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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

All statements other than statements of historical or current facts included in this annual report on form 10-K or incorporated by reference herein,
including, without limitation, statements regarding our future financial position, business strategy, budgets, projected costs and plans and objectives of
management for future operations, are forward-looking statements. Forward-looking statements generally can be identified by the use of forward-looking
terminology such as “may”, “will”, “expect”, “intend”, “estimate”, “anticipate”, “believe” or “continue” or the negative thereof or variations thereon or
similar terminology. Although we believe that the expectations reflected in such forward-looking statements are reasonable, we can give no assurance that
such expectations will prove to have been correct.

 
Important factors with respect to any such forward-looking statements, including certain risks and uncertainties that could cause actual results to differ

materially from our expectations (“cautionary statements”), are disclosed under “Risk Factors” and elsewhere in this annual report on Form 10-K, including,
without limitation, in conjunction with the forward-looking statements included in this Annual Report on Form 10-K.
 

We urge you to review carefully the section “Risk Factors” beginning on page 12 in this annual report on Form 10-K for a more complete discussion of
the risks of purchasing our common stock. All subsequent written and oral forward-looking statements attributable to us, or persons acting on our behalf, are
expressly qualified in their entirety by these cautionary statements.
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PART I

ITEM 1.  BUSINESS.

Overview

We were incorporated in Delaware in February 1990. We are a leading developer, owner and operator of branded gaming facilities and related lodging
and entertainment facilities in growing markets in the United States and internationally. We wholly own and operate eleven gaming facilities in the U.S.
located in Lake Charles and Bossier City, Louisiana; Lula, Biloxi, Vicksburg and Natchez, Mississippi; Kansas City and Boonville, Missouri; and
Bettendorf, Davenport and Marquette, Iowa. We also own a 57% interest in, and receive management fees for operating, two gaming facilities in Black Hawk,
Colorado. Only one of these gaming facilities operates under the name “Isle of Capri” and features our distinctive tropical island theme. Our international
gaming interests include a wholly owned casino in Freeport, Grand Bahama, and a two-thirds ownership interest in casinos in Dudley, Wolverhampton, and
Walsall, England. We also wholly own and operate a pari-mutuel harness racing facility in Pompano Beach, Florida.

We have signed a development agreement with the City of Bettendorf pursuant to which we agreed to construct a new 250-room Isle hotel, additional
parking, a Kitt’s Kitchen restaurant, and an expansion of the existing buffet, and the City agreed to construct a 50,000 square foot convention center adjacent
to our facility, which will be managed by the Isle-Bettendorf. The cost of our portion of this project will be approximately $45.0 million, and the new hotel is
planned to open in the late spring of 2007.

We have been selected by the Iowa Racing and Gaming Commission as the successful applicant for a gaming license in Waterloo, Iowa. We plan to
spend approximately $119.0 million on constructing a 35,000 square foot single level casino with 1,300 gaming positions, three of our signature restaurants,
a 200-room hotel and 1,000 parking spaces. We expect the construction project to take approximately 24 months including the acquisition of necessary
permits and licenses.

For the twelve fiscal months ended April 24, 2005, we had net revenues of approximately $1.1 billion.

Competitive Strengths

Strong Brand Identity. Most o f our casino properties operate under the “Isle of Capri” name, and the facilities were designed to incorporate our
distinctive tropical island theme. Most of ou r gaming facilities contain similar amenities, including hotels, one or more o f our trademark restaurants
(Farraddays’ fine dining restaurant, Calypso’s buffet, Kitt’s Kitchen restaurant and Tradewinds Marketplace), a Banana Cabana gift shop, an entertainment
center for performances and meetings and ample parking. Each of our uniquely branded facilities also offers all customers membership in our themed rewards
program, which rewards loyal customers with points and complimentaries that can be redeemed at any of our properties by using a player’s club card. These
programs are named IsleOne Players Club, the Fan Club, and the Fast Track Club at the Isle of Capri properties, the Rhythm City-Davenport and the Colorado
Central Station-Black Hawk, respectively. We believe our brand names convey excitement, entertainment, consistent high-quality service and value to our
customers.
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Standardized Quality and Services. We have developed and implemented standardized procedures for operating our casinos, hotels, restaurants and
other non-gaming amenities, which has allowed us to fully and effectively integrate the domestic properties we have developed or acquired during the past
eleven years. We utilize management development and employee training programs to implement these procedures throughout our facilities, which we
believe help us efficiently operate our facilities. This standardization encourages high-quality service and provides our customers wi th a consistent
experience.

Geographically Diverse Markets. We own or operate our gaming facilities in eleven distinct geographic markets located in 6 states, the Bahamas and the
United Kingdom (“UK”), allowing us to maintain diverse sources of revenue and cash flow.

Most of our gaming facilities are conveniently located near major highways. We have located our facilities so that, in most cases, they are either the first
casino reached by customers arriving from major nearby cities or are within a cluster of facilities, allowing us to generate significant customer traffic.

Substantial Capital Investment in Our Properties. We are continuing to expand and upgrade the facilities at several of our domestic properties. We
believe the continued investment in our domestic properties has improved their competitive position. We also believe our expansion into international
markets will further strengthen the “Isle of Capri” brand and allow us to take advantage of new growing markets.

Effective Utilization of Proprietary Database. We have developed an extensive proprietary database of primarily slot-oriented customers that allows us
to create and deploy effective targeted marketing and promotional programs, merchandise giveaways, game tournaments and other special events. These
promotional programs are designed to reward customer loyalty and maintain high recognition of our “Isle of Capri” brand. As of April 24, 2005, our database
contained approximately 6.2 million members, of whom approximately 1.6 million receive regular communications from us. We believe we have effectively
used our database to encourage repeat visits, increase customers’ length of stay and improve our operating results.

Experienced, Stable Management Team. We are an experienced gaming operator and opened our first gaming facility approximately thirteen years ago.
Each member of our senior management team has extensive gaming or related industry experience and has been with us for several years, providing
consistency in our operations.
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Casino Properties

Here is an overview of our existing casino properties as of April 24, 2005:

           
  Date Opened or  Slot  Table  Hotel  Parking
Property Acquired  Machines  Games  Rooms  Spaces
           
Louisiana          

Isle-Lake Charles  July 1995  1,598  82  493  2,200
Isle-Bossier City  May 1994  1,050  34  786  1,537

Mississippi          
Isle-Lula  March 2000  1,511  35  486  1,780
Isle-Biloxi  August 1992  1,184  28  367  1,450
Isle-Vicksburg  August 1993  796  20  122  1,100
Isle-Natchez  March 2000  636  11  143  908

Missouri          
Isle-Kansas City  June 2000  1,580  37  -  2,054
Isle-Boonville  December 2001  904  27  -  1,101

Iowa          
Isle-Bettendorf  March 2000  1,102  31  256  1,539
Rhythm City-Davenport  October 2000  1,019  17  121  984
Isle-Marquette  March 2000  711  15  25  462

Colorado          
Isle-Black Hawk (57% owned)  December 1998  1,328  21  238  1,100
Colorado Central Station-Black Hawk (57% owned)  April 2003  697  20  -  600

International Properties          
Isle-Our Lucaya  December 2003  372  33  -  -
Blue Chip-Dudley (66 2/3% owned)  November 2003  10  29  -  63
Blue Chip-Wolverhampton (66 2/3% owned)  April 2004  10  48  -  10
Blue Chip-Walsall (66 2/3% owned)  October 2004  10  51  -  -

Louisiana

The Isle-Lake Charles

The Isle-Lake Charles, which commenced operations in July 1995, is located on a 19-acre site along Interstate 10, the main thoroughfare connecting
Houston, Texas to Lake Charles, Louisiana. The property consists of two dockside casinos offering 1,598 slot machines and 82 table games, a 252-room
deluxe hotel, a separate 241-room hotel, a 105,000 square foot land-based pavilion and entertainment center, and 2,200 parking spaces, including
approximately 1,400 spaces in an attached parking garage. The pavilion and entertainment center offers customers a wide variety of non-gaming amenities,
including a 97-seat Farraddays’ restaurant, a 360-seat Calypso’s buffet, a 165-seat Tradewinds Marketplace, a 140-seat Kitt’s Kitchen restaurant, a 64-seat
Lucky Wins oriental restaurant and Caribbean Cove, which features free live entertainment and can accommodate 180 customers. The pavilion also has a
14,750 square foot entertainment center comprised of an 1,100-seat special events center designed for concerts, live boxing, televised pay-per-view events,
banquets and other events, meeting facilities and administrative offices.

4

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 06, 2005 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



The Lake Charles market consists of three dockside gaming facilities (which include the Isle-Lake Charles and facilities operated by Harrah and Pinnacle
Entertainment), a Native American casino and a pari-mutuel facility/racino (operated by Boyd Gaming). Total slot machines in the market exceed 7,600
machines and table games exceed 200 tables. The Pinnacle Entertainment facility opened at the end of May 2005. In calendar year 2004, the two dockside
gaming facilities and one racino, in the aggregate, generated gaming revenues of approximately $462.0 million. Revenues for the Native American property
are not published and are not available. Lake Charles is the closest gaming market to the Houston metropolitan area, which has a population of
approximately 4.7 million and is located approximately 140 miles west of Lake Charles. We believe that the Isle-Lake Charles attracts customers primarily
from southeast Texas, including Houston, Beaumont, Galveston, Orange and Port Arthur and from local area residents. Approximately 490,000 and 1.6
million people reside within 50 and 100 miles, respectively, of the Isle-Lake Charles.

The Isle-Bossier City

The Isle-Bossier City, which commenced operations in May 1994, is located on a 38-acre site along the Red River approximately one-quarter mile off
Interstate 20, the main highway connecting Dallas/Ft. Worth, Texas to Bossier City/Shreveport, Louisiana. The property consists of a dockside casino
offering 1,050 slot machines and 34 table games, a 560-room on-site deluxe hotel, a 226-room off-site hotel located approximately two miles from the casino,
a 39,000 square foot land-based pavilion and entertainment center, and 1,537 parking spaces including approximately 900 spaces in an attached parking
garage. The pavilion and entertainment center offer a wide variety of non-gaming amenities, including a 77-seat Farraddays’ restaurant, a 301-seat Calypso’s
buffet, a 30-seat Tradewinds Marketplace and a 150-seat Kitt’s Kitchen.

The Bossier City/Shreveport market consists of five dockside gaming facilities and a pari-mutuel facility that operates slot machines, which, in the
aggregate, generated gaming revenues of approximately $835.4 million in calendar year 2004 and, with the exception of Native American casino in
Oklahoma that offers only Class II gaming and blackjack, is the closest gaming market to the Dallas/Ft. Worth, Texas metropolitan area. The Dallas/Ft. Worth
metropolitan area has a population of approximately 5.2 million and is located approximately 190 miles west of Bossier City/Shreveport. The other operators
of gaming facilities in this market are Harrah’s Entertainment (which operates one of the dockside gaming facilities and the Louisiana Downs pari-mutuel
facility), Penn National Gaming, Boyd Gaming and Pinnacle Entertainment. We believe that the Isle-Bossier City attracts customers primarily from the local
area, northeastern Texas and the Dallas/Ft. Worth metropolitan area. Approximately 550,000 and 1.8 million people reside within 50 and 100 miles,
respectively, of the Isle-Bossier City.

Mississippi

The Isle-Lula

The Isle-Lula, which was acquired in March 2000, is strategically located off of Highway 49, the only road crossing the Mississippi River from
Mississippi to Arkansas for more than 50 miles in either direction. The property consists of two dockside casinos containing 1,511 slot machines and 35 table
games, two on-site hotels with a total of 486 rooms, a land-based pavilion and entertainment center, and 1,780 parking spaces. The pavilion and
entertainment center offer a wide variety of non-gaming amenities, including a 100-seat Farraddays’ restaurant, a 300-seat Calypso’s buffet and a 48-seat
Tradewinds Marketplace.
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The Isle-Lula is the only gaming facility in the Coahoma County, Mississippi market and generated gaming revenues of approximately $89.6 million in
calendar year 2004. The Isle-Lula is the closest gaming facility to the Little Rock, Arkansas metropolitan area, which has a population of approximately
580,000 and is located approximately 120 miles northwest of the property. Coahoma County is also located approximately 60 miles southwest of Memphis,
Tennessee, which is primarily served by 10 casinos in Tunica, Mississippi. Approximately 850,000 people reside within 150 miles of the property’s primary
target market.

The Isle-Biloxi

The Isle-Biloxi, which commenced operations in August 1992, is located on a 17-acre site at the eastern end of a cluster of facilities known as “Casino
Row” in Biloxi, Mississippi, and is the first property reached by visitors coming from Alabama, Florida and Georgia via Highway 90. The property consists of
a dockside casino offering 1,184 slot machines and 28 table games, a 367-room hotel, a 90-seat Farraddays’ restaurant, a 425-seat Calypso’s buffet, a 64-seat
Tradewinds Marketplace and 1,450 parking spaces. We recently completed a new 400-room hotel, expanded our conference center and added a spa at the
Isle-Biloxi. A new casino is currently under construction offsite and will feature significantly expanded gaming space (including 2,100 slot machines and 50
table games), new entertainment venues, restaurants and other amenities. We expect to close the existing casino for approximately two weeks between
Thanksgiving and Christmas of 2005 while we move the new facility into place.

