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ISLE OF CAPRI CASINOS, INC.

600 EMERSON ROAD
ST. LOUIS, MISSOURI 63141
(314) 813-9200

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be Held on Tuesday, October 5, 2010

The 2010 Annual Meeting of Stockholders of Isle of Capri Casinos, Inc. will be held at 600 Emerson Road, St. Louis, Missouri, on
Tuesday, October 5, 2010 at 9:00 a.m., Central Time, for the following purposes:

M
To elect nine persons to the Board of Directors.
@3
To ratify the Audit Committee's selection of Ernst & Young, LLP as our independent registered public accounting firm for
the 2011 fiscal year.
3)
To amend our Certificate of Incorporation to increase authorized common stock.
“
To amend our Certificate of Incorporation to provide more detail with respect to the powers of the Board of Directors in
connection with issuing preferred stock.
5)
To amend our Certificate of Incorporation to fix a range for the number of Directors.
(0)
To amend our Certificate of Incorporation with respect to filling vacancies on the Board of Directors.
Q)
To amend our Certificate of Incorporation with respect to indemnification of directors, officers, employees and agents.
(®)
To amend our Certificate of Incorporation with respect to calling of special meetings of stockholders.
)
To amend our Certificate of Incorporation with respect to the redemption of shares of a disqualified holder.
(10)
To adopt the Amended and Restated Certificate of Incorporation.
an

To transact such other business as may properly come before the Annual Meeting.

The record date for the determination of stockholders entitled to vote at the Annual Meeting, or any adjournments or postponements
thereof, is the close of business on August 13, 2010. A stockholder list will be available for examination for any purpose germane to the
meeting, during ordinary business hours at our principal executive offices, located at 600 Emerson Road, St. Louis, Missouri 63141 for a period
of 10 days prior to the meeting date. Additional information regarding the matters to be acted on at the Annual Meeting can be found in the
accompanying Proxy Statement.

In accordance with the Securities and Exchange Commission rules that allow us to furnish proxy materials to you via the Internet, we have

made these proxy materials available to you at www.proxyvote.com, or, upon your request, have delivered printed versions of these materials to
you by mail. We are furnishing this proxy statement in connection with the solicitation by our Board of Directors of proxies to be voted at our
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2010 Annual Meeting. Reference is made to the proxy statement for further information with respect to the items of business to be transacted at
the Annual Meeting. We have not received notice of other matters that may be properly presented at the Annual Meeting.

Your vote is important. Please read the proxy statement and the voting instructions on the proxy. Then, whether or not you plan to attend
the Annual Meeting in person, and no matter how many
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shares you own, please download, sign, date and promptly return the proxy. If you are a holder of record, you may also cast your vote in person
at the Annual Meeting.

BY ORDER OF THE BOARD OF DIRECTORS,

Edmund L. Quatmann, Jr.

Senior Vice President, General Counsel and Secretary
St. Louis, Missouri
September 7, 2010

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE 2010
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON OCTOBER 5, 2010

Isle of Capri Casino's Proxy Statement for the 2010 Annual Meetings of Stockholders is available at www.proxyvote.com
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ISLE OF CAPRI CASINOS, INC.

600 EMERSON ROAD
ST. LOUIS, MISSOURI 63141
(314) 813-9200

PROXY STATEMENT
SEPTEMBER 7, 2010

We are furnishing this proxy statement to you in connection with the solicitation by the Board of Directors of Isle of Capri Casinos, Inc., a
Delaware corporation, of proxies for use at the 2010 Annual Meeting of Stockholders to be held on Tuesday, October 5, 2010, beginning at
9:00 a.m., Central Time, at 600 Emerson Road, St. Louis, Missouri, and at any adjournment(s) of the Annual Meeting. Isle of Capri

non non

Casinos, Inc., together with its subsidiaries, is referred to herein as the "Company," "we," "us" or "our," unless the context indicates otherwise.

Our principal executive offices are located at 600 Emerson Road, St. Louis, Missouri 63141. A notice containing instructions on how to
access our 2010 Annual Report to Stockholders, this proxy statement, and accompanying proxy card was first mailed to our stockholders on or
about September 7, 2010.

QUESTIONS AND ANSWERS

When is the 2010 Annual Meeting, and why did I receive a one-page notice in the mail regarding the Internet availability of proxy materials
this year instead of a full set of printed proxy materials?

The Board of Directors of Isle of Capri Casinos, Inc., a Delaware corporation, seeks your proxy for use in voting at our 2010 Annual
Meeting or at any postponements or adjournments of the Annual Meeting. The Board of Directors is soliciting proxies beginning on or about
September 7, 2010. Our Annual Meeting will be held at 600 Emerson Road, St. Louis, Missouri on Tuesday, October 5, 2010, at 9:00 a.m.,
Central Time. All holders of our common stock, par value $0.01 per share, entitled to vote at the Annual Meeting, will receive a one-page notice
in the mail regarding the Internet availability of proxy materials. Along with the proxy statement, you will also be able to access our Annual
Report on Form 10-K/A for the fiscal year ended April 25, 2010 on the Internet.

Pursuant to the 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 as of the record date. All stockholders may access our proxy
materials on the website referred to in the notice. Stockholders may also request to receive a printed set of our proxy materials. Instructions on
how to access our proxy materials over the Internet or to request a printed copy can be found on the notice. In addition, by following the
instructions in the notice, stockholders may request to receive proxy materials in printed form by mail or electronically by email on an ongoing
basis.

Choosing to receive your future proxy materials by email will save us the cost of printing and mailing documents to you. If you choose to
receive future proxy materials by email, you will receive an email next year with instructions containing a link to those materials and a link to
the proxy voting site. Your election to receive proxy materials by email will remain in effect until you terminate it.

THE PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF ISLE OF CAPRI CASINOS, INC.
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On what am I being asked to vote?

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

)]
To elect nine persons to the Board of Directors;
@3]
The ratification of the Audit Committee's selection of Ernst & Young, LLP as our independent registered public accounting
firm for the 2011 fiscal year;
3)
The amendment of our Certificate of Incorporation to increase authorized common stock;
C))
The amendment of our Certificate of Incorporation to provide more detail with respect to the powers of the Board of
Directors in connection with issuing preferred stock;
)
The amendment of our Certificate of Incorporation to fix a range for the number of Directors;
(0)
The amendment of our Certificate of Incorporation with respect to filling vacancies on the Board of Directors;
@)
The amendment of our Certificate of Incorporation with respect to indemnification of directors, officers, employees and
agents;
®)
The amendment of our Certificate of Incorporation with respect to calling of special meetings of stockholders;
©))
The amendment of our Certificate of Incorporation with respect to the redemption of shares of a disqualified holder; and
(10)

The adoption of the Amended and Restated Certificate of Incorporation.
The stockholders may also transact any other business that may properly come before the meeting.
Who is entitled to vote at the Annual Meeting?

The record date for the Annual Meeting is August 13, 2010, and only stockholders of record at the close of business on that date may vote
at and attend the Annual Meeting.

What constitutes a quorum for the purposes of voting?

A majority of the shares of the Company's common stock outstanding, represented in person or by proxy at the Annual Meeting, will
constitute a quorum for the purpose of transacting business at the Annual Meeting. Abstentions and "broker non-votes" (explained below) are
counted as present for the purpose of determining the presence or absence of a quorum for the transaction of business. As of the record date,
August 13, 2010, there were 36,765,729 shares of the Company's common stock outstanding and entitled to vote, which excludes 4,034,483
shares held by us in treasury.

What if a quorum is not present at the Annual Meeting?

If a quorum is not present during the meeting, we may adjourn the meeting. In addition, in the event that there are not sufficient votes for
approval of any of the matters to be voted upon at the meeting, the meeting may be adjourned in order to permit further solicitation of proxies.

How many votes do I have?
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Each outstanding share of the Company's common stock entitles its owner to one vote on each matter that comes before the meeting. Your
proxy card indicates the number of shares of the Company's common stock that you owned as of the record date, August 13, 2010.
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How many votes are needed to approve each item?

