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ISLE OF CAPRI CASINOS,; INC.
6060 EMERSON ROAD
ST LOUIS, MISSOURI 63141
(314) 813:9200

NOTICE_; OF ANNUAL MEETING OF STOCKHOLDERS
Ta be Held on Tuesday, October.16,2012

The-2012 Annual Mesting of Stoékholders of Iske of Capri Casinos, lnc. will be hc]d at 600 Emeison Road, St. Lovis, Missouri, on Tucsday; October 6,
2012 2t 900 am, Central Tiime; for the following purposes:

() Taclect three Class 1l persons to the Board'af Directors 1o hold office antil 2015.

. "To approve the'adoption of the Isle of Capri Casinos, Inc. Amended and Restated 2009 Long-Term Incentive Plan.

(3) To réu'fy the Audit Committee’s selection of Emst & Young, 1.LP as our independent Tegistered public accounting firm for the 2013 fiscal year,
(4)  “To transact such other busingss as may properly come before the Annual-Meeting.

The record date-for the determinatian of siockholders entitled to.vote at the Annual Meeting, or any.adjoumments or postponements thereof, is the close
nf‘busmesq an'August 20, 2012. A sioc¢kholder list will be available for.examination for #ny, puMmose germane:to the meeting, during ordinary business hourc
atour pnnmpa} exceutive aﬁ:ces located at-600 Emerson Road, S! Louis, Missouri 63 141:for. a period of 10 days prior to the mecting date. Additignal
information regarding the matters 10.be acted on at the Annva) Meumg ¢an be found in the’ accompanying Proxy Stalement.

In Accordance withithe Securities and Exchange Commission rules that-allow us.to fumish proxy-materials to vouvia the Internet, we have maile these
proxy matetials available to YOU 1w, groxyvate.cam, or, upan.your request, have delivered printed versions of these materials to yaou- b} mail. We are
furnishing this proxy stitement in connection with the solicitation-by our Board of Directors of proxies to be voted at our 2012 Annual Meeting. Reference is
made to the proxy statement for further information with respect 1o the items' of business to be ransacted at the Annuai Mec_t_mg We have not received notice
of other matters that may be properly presented at the Annual Meeting,

Your vote js.important,-Please read the proxy statement and the voling instructions on the proxy. Then, whether or not you plan to attend the Annual
Meeting in person, and no matter how many- shares you own, please download, sign, date and promptly return the proxy. If you are the beneficial owner of
shares held in “streer name®, your broker orhank, as the holder of record of the sharcs, must vote those shareﬁ in accordance with your insiructions or, if you
wani lo vote in person at lhc Annual:Meeting, vou must obmin o proxy-from your broker.or-bank and bring sat to the-Annual Meecting. If you are a holder of
record, you may also cast your.vote in person at the Annual Meeting.

BY ORDER OF THE BOARD OF DIRECTORS,

i & (Deit=_ Je

Edmund L. Quatmann, Jr.

Chief Legal Officer an! Secretary
St. Louis, Missouri
Angust 2272012

IMPORTANTNOT ICE REGARDING THE AVAILABILITY OF- PROXY. MATFRIALS FOR THE 2012
ANNUAL MEETING OF STOCKHOLDERS T0 BE HELD,ON OCTOBER 16, 2012

Lsle of Capri Casino's Proxy Statement for the 2012 Anoual Meétings of Steckholders is svailable st wwwv.proxyvore.com.
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ISLE OF CAPRI CASINOS, INC.
600-EMERSON ROAD
ST LOUIS, MISSOURI 63141
(314) 813-9200

PROXY.STATEMENT
August 22, 2012

We are fumlshmg this proxy statement to you in conneetion ' with the sdlicitation. by the Bourd of Directors of isle of Capri Casins, Inc., 3 Delaware
L(JI"pUl'dlan, of proxies for use at the 2012 Annual Mecting of’Smuk.holdqu 10 be hc]d on Tucsddy, October. 16, 2012, beginning at 9:00 a, m., Cemral Time, at
600 Emerson Road, St Loms \‘hssoun and at any ad)o\)mmcm(s) of ihc Annus) Meeung 1ile of Capn Casinos, Inc. , topether with its subsidiaries; is
ftéferred to herein as the "Cump:mv " ", "us” or-"our;" unless the context indicates otherwise.

Our principal executive offices are located 2t 60¢ Emerson Road, St. Louis, Missouri 63141. A nouu’: containing’ instinctions on how to access our 2012
‘Annual Report to Steckholders, this proxy siatement, and accotiipanying proxy card was first mailed'to our stockholders on or abou: August-27, 2012,

QUESTIONS AND ANSWERS

When is the Annual Meeting, and why did 1 receive 2 one; ipage. notice in the mail regarding. the Initernet avallability of proxy materials this year instead of
.afull sel of ¢ pnmea' proxy malerials?

_posrponemenls or adjoummcnts of 1}15: Aanug} Mccnng The Board af Directors is. sohcnmg prOKiES bcglnmng on or about Augu:l 27, 2012, Qur Annual
Meeting will be ‘held a1 600 Emcrson Road, St. Louis, MissourionTuesday, Qctober 16,2012, at 9: {00 a. m., Ccmra! Time. All ho!ders of our common stoek,
par. value £0:01 per share; entitled 10 votc at the Annual \dec:mg, -will receive a one-page notice in the- mail rngardmg the Internct availability of proxy
@a!ﬂrlnLS Along with the proxy staiement, you will alsg be able 10 access our. Annual Report on Form 10-X forthe fiscal year ended April 29, 2012 on the
Internet.

Pursuant ta the cales adopted by Khe. Seeurities and Exchange Commission (FEEC"), we have elected to pmvuie 2CCESS 10 OUr proxy materials aver the
Inmernet. Accordmg]} we seila ncmce {o all of our stockholders as of the record date, AH stocLhnlden may access ‘our. .proxy materials on the website referred
to in the notice. SlOL.l\-hO]dcTS may also rt:quz.st o receive d printed sct of vur proxy materials. ]mtrur,uuns on hoxx to BULESS OBF Proxy maténiuls over the
internet or 10 request a printed capy can be found on fhe notice. tn addition, by followmg the instritctions in the notice, stockholders may request to receive
proxy.materials in printed form by mail or c]:clromcally by email oa an nngomg basis.

Choosing to-reccive your future proxy materials by email will save usthe 'cnst of printing end mailing documents to you. [f you choose 1o feceive future
proxy materials by email, you will receive an email REXI year with instructions con:amm;, a:link 1o those materials and a link to the _Proxy voting site, Your
clection 1o receive proxy materials by email will remain in effect until you terminate it.

THE PROXY 1S SOLICITED ON BEMALF OF THE BOARD OF DIRECTORS OF ISLE OF CAPRICASINOS, INC.

1
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On what am ! being asked to vote?

At the Anniial Meeting, the Company's stockholders will be asked to vote o the following proposals:

{1)  To clevt three Cliss 1 persons 1o the Board of Directons 1o hold office until 2015;

{2)  Toapprove the adoption of the Isle of Capri Casinos, Inc. Amendedand Restated 2009 Long-Term Incentivé Plan; and

(3)  Toratify the Audit Committee’s selection of Emst & Young, LLP as cur independent registered poblic accounting firm for the 2013 fiscal year,
The stockholders may alsa transact any other business that may properly come before the meeting.

‘Wha'is entitled to vote af the Annual Meeting?

The record date. for the Anneal Meeting is August 20, 2012, and only stockholders of record at the elose of business on that date may vote af and aitend
the Annual Mecting.

What constitutes a quorunt for the purposes af voting?

A majority of the shares of the Company's common stock outstanding, represented in person or.by proxy at ihe Anpual Meeung, w:ll constitule a quorem
for the purpose of ransacting bisiness at the Annual Meeting. Abstentions and *broker non-votes” (c(plamcd below) are counied as present for the purpose of
determining the prescnce or absence of 2 quorum for the transaction of birsiness. As.of the rcmrd date; Angust 20,2012, there were 39,3 12,915 shares of the
Company's common stock outstanding and entitled to vote, which excludes 2,753,233 shiares held by-us'in treasury:

What if a quorum IS 1tot present af the Annual Meeting?

If 3 quorum is not presens during the mectmg, we may adjourn the mt:ctmg In dddmon in the event lhnt there are 0ol sufficient vates for approval of any
of the matters to be voted upon at the meeting, the meeting may be adjourned in order to permit further solicitation of proxies.

How many voias do I have?

Each outstanding share of the Company's commen stock entitles its owner 10 one vote on each matter that comes befofe the mecting. Your proxy card
indicates the number of shares of the Company s common stock that you owned as 6{ the record da\e Augus.t 20,2012,

Hoaw many votes are needed ta approve each item?

.Provided a quorum. is present, directors will bé elected by the affimative vote of a plurality of the shares of our comiton stock present at the Annual
Meeting, in person or by proxy, and cnutled to vote on the proposa] Withheld votes, if any, and broker non-votes, if any, wili have no effect on the vote for
the propnsa] Stockholders are not allowed to cumulate iheu‘ v01c< for the eléction of directors,

Approval of the adoption of the Isle of Capri Casinos, Ine. Amended and Restated 2009 Long-Term Incentive Plan requires the affirmative vote of at
least & majority. of the shares of our common stock presentat'the Annual Meeting, in person or by. proXy, and cititled 0 vote on the proposal. Brdker non-
votes, if any, will have no effect on the vote for this proposal, Abstentions will have'the same effect as a vote agdinst the proposal.

Ratification of the Audit Committee's sclection of st & Young, LUP as our-independéiit regisiered public accounting firm for the 2013 fiscal year
requires ‘the affirmative vote ‘of at least 2 majority of the shares of our commmxon stuck present at the Annual*Megting, in person or by proxy, and

2
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cnmlcd to votc on the proposal. Broker non-votes, Jfany, will have po effect on the vote for this proposa] Abstentions will have the same effectas a vote
against this propus.a] If this selection is not ratified by ouf :,mLL.holders. the Audlt CominittEe may réconsider its seleumn

What if my stock is held by a broker?

if you are the beneficial owner of shares held in “"street pame” by a broker, your broker; as’the fecord-holder of the shares, must vote those shares in
‘accordance with your. instructions: Certain matters submitted to 2 vote of stockholders are considered-tg be ™ mulmc. items upon which brokerage firms may
vote'in their discretion of behalf of their customers if such cusiomers have not fum:shed voting instructions within'a spec:ﬁcd penod prior to the meeling, so
called "broker non-votes.” For those matters that are considered to.b¢ "non- roulm* " bmlu,ragc ﬁnns that ha\.c not received instructions from their customers
will ot be permitied to exercise their discretionary autharity. fach of the itemis listed sbove is a *noh- muunc item,

‘How do I vote? R
Stockholders of record can choose one of the following ways to vote:
(1) By maik: Plcase download and print the proxy card from the Internet at'wwiv. proxyvore.com, complete, sign, date and retam the proxy card to:
Isle of Capri Casinos, Inc.
c/o Broadridge
51 Mercedes Way
Edgewood, NY 1717
(2) By Internet: wivw.proxyvote.com
(3) By telephone: 1-800-690-6903 -

{4)  In person at the Annual Meeting.

By casting your voie in any of the four ways listed above, you are authorizing the mdmduals listed ot the proxy to votc your shares i in accordance with
your instiuctions.

“if you hold our voting securities in "street name,” only your broker or.bank can vote your shares, Ifyou want to vole in person at  our Annual Meeting
and you hold our voting securitics in strect name, you must obtain a proxy from your broker and bnng that proxy to our ‘Annnal \‘lectmg

How do I vote using the proxy card?

_ If'the proxy is properly signed and remmed, the shares represented by the proxy-will be vated at the Annugal Meeting acconding to the'instructions
indicated on your proxy. If the proxy docs not sPccify how your shares are to'be voted, your shares represenied by the proxy will be voted:

1. For.the election of the three Class-If directors recommensded by the Board of Directors;.

2. Toapprove the adoption of the Isle of Capri Casines, tne: Amended aiid Restated 3009 Long:Term incentive Plan

3. Todratify the Audit Commiitee's selection of Emst’& Young, LLP as our independent registered public accounting firm for the 2012 fiscal year®
an

4. Intheirdiscretion, upon such other business as may properly come before 111c'n1celi::g.

4
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Can ILchange my vote afier I have submitted my proxy?

Yes, a stockhicldér who has submitted a proxy may reveke it at any time prior to.its use by:
.. Delivering a written notice to the Secreary:

2 Executing a later-dated proxy: or

3. Attending lh:;Annual Mecting and-vnging in person.

A written notice revaking the proxy should be sent to the Company's Secremry at the following address:

Edmund L. Quatmann, Jr.

Chief Legal Officer and Secretary
Isie of Capri Casinos, Inc.

600 Emerson'Roead

S1.-Louis, Migsouri 63141

"How will the votes e {abufated al the nireting?

Voles tast by proxy of in person at the Annual Mecting’ wil} be wbilited b) the clection inspectors uppolmed for.the Asinual Meeting; and Such elccuun
inspectors also will determine whether or not a guorum is present..

Will the. _Cq._mpa{ty solicit proxies in connection with the Annual Meeting?

"Yes? the Company will solicit proxies in connection with the Annual Meeting. We will bear all costs of soliciting proxies inchiding charges made by
“brokers ‘and other persons holding stock in their- names or in the names of nominees for reasonahla expenses incurred in sending proxy material 10 bepeficial
Qwners .md obtamlmz their proxies. In addition o solicitation by, mail, our directors, officers, and employees may solicit proxies persunally and by‘ lelephone
facsimile and email; all without extra compensation. We may retain a proxy solicitation firm 1o assist in.the sullcn.'mnn of proxies. If we retain such a firm, the
fee 10 be paid fof such services will bé borne by us and'is nat expected to exceed $7,500 plis reasorfable expenses,

ELECTION OF CLASS Il DIRECTORS

General

Our Cenificate of Incorporation divides the Board of Directors into' diree classes, designated Class 1, Clasé 1 'snd Cl'ass"lll, with-the three-year terms of
office of each ¢lass ending in successive years.-'[‘he‘auﬂlorizcd nuinber of directors is'sef at ten.

At the Annual Meeting, siockholders will voie on the clection of nominees listed below 1o serve ag our Class Il directors for three-year terms.to etptre at
the annual meeting of siockholders m 2045 or until 1hcu respective snceessars, if any, have been tlecied and gualified. The three nominces, Jeftn:y D.
Goldstein, Virginia McDowell dad Lee 8. Wielansky. are curreatly serving on the Comipany's Board of Directors.

In April "01 the Nomindting, Leadership Development and Corporute Govemnance Commitiee recommcndcd that the Board of Directors expanded the
size of the Board of Directors from nine.to t¢n and elect Ms. Mc[)nwdl ayr president and chief executive o(ﬁccr i fill the vacancy. On Apnl 12,2012, the
Board of Directors acccp:ed the recommendation of the Nominating,’ i eadership Development and Corporate Governance Committee and Ms. McDowcl]
joined the Board of Directors asa Class 11 Lhrthur immediately:
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On July 19,2012, Mr. Baker, cumently a Chass Il director, notified ds of hi§ intention to retire from the Board of Directors effective upon the expiration
ot Kis ciurent term at the annual meeting of stockkolders 1o be held on October 16, 2012, Acum]mg]) he is not standing for reelection to the Board. There
will be ene vacancy an our.Board of Directors and the Board of Directors will cither sk a candidate for sech vacam.position or reduce the mithorized
number of directors.

“The Company does not know of any. reason why ‘any nominee wonld be unable or unwilling to serve as 2 director. If any nominee is unable or unwilling
to serve, the shares represented by all valid proxies will be voted for the election of such other person as the Company's Board may nominae.

. Additignally; pursuant to an agreement {the "Goldstein Governance Agreement’); daled as of Janvary 19,2011, among the Company, Robert S.
Goldstein, our Vice Chairman, Jeffrey D. Goldstein and Richard A. Goldsiéin, two of our directors, and GFIL (as defined below), the Comp:my agreed that
unti} the Komination Expiration Date {as defined below), it will take all acdon reasonably necessary for the Board of Directors to nominme and recommend
far election by the Company’s stockholders cach of Jeffrey D. Goldswein, Robert 8.:Goldstein and Richard A: Goldstein (the "Goldstein Directors™) {or, in the
event that any of them dies or becomes legally mcapacuatcd another descendant of Bernard Goldstein {including a person legally hdopted before the age of
-fiv e) who is sunable to serve as oir “director pursoant to apphc.db!e Nasdag requirements'and other applicable law und designated by the renddining Goldstein
Directors, whio then arc competent; provided, however; if our Board of Dlrccmrs reasonably objgcts 1o siich designee, another descendant reasonably
acceptable to our Board of Directors may so be destgnated by the emaining qualified Goldstein. Directors) gt any.annue! _mceling 4t which their respective
directorship terms are scheduled to expire.

"The *Nomihation Expiration Date" mcans the car]u:r to oceur of (1) the tenth: anmvers‘uy of the date of the Goldstein Governance Agrccmcm and
(2): such time as the sum of (i) and (ii) bclow dn not equal-in the aggregate at least 22:5% of the then. omsmndmg shares of thie Campany’s common stock, not
m:.lud.mg any. ‘Shares of £lass B common stock or.shares of comman stock lsqued upon conversion of ay preferred stock: (l) the total number of Phys:ca]
Shares of the Company's common stock directly owned by members of the Goldstein family (the "Goldstein Graup™); inchuding the Galdstein Directors,
GFELL, spouscs, childrén - and grandchildren of certain members.of the Goldstein family and entities associated with certain members of the Goldstein family,
(other than GF!! .) in the aggregate; and (ii) the total numiber of Physual Shares of the Company’s common stock owned by GFiL- multiplied by s fraction, the’
numerator of which is equalto the total number of Physical Shares of the mcmbemhm interests of GFIL directly owned by members of the Goldstein Group
and the denominator of which is cqua] to the then iotal outstanding membership interests of GFIL. “Phiysical Shares" means shares, units or. interests of 2,
corporauan or other entity {such as a timited liability company, limited pantnership or trust) beneficially owned by any person as 10 which siich person directly
or.indirectly has voting and investraent power and which are held either of record by such person or through a braker, dealer, agent, custodian or other:
nomineg who is the holder of record of such shares.

Class Il'l)iret:lur Nominees for. Election for Terms Expiring at the 2015 Annug) Meeting of Stockhdlders
‘The'Boand of Dircciors recommends thavyou vote "FOR" each of the following neminees for three-year terms expiring i 2015:
Jeffrey D. Go}dsrem, age 59, has beeh a director since October 2001. Mr. Goldstein has held various leadership positions with Goldstein Group, Lnc., a

private family owned'holding company, since 1975 and hc currently scrves as President and Vice Chairman ot Goldstein Group; Igic: Since.1975

Mr; Gioldstein has held various lendersh:p positions with the ‘barge and gther transportation businesses owr:cd by Goldstein Group, Inc: and he carrently serves
as Chmrmun and President of Alier Company’

h
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and Chairman and Chief Exécutive Officer of Alter Logistics Company, subsidiarics of Galdsicin Group, nc.-Mr: Goldstein is the brother of Robert S.
Goldstein and Richard A. Goldstein.

The Hoard of Directors™ supports and approves Mr. Goldstein's ‘nomination because of his extéisive experience leading one of the largest barge
transporiation companies in the nation. He has extensive cxpencnu: as an entreprencur and in management of operations, corporate, gmernzmcc and stra!cglc
planning and brings to the Board of Dir¢ctors invahiable perspectives on-all aspects of the Company’s business. His experience with riverboats and river
trafiic proy ides Jhe Board of Directors with a unique understandmg, of issues impacting the Company's riv erboat operations. Moreover, as a member of the +
Goldstein farmly—lhe largesl benctitial owner of the Company's comimon stock—Mr. Goldstein's intérests are uniquely and significanmly aligned with the.
Company's efforts to grow long-term stockholder value.

Virginia McDoweli, age 54, has been a duecmr since Apn] ’>01‘? and ‘als0 serves.as our Prcq:dcm ‘and Chief Executive Oificer. Ms.-McDowell joined us
in July 2007 as our President and Chief Operating Officer. $he was named ouf Chief Exccutive O fficer in Apnl 2011 From Ottaber 2005 to July 2007;
Ms. MelDowell served as Executive: Vu.c President and Chief Information Officer.at Trump Entertainment Resorts, Inc., which filed for Chapter 11
bankiuptey.in Febrary 2003. From 097 Ihrough Oclober 2005, Ms. MecDoweli served in a v ariety of pusitions at Argosy G..umng Compiny,; including Vice
President of Sales and Marketmg, and Senjor. Vice Presuicm of Opcrauom

The Board of Dircctors supports and appraves Ms: McDaweH's nominatjon because she brings extensive industry experience to the Board of Directors
and because her day-to-day leadership of the Cnmpany prowdcs the Boaid of Directors with intimate knowledge of all aspects of our business.

Lee S, Wielausky, 'sge.61,-has been a director since February. 2007, -Since March 2003, Mr: Wielansky has ser\:cd as Chairman and Chief Executive
Officer. of Midland Dcw!opmcnt Group, Inc., 2 ommercial real estate dcve]opmcm company wnh locations in St. Loms Missoun and Jacksonville, Florida.
From November 2000 to March 2003, Mr. Wne]ansky served as.President asid Chief Executive Officer ufJDr\ Dexe]opmcm Compan) Ine., a wholly owned
subSId.lary of JDN Corgoration, a publicly traded nea) c:statc irfVestinent trust 'engaged in the deévelopment of retail shopping cenlers, From- 1998 to 2000,
Mi.- Wielansky was'a Managiag Director of Regency Cenlcr:. Caorporation, u: Publicly traded real estate investment trust. In 1983, Mr. Wielansky to-founded
Midlang Developmem Group, tnc, and sérved a5 Chief Exccuuve Ofncer uatil 1998 when the company was acquired by Regency Centers Corporauon
M. Wilansky serves as Chairman of the Board of Directors of Pulaski Financial Cofp., the holding company. for Pulaski Bank, and serves as a director of
Acadia Realty Trust, a real estate investment irust.

The Board of Directors supports and approves Mr.'\\g’ielansky's nomination becinse of hig extensive experience in managemeni of operations, real estate
‘investments and managemént, carporate povemance, corporate finance and accounting, Mr. Wielansky brings 1o the. Board of Directors impartant
perspectives with respect 10 real estate and developmens,

_Directors Whose Terms of Office Will Continue Aflter this Annual Meeting
Class I Directors (Terms expire at the 2013 annual meeting of stockholders)

Robért S, Galdstein, age 57, has been a directdr since Fébruary 1993 ‘and was named Vice Chairman of the Board of Dircetors in May 2008. Prior to
being named Vice Chairman, Mr. Goldstein was Executive.Vice Chiifman from October, 2005 to:May. 2008. Mr. Goldstein has held various leadership
positions with Goldstein Group, Inc:, a- prwale family, owned ho]dmg company, since’ 1977 and he, currently serves as Chainnan and Chief Executive Officer

of that entity, Mr, Goldstein-also currcnily Serves d§ Chalrman ‘Chief Lxecunvc Officer and Presidemt of ‘Alter Trading Corporation and has been
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associated with that company since 1977, Mr. Goldstein is the brothet of Jeffrey D. Goldstein and Richard A, Gu]dsicin

The Board of Directors supported and approved Mr. Goldstein's nomination in 2010 beuiuse of his"extensive experience ]cadmg Aler Trading
Curporatioh, one of the nation's le.:dmg scrap metal recy«.lexs and brokers with operations throughout the centryl United States. He has extensive experience
as an entreprencur and in management of operations, corporate governance and strategic planning. Mr. Goldstein has served asa mesber of the Board of-
Directors. for more than 18 'years and brings’to the Bodrd of Directors an‘in- depdl understapding of the Company's business, msmry culiure and organization.
Moreover, a5 2 member of the Goldstein family—ihe largest beneficia) ownér'of the Company's common stock—Mr. Goldsteln's inierests are uniquely and
ngmﬁcam]} ahgned wnh the Company’-; efforts to prow Iong-tem} stm,l\_holder value.

James B.-Perry, age 62, has been 3 directon since Toly 2007, was named Chairman of the Board of Directors in August 2009 and was named Executive
Chairmian of the Board of Directors in April 3011, From March 2008 10 April 2011, ke served as our Chicf Executive Officer. Prior to being 0 namcd Chairman,
Mr. Perry was ercume Vice Chairman:from March'2008 to Augur:l 2009 and Vlcc Chzurm:ln frotn July 2007 to-March 2008: Mr. Perry served as 4 Class 1
Dlrectur on the beard of'l‘mmp Entertainment Resonts, Inc. from May 2005 until July 2007, From Iuly 700% 1o Jaly 2007, Mr#Perry served as Chief
Executive Officer and President of Trump Entertainment Resorl Inc.., which filed for Chapier 1 bank_mpu:v in Fcbruary 2009, Mr.. Perry was President of
Argosy Gammg_, Ccmpany from April 1997 through hily 2002 and C!‘ucf Excculne Officer of Arpasy Gaming Company from Apsil 1997 through May 2003.
Mr. Perry also served as a member off the Board of Directogs of Argosy Gaming Company, lmm_ 2000 to July.2005.

The-Board of Directors supported aind approvéd ! Mr. Perry's nomination in 2010 beeause he brings more than 30 years of industry experience to the
-Board of Dlreciors He also has extensive experience in éxceutive managemment, corporate go» emance and strategic planning.

Gregory J. Kozicz, age 51; has been a director sinee January 2010 Mr. Kbzicz is presidém and' ¢hitT executive officer of‘Alberici Corporation; a
S1. Louis-based diversified construction, engincering and steel fabrication;company, and Alberici Constructors Ing., a: uhal]y«owned subsidiary of Alberci
Corporanon He also serves on the E:lghlh District Real Estate lndustry Council of the Federal Rcserve Bank of St Louis. He has served as prcsndent and chief
exccutive officer of Alberici Cofporation und Alberici Cunslmcwrs since 2005 and Jane 2004, reSpeuwely Prior 1o his (..I.'l]'l‘l.!'ll rolés, Koz:cz way president of
Alberici Canstructors Lid. (Canada): Before joiniog Afherici in 2008, Kozicz served as a corporate qfﬁcer and divisianal presxdem for Aecon, a publicly-
traded construction, engineering and fnbncauon company:

~The Board of Directors supported and approved:Mr. Koziez's nomination-in 2010 because of his extensive experience in management of operations; the
consiruction indwsiry, rea) estale investments, Corphrate poveridnce and sxmeg]c planning. M1, Kozicz bnnge 1o the Board of Directors o Wide range of
éxpericrice, particuldrly with respect to construction and developingit mattefs,

Class T Directors (Termas expire ar the 2014 annual mmtihg of stockholders) .

Richard A, Goldstein; age 51, has been a'director since October 2009. Mr..Goldsicin has held.varions leadership positions with Goldstein Group, lie., a
private family owned holdmg company, since 1981 and he currently serves as a dmutor and Gxeeutive Vice President of Goldstein Group, Inc. Mr. Geldstein
lso currently serves as a board member and’Executive Vice Président of Alter Iradmg Corporation and Alter Company, subsidiaries of Goldstein Group, Inc.
and companies engaged in the business of scrap- metal recyclmg, and has been associated with these companies since 1981. Addmonal]y, since April 2006
Mr. Goldstein has worked on new dévelopments.-for Goldstein
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Group, tne., including cnergy-related ventures. ME. Goldsicin is the brother of leffrey D.-Galdsicin'and Robert S: Goldstein.

The Board of Directors supported and approved Mr. Goldstcin's ngmination in 2011 because he has extensive experience as an entreprencur; and-in
management of operations, comorute governance and strategic plzmnmg and brings to the Board of Duulurs invaluable perspectives on-all aspects of-the
Company's husiness. Moreover, as'a member of the Goldstein farmily-—ihe bargest bf.m_:uuai owner of the Compuny s common stock—Mr; Goldstein's
interests are uniquely and significantly aligned with the Company's efforts to prow long-term stockholder. value,

Alan ] Glazer, age 71, has been a director since’' November 1996 and in October 2009, was named-Lead Director. He is curreritly a Senjor Principal of
Mortis Andérson & Associates, Lid; a pational managenient consiilting firm, vhere he has worked since. 1984, Priar to' joining Morris Andersen, Mr. Glazer
wa$ Seriior Vice President and Chief Financial Officer for Consolidated Foods Corp., a lirge international. manufacmrcr and distributor of branded consumer
products. Before j joining CFC, Mr. Glazer spent 13 years a1 Arthur Andersen & Cn., the Jast five a§'d General Partner. Mr. Glazer alio seTves a5 a director of
Croldsiein Gmup, Ine. 'The Board of Directors has designated Mr. Glazer 45 an " audit commitiee financial expert” as that term is defined in the SEC's mles
addpted pursuant to the Sarbanes-Oxley Act of 2002,

The Board of Directors supported and approved Mr. Glazer's nomination'in 2011 bccausc'hc has exicnsive expcrience in comporalte reorganizations
{including structuring mergers, acquisitions, divestitures and- balance shect I'C(.dpl[all?al]()l’ls) crisis‘munagement, development and implémentation of
strategic business plans, operations management, financial tmnsactlnns and succession.planning. Mr.-Glazer brings to the, Board of Directors a deep
undcrs:andmg of fmanc;ai statentents, which is necessary 1o serve as chairman of our Audit Committee, and an extensive knowledge ofr.bc Tinancial and
accounting issues facing public companies. Mr. Glazer has served as a wember of the Board of Directors for. more than,14 years ind brings to the-Board ‘of.
Directors an in-depth understanding of the Company's husiness, history; culfure and organization:

Scott E. Schuheri, age 59, has been a director since August-201 1. Mr. Schubert hii served on the Board of Directors of Sonus Neiworks, Ine. since
February 2009. From 2005 undl June 2008, Mr. Schubert served as Chicf. Financidl Officéer of TransUdion LLC. From 2003 10 2005, Mi- -Schubéit served as
Chiéf Finwicial Officer and, prior to that, Executive Vice President of Corparate Dcvdnpmcm quTL Inc. {naw-Virgin Media, Inc.}. From 1999 10 2003,.
"Mr. Schubert held the position of Chief Financial Officer of Williams  Communications Group, Inc, a high tcchnology cumpzm}, which filed a voluntary
lpcmwn for rcorqamzntmn under Chapter [1 of the United States Bankmptcy Codu e Apnl 2002 and emerged from bankruptey in October 2002 as WilTel
Comminieations Group, tnc; Mr. Schubert also served as head of BP Amoea’s-Glabal Fina ncial Services, leading the initial integration of BP.and Amacao's
worldwide: financial operations following the merger-of the two companies. Mr. Schubest also served on the Board of Disectors and as Chairman of the Audit

-Committee of 3 pnvalcl) held company.

The Board ot Directors supported and approved Mr. Su..hubu..n’q nonxnution in 201§ because he has extensive executive manageroent and leadership
experience as chief financial officer of various companies: strong accounting, financial, rlqk analysis, corporate gevernance and edministrative skills and
experience.

Directer Whao Retired and Is Not Sceking Reelection

W. Randolph Baker, ape 65, has been a director sinte September 1997. Mr. Baker isa principal in Randolph Baker & *Associates, a consulting firm
located in San Antonio; Texas. From August 2006 10 July 2008, Mr. Baker was Chair- of the Sycuan Instimute on Tribal Gaming at San Dicgo State University,
the nation's first academic program dedicatéd 1o the smdy of uibal gaming. Previously
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Mr. Baker served as:Executive Direcior of thic Shelby. Cotinty Schools E‘ducaucun l-oundaucm a nonprofit organization dedicated to cnhancing the quality of
h—l” cdut.auun in Shelby Coumty, Tennessee. From June, 1996 w Spring 2004, he served as.Viee Chairman and Chief Execittive Officer ofThnmpson
Aaker d Berry, a regional pubhc relations and public affairs firm located in Memphis, Tenriesee? Prior to ﬂldl "MrzBaket served as the Harfah's Visiting
‘Protesior of Ganiting Studies in the CollegL of Business at the* University of Nevada, Rene. and as Digeetor of Public Atiairs for! The Promus Companies
Incorporated. then a holding company for casino and ho:c] brands {(inchiding larrah's casino hotels) in Memphis, Tennessec.

OnJuly 19, 2012, Mr. Baker notified us of his decision 1o retire trofn the Board of Dmc:orb etfective upon the” explra!lon of his current term on
October 16, 2012. Acmrdmgly, Mr. Baker is not :,mndmg for reelection at ¢nr upcoming Annual Meeting.
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. - CORPORATE GOVERNANCE
Board Lcadérship Strocture

M. Perty, our Executive Chairman, leads the Board of Directors. Ms. MéDawell, ovr President and Chicf Executive Officer, has general charge and
management of the affairs, property and business of the Company. while Mr: Perry, as Executive Chairman of the Board of Directors, provides independent
oversight of ‘senior management and Board matters and serves as z veluable bridge between the Board of Directors and o management.. [ addition, the

- Executive Chairman prowdec guidance 10 the Chief: Executive Officer, sets the Board of Directors’ agenda in consultation with the Chief Executive Officer
and pregides over meetings of stockholders and'the Board.

M. Glazer'is our Lead Director, He has, in addition to the powers and anthorities of any member of the. Board of Directors; the power and authonty 10
chail’ éxEutive Sessions and to work closely with thie Executive Chairman in stemumng the appropridte schedule for the Board of Directors” meitingsund.
assessing the quality, quantity and timeliness of information provided from our.management to the Board of Directors. The Lead Director position is at all
times hr.ld by.a dm:ctm who is "independenmt” as defined in Nasdaq Ruh: 5605(a)2):

“I'he Board of Dircetors believes that the leadership stricture is appropriatce at this'tiine based on. :h'c Board's understanding of corporate governance best
pracnce The Board of Directors does not have a policy, specifying a particular. leadership structure as it believes that it should have the ﬂcxlbﬂl:} to choose
lhe apprapriate Structure as Gircumstances change. Qur 1ndcpendem directars meet in regular eXecutive sessians without management being present,
'Addllmna]ly, cach of the Oompcnsauon Comm:llce Avdit Commitice and Nommatlng, Lcddemhlp Development and Corporate Governance Committee-is’
composed entirely of independent directors.

. Bairit of Directors' Role in Risk Oversight

~The Board of Directors recognizes that, although risk management is primarily the respons:bilny of the Company's management team, the Board of
Directors plays a'critical role in the oversight of risk, inchuding the identification: -and managemend of risk. The Boaid of Dircctors belicves that an  imporant
part of its responsibilities is to assess the major risks we face and review owr strategics for. monitering and conyrolling these risks. The Board of Direetors'
involvemen: jn risk oversight involves the full Board of l):reclorc, the Compensation Committee, the Audit (‘nmmlmc, the Nominating, Leadership
Developmcm and Corporate Governance Comimittee znd the Compliance Commitice. The Compensation Coinmittee considers the level of risk implied by our
¢ompetisation programs, |m,lud.mg incentive compensation prugr.m]s in whichithe Chicf Executive Officer and other employees participate. The Audit
Committee regularly.considers major financial risk exposures and the steps taken to monitor and control such expostres, including Gur, risk pssessment and
sk management policies. The Andit Committee also FEVIEWS risks associatéd with our financial accounting and reporting processes, lmga'mn ratters, and
‘our compiiarice with legal and regulatory requircmiénts.-The Nommahnb, I.Ladt.rship chlopmcm anid Cotporate Governance Commitee. monitars potential
risks to the éffectiveness of the Board of Directors, potably Diréctor'succession and Board of. I)ucctorg composition. The Compliance Commitiee reviews
‘potential regulatory compliance risks with various jurisdictions and evaluates the Company's risks with potential business transactions.

Indcpendence

*Ihe Board of Directors hizs delemlmed that, other than Ms. McDowell and Mr. ‘Perry, afl of the directors and nominees are independent as defined in
Nasdaq Rule 560‘\(:3)(’1)

10



http://ri.sk

Table of Contents
Mectings

During the fiscal year cnded April-29; 2012; which we refer to as "fiscal ”012," the Board of Directors met in;person or telephonically eight times,
During fiscal 2012, each of our incumbent directors am:ndcd at least 75% of the aggregate of (i) thi total number of meetings of the Board ot Directors (held
during the period for which he severed as a duecior) and (;s) the total number of meetings:held by all committees of the-Board of Directors during which
period he served. Directors are expected to attend each Annual Meetmg of Stockliolders. Each member of the current Board ofDuccturs that was a member of
the Board of Directors in October 2011 attended last year's Annual Meeting of Stoc.l\holders

Committees

The Board of Diréciors has four standing commitiees: the Compensation Commitice, the Andit Comimitice; the Strategic Committee and the Nominating,
Leadership Development and Corporate Govemance Commiuee, During fiscal 2012, the Compensation Commitice met ten-times, the Audit Commmee met
c1ghl times and the’ \'ommaung, Leadership' Developient and Corporate Guvemancc Committer et formally three times-and on an informal basis from time
i time.

Compensalmn Commitiee. Messrs. Jeffrey . Goldsiein, Robert S. Goldstein, Kozie? and-Sehubertare members of the Compensation Commitice.
M- Kozicz is the chairman of the Compensatiori Committee.-The Compcnsanon Comrmuec acts as an-advisory commiittee. 1o the full Board With réspect to
compensation of our executive officers and other key cmploy ces, m(.]udlng administration of the long-térm incentive plan, equity grants ‘and boniises.
Additional‘information regarding the policies of the Comunittee is set forth in the;Compensation Committce Report on Fw_(ecmwc Compensation™ included in
this proXy statémeni.-In accordance with Nasdaq Rnle 3605(d)(1 AB), cach member of the C'nmpens-mon Commmee is "lndcpendem as defined in Nasdaq
Rule 5603(a)(2). The' Compensauon Committee Chiarter is posted on the Company s website al Wivw, Jsfemrp com under [nvestor Relalmns—Corpomtc
Giovemance,

Aundit. Cémmiitiée, Messs: Baker, Glazer, Richard A. Goldsteinand Schubert are members of the Audit’ Cormmittec. Mr, Gln:rer is the chmrman of the
Audit Committce, The Audit Committee's responsibilities include selecting our independent registered public accounting firm, reviewing the, p]an scope and
results of the mdcpendcnt audit, rcvnewmg the fees for the audit serv ices perfonncd, reviewing and pre-approving the fees for the non-audit services to'be
‘performed and’ reviewing all financial statements. Information regarding the funcuons performed by the Audit Committee durlng the fiscal year is‘set forth i in
the " Audif Commitice Repoft,” included in this;proxy statemeiit. Each nember of the Audit Committee is."independent” as defined in Nasdaq Rule 5605(a)
(2). The Board of Directors has determined that each member_ of. the Audit Committee:is free from any relationship that would intérfere with the exercise of
mrlcpcndenljudgmem 85 a commitieg mcmber Mr.Glazer has hcen desagna:cd as our"audit committee financial expert” under. ‘the SEC. Rilles, The Audit
C-ummmcc is gou..mcr.! h\, awritten charter appmved by the Bourd of Directors, The Audit Comumitted Churter is'posted on the C ompany's website at
wiv.islecorp.conminder tnvesior Relations—Corporate Goveriance.

Strate;gw Commitiee. Messrs. Glagzer, Jefitey D: Goldstein, Roben §. Goldstein and’ Wiclansky are members of the Simkeglc Commitice. Mr. Jeftrey
D. Goldsiein is the chaifman of the Stmteg;c Comypittee. The' Strategic' Cominittee acis as an-advisory committee to the full Board in carrying out the' Board's
mcrsxghl respuns:bﬂmcs relating 1o the Company 's strategic plan as;well as potential’ mergers, aequisitions, dwesutureﬂ and other key strategic transactions
outside the ordmary course of the C'ompany s business.
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Nominating, Leadership Developmerit and Corgorate Governance Committee, Messts. Richard A, Goldstein, Robert $, Goldstein, Kozicz and
Wielansky are mcmbcrq of the Nummaune Leadership Developmenit and Corporate Gm emance Comumittee (thr "Nonjiriating Committee™). Mr. W;clansky
is the chairmian of the Nominating Committee. The Nommatmf, Commitiee conuders and makes recommendations concerning the size Sand" compo';mun of the
Board of Direclors, the number. of Non-executive members of the Board of I)m:ciurs dIId micmbership of committees of the Board of Du'ectors Asa pohcy,
the Nominating Committee generally does not consider nommecs fecommended 'ny the’ Company s stmkholdcr: ‘The Nominating Comroitice is responsible
fur developing and periodicaily reviewing Board of Directors membership eriteria: The Nominating Commiitee belicves that each director must:,

. .havé strength of character, high professional and personal ethics and values consistent with the longstanding values of the Company:

. have the capacity (o respeétfully challenge onie gnother's beliefs and assumptions with respect 16 Conipany decisions:

. have business or other experience that will incréase thé ovefall cffec.tiverie'ss of the Bourd of Directors and allow insight based on experience;
. be comumitted to enhuncing total stockholder valie; and

. havé sifficiént Lirhe to carry out the director’s duties.

The Nomm:nmg Commitiee also believes thot diverse and inchosive !lv:adershlp is essential to capitalizing on the gromng 1alent pool and propeliing the
Company 10 success. Accordmgly, the Nummmmg Commjllcc bchevcs that j 1t 'mportant 10 mcorpor'm: diversity of experience, skills, t,ulmrcs and
education on'the Board of Directars:. In additiorn, the Nommatmg Committee mkcs into account issues of judgrient; independence; poténtial conflicts of
interest, financial literacy, succession pianmng, retateid mdustry cxpenencc nnd the extent 10 which a° particular candidate would fill 3 present ncéd on the
Board of D:rectors The \ommdung Commitice shall ﬁtabhsh and dthrC 10 jts chartef in perfoiming its dities. In accordance with '\’asdaq Rule 5605(c)(!)
(B), cach member of the: Nommalmg Committee 15 mdependem" as-defined’in Nasdaq Rule 5605(a)(2): “The Nominating Committee Charter i is posted on the
Company's website al wuw, istecorp.com under Investor Relations—Corporate Governance.

in addition 10 the forc;,mng committees of the Board of Dlrcctors, we also mamtam 4 Compliance Committee that is compnscd 6f directors, executive
officers and mdcpendcm third parties. MCSS]’S Baker,*Richard'A. Goldslem and Schubert, members of our “Board of Duecmr: serve on the Compllancc
‘Cénimittee, along with Harry Redmond and Sieve DuCharae,’ independent third partics, and Amald Block, aur Chief Opemung Officer, and’ Michae] Fries;
our Vnce Prcsndem of Leeal Affairs. Mr.. Baker is.the. chairman, Mr:Fries is our Comphance Officer. The Compllancc Committee's respomtblhnep mcludc
m'amtmnmg comphance wnh the regulatory requirements 1mpo‘;ed upon the C‘ompzmy by theJun-:d:cnons in which it operates and evaluating rclﬂ!lonshlps
between the Company and persons and entitics with. whom the Company. proposcs to do buginess.
12



http://www.islecorp.com

Table of Contents

Compensation of Directors

Below is 4 table setting forth the annual compensation for,our non-employee dirécters, incliding additional compensation for committee chairmen, as of
Qctober 11,2011 .

AI—Largc I)Jrcctors

Fquny Award: $Y50 fmi) (29, 7'45 shmes)‘

Vice_éhainuan ) Ca:sh l.{ewiner SIOOfOOO
Mcer.mg Attendance ‘Fee: None

Equny Award S"?) -000 Dd 335 335 shares) B
- l ‘s*:‘i_?.;‘b, g T T -g-q;«bw g e ot R
Audal Commt ”;éCI tlrm;‘ . '*'f‘:“‘*“’ Jl K
i “"5 P PR, '-6-\

Cash Retainer: §12:500
Bquny Award: S[ 300 (_ 479 sha.res) .
5 - T

Nominating; Leadership Development & Carp.Governance:
Commintee Chatrman - Cash Rerainer; $10,000
) T g e A AR

r_.:“ﬁ"__V- " T i

- . '-‘ [

Stratcgu. C'ommmu. Cha:mwn . [
‘The annual cash reiainers were-paid in full in October 2011, Thc cqmty awnrds were 4 ardcd in sharcs of rcsmctcd stock and vest 50% on day of grant
and 50% on the onc-ycar enniversary of the grant ‘dute. The'number ofahan::. is dctsrnum.d by reference to the prmr 20:day stock price and each board
member was entitled io eleci to receive up 1o 40% of his agaregnte equity. award-in cash. With the exception of Mr. Pcn'ys equjty award, directors who are our
employees eceive no additional campensation for serviy as duecrors -All'diretiors are reinibrsed fof travel and other expenses incurred in connection with
attending board imeetings and meetings with management that they may be required to atterid.,

Dircctor compensation for the term comniencing October 16,2012 has ot yet Bieen set.
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Fiscal 2012 Diréctor Compensation

The following table sets-forth information with fespect to all compensation awarded the Coithpany's directors during fiscal 2012:

Fees earned ar . Stack -All other .
paid in Awatds campemsation Taral
Name cash {SH1} (SH2) . {5 . . S
W Randoinh Baker 2k e o 0 B T IRIATS0 e 105,301 % P I 2300251)
Alan-J: Glazer 85,000 T 174,076 . = L259?076
Jetfery, D Goldstein w55 i wet 10,0007 ¢ 2 | 158,249 it e _’ v;228,249]
Richard A. Goldstein 60,000- 153,249 . — 218,249
Robet S.Goldsicing, e o w5 S5, =100 000 i % rie 290, NV ——i 73390, 126!

Shaun R. Hayes( 3) — —

Gn:g,ury\l FL azic i ‘;3'- :‘;“f"lg"’"v“ -\*(;" 129, 139“1; LD 170 o " - & i = -'3.5513:_0-9_.!

James H, Perr}('ﬂ . . 63,300 94 9::] } o 158,251 .

SEOtE. Schubent. " Tone o oL e 13,8920 o 130050 o 2 T7053 017

Lee S, Wiglansky' 93,738 134511 — 228,249

(1) Theamounts'in this column inélude the lo]lOng amoints &s 1hé cash portion of the stoék award that the director elected to

2

£3)

*

receive-in cash: Mr. Baker, $52,750; Mr. Kozicz, $51,431; Mr. S¢hubert, $47, 475, M. Perry, 863,300 aiid Mr. Wielansky,
$23,738.

The amounts in this column repn_scnt the agpregate grant d.utc fair value of awards grantcd during fiscal 2011, ,computed in
accordance with' Fmancual Atcounting Standards Board (! FA‘:,B )] Accoumlng Standards Codification ("ASC") Topic' 718,
Compenqalmn‘Smck Cnmpcnsauon The assumptiong used in the caléulation of.these ambwnts for stack awards are disclosed
in'Neie 13 to our Consolidated Financial Statemenis iiclidéd in"oiir Anntial Report on*Form 10-K for.the fiscal yea.r ended
April 29, 2012 with the exception that for the dircctors nio forfelure rate is applicd. For,Mr. Schuber, the amount in this

column includes the aggregale grant date fair valug of the awasd granted to him upon'joining the Board af Difectors in Angust
"01 I

Mr. Hayes resigned {rom the Board of Direciors on May 4; 2011 Accnrdmgi} Mr, Hayes was 3 member of the Board of
I)u‘eclors for.ten days of fiscal 2012. Mr. Hayes reccived no compensation for those ten days.

The $230,600 salary | received by Mr. Pémy in fiscal 2012 far serving'as Executive Chairman of the Board of Directots is not
mcluded in this.1able: Other than a sioek award {which-is included in the above table), Mr. Perry did not receive additional
compénsatitn for his service as a director.

Stockholder Communications with the Board of Dircctors.

“The Boasd of Directors provides a process for stockholders to send communications 10 the Board of Directors orany of the directors, including the'
independent directors. All such communications must he.in writing and shall be addregsed w the Corpomate Secretary, Isle of Capri Casinos, Inc.,
600 Emcrson Road St Louis, Missouri 63141, Attention: Stéckholder Communications. All inquiries wil] be revicwed by the Secretary who will forwand to
the Board &7 Directors a summary of all such corrcqpondence and copies of all communications that he determines require the attention of the Board of
Duecmrs Al comnunications will be compited and submised 1o the- Board of- Dmcum orthe individua} directors on 2 rl:g'u!m basis unless sach
cominunicalions are LOnSldBFBd in the reasonable discretion of the' Secretary, o be'i traproper. for submission to the iatendéd recipieits. Examples of
Eommumcatmns that would be deemed improper for.submission. include; without
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limitation, customer ¢omplainis, solicitations, communications that do not relaie directly or,indirgetly to the Company or the Company’s business or
communications that relate to irrelevant topics.

Exccuiive Sessivos

In accordance with Rasdag Rule 3605(0)(2), the Board of Directors currently schédules regular meetings at which anly independent directors are present.
The executive sessions gcncm]]y are scheduled in conjunction with each-Board mecung at which the niemnbers of the Board of Directors meet in person. ‘The
Lead Director presides over these sessions.

Code of Conduct

As required by andﬂq Rule 5610, the Board of Direetors has adopted a Code of Bosiness Conduet that applies to all of the Campany's directors, officers
and ehployees.-in addition, the Company has adopted 4 Code of Ethics that applles to it principal executive officer, pnncnpal financial officer, principal-
ac«.uummg ofticer, controller and others. performing similar functions and-specittes the lcga[ andethical conduct expeued of such officers. The Company s
Code of Business Conduct and Code of Ethics are pos:cd on the Company's website at ivww. isfecorp.com under Investor Relations—Corporate ‘Governance
and will be provided free of charge upon request to the Company,

Compensation Commiftee loterlacks and Insider Participation

.In fiscal 2012, Messrs. Jeffrey ID. Goldstein, Robent S. Goldstein, Hayes (until he resigned on May 4,2011), Kozicz and Schubert served as members of
the Compensation Committee. 1n fiscal 2012, there were no Compensation Comminei interlocks (ie., none of our execitive officers serves as a member of
the board of directors orthe conipensation comniittee of another entity that has an executive officer. serving as & member.of the Board of Divectars or the
Compensation Committee),

OWNERSHIP OF OUR' CAPITAL STOCK
The: following table sets forth information with respect 1o she bencficial ownérship of our commeon stock as of August 20, 2012 (unless ottiejwise
mdlcmed) oy: (l) each director and nominee fof directar, (2) the individuals named in the Summary Compcnt:almn Table (i.e;,.the Named'Executive Officers),
(3) all directors; nominees for direcior and execitive officérs (including the Named' lixecutive Ofi'ccrs) as a group; end (4) based on infarmation available to

us and {ilings mode under Sections }3((1) and $3n,) of the Sceurities Exchinge Act of. 1934 as arnentded H}n, "15934 Aa™), cach person known ‘ey us
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10 be the beneficial owner of more than 3% of our common stock. Unless otherwise indicated, all persons lisied have sale vutmg and dispositive power over.

the shares beneficially owned.

Number.of Sharcs of Percenlage of
Cammon Siock Crutstanding

Name sad Address of Buneficial Owners(l) : Benefcmllu Owned())  Shares ()nnedg)

B e T TR
Robent'S . Goldstein(3)__ 2 RNl L iy AR TR e,

% ML

116,291,662 7 S T A

P W .._..-e

chfrcy D: Goldstc1n(4) _ 16,230,679 T 41.3%

Dl v

Richarl A- GoldS1ein(S) £ L Borr G, Forpar s e o e 16,224, 144 <o, =81 3%
" GFIL Holdings, LLC(6)_. 16,065,457 40.9%,

Addison Ciark Md.nagl_mcnl L L.C. (T)EM et ka 3 '?4[ 3"?_“,__“_,___;,__-,‘25_5,"/.;'
PAR Capital Managcmem inc. (ﬁ) e 2 022,294 5.1%

"W Rimdblph. Baker(9)5% ; Sl
Dale R.. Black(10} . . - ..35 026 .

R - 8645 ik o Bt

Amold L Blockl 1 ViE - 2 A ey & v i e T T

849797 T o i ]

‘Alan ). Glazer(l ) “ ’ 149:127

Enci Hausler(u') Sl R ey e m T T N s T 129,833,
Greg_o_gy] Koucz(ld) ) 45,667

“Virginia McDoWeN(15)ox it i iR T e ey o OISty of 13%
Dann R. Mitchell, 1l 16) ‘ ! ) 140 693

"T_?"—R_'V-
JamesB Pem(l?) =

"

TR R LT

Edsund 1. Quatsians, 15{18} L . T 170,354 . *

-,

SCOM E7Schubéit(19). 18 = & Gpuimw e Jr Tl T T e T T 2455 et F T

LeeS.

Wtclamk)("()) L L .sz,m ‘ s

Directors and E xc(,ulm. Ofﬁcers .'ls A Girdup, (]5 puﬂnnq)("l)u AL ] _26 711 Lo AT A%

e L S P

L]

Notes:

{1)

(2}

OR

Less than.1%%

Unless otherwisc indicated below, the business address for cach member or affiliated entity of the Goldstein fa:mly listed
below is 2817 State Sircet, Bettendorf, lowa 52722

Calculated pursuant to Rule 13d-3.under the 1934 Act, Undér Rule,13d-3(d), shares not currently outstanding that are subject

to options, warrants, rights or conversion privileges excercisable wnhm 60'days of August 20, 2012, are deemed outstanding for
the purpose ofcnlculaung thie number and percentage owned by such person, bul afe not deemed outsiandmg for the purpose of
ca]culaung thé percentage owned by any other person listed.

The number of shares beneficially owned by Rabert §. Goldsteinincludes 16,065,457 shares of which Robert 5. Goldstein, as
m:mngcr of GFiL (defined below), has indirect beneficial nwncnhap, 99,476 shares in 2 family private forndation of which hé
is adireétor and 27,268 shares of restricted stock-subiject to vesting. Such indirect beneficial 0\\’[1C!Shlp arises from the poveer
1o voe or to direct the vote or the power to disposc or direct the disposition of such shares and does not fecessarily constitute a
personal ownership iinterestin siich' shares: The business address of Robert S. Go]dclem is 700 Office Parkway, St: Louis,
Missoun: 63141.

The numyber of shares beneficizlly owned by Jeffrey.D. Goldstein: includes 16,063,457 shares of which Jeffrey D. Goldstein, as
manager of GFIL, has indirect béneficial ownership, 99,476 shares in a ﬁmnl} private foundation of which he is a director and
14,3773 shares of résricied stock subject lo.vesting. Such mducct beneficial ownership arises from thc power:to-vote of 1o direct
the voie or the power to dispose or direct the
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disposition of such shares and does not necessarily constitnte a personal ownership interest in such shares, The business address
of leffrey-D. Goldstein is 2117 State Street, Suite 300, Beuendorf, [owa 52722

Thé nitmbeér of shares beneficially owned by Richard’ A Goldéteininclides 16,065,457 shares of which Richard A. Goldstein,
as manager of GFIL, has indirect beneficial ownesship, 99.476 sharesin a famlly private foundation of whieh he is a director-
and 14,873 shnres of testrivied foek subject 1 vesting - Such indireet beneficiol ownership arises £rom the RIWET 16 VOIE 0T 1O
direct the vote or the power ta dispose or direct the d|5poqurun of such shares and does not necessarily constitute a’personal
awnérship interest in Such shan-s The business address of Richard A: Goldstein i i 700 Office Parkway, St. Loms

Missouri 63141,

Information regarding heneficial ownership of our.common stock is included herein in reliance on Sthedule 1 1D!A as filed
with.the Sécurities and Exchonge Commission on Otm‘oer 19,2010 and Januar) 34,204 1. Shares owned by GFIL ‘Holdings,
LLC, a2 Delaware limited Labikity company {"GFIL"), are rcponcd as bcncﬁcmlly awned by chf.'rcy -D. Goldstein, Roben .
Goldsiein and Richard A. Goldstein. The address for GFLL Holdings, LLC is 2117 State Strect, Sune 300, Bettendort,

fowa 32722,

As reflected on a Form 13F filed on August 14,2012 by Aildison Clark Mimagement, L.L. C. The address for, Addison Clark
Management, L L.C.is 10 Wright Street, Suite- 100, Westport, Cohnecticut 06880,

As reflected on 2 Form 13F filed on August 14, 2012, by PAR Capital Management, Inc. The address for PAR Capital
Management, Inc, is One Intemational Place, Su:te 2401, Massachusetts 02110.

Includes 9,216 shares of rt'zsiricled stock subject to vesting.

fnchides 66,554 shares of restricted stock subject o vesting.

Includes 45,323 shares of restricted stock-subject to vesting.

includes 16,361, shares of restricted stock subjéct to vesting and+1,000 shares owned by Mr. Gluzer's wife..

Inclodes £0,000 shares issuable upon the exertise of $10ck vptions that are ‘excreisable within 60 days and 41,334 shares of
restricted stock subject 1o vesting.

lacludes 11,279 shares of restricied stock subject to vesting,
Includes 140,303 shares of restricted stock subject fo vesting:

Includes 34,200 shares issuable upon the exercise of stock aptions that are exercisable within 60 days and 26,919 shares of
restricted stack subiject to vegting:

Includes 400,000 shares issuable upon the exercise of stock options that are exercisable within 60 days and 23,261 shares of
resiricted stock subject 10 vesting.

Includes 88,000 shares Ihbudb!c upon the cxereise of stock upuuns that are exercisable within 60 days and 43,200 shares of
resiricicd stock subject 10 vesting.

Includes 10,411 shares of restricted stock subjoet 16 vesting.
Includes 12,642 shares of festricted Slock subject 10 Vesting.

Information provided is for the individuals who were our exeéutive officers, directors and nominees for director on August 20,
2012, and inchdes 582,200 Si‘ld.l'eb issuable upon exéreise of stock options that are exercisable within 60 days and 507,021
shares of restricted stock subject 10 vesting,
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EXECUTIVE OFFICERS
Below is a iable that identifies our executive officers as of the date of this prosy.stateinent, viher than Mr. Perry and Ms. McDowell, whe dre identitied
in‘the above section regarding directors:

Name _f_\_gu_ Pmﬁmn(s)

bale, R Black. R Chlci Finantial Ofitcer. and ‘Assistant’ .')u:n:!aly e e 4.

Amold L. Blcmk 65 Chief Opcmung, Officer - e 5

Eric L. Houslere,y 5. o' oft o A2 Chief Stratepic Offigery, % 0 |,  Jr% % wa . 77 4
- Donn R, Mitchell, {1 . 44:Chief Adminisiiative Officer i

Edmund L, QuitmanntJr de_ S ke 42 Clict Logal Officer and Sceretary. %, o v fgem i o]
Dale R.- Black Jomed us in December 2007 as our Chu:f I-manual Oftlcer From Deccmbcr 700? 0 Julv ”0] I, Mr. Black a]so servcd as & Senjor Vice

Whlch tllcd for Chapter 11. bankrupu.y in- Fcbruaiy "009 -From Apni 1993 Ahrough October 2003, Mr. Black worked a1 Argosy Gammg Company in Allon.
ilinois, becoming Ch:cf Financial Officer.in 1998 after serving as Vice’ President and Corpnratc Controller. Prior 1o joining Argosy, he spent séven years.in
the' audit' practice of Arthur Andersen LL¥,

Amold L. Block jmncd us in December Z008:-He has been our Chief Dperanng Officer since Junc 201 L. From December 2008 to June 201 i, Mr. Block
was our Senior Vice President, Isle Operations. Prior.to that,-Mr. Block’ served as senior.vice presldem and gencral manager of the Harrah's, St. Louis property
from Octobér 2005 to Janvary 2008. From July 1993 to October 2005, Mr.. Block worked in a varicty of leadership capacities for Argosy Gammg Company,
including serving as regional vice presiden from June 2002 tnti) October. 2003, when the Company was, 5014, In that rol¢; He was responsiblc.far three Argosy
properties: [awrenceburg, Indiana, Kansas City, Missouri, and Baton Rouge, Lonisiana.

Erc L:Haysler joined s in September 2000, He hay been owr Chief Stratepic Ofticer sinee July 2011, Frony Sepiember 2009 toJuly 2011, My, Hausler
was our Senjor Vice President, Su-.:teglc Initistives. From October 2006 to August 2009, Mr. Hausler served as Senior Vice President of [)evelopmcm for
Trump Entertainment Resorts, Inc., which filed for Chapier 11-baiksuptey in’February 2009, FrontAugust 2005 to Sepiember 2006, Mr. Hausler served as a
Managing Director in Fixed incon:e Research, covering the gaming, lodging and leisure industries for Bear Stearns & Co. lne. -

Donn R. Mitchell, [ joined us- in June.1996. 11¢ has begh Hur Chief Administrativé Officer since July 2011, From December 2007-t0 July 2011,
MF. MitcheH also served-as a Senior Vice Prc51dcm Prv:uously, he served as Senior Vice President; Chief Financial Officer and Treasurer from Jannary 2006.
to December 2007. Mr. Mitchell joined us in hune 1996 as Director of: Fmanu. and served as Vice President 6 Finjanee from July 2001 to December, 2003,
Additionally, since October 2008, Mr. Mitchell has been an executive officer of our. miajority owned subsidiary Blue Chip Casinos Ple, a United Kingdom
entity which owns and operates two casinos in the United Kingdom. in March 2009, Blse Chip filed for Admmmratlon in. the United Kingdom urider the
Insolvency Act 1986 During fiscal year 2010, we completed the sale of our Blue Chip ¢asino propefties undera plan of administration and have no
continuing involvement in its operation.

