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EXHIBIT X1V-A
[FORM QOF DEPOSIT ACCOUNT CONTROL AGREEMENT]
DEPOSIT ACCOUNT CONTROL AGREEMENT

This DEPOSIT ACCOUNT CONTROL AGREEMENT (this "AgFeement’ ) is daled as of .20 and entered
into by and among ISLE OF CAPRI CASINQS, INC., 2 Delaware corporation (" Borrower™), each depositor listed on the qgnarurc page hereto
(collectively, together with Borrower, "Depositor”), [NAME OF DEPOSITORY BANK), as dcposnon' bank ("Depository Rank"), and
WELLS FARGO BANK, NATIONAL ASSOCIATION ("Wells Farpo™). as adminisicaive agent ("Secured Pary™), for 111:: Lénders and
‘Hedge Providers as such terms arc defined in the Security Agrecinent referred (o below,

- PRELIMINARY STATEMENTS

A. Borrower is a party to that cenain Credit Agrecmen dated as of July 26, 2007, as amended by that certain
First Amendiment to Credit Agreement, dailed as of February 17, 2010."as further amended by. that cerlain Second Amendmierit to
Credil Agreement and Amendments to Loan Documents, daled as of March 25, 2011, by and among Borrower, the Lenders party
thereto, and Wells Fargo {as successor to Credil Suisse AG, Ccl)’ltldll Islands anch (f/k/a Credit Suisse, Caviman Islands-Brunch)). as
administrative agent for the Lenders, as Issuing Bank and as Swing Line Lender (as further amended, supp]emcntcd, restated or
otherwise modificd from time to time, the "Credir Agreement™). ’

B. Pursuant to the Credit Agreement, Depositor, the other grantors named therein, and Secured Party (as
successor lo Credit Suisse AG, Cavinan Islands Branch ([/k/a Credii Suisse, Cayman Islands Branch)) entered into 1hat cerlain
Security Agreement dated as of Julv 26, 2007 (as amended, supplemented, restated or otherwisé modified from time to time, the
"Secutity Agreement").

C. Pursuant to the Sccurity Agreement, Depositor, mmong other things, granted to Secured Party, for the
benefit of Sccured Panty, Lenders and Hedge Providers, a continuing sccurity interest in all of Depositor's right, title and interest in
and to all Deposit Accounts (including the Deposit Account identified on Schedule I annexed hercto (collectively, the "Specificd Deposit
Account™)).

D. Depositor, Depository Bank and Secured Party are entering into this Agreement to perfect the security
_ interest of Secured Party in, and (o evidence that Secured Party has control of, the Specified Deposn Account.
AGREEMENT

NOW, THEREFORE, in consideration of the premises and in order to:induce Lenders to make Loans and other
extensions of.credit- under the Credit Agrcemcm and to induce. Hcdgc Providers 1o enter into the Hedge Agreements, and for other
good and valuable consideration. the receipt and” adequacy of Which are héreby acknowledged, Deposnor hereby agrees with Secured
Pdrty as follows:
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SECTION 1. Definitions: Rules of Construclion. luitially capitalized terms used herein without definition arc
defined in the Security Agreement (including those incorporated by reference). Unless otherwise defined herein or in the Security
Agreenent, or incorporated by reference in thie Sécurity Agreenient, terms used in Articles 8 and ¢ of the Uniform Commercial Code
in the State of New York are used herein as therein defined. 'The rutes of construction set forih in subsection 1.3 of the Credit
Agreement shall be applicablc 1o this Agreement mutatis mutandis.

SECTION 2. Notice and Acknowledgement of Securitv Interest. Depositor and Secured Pasty hereby notify
Depository Bank of, and Depository Bank hereby acknowledges. the security. interest gramed by Depositor to Secured Party pursuant
to the Security Agreement in all of Depositor's nght, title and interest in the Specified Deposit Account and the funds on deposit
therein.

SECTION 3Control of ificd Deposit Account. {4) Depository Bank agrees 1o comply with instructions from

Secured Party with respect to the Specified Deposit Account and dispositions of funds therein without further consent by Depositor,
provided that Secured Party agrees that it will only give such instructions during the existence of an Event of Default. In addition, that
Secured Party may, subject to the terms of the Security Agreement. upon the occurrence of and during the continuance of an Event off
~ Default and without further consent by Depositor, exercise sole and exclusive control of the Specified Deposit Account-at any time by
giving written notice theseof 10 Depository Bank, which netice shall state that (i) an Event of Default has occurred that has notbeen
curcd or waived and (ii) Secured Party is exercising sole and exclusive control of the Specified Deposit Account (each such notice, a

"Naotice of Exclusive Control™). Upon receipt of such Notice of Exclusive Control, .Depository. Bank shall, without inquiry and i reliance
upon such Notice of Exclusive Control, thereafter (1) comply exclusively with instructions [rom.Secured Party and (2) not comply
with instructions from Depositor with respeet to the Specificd Deposit Account and dispositions of funds therein.

()] Prior 10 the date on which a Notice of Exclusive. Control is received by Depository Bank from Secured
Party. Depository Bank may permit Depaositor to operate and transact business through the.Specified Deposit Account, including the
dirccting of the disposition of funds {rom the Specified Deposit Account.

_ ) (c) Upon curc or waiver of all Events of Defauli, upon'the written request of Depositor, Secured Party shall
provide writien instructions to Depository Bank authorizing Depository Bank o' permit Depositor to operate and transact business
through the Specified Deposit Account.

SECTION 4. Centain Other Agreements.

) () Secured Party agrees that copies of all Notices of Exclusive Coutrol given hereunder or in connection
herewith by Sccured Party to Depository Bank shall be delivered substantially simultaneously 1o Depositor, and Depositor agrees that
the failure of Secured Party 1o provide any such copy-shall not affect the validity or effectiveness of such notice.

XIV-A-2




(b Depository Bank has not entered inio uny agreement wilh respect to, and Depositor has nol agreed (o
provide, any security imterest in the Specificd Deposit Account; except as set forth herein and, in the case of Depositor, the Security
Agreement. .

SECTION 5. Account Information. Depositor hereby instncts Dcposuor\' Bank, and Depository Bank agrees, 1o
furnish to Secured Party, upon request of Secured Party, bank statements with respect to'the Specified Deposit Accouni that are
customarily provided to customers of Depository Bank at the times such statements are normially provided to customers of Depasitory
Bank, through the nonmal method of transinission, inclading United States mail, with a copy 10 Depositor, at Depasitor’s expense.
Additionally; Depositor hereby instructs Depository Bank, and Depository’ Bank agrees, to,make available to Secured Party and
Depositor, upon request of Secured Party, copies of all daily debil and credit advices of the Specified Deposit Account and any other
item reasonably requested by Secured Party. 1 Depository Bank receives any nolice of legal process of any kind relating to
Depositor, Depository Bank shall make a reasonable effort to.give notice'to' Secured Party.and Depositor of sucli legal process.

SECTION 6. Additional Agreements and Documents. Depositor agrees 10 execute and deliver such other
agreements and documents as Secured Party or Depository Baik may teasonably requcst in form'and substance reasonably
satisfactory to Secured Partv or Depository Bank, to carry oul or 10 confirm the provisions of this Agreement,

SECTION 7. Failure or Indulgence Not Waiver; Remedies Cumitlative. No failure or delay on the part of Sccured
Party in the cxcrcise of any power, right or privilege hereunder shall impair such power, right or privilege or be construed tobe a
waiver of any default or acquiescence therein, nor, sha]l any single or panial exercise of any:such power, right or privitege preciude
any other or further excreise thereof or of any other powier, right or privilege. All rights and remedics existing inder this Agreement,
the Security Agreement and the other Loan Documcents are- cumulative to, and not exclusive of, any rights or remedics otherwise
available.

SECTION 8. Modification. No amendment, nedification or waiver of any provision of this-Agreement, and no
consent {0 any departure by Depositor therefrom; shall in‘any event be effective unless the-same:shail be in writing and'signed by
Sccured Party and, if an amendment or modlf'cauon Depository Bank and Depositor and. if a waiver of rights of Depository Bank,
Depository Bank. Any such waiver or consent shail'be effective only in.the specific instance and for the purpose for.which given.

SECTION 9. Notices. Any notice or other communication herein required or permitted 1o be given shall be in
writing and may be personatly served, or sent by telefacsimile or United States mail or courier.service and shall be deemed to have
been given when delivered in person or by courier service, upon receipt of telefacsimile, or three Business Davs after depositing it in
the United States mail with postage prepaid and properly addressed; provided that notices t0 Secured Pan) shall.not be effective until
received. For the purposes hereol, the address of each party hereto shall be sét forth under such party's iame oin the sxgnalure
pages hercof or such ather address as shall be designated by such pariy in a writic notice delivered 1o the other partics hereto.
Depository Bank shall not incur any lability to Depositor or Securcd
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Party in acling upon any written notice delivered in accordance with this Section 9 that Depository Bank believes in good faith 1o be
genuine and what- it purpors to be. )

SECTION 10. Governing Law. THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE
PARTIES HEREUNDER SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE
WITH, THE INTERNAL LAWS OF THE STATE-OF NEW YORK (INCLUDING WITHOUT LIMITATION SECTION 3-i401 OF
THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK), WITHOUT REGARD TO CONFLICTS OF LAWS
PRINCIPLES THAT WOULD REQUIRE APPLICATION OF ANOTHER LAW.

SECTION 11. jurisdiction. ALL JUDICIAL PROCEEDINGS BROUGHT AGAINST DEPOSITOR ARISING
QUT.OF OR RELATING TO THIS AGREEMENT MAY BE BROUGHT.IN ANY STATE OR FEDERAL COURT OF
COMPETENT JURISDICTION IN THE STATE, COUNTY, AND CITY:OF NEW YORK, AND BY EXECUTION AND
DELIVERY OF THIS AGREEMENT.DEPOSITOR ACCEPTS FOR ITSELF AND IN CONNECT ION WITH ITS PROPERTIES,
GENERALLY AND UNCONDITIONALLY, THE NONEXCLUSIVE JURISDICTION.OF THE AFORESAID COURTS AND
WAIVES ANY DEFENSE OF FORUM NON CONVENIENS AND IRREVOCABLY AGREES TO BE BOUND BY ANY
JUDGMENT RENDERED THEREBY IN CONNECTION WITH THIS AGREEMENT. Dcpositor-hercby agrees that service of alt
process in anv-such procéeding in any such court may be made By registered or certified mail, return receipt requested. 1071t at its
address provided in Section 9, such service being héreby acknowledged by Depositer 10 be sufficient for personal jurisdiction in any
action against it in any such court and 1o be otherwise cffective and bindifig service incvery respect. Nothing herein shall affect the
right {o servé process in any other manner permitted by law or shall limit the right of Securcd Party or Depository B.mk to bring
proceedings against Depositor in the courts of any other jurisdiction.

SECTION 12. Waiver of Jury Tral. EACH OF THE PARTIES TO THIS AGREEMENT HEREBY AGREES TO
WAIVE ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING QUT OF
THIS AGREEMENT.

SECTION 13. Successors and Assigns: Secured Party as Agent. (a) Whenever in this Agreement any of the
parties hereto-is referred 1o, such reference shall be deemed to include the successors and-assigns of such party, and all covenants,
promises, and agreements by or on behalf of Depositor or by and on behalf of Depository Bank shall bind and inure io the benefit of
the successors and assigns of Depositor, Depository Bank and Secured Party.

(a) Secured Party has been appointed to act as Secured Panty hereunder and under the Security ‘Agreement by
Lenders and; by their acceplance of the benefits hereof, Hedge Providers, Secured Pamv's rights and obligations shall be governed
solely by this Agreement, the Security Agreement and the Credit Agreement. As provided'in Section 21 of the Security Agreement,
Sccured Party shall at all times be the same Person that is Administrative:Agent under the Credit Agreement.
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SECTION 14. Execution in Countcrparts. This Agreement may be exccuted in-any number of counterparts, and by
different parties hercto in scparate counterparts, each of which when so executéd and delivered shall be deemed an original, but all
:such counterparts taken together shall constitute but one and:the same instrument. Stgnature pages inay be detaclicd from multipte
separite counterparts and atiached 1o a single counterpar so that all signature pages are physically attached to the sante document.

SECTION 15, Tenmination. This Agreement shall terminate upon the payritent in full of alt obligations of
Depositor (other than inchoate indemnification and reimburscment obligations not then due and payablc) under the Credit Agreemeni,
and the termination of the commitments thersunder, the payment it full'of all other Secured Obhgations, and Depository Bank's
receipt of wrilten notice from the Secured Party of such payinent and termination which notice shall be promptly provided by Secured
Panty.

SECTION 16. Headings. The section headings in this Agreement are inscrted for convenience of reference only
and shatl not be considered a part of this Agreement for.any other purpose or be given any substantive cffect.

SECTION 17. Fees and Expenses of Depository Bank. Depository Bank will not charge or debit, or exercise any
right of offset or banker’s licn against, the Specified Deposit-Account excepi as provided below. Depository. Bank may charge the
Specified Deposit Account solely for any items deposited in:the Specified Deposit Account that are returned for any reason or
otherwise not collecied and for all service charges, connnissions, expenses, and other ilems ordinarily chargeable to the Specified
Deposit Account. I there are not sufficient funds in the: Spcc1ﬁed Deposit Account to pay such amounts, then Depositor agrees to pay
Depository Bank within ten Business Days of written demand atl such amounts, regardless of any collection efforts Depository Bank
may have cxpended. Depositor and Sceured Panty acknowledge that Depositor is obligated to pay all customary and rcasenable
charges of Depository Bank resulting from the.Specificd Deposit Account.

SECTION 18. lndenmity. Depositor shall mdenuuf‘. and pay costs and expenses incurred by, Secured Party as
provided in Section 19 of the Security Agreement.

{Remainder of page intentionully left blank]
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IN WITNESS WHEREQF, the parties hereto have ciaused this Agreeriient 1o bé duly executed by their duly
authorized officers as of the day and vear first above wriiten,

'‘DEPOSITOR:”
ISLE OF CAPRI CASINOS, INC.
By:

Name:.

Title:

Notice Address:

[1sle of Capd Casinos, Inc.
600 Emerson Road, #300
St. Louis, MO 63141
Facsimile: (314) 813-9481
Attention: Dale Black]
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[INAME OF DEPOSITORY BANK], as
Depository Bank

By:
Namce:
Title:

Nolice Address:
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ADMINISTRATIVE AGENT:

WELLS FARGO BANK, NATIONAL ASSOCIATION, as Administratiy
Apent

By:
Name: I ]
Title: [ |

Notice Address:

Wells Fargo Bank, National Association
333 S. Grand Avenue, Suite 1200

Los Angeles, California 90071
Attention: Donald Schubert
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EXHIBIT X1V-B
[FORM OF SECURITIES ACCOUNT CONTROL AGREEMENT].
SECURITIES ACCOUNT CONTROL AGREEMENT

This Securities Account Contrgl Agreement (this "Agreement") is dated as of .20 by and among
ISLE OF CAPRI CASINOS, INC., a Delaware corporation ("Grantor"), WELLS FARGO BANK, NATIONAL ASSOC]ATION
("Wells Fargo™), as Administrative Agent under the Credit Agreement referred 1o below (in such capacity; “Secured Party"-as defined in
Section 9-102(a) of the UCC), and § ) (and including any successor as provided under Section 12 hereunder), in s
capacity as securilics iniermediary {in such capacity, "Securities Intermediary” as defined in Seclion 8-102(a)(14) of the UCC).

PRELIMINARY STATEMEN T's

A, Grantor is a pany to that certain Credit-Agreemént-dated as of July 26, 2007, as amended by that certain
First Amendment to Credit Agreemen, dated as of February 17, 2010, as furiher amended by that certain Second Amendiment (o
Credit Agreement and Amendiments to Loan Dociimenus, dated as of March 23, 2011, by and among Graritor, ihe Lenders party
thereto (" Uenders"), and Wells Fargo (as successar o Credu Suisse AG, Cayman Islands Branch ([7k/a Credit Suisse, Cayinan Islands
Branchy), as administrative agent for Lenders, Issuing Bank and Swing Line Lender (as further amended, supplemented or otherwise
modified {rom time to time, the "Credit A g‘reement").

B. Pursuan (o the Credit Agreement, Grantor, the other grantors named therein, and Secured Party (as
successor to Credit Suisse AG, Cavman Islands Branch: (f/k/a-Credit Suisse, Cayinan Islands Branch)) entered into that-certain
Security Agreement dated as of July 26, 2007 (as Anended, supplemented or othenwisc ftiodificd from time to time, the "Security
Agreement”),

C. Pursuant to the Secunty Agreement. Grantor, among other things, granted to Secured Party, for the benefit
of Secured Pany, Lenders and Hedge Providers (as such term is defined therein), a continuing security interest in all of Grantor's right,
tule-and inferest in and to all Secunties Collateral (as such lemm'is defined therein) (including the Securities Account identifted on
Schedule t annexed hereto (such accounis and anv successor accounts, ihe "Securities Accounts")).

D. Grantor, Securitics Intermediary and Sccured Parly arc enfering into this Agreement to perfect the security
interest of Secured Party in. and to evidence that Secured Party has conirol of, 1he Securities Accounts.

AGREEMENT

NOW, THEREFORE, in consideralion of the foregoing and the agreements set forth herein, Grantor, Secured Party
and Securities Interinediary agree as follows;
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1.1 Definitions. ln addition to all other terms delined herein, all references herein to the "UCC™ shall mean the Unifonn
Commercial Code as in effect in.the State of New York, as of the daic hereol.

1.2 Establishiment of Securities Accounts. ‘Securities Intermediary confinns that (i) Securities [mermediary has
eslabhshed the Securitics Accounts, (i1} the Securities Accounts.are, and it shall trcat cach of (he Securities Accounts as, a "securities
-account” within the meaning of Section 8-501 of the UCC, (iii) each of the Securities Actounts is an account to which financial assets
are or may be credited, and Sccurities Intermediary shall, Sub_lCCl to the tenns of this Agreement, treat Sccured Party as (A) entitled to
exercise the rights that comprise any financial asset or security entitlement credited to any.of the Securities Accounts and (B) the
"entitlement holder" (within the meaning of Section 8-102(a)(7) of the UCC) with respect to the Secirities Accounis on the books and
reconds of Sccurities Intermediary, and {(iv) all sccurilics or other: property underlving any financial assets or security entitlement
credited o any of the Securities Accounts shall be registered in the name of Securitics Intermediary or its nominee. endorsed o
Securities Intenmediary or in blarik or crédited tonother securities account maintained i il the name of Securities Intermediary or its
nominee, and in no case will any financial assct credited to any of the Securitics Accounts be registered in the name of Grantor,
pavable 1o the order of Grantor or specially endorsed to Grantor except to the extent the foregoing have been specially endorsed to
Securities Intenmediary or in blank.

1.3 Financial Asscts: Security Imerest. Sccuritics Intenmediary agrecs that cach item of property (whether investment
property, financial asset, security, instrument or cash or any-other property of any. kind) credited 1 any of the Securitigs Accounts
shall be treated as a "financial asset" within the meaning of Scction 8-102(a)(9) of the'UCC. Securitics Initermediary acknowledges
the sccurity interest granted by Grantor in favor of Secured Party in the Securities Account and the property credited thereto.

14 Control of the Securities Account. I, a1 any tiine, Securitics Intermedidry shall receive any entitlement order (as
defined in Section 8-102(a)(8) of the UCC} (an "Entitlement Order”) from Secured Party directing the transfer or redemption of any
financial asset or security entitlement relating to-any of the Sccuritics Accounts, Secunnes Intermediary shall comply with such
Entiticment Order without further consent by Grantor or any other pérsonor éntity ‘within'a reasoniable timie of réceipt of such
Entitlement Order not to cxcecd three business days. Securitics Intermediary shall have no obligation 1o act. and shall be fully
proiccted inrefrining from acting, in respect of the financial asscts and sccurity- entitlement credited to any of the: Sccuritics Accounts
in the absence of such Entitlement Order. In addition, prior to thie receipt of any Extitlenicnt Order {rom Secured Party, Securitics
Intermediarv may comply with instructions or Entitlement Orders received from Grantor.. In the event Secured Party issues an
Entitlement Order for the transfer; redemption or other disposition-of any financial asscts credited to any of the Sccuritics Accounts,

(4) Securities Intermediary shall attempt to cancel promptly-any open orders which had been entered by Grantor but had not vet been
executed at the time such Entitlemment Order is réceived by Securities Intermediary and (b) Securities [mermedla:} shall ¢lose each
_open transaction refated to the financiat assets and shall forward any proceeds.thereof, together with such accounting as Securities
Intermediary provides in the ordinary course ol its business ypon the liquidation of any account, directly to Secured Party; provided,
however that nothing contained herein shall require amy action in violation of, or
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prevent any action necessary for compliance with, any applicable'law on the pan of Sccurities Intermediary.

1.5 Control Agreement, Anything contained herein to the contrary notwithstanding, Securities Intermediary shall, if
and as directéd by Secured-Party-and without funher consent of Grantor, (i) comply with all'instructions, directions, and Entitlement
Orders originated by Secured Party with respect to the Securities Accounts and any sccurity entitiements credited thereto, (ii) transfer.
sell, redeem. liquidate or otherwise dispose of any of the Securitics Accounts, (iii) transfef amy or atl of the financial assets credited to
any of the Sccurities Accounts and all proceeds and other value therefrom to any account or accounts designated by ‘Secured Party,
including an account established in Secured Party’s name (whether at Sccurilies [ntenmediary or otherwise), (iv) register title (o the
Securities Accounts'in any name specified by Secured Panty, including the:name of Secured Party or amy of its nominees or agents,
without reference to any interest of Grantar, or (v otherwise deal with the Securities Accounts as du'ecled by Secured Party.

1.6 Subordination of Lien: Waiver of Set-Off. In the-event that Secutities Intermediary has or sitbsequently obtains by
agreement, operation of law or othenwise, a security interest in the Securities Accounts or any security entitlement credited thereto,
Securities Intenmediary hereby agrees that such security intcrest shall be subordinate to the sccurity interest of Secured Panty. The
financial asséts credited 1o the Securities Accounts will not-be subject to déduction, set-off. banker's lien, or anv other right in favor of
amy person o entity, other than Securcd Party (except that Sceuritics Intenmediary may set off (i) alt amounts due 10 Secorities
Intermiedizry:in respect of Securities Imcmlcdldry s custotnary fecs and expenses for the routine maintenance and operation of the
Securities Accounl (ii) the face amount of any checks which have beeii credited to the Secuirities Account but’arc subsequently

-returmed unpaid because of uncollected or insufficient funds, and (jii) the purchase price of any securities purchascd by Securities
Intermediary:on behalf of Grantor for which payment has not been réceived by Securities Intermediary).

1.7 Choice of Law. This Agreement and the Sccuritics: Accounts shall be governed by the laws of the Siate-of New
York. Regardless of any provision in ary other agreement, for purposes of the UCC, New York shall be deemed to be the jurisdiction
of Sccuritics Intermediary with respect to the Securities Accounts (as well as the securities entitleients related thereto).

1.8 Conflict with other Agreements. In the event of any conflict between tliis Agreement and any-other agreement
between Securities Intermediary and Grantor with respect to the Securities Accounts now ¢xistitig or hereafter'entered into, the teemns
of this Agreement shall prevail.

1.9 Amendments. No amendment or modification of this Agreciment of wajver of any nght hereunder shall be binding
on anv party hereto unless it is in writing and is signed by all.of the-parties hereto..

1.10 Motice of Adverse Claims. Except for.the clalms and interest of: Secured Party and Grantor in the Securities

Accouiil, Securitics Intermediary docs not kno“ of aniy claim’o, or intcrest in, the Securities Accounts or in amv "financial asset” (as
defined in Section 8-102(a) of
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the UCC) credited thereto. If any person asserts any lien, cncumbrance or adverse claim (including any writ, gaiitishinent, judgment,
warrant of altachment, exccution or similar process) against any of the Secutilies Accounts or in any financial assel carried therein,
Securilies Imennediary will promptly notify Sccured Pany and Grantor thereol. Secumlcs Inlemlediar\’ has not entered 'into, and untit
the’termination of this Agreement will notenter into, any agreement with any other person or entity relatinig 16 the. Secunuas Accounts
and/or any financial assets credited thereto pursuant to which it has agreed to comply with Entitiement Orders of such person or

entity. Securities Intermediary has not entered intp any other agréement with Secured Party. or Granlor purporting to linit or condition
the obligation of Securities Intermediary to comply with Entitlement Orders as sel forth in Section 4 of this Agreement,

1.11 Maintenance of Securities Account. 1n addition'to, and not in ticw of, the obligation ofS_ecuﬁties intermediary 1o
honor Entitlement Orders as agreed in Section 4 hereof, Securitics-Intermediary agrees to maintain the Secirities Accounts as follows:

{a) Sccurities Intermediary will pl‘ompll\' send copies of all' statements, confirmiations and other correspondence
conceming the Securities Accounts and/or any financial assets credited thereto snmulmncously to-each of Secured Party and Grantor
at the addresses set forth in Section 14 of this Agreement;

{(b) All items of income, gain, expense and loss recognized. in the Securities' Accounts shall be reported (o the
Imternal Revenue Service and all state and local taxing authiorilies underf the name and taxpayer identification number of Grantor;
and

(c) Securities Intennediary will 1ot close any Sccuntics Account or change the name or account number of any
of the Securities Accounts without the prior written consent 'of Secured Party.

1.12 Successors, Tenminalion.

{a) This Agreement shall be binding on and inure to the benefit of the partics hereto and their respective
successors and assigns. The nghts and powers granted herein to Sccured Party have been granted in order to perfect-its security
interests in the Securities Accounts, are.powers coupled with an interest and will neither.be affected by the bankruptey.of Grantor
norby the lapse of time. Secured Party shall at all times B¢ the same person that is Admiinistrative Agent under the Credit
Agrecmcm Written notice of resignation by Administrative Agent pursuant to the Credit Agreement shall also constitute notice of

resignation as Sccured Party under this Agreement. Upon the acceptance of any. appoumuem as Administrative :Agen under the
Credit Agrecment by a successor Administrative Agent, that successor Administrative Agent shail thereupon suceeed to and become
vested with all the rights, powers, privileges and duties of th retiring Secured Party'pursuant hereto. Grantor thay not assign or ‘
delegate its rights and obiigations hereunder without the writien consent of Securities Intermediary and Secured Party.

(b) The obligations of Securitics Intermediary hereunder.shall continue. ineffect until Secured Party lus notified
Securities Intermediary in writing of the termination of this Agreenient. .
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1.13 Further Actions. Securities Intermediary shall take such furiher actions as Secured Party shall reasonably request as
being necessary or desirable.1o maintain or achieve perrechon or priority of Secured Party's:security-interest- witl respect 1o the
Securities Accourtts and (o permit Secured Party 10 exercisc its rights with respect to the Securities Accounts.

1.14 Notices. Unless otherwise provided in this Agreement, all notices or other comnunications by any party relating to
this Agreement will be in writing and will be personally- delivered or sent by registered or certified mail or natiomally-recognized

overnighit couricr, postage prepaid, or by Facsimile, to Securities Intermediary, Grantor or Sccured Party at its respecnve address set
forth below:

If to the Securitics Intermediary: I
|Address)

fCity, State, Zip}]

Atention; | l

Telephone No.: I 1

Facsimile No.: [ 1
If to Grantor: Isle of Capri Casinos, Inc.

600 Emerson Road. Suité 300
St. Louis, Missoui 63141
Attention: Dale Black
Facsimile No.: (314) 813-9481

If to Secured Party: Wells Fargo Bank National Association,
as-Administrative Agent
333°S. Grind Avenug, Suite 1200
Los Angeles, California 90071
Atin.: Donald Schubeirt
Facsimile No.: (213) 253-7309

The partics hereto may change the address at which they are 1o receive notices hereunder, by notice in writing in the
foregoing manner given to the other.

115  Duties and Liabilities of Securities Intermediary Generally. The duties and-obligations of Securities Intermediary
shall be determined solely by the cxpress provisions of* this:Agreement, and.: Sectritics:Intcrmediary shall take such ‘action with respect
to this Agrcement as it shall'be directcd purstant to Seciion 4 hércof. Sceurities Intermediary shall not be liable except for the
performance of such duties and obligations as are specifically sct forthin this. Agreement and as arc specifically direcied by Sccured
Party, and no implicd covenants or obligations shall be read into this-Agrecnent against Sccuritics Intermediary.

Securities Intermediary shall not be liablc for any error in judgment. madc in good faith by an officer or ofTicers of
Securitics Intermediary, except-for its ewn gross negligence, willful misconduct or bad faith.
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Grantor covenants and agrees 10 pay to Securities [niermediary from time to lime. and Securities Iniermediary shall
be entitled lo, the fees and expenses agreed in wriling between ‘Grantor and Securilies Intermediary..and Grantor will [urther pay or
reimburse Securities Inlenmediary upon its request for all asonable cxpenses, disbursements and- ‘advances incurred or made by

‘Securities Intermediary in accordance with any of the provisions hreof or any other docuinentsiexecuted in conpeétion herewith
(including the reasonable compensation and reasonable expense and disbursement of its counsel, agents and all persons not reguiarty
in its employ). The obligations of Grantor under this Section 16 10 compensaie Sccuritics Inlcrmedl.']r\' for reasonable expenses,
disbursement and adVances shall sutvive \lte satisTaction and discharge of this Agreemem or the eailier resignation or removal of
Securities lntennediary.

Grantor agrees to indemnify Securities Intennediary for, and hold Securities Tntermediary harmless against, any and
all Habilities, claims and expenses of any kind or nature whatsoever arising out of or in conneciion with the accepiance or
administeation of this Agreement and the performance ofits duties under-this Agreement (including the reasonable feesiand
disbursenents of counsel'in connection with any investigative, adininistralive, or judicial proceeding, whether or not Securitics
Intermediary shall be designated a party thereto); provided that Grantor shall not have any obligation to Securities Intermediary
hercunder with respect 1o any such liabilities, .clainis or expenses arising from the gross neghgcnce or willful misconduct Securities
Intermediary.

Theobligations of Grantor under this Section 15 10 indeanify Securities Intermediary shall survive the satisfaction
and dlscharge of this Agreement or the earlicr resignation or removal of Sccurities Inlermediary.

1.16 Counterparts: This Agreement may be e\ccuted in any number of counterparts and by different parties on separate
counterpasts, each of which, when executed and delivered, will be decined 10 be an original, and alt of which, when taken together,
will constitute but one and the same Agreement. Delivery of an execimed counterpant of this:Agréement by facsimile will be equally
as efféélive as delivery of a manually exccuted counterpart of this Agreement. Any party delivering an executed counterpart of this
Agreement by facsimile also will deliver a manually executed counterpart of this Agreement but the faiture to deliver a-manually
exccuted counterpart will not affect (he validity, enforceability,-and binding eflect of (his Agreetient.
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IN WITNESS WHEREQF, the parties hereto have executed this Securities Account Control Agreement by their
dulv authorized officers as of the date first above written

| ]. as Securities Intermediary

By:

Name:

Title:

WELLS FARGO BANK, NATIONAL ASSOCIATION, as
Administrative Agent

By:
Name: | 1
Title: | . ]

ISLE OF CAPRI CASINOS, INC.
as Grantor

By:

Name:

Title:

XIV-B-5-1




SCHEDULE 1

Account Namse Number Institution and Location
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EXHIBIT XV-A
FORM OF INSTRUMENT OF. JOINDER

This Instrument of Joinder (this "Agreement™) dated as of [ .20] | is entered inlo by and betweén |Insert name of
new or increasing lender], @ [Insert the jurisdiction of its fnrmatwni]lnsrr! type ‘of entity] {lhe "New Lcnder ") and the Adﬂumstrame Agent
pursuant 1o, that certain Credit Agreement dated as of July 26,:2007, as: amended by that cerlain First- Amendinent-to Credit
Apreement, daied as of February 172010, as'hy urther mnended by 1hit Certain Second Amendriiefit io'Credit Agreenient and
Amendments 1o Loan Documents, dated as of Maréh-23; 2011 (as {urtlier amended, supplemented, restated or.otherwise modi{ied,
being (he "Credit Agreement”, the terns defined:thercin dlld not otherwise defined- herein: being used-herein as therein: deﬁned) by. and
among Isle of Capri Casinos, Inic., a Delaware COTPOTALon ("Borrowcr ) the ﬁnzmcml Insunons. listed on the sngnaiure pages thereof
and such financial institutions. that becaine parly te the Credit: Agreemem frain fitne (0 (ime (the " Existing Lenders” and lugether with
the New Lender; the "Lenders"), Wells Fargo Bank, National Association (as successor {o Credit-Suisse AG ‘Cayman Islands'Branch
(fi/a Credit Suisse, Cavman Islands Branch), as administrative agent for Lenders ("Administrative Agent™), Issm_ng Bank and Swing
Line Lender.

Pursuant (o subsection 2.1 A(iv) of the Credit Agreement, the New Lender desires to become a Lender under the
terms of the Credit Agréement.

Accordingly, the New Lender hereby agrees as follows with the Administrative Agent:(1)

1. The New Lender liereby acknowledges, agrees-and confirms (hiit, by its execution of this Agreement, the
New Lender will be deemed to be a party to the Credit-Agreement-and a " Lender” for all purposes of the Credit Agreenient and the
other Loan Documems and-shall have-all of the rights.and obhgaug_q.s of a Liender thereunder as fully:as if it had executed lhe Credu
the Lerms: provisions. and conditions contained inihe Credit Agreemenlumd mwthe Loan Documenls which are, bmdmg upon the
Lenders.:including, without limitation. albof the authorizations of the Lenders set forthin’ Secuorl 9.of the Credit Agreeinient, as:
Supplemenled from'time (o lime in accordance With the &tins ihereof

2. The Administrative Agent confinms that-immediately upon execution of llns Agreement by the parties
hereto, the New Lender shall become & Lender under the Credit Agreément.

3. The NewLender agrees that at any: time-and from time to time, upon the written request of the
Administrative Agent, it will exccute-and deliver such furthcr documents and do-such further acts-and things as the Administrative
Agent may reasonably request i order 10 éffect the | purposes of this. Agrécinent.

(1) In the event the New Lender is an "Increasing Lender", Agreement to be revised accordingly.
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4. The New Lender's new inlerést shall be:(2)

New Lender's
Agpregate Amount of . Percentage of Aggregate
Commitment/Loans for Amount of Commitment/ Amount of
Fucility . all Lenders Loans for Néw Lender . Commitment/Lean-
[RCYG i "HTﬁm\]MS 5 T WM@
ElomfnlEE e e e e e e e e s s e e e

3. The New Lender (2) represents and warranis that (1) it has full power and authority, and has taken all action
nccessary . to execute and deliver this Agreement and 10 consummate the transactions contemplated hereby and to become a Lender
under the Credit Agreement, (i) it meets all of the requirements of an Eligible. Assignee under the Credit Agreement; (iii) from and
:after.the date hereof, it shall be bound by the provisions of the Credit Agreement and, 1o the extent of its Pro’Rata Share of the
Commitmens, shall have the rights and’ obligations of a Lender thercunder; (iv).it has received a copy of the Credit Agreement and
the Sclisdules and Exhibits tereto, topether with ¢opies of the most récent firancial stalements delivered puiSuant 10 subsection
6.1(i) thercof, and such other documents and information as it has deemed appropriate to make its own credit analysis and decision to
enler into t}us Agmcmcm on'the basis of which 11 has made such an.al) sis and dcc:smn and (v) if-it is-a Non- US Lcndcr mlachcd
by the Ne\\ "Lender, and (b) agrees that (1) it wm, independently and without reliance on the Administrative Agent or any other
Lender, and based on such documents and information as-it shall deem appropriate at the-time, continue to make its own credit
dectslons in taking or not taking action under theLoan Documents; and (2) it will perform in accordancc with their terms all of the
obligations which by the terms of the Loan Documcnis arc réquired 10 be performed by'it as a Lender,

6. This Agreement may be executed in two or more counterparts, cach of which shall constitute an original
but all of which when taken 1ogether shall constitute one coniract.

7. This Agreement shall be governed by and construed and interpreted in accordance with the laws of the
State of New York, ’

[Remainder of page intentionally left blank]

(2) In the event of the issuance of a Series of New Term Loans, 1o specify il” Applicable Margins thereunder are different than those
applicable to existing Term Loans and provide amendmenis to-Credit Agreement in order to effectuate same.
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IN WITNESS WHEREOQF, the Administrative Agem and the New Lender have caused this Agreement to be duly
execuled by their respeciive muhorized officers. and Borrower has caused the samne Lo be accepted by its authorized officer, as of the
dav and year firsi above writien,

i ), as New Lender

By:

Name:

Title:

WELLS l.?ARGO BANK NATIONAL ASSOCIATION, as
Administrative. Agent

By:

Name: | I
Title: | ]

Consented 10

BORROWER:

ISLE OF CAPRI CASINOS, INC.
By:

Name:
Title:
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EXHIBIT XV-B
FORM OF NOTICE TO LENDERS

Pursuanl to that certain Credit Agreement dated as-of July.26, 2007, as amended by that certain First Amendment to

Credit Agreement, dated as of February 17, 2010, as further amended by that certain Second Amendment to Credit Agreement and
Amendmenis 10 Loan Documents, datéd as of March 23, 2011 (as further amenided, supplemented, restated or otherwise modified, the

"Credit Agreement”, the temns defined thercin and-not otherwise defined licrcin being used herein as therein defined), by and-among
Isle of Capri Casinos, Inc.. a Delaware corporation {“Borrower"), the financial institntions listed on the signature pages thereof
~(collectively, "1 Lenders"), Wells Fargo Bank. National Association (as successor (o Credit Suisse AG, Cayman Islands Branch (f/k/a
Credit Smsse Cayman Islands Branch)), as agent for Lenders (" Administrative Agent”), [ssuing Bank and Swing Ling Lender, this
reprcseuls Borrower’s notice 10 increase 1he [Revolving Loan Conimitntents| [Term Loan Commitments) pursuant 10 SlIbSEClIOI] 2. 1A(v) of
the Credil Agreement as follows;

1. Aggregate Amount of Increase:(1) $
2. lncre-asing Lenders:

3. New Lenders:

4 Effcctive Date of Increase:

Schedule 1 attached hereto sets forth the amount of the increase in the [Revolving Loan Commitments] [Term Loan
Commitments] assiuned by each New Lender and/or each Increasing Lénder and ihe Pro Rata Share of the [Revolving Loan Commitments|
|Term Loan Commitmentsj for each Lender after giving effect to the amount of such increase.

DATED: ISLE OF CAPRI CASINOS, INC.

By:

Name:

Title:

‘(1)-In the event of the issuance of a Series of Néw Term Loans, {o specify if Applicable Margins thereunder are different than those
applicable to existing Term Loans and provide amendments (o Credit Agreement in order to effectuate same.
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SCHEDULE 1
TO
EXHIBIT XX111-B

Agpregate Amount of Amount of )
{Revolving/Term] Louns [Revolving/Term] Lender's Pro Rata Share
Commitments/Loan for Loan Commitments! of {RevolvirgfT'erm) Loan

Commitments/Loans

Loans fur Lender
s
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EXHIBIT XV-C
FORM OF OFFICERS' CERTIFICATE

Reference is hereby made o that certain Credit Agreement dated as of July 26, 2007, as amended by that centain_
First Amendment 1o Credit Agreemem dated as of February 17, 2010, as further amended b\ (hat certain Second Amendmem ]
Credit Agreement and Amendmenis to Loan Docmmens, dated as ol March 25,2011 (1he "&emmi Amengment™) {as further amended,
supplemented, restated or othenwise modified, being the "Credit Agreement”, the terms defined (herein and not othenwise defined herein
bemb used herein-as therein defined), by and among Isle of Cdpn Casinos. Inc., a Delaware corporation ("Borrower), Lhe [inancial,
institutions listed on the signature pages thercof as Lenders ("Lenders™), Wells Fargo Bank, National Association (as successor Lo
Credit Suisse AG. Cavinan Islands Branch (f/k/a Credil Suisse, CavmanIslands Brancly), as agent for the Lenders ("Administeative
Agent”), Issuing Bank and Swing Line Lender.

This Officers’ Certificate is being executed and delivered in connection with an increase in the [Revolving Loan
Commiments| [Term Loun Commitments) pursuant to subsection 2, 1 A(iv) of the Credit Agreement, The undersigned officer, to the best
of his or her knowledge. and Borrower cenify that:

L. The representations and warranties conlained in the Credit Agreement and (he other Loan Documents {as
amended by the Sccond Amendment Documents) are true, correct-and complese in all material respects on
and as of the date hereof to the same extent as though made on and’as of the date hereof, except to the
extent such represcntations and .warranties specifically rclate to an earlier date, in which case such
representations and warranties were true, correct and complete in all material respects on and as of such
earlier date; provided that, if a representation and warranty is qualified as to materiality, with respect to
such rcprcscntauon and warranty, the applicable matenahn qualifier set forth above sh.all be disregarded
for purposes of this certification.

2. No event has occurred and is continuing or would result [rom the consummation of the'increase in the
[Revolving Loan Commitments] [Term Loan Comimitments] that would constitute an Event of Defaultora
Potential Evenl of Default.

L)

Borrower has perfonned in all material-respects all agreements and satisfied all conditions w luch the
Credit Agreement provides shall be performed or salislicd by il on or before the date hercof® provided that,
if a condition is qualified as to materiality, with respect to such condition the applicable materiality
qualifier shall be disregarded for purposes of this certification.

4, The undersigned has read this Oficers' Centificate and any definitions or other provisions contained in the
Credit Agreement relating thereto, and in .
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the opinion of the undersigned (a) has made oy caused 1o be made such examination or investigation as is
reasonably necessary Lo ciable the undersigned 10-express an informed opinion as lo the compliance with
all conditions precedent 10 (he increase in the [Revolving Loan Commitmients] [Term Loan Commitments]; and
{b) all conditions precedent to the increase int the [Revolving Loan Commitments] [Term Loan Commitments]
have been complied with.
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™ WITNESS WHEREOF. the windersigned has caused this Officers’ Cenificaie to be duly exceuted and delivered 1o
Administrative Agent as of the date and at the place first writien above.

ISLE OF CAPRI CASINGS, INC.
By:

Nanme:
Title:
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EXHIBIT XVI
[FORM OF ENVIRONMENTAL INDEMNITY AGREEMENT)
In the form attached to the Credit Agreement, dated as of July 26, 2007.
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EXHIBIT XVl
|FORM OF CERTIFICATE RE NON-DOMESTIC BANK STATUS|
CERTIFICATE RE NON-DOMESTIC BANK STATUS -

Referencc is hereby made to that centain Credit Agreement, dated as of July 26, 2007, as amended by (hat cenain
First Amendment to Credit Agreement, daléd as of February 17,2010, as firrlher améndéd by that certain'Second Amendment-to
Credil Agreement and Amendments 10 Loan Docuinents, dated as of March 25, 2011'(as further amended; resiated, supplemented or
otherwise modified to the date hereof, being the "Credit Agreement”, the lerms defined therein and not otherwise defined herein being
used herein as therein defined), by and amonp Iste of Capri Casinos, Inc.. a Delaware corpomuou ("Borrower"), the financial
instinutionis listed on the signature pages therein' as Lenders and-partly [rom time to tilne thereto (" Lenders™), Wells Fargo Bank,
Natiomal Association (as successor (o Credit Suisse AG, Cayman Islands Branch (f/k/a Credit Suisse, Cayman Islands Br'mch)) as
agent for the Lenders ("Administrative Agent"), Issuing Bank and Swing Line Lender. Pursuant to subsection 2.7B(iv) of the Credit
Agreement, the undersigned hereby certifies that:

1. 1 is the sole record and beneficial owner of the Loans and the other Obligations in respect of which it is
providing this centificate. ) -

2. It is not a "bank” for purposes of Section 881(c)(3)A) of Lthe Infernal Revenue Code of 1986, as amended
{ihe "Code™). 1nthis regard, the 1t further represents and warrants. thal:

() it is not subject to regulatory or other legal requirements as a bank in any jurisdiction; and
b) it-has not been treated as a bank for purposes of any tax, securities law or other Bling or

submission made 1o any Governmental Authorily, any application made (o a rating agency or quallﬁcauon for any exemption from
lax, securitics law or other legal requirements;

LY

3. It is not a 10-percent shareliolder of the Borrower within the meaning of Scction 881(c)(3)}(B) of the Code:
and

It is not a controlled forcign corportion receiving interest from a related person within the meaning of
Section 881 (c)(a)(C) of the Code.
DATED: 201 INAME OF LENDER]

By

Iis Authorized Signatory
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SCHEDULE 1,1{x)
EXISTING LETTER OF CREDIT

Applicant )
. Letter of Credit As of March 22, 2011 Issuing Bank/Syreiy _(per the legal document) Original 1ssuc Date Expiry Date
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Schedule 1.1{(c)
RESTATEMENT EFFECTIVE DATE COMMITMENTS

Contipuing Term L.oan Lender Represemalives:

Continuing Tern Loan Lender Continuing Term Lean
Representative . Commiitment
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SCHEDLE 4.1H o
RESTATEMENT EFFECTIVE DATE MORTGAGED PROPERTY

OWNER/LESSOR . PROPERTY DESCRIPTION STREET ADDRESS .CO.\;MON NAME
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SCHEDULE 4.1M
VESSELS SUBJECT TO SHIP MORTGAGES

Grand Palais (Westlake, Louisiana)

Crown Casino (Westlake, Louisiana)

Beticndorf Capri (Bettendor!, lowa)

Miss Marquette (Marqu'clte,-lowa)

Lady Luck Country (Lula/Coahoma. Mississippi)

Lady Luck Rhythm & Blues {Luta/Coahoma. Mississippi)
Lady Luck Rhythm & Blues 11 (Lula/Coahoma, Mississippi}
Lady Luck I (Natchez, Mississippi)

Isle of Boouville (Boonville, Missouri)

Treble Clef (Davenport, lowa)

City of Caruthersville (Camthersville, Missour)

Creole 3 (Vicksburg, Mississippt)

Creole 6 (Vicksburg, Mississippi)




SCHEDULE 51
SUBSIDIARIES

State and Date
af
Designation Incorpoeration Ownership
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State and Date

. of
Name Designation Incorporation . Ownership
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State and Date
of -
Name Desiznation Incorporation . Ownership
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SCHEDULE 5.2C
GOVERNMENTAL CONSENTS

Gaming Authoritics of Mississippi and applicable Gaming Laws of Mississippi
Gaming Authorities of Louisiana and applicable Gaming Laws of Louisiana
Ganing Authorities of lowa and applicable Gaming Laws of lowa

Gaming Authorities of Missouri and applicable Gaming Laws of Missouri
Gaming Authorilies of Florida and applicable Gaming Laws of Florida
Gaming Authoritics of Colorado and applicable Gaming Laws of Colorado
State and Local Liquor Authorities for Colorado

Citv of Biloxi, Mississippi

Governor and Secretary of State of Mississippi

Pon authority of Kansas City, Missour

City of Davenport, lowa

" City of Boonville, Missouri

City of Marquette, lowa

Ciwy of Waterloo, lowa

City of Caruthersville, Missouri
City of Pompano Beach, Florida

Gaming Authorities of Nevada and applicable Gaming Laws of Nevada

Gaming Authorities of Pennsylvania and applicable Gaming Laws of Pennsylvania




SCHEDULE 5.5
REAL PROPERTY

Please see Schedule 4.1H to the Credit Agreement .
Please.see Schedules 1(d) and 4{b) to the Sccurity Agreement

LOAN PARTY ADDRESS _ — __PROPERTY DESCRIPTION
= 1 Easi SRS e gy es“Appro\unaleiy 5()3500"“-""*"'"’m

"~ Isle of Capn Casinos, [nc. 600 Emerson Road, Ste. 300 " Subtenant: Computer-Sciences Corporation
(subleasc) St. Louis MO 63141 (CSC)

‘Lease Date: January 29. 2009
Annpal Base: $213,897 .00
Initial Term: 5 years
E}E:_nsmn l — 3 yearterm

Tlslc Of Capri Casinos S Ic ==
AN S et T L o = - W_——.ﬁﬁ'—_-:"—‘_":z._ o = - " ) L
" Isle of Capni Casinos, Inc. 1641 Popps Ferry Road Subtenam Homc LLP
{sublease) Biioxi, MS 39532 Least Date: November 10, 2010
. Annual Base; $233,936

Initial Term: 1 year
Exténsion: 3 —-1 vear terms

Subtenant: CKS Productions d/b/a PPS Plus
Software

Lease Date: February 1, 2011

Annual Base: $78,700

Initial Téernmn: I vear

Exténsion: 2 — | year terms

Subtenant: Machado-Patano -PLL.C
Lease Date: October 1, 2009
Annual Base:. $69,786.00

Initial Term: 3 vear

Extension: 1 — ! vear terms

Subtcnant: URS Corporation
Lease Date: August 28, 2009
Annual Base: $2,833.33 Monthly
Initial Tenn: } year

Extension: Monil 1o Month
ZZApproximatelyvildacresol-prop
cased from’ thc:_T= inzof:

~Riv erboal Corporauon of Near Ial Beach Blvd Approximately 1.5 acres of p propem'
Mississippi Biloxi, MS 39530 (consisting of 8 separate parcels) norih of

Highway 90 and across the street from Biloxi




e N e e R e ] EeEE e ""‘Tsal' é'.ﬁ-“'m"'" ;'MFWW'“ m:%m‘mm_.,_ﬁ.
Riverboat Corporation of 3294-A Warmor Drive Warehouse leased by Riverboal Corpomuon of

MlSSlssmpl Diberville, MS 39540 _ Nhssnss:ppi
Vés W"“*Appmum'nel\: AFAcIeS

po
-

3071 vicelRondeEs=sss
EEeWosl IKe A EATI0669: (Hunan Resoure

LA

lOC - Natchez, Inc. 645 S, Canal Strect . -Appm\nmmclv 15 parceis of icased property

Natchez, MS 39210 (hotel) whichare utilized for parking, docking, a
restaurant and a p'n-cel which is owned and

33 Silver Sireet upon which a hotel is located, al! of which are

Natchez. MS 39216 (other propeny) utilized in connection with the operalion of the

=;»Ls_,_lt: olCapriiB Bclleudorf*l:.' 7 i
e "‘"'m"""*' “‘—r-:am“;.&Beltcndorf«l R S N B Beuendodg‘-lowa"*
Isle-of Capri Bettendof Marina 600 Emerson Road, Ste. 300 Office space

Corpom:iou Sl Louls MO 6.)141

2.

ls]c of Caprl Casing Holel in Natchez, MS,
EChva ‘acresoperated asislc] Casmo ‘HOE

TI0C - Lula e, 7770sleof Capri P.Jl‘k\v‘l\ T Lcase ol'appré\unatel) 900-1000 acres of
Lula, MS 38644 property, from Roger. Allen Jolinson, Jr. and

Charles Bryant Johnson operated as Isle of
Capri Casino Hotel in Lula, Mississippi.. 128
acres of this propenty will bé subject-o a
leasehold mong‘tgc
<2_

e, AT o iﬁw—-‘-

&Dave =S
N '

S e e £52802 (Warcliose) P e e e A
10C - Kansas City, Inc; 1800 East Front Street Approximately- 27 acres which is Yeased [rom
Kansas City, MO 64120 the Kansas City Port Authority.
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= ' e Approximalelvas2 acresav chistleasedifroms TOmz:
B =Ry ‘ 1233 s e Cliviols Bomwnlt% s
10C Black Hawk Counl) Inc. 777 lsle ol' Cdpn Bhvd. Appm\unalelv 3¢t acres land owned; 16.15
Waterloo, 1A 50701 (casino) acres watenvay; and 6.43 acres roadway

1522 F]ammang Drive, Suite 300

P MR Caslii
=222 0 CarulhersvillcAMIsSoN NS e aeen

PPI, Inc. - 1500 SW 39 Strect ) Approximately. 220 acres owned and operated
Powmpano Park, Florida by PPL lnc. w hich is used to mun [sle Casino

acres! ILased Y ml.ll—-——-—mn

Isle of Capn’ Black Hawk. 401 Main Streel Casino, parkmg garage and hotel
LLC Black Hawk, CO 80422 Approximately 9.4 acre parcel of land

5870 West 6th Avenue

Golden, CO 80401 (W:

jSOJ.VdrremDn R S 1 :

Eaer Pdmlerslu VicksbirgsMississippin V] 82 e s et and 15 803 WATTEnon; Roa Y 1cksburg~i’v18""“

IOC Cupe Girardeau LLC 777 Norh Main Sireet, . Project under constmction. Site currently
Cape Girardeau, MO 63701 consists of 58 separate parcels totaling

approximately 23.2 acres. Upon compiction,
the casino and parking will utilize
approximately 14.7 acres; approximately 1.3
acres will be dedicaled public streets. The
remaining approximately 7.2 acres in public
and privalc open spacc.