Provided a quorum is present, directors will be elected by the affirmative vote of a plurality of the shares of our common stock present at
the Annual Meeting, in person or by proxy, and entitled to vote on the proposal. Withheld votes, if any, and broker non-votes, if any, will have
no effect on the vote for the proposal. Stockholders are not allowed to cumulate their votes for the election of directors.

Ratification of the Audit Committee's selection of Ernst & Young, LLP as our independent registered public accounting firm for the 2011
fiscal year requires the affirmative vote of at least a majority of the shares of our common stock present at the Annual Meeting, in person or by
proxy, and entitled to vote on the proposal. Broker non-votes, if any, will have no effect on the vote for this proposal. Abstentions will have the
same effect as a vote against this proposal. If this selection is not ratified by our stockholders, our Audit Committee may reconsider its selection.

The amendment of our Certificate of Incorporation and the adoption of the Amended and Restated Certificate of Incorporation require the
affirmative vote of at least a majority of the shares of our common stock that are outstanding and entitled to vote on the proposals. Abstentions
from voting and broker non-votes, if any, will have the same effect as voting against the proposals.

What if my stock is held by a broker?

If you are the beneficial owner of shares held in "street name" by a broker, your broker, as the record holder of the shares, must vote those
shares in accordance with your instructions. In accordance with Rule 5635 of the NASDAQ Marketplace Rules (the "Marketplace Rules"),
certain matters submitted to a vote of stockholders are considered to be "routine" items upon which brokerage firms may vote in their discretion
on behalf of their customers if such customers have not furnished voting instructions within a specified period prior to the meeting, so called
"broker non-votes." For those matters that are considered to be "non-routine," brokerage firms that have not received instructions from their
customers will not be permitted to exercise their discretionary authority. Each of the items listed above is a "non-routine" item.

How do I vote?

Stockholders of record can choose one of the following ways to vote:

)]

By mail: Please download and print the proxy card from the Internet at www.proxyvote.com, complete, sign, date and return

the proxy card to:

Isle of Capri Casinos, Inc.

c/o Broadridge

51 Mercedes Way

Edgewood, NY 11717
@3]

By Internet: www.proxyvote.com
3)

By telephone: 1-800-690-6903
“

In person at the Annual Meeting.

By casting your vote in any of the four ways listed above, you are authorizing the individuals listed on the proxy to vote your shares in
accordance with your instructions.

If you hold our voting securities in "street name," only your broker or bank can vote your shares. If you want to vote in person at our

Annual Meeting and you hold our voting securities in street name, you must obtain a proxy from your broker and bring that proxy to our Annual
Meeting.
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How do I vote using the proxy card?

If the proxy is properly signed and returned, the shares represented by the proxy will be voted at the Annual Meeting according to the
instructions indicated on your proxy. If the proxy does not specify how your shares are to be voted, your shares represented by the proxy will be
voted:

1.
For the election of the directors recommended by the Board of Directors;
2.
To ratify the Audit Committee's selection of Ernst & Young, LLP as our independent registered public accounting firm for
the 2011 fiscal year;
3.
To amend our Certificate of Incorporation to increase authorized common stock;
4,
To amend our Certificate of Incorporation to provide more detail with respect to the powers of the Board of Directors in
connection with issuing preferred stock;
5.
To amend our Certificate of Incorporation to fix a range for the number of Directors;
6.
To amend our Certificate of Incorporation with respect to filling vacancies on the Board of Directors;
7.
To amend our Certificate of Incorporation with respect to indemnification of directors, officers, employees and agents;
8.
To amend our Certificate of Incorporation with respect to calling of special meetings of stockholders;
9.
To amend our Certificate of Incorporation with respect to the redemption of shares of a disqualified holder;
10.
To adopt the Amended and Restated Certificate of Incorporation; and
11.

In their discretion, upon such other business as may properly come before the meeting.
Can I change my vote after I have submitted my proxy?

Yes, a stockholder who has submitted a proxy may revoke it at any time prior to its use by:

1.

Delivering a written notice to the Secretary;
2.

Executing a later-dated proxy; or
3.

Attending the Annual Meeting and voting in person.
A written notice revoking the proxy should be sent to the Company's Secretary at the following address:

Edmund L. Quatmann, Jr.

Senior Vice President, General Counsel and Secretary
Isle of Capri Casinos, Inc.

600 Emerson Road

St. Louis, Missouri 63141

10
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How will the votes be tabulated at the meeting?

Votes cast by proxy or in person at the Annual Meeting will be tabulated by the election inspectors appointed for the Annual Meeting, and
such election inspectors also will determine whether or not a quorum is present.

4

11
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Will the Company solicit proxies in connection with the Annual Meeting?

Yes, the Company will solicit proxies in connection with the Annual Meeting. We will bear all costs of soliciting proxies including charges
made by brokers and other persons holding stock in their names or in the names of nominees for reasonable expenses incurred in sending proxy
material to beneficial owners and obtaining their proxies. In addition to solicitation by mail, our directors, officers, and employees may solicit
proxies personally and by telephone, facsimile and email, all without extra compensation. We may retain a proxy solicitation firm to assist in the
solicitation of proxies. If we retain such a firm, the fee to be paid for such services will be borne by us and is not expected to exceed $7,500 plus
reasonable expenses.

ELECTION OF DIRECTORS

At the Annual Meeting, stockholders will vote on the election of nominees listed below to serve as directors until the next annual meeting
of stockholders or until their respective successors, if any, are have been elected and qualified. Each of these individuals is currently serving on
the Company's Board of Directors. John G. Brackenbury, a director currently serving on the Company's Board of Directors, is retiring and not
standing for re-election. The Company does not know of any reason why any nominee would be unable or unwilling to serve as a director. If any
nominee is unable or unwilling to serve, the shares represented by all valid proxies will be voted for the election of such other person as the
Company's Board may nominate.

Nominees

The Board of Directors recommends that you vote "FOR" each of the following nominees:

Name Age

James B. Perry 60
Robert S. Goldstein 55
W. Randolph Baker 63
Alan J. Glazer 69
Jeffrey D. Goldstein 57
Richard A. Goldstein 49
Shaun R. Hayes 50
Gregory J. Kozicz 49
Lee S. Wielansky 59

Nominee Background

James B. Perry has been a director since July 2007 and was named Chairman of the Board in August 2009. Since March 2008, he has
served as our Chief Executive Officer. Prior to being named Chairman, Mr. Perry was Executive Vice Chairman from March 2008 to August
2009 and Vice Chairman from July 2007 to March 2008. Mr. Perry served as a Class III Director on the board of Trump Entertainment
Resorts, Inc. from May 2005 until July 2007. From July 2005 to July 2007, Mr. Perry served as Chief Executive Officer and President of Trump
Entertainment Resort, Inc., which filed for Chapter 11 bankruptcy in February 2009. Mr. Perry was President of Argosy Gaming Company from
April 1997 through July 2002 and Chief Executive Officer of Argosy Gaming Company from April 1997 through May 2003. Mr. Perry also
served as a member of the Board of Directors of Argosy Gaming Company from 2000 to July 2005. Mr. Perry brings more than 25 years of
industry experience to the Board and his day-to-day leadership of the Company provides our Board of Directors with intimate knowledge of all
aspects of our business. He also has extensive experience in executive management and strategic planning.

12
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Robert S. Goldstein has been a director since February 1993 and was named Vice Chairman of the Board in March 2008. Prior to being
named Vice Chairman, Mr. Goldstein was Executive Vice Chairman from October 2005 to March 2008. Mr. Goldstein is the Chairman, Chief
Executive Officer and President of Alter Trading Corporation, a company engaged in the business of scrap metal recycling, and has been
associated with that company since 1977. Mr. Goldstein serves as Chairman and Chief Executive Officer of Goldstein Group, Inc., a private
company. Additionally, Mr. Goldstein was a director, officer, and stockholder of the Steamboat Companies and has been an officer of several
affiliated companies engaged in river transportation, stevedoring and equipment leasing since 1980. Mr. Goldstein is the brother of Jeffrey D.
Goldstein and Richard A. Goldstein. Mr. Goldstein has extensive experience in management of operations, corporate governance and strategic
planning. Mr. Goldstein has served as a member of our Board for more than 16 years and brings to the Board an in-depth understanding of the
Company's business, history and organization.