The Mississippi Gulf Coast market (which includes Biloxi, Gulfport and Bay St. Louis) is one of the largest gaming markets in the United States and
consists o f 12 dockside gaming facilities which, in the aggregate, generated gaming revenues of approximately $911.4 million in calendar year 2004. In
addition, a Hard Rock Casino and Hotel currently is under construction and is expected to open in fall of 2005. Among the other operators of dockside
gaming facilities in this market are MGM Mirage, Harrah’s Entertainment, Penn National Gaming and Pinnacle Entertainment. The Mississippi Gulf Coast, a
regional tourist destination, is the closest gaming market to the Mobile, Alabama metropolitan area, which has a population of approximately 540,000 and is
located approximately 60 miles east of Biloxi. We believe that the Isle-Biloxi attracts customers from the local area, Alabama, Florida, Georgia and
southeastern Louisiana, including New Orleans and Baton Rouge. Approximately 800,000 and 2.9 million people reside within 50 to 100 miles, respectively,
of the Isle-Biloxi.

The Isle-Vicksburg

The Isle-Vicksburg, which commenced operations in August 1993, is located on an 18-acre site approximately one-mile north of Interstate 20, the main
road connecting Jackson, Mississippi to Vicksburg, Mississippi. The property consists of a dockside casino offering 796 slot machines and 20 table games, a
122-room hotel, a 12,483 square foot land-based pavilion and entertainment center, 1,100 parking spaces, a 67-space recreational vehicle park, a 68-seat
Farraddays’ restaurant, a 211-seat Calypso’s buffet, a Tradewinds Marketplace and live entertainment.

The Vicksburg market consists of four dockside gaming facilities that, in the aggregate, generated gaming revenues of approximately $247.2 million in
calendar year 2004. The other operators of dockside gaming facilities in this market are Alliance Gaming, Ameristar Casinos and Columbia Sussex. The
Jackson metropolitan area is also served by a Native American gaming facility. Vicksburg is the closest gaming market to the Jackson, Mississippi
metropolitan area, which has a population of approximately 440,000 and is located approximately 40 miles east of Vicksburg. We believe that the Isle-
Vicksburg attracts customers primarily from the local area, Jackson and northeastern Louisiana. Approximately 530,000 people reside within 50 miles of the
Isle-Vicksburg.
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The Isle-Natchez

The Isle-Natchez, which was acquired in March 2000, is located off of Highways 84 and 61 in western Mississippi. The property consists of a dockside
casino offering 636 slot machines and 11 table games, a 143-room off-site hotel located approximately one mile from the casino, a 150-seat Calypso’s buffet
and 908 parking spaces.

The Isle-Natchez is the only gaming facility in the Natchez market and generated gaming revenues of approximately $36.4 million in calendar year
2004. We believe that the Isle-Natchez attracts customers primarily from among the 110,000 people residing within 50 miles of the Isle-Natchez.

Missouri

The Isle-Kansas City

We acquired the Isle-Kansas City in June 2000. The facility is the closest facility to downtown Kansas City and consists of a dockside casino offering
1,580 slot machines and 37 table games, a 72-seat Farraddays’ restaurant, a 325-seat Calypso’s buffet, a 24-seat Tradewinds Marketplace and 2,054 parking
spaces.

The Kansas City market consists of four dockside gaming facilities that, in the aggregate, generated gaming revenues of approximately $676.8 million in
calendar year 2004. The other operators of dockside gaming facilities in this market are Ameristar Casinos, Argosy Gaming and Harrah’s Entertainment. We
believe that the Isle-Kansas City attracts customers primarily from the Kansas City metropolitan area, which has approximately 1.7 million residents.

The Isle-Boonville

The Isle-Boonville, which opened on December 6, 2001, is located off of Interstate 70, approximately halfway between Kansas City and St. Louis. The
property consists of a dockside casino offering 904 slot machines and 27 table games, a 32,396 square foot pavilion and entertainment center and 1,101
parking spaces. The pavilion and entertainment center offers customers a wide variety of non-gaming amenities, including a 92-seat Farraddays’ restaurant, a
270-seat Calypso’s buffet, a 32-seat Tradewinds Marketplace and a historic display area. Isle-Boonville has begun construction on a 140-room hotel, which
will include 20 suites and a 6,000 square foot event center. We expect to complete the project in late spring of 2006 at an expected cost of approximately
$17.5 million.

The Isle-Boonville is the only gaming facility between Kansas City, Missouri, and St. Louis, Missouri and generated gaming revenues of approximately
$72.9 million in calendar year 2004. We believe the Isle-Boonville attracts most of its customers from the approximately 733,000 persons living within a 75-
mile radius in central Missouri, including Jefferson City and Columbia.
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Iowa

The Isle-Bettendorf

The Isle-Bettendorf, which we acquired in March 2000, is located off of Interstate 74, an interstate highway serving the Quad Cities metropolitan area.
The property consists of a dockside casino offering 1,102 slot machines and 31 table games, a 256-room hotel, approximately 108,900 square feet of
convention/banquet space, a 140-seat Farraddays’ restaurant, a 320-seat Calypso’s buffet, a 30-seat Tradewinds Marketplace and 1,539 parking spaces. We
have signed a development agreement with the City of Bettendorf pursuant to which we agreed to construct a new 250-room Isle hotel, additional parking,
and the City agreed to construct a 50,000 square foot convention center adjacent to the company’s facility, which will be managed by the Isle-Bettendorf.
The cost of our portion of this project will be approximately $45.0 million, and the new hotel is scheduled to open in the late spring of 2007. 

The Quad Cities metropolitan area, consisting of Bettendorf and Davenport, Iowa and Moline and Rock Island, Illinois currently has three gaming
operations - our two gaming facilities, the Isle-Bettendorf and the Rhythm City-Davenport, and one smaller operator. The three operations in the Quad Cities
generated, in the aggregate, gaming revenues of approximately $220.9 million in calendar year 2004. In addition to the Quad Cities metropolitan area, our
operations in the Quad Cities also compete with gaming operations in Peoria, Illinois; Dubuque, Clinton and Des Moines, Iowa; and to a lesser extent,
gaming operations in the Chicago, Illinois metropolitan area.

The Rhythm City-Davenport

The Rhythm City-Davenport, which we acquired in October 2000, is located between Interstates 74, 80 and 280. The property consists of a dockside
gaming facility offering 1,019 slot machines and 17 table games, a 121-room off-site hotel located approximately four blocks from the casino, a 290-seat Hit
Parade buffet, a 76-seat Rock Around the Clock diner and 984 parking spaces.

The Isle-Marquette

The Isle-Marquette, which we acquired in March 2000, is located in Marquette, Iowa, approximately 60 miles north of Dubuque, Iowa. The property
consists of a dockside casino offering 711 slot machines and 15 table games, a land-based facility including a 25-room hotel, a 160-seat Calypso’s buffet
restaurant, a Tradewinds Marketplace, an entertainment showroom, a marina and 462 parking spaces.

The Isle-Marquette is the only gaming facility in the Marquette, Iowa market, and generated gaming revenues of approximately $41.8 million in
calendar year 2004. We believe the Isle-Marquette draws most of its customers from northeast Iowa and Wisconsin and to some extent, competes for those
customers with another riverboat facility and a racetrack with slot machines, both of which are in the Dubuque area. We have received gaming regulatory
approval for an expansion project that will add 60 hotel rooms and improved parking. We are currently evaluating hotel development alternatives for this
property.
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Colorado

The Isle-Black Hawk

The Isle-Black Hawk, which commenced operations in December 1998, is located on a n approximately 10-acre site and is one of the first gaming
facilities reached by customers arriving from Denver via Highway 119, the main thoroughfare connecting Denver to Black Hawk. The property currently
consists of a land-based casino with 1,328 slot machines and 21 table games, a 238-room hotel and 1,100 parking spaces in an attached parking garage. The
Isle-Black Hawk also offers customers a wide variety of non-gaming amenities, including a 96-seat Farraddays’ restaurant, a 228-seat Calypso’s buffet, a 32-
seat Tradewinds Marketplace and a 4,000 square foot event center that can be used for meetings and entertainment. We own 57% of the Isle-Black Hawk
through an unrestricted subsidiary and receive a management fee for operating the facility.

The Black Hawk/Central City market consists of 28 gaming facilities (nine of which have more than 600 slot machines), which, in aggregate, generated
gaming revenues o f approximately $577.0 million in calendar year 2004. Black Hawk is the closest gaming market to the Denver, Colorado metropolitan
area, which has a population of approximately 2.6 million and is located approximately 40 miles east of Black Hawk. We believe that the Isle-Black Hawk
attracts customers primarily from Denver, Boulder, Fort Collins and Golden, Colorado and Cheyenne, Wyoming.

The Colorado Central Station-Black Hawk

The Colorado Central Station-Black Hawk, which we acquired in April 2003, is located across the intersection of Main Street and Mill Street from the
Isle-Black Hawk. The property currently consists of a land-based casino with 697 slot machines, 20 table games and 600 parking spaces in our new parking
structure connecting Isle-Black Hawk and Colorado Central Station-Black Hawk. The property also offers guests two dining options including the Fire Box
restaurant and the Chew Chew deli. We own 57% of the Colorado Central Station-Black Hawk through an unrestricted subsidiary and receive a management
fee for operating the facility.

We are in the final stages of a $94.0 million expansion project for the Isle-Black Hawk and Colorado Central Station-Black Hawk properties. We recently
completed our expansion of the Isle-Black Hawk and the Colorado Central Station-Black Hawk casinos. We have completed a portion of our new parking
structure with 600 parking spaces open to the public. The new 162-room Colorado Central Station hotel is currently ahead of schedule and expected to be
completed by end of calendar year 2005. Additionally, we continue to construct public improvements to extend Main Street directly to Colorado Route 119,
approximately one half-mile closer to Denver. Completion is expected in the spring of 2006.

Florida

Pompano Park

In 1995, we acquired Pompano Park, a harness racing track located in Pompano Beach, Florida. Pompano Park is conveniently located off of Interstate 95
and the Florida Turnpike on a 220-acre owned site, midway between Miami and West Palm Beach. Pompano Park is the only racetrack licensed to conduct
harness racing in Florida. During the fiscal year ended April 24, 2005, Pompano Park conducted 149 live racing programs. Pompano Park can accommodate
up to 14,500 customers and has 4,000 parking spaces and 1,040 horse stalls. The six-story, air-conditioned facility consists of 21 poker tables, a box seat area,
a 260,000 square foot clubhouse, a large grandstand, a 1,250-seat dining area from which the races can be viewed, five concession stands, five bars and a 180-
seat Player’s Lounge cafeteria.
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I n November 2004, voters in the State of Florida voted to amend the state's constitution to allow the voters of Miami-Dade and Broward counties
(Broward County is the location of the Pompano Park Racetrack) to decide whether to approve slot machines in racetracks and jai alai frontons in their
respective counties. Broward county voters passed their local referendum and Dade county voters rejected their referendum in March 2005. Enabling gaming
legislation was not passed in the current session of the Florida legislature despite the constitutional requirement that such legislation be in effect by July 1,
2005. Along with the other Broward county pari-mutuels, we filed a lawsuit seeking authority to proceed with the development of slot machine facilities
despite the absence of enabling legislation. On June 21, 2005, the Circuit Court judge issued a decision in favor of the pari-mutuel facilities, which decision
will be appealed. Accordingly, the regulation and timing of installation and operation of slot machines has not been finally determined. This facility draws
most of its customers from the 2.6 million people residing within a 25-mile radius.

Grand Bahama Island

The Isle-Our Lucaya

The Isle-Our Lucaya is one of two gaming facilities in the Freeport market on the Island of Grand Bahama. The competing facility has been closed since
the hurricanes struck the island in September 2004. This market generated gaming revenues of approximately $30.7 million in calendar year 2004 and has a
population of approximately 50,000 and approximately 300,000 visitors annually. The Island has 3,200 hotel rooms. The facility is located at Our Lucaya
Beach & Golf Resort, which features a Westin and Sheraton hotel with 1,260 rooms although 260 rooms have been unavailable since the hurricanes struck
the island in September 2004. The approximately 19,000 square-foot resort-style casino offers 372 slot machines, 33 table games and a 110-seat restaurant.

United Kingdom

Blue Chip-Dudley

The pub-style casino in Dudley, England is one of 17 gaming facilities in the West Midlands market. Dudley is close to the Birmingham metropolitan
area, which has a population of approximately 5.3 million. The casino consists of 10 slot machines, 29 table games and 63 parking spaces. We own two-thirds
of the Blue Chip-Dudley through an unrestricted subsidiary.