SCHEDULE 5%
MATERIAL CONTRACTS

ISLE OF CAPRI CASINOS, INC. ("ISLE")

(_OhTRA(_'Tll\(J P \Rl \ l)LbCRIP’l 10N

U 5. Bank National Associatign ' [ndcmurc daled 0.)/03/04 relalmg to 7% §cmor Subordlmtﬁd Noles
UISERank:NationalFA ssocialion = == ndeniure dated 03/0 7/ HETCIAlME A0S 7950 SETIORNOles Eamr e

RIVERBOAT CORPORATION OF MISSISSIPPI ("RCM") d/b/a
ISLE CASINO HOTEL BILOXI

LO'\TRACI'th PARTY : BLS(‘RIP’NO\
= xitWaterlront:BrojectiiZease s :
V”"’mum {Cd bR FiSEA MO e niHo: Bi
m-"‘}’apﬂl 26ﬁ1993_,__u~_wm ;i Eemet S e e ey
City of Biloxi Biloxi Waterfroni Projeci Lease: ("C'\smo Lease™) daled as of May }2 1986, as
: amended by (i) Addendum to Lease, dated August 1. 1992, (ii) Second Addendum to
Lease dated as of Apnl I3, 1994, sind’ (iii) Third Addendum to Casino Lease:dated as
of Apnl 26. 1995




T —Podmn EeascantiE; hasemem dated ns 0L Augl :st-laﬁ
i Nev_f ‘mctBl‘o "L_levelopmem‘ e
ractBin g

Fappropt

L e = e b e L
Biloxi Pon Commission (w hose mleresls Amendment and Restatement of Berth Réntal Agrecient dated as of Mav 12, 1992 as
have been succeeded to by the City of amended by (i) Second Awendiment'to Berth Rental Agreement dated August 13, 1996,
Biloxi) and Isle of Capri Casinos, Inc. (i) Third Amendmeni'to Berili Rental Agreement dated December 14, 1999, and

(ul) Letter Agreement dated Oclober 17 2006,

of StAlcand:ISIeI0CapEEmaaE e A preement:on  asino Bern h:T pict dated:as G IZATgHS

Secreiary:g

Gasinos i ncM&ca@mg, WIBTNE andiiing.by; 5 6:0f: Aréas Oireconlipure: Berhlr
BEEEas e e R TOIMOGIE A rgeT: b.nmngwcsseiW~ e
City of Biloxi and Secretary of State Covacevich Compromise and Settlement Agreement dated as ol August 15, 2002,

provides that City and State each ‘own % interest in-the-subject property. Pravides that
New Master Plan contemplated by Paragraph V1 of the PCCSA shall iniclude the future
commercial de\'elopnlenl‘of the Covacevich: ‘Property

ST. CHARLES GAMING COMPANY, INC. ("SCGC") and
GRAND PALAIS RIVERBOAT, lNC {"GPRI") D/B/A
ISLE OF CAPRI CASINO. HOTEL LAKE CHARLES

CONTRACTING PARTY _ DESCRIPT TON
“BoIt: Resouroesﬂlncﬂlxi?CRU:- : ‘datee
m,.—:m:"""“:m‘”'—"*‘*m

Clr\ of Westlakq s Developme:
Calcaslcu RarishiPoliCe Iy S S e = DEVEIOpI




10C - NATCHEZ, INC. D/B/A
ISLE OF CAPRI CASINO HOTEL NATCHEZ

CONTRACTING PARTY DESCRIPTION

Ciiyiof:Nalilie; EEE s e Temees UeasdTAprec meEnt(Litic Mexicoy dated Ume 30 10 i m s s
City of Natchez Lease Agreement {Old Ferry Ramp) dated June 30, 1992,.as amended by First
__Amendment to Lease dated OCIObcr 27, [?9%

E N meided and il Rcsmtcd 156

e e e G ver: L"z'md) datcd Deocmbe : Erd amendcd rsiZAddendur } =
et e e g R SIA e d} Leasc“Agrccmenlfdaledf"Augustﬁ B e e

Chy of Naichez Lease Agrecmcnl (Natchez U_nd_er he 1-]111) dmcd June 30, 1992

CityloENaIche e am ee e e G EPlaza A gTecnent ¢
Blglanc Family Partnership__ o Lease Contract dat

Biglane Openting Company s aar et ease A pree e nt idated-December; 3,1?1)92::W‘“:: e e ae S e
South Canal Partnership Lease Contract dated November 4, 1999

10C - LULA, INC, D/B/A
ISLE OF CAPRI CASINO HOTEL LULA

CONTRACTING PARTY DESCRIPTION
Roger Johnsomand:Cliarlés: Jolmsmx%mase dated:Novemberil 631993 %asiamendediby (i Addendunio e Fease dated 2558
B e Unc 2271994 Tand (i1 Setond  AddendumiloTihe Lease dated OciobeTE T8 90 s B

ISLE OF CAPRI BETTENDORF, L.C. D/B/A
ISLE CASINO HOTEL BETTENDORF

l’O;\- l RA('I'II\(" PART\ DL‘;CRJI”] IO\

i)"AmendmenL

M;—MWWM

e

: SR ‘I':-W SEm e ::=='%-=
Cu) of Bcltendorf Developmem Agrccmem daled August 16, 1994; as amended by Amendment 1o
Development Agreement dated August 1, 1998




@.m—-ﬁ W -De\ e!opmem:Agmcmcm _ddlLd
mﬁ%&ﬂﬂ_;%%%mvmﬁom Project! Dcvc!opmcm

lowa Department of Natural Resources_
eiiendo; R

Cier Dovelopiie ApPTCenichi e dal‘ PAUEUS IS 2
fAprcenentby: ad:Belween:Gitv: oEBeleadorf S 1owa;
,-2006 Mlmmum Assessmem :lnd Re\'eml

10C - KANSAS CITY, INC. IVB/A
ISLE OF CAPRI CASINQ KANSAS CITY

DI&bCRlP’l‘lO\

m

The Port Authority of Kansas Cm
Missour
F!'lmmTG‘:thon.Rw

TOC DAVENPORT, INC. DIBIA
RHYTHM CITY CASINO DAVENPORT

CUD«TR\CTI\G Pz\R Ty ] DI'..SCREP 1"10\
Cm ‘of:Davenpo; mm‘*% NEE e

T e iy




e Thonded and Restared Dev elopmeTtiA S recent dated October s 1 Q0 R
City of Davenpon Leasc Agrccmenl {Oscar Maver Lease)‘_d‘lled March 20, 1991, as amended by:

(i) Addendurm to Lézse dated Apnl 3, 1995, (ii) Addcndum of Leasc dated March 3,
1999, (iii) Master. Addendumn dated: Sepiember 14, 2000, and (iv) Amendnicnt o
e o Mdsler Addendum dated, Septembg‘g? 2000
CivoEDivenpon e e m e e s o i Pronenade Lease) dated:November:29 51990
EEciETmraaTe =WAMEH®1W&

e e Seplamber29 52 e =
- City of Davenport Lcase Agreement’ (Namlonum Leasc) chled July 20, 1995, as amended by: (i) "Masler

Addendin dated September 14, 2000, 'md (if) Amendment 1o Master Addendum dated
September 29, 2000
RiverboarDevelopment ;AGthori _ﬁ“ﬂg_“ﬁw%@pemlofs FCOnITCctw i A conunencmg g Octoberi 1 052000 asTanended by St
“”*M"W s e () IiTendmentio, OperalonSiC o el datedsl ezl 83 Z200 -W‘

10C - BOONVILLE, INC. D/B/A
ISLE OF CAPRI CASINO'HOTEL BOONVILLE

) (,O\"FRA('TI;'\G PARTY : DLbCRIP’]‘IO;\

City of Boonville Amended .md Rcslaled Devclopmcm Agreement dated Juh 18, l997ﬂnd Amended and
Restated Mastér Agreement dated July 18, 1997, as such docunicnis were amended by:
(1) Master Modificatjon'to Project Documerits daled April 14, 1998;'(ii} Second Masier
Modification to Project Documents dated June 6, 1999; (iii) Third Master Modification
to Project Documents dated August 16, 1999: and'(iv) Fourth Master Modification to
Project Documents dated April 3, 2000°




ISLE OF CAPRI MARQUETTE, INC. D/B/A
LADY LUCK CASINO MARQUETTE

CONT RAC"I'I'\(" FPARTY - I)l S(‘RIPTIO\

Citviof:Maf
fo

"fst!Amendmem !0*—“*““

10C-CARUTHERSVILLE, LLC D/B/A-
LADY LUCK CASINO CARUTHERSVILLE

CONTRACTING PARTY N DESCRIPTION
StzEnancisieveebistrictotMissoun === Licenise and Pemitgrmied Augusi3 IR0 e smaaam et mees

City  of Caruthersville, Missouri Development Agreement dated Seplembcr 19, 1993, as amended by Second
. __Addendum d'l_l_e_cwi as.0f:S¢ 9'

10C BLACK HAWK COUNTY, INC.-D/B/A
ISLE CASINO HOTEL WATERLOQO -

CONTRACTING PARTY DESCRIPTION
BIACK:HAWK Coumnty: GAming AssociatonERee Amended and Restated Opcrator s ContractidalcdNOvembe o 22003 s
Black Hawk County Gaming Association Admission Fee Administration and Development Agreement dated June 62005

and The Citv of Waterloo '

PPI, INC. d/h/a
ISLE CASINO RACING POMPANO PARK

CONTRACTING PARTY DFGCRII’TI().\
Broward Collh e et A e mig il Regardmg T Operattomor: Slat MACKneS iva: PaTine | e e e




e e e FACilitydated Januar

R T e S e e e e T e e T ey e e e S L e
City of Pompatio Beach Agrecmem for Operation ol Slot Machines in a Pari-Mutuel Facility dated June 14,

2005

ISLE OF CAPRI BLACK HAWK, L.L.C. d/b/a
ISLE CASINO HOTEL BLACK HAWK

CONTRACTING
PARTY _DESCRIPTION__

C m
eAse] e e sAPTI20 520035

CCSC/BLACKHAWK, INC. d/b/a
TADY LUCK CASINO BLACK HAWK

CONTRACTING .
PARTY DESCRIPTION
}ﬂ—:’:kﬁs‘ T R T I T o ] T T Py .w_u_m._A 1“31\31{05 I..___llgd Llablllt_\- Vmpan} A ld—Fn

Companys {{16/CCSC/Bhckhawizlnc) daled et
e === 210052 : e e e e —:m—“)mwmw:fﬁ
Adrianakos Limited Liability Propem Jeased by CCSC/Blackiawk, luc pursuanl to ihe Spring 1995 - Amended and Restated

Company . Vacani Ground Lease For Parking Lot Purposes and Agreement (Upper Lot) recorded November 9,
1995, in Book 590, Page 75 of Official Records s modified by: the Lease Addendum recorded
May 9, 2000, in Book 694, Page 25 of Official Records; the Assignment and Assumption of Leases
recorded January 2, 2002, in Book 743, page 15 of Official Records; and the Second Addendum 1o
Spring 1995 - Amended alld.RcSl‘llCd Vacant Ground Lease for Parking Lot Purposes and
Agreemncnt (Upper Lot) dated April 22..2003

RAINBOW CASINO-VICKSBURG PARTNERSHIP, L.P. /B/A
RAINBOW HOTEL CASINO VICKSBURG

CONTRACTING :
PARTY DESCRIPTION.
Rainbow;CasiitEEsssssmsMonotanduiniofiAgreercar fors el 88:Room Day S Developmt iz di I Se e e e s e




T e

b=t 9942 e, p'\mi:se\ecutﬂd nendmem-lo meMemon dum
e SecoM'Amendmun Uig! ZAprecmen i)
fict ’\:lemormdum of A greemcnl on Novcmber

10C-CAPE GIRARDEAU LLC D/B/A
ISLE CASINO CAPE GIRARDEAU

CONTRACTING
PARTY
S10C:Cape Girardeaw LECS -""_‘___,i__':

Bate

DESCRIPTION

=20 103bviand:berweenilQE:CapeiGinrdeausEECE:
G sy e e S e e

T e e e e

Resiricted Subsidiaries not set forth on this Schedule 3.8 are not parly to any Material Contract,




SCHEDULE 5.11
CERTAIN EMPLOYEE BENEFIT PLANS

The, Berrower maintains a broad-based severance program that provides scverance benefiis to certain former employees for a limited
period of time following termination of employment.
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SCHEDULE 5.14 o
COLLECTIVE BARGAINING AGREEMENTS

CCOLLECTIVE BARGAINING AGREEMENT, between UNITE HERE! Local 355 and PPI, ,INC.;dfb/a THE ISLE CASINO &
RACING AT POMPANO PARK dated Junc 2, 2009 — May 31, 2012




SCHEDULE 6.10
DEPOSIT AND SECURITIES ACCOUNTS

: BANK

ITEM LEGAL ENTITY NAME BANK NAME }\CCOUNT # Account tvpe description
e 5120729403 ;;-',;',. S Ire KA CCoun T deposil ACCOMNI s
) .4943509- 2335_1_ Depostton' Accounl deposit account
rboal*lncwmw._,—tﬁ“..—:.—f_ﬁf Capl s 029506 B y 11E3 A\ CCONt = Geposil Accoun! Sy

4 Grand Palais Riverboar, Iac. Cnplml One 672130830 Account deposn account
h =i Gmnd PHAF Rm:rbom" i SR e CApi ta] e S s i e e 5 202669 e Ino K pOT A Con i e A2 08l ACCONSE

¢, L Focus Bank e DA LAST Depository Account . deposit account
'mmcm Bank it —.—-2020145529g,,,—=..—z\cmmls Ay ab]r.' z\ccount—-—deposu aecotMLEER

C - Canghersville, LLC Jocus Bank eo32z212) . J ! — deposit account
9 FEE=2 JOC BIAdk H@'k;@.&ﬁiﬁ-ﬁﬁ%ﬁ%{ﬁ BNk s e e e 1 510 | 004530 TR DY il S s depusil ACCO S

lO 10C Black Hawk County Inc. = ____US Bank- — l5"910045423 Cmeg\ Account .deposit account
IR O IR TR C oy e T e T, Capitil OFe R EEREEE TR 510072 SO BT ANOUIE, PAyabléTACCOmH Sesdeosi Aocountzasg

12 10C Black H Hawk Comnty Inc. * Capital One___ 542072377 Jackpot Accoun deposn account

TIE==10C m-—w——mme Countys

National Bank S 1065092.,._w,._~. Deposilor

10¢-Cape (mnrdeau LLC WL Cap:lalbne 542051868 ‘Accounts Payable Account deposit account.
17100 Do [ e e s e U BANK s e mrmnt a1 9066 13053 Baas DI pos 0y AL COUT A et 4 pos i GCCoumm sy

18 10C-Davenpon, Inc. Capital One 542029546 Accounts-Payable Account deposit account

19EEEI0C -Dampmﬂnemcmm One R R e OIS S o pol A TN e e $ OB Ao COUNT
’.0__( 10C-Kansas City, Inc.__ e Bank ot O020L1749 Deposlmrv Account deposit account
IR IOCIR S Civo NG S e et 10 BANK s e e e o 134390 3 T 2 s CaberCalieet’ A;@mﬁﬁﬁﬂ ACCOUN, Sah
22 10C-Kansas City, Ine. Capital One 352029503 Accounts Pavable Account depos:t account
QRS |OCIKATS Oy i R e e e CApi| OnE B e e S0 009 20 R TR G pOL A CCOUN SRR A Posil oCount Eay
24 __10C-Lula, Inc. Southern Bancorp 1200336 Depository Account deposit gecount
i nc e e e e Capital, One R T (09 0 e Accotnts Pavable TATCount “‘*depusu ACComiE=g

26 10C-Lula, lne, - Southern Bancorp 6412068 Certegy Account deposit account
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e

‘Z?E'E___—IO-@FTEE

S e IR TCaMe NG Ot S et SeetTHHIES ACCoT
542029406 Jackpot Account dqm."sh aceount
R0 1201 300 SESEEEE ATT oI, PAyablE AT =5E deposil aecount =28

T

2‘9%10(‘.13! F e

3{] lOC-hatche: Inc 145425 Depository Account _deposit account
: =P LY e ] Z 22 deposit

] pi; BETES TR Us Bk EETOA0 (9GO EEEEE ;
34 Isle of Cnprl Bcnendori ‘L.C. Capital One - 542029367  Accounts Payasble Account depos “account
IS EEEE RIS Capti ietiendor LG*‘*E_“"‘__@_W_L@L‘;!MM One SRR SRR $42029376 S Jackpaircooun! s pe e s Jep08 i ACCOLN SeRg
o sle o; Capn.BlacL Hawk LLC (Capital One 342073373 . Accounts Payable Account depus account
H N, H __x
40 Isle ol‘ Cnpn Casmos Inc. Capital Ome 5410‘29626 Accoums Pavab[c Accoum dcposn account
I EEEER RO CapE| Csiinos: I e T TR WIS Fires B S R 22 1 824 S AT ouits PAYabI TATCOU Sa doposil AcC ot A
42 _____lIsle of Capri Casines, Inc, Capital One 342029618 Accounts Payable Account ___depaosit account
ETE=lkof, Capn :,!a.rqueue B e e e Cemm Srate Bk e 20 1 27290 | T N posHO N AT CouM ey dep o
44 _ Isle 342029335 Accounm avable Acco

Alimremzlsie ol Lo 2029333%---u—-\l.\ckpot Acconnt.'?_'.:""":-'_":rdepo.s_ 7
46 PPy, Inc 190237929 Depository Account dcpos:t account
AP e e i ohs Bm}.%ww SR | 5001997 | FEEEEEEE 1 13rseman A PAATTOUNE Sesy Jeposil ACCO U g
48 PPL Inc, Repions Bank 130020325 Mutnals AP Account, .deposit account
4 SPIE jong’ AT ﬁ_‘—".__.t..‘-’depom accounlEEE

. —_— C1plta] Onc 5720479070 ]di.‘]\p()i Accounl
SIEE """‘Rm.ubow - Casino: Vicksborg Partnership L PEEEEs; Banéerp, ANCOIP, S olh S et Te 17 185 L A BT D pository, ACCoun] St o depos:! accoumﬂ

342051566 Accounts Payable Account _deposi account
=981 | 2 e v esmienl:,\umml-@—wsewﬁues nccoum—-
1482009 oo Depository Account
g iver ppiTER T S4202972 7 SRR Sunts By ablc] AEsa‘ﬁﬁ:—::dcpos z
58 Riverboat Corpomuon of' Mississippi Cnpual One 542029236 Jackpot Account deposil acéount

54 Rainbow Cusino-Vicksburg Parinersh)
fREis— --~——~Rwerboat Corpomuon of: t\hssnsstpp: Sy




; : LE=rrs k) ipital One 5204861 D posHOT AN COUMI e e S Re Gl 5 A ceo0
60 St Charl-:s Gammg Cc Inec. Capital OUne 542029677 Accounts Payable Account depos;t account
6 IBESESEChIER g Co Sl BT  CEpith] Ot B e e s 54 207 9694 BT Tt KPOTA el S el G2 pos L B CoOUNt S2858

* d/bfa Isle Casino Hotel Walerloo
** account to be open soon, bank is currently processing paperwork




SCHEDULE 6.15 TO CREDIT AGREEMENT
POST CLOSING MATTERS )

Borrower or the applicable Subsidiary Guarantor shall deliver each of ihe following items to Administrative Agent as promptly as
reasonably practicable after the Restatement Effective Dale:

A. Surveys. Anexecuted, centified and dated copy of the survey prepared by Strickland Surveving & Mapping, Inc.
yelating fo the property Jocated in Vicksburg, Mississippi.
B. Third Party Agreements. Executed cbpics of:the following documents:
() Lease Agreement (the "Lease”). dated 3/03 between 10C Davenport, Inc. and the Trustees of the Estate of

William Clement Putham. Borrower shall use commercially reasenable efferts to deliver a copy of the Lease.

(i) Amended and Restated Davenpon-Connelly Developinent Agreement between the City of Davenpont and
10C Davenport, Inc. dated 11/29/90: First Amendment to the Amended and Restated Davenpon-Connelly Development Agreement
dated 8/21/91; Sccond Awmendment to Amended and Resuated Davenport-Connelly Developinent Agreement dated 4/10/92 and Third
Amendment to Amended and Restated Davenpon-Connelly Development Agreement dated 10/5/94.

(i) Conference/Event Center Development Agrecment between the City-of Bettendorf and Iste of Capri
Bettendorf, L.C. dated April 26,2003 {as amended,.the "Development Agrecment”);’as amendcd by: (i) Amended and Restated
Conference/Events Center Development Agreentent dated July 18, 2006, and (i) ReafTirmation of and Amendiment 1o the Amended
and Restated Conference/Events Center Development Agreement dated Augusl 1, 2008 and rclated Management Agreement by and
Between City of Betiendorf, lowa and Tsic of Capri. Bettendorf, LC dated July 18,:2006. Mifiimum.Assessment and Reverne
Agreement dated May 5, 2006, Real Estate Contract dated July 18, 2006, and Guaranty dated August 29, 2008 AND, if deemed
necessary or advisable by Adminisirative Agent,a.consent, non-disturbance agreement or. estoppel executed by the City of Betiendorf
in favor of: Administrative Agent in form and substance reasonably satisfactory to Administrative Agent.

C. Ship Mortgage Ownership Certificates. Ownership certiftcates with respect to each vessel subject to a Ship
Mortgage identifying Administrative Agent-as a securced party with-respect thercto.

D. Stock Power. Original re-executed, undated stock power for 10C-Vicksburg, Inc.

E. Promissory Notes. Delivery of originals (1ogether with allonges) of all promissory notes listed on Security

Agrecment Schedule [(F)(ii); provided with respéct to the following: (1) that certain Amended and Restated Secured Promissory Note
dated December 31, 2008 issued by Florida Gaming Corpomnon to.Islc of Capri.Casinos, Inc., (2):that certain Promissory: Note dated
July 8 2002 issued by Freedom Financial Corporation to Isle of Capri Casinos, Inc., and (3) Lhal ceriain Promissory Note dated

July 31, 2006 issued by Eighth Wonder




Asia, LLC to Isle of Capri Casinos, Inc. , originals (logether with allonges) shall only be required Lo be delivered if-available

F. Releases of Security Interest (Trademarks) -
(i) Grantor: Borrower, Grantee: Canadian Imperial Bank of Commerce‘
(ii) Grantor: Gemtini, Inc.; Graniee:- U.S. Bank of Nevada
G. Cape Girardeau. Notwithstanding the fact that'10C-Cape Girardeau LLC became a Restricted Subsidiary prior to

the Restateiment Closing Date, Borrower shali compl\ with Section 6.8, 6.9%(B), and 6. NC) of the Amendod and Restaed Credit
Agrecment.




SCHEDULE 7.1
CERTAIN EXISTING INDEBTEDNESS AND CAPITAL LEASES

Description 0220411 Balance

Indchtedness: =

7% Subprdmalcd Notcs T8 357075

T TA%% SETIOLNOICS e e e SR e “"%mw S e e (0 000
Slavonian Benevolent Association (Riverboat Corporation of MtsS\ssmm} 2. 976

GeneraliobligationBonds(1OC Dav enpon~l_'")-ww._

I FITE et T e e
faen = w—-—"m‘_.ﬂm-d_—-nmm AT R e e g S S T
ut‘llmwwhmmm R\ WV 1D L8 TN AR e R M s EVn o

,_.meq Of_C__I'C it = e e
None
E

P!mey_ Bowes: Lease Ase (IO Boonvﬂ]e~lnc}§§§ﬁ#,ﬁ-&m;MWﬁg@M$aﬂﬂzw
OtherindehidiaT e e e e e e S e e e e
Quad City Waicrfront Convention Center (Isle = of Capri Bettendorf, L.C) 3 17,160

Existing Letters of Credit and Bonds:

As included in Schedule 1.1(a) EXISTING LETTER OF CREDIT and-Schedule 7.4 CERTAIN EXISTING CONTINGENT
OBLIGATIONS.




'SCHEDULE 7.2
CERTAIN EXISTING LIENS

Lien granted by St. Charles Gaming Company, Inc. in favor of Port Resources; L.L.C. and CRU, L:L:C. securing
$1.0 million in"Cash Equivalents pursuant to leases rclating 1o property iy Westlake, Louisiana.

Notice of Claimn of Lien on the LADY LUCK [ (Official-No. 519502) in- favor of North Central Pants, Inc. in the
amount of $826,89, Afco Metals, Inc. in the ametint of $6,788.75, McMillan Supply Company in the amount of
$2,200.17, Hydro Technologies,.Inc_ in the amount of $20,256. 56 Industrial Pollution Control, Inc. in the amount of
SIO 250.00. Wooster Products Incorporated in-the amount of $3.40L. 80 and Olsen Electric Supply Co. in the-amount
ol $2,938.13.

Mechanic's lien in favor of Martin Specialty Coatings (a stibcontractor) in.the amount of 1pproxnnalcl\, 5464000
with respect (o-the Lake Charles:hotcl project.. The contractor. for,this project is disputing this lien, and has executed
a letter agrecmént daied May 7,200 Iconfirming it 'lgreemem 10'defend and'indemnify. St. Charles Gaming
Companv Inc. ("SCGCI") frorn and against liens-and claims ol subcontractors, including this Lien, pursuant to the
existing contract beiween the contractor and SCGCL “The-Martin' Specialty Coating lien has been setded by the
contracior, but the mechanic's lien has not yel been relessed of record.

Liens described in the title‘insurance policies delivered to Administrative -Agentin connection with the Morigages
- and any cndorsements to such title insurance policy delivercd subsequient thereio.




10.

11.

SCHEDULE 7.3 .
CERTAIN EX]STING INVESTMENTS

Riverboat Corporation of Mississippi owns a Certificate of Deposit in the amount of $600.000 as of February 20.
2011, plus accrued interest from The Peoples Bank of Biloxi, MS.

Riverboat Corporation of Mississippi owns a Centificate of Deposit inthe amount of $400.000 as of February 20,
2011, plus accrued interest [rom The Peoples Bank of Biloxi, MS.

St. Charles Gamirig Company, Inc. owns a Centificatc of Deposil in the amount of $1,000,000 as of February 20,
2011, plus accrued interest from Capital One Bank in New Orleans, LA.

Iste of Capri Casinos, Inc. has-a-note receivable for approximately $1,88 1,697 as of Febmary 20, 2011, plus accrued
inlerest issued by Freedom Financial Corporation.

Isle of Capri Casinos, Inc. has a note receivable for approximately $3,000,000 as of February 20; 2011, plus accrued
interest issued by Florida Garning Corporation, LLC.

Isle of Capri'Casinos, Inc. has a nole reccivable for approximately $1.000.000 as of February 20, 2011, plus actrued
intcrest issued by Eighth Wonder Asia, LLC. The original prolrusson note was not delivered 1o 15le of Capri
Casinos, Inc.

10C-Lula, Inc. owns-a Certificate of Deposit in the amount of $750,000 as of February 20, 2011, plus accrued
interest from Southern Bancorp, of Lula, MS.

Rainbow Casino-Vicksburg Partnership LP owns.a Cenificate of Deposil.in the amount of $300,000 as of
Febmary 20, 2011 plus accrued interest rom Bancorp South, of Vicksburg, MS.

Isle of Capri Casinos, Inc. owns investincnts in the.amount of $3,052:801.32 as of February 20, 2011, plus accrued
interest that is held with Principal Financial Group related to Isle of Capri Casinos, Ing, Amended and Restated” -
Deferred Compensation Plan.

Management agreement by and between Woodland Favette, LL.C and Nemacolin Woodlands, Inc. and IOC-PA,
LLC dated January 4, 2010,

Isle of Capn Casinos, Inc. has a not¢ receivable for approximately $4.000.000 as of February 20, 2011 related to the
Ternnination of Joint Development Agreement between Isle of Capri-Casinos, Ing. and Lemieux Group LP.




SCHEDULE 7.4
CERTAIN- E\lS'I ING CONTINGENT OBLIGATIONS

Letters of.Credit NonSecured Under Credit Agreement:

As of February “Legat Entity Issuing 1OC/Bond
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SCHEDULE 1{d) TO
SECURITY AGREEMENT.
ASSIGNED'AGREEMENTS

RIVERBOAT CORPORATION OF MISSISSIPPI ("RCM") d/b/a
ISLE CASINO HOTEL BILOXI

CO\ l RA(. l'h\(' PARTY DFS("RIPTION

— cimifg dévelopr
"‘%&sm‘pﬂm of:the Biloxi; Wa ie




ST. CHARLES GAMING (,OMPANY INC. ("SCGC") and
GRAND PALAIS RIVERBOAT, INC. ("GPRI") D/B/A
ISLE OF CAPRI CASINO HOTEL LAKE CHARLES

CONTRACTING PARTY DESCRIPTION _
Port:ResourceszincZand: CRU-—Inc == Amended ind'RéstatedEcascidaledApr ; yithirand:SouthiFracs)Zas amended b5
%mw%,g@__mgg—gg—";f{g%mcnmnem dorAmcendediandiReEs dzi econd St

e ey o T e =

e e e e AT namic - oA Mended, andiRestatcd: e ase: Gbe cntcn,d mto’m Julv:3-2007~ Eo=—eael

rish:PoLCe: Jun““'w"u—-—

[OC - NATCIHEZ, INC. D/B/A
ISLE OF CAPRI CASINO HOTEL NATCHEZ

CONTRACTING PARTY _ DESCRIPTION

C“) IO N('ICI‘W“_"’“";#W-—%"‘" EE15easC: Agn.n:men_t (Qldiken 7_ i) e d(llcd 3111!03039_22{‘15 afiended by FiEEAendentog
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TemrmOTIIAE s At e e e gt e o e P ¥ e g s
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I0C - LULA, INC. D/B/A
ISLE OF CAPRI) CASINO HOTEL LULA

CO.\TRAC'!'H\(" PART\ DF‘E(’ RIPTIOI\

T e e

sonEELiis e"déiu}'Novcmbcra} 61993
X A Y,

1SLE OF CAPRI BETTENDORF, L.C: D/B/A
ISLE CASINO HOTEL BETTENDORF

DLS(.RIP i lON
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S S e,

; €
'“2003 dnd rcldlcd Mamgemcm

10C - KANSAS CITY, INC. D/B/A
ISLE OF CAPRI CASINO KANSAS CITY

I)F‘SCRIPTIO'N'

;?_'f’ef’_'jéiﬁﬁg‘ f—ﬁﬁ?ﬁal{esmmd ndAmended: Dc\e!opmem"Ag.,reemem AR AN A 2005 S et
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Katsas, Gily=MissonT s

Fl.lmmgo Hlilon Riverboat: Cdsmo:.._

lOC'DAVENPOR'I‘; INC. D/B/IA
RHYTHM CITY CASINO DAVENPORT

CONTRACTING PARTY ' . DESCRIPTION
Cnly ok DweWAgenﬂed fand:Restated DevelopiuentFAgeementdarcdiNGVeinber:29 21 990 558 ame ndey
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10C - BOONVILLE, INC. D/B/A
ISLE OF CAPRIL.CASINO-HOTEL BOONVILLE

Cmml BoviwilleErEsyg=a=asmasism Mastier Beascldated ) nlv:
=E==Api _.,1))9"(_59 Sec

CONTRACTING PARTY DFSCR!PTIOI\

R i e o e e
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eAZAUZUSIE 61 999 And (iv) EOUTiI
\pHIBE000ERS

ISLE OF CAPRI MARQUETTE, INC. D/B/A
LADY LUCK CASINO MARQUETTE

CO\TR:\(_'I ING PARTY I)l' \CRIPTIO\
OhEMaTt Ut S e ey

: IOC-CARUTHERSVILLE, LLC D/B/A
LADY LUCK CASINO CARUTHERSVILLE

("O\TRACI’I:\(‘ PARIY —— DF@CRIPIIOV

2 ..uz-g-m.—-_'__ e
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10C BLACK HAWK COUNTY, INC. D/B/A
ISLE CASINO HOTEL WATERLOO

CONTRACTING PARTY DESCRIPTION
Black: Ha\»k Coum)_Gmmng‘E;:_‘——_'i-‘f alors:;

V.Oamingz=:
Assggnuon 'md sThel Ctlv ofsEE=s
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~ PPLINC. d/bfa
ISLE CASINO RACING POMPANO PARK

‘(‘O\ T RA('I'II\G P;\RT\ _

----- T oo 1

A g CemenLon Operation o Slot: Maclunes ih A PArMule LE acility dated Jume sl 4 22000 Sz s

ISLE OF CAPRI BLACK HAWK, L.L.C. d/b/a-
ISLE CASINO HOTEL BLACK HAWK

|)ES(‘RIPTIO\

CC_SC/BLACKHAWK,‘ INC, d/b/a
LADY LUCK CASINO BLACK HAWK

CONTRACTING PARTY DESCRIPTION

3 W%Asszgnnmnl“& RightitoICiire, Agreement beyweenAndrianakos Liniited Eiabilify:Company
Tand:AnchorGoihdba/iEolorado; Canirali StationiCasinoi(Assigned 10} GS C/Blackhawk:Inc;
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RAINBOW CAS]NO-VICKSBURC PARTNERSHIP, L.P. D/B/A
RAINBOW HOTEL CASINO VICKSBURG

CONTRACTING PARTY 7 DESCRIETION
RaifibowiCasino: Vtcksburg,m,““j’:m‘Mell1omlndullx ol‘:Agreemem Hor1lig:88:Room: DivsiTni:Developmen*dated:Eebrual
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et Boten ol L e oS TR Eaasis

I0C-CAPE GIRARDEAU LLC D/B/A
ISLE CASINO CAPE GIRARDEAU

DFSCRII‘TIOI\

Grantors not sel forth on this Schedule 1(d) are not pariy o any Material Contract,




SCHEDULE 1{i)(i} TO
SECURITY AGREEMENT

PLEDGED SHARES

-Mo. of Quistanding
Tssued and Options, Warrants,
Stack Qutstanding Convertihte
Cluss of Par Cert Shares or Pledged Securilies or Other
FLENGOR Equity Issucr Stock Value Nos. Interest e Pquity Rizhts
Isle’ol Capri Gesinogtine T ==a= == Riverbost Corporation of: Missu_npp!ﬁCommon’"’"""‘ Nohe=miees SR ==={0¢ J00ENene == S o 2
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OTHER PLED'GED EQUITY INTERESTS

Grantor Equity Issuer i Equity Interest
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SCHEDULE 1(f)(ii) TO
SECURITY AGREEMENT

Intercompany Promissorv Note dated as of March 23, 2011 executed by Isle of Capri Casinos, Inc. and its Restricted
Subsidianes, as amended.

.. Promissory Note dated July 8, 2008 in the original principal amount of $3,500,000 issued by Freedom Financial Corporation to

Isle of Capri Casines, Inc. :

Amented and Restated Secured Promissory Note dated December 31, 2008 in the oniginal principal amount of $3,000,000 issued
by Flornda Gaming Corporation to Isle ol Capri Casinos, Inc.

Promissory Note dated July 31, 2006 in the original principal amouni of $1,000,000 issued by Eighth Wonder Asia, LLC to Isle
of Caprnt Casinos, Inc. {no original note delivered 1o Isle of Capri Casinos, Inc.)

* Intercompany Promissory Note executed by Isle of Capri Casinos, Inc. (Lender) with its Restricted Subsidiary, Riverboat

Corporation of Mississippi (Borrower,) has a balance ol $32,000.000, as of February 20, 2011, phus accrued interest.

Intercompany Promissory Note executed by Isle of Capri Casinos; Ing. (Lender)y with its Restricted Subsidiary, PPI, Inc.
(Borrower), has a balance of $134,256.917 48, as of February 20, 2011, plus accrued inlerest.

Intercompany Promissory Noie executed by Isle of Capri Casinos, Inc. {Lender) with its Restaicied Subsidiary, Biack Hawk
Heldings, L.L.C. (Borrower), has a balance of $64,600.000, as of February 20, 2011, plus accrued interest.

Intercompany Promissory Note executed by Isle of Capri Casinos, Inc. (Lender) with its Restricted Subsidiary, 10C Black Hawk
County, Inc. {Borrower), has a bakmee of $123,492 000, as of Febroary 20,201}, plus hecrued inmeresi.

Iniercompany Promissory Nole excouled by Isle of Capri Casinos, Inc. (Lender) witl its Resiricled Subsidiary, Iste of Capni
Black Hawk, L.L.C. (Borrower), has a balance of $167 000,000, as of February 20, 2011, plus accrued interest.

Intercompany Promissory Nete execnted by Isle of Capri Casinos, Inc. (Lender) with its Restricted Subsidiary, I0C-Kansas
City, Inc. (Borrower), has a balance of $10,000,000, as of February. 20, 2011, plus accrued interest.




SCHEDULE 1{g)(i) TO

SECURITY AGREEMENT

U.S. Trademarks:
' REGISTRATION REGISTRATION

RECISTERED OWNER TRADEMARK DESCRIPTION NUMBER DATE
T5lcTol:CapriCasinos slic ee e Blushing: Lady sr s emnys ey el 6309 ) S e e e S0 ieTE
Islé of Capri Casinos, Inc.__~ BOIL & BOOGIE, 3722362 12/802009
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Office Locations

State of Stale Other Prior and
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SECURITY AGREEMENT
OTHER NAMES

See Schedule 4(d)
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Filing Offices
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Vessels
1.
2.

10.
11.
12.

Aircraft

None.

SCHEDULE 4(j)
TO
SECURITY AGREEMENT
VESSELS/AIRCRAFT

Grand Palais (Westake. Louisiana)

Crown Casing (Westlake. Louisiona)

Bettendorf Capn (Betiendorf, Towa)

Miss Marquette (Marquette, lowa)

Lady Luck Country (Lula/Coahoma, Mississippi)

Lady Luck Rhvthim & Blues (Lula/Coahoma, Mississippi)
Lady Luck Rhvihun & Blues 1l (Lula/Coahoma, Mississippi)
Lady Luck ! {Naichez, Mississippi)

Isle of Boonville (Boonville, Missouri)

Treble Clefl (Davenport, Towa)

City of Caruthersville (Caruthersville, Missour)

Creole3 (Vicksburg, MS)

Creole 6 (Vicksburg, MS)




SCHEDULE 4(k)
TO

SECURITY AGREEMENT
COMMERCIAL TORT CLAIMS! LETTER OF CREDIT RIGHTS

Commercial Tort Claims

1. Riverboat Corporation ol Mississippi filed a clnim on November 22, 2010 against BP for losses ansing from the oil spill in
the gulf.

2. Isle of Capri Casinos, Inc vs. Florida Gaming Corporation and Florida Gaming Cenlers, Inc.:

Two lawsuits were (iled by Isle of Capri Casinos, lnc. against Florida Gaming Centers, Inc. and Flonda Gaming Corp.; one
in St. Lucie County and one in Palin Beach County. The Palin Beach County action is the main suit, and it seeks to recover under the
$3 miliion promissory note and pledge agreement. The pledge agreement pledges Florida'Gaming Centers' stock and it parimnutuel
permit with the State of Florida. In addition, it seeks lo recover $358,000 owed to Isle of Capn Casinos, Inc. under the Simulacast
‘Wagering Agiecment between Florida Gaming Centers, litc., Fiorida Gaming Corp. and Isle-of Capri Casinos, Inc. This action was
filed onFebruary 17, 2H0. The St. Lucie action seeks to foreclose'a morigage on the property on swhich the defendants' parimutuel
facility is located, which secures the $3 million promissory nole. This action was filed on March 3, 2011.

Letter-of-Credil Rights
None.




Attachment 4

CONTINUING TERM LOAN LENDER: REPRESENTATIVES
REVOLVING LOAN LENDERS

_Continuing Tenm Loan Lender Representatives:

Continuing Term Loan Lender Lonumung Term Loan
Representative mmitnient

WellsiFargo:BankNationalFASsoCialion ==s S e 197,000,000 005 .

e
e LT

The Peoples Bank "8 3,000,000.00

e

Revolving Loan Lenders:

Revolving Loan Advance
. . Amount on Restatement
Revolving Loan Lender ___Revolving Loan Commitment Effective Date

WellsiFargotBankENalionalAssociation =g SRR 00 000 00 S BT 1 604 896778

Credit Suisse AG, Cayman [slandsBranch 4 5000000000 3 _ 8063349094
DEﬁﬁlfBﬁﬁkme%%%W—W$%.ﬂ 000; 000 D0 S S 8.6131100.945
US Bank 3. 5000000000 S 8.633,490.92
Comer A e e e 1 SO0 000 Oﬂi’is%’“ ETOAA R4
Capial One $ .20,000,000.00 S 3.453,396. 37

Thc Peoplcs BankEEa e et e

1§ e 1 2 0001 000! oogsmz;on H037:83%
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UNITED STATES
SECURITIES AND Eth_CHAN(;jE COMMISSION
Washington, D.C. 203549

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 cvent reported): April 11, 2011 {April 8, 2011}

ISLE OF CAPRI CASINOS, INC.

(Exact name of Registrant as.specified in iis:charter)

Delaware 0-20338 41-1639606
(State or other (Commission : (IRS Emplover
jurnsdiction of incorporation) File Number) Identiftcation Number)

600 Emerson Road, Suite 300,
St. Louis, Missouri
{Address of principal executive 63141
offices) (Zip Code)

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

N/A
(Former name or fonmer address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simulianeously satisfv the filing obligation of the registrant
under anv of the following provisions:

0

O
]
0

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.245)
Soliciting material pursuant 1o Rule 13a-12 under the E.\'cl‘lange Act (17.CFR 240.14a-12)
Prc-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act {17 CFR 240, 14d-2(b))

Pre-cotumencement communications pursuant 1o Rule 13e-4(c) under the Exchange Act {17 CFR 240.13c-4(c))




Item 3.03. Material Modification of Rights of Sccurity Holders.

Effective April 8, 2011, Isle of Capri Casinos, Inc. (the "Company ") amended its Amended and Restated Centificate of Incorporation
to {1) require the affirmative vote of the holders of at least two-thirds-of the Company's voting power, voting as a single class, to
authorize, adopt or approve certain extraordinary corporate transactions and (2) divide the. Company's Board of Dircctors into three
¢lasses, as.nearly equal in number as reasonably possible, designated Class I, Class 11 and Class I11. to staggered:three-year temms of
service for.each class of directors.

The-infonmation contained in Item 3,07 hereof is incorporated by réference hérein.

Item 5.02: Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compens:ilory
Arrangements of Certain Officers.

On April 11, 2011, the Company issued a press release announcing that; concluding a previously. announced executive transition
process; Virginia McDowell will become chief execotive officer of the Company effective Apni 23, 2011, Ms. McDowell, the
Company's current president and chief operating officer, will also continue to serve in the role of president of the Company lollowing
the (ransition. James B, Perry. the Company's current chairman and chief executive oflicer, will remain as executive chairmiarn, in
winch capacity he will continue 10 provide sirategic direction 10 thé. Company.

Certain biographical information conceming Ms. McDowell is contained inlic.Company's Definitive Proxy Statement, as
supplemenied, for the 2010 Annual Meeting of Stockholders filed with the Secunties and Exchange Commnussion on September 7,
2010 and 15 incorporated herein by reference. :

A copy of the press release is being filed as Exhibit 99.1 hereto, and the statcinents contained therein are incorporated by reference
herein.

ttem 5.07. Submission of Matters to 1 Vote of Security Holders,

At a Special Mceting of Stockholders of the Company licld on April 8; 2011, the stockholders approved amendments 10 our Amended
and Restated Certificate of Incorporation 1o:

1. require a supenmajority vote to authorize, adopl or approve certain cxtraordinary corporate transactions, with voting as follows:
19,356,883 far, 15,861,323 against, 33,865 abstaining, 0 broker non-voles, and

2. provide for staggercd three-vear teems of service for cach class of directors, wilh.voting as follows: 19,147_573 for, 15,798,953
against, 505,345 abstaining, 0 broker non-votes,

Liem 9.01. Financial Statements and Exhibits.

(d) Exhibits,
Exhibit No. Description
99.1 Press Release, dated April 11,2011,
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Pursuarnit to the requirements of the Securilies Exchange Act of 1934, the Registrant has duly caused this Report to be sighed on its
behall by the undersipned thereunto duly authorized.

ISLE OF CAPRI CASINOS, INC.

Date: Apnl 11, 2011 Byv: - /s/Edmund L. Quatmann, Jr.

Name:  Ednund L. Quatmann, jr.
Title:  Senior Vice President, General Counsel and Secretary
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Exhibit 99.1

ISLE OF CAPRI CASINOS ANNOUNCES
VIRGINIA MCDOWELL TO BECOME CEO. APRIL 25, 2011
Company Announces Executive Transition Date; .
James B. Perry Kemains [lxecutive Chairman

ST.LOUIS, April 11, 2011 — Isle of Capri Casinos, Inc. (NASDAQ: ISLE) (the "Company") announced oday that, concluding a
previously announced exccutive transition process, Virginia McDowell will become chief executive officer of the Companv effective
Aprl 25,2011 McDowell, the Company's current president and chief operating officer; will also’continue to serve in the role of
president of the Company following the transition.

James B. Perry, the Compamy's current chairman and chief executive officer,will remain as execulive chaimman, in which capacity he
will contimre to provide strategic direction to the Company. The Company originally announced the execulive transition plan for
2011, including the retircment of Mr. Perry and promotion of Ms. McDowell, on January 18, 2041,

Today's announcement sets the official effective date of the transition. April.25,-201 1, marks the first day of the Company's 2012
fiscal vear. and is the effective date of the new, 3-year contracts between the Company and both Virginia McDowell and James B,
Pery.

McDowell commented. "We arc concluding a fiscal vear full of accomplishunent. We have improved our capital structure, continued
to improve our operations. and recently broke ground 6n our exciting new project in Cape Girardeau, Missoun.  With our stronger
balance sheet, upcoming growth, dedicaied team and 2 solid $trategic plan, 1 am excited about the opportunitics in store for the future
of Isle of Capri."

McDowell also noted that the search far a new chief operating officer is ongoing, and is expecied © conclude this sunumer.
McDoweli joined Isle of Capri as president and chief operating officer in July 2007, and has held leadership positions in the gaming
industry across the United States during her 30-year carcer. For more information about McDowell and Isle of Capri, please refer to
the Company's execulive (ransition announcement on Jamuary 18, 2011, or visit the Compary's website, www islecorp.com.

#i



http://www.islecorp.com

About Isle of Capri Casinos, Inc.

Isle of Capri Casinos; Inc, founded in 1992 is dedicated 1o providing its custoiners with an exceptional gaming and entenainment
experience af each of its 15 casino properties. The Company owns and operates casinos.in Biloxi, Lula, Natchez and Vicksburg,
Mississippi; Lake Charles, Louisiana; Betiendorf, Davenport, Marquette and Waterlpo. lowa, Boonville, Caruthersville -and Kansas
City, Missouri; two casinos in Black Hawk, Colomdo; and a casinio and harness track in Pompano Beacly, Florida. Adchl:mmllv lhe
Cotnpany was chosen lo develop a new. Isic-branded gaming facility in Cape Girardeau, Missouri, which is expected 1o open-in late
2012. More information is available at the Company's website, wwwislecorp.com,

Forward-Loceking Statements

This press relcase may be deemed to contain forward-looking statements, . which are subjeci 1o change. These forward-looking
statements may be significantly impacted, either positively or negatively, by various (actors, including, without limitation, liccusing
and other regulatory approvals, financing sources, devclopmient and construction activitics, cosis and delays, weather, permits,
competition and business conditions in the gaming industry. The fonward-looking statements are subject to numerous Asks and
uncertainties that could cause actual results (o differ matenally-fron those’ expressec! inor unphcd by the statements herein. The risks
and uncentainues include. but are not limited to, competitiott in the casino/hotel and resorts industries, the Company's dependence on
existing managemend, levels of travel, leisure and casino 'spending, gencral domestic or international cconomic couditions, and
changes in gaming laws or rcgulallons

Additional informanion concerning potential factors that could affect the Company's financial results is included in the Company's
Annual Report on Form 10-K/A for the fiscal year ended April 25, 2010 and the Company's other periadic reports filed with the
Securities and Exchange Conunission. The Company is not under.any obligatiot to (and expressly disclaims any such obligation to)
update their forward-looking statements as a result of new information, future events or-othenwvise.

Comnact

Dale R. Black, chief financial officer
(314) 813-9327
dale.btack@@islecorp.com

Jill Havnes, scnior director, corporate conmmmnication
(314) 813-9368

Jjill.hay nes@islecorp.com

http:/Avww islecorp.com

" SOURCE Isle of Capri Casinos, Inc.
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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): May 4, 2011
ISLE OF CAPRI CASINOS, INC.
(Exact name of Registrant as specified in its charter)

Delaware 0-20538 41-1659606

{State or other (Comynission (IRS Employer
jurisdiction of incorporation) File Number) Identification Number)
600 Emerson Road, Suite 300,
St. Louis, Missouri 63141
{Address of principal executive {(Zip Code)
offices)

{314)813-9200
{Registrant's telephone number, including arca codce)

) N/A
(Former name or former address, if changed since last report)

Check the appropniate box below if the Form 8-K filing is intended to simultancously satisfy the filing obligation of the registrant
under any of the following provisions: ’

O Written communications pursuant 10 Rule 423 under the Securities Act (17 CFR 230.245)

O  Soliciting material pursuant 10 Rule 14a-12 under the Exchange Act ( 17 CFR 240.14a-12)

O Pre-comnencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Rule 13¢-d(c) under the Exchange Act (17 CFR 244 13e-Hc))




Ttem 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers,

On May 4. 2011, Shaun R. Hayes resigned from the Board of Directors and Committee positions of Isle of Capri Casinos, 1nc. {the
"Registrant") effective immediately. Mr. Hayes's resignation is not because of any disagreement with the Registrant. The Board
wishes (0 express it appreciation for Mr. Hayes's pasi service and wishes him well in his future endcavors.

ltem 8.01. Gther Events,

On May 4, 2011, the Registrant issued a press release providing an updatc on Mississippi River flooding. The press releasc is attached
hereto as Exhibit 99,1,

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.

Exliibit No. Description

v9.1 Press Release, dated May 4. 2011
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Pursuant to the requircments of the Securitics Exchange Act of 1934, the Registrant has duly caused this Report to be signed on its
behalf by the undersigned thereunto dulyv authorized.

ISLE OF CAPRI CASINOS, INC.

Dale: May 6, 2011 ‘By: /s/ Edinund L.. Quatimann. Jr.

Name: Edmund L. Quatmann, Jr.
Title:  Scnior Vice President, General Counsel and Secretary
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Exhibit 99.1

CASINOSERINGS
Isle of Capri Casinos; Inc. Provides:Update on Mississippi River Flooding

ST. LOUIS, MO., May #/PRNewswire/ — Isle of Capri Casines, Inc. (NASDAQ: ISLE) officials announced today the following
update on the effects of Mississippi River {looding.

Water levels along the Mississippi River continue to fluctuate and the Company has been working closely with marine consultants,
local and state officials and management staff 10 ensurc the safety and sccurity of i1s guests-and emplovees, as well as sccure company
assets.

