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Item 1.01..Entry Into a Materiat Definitive Agrecment.

On March 7: 2011, Iste of Capri Casinos, Inc. (the "Company") completed the issuance and sale of $300 million in aggregite principal
amount of its 7.750% Senior Notes due-2019-(the "Notes") in #'previously-announced private offering, The:Notes are fully and
unconditionally guarantced ona senior unisecured basis, jointly and severally, by certain of the Company's existing and future
domestic subsidiaries. The Notes were.sold only to qualified institutional buyers under Rute 144A of the Securities Act of 1933,.as
amended (ibe "Sccurities Act”) and 1o non-U.S. persons owmtside of the United Siates incompliance wilh Regulation S of the Securitics
Act. The Cornpany reccived net proceeds of approximalcly $289.8 million from the sale of the Notes, after deducting discounts and
selling and offering expenses-payable by it. The: Company inicnds to,usc the cntiré net proceeds from the sale;of the Notes 1o repay
term loans outstanding under its existing credit [acility.

Indenture ’ .

The Notes were issuéd pursuant to the Indenture, dated as of March 7, 2011; among the Company, the guarantors named therein and
U.5: Bank National Association, as trustee {the "Trustee™). A copy of the Indcmum is filed as Exhibit™d.1 to'this Current Report on
Form 8-K and is incorporaied herein by reference.

The Notes are general senior unsecured obligations of the Company ‘and will mature on March 15, 2019. Interest for the Notes is

payable semi-annually on March 15 and September 13, beginning Septémber 13, 2011. Eachof the Company’s restricted subsidiaries
1hat guarantees the Company's existing credil facility, or.any other credit facility’ to which the Company is a:party, will guarantee (he
Notes, provided that such restricted subsidiary is not atherwise prohibited fronr guaranteeing the Notes under appllcable gaming laws
or by any gaming authorities. The Notes may be:guaraniced by additional subsidiaries in the future urider ¢ertain circumstances. These
guarantees are general senior unsecured obligations of the subsndmr) BUARATLONS,

On-or after March 15, 2013, the Company may on an} one or.more gecasions redecm-alt or’a part of the Notes. upon not less than 30
nor inore than 60 days' notice, at the redemption prices (expressed as percentages of principal amount) set forth below, plas accrued
-and unpaid interest and special interest, if any, on the Noles redeemed, 10 the applicable date of redemplion_.if redeemed during the
twelve-month period beginning’ on March 13 of the years'indicated below; sibject to the rights.of hoiders of Notes:on the relevant
record date to receive interest on the relevant interest payment date:

Year . ‘Percentage —
N e e e e R 1 (031875 0hE
2016 101.938%

20075nd] e oA o e D e QN0 E
Before March 15, 2015, the Company mdy redeem some or all of the, Notgsat a redemption price equal to 100% of the principal
amoum of each Note to be redeemed phus a make-whole premium tegether with dcerued and wunpaid interest. In addition, at any time
prior to March 13, 2014, the Company may redeemn up to.35% of. the Notes with the net cash proceeds from specified equity offerings
al a redemption price equal 1o 107.750%%f the principal amount of each Note to:be redeemed, plus accrued and unpaid interest: if
any. to the date of redemption.

The liidenture contains certain covenants, including limitations and restrictions on the Company's ability and the ability of its
restricted subsidiarics 1o (i) incur additional indebtedness or issue preferred stock; (ii) pay dividends or make distributions'on or
purchase Company equity-interests; (iii):make other restricted payments or investments, (iv) redccm debt thatis junior.in right of
pavment to the Notes; (v) create liens on assets {o secure debt; (vit) sell or transfer assets; (vii) crtier into trunsacuions with affiliates;
and (viit) enter into mergers, consolidations, or sales’of all or substammlly all of the Companv s assets. As of the date of the Indenture,
all ofithe Company's subsidiaries other than its. unrestricted subsidiarics will be restricted subsidiaries, Thé Coinpany's urirestricted *
subsidiaries will not be subject o any of the resinictive covenants in the indenture. The restrictive coven’mts set forth in the Indenture
arc subject (o imporlant exceptions and qualifications.,
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Registration Rights Agreement

In addition, on March 7, 2011. the Company entered into a Registration Rights Agrecmen with the guarantors named therein and
Credit Suisse Securities (USA) LLLC, as represeniative of Ue several initial purchasers.named herein, A copy of the:Registiation
Rights Agreement-is filed as Exhibit'4.2 10:this Current Repori on Form 8-K and is incorporated hereinby reference.

Pursuant to the Registration-Rights’ Agreemient, the Company will use its coinmercially reasonable cfforts to register exchange notes

having substantially identical terins as the Notes under the Secunitics Act as pari of an ofTer to exchange freely tradable exchange
notes for the Notes, The Company will file a registration statement for the exchange offer w ith the Securilies ‘and Exchange
Comimission (thé "Commission") within 180 days ¢f the issue date'of the Notés and w il use Yits commen:nllv reasonable efforts to
cause that registration statement to be dcclarcd effective within 240 days of the issue date of the Notes. In certain instances, the
Company may be required 10 file a shelf reglslralmn statement relaung to resales'of the Notes. The Company. will pav liquidated
damages in ihe form of additional interest'on the Notes if: (i) it fails to-file the required Tegistration statenent'on time: (ii) the
registration statement is not declared effective by the Conunission on time; (jif) it does not complete the offer to exchange the Notes
for the exchange notes within 30 days after the date the registration statemerit becomes effective; or (iv) if-applicable, the shelf or
éxchange offer régistration statement is declared effective but ceases to.be effective during specified periods‘of time in connection
with cenain resales of-the Notes,

If a régistration default described above occurs, the annual interest rate on the Notes will increase initially by 0. 25% for the first 90-
day period immediately following the occurrence of such registration default. The annual interest rate on the Notes will increase by'an
additional 0.23% for each subsequent 90 day period during which the. registration default continucs, up t0 @ maximum-additional
intcrest rate of 1.0% per year over 7.750 percent, If the Company corrects the registration default, theaccrual of such special interest
will cease and the interest ratc on the Notes'will revert to the original level. If the Company must pay liquidated damages, it will pay
them.to holdcrs in cash on the same dales thai'it makes othier interest- paymenis-on the:Notes, until it corrects the registration defaali,

The descriptions and provisions of the Indenture and the Registration Rights Agrcement st forth above are sumsmaries only, are not
necessarily.-compleiezand are: qualified in their entirety by-reference 1o the Tull amd complete terins contained in the Indenture and the
chlslgduon Rights Agrecment, copies of which are attached as Exhibits 4.1 and 4.2, respectively, to this Current Report on Form 8-K
and aré incorporated herein by reference.

This Current Repornt on Form 8-K does not constitute an offer to scll or the solicitation of an offer to purchase the Notes.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation Under an Off-Balancé Sheet Arrangement of a
Registrant.

The information under ftem 1701 is incorporaled hcn;éin by reference.

Item 9.01. Financial Statements and Exhibits:

(d) Exhibits,

Exhibit No, Deseription

4.1 Indenture, dated as of March 7, 2011, anong the Company, the guarantors mamed therein and U.S. Bank National
Association, as trustee:

42 Registration Rights Agreement, dated March 7, 2011, amoig the Company, the guarantors named therein and Credit

Suisse Securities (USA) LLC, as representative of the several initial purchasers named therein
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SIGNATURES

Pursuant 1o the requirements of the Securities Exchange Act'of 1934, the-Registrant has-duly caused {his Repon.toibe‘signéd.on its
behalf by the undersigned thereurto dulyauthorized.

ISLE OF CAPRI CASINOS, INC.
‘By:  /¢/ Edmund L, Quatmann, Jr.

Daite: March 8, 2011
Name: Edmund L. Quatmann, Jr,

Title:  Senior Vice President, Generil Counsel and Sccretary -

34




KExhihit No.

EXHIBITINDEX

Uoscription

4.1
4.2

Indenture, dated as of March 7, 2011, among the Company, the guarantors named therein and U.S. Bank National

Associalion, as trustee ) .
Registrition Rights Agreement, dated March 7, 201}, among the Company, Uie guarantiors named therein and Credit
Suisse Securities (USA) LLC, as representative of the several initial purchascrs named.therein’
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EXHIBIT 4.1

ISLE OF CAPRI CASINOS, INC.
AND
EACH OF THE GUARANTORS PARTY HERETO
7.750% SENTOR NOTES DUE 2019

INDENTURE
Dated as.of March 7, 2011

U.S. BANK NATIONAL ASSOCIATION:

As Trustce
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INDENTURE dated-as of March 7, 2011 among Isle of Capri Casinos, Inc.. a Delaware corporation, the Guarantors (as
defined) and U.S. Bank National Association.-as trustee.

The Company, the Guararitors and the Trustee agree as follows for the benefit of each other and for the equal and ratable
benefit of the Holders (as defined) of the 7.750% Senior Noles dué 2019 (the "Notes™):

ARTICLE 1.
DEFINITIONS AND INCORPORATION
BY REFERENCE

Section 1.01 Definitions.

"144A Global Mote " means a Global Note substantially in the form of Exhibit A hereto bean ng the Global Note Legend and

the Private Placement Legend and deposited with or on behalf of; and registered in the name of; the Depositary or its naminee that will

be issued in a denomination equal to the outstanding principal amount of the Notes sold in reliance on‘Ruile 144A.
"2014 Notes” means the 7.00% Senior Subordinated Notes due;2014.issued by the Company.

"Acquired Debt” means, with respect to any specified Person:

(n Indebiedness of any other Person existing at the time such other Person is merged with or into or became a-

Subsidiary of such specified Person, whetlieror not such Indebtedness is incurred in connection with, or in contemplation of,
such other Person merging with or !nlo or becoming a Restricted Subsidiary of, such specified Persorn; and

(2) Indebiedness secured by:a Lien encumbering any asset acquired by such specificd Person,

“Additional Notes " means additional Notes (other than the Tnitial Notes) issued under this Indenture in accordance with
Sections 2.02 and 4:09 hereof, as pan of the same series as the Initial Notés.

"Affiliate " of any specified Persor means any other Person directly or. mdlrcctl) comrollmg or controlled by or under direct
ot indireel common conirol with such specified Person. For purposes of this: definition, "control," as-used with respect 10 any Person,

means the, posscssnom directly or indirectly, of the pouer to dircct or cause the dll’eC[lOH of the. managenient or policies of such Person,

whether throngh the ownership of voting secunues by agreement or othenwise; provided that beneficial ownership of 10% or morc:of
the Vating Stock of a Person will be deemed to.be control. For putpeses of this definition, thé terms " controlling," " cantralled by"
and " under common controf with' have correlative mea nings.

“Agent” means any Regisirar, co-régistrar, Paving Agent or additional paving agent.

"Airplane” means the Citation 3 airplane owned by the Company as of ‘the date hercof. .

"Applicable Premium" means, with respect (0 any NMote onay, redemption date, (he greater of:

(1) 1.0% of the principal amount ol-the Note; or

(2) the excess of: (a) the present value at such redemnption date of (i) the redemption price ol 1he Note at
March 15; 2013 ,.(such redemption price being set forth in the table appearing

1




in Section'3.07 hereof) plus (i) all required mterest paviments due oirthe Note through March 15,2013, {excluding accrued
but unpaid interest to.the redemption date), computed using a "discount rate equal to'the Treasury Ratcas of such redemption
date;plus 50 basis points; over (b).the pnncnp'l] amount of the Note.

*Applicable Procedures” means, with respect 10 any transfer.or exchange of.or-for beneficial interests in any Global Note, the
rules and procedures of the Depositary, Euroclear and Clearstream that apply to,sich transfer or exchange.

"Asset Sale® means:
(1) . thesale, lease. conveyance or other disposition of any-assets or rights by the Company or: am" of the
Restricted Subsidiaries; prowded that lhe sale, lease, conveyance orother disposition of all or-substantially all of the assets of

the Company and-its Restricted Subsidiaries taken as a whole will be governed by Section 4.16 and/or Section 5.01 hereof
and oot by Section 4.10 hereof; and

(93] the issuance of Equity Interests by any of thé Restricted’ ‘Sitbsidiaries or the sale by the Company or any of
the-Restricted Subsidiaries of Equity Interests in any of the Subsidiaries.

Notwithstanding the preceding, none of the following items will be decmed to be an Asset Sale:

(A) any single transaction or series of related transactions. that involves assets. havi ing a Fair Market
Value of less than $20.0 million;
’ (B) a transfer of assets between or among the Company and its Restricted Subsidiaries;
(5] an issuance of Equity Inleresis by a Restricted Subsidiary of the Company to the Company orto a

Restricted Subsidiary of the Company;

(D) the sale, lease or other transfer, of producls, services or accounls receivable in the ordinary course
of business and any sale, abandonmenl or other disposition of damaged, wom-out or obsolete assets, mcludmg
intellectual propcrh' that is, in the reasonabic Judgment of the COI]]deI\' no longer economically pracncable to
maintain or nseful in the conduct of the busincss of the Company and its Restricted Substdiaries taken as whole;

{E) licenses and sublicenses by the Company or any of its Restricted Subsidiaries of software or
intellectuial property-in the ordinary course of business;

(F) any surrender ofwaiver of contract rights or settlemnent, release, recovery on or surrender of
coniract, torl or other claims inthe ordinary course:ol:business;

(G) the granting of Liens not prohibited under Section 4.13 hercof®
{tH the sale or olher disposilion of Assels Held for Sale or ‘Dcve]opmem;

)] the sale or other. dlsposmon of any Excess Land,

2




0 the sale or other disposition of cash or Cash Equivalenis;

X) a Restricted Payment that does not violate Section 4.07 hereof or a Permitted Invesiment;

(L) the disposition of receivables in connection with the compromise, settlement or collection
thereof;,

(M) leases (as lessor or sublessor) of real or personal property-and guaranties of any such leasg in the

ordinary course of business; and

(N)  _ amy exchange of like property pursuant to Section 103 | of the Inicrhal Revenue Code of 1986, as
amended, for use ina Penmitted Business.

“Assets Held for Sale or Development” means:
(N the Airplane;
(2) the Real Estate Options; and
(3) the Crpple Creck Land.

“Bank Credit Facility’ means that certain Credit Agreement, datcd as of July 26, 2007, by and among the Company, the
lenders named therein and Credit Suisse; Cayman Islands Branch, as administrative agem issuing bank and swing line lender,
providing for up.to $1.33 billion of revolving credit and term loan borfowings, mcludmg any related notes, Guarantecs: collateral
documents, instruments and agreements executed in cennection thercwith, and, ineach case, as amended, restated, modified, renewed,
refunded, replaced in any manner (whether upon or after lermination or olhcrwnse) or refinanced (inchding by means of sales of debt
securities to institutional investors) in whole or in part from timie:1o time.

"Bankruptcy Law™ means Tite 11, U.S. Code or anv similar fedcial or state law for the relief of debtors.

" Beneficial Owner” hasihe meaning assigned to such term in Rule 13d-3 and Rulé 13d-5 under the Exchange Act, except that
in C:llCuIlellg the beneficial ownership of any-particular "person” (as that ter is nsed in Section, 13(d)(3) of the Exchange Act), such
"person” will be deemced 1o have beneficial ownershlp of all sccuritics that-such "person” has the right 1o acquire by conversion'or
exercise of other sécurities, whether such right is currenly excreisable or.is exercisable énly after the passage of time. The terms
"Benéficially Owns" and "Beneﬁcnallx Owned" havea corresponding nieaning:

"Board of Directors” means:

(1 wilh respect (o a corporation, the bcard of dircctors of the corporation or any costunitice thereof duly
authorized to act on behalf of such board;

(2) with respect to a partnership, the board of directors of the general partner of the partnership;

(3) with respect to'a limited liability comp'my the m.magmg member or members or any controlling

commifiee of managing members thereof: and




e} with respect 1o any other Person, the board or conumnittee of such Person serving a similar function.
. "Broker-Dealer” means any broker or dealer registered under the Exchange Act.
- “"Business Day” mcans any day other than a Lcgal Holiday.

“Capital Lease Obligation” riicans, al the time any determination is 10 beamade, the amount of the-liability inrespect of a
capital lease that would at-that time be required to be Cdp!ld]l?cd on a balance sheet prepared in accordance with GAAP, and the Stated
Mawrity thereof shall be the date of the last payment of fent or any other amount due under such lease prior to the first date upon
which such leasc may be prepaid by 'the lessee without payvment of a'penalty.

“Capital Stock” means: '

D in the case of a corporation, corporate stock;

@) in the case ol-an association or.business cntity, any and all shares; mtemsls pamcnpduons rights or other
equivalents (however designated) of corporatc:stock;

3) in Lhe casc of a partnership or limited liability compam partnership interests. (whether general or limited)
or membership inlerests; and

) anv other interest or participation that confers on a Person the right to receive a share of the profits and
losses of, or distribulions of assets of, the issuing Person, but excluding-fronr all-of the foregoing anv debt securities
convertible into Capital Stock, wheéther or not such débt secirities include any right of participation with Capital Stock.

“Cash Equivalents” means:
1t)) United States dollars;

(2) secnritics issued or directly and fully guaranteed or insured by the-United Statcs government or-any agency
or instramentality of the United States government {provided that thie full faith and credit of the: United States is pledged in
suppont of those sccunucs) having matiiritics of not more than-twelve months from the date of acquisition:

(3) certificates of deposit-and Eurodollar time deposits with maturities-of twelve months or less from the date
ol acquisition, bankers' acceptances with maturities not excecding twelve months and overnight bank deposils..in each case,
with anv lender party 10 the Bank Credit Facility or with any domestic commercial bank having capital-and surplus in excess
of $500.0 million and a Thomson Bank Watch Rating of B or better; .

4 repurchase obligations with a term of not more than seven days for underlying securities of the ty pes
described in clauses (2)-and (3) above entered.into vwith any: financial institation’ mecting the. quahf“ tcations specifi ed in clause
(3) above; .

(5) commercial paper having one of the two highest ratings obtainable from Moody's or S&P and, in each

case, maturing within hwelve months after the date of acquxsmon and
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T {6) money market funds and mutual funids at least 90% of the assets of which constitute Cash Equivalents of
the kinds described in clauses (1) through (5) of this definition,

"Casino" means a gaming establishmerit owncd by the Coinpany or a ‘Restricted Subsidiatv and containing at leas1 300 5101

“machines and 10,000 square feet of space dedxcaled to the operition of games of chance. . i

“Casino Hotel" means any hotel or similar bospitality facility™w ith’al feast 100 rooms owricd by the Company or.a Restricted
Subsidiary- and serving a Casino.

"Casino Related Facifity” means any building, restaurant, theatér, anusement park or other entertainment facility, parking or
recreational vehicte facilities or retail shops located at or adjacent o, and dirccily aficillary 1o; a Casino and used or to be used'in
connection.with such Casino other than a Casino Hotel. .

"Change of Control” means an event or series of events by whiich:

(1) any "person” or "group” (as.such terms are; used in Sections 13(d) and. A4(d) of the Exchange Act) (other
llmn the Permitted Equity Holders) is or bécomes the Benceficial Owiier; directly 6r indircctly, of sceurities representing 50%
or more ofithe combined voting powerof the Comp'm‘, 5 outstanding Voting Stock, but excluding in cach casé from the
percentage of voting power held by any group, the voting power of shares owned by the Permitted Equity Holders who are
deemed to be members of the group provided that {A) such Permitted Equm' Holders beneficially own 3 majority of the
voting power.of the Voting Stock held by such group ‘and (B),at such time the Pcmuned ‘Equity Holders together shall fail to
Beneficially Own, directly of indirectly, securities representing at least: the same percentage of voting power of such Voting
Stock as the percentage Beneficially Owned by such-person or group; or

) during any period of 24 consecutive months, individuals who at the beginning of such period constituted
the:Board of Directors of the Company (together. with any.new ar. rephcemem directors whose election by ihe Board of
Directors of the Company, or whose nomination for election by the Companv s shareholders, was 1ppr0ved by,a vole of at
least a majority of the directors then still in office who were githerdirectors at the beginning ‘of such period or whose election
or lomination for election was pieviously so approved) cease for any’ Ieason 1o comsiiie & majority of the direciors then in
office; or

(3) the Company consolidates with or merges with or-into any Person or s¢lls, leases, transfers, conveys or
otherivise disposes of, directly or indirectly -all or substantially all of the assets of the Company and its Slleldlal‘les taken is
a whole,.to any, Person, pursuant 10 a transaction in which the outstanding’ Voting Stock of the Company’is chzmged info ot
cxchangcd for cash; securities or.other propeniy (other, than.any such transaction where the cutstanding Volmg Stock of the
Company is (A) changed only to the extent necessary to reflect a change in the jurisdiction of incorporation of the Company
or (BYis c\changed for (|) Volmg Stock-of the:sury iving. corpomuon which is not Disqualilied Stock or (ii) cash, securitics
and other property (other than Capital Stock of the/surviving.corporation), in an amount which could bie paid by the Companv
-as-a-Restricted Payment under. Section 4,07, hereof (and such-amount.shall be treated as 4 Restricted Pay mem)) and no person
or.group, other than Permitied Equity Holders (including any, Pérmitted Equity Holders whio are part of a group where such
Permitted Equity Holders beneficially owna majority of the voting power of the Voting Stock held by such group), owns
immediately after,such | transaction, dircctlv. or.indirectly, more:thin 50% of the’combined voting power of the outstanding
Voting SlOCk of the surviving, corpor'mon or




) the Company is liquidated or dissolved'or adopts a plan'of li;[uida}ion ordissolution.
"Clearstream” means Clearsircam Banking, S.A. |
"Company " means Isle of Capri Casinos, Inc.. and any and al} successors.théreto.
- “Campletion Guarantee and Keep-Well Agreement” means::

@) the guarantee by the Company or-a Guarantor of the completion of the development, construction and
opening of a new Casino, Casino Hotel or Casino Related Facility by.one or more Unrestricted Subsidiaries of the Company;

(2) any Indebtedness of an Unrestricted Subsidiary guaranteed by the Company or any Guarantor.pursuant o a
Completign Guarntee and Kct’.p-Well Agrecinent, prior to the time ihe Compan) or such Guarantor akes any principal,
‘interest or comparable debt service payment with respect 1o such guanmcod Indebtedness;

{3) the agreement by the Company or a Guarantor o, advance funds, property or services on behalf of one or
more Unrestricted Subsidiarics of the Company, in order to mainain,the fi nancial cgndmon of.such Unresiricted’ SUbSldlar)
in connection with the development, construction, opening and operation of a new Casino, Casino Hoicl or Casino Related
Facility by such Unrestricted Subsidiary; or

) any agreement, guaranice or lndcbtedncss of similar nature and éfféct entered inta inthe ondinary course
of busiress and consistent with past practice, provided that. such agreciment,. guaramee OF. [ndebledness is entered into or
incurred, as the case may be, in connection wiih obtaining financing for, developing, constructing of opening and operating
such Casmn Casino Hote!l or Casino Related Facility or 15 requited by.a Gaming-Authiority.

"Completion Guarantee/Keep-Well Indebtedness” of the Company or any Guarantor means (1) any Indebledness incurred for
money borrowed by the Company or any Guarantof in connection with ihe performancé of any Compleuon ‘Guarantee and Keep-Well
Agreement or (2) any Iridebtedness of one'or more Unrestricied Sitbsidiaries of-the Company that is‘guaranteed by the Company or a
Guarantor pursuant to a Completion Guarantec and Keep-Well Agreement, in the: case of guarantecd liidebtcdness under ihis clause
(2), on and after the time the Company or such Guarantor makes any principal, interest'or comparable debt service paymént with
respect io such guaranteed Indebtedness.

“Cansolidated EBITDA" ineans, with respect 1o any specified Person for any period, the Consolidated Net Income of such
‘Person for such pertod plus, without duplication:

)] an amount equal to-any extraordinary loss plus any net loss realized by such Person or any of its Restricted
Subsidiaries-in connection with an Asset Sale, to the extent such losses were deducted in computing such Consolidatéd Net
Incoie; plus

) provision for taxes based on income or prof" ts-of such Person and its Restricted Subsidiaries for such
period (including franchise taxes imposed in tien of oragadditional. income tax), 10'the extent that such provision for.taxes
was deducted in compuiing such Consolidated Net Income;. pius
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K)] the Fixed Charges of such Person and its Restricied Subsidiaries i‘or such penod, 10 1he exieny ﬁ‘nal such
Fixed Charges were deducted in computing such Consolidated Net Income; plus

(€)) the Transaction Costs for such period, to the extent that-such Transaction Costs were deducted in
computing such Consolidated Net Income: plus

(5) any foreign currency translation losses {(including losses rélated to currency remeasuremenns of
Indebtedness)-of such Person and ils Restricted Subsidiaries for such period, .to the extent that'such lossés were taken inlo
account in computing such Consolidated Net Income; piuss

() depreciation, amortization (including amonization of.intangibles but excluding amortization of prepaid
cash expenses that weie _paid in a prior period) and other non-cash charges and expenses (mcludmg non=cash expenses
associated with the grammg of stock options or other equity compensanorl, bul excluding any such non-cash charge or
expense 1o the exteht that it represents an accrual of or reserve for cash charges or expenses in any future period or
amonization of a prepaid cash charge or e\pense that was paid'in'a priot period) of such Person and-its Restricted
Subsidiaries for such period to the extent that such depreciation, amortization and other non-cash charges or expenses were
‘deducted-in computing such Consolidated Net Income; plus

(7 pre-opening expenses; plus

, (8) any prepaymenl premiums associated with the-prepayment of the Companny's 2014 Notes or the Notes;
minus
(9 inigrest income; minus
(10 non-cash items increasing such Consolidated Net Income for such period, other than the accrual of

revenue in the ordinary-course of business,
in each case, on a consolidated basis for the Company and its Restricted Subsidiaries and detenmined in-accordance with GAAP,

"Consolidated Net Income” means, for any period. 1he netincome (loss) of the Comp’tm and its Restricted:Subsidiaries on a
consolidated basis for such period‘taken as a single accounting peried determined in‘accordance with GAAP and without any
reduction in rcspect of preferred stock dividends; provided that there’ shall be excluded (1) the income {loss) of any Person accrued,
prior to-the datc it becomes a Restricted Subs:dlar\' of the Company or is merged into or consolidated with the' Compam or atiy of its
Restricted Subsidiaties or that Person's assets arc acquired by the Company or any of its Restricied Subsidiaries, and {2) the income of
any Restricted Subsidiary of the Company to the extént that.the declaration or pavment.of dividends or similar distributions by that
Restricted Subsidiary of that income is not at the time permitted by operation of the terms of its charter or anv agreement, instrument,
judgment, decree; order, statute, mle or governmental regulation apphcqbie to'that Restricted Subsidiary. There shall be excluded
from Consolidated Net Income the income (loss) of any Person that is not-a Restricted Subsidiary except to-the extént of the amount of
management fees and dividends or other distributions acnmllv paid to the Company or.a Restricled Subsidiary during such period
(other than any such dividends or distributions made for the purposcs of paying any laxes-anising from any equity’ ownership interests
m such Persons)
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“Consofidated Net Tangible Assets” of any Persan as of any date means the total assets of such Person and its Restricted
Subsidiaries as of the most récent fiscal quarter end for which a consolidated balance sheet of such Person and its Restricted
Subsidiarics is available, minus total goodwill and other intangible asscts of such Person-and its Restricted Subsidiaries reflected on
such balance sheet, all calculated on a consolidated basis in accordance with GAAP.

“continuing " means, with respect to any Default or Event of Default, that such Default or Event of Default has not been cured
or waived. . .

“"Corporate Trust Office of the Trustee” will be al the address of the Trustee specified in Section 12.02 hereof or such other
‘address as 10 which-the Trustee may give notice to the Company.

"Credit Facilities"'means, one or more debi facilities (including, without limitation; the Bank Credit Facility) or commercial
paper facilities or indentures; in each case, with banks or other institutional lenders.or a trustee providing for revolving credit loans,
term loans, receivables fiancing (including through the sale of receivables to.such lenders, or to special purposé entities formed to
borrow from such lenders against such reccivables) or letters of credit, ot issuances of debt sectiritics, in each case, as amended,
restated, modified, rencwed, refunded, replaced in any manner (whether upon or.after. termination or.otherwise) or refinanced in whole-
orin part from timc to time.

"Cripple Creek Land' means the real estate owned or leased by the Company in.Cripple Creek, Colorado.
"Custodian”means the Trustee, as cusiodian with-respect to.the Notes in global form, or any successor entity ‘thereto.
“Default”means any event that is, or with the passage of time or the giving of notice or both would be, an Event of Default.

_ "Definitive Note" means a certificated Note registered in the.name of the Holder thereof and issued in accordance with
Section 2.06 hereof, substantially in the form of Exhibit A hereto except that.such Note shall not bear the Global Note-Legend and
shall not have the "Schedule of Exchanges of Interests in the Global Note” attached thereto,

_ “Deépositary” means, with respect to the Notes issuable or issued in-whole or in part in global form, the Person specified in
Section'2.03 hereof as the Depositary with respect to.the:Notes, and any and all successors thereto appointed as depositary hereunder
and having become such pursuant to the applicable provision ol this Indenture.,

_ "Development Services™ means, with respect 1o any Qualified Facility, the proviston (through retained professionals or
otherwise) of development. design or construction services with respect'to, such Qualified Facility.

" Disqualified Stack" means, with respect to any Persor, any Capital Stock or other similar ownership or profit interesl that;
by its terms (or by the.terms of any security, iito, which it is.convertible, or for which ivis exchangeable, in each case, at the option of
thie holtder-of thie Capital Stock), or upon the happening of any event, malures or is'mandatorily redeemiable, pursuant to a Sinking fund
obligation or otherwise;or redeemable at the option of the holder of the Capitai Stock, in whole or in part, on or prior 1o the date that
is 91 days after the date on which the Notes.mature, Notwithstanding the preceding sentence, anv Capital Stock that would constituie
ls)isqlt(mliﬁcdlSlock-solcl_v because (he holders of the Capital Stock have the right to require the ‘Company (o repurchase such Capital

tock upon the




occiirrence of a change of contiol or an asset salewill not constitute Disqualified Stock if the terms of such.Capital Stock provide that
thc Company may not repurchase or rede¢m any:such Capital Stock pursuant to-such provisions unless such repurchase or redemption
complies with Scction 4:07 hereof. The amoun of Disqualified: Stock deemed to be outstanding atany: time for.purposes of this
Indenture will be the maximum amount that the Company and its-Restricted Subsidiaries may become obligated to pay upon the
marurity-of, or pursuani to anv mandatory redemption provisiens of, such Disqualificd Stock, exclusive of accrued dividends.
*Domestic Subsidiary " means any Restricted Subsidiary.of the Company thai was formed under the laws of;the United States

or any stale of the United Siates or the District of Columbia or that guarantees or othenwise provides direct credit support for any
Indebtedness of the Cormpany.

“Equity Interests” means Capital Stock and-all warrants, options or other rights to acquire. Capital Stock (but excluding any
debt security that is convertible imo, or exchangeable for, Capital:Stock).

“Equity Offeririg " means a public or private sale of Equity interests of the Company by the Company (other than Disqualified
Stock and other than to a Subsidiary of the Company).

“Eurocfear” means Euroclear Bank, S.A/N.V., as operator.of the Euroclear system.

_ "Event of L 0ss” means with réspect 1o any properiy-or asset (tangible or intangible, real or personal) that has a Fair Market
Value of $20.0 million or more, any of the following:

(1 anv loss, destruction or damage of such propetty or asset;

) _ any institation of any procecdings for the condemnation-or seizure of such property or asset-or for the.
exercise of any right of eminent domain or navigational servitiide; or

(3) ‘any actual condemnation, scizure or taking, by exercise of the power of eminent domain or otherwise, of
such property or asset, or confiscation of such property or asset or the requisition of the use of such pfoperty or.asset,

“Excess Land” means (i) the approximately three acres in the aggregate.of real property owned in fec by the Company or its
Restricted Subsidiarics as of the date of this Tndentire, Jocated nonh of .S, 90 in Bitoxi, Mississippi.and (ii) the approximaiely 150
acres of real property owned in-fee by the Company or-its Restricled Subsidiaries as of the date of this Indentire adjacent 1o the
Company’s Casino and Casino Related Facility in Pompano Beach, Florida. :

"Exchange Act"” means the Securities Exchange Act of 1934, as ameided.

"Exchange Notes" means the Notes issued in'the Exchange Offer pursuand (o Sedtion 2.06(0)- hereof.

"Exchange Offer” has thic meaning set forth in the'Registration Rights Agreemcnt.

"Exchange Offer Registration Statement* has the meaning sct forth in the Registration Rights Agrecment.

__ "Exssting Indebledness” means all Indebicdness of the Company and its Stbsidiaries (other than-Indebiedness under the Bank
Credil Facility) in existence on the date of this: Indemure, uiti! stich-amounts are repaid.
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“Fair Market Value” means (he value that would be paid by.a willing buyer to,an unaffi liated willing seller in a transaciion
not involving distress or necessity-of either party, determined in good faith by the Board-of. Directors of the Company (unless
otherwise provided i this Indenture).

"FF&E " means furniture, fixiures and equipment used in the ordinary coursg of business in the operation of a Permitted
Busincss, -

“FE&E Financing” means Indebtedness, the proceeds of which will be used-solely to finance or refinance the acquisition or
lease by the Company or a Restricted Subsidiary of FF&E.

“Fixed Charge Coverage Ratio” means with respect to afiy specificd Person fot iy’ period, the ratio of-the Consolidated
EBITDA of such Person for such period 1o the Fixed Charges of such Person Tor.such period. In the évent thal the specified Person or
any of its Restricted Subsidiaries incurs, assumes, guaraniees, repays, repurchases, redeetns, defeases or otherwise discharges any
‘lndebledncss {olher than ordinary working capital borrowirigs) or issites, repurchases or. redeems preferred stock subsequent to the
commeéncement of the period for which the Fixed Charge Coverage Ratio'is being caiculated and 6n or prior to the date on which the
evenl for which thé calculation of the Fixed Charge Coverage Ratio is made (the " Calcufation Date"), then the Fixed Charge
Coverage Ratio will be calculated giving pro forma effect (in accordance with Regulation S-X under the Securities Act) to such
incurrénce, assumption, Guaraniee, repayment; repurchase, redemption, defeasance or.other discharge of Indebtedness, or such
issuance, repurchiase or redemption of preferred stock, and the use'of-the procecds therefrom, as if the same had occurred at the
beginning of the: applicablc four-quarter reference period.

In addition, for purpases of calculating the Fixed Charge Coverage Ratio:

0] acquisitions that have been made by the specified Person or any of its Restricted Subsidiaries, including
thmugh mergers or consolidations, or any Person or aity-of its Reéstricted Subsidiaries acqunrcd by the specified Person or any
of its Restricted Subsidiaries, and mcludmg all related ﬁnancmg transactions and- including increases in ownership of
Restricted Subsidiarics, during the four-quarier reference period or subsequem 10 siich reference period and od or prior to the
Calculation Date, or that are to bé made on the Calenlation Date, will be given pro forma effect (in accordance with
Regulation’S-X under the Securities Act) as if ey had occurred onithe first day of-the four-quarner. reférence period;

(2) the Consolidated EBITDA-attributable 10 dlscom: nued operations, as determined in accordance with
GAAP, and operations or businesses (and ownership interesis’itierein) disposed of prior to the Calculation Date, will be
e\cluded

(&) the Fixed Charges atuributable-to discontimied operations, as-detcrmined.in accordance with GAAP, and -

operations or businesscs (and ownership interesis therein).disposed of prior to the Calculation Date,-will be excluded, but
only 10.the extent that the obligations giving risc-t0:Such Fixed Charges wilk:not be obligations of.the specified Person or any
of its Restricted:Subsidiaries followi ing the. Calcutation Date;

) any Person that.is a Restricted Subsidiary on the.Calculation Date will be deemed to have been a
Restricted Subsidiary at-atl times during such-four-quariér period;

(3 any Person that is not a Rcsmcled Subsidiary on'the Ca]culalmn Date will be deemed not to have been a
Resmmed Subsidiary at any time during such fonr-quarter period; and
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{6) if amv. Indebiedness bears a floating rate.of interest, the intgrest expénse on such Indcbtedness will be
calculated as if the.rate in effect on the Calculation Datc had been the dppllcable rate for the entire peried (taking into account
any Hedging Obligation applicable to such Indebtcdness if such Hedging Obligation has a remaining teruras at-the
Calculation Date in excess of 12 months).

"Fixed Charges" means, with respect 1o any specified Peison for any period, (he sum, without duplication, of;

(N the consolidated imerest expense of such Person and its Restricted Subsidiaries for such peniod, whether
paid or accrued, including, without limitation, amortization of debt issuance costs and oniginal issue discount, non-cash
imiterest pay ments, (he interest component of any deferred: paymeni obligations, Lhe iniérest component of all payments
associated with Capilal Lease Obli gations, commissions, discounts and other fees and charges incurred in respect of letter of
credit or bankers' acceptance financings, and net-of the effect of all payments méade or received pursuam to Hedging
Obligations in respect of interest rates; plus

(2) the consolidated intercst expense of such Personand its Restricted Subsidiaries that was capitalized during
such period; plus

(3) any interest on Indebtedness of another Person that'is guaraniced by such Person or ene of-its Restricted
Subsidiarics or’sccured by a Lien-on assets of such Person or anc ofits Restricted Subsidiaries. whether.or not such
Guarantee or Lien is calied upon (excluding any Complclnon Guaraiee and Keep-Well Agreement, but.including any interest
expense or interest component of any comparable debt service payments-with respect to.any Completion Guarantee/Kcep-

Well Indebtedness to-the extent such Completion Guarantee/Keep-Well Indebtedness is actually being serviced by such’
Person or any Restricled Subsidiary of such Person); pfus

€))] the product of (A) all dividends, whether paid or accrued and whether or not'in cash, on any series of
Disqualificd Stock of such Pcrson or any of its Restricted Subsidiaries, other than dividends-on Equity Interests ‘payablc
solely in Equlw Interests of the Company (otlier than Disqualified Stock) or to the Company or a Restricted Subsidiary of the
Company, times (B) a fraction, the numerator of which is onc and the denomiriator of which is one minus the then current
combined federal, state and local statutory tax rate of such Person, expressed as-a decimal, in each case, determnined-on a
consolidated basis in accordance with GAAP.

"GAAP" means generally accepted accounting principles set forth inthe opinions and pronouncements of the Accounting

Principles Board of the American Institute of Certified Public Accountanis and statements and proitouncements of the Financial

Accounting Standards Board or in such other stateniciits by such other entity as have been approved by a significant segment of the
accounting profession, which arc in effect from time to time.

“Gaming Authority " ineans any agency. avthority, board, bureau, commission, depdrunenl office or instrumentalitv of any

nature, whatsoever of the United States federal or any forcign Bovernment, any staie, province or any city or other political subdivision
or otherwise and whiether-now or hereafter in existence, or any officer or ‘official thereof, withaisthority to regulate any gaming
operation (or proposed gaming operation} owned, managcd or operated by the Company or any of its Subsidiaries.

"Gaming Laws " means all applicable provisions of all:




(1) constitutions, treaties, statutes or laws governing gdmmg operations (including without limitation card club
casinos-and pari-mutuel race. tracks) and rules, .regulations and ordingnees of any Gaming Authority;

(2) governmental approvals, licenses. pennits, registrations; qualifications or findings of suitability relating to
*  anv gaming business, operalion or enterprise; and

(3 orders, decisions, judgments. awards and ‘decrecs of 'any'Ga’n’iing Auihority.

"Global Note Legend” means the legend set forth in Section 2:06(g)(2) hereef, which is required to be placed on all. Global
Notes issued under this Indenture.

"Global Notes" means, individually and collectively; each of the Restricied Global Notes and the Unrestricted Global Notes
deposited with or on behalf.of and registered in the name of the: Depository or its noininee, substantially in the form of Exhibit A
hereto and: tlidt bears the Global Note Legend and that has the "Schedule of Exchanges of Interests in the Giobal Note" attached
thereto, :ssucd in accordance with Section 2.01, 2.02, 2.06(b)(3), 2.06(b)(4), 2:06(d)(2) or 2. Oﬁ(f') hereof.

"Government Securities" means securities that are marketable direct obligations issued or unconditionally guaranteed by the
United States of America or issued by any agency or instrumentality thercof for the timely payment of which its full faith and credit
are pledged.

"Guargntee” means a guarantee other than by endorsement of riegotiable instruments for collection in the ordinaty course of
business, direct or indirect, in any maner including, without limitation, by way of a pledge of assets or through letters of credit or
rcnllbumnmnt agreemems in respect thereof, of all or.any part of any Indebtedncss (whclher arising by virtue of parmershlp
amangements, orby agrecments to keep-well, 1o purchase asscts, goods, securities or services, 1o take or pay or to maintain financial
staternent conditions or otherwise).

"Guarantors " means any Subsidiary of the Company that cxecuies a Note Guaranteg in accordance with the provisions of this
Indenture, and iis respective successors and assigns, in eiach case, until ihe' Note Guarantee of such Person hasbeen released'in
a_ccordance with the provisions of this Indeniure.

"Hedging Obligations” means, with respect to any specified Person; the obligations of such Person under:

(" -interest rate swap agreemenis (whether from Tixed to Moating or from foating to Tixed), interest rate cap
agrecments and intcrest rate collar ngreements;

{2) other agreemenis or arrangements designed (o managé interest rates or imerest rate risk; and

&)} other agreements or arrangemenis designed to protect such Person against fluctuations in currency

exchange rates or commodity prices.

"Holder“neans a Person in whose name a Noic is registered.

“Indebtedness” means, with respect 1o any specificd Person, any.indetedness of such Person (excluding accrued expenses
and trade payables), whether or.not contingent: .
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(1) in respect of borrowed money;

(2) -evidenced by bonds, notes, debentures or siinilar instruments or letters of credit (or reimbursement
agreements in respect thereof);

3 in respect of banker's acceplances,

4) representing Capital Lease Obligations;

(3) representing the balance deferred and unpaid of the purchase pncc of any property or services except any

such balance that constitutes an accrued expense or trade.pavable;
(6) representing any Hedging Obligations;
)] representing the maximum fixed redemption or.repurchase price of Disqualificd Stock of such Person,

if' and to'the extent any of the preceding items (other.than leniers of credil and Hedging Obligations) would appcar as a liability upon a
balarice shect of-the specified Person prepared in accordance with GAAP. Inaddition, the term "Indebtedness” includes-all
Indebtedness of others secured by-a Lien on any asset of the,specified Person, provided that,.so long ds such Indébtedness is Non-
Retourse Debi as to the spcc1ﬁed Person (other than to.the assets’ ‘secunng such lndcbledncss) the amount of suéh Indebtedness shall
be équal to the lesser.of.(3).the-amount of such Indebtedness or.(it) the Fair Market Value of the assets securing such Indebiedness on
the date of determination and, to.the extent not othcrwlsc included, the Guarantce by the specified Person of any Indebtedness of any
other-Person. Indebtedness shall be calculated without giving effect to the effects of Sldlemenl of Financial Accounting Standards
* No. 133-and related intérpretations to the extent such efTects would othenvise'i mcrcase or decrease an amount of Iridebtedness for any
purpose under this Indenture as'a result of accounting for any ¢mbedded derivitives created by the {érms of such Indebtedness.

Notwithstanding the foregoing, (i) a Completion Guarantee and Keep:Weil Agreeinent shall nol constitute Indebiedness, and
(i) Completion Guarantee/Keep-Well Agreement Indebiedness shall constitute Tndebtedness,

“Indenture” means this Indenture, as amended or suppleinenied from time to time.
“Indirect Participait " Tneans a Person who holds a beneficial intercst in a'Global Note through-a Participant.

“Initial Notes " mcans the first $300.0 million aggregate principal amount of Notes issued under this Indenture on the date
hereof. ’

“Initial Purchasers " ieans Credit Suisse Securities (USA) LLC, Wells Fargo Securitics, LLC, Deulsche Bank Sécurities
Inc., Commerz Markels LLC and'tJ.S. Bancorp Investmenis, Inc,

“Investments” means, with respect to'any Person, (1) all director indirect invesuncnts by such-Person in other Persons
(mcludma AfTilinies) in the forms of loans (mcludmg Gilarantees or other obl1g1nons), advances or capital coninbutions (excluding
conmmission, Lravel and similar advances 10'officers and empléyecs made in.ihc ordinary course of business), {2} purchases or other
.1cqu151uons for congideration of Indebtednéss: Equitv Interésts ot other securities, (3) 'the inaking by such Person or any Subsidiary of
sucli Person of any paynient pursuant-lo any Complenon Guarantec and Keep-Well
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Agreemenit (but not the entering into any Compleiion Guaranice and Keep-Well Agreement) or i respect of any Completion
Guarantee/Keep-Well Indebtedness and (4) all other itlems-that arc or would be.classified as investments on a batance Sheet prepared
in‘accordance with GAAP, If the-Company or any Restricted Subsidiary of the Company selis.or othénwise disposes of any. Equity
Interests of any direct or indirect Restacted Subsidiary of the Company such that, after giving effcct 1o any sich sale or disposition,
such Person-is no-longer a Restricted Subsidiary of the Company. the Company will be deemed to have made an Investment on the
date of any such sale or disposition equal to the Fair Market. Value of the-Company's lovestments in sich Subsidiary that were not sold
or disposcd of in an amount determined as provided under Scction 4.07(b) hercof. The acquisition by the Company or any Restricted
Subsidiary of the Company of a Person that holds an Investment in a tliird Person will be deemed to be'an-Investmerit by the Company -
or such Restricted Subsidiary in such third Person in an amount cqual to the Fair Market Value of the Investments held by the
acquired Person in such third Person in an amount deteqmined as provided under Section 4.07(b) hereof, Excepl as otherwise
provided in this Tndenture, the amount of an Invesunent will be détenined at the time the Investment is made and withou giving
effeci-to subsequent changes in value, ) ’

"Legaf Holiday” means a Saturday, a Sunday or a day on'which banking institutions in the City of New York or at a place of
payment are authorized by law; regulation or exccutive order to-remain closed. Ifa payment date is a Legal Holiday at a place of
payment, payment may be made at that place on the next succeeding-day that isnot a Legal Holiday, and no imerest shall accrue on
such payment for the iniervening period.

“Letter of Transmittal” means the letter of transimittal 10 be prepared.by the Company-and sent o all Holders of the Notes for
use by such Holders in connection with the Exchange Offer.

“Lien"” means, with respect 1o any asset, any morlgage, lien (statutory or other), pledge, charge, security irlerest or
encumbrance of any kind in respect of such asser, whether or not filed, recorded or otherwise pérfected under applicable law,
including anv conditiona! sale or other.title retention agreement, any lease.in the nature thereof, afiy option or other.agreement to sch
or give a security interest in and any filing of or agreement to give any financing statement under the Uniform Commercial Code (or
equivalent siatutes) of any jurisdiction.

“Moody's" means Meody's Iivestors Service, Inc.
. "Net Loss Proceeds” means the aggregate cash proceeds and Cash Eqpivalems received by the Company or any of its
Restricted Subsidiaries in respect of anv Event'of Loss (ircluding, withot limitation, insurance proceeds from condemnation awards
or damages awarded by any judgimnment), net of:

{1y the diicc_:l costs in recovery ofisuch:Net Loss Proceeds, .including, without lintitation, legal, accounting,
appraisal and insurance adjuster fees and any-relocation expenscs-incurred as a result thereof,

(2) amounts réguired to be applied 16 the repayment of:Indebtedness, other than intercompany Indebtedness,
secured by a Lien on the asset or assets that were the subject-of such Event of Loss; and

(3) any taxes paid or payable as a result of the-receipt.of such cash proceeds, in each case taking into account
anv available tax credits or deductions and any tax sharing:arringements.

" "Net Proceeds” méans the aggregatc cash proceeds and Cash Equivalents recéived by the Company or any of its Restricted
Subsidiaries in respect of any-Assel Sale (inciuding, without iiinjlation,
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any cash or Cash Equivalents received upon ihe sale or other disposition of any non-cash consideration received in any. Assct Sale),
nct of:

(N the direct costs relating to such-Asset Sale: including, without limitation, legal, accounting and.investment
banking fees, and sales commissions, and any relocation expenses incurred asa result of the Asset Sale;,

(2) amaunis required to be applicd to the rgbaymcm of [ndebtedness, other than intercompany Indebiedness,
secured by a Lien on the asset or assets thal were'the subject of such Assel Sale;

(3) taxes paid or pavable as a result of the Assct Sale, in each case, after taking into-account anv available tax
credits or deductions and any tax sharing arrangements; and

4 any reserve for adjustiment or indemnification obligations.in respect of the sale pncc of such assect or assets
established in accordance with GAAP

"Non-Recourse Debt" means Indebiedness:

Ny as 10 which acither the Company nor any’'of its Restricted Subsidiarics (a) provides credit support of any
Kind (including any undertaking, agreement or instrument lhat would constitute Indebtedness) or (b) is directly or indirectly
liable as a guarantor or otherwisc, and

(2) as to which the lenders have been notificd in-w,ritin'g that they will nolj'have any recourse 1o the stock or
assets of the Company or any of its Restricted Subsidiaries (other.than the Equity Interests of an Unrestricted Subsidiary).

The foregoing notwithstanding, if the Company or a Restricted Subsidiary (x) makes a Igan to an Unrestricted Subsidiary that is
permitied under Section 4.07 hereof or is a Permitied Investment and is otlierivise permittedto be incurred under this Indenture or
{v) executes a Complenon Guarantee and Keep- Well Apreement for the benefit of an Unrestricted Subsidiary for the purpose of
developing, constructing, opening and operating a new Casino, Casino Hotel or Casine Related Facility. or Completion Guarantee/
Keep-Well Indebiedness. such actions referred to in-the foregoing. clauses (x) and (v) shall not prevent “this Indebtedness of an
Unrestricted Subsidiary to which such actions relatc from being considcred Non-Recourse Debt.

"Non-U.S. Person" means a Person who is not a U.S. Person,

"Note Guarantee " means the Guarantee by each Guarantor of the Company's obligations under this Indenmre and the Noles,
executed pirsuant to the provisions of this Indenture. .

“Notes" has the meaning assigned to-it in the preamble to this Indenture. The tnitial Notes and the Additional Notes,
including without limitaiion, the Exchange Notes issued in the exchange therefor, shall be treated as a single class for all purposes
under this.Indenture, and unless the context othenwise requires, all refcrences to the Notés shatl include lhe Initial Notes and any
Additional Notes and the Exchange Notes issued in the exchange theréfor.

"Obhgauons Means any pnnmpal mierest, penaliies, fees; indemnifications, reimbursements, damages and other liabilities
payabie under the documentation governing any Indebtedness.
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"Officer” means, with respect to any Person, the Chairman of the Board, the Chief Executive Officer, the President, the Chiel
Operating Officer, the Chief Financial Officer, the Treasurer, any Assistant Tréasurer, the Controller, the Secretarv or any Vice-
President of such Pérson.

"Officers’ Certificate” means a certificate signed on behalf of thic Coinpany by two Officers of the Company, one of whom
st be the: principal executive: officer, the principal fi financial officers the ircasurer of lhe -principal accounting-officer ofithe Company,
that eets the requireraenits 6f Section 12,035 hereof.

"Opinion of Counsel” means an opinion from Iegal counsel who is reasonably acceptable to the Trustee, that meets the
reguirements of Section 12,05 hereof, The counsel may be an employee of or counsel to the Companv any Subsidiary of me
Comp'un or the Trustee.

"Participant” means, with respect 10 the Deposnary, Euroclear or Clearstream, a-Perscn who has an accoum with thc
Depositary: Euroclear or Clearstrean, respectively (and, with respect to:DTC; shall include Euroclear and Clearstream).

"Permitted Business” means, with respect to any Person as of the date of this Indenture, any casino gaming or.pari-mutue)
wagering business of such Pcrson or any business that is related to, ancillary 1o or supportive of, connected with or arising out of the
casino gaming or, pari-mutuel wagering business of siich Person (mcludmgi without limitation, developmg and operating lodging,
dining, amuscinent, sports or entcriainment facilities, traisportation services or other related aclivities or enterprises and any additions
or improvements thereto).

"Permitted Equity Holders " means Irene Goldstein and the lineal descendants of Bernard Goldstein and Irene Goldstein.
‘(including adopted children and their lineal descendents) and any entity a majority of the Equity. Interests of whiclrare awned by such
pérsons or which was cstablished for the exclusive benefit of, o the estate of, any, of the foregaing.

"Permitted Investments " means:

)] any Investment in the Company or in a Restricled Subsidiary’of the Company;
(2) any Investment in Cash Equivalents;

3) any Tmvesiment by the Company or any. Restricted Subsidiary-of.the Company in a Person, if as a result of
such Investment: . -

{a) such Person becomes a Restricted Subsidiary of the Cmnparly; or

(b such Persan is merged, consolidated or amaigamated with or into, or ransfers or conveys:substantially
all of its assets 1o, or is liquidated into, the Company or a Restricted Subsidiary of the' Company;

) amy Investment made as a result of the receipt of fon-cash considemtion froman Asset Sale or an Event of
Loss Offer that was made pursuait to and in compliance with Sections 4. 10 and 4. 11 hereof, respectively;

(3 any Investment made solely in exchange for, or out of or with 1he net cash procecds of a substantially
concurrent sale {other than 10 a Subsidiary of the Company) of, Equity
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Intcrests (other than Disqualified Stock) of the Company; provided such net cash procecds from such sale of Equity Interest
are exciuded from Section 4.07{a)(z)(B) hereof;

6) any Investmenis received in compromise of resolution of (A) obligations of trade créditors or customers
that were incurred in the ordinary course of business of the Company or dny of its Restricted Subsidiaries, including pursuant
to any plan of reorganization or similar armanigeiment upon the bankrupicy or insolvency of any trade creditor or customer; of
(B) litigation, arbitration or other disputes;

(7) Investmenis represcnted by Hcdging Obligations;

(8) loans or advances 1o employecs made'in:the ordinary courSe of business: of the Company or any. Restricted
Subsidiary of the Company in an 'lggregate principal amount not to exceed $250,000 in am f1scal year of the Company and
$1.0 million in the'aggregaie at anyone time outstanding:’ .

(9 repurchases of the Notes,

(10) any gudraniee.of Indebiedness permitted 1o be-incurred under Section 4.09 hereof other than a guarantee of
Indebtedness of an Affiliate of the Company that is not a Restricted:Subsidiary of the Compaiy;

(11 any Im’eslmcm existing on, or made pursuant to binding commitments existing on, the date of this
indenture and any Investment conmstmg of an extension, modification or repewal of any Investment existing on, or made
pursuint to a bmdmg commitment existing on, (he date of this’Iidentury; provided that the amount of any siich Investmem
may be increased (a) as required by the lerms of such Investment agin Existence on thc date of this Indenture. or () as
otherwise permitied under this Indenture;

L, {12y lmrcslmems acquired after the.date of this Indenture as a result of the‘acquisition by. the Company.or any
Restricied Subsidiary of the Company of another Person, mcludmg by way of a merger, mmlg":mahon o1 consolidation with
or into the Company or any of its Restricted-Subsidiaries in a transaction that is.not prohibited under Scction 3.0t hereof afier
the date of this Indenture to the extent that such Investiments were not made i in comtemplation of such acquisition, merger,
amalgamation or consolidation and were in existence on the date of such acquisition, merger, amalgamation or consclidation;

(13) investments in Capri lnsurance Corporation; and
(4 Qualified Equity Investments.in an aggregate:principal amount not 1o exceed $63.0 miltion.
“Permitted Liens " means:

(1) Liens on assets of the Cotnpany or-any of its Restricted Subsidiaries securing Indebtedness and other
Obllgauons tindér Credit Facilities that were pennitted by the lefins of this [ndénture to be incurmed under Section 4.09(b)
{1 hereof or by Section 2.1 A of the Bank Credit Facitity’ and/or securing Hedging Obligations related thereto and/or securing
Obligations wiih regard to Treaswry Management ‘Amrangemenis;

2) Liens in-favor of the Company or the Guarantors;
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(3} Liens on property of a Person cxisting at the time such Person becomes a Restricted-Subsidiary of the
Company or is- merged with or into,or consolidaied. with the, Comp’im, or any Restricted Subsidiary 6f the Company:
provided that such Liens were in exisience prios 1o the comemplation of such Person becoming a Restricted Subsidiary of the
Company or.such inerger or consolidation and‘do not extend 1o any assets other ihan thoge of the Person that becomes a
Restricted Subsidiary of the-Company or is inerged with or info or consolidated:with the Company or any Restricted
Subsidiary of the Company;

(%) Licns on property {including Capital Stock)iexisting at-the time of acquisition of the property by the
Company or any Subsidiary of the Company: provided that-such-Liens-were in existence prior to such acquisition and not
incurred-in coniemplation of such acquisition;

() Liens to sccure the performance of statutory obligations. insurance, surcty or appeal bonds, workers
compensation obligations, perforinance bonds or other obllg'mons of a like nature iticurred in the ordinary course of business
(including-Liens to secure letters of credit issued to assire pa¥meént of such obligations):

(6) Liens to secure Indeblednéss (including Capital Lease Obligations and FF&E Financing) penmitted under
Section 4.09(b)(4) hereof covering onlv the assets acquired with or financed by such Indebtedness;,

(N Liens cxisting on the date of this Indenture;

(8) Liens for taxes, assessments or governgiiental charges or claims that are not vet delinquent or that are bcmg

contested in good faith b) appropriate proceedings prompl!) instituted and dili gcntly concluded; provided that any resérve or
other appropriate provision as is required in conformity with GAAP has been mad¢ (herefor;

®» Liens imposed by low, such as camiers', warchouseren's, landlord's and-mechanics' Liens, in each casc,
incurred in the ordinary course of business;

(10) survey exceplions, easements or reservations of, or rights of others for, licenses,. nghts-of-\\ ay,
navigational servitudes, sewers, electric lines, telegraph and telephonelines and other similar puiposes, or zoning or other
restriciions as' 10 the usc of real property that were not incurred-in conncclion with Indebtedness and thav'do not-in the
aggregate materially adversely affect the value of said propériés or materially impair their use in the operation of the
business of such Person;

(11} Liens created for the benefit of (or.tosecure) the Notes (orthe Note Guarantees):

(12) Liens to secure any Permitted Refinancing !Indebtedness permitted 10-be incurred under this Indenturc;
provided, hawever, that.

(a) the new Lien is lmmcd to all or part of the same properh and assets that secured or, under the writen
agreements pursuant to which the original Lien arase, could secure the original Lien {plus improvements and accessions o,
such property or proceeds or distributions:thercof); and

(b) the Indebtedness sécured by the new Lien is not-increased to any amount greater than:the sum of
(x} the ourstanding principal amount, or, if greater, committed amount; of the Indebtedness renewed, refunded, refinanced,
replaced, defeased or discharged with such
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Permiticd Refinancing Indebtedness and (y) an-amount necessary lo pay any fees and expenses, including interest and
premiums, related to such rencwal, refunding, refinancing..replacement, defeasance or discharge:

(13) Liens on insurance-policies and proceeds thereof, or other deposits, to secure insurance prentium
financings;

48] any interest or title of a lessor in property subject {o anv Capital Leasc Obligations or an operating lease of
leases or subleases granied Lo others not interfering in any malenial respect with the business of the Comnpany ‘or any
Restricted Subsidiary; .

(15) - filing of Uniform Commercial Code financing stalements-as a precautionary. measure in connection with
leases; :

{16) bankers' Licns, nghts of seioff, Licns ansing out of judgments or.awards ot constituting an Event of
Default and notices of /is pendens and associated rights related to ditigation being contested in good faith by appropriate
proceedings and for which adequate reserves have been made;

un Liens on cash, Cash Equivalents or other propertv anising in connection with the defeasance, discharge or
redemption of Indcbiedness;

(18) Licns on specific items of inventory or other goods (and the procecds thereof) of amy Persan securing'such
Person's obligations in respect of bankers" acceptances-issucd or created in the ordinary course of busincss for the account of
such Person (o facilitate the purchase, shipinent or storage.of such inventory:or other goods;

(19 grants of software and other technology licenses in the ordinary course of business;

(20) any charter of a Vesscl. provided that-(a).in the.good faith judgment of the Board of Directors of the
Company such Vessel is not necessary for the conduct of the business of the Company or anv of its Restricted Subsidiaries-as
conducted immediately prior thereto, (b) the terms of the Charter arc commercially féaSonable and represent the Fair Market
Value of the charter, and (c) the Person chartering:the assets agrees to indinidin the Vessel and evidences such agreemerit by
delivering such an underiaking to the trusice: '

20n Liens arising out 6f conditional sale, title retention, consigmment or-similar arrangements for-the sale of
goods entered into in the ordinary course of business;

(22) Licns incurred in the ordinary course.of business of the Company or anv-Restricted Subsidiary of the
Company with respect 10 obligations that do'not exceed:$10.0 million:at any one time outstanding;

(23) Liens (including extensions and renewals thercof) upan real of tangible personal propesty acquired by any

Person aftér the date of this Indenture; provided thai

(a) any such Lien is created salely for the purpose of securing Igdébtcdness represcnting, of incurred to
finance, refinance or refund, all costs (including the cost of construction, installation or improvement) of the ilem of propeny
subject thereto,
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(b) the principal amount of the Indebtedness secured by lhal‘Licr_i does not exceed 100% of that cost,

{c) that Licn does not extend to or cover any other property other than that item of property and any
“improvements on that itém. and

(d) the incurrence of that Indebtedness is permitted Section 4.09 hereof,

(24) Liens cucumbering property or-asscts of that Person under construclion ansing from progress or pamal
pavmernts by that Person or one of its Subs1dlancs refatingto that propetty or.assets;

(25) Liens encumbering cusmmar} initial deposits and margin accounts, and other Liens incurred in the
ordinary course of business and which are within the general paraiicters customary in the gaining industry; and

26) Permitted Vessel Liens.