Blue Chip-Wolverhampton

The pub-style casino in Wolverhampton, England is also in the West Midlands market. Wolverhampton is close to the Birmingham metropolitan area.
The casino consists of 10 slot machines, 48 table games and 10 parking spaces. We own two-thirds of the Blue Chip-Wolverhampton through an unrestricted
subsidiary.

Blue Chip-Walsall

The pub-style casino in Walsall, England is also in the West Midlands market. Walsall is close to the Birmingham metropolitan area. The casino consists
of 10 slot machines and 51 table games. We own two-thirds of the Blue Chip-Walsall through an unrestricted subsidiary.
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Coventry

We remain committed to our development project in the UK to build a casino in Coventry; however, legislation enacted in April 2005 limits the number
of regional casinos to one. The number may be increased only through additional legislation. We have obtained all necessary gaming licenses to open a
casino at the RICOH™ Arena Coventry in the summer of 2006 under the Gaming Act of 1968. We believe we are well positioned to develop a regional
casino in Coventry should we be awarded a regional casino license.

Marketing

We attract customers to our casinos by designing and implementing marketing and promotional programs that emphasize our Isle of Capri, Rhythm City
and Colorado Central Station brands and reward loyal customers. We have developed an extensive proprietary database of primarily slot-oriented customers
that allows us to create effective targeted marketing and promotional programs, merchandise giveaways, game tournaments and other special events. These
programs are designed to reward customer loyalty, attract new customers to our properties and maintain high recognition of our brands. These promotional
programs are designed to reward customer loyalty and maintain high recognition of our “Isle of Capri” brand.

As o f April 24, 2005, our database contained approximately 6.2 million members, of whom approximately 1.6 million receive regular mailings. To
develop this database, we offer all of our customers a membership in the IsleOne Players Club at Isle of Capri properties, the Fan Club at the Rhythm City-
Davenport and the Fast Track Club at the Colorado Central Station property. These programs reward loyal customers with IsleOne points that can be
redeemed at our casinos by using our player’s club card. Currently, the player’s club card allows us to track the members’ gaming preferences, maximum,
minimum and total amount wagered and frequency of visits. Players are classified in groups according to these characteristics. Our database is used for direct
marketing programs and other promotional events that are tailored to these specific groups of players. We believe we have effectively used our database to
encourage repeat visits, increase customers’ length of stay and improve our operating results.
 

We place significant emphasis on attracting local residents and seek to maintain a strong local identity in each market in which we operate by initiating
and supporting community and special events. We use broadcast media to promote the Isle of Capri brand name and attract customers to our properties. To
further enhance o u r tropical theme, we have engaged actor Ricardo Montalban to narrate our radio advertisements and appear in our television
advertisements.

Employees

As of April 24, 2005, we employed approximately 10,500 people. None of our employees are subject to a collective bargaining agreement. We believe
that our relationship with our employees is satisfactory.
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Risk Factors

We face significant competition from other gaming operations that could have a material adverse effect on our future operations.

We face intense competition in the markets in which we operate. We have numerous competitors, including land-based casinos, dockside casinos,
riverboat casinos, casinos located on Native American-owned lands and at racing and pari-mutuel operations. Several of our competitors have substantially
better name recognition, marketing and financial resources than we do. Legalized gaming i s currently permitted in various forms throughout the United
States. Certain states have recently legalized, and other states are currently considering legalizing, casino gaming in designated areas. There is no limit on the
number of gaming licenses that may be granted in several of the markets in which we operate. As a result, new licenses could be awarded to gaming facilities
in such markets, which could have an adverse effect on our operating results. In particular, we face new competition in the Lake Charles, Louisiana market
where Pinnacle Entertainment recently opened a dockside casino facility with a reported cost of $365.0 million. We also will face new competition in the
Mississippi Gulf Coast market where a Hard Rock Casino and Hotel is under construction and is expected to open by fall of 2005. In addition, the pari-
mutuel facility in the Bossier City, Louisiana market has expanded the number of slot machines available at its facility. Expansion of existing gaming
facilities and the development of new gaming facilities in our current markets will increase competition for our existing and future operations. In addition,
many Native American tribes conduct casino gaming on Native American-owned lands throughout the United States. Such facilities have the advantages of
being land-based and exempt from certain state and federal taxes. Some Native American tribes are either in the process of establishing or expanding, or are
considering the establishment or expansion of, gaming in Oklahoma, Texas, Louisiana, Alabama, Kansas, Colorado and Iowa, which could impact operations
at some of our properties. The establishment or expansion of new gaming facilities and casinos on Native American-owned lands will increase competition
for our existing and future operations.

We also compete with other forms of legalized gaming and entertainment such as online computer gambling, bingo, pull tab games, card parlors, sports
books, pari-mutuel or telephonic betting on horse racing and dog racing, state-sponsored lotteries, jai-alai, video lottery terminals and video poker terminals
and, in the future, may compete with gaming at other venues.

Our existing gaming facilities compete directly with other gaming properties in Louisiana, Mississippi, Missouri, Iowa and Colorado. We also compete
with gaming operators in other gaming jurisdictions such as Atlantic City, New Jersey and Las Vegas, Nevada. Our existing casinos attract a significant
number of their customers from Houston and Dallas/Fort Worth, Texas; Mobile, Alabama; Jackson, Mississippi; Memphis, Tennessee; Little Rock, Arkansas
and Denver, Colorado. Ou r continued success depends upon drawing customers from each of these geographic markets. Legalization of gaming in
jurisdictions closer to these geographic markets than the jurisdictions in which our facilities are located would have a material adverse effect on our operating
results. Electronic games of skill were recently approved by the voters in Arkansas for operation at pari-mutuel facilities, and while that approval is subject to
county-wide votes in the counties where the pari-mutuel facilities are located, the operation of those machines could adversely impact our operations in Lula
and Bossier City. Similarly, voters in Oklahoma recently authorized certain table games at Oklahoma tribal casinos, which we believe has had, and may
continue to have, an adverse impact on the Bossier City market. We expect competition to increase as new gaming operators enter our markets, existing
competitors expand their operations, gaming activities expand in existing jurisdictions and gaming is legalized in new jurisdictions. We cannot predict with
any certainty the effects of existing and future competition on our operating results.
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We are subject to extensive regulation from gaming authorities that could adversely affect us.

Licensing Requirements.
A s owners and operators of gaming facilities, we are subject to extensive state and local regulation. State and local authorities require us and our

subsidiaries to demonstrate suitability to obtain and retain various licenses and require that we have registrations, permits and approvals to conduct gaming
operations. The regulatory authorities in the jurisdictions in which we operate may limit, condition, suspend or revoke a license to conduct gaming
operations or prevent us from owning the securities of any of our gaming subsidiaries. We may also be deemed responsible for the acts and conduct of our
employees. Substantial fines or forfeiture of assets for violations of gaming laws or regulations may be levied against us, our subsidiaries and the persons
involved. The suspension or revocation of any of our licenses or the levy on us or our subsidiaries of a substantial fine would have a material adverse effect
on our business.

To date, we have demonstrated suitability to obtain and have obtained all governmental licenses, registrations, permits and approvals necessary for us to
operate our existing gaming facilities. However, like all gaming operators in the jurisdictions in which we operate, we must periodically apply to renew our
gaming licenses. We cannot assure you that we will be able to obtain such renewals. We remain committed to our development project in the UK to build a
casino in Coventry; however, legislation enacted in April 2005 limits the number of regional casinos to one. The number may be increased only through
additional legislation. We have obtained all necessary gaming licenses to open a casino at the RICOH™ Arena Coventry in the summer of 2006 under the
Gaming Act of 1968. We believe we are well positioned to develop a regional casino in Coventry should we be awarded a regional casino license. In
addition, if we expand our gaming operations in the jurisdictions in which we currently operate or to new jurisdictions, we will have to meet suitability
requirements and obtain additional licenses, registrations, permits and approvals from gaming and non-gaming authorities in these jurisdictions.

For example, in connection with our successful bid for the 10th gaming license in Illinois, we must be found suitable and our proposed facility must be
approved by the Illinois Gaming Board. In addition, the Illinois Attorney General has raised issues with regard to the appropriateness of the Village of
Rosemont as a host community and the Illinois Gaming Board’s selection of our bid. The Illinois Gaming Board (working with the Illinois Attorney General)
has also resumed an administrative proceeding seeking to revoke the gaming license from our proposed merger partner, which if successful may adversely
impact our ability to operate a gaming facility in the Village of Rosemont. The Illinois Attorney General has also filed a suit against the Illinois Gaming
Board seeking to enjoin the Board from conducting a suitability investigation of us in connection with the merger provided for under the plan of
reorganization (which suitability review has been “suspended” by the Illinois Gaming Board pending the completion of the aforementioned revocation
proceeding. During the fourth quarter of fiscal 2005, the governor of Illinois appointed a new gaming board. One of the first acts by the new board was to
authorize the reinstatement of the proceeding to rescind the license from the current owner. For the reasons set forth above, among others, we believe that our
ability to obtain the gaming license and open a gaming facility in Rosemont has been subjected to added uncertainty.

I n November 2004, voters in the State of Florida voted to amend the state's constitution to allow the voters of Miami-Dade and Broward counties
(Broward County is the location of the Pompano Park Racetrack) to decide whether to approve slot machines in racetracks and jai alai frontons in their
respective counties. Broward county voters passed their local referendum and Dade county voters rejected their referendum in March 2005. Enabling gaming
legislation was not passed in the current session of the Florida legislature despite the constitutional requirement that such legislation be in effect by July 1,
2005. Along with the other Broward county pari-mutuels, we filed a lawsuit seeking authority to proceed with the development of slot machine facilities
despite the absence of enabling legislation. On June 21, 2005, the Circuit Court judge issued a decision in favor of the pari-mutuel facilities, which
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decision will be appealed.  Accordingly, the regulation and timing of installation and operation of slot machines has not been finally determined.

In addition, regulatory authorities in certain jurisdictions must approve, in advance, any restrictions on transfers of, agreements not to encumber or
pledges of equity securities issued by a corporation that is registered as an intermediary company with such state, or that holds a gaming license. If these
restrictions are not approved in advance, they will be invalid.

 
Potential Changes in Regulatory Environment.

From time to time, legislators and special interest groups have proposed legislation that would expand, restrict or prevent gaming operations in the
jurisdictions in which we operate. In addition, from time to time, certain anti-gaming groups propose referenda that, if adopted, would limit our ability to
continue to operate in those jurisdictions in which such referenda are adopted. Any expansion of gaming or restriction on or prohibition of our gaming
operations could have a material adverse effect on our operating results.
 
We are subject to the possibility of an increase in gaming taxes, which would increase our costs.

State and local authorities raise a significant amount of revenue through taxes and fees on gaming activities. We believe that the prospect of significant
revenue is one of the primary reasons that jurisdictions permit legalized gaming. As a result, gaming companies are typically subject to significant taxes and
fees in addition to normal federal, state, local and provincial income taxes, and such taxes and fees are subject to increase at any time. We pay substantial
taxes and fees with respect to our operations. From time to time, federal, state, local and provincial legislators and officials have proposed changes in tax
laws, or in the administration of such laws, affecting the gaming industry. In addition, poor economic conditions could intensify the efforts of state and local
governments to raise revenues through increases in gaming taxes. On May 6, 2004, the Iowa legislature made several changes to its gaming tax structure,
increasing the taxes and fees we pay with respect to our operations located in that State. Effective July 1, 2004, gaming taxes increased from 20% to 22% of
adjusted gross receipts. Additionally, there are two prepaid assessments due on June 1, 2005 and June 1, 2006 in an amount equal to 2.152% of our adjusted
gross receipts for fiscal year 2004. These assessments will be offset by future state gaming taxes, with a credit for 20% of the assessments paid allowed each
year beginning July 1, 2010 for five consecutive years. We are also required to reimburse the state of Iowa for costs associated with monitoring and
enforcement by the Iowa Gaming Commission and the Iowa Department of Criminal Investigation. Some of the states in which we own or operate casinos
continue to experience budget shortfalls and, as a result, may increase gaming taxes to raise more revenue. It is not possible to determine with certainty the
likelihood of changes in tax laws or in the administration of such laws. Such changes, if adopted, could have a material adverse effect on our business,
financial condition and results of operations.

We are subject to non-gaming regulation that could adversely affect us.

Several of our riverboats must comply with U.S. Coast Guard requirements as to boat design, on-board facilities, equipment, personnel and safety and
must hold U.S. Coast Guard Certificates of Documentation and Inspection. The U.S. Coast Guard requirements also set limits on the operation of the
riverboats and mandate licensing of certain personnel involved with the operation of the riverboats. Loss of a riverboat’s Certificate of Documentation and
Inspection could preclude its use as a riverboat casino. Each of our riverboats is inspected annually and, every five years, is subject to dry-docking for
inspection of its hull, which could result in a temporary loss of service.