Edmund L.,Quatmann, Jr. joined us in July 2008. He has been our Chicf Legal Officef since July:201).and Secretary since July 2008. From July 2008
to July 2611 Mr, Quatmann was our Senior Vice President and Gieneral (.ounscl Prior to joining us, Mr. Quatmann wis the Senjor Viee President and
General Counsel of iPCS, inc.; a wireless télecomminications company bused'in Schaumburg, [llinois, where he was employcd from-November 2004 16 June
2008
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EXECUTIVE COMPENSATION
Cumptns.muu Dm.u\swn and Analysis

For purposes of the followmg Compensanon Discussion and Analysis, the terms’ “executives” and "executive officers” refer o the named executive
officers of thie Company as set forth in the Summary Comperisation Table; which appears on’'page, 33°of this proxy statement, and the term the "Committee”
refers to the Compensation Committee.’ For fiseal. 2012, the named exccutive officers of the Company are thé following;

- Virginia President and Clucf‘ Execulne Ottu:cr pn
L - : o % e N e et AT E :
Da]c R. Black i ’ - __Chiéf Financial Officer, pnnc;pal fi ndnc:al Gﬁ’wer
Amo L. Rlock T o LT TR Few oo Chicf Operating Officerx -~ “Fv o =1
Eric L. Hausler, S ' o ChlefStrateLlc "Officer )
Edmund T Quatmann; I i e g sian o Chicl Legal Officer and Secretary: PR,

Execitive Summary

The Committec remains committed to 'its execttive compensation philosophy and kcy ob_]ecm'cc including pay for pcnnrrnancc Through-refined fiscal
discipline, restyled customer experiences and renewal of jts asset base,; the Comp'mv grew cansolidaéd net revente by approximately 4:3% fron. fiscal 2011.
The,Company also iicreased adjusted earnings before | income taxes (EBT) from fiscal 2011 and the exeeutives “achieved-111% of the fiscal 2012 EBT target
cstablished by the Comminee: However, the Company's total shareholder return was the lowest of the reglonal gaming companies and fower than the return of
the Russell 200 Index. Acvordingly; the éxeittives did ot receive an equity award oh e financial component of the fiscal 2012 long-term incéntive plan.

The Commitice believes that the compensation paid to the exceutive officers in fiscal 2012 is commen3urate with the Company's performance.
Campany Performance

In fiscal 2012, the Company established and exccuted against a strategic.plan for growth focusing on three gnr:_:“principles: (1) refined fiscal discipline,
(2) restyled customer experiences and (3) a rencwed asset base.

Refined Fiscal Diseipline.  The Company believes that its business benefits from a cosi-effective approach to creating valuable customer experiences
and a’stronger balance sheet,- The Company focuses on fiscal dJstplmc by uuilizing techiolbgy and dur customer research platform; responsibly reducing our
cost structure and identifying opportunitics for aperating cfficiencies at our properties.

Restyled Cusiomer Expéfr':‘ences “The Company focuses dn ‘custonder satistaction and ‘delivering superior. gu¢'st experiences by providing popular
gaming, dining and entcrtainment expcncnuts that are dcs;gncd ta exceed customer expectations in a clean, safe, triendly, and fun environmen:. During fiscal
2012, the Company made considerable progress in restyling its'customer. expericnees to exceed eXpectitions, The Company complclcd cu%tomur—iacmg
caplml -efficient improvéments 1o its casino, restaurant and/or hatel products in Black Hawk, Colorado:- -Pompang, Florida: Lake Charles, Lonisiana; and”
Boonville, Missouri. The Company bcl]e\.e:«. that each of these. projects hias bolstered the custoroer experience and resu]ted in improved opcmtmg resulis.

.Renewed Asser-Base.  The Company believes its tong-torm success,will depend substantially upon increasing the quality, reach and swpe of its
operating pertiolio, including new-build dev clopmcms acqul:umns, rebranding pro.]cus and, where appropriate, asset salés, During fiscal 2012, the Company

entered inw agreements for delevéfaging transactions to monetize its second gaming license inc Lakc
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Charles, Lovisiana, as well as its property in Biloxi, Mississippi. The transaction in Lake Charles is complete and the Company expects to'tlose the
transactionin Biloxi in the second quarter of fiscal 2013, The Cump.my also began the rebranding ofiits' Vicksburg, Mississippi, property to a. Lady Lugk-
branded casino.-The Company's §135 million development project in Cape Girardeau, Missouri, is ahead of schedule and expected to'debut in October 23012,
and the Company.plans 1o bégin construction of its property’at Nenia@olin Woodlands: RCb(J]'l i’ “’letl'n Pennsylvania upon the successful conclusion of the
appeal process cwrently before the Pennsylvania Supreme Court.

For a complete dis¢ussion of the Comp:my’s performance’ in- fiscal 2012; reterence shoyld be made to Managemem's Discussion and Analysis of
Financial Condition and Results of Operations in the Company's Annual Report on Form 10- 'K for the fiscal year ended Apnl 29, 2012, a copy of which is
inctuded in the Afnual Report to Stockholders delivered in connection with this Proxy Statemens.

Peer Group

In April 2011, the Commitiee reviewed the peer group it had used for benchmarking purposes for fiscal 201 1 executive compensation to determine
whether any changes Were warranted. “The Commitee detcrmmcd -based on the recommendation of its comipenSition’condiltant at the tme, Towers Watson,
that “‘Frump Entertainiment Resorts be added to the peer group fur informational puiposes when analyzing executive compensation for fiscal 2012,
Accordingly, the peer group for fiseal 2012 conisisied of the following gaming/enteriainment compaities:

Ameristar Casinos, Inc.

Boyd Gaming Comaoration

Caesars Enterainment Comporation
Gn}}ord Enterainmem Company,
Jacobs Entertainment, Inc.

Las Vegas Sands Corp

MGM Resorts Inteenational
Mohegan [[rival Gaming Authority
MTR Gammg ‘Group, Inc.
Péninsula Gaming, LLC
Penn:National GGaming, Inc.
Pumacle Entertainment, [ne,
Trump Entertainment ReSorts, Inc.
Vail Resarts, Inc.

Wynn Resorts, |.imited

Generally, the companies that make up the Company’s pecr group are its business competitors as well g5 its pnmary source of; and pnmary competition
for, executive talent. Many of the Company’s exccutives have;been tecruited from other parning operalors; in addmon since gaming and racing are highly
regulated mdustnea it takes a'high degree of éxperiencé-and prior. knowledgc to provide efféctive ov cmght to rnuquJ]c gaming and racing properties'in a
varicty of jurisdictions. Also, many of the Company's executive officers are required to submit 1o extensive mveshgauons conducted by the state pol:ce oran
cquivalent investigatofy agency of théir personal financial records, their chatacter and their competeney in order.10 he fotind "suitablé” to serve'in their
respective capacities-in cach of the jurisdictions.in which the Company opcrates. Accordingly, the pool tor executives capable and willing to serve in an
executive capacity in a. pubhc]v traded, multi-jurisdictionial gaming and racing company tends to consist mostly of individuals who arc atrcad) workmg within
the gaming industiv and among our peer group. The Committce alib recognizes that the market for executive talent for cerlain key cxecutive positions is
broader than gaming and entertainment. As 2 result, the Commitiee also benchmarks executive pay levels against genenl survey data.

20



file:///vere

Table of Contents’
Executive Compensafion Philosophy

The, Committee designed the executive compensation program to attract and retain superior. executive talent, incentivize our executives to drive
profituble growth and enhance fong-term valug for our stockholders. Key elérments of the program include base sulary and pefformance:based incentives

(including both cash and equity.opporunities),

Key objectives of our executive corpensation policy include:

» Administering a competitive exécilive compensation program in which total compensation opportunities will be tomparable to those in our peer
" group;
. Relating total compensation. oppom:mues for executives to the financial performance of the. Company and the creation of incremental

shareholder value, both overall and in comparson to our industry; and

L3 Establishing and ensuring. intemnal equity and measurements for organizational effectiveness/contribution of executives.

The executive compensation program is designed to reward the achievement-of difficult but fair-performance criteria and foster stock ownership among
the executive team. The following principles. provide the framework for,the Company's executive compensation program:

. ‘Fargeted total compensation.

Oversail total compensation opporfunities and individual program clements dre mmparcd to our péer.group and supplemented, where appropriate,
by general survey data for conipanics comparable in size, Actual pay may.vary ‘depending on the level of pcrfon-nancc achleved undér the.
Conpany’s shart- and long-térm incentive programs. .

A number of factars‘afé considered when establishing targeted Pay levels, including the value to our stockholders; future leadership potential;
level of job responsibility, critical'experience/skills, the level of sustained performance, and the market demands for taleni;

. Stockholder allgnment

Total compensation opportunities ase tied 16 guantifiable Company performance metrics and, through the use of equity awards, the Company's
stack price both in absolute terms and r€lative to our peers.

. Taotal compensation mix

The,Committec belteves that the, lotal compensation mix should-be hcaw]y weighted towards pcrfonnancc-b.:sed compensation. The Company's
targeted pay mix (sa]ar} vs. pcnormance-bascd incentive pay) is dcsngru:d to reflecét a combination of competitive market praglices’ and stralegxc
business needs: Thc dcgrcc of performance-based incentive _pay {"at nsk” compcnsanun} and the level of toial compensation oppormunities
increases With an’executive's I‘CSpOnSIblllly level, because excciitives 1431 are at higher lévels in the organization‘are ihore likely to afiect the
Company's results.

“The: Cnmmxllm analyzes market data and evaluates individual executive performance with a goal of setting cumpensauon at levels it believes, based on
its s_.,cnera] business and industry knowledge and experiénce, are comparable with compensation Jevels of executives in other companies of F similar size
operating’ in the gaming mdustrv "The Committeé engages compensation consulting firnis 1o provide guidance regarding competitive compensation practices,
industry pecr analysis and recommendations. Usmg this guidance and peer. group compensation information as a point of reference, l.hc Committee then
focuses on the Company's and executives individual perforiniance in détermining cach component of nnnual compensation,
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Overview of Executive Compensation Elements

The use of multiple compensauon elements enables the Company to scinforce its pay for pcrfonmncc philosophy as well as strengthen its ability to.
attract and retain high performing exéctitive oificers. The Compan) bellc\'es the combination of programs provides an appmpn.au, mix of fixed and variabié
pay, balances short-term operatienal performance with long-term stockholder value ercation, and facilitates éxecative recruitment and retention in a h1gh
performance culture, T

The principle elemems of the Comp‘my s executive compensation program ‘are described below. Plense see "Analysis of Fiscal 2012 Compensation”
below.for a discussion of the specific actidns taken with respect to executive compensation for fiscal 2012, .

Base Salary. Base salary compensates executives ‘for. competence i their. roles. The base satary of cach exeoutive reﬂects 3 combination of factors,
inciuding competitive pay levels, the executive’s experience and ténure, intemal pay. cquity, the need to attract and retain excellent maragement talent, the
Compaity's overall annual-budget for merit increases and the cxecutive's individual performance. The primary. comparative reference point used by the
Commirtee, when setting salaries is the meidian of the peet group.

Annual Incentive/Non-Equity. -The annual incentive/nan-equity plan is désigned to encourage proflwblc performanee and to reward and recognize
individuals wha dlrcctly affect and contribute to the achicvement ‘of that perfommncc The Commmee belicves that, by linking incremental incentive ’
eompensution 19 Company performance over whith the plan participants have a ‘substantial ‘degree of influénee, the pl.'m will promete-higher. levels of
pmdu_cnvu)' anhd substantial additional value for the Company's stockliolders. Inorder to accomplish the objective of increased financial performance, the plan
was designéd 1o meet the following criteria::

. Bonus amounis available to key carporate persoiinel directly. relate to predetermined performance goals,

. Outstandmxz acl’uevemem will resultin oulsumdmg rewards, i.e. the better the performance relative 1o thc performance goals; the larger.the
incentive that participarts will t téceive, subject 1o overall plan limitations.

. Targeted bonus compensation is consistent with similar jobs in the regional casino industry.

Participants in the plan have a speeific.1arget incentive opportunity defined a5 a percentage of theif base salary. The. target incentive opportunilics were
developed for each executive considering competitive practices and comlstcncy with the Company's mtcmaf struclure. The plan provides that, for cach fiscal
year, the performance gaals on which bonuses will be Galculated ariestablished by the Committee in-its sole diseretion using:. (1) achievement of pre-
determined Corupany financial goals and (2) adiscretionary, assessment of executive performance by the Committee, Each of these factors is: mdcpendem of
edch other'and weighted in the bonus caleulation. The Commmcc sets a threshold lcvcl of financial pr:rfonnancc that must be achieved for a panicipant to
earn.any bonus for the applicable fiscal yéar under the financial goal- -pased component of the.plan: The boaus for financial  performance will be caléulated by
determining the variance from the predetermined 1arger performince. The bonus for the financial performance component could range between 50% of the
target oppoTiunity; assuming 4 Lhrcshold level of p:rfoml.m(.c is achicved, and 150% of the target oppanunity based on the achicVerment of the maximum
Jperformance goils. For the portion of the bonus based on the discretionary, performance assessment, general performance criteria will be identified at the
‘begmmng of each fiscal.year, These performance critéria may incluide Company performance, functional area performance or md:wdual pcrforma.m:r: as
recommended by the Chief: Executive Officer, and approved by the Comsisiitee: Atthe end of the fiscal year a detérmination w i#1be Made 23 10 the level of
payout eamed based on’performance relative o the critefia identified at the beginning of lhc fiscal year. The bonus for the discretionary performance,
agsessment conld range between: 50% of the target -
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opportunity, assuming a threshold level of pcrfonnance is achieved, and 150% of the taryet opportunity, based on the achicvement of the maximum
performance goais

The annual incentive will be, paid based on the achievement of the corporute financial performanee goals and the discretionary assessmeit. The portion of
the bonus for any fiscal year based on the ﬁnancua! pcrformancc goals shall be pmd if the financial performance goals are achiev ed (i.e., there is no
discretion). The partion of the bonhus for any fi fiscal year based on the discretionary assessment may be paid at the. discretion of the Lomtmttce regardless of.
whether the financial performance goals were achieved.. .
in addition to the above-described anwal incemtive plan, usider 4 plan drigiiatly adopted by-the Committee in fisedl 2009, MsrMcDowell and

Messrs, Perry,Black and Quatmann art eligible to receive in fiscal 2014 aong;time cash bonus based on the Company s financial performance over the five-
“year peripd endmg with fiscal 2013. The plan was adoptéd by the Committee in order 10 incentivize the éxecutives to take a long-term view of the business;
and 10 encourage fétention. The Commitiee determined that operating free cash flow growth was the appropriate criteria becausé. it takes into consideration
finzncing décisions and capital allocation, as well as operating results, and also closely,crrelates with toial shareholder return. The Comnittee established
tiscal 2008 operating free cashi flow ofappruxmlate]v $63 riiillioi ds the base and set adhreshokd for each of the next fivé years of 1% compounded growth
in operating free cash flow, [f the Company does not- dchnz\e this.threshold level of growth, then no bonus will be-paid: In grder to receive the bonus, the
exceutive must be cmployed by the’ Company (or scn'mi, on the Comp:m s Board’ ofDlru:mrq) on the last day of fiscal 2013 and on the payment date in
fiscal 2014. The bonuses will be paid in full upon the occuménce of a change in control. As of Augun 20,2012, it is unlikely that any payouts will be carned
under this plan.

Long-Term Inceniive/Equify, The primary long-term incentive for execuiives is shares of:restricted stock swarded pursuam to the isie of Capri
-Casinosy1fic, 2009 Long-Term incentive Plan: Until the Share§ vest they remain subject to for féiture.upen termination of eiployment and restrictions on,
transfer: h 'md whien the shares vest, they are no Iunger rcstnued and the recnptem is free to hold, transfer or selt them, subject to required tax wnhholdmg
and comphance with appllcab]e Securitics 1aws, odr sccunucs trading pohcy, our 51m.k hnldmg po]my and any other legal requirenents. - lhc Comrumacs
‘practict 1s to deliver 25% of the value of the ]ong-tenn incentive in cash ant 5% in shures of restricied stock. 'I'he rationale. for paying 25% of the long-!crm
incentive in cash is to promote and facilitate retention of the shares of restricted stock by providing cash 1o enable the award recipient to pay taxes if he or she
chooses to'do so. Long- -term incentive awards with respect ta a p..Lrucu]ar ﬁscal year arg- typlca]ly made within the first three months of the succeeding' ﬁscal
year: For cxampie the long-termy incentive ‘award, for ﬁscal "‘GP was awarded in July 2017 {during {iscal 2013).

long-term incentive awards arc awarded based on'a’combination of Lhrce-year total stockholder return (60%) and the Commiitee's discretion (40%).

Total stockholder retum: ("TSR") of lhc Campany.is measured ggainst the TSR of other rt:p,nonal g'\mmg comipaniés and the Russel 2000 Index. The retative
TSR goals are set forth in the below table; .

-Comparative Benchmark-

Level Pavout Level - Repional Gaing . : Rugselt 2000
Maxnmum,__?.()ﬂ of Taigets, Highest,TSR'_: Index RETurn,plis 1 0:percentage. paintsed
Targct 100% of Targcl Third nghesl Index Rc!urn

Threshold‘ 30% of, “Target_: Fi chnh hHighest : IdeXRewsn minis's, penemagc points: }
The Commmee belicves that lhe long-term performance based- plan motivates and rewards- long term stockholder value creation and individual
performance ani! allows the Company to astract and retain key management talent. Each ‘execulive i the jong-term performance-baséd plan has a
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specificd targct annual awird opportunity based on the total compensation mix cstablished by, the Committee for cach executive.

.Deferred Compensarion. The Company does not maintin any défined benefit pénsion programs for its executives. Instead, consistent with the
competiive practices of the ("umpany s peer grouop, the Cornpany mainfains an (.k:(.uvc non- qud]lhed deferred compensation plan for execitives: None of the

exeeutives’ pamcnp.ned in this plan in fiscal 2012.-

Benefits and Perquisites.  The Committee believes that executives should-be offered customary benefits and perqunsncs that are reasonable relame 10
the benefits provided to all émplovees and consistent with oompeunvc practices among thé Company's peer group. The standard bcm:i'm offered to al of the
Company's employees inciude medical, dental and vision ifisufance; group life insurdiice, short and Jong-term disability and a 401(k) with certain
contributions matched by, the Company. in addition, all cxccuuves are enrolled in. xhe Mcd.lcnl Executive Reimbursement Plan (the: "MFRP“) in which an
allocation in‘amount up to 5% of each executive’s bas: salnry a:ds with payment of certain medical cxpenses other than premiums. Al such supplemenial

“penefits and perquiisites are subjeit to applicable fcderal + state andilocal 1axation. The benefit paid under. the MERP is prossed-up for, taxes.

Role 6f Exceutive Officers and Board of Direétors in Compensation Dicisions

“The.Chicf Executive Officer.assists the Committee in making corapensation dcclstom for the excculives pnmanly by making recommendations and
evaluating day-10-day performance of the executives, The Chief Executjve Officer and mhcr exechitives do not play a 1ol¢ in determining their own i
compensition and are not presen at the executive sessions in.which their, pay’is discussed. .

The Committee’s analysis and determinations are recommended to'the Board of Directors for approval,

Role of Compensation Consuttant B

The'Commine wilized the firm of Towers Watson (formerly kiown as' Watson Wyan) as the Committee's mdependent compensation consuitant from
2008 until Octaber 2011, when the Cammn;u.c engaged the firm of Farient Advisors, LLC to rcplace Tawers Watson. Generally, the Commitiee's mdcpcadcnt

compensation consuliant pcrforms the following duties for the Commmcc.

. Review of compensation philogophy, peer group and competitive positioning for reasonablencss-and appropriateness:

. Review of executive con1pen§aii0[1 pragram and _plans or practices that might be changed to im_pmvc cffectiveness:

. Select and review the peer group and siirvey data for cnmpetiiji-c'cnii'lpari'sons;v

. Review the Compensation Discussion and Analysis and compensation tables for inclusion in our proxy statement; and

. Advise the Commiittee on bes;-_pracl'ii:e'rideas for executive corqpensaiiuﬁ ak well ag areas of cancéry dnd risk in the Corapany’s program.

Neither Towers Watson nor Farient receives fees or compensation from the Company for services other than for their services as compensation ¢onsuliant.
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Resiilts of Say-on<Pay Vote

Al our annual meeting in October 2012, we held an adwmry {non-binding) vote on the C.()nlpcnsdllon of our named executive oficers. Our stockholders
appmved on-a pon-binding, advisory basis, a resolition approving executive compensation: Ahhuugh such advisory vote on executive compensation is non-
binding, the Conimittee considered the ontcome of l.hlS vote when malung compénsation decisions for our named’ executive officers, Accordingly, the
Committee did not make any changcq to our executive compensation program expressly as a result of such vote.

Analysis of Fiscal 2012 Compensation

Overview, Assuming performance at target, set forth below is the 101al targeted compensation for.¢ach of the executives for fiscal 2012:

. Target
Target Annual, Long-Term Total_
_ Base lncehlim_' 1ficentive Targeted
E:fcculiwr Sal:n(&‘) . Nan-Equit» (5} Fﬂull\l,ﬂ anp('mg_ign(-‘i)
MsiMeDowel o, o 7, 3250007 Ten 7 725700057 2400, 000" 2,850,000
Mr: Black . 5 500,00'0 L 350.000. :500 ,000 1,350,000

MrBlotkat - Tt = A50,000, g « v #3270,000, L e 1300,000_.__ ", 1,020,000].
My, Hausler: _ 373,000 225000 300,000, ‘ 900,000,
" P Qi o T T 00000 e o 240,000 5 F L 300,000 L= 7 --940,000]
ME. Block's salary beécame efféctive on Jtng 23, 2011, in connection with his prometion to Chief Gperating. Officer. c

Set forth below is the percentage of total targeted compensation that is performance-based for the executives for fiscal-2012:

Percentaga of
Total Targeted
Compensation
that was
. Perfarinance-
_Eafccutive . Based (%) 8
ME: }'ldijb\véﬂ' afe g T I AR L Y i e Y15 I
Mr. Black, } L. . 63%
MrsBlocks 1o ., -f’?‘;g".«?f%'.; LA SRR T R
\.15' Hausk:r ) o - - 58%

nE

Mr: Quatmann 57 T TEETT TR TR w0
‘The Committee belicves that that the total cempensatmn mix-for-the executives Tor fiscal 2012'is appropriaicly heavily weightéd towards performance-
based compensation.

Base Salary.  Early in fiscal 2012, the Comminee reviewed the fiscal 70I 1 base salaries for. the executives and compared them o the peer group. The
Committee determined, based on the median compensation levéls of the rc;,:onal gaming companies in lhe peer group, that it was appropnaze to adjust
executive base salaries for fiscal 2012.The Comminee also took into consideration thag the Comminee had not adjusted executive hase salaries since fiscal
2010.
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Sei forth below arc the base salaries for fiscal 2012 for the exccutives and the change from the prior fiscal year:

Base .Change from:
Executive Salary($) hsm! 10!11 "%)
NS DOWeT 22, 7o e nade Vo 128, 000 b e i e SR
M. Black _500,000 ) )
M Block s < E 8w a i A0 o T ml e
Mr. Hausler ) 375000

g 7 5’“ 400 000&44.3; ". A _‘:‘ el

Mi Qualmanu PN

The fiscal 2012 base salaries for Ms. McDouc]] and-Mr:-Block reflect their new positions of ch;efcwcum e officer and chlefopera[mg officer, -
respectively. The fiscal 2012 base salaries for Messrs. Black, llausler and Quatmann reflect market ad;ustmcms based on the Corniittee’s review of the peer

aroup,

. Annual Incemive/Non-Fquity.  The following table shows the target incentive opportunity for each executive for fiseal 2012:,

Target
Bonus s
l’cnentagu of
Executive . Base Salary (%) 5
o TR T T o T T ] T -
Ms:MeDowell A S R ke W T L it S 100% | .
‘Mr, Black . . . . . FO% .
“}’iBl ck N ... “_.E\‘h-'-"_- VR E BT DT e DM i g N T|§‘ o TP R ST R0 '
Mr. Block= Z 4 S £ Y L b i . = - 5 Ol ...__"]
Mr. Hawosler . o . 60% .
Mr. Quatmann, . % ¢ * - o " R e ] T cpe s T s el 2B0%y ]

For, fiscal 2012, the Committee determined that 0%, DFCach e\ecunve s anmial not-eqlity bonus would be determined based on [he Company’s financial
performance and, 20% would be detcrmined by the Commmr:c in :t: discretion based on the executive'’s performance. As diseussed above, each companent is
independent of the other. The Commiitee determined that this we;g,hnng provided the appropriate balance between quantitative financial pcrfon'nance of the

Company and qua]:tat:\ ¢ executive performance.,

with respect 1o the financial compongent, the Commitice déterniined that the appropriate measure of the Company’s performance for fiseal 2012 would be
reported eamnings before faxes, as sdjusted for non-cash charges, write-offs and the impact of other one thoe of unusual items and equity-issuances ("EBT™).
The Commmec selected EBT because it beligved that’ compensating the executives for. gencrating'a pre-tax profit most directly aligned the executives with the

‘stockholders. The Commines also cstabhahcd the following payout relationghip for the financial compofent for fiscal 2012:

Performance . -
‘Incentive Pnyout

(Appmx of largct) — [*% ol Tarpet)
40% B - 50%
T AT S S S S S A ST el ST OIMEE 1775
160% i ' 150% . .
31”66? ---.._-...... S R A '5"*" - T 1509

Ll ll.n-__.-‘b%. e et = R L . D_Ajf.v__l

‘If actual performance is between dctmcd payout pmms the actual eamed ificentive will be dctcrmmeri ona sumghl line basis.
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For fiscal 2012, the Company achieved 111% of the EBT target establishéd by the Commitree, which correlated to a payout of 109% of the financial
component of the bonus,

With respect 10 the diséretionary component, each of the exceutives cbldbhshed individuitl gouls and objectives for fiscal 2012 and communicated lhosc
goals and objectives 10 the Commiitee. At the conelusion of the fisca) year, \‘m: Commitiee measured each exeeutive's a\.camphshmen{s against the previcusly
established goals and objectives and also too¥ into cansideration other .Jccomplmhlm,ms of each exccutive. For.fiscat 2012: the Commtittee awardéd
Messrs. Block,. Haus]cr and Quatmann 1G0% of their rcspccnvc discretionary target, Mr. Black 80% of his discretionary lnrgct and Ms. McDochl % of her
rlncreuonary target, Ms Mebowell requested that she rcceive no diserctionary component for fiscal 2012 because the Compan 'S de\elopmem project in
Cape Girardeau, Missouri, is expecied to exceed the original budget 6f $125 million,

Havi ing determined Company performance under the financial component ani each executive's performance under.the dlscreuonary component, the,
Commitiee’ pmd ‘cash bonuscs 1o the execinives for fiscal ”0[" as follows:

Percent of
Target Actual

Executive . Ranus{¥a) . Pn\menn‘S)
MS".\‘I(‘:D})\;du: . j_,.., - }' . .}:Z:"E“’-qml L {:o"i‘ ‘?n..._ﬁ " »;‘:581%_;-',;9. g 5 632,444_‘]
Mr. Black ’ 103%, 361,318
-t 7 e CH S O S A L R —— T e | :
*b’-_‘gbck s A L \t_ P L.?.)e&u. .i_‘:{,‘o}"n{{:"' e T 26R899 !
Mr. Hausler ) ) 107% . 241,276
M Quaimann. ST T T T "m.vﬁ,ﬁ JN 107%: 5 . 0 7 - "0 28736) ’1

Long-Tenm Ipcentive/Equity. ~ For fiscal 2012, thé Committee cstablished targeted Jong-term incentive: awards for eath executive as follows:

Tarpel
‘Long-Term
Incentive
Executive . Award (8)
M. MeDowell | = - 77 RV ST R e e T 1340000073
Mr.Black - o -_300,000-
s v e TR i TS T 300,000,
M Block . L I s f I I K T g 2300,000
\dr Hauslcr - ‘300,000

- e -. T ﬁﬂﬂr W_‘"—- m—«,—(-—w——-‘v—-—w
M Q‘Jazma.nn : T TR RSN BSATICIN .25300,000 °
The targets were devéloped by con51dermg campcmwc pr‘actl(_(.s and aonq:stcnay As dcscnbud abaye in "—Overview of Exeentive Compensation Elements

—Long-Term IncentivelE quity”, 60% of each executive’s fiscil 2012 award was bascd on total stéckHolder return for the three fiscal years ending with fiseal
2012 and 40% was based on the discrétion of the Committee,

For the three fiscal years ending with fiscal 2012, ithe Conipany's 1o1al shareholder retim was approximately (19.3)%, which return did not meet the
threshold levels relative (o regional gaming comipanies or the Russell 2000 [ndex. Accordingly, the Committee detennined that payout on the financial
component of the long-term incentive plzm was 0% of target. With respect to'the discretionary component, the Committee recommended that the Board
approve awards at ypproximately £0% of 1 largei.
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“The calculation of each exccutive's award for fiscal 2012 is set forth below:

Discretionary,

Financial Compaonent Camponcnt ‘Total
Pereent of Percent of Pereent af .
Eveculive Varpeif%) A mpuni(Sy Tan;g('/-) AmouniS) ange’-(%) AmnumiS)
MitMeDowelE o 00% o 0 S R0.6%: 355613500 00 3957 2451613
Ms, Black 0% 0 R0.6% 16[,290 32.3% 161,290
Mr.Block 22 . ol o 0005 0_3_,,306%,, 0BT e £30 3% g, 96,774]
Mr. Hnus]er B 0% 0 80.6% 06,774 32.3% 66,774
Mr Qummzmn g 0% i 0 580.6% v“_96 Tl - 32:3% 0596, 774}

Thc total amuum above for each executive was then adjosted b'ued on the prior 20-day.average stock price of the Company and the Committee granted
long-term mcm_ntwe,awards to the exXecutives In July-2012 as-follows:

Gran( date Granl Date
. Value'of Total

‘Executive Sharestk} - Shares (3) . Cashis) - Value{S) .
MssMeDowel2oe, L " “-,r,_*,;_;57,213M;395:6¢3m1-15,210¢;_H460 833J
Mr.Black . 20,454 123,440 41;1 50, _164,590°
MrBlocke hug oo T A D68 R 2,686 03.7549]
Mr. Hausler _ 12,273 74,068 24 686 98,754
Mr. Quatmann.-_o e 12278 e T TA068 s Ta 4686 . o 198 2;41

‘Employment Agreentents

Thc Company gencmlly seeks tu cnter into empluymcm agn:emcma unh \m.c: pres:dent‘; aml abnvc and mth lhe general managcr of each of its gammg

the same time achieving the objectives set fonh below. Relcvam to ths appmach the  Company ConSldeﬁ thc standard cnmpeuu‘-e pracuces in'the gammg
sndustry:

There are a number of strategic objectives that the Company expects to echieve by entering'into employmerit agreements with certain key employees:
+ . Alract dnd retain wlented execotives;

. Limit potential lizbility crmanaling from Ihc termination of executives, including lhc total severnce that may be paid to ai executive in the event
that the Companv elects to terminate him or hér without causc:

. Provide an effective retention mechanism; and

R Provide the Company wiih effective and comprehensive protection of its sirategic plans, imeliécual prapeny and human capial.
Some of the key s of the Company's employment agreements with executives are:

Term. Theterm of the employment agreements for the executives is onc year; provided however that the term of the employment’ agrccmem for
Ms, McDowell as president and chief executive officer is three. years. Thc emplayment agreements renew Tor successive one-year terms unless notice is
prcwdcd or:the agreement is 1crmmatcd earlier. The Compan; believes that the term of each employment ierm represents a reasonable period for which'the
Company and the executive will mutun[ly commiit to maintain the ‘employment re]mmn‘;hlp For the (‘nmpany, this provides stability and predlcmblhry among
its leadership ranks. For the exccutive, this provides a reasonable but lifited
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assiirance of job security designed to foster an environment of entreprencurial risk taking where the execmive can focus on building Jong-term stockholder
value. .

Termination and Restrictive Covenants. The Coinpany otfers eertain additional payments to its executives it the Company elects to terminate the
executive's employment without "cause™ or as a resuit of death or total d:sablhty Each employment agreement comlains a et of restrictive covenants dmgncd
to provide the Company with a reasonable degree of protection of its strategic plans, intelle¢al property and human capital. Generally, each employment
agreement contdins prohibitions on (i) competition, (i) solicitation of employees; and (iii) disclosure and use of conndcnna! information, wh:ch prohibitions
remain’in place for.one year followmglermmauon The Boardselected this time period based on:its determindtion about. the extent to which each individval's
tenure with, &nd'knowledge of, thé Conipany might be used 10 adversely. 1mpact the Company's strategic pt:ms inteltectual property or human ¢apital.

Change in Control: ~In the event of a change in'control, each executive i entitled to receive certain additionat paymenis if employment is terminated.
‘The Company believes that these payments provide an effective tetention mechanism in connection with a change in conwrol.

For a detailed discussion of the terms cuntained in'eadh exeduive's employment agreerment, pleuse refer to-page 39 below.
Other Compensation Policies-
Equity Awards Policy

The. Commitiee's procedure for 1iming of equity awards helps;to, provide assuranee that prants are never manipuisted or timed to result in_ favorable
“pricing for executives: Generally equity awards are awirded by the, Commmcc as.a dollar wluc from which the'number ofshan:s awarded is detérmined
bazed an the prior 20-day average stock price, The Company.schedules Board of- Dm:t_mre and Commitice mectings in advance. \alcclmg schedulés ‘and award
decisions are made withom rcgard to the tiniing of Company SEC'Glirigs or press ruleascs Equity avards are generally granted on the date appmved by the
Committee oryin the case of néw hires, pursuant to the terms’ ofan employment %ru:mem

Stock Halding Policy

The Commiitee encournges executives to manage from an owner's perspective by having and maintaining an equity stake in the, .Company. To that end,
allt of our executives are also.stockholders of the. Company. In January. 7009 Jhe Board of Directors adopted the 1sle of Capri Casinos, Inc. Stock Holding
Policy. The Stock Holdmg Pohcy provides that members of the Board-of Dlrcctor'; and cerain members of management are required 10 hoid a certain
percentage of the shdres of cur.commen stock received by them wpon, lapse of the restrictions on- -Jestridied stock and upon exercise of stock opnons {netof
any shares milized to pay for tax. w:thholdma and the exercise price of the option). The pefcentage ranges from 20%, for our gencral managers to 50% for
members of our Board of Directars, oiir chief executive officer and heror his direct ICPOFLS.

fmpact of Prior Compensaiion

Amdunts realized from prior compensation grants did pot sérve to jncrease or decrease fiscal 2012 compensation grants or. amounts. The Company's and
the Commiitee's primary focus'is competitive pay opportunitics on an annual basis,
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Risk Mznagememt Practices and Risk-Taking Incentives

The Commitiet engaged its compensaiion consultant, Farient, to assess material risks that relate 10 compensation praitices and policies for ul] employeces.
10 Jdeitify and prioritize corpensation plan features that could tigger material harm to the company by inducing:

. Excessive risk taking
. Missiatement of financial restilts
. Fraud or.misconduct

Farient's risk assessment suggesis that‘the Comp:my tas a'balanced pay and performance executive compensation program that does not drive excessive
risk taking. Accordingly; the Committee concluded lhat ‘the Company s campensation policies enhance the Companv s business interests by encouraging.
mnovation and approprizte evels of sk taking.

Tax Deductibility of Compensation Programs

Section 162(m) of the Code limits our deduction for. compcnnanun paid to the exeentives to $1 million unless certain requireraents are mét. The policy of
the Comunitiee with regard to Section [62(m) of the Cod¢ is to'establish and majitain'a compensation program that will optimize the deduetibitity of
compensation. The Commiitee reserves the right 1o usé its judgment, where memed by the Committee’s need for. flexibility to respond to cha.nglng business
coifiditions or by an exccutive's ifidividual performance; 1o authdrize compensation that may not, in'g specific case; be fully deductible.

Fiscal 2013 Cempensation Actions

A previously mentioned, in Octobier 2014 the Commitiee retaingd lhc firin'of Farient Advisors, LLC to replace Towers Watson‘as its mdepmdem
compensation consullitnt, Fariens conducted a comprehensgive review ot lhc C()mpcmy % ex€Cutive compensation progrums. As a result of its review, Farieat
made several recommendations to the Committee and the Committee took the tol]owmg actions with respect to fiscal 2013 executive compensation:

Peer Group

In April 2012; based on Furient's recommendation, tHe Committee rev ised the peer group agains which it will benchamark executive compensation for
fiscal 201 3.t0 more closely reflect the size; husiness characteristics, and geographic focus of the Company. Changes 1o the peer group.included removing
Wynn Resorts:Limited, Las Vegas Sands Corp-and- MGM Resosts lnternational from the group due ta.the fact thiat cach of these firms.are substantially larger
than the Company and earn'a substantial pomon of theirrevenue and profit frum mtcmanunnl operations. In addition, five new peers were included in the
group that arc oulsndc of the regional casino gaming industry, but ifi businesses refated to the Company in-terms of size, skill set requirements, talent needs,
and geography. [tis the Comm:tlcc 5 belief that the Tevised peer. group listed helow provides-a more appropriate benchmark than the prior group in terms of
reflecting the Company's size, skill.base, managemerit challenge, domestie focus, and the évolution of its industry.

Ameristar Casinos, Inc,

Boyd Gaining Corporauon

Checsecake Factory, Inc.

.Chmce Hatels international, lnc.

Churchill Downs, Ihe!

Gaylord Entersainmém Company

Muarriott Vacations Worldwide Corporation
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MTR Gaming Group, Inc.

P. ¥. Chang's China Bistro, Inc.

Penn National Gaming, Ine. -
Pinnacle Entertainment, Enc.

Vail Resorts, Inc,

Long-Term [néentive Plan

In April 2012, the Committee and Board approved, based on Farient's recomniendation, a new long-term’incentive program under which performance-
based rcsmued stock units | RSUS) would be awarded v Ms. McDowell und Yer direci Icports. Each RSU represents @ contingent right to réceive one share of
Company common stock at the end of the measurement period {May 7,72012 10 April 26,20t5). The number 6f RSUs that may be carned shall be détermined
at the end of the mcasuremem pcnod based on the average of the' c]osmg markct prices of the Company s common stock for [ht. nmcty (90) culcndar day
periad ending an A_pnl 26, 2015, and is fuither contingent upon the Company achle\'mg a threshold levél of 1otal:shareholder return over the measurement
period relative to c_:crtaig other regmnal gaming companies.

1f the share price does not reach the ihreshold level, none of the RSUs will' be eprned and such vncamed RSUs will expire at the end of the measurement
er|ad_ Assuming thal the participant remains emp]oyed at the end of the measurcmcm penod nﬁy perccm (50%) of the R5Us shall bceome immediately
vested as of the last day of the méasurement period (April 26, 201 5) and the remmmng fifty percent (50‘}.,) of the RSUs skall become vested ane; syear
thereafier {April 26, 201 6). All RSUs that have vested shall bc issued within sixty (60) days of vesting, Other provisions apply in the event of death, disability,
retirement, fermination without cause and change of control.

For the three-yeat measurement périod beginning with fiscal 2013, the Committee established the following three-year award targets for the executives:

Three-Year Target

Long-Terin
Incentive Anard

‘ﬁ‘““'i"‘? - - [1.9]

ME McDowell_ =% . L 2R R s S __-2,000,0_003
Mr. Black 1,500,000
MrBlock Lt e e e T &":'7‘9.90‘:@“?_:-1
Mr Havsler . .. - 90000(]'
MrQuaimanh_____ ¢ e Py . oren ST N e 900,000 )

ln May.2012, the Commiztee awarded RSUs 10 Messrs B]ack B]m.k Hausler and Quatmmm rcﬂecnng the above long- term incentive awards. The
Committee intends 1o make an award to Ms. ‘MeDowell in Ociobcr 2012,

The Committee believes that this pew long-tenn incentive program will directly promote the | interests of shareholders by both providing a strong
setention taol and by focusing execinive management on,the strategies and tactics rcquutd 10 materially boost the Company's share pnce over.the next three
years.

Annual Incentivo/Non-Equity.

As part of its review of the Company's executive compensation program, Farient also recommended to the Committee thas the Company incorporate key
annual milestones contined in the Company s strategic plan more directly int the Company's annual incentive plan for its executives. Accordingly, based on
the recommendation of Farient, the Committee approved a revision to the annual incentive plan tor fiscal 2013 that tics 30% of the award opporiunity for
executives ta the
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Committee's evaluation of the achievement of team-based milestones and oby:cuw.s contained in. Lht, Company's smncgu: plan, while.70% of the aw:rd
upportunity will continue to.be based on financial performance in the Tiscal year. Farient also recommended thut-Mr. Block's target bonus be increased from
60% of his base salary to 70% of his’ base salary.

Accordingly, the following table shows the target incentive opportunity for each exceutive tor fiscal 2013:

Base Salaries

‘Target Bonus as
Percentige of

Exccutive Hasc Salary (%)

M MoDowell T e T R R e BT e e VS T o0 L]

Mr_Black o708

Ac- Blanl 5 B T B B R T A T A R S0

Mr.Block % . A : b g il 3/ : L e 0% i

Mr. Hausler . 60%

MruOugumani v @ v [ et T i rﬂ:-”‘ e T e %] i

) 1n July 2012, based on Farient's review.of the Company's execitive compensation practices using the new peer group, the Committee approved the
following base salaries for the executives with the objeciive of positionig theil base salaries closer to the médian of the new peer group:

Change (rom
: Executive L Base Snlar)(S) Fiscal 2012{%)
Mst MeDowell oS wneg *, 5 500 b ook % 75.000 AT 699'3:1
Mr Blick S 500,000 .
MrBlock __ Fa v Ll R ed - T e A a0,0000,, e Ty o LD l%_[
Mr. Hausler ] ] 375,000 0%
M Quatmants T L T e C 8 e fedeld 40000057 Ly T 0% )

Compensation Committee Report on Executive Compensalion

The Compensation Commitree has reviewed and discussed the Compensation Discussion and Analysis comained in this’ Proxy Statement and, based on
such review and discussions, the Compensation Commiittee recommended to the Board of Directors that the Compensation Discussion and Analysis be

included in this Proxy Statement.
By: The Compensation Committee:

Gregory J. Kozicz, Chairman
Jeffrey D. Goldsiein -
Robert S. Goldsiein

Scotnt K. Schubert
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Summary Compcnsatiun Table

The following table sets forth informatien concerning lhe compensation carned during the fiscal yeur ended- Apnl 29, 2012 by the Company's principal
executive officer, principal financial officer, and three other most highly ‘compensated individuals serving as executive officers on the last day, of such fiscal
year (collecn\cly, the "Narned Executive Officers"). Additionally, 1o the extent the'Named Executive Officer was included in.the table. for such fiscal year,
the table also includes compensation ¢amned during the fiscal years ended: April 24,200 L.and April 25;2010.

‘MNon-Equily -
X . Steck  Incéntive Plan  All Other
Fiscal “Salary  Boous  -Awards Compensation Compensation  Total

Nnme & Principsl Pusition  Year | _(5) S 5 {(S)(3) ()

ViFgihia MeDowell(5). . 2012 73?010 IS 2107343683 53‘2\;4;443~;s : 345;101
Presidest and Cmpf LR sy e '
E,\ecume Oﬁ"ccr ; 6 : 2 1803

et e ;49@;‘ ‘St’*«?“41~469 72

Dale:R. Black 2012 517,827 41,150 123,440 361,318 24,936 1,068 671

Chief Financial Officer ‘2011 463,507 165,850 497,564 244,570 10,571 1,382,062
2010 462,987 11 mn 213,570. 267,636 nm 1,028,172

' nold i Block . et 1on 44? 906 24 636 273 514; «26?#,
| Chier Opérating Offider., . o 2 555 G .
Eric L. Housler 2012 388,077 24,686 74068 241276 249,580 977,687

C hief Srmregi [ Oﬁ?cer :

- T ~'(

(Juef 1@, Officer and .
¢ ‘Sa,\crewrv .

(1)  The amounts in this column relate to the cash comiponent of awurds granted under the long-term incentive plan. See diseussion of the
long-term incentive plan on page 27,

(2)  The amounts'in this column represent the aggregate grant date fuir value of awards compuzed in accordance with- FASB ASC Topic
718, Compens.mon_SmLL Compensatiuni. The assumptions used m the caleulation of these amouan are disclosed in-the fuumoles 10
our.Consolidated Financial Statéménts included in our Annual Report on Form 10-K for the relew ani fiscal year, with the eXception that
for the cmp]oyees no forfeiture raté is applicd. InCII.rde in Stick Awards for fiscal 201 are resuicted stock awards' made in fiscal 2013
for pcrform:mcc in fiscal 2012, Included in Stock Awards for fiscal 2011 are sestricted stock awards made in fiscal 2012 for
pcrformance in fiscal 2011, Included in Stock: Awards for: fiscal ”OI{J are restricted stock awards made in fiscal 201 | for performance
in fiscal 2010, See discussion of the long-term jncentive plan on page 27.

(3) The amounts in this éolumn relate to cash awards pranted under the annual incentive bonus plan. See discussion of the annual incentive

.bonus plan on page 26.
{4) Al Other Compensahnn less than $10,000 in the aggregate is not included. The amounts in this column for fiscal 2012 consist of the
following:
401{k) Life. Relacation Misc.
Matchiog MERP Insurance Expenses Other
Exceutive 3y [£3) . (5) (S\ {5)
MBIk 20 TN SEE 2SR TR R POT08KE bl ¥ T g R25136)
- Mr. Block :5,500 11,529 4,025 — 10,743
Mr: Hawsler_= =" U sflg o L2509, 08l.__£ e ao 383 spa e 23T 2R e 2 13270
Mr. Quaimann /4,125 8713 416 — 102
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{3y Ms. McDowell's increase. in base salary from fiscal 201 I'td'fiseal 2012 reflects her promotion to Chief Executive Officer.
‘Grants of Plan-Based Awards .

The fallowing table sets forthy certain information regarding grants of plan-based awvards during fiscal 2012

Estimated Future Pavauts Under

" Noa-Equity Lbeentivé Plan ‘Estimated Furire Payouts Under
Awards(2) . Equity. Incentive Plan Awards(})
Grant  ‘Ihreshold ~Target  Maximum Threshold  Tarper  Marimum:
Name Dnte(l) (S) !S) {5) (5) IS) ($)”
Virginia - . Y T T Sty T
. i\‘lc[.zmycl_! . 752;%, TI28315
il : '71’]7 Oll, c g ol AR
Dale R.
Black B — ‘362,579 343, 1% —= —
7212011 — — |~ 2)0 000 500 OUU 1 000 000

EricL.
- Hauslér — 232,846 349260
oy - — 130000 3%, 000 609, 000
e Y -.sv_,r. e DR el ‘ -,,"\ R H
Edmund i L

’748 677“ ;373 olg .

— . TR ]5{)000

{1). Inthicase of the equity incentive plan awards, thie gran date’is the date that the Compcn:,duun Committee approved the targets for
fiscal 2012, Thé awards for fiscal 2012 were 'made - July:2012 and are detailed'in footnote 3 below.

{2)  These amounis Teflect estimaled: future payoule for fiscal' 20172 pursuani-io the Company's non-equity annial incentive plan, which
pmudec for thie pa}'mem of incentive compensation upon: the Compariy's achievenient of pre«estabhshed goals: Based on performance
in fiscal 2012, the executives:received the following payouts: Ms: MeDowell, $632,444 (87% of target):; Mr. Black, $361,318(103% of
tirget); Mr. Block, $2681899 (107% ofiarget) Mr. llau:!er $241276 (107% oftargc:), and Mr. Quatmann, $257, 361 {107% of target).
Sec the discussion in “Compensauon Discussion and Analysis” bcgm.nlng on page.19.

(3)  These amounts reflect estimated future payouts for fiscal 20i2 performance. pursuant to the Company" 3 cquny incentive plan, whlch
provides for swards based on the Company's three-year totat stockholder.return (60%) and the Committee's discretion {40%). For, fiscal
vear 2012, In July 2012 the exceutives reccived the following payouts under the Company's equity incentive plan, which payouts
equate.to 32:3% of target: Ms, McDowell, $4514613; Mr: Black, 5161 ,280; Messrs: Block, Hausler and Quatmann, $96,774. See the .
discussion in "Compensation Disclssion and .-\naiysm begmnmg on page 19.
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Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information concerning outstanding equity awards as of April 29, 2012, the last day of fiscal 2012:

Option awards . . Stock awards

Number of  Number of Number of Market value
Securities  Securities shares or  of shares or
Lindetlying Underl\ ing, units af units of
Uneaerclsed Uneercised Option . stock thar stock that
-Options Options  Eser¢ise  Option  “havenol  hawe not.
Escrciszble Uneaércisable Price Expirition  vested vested
Name {1 ()] lS! _Date (#}(2) {SH} .
PR N AR LS * '688 % 229,474

Vlrgmm \1cDuchl 3 ‘
farny 1@-. AR T U Y3238 175,076
P e T Rt A R Fetey 16424 5657517

| 1 -

Dale R, Black 20488 131,738
16337 105,047
- . oo, 56897 365838

Eric L. Hausler 40,000 60,000 I'1.25-9/15/2019

13,614 87:538
34, ns 219,507

L I

.Edmind L, Quatmafn, "

(1)  Thevesting ;chcdu]e for the options is five years wnlh lhc first vesting occu.rrmsz on the one year apniversary of the grant date and then

annually thereafter.
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(2)  Setforthbélowisa table setting forth the number of shares of stock that-have not vested, the. gran! date and the datc each award is
vesied in foll. With the exceptiof of Mr. Block's award on*June 23, 2011 (which vests ratably over five years), cach award vests ratably
over three years.

Number of
shares of
stock that Vesting Date
have nol (date awnardis
vested () (“ram Nate . ve\led in ful[[
i 4 538 2309w
S B 2720878 55 57761107
; ””ww 2:104; 174aw.~ PRI
20,988 123N09 T23N2

712610 W63
TS 715714
T TETE

wzén”o’ 7726113
1IAE ) /[ LA

7!26! lO _
) N k38 o 7115/11 Y 4.
(3} The aggrefbatc markcl valuc of the sharcé of stock that have not.visted was cumpmed by miltiplying $6. 43 {the closing marke price of

_a share of Company common stock on'April 27, 2012) by the number of unvested shares outstanding as of April 29, 2012, for such
“executive.

Potential Payments Upon ‘Termination or Change of Cantrol

The information below describes and quantifies cnmpcnsahon thm wauld become payable under existing arrangements in the cvent of a termination of,
each Named Exccutive Oficer’s employment under sev el different cu:cumqt.mceq ar a change in cantral. The amounts shown assume that such termination
or change in control was effective as of;\pnl "9, 2012, and thus include amounts earned through such time and are estimates of the amounts that would be
paid-to the Namcd Executive Ofﬁcers ypon their termination or a chinge i ‘control, The actual amounis wbe p.ud can only be detérmined at the time of $uch
Named Executive Officer’s separation from the Company or a change in'control.

The following tables quantify the amounls _payable to each of the Named Executive Officers under the described termination circumstances-and upon a
change in control.
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Yirginia McDowcll

Involuntary

Change In Changeln _

‘Termination Contro} Control tnd
n.fo Cause (8):_Death !S! Dlsalnh:! (1) [ ()nh (!) Termination (SEI!
]Vcstt.‘d Smck Opuon Sprcad 3’5 T aeg Fel g o -»,‘ HE
. ‘V.ﬂue c Lt i L_—fi’ i ,.,w;: -JE
Unveqted Smr_k Opuon '%pread
Valur(") — — —
Rc:.:ncud Stock \falue{_s) s 540 AR 074 067 FiE 074,067 51’074 067’-“ PN l 074 6{'7_}
Cash Severance —3Salary .
) Contmuanoa(4) 750,000 750,000 750_ 000 — '1;500,000
Cal SL\cancJAmEi' R T
._Bofius(3).. Coad e e Sk
. Bonus for Year of
Termination{6) 6'5" 444 632 444 63?.,4'44 —
Continued Health and Welfare(7).____.: A8 007, - 48, 100, 5= 48,100 __ AN
Banked Bonus(8) — — —.1 456 350 i ¢36,3*0
) Fotal _ - . - 1970,728 2,963.878, 2,963 8785255304175 _ +3,218:328]
Dale R. Black
Involuntary Changeln -  Changeln

Termination

w/i Cause (§) Death'($) l)wahnlu, (S.)- Unl\. i5) ”lermmatmajg)(l)
- N &

Control- ‘Cootral and

Vésted SmcL Optmn Sprcad P '

L__‘V-:lue £ i

Unvested Stock Option Spread

. _Value(2) — - .
Restrictéd Stock anuc(3)_________.x()6,211 60‘21632 "“ﬂ-602 63” (02 632, gl 602,6371
Cash Sev crance—Salary

Comu:uatlomd) DO{) 000 300, 000 500 000 — l ,000, 000
Ca<h‘Sc\cmnw—Annnal, R o v b g
| _Bonus(3) _ e »’3'___"” f..?b iOS,;_l?:v,lO* d*", &= 2?3 ION
Bonus for Yeéar of, .

“Termination(6) ) 361,318 361'318 361 18 — ;361,318
Continiiéd’ Hcalth and Welfaro(7)__+ -10 ST 40/ 714‘ 34071458 "2 81,428
Banked Ronus(x) — - —  93%125 958125
-

Motal __ox e 2o WY CN208.243%1779,769. 45779769,
' o

F360:7577.. 13,278,608}
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.Arnold’L. Block

Loveluntary « Change. Change [n
‘Fermination In Caontrol and
wio Cause Disability  Control Termination Rcurumn(

(S) DeathyS) (Y Only 15) !5]!'1
Vt:slcd Stocl_‘-r‘ «“" .‘ N UL R

h Op[mn Spmad -
12 *Va]uw e L N ot ST
Unvested Stock

Option Spread

\’alue(") —
“Restricied S:oc}. SR e,
EoValle(3): 7 adt ar o T
Cash chcrance—

Salary

Cnmmu:umn(d) 450 000 430 000 430,000
Cash cherange P T

Annual h. T e o

~Bunus(5)._,,,_,..
Bonus for Year of .

_Termination(6) "68 899 763 899 "68 899 — 268 899 768 899
Caniinued Health ™~ R P ‘.1 . 'g“x_‘ 4 ‘1
|.and! We]fare('?)__:,_,_‘27,682 _,,_’;_)7 682 __3,_27 asn o B ﬂ5,364 e 77 68’7
Banked Bonus{#) — — — — — —

Tatal 7™, o e, T46:38141,051,807 515,051,807 305,226: 113692,8224: 613,282}
Eric L. Hausler

{

{
!
iz}

T A #*‘L‘%‘ R A T
.105 226' 303,226;.?05 27f£___305,226 153368

163333 163; 331

Involuntary ‘Change In (fhange In

Terminalion Control Control nnd

v\.fu Cause () Death (§) l)lsahlhl\ (S) ()nh (S) Termmanon (S)(l)
'Nestcd Stock Of Option-Spread.) Valle: Y-S O et BB . ;’_.._.J'-—
Unvésted Stock Option Spread :

LV aluc(’) — — — _ —_
Réstricted Stock \ralue(") e i ] 307,045 S %307.045% 3(]7 0450 % 307 045}
Cash'Severance—Salary :

Cummuat:on(j_} 375,000 375,000 375 000 — 7\0 00()
Cash Severance 2zAnnual, Ronis(3)_ 1.0k =L TR R 75,3108
Bonus for Year ot [clmlnauonfﬁ) ?;‘1-1., 76,241,276 '-'4! 276 — 241,276
Cantinued Heaith and Weitare(.1). L 3TS3A_ 37,854y 3T 85 nagn Tn s (07 222751 08!

BanLedBonus(S) — . - - -

Total & E T T ?6542130‘_261:lﬁsil’.‘)él':&l&lﬂ?,()ﬁ"_.-"*“',ﬂ;_sﬁ‘?ﬁ_iﬂ
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Edmund 1., Quatmann, dr.

.

- Involuntary Change In - Change In
B “Termination Control Control and

wia Cnme(S[ uh i5) Dnsahnlmj_) ‘Only (_)_ Termmalmn (S)H)

Vcsled Slock Opuon Spreadc LR et AL &""‘ TRy g e -4

Valnel _J cE l19 460*_31 19 460;_:3~f1 19, 460 -—l 19 605 ST 2 19 40()
Unvested Stock Opmm Spread )

Value(2)_ 39,820 79,640 9, 640 79,640m _ 79,640
Restricted Stock Yahie(3) 638355 1362, 69108 362,607 2362 6918, - . 362,697}
Cash-Scverance —Salary o

Continuation(4) ... 300,000 400, 000 400, 000 — ROO 000
Cish Sev CI'HTILX“A“_DUH] _‘ Tt W TEWTER Saae ,(; A

LaBonng(3) . ~iF = -f«* Ph e tu oo 07; vzm B0 - e 207807

Baonus tor Year of

Tem1mat:un(6) - 257‘361 257,361 257 ,361 — 257.361
Continued Health'and Welfare(7y. - 351861 35,861, 35 solm__;;_j,:_',:___,n 722
‘Ranked Ronus(g) —_ o~ — 666,125 666,125

oot oo e o o atae ;l,g1__@_';3351~;4§_5,326 ASE826. 1227.9220 - 2,358 812] -

Note: No retirement scenario shown for executives not eligible for retirement.

(1) Termination following change i coftrol includés termination by executive for "good reason.”

(2) Unvcstcd Stock Option Spread Value amouwrits represent the difference. between the cxercnse pnu: of each executive's ‘options-and the
"~ closing price ($6: 43) of the Conipany’s conimon stock Ap: 1127, 2012, the last trading day of fiscal 2012,

(3)  Restricted Stock Award va]ucs were compuicd bised on the c!osmb price ($6.43) of the Company s comman stack April 27, 201" the
Jast wading dAy Of fiscal 2012

{4 Basis for.Cash Severance—Satary Continuation is fiscal 2012 base salary.
{5)  Cash Severance—Anmual Bonus is the average of the Jast three years' annual bonus payments..
(6)  Basis for Bonus for Year.of Termination is fiscal 2012 cash bonus.

(7)  Basis for Continued Health and Welfare js total cost-for health and welfare benefits for executive and executive's fnmgly,

{& In the évent of termination as a result of death or disability, cach executive’s estate is cntitled to receive siuch executive's banked bonus,
if any, at the conclusion of fiscal 2013, However, termination 8s a result of death’or dliab]hly doces not resull in acceleration.

Employment Contracts
The Company has employment agreements with each 6f the Named Executives. Officers, Below is a summary of each agreement as enrrently in effect:

Ms. McDowell serves s our President ang Chief Execntive Officer. The.materiul terms of Ms. McDowell's employwment agreement are set forth below:

Three-yéar.term that continues for a series of siiccessive one-year terms unless earlier terminated pursuant to the terms of the agreement,
. An initia) base salary of $723,000 and etigibility for an annual incentive bonus of 100% of annual base satary if she fneets minimom argets.
. if employee voluntarily terminates the tenn of employment due to Retirement (as defined in the employment agreement), then all equity: -hased

long-termyincentive, ‘awards shall become fully vested and exercisable and employee's dcferrcd bonus payments shall be_fully vested'and paid.
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The mzmmum petiod of salury and benefit continuation in the event oftermination, death or disability is 12 months, and the agreement provides
for severance payments equal 1o wo tiities annual-base salary in the event of termination following a change ofcommi phus all stock options
shall becotoe fully vesied-and exercisable:

Mr. Black serves as our Chief Financial Officer. The material terms of Mr. Black's cmploynu.m agreement are substantjally the same as Ms, MceDowell's
apreernent, etcept that Mr. Black's agreement had a one-year initial ierm that continues §or a series of successive one-year.terms uiless earlier terminated.

Mr. Block scrves as our Chicf Operating Offieer. The material 1erms of Mr.wB!ock's cmplnymcni agreemient arc as follows:

One-year term thiat éontinues for a serjes of suceessive one-year terms unless. earlicr ferminated pursuant to the terms of the agreement.

lfemployec dies or becomes disabled during the employ ment term, employee (or emiployee's estate) is entitled 1o "Rasic Severance”. (consisting
of (i} the continuation of employee's annnulized base compcnsat:un for 12 minths; (ii) the banus die under the Company's annual incentive plan
with respect 10 the Company's most recently completed fiscal year to the extent such bonus has not already: been paid and (iii) subjrct to
employee making-atimely election to continiie coverage, a momh}y amount equal.to the Lompany s portion of employees premium or similar

-contribution required under the Company's group medical pian, such amount 10 be paid | for the:12-month period followikg the termination date).

If we terminiate the term of employment without "eause” {as defined'ifi. the cmployment agreement); émployee is entitled to Basic Severance in
the event that employee executes a general release.

1f the Companiy serminates employee's employment withont cause or il employee terminates employee's. employment oh account of "Good
Reuson” {as defined in the employment agreement), in either case, within the 12-month. pcnod follawing the occurrence of a "Change of Control”
{as defined in the employment agrecmcm) then the cmplo5 e€ shall be entitled to (1)an dmounthual 10 2000 of cmp]oycc s annualized base
compensation, (2} the avémge ot employee's, anm.ul bonus payablc under the Company s anaval incentive plan during the Cémpany's ‘three most
recently comp]ctcd fiscal years (or such'shorier. pcnod as employee hag beer’ cmployed by the Campany), (3) the bonus due,under the Compiny's
annual incentive plan with respect to the Company's most recently wmp]cted fiscal year io the extent such bonus has not alrcady been paid,

(4) subject to employce making a timely election.lo cominue coverage, a monthly amount equal, ta the Company's portion of employee's
premiuny or similar contribution required under the Compiany's § groupmedical:plan, such amoitnt to;be paid for, the 18- monih period following the

termination date; (5} any stokk options granted to employée outstanding as of the occurrence of a Change of Control shall be deemed fully
vested.

Mr. Hausler serves as our Chicf Strategic Officer. The material terms of Mr. Hausler's employment sgreement are subsiantialiy the same as-Mr. Black's

agreement.