W. Randolph Baker has been a director since September 1997. In July 2008, Mr. Baker resigned from his position as Chair of the Sycuan
Institute on Tribal Gaming at San Diego State University, the nation's first academic program dedicated to the study of tribal gaming, where he
served since August 2006. He is currently a principal in Randolph Baker & Associates, a consulting firm located in San Antonio, Texas.
Previously Mr. Baker served as Executive Director of the Shelby County Schools Education Foundation, a nonprofit organization dedicated to
enhancing the quality of K-12 education in Shelby County, Tennessee. From June 1996 to Spring 2004, he served as Vice Chairman and Chief
Executive Officer of Thompson Baker & Berry, a regional public relations and public affairs firm located in Memphis, Tennessee. Prior to that,
Mr. Baker served as the Harrah's Visiting Professor of Gaming Studies in the College of Business at the University of Nevada, Reno, and as
Director of Public Affairs for The Promus Companies Incorporated, then a holding company for casino and hotel brands (including Harrah's
casino hotels) in Memphis, Tennessee. Mr. Baker has extensive experience in management of operations, regulatory matters, public policy,
corporate governance, corporate finance and accounting and brings to the Board a significant level of knowledge regarding tribal gaming.

Alan J. Glazer has been a director since November 1996 and in October 2009, was named Lead Director. He is currently a Senior Principal
of Morris Anderson & Associates, Ltd., a national management consulting firm, where he has worked since 1984. Prior to joining Morris
Andersen, Mr. Glazer was Senior Vice President and Chief Financial Officer for Consolidated Foods Corp., a large international manufacturer
and distributor of branded consumer products. Before joining CFC, Mr. Glazer spent 13 years at Arthur Andersen & Co., the last five as a
General Partner. Mr. Glazer also serves as a director of Goldstein Group, Inc., a private company owned by the Goldstein family. Mr. Glazer has
extensive experience in management of operations, corporate finance and accounting and brings to the Board extensive knowledge of the
financial and accounting issues facing public companies. The Board has designated Mr. Glazer as an "audit committee financial expert" as that
term is defined in the SEC's rules adopted pursuant to the Sarbanes-Oxley Act of 2002.

Jeffrey D. Goldstein has been a director since October 2001. Mr. Goldstein is Chairman and President of Alter Company and its related
barge and other transportation entities. Mr. Goldstein has been associated with Alter Company for over thirty years, serving in various
management roles. Mr. Goldstein serves as a director of Goldstein Group, Inc., a private company. Additionally, Mr. Goldstein was a director,
officer, and stockholder of the Steamboat Companies. Mr. Goldstein is the brother of Robert S. Goldstein and Richard A. Goldstein.

Mr. Goldstein has extensive experience in management of operations, corporate governance and strategic planning and brings to the Board
invaluable perspectives on all aspects of the Company's business.

Richard A. Goldstein has been a director since October 2009. Mr. Goldstein serves on the Board of Directors, and is an Executive Vice
President, of Alter Trading Corporation, a company engaged in the business of scrap metal recycling, and has been associated with that company
since 1983. Mr. Goldstein

13
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also serves as the President of Alter Energy, LLC, and serves on the Board of Directors, and is an Executive Vice President, of Alter Company.
Mr. Goldstein serves as a director and Executive Vice President of Goldstein Group, Inc., a private company. Mr. Goldstein was a director,
officer and stockholder of the Steamboat Companies. Mr. Goldstein is the brother of Jeffrey D. Goldstein and Robert S. Goldstein.

Mr. Goldstein has extensive experience in management of operations, corporate governance and strategic planning and brings to the Board
invaluable perspectives on all aspects of the Company's business.

Shaun R. Hayes has been a director since January 2006. Since August 2008, Mr. Hayes has served as President and CEO of Sun Security
Bank, a wholly-owned subsidiary of Sun Financial, a Missouri-based bank holding company. Mr. Hayes was president and chief executive
officer of Missouri banking for National City Bank from April 2004 to July 2008. Mr. Hayes has extensive experience in management of
operations, banking, corporate finance and accounting and his experience and expertise have proven especially valuable to the Board in its
financing matters.

Gregory J. Kozicz has been a director since January 2010. Mr. Kozicz is president and chief executive officer of Alberici Corporation, a
St. Louis-based diversified construction, engineering and steel fabrication company, and Alberici Constructors Inc., a wholly-owned subsidiary
of Alberici Corporation. He also serves on the Eighth District Real Estate Industry Council of the Federal Reserve Bank of St. Louis. He has
served as president and chief executive officer of Alberici Corporation and Alberici Constructors since 2005 and June 2004, respectively. Prior
to his current roles, Kozicz was president of Alberici Constructors Ltd. (Canada). Before joining Alberici in 2001, Kozicz served as a corporate
officer and divisional president for Aecon, a publicly-traded construction, engineering and fabrication company. Mr. Kozicz has extensive
experience in management of operations, the construction industry, real estate investments, corporate governance and strategic planning.
Mr. Kozicz brings to the Board a wide range of experience, particularly with respect to construction and development matters.

Lee S. Wielansky has been a director since February 2007. Since March 2003, Mr. Wielansky has served as Chairman and Chief Executive
Officer of Midland Development Group, Inc., a commercial real estate development company with locations in St. Louis, Missouri and
Jacksonville, Florida. From November 2000 to March 2003, Mr. Wielansky served as President and Chief Executive Officer of JDN
Development Company, Inc., a wholly owned subsidiary of JDN Corporation, a publicly traded real estate investment trust engaged in the
development of retail shopping centers. From 1998 to 2000, Mr. Wielansky was a Managing Director of Regency Centers Corporation, a
publicly traded real estate investment trust. In 1983, Mr. Wielansky co-founded Midland Development Group, Inc. and served as Chief
Executive Officer until 1998 when the company was acquired by Regency Centers Corporation. Mr. Wielansky serves as Chairman of the Board
of Directors of Pulaski Financial Corp., the holding company for Pulaski Bank, and serves as a director of Acadia Realty Trust, a real estate
investment trust. Mr. Wielansky has extensive experience in management of operations, real estate investments and management, corporate
governance, corporate finance and accounting. Mr. Wielansky brings to the Board important perspectives with respect to real estate and
developments.

With respect to each of our current directors, we own a majority interest in Blue Chip Casinos Plc, a United Kingdom entity which owns
and operates two casinos in the United Kingdom. In March of 2009, Blue Chip filed for Administration in the United Kingdom under the
Insolvency Act 1986. During fiscal year 2010, we completed the sale of our Blue Chip casino properties under a plan of administration and have
no continuing involvement in its operation.

Board Leadership Structure

Mr. Perry is our Chairman and Chief Executive Officer and leads our Board. Mr. Perry has general charge and management of the affairs,
property and business of the Company, under the

14
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oversight, and subject to the review and direction, of the Board of Directors. He also serves as a valuable bridge between the Board and our
management. He presides at all meetings of stockholders and the Board. Mr. Glazer is our Lead Director. He has, in addition to the powers and
authorities of any member of our Board of Directors, the power and authority to chair executive sessions and to work closely with the Chairman
in determining the appropriate schedule for the Board meetings and assessing the quality, quantity and timeliness of information provided from
our management to the Board. The Lead Director position is at all times held by a director who is "independent” as defined in Nasdaq

Rule 5605(a)(2). The Board of Directors believes that the current leadership structure is appropriate at this time based on the Board's
understanding of corporate governance best practice. The Board of Directors does not have a policy specifying a particular leadership structure
as it believes that it should have the flexibility to choose the appropriate structure as circumstances change. Our independent directors meet in
regular executive sessions without management being present. Additionally, each of the Stock Option and Compensation Committee, Audit
Committee and Nominating Committee is composed entirely of independent directors.

