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ISLE OF CAPRI CASINOS, INC. 
600 EMERSO.N ROAD 

ST. LOUIS, MISSOURI 63141 
(314)81379200 

NOTICE OF ANNUAL iMEETLVG OF STOCKHOLDERS 
To be Held on Tuesday, Ociobcr I6,''20I2 

The 2012 Anntial.Mceluig of Stockholders oflsic of Capri Casinos, Inc. will be held at 600 Emerson Road, St. Louis, Missouri, on Tuesday, Ociobcr 16, 
2012 at 9:00 a.m!, CentralTime, for the following purposes: 

(!) To elect three Class 11 persons lo the Board ofDireclors to hold office until 2015. 

(2) • To approve the adoption ofthc Isle of Capri Casinos, Inc. Amended and Restated 2009 Long-Term Incentive Plan. 

0 ) To ratify the Audit Commitlee's selection of Hmsl & Voung. LLP as our iiidcpendenl'registercd public accounling firm for the 2013 fiscal year^ 

(4) To transaa such.other business as may properly come.bcfdre the Annua! Meeting. 

The record date for the determinaliori of siockholders entitled to voic at the Annual Meeting, or any. adjournments br postponements ihereof, is the close 
ofbusincss on Augusi 20, 2012. A stockliolder list will be available for examination for any_purposegermane:to the meeting, during ordinary business hours 
at our principal executive oftlces, located at 600 Emerson Road,Sl. Louis, Missouri 6314l!for,a period of 10 days prior to thc meeting date. Additional 
infomialion regarding the matters lo be acted on at the Annual Meeting can be found in thc'accompanying Proxy Statement. 

In accordance wilhithe Securities and Exchange Commisiiion rules that allow us-to furnish proxy-materials to you .via lhe Internet, we have made these 
proxy materials available to you al \m'w.pjoxyi'Oie.com,OT, upon your request, have delivered printed versions of these niaterials to you by mail. We arc 
furnishing this proxy statemeni in connection with ihcsolicilatinnby our Boardof Directors of proxies to be voted at our 2012 Annual Meeting. Reference is 
made to the proxy .statement for further inlormation with respeci lo the items of business to be transacted at the Annua) Meeting. We have not received nolice 
of other matters that may be properly presenied at the Annual Meeting. 

Your vote is importani. Please read the proxy statemeni and the voling instnictions on the proxy. Then, whclheror not you plan it>"attend the Annual 
Meeting in person, and no matter how many shares you own, please download, sign, date and promptly retiim the.proxy. Ifyou are the beneficial owner of 
shores held in ".sireei name", yourbroker nrbajik,asihe holder of record of the shares, must votcihosc share; in accordance with your insiruciions or, ifyou 
waul lo vote in personal the AruiualMeeling, you must obtain a proxy from your brokcr.or bank and bring that to lhe/Annual Meeting. Ifyou area holderof 
record, you may also cast your vote in person ai the Annual Meeting. 

B r ORDER OF HIE BOARD OF DIRECfORS, 

/yuinA )^ ' (J^M.,^Z^^ZL—^J^. 
Edmund L. Ouatmann, Jr. 
Chief Legal Oflicer and Secretary 

St. Louis, Missouri 
August 22,-2012 

IMPORT ANTNOTICE REGARDING THK AVAILABILITY OF PROXY,MATERIALS FOR THE 2012 
ANNUA L ,\1 EETING OF STOCKHOLDERS TO BE HELD ON OCTOBER 16, 2012 

Isle of Cupri Casino's Proxy Stalemenl fur the 2012 Annual Meetings of Stockholders is available ul www.proxyvnle.cori}. 

http://www.proxyvnle.cori%7d
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ISLE OF CAPRI CASINOS, INC. 
600 EMERSON ROAD 

STrLOUIS, MISSOURI'63141 
(314)813-9200 

P R O X Y S T A T E M E N T 
Augus t 22, 2012 

We aic furnishing this proxy .siatemem loyou in connection'with the solicitation by the Board of Directors of Islcof Capri Casinos, inc., a Dclaw'aic 
corporation, of proxies for use at tfie 2012 Annual Meeting of Stockholderstu be held onTucsday, October 16,2012, begiiming at 9:00 a.m.. Central Time, at 
600 Emerson Road, St. Louis, .Missouri, and atanyadjoumiricnt(s)of the Annual Meeting, isle of Capri Casinos, inc., togelherwiih itssubsidiaries, is 
referred to herein as the "Company," "we." "us" or "our," unless the context indicates otherwise. 

Our principal e.xecuiive offices are located at 600 Emerson Road, St. Louis, Missouri 63141. A notice iDoiitaining'instructions on how to access our 2012 
Amiual Report to Stockholders, this proxy siatemcni, and accompanying proxy card was first mailcd'toour stockholders on or about August 27, 2012. 

OUESI'IONS AND ANSWERS 

illicn ft (be Annual Meelihg, arid why did I receive, a one-page no/Ice In the mail regarding, lhe Internet availability of proxy materials this year instead nf 
a full set of printed proxy maierials? 

The Board of Dircctors of isieof Capri Casinos.'lnc, a Delawarc corponition, seeks your proxy Torusc in voling at our 2012 Annual Kleelingoratany 
posiponemenlsoradjoummciils of the Aimual Meeliiig. The Boardof Directors is soliciting proxies beginiiing on or about August 27, 2012. Our Annual 
Meeting will be held al 600 Emerson Road, St: Louis, Missouri on Tuesday, October 16; 2012, at 9:00 a.m.. CentralTime, All holders of our common stock, 
par value SO.Ol per share; entitled to vote at the .•VniiualMecting.'will rccciyi^ a one-page noticc in.thc mail regarding ihc Internet availability of pro.xy 
maierials. Along with the proxy staiement, you will also be able'toaccess.our Annual Reportpri Form 10-K forthe fiscal yearended April 29, 2012 on the 
Imemet. 

Pursuant to ihe rules adopted by the Securities and Exchange Commission (•"SEC")„we have elected to provide access to our proxy materials over the 
Internet. Accordingly, we sent a notice to all of our stockholders asof the record date. All stockholderii may access ourpro.xy materials on the website referred 
loin lhe notice. Stockholders may also request to rcceive aprinledscl of our pnjxy materials. Instruclions on how to access our proxy materials over the' 
Internet or to requesl a printed copy can be found on the notice, in addition,,by following the instructions in the noiice, stockholders may request to receive 
proxy materials in printed form by mail or electronically By email on an ongoing basis. 

Choosing 10 rcccive your future proxy materials by email will save us ihc cost of printing and mailing documents to you. Ifyou choose lo receive 
pni.xy materials by email, you will rcccive an email next year with instnictions containing ajink lo those materials and a link to lhe proxy voting site. Your 

• f t ion tc\ Tfce'wr' nrrtitv mnl^rin! ' : hv pn in i l u; i l l rpmnln in p f O f t unt i l vn i i l i r r r i inn t i ' i l 

.. ^ . , ' future 
, , ,_ ..._ , . __ ig a link 10 those materials and a link to lhe oroxv votins site. ' 

election lo receive proxy rhalcrials by email will remain in effeci umil you terminate it. 

THE PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF ISLE OF CAPRI CASIKOS, INC. 
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Oil wbal am I being asked to vole? 

At thc Annual Meeting, the Company's stockholders will be asked lo.vote on the following proposals: 

(1) To elect ihrce Glass 11 persons to the Boardof Direclon* to hold office until 2015: 

(2) To approve the adoptioii ofthe lsle of Capri Ciisinos', Inc. Amcndedand Restated 2009 Long-Term Incentive Plan; and 

(3) Toralify the Audil Commitlee's selection of Emsl&. Young, LLP as our independeni registered public accomiting firm for lhe 2013 fiscalyear. 

The stockholders may also transact any other business thai may properly come before thc meeting. 

Who is entithd lo vote al lhe Attnuat Meeting? 

'ITie record date forthe Annual Meeting is Augusi 20, 2012, and only stockholders of record al the close ofbusincss on that date may voteal and attend 
the Annual Meeting. 

What constiiules a quorum for the purposes of voting? 

A majority oflhe sharcs ofthc Company's common stock outstanding, represented in person orby proxy at the Aiinual Meeting, will coniJliluie a quorum 
for the purpose of uansacting business at the /\nnual Meeting. Abstentions and "broker non-votes" (e^Iaincd below) are counted as presenl for the purpose of 
determining thc presence or absence ofa quorum for the transaction ofbusincss. As oftlie record date; August 20; 2012, there were 39312,915 shares ofthe 
Company'.s common siock outstanding and entilled to vote, which excludes 2,753,2.'̂ 3 sharcs held by us in treasury. 

What if a quorum is iiol presenl al tfie Annual Meeting? 

If a quorum is not present during the meeting, we "may adjourn the meeiing. In addition, in Ihc event that there are not sufTicienl voles for approval ofany 
ofthe matters to be voted upon at the meeting, the meeting may be adjourned iri orderto permit further solicitalion of proxies. 

How many votes do I have? 

Each outstanding share oflhe Company's common stock entitles its owner to one vote on each matter that comes before the meeting. Yoiir proxy card 
indicates the number ofsharcs ofthe Company's common siock thai you owned as oflhe record date, Augu,st 20,2012. 

Haw many votes are heeded to approve each item? 

Provided a quorum is present, direciors will beclecledby theaftirmative vote ofa plurality of the shares of our common stock present at the Annua! 
Meeiing, in person or by proxy, and entitled lo vote on the proposal. Withheld yoles, if any, and broker non-votes, ifany, will have no elTect on the vole for 
thc proposal. Stockholders are not allowed lo cumulate their voles for the election ofdireclors. 

Approval ofthc adoption ofthe Isle of Capri Casinos, Iric. Amended and Resialed 2009 Long-Term incentive Plan requires ihe affirmative vote of at 
leasl a majonty of thc shares of our common slock prcseiil'al the Annual Meeiing, in person or by proxy, and entitled lo vote on the proposal. Broker non-
votes, if any, will have no effect on the vote for this proposal. Abstentions will have the same effeci as a vole against the proposal. 

Ratification of lhe Audit Committee's selection of limst-& Young, LLP as our independeiit i^istcrcd public accounting firm for the 2013 fiscal year 
requires lhe affirmative vole of at least a majority of llic shares of oui-common stock present al the Animal Meeting, in person orby proxy, and 
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entitled to vote on thc proposal. Brokcrnon-votcs, ifany, will have no elTcct on thc vote for this proposal. Abstcmlions will have thesame effect as a vote 
againsi this proposal. If this selection is nut ratified by our stockholders, tlie Audit Committee may reconsider its selection. 

What i f my stocfi is held by a broker? 

Ifyou are the beneficial owner ofsharcs held in "slreel name" by a broker, your broker, as the record holder oflhe share.s, musl vole ihose sharcs in 
•accordance with your, instructions.-Certain matters submitted toa vote of siockliolders are considered lo,be "rouiineT items.upon which brokerage firms may 
vote in their discretion on behalf bf iheir customers ifsuch customers have not fiimished voling instructions wilhin a specified period prior to the meeting, so 
called "brokernon-voles.'* For those mailers that arc considered lo be "non-routine," brokerage finiis that have nol received instructions fi-om their custoriiers 
will not be permined lo exercise their discretionary authority. Each ofthe items listed above is a "n6h-i^outine"'item. 

How do I vote? 

Slockholders of record can choose one oflhe following ways lb vote: 

(1) By mail: Please download and print ihc proxy card from the Internet at ivH'ii'.praifiTore.co/n, complete, sign, date and retum the proxy card to: 

Isle of Capri Casinos, Inc. 
e/o Broadridge 
51 .Mercedes Way 
Edgcwood.NY 11717 

(2) By Iniemel: www.proxyvote.com 

(3) By ielephone:-l-S00-69O-6903 

(4) in person at the Annual Meeiing. 

By casting your vote in any of the four ways listed above, you are authorizing the individuals lisied on the pro.xy to vole your sharcs inaccordance wilh 
your instiTictioiis. 

Ifyou hold our voting securities in ".street name," onlyyour broker, or.bank can vote your shares. Ifyou want to vole in person at our Annual Meeiing 
and yoii hold our voiing securities in streel name, you must obtain a proxy from your broker and bring that proxy to our (\nnual.Meeting. 

How do I vote using the proxy card? 

If the proxy js properly signed and returned, the shares represented by the proxywill be voted al the Annual Meeting according lo the instrucrions 
indicated on your proxy. Iflhc pro.xy docs not specify how your shares are to be voted, your sliares represented by the proxywill be voted: 

^1. Forthe eleclion ofpie three Class I! directors recommended by the Boardof Directors; 

2. To approve ihe adoption ofthe Isle of Capri Casinos, Inc. Amended arid Restated 2009 Long-Term inceniive Plan 

3. To ratify the Audit Comraillce's .selection of Ernst & Young, LLP as our independeni registered public accounting firm for thc 2012 fiscal year': 
and 

4. in their discretion, upon such other business as may properly conic before llic meeiing. 

"3 

http://www.proxyvote.com
file:///nnual
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Can I change my vote afier I have .submitted my proxy? 

Yes. a stockholder who has subrained a proxy may revoke it at any lime prior lb its use by: 

1., Delivering a written notice to the Secretary: 

2. Executing a later-dated proxy; or 

3. Attending thc Annua! .Meeting and voting in person. 

A written notice revoking the proxy should be senl to the Company's Secretary at the foljowtng address: 

Edmund L. Quatmann.'Jr. 
Chief Legal OfTicerand Secretary 
Isle of Capri Casinos, hic. 
600 EmcrsonRoad 
St. Louis, Missouri 63141 

How will the rotes he tabulated at the meeting? 

Voles cast by "proxy or in person at lhe Annual Meeting'will be labiilaled by the election inspcctor^'appoinled for the Arinual Meeting; and iiuch elcctiori 
inspectors also will determine whclheror not a quorum is present.. 

WUI the Company solicit proxies in conneciion with the Aimual Meeting? 

Yes; the Company will solicit proxies in conneciion with lhe 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 rcasonable expenses incurred in sending proxy maierial_to beneficial 
owners and obtaining their,proxies. In addition to solicitation by,majl, our direciors, officers, and employees may solicit proxies personally and by telephone. 
facsimile and email, all wilhout extra compensation. We may retain a proxy solicitation firm lo assist in the solicitation of proxies. If wc retain such a firm, the 
fee to be paid for such services will be bome by us and is noi expected lo exceed S7,500 plus reasonable expenses. 

ELECTION OF GLASS II DIRECTORS 

General 

Our Certificate of Incorporation divides the Board ofDireclors into Uu-ec classes, designated Class 1, Class II and Class HI, with thc three-year terms of 
oft'ice ofeach class ending in successive years. The authorized numberof directors is sel at ten. 

At the Annual .Meeting, stockholders will vote on Oie election of nominees lisied below to ser\'e aS our Class II directors for three-year terms to expire al 
the annual meeiing of stockhbklers in 2015 or until their respective successors, ifany, have been elected Md qualified. The tJirec nominees, Jeilrey D. 
Goldstein, Virginia McDowell and LeeS. Wielansk>', are currenlly serving on the Conipany's Board ofDireclors. 

In April 2012, the Nominating, Leadership Development and Corporaie Governance Commillec recommended that the Board of Directors expanded the 
size of the Board of Directors from nine to ten and elect Ms. McDowcjl, our president and chief executive officer, to fill the vacancy. On April 12, 2012, the 
Boaril ofDireclors accepted the tccomracndaiion ofthc Nominating, Leadership Developinent and Corporate GovernaiKc Committee and .Ms. McDowell 
joined lhe Board ofDireclors as a Class 11 direclor immediately: 
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On July 19, 2012, Mr. Baker, currently a Class II director, notified iis of his"inlenti6n to retire from thc Board ofDireclors effective upon Ihe expiration 
of his ciincnl term at tlie annual meeting of stockholders to be held on Oclober 1_6, 20l2^,/\ccordingly, he is nol standing for reelection lo the Board.,Therc 
willbeone vacancy on otir.Board ofDireclors and the Board of Directors will cither seek a candidate for such vacant position or reduce the authorized 
number of directois. 

lhe Company does nol know ofany, reason why any nominee would be unable or unwilling to serve as a'direclor. If any nominee is unable orunwilling 
to serve, the sharcs represented by all valid proxies will be voted for the election of such other person as the Company's Board may noniinaie. 

.'Additibnally,-pursuanl to an agreemeni (the "Goldstein Governance Agreement"), daied as of January 19, 2011, among the Company, Robert S, 
Goldstein, our Vice Chairman, Jeffrey D. Goldstein and Richard A. Goldstein, Iwo of our direciors, and GFIL (as defined below), the Company agreed that 
until the Nomination Expiration Date (as defined below), ii will take all action reasonably necessary forthe Boardof Directors to nominate aiid recommend 
for election by thc Company's .stockholders each of Jeffrey D.'Grildslcin, Robert S.lGoldsicin and Richard A; Goldsiein (the "Goldstein pifeciors")(or;in the 
evcnithalany of them dies or becomes legally incapacitated, anoiherdescendant of Bernard Goldstein (including a persori legally "adopted before the age of 
:five) who is suitable to ser\-e as oiir"director pursuanl lo applicable Nasdaq requirements and oOier applicable law and designated by the remaining Goldstein 
Directors, who tlien arc compelenl; provided, however, if our Board ofDireclors reasonably objects to.siich'designee, anoUicr descendant reasonably 
acceptable to our Board ofDireclors may.so be designated by the remaining qualified Goldstein Directors) al any. annual meet ing at which their respective 
directorship terms are scheduled to expire. 

'ITie "Nomination E.xpiration Date" means the eariicr to occur'of(l) the tenth anniversary oflhe date oflhe Goldstein Governance Agreement and 
(2) such time as the sum of (i) and (ii) below do not equal in the aggregale at least 22:5% of thc then oulslandmg shares of die Companys common stock, not 
including any sharcs of Class B comrnonsloclcor.shares ofcommon slock issued upon conversion ofany preferred stock: (i) the total number of Physical 
Shares oflhe Company's common .stock direcily owned by members of the Goldstein faniily (lhe "Gotd.sieih Group"); including the Goldstein Directors, 
CrFIL, spoiises, children and grandchildren of certain menibersof the Goldstein family and entities associated wilh cerlaiii members of the Goldstein family, 
(other than GFIL) in the iiggregate; and (ii) the total number of Ph'ysicai Shares ofthe Company's common slock owned by GFlLmullipIied by a fiactidn, the 
numerator of which is cqu'al'to llie total numberof Physical Sharesof the membership intereslsof GFIL'directly owned by members oflhe Goldstein Group 
and thedenbminator of which is equal to the ihen .total outstanding membership interests of GFIL. "Physical Shares'" means shares, unils or, interests ofa, 
corporation or other eniiiy (such as a limiicd liability company, limiicd partnership or Irust) beneficially owned by any person as tô  which such person directly 
orindireedy'has voting and investment power and which arc held cither of record liy such person or tlirough a broker, dealer, agent, cuslodian orother' 
nominee who is the holder of record ofsuch shares. 

Class II Director Nominees for. Election for Terms E.vpirlng at the 20IS Annual Mcutirig of Stockholders 

'ITieBbard ofDireclors recommends thaiyou vote "FOR" cach ofthe follow'ing nominees for ihree-ycar teniis expiring iii'2015; 

Jeffrey D.'Goldstein, age 59, has been a direclor since Oclober 2001. Mr. Goldstein has held various leadership positions with Goldsiein Group, Inc., a 
private faniily ownedholding company, since, 1975 and hc'ciirTenlly serves as Presideni and Vice Chairman of Goldstein Group, Inc. Since 1975 
Mr.-Goldstcin has held various leadership positions wilh the barge and olhci Irahspohation businesses owned by Goldstein Group, Inc. and he currently serves 
as Chairman and President of Alter Company 
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and Chairman and Chief Executive Officer of Alter Logisiics Company, subsidiaries of Goldsiein Group, Inc. Mr. Goldstein is the brother of Roben S. 
Goldstein and Richard A. Goldstein. 

The FJoard of Direclor-s'supports and appnavesMr. Goldstein's'nomiiialion because of his extensive experience leading,one of Ihc largest barge 
transportation companies in.thc nation. He has extensive experience as an entrepreneur and in management of operaiions. corporaie.govemance and siraiegic 
planning and brings to the Board ofDireclors invahiable perspectives on all aspects ofthe Company's business. His e.xpcrience wilh riverboats and river 
traffic provides the Board of Directors wilh a unique understanding of issues impacting the Company's riverboat operaiions. Moreover, as a member of the • 
Goldstein family—the largest beneficial owner ofthc Company's common stock—Mr. Goldstein's inieresTs arc uniquely and significantly aligned with the 
Company's ctTorls to grow long-term stockholder value. 

Virginia McDowell, age 54, has been a director since April 2012 and also serves as our Presidenl'and Chief Execulive Officer. Ms. McDowell joined us 
in July 2007 as our President and Chief OperatingOfficer. She was named our Chief Executive Officer in April 2011. From October 2005 to July 2007J 
Ms. McDowell served as Fixecutive Vice President and Chief Infomiation Officer.at Trump Enlenainment Resorts, Inc., which filed for Chapter 11 
bankiTjptcyJn Febmary 2009. From 1997 through Oclober 2005, Ms. McDowell served in a variety of positions al /\rgosy Gaining Comiiany, includirig Vice 
President of Sales and Marketing, and Senior Vice Presideni of iDpcrations. 

Thc Board of Dircctors sup'ports and approves Ms; McDowell's nomination because she brings extensive industry experience to the Hoaid of Dircctors 
and because her day-lo-day leadership of Uie Company provides the Board ofDireclors with intimate knowledge ofall aspects of our business. 

Lee S. Wielaiisky, sge.6\, has been a director smce February' 2007. Since March 2003, Mr; Wielansky has served as Chairman nnd Chief Executive 
OfTicer.of Midland Development Group, Inc., a commercial real esiate developmenl company with locations in St. Louis, Missouri and Jacksonville, Florida. 
From November 2000 lo March 2003, iMr. Wielansky served as'President and Chief Executive Officer of JDNDevclo'pment Company, Inc., a wholly owried 
subsidiary of JDN Corporalion, a publicly traded'real iistate irivestinent trust'engagcd ih tlic development of retail shopping ceiilers. Froiii 1998 to 2000, 
Mr.-Wiclansky was a ManagihgDirector of Regency Centers Corpofaiion', a publicly traded real estale investment trust, in 1983. Mr. Wielansky Lo-founded 
Midland Development Group, Inc. and 5;crved as Chief Executive Officer until 1998 when the cdmpany was acqiiircd by Regency Centers Corporation; 
Mr- Wielansky serves as Chainnan of the Boardof Direciors of Pulaski Financial Corp., the holding company ibri^ilaski Bank, and scn'cs as a direclorof 
Acadia Realty Trust, a real estate investment irusi. 

The Board ofDireclors supports and approves Mr. Wielansky's nomination because of his extensive experience in managemeni of operations' real estate 
invesiriienis and management, corporate governance, corporate finance and accounling. Mr. Wielansky brings in the Board ofDireclors important 
perspectives with rcspeci lo real estale and developments. 

.Direciors Whoie Terms of OfTice Wiil Ctinlihuc After this Annual Meeiing 

Class III Direciors (Terms expire at tfie 2013 annual meeting of stockholders) 

Robert S. Cfl/rfr/ein. age 57, has been a direclor since February 1993 and was named Vice Chaimian of the Board of Directors in May 2008. Prior lo 
being named Vice Chairruaii, Mr. Goldstein was Execuiivc.Vicc Chairman from Ociobcr 2005 to May 2008. Mr.'Gold.stein has held various leadership 
positions wilh Goldstein Group, Inc., a private familyowncii holding company, since 1977 and he currently serves as Chairman and Chief Execulive Officer 
of that entity. Mr. Goldsiem also currently seWcs asChairman, Chief Execulive Officer and President of Alter Trading Corporation and has been 
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associatcd.with thai company since 1977; Mr. Goldstein is the brolhcr.of Jeffrey D. Goldstein and Rii;hard A. Goldsiein. 

Thc Board of Directois supported and approved Mr. Goldstein's nomination in 2010 because of his^exteiisivc experience leading Alter Trading 
Corporation, one oflhe nalioii's feuding scrap metal recyclers and brokers wilh operations throughout tlie central Uniled States. He has extensive experience 
as an entrepreneur and in managemeni of operations, corporate governance and strategic planning. Mr. Goldstein has served as a member of the Boardof 
IJircctors for morc than 18 years and bringslo.the Boaid of Directors an in-depili understanding ofthe Company's business, history', culture and organization. 
Moreover,-as a member ofthe Goldstein family;—thc largest beneficial owncr'of the Compiiny's common stock—^Mr. Goldstein's intercsts are uniquely and 
significantly aligned with the Company's efforts to grow long-temi slockholdei" value. 

Jantes B.Periy, age 62, has been a direclor sineejiily 2007. was named Chaimian ofthe Board ofDireclors in August 2009 and was named Executive 
Chairman ofthe Board of Directors in April 2011. F""rom March 2008 iq'April 2011, he screed as our Chief Execulive Officer. Prior to being named Chairmao, 
Mr. Perry was Exccuih'e Vice Chairman from March 2008 lo Augusi 2009 and Vice Chairmaii from July 2007 to March 2008: Mr. Perry served as a Class III 
Directoron the board of Tramp Entertainment Resorts, Inc. from May 2005 unlil July 2007. From July 2005 to July 2007, Mr.^Pcrr>'served as Chief 
Executive Officer and President of Tramp Ehtertainmenl Resort, Inc., which filed Ibr Chapter 11.bankmptcy in February 2009, Mr. Peiiy was Presideni of 
Argosy Gaming Company from April 1997 through July 2002 and Chief Execulive Officer of Argosy Gaming Company from April 1997 through May 2003. 
Mr. Perry also scn-'cd as a member of the Board of Directors of Argosy Gaming Company from 2000 to July 2005. 

The Board of Directors supponedahd approved .Mr. Perry's nomination in 2010 because he brings more than 30 years of industry experience lo the 
Board ofDireclors. He also has extensive experience iri executive management, corporate governance and strategic planning. 

Gregory J. Kozicz, age 51,-hasbeena direclorsincc January 2010." Mr. ICbzicz is pr^idenl and chief execulive oflficerof AlbericiCorpoiBiion, a 
St. I.oui,Srbased diversified constnictibn, engineering and steel fabricationcompany, and Alberici Constniciors Inc.. a wholly-owned subsidiary of Alberici 
Corporalion. He also serves on the Eighth District Real Estate iiiduslry Council oflhe Federal Reserve Bank of St, Louis. He has served as presideni and chief 
execulive officer bf Alberici Corporalion and Alberici Cbiistructors since 2005 and June 2004,'i-cspeelively: Priorio his current roles, Koziczwas president of 
Alberici Consiruclors Ltd. (Canada); Before joining Alberici in200i, Koziczsci"ved as a corporate officer and divisional president for Aecon, a publicly-
traded constraction, engineering and fabrication company; 

•The Board ofDireclors supported and approved-Mr. Kozicz's nomination in 2010 because of his extensive experience in management ofoperarions, thc 
constraction industry, real esiate investments, corporate governance and strategic planning. Mr. Kozicz brings lo"the Board of Directors a wide range of 
experience, particulariy wilh rcspect lo construction and de\'eIopriicnt matters.' 

Class f Directors (Terms expire at the 2014 annual meeiing of stockholders) 

Richard A. Goldsiein, a^c 51, has been a direclor since Oclober 2009. Mr. Goldsiein has held.various leadership positions wilh Goldstein Group, Inc., a 
privaie family owned holding company, since 1981 and he eurrcntly serves as a director and Execulive Vice Presideni of Goldstein Group, Inc. .Mr. Goldstein 
al.so currently serves as a board member and" Executive Vice President of Alter'I radirig Corporation and Aher Company, subsidiaries of Goldstein Group, inc. 
and companies engaged in ihebusinessof scrap metal recycling, and has been associated with these companies since 1981. Additionally, since April 2006 
Mr. Goldstein has'worked on ncw dcvcloDmcnIs for Goldstein 
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Group, Inc.. iiKluding cncrgy-reJatcd vcnnircs. Mr. Goldstein is tlie brother of Jeffrcy D. Goldsicin'and Robert S: Goldstein. 

The Board ofDireclors supported and approved Mr. Goldstein's nomination in 2011 because he has extensive experience as an entrepreneur and in 
management ofoperalions, corporate governance and siraiegic planning and brings to the Boardof Direciors invaluable perspectives on all aspects of lhe 
Company'sbusiness.iMoreovcr,asa member of lhe Goldstein family—the largest beneficial owner of the Company's common stock—^Mr; Goldstein's 
interests arc uniquely and significantly aligned with thc Company's efforts to grow long-term stockholder value. 

Alan J.CIazer, age 71, has been a director since November 1996 and in October 2009, was named Lead Director. He is currently a Senior Principal of 
Moitis Anderson & Associates, Ltd.; a national managemeni consulting fum, where he has worked since 1984. Prior tojoining .Morris Andersen, Mr. Giazcr 
was Senior Vice President and Chief Financial Officer for Consolidated Foods Corp., a large intemationalmanufacnirer.anddislributorof branded consumer 
products. Before joining CFC, Mr. Giazer spent 13 years at Arthur Andersen & Co., the last five as'a General Partner. Mr. Glazer also se'rves as a direclor of 
Goldstein Group, Ine. The Boardof Directors has designated Mr. Glazer as an "audit committee financial expert" as that lerm is defined in the SEC's mles 
adopted pursuanl to thc Sarbanes-Oxley Act of 2002. 

The Board of Directors supported and approved .Mr. Glazer's nomination in 20II,because he has extensive experience in corporaie reorganizations 
(including slracluring mergers, acquisition;;, divcsiiturcs'and balance sheet recapitalizations), crisis management, development and iiiiplemcnialion of 
strategic business plans, operaiions management, financial transactions and succession.planning. Mr. Glazer brings lo the, Boardof Directors a deep 
understanding of financial slateriients, which is necessary to serve as chairman of our AiidJl Committee, and an extensive knowledge ofthc financial and 
accounling issues facing public companies. Mr. Glazer has served as a racmbcrof tlic Board ofDireclors for more than 14 years and brings Io Ihe Boardof 
Directors an in-depth understanding of the Company's business, history, culture and organization. 

Scon E. .Schubert, age 59, has been a director since August'2011. Mr. Schubert has served on theBoardufDirecion; of Sonus Neiworksi Inc. since 
Febraary 2009. From 2005 until June 2008, .Mr. Schubert served as Chief Financial.OtTicerofTrarisUnion LLC. From 2003 to 2005, Mr.-Schubcrt seiVed as 
Chief Financial Officer and, prior lo.that. Executive Vice President of Coriwrate Development of NTL, Inc. (now. Virgin Media, liie.}. From 1999 to 2003,-
Mr. Schubert held the position of Chief Financial Officer of Williams Communications Group, Inc., a high technology company, which filed a voluntarj-
pelition for reorganization under Chapter 11 ofthe United States Bankruptcy Cocie.in April 2002 and emerged from bankruptcy in Oclober 2002 as WilTcl 
Communicalioris Group, inc; Mr. Schubert also served as head of BP Amoco's Global Financial Services, leading thc initial integration of BP.and Amoco's 
worldwide financial operations following the merger of thc two companies. Mr. Schubert also .served on lhe Boardof Dircctors and as Qiairman ofthe Audil 
•Committee ofa privately-held company. 

The Board of Dircctors supported and approved Mr.Schubcrf s nomination in 2011 because he has extensive executive management and leadership 
experience as chief financial officer of various companies; strong accounting, financial, risk analysis, corporate governance and administrative skills and 
experience. 

Director Who Retired and Is Not Seeking Reeleclion 

W. Randolph Baker, age 65, has been a direclor since September 1997. Mr. Baker is a principal in Randolph Baker &'As50ciates, a consulting firm 
located in San Anibnio,-Texas. From August 2006 lo July 2008, M r.. Baker was Chair of Ihc Sycuan instiiuieon Tribal Gaming at San Diego Slate Universii>', 
the nation's first academic program dedicaied to the study of tribal gaming. Previously 
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Mr. Bakerscrvedaslixccutivc Director of the Shelby Counly Schools Education Foundation, a nonprofit organization dedicated to enhancing thc quality of 
K.-12 education in Shelby County, Tennessee. From June 1996 to Spring 2004, he served as Vice Chairmanand Chief Executive Oflicer of Thompson 
Baker &. Berry, a rcgional public relalions and public affairs firm located in Memphis, Tcnriessce: Prior lo that, Mr.-Bakcr served as the Haifah's Visiling 
Professor of Gaming Studies iri the College of Business at the University of Nevada, Reno, and as Director of Public Atiairs for^The Promus Companies 
Incorporated, then a holding company tor casino and hotel brands (incliiding Harrah's casino hotels) in Memphis. Tennessee. 

On July 19, 2012, Mr. Baker notified us of his decision to retire frohi the Boanl of Directors effective upon the^expiralion of his current term on 
October 16, 2012. Accordingly, Mr. Baker is nol standing for rc-eleciion at our upcoming Annual Meeting. 
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C0RPOR.A IE GOVERNANCE 

Board Leadership Slrncturc 

Mr. Perry, our Executive Chairman, leads the Board ofDireclors. Ms. McDowell, ourPresidenl and Chief Executive Officer, has'generarcharge and 
miuiageraent oflhe affairs, property and business ofthe Company, while Mr; Perry, as Execulive Chairman of the.Board ofDireclors, provides independent 
oversight of senior management and Board matters and ser%'es as a valuable bridge beiween the Board of Directors and our management. In addition, the 

- Executive Chaimian provkles guidance to ihe Chief Execulive Officer, sets the Board of Directors' agenda in consuliaiion wiih' ih'e Chief Executive Officer 
and presides over meetings of stockholders and the Board. 

.Mr'. Giazcr is our Lead Director. He has. in addition to Oie powers and authorilies ofany member of the Boardof Directors, thc power aiid authority to 
chair executive sessions and to work closely wilh the Executive.Chairman in determining the iippropriate schediilc for the Board ofDireclors meetings and 
assessing the quality, quantity and timeliness of information provided fromour.management tothe Board ofDireclors. The Lead Director position isat ail 
limes held by a dircctor who is "iixicpendcni" as defined in Nasdaq Rule.5605{a)(2). 

'I'hc Board ofDireclors believes that the leadership structure is appropriale at this time based on.the Board's understanding of corporate governance best 
practice. The Board ofDireclors does not have a policy specifying a particular leadership stractureas it believes that it should have the flexibility lo choose 
lhe appropriale stracture as circumstances change'. Our independent directors meet in regular execulive sessions without managemeni being present. 
•Additibnally, each ofthc Compensalion Committee, Audit Commillec and Nominating, Leadership Developmenl and Corporaie Governance Committee is 
composed entirely of independeni direciors. 

Board of Direciors' Role in Risk Oversigbl 

The Board ofDireclors recognizes that, although risk management is primarily liic responsibility of the Company's managemeni team, the Boardof 
Directors plays a critical role in the oversight of risk, including the identification and managcnrieni of risk. Thc Board of Directors'believes that an important 
part ofits responsibilities is lo assess the rnajor risks we face and review our slratcgii;s for monitoring and conlrolliiig these risks. The Board of Directors' 
invqiyemeni in ri.sk oversight invoh'es the iiiil Board ofDireclors, lhe Compen.sation Committee, the Audit CommiUee; the Nomin3ling,"Leadership 
Development and Corporate Governance Comrnitiec and the Compliance Committee. The Compensation Committee considers the level of risk implied by our 
compensation programs, including inceniive compensation programs in whichthc Chief Execulive OlTicer and other employees participate. The Audit 
Commiliee regularly considers major financial risk exposures arid thc steps laken to monitor and control such exposures, including our risk assessment and 
risk nianagement poliirics. The Audit Committee also reviews risks associated wiih our financial accounting and reporting processes, litigation matters, and 
'our compiiarice with legal arid regulatory require nienis.'The Nominating, Leadership Devcloprrient arid Corporate Governance Commiltce. monitors potential 
risks,to,the effecliveness ofthe Board ofDireclors, notably Director succession and Board ofDireclors composilion. The Compliance Committee reviews 
potential regulatory compliance risks with various jurisdictions and evaluates.thc Company's risks with potential business transactions. 

Independence 

•'ITie Board ofDireclors has delermined thai, other than Ms. McDowell and Mr. Pcrr^'j'all ofthe direciors and nominees are independent asdefined in 
Nasdaq Rule 5605(a)(2). .' " 
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Meetings 

During the fiscal year ended April 29; 2012, which wc refer to as."fiscai2012;" the Board of Dircctors met in/perion or telephonicaliy eight times. 
During fiscal 2012,-each bf our incumbent directors attended at leasl 75*^ of Sic aggregale of (i) the total number of mectirigs oflhe Board ofDireclors (held 
during the period for which he severed as a director) and (ii) the tolal number of meetings held by all committees of lhe lioard of Directors during which 
period he served. Directors arc expected to attend each Annual Meeting of Stockholders. Each member of the current Boardof Directors thai was a liicmberof 
Ihe Board ofDireclors in Oclober 20H attended laslyear's Armual Meelingof Stockholders. 

Committees 

The Board of Direciors has four standing comniitiees; lhe Compensation Committee, Ihe Audit Commitleci'lhe Strategic Committee and die Nominating, 
Leadership Development and Corporaie Governance Commiuee. During fiscal 2012, the Compensalion Committee mel ten limes, the Audit Gommitlee met 
eight times and the Nominating, Leadership'Developnicnt and Corporate Govemarii:e Committee mel formally three times and on an informal basis from time 
to lime. 

Compensalion Committee. Messrs. Jcfirey D. Goldstein, Robert S. G6ld.stcin, Kozicz and'Schubcrt are membeisof the Compensation Coramiltec. 
Mr; Kozicz is the chairman ofthe Compensation Committee.-The Compensation Commillec acts as an advisory committecto thc full Board wilh respecl lo 
compcnsationof our executive officers and other key cmployciis, including administration ofthc long-term iricenlive plan, equily grants and bonuses. 
Addilionalinforraation regarding the.policies oflhe Committee is set forth in the .-'Compensation Gommitlee Report oil E.xecutivc Compensation" included in 
this proxy statemeni.Tn accordance wiih Nasdaq Rule56p5(d)(l)(B), each niemberof Ihe Compensalion Committee is "indepencient" as defined in Nasdaq 
Rule 5605(a)(2). The Compensation'Committec'Charter is posted on the Company's websile at www.islecorp.com'under Investor Relations—Corporate 
Governance, 

Audit Committee. Messrs.-Baker, Glazer, Richard A, Gbldstcin'and Schubert are membersoftlie Audil Committee. Mr. Glazer is the "chairraiin of lhe 
Audit Conimiitee. The Audil Committee's responsibilities include selecting bur independeni registered public accounting firm, reviewing the plan,- scope and 
results ofthc independent audit, reviewing thc fees for the audit services performed, reviewing and pre-approving the fees forthe riori-audit ser\'ices lobe 
perfqiraed and reviewing all fmancial staietiienis. liifomialion rcgarding the funciions performed by the Audit Committee during the fiscal yearis'scl forth in 
thc "Audit Coriimitlcc Report," included in this; proxy stalemenl. Each member ofthc Audil,Commince is "independent" as defined in Nasdaq Rule 5605(a) 
(2). The Board ofDireclors has detemiined that each memt>er.of the Audit Commiliee is free from any relationship that would interfere with lhe exercise of 
independent judgment as a committee member. Mr.Glazer has been designated us our "audit comriiittee financial experi" underthe SEC Rules. The Audil 
Comriiittce is govemcd by a.written charter approved by the Board of Directors', Thc Audil Co mraittee'Charter is" posted on the Company's website at 
wivw.islecorp.comandt:T Investor Relations—Corporaie Goverriarice. 

rStrategic Committee. Messrs. Glazer, Jeffrcy p . Goldstein, Robert S. Goldstein and Wielansky are members oflhe Strategic Commiliee. .Mr. Jeffrey 
D. Goldstein is the chairman of Ihc Strategic Committee. The Siraiegic Commillec acts as an advisory committee lo the full Board in cairying oul thcBoard's 
oversight rcspansibiiitiesrclatiiig to the Company's strategic plan aswel! as polenliarniergers, acquisitions, divestitures and other key strategic transactions 
ouisidc the ordinaiy course ofthc Company's business. 
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Nominaling, Leadersliip Development and Corporate Governance Committee. Messrs. Richard A. Goldstein, Robert S. Goldstein, Kozicz arid 
Wielansky are members ofthe Nominaling, Leadership Development and Corporaie Governance Coiiimitlec (the "Nominating Commiltce"). Mr. Wielansky 
is the chaimianof the Nominaling Committee, the Nominating Comniitlee considers and makes recommendations concerning the size and'̂ composition ofthc 
Board ofDireclors, the number of rion-exeeutivc members oflhe Board of Dircclore, and membership of comniitiees oflhe Board ofDireclors. As a policy, 
the Nominating Committee generally does not consider nominees recommended by thc Company's stockholders. 'Hie Nominating Coraraittee is responsible 
for developing and periodically reviewing Board ofDireclors membership criteria:.Thc Nominaling Commillec believes thai each director must:. 

• , have strength of character, high professional and personal eihics and values consistenl with the longstanding values of iheCompany; 

': have the capacity lo respectfully challenge one anolhePs beliefs and assumptions wilh respect lb Company decisions: 

• have business or other experience that will incrcase the overall cffectiveriess ofthe Board of Directors and allow insight based on experience; 

• be coraraitled to enhancing lotal stockholder value; and 

• have sufficieni time to carry out thc director's duties. 

The Nominating Committee also believes that diverse and inchisiye leadership is essential to capitalizing on Ihe growing talent pool and propelling the 
Company to success. Accordingly, thc Nominaling Cominilicc believes that it is important to incorporate diversity of experience, skills, culturcs and 
education on'the Boardof Directors; In addiliori, the Nominating Committee takes into account issues of judgment,-independence, polenlial conflicts of 
interest, financial literacy, succession planning, related industry'experiencc arid the extent to which a particular candidate would fill a present need on the 
Boardof Directors. The Nominating Committee shall establish arid adhere tb itscharte'rin pt:rfo'rming its duiies. in accordance with Nasdaq Rule 5605(c)(1) 
(B), each member ofthe Noriiinating Comminec is "iridependerii" as dcfinedin Nasdaq Rule 5605(a)(2):.Thc Nominating Committee Charter is posted on the 
Company's website al www.islecorp.com under Investor Relalions—Corporaie Governance. 

Iri addition" to the foregoing cbmniiltces of iheBoard of i;)ireclors, we also maintain'a Coinpliiuicc Committee that is coniprised of directors, execulive 
officers and independeni third parties-Messrs. Baker,'-Richard A. Goldstein and Schubert, "members of our Board ofDireclors, serve on the'Compiiarice. 
Cbnimitlee,"along with Harry Redmond and Sieve DuChanue.'indcpcnderit third panics, and Amold Block, our Chief Opeitiling Officer, and Michael Erics, 
our Vice Presideni of Legal Affairs. Mr. Baker is, the.chaiiraan, Mr;. Fries is ourCompIianceOfTieer.'ITie Compliance Commitlee's rcspoasibilities include 
maintaining compliance wilh the regulator^' requirements imposed upon the Company by the jurisdictions in which it operates and e\'aJualing relationships 
between the Company and persons and entities with whom IheCompany proposesto do business. 
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Compensation ofDireclors 

Below is a lable setting forth the annual compensalion for our non-eniployec direciors, incliiding additional compensation for committee chairmen, as of 
October 11,2011: 

rrr7n^!3 ^ Gasĥ  Retainer: S50,000 r--„rV^'> 'At-iSrgrDircctors:y'."-;.- ' '; T ' ^ T ^ ^ : 
L -" %-'i-''i-,<. '̂ '̂ '•'-% ,̂ .'•''̂ •.'/X • v' ^ N^* î,*f.L'"|;-,'.»,'i'!:SV^v''̂ t̂ 5'MeeiiriVAnc'naa^^ 
I' :̂  ':" I-^ -"" t^ % ' .-:• •'. • J : - ' ^ > . J - , f ' - - ' J l ' . . , - ^ y"'v.- Eguiiv Award: S1 507Q6O"'(29.746'^ar^)" 

Vice.Chairman Cash:Retainer:SI00l000 
Meeting Attendance Fee: None 
Equitv Award: S275^000,(54.535 shares) 

Audit Committee'Chairnian' =" •-'^•^--i '^\^M'^^:''^•'•) l;^W*Ca?k'ReiainerrS25,000 -••" .'•;•" K '̂ 
i-/-'"!.?• \"-~.^" ' • •: s.-, ' •.•--/"•--- --̂ .̂  i l ',.L-,J; •". ,'.-. RmiilvAwafiL:^! 5.000(2:975 shares ;hares)Li_-

Compensalion Committee Chairman Cash Retainer: SI2,500 
.., ^ , •_ Equily Award: SI2,5p_Qj;2,479 shares),^ 

nrnpurnreronimittec Chaiffrian ,.*;,•,', '̂ j-.^J .j,'-, - ' ,̂ -. Y'- ' .•Xi-̂ JCla.-ih Rerainer:SlO-000 . ^.- • .•.,. -

Nomirialing,'I,eadership Development & Corp. Governance 
Committee Chairman 

• ^ '«.;••*:.:«"• r , ' . • 
Cash Retainer S 10,000 

— T?' ••,>fv--^sr-

SlratcRJc.Commiltce,Chairman' ' ••̂ .',, iJf^i'' \,,y,/.CashrRetairien'SlO.OOO „̂  
The annual cash retainers were paid in full in Ociobcr 2011. Thc^cquity a\vards were awarded in shares of restricted stock and vcsi 50% on day of grant 

and 5p% on the onc-ycar anniversary oflhe grant'daie. The number of sharesis dciermined by reference lo thc prior 20-day stock price and each board 
member was entilled 10 elect to receive up to 40% of his aggregateequily award in cash. Wilh the exception of Mr. Perry's equity award, directors who are our 
employees receive no addiiionai compensation for serv'iiig as directors: All directors are reimbursed for'travel and other expenses incurred in cbrineclibn witli 
attending board 'meelings and meetings wilh managemeni that they may be rcquircd to alterid. 

Director,compensation forlhclerai commencing October 16; 2012 has nol yet beeri set. 
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Fiscal 2012 Director Compensation 

Tiie following tabic sets I'bnh information with respect lo all compensalion awarded the Cbriipany's directors during fiscal 2012: 

Fees earned or , Sinck All olher 
|){ii(f In AWards compenuiloQ Tdrat 

Name caOitSHU (S)[2) JSJ • IS) 
.W.R^mloinhRak^?^;;^^-"..^^.-'^':^' -^.•'•'•^124:750^, ^. r'iOS.^Ol' ' '-, '^: ' - ^ ^ '-V^ .^230:25rl 
AlanJ. Glazer 85,000 -174.076 .— .259.076 
•Jclferv.O.'Gbldsi'eiii-:^^-^-' '^^' l-''̂  .. r.jg^rTOiQOO-'--: • ^̂  r5"8.249^ ,. •..•> •,. -—_̂  ^•"y;228.249l 
Richard A. Goldstein 60,000- 158.249 •— 218,2'i9 
Robert •S.'Goldliein''.^ " •-. • ..''.:..:' •• "'t *?^ '^^100.000 ^»^^V-290ri2f.: \ . . _:;-:.-..̂  : \ - - ^ - .. '- --;39Q.726l 
Shaun R,_Hayes(3) —, .—. — . — 
GreJ^jf^h:o7jc7^v:-^w"¥-- v - > ' - ^ r T ^ ^ ^ ^ f j 2 ^ :-- . - . - > . . - . , il!V : 254.3091 
James B. Perr> (̂4) ". " - . 63.300 ^4,951 > . — 158,251 
Sb6lt^E. Schubert' - ^ - . ' • - - ^ ^ -•-• - / ' •V.:il3.892.- ;.;- '139,020.: ' " -- ^ ' -^-'-252.9121 
l^eeS, Wielansky 93,738 ' .134;5II ' ' — " 228;249 
(1) The amouiilsin this column include the following amoiinls as the cash portion ofthe stock award that the direclor elected to 

receive in cash: Mr. Baker, $52,750; Mr. Kozicz, $51,431; Mr. Schubert, $47,475; Mr. Perry, 563,300; arid Mr. Wielansk- '̂, 
S23,738: 

(2) The amounls in this column represent the aggregate granldale fair value of aw;ards granted during fiscal 2011;C0mputed in 
accordance.with FinanciaPA'ccotiiiiirig Slandards Board ('TASB'-') Accounting Stimdarys Codification ("ASC") Topic'718, 
Compensation—Stock'Compensalion. ,Thc assurnplions used in the calcHlalion of lhese~ambunts for stock awards are disclosed 
in Note 13 to our Consolidaled Financial Siatenients iiicliidcd in oiir^Annual Report on Form 10-K for the fiscal yearended 
April 29, 2012 wilh the excepiion that for the dircct(>rs no fbrfeilure rate is applied.,For.Mr/Schubcri, the amounl in this 
column includes the aggregale grant dale fair value of iKc awaid granted lb him upon joining theBoardbf Directors in Augusi 
2011. 

(3) .Mr. Hayes resigned from the Boaid ofDireclors bn May 4,'2011. Accordingly, Mr. Hayes was a member of the Board of 
Directors for.icn days bf fiscal 2012. .Mr. Hayes received no compensalion for those ten daj's. 

(4) The $250,000 .salary received by Mr. Perry in fiscal 2012 for serving as Executive Chairman ofthe Board of Directors is nol 
included in this table. Other than a stock iiward (which is included in the above table), Mr. Peny did not receive addirional 
coraperisaiibn for his service as a director. 

Stockholder Communicalions wilh the Board ofDireclors. 

ITic Board ofDireclors provides a process for siockholders to send communications lo'lH'e Board of Dircctors orany of the dircctors, including the 
independent directors. All such communications must be.in wriiing and .shall be addressed lo the Corporaie Secrclary, Isle of Capri Casinos, Inc., 
600 Emerson Road, St. Louis, Missouri 63141, Atteniion: Stockholder Communications. All inquiries will be reviewed by thc Secretary who wiD forwand to 
lhe Boardof Directors a summary ofall such correspondence and copies'iif all communications Ihal he determines require the atteniion of the'Board of 
Directors. All communicalions will be compiled and submitted to lhe Boardof Directors orUie individual du^ciors on a regular basis unless such 
communicalions arc considered, in the reasonable discretion of lhe Secretary, lo be iriipropcr for submission to the intended recipients. Examples of 
communicalions thai would be deemed improper forsubmission include; wilhout 
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limitation, customer complaints, solicitations, communications that do nol relaic directly or,indircclly to the Company or the Company's business or 
communications that relate ty irrelevant topics. 

Executive Sesiions 

In accordance with Nasdaq Rule 56051 b)(2), the Board of Directors currently schedules regular meetings al which only independeni directors arc present. 
The executive sessions generally are scheduled in conjunction witli each Board meetingatwhich the members ofthe Boardof Dircctors meet in persori. The 
Lead Direclor presides over these sessioris. 

Codeof Conduct 

As rcquired by Nasdaq Rule 5610, the Boaril of Direciors has adopted a Codeof Business Conducl that appli^ to alt of the Company's directors, officers 
and eriiployees.-In addition, theCompany has adopted a Code of Ethics that applies to its priricipal execulive officer, principal financial officcr,'principal' 
accounling officer, controller and others perfonning similar funciions and specifies lhe legal and ethical conducl expected ofsuch officers. The.Comp'iuiy's 
Code of Business Conducl and Code of Eihics are posted on the Company's website at www.islecorp.com under Investor Relations—Corporate Governance 
and will be provided free of charge upon request to the Company. 

Compensalion Committee Interlocks and Insider Participation 

.In fiscal 2012, Messrs. Jeffrey D. Goldstein, Robert S. Goldstein, Hayes (unlil he resigned on May 4,i2011), Kozicz and Schubert served as members of 
lhe Compensation Committee. In fiscal 2012, there were no Compensalion Committee inleriocks (i.e., noneof our executive officers serves as a member of 
the.board ofdireclors or,, the compensarion comniineeof another entity ihat has an execulive officer.servingasa member.oflhe Board of Direciors or lhe 
Compensation Committee). 

OWNERSHIP OF OUR CAPITAL STOCK 

The following table sets forth inlormation wiih rcspeci to lhe beneficial "ownershipof our common stock asof August 20, 20! 2 (unless otherwise 
indicated) by: (I) each director and nominee for direclor, (2) the individuals named in die Summary Compensation .table (i.e., the Named'Execulive Officers), 
(3) all directors; nominees fordireciorand e.xecuiive qfficere (including the Named Executive OlTicers) as a group, and (4) based on information available to 
us and tilings made under Sections 13(d) and 13(g) oflhe Securities Exchange Actof 1934, as amended (the "1934 Act"), cach person known by us 
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to be ihcbcneficial owner of more than 5% of our common stock. Unless otherwise indicated, all persons listed have sole voting and dispositive power over 
the shares beneiicialiy owned. 

NumbernfSharii of Percenlageof 
Common Siock Outstanding 

Name ind Address of Bi:ncricial OwncrsCl) Beneliciallv Uwnedlij Shares ()Hned<2) 

Robcr t " s . :Go!ds te i ; i f3 )_ : i^ ' ^ ' ^ r^^ - , i ^ 'W^TI^^^ '^T^^- j : : : ! . . : J - I6 ,291 ^ 6 2 - C ^ L Z Z J ^ 1.4"̂ . 
Jeffrey i): G61dsicin(4) 16,230,679 41.3% 
Rinhnra'A-:nnldsiei^5Vlti;-^^ > : " i . -^VL^ '^ ' - - - / : ^ ^ •̂ ' •"^:i6;224.l44; '•^^':. ^41.3%' 

'GFIL Holdings, LLC(6) . _ ^ 16.065,457 40.9% 
'Addisoiî Gla'rk M iriiagcriiSiI, B L:C.(7 ) ty^^[ j :A:-£UL a^-^^-^.^ ..>'-^-.^-^ 3,74_I . 5 2 7 . / ^ " J J - • ••9;5%'' 
PAR Capital Managemeni,'In6.(8) .. 2,022,294 x l % 

•rardbi;irffir(9SznHH^:m::iE3^!^^^ 
DaleR.BIack(IO) • - _ _ _ _ „ __^ 235.026 .• •*__ 

A]anLGiazer(12) . _ _ „ . , ^ i i .^- ' -^ 
EricX'-.Hai^rl 1 3 ) ^ - ' " ^ ' f ' . - ^ P ' ^ ^ ^ ' - i ' : ^ ^ r . . . / j : ] ^ ^ ; . , . . : : -_^-; . ' ^ '129.833:'. '~Ov. ' •': I 
GrcsofyJ.,Kozicz(l4) ^ . ,.. '.^ 45,667 ^> 

• tV ireiriiaMcDowellM'jI.!^ •'•^^•' ' '•^•^^'' ' . '•^^^'. .^-'^ k'f-.~-"^-: '̂̂ >i„f". . -,. ,v51 ^.^I^lT^' .-.ty ^ J .1.-3%' 
DdnnR.Nliichcll, 11(16) . , , r . r40,693 ' * 

• Jamb.rB'..Pe-î -?~7V TT ^TT^^^pf^^- "^ •'^^'^-^'^^^^^O'^^'^^'^"^^- ''"̂ - - -745I9ii9 ' z . ' V . '=^11%' 
Edmund L. Quatmann, Jr.f 18) __̂ _„ _̂̂ _̂__ • _ ^ _~ T70,354 .̂ ^̂  * 
'scoii_E.-schuh^rtn9) • '^•~::^-^^r; .?.>: '^-. . \^:~~t-". - - -v^" '• :-̂  •••-•' ^"24.155 v '^^-^ " ' i 
Lee S.-Wiclaiisk>-(2Q) ^ _. . . . ,' 83,718 . *-
Directors and Exet!mive:Offic^rs'as a Gfoun f 15 personsH21)"' -. ^ :/ ! /18,826.771 : . . ^ ' .: 47.2°/^-

- Less Ihan 1%. 

Notes: 

(i) Unless othenvise indicaled below, thc busuiess address for each member or affiliated entity of thc Goldstein family lisied 
below is 2il7..Slale Street, Bettendorf, Iowa 52722. 

(2) Galcubicd pursuanl to Rule I3d-3 underthe 1934 Act. Under Rule.l3d-3(d), shares nol currently outstanding thai are subject 
to options, warrants, rights or conversion privileges exercisable within 60 days of August 20, 2012, are deemed outstanding for 
the purpose of calculating the number and percentage owned by such persori, but are not deemed outstanding for Ihe purpose of 
calculating the percentage owned by any other peison lisied. 

(3) • The number ofsharcs beneficially owned by Robert S. Goldsteinincludes i6,065,457.shares of which Robert S. Goldstein, as 
manager of GFIL (defined l)eiow), has indirect beneficial ownership, 99,476 shares in a tamily privaie foundation of which he 
isa'dircclorand 27,268 sharesof rcstricled siocksuHject to vesting. Such indirect beneficial ownersliip arises fmm the power 
to vole or to direcl the vote or the power lb dispose or direcl ihc disposilion ofsuch shares and docs not necessarily constilule a 
personalownership interest in siicli sharcs. The business address of Robert S. Goldsierii is 700 Olfice Parkway, St.- Louis, 
Missouri 63141. 

(4) Thc number of shares beneficially owned by Jeffrey. D. Goldsteinincludes 16,065,45 7 "sharcs of which Jeffi-ey D. Goldstein, as 
manager of GFIL, has indirect beneficial ownership, 99,476 shares in a faniily privaie foundation of which he is a director and 
14,873 shares of restricted stock subject lovcsting. Such indirect bt-nelicial ownership arises from the power to vote orto direct 
the vote orthe power to dispose or direcl the 
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disposition of such shares and does nol necessarily constitute a personal ownership interest in such sharcs. The business address 
of Jeffrey D. Goldsieui is 2117,Stale Street, Suile 300, Bettendorf, lowa 52722. 

(5) The number ofsharcs beneficially, owned by Richard A. Goldstein'incliidcs I6,d65:457,shares of which Richard A. Goldstein, 
as manager of GFIL, has indirect beneficial ow-neiship, 99,476 shares in a family private foundaiionofwhich'he is a director 
and 14^873 shares of resiricied stock subject to vesting". Such indircci,beneficial ownership arises from ihc power to vole orto 
direct the vole or the power lo dispose or direct the disposition ofsuch shares and does not neces.sarily constitute a personal 
ownership interest in such sharcs. Tlic business address of Richard A. Golclsteiii is 700 Office Parkway,Sl. Louis, 
Missouri 63141. 

(6) Information regarding beneficial ownership of ourcommon stock js included herein in reliance bn Schedule, 13D/A as filed 
with the Securities and Exchange Conimission on October 19, 20i0and Jaiiiiaty 24, 2011. Shares owned by GFIL Holdings, 
LLC, 3 Delawarc limited liability conipany ("GFIL''), arc reported as beneficially owned by Jeffrey-D. Goldstein, Robert Si 
Goldstein and Richard A. Goldstein. The address for GFIL Holdings. LLC is 21 i 7 State Sirect, Suite 300, Bettendort-, 
Iowa 52722. 

(7) As reflected on a Form 13F filed on August 14,2012 by Addison Clark Management, L.L.C. The address for,Addison Clark 
Management, L.L.C. is 10 Wright Streel, Suite 100, Wesiport, Coririecticul 06880. 

(8) As reflected on a Form I3F filed on August l4, 2012, by PAR Capitai .Management, inc. Thc address for PAR Capilal 
Management, Inc. is One International Place, Suite'2401, Massachusetts 02110. 

(9) includes 9,916 shares of reslricted slock subject lo vesting. 

(10) includes 66,554'sharcs of restricted stock .sutijcct to vesting. 

(11) Includes45,323 sharesof restricted slock subjeci lo vesting. 

(12) Includes 16,361.sharcs of restricted slock subject to vesting and 1,000 sharcs owned'by Mr. Glazei-'s wife. 

(13) Includes 60,000 shares issuable upon thc cxerci.se of stock options thai are excrc-isabic wilhiri 60 days and 41,858 sharcs of 
resiricied stock subject to vesting. 

(14) Includes 11,279 shares of restiicicd'siock subject to vesting. 

(15) Includes 140,303 sharcs of reslricted stock subject to vesting; 

(16) Includes 34,200 shares issuable upon the exercise of stock opiions that are exercisable within 60 days and 26,919 sharcs of 
r^lricled stock subject to vesting; 

(17) Includes 400,000 shares issuable upon lhe exerci.se of stock options that arc exercisable wilhin 60 days and 25,261 shares of 
restricted stock subject to vesting. 

(18) Includes 88,000 sharcs issuable upon the exercise of stock options thai are exercisable within 60 days and 43.200 shares of 
resiricied stock subject to.vcsiing. 

(19) Includes 10,41 Ishares of restricted slock subjeci to vesting. 

(20) includes 12,642 shares ofrestricted "slock subjeci to vesting. 

(21) Information provided is for the individuals who were our executive officers, dircctors and nominees for dircctor on Augusi 20, 
2012, and inehides 582,200 shares issuable upon exercise of stock oplions that are exercisable within 60 days and 507,021 
shares of rcstricled stock subject to vesting. 
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EXt-ZCUTlVK OFFICERS 

Below is a lable that identities bur cxccuti\'e officers as oflhe dale ofthis proxy! slaleinenl, other ihan Mr. Perry and Ms. .McDowell, who are identified 
in the above section regarding directors: 

Mine Age Poiiliitn(s) 

I .̂ilc R. Black-- - , '•.-.'i. .. •% '•• • ' '49 Chief Firiariijial OfiiceV-and'Assisiaril Sccrcliirv;_ 
Arnold L. Block - 65 Chief dpcraiinB'Officer -_ .___̂  ^ , 
Eric L. Hausler.,"^:" '̂ -̂ . . ' - :-^-^ ''̂ -. ^42,Chief StraiceicOfllcer'^,'^ '..>. .u .••„_.̂  .-.^i:. 
Donn R. Milchel 1̂  i 1 ^ _ ,, , ^̂ • •-,., H • ̂ jjj.fJI .̂̂ .alSî Jf^ .̂iV? P^^55^ •„.•,.•,,. 
Edtiiurid'L. OuiiimarinTJr.-'i* ĵ j;.;i>:;„v" 42''Glucf LctjaLOflicerantl'Sccrclarv . - -i, '- >.- •. •?'• 

Dale R. Black jo'mcd us in December 2007 as our Chief Financial Officer. From December 2007 lo July 2011, Mr. Black also served as a Senior Vice 
President. From November 2005 to December 2007, he ser\'ed as Executive Vice President—Chief Financial Officer of Trump Entertainment Resorts, inc., 
which filed for Chapter 11 bankrupti;y in February 2009^From April 1993 llirough October 2005, Mr. Black worked at Argosy Gaming Conipany in Alton, 
Illinois, becoming Chief Fmancial Officer in 1998 iifler serving as Vice President and Corporaie Controller. Prior tojoining Argbsy, he spent seven years in 
the audilpracticcof Arthur Andersen LLP, 

Arnold L. Block jaincd us in Deccriib"cr2008.-He has beeri bur Chief Operating Officer since June 2011. Frorii December 2008 to June 2011, Mr. Block 
was our Senior Vice President, Isle Operations. Priorio dial,-Mr. Blockscrved as senior vice prcsideriiand genera! manager ofthe Harrah's, St. Louis property 
from October 2005 lo January 2008. From July 1993_lo October 2005, Mr. Block worked ina variety of leadership capaeilies for Argo.sy Gamuig Company, 
including scr\'ingas rcgional vice pfc.sidenl from June 2002 until October.2005, when ihcconipany.wassold. in that rolc; he was responsible for thrce Argosy 
properties; Lawrenceburg, Indiana, Kansas City, Missouri, and Baton Rouge, Louisiana. 

En'c L. Hausler joined iia in September 2009. He has been our Chief Strategic Oniccr since July 2011. From September 2009 to-Juiy 20! I, Mr. Hausler 
was our Senior Vice President,Strategic initiatives: From October 2006 to Augusi 2009. .Mr. Hausler served as Senior Vice Presideni of Development for 
Trump Entertainment Resorts, inc.,'which filed for Chapter 11 baiikiuptcy in February 2009, From Augusi 2005 to September 2006; .Mr, Hausler .ser\-ed as a 
Managing Dircctor in Fixed Income Research, covering thc gaming. lodging and leisure iridustries for Bear Steams & Co. Ihc. -

Donn R. A//VcAe//,//joined us Jn June. 1996. He has been bur Chief Administrative Officer since July 2011. From December 2007 to July 2011, 
Mi-. Mitchell also served as a Senior Vice President. Prcviously, he sery-ed as Senior Vice President; Chief Financial Officer and treasurer from Januar;' 2006. 
to December 2007. Mr Milcheil joined us in June-1996 as Direclorof i^iriance and scr\'cd as Vice President of Finance from July 2001 to December, 2005. 
Addiliojialiy, since Ociober 2008, Mr. .Mitchell has been an executive officer of our majority owned subsidiary Bjue Chip Casinos Pic, a United Kingdom 
entity which owns and operaies iwo casinos in the United Kingdorii. In March 2009, Bhic Chip filed for Administration in the Uniied Kingdom urider the 
Insolvency Acl 1986.'Duririg fiscal year 2010, we completed the sale of our Blue Chip casuio properties under a plan bfadministrulion and have no 
conlinuing involvernent in its operation. 

Edmund L., Quatmami, Jr. joined us in July 2008. He has been our Chief Legal Officer since July-2011 and Secreiaiy since July 2008. From July 2008 
lo July 2011, Mr. QuaUnann was bur Seriior Vice Presideni and Genera! Counsel. Prior tojoining us, Mr. Qualmann was the Senior Vice President and 
General Counsel of iPCS, inc., a wireless tcleeomriiunicalions'company bascd'in Schaumburg, Illinois, where he was employed froiiiNovember 2004 to June 
2008. 
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EXECUTIVE COMPENSATION 
Compensation Discussion arid Analysis 

For purposes ofthe followuig Compensation Discussion and Analysis, the lerms "executives" and "executive officers" rcfcr.io the named executive 
officers ofthe Company as set forth in the Summaiy Compensation table; which appears on pagc,33'of ihis pro.xy slalement. arid the term lhe "Commillec" 
refers 10 the Compensation Commiliee.'For fiscal 2012, Ihe named executive officers of theCompany are the following; 

.Virgima McDowell-;fe • • •,;, „ • .p. ;'>^^ ^.-^K""-rFv- President and Chief E.\eculive Officer,•/7/7;?c/pa/^' 
L - .- • •-£ X •••'-„ ''-••• -•••i--r;^'v" -a - T ' ^.nxocuuvqn(lia:r ''- .-- • '- -̂ •-••.• -.v.-
Dale R. Bla<:k l__i,. __! : Chief FinyicialOfticcr, priiicipal finaiKial officer 
Arnold C. Block 1 ",- " '•' •> '"•"̂ - - .) A-v '-' ^^ ,Chief OncratirifeOfficer"-'̂ '̂  '-'^ • ,-̂  "'-' - 1 
Eric L. Hausler " _^^__ Chief Strategic Oflicer . 

-vr -^ Edmund L^OuatrnatiiiiJr.^ •.„,;, '[," ,l.is „'i.f4ĵ !.„;„,;..a;;̂ .,' .>,....Chief Legal Officerand Secrclary „ 
Executive Summary-

The Comniitlee remains commiiicd lo its executive compensation philosophy and key objecfivcs, including pay for pert'oiTnance. Through retlned fiscal 
discipline, resiyled customer e.xperiences and rcnew'al of ils asset base^ thc Company grew consolidaled net revenue by approximalely 4.3% froni fiscal 2011. 
The.Company also increased adjusted carirings before income laxes (EBT) from fiscal 2011 and the executives achieved 111% of thc fiscal 2012 EBT target 
established by the Comminec. However, lhe Company's total shareholder retum was the lowest ofthe regional gaming companies and lower ihan the reium of 
the Russell 200 Index. Accordingly, llie execiifives did riol receive an equily award on the finaricial cbmpouenl oflhe tlsca! 2012 long-term incentive plan. 

The Commiliee believes that thc compensation paid to the exccufive officers in fiscal 2012 is commensuraie with the Company's performance. 

Conipany Performance 

In fiscal 2012, theCompany established and executed against a simlcgic plan for growth focusing on three core,principles: (I) refined fiscal discipline, 
(2) restyied customer experiences and (3) a renewed asset base. 

Refined Fiscal Discipline. The Company believes dial its business benefils from a cosi-effeciive approach to crcaling valuable customer experiences 
and a'stronger balance shcet.The Company focuses on fiscal discipline by'uiilizirig lechnology and our customer research platform, responsibly reducing our 
cosrstmcture and idcniifyuig opportuiiilies for operating efficiencies at our properties. 

Resiyled Cusiomer Experiences. The Company focu.scs on ciisloriier satisfaction and delivering superior.guest experiences by providing popular 
gaming, dining and enlertainment experiences that are designed to exceed customer expectations in a clean, safe, friendly and.fiin environment. During fiscal 
2012, the Company made considerable progress in restyling ilscustomcr,cxpcrienccS to exceed expectatibris. Thc Company completed customer-facing 
capital-efficient improvements to its casino, resiaui-ant and/or hotel puKlucls in Black Hawk, ColoradoiPompano, Florida: Lake Charles, Louisiana: and' 
Boonville, Missouri^ The Company believes that eachof these projects lias bolstered the customer experience and rcsulted in improved operaiing resulls. 