We are required to have third parties periodically inspect and certify all of our casino barges for stability and single compartment flooding integrity. Our
casino barges must also meet local fire safety standards. We would incur additional costs if any of our gaming facilities were not in compliance with one or
more of these regulations.

14

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 06, 2005 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



We are also subject to certain federal, state and local environmental laws, regulations and ordinances that apply to non-gaming businesses generally,
such as the Clean Air Act, the Clean Water Act, the Resource Conservation Recovery Act, the Comprehensive Environmental Response, Compensation and
Liability Act and the Oil Pollution Act of 1990. Under various federal, state and local laws and regulations, an owner or operator of real property may be held
liable for the costs of removal or remediation of certain hazardous or toxic substances or wastes located on its property, regardless of whether or not the
present owner or operator knows of, or is responsible for, the presence of such substances o r wastes. We have not identified any issues associated with our
properties that could reasonably be expected to have an adverse effect on us or the results of our operations. However, several of our properties are located in
industrial areas or were used for industrial purposes for many years. As a consequence, it is possible that historical or neighboring activities have affected one
or more of our properties and that, as a result, environmental issues could arise in the future, the precise nature of which we cannot now predict. The coverage
and attendant compliance costs associated with these laws, regulations and ordinances may result in future additional costs.

Regulations adopted by the Financial Crimes Enforcement Network of the U.S. Treasury Department require us to report currency transactions in excess
of $10,000 occurring within a gaming day, including identification of the patron by name and social security number. U.S. Treasury Department regulations
also require u s to report certain suspicious activity, including any transaction that exceeds $5,000 if we know, suspect or have reason to believe that the
transaction involves funds from illegal activity or is designed to evade federal regulations or reporting requirements. Substantial penalties can be imposed
against us if we fail to comply with these regulations.

We are also subject to a variety of other local rules and regulations, including zoning, environmental, construction and land-use laws and regulations
governing the serving of alcoholic beverages. Penalties can be imposed against us if we fail to comply with these regulations. The imposition of a substantial
penalty or the loss of service of a gaming facility for a significant period of time would have a material adverse affect on our business.

Our substantial indebtedness could adversely affect our financial health and restrict our operations.

We have a significant amount of indebtedness. As of April 24, 2005, we had $1.2 billion of total debt outstanding.

Our significant indebtedness could have important consequences, such as:

·  limiting our ability to obtain additional financing to fund our working capital requirements, capital expenditures, debt service, general
corporate or other obligations;

·  limiting our ability to use operating cash flow in other areas of our business because we must dedicate a significant portion of these funds to
make principal and interest payments on our indebtedness;

·  increasing our interest expense if there is a rise in interest rates, because a portion of our borrowings under our senior secured credit facility
are subject to interest rate periods with short-term durations (typically 30 to 180 days) that require ongoing refunding at the then current
rates of interest;

·  causing our failure to comply with the financial and restrictive covenants contained in the indenture and agreements governing the 7%
senior subordinated notes due 2014, the 9% senior subordinated notes due 2012, our senior secured credit facility and our other
indebtedness, which could cause a default under those instruments and which, if not cured or waived, could have a material adverse effect
on us;

·  placing us at a competitive disadvantage to our competitors who are not as highly leveraged; and
·  increasing our vulnerability to and limiting our ability to react to changing market conditions, changes in our industry and economic

downturns.
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Any of the factors listed above could have a material adverse effect on our business, financial condition and results of operations. In addition, as of April

24, 2005, we had the capacity to issue additional indebtedness, including the ability to incur additional indebtedness under all of our lines of credit, of
approximately $452.8 million, subject to the limitations imposed by the covenants in the senior secured credit facility and the indentures governing our
notes. The indenture governing our notes and the senior secured credit facility contain financial and other restrictive covenants, but will not fully prohibit us
from incurring additional debt. If new debt is added to our current level of indebtedness, related risks that we now face could increase.

 
We have made and will need to make significant capital expenditures at our existing facilities to remain competitive with current and future competitors

in our markets. Our senior secured credit facility and the indentures governing our notes contain operating and financial restrictions that may limit our ability
to obtain the financing to make these capital expenditures.

Our agreements governing our indebtedness, among other things, limit our ability to:
·   ·   borrow money;
·   ·   make capital expenditures;
·   ·   use assets as security in other transactions;
·   ·   make restricted payments or restricted investments;
·   ·   incur contingent obligations; and
·   ·   sell assets and enter into leases and transactions with affiliates.

We May Not Be Able to Successfully Recover Our Investment in New Locations
 

We regularly evaluate and pursue new gaming acquisition and development opportunities in existing and new gaming markets. For example, in
December 2003 we entered into an agreement to develop and operate an entertainment complex, which will include a casino, in a commercial leisure
complex in Coventry, England. While we seek the requisite approvals for the proposed project, we are committed to making certain investments in the
project. In the event we obtain all necessary approvals, we will invest significant additional funds.

To the extent that we elect to pursue any new gaming acquisition or development opportunity, our ability to benefit from our investment will depend on
many factors, including:

·  our ability to successfully identify attractive acquisition and development opportunities;

·   ·   our ability to successfully integrate the operations of any acquired properties;

·  our ability to attract and retain competent management and employees for the new locations;

·  our ability to secure required federal, state and local licenses, permits and approvals, which in some jurisdictions are limited in number and subject
to intense competition;

·  the availability of adequate financing on acceptable terms.
 

Many o f these factors are beyond our control. Therefore, we cannot be sure that we will be able to recover our investments in any new gaming
development opportunities or acquired facilities, or successfully expand to additional locations.
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We May Experience Construction Delays During Our Expansion or Development Projects
 

We currently are engaged in substantial expansion projects at several of our domestic properties and have plans to commence construction on a new
facility in the UK. We also evaluate other expansion opportunities as they become available and we may in the future engage in additional construction
projects. The anticipated costs and construction periods are based upon budgets, conceptual design documents and construction schedule estimates prepared
by us in consultation with our architects and contractors.
 

Construction projects entail significant risks, which can substantially increase costs or delay completion of a project. Such risks include shortages of
materials or skilled labor, unforeseen engineering, environmental or geological problems, work stoppages, weather interference and unanticipated cost
increases. Most of these factors are beyond our control. In addition, difficulties or delays in obtaining any of the requisite licenses, permits or authorizations
from regulatory authorities can increase the cost or delay the completion of an expansion or development. Significant budget overruns or delays with respect
to expansion and development projects could adversely affect our results of operations.
 
If our key personnel leave us, our business will be significantly adversely affected.

Our continued success will depend, among other things, on the efforts and skills o f a few key executive officers and the experience of our property
managers as well as our ability to attract and retain additional highly qualified personnel with gaming industry experience and qualifications to obtain the
requisite licenses. We do not maintain “key man” life insurance for any of our employees. There is no assurance that we would be able to attract and hire
suitable replacements for any of our key employees. We need qualified executives, managers and skilled employees with gaming industry experience to
continue to successfully operate our business. We believe a shortage of skilled labor in the gaming industry may make it increasingly difficult and expensive
to attract and retain qualified employees. We expect that increased competition in the gaming industry will intensify this problem.

Inclement weather and other conditions could seriously disrupt our business, financial condition and results of operations.

Dockside and riverboat facilities are subject to risks in addition to those associated with land-based casinos, including loss of service due to casualty,
mechanical failure, extended or extraordinary maintenance, flood, hurricane or other severe weather. Our riverboats and barges face additional risks from the
movement of vessels on waterways.

Reduced patronage and the loss of a dockside or riverboat casino from service for any period of time could adversely affect our results of operations. For
example, as a result of hurricanes, we closed the Isle-Our Lucaya from September 1, 2004 to October 13, 2004 and twenty-one other days throughout October
2004 and November 2004 and the Isle-Biloxi from September 14, 2004 to September 17, 2004. While our business interruption insurance provided sufficient
coverage for those losses, we cannot assure you that the proceeds from any future claim will be sufficient to compensate us if one or more of our casinos
experience a closure.

Access to a number of our facilities may also be affected by road conditions, such as construction and traffic. In addition, severe weather such as high
winds and blizzards occasionally limits access to our facilities in Colorado.
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Energy and fuel price increases may adversely affect our costs of operations and our revenues

Our casino properties use significant amounts of electricity, natural gas and other forms of energy. While no shortages of energy have been experienced,
substantial increases in the cost of electricity in the United States will negatively affect our results of operations. In addition, energy and fuel price increases
in cities that constitute a significant source of customers for our properties could result in a decline in disposable income of potential customers and a
corresponding decrease in visitation to our properties, which would negatively impact our revenues. The extent of the impact is subject to the magnitude and
duration of the energy and fuel price increases, but this impact could be material.

A downturn in general economic conditions may adversely affect our results of operations.

Our business operations are subject to changes in international, national and local economic conditions, including changes in the economy related to
future security alerts in connection with threatened or actual terrorist attacks and related to the war with Iraq, which may affect our customers’ willingness to
travel. A recession or downturn in the general economy, or in a region constituting a significant source of customers for our properties, could result in fewer
customers visiting our properties, which would adversely affect our results of operations.

We have international operations that are subject to different risks than our domestic operations.

With our expansion into the UK and the Bahamas, we are subject to certain additional risks, including difficulty in staffing and managing foreign
subsidiary operations, foreign currency fluctuations, dependence on foreign economies, political issues, adverse tax consequences and uncertainty in
regulatory reform in the UK. In addition, in the Bahamas current gaming regulation preclude residence from participating in gaming activities. Therefore,
disruptions in tourism traffic such as airline and other means of transportation and hotel accommodations can have an adverse impact in our gaming
operations.

Regulation and Licensing

The ownership and operation of casino gaming facilities are subject to extensive state and local regulations. We are required to obtain and maintain
gaming licenses in each of the jurisdictions in which we conduct gaming. The limitation, conditioning or suspension of gaming licenses could (and the
revocation or non-renewal of gaming licenses, or the failure to reauthorize gaming in certain jurisdictions, would) materially adversely affect our operation in
that jurisdiction. In addition, changes in law that restrict or prohibit our gaming operations in any jurisdiction could have a material adverse effect on us. For
example, the State of Florida legislature did not pass enabling gaming legislation in the most current session despite a constitutional requirement that it do
so. For a variety of reasons, there can be no assurance that Florida law will ultimately allow the operation of slot machines at racetracks or jai alai facilities in
Broward county, which recently passed a local referendum to do so.

We remain committed to our development project in the UK to build a casino in Coventry; however, legislation enacted in April 2005 limits the number
of regional casinos to one. The number may be increased only through additional legislation. We have obtained all necessary gaming licenses to open a
casino at the RICOH™ Arena Coventry in the summer of 2006 under the Gaming Act of 1968. We believe we are well positioned to develop a regional
casino in Coventry should we be awarded a regional casino license.

 
Louisiana

In July 1991, Louisiana enacted legislation permitting certain types of gaming activity on certain rivers and waterways in Louisiana. The legislation
granted authority to supervise riverboat gaming activities to the Louisiana Riverboat Gaming Commission and the Riverboat Gaming Enforcement
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Division of the Louisiana State Police. The Louisiana Riverboat Gaming Commission was authorized to hear and determine all appeals relative to the
granting, suspension, revocation, condition or renewal of all licenses, permits and applications. In addition, the Louisiana Riverboat Gaming Commission
established regulations concerning authorized routes, duration of excursions, minimum levels of insurance, construction of riverboats and periodic
inspections. The Riverboat Gaming Enforcement Division of the Louisiana State Police was authorized to investigate applicants and issue licenses,
investigate violations of the statute and conduct continuing reviews of gaming activities.

In May 1996, regulatory oversight of riverboat gaming was transferred to the Louisiana Gaming Control Board, which is comprised of nine voting
members appointed by the governor. The Louisiana Gaming Control Board now oversees all licensing matters for riverboat casinos, land-based casinos,
racinos, video poker and certain aspects of Native American gaming other than those responsibilities reserved to the Louisiana State Police.

The Louisiana Gaming Control Board is empowered to issue up to 15 licenses to conduct gaming activities on a riverboat of new construction in
accordance with applicable law. However, no more than six licenses may be granted to riverboats operating from any one designated waterway.

The Louisiana State Police continues to be involved broadly in gaming enforcement and reports to the Louisiana Gaming Control Board. Louisiana law
permits the Louisiana State Police, among other things, to continue to (1) conduct suitability investigations, (2) audit, investigate and enforce compliance
with standing regulations, (3) initiate enforcement and administrative actions and (4) perform “all other duties and functions necessary for the efficient,
efficacious, and thorough regulation and control of gaming activities and operations” under the Louisiana Gaming Control Board’s jurisdiction.