" "Peérmitted Refinancing Indebtedness " means any Indebtedness-of the: Company-or any of its Restricted Subsidiarics issued in

exchange for, or the net proceeds of which are used to renew, réfund, refinance, replace, defease or discharge other Indebiedness of
the Company or any af its Restricted Subsidiaries (other than intercampany ndebtedness), provided that:

4)) the principal amount (or accreted value; ifiapplicable) of such Perminted Refinancing Indebtedness does
not exceed the principal amount {or accreled value, if applicable) of the Indébtedness renewed, refunded, refinanced,
replaced, defeased or discharged {plus ali accrued intcrest on the Indebiedness and the amount of all fees and expenses,
including premiums, incurred in connection thereivith);

(2) such Permitied Refinancing Indebiedness has a'final matirity date Jater than the final maturity date of. and
has a Weighted Average Life to Maturity (hat is (a) equal to or-greater than the Weighted Average Life to Maturity of, the
Indebtedness being rencwed, refunded, refinanced, replaced, defeased or discharged or (b) more than 90 days after the final
maturity date of the Notes,

(3) if the Indebtedness being renewed, refunded, refinanced, replaced, defeased or discharged constitutes
Subordinated Indebtedness with respect to the Notes, such Perinilted Refinancing Indebtedness is subordinated in rght of
payment to the Notes on terms af least as favorable to the Holdzrs 6f Notes as those contained in the docuihenitation
governing the Indebtedness being rencwed, refunded, refinanced, replaced, defedsed or discharged; and

4) such Indebiedness is'incusred either-by the Confipany -1 Guarantor or by the Restricted Subsidiary of the
Companv that was the obligor on the Indebiedness being renewed, refunded, refinanced, replaced, defeased ot discharged and
is guaraniced only by Persons who were obligors on'the Indebiedness being renewed, refunded, refinanced, replaced,
defeascd or discharged.

"Permitted Vessel Liens” means mantime Liens on slnps harges or other vessels for dmnages anising owi of a maritime 1on,

wages ol a stevedore, when employed directly by a person listed in 46 U.S:C. Section31341, crew's wages, salvage and gencral
average, whether now existing or hereafter
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arising and other maritime Liens which arisc by operation of law during normal operations of such ships, barges or other vessels.

"Person” means any individual, corporation, partnership, joint venture, association, joint:stock company, trust.
unincorporated organization, limited liability company or goverunent or other entity.

“Private Placeiment Legend” means the legend set forth in’ Section 2.06(2)(1) hereof to'be placed on all Notes issued under
this Indenre cxcept where otherwise permitted by the provisions of this [ndemure;

"QIB" means a "qualified instilutional buyer” as defined in Rule 144 A.

“Qualified Equity Investment” means an Investment by the Company or.any of its Restricted Subsidiaries, in the form of
either a direct Investment or the making of payments pursuant to any ‘Completion Guarantee and Keep—WeIl Agreement, in any entity
primarily engaged or preparing to engage in a Permitted Business; provided that the Compdiiy or any of its Restricted Subsidiaries at
the time of the Investment (a) owns in the aggregate-at least-35% of the outstanding Voting Stock of such entity, or (b)(i) controls the
dav-to-day, gaming opcmnons of such entity pursuaint to a w rmen agrecment and (n) provides or has provided Developrent Services
with respect 1o the applicable Qualified Facility.

"Qualified Facility” means a facility that {a) is located i ajurisdiction in wiich the conduct of ganing using electronic
gaining devices'is pennitted pursuznt to applicable law and (b) conducts 'or will conduct a Permitied Business.

"Qualifying Equity Interests” means Equity Interests of the Company other than Disqualified Stock.

"Real Estate Options” means (1) all options held by the Compiiny or its Restricted Subsidiaries, directly or indirectly, as of
the date of this Indenture for an amount, in each case not exceeding:$1.0 million to, ,purchase or lease Iand and {2) all options acquired
by the Company, direcily or indirectly, after the date of this Indentiire for an amount, in each case, not exceeding $2.0 million, to
purchase or leage land.

"Refinancing Date” means the earliest 1o occur of i) the date on which all Indebtedness under the Bank Credit-Facility is no
longer outstanding and all unuséd commitments thereunder have:been cancelled or e\plrcd {ii) the date on which the Bank Credit
Facility has been refinanced, or has been amended and restated, or has been ainended (o increase the outstanding obligations or
commiitments thereunder and (iii) the date on which the Companv las oblaincd any waiver, consent-or amendment wilh respect o
Section 7.2 of the Bank Credit Facility as in effect on the date hergof:

"Registration Rights Agreement” means e Registration Rights Agréement, dated as of March 7, 2011, among the Company,
the Guarantors and the diher partics named on the signature pages (hereof, as such agreemcm may be amended, modified or
supplemented from time to-limeand, with respect to'any Additional Notes, one or more regisiiation rights agreements among the
Couipany, the Guarantors and the other partics thereto, as such agreemcnt(s) may be amended, modified or supplemented from time to
gme relating to rights given by the Company to the purchasers ol Additional Nates to régister such Additional Notes nnder Lthe

ecurities Act.

"Regulation §” means Regulation S promulgated-under (he Secufities Act.
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"Regulation S Global Note " means a Global Note substantially in the form.of Exhibit A hereto bearing the Global Note
Legend; the Private Placement Legend and the Regulation S Lepend and deposited with or on behalf of and regisiered in the name of
the Depositary or its ntominee, issued in a denomination equal to the outstanding principal amount of the Notes sold in reliance on.
Rule 903 of Regulation S. -

"Regulation S Legend” means the legend sct forth in Section 2.06(g)(3) hereof. which is required to be placed onall
Reguiation $:Globat Notes issued under this Indenture.

- "Responsible Officer, " when used with respect to the Trustee, means any officer.within the Corporate Trust Services of the
Trustee (or any sucéessor group-of the Trusiée) orany other officer of the Trustee customarily performing functions similar to those
performed by any of the above designated officers and also means, with respect to a particular corporate trust matter, any other officer
1o whom such matter is referred because of his knowledge of-and familiarity with the particular subject,

"Restricted Deﬁnit.fve Note” means a Definitive Note bearing the Private Placement Legend.

"Restricted Global Note " means a Global Nole bearing the Private Placement Legend.

"Restricted Investrment” means an Investmenl other-than a Permilled Investment.

“Restricted Period " means the 40-day disuibution compliance petiod as defined in Regulation S.

"Restricted Subsidiary” of a Person means anv Subsidiary-of the referent Person that is not an Unrestricted Subsidim.y.
"Rufe 144" means Rule 144 promulgated under the Sccurities Act.

"Ruile. 144A" means Rule [44A promulgated under the Sccurities Act.

"Rule 903" means Rule 903 promulgéued under the Sccurities Act.

"Rufe 804" means:Rule 904 promulgated under (he Securitics Act.

"S&P" meatis Standard & Poor’s Ratings Group.,

"SEC " means the Sccurities and Exchange Comimission.

"Securities Act" means the Securities Act-of 1933, as ainended.

“Shelf Registration Statement” means the Shelf Registration Statement as defined in the Registration Rights Agreement.
"Significant Restricled Subsidiary” means any Restricted Subsidiary that isi(i) a guarantor of the Company's Obligations

under the Bank Credit Facility-or any other.Credit Facility and (ii) is not prohibited froin guaranteeing the Notes under.any applicable
Gaming Laws or by any Gaming Authority.

‘Sigmﬁcanl Subsidiary" mcans any Restricted Subsidiary that would be a "significant subsidiary” as defined in Article |,
Rule 1-02 of Regulation S-X, promulgated pursuant Lo the Securitics Act, as such Regulation is in ¢ffect on the date of this Indenturc.
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"Special Interest” has the meaning assigned 10 that ierm pursuam 1o the Registration Riglits Agreement.

"Stated Maturity " means, with respect to any: 1nsn]lmcm of:interest or principal on any series of Indebtedness, the date on
which the payment of intercst or.principal was. scheduled to be.paid-in'the. documentation governing such Indebtedness as of the date
of this Indenture, and will not include any contingent obllgauons 10 repay. redecm o, repurchase any such inierest or pnnmpal prior to
the date originally scheduled for the payment thereof.

*Subordinated Indebtedness meiins the 2014 Notes and any otlier Indebtedness that'is subordinated in right of payment to
the Notes or a Note Guarantee; provided, however, that no [ndehlcdness will be deeined to be subordinated in right of paymerit o ‘the
Notes or anv Nole Guarariee so!ely bv virtue of being unsecured or-by virue of being secured on a junior priofity basis or.by virtue of
not having the benefit of any guaraniee.

" “Subsidiary” means, with respect to any specified Person:

N any corporation, association or other business-entity of which.more than 50% aof the total voting power.of
shares of. Capital Stock entitled (without regard fo the ocenmrence of any- contingency and-after giving effect to any voting
agreement or-stockliolders" -agreement that cffectively transfers voting.poiver) to vote in the election of directors, managers or
trusiees of the corporation, association or.other bus:ness entily is at,the lime owned orcontrolled, directly or. indirecly, by
that Pérson or one or more of the other Subsxdlanes of that Person (or a combinaiion theréof); and

. {2) amy paninership or limied Hability company of which (a) miore than’ 50% of the capital accouns,
distiibution rights, total equity and volifig interests or gencral and limiled partnership interests, as applicable, are owned or
conirolled, directly or indirectty, by such Persen orone or'more’of the other Subsidiaries of that Persofi or a combination
thercol; whether in the form of mcmberslnp general, special or limited pannerslup interests or otherwise, and (b} such Person
or any* Subsidiary.of such Person is a controlling gencral partner or otherwise controls such entity.

“TIA " means the Trust Indenture: Act of 1939, as-amended (15 U.S.C. §§ 77aaa-77bbbb).
"Transaction Costs " means the fees, costs:and expenses.payable by the Company in connection veith any Indebtedness or
refinancing of Indebtedness permitted to be incurred or refinanced under. Scction 4.09 hereof.or by Section 7.1 of the Bank Credit
Facility.

“Treasury Management Arrangement means any agregment or other arrangement governing the provision of lrcasurv or
cash management services, including- deposil accounis, ov cerdrafi, credit or debit card, funds transfer, automated clearinghouse, zero
balance accouits, retumed check conceniration, coiitrolled disbursement, tockbox, accouiit reconciliition and reporting and trade
finance services and other cash management services.

"Treasury Rate” means, as of -any redeimption daic, the vield to maturity as of such redemption date of United States Treasury
securitics with a-constant maturity {as compiled and pubhshed in the most recent Federal Reserve Statistical Release H.13(519) that.
has become publicly available at least two.business days priero, (he rédemption date (or,if.such Siatistical Releasé is no longer
published, any publicly available source of similar market data) mast: nearly equal to the petiod from the redemption date (o
March.15, 201 3, provided, however, that if the. period froni the. redemption date to March 15,
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2013, is less than onc year, the weekly average vield on actually traded United States Treasury securities adjusted to a constant
maturity of one year will be used.

"Trustee” fneans U.S. Bank Natignal Association, until a'successor replaces it in accordance with the applicable provisions of
{his Indenturé and thereafter means the successor serving hércunder:

"Unrestricted Definitive Note” mcans a Definitive Note that does not bear and is not required to bear the Private Placement
Legend. . N

“Unrestricted Global Note™ means a Global Note that dees not bear and is not required to bear the Private Placemen Legend,
"Unrestricted Subsidiary' means

(D initiailv the:following Subsidiarics of the:Company: [OC — Nevada, LLC; ASMI-Management, Inc:; Capri
Air, Inc.;, Capri Insurance Corporation; Casino America, Tng.; 1OC Mississippt, Inc:, 10C - Cm of $1. Louis, LLC; 10C~ :
Coahoma, Inc.; IOC - PA, L.L.C:; Isle of Capri — St. Iouis Countv Inc:: 10C Development Company. LLC: I0C
Mmufacmnng Inc; Isle Smgaporc Inc:; OC Pittsburgh; Inc ;. Iske of Capri Casino Colorado, Inc; The Isle Casinos Limited
and its subsidiaries; lsie of Capni of Jefferson:County, Inc.; Isie:of Capri of Michigan LLC; Isle of Capri UK Holdings, Inc.;
Isle Rasemont, Inc. JPLA Pelican, LLC; Lady Luck G"mung Cormoration and its Subsmhanes Lady Luck Gulfport, {nc.;
Lady Luck Vrcksburg inc.; Tri = C Developritent, Ing.; Riverboal Corporation of Mississippi — Vicksburg: Pompano Park
Ho]dmgs L.L.C.; I0C - Cameron, LLC; CSNO, L.L.C.; LRGP Holdings, L..L.C.; Isle of Capri Bahamas Holdings, Inc. and
its subsidiaries; and

2 any Subsidiary of ihe Company-that is designated by the Board of Dircctors of the Company as an
Unrestricted Subsidiary pursuant to a reselution of the Board of Direciors, but enly to.the extent that such Subsidiary:

(a) has no Indebtedness other than Non-Recourse Debi:

{b) cxcept ds permitted Section 4.12 hereof, is not party to aily agreement, contract, arrangement or
undesstanding with the Coinpany or any Restricted Subsidiary of the Company unless the terms of any such agreement,
contract, arrangement or understanding are no less favorable to the Company-or such Restricted Substdiary than those thai
might be abtained at the time from Persons wha are nat Affiliates of the Company,

(c) isa Person with respect to which neither the Companv nor any of its Restricted Subsidiaries has any
direct or indirect obligation (a) to subscribe for additional Equity Interests or (b) lo nuaintain or preserve such Person’ s
financial condition or.to cause such Person 1o achicve any specificd levels of operating résults; and

(d) has not guaranieed or otherwise dircctly or indiréctly provided credit'support {or any Indebtedness of
the Company or.any of its Restricted Subsidianies:

provided, however, 1hat the Company or any. of its Guarantors:may enter into a Completion Guaranice and Keep-Well Agreement for
the benefit of an Unrestricted Subsidiary, or may incur Complcuon Guarantee/ Keep-Wel! Indebtedness, for the purpose of such
Unrestricted Subsidiary developing, constructing, opening and operating a new Casino, Casino, Hotel of Casino Related Facility, and
the execution and performance (if such performance is permitted iinder Section 4.07 hereol) of such Completion Guaranie¢
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and Keep-Well Agreement or Completion Guaranice/Keep-Well Indebtedncss shall not prevent a Subsidiary from becoming or
remaining an Unrestricted Subsidiary. '

"U.5: Person”means a U.S. Person as defined in Rule 902(k) promulgated under the -Securities Act.

"Vessel” means any riverboat orbarge, whether.ovwned or acquired by the Compaiy or any Restricted Subsidiary on or after
the date of tus Indenture, useful for gaming, administrative, entertainment or any other purpose whatsoever,

“Voting Stock” of anv specificd Person as of any date means.the Capital Stock of such Person that-is at the time entitled to
vote in the election of the Board of Directoss of such Person.

"Weighted Average Life to Maturity” means, when applied to any Indebiedness.at any.date, the number of years obtained by
dividing:

(1 the sum of the products obtained by muhtiplying {a) the amount of each then remaining installment,
sinking fund, serial maturity or other required payments of principal; including payment at final mawrity, in respect of the
Indebtedness, by (b) the munber of years (calculated to the nearest anc-twelfthy that will clapse between suchrdaie and the
making of such paymeat; by

(2) the then outstanding principal amount of such Indebtedness.

Section 1.02  Other Definitions.

Term .
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Section 1.03  Incorporation by Reference of Trust Indenture Act.

Wlienever this Indenture efers to a provision of ihie TIA, the provision is mcorpomcd by reference in and made a part’ of this
Tndenture.

The following TIA terms used in this Indenture have the following meanings:
“indenture securities” means the Noics;

“indenture security Holder” means a Holder of a Note;

“indenture to be qualified” means this Indenture;

“indenture trustee” or institutional trustee” means the Tnustee, and

“obligor” on the Notes and the Note Guarantces means the’ Corhpany and the Guarantors, respectively, and any successor
obligor upon the Notes and the Note Guarantces, respectively.

SEC rule under the TIA have the meanings so assigned 1o lhem
Section 1,04 Rules of Construction.

Unless the context othenvise requires:

(N a term has the meaning assigned to it;
(2) an acc-:ounting ter not otherwise defined has the meaning assigned 1o it in accordance with GAAP;
(3) "or™is not exclusive; )
(C)] words in the singular include the plural, and in the plural.include:the singuiar;
(3) "will" shall be interprelcd 1o express a command:
(6) provisions apply 1o successive events and' tfimSilC!iOIlS-;Eﬂnd
) refercnces to.sections of or.rules under the Securities-Act will bé deemed to include substinute, replacement
‘of successor sections or rules adopted:by the SEC from time 6 time: -
ARTICLE 2
THE-NOTES
Section 2.01  Form and Dating:
(2 General, The Notes and the Trustee's cenificie of aufhcntication will be substantially in the formof Exhibits A

hereto. The Notes may have notations, legends.or endorsements required by law, stock exchange rule or usage. Each Note will be
dated the date of its authentication. The Notes shall be in denominations of $2,000 and iritegral muktiples of $1,000in excess thereof.
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The terms and provisions contained in the Notes will constitute, and are hereby expressly made, a part of this Indenture and
the CUmp'm) the’ Guarantors and the Trusteé. by their execution and detiv ery of this Indenture, éxpressly agree 10 such terms and’
provisions and 10 be bound thereby. However, (o the exient any provision of any Note confli¢ts with the express provisions of this
Indenture, the provisions of Uns Indenture shall govern and be controtling.

®) Giobal Notes. Notes issued in global form will be substantially in the form of Exhibit A hereto {including the
Global Note Legend: thercon and the "Sehedule of Exchanges of Interests-in the Giobal Note™ attached thereto). Notes issued in
definitive form will be subsiantially in the form of Exhibil A hereto (but-without.the. Global Note Legend thereon ang withoul the
"Schedule of Exchanges of Interests in the Globat Note™ attached thereto). Each Giobal Note will represent such of the outstanding
Notes as will be specified thercin and éach shall provide that ji représents. the aggregate principal amount of outstanding Notes from
time {0 tiing endorsed thereon and that the aggregate principal amount-of ouistanding Notes represented thereby may from time to time
be reduced or increased, as appropriate, 1o reflect exchanges and redemptions. Any endorsement of a Global Note 10 reflect the
amount ol any increase or decrease in the aggregate principal amount of oulsmndmg ‘Notes represented thereby will be made by the
‘Trustee or the Custodian, at the direction of the Trusige, in accordance with'instructions given by the Holder-thercof as required by
Section 2.06 hereof.

(©) Euroclear and Clearstream Procedures Apphcable The provisions of the "Operating Prooedmes of the Euroclear
System" and "Terms and Conditions Governing Use of Euroclear” and the "General Terms and Conditions of Clearstream Banking”
and "Customer Handbook" of Clearstream will be applicable (o traiisfers of benefi cial intercsts in the Regulation S Global Note that
are held:by Participants through Euroclear or Clearstream.

Section 2.02  Execution and Authentication.
At least one Officer must sign the Notes for the Company by manual.or facsimile signature.

IFan Officer whose signature is on a Note no longer-holds that office at the time a Note is authenticaled, the Note will
neverthéless be valid.

A Note will not be valid until authenticated by the manual signature of the Trustee. The signaturc will be conclusive
cvidence that ithe Note has been autheénticated under this Indenture.

The Ttustee will, upon'receipt of a written order of the Company signed by at Icast one Officer (an " Authentication Order”),
authenticate Notes for onglnaj issué that may be validly issued undet this Indenture, mcludmg any Additional Notes, The aggregate’
principal amount of MNotes outstanding atany time may not-cxceed the agpregate prmmml amoutit of Notes muhorized for issuance by
the:Company pursuant to one or more-Authentication Orders: cxtept as provided in:Scction 207 hereof,

The Trustee may appaint an authenticating agent acceptable to.the Company to aythenticate Notes. An authenticating agent
may authenticate Notes whenever the Trustee may do 56. Each refercnce. in this Indenture to authéntication by the Trustee includes
_E‘mhcmlc‘nmn by such-agent. An authenticating agent has the samé’ aghts as an Agent to deal with Holders or an Affiliate of the
ompany

Scction-2.03  Registrar and Paying Agent.

The Company. will maintain an office or agency-where Notes may bc presented for registration of lrmsfer or.for exchange '
("Registrar"y and an office or agency where Nates may be presented for payment'(" Paying Agent )- The Registrar will keep a register
of the Notes and of their tnnsfer and exchange. The
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Company may appoint onc or more ¢o- regxslrars and one of more additional paying agents: The term "Registrar” includes am co-
registrar and ihe term "Paying Agent” includes any additional paying agent. The Company may change any Paying Agent or Registrar
without notice 10 any Holder. The Company will notify the Trusteein writing of the namc and aiddress of any Agent not a panty 1o this
Indentire. If the Company fails (o.appoint or maintain-another entity.as Registrar,or Paying-Agent, the Trustee shall actas such. The
Company or any of its Subsidiarics mav act as Paying Agent or-Registrar. -

The Company initially appoints The Depository Trust Company ( "OTC™ 10 act as Depositary with respect to the Global
Notes. )

The Company initially appoints the Trustee to act as the Registrar and Paying Agent and 1o act as Custodian with respect to
the-Global Notes.

Section 2.04 Paying Agent to Hold Money in Trust.

The Company will require cach Paying Agent other than the Trustce to agree in writing thiat the Paving Agent will hold in
tnist for the benefn of Holders or the Trustee all money held by the Paying Agent for the payment of pnnc:pal of, premivm op, if-any,
iritercst or Special Interest, if any, on, the Netcs, and will notify’ the Trustee of any-default by the Company in makmg any such
pavment. While any such default continues, the Trustee may require.a Paying Agent to pay all moncy held b} it 10 the Trustee. The
Company at any. lime may require a Paying Agent to pay all money held by it to the Trustee. Upon paymerit over to the Trustee, the
Paying Agemt (il other than the Company or 2 Subsidiary) will have no-further liability for the money.” If the Conipany or a Subs:dnarv

acts as Paying Agent, it will segregate and hoid in a separate tmst fund for the benefit of the Holders all money held by it &8 Paying

Agent. Upon any bankrupicy or reorganization proceedings relating to.thé Company, the Trustee will serve as Paving Agent for the
Notes.

Section 2.05  Holder Lists.

The Trustee will preserve in as current a form as is reasonably practicable the most recent list available to it of the names and
addresses of all Holders and shall otherwise comply with TIA §312¢ay. Ifthe Trustec is not the Registrar, the Company will furnish to
the Trustee at Icast seven Business Days before each intérest payment date and at such other times as the Trusiee-may request in
writing, a list in such form and as of such date as the Trusice may reasonably require of the names and addresses of the Halders of
Notes and:the;Company shall othenwise comply with TIA §312(a).

Section'2.06 Transfer-and Exchange.

) Transfer and Exchange of Global Notes.. A Global Note may not be transferred‘except as a whole by the
Depositary to-a nominee of the Depositary, by-a noniinee of the Depositary 1o the Depositary or to another.nominec of the Depositary,
or by thi-Depositary or any such nominee 10 a successor Depositary or-a nominee of such successor Depositary. All Global Notes will
be exchanged by the Company for Definitive Notes if: .

(1) the Company delivers io the Trustee Jotice from the Depositary that it is umw illing or.ufiable o continue to
act as Depositary or that it is no longer a clearing agency registered under the: E\change Act and, in either case, a successor
Depositary is not appointed by the’ Company within 120 days after the date of'such notice from the Depositary;
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(2) the Company in its sole discretion determines that the Global Notes (in whole but not in part} should be
exchanged for Definitive Notes and delivers-a writlen notice 1o such effect 1o the Tristee; or

() there has occurred:and is continuing a Default-or Event of Default.with respect 10 the Notes.

Upon the occurrence of either of the preceding events in'(1).or (2) above, Del"mmve Notes shall be issucd in such names as
Ale:Depositary shall instruct the Tristee. Global Notes also may bc exchanged or rcplaccd in wholc,or in part, as provided in Scctions
2.07 and 2.10 hereof. Every Note authenticated and delivered in éxchunge for, orin'lieu 6f, a Global Note or any portion thereof,
pursuant to this:Section 2.06 or Section 2:07.0r 2.10 lereof, shall be autheriticated and delivered inihé form of"and shall be, a Global
Note. A Global Note may not be exchanged for another Note othér than as provided in this Section 2. 06(a). however, beneficial
interests in a Global Note may be transferred and exchanged as provided in Section 2. 06(b), (c).or.(f) hereof.

(0 Transfer and Exchange of Beneficial Interests in the Global Notes. The transfer and exchange of beneficial
.interests in the Global Notes will be effected through the Depositary, in accordance with ihe provlsxons of this Indenturé and the
Applicable Procedures. Beneficial interesis in thé Restricted Global Noies will be subject-to restrictions'on transfer comparable to
those set forth hercin to ihe exteni required by the Sccuritics Act. Transfers of beneficial interests in the Global Notes also will rf:qum%
compliance with either subpamgraph (1) or (2) below, as applicable,'as well as onc or more of the other fotlowing subparagraphs, as
applicable: . )

(N Transfer of Beneficial Interests in the Same Global Note. Beneficial interests in any Resirigted Global
Note may be transferred to Persons who take delivery thereof in the form of a beneficial inlercst in the same Restricted
Global Note in accordance with the (ransfer restrictions sct’forih in the Private Placement Legend; provided, however, that
prior to the expiration of the Restricted Period, wrarisfers of beneficial inicrests in the Regulation S Global Note may not be
made’to a U:S. Person or for the accouint or benefit of a U.S. Person (other than an Initial Purchaser). Beneficial interests in
-any Unrestricted Global Note may be transferred to Persons who take delivery thereof in the form of a beneficial interest in
an Unrestricted Global Note. No written orders or instructions shall be required to be delivered to the Registrar to effect the
transfers described in this Section 2.06(b)(1).

(2) All Other Transfers and Exchanges of Beneficial Interests in Global Notes. In connection with ail
transfers and exchanges of beneficial interests that are-not subjeci to' Section-2.06(b)( 1) above, the transferor of such
beneficial intefest must deliver 1o the Registrar either:

(A both:
(i) a wntten order from a-Panticipant or an Indirect Participant given to the Depositary in
accordance with-the Applicable Proceduires direcung the Depositary to credit or-cause to be créditeda

bencficial interest i another Global Note'in'an amount equal to the beneficial mtcrcsl to be transferred or
exchanged; and -

(i) instructions given in accordance with the Apphcable Procedures containing information
regarding the Participant account 10 be credited with'such increase; or
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B3 both:

{i) awritten order from a Participant or an Indirect Panticipant given to the Depositary. in

accordance with the Applicable Procedures directing the:Depositary to causc to be issued a Definitive Noie
in an amount cqual to the beneficial interest to be transferred or exchanged; and

() - instructions given by th¢ Dépositary to the chlslrar containing infonmation regarding
the Person in whose name such Definifive Note shull be- registered'to effect the transfer of exchange
referred to in (1) above.

Upon consummation of an Exchange Offer by the Company in accordance with Section 2.06(f) hereof, the requm:mems of this
Section 2.06(b)(2) shall be decméd 10 have been satisfied upon recelpl by the Registrar of the instnictions contained in the Letter of
Transmiital delivered by the Holder of Such beneficial interests in ihe Restricted Global Notes. Upon satisfaction of all of the
requirements for transfer or exchange of beneficial interests in Global' Notes'contained in this Indenture and the Notes or otherwisc
applicable under the Securitics Act, the Trustee shall adjust the principal amount of the relevait Global Note(s) pursuant to

Section 2.06(h) hereof.

3) Transfer of Beneficial Interests to Another Restricted Global-Note. A beneficial interest in any Restricted
Global Note may be transferred to a Person who takes de]ncr} ‘thereof in the form of a beneficial interest'in another
Restricted Global Note if the transfer complies with the requircments of Section 2; :06(b)(2) abov ¢ and the Régistrar receives
the following:

(A) if the transferee will take delwery in the forin of a beneficial interest in the 144 A Global Note,
then the transferor must deliver a certificate in the form of Exhibit B hierdio, including the certifications in iteri
(1) theréof® and

(B) if the transferee will take delwcn,' in-the form of a beneficial interest in the Regulation 8 Global
Note, then the transferor must deliver a certificate-in the form of Exhibit B hereto, including the certifications in
sitem (2) thereof’ and .

#) " Transfer and Exchange of Beneficial Interests in-a Restricted Global Note for Beneficial Ihterests ian
Unrestricted Global Note. A beneficial interest in any Restricted Global Note may be e\ch.mged by ainy holder thereof fora
beneficial interestin an Unrt:sp‘tctcd_ Gigbal Note or transferred toa Person wlo lakes delivery. thereof in the form of a
beneficial interest in-an Unrestricted Global Noté if the cxchange.or transfer. complies with the requirements of
Section 2.06(b)(2) above and:. .

{A) such exchange or transfer is effecied pursuant 10 the Exchange Offer in accordance with the
Registration Rights Agreement and the holdet of the beneficial interest to-be transferred, in the casc of an exchange,
or the transferee, ' the'case of a transler, certifies'in'the applicable Lettcr of Transmittal thal it is not (i) a Broker-
Dealer, (n) a Person participating in the distribution of the Exchange:Notes or (iii) a Person who is an'affiliate (as
defined in Rule 144) of the Company;

(B) such transfer is effecied pursxmm 10 the Shelf Registration Slalemem in accordance wilh the
Registration Righis Agrecmem

) such transfer is effected by a Broker-Dealer pursuant to the Exchange Offer Registration
Statement in accordance with the Registration Rights Agreement; or
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o) the Registrar reccives the following:.

(0 if the holder.of such benefi cial i interest in a Restricted Global Néte-proposes to exchange
such beneficial intercst for a beneficial interest in an'Unréstricted Global Note, a certificate from such
holder in the form of E\lubu C heréig, inciuding the cenifications in'item (1)(a) thereof: or

(i) il the holder of such beneficial interest in-a Restricted Global Note proposes 1o transfer
such beneficial interest to a Person who.shall take delivery. thereal in'the form of a beneficial interest in an
Unrestricted Global Note, a certificate from such holder in the.forny of Exhibit B hereto, inéluding the
cenifications in item (4) thereof:

and, in cach such case set forth in this subparagrapti (D), if the Reglslrar so requests or if the Applicable Procedures
so require, an Opinion of Counsel in form reasonably acceplable to thic Reglstrar to the effect that such exchange or
transfer is in compliance with the Securitics A¢{ and that the restrictions.on tansfer contatned herein-and in the
Private Placement Legend are no longer required in'drder o maintiin compliance with the-Secunities Act,

If any such ransfer is effected pursuant to subparagraph (B) or,(D) above at atime when an Unrestricted Global Note has not
vel been issued, the Company shalt issue and, upon receipt-of an Authentication Order in accordarice with Section 2.02 hereof;:the
Thustee shall authenticate one or more: Unrestricted Global Notes.in-an-aggregate principal amount equal to the aggregate prmc:pal
amountof beneficial interests transferred pursuant-te subparagraph (B) or (D) above.

Bencficial interests in an Unrestricted Global Note cannot be exchanged for, or transferred to Persons who take delivery
thereof in the forn of, a beneficial interest in a Restricted Global Note.

(©) Transfer or Exchange of Beneficial Interests for Deﬁn.r'riveWores_.‘

03] Beneficial Interests in Restricted Global Nates to Restricted Definitive Notes. 1 anv holder of a beneficial
interest in a Réstricted Global Note proposes to exchange:such bencficial interest for a Restricted Definitive Note or'to
transfer such beneficial interest to a Person iwho takes-delivery-thercal in the form of a Restricted Definitive Note, then, upon
receipt by the Registrar of the following documentation:

(A) if the holder of such beneficial interest ina Rcstncted Global Note proposes to exchange such
beneficial interest for a Restricted Definitive Notc, 2 certificate from such holder in the form of Exhibit C liereto.
including the cerifications ip item (2)(a) thercof;

(B) if such beneficial interest is being transferred to-a QIB incaccordance with Rule 144A .2
certificate (o the effect set forth in Exhibit B hereto, including the certifications in item (1)-thereof’;

{€) if such beneficial interest is being. transferred to a Non-U.S. Persun in an offshore transaction in
accordance with Rule 903 or Rule 904,.a certificate to the effcet set forth-in Exhibit B hereto, including the
centifications in item (2) théreof:-
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13)) if such benclicial interest is being iransferred pursuant to an excmption from the registration
réquirements of the Securities Act in-accordance-with Rule 144, a certificatc to the effect set forth in Exhibit B
hereto, including the cenifications in item (3)(a) thereof;

(E) if such beneficial interest is being transferred (0 the Company or any of its Subsidiaries, a-
certificate 1o the effect set forth in Exhibit B hereto, including the centifications in item (3)(b):Lthereol: or

F if such benclicial interest is being tminslerred pursuant to-an effective registration statement under
the-Secunties Act, a certificate to the effect set forih in Exhibit Bhercto, including the certifications in itém (3)
(¢) thereof,

the Trustee shall cause the aggregate principal amount of the applicable Global Note to be reduced accordingly pursuant to

Section 2.06(h) hereof, and the Company shall execixe and the Trustee shall authenticate and-deliver to the Person desngna(ed inthe .
instructions a Definitive Note in the appropriaic principal amount. Anv Definitive Note issued in exchange for a beneficial interest in
a Restricted Glabal Note pursuant to this Section 2.06(c) shall be reglstered in such name o naimes and in such authorizéd
denomination or. denominations as the holder of such beneficial interest shall instruct the Registrar through instructions from the
Depositary and the Participant or Indirect Participant. The Trustee shall deliver such Definitive Notes 1o the Persons in whose names
such Notes are.so registercd. Any Definitive Note issued in‘excharige for a beneficial'interet in‘a Restricted Globat Note pursuant to-
(his Section'2.06(¢)(1) shall bear the Private Placement Legend and shall be subject 1o all restrictions on transfer contained therein.

93] Beneficial Interests in Restricted Global Notes to Unrestricted Definitive Notes. A holder of a beneficial

interest in a Restricted Global Note may exchange such beneficial interest for an Unrestricted Definitive Note or may tfansfer
such beneficial interest to a Person who takes delivery: lhereof in the form of an Unrestricted Definitive Note only if’

(A) such exchange or transfer is cl'feclcd _pursuant to.the Exchange Offer in accordance with the

‘Registration Rights Agrecment and the holder.of such beneficial interest. in the case of an exchange; or.the

nansl'erce in'ihe case of a transfer, cenifies in the applicable Lettcrof Transmittal.that it is not (i),a Broker-Dealer,

(ii) a Person participating in the distribution of the Exchange Notcs or (iii) a Person who is an affiliate (as defined in
Rule 144) of the Company;

.

(B) such transfer is effected pursuani to the Shelf- Registration Statement in accordance with the
Registration Rights Agrecment;
© such transfer is cflected by a Broker-Dealer pursuant to the Exchange Offer Registration
Statemment in accordance with the Registration nghls Agrecment; or
(D) the chislrar receives {he following:
(i) if the holder.of such benefi¢ial interest in a Restricted Global Note proposes to exchange

such beneficial interest for,an Unrestricied Definitive Nole, a certificate from such holder in the form of
Exhibit C hereto, including (i cemﬁcauons in item (1)(b) thereof: or
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(n) if the holder of such beneficial interest in‘a Restricted Global Note proposes to transfer
such beneficial interest to a-Person who shall take delivery thereof in the form of an Unresiricted Definitive
Nole, a certificate from such holder'in thie form of Exhibit B herets, including the certifications in itlem
(4) thereof”

and, in cach such case set forth in this subparagraph (D), if the Regisirar $0 requests or if the. Applicable Procedures
so require, an Opinion of Counsel in form-reasonably 1cccptablc 1o the Registrar to the cffect that such c\changc or
ransfer is in comphamce with the Secuntigs Act and that the: restriciions on iransfer contained herein and in the
Private Placement Legend are no longer required i order to mainiain compliancé with the Securities Act:

(3 Beneficial Interests in Unrestricted Global Notes'to Unreéstricted Definitive Notes. 1f any holder of a
‘beneficial interest'in an Unrestricted Global Note proposes to exchange such beneficial'interest for a Definitive Note or to
transfer such beneficial interest to a Person who takes delivery;thercof in the form of a Definitive Note, then, upon
satisfaction of the;conditions set forth in Section 2.06(b)(2) hereof, the Trustee wil cause the aggregate principal ; amount of
the applicable Global Note to be reduced accordmgls pursuant o Section 2. 06(h) hereof, and the: Company will exccute and
the Trustee will authenticate and deliver to the Person dcsngnatcd in'the’instructions-a Dcﬁmm’e Note'in the appropriate
principal amount. Any Definitive Note issued in exchange'for a beneficial'infcrést pursuant o this Section 2:06(c)(3) will be

regisiered in such riaine or names and in such authorized denomination or denominations as the holder of such beneficial
interest requests through instructions 1o the Registrar from or through the Depositary and the Participamt or Indirect
Pammpam The Trustee will deliver such Deflinitive Notes to thePersons in whose names such Notes are so registefed. Any
Definitive Note issued in exchange for a beneficial interest pursuant to this Section 2.06(c)(3) will not bear the Private
Placemem Legend.

(d) Transfer and Exchange of Definitive Notes for Beneficial Interests.

(1) Restricted Definftive Notes to Beneficiaf interests'in Restricted Global Notes. 1f ariy Holder of a
Restricted Definitive Note proposes:to exchange such Note for a beneficial inferest'in a Restricted Global Note or to.transfer
such Restricted Definitive Notes to a Person who takes delivery 1hereof in the form of a benéficial interest in a Restricted
Global Note, then, upon receipt by the Registrar of the following doctiheritation;

{A) if' the Holder of such Reéstricted Definitive Note proposes to exchange such Note for a beneficial
interest in a Restricted Globat Note, a certificate from suchHolder in the form of Exhibit C hereto, inchiding the
cerlifications in item:(2){(b) thereof:

(B) if such Restricted Definitive Note is being transferred to a QIB in accordance wnh Rule 144A_2a
certificate to the effect set forth in Exhibit Blhereto, including the értifications’in item (1) thereof:

<) if such Restricted Definitive Note'is being transferred to a Non-U.S, Person in an offshore
transaction in accordance with'Rule.903:or Rule 904, a certificale’to the cffect set fonh in Exhibit B lieréto,
including the centifications in item (2) thereof:

{D) if such Restricted Definitive Note is being transf crred pursuant to an exemption from the
registration requirements of the Securitics Act in accordance with
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Rule 144, a certificate to the effect set forth in Exhibit B hereto, including the cenifications in item (3)(a) thereof;

E) if such Restricted Definitive Nole is being transferred 1o the Company orany of its Subsidiaries; a
cemﬁcate to the effect sct forth in Exhibit B hereto, including the certifications in item (3)(b) thereof: or

(F) if such Restricted Definitive:Nolc is béing transferred pursuant to an cffective registration
statcment under the Securities Act, a certificate 1o the effect set forth.in Exhibit B hereto, including the centifications
in ilem (3)(c) thereof,

lhe Trustee will cancel the Réstricted Definitive Note, increase o cause (o be increased the aggregate principal
amoun of, in the casc of clause {A) above, the appropriate Restricted Global Note, in the case of clase (B) above,
the 144A Global Note and in the case of clause (C) above, the Regulation'S Global Note.

2) Restricted Definitive Notes to Beneficial, Interests in Unrestricted Global Nates A Holder of a Restricted
Definitive Note may exchange such Note for a beneficial interest in an Unrestricted Global Note or transfer such Restricted

Definitive Note to a Person who 1akes detivery thércof in the form of a beneficial intcrest in an Unrestricted Global Note only
if:

(A) such exchange or transfer is effected pursuant to-the Exchange Offer in accordance with the
Registration Rights Agreement and the Holder, in ' 1hie-case of an exchange, or the transferee, in the case of a transfer,
certifies in the applicable Letter of Transmittal.that.it is not (i) a Broker-Dealer, (ia Person participating:in the
distribugion of the Exchange Notes or (iii) a Person who is an affiliate (as defi ned i in Rule I-l-l) of the Company;

(B) such transfer is effected pursuant to the Shelt' Registration Statement i in accordance with the
Regisiration Rights Agreemerit;”
© such transfer is effected by a Broker-Dealer pursuant to the Exchange Offer Registration
. Statement in accordance with the Registration Rights Agreement: or
(D) the Registrar receives the following:
(i if the Holder of such Definitive Notes proposes 0 exchange such Notes for a beneficial

interest .in the Unrestricied Global Noic, a centificate from such Holder in the form of Exhibit C hereto,
including the certificaiions in 1[em {1)c) thereof: or

(it} il the Holder of'such Definitive Notes prc;poses 1o transfer such Notes to a Person who
shall take delivery thereof in the form of a beneficial interest in the Unrestricted Global Note, a certificate
from such Holder in the form of Exhibit B hereto, including the ccniﬁcmions in item (4) thereof;

and, in cach such casc set forth in this subparagraph'(D), if the Registrar so requests or if the Applicable Procedures
S0 require, an Opinion of Counsel in form reasonably acceptable to the Registrar to the effect that such exchange or
transfer.is in compliance with the Seciwritics Act and that the restrictions on wansfer contatied herein-and in the
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Private Placement Legend arc no longer required-in order 1o maintain compliance with the Securities Acl.

Upon satisfaction of the conditionsof any of the subparagraphs in this Section 2.06(d)(2). the Trustee will cancel the
Definitive Notes and increase or cause to be increased the aggregate prinipal amount of:the Unrestricted Global Note.

(3) Unrestricted Definitive Notes to Beneficial Interests in Unrestricted Global Notes. A Holderof an
Unrestricted Definitive Note may exchangé such Note for.abencficial iriterest in an Unrestricted Global Notc or transfer such
Definitive Notes (o a Person who takes delivery thereof in the form of a beneficial interest in an Unrestricted Global Note at
ariv time: Upon receipt of a request for such an exchange or transfer, the Trustee will cancel the applicable Unrestricted
Definitive Note and increase or cause 10 bé increased the aggregate principal amount of one.of the Unrestricted Global Notes,

If any such e\change or transfer from a Definitive Note to-a beneficial interest is effected pursuant 1o subparagraphs
(2)XB), (7)(D) or (3) above at a time when an Unrestricted Global Note has not yet been issued, the Coinpany w ili issuc and,
npon receipt of an Authentication Order in accordance wnh Scction 2.02 hereof, the Trustee will authenticale onc or wore
Unrestricted Global Notés in an apgregale-principal amount equial to'the principal amount of Definitive Notes so transferred.

(e) Transfer and Exchange of Definitive Notes for Definitive Notes. Upon requiest by a Holder of Deftnitive Notes and
such Holder's compliance with the provisions of.this Scction 2.06(¢), .the Registrar will register the trarisfer or exchange of Definitive
Notes. Prior to such registration of transfer or exchiange, the requesting Holder must présent or surrender 10 the’ Registrar the
Definitive.Notes duly endorsed or accompanied by a writien'instruction of transfer in form satisfactory to the- Reglslrar duly executed
by such Holder or by its attomey, duly authorized in writing. Inaddition, the requesting Holder must provide anv additional
certifications, docusments and information, as applicable, required-pursuant to the followi ing provisions of-this Scction 2.06(e).

(H Restricted Definitive Notes to Restricted Definitive Notes, Any Restricted Definitive Note may be
ransferred to and registered in the name of Persons who take delivery thereof in the form of a Restricted Definitive Noie if
the Registrar receives the following:

(A) il the transfer will be made pursuant to Rule 144 A, then the transferor must deliver a cenificate in
the form of Exhibit B hereto, including the centifications in itein (1) thercof;

(B) if the transfer will be made pursuant lo Rule 903 or Rule 904, then the transferor must deliver a
certificate in the form of Exhibit B hereto, mcludmg the certifications in item (2) thercof; and

(C) il the teansfer will be made pursuant Lo any other exemption from the registration-requircments of
the Securities Act, then the transleror must-defiver 4 certificate in the form of Exhibit B hereto, including the
cenifications, certificates and Opinion-of-Caunsel requircd by item (3).thereof: if applicable.

(2) Restricted Definitive Notes to Unrestricted Definitive Notes. Any.Restricted Definitive Note may be
exchanged bv the Holder tliereof for an Unrestricted Définitive Note or
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transferred to a Person or Personis whe take delivery thercof in the form of an Unrestricted Definitive Note if:

(A) such exchange or transfer is effected pursuant to the Exchange Offer in accordance with the
Registration Righis Agreement and the Holder, in ihe cage of an.¢xchange, or the transferece, in the case of a transfer.
certifies in the applicable Letter of Trinsmittal that it-is nol (i) a Broker-Dealer, (i1} a Person participating in'the
distribution of the Exchange Notes or (iii) a Person who is an affiliate:(as dcfined in Rule 144)of the Company,

(B) . any suchtransfér is cffected pursuant to the Shelf Registration Statement in accordance withthe
Registraton Rights Agreement;
(C) -any-such transfer is ¢ffecied by a Broker-Dealer pursuant to the Exchange Offer Registrélion
Statement in accordance with the Registration Rights Agreement: or
5] the Repistrar receives the lollowing:
Q] if the Holder-of such Restricted Definitive-Notes proposes to exchange such Notes foran

Unrestricted Definitive Note, a-certificate from such Holder in the form of Exhibit C hereto, -including the
certifications in item (1)(d) thereof: or

(ii) if the Holder of such Restricted Definitive Notes proposes:1o-transfer such Notes 10 a
Person who shall take delivery thercofin the formof an Unrestricted Definitive-Note,-a certificate from
such Holder in the form of Exhibit B hereto, including the centifications in item (4) thereof:

and, in each such case set forth'in this subparagmph (D), if the Registrar so requests, an Opinion of Counsel in form
reasonably acceptable to the Reglslrar 1o-the cffect that such e\change or-transfer is in compliance with the
Securities Act and that the restrictions on-transfer-contained herein and inthe Private Placenient Legend are no
tonger required in order to maintain compliance with the Securities Acl.

(3) Unrestricted Definitive Notes to Unrestricted Definitive Notes. A Holder of Unrestricted Definitive Notes
may transfer such Notes to-a Person'wiw takes delivery thereof in the form of an Unrestricted Definitive Note. Upon receipt
of a request to register such a transfer, the Registrar shail negister the Unrestricted Définitive Notes pursuant to.the
instructions from the Holder.thereof.

)] Exchange Offer. Upon the occurrence of the Exchange Offer in accordance with the Registration Rights
Agreement, the Company will issuc and. upon receipt of 4n Authentication Order in accordance with Section 2.02 hereof, the Trusiee
will authenticate:

(1 one or more Unrestricted Global Notes in an aggregate pri incipal amount equal to the principal amount of
the beneficial interests in the Restricted Global Noles accepled for exchange in the Exchange Offer by Persons thit certify in
the applicable Letteis of Transmittal that (A) they are not Broker-Dealers, (B) they are'not participating:in a distribution of
the Exchange Notes.and (C) they are not affi Imtcs (as defined in Rule. [44) of the Company; and

36




(2) Unyestricted Definitive Notes in an aggregate principal amount equal to:the principal amoumnt of the
Restricted Definitive Notes accepled for exchange in the Exchange Offer by Persons that certify in the applicable Letters of
Transmnittal-that {A) they are-not Broker-Dealers, (B) they are nol participating in a distribution of the Exchange Noies and
(C) they are not affiliates (as defi ned in Rule, 144) of the Company.

Concurrently with the issuance of such Notes. the Trustee will cause (he aggregate principal amount of the applicable
Restiicted Global Notes to be reduted accordingly. and the Company will exccute and the Trustee will authenticate.and deliver to the
Persons designated by the Holders of Definitive Notes so accepted, Urirestricied Definitive Notes in the appropriate principal amount.

(2) Legends. The following legends will appear on the facc of all Global Notes and Definitive Notes issued under this
Indenture unless specifically stated otherwise in the applicable pro\ isions of this Indenture.

(1 Private Placement Legend.

(A) E\cept as permitted | b\ subparagraph (B) below, each Global Note and each Definitive' Note (and
all Notes issuied in exchange thercfor ot, subsutuuon thereof) shall bear ihe legend in substantially the following
form:

"THIS SECURITY (OR ITS PREDECESSOR) WAS ORIGINALLY ISSUED IN A TRANSACTION EXEMPT FROM
REGISTRATION UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT™,
AND THIS SECURITY REPRESENTED BY THIS GLOBAL CERTIFICATE MAY NOT BE OFFERED, SOLD, PLEDGED OR
OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN APPLICABLE EXEMPT[ON
THEREFROM AND UNLESS IN ACCORDANCE WITH THE INDENTURE REFERRED TOQ HEREINAFTER, COPIES OF
WHICH ARE AVAILABLE AT THE CORPORATE TRUST,OFFICE OF THE TRUSTEE. EACH PURCHASER OF THE
SECURITIES REPRESENTED HEREBY 1S HEREBY NOTIFIED THAT THE SELLER.OF THIS SECURITY MAY BE

_RELYING ON THE EXEMPTION FROM THE PROVISIONS OF SECTION 5 OF THE SECURITIES ACT PROVIDED BY
RULE 144A THEREUNDER (TOGETHER WITH ANY SUCCESSOR PROVISION, AND AS SUCH RULE MAY HEREAFTER
BE AMENDED FROM TIME TO TIME, "RULE 144A").

THE HOLDER OF THIS.SECURITY AGREES FOR THE BENEFIT OF THE COMRANY THAT (A) THIS SECURITY MAY BE
OFFERED, RESOLD. PLEDGED OR OTHERWISE TRANSFERRED, ONLY (I) [N THE UNITED STATES TO A PERSON
WHOM THE SELLER REASONABLY BELIEVES IS-A QUALIHED INSTITUTIONAL BUYER (AS DEFINED IN RULE. 144A
UNDER THE SECURITIES ACT) IN A TRANSACT ION'MEETING THE REQUlREV[ENTS OF RULE 144A, (1)) OUTSIDE
THE UNITED STATES IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH RULE 904 OF REGULATION S
UNDER THE SECURITIES ACT, (111) PURSUANT TO AN EXEMPTION.FROM. REGISTRATION UNDER THE SECURITIES
ACT PROVIDED BY RULE 144 THEREUNDER (IF AVAILABLE) OR (IV) PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT, iN EACH OF CASES (I} THROUGH (iV) IN ACCORDANCE WITH ANY
APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES AND ALL OTHER APPLICABLE
JURISDICTIONS, AND (B) THE HOLDER WILL, AND EACH SUBSEQUENT HOLDER'IS REQUIRED TO, NOTIFY ANY
PURCHASER OF THIS SECURITY FROM IT OF THE RESALE RESTRICTIONS REFERRED.TO IN (A). ABOVE."

(B) Notwithstanding the foregoing, any Global Noie or Definitive Note issued pursnant to
subparagraphs (b)(4), (c)2), (C)(3) (d)(2). (d)(3), (e)(2). (e}(3)or (f)
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of this Section 2.06 {and all Notcs issued in exchange thercfor.orsubstitution thereof) will not bear the Private
Placement Legend.

) Global Note Legend. Each Global Note will bear a legend in substantialty the following form:

"THIS-GLOBAL NOTE IS HELD BY THE DEPOSITARY (AS:DEFINED.IN THE INDENTURE GOVERNING.THIS NOTE) OR
ITS NOMINEE IN CUSTODY FOR THE BENEFIT OF THE BENEFICIAL.OWNERS HEREOF, AND IS NOT TRANSFERABLE
TO ANY PERSON UNDER ANY CIRCUMSTANCES EXCEPT THAT (1) THE TRUSTEE MAY MAKE SUCH NOTATIONS
HEREON AS MAY BE REQUIRED PURSUANT TO'SECTION 2:.06-OF THE INDENTURE, (2) THIS GLOBAL NOTE MAY BE
EXCHANGED IN WHOLE BUT NOT IN PART PURSUANT TO.SECTION 2.06(a) OF THE INDENTURE, (3) THIS GLOBAL.
NOTE MAY BE DELIVERED TO THE TRUSTEE FOR CANGELLATION PURSUANT TO SECTION 2.11 OF THE
INDENTURE AND (4) THIS GLOBAL NOTE MAY BE TRANSFERRED TO A SUCCESSOR DEPOSITARY WITH THE PRIOR
WRITTEN CONSENT OF THE COMPANY.

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PART FOR NOTES IN DEFINITIVE FORM, THIS NOTE.
MAY NOT.BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OF THE DEPOSITARY OR
BY A NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITARY OR BY
THE DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE OF SUCH SUCCESSOR
DEPOSITARY. UNLESS THIS CERTIFICATE IS PRESENTED'BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITORY TRUST COMPANY (35 WATER STREET, NEW YORK, NEW YORK} ("DTC"), TO THE COMPANY OR ITS
AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER NAME AS MAY BE REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC (AND-ANY PAYMENT IS MADE TO CEDE & CO. OR SUCH:OTHER ENTITY AS MAY BE
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF.DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH'AS THE REGISTERED OWNER
HEREOF, CEDE & CO., HAS AN INTEREST HEREIN"

(3) Regulation § Legend Each Regulation $ Global Note will bear 2 legend in substantiatly the following
form:

"THIS SECURITY (OR:ITS PREDECESSOR) WAS ORIGINALLY ISSUED TN A TRANSACTION ORIGINALLY EXEMPT
FROM REGISTRATION UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE SECURITIES. ACT"), AND
MAY NOT BE TRANSFERRED IN THE UNITED STATES OR TQ, OR FOR THE ACCOUNT OR BENEFIT OF, ANY U S.
PERSON E}\CEPT PURSUANT TO AN AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE
SECURITIES'ACT AND ALL APPLICABLE STATE SECURITIES LAWS: TERMS USED ABOVE HAVE THE MEANINGS
GIVEN TO THEM IN REGULATION § UNDER THE SECURITIES ACT:"

(h) Cancellation and/or Adjustment of Global Notes. Al suchtime as all beneficial intcresis in a particular Global Note
have been exchanged for Definitive Notes or a particular Global Note has been redeemed, repurchased or canceled i in whole and not in
part; cach such Global Note will be returned 1o or retained and canceled by the Trustee.in accordance with Section 2,11 hereof. At
any time prior to such cancellation, if any bencficial interest in a Global Note is e\changcd for or transferred to a Person who will take
delivery thereof in the form of a beneficial interest in‘another Global Note or for. Defi nitive
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Notes, ihe principal amount of Notes represented by such Global Note will be reduced accordmglv and an endorsement will be made
on such Global Note by the Trustee'or by the Depositary at the direction of the Trustee to reflect such reduction; and if the bencficial
interest is being exchanged for or tranisferred to:a Person who wilk.tike, delivery thereof.in the form of a beneficial interest in another
Global-Note, such other Global Note will be increased accordingly and an endorsement w il be made on such Global Noie by the
Trustee or by the Depositary at the direction of the Tfustée to reflect such increasc.

-(1) General Provisions Relating to Transfers and Exchanges.

(1} To permit registrations of transfers and exchanges, the Company will exccule and the Trustee will
authenticate Global Notes and Definitive Notes upon receipt of an Authentication Order in accordance with Section 2. 02
hereof or at thé Registrar's request.

) No service charge will be made-10°a Holder of a benceficial interest in a Global Note or to a Holder ofa
Definitive Note for any registration of transfer or éxchange, but the Compan) may requite payment of a sum sufﬁmem o’
cover any transfer 1ax or similar governmental charge payablc'in connection therewith (other than any such transfer taxes or
similar govefnmental charge pavable upon exchange or transfer pursuant 1o Sections-2.10, 3.06. 3.10, 4.10, 4.16 and 9.05 -
hereoD

3) The Registrar will not be required 10 regisicr the transfer of or.exchange of any Note selected for
redemption in whole or in part, except the unrcdeemed portion of any Note being redeemed in part.

4) All Global Notes and Definitive Notes issucd upon any registration of transfer or exchange of Global
Notes or Definitive Notes will be the valid obligations of the' Company., ewdcncm;, the same debt, and entitled to the same
benefits under this Indenture, as the Global Notes or Definitive Notes surrendered: upon such registration of transfer or
exchange,

(3 Neither the Registrar nor the Company will be required:

(A) 10 issue, to register the transfer of or to exchange any Notes during a period beginning at the
opening of business 15 days before thé day of-any selection of Notes for redemption under Section 3.02 hereof and
ending at the-close of business on the day of sclection;

B) o register ihe transfer of or to exchange any' Note selected for redemption in wholc or in pan,
except the unredeemed. pomon of any Notc being redeemed in part; or

(C) 1o register the transfer of or to exchange a Note between a record date and the next succeeding
interest payiment date. .

(6) Prior to due presciument for ihe registration of a transfer of any Note; the Trustee, any Agent and the

Company may deem and:treal the Person in' whose name any Note is registered as the absolute owner of such Note for the

purpose-of receiving payment of principal of and intérest on such Notes and for all.other pirposes, and none of the Tnistee,
anv ‘Agent or.the Company shall be affected by notice 1o the contrary.

() - The Trustee will authentiéate Global Notes and Definitive Notes in accordance with the provisions-of
Section 2.02 hereol.
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(8) All centifications, certificates and Opinions of Counscl required (6 be submitied to the Registrar pursuant
10 this-Section'2.06 to effect a registration of transfer or e\ctmng,c may be submitied by lacsimile.

Section 2.07 Replacement Noles.

If any mutilated Note is surrendered to the Trusice or the Company and the Truslee receives evidence 1o its-satisfaction of the
destruction, loss or theft of any Note, the Company will issuc and thic Trustce, upon reeeipt 6f an Authentication Order, will
authenticate.n replacement. Note if the Trustee's reqummems are met. If réquired by the Trustee or ilie Company, an indemnity bond
must be:supplicd by the Holder that is sufficient in the judgment of the Trustee and thé Company to protect the Company, the. Trustee,
any Agent and any authenticating agent-from any toss that any of them may suffer if a Note is replaced. The Company may charge for
its expenses in replacing a Note.

_ Every réplacement Note is an additional obligation of the Company-and will be entitled to all of the benefits of this indenture
equally and proportionately with all other Notes duly issued hercunder.

Section 2.08 Outstanding Notes.

The Notes-outstandiag at any time are all the Notes authenticated by the Trusiee except for those caiceled by it: thosc
detivered 10 it for canccllation, those reductions in the interest in a Global Note effected by the Trustee in accordance with the
provisions hereof, and those described in this Section 2.08 as.not outsianding. Except:as set forth in Section 2,09 hereof, a Note does
110t cease to be outstanding because the Company or an Affiliate of the Company:holds the Note-however. Notes held by the
Company or a Subsidiary of the Company shall not be deemed 10 be outstanding for purposes of Section 3.07(a) hereof.

If a Note is replaced pursuant to Section 2.07 hereof, it ceases to be puitstanding unless the Thustee receives proof-satisfactory
to.il that the replaced Note is held by a protecied purchascr.

If the principal amount of any Note is considered paid under. Section 4.01 hereof,, it ceases 1o be outstanding and interest on it
ceases to accnie.

If the Paying Agent (other than the Company, a Submdmr\f or an Affiliate of any-thereof) holds, on a redemption date or
maturity date, money sufficient to pav Notes payable on that date; then on and after that date'such Notes will be deemed to be no
longer outslandmg and will ceasc 1o acCie interesi.

Section 2.00  Treasury Notes,

In detenmining whether the Holders of the required principal amount of Notes have concurred in any dircction, waiver or
cansent, Notes owned by the Company-or.any Guarantor or any.of tieir respective AfTiliates: or by any Person directly or indirectly
controlling or controlled by orunder direct or indirect common control with-the Company or.any. Guarantor, will be considered as
though not outstanding, except that: for the purposes of dclenmmng whether the Trustee will be protected in relving on any such
direction, waiver or consent, only Notes that the Trustee knaws are'so owned will b so disregarded.

Section 2.10  Temporary Notes.