Board's Role in Risk Oversight

Our Board of Directors recognizes that, although risk management is primarily the responsibility of the Company's management team, the
Board of Directors plays a critical role in the oversight of risk, including the identification and management of risk. The Board of Directors
believes that an important part of its responsibilities is to assess the major risks we face and review our strategies for monitoring and controlling
these risks. The Board of Directors' involvement in risk oversight involves the full Board of Directors, the Stock Option and Compensation
Committee, the Audit Committee, the Nominating Committee and the Compliance Committee. The Stock Option and Compensation Committee
considers the level of risk implied by our compensation programs, including incentive compensation programs in which the Chief Executive
Officer and other employees participate. The Audit Committee regularly considers major financial risk exposures and the steps taken to monitor
and control such exposures, including our risk assessment and risk management policies. The Audit Committee also reviews risks associated
with our financial accounting and reporting processes, litigation matters, and our compliance with legal and regulatory requirements. The
Nominating Committee monitors potential risks to the effectiveness of the Board of Directors, notably Director succession and Board of
Directors composition. The Compliance Committee reviews potential regulatory compliance risks with various jurisdictions and evaluates the
Company's risks with potential business transactions.

Independence
The Board of Directors has determined that the following directors are independent as defined in Nasdaq Rule 5605(a)(2):

W. Randolph Baker
John G. Brackenbury
Alan J. Glazer
Shaun R. Hayes
Gregory J. Kozicz
Lee S. Wielansky

Meetings

During the fiscal year ended April 25, 2010, which we refer to as "fiscal 2010," the Board of Directors met in person or telephonically
twelve times. During fiscal 2010, each of our directors attended at least 75% of the aggregate of (i) the total number of meetings of the Board
(held during the period for which he severed as a director) and (ii) the total number of meetings held by all committees of the Board during
which period he served. Directors are expected to attend each Annual

15



Edgar Filing: ISLE OF CAPRI CASINOS INC - Form DEF 14A

Meeting of Stockholders. Each member of the current Board of Directors that was a member of the Board in October 2009 attended last year's
Annual Meeting of Stockholders.

Committees

The Board of Directors has three standing committees: the Stock Option and Compensation Committee, the Audit Committee, and the
Nominating Committee. During fiscal 2010, the Stock Option and Compensation Committee met five times, the Audit Committee met ten times
and the Nominating Committee met on an informal basis from time to time.

Stock Option and Compensation Committee. Messrs. Hayes, Glazer, Baker, Brackenbury, Wielansky and Kozicz are members of the
Stock Option and Compensation Committee. Mr. Hayes acts as chairman of the Stock Option and Compensation Committee. The Stock Option
and Compensation Committee acts as an advisory committee to the full Board with respect to compensation of our executive officers and other
key employees, including administration of the long-term incentive plan, option and restricted stock grants, and bonuses. Additional information
regarding the policies of the Committee is set forth in the "Stock Option and Compensation Committee Report on Executive Compensation"
included in this proxy statement. In accordance with Nasdaq Rule 5605(d)(1)(B), each member of the Stock Option and Compensation
Committee is "independent” as defined in Nasdaq Rule 5605(a)(2). The Stock Option and Compensation Committee Charter is posted on the

Company's website at www.islecorp.com under Investor Relations Corporate Governance.

Audit Committee. Messrs. Glazer, Baker, Hayes and Wielansky are members of the Audit Committee. Mr. Glazer acts as chairman of the
Audit Committee. The Audit Committee's responsibilities include selecting our independent registered public accounting firm, reviewing the
plan, scope and results of the independent audit, reviewing the fees for the audit services performed, reviewing and pre-approving the fees for
the non-audit services to be performed and reviewing all financial statements. Information regarding the functions performed by the Audit
Committee during the fiscal year is set forth in the "Report of the Audit Committee," included in this proxy statement. Each member of the
Audit Committee is "independent” as defined in Nasdaq Rule 5605(a)(2). The Board has determined that each member of the Audit Committee
is free from any relationship that would interfere with the exercise of independent judgment as a committee member. Mr. Glazer has been
designated as our "audit committee financial expert" under the SEC Rules. The Audit Committee is governed by a written charter approved by

the Board of Directors. The Audit Committee Charter is posted on the Company's website at www.islecorp.com under Investor
Relations Corporate Governance.

Nominating Committee. Messrs. Glazer and Hayes are members of the Nominating Committee. Mr. Glazer acts as chairman of the
Nominating Committee. The Nominating Committee considers and makes recommendations concerning the size and composition of the Board
of Directors, the number of non-executive members of the Board of Directors, and membership of committees of the Board of Directors. As a
policy, the Nominating Committee generally does not consider nominees recommended by the Company's stockholders. In determining the
criteria for membership on the Board of Directors, the Nominating Committee considers the skills and personal characteristics required in light
of the then-current makeup of the Board and in the context of the perceived needs of the Company at the time, including the following attributes:
financial acumen, general business experience, industry knowledge, leadership abilities, high ethical standards and independence. The Company
does not have a formal policy on diversity; however, the Nominating Committee believes that nominees should reflect over time a diversity of
experience, gender, race, ethnicity and age. In accordance with Nasdaq Rule 5605(e)(1)(B), Messrs. Glazer and Hayes are "independent" as

defined in Nasdaq Rule 5605(a)(2). The Nominating Committee Charter is posted on the Company's website at www.islecorp.com under
Investor Relations Corporate Governance.
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In addition to the foregoing committees of the Board of Directors, we also maintain a Compliance Committee that is made up of both
directors and non-directors. Messrs. Baker and Kozicz are members of the Compliance Committee, along with Messrs. Harry Redmond and
Steve DuCharme and Ms. Virginia McDowell, our President and Chief Operating Officer. Mr. Baker acts as chairman and Messrs. Redmond
and DuCharme are independent members. The Compliance Committee's responsibilities include maintaining compliance with the regulatory
requirements imposed upon the Company by the jurisdictions in which it operates and evaluating relationships between the Company and
persons and entities with whom the Company proposes to do business.

Compensation of Directors

For the one-year term that commenced October 6, 2009, our non-employee directors received a $50,000 annual retainer, additional
compensation of $4,000 for each in-person board meeting attended, $2,000 for each in-person meeting with management that they were required
to attend and $1,000 for any other in-person meeting they were required to attend; provided, however, that the Vice Chairman of the Board
received an annual retainer of $100,000 in lieu of the standard annual retainer and per meeting fees. The Chairmen of the Company's Audit
Committee and Stock Option and Compensation Committee each receive an additional annual retainer of $25,000 and $7,500, respectively, for
chairing those Committees, and the Chairman of the Company's Compliance Committee receives a fee of $2,000 per meeting. Directors are also
eligible for annual long-term incentive awards. For the one-year term that commenced October 6, 2009, each non-employee director at-large was
awarded 13,202 shares of restricted stock, our Vice Chairman was awarded 24,204 shares of restricted stock. The awards vest 50% upon
issuance and 50% on the one-year anniversary of issuance. Directors who are our employees (i.e., our Chairman) receive no additional
compensation for serving as directors. All directors are reimbursed for travel and other expenses incurred in connection with attending board
meetings and meetings with management that they may be required to attend.

Director compensation for the one-year term commencing October 5, 2010 has not yet been set.
Fiscal 2010 Director Compensation
The following table sets forth information with respect to all compensation awarded the Company's directors during fiscal 2010:

Fees earned

or paid in All other
cash Stock Awards compensation Total

Name(1) ()] $Q2 %3 $

W. Randolph Baker 72,000 150,173 222,173
John G. Brackenbury(4) 70,000 150,173 60,000 280,173
Alan J. Glazer 100,000 165,199 265,199
Jeffery D. Goldstein 78,000 150,173 228,173
Richard A. Goldstein 71,000 188,086 259,086
Robert S. Goldstein 100,000 275,321 375,321
Shaun R. Hayes 86,500 160,194 246,694
Gregory J. Kozicz(5) 43,000 28,181 71,181
Lee S. Wielansky 75,000 150,173 225,173

)
James B. Perry, our Chief Executive Officer and the Chairman of our Board of Directors, is a Named Executive Officer and his
compensation as Chief Executive Officer is included in the Summary Compensation Table. He does not receive additional
compensation for his service as a director.
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The amounts in this column represent the aggregate grant date fair value of awards granted during fiscal 2010 computed in accordance
with Financial Accounting Standards Board ("FASB") Accounting Standards Codification ("ASC") Topic 718, Compensation Stock
Compensation. The assumptions used in the calculation of these amounts for stock awards are disclosed in Note 10 to our
Consolidated Financial Statements included in our Annual Report on Form 10-K/A for the fiscal year ended April 25, 2010 with the
exception that for the directors no forfeiture rate is applied.