Mr. Quatmann serves as our Chief Legal Ofticer. The matcrial lerms of Mr. Quatmann's cmployment dgreement are substantially the same as Mr. Black's

agreement,
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CERTAIN'RELATED PARTY. TRANSACTIONS:

Green Bridge Company, a company ‘that is mdnrn.ﬂy uhol]y owned by mEmbers of the Goldstein tamiily, including Robert $. Goldstein, Jeffrey D
Goldstein and Richard A Goldstem provides an eas¢mént to the’ sk of Capri Casino & 'Hotel-in Hettendorf, lowa' for parking ai an annual rent of $60, 000
Additionally, a5 a result of the flooding 6f the Mississippi | Riverin spring 2011 Alter Bargc Line, lre, and Blackhawk Fleet,: Inc.; two companies that are
indirectly wholly owned b3 members of the Goldstein Family; mciudmg Ruben 5. Goldstein, Jet'i'rey 12: Gioldstein and Richard A. Goldsiein; provided
‘emergency marine services 1o the Company s Rhythm City Casino'in Davenport, [owa, and the Company s Lady Luck Casino in Canutheisville, Missouri, for
‘appromm'nely 5216, 000 in the aggregale in fiscal ZOI" Rabert §. Goldstein, Jeffrey 1. Goldstein and Richard A. Geldstein are members of the Board of
Directors. Robert S. Goldstein is Vice Chairman of the Boa_rd of Ducclom

It is our wrmcn policy that l.he Company expects that any “transaction, arrangenient or relahonshxp or-series of similar transactions, arrangements or
relationships (mciudmg any mdebtcdncss or guaranice of mdebtedncqs) in‘which (1) 'the aggregaté amount inv olved will or may be expecied to exceed
$120,000-in any calendar year, (2) the Company s a participant, and 3) any, re]aled party has or w:l] have a dlreu or mdlrec! mlerc;t will be either approved
or rsnmcd by the. unrelated Directorss of the Boasd of Disectors. ln dcc:dmg v.hclhcr m approve o related party. \mnsacuon the Board of Dmctors will take
‘fnio account, among other t’ac!ors it deemns appropnatc whct.hcr lhc uzmsacnon ison lcrms no Jess fay orable than terms generally avallnb!e to'an upaffiliated
third-party under the same or. similar cnrcumstanccs dnd the cxtent of the retared pany s mtcrcsi in the I.ransacuon If a related party Lransact;on will be
‘ongoing, the Board of Directors may establish gmdclmcs for the Company s mdnagcmcm 10 follow. in‘its ongomg dcahngq with the related party. Thereafter,
the Board of Directors, on at least an annual basis, would rewew "and 28sess ongoing rclauommps with the related party 1o see that the transaction remains’
appropriate.

AUDIT COMMITTEE REPORT

“The Audit Commitice aversees the Compnnys financial reporting process on behalf of the Board of Directors. Management has the primary
rmponslhll:t) for the ﬁnancm! sr.mements a.nd 1hc rcpomng process, mc]udmj:, the Cumpany‘s internal contro] over fmancna] reponmg Enrﬁxlﬁllmg its
l-t:rm 10- K fnrthe fiscal. ye'lr ended Apn] 29, "[}I 2, including a dmcu;qmn nf the, quality, not just the nccepmblhty m” the accounting prl.T‘IClp]e‘S the
‘reasonnbleness of significant judgments, and the chrity of disclosures in the consolidated finangial statements.

The Committee reviewed with onr independent rcglslered public accounting firm, who is responsible for expressing an opinion on the cnnfommy of
those audited consolidated findncial siatements with U.S. ‘senerally dvcepied accounting principles, their Judgmems a3 to the qnaht)' not just The accepabiity,.
of the Company's-accounting pn.nmple:, and such ather matters as aré required to be discussed with, sthe Conimittce ynder thc standards of the Public Company
Accounting Oversight Board {United States)..In addition, the Committec has discussed with our, mdcpcndent repistered pubhc accoupting firm the accounting
firm's mdepcndencc from management gnd the, Company, 1nc1udmg the mauters in tiie written disclosures and the lerter. rcqum:d by the Public Company
Aseounting Qversight Board, cotisidered the compatthility of non-audit services with: the mdcnendem regisiered pubhc accounting tim's mdtpcr:dcnc-: and
discussed marers required under SAS 61, as amended (AICPA, Professional Standards, Vol..1, ALLSection-380), as adopted by the Public Company
-Accounting Oversight Roard in Rule 32060T. - . .

The Company’s management is responsible for the preparation-und integrity of the Company's financial statements, establishing and maintaining
adequate intemal control over financial reporting, .
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and for. management's report on inteinal control over financial rcponmg The Company's‘independent rcg:su,rcd public accounting firm is n:%pons:b]c for
attesting to the effeéctiveness of the Comp.mys internal control over financial reporting. The Committee's rupunslbﬂny in this rcgani 15 to oversee the.
Company's financial repdrting process and mternalcontrol over findicial reporting. Throughout the year the Audit Committee monitored the Company's
Lumpham.c with Section 404 of the Sarbanes Oxley Act of 2002, and was .\)dllbf](.d that {he Company.wiuld conclude thai internal control over financial
reponmg, g would be effective as of April 29, 2012, Management! in fact; concluded that the Company s internal control over financial repaniing was effective
as of Apn] 29, 2002, The' mdepcndem registered public accounting firin provided an aucqlauun that the Comp.my maintained effective intemal control over,
financial reponting in al'matenal respects as of April 29, 2012,

The Commmec discussed with the Company's internal auditors and mdcpendml registered public accounting firm the overall scope and plans fot their
respcune audits, The Commitiee meets with the internal auditars and the indépendent registered public accounting ﬁrm withand without management
present, to discuss the results of their examinations, their evaluations of the Company's internal control, and the overall qualny nt the Company's financial
feporting.

In reliance on the reviews and discussions referenced above, the Committee récomimended to the Board of Directors (and the Board of Directors has
approved) that the audited conso]ldated ﬁ.n.mc:a! statements be included in.the Annual Report on Form 10-K for.the fiscal vear cnded- .-\pnl 29, 2012 for, f'lmg '

with the Securities and Exchangc Commussxon ‘The Committee also appointed; sibject to stockholder ratification, the Company's independent registercd
public accccunung1 ﬁn‘n for this fiscal year cndcd April 28, 2013

By: The Auodit Commitee: -

Alan J. Gilazer, Chairman
W Randolph-Baker
Scou E, Schubent

Lee 8. 'Wiclansky
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PROPOSAL L
ELECTION OF CL.»\SS {1 DIRECTORS

Meeting to serve as our Class n duectors to serve thrcc-ycar terms to expm: at the annual meeting of stockholders in 2085, 0r um:l their respective successars,
1f'an) have been elected and quallﬁcd

Jeffrey D. Goldstein
Virginia McDowell . R
Lee 3.-Wielansky ]

inaddition to the qualifications of cach nominee for director set forth abovein the sectivn entitled "Election'of Class LI Directors,” Jeﬂ"rey D. Goldstein,
Virginia-McDowell and Lee 8. Wielansky are each standing for re-election based upon the judgment, finaneial acumen-and skill they have prcvmus]y
démonstrated a5 members 6f the Board of Dirctlors, as well as thieir commitiiéil 16 Service on the Board of Directors.

Each nominee has consented to being named in this proxy $tateménf and to'serve if elecied, Unless otherwise instructed on such proxy, the persons
named as proxiés intend to vote the shares mpresem-‘:d by each properly exccuted proxy for cach of the nominees standing for election. If a proxy. is executed
I such a manner as 1o withhold authority to vote for oné ar ruore nominees for director, such instructions will be folow ed by the perscns namcd as proxics.
While it is not anticipated that any of the nomiinces will be iable of unwilling to serve, if any should be unable or unwilling 16 serve, the persons named as
‘proxies reserve the right to substituie any other person, in-accordance with app]lcnble ‘Jaw and our governing dncumentq

Election of the thi¢e Class I director nominees requires.the affirmative yote of a plurdlity of the shares of our common stock present ai'the Arinual
\Acctms__,, in person of by praxy, and entitled to vote on the proposﬂl W’nhhcld votes, i any, will have no effect on the froposal. Broket nonvoies, if any, will,
‘have nioéffect o the pmposal

"THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE "FOR™THE ELECTION OF EACH OF THE CLASS 11
NOMINEES TO'THE BOARD OF DIRECTORS.
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PROPOSAL 2
TO APPROVE THE ADOPTION OF THE ISLE OF CAPRI CASINOS, INC. AMENDED AND RESTATED 2009 LONG-TER M INCENTIVE
‘PLAN .

Stockholders are bcmg requested to vote on the adoption of the Iske of Capri Casinos, Inc. Amended and- Restated 2009 Long-Term Incentive Plan (the
" Amended and Restated Pian“) A copy of me Amend.ed ‘and Restated Planis anachied 1o this proxy statement 48 Agggnds\\ A The (‘oﬂowmg description of
the Amended and Restated Plan is 2 summarv of its pnnmpa] terms and so'is quﬂhncd by reference to the compluc text of the Amended and Restated Plan,

Background

The {sle of Capri Casmos tnc. 2009 Long-Term Incentive Pizm (the "Original Plan™) was adopicd by our Board of Difectors on Augusn 20, 2009 and
.approved by olr qmckholden on October 6, 2009. The purpose of the Original' Plan was to (a) attract and reiain persons eligible to pamupmc in the 0ng1ml
Plan; (b) mativale participants, by means of appmpnau: mcenuvcs to achieve. ]ong-mugc goals; (c) provide incentive compensauon oppommmes that are
compcnmc with thase of other simildr companies]  and (d) farther identify, pdmmpants interests, with those of our other stor.khulders through u)mpcnsanon
that is based on our common stock, and | thereby promdte our long-term financial’interest, mc]udmg, the gmwth in value'of our equity and enhancement of*
long-term slocl\holdcr return, The Ongmal Plan replaced the [sle of Capn Casinos, inc: Amendcd and Restated "000 tong-Term Slock Incentive Plan {the
"”000 Plan"). To ach:cve the foregomg objectives; the Ongmal Plan’ provides for the grant of non: qua]med stock options ("I\QSOS } and incentive stock
opt:ons (18058, stock appn:uanon rights ("SARG"), full value awards and cash incentive awards.

and Reﬂaled Plan after Ihe dppmva] dalc
Administration

The Ameiided and Restated Plan s admmntcn:d by our Compmsauon Comimittec. The Compensation Conimittee sclects the empléyees, officers and
dimcton who will be granted awards um'ler the, Amended and Restated Plan and théreby become "partizipants” in the Amended and. Restated Plan, Al of our
employees,. oﬁlcers and duecmrs and ihe du—eclors officers and employees of our affiliates dre eligible 1o participate in the Aménded'and Restated Plan:
('encmlly, a corporation, par!ncrsh:p, Joint véniure or ulhcr entity is our dfh]ldlc durmg any perod in u.hu.h we, d:recl]y or mdu‘ecﬂ\' own al Jeast 50% of the
cambmcd voting. power of all ciasses of stock or 50% of the ownenhtp mtcre;ts in such ennt} or if' the entity; difectly ar mdlrcctly owns at Ieasl 50% of the
combined voting power,of all of our classes of stodk. in the case of an 150, an atﬁhatc ingafs a subudmry corporation as detinéd tnder Internal Revenoe

‘Code rules. .

The Compensation Commitice also determines the types of awards to be granu:d and the apphcablc terms, cofditions, performancc cr:tcna restrictions
-and other provisions_ of such awards. The Compcn';almn Committee may allocate ali ar any portion of its responsibilities and powers tb any one of more of its
members and may. delcgnk all'or any part of its rcspcmsnblhues and powers to any person or persons selected by the Compensation Commitiee, except to the
extent prohibited by applicable law or the applicable rules of a siock exchange
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Shares Reserved

The number of shares of our corimen stock reserved for issuance under the Amended and Restated Plan is the sum of {a}2, 50,000 shares plus {b) any
shares of comman stock remaining for issuance under the 2000 Plan asobthe effective date.of the Original Plan (uu.]udmg any shares added back 1o the 2000
Plan pursuani to the terms of the 2000 Plan frony 2 plan other than the 2000 Plan), plus (¢) any shares of comnion stock that would Kave been available for
awards granted under 1he 2000 Plan due to forfrnu:c expiration or cancellation of awards without delivery of shares of common stock or which result in the
furfclmre of the shares ofcommon stock back to us (including any shares that would havc been available under the 2000-Plan pursuant to the terms of the
2000 Phn due to farfeiture, expiration or cancellation of ywards made under a plan’ ‘other than the 2000 Plan). Any shares aliocated to an award which i is,
forfeited 'or cancelled ar that is setiled in eash or used 1o satisfy apphcable tax withholding obligations will again become subject to awards under the
Aménded and Restated Plan: The comman stock with respect 10 which awards may he made under the Amended and Restated Plan may be shares currently
‘authorized but unissued, or cumrently held or subsequently acquired by usas treasury shares: Awards that are.grnted or. shares of common stock that’ are,
issued by us in assumpticn or substitution or exchange for an award prewomly granted or the right or obligation to make 2 future award, in gl cases by a
company- acquucd by us or one of our affiliates will not reducc the pumber of shares:of comman stack that may.be issued under the Amended or Restated
Plan oito a participant during any specified period as described belovy.

The following additional limits will apply to awards under the Amended and Restated Plan: (1) no more. ﬂmn 1,000,000 shares of common stock
authorized under the Plan may be issued fof 1SOs: {2)'in the case of aptions or SARq that are intended to be™" pcrtormancc—based compensation” (dclermmed
under Intcrmal Revenue Code rules), no-more than 750, 000 shares of common :tm.k may be subject to options or SARs granted 10 any one individualin any
one fiscal year period; {3) in the case of full value awards-that ate mlcnded tobe " pc[formdnc&based compensznmn and lhat are denonuna:cd in sharcs of
(4) in the case of any cash lncenu\'c award m.udc under [he Amendcd and Res!a!ui Plan.thatiis m!mdcd to be ¥ pcnormancc based cm'npensal:on no more’
than 81,000,000 tnay be subject to such awards to any one individual durmg any onc fiscal year period. ifa full valise award is denominated in common stock
but dn'equivalent amount of cash is delivered inlicu.of sharés of ¢ommon stock; the fumgumg limits-are applicd based on the methodology used Lo convert.
the number of shares into cush and if the dward is dénominated in cash but an cquwalc.m nuriiber of shares aré delivered in licu of cash, the’ fore;,omg limits
are applied based an.the methodology used to convert the cash to shares of common stock.

L the event of a-corperate tranisaction involving us (including, without limitation, any stock dividend, stock split, extraordipary cash dividend,
recapitalization, reorganization, merger, consolidation, split-up, spin-off, combinution or exchange of shares), if the Compensation Camumittee determines tha:
an adjustment is warranted to preserve benefits or potential benefits ofawurdc the Compensation Committee will adjust awards in "the manner that it
“determines equitable in its solE discretion 1o preserve the benetits or potenual bcneﬁ1s af thé awards. Action by the Compensation Committee may inciude; in
its discretion: (1) adjustment of the number and kind of shares which may be’ delivered under the Amended and Restated Plan (mcludmg adjus.m]ems 1o the
number andkind of shares that may be granted 10 an individual during a specified time as described bove): (2) adjustment of the number and Kind of shares
suhject 1o Gu!s\andm'a awards: {1 adjustment of. the exercise price of omstamlmg options and SARs; and {4} any other adjuStments that the ¢ ompcnsmmn
Committee determines to be equitable (which'may 1nc]'ude without hmnanon {1} replacement of ; award_\, with other awards that the Compensanon Committce
determines have mmparab!c vahie and which are based on -,tock of a company resuiting from the transaction, asid ar} cancellation of the award in retum for a
cash payment of the current valug of the award, determined as though the award is fully
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vested at the time of payment, which, in the case of an option or SAR, the amount of such payment may be the excess of the value of the stock subject to the
option or SAR at the time of the transaction vver the exercise price. .

The c]u_si:n'g‘markct price ot a share of Company vommon stock on f\ugust 20, 2012 Was $6.26.
Options and SARs

Under the Amended and Restated Plan, the Compensation Committee may grant (1) gptions 1o purchase our common stock, which options may be either
1S0s or NQSOs and {b) SARS. An optien entitles the participant to purchase ; shares 6f our common stock at an exercise price established at the time the
option is granted. AnSAR enmles the participant to receive; in shares of our common étock-or cash;as determined at-the. time the SAR:is granted, value equal
10 (or based‘on) the excess of the vaiue ofa spcc:ﬁed number of shares of our. common stock over.an exercise price esmbhshed at the time the SAR is granted.
In no event can the efieicise price under an option or SAR be less than the fair market value of a'sharg of our comman.stock an the date the award is grarited.

Each i)i)tibn'lémi SAR will be exeféisable in accordance with the terms established by thé Compensation Committee at the time of grant edd the
committee roay, in its diseretion, accelerate the vesting dates sei at the time 6f grant, In no cvent.will an option or SAR be exercisable more than 10 years after
it 35 gronted. .

.In order 10 cxcrcnsc an optmn a participant must deliver to us the full exercise price of cach shafc 6f common stock purchased upon the exercise of the
opmm The exercise price inay be paid in cash of cash equivalents or in shares of otir common-stock (valued at fair market valie as of the day Ofe‘lCrClSB) or
in any combination thereof, The, Compcnsatmn Commmec may permoit a pnmc;pﬂm 1o pay the exercise.price by irrevocably aulhormng a.third party-to sell
shares acqulred upon exercise of the opuon and to remit pmceeds to'pay ‘the exercise prace and 1ax withholding, in which ¢ase the exercise price may be, pand
as soon as practicable after the exercise. )

The Compensation Commmee may impose restrictions 6n the shares’ ofcurumun stok acquited vpon exercise of an opnun or.SAR, lndudmg
restrictions relating to the disposition | of the shares of common s:ock and. forfeiture restrictions: ‘based on service; pcrformancc. stock ownership, conformity
with aur recoupment or clawback pol:c:cs if any, and othet factors.

Except for adjustments made in conbectidn with corporate transuctions or reductions of the cxereise price upproved by our-stockholders, the excreise
price for any outsmndmb option or, QAR gmn:end under the Amended and Restated Plan may not be decn:ascd after the daie of prant and no oumtandmg option
or SAR gmmed under the Aruendcd and Restamd P]an can be surrendered to us for cush (other than as NECessary.10 snnsfv tax withholding obligations),

'.mulhcr award or.as cons:duauun for the grant ofa rf.-placemcm opt:on or SAR with a Iuwu.r éxercise. price vr a full value award. No repricing of an option of
SAR will be permitted without the npproval of our smckho]dem if that’ npprovul 15 required under the rules of any stwock exchangé on which such our.shares of
common stock are listed. In addition, o option of SAR: grant&d under the ‘Amenddd dnd Restated Plan can be surrendercd o us in consideration for a cish
payment if; at the time of such sirfender; the éxercise price of the option or. SAR is greater than the then current fair market value of a share of commean stock.

Full Value Awards aii) Cash Incentive Awards
The Conipensation Commitice iy’ grant full vaiue awards and'cash incentive awards under-the Amended and Reitated Plan. A full value award is the
grant of one or more shares of our common stock or a nght (other, than an option oF SAR) 1o receive one or more shares of our commaon stock in the future.

The grmantof a full value award may be in consideration of a pamupam s previously*

46




_Tnme of Contents

pcrfmmcd service or surrender of other compcnsauon may be contingent on the achicvement of performance or other objecuvcs during a specified period,
may be subject to a risk offuricuurc or other restrictions that lapse an the dchicvement of one or more goals relating to completton of service or the
achicvement of performance or other objectives of may be subjcu to such other conditions, restrictiofis and contingencies as the Compensation Commince
deterinines, including cunformity with our recoupment or clawback policies, ifany.

A cash mccnuve award s the grant of a right to receive a payment of cash or shares of our commen stock having a value equivalent to the cash otherwise
payable that is contmbem on achievement of pcrfonnancc obj Jectuc: avera ';pcuhcd period established by the Compensation Commitice: Cash incentive
awsards may be subject fo such other restrictions and contingencies as determined by the Compensation Commitee, inchiding provisions re]mmg 1o deferred
payment.

ifan employces right 10 become vested in a full value award'is conditioned on the compleuon ofa speclﬁcd period of service with ug. without
achievement of performance tnrgets or other performance objecuves (including the performance measures described below with respect 1o performance-based
compensation) being required as a cundmon of vesting, then the required period of séfvice for full vesun;, will bé pat less than one year”if the. \esnng, r of @ full
value award is c.ondmuned on schievement of performajice goals or urgas lhc required service period is at least three years. The Compensation Committee -
-may, however, provide for Pro rata vesting over the course of lhe .one yeur of three year period (as apphcab]c) and acceleration of vesting n the event of the
pamc:pam s death, d:cab;ht}' retirement, change i in control or involuntary tcmnnatmn The foregomg vesting requirements do not apply to (a) ‘granis made to
newly chglb]e pamclpams to replace awards trom a prior, emplﬂycr (b) gm.ms that are 4 form of payment of earned performance awards or other mccnuve
compensation; and (c) awards granted in lieu of other compensation.

Settlement of Awards

Awirds under, the Amended and Restated Plan may be setiled through cash payments, the delivery of shares of gur common stock, the granting of
replacement awards, of a combmanon lhereot” as thé Compensation Committee determines, Settlément may be subjett to such conditions; resirictiofis dnd
contingencies as the Compensation Comm:;tce shall determing: .

The Compensation Committee may permit o require the deferral of any paymem with respccl to an awa:d, subject to'such rules and procedures as it may
cstablish, which may include provisions for the payment or credmng of i iicrest or dmdrnd equivalents or. m.av include conw:rtmg such credits mm deferred
common stock equivalents. Dividend cquwalcms may not be. granted with ru;pcct 10 oplmr_:s ‘or SARs, and options or SARs may not be converted into
common'stock equivalents. )

Dividends and Dividend Equivatents
An award under the Amenided and Rcstaled Plan (olher than an option or SAR) may pmv:dc the participant with.the ngh: to receive dividend payments
or dividend cquivalent payments with. respect to our compmion stock subject 1o the award (both before and after the common stock subject to the award is
camned, vested, or acquired), provided that no dmdends ot dividend equwa]em units wikt be paid or settled with respect | to performance-based awards prior to
the date on which the underlying award is earned based on satisfaction of the performance targets, The dividends or dividend equivalent units may €ither be
made currently or credited to an account for the participant and may be settled in cash or shares of our common stock, as determined by the Compensation
Committce. Any.sctilements; and any crcdmmz of dividends or dividend cquwa]ult» or reinvestment in shares of commeon stock, may be subject to such

conditions; restrictions and contingencies as the Compensation Comminee esiablishes, mdudmg the reinvestmient of such credited amounts in common stock
equivalents.
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Perfarmance-Based Compensation

The Compcnm\mn Commmtc may designate whether any full valse award or. cush incentive wward being granted 10 any participant undcr the Amended
and Restated Plan is ntended to be "performance- based compensation” as that term is used'in section 162(m) of. the Internal Revenoe Code, Any such awards
that are designated as intended to be "perforniance: based compensation® “.shal] be conditioned on the achiev ement of one or more pert‘om]ance targets and one
or more of the' following "performance measures”, as.sclected by the Conlpemauon Commmee (1) cammg< mcludmg operau.ng mcomc, net operating
income, same store net opersting income, camings before or afler, taxes, r:nmmg: before or aﬁ:r mrcrcsl, depra.:ahon amoftization, of cttmordmmy or
$pecial items or book value per.share (which may exclude nonrecurring items) or niet earnings; (u) pre-tax income of. after-tax'income; (iii} carmngs per share
{basic or diluied); {iv) operating profit; {v) revenue, revenue growth or rate of revenue gmmh {vn) return on assets (gms'; or.net); retum on‘investment
(including cash flow return on mveﬂmcm), refum on capnal (mdudmg return on total capnal or retumn 6n ifvested capnal) Or rettrn on equity; {vil) retuins
on sales or revenuies; (vm) operaling expenses; {ix) stock price apprecmnnn (x) cach flow (before or after dw:rlcnds) 'free cash ﬂow cash flow return on’
mvestmem 1 chscoumed or mhcmlsc) ncl cash pm\nded b‘y operauons cash ﬂa\v in eXCEss of cust of capna] of cash ﬂuw et sha:e (bcfafe of aﬁer div u.\ends)
ma:gm or proﬁt margm' (xv) stock pnce or total stockholder. rcmm (xm) gost targets, redpétions tmd savmgs productivity and eﬁ' iciencies; (wn) strategic
business criteria, vonsisting of one or more ob_]ccmcs based ‘on mecting spccjﬁcd markst pcnctratmn, geographic business expansion, customer satisfaction,
employee snnsfacuon ‘human resources management, supervision of llugatlon and other lcgal TRAtters; information tech.notogy and g,oa]s rclaung to
contributicns, dispositions, acqunsmons developmentand’ "development rc]:m:d Activity, capital warkets activity ind credit ratings, joint véntures nnd other
private capital activity including generating inceniive and othet fees and rzusmg equity commitments,’znd other trafsactions, and budget vomparisons;
(wm) personal professional oh}ecuves, inchoding any of the torcgomg performance taxgcts the nmp]emcntanon of, po]1c1es and pluns the’ negonauon of
transactios, 1he"dcvclopmem of long term business goals, formation and Tebr gamzm:on of joint ventures and otiter private capital activity mcludmg
generaling intentive and other fees and raising equity commitments, research or development cn]'labormmn'; and the completion of other cnrpormc
‘rapsactions; (xix) funds from opémations (H‘O) orfunds availible for distnbuhon ([-'AL)) {xx) ¢conomic value dddcd {or.an eqmvalcnt metric): (xxi) stock
price perfoimance: (Xxit}-imaproverment it or atainmem of expensc levels or wurkmg capital Icvels (xx1ii) operating panfoho roetrics’ mdudmg leasing and
tenant retention, or (xxiv) any combination of, or a specified-increase in; any of the tnregomg Where applicable; the.performance targets may be cxprc55:d in
terms of ataining a specitied level of the pamcular citeria or the attainment of &:percentage increuse or decrease in the pamcu]ar criteria, angd-may be applied
10 one or more of the s, an-affiliate, or a division or stralegic business unit of us, or may-be apphcd to aur performance relative 10'a market index, a group of
other compatiics or a combination thercof, a1l as determined by, the Conipensation Comimittee:. The performance targets may include a threshold level of
performunce bielow.whichno payment will be made (or no vesting will aceur), Jevels of. pcrfnnnnncc at which specified payments wili' he.made {or specified
vesting will occur), and a maximum level of performance sbove which no addmonal payment will be made (or at wh:ch fil vesting will occur). Each of the
foregoing performance targets shall be determined in accordance with generally acceptcd accounting prmuplcs, Jf.zpphcab]c and shall be subjéet to”
certmcau{m by the Compensation Commitigé: provided that the Cnmpensmmn Committee shall have.the authumy to exclude, the impact of charges for -
wrestrueturings, discontinved operations, extmurdmary items-and other unusual or nion-récuifing events; the :.umuialn'e effects of tax or accounting principles
which are identified in financia! statements; notes 1o financia] Statements, management's discussion and analysis or ather SEC fi f']mgs and items that may not
be infrequent or unusual but which may have inconsistent effects. on performance and w hich arc in
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adjusted in accordance with-Regulation G issued under the Securities Exchange-Aci ot 1934, as amended.

Ciencrally, full vaiue awards or cash i wentive awards that arc intended 10 be performanée-based compensation cannot be settled o paid tntil the
Compensation (.om.mmce has determined that the performarice targets have been mumm 1f, however, a: p.mlupanta employment terminates “because of
death or disability or ifa change il control (as defined in the Amended and Restated Plan} aceurs prior-to’a participant's termination date, a full value award.
may become.vested without regard to whether the award will'be performancesbased compensation.

Imposition of Additional Restrictions
The Compensation Committee, in‘its discretion; may impose such conditions, restrictions, and contingencies on comman stock acquired pursuant to the
Amended and Restated Plan as the Compensation Committee determines 1o be desindble:

Nontransferability

Except as otherwise provided by.the Compensation Commiittee, awards under the- Amended and Restated Plan are not transferable except as designated
b¥ the participant by will or by laws of descént and distribution. [n no cvent may any award be transfcm:d for vnluc To the cxtent that a pammpam has the
ri ght to exercise an award made under.the Amended and Rccimcd Plan, the award may be exercised during ¢ thc lifetime of the ‘participant only by the
participant,

Change-in Control

In:the event of a Change in Control (i} pursuant to which the company does not survive (or survives as‘a direct'or indirect subsidiary of another entity)
and (i3} following which our vating stock arvoling stock of our. SuECEssor (mctudmg a p:m,nt of us or our successorif, mc compan) survives as a subsuha:y)
ceases 10 be traded on any national securities e\change zin award that rémains oumandmv, undcr lhe Amended brd Res!a!ed Plan on and after such Changc n
Control will be conv erted 1o an award to Feceive cash equal to or.based on the.per, share value- pa:d (or.payable} to our smckho]ders in connection with the
Change in Control and payable 31 the same time as the award, \muld otherwise have been paid as determined under the award agreement and suh_;cct to the.
terms and conditions of the Amended .md Restated Plan; pm\.ldcd howevcr that 'n such ¢ircumstances, any oplion or. SAR will be cancelled upon the |
Changc in.Control in exchange for a cash payment equa to the excess of the fair markct valuc of the coiftmon stock SlleCCl 10 the option or SAR at the time
af the Change in- Contrat aver the exercize price payable at such time as. permittad determined by the C ompensatidn Committee in zccordance with
section 409A of the Internal Rewnue Code.

Except a5 otherwise permitied under the Amended wid Restated Plan or an award agreement (and ity accordance with the terms.of the Amsended and
Restated Plan) reﬂeumg the appllcablc award, in the event thai ( l) a participant is eiaployid or in service on the d:uc of a'Chiang€ in Cénirol and (2) the
participant's employment or service, as apphcnble isterminated in a qual:tylng termination” (as defined in the Amendcd and’ Rmtatcd Plan) on'or within
vwelve months {oﬂowmg the Change.in Control, then ull oitstanding optivns, SARs and refated awards which have not otherwise expired or otherwise vested
shall become immediately eXercisable ahd all other outstanding awayds shall become ful]v vested.” Subjeci o the terms-and conditions of the Plan and to the
extent permnttcd under section 409A of the Iriternal Revenwe Code, the Compcnsatmn Comumittee may also provide for accelesated payment of all or any
portion of an award upon such a gualifying ermination.

‘Withholding of Taxes

We rday require 3 paiticipant to pay the amount of any wnhho]dmg, taxes payable upan the settiement of any award under the Amended and Réstated
Pian or withhold from amounts otherwise payable (including in-the form ufcommon stock) 1o the:participan undét the’Amended and Restated Plan;
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Amendment and Termination

The Amended and Restated Plan may be 2mended orterminated at any time by the; Boaid; provided that no amendment or termination may,adversely
affeet’ the rl;,hls of any participam {or, if.the participant'is not living, an afiveied hcnci‘u.:rv) under any then guistanding award withgit the participant's or -
beneficiary's consent, Adjustment fo awards in the context of corporate transactljons are not subject to the foregoing limitations. In addmon no amendmeni or
terfinination af die Amended and Restated Plan is pemnued without stockhalder appraval if that approval is necessary w comply with any tax or regulatory
requm:mcnt applicable to the plan (mcludmg any applicable stock exchange- l;stmg requirement of 1o’ prevent us from being dr:rucd a mx deduction under
section 1 62(m} of the Lnterial Revenue Code). No amendment of the option re-pricing provisions of the Amended and Restazed Plan cap be made unless our
shareholders approve the amendment.

Federa) Income Tax Effects

“Thé following is a brief description ‘of the U.S. federal income 1ax treatment that.will generally apply to awards under the Amended and Rcstated Plan
based on cisrrént 1.5, fiederal income taxation with réspect 1o bs and participants; who ase sebject.to 1.5, federal income tax, Note that Section 409A of the
[nternal Revenue Code may apply to certain types of awards under the Amended and-Restated-Plan.

“The grant of an NQSO will not result in taxable income.to the participant and we will not be entitled to a deduction at the time of grant.’ Except as
deseribed below, the participant will rezlize ordinary income a1 the time: of exereise in an amount cqual to,the cxu..ss of the fair. markct vatuc of the common”
stock dcqmrcd over the exeicise price for those shares, and we will:be entitled to a corresponding deduction, Gains or losses realized. by the pamc:pam upon
dispasition of such shares will be treted as capital g‘nns and ]nt:';es with the hasis in such common stock equal to the’ f"ur market value. of the shares ai the
tie of exercise.

The: grant af an 1SO-will not result i taxable incomie. 1o the ‘participant and we will not be cnnLled 0 dediction at the time of giant. The exercisé of an
SO will nos resuit in taxable income 10'the participant provided that the panticipant was, withéut a br-._ak in service, oir emp]oyce or the emp]oyec of one of-
our direct corporate subsidiaries {determined under Intemal Revenue Code rules) during the period beginning on the date of the grant of the option and ending
on the date ihree months prior to the date of exercise (one year prionto the date of exercise if the panticipant.dies or is dtsab]cd a5 determined under lntl.'mal
Revenue Code rules). The excessof the fair market value of the common stock at the time of the exercise of an 1SO over.the exercise price is an-adjustment
that is'included in' the caleulation of the participant’s altemative minimum taxuble income for. the tax year.im,which the [SO is exercised. For purposes of
determining the participant’s sltemative minimuam 1ax Hability for the year of disposition of Yie.shares acquired pursuant to the 150 exercise, the participant
will have a basis in those shares equal to the fuir.market value of the common stock at the time of excrcise.

If the puniciparit docs not selt or othenwise dispose of the common stock acquired upon exercise of an 180 within two years from the date of the grant of
e 150 or within one year oftef the transfer of such common stock-1e' e participant, then upon dispésition.of such qtm.k any amouit fealized in excess of the
exercise price will be taxed 1o the participant as capital gain, and-we will not be entitled to a corresponding deduction for federal income tax purposes. The
participsnt will recognize capital loss 1o the extent.hit the amount realizedis less than the exercise price. Iﬁhesc holding period requirements are not met, the
participant will generally realize ordinary income at the time of.the disposition of the shares, in an'amount equal to the lesser of (1) the excess of the fair
market value of the common stock on the date of exercise over,the exercise.price, or (2) the excess, if any, c_)f the amount realized upon disposition of the
shares over the exercise priee. If the amouiit realized exceeds the vale of the shares on the date of exercise, any additional amount will be capital gain. If the
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amount realized is less than the exercise price, the pamc;pam will recognize no income, and a capital loss will be recognized equal to the excess of the
eaercise price over the amount realized vpon the d]spo:m(m of the shares.

The grant of an SAR will aot Fesiilt in taxable income tu the paticipant and we will not be entitled 10°a deduction at the time of grant.' Upon exercise of
an-SAR, the amount of cash or the fair market value of common siock receivéd ivill'be taxable to the participant as ordinary income, and we will be entitléd to
a corresponding deduction. Gains and losses realized by the pzuucnpam upon disposition of any such shares will be reated as capital gains and Josses, with the
basis in“such shares equal to the fair market value of the shares at Lhn: timie’of cxercise.

'l‘hc federal income 18X consequences of a full vaiue award will depend en the type of award, The tax treatment of the grant of shares of common stot':k
depends on wheiher the shares are subject 10 a substantial risk of for{einie (determined under Code rules) 2t the time of the grant. If the shares are subjcct wa
‘substantial risk of- forfejture, the participant will not recognize taxable income.at the time of the g grant and when the restrictions on the shares lapse (that is,
‘when the :harc, are no longer sehject to a substantial risk of forfeimre), the paricipant will recogriize ordmarv taxable income in an amount equal o the fair
market.value of the shares at that time. If the shﬂres are not subject to a substantial risk of. forfeitiire or if the pa.mmpant ciccts 10 be taxed at the time of the
grant of such shares under Section 83fb) of the Code, e participan will recognize taxable income aY the time of thie grunt of shares in an mount equal 1o the
fair market value of such shares at that time, determined without rcgafd 1o any of the restrictions. If the sharcs are forfeited before the restrictions lapse, the
participant w ill. be entitled to no deducuan on-account thereof. The parucnpant s tax basis in the sharesis the amount recognized by him orher as income
atiributabie 1o such sha.res Gain or loss recogmzed by the participant on # subsequent disposmon uf:my such’ shares'is cap:ial gain or loss if the shares are
otherwise capital assets. .

In the case of other full valte awards, such as restricted stock_units or performance stock units, the participant gencrally will not have taxable income
upon the grant of the award provided that there are restrictions on such awards thut constitute a substantial risk of forfeiture under applicable Code rules.
Participants will generally recognize ordinary income when the restrictions on awards lapse; on the date of grant if there are no such restrictions or, jn. ceriain
cases; when the-award-is-scttl&éd.-At that time;sthe pamcnpmn will recognize taxable income eqoal to the cash or.the then fair market vihe of the shares
"igsuable in pryment of such award, afd sdch amount.will be the tax basis for any shares received, [n the case of uit awird which does ot constitute-property
al the time of grant {such as*an award of units); participants will generally recopnize ordinary income when ll'u: award is paid or settled.

We are generally will be entitled to a tax deduction in the same amount, and at lhc same time, as'the income is recognized by the paticipant.

Any sceeleration of the vesting or paymcm of awards under the Amended and Reqmcd Plan in the ev ent of a chz\nge in control of us may cause part or
all of the ampounts pajd to be treated as an "excess parachute payment” under the Internal Revenue Code, wlm.h may subject the pasticipant 1o 220% excise
ta¥ and preciude our deduction. ’

Under seclion 162(m)yof the biteinal Revenue Code, we generally will'not be able to"dedutt annizal; ‘compensalion in excess of 31 millien paid to our
chicf executive officer and our four most highly. compensated employees. However, amounts, that constitute "performance;based compensation” are not
counted taward the $1 million limit Certain awards under the Amended and-Restated Plan will autumancall} qualify as performance-based compensation and
the Compensation Committee may des:p,nate wheiher any other award is‘imtended 10 constimte. pcﬁnmmncc-bdscd compensation.

THE BOARD OF, DIRECTORS. RFCOMMF'\DS THAT STOCKHOLDERS VOTE "FOR" THE ADOPTION OF THE ISLE OF CAPRI
CASINOS, INC. AME;\DI-DA;\D RESTATED 2009’ LONG-TERM. INCENTIVE PLAN.
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_ PROFOSALI
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has selected Ernst & Young, LLP to séive as our mdcpundcm registered publit accounting firm for the fiscal yeur ending Apn] 28,
2013, and has recommcnded to ‘the Board of Directors that the stm:kholdcrs ratify such selection. Aithnuu: stockholder ratification of the Audit Committec’s
action in this respect-is not required, the Board of Diectors considers it Yesirable for stockhalders'to pass upon the s¢lection of our’ independent registered
pub]n: accounting firm and;’if the stackholders do not_ ratify the selection, may rccpnsldu‘ its selcction.

Ratification of the appointment of an independent registered public accounting fitnyrequires the atfirmative vote of 2t least a majority of the shores of
our cammon sto¢k present at the Annual Meeting, in person o by proxy, and entitled to.vote on.the proposal. Abstentions from voting will have the same
‘effect as voting against the proposal and broker non-votes, if any, will have no effect on the vote for this proposal:

Representatives of Emst & Young, LLP, who are expected to be present at the Annuat Meeting, will have an opportunity to make a staterent if they so
desire; and will be avaitable to respond to appropriate questions from stockholders,

We have been informed by Emist & Young, LLP that neither the firm nox any of t is fnembers ot their asseciates has any divect financial interest or
material indirect financial interest in us or any.of our affiliates,

The fé_llowi;:g 1able summarizes the fees billéd 10 the Company for professional services by Emst & Young, LLP for fiscal 2012-and 201 1:

- . . 22 i .
AuditFeds(l) 7= L oo &% % v v TS ks DISLTHG. S8k =, 2:588,750]

Audit-Related l-ecsf")r , . 2.500 22,000

STII’( Fcc‘:(3)g A —’““ PP A fﬂ _A_ wgci o = Pl L ._.._—‘

All Olhcr Fees 7 . — —

Pres e Rt P “"‘!35-“ e gt 2203, 646 o3 2,610, 7_\0_1

—_—— .
{1)  Audit-fees include fees for professional services rendered fnmhe audit of our annual consolidated finuncial stuitements and

reports on internal controd over tmancmi reponiing,the review procedurcs on the conselidaied financial statements included in
our Forms 109Q, as well 'as accounting consultations, smuiory sudits and other services related to Securities and Exchange
Commission filings, including comfort letters and consents,

(1) Avditrelated fees include fees for the audit af our 401(k} plan.
(3)  Tax fees consist of amounts billed for tax compliance assistance and tax planning and advice.
The audit Committee is responsible for reviewing and pre:approving any non-audit services 10 be perfonied by the Cnmpany s outside accounting firm,
The Avdit Committee may de!cgdle its pre-approval authority to the Chairman of the Audit Commitiee 10 act between meetings of the Audit Comlmticc Any
pre-approval givén by the Chairman of the Audit Committee. pursuant 1o this delc;,auon is presented to the full Audit Committee at its next regularly”
scheduled meeting. The Audit Cominittee or Chairman of the Andit Committee reviews; and if appropriate, approves al} pon-audit service engagements,
taking into account the propased scope of the non-audit services; the proposed
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fees for the non -audit services, whether the ron-audit services are pcrmlss:b]a. under applicable law of regulation, and the likely i Impac! of the non-audit
services on the prmcnpal accountait’s independence.

The Audn Comirnittee pre-approved each engagement of the Compdn} s'independent rr:y:.iered public accounting tirm 10 perform non-audit related
services during fiscal year 2012;

The Avdit Committee has constden:d whethier the provision of nnn—aud:l services is compatible with maintaining the principal accointant's 1ndepcndencc
and believes the provision of'lhe services referenced above is ‘compatible.

THE BOARD OF DIRECTORS RECOMMENDS THAT THF, QTOCI\HOI DERS YOTE "FOR" THE RAT]FICATION OF THE AUDIT

COMMITTEE'S SFLI'.CTIOJ\r OF ERNST & YOUNG, LLP'AS ISLE OF CAPRI CASINOS; INC, II\DFPFNIIENT th('lSTl:.Rl- D PUBLIC
ACCOUNTING FIRM.
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OTHER MATTERS

The Board of Directors is riot aware of any other bisiness that may- come betore the Annual Metting. However, if additionat matters properly come
before the meeting, proxies will be voted at the discretion of the pmtyhu]dcrs

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

To the Company's knnwledge, based solely upon our review of forms filed by the Company’s directors, othcers and 10% stockholders (the
"Section 16(a)-Reporting Persons”) pursuant to Secuon 16 of the 1934 Act and furnished to us, with respect 1 the fiscal year ended April 29, 2012, the
Seetion 16(a) Reporting Persons complied with all apphcable Section’16(a) ﬁ]mg requ:rcmemq prov:rlcd however, thal (i) a Form 4 filing for Mr. Kozicz
reporting an award of restricted stock was filed on Jine 13, 20[1 but was dué June 6, 2011, and (i) 2 Form 4'filing Tor Mr. Glazer reportinig an awwd of
restritted stock was filed on Ogtober 7, 201 1, but was dué 6n October 6; 2017.

STOCKHOLDER PROPOSALS

Stockholders who,’ in accordance with'Rule 142-§ of the. Securities and Exchange Commission, wish to present proposals for.inclusion in our proxy
materials to be distributéd in'connection with our 2013-Annual Meetmg must submit their prnposak no later thah April 24, 20]3 at our principal executive
offices, Attention: f‘dmund L. Quatmann, Ji., Chief Legal Officer and Sccrcla]y Asthe rules of the Commms:un make clear snmply submitting a propesal
does not guaraniee its inclusion.

Under bur Bylaws,.stackholder. proposals not intended for. inciusion j in thie Proxy, Statement, but inteniléd fo be rzised at aur 2013 Annital Méeting,
including nominations for election of director(s) other than the Board of Director's nominecs, must be received by Edmund L Quatmann, Jr., Chief Legal
Officer and Secreiary at our pnnczpa] cxe«.uuve offices éither by personal délivery.orby’ Uniicd States mail not fater than August 17, 2013 and must comply
with.the procedures outlined in our By!a“S,

DELIVERY OF DOCUMENTS TO STOCKHOLDERS SHARING AN ADDRESS

If you share an address with any, of our other stockholders, your household might receive only one copy | ot the Notice of {nternet A\ ailability of Proxy
Malerials, unless yon have instructed us otherwise. . This deliv ery, method is reférred to as "hcuseltoldmg and can resu]l in savings for us. To take advantage
of this opportunity, we deliver a single Notice of [nternet Availability.of- Proxy Materials.to multipke stockholders who sharc an address. We'will promptly
deliver upon oral or written request a separate copy of the Notice of I.ntcmcl Availubility of Proxy Materials-to any stockholder of a shared address to which a
single copy of the Notice of [nternet Availibilify of me) Materials was dchvcrcd If you prefer to receive separate copies of the Notice of Internet
Availability of Proxy Materials, ither now or in the Future, or, if you currently are a stockhalder shafing 2n addiess with’ another stockholder.and wish to
receive only ane copy of future Netices of Lnternet Availability of Proxy Matcnals for your household, ptcasc call usiat (314) 813-9200 or send your request
in writing to us at the following address: Isle ofCapn Casinog, Inc., 600 Emerson. Road, Suité 300, St. Louis, Misseuri 63141, Attention: Secretary.
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ADDITIONAL INFORMATION

A copy ofour Annual Report on Form:10-K for the fiscal year ended April 29, 2012, is being. distributed concurrently with this proxy statement 10 all
s!ockholdcrs cnlnled to notice of and to vole at the Annual Meeting. Our’Annual Repont on'Form 10-K-is net incosporated into this proxy statement and shall
not be deemed 1o'be solicitation material. We hereby undertake 1o provide to'any recipient of this proxy statement, upon his or her requesi, a copy of any of
the exhibits to aur Annual Report'on Form 10-K. Requests foy such copies should be directed in writing to Edrmund L. Quatiann, Jr., Chief Legal Officer and
Secrctary [sle of Capri Casmos Inc., 600 Emerson Road, Suite 300, St. Louis, Missonri: 63141,

BY ORDEROF THE BROARD OF DIRECTORS,

i b oz, e

Edmund L. Quatmann, Jr.

Chicf !.egd] Officer and Secreary
August 22, 2012
81 Louis, Missousi
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Appendix A

ISLE OF. CAPR! CASINOS, INC.
) AMENDED AND RESTATED
2009 LONG-TERM STOCK INCENTIVE PLAN

SECTION.I-

. GENERAL

L1. . Purpose and Hﬁrory The sle of CapriiCasinos, Inc. 2009 Long-Term Stock Incentive Plan (the "Plan") was established by 1sle of Capri
Casmos, Lie. {the "Company") 1o (a) atefact and rétain persons cllglbk 10 participate’in the- PLm (b) motivate Participants, b; means of appropriate incentives,
to achieve Iong-rangc goah, {c) provide incentive compensation apportunitics that are competitive with those of other t::mxlar companics; and (d) further
identify Participanis’ intérests with those of the Company’s other stockholders through compensation | that is based on the - Company’s commgn stock; and.
r.hcreby promote the long—tcm: ‘finarcial interest of the Company and its. Aﬂ]hmc< including the gro“th i value of the Company s equity and cnhancerncm of
F!ong termstockholder requrn. The Plan rcpl.'u:cd the Iske ofCapn Casmos “inc. Ametided and Restated 2000 Long -Term’ Slock thcentive Plan (lhe “Prior
P]an") The Plan i$ hefeby amcndcd and restated 1o ifcresse the number o shares of Stock available for issuance hereunder ﬂnd 10 Update certain other
provisions. The Plan as amended and restated was adupted by the Board on‘ily’ 19, 20!2 and-shall become effective upon: the Approval Date. No Awards
shail be inadeé under the Plan as amended and restated unless and until it iyapproved by the Company's >t0ckho]ders

13 Operauon :Administration, and Deftitions. 'The operation and admuuslmtmn ot the Plan, 1ncludmg the Awards made under.the Plin; shall be
subjéct to the provisions of Section 7 (relau.ng to aperation and administration). Capitilized terms used in the, Plan are defined’in Séction 9.

1.3. Pamr;pauan ‘For purposes oﬁhe Plan, a "Participani” is any Gligible PchOn 1o whom an Award'is' y—amed under the Plan: Subject 10 the terms
and conditions of the’ Plan, 1he Cormmitee shail determine and designate, froni tife to time, from among thc Eligible Persons those persons who will be”
;:.r:uncd one or iiare Awards under the Plan,

SECTION?2
OPTIONS AND SARS
2.1.  Definitions.

(2) The pfant ofan *Option" undér the Plan entitles the’ Participant to, purchase shares of Stock at an Exercise Pice estublished by the Comrmittee
at the time the Option is pranted. An} Opnon granled under this Section 2 20 ‘may "be eithier un‘incentive stock option (dr "1SO") or 4 non- -qualifed siock
option {an."NQS0"), as determincd in the discretion of the Committee: provided, however, that 1ISOs may, only be granted 10 cmploycec of the
Company or an Affiliate. AR."1S0"is an Option 1 that is intended to Satisfy, the requm:men!s apphcable to an "incentive stock option” descnbed in
section 422(b) of the Code. An "NQSO" is an Option that is not intended to be an "incentive stock option” as thai term is dcscnbcd in‘seation 422(b) of
the Code. A Option will be deemed 16 be 20t NG5O unless it is spmlﬁcally dc';lgn.ned by the Committee-at the time ofgrant a5'an‘lSO and to the
extent that an Option is granted as an [SO but f2ils, in whole orin part;/3o cuusry the requirements of an 150 {whether at thé time of gram or theréafier);
the Option shall be treated as un NQSO ta the extent that the 1SO requm.mem:. are not satisfied.

{b) The grant of a stock appreciation right {an "SAR") under the Plan entides the Participant to receive, in cash or Stock (da determined in
accordance with the terms of the Plan), value equal
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1o (or otherwise based on) the excess of>'(a) ihe Fair Marl.ei Value of a specified number of. shares of Stock at the time of exercise; over (b) the Exercise
Price established by the Committee a: the time the SAR is grantéd,

232, Exercise Price. 'The "Exércise Price” of each Option and SAR granted under this Section 2 shall be established by the Committee, or shall be'
determined by a method estabhshcd by the' Committee, at the time the Optmn or. SAR is granted, p!’(]\'ldcd., however, that'in no event shall the Exercise Price
be less than 100% of the. Fair Market Value ofa share of Stock on the date of grant (or,}if preater, the par value of a sharc;of Stock on such date).
Notwithstanding t the foregoing, Options zmd SARs granted under the Plan in replacement for awards under plans ; and amangements of the Company oran
Affiliate assumcd j in business combmatmns may pmwde for Excn.n;c Prlc 5 that are kss than thc Fmr Market Va]uc of‘ lhc Stock at thc time m the

n:qun’emems of section 409A of the Code are satisfied,

2.3, Exercise/Vesting. Excep! as otherwise cx’prcsslj( provided in the Plaii; Options and SARs shill become vested and cxercisable in accordance  with
such terms and conditions and during such periods as may.] be estublished by the Cummm-:e as sct forth in Ihl: Award Agreement; provided, however, that
Jotwithstanding any vcstmu dates set by the Committee in such :\ward Agreement, the Commmec - may, in is'sole discretion, accelerate the cxcn:]sablhty of
.any Option or SAR, whigh acceleration shall not affect the erms- and conditions of. such Option or SAK other than with respect to cxercnsa‘mhly No Option of
SAR may be exercised afier the Expiration Date applicable to that Opuon or SAR.

24, Paymem of Option Exercise Price: The payment of the Exerdise Price of an Option granied undér :}_u’_s Section:2 shall be subjectto the following:

{a) Subject to the fo!luwmg provisions of this subsection3.4, the full Exerc:se Price for shares of Stock purchased upon the excrcise of any Option
shall be paid at the time of such exelcise (except that,-in the case ofan exercise arrangement npprmed by the Commiiitee and described'in
paragraph 2 4((:), paymcnt may be made 45 s00n as practicable afier the extieise).

(b} Subjcct to applicable law, the Fxcrmsc Price shall be payab]e (i} in cash-or. cash eqmvalcms. {ii) by :endcnng, by enther adiual de]:very orby
attestation,-shares of Stock acc:p:able to the Committee, and valued 4t Fair M arket Value as of the day of exercise, or {ili} in any combination of (1) and
(1), as determined by, the Committee.

{c) Subjec: to applicable law and procedures’cstablished by the Commmu, the Committee may permit a Pamcnpzmt 1o clect to pay the Exercise
Ptice upon the exercise of an Optmn by irrevocably’ amhon?ing a third party to sell shires of Stock {or’a suificient partion of the shares) acqulred upon
exercise of the Option and remit to the Company 2 suffi¢ient portion of the sale proceeds to pay the entire’ Exercise Price and any.tax withholding
resulting from such exercise.

2.5, Settlement of Award.  Seulement of Options-ard SARs issubject to subsection ', 5,

2.6. Post-Exercise Limitations. ‘The Commitl_ci:’, in‘its discretion; may. imposc such restrictions on sliares of Stock acquired pursuant to the exercise of
an Option ar SAR as it determines to be desirable, including, without limitation, restrictions relating to the disposition of the shafes and forfeiture restrictions
based on service, performance; Stock ownership by the: Panicipant, conformity with the Company’s recouprnent or.clawback policies, if any, and such other
factors as the Committee determines.to be appropriate.

27. Ao 0 Repricing. Except for either ad_;ummenls pu:suant to'subsection 4.2 2 (rélating to the adjustmem of shares), or reductions of the Exercise Price
'approvcd by the Company's stockholders the Exercise Price for d.ny outst.und.mg Optivi‘or SAR may not be decreased afier the date of grant nor mdy an
outstandirg Option or SAR gramed under the Plan be surrendered to the Compd.ny tor'ather
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Awards or as ¢onsideration for the grant of a replicement Option oF SAR with a Jower exercise priec or a'Full Value Award. Except as approved by the:
Compmy 5 stockholders or in aveordance with subsection 42, in no event shall any Optiun or SAR pranted under the Plan be surrendered w the Company in
consideration for-a cash payment if, at the time of such surrer!dcr, the Exercise Price of the Option or. SAR is greater than.the then current Fair Market Value
of u-share of Stock, Inaddition; no repricing of an Option or SAR shall.he permitted withoiit the approval of the Compuny's swekholdérs if such approval is
-required under the rules of any stock exchange on which the Stock is listed, -

23 Roqu;red Notice' of150 Share D}Spasmm Each Pummpant who is awarded an (SO undcr the Plan shall notify the Company i wriling,
immediately after the date he or she makes a dlsqualnfymg disposition of any Stock anqmrcd purcnam to the exercise of such 1SO. A disqualifying disposition
i any disposition (umludmg any salz:} of such Stock before the later of (2) tWo years after the date of grant of the 180 or (b) one year after the date the
Participant acquired the Stock-upon éxercise of the 150,

‘2.9, Limiis on ISQs.  Notwithstanding anything to the contrary in this Section 2,ifan 180 is ,granted 1o a Participant who owns stock representing
more than ten percent of the vmme. power.of all classes of siock of the Company and its- Affiliates; the E\pmnmn Date shall not be Mater than the fifth
anniversary of the'date on which the 150 was granled and the Exercise Price shall be at'least’ 10 percent of the Fair Market Value of the Stock subject to the
150 (delermmcd on the date of grant). Ta the extent "that the aggregate fair marl.el value of sharcc of Stock with respect to. which 150s are exercisable for the
first time by any; md.wtdual during any calendar year (wider ail plans of the € ornpanv and al] Athllﬂtcs) exceeds $100,000, such Options shall be lrca:cd as,
NQSOs 10 the extent required b} section 422 of thé Code. .

"2:10. Expiraifon Dage.  The "Expiration Date" with respect to an'Option or SAR means the date established ds the Expiration Date by the Comminee
at the time of grant. In 1o event shall the Expiration Date of an Opmm or SARbe Inter than the ten-year nnnnersary of the date on which the Op\mn or SAR
‘i gramed or'such shorter. penod requm:d by applicable law or the rules of any stock ‘exchange on, which the Stock is Insted)

’SECTlQNJ_
FULL VALUE AWARDS AND CASH INCENTIVE AWARDS.

ER R Deﬁnido:?s. .

(a) A "Full Value Award" is a grant.of one or more shidres of StocK ora nghl to receive une or more shares of Stock in the future {other than the
gramt of an Option or SAR); including réstricted stock; reswicted stock units, deferred stock units, performance stock; and performaiice stock bnits-Such
grants may be subject to one or.maore of the following, as deiermined by the Commitiee:

(i) The grant:may be in consideration of a Partjcipant's previously performed services or surrender of other compensation that may be due.

{ii) The grant may be contingent on the achievement of.performance or ather objectives (mch.ldmg completion of service) during a specified
period,

- (i) The gront may be subject 1o a risk of forfeiture or other msuictinns-ﬂmt'\yilj lapse upon the achievement of one or more poals relaiing 1o
completion of service by the Pagtitipant, or achievement of performance or other objectives.

The grant of Full Value Awards may also be subject to such. othcr conditions, restrictions and coftingencies, as determined by the Committee, including
provisions rc!aung to dividend or

A3




Table of Contents
dividend equivalent rights, deferfed payment or sefilement and conformity with the Company’s recoupment or clawback policies, if any.

{b) f\"’Cash‘Enc’cnﬁvc Award"is the grant of a right 1o receive & paynient of cash (or, in.the discretion of the Committee, shares of Stock having a
value cquwalcm 10 the cash otherwise payable) that is contingent on achicvement of performance ob_;ecuvcs over a specificd period cstablished by the
Commitiec. The grant of Cash Inceniive Awards may also bé &ibject o such other conditions, restrictions-and contingencies as determined by the
'Cummmcc including provisiens relating 10 deferred piyioent,

32, Special Vesting Rufes. Except for {a) awards granted in licu of other compensatién, (b) grants that are a form of payment for earned performance
-awards or, other incentive compensation; and () grants made 10 ncwly ¢ligible Participants to replace awards fmm a prior.employer () if an employee's right
to become vested i in 2 Full Value Award is conditioned on the comp]cllon of a specified period, of Service with the Cornpany or the Affiliates, without
achiévemient of perfonnancc largets or other. performance objectives {whéther or not rclated to Perfarmarice, Measures) bemg required as a condition of
‘vesting, then the requiféd period of service for full vesting shall be not Jess than three years, and {l1)ifan employee's nghl o become Vested in o Full Value
-Award is conditioned upon the achievement of pen'onnancc taygets or.other periormance objectives (whether or not related to Performance Me::sures) bemg
required as a condition of \-estmg, then the rcqulrrd vesting pcnod shall be at least onc year, SlleCCl 1o the exiciit provided by the Comrmttcc to pro ratcd
“vesting over the coiirse of stch three or one year peried, as npp_lu.ah]e and to 'HLLCILI"HIQTI of vesting in the event of the Pamicigiant's death disability,
_ixavolﬁnmry temmination or Fetirenicnit or in conncetion with a Change in Control:

:33.  Performance-Based Compensarion.  The Committee miy designati-a'Full Value Award or Cash Incentive Award granted 1o any Participant as
"Performance:Based Compensation” within the meaning of section 162(m) of the Code and regulations thereunder. To the extent required by section 16’(m)
of the Code, any Full Vilue Award o5 Cash Incentive Award so desighated shall be conditioned ofi the achieveraent of one of more performance tangets s
determingd by the' Committee and the followi ing additiona} n.qulrcmt:nts shall apply:

(a)  The performance targets esiablithed for the' performance period established by the Committee shali | ‘be objectivé (as'that termis déseribed'in
' .yegulations under section: lG"(m) of the Code), and shall be established in writing by the Cominjtteé not Tater than 90 days afier the beginning of
the performance period (but'in no cvent dfler 25% of the pérformance period has efapsed); dnd while the outcome as to the performance targets is
substantially uncertain. The performance targets established by the Cummmcc may be with espéct to corporate performance, operating group or
:ub-_,roup performance, individual company performance, other. group oF individual performance, or division performance 2nd shall be based on
ané or more'of the Performance Measwres.” -

m A Parl:upanl dtherwisé entitled to receive a Full Value Award or Cash Incentive- Award for any performance period shall not receivea
settlément of pdyment of the Award until the Committec has determined that the applicible perf'ommncc fargetis) have been attained. To the
éxtent that the Commitiee exercises discretion in making the determination requited by this paragraph 3.3(b}, suich exercise of discretion may not
resultin an increase in the amoint 61 the p.nvmcm

()  Tothe extent provided by the Committee, if a Participant’s employment terminates beeause of death or. disability, or ifa Change in Conlro[
occurs prior to the Participant's terminatian date, the Participant's-Full Valie Award or Cash [ficeniive Award may become vested (or éamed)
without regard to whethier the. Full Value Award or Cash Incentive Award would be Performance-Based Compensation..,
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Nothing in this Section 3 shall preclude the Committee from granting Full' Vatue Awards of Cush Incentive Awards under.the Plan or the Commitiee, the |
Company or an Afﬁllate from grunming any Cash Incentive Awards or. other cash awards outside the Plan that are not intended to be Performance-Based
Compensation; provided, however, that, at the time of grant of Full Value Aw ards or Cash Incentive Awards by the Committee, the Commiitee shall designate
whether siich Awards are intended to constitute Performance-Based Compensation. o the extent that the provisions of this Section 3 reflect the requirements
applicable to Rerfo_rmancc-ﬂascfi Compensation, such provisions shall not apply to'the portion of the Award, if any; that is not interded to constitne
Performance-Based Compensation.. R

SECTION 4
SHARES RESERVED, LIMITATIONS AND ADJUSTMENTS TO AWARDS
4.1, Shares Subject tv Plan. The shares of Stock for which Awards may be granted under the Plan shali bé subject to the following:

(4) Thesharcs of Stock with respectto, whu_h Awards may be wiade under the Plan shall be shares currently authorized but unissued or, to the.
extent permitted by applicable law, currently held or sibséquently acqum:d by.the Company as.treasury shares; including shares purchased in the open
market or in private transactions.