Until certificates representing Noles are ready for delivery, the Company may prepare and the Tristee, upon receipt of an
Authentication Order, will autheiticate temporary Notes. Temporan' Notes
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will be substantially in the fonm of cenificated Notes but may have variations that the Company considers appropriate for temporary
Notes and as may‘be reasonably acceptable to the Trustes. Withowt unreasonable- delay, the Company will prepare and the Trustee
will-authenticate definitive-Notes in exchange for temporary Notes.

Holders of temporary Notes will be entitled to all of the benefits of this Indenture.
Scction 2.11 Cancellation.

The Company at any time may deliver Notes to the Trustee for cancellation. The Registrar and Paying Agent witl forward 1o
the Trustee any Notes surrendered to them for registration of transfer, exchange or payment. The Trustec and no ong else will cancel
all Notes surrendered for registration of transfer, exchange, payment; replaccment ¢ or.canceilation and will destroy canceled Notes
(subject to thic record retention requircment of the Exchange Act). Certification of the destruction of all canceled Notes will be
delivered to the Company. The Company may not issue new Notes to:replace Notes that it has paid or that have beeti delivered to the
Trustee for cancellation.

Section 2.12 Defauited Interest.

If the Company defaults in a payment of interest on the Notes, it will pay the defaulted interest in any lawful manner plus, 10
the-cxtent lawfil, interest payable on the defaulted inerest, to the Persons who are Holders on a subscquent spccxal record date, in
cach case at.the rate provided in the Notes and in Section 4.01'hereof: The Company will notify the Trustee in writing of the amount
of defaulted intercst proposed to be paid on each Note and the date of the proposcd payment. The Compam will fix or cavse to be
fixed each such special record date and payment daie; provided that no such special record ddte may be less than 10 davs prior to the'
relaled payment date for such defailted interest. At least 15 days before the special record date, the Company (or; upon the-writlen
request of the Company, the Trustee in the name and at the expense of the Company) will mail or cause to be mailed to Holders a
notice that states tlie special record date, the related paymemt date and-the amount of-such interest to be paid.

ARTICLE=3
REDEMPTION AND PREPAYMENT

Section 3.01 Notices to Trustee.

If the Company elects to redeem Notes pursuant to the optional redemption provisions of Section 3.07 hereof, it must furnish
to the Trustee, at least 30 days but not more than 60 days before a redemption date, an Officers’ Centificate setting forth:

(D the clause of this indenture pursuant to which the redemption shall.occur;
(2) the redemption date;
(&) the principal amount of Notes to be redeemed; asid
€] the redempition pricc.
‘Section 3,02 Selection of Notes to Be Redeemed or Purchased,

If less than all of the Notes are to be-fedeemed or purchased in an offer o purchase at any time, the Trustee will select Notes
for redemption or purchase on a pro rata basis (o1, in the case o[:Notes

41




issued in global form pursuant 10 Article 2 hereof, based on a method that most nearly appro\nnales a pro rala selection as the Trusiee
deems fair and appropriate) unless othenvise required by law or applicable siock exchange or depositary requirements.

In the cvent of parial redemption or purchase by lot. the. pamcular Notes to be- redecmed or purchased will be selected,
unless otherwise provided hierein, not less than 30 nor inore.than 60 days prior.to the.rédemption or puréhase date by the Tristec from
the outstanding Notes not previously called for redemption or purchase.

The Trusiee will prompily notify the Company in writing of the Notesiselected for redempiion or purchase and, in 1he case of
.any Nole selccted for. partial redemption or purchase, the principal:amount thereof to be redeemed or purchased. Notes and portions
of Notes selected will be in amounts of $2:000 or whole muliiples of $1,000-in excess thereof; except that if all.of the Notes of a
"Holder iire to be redeemed or purchased, the entire oulslandmg amount of Notes held by such Holder shall:be redeemed or purchased.
Except as provided in the preceding sentence, provisions of (his Indenture that apply to Notes called for redemption or purchase also
apply to_portions of Noies called for redemption or purchase.

Section 3.03 Notice of Redemption.

-Subject to0.the provisions of Section 3.09 hereof at least 30 days.but not more-than 60.days before a redemnption dite; the
Company will mail or cause.to be mailed, by first class mail, a notice of redemption to each Holder whose Notés are to be redecined at
its registered address; except that rederuption notices may be mailed. more than 60 days priof to a redemption date if the natice is

issued incomnnection with a defeasance of the Notes or a satisfaction and discharge of this ndenture pursuant io Articles 8 or 11
hereof.

The notice will identifv the Notes to be redeemed and wili state:

(N the redemption date;
(2) the redemption price;
(3) . if anv Nole. is being redeemed in partthe poruon ol the pnnmpal amount of such Note to be redcemed and

that, after the redempuon date upon surfender of suclvNole, a néw Note or Notes in pnncupai amount equal to the
unredecmed portion will be issued upon cancellation of the original Note:

&) the name and address of the Paying. Agent;
(5) that Notes called for.redemption must be surrendered to.the Paying Agent to collect the redemption price;
5) that. unless the Company defaults in making such redemption payment, intérest on Notes called for

redemplion ceases to accrue on and after the redemption date;

(€2} the paragraph of the Notes:and/or Section of this Indenture pursuant to which the Notes called for
redemption are bemg redeemed; and

(8) that no representation is made as io the correcmcss or accurcy of the CUSIP number, if any. listed in such
notice or printed on the Notes.
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At'the Company's request, the Trustee will give the notice of redemption in-the Company's name and at its: e\pense
provided, howeveér, that the Company has delivered to the Trustec, at lcast 43 days prior to the redempu()n date, an Officers’
Centificate requesting that the Trustee give such notice and setting forth the information to be statéd in such notice as provided'in the
preceding paragraph,

Section 3.04 Effect of Notice of Redemplion.

Once notice of redemplion is mailed in accordance with Scction'3.03:hercof, Notes called for redemption become irmevocably )
duc and payable on the redemption date at the redemption price. A notice of redemption may not be conditional.

Section 3.03 'Deposir of Redemption or Purchase Price.

One Business Day prior to the redempnon or purchase date; the Company will deposit with the Trustee or with the Paving
Agent monéy sufficient to pay the redemption or purchase price’of, accrued-interest and Special Interest, if any, on all Notes'to be
redecimed or pu':chased on that date, The Trastee or the Payving Agemt will prompily return to the Compdm any Money deposited with
the Trustee or the Paying Agent by the Company in excess of the amounts. necessary to pay the redemption or purchase price of,
accrued interest-and Special Interest, if any, on all Noies to be rédecmed or. purchased.

If the Company complies with the provisions of the precedingparagraph, on.and after the redemption or purchase date,
tnilerest will cease to accrue on the Notes or the poriions of Notes calted for redemption or purchase. Il a Note is redéemed or
purchased onor after an interest record daic but on or prior to the relaied interest payment date. then any.accrued-and unpaid interest
shall be paid-10 the Person in whose name such Note was registered. at the closé of business on such record date. Jf any Note called for
redemption or purchase is not so paid upon surrender for redemption or purchase because of the failure of the Company to camply
with the preceding paragraph, interest shall be paid on the unpaid principal, from the redemption or purchase date until such pnnc:pa]
is paid, and to the extent-lawful on any interest not paid on such unpaid prmc;pal in each case at the rate provided'in the Notes and in
Séction 4.01 hereof,

Section 3.06 Notes Redeemed or Purchased in Part,

Upon surrender of a Note that is redeemed or purchased in part, the Company will issue and; upon receipt of-an
Authentication Order, the Trustee will authenticate for the Holder at the expensc of the Company a new Note equal in principal
amount Lo the unredeemed or unpurchased portion of the Note surrendered.

Scction 3.07 Optional Redemption.

(a) At any time prior to March 15, 2014. the'Company may-on any oné or mote occasions redeem up to, 33% of the
aggregate principal anount of Notes issued: under this Indenture, upon not less than 30 nor mofe than 60 days’ notice, at a rédemption
price equal {0 107.750% of the principal amount of the:Notes redeemcd plus accrued-and unpaid interest and. Spccra] Interest, if anv,
to the date of redemption (subject to the righis of Holders of Notes on the relevant record date 1o receive interest on the relevant
1mcresl pavinent date). with the net cash proceeds of an Equitv Qffering by:the Company: provided ihat:

(hH at least 653% of the aggregate principal amount'of Nofes originally-issued under this, Indenture (excluding
Notes held by the Company-and its' Subsidiaries) remains outstanding immediately aﬁer the occurmrence-of such redemption;
and
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{2y the redemption occurs within 90 days of the date of ihe closing of such Equity Offering.

(b) Al any time prior to March 13, 2013; the Company may on any oii¢ or more,occasions redeem all or a part-of the
Noles, upon not less than 30 nor more:than 60 days’ notice, at-a-redemption price equal 10-100% of the principal amount of the Notes
redecmed, ptis'tie Applicable Premium as of, and-accrued and unpaid interest and Special Interest, if any. to the date of redemption,
subject to the rights of Holders of Notes on the relevam record datc to receive:intercst due on the relevant interest payment date.

(c) Except pursuant i the preceding paragraphs, the Notes will nol be redeemable at the Cowrpany’s oplion prior 1o
March 15, 2015, i

() On or after March 15, 20135, the Company may on any onie-or. morc occasions redeem all or a pani of the Notes,
upon not less thain 30 nor more than 60 days' notice. at the redemption prices (expressed as percentages of principal amount) set forth
below. plus accrued and unpaid imerest and Special Interest,-if any, on the Notes redeemed, .to the applicable date of redemption, if
redecmed during the twelve-month period beginning on March 15-of the.years indicated below, subject to the rights of Holders of
Notes on the relevant record date to receive interest on the relevant intercst payment date:

- Year ) . Pcrceﬁlngg' .
N e e e = == =103875%
2016 101.938%

WA eI e e e RS 001000%

Unless the Company defaults in the pavment of the redemption. price, imére'snyi'llécease to accrue on ke Notes or portions
thercof called for redemption on the applicable rdemption date.

() Any redempiion pursuant to this Section 3.07 shall be.madé pursuan[ to the provisions of Sections 3.01 through
3.06 hereof.

Section 3.08 Mandatory Redemption.

Other than as sct forth in Section 3.09-and in Sections 3.10, 4.10, 4. 1] -and 4.16 hereof, the Compimy is not required to make
mandatory redemption or sinking fund pavments with respect to e Notes,.

Section 3.09 Gaming Redemption

Notwithstanding any other provision hercof, i€ aily Gaming Authority fequires that a Holder or Beneficial Owner of Notes
must be licenséd; qualificd or found suitable under.any applicable Gaming.Law and such Holder or Beneficial Owaner (i) fails 1o apply
for a licensc, qualification or a-finding of suitability within 30-days aftcr being required to do so (or such lesser pertod as.required by
the' Guming Authority)-by the Gaming Authority-or by the Company pursuant to-an order of the Gaming -Authorily, or (i) if such
Holder or such Beneficial Owner is not so'licensed, quialified or found suitable; the Company will have the right, at its option:

@) to require such Holder or Beneficial Owner to dispose of such Holder's'or Beneficial Qwner's Noles within 30 days
of receipt of such notice or such finding by the applicable Gaming Awthority or'siich earlier date as may be ordered by such Gaming
Authority; or
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b 1o redeem the Notes of such Hoider or Beneficial Owner at a redeniption price equal to the lesser of:
(4))] the principal amount thereof, and

(2) the price at which such Holder or Beneficial Owner zlcqui?ed.lhe new Noles, i

together with, in cither.casc, accrued and unpaid interest, if-any. to-the carlier of the date of redemption or the date of the
finding of unsuitability, if anv, by such Gaming Authority, which may be less than 30 days [ollowing the notice of redemption. if so
ordered by such Gaming Awhority. -

The Company shall.notify the Trustee in writing of any such redemption as soon as pracncable The Holder or Beneficial
Owner of Notes applying fora license, qualification or a finding of suitability is obligated to pay all costs of the licensure or
investigation for such qualification or finding of suitability,

Section 3.10 Offer ta Purchase by Application of Excess Proceeds.

In the event that, pursuant to Section 4.10 or Scction 4.11 hercof, the Company is required to commence-an Asset Sale Offer
oran Event of Loss Offer; respectively (each Asset Sale Offér or Event of Loss Offer is referred to in this Section:3.10 as an "Excess
Proceeds Offer", it will follow the procedurcs specified below.

The Excess Proceeds Offer shall be made to all Holders and all hiolders of other Indebtedness that is pan passu with the
Notes containing provisions sitilar to those set forth in this Indenture with respect 10 offers to purchase, prepay ‘'or redeem with the
proceeds of sales of assets. The Excess Proceeds Offer will reriain open for a period of at least 20 Business Day's following;its
cormmencement and not more than 30 Business Days, except to the txtent that a longer period is required by applicable law (the "Offer
Period™). No later than three Business Days after the termination of the Offer Period (the’ " Purchase Date"), the Comipany will apply
all Excess Proceeds (ithe "Offer Amount”™) to the purchase of Notes and such oiher pari passu Indebtedness (on a pro'rata basis based
on the principal amount of. Notes and such other pari passu Indebiedness surrendered, if applicable) or. if less than the Offer Amount
has been lendered. -ail Notes and other Indebtedness tendered in response 1o {he Excess Proceeds Offer. Payment for any Notes so
purchased will be made.in the same manner as interest payments are made,

If the Purchase Date is on or afier an inlerest record date and on or before the related imerest paymem date, any accrued and
unpaid‘intercst and Special Interest,.if any, will be paid 1o the Person in whose name a Note is regisiered at the close of business on
such record date, and no-additional interest will be. pavable to Halders who tender Notes. pursuant to tlie Excess Proceeds Offer.

Upon the commencement of an Excess Proceeds Offer, the.Company w iill send, by first class mail, a notice to the Trustee and
cach of the.Holders, with a copy to the Trustcc. The notice will contain all instructions and materials necessary to cnable such
Holders to tender Notes pursuant to the Excess Proceeds Offer. The notice, which will.govern the terms of the Excess Procéeds Offer,
will state:

(n that the Excess Procecds Offer is being -made pursuant to:this Section 3.10 and Section 4,10 or 4,11 hereof,
-as the case may be, and the length of time the Excess Proceeds Offer will remain open;

(2) the Offer Amount, the purchase price and the Purchase Date;
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3) that any Note not tendered or accepted for,payment will continue 1o accrue interest,

€} thay, unless the Company defauiis in making such payment, any Note accepied for pavment pursuant (o the
Excess Proceeds Offer will cease to accrue interest after the Barchase Date;

(3) that Holders clecting to have a Note purchased pursuant to an Excess Proceeds Offer may elect o have.
Notes purchascd in denominations of $2.000 or an mtcgni muitiple of $1,000 in excess thereof:

(6) that Holders electing (o have Notes purchased.pursuant 1o any Excess Proceeds Offer will be required to
surrender the Note, with the form entitled "Option of Holder to Elect Purchasc™ attached 1o the Notes compleled. of transfer
by book-cntry transfer, to the Company, a Depositary,-i[ appointed by the.Company, or a Paying Agent at the address
specified in the notice at least threc days before the Purchase Dae;

(7 that Holders will be entitled 10 withdraw their clection if-the Company, the Depositary or the Paving
Agent, as the case may be, receives, not later than the expiration of the Offer Period, a telegram, telex, facsimile transmission
or letter setting forih the name of the Holder, the principal-amount of the Note the Holder delivered for purchase and a
statement that such Holder is withdrawing his election 1o have siuch Note purchased;

(&) that, if the aggregate principal amount of Notes and other pari passu Indebtedness surrendered by holders
thereof exceeds the Offer Amount, the Trusiee will select the Notes and other pari passu Indebtedness to be purchiased on a
pro ratabasis based on the principal amiount of Noles and such-other pari passu Indebtedness-surrendered (with such
adjustments as may be deeined appropriate by the Company so that only Notes in denominations of $2,000, or an integral
multiple of $1,000 in excess thereof, will be purchased); and

)] that Holders whose Notes were purchased only in part will be issued new Noies equal in principal amount
10 the unpurchased portion of the Noies surrendered (or tiansferred by book-entry ‘\ransfer).

On or before the Purchase Date, the Company will, to the extent lawful, accept for payment, on a pro rata basis 1o Lhe'extent
necessary, the Offer Amount of Notes or pontions thereof lcndercd pursuant to the Excess Proceeds Offer, or if less than the Offer

Amount has been tendered, all Notes tendered, and will deliver orcatise.to be delivered 1o ihe Trustee the Notes properly accepted

together with an Officers' Cenificate stating that such Notes or portions.tlicreof were Jaccepted for payment By the Company in
accordance with the terms of this Section 3.10. The Company, the Depositary or tlic Paying Agent, as the case may be, wiil promptiy
(but in any case.not later than five days after the Purchase Datc) mail or deliver io each tendering Holder an amount equat to the
purchase price of the Notes tendered by such Holder and accepled by the Company for purchase, and the’ ‘Company will pmmpth
issuc.a-new Note, and the Trustee, upon wrillen request from the Comp.my will authénticaie and mail or deliver (or cause to be
transferred by book entry).such new Note to such Holder, in a principal amount equal to any unpurchased pomon of the Noté
surrendered.  Anv Note not so accepted.shall be prompily naifed ordelivered by the Company to the Holder thereof. The Company
will.publicly announce the results of the ExcessProceeds Offer on the Purchase Date.

Other than as specifically provided in this Section 3.10, any purchase.pursuant to this Section 3.10 shall be made pursuant to
the provisions of Sections-3.01:through 3.06 hereol.
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ARTICLE 4
COVENANTS

Section 4.01 Payment of Notes.

The Company wiil pay or cause 10 be paid the principal of . premium-on. if any, intcrest and Special Imerest; if any, on, the
Notes on the dates and in the manner provided in the Notes. Principal, premium, if:any, interest and Special Interest, if any, will be
considered paid on the date due if the Paying Agent, il other than the Company or a.Subsidiary thereof, holds as of 10:00 a.m. Eastern
Time on thé due date inoney deposited by the Company in immediately-available-fonds and dcs:gnmed for and sufficient to pay all
principal, premium, if any, and intercst, if any, then due. The Compaiy will pay-all-Special Interest, if any, in the same maaner on the
dates and in the amounts sct forth in the Registration Rights Agreement.

The Company will pay interest (inctuding post- petition inlerest in any proceeding under any Bankruplq Law) on overdue
principal at a rate that is 1% lu;,her than the then applicable inlerest rate of the: ‘Notcs to the extent lawful; it will pay: interest
(including post-petition interest in any proceeding under any B'mkmplcv Law) on overdue installments of interest™and Special Interest,
if any {without regard to any apphcable grace period), at the same-mie 1o the extent tawful.

Scction 4.02 Maintenance of Office or Agency.

The Company will maintain in Ihc Borough of Manhattan, the City of New York an office or agency (which may be an
office of the Trusiee or an affiliate of the Trustee, Registrar or.co-regisirary where Noies may be surrendéred for registration of
transfer or for exchange and where notices and demands to or upon the: Company in respect of the Notes-and this [ndenture may be
served. The Company will give prompl written notice to the Trustee of the:location, and any change in the location, of.such office or
agency. If at any time the Company fails 1o'maintain any such required: office or agency or fails to fumish thé Trusiee with the
address thereof, ‘such presentations, surrenders, notices and demands may be‘made or served at the Corporate Trust Office of the
Trusiee.

The Company may also from time (o time designate onc or more other offices or agencnes where the Notes inav be presented
or surrendered for.any or all such purposes and may from time'to time rescind'such designations; provided, however, that no such
designation or rescission will in any manner relieve the Company of its obligation to maintain an office oragency in the Borough of
Manhatian, the City of New York for such purposes. The Company will give Prowipt writien notice to the Trustee of any such
designation or rescission and of any change in the location of any such other office or .1genm

The Company hereby designates the office of the Trustee at 100 Wall Street, 16% Floor, New York, NY 10003, as one such
office or agency of the Company in accordance with Section 2.03 hereof.

Scction4.05 . Reports.

{a) Whether or not required by-the rules and regiilations of the SEC. so long as any Notes arc ouistanding, the
Company will furnish to ihe Holders of Notes or cause the Trustee to furnish to the Holders of Notes (or file. wuh the SEC for public
availability), within the time periods specified in the SEC's rules and: regulations:

(1 all quanerly and'annual financial'inforination that wouid be required to be filed with the SEG on Forms

10-Q and 10-K if the Company werc required to file such reports. including a Management's Discussion and Analysis of

Financial Condition and Resulis of
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Operations that describes the financial condition and results of operations of the Compiiny and its consolidated Subsidiarics
(provided that such information shall show in'reasonable detail, cither on the face.of the financial ststements or in the
footnotes thereto, the findticial condition and restilts of operations of the Company and the Guarantors separate {rom the
financial coridition and results of operations of the Subsidiaries of the Company that are.not Guarantors with such reasonable
detail as required by the SEC or as would bie required by the-SEC if the Company was subject to the periodic reporting
réquiremenis of the Exchiinge Act) and, with respect to:the annual information oniy, a repont thercon by the Company’s
certified independent accoustantis: and ) )

(D) all current reports that would be required to be filed with the SEC on Form 8-K il the Company werg
required to file such repons.

The Company will file a copy of the information and reports referred 10 in clauses (1) and (2):above with the SEC for public
availability within the time periods specified-in the rules and regulations applicable to such reports (unless the SEC-will'not-accept
such a filing) and witl post the repons on its website within those time periods. The Company will at all tmes comply with T1A.
§314(a).

() For so long as anv Notes remain outsianding, if at any time they are not required to-file with the SEC the reports
required by paragraph (a) of this Scction .03, the Company and the Guarantors:will furnish (o the Holders of Notes and to securitics
-analysts and prospective investors. upon their request, the information required to be delivered pursuant to Rule 144 A{d)(4) under the
Securities Act. '

(© Nonwithstanding anything 1o the contrary in Sections 4:03(a) and 4.03(b) above, the Company will be deemed 1o
have furnished the reports required by this Section 4.03 to the Trusiee and the Holders of the Notes if the Compairy ‘has filed such
reports with the SEC via the EDGAR filing system and such reports are publicly available.

Section 4.04 Compliance Certificate.

(a) The Companyand each Guarantor shall-deliver-to the Trustee, within 90 days-after.the end of each fiscal year, an
Officers’ Certificate stating that a review of the activities of the- Company and-its Subsidiaries during the preceding fiscal year has
been made ufider the supervision of the signing Officers with a vicw'to deteanining whether the Company has kept, observed,
performed and fulfilled its obligations under this indenture, and furiher stating, as-to each such Officer signing such cenificate, that to
the best of his or hier knowledge the Company has kept, observed, performed and fulfilled cach and every covenant contained in this
Indenture:and is not-indefault in the performance or observance of any of the terms, provisions-and conditions of this Indenture (or, if
a Defailt or Event of Default has occurred, describing-all such Defauls or Events of Default of which he or she may have knowledge
and what action the Company is taking-or proposes 1o take-with respect thereto) and that 1o the best-of his or her knowledge no event
has occurred and remains in exisience by reason-of which payiucnis on account-of the principal of, premium on, if any, interest or
Special Interest, if any, on, the Notes is prohibited or if such event has occurred, a description of the cvent and what action the
Company is-taking or proposcs to take with-respect thereto,

_ L) _ So long as any of the'Notes arc outstanding, the Company will deliver to.the Trustee, forthwith upon any Officer
becoming aware of any Default or Event of Defauht, an Officers' Certificale specifving such Defanlt or Evem of Default and what
action the Company is taking or proposes to take with respect therelo.
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Section 4:05 Taxes.

The-Company will pa\ and will cause each of its.Subsidiaries to-pay, prior 1o delifiquency, all material taxes, assessments,
and goverumenial fcvies except such as are contestéd in good: faith and by : 1ppmpndle proceedings or where the failiire o effect such
payment is not adverse in any material respect to the Holdérs of the Notes.

Section 4.06 Stay, Extension and Usury Laws.

.The Company and each of the Guarantors covenants (to the extent that it may lawfully do.so) that it will not at any time insist
upon, plcad or in any manner whatsoever claim or 1ake the benefitor advanlag,e of, anystay, extension or.usury’law wherever
enacted, now orat any time hereafter in force, that may affect the covenants or the perfommnce of this Indenture; and the Company
and cach of the;Guarantors (1o the extent that it may lawfully do so) hercby. expressly waives' all benefitor advantage ofiany such law,
and covenants that it will not, by resort 1o any such law, hinder, delay or impedc the execution’of anv power herein wranted 10 the
Trusice, but will suffcr and permit the execution of every such po“ eras !hough 1o suchi law. has been enacled,

Section 4.07 Restricted Payments,
(a) The Company will not, and will- not permit any. of iLsRcer'ictcd Subsidiaries to, directly or indirectly:
(1) declare or pav-any dividend or make any other payment or distribution on account of the Company's'or any

of its Reslncted Subsidiaries' Eqml\ Interests (mcludmg, without limitation, any paymeni in connection with any merger or
consolidation’i imvolving the Compani or any of ils Restricted Subsidiarics) or.to the difect or indirect holders of the
Comp’mv s or any of its Restricted Subsidiaries’ Equitv Interests in'théir capacity as such: {(other than dividends or
distributions pav'xble in Equity Interests (otlief than Disqualified Stock) of the Company and othier than dividends.or
distributions payable to the Company or a Restricted Subsidiary of the Company);

2) purchase, redeem of otherwisé acquire or retire for value (including, without limitation, in connection with
any merger or consolidation involving the Company) any.Equity Inicrests of the Company;

(3) make any pavment on or.with respect.to, or purchasc, redeem, defease or otherwise acquire or reiire for
value any Subordinated Indebtedness of the Company or any Guaranior (excleding any intercompany Indebtedness between
or among the Company and any of its Restricted Subsidiarics), except(x) a paymen of interest or principal it the Stated
Maturity thereof and (¥) with respect 10 the 2014, Notes, a paymerit of inierest or principal ai the Siated Maturity or within 13
months prior to the Stated Maturity thereof: or

(4) .make any Restricted’ Investment (all such pavments and other actions set forth in these clauses (1) through
(4) above being collecuveh referred 1o as "Restricted Payments' ):

unless, at the time of and after giving effect (o such Restricied Pavment;

(). no Default or Evem of Default has occurred and is continining or would occur as a consequence of such
Restricied Pavment;
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W the Company would, at the time of such Restricted Payment and after giving pro formna effect thereto as if
such Restricted Payment had becn made at the beginning of the applicable four-quarter period. have been permitted to mncur
at least $1.00 of additional Indebtedness pursuant 1o the Fixed Charge Coverage Ratio test sé1 forth in Section 4.09(a) hereof;
and .

() such Restricted Pavinent, together with the aggregate amount of all other Rqsg‘ﬁc_kea P:iymes_\ls made by the
Company and its Restricted Subsidiarics since the-date of 1his Indenture.(cxcluding Restricted Payments permitied by clauses
(2), (@), (6). (7). (8)yand (10) of paragraph (b) of this Section 4.07), is less than the sum, without duplication, of:

{A) 50% of the Consolidated Net Income ofithe: Company for the period (taken as one accounting
period) from the beginning of the fiscal quarter commencing immediately prior to the date of this Indénture to the
end of the Company's most recently ended fiscal quarter-for Wwhich intemal-financial siatements are available at the
time of such Restncted Payment (or, if such Consblidated Net Incotiie for such period is-a deficit; less 100% of such
deficit); pfus

(B) 100%% of Lhe aggregate net cash proceeds reccived by the Company from any Person (other than
from a Subsidiary of the Company) since the beginniiig of the fiscal quarter commencing immediately prior to the
date of this Indenture as a contnbution to its common equily capital or from the issug or sale of Qualifying Equity
Interests of the Company or the amount by which Indebtedness of the Company or any Restricled Subsidiary is’
réduced-on the Company's balance sheet upon the conversion or exchange aftér the date of-this Indenture of such
Indebtedness into or for Qualifying Equity Interests of the Company; plus

() the amount equal to the net reduction in Investments that were trealed as Restricied Investments
subsequent to the date of this 1ndenture resulting from:

6] the sale or liquidation of such Investment, the payment of.dividends or interest,
repayments of principal loans or advances-or other distributions or transfers of assets to.the Company or
any of its Restricted Subsidianies'or the termination, cancellation, satisfaction or reduction {other. than by
means of pavments by the Compaiyor any of its Restricted Subsidiaries) of obligations of other Persons
which have been Guaranteed by the Company or any ol iis Restricted Subsitiaries;

(i) the redesignation of Unrestricted Subsidiaries as Restricted Subsidiaries;

(1ii} a Person in which the Company orany Restricted Subsidiary had inade a Restricted
Investment becomes a Restricted Subsidiary,

in each case such net reduction in Investments being (X) valued us provided in the last paragraph of this

Section 4.07; (v) an amount nof o exceed the aggregate. amount of Invesiments previously made by the Company or
any of its:Restricted Subsidiaries which were treated as a Restricted Payment when made; and (2) included in this
clause (C) only 1o the ¢xtent not included in the:Consolidated Net Income of the Company; plus
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(4] lo the extent not included inthe Consolidated Net Income of the Company, and after the entire
amount of the Reslncted Investment in any Unrestricted Subsidiary or any other Ihvestment has been retarned,
received or reduced purSuant (o the. .immediately preceding clause (C) 50% of the'amount of dividends, distributions
and payments-of principal and interest received by the Conipany,or iny Restricted Subsidiary since the date of this
Indenture from or in respect of such Unrestricted Subsidiary.or such other,Investmen.

(53] The provisions of Section 4.07(a) hereof will not prohibit:

)] the paymemnt of any dividend or ihe consummationof anv:irrevocable redemption sithin 60 day's after the
date of declaration of the dividend or giving of the redemption notice; as the case may be, if at the date’of declaration or
notice, the dividend or redemption payment would have complied with the provisions of this Indenture;

(2) the making of any Restricted Pavment-in exchange for, or out of or with the net cash proceeds of the
substantially concurrent sale (other than Lo a Subsidiary of the, Companv) of, Equity Interests of the Company (other than
Disqualified Stock) or from the subsiantially concurrent coniribution of comnon equity:capital to the Company; provided
that the amount of any such net cash proceeds that are utilized for any such Restricted Payinent will not be considered to be
net proceeds of Qualifying Equity Interests for purposcs of Section 4. 07(a)(z)(B)

(3 so long as no Default or Event of Default has occurred and'is commumg the payment of any dividend (or,
in the case of any parinership or limited liability compafy, any similar distribution) by a Restricted Subsidiary of the
Company to the holders of its Equity Interests on a pro rata basis;

[€)) the repurchase, redemplion, defeasance or.other acquisition or.retirement for value of Subordinated
Indebtedness of the Company or any Guarantor in exchange for, or with the net cash proceeds from a substantially concurrent
incurrence of, subordinated Pennitted Refinancing Indebtedness;

(5) so long as no Default or Event of Default has occurred-and is continuing, the repurchase. redemption or
other acquisition-or retirerent for value of any Equity Imerests of the Company: or-any-Restricied Subsidiary of the Company
held by any current or former officer, director or. employee of the Company or any of its Restricted Subsidiaries pursuant to
any equity subscnpl:on agieement, stock optionagreement, sharcholders’ agreement or-similar agreement; providedthat the
aggregate price paid for ail such repurchased, redeeimed, acquired or retired Equity- Intercsts iay-not exceed $2.0 million in
any twélve-month period with unused amouns in any twéhc-month penod pernnited-10 be carried fonvatd (o the next
succeeding twelve-month period unlil used;

(0), the pavment of any amounis in respect-of Equity [nterests by any Rcsmcted Subsidiary org‘mued asa
partnership or a limited liability company or othér pass-through cntity:

(A) to the extent of capital contributions made to such- ‘Restricted Subsidiary (other than capital
contributions made to such Restricted Subsidiary by the Cmupam' or any ‘Restricted Subsidiary),

(B) to the extent required by applicablé Ia\\'{. or
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<) to the extent necessary for holders thercof vo pay taies with respect 10 the-net income of such
Restricted Subsidiary, the. payment of wiuch amounis under, this clause (C)is réquired by the terms of the relevant
panuershlp agreement. limited liability ‘company-operating agrécment or other govcnuno document;

provided that, e\ccpl in the case of clauses (B) and (C) of this Section 4.07(b){6), no Default or Event of Default has
occurred and is continuing at the time of such Restriéted Payment or would résult therefrom, and provided further-that,
excepl in the case of clauses (B) and (C). such distributions arc made pro rata in acc0rdancc with the respective Eqult}
Interests contemporanedusly with the distributions paid tothe Company-or a Restricled Subsidiary or their Affiliates holding
an interest in such Equity Inierests;

€)) the repurchase of Equity Interests deemed 10 occur upon-the exercise of stock options.or warranis to the
extent'such Equity Interests represent a portion of the exercise price.of those stock options or warranis or the repurchase of
Equity Intergsts upon the vesling of réstricted stock, restrictéd stock: units or performance share-units to the extenl necessary
1o satisfy tax withholding obligations attribirtablé t'such vesling:

8 so long as no Default or Event of Default has occurred and is continuing; the declaraiion and payment of
regularly scheduled or accrued dividends to holders of any class or ‘series of Disqualified Stock of the Company or any
preferred stock of any Restricted Subsidiary of the Company issucd on or after the date of this Indenture ifi accordance with
Section 4,09 hereof;

(9} so long as no Default or Event of Default-has occurred and is continuing, the repurchase, rcdempuon or
other acquisition or retirement for value of any Subordinated Indebtedness: pursuant to provisions similar to Sections 3. 10,
4,10, 4,11 and 4.16 hercof; provided that-all Notes tendered by Holders in connection with a Change of Control Offer, an
Assel Sale Offer or an Event of Loss Offer, as applicable, have been repurchased, redeemcd or acquired for value,

{10y payinents of cash, dividends; disiributions, advances or other Resiricted Payments by the Company or any
of its Restricted Subsidiaries to allow the payment of cash in licu of the issuance of fractional shares upon (i) the exercise of
options or warrants or (i) the’conversion or exchange of Capital Stock of any such Person;

an the redemption. repurchiase or repayment of any Capital Stock or Indebtedness of the Company or any
Restricted Subsidiary, if required by any:Gaminig Authority or if determined, in the good-faith _]ud"mem of the Board of
Directors, to be necessary io. prevent the loss or fo securc'the grant or reinstatement of any gaming license or other right to
conduct lawful gaming aperations; and

(12) 50 long as no Pefaultor Event of Default has occurred and is continuing, other Restricted Payments in an
aggregale amount nol to exceed $835.0 million since the daie of this Indenture,

The amount of all Restricted Payments {other thas cash) will be the Fair Market Value on the date of the Restncled Payment
of the asset(s) or securities proposed io be.transferred or.issued by the Company or such Resiricted Subsidiary, as the case may be,
pursuant to the Restricted Payment. The Fair Market Value of any assets or.securities that are required to be valised by this
Scction 4.07 will be determined by the Board of Directors of the Company whose resolution with respect thereto will be
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delivered to the Trustee. The Board of Directors' deternnination must bé based upon an opinion or appraisal issued by an accounting,
appraisal or investment banking firm of natioral standing if the Fair Market Value exceeds $10.0 mullion.

Section 4.08 Dividend and Other Payment Réstr-icu'ons Affecting Restricted Sisbsidiaries.

(a) The Company will not, and-will not permit any of its Restricted Subsidiaries to, directly or indircctly, create or
permit to-exist-or become effective any consensual chcumbrance of restriction on the ability of any Restricted S\leldldﬂ’ i0:

(1) pay dividends or make anv other distributions on its Capital Stock to the Company or any of its Restricted
Subsidiaries, or with respect to any other interesl or participation in, or measured by, its profits, or pa\ any, lndeblcdness
owed'{o the Compan\ or.any of.its Restricted Subsidizrics;

(2) make loans or advances to the Company or.any of its Restricted Subsidiaries; or
(3) sell, lease or transfer any of its properties or assets 1o ihe Company or any of its Restricted Subsidiaries,
()] The resirictions of Section 4,08(a) hereof will not apply to cncumbrances or restrictions existing under or by reason
of:
(1) agreements governing Existing Indebtedness, including the Bank Credit Facility as in effect on the date of

this Indenture, and any amendments, restatements, modifications, renewals, supplements, refm\dmgs replacerients of
refinancings of those agreements; provided that -in the' dclcnmnzmon of the'Board of Direciors made:in good faith (which
detérmination shall be conclusive and binding absent manifest-error), the-amendments, resiatements, modifications, renewals,
supplements, refundings, rep]acememq or refinancings are not materially more restrictive, tiken as a whole, with respect to
such dividend and other payment restrictions than those contained in those agreementson the date of this Indenture;

(2) this Indenture, the Notes and the Note GuaranleeS‘

(3) agreements governing other Indebiedness permitted to; be:incurred under Section 4.09 hcrcof and any
amendments, restatemeiits, modifications, fencwals, §applements, refundings, replacements or refinancings of those
agreements; provided that the restrictions therein are not materiatly morc restrictive, taken as a wholé. than those contained in
this Indenture, the Notes and the Note Guarantees as determined by the Board of Directors of the Company in good faith,
which deicrmination shall be conclusive and binding-absent manifest error;

. (€)] applicable law, rule, regulation or order, including any Gaming Law, or-as otherwise required by any
Gaming Authority;

(5) any instrument governing Indebiedness or Capital Stock of a Person acquired by the Company or any of its
Restricted Subsidiaries as in effect at the timé of such-acquisition {cxcept.to the extent such:Indebiedness or Capital Stock
was inciirred in connection with or in contemplation of such acquisition), which encumbrance or restriction is not applicable
to'any Person, ot the prébcrhcs or assels of any Person_ other than'the Person, or the property or assels
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of the Person, so acquired; providédthat, in the case of Indebtedness, such Indcbiedness was permitted by the tenns of this
Indenture to be incurred;

(6} _customary restrictions on subletting-or assignment in contracts, leases and licenses entered into in the
ordinary course of business;

: (N purchasc moncy obligations for property acquired in the ordinary course of business'and FF& E Financings
or Capiial Lease Obligations that impose resirictions on the property purchased or iensed of the nature described in clause
(3) of Section 4.08(a) hereof;

(8) any agreement for the sale or other disposition of a Restricted Subsidiary that restricts distributions by that
- Restricted Subsidiary pending its sale or other disposition;

(9 any restriction or encumbrance contained ifi contracts for the'sale of assets to be consumumated in
accordance with this Indenture solely in respect of the-assets to be sold pursuant to such contract;

(10)  Permitted Refinancing Indebtedness; provided that the restrictions contained in the agreements governing
such Permitted Refinancing-Indebiedness are not matenially more restrictive, taken as a whole, than those contained in the
agrecments governing the Indebtedness being refinanced as determined by the Board of Directors of the Company in good
faith, which determination shall be conclusive and binding absént manifest ermor;

(1 Liens permilted 1o be incurred under the provisions of Section 4.13 hereof that limit the right of the debtor
10 dispose of the asscts subject Lo such Liens;

(12) provisions limiting the disposition or d1slnbunon of assets or property int joint venture agreements, assct
sale agrecments, sale-leaseback agreements; stock sale agreements and other similar agreements (including agreements
entered into in connection with a Restricted [nvestment) entered into with the Appfovil of the Board of Directors of the
Company, which limitation is applicable only to the assets-that-are the subject of such agreements;

(13) restrictions on cash or other deposits or net worth imposed by custemers; vendors or lessors under
- contracts cntered into in the ordinary course of business;

(14) agreements in existence with respicct to a Restricted Subsidiary at the time it becones a Restricted
Subsidiary, provided, however that such agreements are not entcred into in anticipation or contemplation.thereof;

(15) restrictions imposed by indcbicdness incurred under Credit Facilitics; provided that, in-the determination
of the Board of Direciors made in good faith (which determination kiall be conclusive and binding absent manifest error),
such restrictions arc no more restrictive taken as a whole than those imposed by the Bank Credit Facility as of the daté of this
Indenture; and

(16} replacemcnts of restrictions imposed pursmm to-clauses (1) through (15) of this Section 4.08(b) that arc
o mom restrictive than those being replaced.
Section 4.09 Incurrence of Indebtedness and Issuance of Preferred Stock.
(a) The Company will not, and will not permit any. of its-Restricted Subsidiaries to, directly or indirccily, create. incur,

issue, assume, guarantee or othcrwise become directly or. indirectly liable,
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contingently ‘or otherwise, with respect to-(collectively." incur")y any Indebtedness: (mcludmg Acquired Debt)- and the Company’ will
not-issue any:Disqualified: Stock.and will not permit-any, of i its Restricted Subsidiaries 1o issue any'shares of prefemed s16¢K;. provided,
HhoweVer, that, the Coipany iV inCur Indébicdness (including Acquircd Debt) or i5sue Disqualified. Stock, and the Guarantors-may-
incur Indebledness (including-Acquired Debt) or.issnc preferred'siock, if the Fixed.Charge Coverage Ratio-for. the. Compan) 5-most
recently-ended four fall fiscal quarters forwhich'internal financial statéments-are; available immediately preceding the daté onl Which
$uch : additional Indebtédnéss is incirred or such Disqualified Stock ofisich” prefened stockis issued, as the,case may be, would have
beenat least 2.0to 1.0, determined on a pro-f forma, consolidated basis (including a pro'forma application. of the et proceeds
.therefrom) as'if the additional Indebtedness had: been incurred orthe Disqualified Stock or the:preferred stock had been issucd, -as the’
case may be, at the beginning of'sich forir-quarter period.

) The provisions of Section ¢4.09(a) will not prohibit the incurrence of any of the following itéms of Indebtedicss
(collecliveh " Permitted Debf"):

(1) the incurrence by the Company and-any Guarantor of addilional Indebtedness. puirsuant toithe Baik Credit-
Famllw or otherIndchtedness constituting senjor Indebtedness, provided that the aggrcgalc principl amgunt of all such
Indcbtcdness outstanding inder this ¢laiise (1)'4$ of any date of.1 mcurrcncc {(after.giving pro forma effect to the:application of
.ihe proceeds of such incurrence). including all Penmified Refinancing Indebtedness incurred o repay.- redeem, extend,
refinance; renew, replace, defease or refund dny lndeblednessuncurred pursdant to this'clausg’(1); shall; not exceed the! jgreater.
of (x) $825.0 m11hon and (v) 3.5°times the Conipany's Conlsoliddted EBITDA for.the period of four fiscal quarters most
récenily;ended prior to such date-for-which-intemnal financial; {IEPOILS are’ available, ended not-more than 135 days:prior to
such date: (using the pro forma calculalnon COMYCTIIONS: for Consolidated EBITDA referenced in'the definition ‘of Fixed
Chiarge Coverage Ratig), in each'case. to: be r reduced dollar-for<dollar by the amount of the aggregaie amount ofall Net
Proceeds of Asset'Sales apphcd (1) pcnmmentlv prepay or.repay Indebtedn:ss under.the Bank Credif Facility or any other
Indebtedness consnmtmg senior Indebtedness under Section$3:10,4.10.and 4. 11 hereof;

2y the incurience by the Copény and‘its Restricted Subsidizries of.the Existing Indebtedness:

'(3) the incurrence by the- Compdm and'the Gidrintors of Indebtedness ‘tepresented by, the’Naites and the
related Note Guarantecs to be'isstied o1 the daté of, ihis Trideiiiure and; lhe E\changc Notes and thie relatéd Note.Guarantees (o
‘be issucd pursuant ioihe: Regrslr'man Rights: Apreenient,

4y the incurrénce by lhe Companv or: anv of its Restricted:Subsidiaries of Indebtedness represemed by:Capital
Leasé Obligatiohs, FF&E: Fmancmg norgige. f'nancmgq or purchase money. obligations,:in each case. o acquire or
refinance furniture, fixtures and:equipment:incident ioand uscful:in:the operation of C'lSl[‘lOS .Casino Hotels or any Casmn
Relaied-Facility, in an aggregate principal*amount; mcludmg all.- Permitiéd Refinancing Indebtedness incurred o Tenew,
refund, refinance, replace, defeast,or dlscharge’*‘ény Indebtédness incurred pursuanit © this clause (), not 10.excead the sum
of () the product of (i} $10.0inillidn-and (i) each,new Casino acquired or-built by.. the-Company after the date of-this )
Indenture. and (v)ithe product of-{i)'$7:5 million and (if) each. new: Casino' Hotcl or Casino ‘Related Faéility acquired or biiilt
by-the Company-after the date of this Indenture; -

(5 the incurrence by the Company or. any’of, iis Restricted Subsidiaries of Permitted Refinancing Indébtedness
in exchange for, or the net proceeds.of which arc’ised to ienew,
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refurid, refinance, replace, defease or discharge any Indebtedness (other than intercompany Indebtedness) that was permiticd
by-this Indenture 1o be incurred under Section 4.09{a) or clauses {19, (2), (33, (4). (3). (11) or (13) of this Section 4.09(b);

()] the incurrence by the Company or any of iis Reslnclcd Subsidiaries of intercompany Indebtedness
between or among the Compény and any of its Reslnctcd ‘Subsidiarics; provided, however, that:

(A) if the Company or any Guarantor is the obligor on such Indebtedness and the payec is not the
Company ora Guaranior, such Indcbiedness Thust be uiisecured and expressly subordinated to the prior payinent in
full in cash of all' Obligations then due with respect to the Notes, in the case of the Company, or the Note Guaraniee,
inthe case of a Guaramor and

(B) {iy any subsequent issuance or transfer of Equity Interests that results in any such Indebtedness
being held by a Person other than the Company or a Restricted Subsidiary of the Company and (ii) any sale or other
transfer of any such Tndebledness to a Person that is not'either the Conpany or a Restricted Subsidiary of the
Company,

will be deemed, in each case, o constitute an incurrence of such Indebtedness by the Company or such Restricted Subsidiary,
as the case may be, that was not permitied by this clause (6);

¥ the issuance'by-any of the Company’s Restricted Subsidiaries to the Company or to any of its-Restricted
Subsidianies of shares of, preferrcd stock’ provided, however, that:

(A) any subsequent issuance or transfer.of Equity Interests that results in any such preferred stock
being held by a Person other thidn the Compan) or a Restricted Subsidiary of the Company: and

B any sale.or other transfer of any such preferred stock 10 a Person that is not either the Company or
a Restricted Slleldmr\' of the:Company,

will be decined. in each case, 1o constitute an issuance of such preferred stock by«such Restricted Subsidiary that was not
permitted by this clause (7):

(8 the incurrence by the Company or any of its Restricted Subsidiaries of Hedging Obligations entered into in
the ordinary course of business and not-as speculative Investments, but as hedging iransactions d551gned 1o protect the
Compam and its Restricted Subsidiaries againsi fluctiations in interest ratés in connection with Indebiediiess otherwise
permilted urider this Indenture or against exclange rite risk or.commedity pricing risk;

()] tlic guamnlee by any’of the Guaranlors of Indebtedness:of the Company or of any other Guarantor, or the
guarantee by a Restricted Subsidiary of Indebtedness of the Contpany or any other Restricted Subsidiary. to the extént that
the guaranteed Indebtedness was permitted to be.incurred by-another provision of this Section 4.09; provided thai if the
Indébtedness being guaranteed is subordinated Lo o1 pari passiiw with ¢ Notes, then the Guarantec. may only be incired by
Guarantor antd must be subordinaled to. or pari passuwill, as BppllC:lbIC the Nafes to the same extent’as the Indebtedness
guaraniced;

{10y the incurrence by the Company or-any of its Restricted Subsidiaries of Indebtedness in respect of workers'
compensation claims, sglf-insurance obligations; performance
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bonds,:suretyand appeal bonds and othér. similar afrangements and letters of credit provided by the Company-and its
Restricted: Subsui:anes incurred in-the ordmnrv course ofibusiness (mcludmg to:suppor the COmp‘ln\- s-and its Restricted
Subsidiarics", apphcauon for:gaming licenses or.suchw orkers'"cgmpensmon claims, self-insurance obhgauons bonds or
guarantees) ard in‘amounts custgmary in ' (he idisiey” in Wi i\ the*Can ympany: and itsRestricted Subsidiaries opcrate;
pmwded ﬁowever “that wpon dn“ ing. of such Icttcrs of credit’ or,the incurrence of‘ any. such Indebledness for bonm\ed

mcurrchC‘

(I1) . Indebtednessarising in connection u_fi[_-h the enEIors_emg;n_t ‘of instriments for deposit in the ordinary-course
of business; :

(12) Indebtedness arising from agreements’ of the. Campany ‘or any’of its:Restricted Subsidiaries providing for
indemnification, adjustment of purchase prict’of ‘similar-obligations;:in each case, incurred or assumed in connection with the'
.acqms:tton or dlsposmun of any, business, assels or asubsidiary, other than guarantees of Indebiedness incurred by any
"Person acquiring-all-or any portion of such business, assets or sibsidiaty for-thie, purposc "of financing that. acquisiion;
providedtha: .

i (A) suchy Indebledness is not-reflected:at the, ;ime of, such incurrence of. assumption on the batance
sheet of the Company or.any of its. Restricted’ Sub diarigs. (oonungem obhganons referred (o in a-footnotelor |
footnotes 1o financial &tatements ‘and not othierwisc reflected on'the balance sheet will-not be deerned 10 be reéflecied
on Ihat bakance sheel for purposes of 1his clause (A)) and

{3 in the case ofa disposition. thé maximum assumable liability: in-respect of that lndebiedness shall®
at-no. time exceed, the gross proceeds, -incliding non-cash:proceeds:- (the fair market vahie of those non-cash’ proceeds
being measured at the limne received and.w ithout' gmng effecl 10 any:subsequent changes in value), actually mcewed.
by the Company;and/or (hat'Restricted! Subsuimrv in-coiibection with that-disposition;

(13) Acquired Debt-and any oiher. Indebledness’ mcurred 10 ﬁnance a iiierger, consolidation or other acquisition;.
provided hat (x) immediately‘afier giving effett 10, the incurence,of sich-Acquired Debi and'such other Indebiednessas the
Gase may be, on apio; forma bas:s fis.if such incurence. (dl‘!d the. related- Merger, consohdatlon or other acqmsluon) Lad,
‘occurred at the beosmm‘.g af the qpphcable fourquaﬂer period; thie ] Fised Chalrge: Coveragc Ratio for'the Company.and its
Restricted:Subsidiariesiwould be: greater than the Fixéd Charge ICovErage Ralm for;ihc: Compam' and its Restngted
Subsidiaries:immedigtely prior.1o sychi THerger, ..consolldé on.or.other.acquisition and: (v )(i) in the case of " ‘Acquired Debl, ‘has,
4 Weiglhited Avcnge Lifelo Maaty cquai 0 or.greater.than three- years-and (ii) ifi the'case of dny! isich otherIndebtedness,.
has-a [inal maturity date atleast 91 days § after;the Stated Maturity ‘ol the"Noics and has 4 Weighted Average Life:lo. Malunl‘.
greater than the' Weighted Average Life 16 M: h of the Notcs:! ‘and

(14) the incurrence by-the: Company:gr any Rcstn ( 1Sub51dlar} ‘of-additional Indebtedness:in an aggregalc
principal amount (or accreted value as dpp]lcable) avany lime outstanding, under‘ttuq clause (H) including all Pefmitted
Refinancing;| lndebtedness incurrced 10 Tepay, mdee:n extend, renew  refund, refinance, replace defease or discharpé any
lndebicdness ifcdrred pursuant to this clause (14), not'to exceed 1he .greater.of (i) $30. 0 inillion and (ii)-2.3% of Consolidated
N2t Tangible Assets.
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The Company. will not incur; and will not permit any Guarantor to incur,:any Indebtedness (including Pemuned Debi) that is
subordinated in dght of payment to anv other Indebtedness of the .Company or. glich Guarantor unless such Indebtedness is also
Subordinated Indebtedness that is subordinated in right of paymeni'to the Notes and the appllcable Note Guaranice on substantially

*identical tenns; provided, however, that no Indebtedness will be deemed to be subordinated in right of payment {0 any other
Indebtedness of the Company solely by viriue of being unsecured or by virue of being secufed on a junior priorily basis or by virlue
of not havmg the bencfit of any-guarantée.

For purposes of détermining comph(m(.e with this Seclion 4.09, in thie ev ent that an item of Indebtedness or any portion’
thereof meets the criteria of more than one of the categorics of Penmitted Debi described in clauses (1) through (14) above, or is
entitled to be incurred pursuant Section 4 09(a), the:Company will be permitted o classify such item of [ndebtedness o any portion
thereof on the date of its incurrence, and'may later reclassify all of any portion'df such item of Indebtedness, in any manner that
complies with:this Sectior4.09 hercof. Indebiedness imder Credit Facilitics oulstandmg on the date on which:Notes are first issued
and authenti¢ated under this Indenure, including the Bank Credit Facility, will ixitially be deemed 1o have been incurred-on such dai¢
in reliance on the exception provided by clause (1) of the definition of Pernuued Debt. The accrual of imérest or preferred stock
dividends, the accretion or amortization of original issii¢ discount, the payment of intercst on any Indebtedness.in the-form of
addluonal indebtedness with the same terms. the reclassification of prefetred stock as Indebtedness due to.a change in accounting
principles, and the-payment of dividends on preferred stock or Disqualificd Stock in'the form of additional shares of the same class of,
preferred stock-or Disqualified Stock will not be deemed to be an incirrrence of Indebiedness or an issuance of preferned stock or
Disqualified Stock for purposes of this Section 4.09; provided, in each such case, that the amount thereof is included in Fixed Charges
of the Company as accrued. For purposes of determining compliance with any U.s. dollar-denominated restriction on the i inéurrence
of [ndebtedness, the U.S. dollar-equivalent principal amount of Indebtedness denominated in a foreign currency shall be-utilized,
calculated bqsed on the relevant curréncy exchange rite'in ¢ffect onithe date such Indebtedness was incurred. Notwithstanding any
other provision of this Séction 4.09, the maximum-amount of Indebtedness that-the Company or any Restricted Subsidiary may incur
pursuant {o this Section 4.09 shall not be deemed to be cxceeded solely as a resilt of Muctuations in exchange rates or currency \:aluqs.

The amount of any Indebtedness outstanding as of any date will be:

(D the accreted value of the Indebtedness, in the cise of-any Indebtedness issued with original issue discount;
(2) the principal amounl of the Indebtedness, in the case of any other Indebtedness: and
3) in respect of Indebtcdness of. a.ncmmr Pérson s;:curcd by a Lien on the asscts of the specified Person, the
lesser of: '
(A) the Fair Market Value of suchvssets at the date of determination; and
(B) the amount ol -ihe Indebtedness ol (he other Person.
Section'4.10 Asset Sales.

The Company will rot, and will not permit anv-of its Restricled Subsidiaries to, consummate an Asset Sale unless:
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n no Default or-Event of Default has.occurred and is continuing of would occur at the:time of or after giving
pro forma effect to such Asset Sale.

{2) the Company (or 1he Restricied Subsidiary, as-the:case may.be) receives consideration at the-lime of.the
Assel Sale at least _equal-toihe Fair. Markel Valye: (measured as of the daie of the’ deﬁnm\ e agreement svith respect to such
Assect Sale) of the assets oT EquityIitérests issued orsold orotlhérw 1sc:dlsposcd ofiand

3 - al'leasi 73% ofihe cons:denllon recewed inthe: Asset Sale by the: Coinpany or snch Reslncled Subsidiary
is in the form of cash'or Cash- ‘Equivalents. For purposes.of this provision, each of the'following iwill be deeméd to be cashy

(A) any.liabilities; as shown on the. Compam’ s most recent: cansolidated balance - sheet,.of the
Compzmv orany’ Resmcled S sndlan (other’ than contingent Inblllues and liabilitiés thatiare by their tétms’
=sub0rdmaled 10 (i’ Notes or,any Note Guanntee) (hat are assumed by/thie iransferce of any-such assets pursuant to a.
custonmary novation of. mdemmw agreemem that'releases'the: Company or. such Restricted Subsidiary from or
‘indemnifies against further llabl]lt\’

(B) any:sccurities, notes:or other, Obligations:received by the Compam' or-any such Restricted
4Subsndlar}, from such transferee umt are: convened by the Companv or.such Restricted: :Subsidiary into Cash or.Cash
Equivalents with 180 davs aftér consummation’df such Assét'Sale; 1o° the'exient of the ¢ash and'Cash Equivalents
réceived in‘thal:Cofiversion: and

(O any stock or,assets of the kind.referred to' in clauses (2)'or.(4) of the next paragraph of this
Section 4.10.

Within 360 day's after the' receipt of anv Net Proceeds fmm ‘an Asset Sale the: Compam {orthe apphcable Restricted
Subsidiary, as the case may be) st apph‘ sichrNét Proceeds:

(1) 1o prepay, repay. redeem or purchase!(and:reduce-the commitments under) any ‘senior secured
Indebtediess, including Indebiedness. fnder. the; Baitk ( Credn Facility,.and,if the Indebiediess repaid is

7 and, fif the Tndebiedness repaid is revolving credit
Tndebtédness, o corrcspondmglv pcnmnenllv reduce commitmentsiwilh rcspecl thereto;.

(2) _  10acquire all or. substantially, allof the aSSels, of or.any’ Capﬂal Stock/of,; anothér. Perrnittéd Biisiness; if,
afiter giving effect 10 any such acquisition of. Capm] Stock, the'Permitied Bilsiness is orbecomnés a Restricted Subsidiary.of
‘the- Company

(3) 10 make a capital expenditure; or

(€)] 10 acquire other assets-thal are:not:classified as current: asscts inder GAAP and thatare used or useful in a
Permitted Business:

provided. however. that if the’Company or any Restricted Subsidiary. contractually: comuuits within such 360-day perigd 1o.apply such
Net Proceeds.w ‘ithin 180 days of such comracma} commitment in accordance W :th clause ) (J) of {4) above.- -and such Net Proceeds
are’ subsequcmlv applied as. comemplated in such contructual cominitient, thén'the, requirement for, ‘!ppllC'lllon of Net Proceeds set
forth 1 tlus paragraph $hall bé considered: satisfied.
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reduce revolving credit-borrowi mas or. o{herwlse invest the Net Proceeds m any manner. &hal is not pm}ubued by’ lh]S Indentire.

Any Net Procéeds from Assét Sales that are pot applied.or investéd as. -provided in the second paragraph of this Section'4.10
will constitule " Excess Proceeds.” thn the aggregate amount of Excess; Proceeds exceeds $20°0 miltion, witliin five davs Ihereof
the Company will.make an offer (zm "Asset Sale,Offer" "} 10 all Holders of. Noies and all! holders of-other mdebtedness that is pari passu
wnh the Notes containinig provisions simnilar 10;those set fortyin this’ identure with respeci to'offers 1o purchase, prepav orredeem
wnh Ihe proceeds of. sa]es of assels © pun::hase prepay-or- rc:decm ihc QUERILTT pnucmdl dmount of NoleS and-such other pari passu

will'be equal 1o 100% of the\pnnc:ipal amounL phas ‘accrued and nnpmd mterest and Specn! Imerest - any, 10 the d'ne of purchase
prepayment-or redemption, subject:(o the rights of Holders of Noies on hi¢ rélev: ant record’ date to-receive. mterest due.on the relevant
interest payment date; and will be payable incash: If anv; Excess Proceeds; féniain afier consinmation of an Asset Sale’ Offer, the
Comipany may ‘use those Excess, Proceeds for any: pufpose.iiot. otherwise prohibiied by this Indenture. 1f the aggregate pnnctpal
amoiint of Notes and other pari passu Indebtedness tendered:in; (or required to be prepaid or redeemed’in connection with) such-Asset
Sale Offer exceeds the-amount of-Excess. Proceeds ihe Trustee w |ll sclect the'Notes‘and: such'other’ ‘pari passt Indebtediiess 1o be
purchascd ona pro Fdtabasis, based on the amounts lendcred of required: 10.bé prepaid ar tedeeitied (with sucti acgusuncnis asamay be
deemed appropriate by the Company so- thai-onlyNotes:in denominations of. $2,000, 0r.an integral miltiple.of Sl 060 in:excess
thereof, will be purchased): Upon completion ¢ ol cach. Asset Sale Offer; the’: 'lmOllllt of Excéss Procéeds will bé resérat zero.