3)
Occasionally the spouse of a director accompanies the director on travel to Board meetings at our expense. This column does not
include this cost, which is minimal.

4

Mr. Brackenbury received $60,000 in fees for serving on the Board of Directors of The Isle Casinos Limited.

&)
Mr. Kozicz joined the Board on January 27, 2010. The amount included in the "Stock Awards" column for Mr. Kozicz reflects his
initial award of 3,333 shares of restricted stock for joining the Board.

Stockholder Communications with the Board

The Board provides a process for stockholders to send communications to the Board or any of the directors, including the independent
directors. All such communications must be in writing and shall be addressed to the Corporate Secretary, Isle of Capri Casinos, Inc., 600
Emerson Road, St. Louis, Missouri 63141, Attention: Stockholder Communications. All inquiries will be reviewed by the Secretary who will
forward to the Board a summary of all such correspondence and copies of all communications that he determines require the attention of the
Board. All communications will be compiled and submitted to the Board or the individual directors on a regular basis unless such
communications are considered, in the reasonable discretion of the Secretary, to be improper for submission to the intended recipients. Examples
of communications that would be deemed improper for submission include, without limitation, customer complaints, solicitations,
communications that do not relate directly or indirectly to the Company or the Company's business or communications that relate to irrelevant
topics.

Executive Sessions

In accordance with Nasdaq Rule 5605(b)(2), the Board currently schedules regular meetings at which only independent directors are
present. The executive sessions generally are scheduled in conjunction with each Board meeting at which the members of the Board of Directors
meet in person. The Lead Director presides over these sessions.

Code of Conduct

As required by Nasdaq Rule 5610, the Board of Directors has adopted a Code of Business Conduct that applies to all of the Company's
directors, officers and employees. In addition, the Company has adopted a Code of Ethics that applies to its principal executive officer, principal
financial officer, principal accounting officer, controller and others performing similar functions and specifies the legal and ethical conduct
expected of such officers. The Company's Code of Business Conduct and Code of Ethics 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.
Compensation Committee Interlocks and Insider Participation

There are no Stock Option and Compensation Committee interlocks (i.e., none of our executive officers serves as a member of the board of
directors or the compensation committee of another entity that has an executive officer serving as a member of our Board or the Stock Option
and Compensation Committee of our Board).
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OWNERSHIP OF OUR CAPITAL STOCK

Named Executive Officers), (3) all directors, nominees for director and executive officers (including the Named Executive Officers) as a group,

and (4) based on information available to us and filings made under Sections 13(d) and 13(g) of the Securities Exchange Act of 1934, as
amended, each person known by us to be the beneficial owner of more than 5% of our common stock. Unless otherwise indicated, all persons

listed have sole voting and dispositive power over the shares beneficially owned.

Number of Shares of

Common Stock

Name and Address of Beneficial Owners(1) Beneficially Owned(2)

Robert S. Goldstein(3)(4) 14,160,133
Jeffrey D. Goldstein(3)(5) 13,642,746
Richard A. Goldstein(3)(6) 13,495,126
B.L.J.R.R. Isle, Inc.(3)(7) 9,273,115
B.I. Isle Partnership, L.P.(3)(8) 4,502,625
Goldstein Group, Inc.(3)(9) 2,898,243
Thompson, Siegel & Walmsley LLC(10) 1,712,948
W. Randolph Baker(11) 47,830
John G. Brackenbury(12) 36,431
Alan J. Glazer(13) 91,589
Shaun R. Hayes(14) 34,123
Gregory J. Kozicz(15) 3,333
James B. Perry(16) 516,141
Lee S. Wielansky(17) 37,237
Virginia M. McDowell(18) 342,763
Dale R. Black(19) 157,675
Arnold L. Block(20) 32,020
R. Ronald Burgess(21) 44,653
D. Douglas Burkhalter(22) 60,353
Roger W. Deaton(23) 140,774
Eric L. Hausler(24) 40,422
Paul B. Keller(25) 84,116
Donn R. Mitchell, I1(26) 97,851
Edmund L. Quatmann, Jr.(27) 86,301
Jeanne-Marie Wilkins(28) 58,512
Directors and Executive Officers as a Group (21 persons)(29) 19,301,409

Notes:

)

@

Less than 1%.

Unless otherwise indicated below, the business address for each member or affiliated entity of the Goldstein family listed below is

2117 State Street, Bettendorf, lowa 52722.

Percentage of
Outstanding
Shares Owned(2)
43.2%
41.6%
41.2%
28.3%
13.7%
8.8%
5.2%

*

*

—

¥ % ¥ ¥ ¥ ¥ ¥ ¥ ¥ O ¥ O * ® %

R

R

*

58.1%

Calculated pursuant to Rule 13d-3 under the Securities Exchange Act of 1934, as amended. Under Rule 13d-3(d), shares not currently

outstanding that are subject to options, warrants, rights or conversion privileges exercisable within 60 days of August 13, 2010, are

deemed outstanding for the purpose of calculating the number and percentage owned by such person, but are not deemed outstanding
for the purpose of calculating the percentage owned by any other person listed.
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Information regarding beneficial ownership of our common stock is included herein in reliance on Schedule 13D/A as filed with the
SEC on May 14, 2010 and June 29, 2010. Further, on April 30, 2010, members of the Goldstein family, including Robert S. Goldstein,
Jeffrey D. Goldstein, Richard A. Goldstein and various family trusts and other entities associated with members of the Goldstein
family (the "Goldstein Group") entered into an Agreement related to their ownership of our common stock (the "Goldstein Family
Agreement"). The Goldstein Family Agreement includes, among other things, an agreement by the parties to coordinate their efforts
with each other with respect to their ownership of our common stock and to ensure that the interests of the Goldstein Group are
appropriately considered by our Board of Directors. As of June 29, 2010, the Goldstein Group beneficially owned in the aggregate
approximately 50.1% of the issued and outstanding shares of our common stock.

The number of shares beneficially owned by Robert S. Goldstein includes 9,273,115 shares of which Robert S. Goldstein, as
Co-Chairman and Chief Executive Officer of B.I.J.R.R. Isle, Inc., has indirect beneficial ownership, 2,898,243 shares held by the
Goldstein Group, Inc., of which Robert S. Goldstein has indirect beneficial ownership, 540,000 shares held in the Richard A.
Goldstein Irrevocable Trust, of which Robert S. Goldstein, as co-trustee, has indirect beneficial ownership, 540,000 shares held in the
Jeffrey D. Goldstein Irrevocable Trust, of which Robert S. Goldstein, as co-trustee, has indirect beneficial ownership, 75,000 shares in
a family private foundation of which he is a director, 24,476 shares held in an IRA account over which Mr. Goldstein has a power of
attorney which includes voting and dispositive power and 28,333 shares of restricted stock subject to vesting. Such indirect beneficial
ownership arises from the power to vote or to direct the vote or the power to dispose or direct the disposition of such shares and does
not necessarily constitute a personal ownership interest in such shares. The business address of Robert S. Goldstein is 700 Office
Parkway, St. Louis, Missouri 63141.