Louisiana gaming law specifies certain restrictions relating to the operation of riverboat gaming, including the following:

·  agents of the Louisiana State Police are permitted on board at any time during gaming operations;

·  gaming devices, equipment and supplies may only be purchased or leased from permitted suppliers and, with respect to gaming equipment,
from permitted manufacturers;

·  gaming may only take place in the designated gaming area while the riverboat is docked on a designated river or waterway;

·  gaming equipment may not be possessed, maintained or exhibited by any person on a riverboat except in the specifically designated
gaming area or in a secure area used for inspection, repair or storage of such equipment;

·  wagers may be received only from a person present on a licensed riverboat;

·  persons under 21 are not permitted in designated gaming areas;

·  except for slot machine play, wagers may be made only with tokens, chips o r electronic cards purchased from the licensee aboard a
riverboat;

·  licensees may only use docking facilities and routes for which they are licensed and may only board and discharge passengers at the
riverboat’s licensed berth;

·  licensees must have adequate protection and indemnity insurance;
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·  licensees must have all necessary federal and state licenses, certificates and other regulatory approvals prior to operating a riverboat; and

·  gaming may only be conducted in accordance with the terms of the license and Louisiana law.

To receive a gaming license in Louisiana, an applicant must be found to be a person of good character, honesty and integrity and a person whose prior
activities, criminal record, if any, reputation, habits and associations do not (1) pose a threat to the public interest of the State of Louisiana or to the effective
regulation and control of gaming or (2) create or enhance the dangers of unsuitable, unfair or illegal practices, methods and activities in the conduct of
gaming or the carrying on of business and financial arrangements of gaming activities. In addition, the Louisiana Gaming Control Board will not grant a
license unless it finds that, among other things:

·  the applicant can demonstrate the capability, either through training, education, business experience or a combination of the preceding, to
operate a gaming operation;

·  the proposed financing of the riverboat and the gaming operations is adequate for the nature of the proposed operation and is from a
suitable and acceptable source;

·  the applicant demonstrates a proven ability to operate a vessel of comparable size, capacity and complexity to a riverboat so as to ensure
the safety of its passengers;

·  the applicant submits with its application for a license a detailed plan of design of the riverboat;

·  the applicant designates the docking facilities to be used by the riverboat;

·  the applicant shows adequate financial ability to construct and maintain a riverboat; and

·  the applicant has a good faith plan to recruit, train and upgrade minorities in all employment classifications.

An initial license to conduct riverboat gaming operations is valid for a term of five years and legislation passed in the 1999 legislative session provides
for renewals every five years thereafter. Louisiana gaming law provides that a renewal application for the period succeeding the initial five-year term of an
operator’s license must be made to the Louisiana Gaming Control Board and must include a statement under oath of any and all changes in information,
including financial information, provided in the previous application. The transfer of a license or an interest in a license is prohibited. A gaming license is
deemed to be a privilege under Louisiana law and, as such, may be denied, revoked, suspended, conditioned or limited at any time by the Louisiana Gaming
Control Board. The Isle-Bossier City and the Isle-Lake Charles each received a five-year renewal of their license on July 20, 1999.

On April 9, 2004, the Isle-Bossier City and the Isle-Lake Charles filed applications for a second five-year renewal of their three licenses. These five-year
renewal applications were approved for Louisiana Riverboat Gaming Partnership and Grand Palais Riverboat Incorporated on August 17, 2004 and St.
Charles Gaming Company was approved on March 29, 2005.

Certain persons affiliated with a riverboat gaming licensee, including directors and officers of the licensee, directors and officers of any holding company
of the licensee involved in gaming operations, persons holding 5% or greater interests in the licensee and persons exercising influence over a licensee, are
subject to the application and suitability requirements of Louisiana gaming law.
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The sale, purchase, assignment, transfer, pledge or other hypothecation, lease, disposition or acquisition by any person of securities that represent 5% or
more of the total outstanding shares issued by a licensee is subject to the approval of the Louisiana Gaming Control Board. A security issued by a licensee
must generally disclose these restrictions. Prior approval from the Louisiana Gaming Control Board is required for the sale, purchase, assignment, transfer,
pledge or other hypothecation, lease, disposition or acquisition of any ownership interest of 5% or more of any non-corporate licensee or for the transfer of
any “economic interest” of 5% or more of any licensee or affiliated gaming person. An “economic interest” is defined as any interest whereby a person
receives or is entitled to receive, by agreement or otherwise, a profit, gain, thing of value, loan, credit, security interest, ownership interest or other benefit.

Fees payable to the state for conducting gaming activities on a riverboat include (1) $50,000 per riverboat for the first year of operation and $100,000
per year per riverboat thereafter, plus (2) 18.5% of net gaming proceeds. Legislation was passed during the 2001 legislative session that allowed those
riverboats that had been required to conduct cruises, including the riverboats at the Isle-Lake Charles, to remain permanently dockside beginning April 1,
2001. The legislation also increased the gaming tax for operators from 18.5% to 21.5%. A statute also authorizes local governing authorities to levy boarding
fees. We currently have development agreements with certain local governing authorities in the jurisdictions in which we operate pursuant to which we make
payments in lieu of boarding fees. In Bossier City, we have a development agreement with the Bossier Parish Police Jury pursuant to which we are required to
pay 0.65% of net gaming proceeds until January 2007. This rate is more than the statutory amount of 0.63%. In addition to this 0.65%, the Bossier City
operation is also subject to statutory boarding fees.

A licensee must notify and/or seek approval from the Louisiana Gaming Control Board in connection with any withdrawals of capital, loans, advances or
distributions in excess of 5% of retained earnings for a corporate licensee, or of capital accounts for a partnership or limited liability company licensee, upon
completion of any such transaction. The Louisiana Gaming Control Board may issue an emergency order for not more than ten days prohibiting payment of
profits, income or accruals by, or investments in, a licensee. Unless excepted or waived by the Louisiana Gaming Control Board, riverboat gaming licensees
and their affiliated gaming persons must notify the Louisiana Gaming Control Board 60 days prior to the receipt by any such persons of any loans or
extensions o f credit or modifications thereof. The Louisiana Gaming Control Board is required to investigate the reported loan, extension of credit or
modification thereof and to determine whether an exemption exists on the requirement of prior written approval and, if such exemption is not applicable, to
either approve or disapprove the transaction. If the Louisiana Gaming Control Board disapproves of a transaction, the transaction cannot be entered into by
the licensee or affiliated gaming person. We are an affiliated gaming person of our subsidiaries that hold the licenses to conduct riverboat gaming at the Isle-
Bossier City and the Isle-Lake Charles.

The failure of a licensee to comply with the requirements set forth above may result in the suspension or revocation of that licensee’s gaming license.
Additionally, if the Louisiana Gaming Control Board finds that the individual owner or holder of a security of a corporate license or intermediary company or
any person with an economic interest in a licensee is not qualified under Louisiana law, the Louisiana Gaming Control Board may require, under penalty of
suspension or revocation of the license, that the person not:

·  receive dividends or interest on securities of the corporation;

·  exercise directly or indirectly a right conferred by securities of the corporation;

·  receive remuneration or economic benefit from the licensee;

·  exercise significant influence over activities of the licensee; or
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·  continue its ownership or economic interest in the licensee.

A licensee must periodically report the following information to the Louisiana Gaming Control Board, which is not confidential and is available for
public inspection: (1) the licensee’s net gaming proceeds from all authorized games, (2) the amount of net gaming proceeds tax paid and (3) all quarterly and
annual financial statements presenting historical data, including annual financial statements that have been audited by an independent certified public
auditor.

During the 1996 special session of the Louisiana legislature, legislation was enacted placing on the ballot for a statewide election a constitutional
amendment limiting the expansion of gaming, which was subsequently passed by the voters. As a result, local option elections are required before new or
additional forms of gaming can be brought into a parish.

Proposals to amend or supplement Louisiana’s riverboat gaming statute are frequently introduced in the Louisiana State Legislature. There is no
assurance that changes in Louisiana gaming law will not occur or that such changes will not have a material adverse effect on our business in Louisiana.

Mississippi

In June 1990, Mississippi enacted legislation legalizing dockside casino gaming for counties along the Mississippi River, which is the western border for
most of the state, and the Gulf Coast, which is the southern border for most of the state. The legislation gave each of those counties the opportunity to hold a
referendum on whether to allow dockside casino gaming within its boundaries.

Gaming vessels in Mississippi must be located on the Mississippi River, on navigable waters in eligible counties along the Mississippi River or in the
waters lying south of the counties along the Mississippi Gulf Coast. Mississippi law permits unlimited stakes gaming on permanently moored vessels on a
24-hour basis and does not restrict the percentage of space that may be utilized for gaming. There are no limitations on the number of gaming licenses that
may be issued in Mississippi.

The ownership and operation of gaming facilities in Mississippi are subject to extensive state and local regulation intended to:

·  prevent unsavory or unsuitable persons from having any direct or indirect involvement with gaming at any time or in any capacity;

·  establish and maintain responsible accounting practices and procedures for gaming operations;

·  maintain effective control over the financial practices of licensees, including establishing minimum procedures for internal fiscal affairs and
safeguarding of assets and revenues, providing reliable record keeping and making periodic reports;

·  provide a source of state and local revenues through taxation and licensing fees;

·  prevent cheating and fraudulent practices; and

·  ensure that gaming licensees, to the extent practicable, employ Mississippi residents.

The regulations are subject to amendment and interpretation by the Mississippi Gaming Commission. Changes in Mississippi laws or regulations may
limit or otherwise materially affect the types of gaming that may be conducted in Mississippi and such changes, if enacted, could have an adverse effect on us
and our Mississippi gaming operations.
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We are registered as a publicly traded corporation under the Mississippi Gaming Control Act. Our gaming operations in Mississippi are subject to

regulatory control b y the Mississippi Gaming Commission, the State Tax Commission and various other local, city and county regulatory agencies
(collectively referred to as the “Mississippi Gaming Authorities”). Our subsidiaries have obtained gaming licenses from the Mississippi Gaming Authorities.
We must obtain a waiver from the Mississippi Gaming Commission before beginning any proposed gaming operations outside of Mississippi. The licenses
held by our Mississippi gaming operations have terms of three years and are not transferable. The Isle-Biloxi, the Isle-Vicksburg, the Isle-Natchez and the
Isle-Lula hold licenses effective from May 23, 2003, through May 22, 2006. There is no assurance that new licenses can be obtained at the end of each three-
year period of a license. Moreover, the Mississippi Gaming Commission may, at any time, and for any cause it deems reasonable, revoke, suspend, condition,
limit or restrict a license or approval to own shares of stock in our subsidiaries that operate in Mississippi.

Substantial fines for each violation of Mississippi’s gaming laws or regulations may be levied against us, our subsidiaries and the persons involved. A
violation under a gaming license held by a subsidiary of ours operating in Mississippi may be deemed a violation of all the other licenses held by us.

We, along with each of our Mississippi gaming subsidiaries, must periodically submit detailed financial, operating and other reports to the Mississippi
Gaming Commission and/or the State Tax Commission. Numerous transactions, including substantially all loans, leases, sales of securities and similar
financing transactions entered into by any of our Mississippi gaming subsidiaries must be reported to or approved by the Mississippi Gaming Commission. In
addition, the Mississippi Gaming Commission may, at its discretion, require additional information about our operations.

Certain of our officers and employees and the officers, directors and certain key employees of our Mississippi gaming subsidiaries must be found suitable
or be licensed by the Mississippi Gaming Commission. We believe that all required findings of suitability related to all of our Mississippi properties have
been applied for or obtained, although the Mississippi Gaming Commission at its discretion may require additional persons to file applications for findings
of suitability. In addition, any person having a material relationship or involvement with us may be required to be found suitable or licensed, in which case
those persons must pay the costs and fees associated with such investigation. The Mississippi Gaming Commission may deny an application for a finding of
suitability for any cause that it deems reasonable. Changes in certain licensed positions must be reported to the Mississippi Gaming Commission. In addition
to its authority to deny an application for a finding of suitability, the Mississippi Gaming Commission has jurisdiction to disapprove a change in a licensed
position. The Mississippi Gaming Commission has the power to require us and any of our Mississippi gaming subsidiaries to suspend or dismiss officers,
directors and other key employees or to sever relationships with other persons who refuse to file appropriate applications or who the authorities find
unsuitable to act in such capacities.

Employees associated with gaming must obtain work permits that are subject to immediate suspension under certain circumstances. The Mississippi
Gaming Commission will refuse to issue a work permit to a person who has been convicted of a felony, committed certain misdemeanors or knowingly
violated the Mississippi Gaming Control Act, and it may refuse to issue a work permit to a gaming employee for any other reasonable cause.

A t any time, the Mississippi Gaming Commission has the power to investigate and require the finding of suitability of any record or beneficial
stockholder of ours. The Mississippi Gaming Control Act requires any person who individually or in association with others acquires, directly or indirectly,
beneficial ownership of more than 5% of our common stock to report the acquisition to the Mississippi Gaming Commission, and such person may be
required to be found suitable. In addition, the Mississippi Gaming Control Act requires any person who, individually or in association with others, becomes,
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directly or indirectly, a beneficial owner of more than 10% of our common stock, as reported to the U.S. Securities and Exchange Commission, to apply for a
finding of suitability by the Mississippi Gaming Commission and pay the costs and fees that the Mississippi Gaming Commission incurs in conducting the
investigation.