Section4.11 Events of Loss

Wlthln 360 daws “after tlig receipt of any, Net Proceeds from an Event of Loss, the C()mparw (orthe applicable Restricted
Subsadian as'the case. may- be) ma\ appl\ 'such Net Proceeds:

(1) 1o prepay ;. repay; redeern or purchase (and réduce’ the conmitments under) any:senior secuted
Indebtédness; mcludmg Iridebiedness under the Bank:Credii F acnllty aiid, if the'Indebiedness repaid is revolving credit
Indebtedness; to cormspondmgb permaneily. reduce:commitmenis with:respect thereto;

+

2 1o'acquite-all or. substanially, all.of \he/assers of, ondiy Capital: 10tk of; anciher Permined Business, if;
after giving effect to-any such acquisition of Caplial Stock, the. Permtited Business is or.becomes a Restricled. Subsidiary of
the Company;

(3 to'make’a capital expenditure;.or

(1) . toacquire: olher assets, that-are.not class;ﬁcd 48 CuITelit assets, inder GAAP and that are used orusefuiin a
"Permitied Business;

provided, however; that if the Company ‘or-any-Restricled Subsndmrv contractualty’ commlis witlun such 360-day, peried tg:apply such
Net: Pmcceds wnhm 180-days of suql}_rcomm ‘il commltmel in accordauce with clausc @), (3) or, (4) above, and such Net Proceeds

are subscquentlv Appliedas comemplmed in such contractual conumlmcm 'then.the; rEquirement ‘for.application of Nei-Proceeds set
forth in this’ par'lg;aph shall be considered satisfied.
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Any Net Proceeds from an Event 6f LoSs that are not applied or.investéd-as provided in the-firsi paragraph of this’
Section 4.11 will constitute " Excess L oss:Proceeds.” Wihenthe Jaggregate. amount of Excess Loss Proceeds exceeds'$20.0 million,
within five days t'nereof the. Cornp'mv will make an: offer (an" Event'of Loss. Offcr‘) 1g.all Holders of Notes and ail holders of other
Inidebtedness that'is pari'passtiwith the Notes conlmmng pro\'lslons ‘similar to lhose set forth in' this, Indcmure .w1th Tespeci 1o offers to.
purchase, .prepay or-redeem.with the, procceds ofisales ofassets to.purchase; prepay or redeem.the maximun: principal-amount'of
Notes and such other pary passu ]ndcbtcdness (pliss- all accnied inferest 'on the: [ndebtedness and the amouiit of all-fees;and expenses,
inclnding premlums incurred:in conriection theréwvithy:that may be. purc:hased prepald or redeemed ouitiof the Excess Loss Procceds.
‘The offer price ivany Event of-Loss Offer will be equal to:100% of (he principal.amount, plus accmed.and. unp.nd interest-and Special
Interest, if any; to-the date’of purchase, prepay ment.or redcmphonﬂsubmct to.the'rights'e of Holders of: Natés on the relevant record date
to réceive mteresl “due on the relevant interest payieiit daie, and ‘Wwill be payable’if cash., Tf-anv Excéss-Loss Proceeds reinain afier
consturunation of an Event of Loss Offer., the Company 1nay ‘use (liose. ‘Excess Loss ‘Proceeds for. any purpose not otherwise prohlbned
by-this Indenture. If the aggregaic prmClpal amount of Notes'and other: paripassu Indebtedriess tendered in‘(or réGuircd tg be prepaid
or redeenied ini ‘connection withysiich:Eveit of Lo§5 Offer ékceeds the' amotni of Excess Loss: Procccds the Trusteewill select the
. Notes and such other. pari passuIndébiedness lo'be. purchased on a'pro! raz‘a basis; based on the amounts énderéd or. requwed 10'be
prepaid or redecemed (with'such adjustments:as may be deemed. appropriate’ by the Company’sg that'gnly Notés'in denomiifiations of
$2,000, 6r afi intégral muaktiple of $1 000 in excessithereof.will be purchascd) Up0n completlon of €ach Event.of Loss Offer; the
amount of Excess Loss Procceds will be resct ai zero.

The Company will comply with the regiiirgingits of Rule_142-] urider-the Exchange:Actand any:other securities. laws and
regulations thereunder to ‘the extent those Jaws-and regulations are applicablc in connection with each repurchase of‘Notes pursuant:to
a’Change of Control Offer, an Assct Sale Offer.or an Event.of Loss'Offer.: To' the‘extent that the-provisions of any securities laws or

regulations onflict with Sectidns 3:10;:4: 1001416, hereof orthis Section 4. 'l thie;Cotipany- will compl\ wiih the apphcabic
sécuritics Jaws and reguldtions and will.not be deemed to have breached its obligations under Sections-3.10, 4.10 or 4.16 hereof or this
Section 4. 1't by virtue of-such-compliance;

Section4.12 Transactions.with Affiliates.

{a)y The Company will not, and will ngt’ “permil any( ‘of its Restncted Subsidiarics to,, Jmake any pasmént 10,orsell; lease
{tansfer orothenwise.disposé of-any, of its. prOpCl'hCS or.assels.fo, orpurchase; any:propery or. assels- from. or enter into.or make or
amend'any transaction, contract, agreement, understanding,. loan, advance: ‘o guarantes: awith, or for the benefit of..any Affiliate of (he
Compam (c'ach an"Affiliate Transacrron") untess;

(1) the ‘Affiliate Transactionis set-forthin w nhng and emered ino'in good-faith onterms that are'no-less
‘favorable 16 the Company.or the relevant:Restricted Subsidiary’ than those that would'have been obtained in'a comparable
transaction by the Cofmpam’ or Such Restriciéd Stbsididry With an uiirelated Peison; of. if:in the'reasonable opinion of a
majority. of . the disinterested directors of the; {Company, such: standardis mapphcable to'the subject Affiliate Transaction, then:
such Affiliate Transaction is fair to the:Company; or, lhe relevant Rcstnclcd Subsidiary..as the Ease may be-(or.to,1he
stockholders.as 2 "group’in the'case of'a pro ) ratadividend or dilierdistribition 15 stockholders perimitted under Seclion 4.07
ltereof), from a financial pomi of view; and’

(2) the'Company.delivers to the Trustee:

6l




(A) with respect 10, any Affiliate Transaction or series of related Affitiate Transactions i involving
aggrégate consideration in excess of $5.0:million; a resolution-of-the-Board of Directors of the Conipany set fortliin
an officers’ certificate.centifying that-such Affiliate Tiansaction cotmiplics with'clause (1) of this Section 4, lZ(a) and.
that such Affiliate Transacuon Tas been approved by.a majormT of .the disinierested: mcmbers of the Board-of ~
Dlreclors of hé Coinpany; and

(B) - wnh respect (o any. Affiliate Transaction or, scrics-of related Affiliate Transactions involving
aggregale considerlionin excess of:$15.0 :mllmn, an opinion as lo-the I'aimess to the Company or.such Subsidiary
of such Affiliate Transaction:from:a: financial-point of view issued by an accoiifiting, appm1sal oF investment
banking firm of nationdl standing.

The following items will not be deemed 10 be-Alffiliate Transactions’ and therefore, will not be” subject 10 the
provisionsof Section 4 12(a) hereof:

(1) any employment agreement, employee ‘benefit plan, ¢ ofﬁcer or director indémnification agreement or any
similar arrangement ‘enteredirito by, the Company ot any of its Restricted [Subsidiafies in the ordinary. course of business. and.
payménts pursuart thereto;

(2) ummactions'between'or among the Company.and/or its Restricted Subsidiaries;

3 mamgcmem agreemeuts (including tax managemenl arrangemeits ansing oul.of, or relatéd 1o, the filing of
‘a-consolidated fax return) entered into. consistent mth past practice, by the Compzuw or.any. Restricted Subsidiary,on the one
hand; and an Unrestrictéd Subsidiary or.0tlier efitity, on thic other.hand, pursuant o which the Company-or such Resmcted
Subsidiary contrals the day-fo-day gammg operanns of:such entity;

@ transactions with a Person {other thanan Uniestricted Subsidiary, of the Company) that is an-Affiliate of the:
Company. solely becatise the Compam owns, directly or through a-Restricied Submdlaw an Equity Interest in, o7.contiols,
such Persor:

16} payment of reasonable and cusloimary.fees and reimburscments of expenses (pursuant to indemnity
arrangements of othcnv]se) of officers, directors, emp!ovees orconsultants’ ‘of the.Company orany of its' Réstricied
Subsidiaries:

()] any issudnce of Equity Interests (other than Disqualified Stock):of-the Company to Affiliates of the
Company; .

(N Restricted Pavmei'itslhal do not violate:Section4:07 hereof and any:Permitted Ynvestment:

(%) reasonable and customary, compensation‘and mdernmﬁcatmn of directors; officers and emplovees; and

(9 Lransactions pursuant.10:agreemeris existing on the date,of this, Indenture or. any.amendinent thereto or any

transaction contemplated (hereby, (including. pursuant 1o-any nnendmem l]lcrclo) orb irep]accmem agreement thercto so
long as anv such amendment or replacemnént’ agrccmem i5;not ore d:sadvamageousﬂo the Holders in anv material respect
than the original agrecment as in effect on the date-of ikis Indenfure as determined in- good “faith by the:
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Board of Directors of the- Company, which determination stiall be conclusive and binding absent manifest ervor,
Sectioni 4.13 Liens:

(@ From angd dfter the: Refmancmg D.lte_. lhe Companv will-hot and will niot’ permit any,of its Restricted Subsidiaries to,
flective: any Lién of any Kind- (mher than Permitied. Liens)

sccunng Indeblcdncss upon any: of 1hc1r propem or a55¢ls. owlowned or hcn:aﬂcr acquired, unless-all payments due undef this’
Indenture’and the ‘Notes are seciited-on an equal and miable basis-with the Obligations so sectired iifitil siich time as such Obhgdhom‘.
are o Jonger secured by.a Lien,

() If the Company secks‘any waiver, consert ar amendment to the: Bank-.Credu Facility: which requires the agre¢ment,
approval or consent:of leiders holding at-1éasi'a majority of the loans and tiifised ¢omni itments thereunder, the ‘Comparny shall include
in'such proposed waiver, consent or.amendment'a pigposal 10°a nd:Section 7.2C of ihe Bank. Credit Facility to' either delete such
section or:to provldc that the Noies; and this Indenture constitute a-named exceplion thergunder and shall in‘good [aith use'iis
commercially 1éasonable efforts 1o effect such amendment 1o Section 7:2C.

‘Section 4.14 Business Activities:

The:Company will not, and willinot permit any of ils’ Restncled Subsidiaries to, engage in am business other.than Permitted
Businesses, excep to.such extent as would not be material to'the:Company and'‘its Restrictéd’ Subsndrmes taken as‘a'widle.

-Section 4.135 Corporate Existence.

SUb_]ECI 10 Article 5-hereof, the Corpany shall do or.¢ause.to be done all things necessary to-preserve:and keep'in full force
‘and effect;

) its corporate existence; and the corporate; partnership or other exisStence of €ach of its Subs:dmnes in
accordance with the respective orgamz(monal documenis (as.the same'may be’ arended from time to. umc) of the Compam
or any such Subsidiaryifand.

) the rights:(charter, and statutory), licenses. and franchises of the Compam and its Subsidiaries; provided,
however, that-the. Company,shall not be required o preserverany 5lich ngln hcense or-franchise, or-the corporate, pantnership
or-other exisience of.any of its:Subsidianes, if; ihe Boatd.of Direclors shall determinc, lhd! the preservation thereof 15 nio

- longer.desirable i in lhe conduct of ihe; busmess of the; \Comparnyiand- its. Subsidiaries. taken as a whole, and that thé 1oss
thiereof is not adverse in any-material respect fo the Holders of thé Notes

Section 4.16 Offer to Repurchase Upo’_nChange'bf Cantrol..

{a) Upon the accurrence of.a-Change of Cont I the Comp*mwmll make’an‘olfer (a " Change of. Controf Offer”) to cach
Holder to repurchase-all or.any past: (equal (o, $2,000°0r.a megra! wultiple of $1,000 inexcessthereof) of that Hnider s Notes ata
purchase:pricg in'cash equal'to 101% of. ihes aggregate pnnmpal amount.of:Notes repumhasch plug aceriéd and unpaid infercsi and
Special Interest; if any, on the Notes repurchased toihe daie of purchase; sub_]ecl to the riglits of: Holdérs of Nolcs on'the relevant
record date’io receive interest-due on ihe: relevant interest payr mem’dale (ihe, "LChange of Contral Paymenf) Within' 30 days fol]owmg
amy Change of: Control,.the Company will mail a‘notice 1o each Holder describing:he transaction or transactions iliat Constimie the
Change of Control and offeiing
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o rcpurchasc Note's on the Change of Control Payment Date specified inthe notice, Which dite will beno-eatlier than:30 davs and no
later than 60°days from the date-such notice is mailed, pursuant to the procedures required by this:Indenture and described i such
notice:

The: Comp‘m'v will comply Wit the:requirements of Rule el under the Exchange: Act and any other-securities laws and reguiations
thereunder to-the extent those laws and regulations are- appllC ’ gnnecuon with the;; repurchase of the Notes as a‘result.ofa,

Change of, Conirol. To'the'extent that the; provisions of; arl)wsccunn Taivs’or re gulations conilict with'the provisions of this

Section 416, the Company wilt complv with the applicable securiiies laws and: fegulations and will.not be'deemed to'have breached:
its; obhgallons Ainder this Section 416 by virtie of such compliance:

) Onrthe Change of- Conirol Pay ment' Date, the Company will, to:ihe extent tawful;

{H dceept for payinent all Notes or portions of Notes properly tendered pursiant to; the Change oft Control
Offer, - ) . ‘

2) deposit with the Paying Agént an ainount equal {o the Cliange'6f Control Paymént in réspect of all Notes or-
pottions of Notes properly tendered; and

3 detiver or cause to'be deliveted to.the Triistée the Notes propériy accepted together, thh an Officers’
Centificate stating the. aggregale principal: amount-of Notcs or portions of Notcs being purchased by the: Compam

The Paying Agem will profiptly | m'ul 1o each Holder of Notes property” lendered the; Change of | Control Pavmem for such
Nates, and the Trustec will promplly authenticate and mail {or cause.to.be transferted by Book: ¢niry):10; each Holder a iew Note equal
in-principal amount 1o any. unpurchased porion of;the Notes surrendered, il-any-. ‘The:Company: will pubhch announce thesresulis of
the'Chianige of Control Offér'or or as $6an as practicable after the Chdnvc of.Control Paymient Datc:

© Nouwithstanding am'lhmg 10:the contrary imthis:Section'4.16, tie. Company. will.not be required to, make:a Change
‘of Comml Offcr ,upon a.Change of Control- i (l) a [hm:[ paﬂ} makes ﬂle«ChﬂIlgC ol Control Oﬂ'gr_m the manner,at the:times and
-othenwise if comph'mcem’uh the’ requtrcmems ‘set forth i this. Section: 4. 16%nd: purchases all Notes, propcrlv lendered and not
withdrawn under-the Change of Conirol Offer, or(2)-notice of redemptlon has been given pursuant. 10:1Seciion 3107 hereof, unless and
until'there’isa default in-payment of the applicable: redemption price:.

(d) ‘Notwithstanding anything o thé contrary:contained hereifi, 4 Change:of Control.Offér may be made'm advance of a
‘Change of Control, conditioned upon the c0nsunnm1uon of such Ghange of Control..if a deﬁmme agreement'is in place for the
Change of Cohtrol at the tiine thie Change of ‘Coiitrol Offer’is made’

Section 417 Payments-for Consertt,

The Company-will not, and will not pefinit-any.of its Restricted’ Stibsidiariés'o, directly ot-indirectly; pay ot cause to bepaid
‘any cons:dennon to or-for the benef' tof any Holder:of Notes for,or as:an-inducement to'amy,consent; waiver or-amendment of anv of
‘the:terms ar provisions of ‘thig Indenture or the Notes, unless:such’ consideration:is: offereg@,to be paid’ and is paid'to all. Holders of the

Noteg Lhat consent, waive or agree 10, amend in thé titile, framé’set forth’in thé solicitation documents relating 1 Such consent, waiver
-OF agreement:
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Section 4.18 Additional Note Guarantees.

[£the Company or aiv of its Restricted Subsidiariestacquires or creates-another Domestic Subsidiary after the date of this
Indentore (other than a Subsidian of an Unrestricted Subsidiary) that becomes a Significint Restricted Subsidiary or any Restricted
Subsidiary of the Company that was nolinitially a Significant Restricied Subsidiary becomes a Significant Restricted Subsidiary, then
that Significant-Restricted Subsidiary will becomea Giiarantor and exccute a supplemental indemture and déliver an opinion of
counsel satisfactory to the Trustee within 10 Business Days of the date on which it became a Significant Restricted Subsidiary. The
form of such supplemental indenture is attached as Exhibit E hereto. .

‘Sectiond.19 Designation of Restricted and Unrestricted Subsidiartes.

‘The Board of Directors of the Company may designate any-Restricied Subsidiary to be an Unrestricted Subsidiary-if that
designation would not cavse a Default. Ifa Restricled Subsidiary is desipnated as.an Unrestricted Subsidiary, the aggregate Fair
Market Value of all outstanding Imvestments owned by the Company-and its Restricted Subsidiaries.in the Subsidiary-designated as an
Unrestricted Subsidiany' will be deemed 10 be an Investment made as of the time of the designation and will reduce the amoum
available for Restricted Payments under.Section 4.07 hereof or.under one or-more clauses of the definition of Penmitted Investments,
as determined by the Company. That designation will only be permitied if the Investment would B¢ permitied at that time and if the
- ‘Restricied Subsidiary otherwise mects the definition of an Unrestricted Subsidiary. The Board of Directors of the Company may
redesignate any Unrestricted Subsidiary (o be a Restricted: Subsidiary if that redesignation would not cause a Default.

Other than the Substidiaries-of the Company that.are designated as, Unrestricted Subsidiaries on the date of this Indenture as
set forth in the definition of "Unrestricted Subsidiary;”" amy designation of a Subsidiary of the Company as an Unrestricted Subsidiary
will be evidenced to the Trustee by filing with the Trustee a certified copy of a resolution of the Board of Directors giving efféct to
such designation andan Officers’ Centificate cenifying that such designation complicd with the preceding conditions and was
permitted by:Scction 4.07 hercof.. If, al any time,any Unrestricted Subsidiary would fail'to meet the preceding requircinents as an ]
Unrestricted Subsidiary, it will thereafter ceasc 1o be an Unresiricted Subsidiary for purposes of this Indentire and any Indebtedness of
such Subsidiary will be deemed to be incurred by a Restricted Subsidiary. of the Company as of such date and, if such Indchtedness is
noi permitted to be incurred as of such date under Scction 4.09.hereof, the Company will be in default of such covenant. The Board of
Directors of the Company, may at-any time designate any Unrestricted Subsidiary (o bé'a Restricted Subsidiary of the: Company:
provided that such designation will be deemed (o be:an incurrence of Indebiedness by a Restricted Subsidiary of the Company of any
omstanding Indediedness of such Unrestiicted Subsidiary,-and such designaiion will only be permiited if (1) such tndebtedness is
permitted under Section 4.09 hereof, calculated on a pro forma basis as if such designition had occurred at the beginning of the
applicable refcrence period; and (2) no Default or Event of Default would be in existence following such designation, '

Secction 4.20 No Amendment to Subérdination Provisions

_ \Vi!imul the consent of the Holders of at least two-thirds in Eaggregal‘ejpr;ihdipa] amount of the Notes then ouistanding, the
Company will not amend, modify or alter the terms of any Subordinated Indebicdness, including the indenture governing the
Company's existing 2014 Notes, in any way that will:
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(1) _ increasc the rate of or advance the time for payiiient of interest onany such Subordinated indebtedness,

(2) increase the principal of, advance the final maturity date of or shorten the We]ghled Average Life to
Maturitv of any such Subordinaied Indebtedness;

(3) alter the redemption provisions or increase the redemption price or terms at w hich the Company is required
10 offer to purchase any such Subordinated Indebtedness; or

) amend any other subordination provisions of any. docwments, instruments or agreements governing any
such Subordinated Indebtedness, including Article 14°of the iridenture. governing-the 2014, Notes, in any manner that is
adverse to the interests of the Holders of the Notes in any material respect.

ARTICLE S
SUCCESSORS

Section 5.01 Merger, Consolidation or Sale of Assets.

The Company shall not, directly or indirectly: (1) consolidate or merge with or into, another Person (whether or not the
Company is the surviving corporation); or (2) sell, assign, transfer, convey or otherwise dispose of all or substantiallv all of the
properties of assets of the Company-and its Restricted Subsidiaries taken as a ‘whole, in one or more refated transactions, to another
Person, uniess:

(1) gither
(A) the Compan_v is ihe surviving corporation; or

(B) the Pcrson formed by or surviving any such consohd'mon or merger (if other than the Company)
or to which such sale, assignment, transf¢r, conveyance or other disposition has been made is an entity organized or
existing under the jaws of 1he United States, any state of the United States or the Disinet of Columbia; and, if such
cntity is not a corporation, a co-obligor of the Notes is-a corporation organized or existing under any such laws;

(2) the Person formed by or supviving any, such consolidation or merger (if other than the Company) or the
Person to which such sale, assignment, transfer, conveyance or other dlsposmon has been made assumes all the obtigations of
the Company under the \'olcs this Indenture and the Registration Riglits Agreement pursuant lo agreements reasonably
satisfactory to the Trustee:

()] immediately after such transaction,-no Defailt or Eveni of Default-exisis;

) the Company or the Person formed by, or surviving any such consolidation or merger (if other than the
Company), or to which such sale, assignment, transfer, conveyance or other disposition has been made would. on the date of
such transaction afier giving pro forma effect thereto and any reiated fifiticing transactions as if the same had occurred at the
beg,lmung of the applicable four-quarter period (i) be permited to incur at least $1.00 of additional Indebtedness pursuant to
the Fixed Charge Coverage Ratio test-sct forth in Section 4.09(a) hercof: or (u) have aFixed Charge Coverage Ratio equal to
or é,rcaler than the-Company's Fixed Charge Coverage Ratio immediately prior to such transaction or séries of ransactions;
an
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(5) such transaction will not result in the loss of impairment of any gaming or other license recessary for the
continued conduct of operations of the Company or any Restricted Subsidiary as conducted.immediately priorto sich
iransaction,

Inadditon, lhe Company will not, directly-or-indirectly,.lease all or substantially all of the properties and assets of it and'its
Restricted Subsidiaries taken as a whole, in one or more related lransacuons to any other Person.

This Section 3.01 will not apply to any sale, assignment, transfer, Conveyance; lease or other disposition of assets beiween or
among the.Company and its Restricted Subsuhancs Clauses (3) and:(4) of 1his Section 5.01° will not apply‘to (1) any merger or
consolidation of the Company with or into one of its Resmcted Subsidiaries for any purpose or.(2) with or into an Affiliate solely for
ihe purpose of reincorporating the' Company in another jurisdiction. .

Seclion 5.02 Successor Corparation Substituted.

Upon-any.consolidation or merger. or any sale, assignment, transfer, tease, conveyance or other disposition of all or
substantiaily all of the propenties or assets of the Compan\ in a trinsaction lhat is subject to, and that complies with' the provisions of;
‘Section'5.01.hereof, the successor Person fonmed by, such consolidation orinto ot with which the Company is merged or to which
such sale, assignment transfer, lease, conveyance or olher disposition is'made shalt sticceed 1o, and be substituted for (so-that from
and after the date ‘of such consotidation, merger sale, assignment, transfer; leasc, conveyance or other disposition, the provisions of
this indenture referring to the "Company" shall refer instead to-the successor Person and-not to thé Company), and may cxercise every
right ard power of the Company under this Indenture with the same effect as if such successor Person had been named as the
Company heréin: provided, however, that the predecessor. Company shall-not be relicved from the obligation to pay 'thie pnnc:lpal of,
premiumt on, if any. .interest and Special Interest, if any, on,.the Noles except in the case of a sale 6f all of the Company’s‘assets in a
transaction that is subject to, and that complies wnh the provisions of, Section 5.01 hercof.

. ARTICLE®
DEFAULTS AND REMEDIES
Section 6.01 Events of Default.

Each of the following is.an " Event.of Default":

() default {or 30 days in'the payment when due of interest and Special Interest, if anv, on, the Notes;

{2) default in the payment when dug¢ (st maturity, upon redemption or otherwise) of the principal of, or
premiumn. if any. on the Notes;

3) prior 1o the Refinancing Date, failure by | the Company or.asy of i its Restricted Subsidiarics to comply with

Section 7:2 of the Bank Credit Facility. for 60 da}s after nohce to the Company by the Trustee’or the Holders of at Ieast 25%
in aggregate; principal amount of the Notes thenoutstanding voting as 2'singleé class;

+) failure by the Company or any-of its Restricted Subsidiarics to ¢omply with the.provisions of Sections 3.10,
4.10. 4.11, 4.16 or 5.01 hereof;
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(9 failur¢ by the Company orany of its Restricted Subsidiaries for 60 days after notice to the Company by the
Trustee or the Holders of at least 23% in aggregate principal amount of the Notes then outsianding voting as a single class (0
comply with anv of me other agreemeits'in this'Indenture;

0) def'mll under any mortgage, indenture or instrument under,which there may be'issued or by which there
may be secured or evidenced anv Indebicdness for money borrowed by the Company or any of its Restricted Subsidiaries (or
the’ payment of which is guarmnccd by the Company or any of its Restricied Subsidiaries), whether such Indebiednéss or
Guarantee now exists, or is created after lhe datc of this Indenture, if that defauli:

(A) is caused by a faihirg to pay principal of,’ premium on; if any, orinterest on,.if any, such
Indebtedness after the expiration of the grace peried provided in such Indebtedness on the date of such default (a
" Payment Default'); or

B resulis in the acceleration of such Indebtedness prior 1o its express matunty,

and, 'in each case, the principal amoun of any such Indébtedness, together with the principal amount of any other
such Indebtedness under which there has been'a Payment Default or the maturity of which has been'so acce]eraled
aggregates $25.0 million or more;

(7} failure by the Company or any of 11s Resiricied Subsidiaries-to pay final judgments entered by a count or
courts of competent jurisdiction jn an umnsurcd aggregate. amounl in excess of $25.0 million, which judgments are not paid,
discharged or staved, for a period of 60 days;

(8) except as permitied by (his ludenture, &y Note Guarantee is held in any judicial proceeding to be
unenforceable or invalid or ceases for anv reason 1o be in full foree and effect, or any Guarandor, or any. Person acting on
behalf of any Guarantor, denies or disaffirms its obligations under its Note Guarantee;

)] the revocation, lermination, suspeusnon or cessation to be effective of any gaming license or other right to
conduct lawful gaming operations at one or more Casinos of-the Company or any Resmclcd Subsidiary which shall continue
for more than 90 consecutive days and which Casinds, 1aken together, contribute more thar 5% of the Company’s
Consolidated EBITDA; provided that the voluniary: rclmqmshmem of any such gaming license or right will not constitute an
Event of Default if. in the reasonable’opinion of the: Company (as evidenced by an officers' centificate) such rélinquishment
(a) is-in the best interest of the Company-and its Subsidiarics, taken as a whole, (b) doés not adversely affect the Holders of
the Notes in anv material respect and (c) is not-reasonably C\pcctcd to have, nor arc.the reasons. therefor reasonably expected
to have, any material adverse cffect on the effectiveness of any gaming license or similar right, or any right to renewal
lhcn:of or on the prospective receipt of any such license or right. in cach case, in any Junsdlcuon in which the Company or
any of ils Subsidiaries is located or operales;

(10) the Company or any of its Restricted Subsidiarics that is a Significant Subsidiary or any group of Restricted

Subsidiaries of the Company that, taken together, would constitute a Significant Subsidiary pursuant to of within the meaning
of Bankruptey Law:
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(A) commences a voluntary case,
(B) consents 1o the entry of an order for relief against it in-an involuntary case,
(©) consents to the-dppoiitment of a custodian of it or for all or substantially all of its property,
(D) makes a general assignent for the benefit of its ¢redilors, or
(E) generally is nol paying‘i{s debts as'they become due; and
(i) a court of competent jurisdiction enters’an order or decree under any Bankruptcy Law that:

(A) is for relief against-the Company or any of |ls Restricted Subsidiarics that is a Slgmﬁcanl
Subsidiary or any group of Restricted Subsidiaries of. the Company that, taken together, would constitute a
Significant Subsidiary in an involuntary case;

(B) appoints a custodian of the Company or any.of its Restricted Subsidiarics that-is a-Sigrificant
Subsidiary or any group of Resfricted Subsidiaries of the’ Companv that, 1aken together, would constitute a
Significant Subsidiary or for all-orsubsiantialiv all of the property.of the Company or any of ils’Restricled.
Subsidiarics that is a Slgmﬁcam Sitbsidiary or any group of Restricted Subsidiari¢s of the Company that, taken
together, would conslitute a Significant Subsidiary: or

15 orders 1he Hipidation of the Company or any of its Restricied Subsidiaries that is a Significam
Subsidiary or any group of Restricted Subsidiaries of the Company that, taken togethér, would constitute a
Significant Subsidiary;

and the order or decree rentains unstayed and it effect for 60 consecutive days:

Notw 1thstandmg clause (5) of the first paragraph of this Section 6.01 or any other provision of this Indenture, any failure to
perforny, 6r breach of, any covenani or agrdement pursiiant 1o:Section 4.03 hercol, including any failure to comply with TIA §314(a),
shall not constitute a Defauht or an Event of Defanltuntil 365 days afier the Company has received the notice referred 10 in clause’

(5) ol the first paragraph of this Section 6.01 (at which point. unless cured or waived, such failure to perform or breach shall'constitute
an Event of Default). Prior to-such 365th day, remedies against the Company for any'such failure or breach will-be limited
exclusively to-the right to receive Special Inicresi on-the principal amount of the Notes at araie eqial to 0.50% per annum. The
Special Interest.will be pavable in the same manner and subject to the same tenms as other.interest pavable under this Indenture. The
Special Interest will accrue on all outstanding Noles from and including the date on which such failure to comply with or breach of the
-nap(mmg obligations under Seclion4.03 hereof first occits to but -exchiding the 365th day thereafier (or such earlier date on which
such failure 1o comply or breach is cured or waived). If the failure to comply w ith or breach of ihe reporting obli gations under
Section 4.03.is continuing on such 365th day, such Special Interest will'ceasé 1o accrue and the Notes will have the benefit of all ather
rémedies for a Default or Event of Default provided for under the terms of this Indenmire.
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Section 6.02 Acceleration.

In the case of an Event of Default specified in clause (10) or (11) of Section 6.01 hereof, with respect to-the Company, any
Restricted Subsidiary of the Company that 132 Signilicant Subsidiary or any group &f Restricted Subsidiaries of the: Company that,
taken together, w -ould constitute a Significant’ Subsidiaryall omslandmg Notes will become duie and pavable immediately without
further action of notice, If any other Event of Default/occiirs and i$ continuing, the Trusiec or the Holders of at least 25% in aggregate
principal amount of the then outstanding Notes-mav deciarc-all the Noics 10'be duc and pavable immediately.

Upon any such declaration, the Notes-shall become due and payable iminediately,

The Holders of a majority in aggregate. pnncnpal amoun of.the then outstanding Notes by written notice.to the Trustee may,
on behalf of ali of the Holders of all the Notes, rescinid an acceleration and its consequences hefeunder, if tie rescission would not
conflict with any judgment or decree and if-all existing Events of Default (except nonpayment of principal of, premium on, if any,
interest or Special Interest, if-any, on the Notes that has become due solcly because of the acceleration) have been cured or.waived.

Section 6.03 Other Remedies.

If an Evet of Default occurs and is contimuing, the Trustee may pursue any:available rémedy 1o collect the payment of
principal of, premium-on, if any, interest or Special Interest, if-any, on, tlie Notes or to-enforcethe performance of any provision of the
Notes or this Indenture. -

The Truslee may mamtam a proceeding cven if it does not possess any of the Notes or-does not produce any of them in the
proceeding. A delay or omission by the Trustee or any Holder of a Note'in cxercising any right or remedy accruing upoh an Event of
Default shall not impair the right or remedy or.constitlitc a waiver of or acquiescence in the' Evént 'of Default, All remedies are
- cumulative to the extent permitted by law,

Section 6.04 Waiver of Past Defaults. -

The Holders of a majority-inaggregate principal amouwnt of the-then ouistanding Notes by written notice to the Trusiee may,
on behalf of the Halders of all of the Notes waive any.existing Default orEvent.of Default-and its:consequences hereunder..except a
comtinuing Default or Event of Default in the payment of principal ofpremium on, if any, interest or Special Interest, if any, on, the
Notes (including in connection with an offer to purchasc); provided, however, that the Holders of a majority in aggregate pnmlpaf
amount of the then oulsianding Notes may rescind an acceicration and its CONSEQUETICES, mc]udmg am related pay ment default ihat
resilted from-such acceleration. Upon anv suchiwajver, such Defaulishall cease to exist, aiid any Event of Default arising therefrom
shall be deenied (o have been cured for every purpose: of this Indeniture; but no such waiver shall cxtend to any subsequent or.other
Default or impair any right consequent thereon.

Section 6.05 Controf by Majority.

Holders of a majority in dggregmc principal amouni of the then outstanding Notes inay dxrect the time, - method and place of
conducting any proceeding for exercising any rémedy-available to the Trustee or exercising any trust or power conferred on it.
However, the Trustee may refuse to follow any.direction thai conflicis with. law or this Indenure thit the Trusiee deterfnines may be
unduly pre;udlcxal to the rights of other Holders of Notes or thai may inv ohve the Trustee in’ persenal liability.
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Section 6.06 Limitation on Suits.
No Holder of a Note may pursue any remedy with respect to this Indenture or the Notes unless:
(n such Holder has previously given to the Trustec written notice that an Event of Default is conlinuing;

{2) Holders of at least 25% in aggregate principal amount of the then outstanding Notes make a written request
to the Trustee o pursue the remedy’;

(3) such Holder or Holders offer and, if requested, provide to the Trustee sccurity or indemnity reasonably
satisfactory to the Trustee against any loss, liability or cxpense;

) the Trustee does not comply with such request within 60 days after receipt of the request and the offer of
sccurity or indemnity; and

(3) during such 60-day period, Holders of a majority in aggregaié principal amount of the then outstanding
Notes do not-give the Trustee a dircction inconsisten!- with'such request.

A Holder of a Note may not use this Indenture to prejudice the rights of another Holder of a Note or to obtain a preference or
pnontv over another Holder of a Note,

‘Section 6.07 Rights of Holders of Notes to Receive Payment.

Notwithstanding any-other provision of this Indenture, the right of any Holder of a Note to reccive payment of principal of,
premiium o, if any, interest or Special Interest, il any; on, the Note; on or after the respective due dates expressed in the Note
{including in connection with an offer.1o purchase). or.to, bring suit for the enforcement of any such paymerit on or afier such
respective dates, shall not be impaired or affected without the consent of such Holder,

Section 6.08 Collection Suit by Trustee.

If an Event of Default specified in Section 6.01¢1) or (2):hercof occurs and.is continuing, the Trustee.is authorized to recover
Judgnent-in its own pame and as trustee of an express trust against the Company for the whole amount of principal of, premium on, if
anv, interest and Special Interést, if anv, remaining unpaid on, the Notes and interest on overdue principal and, to the extent lawful,
interest and such further amount as shall be sulficiént to cover the costs and expenses of colléction, including the reasonabie
compensation, expenses, disbursements and advances of the Trustee, its agenis and counsel.

Scction 6,09 Trustee May File Praofs of Claim.

The Trustee is authorized to file such proofs of claim and other papers or documents as may be. necessary or advisable in
order to have the claims of the Trustee (including any claim for the reasonable  compensalion. expenses, disbursements and advances
of the Tritstee, its agents and counsel) and the Holders of the Noles allowed in any judicial proceedings relative to the Compaly (or
any other obligor upon the Notcs), its creditors or its property and shall be entitied and emposy: ered 1o collect, receive and distnibute
any money or other.property payable or deliverable on any such claiinsand any custodian in any such judicial procecding is hereby
auithorized by each Holder (o make such payments o the Trustee, and in the cvent that the Trustee shall consent to the making of such
pavinents directly to the Holders, to pay to the Trusiee any amount due-to i for the.reasonable compensation, expenses, disbursements
and advances of the Tristee; its agents and counsel, and any other, amoums due the Trustee under Scction 7.07
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hercof. To the extent that the payment of any such compensation, cxpenscs, disbursements and advances of the Trusiee, its.agents-and
counscl, and any other amounts due.the Trustee under Section 7.07 hicreof out of the estate in any such proceeding, shalt be denied for
any Teason, pavivent of the same-shall be secured by:a Lien oti, and shall be paid out of, any and all distributions. dividends, money,
securities and other properties that the Holders may be entitled 1o receive in such” proceedma whether in lighidation or under any plan
of rcorganization or arfangement of othenwise. Notliing hercin contained shall be decmed to authorize the Trustee 16 authorize or
consent to:or accept-or adopt on behalf of any Holder any plan of reorganization, arrangement, -adjustment.or composmon affecting
the Notes.or the.rights of any Holder. or to anthorize the Trustec 1o- votc. in respect of the claimof any’ Holder in any such procecding,

Section 6.10 Priorities.
If the Trusiee collects any money, pursu(un to this Article 6, it shall pay out the money in the following order: -

First. 1o the Trustee, its agents and attorneys for amoums due under Section 7.07 hereof, including payment of all
compensation, expenses and liabilities inicwired, and all advances made, by the Trustee and the costs and expenses of
collection;

Second: 10 Holders of Notes for.amounts due and unpaid on the Notes for principal, premium.:if any, interest and
Special Interest, if any, mtably, without preference or priority of any kind, accordlng to the amounis due and payable on the
Notes for pﬂllClpal premiurn, if any, inierest and Special Intcrest, if any, n:spccuveh and

Third: 1o the Company or to-such party as a court of competent jurisdiction shall direct.
The Trustec may fixa record date and payment date for any paymerit 1o Hoidcr_s_o_f Notes pursuant to this Section 6.10.
Section 6.11 Undertaking for Costs.

In any suit for.the enforcement of:any right or remedy under this Indenture of in any suit against the Trustee for any action
taken or omitted by it as a Trstee, a court in ils discretion may require the filing by, any party liligant in the suit of an undertakmg to
pay the costs of the suit, and the coiirt in its discretion may asscss reasonable: costs, incliding reasonable altomeys' fees, against any
party litigant in'the suit, having due regard o the merits-and good faithvof the claimis or defenses.made by the pany litigant. This
‘Section 611 does not apply to a suit by the Trustee,.a-suit by‘a Holder.of a Note pursuant to Section 6.07 hereof, or a suit by Holders
of more than 10% in aggregate pnnc1pal amount of the then outstanding Notes.

ARTICLE7
TRUSTEE
Section 7.01 Duties of Trustee. .
(a) If an Event of Default has occurred and is continuing, the Trustee will exercise such of the rights and powers vested

in it by this Indenture; and use the same degn?e of care and'skill in-its exercise, as'a prudent person would exercise or use under the
C\rcumsiances inthe conduct of such person's own affairs. -
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{b) Except during the continnance of an Event of Default:

()] the duties of the Trustee will be detenmined solely by the express provisions of this Indenture and the
Trustee need perform only those duties that are specificatly set forthiin thi$ Indenture and no others, and no mnplied
covenants orobligations shall be read into this Indénture against the Truslce and

. (2) in'the absence of bad faith-on‘its part. the Trustee may conclusively rely, as 10 the truth of the statements
and the correctiiess of the opinions expreéssed therein, upon certificates or opinions fumished 1o the Trustee and conforming
to the requirements of this Indenture. However, the Tmstee will examine the certificaies and opinions 0.determine whether
or not they ¢onform to the requiremens of this Indenture,

(¢) ' The Trustee may not be relicved from liabilities for its own negligent action, its own negligent failire to act, or its
own willful-misconduct, except that:

) this paragraph does not limil the effect of paragraph () of this Section 7.01:

(2) the Trustee wﬂl not be liable for any error of judgment made in good faith by a Responsible Officer, unless
it is-proved that the Trustec was negligent in‘ascertaining the pertinent facts;.and

(3) the Trustee will not be liable with respect to any action it takes or, omits to take in good faith in accordance
with a direction received by it pursuint 1o Section 6.05 hereof. .

(dy Whether or not therein expressly so provided, every- prowsnon of thiis Indenture that in anv way relates to the Trustee
is subject to pamgraphs (a), (b), and (c) of this Section 7.01,

(€) ‘No provision of this Indenture will require the Trustec'to expend or risk its own funds or incur any liability. The
Trustee will be under no obligation 10 exercise any of its Tights and powers.under this Indenture at the request of-any Holders, un]ess
such Holder has offered 1o the Trustee security 'mcl indemnity satisfactory to it against any loss, liability or expense.

(D The Trustee will not be liable for interest on amy money rec€ivéd by-it except as the Trusiee may agree inwnting
with:the Company. Monev beld in trust by the Trustee need not be segregated from other fuitds excepl o the extent required by law.

Section 7.02 Rights of Trustee.

(a) - The Trusiee-may conclusively rely upon-any dqcmnentbelieyed by it to-be-genuine and to have been signed or
presented by the proper Person. The Trustee need not investigate-any fact or matier stated in the document,

(b) Before the Trustee-acts or refrains from acting; it may require an Officers" Centificate or an Oplmon of Counsel or
both. The Trustee will not be liable for any action it takes of omits 10 take in 1 good faith in reliance on such Officers’ Certificatc or
Opitiion of Counscl. The Trustce may consult with counse! and'the written advice of such counse} or-any’ Opinion of Counsel will be
full and complete authorization and protection from liability in respect of any. action taken, suffered or omitted by i hereunder in good
faith and in reliance thereon,
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© The Trusice may act through its aitorneys and agents and will not bc responsible for the misconduct or negligence of
amy ageni appointed with due care.

() The Trustee will not be liable for any action it takes or omiis to take in good faith that it believes 1o be anthorized or
withiin the rights or powers conferred upon it by this Indenture,

©) Untess otherwisc specifically provided in this Indenture; any-demand, request..direction or notice from.the Company
will be sulficient if signed by.an Officer of the Company.

()] The Trustee will be under nio obligation to exercisc any of the rights or powers vested in it by this Indenture at the
request or direction of any of the Holders unless such Holders have offered 1o the Trustee reasonable’ mdcmmw or security satisty aclory
10°1t against the losses, liabilities and expenscs. that might be inciirred by it'in- compliance with such request or.direction.

Section 7.03 Individual Rights of Trustee.

The Trustee in its individual or any other capacity may become the owner or pledgee of Notes and may otherwise deal with
the Company .or any Affiliste of the Companv with the same rights it would have if it were not Trusice. However; in the event that the
Trustee acguires any conflicting interest it must eliminate such conflict within 90 days,.apply -t the SEC for perission ta continue as
trustee (if this Indenture has been quaILF ed under the TIA) or resign. Any Agent may do the same with like rights dnd dutics. The
Trustee is also-subject 10 Scctions 7.10 and 7.1'k-hereof.

Section 7.04 Trustee's Disclaimer.

The Trustee will not be responsible for and makes no Tepresentation as to the validity or adequacy of this Indenture or the
Notes, it shal} not be accountable for the Company's use of the procceds from the Notes or any money paid to the Company or upon
ihe Cofnpany's direction under any provision'of this Indenture, it will not be respansible for the vse or application of any inoney
received by any Paving Agent othef than the Trustee, and it will not berresponsible for any. statément or recital herein or any-statement
in the Notes or.any other documént in conncction with'the sale of the Notcs or pursuant to this Indenture other than its certificate.of
awthicntication.

Section 7.05  Notice of Defaults.

If a Defanit or-Event of Defanlt occurs and is continuing and if it isknown to the Trustee, the Trustec will mail to Holders of
Notes a notice of the Default or Event of. Default within 90 days after it occurs, Except in the case of a Default or Event of Dcfaull in
pavment of principal of, preminm on, if any, interest or, Special Interest, if any, on, any Note, the Trustee may withhold the notice if
and so long as a committee of its Responsible Officers in"good faith determines that w nhholdmg the notice is in the imcrests of the
Holders of theé Notes.

Section 7.06 Reports by Trustee to Holders of the Notes.

@ Within 60 days aficr each May 15 beginning with'1lie May 15 following the date of this Indenture, and for so long as
Notes remain outstanding, the Trustee will mail 1o the Holders of-the Notesa brief report dated'as of such reporting datc that complies -
with TIA §313(a) (butif no event described in T1A*§313(a) has occurred within the twelve months preceding the reponting date, no
report need be transmitied). The Trustee also will comph with TTA ‘*313(b)(2) The Trustee will also transmit by mail all reports as
rcqmred by TIA §313(c). .

74




®) A copy of each report at the time of its mailing to the Holders'of Notes wili be mailed by the Trustee to the
Company and filed by the Trustee with the SEC.and each stock exchange on which the Notes arc listed in accordance with TIA
§313(d). The Company will promptly notify the Trustee when the Notes are listed on any stock ¢xchangé. .

Section 7.07 Compensation and Indemnity.

(@) The Company will pay toithe Trustee from time to time reasonable compensation for-its acceptance of this Indenture
and services hereunder. The Trustee's compensation will not be limited by any aw on compensation of a trustee of an express trusl.
The Compam' will reimburse the Trustee promptly iipon request for all reasonable disbursements, advances dnd expenses incurred or
-made by itin addition 10 the compeénsation for tts services. Such expenses will include the reasonable compensation, disbursements
and cxpenses of the Trustee's agents and counsel.

{©) The Company and the Guarantors will indemnify the Trustee against any and all losses, liabilities or expenses
incurred by it arising out of or in connection with the acceptance or ‘adininistration of its dutles under this Indenture, including ihe
costs and-gxpensés of enforcing this Indentre against the Company.and the: Guarantors (including this Scction 7. ()7) and-defending
itscif against any claim (whether asserted by the Company, the Guarantors, any Holder or any other Person) or liability in conrection
with the exercise or-performance of any of its powers or duties herédnder, except to the extent any'such loss, liability-or expense may
be altributable to its negligence or bad faith. The Trustee will notify the. Comp'my promptly of any claim for w Iuch it may scek
indemuiity. Failure by the Trustee o so notify ihe Company will not:relieve the Company or any of the Guarantors of their obligations
hercunder. The.Company-or such Guarantor will défend the claim and the Trustee-will cooperate-in the defense. The Trustee:may
have separate counsel and the Company will pay the reasonable fees and expensés of such counsel. Neither the Company nor any
Guarantor need pay for any scitlement ade without ils consent, which consent will not be unreasonably”withhicld.

© The abligations of the Company and the Guarantors under this Section 7.07 will survive the satisfaction and
discharge of this Indenture.

{d) To secure the Company’s and thé Guaruitors pavnient obligations in this Section 707, the Trustee will havea Lien
prior to thé Notés on all money or property held or collected by the Trustee, except that held in trust to pay principal of, premium on,
if any. interest or Special Interest, if any, on, particular Notes. Such Lien will survive the satisfaction-and discharge of this Indenture.

(e) When the Trustee incurs expenses or renders services after an Event of. Default specﬂ‘ ed in Section 6.01{10M) or (11)
hereof occurs, the éxpensés and the compensation for the services (including the fees and expenscs of its agents and counsel) are
intended to constitute expenses of administration under finy Bankruptey Law.

(H The Trustee will comply with the provisions of TIA §313(b)(2) to-the exlent applicable.
Seclion 7.08  Replacement of Trustee.
(a) - A resignation or removal of the Tnistee and appointment of a successor Tmstee will become effective only itpon the

SUCCESSor TmSlCC s acceptance of appointment as provided in this Section 7.08.

(b) The Trustee may resigh in writing at any time and be discharged from the trust hereby created by so notifving the
Company. The Holdcrs ofa majonrv in nggregate principal amount of the
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then outsianding Notes may remove the Trustee by so notifying the Trustee and the Company in writing. The Company may remove
the Trustee if:

4] the Trustee fails 1o coniply with Section 7.10 hercof;

(2) the Trustee is adjudged a bankrupt or an insolveni or an order for relief is entered with respec 1o the
Trustee under any Banknipicy Law;

3 a custodian or public officer takes charge of the Trustee or its propetty; or
+) the Trustee becomes incapable of acting.

(©) If the Trustée resigns or is removed-or if a vacancy cxists in the office:of Trustce-for any reason, the Company will
prompily appoint a successor Trusiee. Within onc ycar after the successor Trustee takes office, the Holders of a imajonity in aggregate
principal amount of the then outstanding Notes may appoint a successor Trustec 1o rt:place thé successor Trustee appointed by the
Company.

() If a successor Trustee does not take office within 60°days after the retiring Trustee resigns or is removed, the reliring
Trustee, the Company, or the Holders of at least 10% in aggregate principal amount of the then outstanding Notes may petition any
court of competent jurisdiction for the’ appomtmem of a successor Trustee.

() If the Trustee, afier written request by any Holder who hdS been a Holder for at least six months, fails te comply
with Section 7,10 hereof, Such Holder may petition aiiv coun of competent juisdiction for the removal of the Trustee and Lhc
appointment af a successor Trustee.

(D A successor Trusiee will deliver:a written acceptance of its appointment-to theizetiring Trustee and 10 the Company.
Thercupon; the resignation or removal of the retiring Trustee will become effectve, and the successor Trustee will have all:the nghts,
powers and daties of the Trustee under this Indenture: The successor Trusiee will mail a notice of its succession to'Holders. The
retiring Trustee will promptly. transfer all property held by it as Trusiee 10-the successor Trusice; provided all sums owing to the
Truslee hereunder have been paid and subject to the Lien provided for in Section 7.07 hereof. Notv. ithstanding replacement of the
Trustee pursuant to this Section 7.08, the Company's obligations under Scction 7.07 heréof will continue Tor the benefit of the retiring
Trustee.

Section 7.09 Successor Trustee by Merger, etc.

If the Trustee consolidates, merges or converts into. or transfers all or, substantially all of its corporatc trust business to,
another comporation, Lthe soccessor corportion without any Turther act will be the successor Trusteg.

Section 7:10 Eligibility; Disqualification.

There will at-all times be a Trustee hereunder that is a corporation organized and doing business under 1he laws of the United
States of America'or of any slate thereof that:is authorized under such laws-to exergise corporate tustee power. that is subject to
Supcn ision or examination by federal or state authorities-and that has a combmcd capital and surplus of at least $100.0 million as set
fonh in its most recent published anaual report of conditioh.

This Indenwure will always have a Trustee who satisfies the requirements of TIA §3 10¢a)(1}, (2) and (5). The Trustee is
subject io TIA q31[)(b)
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Section 7.11 Preferential Coflection of Claims Against Company.

The Trustee is subject 10 TIA §311(a), excluding any creditor relationship llstcd in TIA §311(®). A Trusiee who has resigned
or been remaved shall be subject to TIA §311(a) to the extent indicated therein.

ARTICLE 8
LEGAL DEFEASANCE AND COVENANT DEFEASANCE

Section 8.01 Option to Effect Legal Defeasance or. Covenant Defeasance. .

The Company may at any time, at the option of its Board:of Directors evidenced by:a resolution set forth in an'Officers'
‘Certificate, clect to have either Section 8.02 or 8.03 hereof be applicd to.all outstanding Notes upon compliarce with the conditions set
forth below inthis Anticle 8.

Section §.02 Leyal Defeasance and Discharge.

Upon the Company's exercise under Section 8.01 hereof of the option applicable to {his Scction 8.02, the Company and each
of the Guarantoss will,.subject to the satisfaction of the conditions:sct forth int Section 8.04-hereof, be deemed to have been discharged
from their obligations with respect to all outstanding Notes (mc]udmg> the Nole Guaranices) on the date the conditions sét forth below
-are satisfied (hereinafter, "Legal Defeasance”). For this.purpose, Legal Defeasance means thai the Company and the Guarantors will
be deemed to have paid and discharged the entire Indebtedness fepresented by the outstanding Notes (including the Note Guarantees),
which will thereafter be deemed-10 be "outstanding™ only for ihe purposes of Section 8.05 heredf and the other Sections of this
Indenture referred to in clauses (1) and (2) below, and to have satisfied all their other obligations under such Notes, ihe Note
Guarantess-and this Indéntuie (and the Truslce, on démand of and at (he’expense’of the Company, shall exccute proper instrumenis
acknowledging the same), except for the fc')llowing_prbvi'sions whichwill survive until otherwise termninated or discharged hereunder:

(1) the rights of Holders of outstanding Notes to receive paymenis in respect of the principal-of, premium on, if
any, interest or Special Interest, if any, on, such Notes when siich'payments are dife from the trust referred to in Section 8.04
hereof;

(2) the Company's abligations with rcspect 1o such Notes.under-Article 2 and Section 4.02 hercof:

(3) - the dghts, powers, trusts, duties and immunities of.the Trustce hercunder and the Company's and the

Guaranlors' obligations in connection therewith; and

H this Article 8.

Subject to compliance with this Article 8, the Compam may exercise its option under tlus Section 8.02 potwithstanding Lhe
prior.exercise of its option under Scction 8.03 hereof.

Section 8.03 Covenant Defeasance.
Upon the Company’s exercise under Section 8.0 1 hereof of the option applicable o-this Section 8.03, the Company and each
of the Guarantors will, subject to the satisfaction of the conditions set forth.in Section 8.04- hereof, be released from each of their

obligations under the covenants comained in Sections 4.03, 407, 4.08, 4.09, 480, 4.1, 4.12, 4113, 4.15,4.16,4.17_4.18. .19 and
4.20 hercofl and
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clause (4) of Section 5.01 hereof with-respect to the outstanding Notcs on ang after the date the conditions set forth in Section 83.04
hereof are satisfied (hcrcmafter " Covenant Defeasance"), and the Notes will thercafier be deemed not * oulsmndmg for the purposcs
of any direction, waiver, consent or declaration or act of Holders (and the consequences of any thereof) in connection with such
covenanis; but will continue to be deemed "outstanding” for all other purposes hereunder (it bemg understood. that such Notes will-not
be deemed outstanding for accourmng, purposes). For this purpose, Covenant Defeasance means that, with respccl 10 the outstanding
Notes and Note Guarantees, the Company and the Guarantors may oinit to comply with and will have no liability in respect of any
term, condition or llmmuon sct forth in any such covenant, whether direcly or indirectly; by reason of any reference elsewhere herein
to any such covenant of by redson of any reference in any Such covenant {o"any other provision herein of in any other document and
such omission to comply will not constintte a Defanlt or an Ev ent of Defauit under Section 6.01 hereof, bul, except as specified above,

“the rémainder of this Indenture and such Notes and Note Guarantees vwill be unaffecicd thereby: In addition, upon the Company's
exercise under Scction 8.01 hereof of the option applicable to this Section‘8.03, sub_|ect tothe sausfacllon of the conditions set forth in
Section 8.04 hereof. Sections 6. 01(3), (#), (3). (6); {7), (8} anid (9) heréof will not constitute Events of Defauli.

Section 8.04 Conditions to Legal or Covenant Defeasance.
In order to exercise either Legal Defeasance or Covenant Defeasance under either Section 8.02 or 3.03 hereof:

) the Companmyv must irrevocably depos:t with the Trustee, in lrusL for the benefit of the Holders, cash in 1.S.
dollars; non-callable Government Securilies, or.a combination thereof, in such amousts as will be sufficient, in.the opinion of
a nationally, recognized investment bank, appraisal firm_ or finn of mdependem ‘public accountants, to pay the principal of,
premiium o1y, if any, interést and Special Interest, if any; on, the outslanding Notes on the stated date for payment thereof or
on the applicable redemption date, as the case may be, and the Company must specify whether the Notes are being defeased
1o such stated datc for payment or fo a particular redempuon date;’

(2) in-the casc of an election under Section 8.02 hercof, the.Company must deliver to the Trustee an Opinion of
Counsel reasonably accepiable 1o the Trustee conflirming that:

(A) the Company ‘has received from, or there has been pubtished by, the Internal Revenue Service a
ruling; or .

(B) since the date of this Indenture; there has been'a change:in the applicable federal income tax law,

in cither case to the effect that, and based thereon such Gpinion of Counsel shall confirm that, the Holdersof the
outstanding Notes will not recognize incoime, gain or loss for feder| income tax purposes as a result of such Legal
Defeasance and will be subject to federal incomie 1ax on-the same amounts, in the'same manner and at the:same
times as would have been the ¢asc if such Legal Defeasance had not occurred:

(3) in the case of an election under Section 8.03 hereof, the Company must deliver to the Trustee an Opinion of
Counsel reasonably acceplable;to the Trustee confimning 1hat the Holders of the cutstanding Notes will not recognize income,
gain or loss lor federal income tax purposes as a result of such-Covenant Defeasance and will be subject to federal income tax
on thé
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same amounts. in the same manner asid at the same times as would have been the case if such Covenant Defeasance had not
occurred;

€)] no Default or Event of Default shali have occurred and is continuing on the date of such deposit (other-than
a Defaulror Event of Default resulting from the borrowing of funds to be applicd to such deposit.(and anv:similar concusrent.
deposit relating o other Indebiedness), and the graniing of Liens to'sécure such borrowings);

(3) such Legal Defeasance or Covenant Defeasance will not result in a breach or violation of; or constilute:a
default under, any material agreement'or instrument {other than this [ndenture‘and: the agreements govemmg anyv'other
Indebtedness bemg defeased, discharged or replaced) to which the Company or any of the Guaraniors is a party or by which
the Company ‘or anv of the Guarantors is “boiind;

(6) the Company must deliver to the Trustee an Officers’ Centificate stating that the deposit. was not made by
the-Company with the:intent of preferring the; Holders of Notes over the other.creditors of the Company with the infent of
defeating, hindering, delaying or defrauding any creditors of the Company or others; and

{7) the Company st deliver to, the Trustee an Officers' Centificate and-an Opinion of Counsel, each stating
thatall conditions precedent relating to-the Leg'il Defeasance or the Covenani Defeasance have been complied-with.

Secction 8.05 Deposited Money.and Government Securities to be Held in Trust; Other Miscellaneous Provisions.

Subject to Section 8.06 hereof, all money and non-callable Government Securities (including the proceeds thereof) dcposued
with the Trustee (or other qualifving trusice, coliectively for purposes of this Section 8,05, the " Trustee™) pursuant to Section 8,04
heréof in respect of the outstanding Notes will be held:in trust and applied by the Trustee, in accordance with the provisions of such
Notes and this Indenture, {o thé payment, either directly orthrough any Payi ing Agent. (including the Company acting as Paying Agent)
as the Trustee may determine, to the Holders of such Notes of all sums due and to become duc thereon in'respect of principal,
preminm, if any, interest and Special lmercst i amy, But such money need not be segregated from other funds except 10 the-cxient
required by law.

The Company will pay and indemnify the Trustee against any. tax, fee or other charge imposed on or assessed against the
cashror non-callable Govemment Securitics deposited' pursmnl to Séction 8.04 hereof or the principal-and interest recéived in respect
thercof other.than-any'such tax, fee or other.charge wluch by law is-for the account of the Holders of the outstandirig Notes.

Notwith§tanding anvihing in this Article 8 to the contrary thc Trustee will deliver or pay to,thc Company from time to time
upon the request of the’ Company any moncy. or non-callable Governmeiit Securities held by it as provided in Section 8.04 hereol
which, in the opinion ol a nationally’ recognized firme of independent-public accoutitarits e\-prcssed ina written certification thercof
delivered (o the Trustee (which may be the opinion delivered under Section 8.04(1) hereof), are in excess of the amount thereof that
would thén be réquired to be deposited o effect an equivalent Légal Defeasance or Covenant Defeasance. )

79 -




Section 8.06 Repayment to Company.

Any money deposited with the Trustee or any Paying Agent, or then held by the. Compam in trust for the pavment of the
principal of, premium on. if any, interest of Special [ Interest, if any, on, any Note and remaining. unclaimed for two years after such
priticipal, premium, if any, interest or Special Interest, if any, has become duc anid payable shall be paid to the Company-on its request
or (if then held by the Company) will be discharged from such trust; and the Holder of such Note will thereafter be permitted to fook
only 1o the Company for pavinent thereof, and all liability of the Trustee or such Paving Agent with-respect to such trust moncy, ang
all liability of the Company as trustec thereof, will lhen:upon cease; provided, however, tlial the Trustee or such Paying Agent, before
being required 1o make any Such repavment, may at the éxpense of: the Company cause to,be published once, ini the New York Times
and The Wall Sireet Journal (national edition), notice that such moncy remains unclaimed and thav after a date specified therein,
which will nct be less than 30 days from the date of-such notification or publication, any unclaimed balance of such money-then
reraining wikl be repaid to the Company.

Section 8.07 Reinstatement.

If the Trustee or Paying Apent is anable to apply any U.S. dollars or non-caltable Governiment Sccurilies in accordance with
Section 8.02 or 8.03 hercof, as the case may be, by reason of any order or judgmént of any court or governmental authority enjoining,
‘restraining or-otherwise prohibiting such’ appllcallon then the Company's and the Guarantors”obligatiogs under this Indentiire and the
Notes and the Note Guaraniees will be revived and reinstated as though no deposit had eccurred pursuant to Section §.02 or 8. 03
‘heredf until-such time as the Trustee or Paving Agent is permitied to-apply all sich nioney in accordance with Scction 8.02 or 8103
hereof, as the case may be, provided, however, that, il the Company makes any payment of principal of, premium on, if any, interesl
or Special Interest, if any, on, any Note following the reinstatement of its obligationsthe Company will be subrogated to'the rights of
the Holders of such Notes to receive such payment from the moncy held by the Trustec or Paying Agent.