The number of shares beneficially owned by Jeffrey D. Goldstein includes 9,273,115 shares of which Jeffrey D. Goldstein, as
Co-Chairman and Chief Executive Officer of B.I.J.R.R. Isle, Inc. (the sole general partner of B.I. Isle Partnership, L.P., Rob Isle
Partnership, L.P., Rich Isle Partnership, L.P., Jeff Isle Partnership, L.P. and I.G. Isle Partnership, L.P.), has indirect beneficial
ownership, 2,898,243 shares held by the Goldstein Group, Inc., of which Jeffrey D. Goldstein has indirect beneficial ownership,
540,000 shares held in the Richard A. Goldstein Irrevocable Trust, of which Jeffrey D. Goldstein, as co-trustee, has indirect beneficial
ownership, 75,000 shares in a family private foundation of which he is a director, 24,476 shares held in an IRA account over which
Mr. Goldstein has a power of attorney which includes voting and dispositive power and 14,803 shares of restricted stock subject to
vesting. Such indirect beneficial ownership arises from the power to vote or to direct the vote or the power to dispose or direct the
disposition of such shares and does not necessarily constitute a personal ownership interest in such shares. The business address of
Jeffrey D. Goldstein is 2117 State Street, Suite 300, Bettendorf, lowa 52722.

The number of shares beneficially owned by Richard A. Goldstein includes 9,273,115 shares of which Richard A. Goldstein, as
Co-Chairman and Chief Executive Officer of B.I.J.R.R. Isle, Inc. has indirect beneficial ownership, 2,898,243 shares held by the
Goldstein Group, Inc., of which Richard A. Goldstein has indirect beneficial ownership, 540,000 shares held in the Jeffrey D.
Goldstein Irrevocable Trust, of which Richard A. Goldstein, as co-trustee, has indirect beneficial ownership, 75,000 shares in a family
private foundation of which he is a director, 24,476 shares held in an IRA account over which Mr. Goldstein has a power of attorney
which includes voting and dispositive power and 8,268 shares of restricted stock subject to vesting. Such indirect beneficial ownership
arises from the power to vote or to direct the vote or the power to dispose or direct the disposition of such shares and does not
necessarily constitute a personal ownership interest in such shares. The business address of Richard A. Goldstein is 700 Office
Parkway, St. Louis, Missouri 63141.
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B.IJ.R.R. Isle, Inc. is the general partner of B.I. Isle Partnership, L.P., Rob Isle Partnership, L.P., Rich Isle Partnership, L.P., Jeff Isle
Partnership, L.P. and I.G. Isle Partnership, L.P. and, as such, has indirect beneficial ownership of the shares held by each limited
partnership. Such indirect beneficial ownership arises from the power to vote or to direct the vote or the power to dispose or direct the
disposition of such shares and does not necessarily constitute a personal ownership interest in such shares. Jeffrey D. Goldstein,
Richard A. Goldstein, and Robert S. Goldstein, each as a Co-Chairman and Chief Executive Officer of B.I.J.R.R. Isle, Inc., have
indirect beneficial ownership and report shared voting and dispositive power as to these shares. Such indirect beneficial ownership
arises from the power to vote or to direct the vote or the power to dispose or direct the disposition of such shares and does not
necessarily constitute a personal ownership interest in such shares. The address for B.I.J.R.R. Isle, Inc. is c/o Michael Newmark, Bryan
Cave LLP, 211 N. Broadway, Ste. 3600, St. Louis, Missouri 63102.

Jeffrey D. Goldstein, Richard A. Goldstein, and Robert S. Goldstein, each as a Co-Chairman and Chief Executive Officer of B.I.J.R.R.
Isle, Inc., have indirect beneficial ownership and report shared voting and dispositive power as to these shares. Such indirect beneficial
ownership arises from the power to vote or to direct the vote or the power to dispose or direct the disposition of such shares and does
not necessarily constitute a personal ownership interest in such shares. The address of B.I. Isle Partnership is c/o Michael Newmark,
Bryan Cave LLP, 211 N. Broadway, Ste. 3600, St. Louis, Missouri 63102.

Shares owned by Goldstein Group, Inc. are reported as beneficially owned by Jeffrey D. Goldstein, Robert S. Goldstein and Richard
A. Goldstein. The address for Goldstein Group, Inc. is 2117 State Street, Suite 300, Bettendorf, lowa 52722.

As reflected on a Form 13F filed on May 14, 2010 by Thompson, Siegel & Walmsley LLC. The address for Thompson, Siegel &
Walmsley LLC is 6806 Paragon Place, Suite 300, PO Box 6883, Richmond, VA 23230.

Includes 2,000 shares issuable upon the exercise of stock options that are exercisable within 60 days and 14,622 shares of restricted
stock subject to vesting.

Includes 14,679 shares of restricted stock subject to vesting.

Includes 8,000 shares issuable upon the exercise of stock options that are exercisable within 60 days, 16,577 shares of restricted stock
subject to vesting and 1,000 shares owned by Mr. Glazer's wife.

Includes 13,331 shares of restricted stock subject to vesting.

Includes 1,666 shares of restricted stock subject to vesting.

Includes 200,000 shares issuable upon the exercise of stock options that are exercisable within 60 days and 194,954 shares of restricted
stock subject to vesting.

Includes 9,885 shares of restricted stock subject to vesting.

Includes 242,678 shares of restricted stock subject to vesting.

Includes 117,544 shares of restricted stock subject to vesting.

Includes 24,123 shares of restricted stock subject to vesting.

Includes 38,895 shares of restricted stock subject to vesting.
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Includes 38,895 shares of restricted stock subject to vesting.

Includes 80,975 shares issuable upon the exercise of stock options that are exercisable within 60 days and 22,154 shares of restricted
stock subject to vesting.
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(24
Includes 20,000 shares issuable upon exercise of stock options that are exercisable within 60 days and 20,422 shares of restricted stock
subject to vesting.

(25)
Includes 40,000 shares issuable upon exercise of stock options that are exercisable within 60 days and 37,579 shares of restricted stock
subject to vesting.

(26)
Includes 30,700 shares issuable upon the exercise of stock options that are exercisable within 60 days and 34,705 shares of restricted
stock subject to vesting.

27
Includes 44,000 shares issuable upon the exercise of stock options that are exercisable within 60 days and 36,369 shares of restricted
stock subject to vesting.

(28)
Includes 40,000 shares issuable upon the exercise of stock options that are exercisable within 60 days and 14,451 shares of restricted
stock subject to vesting.

(29

Information provided is for the individuals who were our executive officers, directors and nominees for director on August 13, 2010,
and includes 465,675 shares issuable upon exercise of stock options that are exercisable within 60 days and 944,933 shares of
restricted stock subject to vesting.

EXECUTIVE OFFICERS

Below is a table that identifies our executive officers as of the date of this proxy statement, other than Mr. Perry, who is identified in the
section entitled "Election of Directors."

Name Age Position(s)

Virginia M. McDowell 52 President and Chief Operating Officer

Dale R. Black 47 Senior Vice President and Chief Financial Officer
Arnold L. Block 63 Senior Vice President, Isle Operations

R. Ronald Burgess 66 Senior Vice President of Human Resources

D. Douglas Burkhalter 43 Senior Vice President of Marketing

Roger W. Deaton 63 Senior Vice President, Lady Luck Operations

Eric L. Hausler 41 Senior Vice President, Strategic Initiatives

Paul B. Keller 56 Senior Vice President and Chief Development Officer
Donn R. Mitchell, IT 42 Senior Vice President

Edmund L. Quatmann, Jr. 40 Senior Vice President, General Counsel and Secretary
Jeanne-Marie Wilkins 51 Senior Vice President and Chief Information Officer

Virginia M. McDowell has been our President and Chief Operating Officer since July 2007. From October 2005 to July 2007,
Ms. McDowell served as Executive Vice President and Chief Information Officer at Trump Entertainment Resorts, Inc., which filed for
Chapter 11 bankruptcy in February 2009. From 1997 through October 2005, Ms. McDowell served in a variety of positions at Argosy Gaming
Company, including Vice President of Sales and Marketing, and Senior Vice President of Operations. Prior to working at Argosy,
Ms. McDowell served as the East Coast General Manager for Casino Data Systems and held management positions at a number of Atlantic City
gaming properties beginning in 1981.