The Mississippi Gaming Commission has generally exercised its discretion to require a finding of suitability of any beneficial owner of more than 5% of
a registered publicly traded corporation’s stock. However, the Mississippi Gaming Commission has adopted a regulation that may permit certain
"institutional" investors to obtain waivers that allow them to beneficially own, directly or indirectly, up to 15% (19% in certain specific instances) of the
voting securities of a registered publicly traded corporation without a finding of suitability. If a stockholder who must be found suitable is a corporation,
partnership or trust, it must submit detailed business and financial information, including a list of beneficial owners.

Any person who fails or refuses to apply for a finding of suitability or a license within 30 days after being ordered to do so by the Mississippi Gaming
Commission may be found unsuitable. We believe that compliance by us with the licensing procedures and regulatory requirements of the Mississippi
Gaming Commission will not affect the marketability of our securities. Any person found unsuitable who holds, directly or indirectly, any beneficial
ownership of our securities beyond such time as the Mississippi Gaming Commission prescribes may be guilty of a misdemeanor. We are subject to
disciplinary action if, after receiving notice that a person is unsuitable to be a stockholder or to have any other relationship with us or our subsidiaries
operating casinos in Mississippi, we:

·  pay the unsuitable person any dividend or other distribution upon its voting securities;

·  recognize the exercise, directly or indirectly, of any voting rights conferred by its securities;

·  p a y the unsuitable person any remuneration in any form for services rendered or otherwise, except in certain limited and specific
circumstances; or

·  fail to pursue all lawful efforts to require the unsuitable person to divest itself of the securities, including, if necessary, our immediate
purchase of the securities for cash at a fair market value.

We may be required to disclose to the Mississippi Gaming Commission upon request the identities of the holders of any of our debt securities. In
addition, under the Mississippi Gaming Control Act, the Mississippi Gaming Commission may, in its discretion, (1) require holders of our securities,
including our notes, to file applications, (2) investigate such holders and (3) require such holders to be found suitable to own such securities. Although the
Mississippi Gaming Commission generally does not require the individual holders of obligations such as the notes to be investigated and found suitable, the
Mississippi Gaming Commission retains the discretion to do so for any reason, including but not limited to a default, or where the holder of the debt
instrument exercises a material influence over the gaming operations of the entity in question. Any holder of debt securities required to apply for a finding of
suitability must pay all investigative fees and costs of the Mississippi Gaming Commission in connection with such an investigation.

The Mississippi regulations provide that a change in control of us may not occur without the prior approval of the Mississippi Gaming Commission.
Mississippi law prohibits us from making a public offering of our securities without the approval of the Mississippi Gaming Commission if any part of the
proceeds of the offering is to be used to finance the construction, acquisition or operation of gaming facilities in Mississippi, or to retire or extend obligations
incurred for one or more such purposes. The Mississippi Gaming Commission has the authority to grant a continuous approval of securities offerings and has
granted such approval for us, subject to renewal every two years.
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Regulations of the Mississippi Gaming Commission prohibit certain repurchases of securities of publicly traded corporations registered with the

Mississippi Gaming Commission, including holding companies such as ours, without prior approval o f the Mississippi Gaming Commission. Transactions
covered by these regulations are generally aimed at discouraging repurchases of securities at a premium over market price from certain holders of greater than
3% of the outstanding securities of the registered publicly traded corporation. The regulations of the Mississippi Gaming Commission also require prior
approval for a “plan of recapitalization” as defined in such regulations.

We must maintain in the State of Mississippi current stock ledgers, which may be examined by the Mississippi Gaming Authorities at any time. If any
securities are held in trust by an agent or by a nominee, the record holder may be required to disclose the identity of the beneficial owner to the Mississippi
Gaming Authorities. A failure to make such disclosure may be grounds for finding the record holder unsuitable. We must render maximum assistance in
determining the identity of the beneficial owner.

Mississippi law requires that certificates representing shares of our common stock bear a legend to the general effect that the securities are subject to the
Mississippi Gaming Control Act and regulations of the Mississippi Gaming Commission. The Mississippi Gaming Commission has the authority to grant a
waiver from the legend requirement, which we have obtained. The Mississippi Gaming Commission, through the power to regulate licenses, has the power to
impose additional restrictions on the holders of our securities at any time.

The Mississippi Gaming Commission enacted a regulation in 1994 requiring that, as a condition to licensure, an applicant must provide a plan to
develop infrastructure facilities amounting to 25% of the cost of the casino and a parking facility capable of accommodating 500 cars. In 1999, the
Mississippi Gaming Commission approved amendments to this regulation that increased the infrastructure development requirement from 25% to 100% for
new casinos (or upon acquisition of a closed casino), but grandfathered existing licensees and development plans approved prior to the effective date of the
new regulation. “Infrastructure facilities” include any of the following:

·  a 250-room or larger hotel of at least a two-star rating as defined by the current edition of the Mobil Travel Guide;

·  theme parks;

·  golf courses;

·  marinas;

·  entertainment facilities;

·  tennis complexes; and

·  any other facilities approved by the Mississippi Gaming Commission.

Parking facilities, roads, sewage and water systems or civic facilities are not considered “infrastructure facilities.” The Mississippi Gaming Commission
may reduce the number of rooms required in a hotel if it is satisfied that sufficient rooms are available to accommodate the anticipated number of visitors. In
2003, the Mississippi Gaming Commission again amended its regulations regarding development plan approval but left the 100% infrastructure requirement
intact.

License fees and taxes are payable to the State of Mississippi and to the counties and cities in which a
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Mississippi gaming subsidiary’s respective operations will be conducted. The license fee payable to the state of Mississippi is based upon gross revenue of
the licensee (generally defined as gaming receipts less payout to customers as winnings) and equals 4% of gross revenue of $50,000 or less per month, 6% of
gross revenue in excess of $50,000 but less than $134,000 per calendar month, and 8% of gross revenue in excess of $134,000 per calendar month. The
foregoing license fees are allowed as a credit against the licensee’s Mississippi income tax liability for the year paid. Additionally, a licensee must pay a
$5,000 annual license fee and an annual fee based upon the number of games it operates. The gross revenue tax imposed by the Mississippi communities and
counties in which our casino operations are located equals 0.4% of gross revenue of $50,000 or less per calendar month, 0.6% of gross revenue over $50,000
and less than $134,000 per calendar month and 0.8% of gross revenue greater than $134,000 per calendar month. These fees have been imposed in, among
other cities and counties, Biloxi, Vicksburg, and Coahoma County. Certain local and private laws of the state of Mississippi may impose fees or taxes on the
Mississippi gaming subsidiaries in addition to the fees described above.

The Mississippi Gaming Commission requires, as a condition of licensure or license renewal, that casino vessels on the Mississippi Gulf Coast that are
not self-propelled must be moored to withstand a Category 4 hurricane with 155 mile-per-hour winds and 15-foot tidal surge. We believe that all of our
Mississippi gaming locations currently meet this requirement. A 1996 Mississippi Gaming Commission regulation prescribes the hurricane emergency
procedure to be used by the Mississippi Gulf Coast casinos.

The sale of food or alcoholic beverages at our Mississippi gaming locations is subject to licensing, control and regulation by the applicable state and
local authorities. The agencies involved have full power to limit, condition, suspend or revoke any such license, and any such disciplinary action could (and
revocation would) have a material adverse effect upon the operations of the affected casino or casinos. Certain of our officers and managers and our
Mississippi gaming subsidiaries must be investigated by the Alcoholic Beverage Control Division of the State Tax Commission in connection with liquor
permits that have been issued. The Alcoholic Beverage Control Division of the State Tax Commission must approve all changes in licensed positions.

On three separate occasions since 1998, certain anti-gaming groups have proposed referenda that, if adopted, would have banned gaming in Mississippi
and required that gaming entities cease operations within two years after the ban. All three referenda were declared invalid by Mississippi courts because each
lacked a required government revenue impact statement.

Missouri

Conducting gambling games and operating an excursion gambling boat in Missouri are subject to extensive regulation under Missouri’s Riverboat
Gambling Act and the rules and regulations promulgated thereunder. The Missouri Gaming Commission was created by the Missouri Riverboat Gambling
Act and is charged with regulatory authority over riverboat gaming operations in Missouri, including the issuance of riverboat gaming licenses. In June 2000,
IOC-Kansas City, Inc., a subsidiary of ours, was issued a riverboat gaming license in connection with our Kansas City operation. Additionally, in December
2001, IOC-Boonville, Inc., a subsidiary of ours, was issued a riverboat gaming license for our Boonville operation.

In order to obtain a riverboat gaming license, the proposed operating business entity must complete a Class A Riverboat Gaming Application, comprised
of comprehensive application forms, including corroborating attachments, and undergo an extensive background investigation by the Missouri Gaming
Commission. In addition, each key person associated with the applicant (including directors, officers, managers and owners of a significant direct or indirect
interest in the applicant) must complete a Riverboat Gaming Application Form I and undergo a background investigation. Certain key business entities
closely related to the applicant or "business entity key persons" must undergo a similar
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application process and background check. An applicant will not receive a license to conduct gambling games and to operate an excursion gambling boat if
the applicant and its key persons have not established good repute and moral character and no licensee shall either employ or contract with any person who
has pled guilty to, or been convicted of, a felony, to perform any duties directly connected with the licensee’s privileges under a license granted by the
Commission. Each license granted entitles a licensee to conduct gambling games on an excursion gambling boat or to operate an excursion gambling boat
and the equipment thereon from a specific location. The duration of the license initially runs for two one-year terms; thereafter, two-year terms. The
Commission also licenses the serving of alcoholic beverages on riverboats and related facilities.

In determining whether to grant a license, the Commission considers the following factors, among others: (i) the integrity of the applicants; (ii) the types
and variety of games the applicant may offer; (iii) the quality of the physical facility, together with improvements and equipment, and how soon the project
will be completed; (iv) the financial ability of the applicant to develop and operate the facility successfully; (v) the status of governmental actions required
by the facility; (vi) management ability of the applicant; (vii) compliance with applicable statutes, rules, charters and ordinances; (viii) t h e economic,
ecological and social impact of the facility as well as the cost of public improvements; (ix) the extent of public support or opposition; (x) the plan adopted by
the home dock city or county; and (xi) effects on competition.

A licensee is subject to the imposition of penalties, suspension or revocation of its license for any act that is injurious to the public health, safety, morals,
good order, and general welfare of the people of the State of Missouri, or that would discredit or tend to discredit the Missouri gaming industry or the State of
Missouri, including without limitation: (i) failing to comply with or make provision for compliance with the legislation, the rules promulgated thereunder or
any federal, state or local law or regulation; (ii) failing to comply with any rules, order or ruling of the Missouri Gaming Commission or its agents pertaining
to gaming; (iii) receiving goods or services from a person or business entity who does not hold a supplier’s license but who is required to hold such license by
the legislation or the rules; (iv) being suspended or ruled ineligible or having a license revoked or suspended in any state or gaming jurisdiction; (v)
associating with, either socially or in business affairs, or employing persons of notorious or unsavory reputation or who have extensive police records, or who
have failed to cooperate with any officially constituted investigatory or administrative body and would adversely affect public confidence and trust in
gaming; (vi) employing in any Missouri gaming operation any person known to have been found guilty of cheating or using any improper device in
connection with any gambling game; (vii) use of fraud, deception, misrepresentation or bribery in securing any license or permit issued pursuant to the
legislation; (viii) obtaining any fee, charge, or other compensation b y fraud, deception or misrepresentation; and (ix) incompetence, misconduct, gross
negligence, fraud, misrepresentation or dishonesty in the performance of the functions or duties regulated by the Missouri Riverboat Gambling Act.

Any transfer or issuance of ownership interest in a publicly held gaming licensee o r its holding company that results in an entity owning, directly or
indirectly, an aggregate ownership interest of 5% or more in the gaming licensee must be reported to the Missouri Gaming Commission within seven days.
Further, any pledge or hypothecation of 5% or more of the ownership interest in a publicly held gaming licensee or its holding company must be reported to
the Missouri Gaming Commission within seven days.

Every employee participating in a riverboat gaming operation must hold an occupational license. In addition, the Missouri Gaming Commission issues
supplier’s licenses, which authorize the supplier licensee to sell or lease gaming equipment and supplies to any licensee involved in the operation of gaming
operations.

Riverboat gaming operations may only be conducted on the Missouri River or Mississippi River. Although, all of the excursion gambling boats in
Missouri are permanently moored boats or barges, a two
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hour simulated cruise is imposed in order to ensure the enforcement of loss limit restrictions. Missouri law imposes a maximum loss per person per cruise of
$500. Minimum and maximum wagers on games are set by the licensee and wagering may be conducted only with a cashless wagering system, whereby
money is converted to tokens, electronic cards or chips that can only be used for wagering. No person under the age of 21 is permitted to wager, and wagers
may only be taken from a person present on a licensed excursion gambling boat.