"We rccently closed our propenties in Canthersville, Missouri, and Lula, Mississippi,” said Virginia McDowell, president and chicf
cexecutive oflicer. "Moving south, we have been working closely willi officials from the: City of Nalchcz and plan to close our casino
on Sunday, May 8 unless circumstances change. Wecontinue 10 face pressure in Vicksburg and we are continually mcmnorm;,
conditions theie. We have been in contact with our insurance carriers regarding property and business interruption claims.”
‘On Sunday, May | the Company reopened its Davenport, lowa facility after a 15 day closure as waler levels receded there,

# 44

Aboul Isle of Capri Casings. Inc,

Isle of Capn Casinos, Inc., founded in 1992, is dedicated to providing its customers with an exceptional gaming and entertzinment
experience at cach of its 15 casino propertics. The Company owns‘and opérales casinos in'Biloxi. Lula, Naichez and Vicksburg,
Mississippi; Lake Charles. Louisiana: Bettendor, Davenpont, Mdrquelle ‘and Waterloo, lowa; Boonville, Caruthersville and Kansas
City, Missouri; two casinos in Black Hawk, Colorado; and a casino and hamess track in Pompano Beach, Florida. The Company and
its partrer, Nemacolin Woodlands Resort, were selected 1o be awarded a "resort license” for a casino at Nemacolin Woodlands Resort
in Penmsylvania. Additionally, the Company was chosen to develop a new, Isle-branded gaming facility in Cape Girardeau, Missour,
which is expected o open in late 2012. More informaiion is available at the Company’s website, www. islecorp.com.
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Forward-l.ooking Statemnents

This press release may be decmed to contain forward-tooking statements, which are subject:io change. These fonvard-looking
slalements may be S!gmﬁmnily impacted, cither positively or nggatively: by various faclors, ‘including, without limitation, licensing
and other legulalon approvals, financing sources. development and constriiction activitics, costs and delays, weather. permits,
compctition and business conditions in the gaming industry. The forward-looking statements are subject to numerous risks and
uncertaintics that could cause actual results to differ nmcnalh from thosc cxpressed in or,implied by the siatements herein. The risks
and uncertainties include, but are not limited 1o, competition in the casino/botel and resorts industries, (he Company's dependence on
existing managemeni, levels of travel, leisure and casino spending, general doinestic or international econoinic conditions, and
changes in ganing laws or regulations.

Additional information concerning potential factors that could affect the Company’s financial results is included in the Company's
Annual Report on Form 10-K/A for the fiscal vear ended April 25, 2010 and the Company's other periodic reports filed with the
Sccurities and Exchange Commission. The Company is not under ; any obligation (o (and expressly disclaims any such obligation to)
“update their forward-looking statements as a result of new information; filture events or otherwise.

Contact

Dale R. Black, chief financial officer
(314) 813-9327
dale.black@islecomp.com

Jill Haynes, senior director, corporate communication
(314) 813-2368

jill.haynes@islecorp.com

hup:/fwww.islecorp.com

SQURCE Isle of Capri Casinos, Iac,
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UNITED STATES
SECURITIES AND EXCH({\NEE COMMISSION
Washington, D.C. 205
FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Dale of earlicst event reported); May 18, 2011

ISLE OF CAPRI CASINOS, INC.

{Exact name of Registrunt as specified invits charter)

Delaware 0-20538 41-1639606
(State or other (Cdmmission (IRS Emplover
junisdiction of incorporation} File Number) . Identification Nuinber)

600 Emerson Road, Suite 300,
St. Louis, Missouri
(Address of principal excculive . 63141
offices) (Zip Code)

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

N/A
{Formner name or former address, if changed'since last report)

Check the appropriate box below if the Form 8-K fiting is intended to simultaneously -satisfy Lhe filing obligation of the registrant
under any of the following provisions:

O

O
a
a

Written communications pursuant to Rule 423 under the Securities Act (17 CFR 230.245)
Seliciting material pursuant to Rule !4a-12 under the Exchange Act (17 CFR 240.143-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240,14d-2(b}))

Pre-commencement communications pursuant to Rule [3e~4(c) under the Exchange Act (17 CFR 240, 13c-4(g))




Item 3.01 Notice of Delisting or Failure to Satisly a Continued Listing Rule or Standard; Transfer of Listing.

On May 18, 2011, the Registrant received written notification from Nasdaq stating that as a result of the recent resignation of an
mdependem director the Registrant is not in compliance with'Nasdaq's majority independent dirécior board composition requirements
set forth in Nasdaq Listing Rule 5605(b)(1). Pursuant to Nasdag Listing Rule 3603(b)(1){A), Nasdaq provided the Registrant a cure
periad in order to regain compliance as follows:

e until the earlier of ihe Registrant’s next annual shareholders' mecting or May 4, 2012; or

- »  if the next annual shareholders’ meeting is held before October 31, 2011, 1hen the Registrant must evidence compliance no
later than October 3 1. 2011.

The Registrant intends to comply with Nasdaq's majority independent director board composition.requirements as sct forth in the
rules within the cure period provided by Nasdaq,
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Pursuant to the requireinents of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be signed on its
behalf by the undersigned thereunto duly amhorized.

ISLE OF CAPRI CASINOS, INC.
Date: May 20, 201! By:  /s/Edmund L. Quatmann, Jr.

Name: Edmund L. Quatmann, Jr.
Title; Senior Vice President, General Counsel and
Secretary
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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’Exchangé Act of 1934

Date of Report (Date of carliest event reponted); June 2, 2011

ISLE OF CAPRI CASINOS, INC.

{Exact namc of Registrani as specified in its charter)

Delaware 0-20538 41-1659606
(Staic or other (Commission (IRS Employer
Jjunisdiction of incorporation) File Number) Identification Number)
600 Emerson Road, Suite 300,
St. Louis, Missouri 63141
(Address of principal exccutive (Zip Code)
offices)

(314) 813-9200
{(Registrant’s tclephone number, including area code)

N/A
(Former name or former address, if changed since last report)

Check the appropriate box betow if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions:

O Written communicauons pursuant to Rule 425 under the Securities Act (17 CFR 230.245)

0 Seliciting material pursnant 1o Rule 14a-12 under the Exchanpe Act (17 CFR 240.14a-12)

0O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act {17 CFR 240.14d-2(b))
(]

Pre-conunencement commumications pursuanit (o Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)}




[tem 2.02. Results of Operations and Financial Condition

On'June 2, 2011, the Regisirant reported its earnings for (he fourth quanter and vear caded April 24, 2011, A copy of the press releasc
of the chislram ts attached hercto as Exhibit 99.1 and incorporated herein by reference.

The information, including the exhibil antached hereto, in this Current Report is being furnished and shall not'be deemed "filed” for
the purposes of Section 18 of the Securities Exchange Act ol 1934, as amended, or othenwise subject to the liabilities of thal Section.
The information in this Current Report shail not be incorporated bv reference into any registration stalemuent or other document
pursuant 1o the' Secunlies Act of 1933, except as otherwise e\presslv stated in such fiting,

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Degeription
99.1 Press Release lor the Fourth Quarter and F1scal Year 2011, dated June 2, 2011
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Report io be signed on its
behalf by the undersigned thereunio duly authorized.

ISLE OF CAPRI CASINOS, INC.
Date: June 2. 2011 By: /s/ Edmund L. Quatmann Jr.

Name: Edmund L. Quatmann, Jr.
Title:  Sentor Vice President, General Counsel and
Secretary




Exhibit 99.1

ISLE OF CAPRI CASINOS, INC. ANNOUNCES i’OURTH FISCAL QUARTER AND FISCAL YEAR 2011 RESULTS

SAINT LOUIS, MO — June 2, 2011 — Isle of Capri Casinos, Inc. (NASDAQ: ISLE) ( lhe "Company™") loday reponcd financtal
results for the fourth fiscal quarter and fiscal vear ended April 24, 201 1.

Marking a vear of accomplishment, during fiscal year 2011, the Company:

«  Completed (he acquisition of Rainbow Casino in Vicksburg, Mississippi;

*  Wasselected to receive the final remaining g‘lmmg license in Missouri for a new casino under construction in Cape
Girardeau;

s Was scleeled 0 receive the final remaining resor gammg license in Pennsylvania for a new project at the Nemacolin
Woodlands Resort; and

. Slgmf' cantly improved its capital structure through successful equity and bond offerings and the refinancing of its senior
sccured credit facility.

Consolidated Results

The following wable outlines the Company's (inancial results (dollars in millions, except per share data, upaudited):

Three Months Fnded Twelve Months Ended

Netevenies mermreame s e e s
EBITDA(l) _ o
Incomic (155).ffomiconl RIS Ope ralions s

Net income (loss) — .
ln.comc:(lf}?s)éptr:'shami-from{cohtinhing?opcmtio’nsﬁi:—m.-;,m At Mf0:205&":_ﬂmﬁ-0 03m={0 03);
Net income (loss) per share 0.15 0.13 (0.10)

Significant ilems impacting EBITDA during fiscal qu;me.r and yecar ended April 24 2011 are as [ollows;

Three Months Ended Twelve Months Ended
Apri 24, April 25, i
2011 ] 3010
Debi? rcf'umncmg cOSIS(3 ) EE e e s !
E\Dcnse recuvenes Pltlsburgh developiment costid)
Marqucitc:hotelidemohition(5) e e e

Caruthersville property tax sctilement(6)
S e A T S et m’mﬁ
it ass EeiEEe e e e e e




In the fourth quarter of fiscal vear 2011, consolidated net evenues:ingressed $5.6 witllion, or 2.1%, to $274.4 million and property
EBITDA increased $35.5 million, or 8.3%, 1o $71.4 million from fiscal 2010 jevels, Propenv operaling margins increased 149 basis
poinis to 26.0%, aided by the Florida gaming tax changes in July 2010. Propenv operating expenses ingreased $4:4 million to $135.6
million including $5.) miltion a1 Rainbow Casino Vicksburg.

Compared to fiscal year 2010, in fiscal year 2011, consolidated nel revenues increased $5.2 million. or 0.3%, to $1.005 billion and
property EBITDA increased $14.3 null:on, or 6.8%, to $225.9 million befom theelfects of ihe one-time items in the above table in
fiscal 2010. Propenty operaling margins increased 133 basis points 10:22:3% before the effects.of the one-time items, Property-
operaling expenses increased $3 .2 million to $527.2 mitlion, including $13.9 million at Rambow Casino Vickshurg,

Commenting on the quarter and fiscal year, Virginia McDowell,-the Company's president and chiel executive officer, said, "We are
very pleased to have completed fiscal 30171 with improved liquidity,a stronger balance sheet, improved margins.and a solid growth
pipeline. During the fourth quarter and for the year, we were successful in growing revenue, EBITDA and operating margins despite
general cconomic softness particularly in'the Southern markets and ihe closure of our property in Davenport due to flooding for fifteen
dayvs. Iu properties where we achieved revenue growth, EBITD A’ low through has been substantial.”

McDowell continued, "While we are seeing signs that the econontic conditions [or our business are slowly beginning 10 improve, we
are cautiously optimistic that the positive changes we have made-during the past two vears will soon bégin to have & more diamatic
impact on our boitom line: Across our porifolio. we have béen‘introducizig new enterlainment opiions through our Jester's Jam
concert serics, new dining options with the popular Otis & Henry's concept, and wve have also streamlined our marketing to benefit
from the synergy created by more centralized promotionai aid branding programs: As a resull of these targeted investments, we have
been able 10 mainlain a reasomsble mix of rated and retail busingss; ccven throbgh tough economic times, and believe that this is an area
of further opportunity for fiscal 2012. Further, we have recently put in place new miarkcting programs in Colorado and management
in Vicksburg that we believe will positively impact our results in periods to come.”

Dale Black, the Company's cluel financial officer, commented. "Overall, we arc now in‘a solid capital position for both organic
growth and our development pipeline, Cleardy, our balance. sheet is now sironger. and we will ntilize our resources 1o construct our
new praperties in Missour and Pennsylvania, as wcll asto continue making specific i improv ements al our existing, properties to further
improve the guest experience and drive revenue.”

Comorate Expenses

Corporate and dev elopment expenses for the fourth quarier decreased from $13.3 million ifi fiscal 2010 to $10.5 million infiscal 2011
primarily duc to decreased insurance costs in fiscal 2011, Fourth quarter. 2011 comporate and dev clopmcm expenscs include $3.0
million in costs refated 1o cur refinancing. [n the founh quarter o[ 2010 we incurred'$ 1.8 million in costs related (0 an-amendment of
out senior credit facility. Non-<cash stock compensation was $1.4 million during the' fourth quarter of each vear.

For the fiscal year ended April 24, 2011, corporate and development expenscs decreased $4.0 miilion 10 $42.7 million, primarily due
1o decreases in insumnce costs and incentive compensation. Corporate and developiment cXpenses. for fiscat 201 I'include ﬁnancmg
related costs of $4.0 million and development and acquisition costs of $4.0 million. In-fiscal 2010 we'incurred $1.8 willion in costs
related to an




amendment of our senjor credit facility. Non-cash stock compensalion was $6.9 million in fiscal 2011 compared to $6.8 million in
fiscal 2010.

Interest expense for the quarter was $23.2 million, an increase of $1.5 million compared to the prior fiscal year. For the fiscal year
2011, interest expense increased $16.5 million, pritharily as a result of increased borrowing costs and increased borrowings related to
the acquisition of Rainbow Casino in Vicksburg.

Update on Properties lmpacted by Mississippi River Flooding

Flooding along the Mississippi River resulted in the closures of five propenies including: Davenpori, Iowa; Caruthersville, Missouri;
and Lula, Vicksburg and Natchez in Mississippl. A this point; three properties have reopened with Luta and Natchez remaining
closed. We hope 10 reopen Lula this weekend, pending regulatory, approval, however Natchez will remain closed uniil the Mississippi
River recedes further,

Pevelopment Update

Cape Girardeau, Missouri: The Company broke ground on the planned $125 million Isle Casino on March 31, 2011 and has siarted
preliminary site work, including work on the main roadway. Tihe Company is in ihe final phase of selecting a general contructor and
anticipates Ninalizing its decision soon. The project will feature approximately 1,000 slot machines and 28 table.games, three
restaurants, a lounge and terrace overdooking the Mississippt River and'a 750-seat event center. 1t is planned to open late in 2012,

Nemacolin Woodlands Resort, Pennsylvania: On April 14, 2011, Nemacolin Woodlands:Resort in Favette County, Pennsylvania,
was selected by the Pennsylvania Gaming Control Board for (he staie’s final available résor gaming license. The Company, through a
managemeni agreement with the resort, will develop and manage Lady Luck Casino Nemacolin featuring 600 slot machines, 28 table
gaines, a restaurant and a lounge. Assuming no appeais aré filed by the June 19, 2011 deadline, the Company expects to begin
construction later this summer and to open approXimately 9 months thereafter.

Capital Structure and FY 2012 Guidance

As of April 24, 2011, the Company had:

e 5752 million in cash and cash cquivalents, excluding $12.8 million in restricted cash:

e 51.2 billion in total debt; and

«  §173 million in net line of credit availability.
Fiscal Year 201 | capital expenditures were $58.6 million, of which $13.0 million related 10 Cape Girardean, $0.3 million related o
Nemacolin and $45.3 million related to maintenance capital expenditurcs, including conversion of approximately 2.600 slot machines
to the Bally's slot system technology.
The Company provided guidance for the following specific non-operating itens for fiscal vear 2012:

*  Depreciation and amortization expense is expected to be approximately $89 million to $91 million;




e The Company expects cash income taxes penaining to FY. 2012 operations to be less than $5 million, primarily representing
stale incommg taxes.

» Inierest expense is expecied lo be approximately $83 million 1o $86 million, net of capilalized imerest.

s Corporate and development expenses for FY 2012 arc expecled to be approximately $43 million, including approximately $6
million in non-cash stock compensation expense.

s  Maintcnance capital cxpenditures for FY 2012 are expected to be approximatcly $30 million

+  Project capital cxpenditures for FY 2012 are expected to be approximately $90 million to $100 million, barring any delays
related Lo licensing and permitting, contractor negotiations, weather or other items.

Conference Call Information

Isle of Capri Casinos, Inc. will host a conference call on Thursday, June 2. 2011 at 1:30.pm central time during which management
will discuss the financial and other matters addressed in this press releasc. The conference call can be accessed by interesied parties
via webcast through the investor relations page of the Company's websitc, www.islecorp.com.

The conference call will also be avaitable by telephone, for domestic callers, by dialing 877-917-8929. International callers can access
the conference call by dialing 517-308-9020. The conference call reference number is 990543 1. The conference call will be recorded
and-available for review starting at midnight central on Tharsday, June 2, 2011, until midnight ‘central on Thursday, June 9, 2011, by
dialing 866-435-1291; Intcrnational: 203-369-1015 and access number (061 1.
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ISLE OF CAPRI CASINOS; INC
CONSOLIDATED STATEMENTS OF OPERA'I IONS
(In thousands, except shiare and per share amounts)

(unzudited)
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Isle of Capn Casinos, Inc.
Supplemental Data - Net Revenues
(unaudited, in thousiands)
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Isle of Capn Casinos, Inc.
Supplemental Data - EBITDA (1)
(unaudited, in thousands)
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Iste of Capri Casinos, lnc.
Supplemental Data - Reconciliation of Operating income 10. EBITDA (1)
(unandited, in thousands)
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Isle of Capri Casinos, Inc.
Supplemental Data - Reconciliation of QOperating Income to EBIT DA (1)
(unaudited, in thousands)
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(2)

(3)

)

EBITDA is "eamings beforc interest and other non-operaling income (expensc), income laxes, and depreciation and .
amortization.” "Propcrty EBITDA" is EBITDA before Corporate and developmént expenses and minority interest. EBITDA is
presented solely as a supplemental disclosure because management believes that it is 1) awidely used measure of operating
performance in the paming indusiry, 2)-used as a component of calculating required leverage and mininium interest coverage

‘ratjos under our Senior Credit Facility and-3) a principal basis of valuing gaming companics. Management uses EBITDA and

Property EBITDA as the primary measure of the Company’s operating properties’ performance, and they are impornant
components in evaluating the performance of management and other operating personnel in the deternunation of certain
components of employce compensation. EBITDA should notbe construed as an alternative 10 operaling incoine as an indicator
of the Company's operating performance, as an“allernative to cash flows from operating activities as o measure of liquidity or as
an alternative 10 any other measure determined in dccordance with U.S. generally accepted accounting principles (GAAP). The
Company has significant uses of cash [lows, including capital expenditures, interest payments, taxes and debt principal
repavments, which are not reflected in EBITDA. Also, other gaming companics that report EBITDA information may calculate
EBITDA im a different manner than the Company. A réconcihiation of EBITDA and Property EBITDA to operaling incomc is
included in the financial schedules accompanying this relcase. A reconciliation of EBITDA 10 the Company’snet income (loss) is
shown below (in thousands). -

‘Three Months Ended Twelve Months Ended
April 24, April 25, April 24, April 25,
2011 2010 2011 2010
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Cenain of our debt agreements usc "Adjusted EBITDA" as a financial measure for the calculation of financial debt covenans.
Adjusted EBITDA differs from EBITDA as Adjusted EBITDA includes add back of.itéms such as gain on early extinguishment
of debt, pre-opening expenscs, cenain wrilc-offs and valvation expenses, and non-cash stock compensation expense. Reference
can be made to the definition of Adjusted EBITDA in the applicable debt agreements on file as Exhibits to our [ilings with the
Securitics and Exchapnge Commission.

Rainbow Casino in Vickshurg, Mississippi was acquired on June 8, 2010 and we have included the results of Rainbow in our
consolidated financial statcments subsequent to acquisition.

During the founth quaners of fiscal 2011 and fiscal 2010, the Company amended its credit facility incurring related expenses of
$3.0 million and $1.8 million, respectively.

Expense recoveries and other of $(6.8) million for the twelve months ended April 25. 2010 reflect income from the recerding of a
receivable [or reimbursement of Pittsburgh developnient costs, :




(5} " During October 2009 we demolished the hote!l al our casing in Marquette, lowa. As a result, our operaling incowe for the twelve
months ended Aprit 235, 2010 includes $0.5 million in demoltion costs and $1.0 million in acceleration of remaining depreciation.

{6y Caruthersville includes the favorabie impact of $0.% million' from the seitlement of a property tax appeal during the twelve
months ended April 23, 2010.

About Isle of Capn Casinos. Inc.

Iste of Capri Casinos, Iuc., founded in 1992, is dedicaled o providing its customers with an exceptional gaming and entertainment
experience at each of its 15 casino properties. The Company owns and operates casinos in Biloxi, Lula, Natchez and V:cksburg,
Mississippi;, Lake Charles, Louisiaina: Bettendorf, Davenpon, Marqucue and Watcrloo, lowa; Boonville, Caruthersville and Kansas
City. Missourt; two casinos in Black Hawk, Colorado; and a casino and hamess imck in, Pomp.um Beach, Florida, The Company and
its partner,. Nemacolin Woodlands Resort, were selected to be awarded a "resort license” for a casino at Nemacolin Woodlands Reson
in Pennsylvania. Additionalty, the Commpany was chosen {o develop a figw, Isle-branded gaming facility in Cape Girardeau, Missouri,
which is'expected to open in late 2012. More information is available at the Company's website, www:islecorp.com.

.

Forward-Looking Statements

This press release may be deemed to contain forward-looking statements, which are subject to change. These forward-looking
statemiénts may be significany impacted, either positively or negatively, by various faclors, including, without limitation. licensing
and other regulatory approvals, financing sources, development and construclion activities, costs and delays, weather, pernuits,
compelition and business conditions in the gaming industry. The forward-locking statements are subject to' numerous nsks and
unceriainties that could cause actual resuhis 1o differ malenall) from those expressed in or.implied by the statements hierein. The risks
and unccriainties inctude. but are not limited to, compctition in the casino/hotél and resorts industrics, Lhe Company" s dependence on
existing management, levels of travel, leisurc and casino spending, general domestic or international economic conditions, and
changes in gaming laws or regulations.

Addilional information concemning potential faciors that could affcct the Company's Ginancial resulis is included in the Company's
Annual Report on Form 10-K/A for-the fiscal vear ended April 25, 2010 and the Company's other periodic reports filed with the
Sccurities and Exchange Commission. The Company is not under anty obligation to (and expressly disclaims any such obllg'mon to)
update their forward-looking statements as a result of new information, fulure events or othenvise.

CONTACTS:
lslc of Capri Casinos, Inc.,
Dale Black, Chief Financial Officer-314.813.9327
Jill Alexander, Senior Dircclor, Corporate Communication-314.813.9368

HH
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| UNITED STATES L
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 reperted): June 23, 2011

ISLE OF CAPRI CASINOS, INC.

(Exact name of Registrant as specified in its charter)

Delaware 0-20538 41-1659606
(Statc or other (Commisgsion (IRS Employer
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 number, including area code)

N/A
(Former name or former address, if changed since last report)

 Check the appropriate box below if the Form 3-K filing is inlended o simultaneously satisfv the filing obligation of the registrant
under anv of the following provisions:

O Written communications pursuant to Rule 425 under the Securitics Act (17 CFR 230.245)
O Soliciting material pursuant to Rule 14a-12 under the Exchange'A.ct (17 CFR 240.142-12)
O Pre-conunencement communications pursuani to Rule 14d-2(b) under the Exchange Act (17 CFR 240,14d-2(b))

O Pre-commencement communicaiions pursuant (o Rule 13¢-4{cyunder the Exéhzmgc Act {17 CFR 240 _13e-4{c)




Item 5.02. Depurture of Directors or Certain Officers; Eléction of Directors; Appoinlmcn! of Certain Officers; Compensatory
Arrangements of Certain Officers. .

On June 23, 2011, Isle of Capri Casinos, Inc. (the *Compamy™) announced that Arold L. Block has been named as the
Company's Chief Opcraung Officer effective immediately. Mr. Block replaces Virginia McDowell, who served as President and Chief
Operating OfTicer until being named as President and Chicl Executive Oﬂiccr effective April 23, 2011

Prior to being mamed Chiel Opevating Officer, Mr, Block served as Senior Vice President, Isle Operations since
December 2008. Prior to that, Mr. Block served as senior vice president and general manager of the Harral's, S1. Louis property [rom
October 2005 to January 2008. From July 1993:0.October 20035, Mr. Black worked in a variety of ]eadersh]p capagcities for Argosy
Gaming Company. including serving as rcglonal vice president f rom June 2002 until October 2005 when tlie company was sold. In
that role, he was responsible for three Argosy properties; Lawrenceburg, Indiana, Kansas City, Missoun, and Baton Rouge, Louisiana.
He. bLgan his career as general manager and later gwner of a 130-room hatel in Alton, lllinois and from 1986 ta 1988 he awned and
operated two restaurants in 5t. Louis, Missoun.

On June 28, 2011, the Company and Mr. Block eniered-into an-amendment (the "Amendment”) to ihat certain Emplovmen
Agreement, dated as of January 14, 2009, between Mr. Block and the  Company (the "Employment Agreement™). The material terms
of the Employment Agreement, as amended by the Amendment. which became effective as of June 23, 2011, are as follows:

. One-vear tenn that continues for a series of successive one-year terns uniess earlier terminated pursuant
to the terms of the agreement.

. An initial annual base salary of $450,000 and eligibility for an annual incentive bonus of 60% of anmal
base salary. )

. An initial long-term incentive award of restricted stock having a valuc of $200.000 and vesting ratably

over five years.

- If employee dies or becomes disabled during the employment term. emplovee {or employee's esiate) is
cntitled to "Basic Scverance™ (consisling of (i) the continuation of employce's annualized base compensation for 12 months,
(ii) the bonus due under the Company's annual incentive plan with respect to the Company's most recently completed fiscal
vear 1o the extent such bonus has not already been paid and (iii) subject to emplovee making a timely-election to conlinue
coverage. a monthly amount equal o the Company's portion of cmployee's premium or similar contribution required under

- the Compamy’s group medical plan, such amount to be paid lor the 12-month penod follo“ ing the terminatien datc).

. If the Company terinifiates the tenm of employment without "caiise” (as defined in the employment
dgrcemem) emplovee is entitled 1o Basic Scverance in the event that emplovee executes a general release,
. If the Compam terminates employee’s entployment without cause or if employee terminates employee's

employment on account of "Good Reason" (as defined in the'employment agreement), in either case, within the 12-month
period following the.occurrence of a "Change of Control" (as defined in the employment agreement) then the cmployee shall
be entitted 1o (1) an amount equal to 200% of emplovee's annualized base compensauon. (2) the average of employee’s
annual bonus pavable under the’ Company's annual inceniive plan during the Company's three most recently comp]eted fiscal
vears (or such shorter period as employee has been employed by the:Company). {3) the banus due under the Company's
anmual incentive plan with respect to the Compaily's most recently completed fiscal year to the extent such bonus has not
already been paid, (4) subject to cmplovec making a timely Election 1o continue coverage, a monthly amount equal to the
Company’s portion of employee's premium or sitnilar.contribution required ander the Company’s group medical plan. such
amount to be paid for the 18-month period following the termination date, (5) any stock options granted to cmplovee
outstanding as of the occurrence of a Change of Control shall be'deemed fullv vested.

The foregoing description is only a summary and is qualificd iw-its entitety by reference to the full text of (i) the Emplm ment
Agreement, the form of which was filed as Exhibit 10.19 10 the Annual Report on Form 10-K filed on July 11, 2008 and incorporated
herein by reference and (ii) the Amendment, a copy of which is.attached hereto as Exhibit 10.1 and mcorpomed herein by reference.

There is no family relationship between Mr. Block and any of the directors or executive officers of the Company. There are
no amangements or understandings between Mr. Block and any other persons pursuant to which Mr. Block was selected as an officer.

Item 8.01. Other Events.

On June 23, 2011, the Registrant issucd a press release zmnounci.ng Mr. Block's appointment as the Company's Chiel Operating
Officer. The press release is attached hereto as Exhibit 99.1.

Itemn 9.01. Financial Statements and Exhibits.
(d) Exhibils.

Exhibit No. Description

10.1 First Amendment to Emplovment Agreement, dated as of June 28, 2011, between Isle of Capri Casinos. Inc. and
Amold L. Block.
99,1 Press Release. dated June 23, 2011






SIGNATURES

Pursuant 1o lhe requirements of the Securities Exchange Act of 1934, the Registiant has dulx caused this Report te be signed on its
behalf by the undersigned thercunto duly authorized.

ISLE OF CAPRI CASINOS, INC.

Date: June 29, 2011 By:  /s/ Edmund L. Quatmann, Jr.
Name: Edmund L. Quaunann, Jr.
Title:  Senior Vice President; General Counsel and Secretary




EXHIBIT INDEX

Number Exhihit

10.1 First Amendment to Emploviment Agreement, dated as of June 28. 201 1, between Isle of Capn Casines, Inc. and
Amold L. Block. :

99.1 Press Release, dated June 23, 2011
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Exhibit 10.1

FIRST AMENDMENT TO
EMPLOYMENT AGREEMENT

THIS FIRST AMENDMENT TQ EMPLOYMENT AGREEMENT (ihe "Amendment™ is made as of this 28th day of June,
2011..by and between ISLE OF CAPRI CASINOS, INC., a-Delawarc corporation ("Isle™), and ARNQLD L. BLOCK ("Employee™).

WHEREAS., Isle and Employec are parties to that certain Empioyment Agrecment, dated January 14,2009 (ihe
"Employment Agreement”); and

WHEREAS, the parties hercto desire 1o amend (he Emploviment Agreement.

NOW, THEREFORE, in consideration of the mutual promises, covenants and other valuable consideration herein expressed,
Lthe partics hereto agree as follows:

IR Capitalized terms used herein but 1ot defined herein shall have the meanings set forih in the Emplovment
Agreemeni,
2. The effective daie of this Amendment shall be June 232011,

3. The reference in Section 1.1 of the Employmcm Agreement lo "Sr, Vice President - Isle Brand" is hereby deleted
and replaced with "Chief Operating Officer.”

4. The reference in Section 1.4 of the Employment Agreement to " 12/13/2008" is hereby deleted and replaced with
"June 23, 2011."

3. Clause (a) of Section 3.3 of the Emplovment Agreement is hereby deleted in its emirety and replaced with the
following

Any outstanding equity-based awards shall become lully vested and, il applicable; remain exercisable during the onc-ycar
pentad lollowing such termination or such longer period expressty provided under the terms of Employee's individual grant or
award (excepl (o the extent the tenus of Emplovee's individual grant or award provide othenvise);

6. Exhibit A to the Employment Agreement (o hereby deleted inits entirety and replaced with Exhibit A attached
hereto.

7. Except as expressly modified hercin, the Employiient Agreement is unchanged.




IN WITNESS WHEREQF, the parties have excented this FIRST AMENDMENT TO EMPLOYMENT AGREEMENT on

the date first above wrillen.

ISLE OF CAPRI CASINOS, INC.
By: /s/Edimmund L.. Quatmann_ Jr.

Name: Edmuhd 1. Quzmpann, Jr.
1t5: SVP and General Counsel

/s/ Arnold L. Block

Amold L. Block




EXHIBIT A
COMPENSATION AND BENEFITS

The terms of this Exhibit A. as it may be amended from time (o time; are intended to form a part of the certain employ ment agrecment
between Isle of Capri Casinos, Inc. and its affiliates and (he emplovee named below (the "Agreement™):

Employee: Amold L. Block
Date of this Exhibit:  Junc 23, 2011 (the "Effective Dalc")
‘Base Compensation:  $430,000 annually commencing as of the Effective Date and proraied fof FYi2
Bonus Opportunity:  Targel of 60% of base compensation; prorated for FY'12
LTT Award: Emplovece will be eligible to participatc in the Compamy's long-lerm incentive plan. On the EfTective Date,
- Employee will recetve a long-lerm incentive award consisting of shares of restricted stock-having a value of

$200.000. Vesting will be ratably over five years commencing with the {irst anmiversary of the Effective
Daic. The award agreement will provide that this award docs not accelerate upon retirement.




Exhibit 99.1

CASINOS#:

ISLE OF CAPRI CASINOS NAMES ARNOLD L. BLOCK
CHIEF OPERATING OFFICER

ST. LOUIS. Mo., June 23/PRNewswire / Islc of Capri Casinos, Inc. (NASDAQ: ISLE) announced today aficr a nationwide scarch that
Arnold L. Block has been named the Company's chief operating officer cffective immediately and subject to regulatory approval.
Block replaccs Virginia McDowell whe previously served as [sle's president and chiel operating officer.

“Arnie brings nearly 20 years of regional gaming experience to his new role. Throughout his career, he has consistently demonstrated
his commitment to his customers, his employecs, and the’ communities in which he operated,” said Virginia McDowell, president and
chief executive officer, "His cmreprencuna] spirit and focus on operation:l excellence are evidénced in his record in the gdmmg,
indlustry, as well as his background as a former restaurant owner/foperator and tourism executive. Under his leadership, our casinos
liave and will continue 1o offer an experience that is consistently clean, safe, friendly and fun.”

Block joined Isle of Capri Casinos as senior vice president of the Isle brand in 2008 from Hammal's Entertainment,.now known as
Caesar's Entertainment, where he served as general manager of Harralt's St. Louis operation. Prior to joining Harmh's, Block w orked
in a variety of leadership capacities for Argosy Gaming, Caupany beginning in 1993, In 1993 be was named vice president and
general manager of Argosy's Lawrenceburg. Indiana facility, which for a number of years was the most profitable riverboat casino in
the nation. In 2002, Block was promoted to corporate regional vice president of operations at Argosy with full responsibility for
Lawrenceburg. Argosy Casino Baton Rouge and Argosy Casino Kansas City. Prior to joining the gamning industry, Block owned and
operated several restanraints and hotels in the St. Louis market,

"Over the past few years, Isle of Capri has strengthened ifs financial balance sheet, improved liquidity, improved margins and built a
solid growth pipeline. We continue 1o sce improveinents in our operations and 1 am surc that Amic and his team will continue to
achieve success across the enterprise.” Ms. McDowell said.

##H




About Isle of Capri Casinos, Inc.

Isle of Capri Casinos, Inc., founded in 1992, is dedicated to providing its customers with an exceptional gaming and enteriainment
experience al each of its 15 casino propertics. The Company owns and operates casinos in Biloxi, Lula, Naichez and Vicksburg.
Mississippi: Lake Charles, Louisiana, Beutendorf, Davenpoit, Marquetie and Waterloo, Iowa;:Boonville, Caruthersville and Kansas
City. Missouri; (wo casinos in Black Hawk, Colorado; and a ¢asino and harness track in Pompano Beacly, Florida. The Company and
its péirtner, Nemacolin Woodlands Resort, were selected to be awarded a "resort license” fora casing at Nemacolin Woodlands Resort
in PennsyIVania. Additionally, the Company was chosen to devclop a new, Isle-branded- gaming facility in Cape Girardean, Missoun,
which is expecied to open in late 2012. More information is available at the Company's website, www islecorp.com.

Forward-Looking Statements

This press release may be deemed 10 contain forward-looking stalements, which are subject to change. These fonward-looking
statements may be significantly impacted, either positively or negatively, by various factors, including, without limitation, licensing
and other regulatory approvals, financing sources, development and construction activities. costs‘and delavs, weather, permits,
compétition-and business conditions in the gaming industry, Thie forward-looking statements are subject to numerous risks and
uncerainlies that could couse aciual results 1o differ materially. from those expressed in or implied by the statements herein. The risks
and uncertainties include, bul are not limited to, competition in the casino/hotel and resorts industres, the Coinpany's dependence on
existing management, levels of travel, leisure and casine spending, general domestic or inlemational economic conditions, and
changes in ganing laws or regulations,

Additional infornmation concerning potential factors that could affect the Company's financial resulls is included in the Company's
Anmual Report'on Form 10-K/A for the fiscal vear ended April 25, 2010 and the Company's other periodic reports filed with the
Securities and Exchange Comunission. The Company is not under anv obligation 10 (and expressly disclaims any such obligation to)
update their forward-1ooking slatements as a resuli of new information, future events or otherwvise.

CONTACTS:
Isle of Capn Casinos, Inc.,
Dale Black, Chiel Financial Ollicer-314.813.9327
Il Alexander, Seaior Direclor, Comporate Commnunication-314.813 9368
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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

Date of Report (Date of earliest event reponted): August 1, 2011

ISLE OF CAPRI CASINOS, INC.

(Exact name of Registrant as specified in its charter)

Delaware _ 0-20538 41-1659606
(Staic or other ) {Commission (IRS Emplover
junsdiction of incorporation) File Number) Identification Number)
600 Emerson Road, Suite 300,
St. Louis, Missouri 63141
{Address of pnncipal executive (Zip Code)
offices)

(314) 813-9200
(Registrant's tclephone number, including arca code)

N/A
(Fatmer name or [ormer address, il changed since last report)

Check the appropriate box below if the Form 8-K filing is intended 10 simultaneously satisfv the filing obligation of the rcgistrant
under any of the following provisions:

O Written communications purssant to Rule 425 under the Securitics Act (17 CFR 230.245)
O Sciiciting material pursuant to Rule 142-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) under theé Exchange Act {17 CFR 240, 14d-2(b))

O Precomumencement conunuications pursuant o Rule 13e-4(¢) under the Exchange Act (17 CFR 240, 13e-4(c))




Item 5.02 Departure of Directors or Certain Officers; Election of Directors: Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On July 29, 2011, the Board of Directors of the Registrant elected Scoti E. Schubert o the Board of Directors effective August 1,
2011, Mr. Schubert fills the vacancy created when a Board meinber resigned on May 4, 2011, Mr. Schubert was nominated by the

independent members of the Nominating Comumittee of the Board of Direclors. Mr. Schubert will serve on the Audit Commitiec of
the Board of Direclors.

Mr. Schubert will be compensated according 1o the previously disclosed director compensation plan of the Registrant,
A copy of Lhe press release of the Registrant is altactied hereto as Exhibit 99.1.

Item 9.01. Financial Statements and Exhibits. )

(d) Exhibits.

Exhibit No. Description

99.1 Press Release Announcing Election of Scott E. Schubert 1o the Board of Directors, daled August 1, 2011,
2




SIGNATURES

Pursuant to the requirements of the Securities Exchange Aci of 1934, the Registrant has duly caused this Report to be signed on its
behalf by the undersigned thercunto duly authorized.

ISLE OF CAPRI CASINOS, INC.
Date: August 2, 2011 By: /¢/Edmund L. Quaunann Jr.

Name: Edmund L. Quaunann, Jr.
Title: Chief Legal Officer and Secretary




EXHIBIT INDEX

Number Exhibit

99.1 . Press Release Announcing Eleciion of Scott E. Schubert to il Board of Directors, dated August 1, 2011
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Exhibit 99.1

CAS!NOS; ANC:
1SLE OF CAPRI CASINOS INC. ELECTS SCHUBERT
TO BOARD OF DIRECTORS

ST. LOUIS, MO — August 1, 2011 — Isle of Capri Casinos, Inc. (NASDAQ:ISLE) announced todav the election of Scott E,
Schiuben to the Board of Directors effective 1mmcdlaleh' The election fills the vacancy created vwhen a-Board member resigned on
May 4, 2011,

“Schubert, 58, has been a member of the Board of Directors of Sonus Networks, Inc. since February 2009 where he currently serves as
. chairman of the audit committee and as a member of the corporate dcvelopmenl and-investment conunittee. He previously served as
chief financial officer of TransUnion LLC, as well as chief financial officer and, prior 10 thai, executive vice president of corporate
“development of NTL, Inc. (now known as Virgin Media, Inc.). From 1999 to 2003, Schuben held the position of chief (inancial
officer of Williams Communications Group, Inc.

Schubert also served as head of BP Amoco's Global Financial Services. leading the initial integration of BP and Amoco’s worldwide
financial opcrauons following the merger of the two companies.

"Tam pleased to welcome Scett 1o the Board of Directors, ! said Virginia McDowell. the Company's president and CEQ. "Scou brings
exiensive executive management, finance and leadership experience to our Board and he is commitied to enhancing sharcholder value
consislent with the longsianding values of our Company. We believe that lus background and experiences wiil be an excellent
addition to the-Board of Directors.”

The appointment is pending necessary gaming regulalory approvals.
About Isle of Capri Casinos, Inc.

Isle of Capri Casinos, Inc., founded in 1992, is dedicated to providing its customers with an exceptional gaming and entenainment
experience at each of its 15 casino properties. The Company owTis and dperates casinos in Biloxi. Lula, Natchez and Vicksburg,
Mississippi; Lake Charles, Louisiana, Bettendorf, Davenpont: Masquette and Waterloo, lowa; Boonville,-Caruthersville and Kansas
City. Missouri; two casinos in Black Hawk, Colorado; and a casino and hamness track in Ponpano Beach, Florida. The Company and
its partner, Nemacolin Woodlands Resort, were selected to be awarded 2 "resort license” Tor a casino at Nemacolin Woodlands Resort
in Pennsylvania. Additionalty, the Company was chosen to devclop a new, Isle-branded gaining facility in Cape Girardeau, Missouri,
which is expected to-open in late 2012, More information is available at the Company's website, www. Jislecorp.com.
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Fonward-Looking Stalements

This press release may be deemed to contain forward-looking statements, which are subject.to change. These forward-looKing
statements may be significantly impacted, cither positively or negatively by various factors, including without linutation, licensing,
and other regulatory approvals, financing sources, developiment and construction activitics, costs and delays, weather, permits,
competition-and business conditions in the gaming industry. The-forward-looking slalements-are sibject (o numerous risks and
unceriainties that coutd cause actual results to differ materially from.those expressed in or implied by the statements hercin.

Additional infonnation concerning potential faclors that could affect the Company's financial condition, results of operations and
expansion projects, is included in the [ilings of the Company with-the Securitics and Exchange Commission, including, but not limited
10, its Form 10-K for the most recently cnded {iscal year.

CONTACTS:

For Isie of Capri Casinos, Inc..

Dale Black, Chief Financial Oflicer, 314.813.9327, dalc.black@jslccorp:com .
Bl Alexander, Senior Director Corporate Conununication, 314.813.9368, jill.alexander@islecorp.com

#i#
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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 earlicst event reported): August 3, 2011

ISLE OF CAPRI CASINOS, INC.

(Exact name of Registrant as specified in its charter)

Delaware 0-20538 . 41-1659606
(State or other {Commission (IRS Employer
Jjurdsdiction of incorporation} File Number) Identification Nunber)
600 Emerson Road, Suite 300,
St. Louis, Missouri 63141
{Address of principal executive {Zip Code)
offices)

(314):813-9200
(Registrant's telephone number; including area codc)

. N/A
{Fommer name or former addvess, if changed since 1ast report)

Check the appropriate box:below if the Form 8-K filing is intended to simultancously satisfv the filing obligation of the registrant
under any of the following provisions: )

O Writien communications pursuani io Rule 425 under the Secitrities Act (17 CFR 230.245)

B Soliciting maleﬁal.pursuam to Rule 14a-12 under the Exchange Act {17 CFR 240.14a-12)

O Pre-commencement communications pursuam to Rule 14d-Z(b) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-comunencement communications pursuam to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))




Item 8.01 Other Events.

On August 2, 2011, the Registrant filed a Current Report on Form 8-K announcing that the Board of Directors of the Registrant
elected Scott E. Schubert to the Board of Directors effective August 1, 2011, The Board of Directors determined that Mr. Schubert is
ani independent director, as defined by the Nasdaq Listing Rules.. On August 3, 2011, the Registrant received a letter from Nasdaq
confirming that the Registrant is in compliance with Nasdag's Listing Rule 5605(b)(1), which requires listed companies to. mainlain an
indcpendent majority board.

~




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Repon to be signed on ils
behalf by the undersigned thereunto duly authorized.

ISLE OF CAPRI CASINOS, INC.

Date: August 5,2011 By:  {s/ Edwund L. Quatwann, Ir.

Name: Edmund L. Quatmann, Jr.
Tide:  Chief Legal Officer and Secretary
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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 cvent reporied): August 25, 2011

ISLE OF CAPRI CASINOS, INC.

(Exact name of Registrant as specified in its chartér)

Delaware 0-20538 41-1659606
(Siate or other (Comunission (IRS Employer
Jjurisdiction of incorporation) File Number) Identification Number)
600 Emerson Road, Suite 300,
St. Louis, Missouri " 63141
(Address of principal executive (Zip Code)
offices)

(314) §13-9200 ,
{Registrant's telephone mmber, 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 {iling is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions;

O Written commmunications pursuant to Rule 425 under the Securities Act (17 CFR 230.2435)

O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

0 Pre-conunencement comumunications pursuant io Rule 14d-2(b) under the E.\.:chzmge Act (17 CFR 240.14d-2(b))
O

Pre-comimencement communications pursuant 1o Rude 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))




~ Item 2.02. Results of Operations and Financial Condition

On August 25, 2011, (e Registrant reported its carnings for the first quarler ended July 24, 201 L A copy of the press release of the
Registrant is attached hereto as Exhibit 99.1 and incorporated herein by. mfcrencc

The information, including the exhibit atlached heretlo, in (his Curremt chorl is being furnished and shall not be deemed "filed” for
the purposes of Section 18 of the Sccurilies Exchange Act of 1934, as amended, or otherwise subjecl to'the liabilities of that Section.
The information in this Current Repont shall not be incorporated by réference into any registration statement or other docunent
pursuant to the Securities Act of 1933, excepl as otherwise expressly stated in such filing.

Itent 9.01. Financial Statements and Exhibits.

(1) Exhibits.

Exhibit No. Description
991 Press Relcase for the First Quarter of Fiscal Yéar 2012, dated August 23, 2011

2




SIGNATURES

Pursuant 10 the requirements of the Securities Exchange Actof 1934, -the Registrant hias duly caused this Report to be signed on its
behalf by the undersigned thersunto duly authorized. :

ISLE OF CAPRI CASINOS, INC.

Date: August 25, 2011 By: /¢ Edmund L. Quatmann, Jr

Name: Edmund L. Quatmann, Jr.
Title:  Chief Legal Officer and Secretary




Exhibit 99.1

ISLE OF CAPRI CASINOS, INC. ANNOUNCES
" FISCAL 2012 FIRST QUARTER RESULTS

SAINT LOUIS, MO — August 23, 2011 — Isle of Capri Casinos. Inc. (NASDAQ: ISLE) (the "Company™) today reported financial
results for the first quarter of fiscal year 2012, the three-ionth period ended July 24, 2011, and other Company- -related news.

Consolidated Results
The following tablc outlines the Company's financial results (dollars in millions, except per share data, unaudited):

Three Months Ended

July 24, July 25,
2011 2010

EBITDA(!) ‘ I
Ne S e s e e e D ‘3)*‘"‘ “"‘“—’“‘“—"‘"{2_—7)_
Net loss per share {0.06) {0.08)

The Company’s president and chief executive officer, Virginia McDowell said, "This quarter clearly contains numerous ditside
factors that make it difficult (o compare our progress (o prior year. Floodmg along the Mississippi: River during the quarter-impacted
results at our properties in Davenpon, lowa. Caruthersville, Missouri and Lula, Nalchez and Vicksburg, Mississippi. Each of these
facilities was closed for a mivimum of six days during thé guarter and up Lo 4 1 days for our Natchez facility. Inaddition to the actual
days closed, the properties did not opcrate at. normal levels for.some period of time before or.after their respective closure due to
conditions in the surronnding areas, In Lula, we still are operaling with only one of the {wo casinos as remediation efforts continue 1o
get the-remaining casino open.”

The following table highlights the properties subject to the flooding and the respective number of days closed duning the quarter.

wumber of Itays
Closed

Davenponzlowiee s e 08
Canuthersville, Missousi ]2
e

th-Missussmp
Narchez. Mlss:ssxppl

VicksburgeMississippiiires e s e e veee | 05

* A portion of the casino operations remain closed as flood damage-is remediated




The Company currenily estimates the impact of flooding on EBITDA to be greater than $7 miillion, including a-$1 million deductible.
Al our properties not impacted by {looding:

e Nef revenues increased 2.7%

*  Praperty-level EBITDA increased 6.3%; and

o Property-fevel EBITDA margins increased 70 basis points to 21.4%;

s Flow-through on incrememtal revenue was 49%

McDowell continued, “While visits were slightly down from last year, both our raled and reiait revenue increased across the portfolio
of propenties not impacted by the flooding. 1n Colorado we increased our promotional spending in an effort (o promeie our renovated
casino floor, expanded poker roony.:new Asian-themed restaurant and newly renovated Tradewinds grab-and-go restaurant. Moving
forward we will be modifying the marketing spending to match business levels. Regulatory changes in Florida were effective for the
¢éntire quarter this year as compared 10 only 25 days'last ycar, As we look past the recent rather sudden economic nervousness among
American consumers, we feel confident that we have the right operating plan, the right marketing programns and the right cost structure
Lo improve results even further.”

Comporate Expenses

Corporate and development expenses were $12.3 million for the quaricr compared to $12.5 million in fiscal 2011. The decrease is a
result of $2.2 million in acquisition and refinancing cosis in the first quarter of fiscal 2011, pimarily offsct by a $1.3 million increase
in the cash portion of the long-term incenlive compensation award doe to the timing of plan awards and approximalely $0.5 millionin
retirement benefits. In fiscal 2012, annual long-term incéntive compensation awards were given during the first quanier and in fiscal
2011 awards were granied in the second quarter.

Non-cash stock compensation expense was $1.8 miilion for the first quarter of fiscal 2012 compared to $1.7 miilion in the same period
of the prior year,

Insurance Claim Process

Generally, our flood insurance covers physical property damage and business interruption including reimbursable ongeing costs, such
as payvroll, and lost profits caused by disruption (o cur business. We will rccogmm income related 10 lost. profits and property damage
recovery in the future period when our claim for those items is settled with our insurance carriers. The portion of any seitlement
rclated to business mlerrupuon will be recognized as a coriponént’of net revenue and the portion related to property damage will be
recognized as a reduction in operating expenses. Historically, we have been successful in seitling flood relatéd claims within one vear
of the date thcv are filed.




Development Updaie

Cliel Financial Officer Dale Black commented, "lmportantly, while émplasizing organic growth through improved operating results,
we have built ihe foundation of a growth platfcrm through successful development efforts in Missouri and Pennsylvania, and continue
towards the sale of our Crown Casino vesscl in Lake Charles, Louisiana later this vear pending a successful referendum in Bossier
Cily, Louisiana."

Cape Girardeau, Missouri: During the quarter (he Company selecied the gencral contracior [or its $125 million Isle Casino Cape
Girardeau and exXpects to finalize the documentation on the guaranteed maximum price contract in the near future. Construction is
proceeding on time and on budgel, and the Tacility'is planned 10 open late in 2012,

Nemacolin Woodlands Resort, Pennsylvania: The Company was selected, along with Nemacolin Woodlands Reson, by the
Pennsylvania-Gaming Control Board for the stalc’s final available resort gaming license in April 2011, An appeat of the award has’
been filed by a competing party. The plaintiffs briefs must be filed by September 12, 2011, The timeling for ultimate resolution of the
matter is not known at this ime.

Capital Structure and Capital Expenditures

‘The Company had $67.9 million in cash and cash equivalents and fotal'debt of $1.2 billion at the end of the quarter.

Interest expense for the quarter was $21.8 million, a decrease of approximately $2.0 million compared 1o the first quarter of fiscal
2011, due to the expiration of scveral intcrest rate swap agreements during fiscal 2011,

Capital expenditures during the quarter totaled $14.6 million, of which $4:1 million rclaied to Cape Girardeau, and $10:5 million
related 1o mairitenance capital expenditures. The Company cxpects maintenance capital expenditures for the remainder of the fiscal
year to be approximately 340 million and project capital-expenditures-forthe remainder of the fiscal year o be approximately $350
miilion, We have removed any previously: planned capital expenditures related to Nemacolin for the remainder of the vear from our
guidance pending resohution of the appeal. Once a final resolution of the Pennsylvania appeal is determined we will update spending
plans for the project.

Conference Call Information

Isle of Capri Casinos, Inc. will ost a conference cali on Thursday, August 23, 2011 at 10 am Central Time during which management
will discuss the financial and other matters addressed in (his press | Telease. The conference call can be accessed by interesied parties
vid webcast through the investor relations page of the Company's website, www.islecom.coin, or, for domestic callers, by dialing
877-917-8929. International callers can access the conference catl by dialing 517-308-9020. The conference call reference number is
2924160, The confercnce call will be



http://www.islccorp.com

recorded and available for review starting at midnight central on Thursday, August 25, 201 1,.until midnight central on Thursday,
September 1. 2011, by dialing 866-363-4122¢ International: 203:369-0209 and access. rumber 4423,

About Isle of Capri Casinos, Inc.