ARTICLE 9
AMENDMENT, SUPPLEMENT AND WAIVER

Section 9.01 Without Consent of Holders of Notes. .

Notwithstanding Section 9.02 of this indenture, withoui the consent of.any Holder of Notes, the Company, the Guarantors .
and the Trustee may amend or supplement this Indenture, the Notes or-the. Note Guarantees:

(N 10 cure any ambiguily, defect or inconsisiency;
(2) to provide for.uncertificaled Notes'in addition toror in place of certificated Notes;
(3) to provide Tor the assumption-of the Company's of a Guarantor's obligations to'the Holders of the Notes and

Note Guarantees by a successor to the Company or such Guarantor pursuant 10 Anicle 3 or Anicle 10 hereof;

) 1o m'ikc any change that would provide.any additional rights or benefits to the Holders of the Notes or that
docs not adversely affect the'legal rights hereunder of any Holder:

(5) to comply with requirements of the SEC in order to effect or maintain the qualification of this Indenture
underthe TTA;
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(6) i0 conform the text of this indenture; the Notes or the Note Guarantecs o any provision of the "Description
of Notes" section of the Company’s Offering Circular dated March 2, 2011, relating to the initial offering of the Notes, to the
extent that such provision in that "Description of Notés" was intefided. 10 be a verbatirin'recitation of a provision of this
Indenture, the Notes or the Note Guarantees, which intent may be evidenced by an Officers’ Certificate 1o thiat efféct:

¥} 1o provide for ihe issuance of Additional Notes in accordance with the limitations set forth in this Indenture
as of the date hereof;
(8) 0 cornpl\ with the requirements of applicable Gaming Laws or to provide for requ:remems imposed by

applicable Gaming Authonities; or

9 o allow. any Guarantor. 10 execute a svppleinental indenture and/or.a Note Guaraniee with respect to the
Notes.

Upon the request of the Company accompaniced by a resolution of its Board of Dircciors authorizing:the execution of any
such amended or supplemental indenture, and upon receipt by: the Trustee of the documents described in Section 7.02 and Section 9.06
hereof, the Trustee will join with the Company and the Guarantors in the execution of any amended or supplemental' indenture
authorized or pernitted by the énns of this Indenture and to make any further appropnalc agreements and stipulations that may be
therein contained, bui the Trustee will not be obligated 1o chter into such aniended or-supplemental indemure that affects.its:own
rights, duties or immunities:under.this Indenture or othenwise.

Section 9.02 With Consent of Holders of Notes.

Except as provided below in this Section92.02, the Company and-the Trustee may amend ot suppiement this Indenture
(including, without limitation, Section 3.10, 4.10, 4.11 and 4. 16 hercof) and the Notes and the Note Guarantces with the consent of the
Holders of at least a majority in aggregate principal amount of the.then outstanding Notes (mcludmg witliout limitation, Additional
Notes, if aniy) voling as a single class (including, without limitation, consents obtained in connection with a tender offer or exchange
offer for or purchasg.of. the Notes) and, subject 1o Scctions 6.04 and 6.07 Jereof, any existing Default or Event of Default (other.than
a Default or Event of Default in the payment of the. prmcnpﬂ of, premium on, i any, inferest'or Special Intercst; if any, oi, the Notes,
except a payment default resulting from an acceleration that has been rescinded) or compllancc with any provision of this Indenturc or
the Notes or the Not€ Guardntees may bewaived with the consent of the Holdersiof a maajority in aggregate principal amount of the
then outstanding Notes (including, without limitation, Additional Notes, if any) voting as a single class (including, without' limitation,
consents obtained in connection with a tender.offer-or e\ch‘m&,e offerfor, or, purchase-of the. Notes). Section:2.08 hercof,shall
determing Wwhich’ chs are considered to be "outstanding” for purposes of lius Section 9.02..

Upon the request of the Company accompanicd by a resolution of: ns Bosird of Dircctors -Authorizing the execution of any
such amended or supplemental indenture, and upon the filing with the Trusiec of evidence satisfactory 10 the Trustee of the consent of
the Hotders of Notes as aforesaid, and npon receipt by the Trustee of the docwments described:in ‘Section 7.02 hefeof and.Section 9.06,
the Trustee will join-with the Company and the Guarantors in-the execution of stich aniended or sisppleniental indenture unless such
amended or supplemental indenture directly affects the Trustee’s own rights, duties or immunitics under this Iidenture or othenwise, in
which cdse the Trustee may in its'discretion, but will not be obligated 1o, enter into such amended or supplemental Indenture.
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1¢.is not necessary for the consent of the Holders of Notes under this Section 9.02 10 approve (he particular form of any
proposed amendment, supptement or waiver, but it'is sufficient if such consent approves the substance thereof.

After an amendment, supplement or waiver under this Section 9.02 becomes effcctive, the Company will mail 1o 1he Holders
of Notes affected thereby a notice briefly describing the amendment, supplement or waiver. Any failure of the Company to mail such
notice, or any defect therein, will not, however, inany way impair oraffect:the validity of any such amended or supplemenml
indenture or waiver. Subject to Scctions 6.04 and 6.07 liercof. the Holders of a majority in aggregate principal amount of the Notes
then owstanding voting as a single class may waive compliance in i particular instance by (he Company with any provision of this
Indenture, the Notes or the Note Guarantees. However, without the conseni of each Holder affected, an 'imcndmenl supplement or
waiver under this Secnon 9.02 may not (with respecl to dny Notes held by a'non-consenting Holder):

(1) reduce the principal amount of Notes whose Holders must consent to an amendment, supplement or waiver,

) reduce the principal of or change the fixed maturity of any Note or alier or waive any of the provisions with.
respect to_the redemption of e Notes (except as provided above with respect to'Sections 3.10, 4.10, 4.11.and 4,16 hereof);

3 reduce the.rate of or change the time for pavinent of interest, including default interest, onany Note;

(4} waive 2 Default or Event of Default in the payment of principal of, premium on, if any, interest or Special

Interest, if any, on, the Notes (except a rescission of acceleration of the Notes by.the Holders of at least a majorify in
aggregate principal amount of the then outstanding Notes and a-waiver of the: pavment default that resulted froni such

accelcranon)
(5) make any Note payable in money other than tha staled in the-Notes;
(6) make anv change in the provisions:of this Indenture refating to waivers of past Defaults or the rights of
Holders of Nmes to receive payments of principal of, premium on_ if any, inierest or Special Interest, if any, on, the Notes;
(N waive a redemption payment with respect o any Note"(Olher than a payment required by Sections 3.10,
4.10, 4.11 or 4.16 hereof);
(8)  rclease any Guarantor from any of its obligations under its Note Guarantee or this Indenture, except in
accordance with the.lerms of this Indenture; or
9 make any change in the preceding amendment and waiver provisions,
Section 9.03 Compliance with Trust Indenture Act.

_ Every amendment or supplement to this Indenture or the Notes will be s¢t forth in a amended or sipplemental indenture that
complies with the TIA as then in effect.
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Section 9.04 Revocation and Effect of Consents.

Until an amendment, supplement of waiver becomes effective,a consent to it by a Holder of a Note is a continuing consens
by the Holder of a Note and every subscquent Holder of a Note or portion of a Note that-cvidences the same debt as ihe consenting,
Holder's Nole, everif notation of thie consent is not made on any Note: However, any'such Holder of a-Note or subsequent Holder of
a'Note may revoke the consentas to its Note if the Trustee receives wrilten notice of tevacation before the daie the antendment,
supplement or waiver becomes effective. . An amendiment, supplement or waiver becomes effective in accordance with its terms.and
thereafter binds every Holder. .

Section 9.05  -Notation on or Exchange of Notes.

The Trustee inav place anappropriate notation about an amendment, supplement or waiver on any Note thereafier
authenticated. The Comp.uw in exchange for all Notes may issuc and the Tmslcc shall, upen receipt of an Authentication Order,
authenticate new Notes that reflect the-amendment, supplcmcm or waiver.

Failure 1o make the appropriate notation or issue a new Note will not affect the validity and effect-of such amendment,
supplcinent or waiver.

Section 9.06 Trustee to Sign Amendments, etc.

The Trustee will sign any amended or supplemental indenture authorized pursuant to:this Articte 9 if the amendiment or
supplement does not adversely affect the rights, duties, liabilitics or immunities of the Trustee. The Company may not sign an
amended or supplemental indenture until the Board of Directors of the:Company approves it. In executi ng any-amended or’
supplemental indenture; the Trustee will be entitled to receive and (subject to Section 7.01 hereof) will be fully protected in relying
upon, in addition to the documénts required by Section 12,04 hercol, an Officers’ Certificate, and an Opinion of Counsel stating that
the execution of such amended-or- supplemental’indenture is authorized or permiticd by this Indenture.

ARTICLE 10
NOTE GUARANTEES
Section 10.01.  Guarantee.
(a) Subject to this Article.10, each of the Guarantors hereby, jointly and severally, unconditionally guarantees to cach

Holder of a Note anthenticated and delivercd by the Tristec and to the: Trustee and its successors and assigns, irrespective of the
validity and enforceability of this Indenture, the Notes or the obhg.nmns of the Compam hereunder or thercunder, that’

(1 ihe principal of, premium on, if any, interest and Special Interest, if any, on, the Notes will be promptly
paid in full when due_ whether at maturity, by acceleration, redempuon or otherwise, and interest on the overdue principal of,
premium on, if any, inierest and Special Interest, if any, on, the Notes, if lawful, and all other obligations of the Company 1o
the Holders or the Trustee hercunder or thercunder will be prompll) p,ud in full or performed, all in accordance with the
terms hercol' and theredf: and

(2) in case of any extension of time of payment or renewal of any Notes or any of-such other obligations, that
same will be promiptly:paid in full when due or.performed in
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accordance with the terms of the extension or renewal, whéther at stated maturity, by acceleration or otherwise.

Failing payment when due of any amount so guaranteed or any performance so, guaraneed for whatever reason, the
Guaranlors will be jointly and severally obligated 1o pay {lié same immediately.” Each Guarantor agrees that ihis is a guarantee of
payment and nolt a guarantee of collection.

(b) The Guarantors hereby agree that their obligations hereunder afe unconditional, irrespective of the validity,
régularity or enforceability of the Noies or this:[ndeniure, the absence of any action (o enforce the same, any waiver o conscil by any
Holder of the Notes with respecl 10 any provisions hereof or thereof, the recovery of any judgment against the Company, any action fo
enforce the same or any other circumstance which might athenivise constitute a legal or “eduitable dtschargc or defense of a guarantor.
Each Guarantor hereby waives diligerice, presentiment, demand of payment, filing of claims with a court.in the event of insolvency or
bankruptcv of-the Compm\ any right fo require’a proceeding first'against the. Company, protest, notice and all démands v halsoever,
and covenam that this Noté Guarantee will not be discharged exéept By compléic performance of the obligations contained in the
Notes and this Indenture.

© 1f any. Holder or the Trustce is required: by any court or otherwise 10 return 1o the Company, the Guaramors or any
custodian, trusiee, llquldamr or other similar official acting in relation to cither-the Company or the Guarantors, any amount paid by
cither to-the Trustee or such Holder, this Note Guarantee, to the extent therctofore discharged, will be reinstated in full force and
effect.

(d) Each Guarantor agrees that it will mnot be entitled to-any right of subrogalion in relation to the Holders in respect of
any obligations guaranteed hereby until payment in full of all abligations guarantced hereby. Each Guaranior further agrees that, as
between the Guarantors, on the onc hand, and the Holders and the Tnistee, on the-other hand, (1) the. maturity of the obligations
gucmnteed hf:rf:b) may be accelerated as provtdcd inArticle 6 hereaf-for the purpgses of this Note Guarantee, notwuhslandmg any,
stay, injuiction or other prohibition preventing such acceleration in respect of the obligations guaranteed hereby, and-(2) in the cvent
of anv declaration of acceleration of such obligations as provided in Article 6 Hereof, such obligations (whether or not due and
pay. able) will forthwith become due and payable by the Guarantors for the purposc of tis Note Guarantee. The Guarantors will have
the right to seek contribution from any non-paving Guarantor so long asithe exercise of such right does not impair the rights of the
Holders under the Note Guamnice.

Section 10.02.  Limitation on Guarantor Liability.

Each Guarantor, and by its acceptance of Notes, each Holder. hereby corifirms that'it is the imention of alt such parties that
the Note Guarantee of such Guarantor not constitute a fraudulent transfer or conveyance for purposes of Bankruptcy Law, the Uniforn
Fraudulent Convevance Act, the Uniform Fraudulent Transfer Act or.any similar federal or statc law to the extént applicable 10 amy
Note Guarantce.. To effectate the foregoing intention, the. Trusice the:Holdersand’ the Guar’mtors hereby immevocably agree that the
obligations'of such Guaratitor will be'limited 46" the maximym amount that willzafter giving-effect to-such maximmtm amount and all
other conlingent and [ixed liabititics of such Guarantor thai arc relevant under such laws; and after giving effect to any collections
from, rights to receive contribution from or payments made by or on behalf of any other Giiarantor in respect of the obligations of
such other Guarantor under this Article 10, result in (he obligations 6f such Guarantor undér its Note Guarantee not constifuling a
fraudulent trarisfer or convevance. .
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Section 10.03. - Execution and Delivery of Note Guarantee.

Fo évidence its Note Guarantee set forih in Section 10.01 hercof, each Guarantor hereby-agrees that a notation of such Note
Guarantee substantiath-in the form atiached as Exhibit D hereto will be endorsed by an Qfficer of such Guarantor on each Note
authenticated and dehvered by the Trusice and that this Indentiire will be exccuted on behalf of such Guarantor by one of its Officers..

Each Guaranior hereby agrees that its Note Guarantee sct forth in Section 10.01 hercof will remaii in full force and effect
nolmllm.lndmg any failure 10 endorse on eachi Note a notation of such Note Guaranice,

lf an Officer whose signature is on this Indenture or on the Note Guarantee no longer holds that-officc at the time the Trusiee
authenticates the Note on which a Note Guarantec is endorsed, the Note Guarantee will be valid: nevertheless.

The delivery of any Note by the Trustee, after.the authentication thereof:hercunder will Constitite due delivery of lhe ‘Note
Guarantee set forth in this Indentyre on behalf of the Guarantars.

In the event that the Company or.any.of its Restricted Subsidiaries creates or acquires any Domestic Subsidiary after the daic
of this Indenture, if required by Section 4.18 hereof, the Company will cause such Domestic Subsidiary to complyv with the provisions
of Section 4.18 hereof and this Article 10, to the extent applicable.

Section 10.04.  Guarantors May C onsolidate, etc., on Certain Terms.

Except as otherwise provided in Section 10.05-hereof, no Guarantor may sell or,otherwise dispose of all or substantially all of
ils'assets 1o, or consolidate with or nigrge with-or into (whether or not such Guarantor is. thie surviving Peréon) another Person, other
than the Company or another Guarantor, unless;

H immediately after.giving effect to such transaction, no Default or Event of Default exists; and -

(2) either;

(a) subject to Section 10.05 hercof; the Person acquiring ihe property in any such salc or'disposition or.tlie
Person formed by or surviving any-such conselidation or merger unéonditionally assumes all the obligations of that
Guarantor under its Note Guarantee, this Indenture and the Registration Rights A grecment on the terms set forth herein or
therein, pursuant to a supplementalindenture in form and substance reasonably satisfactory to the Trustee: or

(b) the Net Proceeds of such sale or other disposition are applied in accordance with the applicable
provisions of this Indentusc. including without limitation, Scction 4.10 hercof.

In case of any such consolidation, merger, sale or conveyance and upon the assumption by the successor Person, by
supplemental indenture, excenled and delivered o the Trustee.and satisfactory in form to the Trustee, of the Note Guarnantee endorsed
upon-the Notes and the dué and punctal performance of all of the covenants and conditions of this Indenture to be pcrfonncd by the
Guaranior, such successor Person will succeed to'and be substitited for the Guarantor with the same effect as if it-had been named
herein as a-Guarantor. Such successor Person thereupon may cause lo be signed any or all of the Note Guarantees'to be endorsed
upon all of the Notes issuable hereunder which thereiofore shall not have been: signed by the Company and delivered to the Trustce.
All the Note Guarantees so issued will in'all respects have thie'same legal rank and benefit under this Indenture as the Noté Guararitees
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theretofore’ and thereafier issued in'accordance with the terms of this: Indenture.as though all of such Note Guarantees had been issued,
at’the date of-the execution hereof.

Except as sct forthi in ‘Atticles 4 and 3 hereof, and niotwithstanding clauses 2(a): andd’ (b) above, nothing contained: in this
Indenture or-in amy of the:Notes will prevent any consohdauon or. merger'of @ Guarantor with or.into- the Company or another
Guarantor,.or will prevent any.sale.or conveyanceof the property of;a'Guarantor-as af’ enuretv or subsumuallv as'an cnhretv tothe.
Compdiy ot another. Gilarantor.

Section 10.05.  Refeases,

(a) Inthe event of any sale or other.disposition.of all or substantially.all of the assets of any:Guarantor, by way- of
merger.-consolidation or otherwise, to'a Person; that is not (either. bcforc or after giving effect 10;such lransacuon) e Compq v:Or,
‘Restricted'Subsidiary of the Comipany, then the corporanon Aéguiting the) propcrtv will be Teleased and. felieved of any:obligations
tinder. lhc "Note Guarantee;

) “(b) _Intheevent of any- sale or. other d:sposmon of C1p1taI Stock of any Guaranlor to a-Person’ that is'noti(either belore or
Réstrcted Subsidiary of the Compam as-a: nesull of ihe salé: or other dlsposmon. men such Gizrantor wﬂl ‘be'rélesised and’ reheved of
any. obligations-under its:Note Guarantee;

providedin both cases; that the Net Proceeds of such sale or other: dlSpOSlll()ﬂ are apphed in accordance with the; appllcl:b]e prowsnons
of this Indenture; ‘including withiout 1i mitation Section 4210: l_mrt:of Upon delivery by, A \,Companv 1o the, Triste? of an Officers

Ceruﬁcale and an Opinion of Colinsel 0 the effect. ihat sich "salc or.other disposition:was niade by the Company in-accordance with
the. provisions “of this [Rdénture, including “without-limitation Section’$. 10, hereof, the Trusiee will exécute-any documents reasonably

required in order (o evidence Lhe releasc ‘of any Guarantor.from its obhgauons under ifs Note' Giiatantee:

) Upocn désignation of any Restricted Subsidiany’ that'is:a:Guarantor-as an Unrestricted Subsidiary i accordance with
thie ternis of this Indenture, such Guarantor will be released.and telieved of any, obligations under its-Nate Giiararitee.

{d) Upon Leg’tl Defeasance or.Coveriant Dcfedsance i ac¢ordance with-Article-& hereof or satisfaction and discharge of
this Indenture in‘accordance with Article 11 hereof, each Guarantor will be released and relieved of-any obligations-under.its Note
Guaraniee.

©) If a Guérantor ceases to be a Significant Restricted Subsidiary, such Guarantor will be refeased and'relieved of any
obli g'mons under its Note Guarantee. but if-and only:if at ihat-time such.Guarantor i is not a'Guarantor under anv Credit Facility,

Anv.Guarantor not released from llS obhgallons undérits Note, Guarariled as provided'in this Section 10.03- \\1II rernain liable
fot-the full amount of principal of, premium o if- any, iriterest-and Special’ Interest,if any, on, the Notes and for the other.obligations
of-any Guarantor under.this [ndenture as provided in this Article 10,
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ARTICLE 11
SATISFACTION AND DISCHARGE -

Section.11.01 Satisfaction and Discharge.
This Indenture will be discharged and will cease 1o be of further effect as to all Notes issued hereunder, when:.
)] either:

(@) all Notes that have been authenticated, except lost, stolen or destroved Notes that have been replaced or
paid and Notes for whose paymeft money has been deposited in trust and thereafler repaid to thie Company, have been
“delivered to the Trustee for cancellation:.or

{b) all Notes that have not been delivered 1o the Trustee for cancellation have become dué and payable by
reason of the mailing of a notice of redemption or otherwise or will become duce and pavable within one year and the
Company or any Guarantor has irrevacably deposited ot caused to be deposited with the Trustee as trust Tunds in trust sotely
for the benefit of the Holders, cash in U.S. dollars, non-callable Goveriiingnt Sécurities,.or a combination lhereof in’such
amounts as will be sufficient, without consideration of any reinvesiment of inierest, to- pay and discharge e entire
Indebtedness on the Notes not delivered to the Trustee for cancellation for pnnc:pal premium, if any, interest and Special
Interest, if any, to the datc of maturity or redemplion;

(2) in'respect of subclavse (b} of clause (1) of this Section 11.01, no Default or Event of Defaull has occurred
. and is continuing on the dat¢ of the deposit (other-than a Default or Event of Default resulting from the borrowing of funds to
be applied to such deposit and anv similar deposit n:laung to other Indebtédness and, in'each case, the grafiting of Lietis 1o
-secure such borrowings) and the deposit will not result'in abreach or violation of: or constitute a default under, any:other
‘instrument to which'the Compan\ or any Guarantor is a party or by which the Compam or any Guaranior is bound (other
than with respect to the borrowing of funds to be applied concurently to make the deposn required to effect such satisfaction
. and discharge and any similar concurrent deposit relating to other: Indebtedness, and in each case the granting of Liens to
secure such borrowings);

3) the Company or any Guarantor has paid or caused to be paid all sums payable by it under this Indenture;
and

G2 the Company-has delivered irrevocable” mslrucuons to the Trustee inder this Indenture to apply the
deposited moncy toward the payment of the Notes a\ maturity or on (he redemption date, as the case may-be.

In addition, the Company must deliver an Officers’ Certificate and an Opinion of Counsel to the Trustee stating that all conditions
precedent 1o satisfaction and discharge have been satisfied.

Nouwithstanding the satisfaction and discharge of this Indenture, if moeney has been deposited with the Trusiee pursuant to
subclause (b) of clause (l) of this Section 11.01, the provisions of Scctions 11.02 and 8.06 hercof will survive, [n addition, nothing in
this Section 11.01 will be deemed to discharge those provisions of Section 7.07 hereof, that, by-their terms, survive the swusﬁcuon

“and discharge of tliis Indenture.
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Section 11.02  Application of Trust Money.

Subject to the. prows:ons of Section 8.06.lereof, all money deposited with the Trustee pursuant to ‘Section'11.01 hergof shall
be held in trust and applied byiit. in accordance with the provisions'of the Notes and this Indénuire; to the pavment, €ither directly.or
throughany Pavi ing Agent; {mcludmg the: Comp'im acung 45 418 own Pa) ing Agent) as the Trustee may. determine, to the Persons
entitled thierdto, of the principal, premium, if any, interest-and’ Schld] Interest:1f any; for whose pavment such money-has been
deposited with the Trustee; but' such:money need not be! scgrcgmcd "from other funds except 1o the extent equired by, law,

if the Trustee or-Paying Agent'is unable.to apply any: moncy or. Govemnment'Securities:in accordance with Sccuon 11:01
hereof.by: reason of any: -legal proceeding orby reason of-any-order. o1 1 judgment of anv court or governmeiital AlithoTity énjoining.
restraining or othcrw:se prombmng such application; the- Company's and-aiy Gharanior's obligations under this Indenture and the
Notes shal} be revived dnd reinstated as lhough no deposu liad occurred, pursuant: to.Section'11.01 hereof: prowa’ed that if the
Compam has made-any payment of principal of;:premiwin on;‘if any; ‘interest or Special Interest, if any, on, any Notes because of the
reinstatement of its obhgauons the Company* shall be subrogated o the ‘ights of the Holders of such Notes 10 teceive-such payment
from the mongy or Goveriiment Sécurities hetd by ‘the Trustes or: Pavmg AgenL

ART!CLE 12
MISCELLANEQUS

Section 12.01 Trust Indenture Act Cortrols.

if anv provision of this Indenture limits, qualifies or conflicts with:the duties.imposed by TIA §318(c), the’ unposed ‘duties
will conttol.

Sectign 12.02  Notices.

Any’ notice or. communicalion bv the Company, any’ Guamntorer,the Trusiee 1o the others:is duly gwen if tn writing and
.dcln ered-in Person or, by first class mail (registered or, Certified, rétumn- Teceipt: requesled) Tacsimile transmission or overnight air
COUREr guaranilecing next day delivery, {o the others' address; -

I to the Comipany and/or any Guarantor:

Isle of Capri Casinos, Inc.
600 Emerson Road. Suite. 300
St. Louis; Missour 63 141
Atleniion; General Counsel

With a capy, which shall fict constitute notice. 16-

‘Maver Brown LLP

71,8, Wacker Drive

Cliicago, TL.'60606

Facsimile No.::(312) 701-771}
Altention: Paul.W_ Theiss
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if 10 the Trustee:

U.S. Bank:National Association
Corporate Trust Services

225 Asvhung Stredt, 239 Floor
‘Hartford. CT 06 IO.J

Facsimile No.: (860) 2416881
AltEntion: Cauiin M. Sl]\'t

The Company, any Guarantor or the Tnistee, by, fiotice fo-the othets, mav designate:additional or different addresses for
subsequent nolices-or Commumications.

Allnotices and communications (other than those sem 10-Holdérs) will be deemed 10, have been duly given:at the, ume
delivered by huind. if, personally: ‘delivered; five Busitiess Days-ifter being deposited in the mail, pastage: prep-ud if majled; When
recelpt acl\no“ledged if transmitted by- facsimile;:and‘the next ‘Busingss Day, aficr timely* delivery o'the Couirierifisént v overnight
air couner.guaranteeing next day delivery.

Any notice orcommurication to 2 Holder will be m&:lcd by; first class mail.. ccmf“ ed'or regjstered return receipt requested,
orby ovenught air.counier.guaraniceing. next day delivery to'its’ address sliown on the T reglsler Kept-by-the Registrar. Any:notice or
communication will also be S0 mmled to-any ‘Person descnbed in "TIA §313(c), to the exient: rcqmred by'the TIA. Failiwre 1o Mail’a’
nolice ot communication to-a‘Holdeér of anv “gefect in it- witlnot-affectits sufficiency with respéct to othier Holders.

If a'notice or communication is mailed in the ifiannei providéd above within the time- prescribed, it is duly given, whether.or.
not the addressee teceivés il

) 1f the Company. mails a notice or communication to. Holders; it will' miail a copy to the Trustee and cach Agent at the-same
time, ’

Seclion 12,05 Communication by:Holders of Notes with Other, Holdérs of Notes.

Holders may communicate pursuant to<TIA: ‘~312(’b) with: other Holders wnh respéct to their rights under this Indénturé or the
Notes. The Company, the Trustee. the Registrar and anyoné else shall'hive the.protection of TIA §3 lz(c_:)

Section 12.04 Certificate-and Opiniion s to Conditions Precedent.
Uponany request or application by the .Compiiy.10'the Trustec.to:take;any action under this Indenture, the- Company shali
furnish 1o lhe Thistee:
(1) . anOfficers’ Certificate in form and substance-reasonably: sauSraclorv to the Trustee {(which must'include the
statements set forth in Section 12.05héreof) Stating that,-inthe (opinion of the signers, all; conclmons precedernit-and covenans,
‘if any, provided for in this Indéniure relating. to.thet pl’OpOSCd"ICllon have been satisfied: and

(2) an Oplmon of Counsel in form and sabstaice réasonably satisfactory to the- Truslee (which mist include the
statements st forth in Section 12.05 hereof) staling: that in the opinion of such counsel: all'such conditions. precedent and
covenants have béen satisfied.
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Section 12.05 Statements Required in Certificate or Opinfon.

Each certificate or opinion with respect to compliance with a condition or ¢ovenant prov ided for in this Indenture (other than
a certificaie provided pursuant 1o TEA §314(a)(4)) must comply with the provisions of T1A §314(¢)and niusi include:

(1) a statement that the Person inaking such'certificale or opinion has read such covenant or condition;

(2) a briel statement as to the nature and scope of the examinalton or itvesligation upon which the statements
or opinions contained in such centificate or opinion are based;

3 a statement (hat. in the opinion of such Person, he or she has made such examination or investigation as is
necessary to enable him-or her to express an informed ‘Gpinion as to whether or not such covenant or condition has been
satisfied; and

(4} a statement as to whether or not, in the opinion of '_sqch Person, such condition or covenant has been
satisfied.

Section 12.06 Rules by Trustee and Agents.

The Trustee may inake reasonable rules for action by or at:a meeting of Holders. Thé Registrar or Paving Agent may make
reasonable rules and set reasonablé requirements for its functions,

Section 12,07 No Personal Liability of Directors, Officers, Employees and Stockholders. .

No director, officer, employvee, incorporator or stockholder of the Comipany or any Guarantor, as such, will have any liability
for any obligations of the Company or the. Guarantors-under-the:Notes, this Indenture, the. Note Guaraniees or for any cliim Based on,
in respect of, or by reasoit of, siich obligations or their creation. Each Holder of Notes by accepting a Note waives and réleases all
SuCll‘!iablllW The waiver.and release are part of the consideration fot issuance of the Notes. The.waiver may not be effective to
waive liabilities under the federal securities laws,

Section 12.08 Governing Law.

THE INTERNAL LAW OF THE STATE OF NEW YORK WILL. GOVERN AND BE USED TO CONSTRUE THIS
INDENTURE, THE NOTES AND THE NOTE:GUARANTEES WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES OF
CONFLICTS OF LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD
BE REQUIRED THEREBY.

Section 12.09 No Adverse Interpretation of. Other Agreements.

This Indenture may not be used to mlerprel any other indenture, loan or debt agreement of:the Company or its Subsidiaries or
of any.other Person. Any such indenture, loan or debt agreement riay not be used to intérpret this Indenture.’

90



file:///vaive

Section 12.10  Successors.

All agreements of the Compan\ in this Indenture and the Notes will.bind its successors. All agreements of the Tmstee in this
Indenture will bind its successorS. All agreements of each Guarantor i this Indenturé will bind its successors, except:as otherwise
provided in Sectien 10.05 hereof.

Section'12.11 Severability.

Ln case anv provision in this Indenture or-in the Notes is-invalid, illegal orunenforceable, the validity, legality and
cnforceability of the remaining provisions will not in any way be affected or impaired theréby,

Section'12.12  Counterpart Originals,

The parties may sign any number of copies of this Indenture. Each signed copy swill be an original, but all of them together
represent the same agreement.

Section 12.13 Table of Contents, Headings, etc.

The Table of Contents. Cross-Reference Table and Headings of the Articles and Sections of this Indenture have been insened
for.convenience of reference only, are not to be considéred a part of this Indefture and will in no way modify or restrict any of the
lernins or provisions hereof.

[Signatures on following page]
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SIGNATURES

Dated as of March 7, 2011
COMPANY
ISLE OF CAPRI CASINOS, INC.

By: /sf Virginia M. McDowell

Name; VirginiaM. McDowell _
Title:  President and Chief Operating Officer

[Signatures continue on folfowing page]

[Signature Page to Indenture — Cqmpanjr]




GUARANTORS:
BLACK HAWK HOLDINGS, L.L.C.
CASINO AMERICA OF COLORADO, INC.
CCSC/BLACKHAWK, INC,
GRAND PALAIS RIVERBOAT, INC.
IC HOLDINGS COLGRADO, INC.
I0C-BLACK HAWK DISTRIBUTION COMPANY, LLC
I0C:BOONVILLE, INC.
IQC-CAPE GIRARDEAU LLC
IOC-CARUTHERSVILLE, L.L.C.
IOC DAVENPORT., INC.
[OC-KANSAS CITY, INC..
10C-LULA, INC.
IOC-NATCHEZ, INC. _
IOC BLACK HAWK COUNTY. INC.
10C HOLDINGS, L.L.C.
I0C SERVICES, L.L.C.
10C-VICKSBURG, INC.
10C-VICKSBURG, L.L.C.
ISLE OF CAPRI BETTENDORF MARINA CORPORATION
ISLE OF CAPRI BETTENDORF, L.C.
ISLE OF CAPRI BLACK HAWK CAPITAL CORP.
ISLE OF CAPRI BLACK HAWK, L.L.C.
ISLE OF CAPRI MARQUETTE, INC.
PPI, INC.
RAINBOW CASINO-VICKSBURG PARTNERSHIP, L.P.
RIVERBOAT CORPORATION OF MISSISSIPPI
RIVERBOAT SERVICES, INC.
ST. CHARLES GAMING COMPANY. INC.

[Signature page for the Guarantors follows]

[Signature Page to indenture — Guarantors]




By: fsf Vireinia M-McDowell

Name: Virginia M. McDowell
Title:  President:and Chief Operating Officer of each of the
foregoing cntitics

{Signature Page to Indenture — Guarantors]




TRUSTEE
U.S. BANK NATIONAL ASSOCIATION

By: /s/ Cauna M. Silva

Name: Cauna M, Silva
Title:  Vice President

{Signature Page to Indenture — Trustec]




EXHIBIT A

I_Fac_c of Noie]
CUSIP/ISIN
7.750% Scnior Notes duc 2019 |
No. $
ISLE OF CAPRI CASINOS, INC.
prorises to pay to or registered assigns,

the principal sum of DOLLARS on March 15, 2019.
Interest Pa};mcnt Dates; March 15 and September 15 .
_Record Dates: March 1 and Scptember |
Daied: .20
ISLE OF CAPRI CASINGS, INC.

By:

Name:
Title;

This is one of the Notes referred 10
inithe within-mentioned Indenmire:

U.S. BANK NATIONAL ASSOCIATION.
as Trustee

By:

Authorized Signatory
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(Back of Note]
7.750% Scnior Notes due 2019

finsert the Global Note Legend, if applicable ptirsuant to the provisions of the Indenture]
[Insert the Private Placement Legend, if applicable pursuant to the provisions of the indenture]
[Insert the Regulation § Legend, if applicable pursuant to.the provisions of the Indenture]

Capitalized terms used herem have the meanings assigned to them in the Indenture referred to below unless othenwise
indicated.

(N INTEREST. Isle of Capni Casinos, Inc; a Delawarc corporation (the "Company"). promiscs 1o pay or

cause to be paid interest'on the principal amount of this. Note at 7. 750% per.annum from . unil
maturity arid shall pay the Special Interest, if any, pavable pursuant to the Reg:slrmon Rights Agreement referred to below.
The Company will pay intcrest and Specn[ Interest, if any, semi-annually inarrears on'March 15 and Scplember 15 of each
vear, or if.any such day is not a-Business Day, on the next succeedmg Business Day (each, an " Interest Payment Date".
‘Interest on the Notes will accrue from the most recent date to which interest Has been paid or, if no interest has‘been paid,
from the date of issuance: provided that, if this Note is authenticated between a record date referred to on the face hereof and
the next succeeding Interest Payment. Date interest shatl accrie from such next succeeding Interest Payment Date; provided
further that the first Interest Payment Dale shall be ‘The Company will pay Imnterest (mcludmg post-
petition interest in any proceeding under any Bankruptcy Law) on overdue pnncnpal at a nate that is 1% higher than the then
applicable interest rate on the Notes 1o the cxtent lawful; it will pay interest (including post-petition inicrest in any
‘proceeding under any Banknuptcy Law) on overduce ‘installments of interest and Special Interest, if any. (without regard-to anv
applicable grace period), at the same raie to the extent lawful.

Imerest will be computed on the-basis of a 360-day yéar coiprised of lwclve‘SO-dav months.

{2) METHOD OF PAYMENT. The Company will pay interest on the Notes (e\cept defaulted interest) and
Special Interest-if:-anv;.to the Persons who are registéred Holders of Nolés at the close of business on the March | or
September | next pnecedmg the Interest Payment Date, even if such Notes arc canceled afier such record date and onor
before such Interest Pay meni Date, except as provldcd in Section 2.12 of the-Indenture with respect 10 defaulied interest. The
Notes will be payable as to principal, premiuin, if any, interest and Special Intercst, if any, at the. office or agency of the
Paying Agent and Registmr within the City and State of New York, or, at the &ption of the Company, payment of interest and
Special Interest, if any, may be made by check mailed to the Holders at their addresses set forth in the fegister of Holders;
provided that payment by wire transfer of imnicdiately-available funds will be:required-with: respect Lo principal of, premium
on, if any, interest and Specml Interest, if anv, on, all Global Notes and all otlier Notes the Holders of which will have
provided wire transfer instnuctions to ihe Compan} or the Paving Agent. Such-payiment will be in such coin or currency of
the United States of Amcnm as at the time of pavment is legal tender for payment of public and private debis.

(3) PAYING AGENT AND REGISTRAR. Initially, U.S. Bank National Association, the Trustee. under the
Indenture, wiil'act as Paving Agent and Registrar. The Compan), may-change
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the Paying Ageni or Registrar without prior notice to the Holders of the Notes. The Company or any of its Subsidianes may
act as Paying Agent or Regisirar.

# INDENTURE. The Company issucd the Notes under an Indenture dated as of March 7. 2011 (ihe
" Indenture”) among the Company, the Guarantors and the Trustee. “The termis of the Notes include those stated-in the
Indenturc and-those made part of the Indenture by reference to:the TIA, The Notes are subject 16 alt such terins, and Holders
are referred to the Indenture and such Act for a slalcmenl of such terms. To the extent any. provision of this Notc conflicts
with the express provisions of the Indenture, the provisions of the Indenture shail govern and be controlling. The Notes are
unsecured obligations of the Company, The Indenture does not Timit the aggregate principal amount of Notes that may be
issued lhereunder

(3) OPTIONAL REDEMPTION.,

(3) At any time-prior to March 15, 2014, the Company may on any one of more occasions: redeem up
to 33% of the ag,grcyuc pnnmp'll amourit of Notes issued under the Indenture, upon not less than 30 nor more than 60;days'
.notice, at a redemption priceequal to 107 730% of thi principil dmdintof the Nates redeemied, plus accrued-and unpa;d
interest and Spemal inicres, if any, to the date of redemption (subject to the rights of Holders of Notes on-the relevant record
date to receive interest on the relevant Interest Payment Date) with the net cash proceeds of an Equity Offering by the-
Company; provided that: .

(A) at least 653% of the aggregate principal amount of Noles originally issued under the Indenture
(excluding Netes held by the Company and 1ts Subsidiaries) remains outstanding immediately after the occurrence
of such redemption; and

(B) the redemption occurs within 90 davs of the date of the closing of such Equity Offering.

(b) - Atany time pnor to March 15, 2015.‘the Company may on any one of more occasions redeem all
or a pan of the Notes, upon not Iess than 30 not more.than 60 days' notice, at'a redemption price equal to 100% of the.
principal amaunt of the Nates redeemed, plus the Appticabie Premium as. of, and accrued and unpaid interest and Special
Interest, if any; 1o the applicable date of redempllon subject to, ihe, nghts of Holders on the relevant record date to receive
intérest duc on the relevam Initerest Payment Date.

(c) Except pursuant to the preceding paragraphs, the Notes will not be redeemable at the Company's
option prior to March 13, 2013.

{d) On or after March 15, 2013, the.Company.imay on any one or more occasions redeem all or a pan
of ihe Notes, upon not less than 30 nor more than 60 days' notice, at-the mdempllon prices (expressed as percentages of
principal amount) set forth below, plus accrued and unpaid interest and Special Interest, if any. on the Notes redeemed, to the
applicable redemption date, if redeemed during the twelve-month period beginning on March 13 of the years indicated
below, subject to the rights of Holders on the relevant record date 10 receive interest on the relevant Interest Payment Date:

Year s Percentage

e 1030740
2016 o e 5 R o 101.938%
207 and theTealler e et s e e “ﬁﬁ“‘f&::—"’" e T 1 0G000%
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Unless the Company defaults in the payment of the redemption price, intercst will cease to accrue on the Notes or.portions.
thereof called for redeinption on the applicable redemption date.:

{6) MANDATORY REDEMPTION. The Company is nol required o make mandatory redemplion or sinking
fund pavments with respect {6 the Notes:

M GAMING,REDEMPTION. Netwithstanding any other provision of.the Indenture, .if-any Gaming:
Authority requires that'a Holder or Beneﬁcnal Owner of Notes inust be licensed, quahﬁed or found suitable under any
applicable Gaming Law and such Holder.of Beri€ficial, Owner (i) fails 10 applv for.a'license, qualification ora ﬁndmg of
suitability within'30 davs after Being required 10-do'so (or such lesser period as required by the GanungAulhontv) by the
Gaming' Authority of, by, the Company, pussuant to an order.of the Gaming-Authonity, or.(it) if:such Holderor, Beneficial
Ownér is Dol so'licensed, qualified or fouiid siitable, the Cmpany.will. have the nghL at.its option: (A 16 requxre such
Holder or Beneficial Owner.to dispose of such Holder's or Beneficial Owner's.Notes witliin 30 days of receipt ol such notice
or-such finding by the' apphcable Gaining Authority or such earlier date as may be'ordered by- such Ganiing Authority; or
(BYto redéem the Notesiof sitch Holder or Beneficial (wner at'a redemption price equal 10 the lesser of (x)ithe pnnc:pal
amount thereof,:and (y) the price-at which such Holder or, Beneficial.Ow ner.acquired thie new: Notes, together with, .in either
case, accrued and unpnd :merest Af any -lo the earher of (he date of-redemption or (he d'ne of lhe f‘indmg of unsmlab1htv if

Holder or Beneﬁcn] Owner.of: Notcs apph ing for a hcensc quahﬁcat:on ora ﬁndJng of- smlabllltv is obliy,atcd o pa\ all.
costs of the licensure or investigation for such qualification or. finding of suitability,

(3) REPURCHASE AT THE OPTION OF HOLDER..

(@ If there is'a Change of Control, the Company will be'required to make an offer (a " Change of
Cantrof Offer"yto each Holder lo repurchase all'orany part (equal t0:$2i 000 oran mlegral muluple of $1°000}in excess
accried and unpald iﬁli:fc'st and Spcmal Inlcrcsl ifa an) UICI‘EOII 16ihe; dqlc of pu:chase subject 10 the nights of Holdcrs on the
relevant record date fo.récéiveinterest due ontlie- relevant inferes —pdyment dale (the’ "Change of.Control Payment"). Witliin
30 davs followmg any Change of Control, the Company: wilt:mail a'notice’to.each Holder sétting forth the procedures
governing the Change of Contral Offer as required by the Iridenture:

()] Ifthe Company:or a Restricled Subsidiary: of-the Company consummates any. Asset. Sales, within
five days of each date on which (he aggregate amount of ExcessiProceeds exceeds $20: 0:million, the Company-w ill-make an
Asget’ Sale Offer 16-all Holders of Notes'and all holdérs of other Indebteduess tiat is pari passu. With the Notés'¢ontaining
provisions similar 1o 11os¢ set forth in‘the Indenture with: rcspccl 10 offers.to purch.ase prepay.of. redeem with the proceeds of.
‘sales of assets-in accordance with the: Indenmure to'purchase; prepay:or redeem the maximum principal amount: of Notes-and
such otler pari passu Indebtedness {plus; a.H accried lmerest on the [ndebtedness and the amount of all’ fees and expenses,,
including premiums; incurred in connection therewith) that Ty be. purchascd prepaid or redecined out of the Excess
Proceeds.” The offer price:in any. Asset'Sale Offer will.be equal to 100% of the principal amount, plus: accrued:and unpaid
‘interest-and ‘Special Interest, if any: to'the date of purclmc prepayment-or redemption; subject 1o the-rights of Holders of
‘Notes on the refevant record dﬂte 10 [Eceive
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interest due on the relevant interest payment date, and will be payable in cash.- If any E\cess Proceeds remain after
consummation of an Asset Sale Offer, the Compam. may use those Excess Proceeds for any purpose not otherwise prohibited
by the Indenuire, If the aggregate principal amount of Notes and other pari passu Indebtedness tendered in (or required 1o be
prepaid or redeemed in connection with} such-Asset.Sale Offer exceeds the'amount of Excess Procegds, the Trustee will
seleci thic- Notes and such otlier pari passu Indebiedniess to be purcimscd ¢na pro rata basis. based on the amoums tendered
or required t0'be prepaid or redeemed. Upon completion of each Asset Sate Offer, ihe amount of Excess Proceeds will be
reset at zero. Holders of Notes that are the subject of an offer to purchase will receive an Asset Sale Offer from the Company
prior 10 any related purchasc date and may elect 10 have such Noies purchased by compleiing the form entitled " Option of
Holder to Eléct Purchase" attached 15 the Notes.

{c) 1f, following any Event of L.oss, within five days of each date on which the aggrcgale amount of
E\cess Loss Proceeds excecds $20.0 m:l]lon. the Company will make an Event of Loss Offer to all Holders of Notes and all
holders of ether Indebtedness that is pari passuwith the Notes containing provisions similar to those set forih in the
Indenture with respect 10 offers to-purchase, prepay; or redeem with the proceeds off sales of assets in accordance with the
Indenture to purchase, prépay or redeem the maximun-principal amount of Notes and such-other pari passu Indebtedness
(plus all accrued interest on the Indebtedness and the amount of-all fees and expenses,- including premiums, incurred in
connection therewith) that may be purchased, prepaid or redeemed out of the Excess Loss Praceeds. The offer price in any
Event of Loss Offer will be equal 1o 100% of the principal amount, plus accrued and unpaid interest-and Special Interest, if
anv, to the date of purchase, prepayment or redemplion,, subject:to the rights of Holders'of Noies on the relevant record dale
to receive-interest due on the relevant'interest pay ment date, -and: w1]l be pavable in cash. If any Excess Loss Proceeds remain
afier consummation of an Event of Loss Offer, the Compdm miay iise those Excess Loss Proceeds for any purpose not
otherwise pmhlbned by the Indenture. if the aggregate principal amount of Notes and other pari passu indebtedness
tendered in (or required to be prepaid or redeemed in connection with) s such Event of Loss Offer.exceeds the amouiit of
Excess Loss Proceeds, the- Trustee w il select the: ‘Notes and ich ather pari passu Indebledness to be purchased on a pro rata
‘basis, based on the Wmounts tendered of required to:be prepaid-or redeemed.. Upon completion of each Event of Loss Offcr;
the amount of Excess Loss Proceeds will be reset at zero, Holders of Notes that are the subject of an'offer to purchase wili
reccive an Event of Loss Offer from the Company prior o' any related: purchase date and may elect to have such Notes
purchased by completing the form entitled " Option of Holder to Elect Purchase” atached ta the Notes.

(9 NOTICE OF REDEMPTION. At Iéast 30 days bul not'more than 60°days before a redemption date, the
Company w Wl mail or cause to be mailed, by first class miail, a notice of redemption each Holder whose Notes are to be
redeemed at its registered address, except that redenption notices may be mailed more-than 60 days.priorte a redewmption
date if the notice is issued in connection with a defeasance of the Noles or a satisfactioni‘and discharge of the Indenture
pursuant {o Asticles 8 or 11 thereof. Notes and ‘porlions of. Néies' selected will be inamounis of $2:000 or whole nultiples of
$1,000 in excess Ihereof: excepi ihat ifall of the Noics of ' Holder are io be:redecmed or purchascd the entire oulstanding
amount of Notes held by such Holder shall be redeemed or purchased

(10) DENOMINATIONS, TRANSFER, EXCHANGE. The Notes are in registered form in-denominations of
$2.000 and integral multiples of $1.000 in excess thercol. The transfer of: Notes may be'registered and Noles' may be
exchanged as provided-in the Indenture. The Registrar and the Trustee may require.a Holder, armong other things, to furnish
appropriate endorsemenits and
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transfer documents and the Company may require a Holder io pay any taxes and fees frequired by law or pennitied by the
Indeniure. The Company need not exchange or register the transfer of any Note or portion of a Note selected for redemption,
except for the unredeemed portion of any Note being redeemed in part. Also, the Company need not exchinge or register the.
transfer of any Notes for a périod of 15 davs before a'selection of Noles'io be redeemed or during the period between a record
date and the nexi succeeding Interest Paviment Date.

(11) PERSONS DEEMED OWNERS. The registered Holder of a Note may be treated as Ii1c owner of it for all
purpases. Only registered Holders have rights under the. [ndenture.

(12) AMENDMENT, SUPPLEMENT AND WAIVER. Subject 1o ceftain exceptions, the Indenture, the Notes or
the Note'Guaranteés may be amended or supplemented with the consent of the Holders of at least a majority in aggrcgme
principal amount of the then outstanding Notes inchuiding Additional Notes. if any, voting as a single class, and ainy existing
Default or Event of Defaalt or compliance with any’ provlslon of the Indenturc or the Notes or the Note Guarantees may be
waived with the consent of the Holders of a majonity in aggregaic principal amount of the then outstanding Notes including
Additional Notes, if any, voling as a single class. Without the consent of any Holder of Notes, .the Indenture, the Notes or the
‘Note Guaranices mav-be mncnded or supplememed to.cure dy ambiguity, defect or-inconsistency, to prov ide for
uncertificaicd Notcs in addition to or in place of certificaicd Notes, (o provide for.the assumption 'of the Company's or a
Guarantor's obligations to Hdlders of the Noies and Note Guarantees by a successor to the Company or such Guarantor
pursuant to the Indenture, to make any change that would provide any additional rights or benefits to the Holders of the Notes
or that does not adversely afféct the legal rights under.the Indenture of any Holder, to.comply with the requirements of the
SEC in‘order to cffeet of maintain the qualification of the indenture: under the TIA,; to conform the text of the Inderitiire, the
Notes or the Note Guarantees to any provision of the "Description of Notes” section of the Compam s Offering Circular
dated March 2, 2011, relating 1o the initial offering ‘of the Notes, to the extent that such provision in that- ~"Descriptton of
Notes" was intended to be a verbatim recitation of 2 provision of the Indenture, the Notes or the Note Guarantees, which
intent-may be evidenced by an Officers” Certificate'to tit efféct, to provide for the'i issuance of ‘Additional Notes in
accordance with the limitations set forth in the Indenture, to comply with the requirements of applicable Gaming Laws or to
provide for requiremients imposed by applicable Gaming Authorities or to allow any Guarantor to execute a supplemental
indenture to the Indenture and/or a Note Guarantee with respect to the Notes.

(13) DEFAULTS AND REMEDIES., Events of-Default include: (i) default for 30 davs in the payment when
due of interest and Special [nterest, il any, on, the Notes; (ii) default in the pavment when due (at maturity, upon redemption
or otherwise) of the principal of, or premium on, if any, the Notes; (iii) prior to the Refinancing Date, failure by the Company
or any of its Restricted Subsidiarics td comply with Section 7.2 of the Bank Credit Faciliry for 60 days after notice 1o the
Company by the Trustee or the Holders of at-least 23% in-aggre gate principal amount of the Notes then ouistanding voting as
a single class: (iv) failure by the Company or any of its Restricted Subsidiaries to comply with the provisions of Sections
3.10,4.10, 4.11, 4.16 or 5.01 of the Indénture; (v} failurc by the Company -or any of its Restricied Subsidiarics For 60 days
after notice to the Company by:the Trustee or the' Holders of at least 25% in aggregate principal amount of the Notes then
outstanding voting as a smg]e class 10 comply with any of the’other agregments in the Indenture; (vi) défault under.centain
other agreements relating to Indebtedness of the Company w hich defauli'is a Payment Defauit or results in the acceleration of
such Indébtedness prior o its express imaturity; (vii) failurc by the Company or any of its Restricted Subsidiaries 1o pay
centain final judgments in an uninsured aggregate amount in gxcess.of $25.0 million, wlnch judgiments are ol paid,.
dischiarged or staved, for a period of 60-day$; (viit) except
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as permitted by the [ndeniure, any Note Guarantee is held in any judicial proceeding 10 be unenforceable or invalid or ceases
for anv reason 1o be in full force and effect, or any Guarantor or any Person‘acting on ‘behalf of any Guarantor, denies or
disaffinns its obli gations under its Note Guarantee; (ix) the revocation, termination, suspension or. cessation 1o be effective of
any gaming license or other right to conducl lawful _Baming operations al one or more- Casinos of the Company orany _
Restricted Subsidiary which shall continue for more than %0 consecutive days and which Casinos, taken logether, contribite
more than 3% of the Company's Consolidated EBITDA; prowdedlhal volumarv relinquishment of any such gaming license
or right will not constitute an Event of Default if;, in the masonablc opinion of the Company (as evidenced by an Officers’
Certificaie) such relinquishment (a) as in the best interests of the- Company and its Subsidiaries, taken as a whole, {b) does
not adversely affect the Holders of the Notes in any material respect and (c) is not rcasonably: expected to have, nor are the
reasons therefore reasonably expected to have, any material adverse effect on the cffectiveness of any gaming license or
similar right, or any right to renewal thereof, or on the prospecuvc receipt of any suchi ticense or right, in each case, inany
Jurisdiction in w hich the Company or any of-its Subsidiaries is located or upcnlcs and (x) certain events of b'mkmplcy or
insolvency with reéspect to the Company ‘or any of its Restricted Subsidiaries that is:a Significant-Subsidiary-or any group of
Restricted Subsidiaries that, taken together, would constitute a Significant Subsidiary’ [n the case of an Event of Default
arising from certain events of bankruptcy or insolvency with respect 1o the Company, any Restricted Subsidiary of the
Company. that is a Significant Subsidiary-or any group of Restricted Subsidiaries of the Company:that, taken together, would
constitule a Significant Subsidiary, all. oulstandmg Notes will bécome due and payable iminediaiély wnhoul further action or
notice. If any other Event'of Default occurs and is continuing, the Trustee or the Holders of at least 25% in aggregate
principal amount of the then outstanding Notes may declare all the Notes to be due and payable immediately. Holders may
not enforce the Indenture or the Notes except as prowded in the Indenture., Subject to certain limitations, Holders of a
mjority in aggregate. principalamount of the.then outstanding Notes may. direct the.time,; method and place of conducnm,
any proceeding for exercising any remedy available to the Trustee or exercising any-t trust or power conferred onit. The
Trustee may withhold from Holders of the Notes notice of any continuing Default or Event of Default (except a Default or
Event of Default relating to the payment of principal, premium,:if any, interest or Special Interest, if any,)-if it determines that
withholding notice-is.in their interest. The Holders of a majority-in- aggregale principal amount of the then outstanding Notes
by notice to the Trustee miy, on behalf of all.the Holders, rescind an acceleration of waive-an existing Default or Event of
Default and its respective consequences under the Indenture except a continuing Default or Event of Defabit in the payment
of principal of, premium on, if-any, interest or Special Interest, if any, on, the Notes (including in connection with an offer to
purchase). The Company is required to deliver to the. Trustee annu‘lll\ a statement regarding compliance with the Indentuce,
‘and the Company is required, upon becoming aware of any Défault.or Event of Defiult, ta dcliver to the Trustee a statement’
specifying such Default or Event of Default.

Nonwithstanding clause (v) of the paragraph above or any other provision of the Indenture, any failure 1o perform, or
breach of .any covenanl or agreement pursuant.to Section'4.03 of;the-Indenture, including any failure 1o cofiiply with TIA
§314¢a)..shall not constitute a Default or an Event of Default until 365 days after the Company. has reccived the notice
mfcm:d to in clause {v) of the paragraph above (at which point, unless cured or waived, such failure to perform or breach
shalt constituie an Event of Default). Prior to such 365th day, remedies against the Company for any such failure or breach
will be limited exclusively to the right to.receive. Specml Intcrest on.the principal amount of the Notes at a:rate equal to
0.50% per annum. The Special Inicrest will be payable in the sate manner and subject to the same terms as other interest
pavable-under the Indenture. The Special Interest will acérue on all outstanding Note§ frotn and
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including the date on which such failure to comply with or bieach of the reporting obligations under Section 4.03 of the
Indenture first occurs to but excluding the 365th day thereafter (of such carlier date on which such failure to comply or
‘breach is cured or w aned) I the failure to comply with or bieach of the reporting obligations under Section 4:03 of the-
Indenture is continuing on sich 365th day, such Special Interest will cease to acerue and the Notes will have the benefit of atl
other remedies for a Default or Evént of Default provided for under the'terms of the Indenture.

(14 TRUSTEE DEALINGS WITH COMPANY. The Trusice, in its individual or any other capacity. may make
loans to; accept deposils frow, and perforin services lor the'Company or its: Affiliates, and may othenwise deal with-the
Company-or its Affiliates, as if it were not the Trustee.

(13) NO RECOURSE AGAINST OTHERS. No director, officer, employec, incorporator or stockholder of the
Company or.any Guarantor, as such, will haveany labilitv for any’ obllganons of the. Compzuw or the Guarantors under the
Notes; the Indenture, the Note Guarantees or for any clxim based'on, in respect of, or by reason of, such abligations or their
creation, Each Holder of Notes by accepting a Notc waives.and releases alt such llabllll) ‘The waiver and release are part'of
the consideration for issuance of the Notes. The waiver may not be effective to waive liabilities under the federal securities
laws

(16)  AUTHENTICATION, This Note will not be valid until authenticated by the manual signature of (he
Trustec or an authenticating agent.

(N ABBREVIATIONS. Customary abbreviations may be used in the name of a Holder or an assignee, such
as: TEN COM (= enants in conunon), TEN ENT (= tenants by the entiretics), JT TEN.(= joint tenants with right of*
survivorship and not as tenants in'cormon). CUST (= Custodian), and U/G/M/A (= Uniform Gifts to Minars Act)..

(18) ADDITIONAL RIGHTS OF HOLDERS OF RESTRICTED GLOBAL NOTES AND RESTRICTED
DEFINITIVE NOTES. In addition to the rights provided to Holders .of Notes under the Indenture, Holders. of Restricted
Globat Notes and Restricted Definitive Notes will have all the rights set forth in the Reglslrauon Rights Agréement dated as
of March 7, 2011, among the Company, the Guarantors and the other parties named on the signalure pages thereof or, in the
case of Additional Notes, Holders of Restricted Global Notés and Restricled Definitive Notes will hav e the'rights set forth in
one oT more regisiration rights agreements, if anv, .among-the. Company, the' Guarantors and the other partics thereto, refating
1o rights given by ihe Company and (he Guarantors o 1he purchasers of any-Additional Notes {collectively, the 'Reg:stratron
Rights Agreement").

(19 CUSIP NUMBERS. Pursuant to a recomimendation pronulgated by the Commitiee on Uniform Secnntv
ldentification Procedures; the Compaity has caused CUSIP nurbers 1o be printed on: the Notes, and the Trustee may use
CUSIP mumbers in notices of redemption as a convenicnee.lo Holders, No represeniation is made as 10 the accuracy of such
numbers either as printed on the Notcs or as contained in any notice of redemption, and réliance may be placed only on the
other identification nwnbers placed thereon,

(20) GOVERNING LAW. THE INTERNAL LAW OF THE STATE OF NEW YORK WILL GOVERN AND
BE USED TO CONSTRUE THE INDENTURE. THIS NOTE.AND THE NOTE GUARANTEES WITHOUT GIVING
EFFECT TO APPLICABLE PRINCIPLES OF
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CONFLICTS OF LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION
WOULD BE REQUIRED THEREBY.

The Company will furnish to any Holder upon writlen request-and without charge a copy of the Indenture andfor the
Regisiration Rights Agreemeni, Requests mayv be made to:

Isie of Capn Casinos. [nc:

600 Emerson Rd..-Suite 300

St. Louis, Missouri 63141

Attention: Edmund L., Quatmann, Jr.
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ASSIGNMENT FORM
Teo assign this Nolé:_. filk-in the form below:

(1) or (we) assign and transfer this Note to;

{Insent assignee's lcgal naine)

{Insert assignee's SSN or TIN)

(Pnint or tvpe assignee's name, address and 7ip codce)

and irrevocably appoint ) . to transfer this Note on the books of
the-Company. The agent may substitute another to act for him.

Date:

Your Signature;

(Sign exactly as vour name appears on the face of thus Note)

Signature Guarantee*:

* Participant in a recognized Signature Guaraniee Medallion Program (or other.signature guarantor acceptable to the Trustec).
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OPTION OF HOLDER TO ELECT PURCHASE

1f vou want 10 elect to have this Note purchased by the Company pursuani o Section 4.18, 4.11 or .16 of the Indenture,
check the appropriate box betow:

OSection 4.10 ) OSection 4.11 OSection 4.16

. Ifyou want 10 elect to have only part of the Note purchased by the Company pursuant to Section 4.10, 4.11 or Section 4.16 of
the Indenture, state the amount vou clect to have purchased: '

.
Datc:
Your Signature:
(Sign exactly as.your name appears on the face of this Notc)
Tax ldentification No.:
Signature Guaraniee*:
* Participant ina recognizeﬁ Signature: Guarantee Medailion Program {or otlle;r signature guarantor acceptable to-1he Trustee).