.Renewed Asset Base. TheCompany believes its long-lerm succcss.will.depend substantially upon increasing thc quality, reach and scope of ils 
operating portfolio, including new-build developments, acquisitions, rebranding projects and, where appropriate, asset "sales. Duruig llscal 2012, theCompany 
entered into agreements for delcvciaging transactions to monetize its second gaming license in Lake 
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Charles, Louisiana, as well as iis property in Biioxi, Mississippi. The iransaction in Lake Charies is coniplele and the Company expects loclose the 
transaction in Biioxi in the second quarter of fiscal 20i3. The Company also began Ihe rebranding of its Vicksburg, Mississippi, property, lo a Lady Luck-
branded casino. The Company's S135 miilion developnicnt project in Cape Girardeau, Missouri, is ahead of schedule and expected to debut in Ociober 2012, 
and the Company; jDlans to be'gin construction of ils properly at Nemacolin Woodlands Resort in'Western Pennsylvania upon the successful conclusion bf the 
appeal process currently bct'ore the Pennsylvania Supreme Court. 

For a complete discussion of Uie Company's performance" in fiscal 2012; reference should be made to Management's Discussion and Analysis of 
Financial Condition and Reisulls of Operaiions in the Company's Annual Report on Form 10-K for the fiscal year ended April 29, 2012, a copy of which is 
included in lhe Arinual Report to Slockholders delivered in connection with this Proxy Slatemeni. 

Peer Group 

In April 2011, the Committee reviewed Ihe peer group it had used for benchmarking purposes fof fiscal 2011 execulive compensalion to detennine 
whether any changes \vere warranted. The Commiliee deteriniiied,-based on the recommendation of its compenf^tiori"consultant al thc time, Towers Walsori, 
that Trump Entertainment Resorts be added lo the peer group for informational purposes when analyzing execulive compensation for fiscal 2012. 
Accordingly, the peer group for fiscal 20] 2 corisistcd ofthc following gaming/cnicrtainmeril companies: 

Ameristar Casinos, Inc. 
Boyd Gaming Corporation 
Caesars Entertainment Corporaliori 
Gaylorii EnlcrtairiraVni Company. 
Jacobs Entertainmenl, Inc. 
Las Vegas Sands Corp. 
-MGM Resorts Inlemalional 
MoheganTribal Ganiing Aiithority 
-MTR Gaming Group, Inc. 
Peniiî sula Gariiing, LLC 
Penn Naltonal Gaming, Inc. 
Piiuiaclc iinlcrtaiiimcnt. Inc. 
Trump Enlenainment R«orts, Inc. 
Vai! Resorts, iric. 
Wynn Reson.s, Limited 

Generally, the companies that make up lhe Conipaiiy's peer group are its business competitors as well as its primary source of, and primary competilion 
for, executive talent. Many of thc Company's executives have been recmited from olher gaming operators. In addiUon, since gaming and racing are highly 
regulated industries, il liikes ahigh degree of experience and prior knowledge lo provide eft'eclive oversight to riiultiplc gaming and racing propenics'in a 
variety of jurisdictions. Also, many of lhe Company's e.xecuiive officers are required to submit lo extensive investigations conducted by Ihe state police oran 
equivalent inycsiigatory agency of their personal fmancial records, their character and their competency in ordcr.lo bcfound "suitable" to serve in their 
respective capacities in each of the jurisdictions in which the Company operates. Accordingly, the pool for executives capable and willing lo serve in an 
executive capaciiy hi a publicly iraded, mulu-jurisdictiorial gaming and racing compaiiy lends to consist riio.stly of individuals who arc already working wilhin 
thc gaming industry arid arnong our peer group. The Committee also recogriizcs that the markel for executive talent for certain key execulive positions is 
broader than gaming arid entertainment. As a rcsull, the Commiliee also benchmarks executive pay levels against general survey data. 
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Execulive Compensation PhQosnphy 

Tlie.Committee desired the execulive compensation program to attract and retain superior executive talent, incentivize our executives to drive 
profitable growih and enhance iong-Ierm valueior our stockholders. Key ele'ments ofthc program include base salary and performance-based incentives 
(iricludirig bolh cash and equity.opportunities). 

Key objectives of our executive cornpensation policy include: 

• Administering a competifive exccufive compensalion program in which lolal compensalion opportunities will be comparable to those in our peer 
' group; 

• Relating total compensation opportunities for executives to tlie financial pcrtbrmance oflhe Company and the creation of incremental 
shareholder value, both over^U and in comparison to our industry; arid 

r Establishing and ensuring inlcmal equity and measurements for organizational etfectivcness/contribulion of execurives. 

'I"he execulive compensation program is designed to rcward.thc achicvcmcrit of difficult but fairpcrfbrrnancc criteria and foster stock ownership arnong 
thc executive team. The following principles provide the framework forthe Conipany's executive compensation program: 

Targeted total compensation 

Overall total compensation opportunities and individual program elements are compared lo our peer.group and supplemented, where'appropriate, 
by general survey data for coriipaiiics comparable in size. Acmal pay may vary depending on thc level of perfonnance achieved under the 
Company's short- and Ibng-lcmi incentive programs. 

A number of factors are considered when establishing targeted'pay levels, including the value to our .stockholders; fiimre leadership polenlial,-
level of job responsibility, crilicarexperience/skills, the level of sustained performance, and the market demands for talent.' 

• Stockholder alignment 

Tota! compensation opportunities are tied tb quantifiable Conipany perfomiance metrics and,,througli the use of equilyawards, lhe Company's 
slock price both in absolule icmis and relative to our peers. 

Total compensation mix 

TheCorarrtitiee believes that the.total compensalion mix should be heavily weighied tow-ariLs performanccrbased compensalion. The Company's 
targeted pay mix (salar>- vs. pcrfbrTharice-based incenUve pay) is designed to refiect a coinbiiiaiion of competitive market practices and strategic 
business needs: The degrce'of pcrform3nce:bascd incentive pay ("at risk" compensation) and the level of total compensation opponunitics 
increases with an execurivc's rcspoasibility level, because executives llial are at higlier levels in the organization are irioie likely to afiecf the 
Company's results. 

ThcCoriimiliec ana^'zcs market data and evaluates individual executive performance wilh a goal of setting compensation at levels it belie ves,,based on 
ils general business and iridustiy knowledge and experience, are comparable with compensation levels of executives in other companies of similar size 
operating in thc gaming industry. The Commiltce engages'compensation consulting firms to provide guidance rcgarding compeUtive compensalion practices, 
industry peer analj-sis and recommendations. Using this guidance and peer group compensation information ui a point of reference, the Committee then 
focuses on the Company's and executives' individual pcrforrriance in delemiining each component of annual compensaUon. 
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Ovcr>-icw of E.vccutivc Compensation Elements 

The principle elements of the Company's executive compcniialion program arc described below. Please see "Analysis of Fiscal 2012 Compensation" 
below for a discussion of lhe specific actions taken with respect to executive compensation for fiscal 2012. 

Base Salary. Base sakir>'conipcnsalcs executives for. competence in their roles. The basesalaiy of each execulive reflects a combination of factors, 
including competitive pay levels, the executive's experience and tenure, intemal pay equily, tlie need lo attract and retain excellent management talent, the 
Conipariy's overall annual budget for merit increases and the executive's individual pcrt'oiiiiance. The primary.comparalive reference point used by the 
Committee whcri setting salaries is the median of the peer group. 

Annual fnceniive/Non-Equity. The annual inccnlivc^non-cquily plan is designed to encourage profitable performance and to reward and recognize 
individuals who directly affect and contribute to die achievement of that perfomiance. The Committee believes thai, by linking incrcmental incentive 
compensation to Company performance over "which the plan participanls have a substantial degree of influcncc,'the plan will promoie higher levels of 
productivity aiid substantial additional value forthe Cornpany's stockholders. In-order to accomplish the objective of increased financial performance, the plan 
was designed.to meet thefollowing criteria:: 

Bonus ariiouriis available to key corporate personnel directly relate to predelemiincd pcrt'brmance goals. 

Outstanding achievemenl will result in outstanding rewards,:i.e, the berier the performance relative to thc. performance goals; the larger the 
incentive thai pariicipaiiis will receive, subject to overall plan limitations. 

Targeted bonus comperisatiori is consistent wilh similarjobs in the regional casino industry. 

Participants inlhc plan have a specific.target incentive opportunity defined as a,perceniage of their base salary. The target incentive opportunities were 
developed for each executive considering compeUtive practices and consistency with the Company's intemal structure. The'plan provides that, for each fiscal 
year, die performance goals on which bonuses will be"calculalcd areesiablishcd by lhe Commilice'in its sole discretion using;.(1) achievemenl of prc-" 
delermined Company financial goals and (2) a discrctionar>'. assessment ofexeculiye perfomiance by the Commillec. Eachof these factors is independent of 
each other and weighted in the bonus calculation. The Committee sets a iJireshold level of finaiK-ial performance that must be achieved for a panicipant lo 
cam,any bonus for the applicable rt.i^cal year under thefinancial goal-based eumponent of the. plan: The bonus for financialperformance will be calculated by 
determining Ihe variance aom the predetennined largei peribrmarice. 'Hie bonus for the financial performance componenl could range between 50% ofthc 
target opportunity, assuming a threshold level of performance is achieved, and 150% ofthe targei opportunity based on the aehievcrrienl oflhe ma.vimum 
.perfomiance goals. F'or the portion of die bonus based on the discretionary itwnbrmance assessment, general,performance criteria will bejdentified at the 
beginning ofeach fiscal year. These pcrtoraiancc criteria may include Company performance, functional area performance or uidividual perfonnaiice as 
recommended by the Chief ExecuUve OfTicerand approved by the Comiiiittcc: At the end ofthe fiscal year a determination will be niade asto lhe level of 
payout earned based on" performance relative to the criteria identified ai die beginning ofthe fiscal year. The bonus for the discretionary pert'orriiancc_ 
assesSDicnt couid range between 50% ofthe largel 
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opportunity, assuniing a threshold level of performance is achieved, and, 150% ofthc largel opportunity based on lhe achievement of the maximum _ 

perfonnance goals. 

Thc annual incentive will be,paid based on the achievement ofthe corporate finaricial perforniance goals and lhe discretionary assessnieiit. The portion of 
the bonus for ariy fiscal year based on the financial performance goals shall be paid ifthe financial performance goals arc achieved (i.e., there is no 
discretion). The portion ofdie borius for any fiscal year based on the discrelioriaryassessmcni may be paid at lhe discretion of thc Committee, regardless of 
whether thc financial pert'ormance goals were achieved. 

In addition lo the above-described annual incentive plan, uiidcra plan origirially adopted,by the,Committee in fiscal 2009, Ms.^McDowcll and 
Messrs. Perry.-BIack and Qualmann arc eligible It) rcceive in fiscal 2014 a one:time cash bonus based on the Company's financial performance over the five-
year period ending with fiscal 2013. the plan was adopted by the Commiuee in order to incentivize the cxecuiives to take a long-term view of the business 
and 10 encourage rctcnfibn. the Commit'tee determined thai operating free cash fiow growth was the appropriale criteria because,il takes into consideration 
financing decisions and capital allocation, "as.well as operaiing resulls, and also closely,correlates with total shareholder retum. The Committee established 
fiscal 2008 operating fiee cash flowofapproxiriiately $63 niillion as the base and" scl athreshoid for each ofthe next five years of 12% compounded growth 
in operating free cash flow. If die Company does not achieve this .threshold level bf growth, .Ihcn no borius willbepaid:^ In orderlo receive lhe bonus, the 
executive must be employed by theCompany (or sen'ing on the Company's Boardof Directors) on the last day of fiscal 2013 and on thc payment date_ in 
fiscal 2014. The bonuses win be paid in fiill upon the occunence of a change in control. As of Augusi 20. 2012, it is unlikely that any payouts will be earned 
under this plan. 

Long-Term Incentive/Equity. The primary long-tenn incenliveforexecuiiyes is shares of rcstricled stock awarded pursuant lo lhe Islcof Capri 
Casinosi'Iric. 2009 Lorig-Tcr"m incentive Plan. Until the shares vest they feniain subject to forfeiture upon termiriadon of employment and rcslrictions on, 
Iransfer. Ifand when the .shares vest, tiicyare no ionger."reslricied,''and therecipierit is free to hold, transferor sell them, subjeci to required tax withholding 
and compliance with applicable securities law-s, oiir securities ridding poIicy;^ur stock holding policy and any other legal requiiemenls.The Committee's 
"priieUci; is lo deliver 25% oftlie value oflhe Ibng-lerrii inceritive in cash and •75%'in shares of restn'cled stock. The ration ale. foi-, pay ing 25% oflhe long-term 
incentive in cash is to promoie and facilitate retention ofthe sharcs of reslricted stock by providing cash lo enable thc award recipient to pay taxes if he or she 
chooses to do so. Long-lcrm incentive awards with respect to a particular fiscal year arc typically niade within die first three months oflhe succceding'fiscal 
year. For example, thelong-temiincenlive'award for fiscal 2012 was awariledin July 2012 (during fiscal 2013). 

i-ong-lerm incentive awards arc awarded based oria combination of threcTyear total stockholder retum (60%) and the Commitlee's discretion (40%). 
Total .stockholder return ('TSR") of the Company, is measured against the tSR of other regional gaming companies and the Russell 2000 index..The relative 
TSR goals are .set forth in the below table: 

Comp»ralive Btnchmark 

Lei el I'aioul Level .Hcglotnl CTaminc ; Kiiisdl IfMJO 

Maximu"m;_20fl.%'̂ f Targeii; Ilighesi.TSR i^Index Re'liinijplu^_10.po"rc"entagc,pqinls"î  
target 100% of Target I'hird Highest Inde.-̂  Rciurn 
Threshold' ^50% of Target.!. Fourth Highest' -̂ Index; Retitrri rn iniis .5̂  P^/ceii lagc, pq in^J 

The;.Committee believes that the lorig-lerm performance-based plan motiyales and rewards long-lemi stockliolder value creation and individual 
performance and allows the Coriipany to'aitra'cl arid rctain key managemeni talenl. Each executive in ihe lorig-lerra performance-based plan has a 
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specified target aiuiuaiaward opportunity based on the total compensation mix established by.the Committee for cach executive. 

. Deferred Compensation. The Company does not maintiiiii any defined benefit pension programs for ils exet:utives. Instead, consistenl with the 
eoriipetiiive practices oflhe Company's peer group. Uie Company maintains an clecUve non-quajified deferred compensation plan for executives: None ofthe 
executives participated in this plan in fiscal 2012." 

Benefils andPei^uisiles. The Committee believes that executives should be offered customary benefits and perquisites dial are reasonable relative to 
thc benefits provided to all employees and consistent wiih competitive practices among the Company's peer group. The standard benefils offered lo all ofthe 
Company's employees iriclude riiedical, dental and vision iri'sufance, group life insurarice, short and long-term disability and a 401(k) witii certain 
contributions matched by the Company. In addition, all executives are enrolled in the'Medical Executive Reimbursement Pbn (the "MERP") in which an 
alkicaiion in amount up lo 5% of each executive's base salary aids.wilh payment of certain rnedical expenses otiier than premiums. All such" supplemenlal 
benefils and perquisites are subject to applicable federal,-state and local taxation..The benefil paid underthe MERP is grossed-up for, taxes. 

Rule of E.\ecutiveOfncers and Board of DIrcclors in Compensullon Decisions 

t h e Chief Executive Officer assists the Committee in making compensation decisions for the excculives primarily by making recomracndauons and 
evaluating day-to-day performance ofthc excculives. The Chief Executiyc OfQccr and olher.executives do not play a role in determining their own 
compi:nsaiiori and arc not present at the executive sessions in which their pay is discussed. 

The Committee's analysis and determinations are recommended lo the Board of Directors for approval. 

Role of Compensation Consultant 

tlic Committee utilized the firm of Towers Watson (formerly known as Watson Wyalt) as tiii; Committee's independent compensation consultant from 
2008'until October 2011, when the Committee engiiged the fu-m of Farient Advisors, LLC to replace Towers .Watson. Generally, the Commitlee's independeni 
compensation con.suliant performs the following duties for the Committee: 

Re\-iew of compensalion philosophy, peer group arid competitive positioning for reasonableness and appropriateness; 

• Review of executive compensation program and plans or practices that might be changed lo improve effectiveness; 

• Select and review the peer group and siiiyey data for competitive''comparisons; 

• Review Uic Compensation Discussion and Analysis and compensation tables for inclusion iri our pro.xy slatement; and 

• Advise the Committee on best-practice ideas for executive compensation as well as areas of coricerri and risk in the Company's program. 

Neither Towers Watson nor Farient receives fees or compensation from the Company for serviceis,other than for their services as compensalion coasullani. 
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Kesiills (if Say-on-Pay Vote 

At our annual meeting in October 2012, we held an advisory (non-buiiUng) vote on Uie compensation of our miriied executive officers. Our slockholders 
approved, on a non-binding, advisory basis, a resolution approving executive compensation: Altho'ugh such advisor>- vote on executive compensation is non-
buKling, lhe Conimiitee considered die outcbrae ofthis vote when making compensation decisions for our ifanied'cxecutivc officers. Accordingly, the 
Committee did nol make any changes to our e.xecutive compcnsaliori program expressly as a result ofsuch vole. 

Analysis of Fiscal 2012 Compensation 

Ote/'weif. Assuming performance at target, set forth below is the total targeted compensation for each ofthc executives for fiscal 2012: 

Hxccuiivc 

Ms: McDowell; r.;. 
Mr. HIaek 
Mr.lBiock',^^ 

Base 
S!>lan(S) 

TarEel .^yinual 
Inceniive/ 

Non-Equil v(Sl 

Targei 
Long-Term 
liicenlN'e 
Eifuilylp 

^725:000' 
500,000 

725;oonH;^:^i;4M;ooo^ 
350,600. „• .. -500,000 

Tola! 
Targeted 

Compfrnaiionff) 

.Mr. ilausler 
Mr.'.Quatmaim r-f.' S' 

^450,000;.^ 
375,000 

£^:-'',oQ,Qoo,. 
300,000. 

' - ':2.850.000l 
1,350,000 
U(!2p,qoo], 

906,660. 
^40p;ooo^ 240.flOOfl.'-4--.->-.:-^ -3O0.0OO 

Mr. Block's salary became effective on June 23, 2011, in connection with his promotion to Chief Operatirig Officer. 

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

:9.4p.oooJ 

Kx ecu tiie 

Perceniage of. 
Tolal Targei ed 
Cumpcnxuiion 

that Hns 
PcrliJ r ina hce-

Bawd (V.) 

Ms.'McDb^yell.^i-^^ 
Mr. Black. 

, ,.T: „N 

63% 
Mr.: B lock V 
Mr. Hausler 
i\lr.-.Qualmarin_ 

,\.V',.jaa^ T ^ •56%i- -1 
58•^ 

. i-:a*: '•'5?1C. 

'["he Commiliee believes dial Uiat the lotal compensation mix forthe executives for fiscal 2012 is appropriately heavily weighted tow'ards performance-
based compensation. 

Base Salary. Early in fiscal 2012, ihc Commiliee reviewed Uie fiscal 2011 base salari« forthe executives and compared therri 16 the peer group. The 
Committee deiemiined, based ori the median compensation levels oflhe regional gaming companies in lhe peer group, that it was appropriale to adjust 
executive base salaries for fiscal 2012.iThe Commiltce also took into consideration that the Committee had not adjusted executive base salaries since fiscal 
2010. 
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Set forth below arc lhe base salaries for fiscal 2012 for Ihc executives and thc change from the prior fiscal year: 

Executive 

Ms':-McDoweli-J ' " r- . . • .i^-'-
Mr. Black 
Nlr^^BIock.r .-'^-•^ • • \ ' r •'•••• • 
-Mr. Hausler 
Mr 0!iairiiariii\f.".-^ "^ ' . • ' ^' "'"'^ 

. ' 'Vn>.!'u "*" 

:•-, .1'^ 

' ,. • "V:'"'* 

Ba^e 
SalarMSl 

; .,it„ - ;;725,000i^ »:\:',Z. 
. 500,000 

wv^!:'« -...450.000;. •̂ ••"' 'fi 
" 375,000 

:/,;'':.^::, R4oo;oo6i,^,;r,r'̂ t, • 

Change from; 
rMrnI 20111%) 

- -v^-: •• -̂  . : r s A ^ . \ 
_ 7.9% : 

:^<: '. .=.; •̂  45.6%- .1 
10.3% 

r - - . ' l : . :̂  • 6.4%-- 1' 
Tlic fiscal 2012 base salaries for Ms. McDowell and Mr.-BIock rcfleet their new positions of chief execiime officer and chief operating officer, • 

respectively. The fiscal 2012 base .salaries for Messrs. Black. Ilausler and Quatmann reflect market adjusiments based on Uie Coriimillec's review bf Uie peer 
group-

. Annual Inceniiya/Non-Equily. The following table shows the target incentive opportunity for each execulive for fiscal 2012:, 

Kieeul i ie 

Targei 
Ronu^ as 

Perceniage of 
Base Salary (%) 

Ms,- .McDowell , , 
-Mr. Black 

• ) . . . : - ^ 

:.-̂ ' 

MivBlock-IL 
.Mi; Hausler 

^•ii s-;,..^^?^::^,,. _2l--' "Tpr 
70% . 

iVlr, ,Qu a liiia ri ri -_ 4^ c'j' ^4?—^'v'"^-

.60% 
60' 

_..60%> • .1 
For.fi.seal 2012, Ihe Commiltce delermined that 80%",of each executive's annual non-equity bonuswould be determined based on the Company's financial 

perfomiance and 20^o would be determined by the Committee in its discretion based on the executive's'perfomiance. As discussed above, each component is 
independeni of the other. The Committee detenuined that Uiis weighting provided the appropriate balance between quaniitatiye fmancial performance of the 
Company and qualitative execulive perfomiance. 

With respect to the financial component, the Committee detemiined that thc appropriale measure ofthe Company's pcrt'ormarice for fiscal 2012 would be 
reported eamings before laxes, as 'adjusted for non-cash charges, write-offs and the impact of oUier one time or uriusual itenis and «)uily issuances ("EBT"). 
The Comniittee selected EBT because it believed Uiat compensating the executives for generating a pre-tax profit most directly aligned the executives with the 
slockholders. The CommiUee also established the following payout relationship forthe firiancial coiuporient for fiscal 2012: 

Per for ma nee 

(A|) | irin. % of'I argcl) 

k,4d%!V^.' 
40% 
I00%_'-. 
160% 

" ^ 

Incentive PBJOUI 
(% of T a r ^ l ) 

-Ml •X" •'" TT" 

;No;pa"your. 
50% 

• '• < i ( y m ^ 
150% • 

If actual pert'ormance is between dctmed payout points, the acmal camed incentive will be determined oil a sliaight-Iine basis. 
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For fiscal 20i2, UK Company achieved 11 l%of Uic EBT targei established by thc Committee, which correlated to a payout of 109% ofthe financial 
componenl ofthe bonus. 

With respecl to the discretionary componenl, each ofthc executives established individual goals and objectives for fiscal 2012 iind comraunicaled Uiose 
goals and objectives to die Committee. Al the conclusion of Uic fiscal year,"the Committee measured each executive's accomplishments against lhe previously 
established goals and objectives and also took into consideration other accomplishments ofeach e.xecutive. For fiscal 2012: thc Conunittee awarded 
Messrs. Block, Hausler and Quatmann IOO"/ii of Uicir respective discretionary" target, fvir. Black 80% of his discretionary target and Ms, McDowell 0% of her 
discretionary target. Ms.'McDowell requested that she rc'ceive no discretionary component for fiscal 2012 because the Company's development project in 
Cape Girardeau, Missouri, is expected to exceed lhe original budget of SI 25 million. 

Having detemiined Company performance under the financial component and each executive's performance underthe discretionary component, Ihe, 
Comniittee paid cash bonuses to the executives for fiscal 2012 as follows: 

Perccnl of 
Target Aeiual 

F.\ecutlvc _ . RonusC/,) PavmenttS) 

-Ms;:McDoweliS '___.- i^ v .^^T^ '^ '^ - • • •^^-• - "^: '^. ' \ .i^-87%;'--•' •°:-.'^ ; -M ' , ; "632:4441-
-Mr. Black. ' ' 103% 36L318• 
Mr. Bk̂ ck̂ :;̂ . ':•:'- : : , : " - :<; :5- ••^^^-Vn;?l>--"'ll07%"^-''- - : ^ -^-r- 268'8971' 
Mr. Hausler 107% . .241,276 
Mr^tomarin"-.;-'- ' .'^ L ^ : ' ' f - 1 ^ . . • f . f ^ : ^ ^ ' ^ ^ ^ ^ ^ . f j ^ ' i i ^ ^ : . ' , . ' - '•' /••:-257:36ll 

Long-Term Incentive/Equity. For fiscal 2012. the Committee established largcied long-term incentive awards" for each executive as follows:" 

Targei 
l.nng-Term 
IncEniivc 

Excctnive Award (S)' 

Ms.^McDo'^6i i r iHIZI^IZES!I?-I^Z!E^^ 
.Mr. Black _. . _ ^ _ _ ^ ___̂  - 500,000.^ 
Mr?:Block '̂ ^ ••.-''. ' -̂ "̂  T^r^r^-•"•{y-j'^^^^. •-.;'̂  ."FT:, -" . .; "T^^Tmoadoi:)'_!• 
^ . Hausler " .__.: ._ ,'30p-QQ0. 
\g."^tniann:-_.""- ;- _ - l ^ T ^ ^ ^•<'urjf^^^^f^P~^7^^'^^?^^^ L. : -'r'' • - -A:300:00^1 

The iargets w;cre developed by considering corapetilivc practices and consistency. As described above in "—Ovcrviijw of Executive Compensation Elements 
—Long-Temi I ncejitive/Equity", 60% ofeach executive's fiscal 2012 award was based on tbial stockholder return for Uie three fiscal years ending wilh fiscal 
2012 and 40%'was based on the discrction of Uie Commitia:, 

For the three fiscal years ending with fiscal 2012, Uic Company's lolalshaieholder return was approximately (19.3)%, which remm did not raeelihe 
ihieshold levels relative to regional gaming companies or Ihc Russeir2000 Index. Accordingly, the Committee determined dial payout on lhe financial 
component ofthe long-term incentive plari was"0% of target. WiUi respccl'lo the discretionary component, the Committee recommended ihal the Board 
approve awards at approximately 80%'of targei. 
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'I'hc calculation ofeach executive's aw'ard for fiscal 2012is set foidibelow: 

tlnancial ComiKincni 
Discrdlooary 
ComiKincnl I'nial 

Eteculjvc 

Ms^rMcDowelis.^^ 
Mr, Black 

.Mr.iBlock^ 
Mr. Hausler 

Ptrecnt of Percenr of I'urceni of 

TareetC/Q AmnunKS) Tarfirt(V.) .4m«unt(S) Tar^el( ' / .) •Amnunl(S) 

•0%..:^ -i ._ - ^0 _ i f 80.6%i_451-,613:^..^i_:32:-3'J^L-5'451;613j 
0% 0 80.6%, 161,290 ,32.3% 161,290 
" "• • - — ~ ~ '^.rT^^-.rzT^- ~-•.. ; j . . . 0%-, 

. 6% 0 
.80.6%^:. 
80.6% 

-9,6,-7.74; 
96.774 

.?6;774l 

Mr.',Quatmatin, y.-.o% •.iJJu 0 ;80.6' ̂ " 7 . 6 ^ -•^n:iii::U. 

*;32.3^ ^ _ 
32.-3% 96,7,74 
3 2 . 3 % : i X . 9 6 ^ 

The lolal ariiount above for each executive was then adjusted based on the prior 20-day average stock price ofthc Company and lhe Committee granted 
long-tcmi incentive, a wards to ihc executives b) July 2012 as follows;: 

EiccuUvc Shares(ff) 

Crani date 
Value of 

•Shaics (S| Caiih(S) 

Ms:-McDowell ft; 
Mr. Bkick 

. 1 * . _ , :.57.273£^ 
20,454 

_-3,45;643. 
123,440 

Mr.:BlockL^ii. 
.Mr. Haiislcr 

_^12,-273i 
12,273 

IZV,'06SuI 
74,068 

.115,210^ 
41,150 

;24;6S6.;t, 
24,686__ 

.:12.273:.̂ .,..,. ^!i^;'7^.068;:M-;v!:;:^24,616_^ 

CranI Dale 
Total 

ValuefS) 

;460.853T 
164,590-

' - ?_'• 98.7541 
98,754 

ZUL98,75i] Mr. Oiiatmanri';, ^ __„ .̂̂ ^̂  
' Employment Agreemenls 

The Company generally seeks lo enter into empioymeni agreements with vice presidents and above and with thc general manager ofeach ofils gaming 
properties, tn arriving at ihis detemiination, the Conipany,sought to minimize the number of individuals with whom it had employment agreements while at 
the same time achieving the objectives set forth below. Relevanl to Uiis approach, the Compiiny considers the standard competitive practices in the gaming 
indusuy; 

There are a number of strategic objectives that the Company expects to achieve by entering imo employment agreements with certain key employees: 

Attract and retain talented executives; 

• Limil potential liabilily emanating from the icrratnalidn of executives, including the total severance that may be paid to an executive in the evenl 
that the Company elects to terminate hirii or her without cause; 

• Provide an efTective retention mechanism; and 

• Provide the Company with effective and comprehensive proteciion ofils strategic plans, inielleciual property and humori capital. 

Some ofthe key lenus of ihe Company's employment agreements with executives are: 

Term. The term ofthc employment agreements for the executives is one year; provided however that the temi ofthe empioymeni agri:errienl for 
Ms. McDowell as president and chief executive officer is ihree years. The employment agreements renew for successive one-year terms unless notice is 
provided orthe agreemeni is terminated earlier. The Company believes that the lerm ofeach employment term represenls a reasonable period for which the 
Company and the execiiiivc will mutually commil to maintain tlie empioymeni relationship. For ihc Company, this provides .siability'and predictability among 
ils leadei^hip ranks. For lhe executive, this provides a reasonable but Hriiitcd 
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assurance of job security designed to foster an erivironmcnl of cnlreprcncuriai risk laking where lhe executive can focus on building lotig-icrm stockholder 
value 

Termination and Rcsiriciive Covenanis. Tlie Gompany offers ccrtarii addiiionai payments to its executives if lhe Company elecis lo terminate the 
executive's empioymeni withoul "cause" oras a result ofdeath or Iotardisabilit>-. Each empioymeni agreement contains a .set of rcsiriciive covenants designed 
to provide the Company with a rcasonablcdegrceof protection of its siraiegic plans, intellectual property and human capital. Generally, each employment 
agreement contairis prohibitions on (i) competition, (ii) solicitation of empIoyceSi~and (iii) disclosure and use ofconfidenlial information,,which prohibitions 
remain in place for one year following termination. The Board selected tliis lime period based on: its deterrninaliori about the exteni to which each individual's 
tenure "with, anil knowledge oI~, thc Company might be used to adversely impact the Company's strategic plans, inielleciual property or human capita). 

Change in Control: In tile event of a change in control, cach execulive is entitled to receive certain additional paymenis if empioymeni is lerminaled, 
Thc Cbmpany believes thai these paymeriis provide an effeclive retention mechanism in corineciion wilh a change in control. 

Fora detailed'disc"us"sion ofthe lerais contained in'each executive's employment agreement, please refer to page 39 below. 

Other Compensalion I'olicies 

Equily A wards Policy 

Thc Committee's procedure lor liming of equity awards helps^to provide assurance that grants are never manipulated or timed lo result in favorable 
pricing for cxecuiives. Generally equity awards are awarded by the Commitlee'as a dollar value, from which lhe"number ofsharcs a\yarded is delenriined 
based on the prior 20-day average stock price. The Company schedules Board ofDireclors and Commiliee meetings in advance. Meeting schedules and award 
decisions are made without regard to the timing of Coinpany SEC Clings or press releases. Equity awards are generally granted on Uie dale approved by Uie 
Comniillee or,'in the case of new hires, pursuantto the terms of an employment agreemeni. 

Slock Holding Policy 

The Conuniitee cncour.igcs executives to manage from an owner's perspective by having and mainlaining an equitj' slake in iheCompany. To that end, 
all of our executives are alsosiockholders of lhe Company. In .lanuary 2609,^lhe Board ofDireclors adoplcd the Isle of Capri Casinos, Inc. Stock Holding 
Policy. The Stock Holding Policy-provides ihai members oflhe Board ofDireclors and ceriain members of management arc required to hold a certain 
perceniage oflhe shares of ourcommon slock rcceived by them upon lapse oflhe restrictions on rcstricled slock and upon exercise of stock options (net of 
any shares utilized to pay for tax withholding and Uie "exercise price of the opiion). The peiceniage ranges fi-om 20% for our general managers to 50% for 
members of our Board ofDireclors, oiir chief executive officerand her or his direcl reports. 

Impact of Prior Compensaiion 

Amounts realized from prior compensation giants did not serve to incrcase or decrease fiscal 2012 compensation grants or amounts. The Company's and 
Ihe Comminee's pririiary focus is competitive pay oppbrtuniiies on an annual basis. 
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Risk Management Practices and Risk-Taking'Snceniives 

ThcCommilteeengagedilscbnipensationconsullanI,Faricnl, to assess material risks Uial relate lo compensaiion practices and policies forall employees 
lo idenlily and prioritize compensation plan feamrcs ihal could ti;igger material hami to Uic company by inducing: 

• Excessive risk taking 

• Missialcincril of financial resulls 

• Fraud or. misconduct 

Farieni's risk 3S.sessment suggests thai the Company has a balanced pay arid performance executive compensation program that docs nbl drive excessive 
risk taking. Accor<hng!y, Uie Comniitlee concluded that'the Company's conipcnsation "policies enhance the Company's business inleresls by encouraging. 
innovation and appropriale levels of risk taking. 

TaxDedactibiiity of Compensalion Programs 

Seclion 162(m) ofthc Code limits our deduction for corapcn.satibn paid to'thc executives lo $1 million unless certain rcquirc'mcnts are met. Thc poticy of 
the Committee wiUi regard to Section I62(m) of the Code is lo establish and mairitain a compensalion program that will bptiriiizc the deductibility of 
compensation. The Commiliee reserves Ihc right louse its judgment, where meriied by the Committee's need for flexibility to respond to changing business 
coriditions or by an executive's individual perforniance, to authorize compensation that may hot, uj a specific case, be fully deductible. 

Fiscal 2013 Compensatiun Actions 

As prcviously mentioned, iri October 2011 Ihe Committee rclained Uie firrifi of Farient Advisois, LLC to replace Towers Watson as its independent 
compensaUon coiisulUmi. Farient conducted a ebhiprehcnsive review ofthe Conipany's executive compensalion programs.As a result ofits review, Farient 
made several recommendations tothe Committee and Uic'Committec took die following actions wiUi respect to fiscal 2013 executive compensation: 

Peer Group 

In April 2012; based on Farieni's recommendation, ihe Committee revised the peer group again"si,which it will benchmark executive compensation for 
fi.stal 2013, to more closely relleet the size, business characteristics,'a rid geographic focas ofthe Company. Changes to lhe peer group, included removing 
Wynn Resorts Limited, Las Vegas Sands Corp: and MGM Resorts International from Uiegmupdue toUie fact thai eachof these firmsiare substantially larger 
than the Conipany arid earn a subsiantial portion of iheir'revenuc and profit from inlcmaiional operations. In addition, five new peers were included in,Uie 
group that arc outside of the regional casino gaming industry, but iri businesses related to the Company in termsof size, skill set requirements, talenl needs, 
and geography. It is thc Coraiuittei;'s belief that Uic revised peer group listed below provides a morc appropriate benchmark ihan the prior group in temis of 
reficctingihe Company's size, skill base, managcnierit challenge, domestic focus, and the evolution ofits industry. 

Amerislar Casinos, Inc. 
Boyd Gaming Corporation 
Cheesecake Facioiy, Inc. 
Choice Hotels Intcraatiorial, Inc. 
Churchill l>owris. Inc.' 
Gaylord Entertainmerit Company 
jMarriblt Vacations Woridwide Corporalion 
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MTR Ganiing Group, Inc. 
P. F. Chang's China Bistro. Inc. 
Penn National Gaming, Inc. 
Pimiacle Enlertainnieril, Inc. 
Vail Resorts, Inc, 

Long-Term Incentive Plan 

In April 2012, the Committee and Board approved, based on Farient's recomnieiidatbn, a new long-Iemi incentive program under which perfomianci;-
based restricted .sibck units (RSUs) would be awarded to Ms. McDowelland her direct reports. Each RSU represents a contingent right to receive one share of 
Companv comlnon stock althe end ofthe measurement period (May 7,2012 Jo April 26, 2015). The number bf RSUs Uial may be earned shall be determined 
at the end of the measurement period based on the average of the ciosing markel price.s ofthe Company's conimon stock for the ninetj' (90) calendar-day 
period ending on April 26, 2015, and is fuither contingenl upon the Company achieving a threshold level of total shareholder retum over the measurement 
period rcialivc to certain olher regional ganiing companies. 

Ifthe share price does not reach Uie threshold level, noneof the RSUs will be earned and .such unearned RSUs will expire at Uieendof thcmcflsurement 
period. Assuming that Ihc participant remains employed at the end of Uie measurement period, fifty perccnl (50%) ofthe RSUs shall become iriimediately 
vested as of lhe last day ofthe measuremeni period (April 26, 2015) and thc remaining fifty percent (56^4) of the RSUs .shall become vested onc:year 
thereafter (April 26, 2016). All RSUs Uiat have vested shall be issued wilhin sixty (60)daysofveslirig. Other provisions apply ui Ihe event of dcaUi, disability, 
retirement, termination without cause and change of control. 

For the three-year measuremeni period begiiming with fiscal 2013, the Committee established the following three-year award targets for the executives: 

Three-Year T'arfiei 
Long-Term 

Incentive Anard 
E\ecmi\e ISI 

Ms"..McDowell -•;" > .̂-- -.-., ' ...'•- - : ' J i . ,.._ ; • " . . ' ' - .'' _ - - ' " ' - :;2.00Q.OO 
•Mr. Black ^ 1,500,000 
MPm̂ ck' •- ;^ .̂-::"/:.:^;. •.;_., .K^^^^^T^jfEn. -^ , " .. • '-:>•.'.9Q0.oo(n 
.Mr. Hausler .. . . . . ', ' 906,OOQ 
_Mr:J3u3imanri - ._^^ i. ^ ; .'•^ _..::. -.. • • ' - . • [ - • '-•'•••..:, / ' . : - - . . i . - - ' • - ^ . 900.000^} 

In May. 2012, Ihe Comminec awarded RSUs to Messrs. Black, Block, Hausler and Qualmann reflecting the above lorig-tcrm incentive awards. The 
Commiliee intends lo make an award lo Ms, iMcDowell iri October 2012. 

The Commiuee believes that this new long-term incentive program will du^cclly promote the interests of shareholders by bolh providing a strong 
retention tool and by focusing executive managemeni on the slralcgies and tactics requiredio materially boost Uie Company's share price overthe next ifirec 
years. 

Annual Incentivo/Non-Equity 

As part ofils review oflhe Company's execulive compensation program, Faiient also recommended lothe Commillec that the Company incoiporaie key 
annual milestones conlained in the Company's strategic plan morc directly inio lhe,Conipany's annual incentive plan for its excculives. Accordingly, based ori 
the recommendation of Farient, the Committee approved a revision lo the annual incentive plan fpr fiscal 2013 that lies 30% oflhe award opportunity for 
executives to thc 

31 



- Table of Contents 

Committee's evaluation oflhe achievemenl of icam-based miicsiones and objectives contained inthcCompany's strategic plan, whilc.70% of the award 
opportunity will continue lobe based on financial performance in the fiscal year. Farienl also recommended that Mr. Bkick's target bonus be increased from 
60% of his base salary to 70% of his'base salary. 

Accordingly,'the following table shows ihc target incentive opporninity for each executive for fiscal 2013; 

Exceutive 

Ms:'McDowell;^ 
Mr. Black 
Mr.-Block J_iC_ _:™«.i_ 

. . - - * - • • . . 1 

"•• l - - ^ ' ' '>:' 

Target Bonn) us 
Perceniage ot 

'Base-Salary (%) 
^Kr?,.^,-^;"T'-^.;.^-..:w . - ^ . , - >. 

^ ' . / - •^• ' •^- .^• i f .^^.^ - . J -̂ • , : . . 

.'•'.:""•'•100%'''": I 
70% 

-• ' , ..•'70%" M 
Mr. Hausler , - __ . • 60% 
Mr.^Ouatmann - -',•-,\ ;. .••f̂ -̂ , . ,. ;/.^••'̂ ••,.„'.^!^^l;.^^v: -̂  ,::•'•,-"• X % ...' ••r '• .'.;- .'-^;60%./". .1 

Base Salaries 

In July 2012, based on Farient's review of the Company's executive compensation practices using the new peer group, the Committee approved the 
following base salaries for the executives with the objective of positioning their base salaries closer lo the median ofthe new'pccr group: 

Eiecuiivc 

Ms' Mr^nnwcH ,,--• ,'*?" ' ^ • ' . i . , % 
.Mr; Black * 
Mr 'Block ^^-." t - : ,U?- ' 
Mr. Huu.'iler 
Mr'Ouatmanri ; '• " * ' " • ' . 

; ' ,^- ' , - . . 

.•^^'.i^lr^ "-

- - , : . . - A . j j ^ " 

Bu;eSnlar\(S) 

. ' . : ^ ->^ ' ' ^ ' - ' . . k - j - j smQ' " "•'•• 
500,000 

- - . ' ' - . . . ' - : •>, :• •.-•^50(i'(ioou:^ ••-
375.000 

.„ : . £)v?(:;';;:'4o6,000;i,-: ' 

Change fmrn 
t'Uc>lZ012(%) 

1 - . ' - ^ . 

^ '-- ~' 

' 6.9°/«iJ 
0% 

^ll. l%_J: 
0% 

r.-o% t 

Compensation Committee Report on Executive Compensation 

The Compensation Cornmittec has reviewed and discussed the Compensation Discussion and Analysis contained in this'Proxy Statemeni and, based on 
such review and discussions, the Compensation Committee recommended to Ihe Board ofDireclors Ihal Ihc Compensalion Discussion and Analysis be 
included in this Proxy Slalement. 

By: The Compensation Committee: 

Gregorj' J, Kozicz, Chairman 
Jeffrey D. Goldsiein -
Robert S. Goldstein 
Scoti E. Schubert 
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Summary Compensation Table 

The following lablc sels forth information conccniing Uie compensalion earned during the fiscal year ended April 29, 2012 by the Conipany's principal 
executive officer, pruicipal financial officer, and thrce other mosl highly compensated individuals .serving as executive officers on Uie last day ofsuch fiscal 
year (collectively, ihc "Named E.xecuiive Ofllcers"). Additionally, to the exleni die Named Executive Officer was included in the lablc for such fiscal year, 
the table'also includes compcnsaiibn eamcd during the fiscal years ended April 24.-2011.and April 25, 2010. 

Name & Principal Position 

^NonrEquily 
siock Incentive Plan All Olher 

Fiscal Salarv Bonus Atvanl^ 'Compensation Compensation Total 
Year _ I S ) ' ISlfU ISHZl (S)(3) (.'»(•» - IS) 

>2;210..II5,210"'3"45;643 • 632;444v> .^'•^•--^-•1,.S45;507 
" - • . 'T--^ ' . -^^ . •••" ' , ; •"• - ' - ••. - C " ' ' ' .A •*''.^^--'/^" ..<*<•>' ' " •'• i 

W,00b.303;;518^910.564''^i®'4l'6';098'. : ^ i ^« .̂,•• '̂•2,320^180, 

Virgiriia-McDowcll(5):^. 2012 7_52;210 ,I_I5,2KI 3451643 
Pi'^idcnt arid Chief 
Executive Oificer I '> 2011690,* , .,. . , , 
: ,- ". IX / . - ^ ' ••'•; .2Ol0-''596:576 i 18:653i^355:947' ' '^398;496-r; :Ey".- -il"i46_9,672_ 

361,318 
244,570 

24,936 1,068,671 
10,571 1.382,062 

Daiek Black :20i2 5I7;S27 41,150 123,440 
Chief Financial OlTicer 2011 463,507 165.850 4971564 

2010 462,987 71,190 213.570 

Amoid'u. Block 'U - ^ '•20"l2 442;906 - 24^686i:273'514''t ^ r26f{'899'i-'L3i;797 -1,041,802 
i CliiefOi}er3iing0fncer-„ ,,-_ I--.,.. •:;< ^..^^.,,..... '...%;„ ^ . y-',; ;-.-•>;'-^-if'^.-

267,686 12,7.39,,l,028,172 

Eric L. Ilausler 2012 388,077 24,686 74,068 24i;276 249,580 977,687 
Chief Strategic Officer ,,, 

•^-•-K''H.:V • "'V^-.- ^ 
t.v.. 
Edm.uiidX^OiKitm3Hii7Jr.-;20i2-4l4.4i62.̂ 24,686;-^TliOfiS^^^^^^^^ 'V;i3,^358i., 7_83i?.35 
' .C^hiefl.egalX)tfic&'3nd 

•Secretary 
--.''.'^1 : . - . - , " 

.S"-- .^ 

(1) 

201-1^376,002 .99,511 ,298;537 .̂ „T70,057^- ^;.40,132. 984,239 
l2plo_375,578^71, !10jiy3.;T75l^2 jV^I 5 2 ; ; £ ; ^ 

The amounts in this column relate to the cash component of awards granted underthe iong-ierm incentive plan. See discussion ofthe 
long-temi inceniive plan on page 27. 

(2) The amounls in this column represeni the aggregate grant date fair value of awards computed in accordance wiih FASB ASC Topic 
718, ComperisalioriT—Slock Compensation. The assumptions used in the calculation of ihese ariioiinls aic disclosed in the footnotes lo 
our Consolidated Financial Statements included in our Annual Report on Form lO-K for the relcv'aril fiscal year, with the exception that 
for the employees no forfeiture rati: is apphed. Included in Stock Awards for fLscal20l2 ari; restricted stock awards made in fiscal 2013 
for performance in tiscal 2012. Included in Stock Awards for fi.scal 2011 are restricted stock awards made in fiscal 2012 for 
performance in fiscal 2011. Included in Stock Awards for.fiscal 2010 are restricted stock awards made in fiscal 20! F for perfomiance 
in fiscal 2010. Sec discussion ofthc long-term inceniive plan on page"27. 

(3) The amourits in this coluirm relate to cash awards granted under lhe annual incentive bonus plan. See" discussion ofthc annual incentive 
.bonus plan oh page 26-

(4) -All OUicr Compensation less than SI 0,000 in the aggrcgate is nol included. The amounts in this column for fiscal 2012 consist oflhe 
following: 

Eiecutivc 

•IDI(k) 
Malcliia^ M E K l ' 

Ufe 
Insurance 

Kelocal ion 
E \ |>cnm 

(Sl 

Misc. 
Other 

Mr." Black C 
.Mr. Btock 

Tir^;.;i^:t"^ S^th^4':n5^:-J'''v'MinnL'"-'^'r^/79^^^ ^:. >"i-i~l^_i5.2;i3/.j 
J,500 11,529 4,025' — 10,743 

Mr.-Hauslef: - - . ' ' ' "'•;-=g îS•'•r̂ Ci4.'125"î >.'̂  fev-9:08l,^;..v4f•-,v3K3v 5...^-.4234:72l-'^'.-.---^.J'!270l 
."vlr. Quatmann '4,125 8.715 416 — 102 
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(5) Ms. McDowell's increase in base salary from fiscal 201 Flo fiscal 20i2 reflects her promotion to Chief Executive Officer. 

Grants of Plan-Based Awards 

The following table sets forth" certain*information regarding grants of plan-based awards during fiscal 2012: 

Name 
.•Virginia^ 

Ettimaled Fulure I>avoul\ iJnder 
iS'ab-Cquliy liiceniive Plan Csiltnaied Fumre fayouis Under 

AHiards(i) , Equily.lncenlive Plan Auardsf.l) 
Graot Threshold Target Maxioiuni Threshold Tarjiei .Maximum 

Dated). (S) ' <S) IS) ~ <S) iS) (S^ " 

'̂ Mcbo'wcih , ; *".-i :• I " 752,2io'r,i28;?i5:^"|r-. • .̂ •:— "f - .'-~A. 
f^ ' - f l" \ : ; 'v] i '2Q\ \ ' f ' : ^ - 'o^' ;.•• .' ^S--r̂ 7Qo:6oo.'-Moo.'Qbo.:i'.86o,Qoo1 

Dale R. 
Black 

k J- * 
'Arnold L. 

— '362,579 543,718 — _ _ 
'7/12/2011 — — . — 250,000' 500 ,̂000 1,000,000 

' • • ^ ^ . 

\ : 'B]ock :^ . . ' ' ^ . . ^ ' - ^ ' ' - ^> 265:144'- 398i6l5V.-. ' ' - _ ,̂. *..-?.,^.^Vr- ;>_̂  
I '•^' ^ .'0^7712/26II > "'—"^ ".-^'-4^ ^ " ^ - I ' 5 Q : O O Q '̂ 300:000 •'e'ootodo 

Eric L. 
• Hausler — 232,846 349,269 —- _ _^ 

7/12/2611 — — ' — 150,000 300,000 600,000 
"Tr" 

Edmiind b, ,; 
'̂. Ouathianii, ^ 

r-Jr.^'"" ' . . 'v^.* . > ' ^248,677^'373.016' . -. ' ̂  Y ' - ' f - ^ - , 
~ : ^ ' ] . ' .•-7/12/2011"" ' ' ^ ' " — ."•j'^-[15o,''po.o_I;ioo,oo5^6.oo;oop. 

S ' 

(1)_, In thtj'case ofthc equity incentive plan awards,-thc graril datii'is the dale ihat the Compensation Coramitlceiipproved the turgets for 
fiscal 2012- The awards for fiscal 2012 werc'madeinJuly.2012 and arc detailed in footnote 3 below. 

(2) Thcseamounis'rcflectesiimatcd future payouts for fiscal'2012 pursuant lo tlie Company's non-equity annual incentive plan, which 
provides for'Uie paymenl of incentive compensation upon.Uie Company's achievement of pre-established goals. Based on pen'orinance 
ih fiscal 2012, the executives received the following payouls: Ms-McDowell, $632,444 (87% of target"); Mr. Black, S361,318(103% of 
target): Mr. Block, S268;8_99 (107% of targei); Mr. IIausler,;S24h,276 (107»/u of target); arid Mr Quatmann, $257,361 (i0?% of target). 
Seethe discussion'in "Compensation Discussion and Analysis" beginning on "page 19. 

13) 
tiscal 

, July 2012 lhe executives received lhe following payouls under the Company's equily incentive plan, which payouis 
equale to 32.3% of target: Ms. McDowell. $451,613; Mr. Black, 5161,290; Messrs: Block, Hauslerand Quatmann, S96.774. See the 
discussion in "Compensation Discussion and Analysis" beginning oii page.19. 
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Outstanding Equity Awards al Fiscal Year-End 

Tlie following table sels forth information concerning outstanding equity awards as of April 29, 2012. the last day of fiscal 2012: 

Qpttnn awards Stock atvards 

Name 

.NitmlKr ot Number of 
SecuriUes S*curit3c5 

Underlying Underlying 
Uncicrcbcd Unexercised Opiion 

Oplions Optio'rs Eiierei» Option 
Eicrcisable Uoeiercisable Price Cxpiralion 

m i ) (tfld) ($1 l>a<e 

.Number of Markel value 
shares or of sharc«'6r 
units of unitx of 

Stock thai sUiekihat 
'havcnol ha>c not. 

>csi«l 

MR. 
vnletJ 

Virginia McDowell 

if'''' i 
- . •.-,. -̂ .- >'&'.>'''2'722g • -1.75:076 

]04;i24:^66?,5J7, 

Dale R. Black 20,488 13i;738 
16,337 '105,047 
56,897 365,848 

Eric L. Hausler .40,000 60,000 n .25 9/15/2019 

r.: . .- ' . : :v/-<:-:•, , ; .*.v.:^, 

'13,614 87;538 
34-138 219.507 

^7^y^ T 
Edmiirid L Qiiatmann,- ^ ', \ , ; 'i, '̂''•:' ' ' ' "='"•' • ' 

-•W;' ' '" ' • ; • 66,"0O0.̂ '. '•44;000' ^̂ '4:62= 7/1/2018 —'"^ •< •'' \ v -• • 
I ' - ' ' • ' - ' ^ . • - ' . • ' • l .̂'. w ' ' „ ' • > ' ' i . ' i- ' i . . .^. '?^!'^ •••38.1'43 

" V 16,337 ̂ ._ •105,0^7. 

(1) The.vesiing schedule for the options is five years wilhlhe first vesting occiirring bn the one year annivcrsaiy of thcgranl dale and then 
annually the'reafter. 
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(2) Set torUi below is a lable * 
vesied in fiill. Wilh the exceptioii 
ovei three years. 

sening fonhUicnumberofsliarcsof .slock Uial have not vested, the grant date and Ihe date each award is 
[ceplioiiof.Vlr-Bk)ck'sawardon'June 23, 2011,(which.vcsts ratably over fiv'e years), each award vests ratably 

Nudil ierdf 
shares of 
^tock thai 
have nut 

vesied (tf) 

Vesting Date 
(date aMard is 
Yfslfd in full} Name ; veMeil (If) Crant Dale vesied in full) 

Vuginia McDowell "l" f -̂ ^S•'̂  :"'>.-t^-'? ^'I-^-^ 'V ^*,e''35;688:4":t<- 7/23/09' " p,-.-'"" -i' ''.7/23/12 
Y f ' ^ ' ' ' " Q ' 4 ' ^ - . . * V . ^ . / . ' ' ' - ' , ^ . ; . : f c . . & ^ ^ ^ 7 : 2 H - V ; ^ r . > 7 ^ ^ ^ =,';r:.>7/26/13 
i ^ ' ^ V -" . r^ - r ' - i '. .-vy;:: v-^,':^...f. V^i?;^.-'1^.^-v^d04n24'-i>.\^ "^7/l5/Il •.̂ . • ': -:...--7/15/14 

Dale R. Black 20.488 
16,337 
56.897 

7/23/09 
7/26/10 
,7/15/11 

7/23/12 
7/26/13 
7/15/14 

^ ^ 
'AfiioIdLv'BlockVi'-. •'• "•.•--•v-f"s^^ -••^"•,-";t'^ •" t l ;229,- i :p;? ' •7/23/09. -• r •»^:''-7/23/12-

^^'^ -'-.^ • '-^t,.^rv$}^'-t4;!.iJ^>:5;554S^>^'^ -T/is/io-..-. y^-nmm 
^ ^ - . - . : - ' - ^^ ' ^^^'4-^- '- '^^^-.^i- '^^^^'^i^^ri 'U '"6/23/1.1 • - ; ^.: .;^/23/i6 

^r-^^ ^ 'v-. -^r-v..,•.- r - ̂ ^„.-x^ • :-iŝ .̂ :î i7;o69^ -̂;x, -̂ ^̂  7/15/11. .• < f.'' x.v\$ii^ 
Eric L. Hausler 13,614 

34:138. 
7/26/10 
7/I5/II. 

ineiii 
7/15/14 

Ednitihd L.,Quatniarm,-'Jr.' r. -̂'-:;.X 

0) 
ll£JL 

'v^.-^.f >,.-5,932*.i:?^-,.-,;7/23/09-. 
.|y|r^>.ti6;-337y;^*V"-*^"-- '•7/26/lb. 

. ^ 3 4 ; 13 8 > 7/15/11 

• .^: ;.-.7/23/12, 
••/^ "^7/26/13, 

^ . .^^7/15/14. 
The aggregale market value of Uic'sKiircsof slock Ihat have not .vested wascompuied by miJltiplying $6.43.(the closing market priceof 
a .share of Company common slock on April 27, 2012) by the number of unvested shares outstanding as of AprU 29, 2012, for such 
executive. 

I'olential Paymenls Upon Terniinatinn or Change of Conirol 

Thc infomialion below describes and quantifies compensation thai would become payable under existing arrangements in the event ofa temiination of 
each Named E.xeculive Officer's employment under severaldifferenl circumstances or a change in control. The amounls shown assume thai such temiination 
or change in control .was eft-ectiveasof April 29, 2012, aridlhiis include amounts earned through such timeand are estimates ofthe amounts that would be 
paid to the Named Executive Officers "upon their lermination or a change in control. The actuiil amounis to be paid can only be determined at the lime ofsuch 
Named Executive Officer's separ^ition from the Company or a change in'conirol. 

The following tables quantify the amounis payable to cach ofthe Named Executive Officers under thc described termination circumstances and upon a 
change in control. 
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Virginia McDowell 

Involuniary Change In Change In 
Terniinatior Control Control and 

. w/oCa^^^(SV Dealh (S) Disabilily (S) »nlv(,S) Terminalion (SXl) 
iVcsted"Stock''Opii6n Spread"^^- j \" •-<.; •>.- .̂ •; =•'" <';̂ ;̂ ;̂ ' ,;' k; "̂ •-•l!jf-".J"; &;,>«. a'; 'L. 

Unve.sted Stock Option Spread 
Value(2) ' . — . ~ ^ . .. . ^ . " , - , . • - " ' , 

E r i ' ^ r d Stock'Valu^3Y.r •'"••: ^ 540:-184'-l'.07.4:067 ^^074.067.1 K074'.0'67.v'',:M:i:Q74.0fi7J 
Cash Severance—Salarv 

Conlinu3tion(4)' ' 750,000 750,000 750.QOQ . — . i;500.000 
iCiSh"S?ra5nce^Arihuar"'-^f" ". '~"<. '• " ^ ; ' - i ' . t . V - J j ' ^ ^ ^ ' ^ " 6 ' 4= - ' * ' • ' ' • • ' ' ' ^ "^^ 
1. ^BoSiisl'5V ..--̂  •...-• '^;^:."'- :.-^ Vr^ • i459.26m^59.26^iAk:^±^.-^^JL459;267i 
Bonus for 'V'ear of 

Temiination(6) 6.32,444 632,444, 632,444 - - ^- ' ' •M 
Continued Health nnd WrlfVirrt'7V 48iTQQ^'7r^.lOO ,-48.100 :- ' •- ' ' .^-" ' t':96:2Q0} 
Banked Bonus(S) — — —. 1,456.350 1.456,350 

JToIal ^ ~ ~ . . . '-~~- •K970.728 2,963;878jt2,?"63:87.8^2;'53Q.4I7;'^' . ^5.218^28) 
Date R. Black 

Invoiuntary Change in • Change In 
Termination " Control Control and 
y,la Cause fS) ]>eath (S) Ubahility (S) Only IS) Tcrminalion tSKl) 

i'Vesicd Stock Option Spread •- . - , , . ; , " • ."• ,'•^(Isf'i^ .^rE'.••^. 
O ' a l u c ' _ ^ , •' --"•'- s •:— "•• • ^•••; --^ .̂.t!:.-: ' ^: 
Unvested Stock Option Spread 

_Va]ue(2) _ _ — r^ • _ — - — . ^ - . 
Restricted Sio'ck^'alue(3);__,_^,,.-306,211_602;632^602y)3'2i3fi02,632:^^ 
Cash Severance—Salary 

Conlinu.3lioiir4) .500,000. 500,000 _ 500,0_00;,. ^^— 1.000,000 
Cash.Scvcrance'-rAhnuai, . - • . . ' , - , . . - ^ ^ ' " ^ ' \ ? ; -:.'•- *%'^'"J4'"''"' '•• i 
L.Bonus(5) /._ - '" • ., __ . _̂  ' ' ' ^ ^ ,275.105: .^;275:105.^^"^''!>^- " '-275.1051 
Bonus for Vear of 

Terminal ioti(6) 36r.3l8 361)318 361,318 — : 361,318 
ConlinuccmcalihandWclfaref?): -;MO:7i:4- •:40!714'-^--''^40/714''^--^"'--r-:^-: ^ •/?^8K428l 
Ranked Ronbs(S) — -^ — 958;i25 958;I25\ 

•TotaT"^"".'-^T-1. r . . ^̂  ^" .'1:20Sa43''-r:779.769'"I-i-.779:769' li560:757.-"''- -;'3:278:6081-
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Arnold I.. Block 

Involuntary - Chan(je. Change In 
Termination In Control atid 

n/o Cause Disahilili* Control Terininalinn Kclireinent 
IS) DcathlSl (S) ' OnlvtSl - -(SKD (Sl 

A'Kic_d'Stock---' ^-'.•--r^^---/-^-'^,.-;* rS--i5*fV,,.-i,j*t.:'^/-?'.;^^;--,.*iiV; ';-, .,,;'! 
^ Pp'tio'ii.Sprbad.; ^-.'^ ,; '̂. •[•.•̂ -l; ^-J-^ 'f;.,'• i' "K • -..^,;^vi ->c'̂ yA '̂--.." " • • | 

Unvested Stock 
Option Spread 
Value(2) ' ^ ^ . ~ . .. ~ _ ~ . . — • — 

' RKtricted Slock""".! - : , . .'.• ' ';••'?•*. s^--v a ".;̂ '̂ -rf, ••» ^ i f p ^ X ' ^ - ' • 4:̂  T- ^ 
L:Va]uT{3)I_I,j£:^i^2i=EjJ.'3p5i2 26.^305 ,'226î 305,2261_î ^ 
Cash Severance— 

Salary 

Bbnus for Year of 
• _Termination(6) _ 268 j 9 9 268,899 263,899 - - 2 6 8 . 8 9 9 268,899 

Coniinued'Healih'.,'-"?-• .•;>; _, •-'-. '• . • -. "'• *'••'• ' .'"„ '"j- ' : - ' ' ' ' '^-^" -i'' V*| 
UanflWelfarc(7)ijC27,682'^27,682l;^27,682L^:L..^^i^55^64>£;27,6^ 
Banked Bonuses) — — ~ _ — — — 
lT9»i]iSZII^li*_Z^;5jm^i ,051 ,S0 7Ĵ ^̂  

Erie L. Hausler 

Involuntary Ctiangc In (ihatigc In 
lenninaiion Control Comrol and 

w/o Cause (S) Death <S1 l>iiahililv IS). Only (S) Tenaination (SXl) 

'iVested Stock OplionSpread'y'alue 7, ••" îr^J..'/:. ...;̂ s;̂ '';. 
Unvtjsicd Stock Opiion Spread • 

Valuc(2) ___ : ^ _ ... — — _ ; - _ . — -— 
ReitiHcta sSck.Vaiiiff3"V- '• ' •'• -^'•"-"^''^•^^ -To7:045^':'''y3Q7.045r3Q7:045'r " l^ .07 .045J 
Cash Scveran«;^SaIiiry 

. Continuation(4) _ _ • . . . . 375,000 375.000. 375,000 — 750.000 
Ciish"^.Scveran'cc^Annuai:Bonusf5) '-' •i'.-"-.'Jtzf.U'^'^-Tii .:"!'. ̂ •:<,::rii-h ..^r^-..i...'J^J}2^''^^9} 
Bonus for Yeai-of Tcnninaljoii(6) ,„ , 2.41,276; 241,276^._^24l,276 • — . _ , 241.27'6 
Conmiucd^ealthandi'ft'clfafelT");;!.,^ ' 37:ir54'' 37,S54>^^^T37.854^::>^V-'^"L.-^-"^^^^^ 
Banked Bonus(8) — — — — — 

T'oldi;^.: <̂  " • r ' ^ ' " ~ ' t r - ^ r ' ; ^ , ^-^54:130:.961 ,-l'75'I.:-.96l'.-I75: 307.045•• •-:--v '̂I-,549;348t 
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Edmund L. Quatmann, Jr. 

Involuntary Change In . Change In 
Termination Control Control and 
H/oCaV]^(S) l>i-a[h(5) Uisahiiitv(S) 'Oiilv(S) Termination (SXl) 

,V^sied'Stock"Option Spread'c" '̂ ' i^'. , " ' C : : ' - ! i^ f , #f''""-:>^'i;^-\'':-.';..^:\i^-''' -^ i ' : • • - ! 
r - V a l i i ^ ' - ^ ^ " ' - ! - . . • " - . i , I19.460>119.460;'2.';i 1 9 . 4 6 0 _ : E I 19;46p^l_i: i l -19:460., 
U nvested Slock Option Spread 
__VaIue(2)- ^ 39,820 79.640 79,640 7 9 ^ _ 79.640 

i:63;S5w362,697^^J.362,'f97^^ R^lr i^dSlock'yaIue(3)- . i__, i__i :63;8.35jw^^ 
Cash Severance—Salary 

Continuaiion(4') 4130,000 400 000 fOO.OJW^ — 800,000 
Cash'Sevcrance—Annual!.- . . ' , ; , • • ' v' • "^ ' -^T^: .|,;'*^ i f^ ' > i ^ ? 3 . v , ! P C ? 3 
I .^Boni is f5V" '--^^^ : r ' t ^ . ^ ' : ^ - ' - ^t^-^2Ql:807J- r201.807^»-j.:^; . ^ ^ . . ^ . . 2 0 i : 8 0 7 j 
Bonus for Year of 

Temiination(6) 257,361 257.361, 257,361 — _ 2.57,361 
'<-ontini iedHe3l ' th' f ind.\Vclfarel7) '- •. ' 351861 •-'••'35.861 / • / 3 5 ! 8 6 l . . ^ , •- ''"-^. ' ."' ^ " " ^ 7 2 2 1 

Banked Bonu.s(8) — ~ . — 666.125 666,125 

i - l 'olar;^:^^- --'• '̂ - ••":•' ̂  ̂ " ""^"^ ..-LOl 6J37.vl-:456.826.C d-,4561826 1:227.922^. .--.'• ^2.558:812) -

Note: No retiremenl scenario showii for executives not eUgibIc for retiremenl. 

(1) Terrninalion following change ih eoiiirol includes termination by executive for "good reason." 

(2) Unvested Stock Opiion Spread Vahie amounls represeni the difference between the exercise price of eat:h executive's options and the 
closing price (S6.43) of thc Company's common stock Apri l 27, 2012, the lasl Iradingday of fiscal 2012. 

(3) Restricted Stock Award values were computed based on the closing price ($6.43) of the Company's common stock Apri l 27, 2012, the 
lasi irading clay bf fiscal 2012. 

(4) Basis for Cash Severance—Salary Continuation is fiscal 2012 base salarj\ 

(5) Cash Severanccr-Annual Bonus is ihc average oflhe lasl Uiree years' annual bonus payments., 

(6) Basis for Bonus for Year, of Temiination is fiscal 2012 cash bonus. 

(7) Basis for Continued Heallh and Welfare is total cost for health and welfare benefils for executive and executive's family. 

(8) In the event of termination as a rcsull ofdeath or disability, cach executive's estate is entitled to receive such executive's banked bonus, 
ifany,'*at thc conclusion o f fiscal 2013, However, terrninalion as a rcsull o f death'or disability does not resuli in acceleration. 

Eniploymcnl.Contracts 

The Company has empioymeni agreements with each bf the Named l:xeculives Officers. Below is a summary ofeach agreement as cun-entiy in ctTeci: 

Ms. McDowell serves as our President and Chief Executive Officer. The^niaterial lermsofMs. McDowell's employment agreement are set forth below: 

Three-year term that continues fora series of siicccssive one-year tcrms^uhlcss eariier lerminaled pursuant to the termsof the agreement. 

A n initial basesalary of $725,000 and eligibility for an annual incentive bonus o f 100% o f annual base salar>' i f she meets minimum largels. 

• i f employee voluntarily terminates Ihe term of empioymeni diie to Retircmenl (as defincdjn the empioymeni agreemeni), then allequityrhased 
long-term incentive "awards shall become fiilly vesied and exercisable and employee's deferrcd bonus payments shall be fully vested and paid-
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• 'ihe maximum period of salary and benefil continuation in Uie event of termination, death or disability is 12 monlhs, and the agreement provides 
for severance paymenls equal to two linies annual base salary in lhe evenl of termination following a change of control, plus all stock options 
shall become fully vesied and cxeicisable: 

Mr. Black serves as our Chief Financial Officer, Thc material icrms of Mr. Black's employment agreement arc substantially Ihc same as ."vis. McDowell's 
agreement, except that Mr, Black's agrccmenl had a one-year initial lemi that continues for a scries of successive one-year, lerms uiiless earlier terminated. 

Mr, Block serves as our Chief Operating Officer. Thc material terms of Mr-Block's empioymeni agreement arc as follows: 

• One-year lerm thai continues fora seriesof successivcone-year lerms unless eariicr terminated pursuaiil lo the terms of the agreemeni. 

• If employee dies or becomes disabled during the employment term, employee,(or employee's estate) is emilled to '!Basie Severance''.(consisting 
of (i) thc conlinuation bfcmplbyee's annualized base compensation for 12 niiinths; (ii) the bonus due under the Company's annual incentive plan 
withrespecl to ih'e Company's mosl recenlly completed fiscalyear to the extent such bonushas not already-been paid and (iii) subject lb 
employee making a timely election to conliiiue coverage, a monthly amount equal to Uic,Compahy's portion bf employee's premium or similar 
contribution rcquired under the Company's group medical plan, such amount to be paid for ihc'l 2-month period'foUowirig Uie lermination date). 

If we terminate Ihc temi of employment withoul "cause" (asdefined in Ihe employment agreement), employee is entitled to Basic Severance in 
the evciit that employee executes a general release. 