‘Isle of Capri Casinos, Inc., founded in 1992, is dedicated 10 providing its customers with an exceptional gaming and entertainment
experience at cach of its 15 casino propemes The Company owns and operates casinos domesticaly in Biloxi, Lula. Natchez and
Vicksburg, Mississippi; Lake Charles, Louisiana; Bettendorf, Davenport, Marquetic and Waterloo, [owa; Boonv ille, Caruthersville
and Kansas City, Missouri, two casinos in Black Haivk, Colorado, and's casino and imess track in Pompano Beach, Flotida. The
Company was chosen lo develop a new, Isle-branded gaming facility in Cape Girardeau, Missouri. Which is e\pocled to opeivin late
2012. Additionally, the Company and its partiier Nemacolin Woodlands Resort, were selected 10 be dwarded a "resort license” for a
casino at Nemacolin Woodlands Resort' in Penmsylvania. This award'is pending an appeal by a compeling party. More information is
available at the Company's website, www.istecorp.com.

Forward-Looking Statements

This press release may be decined 1o contain forward-looking statements, which are subject lo change. These forward-looking
statements may be significanily impacted, either. positively or negatively by various factors, including without limitation, llcensmg
and other regulatory approvals, financing sources, development and construction aclivitics, costs and delavs, weallier, penmnits,
competition and business conditions in the:gaming industry. The forward-looking stalements are subject (o numerous rsks and
unceriaintics that could cause actual results to differ materially from thosé cxpressed in or implied by the statements herein.

Additional mfomlatmn concerning potential ‘factors that could affect the Company’s financial condition. results of operations-and
c\panswn projects, is included in the filings of the Company with the Sccuritics and Exchange:Commission, including, but not limited
to, 15 Form 10-K for the mast recently ended fiscal year.

CONTACTS:
Isle of Capni Casinos, Inc.,
Dale Black, Chief Financial Officer-314. 813.9327
Jill Alexander, Senior Direclor of Corporale Communication-314.813.9368

HH
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ISLE OF CAPRI CASINOS, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(Io thousands, except share and per share amounts)
(Unaudited)

Threc Months Ended
July 24, July 25,
2011 - 2010
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ISLE OF CAPRI,CASINOS, INC.
CONSOLIDATED BALANCE SHEETS
{1 thousands, except shure and per share amounts)

July 24, April 24,
2011 7011
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Isle of Capri Casinos, Inc.
Supplemental Datz - Net Revenues
(unaudited, in thousands)

‘T'hree Months Ended
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Isle of Capri Casinos, Inc.
Supplemental Data - EBITDA (1)
(unaudited, in thousands)

Three Months Ended
July 24, July 25,
o 2011 2010
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Lsle of Capri Casinos, Inc.
Supplemental Data - Reconciliation of Operating Income to EBITDA (1)
(unaudited, in thousands)

Three Months Fnded Julv 24, 2011 Three Months Ended Juty 25, 2010
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(1

(2)

EBITDA is "camings before interest and other non-operating income (expense); income taxes, and depreciation and
amortization.” "Property EBITDA" is EBITDA before Corporate and devclopment expenses and minority intercst. EBITDA is
presented solely as a supplememal disclosure because inanagement believes that it is 1) a widely used measure of operating
perform."mcc in the gaming industry. 2) used as a component of calculating required le\'eng,c and minimum inierest coverage

ratios under our Senior Credit Facility and 3) a principal basis of valwing gaming ccsmpames Management uses EBITD A and
Propenty EBITDA as the primary measure of the Company’s operating properties’ perfonnance and they are important
componenis in'evaluating the performance of managemeni and other.operating personnel in the detenmination of certain

«components of employee compensation. EBITDA should nat be construed as an aliernative to operating income as an indicator

of the Company's operating performance. as an alternative to cash flows from operating activities as a measure of liquidity or as
an alternative o any other measure determined in accordance with U.S, generally accepted-accounting principles (GAAP). The
Company hzs 51gn1ﬁcanl uses'of cash flows, including capital expenditures; interest payments, taxes and debt principal
repayments, which are not reflecteéd in EBITDA. Also, other gaming companies that report EBITDA information may calculate
EBITDA in a differemt manner than the Compm\ A reconciliation of EBITDA and Properiy EBITDA to operating income is
included in the financial schedules accompanying this release. A reconciliation of EBITDA 1o the Company's net income (loss) is
shown below (in thousands).

Three Months Ended
July 24, July 25,
2011 2010

D preciation and amoTi o S A e e

Imenesl exXPeNse;

6 e 212003 933)

e T . T T W e TR

EZEImerest.onpenses IIEI%W({, TNEEEESE (I
DcnvaUve gxpeinse 23 _(1487)
Enconetacbenel e e s e e °"mma~wa-mm7 IR0

Net loss $ (2.323) 3 (2.633)

Certain of our debt agreements usc "Adjusted EBITDA" ag-a financial measure for the calculation of financial debt covenants,
Adjusted EBITDA differs from EBITDA as Adjusted EBITDA includes add back of items such as gain on early extinguishiment
of debt, pre-opening expenses, certain write-0ffs and valuation expenses, and non-cash stock compensation expense. Reference
can be made to the definition of Adjusicd EBITDA in the applicable'debt agreements on filc as Exhibits to our filings with the
Securities and Exchange Comunission,

Rainbow Casino in Vicksburg, Mississippi was acquired on June 8, 2010 and we have included the results of Rainbow in our
consolidated financial slatements subsequent to acquisition.




ISLE OF CAPRI CASINOS INC (sLE)

8-K.

Current report filing
Filed on 10/13/2011
Filed Period 10/11/2011

LI
.
voria :‘

{'.:r“ et
THOMSON REUTERS ACGELUS® | R THOMSON REUTERS



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Waghington, 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): October 11, 2011

ISLE OF CAPRI CASINOS, INC.

(Exact mune of Registral as specified in its clarter)

Delaware 0-20538 41-1659606
(State or other {Comumnission {IRS Emplover
Jurisdiction of incorporation) File Number) Identification Number)
600 Emerson Road, 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 if the Form 8-K filing is intended to smlultaneouslv satisfv the filing obligation of the registrant

under any of the following provisions:
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Written communications pursuant 1o Rule 425 under.the Securitics Act (17 CFR 230.243)
Soliciting matcrial pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuani to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4{c) under the Exchange Act (17 CFR 240.13c-4(c))




Item 3.07. Submission of Matters to a Vote of Security Holders.

On October 11, 2011, Isle of Capri Casinos, Inc. (the "Company"} held its Annual Mecting of Stockholders. The stockholders

(1) elected three Class 1 Directors to the Company's Board of Directors to serve until the 2014 Annual Meeting of Stockhiolders or
until their respective successors have been duly elected and quatified, (2) ratified the Audit Committee's selection of Ernst &

Young, LLP as the Company's independent mg\slcred pubhc accounting firm for the 20172 fiscal vear; (3) approved. on a non-binding;.
advisory basis, a resolution  approving executive compcnsauon and (4) determined, on a'non-binding, advisory basis, that an advisory
vole on executive compensation (referred 1o as "Say-on-Pay” votes) should be held triennially — every three years.

L. The stockholders elected three Class [ Directors to the Company's Board of Directors, with voting as follows:

Yotes
Election of Directors FOR WITHHELLD
Richard Az Goldstein e et B e e e 62508
Alan J. Glazer B 26 299_ 954 39

SO S CHU b T e e e e e e L I 00 > e
There were 3,857,194 broker non-votes.

2. The stockholders ratified the selection of Emst & Young LLP as the Company's mdepcnclem registered public accounting firm for
the 2012 fiscal year, with voting as follows: 34,817,130 for, 2,168,899 against. 10,542 abstaining, 0-broker non-votes.

3, The stockholders approved, on-a non-binding, advisory basis, a resolution approving execulive compensation, with voting as
follows: 26,541,736 for, 5,633,942 against, 942 699 abstaining, 3,857,194 broker non-votes.

4. The stockholders determined, ona non-binding, advisory basis, that the. frequmm of Say-on-Pay votes should be triennially —
cvery three years, with voting as follows: 12,346,776 for every one year, 21,379 for every two vears, 19,822,193 for every three
years, 949 029 abstaining. 3.857.194 broker non-votes.

After consideration of these voting results and other factors, the Comp:mv s Board of Directors determined that the Company will hold
future Sav-on-Pay votes triennially, every three vears, until the next stockholder advisory vote on'the frequency of future Say-on-Pay
votes, which will be no later than the Company's Annual Mceting of Stockholders in'2017,

2




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be signed en its

behalf by the undersigned thereunto duly authorized.
ISLE OF CAPRY CASINOS, INC.

By: /8 Edmwnd L. Guatmann, Jr.

Date: October 13, 2011
Name: Edmund L. Quatmann, Jr.
Title:  Chief Legal Officer and Secretary
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~ UNITED STATES -
SECURITIES AND EXCHANGE COMMISSION

Washington, D,C, 20549

FORM 8-K

CURRENT REPORT
Pursuant te Section.13 or 15(d) of the
Securities Exchange Act of 1934

Date of Repont (Dale of earliest event reported): December 1, 2011

ISLE OF CAPRI CASINOS, INC.

{Exact hame of Regisirant-as specilied in its charter)

Delaware 0-20538 31-1659606
(State or other (Commission (IRS Employer
jurisdiction of incorporation) File Number) Idemification Nunber)
600 Emerson Road, Suite 300,
St. Louis, Missouri i 63141
(Address of principal executive (Zip Code)
offices)

(314) 813-9200
(Registrant's telcphone number, including arca code)

N/A
{Foriner name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is imended to simuliancousty satisfy the filing obligation of the registramnt
under any of the following provisions: ’

O Wrilten communications pursuant to Rule 425 under the Securities Act (17 CFR 230.245)
O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O " Precommencement conmnmiczilions purswant o Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

O  Pre-commencement communications pursuant to Rule 13e~4{c) under the Exchange Act (17 CFR 240.13e-4(c))




Item 2.02. Results of Operations and Financial Condition

On December 1, 2011, the Registrant-reported its eamings lor the second quarter ended October 23,2011, A copv ol the press release
of the'Registrant 15 attached hereto as Exhibit 99.1 and incorporated herein by reference.

The information, including the exhibit atiached hereto, in this Current Repont is being furnished and shall not be deemed "filed” for
the purposes of Section 18 of the Securitics Exchange Act of 1934, as amended..or olhenvise subject to the tiabilities of that Section.
The information in this Current Repornt shall not be incorporated by reference into anv registration statément or other document
pursuani 1o the Securities Act of 1933, excepl as othenwise expressly stated in such filing.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
Exhibit Ne. Description
99.1 Press Release for the Second Quarter of Fiscal Year 2012, dated December 1, 2011
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Pursuant 1o the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Report 1o be signed on its
behalf by the undersigned thereunto duly authorized.

ISLE OF CAPRI CASINOS, INC.

Date: December 1. 2011 By: /s/ Edmund L. Quatmann, Jr.

Name: Edmund L. Quatmann, Jr.
Title: Chief Legal Officer and Secretary




Exhibit 99.1

ISLE OF CAPRI CASINOS, INC. ANNOUNCES
FISCAL 2012 SECOND QUARTER RESULTS

SAINT LOUIS, MO — December 1, 2011 —Isle of Capri Casinos, Inc, (NASDAQ: ISLE)(the "Co:ﬁpan}'“)-(od;a_v reported financial
results for the second quarter of fiscal year 2012, the three and six month periods ended October 23, 2011, and other Company-related
1EWS.

Consolidated Results

The following table outlines the Company's financial results (dollars in millions, except per share data, unaudited).

Three Months Ended Six Months Ended
October 23, October 24, © QOctober 23, October 24,
2011 ‘ 2010 2011 2010
NetTevenics eeamaest =0 RS 247_, Er U e e e e DT
Income (loss) from continuing operations (18) (3.8 (4.5)
EBITIA( I)Wmm:: S s e by 40 Q..ﬁ:%’”ﬁﬂ SRR T e85
Net loss B 0 (38 %))
Eoss persharci{rom conliiiing operlions S e e snsn a4 R ats B (0410 = (021 3);
Net loss per share . (0 04) (0.03) 010 (0.11)

Commenting on the results, President and Chief Executive Olficer Virginia McDowell said, "Even in this uncertain economic
environment, | am confident that we are doing the right things and continuing to reline the type of customer experience that will
benefit our business and drive profitability moving forward. As a business; we are facing the challenges of increased competition in
some of our key 'markets, the possibility of still prolonged economic tirdship, and our need (0 continue 10-raise the bar on the
cuslomer expenence while mamltumng fiscal responsibility during a period of uncertainty. In spite of these challenges, 1 believe we
are moving in the right direction for a future of increased profitability- On (he dcvelopmcm front, we are moving forward with the
construction of our new property in Cape Girardeau, Missour, and we are looking forward to building a firsi-class operation in
Pennsylvania.”

Several [actors during the quaner impacled the Comp'm\' s operating results. The Company’s properties in Lula, Natchez and
Vicksburg, Mississippi continued io be affected by the impact of Mississippi River flooding carlier.in the year as business was slow (o
returtt 1o pre-flood leveis. In Lula; the Company operated with only ong of ilie tivo ¢asinos until September-2, 2011. These factors led
to botli decreased net revenues and increased -markeling expénses associated-with:the effort to return business to normal levels. The
Company eslimates that the impact on second quarter EBITDA was dp])l‘O\llTldlCI} $2.0 miilion.

Additiomally. net revenues ind EBITDA were affected by the following items: In Black Hawk, the Company began to realize the
benefit of several changes to the property. Recent renovations to the casino, floor, a new Asian-themed restaurani and expanded poker
facilities, along with improved marketing efTorts Ied to increased market shiare and a $1.7 million (29,2%) increase in EBITDA. In
Boonville and Waterloo, cost containment efforts led to increased EBITDA of $0.4




miltion (6.4%) and $0.4 million (6.3%) respectively. Conversely the Company faced challenges in a couple of the major markets as
well. In the Quad Citics. increased competition caused by the opening of the Des Plaines, Illinois casino, as well as road construction
al the entrance of the Davenpornt casino, led to decreased EBITDA of $1.1 miilien. Costs:increased in Lake Charles during the quarter
due 0 expenses associated with realigning the casino floor, as well as refirbishments including new carpel and paint throughout the
entire facility, which are expecied (o be substantially complesie by the end of the calendar year.

Chief Operating Officer Amold Block commented, "Our spend per custoter grew by about 7% during the quarter, as we focused on
markeling 1o our best cusiomers and controlling ihe things we can control ina tough economy-.  Wiaie our volumes were down
slightly, due in pan to conditions in Mississippi, this siralegy ‘still had a net positive impact on our revenues, largely. driven by more
business fronr our upper scgment database customers, partially offset by decreased visitation by customers in our lower segments.

We have been maki'ng changes both large and smail at our properties for several months that we expect to have a posilive impact on
our business moving forward and improve our guest experience, First,we recently nnplemented Lhe initial (rial of our enhanced
custonier lovalty program at our property in Pompano. This new program, which we expect to roll out across the portfolio and have
fully.implemented by early 2013, will give our customers more control over their rewards, more options for wavs to-use their points
and more incentive for repeat visitation to our properties,” Block continted.

We will also be introducing a new bulfel concept in Boonville thatwe plan lo extend across the portfolio: The concept is called
Farmzers Pick Buffet. and focuses on locally sourced, fresh food that will exceed the quality often found in casino buflels. We are also
currently completing the désign for the refurbishment of our Lake Charles otel. Lastly, we are beginning the conversion and rebrand
our Vicksburg property as a Lady Luck Casino. The $4.5 million project will be completed in several phases, which we expect 1o be
substantially complete by late spring 2012."

Chief Financial Officer Dale Black noted, "We arc dedicating our capital to-the places at our propenties where we think we can
successfully make targeied improvements that will bring added excitencnt to our facilities. We believe this strategy will help us
achieve the new trial visitation and increased repeat business that can have a positive impact on eamings.”

Corporate Expenses 7

Corporate and development expenses were $9.3 million for the quarter compamd to $10.9 million in fiscal 2011, The decrease is
pritnarily a result of $0.9 million in the cash portion of the tong-term incénuve compensation award being awarded in the second
quarter of the prior year and $0.9 miflion in development expenses in ihe prior year related to Cape Girardeau and Nemacolin.

Non-cash stock compensation cxpense was $2.3 million {or.the quancr compared to $2.4 million inthe second quarter of fiscal 2011,




Insurance Claim Process

We continue to work through gur various [lood.claims with our insurance carriers and expect negotiations to continue for the
foresceable future, Through Navember 28, 2011, we have received initial payments of $2.6 million related to the claims,

Development Update

Cape Girardeau, Missouri: At the $125 million Isle Casino Cape Girardeau development, the Company has made substantial
progress including completion of the primary feeder road to theé propeny, basin and floating floor construction and is currently
erecting struciural sieel at the site. We stiil expect to open the-facility in December 2012

The Company recently appointed Chet Koch as General Manager of the propenty. Koch most recently has served as General Manager
of Isle of Capri, Kansas City.

Nemacolin Woodlands Resort, Pennsylvania: The Company was sefected, along with Nemacolin Woodlands Resont, by the
Pennsylvania Gaming Control Board for the statc's final availablc resort gaming license in April 2011. An appeal of the award has
beenfiled by a compclmg, party. The plaintiff's briels have been filed. The timeline for ultimate resolutioi of the matter is not known
at this time.

Lake Charles, Louisiana: Relating to the potential sate of the smaller:of the Company’s-two riverboats in Lake Charles, on
November 19, 2011 voters in Bossicr Parish, Louisiana approved the ballot referendum, which would allow for the construction of a
new casing 16 be buill by the potential buyer. We recertly reachéd an fgreement with the buyer to exiend the option period to
December 30, 2011 from November 30, 201 1. If the option is excrcised, terns call for the tzinsaction to be finalized within 30 davs
after-exercise.

Capital Strueture and Capital Expenditures
The Company had $66.2 million in cash and cash equivalenis and total debt of $1.2 billion at the end of the quarter.

Interest expense for the quarnter was $21.9 million, a decrease of approximately $1.5 million compared to the second quarter of fiscal
2011, due to the expiration of several interest rate swap agreemenids during fiscal 2011

Capital expenditures during the guarter totaled $19.7 million, of which $7.8 million related (o Cape Girardeau. The Company expects
capital expenditures for the remainder of the fiscal year lo be approximatcly $60 million, including approximately $30 million in Cape
Girardeau,




Conference Catl Information

Isle of Capri Casinos, Inc. will host a conference call on Thursday, December 1. 2011 at 9:00 am Central Time dunng which
management will djscuss the financial and other matters addresscd in this press rclease. The conference call can be accessed by
interested parties via webcast through the investor relations page of the Company's website, www.islecorp.com, or, for domestic
callers, by dialing 888-790-2948. Internationa) callers can access the conference call by dmhng 773-756-0735. The conference call
reference number is 6804531. The conference call will be recorded and available for review siarting at midnight central on Thursday,
December 1, 2011, until midnight central on Thursday, Deceniber 8, 2011, by dialing 866-484-6423: International: 203-369-159% and
access number 4423

About Isle of Capri Casinos, Inc,

Iste of Capri Casinos, Inc., founded in 1992, is dedicated 1o providing its customers with an exceptional ganing and entertainment
experience at cach of its 15 casino properties, The Comipany owns and operates casinos domestically in Biloxi, Lula, Natchez and
Vicksburg, Mississippi. Lakc Charles, Louisiana; Bettcndorf, Davenport, M'quucnc and Waterloo, [owa: Boonville, Caruthersviile
and Kansas Citv, Mtssouri, two casinos in Blick Hawk, Colorado, and 3 cusino and hamess track in Pompano Beach, Florida. The
Company was chosen to develop a new, Isle-branded gaming facility in Cape Girardeau, Missouri, whiclvis ex:pecled 16 opén int laie
2012. Additionally, the Company and its partner Nemacolin Woodlands Resort, were selected to be awarded a “resort license” fora
casino:at Nemacolin Woodlands Resort'in Pennsytvania. ‘This award is pending. an-appeal by a compelting party. More information is
available at the Company's website, www.islecorp.com.

‘Forward-Looking Statements

This press refease may be deemed 10 conwain forward-looking statements, which are subject io-change. These forward-looking
statements may be significantly lmpat:led either positively or negaiively by various factors, including without limitation, licensing,
and other regulatory approvals, fi InANcing sources; dévelopment ‘and construction activities, costs-and delavs, weather, permits,
Lompelmon and business conditions in the gaming industry. The forward-looking statements:are subject to numerous risks and
uncertainties that could cause actual results to differ materially: from thosc L,\pressed in or implied by the statements herein.

Additional information concerning potential factors that could affect the Company's financial condition, results of operations and
expansion projects, is included in the filings of the Company with th¢:Securitics and Exchange Commission, including, but not limited
10, its Fonn 10-K for the most recenty ended fiscal year.

CONTACTS:
Islc of Capni Casinos, Inc.,
Dale Black. Chief Financial Officer-314.813. 9327
Jilt Alexander, Sentor Director of Corporate Communication-314.813.9368

#A



http://www.isiecorp.com
http://www.islecorp.com
http://pfficer-3I4.813.9327

ISLE-OF CAPRI CASINOS, INC:
CONSOLIDATED.STATEMENTS OF OPERATIONS
(In thousands, except share and per share amounts)

(Unaudited)
Three Months Ended Six Months Ended
October 23, October 24, October 23, October 24,

2010 2011 2010
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ISLE OF CAPRI CASINOS, INC,
CONSOLIDATED BALANCE SHEETS
(In thousands, except share.and per shuare amounts)

- October 23, April 24,
2011 2011
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Esle of Cupri Casinos, Inc,
Supplemental Data - Net Revenues
(unaudited, in thousands)

Three Months Ended Sit Months Ended -
October 23, October 24, Cctober 23, October 24,
2011 2010 2011 2010
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tste of Capri Casinos, Inc.
Supplemental Data- EBITDA (1)
(unaudited, in thousands)
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Isle of Capri Cuasinos, Inc.
Supplemental Data - Reconciliztion of Operating lncome to EBITDA (1)
{unaudited, in thousands)

Three Months Ended Octoher 23, 2011 Three Months Ended Ocober 24, 2010
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Isle of Capri Casinos, Ine.
Supplemental Data - Reconciliation ofOeratmg Income to EBITDA (1)
(unaudited, in thousands)

Stx Months Ended October 23, 2011 Six Months Ended Octoher 24, 2010
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EBITDA is "eamings before interesi and other non-operaling incame (expense), income laxes, and depreciation and
amortization.” "Property EBITDA" is EBITDA befdre Corporate and development expeises and minorily intercst. EBITDA is
presented solely as a supplemental disclosure because management believes that it is 1) awidely-used measure'of operating
performance in the gaming industry, 2) used as a compone it of calcuiating reqmﬁ:d leverage and minimum inerest cov erage
ratios under our Senior Credit Facilitv and 3) a principal basis of valuing gaming companies. Management uses EBITDA and
Property EBITDA as the primary-measure of the Cotnpany's operaling properties' performance. and they aré important
components in evaluating the performance of management and other operating personnel in the determination of cerlain
components of cmp!m ce compensation. EBITDA should not be construed as analiernative 1o operating income as an indicator
of the Company's operating performance, as an-alernative Lo cash flows from operaling activities as a measure of liquidity or.as
an altermative 10 any other measure determined in accordance with U8, genenlly accepted accounting principles (GAAP). The
Company has significant uses of cash flows, including capital expenditures, interest payinents, taxes and debt principal
repaviments, which are not reflected in EBITDA. Also, other gaming companies that report EBITDA infonnation may calculate.
EBITDA in a different manner than the Company. A reconciliation of EBITDA and Property EBITDA 1o operaling income is
included in the financial schedules accompanying this release. A mconc:hauon of EBITDA to the Company's net mcome (loss) is
shown below (in thousands).

Three Months Ended Six Months Ended
October 23, © Ortober 24, Qctaber 23, October 24,
2011 2010 2011 - 2010
E&lIDA“ﬁ_—'wu%mms%4o 944 = e .35_15% SEEE=I 0GOS SRS
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___Interest expense:
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—Derivative income (expense) 260 o 743 2.23(
Elnconeiaxbenelii=
[ncome (rom discontinued Opemuons net -~ .
o ofincometaxes — 794 - 794
Nétilcﬁém--m e e ] ( S fEEee (0 19) =32 : ‘;780)1*-55$—~—-—*m:rf—"f':?;f(-"?674)

Certain of our debt agreements use "Adjusted EBITDA" as a financial mieasure for the calculation of financial debt cov enams
Adjusted EBITDA dilfers from EBITDA as Adjusted EBITDA includes add back of itéms such as-gain on early extinguishment
of debt, pre-opening expenses, certain write-offs and valuation expenses. and non-cash stock compensation expensc. Reference
cari be made to the definition of Adjusted EBITDA in the applicable débt agreements on file as Exhibits to our filings with the
Sccurities and Exchange Commission,

Rainbow Casino in Vicksburg, Mississippi was acquired on June 8, 2010 and we have included Lhe results of Rainbow in our
consolidated linancial statements subsequent to-acquisition.
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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 Repon {Date of carliest event reported); February 7, 2012

ISLE OF CAPRI CASINOS, INC.

(Exact name of Registrani as specified in its charter)

Delaware (-20538 41-1639606
{State or other {Commission (IRS Emplover
junsdiction of incorporation) File Number) Identification Number)
600 Emerson Road, 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
{Forner name or.former address, if changed since last report)

Check the appropriate box below iff the Form 8-K, filing is intended to simultaneously satisfv the filing obligation of the registrant
under any of the following provisions:

]

0
O
O

Writlen communications pursiant (o Rule 425 under the Securities Act (17 CFR 230.245)
Soliciting matenial pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240. 14a-12)
Pre-commencement communications pursuant o Rule 14d-2(b) under the Exchange Act (17 CFR.240.14d-2(b))

Pre-commencement commugications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))




Item 2.01 Completion of Acguisition or Disposition of Asscts
Item 2.06 Material Impairments .

On February 9. 2012, we completed the sale of Grand Palais Riverboat, Inc., including the smalicer of our two fiverboats in Lake
Charles, Louisiana, to Bossier Casino Venture LLC for $15 million. Management determined the impending sale, and therefore
resulting impairment, probable on February 7, 2012 upon the exercise of the purchase option by the purchaser. We will record a
noncash pretax charge of approximatety $13 million related to this transaction during our fiscal year ending April 29, 2012,

A copy of our press releasé is attached hereto as Exhibit 9.1 and incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibhits,
Exhibit No. Description

99.1 Press Release for the Sale of Crown Riverboat, dated February 9, 2012

2




SIGNATURES

Pursuant 1o the requiremenis of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be signed on its
behalf by the undersigned thereunto dudy authorized.

ISLE OF CAPRI CASINOS, INC.

Date: February 10, 2012 By: /s/Dale R. Black

Name: Dale R. Black
Title: Chief Financial Officer




Exhibit 99.1

SALE OF SMALLER RIVERBOAT COMPLETE
IN LAKE CHARLES, LOUISIANA
Company Renovates Remdmmg Riverboat

ST. LOUIS — Febmary 9. 2012 — Isle of Capri Casinos, Inc. (the "Company”) (NASDAQ: ISLE) announced today that it has
complcied the sale of Grand Palais Riverboat, Inc. including the smaller of the Company’s two riverboats in Lake Charles to Bossier
Casino Venture LLC for $15 million. Concurrent with the sale the Company has consolidated its operations onto the remaining larger
riverboat and will operate with 1,262 slot machines, 40 table games and eight poker. tables.

Virginia McDowell, the Company's president and chicf executive officer commented, "We arc pleased-to finalize the sale of our
second gaming facility located in Lake Charles and consolidate our operations onto our remaining larger riverboat. The sale allows us
to run a more efficient operation-and in combination with recent renavations 1o the casino including new decor, as well as renovated
bathrooms, significantly enhance our guest experience.in Lake Charleés. We expect to begin room renovations in the Lake Charles
hotel tower in the coming months,”

i

About Isle of Capri Casinos, Inc.

Isle of Capri Casinos, Inc., founded in 1992, is dedicated 10 providing its customers with-an exceptional gaming and cntertainment
experience at each of its 15 casino properties. The Company owns-and operates casings in Biloxi, Lula, Natchez and Vicksburg,
Mississippi; Lake Charles; Louisiana, Bettendor, Davenport. Marquette-and Waterloo, lowa; Boonville, Caruthersville and Kansas
City, Missouri; two ¢asinos in Black Hawk, Colorado; and a casino anid harness track in Pompano Beacly, Florida. The Company and
its partner, Nemacolin Woodlands Resort, were selected to'be awarded a "resoit license” for a-casino at Nemacolin Woéodlands Resort
in Pennsylvania. Additionally, the: Compan) was choscn (o develop a new, Isle- branded gaming facility in Cape Girardeau, Missouri,
which is expected 10 open jit ldte 2012. More information is available at the Company's.wcbsite, www. islecorp.coin.



http://www.islecorp.com

Forward-Looking Statements

This press release may be deemed to contain forward-looking statements, which are subject (o change. These forward-looking
statements may be significantly impacted. either positivély or negatively, by various factors, including, without limilation, licensing
and other regulatory approvals, financing sources, development and conslmcuon activities, costs and delavs, weather, permits,
competition and business conditions in the gaming industry. The forward-looKing statcinenis arc subject to numerous risks and
uncertainties that could cause actual results to differ matcnallv from those expressed in or implied by the statements herein. The risks
and uncértainties include, but are not lisnited 10, competition in thé ¢asino/lotél and resorts industries, the Compan\ s dependence on
existirig management, levels of travel, leisure and casino spending, general. domestic or international economic conditions. and
changes in gaming laws or regulations.

Additional information concerning poiential factors that could affect the Company's [inancial results is included in the Company's
Annual Report on Form 10-K/A for the fiscal year.ended April 24, 2011 and the Company's other periodic reports filed with the
Securities and Exchange Commission. The Company isnot under any obligation'to (and expressly disclaims any sich obligation t0)
update their forward-looking statements as a result of new information, future events or otherwise.

CONTACTS:

Isle of Capri Casinos, Inc..
Dale Black, Chief Financial Officer-314.813.9327 )
Jili Alexander, Senior Director, Corporate Communication-314.813.9368
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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 carlicst cvent reported):; February 23, 2012

ISLE OF CAPRI CASINOS, INC.

_(Exact name of Registrant as specified in its chaner)

Delaware 0-20538 - 411659606
(State or other (Conunission _ (IRS Employer
Jurisdiction of incorporation) File Number) Identification Number)
600 Emerson Road, Suaite 300,
St. Louis, Missonri 63141
(Address of principal executive (Zip Code}
offices)

(314) 813-9200
(Registrant's lelephone number,.including area code)

. N/A
(Former name or former address, il changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultancously satisfy the filing obligation of the registrant
urler any of the Tollowing provisions:

O Written comumuaications pursuant to Rule 425 under the Sccuritics Act (17 CFR 230.243)

O  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

00  Pre-commencement communications pursuant (0 Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)).
a

Pre-commencement communicatians pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))




Ttem 2.02. Results of Operations and Financial Condition

On February 23, 2012, the Registrant reported its earnings for the third quarter ended January 22, 2012. A copy of the press release of
ihe Registrant is attached hereto as Exhibit 99.1 and incorporated herein by reference:

The information, including the exhibit attached hereto, inthis Current Report is being furnished and shall not be deemed "filed" for
the purposcs of Scctipn 18-of the Sécuritics Exchange Act of 1934, as amended, or otherwise:subject to the liabilities of that Scclion.
The information in this Current Reponi shali not be icorporaled by reference into any registration siatement or other document
pursuant to the Securities Act of 1933, except as othenwise cxpressly stated in such fling.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
Fxhibit No. Description
99,1 Press Release for the Third Quarter of Fiscal Year 2012, dated February 23, 2012
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly: caused this Repont to be signed on its
behalf by the undersigned thereunto duly authorized.

ISLE OF CAPRI CASINOS, INC.
Dac: February 23, 2012 By:  /s/Dale R Black _

Name: Dale R. Black
Title:  Chief Financial Officer
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Exhibit 99.1

ISLE OF CAPRI CASINOS, INC. ANNOUNCES
FISCAL 2012 THIRD QUARTER RESULTS

SAINT LOUIS, MO — February 23, 2012 — Isle of Capri Casinos, Inc. (NASDAQ: ISLE) (the "Company™) today reported financial
results for the.third quarter of fiscal year 2012, the three and nine month periods ended J anuary 22,2012, and other Company-related
news.

Consolidated Results

The following table outlines the Company's financial results (delars in millions, except per shares data, unaudited);

Three Months Ended Nine Months Ended
January 22, January 23, January 22, January 23,
2012

o 2011 2012 - 2011
NCI m\’Cl\LICS“m'?ﬁmz'w—m‘—w mw$mﬂ242 2—-$__.. ..... RN NESEE

Net revenues excluding insurance recovenes 240.3
EB[IQ&(I)M_____,___“__M____._W e e D
EBITDA (1), c:\cludmg INSUFNCC recoveries

Eoss from cominiling Operations e et a1 Z m..:&_“«-;?_ BE EE(50)E

Net loss ( 1 D 5.0 (6 3)
17058 peris are:f Fo I ConliUiNg O PeTalioNs B S e T i T B R () OJJWM(U 08)“~=~"=m=(u 13 e (0220
Net loss per share (0.03) (0.08) {0.13) {0.19)

Net Revenucs and EBITDA for the third quarter include insurance recoverics received as partial advances to our business interruption
claims related to the flooding along the Mississippi River during fiscal 2012 for $0.9 million. In addition, we recognized revenue of
$1.0 million in the third quarter of fiscal 2012 associated with a‘scttlement related to the oil spill in the Guif of Mexico in fiscal 2011.

Commenting on the results, President and Chief Executive Officer Virginia McDowell said. "We posted solid results in our third
fiscal quaner. Specifically, net revenues increased at cleven of our fifteen propertics, mcludmg cach of our properties outside of
Mississippi, where the markets have been slow {o recover from the I‘Ioodmg last spring and economic issues continue 1o negatively
tmpact the markel. We are continuing te utilize smarter marketing and targeted facility improvements o drive business and improve
resulls. Our operating successes in Florida, Colorado, lowa and Missouri were able to largely offset the substantial difficulties facing
the Mississippi markets and costs we incurred in Lake Charles while renovating the gaming floor of our primary riverboat and
preparing to consolidate our operations.

"We are looking to the fiture with optimism as we expect to open our Isle property in Cape Girardeau, Missouri by Thanksgiving of
this vear, subject to regulatory approval, ai teast a month ahead of our previons schednle. We will continue 10 make incremental
improvewenls 1o our operations and facilities thal, we believe, will drive considerable vilug in the long run."

During the quanter. the Company's results benefitted from increased retail play as a resuli of generally favorable weather conditions in
Decermber and January, several recent facility




improvements and continued strong marketing programs, We achieved solid flow through on increased revenue at our Pompano

* property where revenues increased 11.3% and margins improved 269 basis points as a result of improved markeling initiatives. OQur
Waterloo and Black Hawk properties had increased revenues of 7.2% and 3.7%, respectively..and improved (low uuough contributing
to margin improvement of 191 basis points and 95 basis points, respectively. In Boonville, revenue increased by 3.3% and EBITDA
incrcased by 8%. despite having a buffet closed for renovation during the bulk of the quarter. With the recent declines in the
uncmplovmem rate, we are cautiously optimistic thal our retail play trénds could continiie to improve as we have historically seen a
high negative corrclation between the unemployment rate in our.markets and retail revenues,

Our properties in Mississippi are suffering from a lagging economy and some lasting effects of the flooding which has impacted our
overall results. Competition from race tracks in Artkansas, which increased following the floods,.impacted revenue sireams from Litile
Rock and several secondary markets.

Chief Operating Officer Amold Block commented, "Moving forward, we have several current and upcoming initiatives that we cxpect
will improve the experience and our ability 1o ¢xpand our cusiomer basc at our properties.

"In Lake Charles, results were directly impacted by renovation disruption, which was compléted in carly February, and preparing to
consolidate operations onto the larger. remaining riverboat. We opened-a new poker room. installed new carpet on the casino floor and
completed other cosmetic refurbishments. We made the decision (0" invést in improving our pmduct offering during the second and
third fiscal quarters, and wc believe we are beginning 1o see positive financial resulis from that investment. Additionally, we expect to
benefit froin a lower cost structure now operating only one facility.. We will continue to improve the customer experience witha $15
million refurbishment of the main hotel tower, which is expécted 10 be completed by the end of the second quarter of fiscal 2013.

"We are also continuing to upgrade our food and beverage options across: e portfolio. In Baonville, we recenily introduced our first
Farmer's Pick Buffet, an exciting new concept utilizing fresh, focally sourced ingredients, which has received outstanding reviews

. from our,customers. 1t's a great concept that customers-enjoy-and we-plan to put in place across our portfolio. In addition, we recently

reopencd Bragozzo, a casual Italian restaurant in Pompano adding another important amenity to accommodate our expanding

customer basc.

"At Rainbow Casing in Vicksburg, we expect to complete the Lady Luck Casino rebranding by the end of the second fiscal quarter of
fiscal 2013, The rebranding witl introduce upgraded amenities from our porifolic of brands mcludmg an Otis and Henry's restaurant,
‘a Lonc Wolf bar and a Farmer's Pick Buffet.

"Qur upgraded customer rewards prograny, called Fan Club, is now active in Pompano-and Witerloo. Customers are enjoyving the
wider array of options and rewards available 10 them, and we plan to continue the roll-out of the program to our other propertics over
the next twelve to cightecn months.”




Cornporate Expenses

Cormporate and development expenses were $7.9 million for the quarter compared to $8.7 million in fiscal 2011, The decrease is
primarily due to development expenses in the prior vear related 1o obtaining the Cape Girardeau and Nemacolin licenses.

Non-cash stock compensation expense was $1.8 million for the quarter compared to $1 4 million in the third quarter of fiscal 2011.
For the ninc months ended, non-cash stock compensation ¢xpense was $5.9 million in fiscal 2012 compared to $5.3 million in fiscal
2011,

Insurance Claim Process

We continue to work through our vanious flood claims with our insurance camers and expect negotiations to continue for the
foreseeable future. In the third quarter of fiscal 2012 we recognized: '$0.9 million of revenue as partial advances of our business
interruption claim. Through February 22, 2012 we have received initial payments of $10.1 millionTelated to the claims.

Development Update

Cape Girardeau, Missouri: We are making strong progress in the construction of the $1235 million facility in Cape Girardean,
Missouri and believe that we will be able to open the facility:no kater than Thanksgiving of 2012, at least one month ahead of the
previously announced schedule, subject 1o regulatory approv al Several city and other officials are expected to join us today at the
topping out ceremony at the property.

Nemacolin Woodlands Resort, Pennsylvania: The appeal hearing for the gaming license awarded to Nemacolin Woodlands Resort
for the Ninal reson license in Pennsylvania has been set for March 7, 2012, The timeline for ultimaté resolution of the matter is not
knowreat this time.

Capital Structure and Capital Expenditures

The Company had $72 4 million in cash and cash equivalents and total debt of $1.2 billion at the end of the quarter.

Capital expenditures during the quarter totaled $11.7 million, of which $4.5 million related o Cape Girardeau. The Company expects
capital expenditures for the remainder of the fiscal vear 1o be approximately $43 million, including approximately $20 sullion in Cape
Girardeau.

Conference Call Information

Isle of Capri Casinos, Inc. will host a conference call on 'l;llumday,'Fébrluery 23, 2012 at 9:00 am Central Time during which
management wilt discuss the financial and other matters addressed in this press release. The conference call can be accessed by
interested parties via webcast through




the investor relations page of the Company's website, www.islecorp.corm, or, lor domestic callers, by dialing 888-790-2948.
Intemnational callers can access the.conference call by dialing 773-756-0733. The conlerence call-réference number is 871150. The

conference call will be recorded and available for review starting at midnight central on Thursday; Febmuary 23, 2012, until- midnight
central on Thursday, March 1, 2012, by dialing 866-431-5851; Tnternational: 203-369-0693 :md access number 3349,

About Isle of Capri Casinos, Inc.

~ Iste of Capri Casinos, Inc., founded in 1992, is dedicated (o providing its customers with @n exceptional gaming and enfenainment
expericnce at each of its 15 casino propertics. The Company owns and operates casinos domestically in Biloxi, Lula, Natchez and
Vicksburg, Mississippi; Lake Charles, Louisiana; Bettendorf, Davenport, Marquene and Waterloo, lowa; Boonville, Caruthersville
and Kansas City, Missouri, two casinos in Black Hawk, Colorado, and a casino and harmess track in- Pompano Beach. Florida. The
Company was chosen to dev clop a new, Isle-branded.gaming l'acnlltv in Cape Girardeau, Mtsqoun ﬁuluch is e\pected to open by
T'hanksgwmg 2012. Additionally, the Company and its partner Nemacolin Woodlands Resort, wete selected 10 be awarded a "resort
license” for.a casino al Nemacolin Woodlands Resort in Pennsy bvania. This award is pending an appeal by a compeung patty. More’
information is available at the Company's website, www.islecorp.com.

Forward-Looking Statements

This press:release may be deemed to contain Jonvard-looking statements, which are subject to'change. These forward-looking
statements may be significaidy impacted, cither positively-or negatively by various factors, including without limitation, llcensmg
and-other regulatory approvals, financing sources, dev elopment and construction activities, costs and delavs, weather, permits,
competition and business conditions in the gaming industry. The forward-looking stalements are subjcct to numerous risks and
uncertainties that could cause actual results to differ materially -from thiose expressed in‘or implied by the statemients herein.

Additional information concerning potential factors that could affect the Compariy's financial condition, results of operations and
expansion ‘projects, is-inciuded in the filings of thc Company with the Sccurities and Exchange Comumission, including, butnot-limited
10, its Form 10-K for the most recently ended fiscal vear.

CONTACTS:
Isle of Capri Casinos, Inc.,
Dale Black, Chief Financial Officer-314.813.9327
Jill Alexander, Senior Director of Corporate Conimunication-314 813.9368
HitH
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ISLE OF CAPRI CASINOS, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except share and per share amounts)
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ISLE OF CAPRI CASINOS, INC.
CONSOLIDATED BALANCE SHEETS
(Tn thousands, except share and per share amounts)
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Esle of Capri Casinos, Inc,
- Supplemental Data - Net Revenues
(unaudited, in thousands)

Three Months Ended Nine Months Ended
Janvary 12, January 13, Janwary 12, January 13.
2012 2011 2012 . 21

e AT g A T T et
Biloxi. Mississippi _

E=LakeiCharlesFlouisianaZzss
Kansas City, Missoun

"—_—-?6:'55-:_5:

0= 965228

EBoonville MIssOINEESE=asEt s 21 80095 = SR B I eSS 5812794
Bettendorf, lowa A 17,961 37. 58.009
EMiquelici oV e e e e R e S O T S I R 0 67 e e 07546
Waterdoo. lowa - 20,662 19.273 61763 60261

6,1 | 2 051 S0 89 0T e 5603
38631 54.699 106,202 97.132

o=

A T e S S I S ST P T A
GDJOE!_.'I e o s

B e e ZE e O3 0 B 841623 S 600793 55821048 E
Propenties Impacted by Flooding : e e et
E=NulcheEMIsSISSippi it e e T 008 et 610 | S ent | BU 0 im0 20 8 1

" Lula, Mississippi T 37,770 48.256
SVickshimg=MisSissippi() S
Canuthersville, Missoun

=555 s 85705

S0
‘7:'935 7.610 23749 24249

EDavcnporlowa e R VI VS S VTS

46,746 47,198 132.620 146,088
D T e T s e e e e e o e o
B e e e e e e e i o b e P R e e e e P e e S et =4
Property NetRevenuesbefore Other oo simmmimon oD s o i st 129036

e e s s s
e D e e e e g e T T
e e D e e e e waee,

Insurance Recovenes(3) —

S 1 e e e e e T R R F i

RO R e e e e B R R A
Naichez

Sl ——— e

Caruthersville

EDwonpor e e ey

Olficraesim s e e namna s s s n g0 | S0 |

e e e ey

NCURGvenes from COnLNUng OpeTalion S e e § v 2101041878 im0 32 0072 S Eaaaa 13 55263 S a2 1305794

7




Isle of Capri Casinos, Ing,
Supplemental Data - EBITDA (1)
{unaudited, in thousands)
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Isie of Capri Casinos, Inc.
Supplemental Data - Reconciliation of Operating Income to EB[T])A (1))
(unaudited, in thousands)
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Isle of Capri Casinos, Inc.
Supplemental Daa - Reconciliation of Operating Income to EBITDA (1)
(unaudited, in thousands)
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(1)

EBITDA is "earnings before interest and other non-operating income (expense), income taxes, and depreciation and
amortization.” "Property EBITDA" is EBITDA beforc Corporate and devclopment expenses, and minority interesl. EBITDA is
presented solely as a supplemental disclosure becduse management believes that it is 1) awidely used measure of operating
performance in the gaming industry. 2) used as a component of calculating required leverage and minimum interest coverage
ratios under our Senior Credit Facility and 3) a principal ‘basis of-valumg. ganung compdmes Managemem uses EBITDA and
Property EBITDA as the primary measure of the Company’s operating properties’ performance, and they are mlpor(am
components in cvaluating the performance of management and other operating personnel in the determination of certain
componenis of employee compensation, EBITDA should not be constnied as an altermalive to Joperaling income as an indicalor
of the Company's operating performance, a$ an alernative {o cash flows from operating activilics as a measure of liquidity or as
an allemative 10 any other measure determined in accordance with U.S. generally accepted accounting principles (GAAP). The
Company has significant uses of cash flpws, incliding capiial expenditures, interest paviterits, taxes and debt principal
repayments, which are not reflected in EBITDA. Also, other gaming companies that report EBITDA infonmation may calculate
EBITDA in a'different manner than the Company. A reconciliation of EBITDA and Property EBITDA 1o opcm!mg income is
included in the financial schedules accompanying this release. A reconciliation of EBITDA 0 the Company's net income (loss) is
shown below (in thousands).

Three Months Ended Nine Months Ended
January 22, January 23,  January 22,  January 23,
2012 wiln] 2Hn2 2011

EBITDA‘mﬁw-:——‘T_,
gAdd/(deduct): s
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Centain of our debt agreements use "Adjusied EBITDA" as a financial:mcasure forthe calculation of financial debt covenants,
Adjusted EBITDA differs from EBITDA as Adjusted EBITDA includes add back of items such as gain on early extinguishment
of debt, pre-opening expenses, cernain wrile-olls and valuation expenses, and non-cash stock compensation expense. Reference
can be made to the definition of Adjusted EBITDA in the applicable debt agrcements on fife as Exhibits 10 our filings with the
Securities and Exchange Commission,

N =

Rainbow Casino in Vicksburg, Mississippi was acquircd on June 8, 2010 and we have included the results of Rainbow in our
conselidated financial siatements subsequent to acquisition.

We have received insurance recoveries related to various claims. The insurance recovery associated with our Biloxi property
relates to settlemnent relating to lost profits and business interruption related to'the oil spill in the Gulf of Mexico during fiscal
2011. The insurance recoveries associated with our Natchez, Vicksburg, Caruthersville and Davenport propertics relaté to on-
gaing flood claims related to the flooding along the Mississippi River in the first quarter of ﬁsca] 2012.
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Item 1.01 Entry into a Material Definitive Agrecment
Item:2.06 Material Impairments

On March 4, 2012, we entered into a definitive purchase agreement (the "Purchase Agreement") to sell the Isle Casino Hotel in Biloxi,
Mississippi to Golden Nugget Biloxi, Inc., a wholly owned subsidiary of Landry's, 1nc., for approximately $43 million, subject to
regulatory approval and other customary closing condmons As a result of entering into the Purchase Agreement, management
determined 2 malerial impairment and will record a noncash pretax charge.of approximately $112 million relaled to this transaction
during our fourth fiscal quarter ending April 29, 2012, Our future {inancial statements will present the results of operations and assets -
related to our Biloxi property as discontinued operations and as assels held for sale.

A copy of the Stock Purchase Agreement is filed-as Exhibit 10.1 hereto and incorporated herein by reference.

ltem 7.01.Regulation FD Disclosure

A copy of the-Company's press release on March 3, 2012 announcing the sale is-furnished as Exhibit 99.1 hereto,

The information fumished in this item i not deemed to be "(iled” ot purposes of Section 18 of the Exchanpe Act, or othenvise
subject to the liability of (that section. This information will not be deemed to be incorporated by reference mto any filing-under the
Securities Act or the Exchange Act,'excepl to the extent that thie registrant-specifically incerporates it by reference,

[tem 9.01. Financiul Statements and Exhibits,

(d) Exhibits.

Exhibit No. ) Deseription

10.1 Stock Purchasc Agrecment, dated March 4. 2012 by and among Golden Nugget Biloxi, Inc., as Buyer..and Iste of-
Capri Casinos, Inc., as scller, and Riverboat Corporation-ol Mississippi

99.1 Press Release for the Sale of Isle Casino Hote Biloxi, dated March 3, 2012
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SIGNATURES

Pursuant (0 the requirements of the Securitics Exchange Acl of 1934, the Registrant has duly caused this Report to be signed on its
behalf by the undersigned thereunio duly authorized.

ISLE OF CAPRI CASINOS, INC.
Date: March §, 2012 By: /s/Dale R. Black

NMame: Dale R, Black
Title: Chief Financial Officer




Exhibit 10.1
Execution Version
STOCK PURCHASE AGREEMENT
by and among
GOLDEN NUGGET BILOXI, INC,,
AS BUYER,
and
ISLE OF CAPRI CASINOS, INC,,
AS SELLER,
and
RIVERBOAT CORPORATION OF MISSISSIPP1
March 4, 2012
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this “Agrecment”) dated as of March 4, 2012 (the "Signing Dat¢"), by and
among Golden Nugget Biloxi, Inc., a Mississippi corpotation (Buyer”), Landry's, Inc., a Delaware corporation ("Buyer. Parent"), Isle
of Capri Casinos, Inc., a Delaware corporation {"Sellet”), and Riverboat Corporation of Mississippi, a Mississippi corporation (the
"Company"); provided, however. that Buyer Parent shatl be a party to this Agreement solely for the purposes of Anticle X111

WHEREAS, Seller and its Subsidiaries are, among other things, engaged in the business of owning, operating, managing
and/or otherwise conducting the business of hotel and gaming resorts and operations relating thereto in Biloxt, Mississippi through the
Company (ihe "Business");

WHEREAS, Scller owns of record 100 shares (the "Shares™) of comumon stock of the Company, which are all of the issucd
and outstanding shares of capital stock of the Company:

WHEREAS, the Board of Directors of Seiter has determined that it is advisable and in the best interests of Seller for Buyer
to scquire the Company upon the terms and subject to.the conditions sét forth in this Agreement; and

WHEREAS, in furtherance of the acquisition of the Company by Buver. Seller shatl transfer to Buyer the Shares.

. NOW, THEREFORE, in consideration of the foregoing and the representalions, warranties, covenants and agreements
contained herein, and other good and valuable consideration, the adequacy and receipt of which are hereby acknowledged. the parties
hereto hercby agree as follows:

ARTICLE ]
DEFINED TERMS; RULES OF CONSTRUCTION
1.1 Defined Terms.
Capiialized tcrms used herein but not delined have the respective meanings given to such terms below,

" Accounting Finm" has the meaning set forth in Section 3.5

"Accounting Policies" has the meaning set forth in Section 3.5(c).

"Accrued Rent Pavable Amount™ has the meaning set forth in Section 3.4(d).

_ " Acquisition Proposal" means a (i} proposal or offer from any Person (other than Buyer) relating to an acquisition of the
Business or the Company, its material asscts, or any portion of the Biloxt Property, other than'the transaction with Buyer or (ii)
proposal or offer from any Person (other than Buyer) 1o purchase the:Shares or anv other Equaty Securities of the Company.




" Actual Working Capital" has the meaning set forth in Section 3.6.

" Additional Real Property” means those certain tracts or parcels of land described on Exhibit A-1, together with all rights ard
appurienances relaied thereto including all vtility capacity and development rights and entitlements.

"ADSP" has the meaning set fonh in Section 10 4(b).
"ADSP Allocation Schedule” has the meaning set forth in Seclion 10.4(b).