The Missouri Riverboat Gambling Act imposes a 20% wagering tax on adjusted gross receipts (generally defined as gross receipts less winnings paid to
wagerers) from gambling games. The tax imposed is to be paid by the licensee to the Commission on the day after the day when the wagers were made. Of the
proceeds of that tax, 10% goes to the local government where the home dock is located, and the remainder goes to the State of Missouri.

The Missouri Riverboat Gambling Act also requires that licensees pay a $2.00 admission tax to the Missouri Gaming Commission for each person
admitted to a gaming cruise. The licensee is required to maintain public books and records clearly showing amounts received from admission fees, the total
amount of gross receipts and the total amount of adjusted gross receipts. In addition, all local income, earnings, use, property and sales taxes are applicable to
licensees. There have been from time to time pending before the Missouri General Assembly several proposed bills which individually or in combination
would, if adopted, (1) remove the loss limit restriction, (2) adjust the amount of wagering tax imposed on adjusted gross receipts of licensees and/or (3) adjust
the amount of admission tax paid by the licensee for each person admitted for a gaming cruise.

Iowa

In 1989, the State of Iowa legalized riverboat gaming on the Mississippi River and other waterways located in Iowa. The legislation authorized the
granting of licenses to non-profit corporations that, in turn, are permitted to enter into operating agreements with qualified persons who also actually conduct
riverboat gaming operations. Such operators must likewise be approved and licensed by the Iowa Racing and Gaming Commission (the “Iowa Gaming
Commission”).

The Isle-Bettendorf has the right to renew its operator’s contract with the Scott County Regional Authority, a non-profit corporation organized for the
purpose o f facilitating riverboat gaming in Bettendorf, Iowa, for succeeding three-year periods as long as Scott County voters approve gaming in the
jurisdiction. Under the operator’s contract, the Isle-Bettendorf pays the Scott County Regional Authority a fee equal to 4.1% of the adjusted gross receipts.
Further, the Isle-Bettendorf pays a fee to the City of Bettendorf equal to 1.65% of adjusted gross receipts.

In June 1994, Upper Mississippi Gaming Corporation, a non-profit corporation organized for the purpose of facilitating riverboat gaming in Marquette,
Iowa, entered into an operator’s agreement for the Isle-Marquette for a period of twenty-five years. Under the management agreement, the non-profit
organization is to be paid a fee of $0.50 per passenger. Further, pursuant to a dock site agreement (which also has a term of twenty-five years), the Isle-
Marquette is required to pay a fee to the City of Marquette in the amount of $1.00 per passenger, plus a fixed amount of $15,000 per month and 2.5% of
gaming revenues (less state wagering taxes) in excess of $20.0 million but less than $40.0 million; 5% of gaming revenues (less state wagering taxes) in
excess of $40.0 million but less than $60.0 million; and 7.5% of gaming revenues (less state wagering taxes) in excess of $60.0 million.

I n October 2000, the Riverboat Development Authority, a non-profit corporation organized for the purpose of facilitating riverboat gaming in
Davenport, Iowa, entered into an operator’s agreement with the Isle-Davenport to conduct riverboat gaming in Davenport, Iowa. The operating agreement
requires the Isle-Davenport to make weekly payments to the qualified sponsoring organization equal to 4.1% of each week’s adjusted gross receipts (as
defined in the enabling legislation) or $38,461.54, whichever is greater.
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This agreement will remain in effect through March 31, 2009 and may be extended by the Isle-Davenport so long as it holds a license to conduct gaming. In
addition, the Isle-Davenport pays a docking fee, gaming tax and a payment in lieu of taxes to the City of Davenport. Pursuant to a development agreement
with the City, the Isle-Davenport has exclusive docking privileges in the City of Davenport until March 31, 2017 in consideration for this docking fee. The
docking fee has both a fixed base and a per passenger increment. The fixed fee commenced April 1, 1994 at $111,759 and increases annually by 4%. The
incremental component is a $0.10 charge for each passenger in excess of 1,117,579 passengers (which charge also increases by 4% per year). The City is also
guaranteed an annual gaming tax of $558,789.50 per year (based on a minimum passenger floor count of 1,117,579 passengers at $0.50 per passenger).
Finally, the Isle-Davenport is obligated to pay a payment in lieu of taxes to support the downtown development district. This annual lump sum payment is in
the amount of $123,516 plus $0.20 per passenger in excess of 1,117,579 passengers. This payment in lieu of taxes is further subject to a minimum $226,179
per year payment.

Iowa law permits gaming licensees to offer unlimited stakes gaming on games approved by the Iowa Gaming Commission on a 24-hour basis. Dockside
casino gaming is authorized and the Iowa Gaming Commission now permits licensees the option to operate on permanently moored vessels or moored barges.
The legal age for gaming is 21.

All Iowa licenses were approved for renewal at the March 3, 2005 Iowa Gaming Commission meeting. These licenses are not transferable and will need to
be renewed in March 2006 and prior to the commencement of each subsequent annual renewal period.

The ownership and operation of gaming facilities in Iowa are subject to extensive state laws, regulations of the Iowa Gaming Commission and various
county and municipal ordinances (collectively, the “Iowa Gaming Laws”), concerning the responsibility, financial stability and character of gaming
operators and persons financially interested or involved in gaming operations. Iowa Gaming Laws seek to: (1) prevent unsavory or unsuitable persons from
having direct o r indirect involvement with gaming at any time or in any capacity; (2) establish and maintain responsible accounting practices and
procedures; (3) maintain effective control over the financial practices of licensees (including the establishment of minimum procedures for internal fiscal
affairs, the safeguarding of assets and revenues, the provision of reliable record keeping and the filing of periodic reports with the Iowa Gaming Commission);
(4) prevent cheating and fraudulent practices; and (5) provide a source of state and local revenues through taxation and licensing fees. Changes in Iowa
Gaming Laws could have a material adverse effect on the Iowa gaming operations.

Gaming licenses granted to individuals must be renewed every year, and licensing authorities have broad discretion with regard to such renewals.
Licenses are not transferable. The Iowa gaming operations must submit detailed financial and operating reports to the Iowa Gaming Commission. Certain
contracts of licensees in excess of $100,000 must be submitted to and approved by the Iowa Gaming Commission.

Certain officers, directors, managers and key employees of the Iowa gaming operations are required to be licensed by the Iowa Gaming Commission.
Employees associated with gaming must obtain work permits that are subject to immediate suspension under specific circumstances. In addition, anyone
having a material relationship or involvement with the Iowa gaming operations may be required to be found suitable or to be licensed, in which case those
persons would be required to pay the costs and fees of the Iowa Gaming Commission in connection with the investigation. The Iowa Gaming Commission
may deny an application for a license for any cause deemed reasonable. In addition to its authority to deny an application for license, the Iowa Gaming
Commission has jurisdiction to disapprove a change in position by officers or key employees and the power t o require the Iowa gaming operations to
suspend or dismiss officers, directors or other key employees or sever relationships with other persons who refuse to file appropriate applications or whom the
Iowa Gaming Commission finds unsuitable to act in such capacities.
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The Iowa Gaming Commission may revoke a gaming license if the licensee:

·  has been suspended from operating a gaming operation in another jurisdiction by a board or commission of that jurisdiction;

·  has failed to demonstrate financial responsibility sufficient to meet adequately the requirements of the gaming enterprise;

·  is not the true owner of the enterprise;

·  has failed to disclose ownership of other persons in the enterprise;

·  is a corporation 10% of the stock of which is subject to a contract or option to purchase at any time during the period for which the license
was issued, unless the contract or option was disclosed to the Iowa Gaming Commission and the Iowa Gaming Commission approved the
sale or transfer during the period of the license;

·  knowingly makes a false statement of a material fact to the Iowa Gaming Commission;

·  fails to meet a monetary obligation in connection with an excursion gaming boat;

·  pleads guilty to, or is convicted of a felony;

·  loans to any person, money or other thing of value for the purpose of permitting that person to wager on any game of chance;

·  is delinquent in the payment of property taxes or other taxes or fees or a payment of any other contractual obligation or debt due or owed to
a city or county; or

·  assigns, grants or turns over to another person the operation of a licensed excursion boat (this provision does not prohibit assignment of a
management contract approved by the Iowa Gaming Commission) or permits another person to have a share of the money received for
admission to the excursion boat.

If it were determined that the Iowa Gaming Laws were violated by a licensee, the gaming licenses held by a licensee could be limited, made conditional,
suspended or revoked. In addition, the licensee and the persons involved could be subject to substantial fines for each separate violation of the Iowa Gaming
Laws in the discretion of the Iowa Gaming Commission. Limitations, conditioning or suspension of any gaming license could (and revocation of any gaming
license would) have a material adverse effect on operations.

The Iowa Gaming Commission may also require any individual who has a material relationship with the Iowa gaming operations to be investigated and
licensed or found suitable. The Iowa Gaming Commission, prior to the acquisition, must approve any person who acquires 5% or more of a licensee’s equity
securities. The applicant stockholder is required to pay all costs of this investigation.

 
Gaming taxes approximating 22% of the adjusted gross receipts will be payable by each licensee on its operations to the State of Iowa. In addition, there

will be two prepaid assessments due on June 1, 2005 and June 1, 2006 in an amount equal to 2.152% of each licensee's adjusted gross receipts for fiscal year
2004. These assessments will be offset by future state gaming taxes paid by each licensee with a credit for 20% of the assessments paid allowed each year
beginning July 1, 2010 for five consecutive years.
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The state of Iowa is also reimbursed by the licensees for all costs associated with monitoring and enforcement by the Iowa Gaming Commission and the Iowa
Department of Criminal Investigation.

Colorado

The State of Colorado created the Division of Gaming (the “Colorado Division”) within the Department of Revenue to license, implement, regulate and
supervise the conduct of limited gaming under the Colorado Limited Gaming Act. The Director of the Colorado Division (the “Colorado Director”), pursuant
to regulations promulgated by, and subject to the review of, a five-member Colorado Limited Gaming Control Commission (the “Colorado Commission”),
has been granted broad power to ensure compliance with the Colorado gaming laws and regulations (collectively, the “Colorado Regulations”). The
Colorado Director may inspect without notice, impound or remove any gaming device. The Colorado Director may examine and copy any licensee’s records,
may investigate the background and conduct of licensees and their employees, and may bring disciplinary actions against licensees and their employees. The
Colorado Director may also conduct detailed background investigations of persons who loan money to, or otherwise provide financing to, a licensee.

The Colorado Commission is empowered to issue five types of gaming and gaming-related licenses, and has delegated authority to the Colorado Director
to issue certain types of licenses and approve certain changes in ownership. The licenses are revocable and non-transferable. The failure or inability of the Isle
of Capri Black Hawk, LLC “Isle-Black Hawk” or CCSC/Blackhawk, Inc “Colorado Central Station-Black Hawk” (each, a “Colorado Casino” or collectively,
the “Colorado Casinos”), or the failure or inability of others associated with any of the Colorado Casinos, including us, to maintain necessary gaming
licenses or approvals would have a material adverse effect on our operations. All persons employed by any of the Colorado Casinos, and involved, directly or
indirectly, in gaming operations in Colorado also are required to obtain a Colorado gaming license. All licenses must be renewed annually, except those for
key and support employees, which must be renewed every two years.

As a general rule, under the Colorado Regulations, no person may have an “ownership interest” in more than three retail gaming licenses in Colorado.
The Colorado Commission has ruled that a person does not have an ownership interest in a retail gaming licensee for purposes of the multiple license
prohibition if:

·  that person has less than a 5% ownership interest in an institutional investor that has an ownership interest in a publicly traded licensee or
publicly traded company affiliated with a licensee;

·  a person has a 5% or more ownership interest in an institutional investor, but the institutional investor has less than a 5% ownership interest
in a publicly traded licensee or publicly traded company affiliated with a licensee;

·  an institutional investor has less than a 5% ownership interest in a publicly traded licensee or publicly traded company affiliated with a
licensee;

·  an institutional investor possesses voting securities in a fiduciary capacity for another person, and does not exercise voting control over 5%
or more of the outstanding voting securities of a publicly traded licensee or of a publicly traded company affiliated with a licensee;

·  a registered broker or dealer retains possession of voting securities of a publicly traded licensee or of a publicly traded company affiliated
with a licensee for its customers and not for its own account, and exercises voting rights for less than 5% of the outstanding voting
securities of a publicly traded licensee or publicly traded company affiliated with a licensee;

·  a registered broker or dealer acts as a market maker for the stock of a publicly traded licensee or of a publicly traded company affiliated with
a licensee and exercises voting rights in less than 5% of the outstanding voting securities of the publicly traded licensee or publicly traded
company affiliated with a licensee;
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·  a n underwriter is holding securities of a publicly traded licensee or publicly traded company affiliated with a licensee as part of an

underwriting for no more than 90 days after the beginning of such underwriting if it exercises voting rights of less than 5% of the
outstanding voting securities of a publicly traded licensee or publicly traded company affiliated with a licensee;

·  a book entry transfer facility holds voting securities for third parties, i f it exercises voting rights with respect to less than 5% of the
outstanding voting securities of a publicly traded licensee or publicly traded company affiliated with a licensee; or

·  a person’s sole ownership interest is less than 5% of the outstanding voting securities of the publicly traded licensee or publicly traded
company affiliated with a licensee.