Iflhc Company lemiinaics employee's empioymeni withoul cause or if employee terminates employee's employment on accounl of "Good 
Reason" (as defined in the employment agrcemcnl), in either case, wilhin the 12-month period following the occurrence of a "Change of Control" 
(as defined in the employment agreement) then the employee shall be entitled to (I) an amount equal to 200% of employee's annualized base 
compensation, (2) Uic ayerage of employee's annual Bonus payable under the Company's annual incentive plan during" Uie Company's Uiree mosl 
receiiily completed fiscal years(orsuch'shorrcr period as employee has liccn cmplbyt;dby theCompany), (3)'the bonus due under the Company's 
annual incentive plan wilh respecl to ihe'Cbmjjany's most recently completed fiscal year to the extent such bonus has not already been paid, 
(4) subjeci to employee making a timely eleclion to continue coverage, a monthly amounl equal.lo the Conipany's portion of employee's 
premium or sinular conuibuiion required under the Company's group; medical plan, such ahioiinl to.ibe paid for, the 18-raonth period followingihe 
tennination date^ (5) any"*sloek options granled to employee oulsianding as of theoccuirenec ofa Change.of Coiiirbl shall be deemed fully 
vesied. 

Mr. Hausler ser\'es as our Chief Strategic Officcr.-The material termsof Mr. Hausler's employment agreement are substantially Uie same as Mr. Block's 
agreement. 

Mr. Quatmann scA'csas our Chief Legal Officcr..Thc material terms of Mr. Qualmann's employment agreement are substantially thc same as .Mr. Black's 
agreement. 

40 



Tabic of Contents 

CERTAIN RELAIEDI'ARTY TRANSACTIONS 

Green Bridge Company, a company that is indirecUy wholly owned by'mcmbers ofthe Goldstein family,'including Rolicn S. Goldstein, Jeffrey D. 
Goldstein and Richard A, Goldstein, provides an easement lo the Islcof Capri Casino & Hotel in HeUendorf'lowa for. parking al an annual reril of $60,000. 
Additionally, as a result ofthe flooding ofthc Mississippi River in spring 201 f, Alter Barge Line, Inc. and Blackhawk Fleet, Inc., two companies that are 
indirectly wholly owned by members of lhe Goldstein family, intiluding Robert S. Goldstein, JetTrey'D. Goldstein and Richard A- Goldstein,-'provided 
'emergency marine services'to the Company's Rhyihlii City Casino in Davenport, Iowa, and Uie Company's Lady Luck Casino in Cafuthersville, Missouri, for 
apprbximhtely 5216,000 in die aggregate in fiscar20i2. Robert S. Goldstein, Jeffrey D. Goldstein and Richard A. Goldstein are members of the Board of 
Directors. Robert S. Goldstein is Vice Chairman of the Board of Direclore. 

It is our writien policy that the Company expects Uiat any transaction, arrangenieniorrelarionshipor seriesof similar transactions, arrangemenls or 
relationships (including any indebtedness or guaraniec of indebtedifess) in which (I) the aggregiile amount involved will or may be expected to exceed 
$120,000 Ul any calendar year. (2) theCompany is a participant, and (3) any related party has or will have a direcl or indirect intercsi will be either approved 
or ratified by Uie unrebted Director^ ofthe Board of Du-cctors. In deciding whether to approve a related partj' triinsaclion.thc Board ofDireclors will take 
•itiio account, among other factors il deeios appropriate, whether the iransaclion is on terms,no less favorable Uian lerms generally aviiilable to an unalTiLated 
third-pany underthe same or similar circutnstanccs and the extent bf the related party's inierest in the iransactioh. if a related party tiansactibn will be 
ongoing, the Boardof Direciors may establish giiidelines for the Company's managemeni lo follow in its ongoing dealings wiUi the related part)', 'rhereafter, 
the Boiiî d of Directors, on at least an annual basis, would review and assess ongoing relationships wiihthe related party to see dial the tninsaction remains 
appropriate. 

AUDIT COMMITTEE REPORT 

The Audil Commiltce oversees the Company's financial reporting, process on behalf of the Boardof Directors. Managemeni has Ihc prirriary 
rcs"ponsihiIity.forthe financial statenients and Uic'reporting process, including tlie Company's inlemal control over financial reporting. In'fijifillingits 
oversight responsibilities, thc Committee reviewed and discussed vviih management the audited consolidated tlnancial staieracnLS in ihc Atuiual Report on 
Form 10-K forthe fiscalyear ended April 29, 2012, including a discussion ofthe quality, not just thc acceptabiliij', of the accounting principles, the 

•reasonableness of sigmllcani judgments, and the clarity of disclosures in.thc consolidated financial statements. 

i'hc Comniitlee reviewed with our independent registered public accounling firm, who is responsible for expressing an opinion on thc conformiiy of 
those audited consolidaled financial statemenls wiUi U:S. generally accepted accounting principles, iheir judgmenis as to the quality, nol just ihe iici:eplabilit)', 
oflhe Conipany's accounting principles and such olher matters as are required to be discusscd.wilh.the Committee under lhe standards oflhe Public Company 
Accounting Oversight Board (United Siates}.:ln addition, the Commiliee has discussed with our^independent registered public accounling llnn thc accounting 
flmi's independence from management and the.Company, including the mailers in the wrinen disclosures and the leiter rcquired by the Public Coinpany 
Accounling Oversight Board, coiisidered the compatibility of non-aiidit services with the iiidependenl registered public accounting firm's independence and 
discus.s"cd matters required under SAS 61. as amended (AICPA, Professional Standards,.Vol..I, AU Seclion-380), as adoplcd by thc Public Company 
Accounting Oversight Board in Rule 3200T. 

Thc Compan/s management is responsible for the preparation aiid integrity ofthc Conipany's financial statements, establishing and mainlaining 
adequate intemal control over tlnancial reponing, 
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and for managcmcnt'5 rcport on inicmalcontrol over financial reporting. The Company's independent registered public accounting fimi is responsible for 
attesting lo Uic effeclivehess ofthe Company's internal control over financial reporting.'ITic Committee's responsibility in this regard is to oversee the 
Company's financial reporting process and inlemal control over finaricial reporting. Throughout the year Uie "Audit Committee inonilored the Company's 
compliance with Seclion 404 oflhe Sarbanes Oxiey Act of 2002, and was satisfied that tlie Companywould conclude that intemal control over financial 
reponing w b̂uld be effective as of April 29, 2012, Management,* in fact,'concluded Uiat the Company's inlemal control over tlnancial reporting was efTective 
asof April 29, 2012. Tlie independent registered public accounling firm provided an aticsiation that theCompany maintained effective interna! control over, 
financial reponing in airmalcrial respecis as of April 29, 2012, 

The Com'raittec discussed wiUi the Compiiny's inlemal audilors and independeni registered public accounling firm the overall scope and plans fortheir 
respective audils. The Con^miliee meets with the inlemal auditors and the independent registered public accounling firm, with and without managemeni 
present, to discuss the results bf their examinations, their evaluations ofthe Conipany's inlemal control, and Uic overall quality ofthe Company's financial 
reporting. 

In reliance on the reviews and discussions referenced above, the Committi^c rccoriimended to the Board ofDireclors (and the Board ofDireclors has 
approved) that the audited tronsolidaled fmancial slatemenls be included in the Annual Report on Form 10-K for.the fiscal yearended April 29, 2012 for filing 
with the Sccuriiies and Excliange Commission. The Committee also appoiiited; subject to slockholdcr"^ralification, the Company's independent registered 
public accounting firm for Ihisfiscal yearended April 28, 2013. 

By: The Audit'Commillee: 

Alan J. Giazcr, Chairman 
W: Randolph Baker 
Scoll E, Schubcn 
Lee S: Wielansky 
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PROPOSAL 1 
ELECTION OF CLASS 11 DIRECTORS 

TTic Boanl ofDireclors has nominated thc following persons, eachof whom iscuirently serv'ingasadiretTOr of theCompany, to be dectedal the Annua! 
Meeting lo serve as our Class II direciors to SCA'C three-year terms to expire al thc annual meeting of stockholders in 2015. or until their respective successors, 
ifany, have been elected and qualified: 

Jeffrey D. Goldstein 
Virginia McDowell 
Lee S.-Wielansky 

In addition to Uie q'uahficalions ofeach nominee fof direclor set forth above in Ihe section entitled "Election of Class II Directors," Jeflrey D. Goldstein. 
Virginia McDowell and Lee S. Wielansky are each standing for re-election based upon thc judgment, financial acumen and skill they have previously 
derpbnsti^ted as members bf die Boardof Directors, as well as their commitinenl tb .service oh the Board ofDireclors, 

Each nominee has consented to being named in this proxy statement imd to serve if clecled. Unless otherwise instructed on such proxy, the persons 
named as proxies intend to vole ihe shares represented by each properly excciitcd proxy for each ofthe nominees standing for election. If a proxy, is executed 
in such a manner a.s to withhold authority lo vote fpr one ormore nominees for direclor, such instruclions will be followed by the persbnsnamed as pro.xies. 
While it is not anticipated that any ofthe noniinces will be imablc or unwilling to serve, ifany should be unable or unwilling to serve, the persons named as 
proxies reserve the r i^ t to substituie any other person, in accordance with applicable law and our goveming documents. 

Election of Uie three Class II director nominees requires ihe afrirraative.vole ofa plurality of Uie shares of our common stock present alUie Arinual 
Meeting, in person or by pro.xy, and entiUed to vote on thc'proposai. Withheld voles, ifany, will have no effeci on the proposal. Broker non-;Votes, ifany, will 
have no-effect oil the.propbsal. 

THE BO.ARJ) OF DIRECI ORS RECO.M.MENDS THAT SI OCKHOLDERS VO TE "FOR" THE ELECTION OF E.\'CH OF THECLASS II 
NOMINEES TO THE BOARD OF DIRECTORS. 
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PROPOS/VL 2 
r o APPROVE THE ADOPTION OF THE ISLE OF CAPRI CASINOS, I N C . AMENDED AND RESTATED 2009 LONG-TERM INCEaNTlVE 

HL.VN 

Stockholders are being requested lo vote on thc adoption ofthe Isle of Capri Casinos, Inc. Amended and Restated 2009 Long-'rerni Incentive Plan (Oie 
"Amended and Restated Plan"). A copy nf ihc Amended'and Restaicd Plan Js allached to Uiis proxy slatement as Appendix A- The following description of 
thc Amended and Restated Plan is a siiiriniarv ofils principal tenns and so'is qualitkd by reference lo the complete ttjxiof the Amended and Restated Plan. 

Background 

The isle of Capri Casinos. Inc. 2009 Long-Term Inceniive Plan (the "Original Plan"̂ ) was adopted by our Boardof Directors on August 20. 2009 and 
approved by oiir stbckholilers on October 6, 2009. The purpose of Uie Original'Plan"was to (a) attract and relain persons eligible to participate in the Original 
Plan; (li) motivate participants, by means of appropriale incentives, to achieve long-range go'als; (c) provide incentive compensalion opportunities tliat are 
competitive wiih those ofothersirnilar""companies; and (d) further identify, participants' interests .with those bfour other stockholders Uirough compensalion 
that is based ori ourcommon slock, and thereby promote our long-term financial inlcresl,'including the growih in.valueof our equity and enhancement of 
long-lcrm stockholder return. The Original Plan replaced Uie Islcof Capri (Tasinos, Inc, Amended and Restated 2000 Long-Term Siock Inceniive Plan (the 
"2000 Plan"), To achieve Uie forcgoing objectives,' the Original Plan provides for thc grant of non-qualified stock opiions ("NQSOs") and incentive stock 
options,('TSOs"), sloiik appreciation rights ("SARs"), full value awards and easirinccntivc awards. 

The Amended and Restated Plan was adopted by our Board of Directors on July 19, 2012, effective upon approval of our siockliolders (such date bemg 
the "approval dale"). The primaiy purpose for amending the Origiiial Plan is tb increase the number of shares reserved for issuance and to updale certain of 
the provisions of ihe Original Plan. The Amended and Restated Plan rcplaces the'Original Plan. No awards will he made underthe Amended and'Restated. 
Plan unless and until it is iipproved byour slockhoklers. The provisions of the Amended aiid Restated Plan shall'apply to awards made under IheAmended 
and Restated Plan after the approval "date. 

Administration 

The/\niended and Restated Plan is adrainislcicd by ourCompcnsiiiibri Commillec. Thc Compensation Committee selects the eniplbyees, officers iind 
direciors who wjll be granted awards uiider the Amended and Restated Plan and thereby become "participants" in Uie Amended and Restated Plan. Allof our 
employees, officers and directors, and the directors, officerŝ  and employees of our affiliates are eligible 10 participate in the Aniended'and Restated Plan. 
Generally, a corporation, partnership, joint venture or other entily is bur'affiliate during any period in which wc, directly or indirecUy. own al leasl 50%'̂ of Uic 
combined voting power ofall classes of stock or 50% of the ownership interests in such enlil>', or ii the entity; diî ectiy orindircctly, owns at least 50% bf the 
"co-mbined voling power of all bfour classes of slock. In Uie ca.se bf an ISO, an affiliate" riieans a subsidiary corporation as defined urider Intemal Re\'eni]e 
Code mles. 

Thc.Compensation Commiliee also determines ihe types of awards to be granted arid the applicable terms, conditions, performance criteria, restrictions 
and oUier provisions ofsuch awards. Tlic Compensalion Commiliee may allocate all orany portion ofits responsibilities and powers loany one or more of its 
members and may delegate all or aiiy pan of its responsibilities and powers to any person or persons selected by.the Compensation Comniittee, except tothe 
extent prohibited by applicable law or the applicable mles of a siock exchange. 
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Sharcs Reserved 

Thc number of shares of our eoriimon slock reserved for issuance under Uie Amended iind Restated Plan is the sum of (a) 2,750,000 shares plus (b) any 
shares of coinmon slock remainuig for issuance under Uie 2000 Plan as"bf Uie effeclive date of Uie Original Plan (including any shares addeti back to Uie 2000 
Plan pursuanl lo.the terms ofthc 2000 Plan fro"ni a plan other than Uic 2000 Plan), plus (c) any sharcs of common stock that would have been a\'ailable for 
awards granted under the 2000 Plan due to forfeiiurc, expiration or cancelkilioii of awards without dejivcry ofsharcs ofcommon stock or which result in Uic 
forfeiture oflhe shares ofcommon stock back lb us (including any shares that would have been available under the 2000 Plan pursuant to thc lerms of the 
2000 Plan due lo'forfeiture, expiration or cancellation of awards made under a plan other than thc 2000 Plan).'Any shares allocated to an award which is, 
forfeited or cancelled or that is sctUcd m cash or used Id satisfy applicable tax withholding obligations will again become subject to awards under the 
AmendedaridRcsiaiedPlaniThecoriimonstock widirespect tbwhich awards may be tnade under Ihc Amended and Restated Plan may be shares currently 
authorized biit'iinissued, or currenUy held or subsequently acquircd byus'as treasury shares. Awards that are granted or shares ofcommon .stock thai arc 
issued by us in assumption or substitution or exchange.for an award previously granted or the righi or obligalion lo make a fiiture award, in iill cases by a 
company acquired by us or one of our alTihates w'ill not reduce the number of shares ofcommon stock that may.be issued under thc Amended or Restated 
Plan orlo a parlicipanl during any spccitied period as described below. 

[Tic following addiiionai hmiis wilj apply lo awards under the Amended and Restated Flan: (l)nomorc^lhaii 1,000,000 shares ofcommon stock 
auihorized imder the Plan may be issued for ISOs: (2)'in the case of options or SARs that are intended io be "performance-based eompcn.sation"(determined 
under Internal Rcvenui; Code rales), no more Uian 750,000 shares ofcommon stock may be subject to oplions or SARs granted to any one individual in any 
one fiscal year period; (3) in Uiccase of full value awardsihal are intended to be "peiformance-based compensation" and that are denominated in shares of 
common stock, no more than 750,000 sharcs ofcommon .stock may be subject toisuch awiirds granted lo'any one individualin any one fiscal year period; and 
(4) in Uie case ofany cash incentive award made under lhe Amended ^ d Resialed Plan Uiat is iniended lo be "performance-baseilcampensatibn", no morc 
than Sl,000,000 may be subject to such awards to anyone individual during any one fiscal yearperiod. If a fiill .value award is denominated in common stock 
bui ah equivalent amounl ofcash is delivered inilieu of shares ofcommon siock;The foregoing liiiiits are applied based on thc methodology used 10 convert. 
Ihenumber ofsharcs inio oishand ifthe award is denominated in cash hut an equivalent nuriibcr ofsharcs are delivered in lieu ofcash, the foregoirig limits 
are applied based on.the methodology used to, convert lhe cash to'shares of comm on stock. 

In the evenl of a corporate transaction involvmg us (includiiig, wiUioui limiiaiion, any stock dividend, stock split, extraordinary cash dividend, 
recapitalization, reorganization, merger, consolidation, splil-up, spui-off, combination or exchange ofsharcs), iflhc Compensation Commiltce determines Uial 
an adjustmenl is warranted In preserve benefits or potential benefits of awards, the Compensalion Committee will adjust awards in'the manner that il 
determines equilable in its sole" discretion to pnserve the benefils or potential benefils of ihe awards. Aclion by the Compensation Committee may include, in 
its discretion: (I) adjuslment oflhe number and kind ofsharcs which may be delivered under Uie Amended and Resialed Plan (including adjustments to the 
numbcrandkindofshares that may be granled loan individualduringa specified lime as described above); (2)adjusimenlof the number and kind of shares 
subject to oulsianding awards; (3) adjuslment of the exercise price bfbuistandijig options ahd SARs; and (4) any other adjustments ihat the Compensation 
Committee determines lobe equilable (which may include, without limitation, (I) replacement of awards with other awards that the Compensation Commiltce 
determines have comparable value and which are based on stock ofa company resulting from Uie iransaction, and (II) cancellation of the aw-ard in relum fora 
cash payment oflhe current valueof Ihc award, determined as Ihough the award is fully 
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vested at thc time of paymenl, whkh, iri ihecaseofanop'tion or SAR, ihc amount of such payment may be the excess of thc vahic of the slock subject to lhe 
option or SAR al thc time oflhe transaction over Ute exercise price. 

Thc closing markel price ofa share of Cbmpany common slock bn Augusi 20,2012 was $6.26. 

Options and SARs 

Under the Amended and Restated Plan, the Compensaiion Commiltce may grant (a) option's to purchase our common stock,.which options may be either 
ISOs or NQSOs and (b) SARs. An opiion entities the participant to purchase shares of our" common stock at an exercise price estabhshed at the time the 
optiori is granted. An SAR eniiiles lhe partKipant to receive; in shares of our conirnqn stock or cash; as deierinined alihe time the .SAR is granled, value equal 
to(orbased'ori)lhe excessof the value ofa specified numberof sharesof our common stock over an exercise price established at Uie time the SAR isgranied. 
In no event can the exercise price under an option or SAR be less than die fair market valuenfashareofoiu-comman stock on the date the award is granted. 

Each option'antl SARwill be exercisable in accordance with Uie terins eslablishcd by the Compensation Committee at the time ofgrant aiid thc 
committee may, in ilsdiscrelion, accelerate Uic vesting dates set at the timeof grant. In noevent will an option or SAR be exercisable more Uian 10 yeari; after 
it is granted. 

In orderto exercise an opiion, a participant must deliver to us the full exercise price ofeach share ofcommon stock purchased upon the exercise oflhe 
option. The exercise price riaa'y be paid in cash or cash equivalents or in share's bf oiir common stock (valued at fair market valiie asof lhe day of exercise), or 
in any combiiiation thereof. The Compctisation Committee may permit a participant to pay the exercise price by irrevocably auUiorizing a third party to sell 
shares acquircd ujxin exercise of Uie option and to remit proceeds'to pay the exercise price and lax withliolding, in which case Uic exercise price rnay be paid 
as soon as practicable after the exercise. 

The Compensation Commiliee riaay impose restrictions on the shares ofcommon stoiik acquired upon exercise of an'option orSAR, includirig 
restrictions relating to the disposition ofthe shares ofcommon slock and forfcihirc restrictions based on service.-perforniancc, slock ownership, conformity 
with bur recoupmeni or clawback policies, iif any, and other factors. 

Excepi for adjustments made in coririeclibri with corporate transactions or reductions of ihc exercise price approved by our stockholders, the exercise 
price forany outstanding option or SAR granted under the Amended and Rt^taled Plan may nol be decreased after thc dale of grant and ho oulsianding opiion 
or SAR granted under the Amended and Restaicd Plan can be surrendered to us forcash (olher ihan as necessaiy.to sntisIV' tax withholding obligations), 

•another^awardoras consideration for the grant of a rcplaccrueril^optiorior'SAR with a lowcre.xerciseprieeora full value award. No repricing of an opiion or 
SAR will be permined withoul the approval of our stockholders if that approval'is requiied under Uie rules of any stock exchange on which such our shares of 
cbnimon stock are listed. In additioii, no option or SAR-granleil under the Ariicridedand Restated'Plan can be suircndercd lo us in consideration fora cash 
payment if, at the time ofsuch siirrcndcr," the exercise price oflhe option or SAR is grcater Uian the then current fair market value ofa share ofcommon slock. 

Full Value Awards anil Cash Incentive Awards 

The Compensation Comrainee riiay grant full value awards and cash incentive awards under the Amended and Restaicd Plan. A full value award is the 
grant of one or niore shares of our commori stock ora right (other Uian an option orSAR)Io receive one or niore sharesof our common .stock in the future. 
Thc grant ofa full value award may be in consideration ofa participanl's previously 
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performed service or surrender of other compensation, may be contingent on'Uic achievement of performance or bUicr objectives during a specified period, 
may be subject to a" risk of forfeiture or other resUielions that lapse on Uic achievement of one or more goals rekiting to completion of ser\'icc or the 
achievemenl of perfonnance or other objectives or "may be subjecf to such other conditions, resirictioiis and contingencies as the Compensation Commiltce 
deterriiines, including confonniiy with our recoupment or clawback policies, ifany, 

A cash incentive awaid is the gram ofa right lo rcceive a paymeniof cash or sharesof ourcommon stock having a value equivalent to tiie cash otherwise 
payable ihat is contingent bn achievement of performance objectives oyer a specified period established by lhe Compensation Comminec. Cash incentive 
awards may be subject lo such other resirictions and eorilingcnc'es as dele'miined by the Compensation Committee, including provisions relating to deferred 
payment. 

Ifan employee's ri^I.Io become vesied in a fiiil value award'is conditioned on the completion ofa specified period bf service with us. without 
achievement of performance targets orother perfomiance objectives'(including the performance measures described below wiUi respect to performance-based 
compensation) being required as a conditidh of vesting, then the required period of service for tiiU vesting will be not less than one ycar.'lf the vesting of a full 
valiic award is conditioned on achievement of performance goals or targets, tlie rcqiiirixi serviw period is al least three years. Thc Compensation Committee • 
may. however,,provide for pro rata vesting over the course of the one year or three year period (as applicable) and acceleration of vesting in the e%'enl oflhe 
participant's death, disabilitj', retircmenl, change in control or involuntary termination. The foregoing vesting requhremenis do nol apply to (a)'granis made to 
newly eligible participanls to replace awards fiom a prior employer, (bj grants that are a form bf payment of camed performance awards orother incentive 
coriipcnsation,and(c) awards granted in lieu of other compensation. 

Seltlcment of Awards 

Awards under^the Amended and Restated Plan may be senled through cash paymenls, the delivery of shares of our common slock, the granting of 
replacemerit awards, or a cbmbination lher:of;as the Compensation Coiumiitec determines. Settlemerif may be subject to such conditionsi-rcstriclioris" ajid 
contingencies as the Compensation Commiltce shall deterininc: 

'fhe Compensalion Commiliee may pcrmh or require Uic deferral of ariy payment with respect to an award, subject to such rules and pnxrcdurcs as it may 
eslablish, which may include provisions for the paynierit or crediting of interest or dividend equivalenis or niay incliide converting such credits into deferred 
common stock equivalents. Dividend equivalents may nol be granted with respect'to options or SARs, and options or SARs may iiol be convened inio 
common'slock equivalenis. 

Dividends and Dividend Equivalents 

All award under Uic Amerided and Restated Plan (other than ail option or SAR) hiay provide Uie participant wiUi the right to receive dividend payments 
or dividend equivalent payments with respect to pur cohimon stock subject to the award (both before and aficr the common stock subject to the award is 
camed, vested, or acquired), providedihal no dividends or dividend equivalent units will be paid or setded with respect to performance-based awards prior to 
the date on which the underlying award is earned based on salisfaction ofthe performance targeis. Thedividcnds or dividend equivalent uiiits may either be 
made currently or credited to an accouni for lhe participant and may be sellled in cash or shares of our common stock, as determined by the Compensation 
Committee. Any sctllemerits; and any crediting of dividends or dividend equivalents or rcinvestmcnl in shares of common Slock, may be subjccI lb such 
conditions, restrictions and contingencies as the Compensalion Comminec esiablishe.s, including lhe reinvcsinieni of such credited amounls in common stock 
equivalents. 
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Performance-Based Compensation 

The Compcrisaiion Committee may designate wheUicr any full value award orcash inceniive award' being granted to any parlicipanl under tiic Amerided 
and Restated Plan is intended to be "performance- based compensalion" as that icrm is u.sed in section I62(m) ofthc Inlernfll Revenue Code, Any such awards 
that are designated as iniended to be "performance-based compciisation":shall be conditioned on Uie achievera'enlof one or more performance targeis and one 
or more ofthe following "performance measures", as selected by Uie Compensation Comminec; (i) earnings including operating income, net operaiing 
income, same store net operating income, earnings before orafteriaxes, earnings beforc or after interest, depreciation, amortization, or extraordinary or 
special items or book value pcrshare (which may exclude noniecurring iicms);ornefeamings; (ii) pre-tax income "or.atier-tax income; (iii) eaniings'per share 
(basic or diliiicd); (iv) operating profit; (v) revenue, revenue growUi or rale of revenue growth; (vi) retum on assets (gross or, net), relum on investment 
(including cash ilow retum on investment), remin on capital (including return on total capital or remm on invested capital), or reliirn on equily; (vii) returns 
on .sales or revenues: (viii) operaiing expenses; (ix) Slock price appreciation; (x) cash flow (before or after diyiricntis), free cash flow, cash fiow return on' 
invesimeni (discounted or'othcrwise), net cash provided by operations, cash flow in excess of cost ofcapilal or cash flow per share (before or after dividends); 
(xi) impleriienlation orcompleiion of critical priijeets or processes; (xii)"ecbnomic value created; (xiii) cumtilative earnings per shiire growUi; (xiv) operating 
margin or profit margin; (xv) Slock price or Iota! stockholder return; (xvi) cost targets, reductions and savings, productivity and efficiencies; (xvii) strategic 
business criteria, consisting of one or more objectives based bn meeting specified market penetration, geographic business expansion; cuslomer salisfaction, 
employee satisfaction, human resource irianageineni, supervision of litigation'and olher legal noatlCTŝ  infomiation lecHnology, and goals relating lo 
contributions, dispositions, acquisitions, development and development rclaled activity, capital markets activity and credit ratings, joint ventures' and other 
privaie capital activity including generating incentive and otiier fees and raising equity cbniniiunenls.'and oUicr tnirisactionS.arid budget comparisons; 
(xviii) personal professional objcciivesi including any ofthe foregoing performance tiirgcls, the implementation ot^policies and plans, the negotiation of 
transactions, the"'development of long icrin business goals, formation arid rcbiganizaliori of joiiil ventures and oUier private capital activity"including 
generating incentive arid other fecs and raising equity commitments, research or development collaborations, and the completion of olher corporate 
traiisaclions; (xix) funds froiii operations (FFO) or funds available for distribution (FAD); (xx) econbriiic, value added (oran eqiiivaJcnl metric); (xxi) slock 
price perfoimance: (xxii) improvement ih or.aliainmeiil of expense levels or working capital levels; (xxiii) operating portfolio mijlrics including leasing and 
tenant retention, or(x.xiv)any combination'of, or a specified increase in̂  any ofthe foregouig. Where applicable; the.perfoimance targets may be expressed in 
terms of anaining a specified level ofthe particular criteria or the aliainmeni of a percentage increase or decrease in the particular crilcria; and may.be applied 
to one or more of the us, an affiliate, ora division or stnilegic business unit of us, or may be applied lo our performance relative loa markel index, a group of 
Olher companies or a combination ihereof, all as delermined by.the Compensation Coniminec.Thc performance laigcis may include a threshold level of 
periomiance below which no payment will be made (or no vesting will occur), levels of performance at which specified paymenls will bemade (or specified 
vesting will occur), arid a maxiriiuni level of perfonnance above which no addiiionai payrnent will be made (oral which fiill vesting will occur). Each ofthe 
foregoing performance targeis shall be detemiined in accordance with generally accepted accounting principles, if applicable, and shall be subject to' 
certification by the Compensation Comminee: provided that.the Coraperisaiion Committee shall have.the authority to exclude, the impact of chaises for -
' Eestruciurings, discontinued operations, extraordinary items and other unusual or lioriTrecuifing events, the cumulative effecls bf tax or accounling principles 
which arc identified in financial statements; notesto financKil statements, management's discussiori and analysis or other SEC filings and ilems that may not 
be infrequent or unusual bui which may have inconsistent effecls on pcrfbrmarice and which arc in 
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adjusted in accordance wiUi Regulation G issuol underthe Securities ExchangcAct.of 1934. as amended. 

Generallyi full value awards or cash incentive awards Uial are intended to be perfomiance-based compensation cannot be senled or.paid liniil Uie 
Compensation Coramitieehas deleimined Uiat thc performance largels have been satisfied.- If, however, a participanl's employment lerminales because of 
death or disability or if a change iri control (as defined in.thc Ariiended and Resialed Plan) occurs prior toa participant's temiination dale, a full value award, 
may becomevesfed without regard lo whedier Uie award will'be pcrfomianec-bascd compensation, 

Imposillon of Addilluiial KcstrlctioDs 

The Compensaiion Committee, in its discretion, may impose such condiiions, restrictions, and contingencies on common slock acquired pursuanl to the 
Amended and Restaicd Plan as the Compensation Comrainee determines to be desirable; 

Nontransferability 

Except as otherwise provided by the Compensation Conimiitee, awards underthe Amended and Restated Plan arc not transferable except as designated 
by the participani by will or by jaws ofdescent and distribution. In noevent may any award bctransfcrrcd for value. Tothe extent that a participant has the 
right to exercise an award made underthe Amended and RcstatedPlan, the award maybe exercised during the, lifetime oflhe participant only bythc 
panicipant. 

Change in Control 

In lhe event ofa Change in Control (i) pursuant to which the company docs not survive (or survives as a direclorindirect subsidiary of another entity) 
and (ii) following which our voling stock or votuig stock of our successor (including a parent of us or our succes.sor ifthe coin'pany survives as a subsidiary) 
ceases to be traded on any national securities exchange, iin award that remains outstanding uiidtfr the Amended'and Restat«i Plarî ori and after such Change iri' 
Control will be convened loan award to receive cash equal to orbased on the per.sliare value paid (orpayablc) to our stockholders in comiection wiUi Uie 
Change in Control and payable at the same time as the award would otherwise have been paid as determinMi under the award agreement and subjeci to the 
lerms and conditions oflhe Amended and Restated Plan: provided, however, ,thai in such circum.siances, any opiion or. SAR will be cancelled upon die 
Change in Control in exchanjgc fora cash payment equal to the excess of the fairmarkci valueof the coirimonltock subjccI lo the option or SAR at the time 
oflhe Change in Control over the exereise price payable at such lime as permitted delermined by ihc Compensation Committee in accordance with 
seclion 409A ofthc Internal Re\'enue^Codc. 

E.Kcepi as othenvise permined under the Amended and Restated Plan or an award agreemeni (and in accordance with the.terms,of the Amended and 
Resialed Plan) reflecting the applicable award, in die evenl tiiai (I) a participani is eiiiployed or in service on the date of a'Change in Control and (2) the 
participanl's eriiployment or .service, as applicable, is terminated in fl "qualifying termination" (as defined in the Amended and Restated Plan) on or within 
twelve monUis following Uie Change in Control, then all outstanding options,'SARs and related awards .which have not otherwise expired orolherwise vested 
shall become immediately exercisable and all oUier outstanding awards shidl become fully vested. Subject'Ki Uic term's arid conditions ofthe Plan and lothe 
exieril permitted under section 409A of Uie Inlcrnai Revenue Code, tlie Compensation Committee may also provide fbr accelerated paymenl ofall orany 
portion of ari award upon such a qualifying icmiiriaiiori. 

Withholding of Taxes 

VVe may require a parlicipanl lo pay Ihe amounl ofany witiihoiding taxes payable upon the setiieiTicni ofany award under tiie Amended arid Resialed 
Plan or withhold from amounts otherwise payable (including in the form of common stock) to Uie participant under lhe Amended and Restated Plan: 
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Amendment and Termination 

The Amended and Restated Plan may be amended or lemtinated at any time by lhe Boaid; provided that no amendment or termination may.adverscly 
affccl'Uie righls of iiny participani'(or, if Uie panicipanl is not living, an jiffccled beneficiary) undcrany then outstanduig award wiUiout the, participant's or 
beneficiary's consenl. Adjustment to awards in the conlexl of corporate iransactions are nol subject to the forcgoing limitations. In addition, no amendmenl or 
terriiinalion of Uic Amended and Restated Plan is permilled willioul stockholder approval if that approval is necessary lo comply wiUi :my lax or rcgulaloiy 
requirement applicable to the plan (including any applicabk; stock exchange listing requirement orto prevent us from bcingderiieda tax deduction under 
seclion 162(m) of Uie tiilcnial Revenue Code). No amendmenl of ihc opiion re^pricing provisions of the Amended and Restaied Plan can be made unless our 
shareholders approve die aroendment. 

p'cderal IncotueTax Effects 

'ITie following is a brief description of lhe U.S. federal income tax Irealnient thal.will generally apply to awards under the Amended and Restated Plan 
based on current U.S, federal inconie taxation with respecl to us and participants,who are subject-to U.S, federal income lax, Nolc that Sectiori 409A oflhe 
Inlcrnai Revenue Code may apply to certain iv-pes of awards under the Amended andResiated Plan. 

The grant of an NQSO will not result in taxable income to lhe participani and we will not be entitled to a deduction al the^time of grant. Except as 
described below, thc participani will realize ordinaij' income al the lime of exercise in an amount equal lo.the excess ofthe fair" market .value of Uic common 
stock acquired over the exercise price for those shares, and wc will be cniiUcd to a corresponding deduction. Gains or losses realized,by Ihe panicipanl upon 
disposition of such shares will be treaicd as capital gains and lossiis; with the basis in such common stock equal .to ihe'fair iparkct valueof lhe shares ai lhe 
time of c.'teicise. 

'Hie gram of an ISO will rioi result in taxable inconie to Ihe'pailicipani and we will noi be entiUed'to "a deduction althe lime of graril. The exereise of an 
'ISO will riot result in taxable inconie to the participant provided that the participant was, without a break in seK'ice,bur employee or the employee bfoneof 
our direcl corporaie subsidiaries (detenuined under Internal Revenue Code rules) during the period beginning on the date ofthe grant ofthe option and ending 
on the dale three months prior lo the date of exercise (one year pribr.Io the date of exercise ifthe painicipant dies or is disabled as determined under Intemal 
Revenue Code mles). The excess of the fair market value ofthc common stock althe timeof the exercise of an ISO overthe exercise price is an adjustment 
thai is included in thc calculation of the participanl's alternative minimum taxable ineonie forthe lax ycarinwhich lhe ISO is exercised. For purposes of 
determining the participant's alternative minimum tax liabilily for thcyear of disposition ofthc shares acquired pursuanl to the ISO exercise, ihe participant 
will have a basis in ihose shares equ'iil tb ihc fair markel value of the common stock at the.time of exercise. 

Ifthe participani does not sell or othenvise dispose ofthc common stock acquircd upon exercise of an ISO within Iwo yeare from Uie dale ofthe grant of 
ihelSOorwiUiiiioneyeai after Uie transfer ofsuch common stock lo Uic participant, Uicn upon disposition ofsuch stock, any amoiiht realized in excessof die 
exercise'price will be taxed to the parlicipanl as capilal gain, and vve will not be entitled to a corresponding deduction for federal income tax purposes. The 
pailicipanl will recognize capita! loss to thc extent.lhal lhe aniouni rcalizedis less than Ihe exercise price. If these holding period requirements are not met, die 
participant will generally realize ordinary inconie at the time ofthe disposition oflhe shares, in an amouril equal to lhe lesser of (1) the excess oflhe fair 
markel value ofthc commoti stock on Uie dateof cxcrciseover, the exercise price, or (2) the excess, if any, of the amount realized upondisposition of the 
shares over thc exercise price. Ifthe amouril realized exceeds die valueof ihc shares oh the date of exerci.se,-any additional amouni wiil be capital gain. Ifthe 
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aniount realized is less than the exercise price, thc participant will recognize no income, and a capital loss "will be recognized equal to the excess ofthc 
exercise price over thc amounl realized upon lhe disposition ofthc shares. 

The grant of an SAR will not result in taxable income lo the participant and we will not be entitled lo a deduction at the time ofgraiit'Upon exercise of 
an SAR, the amount ofcash or the fair market value ofcommon stock received will be taxable to lhe participant as ordinary income, and we will be entitlcdio 
a corresponding deduction. Gains and losses realized by Ihe parlicipanl upon disposilion ofany such sharcs will be Ircaied as capilal gams and losses, wilh the 
basis in such sharcs equal to ih'e fair riiarkel value oflhe sharcs al Uic tinie'of exercise. 

The federal incoriie ia.xconsequences ofa full value award will depend on the type of award. Thc tax treatment ofthe grant ofsharcs ofcommon stock 
depends on whether the shares are subject to a .substantial risk of forfeinire (detemiined under Code rules) at the.time of the gram. If the shares are subject lo a 
'substantial risk of forfeiture, the participani wiil not recognize taxable income at thc tiriie ofthe grant arid when the restrictions on the shareslapse (that is, 
when the shares arc no longer subject toa subsiantial risk of forfeinire),.the partit-ipant.wil! recognize ordinaiy taxable income in an amouni equal to the fair 
markel vahie oflhe shares at that time. Ifthe shares are nol subjecHoa substantial risk of forfcitiireor if the participant elects to be taxed at the timeof the 
grant of such shares'under Section 83(b) ofthc Code, thc participant will recognize taxable income at the lime oflhe grant ofsharcs in an amount equal to the 
fair market value ofsuch shares at that time, detcrrriined withoul regardtoany of the rcslrictions. If the sharcs are forfeited beforc Uie resirictions lapse." the 
participant will be entitled lb no deduction on accounl thercof. The piarticipanl's tax basis in the sharcs is the ainoiml recognized by him or her as income 
attribuiable to such shares. Gain orloss recognized by the participant on a"sub,sequenl disposition of any such shares is capital gain or loss if the sharcs are 
otherwise capilal assets. 

In the cflse of other full value awards, such as restricted stock units or performance stock units, the participant generally will not have taxable inconie 
upon the grant of Uic award provided dial there iare resirictions on such awards Uiat constitute a substantial risk bf forfeiture under applicable Code rales. 
Panicipanis will generally recognize ordinary income when thc resirictions on awards lapse, on lhe dale ofgrant if there are no such restrictions or, in certain 
cases; when the award is settled.-At that time,'the participant will recognize taxable income equal lb the cash orthe ihen fair miirket,value ofthe shares 
issuable in payment ofsuch award, "arid such amount vvill be the tax basis forany shares received. In lheca,se of an award which does nol constitute property 
al the time ofgrant (such as an awardof units), participanls will generally recognize ordinaiy income when thc award is paid or .settled. 

We arc generally w;ill be entiUed lo a tax deduction in the same amount, and al the same time, as'the income is recognized by the participani. 

Any acceleration oflhe vesting or payment of awards under the Aniended and Restated Plan in tjie event ofa change in control of us may cause part or 
allof Uie amounls paid to be treated as an "excess parachiiie payment" underthe Internal Revenue Code, which may subject the partkzipant toa 20% excise 
tax and preclude our deduction. 

Under section I62(m)bfthe hitcinal Revenue Code, we generally will noi be able todcducl aiuiual.compensation In e.\ccss of Sl million paid to our 
chief executive ot'ficcrand'our four most highly, compensated employees, Mnwever, amounts.Uiat constitute "pcrforTnancc-;based compensation" are not 
counted toward theSl milhon limit. Certain awards under the Amended and Restated Plan will automatically qualifyas perfomiancc-based compensation and 
the Compensation Comniittee may designale whether any other award is iniended locon.sliiute.pcrtormanccybased compen,sation. 

THE BOAItD OF.DIRECTORS RECOMiSlENDS THAT STOCKHOLDERS .VOTE "FOR" THE ADOPTION OF THE ISLE OF CAPRI 
CASINOS, INC. AMENDED AND RESTATED 2 0 0 9 " L O N O - T E R M INCENTIVE PLAN. 
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PROPOSAL 3 
R . \ T I F I C A T I 0 N O F INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

The Audil Committee has selecled Ernst & Young. LLP to serve as our uidcpendent registered piiblic accounling firm for thc fiscal year ending April 28, 
2013, and has recommended to the Board of Directors that the stockholders ratify' such selection. Although stockholder ratification of tiie Audit Committee's 
action in this respect is not required, the Board ofDireclors considers it "desirable for siockliolders to pass upon the selection of our independeni registered 
public accounting firtri and,"ifthe stockholders do not ratify the.sclceiion, may reconsider its selection. 

Ratification ofthe appointmenl of an independent registered public accounting firm requires Uic affirmative vote of at least a majority of the sharesof 
our common slock present at Ihc Annual Meeiing, in person orby proxy, and entitled tOiVOle on the proposal. Abstentions from voiing will have Ihe same 
effect as voting against thc proposal and brokernon-voles, ifany, will have no effect on,the vote forthis'proposal. 

Representatives of Emsi & Young, LLP, who are expected to be.present at the Annual Meeting, will have an opportunity to make a slatcment if they so 
desire, and.will be available to respond to appropriale questions from slockholders. 

Wc have been infomicd by Ernst & Young, LLP that neilher the tlrm nor Jiny ofits members or their associates has any direct financial inlcrt:st or 
material indirect financial inieresi in us or any of our afTitiales. 

The following table summarizes Uie fees billed to the Company for professional services by Emsl & Young, LLP for fiscal 2012 and 2011: 

2011 

XudiiFeesfiV-^^ - ' \ " ' K '^''''~ ..̂ i • ' ^ •^y '> , .-^--ISg-^^'r;. ^ ; . ^ J 2 ;i.S .1" I '^b^; Sk.J-.'C ^°. . 2; 5_88,7_5pJ 
Audit-ReTaica Fecs(2)r ,; _ e - v - ^ - - ^ . ^ . 22.o6o 
<ta.v.Fcc.s"f3')̂ _.̂ , g^.,,y.-.'.^ j \ -̂ '̂' '' //fv../-' v»i.'. •^-•-•-'l!.r^ .̂>-\.̂ .'̂ !rr '̂̂  -74l.."^"fc... " '.•..••;^-.~~!T"v^ 
All OUier Fees 

} '"•-:••-- •"•• -1; "-""% -:.•' '• " L ^ L J ^ M Z Z ' ^ ^ » . . ' c - ^ - ^ •••2;2.03,646^$__:_ ^^^2,61.0,-750J 

(1) Audit fees include fees for professional services rendered fohthe audit of our iiririual consolidated financial statements and 
reports on internal control over financial rcporting,iihc review procediiics on the consolidated financial siaiemenis included in 
our Forms 1 0 ^ , as well as accounling consullaiions, statutory audils and other serv-ices related to Securities and Exchange 
Commission filing^, including comfort letters and consents, 

(2) Audit-related fees include fees forlheaudii of our 401 (k) plan. 

(3) Tax fees consist of amounts billed for tax compliance assistance and lax planning and advice. 
The Audil Commiltce is respoiisible for ri^iewing and pre-approving any non-audil services to be perfoniied by the Company's outside accounting firm. 

The Audil Comrainee may delegate ils pre-approval authorily to Uic Chairman oftlie Audil Committee to acl beiween meetings oflhe Audit Comniitlee. Any 
prc-approval given by the Chairman of ihe Audit Coriimitlee pursuanl lo this delegation is presented to the fiill Audit Committee al its riexl regularly' 
scheduled meeiing. Thc Audit Coniriiinec or Chairman ofthc Audit Committee levicwsjand ifappropriate,-approvesall non-audil service engagements, 
laking inio account the proposed .scope of Uie non-audh services^ the proposed 
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fees for thc non-audit services, whether the non-audit ser\'iccs are pcrmis,sible under applicable law or regulaiidn.and die likely impact of the nori-audii 
services on the principal accountant's independeiK'C. 

The Audit Coriimitlcc pre-approved each engagement bf Uie Company's'independent registered piibhc accounting fimi topertbrra non-audil relaied 
services during fiscal year 2012.' 

The Audit Committee has considered whether lhe provision of non-audit services is compatible with mairitaining the principal accourilanl's independence 
and believes lhe provision oflhe services referenced above is compatible. 

THE BOARD OF DIRECfORS RECOMMENDS THAT THE STOCKHOLDERS VOTE "FOR " THE RATIFICATION OFTHE AUDIT 
C O M M m HE'S SELECTION OF ERNST & VOUNG, LLP AS ISLE OF CAPRI C A S I N O S ; I N C . INDEPENDENT REGISTERED PUBLIC 
ACCOUNTING FIRM. 
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OTHER MATIKRS 

The Board ofDireclors is not aware ofany oUier business that may come before the Annual Meeting. However, if additional malieis properly come 
beforc the meeting, proxies will be voted at the discreiion oflhe pioxyholders. 

SECUON 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE 

.To the Conipany's knowledge, based solely upon our review of fomis filed by the Conipany's directors, officers and 10?o stockholders (the 
"Sectibn 16(a) Reporting Persons") pursuantto Section 16 oflhe 1934 Act and furnished to us, with respect to the fiscal year ended April 29,2012, the 
Section.i6(a) Reporting Persons complied with all applicable Seciion 16(a) filing requiremenis; provided, however, that (i)a Form 4 filing for Mr. Kozicz 
reporting an award of restricted stock was filed on June 13, 2011, but was due June 6, 2011, and (ii) a'Form 4'filing for Mr. Glazer reporting an award of 
lestricled stock was filed on October 7, 2011, but was due bn Oclober 6;2011. 

STOCKHOLDER PROPOSALS 

Stockholders who, inaccordance with Rule I4a-8 of the Securities and Exchange Comriiission, wish to presenl proposals for inclusion in our proxy 
materials Io be disiribuled in connection wiUi our 2013 Annual Meeiing must submil their proposals no later than April 24, 2013, at our principal executive 
offices, Attention: Edmund L. Qualmann, Jr., Chief Legal Ofticer and Secretary. As the mles ofthe Commission make clear, simply submitting a proposal 
does not guaranlee its inclusion. 

Under bur Bylaws; stockholder proposals not intended for inclusion in the proxy ,̂ statement, but intended to be raised at our 2013 /\nnual Meeting, 
including nominations for election of direcIor(s) olhcrlhan the Board of Director's nominees, musl be received by Edmund L. Qualmann, Jr., Chief Legal 
Oflicer and Secretary at our principal executive offices either by pcrsoniildclivery or by'Uniled Stales mail not later than August 17, 2013 and must comply 
wilh thc procedures outlined in our Bylaws, 

DELIVERV OF DOCUMENTS TO STOCKHOLDERS SH^\RING AN ADDRESS 

ifyou share an address widi any of bur oUicr stockholders, your household might receive only one copy ofthe Notice of Internet Aval lability of Projty 
Materials, unless you have insU-uctedus'otherwise. This deliveiy, method isrefe"ired to as "householding" andean result in savings for us, Totake advantage 
ofthis opportunity, wc deliver a single Notice of Interriet Availability of Proxy Materials to multiple slockhblders who share an address. We will promptly 
deliver upon oral or written requesl a .separate copy oflhe Noticeof Intcmcl Availability of Proxy Materials to any stockholder of a shared address to which a 
single copy ofthe Notice of Internet Availability of Proxy Materials was delivercd. Ifyou prefer to rcceive separalc copies of thc Noticeof Iniemel 
Availability of Proxy Maierials, eilhcr now or in the fiimre, or if you cunenlly are a stockholder sharing ari address with'anolher stockholder and wish io 
receive only one copy of fiiture Notices of Internet Availability of Proxy Materials for your household, please call us at (314) 813-9200 or .send your request 
in writing to usal the following address: Isie of Capri Casinos, Inc., 600 Emerson'Road, Suite 300, St. Louis,'Missouri 63141, Allention: Secretary. 
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ADDITIO.N'AL INFORMx\TiON 

A copy ofour.'Vruiual Report on Form 10-iC forthe fiscal yeiir ended April 29, 2012, is being distributed concurrently wilh this proxy statement to all 
stockholders entitled lo notice of and lo vote at the Annual Meeting. Our'/Viinual Report on Form 10-tC'is not incorporated into ihis proxy stalemenl and shall 
not be deemed to be solicitation material. We hereby undertake to provide to any recipient of Ihis proxy statemeni, upon his or her requesi, a copy of any of 
the exhibils to our Annual Rcponon Form 10-K. Requests for such copies should be directed in writing to Edmund L. Quatriwnn, Jr., Chief Legal Officerand 
Secretary, Isleof Capri Casinos, Inc., 600 EmcrsonRoad, Suile 300, St Louis, Missouri 63141., 

. H Y ORDER OK TI IE BOAR D OF DIRECTORS, 

/ifU^j-Js / - ' , 

Edmiind L. Quairiianii, Jr. 
Chief Legal OlTicer and Secfeiaiy 

Augusi 22, 20l2 
Si. Louis, Missouri 
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Appendix A 

ISLE OF.CAPRI CASINOS. INC. 
AMENDED /VNI) RESTAIED 

2009 LONG-TERM STOCK INCENTIVE PLAN 

SECTION I 

GENERAL 

I.l. Purpose and Hisiory. Thc Isleof Capri Casinos, Inc. 2009 Long-Term Stock Incentive Plari (the"'Plan") was established by Isle of Capri 
Casinos, Inc. (the "Company") to (a) attract and relain persons eligible to parti cipalcin the Plan; (b) molivale Participants,'by means of appropriale incentives, 
to achieve long-range goals: (c) provide incentive eornpensalionopporTunities that are eonipetitivc.with those of olher si'iriilar companies: and (d) further 
idcniifj' Participants' interests wilh,thosc oflhe Company's other stockholders ihrough compcnsaliori that is based on the Company's common sIock| and, 
thereby promoic the long-term financial interest ofthe Company and its Affiliates, including the growth iii value of the Company's equily and enhancement of 
long-term stockholder renrni. The Plan replaced the Isk; of Capri Casinos, Inc. Amended and Restated 2000 Long-Terra'Sibck Iricenlive Plan (the "Prior 
Plan"). The Plan is hercby ariiended and restated to tiicreasclhenumberbf shares of Stock available for issuance hereunderand lo update certain other' 
provisions. The Plan as amended and restated was adopted by the Board on*July 19, 2012 and shall become effective upon the Approval paw. No Aw;̂ ards 
shall bemade under the'Pkm as amended and restated unless and until it is iip"prqyed by the Company's stockholders: 

•1.2. Operation.-Administration, and Definitions. •fhc"op(:ration'and administration of the Plan, iricluding the Awards made under the Plan, shall be 
subject to the proviiiions of Section 7 (relating to operation anil admin istratiori), Capitiiiized terms used in die. Plan aic defined in Section 9, 

1.3. Panicipaiion. Forpurposes of the Plan, a "Partieipimi" is any Eligible Person io whom ari Award is granled under the Plan, SubjccI lothe Icrms 
and conditionsof the'Plan, ihc Comminec shall deicmiineand designate, froiri liriie.to time, from aniong thcEligible Persons those persons who will be" 
granted oniJ or liiorc Awards underthe Plan. 

SECTIpN2 

OP'ilONS'ANbSARS 

2.1. Definitions. 

(a) Thc grant of an "Option" under the Plan enlilies Uie Participant to purchase shares of Stock at an Exercise Price established by die Committee 
at the tiriie the Option is granled. Ariy Option'granted underiliis Section 2 nia'y be eiiher an'inccntive siock opiion (an "ISO") or anon-qualified sU)ck 
option (an "NQSO"), as deterinined in the discrction of Uic Committee:-provided, however, that ISOs may only he granled to cmployce.-i of ihc 
Company or an Affiliate. An,"lSO" js an Option thai is intended to'satisfy.lhc requiremenis applicable to ari "incentive stock option" described in 
section 422(b) of Uic Code. An "NQSO" is an Option Uiat is'nol intended to be an "inceniive stock'bpiibn" as thai lemi is described in" section 422(b) of 
the Code. An'Option will be deemed to'bean NQSO unless it is specifically dcsignaied by the Gbmminecat the limeofgrani asan-ISO and to the 
extent that an Opiion isgranied as an ISO but fails, in whole ,or in part,'',io satisfj' the requircmenls of an ISO (whether at the time of gram or thereafter); 
the Option shall be treaicd as an NQSO to the exieril that the ISO requirenients are not satisfied. 

(b) The grant ofa slock appreciation right (an "SAR") under the Plan entities the Participant toreceive, in cash or Stock (as determined in 
accordance wiUi the terms of Uie Plan), value equal 
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to (or otherwise based on) the excess of:"(a) Ihc Fair Markel Valueof a specified numberof sharesof Stock at Uie.timc of exercise; over(b) the Exereise 
Price established by the Committee at the time the SAR is granted, 

2.2. Exercise Price. The "Exercise Price" ofeach Optiori and SAR granted under this Section 2 shall be established by the Committee, or shall be 
determined by a method eslablishcd by the'Comminee. at the time theOptionbr SAR isgranied; provided, however, that in no event shall the Exercise" Price 
be less than 100%;of thc Fair .Vlarkel Valiie ofa share of Slock on thedaleofgranl (or,'if grealer, the par value of ashare.of Slockon such date). 
Notwithstanding the foregoing. Options and SARs granted untler the Plan iri replacemeni fpr awards urider plans and arrangemenls ofthe Company or an 
Affiliate assumed in business combinations may provide for Exercise Prices thai are less ihan the Fair .Market Value oflhe Slock althe time of thc 
replacement grants if thc Committee determines that such Exeniise Price is appropriiiie to preserve the economic benefil ofthe award and provided that all 
requirements of seciion 409A oflhe Code are satisfied 

2.3. Exercise/Vesting. Excepi as othcrtt'ise expressly, provided in the Phri; Oplionsand SARs shall become.vcsted and exercisable in accordance.with 
such terras and conditions and during such periods as raay^be eslablishcd by the Commhtee as set forth iri the Award Agreement; provided;however, thai 
notwithstanding any vesting dates set by the Comminee in such Award Agrcement, iheCommitice may, in its sole discretion, accelerate ihe exercisability of 
any Opiion or SAR, which acceleration shall not affect the teims and conditions ofsuch Opiionor SAR other than withrespecl to exercisability. No Option or 
SAR may be exercised after the Expiration Date applicable to dial Option or SAR. 

2.4. Payment of Opiion Exercise Price. The payment of die Exercise Priceof an Option granled under Uus Section 2 shall be subject'to the following: 

(a) Subjeci to the following provisions ofthis .subsection2.4, thc full Exercise Price for shares of Stock purchased upon the exerciseof any Option 
shall be paid at the^time of such exercise (except thai,-iii ihecaseofanexirrcise airangcmeni approved by the Conirniitce arid describeii in 
paragraph 2.4(c), payment iriay be made as'soon as practicable after lhe exercise). 

(b) Subjeci to applicable law, tiic Exereise Price shall be payable (i) in cash or cash equivajents, (ii) by tendering, by "either actual delivery'or by 
aitcstalion,:sharcs of Stock accepiablc tb IheCommitice. and valued at Fair Markel Value as ofihcday of exercise, or (iii) in any combinalion of (i) and 
(ii), as determuied by the Comminee. 

(c) Subject to applicable la'wand procedures established by the Coriimitlcc," the Committee may permit a^Participarit lo elect to pay the Exercise 
Price upori thc exerci.sc of an Option byarrevocably aulhbrizing a third party to .sell .shares of Stock (ora sufficieni portion ofthe shares) acquircd upon 
exercise ofthc Optiori and remit to the Company a sufficieni portion ofthc sale proceeds,to pay the entire Exercise Price and any. tax withholding 
resulting from such exercise. 

2.5. Settlement of Award. SclUemcnl of Options arid SARs is'subjecl to subseclion 5,5, 

2.6. Posi-Exercise UmilaliorK. The Commillec, in-iis discretion, may impose such restrictions on sliares of Stock acquired pursuant to the exercise of 
an Option or SAR as it detennines to be desirable, including, .without limitation, restrictions relating to thc disposilion ofthe shares and forfeiture restrictions 
based on service, perfoniiance. Slock ownership by the Participani, conformity with the Company's recouprpeni or clawback policies, Ifany, and such other 
factors as thc Committee determines io be appropriate. 

2.7. f̂ 'o Repricing. Except for either adjustments pursuant lo'subscction 4.2 (lelalirig to die adjustment of shares), or reductions of Uie Exercise Price 
approved by the Company's stockholders, the Exercise Price for any oulslandiiig Optioii'or SAR may not be. decreased after thc dale ofgrant nor may iin 
outstanding Option or SAR granled under Uie Plan be surrcndercd to the Company for oilier 
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Awards oras considciBtion for the grant ofa replacement Option or SAR with a lower exercise price ora Full Value Award. E.xccpl as approved bythc 
Company's stockholders or in accordance with subsection 4'.2, in noevent .shall any Option orSAR gninted under the Plan be surten'dered to UieCompany in 
consideration fora cash payment if, at the time ofsuch surrender, the Exercise Price ofthe Opiion onSAR is greater ihanthe then curreni Fair Market Value 
ofa sliarc bf Slock, In addition; no repricing of an Option or SAR shall be permitted without iheajiproval of̂  lhe Company's slockholders ifsuch approval is 
required under the rules ofany stock exchange on which the Stock is listed. 

2.8. Required Notice of ISO Share Disposition. Each Participant who is awarded an ISO under the Plan shall notify Uie Company iii wTiling 
immediaiely after the date he or she makes a disqualifying disposilion ofany Stock acquired pursuant to die exercise of such ISO. Adisqualifj'ing disposition 
is any disposition (including any sale) ofsuch Stock before the lalerof (a) twoycars afierthe dale of grant of thc ISO or (b) one year after Uic date the 
Participani acquired the Slock upon exercise ofthc ISO. 

2.9. Limits on ISOs. Noiwiihslanding anyihing lo the contrary in thisSection 2, ifan ISO is granled lb a Participant who owns stock representing 
more Uian ten perccnl ofthc voting power of all classes of stock of UieCompany arid its Affiliates, the Expiration Dale shall riol be later than ihcfifih 
anniversary of Uic'daieoriwhieh the ISO was granted and Ihe Exercise Price shall be at least 110 percent oflhe Fair Markel Valueof the Stock subjectio the 
ISO (determined on the date of grant). To the extent'Uiai the aggregate fair market valueof sharci of Stock with respect to which ISOs are exercisable forthe 
first lime by any indivkfual during any calendar year (under all plans of UieCompany andall Affiliates) exceeds S 100,000, such Options shall be irealcdas 
NQSOs to the extent required by seclion 422 ofthe Code. 

2:10. 'Expiration Dale. The "Expiration Date''wiUi respect to an/Option or SAR mcans the date established as thc Expiration Dale by ihcComfpiitec 
at the lime ofgrant. In no cv'eni shall the Expiration Daleof̂  an OpUon or SARbe later than thc ten-year anniversary oflhe dateon which the Opiion or SAR 
'is granted or "such shorter period required by applicable law orthe rules ofany stock exchange on.which Ihe Slock is listed). 

SECTION 3 

FULL.VALUE AWARDS AND CASH INCENTIVE AWARDS 

3.1. DeTiniiionS. 

(a) A "Full Value Award" is a grant ofoncormore .shares of Stock or a right lo receive one or more sliares of Stock in thc fulure (other than the ' 
grant bf ari Option orS/VR),''including restricted stock, reslricted stock units, defened stock'unils.pcrformance slock; and pert'ormance stock units. Such 
grants may.be subject to one or.more oflhe following, as deiemiined by Uie Commiliee: 

(i) The grant may be in consideration ofa Participant's previously performed sen'ices or surrender of olher compensalion dial may be due. 

(ii) Thc grant may be contingenl on the achievemenl of perfomiance nr other objectives (inchiding complelion of service) during a specified 
. period, 

(ui) The grant may be subjeci loa risk of forfeiture or other restiictions diat will lapse upbri the achievenienl of one ormore goals relating to 
completion of service by.the Participant, or achievement of perforniarice brother objectives. 

The grant bf Full Value Awards may also be subjeci to such other conditions, restrictions and contingencies, as determined by the Comminee, including 
provisions relating to dividend or 
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dividend equivalent rights, deferred payment or settlement and conforntily with the Company's recoupment or clawback pohcies, ifany. 

(b) A "Cnsh'Inccntive Award" is Uie grant of a righi toreceive a paymeniof cash (or, in,lhe discretion of the Comminee, shares of Stock having a 
value equivalent io the cash otherwise payable) that is contingent on achievement of pcrt'oimance objectives over a specified period established by thc 
Committee. The grant of Cash Incentive Awards may also be subjeci to .such other conditions, resirictions and contingcricies as deiemiined by the 

• ' Comminec, including provisions relating to deferred paymenl. 

3.2. Special Vesting Rules. Excepi for (a) awards granled in lieu of other compensation, (b) grants that are a form of pa>'ment for earned performance 
•awards orother incentive compensation, and (c) grantsmadcloncwiy eligible Participants to replace awards from a prior employer (I) ifan employee's right 
to become vested in a Full Vahie Award is conditioned on thc complelion ofa specified period of service with the Company or thc Affiliates, wilhout 
achiev'cment of perfofinancc laigcls or other performance "objectives (whether or not rclated to Performance Measures) bcuig rcquired as a condition of 
vesting, then.the required period of service for full vesting shall be not less than three years, and (II).if an employee's right to become vested in a Full Vahie 
Award is conditioned uppn Iheachievement of performance targets or other performance objectives (whether or nol rclatcdio Performance Measures) being 
rcquircd as a conditionof vesting, then Uic required vesting period shall beat least one year, subject, to the exleiil prbvided by the Committee, to prorated 

"vesting over lhe course of such three or one year period, as applicable, arid lb acceleration of vesting in,the eveni oflhe Panieipant's deaih.-'disabilily, 
involuntary temiinaiion or retirement or in connection with a Change in Control: 

• 3.3. Performance-Based Compensalion. the Committee may designati; a'Full Value Award or Cash Incentive Aw'ard granted to any Participant as 
"PerformancerBased Compensation" within.the meaning of section 162(m) of Uie Code and regulations thereunder. To the extent required by section 162(m) 
ofthc Code, any Full Value Award or Cash Incentive Award so designated shall be condilione"d pri the achieveriient of one of morc performance targetsas 
determined by lhe Comrailiee and the following addiiionai requirenients shall apply: 

(a) Thc performance targets established for the performance period established by the Committee shall be objective (as Uiat temi is described in 
i regulations under section I62(ni) of theCoile), arid shall be "established in writing by the Comniitlee not later thari 90 days after die beginning of 
the performance period (buf in no event after 25% oflhe perforniance period has clap'sed)^ arid while lhe oulcome as to the performance targets is 
substantially uneeriairi. The perfomiance targeis cslabtishcd.by thc Commillec may be wilh respccI to corporate perfomiance, operating group or 
.sub-gioup'pcrfbrmanee, individual company perfomiance, other groiip or individual perfomiance, or division performance ah'd shall be based on 
one or more of thc Performance Measures. 

(b) A Participani otherwise entitled to receive a Full '\'alue Award tjr tl^sh Inceniive Award for any performance period shall not rcceive a 
sijtilcriient or [wymcni of the Awaid until the Committee h'as'deiermiricd ihat the applicable perfomiance iargctfs) have been'atiairied. To the 
extent that the Committee exercises discretion in making thc determination requiied by this paragraph 3.3(b), such exereise.of discreiion may not 
resuli in an increase in the amouni ofthc payment: 

(e) To the exient provided by lhe Committee, if a Participant's employuienl Icrniinales because ofdi^ath ordisabiliiy^or ifa Change iri Control 
occurs prior to the Participant's ierminalion date, the Participanl's Full Value Award br Cash iriccniivcAwardmay become vested (or camed) 
wilhout regard'io whether the. Full Value Award or Cash Incentive Awarcl would be Performance-Based Compensation., 
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Nothing in this Section 3 shall preclude the Comminec from granting Full Value Awards or Cash Incentive Awards underthe Plan or die Conimiuee,'lhe , 
Company or an Affiliate from granting any Cash Incentive Awards orother cash awaids outside the Plan.that are nol intended to be Performance-Based 
Compensalion; provided, however, that, at the time ofgrant of Full Value Awards or Cash Incentive Awards by the Comrainee, iheCommitice shall designate 
whether such Awards arc iniended to constimte Perfomiance-Based Compensation. To the extent that lhe provisions ofthis Seclion 3 reflect the requirements 
applicable to Performance-Based Coriipensation, such provisions shallnot apply to ihc portion of ihc Award, ifany; thai is not iniended lo coristilute 
Performance-Based Compensation. 

SECTION 4 

SHARES RESERVED. LIMIIATIONS AND ADJUSTMENTS IO AWARDS 

4.1. Shares Subjeci to Plan. The shares of Stock for which Awards may be granted underthe Plan shall be subject tothe following: 

(a) The shares of Stock with respect to. which .A.wards may be made under the Plan shall be shares currently authorized but unissued or, to the. 
exteni permined by applicable law, cuifenUy held br subscfquentiy acquired by the Company as lrt:asury shares, including sharcs purchased iri Uie open 
market or in privaie iransactions. 

(b) Subjectio Uie provisionsof subsection 4.2, the maximum numberof shares of Slock that may be delivered to Participants and their 
beneficiaries linder the Plan shall be equal to lhe sura of: (i) 2,750,000 SYIUKS of Stock: (ii) any shares bf̂  Slock available for future awards under lhe 
Prior Plari as ofthc Effective Date (including any shares added back to the PriorPIan; pursuanl Io the iennsof die Prior Plan, from a plan oUierthan the 
Pribr Plan), arid (iii) any shares of Stock that'would have been available for awards grantctl under the Prior Plan due to forfeiture, expiration or 
cancellation ofsuch awards withoal delivery ofsharcs of Stock or which rcsull in the forfeiture ofthc shares of Stock back lo the Company (including 
any such sharcs which would have been available under the Prior Pliin; pursuant tothe lerms ofthe Prior Plan, due to forfeiture, expiratiori or 
cancellation of awards made under a plan other than the Prior Plan). 

(c), Substituie Awards shall not reduce lhe nuinber of.sh'arcs'of Stock Uiat maybe issued underthe Plan br that may be covered by Awards granted 
loany one Participant during any. period pursuant to paragraph 4. j(g). 

(d) E.xcepl as expressly provided by the lerms ofthis Plan, the issuance by UieCompany of shares of slock ofany class, or securities convertible 
into shares of stockofany class, for cash or, property or for labor or services; either upon direct sale, upon Uic exercise of rights or warrants to subscribe 
therefor ur upon convention bfshai-esitf obligations oflhe Company convertible'into such share's or other securities, shallnoi affect, and no adjustmenl 
by reason thereof, shall be made wilh respecl lo Awards then oulsianding hereunder. 

(e) To theexlent provided by the Commiliee, any Award may'be settled hi cash rather than Stock, "fo the exicni any sharesof Stock covered by an 
Award arc not delivercd to a Participant orbeneficiary because the Award is foifeiled or canceled; or the shares of Stock are noi delivered because ihc 
Awiird is sclded in cash or used lo satisfy the applicable tax wiihholding obligation, such shares shall not be deemed to have been delivered for purposes 
ofdeicrmining the maximum number of sharesof Slock available for delivery under the Plan. _ . 

(f) If lhe exercise price of an Option granted under ihe Plan is satisfied by lendering shares of Stock lo Uie Company (by either actual deliveiy or 
by ancsiation but noi pursuant to an arrangement described in paragraph 2.4(c)), only the number of .sharesof Stock issued net oflhe 
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shares of Slock tendered shall be deemed delivered forpurposes of determining the maximum number ofsharcs of Stock available for.delivcry under 
the Plan. 

(g) Subjeci to the provisionsof subseclion 4.2, Uic following addifional'maximums are imposed underthe Plan: 

(i) The maximum numberof sharesof Stock that may be delivered with respect to Oplions Uiat are intended to be ISOs shall be 1,000,000. 

(ii) For Awards ofOplions or SARs Uial arc intended to be'Pcrforniance-Baseil Compcnsaiio'n; no mbre than 750,000 shares of Stock may 
be subjeci to such Awards granted to anyone individual during any one fi.scal yearperiod, Ifan Option is in tandem widi an SAR, such ihal ihe.­
exercise of the Option or SAR wiUi respeci to a shai'c of Stock cancels the tandem SAR or Option righi, respectively, wiUi respect to such share, 
the landem Option and SAR righls wiih respecl lo each share of Slock shall be counted as covering but one share of Slock forpurposes of 
applying the limitations ofthis subparagraph (ii). 