"Alfiliaie” of any Person means another Person that dircctly 0rindircc11y. through one or inore interinediaries, controls, is
contrilled by, oris under common control with. such first Person. The term “control” (including, wilh correlative meanings, the tenmns
"controlled bv" and "under common control with") includes Lhe possession, dxrecu} or indirectly, of the power ta direct or cause the
-direction of the management and policies of a Person, by ownership 6f securities, contract, credn arrangeinent or ollierwise,

"AlTiliate Contracts" has the meaning set forth in Section 4. 19(b).

"Agreement” has the meaning set forth in the Preamble.

"Annual Bonus Amrangement” has the meaning set forth in Section 6.10(2)(1).

"Applicable Laws" means all applicable federal, slate, local or foreign laws, statutes, codes, ordinances, rules, regulations,
ordinances, directives, judgients, orders (judicial or adniinistralive), decrces, imunctions, writs; sipulations, awards or arbitration
awards of any Governmental Entity or any similar provisions having the force or éffect of law, inclnding the Gaming Laws.

"Assumed_Indebtedness” has the meaning set forth in Section 3.1(b)(vi).
"Balance Sheels” lias the meaning set fonth in Section 4.5(a)(i).

"Benefu Plan” means cvery "employee benefit plan” (as defined in Section 3(3) of ERISA), "specified fringe benefit pfan”
(as defined in Seclion 6039D of the Codce), and other benefit arrngement, including each scparation pay. severance, cmplm ee
assistance, tenmination, out-placement, salary continuation, supplemental unemployment, lavo(T, bonus, incentive, stock option, stock
appreciation right. stock bonus stock purchase, restricted siock, employec stock ownership, stock or equity-based compensation,
change of control, "parachute.” retention, savings, retirement, pension, profit sharing. deferred compensation, health, medical,
hospitalization, prescription, vision, dental, life insurance, dcath benefit, disability, accident, group-insurance, flexiblc spending
account, cafetenia, dependent care, reimbursement, élective deferral, vacation, holiday, leave, paid-time-off, education, [ringe beneft,
wellare, employment, collective bargaining, employcc leasing, employee Yoan, non~compeuuon, consulling. indemnification,
compensalion and/or benefit plan, contract, program, fund, policy, practice, arrangement and understanding, whether or nol written or
subject 1o any provisions of ERISA, for any current or former emplovee, consultanl, director, independeni contractor or olier service
provider and/or their respective dependems and beneficiarics.




"Benefit Related Agrecnent” means any ifsurance annuity . [unding. adminisiration, recordkeeping, advisory, management or

service agreemient or contract which is ancillary to any Company Benefit Plan and vider or with respect (o which the Company may
have anv Liabilitv.

"Bilosi Database™ means that portion of the Customer Database containing information with respect to (i) those former and
current customers of the Biloxi Progenty, including their names, all contact information available and information. if any, with respect
{o their consumption and gambling tendencies, who have gambled or wagered only at the Biloxi Property in the last five {5) years and
(ii) those customers who have gambled or wagered at.the Biloxi Property in the last twelve {12) months as reflected in the Customer
Database {which records shall include their names, all contact.infonmation available and, as'to gambling and wagering, only the
information related (o such cuslomers' activily at the Biloxi Propenty).

"Biloxi Leases™ means those leases listed on Schedule 1. 1(a).
"Biloxi Property” means (i) the hotel and casino-located at the real cstate owned or feased by the Company or Seller in Biloxi,
Mississippi. (i) any propenty leascd or owned by Seller or the Company or any of their respective Affiliates that is.used er heid for use

primarily in connection with the business conducted at such-hotel and casing, including the propeny subject to the Biloxi Leases-and

the:Additional Real Property and (iit) anv fixtures-at afl such Biloii Property described in clauses (i) and (ii) above and owned by
Seller, the Company or any of their respective Alfiliates.

“Bugittess” hus Lthe meaning sel forth in the Recitals.

“Business Day"” means any day that is not a Saturday. Sunday or other day on which banking institutions within the State of
Mississippi are not required to be open. :

"Buyer" has the meaning set forth in the Preamble.

"Buyer Indemnified Party™ and "Buyer Indemnified Parties” have the meaning set forth in Section 9.2(a).

"Buver Parent” hias the meaning set forth in the Preamble.

"Cap" has the meaning set forth in Section 9.6¢a)(ii)(y).

"Cash" means all C:lS]l, cash equivalents and liquid instriments of the Company.
pans
"Closing" has the mezming sel lorth in Seclion 2.2,

“Closing Date” has the meaning set forth in Section 2.2,

“Closing Gaming Approvats® means the Gaming Approvals thal Buyer and its Affiliales are required to oblain under
applicable Gaming Laws in order to consumimaie the Transactions, including the approvals-set forth on Schedule 1 HD).
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"Code” means the Internal Revenue Code of 1986, as amended and the rules and regulations promulgated thereunder.

"Companv” has the meaning set forth in the Preamble.

"Company Benefit Plan" means a Benefit Plan (1) adopied, sponsored, comribuied 1o {or required 1o be contributed 10) or
maintained by the Company or any ERISA Afiliate or to which the Company or any ERISA Affiliate is a party, and benefitting,
designed to benefil or otherwise relaling 1o any curment or fonner employee, consultant; director, independent contractor or other
service provider of the Company and/or (heir respective dependenis.and beneficiaries; or(ii)-wilh respect to which the Company has
or would reasonably be expected 1o have any Liability. .

"Company Guarnlees” has the meaning sei forth in Seclion 6,18(c).
"Company Sigek" means the issued and owtstanding common stock of the Company.

"Company Suretv Bonds" has the meaning set forth in Section 6. 18(c).

"Confidentiality Agreement” has the meaning set forily in Section' 6.3,

"Continuinig Emplovees” has the meaning set [orth in Section 6.10(a)..

"Contract" means any contracl, agreement, loan or credit agreement, note, bond, guaranty, mortgage. indenture, instruhent,
lease, sublense, purchase order or other contract agreement, commitment or license, whether written or oral, to which the Company is
a partly or by which the Company or any of its assels or property are bound.

"Customer Database” means all customer lists, customer databases and historical records with respect to the'customers of
Seller's and its Subsidiaries’ casino hotel propertics collected or mintained by or on behalf of Seller orits-Subsidiaries; provided,
however, that it is undersiood that Seller and its Subsidiaries have and will continue to purge customer information and records
consistent with their past practices.

"Damages” has the meaning set forth in Section ¥.2(a).

"Deposit” has the meaning set forth in Section 3.2,

"Derived Financial Statements” has the meaning, set forth in Scction 4.3(a)(i).

"Dispute Reselution Procedure” has the meaning set forth in Scction 3.5(0).

"Effective Time" means 12:01 a.m., Biloxt time, on the Closing Date.

"Eminent Domain Notice” has the meaning sci forth in Section 6.17(c).

"Enterprse Value"” has the ineaning set forth in Scclion 3.1(a).

K _ "Environmental Law" means any Applicable Law enacted and in effect on or prior to the Closing Date relating to polliion or
protection of the environment, or to Hazardous Substances.




Ll

Eguity_Securities” means, with respect to a Person, any capital stock or other equity interest or any securities convertible
into or exchangeable for capilal stock or. any other rights, warraits or options 1o acquire any-of the foregoing securities of such Person.

"ERISA" means the Employce Retirement lncome Security Act of 1974, as amended.

"ERISA Affiliatc" meansany person or entity or any trade or business (wlicther or-not.incorporated) which is or has ever

been under conmmon coatroi, or which is or has ever been treated as a single emplover, with the Company under Section 414 of the
Cade.

Estimated Closing Siatement” has the meaning sel forth i Section 3.5(a).

"Estimated Working Capital” has the meaning set forth in Section 3.5(a).

"Exchange Act” means the Sccurities Exchange Act of 1934, as amended.

"Excluded Liabilities” las the meaning set forth in Seclion 3 9.

"Excluded Sofltware” means any proprictary computer séfiware used by Seller or any of its Affiliates (including the
Company) in the operation of their respective businesses, including any proprietary casino management computer software developed
by SeHer or any of its Affiliates (including the Conipany), which Excluded Software is described on Schedule 1.1{c).

"Exclusive Cuslomers™ means those former and current customers listed on the Biloxi Database who have gambled or
wagered only at the Biloxi Property in the last five (3) years.

"Expiration Date” has the meaning set forth in Section 8. 1(b).

"Familv Member” means as 1o any individuval, any parent, spouse, child, spouse of a child, brother or sister ol such
individual, and each trust created for the benefit of one or more of such Persons,

"Final Closing Statcment” has the meaning sel forth in Section 3.5(g}.

"Final Detenmination Date” has the meaning set forth in Section 3.5(g).

"Final Puechase Pricc” has the meaning set forth in Scction 2. 1.

"Financial Statements” has the meaning set forth in Section 4. 3(a)(ii).

"Front Money" means all money stored on deposit at the Biloxi Property cage belonging to, and stored in an account lor, any
Person.

"GAAP" means United Stales generally accepled accounting principles.

"Gaming Approvals” means all licenses, permits, approvals, awthorizations, registrations, findings of suitability, frnchises,

entitlements, waivers and exemptions issued by any Gaming Authority necessary for or relating lo the conduct of the Business by any
party hereto or any of




its Alfiliates, including the ownership, operalion, management and development of the Bilosi Property.

"Gaming Authorities" means those Govertunental Entities and officials responsible for, or invohved in, the repulation of
gaming or gaming aciivities or the sale of liquer in‘any jurisdiction, including within the State of Mississippi, spec1f ically, the
Mississippt Gaming Comuission, the Mississippi Depamucm of Revenue and all other regulatory and licensing bodies with authority
over gaming in the State of Mississippi and its political subdivisions,

’ "Gaming Laws" mean all. laws pursuani lo which any Gaming Authoritv posscsses regulatory, licensing or pesmnil authority
over gaming within the State of Mississippi, including the Gaming Comtrol Acl, as codified in Chapter 76 of Title 75 of the
Mississippi Code of 1972, as amended ltom time to e, and the' regulations of the Mississippi Gaming Commission promulgated
thereunder, as amended from time to time.

"Gaming License™ means Lthe gaming license issucd by the Mississippi Gaming Commission to the Company authonizing the
conduct of gaming operations of the casino in Biloxi, Mississippi.

"Governmental Approvals® means those consents, licenses; pennits, waivers, approvals, authorizations or orders required Lo
be obtained or made by Scller or Buyer or any of their respective Afiliates or any of their respective Representatives 1o avoid any
Proceeding by any Govermmental Enlily in conneclion with the authorization, execution and delivery of, and the performance of, this
Agreement and the Related Dpcumems and the consummalion of:the transactions governed hcrein and therein, including (i) consent of
the landlerds that are Governmental Entities under the Biloxi Leases 1o the sale of Shares to Buyer, (i) Gaming Approvals and (iii} all
necessary filings and subinissions required under-Applicable Laws,

"Governmental Entity" means any federal, state, local or foreign government or any court of competent jurisdiction, arbitral
body, administrative or regulatory agency, board or commission or other governmenial authority or instrumentality, domestic or
foreign,

"Guamnlees" has (he meaning set forth in Section 6.18(b).
"HH&]MOUS Substance” means any material defincd as a-toxic or. lazardous substance pursuant to 42 U.S.C. § 9601(14).

"Indebtedness” means, with respect to a Person and withou! duplication, lhe aggregate amouit (including the current portions
thereoD of (a) all outslanding indebtedness of such Person [orborrowed-money, (b) all outstanding indebledness of such Person for
the deferred purchase price of property or services represented by a note or ather sccurity, (¢) all outstanding obligations under leases
which shall have been or must be, in accordance with GAAP, recorded as capital Ieascs in respect of which such Person is liable as
lessee and'(d) any Liability in respect of interest.-[ees or other charpes in respect of any indebledness referred to in ¢lauses (a) through
%g) abcive_: provided, however, that in no event shall Indebiedness be deemed io include any sale-leaseback arrangements entered into

v such Person.

"Indemwnified Party ™ and "[ndemnified Partics” have the meaning set forth in Section 9.4,
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Indenmifying Party” and "Indempifying Parties" have the meaning set fonh in Scction 9.4.

"Initial Payment Calculation Amount” has the meaning sct forth in Section 3.1(b).

"Intellectual Property” means all .wqudwide.i__nleliecuial property rights, including rights in patents, patent applications:
registered and unregistered trademarks, trademark registration applications, (radenames, service marks, service mark registration
applicalions, trade dress, logos and designs, domain names, copyrights, copyright regisiration applications and trade sccrels.

"IRS" means (he Internal Revenue Service.

"15leOne Plavers Club Card” means the "1sleOne Players-Club Card" held by customers ol the Biloxi Property.

"Knowledge of Buyer" means the actual knowledge, after due inguiry, of cach Tilman Fentitta (Chief Exccutive OfMicerand
President), Rick Liem (Exccutive Vice President and Chicf Financial Officer), Kelly Roberts (Chief Administration Officer,
Hospitality and Gaming Division) and Steven Scheinthal (Executive Vice President and General Counsel).

"Knowledge of the Compaiy™ means the actual knowledge, after due inquiry. of each of Bill Gregory (Director of Finance),
Eric Hausler (Chief Strategic Officer), Chris Lalil (Senior Dircclor, Finance), Sean Nesbit (Senior Dirccior, Financial Analysis) and
Doug Shipley (General Manager).

"Latest Balance Sheet" has the meaning set forlh in Section 4. 5(a)(ii).

"Leased Real Property.” has the meaning set forth in Section 4.7(a).
"Liability" means any debt, loss, damage, adverse claim, fine, penalty, liability or obligation (whether direct or indirect,
known or unknown, asserted or unasserted, absolutc or contingent, accrued or unacerued, matured or unmatured, determined or
determinable, liquidated or unliquidated, or due or to become due, and whether in contract, oL strict liability or otherwise).

"License Agreement” has the meaning set fonh in Section 6.12(b)}{v).

"Licensed Panties” has the meaning sct ferth in Section.5,9(a).
"Licensing Affiliates™ has the meaning set forth in Section 5.9(b)(i}.

"Liens" means morigages, liens, sccurity intcrests, pledges, easements, nighis ol [irst refusal, oplions, restnclions or
cncumbrances of any kind,

"Liquor Laws" means Lhe laws, rules. regulations and orders applicable Lo or involving the sale or distribution of liquor as in
effect from time to time, including the policies, interpretations and administration thereof by 1he applicable Governmental Entities.
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"Markers" means, as it relates 1o Seller, any "credit instrument”, "counter chiecks” and other checks issued pursuant to Section
75-76-5{g) of the } M1551551pp1 Gaming, Control Act and Section VI1 P of the Mississippi Administrative Code, entitled "Credit Ph\ "

"Marketing Plan" has the meaning set forth in Section 6.1 {a)(xiit}.

"Material Adverse Effcet” means any event, series of events, change, effect or circumstance that has had ot would reasonably
be expected to have a matenal adverse effect on the busmess financial condition or results of operations of the Company; provided,
however, that in no event shall any of (he following constitule orbe decmed (0 contribute to 8 Material Adverse Effect, or othenwisc
be taken into accouat in determimng whether a Material Adverse Effect has occurred or would reasonably be expected to occur: (a)
any eveni, change, effect of circnmistance resulting from or relating o changes in economic or financial conditions generally
(including changes in interest or exchasige rates or commodities prices) or a decrease in Sellér's or its. Subsidianies’ credit rating
{provided that this clause (a) shall not prevent or otherwise affect a determination that anv,evenl. change, effect or cicumstance
underlying such failure has resulted in, or contributed to, a Material Adverse Effect}); (b) any evenl, change, effect or cticumstance that
affects the gaming industry gencrally or the Biloxi, Mississippl market specifically; (¢) any event, change. effect-or circumstance
resulting from or relating to the ncgotiation, execution or public announcement of this Agrecment or the pendency or consummation
of the Transactions-(including the impact thereof on rel'monslups contrctual or otherwise, with customers, suppliers or cuplovees),
(d) any-event, change, effect or circurnstance [rom or relating 1o any national or international political or social conditions, including
any act of war, sabotage or terrorism, or any escatation or worsening thereof, and inchuding the engagement by the United Siates in
hostilities or the escalation thereof, in each case whether or not pursuant (0 the declaration of a national €émergency or war {€xcepl. in
each case, 10 the extent such event, change, effect or circumstance disproportionately: allects the Company relative (o the other
jparticipants in-lhe g‘]mmg industry); (¢} hurricanes, tomados or other natural disasters of the. release of any Hazardous Substance or
petroicum substance {including crude oil) Trom any localion other than the Owned Real Propenty, the Additional Real Property or the
Leased Real Property (except, in cach case, to the extent such event, change, efféct or circumstance disproportionately affects the
Company relative to the other participants in the gaming industry); (l‘) any change in GAAP-or Applicable Law (or the effects of any
changes in the inanner of enforcement of any Applicable Law). (g) any event, change, effcct or circumstance resulting from any action
taken by Seller or its Afiliales as expressiy pennmcd or required by this-Agrecment or with'the express wrilten consenl of Buver
{mcludmg under Section 6.14), or any failure by Seller to take any action as a result of the restrictions set forth in Section 6.1 of this
Agreement; (h) any fzu!ure by Scller or anv of its Subsidiaries.10 meet any revenue, eamings or olher financial projection or forecast
(provided that this clause (hy shall not prevent or otherwisce alfect a detcrmination that-any event. change, effect or circumstance
underlying such failure has resulted in, or coniribuied 10, a Matenat Adverse Effect); and (i) any cvent, change, effect or circumsiance
that has a malenal adverse effect on the business, [inancial condition or resulls of operations of the Company, which is cured on or
prior io the Closing Date.

"Materal Contract{s)" has the meaning set forth in Sechion 4.9(a).
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"Minimurm Amount” has the meaning sct fonh-in Section 9.6(a)1).

“Minirnum Cash on Hand" means Cash-in anamount cqual to $3.000,000.

"Notice" has the meaning sci {orth'in Scclion 9.4,

"Notice of Disagreement™ has the meaning sct Iorh in Scction 3.5(d).

"Offered Emploveg" has the meaning set forth in Section 6.10(b).

"Organizational Documents” means the documents by which any Person (other than an individual) establishes iis legal
existence or which govern its internal afTairs (including any certificate and/or articles of incorporation or organization, certificate of
formation, constitutional documents, by-laws, partnership agreement 'md operating agreement),.in each case, as amended through the
Signing Date.

"Other Property” and "Other Properies” have the meaning set forth in Section 4.9(c)(ii).
"Owned Real Property” has the meaning set forth in Section 4. 7(a).

"Permns" has the meaning set forth in-Section 4. 10(a).

"Permitied Licns" means: (a) those Liens set forth onSchedule 1. 1{dY, {b) mechanics', carriers’. workinen's, repairmen's of
other like Licns arising or incurred in the ordinary course of business; {c) Liens arising under original purchase price conditional sales
contracts with third partics entered into'in the ordinary coursc of business; (d) Liens for Taxes that arc not due and payable or that are
being contested in good faith by appropriate Proceedings; «(e) Liens created or approved by Buyer; (f) zoning and subdivision
ordinances and other Applncablc Laws that do not maleraily impair the use of such property or assets for the purposes for which they

sare held: (g) the Biloxi Leases; (h) rights of enants, as tenants only, under opemtmg3 Ieases existing as of the Signing Dale (and any
extensions or renewals permitted by their tlenns) oF any and all other-leases entered into in-accordanice with the terms of this
Agreement and rights ol-guests in posscssion or holding reservations for future:use or occupancy of the Biloxi Propery; (i) with
respect to Intellectual Property, licenses made in the ordinary course of business in accordance with the tenns of this Agreement; ar (j)
casements, leases, reservations or other rights of others-in, or other imperféctions of title of encumbrances. il any. that do not.
individoally or in the aggregate, materially impair the continued usc and-operation of the Compdn} s assets in (e conduct of the
Business as presently conducted and are set forth on Schedute 1.1{¢); provided. however, in no event shall Permitied Licns include (1)
any licns sccuring any tvpe of Indebtedness of Scller or anyof its Affiliates (including the Company) unless such liens will be releasced
at Closing and then onlv 1o the extent such liens are released or (2) the Assumed Indebiedness.

"Person” shall be construed in the broadest sense possible and reans and includes an individual, x pantnership, a corporation,
a lidted liability company, an association a joint stock company ., a trust, a joint venture, an unincorporated organizalion or a
Govermumental Entity.

"Post-Closing Tax Peripd" means amy Tax period beginning afier the Closing Date.
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"Pre-Closing Tax Period" means any Tax peried ending on or before the Closing Date.

"Prepaid Rent Amoun” has the meaning set forth in Section 3.4(d).

"Proceeding” means any claim by any Person orany action, suit, litigation or proceeding before any Governmental Entity,
Proceeding ) Y am Y

Proposed Closing Statement” has the meaning set forth in Section 3.5(b).

“Real Property." means any land and the structures, improvements, buildings. and fixtures located thereon, any and all inincral
righis (including surface and subsurface), and ail of interests in real property, including all leaseholds, casements, nghts-of -way,
rights, liberties, privileges. hereditaments, water rights, licenses aid othér interests in real property including the Additional Land and
the property subject to the Biloxi Leases.

"Realty Use Rights” has the meaning sei forth in Scetign 4.7(b).

"Registered Inteflectual Property” means all issued patents, pending patent applicalions, registered trademarks and senvice
marks, pending applications for registration of trademarks or service marks, registcred copyrights, pending applications for
repisiration of copyrights, and Tnternet domain name regisiraiions, in each case owned, fited or applied for by or on behalf of the
Company.

"Related Documents” means the Confidentiality Agreement, the Transition Services Agreemenl and Lthe License Agreement.

"Relcased Party” and "Released Parties” have the meaning set forth in Section 6.18(b).

"Representatives” means, as o any Person, such Person's Affiliates and its and their directors, officers. members, emplovees,
agents, advisors (including financial advisors, counsel and accoumants), sharcholders, owners and conrolling Persons.

"Required Licensees” has the meaning set forth in Scclion 5.9(b).

"Retums” means, collectively, retums, declarations of estimated Tax, Tax reponts, information returns iwnd statements refating
to any Taxes with respect to any income, assets or operations of the Company, including any schedule or attachment thcreto and
including anv amendment'thereof,

"Schedule(s)"” has the meaning set forth in Scction 6.9(a).
"Section 338()(10) Election” has the meaning set forth in Section 10.4(a)(i).

"Securities Act" means the Securities Act of 1933, as amended, or any successor siatuie, and the yules and regulations
promulgated thereunder. .

"Seller” las the meaning set forth in the Preamble.

"Seller Ad Valorem Tax Amount” has the meaning sci {orth in Seclion 3.4(b).
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'Seller Gaming Approvals” means the Gammg Approvals that Seller and its Affiliates are required to obtain under applicable
Ganung Laws in order to consunumate the Transactiois, including he approvals set forth on Schedule 1.1(D). -~

"Seller Indemnified Party” and "Seller Indemnified Partics" have the meaning set forth in Section 9. 2(@1

"Shares” has Ihe meaning set forih in the Recitals.
"Specified Guarantee" means the Guaraniec set forth on Schedule | l(g]
"Signing Date" has the meaning sct forth in the Prcamble
“Straddie Period” has the meaning set fonh in Section 10.1(b).
"Subsidiary” of any Person means another Person, an amount-of the voting securities, other voting ownership or voting
partnership inicrests of which is sufficient to elect at least 3 majority of its board of directors or other governing body (or, if there aré
no such voling interests, more than 50% of the exquity interests of which is owned direétly or mdlrcctly by such (irst Person).

"Suretv Bonds™ has the meaning set-forth-in Section 6.18(b).

"Survival Period" has Ue meaning se( forth in Section 9.1

"Targel Working Capital” means $-62.000 (riegitive sixty-two thousand dollars).

"Tax" or "Taxes" means, with respect {o any Person, all income taxes (including afty tax on'or based upon nel income, gross
income, or income as specially defined, or carnings, ‘profits, of selected itcms of income, camings or profits) and-all gross reccipis,
sales, use, ad valorem, transfer, [ranchise, license, wuhholdmg payoll, einploymeént or windfall profits taxes, allernative or add-in
NMUNMUIM @Xes, customs dutics or other taxes of any kind whalsocver, together with any interést and any penallies, additions to {ax or
additional amounts. lmposed by any 1axing aulh()nI) on such Person.

"Tax Bene[il" has the meaning set forth in Section 10.6.

"Tax Claim" has the meaning set forth in Section 10.2(a).

"Termination of Affilime Contracts” has the meaning sci forth in Section 6.11.

"Third Pany Intellectual Property” means Intetlectual Property owned by any Person, other thant the Company.
perty Y any, pan

"Third-Party Claim" has the meaning set forth in Section 9.5,
"Threshold" has the meaning sel forth in Section 9.6(a)(ii).
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"Transaction Expenses" means (without duplication and solely to the extent any of the following obligations (i) has not been
paid by the Company inunediaiely prior 1o the Closing and (1) is not included as a current liability in the Working Capnaly any and all
(a) investment banking fees in connection with the Transactions, (b) any payments including severance, stay bonuses ar change of
control paymenis pavable to any employee of the Company or Seller as a result of the consummation of the Transactions; including
any payments under the Company Benefit Plans and payments under employment agreements of other Contracts, in cach case, as'sel
forth on Schedule 1. 1(h). but specifi ically excluding any posl- Closing severatice pay ments payable by Buyer pursuant to

Section 6. 10{e)(i). (c) legal, accounting and other out-of-pocket expenses incurred by tlie Company in connection with the
Transactions and (d) any payment required to be paid (o any Persdn'in connection w ith the consunumation of the Transactions
iicluding any consent fee, transfer fec or change of control fee, but excluding any. software or technology licensing fee and excluding
.any payments required in connection with obtaining consent from the City of Biloxi‘and 1he State of Mississippi under the Biloxi
Leases. For the avoidance of doubt, Transaction Expenses exclides any Transfer Taxes:

“Transactions” means the transactions contemplated by this Agreement and the Related Documents.
"Trapsfer Taxes" has the meaning set forth in Section 6.7(b).

"Transition Services Agreement” means Lhe Lransition services agreement substantially-in the forn attached hereto as
Exhibit B.

"Working Capital” means (a) the current assets (including Minimwn Cash on Hand) of the Company set forth on Schedule
1.4(1), tess {b) the current Hiabilities of the Company set forth on Schedule 1.14i) (but excluding (1) Transaction Expenses and (ii)
Indebtedness (both the current and long term portions)), in each case as of close: of business on the Closing Date and calculated
pursuani to the Accounting Policies and in accordance with Section 3.4. . An example of the application of this Working Capital
definition as of a hypothetical Closing Date is set forth on Schedule 1.1(0).

1.2 Rules of Construction.

Unless othenvise indicated, any reference in-this Agrecment to any Article, Section, clause, Schedule or Exhibit shall be to
the Articles, Sections and clauses of, and Schedutes and Exfnbits to, this Agréement. The words "include," "mcludcs -and "including”
are deemed 10 be folloived by the phrase "without limitation.” Unlcss othenwise specified, any.reference o "days" shall refer to

calendar davs. Any reference to the masculine, feminine or neuier gender shall include each other gender and any reference 10 the
singular or plural shall include the other, in each case unless the context othenwise réquiires. All Exhibits and Schedules annexed
hereto or teferred to hercin are mcorponted in and made-a part of this Agrcement as if set forth in fult herein.
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ARTICLE 11
PURCHASE OF SHARES; CLOSING
2.1 Purchase and Sale of Shares.

On and subject to the terms and conditions of this Agreethent, Buyer agrees to purchase frem Scller. and Seller agrees 10 sell
to Buyer, all of the Shares. Al the Closing, the Shares shall be transferred or otherwise conveyed to Buyer free and clear of all Liens,
excepting-only restrictions or the subsequent transfer of the Shares as may be imposed under Applicable Laws. In consideration of
the purchase and sale of the Shares and the execution and delivery of the other agreements of Seller, Buyer and other Persons upon the
terms of this Agreement, at the Closing, Buyer shall pay the Initial Payincnt Calculation Amount, subject to fusther adjustment post-
Closing pursuant to Section 3.1 (s so adjusted in Scction 3.5, the "Final Purchase Price™); provided. that if no adjustment is made
posi-Closing to the Initial Payment Calculation Amouwnt pursuant 1o Section 3.1, the Initial Pavment Calculation Amount shall be the
Final Purchase Price for purposes of this Agrecment.

2.2 Closing.

The closing of the Transactions (the "Closing") shall take place at the offices of Andrews Kurth LLP in Houston, Texas or
such other place as Buyer and Seller may mutually agrec, no later than the third (3rd) Business Day after all of the conditions set forth
in Anicle V11 have been satisfied or waived (other than those conditions that by their tenms are intended to be satisfied at the Closing,
including Buver's receipt of the applicable agreements, documents and items specificd in Section 3,7(a)), it being understood that the
Closing shall'not take place unless the condition st forth in Section 7.3(c) shail have been satisfied or Seller shall have waived such
condition, or such other time as Buyer and Seller may mutually agree (the date on which the Closing takes place being referred 10
herein as the "Closing Date").

ARTICLE III
CONSIDERATION
3.1 Total Consideragion.

(a) Subjcct to the other tenus and provisions of this Section 3.1, the total consideration to be paid by Seller for the
Shares shall be based on an enterprise value for the Cowpany of Forty-Five Million and No/100ths Dollars ($45.000,000.00) (the

"Enterprise Value").
(b) The "Initial Pavment Calcplation Amourd” mcans an amount cqual to the following;
(i) the Emerprisc Value, plus

(il the amounnt, if any, by which the'Estimatced Working Capiwd excecds the Target Working Capital,
less -

(iii) the amount. if any, by which the Estimated Working Capital is less than the Target Working Capital,
less . .
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(iv) the Transaction Expenses. less
(v} the amount of the Deposit, iess

(vi) in the event Buver clects to assumne the Indebtedness described on Schedule 3.1(b), as more fully
provided in Section 618, the amount of the outstanding principal of such Indebtedness (the "Assumed Indebledness™), less

(vii) the amount ol such insurance proceeds, if any., pavable to Buyer pursuant to Section 6.17(b). less

(viii) the amount of such condemnation or eminent domain proceeds, if any, payable to Buyer pursuant to

Section 6. 17(c), less

(ix) 1he Seller Ad Valorem Tax Amount, plus

(x) the amount, if any, by which the Prepaid Rent Amount exceeds the Accrued Rent Pavable Amount,
less

{xi) the amount, if any, by which the Prepaid Rent Amount is less (han the Accrued Remt Pavable
Aount.

3.2 Deposit,

Concurrently with the execution and delivery of this Agrecent by the partics-hereto, Buyer has deposited an amount in cash
equal to Four Million Five Hundred Thousand and No/100ths Dollars ($4,500.000.00) (such amount. including the interest accrued
thereon, the “Depg_") with Scller.

3.3 Payments at Closing.

{a) Atihe Closing, Seller shall deliver evidence reasonably satisfactory 0 Buver that any and all Liens (other than
state and federal secunities law reserictions, Gaming Law resirictions and restrictions contained in the' Company's Organizationa)
Documents) on the Shares or the asscts of the Company have been or will be releascd as of the Closing Date. such as a payolf letier
cxecuted by the applicable lender evldencmg that, upon repayment of the outslanding applicable indebtedness, any and ail Liens (other
than statc and federal securities law restrictions. Gaming Law restrictions and restrictions contained in the Company's Organizational
Documents) on the Shares or the assets of the Company securing such indebtedness thereunder shall be released.

(b) At the Closing, Buver shall pay each payee owed any portion of the Transaction Expenses, by wire transfer of
immediately available United States funds to onc or more bank accounts designated by the Company (as previously designated to the
Company by each such pavee), the respective amount of Transaction Expenses owed 10 such payee.
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(c) Atthe Closing.' Buyer shall deliver to Seller the Initial Payment Calculalion Amount and, upon such delivery,
Seller shall be entitled to retain, and Buver shall have no further claim to, the Deposil.

3.4 Working Capital Calculation.

: ‘ (@) At the Effective Time, Seller shall conduct a cash count and the drop for one hundred percent (100%) of the
Companv's gaxmng device "hoppers” and a Representative of Buver may,.subject to applicable Gaming Laws, if any. be present to
observe such cash count and hopper drop if it so clects. Such cash count-and hopper drop shall be conclusive and binding upon Seller
and Buyer and shall be used in the preparaiion of Working Capital.

(b) All real and personal properly Taxes and stmilar ad valorem obligations related 10 the assets of the Company
mcludlng all Owned Real Property (including the Additional Real Property) for any Straddle Period shall be prorated separately ona
per diem basis as of the end of the Closing Date using the latest available rates, v alues and assessments, and shall not be included in
the detenmination of Working Capital, with Secller being responsible for all such amounts applicable to periods priorto the Closing
Date (the "Scller Ad Valorem Tax Amount"); provided, however, that not withstanding the terms of this Agreement, the Taxes
described above shall be reprorated on a per diem basis when dC[u(ll rales, vatues and assessments are finally detenmined, with Seller
being responsible for all such amounts applicable to periods ending on or prior to the Closing Date and Buyer béing responsible for all
such-amounts applicable to periods after the Closing Date (and payments shall be made between Buyer and Seller to effectuate such
responsibility).

(c) All Companv utility (which shall include water, gas, electric, sewer, fuel and the like) meters shall be read, to
the extent that the utility company will do so, during the daylight hours on the Closing Date (or.as near as practicable prior thereto),
wilh charges to that time accrued as a current liability for purposes of calculating Working Capital. "Prepaid utility charges shall be
prorated on a per diem basis based upon the last available invoice thercfor as of the Closing, and any prorated share thereof (which
shall be determined on'a per diem basis-from the Closing to the end of the relevant period) shall be included as a current asset for
purposes of calculating Working Capital. Charges lor utilities which are un-metered. or-the meters for which have not been read on
the Closing Date, will be accrued as a current liability of Working Capital as of the Effective Time.

(d) The aggregaic amount ol all prepaid rents as of the Closing Date in respect of all leases. including the Biloxi
Leases, shall be pronied sep(mtleh ona pcr diem basis as of the end of the Closmig Date, with Seller receiving a credit (as
comempla:ed by Sections 3.1(b)(x) and 3:1{b)(xi), as applicable) for all such amouits applicabic 1o the periods afier the Closing Date
{the "Prepaid Rem Amount"), and the aggregme amount of all acened renis payable as of the Closing Date in respect of ail leases,
including the Biloxi Leases, shall be promted separately on a per diem basis s of the end of the Closing Date. with Seller being
responsible for (as contemplaied by Sections 3.1(b)(x) and 3. [(b)(xi). as applicable) all such amounts applicable to periods prior to the
Closing Dale (the "Accrued Rent Pavable Amount™), Pmpmd renis and accreed rents payable'in respect of all leases, including the
Biloxi Leases, shall not be included in the determination of Working Capital. From and after the Closing, Buyer shall be liable for
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and pay to the applicable Person when due all amounts in respect of the Accrued Rent Pavable Amount.
3.5 Delivery of Estimated Closing Statement and Proposed Closing Statement.
(a) No less than:ten (10) Business Days prior to the Closing Date, Seller shall deliver 1o Buver a statement (the

"Estimated Closing Statement") setting forth a:good faith estimate of the Working Capital as of close of business on the Closing Date
(the "Estimated Working Capital”). -

() Asprompuly as practicable, but no later than sixty (60) days intnediately following the Closing Date, Buyer
shill deliver 1o Seiler a statement setting forth a good faith determination of the Working Capital as of close of business on the
Closing Date (the "Proposed Closing Siatemem"). Buver shall and shall cause the Company and their respectlive emplovees and
agents (0 assist Seller and its agents in their review of the Proposed. Closing Statement and shall provide Seller and its Representatives
access upon reasorable notice and at all reasonable.times-to the personnel, properties, books and records of the Company for such
- purposc and for the other purposes set forth in this Section 3.3. in each case. without cost to Seller or its Representatives.

() Unless otherwise agreed upon by Buver and Scller (or as set forih in this Section 3.5(c)), the Estimated Closing
Statement, the Proposed Closing Statement and the Final Closing Stalement shall be prepared in accordance with GAAP applied in a
manner consisteni with the same accounting principles,-policies, methodologics or procedures as.set forth on Schediile’ 3.5(¢) (the
" Accounting Policies™). Uniess otherwise agreed upon by Buyer and Seller, in calenlating the component line items. of Working
Capital, no efTect shall be given 10 (i) the Transactions.or the ﬁnancmg thereof, (i) anv. purchase accounting or other similar
adjustiments resulting from the consummation of the Transactions or (i) any accrual with respect to Transaction Expenses.

{(d) In the event Seller disputes any matier set forth on the Proposed Closing Statement, Scller shall notify Buyer in
writing of its objections within forty-five {43) days afier receipt of the Proposed Closing Statement and shall sei forth, in wniting and
in-reasonable detail, the reasons for Seller's objections (a "Notice of Disagreement™).

{e) During the fificen (15) days immediately following the delivery of any Notice of Disagreement, Buver and
Seller shall seek in good faith to resolve any differcnces that they may have with respect (o any matter specified in such Notice of
Disagreement. During such period, Buyer and Seller and their respeciive Representatives shall each have access 10 the other panty's
working papers, trial balances and similar materials preparcd in coinection with the other party's preparation of the Proposed Closing
Statement and the Notice of Disagreement, as.the case inay be. - Any agrecment betwecn Buver and Seller shall be set forth in a
written resolution executed by Buver and Seller. The mztters set forth i any such written resolution shall be final and binding on the
partics on the date of such written resolution.

() If; at the end of such fifleen (15) day period spe(:l['cd in Section 3.5(e). Buyer and Scller have not been able 10
resolve, in writing, all dlffemnces that they may have with
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respect (o any matter specified in such Notice ol Disagrecment, Buyer and Seller shall submit to a mutually agreed upon accounting
firm (1he "Accounting Firm") for review and resolution of any and all matters that remain in dlSpule {and as 10 no other matter), and
the Accounting Firm shall reach a final, binding resolution of all matters that remain in dispute, which final resolulion shall not be
subject to collateral attack for any reason (other than fraud or manifest error) and shall be (1) in writing and sigred by the Accounting
Firm, (ii) within the range of the aimount contested by Seller and Buyer, (iii) furnished o Buyer and Seller as soon as practicable after
(he items ity dispute have been refered (o the Accounting Fimm, which shall pot be more than- fortv-five (43) days (unless Buyer, Seller
and Accouming Firm agree upon a later date) after such referral, (iv) made in accordance with this Agreemenl and the Accounlmg
Policies and (v) conclusive and binding upon Lhe parties on the date of delivery of suchywritlen resolution. Buyer, the-Company and
Seller agree 10 execute, if requested by the Accounting Finm, a reasonable engagement letler in customary form and shall cooperate
{ully with the Accounting Firm and prompily provide all documents and information requesied by he Accounung Firm so"as to enable
it to make such determination as qmckly and as accurately as practicable. The procedurc outlined in this Section 3,5(1) is referred io
as 1he "Dispute Resolution Procedure”.

{g) The Proposed Closing Statement shall become the "Final Closing Statement” (i) on the forty-sixth (46%) day
following the delivery of the Proposed Closing Statement if a Notice of Disagreement has not been timely delivered by Scller to
Buyer, (u) with such changes as are necessary 1o reflect matiers resolved pursuant o any writlen resolution executed pursvant to

Section 3.5(e) or otherwise, on the date such resolution is executed, if all outstanding malters are resoly ed through such resolution and
{iii) with such chinges as are necessary 1o reflect the Accounting Firnr's resolution-of matiers in dispuie, on the date (he Accounting
Finu delivers its final_ binding msolution pursuant 10 Section 3.3(0); provided, that in the event Buver does not deliver 1o Seller the
Proposed Closing Statement by the sixtieth (60™) day intmediately following the Closing Date, then on the sixty-first (61%).day
following the Closing Date, the Estimated Closing Statcment shall become the Final Closing Slalemcnl The date on which the
Proposed Closing Statcinent, or the Estimated Closing Statemeni, as applicable, shall become the'Final Closing Statement pursuant lo
the immediately foregoing sentence is referred to as the "Final Determination Date".

(h) Buycrand Seller shail each pay theirown costs and expenses incurred in connection with such Dispute
Resolution Procedure, if any; provided. that cach of Seller and Buver shall pay [ifly percent (50%) of the lecs and expenses of Lhe
Accounting Firm.

3.6 Payment of Working Capital Adjustment.

If the Warking Capital sct fonth in the Final Closing Statement (the "Actual Working. Capital”) is greater than the Estimated
Working Capital, Buyer shall pay 10 Seller the amoum of such excess, within five (5) Business Days ol.the Final Determination Date,
by wire transfer of immediately available United States funds: If-the Estimated Workmg Capital is greater than the Actual Working.
Capital, Seller shall pay to Buver the amourtt of such excess, within five (5) Busificss Days of the Final Determination Date, by wire
transfer of immediately available United States funds.
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3.7 Deliverics at Closing.
(2) At the Closing, Seller shall deliver or cause (o be delivered to Buyer:

(i)  one or more cenificaie(s) representing the Shares, duly endorsed or accompanicd by stock powers
duly executed in blank and otherwise in a form satisfactory o Buyer for transfer on the books of the Company (with any
requisite transfer Tax stamps attached by Scller);

(iiy  anexecuted receipt for the Initial Payment Calculation Amount;

(iii) copies of the Anicles of Incorpomtion of the Company, cenified as of a date within five {5) Business
Days of the Closing Date by the Secretary of State.of (he State of Mississippi;

(iv) {A)acopy. cenlified by the Secretary of Scller, of the resolutions of its Board of Directors
authorizing the exccution and delivery of this Agrcement and the Related Documents, and consummation of (he Transactions,
and in each case such resolutions shall be in full force and effect and not-revoked and (B) a copy, centified by the Company's
secrelary, of the Company's Bylaws;

(v) a good standing certificate (or its equivalent) for the Company issued by the Secretary of State of the
Siate of Mississippi. dated as of a dale within [ive (5) Business Days prior tothe Closing Date;

(vi) the original stock and corporate minutes books {or their equivalent) of the Company;

(vii} duly executed resignations clfective as of the-Closing Date from such directors and officers of the
Company as Buyer shall have reguested in-writing not less than five (5) Business Days prior 1o the Closing Date;

(viii} duly executed copics of the third party consents set forth on Schedule 3. 7(a)(viti);

(ix) true and complete copies of the documents described in Section 3.3(a):

(x) evidence in forn and substance reasonably salisfactory to Buver that (i) the (_Ompdm Guarantees
have been terminated or Seller or one of its Affiliaies (other tian the Company’) has been substituted in-all respects for the
Company thereunder so that the Compan\ has been fully released thereunder and (ii) the Company Surety Bonds have been
issued on behalf of Seller or one of its Affiliates (other lhan thic Company), it each case in accordance with Section 6, 18(bY:;

(xi) duly executed copies of documentation cvidc_nc’ing the Termination of Affiliaie Contracts;
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(xii) evidence in form and substance reasonably satisfactory to Buver that all assets, including all Real
Properiy, owned or used by the Company 00 longer securcs any Indebiedness:

(xiii) anexccuted counterpart of the Transition Services Agreement;
(x1v) an execuied counterpan of the License Agrecment;
(xv) FIRPTA cerlificates in {form consisient with Treasury Regulations Section . 1443-2(b)(2)(iv):

(xvi) a certificate, dated as of the Closing Date, signed by an officer of Seller, centifving that the
conditions specified in Sections 7,2(a) and (b}, as applicable (o Scller and the Company, have been fulfilled;

(xvii) subject 10 Applicable Law, an updated schedute of cuslomers of the Biloxi Property with Markers
outstanding as of the Closing Date and the address of each such customer;

(xviii) a true and complete copy of the title cominitment issued by First American Title with respect to the
Additional Real Property substantially in the form delivered by Seller to Buyer-prior to the Signing Date; and

(xix) the Biloxi Database in a mutually acceplable electronic format.
(b) Al the Closing, Buver shall deliver or cause to-be delivered:

(i) to Seller. a centificate, daied as of the Closing Date, signed by an officer of Buyer, certifving that the
" conditions specified in Scctions 7.3(a), (b} and (¢} have been fulflilled;

(i) 10 Seller, the 1nitial Payment Calculation Amount;

(iii)  to Seiler, a copy, centificd by the Secrelary of Buver, of thie resolutions of ils Board of Direclors
authorizing the execution and delivery of this Agrecment and the Related Documents, and consumunation of the Transactions,
and in each ¢ase such resolitions shall be in full Torce and effect and not revoked;

(iv) tocach payee owed any portion of (he Transaction Expenses, the payments described in

Section 3.3(b):

(v}  cvidence in form and substance reasonably satisfactory (o Selier that (i) (A) the Guaraniees have
been terminated or Buver or one of its Affiliates his been substituted in all Tespects for the Released Parties thereunder and
(B} the Surety Bonds have been issued on behalf of Buyer or one of-its-Affiliates, in cach case in accordance with
Section 6.18(b) (to the extent such actions have been compleled as of the Clos'mg Daie)-and (i1) if Buyer has agreed to
assume (e Assumed Indebledness, Seller has been
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reptaced under the Specified Guamniee and Seller's obligations thereunder have terminated: and
{vi) anexccuted counterpart of ihe License Agreement and the Transition Services Agreement. -

3.8 Excluded Assets, Notwithstanding anything to the contrary conmmcd in this Agreement, (a) (i){A) all Cash (olhertmn
the Minimum Cash on Hand), including all checking accounts, bank accounts, deposit accounts, certificates of deposit, lime deposits,
securities and uncashed checks received by the Company on or prior to the Closing Date and all intcrest and dividends thereon and
{B)to the extent not included in the current assets of the Company on the Final Closing. Statement, all Cash or other assets received by
1he - Coinpany or Buyer after the Closing 10 the extent related to the conduct of the Business or the ownership, operation or use of the
‘assets of the Compam’ prior to the Closing Daic for 1hose matters set forth on Schedule 3. gfdﬂl)(B] are specifically excluded from the
‘transactions contemplaled by this Agreement and, in the case of assets dascribed in Section 3.8(a)(i)(A).-shall be retained by. Seller
following the Closing and. in the case of asscts described in Scction-3. 8(a){i)(B), shall be prompily remitied by the Company to Seller
after the Clnsing_. (ii) tmumediately prior to the Closing, Scller shall cause the Company to dividend to Scller all Cash described in

Seciion 3.8(a)(i)(A) (other than the Minimuin Cash on Hand), and (iii) the parties:acknowledge and agree that the Company shall have
the Minimum Cash on Hand as of the Closing, and (b) all Excluded Softwarc:is specifically-excluded from the transactions
contemplated by this Agreement and shall be retained by Seller following the'Closing: provided, however, that the data comprising the
Biloxi Dalabase shall remain an asset of the Company notwithstanding that it is utilized by or included on the Excluded Sofiware.

3.9 Excluded Liabilities. Notwithstanding anything 10 the contrary confained in this Agreement, except to the extent
reflected on the Final Closing Statement, from and after Closing the Companv will not have any Liability for the following liabilitics
{collectively, the "Excluded Liabilities"):

(a) Any Liability for or with respect to any Indebtedness (other than any Assumed Indebledness) or account payable
of the Company, in each case, as of immediatety following the Closing, including any such Lmbl]mes owed by the Company to Selier
or any Alfiliatc of Scller;

{b) Any Liability attributable 1o any assets, pmpemes or Contracts that are not (i) owned or held by the Company or
(ii) used in the Business;

{(c) Any Liability (i) for breaches {including anv action, omission, event, occurrence or fact OCCUITing OF in existence
which with notice or lapse of time may give risc to a breach) of any Material Contract occurring or existing on or prior to.the Closing
* Date or (i) for payiments or amounts (o the extent they have accrued or become duc under any Material Contract on or prior to the
Closing Daie;

{d) Anv Liability for Taxes atiributable to or imposed upon the:Company, or attributable to or imposed upon its
assets'or the Business (i) for all Pre-Closing Tax Periods, (i) with respect to any Straddle Period, for the portion of such Straddle
Period that ends on and
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includes the Closing Datc, but, with respect to-real and personal property Taxes and similar ad valorem obligations, only 1o the exlent
such Straddle Period Taxes exceed the Seller Ad Valorem Tax Amounm, (1ii) as.(ransferee or successor liability. by contract or
pursuant lo Applicable Laws, including Treas. Reg, § 1.1302-6 and similar provisions of stale, local or non-U.S. Applicable Laws,
rclating to a Pre-Closing Tax Perfod or a Straddle Period. for the portion of such Straddle Period that ends on and includes the Closing

.Date, and (iv) [rom any income resulting from any clection by the:Company under Section 108(i) of the Code prior to the Closing
Duite; provided, that the payment of Transfer Taxes shall be governed by Scction 6.7 hereol,

{e) Any Liability relaling to employment.ol anv employees of the Company arising in the ordinary course of
employment on or prior Lo the Closing Date, whether or not covered by workers’ compensation or other forms of insurance;

(D) Any Liability arising as a resull of any Proceeding initiated st any time, to tlic extent related to any action or
0HLISSioN oF evenl or occurence or facl occurming.or in existence on or prior to.the Closing Date, including any Liability for (i)
‘infringement or misappropriation of any Intellectual Propenty or any other rights of any Person (including any right of privacy or
publicity) in any jurisdiction; {ii) breach of product warranties or any contractual or other warranties, whether express or implied or
resulting from any course of dealing or conduct; {iii) injury, deatly, property damage or other.losses arising with respect (o or caused
by products or services provided by the Company or the Business; or (iv) violations of any Applicable Laws (including federal and
stalc secunities laws and Gaming Laws):

(g) Any Liability under or arising out of any Company Benefit Plans or any Benefit Related Agreement;,

(h) Any Liability for making payments or any failure to make payments of any kind to employees or contractors or
any other service providers of the Business (including as a result of the Transactions, the termination of an emplovee by the Company
or other claims arising out of the terms of employment with the Company) or with respect to payroll Taxes or any other employment
Tax liabilities in any jurisdiction, including any failure to withhold or collect or pay over any such taxes to the relevant Governmental
Entitv, in' each case, for periods prior to the Closing Date: '

) (i) Any Liability under Environmnental Laws to the extent arising out of or resulting from the conduct of the
Business or the ownership, operation or use of the assets of the Company, including the Owned Real Property, the Leased Real
Property and the Additional Real Property, in each case, prior (o the Closing Date; '

) _ (i} Any Liability for Transaction Expenses to the extent not paid pursuant to Section 3. 3(b) or otherwise. by Seller or
its Alfliates; and .

(k) Any Liability, whether or not specifically mentioned in this Section 3.9, 10 the extent arising out of or resulting
from the conduct of the Business or the ownership, operation or usc of the assets of the Company, in each case prior 1o the Closing
Date, repardless of when any claimi with regard 1o such Liability is made, bul excluding 10 the extent any such Liability is covered by
insurance proceeds paid for the benefit of the Company for such Liability (with the
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understanding that such Hability shall remain an Excluded Liability as to any deduciible or self-insured retention pertion of any
insurance. coverage applicable thereto).

For the avoidance of doubt, "Excluded Liabilities" does not include (i) the current liabilities of the Company to the cxtent
reflected on the Final Closing Statement, (i) any Assumed Indebtedness or (iii) any liabilitics included in the Accrued Rent Payable
Amount. The Excluded Liabilities aboul which the Company has Knowledge as of ihe Signing Dale include the maters listed on
Schedule 3.9.