Dale R. Black has been our Senior Vice President and Chief Financial Officer since December 2007. From November 2005 to December
2007, he served as Executive Vice President Chief Financial Officer of Trump Entertainment Resorts, Inc., which filed for Chapter 11
bankruptcy in February 2009. From April 1993 through October 2005, Mr. Black worked at Argosy Gaming Company in Alton, Illinois,
becoming Chief Financial Officer in 1998 after serving as Vice President and Corporate Controller. Prior to joining Argosy, he spent seven years
in the audit practice of Arthur Andersen LLP.

Arnold L. Block has been our Senior Vice President, Isle Operations since December 2008. Prior to that, Mr. Block served as senior vice
president and general manager of the Harrah's, St. Louis property
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from October 2005 to January 2008. From July 1993 to October 2005, Mr. Block worked in a variety of leadership capacities for Argosy
Gaming Company, including serving as regional vice president from June 2002 until October 2005 when the company was sold. In that role, he
was responsible for three Argosy properties; Lawrenceburg, Indiana, Kansas City, Missouri, and Baton Rouge, Louisiana. He began his career as
general manager and later owner of a 150-room hotel in Alton, Illinois and from 1986 to 1988 he owned and operated two restaurants in

St. Louis, Missouri.

R. Ronald Burgess has been our Senior Vice President of Human Resources since September 2007. From October 2005 to September
2007, Mr. Burgess served as a consultant to Norwegian Cruise Lines and on the launch of gaming in Macau for Galaxy Entertainment. From
July 1999 through October 2005, Mr. Burgess served as Senior Vice President of Human Resources for Argosy Gaming Company. From 1986
to 1999, Mr. Burgess was Corporate Director of Human Resources for Harrah's Entertainment, Inc. Prior to joining Harrah's in 1986, he was
responsible for human resources at a major operating unit of RCA, ultimately managing the merger with General Electric.

D. Douglas Burkhalter has been our Senior Vice President of Marketing since September 2007. From November 2005 to July 2007,
Mr. Burkhalter served as Vice President of Marketing Strategy for Trump Entertainment Resorts, Inc., which filed for Chapter 11 bankruptcy in
February 2009. He also held the position of Corporate Director of Marketing for Argosy Gaming Company from June 2002 until November
2005.

Roger W. Deaton has been our Senior Vice President, Lady Luck Operations since December 2008. Mr. Deaton joined us in 1992 and has
served in a variety of roles including regional vice president, vice president and general manager of the Company's properties in Vicksburg,
Mississippi, which was sold in July 2006, and Lake Charles, Louisiana. Prior to his current position, Mr. Deaton served as our Regional Vice
President of Operations since February 2000. Mr. Deaton spent the early years of his gaming career in Nevada in positions with Nevada Lodge,
Crystal Bay Club, Ponderosa Reno, Harvey's Lake Tahoe and King's Castle before moving to Atlantic City as part of the original Resort's
International team.

Eric L. Hausler has been our Senior Vice President, Strategic Initiatives since September 2009. From October 2006 to August 2009,
Mr. Hausler served as Senior Vice President of Development for Trump Entertainment Resorts, Inc., which filed for Chapter 11 bankruptcy in
February 2009. From August 2005 to September 2006, Mr. Hausler served as a Managing Director in Fixed Income Research, covering the
gaming, lodging and leisure industries for Bear Stearns & Co. Inc., and as a Vice President in Equity Research from December 1999 to July
2002. From October 2003 to August 2005, Mr. Hausler served as the Senior Equity Analyst covering the gaming industry for Susquehanna
Financial Group. From July 2002 to September 2003, Mr. Hausler served as an Associate Analyst in Equity Research covering the gaming and
lodging industries for Deutsche Bank Securities. From December 1996 to November 1999, Mr. Hausler served as the Governmental and
Community Relations Coordinator for the New Jersey Casino Control Commission, among other positions.

Paul B. Keller has been our Senior Vice President and Chief Development Officer since May 2008. From September 2007 to May 2008,
Mr. Keller was a consultant for us. From October 2005 to July 2007, Mr. Keller served as Executive Vice President of Design and Construction
for Trump Entertainment Resorts, Inc., which filed for Chapter 11 bankruptcy in February 2009. From September 1993 to October 2006, he
served as Vice President of Design and Construction for Argosy Gaming Company.

Donn R. Mitchell, II has been our Senior Vice President since December 2007. Previously, he served as Senior Vice President, Chief
Financial Officer and Treasurer from January 2006 to December 2007. Mr. Mitchell joined us in June 1996 as Director of Finance and served as
Vice President of Finance from July 2001 to December 2005. Mr. Mitchell's prior experience includes serving as an audit manager for Arthur
Andersen LLP in New Orleans, Louisiana from July 1990 until June 1996.
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Edmund L. Quatmann, Jr. has been our Senior Vice President, General Counsel and Secretary since July 2008. Prior to joining us,
Mr. Quatmann was the Senior Vice President and General Counsel of iPCS, Inc., a wireless telecommunications company based in Schaumburg,
Illinois, where he was employed from November 2004 to June 2008. Prior to that, Mr. Quatmann practiced law in the corporate and securities
groups of Mayer Brown LLP (October 1998 to November 2004) and Bryan Cave LLP (September 1996 to October 1998).

Jeanne-Marie Wilkins has been our Senior Vice President and Chief Information Officer since April 2008. Prior to that, she was a
consultant to the Company from September 2007 until April 2008. From October 2005 to July 2007, Ms. Wilkins served as Vice President of
Business Strategy for Trump Entertainment Resorts, Inc., which filed for Chapter 11 bankruptcy in February 2009. From May 2002 through
September 2005, she served as the business strategy leader for Argosy Gaming Company. She began her gaming career working for Bally
Technologies f/k/a Bally Gaming and Systems as a consultant from March 1996 to March 1998. She served as a regional manager for Bally
Technologies from March 1998 to May 2002 in state regulated, tribal and international gaming jurisdictions.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

For purposes of the following Compensation Discussion and Analysis, the terms "executives" and "executive officers" refer to the Named
Executive Officers of the Company as set forth in the Summary Compensation Table, which appears on page 26 of this proxy statement, and the
term the "Committee" refers to the Stock Option and Compensation Committee.

Executive Summary

In fiscal 2010 the Company reduced operating expenses, improved customer satisfaction scores, improved its balance sheet and prudently
explored options for deploying capital, resulting in a management opportunity in Pennsylvania and a strategic acquisition in Mississippi. The
Committee remains committed to its executive compensation philosophy and key objectives, including relating total compensation opportunities
for executives to the Company's financial performance. The Committee believes that the compensation paid to the executive officers in fiscal
2010 is commensurate with the Company's performance in a challenging economic environment.

Company Performance

The Committee believes that the Company's fiscal 2010 results show that it remains committed to its goal of fiscal responsibility through
this difficult economic cycle. The Company re-engineered the costs associated with its business while consistently improving the guest
experience across its portfolio. Specifically, the Company reduced property-level operating expenses by approximately $12.0 million, totaling
over approximately $32.0 million in cost reductions over the past two fiscal years, while increasing See. Say. Smile. customer satisfaction scores
to approximately 90%, an increase from approximately 60% two years ago.

The Company also continued to make efforts to improve its balance sheet, reducing its outstanding debt from approximately $1.5 billion as
of April 27, 2008 to approximately $1.2 billion as of April 25, 2010, a reduction of approximately $300 million. In fiscal 2010 the Company

entered into an amendment to its senior secured credit facility that permits increased flexibility in operations and capital spending.

The Company actively explored options for deploying capital to maximize value for its shareholders, including possible acquisitions,
greenfield developments and management opportunities in a variety of jurisdictions. Specifically,
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The Company formed Isle Gaming Management, a management and consulting division of the Company, to leverage its
experienced and respected management team and intellectual property assets by managing and operating casinos owned by

third parties in exchange for management and other fees without requiring extensive capital investment by the Company.

In January 2010, the Company entered into a management agreement with Nemacolin Woodlands Resort, located in
southwestern Pennsylvania. Nemacolin is one of four applicants for the one remaining resort casino license in Pennsylvania.
If Nemacolin is awarded the license and the Company is granted an operator's license, the Company has agreed to make

certain improvements to an existing building at the resort, which will house a Lady Luck casino that we will manage.