(iii) For Full Value Awards that are intended io be Perfomiance-Based Compensation, no more Uian 750,000 shares of Stock niay be subject 
to such Awards granled loany one individual duringany one fiscal yearperiod (regardless of whether senlemeni ofthe Award is to occur prior to', 
althe time ofor after the timeof vesting); provided, however, that such Awards shall be subjea to thc following: 

(1) Iflhc Awards are denominated in Stock bui an equivalent amount ofcash is delivered in lieuofdeiivery of sharesof Stock, the 
foregoing limit shall be applied based on ihe'mcihodology used by the Committee to conven the number ofsharcs of Slock into ca.sh. 

(2) If the Awards are denominated in ca.sh but an equivalent amouni of Stock is delivered in lieuofdeiivery ofcash,'the foregoing 
limit shall be applied Io the cash based on the,methodology used by the Committee tb convert the cash into shares of Stock. 

(3) if deliveiy of Slock orcash is deferred until afterthe Stock or c'aiih has been earned, any adjustment in the number of shares of 
Stock or amount ofcash delivered lo reflect aclual or deemed investnieni cxiierience" iifler. Uie Slock or cash is earned (including'additional 
shares attribuiable lo dividends or dividend equivalent righls) shall be disregarded for,purposes ofthe foregoing limit. 

(iv) For Cash Incentive .Awards Uial are iniended lo be Perfomiance-Based Compensation,'the maximum amouril payable to any one. 
individual in any one fiscal yearperiod shall not cXCced'SI.OO0,0OO;-provided, however,,thai such Awards shall be subject to the following: 

(i) If die Awards are deriominated in Stockbut an equivalent amount ofcash is delivered iri lieuofdeiivery ofsharcs of Stock, the 
tyregoing lirail shall be applied based'on Uic melhodology used by lhe Commiltce to convert the riuriiber bf shares of Slock into cash. 

(2) Ifthe Awards are denominated in cash but an equivalent amount of Stock is delivered in lieu of delivery ofcash, die foregoing 
limit shall be applied tothe cash based on thc melhodology used by thc Gomriiillce to convert the cash" into sharesof Stock. 

(3) lfdeliver>' of Slock or cash is deferred until aflerthcSioclcorcash'has been'earned, any adjustment in Ihenumber of sharesof 
Siockoraraounl of cash dclivcrcd lo reflcci aclual or deciiicd invesiment experience aftcr'the Stock or cash is earned (including additional 
shares atlributabie lo dividends or dividend eqiiivaleni riglits) shall be disregarded for purposes oflhe foregoirig limit. 
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4.2. Adjustments to Shares and Awards.- In the everit ofa corporate transaction involving the Company (including any stock dividend, stock split, 
reverse stock split, extraordinary cash dividend, rccapilal ization, rcorganizjlion," merger, corisolidation, split-up. spin-off. t'oriibination or exchange o f shares), 
sale ofassels or subsidiaries, combiriation, or other corporate transaction that affects the Stock such that the Commiliee determines, in ils sole discretion, that 
an adjustmenl is wiirrariled inorder to prcS^'rve the benefits or potential benefits or prevent dieenlargemeniof benefits or Awards underthe Plan, the 
Commillec shall, in the rpanner Uiat it determines equitable in its sole discrction, adjust the Awards. Action by the Comminee may uicludc, ui its sole 
discretion; (a) adjustment ofthe number and krnd ofsharcs which may be delivered under the Plan (iiicluding adjuslmerits to the number and kind ofsharcs 
that may be granted loan individual during any specified lune as described in subscction .4.1): (b) adjustmenl ofthe number and kind ofsharcs subject to 
outstanding Awards; (c) adjusimenl ofthe Exercise Price of bulslanding Options and SARs; and (d) any other adjustments that'the Committee determines to 
be equitable (which may include, without limitation, (i) replacemeni o f Awards wiUi other Awards which.the Committee determines have comparable value 
and which are based on stock ofa company re.sulling frbni the iransaction, and'(ii) canceilalion of die Award iriremrn for cash payment oflhe'cun-enlvalueof 
the Award, determined as though Uie Awand is fully vesiedaithetimcofpaymenii providedihal in thecaseof an Option or SAR, the amount ofsuch 
payment may be the excess of value ofthe Stixjk subject io the Option or SAR at the time of Ihe iransaclion over thc Exercise Price). 

4.3. Change in Control. 

(a) Notwithstanding lhe provisions of subseclion 4.2 (bui laking into accourit the provisions of paragraph 4;3(b)), ui the evenlof a Change in 
Control (i) pursuant lo which the Company does'not survive (or survives as a direct or indirect subsidiary of another entity) and (ii) following which the 
volingstock o f the Company or its successor (including a parent of lhe Conipany or iis succcssor i f the Company survives asa subsidiary) ceases to bi: 
Iraded oil anynational securities exchange, an Award that remains outstanding under the Plan on and after such Change in Coritrol shall be converted to 
an Award loreceive cash equalto orbased on.the persharcA'aluc paid (or payablc)lo slockholders ofthc Company in connection with the Charige in 
Control and payable at Uic same lime as the Award would oth'crvi'isc have been paid iis delermined under the Award Agreement and subjeci to the terms 
and conditionsof die Plan; provided, however, that in such'circumstanccs, any Option or SAR shall be cancelled upon the Change in Control in 
exchange i"br'a cash paynienl equal Iciiheexcess of the Fair Market Valueof the Slock subject to the Opiion or SAR at ihe timeof the Change in 
Control overthe Exercise Price payable at such time as permitted under section 409A ofthc Code as detennined by the Comminee. 

(b) Subjectio the provisionsof subseclion 4.2 and paragraph 4.3(a) and excepi as otherwise provided or permined in the Plan or the Award 
Agreement rcflcclirig the applicable Award, in lhe event lhat(i)a'Participant is craployed'orin service on the dateof a Change in Control and (ii)thc' 
Participant's eraploymerit or service, as applicable; is lemiinated ih a Qifalifyirig.Terinination upon or wilhin twelve months following the Change iri 
Conirol, then all outstanding Options, SAR,s and related Awards whicli have not othenvise expired or oUiei-wisc vested shall become iiiiiricdialcly 
exeri::i3ablc and all olher ouisiandirig Awards shall become fully vested. Subjeci to the terms and conditionsof the Plan and to the extent permitted under 
'section'409A of the Code,-Uie,Comminee riiay also provide for accelerated paymeril ofal l orany portion of an Award upon such a Qualify-ing 
Termination. 

(c) The provisions ofthis subseclion 4.3 shall apply only with respect lo Awards made under the Plan afler the Appro\'al Dale and, with respect to 
such Awards; shal) supersede ^ y contrary provision'in any, eniplbymcnt, change in control or similar agrcemcnl Ijetwecn a Participant and the 
Company or an Affiliate except in the extent provided by the Committee, 
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SECTION 5 

MISCELLANEOUS 

5.1, General Resirictions. Delivery ofsharcs of Slock or other amounts under die Plari shall be subject to thc followuig: 

(a) Notwithstanding any other provision oflhe Pbri, neither UieCompany nor any Affiliate.shall have any obligation to, deliver any shares of 
Stuck under the Plan or make any olher distribulion of benefits under the Plan unless such delivery or distribution would complyWiUi all applicable 
law's (including, withoul limitation, ihe'rcquireinerils oflhe Securities .Actof 1933). and die applicable requircmenls ofany securities exchange or 
similar entity. 

(b) ID the case ofa Participant whois subject to Section 16(a) and 16(b) ofthe Exchange Act,thc Committee may, al any time, add such 
conditions and limitations lo any Award to suth Participani, or any feature ofany such Award, as the Committee, in its sole discretion, deems necessary 
or desirable to comply wilh Section 16(a) or ! 6(b) and the rules arid regulations Ihereunder or to obtain any.cxemption Uierefrom. 

(c) To the extent that the Plan provides for issuance of slock certificates to reflcci the issuance of shares of Stock, the issuance may be effei:led on 
a non-certificated basis, Io thc extent not prohibited by applicable law or Uie applicable i-ulcs ofany'slock exchange on which the Slock islisled, 

5.2. Tax Wiihholding. All Awards and other payments and distributions under the Plan are subject to withholding ofall applicable taxes, and the 
Committee raay "condition the delivery, of any sharcs orother payments or benefits under Uie Plan on satisfaction ofthc applieabje withholding obligations. 
The Comminec, in its discretion, arid subject losuch requirements as ihe'Cbmriiiltec may impose priorio Iheociiurrcricebf such withholding,'raay permil, 
such withholding obligations io'be satisfied through (a) cash payment by thc Farticipiini, (b) Uirough Uic sunender of shares of Stock acceptable lo ihc 
Committee which the Participant already owns, or (c) through Uie .surrender.of sharcsjsf Stwk lo which Ihe Participant is otherwise entitled untler.the Plan; 
provided, however, Uiat previously-owned shares of Stock that have btsn'held by the Participant or to which Uie Participani is entitled under the Plan may 
only be used to satisfy thc minimum tax withholding required by applicable law (or olher rales that will not Have a negative accounling impact), 

5.3. Grant and .Use of Awards. In the discretion ofthe Corrimitlee.a Participant maybe granied'any Award penriiited underthe provisions of Uie 
Plan,'and more than one Award may be granled toa Participani, Subject losubseclion 2.7 (relating lo repricing) Awards "may be granted as allemaiives loor 
replacemeni of awards granted or outstanding under the Plan, orany oUicrplan or anangcnienlof the Company or an/Ufiliatc (including a plan or 
arrangement ofa busuiess or entily, all or a ponion of'w,;hich isac':|uired by the Company or an Affiliate). SubjccI to the overall limitation ori the numberof 
sharesof Stock that may be delivered underthe Plan, Ihe Comminee may tise available shares of Slock as the formof payment for, compensation, grants or 
righls camed or due under any.othcrco'riipcnsation plans or arrangemenls .of the Company or an Affiliate, including the,plans and arrangements of the 
Conipany or an'Affiliale assumed in business combinations. 

5.4, Dividends and Dividend Equivalenis An Award (other than'an Opiionor SAR Award) may provide Uie Participant w'ith the right to receive 
dividend paymerits'or dividend equivalent paynienls with respect,to Stock subject lo lhe Award (both,before and after the Slock subject lo the Award is 
'earned, vested, or acquired), which paymenis may.be eiiher made currently orcrcdiied lo an.accouni for the Participant, and may be settled in cash or Slock, 
as determined by the Comminec: provided, however, that notwithstanding'the foregoing, no dividends or dividend equivalent rights will be paid or settled on 
performance-based awards prior lo thc date on which such awards have been earned based oriihe performance criteria established (and such dividends or 
dividend equivaleni units may be 
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accumulated during ihc performance period and paid after thc award is earned),. Any such .settlemcnis, iind any such crediting of dividends or dividend 
equivalents or reinvestment in shares of Stock, may be subject lo such conditions, rcslrictions and contingencies as die Conimiitee shall establish, including 
the reinvestment ofsuch credited amounts in Stock equivalents 

5.5. Settlement of Awards. The obhgation to make payments and distributions with rcspcct to Awards may;be satisfied through cash payments, the 
delivery ofsharcs of Slock,|lhc granting of replacement Awards, or combinaiion.thereof as the Committee shall dclermine. Salisfaction ofany such 
obligations under an Award, which is somclimcs referred lo as "senlemeni" of the Award, may be subject to siich conditions, restrictions and contiri'gencies as 
the Commiltce shalldelerrmne. The Comminee may permit or require the deferral ofany Award payment, subject to such mles and procedures as it raay 
eslablish (consistent with section 409A'of Ihc Code, if applicable), which may. iriclude provisions for lhe paymenl or crediting of iniercst or dividend 
equivalenis may include converting such credits into deferred Stock equivalents; pmvidt^d,however, ihat dividend equivalenis may not be granled with 
rcspeci to Options or.SARs and neilherOplions nor SARs may be converted to Stock equivalcnts.^Each Affiliate shall be liable for payment ofcash due under 
the Plan with rcspcci to any Parlicipanl to die exient that such benefils arc attribuiable lo the .services rendered for that Affiliate by thc Participani. Any 
disputes relatuig lb liability.of an Affiliate for cash payinenls shall be resolved by die Coriimiltee. 

5.6. Transferability. Exccpl as oihenvise provided by the Committee, Awards under the Plan are not transferable excepi as designated by thc 
participani by will or by the laws ofdescent and distribution.. In no evenl, however, shall any AwaJTl be Iransfened for value. To lhe exieni that the Participant 
who receives an Award under the Plan has lhe right to exercise such Award, the Aw'ard may be exere'ised during the lifetime oflhe Participant orily by the 
Participant. 

5.7. Farm and Tinie of Elections. Unless olherwise specified herein, each electjon rcquired orpcrrailted to be made by any Participanior other person 
entiUed to benefils under the Plan, and any pemiilted raodification, or revocation thereof,,shall be in wriiing filedwith the Commiltce at such times, in such 
form, and subject lo .such resirictions and limitations, not inconsistent with the terms oflhe Plan, as the Committee shall require. 

5.8. Agreenieni Wiib Company. AnAward under the Plan shall be subject to such terms arid conditions, riot inconsistent with Uie Plan, as lhe 
Committee shall, in its sole discreiion, prescribe.-The Gompany shall require a Participant to enler into an agreement (as "Award Agreement") with the 
Company oran Affiliate,,as applicable in a foim (including electronic) specified by IheCommitice, which sets forth the terms and conditions ofthe Award, 
which requires ihe'Participani to agree lo iheterms and coriditions of the'Pian and/or which contairis such addiiionai tenns and conttilions not iticorisisienl 
wilh the Plan as the Comminec may, in'iis sole discreiion, prescribe. An agrctrracnt shall be treated as an Award Agreement for purposes ofthe Plan even if 
die Participant is nol required to sign the agreemenL 

5.9. Action by Company or AiTiliate. Anyaction required or permitted to be laken by the Company orany Affiliate shall be by resolution ofits board 
ofdireclors, orby action of one ormore merabersof lhe board(ineludingacoiiiniini;eof the.board) whoare duly auihorized to act forthe board, or (exccpl to 
theexlent prohibited by applicable law or apphcable niles of ariy slock exchange) by a duly auihorized officer of such company. Any actiori required or 
permined to be taken by an Affiliate which is a partnership shall be by a general partner of such partneiship'orby a duly authorized officer thereof 

5.10. Gender and t^umber. Where Uic context admits, words inany gcndcrshall include any other gender, words in the singular shall include ihe 
plural and the plural shal! include Uie singular. • , • , 
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5.11. Limitation of Implied Rights. 

(a) Neilher a Participant norany other person shall, by reaspn of participation in the Plan, acquire any ri^t in or title lo any assels, funds or 
propertj' ofthc Company orany Affiliate whatsoever, incliiding, without lintitation. any specific funds, assets, orother property" which the Company or 
ariy Affiliate, ui its sole discretion, may sel aside in anricipalion ofa liability, under the Plan. A Participant shall have only a coritractual right to Uie 
Slock or amounts, ifany, payable under Uie.Plan, unsecured by any assets of the Compaiiy orany Affiliate, and riothing contained in the Plan shall 
constitute a guarantee that the assets ofthe ConipaiQ'or any .Affiliate shall be stiffJeicnllo pay any bencfiisto any person. 

(b) Thc Plan docs nol constilule a conlract of employment or coniinucd service, and selection as a Participani will not give aiiy participating 
employee the right lobe reiabied in the employ orconUniied scn.'icc of the'Company orany Atfiliale, norany right or claim to any benefit underthe 
Plan, unless such ri^t or claini has specifically accrued underthe terms ofthe Plan. E.xccpt as otherwise provided in the Plan, no Award under Uie Plan 
shall confer ijpori Uic holder thcreofany. righls as a stockholder ofthc Coriipany prior to Ihc dale on which the individual fulfills all condiiions for 
rcceipl ofsuch rights and sharcs of Stock are registercd in his name, 

5.12. Evidence. Evidence required ofanyone under the, Plan maybe by. certificate, affidavii, docuraerii orother inl'brmation which the person acting 
on it considers pertinent and reliable, and signed, madeor presenied,by, the proper party or parlies. 

5.13. Payments to Persons Other Than Porticipanis, Ifthe Commineeishall.find that any person lo î -hom any amount is payable under the'Plan is 
unable to care for his affairs because of illness or acciderit,or isa iiunor, or has died, then any payment due to such pereon or his estate (unless a prior claim 
therefor has been made bya duly appointed legal representalive) may, ifthe Commiliee so directs Ihe Company, be paid to his spoitsc, child, relative, an 
irislilutiori mainlaining or Imvuig ciisiody ofsuch person, orany.olher pi;rson deemed by the Commiliee lo be a proper recipient on behalf of such person 
otherwise entiUed to payment. Any such paymeril shall be a complete discharge oflhe hability of the tomriiillec'arid Uie Company therefor. 

5,'14. .Governing Laty.̂  The Plan shall be govcnicd hy arid construed inaccordancewith the irilcmal laws ofthe State of Delaware applicable lo' 
contracis'madeand pert'ormed wholly'wilhin the Siateof Delaware. 

5.15. SevembHity. Ifany provision ofthc Plan or any Award agreement is or becomes or isdeemed to be invalid, illegal, or unenforceable in any 
jurisdiclion oras to any person or Award, or would disqualify die" Plan orany Award underany law decined applicable by. Uie Comminee, such provision 
shall be consirued or deemed amended to confomito the applicablelaws, orif it cannol be constmed or deenied amended wiUioul, in Ihe delerriiination oflhe 
Comriiittee, materially altering the inieni of l̂he Plan orthe Award, such provision shall be stricken as tosuch jurisdiction,.person or Award and the rerriaindcr 
ofthc Plan and any such Award shall remain in full force arid elTect. 

5.16. Duration. The Plan shall be unlimited induration and, in the everit of Plan lemiination, shal] remain in effeci as long as any Awards under il arc 
outstanding: provided, however, that no Awards may be granted under tlic Plan afler the ten-year anniversary of ihc Approval Dale. 

SECTION 6 

COMMHTEE 

6.1. Administration. The authority to control and manage the operation and admuiislraiion ofthc Plan shall be vesied in Uic Compensation Commiliee 
oflhe Board (Uie "Coramittee") in accordance with this Section 6. So long as the Company is subject to Section 16 ofthe Exchange Act, the Committee shall 
be selecled by ihe Board and shall consist of nol fewer than two members ofthc 
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Board or such greater number as may be required for compliance wilh Rule 16b-3 issued under the Exchange Act and sHall be comprised of persons who are 
independeni for purposes of applicable slock exchange listing requirements. Any Award granled under Uic Plan which is intended to consiimtc Performance-
Based Compensation (including Options and SARs) shall be granted by a Committee consisting solely of two or niore "outside directors"'within the meaning 
of section 162(ni) oflhe Code and applicable regulations^ If Uie Committee does not exist, or for any bUicr reason deieriniritxi by die Board, and lo Uie exieni 
not prohibiled by applicable law orthe applicable rales of any stock exchange, the'Board may take any action underthe Plan Uiat woulil otherwise be the 
responsibility.of the Comminec. Notwithstanding any other provision ofthc Plan lo the contrary, with respecl lo Awards to a direclor of the Company who is 
nol an ctriployce oflhe Company or any Affiliate, Uic Committee shall be the Board.. 

6.2. Powers of Committee. Thc Comminee's admin iiitralion oflhe Plan shall be subjccI to thc following:' 

(n) SubjccI to^and to Uic exieni nol olherwise inconsistent with the tcmis and conditions ofthe Plan, Ihe Committee will have Uie autiiorily and 
discretion lo (i) select from among the Eligible.Peisons those persons who shall receive Awards, (ii) determine the time or times of receipt of Awards, 
(iii) determine die types of A wards and Ihe number ofsharcs of Stock covcredby ihe Awards, (iv) eslablish iheterms, conditions, performance criteria 
and targeis, reslri(.-tibns, and'olher provisions of Awards, (v) modify the leniis iif, cancel or suspend-A waiiLs, (vi) reissue or repurchase Awards, 
(vii) accelerate the exercisability or vesting of imy Award, and'(viii) aracrid,'cancel or suspend Awards.. 

(b) To.the extent ihal the Committee detcfrriines thai the restrictjbn.s'imposed by Uie Plan preclude Uie achievement oflhe maierial purposes oflhe 
Awards in juri.sdictions outside the United Slates, the Coriimiltee will have the authorily and discretion to modify those rcstrictioris as the Comminec 
determines necessary or appropriate to coiiform lo the applicableTequ iremcnls or practices of juriscUctions oulside lhe Uniled States. 

(c) Subject to Uie provisions of thc Plan, the Committee will have the authority and discretion to "deleriiiinc the extent to which Awards under the 
Plan will be,structured to conforrii to the requiremenis applicable to Performance-Based Compensatioii, and to take such action, cstiiblish such 
procedures, and impose such restrictions at the time such Awards iire granted as the Committee determines to be necessary or appropriale lo confomi to 
such rcquu-ements., 

(d) Subject to ihe provisions ofthe Plan, the Comminec will have the authority and discrction to conclusively interpret the Plan, to establish, 
amend, and rescind any mles and regulations relating tothe Plan, to detcmujic the lertnsand provisioris of any Award Agreement made puisuani lothe 
Plan, and to make all other deiemiinalibns that may.be necessary or advisable for the adminisiralion ofthe Plan. 

(c) Any interpretation ofthe Plan by the Comrainee and any decision made by it under the Plan is final and binding on all persons. 

(f) bl controlling and managing the opcralion and administration of Uie Plan, Uie Conimiaee shall take aclion rii a maimer thai conforms to the 
certificate of incorporation and by-laws oflhe Company, and appl icabit: state corporaie law. 

Without limiting the generality of Uie foregoing, il is the intention ofthc Company Ihat, to the extent thai any provisions ofthis Plan or any Awards granted 
hcrcunderare subject to section 409Aof lhe Code, the Plan and the Awards comply with lhe rcquirements of .section 409A ofthe Code and Ihai the Plan and 
Awards be administered in accordance with such requirements and the Comrainee shall have the aulhorily.to amend any outstanding Awards io conform to 
the requiremenis of section 409A oflhe Code. 
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6.3. Delegation by Committee. Except to the extent prohibited by applicable law or'Uic applicable rules ofany stock exchange on which thc Slock is 
lisied, the Comminee niiiy allocate all or any portion ofits responsibilities and powers to any one or more ofits membere and may delegate all or any part of 
ils responsibilities and powers to any person or peisons selecled by it. Any such allocaiion or delegation may be revoked by thc Coraraittee at any time. 

6.4. Information to be Furnished ro Convniitce. TheCorapany and the Affiliates shall funiish the Committee with such data and information as it 
determines may be requried for it to discharge its duties,The records oflhe Company'and Ihe Aftlliales as to an employee's or Participant's employment or 
•provision of services, termination of empioymeni or cessation of service, leave of absence, recmployriicnt and compensation shall be conclusive on all persons 
unless determined lb be incorrccl. Participants and olher persons entitled to benefils under Uie Plan must furnish Uie Comrailiee such evidence, data or 
information "as the Committee corisideis desu-able to cany but the terms ofthc Plan. 

SECTION 7 

AMEND.MENTANDTERMINATION 

The Board may, at any time, araend or terminate Uie Plan and the Commiliee may amend any Award Agrccmenl, provided, however, that: 

(a) no amendment or termination may, ui the abscnci: of written consent to die change by the affected Participant (or, if the Partitiipant is riot then 
living, the affected beneficiary), ad\cisely affect Ihc rightsof any Participani or beneficiaiy undcrany Award granted under the Plan prior to the date 
such amendment is adoplcd by Ihe Board or Coraraittee, as applicable; 

(b)' adjustments pursuant to subseclion 4.2 shall not be subjeci to the'foregoinglimitalions of this Section 7; 

(c) the provisions of subsei;tion 2.7 (relating lo repricing)'cannot be amerided unless the araeridmenl is approved by the Company's stockholders: 
and 

(d) no such amendment orierrauiation shall be made withoul stockholderapprovaMf such approval is necessary io comply wilh any lax or 
regulatory requireraeni applicable to Uie Plan (including as necessary to comply with any applicable stock exchange listing requircment or to prevent the 
Company from be'mg denied a tax deduction ori account of seclion 162(ni) of Uic Code).-

SKCTION 8 

DEFINED TERMS 

In addition to the oUier definitions conlained hercin, Uie following defmitions shall apply: 

(a) Affiliate. The term "Affiliate" mcans any corporation, partncrship,joinl venture or other entity duringany period in which (i) the Company, 
direcily orindirectly, own.s at least 50% ofthe combined voting po-werof all classe; of stock of .such entity oral least 50% ofthc owneiship interests in, 
such entily or (ii) such entily, direcUy, or uidirccily.ownsal least 5(W,̂ of Ihecuriibined votiiig power ofall classes of stock oflhe Company. 
Notwithstanding lhe forcgoing, forpurposesof ISOs, thc term "AfYilialc" nieans a'corponition that, wilh respccfto the Company, satisfies ihc definition 
ofa "parent corporation" (as defined in section 424fc) of thc Code) bra "subsidiary corporation"'(aidefuKd in seclion 424(t) ofthc Code). 

(b) Approval Etale. The tenu "Approval Date" means'the date on which the Company's slockhblders approve this amendment and reslalement 
ofUie Plan adopted by Uie Board on July 19,2012. 

A-12 



Table of Contents 

(c) Award. The term "Award" shall mean, individually or collectively, any award or benefit described in Section 2 or3 ofthc Plan (including 
any.dividends or dividend equivalent rights granted wiUi respect thereto as describ'cd in .subsection 5.4). 

(d) Award Agreement. Thc term "Award Agreement", is defined in subsection5.fi of Uie Plan. 

(c) Board. The term "Board" shall mean the Board of Dircctors oflhe Company. 

(0 Cash Incentive Award. Thc term "Cash Incentive Award" is defmed in paragraph 3.1(b) of ihc Plan. 

(g) Cause. For purposes qfdelermining whether a Participant's employment or service is lemiinated in a Qualifying Termination, the term 
"Cause" means, widirespect toa Participani (i) dishonesty, disloyaliy.or breach of corporate policies, ineach case thai is maierial to the ability' ofthe 
Participani to continue to fiinctioh as an Eligible Person given the strict regulatory standards ofthe industry in whichthc Company does business; 
.00 gross misconduct on ihc part of the Participani in ihc performance of lhe Participant's duties for,lhe Company and ils Affiliates (as determined by the 
Board); (iii) the'Panieipant's. violation ofany rcsu-ictive ravenants contained in an agreement beiween the Participant and the Company or any ofits 
Affiliales; (iv) if required by the Participant's duties for Uie Coiiipany and its Affiliates, lhe Participant's failure to.bc licensed as a "key person" or 
similar role underthe laws qf any jurisdiction .where the iCIompany does business, or the loss of any such jicense for any reason, (v) ihc Participanl's 
indictment for thc commission of a felony ora crime involving moraliurpimde, or (vi) the Participant's willfiil and substantial refusal to perfomi the 
essential dmies of his or hw position. iVny,icrminaiinn ofa Participanl's termination of employment or service wiUi theCompany and its Affiliates shall 
be effected Uirough.wrinen notice; provided however, thai, in Uic case of an event or cireumstanccs that arc capable of being cured, no such tennuiation 
shall be considered lo be on account of Cause unless the Participant is given at least 30 days'advance wrinen noiice and ifsuch event or circumstance is 
not cured to the satisfaction ofthc Boarcl wiUiin such 30 dayperiod.. 

(h) Change in Control Thc icmi "Change of Connol" means the occurrence ofany oflhe following; (i) Ihc direcl or indirect .sale, transfer. 
conveyance or other disposriion (other than by way of merger or consolidation), in one or a series of related iransactions, ofall or substantially all ofthc 
propenies or assets oflhe Company and its Affiliatestaken as a Whole to any person (as'such lerin is used in Section 13(d) of the Exchange Acl) other 
than thc Company and its Affiliates; (ii) thc consummation of any transaction (including, wiUiout limitation, any merger or consolidation) the resuh of 
which is that ariy person (.i.s,such term is used in Section 13(d) ofthc. Exchange Acl) who is not a Permilled Equity Holder becomes the beneficial 
owner, directly orindirectly, of more than 50% of the then outstanding number.of sharcs of ihc Company's voting stock; (iii) the consumraalibn ofany 
lnuisaction(inc]uding,wiUiout limitation, any mergcrorconsolidu'tioii) the result of which,is thai (A) ariy persori (as such term is used in Seclion lj(d) 
ofthe Exchange Act), regardless of ihai pei-sbn's direcl or indirect beneficial ownership uiterest,prior to .such transaction, becomes the beneficial owner, 
dii^ctly br indirecdy, of more Uian 50% of ihe then outstanding number of shares of the Company's voling stock and{B) the Company's voting stock 
ceases to be traded on any national securities exchange; or (iv) the firsl day on which a majority ofthe members ofthe Board are not Continuing 
Du'cctorS-

(i) Code. The temi "Code" shall mean Uic Internal Revenue Code of I9.S6, as amended. .A reference lo any provision ofthc Code shall include 
reference to any successor provisionof the Code: 
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(j) Committee. Thc term "Committee" is defined jri subsection 611. 

(k) Company. Thc term "Coriipany" is defined in .subsection I.l ofthc Plan. 

(!) Continuing Directors: Thc lemi-"Continuirig Directors" means, as ofany date of determination, any racmbcrof the Board who (i) was a 
mcrabcr oflhe Board on the Effective Dalc;or(ii) was nominated for election or elected lothe Board with the approval of a majoriiy of die Conlinuing 
Direciors who were members ofthe Board at such dale, 

(m) Effective Date. The term "Efieciive Date".means Oclober 6, 2009," Uie date on which tiie Plan was originally approved by Ihe Company's 
stockholders. 

(n) Eligible Person. The terra "Eli^hie Person" shall riiean any person employed wilhin the meaning of seciion 3401(c) ofthe Code and Ihc 
regulations promulgated thereunder by Uie Company oran Affiliate; and any officer or director of the Company or an Affiliate even if he or she is not 
an employce'withrii the meaning of .section 3401(c) ofthc Code. 

(o) Exchange Act. The term "Exchange Act" shall mcari the Securities Exchange Act of 1934, as amended. 

(p) Exercise Price. Tlie terra "Exercise Price" is defined ui subsection 2̂ 2 of the Plan. 

(q) E.xpiration Date. The term "E,xpiration Date" is defined iii subsection-2.l0 of the,Plan. 

(r) . Fair Market Value. 'ITie term "Fair Markel Value" shall mean: (i) if the, Stock is iraded in a market in which actual transactions arc reported, 
the mean ofthe high and low prices at which the Stock is reported to have traded on ihei-eleyant daicinall markeis on which trading in the Stock is 
reported or,-if thcrc is no reported .sale of thc Slock on the rclcvani date, the mean of ihchi^esl reported bid price and lowest reported asked price for 
thc Stock on the relevant date; (ii) ifthe Stock is publicly traded but orily iri markeis in which there is no reporting of actual transactions, Ihe mean ofthc 
highest reported bid price and the lowest reported asked price for Uie Stock on the relevant date: or (iii) ifthe Stock is not publicly traded, thc valueof a 
share of Slock as delermined by the mosl recent valuation prepared by ah independent expert ai the request bf Uic Comminee. With respect lo Options 
and SARs, Fair Markel Value shall be deleimined in accordance with section 409A of tiie Code. 

(s) Full Value Award. The term "Full Vahie Award" is defined in paragraph 3.1(a) oflhe Plan. 

(t) Good Reason. For purposes of determining whelher a.Participant's employment or service is lemiinated ina Qualifying'lermination. the 
tenu "Good Rcason" means, wiUi rcspcct to a Participaiit, (i) a significant reduclionin the Participant's authorily, responsibilities, posilibn or 
compensation, or (ii) a material relocation oflhe principal place al which Participant is required to perform thc material functions of his position, bui in 
no event less Uian thirty-five miles from the principal,place at which Participani performs such services immediately prior to a Change in Control, which 
theCompany has failed lo remedy within Uiiity days after receipt of Piulicipanl's wrilten noticc thereof (which nolice shall be provided no later than 
thirty days following the date on^which the Panicipanl firsl becomes aware (or should be aware) of ari evem described in clause (i) or (ii) above). 
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(u) ISO. The terra "ISO" is defined in paragjaph 2.1(a) of thc Plan. 

(v) NQSO. Thc temi "NQSO" is defined in paragraph 2.1(a) of die Plan. 

(w) Option, The term "Option" is defined in paragraph 2.1(a) ofthe Plan. 

(x) Participani. The teim "Participant" is defined in subsection 1.3"o("the,Plan. 

(y) Performance-Based Compensation. The term "Performance-Based Compensation" is defined in subscction 3.3 ofthe Plan. 

(z) Performance Measuies. Forpurposes oflhe Plari, ihc term "Pert"ormahce;.Vleasures" shall mean" perfonriance targeis based on one or morc 
oflhe following criteria (i) eamings including operaiing income, net operating income; same slorc net operating income, eamings before or afttr taxes, 
eamings before or after inierest, dcprecialibn.-ariiortizaiion, or.cxtraordinary or special items or book value per share (which may exclude nonrecurring 
items) or net earnings; (ii) prc-lax income or after-lax income; (iii) earniiigspcr.share (basic or diluted); (iv) operating profil; (v) revenue, revenue 
growih or rate of revenue growth; (vi) return on asseis (gross or nel), remm on investmcnl (iricluding cash ilow retuni on invesmieni), retum on capital 
(including retum on tolal capital or return on invested capital), or rcium on equity; (vii) returns bn sales or revenues: (viii) operating expenses; (ix) stock 
price appreciation: (x) cash flow (before orafler,dividends),frce cash fiow, cash flow return on investinent (discounted orolherwise), net cash prbvided 
by operations, cash flow in excess of cost ofcapilal or.cash flow per share (before or afiî r dividends); (xi) implemenlauon or completion of criticaL 
projects or processes: (xii) economic value creaied: I xiii) cumulative earnings per sharc growth; (xiv) bpcrating margin or profit margin; (xv) stock price 
or lotal stockholder return'; (xvi) cost targets, reductions and savings, productiviiy'arid efficiencies; (xv îi) strategic business criteria, consisting of one or 
more objectives based on meeting specified markel penetration, geographic business expansion,'customer salisfaction, eriiployec satisfaction, human 
resources management, supervision of litigation and other legal matters, information technology, and goals relating to,contributions, dispositions, 
acquisitions; development and development related activity, capital markets activity and credit ratings, joint ventures and piher private capital aaivity 
including generating incentive and olher fees and raisuig equiiy commitmenis, and other transactions, and budget comparisons: (xviii) personal 
professional objectives, including uny ofthe I'bregoing perfomiance targets, the impleraentation'bf poticies and plans, lhe riegoiiation of transactions, the 

•development of long lerm business goals, forhiation and reorganization of joint, ventures and other privale'capiiai activity including generating incentive 
and other fees and raising equity commitmenis, research or developmenl collaborations, and the completiori of other corporate transactions; (xix) funds 
from operations (FFO) or funds available for distribution (FAD); (xx) cconoinic value added (oran equivaleni metric): (xxi) stock price performance: 
(.v-xii) iraprbvemeni in or ana inmcnl of expense levels or working capital levels: (x.Kiii) operating portfolio raetries including leasing and tenant 
retention, or (xxiv) any combination of or, a "specified incrcase in,any of the foregoing, Whcreapplicable.the'perforniance targets liiay be" expressed in 
temis of attaining a s'ptiified level of Uie particular criteria or the attainment ofa percentage increase or decrease ui the particular' criteria, and may be 
applied to one or more of the Company, an Affiliate, or a division or strategic business unit of theCompany. or may be applied to lhe performance of 
the Company, relative to a market index, a group of oihcrcompanics "ora combination thereof̂  all as determined by the CommiUee. The performance 
targets may-include a threshold level of performance below which no payment will be made (or no, vesting will occur), levels ofperforinarice at wliich 
specified payments will be made (or specified vesting will occur), and a maximura level of performance above which no additional payment will be 
made (or at which full vesting will occur). Each oflhe foregoing performance largels shall be detcrramed inaccordance with generally accepted 

- accounting^principlcs; if applicable, and shall be .subject to certification by the Coriimittec; providedihal the Comminee shall have the'authority to 
exclude, 

A-15 



Table of Contents 

Uie impact of charges for restructurings, discontinued operations, extraordinary jlcms and olherunusual or non-recurring events, the cumulative effects 
of lax or accounting principles which arc idcniillcd in financial statements, noics to financial slalcmenis, managcmenl's discussion and analysis or otiKr 
SECfilriigsand items Uial may not be infrequent br unusual but which'may have inconsistent cflccts on performance arid which are ih adjusted in 
accordance with Rcgulatiori G is.sued under the Exchange Act. 

(aa) Permined FAjuiiy Holder The term "Permilled Equity Holder" means Bernard Goldsierii, Irene Goldstein and Uicir lineal descendants 
(including adopted children arid Ihcir lineal descendants) and any entity the equily interest,'; of which are owned by only such persons orwhich was 
established forthe exclusive bcnisfil of, or the esialc of, any ofthe foregoing. 

(bb) Plan. Thc term "Plan" is defined in subsectiori Li ofthc Plan, 

(cc) Prior Plan. Thc temi "Prior Plan" is defined in subsection 1.1 of thc Plan. 

(dd) Qualifying Termination. The term "Qualifying Termination": means a lemiination ofa Participant'semploymcnt or service with the 
Companyand its Affiliates (i) by the Company and'or its Affi.liateswiihoulCauseor(ii)byihe Participani for Good Reason. If, upon a Change in 
Control, awards in other sharcs orsecurities are substituted for, outstanding Awards puisuant to subsection 4.2, and immediately following Ihe Change in 
Conirol the Participant becomesemploycd by (if die Partidpant was aneinplbyec imriiedialely prior to die Charige in Control) ora board mcriiber of (if 
the Participani was a member of the Board immediaiely prior to UieChange.in Control) the entily into which theCompiany is merged, or the purchaser 
ofsubstantially allof the assets oflhe Company, ora successor to such entity or purchaser, the Participani shall noi be treated as having lerminaled 
employment or service for purposes of determining whether he has incurrcda Quahfyirig Termination iintil such time as thi; Participant terminates' 
employment or service wilh the merged entily or purchaser (or successor), as applicable. 

(cc) SAR. Thc lemi "SAR" is defined in paragraph 2.1(B) ofthe Plan. 

(fl) Stock. The tenn "Slock" shall mean common Slock, par value Si'Ol pcrshare, of the Conipany. 

(gg) Subsiiitite Award. The lerm "Substitute Award" nieans and Award grarilcd orshares of Stock issued by the Company iri assumpiion of, or 
iri subsliluie or exchange for, an award previously granled, or the right or obligation to make a future awarti; in all cases by a compariy acquired by the 
Company or any. Affiliate or wiih which the Company or any Affiliate" combines. In no evenl shall the issuance of Substituie Awards change thc terms 
ofsuch previously granted awards such ihal thc change, if applied to acurrcnt-Awardundcr, would tie prohibited undersubseciion 2.1 (relating lo 
repricing). 
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Caregory 2 Application and Disclosure Informdtiori Form 
Isle of Capri Casinos, Inc. 
{in connection with Tower Entertaitwient, LLC - Docket ^73496-1} 

APPENDIX15 

A COPY OF ALL REGISTRATION STATEMENTS FOR THE LAST FIVE (5) YEARS FILED IN 
ACCORDANCE WITH THE SECLIRITIES ACT OF 1933. •• ' , ' 

Please see the CD attached in Appendlx-8 which contains the responses to Appendix 8, 9, 11, 12, 13, 
14. i s land 16. 
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As filed with the Securities and Exchange Commission on September 5,2008. 
Reinstration No. 333 -

SECURJTIES AND EXCHANGE COMMISSION 
Washington, DC 20M9 

FORM S-8 
REGISTRATION STATEiMENT 

UNDER 
THE SECURITIES ACT OF 1933 

ISLE OF CAPRI CASINOS, INC. 
(E.Kact name of regislranl as specified in itSjCliarlcr) 

Delaware 41-1659606 
(State.or other jurisdicuon of incorponuion or oi^nizalion) (r.R:S. Employerldeniificalion No.) 

600 Emci-son Road, Suite 300, 
St. Louis, Mi<(souri 63141 

(3 J 4) 813-9200 
(Address of Pfiiicipai,Execulive Offices) 

AiMENDEDAiSD RESTATED 
ISLEOF CAPRI CASINOS, ING. 2000 LONG-TERM STOCK INCENTI\^E PLAN 

(Full tilic oflhe Finn) 

Dale R. Black - Edmund L. Quatmann, Jr. 
Senior Vice President and Chief Financial Senior Vice President,.General Counsel and 
Officer Secretan' 
"600 Emerson Road, Suite 300 600 Emei-spn Road, Suite 300 
S(. Louis, Missouri 63141 St. Louis, Missouri 63141 

(Name and Address of Agents For Sen'ice) 

(314)813-9200 
(Telephone Number, Including Area Code, of Agents For Ser\'ice) 

Indicate by check marie whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a snialler 
refK)rtingconi[Hny. See thc definitions of "large accelerated fiicr," "acceleraied filer' and "smaller reporting company" in Rule l2b-2 
oftlie E.xchiuige Act: 

Large accelerated filer D Accelerated filer (Z) 

Non-accelerated filer D (Do not check ifa smaller reporting company) Smaller reporting company D 

CALCULATION OF REGISTRATION FEE 

Aniount To Prop^rscd. 
Be MuTimiim 

'nileorSecuritieiTo Hi- kepslervd OfTcring Price 
Registered (I) ' Per Share 

CommonSlock. par value $0.01 per sliare 174,023(2) $ 7.27(3) : 
CommonStock, par value $0.01 per sliare 1,825.977(4) $ 14.45(5) : 
(1) Represenls shares ofcommon stock issuable upon e.xercise of stock oplions wliich lave been granted and/or may hereafter 

be granled underthe Amended and Restated lsle of Capri Casinos, Inc. 2000 Long-Tenn Slock Incentive Plan. Upon the 
filing and effecliveness of tliis Registration Statemeni on Fonn S;^. the total nmnber of shares ofcommon stock registered 
pursuanl to Uie Amended and Restated Isle of Capri Casinos,- Inc.-2000 Long-Term Stock Incentive Plan will be 4.500,000. 
plus^anv^liarK ofj;oiiiinon stock reniaiiuneXof-lssuaiicejindenlK 

Source: ISLE OF CAPRi CASINOS INC. S-8, September 05.-2008 Fov--efeiJ by M&rnlngatar̂ Doc'jmefii .Rssearrh^ 

Proposed 
Mii\iniuin 
A%S.nsate 

OITering Price 

1,265,147(3) $ 
26,385,368(5) $ 

iVniount of 
Kegbtratioii Fee 

49.72 
1,036.95 



Rcgisira'uon Statement also relales to an indcierminale number of shares of common stock that mjiy be issued upon slock, 
spills, slock dividends orsimilar transactions in accordance with Rule 416 of iKc General Rules and Regulations under the 
Sccuriiies Act of i933, as aniended. 

(2) Shiues available for grant, but not yel granled as of the dalepf liiis registration slatement under the employee benefit plans 
described herein. 

(3) Estimated solely for the purpose pf calculating the regislration fee pursuant to Rii!e457(c) and Rule 457(h) under the 
Securities Act of 1933, as amended, and based,upon tlie average of the high and,iow,prices of tlie Registrant's Coimnon 
Stock as reported on the Nasdaq Global Select Market on Septeniber2, 2008.. 

(4) Sliares subjeci to options outstanding underthe 2000 Long-Tcnn Stock Inceniive pian described herein as of the date of this 
registration stalenient. 

(5) Estimated solely for.tlie purpose of calculating iheregistralion fee pursuanl to Rule .457(h) under the Securities Aci of 1933, 
as amended, arid based upon tlie weighted averagccNercise price (rounded to Uie neareist cent) for such outstanding options. 

Source: ISLE OF CAPRI CASINOS tNC, S-8, September 05 , 2008 PoviBif̂  by ,S<1ijrpinfi5i3r̂ Cof-ufrsnl Kfesearch«" 



INTRODUCTION 

Tlie purpose of ihisRegistralion Slatemeni is to register additional securities oflhe s;une class as other securities for which 
a registration stalemenl on Form S-8 relating lothe Registrant's 2000 Long-Term Stock Inceniive Plaa is effective. 

Pursuanl lo General histruction Eto Fonn S-8, the contents of Regislration,Statement (File No. 333-50774) on Form S-8, as 
filed wilh tlieSecurities and Excliange Conunission (Uie "Commission") on November 28, 2000, are hereby mcorporated by reference. 

PART II 
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT 

Item 3. liicorporation of Docurhents by Reference 

Tlie documents listed below liave been filed wiUi or fumislied lollc Conunission by the Registrani and arc Incorporated 
herein by reference: 

(a) The Registrant's Aiinual Rcport on Fonn 10-K forthe fiscal year ended April 27, 2008, filed wiUi the Conunission on 
July 11; 2008, which coniains aiidiled financial statements for Uie fiscal year ended April 27, 2008; 

(b) Jiie Regiarant's Quarteriy Report on Form lO-Q forthe three monlhs ended July 27, 2008 

(c) Tiie Registrant'sCurrent Reports on Fonn 8-K filed wiUitlie Commission on May 1, 2008 and May 5, 2008; and 

;(d) The description ofthe Coimnon Slock ofthe Comparn' (f/k/a/Casino America, Inc.) conliiined in Casino America, Inc.'s 
Registration Slatemeni on Fonn S-3, Reg. Nb. 333-9653, as filed with the Cpnunissloh oil Oclober 3, 1996; 

All documents subsequently filed pursuanl to Sections 13(a), 13(c), 14 and"l5(d) of the SecuriUes E.\chajige Act of 1934, as 
amended, by tlie Rcgistraiit prior to the filing of a post-efTccuvc ameiidiucnt wliich indicates tlial all securiUes ofiered liavc been sold 
or which deregisters all securities,Uien remaiiiing unsold, shall be deemed to be incorporated by reference in Uiis Registration 
Statement and to be part liereof fnjm tlie dale of filing of such documents'. 

For purposes of tliis RegislraUon Slatement̂  any^slalemcnt contained herein or in a document incorporated or deemed to be 
incorporatcd'hcrcin by refercnce sliall be deemed to be modified orsupcrseded to the e.\icnriliat'a statemeni contained herein or In any 
oUier'subsequenlK-fUeddocumenl tliat also is'or is deemed to be incorporatedhercinby reference modifies orsupersedessuch 
stalemerit in slich dociiment. Aiiy slaternent so modified'or superseded sliall not be deemed, e.xccpt as so modified or superseded, to 
constitute a part of this Registration Statement;, 

Item 5. Interests of Named E-\perts and Counsel 

Not applicable. 

Item 8. Exhibits 

Incorporated by refercnce to,the E.xhibit Index attaclied liercto.. 

Item 9. Un'derlakiDgs 

(a) Tlie undersigned registrant hereby undertakes: 

(1) To file, duringany period in wliiclVofl"erepr,salcs arc being made, a post-effective amendment to Uiis registration 

staiement :-

(i) To include any prospectus rcquired by SecUon 10(a)(3) oflhe Securities Act of 1933: 

(ii) To reflect in llie prospectus ;my facts or evenis arising after the effecti\'e dale of IIK rcgistraiion 
Slatemeni (or lhe most recent posi-efTccUvc amendment thereoO wliich, individually or in thc 

Source: ISLE OF CAPRI CASINOS INC, S-3, September 05, 2008. Po'AWtdby Momingsiar^Ccfiimsni Research^" 



aggregale, represent a fundamental change in Uie infonnaUon set forth in die regislraUon staiemeiit. NotwiUistanding the 
foregoing, an>' increase ordecrense in (lie volume of securities offered (ifihe total dollar value of securities offered would 
not e.xceed Iliat which was registered) arid any deviation from the low or high and oflhe estimated ma.xinium offering range 
may be refiected in the,fonn of prospectus filed with thc^Cominission pursuant to,Rule 424(b) if, in Uie aggregate, Uie 
changes in volume and price represent nojuorc tlian 20% change in lhe ma.xiinumaggregiate offering price set forih in the 
"CalculaUons of RegislraUon Fee" table in tiic effective registration stalenient; and," 

(iii) .To include any nialerial infonmUionwiUi respect to Uie planof distribution not previously disclosed in 
Uic'registraUon statement orany material change to such infonn;Uion in thcrcgistralion'siatcmcnl. 

provided however. Uial paragraphs (l)(i), (l)(ii) and (l)(iii) of Lliis SecUon donot apply if the rcgisUBiion statemeni is on 
Fonn S-3 or Fonu F-3'and Uie infonnation requirol to be included In a"post-effective amendment by Uiosc paragraplis Is conlained In 
reports filed with or furnished to the Commission by the icglslnmi pursuant lb SecUon.13 or Section 15(d) of the Sccuriiies Exchange 
Act of ,1934 that are incorporated by reference in tJie registration slatement, oris incorjxirated by reference in the registration 
statement, oris contained in a from of prospectus file pursuant lb Rule 424(b)Lihai is part of the,regislraUon statement. 

(2) That, forthe purposesof detennining any iiabilitj' under UK SeciinUcs Act of 1933, eaclisuch post^ffectlvc 
aniendmenl sliall be deemed lobe a new re^straliqn statemeni relaUng tO;lhc securitlcs'oCfered therein,-and Uie ofTering of such 
securities ai iliai Ume shall be deemed lo bethe uiiU;ii bona fide offering Uiereof 

(3) To remove from registration by means of a post-effective amendment am' of the securities being registered which 
remain unsold at Uie termination of the offering. 

(b) Tlie undersigned registrants hereby undertake that; forpurppses;of detennining any liability under the Securities Act, each 
filing of Uieregislram's armual.report pursuant lo SecUon ]3(a):or 15(d) of theE.xcliange, Act (and,„where apphcable; each filing of an 
employee benefil plan's "annual rcport pursuant to Section 15(d) ofUiC;E.xcliangeAct),Uial is.incoiporated by reference in this 
reglstniUoii stalemenl shall be deemed lo be a iiew regislraUon statemeni relating loiUie'seciiriUes offered therein, and Uie offering of 
such securities at iliat Ume shiUlbe deemed lo be the initlai bona fide offering thercof 

(c) Insofar as iiidemnificaUon for liabilities arising underthe Securities Act may bcpcnniticd to director, officers and 
controlling persons of Uie registrant pursuani to the provisions of Ihe registrant's arUcles of Incorporation, by-laws oroilierwise, the 
registnini lias been advisedilial in ilie opinion of the SEC such indemnification is against public policy as expressed in the SecuriUes 
Acl and is. therefore, unenforceable. In thc event tliat a claim fprindeinnificationagainst such liabilities (oUierthan the payment by 
Uie registrant of expenses incurred or paid by a director, officer or coniroUiiig person of Uie registrant ih die successful defense of any 
acUon, suit or proceeding) is asserted bysuch director, officer or conlrolling personinconnection with tlie securities being registered, 
the registrant will, unless in the opimon of its counsel the;matter lias been settled by controUing precedent, submit to a court of 
appropriate jurisdiction ihequesUon'wheihersuch indemnification by,it is against public poiic\' as expressed in the Seciirities Act and 
will be govemcd by the final adjudication ofsuch issue. 

Source;rlSLE OF CAPRI CASINOS INC, S-B, September 05, 2008 Pcw.-ered byVKiFMigsiar̂ Coriimeni Ffesearch^ 
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SIGNATURES 

Pursuant to the nsquireinents of the Securities Act of 1933..tlic Registrant cerUfies.Uiai it has reasonable grounds to believe 
that it meets all of ilie rcquirements for filing on Fonu S-8 and has duly caused Ihis regislration slatemciit to be signed on its behalf by 
the undersigned, Iliereunto diily auUiorized, in St. Louis, Missouri, asof September 5, 2008. 

ISLE OF CAPRI CASINOS, INC. 

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

KNOW ALL iMEN BY THESE PRESENTS, Uial each of the undersigiKd officers and directors of Isle of Capri 
Casinos, Inc. liereby constitutes and appoiriis Dale R. Black and Edmund L. Quatinaim, Jn (eiich \ylih full power to act alone), his true 
and lawftU attonieys-inTfact and agenls.'wlth fuU power of substiiution, for him and in his liame, place, and stead, in any and all 
capacities, to sign, e.xecute, and fileanj' orall amendments (including, without limitaUon, post-effccUve ajnendmenls) to tliis 
RegistraUon Slatement, and to file Uic saiiie with all eNlilbits thereto, and all other documentsin cormeclion therewith, with Uie 
Commission'or any regulaiory authorit)', granting urito such altonieys-in-fact and agents and each of them ftill poVver and authoritS' to 
do and perfonn each and even'acl and Uiing requisite and riecessar>' lobe done in and about the prenuses iii orderto effectuate,the 
same, as fully to all intents and'purposes as hemightorcoulddo, if persoiially.presenl, hereby ratifying and confirmirig all Uuit said 
attorneys-in-fact and agents or any of tlieni, orany^of their siibsUtutes,-may lawfully do orcause to be done. 

Pursuanl lo. Ihe requirements of Uie Securities Acl of 1933, this Regislration Statement lias been signed by the following 
persons in the capaciUes indicaled as of Septeiiiber 5, 2008. 

Niinic of Signatory- i'illeorSionatorj' 

Isl JAMES B.'PERRY 
James B. Pern' Chief ExecutivepiTicer, E.xecuUve Vice Cliaimian 

of llie Board of Direciors (Principal Execulive 
Officer) 

/s/ DALER. BLACK 
Dale R. Black Seiuor Vice President and Cluef Financial Officer 

(Principal Financial and AccounUng Officer) 

Isl BERNARD GOLDSTEIN 
Bernard Goldstein Cliainnan of thc Board of Directors 

Is/ ROBERT S. GOLDSTCIN 
Robert S. Goldstein Vice Chaimianof the Boardof Direciors 

Isl ALAN J. GLAZER 
Alan J. Giazer Dirrclor 

Is/ Lee Wielanski,' 
Lee VVielanski,' 

Isl W.RANDOLPH BAKER 
W. Randolph Baker 

Direclor 

Director 

Source: ISLE OF CAPRI CASINOS INC. S-8, September,05, 2008 .•̂ O'Aered bvWorninBSisr^Dor.iimsnt fesesrch^ 
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Is/ JEFFREY D. GOLDSTEIN 
Jeffrcy D. Goldsiein 

/sl JOHN BRACKENBURY 
•John Bnickenbuiy 

Isl SHALOM R. HAYES 
Sliaun R. Haves 

Director 

Director 

Director 

Source: ISLEOF CAPRI CASINOS INC, S-8, September 05, 2008 Ftj'Aerfiii bv fAirningsiar* Documeni Sfisearch"* 



EXHIBITINDEX 

Kxhibii 
Number Document 

4.1 Specimen Certificate of Uie Coinmon Stock. (1) 

4.2 Rights Agreemeni dated as of Febniar)' 7,. 1997, between Casino America, Inc. and Nomcst Bank Mimiesola, N.A., as 
righls agent. (2) 

5.1 Opiriion and consent of Mayer Brown LLP 

23.1 Conseni of Independent Auditors 

23.2 Consent of MayerBrown LLP (included in Exhibil 5.1). 

24 Power of Attorney (Included on the signature page herebO-

99 Amended arid Restated lsle of Capri Casinos, Inc. 2000 Long-Tenn Stock Inceniive Plan. (3) 

(1) Tncorporaled by reference from Casino, America, Inc.'s Annual Report on Fonn 10-K for the fiscal year ended April 30, 1992 
(Coimnission File No, 0-20538). 

(2) Incorporalcd bv reference from Casino America. Inc.'s Cunent Report on Form 8-K filed on Febnuir)' 14, 1997 (Commission 
File No. 0^20538). 

(3) Incorporated by reference frpm Exhibit A to lsle bf Capri Casinos, Inc.'s Definitive Pro.\7 Siateineht fUed on August 22, 2003 
((:ommission File No. 0-20538). 

source: ISLE OF CAP-R| CASINOS INC. S-8. September 05,200B FcwGieii by .McirRu -̂iiS! 'DoaimF^ni Rsf.e^rc^^ 



E.thibit5.1 

September 5! 2008 
Mayer Brown LLP 

7 rSouUi Wacker Drive 
Chicago. Illinois 60606-4637 

MainTel (312) 782-0600 
MainFax (312) 701-7711 

www. may cib rowaco m 

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

Ladies and GenUemen: 

We arc acUng as special counsel to Isle of Capri Casinos, Inc. (Uie "Company'") in conneciion wilh IIK registration under 
the SecuriUes Act of 1933, as amended, of 2,0(X),po6.siiares of iis CommonStock, par value,$0.01 per share ("Cpnmion Stock") lobe 
offered pursuanl 10 iheAmended and Rcsiatcdisle of Gapri Casirios, Inc. 2000 Long-Term Stock Incentive Plari (the "Plan"). In 
connecUon iherewiUi, we have examined orare othenvise faniiiiar.wiUi the Company's Certificate of Incorporation, as amended, the 
Company's By-Laws, as amended,.Uie Plan,,lhe Conipany's Regislratibn Staiement on Fomi S-8 (ilie "RegistraUon Statement") 
relating to lhe sliares of Common Stock, the relevant resoluUoris of the Board of Directors of IIK Compan>', and such other documents 
and instruments as we liave deemed necessaiy for the purposes of rendering Ihis opinion. 

Based upon Ihe foregoing, we are of lhe opinion that the sh;ircs of Comiuon Sipckregislered on the Regislration Statement 
arc duly authorized for issuance and.whcn issued in accordance with the provisioris of Uie Plan wdl be validly issued, fully paid and 
no n-assessabieshares of the Company. 

We hereby consent to,the filing ofthis opinion as aii exliibit lo the Regislration Stalemenl. 

Ven' truly yours, 

/s/ Mayer Brown LLP 

MAYER BROWN LLP 

MayerBrown LLP operaies in combination .with our associated English limited liabilily partnership. 

Source: ISLE OF CAPRI CASINOS INC. S-8, September 05, 2008 hjv.wBl b-y (•vicrr.irgr.iar'Dmimsni Rfessarch^ 



Exhibit 23.1 

Consenl of Independent Registered PiibIic"̂ Accounting Finn 

We consent lo.the incorporation by r̂eference In the Registration Stalcinent(Fonn S-8 No. 333-00000) pertaining tb the 2000 
Long-Tenn Stock Incenth'C'Planof Isle of Capri Casinos, Inc. of our reports dated July 10; 2008, with respecl to Ihe consolidated -
financial sialemcriis and schedide of Isle of Gapri Casinos, Inc: included.in Its Annual Report (Form lO-K) for the yearended 
April 27, 2008 and the effecUveness of internal control oveffinancial reporting of Isleof Capri Ciisinos, Inc. filed witli tlie SecuriUes 
and E-xchange Conunission. 

Isl Emsl & Young LLP 

St. Louis, Missouri 
September 4, 2008 

Created by Morningstar® Document Research^ 
hHo://documentresearch.morninQStar.com 

Source: ISLE OF CAPRI CASINOS INC, S-8, September 05, 2008 Fcv.«if:d by MGrAingsiar^Dccimer.: Research^ 
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As filed wiUi the Securities and E.xchange.Conunission on March 10, 2005 

RcgistraUon No. 333-

UNITEDSTATES 
SECURITIES AND EXCHANGE COiyiMISSION 

Washington, D.e. 20549 

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

ISLE OF CAPRI C A S I N O S ; INC. 
(Exact name of Regisu-antas specified in its cliarter) 

Delaware 41-1659606 
(State or oUier jurisdicUon (!:R.S. Employer 
of incorpomtlon or organizaUon)' Identification Number) 

1641 Popps F;em' Road 
Biioxi, Mississippi 39532. 

(228) 396'7000 
(Address, Including zip code, and telephone nuniber, 
including area code; of priiicipal e.xecuUve offices) 

ISLE OF CAPRI CASINOS, INC. 
2005 DEFERRED COMPENSATION PLAN 

NONEMPLOVEEptRECTOR DEFERRED COMPENSATION PLAN 
CASINO AMERICA, INC. DEFERRED COMPENSATION PLAN 

(Full Utles of tlie,plans) 

Send 10: 
Rexford A. Veislcy 

Senior Vice President and Chief Firiancial Ofticer 
Isleof Capri Casinos, Inc. 

1641 Popps Ferry Road 
Biioxi, Mississippi 39532 

(228).396-700l) 
(Niune and address of ;igem for service) 

CALCULATION OF REGISTRATION FEE 

Title of cach class of securities 
to be rcgistercd^'^ 

Conimon Slock. $0.01 par value 

Amounl 
to be 

rcgistercd^'^^^^' 
125.000 

Proposed 
Maximum 
Offering 
price per 
share'-'' 
$28,40 

Propo.sed 
maximum 
aggregate 
offering 
price*'** 

$3,550,000 

• 

Amount of registration 
fee 

$418.00 

' In addition, pursuant lo Rule 416(c) promulgated under Uie Securities Acf of 1933, as amended (the "1933 Act"), tliis rcgistrtition 
siatemcni also covers an indeierminaie ainount of interests to be offered or sold pursuant to the employee benefil plans described 
hciein. 

Source: ISLE OF CAPRI CASINOS INC. S-S, March 10. 2005 Fc'A'erf:iJ by MGrnirgsiar^Dorumeni Research'*^ 



'̂'' An aggregate of 50,000 shares to be issued under tlie Non-Employee Directois' Deferred CompensaUon Plan and an aggregale of 
75,000 sliares lo be issued under the 2005 Deferrcd Compensalion Plan and Uie Casino America. Inc. Deferrcd Compensation Plan. 

Tliis registration stalemenl sliall, in accordance with Rule 416 under the 1933 Act be deemed to cover such addiiionai sliares as 
may be issued to prevent dilution resulting from stock splits, stock dividends or similar transactions. 

Esuniated solely for purposes of calculaUng,the amounl of Uie regislraUon fee, pursuaiit to pjiragraplis of (c) and h) of Rule 457 
under lhe 1933 Act and computed on lhe basis of Uie average ofthe high and'low sales prices per sliarc ofthe Regislrani's common 
stock, as reported on Tlie Nasdaq Stock Market on March 9, 2005. 

Tlie RegistiTiUon Staiement sludl become effective upon filing in accordance 
with Rule 462 underthe 1933 Act. 

Source: ISLE OF CAPRI CASINOS (NC, S-S, March 10. 20Ce FcvvcreiSovyGninsstar Doriim-zini fe.^earch'^ 



PARTI 

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS 

* Item 1. Plan Information. 

* Item 2. Registrani Informationand Employee Plaii Annual Information. 

* The infomialion required by Pan 1 of Fonn S-8 to be contairied in Uie SecUon 10(a) prospectus is omitted from Uiis. Registration 
Statement Inaccordance wiUi Rule 428 underthe 1933 Act and Uie Note to Parti of Fonn S-8. 

PARTII 

INFORMATION REQUIRED IN THE REGISTRATION STATE^HiNT 

Item 3. Incori>onilion of Documents by Reference. 

file documenis lisied below have been filed with.tlie Securities and Excliange Coiiiiriissioii (the '-Commission") by lsle of Capri 
Casinos, bic. (the "Company") and are incorporaled herein by.referencc: 

(1) The Conipany's Arinual Rejwrt on Fonn 10-K for the,fiscal year ended,April 25, 2004. filed with Ihe Commission on 
June 29, 2004; 

(2) Tlie Conipany's Quarterly Reports on Form 10-Q for the quarters^ended July 25, 2004 filed with the Commission on 
August 26, 2004, October 24. 2004 filed wilh UK Commission oh December I,,2004 and Ĵanuarx' 23, 2005 filed wiUi the Conunission 
on March 1,2005; 

(3) Tlie Company's Current Reports on Form 8-K,, filed with thcComnussion on Noverriber 24, 2004, December 6, 2004, 
December 23, 2004 and Febniar>' 10, 2005; 

(4) The descriptionof the Company's common slock, $0.01 par value,- contained in Fonn S-3, Reg. No. 333-9653, as filed 
with the Commission on October 3, 1996, by Casino Americas, Inc., the Compiiiy's predecessor. 

In addition^ all documents subsequently fiicd by IIK Company with the Coniiriissiou pursuant to Sections 13(a), 13(c), 14 and 
15(d) of lhe SecuriUes E.xchjuige Act of 1934, as amerided, prior to die fihiig^by Uie Company- of a.pqst-effeclive,amendmenl that 
indicates thai all sccuriUes offered hercby.liave been sold, or that deregisiers all securiUes then remainiiig unsold, shall be deenied to 
be incorporated by reference iri tlus RegistraUon Statement and to be i\ part hereof from the dateof filing such documents. 

Any siatemcni contained in a document incorporated or decmedao be incorporated by reference lierein shall be "deemed to be 
modified or superseded for purposes of tliis Registration Slatemerit tb tiie'exteni Uiat a slalement contained herein or in any other 
subsequently filed document tli;U also is or Is deemed to be.incorporaled by reference hercin modifies or supersedes 

Source: ISLE OF CAPRI CASINOS IMC. S-3. March 10, 2005 PcftfifErdbyMc-mingsiar^Docurflsmt̂ fcEearch^" 



such stalemenl. Any such slatemenls so modified or superseded slialliiol be deemed, except as so rnodified or superseded, to 
•constitute a part oftlus RegislraUon Stalemenl. 

Item 4. Description of Securities. 

Nol applicable. 

Item 5. liiterests of Named Experts and Counsel; 

Allan B. Solomon is Executive Vice Presideni and General Counsel of the Compaiw. As of March 10, 2005, Mr Solomon owned 
385,785 shares of commori stock of the Company,'including 219,699 sliares issuableuponexerclse.pf slock opUons that are 
e.xercisable williin 60 days ofthe date hereof Mr Solomon is eligible lb participaie in die 2005 Deferred CompensaUon Plan and 
participated in the Casino America; Inc.,Deferrcd Compensation Plan. 

Item 6. Indemnification of Directors and Officers. 

(a) Seclion 145 oflhe Delaware General Corporation Law (the "Delawjue GCL") gives. Delaware corporaUons broad powers to 
Indemnifv' tlieir present" and fonner directors and officers and those.of affiliated corporations againsi expenses incurred in the defense 
of any lawsuit-'io which they are made partiesby rcason of being^or liaving been such directois or officers, subject to specified 
conditions and e.xclusions, gives a direclor or oflicer who successfully defendsan aclion the right lo be so indemnified, and authorizes 
Uie Company to buy directors' and officers' liabilily insurance. Such'irideinnificalion Is riot e.xclusive ofany olher righls lb which 
.those indeinnified may be entitled under aiw by-laws. 

(b) Article 8 of the Certificate of IncorporaUon of the Gompany providesforindeninificaUon of direciors and officers to the fullest 
extent pennitlcd by law. Tlic Company presently maintains director's and officer's Insurance witli liniits up to $20.0 million. 

(c) In accorelance wilh Section 102(b)(7) of Uic Delawarc GCL, Uie Compaiw's Certificate of IiKorporaUon provides that diireclors 
sliall nol be personally liableiolheCompany.or its stockholders for nioneiai)' damages for breaches of their fiducian' duty as dilators 
except for (1) bnsaches of Uieir duty of loyally to" the Company or ils siockliolders, (2) acts or onussions not in good faith or, wliich 
involve intentional rnisconduct or knqwirig,violations of law, (3) under Seciion 174 of the Delaware GCL (unlawfiil payment of 
dividends), or (4) transactions from wliich a directorderives an improper pcrsoruil benefit. 

Item ,7. Exemption from RegLstrarion Claimed. 

Not applicable. 

Item 8. Exhibils. 

Incorporated by reference lb Ihe Exhibit liidex attached herelo, 

item 9. Undcrtakin''s. 

Source: ISLE OF CAPRI CASINOS IHC, S-8, March 10, 2005 Powffffc.1 by ^1crr,iri53:ar'Dor.nnient Bssearch*^ 



The undersigned registrani liereby undertakes: 

(1) To file, during any period In which offers or sales are being made, a posi-effecliye amendmeiil to litis regislr<iUon staiement: 

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

(li) To reflect in the prospectus any fads or e\'cnis arisliig afler iheeffecUve date oftlie registration slatement 
(or the most recent) posl-effecUve amendmenl thereof) whicli, Indlvidualh' or in the aggregate, represent a 
fundamental cliange in ihe infonnation set forth in the registration statement; 

(iii) To include any material infonnaUon with respectto the plan of distribution not previously disclosedin lhe 
registration slalcment orariy material change to such infomiaUon ui Uie rcgistraUon statement; 

provided, however, tliat paragraplis (1 )(i) iuid (l)(li) do not apply if the regislralion slatemenris on Fonn S-3, Form S-8 or Fonn F-3, 
and Uie-infonnalion rcquircd to be included In a post-effecliyc.aniendment by those paragraphs Is conlained in periodic reports filed 
wiUi or furnished lo the Comimssion by the.registrant pursuant lo Seclion 13 or 15(d) ofthc SecuriUes Exchange Act of 1934, ias 
amended that are incorporated by reference in Uic regisUaUon siatemem; 

(2) That, for Uic purpose of detennining any,liability luider die SecuriUes Act of 1933, each such postTeffecUve 
amendmenl sliall be deeriiedio be a new regislraUon slatement rclaUngito the securiUes offered tlierein, and,' 
theoftcringof such sccuriiies aithat lime shall be deemed lobe the iriiiial bona fide offering thereof; and 

(3) To remove from registration by means ofa post-effective amendment ain* oflhe securiUes being registered 
whicli remain unsold al the tennination ofthc offering. 