ARTICLE 1V .
REPRESENTATIONS AND WARRANTIES REGARDING SELLER
AND THE COMPANY

Except as otherwise set forth on the Schedules or in any documénts referred to°in the Schedules, Seller represents and
warmants 10 Buyer, as of the Signing Date, as follows:

4.1 Organization, Good Standing, Qualification and Power.

The Company is a corporation duly organized, validly existing and in good standing under the laws of the State of
Mississippi, and has all requisite corporate power and authorily to own, lcase and operate its properties and to carry on the Business as
presently conducted. The Company is duly qualifted and in good S!dlldlﬂg to do biisinéss in each JllI‘lSd.lCl]OIl in which such
qualification is necessary because of (he nature of e business conducted by it, except Where the failure to be so qualified has not had
and would not reasonably be expecled to have a Matenial Adverse Effect,

4.2 Authority; E.tecutmn and Delivery; Enforceability.

(a) Eachof Seller and the Company has all requisite corporate’power and authority 1o execute, deliver and perform
this Agreement and the Related Documents. 1o which it is, or is specificd to be, a party and, subject to obiaining the consents and
‘approvals and making the filings referred to in-Section 4.3(b), to consummate the Transactions. The execution, delivery and
performance by Séller and the Company. of this Agreement and the Related Documents and the corsummation of the Transactions
hadve becn or, prior.to the Closirig, will be duly authorized by ali necessany-aclion on the part-of cach of Sclier and 1hc Company, Each
of Seller and the Company has duly exécuted and delivercd this Agrecment and prior to the Closing will have duly executed and
delivered each Related Document 1o which it is, or is specified to be, a party, and, assuming the die authorization, execution and
delivery by.all partics hereto or thereto other than Seller and the: Company, this Agreemcm constitutes, aind each Related Document to
which 1t is, or.is specified to be, a party, will after the Closmg constitute, its legat, valid and binding obllgmlon. enforceable against
cach in accordance with its terms, except as may be limited by bankripicy, insoly ency, feorganization, moratorium, fraudulent

conveyance or other similar Applicable Laws affecting the enforcement of creditors’ rights generally and general equitable principles.

(b) The Board of Directors of Seller has (i) determined that this Agrccmem and the Related Documents to which
Seller and the Company is, or is'spegificd 1o be, a panty, and lhc
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Transactions are advisable and in the best interests of the Company-and Seller and (ii) approved and adopled this Agreement and the
Related Documents and approved the Transactions. Except for the approval.by Selier as sole shareholder of the Company, no other
voI€ or consent by amv equity holder of Seller. the: Company or their respective Affiliates is required to approve this Agreement or the
Related Documents 1o which Seller or the Company is, or is specified to'be, a party or to consummnate any of the Transactions.

4.3 No Conflicts; Consents.

(a) Neither the execution and delivery of this Agreemient by Seller or the Companv, nor the consummation of the
Transactions, nor compliance by the Company with any of the terms-or provisions hereof, will (i) violate any provision the
Orgamzallonal Documents of Seller. any Subsidiary of Seller or-the Company, ‘or (i) assuming that the consents, approvals and filings
relerred (o in Section 4.3(b) are duly obtained or made, (A) violate any statute, .code. ordinance; rulg, regulauon judgment, order, writ,
decree or injunction applicable o Seller, any Subsidiary of Scller, the Company or any of their propertics or assels, or (B) violate,
conflict with, reSult in a breach of any provision of, or require redemptlon or repurchase or otherwise require the purchase or sale of
any securities, constitute a default (or an event which, with notice or lapsc of time, or both, would constitute a defau]l) under, result in
the termination of or a right of icrmination or canccllation under, dccelerate the pcr[‘ormancc required by, or result in the creation of
any Lien upon any of the properties or assets of the Company under any of the terms, conditions or provisions of any Material
Contract to which the Company is a party, or by which the Company-or any-of its propertics or asséis is bound or affected, except, in
the case of Section 4.3(a)(i1). for such viplations, conflicts, breaches, defaults, terminations, cancellations, accelerations or other
events which, either individually or in the aggregate. would not reasoriably be expected to-result in a Material Adverse Effect.

(b} No Govermmental Approval or consent, approval, licensc. permit, order, qualification or authorization of, or
registration, declaration, notice or filing with, any other Person (solely with respect to the Material Contracts) is required for or in
connection with the execution and delivery by Seller or the Company of this A greement and each Related Document to which each is
or will be a party, and the consummation by Sellcr or-the Company of the Transacti ions, other. than (i) stockholder approval by Seller,
(ii) any approvals or filing of notices’ required under the Gaming Laws, (iii) such consents, appmvals orders, authorizations, pemnits,
filings, declarations or registraltions related o, or anising out of, complianu: with statutes, niles or regulations regulating the
consumption, sale or serving of alcoliolic beverages or the renaming or re-branding of the operations of the Business, (iv) the
consents, approvals and filings set forth on Schedule 4.3, (v) those the failure of which 1 obiain or make, mdmduall; orin the
aggregatc would not (A) reasonably be expected 10 lave a Material Adverse Effect or (B) materially impair the ability of Seller or the
Compny 10 perform their respective obligations under this Agrecient:and each Related Document to which cach is, or is specified 10
be. a party and (vi) those that may be‘required solely by, reason of Buyer's (as opposed 1o any other third party's) participation in the
Transactions (which are the obligation of Buver lo obtain).
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4.4 Capitalization: Subsidiaries,

(a) The authorized capnai stock of the Company. theiissued and cutstanding shares of cipital stock of the-Company
and the record holders of such issued and outstanding shares are.set forth on Schedule 4.4(a). The'shares of capital stock of the
Company sct forth on Schedule 4 4(a) have been du]\ authorized and vatidly issued and are Tully paid and nonassessable. Other than
the shares of capital stock of the Company set forthon Schednlc 4 4;d1 there are no other issued or outstanding shares of capital stock
of the Company.

(b) Except for this Agreement, the Related Documents, and as set forth on Schedule 4.4(b). there are no outstanding
options, warrants, rights, calls. agreements, whether written or oral, convertible securities, stock appreciation ri ights, phantom stock or
other commitments or rights to purchase or acquire any unissucd sharcs of Company Stock or any. other securities from the Company.

{c) Except for Casino Parking, Inc., a Mississippi coiporation, the Company has no direct or indirect Subsidiaries
and holds Equity Securities of no other Person.

4.5 Financial Statements; No Undisclosed Liabilities,

{a) Scliedule 4.5(a} contains (i) the balance sheets of the Company as of April 24, 2011 and April 25. 2010 (the
"Balance Sheets"), and the related statements of operations for the fiscal years then ended, in éach case, as derived from the audited

consolidating financial schedules of Seller (together with the Balance Sheels the *Derived Financial Slmemems") and (ii) the
unaudited balance sheet of the Company as of Novémber 20, 2011 (the "Latest Balance Sheet”) and the related unaudited statement of
operations and cash flows for the period then ended (1ogethet with the Derived Financial Statements and the Latest Balance Sheet, the
"Financial Statemenis”). The Financial Statements have been prepared froim the books and records of the Company in accordance
with GAAP consistently applied inall material respects (except (A) as may be indicated in the footnotes thereto and/or (B) in the casc
of unaudited Financial Slatcmcms for the absence of footnotes and for nonmal year-cnd adjustments).

(b) Except as sct forth on Schedule 4.5(b). the Financial Statements faisly present in all material respects the
financial position, results of operations and cash flows ol the Company as of the daies and for the periods indicated, cach in
accordance with GAAP consistently applied {except (i} as may be indicated'in the footnotes thereto and/or (ii) in the case of unaudited
Financial Siatements. for the absence of footnotes and for normal year-end adjustments).

(c} Except s disclosed on Schedule 4.5(c) aind except for (i) Liabilties that would not, individualiy orin the
aggrégate, reasonably be expected to have a Material Adverse Effect and (ii) Liabilities reflected in, reserved against or otherwise set
forth on the Latest Balance Sheet or described in the notes-thereto, the Cmnpanv has no Liabilities with respect 10 the operation and
support of the Business that would be required by GAAP io be reflected in, reserved aghinst or otherwise set forth on the Latest
Balance Sheet of the Company or described in the notes thereto.
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4.6 Personal Property.

The Company has good and valid title to, or a valid feasehold interest i or oiher legal right 1o, all of the material tangibie
assets and properties reflected on the Latest Balance Sheei or acquired subsequenl thereto (excepi for assets and propeities-sold,
consumed or othenwise disposed of in the ordinary course of business since the date of the Latest Balance Sheet), frec and clear of all
Liens, except Permitted Liens. Notwithstanding anvthing contained in this Section 4.6. the represemmmns contained herein do not
concern intellectual property matters, which are the subject of the representations contdined in Sectnon 48

“4.7 Rcal Property.

(a) Except as set forth on Schedule 4,7(4). the Company owas or.has the right to exclusively occupy and use all
Real Property owned or used in the Business, including the Real Property which is owned by the. Company as further described on
Exhibit' A-2 (the "Qwned Real Properny™) and the Real Property leased to the Company pursuant io the Biloxi Leases (the "Leased
Real Property"). The Company has good and marketable fee simple title to all the Owned-Real Property, and to all buildings,
structures and other improvements thereon and all fixtures thereto, subject only to the Permitted Liens. Prior to the Signing Date, the
Compauv has delivered to Buver true and correct copics of all decds, mortgages, title-insurance policies and other documents in the
possession or custody of Selier or any of its Affiliates and relating to.or affecting: the title to the Owned Real Property. All of the
Owned Real Property is free from any material use or occupancy restrictions, except those imposed by applicable zoning laws,
ordinances and regulations, and from all special Taxcs or assessments, except these generaily applicablc to other propertics in the Tax
districts in which such Owned Real Property is located. No options have been granted to-others to purchase, lease or otherwise
acquire any interest in the Owned Real Property. For the purposes of this Agreement, Owned Real Property shall include the
Additional Real Property as if such Additional Real Property were owiled by the Company as of the Signing Date.

() To the Knowledge of the Compam all agreements included within the Biloxi Leases and any gther Contracis
which relate to or provide leases, cascments, rights of way, licenses and other-non-owneiship interests in Real Property in favor of the
Company (collectivelv the "Realty Use Righis™) aré valid and in full force and effect in-accordance with their terms. Seller has
furnished Buyer with copies of all Realty Use Riglys, all of which arc identified on Schedule 4.7(b). All copies of the Realty Use
R:ghts furnished to Buyer are truc. correct and compieie and include any and ali-modifications thercof. Except as set forth on

Schedule 4.7(b). there is not under any Realty Use Right (i) any default (or, 1o the Knowledge of the Company, any claimed default)
by-the Company, or any event of defauli or event which with notice or lapse of time, or both, would constitute a default by the
Company and in respect of which the Company has not taken adequate steps fo prevent-a default on its part from occumng, or (i) to
the Knowledge of the Company, any existing defaylt by any other party to any Realty Use Riglit, or any event of default or event
which with notice or lapse of time, or both, would cotistitute & defanll by any ‘other party to any Realty Use Right. Except as set forth
on Schedule 4.7(b). the Company is (x) lawfully in exclusive possession of all Leased Real Property, and “all conditions precedent to
the obligation of the Company 1o take possession and continue to occupy all Leased Real Property have been fulfilled and (v)
presently occupying the entirety of cach
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parcel of the Leased Real Property [or the purposes set forth in the applicable lease agreement with respect therelo.

(c) Excepl as set forth on Schedule 4.7(c), the present.uge of and improvements on ihe Owned Real Property and. 1o
the Knowledge of tlic Company, the Leased Real Property, are in conformity-in all aterial respects with ail Applicable Laws.
inctuding all applicable zoning laws, ordinances and regulations and with all deed restrictionis of record, and to the Knowledge of the
Comp‘m} tlicre are no proposed changes therein that would alTect any of (he, Real Property or its use. Except as set forth on Schedule

4.7(c). there exists no.conflict or dispute with any regulatory authority or otheér-Peison’ relating to any Owued Real Property or. (o the
hnow[edgc of the Company, the Leased Real Property, or the activities thicreon. Except as setforth on Schedule 4.7(c). ail
improvements on the Owned Real Property are located within the lot lines (and within 1the manditory set-backs [rom such lot lines
established by zoning ordinance or otherwisc) and not over areas subject.to casements or rights of way.

(d) The Company has not caused zny work or improvements to be perfored upon or made Lo any of the Real
Property for which there remains oulstanding any payment obligation that would or might serve as the basis for any Lien in favor of
the Person which performed the work,

(e) Except as set forth on Schedule 4.7(e), all requisite certificates of eccupancy;and other permits or approvals
required with respect to the improvements on any of the Real Property and.the occupaticy and use thercol have been obtained and are
currently in effecl. i

() The true and correct expiration date of all Contracts of the-Company that conslitute leases from the Company to
third party lessees for any portions of the Biloxi Propenty are listed on Schedule 4.7(f). The Company has not reccived any notice that
the'owner of any Leased Real Propenty has made any assignment, pledge or hypothecalion of the lease apreement with respect thereto
or the rents or use fees due thereunder.

{g) No condemnation Procceding is pending or, to the Knowledge of the Company, threatened which would impair
Lthe occupancy. use or value of any Real Property.

(h) Ali Real Propenty has access to dedicated public thoroughfares adcquate 1o contite conduct of the Business
following the Closing in the same manner a5 conducied on the Signing Date.

4.8 Intellectual Property.
(a) Schedule 4.8(a) sets lorth a list of all (i) Repistered Intellectual Property and (ii} material unregistered
JArademarks and service marks owned by the Company. All Registered Intellectual Property is subsisting. and, o the Knowledge of 1he
Company, all méilerial registmtion, renewal and inaintenance fe€s, minuities or other [ees payable to-any Govermmental Entity 1o
maintain all Registered Intellectual Property in full force and effect have been or will be paid in full through the Closing Date.

(b) Except as set forth on Schedule 4 8(b), to the Knowledge of the Company, all material Intellectual Property
currently used by the Company consists solely of items and rglis
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that are (i) owned, directly or indirecily. by the Company, or (i) in'the public domain, With respect o material intellectual Property
owned, directly or indirectly, by the Compm\ the Company owns, difecly or indirectly (subject to previously granted rights and
licenses), the ngh, title and intercst in and 1o such Inellectual Propenty free’and clear of any Liens other than Pennitled Liens or Liens
that individually or in the aggregate would not reasonably be expecied to have a Material Adverse Effect,

(c) To the Knowledge of the Company, the conduct of the Business as presently conducted does not infringe any
Third Panty Intellectval Property. Except as set forth on Schedule 4.8(c), the Company heis not received any written notice of any
Proceedings pending or, 1o the Knowledge of the Company. threatened alleging that the Company is mfringing upon any Third Party
" Intellectual Property in the conduct of the Business as presentlv condutcted, excepl for.any such allegations that individually or in the
aggregate would not feasonably be expected to have a Material Adverse Effect:

{(d) To the Knowledge of the Company, no Person is infringing any material Intellectual Property owned by the

Company, except for any such infringement that individually or in the aggrégate would not reasonably be expected to have a Material
Adverse Effect.

(e) Schedule 4.8(e) sets forth a true and correct list of all computer software used in the operation and support of the
Biloxi Property that is material {o the operation of the Business.

4.9 Material Contracts.

{a) Schedule 4.9 contains a list of cach Contruct (each, a "Material Contract”) to whicl as of the Signing Date, the
Company is a party that:

_ (i) expressly limits or restricts the ability of the Company to compete or otherwise to conduct the
Business as presently conducted in any material manner or place; except thesc-restrictions imposed under the Gaming
License or under any applicable restrictions imposed by Applicable Laws (including Gaming Laws).

(i) involves an obligation for borrowed mioney in excess of $75.000, or provides for a guaranty for
borrowed money. letter of credit, comfon letter, surety or other boiid in an'amount in excess ol $75,000 by the Company in
respect of any Person other than the Company;

(iii} creates a joint venture, limited liability company or partnership;

{iv) obligates the Comparmy to pay an amount in excess of $75,000 during any twelve (12) month period
after the Signing Date: or

{v) relates to the sale of goods and/or the provision of services pursvant lo which the Companv expects 10
accrue-revenue in excess of $75,000 during the year ending December 31, 2011, other than in connection with customers'
IsleOne Players Club Cards.
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Maienal Commcls shall not include any of the following: (A) Organizational Documents, (B) real property leascs described

in'Section 4.7(b). (C) Conlracts relating to commercial "off the shell® sollwarc or (D) Contraclts relating 1o emplovee benefits.

-(b) True copies of the Material Contracts, mcludmg all-amendments and modifications thereto, in the possession of
the-Company have been provided to Buver. The Company has not reccived any wrilten notice alleging a default or breach uinder any
such Material Contract, except where such default or breach would nol reasonably be expected (o have a Maierial Adverse Effect.
Each Material Contract is enforceable in accordance with its terms against.the Company and, to the Knowledge of the Coritpany, the
" other partics thereto, cxcept Lo the extent that (i) the failure o be so enforceable would nat be rcasonably e\peclcd 10 have,
individuadly or in the aggregate, a Matcrial Adverse Effect or (i) such enforcementnay be limited by b'mkmptcv msol\'encv
redrganization, moratorium and other similar Applicable Laws affecting creditors’ rights generatly and by generat principles of equily
{regardless of whether enforceability is considered in a Proceeding at.)aw or inequity).

{c) Except as sel forth on Schedule 4.9(c). since January 12011, neither.Seller nor its Affiliates has (i) removed
customers from or othenwise materially modified the Biloxi Database other than routine removals or modifications consistent with
past practices, or (i) materially modified 1he marketing (inchiding-advertising in any fornvat); prometion, pricing, expense allocation,
or facilities of the Biloxi Property as il relates o other propentics of Sclleror its Afiliates (each an "Other Property” and collectively
the "Other Propenies”) or of the Other Properties as il refates 1o the Biloxi Properly, where such modification provides a gredter
benefit to the Other Properties or otherwise materially decreases 1he-value of the Biloxi Property,

(d) The Company has provided Buyer a true, correct and complete copy of all Contracts relating to the Assuned
Indebtedness. and Lhere is no default {or any evenl whicl, with notice or lapse of time, orboth, would constitute a default) by the
Company with regard thereto or by Sciler under any letter of credit, guarantec or.other credit suppon or collaleral related thereto.

4.10 Permits.

(a) To the Knowledge of the Company, as of the Sighing Date, the Company holds and is in compliance with all
material centificates, licenses, permits, authorizations and approvals ("E¢rmits”) required under Applicable Law [or.the conduct of the
Business as presently conducted, and during the five (3) year period prior-lo the Signing Date, the Company has not received writien
notice of anv Proceedings rel'mug 10 the revocation or modification of any such Permiis, excépi for such instances of noncompliance,
revocation or modification that.individually or in the aggregate would ot reasonably be expected o have a Material Adverse Effect.

(b) Each of the Company and its directors, officers, cmployees and stockholders hias and will have in fuil force and
effect at the Effective Time all Governmental Approvals (including all Gaming Approvals and other authorizations under Gaming
Laws and liquor licenses) necessary for it to acquire, own, lcase or operaic its assels and properties and to carry on its business as now
conducted, each of which is in full force and effect, and them has‘occurred
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no default, revocation or suspension under any such Govermmental Approvals, excepl for such w hich would not reasonably be
expected to have a Material Adverse Effect. The Company has maintained, and will maintain, at all times reserves for working
capital, capital improvemenis. replacemenis and/or co ntingencies (o the extent, and in'the amounts, required by the Gaming Laws,
including the cash reserve requirements thercunder.

(c) The Company has not: (i) everapplied for a casino, racing or other Gaming Approval in anv state or other
jurisdiction and been denied: (i1) experienced any revocation or faihire 10 renew any.such Garning-Approval: or (iii) withdrawn or not
applied for anv such Gaming Approval or renewal after being informed orally or in writing by any Governmemntal Entity that the
Company w ould be denied such a license or renewal il it were applicd-for:

(d) Seller has delivered and will provide Buyer access 1o copies of all correspondence between the Mississippi
Gaming Commission and Seller or the Company refating to the comptiance by the Company with the rules and regulations of the
Mississippi Gaming Awborities and the terms of their respective Gaining’ Appm\ alsin Seller's, any of its Subsidiaries*or the
Company’s possession, Buyer shall keep all information received pursuant to'ihe preceding sentence strictly confidential and shall not
disclose such information to any Person for any purpose. Except as disclosed in suclicorrespondence and such applications, neither
Seller nor the Company has knowledge of any facts or circumslances ; relating to.Lhe conduct of the Company. or any director, officer,
emplovee or stockhbolder of the Company, that would reasonably be expecied io cause any Mississippi Gaming Authority 1o revoke,
suspend or fail 10 renew their respective Gaming Approvals or take disciplinary action against the Company or any of it$ directors.
officers, employees or stockholders,

{e) Neither Selier nor the Company, nor any of its directors, officers, emplovees or stockholders, has received any
wrilten claim, demand, notice, complaint, court order or administrative order [rom any Governunental Entity since Jannary 1, 2006
under, or re!atmg to. any violation or possible violation of any Gaining Laws that did or.would resuli in fines or penaltles of $ 100,000
or more. Thereare no facts thay, if known to the Gaming Authorities usider-the Gaming Laws, would result in the revocation,
limitation ar suspension of & Gaming Approval of the Company, or any of its or-Seller's directars, officers, emplovees or stockholders.

4.11 Assets.

The transfer of Shares to Buyer pursuant to this Agreement will, 1aking into account Lk Transilion Services Agreement and
the other Related Documents (and assuming reccipt of all approvals, mc]udlng Gaming Approvals, and third Person conseits,
approvals and authorizations necessary for Buyer and its Affiliates (o operate and support the business located at the Biloxi Property),
convey or otherwise provide to Buver at the, .Closing Date, alt of the assets, properties and rights necessary 10 allow Buyer
1mmedntc]3 after the Closing to operate the Business in all material rcspects as operated as of the Signm" Dale, in each case, other
than the items set forth on Schedule 4.1 1 provided. however. that nothing, in this Section 4,11 shall be deeimed to constitute a
representation or warraniy of Seller or the Company as to theé amounts ol cash or working capilal necessary to operate the same.
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4.12 Taxes.

{2) Except as set forth on Schedule 4.12(a), (i) the Company has timely filed all material Returns reqiiired 1o be
filed by it prior to the Signing Date, (ii) as of the lime of filing the Returns were true and correct in all material respects, (jii) all Taxes
due or clainied due by a taxing authority (whclhcr or not shown to be dug on such Retums) have been paid. (iv) no statute of
limitations has been waived and no extension of time dunng, which 2 Tax assessment or. deficiency assessment mav be made has been
agreed to, which waiver or extension is still outstanding with-respect to any Tax Liability of the Cornpam {v) there are no pending
Tax audits of any Returns of the Company and the Company has not reccived writlen notice df any request for an audit or any
unresotved questions or claims conceming its Tax Liability, (vi) the.Company has complied-in all material respects with Appllctlble
‘Laws relating to the payment and withholding of income Taxes, (vii) the Company is not nor;has ever been a party to'any Tax shanng
agreement, and (vii) the Liabilities for Taxes of the Company are properly reflected on the Financial Statements in accordance with
past practices and GAAP.

(b) Except as set forth on Schedule 4.12(b). (i) there are no Liens (pther than Permiticd Liens) on any of the assets

of the Company for Taxes and no written claim has cver been made by a taxing or governmental authority in a jurisdiction where the

. Conpany does not file Retums thal the Conipany is or may be subjecl to tuxation by that jUﬂSdlCLIOIL (i) the Companv has, in all

. malerial respects, limely paid or withheid with respect (o their empléyees (and paid over any amounis witliheld 10 the appropriate
Governmental Entity) all federal and state income Taxes fequired to be paid or withheld and have paid all Taxes required to have been
withheld and paid in connection with any amounts paid or-owing 1o any indcpcude'm contractor, creditor, stockholder or other third
party, (iii) the Company has not constituled either a "distributing coqyomﬂon ‘or a "controlled corporation” in-a distribution of stock
intended to qualify for tax-free treatment under Section ’553 of the Code (A) in the two vears prior (o the Signing Dule-or (B) in a
distribution which otherwisc constitutes part of a "plan” or "sefies of related trarisactions" (w:thm the meaning of Section 335(e) of the
Code), (iv) the Company has not engaged in a "listed lrans(lcllon as set.forth in Tréas. Reg:§ 1.6011-4(b)2), (v) the Company has
not (x) ever been a member of an affiliated group (within the meaning of Code § 1504(a)) ﬁlmg a consolidated federal income Return
{other-than a group the common parent of which is Seller), (v) cver beena panv to any Tax sharing, indemnification or allocation
agreement (other than any such agreement with customers, vendors or real property lessors, the principal purpose of which is ot to
address Tax matters), nor does the Company owe any amount under any such agreement dnd (z) anv Liability for the Taxcs of any
person under Treas. Reg. § 1.1302-6 (or anv similar provision of state, local or non-U.S. Applicable Law, mcludmg any arrangement
for group or consortiut relle[' or similar armangement), as a transferee or successor, by contracl, or othenwise and (vi) Seller is not
foreign person within the meaning of Section 14435 of the Code.

4.13 Procecdings.

Except as disclosed on Schedule 4.13. (a) there is-no Proceeding.pending or, to the Knowledge of the Company, threatened
against the Company that (i) involves a claim or potential claim of Liability for the Company in excess of $10,000 or (i} enjoins or
seeks 10 enjoin any significant activity by the Company, and (b the Company is not subject to the provisions of any material
judgment, order or deciée applicable 1o the Business as presently
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conducted, except [or any such judgiments, orders or decrees that individually or in'the aggregate would not reasonably be expecled 10
have a Matenial Adverse EfTecl.

4.14 Benefit Plans.

(a) Schedule 4.14(a) contains a list of every material Company- Benéfit Plan and every material Benefit Related
Agreement. Scller has delivered or made available to Buyer true and complete copies of, (i) all material Company Benefit Plans and
Benefil Related Agreements or, in the case of any unw riticn material Compiny Benefit Plan, a descriplion thereof, (ii) the most recent
annual report on Form 5300 filed with the IRS with respect 1o each Company-Benefit Plan for which such a filing is required, (iii) the
most recent favorable IRS determination letter with respect to each Compuny, Benefit Plan which is intended to be-qualified.and
exempt from federal income Taxes under Sections 401(a) and 301(a), respectively, of the Code and (iv) the most recent financial
statements and, to the extent applicable. actuarial reports for cach Company Benefit Plan for which such statements and. to the extent
applicable, reports exist,

(b) Every Company Benefit Plan which is iniended to be-qualified and exempt from federal income Taxes under
Sections 401{a) and 501(a), respectively, of the Code is currently 1he subject of a favorable [RS determination letter to the effect that
such Company Benefit Plans and the trusts created thereunder are'so qualificd and tax-exempt, and 1o such determination letter has
been revoked or threatened. nor has amy such Company Benefit Plan been amended since the date of its most recent favorable IRS
determination letier that would reasonably be expected to adversely affect its qualified status under Section 401(a) of the Code or
maienially increase its costs.

{c) No Comparny Bencfit Plan is or was (i) subject to Title 1V or Section 302 of ERISA, or Scction 412 or 4971 of
lhc Code, (i) a "multiemployer plan” within the meaning of Sectioir 4001(a)(3) of ERISA, (iii)‘a "muluple emplover plan” within the
me'mmg of Section 413 of the Code, (iv)a " muiiipte employer welfare’ '1rrangemcm" \mhm the meaning of Secmm 3(40) of ERISA,
or (v} a "welfare benefit fund” within the meaning of Section 419 of the Code of is or was funded by such a "welfare benefii fund."

{d) The Company has not engaged in any non-exempt "prohibited transaction” (within the meaning of Section 406
-Of ERISA or Section 4975 of the Code) with respect 1o any Company. Benefit Plan and, 1o the Knowledge of the Company. no other
Person has engaged in any such prohibited transaction. The Company has nol breached any fiduciary responsibility with respect to
any Company Benefit Plan and, to the.Knowledge of the Company, 1o other. Person has breached any fi ducnan responsibility with
respect to any Company Benefit Plan

(e) No Company Benefit Plan provides health, medical or other welfare benefits after retireinent or other termination
of cmployment (other than for continuation coverage required under Section 4980B(f) of the Code or Applicable Law).

(1) Except as could not reasonably be expected fo result in Liability to the Company or an ERISA Affiliate, each
Company Benefit Plan has complied in form and operation with the terms of such Company Bencfit Plin, ERISA. the Code and all
other Applicable Laws,
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{(g) No claims (other than mutine claims for benefits), lawsuiis, governmental investigations or audns arc pending,
and 10the Knowledge of the Company, none are threatened., invelving any. COIle‘][l\ Bénefit Plan or the assels of any Company
Benefit Plan.

(h) Neither the exccution and delivery of this Agreement nor the consummation of the transactions contemplated by
this Agreement (alone or in conjunction with any other event, including any temmination of employment on or following the Closing)
will (A) entitle any current or former director, oflicer, employee, consultant or sérvice provider of Company to any additional

compensation or benefit, (B) accelerate the time of payment or vesting, or tfigger any payment or funding, ofany compensation or
benefits or trigger any other material abligation under any Company Benefit Plan or Benefit Related Agreement, or (C) result in any
breach or violation of, default under or limit the Company's right to amend, modify or terminate any Company Benefit Plan or any
Benefit Related Agreement.

(i) Section 280G of the Code has not limited and will not limit {he deduction for Federal income Tax purposes of
any compensation or benefit paid or provided pursuant to any Company Benefit Plan in connection with the transactions contemplated
by this Agrecment.

(j) Except as could not reasombl\ be expected to result in any Llﬂb]lll} to the Company, each Company Benefit
Plan that provides for "deferral of compensation” within the meaning of the Treasury Reguhlmns under Section 409A of the Code
conforms (o the requirements of Section 4094 of the Code and has been operated in compliance in all material respects witl Section
409A of the Code at all relevant times.

(k) Ali contributions, premiums, Taxes and other. payments required to be made to or with respect 10 any Company
Benefit Plan by the tenns of such Company Benefit Plan, Applicable Law, any coniractual undertaking or othenwise or pursuant to the
terms of any Benefit Related Agreemieni have beca timely made or paid in full or, to the extent not required to be made or paid on or
before the Signing Date. are fullv reflected on the financial st:itements of the Comp«my

{I) All Company Benefit Plans subject to the laws ol any jurisdiction outside the United States (i) have been
maintained in accordance with all applicable requirements, (ii) if they are intended 10 qualify [or special tax treatment, meet all the
requirements for such treatment. and (iii} 1 they are intended (o be’ fundcd andfor book-reserved, are fully funded and/or book
reserved, as appropriate, based upon reasonable aciuanial assumplions.

+4.15 Employee and Labor Matters.

(a) Except as set fonth on Schedule 4.13(a). there is no charge or Proceeding pending or. 1o the Knowledge of the

.Company, threatened against-the Company relating to any employment related matter involving any employee of the Company or

applicants, including charges of unlawful discrimination, “retaliation or harassment, failure to provide reasonable acconunodation,
denial of a leave of abscnce, Tailure to provide compensation or benelits, unfair labor practices, or other alleged v iolations of
Applicable Law and there is no charge of or Proceeding with regard to.any unfair labor practice against the Company pending before
the Nationai Labor Relations Board. There is no labor strike, dlspulc slow-down or work stoppage
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actually pending or. to the Knowledge of the Company, threatcned against or involving the Company. None of the.employees of the
Comp‘m) is covered by any collective bargaining agreement. and no collective  bargaining agreement is currently being negotiated by
the Company. To ihe Know ledge of the Company, no one has petitioned.the National Labor Relations Board within the last two {2)
years, and no one is now peuuomng for union representation of the'Company’s employees.

(b) During 1he peried from October 1, 2011 (o the Signing Date, neither Seller, a Subsidiary of Seller nor the
Company has transferred any emplovees from the Biloxi Propeny to-any of the Other Properties other than as set forth on Schedule

4.15(b).

(c) Excepl for failures to be in comphiance that have not had, and should not have, a Matenially Adverse Effect, the
Company is and for the past three (3) years has remained in compliance with Applicable Laws with respect 1o hiring, emplovment and
terminaiion of employmem (including Applicable Laws regarding wage and hour requiremenis, Aips, correct classification of
independént contractors and of emplovees as excmpt and non-exempt, work authorization status, discrimination in employment,
‘harassment, retaliation and reasonable accommodation, lcaves of absciice, terms and conditions of cmployment, employee. health and
safety, arid collective bargaining). Except as should not have a Maienial Adversé Effect,.the Company is not liable for any payment to
any Lrust or other fund or to any Governmental Entity, with respect to unemployment compensation benefits, social secunl) orother
benelits for employees (other than routine payments to be made in the drdinary course of business consistent with past practice).

4.16 Absence of Changes or Events.

Excepl as set forth on Schedule 4.16 or in the Financial Suatements, from July 3, 2011, umil the Signing Date, the Company
has carried on the Business only in the ordinary course of business consistent with past practices, and there has not been:

(a) any Matcrial Adverse Effect;

(b) any acquisition or disposition by the Company of any malerial asset or properiy other than in the ordinary course
of business,

(c) any declaration, sctling aside or payment of any dividend or anv other distribulions in respect of any capital stock
of the Company; )

o {d) any issmance ol any Equity Securities of the Company or any direct or indirect redemption, purchasc or other
acquisition of any Equity Securities of the Compary; or

{€) any increase in the compensation, pension or other benefits pavable or lo become payable by the Company 10
anv of its officers, direciors or employees, other than (i) pursuant to the terms of anv existing w ritten agreemnent or plan of which
Buyer has been supplied complete and correct copies, (ii) in the ordinary course of busmcss or (iii) with respect'to newly -hired or
‘promoted emplovees.
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Further, except as set forth on Schedule 4.16, from (he date of the Latest Balance Sheel until the Signing Date, there has not
been any iction taken by the Company that woutd be prohibited by Section 6.1 had llusrAgn:emem been in clect at the time of the
action,

4.17 Compliance with Applicable Laws.

() The current operations of the Company are being conducted in compliance with all Applicable Laws in all material
respects. and (b} since January 1, 2009, the Company has not received a wrillen notification of any asseried present or past failure to
comply-with any_Applicable Law. or to the Knowledge of the Company. is.aware of any threatened action to do so. in each'case,
except-for violations that have been previously resolved and except for instances of noncompliance that, indiv idually. or in the
aggregate. would not reasonably be expected to result in a Material Adverse Effect. Notwithstanding anything contained in this
Section 4.17, e representations contained in this Sectiond.17 do-not concem real propenty, intellectual property, Taxes, emplovee
benefits, emplovee and kibor malters, or environmental matters, all of which are the subject of specific representations in Sections 4.7,
4.8,4.13, 4,14, .15 and 4,18, respectively.

4.18 Environmental Matters,

(a) Except as set forth on Schedule 4.18(a), within the Jast five (5) vears, the Company has-not received any written
communication from a Governmental Entity or any other Person that alleges that (i) the Company is not or has not been in compliance
in any material respect with any Environmental Law; (i) any Hazardous Substances which the Company has'generaied. transported or
dlsposed of has been found at any site at which any Person has conducted 3 ‘remedial invesligation, removal or other rcsponse action
pnrsuam o any Environmental Law; or (iii) the Comp'my is or shall be a.naimed party to any Procceding arising out of any third
party's incurrence of Damages of any kind whatsoever in connection with the presence or release of Hazardous Substances.

(b) Except as set forth on Schedule 4.18(b). to the Knowlcdge of the Company, thc Company (i) holds and
maintains, in full force and effect, and (ii) is in material compliance with, all Permils required under Environmental Laws to conduct
the Business. and arc in material compliance with all Environmental Laws.

{¢) In connection with the conduct of the Business, the Company has not entercd into or agreed Lo any court decree
or order of is subject 1o any judgment relating 1o comphiance with any Environmental Law or to investigation or cleanup of Hazardous
Substances under any Environmental Law.

(d) Except as set forth on Schedule 4.18(d), (i).no portion of the Additional Real Property, the Owned Real Propeny
or the Leased Real Property has been used for the handling, manufacturing. processing, storage, use, genermon or disposal of
Hazardous Substances, except as is customary or reasonably required for the operation of the: Business and in compliagnce with
applicable Environmental Laws; and (ii) there have been no releases or threatened releases of Hazardous Substances on, upoi, into, or
from anv Additional Real Property, Owned Real Property or Leased Real Property:
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(e) Sclter has delivered or made available 1o Buyer complete, accurate and current copics and results of any reports,
studies, analyses, tests or monitoring possessed or initiated by or on behall of Seller, any Subsidiary. of Seller or the Company-and in
their possession pertaining 1o Hazardous Substances, if any, in, on, beneath or adjacent to-any propeny currently owned, operaled or
leased by. the Company, or otherwise used'in the Business. or regarding the Company's compliance with applicable Environmental
Laws,

{I) Except as set'forth on Schedule 4.18(0), to the Knowledge of the Company, none of the Additional Real Propeny.
the Owned Real Property or the Leased Real Property contains any of the following in violation of Environmental Laws or in such a
manaer that is reasonably expecied 1o form the basis of an énvironmenal claim: underground siorage 1anks; asbestos; polychlornnated
biphenvls (PCBs); toxic mold; underground injection wells; radioactive materials; or seplic tanks or waste disposal pits'in which
process waslewater or any. Hazardous Substances have been discharged or disposed, except for any violation that would not
reasonably be expecicd 1o have.a Matenal Adverse Effect,

This Section 4.18 contains the sole and exclusive representations and warranties of Seller regarding environmental matters,
Environmental Laws and Hazardous Substances.

4.19 Potential Conflicts of Interest; Affiliate Contracts.

(2) Except as set forth on Schedule 4. 19(a}, to the Knowledge of the Company. no officer or director of the
Company, and no Affiliate or Family Member of any such officer or difector (i) owns, directly o indirectly, any inerest in (excepting,
1ot more than two percent {(2%) stock holdings for investment purposes:in securities of publicly held and 1raded companics other than
Sellery or is an officer. director, emplovec or consultant of any Person that is,a lessor of the Company; (ii) owns, directly or indirectly,
in whole or in part, or maintains any direct or indirect interest in, any tangible or intangible property used by the Company and that is
material to the Business; (iii) has any cause of action or other claim whaisoever against, or owes any amount to, the Company, except
for claims in the ordinary course of business, such as for accrued vacation pay, accrued benefits under Company Benefit Plans and
similar watlers and agreements; or {(iv) is a party to any malerial Contract.with the Company (excepl for emploviment dgreements and
Company Benefit Plans entered into in the ordinary course of business) orhas received any loan, advance or imvesiment from the
Company, Ut has nol been repaid in full prior 1o the Signing Date.

(b) All Contracts between the Company, on the one hand, and Scller orany Affiliate of Seller (other than the
Company), on the other hand, are set forth on Schedule 4.19¢b) (the "Affiliate Contracts"), and all such Affiliate Contracts arc on
terms that comply with Applicable Law and, except as set forih on Schedule 4.19(b), areterminable by (e Company al any time
without penalty. Except as set forth on Schedule 4. 19(b), neither Seller-nor.any Affiliate of Seller {other than the Company) has any
interest i or right to usc (i) any assets used in the Business, (if) anv assels owned or leased by the.Company or (iii) any physicat assets
located ai the Biloxi Property in excess of an aggregate value of $10:000. Schedule 4.19(b)-sets {forth al of the products or services
currently, or since January 1, 2009 previously, provided to the Company by Seller or any Affiliate of Scller (other than the Company).
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4.20 Insurance.

Schedule .20 hereto lists all policies of fire, Hability, workinen's compensation,. life, property and casualty and other
insurance owned ot held by the Company as of the Signing Date. All such policies'are valid, binding and in full force. The Company
is not in default with respect 1o its obligations under any of such insurance policies, nor has the Company received any notification of
cancellation of any such insurance policies. Except as set forth on Schedule 4.20, no insurance carrier has denied coverage for any
claint asserted by the Company during the twelve (12) month period preceding the Signing Date, nor'has any insurance carrier
declined 10 provide anv coverage to the Company during the twelve (12) month period preceding the Signing Date.

+.21 Suppliers.

Schedule 4.21 hereto sets forth the five (5) largest suppliers by percentage of total purchases by the Company for the twelve
(12) month period ended on January 22. 2012. To the Knowledge of the Company, cxcept as set forth on Schedule 4.21, no supplicr
of material importance to the Business has canceled or otherwise terminated, or threatened in writing to cancel or otherwise terminate,
its relationship with the Company during the last twelve (12) months,

+4.22 Brokers.

No agent, broker, investment banker or other fim or Person engaged by or acting on behalf of the Company is or will be
cntitled to any broker's or finder's fec or any other commission or sintilar fec in connéction with any of the Transactions.

4.23 Disclaimer of Other Representations or Warranties.

Seller and its Affiliates do not make and have not madc any representations or warranties in connection with the transactions
contemplated by this Agreement other than those expressly sct forth in this Agréement. Except as expressly set forth in this
Agreement, no Person has been authorized by Seller or any of its Afliliaics.io make any representations or warranties relating 1o Seller
orany ofits Affiliates or otherwisc in connection with the transactions contemplated by this Agrecment, and, if made, such
representation-or warrantly may not be relied upon as having been authorized by Seller or any of its Affiliates,

ARTICLEV
REPRESENTATIONS AND WARRANTIES OF BUYER
Except as othcrwisce set forth on the Schedules, Buyer represents and warranis, as of the Signing Date, o Seller:
5.1 Organization, Good Standing, Qualification and Power.

~ Buyeris a corporation duly organized, validly existing and in good standing under the laws of Mississippi and has all
requisite corporaie power and authority 10 carry on its business as
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presently conducted and is duly qualified and in good standing to do business in each jurisdiction in which such qualification is
necessary because of the nature-of the business conducted byt except where the failure 10 be'so qualified would not (a) reasonably be
expected 1o lve a material adverse effect on the business; oper'illons properties, financial condition or resulls 6f operations of Buver
or (b) prohibit or delay Buyer from cofisimnating the Transactions.

3.2 Authority; Execution and Delivery; Enforceability.

Buyer has all corporate power and authority to execute, deliver and perform this‘Agrecment and the Related Docuinenis (o

which it is, or is specilied to be, a party and, subjccl lo'obtaining the consents and approvils and thaking the-filings referred to in

Section 5.3(b), to consummate the Transactions. The eXecution, delivery-and-performance by Buyer.of this Agreement and the
Related Documénts and ihe consummation of the Transactions have been or,,prior;to.| the Closmg will be duly antliorized by all
necessaty corporate action on the pari of Buyer. Buyer has duly- executed'and delivered this Agreement-and prior- t0.the Closing will
have dufy executed and delivered each Relaled Documem to which it'is,.or is specified to be, a party, and, assuming; .he due
authorization, execution and delivery by all- - parlies hereto or-thereto; other than Buyer, this- Agreemem constitutes, and each Related
Documcnt to which it is, or is specificd to be,.a party will after, the Closing, constitiitg, its legal, valid and bmdmg obligation,
enforceable against it in accordance with its terms, except as m.;w be limited by ban.kmplcv iftsolvency, reorganizalion, moralorium,
[raudiilent conveyvance or other similar Appllcable Laws allecling the enfércement of creditors’ rights.generally and general equitable
principles. .

5.3 No Conflicts; Consent.

(a) Ncither the execution and delivery of the Agreement by Buyer-nor the consummation of the Transactions, nor

compliance by Buyer with any of thellerms or piovisions hereof, will (i) v1olate aity provision of the Organizational Documents of
Buver, ot {ii) assurming that ‘the consents, approvals and ﬁlmgs referred to in'Section3:3(b) are ‘duly obtained or made; (A) vielale any
Statuic, code, ordinance. rule, regulation, Judgment; order, writ, decrec ot ln_]lll'lCiIOH applicable 1o’ Birver or any of its propertics or
assets, or (B) violate, conflict-with; resulf in a breach of any provision of, or require redemption-or repurchase or otherwisc require the
purchase or sale of any securities, constituie a default (or an event which, with.notice or. lapse of time, or both, would constitute a
default) under, result in the termination of or a right of-tcrmination or,canccllation nder;: ‘acCelérate the pcrfonnancc Tequired by. or
resuit in-the:creatton ol any Lieruponany of the properties or ls,of Buy erunder. dnv of the'terms, conditions or provisions of any
Coutract 10 which Buyer is a party, or by which Buyer'or. any-of'its properties or. assets-is bound or alfected, -except, in the case of

Scction 5.3(a)(ii), for such violationis, conflicts, breaches; defaulis, termninations, CaﬂCCllaUGnS accclcmtlons or othier events which,

-either individually or.in the aggregate, would no re‘lsondblv be, e\pccled to: (\c) tesult i in A riaicrial adverse effect on the business,

operations, properties, financial condition or restlts of operations of, Biver or (_\) matérially impair the ability of Buver to perform its
obligations uiider this Agreement and each Related Document torwhichiit is, or is specified to be, a pany.

{b) No Governimental Approval or consent, approval, license, permit, order. qualification or anthorization of, or
registration,-declarmation, notice or filing with, any other-Peison is required-for or in connection with the execution and delivery by
Buyer of this
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Agreement and each Related Docuinent to which it 1s a party, and the consumination by Buver of the Transactions, other than (1) any
approvals or filing of notices required under e Gaming Laws and (ii) the consents, approvals and filings sel lorth on Schedule 5.3.

(¢} To the Knowledge of Buver, the Closing Gaming Approvals set’ forth on'Schedule 1. 1(b) constitute all-of the
. Gaming Approvals thai Buyer and its Affiliates are requircd to obtain under applicablec Gaming Laws in order to consunmate the
Transactions.

5.4 Proceedings.

There are no (a) outstanding judgments, orders or decrees against Buver, (b) Proceedings pending or, to the Knowledge of
Buyer, threatened against Buyver or {¢) investigations by any Govenunental Entity, that are peading or, 10 the Knowledge of Buver,
threatened against Buyer, that ineach case if deicrmined adversély would be reasonably expected to prevent, maierially delay or
otherwise interfere with or have any material adverse effect on the consummation by Buyer of the Transactions.

5.5 Brokers.

No agent, broker, investment banker or other firm or Person engaged by or acting on behalf of Buver or any of its Affiliates
is or will be entitled to any broker's or finder's fee or any other commission or similar fee in connectlion with any of the Transactions.

5.6 Investment Intent.

Buycr understands that the: Shares may not be sold, transferred or otherwise disposed of, without registration under the
Securities Act or a valid exemption from reglstmuon under the: Seclmlu.s Act and that in the absence of an cffective regisiration
statcment covering the Shares or a valid exemiption from registration under the Securities Act, the Shares must be held indefinitely.
Buyer is acquiring the Shares for its own account solely for the purpose of investment and not with a view 1o, or for offer or salc in
connection with, any distribution thercof, Buyer is an "accredited investor" as defined under Rule 501 of Regulation D of the
Sccuritics Act.

5.7 Financial Ability to Purchase.

Buyer or an Affiliate of Buycr has, and at all imes prior to the Closing Date-will continue Lo have, cash or availability under
an existing credit facility in an aggregate amount sufficient for Buyer to pay the Initial Payment Calculation Amount on the Closing
Date and perform its other obligations under this Agreemen.

3.8 Ability to Bear Risk.

The financial condition of Buyer is such that it can afford to (a) bear the economic risk of holding the Shares for an indefinite
period and (b) suffer the completc loss of its invesinent in the Shares.
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5.9 Licensability of Licensing Affiliates; Required Licensces.

(a) Schedule’s.9(a) sets forh a comeet sind complete list of each location-where Buyer, its Affiliates and/or their
respective Representatives are licensed by;any' Gaming Aulhont\ 10 own or operaic.gaming facilities (coilectively, the "Licensed
Parties"). Each Licensed Pany isin goocl Slandmg ineach of ﬁ\c Jurisdictions in which such Licensed Party owns or.operales gaming
fatilites. To the Knowledge of Buyer, there is no reason for the Gaming Avithoriesnof to-grant all required Gaming Approvals.or
refuse 1o grant any finding of suitability with respect 1o Buver,

(b) To the Knowledge of Buyer, there arc no facts, that if knowvn to the Gaming Authorities, would (i) reasonably be
expecied 10 resnhl in the demal, revocation, limitation or suspenslon ofa Cmmng Approval with TeSpect 10 Buyer, any.of its pmmpals,
Representatives or Affiliates, or any of its or their.respective officers, direciors. Key emplovees or Persoiis perfonmng management -
functions-simitar to an officer (such Persons. the " "Licensing Affitiates"), (ii) rcasonablv bé expected to result in 4 negative olitcome 1o
any finding ol suitability proceedings currently, pending, or under.the, suilability proceedings necessary 1o obtain'a Gaining Approval
required to consummate the Transactions o1 (1).7ea50nably be expected 1o negauveh impact; or cause a'defay onder, any suitabiity
proceeding required by a Gaming ‘Authority to consuinmate the Fransactions: ‘Schedule 5.9¢b) scts forth each L:ccnsmg ‘Affiliate that
Buyer believes must obtain a Gaming Approvaliin order 1o cofisuinifiate.the Transactions (logether, the "Required Licensees”).

{cy To the Knowledge of Buyer, none of the Required Licensees has ever been arrested, detaned. charged, indicicd
or convicted or pleaded guilty or-nolo contendere or- forfeited bclll in corinection with-any,criminal offense under the laws of aiy
Junsdlcuon, whether such criminal offense consmutes a'[elony o, uusdcmeanor (except Tor trafTic violations, the maximum possible
punishument for which was a fine not'in éxcess of five hundred-dollars (§300)).

5.10. Compliance with Gaming Laws,

Other than routine maticrs in connection with updating of L1ccnsmg Affiliates’ disclosure obligations in-the State of Nevada

and the-State of New Jersey and matiers in connection with Ubldlﬂll‘lg Garning Approvals neither Buy cr. its Affiliaics nor, 10 the

* Knowledge of Buyer. any: Licensing Affiliate has réceived notice;of-any- pendmg investigation or review by any Gaming Authority
with-respect to Buver and iis Affiliatcs, any of ihe Licensing AlTilialcs. or-any of their rcspocuvc officers. dircctors, key cmployegs or

. Persons perforning marnagement funcnons similar (o an-officer atid, atlier thafi routing matters-in connection with upddlmg of
Liccnsing Affiliates’ disclosure obhgauons in the Stite of Nevada and’the. blale of MNew Jersey and matters in connéciion with
oblammg Gaming Approvals, 10 the Kitowiedge of Buver, (a) 10 investigation of revicw!is thréatencd, (b) no Gaming Authority las
mdu:'ated aAny intention 1o conduct the same, and'{c) Ihere are’no facts ihat, 1f kiigwn o a Gaming Aulhonn will or would neasonablv
be:expécted o give rise o any inquiry or investigation, orio ‘résult in‘the revocation, . limitation or.suspensmn of a license issued'to
such Persons by an apphcabie Gaming Authorily.. Other than routing matiers in conneclion with.uipdating of Licensing, Affiliates'
disclosure obligations in‘the:State of Nevada-and the State of. New. Jersey- and matters in connection with obtaining' Gaming
Approvals, neither Buyer, any of its-Affiliates, nor, to the Kuowledge of Blyer, any Licensed Party-or director, officer, key employec
or partner of a Licensed Party has
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suffered a suspension or revocation of any license issued (o such Persons by an applicable Gaming Authority.
5.11 Gaming Laws.

This Agreement is subject to the Gammg Laws and the Liquor Laws. Without limiting the foregoing. Buyer acknowledges
that alt rights, remedies and powers under-1his Agreement, inchiding ownership and operation of the gaming facilities, and the
possession or control of gaming equipment, alcoholic bev erages of a gaming or liquor license, may be exercised only to the extent that
the exercise thereol does not viplate'any applicable provisions'of the’ Gaming Laws and Liquor Laws and only to the extent that
required approvals (including priof approvals)-are-obtained from' (e, requisite Governmental Entities:. Buyer acknowledges and agrees
that the sale, assignment, transfer; pledge or other dispostiion of the Shares is ineffective unless approved in advance by the Gaming
Authorities. [f at any time a Gaming Authorily finds that an owner of the Shares is unsuilable Lo conlinue (o have an involvement in
gaming, such owner must disposé of such‘security as providéd by the Ganung Laws. The, delng Laws and regulauons restrict (he
nght under certain circumstances: (@) to pay or receive any dl\'ldcnd or interest: aupan such Security: (b) 1o exercise, directly or through
any trusice or nominee, any voting right confemed by such security; or (c) 1o’ receive any remuneration in any. formn from the Company,
for services rendered or othenvise,

5.12 Disclaimer of Other Representations or Warrantics.
Buyer docs not make and has not-made any representations or warrantics in connection with.the Transactions other than thosc
expressly set forth in this Agreemenl. . Except as'expressly set-forth in this Agreement, no Person has been authorized by Buyer 1o

‘make any representations or warranties relating o Buyerof ol_henwse ilrconnection with the Transactions, and, if made, such
representation or “(trramv may not bé rélied upon as having bedn autliorized by Buyer.