A-11




SCHEDULE OF EXCHANGES OF INTERESTS IN THE GLOBAL NOTE *

The following exchanges of a part of this Global Note for an intercst in another Global Note or for a Definitive Note, or
exchanges of a part of another Global Note or Delinitive Note for an interest in.this Global Note, have been made:

Prineipal Amount of

this Global Note
Amount of decrease in Amount of increase in following such Signature of authorized
‘Principal Amount of Principal Amaunt of decrensé ‘officer of Trustee or

this Gl

Date of i“.\'rhangc N this Global Note

*  This schedule should be included only if the Note is issued in global form.
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EXHIBITB
FORM OF CERTIFICATE OF TRANSFER
iste of Capn Casinos, Inc,
600 Emerson Rd., Suite 300
St. Loutis, Missoun 63141
[Registrar address biock]

Re: 7.750% Senior Notes due 2019

Reference is hereby made to the Indenture, dated as of March 7, 2011 (the "/ndenture”), among Isle of Capri Casiitos, Inc., as
issuer (the "Company”), the Guarantors party thereio and U.S. Bank Nauonal Association,.as trustee.  Capilalized terms used but not
defined herein shall have the meanings given to them in the Indenturc.

. (the * Transferor") owns and proposes to transfer the Note|s] or interest in such Note[sj specified in
Anncx A hereto, in the pnnupal amount of § in such Noté[s] ot interests (the " Iransfer”), to
(the " Transferee"), as further specified in Annex A hereto. in connection with' lhe Transfer, the Transferor hereby certifies that:

[CHECK.ALL THAT APPLY]

. O Checkif Transferee will take delivery of a beneficial interest in the 144A Glohal Note or a Restricted Definitive Note pursuant 1o
Rute l-MA “The Transfer is being effected pursuant-to and.in sccordance with Rule 144A under the Securities Act-0f.1933, as amended
(the " Securities Act"), and, accordingly, the Transferor hereby-finther centifies 1hat the beieficial interest or Definitive Nole is'being
transferred to a Person that the Transferor reasonably behcvcs is purchasing the beneficial interest or Definitive Note for its own
“ecount, or for one or more accounts with respect 10 which such ' Pérson Exercises sole investment discretion. and such Person and each
such account is a "qualified institutional buyer” within-the-meaning of Rule.144A in 4 transaction meeting the requirements of
Rule 144 A, and sucli Transfer is in complmnce with any applicable blue.sky securities laws of any state of the United Slatés. Upon
consummation of the proposed Transfer in accordarice, with the terms of lhc Indenture, the transferred beneficial interest or Definitive
Nole will be subject to the restrictions on'iransfer enumerated in the Priviate Placeiment Legend printed on the 144 A Global Note
and/or the Restricted Definitivé Note and in the Indenture and the Sccurities-Act.

2.0 Check if Transferee will take delivery of.a beneficial interest in the-Regulation S Global Note or a Restricied Definitive Note
pursuant to Regulation 8. The Transfer is being-eMected pursuant to and in accordance with Rule 403 of Rule 904 under the Seciritics
Act and, accordingly, the ‘Transferor hereby furthet.cenifies that (1) the Transfer is not- being made to a Person in the. United States and
(x) at the time, Lhe buy order was ongmaled the Transferee was outside-ihe United States or such Transferor and any:-Person acting on
its behalf re'lsonabh ‘believed and belicves that the Transferee was outside the United States or (¥) the ransaction was executed in, on
or through the facilitiés of a designaied 6ffshofe sccuritics market and neither. such Transferor nor any, Person acling on its behalf '
knows that.the transaction was prearranged with a buyerin the United States; (i) no dlrected selling cfforts have been made in
coiitravention of the requirements of Rule 903(b) or Rule 904(b) of chulauon S undcr the Securities Act, (iii) the transaction is not
part of a plan orschere 1o, evade the registration requirements of the, Sccuritics Act and (iv).if th¢ proposed transfer is being made
prior-to the expiration of the Restricied Périod, the transfer is not being made to a U.S. Person or for the account or benefit of a U S.
Person (other than an Initial Purchaser). ‘Upon consummation of the proposed transfer in accordance
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with the terms of the Indenture, the (ransferred beneficial interest or Definitive Note will be subject to lhe testrictions on Transfer
enumetated in the Private Placement Legend printed on'the Regulation S Global Note and/or ihe Restricted Definitive Notc and'in the.
Indenture and the Securities Act.

3. 0O Check and complete il Translerve will take delivery of a beneficial interést in i Restricted Definitive Note pursvant to any
provision of the Sccurities Act other thun Rule 1447 or Regulation 8. The Transfer s being éffected in compliance with the transfer
restrictions applicable to beneficial interests in Restricied Global Notes and Restricted Definitive. Notes and pursuant 10 and in
accordance with the Secunues Act and any:applicable blue skv securites laws of any state of the United States,.and accordmglv the
Transferor hereby further centifies that (check one):

(a) O such Transfer is being effected pursuant to and in accordance with Rule [44 under the Securities Act;
or -

(b) 0 such Transfer is being effected to the Company or a subsidiary thercof: )
or

©) O -such Transfer is being effected pursuant to an cffective registration statement under the Secufiies Act

and in compliance with the prospecius delivery requircments of the Securities Act.

4, O Cheekif Transferee will take delivery of a beneficial interest in_an Unrestricted Global Note ot of an linresiricted Definitive Note,

{a) O Check il Transfer.is pursuant to Rule 144, (i) The Transfer is bemg effected pursuani to and in accordance with
Rule 144 under the Sécunitics Act and in compliance with (he transfer restrictions congined in (h¢ Indenture and any applicable blue
sky sccurities laws of any siate of the United States and (ii) the resirictions on.transfer contained in the [ndenture and ihe Private
Placeinent Legend are not required in order to maiitain compliaitoe with the Securitics Act: Upon consummation of the proposed
Transfer in accorddncc with the terms of the Indenture, the transferred beneficial interest or Definitive Note will no lenger be subject
fo the restrictions on transfer enuimerated in the Private Placement Legend printed-on the Resiricted Global Notes, on'Restricted
Définitive Notes and in the Indenture. - .

{b) O Check if Transfer is Pursuant to Regulation §. (i) The Transfer is being ¢ifected pursuant to and inaccordance with
Rule 903 orRule 904 under the Securities Act and in compllancc with the tfansfer restrictions contained.in the Indenture and any
applicable blue sky securities kuws of any state of the United States and (ii) the restrictions on transfer contained in the Indenture and
the Privatc Placement Legend are not required in'order to maintain-compliance with the Securitics Act. Upon'consummation of the
proposed Transfer in accordance with the terns of the-Indenture, the tiansferred beneficial inierest or, Definitive Note. will no longer
be subject Lo theirestrictions on transfer enumerated in the-Private Placement Legend printed on the Restricted Global Notes, on
Restricted Definitive Notes and in the Indenturc.

() O Checkif Transfer is Pursuant to Other Exemption. (i} The Transfer is being effected pllrSll‘mi to and in compliance with
an exemption from the registration requirements of the Securities Act other than Rule:144, Rule'903 of Rule 904 and in compliance
with the transfer restrictions contained in the Indenture and any applicable blue sky securities faws of any State of the United Stales
and (ii) the
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restrictions on transfer contained in the Indenture and the Private Placement Legend are not required in order to maintain compliance
with the Securities Act. Upon consummation of the proposed Transfer in accordance with the terms of the Indenture, the transferred
beneficial interest or Definitive Note.will noi-be subject to the restrictions-on transfer énumerated inthe Private Placement Legend

pririted on the Restricied Global Notes or Restricted Definitive Notes and in the Indenture,

This certificate and the statctents contained hierein are made for your benefit and the benefit of the Company

[lnsért Name of Transleror}

By:
Namg:
Title:

Dated:




ANNEX A TO CERTIFICATE OF TRANSFER
The Transferor owns and proposes 10 transier the following:
{CHECK ONE OF (a) OR (b)]
(@) O abeneficial interest in the:
{0 ‘0O 1444 Global Note (CUSIP C),or
(i) O Regulation S Global Note (CUSIP ). ar
(b) O a Restricted Definitive Note.

After the Transfer the Transferce i'vill-hold:

[CHECK ONE|
(a) O abeneficial interest i the:
(i) 0O 144A Global Note (CUéI‘P ). o1
(ii) O Regulation S Global Note (CUSIP ). or
(i) O Unrestricted Global r};Iole (CUSIP ): or

(oy O 2 Restricted Definitive Note; or
{c) O an Unrestricted Definitive Note,
in accordance with the terms of the Indenture.
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EXHIBITC
FORM OF CERTIFICATE OF EXCHANGE
Isle of Capn Casinos, Inc.
600 Emerson Rd., Suite 300
St. Louis, Missouri 63141

[Registrar address block]

Re: 7.750% Senior Notes due 2019
{CUSIP )

Reference is hercby made to the Indenture, dated as of March 7, 2011 (the " Indenture™), among Isle of Capri Casinos; Inc., as
issuer (the " Company"), the Guararitors party theret6 and U.S. Bank National AsSociation, as trustee. Capitalized terins used but not
defined herein shall have the meanings given 1o them in the Indenture.

, (the "Ownery owns and proposes to exchange the Note[s] or interest in such Note{s] specified herein,
in the principal amount of $ in such Note[s| or interests (the "Exchange™). In connection with the Exchange, the Owner
hereby certifics that: -

l. Exchange of Restricted Definitive Notes or Beneficial Interests in a Restricted Global Note for Unrestricted Definitive Notes or
Beneficial Interests in an Unrestrictéd Global Note

(a) [3 Check if Exchange is from beneficial interestin a Rntrictcd Globa! Note to bencficial interest in an Unrestricted Global Note, In
connection with the Exchange of the Owner's beneficial interest in a Restricted Global Note for a beneficial interest in an Unrestricted
Global Note in an equal principal aniount, the' Owner hereb¥ ‘Certifies (i) ihe beneficial intergst is. bemg acquired for the Ownér's owii
account without transfer,.(ii) such E\change has been effected in compliance with the transler restrictions applicable to.the Global
Notes and pursuant 1o and in accordance with the Securities Act of 1933, as amended (the "Securities Acl'). (iii) the restrictions on
transfer contained in'the Indenture’and the-Private Placement Legend arc, not' required in order lo maintain compliance with the
Sccurilies Act and (iv) the beneficial interest in an Unrestricted Global Note'is being. acquired'in compliance with any applicable blue
skv securilies laws of any state of the United Staies,

(b) O Check if Exchange is from beneficial interest in a Restricted Global Note to Unrestricted Definitive Note. 11 conmection with the
Exchange of the Owner's beneficial interest in a Restricted Global Note for an Unresiricied Definilive Note, the Owner hercby
certifies (1) the Definitive Note is being acquired for e Owner's own account without transfer, (ii) such E\changc has been effected
in compliance with the transfer restrictions apphcable 10 the Restricted Global Notes and pursuant to and in accordance with the
Securitics. Act, (iii) the restrictions on transfer contained in.the Indentre and:the Private Placement Legend are not required in order (o
maintain comphancc with the Securities Act and (iv) the Definitive Note is being acquired in compliance with any applicable bhue sky
sécuritie§ ldws of any state of the United States.

{c) O Check if Exchange is from Restricted Deéfinitive Note to beneficial interest in an Unrestricted Global Note, In COT\I\QCUOT\ with
the Owner's Exchange.of a Restricted Definitive Note fora beneficial interest'in an Unrestricted Global Note, the Owner hereby
certifies (i) the beneficial interest is being acquired for the Owner's own account without transfer, (i) such Exchange has been'effected
incompliance with the transfer restrictions applicable to Restricted Definitive Notes and pursyant to and in accordance with the
Securities Act, (iii) the restrictions on trnsfer comained in the Indenture and the
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Private Placemen Legend are not required in order 10 maintain compliance with the Securities Act and (iv) the beneficial interest is
being acquired in compliance with any applicable blue sky securities laws of any statc of the United States.

{d) O Check if Eachange is from Restricted Definitive Note to Unrestricted Definitive Note. In connection with the Owner's
Exchange of a Restricted Definitive-Note for.an Unrestricted Definitive Note, the Owner hereby certifies (i) the Unrestricted
Dehinitive Note i§ bemg acquired for the Owner's own account withotit 1ransfer (u) such Exchange ‘has been effectéd in compliance
with the transfer restrictions applicable to Resiricted Definitive Notes and . pursuant to and in accordance with the Securities Act,

(iii) the restrictions on transfer contained in the Indenture and the Private Placement Legend are-not required in order.to maintain
compllance with the Securities Aétand (iv) Ihe Uriréstricied Definilive Noie is being acquited in compliance with any appticable biue
skv securities laws of anv state of the United States.

2. ‘Exchange nf Restricted Defninitive Notes or Beneficial Interests in Restriéted Glohal Notes for Restricted Definitive Notes or
BenPﬁr.ial Interests in Restricted Global Notes

{a) 0 Check if Exchange is from beneficial iriterest in a Rﬁtnctml Global Note to Restricted Definitive Note, {n connection with the
Exchange of the Owner's bencficial interest in a Restricted Global Note for a Restricted Definitive Note with an cqual principal
amount, the Owner hereby certifies that the Restricted Definitive Noie is being acquired for.the Owner's own-accouni without
transfer. Upon consunumation of the proposed E\changc in accordance with the terms of the Indenture, the Restricied Definitive Note
issued will continite 1o be subject to ihe restrictions on transfer enutierated in the Private Placement Legend printed on the Restricied
Definilive Note and in the Indenture 2nd the Secuniics Act.

(b) O Check if Exchange is from Restricted Definitive Note to beneficial interest in a Restricted Global Note. In connection with the
Exchange of the Owner’s Restricted Definitive Note for a bencfi cial‘intcrest in the [CHECK ONE] DJ.144A Global Note, O
Regulation:S Glabal Note with an equal principal amount, {he Owner hereby certifies (i) thé beneficial interest is being acqulted for
the-Owner's own account without trapsfer.and (ii) such E\clumgc has been'effected in compliance with the transfer restrictions
applicable to the Restricted Global Notes and pursuant to and in accordance with the Securities Act, and in compliance with any
applicable blue sky securiies laws of any state of the United States, Upon cgusummauon aof the pmposcd Exchangé in accotdance
with the terms of-the Indenture, the beneficial interest issued will be Sub_jCCl {o-the-restrictions on transfer enumerated in the Private
Placement Legend printed on the relevani Restricted Global Note and in the Indenture and the Securities Act.

This certificatc and the statements contained herein are' made foryour benefit and the benefit of the Company.

{Insert Name of Transferor}

Namc:
Title:

Dated:




EXHIBITD
FORM OF NOTATION OF GUARANTEE

For value received, cach Guarantor (which term includes any successor Person under the Indenture) has, jointly and

severally, unconditionally guaranteed, 10 the extent set forth in the, Indenture and subjectits the provisions:in the Indenture dated as of

March 7, 2011 (the “Indenture"y among Isle of Capri Casinos, Inc., (the "Company”). the Guarantors party thercto and U. S. Bank
Natiomal Association, as trustee (the " Trustee"), (a) the due and' punctunl pavment of the principal of, premium on, if any, interest and
Special Interest, if any, on, the Notes, whether at maturity, by acceleration, redemption or othenwise, the due and: punclual payment of
interest on overdue principal of, premium on, if any, interestand: Spec:a! Imcrcsl if any, on. the Notes, if.any, if lawful, and the due
and punciual performance of all other obligations of the Company (o'the Holders or the Trustee all in accordance with the terms of the
Indenture and (b} in case of any extension of time of pavment or renewal of any Notes or any of such other obiigations, that the same
will be prompilv aid in fuli.when due orperformed-in accordance with the terms of the extension or renewal, whether at stated
maturity, by accclcrmon or otherwise. The obligations of the Guarantors to'the Holders of Notes and o the Trustee pursuant to the
Note Guarmtee and the Indenture are expressly set forth in Article 10 of the Indenture and referénce is hercby made to the Iridentire
for the precise terms of the Note Guarantee. Each Holder of a Note, by accepting the same, (a) agrees to and shall be bound by such
provisions and (b) appoints the Trustec attorney-in-fact of such Holder Tor such purpose.

Capitalized terms used but not defined herein have the meanings given to them in the Indenture.
[NAME OF GUARANTOR(S)]
By:

. Name:
Title:




EXHIBIT E

FORM OF SUPPLEMENTAL INDENTURE
TO BE DELIVERED BY SUBSEQUENT GUARANTORS

SUPPLEMENTAL INDENTURE (this " Supplemental Indenture"), dated as of . among
{ihe " Guaranteeing Subsidiary™, a'subsidiary -of Isleof Capn ‘Casinos..Inc_{orits pcnmucd SUCCLSSOR), &
Delaware corporation (the "Company'), the Company, the other Guarantors (as defined in the Indenture referred 1o herein).and U. 3.
Bank National Association. as trustee under the Indenture refeérred (o below (the * Trustee")

WITNESSETH

WHEREAS., the Company has heretofore execuled and delivered 1o the Trustee anindenture (the "/ndenture”); dated as of
March 7, 2011, providing for the issuance of 7.730% Senior Notes due- 2019 {the " Motes™);,

WHEREAS, the Indenture provides that under certain circumistances the Guaranteeing Subsidiary shall execute and deliver to
the Trustee a supplcmcntal indenture pursuant to which the Guarantecing’ Subsidiary shall uncondmonall\ guarantee all'of the
Company's Obh gauons tinder the Notes arid the Indenture ori:thie teris-and conditions set forth herein (the "Note Guarantee“) and

WHEREAS, pursuant to Section 9.01 of the Tndenture, the Trustee is authorized to execute and deliver this Supplemental
Indenture.

~ NOW, THEREFORE, in consideration of thic forcgoing and for other good and \ahmble consideration, the receipt of w hich is
hereby acknowledged, the Guaranteeing Subsidiary'and the Ttustee mum.tll\ covéenant and agree fof the equaland ratable benefit of
the Holders of the Notes as follows:

I CAPITALIZED TERMS. Capitalized terms used herein without definition shall have the meanings assigned to
them in the indenture. .

2. AGREEMENT TO GUARANTEE. The Guara mecmg Sub51dnrv hereby agrees to provide an unconditional
Guaranice on the terms and subject to the conditions set forth in the Note Guarasitee and in the Indenture including but not linited to
Article 10 thereof.

3. NO RECOURSE AGAINST OTHERS. No dircctor, officer, employce, incorporlor or stockholder of the
Company or any Guarantor, as such, will have any liability for any obligations of the Company or the Guarantors under the Notes, this
Indenture, the Note-Guarantees or for any claim based on. inrespect of, or by reason of. such obligations or their creation; Each
Holder-of Notes by accepling 2 Note waives:and releases all such liability: The:waiver and releaseiare part 6f the considcration for
issuance of the Notes. The waiver may not be effective 1o waive liabilitics under'the federal sccurities laws,

4, NEW YORK LAW TO GOVERN. THE INTERNAL LAW OF THE STATE OF NEW YORK SHALL
GOVERN AND BE USED TO CONSTRUE THIS SUPPLEMENTAL INDENTURE WITHOUT GIVING EFFECT TO
APPLICABLE PRINCIPLES OF CONFLICTS OF LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWS-OF
ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY .

5. COUNTERPARTS. The panties may sign-any mniber of copies of this Supplemental Indenture. Each sug,ned copy
shall be an original, but all of them together represent the same agrecimcnt.
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6. EFFECT OF HEADINGS The Section headings herem are for convenience only and shall not affect the
construction hereof. .

T THE TRUSTEE. The Trustee shall not be responsible in anv manner whatsoever for or in respect-of the validity or
sufficiency of this Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by
the Guaranteeing Subsidiary and the Company.
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IN WITNESS WHEREQF, the parties hereto have caused this Supplemental Indenture to be duly executed and attested, all as
of the'date-first above writien. )

Dated:
[GUARANTEEING SUBSIDIARY]
By:

-

Name:
Tile:

ISLE OF CAPRI CASINQS, INC.
" By

Namgc:
Titie:

[EXISTING'GUARANTORS]

By:

Name;
Title:

U.S. BANK NATIONAL ASSOCIATION,
as Trusiee:

By:

Authorized Signatory
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EXHIBIT 4.2
$300,000,000
ISLE OF CAPRI CASINOS, INC."
1.750% Senior Notes due 2019
REGISTRATION RIGHTS AGREEMENT

‘March 7, 2011

Credit Suisse Securiiies (USA) LLC

As Representative of the Initial Purchasers
Eleven Madison Avenue
New York, New York 10010-3629

Dear Sirs:

Isle of Capri Casinos, Inc., a Delaware corporation (the "Issuer”), proposes to issue and sell to Credit Suisse Securities (USA)
LLC, Wells Fargo Securities, LLC, Deutsche Bank Securities Inc., Commerz Markets LLC and U.S. Bancorp Investments Inc.
(collectively, the "Initial Purchasers™), upon the terms sct-forth in a purchasc agreement dated as of March 2,-2011 (the "Purchase
Agreement™), $300,000,000 aggregate principal amount’of its 7.750% Scnior Notes due-2019 (e Initial Sccunucs“) tobe
unconditionally gmrameed by cenain of the Company's subsidiaries Jisted therein (the "Guarantors," and together with the Issuer, the
"Company"): The Initial Securities will be issued. pursuant to an indenture, dated as of March:7, 2011 {the "Indenture") among-the
‘Corpany, the' Guarantors and 'U-S. Bank National Assoctation (the " Trustee"), As an inducethent to the Initial Purchasers, the
Cornipany agrees with the Initial Purchasers, for the benefit of the holders of the Initial Securities (including, without limitation, the
Initial Purchasers), the Exchange Sccurities (as defined below) and. thc Privaie- Exchange Sccurities {as defined below) (collectively
the "Hotders"), as follows:

L. Registered Exchange Offer. The Company shall, at its own cost, prepare and, not later than 180 days after (or if the 180th
day is nol a business day, the first business day thcmaftcr) the ddtc of. ongmal issue Df(hc Initial Sccuritics (the *Issue Date"), file with
the Securitics dnd Excharige Commission (the "Commiission") a'registration statcmeny {thc "Eichange Offer Regisimtion Statemem™)
on an appropriatc form under the Securities Act of 1933, as'amended (the "Securities Act' ). with respect to a proposed offer (the
“Reglslered Exchange Offer”) to the Holders of Transfer Restricted Securities (as defined in Section 6 hereof), who are not. prohibited
by:ariy law.or policy of the Commission from participating in the Registered Exchange Offer, 1o issu¢-and deliver to.such Holders, in
exchange Tor the Initial Securitics, a tike qggregale principal amount of debi securities (the’ "Exchange Securilies”) of ihe Company
issued under the Indenture and identical in all material respects to the Initial Sceuritics {except for the transfer restrictions relating 10
the Initial Securitics and the provisions relating to the matiers.described in Section 6 hercof) that woild be registercd under the
Seenrities-Act, The Companyshall usé all commercially 1easonable:¢ffons 1o cause siich EXthange Offer Registration Sidtement 10
become effective under the Securities Act within 240 daws {or if the 240th day is not-a business day. the first business day thereafter)
after the Issue Date of the Initial Securities and shall keep the E\chan;,e -Offer Registration Statement effective for not less than
30 days (or longer, if required by.applicable law) afier the dare notice of the: Reglslered Exchange Offer is mailed to the Holders (such
period being called the "Exchange Offér Regisiration Period”).

If the Company effects the Registered Exchange Offer, the Company will'use all commercially reasonable cfforts to close the
Registered Exchange Offer 30 days afier the commencement thercof provided 1hat the Company has accepted all the Initial Securities
theretofore validly tendered in accordance with the terms of the Registered Exchange Offer.




Following the declaration of the effectiveness of the Exchange Qffer ch:stmtmn ‘Statément, the Company shall as promptly -
as practicable commence the Registered Exchange Offer: it being the’ objective:of such Registered Exchange Offer to enablé cach
Holder of Transfér-Restricted:Securities (as defined in.Section 6 hereof) electing o e\change the Injtial: Secrities for E\Changc
Secunties (assuming that such Holder is not an affiliaté of the, Compmw within the. meanmg of Rule 403 of the Secutities Act: (an
" Affiliate”), acquires the Exchange Securities in the. ordmar\, course’of’ such Holder's:business and has'no arrangements with any
person 1o participate:in the distribution of the E\changc Securilics and s’ not:prohibited by;any lawior policy of the Commission from
participating.in the Registered Exclange Offer) to trade stich E\ch'mge Steuritics froi and afler their receipt without any. limitations
or restriclions-under the Securities ASt and without malerial restrictions under ihe sconrifieslaws-of the several siates of: ihe United
States.

The Company acknow ledges that, pursuant to curtent interpretations by the Corumission's staff of Section 3 of the Securities
Act, in the-absence of an applicable exemption therefrom. 1) each Holder which isa broker—dca]cr electing 1o exchange | Initial
Sceurities; acquired for its pwi account-as a'result of markel making activities or, ottier, tradmg activities, for. E\change Securitics {an
"EXchanging Dealer"), is reqiired 1o, déliver a prospecius: commmng the information set forth in’ @, Annex A'hercto on the cover,
{(b) Annex B hereto in the “Exchange Offer Procedurces” section and the “Purpose. of the Exchange Offer” seciion, and () Annex o
lereto inthe "Plan of D:stnbunon" section of such prospectus in connection with'a sale’of any:such Exchange Secufities récéived by
such E\changmg Dealer pursuant t0.the’ Regxstf:red Excliange Offer and (ii) an Initial Purchaser-that elects.to sell Exchange Securities
acqulrcd in exchange for lhitial Securities constituiing any portion of an unsold allotment'is required'to delivera. prospectus.
containing the information required by ltems 307 or 308 of Regulation: S-K under the‘Securitiés:Act,-as applicable, in connection with
such sale.

The Company shall use all.commercially reasonable efforts 1o keep the Exchange Offer Registration Statement effective and
1o amend and supplement the prospectus comamed therein, in'order 16- perimil; Such’ prospectus to'be lawfully delivered by all persons
sub;ccl to,the! prospectus  dedivéty. réquirements’of the 'Securitic's Act for such: penod of time as such.persons must comply with-such
requirements:in order to-resell the Exchange:Securitics;: provided, however; that { 1) in the case where suchprospectus-and any
amendment-or supplemem thereto. must be delivered by an Exchanging ‘Dealer or an Initidl Purchdser shch period shall be the lesser
of 180 days and the'date on'which all Exchanging Déalers and (e Tnitial Purchiasers hive sold'all Exchange Securities held by Uiem
(uni¢ss such period.is extended pursvantto Section 3()): bclow) and (ii) the Comp'm shall:make such- prospectus.and any. amendmem
otsupplement-therelo; available to any broker-dealecfor, use in'gotinection with'aiiy resale ofiany*Exchiange Securities for:a period of
not less than 90 davs after the consimination’of the Registéred E\ch'mge Offer.

If, upon consummation of the Registered E\changc Offer. any. Initial Purchaser holds !mual Securities acquired by it as part
of its initial distripution, the Compary, similtaneously” Withi the dehv' 1v:0f the EXChange Seciities pursuan 1o the: Reglsu:rcd )
Exchangé OffeT, shall‘issué and deliver 10 such: 1nitial Purchaser,upon theywritten request of such Initial Purchiaser, in exchange (the
"Private:Exchange”) for the Initial Securities ‘held by such Initial Purchaser, a.like principal amount of debt securities of the: Company
issued-under the Indenture'and identical'in all material: respects (including if the: existence of Esirictions’on transfer tinder. the Securities
Actand the securities laws of the'severl states of ihe'United Statés, biit e\cludmg provisions rehlmg 10 the matters.described in
Section’é hereod) o the Initial Securities (the "Private Exchange Secunncs") The Tnitial Securities, the Exchange Secuntics and the
Privale Exchange Secunltics arc: herein collectively called the "Securities.”

In éonncction with'the Registered Exchange Offer; the Company shall:
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(a) mail or deliver to each Holder of Initial Securities a copy of the.prospectus forming part of the' Exchange Offer
Registration Statement; together with an appropriate’ letter of transmittal and rélated documents;

(b) keep the Registered Exchange-Offer open for.not Jess than 30 days (orlonger, if required by ﬁpphcable law)
after the date notice thereof is mailed or délivered to such Halders:

(o) utilize the services of a dcposuan* fof the Registered Exchange:Offer with an address in the Borough of
Manhattan, The:City of New York .which-may be the Trustee.or an-affilialé of:(lic Tnistee;

(d) permit Holders 1o withdraw tendered Initial' Securities at any time priorto the close of busmess New York time,
on the last business day on which the Registered Exchange Offér shall remain open; and

{¢) otherwise comply with all applicable laws.

As soon as reasonably practicable afierthe close of the Registered Exchange Offer of the Private Exchanée_. as:the case may
‘be, the Company shall:

(%) accept for exchange all the Initial Securilies validly tendered and not withdrawn pursuant to the Registered
Exchange Offer and the Private Exchange; .

(v) defiver to the Trustee for cancellation all the Initial Securities so accepted forexchange; and

(z) cause the Trustee to-authenticate and deliver proimptly to each Holder of the:lnitial Securities; Exchange
Securities or Private. Exchinge- Securilics, as the case may be,.equal in principal-amouint to_the Initial Securities of such
Holder so accepted for exchange.

The Indenture will provide that thé Exchange Securitigs will:not be Sl!b_]E:Cl to the transfer restrictions sct Torth inthe
‘Indentire and that all the Secunties will voie and consent: togelher on‘all:niatters asone class and that none of the Securities will have
. 1he:right;to-vote or consentas a class separate from-one anoiher on am'unaner

Interest on ¢ich Exchange Security and Private Excliange:Security- issued | pussuani to the Registered Exchange Offerand in
‘the: Private Exchange will accrue Trom-the last imerest payment date’ on whichl inerest was pdld on.the Initial Securities surrendered in
e\change therefor or, if no interest has been paid on the Initial Securities, from.the.date of original -issue.of the Initial Secufities:

Each Holder participating in:the Registered Exchange. Offcr shall be: requlrcd to reprsent to the Company that at the time of
the.consummation of the Registered Exchange Offer-(iyany Exchange Seciifities received by such Holder will be: acquired in the
.ordinary ‘course of business; (ii}'such Holder will have no arrangements or mldcrslanclmg vith'any person o pammpatc iri'the
distribution of the Secnmles or the Exchange Securities within the meaning of the, Secunues Act, (1) suchrHolder 15 not an Affilinte
of the Compam or, if it is an AfTiliate,:such Holder will comply witli thé"registration '111d prospectus delivery requirements of the
Seécurities Act to the extent apphcable (iv} if such Holder is not abrokeér-dealer, hat.if is'not eng'lgcd i.and does.not intend o
engage:in, the distribution of the' Exchange. Securitics and” (v) if:such Holder is a'broker-dealer? that it will receive Excharige Securities
for ils own account in exchange for Initial Securities that were acquired as a result of marke makmg aclivitics or other lradlng
activities dIld




thatit will be required to acknowledge that it will deliver a prospecius in connection with any resale of such Exchange Sceurities.

Notwithstanding any other provisions heréof, the Company will ensure that (i) any Exchange Offer Registration Statement
and any amendmnent thereto and any prospectus forming-part thereof and any supplement thereto compliés.in ail material respects with
- the Securities Act and the rules and regulations thereuider, (i) any: E\clmng,e Offer Régistration Statement-and any ameéndment

thereto does not. when it becomes effective, contain an unime stateiment of a material fact or omit'to state a-material fact required 10 be
stated therein or necessary 1o make the statements therein not-misleading and (iii) any prospectus forming part'of any Exchange Offer
Registration Statetnenl, and anv supplement to such prospectus, docs not include an untre statement of a material fict or omil lo state
a material fact-required to be stated therein-or ncccssarv in on:ier to.mike the statements therein, in‘the light of the circumstances under-
which they were made, not misleading.

2. Shelf Regrstrauan If, (I) the Compam is not (A). required 1o file the Exchange Offer Registration Statcment or
(B) because of any'change in law or in-applicablc i inlerpretations thereof by the staff.6f the Commission, permitted to effect a
Registered Exchange Offer, a5 contemplated by Section 1 hereof, (ii) any nitial Purchascr so requests in writing w ith respect to the
Initial Securities (or the Private Exchange, Sccunues) not eligible 1o be cxchanged for Exchange Securities in the Registered Exchange
Offer and held by it following consummation of the. Registered Exchange Offer or (iii) any Holder notifies the Company prior to the
20% business day following the consuntmation of the Registered Exchange Offer that (A) it is prohibited by applicable.law or
Commission policy:from participating in the Registéred Exchange Offer, \(B) sucl Hotder may not resell the:Exchange Securities
acquired by it in the Registered Exchange Offer to the public without deliv ering a prospectus and the prospectus contained in the
Registered Exchange Offer Registration Statement is not appropriate or available for such resales, or (C) such Holder is 2 broker-
dealer and holds Initial Securitics: acquired directly from the Coinpany of an Affiliate of the Company, the Company shall take the
following actions:

(a) The Company shall al its cost, as promptly as practicable (but in no event more than 60 days after.so required or
requested -pursuant to this Section 2) file with the Commission and thereafier shall use all commercially reasonable efforts to
cause to:be declared effective within 120 days-aftcr.so required-or.requested pursuant o this-Section 2. ‘(unless it becomes
effective automatically upon filizig) a registration statement (the "Shelf Registration Statement” and, together with the .
Exchange Offer Registration Statcment. 2 "Régistration Statement”) on an appropriate form under the Securities Act relating
10 the offer and sale of the Transfer Restricted Securities.(as defined in Scction 6 hereof) by the Holders thereof from time to
lime in accordance with the methods of distribution set forth in the. Shelf Registration Statement and Rule 415 under the
Securities Act (hercinafter, the "Skelf Reglsrrmon ); provided, however, thatno Holder (other than an Initial Purchaser) shall
be entitled io have the Securiiies held by it covered by such Shelfl Registration Stateiment unless such Holder agrees in writing
to be bound by ail the provisions of this Agreement applicable to such Holder.

(b) The Company shall usc all commercially reasonable efforts 1o keep the Shelf Registration Statement
continuously cffcctive in order to permit the prospeclus included Theréin to be- lawfully délivéred by the Holdérs of the
relevant Securities, for a period of two years (or for such longer period if extended pursuant 1o Section 3(j) below) from the
Issue Date or such shorter period that will terminate whén all the Securities covered by the Shelf Registration Statement:

(i) have been sold pursvant thereto.or (ii) have been distributed to the public pursuant to Rule 144 under the Securities Act.
The Coinpany shall-be deemed'not to have used alt commercially reasonable efforts to- keep.the Shelf Registration‘Statément
effective dunng the requisite period if it voluntarily takes any action that would result in Holders of Securities covered
thereby not being




able 10 offer and scll such Secuﬁiies during that period, unless such action is required by applicable law.

{¢) Notwithstanding any other provisions of this Agreement to the contrary, the Company shall’cause the: Shelf
Registration Staicment and the’ retated prospectus‘and any amendment or supplement thereto, as:of ihe efféctive date of the
Shelf Registration Siatement, amendment or supplement, (i} 10 comply in all material respects wilth-the applicable
requirements of the Sccurities Act and the rules-and regulations of the Commission and (ii) not 1o contain any unirue
statement of a material fact oromit {o state’a material fact required to be stated therein or necessary in order 1o make the
statements therein, in light of the circumstances under which they were made, not misleading.

3. Registration Procedures. In connection with any Shell Registration contemplated by: Section 2 hercofand, 10 the extent
applicable, any Registered Exchange Offer contemplated by Section 1 hereof, the following provisions shall apply:

{a) The Company shall (i) furnish to cach Initial Purchaser, prior to the filing thereof with the Commissiof, a copy
of the Registration:Statement and caclt améndment thereof and each’ ‘supplement, if any: to the prospectus included therein
and, in the event that an Initial Purchascr (with respect to any portios of-an unsold allotment from the original offering) is
participating in the Registered Exchange Offer or the Shelf Registration Statement, the Company shall use all commercially
rcasonable efforts to reflect in each such-documient, when so filed with the Commission 'such comiménts as such Initial
Purchaser reasonably may propose; (ii) include 1he information set forth in Anfiex A héTeto on the cover, in Annex'B hereto
in the "Exchange Offer Procedures” section and the "Purpose of the Exchange Offer” section and in Annex C hereto in the
"Plan of. Distribution” section of the prospectus forining a part of the Exchange Offer Registration Statement and include the
information set forth in Annex D hereto in the Letier of Trafismittal delivered pursuani to the Registcred Exchange Offer, in
each case subject to any change, addition, deletion or moving of such disclosure requested by the staff of the Commission;
{iif) if reasonably requested by an Initial Purchaser, include.the information required by Items 307 or 508 of Regulation S-K
under the Securities Act, as applicable, in the prospectus forming a part of the'Exchange Offer Registration Statement;

(iv) include within the prospectus contained in the Exchange Offcr Reégistration Statemenit a séction entitléd "Plan of
Distribution," reasonably acceptable to the Initial Purchasers; which shall contain a summary statement of the positions taken
or policies made by the staff.of the Commission with respect to the. potential "undenwriter” siatus of any broker-dealer that is
the beneficial owner (as defined in Rule, 13d-3 under the:Securitics Exchange'Act of 1934; as ‘amended (thc "Exchange Act™))
of Exchange Securities received bv such broker-dealer in-the- Registered Exchange Offer (a "Panticipating Broket-Dealer™),
whether such positions or policiés have béen publicly disseminated by the staff of the Commission or such positions or
policies, in the reasonable judgment of the Initial Purchasers bascd upon advice of counsel (which may be:in-house counsel),
represent the prevailing views of the staff of ihe Commission;-and (v) inthe case of a Shelf Registration Statement, Ainclude in,
the prospectus included in the Shelf Registration Statcment {or, il pennitted by Commission Rule 430B(b), in a prospectus
supplement that becomes a part thereof pursuant t¢ Cormunission Rule 430B(f)) that is délivered to any Holder pursuant to

Sections 3(d) and (f), the names of the Holders, who propose to scll Sécurities pursuant to the Shelf Registration Statement,
as selling securityholders.

{(b) The Company shall give written notice to the Initial Purchasers, the Holders of the Securities and any
Participating Broker-Dealer from-whom the Companj,r has received prior written notice that it will be a Panticipating Broker-
Dealerin the Registered Exchange Offer




{which niotice pursuant 1o clauses (i1)-(v) hercof shall be accompanied by an instruction to suspend the use of the prospectus
until the requisite changes have been made):

(i) when the Registration Statement,or any amendment thereto hias been filed with the Commission and
when the Registration Statement or any post—ef fective amendment théreto has become effective;

(ii) of anv request by 1h¢ Commission for amendments or supplements o the Registration Staicment or the
prospectus included therein or for additional information;

(iii) of the issuance by the Commission of any stop order suspending the effectiveness of the Registration
Statement or the initiation of any proceedings for that purpose, of the issuance by the Commission of a notification
of objection to the use.of the form on which- Ihe Registration Statemem has been filed, and of the happening of any
event that causes the Company to-become an “incligible issuer,” as defined’in Cmmmssnon Rule 403;

(iv) of the receipt by the Company or its legal counscl of any neiification with respect to-the suspension of
the qualification of the Securities for sale in any jurisdiction or the tnitiation or threatening of anv, proceeding for
such purpose; and

(v) of the happening of amv event that requires the Company to mtake changes in the Registration
Statement or the prospectus in order that the Registration Statement or the prospectus do not contain an untrye
statement of a- material’ fact nor 0mit 1o statea material fact reqmred to be:siaed therein or necessary 1o make the
statements therein (in the case of the prospectus, in light of the circumstances under which they were made) not
misleading.

{¢) The Company shall make cvery reasonable ¢ffort to obtain thic withdrawal at the carliest possible time of any
order suspending the effectiveness of the Registration Statement,

{d) If not othenwise available on the Conunission’s Electronic Data Gathering, Analysis and Retrieval ("EDGAR")
System or sinilar sysiem, upon wrilten request of a Holder of Securitics, the Company shall furnish to each such Holder of
Securiti¢s included within the coverage of:the. Shell. chlslmnoIL without charge, at'least one.copy ‘ol the Sheif Regidlration
Statcment and any post-cl‘fccnve amendment or sipplement thereto, inctuding financial statements and scliedules, and, if the
Holder so requests in writing, all exhibits thereto (including those, if any, incorporated by reference). The Company shali
nol, without the pnor consem of 1he Initial Purchasers, make any- offer relating 10 the Securities thal would constitute a "{) tee
writing prospectus,” as defined in Commission Rule 405,

(c) If novotherwise available on the Commission's EDGAR System or similar svstem, upon wriiten request of any
Holder, the Company shall deliver 10 each Exchanging Dealer and each Initial Purchaser, and to any other Holder who so
requests’in wriling, without charge, at least-one copy-of the Exchange Offer Registration Statement and any, post-effective
amendment thereto, including financial statements and schedules, and, if'any Initial Purchaser or any such “Holder requests,
all exhibits thereto (including those incorporated by reference).

(f) The Company shall, during the Shelf Registration period. deliver to each Holder of Securities included within
the coverage of (e Shelf Registration, without ¢harge, as many’ COplCS of the prospectus (inciuding each- prehmmzm
prospectus) included in the Sheif Registration
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Statemnent and any amendment or supplement thereto as such person may, reasonably request. The Company consents, subject -
t0.the provisions of this. Agrecmcent. 10 the use of the prospectus or any. amendmient or supplement thereto by each of the
selling Holders of the Securilies in connection with the offering and sale of the Securitics covercd by the prospectus, or any
amendmeiit or supplement thereto, included in the Shélf Registration Statement.

{g) The Company shall deliver 1o each lmlnl ‘Purchaser, any" E\changmg Dealer, any Participaling Broker-Dealer
and such other persons required Lo deliver a prospectus following the chlstcrcd Exchange Offer, without charge, as many
copies of the fial prospectus included in the Exchange Offer Registration Statement and any amendment o supplement
thereto as such persons may reasonably request. The Company. consents, subject (o the provisions of this Agrccmcm 10-the
use of the prospectus or any amendment or Sipplement therclo by any Initial Purchaser, if necessary, any Participating
Broker-Dealer and such other persons required to deliver a prospectus following the Registered Exchange Offer in
connection with the offering and sale of-the Exchange Securities covered by the prospectus, or any amendment or supplement
thereto, inclisded in such Exchange Offer RegiSiration Statenient.

(h) Priorio any public offering of the Securitics, pursuant 1o any Registration Statement, the Company shall use ali
commerciatly reasonable effortsto registcr or qualify,or cooperate with the Holders of the Securitiés included-therein and:
thei¥_respective couiisél in connection with the registration or qualification of the Securities for offer and sale under the:
secuniies of "blue sky" taws of such states of the United States as any Holder of the Securities reasonably requests in writing
and do any and all other acts or things necessary or advisable to enable the offer and €ale in such junsdu:laons of the
Securitics'covered by alch Registralion Slatcmcm prowded however, that the Company -shall not be required to (i) qualily
generally to do business in any jurisdiction where it is not then so quallﬁed or (i} take any action-which would subject it to
general service of process or 1o taxation in any jurisdiction where it is not then so subject.

(i) The Commpany shall cooperate withthe Holders'of the Securities to facilitate the timely preparation and delivery
of global certificates representing the Securities to be sold pursuant'to any Registration Statement (ree of any restrictive
legends and in such denominations and registered in such names as the Holders may request a reasonable period of time prior
10 sales of the'Securities pursuant to-such Registration Statement,

(j3 Upon the occurrence of any event contemplated by paragraphs (i) through (v) of Scciion 3(b) above during the
period for which the Company'is mqmred (o maintain aw elfective” Registration Statenient, the Company shall promptly
prepare and filc a post-cffective amendment to ihe Registration Statemeni or a supplenient 1o the related prospecius and any
other required document so that, as thereafter delivered to Holders of the Securitics or purchasers of Securities, the
prospecius will nol contain an untrue statement of a matcTial fact.or omit 10 slate any inaterial fact required to-be stated
therein or necessary 1o’ make the statérmemts theréin, in light of the circumstances under which they were made, nol
wmisleading. Ifthe Company notifies the Initial Purchasers, the Holders of the Securities and any known Parnticipating Broker-
Dealer in-accordance with paragraphs (ii) through (v) of Section: 3(b) above to suspend.the use of the prospectus until the
requisite changes to the prospectus have been made, then the'Tnitial Purchasers, thie:‘Holders of the'Securities and any sucli
Panticipating Broker-Dealers shall suspend usc of such prospectus. and the period of effectiveness of the Shelf Registration
Statement provided for in Section 2(b) above and the Exchange Offer Registration Staternent provided for in Section 1 above
shall each be extended by the number. of days fromand ificluding ihe date of the: giving of such notice to.and including the
date when the Initial Purchasers, the Holders of the Securities and any known’ Participating-Broker-Dealer shall have received
such amended or




supplemented prospectus pursuant to this Section 3(j). During the period during which the Company is required to maintain
an effective Shelf Registration Statement pursuant 1o this Agreement, the Compdm' will prior to the three-year expiration of
thiat Shelf Régistration Statement file; and use its best efforts 10 cause to be declared effective (unless it becomes effective
automatically upon filing) within a period that avoids any intermuplion in the ability of Holders of Securities covercd by the
cxpiring, Shell‘ Registration: Slalemem to make- reglstered dispositions; a neiv registration statement relating to the: Secunues
whicly'shall be deeried thé "Shelf Registration Stai@meii” for purposes of this. Agreement.

(k) Not later than the effective date of the applicible. Registration Statement, the Company will provide a CUSIP
number for.the Initial Securities, the: Exchange Sccurities o the Private Exchange: Sccunm:s as the case may be, and provide
the applicable trustee with prmled centificates for the Initial Securities, the Exchange Securitics o the Private Exchange
Securities. as the case may be, in a form cligible for deposit with The Depository Trust Companv.

(I} The Company will comply with all. rules and regulations of the Cominission to the extent and 5o long as they are
applicable to the Registered Exchange Offer or the Shelf Registration and will make generally available to its sccurity holders
{or otherwise provide in accordance with Section 11(a).of the Securities Act) an earmings statcrent satisfying the. provisions
of Scction'11(a) of the Sccutitics Act, no'later than 45 days after the end of a 12-:month pertod’(or 90 davs; if'such period isa
fiscal year) beginning with the first month of the Companv s first fiscal quarter commencing after the effecuve date of the
Registration Statement, which statement shall cover such 12-month period.

(m} The Company shall cause lhc Indenture {o:be qualified under the Trust-Indenture Act of 1939, as amended, ina
timely manner and contaimng such changes, if any, as shall be necessary for such qualification. In the event that such
quatification would require the appointment.of a new. trustee under the. Indenture; the Company shall appoint a new trustee
thercunder pursuant to the applicablé provisions of the Indenture.

{n) The Company may require cach Holder of Sccunues to be sold pursuant to the Shelf Registration Statement 1o
fumnish to the Company such ‘information regarding the Holder.and thé distribiition of thié Sccurities as the’ ‘Company may
from time (o time reasonably require for inclusion in the Shelf Registvation Siatement, and (he Company may exclude from
such registration the Securities of any Holder-that unreasonably. fails to furnish such information within'a reasonable time
after receiving such request.

{0) The Company shail enter into such customary agreements (including, if requested, an undenwriting agrecment in
customaty form) and take all such other actioni; if any, as any Holder of the Securities shall recasonably request in order 10
facilitate the disposition of the Securities pufSuant:-1o 'mv'Shelf RC&,ISU’HIIO“

(p) In the case of any Shelf Registration, subject to cuslomary confidentiality agreements being executed by all
partics to review information, the Comp'm\ shall (i) make reasonably avallable Tor inspection by the Holdérs of Lhe
Securities, any underwriter participating in‘any disposition pursuani to the Shelf Registration Statement and any allorney,
accountant or other agent retained by the Holders of the Securities or any such underwriter all relevant financial and other
records, pertinent cofporate: documents and propertiesof the Comp‘am and (i) causc the Company's officers, directors,
employees, accountants and auditors 10 supply all reley. anitinformation réasonably réquested by the Holders “of the Secunnes
or any such undenwriter, atlorney, accountant or agent in connection with the Shelf Registration- Statement, in cach case, as
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shall be reasonably necessary to enable such persons, to conduct a reasonable investigation within the meaning of Section 11
of the Sccurities Act; provided, Hiowever, that the foregoing mspecuon and information gathering shall be coordinated on
behalf of the Initial Purchasers b\ vou and on behalf of the other paniies, by one.counsel designated by and on behalf of such
other parties as described'in Secuon 4 hercof.

. {q) Inthe case of any Shell Registration, the Company, {if requested by anyHolder of Securitics covered thereby,
shall causc (i) its counscl to deliver an'opinion and updates thercof-relating to the Sccufitics in cusiomary-form addressed 1o -
such Holders and ihe Managing Underwriters (as defined below), if any, thercof-and dated, in (he case of the initial opinion,
the effective date of such-Shelfl Registration Statement, it being agreed that the matters.to be covercd by such opinion shall
include, without limitation, ihe' duc incorporation and good stanidinig of the Company and its subsidiaries; the qualification of
the Company and its subsidiaries to transact business as foreign corporations; the due’ authorization, execution and-delivery of
the relevant agreement of the type:referred to in Section 3(o) hereof: the due authorization, execution; authentication and
issuance, and the validity and enforceability, of the applicable Securities; the absence of material legal or governmental
procecdmgs involving the Company and its subsuinnes the absence of govcmmcnlal approvals required (o be obtained in
connection with the Shelf-Registration Statement, the offering and sale of the applicable Securities, or any agreement-of the
1ype referred to in Section 3(o) hercof: the compllance as 1o form-of such Shelf Registration Siatement and any dociiments
incorporated by reference therein and of the: Indenture with the requiremenis of the Securities;Act and.the Trust Indenture-
Act, respectively: and (A) as of the date of the opinion and'as of ihe effective dai¢'of the Shelf Registration Statement or most
recent post-cf‘fecuve amendment thereto, as the case may be, the absence from such Shelf Regisiration Statement and the
prospectus included therein, as’then amended or supplemeited, and from-any documents incorporated by reference therein
and (B) as of an applicable time identified by such Holders or Managing Underwhiters, the absence from such prospecius
taken together with anv other documents identified by such Holders or Managing Underwriters, in the case of (A) and.(B), of
anvnrue stalcment oi' a matenal fact or the omission to state thereina matenal fact reqmrcd to.be stated-therein or necessary
to make the stalements-therein nol misleading (in the case of any such incorporated decumenis, in the light of the
circumstances exisling at the time-that such documents were- filed with the Commission-under.the Exchange Act);-(ii) its
officers'to execute and deliver all custoriary documents and-centificates'and updates thereof requested by any underwriters of
the applicable Securities; and (i) it mdepcndent public accountaiits and the independent public accounianis with respect 1o
any other entity for which financial information is prowded in the Shelf Registration Statemeni to provide toihe selling
Holders of the applicable Securities and any undenwriter therefor a contfort letier. in customary form and covering matters of
the type customarily covered in ‘comfort letiers in connection with primary undenwritien offerings, subject to receipt of
appropriate documentation as contemplated, and only if perinitted, by Statement of Auditing Standards No: 72

() In the case of the Registered Exchange Offer, if requested by any Initial Purchaser or any known Participating
Broker-Deiler, the Company shall cause (i) its "counisel 1o déliver to sucl Initial' Purchaser or such Pamcxpanng Broker-
Dealer s:gned opinions in the form set ‘forth in Section 7(c)-(e) of the Purchase Agmemem with such’changes as are
customary in connection with the preparation of a:Registration Statement and (i) its independent public accountants and the

“independent public accountants with respect to’any other entity for vhich financial information is provided in the

Registration Statement {0 deliver (o such [nitial Purchaser or such Pamcapam\g Broker-Déaler.a comfort letter, in customary
form. meeting the _requirements as (o the substance thercof as. set fonh in'Section 7(a) of the Purchase Agreément, with
appropriate date changes.

Y




(s) If a Registered Exchange Offer or a-Privatc Exchange is.to be consummated. upon delivery. of lhe Initial
Securities by Holders t0.the Company (or to such other Person as directed by the Company) in exchange for the Exchange
Securities or the Privaie Exchange Securitics, as the case may be, the. Comp'uw shall mark, or caused:to be marked, on the
- Initial Securitics so' exchanged that such’ Initial Securities are being canceled in exchange for.the Exchange. Secuntles orthe
Private Exchange Sccurities, as the casé inay be; in no event shall'the Initial Securitics be marked as paid or otherwise
satisfied,

(t} The Company will use all commercially reasonable efforts to (a) if the Initial Securities have been rated prior to
the initial sale of such Initial Securitics, confirm such ratings will apply to the Securitics covered by a Regisiration Statement,
or (b)'if the Initial Securitics were not previously raied, cause the Secirities covered by a Registration Statement to be rated
with the appropriate rating agencics, if so.requested by Holders of a majority in aggregate principal amount of Securities
covered by such Reg1erauon Statemenl, or by the Managing Undenwriters; if any.

{u) In the event that anv broker-dealer rcglstered under the E\changc Act shall undernwrite any Securities or
participate as a member of dn underwriting syndicat€'or selling groupor "assist'in the distribution” ‘(wilhin the meaning of the
Conduct Rules (the "Rules") of the Financial Industry Regulatory Authority, Inc. ("FINRA")) thereof, whether as a Holder of
sucli Securities or as an underwriter, a:placement or sales. agent or,a broker or dealer in respect: thereof. or otherwisé, the
Company will use all commercially reaéonable efforts to assist such broKer-dealer-in complving with the requuemems of.
such Rules, including, without limitation, by (i) if such Rules, mcludmg Rule 2720, shall so require, engaging a "qualified
independent undérwnter” (as defined in Rule 2720) to panicipate in the preparation of the Registration Statement relating io
such Securities, to excrcise usual standards of due diligence in respect thereto and. if any portion of the offering coniemplated
by such Registration Statement:is an upderwritten offering or is made through a placement or salcs agent, to-recommend the
yield of such Seciirities; (i) indemnifying-any such qualificd independent underwriter to the ¢xtent of the indemnification of
underwritérs provided in Secticn 3 hereof and (iii) providing suclt information to such broker-dealer as mayv be requlred in
order for such broker-dealer 1o complywith the requirements of thé Rules.

{v) The Company shall use all commercially reasonable efforis to Iake_all other sieps necessary to ellect the
registration of the. Securities covered by a Registration Statement contemplated hereby.

4. Registration Expenses. The Company shall bear-all fees and cxpenses incurred in commection with the performance of its
obligations under Sections. | through'3 héreof (including (he reasonable fees and expenses; if any,-of Latham & Watkins LLP, counscl
for the Initial Purchasers, incurred in connection with the- ch:slcmd Exchange Offer), whether or not the Registered E\clmnge Offer
or a Shelf Registration is filed or becomes effective, and, in the event of a Shelfl Registration, shall bear or reiniburse the Holders of
the Securities covered thereby for the réasonable fees and disbursements ofrone firm of-counscl designated by the Holdersof a
majority in principal amount of the Initial Securitics covered thereby to act as counsel for ihe Holders of the Initiat Securities in
connection therewith,

5. Indemnification. (a) The Company agrees to indemnify and hold harmless each Holder of the Securilies, any
Participating Broker-Decaler and each-person, if any, who contrels such Holder or such Participating Broker-Dealer within the meaning
of the Securities Act or the Exchange Act (each Holder anv Participating Broker- Dealer and such conLrollmg persons are referred to
collectively as the “Indemnificd Parties") from and against any losses, claims, damages or liabilities, joint or several, .or any actions in
respect thereof (including, but not limited 0, any. losses, claims, daniages, liabilities or actions relating 1o purchases and sales of the
Securities) to which each Indemnified Party may become subject
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under the Securities Act, the Exchange Act or otherwise, insofar as such fosses, claims, damages, liabilinies or actions arise out of or
are based upon any untrue statement or.alieged untrue statement of a.material facl contained in a Registration Statetnent or prospectus
orin any amendment or supplenient thereto or in any preliminary prospectus or "issuer free writing prospectus.” as defined in
Commlssmn Rule 433 ("Issuer FWP"), relating to aShelf Registration, or.arise out of;or are based upon. the omission or alleged
omission (o state therein-a material fact required to be stated therein or necessary 1o make the statements therein ftot m:sleadmg and
shall reimburse, as incurred, the Indemnified Partics for any reasonable legal or other expenses reasonably incurred by them in
conncction with'investi gating or dcfcndmg any:such’loss,.claim, damage; liabilitv or actionin respect lhcrcof provided, however, that
(i).the Cowmpany shail not be Hable inany such case (o the extent (that-such loss, Claim,- dﬂmage or liability afises out of or is based
-pon any untrue statement or.alleged untrue statement or omission or-alleged omission made’in a Registration Statement or prospeclus
or.in aiy améndment or supplement theréto or in any preliminary prospectus or Issuer FWP.relating 10 a Shelf Reglsuauon in reliance
upon and in confonmity with written inforination pentaining to such Holder'and furnished:to the Company by oron behalf of Such’
Holder specifically for inclusion therein and (ii) with respect (o any untrue statement or omission or alleged untrue statement or
oriission made i any preliininary-prospectus refating 1o & Shelf Registration Statement, the indemnity agreement contaied in this
subsection (a) shall not inure to the benefit of any Holder or Participating Broker-Dealer from whom lhc person assertifig any such
losses, claims, damages or liabilities purchased the Securities concerned, to the extent-that a.prospectus relating to such Securilies was
required to be delivered (including through satisfaction of the conditions of Commission Rule 172) by such Holder or Participating
Broker-Dealér under the Securities Act in connection. with such pirchase,and any stich loss, claim, damage or liability-of such Holder
or Panicipating Broker-Deater resuhs from the fact that ihere was not conveyed o such person, at or prior 10 the time of the sale of
such Secunities to such person, an amended or supplemcnled PIOSpeCLus or, i permutted by Section 3(d), an- Issuer FWP correcting
such untfue sialement or omission or-alleged untnue statcment'or oinission'if the Company had previously fumnished copies thereof 1o
such Holder or Participating Broker-Dealer. provided further, however. that this indemnity agreement will be in addition to any
liability which the:Company may.otherwise have to'such Indemmﬁed Party. The Company shall also indemnify underwriters, their
officers and directors and cach person who coilrols such undenwritefs within thé meaning of the Secuntics Act or the E\changc Act to
the same cxient as provided above with respect to the‘indemnification of the lloldcrs of the Securitics if requesied by siich Holders.

(b) Each Holder of the Securities, severally. and not jointlywill mdcmmfv and.hold harmnless the Company and-cach person,
if any, who controls the Compam within the meaning of the Seciirilies A¢t or the Exchiange Act [rom and against any losses, claims,
damages or liabilities or.any actions in respect thereof; to which the Company or.any such controlling person mav become subjccl
under the Securitics Act, the'Exchange Act or otherwise, insofar as such losses; clznms damages; liabilities or actions arise out of or
are based upon any uhtrue stalement or allegeduntnuie statément of 4 material fact contained in 2 RegiStration Statement of. PrOSpectus.
or in anv-amendment or supplemem therelo or in amy prchmmar\ prospectus or.Issucr FWP relaling 1o a Shelf Registration, or arise
ocut-of or are based upon the omission or alleged omisSion to state therein a material fact necessary. to-make the statements therein not
nus]cadmg but in‘each’case only 10,the extent that 1he untrue statemeni. oromission-of alleged untrue statement or-omission was made
in reliance upon and in conformity with written information pertaining io such Holder and furnished to"the Company by or on behalf
of:such Holder specifically for inclusion therein; and, subject 1o the imit ation-sct' forth hmmediately preceding this clause, shatl
reimburse, as incurred, the Compam for any legal or other expenses rcasonably-incurred by the Compauv or any such comrolhng
person in connection-with investigating or defendmg any loss, claim, dumage, tiability or '|cuon in respect thereof. This indemnity
agreement will be'in addition to any liability which such Holder may otherwise have 1o the Company or anv of its controlling persons.
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{c) Promptly afier receipt by an indemmified party under this Section 3 of notice of the conunencement of any action or
proceeding (including a governmenial inv cstigation), such indemnified party will, if a claim in-respect thercof is to be-made against
the indemnifying party under this'Section'5,.notify the indemnifving party of the commencement thereof’ but the failure to notify the
indemnifying party shall not relieve the mdcmmfvmg party from any-liability-that it inay have under.subsection (a) or (b) above
except 10'the extent that it has been matcrially prejudiced (through the f orfeiturc’of substamtive rghis or defenses) by such failure; and
provided farther that the failure to notify the‘indemnifying party shall not relieve it from any liability that it may tiavetoan
indeminified:party othenwvise than under subsection (a) or (b) above. In cascany such action is:brought against anv-indemnified party,
and it notifics the indemnifying party of the commencement thereof, the indemnifying pany will be entitled to participate therein and,
to the extent that it may wish; jointly with any other indemnifving pary simmilarly notified. 10 assume the defenst thereof, with counsel
reasonably satisfactory to such indemnified party (who' shall not, cxcept with the consent of the’ indemnified partv, be counsel 1o the
indemnifying party), and aftcr iotice from the uﬂemmfvmg party to such indemnified party of iis election 5o (o assume the defense
thereof the indemmifying party will not be liable to such indemnified pany under this:Section 3 for any legal or other expenses, other
than reasonable costs of investigation, subsequemly incurred by such indemnified party in connection with the defense’thiercof. No
indemnifying party shall, without the prior written consent of the indemnified party, cffect any settlcment of any pending or threatened
action in respect of which any indemnified party is or could have been a party and indemnity could have been-sought hereunder by
such indemmnified party unless such scitlement (i) includes-an unconditional relcase of such mdenuuﬁed party from all liability- on-any
claims that are the subject matier of such-action, and (i1) does not include a statement-as-to or.an admission of fauh, culpablln\ ora
failure to act by-or on behalf of any indemnified party. .