Tlie undersigned Regisiraiii hereby undertakes; dial, for purposes of^delerrainliig arr\' liabilily under the Securities Acl, of 
1933, each filiiigof the Regislrani's annual rcport pursuant to Seclion I.'i(a) or SecUon 15(d) ofthe SecuriUes E.xchange Act of 1934 
(and. where applicable, each fihng of an einployee benefil plan's,annual report pur^ant to Section 15(d) of Uie SecuriUes Excliarige 
Act of 1934) Uuit is incorporated by reference in die,regislraUon statement sliaU be deenied to be anew registralion^statement relating 
to Uic sccuriUes offered thcrcin, and the offering ofsuch securities at tlial timc'sliall be deemed lo be.the initial bona fide offering. 
Iherebf 

Insofar as indemnification for liabilities arising under the SecuriUes Act of 1933 may be pemiitied to directors,,officers and 
controlling persoris of Uie Reglsmintpursuaiutoihc foregoing provisions, or oUier̂ vise, the Registrani lias been advised Uiat in the 
opinion of the Commission such iridenmification is against public policy as expressedin the SccuriUes Act of 1933 juid is, therefore, 
unenforceable: In the event that a claim for indermiification against such 

Source: ISLE OF CAPRI CASINOS INC;S.3. March 10, 2005 Pc .̂̂ ffiedbYMomiDssiar^Ocramsfii J^search^ 



liabilities (oilier than Uie payment byahercgistranlof expenses incuned or paid by a director,-officer, or controlling person ofthe 
Registrant in lhe successful defense ofany action, suit, or proceeding) Is asserted by such dircctor, officer, or controUing person in 
corinecUon wilhlhe securiUes being registered, the Registrani will, unless In the opinion of counsel the matter has been seiUedb\' 
controlling precedent, subriiit to a court of appropriate jiirisdlclion the question whether sucli indemnificaiibnby it Is againsi public 
polic)' as expressed in thc SecuriUes Act of 1933 and will be govemed by the final adjudication of such issue: 

Source: ISLE OF CAPRI CASINOS INC,"S-8, March 10, 2005 Fw.=flredbYM.ĵ ir-a£;8r'Docu.'t!Rm Research-*''* 



SIGNATURES 

The Registrant. Pursuant 10 the requuiemems of lhe Securities Act of 1933. Uic Regisunnt certifies Uiat it has reasonable gromids to 
believe dial it meets aU of the rcquircments for filing on Fonn S-8 and has duly caused,this:RcgistraUon Slalement to be signed on its 
behalf by thc undersigned. Ihereunio duly authorized, in Biioxi, Mississippi, on this 10th day of March, 2005. 

ISLE OF CAPRI CASINOS, INC. 

By: Isl Bernard Goldsiein 
BerreiiTi Goldstein 
Cliainnan of the Board, Chief 
E.xecuilve Officer and Director 

POWER OF ATTORNEY 

KNOW ALL MEN BY THESE PRESENTS,,liiat each person,whose sigiialiire appears:lmmedialely below consUtutcsand appoints 
Bernard Goldstein and Rexford A. Yeisley, and each orany one of them, aslustrueandlawfulatiomeys-ln-fact and agents, with full 
power of subsliluUon, for him and In liis reime, place and stead,.in any and all capaciUes, to:sigii any and all amendments (including 
posi-cffecUye amendments) to this Regislralion Statement, arid to file llic saiiie;with all exhibits thereio, arid all other docimients in 
coiinecUon Uierewith and all instruments necessar)-, appropriale oradvisable tb enable the Coinpany to comply wiUiihe Securities Act 
of 1933 and blher.federal arid'state securities laws, in conneciion wiih.the lsle of Capri Casinos, Inc. 2005 Deferred.Compensalion 
Plan and lhe lsle of Gapri Casinos, Inc. Non-Employee Directors' Deferred Conipcnsatlon'RIan and to file any such documents or 
instmments with Uie Securities and Excliange Coniinissioii, and lo do :uid perfonn cach and eveiy act and tiling,rcquisile and 
necessai)' lo be done,;as ftilly and for all inlentsand purposes as hc;niight or could do in person, hercby ratifying and confimiing all 
Uiaf said alio mcys-in-fact and agcrits or any of ihcin or Uiclr substitutes may lawfiUly do orcause to be done by vimic hercof. 

Pursuanl to Uie rcqiiirciiientsof the Securities Act of 1933, tliis RegistraUon-Stalemenl lias been signed by tlie following 
persons in the capaciUes indicated. 

Sitjnamre Tille Dale 

/sl Bernard Goldstein Chaimianof lhe Board, Chief March. 10,2005 
Bernard Goldsiein E.xecutive Officer and Director 

(Principal Executive Officer) 

Source: ISLEOF CAPRI CASINOS INC, S-8, March 10.2005 Fcv.weJPYMofning.r.arD-x.omsniRE.^iearch''̂  



/s/Rexford A. Yeislev SeniorAlce Presideni, Chief 
Rexford A. Yeisley Fi nancial Officer, Treasurer 

and Asslsiani Secrelar)' 
(Principal Financial aiid 
Accounling Officer) 

/g/ Emanuel Cr\'stal Director 
Emanuel Cr)'st;U 

March.10, 2005 

/s/Robert S.Goldstein 
Robert S. Goldstein 

Direclor 

/s/Alan J. Gla7£r Dircctor 
Alan J.'Glazer 

/g/ W, Randolph Baker Direclor 
W. Randolph Baker 

/s/JcffrevP. Goldstein Dheclor 
Jeffrcy D. Goldsiein 

Isl John Brackenbu^ '̂ Director 
JoImBrackenburv' 

March 10. 2005 

March 10. 2005 

March 10.:2005 

Mareh 10,2005. 

•March 10; 2005 

March 10,2005 

The Plan. Pursmmt to Ihe.requireineiits of the Securities Act of 1933, Ihe triistecs (or otlier persons who adminisierahe employee 
benefil plan) have duly caused this rcgisimtion stalemenl lo be signed on itsbehalf by the undersigned, thereunto duly auihorized, in 
Biioxi, Mississippi, on this 10th day of March, 2005. 

ISLE OF CAPRI CXSiNOS, INC. 
2005DEFERRED COMPENSATION PLAN 

.CASINO AMER1CA,'1NC. DEFERRED COMPENSATION 
PLAN 

Bv: Is/ Robert F Boone 

Management 

Robert F. Boone 
Vice President of Human Resoiiix ês and Risk 

(Plan Administrator) 

Source: ISLE OF CAPRI CASINOS INC, S-8, March 10, 2005 Pov.'Gre'J by Momingsiar^Cociimsnt Rf.:;earc^*^ 



EXHIBITINDEX 

Exhibit 

Number Document Description 

4.1 Certificate oflncorporation of Casino Arnerica, Inc. (I) 

4.2 Amendment lo Certificate oflncorporation of Casino America, Inc. (2) 

4.3 By-laws of Casino America, Inc. (I) 

4.4 Ainendinents lo By-laws of Casino America.' liK., dated Febmary 7,.1997 (3) 

4.5 Rights Agreement, dated as of Febmar.' 7, 1997, between Casino America, Inc. and Norwesi Bank 

Mimiesota, N.A., as righls agent (4) 

4.6 Specimen Certificate of the Common,Stock (5) 

5 Opiriion of Allan,B. Solomon, Executive Vice Presidciit and General Counsel of Isle of Capri 

Casinos,,Inc., regarding the legalit)' ofthe common stock being registered. 

23.' 1 Conscnl of Enisl & Young LLP 

23.2 Consenl of Allan B. Solomon (included In Exhibit 5). 

24 Powerof Atiomey (included on the signature pages to this regislraUon staiement). 

99.1 lsle of Capri Casinos: Inc. 2005 Deferred CompensaUon Plaii (6) 

99.2 lsle of Capri Casinos, Inc. Nonemployee Director Deferred Compensiiiion Plan (6) 

99.3 Casino America, Inc. Deferred Compensation Plan effeclive June 1, 1995 (6). 

(1) Filed as an exliibil to Casino Arnerica, Inc.'s Registration Statement on Fonn S-l filed Sepiember 3, 

1993, as amended (Reg. No. 33-68434), and incorporated herein by reference 

(2) Filcd.as an exhibil to Casino Arnerica, lnc.'s:Pio.\y Stateriient for ilic fiscal year ended April 26, 1998 

(File No. 0-20538) and incoiporated herein by refercnce. -

(3) Filed as an e.xhibil to Isle of Capri Casinos, lnc:'s Annuid Report on Fonn 10-K for Uic fiscal year 

ended April 27,-1997 (File No: 0-20538) and incorporated hercin by reference 

(4) Filed as an exhibil lo Casino America, Inc.'s Current Report on Fonn 8-K filed on Febman' 14, 1997 

(File No, 0-20538) and incorporated lierein by,reference. 

(5) Filed as an e.xhibil lo Casino America, Inc.'s Annual Report on Form.lO-K for the fiscal year endad 

April 30, 1992 (File No. 0-20538) and incorporated herein by reference. 

(6) Filed as an exhibil to Isle of CapriCasinos, Inc.'s Qujirterly Report on Form lO-Q for the fiscal quarter 

ended Januarv' 23,2005 (File No.,0-20538) and incorporated herein by reference. 

Source: ISLE OF CAPRI CASINOS INC, S-8, March 10, 2005 Pov.̂ tB̂ bv̂ fluÎ T̂̂ sler°Doc!im2nI.'̂ -̂searcil̂  



EXHIBIT 5 

jlsle of Capri Ca.sin6s, Inc. Letterhead] 

Maich 10, 2005 

Isleof Capri Casmos, Inc. 

1641 Popps Ferry Road • 

Bilo.xi, Mississippi 39532 

Re: Isle of Capri Casinos, Inc.: Regislralion Stalemenl on Fomi S-8 (Casino America, Inc. Deferred Compensation Plan, 
lsle of Capri Casinos, Inc. 2005 Deferred Compensation Plan and Nonemployee Director Deferred CompensaUon 
Plan) 

Ladies and GenUemen; 

I refer to the registration slatcment on Fomi S-8 (the '-Registration Statement'") of isle.of Capri Casinos, Inc (Uie 
"Registrant") lo be filed with llie Securities and Excliange Commission under the SecuriUes Act of 1933. as amended (tlie "'Securities. 
Act"). The Registration Staiement relates to the saleof up to 125,000 sliares of die Registrant's Coimnon Stock, S.Ol par value per 
share (ilie "Sliares'") to be issued pursuarii tojlie Casino America, Inc. Deferred Gompcrisation Plan, lsle of Ciipri Casirios, Inc. 2005 
Deferrcd Compensaiion Plan and Nonemployee Direclor Deferred Compcnsjilion Plan (colleclively, the "Piaiis"). 

I am admiited lo pracUce'law in UieStaie of Florida and I rcndertliis opinion bidy with respect to, and e.xpiress no opinion 
herein conceming thc application or effect of IIK laws of any jurisdicUon other Umn, the e.xIsUng laws of die Umted States of America 
and ofthe Delaware General Corporalion Law. 

I have examined and am familiar wilh (i) Uie Regislrani's Certificaie of Incorporation, as amended, (li) Uie Registrant's 
By-laws as amended, (Iu) tlic corporaie proceedings relaUng lo the,Regislralion Statement and,the Issuance oflhe Shares, and (iv) the 
RegistraUon Stateriient. In such examimitibn, 1 have assumed Uic genuineness ofall sigmduVes. Uie legal capacit)' ofall natiiral 
persons, the authenticity of all doaiments submitted to me as origin;ds andlhe coiifonnii)'̂ lo the originals ofall documents submilled 
10 me as copies thereof In addhioii, I have made such other cxaminaUon of law, and fact as I consider relevant for the purposes of Uus 
opimon. 

Based on llie. foregoing, 1 am ofthe opinion lliat lhe Shares being rcgisiercd, when issued In accordance with the related 
resolutions of Uie Board of Directors and the tennsof the Plans, will be legally" issued, fully paid and non-assessable. 

I hercby consent lo thc filirig of Uiis opinion as Exliil>it 5 tothe Registration Statemeni. In giving this consent, I do nol admit 
that 1 am within the categop.' ofpersons whose consenl is rcquircd by Seciion7of IheSecuriiies Acl or Uie niles and rcgulaUons of lhe 
Securities and Excliange Commission. 

Vei)' tmly yours, 

/s/Allan B. Solomon 

Allan B. Solomon 

General Comisel 
lsle of Capri Casinos. Inc. 

Source: ISLE OF CAPRI CASINOS INC, S-8, March 10, 2005 PowKedbYMornings!8r̂ DocLlm=.nI.̂ f;seatch '̂̂  



EXHIBIT 23.1 

Consent of Independent Registered Public Accounting^Firm 

Wc conscht to the incorporaUon by refeience'in the RegistraUon Slatement (Fomi S-8) pertaining to die Isle of Capri Casinos, Inc. 
2005 DefcrredCompensaUonPIanandNon-EinployecDireciore'Dcfcrrcd CompensaUon Plan of pur rcport dated June 11, 2004, with 
respect to the consolidaled financial statements and schcduleof lsle of Capri Casinos, Inc. included In its Annual Report (Fonn 10-K) 
for the fiscal year ended April 25, 2004, filed with the SecuriUes aiid Excliange Commission. 

/s/ Ernst & Young LLP 

New Orleans, Louisiana 
March4. 2005 

Created by Morningstar®,Document RBsearch^ 
httD://documentresearch.mornihQSlarxQm 

Source: ISLE OF CAPRI CASINOS INC. S-8, Marcti 10, 2005 Fcv.-eredbyMcmirjnntat-'Cocumfini.^searr.h^' 
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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 



Tuble QI' Conlenl-'i 

As filed wiUi tiie Sccuri t in and Exchange Comm ii* ion on August 21 . 2009 

Rfglnlrntlon No. 333-

SECURITIES AND EXCHANGE COMMISSION 
WASI HNGl ON. i ) .C 20S49' 

Amendment 1 
to 

FORM S-3 
REG ISTR.\T ION STATE M ENT 

Under 
THE SECIJRITIKS ACT OF 1933 

ISLE OF CAPRI CASINOS, INC. 
(Rxaci Nameof Reg istr'nnl a.s Specified in lis Charter) 

(For Cft-rfgistrnnis, Please See Table orOllierRegiilranl.s on Ihe Folioiving Fagt) 

(Stale or Other Jurisdiclion oflncorporation or (I.R.S. E n ^ l o y a Idcntificalion No.) 

Organization) 
600 Emirson Road. .Suite300 
.Saint Ivuitis; Missouri 63141 

(3i4>8l3-K0n 

(Addiess, Incloding Zip Code, and TeIq>hone Number, Including Area Code, of Rt^iitianLi' Principal Executive Ofiiccs) 

Edniund L. Qualmann, Jr. 
Senior Vice President, Crncr'al Couiuel and Secretarv 

600 Etiierson Kond. Suite 300 
SaJtil Loui;. Miuoiiri, 63141 

Telephone .No.: (314)813-9200 

(Narne, Address, Including Zip Coilc, and Tci^-plione Numhcr, [nciuding Area Code, of Agcnl For Service) 

, Copy to:, 

Paul \V. ThciM, EM). 

Mayer. Ilron n I .U ' 
71 .Soulh Waeker Drive 
C'hicn^o. ItlJriDil 60606 

Telephone So.: (313) 701 -735!* 
Facsimile No.': (312) 706-8218 

Approi imate dale orcoinmcnceincnl o r p r o p o ^ i a l e lo the public: Fiom lime lo lime afler Ihc Rcgisliaiion Statemeni becomes effective. 

If the only securities bcii^g regisieied on L'lis Form arc being oflcTEil pursuant lo dividend rjr inlerlsl rdnvcstmenl plans, please chcct ihefnllov^ingbox, • 

Ifany ofthe securities being regisicred on this Form are lo be offered oaa delaj'ed or continuous basis pureuanl to Rule 415 under the Securities Aci of 1933, other than securities olTcrcd 
only in connection with dividend or interesl reinvestment plans, check lhe following box check ihc follQwing box. Q 

II' this Fotm is liled to register additional securities for an oilering pursuant lo Rule '103(b) under lhe Securities Act. please check die Ibllcraing box and lisl the Securities Act of 1933 
regislration staiMneni number of lhe earlier effective resi.siiaiic*i stuiement for ihc same ollcting. D 

Il th isFwm isa posl-effecti\'c amendmail filed pursuanl to Rule 462(c} under the Securities Act. check the following box and list lhe Securities Aci registration siaiemcail number of lhe 
earlier elTectivc regislration slatemeni for lhe same offering D 

ir Ihis Form is a registration slatement pursuani lo General Insiruclion I.D. w a post-effeci ive amendmenl thereio ihai shall bccoine eflcctive upon filing with the Cotnihission pursuaiu to 
Rule 462(6) under lhe Securities Act, check the following box. D 

If this Form b a pcst-effective amendmoit lo a registration slatement filed pursuant lo General Initniction I.D. filed lo register addiiionai securities oi additional classes of sccuriiies 
pursuanl lo Rule'413(b) under the Securities Act. check the following box, D 

Source: CCSC'Blackhawk. Inc, S-3i'A, August 21, 2009 PewBrE:db-vMcrnirg?.!3r̂ Dc-rumem ferKsrcii^ 



,Indicate bj' check mart whelher the registrant is a la^c'acceieiated filer, an accelerated filer, a^non-accelerated Clcr. or a smaller^ reporting company. Sec thc definitions of 'large 
accelerated flier,' 'accclaaied filer" and'smallei'reporting compony' inRule 12b*3 of lhe Exchange Acl. 

Largcaeceleraicd flier D Acceleraied filer B Non-accelcraied filer D Smaller reporting company D 
(Do nol check if a smaller iqxining company) 

CAl-CUIATIONOFRRr . lSTRATIONFKK 

<1) 

(2) 

(V 

(•'} 

Title ofcnch ebs» of 

Securities (0 be Registered 

Common Slock;par %-alue SO.Ol per 
share 

ft-efaied Slock, par value SO.Ol p a 
share 

Uebl Securities 

Subsidiaiy Gusiantces of Debt 
Securities 

Toul 

Amounl 
(O b4-

Registered 

(2X3). . 

(2X3). 

(2) 

(2) 

$300,000,000 

Proposed .Maximum 
Offering Prirc 

Per Unit 

I O « i 

IOO"/. 

iOo?'o 

None(4) 

lOO'A 

Proposed Maiintum 
Aegregalc 

OITering Price 

(2) 

(2) 

C2) 

Norie(4) 

5300,000.000 

Amounl of 
RegiMrittion 

Fee<l) 

— 

— 
— 

Noiie(4) 

$16,740(5) 

Pursu.tnuoRulc457(o)iin<fcr thc Securities Acl of 1933, the legismi tion fee i.̂  calculated based on the mS-yimum aggregate offering price ofall securities listed in the table above, 
Aix! lhe table docs not sped 1)' Lifoimal ion aboul die amount of any particular secunly lobe registered: 

In no event will the aggregsie initial price of Common Slock, Preferred Slock and Debt Securities registered under this ri:gistralion stalcrncnl exceed S3O0,0OO.000. The amount of 
Subsidiary GiBianl«a registered will be e ^ a l to ibe amount of Debt Securities registered, and will'in no ei-'ent Ktceed $300,000,000. Securities registered hereunder may be sold 
separately, togciher oi as units with oiher securities registaed beretmda. 

There are hereby registered such indeterminate number of shares of CotTOTion Stock as may be issued upon com'eision of Preferred Stock or E)ebl Seciirities offered hereunder as 
well as Purchase Righls for Common Stock. Preferred Slock and Debt Securities lot which no scpnraie consideration will be received. 

Pursuanl to Rule 457(n) under, the Securities Act. no separate iiting fee is payable in respecl oflhe subsidiary guaraiiiees. 

Previously paid 

The cD^regJitrnnti hereby amend this re0.4tr3tjon stalemenl on such i J a t e d r d a t c s a s n u y benece^sar^'lo delay its elTecUvedate until thc co-reglilmnts shall file a lltrther 
amrni tmrnt 'nhich tpedjlfatly states that this registration statement ihall IhereuRer become elTectivc iii'acc«rdaneeSvilh' Section S(a)br the Securities Act ori*)33 or until lhe 
registration statemeni shall become elfectiveon such Jalen^ IheCommission.'nctiiie mirsuuiil to said .Scclion 8fii1.'ninvdcltTmine. 

Source: CCSC/Biackhawk, inc., S-3/A, August 21, 2009 pDv.wftii bv M(ir.iirfls;ar*Ccciimeni Flesearch^ 



'lable of Contenis 

TA BLE 0I< OTH K R RKf; IS IR A.YIS 

Eiact name orrctristrantni specified in Its charter 

Black" H^k" Holbi n ^ L " L T C £ 3 ^ _ 3 I , ^ 1^ ~ 
Ca^ito America ot Collinttiol Inc. 
CCSe/BlSctiiinwk. JHbK" 
Grand Palais Riverboal, Inc. 
ICJ Holiii ng-^^oloigdo;' I iiS^-^ 
iC^ Black Hawk-i^urity. Inc. ^ 
lOCiBlack Ha wk DiSn l̂ tiojrCpmpaiiy, I Cc^ 
ICNC-Doonyiile. jnc^ _ _ 
10CiCariitKcrevijic,'LLCJ^ 
IOC Davenport' Inc. 
idC Holdi n ^ L 'L 'C. ' ' "^ 

.siateof 
incorporation 

cr oreanitallon 

~y>-.;Ci>lomclo£,-' 
Ciilunido 

I.R..S. Employer 
Identification No, 

91,1842688 . 
^ ^ - ^ • - ^ • A r ^ 

Louisiana 
i,ji84n6026S3_ 

primary' !ilaiidard 
industrial 

d i s s in cat ion 
code number 

- . • '7990.^;. J 
7990 

'. - ; * ; 7 9 9 o ~ ^ 
72-1235423 

.7~3ZCoIorador^3Tir^ l-20G898jt_^ 
lowa _ j3-038i>482 

95^8962771^ 

7990 

_Colorado^^ 
Nevada _&̂  88-0303425: 

.•*'_. Migoariir^r'̂ ^^^T^3'Cw433 505"^ 
lowa 64T0928290 

_̂ 7990 
f ^ ~ ^ 7 9 9 0 " ^ 

7990 

IOC-Kansas City. Inc. 
IOC:iruIa'inc;jZ 
liX^Naichez, Inc. 
ipCServJces,, i X t ^ 

~ZirO2SI2fSui.smnaE!iIZ]^'^0934§2 
Missouri 64-0921931 

"Ty .-.(—.r 

^Mississi ppî ;;:;; 
Mississippi 

'lows. 
Isle ol" Capri Bahamas Holdings. Inc. 
l^e_of^gpK:%ltendoB'/.lTc.:' 
Isle of Capri Black Hawk Capilal Corp, 
isleofCapniBlack"riwkvlF.LTC, '• ^ 
Isie of Capri Margtielle. Inc 

F'PiyincT- • ̂ -:F^^i.. - ' 

88-^0301634^^ 
88-0277687 

J-..->. "54-207820'l 1 
Mis'sissi ppi 2(>2m877-

"-^- ' ; ' ^v^62-18103i9^ 

^ ••-CI')90P -1 
7990 

7990 

7990 

IZZMolD 
•^1 . ' Jowai 

j y 9 0 
:7990 

Colorado 
:„,;• .Colorado'"-

91-18J2690' 7990 
!i^iSI*M; 1422931,. :̂ ./->^ 

Iowa .62-1810746: 

Riverboal Corporation cif Mississipiw 
Riverboal Senices, lnc._ 

•..•:..\ -.Florida 
Mis.'iissippi 

SXÎ ZÎ 5£0_585198_^ 

St..Charies Gaming Company, Inc. Louisiana 

_(>4-07y5563 
^42ll360l5iT 

72-r23'"5262 

7990 

7990 

7990 

Source: CCSC/BlackhawK, Inc., S-3/A, August 21. 2009 Po'A'sreiJ by MGfr.ingsi3r"Dof4imeni Hssearch-"̂  



TaMc of Conicnls 

PROSPECTUS 

The inroinialion in tliLs prtispcftu-s is not conipk-K- and may lie ch:iii^d. \Vv tnaviiiil sdl (lit^t svturiliei liritil ihe rrgistrbriiHi statcnit-nl filct) «illi llu-. 
Seciirilies aiid Kxchange Coinmi.s,«i(m is t-ffeilive. Thi.s prospixtus is"mil an oflt-r Iu sell ttiise secijrities arid it is not solidting aii offer lo buy t|ie?ie 
.fectiiities" ill any .slate nherc Ihe offer or .sale, b not perinilled. 

Subject To Complelion.' datwIAiigusl 21,2009 

S300,000,000 

Jsle of Capri Casinos, Inc. 
Debt Securities 
Rreferrcil Stock 
Gommon Stock 

Rifihts 

Wc may use this prospectus Irom time to timelootrcrdcbt5eciiritie,s, sliares otour preferred stock, shares ol" our common stock and/6r~ purchase rights lor 
'our debt securities, prefcrrail slock and common stock. Wc will provide specific termsof these securitic.< a^d thc manner in which ihcse .securities will be 
offered, in supplements lo this prospecttis. You should carefully read lhis"prosjx:ctus and any supplement before you invest. 

Our commori stock is listed on the Nasdaq Stock Markel under the symbol "ISLE:"' 

For a discussion of faclors thaiyou sliuuld consider before you invest in'oui^securilies, see "Risk Factors" on "page 1 oftliis prospectus. 

• Neither the SKC nor any state .securities commission has approvwfor disapproved of these securities or determined if this prospectus is tnithfid 
and complete. .-Vny representation to the contrarj' is a criminal offen-se. 

None of tlie I.oiii^ana Gaming Control Board, the Louisiana Riverboat Gaming Enforcement^Division of the l.^outsiana State Police,.the 
Mis.sissippi Gaming Com mLvsion; the Missouri Ganiing Ciminii.ssifin,'the lowa Racin;^and Ganiing Commi.wion, the Colorado DepartnienI of Revenue 
Divisiuii of Gaining, the Colorado Limited Gaming Control Cmn'niission. Ilie Florida Department of Business antl I'rofessioiial Regulation or any other 
regulatoiy agency has approved or disapproved nf these .securities or (letemiined if this prospectus Is truthful or complete. Any representation tn the 
coritrarv i.s uri]a%( fill. 

The date ofthis pro.spcctus is" . 2009. 

Source; CCSC/Blackhawk. Inc., S-a '̂A, August 21, 2003 Pcv.̂ eff:!] by M(irnIngr.ier*Dwiini-:int .Re.-iearcfi*'̂  
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WHERE YOU CAN FIND MORE INFORMATION ^ , 1 8 
You [jiould rely only on the inlormation contained in'oriiicorporaled by reference"into ihis prospcctiis. We have not authorized ariy other person lo provide 

you with dillerent or additional intbrmation. Ifanyone provides you wilh ditt'erent or additional information, you should not rely on iL The intbrmotion in ihis 
prospectus is accurate as of ihc date on the front cover. The information we have liled and will liie with,the SEC that isincorporaledby reference into ihis 
prospecms is accurate as of ihc filing dale ofthose documenis. Our business, financial condition, results of operations and prospects may havechaiigcd since 
those dales and may change again. 

ABdirr THIS PROSPECTUS 

This piospeclus is part ofa regisu^alion slatcment we filed witli thc SEC usiig a "shelf registration process. Under this sheif process, we may sell any 
combination oftlie securities described in ihis prospectus in one ormore offerings up lo a totaldoMar amount of proceeds of $300,000,000. This prospecttis 
provides you wilhageneial descriptionof liie sccurilî es we inay offer. Each lime we sell securities, we will provide a prospectus supplement containing specific 
iiilbmiation about the Iennsof that oilering. The prospectus supplement may also add, update or change in tbmialion conlained in this prospectus. You should 
read Ixilh dn's prospecttis and any prospectus supplement. :i6gether with additional infonnalion described under "Wliere You Can Find More Inlbrination" on 
page I8orihisprospeclii.i. 

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS 

All staiements other Ihan statements of historical facLs or currcnl facts included in ihisprospcctus. or incorporated by rclercnce hercin. including, wilhout 
limitation, statements regarding our future financial position, business slralegy, budgets..projected cosls and plans and objectives of management for future 
operations, are tbrvvard-looking statements. Forward-looking slatements generally can be identified by die use of forwitrd-looking terminology such as "may", 
"will", "expect", "intend", "esliinate", "anticipate", "believe" or "cominue" or-lhe'negative thereofor variations ihercon or .similar terminology. Although we 
believe ihat thc expectations rcflecled in such forward-looking statements arc rcasohablc, we can give no assurance thai such expectations will prove to have 
been correcl. Ihiporlaiit factors Ihal cotild cause actual results to dilTer materially from our expectations ("c'au'ionaiy slatements") are disclosed under "hem 1 A. 
Risk Faclors" in our Annual Report on Fonn.IOjK tbrthe year ended April 26, 2009 and elsewhere in this prospecms and any prospectus 

Source: CCSC/BIachhawk. Inc., S-S-'A, August 21, 20Q9 F-ovierrni by MfjmingnTer̂ Bor.iimsni Research^ 
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supplement, including, without limilation, iri conjunction with ihc forward-looking staiements incltided in this prospectus and any prospectus siif^emeni and any 
documents ihat wc tile in tlic fulure witli lhe SEC that arc incorporated by reference in this prospectus. All subsequent written and oral forward-looking, 
slatements altnbulaWc to us, orpersonsaclingorianv of our behalves, ure espres-sly qualified in Uicir entirety byilhc cautionary statements. 

DOCTJMKNTS INCORPOR.\TED BYkEFERENCE INTO TIIIS PROSPKCfUS 

We lile annual, quarterly and special reports and other information with the SEC. See "Wliere You Can Find More Information." The following documents 
are incorporated into this prospectus by rclerence: 

our Annual Report on Form lO-K for the fiscal year ended April 20, 2009; 

our Currcnl Reports on Form 8-K filed April 29, 2009 und July 6, 2009: and 

all documents filed by us under Section 13(a). I3(c),'.14or|5(d)of the U.S. Securities Exchange Act of 1934 (tlic "Exchange Act") (I) after 
the dale oflhe filing oflhe rcgi.strafion slalcment of which this pnnspectus isa part and bcforc its effectiveness and (2) until we have sold all 
ofthc securities to which this prospecms relatcsor the offcHng is othenvise terminated. Our subsequent filings with the SEC will 
automatically update and .supctscdeintbrmation.in this prospectus. 

You mcy request a copy ofthe.se docunienls at no cost by writing or calling us at. Isle of Capri Casinos, Inc., 600 Emerson Road. Suite 300, Saint l^uis, 
Missouri. 63MI; Attcntioni'Ceneral Counscli Phone: (314) 813.-9200. 

Source; CCSC/Blackhawk, Inc., S-3/A, August 21, 2009 Ftowf̂ reii by MornirflEiar'CocKmem Rfsearch^^ 
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THECOMPANY 

We arc a leading developer, owner and operator of branded gaming tacitities and rclaled lodging and entertaimnenl facililies in markets throughout tlie 
Uniled States and inleniatidnally. Our wholly owned siibsidiaries own tuid operjte lourteen casino gaihiilg facilities in the United Stales located in'Black Hawk. 
Colorado: Lake Charles, Louisiana; Lula. Bilojii aiid Natchez, Mississippi; Kansas City, Carutheisvillearid Boonville, Missouri; BetleiidorL Davenport, 
Waterloo and Marquc'ne, Iowa; and Pompano Beach, Florida. Our iniemationai gaming inlcrestsinchideu wholly owned ca.<;ino in Freeport, Grand Bahamas and 
a two-thirds ownership inlerest in casinos in Dudlev- and W|olverhampton, England. Our principal executive office is located at 600 Emersori Road, Suilc 300, 
Saint l^uis. Missouri 63141. Our lelephone number is(314)813-9200. We maintain an Internet Websile at Kttp:V/H'w»;//jt'j.̂ «ro/-p.co/ji. Information conlained 
on our Web site is not incorp îratcd by reference into this prtjspectus and you sifoiild nol consider information i:ohtained on our Web site as pari ofthis 
prost«ctus. 

RATIO OF EARNINGS TO FIXED CHARGES 

The following table sets forth ourralios of earnings to fixed charges lor the fxiriods indicaled. 

KIsol Year Ended 
April 24. Aprii 30, April 39. April 27, Aprii 26, 

2CU5 2006'' 2007 200S" 2009 

Rati^l^S!S"i;&stofixed"chareeVl)T''r^ - ' • T ^ . " ,̂ -.. .i;4x-^--:-"'^ LBx'^-.-^-V'O.Ss ..--̂ - ' :0.7x.r"'-.".^' .1.6xi 

(I) 
For purposes of determiiiing ihc mlio ofeaniiiigslo fixed charges, eaniings consist of earnings belore proviaon for income taxes and minority' 
inleresls, plus Jl.\cd charges, excluding capitalized interesl: Fixed cliarges consist of inlerest on indeblccines5:including capitalized intercsi..plus that 
portion of rental expense liiat is considered to be inlcrcsl. 

RISK FACTORS 

The applicable prospectus supplement will describe risks relating lo onr business and risks relating lo the securities being sold pursuant to the prospectus 
suppleinent. You should carefully consider the risk factors in the accompanying pffospccius supplemenl beforc deciding io invest in our securities being ofiered 
by the applicable prospecms supplemenl. 

USE OF PROCEEDS 

Unless otherwise described in thc ap(^icable prospectus supplement, the net proceeds troni the sale of the offered securities will be used for general 
corporaie purposes. 

Source: CCSC/Blackhawh, inc., S-3/A, August 2 1 , 2009 .Rcv.-flreoby Mofn;rgs:ar^Docymeni.Sf;search'™ 
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DESCRIPTION OF DEBTSECURITIES 

The debl securities will bcdjrect obligationsof ours, which may be sccurcd or unsecured, and .wliich maybe senior or subordinated indebtedness. The debt 
securities may be fully and unconditionally guaranteed on a secured or unsecured, senior or.subordinaled basis, jointly and severally by substantially all bfour 
wholly owned dyincstic subsidiaries. 'I'lie debt seciirilies will be issued under one or more indentures between tis and a trustee. Any indenture will be subject to. 
andgoverned by, thc Trust Indenture Acl of 1939, as amended. The sLiiemeiils made in this prospecttis relating to any indenlures and the debt securiUes to be 
i.ssued under thc indentures are summaries of certain andcipated provisionsof lhe indentures and are not coniplele. 

Wc have previdusly filed copies ofthc forms ofindcniure": as exliibiis to Iheregistralion slatciiicnl of which this prospectus is part and will file any final 
indentures and stif^emenml indentures if wc issue debt .securities. You should refer lo tliose incleniures for-the complete icrmsof the debl securitie.s.-

Gfncriil 

We may issue debl sectiritlcs that rank "senior," "senior subordinated' or "subordinated." The debt securities that wc refer lo as""scnior securities" will be 
direct obligations of ours and will rank equally and ratably in right of payment with other indebtedness otours that is not subordinated. Wc may issue debt 
securities that will be subordinated in right of payment lo the prior payment in tiill of senior indebiedness, as defined in the applicable prospectus suppleinent, 
and may rank equally and ratably witli the senior subordinated notes and anyothcr senior subordinaied indebtedness. Wc rclcr lo these as "senior subordinaied 
securities." We may also issue debt securities that may bc'stibordinated in right of paynient to the senior subordinated securities. These vvould be "subordinated. 
seciirilies." We have fiicd with the registration sialcracnl of which iliis prosj.>ectus is part two scparaie forms of indenture-one for the senior securities and one for 
ilie senior subordinated and subordinated securities. 

Wc may issue the'debt securities witlioiit limit as to aggregate principal amounL inone or more series, in each caseas weCstablish in one or morc 
supplemental indentures. We need not issue till debt securities of one series al the .same lime, Uiiless we oUierwise provide, we may reopen a scries, wilhoiil the 
conscnl ofthc holdcrsof such scries, for issuances of additional securities of tliat series. 

We anticipate Ihat imy indenture will provide that we may, hut need nol, designate more than one trustee under an indenture, each with respect to one or 
morc series of debt securities: Any trustee under any indenture may resign or be reinoved with respect lo one or more scries of det>l securities, and we may 
appoint a successor trastee to act with rcspcci lo that scries. 

The applicable prospectus .supplement will describe the specitic lenns relating !o lhe series of debt securities we will olfer. including. w;hcre applicable, the 
Ibllowing: 

thc tille and series designation and whelher they are senior securities.scnior subordinated securities or sulxirdi nated securities; 

lhe aggregale principal amotml ofthe securities; -

the percentage oflhe principal amoiint at which we willissiie thcdebl sccuriliesand.il other than theprincipal amounl ofthe debt 
securifies. the portion ofthe principal amount oftlie debt securities payable upon maiurit>'of the debt securities; 

if convertible, lhe initial conversion price, the conversion period and anyolhcr terms governing such conversion; 

the stated maturit>' dale: 

any fixed or variable interest rale or rales per amium: 
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the place where principal, premium, i f any, and interest will be payable and where tlic debt securities can be surrendered for Iransfer, 
exchange or conversion; 

the date from which intercut may accrae and any interesl paymenl dales; 

any provisions for redemption, including ihe redeniption price and any remarketing arrangements; 

llie events ofdefault and covenants of stich securities,'lo llie extent different from or in addition lo those described in ihisprospcctus; 

whether wc wi l l issue the debt securities in certificated or book-entry fonn; 

whether the debt sccuriries will be in registered or bearer torm and; i f in registered tbrm, the denominations i f other than in even multiples 
of 51,000 and, i f in bearer form, thc denominations undtcrms and conditions relating thereto; 

whether we wi l l issue any oflhe debt securities in permanent global fonn and. i f so, the Icrms and conditions, i f any,.upon which interests 
in thc global .wcuritv' may be exchanged,'in whole or in purl, forthe individual debrsecurilics represented by the global security, 

the appiicabilit>; ifany, ofthc dcfiiasancc and covenant defeasance provision.? described in this prospectus or any prospectus supplement; 

whether we wi l l pay additional arnouill-son the securities in respect of any ta.\,asscssmeiit or governmental charge nnd, ifso, whelher wc 
wil l have lhe opiion lo redeem the debl securities instead o f making this payment: 

die subordination provisions,'if any, rclaling to the debt securities; 

die provisions relating lo any security piovided for the debt sei;urilies; and 

thc provisions relating to any guaraniec.of lhe debt secnriries. 

We may.issue debt securities al less than the principal amount payable upon maturity. Wc refer to Ihese securities as "original issue discount securities." I f 
material orapplicaWe, we will describe in lhe applicable prospecms supplement special U.S. federal income lax,accountirig and other considerations applicable 
to original issue discount securities. 

Except as may be set forth in any prospectus supplement, an indenture will not contain any other.ptovisions that would limit our ability to incur 
indebledness or (hat would afford holders ofthe debt .securities prolcction in the event ofa highly leveraged or.similartransactioti^ involving us or. in ihe event o f 
a change of control. You should review caretiilly Ihc applicable prospectus supplement for inlbi maiion wiih respwt to events ofdefault and covenants apphcable 
to the .securities being offered. 

DeniHiiination.s Inlerest, Re gi .strati on and Transfer 

Unless otherwise described in the applicable prospectus supplement, wc will issue llie debt securitiesof any series that are registered .securities in 
denominations that arc even muluplcsofS 1,000, other than globiil .securities, which may be ofany denomination. 

Unless otherwise specilicd in the applicable prospectiissu[^lemcnt, wc will pay the interest, principal and any premium at ihc corporate trust otlicc ofthe 
tni.slee At our option, however, we may make payment of interest by check mailed to the address of thc person entitled to the payment as it appear; in the 
applicable register or by wire Iransfer of funds to that person al an account maintained wilhin liic United Stales. 

Source: CCSC/Btackhawk, Inc., S-3/A, August 21, 2009' H'HBjkd by Mtir-iir^star Documem Research-'™ 
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Ifwedonol fHinctually pay or duly provide for interest onany interest paynient date, the defaulted interest wiil be paid either. 

loihe personin whose name Ihc debt securitv'is registered althe close of business ona.spccialrecord date the applicable trustee will fix; or 

in any other lawful manner, all as the applicable indenturc describes.. 

You may have your debt securities divided into more debl securities of.smuller denominations or combined into fewer debt securitiesof larger 
dcnoniihatioris, as long as lhe total principal amount is nol changed. Wc call this an "exchangc." 

You may exchange or transfer debt securities at the office of the applicable tnislcc.The trustee acts as our agcnl for registering debt securities in the names 
of holders and translcrrihg debl securities. We may change this appointment to'another cniil>' or perform il ourselves. Thc enlit>' pertbrming thc role of 
mainlaining thc lisl of registered holders is colled the "registrar." li will also perform transfers. 

You will nol be rcquircd io pay a service charge to transfer or exchange debt securities, Ixil you may be rcquircd to pay for any tax or other governmental 
charge associated v\ilh the exchange or transtcr. The securily registrar will niakclhelransfer or iixchangc only ifil is satisfied with you^proof of ownership. 

Merger, Constdidation or Sale of Assets 

Under any indenture, we are generally permitted to consolidate or merge with another company." We are also permitted to sell substantially.all of our assets 
lo another company, orto buy substantially all ofthc assets of aiioUier conipany. However, vve nmy riol take anyof tliese actions unless all the following 
conditions are met: 

toif wc meigeoutofcdstenccqr sell oiir assels, llie,other com'paiiy~inu.st be acorporiition, partnership or other entily organized under lhe 
laws of a Stale orthe District of Columbia or tinder lederal law and must agree lobe legally responsible lor the debt securities; and 

to immediately after"Ihe merger.'̂ 'sale of assels or other Iniii'saclion wc are nol in default on lhe debt .securities. A default for this purpose 
would include any event tliat would be an event of defaiili if tlie rcquirements forgiving us default norice or our default having to exist fora 
specitic picriod of time were disregarded. 

Addiiionai restrictions,, if any, on our abilit)' to consolidate or merge with another compaiiy or to sell substantially all of our assets to another company or to buy 
substantially all ofthc assets of another company will be sel lorth in lhe applicable prospeclus supplement. 

Events (if Default and Rclated Matters 

Events of Defiiull. The term "ci'ent ofdefault" means an>' ofthe following: 

we do not pay the principal or any premium on a debl securit)' on ils due date: 

we do nol pay iniercst on a dels security wilhin 30 days of its diie date: 

we default in the performance or breach provisionsof the applicable indenlurc relating to mergers, consolidations and irtmsfers ofall or 

substantially all of our assets: 

we remtiiii in breach ofany other term of Ihe applicable indenttire lor 30 days after wc receive a nolice ofdefault stating wc are in breach; 

wc default in the paymenl ofany of our otiier indcblctlncss over a specified amoum thai results in Ihe acceleration ofthe maturity of lhe 
indebtedness or coiisrituies a dctault in the payment of 

Source; CCSC/Blackhawk, Inc., S-3/A, August 21, 2009 Fowtirto bv Woiningsiar̂  Documeni fesearch-™ 
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thc indebtedness at final maturity.but only ifthe indebledness is nol discharged or lhe acceleration is not rescinded or anntdled: 

a final judgment or order for the" payment of money over a specified amounl is rendered against us or any of our "significanl subsidiaries"; 

we or one of our"significanI subsidiaries", files for baiikruplcy or certain other events in bankruptcy, insolvency or rcorganizalionoccur. or 

any other event ofdefault dcscribwl in the aj^icable prospectus supplement occurs. 

The tenn "significant subsidiaiy" mcans cach of our significant subsidiaries (as defined in Regulation S-X promulgated under the Securities Act of 1933). 

Remedies If an Eveiti of Defaidt Occur.'!. Ifan event ofdefault has occurred and has nol been cured, the trustee orthc holders of at leasl 25% in principal 
ainount of ihe debt securities oflhe affeclcd scries may, declare thc entire principal amount ofall Ihcdebt securitiesof that .series to be due and immediately 
payable. Wc call this a "dcclarotion of accelcralion of maluriK-." Ifan event of delault occurs because of certain eychts in bankruptcy, insolvency or 
reorganization, the principal amount ofall Ihc debt securitiesof that series will be automatically acceleraied. withotit ariy action b>'the trustee or any holder. At 
any time alter the trustee or,Ihc holders have accelerated any scries of debt securities, but bcforc a judgmeni ordct;rcc for payment of the money due has been 
obtained,,die holders ofat leasl a majorit)'in principal amountoflhe debt securities ofthe affected scries may. undercertain circtimstajices, rescind arid annul 
such acceleration. 

Tlic trusiee will be required lo give notice to the holders ofdcbt securities within 90 days ofa default under the applicable indenture unless the default has 
been curcd or waived. The trustee may withhold notice to the headers ofany series of debt securities ofany defaujl wilh respect lo dial series, exccpl a defauli in 
lhe paVmenl oflhe principal, premium, or inlerest onany debl security of that scries'in>espect ofany debl security of that series, if-specified responsible officers 
ofthe tnistee consider the withholding to be in the interest of ihc holders. 

Except in cases ofdefault, where the u-ustec has .some .special duties, the tnistee is not required lb take any aclion underthe applicable indenture at the 
requesl ofany holders unless the holders qlli;r the Iraslec reasonable protection from expenses and liability. We refer to this as an "indemnity." If reasonable 
indemnit)'is provided, thc holders ofa majority in principal amouniof the oulsianding securitiesof ihc relevant scries may direct thc time, method and place of 
conducting any lawsuit or other formal legal aclion seeking any rcmedy available lo the trustee. These majority holders may also direct the trustee in performing 
any other action under thc applicable indenture, subject to certain limitations. 

Beforc you bypass the trustee and bring your own lawsuh or other formal legal aclion or lake other steps lo enforce your righls or protect your interests 
relating lo the debt securities, the following must occur. 

you must give the tmsice wrilten notice Iliat an event ofdefault has occurred and remains uncured; 

Uic hddcrs ofa specilicd perceniage in [wincipal amoimt ofall outstanding securities ofthe relevant scries must make a writien request that 
the trustee lake action because oflhe default, and musl oiYcr reasonable indemnity to the trusiee againsi the cost and olher liabilities of 
taking that action; and 

thc trustee must liave nol taken aclion for 60 days after receipt oflhe above noticc and offer of indemnily. 
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However, you are entitled at any lime lo bring a lawsuit forthe payment of money due on your seciiritj'al^er its due date. 

Ever)'year wc will furnish lo the trustee a written stalemenl by certain of our olliccrs certifying that to their knowledge we arc in compliance wilh thc 
applicable indenture and the debl securities, or else specifying any default. 

Motlification of an Imlerilure 

There are three types of changes we can make to the indcnnires and the debt securities: 

Changes Requiring Your Approval Firsl, there arc changes wc cannot make lo your debt swuritics withoul your specific approval. The following is a list 
ofthose types of changes; 

change lhe staled maturit)' oflhe principal or interest on a debt securit)"; 

reduce any aniounis due on a debt securily; 

reduce theamount of principal payable upon acceleration of thc maturity, of a debt security following a default; 

change the place or currency of payment ori a debt securily; 

waive a default in lhe payment of principal of, premium, if aiiy.or interest on the debt security: 

modify tlie subonJination provisions, ifany. in a manner ihut is adverse loyou: or 

reduce the percentage of holders of debl securities whose consent is needed lo modilyor amend an indenturc or lo waive compliance wilh 
certain provisions of an iridenlure or lo waive certain defaults. 

Changes Requiring a Sfajorily Vote. Thc second type ofchangc loan iiideiiliire and the debt securities is tlie kind tlial requires a vole in t'avor by holders 
of debt securities owning a majorit)-bf the principal amounl of tlie particular series affeclcd. Most changes fall into thiscatcgoty. exccpl for clarifying changes 
and certain other changes ihat would libl iidversely affecl Iwlders of the debt securities: Wc require ihcsainc vote to obtain a waiver ofa past default. However, 
we camiot obtain a waiver of a paymenl defaulloi^anyotlieraspeclot'onindenlurc or ihc debt securities listed in the first categor)'described above under 
"Changes Requiring Your Approv^al" iinlcss we oblain your individiiiil coiisenl lo ilie waiver. 

Changes i\'ol Requiring .4pprovaL Tlic third type of cliange does not require any yolc by holders ofdcbt securities. Tliis type is limited to clarifications 
and certain other changes Iliat: 

cure any ambiguity, defect or inconsistency, in the indentiire; provided that such ameiidments do not adversely affect the inierests oflhe 
holdcrsof thc debt sccuriiies ofthe [wnicular .scries in any ihatiirial rcspecU or 

make any change that in thc good faith opinion of our board ofdireclors, docs not materially and adversely affect the rights ofany holder 
oflhe debl securities ofthc particular series. 

Furtlier Details Concerning Voting. When laking a vote, wc will use the following rules lo decide how much principal amounl toattibutc toa debt 
security: 

For original issue discounl securities, wc will use the principal amounl that would be due and payable on Ihc voting dale if thc maturil)' of 
the debt .securities were accelerated to that date because ofa delault. 

For debt securities whose principal amoiint is nol known, wc will use a special rule for that securily described in die applicable prospectus 
supplemenl. An c.\ainple is tf the principal amount is based on an inde.x. 
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Debt securities are nol considered ouLstanding. and therefore not eligible to.yote, i f we have deposiied or set aside in trusl for you money for their payment 
or redemption or i f we or one of our affiliales own them. Debl .securities arc also not eligible to vote i f they have been fully defeased as described immediately 
bclow'under "Dischaijjc, Defeasance and Covenant Defeasance—Full Defeasance." 

A meeiing maybe called ut anytime by the trustee, and also, upon requestby us orthc holdeisof at least 25% in principal amountoflhe outstanding debl 
securities ofsuch series..in~ariy such case, upon notice given as provided in thc indenture. 

Discharge, Defeasanco and Covenani Defeasaiice 

Discharge. We mav discharge some obligations to holdcrsof any scries of debt securities that cither have become due and pav'aUc or wil l become due and 
payable witliin one year, or scheduled for redemption within one year, by irrevocably deptwitingiwilh the irustee, in trust, funds in the applicaUe currency in an 
amount'suUicient to pay thc debt securities, including any premium and inlcrcsl. 

Ful l Defeasance. Wc can,'under particular circumstances, effect a full dclcasance olyour.series of debl securities. By this we mean we can legally release 
ourselves trom any paymenl or odier obligations on the debl securities i f wc piii in place the following arrangements to repay you: 

wc must deposil intrust Ibryour bencfil and the benefilof all other direcl holdcrsof lhe debt securities a comlnnation of money and U.S. 
govcrmnent or U.S. govemnient agency noles or bonds lliat wil l gcncrale enough cash to make interest, principal aiid any other payments 
on thedebl securities on iheii various due dates; 

we must deliver lb tlic trustee an opinion ofcounsel reasonably acceptable to the trustee confirming that we have received from, or there has 
been published by. the Inlemal Revenue Service a ruhngor.-sincelhc dale of the applicable indenture, there has been a change in die^ 
apphcable federal iiKometax law. in eiiher case lo the etlcci that, and based thereon such opinion ofcounsel shall conlirm Ihat, you .will 
nol recognize iiicomc, gain orloss for federal itwomelax purposes ii,s a result ofsuch full delcasance and will be subjeci to lederal iiTcome. 
tax on lhe same amounls, in lhe same mannerand at thesame times as would have been the case ifsuch full defeasance had not occurrcd; 

no delault or event of delaull shall have occurrcd and be coiitinuing cither.on.the dale of .such deposil or insofar as evenLs ofdefault from 
bankruptcy or insolvency events are concerned, alaiiy time in the period ending on the91stday alter the dale of depo.sit: 

such l idl defeasance wii l not result in a breach or violation of,'or conslitute a default underany material agreemenior instrument (other than 
die "applicable indenlurc) lo which wc or any of our subsidiaries is a pcutyor^ bound; 

we must deliver to the trustee an officers'certificiite slalijiglhal we did not make the deposit wilh thc inlenl of prefcmngyou over our olher 
creditors wiih the intent of defeating, hindering, delaying or dctrauding oiir creditors or olhcns; and 

we must deliver to the tnuslee anollicers' certificate and an opinion ofcounsel, each staling thai all conditions precedent relating to the full 
delcasance have been satisfied. 
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If we did accom{Mish full dcfea.sance. yoti would have lo rely solely on the trust deposit for repaymeni on the debt securities. You could nol look to us for 
repaymeni in llie unlikely evenl of any shortfail.Conversely. ihe trust deposil would iiiost likelĵ  be proiecied from claims of our lenders and other creditors if we 
ever became bankrupt or insolvent. You would also be released from any subonJination provisions. 

Coveiumt Defea.'iame. Undercurrent federal tax law, we can make lhe .same l\'pcof deposit described above and be released from some of the restrictive 
covenants in the debt securities: This is called "covcnani defeasance." In that evcnt,'"you would lose the" proteciion ofthose restrictive covenants but would gain 
the protection of having money and .securities scl a,sidc in trust lo rcpay lhe securities and you would be released from any subordination provisions. In order to 
achieve covcnani delcasance, we musl do die Ibllowing: 

wc must deposil in Imsi foryour bencfil and the benefit ofall other direct holders ofthe debt securities a comlMnalion of money and U.S. 
govemment or U.S. government agency noles or bonds that.willgcneratcenough cash lo riiake inlerest principal and any olher payments 
on the "debl securities on tlieir various due dates; 

we must deliver lo die uiisiee an opinion ofcounsel reasonably acceptable lo the trastee confimiing that TOU will not recognize income, 
gain or loss for lederal income tax purposes as a result ofsuch covenant defeasance and that you will be subjeci to federal inconie lax on the 
same amounts, in the same maimer tind at lhe same linies as would have been.lhe case if .such covenani dcfea-saiice had not occurrcd; 

no delaull or event of delault shall have occurred and be continuing cither on the date ofsuch deposil or insofar as events of dctauli from 
bankruptcy or insolvency evenis are.couceraed, ot any time in the period ending on the 9Ist,day after the dale of deposil; 

such covenant defeasance will nol result in a breach or violation oC or constitute a default under any material agreement or, in.straincnt 
(olhei^lhan the applicable iiidcnlure) to which we orany of our subsidiaries is a party or bound; 

vye musl dcliverlo ihc trustee ati opiriion of counsel lo the effect that, assuming no intervening bankmplcy ofus or any guarantor between 
the date of dcpo.sil and the 91st day followingihe deposil and niwiiniing.lhat no holder ofthc debl scctirity is an "insider" under applicable 
bankmplcy law, after the 91 sl day following thc deposit, the Irust funds will hot be sttbjiil to the eticct ofany applicable bankmplcy, 
insotvency.reorganization orsimilar laws affecting creditors' rights generally; 

vwmusi deliver to the imslec an otliccis' certificaie .slating thai wc did nol make thc deposit with thc intent of prclcrring you over our other 
creditors with lhe inteni of del eating.-hindering, delaying or dctrauding our credilors or others;, and 

we must deliver to llic U ûslcc an ofllcers' certificate and an opinion of counsel,-each statirig that all condiiions precedent relating to Ibe 
covenant defeasance have been satisfied. 

If we accomplish covenani defeasance, the following provisionsof un indenlurc and the debl .securities would no longer apply 

any covenanis applicable lo llie scries ofdcbt sccuriiies and described in Ihe applicable prospectus supplement; 

any .subordination provisions; and 

ceriain evcnls ofdefault relating to breach of covenants and acceleration ofthe malurity of olher debl sel forth in any prospecms 
siipfriement. 
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If we accomplish covcnaril defeasance, you can still look lo us for repayment ofthe debl securities if a .shortfall in lhe tmst deposit occurred. If one of ihe 
remaining events of default occurs, for example, our bankraptcy, and lhe debt securities becoinc imniediately due and payable, there may.be a shortfall. 
Depending on the event causing the default, you may not be able ta obtain paynient of lhe shortfall. 

Subordination 

We will .set forth in the applicable prospeclus .supplement the lenns and conditions, ifany, upon which any seriesof senior subordinaied securities or 
subordinated securities is subordinated lo debt.securilies of another series orlo olher indebleiJncss of ours. The terms will include a description of: 

the indebtedness ranking senior to the debl securities being offered; 

thc restrictions, ifany, on paynienls to thc holdcrsof the debt securities beingpticicd while a delault with rcspeci tothe senior indebtedness 
is continuing; 

the restrictions, ifany, on payments to the holders of the debt securities being offered following an event ofdefault; and 

provisions requiring holders ofthe debl securities being offered to remit some payments lo holders of senior indebtedness. 

Conver.sion 

'We may issue debl securities from time to time that'are convertible into our common stock or our oilier securities or any .securities of third parties. Ifyou 
hold convertibli; debt securities, you will be pcmiillcdal certain limes specified in the applicable i«-ospectussu(^em"enl loconvert youf debl securities into our 
common slock, other securities or securities of third parties for a specified price: Wc will describe the conversiori price (or the method for delemiining the 
conversion price) and the other terms applicable to conversion iri the applicable prospectus .supplement. 

(Ill unui tecs 

One or morcof our subsidiaries, as guanmtors. may, jointly and severally, fully and unconditionally guarantee our obligations under, lhe debl securities on 
an equal and ratable basis, subjeci tolhe limilation described in the next paragraph; Inaddition, any suppleiii'ental indenlure inay require us lo cause certain orall 
domestic entities that bccoine one of our subsidiaries after the date qfaiiy.'nipplemental indenture lo enter into a siipplerhcntal indenturc pursuarii lo which such 
subsidiar)' agrees to Euarantec our obligations under lhe debt securities. If we delault in payment of lhe principal, liitcrest or any premium on such debt securities, 
the guarmitors, jointly and severally, will be uricohditionallyobligatcd to duly arid punctually make such payments.. 

Each guarantors obligations will be limited tothe maxiinum amounl thai (after giving effect to all other contingent and fixed liabilities of such guarantor 
any collections from, or'paymcnte made by or on behalf of any other guarantors) will'result in lire obligations of siich gtiaraiitor under lhe guarantee not 
constituting a fraudulent conveyance or fraudulent transfer utidcr federal or stale law. Each guarantor ihat makes a payment or dislribution under its guaranlee 
shall be entided to contribution from each other guarantor in a pro rata aniount based on the net assets ofeach guarantor. 

Guaraniees of senior debt securities (including the paymem of principal, interesl and any premitim on such debl securities) will lanii ptiri passu in right of 
payment with all olher unsecured and unsubordinated indebtedness of the guarantor and will rank senior in right of pavinent to all .subordinaied indebledness of 
such guaranior. Guarantees of ^bordiiiatcd debt securities will generally 
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be subordinaied and junior in right of payment lothe prior paymenl in full ofall seiuor indebtedness of ihc guarantor. 

The prospectus supplement fora particular issue of debl securities will describe lhe subsidiai^' guarantors and any additional material tcnns" of the 
guarantees. 

Global Seairities 

If so set tbrth in the apphcable prospectus supplement, we may issue the debt securitiesof a series in whole or.in part in the fonn of one ormore global 
securities thai will be depwsited with a deposilaryJdcntilied in the prospectus supplemenl. We may issue glotxil securities in either registered or bearer fonn and 
in either temporary orpcrmunenl fomi.,The specific tennsof the depositary arrangement wilh respecl to any series of debt securities will l>e described in the 
prospectus supplement. 

DESCRIPTION^OF PREFERRED STOCK 

Genei-al 

;Subjcct to limitations prescribed by Delaware law and our certificate ot' incorporation, pur board ofdireclors is aulliorized to issue, from the authorized but 
unissued shares of capilal stock, prclcrrcd slock in series and to establish from time to time the numberofsharcs of preferred stock to'be inciiKlcd in Ihe scries 
iuid tb fixihedcsigriationaiid'any preferences, converiiibn aiid other rights, voting powers, restrictions, limitations as to dividends, qualifications arid terms and 
conditionsof redemption of ihe shares ofeach series, arid such other .subjects or "matters as may be fixed by resolution ofour board ofdireclors or one ofits duly 
aulliorized committees. As ofthe dateof this prospectus, wc have not issued any sharesof prefened stock. 

.Reference is made tothe prospectus supplement relating loany seriesof sharesof preferred slock being .oftcred in such prospectus supfJcment forthe 
specific lerms oflhe .scries, including: 

(1) thc title and .stated value oflhe .scries ofsharcs of preferred slock; 

(2) tlie numberof sharesof the series ofsharcs of preferred stock offered. Ihe liquidation preference per share and the offering price ofsuch 
sharcs of preferred stock; 

(3) Ihc dividend rale(s), pcriod(s) and/or payment dalc(s) or ihc niclhod(s) of calculation lbr.lho.se values relating to thc sharcs of prelcrrcd stock 
of the series; 

(4) the date from which dividends on sharesof jŝ efcrred slock of the scries shall cumulalc. if applicable: 

(5) theprocedures lor an)'auction and remarketing, ifany. lorsharesof preferred slock of the series; 

(6) the provision for a sinking fund, ifany, for .sharesof preferred stock ofthe .series; 

(7) the provision for redemption, if applicable, of shares ol prelcncd slock ofthe .scries; 

(8) any listing ofthc series of shares of preferred -stock on any securities exchange: 

(9) the terms and conditioas, ifapfrficable, upon which shares of preferred stockof the series will be convertible into sharcs of common stock, 
including Ihe conversionpricc, or manner of calculating the conversion price: 

(iO) whelher intercsts in sharesof preferred slock" of thc scries will.be represented b)'.global .securities". 

(I I) any other specific icims. preferences, righls, limiiations or, restrictions oflhe scries ofsharcs of preferred stock: 
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(12)adi5Ciissionof federal income lax considerations applicaWe to sharesof preferred siockof the series; 

(13) the rcialivc ranking and preferences of shares ofprefcrrcd,slockof the"series as to dividend rights and righls upon liquidation, dissoiution or 
winding upof our affairs; 

(14) any limiiaiion,'! on issuanceofany seriesof sharesof preferred stock raiikirig senior to or pri a parity v\ilh llie seriesof sharesof prcferred 
stock as to dividend rights and rights upxin liquidation, dissolution or.winding up rif our affairs; and 

(15) any limiiaiions on direcl or beneficial owneriihip and restrictions "on transfer of shares of prefciied slock oftlie scries. 

Rank 

Unless otherwise specified in the applicable prospectus supplement, the shares of prelcrrcd .stock of each series will rank with respeci to dividend righls and 
righls upon liquidation, dissolution or winding up ofour affairs: 

senior lo all classes or series ofsharcs ofcommon slock, and loall equilysccurities ranking junior to the seriesof sharesof preferred slock; 

ona parity-wilh all equity'securities issued b)* us tlie tcrais of which specifically provide tliat such equity securities rank on a parit)' wilh 
.sharesof preferred stockof the series: and 

junior to all equit)-securities issued b>'us die termsof which s[.x;cifically provide tlial siich equit)' sccuriiies rank senior to sharcs of 
preferred .stock ofthe .series. 

Dividends 

Holders ofsharcs of preferred stock ofeach series shall be entilled toreceive dividends at such rates and on such dates as will be set tbrtli in the applicable 
prospectus supplement. \^'hcn and ifdeclaredbyourboardof direciors, dividends shall,be payableoulof our assets legally available for payment pf dividends. 
Each such dividend shall be payable lo holdcrsof record as they appearbn'oufslinre transfer books on such record dales as shall be fi.xed by our boardof 
directors. 

Dividends on any seriesof the sharesof preferred stock maybe cumulative or noncumulalive. as jw ôvided in the applicable prospeclus supplement. 
Dividends, if cumulative, "will be cumulative from and after lhe dale'sel forth in the applicable prospectus supplement- If our board ofdireclors fails to declare a 
dividend pav'able on a dividend payment date on any scries oflhe shares of preferred "stock for which dividends are noncumulalive, llien thc holders ofthe series 
oflhe shares of preferred stock will havc'no righi lo rcceive a dividend in rcspect oflhe dividend pcriod'ending on such dividend paymenl date; and we will have 
no obligation to pay the dividend "accmed for such period, whether or not dividends on the scries are declarcd payable on any future dividend paymenl date. 

If shares of preferred stockofany series arc outstanding, no full dividends shall bedeiilarcd orpaidorselapart for payment on the sharesof preferred slock 
ofany otlier series ranking, as to dividends, on a parit)'with or junior tolhe sharesof prefened siockof the series for any period unless full dividends, including 
cumulative dividends if applicable, forthe then currcnl dividend peritxlandany pa.st period, ifany, have been or contemporiuieoiisly are declared and paid or 
declared and a sum sufficient forthe payment oftlie dividend set apait forsuch payment on llie shares of preferred stock oflhe series. When dividends are not 
paid in full, orasum sufficient Ibr the full paymenl is noi .so .sci apart, upon the sliares of prejerred sto'ckofiuiy series niid the .shares of any other .series of shares 
of prelerred stock ranking ona parity as lo dividends wilh the shares of preferred siockof the series, aii dividends declared upon sharesof preferrcd stock oflhe 
.scries and any other scries of .shares of prcferred stock ranking on u parit)' as to dividends with the shares of preferred sltx:k shall lie declarcd 
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pro rata so that thc amount of dividends declared per share on the sharcs of preferred stock ofthe series and the other s»:rics ofsharcs of preferred slock shall in 
all cases bear to each other thc same ratio Uiat accraed^dividends pcrshare on the sharesof preferred stockof the series and tiieother seriesof sharcs'of preferred 
slock bear lo each other.'The pro rata amounl shall not include any accumulation in respecl of unpaid dividends lor prior dividend periods ifthe series ol'sharcs 
of preferred slock does nol have a cumulative dividend. No interest, or sum of muney in lieu of interest, shall be payable in respecl ofany dividend [Wyinehtor 
payments on shares of preferred stock oflhe scries which may be in arrears. 

Excepi as provided in the inimcdialely.preceding paragraph, unless full.dividends, including cumulative dividends, if applicable, on the sharcs of preferred 
stockof lhe series have been or contemporaneously arc declarcd and paid or declarcd aiid a sum sufficient for the paymiint of thc dividend set apart for payment 
forthe then current dividend period, and any pa.st period, ifany, midividends shall be declared or paid'or set aside for paymenl or other di,stribuiion shall be 
declarcd or made upon lhe shares of coinnion slock or any other capilal slock nmking junior lo or on a parity with the sharcs of preferred stock ofthe scries as to 
dividends or upon liquidation. Additionally, shares ranking juniorio or in pariiy wilh the .series of shares of preferred .stock may not be rcdeemed, purchased or 
otherwise acquired for any consideration, excepi .b\' conversion inio or exchange for oihcr capital stock ranking junior, to the shares of preferred slock ofthe 
scries as lo dividends and upon liquidation. We al.so may not pay any money or make any money available for a sinking fund for the redemption of junior or 
parity shares. Notwithslariding the preceding sentences, .wc may make dividends of shares of common stock orother capital stock ranking junior to the sharcs of 
[Wefertcd stock oflhe seriesof shares of preferrcd siock, although full dividends may not have been paid or stit aside. 

Any dividend paynient madeonascriesof sharesof preferred slock shall first be credited agaiast the eariiest accrued but unpaid dividend due wilh respect 
to sharcs ofthc series which remains pajaMe. 

Redeniption 

Ifso provided in the applicable prpspeclus supplement, the shares of preferrcd slock ofa scries will be sutgect lo mandatory redemption or redemption al 
our option, as a whole or in part in cach case upon the lenns. at the times and at the redemption prices set forth in such prospectus supplement. 

The prospectus supplement relating to a.scries of sharesof prelerrcd slock lliat is'subjecl to mandatoiy redemption will specify the numberof sharesof 
preferred stock ofthe series llial shall be rcdeemed by us in each year commencing afler a date to be specified, at a redemption price per share lo be specilicd. 
logetherwith an amount equal loall accmed and unpaid dividends tiicrcon,,which shall not, if lhe'series of sharesof preferred stock'docij not have a''cumulative 
dividend, include any accumulation in respeclof unpaid dividends for prior dividend periods, lo thedateof redeinption. The redemption price maybe payable in 
cash or other property, as specified in lhe applicable prospecms sup[rfcmciit. If llic redemption prii;c for shares.of preferrcd stock of aiiy .series is payable only 
froin the net proceeds ofthe issuanceof shares ofcapilal stock, the terms ofthc .series ofsharcs of preferred slock may provide that, if no such share ofcapilal 
stock shall have been issued or to thc exteiil the net proceeds Irom any issuance arc insullicicni lopay in full the aggregate redemption price then due, sharesof 
preferred stock ofthe scries .shall automatically and mandaiorily be converted into shares ofthc applicable capilal slock pursuanl to conversion provisions 
specified in the applicable prospectus supplement. 

If full dividends onall shares of preferred stock of any scries, including cumulative dividends if applicable,-have not been or contemporaneously are 
.declared and paid or declarcd and a sum sufficient for the paymenl oflhe dividend set a[MJt for pa)'ment for the then curreni dividend period and any 
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past dividends, ifany, wema>'nol redeem shares of preferred stock ofany scries unlesall oulstandiiig shares of prcferred stock ofthe series are simultaneously 
redeemed. This shall not prevent, however, thc purchase oracquisition of sharcs of preferred stock oflhe series pursuant to a purchase or exchange oiler made on 
thesame icrms to holders ofall oulsianding shares of preferrcdstcickof the series, arid, unless fulldivideiids, incltiding cumulative dividends if applicable, on all 
sharesof preferred stockof any series shall have been or contcrriporaneously are declarcd and paid or,,declareiJ and a sum sufficient for thepavTuent of the 
dividend .set aport'fbr paynient forthe then curreni dividend period and any, past "period.-ifany, wc will not purchaseor otherwise acquire directly or indirectly 
any sharesof prcferred slock ofthe series, e.xcepl byconversion inio ofcxchahgc for iiliares ofcapilal stock ranking junior to die sharesof preferred stock of the 
scries as to dividends and upon liquidation. 