(b} :Subjecy to the.piovisions of subsection 4.2;the maxinmm supber.of shates of Stock thut may be delivered to Participants and their
benéficiaries ander the Plan shall be cqual o the sum of* (1) 2,750,000 shares of Stock: (u) any shares of Stodk dvailable for firture awards under the
Pnor Plan as of the hffecnvc Datc (mc]udmg any sharcs added back to the Pnor Plan pursuanl to the lerms of the Prior. P]an, froma p]an other than the
canéellation bf such awards' wahmn delwcry of shares of Stock ar w hich resuitin the forfeiture of the shares of Stock back to Lhc Campanv {including
any such shafes which would have been ava:lable under the Piior Plan; pursuant to the terms:of the ‘Prior Plan, due 1o’ forfeiture, expirationar
canceilation of awards made undera plan othcr than the- Pnor Plan),

(). ‘Substitute Awards shali not reduce the number of iHires'of Stock that may. be issued-under the'Plan 6r that may be covered by Awards granted
to any one Participant during any. period pursuant 1o paragraph 4.1(g).

«(d) Excepl as expressly provided by the ferms of this Plan, the issuance by the Company of shares of stock of any class; or sccurities convertible
into shares of stock of any class, for cash orpropenty or for labor or. services; either upon direct sale, upon the exercise of rights or warrants to subseribe
therefor or upon conversion of shares or ohhgntmm of thc Compdny convertibleinto such shares or other su.umlc:s shall not affect, and no adjustment
by reason 1hcrc0t $hall be made with respect to-Awards then oulslandmg hereunder.

{¢) To the éxient provided by.the Comimittee, any. Award may be settled in cash rather than'Stock. To the exfent any shares of Siock covered by an
Award are not deh\. ered 1o a Panicipant or beneficiory becanse the Award is forfeited or canceled; ot the shares of Stock are noi delivered becanse the
Award is setiled in cash or.used to satisfy the applicabic tax withholding obllg:mon such shares shall not be deemed 1o have ‘been delivered for purposes
of determining the maximum number of shares of Stock availahle for delivery under the Plan. .-

{fy f1he exercise price of an Opum\ granted under the Plan'is satisfied by tendcnng shareq of Stock 1o the Company (by either actual delivery or
by attesiation but not pursuant to an arangement described in paragraph 2.4(c}), nn]y the number of shares of Siock issued net of the
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shares of Stock tendered shall be deemed delivered for. purposes of determining the maximum number of shares of Stock available for.delivery under
the Plan.

(£) Subject to the provisions of subsection 4.2, the followiiig additiofial maximums are igiposed inder the Plan:
{i) The maximum nunber of shares of Stock that may. be delivered with rcspéct to Options that are intended to be 1SOs shall be 1,000,000.

(it) For Awards of Options or SARs that are inténded to be' Performance- Based Compcmanon, no more than 750,000 shares of Stock may
be sub_,ccl to such Awards gramed to any one individual dunng any one fiscal year period. [f an Option is in tundem with an SAR, such that the -
exercise of the Option or SAR with respect to-a sharc of Stock cancels the tandcm SAR or Option right, rcﬁpcchvc]y with respeet o such sha.rc
the tandem Option and SAR rights with respect to euch share of- Stack shall be cou_nted as-cavering but one share of Stock for, purpases of
applying the limitatiens of this subparagraph (ii).

{iil} For Fult Value Awards that are intended 10 be-Performance-Based Compensation, no mére than 750,000 shares of Stock may be subjcct
to such Awards g,xamed to any one individual during any one fiscal year period (regardless af \\-hether Zettlement of the Award i s 10 ocour prioT 1o,
at thc time ofor after the time of vesting): providéd however, that such Awards shall be subject to the foilowing:

(1) Ifihe Awards are denominated in Stack but an equivalent amount of cash is delivered in lieu of delivery of shares of Stack, the
foregoing limit shall be applied based on the methodology used by the Conimittée to convert the auniber of shares Bf Stock into cash.

(2) If the Awards are denominated in cash-but'an equivalent amourt of Stock is delivered in lieu of delivery of cash, the foregoing
limit shall be applied 1o the cash based on the. methodology used by the Committee to convert the cash into shares of Stock.

(3) U delivery of Stock or cash is deferred until aﬂer the Stock-or cash has heen earned, any- adjustment in the number ofshams of.
Stock or dmoint of cash deliveréd 10 reflect zctial ot decmed investinent cxpcnencc * aftei the Stock ar cash is earned (mcludmg Hddidnat
shares attnbutablc to dividends or dnrdcnd equivalent rights} shall be disregarded for purposes of the forcgomg fimit.

{(iv) For Cash Incentive Awards that are’intended 1o'be Performance- Baqed Comperisation, the maximum amount payable to any one.
individual in any one fiscal year period shall not exceed'$1.000,000: provided, hawever, that such Awards.shall be subject 10 the fotlowing:

(1) I the Awurds are denominated in Stock bul an equivalent amount “of cash is delivered iii liew of delivery of shares of Stock, the
foregoing limit shull be applicd based on the methodologty Used by the Conidittee to convert thé nutiber 6f shures of Stuck 'into cash,

{2) ‘I the Awards are denominated in cash but an qu.ll‘-"!lcm amount of Stock is delivered in liew of delivery. of cash, the foregoing
limiit shall be npphed to the cash based on the methadology used by the Commmcc to convert the cash’into shares of Stack.

(3) Ifdelivery of Stock or cash is defeited-until after the Stack or (;ash has been’earned, any adjusiment in the number of shares of
Siock or amount of cash delivered to reflect actual or deeimed invistment experience after/the Stock or cash is earned (including additional
shares attributyble to dividends or dividend equivalent rights) shadl be disregarded: for purposes of the foregoing limit..
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4.2 Adjusiments to Shares and Awards. In the'eventofa corporalc transaction mvo!\mg the Company (mciudmg any stock dividend, stock split,
reverse stock split, C‘(U’duﬂhlkﬂ.‘}' cash dividend, rccapnallunon reorganization, ‘merger, ednsolidation, split-up. spinfofl, combination or exchange of shares),
sale of assets or subsidiaries, combination, or other corporate ransaction that affects the Stock such that the Committee determu\es in-its Sole discretian, that
an adjlistment is' warranted in grder: to presérve the benefits o potenhal benéfits or prevent the enlargement of bcncfts or Awurds-under the Plan. the,
Commitiee shall, in the manner that'it determines cqmmble in its sele discretion, adjust the Awards. Action by the Commiitee may include, in its sole
discretion: {a) adjustment of the number and kind of shares whick ‘may be delivered wnder the Plan (idctuding adjistments 10 the mimber and Kind of shares
that may be, gmntcd to an individual during any specified time as described in subsection 4.1): {b) ﬂd)ustmem of the number and kind of shares subject to
oulsmndmg, y Awards; (c) adjusrmcnt of the Exercise Price of Dutst.andmg Opuons and SARs: and (d)any ofther adjustmems that the Commmee determines to
e equitable (which Tay include, withowm hmnanon (1) replacemcm of Awnrd.s with other-Awards which the Committee detérmines have comparable vaue
and which are based on stock ofa company resialting from the lmnsacuon. and (u) cancellation of the Award i rewrn for cash payment of the 'current value of
the Award, deterniined as though the Award is fully vested at the time of paymem \provided-that in the case of an Option or SAR the amount of such
paymenl may “be the excess of value of the Stock. sub_;ect to the Op:mn or SAR'at the time of the transaction over the Exercise Price).

4.3. 'Change in Control,

(a) Noiwnhsmudmg the provisions'of subsection' 4,2 (but r.akmg into account the provisions of paragraph 4 3(b)), in the event of a Changein
Conual (i) pursuant to which the Comipany does not survive {or survives ds a direct or indirect subsidiary of another entity) and (ii) following which the
\otmg stock Bfthe Cﬁmpany or its suecessor (including a parent of the Company of its suecessor i€ the Company survives as'a subsidiany) ceases to be
traded ot any national securities exchange, an Award that remains outstanding vnder the Plan on and aﬂr:r such Change in Controt'shall he converted to
:an Award to-receive cash equal to or-based on.the per share,valuc paid (or payab]c) 10 stockho]ders of the Company in connection with the Change in
Control A payable at the same time as the Award would otherwise have been paid as detérmined inder the Award Agreement and subject to-the fcfms
.and conditions of the Plaii; provided; however, that in suchcircumstances, any Option or.SAR shali he cancclled upon the Change in Control in
cxchangc for'a cash payiment équal to ihe excess of the Fair Market Value of the Stock subjéct to the Option or SAR at the time of the Change'in
Control over.the Exercise Price payable at such time as permitted under section 409A of the Code as determined by the Committce,

) Quhject to the prons:ons of subsection 4.2 and paragraph 4.3(a) and except as otherwise pravided or permitted in the Pian or the “Awand
Agrumcm reflectiig the spphcablc Award, in the event that (1) & Pnnlc:lpum i meluyLd or in scrvice an the date of a Chunsz(. in Control and (ii} the'
Panicipant's employmem or seTvice, as apphca‘ble 15 terminated in 3 QuahfymL Tenmination apon or within twelve monihs foltowing the Change in
Control, then ull outstanding Optmns SARs and related Awards \shlch have not otherivise expired or otherwise vested shilt become immediately
eéxercisable and afl other outstanding Awards shall become fully vested. Sub_leci 1o the terms and conditions of the Plan and to the extent permitted under
section 4094 of the Code; the Comiinée may 3lsé providé for accélérated payménrof all 6t any portion of an'Award ipon such a Quanfying:
Termination.

() The prmlsnons of this subseciion 4.3 shall apply only with respect to- Awards made under the Plan after the Approval Date and, with respeet to
such Awards: shall supersede any contrary provision'in any, emplovmcnt ‘change in caritro] or similar.agrecment between a2 Panticipant and the
Company or.an Afitiaie except ta the extent provided by 1he Committee.
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SECTION S
MISCELLANEOUS
5.1. General Restrictions.  Delivery of shares of Stock or other amounis under the Plan shall be subjcél to the following:

(2) I\-otmihsxandmg ‘any other provision of the Plani, neither the.Company nor any Affiliate shall have any obhga’uon o deliver. any shares of
Stock under the Pian or- make any other dlslr:btmon of bénetits under the.Plan unless such (lchvcrv or distribution would camp]v with all applicable
laws {muludmg, without limilation, the Tequirémeiits of the Securities A¢t '0f-1933), dnd the applu.ablc requirernents of any securities éxchange or
similar entity:

(b) "ln thé case of a Participant wha'is subject to Section 16(a) and 16(b) of the Exchange Act, the Committes may, at any timic, add such
conditions dnd limitations to any Award 1o'su¢h Participant, or amy featre of any such Award; ds the Committee, in its sole discretion, deems necessary
or desirable to comply with-Section 16{a) or16{b) and the rulés.arid regulalions thereunder or to obtain any exeniption therefrom.

{c) To the extent that the Plan provides for issuance of stock certificites to seflect the isspanee of sha:es of Smek, the i issuance may be #ffceied on
" a non-ceruﬁcated basis, 10 the extent not pﬂ)hlbﬁfd by appllcab]e Taiw or-the appllwblc rules of any stock ¢xchangé on which the Stock islisted.

3.2, Tax Wrrhholdmg All Awards and othcr payments and distributions under the Plar are subject to withholding of all applicablc taxes, and the
Commm.ee rmay candition the d:lwcry of any shar:s arathér payments ar beneﬁls under the Plan on saugfacuon af the upphcable \chlmldmg obligations.
The Commmec, in its discretion, and subject to such requiremients as the ‘Cémmittec may 1mposc prior o the océurrenice of such w:thoIdmg, may perimit,
siich-withholding obltgauons 10 be satisfied through (2) eash payment by the Participant; (b) through the surrender of shares of Stock acceptable 1o the
Committee which the Participant 1Ireadv owns, or (c) through the surrender, of shares of Stock to which the Panticipant is nd'nerw:ce entitled under;the Plan;
provided; however, that pn:\rlously-owncd shares of Stock that have been’held by the’ P..u11c1panl or.to which the Participant is entitled under the Plan may
only be used fo satisfy the minimum tax wnhho]dmg required by apphcab]e Jas (or other rates that wiil not Have a negiive accaunting |mpau)

53, Grant and,Use of Awards.  [n the discretion of the Committee; a Pdmupdnl may be granted any Award permiitted under the provisians of the
Plan; and more than one Award may be granted to a Pamc:pzml Subject to subsection 2.7 (relating to reprlcmg) Awards‘may be granted as altematives (o of
replacement of awards gramed or outstanding under the Plan, or any other.plan or arrangement of the Company or an Affiliate (mcludlng a p]an or
arangement of a business or entity, all or a ponion of Which is acquired by the Company or an Affiliate). Subject to the overall limitation on the number of
shares of Stock that may be delivered under the Plan, the C‘ammmee may bse available shares of Stock as.the form of payment for,compensation, grants or
tights carned or due under any.other-compensation plans or. arrangements of the Company or an Affiliate, mcludmg the.plans and arrangements of the
Company or.anAffiliate assemed in business combinations,

54.  Dividends and Dividend quva!enrs An Award (other than’an Oftion’er SAR Award) may provide the Participant with the nghl 10 Teceive
d]VldCﬂ.d paymeiits or dividend equn alent paymcms with respect {0 Stov..k subiject to the'Award (both. before and ﬂﬂer the Stock subjeet to the Award is
‘carned, vested, or acquired), which payments may be cither made currently or, crcdned 1o an account for the Pacticipant, and may be senled in cash ar'Stock,
a5 determined by the Committee; provided, however, that notwithstanding’ the forcgmnb. no dmdends ar dividend equivalest rights will be p:ud or setiled on
performance-based awards prior to the daté on which such awards have been ¢amed based on' the performarice criteria established {and such div idends or
dividend'equivalent units may be
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accumulated during the performance peried and peid aficr the award is camed).. Any, such settlements, and any such crcdmng of dividends or dividend
equivalents or reinvestment in shares of Stock, may be subject 1o such conditions, restrictions and contingencies as the Conimittee shall '¢stablish, including
the reinvestment of such credited amounts in Stock equivalents

5.5.  Sewement of Awards. The obligation to make payments and distributions with respect ta-Awards may.be satisfied through cash payments, the
delivery of shares of Stock, the granting of rep}acemem Awards, or combinatjon thereof as, the Committee shall determine, Satisfaction of any such
obligations undcrzm Award; which is sometires referred’ 1o0.as seulemcm of the Award may be Suh_]CCI 1o sirch conditions, restriciions and contingencics as
the Commitice shail’ dctermme The Commintee may permit'or rcq uire the deferral of any Award payment, subjett 1w such rules and procedures as it may
eitablish {consistént with seétion 4094 of the Codé, if applicable); which may. ificiude pravisions for the payment or erediting of interest or dividend
cqulvnlcnm may include converiing such credits into deférred: Stock equivalents;: pmwdcrl showever, that dividend cquwalemc may not be grnmecl with
respect 10 Options or, SARs and neither. Opuons nor SARs may be converted t0 Stock eqmvalems .Each Affiliate shall be tiabte for paymeni of cash due under
the Plan with respect to any anclpam 10 the £xtent that such. heneﬁl‘; are :mnbmablc 1o the services rendered for that Affiliate by the Participant. Any
disputes relating to llabI]lt) of an Affiliate for cash payments shall be resolved By-the Comimittée.

5.6. Transferahility. Exceptas otherwise provided by.the Committée, Awards under the Plan are not transterable except as designated by the
Pamupam by will or by the laws uf descent and dlsmbuuun In no event, hochcr Shdll any Award be transfmcd for value. Te the extent that the Participant
who Teceives an Award under the Plan has the ng,ht to exercise such Award1 the Award’ may be exml:,cd dunng the lifetime of the. an(:lpan! only by the
Participant. -

5.7.  Form and Time of Elections.  Unless otherwise specified herein, each election required or.permitted to be made by any Participant or. ather pefson
entitled to beneﬁts undcr the Plan and any permitted mod:hcauon or revacation thercof shall be.in writing filed with the Committee at such times, in such
fiirm, and suhject to such resirictions and limitations, not inconsistent with the terms'of the Plan, as the Committee shall fequire.

5.8. Agmemem With Company An'Award undcr the Plin shall be sub)f:u to such.terms and L{)ﬂdltlﬂnb, tiot inconsistent with the Plan, as the
Committee shall, in its sole discretion, prcscnbc The Company shall require a Participant o enter.into an agreement (as "Award Agrccmem") with the
Company or an Affiliate, as applicable in a form {including electronic) schJﬁcd by the Committee, w ich sets forth the terms and conditions of the Award,
which requ:rc» the Participant to agree 10 the terms and conditiofis of the'Plan and/or wh:ch contnms such additional terms and cenditions not incotisistent
with the-Plan as the Committee may, in'its soie discretion, pn,scnbc_ An agréeraent shall be treated 15 an Award Agréement for purposes of the Plan evéii if
the Participant i$ not required 1o sign the agreement. '

5.9.  Acrign by Company or Afiliate.  Any.action required or permitted to be taken by the Company or any Affiliate shall be by resolution of its board
of directors, or by action of one or more members’of the board (including a commiitee of the.board) who are duly authorized 1o act for the board, or {except to
the extent prohibited by apphcable law or applicable Tules of any stock exchiange) by a'duly authorized atficer of such company. Ay action required or
permitied to-be taken by hn Affiliate which'is a partnership shalil'be' by a general partner of such partneishipof by a duly autharized officer thereof,

5.10. Gender and Number. Where the context admits, words in any pender, shall, include any other gender, words in the singular shali include the
plurat and the plural shall include the smgular .

N
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5.11.  Limitation of Implied Rights.

{a) Neither o Pagticipant nor any.other persan shall, by reason of participation in the Plan, dequire any nght in or title to any assets, funds or
propcn) of the Compan} or any Affiliate whatsoever, mcludmg, withott limitation, any spccifc “funds, asscts, oF. other property which the Company or
any Affiliate, in its sole discretion, may.set aside in anticipation of a liability,under the Plan. A Panmpam shail have Gnly a contracmal right to the
Stock or amounts, if any, payable under the Plan, unsétired by any assets.of the Compihy or any Affiliate, ind nothing comained in the Plan shall
constitule a guarantee that the assets of the Company or any Afiiliate shal] be sufficient to pay any bcnctns 10 any person.

{bY The Plan does not constitute a contract of eroployment or continued service, and selection as a Participant will not give any participating
cmplm e the nghl to be rétained i in the employ or continied service of the’ Compdnv or any Atliliate, nor any right or claim to any benefit under the’
Plan, unless such nghmr claim has specifically acerued under the terms af the Plan, Except as othérvise prov[dcd in the Plan, no Award under the Plan
-;ha]l confer upon the holder thereof any,  rights as a stockholder of the Company prior to the dafc on which the individual Fuifills a1l conditions for
receipt of such rights and shares of Stock are registered in'his name.

5.12. Evidence. Evidence required of anyone.under the Plan may be by. ccruﬁcate affidavi, document or other information which the person acting
an i wns;dcrs pertinent and reliable, and signed, made or presented by the praper purty or parties.

5.13.  Pajmens o Persons Oilier Than Parricipanis,  |f the Commiitiee:shall find that any person 10 whom any.amount is payable under the’ Plan.is
‘unable to care for his affairs because of:l]ne<s or aceident; or is a'minor, or has died, then any-payment due 10 such person or his estate (unless a priar claim
therefor has been made bya duly appointed legal representative) may, if' the Comumitiee so directs the (,ump.my, be-paid to his spouse, child, relative, an
msmuuon mamtammg or having custody of such person, or any other person deemed by the Committee to be a proper recipient on. behalf of such person
otherwise entitled 1 payment. Any such pavment shall be a complete discharge of the liability of the Committed and the Company therefor.

5:14. .Governing Law,; The Plan shatl be governed by aid construcd in accordance with the intemal laws of the State of Delawarc applicable 1o
contracts' made and penormcd wholly within the Siate of Delaware,

5.15. Severability. I any provision of the Plan or any, Award agrecment: is or becomes or 13 deemed o be inv alid, illegal, or unenforceable in any
Jurisdiction or.as to any person or Awagd, or would disqualify the Plan of any Award under any law deemed npphc‘!blc by the C‘ommmce such provision
shall be constnied or deemed amended 10 conform.1o the app]:cab]c laws, or,if it cannot be vonstrued or dcemcd amended withont, in the déteffrination of the

Comiittee, materially dltéring the intent of. the Plan or the Award, such provision shall be siricken as to sueh ;umdaunon -person or Award and the remainder
of the Plan and any such Award shali remain:in full force and eitect.

5.16. Duration. The Plan shall be vnlinited in duration and, in the event of Plan termination, shdl] remain in effect as long as any Awards under it are
outsianding; provided, however, that no Awards may be granted under the Plan after the ten-year anniversary of the Approval Date.

SECTION 6
COMMITTEE

6.1. Adntinisiration. The authority to conirol and manage the operation and: admuuslmuon of the Plan shall be vested in ihe Compensation Commitiee
of the Board (the "Comm:ttee") in accordance with this Section 6, So long as the Company, is subject 10 Section 16 of the Exchange Act, the Committee shali
bc selected by the Board and shall consist of not fewer than two members-of the
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Board or such greater number as may be required for compliance with Rule 16b- 3 issucd under the l:xchangc Actand shall be comprised of persons who are
independent for purposes of applicable stock euhan},c listirtgz requirements. Any AWard granted under the Plan which is:intended to constitute Performance-
Based Compensation {(including Options and SARs) shall bc granted by a Committee consisting sélely of two or more "outside directors™ within the. meaning
of section 162{m) of the Cade and applicuble n.gulmrms if the Committee does nat cxﬁl of-for any other ason determined by the Board, and jo the extent
not prohibited by apphcablc law or the applicable nules of any stock exchange thc Board may tike any action under. the Plan that would mherw:se be the
responsibility of the Commitice. Notwithslanding any other.provision of ihe’ Plan lo Ihe contrary, with respect to Awards 10 a director of thc: Company who is
not an employee of the Company or any Affiliate, the Committee shall be the Board.,

6.2. Powers of Committee. The Committee's administration of the Plan shall bé subject to the following:"

{n) 'Subject to'and to the extent not otherwise inconsistent With the terms:and conditions of the P]an the Commmcc will have the authority and
discretion to {i) seléct from among the Eligible.Persons those persons who shall receive Awards, (ii) determme the time or times of receipt of Awards,
{iii) determine the types of Awards and the number ofsharrs of Stock covered by the Awards, (iv) establish the termns, conditions, performance criteria
and tirgkts, restrictions, and other provisions ot AWARIS, (v} modify the lermis of, Cancel or suspend- -Awards, (vi) reissue or n:pun.has.u Awurds,

(vii) accelerate the exercisability or vesting of any Award and (viii) aménd, cancel or suspend Awards..

(b) “To.the extent that the Commitice dctermmes that the restrictions'imposed by the Plan preéclude the ach:evcmem of the maserial purposes. of the
Awards in jurisdictions ontside the United States, the Cammittée will have the authority and discretion 1o’ modrfy thase restrictions as the Comminee
_dmcmnncs necessary or appropriate to conform to the applicable requirements or practices of Jjurisdictions ountside the Uniied States.

(c) Subjeet 1o the provisions of the Plan, the Commmcc will Have lhe auihonry and dlSCrelmn to. dclemunc the extént to which Awaids under the
Plan will be.strctured 10 confom: to the rcqu:remcms apphcable to Performance-Based Compcns:mon and to take such action, establish such

procedures, and impose such restrictions at the time such Awards are gnntcd as the Comm.mec determines to be necessary or appropriate to conform 1o
such requirements.,

{d) Swbjéct to the provisions of the Plan, the Commmce will have. the authority and discretion to conciusjvely interpret the Plan, to cqmbhsh
amend, and rescind any rules and regulations relating to ‘the P].m tu determine the erms and | prov::.wns of any ‘Award Agréement made pursuant 10 the
‘Plan, and 1o make all other delenﬂmahons that may.he necessary o, adwsablc for the administration of tie Plan.

{€) Any interpretation of the Plan by the Committee and any decision made by it under the Pian'is final and binding on all persons. .

) n controlling and manaping the operation and administration of the Plan, the Commiites shall 1aké iéiion in a manner thar conforms 1o the
certificate of incorporation and by-laws of the Company, and applicable state corporate law,

Without limiting the genemlity of the foregeing, it is the.intention of the Company that, to the extent that any provisions of this Plan or any Awards granted
herennder ure subject to section 402A of the Code, the Plan and the Awards’ contply with.the requirements of section 409A of the Code and that the Plan and

Avwidrds be administered in accordance with such 1 Tequirements and thé Cammitice shall have the authority to amend any outstanding Awards 1o conform to
the requirements of section 409A of the Code.
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6.3.  Delegation by Conunittee.  Excepito the extent prohibited by: apphcablc law o1 the:applicable rules of any stock exchange on which the Stock is
listed, the Commiitee may allocate all or any portion of jts responsabllnus and powers to any one or more of it8 members and may delegaic all or any part of
its rcspon51bllmcs and powers 10 an¥ person or persons selected by it. Any. such allocation or dcngmmn may be reveked by -the Committee-at any time,

6.4. Information 10°'be Furnjshed ro Committee.  The Company and the Affiliates shall firniish the Committee with such data and information as it
determines may be reqm.rcd for |l to discharge its duties, T he records of the Compnny and the Affiliates’as to an cmp!oyce.\, or Pamupams employment or
provision of. services, tcmunahon of émployment or cessation of service, léave of absence, rccmploymenl and compcnsauon shall be conclusive on all persons

unless detcrmmed 15 be incorrect. Pammpams and other persons entitled to benefits nnder the Plan must fumish the Committee such evidence, dam or
information as the Committee considers desirable 1o carry out the terms of the Plan.

SECTION7
AMENDMENT AND TERMINATION
T'he Board may, at any time; amend or terminate the Plan and the Committee may amend any Award Agreemment, provided, however, that:

(ﬂ) no amendment of términation may, in the absence of Writtén ¢onsent to the change by the aftected Panticipant {or, if the’ Pagticipant is not then

Jliving, ihe affected beneficiary), adversely affect the rights of any Participant or beneficiary under any Award gramed under the-Plan prior to the date
such améndment is adopted by the Board or Committee, as applicuble;

{b)" adjustrents pursuant 10 subsection 4.2 shal} not be subject to.the’foregoing limitations of this Section 7;

(c) ‘the provisions of subséttion 2.7 (relating 16 repricing) cannot be amienided unless the amendment is approved by the Company’s stockhokdérs;
and

(d) no such amcndmem or termination shall be made without <tockh0!dcr npprO\'a] if such approval-is necessary o comply with any tax or.

rcgulaiary requirement applicable 1o the'Plan (mdudm;, a3 necessary Ao comp\y with any, apphcablc stock: exchange listing requirement or 1o prevent the |
Company from being denicd a tax deduction on dccount of section 162(m) of the Code)-

SECTION 8
DEFINED TERMS

In addition to the other definitions contained herein, the following definitions shall apply:

(ay Affiliate. Theterm " Affiliate” means any torporation, parinetship, joint venture or,other cn'my during any pericd in which (i) the Compa.ny,
direetly or, indirectty, owns at leas1 50% of the cambinéd voting power.of all cassés of stock of such entity. or.at least 50% of the ownership interests in,
such éntity or (if) sach entity,. r.hrecl]y or indirectly, owns at least. 50% Jof the. Lumbmcd vutmg power.of all classes of stock of the: Company,
Notw:lhﬁtandmg the forczomg, for. purposcs of 150s, the term "At‘nhalc ‘means a ‘corporation that with respecl to the Company, saiisties ilte definition
of a "paremt corporation” {as'dcefined in section 424(e) of the Code)ora subqldmry corporation” (a; defincd in section 424(1) of the Code).

(b} Approval Dete.  The term "Approval Date™ means the datc o which the Conipany's stockholders approve this amendment and restatement
of the Plan adopted by the Board on July 49, 2012,
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{€) Award. The wm "Award" shall mean, mdn. \duallv or collectively, any award or benefit described in Section 2 ar.d of the Plan (including
any. dividends or dividend equivalent rights granted with respect thereto as described in Subscetion 5, A).

(§) Award Agreement.  The term "Award Agreement™.is defined in subsection 5.8 of the Plan.
{¢) Board. Theterm "Board® shall mean the Board of Directors of the Company.
(fy ‘Cash Incentive Award, Theterm "Cash Incentive Award"” is defined in paragraph 3.1(b) of the Plan,

{2) Cause. Forpumoses of determining whether a Participant’s €mployment arservice is terminated in » Qualifying Termination, the term
"Cause” means, with respect to a Pamupam (1) dishonesty, dJsloyahy or breach of corporate po]u::cs mieach case that js material to the abJIn} of the

P:lrumpanl to continue to-function as an Eligible Person given ﬂ;E strict reg,uhmry standards of the indusiry in which the Compan}, docs business;
{i1) gross misconduct on the pant of the’ Pammpam in the performancc ofihe; Pamcapam 5 duties !'or,Lhe Compzmv and its Affiliates {as determined by the
Board); (i} the’ Pamupam s.violation of any. ru:su'n.mc covenants cunumed i agre:ement bétween the Pamc:pdm and the Company or any oflts
Affiliates; (w) if required by the.Participant’s duncs for the Company and its A lau:e the Participant’s failure to.be licensed asa "key pexson
Simitar.role under the Yaws of any jurisdictionwhere the Compzmv does business, or the loss of any such hcense for any reason, {v) the P.mmpams
indictmesnt for the commission of a felony or.a crime involving moral;jurpitude; of {vi) the Participant's “’lllful and substantial refusal to perform the
essential dmies of his or her position.. Any.termination of a Pamc;pamc termination of employment or semcc wnh the Compa.ny and its Afitliates shall
‘be effected through, written notice; provided however, thal inthe cage of an event or circumsiances ‘that are capable of being cured, no such termination
shall be considered to be on account of Cause unless the Paruupam is‘given atleast 30 days' advance writien notice and if such event or circumstance is
not cured to the satisfaction of the Board within such 30 day. period..

{h) Change in Conirol,  The term "Change of Costrol” means the accurrence of any.of the following: (i) the direct or indirect sale, transfer,
conveéyance or other dl:pos:tmn {other r.h:m by way of merger or. consn]ldanon) m ofe or a sefies of related transactions, of all or substa.nually all of the
properties or asscts of the Company and its Affiliates taken zs a'whiole to any person (as such teriit Is used in Section 13(d) of the. Exchangc Act) other
than the Company and its Affiliates: {it) the consummarion of any: meachon {including, without lim aémn any merger or ccmsol;dauon) the result of
which is that any persan (as such ferm is used in Section. | 3(d) ofth _changc Act) wha is not a.Permitted Equity Holder becomes the beneficial
owner, direetly or indirecily, of more than:50% of the then ouls‘lﬂndmg nurnber.of shargs of the Company s voting s stock (m) thc consummation of any
transaction (including, without limitation, any. merger or conso]:duﬂon) the resuit of'wluch s thul (A) any person (as such term’is used in Section 13(d)
af the Exchange Act), regardless of that person's direct or, indirect bencfn:lal ~ownership interest pnor 1o such transaction, becomes the beneficial owner,
directly dr indirectly, of more than 50%% of ihe then oumandmg number of Shares of the Compary's voling stock and (]-3) the Company’s voting stock
ceases to be.traded on any national securitics etchange or.(iv) the first d-ay on which a majority of the members of the Board are not Continuing
‘Directors.

" () Code The term "Code” shall mean the [nternal Revenue Code of 1986, as amended. A reférence to any provision of the Codu: shall inctude
rt.'f‘en:ncc to-any successor provision:of the Code
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() Committze. Theterm “Committee” is défined in subsection 6.1.
(k) Company, Theierm "Comupany” is defined in subsection 1.1 of the Plan.

(Y Convinuing Direciors:  The term "Continuing Directors™ mcnm as of any date of determination, any. member of the Board w ho (i) was a
mémber of the Board on the-Effective Date; or (i) was nominated for clection or eiected 1o the Board with the approval of a majority of the Continuing
Directors who were. meinbers of the Board at such date,

{m) E!Tecu‘w.; Date. The term "Eifective Date™;means October 6, 2009,-the date un which the:Plan was originally approved by the Company's
stockholders. ’ . -

{n) Eligible Person. The term “Ehgzb]e Person™ shall mean any person ¢mploved within the meaning of section 3401(c) of the Code ang the
regulations promulgmed thereunder by the Company or an Affiliate; and any officer or director of the Company or an Affiliate even if he'or she is not
an employce within the rncamm. of section 3401(c} of the Code.

(0) Exchiange Acr. Thé term "Exchange Act” shall mearn the Scetritics Exchange:Act of 1934, as amended.
(p) Exercise Price. The term "Exeréise Price™is defined in subsection 2:2 of the Plan.
(@} Expiration Dare. Thie term "Expiration Date” is defined in sibsection 2,10 of the, Pfan.

{r) . Fair Market Value. "The term "Fair Market Value® shall mean: (i} if the Stock is traded in a market in which actual transactions are reported,
the mean of the high.and low prices at which the Stock s reported to have traded on the relevant date’in ol markets on wh:ch trading in the Stock is
rcpurtcd ot;if there is no reported sale of the Stock on the relevant date, the mean of the hlghcs: reported bid price and lowest reported asked price for
the Stock on the relevant date; (ii) if the Stock is publicly tradied but only in markets in which there is no reporiing of actual transaciions, the mean of the
hlghest reported bid price and the lowest reported asked price for the Stock'on the rclemnt date; of (111) if the Stock is noi pitblicly traded, the value of a
share of Stack as determined by the maost récent valuation prepared by an'independent expert at the request of the Cammittee. With respeet to Options
and SARs, Fair Market Value shall be determined in dccordance with section 4094 of tie Code.

{sy Full Value Award, The term "Full Vahie Award" i§ defined i paragraph 3.1(a) of the Plan.

(ty Good Reason.  For purposes of determining whether a.Panticipant's employment or service isterminated in a Qualifying Termination, the
ierm "(ioed Reason” means, with respeet to a Participant, (i) a'significant reduction-in the Participant's authority, rcsponsrb:lmm pasition or
Lompcnsauon or (i1) a material relocition of the principal place at which Pamclpam is required to perform the material functions of his position, but in
no gvent less than thirty-five miles from the principal,place at which.Participant performs such services immediately prior to a Change in Control, which
the Company hag faited 1o remedy within thirty days after.receipt of Pmncnpanl s written notice thercof (which notice shall be provided no later than
thirty days mllow:ng the datc on.which the Panicipam first becomies aware (or.shauld be aware) of an evem described in clause (i) or {ii) above).

’ . A-ld4




Table of Caontents

() I50. The term "ISO" is defined in-paraeraph 2.1(a) of the Plan.

(v) NQSD. The term "NQSO™ is defified in paragraph 2,1(a) of the Plan.

(w) Option. The term -;'Oplion":is defined:in paragraph 2.1{a) ;)flhe'P.lnn.

() Pasicipami. The teymParticipuni” i§ definied in subsection 1.3 of the, Plan.

{yy Pérformance-Based Compensation. The term "Performance-Based Compensation” is defined in subscetion 3.3 of the Plan.

(z) Pesformance Measores.  For purposes of thePlari, the serm "Performahce; Measures” shall mean performance targets based on on¢or more
of the followi ing eriteria (\) camings Including opcmung, income, net operating, mwmc satne stare net operating income, earnings: ‘befose or afler taxes,
carnings before or after interest, depreciation; amontization, or cxtraordmary or speClal items or book value per share {which may exclude nonrecuiTing
items) oF net earmings; (ii) pre-tax-income or afler-tax income; (m) earnings, per, qhare (bzmc ar. d;lu!cd) (xv) Opemung proﬁt (¥ rexcnuc revenue
‘growth or rate of revenue brnwth (vi) returm on assets (gross of net), return on. mvestmcnt (mciud:ng cash flow retum ‘on investment), return on ' capital
(mcludmg return On.total capital or-rettm on invested eapital), or return o cquny' (vu) returns on sales or revenugs: (vm) operating expenses; (ix) stock’
‘price appreciation; (x) cash’ flow (hefore or after dividends), frce cash. flow, cash flow.return on investment {discounted or otherwise), net cash prowded
by operations, cash flow. in excess of cost of capital or.cash flow per share (bcfore or afiér dmdends) (x:) |mp]ememauon or comp]euon ofcrmcal
Projects or processes: (\11) economic valué crested: (xiii) cumulative eamings per share growth; (xiv) Operating margin or proﬁl margin: (xv) stock price
or total stockholder return’ (xvi) cost targets, rcdug,tmnq and savings, productivity and-efficiencies: (wu) strxtegic Bdsiness criténa, conéisting of one or
more objectives hased on mieeting specified market penetration, Leographlc business expansion, custorcr satisfaction, employce satlsfacuon human
resouices management, supervision of litigation and other legal mattérs, information tcchnology, .and goals relaung 1o, contribitions, dispositions;
mqmsmons ﬁeve}upmem and devclopmem rr:l:m:d auwny, L'\pnai markcts acmmy and credit raung% Joint Nentures, and mher pn \e. capm:l amvﬂy

-professtonal ob]cctwes lncludmg any oﬁ.he mrcbomg perfummn(_e targets, lhc lmplcmenlauon ofpohcles and plans the i ncgouauon of u-ansacuuns the
-development of fong teitm business goals, formation and reorganizatioh o of j Joint, venures and mher Private capital ; aclJVll} mc]udmg generating incemtive
and other fees and raising equity. commitments, res¢arch or development cc]hbomtmn'; and the completion of other corporate transactions; (wn) funds
from operations (FPO) or funds available for digtribution {FAL); (xx) economic Vd]m_ added {or.ai equivalent metric): (xxi) stock price performance;
{xxii) improvement in or attuinment of expense lcve]s or working’ Ldpll}ll levels; (xxiii) operating ponf'oho metrics jncluding Iedslng and tenant
retention, of {xxiv) any combination of, or,a specmcd inerease in, any of the forégoing, Where appllcab]c the pcrformam.c largels may be expressed in
terms of attaining a spetified level of the particular eriteria oy the atiainment of 2 pércentage increase of decrease in the parficular c:ntcna and raay be
applied to one or more of the.Company, an Affiliate, or a division or strategic business unit of the Company. or may be  applicd to the performance of
the Comp.xny relative 10 o market index, a’group of other, companics or.a combination I.hcrcof all as delcrmmed by the Commm:c The performance
targets may inciude a threshoid Ic\'el of performance below which no payl ment will be made (or no vcstmg will oecur), lev e)s of pcrfonnance at which
‘specified payments will be made (ur specified vesting will occur),-and a maximum level ofperformance abovc which no additional payment will be
.made {or at ‘which full vesting will dccur): Each of the furt.gumg performance mrgus shall be (lelermmcd in accordance with generally accepied

*  aceounting principles; if applicable, and shall be subject to cenification by the Commitice; prnwde__d that the Comimittee shall have the authority to
exclude,
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the impact of charges for restructurings, discontinued operations, extraordinary terns and other.unusual ar non-rccumng E\CN.S the cumulative effects
of tax ar accownting principles which are identified in'financial statements, notes 10 financial statements, mznagement's discussion and analysis or other
SEC filings and items that may not be'infrequent or unusual but which'may have. inconsistent cffccts on performance and ‘which are in adjusted in
accordance with Regulation G issued.under the Exchange Act,

(aw) Permitten Equity Holder. The term "Permitied Equity Holder” meuns Bernard Goldstein, Irene Goldstein and their lincal descendants
{including adopted chlld.ren and their lineal descendants) and any cnuty the equity intérests of which aré owned by only such persons or which was
established for.the exclusive benefit of, or the estate of, anv of the fureg.omg,

{bb} Plan. Theterm "Plan” is defined in subsection 1.1 of the Plan,
{cc) Prior Plan, The term "Prior Plan” is defined in subsection 1.1 of'mc_l"lxm.

(dd) Quaiifying-Termination, The term "Qualifying Termination™.means a termination of a Parmicipant's employment or service with the
Company and its Affiliates (i) by the Company and/or its Affiliates w ithout Cause or (u) by the Participant for Good Reason: 1, .upon 3 Change'in
Contral, awards in other shares or securities are substimuted for, vutstanding Awards pun;uanl to subsection 4.2, and lmmet.hmcly following the Change in
Control the Participant becomes’ cmploycd by [if the Participant was an employee immcdrately pnor to the Changc in Comrol) or,a board meiber of (if*
the Pdrticipant was a member of the Baard immediately prior to the (,h.mgc in Comrul) the enmy inio which the Company is mcrged, or-the purchaser
ofsubslantm]]y all of the assets of the Company, or a successorta such entity or purchascr the’ Pamcnpam shail nol be. trcatcd as ha\mg terminated
employment ar service for pumposes of determining whct.her he has 1ncuncd a Ouahfymg Termination until such time as the Pamc:pam termmatcs=
employment or service with the merged entity or purchaser {or succcssor), as apphtabk

{ee) SAR. Thererm "SAR is defined in paragraph 2.1(b) of the Plan.

(f) Stock. Theierm "Stock™ shall nean common stock, par valuc §: 01-per, share, of the Company.

(gg) Substitute Aivard, The term "Suobstitute Award" mean: and Awird grantcd or,shares of Slm:k i$sued by the Company i in assumpuon of, or
‘i Substitute or exchange for, an award previvusly granted, of the right or, obhguuon 10 make o' future award; in all cases by 4 company acquired by the
Company or any. Affiliate or with which'the Company or.any ‘Affiliate combines. In no event shall the issuance ofSubsmutc Awards change the terms
of such previously qmntcd awards such that the change, if applied toa current’Aw ard under, wuuld be prohibited under subscctmn 2.7 (relating 1o

repricing).
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Important Notice Regardmg the Availabiihy of Proxy Materials for the Annual Meeting:
The Notice and I‘mxy Siatzifent and Foirn 10K ane avdilable i u-.:;;,;wgl_ugm

D MARRTATIGNZ

— g P - - I Ny

Notice of Annual Meeting of Stockholders
To bie'held on Tuesday, October 16, 2012

The undersiginod sto(bho!cku(s) of &k of Capri Casinos, !nc APdavine corporation (the “Conipany”), hiselsy
appoinils) Virginia-McDowell, Dale k. Black and Edraund'l. Quatmann, Jr., and cach of them, attomeys and

. (Woxies of the undorsigned, with-tull povie of substitution, 16 vote-all'of the shaies of cormon stock of the
" Company wiltich the undasignadd is entitld Tervoke: 3 e Arinual Mecting of Stockhokdes of the Company, 4o be

" held 31600 Fiverson Roatl, St Louis, Missoun, on (.kloher 15, 2012 20900 2un., Cental Vune, and at any and
aﬂadjoumnnnls postponcments, continuations o lc-schrdulzngs theroof (the- Annual Mr'etlnq ), viith alt the

povals Ihp_unde:su_;ne(ivmul(l POSsss |l_m:wn.ﬂly‘|m,r anl at the Aniwal Meeting, as dieelad o this ballo.,

THIS PROXY, WHEN PROPERLY EXECUTED; WILL BE VOTED ASDIRECTED BY THE STOCKHOLDER(S). IF NO
SUCH DIRECTIONS ARE MADE, THIS PROXY-WILL BEVOTED FOR THE ELECTION OF THE CLASS 1l NOMINEES
FOR THE BOARD OF DIRECTORS LISTED ON THE: REUERSE SIDE, FOR PROPOSALS 2:and 3 AND IN THE
‘DISCRETION OF THE' PROXIES WITH' RESPECT TO SUCH OTHER MATTERS AS MAY PROPERLY CORME
BEFORE THE ANNUAL MEETING.

Continued-and to be signed on reverse side
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'UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Scction 14(a) of
the Securities Exchange Act of 1934 (Amendment No. )

Filed by the Registrant &0
Filed by a Party other thao the Registrant [0

Cheek the appropriate box:

Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(¢)(2))
Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material Pursuant to §240.14a-12

QRrO00

Isle of Capri Casinos, Inc.
(Name of Registrant as'Specified In [ts Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee {Check the: appropriate box):
No fee required.

a Fee computed on table below per Exchange Act Rules J4a- -6(1)(1) and 0<11.
(1)  Title of each class of séciirities to which ransaction applics:

(2)  Aggregate.number of sccurities to which transaction applies:

(3) . Per unit price or.other vnderlying value of transaction computed pursuant to Exchange Act Rule 011 (set forth the amount on
which the filing fee.is calculated and state how [t was -determined):

(4)  Proposed maximum aggregate value of trapsaction:

(3) Toral fee paid:

Fee pad previously with preliminary matenals.

Check box if any part of the fec'is offsct as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for whichithe
offsetting fee was s patd previousty. Identify the previous ﬁlmg by registration statement number or the Form or Schedule and the
date ofits filing. ~

(1)  Amount Previously Paid:

oo

(2)  Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:
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Category 2 Application and Disclosure Information Farm
Isle of Capri Casmos, Frie,
fin connection with Tower Entertaininent, LLC - Dacket #73496-1}

APPENDIX 15

- A COPY OF ALL REGISTRATION STATEMENTS FOR THE LAST FIVE (5) YEARS FILED IN
. ACCORDANCE WITH THE SECURITIES ACT OF 1933.

Please see the CD attached in Appendix & which contams the responses o Appendix 8, 9, 11, 12, 13,
14, 15, and 16.
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ISLE OF CAPRI CASINOS INC - isle
Filed: September 05, 2008 {period: )

Securities offered to employees-pursuant to employee benefit plans




As filed with the Securities ind Exchange Commission on September:5,2008,
Registration-No. 333 -

SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM S-8§

REGISTRATION STATEMENT
~ UNDER
THE SECURITIES ACT OF 1933

ISLE OF CAPRI CASINOS, INC.

{(Exact name of régistrant as $pecified in its, clmncr)

Delaware _ 41-1659606 _
(Statc or other jurisdiction of incorporation or organization) (L.R:S. Employer Identification No.)

600 Emcerson Road, Suite 300,
St. 'Louis, Miissouri 63141
’ (314) 813-9200
(Address of Prulc:pa] E\ccumc Offices)

AMENDED AND RESTATED
ISLE OF CAPRI.CASINOS, INC. 2000, LO“‘!G—TERM STOCK INCENTIVE PLAN:

(Full thlé of the Plan)
Dale R. Black - Edmund L. Qiatmann, Jr.
Senior Vice President and Chief Financial Senior Vice President, General Counsel and
Officer Secretary _
'600 Emerson Road, Suite 300 ) 600 Emerson Road, Suite 300
St. Louis, Missouri 63141 St.’Louis, Missouri 63141

{(Name and Address of Agents For Scrvice)

(314) 813-9200
(Telephone Number, Including Arca Code, of Agents For Service)

Indicate by check mark whether the fegisirant is a large accelcﬁted'ﬁlcr,'an accelerated filer, a non-accelerated filer, or a smaller
reporling company. See the définitions of “large accelerated filer,™ “accelerated filer” and ™ smaller reporiing company” in Rule 12b-2
of the Exchiange Act:

Large aceclerated fier O Acceleraied filer =
Non-accelerated filer O (Do not check if a smaller reporting company) Smaller reporting company O

" CALCULATION OF REGISTRATION FEE

Amgunt To Propused. "Proposed
Be Maximum Maxinum
"Title of Securities To Be Registered Offering Price Aggregate Amount of
Registered m - Per Share Offering Price Registration Fee
Comumnon Stock, par value $0.01 per share 174.023-(2). § 727(3) % 1,265,147 (3) § 49,72
Cormnon Stock, par value $0.01 per share 1825977 (4) § 1445.(5) § 26,385.368(3) §% 1,036.95
() Represents shares of common stock issuable upon exercise of stock options which have been granied and/or may hereafler

be granted under.the Amended and Restated 15le of Capri Casinos, lnc. 2000 Long-Tenu Stock Incentive Plan. Upon the
filing and effectiveness of this Registration Statement on Form S-8, the total numbér of shares of common stock registered
pursuant to the Amended and Restated Isle of Capri Casinos; Inc. 2000 Long-Term Stock Tncentive Pianwill be 4,500,000,
_plus anv shares of common stock remaining for issuance under the Registrant’s prior lone-term incentive plans, This . __
Source: ISLE QF CAPRI CASINOS INC, §-8, Seplember 05.-2008 Powared by Maraingstar® Document Besearnh ™



Registration Statement also relates to an indeterminate nuriber of shares of common stock that mav be issued upon stock,
splits, stock dividends or similar transactions in accordance with Rule: 4 16 of the” Gencral Rules and Regulations under the
Securities Act of 1933, as 1mendcd

2) Smues available for grant, but not yet granted as of the date’of this registation statement under the emplovcc benefit.plans
described hercin.

3 Estimated solely for the purpose of calculating the registration fee pursuant to Rule’ 437((:) and Rule 457(h) under the
Securities Act of 1933, as ainended, and based.itpon the average of the high and low. prices of the Registrant’s Comnton
Stock as reported on: the Nasdaq Global Select Market on Septefuber. 2, 2008..

L)

e)) Shares subject to opu_onsouls!andlng.undcr, the 2000 Long-Term:Stock Incentive P:lan described herein as'ol the date of this
registrtion statement: -

(3) Estimated solely for.the purpose of calculating the registration fee pursuant to Rule 437(h) under the Securities Act of 1933,
as amended. and based upon the weiglted average exercise price.(rounded to the:nearest cent) for such owtstanding options,

Source: 1SLE OF CAPRI CASINDS INC, 58, September D5, 2008 Foweed by n}'}ufﬂ ingstar” Doturmant Research®
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INTRODUCTION

‘The purpose of this Regisiration Staicment is 1o reglster additional: securities of-the same class as other securities: for w mch
a registration statement on Form.S-8-relating to.the Registrant's:2000 Long-Term Stock Incentive Planis effective.

Pursuant 10 General- Instruction E. to Form-5-8_ the contents of Reglslrauon Statement-(File No, 333-50774) on Form S-8 as
filed with the Secusities and Exchange Commission (the “Commission”) ot November 28, 2000, are hcreb\ incorporated by refererice.

PART ll
INFORMATION REQUIRED IN IHE REGISTRATION STATEMENT

Hem 3. Incorporation of Documents by Reference;
The documents listed below have been filed with or fumnished (o lle Comumission by the Registrant and arc incorporated

herein by reference: -

(a)  Tie Regsslmm s-Anniial Report on Forin'10-K-for:the fiscal vear ended April 27, 2008, filed with the. Commission on
~ July 1172008, which contains audited financial staicmientsfor the fiscal vear-ended April 27, 2008;

(b)  The Registrant’s Quantcrly Report on'Form 10-Q for the three months ended July 27, 2008
(¢}  The Registrant’s:Curfent Reporis on Form 8-K filed:with thie Commission on May 1, 2008 and May 5, 2008; and

(d) The descnpuon of the Common Stock of the Company (fk/a/ Casino Anierica, Inc )-containied in Casino America, Inc.’s
Registration Statement on Form §-3, Reg. No. 333-9653, as filed with the- Commission o Octaber 3, 1996;

All documents subseqncmi\* ftled pursnant to. Sections. 13(a), 13(c), 14 and'1 5(d) of ite Securities Exchange Actof 1934, as
amended, by the Registrant prior to he ﬁhng of a post-elective amendment which indicates that all securities offered have been sold

orwhich dereglslers “all securities then remaining unsold, shitll be deemcd tobe 1nc0|pomled by reference in this Registration

Statement and to be-part hereof. [rom: the date of filing of such documents,

For purposes of this Registration Statement, any’ statetient contained hefein or in a documient incorporated or degined to be
incorporited-hercin by reference shall be deemed to be modifi ed or superseded to'the extent that'a statement contained herein or in any
other subsequcmh filed document that also isor is'deewmed to be incorporated herein by reference modifies or.supersedes such
statemenit in such ‘docutnent. Any statément so modifiéd or ‘supérseded shall not be decmed, e\ccpl as'so modified or superseded, 10
coristitute a part of this Reg:smuon Slatemcm

Item 5. Intérests of Named Experts:and Counsel
Not applicable. '
Item B. ‘Exhibits

Incorporated-by reference to.the Exhibit Index attached hereto..

Ttem 9, Undertakings
{a) The vndersigned registrant hcreby‘ underiakes:
n To file, during any period:in which'offers or,salcs arc being made,.a plosiucﬂ’ective amendment to this registration
statement:-
‘ (i) To inctude’any prospectus required by Section. 10(a)(3) of the Sccurities Act of 1933;
(i) To rcf_icg:x inihe prbsp’cc_lusj‘;u;yfacis or cvenis‘arising after the effective date of the registration

statement (or the most recent post~cfTective amendment thercof) which, individuaily or in the

2.

— ——— e m ek v m e = mdbim = e — e - s [P — " m——— [
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aggregate, represent a fandamemal changc in the information sc1 forth‘in the registraiion staiement. Noiwithstanding the

foregoing, any increase or decrease in the voluthe of securitics offered (if. the total-dollar value of securities offered would

not exceed that which was registered) and any deviation from-the low or. high'and of the estimated maximum offering range

may be reflected in the form of prospectus filed with tlie Cofmmission pursuant {o. Rule 424(b) if, in the aggregate, the

ch'mg,es in volume and price represent no, more than 20% change in the maximuin qggrcga(e offering price'set forth in the
“Calculations of Registration Fee™ table i in the efective registralion siatement; and.”

{iii) “To include any material:informationavith réspect to the plan’of distribution not previously disclosed in
the'registration statement orany. material change to such-information in the. registration'statcmenl..

Provided, however that paragraphs (])(1), (1)(iiy and {1)(iiiy of this Section do.not apply if the registration statement is on
Form S-3-or Form F+3"and the information required to be included in a ‘posi-eflective amendment by Aiose paragr\pl\s is contained in
reports filed with or furnished 10 the Comumission by thic registrant pursuant 1o Section:13 or Scction 15(d) of thic Securitics-Exchange
Act of 1934 ihat are incorporated by refcrence in the registration statement, or.is mcorporaled by reference in'the registration
statement, or is contained i a-fiom of prospectus file pursuant 1o Rule 424(b) that is.part of the registration dtatement,

(2) Thas, for the purposes ol ‘detérmining any habllm under the Securitics Act-of 1933, each such post=effective
amendment shall be deemed 10 be & niew registration statement’ relating to 1he secunitics’ offered therein, and the offering of such
" securities ai that imé shall be deemcd to bethe.initial bona fide-offering thereof:

) To remove frony reg,lslmuon by’ méans of a post—cflective amendnient-any of the securities being registered which
remain unsold at the termination of the offering.

) The undersngned registrants-hereby undeitake that; for purposes:of detenmining any liability underlhe Sccurities Act, each
filing of the:registrant’s annual report pursuant o. Secuon ]3(‘1) or lS(d) of the Exchange Act (and, w here applicable; each’ ﬁlmg of an
employee benefit plan’s annual report pursuant. to Scction 15(d) of the: ‘Exchange. Act) that is incorpordted by refercnce in this
registration statemnent shall be deemcd 1o be a new regisiration statement rdalmg to'the’securitics offered {herem and the oﬂ'enng of
such sccurities at that lime shall be decined to bc the'initial bona fide oﬂcnng thércof.

() Insofar as indemnification for fiabilitics anjsing under:the: Securitics‘Act may be permitied to directoss, officers and
controlling persons of the reglsuam pursuant 1o the provisions of the registrant® § anicies of i incorporation, by- laws or otherwise, the
reglstr'mt has been advised:that in: the opinion ¢ 01' the SEC such indemnification is against public policy:as expressed.in the Secumlcs
Acl and is, therefore, unenforccable. In the event that a claim for mdcnuuﬁcanon agamsl such liabiiities (other than the payment by
the registrant 6f expenses incurred or paid by a director, officer or controlling f person of ihie régistrant in the successful defénse of any
action, suit or proccedlng) is asserted by such director, officet or controlling person‘in‘connection with.the sccuritics being registered,
the registrant will, unless in the opinion of its counsel 1hé matier has-been seftled by. -cohirdlling precedent. submjt to:a court of
appropriate jurisdiction the question‘whether such indemnification by:it.i$.against public policy as expressed in the Seciritics Act and
will be governed by the final adjudication of such issue. '

f e ——— — o B ey — e
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SIGNATURES

Pursuant to the requirements of the Secunitics Act of 1933,.the Registrant certifies that it has reasonable grounds Ip't_)elievc
that it meets all of the requirements for filing on Form S-8-and has-duly caused this registration statement-to be signed on its behalf by
the undersigned, thercunto duly authorized, in'St. Louis, Missouri, ds of S¢pteinber 3, 2008,

ISLE OF CAPRI CASINOS, INC.

By: /s/ DALER, BLACK'
Dale R. Black
Sentor Vice President and Chief
Financial Officer

KNOW ALL MEN BY 1 'HESE PRESENTS that aclvof the undersignéd officers and direciors of Iste of Capri
Casinos; Inc. hereby constitutes and appoinis Dale R. Black and Edmund L. Quaummn Jr. (each with full power to-act alone), his true
and lawful attomeys-insfact and agents, w ith full power of. subsntutlon for him and in his name, p[ace and stead, in any and all .
capacitics, to sign, execute; and file-dny or.all amendinients ¢ mcludmg without limitation, post-effeciive améndments) to this
Registration Statemert, and to filé the same with all exhibits thereto, and all other documents in connection therewith, with. the
Commission'or any’ regulaton aulhontv granting unto such allomcy §- m-f act and agents and each of them-full poiver and authority to
do and perfonn each and every act and thing requisite and i necessary to'be done in‘and about the prenises i ofder to effectuate.the
same, as fully to-all intents and’ purposes.as he might or could: do, if personally present, hcrcb) ratifying and conﬁmung all that said
atlornevs-in- fdcl and"agents or any-of them, or any. of their Sitbstitutes; may lawfully do or cause 1o be dorie.

Fursuant'to the requireinents of the Sccurities Act of 1933, this Registration Staternent has -been signed by the following
persons in'‘the C¢']p.lCIU€S indicated a5 of S¢ptéimber 3 2008,

Name of Sigmltury - Title of Signatory

/s JAMES-B. PERRY
James B. Perry Chief Executive Officer, Executive Vice Chairman
' of the Board of Direcioss{(Principal Executive
Officer)

/s/ DALE R.’BLACK -
Dale R. Black Senior Vice President und Chief Financial Officer
' {Principal Financial and Accounting Officen)

/s/ BERNARD GOLDSTEIN )
Bernard Goldstéin ' ~Chaipman of the Board of Directors

/s/ ROBERT S. GOLDSTEIN , .
Robert §. Goldstein - Vice Chairntan of -the Board of Direclors:

/s/ ALANJ. GLAZER
Alan ), Glazer Director

/s/  Lee Wielansky
Lee Wielansky . Director

isf W.RANDOLPH BAKER
W. Randoiph Baker Director
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s/ JEFFREY D. GOLDSTEIN

Jeffrey D. Goldstein Director
/s JOHN BRACKENBURY - Director
-John Brackenbury
s/ SHAUN R.HAYES Direcior

Shaun R. Hayes
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EXHIBIT INDEX

Fahibit

Number _ Ducument

4.1 Specimen Cenificate of Lhe Common Stock. (1)

4.2 Rights Agrecment-dated as of February 7,.1997, between Casino America, Inc. and Norwest Bank Minnesota, N.A., as,
nghts agent: (2) ‘ i

5.1 Opinion-and consent-of Mayer Brovn LLP

2311 Consent of Independeni Auditors

232 Consent-of Mayer Brown-LLP (included in Exhubit 5.1).

24 Power of Attomey (included on the signature page hercof). )

99 Amended and Restated I3le.of Capri Casines, Inc. 2000 Liong-Term Stock Incentive Plan. (3)

(1) Incorporited by rcference from’ Casino America, Inc.’s Annual Report on Form 10-K for.the fiscal vearended April- 30, 1992.
{Commussion File No, 0- 20338)

(2) Incorporated by.reference:from'Casino America, Inc.’s Current Report on Form 8-K filed on February 14,1997 (Comrrussnon
File No. 0:20338).

(3) Incorporated by feference’ from Exhibit A to'lsle-of Capri Casinos, lnc.’s Definitive Proxy Staicment filed-on August 22, 2003
.(Commission File No. 0-20538).
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. Exhibit 5.1

MAYER:»BROWN

Mayer Brown LLP
71" South Wacker Drive
Chicago, illinois 60606-4637

September 5. 2008

MainTel (312) 782-0600
Main Fax-(312) 701-7711
WWW.inayerbrow.com

Isle of Capri Casinos, . Inc. *
600-Einerson Road. Suite 300
St. Louis, Missour 63141

Ladies and Gentlemen:

We are acting as special counsel to.Isle of, Capn Casinos, Inc. (the “Company™)'in connection with the registration under
lhc Sccunueq Act of 1933, as amended, of 2,000, 000 shares of its.Common Stock; par value $0.01 per-sharc (" ‘Common Stock™) 1o be
offered pursuant to the Amcnded and Rcslatcd Isle of Capri Casinos, Inc. 2000 Long -Term Stock Incentive’ Plan (the *Plan” Y In
connection therewith, we have examined or are otherwise: famlllar with ihe Compan) s Cemﬁcalc of. Incorponnon. as amended, the
Company’s-By-Laws, as amended, the Plan, lhe Company-s Reglslratlon Statement on Form: 3-8 (the © chlsnatmn Statement™)
relating 1o the shares of Common Slock. the relevant resolutions of the Board of Directors of the Comparty, and such other doctinents
and instments as we have deemed necessary- for the.purposes of rendering this opinion.