(d) If the indemurification provided for in this Séction 5 is unavailable or insufficient to hold harmless an indemnified party
under subsections (a) or (b) above; then each indemmnifving party shall contribute to the.ammount paid or pavable by such indemnified
party-as a result of the losses, claims, damages or liabilities (or.actions in respect thereof) referred to in subsection (a) or (b) above
(i) in-such-proportion as is appropriate to reflect the. relative benefits received by the indemnifying party or parties on the one hand and
the indemnificd party on the other from the exchange of the Securitics, pursuant to the Registered Exchange Offer, or (1i) if. the
allocation provided by the foregoing clause (i) is not permiticd by, applicable [aw., ih such proportion as is appropriate to reflect not
only the relative benefits referred to in clause (i) above but also (he relative fault of the indemnifving party or partics on the ‘one hand
and the indemnified party on the otherin connection with the stalements or omissions that redulted in such losses, claims, damages or
linbilities-(or actions in-respect thereof) as well as any other relevanl equitable considerations. The relative fault of the parties:shall be
determined by reference to, among other things, whelther the untrue or.alleged untrue_ statement-of a material fact or thé omission or
alleged omission to state a material fact relates io.infonmation supphcd by thc Company on the one hand or such Holder or such other
indemnified party. as the case may be, on the other, and the parties’ rélative intent, knowledge. access to information and opportunity
1o correct or prevent-such statement or omission. 'I‘he amount-paid by an indemnificd party as a result of the losses, claims, damages
orliabilitics reférred 10 in-the first sentence of this. Section a{d) shall be decemed to.include anv legal or other [CXPENSES: reasonablv
incurred by such indemnified party in connection with investigating or defending any. action or.claim which is the subject of this
Section 5(d). Notwithstanding any other provision of this Section 3(d), the Holders of the Securities.shali not be n:quu'ed to contribute
amy amount in cxcess of the amount by which the net proceeds received by such Holders from the sale of the Securities pirsuant to a
Registration Statement exceeds the amount of damages which such Holdcrs have othenwise been required to pay by rcason of such
untrue or alleged untrue statcment or omission or alleged-omission. No.person guilty of fraudulent misrepresentation (within the
meaning of Section 11(f) of the Securilies Act) shall be entitied to comribution from any person who was not guilty of such fraudulem
misrepresentation. For purposes of this Section 5(d), each person, if any, who confrols such indemnified. panty within the meaning of
the Securitics Actor the Exchange Act shall
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have the same rights to contribution as such indemnified party and each person, if any, who controls the Company within 1he meaning
of the Sccurities Act or the Exchange Act shall have the same rights to contribution as the Company .

() The agreements conmmed in this Section 5 shall survive the sale of the Securities pursuait to a Registration Statement
and shall remain in full force and effect, regardless of any termination or cancéllation of this Agreement or any inv eslipation'made by
or on behalf of any indemnified party. -

6. Special Interest Under Certain Circumstances. (a) Special interest (the Special Interesi™) with respect o [I.ae Initial
Securitics shall be assessed as follows if any of the following events occur (each such event inrclauses (i) through (iv) below a
"Regisiration Defunlt"):

(i) If the Company fails 1o file any of the registration statcments.required pursuant to Section | or Section 2 above
on or before the date specified for such filing;

(i) 1f any of such registration statcments required 10 be filed pursnant to Sccuon 1 or Section 2 above is not
declared effective by the Commission on or prior (o the respective date specified in Seetion ) or Section 2 above for such
cffectivencss (the "Effectiveness Target Date");

(iii) If the Company fails o consununate the Registered Exchange Offer within 30 business days of the
Effectiveness Target Date with respect to the Exchange Offer Registration Statcment; or

(iv) If after cither the Exchange Offer Registration Statement-or the Shelf Registration Statement is declared (or.
becomes automatically) clfective (A) such Registration Statement thereafter ceases to be effective; or (B) such Registration
Statement or the relited prospectus ceases to be usable (except. as penmitted in Subsection.(b) below) in copnection with
resales of Transier Restricted Securitics during the periods specificd herein because either (1) any.event occurs as a result of
which the related prospectus forming part of such Registration Statement would include any untrug staterent of a material
fact or omit to state any material fact necessary to make the statemnents theréin in the: l:ghl of the circumstances under “luch
they were made not misleading, (2) it shall be nctessary (o amend such Reg:strauon Statcment or supplement the related
prospecms 1o comply with the Securitics Act or the Exchiange Act or the respective rules “thereunder, or (3) such Reglsmuon
Statement is a Shelf Registration Statement that has expired before a repliceinent Shelf Registration Statement hias become:
clfective.

Special Interest shall accrue on the Initial Securities over and-above the interest set forth inthe title of the Initial Securitics from and
including the datc on which any such Registration Default shall-occur to-but-excluding the date on which all such Registration
Defaults have been cured. With respect 1o the-first 90-day period immediately.following the occurrence of the {irst Registration
Default, Special interest will be paid in an amount equal to0 0.25% per annum of the principal. amount of Initial Secunities outstanding,
The aniount of-Special Interest will increase by an additional 0.25% per annum with respect tot each subscquent 90-day period until
alt Registration Defaults have been cured, up to a maximum amount of Special Interest for all Registration Defaults of 1.0% per
annum of the principal amount of Initial Securities outstanding,

(b) A Registration Default referred 10 in Section 6(a)(iv)(B) hereof'shall be degined not to have occurred and be continuing
in relation (o a Shelf Registration Statement-or the relaied pmspcclus if (i) such: Reg,lstralmn Default has occurred solely as a result of
(x) the filing of a post-effective amendment 10 such-Shelf Registration Slatement o' incorporate anmual audited fimncial information
wilh respect to the Company where such post-effective amendment is not vet effective and needs to'be declared effective to
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permit Holders to use the related prospectus or (v) other material cvents, with respect to the Company that would need to be described
i1 such Shelf Registration Statement or the rélated prospecius and (it) in the case of clause (y). the Company is proceeding promptly
and in good faith'{o amend or supplement such Shelf Registration Statement and related prospectus to describe such events; provided,
however, that inany case if such Registration ‘Defauli occurs for a continuons period in excess of 30 day's, Special Interest shall be
‘pavable in accordance with the above paragraph from the day such Registration Default occurs until such Registration Default is
curcd

{€) Any amounis of Special Interesi due pursuant 1o cliuse (i), (ii), (iii) or{iv) of Section 6(a) above will be payable in cash
on the regular inlerest pavinent dates with-respect to the Initial Securities. The amount of Special imerest will be determined by
multiplying the applicable Special Interest rate by the principal amount of the Initial Securities, multiplied by a fraction, the numerator
of which is the number of days such Special Interest rate was apphC']b]c during such period (determined on the basis ofa 300-day year
comprised of twelve .)O-dﬂ\ months), and the dénoininator of which is 360.

(d) “Tnnsfcr Restricted Securities” means each Sccurity-until (i) the date on which 5uch Transfer Restricted Seciirity has
been exchanged by a person other than a broker-dealer for a fi recly transferable Exclianige Sccurity in the Registered Exchange Offer,
(ii) following the exchange by a broker-dealer in the Registered E'«:changc Offer of an [nitial Sccurity for an Exchange Security, the
date on which such Exchange Security is sold to a purchaser who réceives from such broker-deater on or prior to-the date of such sale
a copy af the prospectus contained in the Exchange Offer Registration Statement, (iii) the date on which such Initial Security has been
cilectively mglstered under the Securities Act and disposed of in accordance.with the-Shelf Registration Statement, (iv) the date on
which such Security is distributed to the.public pursuant to-Rule:144.under the Securitics Act, or (v).the earliest daté that is no less
than two vears afier the Issue Date and on which such Security. (except for Sccurities held by an affiliate of the Company) may be
resold in reliance on paragraph (b)(1) of Rule 144 under the Sechirities Act. '

7. Rules 144 and 144A. The Company shall use all commercially reasonable effonts to fite the reports required to be filed by
it under the Securities Act and'the Exchange Actin a imely manner and, ‘if at any time the Company is not required to file such
reports, it will, upon the request of any Holder of Initial ‘Securities, make: publicly available other information so long as necessary‘to
permit sales of their securitics pursuant lo'Rules 144 and 144A. The Company'covenants that it will-take-such further action as any
Holdér of Initial Sccurities may. reasonably request, all 1o the extent required from (ime 1o tiine to enable such Holder to sell Tnitial
Securities without megistration ‘nnder the Securities Act within the limitation of the cxcmptions provided by Rules 144 and 144A
(including the requirements of Rule 144A(d)4)). The Company.will provide a copy of this Agrecmient to prospective purchasers of
Initia] Securities identified to the Company by the Initial Purchascrs upon written request., Upon the request of any Holder of Initial
Securities, the Company shall deliver to sich Holder a written statcment as to whether it has complied w ith such requirements.

Notw llhs[andmg the foregoing, nothing in this Section 7 shall'be deenicd 10 require the Company to register any of 1ls securities
pursuant (o the Exchange Act. .

8. Underwritten Registrations. If any of the Trans{ér Restricted Securities covered bv anv Shelf Registration are to be sold -
iman underwritien offering, the investment banker or investment bankers and manager or managers that will administer the offering
("Managing Underwriters”) will be sclected by the Holders oFa majorily in aggrepate principal amount of such Transfer Restricted
Securities 1o be included in such offering.

No person may participate in any underwritien registration herennder unléss such person (i) agrees to setl such person's
Transfer Restricted Securities on the basis reasonably provided in any undenwriting. arrangements approved by the persons entitled
hercunder to approve such arangements and (ii) completcs
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and executes all questionnaires, powers of allomey, indemnities, underwriting agreements and other documents reasonably required
under the terms of such underwriting arrangements.

9. Misceflaneous,

(a) Amendments and Waivers, _The provisions of this Agreement may not be amended, modified or supplemented, and
waivers or consents to departures from the provisions hereof may not'be given, except by the Company and the written corisent of the
Holders of a majority in principal amouni of the Securities afiected b\. such amendment, modificalion, supplemeént, waiver or
conscnts.

(b) Notices. Al notices and other communications provided for or pcrmmcd hereunder shall be made in wriling by hand
delivery, first-class mail, facsimile transmission, or air courier which guarantées overnight délivery:

(1} if to a Holder of the-Securitics, at the most current address given by such Holder to the Company.
(2) if to the Initial Purchasers:

Credit Suisse Secunties (USA) LLC
Eleven Madison Avenue

New York, NY 10010

Fax No::' (212)325-3296

Atention: Transactions Advisory Group

with a copy, which shall not constilute notice, to:

Latham & Watkins LLP
355 South Grand Avenue
Los Angeles, CA 90071
Altention: Pamela B. Kelly

(3) i to the Contpany, at its address as folloivs:

Isle of Capri Casinos, Inc.
600 Emerson Road, Suite 300
St. Louis, MO 63141
Attention: General Counsel

with a copy, whicl shall not constitute notice, to:

Mayer Brown LLP

71 8. Wacker Drive
Chicago. L 60606
Attention: Panl W. Theiss

All such notices and communications shall be deemed 1o have been duly given: at the time delivered by hand, if personally
delivered; three business days after being deposited in the mail, posiage prepaid, if mailed; when receipt is acknoulcd;,ed by
recipient's facsimile machine operator, if sent by facsimile transmission; and on lhe day delwered if sent by overnight air courier
guarantceing next day delivery.
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(c) No Inconsistent Agreements, The Company has not. as of the date hereof, entered into, nor shatl lL onor after the date
hereof, enter into, any agreement with respect to its securities that is inconsistent with the rights granicd to the Holders hercin or
otherwise conflicts with the provisions hereol. -

(d) Successors and Assigns. This Agreement shall be binding upon the Company and its successors and assigns.

(¢) Counterparts. This Agreement may be executed in any number-of counterparts and by, the parties hereto in separale
counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one
and the-same agreement,

(f) Headings. The headings inthis Agreement are for convenicnce of reference only and shall not limit or otherwise affect
the meaning hereof,

(g) Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS.

(h) Severabifity. If any one or more of the provisions contained herein, of the applii:alion thercof in any circumstance, is
held invalid, illcgal or |1nem'orceable the validity, legality ‘and enforceability of any such provision'in every other respect and of the
remaining provisions contained herr:m shall not be affected or.imipaired thereby,

(i) Securities Held by the Company. Whenever the consent or approval of Holders of a specified percentage of principal
amount of Securities is required hereunder, Securities held by the Company-or its affiliates (other than subscquent Holders of
Securilies if such subsequent Holders are dcemed 1o be affiliaics solely by reason of their holdings of such Securitiés) shali not be
counted in detemmining whether such consent or approval was given:by ihe Holders of siich required percentage.

() Agent for Service; Submission to Jurisdiction; Waiver of immunities. By the execution and delivery of this Agrecment,

-the Company (i) acknowledges that it has, by separate written instrument, 1rrcvocabl\, designated and appmmcd the Issuer (and any
successor-entity), as 1s authonized agem upon which. process may be scrved in any-snit or proceeding arising out of or. rclating 1o this
Agrcement thal may be instituted in any federal or state court in the, State,of New York or brought under fedeml OF State sccurities
laws, and acknowledges that the Issuer has accepted such demgnauou (u) subnits to the nonexclusive junsdlcuon of any such court in
amy such suit o prooeedmg, and (i1) agrees that serviceiof PFOCESS upon the Issuer and wiittén notice of said service 1o the Compainy
shall be decmed-in cvery respect effective service of process upoin'it in-any such suit'or pmccedmg The Company further agrees 10

take any and all action, mcludmg the éxeculion and filing of any and all such documents and instruments, as may be necessary 1o
continue'such designation and appointaient of the Issuef in full Torce and e(fect so-long as any of the:Securitics shall be owstanding,
To the extent that the Company may acquire any immunity, from Jurisdiction'of-any court or from any legal process (whether through
service of noticc. atlachment prior to judgment, atiachment in aid of execution, execulion or otherw! ise) with respect 1o itsélf or its
property., it hereby irrevocably waives such iiimunity in respect of this Agmmem to'the fullest extent permitted by law.
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If the foregoing is in accordance with your understanding of our agreement. please sign and return 1o the Issucr a counterpart
tiereof, whereupon this instrumient, along with all counterpants, will become a binding agreement among the several Initial Purchasers,
the Issuer and the Guarantors in accordance with its terms.

Véry trulv yours,

ISLE OF CAPRI CASINOS, INC,

By: /& Virginia M. McDowell

WNanme:  Virginia M. McDowell
Title:  President and Chief Operating Officer

[Signatures continue o following page]

[Signature Page:to Registration Rights Agreement — Issuer]




GUARANTORS:
BLACK HAWK HOLDINGS, L.L.C.
CASINO AMERICA OF COLORADO, INC.
CCSC/BLACKHAWK, INC.
GRAND PALAIS RIVERBOAT, INC.
1C HOLDINGS COLORADQ, INC.
I0C-BLACK HAWK DISTRIBUTION COMPANY. LLC
I0C-BOONVILLE, INC.
1OC-CAPE GIRARDEAU LLC
IOC-CARUTHERSVILLE, L.L.C.
1OC DAVENPORT, INC.
10C-KANSAS CITY, INC.
IOC-LULA, INC.
IOC-NATCHEZ, INC:
I0C BLACK HAWK COUNTY, INC.
10C HOLDINGS, L.L.C.
10C SERVICES, L.L.C.
I0C:VICKSBURG, INC.
10C-VICKSBURG; L.L.C.
ISLE OF CAPRI BETTENDORF MARINA CORPORATION
iSL.E OF CAPRI BETTENDORF, L C.
ISLE OF CAPRI BLACK HAWK CAPITAL CORP.
ISLE OF CAPRI BLACK HAWK, L.L.C.
ISLE OF CAPRI MARQUETTE, INC.
PPI, INC,
RAINBOW CASINO- VICKSBURG PARTNERSHIP, L.P.
RIVERBOAT CORPORATION OF MISSISSIPPI
RIVERBOAT, SER VICES, INC.
ST. CHARLES GAMING COMPANY ., INC.

{Signature page for the Guarantors follows]

[Signature Page to Registration Rights Agreement — Guiarantors]




By: /s Virginia M. McDowell

Name: Virginia M. McDowell
Title:  President and Chief Operating Officer of each of the
foregoing entitics

{Signature Page to Registration Rights Agreement — Guarantors]




The foregoing Registralion

Rights Agrecment is hereby confinmed
and accepted as of the date first

above wrillen,

CREDIT SUISSE SECURITIES (USA) LLC
WELLS FARGO SECURITIES LL.C
DEUTSCHE BANK SECURITIES INC.
COMMERZ MARKETS-LLC

U.S. BANCORP INVESTMENTS INC.

by: CREDIT SUISSE SECURITIES (USA)LLC
By: /s/ Michael Kamras

Name: Michael Kamras
Title: Dirctor

Acting on behalf of itself
and as the Representative
of the several Initial Purchisers




ANNEX A

Each broker-dealer that receives Exchange Securities for its own account pursuant10'the Exchange Offer must dckniowledge
that it will deliver 2 prospecius in connection with any resale of such-Exchange Securities. The Letter of Transmittal states that by so
acknowledging and by delivering a prospectus, a broker-dealer will not be deemed 16 admit that it'is an underwmer” within the
meaning of the’ Securities:Act. This Prospectus, as it may be amended or supplemented from:time to time, may-be used by a'broker-
dealer in conncction with resales of Exchange Sccuritics received i exchange for Initial Securitics where such Initial Securitics were
acquited by such broker-dealer as a résuli of markei-making activities or other mdmg activities. ‘The Company has agreed that, fora
period of 180 days-after the Expiration Datc (as defined hcrem) it will make this Prospectus availabile to any broker<dcaler for use in
connection with any such resale. See "Plan of Distribution.”




ANNEX B

‘Each broker~dealer that receives Exchange Securities for its own account in exchange for Securities, where such Initial
Securities were acquired by such broker-dcaler as a resuht of markel-making activities or other trading activities, must acknowlédge
that it.will deliver a prospectus in connection-with any.fesale of such Exchange Securities.. See:"Plan of Distribution,"




ANNEX C
PLAN OF DISTRIBUTION

Each broker-dealer that receives Exchange Securities for its own account pursuam to the Exchange Offer must acknowledge
that it will deliver a prospectus in connection with any resale of such Exchange Securitics.. This Prospectus, as it may be amended or
supplemented ftom time to time, may be used by a broker-dealer in connection with resales of Exchange Securitics reccived in
exchange for Initial Sccurities w ‘here such Initial Secunities were scquired as a-result of nmrke\-makmg activities or other trading
activitics. The:Company has agreed that, for a period of 180 days afler the Expiration Date, it will make this prospectus, as amended
or supplemented, available to any broker-dealer for use in connectiofwith any such resale. In addition, until 201 1, all
dealers effecting transaciions in the Exchange Securities may be required 1o deliver a prospecms.(1)

The Company will not receive-any proceeds from any sale of Exchange Securitics by broker-dealers. Exchange Securities
rcceived by broker-dealers for their.owi account pursuant to the Exchange Offer may be sold from iime 1o time in one or more
transactions in the over-the-counter market, in ncgouated transactions; through the writing of options on the Exchange Securities or a
combination of such methods of resale, at market prices prevaiting at the time’of resale, at prices related to such prevailing market
prices or negotiated prices. Any-siich resale may be made directly-to purchasers or-to or through brokers or dealers who may receive
- compensation in the form of cormmissions or concessions from any such broker-dealer or the purchasers of any such E\change
Sccurities. Any broker-dealer that resclls E\changc Securities that werg received by it for'ils own account pursuant to the Exchange
Offer and any broker or dealer thar participates in a distribution of such Exchange Securities may be deemed to be an "underwriter”
within the meaning of the Securities Act and any profit on any such resale of-Exchange: Securities and any COMMIission or concessions
received by any such persons may be deemed to be underwnung compensation under the Securities Act. The Letter of Transmitial
staies that, by acknowledging that it will deliver and by delivering a prospcclus a broker-dealer will not be deemed to adinit'that it is
an underwnlcr wnhm the meaning of the Secirritiés Act.

For a period of 180 days after the Expiration Date.the Comp'mv will promptly send additional copies of this Prospectus and
any amendmeni or supplement to this Prospectus to any broker-dealer thal requesis such décuments in the Letter of Transmittal. The
Compam has agreed to pay all expenscs iricident to the Exchangé Offer (including the cxpenses of one tounsel for the Holders of the
Securities) other.than commissions or concessions of any brokers.or dealers:and will indemnify the Holders of the: Securmes
(including any broker-dealers) against certain liabilities, including liabilities under the Securities Act. -

(1) ln addition. the leg,end required by liem 302(e) of Regulation 8-K wili appear on lhe back cover page of Lhe Exchange
Offer.prospectus,




ANNEX D

O CHECK HERE lF YOU ARE A BROKER-DEALER AND WISH TO RECEIVE 10 ADDITIONAL COPIES OF THE
PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUPPLEMENTS THERETO.

Name:

Address:

If the undersigned is not a broker-dealer, the undersigned represents that it is not engaged in. and docs not.intend 10 engage in. a
distribution of Exchange Securities. 1f the undersigned'is a broker-dealer thal will receive Exchange Sccurities for ils own account-in
exchange for Initial Sccurilies that.were acquired as a result of market- making activities or other trading activities, it acknowledges
that it will deliver a prospectus in connection with any resale of such Exchange Sccunues however, by 50 acknow ledging and by
delivering a prospectus, the undersigned will not-be deeined to admit that it is an "undetwriter” within the meaning of the Securities
Act.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washingten; D.C. 20549
FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15{(d) of the
Securities Exchange Act of 1934

Dalc of Repont (Date of carliest event reported); March 18, 2011

ISLE OF CAPRI CASINOS, INC.

{Exact name of Registrant as specified ih ils charter).

Delaware 0-20538% 41-1639606
(State or other {Commission (IRS Emplover
jurisdiction of incorporation) File Number) Ideniification Number)
600 Emerson Road, Suite 300,
St. Louis, Missouri - 63141
{Address of principal executive (Zip Code)
offices)

(314) 813-9200
{Registrant's telephone munber, including area code)

N/A
{Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions:

O  Writen communications pursuant 10 Rule 423 under the Securities Att (1'7 CFR 230.245)

2 Soliciting material pursnant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O Pre<commencement communications pursuant o Rule 14d-2(b) under the'Exchange Act {17 CFR 240.14d-2(b))
(]

Pre-commencement commuiications pursuant to Rule 13e-4(c) under the Exchange Act {17°CFR 240.13e-4(c))




Item 5.07. Submission of Matters to Vote of Sccurity Holders.

On January 19, 2011, Isle of Capri Casinos, Inc. (the "Company’ ") endered into an agreement (ihe-"Goldsicin Governance Agreement”)
with Robett S. Goldstein, the Company’s Vice Chairman, .and Jefircy D.'Goldstein and Richard A. Goldstein, two of the Company’s
directors, and GFIL Holdings, LLC (the "Goldslein Parties"). The Goldsicin Governance Agreement rcquxred the Company to hold a
special-meeting of stockholders (0 voté on certain amendments 10 the. Company's amended and réstated certificate of incorporation,
THis special mecting was convencd.on March 18, 2011, The Goldstein Governance ‘Agreement further required the Company 10 take
all commercially reasonable aclions to adjoumn the special meeling in order to solicit additional proxies if so requested by the
Goldstein Parties, On March 17, 2011, the Goldstein Partics requested that the Company take all commercially reasonable actions to
adjourn the special mecting in order to solicit additional prosies. in accordance with the Company's obligations under.ihe Goldstein
Governance Agreement, at.the special mecting the Company put before the, shareholders a proposal (0. adjoum the meeting until
9:00am central time on April 8, 2011 in order io solicit additional proxies with respect 10 the two proposals before the spccml
meeting.- In accordance with the Compam s bylaws, in order to be approved the proposal for adjournment required’a majority of the
shares present or represented at the meeting and voting on the question.

The total shares present or represented and voting on the adjournment were 10,354,631 shares, The results of the vote w ere as
follows:

10,354,631 shares voled in favor of adjournment
0 shares voled against adjournniett

The special meeting was therefore adjoumned uniil 9:00am central time on April 8, 2011.
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SIGNATURES

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

1SLE OF CAPRI CASINOS, INC.
Date: March'22 2011 By: fal Edmuﬁd L. Quatmann, Ir,

Name: Edmund L-Quatmani, Jr.
Title:  Senior Vice President. Generul Counsel and
Sceretary
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| UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): March 31, 2011 (March 25, 2011)

ISLE OF CAPRI CASINOS, INC.

{(Exact’'name of Registrant as specified inils charter)

Delaware - 0-20538 41-1659606
(State or other {Commission (IRS Employer
Jjurisdiction of incorporation) File Number) Identification Number)
600 Emerson Roead, Suite 300,
St. Louis, Missouri 63141
(Address of principal executive (Zip Code)
offices)

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

N/A
{Former name or former address; if changed since last report)

Check the appropriate box below il the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions:

a

|
0
O

Written conununications pursuant (o Rule 423 underthe Securities Act (17 CFR 230.243)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) .
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant lo Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))




Item 1,01, Entry into 2 Material Definitive Aurccmcnt

On March 25, 2014, Isle’of Capn Casinos, Tne. {the "Coimpany ™) eniered inte the Second Amendment (o Credit Agreement
and Amendments to Loan Documents (the "Second Amendment™), among the Company, certain subsidiaries of the Company, Wells
Fargo Bank, National Association, as Administrative Agent (as successor o Credit Suisse AG, Cayman Islands Branch (f/k/a Credit
Suisse, Cayman Islands Branch)); ang the other financial institutions listed therein. The Second Amendment includes an amendment
and restateiment of the Credit Apreement dated as of July 26, 2007 (as amendcd and restated, the "Credil Agreemem")

The amount of the credit facility available under the Credit Agreement is $800 million, which is securcd by certain assets of
the Company and certain of its subsidiaries as set forth in'the Security Agreement, dated July 26,2007 (as amended, modified or
supplemented from time to lime, the "Security Agreement”); among the Company,-its matenial subsidiaries, and Wells Fargo Bank,
National Association, as Adminisirative Agenl (as-successor loCredit Suisse AG, Cayman Islands Branch (I}'Ida Credit Suisse,
Cavman Islands Branch)), for and tepresémative of the financial indtitutions party 10 the Credit Agrecmem and any Hedge Providers
(as defined in the Security Agreement). Such credit facility consisis of (i) a $300 million revolving credit facility, "which matures on
November 1, 2013, or if the Suberdinated Debt Refinancing (as defined in the Credit Agreement) occurs prior to such date: March 25,
2016 and (ii) term loans that were made prior to the date of the Sécond Amendmeni in the aggmgate oulstanding principal amount of
$500 million and mature on November 1, 2013, or if the Subordinated Debl Relinancing occurs prior (o such date, March 23, 2017,

Interest on the revolving loans and term lgans is determined with reference to (i)' base rate (as defined in the Credit
Agreement) or (ii) Adjusied LIBOR (as defined in the Credit Agreement); in each case, plus a margin. The margin for termt loans is
2.50% per annum for loans where inierest is delermined with reference 1o:the base rate and 3.50% per annum for loans where interest
is determined with reference to Adjusted LIBOR.. Adjusted LIBOR for a térm loan'shall not be less than 1.25% perannum. The
margin for revolving loans is based on the Consolidaled Toial Leverge Raltio (as defined in the Credit Agreement) and is initially
2/50% per annum for loans where interest is determined with reference to-the basc mte and 3.50% per annum for loans where: interest
is determined with reference to Adjusted LlBOR‘

The foregoing description docs not purpont t0 be.complete and is qualified in its entirety by reference to the Second
Amendinent, a copy of which is filed as Exlubit 10.1 hereto. and is incorporated herein by réfercnce.

Item 2.03, Creation of 2 Direct Fm.mcml Obligation or-an Obligation Under an Off-Balance Sheet Arrangement of &
Registrant,

The information set forth in [tem 1.01 is incorporated by reference into this Item 2.03.

ltem 9.01. Financial Statements and Exhibits.

(d) Exhibits.
Lxhibit No. Deéscription .
10.1 Sccand Amendment to Credit Agreement, dated as of March 25, 2011, among Isle of Capri Casinas, Inc., as

borrowér, certain subsidiariesof 1sle of Capri Caginos, Inc., the financial'institutions listed therein, as lenders, Wells
Fargo Bank, National Association, as administrative agent (‘IS successor to Credit Suisse AG, Cayman Islands
Branch.(f/k/a Credit Suisse, Cayman Islands Branch)), and the other agents referred 10 therein.
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SIGNATURES

Pursuanl to the requirernents of the Securities Exchange Act of 1934, the Regiélmnl has duly caused this Report to be signed on its
behalf by the undersigned thereunto duly authorized.

ISLE OF CAPRI CASINOS, INC.

Date: March 31, 2011 ) By: fs/ Edmund L. Quatmann, Jr.

Name: Ediund L. Quatmann, Jr.
‘Title:  Senior-Vice President, General Counsel and Secretary




EXHIBIT INDEX

Exhibit No. : - Description

10.1 Second Amendment to.Credit Agreement, dated as-of March 25, 2011, among Isle of:Capsi Casinos, Inc., as
'bormower; centain subsidiarics of 1s1é'of Capri Casinos; 1fic., the-Timancial institutions listed: therein, as. }enders Wells.
Fargo Bank National Association, as adininistralive agent, (as SUCCESSOr:t0’ Credit Suisse, AG Cayiian Islinds
Branch (fk/a Credit Swisser Cayman Islands Branch)), and the otieragents: Feferred to therein,

4




Exhibit 10.1
EXECUTION COPY

SECOND AMENDMENT. TO
CREDIT: AGR_ILEMENT AND AMENDMENTS TO LOAN DOCUMENTS

THIS SECOND AMENDMENT TO CREDIT AGREEMENT AND AMENDMENTS TO: LOAN DOCUMENTS (this

" Amendment”), daied as of March- 25,201 L:and effecu\'e as of, the: Restatemént Effective:Date’ (as licreinalter defined), is made and
enterediinto by-and among ISEEQOF CAPRI' CASINOS, INC.. a Delaware: corporation'({Borrower®). the other. Loan Parties (as
hereinafiet deflined), the lenidérs-panty hereto:(or. that, have. sep'lralelv consented-1o this Amendment):that were party 10.the Existirig
.Credil Agreement-(as hereinafter defined) (the "Existing Consenting Lenders"; which include. for, purposcs of-clarificaion, the Swmg
Line Lender), eachi other I¢nder paity herelo (or Uiat liave separately’ consemed witiisAmendment) (the “New: Conselmng Lenders"
and, togelher with the ExiSting Consénting Lendérs, thie. "Consenting Lenders"), WELLS FARGO BANK, NAT IONAL
ASSOCIATION ("Wel[s Farpo™), as ore of the Existing Consenling Lenders; Issuing; Bank SwingLiné Lendeér and as. 1he duly
-appointed successor to Credit Suisse: AG Cavman'[slands:Brancii’ pursuam 1o the: Successar Agent Agreement referred 0 below (in
such capacity, the ® AdriiniStrative Agent”).

RECITALS

A Borrower is a party to that cenain Credit Agreement dated-as of July 26,2007, as amended by the First Amendment to Credit
Agreement, dated as ol Febru.m 17,:2010° (as amended and in‘effect 1mmedlalel) heldre giving affect to this‘Amendment, the
"Existing Credil Agreement.” and as: ‘amended by tis*Amendiment’and as further amended, amended and restated, supplememed or
othierwvise modificd front time {0 ume the."Credit Agreemem") by and:among Borrower, Administrative Agenl; and the leriders party
therelo from time 10 time.

B. On or'about’ {lic date hereof, Credit:Suisse AG; Cayman Islands Branch (l'ormerl\ known as "Credit’ Sulsse Cay man [slands

‘Branch®)'(*C8"), as the. resigning: ‘administralive’agent,-Wells. Fargo«'ls tic successor adniinis

Lenders have entered into that ceftain'Siccessor Agem ‘Agreement, daled &n or.aboutithe date hereof (Ihe " Successor: Agen
Agreerent*); wheérgby . ainong othict (hings, Wells ba:go succecded'CS asithe adminisirative-ageni under the Credit-Agreement and

1he otherLoan Documculs cffective immediately prior.to the effeciiveness of this-Amciithniént:

C. [n connection with the. E\lslmg Credit- Aprécinent: (i) (he'Subsidiary Guarantors (togsther with Borrower, the "Loan
Panigs") have, excaited that ceriain’Subsidiary Giraranty dated as of July, 262007 or a Jjoinder or. Ccoupterpart lherelo A{as amended and
in effect immediately before giving affect to this Amendment: the: Enslmg ‘Subsidiari Guiaranty."'and as amended by. this:
-Amendment and as further amended.. amcndcd anid fEstaied, supplcmentéd or otherwise-modificd from-time'to time..the "Subsidiary
Guaraity") pursuant ‘to avhich! arong ather things, €ach’ Sub51dlar\' Guaranior has:guaranteed the obligations of Borrm\ er under the
Existing Credit’Agreéiment and any Lender Hedge Agrecients (as “defined inthe Existing:Subsidiary Guaranty); and (i) the Loan
Parties have execuled that cerlain Secunl\ Agreement datedias ofJuly 26, 2007




or a joinder or counterpant ghereto (as amended and in efTect imntediately before giving alfect 1o this Amendinent, the "Existing

Security Agreemenl,” and as aiiiended by this Amendment-and as i urther amended, amended and restated, supplemcmcd or othenwise
modified from time o time, the "Secuniy_Agreement") pursuant to which each Loan Party has granted in favor of Admimsirative
Agent a security interest in substantially all of the personal property of such Loan Party to.secure (x) in the case of Borroier, all
obligations and liabilities of every- naturc of Borrower. now or hercafter existing under or arising out'of or in connection with the
Credit Agreement and ‘the oiher Loan Docwnents and any Lender Hedge Agreemenis (as defined in the Existing Security- Agreement)
and {v) in the case of each other Loan Party, all abligations-and liabilities of every nature-of'such Loan Party now or hereafter existing
under or arising out of ot in connection with the Subsidiary Guaranty,

D, Borrower las requested that the Consenting Lenders agree to (i) amend Lhe Existing Credit Agreement in the manner set
forth in Section 2 herein, (ii) amend the Existing Subsidiary Guaranty in the manner sct forth in Section 3 herein and (iii) amend Lhe
Existing Security Agreement in the manner set forth in Section 4 herein, in each casc subject 1o, and in accordance with, the terms and
conditions set forth herein.

E. In commection with and as a condition to the effectiveness of this Amendment. (i) each Loan Panty that is party to a Mongage
as of the date hereol is entering into an amendment to and conﬁmlauon of such Mong‘lge in substantially the form of Exhibit A hereto
(each such-amendment to and confirmation of a Morgage,/a "Morigage Amendrinent ") and:(ii) each Loan Parly (hat is party to a Ship
Mertgage as af:ihé date hereof is entéring into an amendiment:to and confirmation of such-Ship Morigage in substanmllv the form of
Exhibit B her¢to (cach such amendment-lo and confirmation of a Ship Morigage. a "Ship \4m1g.1ge Amendment" and, logether with
this Amendrment, each Mortgage Amendment-and each Ship Mortgage Amerdment, cach an "Amendment Docnment” and,
colicctively, the "Amendmieni Documents")).

F. The Consenting Lenders are willing to agree to enter into this Amendment, subject (o the conditions and on the tenms set
forth below,
G. Each existing Lender that is'not party to-{or has not consented to) this Aimendment (each a "Non-Consenting Lender") and

C‘ICII Existing Consenting Lender has advanced Term Loans to Borrower (each, an™Existing Term Loan” and, collectively, the
Exisiing Term Loans") under the Exisiing Crédit Agreement in the aggregate original principal amount sl fonh in Autachment 1

hereto, which Auachment | also sets:forth the aggregate outstanding principal amount of the Existing Term Loans as of the date of
this Amendment.

H. Each Existing Consenting Lender and Non-Consenling Lender has previously agreed (o advance (o Borrower Revolving
Loans (cach, an "Existing Revolving.L.oan Commiunent” and.-collectively, .the "Existing Revolving Loan Commjuncnls") under the
Existing Credit-Agrécment in the aggrepate original p['ll‘lC[pdl AmMoutit et Torth it Atachment | liereto, the aggregate oulstanding
principal amount of advances madc pursuant 1o Lhe Existing Revolving Loan Commitments as of the date of this Amendment is
$17,000,000 (each, an "Existing Revolving Loan” and, collectively, the "Existing Revolving Loans").
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AGREEMENT

NOW . THEREFORE, for good and valuable consideration, the receipt and sufficiency of iwhich are hereby acknowledged. Bormower.
each Consenting Lender, Administrative Agent and the Loan Parties agree as lollows:

I. DEFINITIONS. Except as otherwise expressly provid_ed"hcrein_. capitalized terms used in this Amendment shall have e
meanings given in the Existing Credit Agreement, and the rules of construction set fortlvin the Credit Agreement shall apply to this
Amendhnent, .

2, AMENDMENTS TO CREDIT AGREEMENT,
2.1 Amendments Relating 1o Loans Held by Non-Consenting Lenders. With effect as of the Restatement Effective
Date:
a. The delinition of "Term Loan Maturity Date” in the Existing Credit- Agreement is hereby deemed to mean

the Restatement Effective Dale.

b. With respect 1o the Revolving Loan Commitment of each Non:-Consenting Lender, the definition of
"Revolving Loan Commitment Terminalion Date” in the Existing Credit Agreement is hereby decmed to mean the Restatement
Effective Dale.

2.2 Ainendments that are Effective linmediately Upon Repayvment of Loans Held by Non-Consenting Lenders, With
effect as of the Restatement Effective Date, immediately after the'advance of all Continuing Term Loans and Revolving Loans
pursuant 10 Scction 5.3 below and‘ihe repaymeni of Existing Term Loans and Existing’ Revolving Loans pursaant io Section 5.1
below, the Existing Credit Agreement (including each of the Exhibits and Schedules thereto) is hereby amended and restated in its
entirety (o give effect to cach of the changes shown'in the form of Amciided and Restated Credit Agreement (mcludmg each of the
Exhibiis'and Schedules [hcrclo) aliached heréto’as’ Atlachnient 2! (lhe "Amended and Restated Credit Agreement™), as if each of such
changes had been separately identified in this Amendment.

3. AMENDMENTS TO EXISTING SUBSIDIARY GUARANTY " With-effect as of the Restatement Effective Date
concumeitly with the amendiment of e Existing Credit Agreement pursuant to Section 2:2 above:
31 Recital B of the Existing Subsidiary Guaranty is heréby aménded and restated in its entirety to.read as follows:
"B. Borrower mtay from Lime to time cnter; or may from time (0 time have entered, into one or more Interest

Rate Agreenents conslituting Hedge Agreemcnls {collectively, 1he "Lender Hedge Agreenvents™)-with one or mmore Persornis who are or
were Lenders or Affiliates of Lenders (in such capacity, collectwe]\ "Hedge Prundm") atthe time such Lender Hedge Agreements
are or were entered into in accordance with the terms of the Credit Agreement, and it is desired that the obligations of Borrower under
the-Lender Hedge Agreements, mcludmg 1he obligation of-Borrower 10: makc payments thereiinder in thé event of early termination
thereof (all sucliobligations being the "Interest Rate Obligations™), fogtiher
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with all obligations of Borrower under the Credit Agreement and the other Loan Docoments, be guarantied hereunder.”
32 Section 2.3 of the Existing Subsidian Guaranty is herebv amended:to delete the word "ratzble™ therein.

33 Section 2.4(a) of the E\lslmg Subsidiary Guaranty is hereby amended 1o replace the words "Required Lenders"
therein with the words "Requisite Lenders.”

34 Section 4.14 of the Existing Subsidiary Guaranty is hercby amended and restaled in its entirely to read as follows:

"414  Administrative-Avent as Guaranticd Party

() Administrative Agent, and each-successor to Administrative Agent, has been appointed 1o act as

Guarantied Party hereunder by Lenders and, by their acceptance of the benefits hereof, Hedge Providers. Guarantied Party-shall be
obligated, and shatl have the right hereunder, to make demands. 1o give notices; to exercise orrefrain from exercising any nghts, and
to take’or refrain from taking any-action {including, w ithout limitation, the relcase of any, :Guaranton), solcly: in accordance with the
terms of the Credit Agreement, any related agency agreement among Administrative Agcul and the Lenders (colleciively, as amended,
supplemented or oiheru isc modified or replaced from time 1o Lime, the "Agency Documents™) and this Guaranty; provided that
Guurantied Party shall exercise, or refruin from exercising, any. rcmcdles provided for.hercunder in accordance with the instruclions of
(i) Requisite Lenders or (ii) after payment in full of all Obligations under (he Credit Agreement and the other Loan Docufents, the
canccllation of expiration or cash collateralization or collalenllzallon by "back-lo-back" letiers of credit of all Leters of Credit and the
‘termination of the Comumiunents, the holders of a majority of the aggregate notional amount (or, with respect to any Lender Hedge
Agreement that has been terminated in accordance with its (crms, the amount then due and payable (exclusive of expenses and simiilar
payments but including any early termination payments then due)) under such Lender Hedge Agreemenis (Requisite Lenders or, if

; dppllcablc such holders being referred 1o herein’ a5 "Requisite Obligees”). In furtherance of the forcgoing provisions of this.

Section 4. 14(a), each Hedge Provider, by its acceptance of the benefits hercof, agrees that it shall have no right individually to enforce
this Guaranty, it being understood and agreed by such Hedge Provider.that all rights and remedies hereunder may be cxercised solely
by Guaramied ' for the benefil of Lenders and Hedge Providers i accordance with the'terms of-this Section 4. 14{2). Each-Guaranior
and all other persons are entitled to rely on releases, waivers, conscnls, approvals, notifications and éther acts of Administrative
Agent, without inquiry into the existence of required.consents or. approvals of Requisite. Obhgees therefor.

(b) Guarantied Party shall at all times be the same Pérson that is Administrative Agent under the
Agency Documents. Written nolice of resignation by Administrative Agent pursuant (o the-Agency Documents shall also constitule
notice of resignation as Guaranticd Party under this Guararllv removal of Administrative Agent pursuant to the Agency Documents
shall also constitute removal as Guarantied Party inder this Guaranty; and appointment of a successor Administralive Agent pursuant
to the Agency Documents shall




also constitute appointment of a successor Guarantied Party under (his Guaranty. Upon the acceptance of any appointment as
Administrative Agent under the Agency Documents by a successor Administralive Agent, that. SUCCESSOr Administrative Agent shall
thercupon succeed to and become vesied with all the nghts, powers, privileges and duties of- the retiring or removed Guarantied Party
under this Guaranty, and the retiring or removed Guarantied Party under this'Guaranty shall promptly (i) transfer (o such successor
Guarantied Pany all sums held hereunder, together with all records and other documents Jecessary or appropriale in connection with
the perfonnance of the duties of the successor Guarantied Parly under this Guaranty, and (i) take such other actions as may be
necessary or appropriate in connection with the assignment to such successor Guanantied Party of the rights created hereunder,
whereupon such retiring or removed Guarantied Party shall be. discharged from its duties and obligations under this Guaranty. “Afler
any retiring or removed Guaranticd Party's resignation or removal hereunder as ‘Guarantied Pany, the provisions of this: Guaranty shall
inure to its benefit as to any actions taken or omitied (0 be Laken by At under this Guaranty while it was Guarantied Party hereunder.”

4. AMENDMENTS TO EXISTING SECURITY AGREEMENT. With elfect as of the Restatement Effective Date
concurrenily sith the amendment of the Existing Credit Agreement pursuant to Section 2.2 above:
4.1 Recilal B of the Existing Security Agreement is hereby amended and restated in its entirety to read as:follows:
"B. Borrower may from time to time enter, or may from time 1o time have entered, into one or more Inlercst

Rate Agreements constituting Hedge Agreements (oolle:clwely lhc "Lcmlcr Hedge Agreements’} with one of more Persons who arc or
were Lenders or Affiliates of Lenders (in such capacily, collectively, "Hedge Providers") al the lime such Lender Hedge Agreements
are or were entered inlo in accordance with (he tefms of the Credil Agreemem and it is desired that the obligations of Borrower under
the Lender Hedge Agreements, including the obligation of Borrower 10 nuke payments thereunder in the event of early (ermination
thereof, logether with all obligations of Borrower under the Credii Agreement and the other Loan Documents, be secured hemunder

4.2 Section 4(i) of the Existing Security Agreement is hereby amended to delete each reference to the word "ratable”
therein,
43 Section 16(a) of the Existing Security Agrecment is hereby amended to replace Lhe words "Required Lenders™
therein with the words "Requisite Lenders."
4.4 Section 21 of the Existing Security Agreement is hercby amended and restated in its entirety 1o read as follows:
"21 Administrative Agent as Secured Party.
(a) Administrative Ageii. and each successor to Administrative Agent, has been appoinied 10 act as -

Secured Party hereunder by Lenders and, by their acceptlance of the bénelits hereof, Hedge Providers, Secured Party shall be
obligated, and shall have the right’ hercunder, to make demands; to:give notices, to exercise or refmin from exercising any
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~rights,:and to take or refrain from laking any action (including, witliout limitation, the release or substitution of Collateral), solely'in
accordance with the terms of (he Credit Agreement, any related agency agreement among Administrative Agent and the Lenders
(collectively, as amended, supplemented or othenwise modified or replaced frem Lime Lotine, the ' "Agency Documents”) and this
Agreement; provided that Secured Party shall ekercisc; or refrain from exercising, any remedies provided for in Section 16 in
accordance with the instructions of (i} Requisite Lenders or (ii) after payment in [ull of all Obligations under the Credit Agreement
and (ke other Loan Documents, the cancellation or expirtion or cash collateralization er.colluterulizaion by "bacl-to-back” letlers of
credit of all Letters of Credit arid the termination of the Commilments, the holders of 2 majority of the aggregate notional ainount (or,
with respect 1o any Lender Hedpe Agreement that has been terminated in accordance with its terms, the amount then due and pavable
(exclusive ol expenses and similar payments but including amy-early termination-payments then due)) under such Lender Hedge
Agreements (Requisite Lenders or, if applicable, such holders being referred to heréin as "Requisite Obligees”). In furtherance of the
foregoing provisions of this Section 21(a), cach Hedge Provider, by its acceptance of the benefits hercof, agrees that it shail have no
rightindividually to realize upon any of the Collateral liereunder, it being understood-and agreed by such Hedge Provider that all
rights and remedics hercundér may be exercised sotely by Secured Pany for the beneiit of Lenders and Hedge Providers in accordance
with the terms of this Section 21(a). EachGrantor and all other persons arg entitled t0.rely on releases, waivers, consents, approvals,
notifications and other acts of Adminisirative Agent, without inquiry-into the existence of required consents or approvals of Requisite
Obligees therefor.

(b} Secured Party shall at all times be the same Person that is Administrative Agent under the Agency

Documents. Wrilten notice of resignation by Administrative- Agent pursuant 1o the Agency Documents:shali-also constitule potice of
resignation as Secured Party under this Agrccmem removal of Administrative 'Agéni pursuant 10 ihe Agéncy Documents shall also
constitute removal as Secured Party under: this Agreement; and appainument ol a successor Administrative Agent pursuant {o'the
Agency Documents shall also conslilule appoiniment of a successor Secured Party under this Agreement, Upon the acceptance of any
‘appointment as Administrative Agent under the Agency Documents by a successor 'Admiinistrativé Ageitt, (hat successor
Administrative Agent shafl thereupon succeed to and become vested with all the rights, powers, privileges and dutics of the retiring or
removed Sccured Party under this Agreement, and the. rellnng or removed-Secured Party under this Agreement shall prompily

(1) wansfer 10'such successot Secured Party all sums, securitics and olher iteéts of Col!ateral held hereunder. logelher with all records
and otliér documents necessary or appropriate in connection with the performance of the duties of the successor Secured Party under

this Agreemem and (ii} execute and deliver (o-such successor.Secured Party such amendments to*financing slaicuents, and take such
other actions, as may be necessary or appropriale in connection with the assignntent to such successor Secured Party of the Security
interests created hereunder, whereopon such retining of. removed Secured Party shall bé discharged from its duties and,obligau'ons
underthis Agreernent. Afler any retiring or removed’ Adniinistralive Agenl's resignation-or removal hereunder as Securcd Pary, the
provisiens of this Agreement shall inure to its benefit as to any actions taken or oniitted {o be taken by it under this Agreement while it
was Secured Party herennder.




(c) Secured Party shall not be deemed to have any duty whatsoever with respect to any Hedge
Provider until it shall have received writlen notice in [orin and ‘substance. sahsfaclor\ 10.Sccured Panty from a Grantor or any such
Hedge Provider as to the existence and (erms of the applicable Lender Hedge Agrecinent.”

45 Each-of Schedules 1{d), I(f)(i), 1(N(ii), 1(g)(i). l(g)(n} 1{g)(iii),- (). 4(d), (4)(e) 4(1), 4(§) and 4(k).10 the Existing
Security Agreement is hereby replaced in its entirely with the Schedules 1{d), (1), 1{H(x). 1(gXi), 1)), 1(g)(iii), Hb), 4(d), ()
(e). 4(1). 4()) and 4(k), rcspccu\feh attached as Attachment 3 hereto.

3. REPAYMENT OF LOANS HELD BY NON-CONSENTING LENDERS: NEW TERM LOANS AND REVOLVING -
LOAN ADVANCES: ADJUSTMENT OF PRO-RATA SHARES; ETC.
51 Repavment of Loans Held by Non-Consenting Lenders: Repayment of Consenting Lenders Tenn Loans and

Revolving Loans.

(@) Subject to the lerms-and conditions of this- Amendment and the Credit Agreement, on the Restatement
Effective Date, Borrower.shall repay the Existing TennLoans and Existing Revolving Loans and the Revolving Loan Commitments
of all Lenders other than Revolving Lgan Lenders (as'defined in Section 5.2(b)) shall'be reduced 0 zefo. From and after the date of
such repayment of the Existing Term Loans and Exisling Revolving Loans and such reduction of the Revolving Loan Commitments
of to zero, all Lenders other, than the Continuing Term Lender Represenlanves (as defined in Scction 3.2(b) below).and the Revolving
Loan Lenders shail cease to bt parties to the Credit Agreement and any other Loan Documents and such Lénders shall have no lurther
rights or obligations under the Credit Agreeinient or the other Loan Documenis except for such rights and obligations that expressly
survive the lcrmination of the Credit Agrement,

) Subject to-the terms and conditions of this Amendment and the Credit Agreement. on the Restatement
Effective Date afier giving effeci to the repayment of Existinig Tenm Loans and Existing Revolving Loans and reduction of Revolving
Loan Commitments under Section 3.1(a), if the aggregale amount of Revolving Loan Coniniitinents e xceeds $300,000.000, the
aggregate amount of Revolving Loan Commitments shall be reduced-to $300,000,000.

3.2 Cominitinent to Advance Continuing. Term Loans and Advance of Revolving Lodns,

(a) Subject 10-1he terms and conditions of this Amendment and the-Credit Agreement, cach Consenting Lender
identified as a "Conlinuing Term Loan Lender Representative” on Altéichment 4" ‘heréto {each such Consenting Lender a-"Continuing
Term Loan Lender Representative") agrees o advance to Borrower on the Restatermem Effective Date a single term loan (each, a
"Contipuing Term Loan” and, collectively, the."Continning Tern Loans") in the principal amount set forth opposite such Continuing
‘Term Loan Lender Representative’s name on Attachiment 4 herélo.,

(b) Subject 1o the terms and conditions of this Amendment and the Credit Agreement, (i) each Consemmg
Lender identified as a "Revolving Loan Lender” on Attaclunent




4 hereto (each such Consenting Lender a "Revolving .oan Lender") agrees to the Revolving Loan Commitment set forth for it on
Autacluncnt 4 herelo efTective on the Restalement Effective Date and (1i) each Revolving Loan Lender agrees o advance 1o Borrower
a Revolving Loan in the principal swnoum set fonth opposite sach Consenting Lender's name on Atiachineni 4 hereto.

3.3 Procedure for Continuing Term Loans and Advances of Revolving Loans on Resiateinent Effective Date. Each
Continwing Term Loan Lender Representative shall provide its Continuing Term Louan and each-Revolving Loan-Lender shall provide
the advince of its Revolving Loan ufider Section 5.2 to Administrative Agent'in immediately available funds not later than 11:00 a.m.
{(New York time) on the Restatement Effective Date. Unless Administrative Agenl determirtes thal any applicable condition specified
in Section 7 of this Amendment has not been satisfied,-Administrative Agent will apply the proceeds of te Continuing Tenn Loans
and such advances of Revolving Loans 10 (hé repayment ‘on behalf of Borrower of Existing Term Loans and Existing Revolving Loans
pursuant to Section 5.1 above, promptly following the receipt of such funds from the Continuing Temn Loan Lender Representatives
and Consenting Lenders on the Restatement Effective Date. The Continuing Term Loans and the: Revolving Loans advanced 1o
‘Barrower on the Restatement Elfective Date shall consist ol Basc Rale Advances.

54 Continuing Term Loans as "Term Loans” Under Credit Apreement. Notwithstanding anything to the contrarv in
the Existing Credit Agreement, Borrower, each Consenting Lender and Adminisirative Agent agree Lhat the Continuing Term Loans
are "Termi Loans” underthe Credit Agreement and shall be subject to all of the terms and conditions applicable'to Term Loans under
lhe Credit Agreement and the other Loan Documents.

55 Breakage Costs. To the extent any of the L.oans repaid by Borrower pursiant;lo Scction 3.1 are LIBOR Loans (as
defined in the Existing Credit. Agreement) and the Restatement Effective Dale is not the last day of an Interest Period lor such Loans
{as such terms are defined in the Existing Credit Agreement), the Lenders whose Loans are repaid shall be entitled to compensation
from Borrower as provided in Section 2.6D of the Existing Credit Agreement (in'the case of Loaris described in clause (i) above, as if
Bosrower had prepaid such Loans:in an amount cqual to the Acquired Portion on the Restatement Effective Daté).

6. REPRESENTATIONS AND WARRANTIES To inducc the,Consenting Lenders (o agree to this Amendment, Borrower
and.each of the other Loan Parties represents 1o the Consenting Lenders and the Administrative Agent that as of the date hereol and as
of the Restalement Effective Date:

6.1 Borrower and eachi of the other Loan Parties has all power and authority to enter into, execute and deliver this -
Amendment and each other Amendment Document (o which il is a party and lo carry out the transactions contemplated by, angd 1o
perform its obligations under or in respect of, this Amendmcent and cach other Amendment: Document to which it is a pariy;

6.2 the exceution and delivery of this Amendment and cach other Amendment Document to which it is a party and (he
performance of the obligations of Borrower and each of the other Loan Parties under or in respect of this Amendment and each other
Amendment




Dacument 10 which it is a party have been duly authonved by all nccessary action on the part of Borrower and each of the other Loan
Panies;

6.3 the execution and delivery of this Amendment and each other Amendment Dociiment to which it is a party and the
periormance of the obligations of Borrower and cach of the other Loan Parties under or in respect of this Amendmem and each other
Amendmeni Document to which ivis a parly do not and will not conflict with or violate (i) any provision of the articles or certificate
of incorporation or bylaws (or similar constituent clocumenls) of Bortower or any other Loan Panty, (ii) anyv provision of any law or
any govemiméntal rule or regulation {other than any v iolation of any such law, l,ovemmemal rule or regutation, or Gaming Law, in
" each case which could not reasonably be expected Lo resuit in a Material Adverse Effect or cause any liability lo any Lender), (isi) any

order. judgment or decrec of any Governmental Authority or arbitrator binding on Borrower or any other Loan Party (other than anv
violation of any such order, judgmeit or decree, in each case which could nol reasonably be expected 10 result ina Material Adverse
Effect or cause any liability to any Lender), or (iv) any material indenture, miverial agreement or material instrument to which
Barrower orany other Loan Party is a party or by ‘which Borrower or any other Loan Party, or any property of any of theni, is bound
{other than any such conftict, breach or default swhich could not reasonably be expected to result in a Material Adverse Effccl} and do
not and will not require any consent or approval of any Person that has nol been obtained;.-

6.4 Bomower and each of the other Loan Parties has duly executed and délivered this Amendment and cach other
Antendment Docurient to which it is a pany, and this Amendment and cach other Amendment Document constitutes a legal, valid and
binding abligation of-Borrawer (lo the extent party thereta) and each of the other Loan Parties (o the extent parties theretd),
enforceable against Borrower and each of the other Loan Parties in accordance with ils terms, except as enforceability may be limited
by applicable bankruptcy, insohvency, reorganization, mortotium orsimilar laws affecting the enforcement of creditors’ nghts
generally and by general equitable principles (whether enforcement is souglit by proceedings in equily or at aw);

6.5 after giving effect to this Amendmem and each'other Amendment Docuineni, no event has occurred and is
continuing or will resull from the execution and delivery of this Amendment or the other Amendment Documents or the performance
by Borrower and the othier Loan Partics of their obligations hereunder or. thercunder that would constitute a Potential Event of Defaull
or an Event of Default; and

6.6 each of the representations and warmantics made by Borrower and the other Loan Parties in or pursuant o the Loan
Documents, as snended hereby and by the other Amendment Docusticnts, shall be true and correct in all material espects on and as of
the Restatement Ef fective Date as if made on and as of such date; except for representations and warrantics expressly stated to relate
to a specific earlier date, or which by treir context relate 1o an earlier date, in which case such-representations and warmanties shall be
true and correct in all material reSpecls as of such carlicr date.




1. EFFECTIVENESS QF THIS AMENDMENT; ORDER OF SEQUENCE: ETC.

7.1 Effectiveness of this Amendment: This Amendment shall be effective only if and when cach of the condilions set
forth in Section 4.1 of the Amended and Restated Credit Agjrccmcm arc satisfied (or waived pursuant to Section 4.1 of the Amended
and Restated Credit Agreement), which conditions are hereby- incorporated by refcrence herein with the same effect as if each such
condition had been' separatély sei forth in this Amendment:(the first date on which all of such condilions have been salisfied being the
"Restatement Effective Date™). This Amendment shall be deemed nuil and void unJess ithe Restatement Effective Diate occurs by
March 23, 2011,

7.2 Order of sequence. Forthe avoidance of doubl, on the Restaternent Effective Date; the amendiments, repayments,
advances, adjusuments and other matters described in this Amendment shail be deented 10 occur in the following order of sequence
after the effectiveness of the Successor Agent Agreement:

(N first, the Existing Credit Agreement shall.be amended as set forth in Section 2. 1;

(2) second, Exisling Term Loans and Existing Revolving Loans shali be repaid-as set forth in Section'5.1;

3 third, the Revolving Loan Coinmitments of the Consenting Lenders shall be adjusted as set forth in
Sccuign 5.2(b);

(1) founth, the Continuing Term Loans and Revolving Loans shall be advanced as set forth in Scclions 5.2 and

3.3; and

k) fifth. the Existing Credit Agreement (as amended by Seclion 2.1) shall be amended as set forth in.

Section 2. 2 the SubSldldl’\ Guaranty shall be amended as set forth i n Section. 3, the Security, Agreement shall be wnended as
set forth in Section 4, and each other Loan Document subject Lo an Amf:nclmem Document shall be amended a5 set forth in
such Amendiment Docnmenl

5. ACKNOWLEDGMENTS . By executing this Amendment, gach ol the Loan: Parties (a) consents to this Awerdment and

euch other Amendment Document and ihe performance by Borrowér,and éach of the ther Loan Parties of their obligations herennder
and thereunder, (b) acknowledges that notwithsianding tlic execution and delivery of this Amendment and the other Amendment
Documents,.and except as expressly modified hereby orby the other Amendment Documents, the obligations of each of ithe Loan
Parties utider the Subsidiary Guaranty, the Security Agrectnent and'each of the other Loan Documems to which such Loan Party is a
party. arc not impaired or affected and cach of the Subsidiary Guaranty, the Security Agreement and cach such other Loan Document
continues in fitll force and cffect, {c) affirms and ralifies, to the extenl'il is a party thereto, the' Subsidiary Guaranty, the Security
Agrecinent and each other Loan Document with respect to-all of the: ‘Obligations as expanded or amended hereby or by the other
Amcndment Documents and (d) reaffinns the security interests, Liens, mongages and conveyances it has gmmed to or made in favor
of or for-the benefit of Administrative Agent under Uie Collateral Documents and confirms that such security interests, Liens,
morlgages and
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conveyances continue 1o secure the obligalions reciled to be secured by the applicable Collateral Documents. aficr giving effect 1o this
Amendment and the other Amendment Documenis.