If fewer than all oflhe outstanding shares of preferred .stock ofany scries are to be redeemed, the number of .shares to be redeemed will be determined by us 
and such shares may be redeemed pro rata from the holders of rccord ofsharcs'ofprefcired stock ofthc scries in projxirtion to, thc number ofsharcs of preferred 
.stock ofthe series held bvsuch holders with adjitstmerits'to avoid redemplion of fractional sharcsor by lot ina manner delermified b)' us. 

Notice of redemplion will be mailed at least 30 days but nol more than 90 days belore the rcdempiion dale to each holder ofrecord of shares of preferred 
stock ofany series lo be redeemed at the address shown on our sharc transli:r books. EacK notice shall state: 

(1) the redemption dale: 

(2) thc number of shares and seriesoflliesharcsof preferred slock to be redeemed; 

(3) the redemption price; 

(4) llic place or places where certificates forsuch sharesof preferred stock are to.be. sunendered for" payment ofthe redemplion price; 

(5) that dividends on the sharcs of preferred stock to be redeemed willcca-se lo accrue on such redemptioii date; and 

(6) tlie date upon which die holder's conversion rights, ifany, as to such sharcs of preleired slock shall lerminale. 

If fewer llian all the shares of preferred stockofany .scries arc to be rcdeemed, the notice mailed locach .such holder ofthe series shall also spccilj'the nuniber of 
.shares of preferred .slock to be redeemed from each such holder. If nolice of redemption of imy shares of prcferred slock has been given and ifihe funds 
necessai)' forsuch redemption have been set a.side by us ih û usi for. lhe'benefit of lhe holders ofany sharesof preferred stock so called forredcmption. then from' 
and afterthe redemption date dividends will cease to accme on such sharcs of preferred stock, and all rightsoftheholdct^'ofsuch shares of preferred stock will 
tenninaie, except the righ! lo receive the redemption price. 

Liqtudalion Preference 

Upon any yolunlai) or involuniarv' liquidation, dissolution br winding upof our afliiirs. then," before any distribulion or payment shall be made to the holders 
ofany sharcs'of coniinon stock of any other class or series of sharcs Pf stock ranking junior to the seriesof sharcs of preferred stock ih the distribution ofassels 
uponany liquidation, dissoliitiori or winding up.-the holdei'sof cach .seriesof sharcs of preferred stock shall be entitled to rcceive out ofour assets legally 
available tor di.stribution to stockholders liquidating distributions in the aniount of the liquidation preference per sharc. set forth in the applicable prospeclus 
supplemenl, plus an amount'equal'to ail divideiids accrued and uripaid tliereon; which shall not include any uc'Cumulatiunin respccI of uiipjaid dividends fbr prior 
dividend periodsif the scries of sharesof preferred stock does nol have acumulativcdividcnd. Alter payment of 
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thc full aniount oflhe liquidating dislributions lo which they are entitled, the holders ofsharcs of prcferred stock ofthe series will have no right or claim to any of 
our remaining assels. 

In the event that, uponany such voluntary or inybluniaiy liquidation, dissohilipn or winding up. our available assets are insullicient tp pay.llie amountoflhe' 
liquidating dislributions ou'all outstanding sharesof prefiirred stock of die scries and lhe correspxinding amounls payable on all .shares ofother classes or series of 
capitai stpck ranking on a parity with shares of preferred stock oflhe series in die di-stribution of assets, then the holders ofsharcs of preferred Slock ofthe series 
and nil other .such cla.sses or scries ofcapilal stock shall sharc ratably in anysuch disiiibutinn of a,sscls in proportion lothe full liquidating distributions to which 
•ihcy would othenvi.sc be respectively entitled. 

If liquidaling distributions shall have been made iri fuM to all holders of shares of prcfcn|cd stock of^hc scries, our rcmaining assels shall be distributed 
iimong'the holders of any other classes or series oi"capitarstockrarikiiig junior; to the shares of prefened stockof ihe series upon liquidation, dissolution or 
winding iip, according to their respective righls and prefcrciiccs and in each case according lo their respective number ofsharcs. For such purposes, the 
consolidation ormcrgerofu's with or into aiily other entity, or the sale. lease orconveyance of all or substantially all ofour property or business, shall nol be 
deemed to constitute a liquidation, dissoluiion orwindirig upof us, 

Voling Rlg;ht5 

Holders ofthe shares of preferred slock of each series will not have any voting rights, except as set ibrth below or in die applicable prospectus suRilement 
or as otherwise required by applicable law. The following isasummary of die voting rights thaVunlcss provided otherwise in die applicable prospei:tus 
supplement, will apply to each .seriesof shares of preferred slock.. 

If six quarterly dividends, whelher or not consecutively payable on lhe shares ofprefefrcdsltKk oflhe .scries orany otherscriesof sharesof prefened stock 
ranking on a paritv'wilh the scries of sluires,of prcferred slock with respect in eachca.se to the paymenl of dividends, amounts upon liquidation, dissolution and 
wiridingiipari;inanears, whelher or not earned or declared, the numberof dircctors then constiliiting our board ofdireclors will be increased b>' iwo, and lhe 
holders ol'sharesof preferred slock of liie series, voting together as a class with ihc'hojdcrs ofany other scries ol-shares ranking in parit)-with such shares, will 
have the right lo elect two additional directors lo serve on our board ofdirccloisal any. annual meeting ofstockholdcis or a property called special meelingof the 
holders of^sharts of preferred stockof the scries and other shares of preferred slock ranking in parity wiih such sharcs and at cach subsequent annual meeting of 
slockholders until all such"*dividcnds and dividends for lhe cun-cnl quarteriy period on the shares of preferred stock oflhe series and other shares of prcferred 
slock ranking in parity widi such sliares havcbccn paid or declared and scl aside fof payment. Such voting rights will terminate when all such accrued and unpaid 
dividends have been declared and paid or set aside for payment. Thc term of otlicc of all dircctors so elected will tenninaie vvith thc termination ofsuch voling 
rights. 

The approval of tw(>iliirdsof the outstanding sharcs of prclcrrcd slock ofthc .scries and all other scries ofsharcs of preferred stock similarly all'ected, voting 
as a single class, is required in orderlo: 

(1) amend our certiticatc of incorporation lo affect materially and adversely thc righls, preferences or voting power ofthe holders ofthe shares 
of prelerred stock ofthe series or other shares of preferrcd slock ranking lit paritj'with such sharcs; 

(2) enter tiitD a share exchange ihal allccts the sliares of prcferred stock oftlie series, consohdale wilh or merge into another entil\', or permit 
anolher entily lb consolidate wilh or nierge into us,'unlcssin each such case each preferred share of the scries remains outstanding wilhout a material 
andadver.se change lo itstcmisand rights or is converted into or exchanged for sliares of preferredslock of the surviving entity having prcfercnccs, 
conversion or other rights. 
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voting powers, restrictions; limitations astodividcnds, qualifications and lefms or conditioris of redemption of the series idehiical to that iif a prefened 
share ofthe series, except for changes that do not materially aiid adversely aJlccl lhe holders ofthe sharcs of preferred slock ofthc series; or 

(3) autliorize, reclassify, create, or increase the authorized amounl of any class of sliares having righls senior to the sharesof preliirrcd siockof 
the series with rcspect lo thc prayment of dividends or amounls upon liquidation, dissolution or winding up. 

. Howiive'r/we may creaie addiiionai classesof parity shares arid odier seriesof sharcs of prclcrrcd sIoi:k lunking junior lo the series ofsharcs of prettrrred 
stock with respect in cach case to the paymenl of dividends, amounts upon liquidation; dissolution and,winding up, iricnasc the authorized number of parity 
shares and junior ̂ r e s and issue additional series ofparil)'shares and junior shares without the consent ofany holder of .shares of preferrcd stock ofthe scries. 

Except as provided above and as rcquircd bv' law, the holders ofsharcs of preferred stock ofeach series will not be entitled to vote on any meiger or 
consolidation involving usor a sale ofall or substantially all ofour asseis. 

Conversion Rights 

The terms and conditions, ifany. Ufwn whichsharesof preferred stpck ofany series are convertible inio shares of common stock will beset forth in the 
applicable prospectus supplement relating to thc series. Such tenns wilt include the number ofsharcs ofcommon slock into which the shares of prefeircd stock of 
the serics'iire convertible; the conversiori price, ormannerof calculation ofthe conversion price.'the conversion period, provisions as to whcthcr'conversion will 
be at the option ofthe holdcrsof the shares of prefcired stockof the series or us,,the events requiring an adjustmenl of theconversion price and provisions 
atfecting conversion in die event oflhe redemption of the sharesof prcleri-ed slock ofthe series. 

Limilation on Share Ownership 

Our'certificale of incorporation prohibits any person from becoming Ihe beneficial owner.of 5% or riiore of aiiy class or series of our i.s.si(ed and outstanding 
capital slock unless siich person agrees in writing to''(i) provide'to Ihc Gam ing'Anlliriri tics (a.s^dctincd in oiir certificaie of incorjxiratioii) infoiinatio'n regarding 
such person, (ii) respond lo writien or oral questions thai may be propounded byany Gaming Aulliorily und (iii) conscnl to the performance ofany bac^round 
inyesiigntion diarmay be requiied by any Gaming Auihorit)', including widiijul limitation, an investigation of aiiy criminal record of such.person:-SiJbjecl to the . 
rightsof the holtlersof any ofour preferrcd stock then outsUinding. our board ofdireclors may redeem aiiy'shares ofour preferred stock held by ti Disqualified 
Holder at a priccequal tolhe Fair Markel \^lue ofsuch sluires or such other redemption price'as required by pertinent stale or federril law pursuanilo which the 
redemption is rcquircd; A ^Disqualified Holder" means any beneficial owner ofsharcs of oiir capital stockor.anyofour.'subsidiaries, vvhose holding of shares of 
our capital stock, when taken tpgeiher with the bolder of .shares ofcapilal slock by any other beneficial owner may in the judgmeni ofour board ofdireclors, 
rcsult in (i) the disapproval, modificalion, or non-renewal of any, conlract under which wc, or any ofour subsidiaries has sole or-sharcd authority to manage any 
gaining operations, or (ii) thc loss or non-rdn.statcmcnt ofany license or franchise from any governmental agency held bv" us or any ofour subsidiaries to conduct 
any portion of its business: which license or franchise is conditioned upon some or all oflhe holdcrsof our capital stock meeting certain criieria. 
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DE.SCRIPTION OFCOMMON STOCK 

In the discussion that follows, we have stinimarized selected provisions of ourcertiticale of incoipioration, as amended, and our bylaws relating lo our 
capilal slocL You should read ourcertiticale of incorpxiration aiid bylavvs ciirrcndy in ctl'ecl lor more details regarding the provisions we describe belovv and lor 
other provisions that maybe important to you. We have filed copies of thosedocunients with the SEC, and they iire incorporated by reference as exhibits to thc 
registration statemeni of which this prospectus is part. 

General 

Our certificate of incorporation authorizes the issuance of 45,000,0(X) shares of common, slock, 3,{X)0,000 sharcs of Cla.ss B common stock, SO.Ol par value, 
and 2^000.000 shares of preferred stock, SO.Ol [>ar value. As of Augusi 14;-2009,;32,286,855 sharcs of our_comnioii slock were issued and outstanding which 
excludes 4,327,623 shares held by us in treasuiy, and no shares ofour Class B conimon stock or our preferred stock vvere issued or outstanding. All issued and 
outstanding shares ofour common stock are fully paid and non-assessable. 

The rights and privileges ofthc holders ofour common slock arc subject to the pretercntial rights and privileges ofthc holders ofany Class B coinmon stock 
or prefened stock outstanding, 

•Dividend Rigliis. Holders ofshiires bfour common .stock arc entitled toa prorata share of itny dividends declarcd on the common slock b)' our board of 
directors trom funds legally available Iherelbr. We liave never paid a'dividend and do not anticipate paying one in the near futurc. 

Liquidation Rights. In lhe event ofour volunlarv- of involuntary liquidation, disscliition or winding up,' holders ofsharcs ofour common stock are entitled 
to sharc ratably in all assets rcmaining afier faymcnt ih full of liabilities, including the liquidation rights ofany ofour outstanding prcferred slock or Series A 
juniorparticipating preferred stock. 

Voihtg Righls. Holders ofour corrimon stock are entided to one vole forcachsharehcldon all rriatteis'Hubmiltcd loa vole oflhe stockholdei^. Holdeis are 
not entilled locumulale voles for the election ofdireclors. Accordingly, die holdcrsof morc than'50% ofall of the shares oulsianding can elect all ofthe 
direciors. Significant corporaie IransacUons such as amendmenls to uui certificate of incorporation, mergers, sale ofassels and dissolution or liqtiidafion require 
approval by lhe allimialive .vote ofa majorit)' oflhe outstanding shares of our coinmon stock.'C-Xher matters to be voted iipon by the holders of oiirconmion 
.slock require die allimiative vote ofa majority oJthe sharcs presenl ut lhe particular siockliolders meeting. 

Redemption. Com'ersion and Sinking Fwid Provisions. Ihcre are'no redeniption. conversion or sinking fund provisions with respect to our common slock. 

Preempth'e and Other Subscription Rights, 'f here arc no preemptive or oilier subscription righls with respect to our coinmon stock. 

Limitation on .Share Ownership 

Ourcertilicale of incoipioration prohibits any person froni becoming the beneficial ownerof 5% or morc ofany class or series ofour issued and outstanding 
capHtal stock unless such f>ers6n agreesiri wriliiig to (i) provide lo the Gaiitirig Authorities (as defined in 6urci;rtificatc of incorpxiration) intbrmation regiuding 
such person, (ii) respwnd to written or oral questions that may be propounded by any Gaming Aulhorily and (iii) consent tothe f>ertbmiance ofany background 
invesligaiion Ihat may.be required by any Gaining Authority, including without limitation;'ari'investigatidn ofany crimiiw! record ofsuch person. Subject to lhe 
rights ofthe holders ofany ofour Class B common .stock or preferred stock Uicn outstanding; our boanj of directors may redeem any sharcs ofour capital .stock 
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held bya Disqualified Holder at a price equal lothe Fair Market Value ofsuch sharcs or such other redemption price as required by pertinent state or federal law 
pursuanl to vvhich the redeniption is requiied. A "Disqualified Holder" nieans unybcncticial,owner ofsharcs of our capital .stock or any,of our subsidiaries, 
whose holding of slmres of our cap! tal slock, when taken logetherwith lhe holder ofsharcs ofcapilal stock by ariy other beneficial owner may in the judgment of 
our board of directors, rcsult in (i) ihc" disapproval, modification., or iion-rcncwal oi'any contract undertwhich ,we, or any ofoursubsidiaries has sole or sliared 
authorily lo manage any gaming opxsrations, or (ii) ttie loss or non-reinstatement ofany liccase or franchise from any eoverririieiital agency held by us or any of 
our subsidiaries to conduct any px)riion of its business, which license or fraiichi.se is conditioned upon some or all ofthe holders ofour capilal slock meeting 
certain criteria. 

DESCRIPITON OF RIGHTS 

We may sell Ihc .securities oQ'cred hcrcb>'to investors dirccily through stockholder purchase righlsentillingowTicrsof sharesof common stocklo subscribe 
forand purchase sharcs of commori stock, .sharcs of prefened slock or debt securities ("Rights"). Ifthe securities offered hcrelA'are to be sold through Righls, 
such Rights will be distributed as a dividend to our stockholders for.which our stockholders vvill pay no separate corisidcration. The prospxxlus supplement with 
respiect tothe Righls ottering v\ill set forth the relevant terms of tte'Righls, including (l)lhe kind and number of securities which will be ofiered pursuant lo thc 
Rights, (2) ihe pe'riod during which and the price al vvhich'tlic Righls will be exercisable, (3)lIie.nuinbcrof Rights'to be issued, (4) any provisions tor changes to 
or adjiistnients in the exercise priceof die Rights, arid (5) any other material leimsof the Rights. 

PI AN OFDISIRIBUTION 

We may sell thc oHcr^ securities to,one or more undenvriters tor public oflcring and sale by them or may sell the ottered securities to investors direcUy or 
ihrough agehls, which agents may bealTiliated wilh iis. Direct sales lo investors may.be accomplished through .subscription oflerings or thmiigh subscription 
rights distribuied to ourstockholdcrs and direct placements'io Ihird p.irties. In cunneclion with subscription offerings ur the di.'itribution bf subscription rights lo 
siockliolders, ifall the iiiidcr!)iiig securities otTercd are not siibscribtwl for, we may sell such unsubscribed securities oflercd to third parties directly or dirough 
agenisand, inaddition,'whetlieror not all oflhe underiying'seciiritics offered are subscribed for, we may concuirendy otter additionai'securitics of the lypw 
oUered hereby lo diird parties direcdy or.through agenis, v»,'hjch agents may beattiliatcd vvith us. Any underwriter or ageni involved in the olfer and saleof the 
offered securities wdl be named iii llie applicable prospeclus supplement: 

Thc distribution ofthe offered securities may beetlccled fromlime to time in one ̂ ormore transactions ut a fixed pirice or prices, which may be changed, or 
at prices related to lhc'F«evaihng market prices al lhe time of,sale oral negolialed prices,any of which miiy represeni a discount from the prevailing market price 
Wt al.so may, from time to lime, authorize undenvrilcre acting as our ageritslo offer and sell the offered securities upon the terms and conditions scl forth in lhe 
applicable prospectus supplement. In'conneciion. with the saleof otTcrcd securities,'uiidcrwrileis may be deemed to have received compensation from us in Ihc 
forin of underwriting discounts or commissions and may also receive commissions from purchasers of offered seciirities foi whom ihey may act as agcni. 
Underwriters may "sell offcrcd securities to or ihrough dealers, and such dealers may rcccive conipcnsation in the form of discounts, concessions or commissions 
Irom the underwriters and'or commissions trom tlie purchasers for wHom they may act as agent. 

Any underwriting compensalion piaid by us to underwriters or agenis in coiincclibii with the oilering ofoll'ercd securities, and any discounis, concessions or 
commissions allowed by underwriters to participating dealers, will be set forth in thc apiplicable prospeclus supplement. Underwriters, dealers and agenis 
participating in the distribution oflhe olTcrcd securities may be deemed to be undenvrilers. 
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and any discounts and commissions rcceived bylhcm and any profit realized by, them on rcsaleof the ottered securities may be deeined lo be underwriting 
discounis and comniissions,'undcr the SecuriliesAcl of 1933. Underwriters, dealers and agents may be entitled, under agrecmehts entered inio with us. to 
indemnification againsi and contribution toward civil liabilities, including liabilities under the Securities Act of 1933. Ariy such indcmnilication agreements will 
be described in the applicable prospectus supplement. 

I fso iiidicaled in thc applicable prospiectus supplement, vve wil l authorize dealers acting as our agents lo^ solicit offcis bv'institutions to purchase ottered 
securities from us at the pxiblic offering price sel forth in .such pro.speelus supplement pursuarii to delayed delivery contracts providing for paymenl and delivery 
on thc date or dales slated in such prospectus supplcmeni. Each contract wilt be for an ariiount riot less than," iind the aggrcgate" principal ariiouni of offcrcd 
securities sold pursuant to contracts shall be nol less nor more than, ihe respective amounts stated in the appilicable prospiectus supplement Institutions wilh 
whom contracts, when authorized, may.be made incjudecommcrcial and savings banks, insurance companies, pension funds,.invcBlmcntcom[xmies, educational 
and charitable institutions, and olher iiistitulions but will in all ca,ses'be .subject lo our approval. Coriiracts "vvill not be subject to any conditions except the 
purchase by an institution of.ihe offered securities covered by its conlracls shall nol at die time^of delivery be prohilriled under the lavvs of any jurisdictiori in die 
United Stales to which such instiluiion is sutp'ect, and i f the offered securities ure_ being sold to underwriters,' vve shall have sold to such underwriters Ihc total 
principal amountoflhe olTered sccuriiies less theprincipal amotmt ofthe securities covercd by conlracls: Some ofthe uridenvrilersandlheiraffiliales may be 
customers of engage in Ironsaciions with and perform services for us and our subsidiaries in lhe ordinary.coursc of business:; 

LKGALM, \TTE1« 

Certain legal matters iri connection with lhe securilies'offercd pursuanl lo diis pirospeclus will be passed upon b)- Mayer Brown LLP, Chicago. Illinois. 

EXPERIS 

Ernst & Young I.LP, independent regi.sicrcd public accounling finn, hasaudilcd our consolidaled liniincial statements and schedule included in our Annual 
Report on Fonri 10-K'for the year ended April 26,2009, and die effectiveness of our, inlemal control over financial reporting as of April 26. 2009, asset forth in 
their reports, which arc incorporaled by reference in this prospiecius and elsewhere in the rcgistraiion slalement. Our financial statemenls and schedule are 
incorjiprated by reference in reliance on Emsl & Young LLP's rcporls, given on ilieiraulhorily as experts in accouiiliiig anil auditing.' 

\\TIERE '̂OU CAN FIND MORE I,\FOR.\LVriO.N 

We file annual, quarteily and current reports, pro.xy statements and other information with lhe U.S. Securities and Exchange Commission, You may read 
and copy thc reports, statements and other informational tlie U,S, Securities and Exchange Cominission'spniblic iefercnce room al 100 F Slreel, N.E,, 
Room 1580, Washington, D.C. 20549, You can request copi<;s of these documenis by writing to the U.S. Securities and Exchange Commission but must pay 
photocop)ing fees. Please call lhel j .S. Securities and Exchange Commission at l-202-r551-8090 for fuither information on ihedfierolionof the public reierence 
rooms. OiirU.S. Securities and Exchange Commission filings are also available lo thc public bn'llie'U.S, Securities'and Exchange Commission's Iiitcmct ate 
(http:/Anvw.sec.gov). 
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PARTH 
INFORMATION NOT REQUIRED IN PROSPECTUS 

Item 14. Other F.xpenscs of Issuance and DLslribiition 

The following lablc sets tbrth the estimated expenses to be borne by us in connection with the issuance and dislribution oflhe securities registered hereby; 

SECre>lismtioineĉ -'-"!' ̂ T: '> \̂-^r'- .̂ WlW^l 
Printing expenses'^ „ „ „ „ „ 100,000 

• i^j!(H5S^i?»ses";f;EH21^^ 
Accounti ng fees and expenses* • 100,000 
T̂ l-s'tî c•fc'c"s''"î n'd expenses*}^,';^ .,i:'^^^%,'';t^|10.OOO') 
Miscellaneous* 73,260 

Estimated for pnirposcs of filing this registration statement 

Item 15, IndemnificaUon of Directors and Officers 

(a) Section 145 of die Delaware General Corporation Lav\'; Section'83 ofthe Loui.siana Business Corporation Law; ArticleS, SubarticlcEof the 
Mississippi Business Corporation Law: Article 109 of lhe Colorado Business'Corporalion Acl; lyivisiori VIH. Part E ofdie Iowa Business Corpxiratiori Act; 
Section 78.751 of Ihe Nevada Business Corporation Act: Section 351.355 of the General and Business Coiporation Law ofthe SWtcof Mis.souri; and 
Scclion 607.0850 of the'Florida Business Corporation Act: (l)'give corporations organized in ihose'states broad powerii lo indemnily their presenl nnd former 
directors and olliceis and those of nlTilialed corporations againsi expenses iiicuned in the defense ofany lavvsiiil Io wltich ihey are made parties b)- rrason ot 
Ix:ingor having been such directorsorotficeis, subjeci lo specified coriditions and exclusions. (2) giveii director or officer who successfully delends an aclion 

'the righi to'be so indemnified and(3)aulhorize,thccorregistranlsIo buy. directors' and ofllcers' liabilily insurance. 

(b) Article 8 of Isle ofCapri's Certificate oflncorporation providcs.fbr indemnification ofdireclors and officers to the fullest exteni permilled bylaw. 

In accordance with Seclion !02(bX7)of Ihe Delaware General CorpxJration Law. Isle ofCapri's Certificate ot̂  Incorporalion pMOvides ihat directors shall not 
be personally liable tbrmonetary damages for breaches of their fiduciary duly as directors except for (1) brcaclicsof their duly of loyall)-"to thc registrant or its 
siockliolders, (2) acls or omissions not in good faidi or that involve intentional misconducl or kiiowing yiolatioas of law, (3) unlawful paynient of dividends as 
prohibited by Section 174 oflhe Delaware General Corporation Law or (4) iransactions froin.vvhich a directorderives an imprropjer personal benefit. 

Various provisions contained in the Certificates of IncoipMraUoa By-laws or other organizational documents ofthe other co-registrants provide for 
indemnification ofthe dircctors and officers ofthose co-regisU7ints and, in some "cases, limit or eliminate.lhe personal liability oftlie dircctors of those 
co-regi.su-ants in accordance vviih the laws ofthc states in vvhich tho.se co"-regislranls are organized. 

Item 16. IbJt'Aits 

A lisl of exhibits filed wilh this regi.stralion statement is contained in.the index to exhibits, which is incorjxiraled by rclerence. 

Il-l 
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Item 17. Undertakings 

Each ofthe undersigned co-rcgistronls hercby undertakes: 

(1) fo file, during any period in which offers or sales are being made a pxjsl-effecUve amendment lo Ihis registration stalemenl: 

(i) To include any prospectus required b>'section'10(aX3) oflhe Securities Actof 1933; 

(ii) To reflcci in the prospKClus any fads or events ari,sing after the effective dale of the registration slaleinenl (or thc most rccenl post-effective 
amendment diercof) which, individually or in the aggregate, represeni a tundameiila| change in the information sel forth in the regislration statement. 
Notwithstanding the tbregoing, any increase or decrease in vbtiimc of securities ollcrcd (if the total dollar value of securities bflcrwJ woiild not'exceed 
dial vvhich was registered) and any deviation from the low or high end of the estimated nia.ximum ottering range may be reilecied in thc formof 
prospectus filed widi the Commission pursuanl to Rule.424(b) ilVin the aggregale, the changes in volume and price represeni no more than a 
20 percent change in the maximum aggrcgate offering price sei forth in Ilic "Calculation of Regislralion Fee" laUe in die effective regisuiilibn 
slatcment; and 

(iii) Toincludeany material infonnation with respecl tothe plan of dislribution not previously disclosed in the rcgislration stalcnicdt or any 
maierial change lo such infonnation in the registration'statement; 

Prv'vukd. however, that paragraphs (I Xi), (1 Xii) and (IXiii)bt'this section do not apply if the information rcquired to be included in a po.sl-cffective amendment 
by those pxiragniphs is contained in repwrts filed withor furiiishcdto Ihe Commission by Ihe registrant pursuant to .section 13 or .section 15(d) ofthe Securities 
Exchange Act of[l 934 thai are incorporated b)'reference in the rcgistraiion statement or is conliiined in a fonn of pirospeclus filed pursuant tb Rule 424(b) that is 
[Kirt of lhe registration statement. 

(2) "That, tbr thc purpxise of determining uny liability, under ihe Securities Actof 1933, cach such ixist-etlective amendment shall be deemed to be anew 
registration slalcment relating to the securities otTcred diercin. and the offering ofsuch securities at Ihat time shall be deemed to be die initial bona fide oticnns, 
thereof. 

(3) To remove from regislration by means ot a posi-ellective amendment any ofthc securities being registered that remain unsold althe termination oflhe 
ottering. 

(4) That for purposes ofdeiemiining any liability underthe SecuriliesAcl of 1933 to any purchaser: 

(i) Eachprosf>eclusti|cd bythc registrant pursuanl to Rule'124(b)(3) shall'be deemed to be part ofthc rcgi.siration siaicnicnl asof the dale the 
filed prospectus w^s deemed part ofand includM iri the registration statement; arid 

(ii) Each prospjcctus required lo be filed pursuanl lo Rule 424(bX2). (bX5), or (bX7) as part ofa rcgislration slalcment in reliance on Rule 430B 
relating loan offering made pursuant lo RuIe4I5(aXIXi). (vii), or(x) for the" purpose of providing infonnation required by section 10(a) ofthe 
Securities Act of 1933 shall be deenied lobe part of arid included iii the registration slatement asof ihc eariicr of the date such formof prospectus is 
first used affer effectiveness or die date ofdie firsl conlract of sale of securities in Ihc offering described in lhe prospiectus. As provided in Riile 430B, 
for liabilily purposesof the issuer and any person that isal dial date an undenvriier, such date shall be deemedio be a new effective daicof llic 
regi.stration slalement relating lo the sccuriiies in llie registration slaleinenl Io which dial prospectus relates, and the ottering ofsuch sccuKties al that 
time shall be deemed to be the initial bona fide offeririg ihereof 
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Pro\ided liowever. that no statement made in a registration slatement or prospectus that is part ofthe regislration staiement or made in a document 
incorfwrated or deemed incorporated by rcference inlo.Uie registration stalemenl or prospcctiisiliat is partofihe registration statement will, as loa 
purchaser with a time of conlract of sale prior losuch linjl use, supersede or modify uny slalenicnl that was'riia'de in the regislration statement or 
prospectus thai was part of the regislralion statemeni or made in any such document immediately pmbr to such date of fiisluse. " 

(5) Tliat, for the purpose of detennining liabilit)'oflhe regislranl under thc Securities Act of 1933 to any pMirehaserinlhe initial distribution of securities: 

Thc undersigned, regislranl undertakes that ina primar)'oflcring of securities ofthc undersigned regislranl piursuanl to diis registration statemeni, regardless 
ofthe underwriting method used to sell tlte securities io Uieptirchaser, ifihe .securities" arc offered or .sold to such purehaser b)'means ofany oflhe Ibllowing 
communications, the undersigned registrani will be a .seller to the purchaser and will be corisidercd to offer or sell such sccuriiies lo such purchaser:' 

(i) Any preliminary prospecms relating lolhc otTcring prepared by or on behalf ofthc undersigned rcgisiranl or used or rcfened to by thc 
undersigned registrant 

(ii) Any free vvriting prosp>ectus relating to thc offering prepared hy or on behalf bflhe'undersigned'registianl or used or referred to by thc 
undersigned registrani. 

(iii) The portionofanyother tree writing prospicctusreloting to the offering containing maierial infoimarion about the undersigned registrant or 
its securities provided b)' or on Belialfof ihe undersigned regisirant; atid 

(iv) Any olher communication that is an otter in die offering made by lhe undersigned registrani to ihc purehaser. 

(6)' That forpurposesof detennining any liability under the Securities Act of 1933; each filing bf die registrant's amnial report pursuanl to Section |3(a) or 
15(d) of thc Securities Exchange Act of 1934 (and, where applicable, each filing of aii cnipioyce benefit plan's annual report pursiiant to Section 15(d) ofthe 
Securities F.xchange Act of 1934) thalis incorpwraled by reicrciicc in lhe regi.slraiion statemeni .shall beifeemed Io be a nevv registration stalemenl relating to the 
securities OlTcrcd therein, and thc offering of such securities at that time shall be deemed to be tlie initial bona fide offering thereof 

(7) Insofar as indemnification tor liabilities arising underthe SecuriliesAcl of 1933 may be permilled to directors, oUiccrsand controlling persons of the 
regi,strtinl pursuant lo the foregoing pirovisions, orolhenvi.se, die regisirant has been ndvisedllia^ in the opinion ofthe Securities Kxchange CQmmis.siori, such 
indcmnificanon is against public pxilicy as expressed in die Act and i.s, therefore, unenforceable. In the.event dial aclaim for indemnification against such 
liabilities (other Ihdn die'iaymenl t^' llie registrant of expanses incurred or paid by a director: officer or.conlrolling person ofdie registraril in the successful 
defense of aiiy aclion. suit or proceeding) is asserted b)' such director, officer or controlling pierson in connection with the securities being registered, ilie 
registrant will, urilessin the opinion of ils counsel the matter has been sctilcd by control ling'? precedent ;subrnil to a court of appropriale jurisdiction the question 
vvhether such indemnification by it is againsi public policy as expressed in the Act and will be governed by the final adjudication ofsuch issue 
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SIGNATURES 
I 

Pursuant tb thc requirenients of the Securities Act of 19Si, cach of the rrgislrahts certifies that it has reasonable grounds to believe that il meets all 
ofthe reqiuremcnts for filing on Form S-3 and has diily caused this registration siulctiient to be signed on its behalf by the undersigned, thercunlo duly 
authorized, in die Cil>- ofSaint Louis, State ofMissouri. on August 21, 2009. 

ISLE OF CAPRI CASINOS, INC. 

By: Isi EDMUND L. 
QUATMANN, JR. 

Edniund L.-Quatmann: Jr. 
Senior Vice Pry<!idchi, 

General Counsel 
imd Secretary 

BLACK HAWK ilOLDINGS, L.L.C; 
CASINOAMERICAOF 
COLORADO, INC.; 
CCSC/BLAC K HAWK, INC'; 
GRAND PALAIS RIVERBOAT, ttJC; 
IC HOLDINGS COLORADO. INI:;,; 
IOC BLACK fL\WK COUNTY. INC.; 
IOC BLACK'tL\WK DiSTRlBUtiON 
COMPANY, LLC; 
10C-BOONVll,LE,mc.;' 
lOC-CARUTHERSVILLE. LLC: 
IOC DAVENPORT.-INC.;' 
IOC HOLDINGS, L L C ; 
IOC-KANSAS CITY, INC.; 
10C-LUlJ\. INC.;. 
10C-NATCiiEZ,lNC;; 
ibC SERVICES, LLC; 
ISLE OF CAPRI BAHAMAS 
HOLDINGS, INC.; 
ISLE OF CAPRI BETTENDORF L.C; 
ISLEOFCAPRI BLACK HAWK 
CAPITAL CORP.'; 
ISLE OF CAPRI BLACK HAWK; L:L.C.; 
ISLE OF CAPRI MARQUETTE, INC.; 
PPI, INC.; 
RIVERBOAT CORPORATION OF 
MLS.SISSIPPL 
RIVERBOAT SERVICES, INC.; 
ST, CHARLES GAMING 
COMPANY, INC. 

By As/EDMUND L. 
QUATMANN, JR. 

Edmund L Qualmann, Jr. 
Senior Vice President, 

General CoioiscI 
(uid Secretan,' 
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Pursuant to thc requirements ofthe Sccuriries Act "of 1933, this n-^sltation statement has been sii;ned by tite following persons in the capadries 
and on the dales indicated. 

Name TiUi' Date 

James B. Perrv 

Chief Executive OlTicer, F.xeculive Vice Chaimianof the 
Board and Director—Isle of Capri Casinos, Inc.; 

Black Hawk IIolding.s, L.L.C; 
Casino America of Colorado, inc.: 
CCSC/Blackhawk, Inc.; 
Grand Palais Riverboat, Ine; 
IC Holdings Colorado, Ine: 
IOC BlackHawk Counly Inc.; 
IOC Black Hawk Distribulion Company, LLC; 
lOC-Boonville, inc.; 
lOC-Caniliiersvillc, LLC; 
IOC Davenport. Inc; 
IOC Holdings, L L C ; 
IOC-Kansas Cilv-. Inc.: 
lOC-Lula, Inc.; 

•IOC-Natchez, Inc; 
IOC Seivices, LLC; 
Isle ofCapi Bahamas Holdings, Inc.; 
Isle of Capri IJctleiidorC L.C; 
Isle of Capri Bliick Hawk Capilal Corp.; 
Isle of Capn Lilack Hawk, L.L.C; 
lsle of Capiri Mariiuetle, Inc.; 
PPI, Inc.; 
Riverboat Corpioraiion of Mis.sissippi; 
Riverboat Scn'ices.Inc; 
St. Charies Gaming Conijxmy, Inc. 

August 21, 2009 

Robert S. Goldstein 

Vice Chairman oftlie BoanJ and Diiector^lsle of Capri 
Casinos, Inc, Augusi 21, 2009 

AlanJ. Glazer 
Director—Lsle of Capri Casinos, Inc. August 21. 2009 

Lee Wielanskv 
Direclor—Isle of Capri Casinos, Inc. Aucust21.2009 
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Name TlUe Dair 

W. Randolph Baker 

JetTrev D. Gold.stein 

John Brockcnbury 

Shaun R. Haves-

Director—Isleof , . . . _,,,v, ^ --, - , Augusi 21,2009 Capn Casinos. Inc = 

Director—Isie of . , -,, .„,,„ 
-̂  . „ . , August 21,2009 Capn Casinos, Inc. "• 

Director—Is e of . •-, _in,; • f. . ^ .. , Augusi 21. 2009 Capn Casinos. Inc. ^ 

Director—Isleof . ,-,, _„„„ ^ - . - . . • , ,AuEUSl21,2009 Capm Casinos, inc. 
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Tably of Contcnis 

Name Title Date 

Dale R. Black 

Senior Vice Presideni. Chief Financial Officer (principal 
financial officerand principal accounting officer)—Isle of 
Capri Casinos, Inc.; 

Black Hawk Holdings, L.L.C; 
Casino Arnerica of Colorado, Inc.; 
CCSC/Blackhavvk, Inc.; 
Grand Palais Riverboat Inc.; 
IC Holdings Colorado. Inc.;' 
IOC Black Hawk County. Inc.; 
IOC Black Havv'k Distribulion Company. LLC; 
ldC-B(>onvi'llc,'lnc,; 
lOC-CartiIhe rsvi lie. LLC; 
IOC Davenpiort, Inc.; 
IOC Holdings; L.L.C; 
iOC-Kansas City: Inc: 

.iOC-Lula,Inc-; 
IOC-Natchez. Inc.; 
IOC Services, LLC; 
Isle of Capiri Bahamas Holdings, Inc.; 
Isle of Capri Beltendorf, L.C.";.. 
Isle of Capri Black Hawk Capiial Corp.; 

'Isle of Capri Black Hawk, L.L.C; 
Isle of Capri Marquette. Inc.; 
PPL Inc.: 
Riverboat Corpioration of Missis.sippi; 
Riverboal Services. Inc: 
Sl. diaries Ginning Company, Inc, 

August 21. 2009 

*By /s'EDMUND 
L. 

QUATMANN, 
JR. 

Aliomev'- in-
faci 
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INDEX TO E X i i i m r s 

Kihibil 
Number • - • De<i:ri|>tit>n 

(I) 

(2) 

' L l Fonn of Underwriting Agreemeiit (Debt Securities) 

• 1.2 Form of Underwriting Agrccmenl (Prefened Slock) 

* 1.3 Form of Underwriting Agreement (Common Stock) 

*.1.1 Fonn of Ccrtificale'of Designations for issuance of Prefened Stock, $0,01 par value per share 

4.1 Specimen Certificate of Common Slock (i) 

[Isle oi'Capri'Ca.sinos, Inc; agrees to limiish to the Securities and Exchange Commission, iipxin its request, the instniments defining the righls 
of holders of long term debt where ihe total amounl of securities authorized thereunder does nol exceed I0?4of isleof Capri Casinos. Inc.'s 
total consolidated assets] 

4.2 Registration RightsAgrecment dated asofMareh 3,2004, among lsle ofCapri Casinos, Inc., the subsidiary guarantors named therein and 
Deutsche Bank SecuriUes Inc. iind CIBC Worid Markets Corp. on behalf of themselves and as representatives ofthc olher initial 
purehasers (2)' 

*4.3 Specimen Certificaie of Preferrcd Stock 

*4.4 Form of Senior Debt Securit>' 

*4,5 Form bf Subordinated Debt Security 

4.6 Eorrii of Senior Indenlure(2) 

4.7 Fonn of Subordinated Indenture (2) 

5 Opinionof Mayer Brown LLP as lothe legality oflhe securities being registered 

••12 Computation of ratio of earnings to fixed charges 

23.1 Conscnl ofEmsift Young LLP 

23.2 ConsenfofMayer Brown LLP (contained in Exhibil 5) 

" 2 4 Povsers of attorney (contained on the signature page to the original rcgistraiion slalement) 

•*25 Fomi t-1 Statement of Eligibility under the Tnist Indenlure Acl of 1939 

Filed as an exhibil lo Casino America, Inc.'s Annual Rcpxirlon Funn lU-K Ibr llie liseal year ended April 30, 1992 (File No. 0-20538) and 
incorpioratcd herein by reference. 

Filed as an exhibit lo Isle of Capri Casincs^ Inc.'s Regislralion Siatemcni on S-4 tiled on May 12. 2004 (File No. 333-115419) and incorporaled herein 
by rcference. 

To be fded by amendmenl or incorporated bv' reference in connection with lhe oilering of.sccurilies registered hereby, asappnnpriate 

Previously filed 
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Exhibits 

• MAYERt B R O W N 
MayerBrown LLP 

71 South Wacker Drive 
Chicago, Illinois 60606-4637 

Main Tel+1 312 782 0600 
Augusi 21. 2009 MainFax+l 312701 7711 

w\\-w, mayerbrown.com 

Isle of Capri Casinos, Inc. 
600 Emerson Road, Suite 300 
St. Loiiis, Missouri 63141 

Re: Isle of Capri Casinos, Inc. 
Regj.stration Slalement on Form S-3' 

Ladies and Gentlemen: 

We have acted as special counsel lo Isle of Capri Casiiips, Inc.. a Delaware corporation (tlie "Compain-"), in connection 
with Ilie preparation and filing with lhe Securities "and Exchange Goiumission (the "Commission") underthe Securities Act of 1933, as 
amended (the ''Securities Act"), ofa registration slatemeni on Fonn S-3, File No. 333-| J (lhe "'Regislralion Slatement") and tJic 
prospcciusfilcdaspait of thc Rcgistraiion Statement (the'Prosfwclus") relating to (i) shiircs of common slock, $0!01 par value per 
sliarc, of llie Conipany. (the "Coimnon Stock"); (ii) sliares of prcferrjcl stock, $0.01 piir value persliitrc. of tlieiCompany (Ijic 
"Preferred Stock'') and (iii) debl sccuriiies oflhe Company (ihe "-Debl Securities"),'which miy be guaranteed (ihe "Subsidiary' 
Guarantees") by llie subsidiaries of lhe Company listed on Amic.'̂  A to this opimon (the Subsidiar,' Guarantors"). As used in this 
opinion, the tenn "Regislration Slalemenl"jmcjms, unless 6lher\yisc staled, tlte Regislnition Slalement fis amended when declared 
effective by the Commission (including any necessar,' posl-clTcctive amendment thereto) and the term "Registered Securities" means 
tJie Common Slock, Preferred Slock, Debt Srcuriiies and Giiarantees, collectively. 

In rendering thc opinions set forth below, we have examined and relied upon sucli documents, corporate records, 
certificates of public olilcials and certificates as lo fachial mallei's execuled by officers of tlie Compam' and the Subsidiar\'-Guaranlors 
as we liave deemed necessai}' or appropriaic. We liave assumed tlic authentic it}', accuracy and completeness of ail documenis, records 
and certificates submitted to us as originals, tlie confonniiy lo the originals ofall dpcumeiits, records and certificates submitted to'us 
as copies,and lhe autlienticily, accurac>'>and completeness of the originals of ail documenis, nxords and certificates submilled to us as 
copies. We liave also assumed tlie legal capacit}' and genuineness of tiic signatures of persons signing all docmnents in connection 
witli lhe opinions set forili below. 

Based upon the foregoing, and in reliance tliereon, and subjeci to the assumptions, limitations, qualifications and exceplions 
set forth below, wc are of tiie opinion lliat: , 

Source: CCSC/Blackhawk, Inc.. S-3/A, August 21. 2009 Pov-̂ tK by Morningsior"Documenl fe,search^^ 



, 1. The Common Slock will be validly issued, fully paid and non-assessable when (i);ihc Registration Statemeni sliall 
have become effective under the Securities Act, (ii)aProspectiiS;Supplementwiili respeci to such Common Slock shall have,been 
filed with the Commission pursuanl lo Rule 424 under lhe Securities Act, (iii) the Company s Board of Direciors or a duly autlrefized 
cbmmittee ihereof sliail have duly adoplcd final rcsoluliqns (the "Final Common Siock Resolutions") autliorizing Uic issuance and sale 
• ofsuch Common Slock as conlemplated by ihc Rcgistraiion Slatement, the Prospecms and the applicable Prospectus Supplemenl, and 
(iv) certificates evidencing sharcs ofsuch Common Stock sliall liave bbcn duly execuled, countersigned and registered arid duly 
delivered lo tlic purchasers thereof againsi payment oflhe agreed consideration Uierefor (arid in any event in an amount at least equal 
to lhe par value tiicnsoO, as provided in the Registration Staiement, the Prospectus, the applicable Prospectus Supplement and lhe; 
Final Common Stock ResoIuUons. 

2. The Preferred'Siock \vill be validly issued, fully paid and non:assessabie when (i) lhe RegistraUon Stateiiierit shall 
liave become effective undertlie SecuriUes Act,.(ii) a Prospectus Supplement wilh respect to such Preferred Stock sliall iliave been 
filed with the Commission pursuant loRule 424'under ilie SecuriUes Act, (iii) the Company's Board of Directois or a duly aulliorized 
conimiticc tlicrof:shall have duly adopted fiiiai rcsoluiions (the "Fimd Prcferred Slock Resolutions") authorizing the issuance arid sale 
of such Prcferred Stock as contemplaied by the Registration Siaieincnt,"the Prospectus and the applicable ProspectusSuppleineht, 
(iv) appropriale Certificate or. Certificates of Designalions rclaling lo a class or series of (he Preferred Stock to be sold underthe 
Regislralion Statement have been duly auUiorized and adopted by Ihe'Company and filed with the Delaware Secreiar>' of State mid 
(v) certificales evidencing sliares of such Preferred Stock shall liave been duly e.xeculed, countersigned and registered and duly 
delivered to IIK purchiisers Uiereof againsi payirient of the agreed consideration therefor (and in any event in an amount at leasl equal 
to die par.\'aliie thereof), as pnavided in lhe Regislration Staiement, Uie Prospccius^Uie applicable Prospectiis Supplemenl and the 
Final Preferred Stock Resolutions, 

3r E.\'cept as may be limited by bankmplcy, insolvency, rcorgani7iiiion,moratoriuni, or similar laws relating to or 
affecting creditors' rights generally (uicluding, AviUiouPliiniiaUon, fraudulent conveyance laws) and by general principles of equily, 
including, wilhout limitaUon, concepts of rruiterialit}', reasonableness, good faiUi and fair dealing and the possible unavailability, of 
specific perfonnance or iiijunctiverclief (regardless of vvheUier considered iiia proceeding inequity oral law),-each seiics of Debt 
Securities and the Guarantees: ifany; will be validly issued and binding obligations of̂ thc Company and the Subsidian* Guarantors, as 
applicable, when (i) the RegistraUon Staiement sliall liave become effecUve under Uic SecuriUes Act, (ii) an indenmrc, including any 
necessarv' supplemental indenture iherelo, filed as aii exhibil lb the Regislralion Statement (tlic indenmre, as so filed and 
suppleriiented, thc "Indenture"), shall liave been qualified under the Tmst Indenlure Actof 1939, as amended, and shall liave been 
duly authorized, executed and delivered by the Compam' anda iruslee miincd Ihereunder (the "Trustee"), (iii) a Prospeclus 
Supplement wilh rcspeci to such Debt Securities and Uie Guarantees, shal I liave,been filed with the Commission pursuant to Rule 424 
under the SecuriUes Act, (iv) the Company's Board ofDireclors, a duly authorized coininitlce Ihereoforaduly authorized officer or 
officers oftlie Company shall liave duly adopted final resolutions (lhe "Final Debt Rcsoluiions") authorising the issuance and sale 
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ofsuch Debl SecuritiesandthcSubsidiaiy Guarantors'Boards of Directors slial! have duly adopted final resolutions (lhe "Final 
Guaranior ResoIuUons") authorizing the Guarantees, each as contemplated by the Registration StaiemenL the Prospectus, the 
applicable Prospectus Supplemenl and tlie indenture and (vj such series of Debt Securities shall liave been (A) duly executed by the 
Conipany and auihenUcaied by lhe Tnistee as provided in ihe.lridenture arid the Final Debt ResoIuUons and (B) duly delivered lo thc 
purcliasers Ihereof againsi payment of Uie agreed consideralion iherefor,'as provided inlhc Regislration Stalemenl, llie Prospeclus, the 
applicable Prospeclus Supplement, Uie Indenlure and Uie Final Debt Resolutions. 

Our opinion as loeiiforceabiiit>- of Uie Registered SecuriUes is subjeci lo Uie qualificalion Uiat certain provisions ihereof 
inay be unenforceable in whole or in part underthe laws of tiie State of Colorado, Delaware, Florida, lowa, Louisiana, Mississippi. 
Missouri, Nevada and New York, as appUcable, bui the inclusion'of any such provision Vvill nol affect tlie validity of the Registered 
SecuriUes and each of them contain legally adequate provisions for the reajiziiUon of Uie principal legal rights and benefits afforded 
Uiereby. We express iip opinion conccniing federal or state securiUes Unvs,-

Our opimons sel forth hercin are limited lo'lhc laws of thciStatc of Colorado, Dclaw;ue, Florida, Iowa, Louisiana, 
Mississippi, Missouri. Nevada and New York, and to the e.\tent<that judicial or regulator}' orders or decrees or consents, approvals, 
licenses, auihorizaiions, validations, filings,, recordings or rcgisiraiionsAyilh goyemniental authorities are rele\'ant, to Ihoscrequired 
under such laws. We e.xpress no opinion arid make iK) represenimiori wiih rcspeci to the law of any other jurisdicUon. 

We hereby consent to the reference lo our firnî under lhe caption "Legal Mailers" in Uie Prospeclus, and to Uie filing of Uiis 
opinion as an exhibit to the RegislraUon Staiement: In giving tliis consent, wc do, not admit that we arc experts within the meaning of 
Section 11 of Uie SecuriliesAcl or within the categoiy ofpersons whose consent is required by Section 7 ofthe SccuriUes Act. 

Our opinion is expressly limited.to lhe mailers set forth above and we render no opinion, whelher byimplicaiion or 
otherwise, as lo any oUier matters relating to the Company, Uie Subsidiar}' Guaranlors or any other person, or any oUier document or 
agrccmenl involved with llie U-ansactions contemplated by .Uie Registration Statement or the Prospectus. Wc assume no obligauon to 
advise you of facts, circunisiances, events br developmehls wliich hereafter may be brouglu to our allenUon and wliich may alter, 
affect or modif\' the opinions expressed herein: 

Vei}' inily yours. 

Is/ Mayer Brown LLP 

Maver Brown LLP 
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Annex A — Subsidian' Guaranlors 

Black Hawk Holdings, L.L.C. 
Casino America of Colorado. Inc. 
CCSC/Blackhawk, Inc. 
Grand Palais Riverboal, Inĉ  
IC Holdings Colorado- inc. 
IOC Black Hawk Counly, Inc. 
IOC-Black Hawk Distribution Company, LLC 
lOC-Boonville. Inc. 
10C-Canithers\'ilIe, LLC 
IOC Davenport. Inc. 
IGC Holdings, L.L.C. 
IOC-Kansas City. Inc. 
lOC-Lula. Inc. 
lOC-Nalchez- Inc. 
IOC Ser\'ices, LLC 
Isle oî  Capri Bahamas Holdings, Inc. 
Isle of Capri Beucnddrf. L.C. 
Isle of Capri Black Hawk Capital Corp. 
isle of Capri Black Hawk, L.L.C. 
Isleof Capri MarqueUe, Inc. 
PPI, Inc. 
Riverboat CorporaUon of Mississippi 
Riverboal Scr\'iccs, Inc. 
Sl. Cliaries Gaming Company, Inc. 
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Exhibit 23.1 

Conscnl oflndependent Regisicred Public Accounting Finn 

We consent to the reference to our finn under Uie capiibn''Experts" in Ameridincnt No. I lo Uie Registration Slatcment (Form S-3) 
filed wiih the SecuriUes and Exchange Conunission on July 10, 2009 and rclated Prospeclus of Isle of Capri Oisinos, Inc. for the 
regislraUon of $300 millionof debl securities, coimnon slock, preferred slock, and/or purchase riglits for debt securities, common 
slock, and preferred slock and lo Uie incorporation by rcference tlierein of our rcports.dated June 22, 2009, with respect,lo the 
coiisolidalet! fuiancial slatemenls and schedule of Isleof Cajpri Casinos,- Inc. and tlic effectiveness of intenial control overfimmciiU 
reporting of lsle of Capri Casinos, Inc., iiicluded in its Amiual Report (Form 10-K) forthe year ended April 26, 2009, filed with Ihe 
Securities and E.xchange Comnussion. 

Isl Emsl & Young LLP 

Sl. Louis, Missouri 
August.19, 2009 

'Created by Morningstar̂ s) Documenl Research^ 
hUp://clQCumentfesea rch.morninQstar.com 
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T a b l e o f C o n t e n t s 

As rUvd ivItli the Sccuriiies and Etchiiiige Coinmistian on JuK' 10. 2(109 

R g j J j l j ; a t i ( i n N t 0 3 ^ 

SECURITIESAND EXCHANGE COMMISSION 
WASiUNGTON, D.C. 20549 

FORM S-3 
REGISTRATION .STAl E.MENT 

l i n d e r -
THE SECimiTIES ACT O F 1933 

ISLEOFCAPRI CASINOS,INC. 
(ILtacl Name of RcgisUani as specified in lis Charto-) 

(For Co-regislrantSil lcaseSecTnhleorOltier Keg><^trants onlhe Folloninf{Page) 

Dclairare 41-I65!)60ti 

(Siaic or O ihe (I.R.S. l'jnpli>ye[ 

Jurisdiction of Idemificaiidri Na.) 
Incorporalion or 

Organ izi tion) 
rtIO Emcnuii Uoml; .Suite 300 
•Saint Ixiiiii, Missouri 63141 

(314)813-9200 
(Addiess, includine Zip Code, and Telephone Numbei, Including Area Code, of RegisUants' Principal Executive OlTiccs) 

\ 

Edmund L. Qualmann, Jr . 
.Senior Vice President, Cenerul Counsel and Secretary 

600 Emcnon Koad. Suilc 300 
Saint Louit, Missouri, 63141 

• -Telephone No.: (314)813-9200 

{Nanie. Address, Iricluding Zip Code, and Telephone Numbei. Including Area Code, of Ageht For Service) 

Copy lo: 

Paul,W.Thel5S.Ksq-

Maver Brow u LLP 
71 Soulh WiiikeVDrive 
Chicago, Illinois 60606 

TrlephnneNii.: (312)70177359 
Faaimile No.: (312) 70641218 

Approximate dale of commcncrmenl of proposed sale lo the public: From lime lo limeBflo- lhe Rcgistraiion Stalemenl becomes clTeciivc. 

If lhe only securities being registered on this Form are being offered pursuanl 10 dividendor inlcrcsl reinvestment plansv please check lhe rollowii^ box D 

If any of [he securities beiiig regisicrcd on Ibis Form arc to be olfeied on a delayed Of conliuiMUs basis puisuani lo Rule 415 under the Securities Act ^^ 
only in connection with dividend oi interesl ranveitincnt plans, check the following box check the following box. B 

Ifthis Form b filed in rcgista addiiionai sccuriiies for an ofFering pursuanl lo Rule 4rt2(b) under the Securities Act, please check lhe follovvii^ bnx and list the Securities Acl of 193.1 
rcgislration siaicmcni number of Ihe earlier effeclive rc^siraiion Siatemcni for lhe same olTcring. D 

Ifthis Form is a posi-elVeciK'e amendmenl liied pursuanl to Rule 462(c) under the Securities Act, check the following box and lisl the Securities Acl regbiraiion Btatemenl number of the 
eatliei effective registration statemeni lot the same offeiii^ O 

If this Fotm is a rcgislration statemeni pursuaoi 10 General imtiuciion I.D. ot a post-effective amendinent Ihweio that shall beconw effeclive 1 1 ^ 
!Rule 462(e) under the Securities Act, check the following box. D 

If Ihis Form is a posl-effeciivc amendmenl lo a regislralion staiement filed puisuani loGenerLi! InsUuCtion ID, died to legisier additional sccuriiies or addiiionai classes of securilics 
pursuanl toRule 4i3Cb) imder lhe Seciuities Acl. check lhe following box. D 
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. Indicate by chcctmartwiMtfw lhe registrant i sa large acceleraied filer; an accelerated filia ,̂ a non-acceleraled filer, or a smaller reportir^ company, 
accelerated filer,' 'acceleraied filer* ind 'sthaller fcpwting compaihj'' iii Ru(e I2b-2 oflhe Exchange Acl.' 

See lhe definilioris c f ' la rge 

Large accelerated filer • ' Accelerated f i l e r s Non-acceleraled filer D 
(EJo nol check ifa 

' Smaller reporting company • 

smaller reporting 
compnny).,. 

CALCULATION OF K E G I S T K I V I I O N FEE 

Tilleof each"clus!<6r 

Seturilirs to be Regivlered _ 

Amuunl 
to be 

Regisicred 

J'ropoUd Proposed 
Minimum,. Maxlrnum Amounl of 

Ofleriiig Price. Aggregate Regiilrjlion 

Per Unil 'OfTering Price Fee(l) 

Common SlocK'pai value SO.Olpa 
share 

:Prefer[cd Stock; parvalue SO.Ol per. 
share 

Drfu Securities . -

ISuhsidiniy Guaraniees nf Deht 
Securities 

Tolal 

(2X3) 

(2X3) 

' • (2) 

(2) 
$300,000,000 

,l'00S4 

. l ^ < 4 
100% 

Nnnc{4) 

lOW-i 

(2) . 

(2) . 

(2) 1 

Nofw<4) 

5300,000.000 

— 

— 
• — 

Noiie(4) 

516,740 

(V 

m 

(3) 

(•>} 

Pursuant toRule'i57(o)un(krtheSecurities Acl of 1933^ iheregistralion fee is calculated based on die ma.\imum aggregate offering price of a!! securities listed in the lable above, 
and l))eiabJe does QO!^>ecifyinfiHmniioi:ab£HJ) ihenmrainl of any fanicular securily to be f egistered, ' 

In no ci'oit will the aggregate initial price of Common Stock, Refened Stocl: and I5eht Securities registered under this registration statemeni exceed 5300,000.000. The amount of 
Subsidiary Guaranie« roistered wilt be equal tOlheamounloftJdii Securities roistered, nnd will in no ev'enl exceed $300,000,000, Securities registered hereunder may. be sold 
sepiwateJy, logethK or as units with other securitiMregisiercd hereunder! • • - _ - . 

There are hereby regisjeted such indeierminaie numbei of sharcs ofCominon Slock as may be issued iipon conveision of ftefciied Stock or Debt Securities olfeied hereunder as 
well as Purchase R i ^ t s for Cwnman Stock, Preleired Slock and Debt Securities for.which no sqSM âlC consideration will be'received. 

Pursuantto Rule 45 7(n) under the Seem i lies Ac L no separate filing fee is payable in respecl oftliC subsidiary guarantees. 

The co-registranL';hercl>y amend this registration statement on such dale or da tesas may he necessary lb delay, its eOecUve dale unlil the co^iregistriirils shall file a further 
iirnendmeiit which specifically states thai this fegistration slalement shall Iherealler.bcconiceiycctit'e In aeeorilance nitJi Seclion S(a)of the Securi t i^ Act o r i 9 3 3 or until (he 
r c g i s t ^ l i o n ^ w i e m e n ^ h a l | ^ e « j m ^ n e c ^ 

Soiirce: IC Holdings Colorado, Inc., S-3. Jiify iO. 2009 Pcv--nfEi) by MtjiiiTflsiar'Doraimfini R^search^ 
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TABLEOF OTHER REGISTRANTS 

Exact nameof regiitrnnl as specified in ils charter 
I.R.S. Employer 

Identlricalion No. 

Ci-iino America of Coloiado.liic. 
'̂CuJQradojrifi.X'̂ -̂
Colorado' 

(jTahd Palais RivtrboaL Inc. 
t.ti'isp'.^.^Jiti^^ 

|26£l8096ir 

iGiHojdi n e r c 6 Q ; f f i ; ^ ^ ? ; ^ r g ^ ^ 
. IPC Black i:l_awk;toH5V''iiic. 

.Louisiana 
CColqmdor^" 

low's 

Kri ma rj- s t l nd a rd 
industrial 

dassilication, 
code number 

• 7990 

lQC-J?!ackH_awk,Di.<itri butioii .Compariy;- LLC 
lOC-Boonvillejnc! 
10CiCamhe5vi"|lci^l;L'C>v«' ^^^I'-M 
IOC DavenporC Inc. 

i^-kansas City, Inc. 
IOG^teInc?i; 
ipC-Nalchez, Inc. 
. lQC5emce^ i reTT; i I^^^0^ 
I^coi"Capn Bahania-s Holdihgs.'Inc; 

•^ 4V--J95-4896277^-; 
88^0303425 

•*^>Xi 

72^1235423 . _ 7990-

83^0380482 7990' " 
P ^ ^ 9 9 C n 

7990 
J99013 
7990 

:i36£4335059, 
"64-0928290 

L'55isi5^J?!J--? .̂-.̂ '̂ --'-̂ 64-0934982^_J-.y^V^A7990Z^ 
^-^J1931 7990'"' 

rTS8^3QI634:^^g^ -V:. ?7990-^. -J 
• Mississippi . • ..88^0277687 7990 
~ii5v^:^.-fAi:!^!giT54r20782oi^^ 
Mississippi .. •. . : .2"t)-28S&877 .. 7990 . 

Isli: of Capri Biack Hawk Capital Corp. 
1 sleo"f.CSDriVBi^g H a ^ k ? ; g . l ] ^ T ^ ! ^ ^ 
Isle of C^pri.Maiquette.-Inc. 

Ipwa'^ 
Colorado, 

iGolfiradOi 

S M J U 0-̂  19.is^;?g^gs:'-7990y^-
91-1842690 7990 

PT422931?̂ -:' :-'tW%1990T~M 
lowa 62-1810746 ' ,7990 ' 

i'76>Q5S5T98'^v%'_.r'y799QT'^ 
Kiverboat CorpQiation of MissJ^ipfx . 

SL Charles Gaming Coiiipaiiy,-llic. 

MississipiB 64-0795563 ' :7990' 
« I o w a y ^ - ^ »"\»S2^,r3fi0i45 -.4-:-^-.^7990''?^ 

Lô iiisiSiî ' 72-l'23526'2 . 7"990 

Source: IC Holdings Cobrado. inc., S-3. July 10. 2009 Foi/.«ffecibvMC'tningr:;3r OxiirrrfiniSssearch™ 
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PROSPECTUS 

iho iiiroi'malion in tliis prosptx-tus b n»t (.oiiiplclt' and niay IK-irhaiijiwinyciiiavTiolsai tiit^ the iv^>trati<iii t^tati-nifni filcij wiili tlitv 
Seairilies and lixchaiige Coii)tiii.s.ston is cirwlivc'rhis prtkpetliiVis not an oiTti-.tii sell IIIVM; sefuiidcs and it is nut H)lidlin^ aji offtrfo buy tlwsv 
fticurities in any state-nheru tlk' vfler or sniv is, norpeniiitt^il. 

Suhji-ctTo ConipK-ti(m,-'(lat«l July tO,,200.9 

$300;ooq,ooo * 
Tsle of Capri Casinos, Inc. . 

Debt Securities 
P refer iieiî Stock 
iCommoniStock 

Rights 

We'may'use this prospectita l>om lime to.time to oiler debt securities, shares ofour. preferred stock, sliares of bur common slock aiid/of piirchase rights for 
our debt securities, preferred stock andconimon stock.-We will,provide;̂ S[;)ecitic lerrns of the.se'scciirities, and lhe manner.jn which lhe.sc securities will be 
offered, in supplements to this prospecms, You should carefully7rcadt}iis''prospet;tiis aiid any.sup'piemenl betbreyou invea. 

Ourcommonstock is listed on the Nasdaq Slock Market under the syiiilJol "ISLE." ' 

For 11 discussion of factors that you shoiddconsider before yyjuini'iist in biir'5ecurities,'scc "Risk Factors" on pa«e2 ofthis prospectus. 

IVctther the SEG nof any state"securities comiiiission has approved or,disapproved of these secuiitics or determined if diis prospectus is truthful 
and complete, .-Vny reprrsentalion tothe contrary is a criniinalofTense,' 

rNoncof die l^uisiana.Gaining Coiitrol Board, the LoiJisiaha Riverboatpaniing Enforcement Division oflhe l^uisiana State Pohcei the 
\Iississippi Gaming Commission, the Slissoiiri Gaming CommiMioiii, the low the Colorado Department of Revenue 
Division of Gaming, the Colorado Liiiiited Gainiiig Coritrol jCoitiniissioii, Uie Florida Departnit-iitof.Business and Professional Rcgulation or any other 
regulatoiy agency has approved or disappiviveidof these sccuriUes ordcten^^ ifthis praspectus i.s truthfiil or complete. Any rcpresehtiition to the 
('6ritrar\'Is unlawful. 

The date of this, prospectus is Jiily l̂O, 2009. 

Source: !C Holdings Cobrado, Inc.. S-3, July 10, 2009 Pc înf-A by Mfjmirĵ KCar Documfini Hesesrch^ 
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ABOUT THIS PROSPFX'ltlS. 
DISCLOSURE REGARDING FORWARD-LOOKING STATliMENTS ' 
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Tim COMPANY __ i 

Rl.SK FACTOR.S . 1. 
USE OF PROCEEDS 1 
DESCRIPTION OFDEBTSECURITIES. 2 ' 
DESCRIPTION OF PREFERRI-.D STOCK JO 

^DESCRIPTION OF COMMON STOCK • \6 
DF^CRIPTION OF RIGHTS 17 
PLANOFDlSTRlBUflON i l 
LEGAL MATTERS ' iS 
EXPERTS' IS 
.WHERE YOU CAN FIND MORE INFORMATION 15 . . 

You should rely, briiy.on the'infonnation conlaincd'in or,incorpijrjledfc^^ j-cference into this prospeclus.-We have not authorized any blher.pcrsoa lo provide 
you with ditlereht or additional information. Ifanyone provides yoiivvilhdiifcrcntor.additional infonnation, you should not rely on ii. Th'e'infomiation in this 
prospectus'is accurate as of the date oti the front cover. The inforriialioii.we have'Iiled and will File \viih;lhc SEC thai is incorporaled by reference into this; 
pro.spcctu's is accurate as of the filing dale ofthose documents.̂ 'Our. business, financial condition,- results'of operations and prospects niay have changed since 
ihdsedates and may change again. ' •" 

ABOUT IHIS PROSPECTUS 

This prospectus ispart of a registration statemeni we tiled wilh tlie SEC usiJig<T"'sheif". regislration process. Undcrlhis sheif process, we niay sell any 
combinalion oftlie sccuriiies described in tliis prospecius inone'or more offerings up to a',Iotardollar amount of proceeds of S300,000.000.-This prospechis 
provides you with'a general descriplion of the sccuriiies,we may.otTer, Each timi:-we'sell securities,' vve will provide a prospectus supplement containing specific 
infoniiationabout the lertns of thai oilering: The prospectus .supplcmenlriiay also add,,update or change inlormation contained in this prosfiectas.'You .should 
read both this prospectiis and any prospectus suppleinent. logetherwith additional'iiifijfriiation described under "\^'here You Can Find More Iiifoniiatjoh"bn 
page 19 of ihi.s prospectus, 

DISCLOSURE REGARDING FORWAItD-LOOKING STATEMENTS 

Ail Slalemenls other tiian staiements of hislorical facts oricurrcnt facts included iii this prospcciu.Sj.or incorporated by rclerence herein, including, wtlioul 
limiiatidn, statements regarding our,liiturc tinancial po5ilinn,.businessstrategy,'budgeLs; projected costs and plans and ohjective.s of manageriienl forlutiire 
operaiions. arc for^-ard-looking statcmems.; Forward-looking sl3temenls'"gehefa!ly caiVbe identified by the use of forward-looking terminology siich as '^lay", 
"will", "expect", "intend", ."eslimale", "aiiticipate".."bclieve" or "continue" or iheVcgative thereof or varialions thercon or similar lermi nol oizy: Although we 

_belieye Ihal the expeciaiiohs reflected in such forward-jooking statements'are rea^nabie, we can give no assurance that such c.\peciaiiohs will pnovc to have 
been correct. Iniportaiil factois that could cause actual results lodilTcrmaleriall>';frbm.our'expectations ("caiilionary statements") arc disclosed under "item I 
Risk Factors" ih our Annual Report on Form lO-K lbrtl)e yearended April 26. 2009 and elsewherc'in this prospectus and any pro.speelus 

A. 

Source: IC Holdings Colorado. Inc. S-3, July 10, 2009 Pcv-̂ red by Mrifoirrgsiar'̂ Dor-iimŝ i Rfrsearcii*̂  
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supplement, including, without limiiaiion. in conjunction wilh the forward-looking stateiiients included in this prospeciusand any.prospectus siippJemenl and any 
docunienls that we tile in the future with the SEC that are incorporaled by rcierence:ih this prospectus. All subsequent written and oral fdrvvard-looking 
Slalemenls atlnbulubte to us. or persons acting on any of our-behalves, are expressly, qualified ih Ilieir. entirety by lhe caiitionaiy. slatemenls. 