Based upon the foregoing, weiare of the opinion that the shares ‘of Comimon: Stock.registered on the Registration Staiement
are duly authorized for.issuance and when issued in accordance with the provisions of the Plan will be validly issued. fulkv paid and
non-assessable shares of the C_ompan}

We hereby consent to.the filing of this opinion as an exhibit to the chistnllion,SlaLemelll.
Very truly youss, '
/s/ Mayer Brown LLP
MAYER BROWN LLP

Mayer Brown LLP operates in combinzniqn with our associated English limited liability partnership.
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' Exhibit 23.1
Consent of Tndependent Registered Priblic’ Accounting Finn

We conscnt to the incorporation by, reference inthe Registration Statement:(Form S-8 No. 333-00000) pertaining to the 2000
Long-Tenn Stock Incentiv ¢'Plan of Isle of Capri-Casinos, Inc: of our reports dated July 10, 2008, with respect to the consolidated
financial statements and schedille of Tsle of Capri Casinos, Inc: included in its Annual Report (Form 10-K)-for the year-ended
April'27, 2008 and the effectiveriess of internal control over financial reponting of Isle of Capri Casinos, Iic. filed with the Securities
and Exchange Comumission.

/s/ Ernst & Young LLP

. St Lows, Missoun
September 4, 2008

Created by Mornlngstar® Document Research“'
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ISLE OF CAPRI CASINOS INC - isle
Filed: March 10, 2005 (period: )

Securities offered to employees. pursuant to employee benefit plans




As filed with the. Securities and Exchange Commission on March 10, 2005

Registration No. 333-

UNITED;STATES
SECURITIES AND EXCHANGE. COMMISSION
Washington, D.C..20349

FORM S-8
REGISTRATION STATEMENT UNDER-THE, SECURITIES ACT OF 1933

ISLE OF CAPRI.CASINOS; INC.
(Exact name of Registrant:as specified tn its charter)

Delaware 41-1659606
(Stirte or other jurisdiction (IR.S. Emplover
of incorporation or organization) Identification Nuinber)

1641 Popps . Ferry Road
Biloxi, Mississippi 39532,
(228) 396-7000
(Address, including Zip code, and telephonc-number,
'iri;iluding‘area code; of principal executive offices)

ISLE OF CAPRI CASINOS, INC.

2005 DEFERRED.COMPENSATION PLAN
NONEMPLOYEE DIRECTOR'DEFERRED COMPENSATION PLAN
CASINO AMERICA, INC. DEFERRED COMPENSATION PLAN
(Full titles-of the plans)

‘Send o
Rexford A. Yeisley
Senior Vice President and Chief Fiiancial Officer

Isle.of Capri Casinos, Inc..

1641 Popps Ferry Road
‘Biloxi, Mississippi 39532

(228)396-7000
(Name and address of dgent for service)

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum maximum
Amount ‘Offering aggregate
Title of cach ¢lass of securities to be pfice per offering, Amount of registration
1o be registercd(! registered! X3X3) sharet? pricet? fee
Common Siock. $0.01 par value 125.000 $28.40 $£3.550,000 $418.00

M i addition, pursuaat to Rule ‘416(c) promulgated under the Securities Act'of 1933, as' amended (ihe *1933 Act™), this regisiration

statement also covers an indeterminate amount of interests to be offered.or sold pursuant to the employee benefit plans described
herein.

Source: ISLE OF CAPRI CASINOS INC. $-8, March 10, 2005
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© An aggregate of 50,000 shares-to be'issued under the Non-Employee Directors’ Deferred Compensation Plan and an.aggregate of
73,000 shares 10 be issued under the 2005 Deferred Compensation Plan ani the Casino America, Inc. Deferred Compensation Plan,

) This registration statement shall, in accordance with Rule 416 under the 1933 Act be decmed to cover such additional shares as
may be issued to prevent dilution resulting from stock splits. stock dividends or similar transactions.

“ Estimated soleiv for purposes of calculating the amount of the registration fee, pursuant o paragraphs of (c) and h) of Rule 457
under the 1933 Act and computed on the basis of tlie average of the high and: low: sales prices-per sharc of the Registrant’s common
stock, as reported on The Nasdaq Stock Market on March 9, 2005.

The Registration Statement shall becomne effcctive upon filing in accordance
with Rule 462 under the 1933 Act.
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PART I
lNFORMAleNIREQUIRED IN THE SECTION 10(a) PROSPECTUS
* Item 1. Plan Information.
*:ltt;m 2. Registrant Information:and Employee Plan Annual Information.

* The information.required by Par |.of Form S-8 to be contained in,the ‘Section 10(a) prospectus is omitted from this. Registration
Statement in accordance with Rulé 428 under the. 1933 Act aid the Note (o Part’l-of Form S-8.

PARTIL
INFORMATION REQUIRED.IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The documents.listed below have been filed with thie Securitics and Exchange Cofilihission (the “Commission™) by Isle of Capri
Casinos, Inc. {the “Company™) and are incorporated herein by, reference:.

(1) The Company’s Arinual Report on Form 10-K for the,fiscal year-ended, Aprit 25; 2004, filed with the Commission on
June 29, 2004; ]

(2) Tila Comba.ny’s Quarterly Reports on Form 10-Q for:the guarters.ended. July 23, 2004 filed with the Commission on
August 26,-2004, October 24, 2004 filed with the Commission on December-1,.2004 and*January 23, 2005 filed with the Commission
on March 1, 2005; )

(3) The Company’s Current Reports on Form 8K, filed with:the. Commission on.November 24, 2004, December 6, 2004,
‘December 23, 2004 and February 10, 2003;

(4) The description-of the Company’s common stock, $0.01 par value; contained.in Form §-3, Reg. No. 333-9653. as filed
with the Commission on October 3, 1996, by Casina Americas, Inc., the Company’s predecessor.

In addition, all documents subsequently filed by the Company with the Commission pursuant 1o Scetions 13(a), 13(c), 14 and
15(d) of the Securities Exchange Act of 41934, ZIS'al‘i]Chded,--pl‘iOf to the filiig,by. the Company of a post-cffective amendment that
indicates. that all securities offered hereby, have been sold, of that deregisiers all securitiés then remaining unisold. shall be deemed to
be incorporited by reference in this Registration Stateinient and 16 be i part licreof from the date of ﬁfing such documents,

Any siatement contained in a document incorporated or decmed: 1o be incorporated by reference herein shall be'deemed to be
modificd or superseded for purposes of this Registration Statemeiit o the exteni that & statement contained herein-or in any other
subsequently filed document that also is or is deemed to be.incorporated by-reference herein modifies or supersedes
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such statement. Any such statements so modified or superseded shallnot be deemed, except as 56 modified or superseded, to
‘constitute a'part of this Registration Statement.

ftem 4. Description of Sccurities.
Not applicable.
Item 5. Interests of Named Experts and Counsel -

Allan B. Solomon is Executive Vice President and Genéml Counsel of the Companry. As of March 10, 2005, Mr. Solomon owned
385,785 shares of common stock-of the Company; inctuding 219.699 shares issnable upon exercise of stock options that are
exercisable within 60 davsof the date’hereof. Mr. Solomon is éligiblé-l'o' participate:in the 2005 Deferred Compensation Plan and
panticipated in the Casino America; Inc.. Deferred Compensation Plan:

Item 6. Indemnification of Directors-and Officers.-

(2) Scction 145 of the Delaware General Corporation: Law (the “Delaw:ire GCL™) gives. Delaware corporations broad POWETS (0
indemnify their present and former. directors and officers and those of affiliated corporations against cxpenses inctirred in the déefense
of any lawsuit-to which they are made partics.by reason of being:or-having been such difectors or officers, subject: to specified
conditions and exclusions, gives a director of officer who sucéessfuliy defénds:an action the right to-be so indewnified, and authorizes
the Company to buy directors™and officers’ liability -insurance. Such'indémnification is:fot exclusive of any other righis to.which
{those indemnified may be entitled under any by -laws.

(b)-Article 8 of the Centificate of Incorporation of the:Company f)mviaes;for;indeninificalion.ol' directofs and officers to the fullest
extent permilted by law. The Company presently maintains director’s and officer’s-insurance with li;nitsup 10'$20.0 million.

(c) In accordance with Section 102(b)(7) of the Delaware.GCL, the Company’s Certificate of Incorporation provides that directors
shall not be personally liable-to the Company:or.iis stockholders:for monetary damages for breaches of their fiduciary- duty as directors
cxcept for (1) breaches of their duty of lovalty to' the Company orits stockhotders, (2) acts or omissions not in good faith or, which
involve intemtional misconduct or l-momug violations of law, (3) under Section 174 0[ the. Delaware GCL: (untawful payment of
dividends), or (4) transactions from which a director.derives-an improper personil bene['_ 1

Item 7. Exemption from Registration Clainied.
Not applicable.
Item 8. Exhibits. -

Incorporated by réference 1o the Exhibit Index-attached hercto.

Item 9. Undertakings.
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The undersigned registrant hercby undertakes:
(1) Tofile, during anv period in which offers or sales are being inade, a post-ciféctive amendment to this registration statcment:

(i) To include any prospectus required by Section 10(a)(3) of. the Securities’Act of 1933;

(ii) To reflect in the prospectus-any facts or events arising after, the effective date of the registration siatement
(or the most recent) post-cffective amendment: thercof) which, individually or in the aggregate, represeni a
‘fundamental change in the information s¢t forth'in the registration statemem

(iii) To include any matcrial infonmation wi(li respect:to the plan of distribution not previously disclosed in the
registration statement or-any material change to such information in the registration statement;

provided, however, that paragraphs.(1)(i)-and (1)(ii) do not apply if the registration staiement'is on Forin'S-3, Form S-8 or Form F-3,
and the infornation required to be included in a post-cffective. amendment by those pamgraphs is contained in periodic reports filed
‘with or furnished to the Commission by thé. registrant pursiant o Seétion 13 or 15(d) of thc Securities Excliange Act of 1934, as
amended that are incorporated by réference in the registration statcruenty

2) That, for the purpose of determining any. liability under the Securitics:Act of 1933, each such post-effective
amendment shall be déeimed to be a new - registration statement relating:to the securities offeted therein, and;
the offering of such sccuritics atthat time shall be deemed 10 be the. initial bona fide offering thereof;, and

3) To remove from registraation by means of a post-&ffective-amendment any of. the securities being registered
which remain unsold at-the t¢crmination of the offering.

The undersigned Registrant hereby undertakes: thal, for purposcs of ‘determinifig any liability undér the Securities Act,of
1933, cach filing.of the Regisirant’s annual report pursuant to Section 13(a) or Section 15(d) of the Seciirities Exchange Act of 1934
(and, where applicable, each {iling of an employec benefit plan’s.annual repoit pursuant lo Section 15(d) of-the Securities Exchange
Act of 1934) that is incorporated by. reference’in the. registration statemént shall be deemed to'be a-new registration:statement relating
to the securitics offered therein, and the offering of such-sccuritics at that timeshall be deemed to be the initial bona fide oﬂ'cnng
thercof:

_Insofar as indemnification for liabilitics arising under the Securities Act of 1933 may be permitted to directors, .officers and-
controlling personis of the Registrant pursuant’ to-the foregoing provisions, or otherwise; the Registrant lias been advised that in the
opinion of the Commission such indemnification is-against public policy as expressed.in the Sccurities Act of 1933 and is. therefore,
unenforceable: In the event that-a claim for indemification against such '
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liabilities (other than the pay__miem by-the registrant of expenses ‘incurred ot paid by a director;- officer, or controlling person of the
Registrant in the successful defense of any action, suit, or proceeding) is assertéd by such diréctor, officer; or controlling personin
conrection with the securities being cgistered, the Registrant will, unless in the opinion of counselthe matter has been settled by
controlling precedent, subinit to a court of appropriate jurisdiction the question whether such indemnificationby it is against public
policy as expressed in the Securities:Act of 1933 and will be.governed by the final adjudication of such issue:
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SIGNATURES

The Registrant, Pursuant to the requirements of the Securities Act of 1933, the’ Registrant certifies that it has reasonable grounds to
believe that it:mects all of the requirements for filing on Form S-8 and has duly causéd this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in Biloxi, Mississippi, on this 10th day of March, 2005.

ISLE OF CAPRI CASINOS, INC.

By: /s/ Bemard Goldstein
Bernird Goldstein
Clairman of-ttic Board, Chief
Exccutive Offiger and Director

POWER OF ATTORNEY

"KNOW ALL MEN BY THESE PRESENTS, that.each person,whose sigiiatire appears:immediately below conslitutes and appoints
Bernard Goldstein and Rexford A. Yeisley, and each or any one-of lhem; asihis:true,and lawfitl-attormeys-in-fact and agents, with full
power-of substitution, for him and.inhis name, place and Stead, in any and all’ capacities, to'sign any and all amendiments (including
poit-cflectivé amendments) to'this Registration Statement, and 1o file the.same: with all exhibits thereto, and all other docirments in
cortaection thercwith and all instruments fiecessary. appropriate or.advisable to ¢nable the Coinpany to comply: with'the Securities Act
of 1933 and bgher..fedéral and slate securilies laws, in connection with'the Isle of Capr Casinos, Inc. 2005 Deferred. Compensation
Plap and the Isle of-Capri Casinos, In¢. Non-Employce Directors’ Deférred Compensation*Plan and to file any such documents or
instruments with the - Securities' and' Exchange Coﬁnnissiom and to do-and perform cach and every act and thing. requisite and
nécessary to-be done,:as fully-and for all intents-and purposes as-he:might or could do in person, hereby ratifying and confirming all
thar'said attorneys-in-faci and agents or anv of (hem or,their substituies may lawfully do oricause to be done by virue hercof.

) Pursuant to the requirements’of the: Securitiés At of 1933, this Reg'istmlimrSfalcmenl ‘has been signe’d by the following
persons in the capacitics indicated.

Signatre  Title Date
s/ Bernard Goldstein Chainnan of the Board, Chief .Ma rch 10,2003

Bemard Goldstein Executive Officer and Director
(Principal Executive Officer)

Source: ISLE OF CAPRI CASINOS INC, S8, March 10, 2005
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/s/Rexford A, Yeislev Senior Vice President, Chief
Rexford A. Yeisley Financial Officer, Treasurer
and Assistant Secretary
(Printipal Financial and
Accounting Officer)

/s Emanugl Crystal Director
Emanuel Crystal

{s/ Robert §. Goldstein. Director
Roben S. Goldstein

fs/ Alan J, Glazer Direcior
Alan 1 Glaver

{s/ W Randolph Baker Director

\V. Randolph Baker

{s! Jeffrev [, Goldstein  Dircctor
Jeflrey D. Goldstein

/s John Brackenbury Director
John Brackenbiry

March. 10, 2003

March 10, 2005
March 10, 2005

March 10,2005
March 10, 2005,
“Mirch 10,2005

March 10, 2005

The Plan. Pursuant to the requirements of the Sccurities Act of 1933, the tnistecs (or other persons who administer:the emj)ib_véc
benelit plan):have duly caused this registration stalement to be signed on its behalf by the uidersigned, thereunto duly*authorized, in

Biloxi, Mississippi, on this 10th day of March, 2005.

By: fs/ Rober F. Boone

Management

ISLE OF CAPRI CASINOS. INC. .
2005 DEFERRED COMPENSATION-PLAN

CASINO AMERICA, INC. DEFERRED COMPENSATION
PLAN ’

Robert F. Boone I
'Vice President of Human Resources and Risk

(Plan Administrator)

(R -
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EXHIBIT INDEX:

Exhibit
Number Document Description

4.1 Cenificate of Incorporation of Casino America, Inc. (1)
42  Amendment o Certificate ol Incorporation of Casino America, Inc. (2)
43  By-laws of Casino America, Inc. (1)
44 Amendments to By-laws of Casino America! Inc., dated Fcbn{ar)' 7..1997 ()

4.5 Rights Agreement, dated as of February -7, 1997, between Casino America, Inc. and Nonwest Bank
Minnesota, N.A_ as rights agent )

4.6 Specimen Cettificate of the Common Stoek (3)

5 Opinion of Allan.B. Solomon, Exccutive Vice President and General Counsel of Isle of Capri
Casinos, Inc., regarding the legality of the common stock being registered.

231 Consent of Ermist & Young LLP

23.2. Consent of AMan B. Solomon (included in Exhibit 5).

24 Powerof Auomey (included on the signature pages to this registration siateient).
99.1 Isle of Capri Casinos; Inc. 2005 Deferred Compensation Plan (6)

99.2  Isle of Capn Casinos, In¢. Nonemployee Director Deferred Compensation Plan (6)
99.3  Casino America, Inc. Deferred Compensation Plan effective Jung 1,.1995 (6).

(1) Filed as.an exhibit to Casino America, Inc.’s Registration Statément on Form S-1 filed September 3,
1993, as amended (Reg. No. 33-68434), and incorporated herein by refernce

(2) Filed. as an exhibit to Casino America, Inc.’s:Proxy Statement for the fiscat vear ended April 26, 1998
(File No. 0-20538) and incorporated herein by reference. -

(3) Filed as an exhibit 1o [sle of bapri Casinos, Inc!’s, Annual Report on Form 10-K for the fiscal year
ended April 27,1997 (File No. 0-20538) and-incorporated herein by reference

(4) Filed as an exhibit to Casino America, Inc.’s Current Report on Form 8-K filed on Fébnuary 14, 1997
(File No. 0-20538) and incorporated-herein by reference.

(5) Filed as an exhibit o Casino America, Inc.’s Annual Report on Form.10-K for the fiscal year ended
April 30. 1992 (File No. 0-:20338) and'incorporated herein by reference.

(6) Filed as an exhibit to Isle of Capri: Casinos, Inc!'s Quarterly Report on Form 10-Q for the fiscal quarter
ended January 23, 2005 {Fite NO.D—ZOS?&B) and incorporated herein by reference.
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EXHIBIT §
IIsle of Capri Casinios, Inc. Lettérhead)
- March 10, 2005
Isle of Capri Casinos, Inc.
1641.Popps Ferry Road- .
Biloxi, Mississippi 39532-

Re: Isi¢ of C_‘ap'ﬁ' Casinos, Inc.:'Registration Statement on Form 'S8 (Casino America, Inc. Deferred’ Compensation Plan,
Isle of Capri Casinos, Inc. 2005 Deferred Compensation Plan and Nonemployee Dircctor Deferred Compensation
Plan)

Ladies and Gentiemen:

1 refer to the registration statcment on Form S-8 (the “Régistration Statement™) of Tsle:of Capri Casinos, Inc (the
“Registrant™) to be filed with the Securities and Exchange Comnissionunderthe Seqxﬁ_ﬂes Act of 1933, as amended (the “Securitics. -
Act™). The Regisiration Statemennt relates to the sale of up 10 125,000 shares of the Registrint's Common Stock, $.01 par value per
share(ihc *Shares™) to be-issued pursiant to.the Casino América, Inc. Deferred Compensation Plan, Isle of Capri Casinos, liic. 2005
‘Deferred Compensation Plan and 'Nonemplo_vce Director Deferred Compcnsafio_n-Plan (collectively, Lhe “Plans™). )

I am admitted to practicé'law in the-State of Florida-and I renider.this opinion only. with respect to, and express.no opinion
hercin conceming the application or effect of the laws of any- jurisdiction other than, the'existing laws of the Uniied States of America
and of thie Delaware General Corporation Law,

I have examined and am i‘amil_iar with (i) the Registram's.Centificate of Iicorporation, as’amended, (ii) the Registrant's
By-laws as amended, (iii) the:corporate proceedings relating to the, Registration Statemént and the issuance of the Shares, zmd'(iv) the
Repistration Statement. Ii such examiriztion, I'have assiined (he'genuineness of all signatures, thé legal capacity of all patiral
persons, the authenticity of all documents submitted 1o me as originals and.the conformity 16 the originals of ali documents submitted
to me-as copies thereof. In addition, I have made such'othier examination of law, ard fact : as I consider relevant for the purposes of this
opinion.

Based on'the foregoing. I-am of the-opinion that the Shares being registered, when issued in accordance with the relaied
resolutions of the Board of Diréctors and the terms of the Plans, will be legally issued, fully'paid and non-assessable.

L hereby consent to the filing of this opinionas Exhibit’5 to the Registration Statement. In giving this consent, I do not admit
that I am within the category of.persons whose consent is required by Section 7 of the Securities Act or the niles and reguiations of the
Securities and Exchange Comunssmn
Very truly yours,
fs/ Allan B. Solemon
Allan B. Solomon

General Counsel
Isle of Capri‘Casinos. Lnc.

- = wm———— = ————— =
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EXHIBIT 23.1

Consent of Independent Registered Public Accounting Firm

We conschit to the ificorporation by refefénce’in the Registration Statemnent (Form S-8) penauung to the Isle of Capn Casinos; Inc.
2003 Defcm:d Compensation Plan and Non:Employce Diréctors” Deferred Compensation Plan of our report dated June 11, 2004, with
respcct 1o the consolidaed financial statements and schedule of- Isle of Cape Casinos, Inc. included in'its Annual Report (Form 10-K)
for the fiscal year ended April 23, 2004, filed with the Sccurities and Exchange Commission.

s/ Ernst & Young LLP

New Ofleans, Louisiana
‘March-4, 2005

Created by Momingstar® Document Research™
http://documentresearch morninastar.com
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Morningstar® Document Research™
FORM S-3/A

- CCSC/Blackhawk, Inc. - N/A

Filed: August 21, 2009 (period: )

Pre-effective amendment to an S-3 filing




Table ol Contents -

As filed with the Securities and Exchange Commission 60 August 21, 2009

. . | Registeation No. 233—

SECURITIES AND EXCHANGE COMMISSION

\V,\b]HI\GlON l) [»h "0549 -

Amendment 1. .
to

FORM'S- 3
REGISTRATION, STATEMENT
) Under
THE SECURTTIES ACT OF 1933

ISLE OF CAPRI CASINOS, INC.

(Fxatt Name of Registrinit as Specified in Its Chirter)

(Far Co-registrnis, Please Sec Tahié of Other ﬁegis!}un_u on the Following Pogey

Delaware (41:1639606
(State or Other Jurisdiction of lncorpm‘auon or (LR.S. Emplover identification No.) |
Organization)

600 Emerson Roud, Suile 300
Saint Lotis; Missouri 63141
(Jl-l}sl.'.’f 9200
{Address, Including Zip Code, and Telephone Number, Including Area Code; of Registrants® Principal Exeninive Offices)

Ednusnd L. Quatmann, Jr,
. Senior Vice P‘resldtm., General Counsel and Secrctnr\'
600 l:mcrson Hond, buhe Mo
Saint Louis, Missouri, 63141
Telephone No:: (314) §13- 9200

(Name, Addross, Including Zip Caidé, and Telephone Numbes, Ineluding ‘Afen Code, of Agent For Serviee)

Copy to,
Paul W. Thaiss, Esq.
Mayer. Brown LIP
T1 South Wacker Drive
Chicaga, [llinois 50606
Telephane No.: (317) 701-7359
Facshinile No.: (312) 706-8218

Approximate date of commencement of proposed sale (o the public: Fram time 10 time sfter the Registration Statemeni becomes effective.

If the only securities being registered on this Form are being offered pursttant to dividend or interal renvestment plans, please check the fotlowing box, 01

If any of the scourities being r:g:s::md on this Form are to be offered ‘on'a delayed or continuous basis parsuant to’ Rule 41 $ under the Securitics Act of 1933, other than securities offered
. only in connection with dividend ‘of inlerest reinvestment pians, check the following hox check the following box. &

If this Form is filed to register additional securities for an oflesing pursuant 1o Rule 462(b} undef the Sceurities Act, please check the followi ing box and list the Sceurities Aol 1933
registration statemeni number of the earlier effective registrasion stalement for the same ofliring.

If this Fosm is a post-d!cmn'c amendment filed pursaant to Rule 4562(c) under the Securities Act, check the fellowing bax and list the Securitics Act registration statement rumber of the
earlier effective registration statemeni for the same offering

If this Form js a registration statement pursuant 10 General Instruction’ LD, or a post-effective améndment thereto that shal beeome effective upen filing with the Comsiission pursuant 10
Rule «tﬁ"(e) undes the Securities Act, check the following box. O

If this Form is a post-effective amendment to  registration statement filed purseant ta General [nstruction LD: filed (o register additional securities o1 additional classes of securities
pursuant 10 Rule $13(b) under the Securities Act, check the following bax. O
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Indicate b) check mark whether thé registrant is a large’ accelmu.-d filér, an accelerated filer, 2 non- ncccle—.ratcd u!cr or a smalicr rcpnnmg company. See the defiitions of "large
accelerated files,” *aceclerated files” and “smalles reporting compeny” in Rule 12b-2 af the Exchanpe'Act.

‘Large acceterated filer @ Acceleraied filer @ Non-acetlerated filer. O Smaller reporting company O
(Do not check i’ a smaller reponing compainy}
v CALCULATION OF REGISTRATION FEK
Amount _Proposed Maxfmum - Proposed MaXinium Amount of
Title of each class of to be Offering Price. . LAgpregate Registration
“Securitles to be Registered Registered Per Unit Offering Pricé Ferll)
Common Siock; par value $0.01 per ]
shire. {2X3;, . 100% (2) —
Prefizred Stock, par value $0.01 per - :
share _ 233, 100%% ) -
Debt Securnties {2) 100% (2) —
Subsidiary Guaraniees of Debt X .
Sechrities ) “Nong{d): Nope{4) None()
Total $300.000,000 100% £300,000,000 $16,710(3)
(1}
Prrsuant to Rule 45 2n) undtr the Securitics Act of 1933, the registratian fee is cnlculaxed bascd an the maximum aggﬂ:gaxc offering price of all securities listed in ihe table above,
and the table docs not specify information about the amount of any particular security to bc rcgmercd
1
2
In no event will the aggregate initizl price of Common Stack, Preferred Siock and Debt Securities registered under this registration statement exceed $300,600,000. The amount of
Subsidiary Guaranices registered will be equal 1o the smount of Debn, Secinities regisiered, ard witl in 0o event exceed $300,000,000; Seturities regw:ms h::e\mder may be sold
separately, together or as units with ather securilies registered hereunder.
(3

There are hereby registered such indeterminate number of sharss of Commeon Stock as may be issued upon conversion of Preferrod Stock or Debi Securities offered hereunder as
well as Purchase Rights for Common Stock, Preferred Stock and Debt Securities for “which ro sq)a.mle constderation will be reeeived.

e ’ -

Pursuant to Rule 457{n) under. the Securities Act, no separate fiting fee is payabie in respect of the subsidiary guarantees.

52
Previously paid.

The co-registrants hereby amend Lhis registration stalement on such datedr datcs as may he necessary 1o delay its effective date until the co-registrants shall file a further
smendiment'w hich specifically siates that this registration stalement shall thereafler hccomc rm-nne in ncmrd.mcc wnlh Sccuon B{a)althe bl‘(ul‘lll(‘s:\(l ol 1933 or until the
istration statement shall become vifective on such date as the Commissionncting pi
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'I'q‘b]e of Contenis’

TABLE OF OTHER REGISTRANTS

Primary standard

;State of industrial

P mcurpm'lliun LR.S. Employer L;lassiﬁcalion
Exact name of reistrant as spocified in its charter . “or organization [dentification No. _ code nurmber
Blrck Hawk HoldiRgaoliel = 77+ £33 %3 Cloradog v PR 2GSIR00618T . <. - 7990 :
Casino America of Colorado, e, Cniumdn 0 91 1842638 . 7990,
COSTIBIackhawk. Tnes @ m w0 a8 94- 1 602683 AL N |
Grand Palais Riverboat, Inc, e Louisiang 7_.’_! 1 _23542} 7990
Ic: }{()Jﬂmgﬂ ColdradofIng; = RS D ’Co[omdn j 1990 .
IOC Black Hawk Co_l_]_:_n}, lnc [oua -03804 1990
10C:Black-Hawk Distnbution 4 Compan} LG T = TColomdD t % 054806271 & T 3 z 990 |
10C- BOOI’]\I_!_!_(E_JI]C o _ ' Nevada ! 88-0303425 ‘;’_920

it LG T T R A Mmoun'f SRR 335050 9
IOC Davenpnn. Inc -64-0928290 799
R S — 833?32%1 S

ansag Citv. lne ) o
IOC:Lnlal Ing T R B o MissisSIppi o L s 88-0301634 79908 1
IOC—ch!EE._Inc e Miséis'sippzi ) 88—0277687 79907
10C Services, LUCT T T = SR oW T L e, 32078201 7990

Bahama,s Holdmgs Inc. Mlsmssmpl H~ 2886877 TUH -

ISig of Capn-Bettendort, LG - ¢ 2o - SE v igea ) T TS I8I0310 . L 7990}

.Islc of Capri Black Hawk Cap:taj Corp Co[_oriido 91342600 7990
TNerCapnBlack Hawk, 20, 7~ SF o o o TChlomtone g 1 meliZ:?leh s 1990 T T
Isle o_l Capri’ Mnrqucltc.lnc N Jowa_ 6221810746 1990
PPRIRES . T REE i T TFIONGn e S 2. 650385198 1+ 9N 1
ancrbml Corpomuon of Ml:ssmﬂppl Mlsmsnppl 7990
Riverboat Services, Inc. T R T Ao £ 79900
harles Gaming Comp.'m\ Inc. Lo_umnng 72- I235267 7990

Source CCSC,Blackhawk Inc S-3A August21 2009

Fowered by Marningstar® Documant Resoarch ™



Table of Cgmcms

PROSPECTUS

The information in this prospectus is not (.()!ll[l'l!\. und may be gh.mgu! We may not sell these sccunua until the n'glﬁrnhml statement filed with the,
Securities :md Exchange Commission is effective. This prospectus is not an offer 10 sell thuse secur lflk‘s nml itis not saliciting an offer 10 buy these
securities in any state Where the offer or sale is not periniticd.

. Sthject To Completion, datéh August 21,2009+

$300,000,000
Isle of Capri Casinos, Inc.
Debt Securities
Preferred Stock
Commaon Stock
Rights

“We miy use this pmspcctus frofii time to fime to ofler debt securities, shares of ous preterred stack, shares of our common stock and/or| purchasc rights for
‘o débt %ccuntms, preferred smcL and eomuron stack. We will prawide specific terms of these securitics, and the maaner in which these securities will be
oiTered in supplements to this prospectus. You should carcfully réad ihis prospectus ond any suppl ement before you invest,

Our comg_mri stock i5 listed on the Nasdag Stock Market under thie symbol “ISLE"

For a discussion of factors that you should consider before you invest in'Gur securities, sec " Risk Factors™ on'page 1 of this prospectus, -

Nefther the SEC nor any state securities commission has approved or disapproved of these securities or determined if this pl’uspettu.s is truthful
und complete. Any. representation (v the contrary is a criminal offense.

. None of the Louisiana Cammg Control Board, the Louisizia Riverboat Gaming Enforcenié t Division of the Louisiana Stité Police, the
Mississippi G.mlmg Fom mission; the Missotiri (‘mnlng Cummlss n..[llc lowa Racing and Gaming Commission, the Colorado Dcpartmcnt of Revenue
Division of Gaming, the (,oloral.lo Limited Gaming ‘Control Comn on, the F'Iol‘lda Department of Buml?ss antd Professional Regulation or any other

reguhlnn agency has nppm\ed or disapproved nf these securitiés of detémined if this pmspntm is rrulhful or complete. Any represeiitation to the
contrary is unlawful. .

The date of this prospectus is . 2008
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WHERE-YOU CAN FIND RIZ INFORMATION 18
You should rely only on'the intohmation contained in"or incorporated by referénce’into this prospectiss: We have not authonized anv other person to provide
youwith difterent o1 additional intormation, 1f anyone provides vou with dxﬂmem or.additionat information, yoo shoutd not rely on it The information in this
prospectus is accurate as of the dite on the froni cover. The information.we hiave liled and will file with, [h(: SEC that is mcorporaled by retcmnce into this

prospectus is aceurate us of the. ﬂlmg date of those documcms Onr business; finencial condl!mn. results ofopcmtlons and prospects may ha\-'c changed since
those dates and may change again.

1;1;r:,,|:5|s’w._,_._-._.=:;.-.._.]

ABOUT THIS PROSPECTUS

This prospectus is part ofa’ rcglslratlon statément We filed with the SEC using a "shelf” registration process. Under this shelf’ process, we niay sell any.
combination of the sccurities describediin this pmspu:tus in ong or more oﬂcnngs‘ up to a total doliar amount.of proceeds of $300,000,000. This prospectus,
provides you witha general description of the securitics we may offer. Each tine we sell scourities, we will proude a prospectus supplement containing specific

.information about the terms of that oftering. The prospectus supplement may also add, update or change intormation contained in this prospectus. You should

réud both his prospectus afid #Ay prospectus supplément together. with additional infurmation described undcr "Where You Can Find Moré laformation” o
‘page 18 of this praspectus.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

All stelements other than statements of historical facts or current tacts included in this prospectus,.or incorporated by refercnce herein. including, withont
limiiation, siatements rcxzardmg our tuture lm.mc:al position, business strategy, budgcm projecled costs and plam and ohjcr,uve*: of ‘management tor luture
opcmuons. are forward-looking stalements. "Forwafd-lookirg smtcn'lents gcncmllv can be identified by the use of forward-looking terminology such as "may”,

"will", "expect”, "intend”, "estimate”, "unuc:pale" "believe” or "continuc” or.the negative thereol or varintiofis thercon or similar lcrmmomﬂ\' Although we
believe that the expeciations reflecied in such forward-looking statements are reasonable, we can give no asauruncc that such cxpcctmmm will prove 1o have
been comest. lmpcmaul factors that could cause actisa results to differ materiaily from our expectations (" cauttonnry statements"} are disclosed under "Hem 1A,
Risk Factors™ in our Ansiual Report on Form, 10 K for.the year ended April 26, 2009 and elseivhere in this pruspecrus and any prospectus

- ——
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supplement, including, without limitation, in conjurction with the forward-looking stalements ineluded in this prospectus and any prospectus supplement and any
documents that we tile in the Tuture with the SEC that are incorporated by reference’in this prospectus. All subsequent written and oral forward-looking
statements 3lu'_|bulub1c 1 s, or persons acting oi any of our behalves, aré expressly qualilied in their entirety by the cautionary stalements.

DOCUMENTS INCORPORATED BY REFERENCE INTO THIS PROSPECTUS

We tile annual, quarterly and specidl reports and other information with the SEC."See "Where You Can Find More Information.” The following documents
-are incorporated nto this prospectus by reference:

gur Annual Report on Form 10-K for the fiscal year ended April 26, 2009;
our Current Reports on Form $-K filed Aprit:29, 2009 und July 6, 2009; and

all documents filed by us under Section 13(a), 13(c),- 14 0r LS{d)af the U 5. Securties Exghange Act of 1934 (lhc "Exchange Act") (l) afler
the date of the filing of the registration statement of which this prospectus is a part and before its effectiveness and (2) until we have sold all
of the scounties to which this prospectus relates or-the nﬂcnng 1s othenvise wnnmnled Our subsequent filings with the SEC will
aumm'mcal]y update and supersede information.in this prospectus,

You mey request a copy of these documents at no cost by writing or calling us at.Isle ot Capri Casinos, Inc., 600 Emerson Road, Suite 300, Saint Lous,
Missouri, 63141: Atiention:.General Counsel! Phone: (31:) 813-9200.

- - - o emam e e - m —— - - - -
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THE COMPANY

We are a leadmg developer, owner and operator of brapded gaming facilitics and related lodging and enlcrtmmncnt facilities in markets throughout the
Usited States and internationatty. Our v.holly owned subsidiaries own g .md operate fourleen casing guning ‘taeilities in the Umtcd States located in'Black Hawi,
Colorado: Lake Charies, Louasa:ma, Lula, Biloxi and Natchez, MISSISSlppI ‘Kansas City, C.lrulherswllc and Boonv:llc Missoun: Betiendos: Dav enporl,
Waterloo and Mamuene, Tows, nnd Pompann Beach; Florida. Our inlernational ganiing interesis inctude o wholly owned casing in Freepon. Grand Bahamas and
a two-thirds ownership interest in casinos in Dudley and Wolverhampton, anland Our principai executivé office is lecated at 600 Emerson Road, Suite 300,
Saint Louts. Missouri 63141, Our te!ephone numbcr is (314) 813-9200, We mammln an Internet Web site al httpi/wwew théislecorp.com, Information contained
on our Web sife is not incorporated by reference into this prospectus and you should not consider miurmmlon cun:amed on our Web site as part of this
prospectus.

RATIO OF EARNINGS TO FIXED} CHARGES
“The following table scts forth our, ratios of gamings to fixed charges for the perieds indicated.

. Fiscai Year Ended
April 24, _Apnl 30 April 29; April 27, -April 26,
2005 2006" 2007 . _ 2008” 2009
"'\'9""—-"“"("‘"!: ay - ~ -
RAfi0 of Sammungs 1o fined Charses 1 Yoo,z 3 D R Ty S Y R T R Tt

(0
For purposes of determining the mtio af eamings to fixed charges, eamings consist of eamings before provision for income taxes and minority
interests, plus fixed charpes; excluding capitalized interest: Fixed charges consist ol interest on indebtednessrincluding capitalized intcrest,. plus that
portion of rental expense that is considered 1o be interest,

RISK FACTORS

The applicable prospectiss supplemcm will deseribe risks relating Lo our business and nsks relating to the securities being sold pursuant to the prospectus
supplement, You should carefully consides the risk facmrs i e accompanying prospecius supplement betore deciding 16 invest in our secuirities being ofered
by the upplicable prospeemis supplement,

USE-OF PROCEEDS

Untess otherwise deseribed in the applicable prospectus suppleinent, the net proceeds tromi the sale of the offered securities will be used for general
corparile purposcs.

Source CCSuBlackhawk %nc , S3A August 2, 2009 Dtv ared by Momningsiar Dotumeant. ‘k-search“‘
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- DESCRIPTION OF DEBT SECURITIES

The debi seeurities will:be direct obligations of ours, which may be secttred or unsecured, and Which may be senior or subordinated indebtednéss. The debt
securilies may be {ully and uncundmonally auaranteed on a secured or un‘.eum..d “senior.or, suburdm.xtcd basis, J]ulmly apd severally by substantially’ &l of our
wholly owned domestic subsidiaries. The debt seciimities will be issucd under one or more mdemure‘; between us and a truslee Any indenture will be subject to,
ang ‘governed by, the Trust Indenture Act of 1939, a5 amended. The stateménts made in this prospectus relating to any indéntures and the debt securities 10 be
issued under the indentures are summaries of cerlain anticipated provisions of the indentures und are not ,_complele

e have previcusly filed copies of the forms of indeniures as exhibits to the registration statement of which th:s prospectuis is part and will ﬁlc any final
mdcnlures and sipplemerital indentures if we isSie debt scewrities. You should refer 1o those indeniures for-the complete terms of the debt securities.-

Genceral

We may issue debt securities that rank "senior,” "senior subordinaicd” or wbordmaied The debt secunties that we refer 1o as "senior. securities” will be
direct obllganons of ours and will rank equally and mtably in nght 01 payment. mlh other mdcbtcdncss ot ours that1s not subordinated, We may issuc debt
secum:cs (hat will be subordinated in right ol payment to the prior payment in full of senior indebiedness, as détinied in the nppllcable prospcctus suppleinent,

al'miay rank equally and ratably with the senior subordinated notes and any other senjor subordinated mdcblcdncss We refer to these as "senior subordinated
sEcurities.” We may also issue debt Securitics thaf may be subordinated in right'of pavmem 1o the senior subordinated securities. Thesé \\ould be. suhordm:ﬂcd_

sccuniies.” We have niod with the fegistration staternent of Which this prospectus is part two separate forms of mdcnturc -one for the’ scnmr sccunues and one for
lhe semior subordinated and subordmaled securities,

Wer inay issue the debt securities without fimitas to aggrcmnc prmapal amounl, in one or more series; in each case as we establish in one or more
supplcmeuml mdenmres We peed not issue .1[] ‘débi securities of one series al the same time, Uniless we otlicrwise provide, we may réopen a series, withouit the
consent of the holders of such series, for i issuances of additional securities ol that series.

We anuc:palc that any indenture wilt pmwde that we yay, bitt need nat, designate more than one trustee under an indenture. each with: respect 1o ‘one or
more seies of debl secunities: Am truslc:e umder any indenture may resign or be reinoved with respect 1o one or more series of debt ‘accunllcb and we ma}
appm nt a successor trustee 1o acl wrlh respeet 1o that senies.

The applicable prospectus supplement will deséribe the specitic texms relating o the series of debt securities we will otfer, including. where applicable, the
tollowing: '

the title and series designation and whéther they are seniar.securities: senior subordinated securities or subardinated securities;,
the aggregate principal amount of the securities; -

the perceatage of the principal amount at which we will jssue the debt sceurities and. it other than the principal amount of!he debt
securities. the portion of the principal amount of the débl secunues payable upon maturity of the debt securities:

if convertible, the initial conversion pace, the conversion-period and any.other terms governing such conversion;
the stated maturity date:

any lixed or vanable interest rate or rates per annnm:

Source CCSC-'Blackhawk inc., . 8‘31#- August 21,2008
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the place where pnncnpul prémium, il any, and interest. will be payable and where the debt securities can be surrendered for ransfer,
exchange or comversior,

the date from which inlerest may accrie and any interest payment dates,

any provisions for rederption, including the redcmptit-m'price and any remarkeling armngements,

the events of default and covenants of sicl securities, to the extent different.from or in addition to those described in this prospectus;
whether we will issue the dcl;.l securities in certificated or book-entry fonn;

whether the debt scourities will be in registered or bearer form and; it in registered tonm, the denominations if ather than in even multiples
of §1,000 and, i in bearer foan, the denominations uad ferms and conditions relating, theretay

whether we will {ssuc any of the debs sé€uritics in permanent globiad form and, if 0, the térms wd conditions, it any, upon which interests
in the global security may-be exchanged, in whole or in-part; for the individual debt securities represented by the global security;

the applicability, i any. of the defcasance and covenant dettasance provisions described in ihis prospectus or any prospecius supplement;

whether we will pay additional arpounts on the securities in respect of any tax -assessment ar governmental charge and, il'so, whether we
wil} have the option 1o redeem the debit securities instead of making this payment;

the subordination provisions, if any, relating o the debt securilics;
the provisions relating to any securily provided for the debi secunities: ani

the provisions relating to any guaranice of the debt securities.

We may issue debt securitics at less than the principal amount payable upon maturity. We refer to these. secunties as “original issue discount securittes.” If
materizl or.applicable, we will.deseribe in the applicable prospectus supplement special U.S. federnl income tax, sceounting and other considerations applicable
to original issue discount securities,

‘Except as may be set forth in any prospectus supplcmem an indenture will not contain any other. pm\'15|ons that woutd limit our ability to incur
indebtedness or that would alford hnldcm of the deht securities protection in the event of'a highly. leveraged or. 'nm:]ar imnsaction involving us ot in ihe event of
a change ot contral, You should review caretully the applicable prospectus supplément for inforination with respect 1o events of default and covenants apphcab]c
to the securities being oflered,

Denominations, Interest, Registration and Transfer

Unless otherwise described in the applicable prospectus supplement, we will issile Uie debt securities of any series that are registered sccurities in
denominations that are cven multiples of $1,000, other than global securities, which may be of any. denomination,

Unless otherwise speciticd in the applicable prospectus supplement, we. \wII pav the interest, principal and any premium at the corpomic trust office of' the
trustee. At our optian, however, we may make payment of interest by check mailed to the address of the pcrson entited to Lhe payment as'it 2ppears in the
applicable register or by wire tanster of tunds to that person at an accohnt maidtained within the United Smtes

3
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If we do not punctually pay or duly provide for interest on any interest payment date, the defaulied interest wiil be paid either:
to the person in whose name the debt security is registered at-the close of business on a spegial record date the applicable trustee will fix; or

in any other lawful manner. ol as the applicable indenture describes.,

You may have vour debt securities divided into more deht scourities of qmu[lcr dennminations or combined into fewer debt securities of larger
denominations, as 1ong as the total principal amount is not chan;,cd We call this an "exchange”

You may cxchange or !mnst'cr debt sccuritics at the office of the applicable trusiee. The trustet acts as our agent for rcaustcnng debt securities in the names
of holders and lmnsicmng debt securities. We may change this uppomlmcm to'another entity or perform it ‘ourselves. The entity performing the role of
maintaining the list of regisiered bolders is called the "registrar” ft will also perform transitrs.

You will not be required to pay a strvice charge to transter o exchange debt sceurities, but you may be required to pay for any tax or other governmental
charge usoclaled with the exchange &r transi?r. The security registéar will make the transter or. e\chungc only if'it is satistied with yourproot of ownership.

Merger, Consolidation or Sale of Assets

Under any indenture; we are generally permitted 10 consclidate or merge with-another coinpany *We are also permiitted to sell substantially.all of cur assets
to another company, or 16 buy substantially ol of the assets of anothér conipany. However, we inay ot 1ake any of' these actions unless all the following
conditions are met:

wil we merge oul of &xistence or seil vur assets, the, olher Company must bea coerporution, partnership or other entity organized under the
laws of a Stale cmhe District of Columbia or under federal law and must agree o' be legally responsible for the debt securities;:and

o lmmedlqlc[\' after the mérgerysale of assets or gther traiSaction weare not in default on the debt seturities, A default for this purpose
would inctude any event that wotild be an event of deffilt if the requirements for giving us default notice or our defanli having 10 exist for a
specmc *period of time were disregarded,

Additional restrictioris, il any, on our ability to consolidate or merge with anather company of 10 sell substantially all of our.assets to another campany or 10 buy
substantially all ot the assets ol another company. will be set forih i in the applicable pmspcc:us supplement.

Events of Default and Related Matters

FEvents of Defamlr. The term "event of detault” means any of the following:

we do not pay the principal or any premium on a debi secunty on its due date;

we do not pay interest on a debt security within 30 days of its due date:

. .

we default in the performance or breach provisions of the applicable indenture relating to mergers, consolidations and wransters of all or
substantialiy all of our assets; ’

we remuin in breach of any other em of the applicable indenture tor 30 days afler. we receive 3 notice of defaul! stating we are in breach:

we default in the payment of any of our other indebtedness aver a specified dmount that results in the acceleration of the maturity of the
indebtedness or constituies a detault in the payment of
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the indebtedness at final maturity, but only if the indebtedness is not discharged or the acceleration is not rescinded or angulled:

. .
a final judgment or order for the payment of money over.a specilied amount is rendered against us or any of our "significant subsidiaries™,

.. - - P R ag- s g - . - . : s . N
we or one of our."signilicant subsidiadies” tiles for bankruptey or certain other events in bankruptey. insolvency or Fecorganizalion occur; or

any other event of defamlt described in the applicable prospectus supplement oceurs.
The tenn "significant 'subsidinr)j" means each of oursignii':cant subsidiariés (a5 defined in Regulation §-X promulgated under the Securities Act of 1933).

Remedies If i Even of Defankt Ocenrs.  1f 2n evem of defauit has occurred and has not been cured, the trusice of the holders of ot least 25% in principal
amount of the debt securiies of the affected scrics may,declare the entire pnnc:pal nmuuﬂt of ali the debt sccunues of that series io be due and immediately
payzhle, We call this a "declaration of aceeleration of maturity," I an event of dciauh occum because of certain events in bankniptcy. msolvc:tcy or
n:orgamzatmn the prineipal amount of all the debt securities of that series will be autom:mcaﬂy ‘acceleraied. without' afy action by the trustee or any holder. At
any time'after the truster or the holders have accclerated any series of debt scouritics, but betore aJudgmcm or.decree for payment of the money due has been
ablaingd, the holders of at least 8 majonity in principal amount of the' débt secunties of the uffectéd series msv undef certain circimstances, rescind and annul
such acceleration.

The trustee will be required o give notice-tv the holders of debt securities within 90 days of a defuilt under the applicable indenturg unle'ss the défaull has
beeh cured or waived. The trustee may withheld notice to the holders of any scrics ofdebt securities of any default with respoct to that series, except a defauli in
the payment of the principal, prémium, or mterest on any debl séeurity oflhal series in respecl ol any debt’ secerity of that seres. if specificd responsible oflicers
of the trustee consider the withholding to be ln,lhe interest ol he holders.

Except in cases of default, where the trustec has some special duties, the Lrustee is not required 1o take any action under the opplicable indenture at the
request of any holders unless the holders ofler 1he trusiee reasonable prolecuon from expenses and liability, We refer o this as an "indemnity." I reasonable-
indemnity is provided, the holders of 2 majority i principal amount of the outstanding secunties oflhc rclcvnm serics may direct the time, miethod ‘and place of
conducting any lawsnit or other format legal actioh seeking any, remedy available to the trustee, These mijority holders may also direct the trustee in performing
any other action undér the applicable indenture. snbject to certain limitattons.

.- Before vou bypass the trustee and bring your own lawsuit or other formal legal action or take other steps to enforce your rights or protect your interests
relating 1o the debi-securities: the following must oceur

you pust give the truste written notice that an event of defzult has oecumred and remains uncured;

the holders of a specified percentage in principal amount of all outstanding securities of the relevant series must make a wnitien request that
the trusiee Lake action because ol the detault, ard must otter reasonable indemnity to the trustee againsi the cost and other ligbilities of
teking that action; and

the Lrustee must have nol taken sction for 60 duys afller receipt of the above notice and offer of indemnity.

5
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Towever, you are entitled at any time to bring a lawsuit for the payment of money due'on your security. alter. its due date.

Every vear we will fumish 1o the trustee a writien stalement by certain ol our.ollicers certitying that to their knowledge we arc in compliance with the
applicablé indentire and the debt securities, or else specifving any default.

Modification of an Indefture
There are three types of changes we can make to the indentures and the debt securities:

Changes Reguiring Your Approval.  First. there are changes we cannot make to your debt securities without your specific approval. The following is a fist
of those types of changes:

change the stated maturity of the principal or interest on a debt security;
reduce any amounts due on a debi secunty;

‘reduce the amount of principal payable upon acceleration of the matuﬁ!y?ofa debt security fé]lowing a dcfault:
change the place or currency of paynient o a debt secufity:
waive a defaultin the paymeiit of principal af, premium, i€ any.or interest on the debt szeurity;
modify the subordination provisions, if any. in-a ihanner thut is adverse 1o vou, or

redice the pcrcenumc of holdérs of debi securilies whose consent is needed io modity, or. amend an indenture or 1o waive compliance with
ccnam provisions of an iridenture 6t 10 Waive certain defalilts:

C)‘rrmges R:‘qmm:g a Uq,romy Vote. The second type of change fv'an indenture and the debt 'securities is the kind that requires a vote in favor by holders
of debt securities owning a majority of the principal amount of the pnmcu!ar serics affected. Most changes fall.into this category. except for clarifying changcq
and certain other changes that would frot advcrscly affect holders of the debt scurities; We require the saine Voté to obiain a waiver of i past default, However,
we cannot obtain 2 waiver of'a payment default or any other aspect ‘of an‘indenture or.the debt securities listed in the first category described above under
"Changes Requiring Your Approval” imless we obtain vour individal doisent 1o the wajver.

Changes Not Requiring Approval.  The thied type of change does not require any vote by holders of debt securities: This tvpe is limited to clarifications
and certain other changes that:

cure any ambiguity. defect o inconsistency, in the indentiire; ‘provided thot such amendinents do hot adversely affect the interests of the
holders. ot the ‘debt sccurities of the particular series in any fatérat fespect. or

make any change that. in the good faith opinion'of our board ol directors, does not matenally and adversely aftect the rights of any holder
of the debt securities of the particular serics.

Further Details Concerning Voting,  When taking a vote, we will usc the folloiving rulcs to decide how much principal amount to atiribute to a debt
secunty:

For original issue discount securiies. we will ust the pnnclpa] amount that would be due and pavable on the voting dale it the maturity of
the debt sccuritics werc accelerated to that date because of a dclault

For debt securities whose principal amount is not known. we will use a Special rule [or that security deseribed in the applicable prospectus
supplement. An example is if the principal umount is based on an index.

6
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Debt securities are not considered outstanding, and lhemi‘mc not eligitle o \'ok if we have dcposncd or se1 asidé in srust for you méney for their payment
or redemption or if we or one of our affiliates own 1 them, Debt securities arc also nét cl:glble 10 vote if they have been fully defeased as described immediately
below under " Discharge, Defeasance and Covenant Defeasance—Full Defeasance ™

A meeting may-be called ot any time by the trustee, and alsn, upon request, by us or the holders of at least 25% in principal amount of the outstanding debi
securities of such series.in"any such case, upon notice piven as provided in the indenture. -

Discharge, Deleasance and Covenant Defeasance

Discharge. We may discharge some obligations to holders of any scries of dubi securitics that cither have become due and payable or will become due and
pay nhic within one vear, or scheduled for redemption within one year, by irmévoeably depositing with the trustee, in trust, funds in the applicable currency in an
amount suilicient W pay the debt secaritics, including any premium and interest,

Full Defeasance.  We can; under particular circumstances, ettect a tull deteasance af your.series of debt sccuritics. By this we mean we can legally release
ourselves from any payment ‘or other obligations on the debt sccurities it we put i place the following arrangements to repay vou:

we must deposit in trust for vour benefit and the benefit ot all other direct holders of the Lfcbl_ securities a combination of money and U.S.
government or US, gdvémnment agency notes or bonds thiat will generate enough cash to make interest, principal and any other payments
un the debt securities on theis varnovs due dates;

we must deliver 16 the trustee an opinion of counsel reasonably aceeptable 1o the trustee confirming thas we have received ffom, or there has
been published by: the Intemal Revenue Service a uling or:since the date of the applicable indenture, there has been a change in the
applicable federal income tax faw, in cither case to the etfect that, and based thefeon such epinion of counsel shall confirm that, you v will
not: recognize ifcoime; gain orloss tor [ederal income tax purpases ns a result-of such [ull defeasancé and-will be subjeci 16 féderal income.
tax onr-the same amounts, in the same manner and at the same times as woild hive been the case it such fill defeasance had not occum:d

no defoult or event of default shall have occurred and be conunumg gither,on the date of such deposit or insofar as evenis of default from
bankruptey or insdlvency evenis are concerned, at any time in the period endlng on the 9ist day atter the date of deposit;

such full defeasance witt not result in a breach of viclation ol or constitute a default under any material agreement or insirument {other than
the applicable indenture) to which we or any of our subsidiaries is a puty. or,bound;

we must deliver to the trusiee an optmon of’ counsel to the efigcl that, assuming no intervening. bankrup:cy ol us or any guarantor between
the c!ale of deposit and the 91st day, tollowing the deposil and nssunnng that no holder ut'the debt security is an “insider” under applicable
bankrupicy law. after the 91 st day follov-mu the deposit, the trus fiinds will not be subject to the effect of any applicable banksuptey,
sotvency, reorganization or similar laws alfecting creditors: nghls generatly;

we must deliver to the trustee an officers’ certificate stating'that we did not make the dcposnt mth the intem of preferring vou over our other
creditors with the intent of deteating, hindering, delaying or defrauding our ereditors or others; and

we must deliver 16 the trustee an otlicers’ certiticate and an opinion of counscl,:each s:aiing that all condittons precedent relating to the full
deteasunce have been satistied.
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If we did accomplish full defeasince, you would have to rely solely on the rust deposit for repayment on the debt seenrities. You could not look 1o us for
repaynent i the unlikely event ol any shortfall Conversely; the trust deposit \\ould moet hkely be protected | fmm ‘claims of our lenders and other creditors if we
ever became Bankrupt or insolvent. You would also be released from any subordination provisions: :

Covenant Df.feacance

Under current federal 1ax law, we can make the same type of deposit describéd abave and be released from some of the restrictive

coiefiants in the debt secinities: This is called “covenant defeasunce.” In that event,'you would lose lhc protection of those restrictive covenants but would gain
the protection of having money and securities set aside in trust to repay the secwrities and you would be released from any subordination provisions. In order to

dchieve covenanl deteasunce, we must do the following:

we must deposit in trust Ioé your benetit and the benetit of all other dircct holders of the dehi securities a combination of money and U.S.
government or. 1.8, government agency notes or bonds that will:generate enough cash to ritake interest, principal and any other payments
on the debt szcurities on their vanious due dates;

we must deliver 1o tlic trusiee an opinion of counsel ressonably acceptable to the trustee conf’mnng that vou will not recognize income,
eain or loss for federal income tax purposes as a result of such covenant defeasance and that you will be subject to federal { income tax on the
. same anounts, in the same manner und at the same fimes as would have been the case if such covenam defeasance had not Dccurr!:d.

1o default or event of delault shall have occurred and be continuing cither on the date of such deposit or insofar as events of defauli from_
bunkrupicy or insolvency events are concerned.: ot any time in the period ending on the 915t day atier the date of deposiy;

such covenant defeasurice will not result in a breach or vivlation'of, o constitute a default under any material agreement or, instrument
{other.than the applicable indepture) to which.we or any of oar subsidianies is & party or bound:.

we musi deliver.to the trustee an opinten of connsel Lo the cffeot that, assuming o intervening bankruptey of us or any, guarantor between
the date of deposit and the 91st day following the deposit and assuming.that né holder of the debt sectrity is an lmlder under applicable
bankrupiey taw, atter the 9ist day toll.owmg the deposit, the trust tunds will not be subject 1o the eftect of any apphicable bankmptc‘,,
insolvency, reorganization or similar laws affecting creditors’ -rights generatly;

we'must deliver 1o the trustee an ofticers' certificate stating that we did not make the deposit with the intent of preferring you over our other
. ereditors with the intent of defeating: hindering, delaying or defrauding our.creditors or others;.and

we must deliver 1o the trustee an officers’ certificate and an opinion ol counsel.: cach swnng that all conditions precedent relating 1o the

covenant defeasance have been satistied.

1{ we accomplish covenant defeasance. the following provisions ol an indenture and the debt securities would no longer apply:

any subordination provisions; and

any covénants applicable 1o the scries of débi securilies and deseribed in the applicable prospetius supplement;

certain events ol detault relating to breach ol covenants and acceleraion of the malunry ol other debi set Lorth in any prospectus

supplement.
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1 we accomplish covenant defeasance, you ean still look ta us for repayinent of the debt securities i a shartfall n the trust depasit eccurted. [T one of the
remainig events of defuult occurs. for ex.unp]c our bankruptcy, and the debt securities becoine imingdidtely due and payable, there may be a shortfall.
Depending on-the even! causing the default. you may not be able 1o obtain payment of the shortfall.

Subordination R .

We will set forth in the applicable prospecius qupplemenl the terms and conditions, if any, upon which any series of senior subordinated securities or
subordinated sccurilies is subordinaied to debt secunties of another series or o athér indebteiness of: ours. The terms will include a description of:

the indebtedness mnking senior to the debt secunities being offered,

the restrictions, if any, on paymets to the hiolders of the debt secunitics being offered while a default with respeet to the senior indebtedness
is continuing;

the restrictions, if anv, on payments to the holders of the 'debt secorities being offered fallowing an event of default: and

4
provisions requiring holders of the debt sccurities being offered to remit some paynicnts to hoiders of senior indebtedness,

Conversion

"We may issue deht securities {rom time to time that are convertible into our common stock of our.other securities or any securities of thitd parties. H you
told convertible debt s¢Slirities. you will be pomul!ed at certain imes speuﬁud in the apphcab]c prnspc.clus supplemenl to convert your debl securities into our
common stock, other securities or securities of third pamm for u specified price. We. will describe the coriversion price (or the melhnd for determining the
conversion price) and the other terms applicable 1o conversion ia the’ applicable pro:.pmtus supplemcnl. -

‘Guarintees

One o more of our subsididries, as.guaranters, may. jointly, and severally, filly and uncnndmonally guarantee out obligations under \he debt securities on
an equal and mtable hasis, subjéct w the limitgtion descnbed in the next parngraph: In addition, any. supplcmenml indenture may require us 1o cause certzin or all
domestic entities that bccomr: oné ol our qubs:dumcs after the date of any mpp]e:ucnta] indenture 1o enter into a siipplediental indentitre pursuant to wi hich such
subsidiary agrees (o Eun.rmnec aur obligations undet the debt scourities, 1t we default in payment of the . principal, ikicrest orany premium on such debt secunties,
the RUBUNALS, _;omllv and severally, will be unconditionally obligated 10 duly and punctually. make such pavments..

Each guarantor’s obhganons will be timited to the maximum amount that (alter giving effect to all other contingent and fixed liabilities of such guarantor
any coilec!aona from, o payments made by or on behalCof, an) other guardntors) wil'result in the obl:gauons of such guaranior under Lhe guarantee not
constifuting & fraudilent convevance or fraudulem transfer undcr fedesal of state law. l',ach guaramur ihat makes a payment or distribution under its guamnies
shall be u_mllcd to contribution from each other gusrantor i1 a pro rats’amount based on the net assets o{caqh guarnior,

Guarantees of semior debt securities (including the payment of principal, interest and any, premitim on suich debt securities) will rank pard passu in right of
payment “alh :111 other unsecured and unmlx)rdlmtcd indebiedness of the guarantor and will rank senior in fight of payment 1o al} subordinated indebiedness of
such guarantor. Guarantees of suborditiated debt setunities will generally
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be subordinated and junior in right of payment to the prier payment in full of all senior indebtedness of the guarantor.

' .
The prospectus supplement for 2 particaler issue of debt secunitics will describe the subsidiary guarantors and any additional material terns of the
guaraniees. .

Global ,S_cc_uritirs

1f 50 set forth-in the'applicable prospecius supplement, we may issue the délbi securities ot a series in whole orin pan in the torm’of one or more global
securities that wilkibe deposited with a deposilary, identilied in the prospectus supplement. We may issue global securities in cither repistered or bearer form and
in eithér temporary ar, permanent form. The specilic tlerms of the depasitary arrangement with respecl te any-series of debt secaritics will be described in the
prospecms supplement,
DESCRIPTION.OF PREFERRED STOCK

General

iSubject to ]mumuans prescribed by Delaware law and our certificate of mcorpumtlon, our board of dll‘CClOl’S is authorized to issue. from the authorized but
unissued shar€s of capital stock, prctc:-rcd stock in series and to establish [rofm time 10 time the number of shares of pretferred stock 10 be included in the series
aid to fix the desighation and any preferences, conversion and othér rights, ‘-ohng powers, restrictions, Iumlaatlous as to dividends, qiialifications wid terms and
conditions of redemption of the shares of each series. and such rthér subjects of matters as may be fixed by resolution of our board of difectors or one of its duly
authorized committees; As of the date of this prospectus. we Have not issued any shares of preferred stock.

