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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.
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(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:

X1V-5:2




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:
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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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Revolving Loan Lenders:

Revolving Loan Advance
Amoeunt on Restatement
Revolving Toan Lender Revolving Loan Commitmént Effective Date
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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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