DO'CUME.Vrs INCORPORATED B S ' . R E F E R E N C E L N T O THIS PROSPECTUS 

We lile annual, quarterly and special reports and other.intbrmation with lhe SEC. See "Vi'liere You Can Find More Inlbrmulion:" The following documents 
are incorporated into tliis prospeclus by reierence: 

our Aimual Report on Form 10-K for.the fiscal year ended April 26,̂ -2009: 

our Current Reports on Form 8-K filed April 29. 2009 an"d July 6,2009; and 

all documents filed by us under SeclioriM3(a)..13(c),^14:or'15(d) ofthe U:S:"Sei:"urities Exchange 

thc dale oflhe filing ofthe registration slalement of .which'tliis.prbspectus is a part'tmd t^fore its eftectiveness and (2) until we have sold all 
of Ihe securities to which this prospectus relates oTlhVofftJnhgnsbtli^^ thc'SEC'w-ill 
automatically.update and stipcfsede inlbhriafioii in ttiis jirbspectus.-

You may request a copy,of these documents at no cost bv.writing orcalliiigus al Isle of Capri Ca.sinos, Inc., 600 Emerson Koad, Suite 300. Saint Louis, 
Missouri.6314LAltenlion:General Counsel, Phone; {314)813-9200, ^ ' " .' 

Source: 10 Holdings Colorado, Inc., S-3, Jufy 10,.2009 ' Pcv.i^re'JbvMcrningyai^Dociirnfini fTtKeaich' 



THECOMPANY 

the 
liawk. 

Waterloo and Marquette, Iowa; oiid Pompano Beach,.;Florida^punititeniiitionaJ gaming interesLs include a wholjy.owned casino iri.Freepon, Grand Bahamas and 
a tw^lhirds owiiership interest incasinos in Dudley and WolyethamptoivEngland. Our principal executive office is located at 600 Emerson Road,- Suite 300, 
Saint L'buis/Miffioiiri 63141.biirtelephDne:numbcrts(314)813-9200!^^^ at http:l/www.lhei.'ilecorp.com. Information conlained 
bnbiif Wcbsileis ik)t incorporated b\'" reference into litis prospectus and Vou should hol consider, information contained on our Web site as part of Ihis 
pros[x:cnis. 

RATIO OF EARNINGS TO FIXED CH,\RGES 

The following table seis forth our ratios of earnings to fixed charges for the periods indicated. 

. . .Hseiil YearEiiJed 

Apri l 24, 
'20115 

April 30, 
201)6 •• 

'April 29,-
"21)07 

Ratiq.ot earnings to. fixed cnargest J j ^ ^ UM^I^:^ts l^ 

Apri l 27; Apri l 26. 
200M 2009 

lOM^UUOJxf^ 

(I) 
Forpurposes of delcrmiiiing the ratio of earnings Iq fixed charges,,eaniings cotisist of earpjngs befdi^ provision for income taxes and minority 
interests, plus fixed charges, excluding capitalized interest. Fixed charges consist of interesl bri intiebledness, including capilaiized intercsi, plus thai 
portion of rental expense that is consiiiered to be interest. 

fRfsK'FACTORS 

The applicable prospectus supplemeni will describe risks relating toour business and rists relating to,the sec unties being sojd pursuanl lo the prospectus 
supplement. You should carefully consider the iisk factors in thc accompanying prospecttis suppleme'nl before deciding to invesl in" our securilics_bcing offered 
by the applicable prospectus supi^emenl. 

USE.OF PROCEEDS 

Unless otherwise described in the applicable prospectus supplement, tlte net proceeds from Ihe saleof ihc offered .securities will be used for general 
coiporale purposes. 

Source: IC Holdings Colofado. lnc..S-3. July 10, 2009 Fcv-̂ rft.3 by Mtmira^ia:"-Dornnieni Researcfi' 
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DESCRIFnONOFDEBTSECURrriES 

'ITie debl seciirities vvill be direcl obligations of ours,'which may be secured or.uiisecured:'aiid which maybescnioiorsiibordihated iiidebtedness. The debt 
securities may be fully and uircondifionally,'gu3rantecd ori a secured or unsecured, sehior.br sul>ordiiiate"d basis,jbinlly and severally bv, substaniialiy all ofour 
wholly owned do'mcstic subsidiaries: TIic'debt.securilieii will be'issuedbnder"biiebr riiore indentiires'betw^Vn tis imd̂  indenture'will-be sutyecl to, 
and governed by, the Tnj'.si Indenture Act of 1939,'asamended.-The statemenLrni'adciii'thisprospecius" relaUng loar^ indenttiresand ihc debt securities lO be 
issued under the indchlures are .summaries of ccilain'aniicipatcd provisions bfthe'jiidciitiires and are noi coinplete: 

We have previously.filcd copies ofthc torms of indentures as exliibiis lo.lhe registration statement of which this prospectus ispart and will'filc any final 
indentures and supplemenial.indenturesif we issue debt securities. You should refer to those indentures for.lhecompleie terms of the,debt securities. 

Gciieral 

We may issue debt securities thai rank "senior," ''senior'subordinaled''br""siibo'fdihatcd.''The debl'securi tics'that'wc refer" to as "senior securities" will be 
direct obligations ol'b'uis and.wiil̂  rank equally and ratably in lichlbf payiiient .with othcî  in'dcbtcdiie^ of ours thalis not subordinated. Wc may, issue debt 
securities that w-ili be subordinated in righi of paymeril to'ihepHbr, payment HI hill of scniorindebtedrie^. as defined in the applicable prospcclussupplemenL 
and maj' rank equally aiid ratably wtth.lhc senior,subordinated nolcs'and ariy other, senior stibordiiiated indebtedness: We reler.lo these as "senior, subordinaied 
securities." We inay also issue "debt securilies'that maybe i«bordihatc''d in'7ightbfFoynicnt lb the'seiiior subordinated securities, these would, be ;"subordiiiated 
securities." We have filed with the recislration slatcnient of which this prospccUis'is part two separate formsoif indenture,'one fortlie senior sccuriiies and one for 
lhe"senior subordinated and sulx)rdiriated sccijrilies? 

•We may issue the debt securities^withoul limit as to aggregate principal ainount,-in one or.more scries, in cach case iis we'establish in one or mbre 
suppleiiienlal indentures.-We need not issue all'debt securities of one series al lhe same tinie. Uiiless we olh'erwistJ, provide, we may "reopen a" scries, without the 
consenl of the'holders ofsuch scries, tor issuances of additional securitiesof thai series. 

We ahticipale Ihal any indenture witl'pfovide Ihat.wemay, biit need not, designateinore than one trustee under an indenture; each with respecl loonc or 
more seriesof debt socunties." Aiiy Iruslee underany indenture may resign or be removed vvilh respe(:lto.ohe or morc .scries of debl securities, and we may 
appbinl a succcssor triisiee to act wiih'rcspcct to that scries: 

The applicable prospectus supplemenl will describe ihespecilic temis relating to'the'.scries of debt seciirilies we will oiler, including, where applicable, Ihe 
following: 

thc title and series deagnation and whetlici Ihcy are senior seciirilies, senior subordinated st;curities or subordiiiatcd securities; 

Iheafigregate principal amouniof the securities; 

the perceniage of lhe priricipal amounl at wliich we'will: issue the debt ""seciirities and, if other than the principal amount of liic debt 
secunlies. the portion oftlie principal amounl of the debf securilics payable upon maturity oflhe debl securities; 

if convertible, tlie initial convcreion price, the conversion period arid any other terms governing such conversion: 

the staled malurily date: 

an>' fixed or variable interesl rate or rales per annimi;. 

'2 

Source; IC Holdings Colorado, Inc.. S-3, Ju ŷ- JO, 2003 Fc'Ai=ffe.JG¥^̂ orr.B^gs;sr DxiifflsniSfesearch-^" 
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the place where principal, premium, ifany. and interesl.will be payable and where the debt securities can be surrendered for transfer, 
excharigc or conversion; 

lhe dale from which interest may accrue and any interest payment dales; 

any provisions for redemplion, including the redemplion price and any remarkeling "arrangements; 

lhe evcrits of default audcovenanlsof such securities, to the extent dilTcrenl from orin addition to these described in this prospeclus; 

whether we will.issue thedebt securities in certificated or book-entry f̂pnn;̂  

whelher. the debt securilics,'will be iii registered or. bearer form and, if in registered tbrm, lhe denominations if other than in even multiples 
of SliOOO and,'if in bearer form, ihe denominations and'teniis and conditions relating thereto; 

whether we tviU.issue any bf Ihe debt securities in pemianejil glbhal foiiiî ai'id; if so." the term"s_and condition,v^if any, upon wliich inleresls 
iritheglblral seciirity niay be exchanged, iirwhole^6f,in.pait,'ipr the individual debt'securities represented by the global .wcurily-. 

the applicability, ifany, oflhe delcasance and covenant "dcfcasance'prbvisibns describcain this prospectus orany prospectus supplement; 

whether we will JMV additioiial anfoiijits on'the securities'in respect ofany tax.-> assessment or govemmcnial charge and. ifso, whelher we 
will have the opfion to redeem the debi securities instead of making Uiis payment; 

the subordination provisions, ifany, relating Io the debl securities; 

the provisions rclaling lo any securily prbvided for ihc debl securilies:'yji'd' 

tlic provisions rclatirig to any guarantee of llie debl securities^ 

We iiiay.issuedebl securities at less than Ihe principal amount payable upon maturity. We refer lo tliese securities as "original issue discount .securities." If 
maierial or applicable, we will describe i» lhe applicable prospeclus supplcmciit'special'U.S. federal inconiVtii'̂ K, accounting and other considerations applicable 
to original issue discount securities, 

E.xcept as may be set forth in any, prospectus supplement; an indenlure.will nol contain any oilier.provisions thai would limit ourabilitv to incur 
indebtedness or that would aftbrd holders of the debl securities protection in.the cvciil ofa highly leveraged or .similar transaclJbn involving usor in the'event of 
a change bf control. Yoii sliould review carefully the applicable prospeclus suppleinenl for. irifonnation with respect Io events of default and coveiianls applicable 
to the .securilie.s being offered. 

DenominaHnn.s Intei-est, Registration and Tran.sfer 

Unless otherwise described in lhe applicable pnjspeclus supplement, ,wc will issue thedebt securities ofany series tliai are regisicred securities in 
denominations ihal arc even multiples ofSl.OOO. other than global! securities" which may be ofany denomination. 

Unles.s otherwise specified in llie applicable prospecms supplcnicnt, wc.wil] pav'the inlcrcsl, principal and any premium al the corporate trust office ofthc 
trustee. Al our option, however, we may make payment of inlerest by check mailed lo the adtjrcss ofthe person entitled tothe payment as Ji appears in the 
applicable regisler or by* wire iransferof t'unds to that persbn al an accounl mainiained wilhin theUnited Slates. 

Source: iC Holdings Colorado, inc., S-3, July ID. 2009 Ft'̂ ^̂ Rfftijcv-Momir̂ Kiar'-'DoctiTtsriiRessarch' 
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If we do not punctually pay'or duly provide for inieresi on any, interest payment dale, the defaulted interest will be paid either 

lo lhe persontn.who.se name the debl securily is regisicred al iheclo.sc ofbusincss on a special record date lhe applicable trusiee will fix; or 

in any other lawful manner, all.a.̂  Ihe applicable indenluri; describes. 

You may have your debt securities divided into more debt securities of smaller denominations or combined into fewer debl securities of larger 
denominations, as long as ihc.tolal principal amount is riot changed. Wc call this an "exchange." 

You may exchange or transfer debt securities at thc'olTicebf ^le applicable lm.qtcc.,'l'hetrustec,acts as our agent for registering debt sccuriiies in the names 
of hbldersWd inirisferrifig debt securities,''We "liiay.charige, lliis appoiritriierit to another enlilj'.or perfonn it ourselves. The entity performing the role of 
maiiilaining the list of î cgistcrcd holders is called the "registrar." It will also.pertorm,Iransfcrs. 

You will not berequircd.topjayascrviccchargetb transfer or exchange debl securities, but ybii iriay be reqtiired to fay tor any'tax or other govenimental 
charge associated with the'cxchangcor.trahsfer.Thc security registrar will inake lhe transfer b"rexcharigi:onlyiif it is satistied wilh yourprobf of ownership. 

Merger, Consolidation or Sale tJAsseis 

Underany indenlure, we are generally permitted to consoiidate'or. merge widi anotlier,com()any.'Weare also permitted lo sell subsiantially,all ofour assets 
to anollier compariy, "or lo buy substantially all'of llie assets of anpllier coriipany. However, wc may not take any of these actions unless all the following 
"conditions are iiiet: 

lo if we merge oijl 'ofcKistaice o'rseU mifusxls. .lhe olher cbinpauy miisl he a corpuralion; fxuln't-rehip orother cnlily oig'afuzed under ihe 
laws ofa Stale br the District of Cbliiiiibia or'uiitler fe'deral lawand must agreeto be legally responsible Ibr the debt securities; and 

to inmiediaicly afltfr the merger, .sale of issclsor olheritriuisucliunwe are nol in default on ihedeblsecurilies. A default for this purpose 
would include any bvenl'thal would.be an event ofdefault ifthe requirements for giving us default nolice or bur default having to exist fora 
specific period of time were disregarded. 

Addiiionai rcstrictioris. ifany. bn otirabiiitj'to consolidate or niergc'.wilh anothcr.com|iany or lo sell substantially, all ofour assets to anolher compjany orlo buy 
subsiantially al! of the, assels bf another company willlw sel tbrlji in the applicable prospectus supplement. 

Events ofDcfault and Related Marters 

Events of Defiiull. The lerm "event of defaulVmeans any oflhe following: 

we do not pay Ihe principal'or any premium on adebi securily on its due date; 

we do not pay interest on a debt securily wilhin 30 days of its due date: 

we dctault in the perfonnance or breach pmvisitinsof lhe applicable indenture relating to mergers, consolidalionsand transfers of all or 
substantially all ofour assets: 

we remain in breachof any other term uf lhe applicable'jndeniiirc lor 30 days allcr wc receive a notice of delaull stating we are in breach: 

wc defaidt in tljc payment ofany of our otherindcblcdncss over a specified amount tlial results in the acceleration ofthc maturity ofthe 
indebtedness or consiiiuies a default in the pavmeni bf 
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the indebledness at final malurily- butbnly if tlie indebtedness is not discharged of the acceleration is nol rescinded or annulled: 

a finfll judgment or order for the payment of money, over u specified amounl is rendered against us orany ofour "significant subsidiaries"; 

webroneofour ".significant subsidiaries" files for baiikruplcy br certain other cverils in bankriiplcy.insolvericy or.reorganization occur: or 

any olher.evenl ofdefault described in the applicable,prospectus supplement occurs., 

The lemi "significant subsidiarv" means t^chbf our agnificMlsubadiariesVasdcfin^^ S-XpromuigatcdundcrthcSecnriticsAcl of 1933). 

Remedies Iftm Event of Default Occurs., Ifan event of defauli has occurrcd'and has nol been cured, .the inislecorlhe holdcreofai least 25% in principal 
amounl of thedebt securitiesof the affected series may declare iliccntire principal'amounl of all the debl securitiesof that scries tb be,due and immediaiely 
payable. Wc call this a "declaration ofacccieration of riiattiritv'." If an cvciit of dctault occiiis because bi" certain evenis in bankruptcy, irisblvencyor 
reorganization, lhe principal amount ofall the debt securitiesof Ihal "series will, beautomatically accelerated, .without "any action by'iHe'trusteVbrariy holder. At 
any time atlcr llie trustee or the holders have accelerated any, scries of debl sccuriiies, bin betbrc a judgmeiiror decree Ibr payriieiilof the money diie has been 
obtained: die holders of at least a majoriiy in pri ncjpar amounl of the debl securities ofthe affected'serie's niay.-'uhdci-.cerlairi ci!T:tiriisiaric'e's. rescind and annul 
such acceleration. 

The trusiee will be nxjtiired to give nolice lo the holders ofdcbt sccurilicSiWithin'90 days of adefauitunder the applicable indenture unless thc default has 
been cured or waived. The.lruslee may withhold notice.tb the holders of any.scries of debt securities of any defauli.wilh respecl lo that scries, exccpl a default in 
the paymeniof the principal, prcmium, or, inieresi'on any debt sccuriiy,of that'series in respcdt'ofany^debl'securily bf that series, if specified'rcsponsible officers 
of the tnistee consider the withholding lobe in the interesl ofthe holders. • • , -

Excepi in cases ofdefault, where llie trustee has'sdine special duiies,', di"e liiistcc is riol reqiiired to'takeanyactibn under the applicable indenlure al lhe 
requesl ofany holders unless the holde"rs,b0cr:lhe Iruslee reasoriable pfojeclioni'rom expenses and liability. We n;ier;lo llris as an-"indemnily." If reasonable • 
iiidemnity is provided, the holdeis ofa majority'in priiicijiQJ amounl of lh"c outsiandjug securilics oi'tlie reley_ant series may .direct the time, melhoti and place of 
conducting any law.suii or other fonnal legal aclion'^eking imy remedy available,lo^tlie trusiee. Thesê  majority holdeis may also direcl the tiustce in performing 
aiiy other actiori tmdcr ihe applicable indenture,'subjiicl tb ccrtaiii limitations: 

Beforc you bypass thc trustee and bring your own lawsuit or olher Ibrniai legal actiori or lake other .steps to enforce your rights or protect your interests 
relating lo the debl securities, tlie following must occur: 

you must give Ihe Irustee written noUce that an event of delaull iias occurred and remains uncured; 

liie holders ofa specified perceniage in principal ambuiitbf al! oulsianding securities ofthe relevant series niusi riiake a written rcquesi thai 
lhe trustee take action bccauM;"6f the defaiiii, aiid'iiiust'biler iea^iiabl ej ride rii nitj'" to'tlie triistee" against llie cost and otlier liabilities of 
takirig that action; and 

liie trusiee musl have nol taken action Ibr 6(J days afler rcceipl of (he above notice'aiid offer of indemnily. 
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However, you are enlilled al any tiriie to.bring a lawsuit for the payment of irioney dueon your security afterits due date. 

Every year we will furnish to the trustee a written statemeni byccrtain of our officers certifying that to their knowledge we arc in compliance wiihthe 
applicable indenture and tlie debl securities, or else specifying any.'defaiilt. 

Modification of an Indenmre 

There are three tvpes of changes tve caii make to thc indcilliires and tiie. debt seciirilies: 

ChangesRetpiirbig Your.ippw^-al. 'First, tlicrc are changes we cannot riiake loybur'deblstxiirilies without yoiir specific approval. The following is a lisl 
ofthn.se types of changes: . 

change Oie stated malurily oflhe principal'or inlerest on a debt security;, 

reduce any amounts due on a debl securily; 

reduce the amounl of principal payable upon acceleration of.llie maturity ofa debt security following a default: 

change the placeorcurrency of paymenl on a debt security; 

waive a default in the paynienl of principiil of, preiiiium..if any,'or interest on thedebt security'; 

modify the suboidinalion provisions, ifany, ina'mariricr, Unit is.ad verse to you; or, 

reduce tlie percentage ofholdcrsofdebt securities whose "consent is needed to modify or amend ah indentureortb waive compiiarice wilh 
certain provisions of an indenture orto .waive certain defaults,. 

Changes Requiring a .Majority Vote. The second t},-pe_of change loairiiiderilure.and^the debt securities is the kind that requires a vole in favor" by holders 
of debt securities owning a majoriiy'of the principal ambuiitbf tlie particular series^ affected. Mosl changes fallinto this category: excepi for clanging changes 
arid ccrtaih'other changes ihiat woiild iiol adveisely Hfe«thblders"of.lhe_dcbt'securities. We require the same vote to obtain a waiver ofa pasi defaiili.-However, 
we cannol obtain a waiver ofa payment delault orariy other d-spcct of an'iri< ênlui-e_or the iiebi securities listed in the firs: - ' ' •< > • 
"Changes Requiring Your Approval" unless we bUain your iiidividual cbiiMrrit tojtiie waiver' 

irsi cateeors' described above under 

Changes Nol Reipiiring.Apprcrval. The third lype of cliaiiye does nol require any.vbtc byjibldei^ of debt securities: This type is limited lo clarifications 
and certain other changes that: 

cuie any ambiguily, defect or inconsistency in the indenlure; pnavided that such amendmenls do nol adversely affect Ihc inleresls ofthe 
holders oflhe debt securities oftlie particular series in uny.malerial respect; or 

make any change ihaL in the good failh opinion of otir^board ot"'directors, does not materially and adversely affect the rights ofany holder 
oflhe debt .securities of ihe particular si;ries. 

Furiher Details Conceming Voting, .^'hen taking a vole, vve wiii.use.lheTol lowing rules to decide how much principal amounl to attribute lo a debt 
securily: ' 

For original iKue discount .securities, ,vvc vviil use Uie principal amouril that would be due and payable on thc voling date ifihe maUiritj' of 
the debt securities were acceleraied to ihal dale because of a dcfaiill. 

For debt securities vvhose'principal ariiouilt is not kiiowri,Jvve',wilfiise "a special rule for that security described in the applicable prospectus 
supfrfemeiil. An example is iflhc principal ambijiil iŝ tJased on an index. 
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Debt securities are nol considered outstanding, and iherefbre not eligible to vole,",if vye havcdeposited or sel aside in trust for you money for their payment 
or rede lil pi ion or if wc or.qne of our affiliates own ihem. Debt securities are also, not eligible lb vote iflhey have been fuljy.defeased as described imniediately 
below under "Dischaige, EJcleasunce and Cbvcnanf Defeasance—Fiill Defeasance'." 

A meeiing may be called at anytime by lhe_irustee;'aiid also, upon request,,by, us or.the holdeisof at leasl-25'Jt> in principal amount oflhe outstanding" debl 
securities ofsuch series, in any such case, upon nolice given as piovided in,the indentuie. 

Discharge, D4?fcasance and Covenant Defeasance 

Discharge. We may dischaige some obligations lo holdeisof any scries ofdcbt securities that cither have become due and payaHcor vvill become due and 
pavabk ivilhin one year,'or scheduled for redemption.ivilhin one year, by ifrevocablydejXMiriiig.ivifh Ihe rrijstee,ihtn),9l, funds in the applicable currencv in an 
amount sullicienl to pay thc debt securities, including any premiuni arid interest. 

Full Defeasance. Wccan, under particular circunisiances, cllccl a full delcasance ofyour series oi'debt securities. By,this vvcmcan wc can legally release 
ourselves from any paymenl or other obligations on the'debt securities if we pul in place the Ibllowing arrangements to repay you: 

wc riiust deposit in trust for.your benetit and ihe benefit of all olher direct hoIdcrs"bf the debt securities a combinalion of money and 
governriienl or U.S.'govcriimeiil ageiicy'rioles or bonds that v\'ill:gencrate enough .cash to make interest, principal an'd any olher payi 

•and U.S. 
- • - - p - . - , - . . . _ i'lnenls 
on the debt securities on llieiryarious due dales; 

wc musl deliver lo ilie trusteean opinionof courisel reasbriably"acce'ptable tô  the triistee confiritiing that we have received from, or tliere has 
been published by. the'Inlemal Revenue Service'a'rulirig"qr;sirice iKe'dale'bf the'applicable indenture,', there has bccii a clisnge in ihe 
appUcabie federal incoiiie lax law, in'eilhef caiiV.lo'lhe eliecl that, 'arid hos'ed tliercbri such opinion ofcounsel shairconfiniVthat, you will 
iiol recognize iricbme. gairi or loss-for federiil incoine UiJi purpiises'as a result ofsiich full defeasaiice arid vvill.be siibjecl tb federal income 
taxohthesameamourils/iri tiic'sa'nie manner and at^he.s3me;tiiiies as would have been the case ifsuch lull defeasance had not occurred; 

no default or event ofdefault .shnil.have occurred and be continuirig eilheron die "date ofsuch deposit or insofar as events of defauli from 
bankruptcy or insolvency events are concerned, at any time in the period ending on die 91.sl day. alter the dale of deposit: 

such full dcleasance will nol result in a breach or viblatioii ot^or constitute a deJauit under any;, mateiial agreemem or inslniniem (otiier ihan 
the applicaWe indenlure) to which,vye or any of our, subsidiaries is a party, or bound: . 

we must deliver to the trustee an opiraoifof counsel lo the elfecl that,-assuming no interv-cning bankruptcy ofus or any guaranior be^veen 
the date of deposit and the 9Isl iiay Ibllowing. the deposit and assiimirig'that rib holder ofthe debt seciirit\'_is aii "iiisidcr" under applicable 
bankhiplcy law.'aflertiie 9]st day follbwirig the "deposit, the trust funds'will'iibt be" .siibject ttfthc effect ofany applicable bankruplcv, 
insolvcricy.'rcoi^aiiizaiion or similar taws alleciiiig creditors' righls generally; 

I 

we musl dehver lo lhe. trustee an oiTicers'certificate staling;t|iat,we did nol make tlie cleposil vvith die inlenl ofpreferring you over ourolher 
credilors with the intent of defeating;-hindering, delaying or deliaudingbur credilors or others: and 

vve must deliver lotlie Irusiee an officers' certificate and an opinion ofcounsel, each .stating tlial all conditions precedenl relating to the full 
defeasance have been satisfied. 
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If we did accomplish full defeasance, you w;ould have lo relysolely on the trust deposit forfepaynicnt ori thedebt securities. You could nol look to us for 
lepayriienl in the ualikely event ofany shortfall. Conversely, tlie triist deposil would niosl likely be prolecled'frorii claiihs ofour lenders and other creditors if we 
ever became bankrupt or insolvent. You vrauld also be rele'ascd frbrii any'subordiriatibri"prbvisions. 

Covenant Defeastnice. Under ciirrenl federal iax law, we can make lhe same type of deposit described above and be released from some_of lhe restrictive 
covenants iri ihe'debl securities: This is called "ajvenanl defeasance.",In that event; ydu would lose tlie prolectioii ofthose restrictive covenants but would gain 

.the protecUon'ofHaving riioney and sectiririesselasi io repay, the .securities mid you would be released froni'ariy'siibordi nation provisions. Inorderio 
acliiei'c covenint'defcasance:, we musl do the folioiviiig;-

. we mu,st deposil in trust lor yoiii benetit and ihe beriefil of iill other direcl holders oflhe debt securities a combination bf money and U.S. 
' goyemmenl.orU.S. gbycriiriierit agency notes or, bonds llial will generate.cnougii cash lo make interest, pincipal arid'any "other payments 
on the debl securities on tiicirvarious due dates; 

vye musl deliver lo the tiiistec anopinion'of counsel:rea'so'nably'acceptable.loathe trustee confirming that you will not recognize income, 
gain or.Ioss'for federal.income tax purposes as a resiilt ofsuch covVriant defeasance and that you vvill bc'subjeci to iederal income tax ori'the 
same amoiinls, iri the same mannerand al ihe.sainetiines as would have been the case if such'covenanl defeasance had riot occurred;, 

no delault or event ofdefault shall have occuned and be continuing eilheron'the date ofsuch deposil or insofar as events of delault from 
bankruptcy or insolvency events are concerned. aCany time iii the i>eriod ending,on tiie.91siday after the dale of deposil; 

such covenant defeasance will not result in a_bieaclror violation bf, or,constitute a'default under any maierial ^rcemcnt or instrument 
(oihei-than the applicaMe indenture) io.whicii we orany of our subsidiaries is a'parlybf bbiind; 

^v '̂cniust deliver to die trustee an opiruon of cbiiiiscf.td tlic cflccl llMl,'a^uming no irilervcningbankniptcy of us or any, guarantor beiween 
the date of deposil and lhe 9isl day,lbilovviri"glhe deposit .ind a^iiniiiig.ihatno^ holder; of tiie debt security is an'"insider"under" applicable 
bankruptcy law.''aflerlhc,9]st day following'ihc deposit,'jhc trust fuiTdŝ wiiJ, not be subject lo the efiect ofany applicable bariknipicy, 
insolvency, rcorgariization or similar lavys affecting creditors' rights generally; 

we miisl deliverio the trusiee an officers' certiticatc slating iHatwcdid riol make tiie deposit with Ihc intent of prelcrring you over our other 
credilors vviih the inteni of defeating, hindering- delayiri'g ordethiuding our creditors or otiiers; and 

we mtisl deliver to tiie irustee lUi bfTicers'.ccrtificaie and an opinion ofcounsel. each staling that all conditions precedent relating lo'thc 
coveiiaril defeasance have been siilisfied. 

If wc accomplish covenani defeasance..the foliovving provisions of an indenture and tiie debl securities vvould no longer apply: 

any covenants applicable to the scries ofdcbt securities aiid described in .the appljcabic prospectus supplemenl;. 

any subordination provisions; and 

certain events of default relating lo breach ofcovemintsaridacoEleralion oflhe maturity ofother debl sel fortli in anv prospeclus 
supplement. 
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If we accomplish covenant deteasance, you can still look to us for repayment oflhe debt securities ifa shortfall in the trust deposil occurred. If one ofthe 
reinaining'everits ofdefault occurs, fqr.examplc, our,bankruptcy, and llie debt securities become immediately, due and payable; there m"ay be a shortfall. 
Depending btt the event causing the tfcfaull. you may not be able to obtain paymenl oflhe shortfall. 

Suhnrdination 

We vvill sel forth in lhe apphcable prospecms .supplement the lerms and conditions, ifany, upon which any seriesof senior subordinated securities or 
subordinated securities is subordinated lo debt securities'of anolher series or to other indebtedness of ours. The .terms will.includc a descriplion of; 

lhe indebledness ranking senior lo the debl securities being offered; 

the restrictions, ifany, on payments lo thc holders of ihe debt securities being otlcrcd while a default with respecl to thc senior indebledness 
is continuing: 

Ihe restrictions, if any, on paymenls to tiie holdcrsof lhe debl securities being offered following an event ofdefault; and 

provisions requiring holders ofthe debl securities being offered to remit some payments lo hblders of senior indebtedness. 

Conversion 

We may is.sue debt .•Kcurities from time to.time tiiat arceoiivertible into our coriimbn slock or our otiier.'seciirilies or any, securities of third parties.. If you 
hold convertible debl securities, you will be perinilled at cerlairi'limtJs "specified iii.lhe applicable pfbsp«:liis su'pplenreiil .to coriveil your debt "securifies into our 
common stock, oilier securities or securities of third partiesfor a specified'pric"e:.Wc'. vvill'describe,lhe conversion price (or tiie method for delemiining lhe 
conversion price) and the olher tenns applicable lo conveisioniri lhe af^licabli; prospeclus suppliinienl. 

Guarimtees 

One or more ofour subsidiaries, as gi^rarilors. niay. joinlly and severally, ̂ ftilly and iinconditionaily guarantec,our obligaiions under the debt sccuriiies on 
an equal and ratable basis,'subject lo the iinutaliori descri_bed iii ihe nexi paragraph.. In addjtion, any supplemental indenture inoy require.us to caiise certain or'all 
domestic entitiestiiai becbme one ofour subsidiaries''alcerljie*claie oi'any supplcmentaj iiidenltire (o enter, mto 3 supplemenlal indenture purhaant to which'such 
subsidiary-agrees lo guaranlee our bbliptions under the^'debrs^curilies. If; wc delault in payment of the priiicipal. interest or any premium on'such debt securities, 
thc guaranlors. jointiy and'.scyerally,"vv/ill be iinco'ntlilionally obligated to duly and punctiially make such payments. 

Each guarantor's obligations will be limited to the maxim uriianiouril that (after giving effecl'lo all oth'er contingent and fixed liabilities ofsuch guarantor 
any collections from, or payments made by or on behalf o£'any otiier guararilors) wilKresult in the obligations ofsiich guarantor underthe guarantee not 
constituting a fraudulent conveyance or fraudulent transfcr^under federal bnstale lavv.. Each guanuitqr.lhal niakes a paymeni or distribution under its guaranlee 
shall be entitied to contribution from each bther guaranior in a pro riila ariibu'iii based oU ihe'net asisels ofeach guarantor. 

.Guarantees^of senior debl securities (including.the payment of principal,-interest'uiiid any premium on such debt securities) vvili rank pnri passu in right of 
paymenl wiih ail other unsecured and lirisubordiri'ated iiidebtedness oflhe guarantor and.will rank.senior in right of payment to all subordinated indebtedness of 
such g uar an to r.'Guaraiitee3~of subordinaied debt securities vvill generally 

Source; IC Holdings Colorado, inc., S-3, July 10, 2009 fcwsfKilby Mcmirigsiar^Doctimsni Rs.-̂ sarch "̂ 



be subordinated and junior in right ofpaymcnl lolhe prior paymenl in full of al! senior indebledness of lhe'guarantor. 

'fhe prospectus' supplemenl for a particular issue of debl securities will describe the subsidiary guaranlors and an>' additional maierial lenns oflhe 
guaraniees. 

Global Securities 

If .so set tbrth in the af^hcaUe prospectus supplement, wc may issue thedebt securitiesof a series in whole orin part in the fonn ofoncormore global 
securities thai will bedeposiied with a deposilary identified in the prospectus supplement We may issue global sccuriticsincilher registered or bearer fonn and 
in either temporaiy or pemianent form. The specific tcims ofthe deposiiaiy nnTiiigemenl with respeci to any series of debt securities will be described in the 
prospeclus supFJerncnl. 

DHSCRIPTION OFPREFFRRKD s r o C K 

General 

Subject to limitations prescribed by Delawarc law and ourcertiticale of incorporation, our board ofdireclors is aulliorized to issue, from lhe authorized bui 
unissued sharcs of capital stock, preferred stock in series and to establish from lime lo lime tiie numberof shares of preferred slock Ig be included in the scries 
and to fix the designation and any preferences, conversion and other righls. voting powers, restrictions, limitiitiorisas tddividcri'ds. qualifications and lernis and 
conditions of redemption ofthe shares ofeach series, and such other .subjects or nialters as may be fixed by resolution ofour board ofdireclors or one ofits duly 
audiorized committees. As of Ihe daleof this prospectus, we have not issued uny sharesof preferred slock. 

Reference is made, lo the prospectus supplenient relating to any series of .shares of prelerred stock being offered in such prospectus supplement forthe 
specific lerms ofthc scries, including: 

(1) the tide and slated value oflhe series of sliares of prelened stock; 

(2) the number of shares ofthe seriesof sharesof prclcrrcd slock offered, ihe liquidation preference per sliarc and the olTcring price ofsuch 
sharcs of preferred stock; 

(3) lhe dividend ratc(s), period(s) and'or paymenl dale(s)orlhc mclliod(s) of calculation Ibr diosc values relating lo the sharcs of prelerred stock 
oflhe series; 

(4) the date tmm which dividends on .shares of preferred slock bf lhe series shall cumulate, if applicable; 

(5) die procedures tor any auction and remarketing, ifany, for shares of prelerrcd stock ofthe .scries; 

(6) the provision'Ibr a .sinking fund, ifany, for shares of prefened slock ofthc .scries; 

(7) die provision tor redemption, if applicable, of shares of prelerred Slock ol'the series; 

(8) any lislingof the series of sharesof prelerred siiwk on any securities exchange; 

(9) the lerms arid conditions, if applicable, upoiiAvhich sharesof prefened slock of tiie .series will be convertible inio sharcs ofcommon slock, 
including lhe conversion price, or maiuicrof calc'ulaiihg the conversion price; 

(10) whether interests in sharesof prclcrrcd stockof the series vviil be represented b>-global securities; 

(11) any other specific terms, preferences, rights, liniilalions or reslriciions of ihc'series ofsharcs of preferred slock: 

10 
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(i2) a discussion of federal income lax considerations applicable to sliares of preferred stockof the scries; 

(13) the relative ranking and preferences ofsharcs of preferred slock oflhe seriesasto'dividend rights and rigliteupon liquidation, dissolution or 
winding up of ouraJfainr. 

(14) any limitations on issuanceofany seriesof shares.of.[weicrred slock ranking seiijor lo or on a parity with the seriesof sharesof prefcired 
stock as to dividend right.sand riglits uponjiquidatiori,-dissolution or winding.up of ouralTaiis; and, 

(15) any limitations on direct or beneficial'ownerihip and restrictions on iransfer of sharesof preferred slock ofthe series. 

Rank 

Uiiless olherwise specified in the apphcable prospectus su[^lemenl- lhe sharesof prefened stockof each series will rank with respecl to dividend righls and 
rights upon liquidation, dissolution or winding up ofour affairs: 

senior to all classes or series of sh'aics ofcommon slock, and io all equity.securities ranking junior to the seriesof sharesof preferred siock; 

on a parity with all equity.securities issued by us Se tcnns ot which'specificaUy provide timt such equity securities rarifc on a parity with 
sharesof preferred stock ofthe series;'arid 

juniorio all equity securities issued by-us llie. temis of .which specifically proyide th'alsuchequiiy securities rank senior to sliaies of 
prelerrcd stocli oftlie .series. 

Dividends 

Holders ofsharcs of prefened .stock ofeach .scries shall be entitled to receive divideiids at such rates and on such dates as will.be set fonh'in the applicable 
prospeclus siipplemenl.-When and ifdeclared by our board of directors, dividends shall be payableoulofoufai«iets legally available for payment of dividends. 
Each such dividend shall be jsiyablelo holdcrsof record as they appcaVon our share iransfer books on siich record datesas'shallbefiXed By our board of 
directors. 

Dividends on any seriesof the sharesof preferred Mock may bc.cumulatiye or noiicumulative.-as provided in. the applicable prospectus supplement. 
Dividends, if ciimulaiive. will ix cumulative from anii afierthe date sel forth in tiic applicable prospectus supplement.. If bur bbard ofdireclors foils lo declares 
dividend payable on a dividend payment dale on anv series oflhe_shares of preferrcd stockfbr which dividends are rioiicutnulative,'then the holdcrsof the series 
of the sharcs of preferred slock will liave no right to receive a dividend inrespect of the dividend period ending on sucH dividend fKiyTnerit date, and vve will have 
no obligatiori to pay the dividend accrued for such period, whether ornol dividends on the series are declared payable on aby.ftiturc dividend paymenl date. 

Ifshares of preferred stock ofany series are outstanding, nbl'ull dividciids'shall bedeclared or paid or sel apart Ibr payment onlhe shares of preferred siock 
ofany other series rankiitg. as to dividends, on a parity "wilh or juiiior'to llie sliares of prcfcrred^stock ofthe series forany. period unless full dividends, including 
cumulative dividiinds if applicable, for the ihen'ciirreni divideiid pcnod aiidWy,pa.st period, if any, have.̂ been or contemporaneously are^declared and paid or 
declared arid a sum suftlcienl fbr the paynient bf llicdividerid set'apart for sucli payirienl^on.the sharesof preferred stock ofthe series. When dividends iir'e iiol 
;Kiid in full, or a sum sufficieni tbrthetiill paymenl is not so set apart, i'ljionlhe shares nf.prefeneid stock of ̂ ^ Ihe .shares of any oiher series ofsharcs 
of prefened stock ranking on a parity as to dividends wilh the .sliarc's of preferred stock ofthe series.'all'dividendsdeciared upon shares of preferred siockof the 
.series and any olher .series ofsharcs of'preferred .slock raiikirig tin a fwrity us'lobivjdends wiih ihe sharesof preferrcd stock-sliall bedeclared 

'11 

Source: tC Holdings Colorado, Inc., S-3. July 10, 2003 Fcw>red cy Kr^n^gsisr^Coctimeai Re-search^̂  



Tableof Contents 

pro rala so thai tiie amounl ofdividcnds declared, per share on the sliares'of prefen-ed slock oflhe .scries and the oihcr.series ofsharcs of jweferred slock shall in 
all cases bear to each other the same ratio that accrued dividends per share on the sharcs of prelerrcd stock'bf the .scries and the oihcr scries of sliares o f preferred 
stock bear lo each other The pro rata amounl shall nol inclutJe any accumulation in respect of unpaid dividends for pribr dividend periods if ihe series of shares 
of prefened stock docs not have a cumulative dividend. No interest, or sum'of money in l ieuof interest'Shall be payable in respecl ofany dividend paymenl or 
payments on shares o f preferred stock oflhe .series vvhich may bein arrears. 

Exccpl as provided tn the immediately preceding paragraph, unle,ss full dividends, including cumulative dividends, ifapplicable, on die .shares of preferred 
stock of the series have been or conlempoiarieousiy are declared and paid ordcclaredand a sum sufficient forthe paymenl ofthc dividend set apart for paymenl 
forthe then current dividend pcnod, and any past period, ifany, no dividends shall be declared or paid or set aside for pavTncnt or other distribution .shall be 
declared or made upon the sliares ofcommon stock or any other capitai stock rankingjumor.Ioorbn a parity wilh the shares ofprcfcrrcd stock ofthc series as lo 
dividendsorupon liquidation. Additionally, shares rankingjuninrloofin parity wilh the series df.shares of prelerrcd stock may not be re'deemed, purcha,sed of 
otherwise acquircd for ariy consideration, excepi by conversion inio or exchange for other capital stock ranking junior to the shares of preferied slock ofthe 
series asio dividends and upon liquidation. We also may nol pay any money or makcany money available fora sinking fiuid forthe redemption of junior or 
parity sharcs. Nbtwilkstanding the preceding sentences, we riiay make dividends of sharcs bf common stock Cji olher capital stock ranking junior lolhc sharesof 
fffcferred stock of the scries of shares of prelerred slock, altiiough lull dividends may not have been paid'or set aside. 

Any dividend payment madeonascriesof sharesof prefened slock shall first be credited against Ihc earliest accrued but unpaid divideiid due vvith respecl 
to sharcs ofthc series which remains payable. 

Redemption 

I fso fMDvided in the applicable prospeclus supplement the sharesof preferred slock ofa series wiifbesubjecl lo maridaloiy ri:demplion or redemption al 
our option,-as a whole or in part, in cach case upon tlie terms, al the limes and at the redemption prices set forth in such prospectus suf^Iement, 

'l"hc prospectus supplement relating loaseriesof sharesof prelened slock that is subject to mandatory redemption wi l l sf>ecifylhe numberof sharesof 
preferred siockof tlie series that shall be redeenicd by us in each year commencing after a dale to be specilicd. atu redemplion pn'ce pcrshare lo be specified, 
logeiher.with an amount equal to all accrued and unpaid dividends.lhcrcon,,which'shall nol, ifthcscricsof sharesof preferred stock docs nbl Iiavc a cumulative 
dividend, include any accumulation in re,spect ol unpaid dividends for pri'or dividend periods, to the date of redemption. The redemption price moy be payable in 
cash or olher property; as specified in thca^^licable prospectus supplement. I f lhc redemption priceforsharesof preferred stock ofany scries is payaWe only 
from the nel proceedsof the issuanceof shares ofcapilal stock,'Ihe Icrmsof thc seriesof sliares of preferred stock may pibvidethat, i f no such share ofcapilal 
stock shall have been issuedorto the exieril die net proceeds Irbni any issuance arc insullicient lo pay inful l the aggregate redemption price then due, sharesof 
prelerred siockof the series shall auiomaiically and inandaloriiy be converted inio sliares oflhe applicable capital .slock pursuantto conversion provisions 
specified in thc applicable prospectus supplement. 

I f full dividends on'all sharcs of preferred .stockofany scries,'including cumulative dividends ifapplicable, have noi been or contemporaneously are 
declared and paid or declared and a sum sufficient for thc payment ofthe dividend set apart for Fa>"nienl for the then current dividend period and any 
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past dividends, ifany, vye may not redi;eni sharesof prefeired'-^ock ofany series uiiless all bulsl^di/ig .shares ofpreierted stock of the series are simultaneously 
redeemed. This.shall not preyeut, howeyer,.the purclia.se^or acquisition ofsharcs oj'[»elern:d stock of tiie scries pursuant to a purcha.se or exchange offer made on 
Ihc sanie terms lo holders of all outstanding shares of preicrred slock pftlwscries/and,^ unless ftilj diviticmls, including cumiilativeffividends ifapplicable, on all 
shares of preferred stock ofany series.shall Iiave beenpr contemporaneously are declared and paid or declared and a stim sufficienrfor thepavnient ofthe 
dividend set apart for.paymem for the ihen current dividend [period and any.pasi period, if any.: we will nolipurchase orothenvise acquire directly or indirectiy 
any shares of prefened slock of ihe series,--except by conveision inio oi exchange for shares ofcapilal slock ranking junior to die shares of i»eferred stock of lire 
series as lo dividendsand upon liquidation: . ' ' 

i f fewer tijaii ail ofthe outstanding sharesof preferred slock ofany series arc lobe redeemed,'the riumber.of shares to be redeemed vvill be determined by us 
and such" shares may be redeemed pro raijTfro^^ 
slock of the'series held by such holders with adjustments to avoid redemptioii ofiVactional sHiires or by;'UiTin a'rniin'rier determined by'iis. 

-Noticc of redemption will be mailed al least 30 days but not more than 90 days.bclbre llie rcdempiion date to each holderof record of ^ares of preferred 
.sTock ofany scries to be redeemed at the address sliowii'on bur sharc transfer, books. Each riotice shall state: 

(i) the redemption dale; 

(2) • the riiimber ofsharcs and series'bl'the shijres of preferred stock to be redeemed: 

(3) the redemption price; . ' 

(4) tiie place or places where certificates for such shares of prelened stock aie to be surrendered "for paymenl oftlie redemption price; 

(5) llial dividends ori ihe shares of prelerred stock to be "redeehied .will cease to"'acc"riie ori "such'redehi"ptibn dale; aiid 

(6) Ihe date upon vvhich the holdei's conversion rights, if any.-as to sucli shares of preferred slock shall tenninaie. 

Il fewer ihaniJI lhe sharcs of preferred slock ofany Hiriesarc to be rcdcemcd.^he no"licc mailed to cach such holderof Ihc series sliall'also specil\' the numberof 
shares ol preferred abck to be redeemed from each such holder. If notice o]' redemption of any .sjiarcs of prcferred slock has been given and if ihe'limds 
necessary- forsuch redemption have been x t aside by; us'in trust forthe tetielii of die Jtolders^of any shares of preferred stock so called for rcdempiion. ihen irom 
and afler the. rede m'plion date dividends will cease lo accnie.qn such shares .ofpreferred.siock,'and all riglits of the holders ofsuch shares of prefened slock will' 
tenninaie, except the right toreceive the redemption price. " ' ' -

Liquidation Preference 

Upon any voluntary or involuntary liqiiidation. dissolution or windingiupof our affairVtlien;'before anv dislribution or paymenl shall be made to the holders 
of any .shares of common stpck or anyblhci- class or scries ofsharcs of stock riuikingjiinior lo lhe series of shares of prcfened'stock'in.tiie distribution ofassels 
upon any liquidation, dissolutiori or winding up,.the iiolders of each.series of shares of preferre_d slock shall be entitied to receive out ofour assets leeallv 
available tor distribution to stockholders liquidating distributions in iJic amount of the liquidation pret'erence per share, set forth in the applicable pro'kpcclus 
supplement, plus an. amounl equal tp all dividcndsacc'nied and unpaid.liiereon,,which'shall not incliide uny ai;cuniulation in respecl of unpaid dividends Ibr, prior 
dividend periods if tiie seriesof shares of preferred stock does not have a cumulative dividend. After paynient of 
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the full amount oflhe liquidating distributions to vvhich.they are entitied, lhe holders of sharesof [jreferred stockof the series will have no right orclaim to any of 
our remaining assels. 

!n the e\'enl that, upon any such voiunlary,̂ or involuntarv' liquidation, dissolution or, winding,up,-oiir available assets'are insufficient to pay llie amounl ofthe 
liquidating distributions on all outstanding shuresofpreterred stock oflhe series aridlhc corresponding amourits payable on all shares ofother classes or series of 
ca[stal slock ranking on a parity with sh^esbf priifcried slock of llie'scricsiri tiie distriljulipn.of as-scls, tlien tiie'holdere of shares of F«".efened stock oflhe series 
andall other such classes or series of capiilal .sto'ck shall share ratably in aii'y.such distribijlion ofa.ssets in proportion ;lo the full liquidating dislributions to vvhich 
they would otherwise lie respectively,entitled.. 

If liquidating distributions shalj hayebKn made in full ttyaJi holders of sliares of preferred slock ofthc series, our remaining assels shalfbe distributed 
among the holders of any oiher.ciasses or seriesof capitaf stock-ranking junior to the "shiire"̂  
winding tip, according to.lheir respective rights and {insfercnces and in each case iic'cordmg to their respeciive riiin|ber ofsharcs. For such puiposes. the 
consolidation br merger of us,with or into any. olher entity,'or tiie sale, lease or conveyance of iili"or subsiantially all ofour property or-business, shall nol be 
deemed to consiimie a iiquidaiio'n,'dissolution or vyinding upbf us._ 

Voting Rights 

Holders of the shares of prelened slock of each'series.vvili riot have any voting righls, excepi asset toiih'below orin the applicable frospeclus supplement 
or as otherwise required by applicable lavy.-tThc follbwirig is a summaiy of thcyoting righls that,- unless pro%'ided olherwise in the applicable prospectus 
supplement, will apply'to cacKserie's ofsli£ies of prefened stocli;̂  

.If six quarterly dividends, whetiicr or not consecutively payablcoiithe'shareii'bfifM-cfmeH siockof the seriesor.any other seriesof shares of preferred slock 
ranking on a parity with the seriesof shares.of preferred stock.wilh rcspccl'in each'base totlic pa'yi'n'ent of dividends, amounts upon liquidation, dissolution and 
vviridirig up are in arrcanj, whetheVpr rioltiariicd or declared,; the nuinber ofdireclors iheii constitiiting bur^board ofdireclors wilfbe increased by l_wo. and fhe. 
holders'of shares ot'prel'erredslockbf the scries, votingilogether as a class.wilhllieholders ofanyodrerserics of sliares ranking in parity with such shares,will 
liave the righi to elect tvyo.additional directois lo serve.on'bur board of directois at'ariy.'aiiniial meeting of stockholders or a property called special meeting oflhe 
holders of shares pf preferred stock of the'series and other" sharcs of preferred slock rarikirig jn parity witli .such sharcs and at each siibsequcnl annual meeting of 
slockholders until,all'Such dividendsand dividends'forthe curieni qiiarleriv^pcribd'ori llie shares of preferred stock oflhe series and otiief. .shares of preferred 
stock ranking in paritywith such sharcs have been paid or declared and'scl aside fbr.'paymciit.'Such voling righls vviil lemiinate vvlicn all such'accrued and unpaid 
dividends have been declared and paid or set aside for paymeiit.The'lerm of office of all directors .so elected will .lenninale wilh the lermination of such voiing 
rights. 

The "approval of two-thirds of tiie outstanding sharcs of prelerrcd stock oflhe series and all other "series ofsharcs ofprcfcrrcd stock similarly affeclcd, voting 
as a single class, is rcquireil in order'to: 

(1) amendourMrtificate of incorporation to alfcct materially, and a'dverselvrlhe rights, preferences or voting pbwefof the holdcrsof the shares 
of prelerred stockof the "series or other shares of preferred slock ronking'iii pari ly with sueli sliares: 

(2) enter iiito a sliare exchange that atlecls the sharcs of preferred stock oflhe series, consotidaic wilh or merge into another entily, or perniil 
anqther.enlit>' to consolidate with or tneige into us,'"urilcss iri ca"ch"such case each preferred share,of the series remains oulsianding vvithout a material 
and adverse change lo its terms and'riglits or is converted intoof e'schaiigcd fo'rsljuies^of preferred stockof the surviving eniiiy having preferences. 
conversion or other rights, 
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voting powers, resirictions. limiiations as to dividends, qualifications and terms or conditions'of redeinption oftlie series ideiitical to that of a preferred 
share ofthe series, except for changes that do not inaierially and adversely ailed lhe holdcrsof tJie sharesof preferred stixk ofthe series; or 

(3).' authorize, reclassityv'create: or increase the authorized amounl ot'any,class ofsharcs having rights senior lo the shares of preleried stock of 
the series wilh re.spccl tolhe paynienl ol'dividendsoramounls upon liquidation; dissolution or winding up. 

However,; we may creaie additional classesofparily shares and bllier'se'ries of shaH ŝ of pr'elerfeiJ slock rankin'gjunior to the series ol'sharesof prelerred 
.slock with respect in cach case to the faymcnt bf dividends, amounts upon liquidation,.dissoiulion and.winding up;'iricrease the authorized numberof parity 
shares and junior shares and issue addiiionai series" of jxirit\' share/abd juriior^shafes withoul lhe conscnl of ariy holderof sharesof preferred'slock ofthe scries, 

Excepi asprovided above and as reqiiired by law, tiie holdcrsof sharesof preTcrrcd slock of each series will not be entilled to .vole on any meiger or 
consolidation irivblving'usorasale ofall or substantially all of our assets. 

Conversion Rights 

The terms and conditions, if any, upjonvvhich sharesof prefened stockof any series are convertible into shares ofcommon stock will beset forth in the" 
applicable prospectus supplemenl relatirig'.tb lh"e"scries".:Siich teriusjwill iiiclude.tiie numberof shares.of coinmon stock into which theshares of preferred stock of 
thcseriesareconvertiblcYtheconversiori price, or riianrier of calculatioii'of llie^^ price, ihc.conversion period, provisions as lo'̂ whether" conversion !will 
be at the option ofthe holders of the" shares of preleried sto'ck of ih'c" series'ori'ijs,.iIie evenis requiring an adjustmenl of the conversion pncc and provisions 
affecting conversion in die event ofthe rederription of Ilie'sliaresbf.Fffetencdislock oflhe series. 

Limitation on Share Ow-nership 

Ourcertiticale of iiicbiporatiiin piphibits a'ny-[Krsoii trom becoiiiing-thej beneficial ovyner,of 5%oi more ofany class or series of bur is.sued and outstanding 
capital siock unless such'persbn'agrees'jn -vvrilih'g in(i)proyidc,io,lheGaniing Aulhoriiies (as detined in our certi fi(^ate'of incorporation) in^ regarding 
stichperion, (ii) respond to vvrilten ororaf questions tiial may,̂ be propounded by^any,G3miiig Aulhorily "and (iii)'cbnsenl.lo lhe perform'anee of any, background 
investigation that inay i>e_required l^any^GaniingAutiiqritvviiichydiiig vvithout limitation, riin ofany criininal rê zord ofsuch person. Subject to tlie 
rights bf the holdere of any'ofbui^pfefcried'stock tiien quLslanding, our board of director "may rcdeeiri'any .shaies bfour prefeiied slock held by a'Disqtiaiified 
Holder at a price''equal,lb the Fair Market Value of such sharcs or siich olher redemption price as î equired byi^'iiirienl slate or federal, law pursuarii to which the 
redemption is required. A "Disqualifietl Holder" means any beiieliciiil.ownerqf .shares of our capital stock or, aiiy ofour suteidiarics, whose holdirig ofsharcs of 
our capita! "slock, .'wlieri"taken togelher"wiIli the'holder ol'sliares of capital.slock by any otli 6wTOrriiayJrilhe"'jiidgirie"nl'bfour.board ofdireclors, 
rcsull iri (i) ilie disappibyai; riiodification, or noivrenevyal bfany.conlr'act under, vvhich'xve.'f'or any ofour subsidiaries liasa^le or shared authority''lo manage any 
gaming opcratibnibr'(ii)'thc loss br,non-:rcinstatemcnl of any. !icciise;or franchise from any gbvcmriienta! agency held by us orany ofour .subsidiaries io conducl 
ariy jxirtidn of its busini:s& which license or. franchise is conditioned upon some orall ofthe holders of our" capital'slock meeting certain criteria. 
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DESCRIPI'ION OFCOMMON .S'fOCK 

In lhe discussion that lijllows. we have jaimmarizcdselecled'prDvisioiisbl'our certificate of incbiporation,as amended, and our bylaws relating loour 
capilal slock.'You .should leudbur certificate of incorporation and bylaws ciirienliy in'etlcci lbr"riiofe delaiis rcĵ anliiig the fHovision,s wedescn'fae below and fbr 
ijlher provisions that may be important to you. We liave filed copies of tiibsedociiiiieiiis'.'vvith the SBC, and lliey are incorporated,by reference as exhibits tolhe 
regislration .statement of vvhich this prospectus is. part. 

<^^neral 

Our certificate of incorporation authorizes the issuance bf,45.00P,000_shares ofcommon stock, 3,000,000 shares of Class 8 common'slock, SO.Ol par value, 
and 2,000,000 shares ofprcfcrrcd slock. SO.Ol par. value,-As of June 22, 20(W^ 3I,?71,153,sharcs ofour cbriimon'slock vvere issued andbutstandihg which 
excludes 4.340,436 shares lield by us'in Ireasuiyv and nbsharssqf bur Cliiss B coinmon stock or our preferred stock"^vcrc issaied o'r"butstaniiirig. Asof June 22, 
2009, all issued and outstanding sharcs ofour commori "sto'ck arc fully paidand noii-asscssabic. 

Thc righlsand privileges of thc holders of our common slock arc subjccI to the preferential rights and privileges of lhe holdcrsof any Class B common slock 
or prelerred .slock oulsianding. 

Dividend Rights. Iloldersofshares of ourcommon stock are entitled 10 a pro, rata shared! any", dividends declared on the conimon stock by our boaril of 
directors from funds legally available thcrclbi'. We have neyerpaid a dividend and do not aniicipate "ptyirig "iihe,in the near" future. 

I. iqiiidiifioti Rights. In tlieeveiit of our vbluritaiy iir iriyoiunlaryjiquidalion, dissolution or winding up, holders of sharesof bur coriimbn stock are entitied 
to share ralablvinall assets remaining after paynient in full Of liabilities,'ihcluding the liquidation rightsof any ofour outstanding prefened slock or Series A 
junior,participating prefened slock. 

Voting Rights. Holdcrsof our ccmimon stock are entitied'lo one vole for each share held bn all malleresubmilled to a vole'of tiie" stockholders. Holders are 
nol entitied to cumulate, votes Ibrtiie election of direciors.'Accordingly,-tiie Ijolriels of iriorejImn'SO^-ii.bf all oflhe shares outstanding can elect all'of the 
directors. Significant corporate transactions such as amendinerilslu our'certificale of incoiponiiibii, mergers,'saie ofassels and dissolution br liquidation require 
approval by the aliinnative vote ofa majority oflhe outstauding'sharesbt'olir.cbmi'^iTori'slpck.'Otiicrjnaiters io'be voted uponby the holders bf ourcommon 
slock require tiic affinn alive vote ofa majoriiy ol* lhe shares" piesenl'aL lljepariicular siockliolders meeting. 

Redemption. Conversion'and Sinking Fund Prvn'isiaris. There are no redemption; conversion'or sinking fimd provisions with respect loour common slock. 

Preeinptti'e and Other Subscription Righls. There arc no preemptive or olher subscription rights with respect to our common slock. 

Limitation on Share Ownership . -

Ourcertiticale of incorporation prohibits any person froni bcconiinglhe beneficial ownerof 5% or more of ariyxlass or series of ourissued and outstanding 
capital slock unless such person agrees in vvriting to (i) provide lo lhe Gaming Authorilies (as defined in biir certificate of incorporation) information regarding' 
such pcnwn, (ii) respond to'written or oral q'liesliqns that may be propounded by, any ijamihgAulhorilyand (iii) corisenl'lo the perlqrrnance of any.background 
investigation'that may be required,by any Gamine AutiiorilyC includirig. willioul limilation, an iiivestigatibri ofany criminal record ofsuch person. Subject to the 
righls of the holders ofany ofour Class B common stock or. preferred .slock>then oulstaridirig,''our board of diitclors niay redeem any .sharesof our capital stock 
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held bya Disqualified Holder at a price equal iolhe Fair. Market Valueof such shares or such other redemption price asreqriiredby.pertineril stateprTcdcral iiiw 
pursuant to which the redemption isrequired. A "Disqualified Ho|der" riieiiris'any^bencticial,owner ofsharcs ql'our capiud.slbtk or any ofour subsidiaries, 
whose holding oi'shares of bur capital sloct .wiieri.tak'eri togelher^with Ihe'holder of shares of ciipiid slock" by. aiiy other beneficiai ovvner, may., in the judgmeni of 
our board of directorSj^re^it in (i) the,disapj)rbval, liiodificiitioiv' or non-'reiiewal,of aiiy'contract uiider.vvhich we, or any of our subsidiaries has sole orshared 
aulhorily to'riianagc any gaming operatioria,or(ii) the JOB'S pr'rio'n-reinkaiemenl'q br'lrartchise from any. govenimeniafngency held, by,us or any of 
oursufeidiarics to conduct any poriidn of its business, which license or franchise is conditioned upon some or all oflhe holders ofour capital stock meeting 

.certairicriieria. 

DESCRIPTION OF RIGHTS 

Wc may sell thc securities offered hereby lo inyeslors'directly thrbugli stockholder purchase rights cnlitiing o».;neis ofsharcs ofcommon stock to subscribe 
forand purchase shares of commori slock, shares of prelerred slockor debt securities'(-'̂ Rights'_'j. Ifihe securities offered hereb>' are to be sold thnaugh Rights, 
such Righls will be distributed as a dividend loour slMWioldcrs^ t'onvvhich oiir stockholders vvill'ijay no separate consideration: The prospectus supplement with 
respei;! to lhe Rights offering will set Ibrlhtiie relevaiit terms of tiie'Righls; including (1) lhe'; kind and numberof securities which will he oHisrwi pursuanl lo the 
Rights, (2) fhe period during which and the price al ivhich' the Righls wiU.be exercisable. (3),£he numberof Righls to, be issued, (4} any pncivisions (or changes to 
or, adjustments in thc exercise price ofthe Rights, and (5)'any other nialerial terins bf tiie Rights. 

.PLAN OF.DISTRIBUTION-

We may sell the offered securities to one or more underwriters for public,ufferiiig'and sale by them or-may sell thc offered securities Io investors directly or 
• Ihrough aeenLs, which agents may be afllljalcd with us.^pireci^sales to investors may be_accomplished_through"subscription otlerings or.through subscription 
righls disiribuled to our siockliolders and direcl placemerils to third parties.''Iiico'nnectibn.vyilli'siibscriptibii'6fferiiigsbr;lhcdislribution of siibscnplion righls lo 
stockholders.-ifall the underlving securities offered are not subscribed for,,we may sell.such unsubscribed securities oft'ered Iq tlurd parties directly or through 

• agenisand, inaddition, whelher or nol alt of the uudcilyihg securities offered are subscribed lbr,-wcmayconcuirenlly offer additional securities of the type 
offered hereby lo ihird.panics dirjxtly, or through agenis, .which agenis may, be alllliated vyith us.'Aiiy.underwriler or agent involved in the olfer and .sale oflhe 
offered securities wiil be named in-lhe"applicable prospectus supplement.'.' 

'fhe disuibution of ihe'oliered securities may be'cflccted frorii tinie to time ih one or riiqrc transactions at a'fixcd price or prices,-which may be changed, or 
ol prices relaied to the previriling miutel'priccs'at tiie tijiieof sale or at'rieg^ a discounl from the prevailing market price. 
We also may. from tinie to ti rne, authorize imderwriteis acting as our agents lo.ofTcr and sclKlhe offered securities.upon the tenns and conditioas set forth inlhc 
applicable prospectus siijiplemcnt. Iri co"nnei;lion with^lhc saleof offered securities,^undcrwrilcrs may be deemed to have received compensation from us in the 
forrii of undci^vritirig disiioiirilsor.cbmriiissioris'aiid iiiay.aJso receive cdriimissions from.purchasers.of offered securities ibr-whom.lhey may act as ageni, 
UridcrwTitcrs riiay sell offered securities to or ihro'ugh dcalers,-and such dealers may receive conipcnsation iii lhe fonn of discounts, conccsions or commissions 
from the undenvtiters and/or coinriiissio'"ris from the purchase'rs^tbr vv-Iioni lliey may act as;agent; 

Any underwriting compensation paid by^us to underwriters'or, agents in conneciion with thebffering bf offered securities, and any discounts: conccs.sions or 
commissions allowed by undenvriters'to participating dealers; will be set forih iri ihe^apjilicabie j^ro'spcctus'suppleiiienl. Uriderwrileni.' dealers and'agents 
participating in the distribution of the offered securities iriay be deemed to'be iiiidcrwriteis. 
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and any discounis and commissions rcceived by them and dny profil realized by them on resale oflhe offcrcd securities may be deemed to be undenvriting 
discounis and commissions,'under tiic Securities Act of 1933: UridcriA'rilers. dealers and agenis may be entitied, under agrcemerits entered into wilh us, to 
indemnification against and contribution tovvaid civil liabilities, including Ijabililics under llie SecuriliesAcl of 1933. Any such indemnification agreements yvitl 
be described in the apphcaUe prospeclus supplemenl. 

If so indicated in the applicable prospectus supplement, vye will authorize dealers acting as our agents to solicit offers by institutions to purchase offered 
securities from us at the public offering price sel forth in such prospectus*supplcmeni pursuani to delayed delivery contracts providing for paymenl and delivery 
oh the dale or dates stated in .such prospecms suf^lciricnt. Each contract will be for an amourit nol less than, and the aggregate principal amount of offered 
securities .sold pursuanl to conlracls shall be not less nor iiiorc than, the respective amounts staled in the applicable prospectus supplement Institutions with 
whom contracts, \yhen authorized,-may be made include commercial and savings banks, insurance companies, pension funds, investmcnl companies, educational 
arid charitable iastilutions. and other inslilulions bulvvill in all case's be subjeci loour approval. Contracts will not be subject to imyconditions'exccpt lhe 
purchase by an institution of tiie offered securities covered by jts contracts shall not at lhe lime of deliveiy be prohibited under the laws of anyjurisdiction in thc 
Uniled States to which such institution is subject and if ilie offered'securities are being sold to undenvrilers, wc shall have sold to such underwriters lhe tolal 
principal amounl ofthe offered securities less lhe principal aniouni of the securities covered by contracts. Some ofthc undervyriters and Iheir affiliales may be 
ciJstomers of, engage in iransactions wiih and perfonn services for'us and our'subsidiaries in the ordinarj'course bf business. 

LEGAL M.V1TERS 

Ceriain legal matleis iri connection wilh the securities offered puisuiml to this pro-speclus will be passed upon by MayerBrown LLP, Chicago, Illinois, 

EXPKRTS 

Kmsl& Young LLP, independent registered public accounting fmri, has audited our consolidaled financi.il .statements and schedule included in our Annual 
Report on Form lO-K for lhe yearended April 26, 2(X)9, and tiieeffectiveiicssof our inlemal conirol over financial re'porting asofApril 26, 2009, asset forth in 
their reports, which arc incorporated by reference in this prospeclus arid elscvyhcre in die regislration stalemenl. Our financial statements and schedule are 
incorporaled by reference in rehance ori Kmsl & Young LLPs reports, given ori ilieir aulhorily as experts in accounling and auditing, 

WHERE YOU CAN ELM) MOREINKOR.VL\TION 

We file annual, quarterly and current reports, proxy stalemerits and other infonnalion with the U.S. Securities and E.xchange Commission. You may read 
and copy tiie reports. slaiemcnts_and other information at tiicU-S. Securilics'aiid Exchange Commission's public reference room al 100 F Slreet N.E., 
Room'1580, Washiiiglon, D.C. 20549, You can request copies of these docunienls by "writing tolhe U.S! Securities and Exchange Commission but must pay 
photocopying fees. Please call,ihe U.S. Securities and Exchange Commission at 1-202-55 U8090 for further infonnation on lhe operation oflhe public refercnce 
rooms. Our U.S. Securities and Exchange Commission tilings are also available to the public on the U.S. Securilics and Exchange Commission's Iniemel silc 
{hitp://ww\f.seago\'). 
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PARTII 
INFORMATION NOT REQIJIRED IN PROSPECTUS 

Item 14. Other Expenses of Issuance and Distribiuion 

Thc following table sets forth the estimated expenses lo be borne by us in conneciion wilh the isfjiionce and diiitributiun of the securities registered liereby: 

Sl:CSIirjiion^iM.^.,-:,.^.ia:'S!"?,f-^/.:;^^ 
Printing expenses* • 100,000 

Accoimlt ng fees and expenses* 100,000 
jTnis'te'e fees and 'expeiis'est^ ;Tr"^^ -̂' -'tf" ' -̂  -'^ O-OOOJ 
Iviisccliancoas* 73;260 

Estimated forpurposes of filing this legistration statement 

Item '15. Indemnification ofDireclors and Officers 

(a): Section 145 oflhe Delavvari: General Corporation Law, Section 83 oflhe Louisiana Business Corporation Law-Article 8, Subarticle E of lhe 
Mississippi Business Corporation Law, Article 109 oftlie Colorado Business Corporation Act; Division VIII, Part E of tiiij lowa Business Corporation AcL 
Section-78.751 of ihc Nevada Business Corporation Act; Sectibn 351'.355 of tiie General and Business Corporation iJiw ofthe Slate of Missouri; and 
Scclion 607.0850of the Florida Business Corporation Act; (1) give corporations organized in thoseslales broad powers lo indemnily their present and former 
directors and officers and Iho^ of affiliated corporations againsi expenses incurrcd in lhe defense ofany lawsiiit lo which they are made.parties hy reason of 
beirig or having been such directors or olliccrs. subjeci lo specified conditions and e.\clusibns. (2) give a direclor or otlicer who successfully delends an action 
the right to be so indemnified and (3) autiiorizc the co-rcgisti'anls lo buy directors' and officers' liability insurance. 

(b) ArticIcSof Isle of Capri's Certificate oflncorporation provides for indcmnitication ofdireclors and officers lothe fullest extent permitted b\- law. 

Inaccordance vvith Section I02(bX7) ofthe Delaware General Corporation Law, Isle of Capri's Certificatebf Incorporation provides that direciors shall nol 
be personally liable for monetary damages for breaches of iheir fiduciaiy duly as direciors except"for {1) breaches of their duty of loyalty to ihe regislranl or its 
siockliolders, (2) acts or omissions not in good failh or Ihal involve intentional misconduct or khbwihg''yiolatioiis of law. (3)unl!iwful paymenl ofdividcnds as 
prohibited by Section 174 ofthe Delaware General Corporation l.awor (4) transactioas from which a director derives an imfffopcr personal benefit. 