‘Reféreuce is miade 10 the prospeetus supplement relating to any series of Shares of preferred stuck being offered in such prospectus supplement for the
specific terms of'the senes, including:

(1) the title and stated value of the scries of shares of preferred stock,

(2) the number of shares of the series of shares of preferred stock otfered. lllelliquidalior! pr?:féreuce per share and the offering price of such
shares ol prcfened stock;

(3} the dividend rate(s), peniod(s) andfor payment date(s) or the method(s) of calcutation tor.those values relating to the shares of preferred stock
of'the senies;

{4) the'date from which dividends on shares of prelemed stock of the scrics shall cumulate, ;!'appiicable:
13) the procedures for any auction and remarketing; it any. for shares of prelérred stock of the series.

(6) the provision for a sinking fund, if any, for shares of preterred siock of'the series:

(7) the provision lor.redemption, il applicable, of shares of preferred stock of the series;

(8) any listing of the serics of shares of preferred stock on any.securities exchange:

{9) the terms and conditions, if applicable, upon which shares of preferred stock of the seri¢s will be convertible into shares of common stock,
including the conversion prce, or manner of calculating the conversion price:

{10) whether interests in shares of preterred stock of the series will:be represented by global securities:
(11) any other specitic terms, preterences, nights, imitations or.restrictions of the series of shares of preferred stock:

10
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(£2) a disctission of federal ingome tax codisideratibus applicable to shares of prefémed stock of the sedies:

(13) the relative ranking and preterences of shares ofprelerred stock of the series asto dividéxﬁ{d rights and rights tpon liquidation. dissolution'or
winding up of vur affairs;

{14) any limitations on issuance of any serics of shares of preferred stock ranking setnor-to'or on a panity wilh Lhe series of shares of preferred
stock as to dividend rights and rights upon Tiquidation, dissolution or winding up of gur.affairs; nnd

{15) any limiaiions on direct or benéficial ownership and restrictionson transfer of shares of préferred stock of the series.

Rank

Unless otherwise spccﬂ:cd in the applicable prospectus supplement, the shares of preferred Stock of each serieswill rank with respect to dividend rights and
‘rights upon liguidation, dissolution or- mndmg up of our affairs:

senior fo all classes or sefies of shures ol common stock, and o all equity. seéurities mnking junior to the senies ol shares of preferted stock:

on a panty-with all cquity sécinities issued by us the torms of which'specifically provide that such ciuity securities rank on a panity with
shares of preferred stock of the series: and

juatior to all equity, sécurities issued by us the terms of which specilically provide that such equity securities rnk seaior to shares ot
preferced 5tock ot the seres,

Dividends

Holders of shares of pretermed stock of eaeh series shall be éntitled 1o receive dividends at such rates ond on such dates as will be set forth in the applicable
prospeetus supplement, When and il declared by our board of dlreclors : dividends shall. be payable out of our assets legally avajlable for payment 6f dividends,

Each such dividend shall be payable to holders of record s they appedr on our share transfr bocks on such record dates as shall.be fixed by our board of
directars:

Dividends on any senes of the shares of preferred stock may be cumulative or roncumulative. as provided in the applicable prospectus supplement.
Dividends, if cumulamfc will be ciimulative from and after the date st forth in the applicable prospectus supplement. If vur board of ditectors fails to declare o
dividend payeble on a dividend payment date on any series of the shares of preferred stock lor which dividénds are noncumulative, then the holders'of the serics
of the shares of preterred stack will have'no right to reecive a dividend in respect ot the dividend period ‘ending on such dividend payment dntc and vie will have
1o obligation to pay the dividend accrued for such period, whethér or not dividends on the series are declared payable on any funre div idend pavment date,

I shares of preferned stock of any stfies are outstanding, no full dividends sholl be dedlared of paid of se\ apan tor payment on the shares of preferred stock
ol any other series mnking, as to dividends, on a parity with or junior to the shares of preferred slock oflilc scnes for any. penied unless full dividends, including
cuimulative dividends if applicable, for the then éarrent dividend period and any past period, it any, have been or cnnlemporm1eou<;ly are declared and patd or
declared and @ sum sufficient for the pavment of the dividend set apait for.such payment on the shares of prcfem:d stock of the series. When dividends are not
paid (6 tull, & o sum-sutticient for the fil) payment is nol so'sel apan, apon the shares ol preh:rred stack at'any sérigs and the shares of any ather series ol shares
ol prt:lerred stock ranking on a panty as to dividends with the shares of prctcm:d stock of the seriés, all dltldends declared upon shares of preterred stock of'the
series and any other series ol shares of preterred stock ranking on a parity as o dividends-with the shares of preferred stock shalt be declared

i1
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pro raia 50 that the amonnt of dividends declared per share on the shares of preferred stock of the series and 1he other senes of shares of preferred stock shall in
all eases bear to ¢ach other the same ratio that accrued dividends per share on thic sharés of preterred stock of the serics and the ether series ol shares'of preterred
stock bear 1o each other-The pro rata amount shall not {inchude any accumulation in I’pr(.cl ol vnpaid dividénds tor prior dividend pefiods it the series ol shares
of prefered stock does not have a cumulamc dmdcnd No interest, or sumn of money in hieu of interesy, shall be,pa_vable in respect of any dividend payment or
payments on'shares of prefemed stock of the serses which may be in amears.

Except as prov:ded in the immediately, preceding paragraph, unless tuli dividends, mcludmg cuniulative ividends.:it applicable, on the shares of preferred
stock of the series have bcen oF oonlcmporancouﬂ\' are declared and paid or dcciamd nnd a’sum suf'flcmm for the pavaient of the dividend s¢t apart for payment
for the then current dividend- peried, and any past period, if any, no dividends shall be decfarcd or pmd or'set aside for payment or other distribution shall be -
declared or made upon the shares of common stock or any other capﬂal slocL nmkmuumor to o dn a parity v With the shares of prelm'ed stock of the series as to
dividends or upon liquidation. Additionally, shares mnkmgjunmrm orin panty with the séries of shares of prcierrcd siock may not be redeemed, purchased or
atherwise acquired for any consideration, exceptbv.conversion into or cxchangc for.other capital stotk ranking junior.10 the shares of preferred siock of the
series os 1o dividends and upon liquidation. We al'io may not pay any money or make any money available for o smkma fund for the redemption of junior or
panty shares. No:wu}mandmg the preceding sentences,.we may make dividends of shares of common stack or other capital stock ranking junior to the shares of
preferied stock of the series of shares of prefesred stock, ahhough full dividends may not-have'been paid ¢ oF set aside,

‘Any dividend payment made on a serics of shares of preferred stock shall first be credited against the carllest #cerued but unpaid dividend due with fespect
to shares of the series.which remains payable.

Redemption
If 5o provided in the applicable prospecius supplement, the shares of preferred stock of a serjes will be'subject to mandatory redemption or redemplion at
our option, as a whole or in part. in each case upon the terms, at the times and at the redemption prices set torth in such prospectus supplement.

The prospecius suppiemem relating 1o o series of shares of pruem:d stock that is'subject to m‘mdalm) redémption wilt specily the number of shares of
preferred stock of the series that shall be redeemed by us in ezch year commencing alier a date to be spccmcd, at a redemption price per shure 1o be specitied,
together with an amount cqual to all neerued ‘and unpaid dividends thercon, which shall not, if 1h<. series of shares of preferred stock does not have a"¢umulative
dividend, include any accumulanon in respect of unpaid dmdcndq for prior dawdend periods, o the date of redemption. The redcmpunn pnce ma} be pa)able in
cash or othcr property, as spccmed in the applicable prospecrus snpplentent, If the redemption price for shares ot'pnfcm:d stock of any series is pavable only
fromg the net procceds of the issuance of shares of capital stock, the terms of the series of shares ul'preiened stock inay provide that, if no such share ol'cupnal
stock shall have been issued 'or to the extent the net-proceeds ffom any issuance are insulficient to payin tul! the aggregale redempticn price then due, shares of
preferred stack of the series shall antomatically and mandatorily be converted into shares o’ the apphcu.ble cap;tal stock pursuant to conversion provigions
specitied in the applicable prospectus supplément.

11 tull dividends on all shares of preterred stock of any scries, inluding cumulative dividends il applicabile-have not been or contemporancously are
.declared and paid or declared and a sum sufficient for the payment of the dividend set apart for payment for the then currem dividend period and any
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past dividends, .if any, we may not-redeem shares of prefémed stock of any scncs untess all outstanding shares of prcfemad stock of the series are simuliancously
redeemed. This shall not prevent, hcwcvcr the p:m:hase or acquisition of sliares of preterred stock of the series pursuant to 2 purchase or exchange olter made on
the same 1erms to holders of all oulslandmg shires of preh:m,d stoek 6f the & geries, afid, unkésy rall divideiuds, mcludmg cumulative dividends il apphcablc on atl
shares of preferred stock of any senies shall have been of comcmpomneousb dare declared and peitd or, declared and a sim sufficient for the payment of the
dividend se1 apart for payment for the then current dividend pennd and’ any, pas1 ‘period’it any, we wlll not purchme or otherwise-acquire directly or indirectly
any shares of preferned stock of the series, except by conversiea into or c\change for shares ofcaplml stock-ranking junior {o the shares of preferred stock of the
series as to dividends and upon liquidation,

If tewer.than all of the outstanding shares of preterred stock of amy scries are 1o be redeemed, the number of shares 1o be redeemed will.be determined by us
and such shares may be redeemed pro rata from the holders of record of shares 'of prefermed stock of the senesin pmpomon 1o the numbes of shares of prefered
stock of the series held by such holders With adjustments to avoid redemption of fractional shares or by Tot'in o ranier dclcnmm:d by us.

“Notice of redémption will be mailed ai least 30 days but not more than 90 days hefore the redgmption date 1o each holder of record ‘of shares of preterred
stock of any series to be redeemed at the address shown on our share transfer books. Each notice shall state:-

(1) the redemption date;
{2) the number of shares and series of the Shhr@h of prelerred Stock 10'be redeemed,

(3} the redenmption price; .

{4) the place or places where certiticates tor sucl shases of preterred stock are to be surrendered for payment ol the redemption price;
(5) that dividends on the sharcs of preferred swock to b redéemetd will ‘ccase to actue on such rmfc'mlptii)ti'datc; and
{6) the date upon which the holder's conversion rights, it any, as to such shares of preterred stock shall terminate.

I fewer than all the shares of preferred stock of any SCries are o e redeemed, the notice mailed 1o cach such holder of the series shall also speeify the number of
shares of’ ‘preferred sinck to be redeemed from each such holder. If notice of’ rﬂdempuon of any shares of prctcrred s:oclc has been given .'.md if the funds
necessary for such ntdcmpuon have been set aside by us in Lrust for.thebenelit of the holders of any shures of prcferrcd stock so called tcr fedemption. then from’
and after, the redemption date dividends will ceass to accrue on such shares of preferred stock, and 2l rights of the holders ofsuch shares of preferred stock will
terminate, excep the ng‘in 10 1eceive the redemplion price.

I..iquidntion Preference )

Upon any voluntary or involunlary liquidmiozl_ dissolution or winding up of our afthirs, then; before any distribution or payment shall be made to the holders
ol any shares, of comtnon stock of any other class or series of-shares ol étock’ runlungjumor to the seiies of shares of preferred stock in the d:strlbuhon of asseis
upon any Itqmdatlon, dissolition of \\mdmﬂ up. the helders of cach series of shares ofpreferred stock shall be entitled 1o receive out of our nssels legally
available for distribution 10  stockholders liquidating distributions in the amount of the liquidation preference per share. sct torth in the applicable prospectus
:aupp]emcm plus. an amuunl ‘equil’to all dividénds acerved and unpmd thereon: whic hatt 101 tuclude any atcumulation in respect ol uiipaid dividends tor prior
dividend periods if the seriés of shares of preferred stock does got have a cumittative dividend. After payment of”
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the full amount of the liquidating distributions to which they are entitled, the holders of stires of preferred stock of the series will have no right or claim toany of |
oW ICMmalning assets.

In the event that, upon any such voluntary or involuntary liquidation, dlssoluuon or,winding up. our a\'nllable assets are insullicient to pay e amount of the
hqutdalmg dlslnbullonb on'all outstanding shares of pn,lcm:d $tock of the series and l ¢ corresponding amounts pay: able on all shares ol other classes or seres of
capitat stock ra.nkmz ona pum} with shares of preferred stock of the series in the dmnbunon of assets, then the holders of shares of preferred siock of the series
and ali.other such classes or. series of capital stock shall share ratably in any.such distiibution of assets in pmpnmon to the {ull liquiddiing distributions to which
‘they would otherwise be respectively entitled. -

If liquidating dlsl.rlbuuons shall have been made in full loalt holders of shares of prcfcrrcd stack of the series, our rcmmnmg assets shall be distsibuted’
amiong the holders of dny other classes of series of capita) stock ranking _]umoFto the shiarés ot preferred swclx of the series upon liquidatio. dissolution os
winding up, according to their :cspccmc ngh\s and preferericds and in cach ease '\ccordmg 1o their respective number of shates. For such purposes, the
consalidation or merger of s with of into any other entity, or the; sale. lease or.conveyance of all or substantiatiy all of our property or business, shall not be.
dccmcd o constitute a hquldanon, dissolution or. winding upof us.

Voting Rights

Holders of the shares afpretérreci stock ot each senes will not have any v oling rights, except as set forth 'be]o“ orin the applicable prospectus supplement
or as otherwise required by applicable law. The follewing is a summary of the.voting rights that, unless provided otherwise in the applicable prospectus
supplement, will apply to'each series of shares of prefecred stock.,

Ifsm quarterly d|V|dend.x whether ot nol consecutively payuble on the shares of preferred stock of the scries or.uny other series of shares of preferred stock
mnklng ona pant\ \\lth lhe series of shares of prefeired stock with respect in cach case to the payment of dividends, amounis tipon liquidation, dissolution and
wmdmg up are in arrears; W hiéther or not mmed vr declared. the number,of dm:clur'e lhen constiluting our board of direetors will be increased by two. arid the
holdcrs ot shares of preierred stock ot the series, voling together us a class with, the holders of any. uiller scncq of'shares ranking in parity with such shares, will
have the right to elect two sdditional directors 1o serve on our board ol direclors at any.annusl mecting oi stockholders or a properly called special meeting of the
holders of shares of preferred stock of the series and other shares of preferred stock mnking in panty with such shares and at each subsequent annual meeting of
stockholders until 'l such dividends and dwldcndt: for the current quarterly period on the shares of preferred stock ofthe series and other shares of preferred
stock ranking in parity with such sharcs haw ‘been paid or declared and sct aside for payment, Such voting rights will terminate when all such acerued and unpald :
dividends have been declared and patd or set aside for payment, The term of office of all directors so elected Will terminate with thie termination of such voting
nehu

The appro»a] ol two-thards of the outslandmg ‘shares of preferred stock of the series and all o!hcr serics of sharcs of pretered stock s:mlln.rh aflected, voting
as 2 single class, s required in order 1o

(1 amend our certificate of incorporation (o aflect mmaterially and adversely the rights, preferences or voting power of the holders of the shares
of preferred stock of the series or other shares of prelerred stock ranking in panty-with such shares;

(2) enter into a share exchange that aftects the shares of preferred stock of the series, consolidate witl or merge into another entity, or permit
another entity to comolad'alc with or merge into us;unless in each such case cach preferred share of the series rcmalns outstinding withow a maierial
and adverse change to its terms and rights or is converted info or, c\c]:ungcd for shares of preferred:stock of the surviv ing entity having preferences,
conversion or other rights,
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voting powers, restrictions: limitations as'to d|v1dcnds, qnahf'cmmns and ferms or conditions of redcmpnon of the series identical to that 6f a prefered
share of the series, except for changes that do no‘l matenially and adversely aftect the ‘Imlders of ﬁ]t’: shares of preférred stock of the serics: oy

(3) authorize, rectassity, create, ot increase the ‘duthartzéd amount of any class ol shares hav i'i}g"lilg_,.ﬁls senior 1o the shares of pretirred stock of
the senes wilh respect to the payment of dividends or amounts upon liquidation, dissolutioh or winding up.

Howéver we may create additional classes of prity Shares and other series of shares of preferred stoik mnking]uriibr Lo the series ol shares of preterred
stock with respect in cach case to the payment of dividends, amounis upon l|qu1d.1t:on. dissolution and mndmg up, increase the authorized number of parity
shares and junior shares and ssue additional series of parity shares and § junior shares without the eonsent of any holder of shares of preferred stock of the series.

Except as provided above and as rcqulrcd by Jaw, the holders 6 shares of preferred stock of cach seriés will nol be entitled to voté on any merger or
consolidation involving vs or.a sale of all or subsmnuajlx all of our assets.

‘Conversion Rights

The terms and conditions, if any, upon which shiares of pretered stock of any series are convertible into shares of common siock will be set fonth i in the
applicable prospectus supplement relating to the series. Such tenms will mc!ude the number of shares of commen stock into which the shares ofpn:fcrrcd stock of
the sérigs tre convertibie;the conversion pncc or manner. of calnulauon of the conversion price. the conversion pernd, prov:smns as to whether conversion will
be at the option of the holders of'the shares of prctcrred stock of the series or us, the events requmng an adjustment of Lhe'conversion pnice and provisions
. ﬂeclmg conversion ir the event of the redemption of the shares of prefeited stock of'the sendés,

Limitation on Share Ownership

Cur ceniticate of mcorporancn prOhlbltS any perqon {rom bccommg the benchcml owner,of 5% or more of ml) class o1 series of Gur. mued and oumandmg
capital:siock unles such | person agrees in w Titing to (i} provide 18 1 Gansing At boritiés (as dumcd in'nur certificate of incorporatiof) information régarding
such person, (1) respoud lo writlen oF orad questions thut nay be pmpuundcd by any Gaming Aulhonl\ and {iii) consent to'the performance of any background
investigation that) may be reqmred b\ any Gamme. Aulhont} mc]udmg without limitation, an lnvesugnuon ofam cnmmﬂl record of, such person: Sibject 1o the
Tiphts of the hotders of uny of our preferred sock then Dutstanding. var Board of diteciors iy fedeem any 5hure:; of ouf preferved stoek held By 3 Disguolified
Holder at a price equal.to the Fair Market Value of such shures or such other redempuon pnce us pequired by pertinent state or federa law pursuant 1o ‘which the
sedemption is fequired; A TDisqualitied Holder” means auy benetictal owner of Shares of ovr. capital stock or uny of our subsidiaries, whose' holding of shares of°
our capita) stock, when taken logether with the holder of shares of capital Stock by any other beneficial owner may in the judgmerit of our board of directors,
result in {1} the dlsapprm al, modification, of non-rencwal of any. contract. undcr which we, or any of our subﬁldlancs has solc or.shared aulhonl’v o manage any
ganving operations, ot (1) the Joss or non-reimstatement of any license or franchise from any governmental agency held by us or any of our subsidiaries to conduct
any.portion of its business; which license or franchise is conditioned upon some or all of the holders of our capital siock meeting ceriain critera.
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DESCRIPTION OF COMMON STOCK

In the discussion that tollows, we have summarized selected provmmm ol onr certilicate ol mcorporahon as amended, and our bylaws relating to our
- capital stock. You should read our certificate of incorporation anid bylaws ¢ifrently in etliect lor more delails Icgardlng the provisions we describe below and tor
other provisions that may be important to you. We have filed copies of those documents with the SEC, and they are incorporated by reference as exhibiis to the
registration siatement of which this prospecius is part.

General

Qur centificate of ineomomation authorizes the issuance of 43,000,000 shares of comuton stock, 3,000,000 shares of Class B common stock, $0.01 par value,
and 2.000.000 shares of preferred stock, 50.01 par value: As ofAugusl 14,-2009,:32,286.855 shares of cur common stock were issued and outstanding which
exclades 4,327,623 sharés held by us in tfeasury, and no shares of our Class B common stock o our prclem:d stock were i1ssued or outst:mdmg Al issued and
outstanding shares of out comman stock #re fully paid and non-assessable.,

The rights and privileges of the holders of our common stock are eubJ ect 1o the preferentiad rights and pnwlcgc!: ot the holders of any Class B common stock
or-preferted stock outstariding,

-Dividend Riglits. Holders of shares of our common stock arcentitled to“a pro mta share of : any. dividends detlared on.the common stock:-by our board of
directors Irom tunds legally av ailable theretor, We have never paid a ‘dividend and do niot anticipat¢ paying one in the near future.

‘Liguidation Rights. In the event of our volunlan or mvoluntnry liquidation, dlssolunon or winding up, holders of shares of our. common stock are entitled
to share ratably in all assets remaining afier payment in full of liabilities, including the liquidation rights of any of eur cutstanding preferred stock or Series A
Jjunior. participating pm ferréd stock.

Foning Riwhts,  Holders of our common stock afe entitled Lo one vole tor.each share held on all maiters “sybmilted to u vote of the stockholders. Holders are
not entitled 10’ cumulate votes for the election of difectors. Accordingly, the holders of more than' 30% of all'of the shares outstanding can ¢lect all of the
directors. Significan! corporate tmnsactions such as amendments to vur centificate ol incorporation, mergers, sale of assets and dissolution or hqmd:mon require
approval:by the affimmative vote of a majority of the oulslundnm shares ot our commoen stock. Other matters 1o be voled apon-by the holders of aur common
stock require the aflinnative vote of'a majority of the shares present at the particular stoskholders meeting.

Redemption, Conversion and Sirking I7wid Provisions.  Theré are ‘no fédénption, codvérsion or sinking tund provisions with respect to our comumon stock.

Preemprivie and Other Subscription Rights.  T'here are no preemptive or other subseription rights with respeet 10 our common stock.
Limitation on Share Ownership

Qur cenilicate of mcorpornnon pl‘()h.lbll.‘:‘ any person troni becoming the beneficial owner of 5% or mare of any class or series of our issued and outstanding
capital stock unless such persan as_z,rees in writig to (i} prcwtdc 10 the Gaming Autharities (as détindd i ourceriticate ot incarporation) intormation regarding
such person; (i1) rcspond to written or ora) questions that may r be pmpoundcd by any Gam:ng Authonity and {i1i} consent to the pertormance ol any backyound

:mesngauon that may be rt:qmred by any Gaming Authonlv mcludmg Without ||m|t:1l|m1 -an’ mmest:buuon of any criminal record of such persan. Subject to the
rights of the halders of:m\ of aur Class B commion stock or preferred stock-then nutStandina; vur board 6 directors may redeem any shares of our capital stock
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held by a Disqualified Holder a a- pnce equal.to the Fair Market Vatue of such shnrc'i or such other. redcmpuon pnce as required by pertinent state or federal law
pursuant to which'the redcmptton i$ required, A" lJlsquahlled Ho]dcr means any benelicial owner of shares of our capital-stock or any.of our submdlanf.s.
whose holding of shares of our capital stock. when taken together with the holder of Shares of capilal stock b} any other béncticial owner may'in the judgment of
‘our board of duectors, résult in (1) the. dlsapprow] iiiedification, or non<renewal of any contract. under%\\iuch we, or any of bur subsidiaries has sole or shared
awthority io monage any gaming operations, or (i) the loss or non-reinstatenient of any license or franchise from any govemmental.agency held by us or any of
our subsidianes to conduct any portion of its business. which license or franchise is conditioned upon some of ali of the holders of our capital stock meeting
certain criterin,

DESCRIPTION OF RIGHTS
We may sell the sccurities offered hereby to investors direcily through stockholder purchase rights enm]mg ovwmers of shares of common stock to subscribe
tor and purchase shares of common stock, shares ofpn:fcm:d stock or debt sceurities ("Rights"), It thc secuiities offered hereby are to be sold through Rights,
such ngh\s will be dﬁ‘mbu\cd asa dmdcnd m ouf sidckhotders tor.which owr smckholdnm wilkpay.no stazimc &0 E1g!c.muon The prospecius supplement with
respect to.the Rights oﬂenng will set forth the selevant terms of the’ Rights, including (1 ) the kind and number of securities which will be otlered putrsuant to the
Rxghts, (2) the period dunng which and the price al which the: Rights will be excreisable, (3) the.number.of Rightsto be issiiéd, (4) any provisions for ¢hanges to
of adjistments in the exercise price of the Rights, anid (5) any other matérial terms of thi Rights.

PLAN OF DISTRIBUTION

We may sell the oftered securities to one or miore underw riters tor public oftering and sale by them or may sell the offered secunties to investors directly or
through agents, which agents may-be attiliated willi us. Ditect salés 1o investors may.be accomplished through subsceription atferings or through subscription
rights distributed to our slockholders and direct placcrm:ntb tu third parties. In conneetion with subscription offerings or the distribution of ;ubscnpuon nzhb o
stockholders, ifall the. underlying securities offered are not subscribed for, we.may sell such unsubscribed securities offered 1o third pa.rues du’eml} or through
ugents and, in addition, whether or not all of the underl\ma securities olTered are subseribed for. we may concurrently oﬂer addmon..d sculnncs of the type’
offered hereby to.third parties d!rcclly or,through nzcnb ‘Which agents may be afliliated with us: Any inderwriter or agent involved in the ofter and sale of the
vilered securities will be named in the dpp]lCdb]c pl’USpCLllh supplement:

The distribution of the ofiered sccurities may be eftected trom time to time in one or more 1r'1n§acuons at a lixed price ar prices; which may be changed, or
at prices re]med 10 the prcw.u]:ne market prices ai the time of sale or at negotiaicd prices, any of WI'IlCh m 'represema discount trom the pn:uulma market price.
We also may, fmm time’to time; authorize undérwriters acting as our agernls:to offer and sell the oflered sccunt:cs upon the terms and conditions set forth in the
applicable prospectus supplcmcn: In’connection. with the sale of otTf:rL,d scouritics; underwrilers may be dccmcd w have received compensation from us in the
form of underwriiing discounts o7 commissions and may @50 receive commissions from purchasers of off cred secunties for whom they may act as ageni.
Underwriters may sell offered secunhes to o1 through dealess, and such dealers may receive compensation: m the form of discounts, concessions or. commissions '
[rom the underwriters and/or commissions from the purchasers for whom they may act as agent.

Any’ underwriting compensation paid by us 10 underwriters or agents in cmmcctlon with the otfering of ‘otfered securities, and any discounts, concessions or
commissions allowed by underwniters to participating dealers, will be set forth in the applicable prospectus supplemcm Underwniters. dealers and agents
pﬂrt:cuputmb in the distnbution of the affered securities may be deemed Lo be undcn\ fters, .
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and any discounts and commissions received by them and any profit realized by.them on resale of the oftered securitics may be deemed to be underwriting-
discounts and commissions, under the Securities Act of 1933. Underwrilers, dealers and agents may be eniitled, undcr agreements entered into with us, ©
indemnitication against and contribution toward civil liabilitics, including liabilities under the Securilies Al of ]933 Any such indemmilication agreements will
be describied in the applicable prospectus supplement.

If so indicated iu the applicable prospectus supplement, we wili authorize dealers acting a5 our agents to solicil offers by institutions to purchase offercd
securities from us at the public offering price set forth in such prospectus supplcmen[ pumlanl to delaved delivery contradts pmvtdmg for payment and delivery
on the date or dates stated in such ‘prospecius supplement. Each contract will be lor an amount not legi than? and the aggrcgalc “principal arcunt of offered
securides sold pursuant 1o contracis shall be not less nor more than, ihe respech\ € smounts stated i in the applmable pmspecms supplement. Insttutions with
‘whom contracts, when aulhonzcd may be madc include commercial and ﬁavmgs bzmks Insurance compun:cs. penston Lunds, investment companies, educational
and charitable institutions, and other institutions but wiil inal] cases be subject (o our appmvnl Coniricts will not be subject to any conditions except the
purchase by an instinution of the offered securities covered by.its contracts shall not at the umc of delivery be pmhsbncd tirder the laws of any Junsdlctton in the
Uited States to'which such institulion is subject, and if the offered securities are béing sold to anderwriters” we shall havé sold to such underwniters the total
principal amount of the offered secunilies less the principal amount of the securities cov cred by contracts: Some ofthe undefwriters and their affiliates may-be
customers of, engage in transactions with and perform services for us and our. subsidiaries in the ordinary. cuum: ofbusmess

LEGALMATTERS

Ceitain legal matters ini connection with the securities ofTered pursuant Lo this prospectus will be passed'up.onﬁy Mayer Brown LLP, Chicago.wlllinoié.

EXPERTS

Erast & Young LLLP. independent registered miblic accounting firm, has audm:d our.consolidated tinancial statements and schedule included in our Annual
Report on Forria 10-K-for the vear ended Apil 26, 2009, and the LﬂBCl]\Vl’lCSb ol our internal control over, ﬁn.mmal repornng as of Apni 26. 2009, a5 set forth in
their reports, which are 1ncorpomted by reference in this prospectus and ¢lsewhers in the registration smlement Our financial statements and schédule are
lcorporated by réference in reliance on Emst & Young LILPs reports. given on’ [hclr authonity us experls in .u.wunlmg and audllmu -

WHERE YOU CAN FIND MORE INFORMATION

‘e file annual. quartesly and current reports, proxy statements and other information with the U.S. Securnities and Exchange Commission. You may read
and copv the reports, statemenis and other information at the U.S. Securities and EXChaﬂgc Cumm:ss:ons pubhc reference room at 100 F Street, N.E.,
Room 1580, Washington, D.C. 20549, You can reques copies of these documents by writing 1o ihe U.S.-Securities and Exchange Comimission but must pay
photocopying tees. Please call the 1.5, Securities and Exchange Commission at 1-202-351- 8090 [or further information on the operation of the public reférence
roomis. Oie US. Seconties and Exchange Comniission tilings are also gvailable () the public « on "Ih¢ULS, Securities and EXchdnge Commission's [pternet site
(hup:ianew.sec.gov).
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. PARTI ,
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14 Other Fapenses of Issuance and Distribution

The following table sets forth the estimated expenses 1o be borne by us in connection with the issuance and distnbution of the securitics registered hereby:

§I§CE§,ibmilion leeF vy virEr e 6740)
fetsa and e‘{pensc?"‘g T M{ZIOO oo} -

A gt ‘ o
 andd expenseshiiG
Mlscc!lancous‘

ToB ot G o T e 25,400,000}

Estimated for purposes of filing this registration statement
Item 15, Indemnification of Directors and U_ﬂiccrs

_ (a) Section 145 'of the Delaware Generl Corporation Law; Section'83 of the Louisiana’ Business Corporition Law, Article 8, Subarticle E of the
Mississippi Business Corporation Law: Amcle 109 oflhe Colorado Busme:;:, Corporilion Act? Division VIIL Pant E 'of the [owa Business (,orpﬂmllon Act;
Section 78751 of the Nevads Business Corporation Act; Section 351, 355 of the Genéral and Business Corpomtion Law of the Sipte of Missoudy; and
Scction 607.0830 of the Florida Business (.orpomuon Act: (l] give Lurpuruhonb orgamzcd it those” states broad powers to indemmity their present and former
directors and officers and those of alliliated corporations against expenses incurred i in the detense of ﬂny lawsiiil o which théy are made parties by reason of
being or having been such diregtors or otlicers, subject 10 specified wndmum and ckelugions, (2) givea dlrc*..[ur orothicer wio suctésstully defends an action

‘the ngh[ to'be 50 indemnificd aad (3) authorize the co-registrants 10 buy., dircctors’ and 'oilicers' liability insurance.

(b} Axtice 8 of Isle of Capri's Centificate of Incorpomtion provides. for indemnification of directors and officers to the fullest extent permitted by law,
In accordance \\lth Section 102{b) 7 of the Detaware General Corporation Law. [sle of (,ﬂprl s Certificate of Incorporation pm\'ldeslhat directors shall not
be personally hable tor monetary dama}_.,es for breaches of their fiduciary duty as directors except for (1) breaches of their duty of loyalty'to thé registrant or its

stockholders, (2) acts or omissions not in good faith or that involve intentional ml:.conduct or knowing; vielations oflaw (3) uatawful paviient of dividends as
prohibited by Section 174 of the Delaware General Corporation Law or (4) transuctions from:which a director dcmcsfan improper personal benefit,

Various provisions contained in the Cenificates of Incorpomation, B) -aws o other t)rganwa\mnal documents of the other co-Tegisirants provide for
indemnitication ol the directors and officers of those CO—FCgISlmI][b und, m .somc ‘cases, lmm of ¢liminate the personal lability of the directors of those
co-registrants in accordance with the laws of the states in which those co- reg;stramts llI'E: “organized.

Ttem 16, FExhibits

Alist ot exhibits {iled with this registration statement is contsined in the index 1o exhibits, which is incorporated by relerence.
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lItem V7. Undertakings

Each of the updersigned co-registrants hereby undenakes:

(1) To lile. during any period in which offers dr sales are l;e_ing'mude. i post-effective amendment to this registration statement:
(i) Toinclude Any prospectus required by section 10(aX3) of the Securities Act of 1933;

(i) To relléctin the prospectus any facts or events arising after the effective date of the rv:uslrutlon stateinent (or the most recent post-ciTeclive
amendment thereof) which, mdmdua[l} or in the eggregate, represent o fundamental change in the mfarmmmn set forth in the registration statement,
Notwithstanding the’ loregoing. any increase or decrease in voliime of sccunties offered (11 the total doblar valué ol'secunl: otlcn:d would hot c\cccd
that which was registered} and anv deviation fram the low or. hagh end of the cstlmaled maximum 6flering range may be rcﬂeclcd in the form of
prospectus filed with the Commission pursuant fo Rule 424(b) if,in-the aggrcgatc the changes'in volume and price represent no mon: than a
20 percent change in the maximum aggregaie g oifcnnz price set [orth in the " Caleulation ochulslranon Fec™ table in the efféctive registation
stalement; and

{iii) To include any matenial information with respect to the plan of distribution not previcusly disclosed in the registration smtcmcnt or any
material change to such information in the registration Stétement;”

Provided, however, !hnt pﬂmgmphs (1Xi), (l)(n) and (Bt} of this & section do not upp]y il the infotmation required to be included in a post-cflective ; amendment
by those paragraphs is contained in reporis filed with ar famished 1o the Commission. by the registrant pursuant to section 13 or section 15(d) of the Securiiies
Exchange Act of:1934. ‘that are incorporated by, reference in the registralicn statement.-or is contained in a form of “prospectus filed pursuant to Rute 424(b) that is
part of-ihe. reg:‘;r.ranon stalement.

(2) “That, for the purpose of determining any liability. under.the Securities Act of/1933, each such post-ctlective smendment shull'be deemed 1 be anéw
registration statement mlatmg to the securities offered therein, and the oﬁ'crmg of such securities at that time shall be deemed 10 be the initial bora fide offering
thereol.

(3) To remove lrom registretion by means o a posi-eftective amendment any of the securities being registered that remain unsold al the termination of the
aftering.

(4} That, for purposes of determining any liability under the Securities Act of 1933 40 any purchascr:

‘(i) Each prospectus liled by the registrant purstani to Rule d”d(b)(B) shall'be deemed to be part 0fthe registeation statement as of the date the
liled prospectus was deemed part of and included in the ¢ rcglstranon stalenment; and

(1) Each prospecius required to be filed pursuant to Rule 424(b)2}, (b} 5), or-(b)X7) as part of a registration slatement in reliance on Rule 430B
relating 1o an offering made pursuant to Ride 415()(1Xi), (vii), or. {x) for the purpose of pmwdmg information required by section-10(a) of the
Securities Act of 1933 shiadl' be deented to be part'of and included i the: sepistration siatement as of the earlier of the date such form of prospcc:us is
lirst used after effectiveness or the date of the Grst comtract of sale of seeurilies in the olfering described in the prospectus. As provided in Rule 4308,
Yor liability purposes of the issuer and any person that isat that date an.underwriter, such date shall be deemed to be anew eftective date ol'the
n:gistfalion‘slalemeni relating 1o the securities in the registralion stlement to which that prospectus relates, and the oltering ol such seeunities at that
time shall be deemed to be the initial bona fide offering thereof.
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Provided, however, that no statement made in‘a registration slatement or prospectus that'is part of the registration statemeant or made in a document
incorporated or deemed jncorporated by reference into the registration statement or prospectus that is parl of the registration statement will. as lo a
piirchaser with a time of contract of sale prior to such (irst use, supersede or modity any stalemént Lh.-n was made in the mglslmuon statement or
prospecius that was pont of the registration siptement of made in any such document immediately pnor to such date of Hirstuse.

(3). That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to m_l};.pumilascrin the initial distribution of securities:

The undersigned registrant undertakes that ina primary affesing of securitics of the undersigned registrant pursuant to this registration statemeni, regardless

of the underwriting method used 1o sell the securities to the’ purthuser if the securities are offered or sold to such purchaser by means of any of the tollawing
communications, the undersigned registrant will be 2 &eller 1o the purchaser and will be conisidered tooffer or sell such securities 1o such purchaser:’

(i} Any preliminary prospecius relating to' the offering prepared by or on behalf of the undersigned registmnt or used or referred to by the
undersigned registrant.

(i) Any free writing prospectus rclaung to the offéring prepared by oron behalf of the’ undcmgnad registrant or used or referred 1o by the
undersigned registrant, -

(ul) The portion of any other free Writing prospectus rélating o' the nﬁ'cnng containing malerm[ information aboul the undersigned rcgmrani or
its securities pravided by or on Behalf of the undersigned regidirant; and.

(iv) Any other communication i_hal is an ofter in the otfering made by the undersigned registrant to'the purchaser.

(67 That, for, purposes of determining any lability ender the Securities Act of 1933; eficti tiling i, the teistrant’s anaual report prrsuant to Seetion, A3ayor

l.‘)(d) of the Securiiies Exchange Act of 1934 (and, where apphcable each filing of an cmploy.cc bcncm plan H] annual rcporl puisiiant to Section 13(d) of the
Securities Exchange Act of 1934) that is incorporated by reterence:in the re;_,l"lratlun statement shall be deeried 10 be a nesw registration statément relunng to the
securities offered therein. and the offering of such securties at lhal time shall be deemed to be the initial dona fide offering thercof.

(7} Insolar a5 indemnitication tor labilities arising under the Sccuritics Act of 1933 may be pcrmlttod to directors, oflicers and controlling persons of the

registrant pursuant (o the foregoing provisions, or olherwise, the registrant has been ndvised That, in the apinion of the Securities Exchange Camimission, such
indemnification 1 15 against public policy as expressed in the Act and i is, thercfore, unenforceable. in the c\'cntlthal aclaim for indempification against such
liabiliges (other than the | payment by the registrant of expenses incurred or pmd by e director: officer or. controlling person of’ Lhe n:g.istmnt in thc succcssful
_dcfcnse ofan} action, suil o pmcccdmg) is asserted by such director, officer or controlling person in connection. with the securilies being rcgtslcrcd, the
egistraidt will, imless in'the Opmmu of its counsel the matter has been setled by comtiolling"precedentsubmit 1o a court of approprigte jurisdiction the question
whether such indemnification by ii is against public policy as expressed in the Act and will be govenied by the final adjudication ot such issue,

I1-3
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, each of the wmstrants certifies that it has reasonable grounds to believe that it meets all
of the reqwrcmmb for filing on Form §-3 and has duly dmised ‘this reg]stratmn statement to be stgm‘d onits behalf by the undersigned, thereunto duly
authorized, in the City of Saint l.ouis, State of Missouri, on Auuust 21,2009

ISLE OF CAPRI CASINOS, INC.

By: /st EDMUND L.
QUATMANN, JR.

- Edmund L Quatmann. Jr.
‘.‘emor Vce Présiden,
General Cownsel
ind Secretary

BLACK HAWK HOLDINGS, L.L.C.;
CASTNO AMERICA OF
COLORANO, INC.;
CCSC/BLACKHAWE, INC ;
GRAND PALAIS RIVERBOAT, INC ;
IC HOLDINGS COLORADO, INC.;
10C BLACK HAWK COUNTY, INC.;
IOC BLACK-HAWK DISTRIBUTION
COMPANY, LLC;
OC-BOONVILLE, INC;*
IOC-CARUTHERSVILLE, L1.C;

10C DAVENPORTAINC

I0C HOLDINGS, LL.C.;
10C-KANSAS CITY, INC;
10C-LULA, INC.:.

10C-NATCIEZ, INC;,

10C SERVICES, LLC;

ISLE OF CAPRI BAHAMAS
HOLDINGS, INC.;

ISLE OF CAPRI BETTENDORF, L.C..
ISLE OF CAPRI BEACK HAWK:
CAPITAL CORP:

ISLE OF CAPRI BEACK HAWK; L.L.CC
ISLE OF CAPRI MARQUETTE, INC.;
PPl NG

RIVERBOAT CORPORATION OF
M]SSI‘;‘;!PPI

RIVERBOAT SERVICES, INC.:

ST. CHARLES GAMING
COMPANY, [NC

By: &/ EDMUND L.
QUATMANN, JR.

. Iidmundj_,; Quatmann, Jr.

Senior Vice Presicen,
“General Counsel
wnd Secretary

i
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Pursuant to the requirements of the Securifies Act'ol-1933, this reggistration statentent has been signed by-the following persons in the capacities

and on the dates indicated.

Name

Title

James B: Perry

Robert S. Goldstein

L d

Alan ). Glazer

Lee Wielansky

Chief Executive Oficer, Fxecutive Viee Chaimnan'of the
Board and Director—Isle of Capri Casinos, Inc.;

Black Hawk Holdings, 1..1.C.;
Casino America of Colorado, Ing.

‘CCSC/Blackhawk, Inc.;
-Grand Palais Riverboat, Inc.;

IC Holdings Colorado, Inc ; !
10C Black Hawk Lounl} Inc.;

10C Black Hawk Distibution Company, LLC;
I0C:Boonyille, Inc;

10C-Caruthersville, LLC;

[OC Davenport, Inc.:

I0C Holdings, L.L.C..

IOC-Kansas City. Inc.:

10C-Lita/Inc.;”

-JOC-Natchez, Inc.;

[OC- Serviges, LLL
Isle of Caps’ Bahamasﬂoldmgs Inc.;
Isle of (.,dprl Beéténdaorf, L.C.;

Isle ofCapr: Black Hawk (.apﬂa] Corp.:.
Tsle OF “Caph Blick Hawk, L.L.C

Isle’of Capn Murquette, Ine.;

PP, Ine.: R
Riverboat Corporation of Mississippi:
Riverboat Services; Inc;

‘S1. Charles Gaming Company, Inc.

WVice Chuieman of the Board and Director—Isle of Capri
Casinos, Inc,

Director—Isle of Capri Casinos, Inec,

Director—Islc of Capri Casinos, Ing.

f1-3

Aungust 21, 2009

Augusi 21, 2009

August 2}, 2009

August 2], 2009

Source: CCSC:’BlackhaWI( inc,, S-VA, Augus: 21, 2009
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Name Title

Directar—I[sle of

W, Randolph Baker Capn Casinos. Inc,

*
Dhrector—Isle of

Capri Casinos, Inc.
Jetlrey ). Goldstein T oo e

-
Director—Isle of

' Capn Casinos, Inc:
John Brackenbury apn Casinos, [ne

*
Director—lsle of

Shaun R. Hayes- Capri Casipos, inc.

August 21, 2009
Angust 21, 2009

Augusl 21, 2009

JAugust 21, 2009

-6
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Name Title Date
* Senior Vice President Chief Financial Officer. (principal ‘
— . linancial otficer.: and principal accounting. officer}—Isle of August 21, 2009
Dale R. Black Copri Casinos, Inc.;

Black Hawk Holdings, L.L.C..
Casino America of Colorado, Inc.:
CCSCfB]ackhawk lnc;
Grand Palais Riverboat, Inc’;
IC Holdings Colorade, Inc,;
- 10C Black Huwk' Ccumy lnc
10C Black Hawk Distribution Comp:mv LLC;
10C-Boonville, 1nt.;
IOC-Caruthersville, LLC;
10C. Davenpon. Ine;
10C Holdings, L.L. C
{0C-Kansas City, Inc
JOC-Lula, Inc.;
10 -Natchez; Inc.;
10C Scrvicg:s,_LLC;
isle of Capri Pahamas tHoldings, inc.y
Isle of Capri Bettendor!, L.C:-
Isle of Capri Black Hawk Capital Corp.:
“Isle of Capr Black Hawk, L.L.C..
Isle of Capri Marqueite, Inc.;
PRI Inc.:
Riverboat Corporation of Mlt;snf-stpp]
Riverboat Services, Inc..
$t. Charlgs Gaming Company, Ine.

*By  isTEDMUND

L.
QUATMANN,
R

Attorney- in-
tact

[1-7
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INDEX TO EXTIIBITS

Kxhibit .
Number - - Duscription
*1.1. Form of Underwriting Agréement {Debt Securisies) i
*1.2  Fomm of Uriderwriting Agfeement (Preterred Stock)
*1.3 Fomn ot'-Undi:rwriﬁng Agreement (Common Slock)
*3.1  Form of Certificate of Dés:ignatif\hs far issuance of Preferred Stock, $0.01 par value per share
41  Specimén Centificate of Common Stock (1)
[Isle oi'Capd’_Casinos, Inc: aprees to fitmish to the Securities and Exchange Commission, upon its request, the insimiments detining the rights
of bolders 6f fong term debl where ihe total amount of securities authorized thereunder dees not exceed 10% ol fsle of Capn Casinos, . Inc.'s
total consolidated assets) A
42 Regisiration Rights Agrecment; dated as of March 3, 2004, among Iske of Capri Casinos, Ine., the subsidiary guarantors nemed therein and
Deutsche Bank Secunities lne, and CIBC World Markets Corp. on behalf of themselves and as representatives of the other initial
purchasers (2) .
*4.3: Speeimen Ccrtiﬁcale'o{Prefcnca Stock
*44  Fomm of Senior Debt Security
*45  Form of Subordinated Débt Security
46 Form of Senior Indenture {2)
47  Form of Subordinated Tndenture (2)
5  Opinionof Mayer Brown LLP as to,the legality of the secuities being registered
**12  Computation of ratio of carnings to fixed charges
231 Consent of Emst & Young LLP
‘232 Consent of Mayer Brown LLP (contained iri Exhibit 5)
**24  Powers of atiomey {containcd on the sighature page to the onginal registration statement)
*+£25  Form T-1 Statement of Eligibility’ ander the Trust Indenture Act of 1939

1}

Filed as an exhibil io Casinto America, Iné.’s Annoal Reporl on Furmn L0-K tor the 1iscal yvear ended April 30, 1992 (File No. 0-20538) and
incorporated herein by reference.

2

Filed as an exhibit 1o [sle of Capri Casinos. Inc.'s Registrution Statement on $-4 filed on May 12, 2004 (File No. 333-115419)and incorporated herein
by reference.

To be filed by amendment ur incorporated by reference in connection with the oftering of secunities registered hereby, as appropriate

£l ]

‘Previously liled

—_—

Source; CCSCiBlackhawik, tnc., 8-3¢A, August 21, 2008 Few.:ed_b; M;:rtr-gfa ®Bagument Researr,h;‘
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Exhibit §

 MAYER:BROWN

Mayer Brown LLP
71 South Wacker Drive
Chicago. 1llinois 60606-4637

Main Tel +1 312782 0600
Angust 21, 2009 . Main Fax +1 312 701 7711
www. mayerbrown.com

Isle of Capri Casinos, Inc.
600 Emerson Road, Suite 300
51, Louis, Missouri 63141

Re: Isle of Capri Casinos, Inc.
Registration Statcment on Form S-3

‘Ladies and Gentlemer:

We ha\e acted as special counsel 10 Iste of Capri Casiiios, Inc.. a Dela\v,are corporation (the “Company™), in cohnection

‘with the preparation and filing with the Sectiritics and Exchange’ Commission (the*Commission™) under the Securities'Act of 1933, as
mnended (the “Securitics Act™), of a rcglstmmn statement-on Form S-3, File No. 333-] ] (the “Registration Slatemem“) and the
prospectus filed as part of the Registration Statemcnt (the * Prospcclus ) relating to (i) sharcs‘of common stock, $0:¢1 par value per
sharc, of (he Company. {the “Common Stock™): (1) shiares ol preferred stock, $0.01. par value per.share; of the:Company (Lhe

“Preferred Stock™) and (iti} debt securitics of the Company (ihe “Debt Securities™). ‘which may be guarantecd (the “Subsidiary
Guaraniees”) by the subsidiaries of the Company listed on Annex A to this opinion- {the: Subsndmn Guarantors™). As used in this
opinton, theterm “Registration Stalement” means, unless 6therwase stated, the Registrition'Statement as amended when declared
effective by the Commission (including any necessaty post-¢[fective amendment Ithereto) and the tenn “Registered Securities™ means
the Common SiocK, Preferred Stock, Debt Securitics and Guaranteces, collectively.

In rendering the opinions set forth below. e have examined and relied upon such documents, corporate records,
certificates of public ofTicials’and centificates as 1o factual mauters executed by officers-of the Company and the Subsidiary. Guarantors
as we have deemed necessary or appropriac. We have assumed the authenticity, accuracy and completeness of all documents, records
and certificates submitted to us as originals, the conformily {o the originals of all documents, records and centificates submitted 10" us
as copies.and the authenticily. accuracy.and completeness: of the-originals of all documents, records and centificates submitted to us as
copies. We have also assumed the legat capacity and genuineness of the signatures of persons signing all documenis in connection
with the opinions set fortlt below.

Based upon the l'oregomg and in reliance thereon, and subject to_ the assumptions, limitations, qualifications and exceptions
set forth below, we are of the opinion that: )

b e s e et = A —m——— - - e - - . 4 e —
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L The Common Stock will be validly issued, fnlly paid and non-assessable then (i) the Registration Statement shail
have become cfTective under the Securities Act,.(ii) a Prospectus: Supplemem with respect to such Cominon Stock shall have been _
filed with the Comtmssnon pursuant (o Rule 424 undér the Securities Act, (fii) the Company s Board of Direclors or a duly authorized

- committee thereof shall have duly-adopted final msoluuons (the “Final Common Stock Resolutions™y duthorizing tic:issuance and sale

-of sitch Common Stock as contemplatgd by the chlsmnon Statement, the Prospectus and the applicable Prospecius Supplement, and
(iv) centificates evidencing shares of such Common S{ock shall have bien duly executed, coumersngned and registered arid duly
delivered to the purchasers thereof: against paymentof the agreed consideration therefor (and i in-any event inan amount at least equal
to the.par value thereof), as provided in the Registration Statement, the Prospectus, the applicable Prospectus Supplement and the:
Final Common ' Stock Resoluhons

2. The Preferred ' Stock will be validly issued, fully paid and non- ass::ssable when (i) the Reglslranon Slalemcm shall
have become effective under the Securities Act, (i) a Prospectus Supplement with respect to such Preferred Stock shall-have been
filed with the Commission pursuant to Rule 424 under the Securities Act, (iii) the Company’s Board of Directors or a duly authorized
commitice therof; shall have' duly adopicd final resolutions (the “Final Prcfemed Stock Rcsoluuons ) amhonmng the issuance dnd sale
of sich Preférred Stock as contemplated by the Registration Stalement, the Prospecius:and: the applicable Prospectus-Siipplement,
(iv) appropriate Certificatg or.Certificates of Desigriations. rchung lo a class or series of the Preferred Stock 10 be sold under the
Regisiration Staiement have been duly authorized and adopted b\ the:Company and ﬁ[ed with the Delaware Secretary of Staté and
(v) certificates-cvidencing shares of such Preferred Stock-shall have been duly executed; countersigned and registéred and duly,
delwered to the purchasers thereof against payment of the agreed consideration therefor. (and inany event in an amount at least” equal
to the par.valie thereof), as provided in-the Registration Statemciit, the Prospectus., Ahe applicable Pmspecms Supplemem andihe
-Final Preferred Stock Resolutions,

3: ‘Except as may be limited by bankrupicy. insolvency, reorganization,-meratorium,.or similar laws relating 1o or
affecting creditors® rights generaily (including, w ithoutlimilation, i‘mudulem convevance laws) and by geneml principles of. equity,
including, without limitation, concepis of materiality, reasonableness, good faith- and fair dealing and the possible unav alldblllty of
specific pcrfonnance or injunctive-relicf (regardless-of whether considéred ina proceeding in cqmt\ or-ai law); each series of Debt-
Securitics and the Guarantecs, if any; will be validly issucd and binding obligations of the Company and the Subsidiary Guarantors; as
applicable, when (i} the Registration Statement shail have becomé cflective under the Secunues Act. (i1) an indenture, including any’
necessary supp[ememal indeniure thereto, filed as an exhibitio the Registration Statement (lhc indenture, as so filed md
supplememed the “Indenture’), shall have been quahﬁed under the Trust Indenture Act of 1939, as amended, and shall have been
duly authorized, executed and delivered by-the Company and-a trustee named thereunder (the “Trustee”), (iil) a Prospecius
Suppleinent with respect to such'Debt Securities and the Guarantecs shall have been filed with the. Comumission pursuant io.Rule 424
under the-Securities Act, (iv) the Compam s Board of Dlrccmrs a dul)r authorized coinmittée thereof or a duh' authorized ofTicer or-
officers of the Compam' shall have duly adopted final résolutions (the “Final Debt Rc:so]uuons“) authorizing the issuarice and sale

2
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of such Debt Securities and the Subsidiary Guarantors” Boards of Dircctors shal} hive duly ‘adopted final resolutions {the “Final
Guarantor Resolutions™) authorizing the Guaraniges, each asicontemplated by the Reg:stnlmn Siatement, the Prospectus, the
applicable Prospectus Supplemicnt 4nd the. Indenture and (v) such scrics of Debt:Sccurities shall have beén (A} duly: executed by the
Company and authenticated by the Trustee as provided in the.Indenture aiid the Final Debt Resolutions and (B) duly delivered to the
purchasers thereof against payment of the agréed consideration therefor,” as provided in the: Reg:slranon Statcment, the Prospectus, the
applicable Prospectus Supplement. the Indenture and the Final Debt Resolutions.

Our opinion as to enforcéability of thie Registered Securilics is-subject fo the qualification that ceitain provisions thereof
may be unrénforceable in whole or in part'under the laws of ttie Staté of Colorado, Delaware, Florida, lowa, Louisiana, Mississippi,
Mlssoun Nevada and New York, as applicable, but the inclusion of any such provision. will noi affect the validiiv of the Registered
Securities and each of them contain legally adcquate | provisions for-the realization of the pincipal legal rights aind benefits afforded
thereby, We cxpress o opinion conceming federal or state securities law's.-

Our opinions st forih herein dre limited 10°the laws of theiState of Colorado, Delaware, Florida, Iowa, Louisiana,
Mississippi: Missouri, Nevada and New York and to the extent-that Judicial o ‘regulatory orders or decrees or consents, approvals,
licenses, authorizations, validations, filings, rccordmgs or rcglslranons avith governmental authorities are relevant, to thosc:required
undér such laws. We express no opinion-and make no representation with respéct to the law of any othet jurisdiction

We hereby consent to the fefergnce 10 our firm’ under-the- caption “Legal Matters™in the-Prospectus, and to the filing of this
-opinion as an cxhibit tg the Reglstrauon Statemeni; In giving this consent, we do, not-admit that we arc experis within the meaning of
Scction [1 of the Securities Act or within the category of persons wlhiosc consent is required by-Section 7 of the Securities Act.

Qur opinion-is expressly limited.fo ihe matters set fonh-:il_m\-'e and we render no opinion, whether by implication or
othenwise, as to any other matters relating to the Company, the Subsidiary Guarantors or any other person, or any other document or
agreement mvolvcd with the transactions comcmplatcd by.the-Registration Statcmem or the Prospectus. ‘Wé zdssume no obligation to
advise you of [acts, circumnslances, events or developments w ‘hich hereafter mav be brought to our atlention and which may alter,
afTect or modify the opinions expressed hercin:

Very-tuly vours,
fs/ Mayer Brown LLP

Mayer Brown LLP

Lad
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Annex A — Subsidiary Guarantors

Black Hawk Holdings, L.L.C.
Casino Americaof Colorado, Inc.
CCSC/Blackhawk, Inc,

Grand Palais Riverboat Inc

IC Holdings Colorado. Inc.

[OC Biack: Hawk County, lic.
10C-Black Hawk Distribution Company, LLC
10C-Boonville, Inc.
1OC-Canmthersville, LLC

10C Davenport, Inc.

10C Holdings, L.L.C.

10C-Kansas City, Inc,

10C-Lula, Inc.

10C:Natchez, Inc,

10C Services, LLC

Isle of Capri Bahamas Holdings, Inc.
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.

PPI, Inc,

‘Riverboat Corporation of Mississippi
Riverboat Scrvices, Inc.

St. Charles Gaming.Company, Inc.

*- —— = e
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Exhibit 23.1
Conscnt of Independent Régisl_cred Pitblic Accounting Firm

We conscit 10 the reference (o our firm under the caption “Experts”™ in Amendment No. 1 to the Registration Statement (Form 5-3)
. filed with the Securities:and Exchange Commission on July 10, 2009 and related Progpectus of.Isle of Capri-Casinos, Inc. for the
registration of $300 million of debt securities, common stock, preferred stock. and/or purchase rights for debt securities, common
stock, and preferred stock and'to the incorporation by reference therein of 6ur reports datéd June 22, 2009, with respect to the
consolld'ncd finaricial statements and schedule of 1sle of Capri Casinos: Inc. and the effectivencss of. internal control over financial
‘eporting of Isle of Capri Casinos, Inc., inclided'in its Annual Repont (Form 10-K) for the yearended April 26, 2009, filed with the
Securities and Exchange Commission.

/s/ Ernst-& Young LLP

!S[.-Louj‘s, Missoun
August.19, 2009

‘Created by Morningstar® Document Research™
Jidoguy esearch star.c
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Table of Contents
As fied with the Securities and [‘fxchnl_lg_c Commission on July 140, 2009
. - - Reglsteation No. 333,
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON; D.C. 20549

FORM S-3
REGISTRATION STATEMENT
Under -
THE SECURITIES ACT OF 1933

ISLE OF CAPRI CASINOS, INC.

{Ixact R\amc of Registrant as Specificd in Its Charter)

'(l-‘qr_Co'-fég'i@n-nntvs;l‘lczs:! Sex Tohle of Other Registrants op the Following Page)

Delaware 41-1659606
(Statc or Other (IR.S. Employes
Junsdzcuon af Nemificatidn Na.) .
Incérporation or
Qrganimtion)

G600 Emerson Rond; Suite 300
Saint Lodis, Missouri 63141
(314)813.9200
{Address, Including Zip Code, and Telephone Number, Ineluding Ares Code, of Regisizants’ Principal Executive Offices)

Edmaund L. Quatmans; 15
Senior Vice President, Geners! Counsel and Secretary
600 Emerson Road, Suite 300
‘Saint Louis, Mnsuurl 63141
Telephone No.: (314) §13-9200
(Name. Address, Including Zip Cods, and Tclcphone Number, Including Arca Code, 6f Agent For Service)

Copy to;
Paul W, Theiss, Ksy.
Mayer irown LLF
T South Wacker Drive
Chirago, lllinois 60606
. Telephone No.: (312) 7017359
Facsimile No.:-(312) 706-H218

Approximate dute of commencement of proposed sale Lo the prhlic: From time to time after the Registration Statemenit becomes effective,

If the only sccurities being registered en this Farm are being offered pursuant to dividend o1 interest reinvestment plans, please cheek the following bax T

if any of the securities being registered on this Form are to be oiTczed on 4 delayed or conlinwous basis pursuant to Rule 415 under the Securities Actof 1933, oiher than securities offered
only in connection with dividend o1 interest reinvestment plans check the following box check the following box. &

If this Form is filed 1o registes additionat securities for an offering pursusal to Rule 462b) unda the Securities Act, please check the following box and list the Secwrities Actof 1933
regisization statemnent number of the earlier effective registralion statement for the same oﬂ"cnng [m]

I£this Form is a post-¢iYective amendment filed pummnl Lo Rule 462(c) under the Securities Act, check the fallowing box and List the $ecurities Act regisiration statement number of the
earlier effective registration statement for the same offering.

If \his Form is a registration statement pursuant 1o General fmstruction LD. ot a post-effective amendment thercio that shall become effective upon filing with the Commission pursuan: to
‘Rute 462(e) under the Securities Act, check the following box. O

1f this Form is a posi-effertive amendment 10 o regisbation sintement filed pursusmt 10 General instruction 1D, fited 1o register adAitiona) securiies or additional clisses of seeurivies
pursuant to Rule 413(b} under 1he Securitics Act, check the following box. O

Saurce lC Heidings Colorado, Inc.. §-3, July 10, 2009

Fownred by ;‘Acrrﬁmmar Documant ‘i&‘;aarrh"“



Large accelerated fijer O - Ac:elcmted ﬁ]uE Nen- accc!emlad filer u} ‘Smalter reporsling company O
N T ’ (DD ol check iT'a -

smal!cr rcpc}mng .
companyd,.
CAICULATID\ OF REGISTRATION FI'.E

Propivied Prafiosed

. - Amuunt Muximum, Mulmum Amount of
Title of each clazs 6l 1o be Offéring Price: Aggn*g.lle Repittration
Securities to be Registered, Registered Per ﬁﬁil. ‘Offering Pme Fee(1)
. -Common Stock! par value $0.01 pa . L. .
share ) (2X3) 100% 2) . —
tPreferred Stock; par value S6.01 per. - o _
share: {2X3) :100% 2 —
et Securities . - . () 0% .. @, | —
i‘iuhsn:lmr}' Guaranteas af Debt - . -
Secririties (2} None{4) Nane(d) Nane(4)
“Totat $300,000.000, 100% 5300.000,000 $16,730
(1) -
Pursuant to Rule 4‘-7(«;) undcr ‘the 'Secunum Act of 193 the regisiration f fc is caIcuIalcd based en the maximum nggregate nﬁ"mng pnce of all securitics listed in the table abave,
and the (able does pot specﬂ) infermation aboul the amount of’ any, Ponizular seGuriy ko be registérad.
(2]

In no event will the  aggregalc initia i price. ofCommon Slock. Prefened bl.ocl. am] IDebt Seiurilics Tegistered under this regisyrotion statement cxeted 5300,000,000. The amenint of

ed. nnd m]l inno E\.enl exceed 3300 000.000. Securities registered hereunder may. be sold

‘Subsidiary Gurrantess reglsmad will be equul 10 lhe amourt of Debt; Securllxes regis
separalely, together ar a5 units with other securities repistered heretinder.
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TABLE:OE OTHER REGISTRANTS.