A_RTIGLE Vi
COVENANTS‘AND AGREEMENTS
6.1 Conduct of Business.
{a} Except as disclosed on Schedule 6.1, or with the writlen consent of Buver (w hich consent shall not be
unrcasonably withheld or delayed) or as otherwise cxpressly periitied by the: terms of this-Agreement, from the Signing Date to the
Closing, Seiler and the Company shall (x) use’their éomméiciaily’ rcasonablc cfforts to conduct the Business as presenily conducted in

the ordmary course in substantially the same manner as presently. conducted and (v) shall.not:

(i) incur, create or assume any Licn'on‘any of the asscts of the Company that will emain in exisience at the
Closing, other than a Permitted Licn:

(i) sell, leasc, license, transfer or dispase of-any asscts of tht Company, other than {A) payments of Cash,
and sales or otler transfers of invéntory, ini the ordinary course of business 1o Persons other than Scller.or an. Affiliate of
Seiler in connection with
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the opertion of the Biloxi Propeny (provided that the: Company:may pay Intercompany payables on account of () services
rendeted by Seller or Affiliaies of Sehier provided Tor the benefit of: ilig: ‘Company in'thig ordinary course of business and {11y
personal propenty purchased by Seller.or ils Affiliates on behall of the Companv i (¢ ordinary course of businicss), (B) siles
of equipment, personal property and other non-current assets in the ordinary course.of busincss to Persons other thin Seller.or
its Affiliates.in an amount not-to exceed, mdmduall} $25,000 or in'the: aggregate, $130,000 (provided thar'(]) the net
proceeds ol dny such siles are reinvested by thie Compdny i othérasséts that aré, or will'be al Closing, assels of the
Company, and (IT).in the case of anv.individual asset-having a value of more Uan $10.000, the sale of such assel and the
reinvestment of the proceeds generited (herefrom are approved by Buver. such approval ot 1o be unreasonably withheld),

and (C) leases and rentals in the ordinary course of biisiness, which ini-cach case shall be subject o Section 6. 1(@)(v);

(iii) incur or allow the Company. lo-incur any indebledness.for-borrowed money, excepl (A) in the ordinary
course of business though not 1o exceed, individually or in the'aggregate, S1. 000 000, and (B) mdcbledness iinder any credit
facility of Seller or its Afﬁhates provided: however, that all such indebtedness and all Liens with reg'trd 10 such-indebtedness
must be fully paid and released a1 Closing;

{iv) other than redewals, modificalions or amendinenis that can be tenminated on not more than thirty (30)
days' notice without payment ol any consideration-by or any malerial obligation on the Company (A) modify, renew,
suspend, abrogate or amend in any malerial respect aanalcml Coniract'or (B) reject, repudiate or terminate any Material
Contract; . . .

{v} enter imo any Comncl which (A) expires-later than the Closmg Date (untess such Conlraci 1s
terminable after the Closing Date bv :giving no grealer than thirty, (30) days' notice; without the pavinéni of any consideration
for éarly termination, at'Buyer's.sole: d.lSCI‘El!O!I) and involves a aggregate, cons;ldemuon during the remaining ierm thereof in
excess of $10,000 per monih: or (B) is between the. Compan), and any. Affiliate of Seller; provided. however.:that the
Company may enter into the following Contracts withou: ;any consent. from Buyer:.(1) any réservations, advarice booking
contracts, reom allocation agreements and banqucl facility‘and'sérvice agreements éntered ifito at market fates iit the ordinary
course of business: and (2) any purchase order in'ihe ordinary course:of business.ihal involves aggregaic consideration of less
than $50.000;

{vi) modify, suspend, abrogate, amend or lenninale any of the organizational documents of the Compan_\';

(vi1) {A) authorize or issue any Equily Securities or class of Equity Securities in the Company: or (B)
cancel, redeem or repurchase any of the Company Stack;

{viii} (A)award or increase any bonuses salarics or otler compensation of any officer, director or
employee of the Company, except as required by Appllcable Law or ari existing Coniract or as set forth on Schédule 6.1(a)
(viii), (B) except as
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required by Applicable Law. pay.or agree to pay or ingrease or ageee (g, increase.any pension, retirement allowance, -
severance or oiher employee benelit not already required or.provided for under.any existing plan, agreement, policy or
arangement to.any employee or forimer employee of the Company, of (C) except'as required by Applicable Law, aménd in
any respect any Companv Benefit Plan with respect to any cmployce of the Company. other than amendments that result in
dc minimis additional expense:

(ix} fail to mainiain all existing insurance coverage:telaling to:the Company or its assets; provided,
lowever, that in thé event such coverage shall be terminated or lapse, lo the extent available al reasonable cosl, the Compam'
may procure substantially similar substitute insurance policies which v all material respecis are it af leas( stich amounts and
against such risks as arc currexitly covered by such policies:

(x) excepl as set-forth on Schedule 6.1(a)(x). transfer any personal property or employee from the Biloxi
Properly to any other location of Seller or its AfTiliates including to’any Qtber Property;

(xi) take any actionio (A) remove cusiomers from or othenvise modxf\ the-Biloxi Daiabase, other than
routing removals or modifications consistent with past practices, inclhiding changes {9 customer information listed on the
Biloxi Database and the addition of customers to the Biloxi Databasg, or.(B) materiallv modify the matketing (including
advertising in any format), promotion; pricing, expense’ allocation or facilities of.the Biloxi-Propeny-as related 1o the Other
Properties, or any of the Other Propertics'as it Telates 1o-the Biloxi Property, whére: sich madification provides a
disproportionate benefit to-any of.ihe Other Properics,

(xii) settle anv Proceeding (hat would-resull: in the Company being enjoined in any respect mmaterial (o the
Business:

{xii1) fail:to implement and: maintain'a marketing. entertainment and/or promotional p[zm for the B1lou
Propenv that is substantiall¥ consistent with past pric g€, incliiding the markeling plan' ("Marketing Plan”) set forth on
Schedule 6. 1{a)(x1ii), which Seller inay change:front inic to Ume in its sole discretion il Seller reasonably believes that such
changes will benefit the Company;

(xiv) grant, award or give awady "free play", extept pursuant (0 the Marketing Plan or othenwise in the
ordinary course of business; or

{xv) anthorize or enier inte any agreéinent or commitment to do amy of the farcgoing.

(o) In addition, duning the period from the Slgmng Daleuntil the Closing, Seller and the Company -apree 1o (i)

mainlain the assets used in connection with'the Business in the condition as'such assets exist'on the Signing Date (ordinary wear and

" tearexcepted), including repairing and. if unable to be repajred or counnemaﬂ\ reasonablc condict would réquite replacement,
replacing such assels to return (he asset5 to'the condition-as such assets exisied on the Signing Date (ordinary wear and tear excepied),
and (ii) make the capital expenditures set fonli on Schedule 6.1(b).
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(¢) The Company shall cavse Casino Parking, [nc.. a Mississippi corporation, to be dissotved prior 1o the Closing
Date.

6.2 Access to Information and the Property.

(1) Upon reasonabie notice, and subject to Applicable Law (including applicable demg Laws), Scller and the
Company shall, and Seller shall causc its Subsidiaries 10, afford Buyer's Representatives reasofiable access, dunng: normal business
liours during the period-from the: Signing Date until the earlict of the termination 6f.this Agreement pursuant-to:Section 8.1 hereol or
the Closing, to the Company and its assets, and 1o°all: personnel premises; ‘books and records and Contracis related to the operation of
the Businiess at thé Biloxi Property (but excluding.any consolidated Tax Retumns of Sel[er) and,-durinig.such period, Seller and the
Comp'm\ shiall, and Sellershall cause its Subsidianes 1o, (i) fummnish pmmpih 1o Bujerall iaterial information concerning the
operation of the Biloxi Property and concerning, the émployecs located at-the Biloxi Property:as Buver may reasonably request, (ii)
instriict its counsel, financial advisors, and other Buyer's Represemdtwes 1o cooperate with- Buyer.in its inv esn,auon ‘of the Comp'mV
and (iii) othenwise assist Buyer and Bm er'sRepresentatives in becommg familiar with the Companv s existing and prospective
businesses and assets and Lnb;hues {0 such extent-and at ‘suchiiiivics as Buyer aiid Buyer's'Representatives may rcasonably request;
provided, however: that (x) such access does not unreasonably. disrupt the nonml operatlons of the Company-and (¥) the- Compam' is
under no gbligation to disclose.to Buyer.any information the disclosure of which'is reslncled by Contract, Applicable Law or is
subject.lo attorney-client privilege: provided. further. that fof the:avoidance f doubt, $uch access:to-the Biloxi Property shall inchide
reasonable access (it being understood, however, that sich access docs not:include dog=in access or access that, would violate
applicablé Gamirig Laws) to, and cooperation-from, Seller’s mfonuahon technology. syslems’ and emplm €es 10 peninil Buver to test the
informaiion fechnology systems and to preparc the Companv s ml'onmnon lechnology svsteins for integration with those of Buyer.
and-prepare for the lmplementdllon of Buyer's own gvsiems; mcludlﬁ}, lhe training of Comp.m}r employecs (which training shall be
conducted by Buyer ai its cost and expense? prov ldEd thit Buyer-shiall not be required to,pay the Company's employées for attending
anyv such training).

(b) No information or knowledge obtained ifi-aiy investigation pursuani‘fo Scction 6.2 shall affect or be degmed to
modify any representation or warfanty contained in this Agreement or.the’ conditions to the’ obligations of the-parties to consummate
the Transactions contemplated-herein.

(c) Following exccution of this Agreement and notwithstanding anything io the contrary contained herein, Buver
shall be p.,rmltted to hold joini meetings with all Biloxi Property employees at which Buyer nidy provide such employees with
preliminary information relating to'the Transactions, and therdafter Buyer shallbe enlided 1o conduct one-on-one mectings with all
Biloxi Property employees at such tines as Buyer shall reasonably request and at space pmv:ded by the Company at the Biloxi
Property; provided, however, -that a Representative of Seller.. including:a:Human Resourees représéntative, mist, be présent at such
group and one-on-one meetings if requested by’ Seller. Fromi and after, thé: Slgl ing Daié, Seller shall provide Buyer with reasonable
‘'space at the Biloxi Propem’ on an as-needeéd basis and at no costito' Buyef in ordet-for Buver to handle employment and transition
related matters. Buverin
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exercising its aforementioned rights shall comply with all Applicable Laws, including Gaming Laws.

(d) In a manner which does not interfere in any material respects:with the operation of the Business of the Company,
- the Company shall make available to Buyer upon reasonable notice and duning normal-business hours, all personnct and employees at
the manager level and above, whether on-site or by travel to Buver's Affiliates corporate offices in Houston, Texas. at Buver's sole
expense.

(e) For a period of seven (7) ycars after Closing, upon reasonable written notice, Buver shall furnish-or cause to be
furnished to Seller, as prompily as practicable, siich information and assistance (to the.extent w ithin-the control of such pary) relating
10 the Business (including dccess 1o books and records and inctuding access io:thelist of E\cluswe Custoniers for purposes of
coniplying with this Agreement) for the penod prior to the Closing. Seller afid Buver shall cooperate with each other in the conduct of
any audit or other similar procecding involving the busingss conducied by Uie Compam for the period prior (o the Closing. To the
exicnt permitted by Applicable Law “Buyer shall retain The books and records of (hé Company for.a period of seven (7) vears aller
Closing. Notw nhsmndmg the generahl\ -of this Section 6.2(¢). the preservation of and accéss 1o books and records relating 1o Taxes
shall be as set forth in Section 10.3.

(f) From the Signing-Date uniil the Closing Dalc Seller and the Company shall, and Seller shall cause its
Subsidiaries 1o, cooperate in good faith with Buyer with respect 1o Buyer's iransition planning activities relaied 1o the iransition of the
operation-of the Company from Selter to Buyer, including the following types of iransiiion planning aclivittes: (i) Buy er's preparation
activities related 16 Buyer's (x) intégration of the Company into Buyer's sysiems and’ internal organizaion and {y) separation of the
Company- from Seller’s systems and infernal orgamzalmn at the Closmg and (i) Buver's preparation activities in connection with the
Closing, including such activities related to Buyer receiving \rangitiont services-under the Transition Services Agreement afier the
Closing, and, in each instance, the matters. described on'Schedule 6. 2(fy.-

(g) Prior to thie Closing. Seller shall provide, 1o*Biiyer correct and. compléte lists contatning, 1o the extent available,
‘the names and all comtact information of all persons -and enitiiies who (l) stayed at ihe Biloxi Property (which lisi shatl be inan
«electronic format muibaily dccepiable io Buver and Seller) or- (i) hosled a-catering event at the Biloxi Property. in each case. during
the two (2) vearperiod ending on the Closing Date.

(In) Selter and Buyer shall coopemie in good faith to.identify those services 10 be provided under the Transition
Services Agreement that Applicable Law or the terms:of.any Gonlract. may prohubit or restrict Sellerand its Affiliales from providing
to Buyer or.taking after the Closing Date. Once such pro]ubmons and/or restrictions have been ideniified, Seller and Buyer shall
jointly be responsible-for requesting any third party consefits, approvals, orders, authorizations; or registrations necessary for Selier to
provide the applicable service. under the Transition Services' Agicement;. PIO rovided, iowever, that Selfer's ¢ffons 16 acquire, 1Cpair, o1
Silierwise modify any, property or equipment as necessary t6 obtdin such consents, apprav als, orders, auihorizations, or registrations
shall be at Buy er's cost and expense (provided thal (i)
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Seller shall use comunercially reasonable efforis to minimize the cosls incurred in connection therewitly (i) any property.or equipment
acquised in connection therewiih shall be transferred to Buyer and (iii) Seller shall obtain Biyer's, s prigr written conhsent (o such
acquisition, repair or other modification and tie incurrence ol the costs associated therewith, Wwhich ¢onsent will not-be unrcasonably
withheld or delayed).

(1) Pnor to the Closing Date, Seller may in good faitli iinplement any Changes (o s sysiems or services used by
Seiler (o provide services to.the Business:prior 10 the Closmg Date in order 1o limit or prevent access by Buyer or the Company after
the Closing Date, including placmg information used in ihe operation or support.of the Business in separale data files from data files
containing other informatios. .

6.3 Confidentiality,

Buyer acknowledges that the information previoushy provided and being provided.to it in connection with the ‘Transaclions,
including aM information provided in accordance with Section 6. 2, is being prov ided pursuant (o the terms of a:letter. agreement dated
as of August 10, 2011 among Landry's, Inc., a Delaware corporation-and ‘Affiliate of Biiyer. and Seller {thé "Confidentiality,
Agrcement"). Buyer acknowledges that it'is and shall remain’subject to the terms of the Confidentiality Agreement, which tenmns are
incorporated heremn by reference.

6.4 Efforts to Consummate Generally.

(a) Subject to the terms and conditions of (his-Agreement, each parly shall use its conunercially reasonable efforts to
cause the Closing o occur as soon as possible-after the 81 gning- Date, including satisfying the conditions precedent set forth in Article
VII within the control of such party, defénding against’ any Proceedmgs Judicial or administrative, challenging this Agreement or the
consununation'of the Transactions, and seeking ta have any preliminary injunction,’ [empomn restraining order. slay or other iegal
restraint or prohibition entered or imposed by any court’or other Governmeéntal Entity that'is not vét final and nonappealable. vacated
or reversed.

{b) Without limiting the generlity of Section 6.4(a), Buyer shat| use itg comumcreially reasonable efforts to
cooperate with and assist-the Company'in obtaining the consen|s; orders, anthorizations and approvals set forth.on Scheduie 3.7(a)
{viii) and Sthedule 7 3(2), incliding parucipating, With Seller \ disCussions and meetmgs with any:Govemnmental Entity or any other
third party ffom'which the foregoing consents, orders; -aufhonzations and approvals are required and providing the Company- and/or
sy third party wilh any information or documentauon Lhat such Person may; request il cannetion with obtaining the foregoing
‘consents, orders, authorizations:and approv als; provided: however, that neithér Buver nor.anv Affiliate thereof shall be required to (i)
provide ‘any credit sapport or financial or other guaranty greater than that- currently provided by the Company and Seller in writing or
(it} pay any consideration to anv ihird party in‘connection therewitlc

6.5 Regulatory Matters and Cooperation.

(a) Each of Buyer. Seller and the Company ivill give any notices to, make any filings m{h and use ils commercially
rcasonable cfforts to ob[am any-authorizalions, consents
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and approvals of any Governmental Entities whicl-are necessary to consunnnate the Transactions. Buyer, Seller and the Company
shall usc all commercially reasonable efforts o comply as prompily as practicable with any requests made for.any additional
information'in connection with such {itings or actions.

(b) Subject to compliance with Applicable Law (including antitrust and Gaming Laws), from the Signing Date until
the eadier of (he iermination of this Agreement-or the Closing,. Seller and Buyer shall confer on a regular and f requeént basis with one
ormore Representatives of the other party. to report on (he genéral §tatus of origoing; opcrahons of the Company and the Biloxi
Property. Selier, Buver and (ieir respective Affiliates shall promptly notify eachrothier inwriting of, and will use conunercially
reasonable efloris (o cure before the Closing Dale. any-event, transaclion or circimstance; as soon as practical after it betoines known
1o such parly, that causes or will cause anv ‘covensnt or agreement: of Scller or.of Biiver under this Agreetient to be Breached in any
material respect or that renders or will render untnic in‘any material respect any-representdtion or warranty .of Seler or of Buyer
contained in this Agreemenl Nothing comained in ‘Seclion 6.1 hereol shall-prévent:Séller from giving such notice, using such cfforts
or taking any aclion o cure’or curing any:such event, (fansaction or circumstance. No notice given pursuant 1o- this Section 6.5 shall
have any effect on the representations or w VATFANLIES, o'r the covemants or agreements contained in this Agrcement other than this
Section 6.5 for purposes of determiniing satisfaction of any condition contained herein.

6.6 No Solicitation.

(a) No Solicitation of Acquisilion Proposals:, Subjecl to obligations imposed by Applicable Law. prior to the earlier
of the Closing and the termination of this Agreement in aocordance with Séclion 8.1, Seller-and the Company shall not, and shall
cause their. Affiliates,not to, direcilv:or indirectly, through any of their: chresenldtwes (1) provide to any Personany confidential
information concerning the Company, the Business or. 1he Biloxi Properry in furtherance of an Acquisition Pmposal (i) solicit or
initiate or facilitate any' Acquisitton Proposal, (iii) enter into any "Contract With f2gpect o ai Acquiisition Proposal or (iv) engage in
negotiations with any “Person (or group of Persons) other;than Buyer or its respective Affiliates i in firtherance of an Acquisition
Proposal.

(b) No_Solicitation of Certain Custorers: 'Oi br prior to,the Closing Date, Seller shall deliver to Buyer a list of the
Exclusive Custoiners.as of the Closing Date. “Seller. shall cause; the Exciusive:Customers to b removed from the. Cuslomer Database
within ten (10) days follo\ung the Closing, ‘Fromrand after. tlic’ Slgmng ‘Dateuntil the Closing Date, neither. Seller, nor-Any ‘of its
AdTiliates. shall engage in an¥ ditect of larpeted's solicitiion 6f any clistoniers listed on thé Biloxi debase in-a manner different from,
or offering a discount, promonon or offer different from, the manner ordiscount. promotion or.offer that is made to all cusiomers or
potential customers of Seller or.its AfTiliates, ldklng inta'account the theoretical value of the customer to Lhe Company. Frofii and
after the Signing Date; neither Seller nor any of its Affiliates’ (otlier than'the: -Company) shall engage inany direct or targeted
solicitation of:any of the Exclusive Customers: provided’ however, iliat.the foregoing shall not prohibit Seller or its Affiliates from
engaging in dny. gf:neml indirect adventising not intended to circumveni the f6llowing or from soliciting an Exclusive Customer after
such customer visits another Seller location withoul direct solicitation to do-so.

46




6.7 Expenscs; Transfer Taxes.

(2) Except as othenwise specificully set forth'in this Agreement, all costs and expenses incurred in connection with
this Agreement and the Related Docaments and the Transactions shall be paid by the pariy incurnng such expense.

{b) Seller and Bm er,shall each bear fifty percent (30%) of all transfer; documentary. sales usc, registration, value-
added and other similar Taxes (including all applicable real estate transfcr Taxes, real property transfer gains Taxes and any filing and
iecording fees)-and related ameunts (including any penalties, .inferest and additions to T ax) incurred in connection with this
Agreement, the Related Documents and the Transactions ("Transler Taxes"). Each paity shiall use commercially reasonable efforts to
avail itself of any available cxemptions ffoni 2 any sich-Transfer Taxes, and'to cooperate.with the other parties in providing any
informiation and docuinentation that mav be necessary (o obiain such e\empnons Seller.and Buyer shall cooperate in filing all
necessary Returns under Applicable Laws with respect-to Transfer Taxcs.

6.8 Publicity.

Seller and Buyer shall agree on the form and content of any press release regarding the Transactions and thereafter until the
Closing Date shall consult with each other before issuing, provide each-other the opportunity tg review and cominent upon and use
commermalh reasonable efforis to agree upoiL any press release or othier - public StateTngnt Witk FeSpect 1o any of the Transactions.
From the Signing Date until the Closing | Date, Seller, Buyerand. t}1c1r rcspcctwc:tAffillatcs shall not issue any -such press release or
ake any such public stitément prior to such Consulfation and prior.fo considering in:good faith any such comments. C\cept as may be
required by ApphC'lb|e Law (mcludmg the Securities Act, the. Exchange:Act-and any- Gammg Laws) or by obligations pursuant to any
listing-agreement with any national securities exchange’or Rational'seCuritics quotation system. Notw ithstanding anything to the
contrary herem frofi the Signing Date umil the.Closing Dille; Buyerand Seller.or iheir respecnve AfTiliates imay makeé any public
stateinent in response to specific questions by the press, analvsts _investors’or those attending i ‘indiistry conferénces or financial analyst
conference calls, so long as any suchstateincnts are not 1nconsnslcnt with:previous, press Teleases, public disclosures or public
statements made jointly by Buver and Sellét and do figt revéal’ nq ublic information: relating 10.the other party. Further, during the
petiod between the Signing Date and (¢ Closing Date, Seller shall, on up to: four (4) occasions designated by Buyerin writing (which
shall.be-at least six (6) weeks:apan), and at Buyér's sole cost and-¢ peilse; cause 10-be'idiled’ to.cach Person Ilsu:d in the Biloxi
Database a mailer containing substantially the same or sifiilar substaricé as “the;information sét forth on Exhibit C. which mailers will
be produced by Buyer and delivered to Setler at least five: (3) Business: Davs prior to each applicable date of mailing as provided in
this Scction 6.8,

6.9 Disclosure Schedules.

(a} Each disclosure schedule delivercd pursuant to this- Agreement (gach a “Schedule," and collectively, the
"Schedules") shall be in writing and shall qualify this
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Agreement, Descriptions of terms or documents summanzed in the Schedules shall be qualified in their entirety by the documcms
themselves.

(b) Each party hereto agrees thal, with respect to the representations, and warranties of such party comamed in this
Agreement, such party shall have the continuing obhgauon through'the Closing Date 10 supplemcn! or amend promptly the Schedutes
delivered by it with respect (o anv malier hereafier anising or discovered whicly if cuslmg or Known at the Signing Date, would have
been required to be set forth or described in the: Schedules delivered by 1, Qrowcied ~however: that (1) Buyer's receipt of mfonnauon
pursuani 1o this Section 6.9(b} shall not operate;asa waiver or otherwisg dffect anyt represenlallon W armm) or agreernenl given or
made by Seller in this Agreement and shall not be deemed 1o amend or supplement: ‘the’Schedules delivered by Séller and (i) Seller's
receipt of information pursuant to this'Seclion 6.9(b) shall net operale as a waiver or otherwise affect any represenhnon warranty or
agreement given or made by Biryer in this Ageetfient and shalt riot bé deeméd 16 ainend ot suppleinent the Schedules delivered by
Buyer.

6.10 Employee Matters.

(a) Asof the Closmg Date, and subject to Section 6:10¢h); Buyer.and its Affiliates (including the Company) shall
employ all of those individuals. who are immediately priorto the €losing Date cmploved by the Compzmv {such individuals, the
"Coritinuing Einplovees”) with campcnsauon ‘and benefits that are substantially. similar to those in effect with respect to thusc of
similarly situated emplovees of Buyver and its Affiliates as of the ‘Closing Date.

(b) Selier agrees that in connection with the Closing. Buycr fnay muke offers of employmeni to those employees of
Seller or its Affiliates who.are not employees of the:Company :and who are'lisied in:Schedille 6:10(b) (the "Offered Employees"),
which offers of employment shall comply with the terms-and conditions of Section'6. 10(a) as if the Offered Employegs were
Continuing Employees. Any Offered Eniploye€ whio accepts Biiyer's.offer.of employment on or-priot 1o the Llosing. Date shal
bédome a Coninuing Emplovee as of the'Closing Date. 'Buyer shall:reimburse’ Séller-for the-actual severance costs and expenses.
incurred'by Scller under any writien employ ment-agreement; severance plan or olher arrangement providing for lennination benefits
“with respect Lo any Offered Employee Who accepts’Buyer's offerof employmcnt pitor (o' the Closing Date; provided, that such
agreement, plan or other arrangement is st forth 'on'Schedule 67106 heréto; provided, further; that such reimbursement shall not be
greater than the scheduled amount., For a period of-twelve (12) months followmg ithe Closing Date, neither Buyer.nor any ol ils
Afliliates shall. directly or indirectly, cinploy or solicit for employment (o1 other provision of servxces) eitheras an emplm ce,
consultani agent or representitive, any Offered Employee who does ot aCeept an offer of émployment from Buver prior {0 the
Closmg Date (irrespeciive of whether Buver mikes:an offer.of employment io such Offered Emplovee).

(c) Effective as of the Closing, all Continuing Employees shall cease to participate in all Company Benefit Plans.

(d) To the extent applicable with respect to employee benefit plans, progmms ‘and arrangements that are established
or maintained by Buyer for the benefit of Contimring
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Emplovees, Continuirig Emplovees (and their eli gible dependents) shall be’ given credit for their service with the Company and its
Affiliates (inciuding Seiler) (i) for purposes of el glbllll\ fo participate, vesting:and, Jor purposes of vacation and severance (bul no
other purpose), benefit accrual to the extent such service was faken into account under a correspanding Company Bénefit Plan, and (ii)
for purposes of satisfying any waiting penods evidence of insurability requirements..or the 1pphcalmn of any pre-existing condition
limitations: provided, however: thal such service need not be creditéd in accordanice with this Scction 6 10(d) to the extent it would
result in a duplication-of benelits or to'the extent that-an applicable Buyer's plan is insuted and the applicable insurer.does not consent
10 the foregoing provisions (provided that Buyer shall use reasenable effons to obtain sich consent).

{e) Without limiting the generality of any other provision of (his Section 6.10-and for the avoidance of doubt;

(1) Buver shall cause-the Compam to assuine liability [or, and to pay to each Continuing Employee as and
when due, the annual borus to which e Continuing Employee is entitled under Seller's annual performance bonus.plan (the
"Annual Bonus Armangement”) for the'fis¢al year.ended immediately preceding the:Closing Date (1o the exicni not paid as of
the Closing Date): provided, that an accrued liability in respect of, s'uchvz_unouglri,s, 15 inclidéd on the Final C]osmg Statement,

(i) Buver shall cause the. Cémpanyito provide severance.payments.and benefits to any Continuing
Empioyee whose employment is lerminated within sixty (60) days- followmg the Closing Daté which are no-less favorable
than‘ilie severance benefits that wonid have been pmd 1o,5uch Contiming Employee under Selier's writien severance plan as
in effect on the Closing Date for a lerniination under ¢dinparable circumstances, a copy of which plan is'set forth on Schedule

(f) Buver agrees.to mdemmfv defend and hold haiinlegs: Scller from and against any loss, damage, liability, claim,
cost or expense (including reasonable attorneys' fees) that may be incurred by, or asserted against, Seller arising out of or relating to
Buyer’s failure. if any, to comply with the Worker Ad]ustment Renmmng and: Notification Act with tespect to the Continuing
Emplovees, unless any liability with regard thereto is'caused by the actions 6f thé Cémpamny prior to the Closing,

() Subject to the provisions of the Transition Services Agreement rehtmg toemplovees, and excepl for those
Continiing Emplovees and Offered Employees which are employéd by, Buyer pursuant to this:Section 6.10. Buver and Buver Parent
agree that for a period commencingon the Si giting Dale and endmg on ilic date - which:is eighieen (18) months after the Slgmng Date,
Lhey:shall not (and shall cause their Alliliates not 10).. chru:ll} or- mduectlv solicit.or hire for employshent or in-dny other. capacily any
individual who'is curiently, or at any time becomes, employed: by: Scller or.any of its AMiliztés (othier than the Company subsequent to
Closing), until such individual has been separated from such emplo; ineni tor.at Icast forty-five (43) days, unless Seller prov:des Buyer
specific prior writien consent; prov ided, hiowever, that the forcgoing shalk-not: prohibit- Buver from emploving any such personwho
conlacts Buyer on-his or her own'initiative without any direct or-indirect solicitation’'or encouragement from Bu_\ cr
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or amy general solicitation of emp!o_\’eés that is not targeted at such individuals. For the avoidance of doubt, this Section 6,10(g) shall
survive the termination of this Agreemf_:nl_

{h) Seller agrees that for.a period commencing on the Signing Date and ending on the dateswhich is eighicen (18)
months after the Signing Date, it shall’not (and shall causc-its-Affiliates, .other than the Company prior to Closing, not to). directly or
md1rec[lv solicit or hire for employment or in ‘any-other-capacity any. individual who'is currently,-or‘at any tirhe becomes, emplm ed
by the Company. Buyver Parenl or.any of their respective AfTiliatgs, until such individizal has been 'separated from such employment
for at ledst [orty-five (45) duys, unless Busyer provides Seller spccmﬁc prior writlen consent: pravided, however, that'the foregoing shall
niol prohibit Seiler from Cmp]()\ ing any such person who contacts Seller on'his or-her owrinitiative without any direCl or indirect
solicitation or encuumgement from Seller.or any. gencral sohcn.mon of employees thal is 1ot (argeted at such individuals. For the
avoidance of doubL this Section 6. 10(I) shall survive the eniination of (his Agrecinent.

. {i) Nothing in this Scction 6. 10, whether EXPIESS 0T, mapl:cd shall confer upon any Person who is-not a party to this
Apreement, including any Commumg Emplovee, any right to cmployment or recall. any right to continued emplovment, any right to
compensaiién orbenefits, or any other right'of any kind or nature whatsoever and notlung contained herein shall be treated as an
1mendmenl of any Company Benefit Plan.

6. 11 Termination of Affiliate Contracts. Seller shall, and shail cause its Affiliates (other than the Company), on the onc
hand, and the Company and its Affiliates, on ihe other hand, to:terminate the Affitiate Contricts effective’as of the Effective Time (the
“Termination of Affiliate Contracts"): The Termination ol" Afﬁlmie Contracts $liall be-withoiil Liability or loss fo the Comp.m\
including as’to’Liabilities or LoSses remaining Gnder iny: Afliliate. Contracts.. Scllerand its Affiliates shall provide a full written
releAse and e\culpallon to, and for,the-benefit of, Buyer and the: Comp.mv -fromyany; Liability, Damages, restriction or performance in
connection with, arising out of, or relating to, the Términation’ of Afﬁ]_mtc Contracts. Notwnhstandmg the foregping, the Termination
of the Affiliate Contracts shall not affect the perfonnance of ihg parties to.the Transition'Services Agreement.

6.12 Isle of Capri and Biloxi:Name. At the:Closing, Seller and Buver shall enter inito the license agreement substantially in

‘the form attached hereto as Exhibit D (the "License Agreément"). ‘During the three hundred sixty-five (363) day period inunediacly
folioiving the Closing Date, Scllerand its Affiliates shall not:(i):usc any trademark, service: mark; trade name, brand name, design or
logo containing the phrase "Isle of Capn,” whether alone:or in‘connection with other words or pllmses in any casino, hotel. festaurant,
-marina, resort or other propenv venture located within a sevenry*fivel(73) mile raditis from Biloxi, MlSSlss;ppi provided. however,
Uiat Lhe restriction contairied in this clause (i) shall itot pmh]bu Scller and its Affiliates from- ad\cmsmg or promoling Scller's
properties locatéd'in stsassnppl consistent with pusi practice: (other.than on any biliboard located within a seyenty-five (73) mile
radius-from Biloxi, Mississippi) or (n) use any website-or domain: namne. conhunmg the plirase "Lsle'Biloxi" {other than, in the case of
www. theislebiloxi.cont, [or the purpose of directing internél traffic from: such.websiie 10'the website designated by Buyer) and Seller
shall not rédifect internet iraffic from the website www. theisiébiloxs.como-any other webshie for the benefit of Seller or Affilimes of
Seller!
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6.13 Reservations; Chips; Front Money,

(a) Reservations. Buyer will honor the terms and rates ol alf reservations (in accordance with their terms) made prior
to the Closing at the Biloxi Property by guests or customers, including advance reservation Cash deposits, for'rootiis or services
confinned by’ Seller for dates on or afier the' Closing Date in the ordinary course of businéss of the-Business located ai the Biloxi
Property. ‘Buver recognizes thiat such reservations may inchdedisconnts or other benefits, including benefits exiended under the
1s1éOne Players Club Card or any-other frequent player-or casinorawards programs, group discounts. other discounts or. requireinents
"that food; beverage or other.benéfits be delivered by Buyer to the'gucsi(s) holding’ such reservations; provided. that all such discounts
or other- beneﬁls shall be pmvsded i me ord:mn' course uf busincss of operaung and suppornng 1he Busmess located at- the Bxlou
facility: and service agreements wluch ha\fe been gramed lo groups, persons or other cuslomers “that (i) have been emered inlo as of the
Signing Date, or (i) are entcred into'in the ordinary; course of business of operating and supporting the Business located at the Biloxi
Property, at the rates anid terms provlded in'such agreements. .

) Redemption and Destruction of Chips and Tokens, Pursuant 1o applicable Gaming Laws, the Company shall, at
least thirty (30) days prior to the,Closing, submit to the Executive Dlreclor of the Mississippi’ ‘Gaming Commission a plan for the
redemption and destruction of all gaming chips and tokens used by the Compan) Alter.such plan is approved by thé Mississippi
Gaining Commission, Buyer shali redeem for Cashall of the: Comp‘uw s‘gaming chips, tokens and tickets issued: prior to the Closing
at-the'Property for a period-of not less than one hundred tw entv (120).days. Following the Closmg except in connucuon with the
redeniption and destrilction of (he Company's.giaming chips.. tokens: and'tickets described-in such plan, Buyer shall cedse 10 issue or
usé (and Buyer shatl not reissue or reuse) anvof .the Company's g(umn,g clnps tokeils or tickets: After ihc Closing, Buver shall be -
solely rcsponmbie and-liable for.compliance wnh applicable.Gaming Laws:and repulations of Gaming ‘Authorties with respect 1o
operation and support of the Business located at "the Biloxi Propenv subsequent to Closing, including any obligation (o desiroy such
gaming chips, tokens and tickets.

() Eront Money. Eﬂccuve as of the Effective Time,, Repr&seman\cs of each of Buyer and Sclier shatl 1ake
inventory of all Front Money and identify-what Persons are eniitied.to.what pomons of such Front Money. Alfsuch Front Money
shall be retzined in the Biloxi Propeny cage and hslcd in an'inventory ‘prepared Afl signed jointly by Representatives of Buver and
Seller. no later than the Effective Time and included in (he'caléulation of Working Capital. From and after,the Effective Time, Buyer
shall disinbute Front Mobey ordy 1o the Persons and ony in the amounis as'determined pursuant to this Section 6.13(¢). Putsuant to
Article [X hereof Seller shull be responsible for and mdenuuﬁ Buyer ugdmst clzums of alicged ll‘llSsmg Front Money.not contained on

v EHIOI\’

6.14 Buyer'y ngh( to Make Certain Impm\ ements; From “and ufter the Signing Date and until the Closing, Buver shall, at
its sole cost and expense: have the right (0 make 1mprovements on 1hc BIIO\I Propemr so.fong as (1):Buyer obtains Seller’s consent to
make such improvements (provided that Scllcr shall consider in good faith any siich reasonable requests).
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(ii) Buyer submits complete plans for suclimprovements {o Seller, inclucding providing evidence of insurance with respect 10 such
improvements, and Seller approves such plans and insurance, such approval-not'lo be unreasonably withbeld or delaved, (iii) all work
in connection with such improvemnents (A) is-performed on dales and at times as_reasonably ‘directed by Seller in iis sole discretion
and (B) does not matenallv-interfere with the, Busmess (ivY once cormicnced, all work toibe performed ‘by Buyer at the BRiloxs
Property as-set forth in such plans is completed. (regardicss of whether 1his Agreement is'terminated) in a umeh manner-at Buyer's
sole cost and expense and in-substantial compliance witl the plans-approved by Seller and dthenvise in a good and workmanlike
rianner and in accordance with Applicable Laws, and the. Commm 5, apphcablc insurance policies, and (v) regardless of whetler ihis
Agreement is ierminaied, Bayer pavs all costs: mcum:d by Buyerin connection with the design-and construction ol such i ‘improvements
so-that no-Liens arc filed a any'lime: 1gamsl the Biloxi Propeny onthe Compam In theevent. this Aprecnént is, ienningted prior o
the Closing for any teason other than Buyer's termination pursiiant to’' Section 8.1{d) as'a resuh of Séller's breach oftthis Agreement,
Seller shiall hdve the right to require Buyef to.iémove any-such improvements made by. Buver afier the Signing Date and retuimn the
Biloxi Propénty to ihe conditionof such property as il existed immediately. pnor&o the makmg of such lmprovemem Buver Tereby
agrees 10-indemnify and hold Seller and 1is Affiliates, agenls; successors and fssighs larmless [rom and against any and all Damages
and consequential, ¢11nﬁges incuired in connection with,, arising out'of or resuliing from Buyer's failure to comply with the tenns of
this Section 6.14, which Section shall survive iermination of this Agresment.

6.15 Website Links. For a period of twelve (12) months - following. the Closing Date, Seiler shall maintain on the
ww.isleofcapricasinos.com website a "Biloxi" link-to the website forithe. Company that will be maintzined by, Buyer, for the purposc
of redirecting website.traffic-from such “Biloxi" link to Buver's w ebsne for the! Compdm in addition, from and aftet.the Signing.Date
until the earlier to occur of the Closing or the termination of His*Agreinent,. theC ompany's website shail include a link to & websie
of Buyer, with the language and design'of such link and such website of- Bu\ cr lo-be:reasonably acceptable to Seller.

6.16 Transfer of Additional Rcal Praperty. On'or prior 10.Closing :Sefler shall or.shall cause its Affiliales to transfer 1o the
Company marketablé fee simplé tile io.the Additional Real Property,free and clear of all Liens other thian the Permiited Liens, and
the Company shall assume-all Liabilities associated therewith relating to penods, from or-after sich transfer.

6.17 Risk of Loss Relating to Real Property, 1fthere shall occur any, damaﬂc or destruction of any: part of the Real
Property. Seller shall immediately notify Buyer thereof and of the scope and esumated amount of such damage or déstruction.

{a) Minor Loss. Buyer shall be bound to consummate the Transactions as required by the terms hereof, w ithout
-fegard to the occurrence or effect of any damage or destruction of any of the Real Property: provided, thm (i) the cost to repair any
such damage or destruction fo the Real Property is less than $5/000,000 in the ¢stimate ofian architeet or contractor mumally selecied
by.Buyerand Seller; and (ii) Buver shall have the gplior 1o {A) delay the Closing,uniil.such lime as Seller has repaired the ddmnge 10
the Real Propérty 10 the condition that existed immediatelv prior-to such damage or destruction, or (B) to close the transaction
notwithstanding the complete repair of the Real Property, whercupon Selier shall pav- Buyer at Closing, from any
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insurance proceeds or otherwise should adequate insnrance proceeds not then be available, the'cost Lo repair the damage 10 the
condilion that existed inunediz_ne}y, prior to such daiviage or destruction.

(b) Major Loss, If the cost to repair the damage or destruction io the;Real Property exceeds $5.000.000 in the
estimate-of an architeet or contracior muilually selecicd by Buyer and Sefier, then Buyer.or:Seller. may elect to lenminaie this
Apreement, such cléction to be éffective cmh if excrcised by Buyer within thirty (30):days-of receipi of anv Seller's notice of the
occurrence of:such damage or destruction or by Seller within lhlm' &I days of the occurrence of sich d'lmage or.destruction, If
either Buyer or:Seller elects to terminate this Agmemenl by dclnenng vriflen fioticé thereof-as prowded in this Section 6.17(b). then
this Agrecment shall teruunate, ‘the Deposit ‘shall be'immediately retirned to Buyer, and the parties shall not have-any further nights or

bhgauons ‘hereunder, except-as provided in-Seclion §,2. If neither party gives notice of its intent lo tenminzile this Agreemem wilhin
the time period required heréin. then this Agreement: shall not termiinate, ‘and Selier Shatl promptly commence the repair of the damage
1o the Real Property to'the condition that exisied immediately priorio such dmnage or destruction, and at the Closing, if Scller shall
nol have retumed the Réal Propenty 1o the condition that-existed immediately prior.to such damage or destruction, there shall be a
credit against the Initial Payment Caiculation Amount hereunder gqual, mﬂw amount of any insurance proceeds collected by Seller as
a tesult of any such damage or destruction, plus thé ‘amount of any insurfatice deductible, self insured retention or similar amount with
respect 1o any damaged or destroyed Real Propem less gy suims C\pended by Seller toward the restoration or repair-of suchi Real
Property (the nature, scope and quality of which-restoration or repairs, but nol Lhe nghl,ol' Seller io-effect such restorilion or repairs,
shall'be subject (0'the prior writien .approval of Buyer; whiclvapproval-shall nol ‘bejunreasoniably withheld). If the proceeds have not
been collected as of the Closing Date and ihe: Real Pmperlv has:not been returned-io;the condition thal existed immediately prior (©
such damage or destruction, then there shall be a credit against-the:[nilial Payment Ca]culatlon Ainouni cdite héreunder equal to the
amount of the insurance deducnb]e self insurcd relention or, siniilar amount. wiihT respect 0 such damaged or destroyed Real Property,
and such proceeds shall be asmgned to Buyver (and'Seller shall réasonably cooperate:; with Buyer afier-ihe Closing 1o collect such
procceds), except to the extent needed to reimburse Seller for sums expended to- repair of restore the damaged or desiroved Real
Property which have been approved by Buyer as set forlh above, and Seller shall refdin the rights to such proceeds to sucli extent.

(c) Condemmuon In the event all or-any malcml portion of lhe Rea] Pr()pcm is taken by eminent domain or

l’ECClp[ of lhe Emmeni Domam Nolice, may éither ténnipate (lus Agreemem or procced witl the Closmg as sel forth herein and. accepl
title to all'of the Real Property subject to such taking or procccdmg, together.with an'assignment of all of Sellers:rghts anhd ifteres! m
ahd'to any proceeds of compensation in connection withisucl' laking or proceechng and #'credit against the Initial Payment Calculation
Amount {orany amounts previgusly paid 1o Seller ag coudeinnation’ pmcce,ds or. {:ompells'umn in connection therewith. [ Buver
elects to terminate this Agreement by delivering written notice thereol to Seller; or fails to:give Seller written notice within such 10-
day pcnod that Buverwill proceed with the purchase in accordance with'the
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foregoing, then this Agreement shall tenminale; the Deposil shall be returmed to Buver,.and the parties shall not ave any further nghts
or obligations hereunder. except as provided in Section 8.2,

6.18 Assumed Indebtedness; Release of Guaranices.

(a} Buyer shall have the option, in its sole discretion, to assume the ‘Assumed Indebledness. Buver.may not assume
the Assumed Indebtedness unless (i) tie Specified:Guarantee has been terminated-or(ii) Buyer or orie of Buyer's Aﬂihdles has been_
substituted in all respects for the Released Party. under the Specifted ‘Guaraniee. If Bu} er clects to-assume the Assuiried Indebledness,,
then the-Initial Pay mient Calculation- Amount shall be reduced as prox*lded in Sectign 3.1(b). 1f-the Assumed Indebtedness shall not be
assumed by Buyer, the Initial Pavient Calculation Amount shail not'be reduced by the amount of such Indebtedness sét ‘forth on

Schedule 3. L{b).

(b} Prior to the Closing, Seller and Buver shall cooperste and Shdl] use theirrespective commercially reasonable
cfforts to, effective as of the Closing, on-terms rcasonably- acceplablelo-Buver and Seller, (i): {énfimate or cause lo-beterminated, or
cause Buyer or one of its. Affiliates o be substiinted in all respects for Seller and any of.its: Affiliates (other than the. Company) (cach,
a "Reiedsed Partv" and collectively, ihe "Released- Pdrues") in-respect:of.all Liabilities of the'Released Parties under, éach guaraniee
of ar relating to Liabilitics (including under. any ‘Material. Contraci, Contract-or-letter.of credit) of the Company listéd on Schedule

6RO ¢ Guammees") and (ii) catse Buver. or ong of its Alfilidies 0 have' sun:tv bonds'(and amy. fiecessary collateral, indemmnity or
other agreements-associated therewitl). issiied-on behalf of Buyer or one ol its Afﬁlldtes in-replacement of all surety bonds (and ali
collateral, indéinnity and other agreements-associated therew: 1[]1) ‘issued-on belalf of the Releasecl Partics for the benefii of the
COlIlpd.l’l\ listed on Schedule 6. 18(b)(ii) (the " Surety. Bonds"). II‘I the-Casc of the failure 107d6 $0: by the Closing, then, Scller.and Buyer
shall continue to cooperate and usé their Iespective comimercially. rcasondble efforis as described’In the preceding sentence, and Buyer
shall (x) indemnify e Reléased Parties for.anv and’ “all Liabitities - anising from: such Guaranlees and Surety Bonds aid (¥) not penmt
the:Company or its Affiliates to (A) renew or extend the term’ ‘of »(B) amend or waive any “ptovision of. (C) increase its obhgahons
under, or (D} transfer to another third paity, any Material Contract .Conlract-or.Iéuter of credii-or other Liability for which any
Released Party is or would bé liablé under.such Guaranice or Surely Bond. To the extent that any Released Party, has performasce
obligitions Gnder any-such Guarantee or.Surety Bond, Buyer- shall'use 1s conunercmll) reasonable efforss to (I) Tully perfornyor ciuse
to be fully performed-such obligations-on belialf; of siich Rclcased Patty or'(11) othenwise lake such action as reasonably requested by
Seller 5o as to place such-Releascd Party in the $anie posmon as'if. Buyer, and not such Released Party, had performed or was
performing such obligations.

{c) Prior (o the Closing. Seller and Buyér shall caoperite:and shall use:their respective conunerially reagsonable
efforts to, effective as of the Closing, on terms. reasonably:accepiable to:Seller and Buyer. (i) terminate or cause 10 be ‘tetiminated, or
cause Scller or one of its Affiliates (other.thanthe. Company) to.be substitungd in‘all’ respects for the Company in respect of all
Liabilities of the Company-under; each guarantec of or rehung to. Liabilities of Seller orany of its Affiliales (other than the Companiy)
{"Company Guaranices"), and (ii) cause Scller or one of its ‘Affiliates (other than the Companv) to have surety bonds {and any
NECESSary
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collieral, indemnity or other agreements associated therewith) issued on behalf of Seller.or one of its Affiliaies (other than the

Comp.m\) in replacement of all surety bonds (and all collateral, indemnity and other agrecinents associated therewith) issued on

’ bchalf of the Company for the benefit of Selier or one of its Affiliates (other Than the Company) or othenwise listed on Schedule
G.18(c) (the "Company Surety Bands").

6.19 Proceedings. With respeci 1o any Proceeding that is pending as of the Closmg Date and 10 winch the Company is a

- party or which otherwise relates (o the Business, Seller shall be entitled at its own cost. risk and £xpense and so long as any liability
with regard thereto is an Excluded Liability, (a) to control the defense and investigation of any such Proceeding, (b} to empIo) and
engape attornevs of its own choice to handle and defend the same and (¢) to coinpromise or settle such claim.

6.20 Slot Club. Buyer (a) acknowledges that. prior to the Signing Date, Seller has provided to Buyer all information .
reasonably requested by Buver relating to Seller's accounting methodologies used (o determine the Companv's Liability with respect 1o
Seller's slot club program reflected on e Balance Sheets and the Laiest Balance Sheet, (b) agrees that such Liabilities with respect to
Seller's slot club-program reflected on the Balance Sheets and the Latest Balance Sheet are calculated in accordance with such
methodologies provided by Seller and (¢) agrees not 1o-take any positionar make- -any claim afier the Signing Date that any such
Liability was not properly determined in accordance with such methodologics.

ARTICLE Vil
CONDITIONS PRECEDENT
7.1 Condlitions to Each Party's Obligations.

The respective obligation of cach party to this Agreement to effect the Closing is subject to the satisfaction or waiver on or
prior 1o the Closing of the following conditions:

(a) Governmental Approvals. All applicable waiting periods (and any extensions thereof) under applicable Laws
that arc described on Schedule 7.1¢a) shall have expired or'othenvise been \erninated and the partics shall have reccived all other
authorizations, consents and approvals'of Goveramenial EnllllCS that are required to be lssued prior (o or in comnection with the
consummation of the Transactions and that are described on Schedule 7, 1(a).

(b) No Injunctions, Restraints or Procecdings. There'shall not be aniy judgment. order, dccree, stipulation, injunction
or charge from any Goverumenial Entity in eflfect preventing or prolitbiting (he consummation of any of the Trmsacllons and no
Proceeding brought by a Governmental Entity shall be pending that would reasonably be expected 16 (i) prevent or pmlubn the
consummation of any of the Transactions, (ii).cause any of the Transactions to be rescinded following consummation, or (iif) make it
illegal for cither party hereto to perforn its obligations hereunder.
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7.2 Conditions to Obligations of Buyer.

The obligation of Buyer to effect the Closing is subject to Lhe satisfaction (or waiver by Buyer) on or prior o the Closing of
the following conditions:

(a) Representations and Warmranties., The representations and warrantics of Seller contained herein shall be true and
.correct (without giving effect to any limitation as to "materiality” or "Material Adverse. Effect” sct forth therein) on the Closing Date
as though made on the Closing Date, except to the exlent such representations and warranties by their terms speak as ol an eatlier date,
in which case they shall be true and correct as of such earlier date, cxcept-in each cage to the extent that the failure of such
representations and warranties to be true and comrect would not, individually or in the aggregate, be reasonably expected to have a
Material Adverse Effect. .

(b) Performance of Obligations. Seller and the Company shall have performed and complied in all material respects
with the agreermemns and obligations required by this Agreement 1o have been performed or complied with by them prior to or at the
Closing, '

(c) Closing Gaming Approvals. Buyer shall have obtained the Closing Gaming Approvals, and each of the [oregoing
Closing Gaming Approvals shall be in full force and effect at and’as of-the Closing Date.

{d} Closing Deliverics. Buyer shall have received all of the applicable agreements, docuinents and items specificd in
Section 3.7(a).

7.3 Conditions to the Qbligatiens of Seller.

The obligations of Sclier to effect the Closing is subject to the satisfaction (or waiver by Seller) on or prior 10 the Closing of
the following conditions:

(a) Pavments at Closing. At Closing. Buyer shall be ready, willing and able to complete the payments set forth in
Section 3.3.

(b) Representations and Warmntics, The representations and warrantics of Buyer contained herein shall be tme and
comect (without giving effect to any limitation as (o "materiality” set forth-therein) on the Closing Date as though made on the Closing
Date, except 1o the extent such representations-and warmanties by their lerms speak as of an carlier date; in which case they shall be
Inue and coriect as of such earlier date, except in each'case to the extent that the failure of such representations and warrantics to be
{rue and correct would not, individuzlly or in the aggregate, be redsonably expecied.to.have a material adverse effect on Buyer's ability
to consurmmnale the Transactions,

(c) Performance of Obligations. .Buyer shail have performed and complied in all material respects with the
agreements and obligations required by this Agreement o have been performed or complied with by it poor to or at the Closing.
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(d) Seller Gaming Approvals. Scller shatl have oblained the Seller Gaming Approvals, and cach of the foregoing
Seller Gaming Approvals shall be in full force and eflect at and as-of the Closing Dale.