9. NO NOVATION. The amendment of the Existing Credit Agreement as contemplated hereby shall:not be construed to (and
is not intended to) discharge or release the Borrower or any other Loan Parly from any obligations:owed 10 the Lenders or the
Administrative Agent under the Existing Credit Agreement or any other Loan Documénts, which shall Teinain owing under the Credit
Agreement and the other Loan Documents. in furtherance of the foregoing, this Amendmient’shall not extinguish the Obligations
outstanding under the Existing Credil Agreement or any other Loan Documents. The provisions of Sections 2.7, 10.2 and 10.3 of the
Amended and Restated Credit Agreement will be effective as 10 all matters arising ot of or in-any way related to facts or events
existing or occurring prior 10 the Restatemen Effective Date,

10. MISCELLANEQUS. THIS AMENDMENT AND THE RIGHTS AND QBLIGATIONS OF THE PARTIES HEREUNDER SHALL
BE GOVERNED RY, AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE: INTERNAL 1AWS OF THE STATE
OF NEW YORK [thi CL UDING SECTION 5- 1401 OF THE GENERAL OBL](: \T]ONS LAW OF THE' S’I‘A'IT OF NEW YORK), WITHOUT
REGARD TO CONTFLICTS OF LAWS PRINCIPLES, This Amendment may be execuied in'one or moré duplicate counterparis and,
subject to the other terms and conditions of this Amendment, when signed by all of the partics listed below shiill conistitute a-single
binding agrecent, Delivery of an execuled signature page.to (his Amendment by facsimile trainsmission or clectronic mail shall be as
effective as delivery of a manually signed counterpant of this Amendment. Excepi as amended lieréby, ail of the: pmvlslous of the
Credn Agreement and the other Loan Documents shall remain in full force and efféct except thm each-reference to the "Credit
Agreement”, or words of like import in any Loan Docuinent, shall ntean and be a reference to tie Credil Agreemem as amended |
hereby. This Amendment shall be deemed a "Loan Document” as defined in the Credit Agreemeni. Sections 1017 and 10.18 of the
Credit Agrecement shall apply to this Amendment and a1l past and Tuture amendrients to the Credit Agreement and other Loan
Documents as if expressiy set forth herein or therein.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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N WITNESS WHEREOF, the partics have caused this Amendment to be duly executed by their officers or pariners
thereunto duly authonzed as of the day and year {irs( above wrilten.

BORROWER:

Iste of Capri Casinos, Inc.,
a Delaware corporation

By: fsf Dale R. Black

Name; Dale R. Black

Title:  Senior Vice President and
Chief Financial Officer

|SIGNATURE PAGE TO SECOND AMENDMENT TO CREDIT AGREEMENT)]




Black Hawk Heoldings, L.L.C.

‘Casino America of Colorado, Inc.
CCSC/Black Hawk, inc.

Grind Palais Riverboat, Inc.

IC Holdings Colorade, Inc.

10C Black Hawk County, Inc.

FOC Black Hawk Distribution Company, L1LC
[OC - Boonville, Inc.

10C-Cape Giradeau LLC
[OC-Canuthersville, LL.C

10C Davenpont, Inc.

IOC Holdings, L.L.C.

[0OC-Kansas City, Inc.

10C - Lula, Inc.

1QC - Natchez, Inc.

10C Services, LLC

10C-Vicksburg, Inc,

I0C-Vicksburg, L.L.C.

Isle of Capri Bettendorf, L.C.

Iste of Capri Bettendordf Marina Corporation
Isle-of Capri Black Hawk, L.L.C.

Isle of Capri Black Hawk Capital Corp.
Isle of Capri Marquette, Inc.

PPL, Inc. )
Riverboat Corporation of Mississippi
Riverboat Services, Ing,

St. Charles Gaming Cortpany, Inc.

By: fs/ Dale R, Black

Name; Dale R. Black

Title:  Senior Vice President and
Clief Financial Officer

[SIGNATURE PAGE TO SECOND AMENDMENT TO CREDIT AGREEMENT]




Rainbow Casino-Vicksburg Parinership, L.P.
By:  10C Vicksburg, Inc., its General Partner

By: {s/ Dale R, Black

Name: Dale R Black

Title:  Senior Vice President and
Chicf Financial Officer

ISIGNATURE PAGE TO SECOND AMENDMENT TO CREDIT AGREEMENT])




Acknowledged:

WELLS FARGO: NATIONAL ASSOCIATION, as
Administrative Agent, Swing Line Lender,
Issuing Bank and Consenting Lender

By: fs/ Peitty Chou
Name:  Peityy' Chou
Title;:  Director

ISIGNATURE PAGE TO SECOND AMENDMENT TO CREDIT AGREEMENT]




EXHIBIT A
TO SECOND AMENDMENT TO CREDIT AGREEMENT

FORM OF AMENDMENT AND CONFIRMATION OF MORTGAGE

PREPARED BY, RECORDING REQUESTED BY,
AND WHEN RECORDED MAIL TO:

Orrick, Herrington & Sutcliffe LLP

405 Howard Street

San.Francisco, CA 94105

Attention: Lisa van Velsor, Esq.

Title of Document: AMENDMENT TO AND CONFIRMATION OF FEE AND LEASEHOLP DEED OF TRUST,
SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND LEASES AND FIXTURE
FILING (COLORADQ)

Date of Document: March 2011

Grantor: ISLE OF CAPRI BLACK llAWK, L.L.C., a Colorade limited liabitity company, whose addvess is

c/o Isle of Capr Casinos, Inc., 600 Emerson Road Suite 300, St. Louis, MO 63141, Atin: Edmund J.
Quatmann, Jr.

Beneficiary: WELLS FARGO BANK, NATIONAL ASSOCIATION (successor to Credit Suisse AG, Cayman
Islands Branch (formerlv known as "Credit Suisse, Cayman'Islands Branch"), in its capacity as Administrative
Agent, whose address is 333 S. Grand Avenue, Suite 1200, Los Angeles, CA 90071, Attention: Donald

Schubent
Trustee: THE PUBLIC TRUSTEE OF THE COUNTY OF GILPIN, COLORADO
Location: Casino anit Lower Parking Lot
Municipality: Black Hawk
County: Gilpin
State: Colorado
Legal Description: See Exhibits A and B attached hereto

Reference No. 136444
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AMENDMENT TO AND CO\I FIRMATION OF
FEE AND LEASEHOLD DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT
OF RENTS AND LEASES AND FIXTURE FILING (COL OR\I)O)

This AMENDMENT TO AND CONFIRMATION OF FEE AND-LEASEHOLD DEED OF TRUST, SECURITY
AGREEMENT, ASSIGNMENT OF RENTS AND LEASES AND FIXTUREFILING, dated as of March . 2011 (this
"Amendmen(').is entered into by and between ISLE OF CAPRI BLACK HAWK, L.L.C., a-Colorado limited |labllllv company
(" Granior”),whose address is ¢/o lsle of Capri Casinos. Inc., 600 Emerson Road, Suite 300, St. Louis; Missouri 63141, Altention: Mr.
Edmiiid J. Quatmann, Jr. and délivered, to THE PUBLIC 'I‘RUQ TEE OF THE COUNTY. OF rn PIN, COLORADO ("Truslee") and WELLS
FARGO BANK; NATIONAL ASSOCIATION (" Wells Fargo") successor lo Credit Suisse AG, Cayman Istands Branch (formeriy known as
"Credit Suisse; Cayman [slands Branch™) (" Credir Suisse”)), as adminisirative agent (in such capacity, " Administrative Agent"), for and
representative of the financial institutions who are party from lime to time 16 the Credit Agreement (hereafter defined) (such financial
institutions, together with their respective successors and assigns, are collectively referred 1o 5 the “Lenders"Jand the Hedge Providers
(Administrative Agen, together with its successors and assigns, 1n such capacity, * Beneficiary).having an address at 333 S. Grand
Avenug, Suite 1200, Los Angeles, CA 90071, Attention: Donald Schubert.

Rccim]s

A Pursuant to that certain Credit Agreement dated as of July 26, 2007, by and among Isle of Capri Casinos, Inc.. a
Delaware corporation (" Berrower"), Administrative Agent and the Lénders (as amended by the First Amendment and the-Second
Amendmient (each, as defined below) and as the same may hercafler be:amended, resldtcd. supplemented orotherwise modified from
time to time, the " Credit Agreement™),the Lenders agreed to make cerain loans and issue cérain lcucrs of credit as more specifically set
forth therein.

B. In order to induce the Lenders to enter into the Credit-Agreement, Grantor and-centain other subsidiaries of
Borrower (¢olleclively, \he ® Subsidiary Guaraniors®)execuled and delivercd a Subsidiary Guaranty: -dated as of July 26, 2007 (as
amended by.the Second Amendment (as defined below) and as the-same iy hereafier.be amended, restated, supplememcd or
othenwise modified from fime. to time, the " Subsidiary Guaran{}'")m favor.of Beneﬁcur\' for-the beneli of the Lenders and any Hedge
Providers, pursuani 1o which Subsidiary Guarantors guaranteed the prompt paymeni and performance when due of all 6f the’
obligalions of Borrower under the Crédit Agreement'and the oiher Laan Documents.

C In connection with the Subsidiary Guaranty, Gramor execuled that certain Fee and Leasehold Deed of Trust,
Security Agreement, Assignment of Rents and Leases and Fixtute Filing, dated as of May 6, 2008 and as recorded on May 20, 2008 in
the Official Records of Gilpin County, Colorado; as ID No. 136444 10 Trustee for the benefit of Admifistrative Agent for and
representative of the Lenders and Hedge Providers (as confirmed by the First Confimmation (as defined below), the " Existing Deed of
Tres,™ and as amended hereby and as hereafier amended, restated. supplemented or.otherwise modifi ed from time to time, the "Deed of
Trusi") as security for Grantor's obhgauon under the Subsidiary.Guaranty.
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D. Borrower and the Subsidiary Guarantors (including, withow limitation, Granioer), together with Beneficiary and
Lenders entered into that ¢ertain First Amendment to Credit Agrecuienl, dated'as of Febriary 17, 2010 (the " First Amendment )10,
among other things, increase the interes! rate and amend various deflntions and financial cov enants under the Credit Agreement. In
connection with the First Amendment, Grantor executed that certain' Confirmation of Fee and Leasehold Deed of Trust, Security
Agreement, Assignment of Rents and Leases and Fixture Filing (Colorado), daied'as of February 17, 2010 and recorded on February
26, 2010 in the Official Recérds of Gilpin County, Colomdo, as ID'Na. 141036 10 Trusiée for the benefil of Adminisirative Agent for
and mpmsem'mve of the Lenders and Hedge Providers (the " First Conifirmation”).

E. Immediately prior to the effectiveness of the Sccond Amendment-(as defined below), pursuant 1o that certain
Successor Agent Agreement, dated as of March |}, 2011, among Credit Suisse; Wells Fargo, Borrower and Requisite Lenders.
Credit Suisse résigned as 1he "Administrative Agent” under the Credit Agreemient and the other Loan Documents, and Wells Fargo
was appointed by Requisite Lenders as the "Administrative Agent” under-the Credit Agreement and the other Loan Documents. In
connection with such: resignation by Credit Suisse as the "Administrative Agent™ under the. Credil Agreement and other Loan
Documents, and such appointment by Requisite Lenders of Wells Fargo as.the "Administrative Agent” undef the Credit Agreement
and other Loan Documenis, pursuant to Section 10.1 1(b) of the Existing Deed of Trust, Credit Suisse executed in favor of Wells Fargo
that certain Assignment of Intcrest in Fee and Leasehold Deed of Trust, Sccum\ Agreement, Assngmnem of Renis and Leases and
Fixture Filing, dated as of March | . 2011 and recorded imunediatel pridr to this Amendinent in the Official Récords of Gilpin
County, Colorado.

F. Borrower and the Subsidiary Guarantors (including, without limitation, Grantor), logether \ulh Beneficiary and
Lenders, entered into'that certain Sccond Amendment to Credit Agreement and ‘Asmendments (o Loan Documernts, dated as of March
[ ].2000 (the "ScmndAmcndmem") to, among olher (hings, extend:the maturity date of the Loans, change the-interest rate applicable
to the Loans and amend various dcﬁmuons and financial covenants under the Credit Agreement.

G. In accordance with the-terms and conditions of the: Credit Agreement and in order to facilitate the issuance of
certain endorsements (o.the title policy with respect to the Deed “of Triisl:. Grantor and Beneliciary hereby agree 10 amend the Existing
Deed of Trust and confirm that the Deed of Trust incorporates the terms “of the Second Amendiment.

Azreement

1. Definitions. Unless otherwise defined in this Amendinent, the capitalized terms used in this Amendment (including
in the Recilals hereto) shall have the meanings assigiied to them in the Deed of Trust or the Credit Agreement.

2. Amendmcnts 1o Existing Deed of Trust. The Existing Deed of Trust is hercby amended as follows:
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(2) Recital B of the Existing Deed of Trusl is hereby amended and restaled in its entirety to read as follows:

"B. Borrower may from time (o time enter, or may [rom liwe 1o time have entered, into one or more
Intcrest Rate Agreements constituting Hedge Agreements (Collectively, the "Lender. Hedge Agreements”) with one or more Persons who
are or were Lenders or Affiliates of Lenders (in such capacity, collectiv clv "Hedge Providers"} at the time such Lender Hedge
Apreements are or were entered into in accordance with the lerms of the Credit Agreement.”

(b) Recitals C and E of the Existing Deed of Trus! are each hercby amended to rephcc the references to
"Hedge Agreements” therein with "Lender Hedge Agreements.”

. {c) Section 1.1(a) of the Existing Deed ol Trust i§ hereby amended and restated in its entirety to read as
follows: '

"(a) "Indebtedness”: (1) All indebtedness of Borrower to Beneficiary, the Lenders and any Hedge
Providers, the fult and prompt payment of which has been guaranteed by Grantor pursuarit to the Subsidiary Guaranly, including the
sum of all (i) principal, interest and other amounts evidericed or secured by the Loan Documents, (ii) pnnc1pal interest, and other
amounts which may hereafter be owed or awing by Borrower to Béneficiary or anv ol the Lenders under or in connection with the
Loan Documents, whether evidenced by a promissory note'or other instrument whicly, by'its terms, is secured hereby, and (iii) early
{ermination amounis and other amount which may hereafter be owed or owing by Borrower to any Hedge Provider under any Lender
Hedge-Agreement and (2) all other indeblédness; obligations and liabilitics now or hereafter existing of any kind of Grantor 1o
Beneficiary or any of the Lenders under documents which recite that they are-intended-to be sccured by this Deed of Trust, The Credit
Agreement conlaims a revolving credit facility which pennits Borrower lo borrow ceniain principal amounts, repay all or a portion of
siich principal amounts, and reborrow the amounts previously paid to the Lenders, all upon satisfaction of certain conditions stated in
the:Credit Agreement: This Deed of Trust secures all of Grantor's obllg'mons with respect 1o advances and re-advances under the
revolving credit fedture of the Credit Agreement. The final aturity.dute of the Indebiédness is November 23, 2013, as such date may
be extended through March | |, 2017 upon satisfaction of cerlain conditions:in the Credit Agreement.”

{d) The first senience of 6.1 of the Existing Deed of Trust is hereby amended and restated in its entirety to read

as follows; ’

"As used in this Deed of Trust, "Event of Default” micais any Event of Default under the Credit Agreemenl
or any other Loan Document (as such tenus are defined lherem) or the occurrence of an Early Tennination Date (as defined in a.
Master Agreement in the form prepared by the International Swap and Derivatives Association, Inc. or a similar cvent undér any
similar swap agn:cmem) that has not been rescinded under any Lendcr Hedge Agreement that resulis in a Hedge Tenmnauon Value
owed by Borrower or a Restricted Subsidiary greater than $10,000,000. For purposes of Lhe foregoing sentence. "Hedge Termination
Vatue" eans, in respect of any one or more Lender Hedge Agrecments alter laking il agcouit the effect of any legally enforceable
netting agreement relating to such




Lender Hedge Agreements, (x) for any dale on or after lhe date such Lender Hedpe Agreements have been closed oul and lennination
valué(sy determined in accordance therewith, such (ermination value(s), and (y) for any-date prior to the date referenced in subclavse

. (%), the amount(s) delennined as the mark- to-market vate(s) for such LenderHedpe Agreements as determined bascd upon one or
more mid-market or other readily available quolations provided by any recognized dealer in such Lender. Hedge Agrecments (whith
may include’a Lender or any Affifiate of a Lender).”

(e) Section 10.11 of the Existing Deed of Trusl is hereby amended and restated 1o read in its enlirety as
follows:

" Administrative Agent. and each successor.to Administrative Agent, has been appotnted to act as
Beneficiary hereunder by:the Lenders and, by their acceptance of the benelits hereof, Hedge Providers. Beneficiary shall be
obligated, and shall have the right hereunder, to maké demands, 1o, ;give notices, 10 exercise or refrain from exercising any rights,
and to 1ake or reMmin from taking any action (including, without Jimitation, the releasé or substitution of the'Morigaged Properly),
solely in-accordance with the terms of the Credit Agreement, any telated agency agmcmenl among Administrative Agent and the
Lenders (collectively, as amended, supplemented or otherwise modified or. replaced from time to time, the "Agency Documents”) and
this Deed of Trust; provided that Beneficiary shall exercise, or refrain [rom cxetclsmg amy remedies provided for in Article 6 in
accordance with the instructions of (i) Reqmsﬂe Lenders or (ii) after pay ment'in full of all Obllgauons under the Credit Agreement
and ihe other Loan Documents; the cancellation or expiration or cash collateralization or colkmeralization by "back-to-back” letiers
of credit of all Letiers of Credit and the termination of the Commitnerits, thé holders of a- majority of the aggregate-notional amount
(or. with respect to any Lender Hedge Agreement that has beén !emu_nalcd m__accord'mcg wilh-its terms, the amouni then due and
payable (exclusive of expenses and similar payments but including any eatly termination payments then due)) under such Lender
Hedge Agreements (Requisile Lemnders or, if applicable; such holdersbeing referred to-herein as "Requiisite Obligees”). In {urtherance
of the foregaing provisions of this Section 10.I'l{a). each Hedge Provider, by-its acceptance of the benefits hereof, agrees that it
shali have no right individually to realize upon any of the Collateral hereunder, it being understood and agreed by such Hedge
Provider that all rights and remedies hereunder m'u be exercised solely:by Beneficiary for the benefit of Lenders and Hedge
Providers in accordance with the terms of this Scction'10.11(a). Grantor.and a1l other persons are entitled to relv on releases,
waivers, conscnts, approvals, notifications and other acts of Adminisirative Agent, withoutinquiry into the existence of reqnircd
consents or approvals of Requisite Obligecs therefor.

(b) Beneficiary shall at all imes be the same Person that i is Administralive Agent under the Agency
Documents. Wriiten notice of resignation b\ Administrative Agull pursuant 1o. the Agcncv Docuinents shall also constitule nplice
of resignation as Beneficiary under this Deed of ‘Trust; removal of Adiiiustfative Agem pursuant to the Agency Documents shall
also consiitute removal as Beneficiary under this Decd of Trust; and appointmeit 6f a successor Administrative Agent pursuant to
the Agency Documents shall also constitulc appointment of a successot Beneficiary under this Deed of Trust. Upon the acceptance
of any appoiniment as Administralive Agent by a successor-Admiinisirative AgenLunder-the-Agency Documenis, that successor
Administrative Agent shall




thereupon ‘succeed (o and become vested with all the rights,. \powers, privileges and duties of the retiring or removed Administrative
Agenl as the:Beneficiary under this Deed of Trust, and the retiring or removed Admuustmlwe Agemnt shall promptly (1), assign and
transfer o such successor Administrative Agent.all of its.right, title and interest it and to this Deed of Trust and the Mongaged
Propenty, and (ii) execute and deliver to such successor Administrative Agent such assigniments and amendmernits’ ‘and take such
other actions, as may be necessary or appropriale in connection wuh 1l assi gnment-to such sugcessar Administrative Agent of the
Licns and security interests created hereunder, whereupon such relmng or removed. Adminisiraiive Agem shall be discharged {rom
its duties and obllgauons under this Deed of Trust. After any retiring of removed Administrative: Agent's resignation or removal
hereunder, as Beneficiary, the provisions of this Deed of Trust and the Agency Documents shall inure to its benefit as to any actions
laken or omilted (o be tiken by it under this Deed of Frust while it was'Bencliciary hereunder.

{c) Beneficiary shall not be deemed (0 have any’ duiy whatsoever with respect to any Hedge Provider
until it shall have received written notice in fonn and substance satisfactory (o Beneﬁcmrv from Grangor or any such Hedge Provider
as 10 the exislence and terms of he applicable Lender Hedge Agreement "

(D Section 11.2 of the Existing Deed of Trust is hereby amended and restated to read in its entirety as follows:

"This Deed of Trust sccures any:contraclual future-advances by Beneficiary to Grantor or any future
contractual obligations of Grantor to Beneficiary: without regard'to whether any such advances or obligations are optional or
obligatory with Beneficiary; ‘provided, however, that the total principal amount of obligations and advances-secured by this Deed of
Trust shall not exceed, at any time, One Billion Dollars (51,000 .000,000) plus-costs of protecling and preserving the Mong'lged
Property and the lien of this Deed of Trust paid by Beneficiary pursuan to this-Deed of Trust (the amount specified in this Section
11.2 is not a commitment to lend such amount), Notliing herein shall be deemed to obligate Beneficiary or any of the Lenders to make
any future advances 1o Grantor.”

3. Confirmation. Grantor heréby confirms that the Deed.of Trust secures all of the obligations under the Credit

- Agreement and the other Loan Documents, as amended by the Second Amendment, and al} obligations under the Lender. Hedge
Agreements. The Deed of Trust remains in full force and effect., T'he Deed of Trust shail continiie to create a valid and subsisting lien
and securily interest against the property-described on Exhibit A ‘and Exhibit B. Tt is the infent of Graitor that all securily prcvmusly
granled ct{o Trustee pursuant to the Deed of Trust and Loan Documents continues 1o.exist despile the Second Amendment being
exccuiel

1. Effectiveness.  This Amendment shall become effective as of the dale first set forth above when Grantor and
Bencficiary shall have duly and validly executed and delivered 1o the other party an origindl of 1his. Amendmem

5 Entire Agreement. The Deed of Trust and the other Loan Documents represent the final agreement between the
parties with respect Lo the Subject matter thereol and may not be




contradicted by evidence of prior. contcmporaneous, or subsequent oral agrecments of the panies.

6. Furher Assurances. Grantor hereby agrees 10 execute’and deliver suchvotber instruments, and take such other
actions, as may be reasonably requested in furtherance of the (ransactions contemplated by this Amendmcm.

7. . Geneml This Amendmen is governed by and shall be construed. interpréted and governed in accordance with
Scction 10.9 of the Deed of Trust. This Amendment may be signed in counterparts, cach of which shall be an original, and all of
which when assembled together shiall constitute one agreement. Delivery of an execuled counterpart of a signalire page of this
Amendment by facsimile shall be as effective as delivery of a mamially executed counterpart of this Amendment. Nothing herein
shall be construed as a novation, remission or comnpromise of the Indebledness secured by ihe Deed of Trust and other Loan
Documents.

8 No Affect on Priority, Nothing hercin shall be construed as affecting the priority of the Deed of Trust-and other
Loan Documents.

|[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF. Grantor has on the date set forth in the acknoivledgement hereto, effective as of the date first
above wrilten, cansed this instnunent (o be duly EXECUTED AND DELIVERED by-autheritv duly given.

ISLE OF CAPRI BLACK HAWK, L.L.C.,
a Colorado limited liability company

By:
Name:
Title:

[AMENDMENT TO AND CONFIRMATION OF DEED OF TRUST SIGNATURE PAGE]
{1CO CASINO — GILPIN COUNTY, COLORADQ]




WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent

By:
Nime:
Title:

AMENDMENT TO AND CONFIRMATION OF DEED OF TRUST SlGNATURE PAGE]
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STATE OF )

) 55.
COUNTY OF - )
On this dav of , 2011, before me appeared .lowme
personally known, who, being by me dul} sworn did say that he/she is the. of

. and that (he seal afTixed lo,the foregoing instrument is the corporale seal of said corporation and that &nd
ins{rument was sugned on behalf of said corporation by authority'of its board of directors, .and said
acknowledged said instrumentio be the free act and deed ol said corporation.

IN WITNESS WHEREOQF, | have hereunto set my hand and afTixed my official seal the day and year last above
wrillen.

[SEALJ

My Commission expires: Notary. Public in and for said County and State

JAMENDMENT TO AND.CONFIRMATION OF DEED OF TRUST SIGNATURE PAGE]
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STATE OF )

) ss.
COUNTY OF )
On this -day of . 2011, before me appeared . lome
personally known, who, being by-me duly swom did say that he/she i is. the of . @

, and that U seal al‘fp.ed to the foregoing instrement is the corporale seal of said corporation-and that said
instrument was signed on behalf of said corporation by authority of its board of directors, and said
acknowledged sard instrument (o be the free act and deed of said corporation.

IN WITNESS WHEREOF, I have herennto sct my hand and affixed my official seal the dav and vear last above
wntien,

[SEAL]

My Commission cxpires: Notary Public-in and for said County and State

[AMENDMENT TO AND CONFIRMATION OF DEED OF TRUST SIGNATURE PAGE]
[1CO CASINO — GILPIN.COUNTY, COLORADO]




EXHIBIT A
DESCRIPTION OF FEE ESTATE
Parcel A:

Those portions of: Lots 5,6, 7, 8,9, 10, 11, 12, 13, 14, 15, 16, 17, 18, 19, 20'and 21, Block 51; Lots 1,2, 3.4, 5,6, 7. 8.9, 10, 11, I2
13, 14, 15..16, 17 and 18, Block 32 The Mary Ann Kellv Tract; The A, H. Whitford Tract; The Stevens Lode Black Hawk City Tnle
the John Bruhl Tracts; the Wabash Lode Mining Claim, U. 8. Mineral Survey No. 42; and tlie Running Lode Mining Claim, U S.
Mineral Survey No. 392, in Seciion 7, Township 3 Soutly, Range 72 Wcst of (he 6th P.M. , City of Black Hawk, County of Gilpin,
Stile of Colorado, more particularly described as follows:

Beginning at a point on the Southerly Right-of-Way of Main Sireet and the Northwesterly Corner of Lot 5, Block 51 of the City of
" Black Hawk, from whence Trizngulation Station No. 7 bears N 73°29'55" W a File distance of 6105.74 feet and from whence
Triangulation Station No. 9 bears N 73°06'08" W a distance of 425025 feet and'from whence the South Quarter Cormer of said
Section'7 bears § 46°15'20" W a distance of 1622.07 feet; Thence departing from said Right-of-Way N 36°05'15™ E a distance of
21.21 feetalong amended Right-of-Way; Thence continuing along said ammended Right-of-Way §78°34145" E a dislance of 713.45
feet 1oa poini on the Northierly line of Block 52, said City of Black Hawk and also the Southerly Right-0f-Way of Main Streel as per
ADG Engincering Survey current in October 1995, N 83°38'00" & a distance'of 41.60 feer. Thence, departing from said Right-of-Way
§ 06°22'00" E a distance of 0.18 feet; Thence N 83°38" 00" E along the Norherly line of said Block 32 a distance of 88,31 feet;
Thence, continuing along ‘said Northerly line $82°55'00" E a distance of 291.38 fecl; Thence, éortinuing along said Northerly line §
72°00'00" E a distance of 264.50 feet to the Noriheasterly corner of Lot 18, said Block 52; Thence S 18°00'00" W a distance of
100.00 feet to the Southeasterly corner of said Lot 18; Thence, N 72°00'00" W a disiancg £ 254.94 feef along the Southerly line of
said Block 52; Thence, N 82°35'00" W a disiance of 270.03 feet continuing along said Southerly linc: Thence, S 83°38'00" W a
distance of 33.06 fcet to the intersection of the Southerly tine of Lot 4, said Block-32 and Line 4-1 of the Stevens Lode’ Thence,
depasting from said Southerly line and along Line 4-1 of said Stevens Lode § 73°45'00" W a‘distance of 143,20 feet to Corner No.3 of
the Rinning Lode, U.S, Mineral Survey No. 592; Thence S 14925'00" E.a distance of 150,10 fcet 1o Corner No.4 of said Running
Lode; Tlience along Line 4-1 of said Running Lode S 73°45'00" W a distance of 228:63 feet; Thence, N 78°52'00" W a distance of
326.18 fcet 1o said Line 4- | of said Slevens Lode; Thence along said Line 4-1 § 73°45°00" Wa distance of 400.00 {eet.to Comer No.1
of said Stevens Lode and to intersect with Line 4-1 of the Wabash Lode, U.S. Minéral Survey No, 42; Thence N 18°06'46™ E along
Line 4-1 of said Wabash Lode a distance of 328.65.feet; Thence, N, 63°2%' 55" W 4 distance of 85.12 Teet; Thence, N'30°32'16" E a
distance of 130.71 feet 1o a point on the Southerly Line of said Block 51; Thence $ 62°03'00" E along said Southerly linc a distance of
69.21 feet; Thence, S 78°52'00" E a distance of 41.23 feet to the Southiv ‘eslerty comer of Lot'5, said Block 31; Thence, N 11°08'00" E
a distance of 99.99 feet 1o the Point of Beginning.
E\ceplmg therefrom any portion lying within the boundarics ol the lands conveyed by Deeds recorded: January 4. 1999, in Book 659,
Page 235: Seplember 27, 2000, in Book 703, Page 177; and September 27, 2000, in Book 703, Page 180, And Except that portion
conveved to the Cm of Black Hawk by Deed recorded January 21,2004, Recéption No, 120340 County of G\lpm State of Colorado

Parcel B;

The Easterly half of Lot 2. and all of Lots 3 and 4, Block 51, City of Black Hawk, including any portion in condlict with the Wabash
Lode Mining Claim, U.S. Survey No. 42,




Except that portion conveyed 0 City of Black Hawk by Boundan Agmcmenl recotded J.muar\ 8. 1996, in Book 392 a1 Page 421, and

excepl asty mine of Gold, Silver, Cinmabar or Copper or fo any valid mining claini or possession hield under existing laws, as shown in

Patent to-the City of Black Hawk, recorded in Book 56 al Page'355 and in Book 62-al Page 436, And Excepting therefrom any portion

lying within the boundaries of the lands conveyed by Deeds recorded: January 4, 1999, in Book 659, Page 255; September 27, 2000,

in Book 703, Page 177; and September 27, 2000, in-Book 703, -Page 180, And E\cepl that _portion conveyed to the City of Black
Hawk by Deed recorded January 21, 2004. Reception'No. 120540 Coum» of Gilpin, State of Colorado.

[AMENDMENT TO AND CONFIRMATION OF DEED OF TRUST SIGNATURE PAGE)
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EXHIBIT B
DESCRIPTION OF LEASEHOLD ESTATE
Parcel C:

A Leasehold Estate created by: Lease and Agreement - Spring 1995 (Lower Lots) recordcd Noveinber 9, 1995, inBook 590, Page 86;
Addendum to Lease aid: Agreemenl - Spring 1995 (Lower Lois) recorded April 12, 1996.'in Book 597, Page 311; Assignment and
Assumplion of Leases recorded January 2, 2002, in Book 743, Page 15 Second Addendum (o Lease and Apreement - Spring, 1993
(Lower Lots) recorded April 23, 2003, Reception No. 116876 Assignment and Assumption of Lease recorded April 23, 2003, at
Reception No, 116879; Third Addendum 1o Lease and Agreement - Spiing 1995 (Lower Lots) recorded April 23, 2003, at Recéplion
No. 116880, and Fourth Addendum to Lease and Agreement - Spring 1995 (Lower Lots) récorded January 16, 2004, Receptlon No.
120499, in and 10: Lot 1, Block 1, Isle of Capri Hotel & Garage Expansion Final Pla, Except any mine of Gold, Sllver Cinnabar or
Copper or to any valid mining claim or possession held File iinder existing laws, as shown in Patent (o the City of Black Hawk.
recorded in Book 36 at Page 335 and i in Book 62 at Page 456, County of Gilpin, State of Colorado.




. . EXHIBIT B
TO SECOND AMENDMENT TO CREDIT AGREEMENT

FORM OF AMENDMENT AND CONFIRMATION OF SHIP MORTGAGE

SECOND AMENDMENT TO FIRST PREFERRED SHIP MORTGAGE
ON THE WHOLE OF THE

TREBLE CLEF
(OFFICIAL NUMBER 1000320)

IOC DAVENPORT, INC,
101 W, River Drive
Davenport, lowa 32801

OWNER AND MORTGAGOR

WELLS FARGO BANK, NATIONAL ASSOCIATION

(successor to Credit Suisse AG, Cayman Islands Branch (fonuerly known-as "Credit Suisse, Cavinan Islands Branch™), in its capacity
as Administmtive Agent under thit certain -
Credit Agreement dated asol July 26, 2007 -as amended

333 S. Grand Avenue, Snite 1200
Los Angeles. Calilomia 90071

MORTGAGEE

Datcd: as of March 23, 201

Discharge Amouni: $800 000,000 Together
With Interest, Expenses: Costs,
Obligations-under Hedge Agrecments and
Performance of Morigage Covenants




SECOND AMENDMENT TO FIRST PREFERRED SHIP MORTGAGE

THIS SECOND AMENDMENT TO FIRST PREFERRED SHIP MORTGAGE (this " Améndment”) is dated as of the 25th day of
March, 2011 (the "Effective Date”}:by and between (i) 10C DAVENPORT, INC_, an lowa corporation, whose address is 101 W_River
Drive, Davenport, lowa 52801 (hercinaficr cailed "Mortgagor”), and (ii) WELLS FARGO BANK, NATIONAL ASSOCIATION
("Wells Fargo") (successor to Credit Suisse AG. Cayman Islands Branch (formerly known as "Credit Suisse, Cayman Islands Branch”)
{"Credit Suisse")), in ils capacity as Administrative Agent for and representative of (in such capacity, together with its successors and
assigns, “Mortgagee' ") the [inancial institutions who ae party from (e to'tie (o the Credil Agreement {hercalter defined). (such
fancial institutions, logether with their respective successors and assigns, are collectiv ely . refeired 1o as ihe "Lenders") and'the Hedge
Erowders (as defined in lhe Mortgage (as heréinafter defined)), whose mailing address is 333 S. Grand Avenue, Los Angeles,
alifornia 90071.

RECITALS:

A Mongagor is the sole owner (100%} of the whole of the "IREBLE CLEF, Official Number 1000320 (the
"Vessel™), a vessel documented in the name of Morigagor,under the laws and flag.of the Uniled States of America, as-more fully
described in the Amended Mortgage (as hereinaficr defined).

B. Mortgagor cxecuted and delivered 1o Credit Suisse, as adminisirative ageni for and representative of the

Lenders and the Hedge Providers ("Original Mortgagee”) that certain-First Preferred Ship Mortgage dated as of July 26, 2007, filed on
July 31,:2007 at4:30 p.in. in the official records of 1he National Vessel Documentation Center of the United States Coasl Guard in

al]:ng Waters; West Virginia (the "NvDC™), at Batch No: 598867; Docuinent ID 7549086 (Lhe "Original Mortgage™), which Original
Meortgage was amended by First Amendment to First Preferied Shlp Mortgage dated as of February 17, 2010, filed on February 23,
2010 at 1:41 p.m. at the NVDC at Batch No. 731708, Document ID.[ 1635532 (the " First Amendment”, together with-the Original
Morigage, the “Amended Mortgage®, and the Amended Mongag,e as amended by this Amendment, and as the sume may be fusther
amended, restated, supptémented or otherwise modified [rom time © time, the "Morgage™). pursuant to which Mortgagor conveyed to
Original Mortgagee all of Morigapor’s estate, right, tille and interest in and to the whole of the Vessel. 1o secure, among other things,
payment and performance by Mortgagor of the Sccured Obltgdl]()llb -

C. Pursuant to that certain Credit Agreement dated as of July 26, 2007.(the " Original Credit Agreement”), by
and among [sie of Capn Casinos, [nc.. a Delaware corporation, as borrower- (mcludmg its:successors and assigns, the " Borrower"), the
Lenders and Original Mongagee, the‘Lenders agreed to make tojor for the account of Borrower, from time to time and subject to the
terms and conditions set forth therein, certain Joans and issuc certain letiers of credit as more specifically $et forth therein.” A copy of
such Original Credit Agreement, without exhibits or schedules, was attached to the Original Mongage.




D. Pursuant 10 tliat.certain Sitbsidiary Guaranty dated as of Julv 26. 2007 or ajoinder or counterpart thereto
(the " Original Subsidiary Gaaranty”, * as amended by (he First Amendment to Crednt/Agreemem and' thc Second Anendiitent 1o Credit
Agreemem éach as hercinafter deﬁned ‘and as it‘may be larher amended, restated, supplememed or.oiherivise. modified from time to
time,.the "Subsidiary (:u‘\r:mt) =), bv-Morigagor and centain other subsidiaries of Borrovs er.in-favor of Ongm'al Morigagee for the
benefit of: the Lcnders and any, Hedge Providers, the. Subsmlary Guaramors gmr'mteed ‘the Prompt pay ment and pen"ormance when
due of 111 of the obhgduons of Borrower.under ihe 0ng1ml Crod:l Agmemem and the olher "Loan Documents" (as such lerm was
mcIudmg without Ium(auon_ the obhgauon of Bormower [ niake' pay mens’ theretinderin the evert of early’ Iemunauon lhereof A
copy ‘of the Original Subsidiary-Guaranty is attached herelo as Exhibit A" and incorporaied herein by reference.

E. Borrower and the Subsidiary Guaraniéis'(incloding; without linitation, Morigagor), together with Originat
Morigagee aid the Lenders, entered into that certain First Amendment to Credit Agreement, dated as'of February 17, 2010 (the “First
Amendment to Credit Agreement}, and (0getlier with.the Onglml Credit Agreement; the "Anignded Ciedit Agreement”), a copy of such
First Amendiment to Credit Agreement, without exhibits or schedules, was attachcd to the First Amendment.

F. Lminediately’ prior t6 the effectivenessof lhc Second :Amendment to-Credit Agreement (as hercinafter
defined), pursuant to-that cerlain Successor-Agent-Agreement; dated-as of-March25, 2011, among Credit Suisse, Wells Fargo,
Borrower and Requisile Lenders, Credit:Suisse resigned:as the " Adminisirafive A gent” under the Crédi-Agreement and the other
Loan Docyments, and Wells Fargo was appointed by'Requisite 1 Lenders asithe "Adlmmslrauve Agcm -under. the: Credit Agreement
and the other Loart Documerits, -includitig the'Stbsidiary Guaranl) . cozmecuon ‘with’ such Tesignation by Credit- Suisse as the
" Administralive Agent” under. the Credit Agreetnent and dtticr. Loan ‘Documents, and siichappaintment by Requisiié Lenders of Wells

Firgo as:the " Admmnistrative:Agent™ under the Credit: Agreemeni and other-Loan Docuinents; riginal. Mongqgee excouled in favor of
‘Moﬂgagee that certain Assignment of First Preférted’ Slnp Mortgage; dated as of March25; 2011 and filed at the NVDC on March 25,
2011 .

G Borrower and the, Subsidiary Guaranlors; (mcludmg wnhoul limitation, Mornigagor), together with
Mongagee and certain Lenders ciilered into tlial ¢énain: Second, Amendmem 10.Credit Agreeinent and Amendingts to Loan
Documents, dated as of March'25, 2011 (Uie"Second Aiiendiment to Credit .»\.greement" {he Amended Credit Agreement, as amended by
the. Second Ainendment 1o Credit Agreemem and as‘may; be’ [urﬂlcr amended. restated; supplemented or atherwisc: modified [rom
time to lime, Lhe "Credit Agreemens™), being attached liereto, witliout: AUAC TS, eXhibit§ ot schiedilés (except for Attaclunent 3 10 the
‘Second Amendment o Credit Agreement (Eorm-of ‘Amended and Restited Credit Agreement) and- Exhibits IV, Vand VI thereto
‘(Forms of Ténm Noté, Revolving Noté-and Swing Line Nole, respectively}), as:Exhibit "B" and mcorporaled herein by reference.
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H. The Second Amendment to Credil-Agreement:-amorig other things, decreases the maximum amount 1hat
may be outstanding at anv one tinte, and amends-and-restates (he Aménded CreditAgrecment T its entirety,

I The Secured Oblig mons {including..without lnmtauon. as amended by the, Second Amendment to Credit
Agreement) are 10 be secured by, among other things, all of Mortgagor's estate, right; title'and inierest in and 16 the Vessel.

1R Morgagor is entering into-this Amendment in order 1¢ induce the Lenders, and other parties therelo, lo
enter into the Second Amendment o Credit- Agreement, and will receive substantial beneﬁl {rom the f:\cculmn, delivery and
performiance of the obligdtions thefeof. -

K. By the execution "md -recording of this Amendment,-Martgagor aud Morigagee desire to.give notice (i) of
the exccution and-delivery of the-Second Amendmenl 10 Credit: Agmemenl (wluch among o[her ihings effeciuales the modifications as

set.forth.in Recital G above) and (u) {o confirm' that thé Morigage remains in full lorce and efféct, except as expressty modified by this
Amendmernt.

NOW, THEREFORE, {or good and valuablg;consideration, the receipt and sufficiency ol which is hereby
acknowledged, and pursuant to'the Recitals, Morigagor, and Morigagee hereby- agree:and give notice as follows:

Section 1. Amendment. The Amendeéd Morigage is hereby aménded as follows:
(a) Defined. Terms,
) Each capitalized term used but not otherwise defined or redefined herein (including, without

limitation, by reference 10°another. document) shail-have the meaning assigned fo such term in the
Amended Mongage he'Sécond. Améndment 16 Credit"Agreement or in the' Credit Agreemem In
addition to'and nolwuhslandmg the forcgomg, for-purposes of clarification, all capitalized terms
‘used int the: Amended-Morlgage swhiich aTe defined in: the ‘Mortgage by reference 10.the meaning of
such terms ascribed in the "Credit A;,reement" shall medn reference to the *Credit Agreemem" as
delined in Section’ Na)ii) of This Ameéndment,

(i1 “Whenever referred 10'in the Ameénded ‘Morigage, 1he definitions of the followmg termns shall be
amended to; have Uie imcaning ascribed (o such ténn below:

" Amended Credit Agreement’™ shall have the meaning ascribed to such 1erm in Recital E 1o the
Second Amendment,




. "Amendcd Mortgage"” sha!l have the meaning ascribed to such term in Recital B to the Second
Amendment.

"Credit Agreement” shall have the meaning ascribed 1o such term in Recital G to the-Second
Amendmesit; which term shall also;inchude and refer 10 any refinancing or replacement ‘of the!Credit
Agreement: (whether under a bank facmr\ secunltes offering, ot othierwise) or one.or more; iSUCCESsOr of
reptacement facilities.whether or not with a different: :group of'agents or lenders’ (whether under a bank
facility; securities offering or otherwise)'and w hether or not with different: obligors (upon Mortgagor's
ackriowledgment of (he termination of the prcdocessor Credit Agrcemcnt)

"Firs’y;\mcndmmt" shall have the mcaning ascribed to such term in Recital B Lo the Second
Amendment. B

"Mortgage" shall have the meaning ascribed io such term in Recital B 1o the Second
Amendment. )

"Mortgagee“ means Wells F. argo Bank, National Association, as'successor administrative agent
for and representative of the financial institutions who are'a party from Lime Lo time to the Credit
Agreemeni and the Hedge Providers (as defined:in the Mortgagc)

"Original Mortgagee” means,Crédit Suissé’AG, Cayman IsI:a.nds Branch (formerl) kno“ nas
"Credit Suisse; Cayman lslands Branch™), as-administrative: agentfor and representative of-the financial
institu(ions who arc a party. from fime:to‘timeito the Amended 'Credit Agreement and:the Hedge Providers
{as defined in the Mongage).

"Second Amendment" imeans tlie'Second Amendment to First Preferred Shlp Mortgage between
Mortgagor anid Mogagee daréd as of March 25, 2011,

"Second Amendment to Credit-Agreemeni™ shall have the meaning: ascnbed to such term in
Recilal G to the Second Amendmenl.

(b) Recitals.. The "RECITALS" sct forthiin:this. Amendment const:mte supplements-and amendments to the
"WHEREAS" provisions set forih in the:Amended Morngage and shall'control-in the event of conflict with said
"WHEREAS" provisions theréin.

©) Concerning the Amended Mortgage.

(i) The fourth "WHEREAS" provision of .the Ongmal Morngage'is' amended and-restated to read in
s entirety as fo]lov.s ’




"WIIEREAS, Company may [rom time to time enter,.or may from time to time have entered, inlo
ore or more [nlerest-Rale Agreemuus consuluung Hcdge Agreemems (collectivély, the "Hedge
Agreements” ") willrone or mare: Pcn,ons wlio dre.or were Lenders or Alfiliates of Lenders (in'such
capacn\ collectively, "Hedge Providers! "y at the time such Hedge A precments are or were entered
into in accordaricé with the terms of the Credit-Agreement;‘and”.

(it} Subsection (i) in the: paragraph beginning "NOW, THEREFORE." hat immediately follows the
last "WHEREAS" proviston of ihe. Original Mongage is amended. to-add the. phrase 'inchuding.
withoul limitation, the Subsidiary Guaramw " after thé phmsc arising under or i connection with
1hc Credit- Agreement, the Notes or l]lL Hedge Agrecinents,”.

(iii) Section 6 of Article 1 of the Original Morigage is amended by deleting the *Notice of Mortgage™
and replacing it with the foHowing: .

"Notice of Morigage

This vessel is owned by [0C Davenport, Inc., an lowa corporation;and is covered by 4 First Preferred Ship
Mortgage in fiivor.of Wells Fargo Bank, Nalional Assccialion,,as Adlmmslm tive Agent for (he Lenders
iinder a Credit’ Agrecment dated-as of- July*2( 2007, as:amended, -aniong Isle of Capri.Casinos, Inc. and
others,.said First Preferred ShipMongips: havmg been execuled under authority of the Ship Mortgage Act,
1920, as amended, ecodified at46,0.S:C. §31301 ef seq. Under the terirs of said First Préferred Ship
Mortgage, neillier Mortgagor.nor theMasicr. nor any- agent, of the"Vessel nor any oiher Person has any
right, power or authority to Cieatg; incur or permu fo'be lmposed upon any Vessel any Lien whatsoever
other than Permitied Encimbrancés (as defined’in'such Credit: Agreemem)

(iv) Section 2 of Article [V of liie. Original Moftgage and.Section 3(c) of the First Amendment are
hereby amended by, [a] Thanging ie:amounts:stated therein from "One Billion Eiglt Hundred and
Fifty Miltion Dollars {$1,850,000; OUO)" tor "Etghl Hundred Miilion Dollars (5800,000 00())" and
|b] by adding the phrasc "all’ oblngauous iinderHédge Agreements,” afler the plhirase "1
Morlgagor's Subsidiary ‘G- and in'lie.other Collateral Documents;” thergin.

() Scction 4 of Arlicle 1V of the.Original Mortgage is ainended by- deleting the notice.address for
Credit Suisse. Cayman Islands Branich and‘substituting the following therefor: "Wells:Fargo
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| Bank. National- Association. as Admmlslnnve Agent'under.tlie Credit Agregment, 333 S. 'Grand
Avenie, Suité 1200, Los. Angeles CA 900717 Atiention: Donald: Schuberi.”

(vi) Article IV ofithe Ongmal Mortgage is amended by adding theréto'a new Section 15 reading in its
entircty, as follows:

"15, (a) Administrative.Agenl, and each successorlo Admiinistrative Agent, has been
appomled 1o act-as' Mongagee:! liereunder by-the Lenders:and, by, their acceptance of the bénefi: s hereol,
Hedge Providers. Mong'igee shall be: obhga(ed and shall'have ilie nghl hereunder. to, iiinke deminds, to
give notices; 10 exercise or-refrain frony e\emsmg any nghls ind. 16 4aké of refrain TromitaKing any action
{including: wuhoul_ Limigatiof, the reléast-or-substitution‘of the Vessel), solely in accordance with the terms
of the Credii Agreement, any rElated agency agreement ameng. Admlnlstrauve Agent and the Léndérs
(collccllvely, asamended; supp!ememed or.olherwise modified of replaced from time:to tiine, thc "Agency
Documents") and this Mongage provided 1har Mongagee shall.excrcise, or refrain from: exercising, any
reniediés. provnded for.in Article 11 above in accordance with the’instruciions:of (i), Requisite Lenders or
(i} after payment-in-full ofall Obhgallons under the Credll Agrecmem and’ the othef Loan Documents; the

nncellall()n orexpiniion or. cash'collatcralization or collateralization by *back-lo:-back™ letiers of credit of
all 1éefs of Credit'and ihe termination of the-Comniitments, the holders of-a. majority of the agpregile
notional amount (o, with respect to'any: Hedpge: Agreement thai has been terminaicd inaccordance with its
terms; ihe. 'unoum then e duc and; pav'tble (€xclusive.of expenses and’sintilar payments-bul tncluding any
early femination paviientsithén die)), undér such Hedge'A greements: (chmsue Lenders or.-il applicable,
such Holders béing referred 1o’ hereiit as “Requisite Obligees”). In:Tunherance of thig-forcgoing provisions of
this Section,15(a), each: Hedge Provnder by itsTacceptance’ of the beriefits hercof, agrees.that it.shall have:no
right individually, 10 réalizé upon any’ vof the. Collaiéral kercunder:it being.understood:and agreed by such
Hedge Pfovider that al:rights and.réimedies hercunder may be c\erclsed solely by Mortgagec [or. the
benefil-of ihe Lenders and- Hedge‘Prov:dcrs in accordance Wit 1€ (érms of this. Sec{mn 13(a). Mortgagor
and all other persoris afe entitled loérelwon Teleases, waiveérs, consents: approvals, notifications and other
acts of Adinimnistraiive: Agenl withioul-inquiry infothe exisience ol required consents or appmvals of
Requisite Obligees therclor-”

(b) Mortgdgee shall at'all limes be (he.same Person thatis Adminisirative Agent under the
Ageicy. Documents.. Wrillennotice of: resignatiosn: b} Admmlsmllve Aggiil. pursuant.io ilie. Agericy
Documents shall also.constitute notice of: fesighation'as-Mong gagae under this Mort ga ge;. removal of
AdministetiveAgent plrsuant (o, the, Agcncv

G
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Documents shall also constitute removal as Morigagee-under this ‘Mortgage; and appointment ola
SuCCessor- Admmlslnm'e Agent pursuant 10 the Agencv Docmnems shall also ‘constitute’appointment of'a
Successor. Mongages. under l]us Mong'!ge Upon thé acéeptance. bl Hny appointifiedil a3 AdmlmsuauV
Agent'by a successor, Admnusuahve'Agem under the Agency Documents. thatsuccessor Administrative
Agent & shall thereupon‘succeed to'and become vested-with all.the nghls powers, privileges and’ duues of the
rettring OF reoved Administrative Agent a8 the: Mongagee under this Mofigage, and the retring or
removed. Adminisiralive Agen-shall pmmpllv [OF assign and: ‘transfer to'such successor. Administrative
Agent al] of1is: riglt; tille'and:interest’in and to' this Morgage-dnd the Vessél, and’ (11) execoie-and delner to
such successor-Administiative Agem such'assighmients and amendmems and.take’such 61her- actions, as-
nay be necessary or appmpnale m comlecllon with lhe aSSIgmnem -0 such SUCCESSor Adnumslmhvc Agcnl

-removed Admlmslmu\e Agen[ S resngnauon or remov1I hereunder as Mongagee the provisions-of. lhls
Mortgage and the-Agency Documents shall-inure 1o ifs bencf" il-as o any.actions taken or omitted 1o be
taken by it tinder (his Mortgage While'it Wis Mongagee hereninder.

{c) M-:)ngagcc shall not be deemed 1o lave any duty whatsoever with: respect1o any.
Hedge Provider uniil it shall have received wrilten nolice. in form and’sibstance satisfaClory (o, Moigagée
from Mori gagor or any;such: Hedge Provider.as o, the existence and terms of the applicable Hedge
Agreement.”

Section 2. Confirmation, Restarement, Furthér Gramting-and Ratification. Mortgagor, lo;induce Mongagee,
and-the other partics thereto, to consummate the (ransactions contemplated by the'Second Amendment to. Credit. Agreemem_
and to secure the pavment of the: Secured Ohhganons hgreby colifirms; rauﬁes ‘agrees; Testates and reaffinnis|(i) the grait,
bargain and donvevance of the Vessel 1o Morigagee’in Accordance with' the; terms of the Morgage, (i) the-assurance {liat the
Amended Morlgage-as amended bv his. Amendmutl)scgurcs the: Secured: Obhgauons (including, w ithout limitation, as
mlended by the Second . Amendmem to Credit’Agreement) - and: (Ill) lhe represenldtlons ‘wananties, covenants dl‘ld

Notlnng contained in this Amend ment shall be construed as (a) a novauou of Lhe Secured Obllgauons ar, (b) a: re]casc or
waiver of all or any portion-of the grant or conveyance;1o! Morlgdgcc of the' Vcsscl provlded however, that. i it is'deemed.
that the Secored Obhgalmns have been novated, (hen the Moitgagg shiall seeiire’ {Iie Sccured Obligations, 45 novated. As
wodified by-this Amendment; the Amended: Mori gage:shall-con(inue'in-fill force and efféct and shali continue to'be-a valid
and sub51sung lien against the:Vessel. This Amendment:relates ontyito the: specific matlers covered herein and shall not
constitute a consent to or waiver or niodification of any othér provision. term or condition

7
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of the Amended Morigage. Notling in this. Amendment is mtended 10 waive-any nghls or remedies of Morigagee under the
Mongage, or any defaulis of Mongagor under e Morigage. ' As acknowledped by'ts signaiure below. Mortgagee agrees 1o
the terms, covenants, provisions and agreements ol this Amendment.

Section 3, Miscellaneous.

{a) . Incorparation iito Agreement. The "RECITALS" of this Ariendment are mcorpomled in and are-made a
part of this Amendmeiii.

) Effect of Agreement.

(1} Ifit is deternined that any person or. entily except Morngagee has a lien, encumbrance, or claim of
- amy'typeawith prionity over.any térm of this- Amendment, the original terms of the Amended
Mongage shall be Severable from this " Amendment arid shalf be separately enforceable from the
terms thereof (as: modificd- hereby) in‘accordance with their original terms, and Morigagce:shall
maintain all: legal or equitable prionties that e*usted before the Effective Date. Any legal or
_ eqmlable ‘priorities of Mortgagee over any parly thai existed before the Effective Date shall remain
. wveffect after the Effective Date.

(i) This Amendment shall b¢ filed at the'United States'Coast Guard, National Documentation Center,
in Falling Waters, West Virginia., This Amendment shall be a part of the: Amended: Mongage as
fully as if.the:same were incorporated theréin, and the Amended Mortgage. as so amended; 15 i
alt respects continued and shall continiie’in fu‘d foree and effeciand shall secire the observance
and performance of each of the Covenants; condmons stipulations, promises, and ‘agreements set
forth herein and.therein on the:part-of. Mortgagor 10 be observed and performed.

{© Compliance with Law. 1n order to comply with'the:requircments of Chapler 313 of Title 46 of the United
States Code; the parties to this Amendmerit*hercby: declare as follows; {i) the.total amount of the obli gations that is or may be
secured by the Mortgage is "$800.000,000, the maximum: dmount that'may be outstariding-at any ong lime; plus interest,
expénses and costs as provided in 1he Mongage ih*Mongagor's; Subsidiary Glaranty and in the othér Collateral Documents,
all obligations under Hedge Agreemenls and the performance of the: Moﬂgagc COVCIANES; (i) the addresses of Mortgagor
andMortgagee are as'shown inthe preanible-fo this Amendimenty and (i) the i interest of MOl'lgd gor.in the Vessel is the entire
100% interest and'the’ 1nlcm51 mortgaged by the Mortgige/is: Mongagoﬁs entife;100% iteresi in the Vessel.

(d) Governing Law. THIS AMENDMENT SHALL BE CONSTRUED, INTERPRETED AND GOVERNED
N ACCORDANCE WITH ARTICLE 1V(13).0F THEMORTGAGE.,

’ 3




(&) (,oumr'r,gdns This Amendment may, be execuled in any number of counierparis and by different parties
hereto in scparate counterparts,-each of-which.when so ccuted and delivered shiall be; deemed an ori gmal but all such
counterparts together. shall constitite but one and e’ Sitie instrument.

{Remainder of this page intentionally lefi blank]
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IN' WITNESS WHEREOQF, this Amendment-has been duly excaited by Sachr of Mortgagor and Morigagee as'of ihe day and
vear sel forth below, 1o be effective as of the Effective Date.

10C DAVENPORT.INC,,

an lowa corporation,
as-Morigagor

By:

Name:
Title:

(SECOND AMENDMENT TO SHIP MORTGAGE SIGNATURE PAGE)




ACKNOWLEDGEMENT
STATE OF
COUNTY OF

BE IT KNOWN, that on » 2011, personally appeared belore, me; Notary Pubtic. duly commissioned and
qualified and the undersigned authority-for the said state and: county, and witlin'my, _]Lll'lSdlCl]On
("Appearer™), whio, being dulv §Wom,_ ‘did depose, acknowledge and say:

‘That Appearer i of 1OC DAVENPORT, INC,, the corporation described in and
which executed the foregoing Second Amcndment 1o First Preferfed Ship Mortgage; tha by, order and authorily of the Board of
Directors of said corporation Appearer signed his/hér nanie thereto and acknowfedged (o me that he/she executed said Second
Amendment {0 First Preferred Ship Mortgage as such officer of said corporauou .and that:the same is the free'and voluntary act and
deed of said corporation, and of-himself/herself as such officer thereaf, for thie uses And PUIposes (lierein eXpressed, after first having
been duly authorized by-said cérporation so 10:dd. *

IN WITNESS WHEREQF, Appearer has 51g11ed s Acknowledgemenl in the presence of e two undersigned
wilnesses and me, Notary, on the day and in the montly and vear ﬁrsl ‘above writtén,

WITNESSES:

Name:

Name:

Name:
| Signature p;;gg continiies on the following page.]

(SECOND AMENPMENT TO:SHIP MORTGAGE SIGNATURE PAGE)




WELLS FARGO BANK, NATIONAL ASSOCIATION. in its
capacity 4s siiccessor Administrative Agent under that certain
Credit Agreeiient dated July 26, 2007, as‘amended

By:

Name:

Title:

(SECOND AMENDMENT TQ SHIP MORTGAGE SIGNATURE PAGE)




ACKNOWLEDGEMENT
STATE OF
COUNTY OF

BE IT.KNOWN, that on . 2011, personally-appeared: bc[ore .ng, Notary Public, duly comm;ssmned and
qualified and the undersigned: authority for the $aid swle and county, and within my jurisdiction,
. ("Appe'arer ). who, being-duly:swom.-did depose, acknowledge and say:

Thal Appearer is of-Wells Faigo Bank; National Association, the naional association
_described inand which executed.the: Toregoing; :Second Amendment to Birst® Prefcrred Ship! Mongage; that by ¢ order andiauthority of
1lie Board of Direciors of said national association, Appearer signe eto afid acknow Iedged 10.me:thai he/she
‘executed said Sccond Amendmen 1o Flrst Preferred Ship Mortgdg ch'officer of said national association; and that the same is
‘the free and voluntary act aiid deed‘of sdid fational agsociation and of-himself/hersélf as such officer, thereof, for the uses and
purposes therein e\pressed -after first having been duly:authorized by said national association'sdilo da.

IN- WITNESS ‘WHEREQOF; Appearer has signéd 1his. Acknowledgement‘in the presence of the two undersigned
wilnesses and me, \‘omr\ on the day and in lhe ‘month and year [irst-above written..

WITNESSES:

Name:

Name:

Name:

(SECOND-AMENDMENT T0:SHIP MORTGAGE SIGNATURE PAGE)




EXHIBIT "A"
ORIGINAL SUBSIDIARY GUARANTY " -




EXHIBIT"B" .
SECOND AMENDMENT TO CREDIT'AGREEMENT

(together with Attachment 3 to the Second Amendment to Credit-Agreement (Form o_f,'A;ilended and Restated Credit
Agreement) and Exhibits TV, V and. VI thereto (Forms'of Term' Note, Revolving Note and Swing Line Note, respectivély))




Attachment 1
'EXISTING LENDERS

14.
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