' Various provisions conlained in the Certificates of Incorporalioa By-laws or olher organizational documents oflhe other co-regislranls provide for 
indemnification of the directors and olliccrs of those co-rcgislraiils arid, iiisome cases, limit or eliminate the personal liability ofthe directors of ihose 
co-registrants in accordance vvilh Ihe laws oftlie suites in vvhich those co-registrants arc organized! 

Item 16. Fxhibits 

A list of exhibits filed with this regislralion staiement is conlained in lhe index to exhibits, which is incorporated by rclerence. 
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Item 17. Undertakings 

Each ofthe undersigned ci>-fegislranls hereby undertakes: 

(1) To file, duringany period in which offers or salcs are being made, a po.st-effcctive amendment to this regislralion stalemenl: 

(i) To include any pros-pectiis required by'scclioaI0(aX3) oflhe Securities Act of 1933; 

(ii) 'lb reflect in tiie prospeclus any fact;; or events arising after Ihe effective dale of die regislration slaleinenl (or the most rccenl post-effective 
amendment lliereoO which! individually or in the aggregate, represent a fundamental ch^igc in lhe infqrnialion set forth in the registration stalemenl. 
Notwithstanding the Ibrcgoing, ariy increase or decrease in voluine'of securities oncred(if the tola] dollar value of .securities otlcred would not exceed 
dial which v\-as registered) and any deviation from the lovy or high end ofthe esiimatcd maximum oO'eririg range maybe retlecled in the formof 
prospeclus filed wiUi the Commission pursuanl. to Rule 424(b) ifih the aggfcgale.the changes in vol time and price represeni no more ihan a 
20 percent change in the maximum aggregate offering price set forth in the "Calculation of Regislration Fee" lable in ihe elTective rcgistraiion 
statement; and 

(iii) To include any material infonnation vvith rcspeci to the plan of distribution not previotisiy disclosed in lhe registration statement or any 
maierial change to such information in the registration 'statement;' 

Provided,, liowever, ihal paragraphs {I Xi). (I Xi>) and (IXiii) ofthis seclion do nbl apply ifthe inforriiatiori required to be included in a post-effective amendment 
by. those paragraphs is contairied in reports filed wilh or furnished to ihcCbmmission bythc registrant pursiiani to .section-13 or,scclion.l5(d) ofthe Securities 
ExchangeActdf 1934 that arc incorporated by reterence in the rcgistratioii stalemerit or is conlained ina fonnof prospectus filed pursuant to Rule 424(b) thai is 
part oflhe registration statement 

(2) That, forthe purpose of determining any liability under tiic Securities Act of 1933. cach such posl-etlcctive amendment shall be deemed to be a ncw 
registration slalcment relating to tiic securities offcrcd tiicrciit.and the olTcring ofsuch securities at that tiriie shall be deemed lo be the initial bmiafide offering 
thereof. 

(3) 'lb remove from regi.slration by meansof a post-eH'eciivc amendment any of the securities being registered that remain unsold al lhe lenninaiion ofthe 
offering, 

(4) That lor purposes of dciennining any liability under the SecuriliesAcl of 1933 to any purchaser; 

(i) Each prospectus filed bythc registrant pursuant lo Rule 424(bX3)'shall be deemed lobe part ofthe registration stalemenl asof the date lhe 
filed prospectus vvas deemed part ofand included in the registration statement; and 

(ii) Each prospeclus required to be filed pursuanl to Rtile 424(b)(2).-(bX5). or(bX7)aspart of a regislration sJatemcnl in reliance on Riilc430B 
relating loan offering made pursuant lo Rule 415(aXlXi).(^'ii), ,<>''('() for the'purpose of providing infomiation required by section i0(a)of the 
Securities Acl of. 1933 shall be deemed to be part ofand included iri the regi.stratibnslatemenrasoflhe'earlicrof the dale such fonn of piospeclus is 
first used afler effectiveness oflhe daicof the firslconlract of saleof sccurilies'irilhe'qffering described in the prtKpecIus. Asprovided in Kule430B, 
for liability purposesof the issuer and any person thai is at that dale an uridcrw'riter. such date'slfall be deemed to be a new eftective date ofthe 
registration'slatemeni relating lo the .securities in the regisliaiioa sliilcm'tJnl lo vvhich tiiai prospectus rclales, and the oilering of such sccuriiies al that 
time shall be deemed to be Ihe initial bona fide offering thereof 
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Provided, however, llial no slatemeni made in a regislration slatement or prospeclus that is part ofthc regislration statement or made in a documenl 
incorporaled or deemed incorporated by reierence into die regislration slalcment or prospeclus tiial is part of Ilic registration statement vvill, as lo a 
purchaser wilh a time of conlract of sale priorio such first use, supersede or modily any slatcmenUhal was made in the registration slalement or 
prospectus that was part ofthc registration stalemenl or made in any such documenl immediately prior lo such date of firsl use. 

(5) 'Ihat, forthe purpose of determining liabililybf Ih'e regislranl undcî  llic SecuriliesAcl of 1933 to any purcliaser in Ihc initial distribution of securities: 

Thc undersigned registrant undertakes thai in a primaiy olTcring of securities ofthc undersigned regislranl pursuanl to.lhis rcgislration staiement, regardless 
ofthe underwriting method used to'sell the securities to the purchaser, ifthe securities are olTcred or sold losuch piircha.serby mcansofany of the following 
communications, die undersigned registrant wiil be a seller to thc purchaser and will be considered lo offer or sell such securities to such purchaser 

(i) Any preliminary prospecms relating lothe offeririg prepared by or on behalf of lhe undersigned registranlor used or rcfened to by the 
undersigned registrant. 

(ii) AJiy free writing prospectus relating to the offering prepared by or on behalf of thc undersigned regislranl or used or referred lo by the 
undersigned registrant 

(iii) Thc portion ofany olher &ee writing prospectus relating Io tite offering containing material inlbnnation about the undersigned regislranl or 
its securities provided by or on behalf oflhe undersigned regislranl; and 

(iv) Any olher communication that is an olfer in tiieolfcring made by the undersigned registrant to thc purclia.scr 

(6) That for purposes of dciennining any liability underthe Securities Acl ol"1933. each filing oflhe regislranl','? annual report pursuantto Section 13(a) or 
15(d) of the Securities ExchangcAclof 1934 (and. wheie applicable, cach filing of an employee benefit plan'sannualreport pursuant to Section 15(d) oflhe 
Securities Exchange Act of 1934) thai is incorporated by reierence in thc registration .slalement .shall be deenied lobe a new rcgistraiion slatement relating lo the 
.securities offered Uierein, and thc offering of such securities al that time shall be deemed to be tiic imtial bona fide offering thereof 

(7) Insofar as indemnification lor habilities arising under lhe SecuriliesAcl of 1933 may be permitted tb directors, officers and conlrolling persons oflhe 
regisiraiii pursuant lolhc foregoing provisioas, or otherwise,-the rcgistrant has been advised thai, in the opinion ofthe Securities Exchange Commi.ision, such 
indemitification is againsi public policy as expresscti in the Acl and is. tlicrcforc, unenforceable. In tiie event that a claim for indemnificatioii against such 
liabilities (olher ihan the paymenl 1̂ - the registrani of expenses incurred or paid by a director, ofiicer or controlling person oflhe registrant in Ihe successful 
defense ofany action, suil or proceeding) is asserted.by such director, ofiicer or controlling person in connection'wiih thc securities being registered, the 
registrant will, unless in the opinion of ils counsel the matter has been settled by controlling precedent subriiit lo a court of appropnaic jurisdiclion the question 
whethersuch indemnification by it is againsi public pNolicy as expressed in the Act and vviil be govemed by the final adjudication ofsuch issue. 
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SIGNATURES 

Pursuant to Ihc requirenients of thc Securities Act of 1933; cach of the iv^sti-anls certifies that it lias reasonable grounds to believe that it meets ati 
of the ivquircments for filing on Form S-3 and has duly caused this registration stalenient to be signed on its behalf by the undei^gned, thereunto duly 
aulhori/ed, in die City of Saint Louii, Slate of Missouri, on July 10,20(19. 

ISLE OFCAPRI CASINOS. INC. 

Bv: /s'JAMES B.PERRY 

James B, Perry 
Chief Executive Officer. Exeaitive Vice 
Chairman ofdie Board and Direclor 

BLACK HAWK HOLDINGS, L.L,C.; 
CASINO AMERICA OF COLORADO. INC; 
CCSC/BLACKHAWK. INC.; 
GRAND PALAIS RIVERBOAT. INC,: 
IC HOLDINGS COLORADO. INC.; 
IOC BLACK HAWK COUN'I'Y, INC.; 
IOC BLACK IIAWK DISTRIBU'IION COMPANY. LLC; 
10C-B00NVILLE,'INC,; 
lOC-CARUTHERSVILLE. LLC; 
IOC DAVENPORT; INC.; 
IOC HOLDINGS, L.L.C.; 
IOC-KANSAS CITY INC.; 
lOC-LULA; INC.; 
IOC-NATCHEZ. INC.: 
IOC SERVICES. LLC; 

ISLE OF CAPRI BAHAMAS HOLDINGS, INC.; 
ISLE OF CAPRI BETTENDORF. L,C.;> 
I SLE OF CAPRI BLACK HAWK CAPITAL CORP.; 
ISLE OF CAPRI RLACk HAWK. L.L.C: 
ISLE OF CAPRI MARQUETTE. INC; 
PPI, INC.;-
RIVERBOAT CORPORATION OF MISSISSIPPI; 
RIVERBOAT SERVICES, INC.: 
ST CHARLES GAMING COMPANY. INC, 

Bv: is/ JAMES B. PERRY 

James B. Perry 
Chief Executive Officer, Executive Vice 
Chairman ofthe Board and Director 
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POWER OFATFORNEV 

Each person vvhose signature appears belt>w coiistitutes and appoints James B. Perry, Daie R. Black and Edinund L Quatniann, and each bf tlieni, 
vvith full power to act withoul the other, lhe true and lawful atotrney.wn-facl and agents of the undersigned, with fiill povter of .substitution and 
resubstitutioti, for and in the name, place and stead nf.the undersigned, bl any and all capacities, to sign any and all ameitdmeiils (i>i> l̂iiding 
post-effective amendments) to this registration .statement and to file Ihe sum e, with exhibits thcrt-to, and any and all documents in connection therev^ith, 
with the U:S. Securities and Exchange CuiniiiissJon, or with any other reguliilory authority, and hereby grants unto said attorncjs-in-fact and agents, 
and each of them, full power anil authority" to do arid pei^fomi each iind every act and IhingVequi.site and necessary to he done, as fully to all inlentsand 
purposes as tlic undcrsi^ied might or could Join person, hereby rarifyinj'arid cunfiniiing all tiiat said attorneys-in-fact and agents, or either of them, 
or his or their subsHtutenr.substjtutes,'may lawfully ilo orcause to be done by virtue hereof. 

Pursuant to the requiremcntsoftheSecuritiesAct of 1933, this re^stration statement has been .signed by the following persons in thc capacities 
and on the dates indicated. 

Isi JAMES B. PERRY 

James B. I'errv 

Title Date 

Chief Executive Ofiicer, Executive Vice Chairman ofthc j i i n JOTtQ 
Board and Director—Isic of Capri Casinos, Inc.; 

Blacic Hawk Holdings, L.L.C; 
Casino America of Colorado, Inc.; 
CCSCBlackliawk. Inc.; 
Grand Palais Riverboal, Inc.; 
IC Holdings Coioiado, Inc.; 
IOC Black Hawk County, Inc.; 
IOC Biack Hawk Dislribution Company," LLC; 
lOC-Bbonville. Inc.: 
lOC-Caruthersville. LLC: 
IOC Davenport, Inc.; 
IOC Holdings. L.L.C.; 
IOC-Kansas Cily, Inc.; 
lOC-Lula, Inc.; 
IOC-Natchez, inc.; 
IOCScn'iccs,LLC 
Lsle of CapriBaliamas Moldings. Inc.; 
Isle ofCapri Bclicndori', L.C; 
Isle of Capri'Black Hawk Capital Corp,; 
Isle of Capri BlackHawk. L.L.C.; 
Isle of Capri Marc|iiettc, Inc.; 
PPl.iiic; 
Riverboal Corporation of Mississippi; 
Riverboal Services, Iiic; 
St Charies Gaming Company. Inc. 
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Name TiUe Date 

Is.' ROBERT S. GOLDSTEIN 
Vice Chaimianof lhe Board and Director—lsle 

Robert S. Goldstejn 

/s'AI-AN S. GLAZER 

of Cajjri Casinos. Inc. 

Alan J. Glazer' 

/s/,LEE WIELANSKY 

Lee V^̂ ehmsky 

Isl W RANDOLPH BAKER 

W. Randolph Baker 

/s'JEFFREY D. GOLDSTEIN 

Jetirey D. Goldstein 

/s'JOHN BRACKENBURY 

John Brackenbuiy 

/s/SHAUN R. HAYES 

Shaun R, Haves. 
Director—Isle of Capri Casinos, Inc. 
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July 10. 2009 

Direclor—Isle of Capri Casinos, Inc. July lO, 2009 

Dircctor—Lsle of Capri Casinos, Inc. July 10̂  2009 

Director—Isle of Capri Casinos, Inc. July lO, 2009 

rrrr.. Dircctor—Isle of Capri Casiiio.s. Inc. July lO, 2009 

Dircctor—Isle of Capri Casinos. Inc. July 10. 2009 
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.Name Title Date 

Is.' DALE R. BLACK 

DaleR. Black 

Senior Vice President Chief Financial 
Officer—Isle of Capri Casinos. Inc.; 

Bbck Hawk Holdings,'I..L.C.; 
Casino America of Colorado, Inc.; 
CCSC/RIackhawk. Inc.; 
Grand Palais Rjverboat, Inc.; 
IC Holdings Colorado, Inc.; 
IOC Black Havyk Counly. Inc.; • 
(OC Black Hawli'Di.'̂ ribiition Company. LLC; 
iOC-Boonviile, Inc.; 
lOC-Carulhcisvilie, LLC; 
IOC Davenport Inc.: 
IOCHoidirigs„L,L,C,: 
ibC-Kan'sas Cilv. Inc.; 

.IOC-Lula.Inc.;' 
.I0C-Nalche2.'Inc,; 
IOC SeA-ices. LLC; 

'lsle of Capri Bahamas Holdings, Inc.; 
Isle of Capri Beltendorf L.C.; 
Isle of Capri Black Hawk Capilal Corp.: 
Isle of Capri Black Hawk. L.L.C; 
lsle,of Capri Marquelle.-Inc: 
PPLihc.; 
Riverboal Corporalion of Mississippi; 
Riverboal Service-̂ . Inc.: 
StChariesGaminiiCompany. Inc, 
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INDEX TO EXHIBITS 

R\hihit 
Numhrr 

<1) 

(2) 

•I.l Form of Underwriting Agreeriienl (Debl Sccuriiies) 

" 12 Forni of Undenvriting Agreement (Preferred Slock) 

•1-3 Form ofUndcnvrilingAgrecmenl (Common Slock) 

•3.1 Form of Certificaie of Designations for issuance of Prefen-ed Slock, SO.Ol par value per share 

4.1 Specimen Ccrtiticate of Common Stock (1) 

[Isle of CapriCasinos, Inc. agrees to furnish'to tiie Securities and Exchange Commission, upon its request, the instruments 
defining the rights of holders of long term debt where the lolal amount of securities auihorized thereunder does nol exceed 10% of 
Isic of Capri Casinos, Inc.'s total consolidated assets] 

4.2 Registration Righls Agrcement, dated as of March 3, 2004, among Isle of Capri Casinos, Inc., lhe subsidiar)' guarantors named 
tiicrein and Deulsclie Bank'Securities Inc. and CIBC World Markeis Corp; oh behalf of themselves and as representatives of die 
other initial purehasers (2) 

*4.3 Specimen Certificate of Preferred Slock 

*4.4 Fonn of Senior Debl Security 

*4.5 Fonri'ofSiibordinalcd Debt Security 

4.6 Formof Senior Indenture (2) 

4.-7 Form of Subordinated Indenture (2) 

5 Opinionof Mayer Birowii LLP as to thc legality of thc securities beiiig registered 

12 Compulation of ratio of earnings to fixed charges 

23.1 Consent of Ernst & Young LLP 

23.2 Consenl of Mayer Brown LLP(coniained in E.xlubil 5) 

24 Powers of attorney (conlained on the signature jiage to this regislration stalemenl) 

25 Form T-1 Statement of Eligibility tinder thc Trusl Indenlure Actof 1939 

Filed as an exhibit lo Casino America Inc.'s Annual Report on Foim 10-K forthe ftscal year ended April 30. 1992 (File No. 0-20538) and 
incorporated lierein by reference. 

Filed as an exhibit to Lsle of Capri Casinos, Inc.'s Regislration Slalcment on S-4 filed on May 12, 2004 (File No. 333-115419) and incorporated herein 
by reference. 

To be fded by amendment or incorporated by rcference in connection wiih llic offering of securities registered hereby, as appropriale 
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Exhibit S 

M^AYE.R-B.R.OWN 
Mayer Brown LLP 

71 Soutii Wacker Drive 
Chicago, niinois 60606-4637 

Main Tel+1312 782 0600 
Julv 10.2009 MainFa\+131270l 7711 

\vw'\v.ma>ert)rown.com 

lsle of Capri Casmos. Inc. 
,600,EincrsonRoad, Suite-SOCi 
Sl. Louis, Missouri 63141 

Re: Isleof Capri Casinos. Inc. 
Rcgi.stration Staiement on Form S-3 

Ladies and Genlleinen: 

Wc liave acted as special counsel lo lsle of Capri Casinos, Inc., a Delaware cciporatiori (ilie "Company"), in conneciion 
with ihe preparation and filing with IheSecuriiies aiid Excliaiige'Cohiitiission (tlie "Commission") under the SecuriliesAcl of 1933, as 
amended (the "Securities Aci"), of a'regislraiion slalement on Fonn S-3.. File No: 333r[ ] (lhe "Registration Slalement") and llie 
prospectus filed as part of the Registration Staiement (the "Prospectus") relating to (i) sliares of common stock, $0.0 T par value per 
share, oftlie Companv (Ihe ''Common Stock"); (ii) sliaresof preferred slock, $0.01 par value per sliare, of the.Company (tite 
"Prcferred Stock") atid (iii) debt sccuriiies of thc Company (llic "Debt Sccurities"),-w!iich maybe guaranteed (the "Subsidiary 
Guaraniees") by lite subsidiaries oflhe Company lisied on Annc.\ A to Uiis opinion (the Subsidiaiy Guaranlors"). As used in ihis 
opinion, the lenn "Regislralioii Statement".metms, unless olherwise_slaied,:tlie Registration Slatemeni as amended when declared 
effeclive by the Commission (including any necessar\'. posi-efTcclivc amendmenl ilKreio) and lhe tenn '"Regisiered Securities" meiins 
the Common Slock, Preferred Slock, Debt Sccuriiies and Guaraniees, coliectively. 

In rendering tlie opinions scl forth below, we liave examined and relied upon such documenis, corporate records, 
certificates of public officials and certificales as lo fachial niailcrs executed by officers of theCompam' and the Subsidiar\' Gnanmiore 
as we liavc deemed necessary or appropriale. We liave assumed tlie authenticih', accuracy and completeness of all documents, records 
and certificates submitted lo us as originals, lhe confonniiy to thc originals ofall documents,' records aiid certificates submitted to us 
as copies and the aullienticity, accurac>' and complelcness of Uie originals ofall docmnents, records and certificates submitted tons as 
copies. We liave also assumed Uie legal capacii>' and genuineness ofthe signatures ofpersons signing all documenis in connection 
with lhe opinions set forth below. 

Based upon the foregoing, and in reliaiKC Uiereon, and subject lo the assiimpliians, limitations, qualificaUons and exceptions 
set forth below, we are of tlie opinion tlial: 

Mayer Brown LLP operaies in combiiuiiion wilh oiir associated Enghsh limited hability partnersliip 
and Hong Kong partnership (and its associated entities in Asia). 

Source; tC Holdings Colorado. Inc., S-3, July 10, 2009 Pov.vjed by f*!0rnipgr,i3r Docurrrsnt Research^ 



1. The Coimnon Stock will be validly issued, fully,paid and non-assessable when (i) the Registration Statemeni shall have 
become effective under the SecuriliesAcl, (ii) a Prospectus,SupplemeniwiUi respect to such Coimnon Slock shall,liave been filed 
wiUi (he Commission pursuanl lo Rule 424 under the Securilics Act, (iii) the Company's Board ofDireclors or a duly authorized 
committee tliercof sliall liave duly adopted final resolutions (Uie "Final'Common Stock Resolutions") authorizing Uic issuance and sale 
ofsuch Conimon Slock as conlemplated by the Registration Statemeni; the Prospeclus and Uic applicable Prospectus Supplement, and 
(iv) certificates evidencing sliares ofsuch Common Slock sh;ill liave been duly e.vccuted, countersigned and registered and duly 
delivered lo the purcliasers ihereof against payment of the agreed consideralion Uiereifor (and inany e\ent in an amounl al least equal 
lo Uie parvalueihcreoO, asprovided in UK Registration Stalemenl, Uie Prospecms, the applicable Prospectus Supplement and the 
Final Coinmon Slock Resolutions. 

2. The Preferred Slock will be validly issued, fully paid and non-assessable when (i) Uie RegistraUon Staiement shaN 
have becomc.eflectiye urider the SecuriUes A.CI, (ii) a Prospectus Supplement >viih respect to such Preferrcd Stock sliall have been, 
filed with lhe Commission pursuanl to Rule 424 tinder Uie Securities Act, (iii) the Company's Board ofDireclors or a duly anthorized 
commillec thcrof shall have duh-,adoptcd final resolutions (the "Final Preferred Stock Resolutions") authorizing thc issuance and sale 
of such Preferred Stock as contemplaied by the Regislralion Statemeni, the Prospectus and the applicable Prospectus Supplement, 
(iv) appropriate Certificate or Certificates of Designalions relating to a class or.series of the Preferred Siock to be sold underthe 
Registration Siaiemeni have been duly auUiorized and adopted by the Company and filed witlvihe Delaware Secretan' of Slate and 
(v) certificates evidencing shares ofsuch Preferred Slock sliail have been duly e.xeculed, countersigned and registered and duly 
delivered to. the purchasers thereof against payment oflhe agreed consideration therefor (and in anyevent in an amouni at least equal 
to Uie.par value.ihcreoO, as provided in ii»e Regislralion Slatement, the F'rospeclus, Uie applicable Prospechis Supplement aiid lhe 
Fihjil Prcferred Slock Resoiulioris. 

3. Excepi as may be'liinited by bankrtiptc>',̂ insolvency, reorganization, moraiorium, or similar laws relating to or 
affecting creditors' righls generally (including, wiUioutiimilaUon, fraudulent conve>'ance laws) and by general principles of equily, 
including, wiUiout Umitation, concepts of maicriality, reasonableness, good failh and fair dealingand the,possible unavaiiabiUt>' of 

•specific perfonnance or injunctive reUef (regardless of whelher cpiSidered in a proceeding in,equily oral law"), each series of Debt 
Securities and the Guarantees, if an\-,will be validly issued and binding obligations of UieCompany and the Subsidian,- Guarantors, as 
applicable, when (i).tlic Registration Slatemeni shall have become eflcctive under the Securities Act, (ii) an indenture, including any 
necessary' supplemental indenture Uierclp, filed as an exhibil Ip theRegistratipn Slalement (tlie indenmre, as so filed and 
supplemented, thc "Indenture"), sliall liave been qualified under thetmsl Indenture Acl of 1939!, as amended, and shall liave been 
duly auUiorized, executed and delivered by the Compaip' and alrpsiee named thereunder (the •'Trustee"), (iii) a Prospectus 
Supplement wiUi rcspcct to such Debt Securities and the Guarantees sliall have been'filed with the Conunission pursuant to Rule 424 
undertlie SecuriUes Act, (iv) the Company's Board of Directors, a duly authorized committee thereof ora duly auUiorized officer or 
officers of l!ic Company shall liave duly adoplcd firetl resojulions (Uie "Final Debl Resolutions") authorizing lhe issuance and sale 

Source; IC Holdings Colorado, Inc.. S-3. Juf/ iO, 2009 f^tj-^-riretlbyMrimirasier^DK îimr^Dirlf^^earch^^ 



ofsuch Debt Securities and lhe Subsidian' Guarantors' Boards of Direciors shall have duly adopted final resolutions (the 'Tinal 
Guarantor Resolutions") auUiorizing ihc Guarantees, ejich as contemplated by ihe^RegistrationStaicmenl, llie Prospeclus, the 
applicable Prospectus Supplement and the Indenture and (v) such scries of Debt Securities shall lia\e been (A) duly execuled by lhe 
Company and auUienlicated by the Trustee as,provided in Uie Indenture arid the Final Debl ResoIuUons and (B) duly delivered to the 
purchasers Ihereof againsi paymeiu oflhe agreed consideralionjlierefor, as provided in thc Registration Slalement, tlie Prospeclus, the 
applicable Prospectus Supplement, ihelndcniurc and lhe Final Debt Resolutions. 

-.Our opinion as to enforceability of Uie Registered Securilics is subject to the qualificaUon that certain provisions ihereof 
may be imeriforccable in whole or in part under the laws pf the'State of Delaware and New York, as apphcable, bui the iiiclusion of 
any such provision will nol affecl the validit>'.of Uc Registered,Securilics and cach of them contain legally adetjuate provisions for the 
reaUzaUo'n of the principal legal righls and benefits afforded (hereby. Wc express no opinion concerning federal or stale securiUes 
laws. 

Our opinions set forth herein arc limited to the General Corporation Law oflhe State of Delawarc and the laws ofthe Slale 
of New York that arc nonnally applicable to transactions of Uie type conlcmplaled by Uie Prospectiis filed as part of llie Regislration 
Siatemem, and (o ihe extent that judicial or reguialbo' orders or decrees or consenls, approvals, licenses, authorizalioiis, .validalions, 
filings, recordings or registrations with governmental autlibrities are relevanl, (oihosc rcquired under such law's: We e.xpress no 
opinion and make no representation wiUi respect io lhe law of any oUier jurisdicUon. 

Tliis opinion is for your benefil and it may nol be reprinted, reproduced or distributed (o am' oUier person for any purpose 
wiUiout our prior wrilten consent, e.xcept that we hereby,consent̂ to the reference'to oiir finn under, Uie caption "Legal Matters" in the 
Prospectus, and to Uie filing ofthis opinion as an e.xliibii lolheRegistration Slatcment., In giving this consent, we do not admit Uial we 
are experts within Uie ineaning of Section 11 ofthe Securities Act orwiihin the.caiegoiy ofpersons whose conseni is required by 
Section 7 of Uie Securities Act. 

Our opinion is exprcssly limiied to the matters sel fortli above and we iciider no opinion,-wheUierby implicaUon or 
oUienvise, as to any oUicr matters relating to ihc Conipany, Uie Subsidiarv' Guarantois orany other persoa or am,- other document or 
agreemem involved with the IransacUons conlemplated by lhe RegislraUon Slalement or Uie Prospeclus. We assume no obligalion to 
advise you of facts, circumstances, evenis or developments wliich hereafter may be broiighi lo our altenUori and which may alter, 
affect or riiodifv' tlie opinions cx-prcssed herein. 

Vei>' truly yours. 

Is/ Ma\'er Brown LLP 

Ma\er Brown LLP 

Source: IC Holdings Colorado. Inc., S-3. July 10, 2009 Pov.(5ff:dby.yr^mio(Jst3r^Dor.!!mfin[,^f;search^ 



Annex A— Subsidiar>' Guarantors 

Black Hawk Holdings, L.L.C. 
Casino America'of Colorado, Inc. 
CCSC/Blackhawk, Inc. 
Grand Palais Riverboal, Inc. 
IC Holdings (jolorado. Inc. 
IOC Biack Hawk County,-Inc. 
IOC-Black Hawk Dislridulion Company, LLC 
lOC-Boonville. Inc. 
iOC-Cahiiiiefsville.LLC 
IOC Davenport. Inc. 
IOC Holdings. L.L.C, 
IOC-Kansas City, Inc. 
lOe-Lula. Inc. ' 
IOC-Natchez, Inc. 
lOi: Senices, LLC 
lsle bf Capri î Bahamas Holdings, Inc. 
Isle of Capri Bettendorf, L.C. 
Isle.of CapriBlack Hawk Capital Corp. 
Isle of Capri Black Hawk, L.L.C. 
Isle of Capri Marquette, Inc. 
PPI, inc. 
Riverboal CorporaUon of Mississippi 
Riverboal Sen'ices, Inc. 
St. Charles Gaming Company, Inc. 

Source: 10 Holdings Cotorado. Inc., S-3, July 10, 2009 Po^^fftil by Morningsiar^Doctimem R&search^ 



EXHIBIT 12 

STATEMENT RE: COMPUTATION OF HISTORICAL 
RATIO OF EARNINGS TO FIXED CHARGES 

Aptil 26, April 27. April 29, April 30, April 25. 
• 2009 2008 2007 2006 2005 

I ncome (loss)Trom cdnUriuing dperaU6%'b'cfdrc'̂ «y/->^ i^^'•' '̂'̂ \. J 7 Z'}. '!,;\'^^pT^, y- •:' ^-h^v'-^ •'.̂ :'V.'' '̂''-'"-'' " ',̂ .' ̂ 'v̂ X-̂ ?̂!'̂  
J^'liiinori^ mieresii.3-w." 'V---.^^TC-V 447fe'l;S^J^W^^.4'^.$^i^':i^(3 - (li.2V:$-; '• 'X?2.8-'^$'.::.^ •?30.9ii 
Add: Fixed cliai^es' • '_ 103.6 119.9 104:8 87.6 76.9, 
Lcssl^apitalizedjiileresl^-^- ' ^- . •%^ ' /^^^hyW-'CK^'c^il ' !0)jir7r7^' '^i4).lr t • (6:5), ;^;^:.. (3:5) ., f - J ^ ^ H ^ 

Earnings - • ^ J^^^Q, $ ' R4j % 87.1. $ •116:9 S 104.8 

Interest expense ' _. _ $ ' 92.1 $ 10(3:S. $ 88 1 $ . 75.2 $ " 64.6 
j^apiM^dltileresi.:' - ^ " T T ^ ^^V ,;:^ ...:.^'-"^ ^ ^-^-l^tM:s-^::^-:2>^^^^^ ••' '• 3:5'-^' ?• I M 
:imcrcst portion of rehialexpcnse \i).5 10.7- 10.2 8:9 9.3 
[--FixedcliargesC;;, ff -̂  --.r:- - .?-^ /£- ^- ? - • 'S '̂̂ "I3l03!6|j$ '̂Tr;ri9:C;'S! ^IOU'8'^^''s?r'"^87^r?^^T^^^^ 

R^o^ofcin întisioWd^hames r'^^tTo'^^^^"••>''-.-- '^-^^:n^^^j^g:^<::^7o;7r^^ ',:̂ ^^nM 

Source: IC Holdings Colorado, Inc., S-3. July 10. 2009 • fcwf^redDyMtimlngsier^Coctimenifesearch^^ 



Exhibit 23.1 

Consenl of Independent Registercd Public Accounling Finn 

Wc consent lo the reference to our firtu under Uie caption "Experts'' in Uiis Regislralion Slalement (Fonn S-3) and related Prospectus 
of isle'of Capri Casinos. Inc. for the registration of S30() million ofdcbt securities, coinmon stock, preferred slock, and/or purchase 
rights for debt securities, coimnon slock, and preferred slock and to the incorporation by reference Uierein of our reports dated 
June 22,2009, willi respect to the consolidated financial slalemenls and schedule of Isle of Capri Casinos, liic. and the effecliveness of 
inicnial control over financial reporting of;ls!e of Capri Casinos, inc., included in ilsAhiiual Report (Fonn 10-K) for tlie year ended 
April 26, 2009, filed with the Securities and Excliange Coniniission. 

/s/Ernst & Young LLP 

Sl. Louis, Missouri 
July 9, 2009 

Source: IC Holdings Cotorado. Inc. S-3. July iO. 2009 Fo-A'erft.lby Mnrr.[nj5s:ar̂ Dofi.fr.eni Rfcsearcĥ ' 



Exhibil 25 

SECURITIES AND EXCHANGE COMMISSION 
Washinglon, D.C. 20549 

FORM T-1 
STATEMENT OF ELIGIBILITY UNDER 

THE TRUST INDENTURE ACT OF 1939 OFA 
CORPORATION DESIGNATED TO ACT AS TRUSTEE 

Check if an ApplicaUon to Detennine Eligibility of 
a Tnistee Pursuant lo Section 305(b)(2) 

U.S. BANK NATIONAL ASSOCIATION 
(Exact name of Trustee as specified in its charter) 

31-0841368 
. I.R.S. Employer identification No. 

800 Nicollet Mall 
Minneapolis, Minnesota 55402 

(Address of principal e.xecuiive offices) (Zip Code) 

Cauna M. Silva 
U.S. Bank National Association 

225 Asylum Street 
Hartford, CT 06103 

(860)241,6833 
(Name, address arid lelcphone number of agent for ser '̂icc) 

Isle of Capri Casinos, Inc. 
(Issuer with respect to IheiSecurities) 

Delaware 41-16.59606 
(Slate or other jurisdiction of incorponition or organization) (I.R.S. Employer IdenUficalion No.) 

600 Emerson Road, Suite 300 
Sainl Louis, Missouri 63141 

(Address of Principal E.xecuiive Offices) (Zip Code) 

Deht Securities 
Subsidiar}- Guarantees of Deht Securities 

Source: IC Holdings Colorado, Inc., S-3. July 10. 2009 Pov.er&ijnyl'Airr.irTostar'Dcciimfim Ftfisearch*** 



FORM T-1 

Item 1. GENERAL INTORMATION- Furnish the following information as lo Uie Tmslee. 

a) Nome and address ofeach exatiiinirig or .siiper\'isiiig aiiihorityio which il is .subject. 

Comptroller of Uie Currenc>' 
Wasliington/D.C. 

b) Whelher it is diithorized to exerci.se corporate trust powers: 

Yes 

Item 2. AFFILIATIONS WITH OBLIGOR /fthe obligor is on off hate ofthe, Trusiee, describe each such affdiaiion. 

None 

Itenis 3^15 Items 3-/5. ore not applicable because to the best oflhe Trustee s knowledge, the obligor is nol in default under any 
Jndenlure.for which the Trusiee.'ocls as Trusiee. 

Item .16. LIST OF EXHIBITS: List below oil exhibits filed as a part ofthis staiement of eligibility and (pialiftcation. 

1. A copy oflhe Articles of Associaiion oflhe Tnistee* 

2. A copy of Ihc certificate of auUiority of Uie Tnistee lo coimnence business:* 

3. A copy ofthc certificate of auUiority of the Tnistee to exercise corporate trust powers.* 

4. Acopy ofthe exisiing bylaws of IheTnislee.** 

5. Acopy ofeach Indenturc referred loin Item 4. Nol applicable. 

6; The consent of Uic Trusiee required bySeciion 321(b) of the Trust IndenUm; Actof 1939, attached as Exhibil 6. 

1. Reponof Conditionof lhe Trusiee as of March 31, 2009 published pursuani lo law or Uie requirements of its 
supervising or examining aulhorily, attached as Exhibit 7. 

•Incorporaledby reference to E.xlubii 25.1 lo Amendment No. 2 to rcgisU^Uon sWlemeni on S-4. RegislraUon Number 
333-128217 filed on November 15, 2005, 
** incorporated bv reference lo Exliibit 25.1 to regisUaUon statemeni on S-4, Regislralion Nuinber 333-145601 filed on 
August 21, 2007.' 

Source; IC Holdings Colorado. Inc.. S-3. Julj' 10. 2009 Pcv.-efeiJbvMomrrEsiar̂ Cc-ciimsmrSssearcĥ  
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SIGNATURE 

Pursuanl 10 Ihe requirements of Uie Trusl Indenmre Actof 1939, as aniended, the Trustee, U.S. BANK NATIONAL 
ASSOCIATiON. a national baiiking associalionprganizedand exisiing under the laws oftlie Uniled States of America, lias duly 
caused this siatemcni of eligibiiil>' and quaiificalion to be signed on its behalf by Uie undersigned, Iliereunto duly authorized, all in the 
City ofHarU"ord, Siateof Connecticut on Uie 1st of July. 2009.' 

By: /sl Cauna M.. Silva 
Cauna M.. Silva 
Vice Presideni 

By": Isl Michael Hopkins 
Micliael Hopkins 
Vice Presideni 

Source: IC Holdings Cotorado. Inc., S-3, Ju^y 10, 2009 Hv̂ Timi by MGrnir:g.̂ 3r*Dociim?.ni Research* 



Exhihit6 

CONSENT 

In acconlance with Section 321(b) of Ihe-Triist Indenture.Actpf 1939, the undersigned, U.S. BANK NATIONAL 
ASSOCIATION hereby consenls Uiat reports of examination of tlie undersigned by Federal, Slale, Territorial or District aulhoriiies 
may.be funiislied by such auUiorities to the SecuriUes and Excliange Coimnission upon its requesl tlierefor. 

Dated: July 1,2009 

By: /s/Cauna M.. Silva 
Cauna M.. Silva 
Vice President 

By: /sl Micliael Hopkins 
Mictiiiel Hopkins 
Mce Presideni 

Source; IC Holdings Cotorado. inc, S-3, Jut-/ 10, 20tB Fcv--stei]bylv!tjnirflsiar̂ Da!irT̂ i=r)i FiMearcĥ  



Exhibit 7 
U.S. Bank Natiimal Association 

Statement of Finaitcial .Condition 
As of 3/31/2009 

(SflOO's) 

3/31/2009 

Gash arid Balances Due From Depositbr>'Tnslituiions $ 6.290.222 
Fr^;^i^..riiipc^-- > ' ' " v.- • '•!—'-, '~^n-'Trp7r'r7<^•„- '-^ '^V,'^ '--^ '^T",«^- '-̂ yj "•:'̂ '̂  .rt-7-r^Trnr—^--v - : • — ^ — " 3 7 4 2 2 ^ 7 ^ 

Federal Funds , _ _̂  - _ _ _ _ ^ . .. ^ .3.418,378 
rM^diis-&^-Lase'FilSmglS^^ • • . :.-.'^4 ' J , ' - 180,410^11 

Fixed Asse~ts . " ' _ 4,527,063 
nm^tnblF,^^sse^-;> 1^7^:.--. ' 5^: - - :>-̂ VS. ̂ /̂ ^^T .̂̂ iW^^^^^^^^^^ '-^'^Z- :d^ "'..^', T2?T82!4553 

OUierAssets ' ' 14.275.149 
f '..Total AsseLsr^'? \ ^ ^.^-: 

Liabilities-^ • , ^ . , . .%iv ' -•'.'' 
Deposits 

I'^Fed Enfuis •- ' ' I '•' >' ^ 
Treasur\'Demand Notes 

)-•.-Trading Liabilities -T "-^a-j 

"J; .' 

. J 

r ^ - , " , 

• f e • 

". r t- •• 

.^•'-.•fe<\^l..**^i^:'-^»^.'^^a^':M4...-^'^ ; ' . 

-iT-'^^:.^.!^.^^^>^-v.:>-^T.i-: ":< ^ ̂ u 

••:,-.:• , M ^ - v ^ i ' - r ^ j - .VH^ Jt. ^-.i^'^ -

••.•iJ- . •. -y 

- > • ?^~^>: 

'̂ ^x 

.•f.̂  • ^ . ?: 

-.̂ .'-̂  :"'$KT258u526j747,i 

^.V\^.y^'^.-/:-^^-i 
$ 175;049,21l 

. .r" .'/-:. . 'K);2si?i49,,i 
"0 

^ " / •. J45M22J 
QtiierJBojTovyed Money . ^ ^̂  34,732,595 

Subordiiiatcd Notes arid Debcniures _„^___„ ',„̂  7,779967 

Total Liabilities S 235,111,969 
I ̂ .>i\iil\lj:.-Jia . . ^ .-t—j • , • " • - • - • . • • . • ' ' • • . . y f ^ ••-- ' . KA— , ^ . ,, . . , T - -• . fyj--.!- U 

Equitv _̂  . • „___^,., 
f^rSonK'jlnie^sf in Subsidi.%ie Î7-̂ .̂.'. •̂ "̂ ̂ ^ F ^ a T i ' ^ ' ^ ^ ^ ^ 3 ^ ^ ^ ^ ~"'~~W '":•. " . ^ L I T ^ M ^ ^ ^ 

Common and Preferred Slock _ . „ „ _ _ "_' ' " 18,200 

Undivid^_Pirofils \ ; 9,103,571 

f?T<T^i^"Ebgh?C5pitai:-.^^- " ?-̂ :-̂ rv-̂  .r,---^ ^y-j^::^^^gST>r'^ ''W^TT^ '̂fi-yMm^ 
[TbtllLiabiliTî aiid Equ ityi"Gai)ilai;.' "̂ \ ĝv ::;%:̂ d:*?.̂ " r r 'X-̂ ;. '•.g:->^Z°!!̂ r̂̂ n^ >;'-'• "TTT^ ÎJ -̂:. ^ $ ^ : 258;526:74 7/1 

To lhe besl ofthe undersigned's delennination, as ofthe date liereof> the above financial infomuiiion is tme and correct. 

U.S. Bunk Natiomd Associaiion 

By: /&/Ricliani Prokosch 
Vice President 

Date: July 1, 2009 

Created by Morningstat® Documenl Research^ 
http://documentresearch.morninqslar.com 

Source; IC Hoidings Colorado. Inc., S-3, July 10, 2009 Pov.t;re'̂ byMcrfiirgsie-̂ "Dcc.iin:sniHf.,se5fch' 
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Morningstar® Document Research 

FORM S-8 POS 
ISLE OF CAPRI CASINOS INC - isle 

Filed: October 16, 2009 (period:) 

Post-effective amendinent to an S-8 filing 

SM 



As filed %vith the Securities and Exchange Commission on October 16,2009. 
Registration No. 333-123234 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Wa.shington, DC 20549 

Post-EfTcctivcAmendmcnt No. 1 
to 

FORM S-8 
REGISTRATION STATEMENT 

UNDER 
THE SECURITIES ACT OF 1933 

ISLE OF CAPRI CASINOS, INC. 
(E.\acl iiaiiic of rcgislnmi as specified in ils charter) 

Delaware 411659606 
(State or olher jurisdiction of incorfX) ration or organization) (I.R.S. Employer Identification No.) 

600 Emerson Road, Suile 300, 
St. Louis, iVlissouri 6314] 

(314)813-9200 
(Address of Principal E.\ecul!ve Offices) 

ISLE OF CAPRI CASINOS, INC. RETIREMENT TRUST AND SAVINGS PLAN 
(Full title ofthc Plan) 

Edmund L. Quatmann,.Ir. 
Senior Vice President and General Counsel 

'600 Emenion Road, Suite 30O 
St; Louis, Missouri 63141 

(Name and Address of AgciiisFor Scr\'ice) 

(314)813-9200 
(Telephone Number. Including Area Code, of Agcms For Service) 

Indicate by check niark wlieiher the registrant is a large accelerated filer, an accelerated filer a non-accelenited filer, or a smaller 
reporting company. See Uie definitions of "lai^e acceleraied filer/'"accelerated filer" and "smaller reporting company" inRule 12b-2 
of tlie E.xcliange Act. 

Largcaeceleraicd filer D Accelerated filer 13 

Non-acceleraled filer D (Do not check ifa smaller reporting coinpjmy) Smaller reporting coinpany D 

source; ISLE OF CAPRI CASINOS INC. S-8 POS, October 16, 2009 Po'A=!?rE:.J by .Vrfjinir-fistgr^Daiimeni rfesearch* 



DEREGISTRATION OF SECURITIES 

The regisirant previously registered 100,000 shares ofits common slock, $0.01 parvaluepersliare ("Conimon Slock'), on Fonn S-8 
(File No. 333-123234) which was filed with the Sccuriiies and E.\change Goinniission on March 10, 2005. The sliares of Common 
Slock were to be issued in conneciion with Ihe Isle of Capri Casinos, Inc. Retiremenl Trust and Savings Plan (Uie "Plan"). The Plan 
lias been ainended to remove Coimnon Stock as an investmcnl opUon. 

Source: ISLE OP CAPRI CASINOS INC. S-8 POS. Oclober 16. 2009 fw^jeti by MorrangsierDocumem Researcĥ " 



SIGNATURE 

Pursimnl tothe requirementsof the Securities Act of 1933, lhe registrant certifies that it has reasonable grounds to believe 
Uiat it meets all oflhe requirements for filing on Form S-8 and lias duly caused ihis regislraUon slatement lo be signed on ils belialf by 
lhe undersigned, thereunto duly auUiorized, in Uie Cily of Sl, Louis, Slate of Missouri, on October \6, 2009. 

ISLE OF CAPRI CASINOS, INC. 

By: Is/ EDMUND L. QUATMANN, JR. 
Edmund L. Quaunann, Jr. 
Senior Vice President and General Counsel 

Created by Morningstar® Document Research^ 
httP://documenlresearch.morninQ'star.com 

Source: ISLE OF CAPRI CASINOS INC. S-6 POS. October 16. 2009 Pcu'ereijbvMomirflEiar'DociimeniRs.search' 

httP://documenlresearch.morninQ'star.com


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 

SM 



As filed with the Securities and E.xcharige Commission on October 16̂  2009.-
Rcffistralion No. 33-93088 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, 0020549 

Post-Effective Amendment No. 1 
to 

FORM S-8 
REGISTRA nON.STATEMENT 

UNDER 
THE SECURITIES ACT OF 1933 

ISLE OF CAPRI CASINOS, INC. 
(Exact name of. regislranl as specified in ils cliarter) 

Delanare 41-1659606 
(State or other jurisdiction of incorporation or organization) (I.R.S. Employer identification No.) 

600 Einerson Road, Suite 300, 
St. Louis, Mi.'isourl 63141 

- (314)̂ 813-9200 
(Address of Principal Executive (Offices) 

ISLE OF CAPRI CASINOS, INC. RETIREMENT TRUST AND SAVLNGS PLAN 
(f/k/a Casino America, Inc. Retirement IVust and Savings Plan) 

(FuU'litle ofthc Plan) 

Edmund L.>Qiiatmann, Jr. 
Senior Vice President and Gcrieral.Couhsel 

600 Emerson Road, Suite 300 
St. Lonis, Missouri 63141 

.(Name and Address of Agenis For Ser\'ice) 

(314)813-9200 
(Telephone Number, Including Area Code, of Agenis For Service) 

Indicate by check mark whether the registrani is a largealxclcraledjilcn an accelerated fUer, a non-accelerated filer, ora smaller 
reponing company. Sec Uic definitions of "large accelerated filer," "acceleriued filer" and "smaller rcporUng company" in Rule ! 2b-2 
of the Excliange ACL 

Large accelerated filer D Accelerated filer \Ei 

Non-accelerated filer D (Do nol clieck ifa smaller reporting conipany) Smaller reporting company D 

Source: ISLEOF CAPRI CASINOS !NC, S-8 POS, October l 6.-2009 h!'A=er&iJbvMQrr̂ ng5!ar̂ Da.iimeni Researcti' 



DEREGISTRATION OF SECURITIES 

The registrani previously registered 30.000 sliares of its" coinnion slock, $0.01 par valiie per share ('-Common Slock"), on Fomi S-8 
(File No. 33-93088) which was filed with the SccuriUes and Excliange Coniniissipri on Jtine 5, 1995. The shares of Coimnon Stock 
were to be issued in connection with thc lsle of Capri Casinos, Inc. Retirement tnisl and Savings Plan (Ihe "Plaif). Tlie Plan has been 
aniended lo rcniovc Common Stock as an im-esiiiieht option; 

Source: ISLEOF CAPRI CASINOS INC. S-6 POS. October 16. 2009 FGV-T?r(ti1b¥.Mrirningstsr*DCTnm-;ni R&searcĥ "̂  



SliGNATURE 

Pursuant to the requirements of the Securities Act of 1933/the registrant certifies that it has reasonable grounds to believe 
llial il nieets.all of the requiremenis for.filing on Fonn'S-8 and has duly caused ttiis registraUoii^slalement to be sighed on ils behalf by 
the undersigned- ilicrciinlo. diily authorized,, in Uie Cit>' of St. Loiiis, Slaiesof Missouri, on October 16, 2009. 

ISLE OF GAPRJ'CASiNOS, .INC. 

By; /sl EDMUND L.QUATMANR JR. 
Edmund L.puatinann, Jr. 
:SembrVicePresidentand General Counsel 

Created by.Mbrningstar® Document Research^ 
httD://dbcumentresearch:morninaslancom 

Source; (SL£ OF CAPRI CASINOS IMC. S-8 POS. Oclober 16, 2009 Fcv.-i^re^JDyMwnii-es-arDoriirrHintfesearrJr 
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As filed wilh (he Securities and Exchange Commission on December 7, 2009. 
Reuistralion No. 333 -

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, b e 20549 

FORM S-8 
REGISTRATION STATEMENT 

UIVDER 
THE SECURITIES ACT OF 1933 

ISLE OF CAPRI CASINOS, INC 
(Exaclnaine ofregistralit as specified in its charter) 

Delaware 41-1659606 
(Slate or other jurisdiclion of incorporation or oiganization) (I.R.S. Employer IdenUfication No.) 

600 Emerson Road, Suite 300, 
St. Louis, Miiisouri 63141 

(314)813-9200 
(Address of Principal ExecuUve Offices) " 

ISLE OF CAPRI CASINOS, INC 2009 LONG-TERM STOCK INCENTIVE PLAN 
(Full lille oflhe Plan) 

Edniund L. Quatmann, Jn 
Senior Vice President, General Counsel and 

Secretary' 
600 Emerson Road, Suitc300 

Sl. Louis, Missouri 63141 
(Naine and Address of Agents For Scn^icc) 

(314)813-9200 
(Telephone Nun^er, including Area Code, of Agents For Service) 

Indicate by clieck mark whether lhe registrant is a large accelerated filer, an accelerated filer a non-accelerated filer, or a smaller 
reponing company. See Uie definitions of'largc accelerated filer," ̂ 'accelerated filer" and'smaller reporting company' inRule !2b-2 
of the E.xcliange Acl. 

Large accelerated filer D Accelerated filer (HI 

Non-accelerated filer D (Do not check if a smaller reporting company) Smaller reporting company P 

CALCULATION OF REGISTRATION FEE 

Proposed 
Muxitnuni 
'^ecrPEate .\nioiml of 

OfTering Prit-e Registration Fee 

7J5(].).$ _7,550,mO(J) $ ^ _ 421.29 
Source: ISLE OF CAPRI CASINOS INC. S-8, Decemher 07. 2009 F'ov.-efe.i by M&rfiir)os!3r''DoPijro«nl .^searcfi^ 

TitlcofSecuritiesToBe 
Regbtered 

Common Stock, par value $0.01 per 
slians 

Amount To 
Ue 

Registered 
Cl) 

1.000,000 

Proposed 
Maxinimn 

OfTering Price 
Per Share 

_ S 7 

file:///nioiml


(I) Estimated solely forthe purpose of calculaUng die regislration fee pursuant to Rule 457(c) and Rule 457(h) under the Securities 
Actof 1933. as amended, and based upon Uie average oHhc high and lowpricesof the Registrant's Common Slock as reported 
onihe Nasdaq Global Select Markel on December 3, 2009. 

Source; ISLE OF CAPRI CASINOS INC, S-8, Decemtier 07. 2009 Pov.-i'.red by McKnif̂ r-iar̂ Dc-cumsni Hf..Marcfî "̂  



PARTII 
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT 

Item 3. Inconioration of Documents by Rclerence 

Tlic docuinents listed below Iiave been filed wiUi or ftimislicd'lo llie SecuriUes and E.xciiange Conunission (Uie 
"Commission") by isle of Capri Casinos, Inc. (the "Company") and are incoiporated herein by rcference lo the e.xient not superseded 
by documents or reports subsequently filed or furnished: 

(a) The Company's Annual Report on Fonn lO-K forthe fiscal year ended April 26,2009, filed with llie Commission on 

June 25, 2009, wliich contains audited finiincial stalemerits'for the fiscal yearended April 26,2009; 

(b) The Registrant's Quarterly Reports on Fonn 10-Q for lhe fiscal quarters ended July 26, 2009 and Oclober 25; 2009; 

(c) The Regisiranrs Cuireni Reports on Fomi 8-K filed .wilh Uie Commission on March 29. 2009. Julv 6. 2009 and Augusi 20-
2009;and 

(d) The descripUon oflhe Coinmon Slock of theCompam- contained in the Company's Regislralion Slatemeni on Fonn S-3, 
File No. 333-160526, as filed, wilhlhe Conimission on JulyjO, 2009. 

All documents subsequently filed piirsiianllo Sections 13(a), 13(0)', 14 and'15(d)of the SccuriUes Excliange Act of 1934, as 
amended (lhe "E.xchahge Act"), by lhe Company, prior to Uie filing ofvaposi-effcctive amendment which indicates thai all securiUes 
offered have been sold or which deregistere all sccuriiies then remaining unsold, slall be deenied to be incoiporated by reference in 
this Registration Statement and to be part liereof froinUic date of filing of such docuinents. 

For puiposes of tliis RegistraUon Stateiiieni, any stateinenl conlained herein or in a document incorporated oi" deeined lo be 
incorporated hercin by- reference shall be deemed to be modified or.superscded to ilie cxiem lliat a siaiemeni contained herein or in any 
other,subsequenih" filed documenl that also is or is deemed lo be incorporated herein by reference modifies or supersedes such 
stalcmenlinsuchdocmnenl. Any statement so modified orsuperscded shall not be deemed, excepi as so modified or supereeded, lo 
constitute a part of this.Rcgistraiion Statement. 

Hem 4. Description of Securities 

The infomiation rcquired by Item 4 is not applicableito this Registration Siaiemeni because the class of securities lo be 
ofTered is registered under SecUon 12 of the Exchange Act. 

Item 5. Interests of Named Experts and Counsel 

Not applicable. 

Item 6. Indemnification ofDireclors and Officers 

(a) SecUon 145 of Uic Delawarc General Corporalion Law; Seciion 83 ofthe Louisiana Business Corporation Law; 
ArUcle 8, SubarlicleE of Llic Mississippi Business Corporalion LawrArticle 109 of Uie Colorado Business Corporation Acl; Division 
VIII, Part E oflhe Iowa Business Corporation Act; SecUon 78.751 of Uic Nevada Business CorporaUon Act: SecUon 351.355 of Uic 
General aixl Business Coiporauon Law oflhe Slale ofMissouri; and Seclion 607.0850 oflhe Florida Business CorporaUon Acl: 
(1) give corporations organiiied in Uiose st:ites broad powers lo indemnify their present and fonner directors and officers and those of 
aiiiliaied corporaUons against expenses incurrcd in the. defense ofany lawsuit to which they aremade parUes by nsasonofbeingor 
having been such direciors or officers, subjeci lo specified conditions and exclusions, (2) give a director or officer who successfully 
defends an action Uie righi to be so indeiimified and (3) authorize the co-registrants to buy directors' and officers' liabilily insurance. 

(b) Article 8 of liie Compjiny's Certificate oflncorporation provides for indenmificalion ofdireclors and officere to 
Uie ftiUesl exient peniiilled by law. 

Source: ISLE OF CAPRI CASINOS INC, S-8, December 07. 2009 fcv.'fif&'i b-/ Mornir-gsiar-'Dornmsni Research* 



In accordance wiUi SecUon 102(b)(7) oflhe Delaware General Corporation Unv, the Conipan>''s Certificate of 
IncorporaUon provides Uial directors sliall not be personally liable forinpnelan- damages for breaches of ihcir fiduciary dut>' as 
dircctors excepi for (I) breaches of their diih^ of loyally to the regisirant or its stockholders, (2) acts or omissions nol in good faith or 
Uial involve intentional misconducfor knowing violations of law. (3) unlawful payment ofdividcnds as proliibiied by Section 174 of 
the DelawareGeiieral CorporaUon Law or (4) transactions from which a dircctor derives an impropcrpcrsonal benefil. 

Various provisions conlained in ihe.Certificales of IncorporaUon, By-laws or.oUier organizational documents oflhe other 
co-rcgistrants provide for indeninificalioii of Uie directors and officers of tliose co-rcgistrants and, in sbhie cases, liiiiil or elimiriale the 
personal liabilit}' oflhe directors of Uiose co-registrants in accordance with the laws of the states ip which (hose co-registrants ;ire 
organized. 

Item 7. Exemption from Registration Claimed 

Thc infomiaUon rcquircd by Item 7 is nol applicable to UiisRcgisiration Statement. 

Item 8. Exhibits 

Incorporated by reference lo Uie Exhibil Index attached hereto and is incorporaled herein by reference. 

Itein 9. Undertakings 

(a) The undersigned regislranl hercby undertakes: 

(1) To file, during any period in wliich offers or sales arc being made, a post-effeciivc amendment to this regislraUon 
staiement: 

Act"): 
(i) To mchide any prospectus rcquircd by Seciion 10(a)(3) of the SccuriUes Act of 1933 (ihc "SccuriUes 

(ii) To reflect in the prospectus any facts or evenis arising afierthe effecUve date oflhe regislration 
statemeni (or lhe most recent post-eCfecUve aniendment Ihereof) wtiiclv individuaJIyor in the aggrcgate, represent a 
fundamental cliange in Uie infonnalion set fortli in Uie registration siatemem. Noiwiihslanding the foregoing, any increase 
ordecrease in ihe volume of securities oftcred (if the.total dollar value of securities offered would not e.xceed ifet which 
was registered) and any deviation from the lo\v or high and of the estimated maximum offering range may be reflected in 
Uie forth of prospectiis filed with the Commission pursuant lo Rule,424(b) if. in lhe aggregale, tlic,clianges in volume and 
price represent no more than 20% change in IIK maximum aggregate offering price sel forih in llie "Calculations of 
Regislration Fee" table in Uie effeclive registration statemeni; and 

(iii) To include any maierial iiifonnalion with respect to the plan of distribulion not previously disclosed in 
the regislraUon slatemeni oranv" material cluinge lo such infoniuiUon in lhe regislration slatemeni. 

Provided, however-ihax pjiragraplis (l)(i) and (l)(ii) ofthis Section do nol apply if Uie regislraUon statemeni is on Fonn S-8 
and the inform;iiion required lo be included in a post-effective amendment by lliosc;paragraphs is contained in reports filed vvilh or 
furnished lo Uie Conimission by Uie rcgistrant pursuant to Scclion 13 or Section l5(d)of Uie Excliange Act ihal arc incoiporated by 
reference in the rcgislration slatcnient. 

(2) lliat, forlhe puiposes of detennining any liability-under the Securilics Act, each such posl-effecUvc amendment 
sluill be deemed to be a new rcgistraiion statemeni relating to the securities offered Uierein. and the offering of such securities at Uiat 
time sliall be deemed lo be Uie iniUal bona fide offenngthercor 

(3) To remove from rcgislration by means ofa posl-effecUve amendmenl any of Uie securities being registered wliich 
remain unsold al Uie termination of thc offering. 

(b) Tlie undersigned regislranl hereby undertakes that, forpurposes of delenuining any liability under ihc SecuriUes 
Acl, cach filing of the registrant's aiuiuai report pursiuint to SecUon 13(a) or i5(d) of the Excluuige Act (and. where applicable, each 
filing of an employee benefil plan's anniuil rcport pursuant lo Seclion 15(d) oflhe E.\ch3nge Acl) Ihal is incorporated by refercnce in 
lliis rcgistraUon statement sliall be deemed to be a new regislration stalenient relating to Uie securities offered Uiercin, and the offering 
ofsuch securities al Uiat Ume shall be deemed to be tlie iniiial bona fide offering ihereof. 

Source; ISLE OF CAPRI CASINOS INC, S-8. December 07. 2009 Fowfif&j by Morrimgŝ ar-'Dwyroem Fissearcĥ " 



(c) Insofar as indeninificaUon for liabilities arising under the SecuriliesAcl may be penniited to direciors, officers and 
controUing persons of Uie regisirant pursuant lo the forcgoing provisions; or oilKrwisc, Uie regisiraiii has been advised that in llie 
opinion ofthe Conimission such indemnification is againsi public policy as expressed in the SecuriliesAcl and is, therefore, 
unenforceable. In Uie event that a claim for indemnification against suchiliabiliiics (olher Uiaii Uie payment by the rcgistrant of 
expenses incurred or paid by a direclor, officer or controlling person of Ihc registrant in Uie successful defense ofany aclion, suitor 
proceeding) is asserted by such direclor officer orconirolhng person in coimection wilhlhe securilics being registered, the regisirant 
will, unless in thc opinion of its counsel the maitcr lias been settled by conlroiling precedent, submit to a court of appropriale 
jurisdicuon the question whether such iiidemnificaUon by it is againsi public policy as expressed inUieSccuritiesAct and willbe 
governed by the final adjudication of such issue. 

Source: ISLE OF CAPRI CASINOS (NC, S-3. Decsmber 07. 2009 Fcv.̂ red byMr^rniriisiar^Dociims-nt Ukueair.h'' 



SIGNATURES 

Pursiumt to the requirenienls'orthe Securities Aci of 1933, iheRegistmni cerUfies that ii has rcasonable grounds to believe 
tluil il meets all of the rcquircments for filing on Form S-8 and has duly causea this registratibn slalement lo be signed on ils behalf by 
the undersigned, ihercunto duly authorized, in St. Louis, Missouri, as of December 7, 2009. 

ISLE OF CAPRICASINOS, INC. 

By: Isl DALER. BLACK 
Dale R. Black 

- Senior Vice Presideni and Chief 
Financial Officer 

KNOW ALL MEN BYTHESE PRESENTS, Uial each of llie.undersigncd officers and directors of lsle of Capri 
Casinos, Inc. Icreby consUlules and appoints James B. Pcny, Dale R..Black and Edmund L. Quatmann, Jr. (each with full power lo 
act alone), Jiis lrue aiid lawful attonicys-in-faci and agents, wilh fuUipowerof substitution, for him .-md in liis iiame, place, and stead, 
in any and all capacities, to sign, cxcciilc, arid-file any or all ainendinents (including, wilhout limitaUon, post-effective amendments) to 
this Regislralion Slatemeni, and to file the same with all exliibiis thereio, and all oUier documents in conneciion Uierewith', wilh Uie 
Coniiiiission or any reguialor>' aulIiorit>',:granUrig untosuch atlbmeys-in-fact and agenis andeach of Uiem full power and autliorit;' lo 
do and perfonn each and eveh' act and!Uiiiig requisite and necessary to be done in and about the premises in order to effectuate the 
same, as fully to all intenisand purposes as he might or could do, ifpcisonally present, hereby-v ratify ing and confirming all that said 
atiomeys-in-facl and agents oran>' of theni; or any of their siibstituies,.niay lawfully do orcause lo be done. 

Pursiumt to lhe requirements of Uie Securities Act of 1933, Ihis Registration Slatcriieiil lias been signed by the following 
persons in lhe capaciUes indicatedasof December 7,2009. 

Name of Signatory Title of Signatorj 

Is/ JAMES B.PERRY 
James B. Pcriy 

/sl DALE R. BLACK 
Dale R. Black 

Is/ ROBERT S. GOLDSTEIN 
Robert S. Goldsiein 

Chief Executive Officer, Cluiirman of the Board of Dinsctors 
(Princip;i! E.xeculive Officer) 

Senior Vice President and Chief Financial Officer (Principal 
Finaiicial and AccounUng Officer) 

Vice Cluiinnan oflhe Board ofDireclors 

Source: ISLE OF CAPRI CASINOS INC, S ^ , December 07.-2Q09 Pov.i!rf:i:- by .Vitimlngsiar^Dcciifnrini Rf-j;earch '̂ 



Isl W. RANDOLPH BAKER 
W. ilandolph Baker 

Is/ JOHN G. BRACKENBaRY 
John G. Brackenburx' 

/sl ALANJ. GLAZER 
Alan J. Giazcr 

Isl JEFFREY D. GOLDSTEIN 
Jeffrey D. Goldstein 

Is/ RICHARD A. GOLDSTEIN 
Richard A. Goldstein 

/sl SHAUN R. HAYES 
Sluiun R.Hayes 

Isl LEE S. WIELANSKY 
Lee S. Wielansky' 

Director 

Direclor 

Director 

Direclor 

Director 

Director 

Dircctor 

6 
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EXHIBITINDEX 

Kxlubil 
Nuniber Uoeiiment 

4.1 Specimen Certificaie oftlie Conmion Slock (1) 

4.2A Certificate of Incorporalion (2) 

4.3B Amendment to Certificate oflncorporation (3) 

4.3A By-laws (2) 

4.3B Amendments to By-laws, dated Fcbruan,' 1, 1997 (4) 

5 Opinion and consent of Mayer Brown LLP 

23.1 Consent of Independent Regisleixid PubUc Accouniants 

23.2 Consem of Mayer Brown LLP (included inExIiibitS) 

24 Powerof Auomey (included on Uie signature page'liciî of) 

99 isle of Capri Casinos, Inc. 2009 Long-Tenn Stock IncenUve Plan (5) 

(1) Filed as an exliibil to Casino America, Inc.'s Annual Report on Fonn 10-K forlhe fiscal yearended April 30, 1992 (File No. 
0-20538) and incorporaled herein by rcference. 

(2) Filed as an exhibil to Casino America, Inc.'s Regislralion Statement on Fonn S-l filed September 3, 1993, as aniended (Reg. No. 
33-68434) and incorporated herein by reference. 

(3) Filed as an e.xhibil to Casino America, Inc.'s Definitive Pro.xy Slatement filed on August 24,-1998 (File No. 0-20538) and 
incorporated lierein by reference. 

(4) Filed as an e.xliibit to Isle of Capri Casinos, Inc.'s Amiual Report'on Fonn 10-K for the fiscal ye;ir ended April 27, 1997 (File No. 
333-115419) and incoiporated herein by icference. 

(5) Filed as an exhibit lo Isle of Capri Casinos, Inc.'s Quiirtcrly Report onForailO-Qforihe fiscal quarter ended Ociober 25, 2009 
(File No. 0-20538) and incorporated herein by refercnce. 

Source: ISLE OF CAPRI CASINOS INC. S-8, December 07, 2009 Fo'A'fiffc(!DYfvtemir-g:iiaf'DocurtismHesearch''̂  



Exhibit 5 

M:A-YER-BRQWN 
.December 7, 2008 

Mayer Brown LLP 
71 SouUi Wacker Drive 

Chicago, Illinois 60606-4637 

Main Tel (312) 782-0600 
MainFax (312) 701-7711 

www.mayeibrown.com 

lsle of Capri Casinos, Inc. 
600Emerson Road, SuiicoOO 
St. Loins, Missouri 63141 

Ladies and Gentlemen: 

We arc acUng as special counsel to Isle'of Capri Casinos, Inc. (U»c "Conipany") in connection wiUi ihe rcgistraUon underthe 
Securities Act of 1933,as amended, of 1,000,000 shares^ofiiS'Coimiion Stock, par value $0.01, per sliare ("Common Slock'') to be 
offercdpursuant tothe Amended and Restated Isle of Capri Casinos, Inc. 2009 Long-Tenn Stock IncenUve Plan (llie "Plan"). In 
connecUon therewith, .wc have exanuned orare,other\vise familiar with llie Companv'.'s Certificate of Incorporation; as ainended, Uie 
Conipany's By-Laws, as amended, the Plan, the Compan>''s Rcgislration Statement on Fomi S-S (the "Registration Slatement") 
relaliiig to Uie sliaresof Conunon Stock, Uicrelcvaiit resoluUoris of the Boaidof Directors of llie .Coriipany, and such other documents* 
and instmments as we have deemed necessaiy. for the puiposes of rendering lliis opinion. 

Based upon the forcgoing, wc areofthc opiriion ihat the shares of Coinmon Stock registered on Uic RcgistraUon Statement 
are duly auihorized for issuance and when issued in accordance with tlic provisions of Uie Plan will be validly issued, fully paid and 
non-assessabie sliares of the Conipany. 

We hereby consenl lo Uie fUing of lliis opinion as an exhibit lo the Regislration Slatement. 

Very tnily yours, 

/.•y'Mayer Brown LLP 
MAYER BROWN LLP 

Mayer Brown LLP operaies in combination with our associated English limited liabilil>' partnersliip. 

Source: ISLE OF CAPRI CASINOS INC. S-8, December 07, 2009 9cvjsrei by h/kmr.o .̂aî dscun-;̂ ni R=search^ 
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Exhibit 23.1 

Conseni oflndependent Registered Public Accounling Finn 

We consenl lo the incorporalion by reference in the Registration Statement̂ (Fonn S-8, No. 333rOO00O) pertaining to the 2009 
Long-tenn Stock Inceniive Plan of lsle of Gapri Casinos, Inc. of our reports diiled June 22, 2009, wilh respeci to the consolidated 
financial stalementsandschcduleof Isleof Capri Casinos, Inc. inciudediri ils Annual Report (Fonn 10-K) for lhe year ended 
April 26. 2009 and UieeffecUvenessof inlenuil control over fiiuuicial'reporting of Isle of Capri Casinos, Inc. filed willi tlte Securities 
and E.xcluuige Commission. 

/s/,Eriist& Young LLP 
St. Louis, Missouri 
December 7, 2009 

Created by Morningstar^ Document Rejsearch^ 
http://dQcumeniresearch.mornihostar.com 
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