(e) Seller Closing Consemts. Seller shall have obtained the consents set forth on Schedule 7.3(e) and each such
consent shall be in full force and effect at and as of the Closing Date.

(D) Closing Deliveries. Seller shall have received all of the applicable agreements, documents and ilems specified in
Sectton 3. 7(b).

7.4 Frustration of Closing Conditions.

Neither Buyer nor Seller may rely on the failure of anv condition-set forth in this Anicle VI to be satisfied if such failure was
caused by such party's or its Affiliates’ failure to act in good faith or to use its.commercially reasonable efforts to cause the Closing to
occur, as required by Sections 6.4 and 6.5.

ARTICLE VIl
TERMINATION
8.1 Termination of Agreement,
This Agreement may be terminated:
(a) at any time prior to the Closing Date by mutual written consent of Buyer and Seller;

(b) by either Buyer or Seller by wrilten notice 1o the other party, if the'Closing has not laken place on or before the
date which is nine (9) months from the Signing Date (the "Expiration Dale"); provided, however. that if the Closing of the
Transactions shall not have been consummated by the Expiration Date solely for the failure to satisfy one or more of the conditions set
forth under Sections 7. 1(a). 7.2(c). 7.3(d) or 7.3(¢) and the satisfaction of such coudmons remains reasonably possible, the Expiralion
Date may be extended by Buyer (m the case of the conditions set forth in Sections 7. I{a} or 2.2(c)) or b) Seller (in the case of the
conditions set forth in Sections 7.1¢a), 7.2(c). Z.3(d) or 7, 3(::))_ by wrilten notice given to Buver or Seller, .as applicable, for up to an
additional ten (10) davs; provided, further. that (i) Seller shall not be entitled 10 terminate this Agreement pursuant to this Section
8.1(b) if Seller of the Company has failed to perform its obligations under this Agreement of otherwise breached this Agreement and
such (ailure or breach has been the primary cause of, or materially contributed to, the laiture of the Closing to occur on or before the
Expiration Date and (i) Buyer shall not be entitled to lerminate tiis Agreement pursuant to-this Section 8.1(b) if Buyer or its Affiliates
has failed Lo perform iis obligations under this Agrecment or otherwisé breached this Agreement and such (ailure or breach has been
the primary cause of, or materially contribuled to, the fatlure of the Closing lo occur on or before the Expiration Date;

57




(c) by either Buver or Seller, if anv Gaming Authority shall have made a determination that such Gaming Authority
will not issue (o Buver (or its Affiliates) the Closmg Ganing Approv.ils provided. liowever, that the right to terminate this ‘Agreement
under this Section %.1(c} shall not be available to any party whose failurc (or whose Affiliate’s faiture) to fulfill any obligation under
this Agreement - has been the primary cause of, or materially contributed to, such Gaming Authority making such determination not to
issue to Buyer the Closing Gaming Approv als,

(d) by cither Buyer or Seller, by written notice to the other, if the non-lerminating pary shall have breached any
reprcsemalmn_ warranly, covenant or agreement set forthin this- Agreement, which breach would result ina failure of a condition set
forth in Section 7.2(a) or (b) (if a breach by Seller) or Section 7.3(b) or (c) (il a breach by Buyer) and-such breach, if ol a type that
can be cured, shall not have been cured by (he-non-tenminating party or waived by the terminating party within twenty (20) days of
nolice thereof from the lerminating party or, if earlier, by the date:immediately prccedmg the Expiration Date: provided.. however. that
il such breach cannot reasonably be cured within such twenty (20) day period but can be reasonably cured prior to the Expiration
Date, and the non-lerminating party is diligently proceeding to cure such breach, this Agreemenl may not be terminated pursuant 1o
this §ecuon 8.1(d). provided, further. that the right to terminate this:Agrecment under this Section 8.1(d) shall not be available to the
terminating party if the terminating party shall have materidlly bicached any represcitation, warranty, covenant or agreement in this
Agreement, which material breach caused the breach of the representation, warranty, covenant or agreement on the part of the non-
tenminating party for which this Agreement may have been terminated under this Section 8. 1(d);

(e) by either Buyer or Seller, by writlen notice to the other, il a court of competent jurisdiction or other
Governmental Entity (other than any Gaming Aul]lonl\) shall have issued a icmporary reslnlmng order, preliminary or permanent
injunction, cease and desist order or other legal restraint or proliibition preventing the constimiation of the transactions contemplaled
by this'Agreement and such order, injunctioi, restraint or prohibition shall have become final and hon-appealable; pravided, however,
that the right to terminate this Agreement under this Section 8:1{e) shall not be.available to any party whose failure (or whose
Affiliate's failure) to fulfill any obligation under this Agreement has been the primary cause of, or materiallv contributed to, such
order, injunction, restraint or prohibition; or

([ by Buyer or Seller as provided in Scction 6.17(b) or by Buver or as othenwise provided in Section 6.17(c).

8.2 Effect of Termination.

I this Agreement i5 ieminated and the Transactions are abandoned as described in Section 8.1, Section 6.17(b) or Section
6.17(c), all further obligations of the partics under this Agreement will terntinate, except that the.provisions of Scctions 6.3
{(Confidentiality), 6.7(a) (Expenses), 6.14 (Buver's Right ta Make Certain:[mprovements), this Article VIIT (Termination) and Atticle
XII (General Provisions) will sunvive. Nothing in this Section 8 2 shall be deemed to releasc any party from any Liability for any
'\\;1]1]%1 breach by such party ol the terms and provisions of this Agrecmcm For the avoidance of doubt such phrase "willful breach”
shall be
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irerpreted lhmu.ghoul this Agreemient 10 mean that the "willfully breaching” party acted purposely with the conscious objeci of
breaching this Agreement.

8.3 Application of the Deposit.

{a) The Deposit shall be retumed to Buyer if this Agreement is terminated pursuant o Section 8.1(a), Section 8.1(d)
(but only if, as to Scction §.1(d). Buver is the terminating party) or Section 8.1(f).

(b) If (i) this Agreement is lerminated pursuant 10 dIl) provision of Section 8.1 and (i) the Deposit is not required to
be retumed to Buyer pursuant 1o the express provisions set forth in Section 8.3(a). then in each such case, Seller shail be entied 10
retain the Deposn provided. however, that if this Agreement is terminated by Buyer (1) pursuant to. Scction 8.1(by and, 2t the time of
such termination, Seller shall not be entitled to terminate this Agreement pursuant 1o Section 8. 1(b} because Seller, Seller's
Subsidiaries, the Company or anv of their respective -Afl ﬁlmtes shall have failed to performn its cbligations under this Agreement
{including the delivery of the Closing documents set forth in Section 3.7(a) in the event Seller is obligated to effect the Closing
pursuant 1o the terms hereof) or otherwise breached this Agreement and such failure or bréach shall have been a material causc of, or
materially contributed to, the failure of the Closing o occur on or before the Expiration Dite, (2) pursuant to Section 8.1(¢) and, at the
time of such termination, the right to tenminate this Agreement under Section 8. 1(c) shall not be available to Seller because its failure
{or its Affiliate’s failure) to fulfill any obligation iinder this Agreement shall have been a material cause of, or nuteriallv contributed
10, the apphcdblc Gaming Authonty making e applicable determination not to issue to Buyer the Closing Gammg Approvals or (3)
pursuant'to Section 8.1(e and, at the time of such terminatiory, the right to terminate this. Agreement under Section 8.1(e) sliall not be
-available 1o.Seller because iis failure (or its Affiliate's fatlure) to fulfill any obligation under this Agreement shall have been a material
cause of, or materially contributed to, the applicable order, injunction, restraint or prohibition, then in the case of cach of causes (1),
(2)and (_1 of this Section 8.3(b), the Deposit shall be promptly returned to Buyer, free and clear of any adverse right or claim;
provided fuither that if this Agreement is terminated pursuani to Scction 8. 1(b) and, at the time of such termination, all of the
conditions sel forth in Anticle VII shall have been satisfied or waived (other than those conditions that by their terms arc intended to be
satisfied at the Closing) except that the condition set forth in Section 7.3(e) shall not have been satisfied or waived by Seller, then (x)
an amount equal to onc-hatf (1/2) of the Deposit shall be paid by Seller to Buyer promptly following such termination and (v) Seller
shall be entitled to retain an amount equil to one-half {1/2) of the Deposil.

(¢) Prior to the Closing, (i) entitlement to the Deposit pursuant to Section 8.3(b) shall in no wav limit, dininish or
waive any right of Seller to recover additional damages or excreise any other remedies at law or-in equity with respect to fraud or amy
inientional breach of this Agreement by Buver or any of its Afliliates, and (ii) nothing in this Section 8.3 or any other provision of this
Agrecment shall in any way limit, diminish or waive the right ol Seller to seek and obtain specific enforcement remedices.
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ARTICLE IX
SURVIVAL; INDEMNIFICATION

2.1 Survival of Representations, Warranties, Covenants and Agreemcnts and Excluded Liability Obligations, The
representations and warranties made by Seller and Buyer in this Agreement-shall survive.the Closing until {and claifus based upon or
ansing out of such representations and warranties may be asseried atany time, before) the eighteen (18) moenth anniversary of the

" Closing Date. except for representations and warsantics contained'in (i) Section 4.1.(Organization, Good Standing, Qualification and
Power), Section 4.2 (Authority; Execution and Delivery; Enforceabilitv), Section 4.4 {Capitalization: Subsidiaries), Section 4.6
{Personal Propeny). Section 4.22 (Brokers), Section 5. l(Orgammlmu Good Standing; Qualification and Power), Section 5.2
(Authoritv; Execution and Delivery; Enforceability) and Section 3.5 (Brokers), each o['which shall survive indefinitelv, {ii).Seclion
4 18 (Environmental Matters), w hich shall survive fora period of four (4) years l'oilomng the Closing Date, (iii) Sccuon 4.12 (Taxes)
or Sections 4.14(a) and (b} (Bencfit Plans). which shall survive until ninety (90) days foltowing the expiration of the ~applicable staute
of limitations. Any obligation of Seller arising from thosc Excluded Liabilities for which the Company had Know ledge prior to the
Closing shall survive Closing indefinitely, and the obligation of Scller for any other Excludéd Liabilitics shall survive Closing for a
period of eighteen (18) months following the Closing Date. The covefants and agreements of the parlies hereto in this Agreement
shall survive the Closing without any contractual limitation on the period of survival {excepl lo the cxient, if any, that a specific
survival penod is othenvise expressiv set forth herein in cornection with:the applicable coveénant or dgrccmem) The-period of time a
representation or warranty or covenant or agreement or obligation-arising from an Excluded Liability survives the Closing pursuant to
this Section 9.1 shall be the applicable "Survival Period” with respect (& such representation Or warranily or covenant or agreement or
obligation arising from an Excluded Liability. The parties agrec that no claim may be brought based upon, directly or indirectly, anv
of the representations and warranties or a covenant or agreement or obligation ¢ arising ‘from an Excluded Liability contained in this
Agreement after the applicable Survival Period with respect to such represcntation or.warranty or covenant or agreement or obligation
-ansing from an Excluded Liability. The termination of the representations and warranties or a covenani and agreement or obligation
arising [rom an Excluded Liability provided hergin shall not affect a party in respect of any claim made by such pany in reasonable
detail 1n a writing received by the indemnilyving party prior o the expiration of the applicable Survival Period provided herein.

9.2 Indemnification.

(a) From and after the Closing, Seller shall indemnify and hold harmless Buyer, its Affiliates and their respective
Representatives (each, a "Buyer Indemnificd Party" and collectively, the "Buyer Indeinnified Panties” ) from and agamsl any and ali
costs, Liabilities, demands and expenscs (whether or not arising out of Third-Party Claims}, including interest, penalties, reasonable
attomeys' fees and all amounts paid ifi investigation, defense or seitlciment of any of the foregoing (collecm ely, "Damages"), incurred
by any Buyer Indemnified Party to the extent resulting from:
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(i} any breach of any representation or warranty made by Seller in this Agreemcnl when made, and it being
understood that such representations dnd 'warranties shiall be interpreted for all purposes of this Section 9.2(a)(i), without
givinig effect (o any limitations or qualifications as+o "materiality™ (mcludmg the word "material™) or Matenial Adverse
Effect sct forth therein, other (han anv such refercnces in (X) Section 4.5 and Section . [6(a) and (v) any representalion or
warmranty made by Seller contained in Anticle 1V to the effect thal it contains a list of specified items or that a corresponding
section of the Schedules sets forth alist of specified items;

(i) any Excluded Liabilities:

{iit) any breach of any covenant-or agreement (other than the covenants set forth in Section 6.9(b)) made, or
tobe. perfonned by Seller on or after Closing ox, by the Company prior to or at the Closing, in this Agreement (mcludmg
pursuant {o- Section 6. 7(b));

(iv}any-obligation of Seller arising from missing Front Money pursuant to Scction 6.13{c); or

{v) anv Liabitily described on Schedule 9.2{a)}v).

(b) From-and after the Closing, Buyer shall indemnify and hold hanmless Scller and its Affiliates and their respective

Representatives (each, a "Scller Indemnified Party" and collectively, the "Seller Indemnified Parties”) from and against any and ali
Damages ificurred by any Seller Indemmified Pany to the extent resulting from:

(1} any breach of any representation or warmanty made by Buyer in this Agreement when made and it being
‘undersiood that such representations and warranties shall be interpreted for all purposcs of this Section 9.2 , without
giving effect to-any limitations or qualilications as to "materiality” (including the word "material") sct forth’ therem

(it} the ownership. use. operation or mainienance of the Company or the Biloxi Property, including the
operalion and-support of the busiricss-located at the Biloxi Property {including the Business), for matters occurring from and
after the Closing to the extent such are not Excluded Liabilities;

(111) any breach of any covenant or agreement made (other than the covenants set forth-in Section 6.9(b)), or
to bé pcrformed by Buyer or iis Subsidiaries (including the Company aficr the Closing) in this Agreement {including
pursuant lo Seclion 6 (Q)) or

(iv) any obligation of Buycr arising from missing Front Money pursuant to Section 6,13(c),
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9.3 Interpretition.

(a) Notwithstanding anything in this Agreement 1o the contrary, as used in this Article LX. the term Damages shall
not include any consequential, incidental, indirect, punitive or spécial damages, claims for lost profits or lost business opportunities, or
any similar damages, excepl to the extent of any such damages Ihat are awarded to an unaffiliated third Person by a court of competent
jurisdiction.

(b) Notwithstanding anything in this Agrecment to the oonlmr), no Buyer Indemnified Party shall be entitled 10
indemnification pursuant to this Asticle 1X for any Damages (1) to the extent anising as a result of anyv action taken or omitled to be
taken by Buver or any of its Affiliatcs. (ii) to the extent anising from a change in Applicable Law that becomes effective after the
‘Signing Date, {iii) 1o the extent arising from or relating 10 any matter disclesed onthe Schedules (other than the Excluded Liabilities),
(iv) to-the extent taken into account in calculating the Initial Payment Calculation Amount pursuant to Section 3. ¥(b), or (v) if such
Damage is accrued, provided or reserved for in, or otherwise taken inlo-account in conpection with, the Working Capital adjustment
pursuant to Article I11

9.4 Procedure for Cl.urns between Parties. U a claim for Damages is to be made by a Buver Indemnified Party or Scller
Indémnified Panty (each, an "Indemnified Party” and collectively, the "Indemnified Partics™) entitled to indemnification hereunder,
such party shall give writien notice briefly describing the claim and the total monetary Damages sought (each, a "Notice") to the
indemnifying pany hercunder (the "[ndemnifying Pany” and collectively, the "Indemnifving Partics™) as soon as practicable afier such
Indemnified Party becomes aware of any fact, condition or event which may give rise 1o Damnages for which indemnification may be
sought under this Adticle IX. Any failure to submit any such notice of ¢laim'to the Indemnifying Party shall not relieve any
Indemnifying Party of anv Liability hercunder, except to the extend that the Indemnifying Panty was actually prejudiced by such
[ailure.

9.5 Defensc of Third-Party Claims. If any lawsuit or enforcement action is filed against an Indemnified Party by any third
Person (cach, a "Third-Party Claim") for which indemnification under this Article IX may.be _soughi, Notice thercof shall be given to
the Indemnifving Party as promptly as practicable. The failure of any Indemnificd Party to give tmely Notice hereunder shall not
affect rights to indemnification hereunder, except to the extent that the Indemnifying Party was-acwally prejudiced by such failure.
The Indemnifving Party shall be entitled (if it so elects) at its own cost, risk and expense, (a) 1o take control of the defensc and
investigation of such Third-Party Claim, (b) to employ and cngage atiomeys of its own choice (provided that such attomeys are
reasongbly acceptable to the Indemnificd Party) to handlc and defend the same, unless the named partics to such Procccdmg include
both one or more Indemnifving Partics and an Indemnified Party, and (he Indeimnificd Party has been advised in writing by counsel
that there may be one or more legal defenses available lo su¢h Inderinified Party-that-arc different from or additional to those
available to"an applicable Indemnifving Party such that a conflict of intcrest: exists that would muke separale representation
appropriate under appllcablc principles and canons of legal represcntation, in which event such Indemnified Party shall be entitled, at
the Indemnifying Party's reasomable cost, risk and expensc, 10scparate counscl (provided that such counsel is reasonably 'u:ccplab]e to
the' Indemnifying Party), and (c) to compromise or settle such claiin, which compromise or scttiement shall be made only (i) with the
writien Consent of the Indemnificd Panty {such consent not 10 be nnreasonably withheld or delayved) or (i) if such compromise or
scitlcment contains an
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unconditional release of the Indemnified Party in respect of such claim. If the Indemnifying Pany elects 1o assume the defense of a
Third-Party Claim, the Indemnified Party shall cooperate in all reasonable respects with the Indemnilying Panty and its attorneys in the
investigation,-trial and defense of such Third-Party Claim and any appeal ansing theréftom and'shall'provide the indemnilying Pany
all reasonably requested documents, including a power of atiorney;, provided, however, that the Indemnified Party may, at its own
cost, participate in the investigation, trial and defensc of such lawsuit or action and any-appeal arising thercfrom, The parties shall
cooperate with cach other in any notifications (o insurers. If the Indennilying Panty fails to assume the defense of such claim within
fifteen (15} days alter receipt of the Notice. the Indemnificd Party against which such cliim has been asserted will have the right 1o
undertake, at the Indemnifying Party's reasonable cosi, risk and expense, 1he defense, compromise or settlement of such Third-Pany
Claim on behalf of and for the account and risk of the Indemmifying Parv: provided. however, that such claim shall not be
compromised or settled without the writlen consent of the Indemnifying Party, which consent shall not be unreasonably withheld or
delayed. If the Indemnilied Party assumes the defense of the claim, the [nclemml' ed Party will kcep the Indemnilying Party
reasonably informed of the progress of any such defense, compromise ot settlement.
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9.6 Limitations on Indemnity.

(a) No Buver Indemnified Party or Seller Indemmﬁed Partv shall seek, or be entitled to, indemnification under

Sections 9.2(a)(i}-(ii) or 9.2(b)(i) {1) unless the aggregatc amount of Damagcs of the Buyer Indemnified Parties or Seller Indemnified
Partics with respect 1o any individual claim (or aggregated claims arising out of the same facts, events or- circumstances) exceeds
$5,000 (the "Minimum Amount"), and {ii) to the extent the aggregate of the individual claims (or aggregated claims anising out of the
same facts, events or circwmstances) for Damages of the Buyer Indemnified Partics or Seller Indemnificd Parties {each of which ig
greater than the Minimum Amounl) for which indemmification is souglil (x) is less than $225,000 (the "Threshold") or (y) exceeds an
amount equal to $12.500.000 (the "Cap"); provided, howeyer. that if the aggregate of all individual claims (or aggregated claims
arising out of the same facts. evenis or circumstances) for deages (cach of which is greater than the Minimmum Amount) for which
indemnification is sought pursuant to Section 9.2¢a)(i)-(ii) or 9:2{b)(1) equals or exceeds the Threshold, then Buyer and Seller, subject
to the limitations in this Article 1X. shall be entitled to-recover (m) such Damages in excess of the Threshold w ithout respect to the
Minimmm Amount of any additional claims once the Threshold hiis been met, but in any event noi to exceed the Cap (it being agreed
that except as provided below, in no event shall the aggregatc indemnification o be paid under Sections 9.2¢a)(i)-(ii) or 9.2(b)(i)
exceed an amount equal 1o the Cap). Notwithstanding the immediately preceding senience, Scller's or Buver's-indemnification
obligations under Section 9.2(a)(i1) with respect to any Excluded Liabilitics for which the Company had’ Kiowledge of such Excluded
Liability prior to the Closing, or under Section 9.2(a)(i) for breaches of Section 4.12 (Taxes), or Section 4.22 (Brokers) or under

Section 9.2(b)(i) for breaches of Seclion 3,5 (Brokers) or indemnification of a party pursuani tg.Sections 9.2(a)(iii)-(v) or 9.2(b)(ii)-
(iv). shall not be subject to the limits set forth in this Sectign 9.6(a), and shall not be included in the calculation of any amounts for
purposes of the Thureshold or the Cap.

(b} In calculating the amount of any Damages pavable to a Buver Indemnified Party or a Sciler Indemnified Pany
pursuant to this Adicie 1X. the armount of the Damages (i) shall not be duplicative of any other-Damage for which an indemnification
claim has been-made and (ii} shall be computed net of any amounts actually recovered by, such Indemnified Pany under any insurance
policy or othenwise with respect to such Damages (net of any costs and expenses incurred in obtaining such recovery): If an
Indemnifying Party pays an Indemnificd Party for a claim and subsequently i insurance proceeds in respect ol such ciaim are collected
by the Indemuiified Party, then the [ndemnified Party prowmptly shall remit the insurance proceeds (net of any costs and expenses
incurred in obtaining such insurance proceeds) to Indemnifying Party. The Indemnilied Partes shall use conunercially reasonable
elTons o obtain-{rom any applicable insurance company any insurance proceeds in respect of any claim for which the Indemmnified
Parties seck indemnification under this Aricle [X. .

(c) To the extent that an Indemnifving Pary pays ou an indemaification pursuant to Section 9.2, and the Indemnified
Party has a claim against a third party (other than the Indemnifying Parly), then the Indemnifying Pasty shall be subrogated to the
claim of the Indemnified Party to the extent of the amount of indemnification paid by the Indemnifying Party and to the exient such
paymenls are duplicative of amounts duc to the Indemnified Party.
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{d) In no event shall a Buver Indemnified Party or. a Seller Indemnified Parly be entitled lo recover twice for the
same Pamages. .

9.7 Payment of Damages. An Indemnifted Party shall be paid in Cash by an Indemnifying Party the amount to which such
Indemnified Party may become entitled by reason of the provisions of this Anicle’LX, Within fifteen (15) davs after such amount is
determined either by mutual agreement of the partics or on the date on which both such amount and an Indemnified Panty's obligation
10 pay such amount have been determined by a final judgment of a coun or administrative body having jurisdiction over such
Proceeding,

9.8 Treatment of Indemnification Payments. All indemnification pivinents made pursuant to this Anicle IX and all
pavinents iade pursuant to Section 3.6 shall be treated by the panics for income Tax purposes as adjustments to the Final Purchase
Price, unless otherwise required by Applicable Law.

9.9 Exclusive Remedy. Except to the extent of claims alleging fraud and except pursuant to the terms of Section 3.5. afier
the Closing, the indemnities provided in this Anicle IX or Article VI shail constitute the sole and exclusive remedy of any indemnified
Party for Damages arising oul of, resulting from or incurred in connection with any ‘clains regarding matters arising under or
othenwise relating to this Agmemcm provided, however, that this exclusive remedy for Damages does not precludea party from
bringing an action after the Closing for specific performance or other cquitable remedy 1o -require a party to perform its obligations
under this Agreement or any of the other agreenients contemplated hereby 1o.be entcred into by the panties. Without limiting the
forcgoing, Buver and Seller cach hereby waive (and, by their -acceptance of the benefits under this Agreement, each Buyer
Indemnified Party and Seller Indemnified Party hcrcb) waives), from and afier the: ‘Closing, any and all rights, claims and causes of
.action (other than claims of, or causes of action arising from, fraud and claims arising under. Scction 3.5 hercof) such panty may have
against the other party arising under or based upon this Agreement or any schedule, exhibit; Schedule, document or certificate
"delivered‘in connection herewith, and no legal action under any Applicable Laws, including Environmental Laws or otherwise,
sounding iil tort, statute or strict liability may be maintained by any. party (other than a legal action brought solely to enforcé the
provisions of this Article IX. Anticle VI, Section 3,5 or the provisions of any other agrecment exccuted pursuant (o this Agreement)
grnd following the consummation of the Transactions, in no event shall any party be entitled to any remedy of rescission of the

ransactions.

63




ARTICLE X
TAX MATTERS
10.1 Tax Returns.

(a) The panties hercto acknowledge that the taxable year of the Company shall end as of the end of the Closing Date
for lederal income Tax purposes {and. to the extent applicable, for state Tax purposes) Seller will include Lhe income of the Corpany
on Seller's consolidated federal income Returns (and. to the extent applicable, state Tax retuins) for all periods through the Closing
Date and pay any federal income Taxes atinbutable 1o such income.

(b) Seller shall file or cause to be filed when due all Tax- Retums'that are required Lo be filed by or with respect to
the Company for any Pre-Closing Tax Periods. which Retumns, excepl 1o the extent-described in Section 10.1(2). shall be subject to
Buver's review and written consent, which consent shall not be unreasonably w ithheld, condmoncd ordelaved. Except for Retumns
covered by Scction 10.1(a), subject to ScHer's review and wrilten consent, which consent shall not be unreasonably withlicld,
conditionéd or delayed, Buver shall file or cause 1o be filed whet diie all Retums that are required to be filed by or with respect to the
Company forany taxable yéar or period beginning before and ending after the Closing Date'("Stradd!e Period”) and shall remit or
catise to be remitted anv Taxes due in respect of such Retums. Scllér shall pay to Buyer, within fifteen (15) days before the date on
which Taxes are to be paid with respect to a Straddle Period, an atiount equal to the portion of such Taxes which relates to the portion
of such Straddle Period ending at the end of the Closing Date, but, with réspect to real and personal property Taxes and similar ad
valorem obligations, only {o the extent that the aggregale amount of.such Straddle Period Taxes exceed the Seller Ad Valorem Tax
Amount. Except for Returns covered by Section 10.1(a), the preceding provisions of this 'Section10.1(b) and Rewrms with respect to
Transfer Taxes covered by the provisions of Section 6.7, Buyer shall filc or cause to be filed when due all other Retums that are
required to be filed by or with respect to the Company afier the Closing Date and shall remit or-causc o be remitted any Taxes due in
respect of such Returns.

(c) Neither Buyer nor any of its Affiliates shall (or after the Closing, shall causc or penmit the Company to) amend,
reﬁle or otherwisc modify (or grant an extension of anv stalute of limitation with respect to) any Retumn relating in whole or.in part to
the Company with respect to any Pré-Closing Tax Period ot Straddle Period without the prior wrilten consent of Seller, which consent
shall not be unreasonably withheld.

(d) For purposes of Section 10.1. in the case of any Straddle Period, Taxes (other than real and personal property
Taxes and similar ad valorem Taxes which shall be pro-rated as pm\'ldcd in'Section 3.4(B)) of the Company allocable to the portion of
such Siraddle Period ending on the Closing Date shall (i) in the-case of any Taxes other than Taxes based upon or related 10 income,
g'nns ‘or receipts (inciuding sales and use taxes), or emplovinent or pavroll Taxes, be deemed 1o be the amount of such Tax for the
cntire Straddle Period multiplied by a fraction the numerator.of whicli is the number of days in the Straddle Period ending on the
Closing Date and the denominator of which is the number of days in the entire Straddle Period, and (ii) in the case of any Tax based -
upon or related Lo income, gains or receipts {including sales
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and use taxes), or emplovment or pavroll Taxes, be deemed equal to the amount which would be pavable if the relevant Straddle
Period ended on the Closing Date. Any excmptions, allowances or deductions thal are calculated on an annual basis {including
depreciation and amortization deductions) shall be allocated between the period endmg on the Clesing Dalc and the period after the
Closing Date in proportion to the number of days in each period. All determinations iccessary to give effect to the foregoing
allocauons shall be made in a manner consistent with reasonable prior practice'of the Company,

10.2 Tax Indemnification Prucedures; Contest Provisions.

{a) Each paniy shall prompily notify the other party in writing wpon receipt by such party or any of their respective
Afitliates of notice of anv pending or threatened federal, state, local or foreign Tax aidits, exaninations, claims or assessments {a
*Tax Claim") for which such party is entitled (o seek, or is sceking or intends to-seek, indemnification pursuant (o Article 1X. The
failure of Buyer 1o give reasonably prompt notice of any Tax Claimishill not release, waive or othenwise affect Seller’s obligations
with respect thereto, unless Scller is adversely prejudiced as a consequence of such failure.

{b) Notwithstanding Sections 9.4 and 9.5. Selicr shall have the sole right, in good faith, to control and to rcpresent
the interests of the Company in and with respect to any Tax Claim or administrativeor court proceeding relating to Taxes for a Pre-
Closing Tax Period and to cmployv counsel of its own choice for such purpose. Seller shall have the-sole right 10 seutle, either
administratively or after the conunencement of litigation, any proceeding relating to Taxes of the Company for any Pre-Closing Tux
Period except that the prior consent of Buyer (which shall not be unrcasonably withheld):is. required of a settlement that negatively
affects Buyer with respect (0 @ lax period ending after the Closing Date. In the case of any Straddle Period, Seller shall be entitled to
participatc at its expense in or with respect (o any Tax Claim or administraiive or court proceeding rélating (in whole or in part) to
Taxes atinbutable to the portion of such Straddle Period ending afiér the Closing: Date and, with Buyer's consent-and ai Scller's sole
expense, may assume the entire contro! of such audit or proceeding. From and aftér the. € !osmg none of Buyer, the Company or any
of their respccu\fe Affiliates shall settle or comproiise, or agree 1o seule or compromise, any Tax Claim related 10 any Pre-Closing
Tax Period or Straddle Period without the prior written consent of Seller, which consent shall mot be unreasonably withheld,

conditioned or delayed.

10.3 Tax Refunds.

(a) Any Tax refund or credit that is received by Buver or the Company, and any amount credited against Tax to
which Buyer or the Company become entitled, that relate to any Pre-Closing Tax Period or the portion of the Straddlc Period ending at
the end of the Closing Date shall be for the accoum of Seller, and Buyer shall pav over to Seller any such refund or the amoumt of any
such credit within fifteen (13) davs after receipt or entitlcinent thercto.

(b) Any amount of Taxcs that was reflected on the Final Closing Statement or was included in the Scller Ad
Valorem Tax Amount that was not in fact paid over 1o the appropriate taxing authority shall be for the account of Seller, and Buyer
shall pay overto Scller any such
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amount within fifieen (13) days after the final determination of Taxcs to which such amount relates,
10.4 Section 338(h){10) Election,

() Seller and Buver (and its Affiliates) shall i) join' in making an election under Section 338(h)(10) of the Code
(and anv election corresponding to Section 338(h)(10) of the Code under. foreign, state, or Applicable Laws) with respect (o the
purchase of all of the outstanding stock of the Company (the "Section 338(W(10) Election™), (ii) provide to the other party the
‘necessary information to permit the Section 338(h)(10) Election to be made; and (iii) take all actions necessary and appropriale
(including filing any necessary fonns, retumis, elections, schedules and other documents) as may be required o effect and preserve
timely the Section 338(h)(10} Elccuon in accordahce with the provisions of Treasury Regulations Section 1.338(h)(10)-1 (or anv
provisions comparable 1o Section 338(11)(10) of state or local Tax Applicable Law).

(b} The “aggregaic deemed sales price” (as defined in Treasury Regulations Section 1.338-4) (ihe "ADSP") and the
"adjusted gross-up basis" (as defined in Treasury Regulations Section 1.338-5) shall be allocated among the assets of the Company in
accordance with Treasury Regulations Section 1.338-7. Buycr shall determine the ADSP and deliver to Seiler an allocation of the
ADSP among the assets of the Company within ninety (90) days after the Sigiing Date (ihe "ADSP Allocation Schedule™). I within
thirty (30) days of receipt of the ADSP Allecation Schedule; Sellernotifies Buyver in writing that.Seller objects 1o one or more items
reflected on the ADSP Allocation Schedule, Seller and Buver shall use commercially reasonable efforts to resolve such dispute within
ten (10) davs. If Seller and Buyer are unable (o resolve such dispute within such ten-day pertiod, the resolution of such dispute shatl be
determined by the Accounting Firm whose cost shatl be borne equalty by Buyer and Seller. The parties shall instruct the Accounting
Firm to resolve such dispute within ten (10Y days after submission of such disputed item to the:Accounting Firm for its consideration,
The Accounting Firm's resolution of the dispute shall be final and binding on both parties and shall be deemed to amend the ADSP
Allocation Schedule, Buyer shali prepare and Sellerand Buyer shall file IRS Forms 8023 and IRS Forms 8883 and any other state,
local and forgign forms required for the Section 338(h)(10) Election in accordance with the ADSP Allocation Schedule. The parties
agrec not to take any position inconsistent with the ADSP Allocation Schedule for Tax reporting purposes; provided, however, that (i)
Buyer’s cost for the assets that 11 is deemed to acquire may differ from the total amount allocated hereunder (o reflect the inclusion in
the total cost of items (for example, capitalized acquisition costs) not included in the amount so allocated and (i) the amount realized
by-Seller may-differ from the tolal amourtt allecated hereunder to reflect lransaction costs that reduce the amount realized for federal
INCOINC 14X PUIPOSES.

(c) Neither Seller nor Buyer shall take, or cause (o be taken, any action or inzgclion_. or do. or cause to be done, any
things that would prevent the transacLions contemplaled by this Agreement from qualilving for'a Section 338(h)(10) Eleclion.
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10.5 Tax Records.

) Fora period of seven (7) years after Closing, upon reasonable written notice, Buver shall furnish or cause to be Tumished to
Selter, as promptly as practicable, such information and assistance (to the extent within the control of such party) relating to the
business of the Company and the Conveved Assets {in¢luding access to books and records) for any Pre-Closing Tax Penods or
Straddle Periods as is reasonably requesied for the-filing of all Rétirus, and making of an election related o Taxes, the preparation for
anv audit by any Governmental Entity, and the prosecution or defense of any claim, suit or proceeding related to any Réwrmn.. Seller
-and Buyer shall cooperate with cach other in the conduct of.any audit or other similar proceeding relaling to Taxes involving the
business conducted by the Company for any Pre-Closing Tax Periods or Straddle Periods. Buyer shall retain the books and records of
the Company delivered to Buyer in accordance with this provision for a period of seven (7) years after Closing.

10.6 Tax Bencfits.

Seller shalt be entitled 10 any Tax Benefit arising from the payment of any Transaction Expense and Buyer agrees that neither
Buyer, the Company, nor any of its Affiliates shall claim any such Tax Benefit on any Retum for a Post-Closing Tax Period or
Straddle Period.

ARTICLE X1
PROPERTY

11.1 As Is, Where Is. Buver or its Representatives to the extent it so desires shall have examined and inspected the Biloxi
Property prior (o the execntion of this Agrecment, and subject 1o the provisions of this Anticle X1 and otherwise in this Agreement,
Buycr agrees to accepl the Biloxi Property in an "AS IS, WHERE IS" condition as of the Closing. Buyer agrees that, except as
provided in Aricle TV, Buyer is not relying upon any representations, statements, or warrantics {oral or written, implied or express) of
any officer, employcc. agent ar Representative of Seller, or any salesperson or broker (if any) involved in this transaction as to the
Biloxi Property, including: (a) any representation, statements or warrantics as to the physical condition of the Biloxi Propeny; (b} the”
fitness and/or suitability of the Biloxi Property for usc'as a resor, hotel, casino and/or any other usc or purpose; (¢} the financial
performance of the Company or its casino; (d) the compliance of the Biloxi Property with applicable building, zoning. subdivision,
envirofimental, land usc laws, codes. ordinances, rules or regulations or any othér-Applicable Laws; (¢) the state of repair or condition
of the'Bilexi Property: ([ the value of the Biloxi Property; (g) the manncr or quality of construction of the Biloxi Propenty; (It) the
income derived or to be derived from the Company or its casing; or (i) the fact that the Company's casine may now be located in
hurricane zones, on carthquake faults or in seismic hazardows zones. Scller makes no representitions or wasranties as to
:merchantability or fitness for any particular purpose and no implied representations or warrantics and disclaims all such
representations and warranties. Without limiting the foregoing, and cxcept as expressly sct forth in Article 1V, Scller disclaims any
warranty ol tiile or noninfringemeni and any warranty arising by industry custom or-course of dealing. Without limiting the generality
of the foregoing, Buyer acknowledges that neither Seller nor any of its: Affilimés or their respective Representatives has made any
representation or warranty with respect to any projections, forecasts or forward-
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iooking stalements made by or made available to Buyer or any of its Alfiliates.or their respective Representatives. Buyer.and its
Affiliates acknowledge that, in entering into this Agrcemenl they have relied solely on their own investigation of the Biloxi Propeny
and the Company and on the representations and warranties expressly set forth in Anticle IV subject 1o the limitations and restrictions
specificd herein: Subject to the second sentence of this Section 1.} and compliance by ‘Scller and the Company with their respective
Tepresentations, warrantics. covenants and agreements set forth herein prior to-the Closmg -Buver, for itsell and its successors and
assigns. waives any right Lo assert any claim against Scller or ils Affiliates al law or in équity, relating Lo any matter described in

clauses (a) (hrough (1) (other than clause (d)) of this Section 11.1, or ‘otherwise. disclaimed in this Section 11.1, whether ldtent or
patent, disclosed or undisclosed. known or unknowr, in comracl or tofl, now existing or liereafter anising.

ARTICLE X1
GENERAL PROVISIONS
12.1 Assignment.

This Agreement and all the rights and powers granted hereby shall bind and inure to the benefit of the parties hereto and their
respective heirs, successors and permitted assigns. This Agreement and the nghLS interests and obligations hereunder may not be
assigned or otherwise transferred (including by transfer by operation of law other thian the Iaws of inheritance) by any pany hereto,
without the prior written-consent of both (a) Buver and (b) Seller: provided-howevees that Buver shall have the right to assign its
rights and obligations under (his agreement to any Affiliate; Qrovldcd funther. that no such assignment or transfer shall relieve the
assigning party of its obligations or agreemems hereunder or require the e other parties hereunder {0 resort to any such assignee or
{ransferee prior to seeking anv remedies against the assigning or transferring party permitted under or pursuant to this Agreement.

Any attempled assignmen or transfer in violation of this Section 12.1 shall be null and void.

12.2 No Third-Party Beneficiaries.

This Agreement is for the sole benefit of the parties hereto and their permitied assigns and nothing herein expressed or
implied shall give or be construed 1o give to any Person, other than the parties hereto and such assigns, any legal or equitable rights
hereunder.

12.3 Notices. All notices or other communications required or periniticd (o be given hercunder shall be in writing and shall
be delivered by hand orsent by facsimile or sent, postage prepaid. by nationally recognized overnight courier service and shall be
deemed given when so delivered by hand or facsimile 6r one (1) Business Day. afier dispatch in the case of ovemigit courier service),
All such notices or other communications shall be addressed as follows:

(1) if to Buyer or Buyer Parent or to the Company after the Closing to:
Landiy's, Inc.
1510 West Loop South
Houston, Texas 77027
Atz Steven L. Scheinthal,
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Exccutive Vice President and General Counsel .
with a copy (which shail nol constitute nolice) sent-conlemporaneously (o:

Andrews Kurth LLP

600 Travis SL.

Suile 4200

Houston, Texas 77002 )

Atti: Mark Arnold and J. Wesley Donnan, Jr.

{ii) if 1o Seller o1 10 the Company prior 1o or at the Closing o

Isle of Capri Casinos, Inc.

600 Emerson Road .

St. Louis, Missour 63141

At Eric L. Hausler, Chief Sirategic Olficer
Atin: Edmund L., Quatman, Jr.,

Chiel Legal Officer and Sccretary

with 2 copy {(which shall not conslitute notice) senl conlemporaneously to:
Maver Brown LLP
71 South Wacker Drive

Chicago, Illinois 60606
Attn: Paul Theiss and Andrew Noreuil

12.4Headings.

The headings contained in this Agreement. in any Exhibit or Schedule hereto and in the table of contents to this Agreement
are for refcrence purposes onty and shall not affect in any way the-meaning or.interpretation of this Agreement.

12.3Counterparts.

This Agreement may be cxecuted in one or more counterparts (including by means of facsimile or electronic means
including .pdf’ form}), each of which when executed shall be decmed (o be an onginal but ali of which taken together shal] be
considered one and the same agreement, and shall become effective when one or more such counterpaas have been signed by each of
the partics and delivered to the other parties.

12.6Entire Agreement,

This Agreement and the Related Documents {and all exhibits and schedules to this Agreement and the Related Documents)
constitute the entirc agreement and understanding between the parties hercto with respect 10 the subject matter hereof and supersede
all prior agrecments and understandings, both oral and written,.relating to such subject matier. Neither
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party shall be liable or bound 1o any other party in any manner by any representations, warraniies or covenants relating to such subject
inatter except as specifically set forth herein or in the Related Documents.

12.7Amendments: Extensions and Waivers,

This Agreement may not be amended except by a writing sigred by Buyer, the Company and Seller. Each of the parties
hereto. muy, to the extent Iegall\ allowed (a) extend the time for or waive the perfonuance of anv of the obligations or other acts of any
other parties bereto, (b) waive any inaccuracies in the representatiohs and warranties contained herein orin any documeni delivered
pursuant hereto and (c) waive compliance with any of the agreements or conditions contained herein, but oniy if such party shall have
delivered to the other parties hereto a writing to such effect signed by such party.

12.8Severability.

It is the desire and inient of the parties that the provisions of this.Agreement be enforced to the fullest extent permissible
under the Applicable Laws and public policies apptied in each jurisdiction in. which cenforcement is-sought. Accordingly. if any
particular provision of this Agrecmeni shall be adjudicated by a coun of compclent jutisdiction to be invalid, prohibited or
unenforceable for any reason, such provision, as fo such jurisdiction, shall be ineffective, without inv alldalmg the remaining
provisions of this Agreement or affecting the validity or enforceability of: this Agrccmem or affecung the validity or enforceability of
such provision in amy other junisdiction. Notwithstanding the foregoing, if such psovision could be more narrowly drawn So as not to
be invalid, prolubned or unenforceable in such jurisdiction, it shall; as 16 such jurisdiction, be so narrowly drawn, withoit invalidating
the remaining provisions of this Agreement or affecting the validity or cnforceability of such provision in any other jurisdiction,

12.9Governing Law,

This Agrecment shall be governed by and construcd in accordance with the'internal laws of ihe State of Delaware applicable
to agreements made and 1o be performed entircly within such State. without regard to-the conflicts of law principles of such State,

12.10Consent to Jurisdiction.

EACH OF THE PARTIES HERETO (2) CONSENTS TO SUBMIT ITSELF TO THE EXCLUSIVE PERSONAL
JURISDICTION OF (i) ANY FEDERAL COURT LOCATED IN THE.STATE OF DELAWARE AND (ii) ANY DELAWARE
STATE COURT IN CONNECTION WITH ANY DISPUTE THAT ARISES OUT OF THIS AGREEMENT OR ANY OF THE
TRANSACTIONS, (b) AGREES THAT I'T WILL NOT ATTEMPT TO DENY OR DEFEAT SUCH PERSONAL JURISDICTION
BY MOTION QR OTHER REQUEST FOR LEAVE FROM ANY SUCH COURT AND (¢) AGREES THAT iT-WILL NOT BRING
ANY ACTION RELATING TO THIS AGREEMENT QR ANY RELATED DOCUMENT OR ANY OF THE TRANSACTIONS IN
ANY COURT OTHER THAN A FEDERAL COURT SITTING IN.THE STATE OF DELAWARE OR A DELAWARE STATE
COURT UNLESS VENUE WOULD NOT.BE PROPER UNDER RULES APPLICABLE IN-SUCH COURTS.
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12.11Waiver of Jury Tral,

EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE 1T HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TQ A TRIAL BY JURY IN RESPECT OF -
ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT AND ANY
RELATED DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH PARTY CERTIFIES
AND ACKNQWLEDGES THAT (a) NQ REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE EITHER OF SUCH WAIVERS, (b) 1T UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF SUCH WAIVERS. (¢) IT MAKES SUCH WAIVERS VOLUNTARILY, AND (d) IT HAS BEEN INDUCED
TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN
THIS. SECTION 12.11.

12.12Mutual Drafting.

The parties hereto agree that they have been represented by counsel during the negotiation and execution of this Agreement
and, therefore, waive the application of any law, regulation, holding or rule of construction providing that ambiguities in an’agreentent
or other document will be constmued against the party drafiing such agreement of document,

12.130ther Properties.

Buyer agrees and acknowledges that in addition to owning and operating the Biloxi Property, Seller and/or Affiliates of
Seller operate certain other hotel and casino properties and own cerlain other asseis that are not located at, and not used exclusively for
the operation of the business located at, the Biloxi Property.  Except as othenwise set fonh in this Agreement, the partics agree that: (i)
Scller is not making any representations or-warrantics with respect to any such propertics or assets; (i) Sclier is not assigning or
transferving to Buyer any nght, title or interest in, to or under any such asscts or propertics; and (iii) none of such asscts or propertics
shall be subject to any restrictions by virue of this Agreemeni.

12.14Time of Essence,

Time is of the cssence with respect 1o this Agreement and all terms, provisions, covenants and conditions hercin,

12.15Specific Performance.

The parties hereby acknowledge and agree that the failurc of Buyer or Seller to perform its agreements and covenants
hereunder, including its [ailure to take all actions as arc necessary-on ils part 10 consummate the transactions contemplated hereby,
will cause irreparable injury to Seller or Buyer, respecm'el) for which damages, even if av. ailable, wilt not be an adequate remedy.
Accordingly. each party hereby consents 1o the issuance of injunctive relief (without
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requirement 1o post any band or other security) by any court of competent jurisdiction to compel performance of cach: party's
obligations and 1o the granting by any court ol the remedy of specific performance of its obligations hereunder and the terms hereof.
For the avoidance of doubt. the parties agree that Buyer er Seller may seck to compel specific perfonnasnce by Seller or Buyer,
respectively, for the consummation of the transactions contemplated hereuider. Notwithstanding anything to the contrary in- this
Agreement, if all of the conditions under Section 7.1 and‘Section 7.2 {other than those conditions that may only be satisfied on the
Closing Date, provided that such conditions are capable of being satisficd) have been satislied on or prior lo the Expiration Date, or
have been waived in whole or in part by’ Buyer prior to the Expiration Dute, and Buyer fails lo effect the Closing in breach of its
obligations lereunder, then (2) Seller shall have beei catsed 1rrepamble harmy, (b} money damages will be inadequaie to remedy such
liarm, and (c) Seller shall be entitléd; without the requirement of posting a bond or other security, to obtain equitabte refief, including
obtaining an order requiring specilic-performance by Buyer of the terns of this Agreement.

12.16Attorneys’ Fees,

In the event of litigation relating to the subject matter of this Agreement, the non-prevailing party shall reimburse the
prevailing party for all reasonable attomeys’ fees and costs of such party resuhing therefrom,

ARTICLE X1l
GUARANTY

13.1Buyer Parent Guaranty. Buyer Parent hereby absolutely and unconditionally guamntees (except for any conditions
contained in this Scction 13.1) the payment and performance when duc of all-obligations, liabilitics and indebtedness of any kind,
nature and description of Buyer and Buyer's successors and assigns under this Agreement to Seller. Buyer Parent hereby expressly
waives any requirement that Seller exhaust any right or take any action against Buver. In determining when payment, pcrfomlancc or
discharge of obligation by Buvér Parent is-duc. and the amount thércof; there:shall be taken into account any défenscs or limitations to
such payment, perforinance or discharge, and any rights, remedies, counterclaims, reductions and sei-offs Buyer Parcnt or Buyer may
have under this Agreement. This is a guaranty of payment and. performance and not merely of collection. Buyer Parent's obligations
under this Scction 13.1 are irmevocablc. Buver Parent agrees that Seller may at any time and from time to time, without notice 1o or
further consent:of Buver Parent, extend the time of payment ol any ol the obllgauons undér this Seciion 13.1, and may also enter into
any agreement with Buver Parent for the extension. renewal, payment. compromise, discharge or release thereof, in whole or in par.
or for anv modification of the terms of this Agrecmcm or of anv agreement between Seller and Buyer without jn any way impairing or
affecting Buver Parent's obhgatmus under this Agreemem Buver Parent agrees that the obligations of Buyer Parciit under this
Section 13.1 shall not be released or discharged, in whole or.in pant, r othenwi ise affected by (a) the failure of Seller to asserl any
claim or'demand or to enforce any right or remedy against Buyer or any &ther Person interesied in the. ransactionsg conlemplalcd by
this Agreement, (b) any change in the lime, place.of manner of payment of any of the obligations or any rescission, waiver,
compromise, consolidation or other amendment or modification of anv of
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the lerms or provisions of this Agreement made in accordance will Lhe terms thercof or any other agreement evidencing, securing or
othenwise execuled in connection with any of the obligations under this Section 131, {c) the addition, substitution or release of any
entity or other Person intercsied in the transactions conlemplated by, this Agreement. {d) any change in the corporaie exisience,
structure or ownership of Buver Parent or any other Person intercsted in the transactions contemplated by this Agreemen, (€) any
insolvency, bankrupicy, rcorganization or other similar proceeding affecting Buver or any:other Person intercsied in the transacthons
contemplated by this Agrecement, (I) the existence of any claim, sel-oil or other right which Buyer Parcit may have at any time against
the Companv or Séller. whether in connection with the obligations.under this Sgction 13,1 or othenwise (other than as-specifically set
forth in this Section 13.1). or (g) the adequacy of any other means. Seller may have of obtaining repayment of any of the obligations
under this Section 13.1. To the fullest extent permitled by Applicable Law, Bm er Parént liereby-expressly waives anv and all rights
or defenses arising by reason of any Applicable-Law which would othenwise require any election of remedies by Seller. Buyer Parent
waives prompliess, diligence. notice of the acceptance of this Section.13.1 and of the obhgauons under this Section 13.1,

presentment, demand for pay ment. notice of non-perfonnance, defaull, dishonor and, protest, notice of any obligations under this
Section 13.1 incurred and all other notices of any kind (except for notices to be prov ided 1o Buyer, Buver Parent and ils counsel in
accordance with this Agreement or Appllcziblc Law), all defenses which may be available by virtue of anv valuation, stay, moratorium
law or other similar law now or hereafter in effect, any fight 1o require the marshalling of assets of Buyer Parent or any other Person
inierested in the ransactions contemplated by (his Agreement, and all suretyship defenses gepenally (other than defenses 1o the
payment of- the obligatiois that are available to-Buyer Parent or Buyer under this Agrecment). Buyer Parent acknow ledges that it wil
receive substantial direct and indirect benefits from the transactions conemplated by this Agreement and that the waivers set forth in
this Section 13,1 are knowingly made in‘contemplation of such bericfits, Buyer Parent acknowledges and agrees that the provisions of
Articles | and X1 shall apply {or all purposes of interpreting and enforcing the provisions of this Article XI11.

* ¥k Kk
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the Signing Date.
BUYER:
GOLDEN NUGGET.BILOXI, INC:

By: /s Steven L. Scheinthal.

Name: Steven L. Scheinthal
Title:  Vice President

BUYER PARENT:

LANDRY'S, INC.

By: fs/ Steven L. Scheinthal

Name:  Steven L. Scheinthal

Title:  Executive Vice President and General Counsel
SELLER:

ISLE OF CAPRI CASINOS, INC.

By: s/ Edmund L. Quatmana,_ Jr.

Nane:  Edmund 1. Quatmann, Jr.

Title:  Chief Legal Officer

COMPANY:

RIVERBOAT CORPORATION OF MISSISSIPPI
By: {s/ Edmund L. Quatinana, Jr.

Name:  Edmund L. Quatmann, Jr.
Title: ~ Chicf Legal Officer -
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