Primary standird

State of. mdlmrml
_incorporation IR.S Emplu:er dassification |
Exnn name afrcmstr-mt as spmncd in its charter SrEaiization. Ideiilification No. code number
i b, Coloradogt b o3 6— 09618"‘,'3:3"‘*‘7990";1
Colorado: 7990

*eradnm“*"'-“”Wm 1’6”01633 T, ;1
5

Louns:una
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'IOC-Black Hawl Disiri bition Company, LG HRE e “595 )5:480627 723
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PROSPECTUS

The informativs in this prospectus is not comptetd and may.bé ch
Securities snd Exchange Camission is effective: This pros
sectrities in any state where lhz wifer or sale’is not perinited.

el tTwese securities until the registration statensent filed with the,
- wecurities and it is nut soliciting an offerfo buy these

SubjeetTo Completivngdated July 10,2009

$300;000,000 -

Isle'of’ Capri Casmos, Tie. .
Debt Securitics
Prcf:irmd Stock
Common! Stocl‘
Rjghtq

"We imay use this praspectus from time 10 time to oifer debl secunities, shares of our. prelcrred stock, sheres ol our common stock andior purchase rights for
our debit -;r:cum;eg predemred stock and common stock? {We_willprovide; specitic-erris of'thcec SeCurities; ind 1 the | manncr in which these securities will be
Uﬁert.‘d in' supplements to this prospectus, ¥ou should carefu]ly,rcad this| pmspectut: and any.sipplenient | betore Vou inivesi.

Qur-common’stock i listed on the Nasdag Steck Ma[_kél_u_ni:ler the symbol JISLE" .

For a discussion of factors that you should consider Bé."orq _mu'::;i'l"é.ét'in OUF Secyrities, see.” }_{is!; Factors” on page 2 of this prospectus.

Ai .sslppl Gammg Cnmmr.ssmn, the \ilsmurl G
Division of G saming, the Colorado Liniited G: n
regll]atm'\ agency has apprmed or disapjioved of th
contrary is unfawful.

The date ul"il{is_.;'?rosgecms is Jul‘}\jﬂ[)_; 2000,

+
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ABOUT THIS PROSPECTUS. o
DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS -
DOCUMENTS INCORPORATED: BY-REFERENCE INTQ) THIS PROSPECTUS
TIIF THFE COMPANY

‘RATIO QF EARNINGS TQ FIXED CHARGES

'USE OF PROCEEDS o
'DESCRIPTION OF DEBT SFCURITIES
DESCRIPTION OF FREFERRED STOCK
‘DESCRIPTION OF COMMON STOCE.

‘DESCRIPTION QE-RIGHTS
P CDIST T
LEGAL MATTERS
EXPERTS:

WHERE YOU CAN FEND MORE INFORMATION
You should rel) onlyv.on the'informatton conlained'in 0F, lncorpomled by r«..terem.e into this prospectus. . We have not authorized any other. person 1o pmv:dc
you with d|ﬂeren1 or addmona] |1|jormar.|on [fanyone providés ¥ou mth dlﬁc dJ:uonal m[ormutmn_ you should not rety on iU The’ mtnmmhon in this
prn';pect'us is nccumte as of-the date on.the front cover: The mformmaton W e avr: h!cd and will Tile with the: SEC that is mcorpomled by rcfcrence inio this:
Prospectis is accurate as of the ﬁlmg date of-those documents= Our, Business, fujanéial condition: rcsulm ofopcrauons and prospects may have chidnged since

thase diites und may change again, .
1

ABOUT YHIS PROSPECTUS

Tliis prospéctus is part of & registration statement we. filed witlithie SEC uqmg a "shel(".registration prmess Under this shelf process. we may sell any
- combination of the securities described in this prospecius in‘oneor more Uﬂennge up to a lotal ‘dollar ambunt of proceeds of $300,000.000: This prospecms
providés vou witl'a geneml desenption of the seeurities we may. otfer: Edch mnc”\}ve sell a_e_curmcs, we w:!l provide a prospectus supplemem mmammg ‘specific
intformation’ abnut Ihe terms of that oﬂcnnu Thc prospecius ';upplcment may als date or change | |nt0rmalmn contained in this pmspcclu'; “You should
réad both this p!‘ospectu.s and'any prospecius supplement. logether with wddinonal mformalion deseribed under” “Where You Can Find More ]niorm:mon on
frage 19 of this prospecius.

DISCLOSURE REGARDING FORWARD:LOOKING STATEMENTS

Al statements other than statements ol histerical tacts or, current tacts inclided i in 1hxs Prospeeius, or, incorporated by. reterence herein, including, without
limitation, statements regarding uur iuturc humucml pmnmn ‘business sirategy,: budgem mjected cn«m and plaps and nhjacm es of management for lumre
Opemtmns aré forvard-looking statements. Forward-looking stattmcms generally Tin be ldes\uﬁcd b}, ihe yse of forward- tooking terminology sich 45 Tmay”

mlI" "expcci" "mtcnd" "esnmatc " mmc:pute" "b-elleve" or conunue 'Or thé e e .Ahhough we
Rl\’c no assuram:e that such expefiations Will prov to have
bcen correct, lmpoﬂnut facton; that could cause actual resulls to dilfer matenalh trcm our eXpectations (“cautionary statements™) are dxsclused under” l\em LA,
Risk Fictors™ ifi dur Annial Report on Form 10-K for the year ended April 26, 2009 and elsewhere in-this prospectus aid any prospectus

I
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supplement. including. Without limitation. in conjunction wﬂh Lhe forward- Ionkmg stateménts mc]uded in this prospecttis and any.prospecius supplemem and any
. dochments ihat we file in the luture with the SEC that are incorporated by’ referenceiin this prospectus. All subsequent writtén and oral Torward-looking
statements sttnbutable to us. or persons acung on‘any of our. behalves, are expiussly. qualitied in théir entirety by the cuutioniry statements.

DOCUMENTS EINCORPORATED BY.REFERENCEINTO THIS PROSPECTUS
We file annual, quanterly and special reports and other.information with the SEC. See ’r\?\ﬁ)ere_-‘foll Can Find More Intormation:” The following dociments
are incorporated into this prospectus by mlerence:

our Annual Report on Form 10-K-for. the fiscal year ended April 26,2009,

our Current Reports on Form 8-K liled April 29. 2009 and July 6, 2009, and

all documents fifed b) us uinder. Section” H(n) 13(e)=14 o lS(d) ﬂ_f_the LS ecuntlcs Exchange Actof 1934 (lhe "Exchanpe Act”) (1) after
the date of the Siing of the registration’siatefment of which this. spcctus i part and: bcforc its effectiveness and (2) until we have sold all
of the secuiities 10 Which this  prospeciis relatés or the offe thcmlsc tcrmmated Our subsequem filings’ mlh the' SEC'will_
automaticatly. update and supecsede miormatmn in ﬂm pmspectu:

You may request a-copy, of these documents at no cost by, writing or callmg us al Tte- ot Capri Cﬂsmm -Ine,, 6()0 Emerson Road, Seite 300, Saim Louis,
Missoun, 03141, Atendon: General (,oun‘;c] Phione: {314) B13-9200. '

- e m——— - _— e e e . i = e e —— e —— mmm—a— G ma— e am

Souree:! IS Holdsngs Colorado Inc., 8-2. July 10, 2009 ! Pownred oy, Nicr“ra;f " Da(e:'ro'n man:hi"—“




Table of Contenis

THE.COMPANY

We arca [eadmn dev e]opcr, owier and opcmE)r of branded gammg lacllmcs and rclatcd lodgmg and cnlenammem facilities in markcts lhrouﬂhout thc

on mlr ch s;fe i§ ml mwrpomted by rctercncc itto th:s prospccms d.[]d vou should nol consider futormanon cantaumd on our Web sne as ‘part'of this
pmqpecms

RATIO OF EARNINGS TO.FIXED CHARGES'
The tollowing table sets torth our mtios of camings to fiked charges for the perids indicated,

. . Fiscal Yﬁlr Ended .
,\p_ril_;k_), Apnl 29 Aprdl 27, April 26,

2006 2007 2004 2009 )
_-:Wm%; 3x£2f* 5.0 th ot T 0K L

(h

mlere;ls, plus. Tived chargw cxcludmg cupltd.lued mlere:.l l"u\ed ch.lrgcs cons:st ol iRteres un 1ndeb!eénes‘;¢ lncludmg cap:taiued mlcmsl p]us that
portion of rental expense that is considered to be interest.

IRISKFACTORS

Thie applicable prospcctus supplement will describe n-:is rclatmg fo.our; busmess and nsks re'lanna 10, the securitiés being sold pursuam 10 the’ prospectus
supplement You should carefully consider the risk factors i the accump'mwnn ‘prospecius wupplemem before déciding to invest in our secirines being offered
by 1he applicable-prospecits supplemenl

USEOF-PROCEEDS

Unless otherwise described in the apphcable prospectus supplement. the net procaeds from the sale of the offered securities will be-ased for general
corpomte: purpuses.

. - R R P, e — o —— e —— e — ——— - =
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* DESCRIPTION.OF.DEBT.SECURITIES )

The debt seclmiles will be direct obligations of ours, "which may-be secured of
secunties may-be {ully and unconditionali¥ gudriniéed ofi a secured GF st ] I
‘wholly owned domeste sibstdianes: Thic' debl secunties will be'issued: under oné ar mofs mdcntun: bemeen u.s und X lruslee Anv 111denture \\l” bc subject 1o,
"and governed by, the Trist Indénttive Aciof 1939 Fas amenided. The sla:cmcms iR 0 thid | pm‘;pecru‘; relaung o unv mdentures and the debt securities 1o be
issued under the mdcnturcs are summaries of cérigin anhc:pa{ed provisions af thc mdcnmreq 'md are’ nol comp[ele

unaecured nd \.»hlch ma\ be scmor or, Subordma[cd mdebtcdness The debt

We have previousty filed copies of the forms of |ndcnturcs as exhibits to'the; rcglstranon stateinent of Which this prospectus is part and will’ file any final
indentures and supplemental:indentures if we'issne'debt secunneq You should refer to those indeatures for, the complete terms of the debt securities.

‘General ot )

We may 1$uc debt secumscs that ranL scmor

scmor subordmmed" or "quhordmatcd " The deb! secuntles'lhal we refer’ to as "senior. Sccurmes \\'lll be

y Seiior, subardmatcd sccunncs. These \xould be subardmatcd
becuntlcs " We have filed With the’ mmstmuun slatcmt:nt of Whith this prospccms is part TWo separate forms of indentire souc for the senior securilies and one for
the senior eubordmatcd and subordinatéd securities

“We may issue the' debt securities’without lintit as to aggrepate prmc:pat aiount: in fie orimore series. i each’ case a5 We & tabl:sh indne of more
-aupplcmemul 'indenlures. We need not issue all debt secunilies of oné series dt the same Hnié; Unless we othérivids, pmv:de wé may reopcn a geries, withoul the
consent of the hoidcrs of such series, forissuances of additional secunties of that series. .

We amu:lpaic that any mdenture will provide that we miay, it need not, designate. moge than one trusmc under an indentitre; each with respect to one or
more s¢nés of debt nncS"Auv lruslec under any. mdemure may tesign or be semoved with respecl 1o.0fie or more series ot debt secunhm. and we may
appmnt a succcssor trustec 1o acl \mh rcspccl to that qcne*:

The applicable prospectus supplement will deseribe the specilic s relating to the series ot debt secnnues we WIll offér, including, whers appilcahle the
following:

the title and series designation and \\']'1c1hcrrth'cy ave serior fedurities; senior subordinated sceirities or subordinated securities;
the aggregate principal amount ol (he securities;

the percentage of the pnficial amount at which we'willissue thie debt securitics and, if other. lhdn the principal-amount of the debt
securities. the portion of the prinetpal amount of the debt'securities pavab]c upon matyfity of the débt secunties;

if convertible, the inital conversion price, the conversion period aid any other termi governing such conversion;
the stated malunty date:

.

any fixed or variable interest rate or mles per annum;.

Source: IC Hoidings Colo.'ado Ie.. 8- 3, vur, 10, 4003 Faweafed t r;y Mummgsmz- et aawarrh'*’“‘
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the place where principal, premijum, il dny. dnd'interest will be payabl¢ and where the debt securities can be sirendered for transfer,
exchaiige or conversion.

the date [rom whith interest may accrue and any interest paynient dates;

any. provisions for redemption, including the redemption pricc and any remarkeling arringements,

the events of défaiiht and covenant$ of sich-secirities, 1 the extent ditferem from or in addition to thase described in this prospecius;
whether we will issue the debt securitics'in certificated or booksentry form;’

whether the debt securitics will be in registered or. bearer form and, if in registered form, the denominations if other than in even multiples
of $1,000 and, if in bearer. form. ‘the denominations and terms and conditions relating Lhcrem

whelhcr we w:!} ﬁsuc an) ofzhc debl wuumw;- in i aneni global fom] ' and; 3f so; the terms and conditions; i any. upon wlnLh nlerests
m‘parl., ior lhe mdawdual deb1 sccunlies represenled by.the glohal security:

the applicability. ii any, of the defeasance dnd covenint difeasance provisions dcmnbccim this prospectus or any prospecus supplement;

whether we will.pay addmonal amouiits on, lhc s.ccurmes in gespect of any tax»assessment or governmental charge and. if so, whether we
will have the opnon to redeem the debi securities. mslcad .of making this pavment

the subordination provisions, if any, relating 10 the debt secunities,
the provisions relating lo any security providéd for 1fie débt seouritics? diid-

the provisions relating o any gaarantee of the debt securities,

We may issue debt securities ai less than the principal amoiint payahle upon maturity, We refer ta these q@cuntu:s as "original issue discount ‘;CCUHIIES "B
material or uppllcuble. we will describe in the applicible pruspccmq “suppleniéint special U:S. tederal’s mcome ta%, acéalnting and other considerstions applicable
te original issue discount securities,

Except'as may be set forth i any, prospec!us supplemcm. an‘indenture wilt not comam any otler, -provisions that would limit our.ability to incir
indebtedness or that Wwould afford hoiders. o the debt securities protection in, the event of.2 highty. leveraged or similar transaction iny nhmg us or in the'event of
d chamge of contral, You Sliould review can:lullv the appl:cnb[r: prospectus supplemenl torintermation with respect to £vents of detanlt and coveriants dpplicable
1o the securitiés being offered.

Denominatinns, Interest, Registration and Transfer .

Unless otherwise described in the applicable prospecius supplement, we will issue the debt secunities 61 any series that are registered secunities in
denodriations that are even- muliiples of 51.000. other than glabal; sceurities: which may-be ofany dénominatian:

Unless otherwise specitied'in the applicable pm-;pecms supplement, we, will' pay,the interest, pnnclpa! and any premiuntat the corporate trust oftice of the
trustec. At our oplion, however, we may make payment of interest by check mailed 1o the address of the person entitled to, the payment as i appears in the
applicable register or by wire transfer of funds to that perSon at an account maintained within the United States,

3
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If we do not pusictually pay or duly provide for inierest on any interes! payment date, the defaubted interest will be paid either:

to.the person in whose name the debt security is registered at the close of business on a special record date the applicable trirstee will fix or

in any other lawful manner, all.as the applicable indenture describes.

You may have your debi securities dl\'lded into more debi securities of smafler dcnommulmns ar combined into fewer debt securities of larger
dencminations, as long as the. '.o\a!. Principal amount is not changcd We call this an "exehange.”

You may exchange or. transtcr debt securities at the ‘office of the apphcablc trustee. The trustee acts as our agent for rcgtstcnng dcbt securities in the names
of holders’and trinisferring 3 ppumtment ) anmhcr emm- or pertom1 it ourselves. The entity pc:{ormmg the role of
maintining the list of registered ho[dcrs is calied the n.Elslrar 1t will also perfrm transters.

You will not be mqu:rcd to pay a service ¢hafge to transter orexchange debt sccuntics, but you may b rcql.urcd to pay tor any iax or other govcmmcntal
charge associaled with the exchange or.trafister, The sccunty registrar will make the insier or e\changc only,itit is Zatistied with vour.progt of awnership.

Merger, Consolidation or Sale of Assets

Under any indenture. we aré generally permitied to consolidate or merge with anothes,company. We are a]so permitted to sell substantially,all of our assets
to another commm ‘or 10 Jbuy sutistanniatly all of the assets c:l ano]her company. F lowever; we may 10t take any.ol these actions unless all the tollomng
“condilions are met:

fo if we mefgé out of eidsterice oF sefl Gur dsstis the other cmpaly must bea corpurtion: partinership or ‘other um!y organized under the
laws of a State or the: District of Colitinbia or under federal law. and must agree 1o be: icgall\' responsible.for the debt seturities, and

to immiediately ufier the merger. sale of* assets or otlirdransaytivn- we are not in detautl on the debt securities. A default ﬁ)r this purpose
would include any event that would'be an event of defaull il the réquireméntsfor glvmg us default natice or. dur. défiult having to exist for a
speuttc period of fime were dnrcgardcd

Addifional restrictions. it any, on otif ability.to consolidate or mcrgc “with anotier company or.10 sell substantialfy all-of our assets to another company or 1o buy
sibsiangaily al of the dssels of anothidr ¢ conpany will'be get forth in Lhe apphcahle prospectus supplement.

Events of Defiult and Related Mram-rs

Events of Déferuli. The term “event of déefawl™ means any of the folléwing:

we do not pay the principal or any premiem ona debi secunty. on its due date;

we do not pay interest on a debt security within 30 days of its due date:

we detault in the performance or breach provisions of the applicable indenture nilating 1o mergers, consolidutions and transters of okl or
substantially all of our assets; '

we remain in breach of any other term ol the applicable’indenture tor 30 days aller we receive a nofice of delault stating we are in breath;

we default in the pavment of any of our other. |ndcbtcdncss over o specificd amount that results in the acceleration of the maturity of the
mdcbiedncss or constitites a default in‘the puvmcm of

——mue — o Aqr = o O — - - - e = mem e mae e s —
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the indebtedness ol final maturity, but'enly it the indebtedness is not discharged or the aceeleration is not rescinded or annulled;

a finaljudgment or order for the payment of money,over a specified amount is rendered against us or any of our "significant subsidiaries™,

we O one of Gur "signiticant sibsidiariés™ tiles for bankriptcy or cerigin othier eveiils in banksuptcy, insclvency or rearganization occur; or

anv other.event of de fault described in 1hc‘ap1;\ic:‘1b'|c‘ prospecius supplement oeeurs.
The term “significant subsidiary™ means each of oup sigm ficint subsidiaries'(as defined in Regulation 82X promugated under the Seenritics Act of 1933).

Remedies If an Event of Defauit Ocenrs.. 1f an event of default-has occurrcd .md "has not been curcd .the trustee or the holdees™ ofa: ledst 25% in prineipat
amount of the deb securilies of ihe affer.':ed series may declare, the entire pnnmpa'. ainount of adl the’ debl securities of ihat Series 16 be due and m\mcdnatclv
payabic. We call thisa "dec!amuan of accclcrat:on of maturity, 'f ftan cvental dciau]t occuTs because 01 cértdin events in bankrupm), insolvency or
reorzanization. the pnnmpal amount of ali the debt sccuntlcs of ll\at series will be” auiomumall}' ac:celemled Without any action by the. trustce orany holder. At
any time atier the trustee or the holders Kave accelerated’ any.serics of debt secuniies, but before ujudgmcm ar decree for payiiient of th monc\ dite hds béen
obtainéd! the holders of at jeast a majonty in‘principal amount of 1he débt sécurities of the affected serids may, ‘upder ¢értatn Sircumslances; réscind and dnpiul
such acceleration.

The trustee will be required Lo give notice to the holders of debt mcunhcs qwithin 90 duys ola delmuil under the applicable indenure unless the default has
been cured or w aived. Thc irustee may Wlthho] notice; 10 the| hﬂldcrs of any.s scries ofdebi secunnes ofany defaull with' respect to that series, except adefault in
ihe payment'ol the pnnuml premium, or. mlercsl ‘onany | debt scourity, ol dhal’serdes in re:,pcu[ ol'uny debt sccunrv of that sencs ifsr)CCtl|ed rcsponstble officers
of the trustue com.;der the withholding to be in the interest of’ the: holdcm -

cnnduclmg 'm}, hwquri or other lnrmzll lepal & uch
anly ather action under the applicable mdcmure, subject to ccnam hmttaucmg

Belore vou bypass the trustee and bring vour own law suil or other. (ornial- Icgal actmn or take other stepa ta enforce your.rights or protect your interests
reluting to the debt securities. the lollowmq mus! oceur:

ol nus! give the trustee written notice that an event of dedault has occurred and remains uicered;

the holders of a specitied percentage in principial mnoun
the trustee take action because of the defaiie, and fnist otte
teking that action; dnd

the trustee must have not taken action for 60 days affer receipl of the above nolicé and offer of indemnity.

5,
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However, You are entitled at any time 1o, bring a lawstit for the payment of Honey due on your security after.its due date.

Every vear we will iurmsh to the trustec'a writlen statement bv certain of oor oflicers ceitifving rhal 1 their knowledge we are'in compliance with the
applicable indenture and the debi securities. or else spetifving any: dcf:mtt .

Modification of an Indenture -

There are three types of changes we cai make to the indeniures and the debt securities:

. Changes Reqmrmg Your f-lpproml ‘First, thiere are cliajiges Wi cannol fiiake to, vour,debt sécdrities withom yoir specific approval, The fo]lowing is a list
of those types of changes: .

change the stated maturity of the principalor interest i a'debt seourity;, .
reduce any amounts due on a debt security,
reduce the amount of principal pavable upon accelération of the maturity of a debt security following a default:

change the place or currency of payment on a'debt securitys

waive a default in the payment of principal-of, prclﬁiilm.wil: any,‘or.interest on the debt secunity:

modify the subordination provisions, {f dny, in a manict, it s adVerse lo.you; of.

reduce the pcrccnmgt: of holders o débi secuniies whose consent iz needed to modntv or amend an indenture or to wanve compiiance with
certain provisions of &n indenture or 1o waive ceriain defaulss.,

Clmnge: Reguiring a Majority Vare.  The second tyjie of & fo an mdemure and; (he debt securities is'the kind that requires a vole in favor by holders
‘of debt securities oivning a majority of the pnnmpal amount of Lhc pamcular scrlcs dffeted, qut changes fall info this category. except for clanfyi ing changes
.and certain othier cha 5 that wou]d pot ad\'crselv aﬁ' T uire the same, \otc to obiam a waiver of a past defzult- However,

St -~

we cannot oblaifi 4'waiver of'a paymént deldull or. a the; aspect of an’ mdcnture or lhc deb( secuntles hstcd in the tirst category described above under

"Changes Reaquiriiig Your Apjiioval” unless we obtzin vour, individual soisent 10; thc Wuivier.

Changes Not Requiring Approval.  The third type oi'éhan_gc does nol requife any.vote by holders of debt secunities: Thistype is limited to clarifications
and Gertain other changes thal: -

cure any smbiguity, defect or inconsistency:in the mdcnlurc provided that such amendments do not adversely affect the interests of the
holders of the debt securities of the particular series in ‘any.matefial respeet, o1

make any change that in the good faith opmlnn of ol
of the debt securities of the particular séries,

board of dircctors, does not materially and adversely affect the rights of any holder

Further Details Concerning Voting, When taking a vote; we \\'iif,Llseifhc}ﬁ')lluwir;g rules to decidé liow nuith principal dmodnt o attribute 1o a debt
- securty: C

For original isSie discownt securities, . we will use the principal amount that would be due and payable on the \'mmg date if the matufity of
the deby secunities were ascelesated to that date ecause of a dofauilt;
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Debt securities are 1ot considered owtstanding. and. therefire not eligible to votedif we have deposited or set asidé in trust for vou money for their payment
or redemption ar if we or.one of vur, afh]laies own lhem Debt secunlles are also, not e]]ﬂlble 10 vote 1fthcj, have:been fu!lv defeaséd as described mmediately
below.under 7|

A meeting:may be «called at any time by the trustee; and also, upon request, by.us orthe holders of ai east-25% in principal amourt of the outstanding debt
seeurities of such series, i any such case, upon nol:cc givenas provided in the mr.lentu_re
Discharge, Defeasancde and Covenant Defeasance

Discharge. We may discharge some cbligations to_ holders of any.séfies of debt secufities that éither have become due and pavable ot will beeome due and
pavable within one vear, oc scheduled !Gr redemption: within ane year, h'y erremcahly depmetmg with the tFistée, i trust, funds in the applicable currency in an
amount sutlicient to pay the debt securities, including any prcnuum andinterdst:

Full Defeasance. W can, under parlu:ular circumstances, elleel a lull defeasance of your séries of debt securitics. By, this we mean we can legally relcase
ourselves ttom any pavment or other obligations on the debt securities if we put in place the following arrangcmcms o repay you:

: vic falist deposit in trust tor your benelit and the-bénetit of all othier direct holders'of thc debt securities a combination of money and U.S.
government or 1. -,“gm er;lment agency nutes or bcmds T]‘lat W|ll gcncratc enotgh. cash 1o make intérest, principal and any olhex paymenis
on the debt securities on. lhBll' vanous due dales

we must df:ln'er to the tmstee an opnnon of counwl reasonabl cceptablc to the tigssee confrrn1nq that vie hive fecejved fmm or there has

na default or event of defanlt shail have accurred and be continuing éither.on the date of such deposit or insofar as events of defaukt from -
bankruptey or insolvency events are concerned, at agy lime in the period ending on the 915t day dtter the daté of deposit;

the apphcabic mdemure) to wluch‘\ye or any ofour,subsndlanes 15a party or. boundi

we must deliver to the trustee an opinion”of counsel to the eflect that. nssummg no intervéning, bankmp:cy of us or any, guarantor between
the date of deposit and the 91st day following the depositand’ assummg thit 6io-holdey of the' dcbt sECurity, is an "insider” under applicable
bankruptey law;:afier the 91 st day fol]owmn the deposit. tlie:trist finds” will ot be' qubjct:t 1 thie efféet of any applicable bankiuptéy,
insolvency, reorgasiization or similar laws alledting ¢ Ereditors’ rights gcncmlly

we must deliver-o the trustee an officers’ cerlificate STang that we did not make lhe Ueposit with the intent of preterrmg you aver our other
creditors with the intent of dctcatmg., hindering, dclavmg Br dclmudmg our creditors or athers] and

we must deliver to the trustee an otlicers’ certilicate and an opinion of counsel, each stating that all conditions precedent relating to the Full
deteasance have been satishied. .
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1f we did accomplish full defeasance, you would have to rely.solely on the trust depasit for 7 fepay ment o the debt securities. Youcould not look to us for
sepayment in the unlikely event ofany shorlfall Convessely, tHe trist deposit would miost I:kely bie protected. from clifns of our.lenders and other creditors if we
ever became banknipt of insol vent.You woild also be releised from- any subordination” Frovisions.

Coveum:.rDefmwme Under current federal tax law, we can make (he same Type of deposit’ dcqcnhcd above and be reledsed from some of the restrictive
“covenats in the debt secur:t;cs T]ns is cal covenam del‘easancc it that event, yau would lose the protection of those restnictive covcnanlh bul would gain
.the prntecuon "ot ha 1d's ce c;et :Js1de in trusl 1o Tepay. the securitiés and you would be reléased from any qubordumnon provisions. In arder to
achieve CGvcnant dct::as.ancc te Hiust do me IO”Ong

. we must deposit in trust-for yoiif benefitand the benetir of all ‘other direei hoiders af: 1he debi securities a combination of money and U_S.
" government or U S; gdveitiméit agenoy nates ar, bonds that will genesate c;!.ough cagh to make interest, principal avd dny other payments
on 1he debi secirities on thcnrvanous due dates;

we must deh\‘er 19 the 'ims‘ltt an opmmn ul coumet rcamnab}v'ameptable o the trus‘tee conﬁrmmz that you, \ull not reco gmzc mcome_

same amuunls in 1hc same manner and al lhc same umcs us would have been the case £ il Such covenam defeasatice -had not occurred;,

no detault or. cvent of delau]t shall havc oce um:d and bc contmumg en‘her on 'the date of such deposn or, \insofar as evems of default from_

‘such covenant defeasance will not result in & breach-or. wmlatlon of, or,constilute a default under any material agreément or instrument
. {other than. Lhc apphcabie mdeuturc) to w}nch weor.any. ol our subs:dmnes is a'party or r pouad,

_we must deliver. fo.the trustée an oprruon of counsel to thc cﬁcct that; agsuming 6o mrenmng bankruptey of us ur any, guaraitor belween
“the date of deposit and the 91st diy i and assummg that ne, holder,of the debi sectrity is an: “insider™under applicable-
bﬂnk.ruptcy law afiesthe 9l &y tollewmv_ lhc dcposxt \hc tru uids mll\\m\ be subjt,ct o the etfeet 6f any spplicablg ankripicy,
insolvericy: reorganization of similar laws affcmmg creditors’ rights gcncra]ly' .

we must deliver.to the trusiee an oﬂlccrs certibicale sla’ung that wiz'did-riot make lie dcposit ivith the inteni of preferring yowover our other
. credifors with the intent of defeati ng; hindering; delaying 6r detradding our. crcdltnrs or others;-and

we must deliver to the trustee an officerg, ccmﬂcate and an opiniost 6f counsel, each stating that al| conditions precedent relating 1o the
coveliant dcfeasance ln\e been :,aUSf ed.

1f we accomplish covenant defeasance. the following provisions of an'indenture and the debt securities would no longer apply:

any cavenants applicable to the senes of debt scebiiitics aiid desériticd in the applicablé prospectus supplement:,

any subordination provisions: and

certain events of detauli relating to breach of covenurits and acéeleration of the maturity.of other debt set forth in any prospcclus
supplement.
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If we accomplish covenant defeasance, you can still lock to us for rcpayment ofthe debt securities if a shortfali‘in the trust deposit occurred. 11 one of the
remaining events of dcfauh aceurs; for example,-our, bankruptey, and the détt seourties becoine imniediatély, due and payable-there may be & shonfall,
Depending on the event causing the default; you may-not-be able to oblain payment ofithe shorfall.

Suhnrdination -

We will set forth'in the applicable prospectus suppleiient the terms and canditions; if any, tpon which any. series of senior subardinated securiiies or

subordinated securities is subordinated to debt securities'of anollier series or to other indebtedness of owrs; The ferms will include a description of:

the indebtedness mnking senior fo the debt Securities f}.eipg:gitTcréci;- .

Mic wstrictions, i€ any, on pavments to the holdees of the debi séeurities being otfersd'while a defaull with respect-to the senior indebledness
is continuing;

the restrictions, if any, on pavments to the holders of the debt securities being offered following an event of defautt, and

provisions requiring holders of the debi securities bcﬁ;lg offered to temit some pavments to holders of senior indebiedness.

Conversion R

We may issue deht securities from time 10.time that-arc: “convertible info dur cominion’ ‘Stoek.gr our olher‘secun!:es or any. securities of third pames 1" you
held cénvertible debt sccunhcm yiu wll be pcnnmt:d ot Cerldin Limes :,pecll'ed i, Ihe: appllcable pruspct Lid$ supplcmcnl 10 convert your: dcbl secunties inio our
common stock. otlier securities or secorities of third partiés for n spéified pnce- t descrlbe :he conversion price {or the method tor determining the
conversion price) aid 1he vihier terms applicable to conversion i Lhe appliable pmspgctua aupp]emenl

Guarantees .

One or more of our substdianes, as BuAraMions, may, jointly. and severally, fitlly ang unconditiondlly guarasitee; our abligations under the débt sceurities on
an equal and rtable basis! aub_]ecl to the [:nmnllon desc_nbed nex1 pamgraph In ad n,.any supplemental mdenmre inay require:us to catise certain or all
‘doniestic entities that bécome oné of Gar subs:dlanes “after the i tden!ﬁre 1@ enter, ifto a supplememal indentire pursuant 1o which'such
subsidiary agrees to guarantee our obltgzmons undcr the debl 5::;:111' L c‘dcian]t in pd) ment nl he pnnclpa] nterest or any premium on'such debt securities,
the guaranlorsjmndv and séverallywill be ticonditionally obligated 1o duly and puncmaﬂy make such'payments.

Each gua:amors obligations will be I:rmled to thé maximumh ‘amount that (aﬁcr giving effect'to all othér contingent and fixed liabilities of such grarantor
any EO'l‘bCi‘]DI‘IS from, or pm‘mems made by or on'behal{ of; any other guaramnn) wﬂ! result m 1h hga\mns of sich guaymnior under, Ahe puaranmtes not
constituiing a fraudulent conveyance or fraudulent tmnsier,und::r federal T or\stale law, Lach guarm or, Lhilt miakes 4 payment or distibution under its guarantee
shall be entitled to contribution from each other puarantor,in'a pro Mt amounl baséd on ihe Tiel assets of each guarantor.

Guammees ol sentor debi seeurities (mciudmg the pavmem of pnncap"'-l ‘inverest Wnd any pmmmm on Such dcbt secunities) will rank par passi in night of’

payment with all other unsécured and unsubordiriated indebtédiess of the’guarantor : and will rank senior in nghi of payment (o all subordinated indebtedness of
such guiarantor.’'G :uaramee:a Sof subordinated debt secunncs will, acnernl]v
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be subordinated and junior in right of paymeat to the prior payment in full of all senior indebicdness of the'guarantar.

‘I'he prospecius supplement for 2 particular issue of debt securities will describe the subsidiary guarantors and any additional material terms of the
‘guarantees.

Global Sceurities

Tt'50 set forih in the applicable prospectus sapplenent, we may issuc ‘the debt securities of & sefies in whole of.in pnn in the form of one or more global
seenrities that will be deposited with a depositary identitied in the prospo.clus bupplemcm We may 1ssuc global sceurities in either revistered or bearer form and
in ¢ither temparary or permanent torm. The specific terms of the depogitary afcungement with rcspcct to any series of debt securities will be described in the
_prospectus supplement.

DESCRIPTION OF PR]_EFF,RRED STOCK
General

Subject to'limitations prescribed by Delaware law.and our. certificate of’incor’puralion our board of dircctors is auﬂ‘lorizcd to issue, from the authorized but
unissued shares of capita] stock, . preferred stock in series and 10 establish from tine t time the number ol shares 6t prclcm:d stock; to be incfuded in the series
and to fix the destgnauon and ‘any preferences, conversion and other riglts. voling powers, rcc!ncnons, limitations as 16 dividends, quallﬁcallons and 1érnis and

conditions of redempnon of the shares of each series, and such other subjects or matiers 2s may bé fixed by resolution of our board of direciors or one of its duly
authorized committees, As of the date of this prospectus. we have not issued uny shares of preferred stock.

'Reterente is made to the prospectus supplenient relating to any sefics ol shares of pwlerred stack being offered in such prospectus supplement for the
specitic terms of the series, including:.

(1) the title and stated value of the series of shares of preferred stock;

'(2) the number of shares of the senies of shares of preferred stock olfered, the liquidation preterence per share and the offering price of such
shares of preterred stock;

(3) the dividend ratc(s), period(s) and/or payment date(s) or the method(s) of calculation for those values selating to the shares of preterred stock
of the senes;

{4) the date trom which dividends on shares of pretémed stock 6il'lhe series sh:_ll]‘cunmlalé. it"applicable;
(3) the provedures tor any auction and remarketing. it any, tor shares of preterred stock of the series;

{6} the provision for a sinking tund, it any, for shares of preterred stock ol the series,

{7) the provision tor redemption, ;t'npplicuble, of shares of prefErred slock of the series;

(8) any listing of the series of shares of preferred stock on any securities exchange;

(9} the terms ard conditions, if uppllcﬂble upon which shares of preferred stogk of the serics wifl be convertible into shares of comman siock,
including the conversion price, or manncr of calculiting ihe conversion price;

{10) whether interests in shares ot preferred stock of the series will be represented by global scéun'tics;
{11} any other spccii'u; terms, preferences. ights, limitations or restrictions ol (he’series ol shares of preterred stock:

10
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(12} a discussion of federal indame tax considerations applicable to slixres off pﬂfﬂg?d stock of the series:

{13} the relutive ranking and preferences of shares of preiencd stock of the serics as 1o dividend nights and rights upon  lqitdation, dissolntion or
winding up of bur.aifdirs:

{14) an¥ limitations on issuance of anv series of shares of preferred stock ranluﬂg seior to of ama parity with the séries of shares of preférred
slock as 10 dividend Tights and rights upon’] hqu:datlon -dissolution or wmdmg up of otir, affairs; -and .

(¥3) any limitations on dircet or beneﬂcis’j]‘nwner}:hip and restrictions un transfer of shares of preferred stock of the series.
Rank

Uriless otherwi ise spetitied in the applicatle prospectus supplement. the shares o prcierrcd stock of each series will rank with respect. to dmdeud rights and
rights wpon liquidatiot, dissolution of winding up of our affairs:

senior o all classes or series ol shares 61 common stgek, and io ull equity, securftivs Rmking Junior to the series of shares of prejerred siock;

on a parity with all equity. securities issued by us the tefing of 'u"hiéh's'peciﬁca‘{l}'{ pravide that such equity securities rank o a parliy-with
shares of preferred stock of the senes; and

junior to alt equity secunties issned by.us ﬁle terms of which speciticatly proy ide thiat such equity securities rank senior 1o shaies of
preterred stock of the senes.

Dividends

Holders ol shares of preterred stock ol each series shall be'entitled 1o reccn'lz dividends at such r:m:q nnd on such dates as will be set fosth in the applicable
prospectus sipplement - When and if declared by our board of direétors, dividedids shall bé payvable out ot our £5 1egally available for payment 6f dividends:
Each'such dividend shall be pavatle to holders of record as thev apgiear én our share irnsier books on snch tecord dates as'shallibe fixed by our board of

direclors.

Dwadcnds on any senes of the shares of prcien‘ed stoek may be wmuh\hve o1 noncumuylative; as prov ided in the appiwable prospectus supplemen\
Dividénds. if cumulative. will be cumulativé from and aﬂer the -date set forth in-the applicable prospectis supplemént. If oir bodird of diréctors fails to déclare a
Jdividend payable on a divideiid ps\'mt:nt dalc 0N any, serics of the sharey of prelarrcd stock-for which dividends are ‘hodcuimulativt thcn the holders of the series
‘of the shares of prefered stock will hawe o m_h1 10 receive a dl\’:dend in rgspect of the dividend perlod endmg on Fuch dmdcnd pa) -nu:nt date and we w:]] have
no ebligation 10 pay the d!vldcnd acerued:for such pcnod whether or,not dividends on the series are decldred payable on any. hmm: dividend | pavment dste.

11 shares of preferred stock of any series are outstanding, no! !u!i dl\'ldcnds ‘shall be declared or paid or set apan for pavmcnt on the shares of préterred siock
of any olher series canking, as to dividends, on a p',k[]l\r will' or_]umor to tht shdrcs of prcfcrrad stock of the series for, .any: period unless full dividends, including
% '%l pcrmd Af a0y, have been of. ccmtemp{smneously are declared and jsa-.d oF
p.'.wmcm on zhc esof preferred stock of the sefies. When dividends are niot
res of preterred stm.k of any serics and the ‘;hms ol a8y other Series of shares

pre of'the series-all’ d|v1de11ds declared upon . shares of preférred stock of the
series and any other Seriés of shares nl preferred stock runkmg i pamv a5 10 dividends with the shares of prc!errcd ‘stock shall be déciared

declared and a sem su[‘hcwm for lhe payment of the dividend : set apaﬂ 10{'
pmd in lui] or a sm snthcuem tor the'fill pnvmeni i$ nor sn qet np:m 1pn
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PO ath 50 that the amount of dividends declared per share'on the shares’ of preium:d stock of the series and the oltier series of sharcs of preferred stock shall'in
all'cases bear to each other the same ratio that accrued dividends per share on the shares of preterred stock ot the séries and the other series of shares of preferred
stock bear to each other. The pro rata amount shall not include any accumulation in respect of unpaid dividends tor prior dividend periods il the series of shares
of preferred stock does not have a cumulative dividend. No mtereqt, or sum'of money in lies of i mterest. shall be payablé it réspect of any dividend payment os
payments on shares of preferred stock of the series which nigy be'in arreas.,

Fxcept as provided in the lmmcdm.lelv preceding paragraph, unless full dividends, inchiding cumulative dividends. if applicable, on the shores of preferred
stock of the series have boen of comtemporaneously are declared and paid or, declared and a sum sufficient for the payment of the dividend ses apart for payment
for the then current dividend period, and any.past period, if any, no dividends shall be declared or fmd or set aside for payment or other distribution shall be
declared or made upon the shares of common stock or any othsr camtai stock: r'mkmgjumor to oron a parily with.the shares of preterred stock of'the series as to
dividends or.upon_ Inquadmuon Addn[mnally, shares mnl\mgjumnrio or.in-parity with the series of shares ‘of préferred siock may not be rédeemed; purchasud or
otherwise acquired for any consideration, except by conversion into or exchange for other capﬂa] stock ranking junior w0 the ‘shares of preferred stock of the

" series as to dividends and upon liquidation. We also may not pay any money or make any money available. for a smlun.q furd for the redempiton of junior or
panity shares. Notmthsmndmg the preceding sentences, we may make dividends of sharcs of common sm_c "ﬂr other cupnal stock ranking junior to the shares of
prefecred stock of the series of sh.a:es of preferred stock: although full dn udcnds may hot have been paid d arset aside,

Any dividend pay ment made on a serics of shares of prefcned stock shall first be credited agamst the earliest accrued but unpaid dividénd due with respect
to shares of'the series which remains pnyabic

Redemption

If o provided in the applicable prospectus supplement, ihe shares of preferred stock of 4 series wilk b subject Lo mandatory redemption or redemption at
our oplion,-as a whole or in part, in each case upon the terms; al the times dnd a1 the redemption prices set forth in such prospectus supplement,

‘The prospectus supplement relating to a series of shares of preferred stock that is subject to mandatory redemption will spactl'\' the number ot shares of
preferred stock of the series that shall be redezmed by us in each year commencing alter.a date 1o be spccme(! al u redemption price per share 1o be 5pec1hed
together with an amount equal to all acerued and. unpaid dividends, Jhercon, whichy shall not, if the series of shares of preféived stock doés ot have a cuinulative
dividend, include any accumulation in respect of unpaid dividends for prior.dividend periods; 1o the date of redemption. The redemption pnce may be pavable in
cash or gther property, as specified in the applicable prospectus supplement, i the rcdcmpuon price for shares of preferred siock of any series'is payable only
trom the nel proceeds of the issuance of shares of capital’ stock, the terms of the series of shares ofpwfened stock may provide that, 1t"no such share ofcaplm]
siock shall have been issucd or 1o the extent the net proceeds from any issuance are :nsuthc:cnt to pay in'tull the aggregate rcdcmpuon pncc “then due. shares of
prc!ern:d stock of the series shall antomatically and mandatorily be converted into shares of the applicable capitat stock pursuant to convérsion provisions
specified in the applicable prospeetus supplesnent.

declared and p;nd or declared and'a sum ,suﬂlcxenl for the pavr_ncnt_of,lhc dividend st apm ‘for payment for the lhcn cusrent dividend period and an_v
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past dividends, il any, we may-not redeent shares of prefémed stock of any séries unless all outstanding. sharcs of preferred stock of the series are wmulmneous!}
redeemed, This shall not prevcnt, houe thc purchase or acqu[sﬁmn oi's}mn: s.ofthe, qcnes pursuant to a purchase or exchangc ofter madt on
the same lerms to holders ol all outsla.ndmg shares of preferred stock of {he sefies; and; unie dividends, mcludmg cumilative dividends if apphcable on all
shares ofprel'ened stock of any series shall have been or contemporaneously wre dcc!ared and pard or deciared und a sunt sutﬁc;em for the. pavment of the
dividend set apart for. payment | for the lhen current dividend penod and any. past pefiad, if auy. we will not, ‘purchase ot otherwise acquire directly or indirectly
any- shares of preferred stock of ! the w®ies except by, conversion inlo o1 exdhange for shares of <capital stock runking juniorto the shares, cf prefem'.d stk of the
series asto dividends and upon hqmdauon ' R

If fewer than at] of:the outslzmdmg shares of preferred stock of any series are to beredeemed:, the nuniber of shares to be rcdeemed will be deiermined by us
and Sucly sharcs may b redeemcd pro mm trom thc ho]dcrs of record o ck 1€S pmpomon to the mlmbcr of shares of preferred
stock of the series held bv such ho]ders With nd]usments to av o|d redc p[lun ot-lmclionul shures or by lut o mmmer determined by us.

‘Noticé ot rcdcmptlon wili'be midiled at least 30 da}s but riot moré. than. 90 days before the redemption’date to each holder of record oI “shares of preferred
stock of any séries to be, rcdccmcd a1 the address showi'on our share tiansfer.books; Eacli iiotice shall smie

{1} the redemption dale;

(2) " the niimber 0f shadres and series'of the sharés of prefered stock 10 be redeemed:

(3j the i'edcmpiion price;

{4) the place or places where ceriticates for.such sh:;res_ofprét’;:ned‘stuck are to'be surrcnderedcibr payment of the redemblion price;,

(3) that dividends on lhie shaes of freleired stock 10 be Tédeefited will Cease 1o dctrie oit Such redeftipticn date; dnd

{6) ‘the date upon which-the holder’s conversion i ghis, it"un:i.*as to such shares ol prel'cned.stock shall terminate.
It tewer lhnn all the shares of preferred stock-of any. series are to be rcdccmcd the notice mm]cd to cach, l;uch halder ot thc series shall also Ept:cm the number of
shares ut prelem:d stock 10 be redeemed lrﬁm each such Im]der I1 nplice of rc{:]emptmn of any eharcq of. prcfcrrcd stock has been given.and if the finds
necessary, for; such redempnon have been set asldc by us i trust- far. i ol amy: shares of preferred stock sa called for. n.-dampuon then from

and aftér the, rx.dcm}'mon dare dl\'ldcnds will cease to accrue on such ‘shares of: prcferred stofkrand all-rights of-the holders of such shm'es of preferred stock will
temnnale except the Aght to recéive the redemption price.

Liquidation Preference ’ .

‘Upon any voluniary or involumary liquidation.. dissolution or winding. up of our atfairs? then; before any distribution or payment shall be made to the holders
of any shares nfcommon stock or any ther class or serics of Shares af stock rmrbng}umnr to the:series of shares of prefem:d stock in the distribution of assets
upon-any llquldauon dissolition or-winding up, the holders of each series of shares of preferred stock shall be entitled 10 receive out of our assets legally
available tor distribution to stockho]dcrs llquld:m|1g distributions in theanount ot the liquidation preterence per. share, sel torth in the apphcab]e prospeclus
supplement, plus an amount equal io-all dividends accrued and-unpaid thereon,.which shall not inélidé any accumulation in respeul ol unpaid dividends for. prior
dividend periods if the seres of shares of preferred stock doés not have & cunmlative dividend. Afler paywient of
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the full amount-of the hqu:daung dlSD’lbU[iOﬂS to-Whichi they are entitled, the holders of shares of preferred stock of the seres will have no nght or claim to any of
our remaining assets. -

in the event that, upaiany such vo]un!arv or involuntary liguidation;: dlmluhon ar. wmdmg up.-our. avm!ab]c assets are mauﬂ:elem to pay t the dmounl oi 1hc
llquidatmg distributions on all eutstanding shiares of preterréd stock of (hé sefié he

capinl stock ranking on a parity with shafes of preférred stock of the s Seriel
and all other.such classes or sefies of capital stock shall share ratablby. in ahy:siit
‘they would otherwise be respectively, ehtiled..

lfltquldulmsz dzstnbunons shal] have been made in fulk ol a]l holdcrs of Qharcs of prefcrrcd stock of the ; sérics, our rentaining assets shall be distributed

1 "ét the séfies upon: hquldahon dissolution or
unlbcr of shares. For such purposes. the!
conschdauon or merger 0[ us w:lh or into any. o1her enm}, or the sale, ledse ot conveyancc ot all or subsiamm]]y all ot our. properw or.business, shall not be
déemed 1o constitute a liquidation; dlssolutmn or,winding updfus;

Yating Rights

. ‘
Holders of the shares of preterrcd sock of €ach series will 110! have any’ vonng nghts except a3 sel tcmh below or.in the applicable prospectus supplement-

‘or.as otherwise n:quued by apphcab]e law:The fa]lowlqg is a summary ofthe voting ngh!s that; unless provided otherwase in the applicable prospectus

buppi’cment_ will apply ta each seri€s of shares 6f prefered’ stu.,

i six quartedy divideads, whethier or.not conseculiv ely payable ¢ on the"shares SE préférred stock of lhe series or.any other series of Shares of preferred stock
mnlung ona panrv wﬂh thc seties of shares ofprelerred ::tocL with rc5pccl in cach cdse tn thc pay pent _nds amoum.s upon llquldanon, dlssoluumt qnd

‘stockholders wntil,all such dmdcnch and dmdends forthe et quurtér] Hpcnnd'nn the hares ol ot_pre erred stock of 1 Lhe series and other shares nfpreierfcd
s16ck ranking in paniy. wnth such shares huve been paid 6r declared and st Vi it *Such voting nghls will-terminate when all suchiaceiucd and unpaid
dividends have:been declared and paid or set aside for payment, The term of oﬁlcc of a]l directors so elected wall JAerminate with the termination of such voling

nghts.

The a]:rproval ot two-thirds ol the outstanding shares of preferred stock of the series'and all other series ot shares of preterred stock Slmzlarlv afleeted, voting
as a single class, is required in orderto:

{1) amend our certificate of incorporation to affett materially:and adverselvrthe rights, preferences or voting power-of the holders of the shares
of preferred stock of the sefies or othiér shiares af prelerred stock rankingin parly-with such shares:

@) cmcr into a share exchange that atlects the shares'of preferied stock of’ thc eres. cunsol:datc with or merge into another eptity, or permit
gnathey emity, o consoltdate with ar merge itto usunless in Sach such case cm.h prelerred. share ot the series remains oulstawdmg aithout a material
and advurse eh.mgt to its terms and tghts or is convertéd into'ur e\ehangc.d I'ur shures uf, preferred stock of the sufviv mg enfity having preferences.
couversion or other rights, :
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voling powers, festrictions: limitations as, to dwldends. qualifications and termis or Londmons of) redeinptmn of the series identical to that of a preferred
share of the series, except for changes that do not mdlenall\ and advc:sclv afléct the holders of the’ s!mres of prefefred stack of the series; or

(3) authome rcclasstr) creale‘ or.increase the authorized amount ot any class of shares having' nahls senior lo the shares of pretesred stock of
the serés with respect 1o he puyme ol dlvtdcnds OF Qmounis. upen Ilquldatlm: dissolution or winding up.

of preferied] slock rm‘lhngjumur to the series of shares of pmlcrrcd
dlssolunon and wmdmg up.increase the auhorized number of panty
jior shares without the consent of any holder of shares of preférred stock of the series.

'Excépt as provided above and as required by law. the holders of shares of prt.]errcd stock of each series will nét be entitled to.vots on any merger. or
con‘mhda‘non involving us or.a sale of all or snbslan‘ua!'ty al} of our assets.

qh'lree and junior shares and issue additional series of'pann Shires ﬂﬂdj

Conversion Rights

‘The terms and conditions;if any, upon whith’ shares of pre‘le Ted stock of any series are conventible'i into shares of common steck will.be set fonh in the
appl:cab]e prospectus eupp[cment nciaung m the scnc Such 1erms 1IL| nclude thie number ofsharcs ofcommon swck iRtQ v\.hu:h the' shares of prefcrrcd stogk of

atfecting conversion in the event of the. redempuon of. lhe sliates ot preterred, smck ol theseries.

Limitation on Share Ownership

Our cemt:case ot mcorpomnou pml}ililts dny-person tom becmmng the bencumal owner, ct a‘}a o% more al’ any clase ot serigg of our-nssued and out:umdmg,
: ; i :
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DESCRIPTION OFCOMMON STOCK,

Tn the discussion that tollows, we have summarized selécted provisions ol Gor. cernhcatc ol mcorporanon, as amended. and our,bylaws relating 1o our
Cdp]ld] stock. You shouid reud vur certilicate ol incorporation and by].m':. ¢urrentiy tor riiu ¢ dctzul:. regarding the provisions we describe below and for
olher. prmislons that may be important to you, We have filed: copies 6 those documems h ihe SFL and they are mcclrporaled b\’ reference as exhibits to the
regisiraion etate:nent of which this prospectus is part. -

Creneral

Onr certilicate of incorporation authorizes the issuance of 45,000,000, shares of common stack,-3,000, 000 shares of Class B common siock, SO 01 par value,
and 2,000,000 shares of preferred stock: $0.01: pary valuc A e 22, 2009 31.771,153; sharcs- of our common stocL were'issued and outsta 'd:ng which
exeludes 4,340,436 shares lield by us'in‘tréa
2009, all issued and outstanding shzres of oir cnmmon smck arc fully paid-and’ nun-asscsqablc

The rights and privileges of the hoiders of our common slocl\. are subjéct o the preferential rights and:privileees of the holders of any Class B ecommon steck
or preferred stock oulstanding.

_ -Dividend Rights. Holders of shares of otr common stock are ontitled \g'a firo rata shire of a.ny d1v1dcnds declared on the comnton stock by our board of
directars from {unds legally available therefor. We' have never p:nd adividend and 43 nat anticipate pay mg one i the near tuture

Liquidition Rights. In the event of our mlumary of involuntary, liquidation, dissolution or. winding, up, heldérs of shares of our dotion stock are éntitled
1o share ratably'in all agsets remiaining after payment i full ofllab:htles. lnc]udlng the ||qmdanou rights of any of our oulslandme pmfcncd s!ock or Series A
Junior, pd.l'llmpuunﬂ preferred stuck.

Voring Rights.  Holders of ouf common stock e entitied'to oire, vote for Sach s hield on all matters submittéd 16 a voig of the stockhiolders, Ho]ders ufe
not entitled o cumulate votes forthe efection of directors. ‘Accordingly ithe BEIERS of ' 30% of al) of the shares outstapding can elect aliof the
dlrcuon, Significant curporate transaciions such as amendmeits v our ! i fichle ot i oraiibn, mergers, sale of assets and dissolution ér liquidation require
approval by the attirmative vote of a majonity of lhe outstanding shares ¢ 1 o ck. Other,matters {0 "be. voted upon'by the holders of our common
stovk require the aflinmative voue of'a majonty ol the shares present al the purtit u[_a‘r"m__ -kholdem meeling.

Redemption, Conversion and Sinking Fund Provisions.  There are no redemption; cohversion or sinkiﬁ'g fund provisions with respect to our common stock.
Preempiive and Other Subseription Rights.  Thére ar¢ no preempiive or olber subscription rights with:respeet to our common stock.
Limitation on Share Ownership

Our ccmtucate of inco ratmn IOhlbﬂb any person trom bccommg thc bcnenczal owmer, 01 .'J% or mare ot an class oF sencs ol our :ssued and ou!siandm
Ao p per Y.C

such. pcl'bﬂl'l (11) respond 16 vmnen or oml qucahons Lhal may be pmpouncled by, any Gammg ‘Authority. ‘and (m) conséit 1o the perlo

! nance of any, background
invesligation that may be requnrcd by any Gaming Authority, including. \\11]101!1 limitation; ail uwesugalion ofan} cnmmal Tecord of such person. Sub_]cct to the
-fights of the holders of any of our Claqq B commaon stock or, prclerrcd stock-then outstanding; our board of difeetars may Tedem any shares of our capital stock

. 16

— e A = C e temte— e i ram w4 e b o e n = . - e e —————

Source 1> Heldings Colerado Ine., 83 ..uly 19, 2008 - Fowsred by Momingsiar™ Dotument Research™



Table of Contents

held- bv a Dlsqualmcd Holder aa pnce equa.l io 1he Fmr Marlel Value of such Rhares of such 01her nedempﬁon pnce as required bv perlmenl slate or cheral law
of .

| 101 der whlch m: or any, of our subadlanes haa sole or.shared
authionity w manage an) gaming: npcmtmns. or (ii); 1he' loss or’non-te stmemenl uf any license or tr:mchnc from any, gmemmenml agency held by us or any of
our subsidiaries to conduct any potfion of | ns l)usmess ‘\\hzch hwm,c or fra _1se. is condttmne,d Lpon-some orall of the holders of gur capital s stock meeting
.certain critenia:

J

'DESCRIPTION OF RIGHTS

We may.scll the securities offered hereby 10 mvcslors‘dnectly thmugh stockhelder. purchasc rights cnuﬂmz owners of shares of common stock to subseribe
for and purchase shares of common stock, shares ofpre!err;cq stock-or debt su:umles ZRights", [fihe securities oftered hereby are to be sold through Rights; _
sich nghts witi be dxslnbu[cd as @ dmdcncl 1o, our mock]m]dcrq tDI‘»\\thh our. stocklloldcrs wil paEy 1o separate con51derauon The prospectus supplement with
respect 1o the. Rmh ; ottering evant terms L) 2 nd and number.of securities which will be offeréd pursuant to the
Rights, (2} the period d urmg “whick and rhe pr:cc at vhich the Rights will be e\cemsab!c, (3} the qumber of Rrgms o be issacd, (4} any provisions tor changes to
or.adjustments in the exereise price of the Rjghla‘ and (5) any other matenal terms of the; Righis.

- PLANQF.DISTRIBUTION:

We inay sell the otfered securities to.one or more undcrwme]s for public. ultering and sale by 1hem or.may sell the otfcred secumles to' investors directly or
“thraugh agenw wh:ch agents may. be aﬂshmcd with us. “Direet sales fo nvesiors niay be accnmpll‘;hed through” subc;cnpuon nt!enngs ordhrough subscription
nghis dlalnbu:ed tﬂ our ;:lockhuldcrs and dlrecl p!awmcnls 0, i pd.l'tle:: in cannection wilh’ subscnpuon oﬂ'cnugs or the dlblnbullun 0!' Suchnpllon nghlS 1o

ﬂllered herebv ‘to third. pamcs dlreCIIV or lhrough agents, Wiuch agents may. bc a!llllatcd \\'Ith u-; Any underwriter or ngenl 1nvoived n Ihe ol!er and sa!e of the
olfered Secunties will be named in-1he applicable prospecius bupplemenl x

Ihe dlSU‘lbU[lOI‘l ol lhe ollen:d sccunncf; may bc cﬂccted trom tlmc to hme n gne or- morc tramacnoniq ata tmcd price or prices, which mav be changcd. or
| i ¥ ot 'which may rcprmcm a discount trom the pmmlme market price,
gLl lhe oﬁemd securilies upon 1he lerms and condmans set ionh in the

pericipating in the disthibaticn of 'ihi: offered securitics may be deamed 10 be unﬁcrwmcrs
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and any discounts and commissions received by them and any profil reah.zed by them on resale of the offered securities may be deemed to be underwriting
discounts ani ¢ommissions; under the Securities Act of 1933, Underwrilers., dcalcrq and agents may be entitted, under agreements entered into with us, to -
_mdcmmhcauon against and contribution toward ¢ivil llab!llllds, including lutnlmes under the Scciifities Act of 1933, Any such inderinilication agreemenis will
be described in the applicable prospectus supplément.

If so indicated in the applicable prospectus supplement, we will authorize dealers acting as ous agents to solicit offers by institutions to purchase offered
securities from us at the publ:c offering price set fortheii such prospectus wpplcmcm pursuant to delayed delivery contracts providing for payment and delivery
on the date or dates stated in such prospecms supglemient, Each contract will Be for an amousit nol less ‘than, and the aggregate principal amount of offcred
“sectifities $old pursuant to contracts shall be nof less nor pore than, ihe respective’ amounts stated in the appl:cable prospecius supplement. Institutions with
whom conlmcn when guthorized, may be made include commcrcm! and savings banks, insurance companics, pension funds, m\cslmcm compamcs, cducational
and chariteble i msmunons, and other institutions bt will § in afl ¢ casc‘; b sithject to nur approval. Contracts will not be sibject to iny conditions' except the
pnrchasr. by an institution of the offered securities covered by.its ‘comiracts shiall not at the time of delivery be prohibited under the’ laws of any jurisdiction in the
United Stiles 1o which such institution is subject. and if the offered secunl:cs are being sold to undenwriters, we shall have sold to such underwritess the toral
pnncnpal amount of the offered securitics less the principal amount of the seciirities covered by contracts. Some of the underwriters and their affiliates may be
customers of, edgape in jrasactions with and perform services for s and our subt;\duancs in the ordinary-course of business.

LEGAL MA'ITERS

Cenain legal matiers i connection with the securitics offered pursuint 1o this prospectus will be passed upon by -M;'xym' Brown LLP, Chicago, Ilinois.