In April 2010, the Company agreed to acquire Rainbow Casino in Vicksburg, Mississippi, for $80 million in cash. The
acquisition closed in June 2010. We believe that Rainbow will fit well into the Company's portfolio and will benefit from the
operational expertise of our management team.

Operating free cash flow for fiscal 2010 was approximately $76.0 million, or approximately 96% of the target established under our annual
non-equity bonus plan.

For a complete discussion of the Company's performance in fiscal 2010, reference should be made to Management's Discussion and
Analysis of Financial Condition and Results of Operations in the Company's Annual Report on Form 10-K/A for the fiscal year ended April 25,
2010, a copy of which is included in the Annual Report to Shareholders delivered in connection with this Proxy Statement.

Peer Group

For fiscal 2010, the Committee used a peer group consisting of comparably sized gaming companies as well as a couple of companies in the
broader hospitality/entertainment business. The Committee believed that this peer group was appropriate for determining relative industry
performance as well as for recruiting and retention purposes. Generally, the companies that make up the Company's peer group are its business
competitors as well as its primary source of, and primary competition for, executive talent. Many of the Company's executives have been
recruited from other gaming operations. In addition, since gaming and racing are highly regulated industries, it takes a high degree of experience
and prior knowledge to provide effective oversight to multiple gaming and racing properties in a variety of jurisdictions. Also, the Company's
executive officers are required to submit to extensive investigations conducted by the state police or an equivalent investigatory agency of their
personal financial records, their character and their competency in order to be found "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 to serve in an executive capacity in a
publicly traded, multi jurisdictional gaming and racing company tends to consist mostly of individuals who are already working within the
gaming industry and among our peer group.

For fiscal 2010, the peer group used for benchmarking purposes consisted of the following seven companies: Ameristar Casinos, Inc., Boyd
Gaming Corp., Gaylord Entertainment, Co., Penn National Gaming, Inc., Pinnacle Entertainment, Inc., Trump Entertainment Resorts and Vail
Resorts, Inc. As discussed below in "Fiscal 2011 Compensation Actions" the Committee revised the peer group for fiscal 2011.

Executive Compensation Philosophy

The Committee designed the executive compensation program to attract and retain superior executive talent, incentivize our executives to
drive profitable growth and enhance long-term value for
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our shareholders. Key elements of the program include base salary and performance-based incentives (including both cash and equity
opportunities).

Key objectives of our executive compensation policy include:

Administering a competitive executive compensation program in which total compensation opportunities will be comparable
to those in our peer group;

Relating total compensation opportunities for executives to the financial performance of the Company, both overall and in
comparison to our industry; and

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

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

Targeted total compensation

Overall total compensation opportunities and individual program elements are compared to our peer group. Actual pay may
vary depending on the level of performance achieved under the Company's short- and long-term incentive programs.

A number of factors are considered when establishing targeted pay levels, including the value to our shareholders, future
leadership potential, level of job responsibility, critical experience/skills, the level of sustained performance, and the market
demands for talent.

Stockholder alignment

Total compensation opportunities are tied to quantifiable performance metrics, such as operating free cash flow, and,
through the use of equity grants, the Company's stock price.

Total compensation mix

The Company's targeted pay mix (salary vs. performance-based incentive pay) is designed to reflect a combination of
competitive market practices and strategic business needs. The degree of performance-based incentive pay ("at risk"
compensation) and the level of total compensation opportunities should increase with an executive's responsibility level,
because executives that are at higher levels in the organization are more likely to affect the Company's results. Accordingly,
the Committee determined that the targeted total compensation mix for the executive officers for fiscal 2010 were as
follows: Messrs. Perry and Black and Ms. McDowell, 25% of total compensation delivered in base salary, 15% in bonus
compensation and 60% in long-term incentive; and Messrs. Quatmann and Keller: 40% of total compensation delivered in
base salary, 20% in bonus and 40% in long-term incentive.

The Committee analyzes market data and evaluates individual executive performance with a goal of setting compensation at levels it
believes, based on its general business and industry knowledge and experience, are comparable with compensation levels of executives in other
companies of similar size operating in the gaming industry. The Committee engages compensation consulting firms to provide guidance
regarding competitive compensation practices, industry peer analysis and recommendations. Using this guidance and peer group compensation
information as a point of reference, the Committee then focuses on the Company's and executives' individual performance in determining each
component of annual compensation.
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Overview of Executive Compensation Elements

The use of the below compensation elements enables the Company to reinforce its pay for performance philosophy as well as strengthen its
ability to attract and retain high performing executive officers. The Company believes that this combination of programs provides an appropriate
mix of fixed and variable pay, balances short-term operational performance with long-term shareholder value creation, and facilitates executive
recruitment and retention in a high-performance culture.

The Committee reviews pay competitiveness from a total compensation perspective. The Company relies primarily on market data to
determine pay opportunities for each component.

The principle elements of the Company's executive compensation program are described below. Please see "Analysis of Fiscal 2010
Compensation" below for a discussion of the specific actions taken with respect to executive compensation for fiscal 2010.

Base Salary. Base salary pays for competence in the executive role. Base salary levels at the Company reflect a combination of factors,
including competitive pay levels, the executive's experience and tenure, internal pay equity, the need to attract and retain excellent management
talent, the Company's overall annual budget for merit increases and the executive's individual performance.

Annual Incentive/Non-Equity. The purpose of the Company's annual incentive plan is to tie compensation directly to specific business
goals and management objectives. The Committee believes that basing annual cash bonuses for executive officers on pre-determined company
performance metrics establishes a direct and powerful link between our executives' pay and our financial and operational success. The
Committee further believes that the achievement of the goals for these operating performance metrics are closely correlated to the creation of
long-term shareholder value.

Annual incentive opportunities are expressed as a percentage of base salary and are initially set forth in each executive's employment
agreement. Targets are developed considering competitive practices and consistency with the Company's internal structure. Executives are
grouped together in our internal structure according to their position and relative importance to the Company. The Committee sets the ranges of
bonuses payable for each executive as a percentage of base salary, taking into consideration the incentive programs and practices used by the
Company's peer group. For fiscal 2010, the target for each executive as a percentage of base salary was 60%. For the executives, the target
annual incentive opportunity as a percentage of base salary is generally the median of market practices.

The Committee sets the ranges of bonuses payable for each executive as a percentage of base salary, consistent with the incentive programs
and practices used by the Company's peer group. For fiscal 2010, the target for each executive as a percentage of base salary was 60%.

Long-Term Incentive/Equity. The primary long-term incentive for executives is shares of restricted stock vesting ratably over three years.
Until the shares vest they remain subject to forfeiture upon termination of employment or position as a director and restrictions on transfer. If
and when the shares vest, they are no longer "restricted," and the recipient is free to hold, transfer or sell them, subject to required tax
withholding and compliance with applicable securities laws, our securities trading policy, our holding policy and any other legal requirements.
The Committee's practice is to deliver 25% of the value of the long-term incentive in cash and 75% in shares of restricted stock. The rationale
for paying 25% of the long-term incentive in cash is to promote and facilitate retention of the shares of restricted stock by providing cash to
enable the award recipient to pay taxes if he or she chooses to do so. Long-term incentive awards with respect to a particular fiscal year are
typically made within the first three months of the succeeding fiscal year. For example, the long-term incentive award for fiscal 2010 (i.e., the
year ended April 25, 2010) was awarded in July 2010 (during fiscal 2011). The long-term incentive amount for each executive, as described in
further detail below, is based on the Company meeting a certain threshold level of performance.
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Deferred Compensation. The Company does not maintain any defined benefit pension programs for its executives. Instead, consistent
with the competitive practices of the Company's peer group, the Company maintains an elective non-qualified deferred compensation plan for
executives. The plan is unfunded and benefits are paid from the Company's general assets. The Company generally sets aside separately the
amounts deferred by the executives and the matching contributions thereon. None of the executives participate in this plan.

Benefits and Perquisites. The Committee bel