EXPERTS

Emst & Young LLP. independent registered public accounting hnn, has ‘audited our consolidated financial statements and sehedule included in our Annual
Réport on Form 10-K for Lhe year ended April 26. 2009, and thie effectiveness of our intemal contrdl over linancial reporting us of April 26, 2009, us set forth in
‘lht:lr reponts,; which are mcorpomied b} reference in this pmspeclu:, and elw\\hcre in the registrtion stalement. Our financial slatements and schedule are
mcurpmaled by refefénce tn ehdnce on Emst & Young LLP's repotts, givel o Weir avthurty as &xperts in accounting and auditing.

‘WHERE YOU CAN FIND MORE INFORMATION

‘e tile annual, quarterly and current reports, proxy statements and Gther iiformation with the U.S. Securifics and Exchange Commission. You may read
and copy the reports, statements and other information at the us. Secun “ind Exchange Commission's publie-reference room at 100 F Street. N.E.,
Room'1580, Wishington, D.C. 20549, You can request copies oflhese docunients by ‘wiiting to the U. §. Securities and Exchange Commission but inust pay
photocopymg tecs. Pléase call the US. Securities and Exchange Commission 4t-12202-551:8090 Tof further information on the operation of the ‘piiblic reference
roams: Qur U.S. Securities and Exchange Commission tilings are also a\'mlablc to the public on the U.S. Securitics and Exchange Commission's Internét site
(hitp: i ww.wc.gml)

18

f e e L e e A e —— e e s - - -—— _ e e m e

Source IC Holdings Colorads inc., §-2, July 10, 2009 - Povsered by Morningsiar” Document Besearh ™


file:///yhen
http://financi.il

_Fable of Contents

PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. (hher Expenses of Issnance and Distribution
The lollowing teble gets forth the estimated expenses 1o be borne by us in conneciion with the issuance and distributiun ol the securities registered hereby:

o ey PR SE kY [ 2T

Printing ex expcnscs‘ ) 100 000

Legal {ces and expenses ane 7. B s 2. ma 100,000

Accounting fecs and cxpcnscs* 100,001

Trustee, 1658 A00 EXPENSER 5 mrta e e 0,000

stccllancnm‘ ST 73,260 N

L T o ST Ny 400,000

Estimated for. purposes of filing this registration statement
Ttem'15.  Indemnification of Directors and Officers

.~ {a): Section 145 of the Delaware General Corporution Law, Section 83 of the Lowisiana Business Ourpomuon Law, Article 8, Subarticle E ol the
Mississippi Business Oorpomlmn Law' ‘Article 109 of the Colorado Business Lorporanon Act; Division VIII, Pant E of the lowa Busme‘;s Corpération Act:
Section-78.751 of the Nevada Business Corporanon A%l Seciion 351355 of the Géneral and Business Corpomuon Law of the State of Missouri; and

Section 6070850 of the Florida Business Corporution Act (1) give corporations organized in thoss states broad powers to indemnity. their present and lormer
directors and ofticers and those of aitiliated cofporations against expénses incurred in the detense of any lawsuit to which they are made.parties by reason of
béing or having been sich directors of officers, subject 10 specilied conditions-and éxelusions, (2) give 4 director or otticer who successtully defends an action
the right 1o be so indemnified and (3) authorize the co-registrants 10 buy directors’ and officers’ liability insurance.

(by Anicle 8 of Isle of Capri's Centificate of Incorporation provides for indemnitication of dircetors and officers to the fullest cxtent permitied by law.

In accordance with Section 102(bX 7} of the Delaware General Corporation Law, [sle of Capri's Certificate’of Incorporation provides that directors shall not
be personally lable for monetary damages for breaches of their. fiduciary duty.as directors except for (1)) brcaches ‘of their duty of lovalty to the registrant or its
stockholders, (2) acts or omissions not 1 good faith or that involve mlenltunal uuscoudllC.t or knowing \fm}auons of law, (3) unlawful pavment of dividends as
prohibited by Scction 174 of the Delaware General Corporation Law or (4) transactions from which a director "derives an improper personal benefit.

‘Various pmvisions contained in the Certificates of Incorporation, By-laws nr other nmam/.nhonﬂ! documents of the other co-registrants provide for
indemnitication of the directors and ofticers of those co—regmtmms and, in game cases, limit or eliminate’ the personal liability of the directors ol those
co-registiants in accordance with the Jaws of the smies in which those co-registrams are Sijanized.

Item 16,  Fxhibits

A list of exhibits §iled with this regisiration sintement is contmimed in.ihe index 1o exhibits, which is indorporated by reference.
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Item 17, Undertakings

Euch of the undersigned co-registiants heréby widertakes:

(1) 'lo file, during any periad in which oflers or sales are being made, a post-etfective amendment to this rcl__l_islmlion stutemnent:
(i) Toinclude any prospectus requifed by Section’10{aX3) of the Securities Act of1933;

(i) To reflectin the prospectus any facts or events arising aller the ellective date of the registration stalement (or the most recent posl-e[fccme
amendment thercof) which. mdlwdmil} or in the nggregate, represent a fundamental change in lhe information set, forth in the registration statement.
Nutwnlhsumdmg ‘the foregoing. any increase or decrease in voluine’of securities oftered it the 10tn] dollar valiie of securities oflered would not excéeed
that which was registered) and any deviation (fom the low or hlgh end of the estimated ma:umum offering range may be reflected in the form'of
prospectus filed with the Commlssum pursuant, to Rule 424( (byif;i in the aggregate, the changes in volune and pnce fepresent no more ‘than a

20 percent change in the maximuim aggrégate offéring price set forth in the "Calealation of Reglstmnon Fee” table in the cffective rcmstrauon
statement; and

(i1} To include any matenial information with rcspecl to the plan of distribution ot previousty disclosed in the registration statenient or any
material change 1o such information in the registratron statement;’

Provided, hpwever that paragraphs {110, {1Xii) and {1 )}iit) of this section do ot apply if the information rcqmred 10 be included in a post-eflective amendment
by.those paragraphs is contained in reports tiled with or turnished to the Commmsmn by 1he registrant pur'mzm: to'section’13 or seetion. 15(d) of the Securities

Exchange A¢t of 1934 that are incorporated by reterence in the registration statement: or is contained in a-form of prospectus tiled pursuant to Rule 424(b) that is
part of the registration siatement.

i{2)- That, for the pumpose of determining any liability under the Sccurities Act ot 1933, each such p)st-cllbcr.i'\.'e omendment shall be deemed to be a new

registeation statement relating to the securities offered thercin, and thc offering of such securities ai that titite shalk be deemed to be the initial homa fick offering
thereal.

{3) To remove trom registration by means ol a postettective amendment any of the securities being regtistered that remain unsold at the lermination of the
offering.

. 1
{4) That. for purposes of determining any liability under the Secunities Act of 1933 10 any purchaser:

(i) Each prospectus fijed by.the registrant, pursusat to Rulc 424{b}(3) shall be déemed 10 be part of the registration statement as of the dae the
filed prospectus was deemed part of and included in the registration statement; and

(i} Each prospectus required 1o be filed pursuant 16 Rule 424(b){(2): (bX5). or (bX7) as part of a re@istration statement in reliance on Rule 4308
relating 1o an offering made pursuant to Rule 4 15(a)(1)3), (vii), or (x) for the ‘purpose of providing information required by section lﬂ(a) of the
Securities Act of 1933 shall be deemed to be part of und included in the fegistration statement as of the earlicr of the date such form of prospecius is
first used after effectiveness or the date of the first Lumrac! of sale of securities in the uﬂ'cnng described in‘the prospectus. As provided in Rule 4308,
for liability purposes of the isswer and any person that is at that date ag tipderwiiter. such date shai] be deented to be a new effective date ot the
registration statement relating 1o the securities in the rcmslmhusl stauciment o vehich thiat pmspcclm rekates, and the oflening of such sceurities at that
time shall be deemed to be the initial bona fide offering’ thereof,
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Provided, however; that no statement tade in a regisiration statemen? or prospectus thet is part of the registration statement or made in a document
incorporated or deemed incorporaied by reference into the registration statement or prospectus that is part of the repistration staiement will.astoa
purchaser with a ime ol contract of sulc prier.to such’ t:r‘-t use, supersede or modily any statement that was made in the registration staiement or
-prospecius that was part of the registration statement or made in any such documént immediately priot to such date of first use.

(5) That, for the purpose of determining liability of Ute registiant inder the Securities Act of 1933 to any purchaser in the initizl distribution of securitics:

The undersigned registrant undertakes that in a pnmar‘y offering of sceurities of the undersigned rcyslmnl pursuant to this registmtion statement, regardless
of the underwriling method ti5ed to seil the sécunities to the purchaser, if the securities are offered or sold to’such purcha%erh} means of any of thie following
communications, the tndersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus rejating 1o the offering prepared by or on behalf of the undersigned registrint or used or referred to by the
undersigned registrant,

(i) Any free writing prospectus relating to the offering prepared by or on behalf of ihe undemrgncd registrant or uscd or-referred to by the
undersigned registrant.

{iii} The portion ol any other free writing prospectus relating to the oftfening containing mraterial information about the undersigned registrant or
its securities provided by or on behall of the undérsigned registrant; and

{(iv) Any other communicatian that is an ofler in the oftering made by the undersigned registrant to the purchaser.
«(6). That, for purposes of determining ony linbility under the Securitiés Act o’ 1933, each filing ot’the registrant's annual report pursiant to Section 13(a) or
13(d) of the Securitics: h\changc Act ol 1934 (und, where appl:cable cach hiling ol an employee bénelit plai’s annual‘report ‘pursuant to Section 13(d) of the
.Secunues Exchange Act of 1934) thal is incorporated by reference in the registration statement shall be deemed to-be 2 new registmiion statement relating to the
securities offercd (herein, and the offering of such secunities ot that time shall be deemed to be the initial bona fide offering thereof.

(7) Insofar as indemnitication lor liabilities arising under the Securitics Act of 1933 may be pemiincd 1 dircetors, officers and controlling persons of the
registrant pursuant to the loregoing provisions, or otherwise; the n:gl‘;lmnl fas been advised that, in the opizdion ol the Securittes Exchonge Commission, such
indemnilication is against public policy as expressed'in the Act and 15, therefore, unenforceable. n the event that a claim for indemnification against such
linbilittes (other than the payment by the registrant of expenses incurred or paid by 2 dircctor, off'cer or contmllmg person of the régistrant in the successful
delense of'any action; suit of. pmcccdmz) i§ asserted by such director. officer or contralling person | R wnnecl:on *with the securities being régistered, the
registeant will. unless in the opm:on of its counsel the matter has been setiled by controlling precedent, submit to a court of appropriate junSd]CUOn the question
whether such indemnitication by it is against public pohcy as expressed in the Act and will be govemned by the linal adjudication of such issue,
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SIGNATURES

Pursuant to the reqairenients of the Securities Act of 1933, cach of the veg)m ants ccrul'cs that it hizs reasonable grounds to believe that it meets all
of the rcqulrcmcms for filing on Form §-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authoriZed, in the City of Saint Louis, State of Missourt, on Juh 10, 2009.

[SLE OF CAPRI CASINOS, INC,

By: /s! IAMES B. PERRY

James B, Perry
Chief Exectiive Oﬁ‘ fcer, Execritive Vice
Chairman of e Board and Director
BLACI\ TIAWK. HOLDINGS, L.L.C;
CASINO AMFR]CA oF COLORADO INC,;
LLb(./’BLAC]\HAWL INC.;
GRAND PALAIS RIVERBOAT. INC
ic HOLDlNGS CULORADO ['NC
[OC BLACK HAWK COUNTY, INC;
10C-BLACK HAWK DISTRIBUU()N COMPANY, LLC;
10C-BOONVILLE; INC.;
I0C-CARUTHERSVILLE, LLC;
I0C DAVENPORT, INC.;
1OC HOLDINGS, L.L.C.:
10C-KANSAS CITY, INC;
1OC-LULA: INC;
- FOC-NATCHEZ, INC..
[OC. SERVICES LLC;
ISLE OF CAPRIBAHAMAS HOLDINGS, !NC
1SLE OF CAPRI BETTENDORF, L.C.;»
l';LE OF CAPRI BLACK HAWK CAPITAL LORP
ISLEOF CAPR] BI,ACK HAWK_L.L.C;
ISLE OF CAPRI MARQUETTE, INC.:
PR}, INC.;-
R]Vl:RBOAT CORPORATION OF MISSISSIPPL
RIVE‘.RISOAT SE RVICFS INC.:
ST.CF !AR[ ES GAMING COMPANY NC.

iy i JAMES B..PERRY

James B. Perry
(Jmf Executive Officer, Execurive Vice
Chairman of the Board and Direciar
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POWER OF ATTORNEY .

Each pérson whose signature appears below coristitutes and appoints Jaines B Perry, Dale R Black and Edmund L. Quatmarin, and each of them,
with {ull power to act without the other, the true and lawful atotrneys-in-fact and agents of the undcmgmi Wi uh full power of substitution and
rtsubatmmon, for and in the name, place .'uul stead of the undérsigned, in any.and all capacities,.to sign any and all amendments (i (‘nc]udlng
post-cfective amendments) to this registration sta:emrnt and to file the same, with exhibits thereto, and any and alt documents in connection therewith,
with the U.S. Securities and Exchange Comnission; or with any’ othei” rejntlatory authority, and hereby grants unto said attorneys-in-fact and agents,
and each of thens, full power.znd authority to do and perforsiy €ch hiid évery act and thing requiSite and necessary to he done, as fully to all intents and
purpases as the undersigned might or could do in person, herchy tatifying and confirming all that said attorneys-in-fact and agents, or cither of them,
or his or their substitute or substitutes; may. lawfully do or cause to he done hy virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities

and on the dates indicated.

Nume

Title Date

fs/ JAMES B, PERRY

James B. Peny

Chict Exccutive Ofticer, Executive Vice Chairman ot the
Board and Directar—Isle of Capri Casinos, Inc.:

Black Hawk Holdings,1..L.C;

Casino America of Colorado, Inc.;
CCSC/Blackhawk, [nc.;

Grand Palais Riverboat, Inc.

1C Holdings Colorado, Ine.;

10C:Black Hawk County, Inc;

10OC Black Hawk Distribution Compﬂn} LLC;
10C-Badnviile, Inc..

Tuly 10. 2009

-I0C-Caruthersville. LLC:

[QC Davenport, Inc.;

10OC Holdings. 1..1..C..

1OC-Kansas City, Inc.;

[OC-Lula, Ine.;

[OC-Natchez, Inc.;

[OC Services, LLLC;

151¢ of Capri: Bahamas Holdings. Inc.;

Isle’'of Capri Bettendord, 1..C.;

Isle of Capri:Black Hawk (_apllu] Corp.;

Isle of Capri Black Hawk, L.L.C,;

Isle of Capri M.lmuenc, [ne:

PPl Inc.;

Riverbout Corpomnon of Mississippt;

Riy ttb.m'- Scwu.es, Ine.;

Si. Chartes Gaming Company, Inc.
113

Source: IC Holdwgs Cohrado !nc S-3, July 10, 2009
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able of Conte

Name

Tite

Pate

/s' ROBERT 5. GOLDSTEIN

Robert 5. Goldstein

/' ALAN J. GLAZER

Alan J. Glazer’

/s/ LEE WIELANSKY.

Lee Wiclansky-

I W, RANDOLPH BAKER

W.'Randoiph Baker

/s/ JEFFREY D. GOLDSTEIN

Jefirey D. Goldstein

/s’ JOHN BRACKENBURY

John Brackenbury

/. SHAUN R, [IAYES

Shaunt R. Hayes .

Vice Chairman ot the-Board and Dircetor—Isle
of Capn Casinos, Inc.

Director—Isle af Capri Casinos, [nc.

Director—Isle of Capri Casinos, Inc.

Director—Isle of Capri Cosinos, Inc.

. Director—Isle of Capri Casinos, Inc.

Director—Isle of Capri Casinos, [nc.

Director—Isle of Capn Casinos, Inc.

11-6

July 10, 2009

July 10, 2009

July 10, 2009

July 10, 2009

July 10, 2009

July 10. 2009

July 10. 2009
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Name

Tithe Date

s/ DALE R. BLACK

Dale R. Black

Senior Vice President, Chief Financial
Officer—Isle of Capn Casinos. Ine.;

Black Hawk Holdings 1..1.C.,

Casino America of Colorado; Inc.;

Juby 10, 2009

‘CCSC/Rlackhawk. Ic.;

Grand-Palais !{ix’t’:rli@“at, Inc.;
iC Holdings Colorado, Inc.;
10C Black Hawk County, Inc,;

- 10C Black Haw¥ Distribution Company, LLC;

10C:Boonville, Inc.:

TOC-Canuthersville, LLC;
-JOC Davenport, Inc.:
JOC Holdings, L.I.C.:
JOC Kaiisas City, Inc..
JOC-Lula, Ine.,
JOC-Natchez "Inc.;

10OC Services LLC;

“I8le of Cupri' Bahamas Holdings, Inc.:

1s1¢ of Capn Bettendorf; L..C.,
Isle of Capri Bluck Hawk Capital Corp.:
Isle'of Capn Black Hawk, LL.C.;
Isle.of Capri Margquette.-Inc.;
PPL Inc;
Riverbodt Carporation of Mississippi;
Riverboal Services, lmc..
St:Charles Gaming Company, lne.

-7
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Exhibit
Numher

13
*31

4.1

42

231

232

1]
s

INDEX TO EXHIBITS.

T)tscripl.inn

Form of Undenwriting Agreement {Debt Set;'uri_tics)
Fomi'bl'Undeﬁ\.'ri‘ling Apreenent (]l’rel'crred'Sluck)‘
Form of Undenwnting Agreement (Common Stock)
Form of Cestificate of Desigrations for issuaneé of Preferved Stock, $0.01 par value per share

Specimen Certificate of Common Stock (1)

[1sle of Capri Casinos, Inc. agrees to furnish'to the Securities and E.\(changc‘ Co;nmiséion, upon its request, the instrumenis
defining ihe rights of holders of long term debt where Lhe 1otal amount ol secufities authorized thereunder does not exceed 109 of

Isle of Capri Casinos, Inc.'s total consohdmcd :mm]

Regisiration Rights Agreemént, dated as of March 3, 2004, among Isle of (.apn Casinos, Inc., the subsidiary guarntors nomed
therein‘and Deutsche Bank Sécuritied [ne. dnd CIBC World Markets Corj: 6h behalf of themselves and as representatives of the
ather'initial pumhasers 2

Specimen Certificate of Preferred Stock

Form of Senior Debt Security

Form'éf Subordinated Debt Sectirity

Form of Senior. Indenture (2}

Farm of Subordinated ludenture {2)

Opinion of Mayer Brown LLP as 10 the Legality of the sccurities beitig registered

Computation of ratio of camings to fixed charges

‘Conisent of Emst & Young LLP

Consent of Mayer Brown LLP (cnnmined'in Exhibit 3)

Powers of attorney (contained on the signature page to this registration statement) -

Forin T-1 Statement of Eligibility under the Trust [ndenture Act of 1939

(1)

Filed as an exhibit to Casino America, Inc.'s Annudl Report on Form 10-K for the tiscal year ended Apnl 30, 1992 (Fite No. 0-20538) and
-incorporated herein by reference. i

2)

Filed as an exhibit to lsle of Capri Casinos, Inc's Registration Statement on $-4-filed an May 12, 2004 (File No. 333-115419) and incarposated hesein

by reference.

To be filed by amendment or incorporated by reference in conaection with the offering of securities registered hereby. as appropime

e e e e ——— e e r—— - b ——— A—— — —_ .-
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Exhibit 5

M:AY E-R*- BROWN

Mayer Brown.LLP
71 South Wacker Drive
Chicago, Elinois 60606-4637

. . Main Tel +1 312 782 0600
Julv 10, 2009 Main Fax+1 312701 7711
' www. mayerbrown.com

Isle of Capn Casinos, Inc.
600, Emerson Road, Suite 300
5t. Louis, Missourn 63141

Re: Isle of Capri Casinos, Inc.
Registration Statement.on'Form 8-3

"Ladies and Gentlemen;

We have acted as special connsel 1o Isie of: Capri Casinos, Inc., 2 Delaware corporation (the “Company™}, in connection
with ihe preparation and filing with the Seciritics aind Exchange' Commnssnon (the “Commission™) under the Securities Act of 1933, as
amended (the “Securities Act™), ofa ‘registration sialement on Form $-3, File No: 333] ] (the “Reglsmuon Staternent™).and the
prospectus filed as part of the Registration Staicment (lllC Prospcctus”) relating 1o (i) shaies 'of coinmon stock, $0.0T par value per
share. of the Compam {1he “Cominon Stock™); (ii) shares of preferred stock, $0.01 par valiie per share, of the Company (the

“Preferred Stock” y and {iii) debt securitics of the Company (the *Debt: Securities™), which may be gmmmccd {the “Subsidiary
Guarantees”) by the subsidiaries of ihe Company listed on Annex A 10 this opinion (the Subsidiary Guarantors™). As used in this

opinion, the lerm “Registration Statément” means, unless olherwnse sl.ned ithe Registration Statement as amended w hen declared
cffective by the Commission (including any necessary, post-effective amendment thereto) and the term “Registered Securitiés” means
the Common Stock, Preferred Stock. Debt Securitics and Guarantees, collectively.

In rendering the opinions sct forth below, we have examined and relied upon such documents, corporate records,
certificates of public officials and certilicatés as to factual marers execuled by-officers of the Company and the Subsidiary Guarantors
as we have deemed necessary or appropriate. We have assuned the authenticity, accuracy. and completeness of all documents, records
and certificates submitted to us as originals, the conformity to the originals of:all documents; records and certificates submitted 10’ us
as copics and the authenticity. accuracy and compleleness of e originals of alt documcms records and certificates submitted (0 us as
copies. We have also assumed the lega_l capacity and genuineness of ihe signatures of persons signing all documents-in connection
with the opinions set fonth below.

Based upon the foregoing, and in reliance thereon, and subject to the assumptions, limitations, qualifications and exceptions
set forth below, we are of the opinion that:

Mayer Brown LLP operates in combination with oir associated English limited liability partnérship
and Hong Kong pattnership (and its associated entitics in Asia),

e e R P ——— e oy AN e — = . e m— A _—— ———
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1. The Common Stock will be validly issued, fully paid and non-assessable when (i) the Registration Statement shall have

become effective under the Securities'Act, (if) a.Prospecius; Supplemem with respect to such-Common Stock shall have been filed

with the Commission pursuant to Rule 424 under the Securitics Act, (iti) the: Companv s Board of Directors or a duby authorizéd
committee thercol shal) have dily. adopted final resolutions (the “Final:Common Stock Resolutions™) authorizing.the issuance and sale
of such Common Stock as contemplated by the Registration Statement; tlie Proépectus and the applicable Prospectus Supplement, and
(iv) certificates ev idencing shares of such-Commnion Sigck shall have, bcen duly exccuted, countersigned and regisiered and duly
delivered 1o the purchasers thereof agamsl pavirent of the agreed consideration therefor (and in any event in an amount at least equal
‘lo the par value thereof), as prov ided-in.the Registration Statement, the Pr05pecms the applicable Prospectus Supplement.and the
Final Commen Stock Resolutions.

2. The Preferred Sigck will be.validly igsued, fully paid and non-assessable when (i) the Registration Statement shall

have becomc.effective. urider the Sccurities Act, (ii) a Prospectus’ Supplemem Wwith respect 10-such Preferred Stock shall have been,
filed with the Comynission pursuant to Rule 424 under the Secunlles Act, (iii) the Company’s Board of Directors or a duly auLhomed
commitice therof shall have duly, adopted final resolutions {the-“Final meem:d Stock Rcsoluuons ) aulhonz.mg the issuance and sale
of such Preferred Stock-as contemplated by the Registraiion Statement; the Prospectus-and the: -applicable Prospectus Supplement,
{(iv) appropriate Cerdificate or Centificates of Desxgnauons relating to a class or.series of the Preferred Stock to be sold under the
Registration Statement have been duly authorized and adopted by thé Conipany and filed withithe Delaware Secretary of State-and:
(v) certificates cvidencing shares of siich Preferred Stock shail have been duly executed, coumemgned and registered and duly
delivered to, the purchasers thereof against payvment of the agrecd. consideration lherefor (and'in-any cvent inan mmount at least cqual
1o the par value thereof), as provided in the Registration Statement, Lhe Prospectus the'applicable Prospectus Supplement and the
Final Preferred Siock Resohtions.

3. Except as may be limited by bankrptcy? insolvency, reorganization, moratorium, or similar laws relating to or
affecting creditors’ rights.generally (mcludmg,, without fimitation, fraudulent conveyance laws) and by-general principles of equity,
lncludmg wuhout limitation, concepts of malcnalny reasomblcncss good. f.mh and fair de'umg 'md the possnblc unavailability of
Sccunucs and the Guaramccs if anv, will be validiy ISSLICd and. bmdmg, Obllbdl!Ol‘lS of the- Compam and the Snbmdmn Guarantors, as
applicable, when (i).the Registration Statement shall have become effective under the Sccuritics Act, (ii) an indenture, including any

‘necessary supplemeinal indenture theréto, filed as an exhibit to the Régistration Statement (the indenture, as so filed and
Sllpp|€mel'llcd. the “Indenture’ . shali bave been quallt' ed under Lhe Trust Indenture Act of 1939, as amended and shall have-been -
-duly authorized, execuied and delivered by the Company and:a. lmstee named thcrcundcr (the Trustee™, (i11) a Prospectus
Supplemem with respect to such Debt: Securities and ihe’ Guamnlees shall have been filed with the Commission pursuant to Rule 424
under the Securities Act, (iv) the Company’s Board of Directors, a duly authorized committee thereof or a duly authorized officer or
officers of thie Compan\' shall have duly adoptcd final resolutions (the “Final Debt Resolutions”) authorizing the issuance and sale

2
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of sich Debt Securities and the Subsidiarv Guarantors™ Boards of Directors shall have duly adopted final resolutions (the “Final
Guarantor Rcsohmons”) authorizing the Guarantees, each as. comcmplated by the Registration Statement, the Prospecms the
applicablé Prospectus Supplement and the Indenture and (v} such scries of Debt Secunitics shall have been (A) duly executed by the
Company and authenticated by. the Teustec as.provided in the [identure arid the.Final Debt Resolutions and (B} duly. delivered: to.the
‘purchasers thereof against paymen of the agreed consideration, ' therefor, as provi ided’in the Reglslranon Statement, the Prodpectus, the
" applicable Prospectus Supplement, the: Indenture and the Fmdl Debt Resolutions.

-Our opinion a5'10 enforceability of the Registéred Setirities is subject to the quatification that cenain provisions thereof
may be uneriforceable in whote or in part under the laws of the'State-of Delaware and Néw York, a5 dpphcable but the inclusion of
any such provision will not affect the validiey-of the Registered, Securitics and cach of, them contain lcgall) adequate provisions for the
réalization of thé principal legal rights and beitefits afforded thereby. W¢ express no opinion concerning federal or stite securities
faws.

‘Our opinions set forth herein arc limited to the General Corporauon Law of the Siate of Delaware and the laws of the State
of New York that are normally applicable to transactions of.the type contemplated by the Prospectis filed as part of the Registration
Statement, and 1o the extent that judicial or.reguiatory omders or decrees or consents, approvals, licenses, authorizations, .validations,
ﬁ]mgs recordmgs or registrations with governmental dulhonues are relevant, to'thosc required under such laws: We EXpress no
opinion and make no representation with respect to the law of any oiher _]l!l'lSdlCI.lOﬂ

This opinion is for vour benefil and it may not be reprinted, reproduced or distributed {o any-other pe:son for any purposc
without our prior written consent. except that we: herchy.consent 1o the reference to our firm under. the caption “Legal Matters™in the
Prospcctus and to the ﬁ]mg of this opinion as an e\chlbn to the. Reysinnon Statement.. ln giving 1 IhiS consent, we do not’ admn that we

Scctmn 7ol lhe Secunues Act.

Our opinion is expressly limited to the matiers set forth above and we feder no optition; whether by implication or
othenwisc, as to any other matters relating to the Company, the Subsidiary Guarantors or,any “other person, or any other document or
agreement imvolv ed with the transactions comemplated by the-Registration Statement or the Prospectus. We asswng no obhgallon to
advise you of facts, circumstances, events or developmeints which hereafter may bé brougli 1o our attention and which may alter,
affect or modlfv the opinions expressed herein,

Very tml_v yours,
/s/ Mayer Brown LLP

Maver Brown LLP

Source: lC. Holdhgs Cotorada ne.. S~3 Ju\v 10 5009 Pov-ered by Meraingstar Dar:-nwnr -;Lsaarrhb”*“



Annex A — Subsidiary Guarantors

‘Black Hawk Holdings, L.L.C.
Casino America of Colorado, Inc.
CCSC/Blackhawk, Tnc.

Grand Palais Riverboal, Inc.

1C Holdings Colorado, Inc.

10C Black Hawk ‘County, Inc.
10C-Black Hawk Distribution Company, LLC
10C-Boonville, Inc.
10C-Caruthersville, LLC

I0C Davenpon, Inc.

10C Holdings, L.L.C..

I0C-Kansas City, Inc.

10C-Lula, Inc.

10C-Naichez, Inc.

10C Services, LLC

‘Isle of Capri:Bahamas Holdings, Inc.
Isle of Capri-Bettendod, L.C.

Isle.of Capri:Black Hawk Capital Corp.
Isle of Capri Black Hawk; L.L.C.
Isle of Capri-Marquétte, Inc.

PPI, Tnc. ) ]
‘Riverboat Corporation of Mississippi
‘Riverboat Services, Inc.

St. Charles Gaming Company, Inc.

e a—m m = - e o v —— e ————————— - -—- -
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EXHIBIT 12

STATEMENT RE: COMPUTATION OF HISTORICAL
'RATIO OF EARNINGS TO FIXED GHARGES

April 26, April 27, April 29, April 30, April 25,
- 2009 2008 2007 2006 2005

e - ——-
TR Y, s
gos TR - s ﬁ

___{f~"(“3_3_‘sg)%~$ s (11 2) 5 32 3'**3;

Add Fx\ed charges e _ N 119.9 1048 816

Less; Capitalized mlcrcsl- ERE RO I LR NP KT AR (?_ Do € 2 H6:5) . = (3iD) k
Earnings § ]62.()' $ 843§ 8’71 .8 1169 8 043
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Interest portion of rental'expense 105 10,7 . 10.2. 89

f "Fixed charges’- . " DR A $h T e 1036448 h2—"1_[_?_79_,_‘.8’ L LO48- $5 876§ 769:!
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Exhibit 23.1
Consent of Independent Registered Public Accounting Firn

We consent to the reference to our finth under the caption “Experts™ in this Registration Statement (Fonn S-3) and refated Prospectus
of Isle 'of Capn Casinos, Inc. for the registration of $300 million of debt securities, common stock, preferred Stock, and/or purchase
rights for debt securitics, common stock; and preferred stock-and 16 the incorporation by- reference-therein of our repornts dated

June 22,2009, with respect 1o the consolidated-fi nancial statements and schedule of [sle of Capri. Casinos, Inc. and the effectiveness of
‘intcrnal conuol over.financial reporting of:1ske’ of .Capri Casinos, Inc., included in its'Annual chort (Form 10- K) for-the year ended
April 26, 2009, filed with the Securities and Exchange Comsitission.

fs/ Ernst & Young LLP-

St. Louis, Missouri
July 9, 2009

Sourcﬂ IC Hc!dmgs Cok:rado Inc 53 Ju%y 10, 2009 Fowered by Morningstiar ™ Degumant "‘xesnarrh“




Exhibit 25

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1
STATEMENT OF ELIGIBILITY UNDER
THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

Check if an'Apglication (o' Determine Eligibility of
a Trustee Pursuant to Seciion 305(b)(2)

U.S. BANK NATIONAL ASSOCIATION

(Exact name of Trustee as specified in its chartcr)

31-0841368
. LR.S. Employer Identification No.

800 Nicollet Mall
Minneapolis, Minnesota 55402
{Address of principal executive offices) ) (Zip Codc)

Cauna M. Silva
U.S. Bank National' Association
225 Asylum Street
‘Hartford, CT 06103
(860) 241:6833
(Name, address and teiephone nuinber of agent for service)

Tsle of Capri Casinos, Inc.
{Issucrwith respect to thé Securitics)

Delaware 41-1659606
(State or other jurisdiction of incorparation or organization) (LR.S. Employer ldentification No.)

600 Emerson Road, Suite 300
Saint Louis, Missouri 63141
(Address of Principal Executive OfTices) {Zip Code)

Debt Securities
Subsidiary ‘Guarantees of Debt Sccuritics

v . v — e e —— - - e — . -—- — e - e -
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FORM T-1
Item 1. GENERAL INFORMATION. Furnish the foliowing inforination as to the Trustee,
ay Name.ond address of each exainining or supervising authority to which it is subfect.

Comptrolter of the Currency
Washinigton, D.C.

by Whether itis authorized 10 exercise corporate risst powers.
Yes
Item 2. AFFILIATIONS WITH OBLIGOR. If the obligor is an affiliate of the Trustee, describe each such affiliation.
None

Items 315 Jtems 3-13 are not applicable because to the best of the Trustee s knowledge the obligor is not in default under anv
ndenture for wh;ch the Trustee'acts as Trustee. -

Item.16. LIST OF EXHIBITS:. List below all exhib{'fsﬁied as a part of this statement of eligibility and qualification.
‘1. Acopy of the Anticles of Association of the Trustce. *
2. Acopy of the centificate of authority of the Trusice 10 commence business:*
3. Acopy pi‘thg ognii'acmq of authorily of.the Trustee to cxercise corporate trust powers.*
4. Acopy of the existing bylaws of the Trustee. ** |
5. Acopy of each'Indenture referred 1o in ftem 4, Not applicable.
6. The consent of the Trusiee required by.Section 32 1 (b} of the Trust Indenture Act of 1939, attached as Exhibil 6.

7 -Repon of Condition of the Trustee:as of March 31, 2009 published pursuant o taw or the requirements of its
supervising or examining autharity, attached as Exhibit 7.

* Incorporated by reference 1o Exhibit 23.1 10 Amendment No. 2 10 Tegistraiton statement on S-4, Regisiration Number
333-128217 filed on November 135, 2005,

** Incorporated by reference to Extiibit 25.1 to mngU"IUOI‘I statement on 5-4, Registration Number 333-145601 filed on
August 21, 2007,
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SIGNATURE

Pursuant 1o the requiremenis of the Trust Indenture Act of 1939, as amended, the Trusiee, U 8. BANK NATIONAL
ASSOCIATION, a national banking association organized. and existing under the laws of-the United States of America,.has duly
caused this statement of eligibility and qualification (o be signed on its behalf by the undersigned, thereunto duly authorized, all in the
City of Hartford, State of Connecticut on the st of July,‘.2009.'

By: /s Cauna M.. Silva
Cauna M. Silva
Vice President

By: fs/ Michiacl Hopkins
Michael Hopkins
Vice President

o)

Fowred by Morningster™ Becumant Jesearchs

Seurce: I Holdings Colorada, inc., 83 Jury 10, 2009_



Exhibit 6
CONSENT
In accordance with Section 32 1{b) of the Trist Indenture Act of 1939, the undersigned, U.S. BANK NATIONAL

ASSOCIATION hereby consents that reports of examination of the undersigned by Federal, Siate, Teritorial or District authorities
may.be fumished by such aumhorities 10-the Securities and Exchange Coinmission upon its request therefor.

Dated: July 1, 2009

By: /s CaunaM.. Silva
Cauna M.. Silva
Vice President

_By: {#sf Michael Hopkins
Michae! Hopking
Vice President

- - - ——— . m w . _—

Source: IC Holdings Colorado, Inc,, §-3, July 10, 2009 Fowsred by?ﬁa;nirdqszer*ﬁcn:sment ?i&searcr:“



F\hlblt 7
U.S. Bank National Aqmclatmn
Statement of Fm‘mcml Condition
Asof 3/3 /2000

'(S(lﬂﬂ’s)

R 373172009
N N R A N D A R N IR DN R T TR

Cash and B'll'll'ICCS Due me Deposnor} Insmunons — _ ‘ § 6290222
[ SEaumties, < 5f ey - ;L T R Y . 374227789
Federal Funds ' o ) . _ .3418378
Fbﬁaﬁls'&?'L_é:aééfﬁilianméiilg;‘R&:teii;aﬁlcs"ée'"'-"‘;"- g e T R e, e KT 180,410,691
Fixed Assels ' ) 4,527,063
{ CiGngiblcAsseiss .« RN o ey s v A 1287055
Other Assets _ 14,275,149
T TOIALASSCIS 2 £ s i o e g b EEE T T B e oA =S V2SR 26574 7]

b

CIABIICS 2 oo o o m R e Y T e
" Deposils T _ A s 175,049,211
- Fed Funds R R A Y AR RN 10 231&149_1
Treasury Dem Dcmand Noles . - ; : ) . ,
[iTrading Liabilities = rars 5 ° r oo i o le il Sw 4 wav, o e @l - T o 74! 122]

Other, Borrowed Money . e ' L 732 395
Acceptanccs AN M R N R N N N L S R §3'0§
Subordiniated Notes and Debcmures e A o ] ,179.967
LG‘lher iabilites = = -2 Lo B Rey T FRIV BN S e T E T ‘6,2_2_3,22..33
“Total Liabilifies ’ _ _ $ 235,111,969
r——:;::_%;@s G T“,_ SO T T gt e E‘ki.a‘*_&‘:' '5{"5‘ - ?’_.{‘7:{*5"‘ s “;—"’L_u"““*"“““'—_““?“:—“— OSSR T

Equity }
Eijontv Interest in Subsrdmncsg“ R A P R A A O R 165009874
Commion and Proferred Stock . . 18200
SR A R R NG A 500 X Y A LA SR SRS NN X ¥ 0205
Undivided Profits . ' ' ] N 9, 103 371
SraTotal: :Equity, Capital;s TR o e e i AT TN A e § 414?7_3

Total Liabilities and Equity’C Cnpll.ll e et T TR e b e oM N e e RicR S $- 2585267473

To the best of the undersigned’s determination, as of the date hereof; the above financial informaiion is tne and correct.

1.8, Bank National Association -
By: /s/ Richard Prokosch

Vice President

Date: July 1, 2009
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Morningstar” Document Research™
FORM S-8 POS

ISLE OF CAPRI CASINOS INC - isle
Filed: October 16, 2009 (period: )

Post-effective amendment to an S-8 filing




As filed with the Securities and Exchange Commission on October 16, 2009, )
7 Registration No. 333-123234

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washinglon, DC 20549

Posl.,-Effccti\'c Amendment No. 1
to

FORM S-8

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

ISLE OF CAPRI CASINOS, INC.

(Exact.name of registrant as specificd in jts charter)

Delaware ' 41-1639606
(State or other jurisdiction of incorporation or organization) (LR.S. Employer Identification No.)

600 Emerson Road, Suite 300,
St. Louis, Missouri 63141
(314) 813-9200
(Addmss of Principal Executive Offices)

ISLE OF CAPRI CASINOS, INC. RETIREMENT TRUST AND SAVINGS PLAN
: (Fulltitle of the Plan)

Edmund L. Quatmany, Jr.
Senior Vice President and General Counscl
600 Emcrson Road, Snite 300
St: Louls_, Missouri: 63141
(Mame and ‘Address of Agems For Service)

) {314} 813=0200
(Telephone Number, Including Arca Code, of Agenis For Service)

Indicate by check mark whether the registrant is a large accelerated filer; an accelerated filer, a non-accelerated filer, or a smaller
reporting company. See the definitions of “large acceleraled filer,” “accclerated filer” and “smaller reporting company™ in Rulé 12b-2
of the Exchange Act.

Large accelerated filer O _ Accelerated filer |

Non-accelerated filer OO (Do not check if a smaller reporting company) Smaller reporting company O

e . - e ek e i mmk . pba Ay o v——— e — D= - e e = - . —-

So.;rce ISLE QF CAPRI CAS!NOS INC, 8-8 POS, October 16, 2009 Fowared by Murningstar® Documan Scsearchs




DEREGISTRATION OF SECGRITIES

The registrant previously registered 100,000 shares of its common stock, $0.01 par value per share (“Common Stock™), on Form §-8
(File No. 333-123234) which was filed with the Securities and Exchange Commission on March 10, 2005, The shares of Common

Stock were to be issued in connection with the Islé of Capri Casinos, Inc. Retirement Tiust and Savings Plan (the “Plan™), The Plan
has been amended to remove Common Stock as an investment option.

. 2
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SIGNATURE

Pursuani to the requirements of the Securities Act of 1933, the registrant centifics that it has reasonable grounds 10 believe
that it meets all of the requirements for filing on Form $-8 and has duly caused this registration statement io be signed on its behalf by
the undersigned, therennto duly authorized, in the City: of S1. Loiiis, State of Missouri, on October 16, 2009,

ISLE OF CAPR] CASINOS, INC.
By: /s/ EDMUND L. QUATMANN, JR.

Edmund L. Quaunann, Jr.
Seniar Vice President-and General Counsel

Created by Momingstar® Document Research™

hitp;f/documentresearch.morningstar.com
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Morningstar® Document Research™
FORM S-8 POS

ISLE OF CAPRI CASINOS INC - isle
Filed: October 16, 2009 {period: )

Post-effective amendment to an S-8 filing




As filed with the Securities and Exchange Commission on-Octeber 16; 2009.-
Registration No. 33-93088

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

sthmgtnn DC-20549

Post-Eftective Amendment No. 1
1o

FORM S-8

REGISTRATION.STATEMENT
. UNDER
THE SECURITIES ACT - OF 1933

ISLE OF CAPRI CASINOS, INC.

(Exact name of:registrant as specificd in its charter)

Delaware : 41-1659606
(State or other jurisdiction of incorporation or organization) (I:R:S. Emplover Idemiification No.)

600. Emerson Road, Smlc 300,
St. Louis, Mmourl 63141
(314) 313-9200
(Address of Prmc1p11 Execulive OlTices)

ISLE OF CAPRIL CAS[NOS INC. RETIREMENT TRUST AND SAVINGS PLAN
(f/kfa Casine AanL.l, [nc Retirement 'n'ust andl Savings Plan)
(Fu]l title of the' Plan)

deuml L. Qu.ltm.mn, Jr.
Senior Vice President ang Gerieral Counsel
GO Emerson Ro.ld Suite 300
St. Louis, Missouri 63141,
.(Name and-Address‘of Agents For Service)

(3H4). 813-9200
(Tetephone Number, Including Arca Code, of ‘Agenis For Service)

Indicate by check mark whether.the registrant'is a large-accelcrated filer. an accelérated filer, a non-accelerated filer, or, a smaller
reparting company. Sce the definitions of “large accelerated filer,” “acceletited filer” and “smaller reporting company” in Rule 12b-2
of the Exchange Act.

Large accelerated filer O Accelerated filer

Non-accelerated filer 0 (Do not check if a smaller reporting company) Smaller reporting company O

Source: ISLE OF CAPR! CASII\OS lNC 58 POS, Oc ober 16,2008 Fewared by Marningsiar® Ba‘um-m H&svarrh“




DEREGISTRAT!ON OF SFCUR!TIES

The registrant-previously registered 30,000.shares of its comnmon stock, $O OI par valiie pér share (*Common Stock™), on Form $-8
(File No. 33-93088) which was filed w ith the Securitics and E\change Comrmssxon on June 5, 1995, The shares of Common Stock
‘were-{o be issued in connection with the Isle of Capri-Casinos, Inc. Retirement Trust and Savings Plan (the “Plan™). The Plan:has been
amended lo remove Cominon Stock ds'an investinent option:.

—_——— e~ ——— —— e o e w m a—— —me —s
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'SIGNATURE

that it meets all of the reqmrements for, ﬁ]mg on Eorm S-S and has. duh causcd lhlS ;] ngU‘auon stalemem to be'signed on its behalf by
the undersngned theréunto,duly authorized. in lhe City of: St.-Lioiiis, State:ol Missouri, on October 16, 2009,

ISLE OF CAPRI'CASINOS, INC.
By: /s/ EDMUND L. QUATMANN, JR.

Edmund-L.. QnaUmnn, It
:Senior Vice President and General Counsel

Created by:Momingstar® Docurient Research™
‘http !ldgcumem[esearch mormngstar com
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As filed with the Securitics and Exchange Commission on December 7, 2009.
' Registration No. 333 -

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washmown, DC 20549

FORM S-8

" REGISTRATION STATEMENT
UNDER _
THE SECURITIES ACT OF 1933

ISLE OF CAPRI CASINOS, INC.

(Exact name of registrait as'specified in its-charter)

Delaware ) 4121659606
(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.}

600 Emerson Road, Suite 300,
St.. L()lllb, Missouri 63141
(314) 813-9200
(Address-of Prinéipal Excculive Offices) -

ISLE OF CAPRI CASINOS, INC..2009- LONG—TLRM STOCK INCENTIVE PLAN
(Full title of the Plan)

Edmund L. Quatmann, Jr.
Senior Vice President, General Counsel:and
Sceretary
G600 Emerson Road, Suite-300
_ St. Louis, Missouri 63141
{Name and Address.of Agents For Service)

C(314)813-9200
(Telephone Number, Including Area Code, of Agents For Service)

Indicate by check mark whether the registrant is a large accelerated filer, an accelermed filer, a non-accelerated filer, or a smaller
reporting company. Sce the definitions of “large acceleraied filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2
of the Exchange Act. .

Large accelerated filer O Accelerated filer x]

Non-acceleraied filer 8 (Do not check if a smaller reporting company) Smaller reporting company O

CALCULATION OF REGISTRATION FEE

Amount To Proposed Proposed
Be Maximum Maxitmum
Title of Securities To Be Registered Offering Price Appregate Amount of
Reglstered )] Per Share Offering Price Registration Fee
Common Stock, par value $0.01 per
sharc 1,000,000 S 7.535(1).% 7 530 O()O(I) 5 42129

e it i = A St e . A 2t - - - e - — e - a

Source: ISLE OF \,APRI CASH\.DS INC, 5-8, December 07, 2009 Pw#red by Borningsiar™ Corument Regaarch ™
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(I) Estimated solely for the purpose of calculating the registration fee pursuant to Rulé 457(c) and Rule 457(h) under the Securities
Act of 1933. as amended, and bascd upon the average of the high and low prices of the Registrant’s Comyuon Stock as reported
on the Ndsddq Global Select Market on Decembcr 3,2009.
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PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

) The documents lisied below have been filed with or furnished to-(lie Securities and Exchange Commission (the
“Cormunission”) by Isle of Capri Casinos, Inc. (the “Company”) and are incorporated herein by reference to the extent not superseded
by dot:umenis or reports subsequently filed or furnished:

(a) The Company’s Annuat Report on Form 10-K for the fiscal year cnded April 26, 2009. filed with the Commission on
June 23, 2009, which contains audited financial staieméiits Tor the fiscal vear cnded April 26, 2009;

(by The Registrant’s Quarterly Reports on Forin 10-Q Tor the fiscal quarters ended July 26, 2009 and Oclober 25::2009;

(c) The Registrant’s Current Reporis on Form 8-K filed with the Commission on March 29, 2009, July 6, 2009-and August 20,
2009; and

(d) The description of the Coinmion Stock of the, Company contained in tlie Company’s Registration Statément on Fonm S-3,
File No. 333-160526, as filed with the' Conmnssmn omuly, 10, 2009.

All documents subsequently. filed puirsuant to Sections 13(a). 13(c), 14-and’15(d) of the Sccurities Exchiange Act of 1934, as
amended (the “Exchange Act™), by the: Companv prior to:the {iling of:a post-cfTective: -amendment which indicates that all securitics
offered h'ne becn sold or which deregisters all sccurities then remaining, unsold, shallbe deemed 10 be incorporated by reférence in
this Registration Statement and:to be part hereof frométhe date of fi lmg of such documean

For purposes of-this Registration Statefiient, any stateinent contained herein or-in a document incoiporaiéd of deeined Lo be
incorporated hercin by. reference shall be deeimed 1o be modifi ied o, superseded 1o the exteni-that a statement contained herein or in any
other subsequently filed document that also is or is deemed to be incGrporated hergin by refemnce modifics or supersedes such
statement-in such document. Any statefent s modified or:Superseded shall not be deemed, e\cepl 45 so modifted or Superseded, to
consiitute a.part of this Registration Statement..

ftem 4, Description of Securities

The infonmation required by Itém 4'is not applicabléito this Reglslnllon Statement because the class of securities lo be
-offered is registered under Section 12 of the Exchange-Act.

Hem S, Interests of Named Eiperts and Counsel
Not applicable.
Item 6.  Indemnification of Birectors and Officers

() Section 145 of the Delaware. General Corporation Law: Section 83 of the Louisiana Business Corporation Law;

Article 8, Subarticte E of Lhc Mississippi Business Corporation Laiv? “Article 109.af the Colorado Business Corparation Act; Division
VIII, Part E of the lowa Business Corporation Act; Scclion 78.751 of the Nevada Business Corporation . Act: Section 331,355 of the
General'and B_usmess Corporation Law of the State of Missouri: and Section 607.0850 of the Florida Business Corporation Act:
(1) give corporations org(miged in-those states broad powers to indemnify their present and former directors and officers and those of
afTiliated corporations against cxpenses incurred in the defense of any lawsuit 1o which the) are:made parties by reason of being or
having been such directors or officers, subject to specificd conditions and exclusions, (2) give a'director or officer-who successfully

defends an action the right to be so indeimnified and (3) authorize.the co-registrants 10 buy directors’ and officers” liability insurance,

(b} Article 8 of the Company’s Centificate of Incorporation provides for-indemnification of directors and officers to
the fullest extent permitted by law.

Source: 1SLE OF CAPRY "AS!NOS NC, S-8, December 07, 2009 ‘\w aied by MAumirgater” 'Drmrrw nr—searrn""



In accordance with Section 102(b)(7) of the Delaware General Corporation Law, the Compam s Certificate of
Incorporation provides that directors shall not be personally Niable for monetary damages for breaches of their fiduciary duty as
directors except for (1) breaches of lhell‘dllh of lovalty to the registrant or its stockholders, (2) acts ¢r omissions nol in good faith or
that involve ititentional misconduct'or knowmg viotarions of law, (3) unlawful payment'of dividends-as prohibited by Section 174 of
the Delaware General Corpération Law or (4) transactions from which a-direclor derives an improper-personal benefit.

Various provisions contained in the Centificates of Incorporation, By-laws or, other organizational documents of the other
‘co-registrants provide for indemnification of the directors and-officers of thigse co- regtslmms and, in Sorie Cases, liinit or éliininite the
personal liability of the directors of those co-registrants in accordance with the laws of the states in which those co-registrants are
organized.

‘Item 7.  Exemption from Registration Claimed
The information required by ltem 7 is not applicable to this Registration Statemient,
Item 8.  Exhibits

Incorporated by reference to the Exhibit Index attached hereto and is incorporated herein by reference.

Item 9.  Undertakings

(a) The undersigned registrant hereby underiakes:

mn To file, during any period inwhich offers or sales aree-bcing made,_ a post-effeclive amendment to this registrtion
statement;.
€} To include any prospectus required by Seciion 10(a)(3) of the Securitics Act of 1933 (the “Securitics
Act™y,
(i) To reflect in the prospectus any facts or events arising after the effective date of the registration

statement (or the most recent post—efTective amendment thereol) whlch. individually;or in the aggregate, represent a
fundamental change in the information sei fi onh in the neglstmnon statement. Nonvnhstandmg the foregoing. any increase
or-decrease in the volume of securities offered (if the: 1otal dollar valuc of sccurities offered would not exceed that which:
was reglslcrcd) and any deviation-from the low or high and of lhc estimated maximum offering range mayv be reflected in
the form of prospectus fited \plhme Commisgion-pursnant 1o Rule 424(bYif, in the apgregate, the changes-in volume and
price represent no more than-20% change in ihe maximum aggregate offering price set forth in the “Caleulations of
Registration Fee™ 1able’in'the effective registration statement; and

(iii) To include anv material informalion‘\'\:i_t’]] respect to the plan of distribution not previously disclesed in
the registrationi statement or any imaterial change 1o such information in the regisiration statement.

Provided, however,-that paragraphs (1){(1) and (1){i1) of [hlS Sectign do not apply if the reglsmuon staternent is on Form 5-8
and the information required 10 be included in a:post—c[Tective amendmerit by-those:paragraphs is contaiiied in reports filed wiih or
fumished (o the Commission by the registrant pursuant to Section 13°or Section 15(d) of the Exchange Act thal arc incorporated by
reference in'the registration statement,

2 That, for-the purposes ol determining any Iiﬁbilii}'«ﬂ[ld_&l‘ the Sccuritics Act. each such post—elTective amendment
shall be deemed to be a new registration statement relating to the securities offered therein. and the offering of such securities at that
time shall be deemed 1o be the initial bona fide-offering thereol,

(3) To remove from registration by-means of a posi—eflective amendment any-of the securities being registered which
remain unsold at the termination of the affering.

b) The underSIgned registrant hereby undertakes that, for.purposes of detenmining any liability under the Sccuritics
Act, cach [iling of the fegistrant’s annudl report pursuanit to Section: 13(a) or 15(cd)of the Exchange Act (and, where applicable, each
l'ilmg of an emplovee benefit plan’s annual report pursuam 10.Section 15(d) of the Exchange Act) that is incorporated by reference in
this regisiration statement shall be deemed to-be a new registration’statement relating to the securities offered therein. and the offering
of such securitics at that time shalt be deemed 10 be the initia bona fide offering thereof,

5
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() Insofar 4s indemnification for liabilities arising under the Securities Act may be permitted to directors. officers and
contmlhng persons of the registrant pursuant to the foregoing provisions; or otherwisc, the registrant has been advised that in the
opinion of the Commission such inderinification is against public policy as expressed in the'Securities Act and is, therefore,
unenforceable. In the event that a claim for indemnification against suchiliabilitics (other than the payment by the rcgistrant of
expenses incurred or paid by a director, officer or contro!lmg person of the: rcgtsuam tn the suctessful defense of any action, suit or
proceeding) is asserted by such director, officer or.contmlling person in connection with the securities being regmstenad the registrant
will, unless in the opinion of iis counsel the maiter has been setiled by comro]lmg precedent, submit 1o a court of appropriate
jllnSdICIlOn the question whether such indemnification by it is against: pubhc policy as expressed in the Sccurities Act and will be
governed by the final adjudication of such issue.

— —— e ¢ w4 e e = . - P - [
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SIGNATURES

Pursuant-to the. reqmremcnls “of.the Securities Act of 1933, the'Registrant certifies that it has reasonable grounds to believe
that it meets all of the requiremenis for ﬁlmg on Formmn $-8 and has dulx caused (his registration staterhent 10 be signed on its behall by
the undersigned, thercunto duly-anthorized, in St. Louis, Missouri, as of December 7, 2009,

ISLE OF CAPRI.CASINOS, INC..

By: /s/ DALER. BLACK
Dale R.Black
- Senior Vice President and Chief
Fingncial Officer

KNOW ALL MEN.BY THESE PRJ:SEN’TS that cach of the undersigned officers.and directors-of Isle of Capni
Casinos, Inc. hereby constitules and appoints: James B. _Perry, Dale R..Black and Edmund L. :Quatmann, Jr. (cach with fitll power to
act alone), his true and- lau ful attomeys-in-fact and agems with fuI] power, of substitution, for him and in his name, place, and:stead,
in anyv and all capacmcs to sigi, excente, and'file any-or all amendments: (mcludmg Wllh{)ul Imulauon. pUSl-cffecllvc amcudmems) 10
this Reglstranon Statement, and to file lhe same w1lh all exhibits thereto, and all other documents in connection therewith, with the
Connmssmn or any rcgulalory aulhonn grdnlmg unto’ such alomeys- m—fd(:t and agents and' eacll of them: full power and authority to
do and perform each and évery act and. llung requisite and necessary 10 be dore in and about. the premises in order to effectuate the
same, As full) to all intents and purposes-as he'might or could do, if persom]l) present, hereb\ ratifving and confirming all that said
attorneys-in-fact and agents or any.of theni, or‘any of their substitutes, niy lawfilly do 6r cause to-be done.

Pursuant lo the-requiremenis of the-Securiiies Act of 1933, this Registration Stateriént has been signed by the following
persons in the capacities indicated as of: December 7,-2009.

Name of Signatory Title of Signatory

s/ JAMES B. PERRY
James B. Perry Chicl:Executive Officer, Chaimian of the Board of Directors
(Principal Executive Officer)
/s DALE R. BLACK
Dale R. Black Senior Vice President and:Chief Financial Officer (Principal
Finangia! and Accouinting Officer)
/s/ ROBERT 5. GOLDSTEIN
Robert S. Goldstein Vice Chainan of the Board of Directors

5
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is/
/_s/
s/
/sl
s/
Y,

/st

W. RANDOLPH BAKER
W. Randolph Baker

JOHN G. BRACKENBURY
John G. Brackenbury

ALAN J. GLAZER
Alan ], Glazer

JEFFREY D: GOLDSTEIN
Jeffrey D. Goldstein

RICHARD A. GOLDSTEIN
Richard A Goldstein

SHAUN R.HAYES
Shaun R, Hayes

LEE S. WIELANSKY
Lee S. Wielansky

Director

Director

Director

Director

Director

Dircctor

Director
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Exhibil
Number

4.1

4.2A
4.3B
43A

4.3B

231
23.2
24

99

FXHIBIT INDEX

Document
Specimen Centificate of the Common Stock (1)
Certificate of Incorporation (2)
Amendment 1o Centificate of Incorporation (3)
By-laws (2)
Amendments to By-laws, dated February 7, 1997 (4)
Opinion and consent of Mavér Brown'LLP
Consent of Independent Registered Public Accouniants
Consent of Mayer Brown LLP (included in Exhibit 5)
Power of Atorngy (included on the signalure pagelicreof) |

Islc of Capri Casinos, inc. 2009 Long-Term Siock Incentive Plan (3)

(1) Filed as an exhibit to Casino America, Inc.’s Annual Report on Form 10-K, for the fiscal ycar,cndcd April 30, 1992 (File No.
(0-20538) and incorporated herein by reference.

(2) Filed as an exhibit to Casino America, Tnc.’s Régislmnion Staterént on Form S-1 filed Sepiember 3, 1993, as amended (Reg. No.
33-68434) and incorporated hercin by reference.

(3) Filed as.an exhibit 1o Casino America, Inc.’s Definitive Proxy Statement filed on August 24,-1998 (File No. 0-20538) and
incomporated herein by reference.

(1) Filed as an exhibit to Isle of Capti Casinos, Inc.’s Amnual Reporton Fonn 10-K for the fiscal vear ended Apnil 27, 1997 (File No.
333-115419) and incorporated herein by reference.,

(5) Filed as an exhibit to Isle of Capri Casines, Inc.’s Quancrly Report on Form 10-Q for the fiscal quarter ended October 23, 2009
{File No. 0-20538) and incorporated hergin by reference. '

-

Source: 1SLE OF GAPRI CASINOS INC. S-8, December 07, 2009
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Exhibit 5

MAYER+BROWN

.December 7, 2008

Mayer Brown LLP
‘71 South Wacker Drive
Chicago, Hlinois 60606-4637

Main Tel (312) 782-0600
Main Fax (312) 701-77E1
wiww. mayerbrown, com

Isle of Capri Casinos, Inc.
600 Emerson Road, Suite 300
St. Louis, Missouri 63141

Ladies and Gentlemei:

We are acting as special counse] o Isle’of Capri Casinos, Inc. (the “Company™) in connection with the registration under the
Securities Act of 1933, as amended, of 1,000 000 shares of its:Common’ S:ock par valuc $0.01 per share ("Common Stock™).to be
offercd pursuant o the Amended and Rcslatcd Iste of Capri Castnos, lnc 2009 Long-Tenn Stock incentive Plan (ihe “Plan™). In
connection therewith, wé have examined or are otherwise farmiliar-with: the: Company’s: Ceruﬁcalc of Incorporation; as amended, the
‘Company’'s By-Laws, as amended, the Plan, the Companry’s Registration: Statement on'Form §-8 (the “Reglstrallon Statement™)
relating (o the shares of Common Stock, the relevarit resolutions of the Bousd of Directors of the:Company, and such other documents”
and instnrments as we have deémed necessary, for the purposes of rendering this opinion.

Bascd upon the forcgoing, we are of the oplmcm that the sharés of Common Stock registered on the Registration Stateiment
are duly authorized for issuance and when issued in accordance with the provisions: .of the Plan will be validly issued, fully paid and
non-assessable shares of the'Company.

We hereby consent to the filing of 1his opinion as an cxhibil to the Registration Statement.

Very truly yours,

/s/ Mayer Brown LLP
MAYER BROWN LLP

Mayer Brown LLP operates in combination with our.associated English limited liability parnership.

[ER Cm e e e et e man o M age e e . .- — -

Source: !SLE OF CAPR: CASINOS INC, 58, December 07, 2003 %wm by Marnirgszar® Dogumeni F—s,arrhs“


http://www.mayeibrown.com

‘Exhibit 23.1
Consent of Independent Regisiered Public Accounting Finn

We consent to the incorporation by reference in the Registration Statement . (Form 5-8 No. 333-00000) pertaining to the 2009
Long-tertn Stock Incentive Plan of Isle'of Capri Casinos, Inc. of our reporis dated June 22, 2009, with respect to the cohsolidated
financial statements and schedule of Isle of Capni Casinos, Inc. inchided.in:its Annual chort (Fonn 10-K) for the year.ended

April 26, 2009 and the cifectiveness of intemal control over financial reporting of Isle of Capri Casinos, Inc. filed with the Securities
and Exchange Comunission.

/s/-Efrist' & Young LLP
St. L.ouis, Missoun
December 7, 2009

Created by Momingstar® Document Research™
htip://d ocumenlresearch morningsiar.com
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