Because we own the Colorado Casinos, our business opportunities, and those of persons with an “ownership interest” in us, or any of the Colorado
Casinos, are limited to interests that comply with the Colorado Regulations and the Colorado Commission’s rule.

In addition, pursuant to the Colorado Regulations, no manufacturer or distributor of slot machines or associated equipment may, without notification
being provided to the Colorado Division within ten days, knowingly have an interest in any casino operator, allow any of its officers or any other person with
a substantial interest in such business to have such an interest, employ any person if that person is employed by a casino operator, or allow any casino
operator or person with a substantial interest therein to have an interest in a manufacturer’s or distributor’s business. A “substantial interest” means the lesser
of (i) as large an interest in an entity as any other person or (ii) any financial or equity interest equal to or greater than 5%. The Colorado Commission has
ruled that a person does not have a “substantial interest” if such person’s sole ownership interest in such licensee is through the ownership of less than 5% of
the outstanding voting securities of a publicly traded licensee or publicly traded affiliated company of a licensee.

We are a “publicly traded corporation” under the Colorado Regulations.

Under the Colorado Regulations, any person or entity having any direct or indirect interest in a gaming licensee or an applicant for a gaming license,
including, but not limited to, us, Casino America of Colorado, Inc., IC Holdings Colorado, Inc., IOC Black Hawk Distribution Company, LLC or either of the
two Colorado Casinos and their security holders, may be required to supply the Colorado Commission with substantial information, including, but not
limited to, background information, source of funding information, a sworn statement that such person or entity is not holding his or her interest for any other
party, and fingerprints. Such information, investigation and licensing (or finding of suitability) as an “associated person” automatically will be required of all
persons (other than certain institutional investors discussed below) which directly or indirectly beneficially own 10% or more of a direct or indirect beneficial
ownership or interest in either of the two Colorado Casinos, through their beneficial ownership of any class of voting securities of us, Casino America of
Colorado, Inc., IC Holdings Colorado, Inc., IOC Black Hawk Distribution Company, LLC or either of the two Colorado Casinos. Those persons must report
their interest within 10 days and file appropriate applications within 45 days after acquiring that interest. Persons who directly or indirectly beneficially own
5% or more (but less than 10%) of a direct or indirect beneficial
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ownership or interest in either of the two Colorado Casinos, through their beneficial ownership of any class of voting securities of us, Casino America of
Colorado, Inc., IC Holdings Colorado, Inc., IOC Black Hawk Distribution Company, LLC or either of the two Colorado Casinos, must report their interest to
the Colorado Commission within 10 days after acquiring that interest and may be required to provide additional information and to be found suitable. (It is
the current practice of the gaming regulators to require findings of suitability for persons beneficially owning 5% or more of a direct or indirect beneficial
ownership or interest, other than certain institutional investors discussed below.) If certain institutional investors provide specified information to the
Colorado Commission and are holding for investment purposes only, those investors, in the Colorado Commission’s discretion, may be permitted to own up
to 14.99% of the Colorado Casinos through their beneficial ownership in any class of voting of securities of us, Casino America of Colorado, Inc., IC
Holdings Colorado, Inc., IOC Black Hawk Distribution Company, LLC or either of the two Colorado Casinos, before being required to be found suitable. All
licensing and investigation fees will have to be paid by the person in question. The associated person investigation fee currently is $62 per hour.

The Colorado Regulations define a “voting security” to be a security the holder of which is entitled to vote generally for the election of a member or
members of the board of directors or board of trustees of a corporation or a comparable person or persons of another form of business organization.

The Colorado Commission also has the right to request information from any person directly or indirectly interested in, or employed by, a licensee, and
to investigate the moral character, honesty, integrity, prior activities, criminal record, reputation, habits and associations of: (1) all persons licensed pursuant
to the Colorado Limited Gaming Act; (2) all officers, directors and stockholders of a licensed privately held corporation; (3) all officers, directors and
stockholders holding either a 5% or greater interest or a controlling interest in a licensed publicly traded corporation; (4) all general partners and all limited
partners of a licensed partnership; (5) all persons that have a relationship similar to that of an officer, director or stockholder of a corporation (such as
members and managers of a limited liability company); (6) all persons supplying financing or loaning money to any licensee connected with the
establishment or operation of limited gaming; (7) all persons having a contract, lease or ongoing financial or business arrangement with any licensee, where
such contract, lease or arrangement relates to limited gaming operations, equipment devices or premises; and (8) all persons contracting with or supplying
any goods and services to the gaming regulators.

Certain public officials and employees are prohibited from having any direct or indirect interest in a license or limited gaming.

In addition, under the Colorado Regulations, every person who is a party to a “gaming contract” (as defined below) or lease with an applicant for a
license, or with a licensee, upon the request of the Colorado Commission or the Colorado Director, must promptly provide the Colorado Commission or
Colorado Director all information that may be requested concerning financial history, financial holdings, real and personal property ownership, interests in
other companies, criminal history, personal history and associations, character, reputation in the community and all other information that might be relevant
to a determination of whether a person would be suitable to be licensed by the Colorado Commission. Failure to provide all information requested constitutes
sufficient grounds for the Colorado Director or the Colorado Commission to require a licensee or applicant to terminate its “gaming contract” or lease with
any person who failed to provide the information requested. In addition, the Colorado Director or the Colorado Commission may require changes in “gaming
contracts” before an application is approved or participation in the contract is allowed. A “gaming contract” is defined as an agreement in which a person
does business with or on the premises of a licensed entity.

The Colorado Commission and the Colorado Division have interpreted the Colorado Regulations to permit the Colorado Commission to investigate and
find suitable persons or entities providing financing to or acquiring securities from us, Casino America of Colorado, Inc., IC Holdings Colorado, Inc., IOC
Black Hawk Distribution Company, LLC or either of the two Colorado Casinos. As noted above, any
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person or entity required to file information, be licensed or found suitable would be required to pay the costs thereof and of any investigation. Although the
Colorado Regulations do not require the prior approval for the execution of credit facilities or issuance of debt securities, the Colorado regulators reserve the
right to approve, require changes to or require the termination of any financing, including if a person or entity is required to be found suitable and is not
found suitable. In any event, lenders, note holders, and others providing financing will not be able to exercise certain rights and remedies without the prior
approval of the Colorado gaming authorities. Information regarding lenders and holders of securities will be periodically reported to the Colorado gaming
authorities.

Except under certain limited circumstances relating to slot machine manufacturers and distributors, every person supplying goods, equipment, devices or
services to any licensee in return for payment of a percentage, or calculated upon a percentage, of limited gaming activity or income must obtain an operator
license or be listed on the retailer’s license where such gaming will take place.

An application for licensure or suitability may be denied for any cause deemed reasonable by the Colorado Commission or the Colorado Director, as
appropriate. Specifically, the Colorado Commission and the Colorado Director must deny a license to any applicant who, among other things: (1) fails to
prove by clear and convincing evidence that the applicant is qualified; (2) fails to provide information and documentation requested; (3) fails to reveal any
fact material to qualification, or supplies information which is untrue or misleading as to a material fact pertaining to qualification; (4) has been convicted of,
or has a director, officer, general partner, stockholder, limited partner or other person who has a financial or equity interest in the applicant who has been
convicted of, specified crimes, including the service of a sentence upon conviction of a felony in a correctional facility, city or county jail, or community
correctional facility or under the state board of parole or any probation department within ten years prior to the date of the application, gambling-related
offenses, theft by deception or crimes involving fraud or misrepresentation, is under current prosecution for such crimes (during the pendency of which
license determination may be deferred), is a career offender or a member or associate of a career offender cartel, or is a professional gambler; or (5) has refused
to cooperate with any state or federal body investigating organized crime, official corruption or gaming offenses. If the Colorado Commission determines that
a person or entity is unsuitable to directly or indirectly own interests in us, Casino America of Colorado, Inc., IC Holdings Colorado, Inc., or either of the two
Colorado Casinos, one or more of the Colorado Casinos may be sanctioned, which may include the loss of our approvals and licenses.

The Colorado Commission does not need to approve in advance a public offering of securities but rather requires the filing of notice and additional
documents prior to a public offering of (i) voting securities, and (ii) non-voting securities if any of the proceeds will be used to pay for the construction of
gaming facilities in Colorado, to directly or indirectly acquire an interest in a gaming facility in Colorado, to finance the operation of a gaming facility in
Colorado or to retire or extend obligations for any of the foregoing. The Colorado Commission may, in its discretion, require additional information and prior
approval of such public offering.

In addition, the Colorado Regulations prohibit a licensee or affiliated company thereof, such as us, Casino America of Colorado, Inc., IC Holdings
Colorado, Inc., IOC Black Hawk Distribution Company, LLC or either of the two Colorado Casinos, from paying any unsuitable person any dividends or
interest upon any voting securities or any payments or distributions of any kind (except as set forth below), or paying any unsuitable person any
remuneration for services o r recognizing the exercise of any voting rights by any unsuitable person. Further, under the Colorado Regulations, each of the
Colorado Casinos and IOC Black Hawk Distribution Company, LLC may repurchase its voting securities from anyone found unsuitable at the lesser of the
cash equivalent to the original investment in the applicable Colorado Casino or IOC Black Hawk Distribution Company, LLC or the current market price as
of the date of the finding of unsuitability unless such voting securities are transferred to a suitable person (as determined by the Colorado Commission)
within sixty (60) days after the finding of unsuitability. A licensee or affiliated company must pursue all lawful efforts to require an unsuitable person to
relinquish all voting securities,
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 including purchasing such voting securities. The staff of Colorado Division has taken the position that a licensee or affiliated company may not pay any
unsuitable person any interest, dividends or other payments with respect to non-voting securities, other than with respect to pursuing all lawful efforts to
require an unsuitable person to relinquish non-voting securities, including by purchasing or redeeming such securities. Further, the regulations require
anyone with a material involvement with a licensee, including a director or officer of a holding company, such as us, Casino America of Colorado, Inc., IC
Holdings Colorado, Inc., IOC Black Hawk Distribution Company, LLC or any of the three Colorado Casinos, to file for a finding of suitability if required by
the Colorado Commission.

Because of their authority to deny an application for a license or suitability, the Colorado Commission and the Colorado Director effectively can
disapprove a change in corporate position of a licensee and with respect to any entity which is required to be found suitable, or indirectly can cause us,
Casino America of Colorado, Inc., IC Holdings Colorado, Inc., IOC Black Hawk Distribution Company, LLC or the applicable Colorado Casino to suspend or
dismiss managers, officers, directors and other key employees or sever relationships with other persons who refuse to file appropriate applications or who the
authorities find unsuitable to act in such capacities.

Generally, a sale, lease, purchase, conveyance or acquisition of a controlling interest in a licensee is prohibited without the Colorado Commission’s prior
approval. Persons may acquire a non-controlling interest in us without the Colorado Commission’s prior approval, but such persons may be required to file
notices with the Colorado Commission and applications for suitability (as discussed above) and the Colorado Commission may, after such acquisition, find
such person unsuitable and require them to dispose of their interest. Under some circumstances, we may not sell any interest in our Colorado gaming
businesses without the prior approval of the Colorado Commission.

Each Colorado Casino must meet specified architectural requirements, fire safety standards and standards for access for disabled persons. Each Colorado
Casino also must not exceed specified gaming square footage limits as a total of each floor and the full building. Each Colorado Casino may operate only
between 8:00 a.m. and 2:00 a.m., and may permit only individuals 21 or older to gamble in the casino. It may permit slot machines, blackjack and poker, with
a maximum single bet of $5.00. No Colorado Casino may provide credit to its gaming patrons.

A licensee is required to provide information and file periodic reports with the Colorado Division, including identifying those who have a 5% or greater
ownership, financial or equity interest in the licensee, or who have the ability to control the licensee, or who have the ability to exercise significant influence
over the licensee, or who loan money or other things of value to a licensee, or who have the right to share in revenues of limited gaming, or to whom any
interest or share in profits of limited gaming has been pledged as security for a debt or performance of an act. A licensee, and any parent company or
subsidiary of a licensee, who has applied to a foreign jurisdiction for licensure or permission to conduct gaming, or who possesses a license to conduct
foreign gaming, is required to notify the Colorado Division. Any person licensed by the Colorado Commission and any associated person of a licensee must
report criminal convictions and criminal charges to the Colorado Division.

The Colorado Commission has broad authority to sanction, fine, suspend and revoke a license for violations of the Colorado Regulations. Violations of
many provisions of the Colorado Regulations also can result in criminal penalties.

The Colorado Constitution currently permits gaming only in a limited number of cities and certain commercial districts in such cities.
 
The Colorado Constitution permits a gaming tax of up to 40% on adjusted gross gaming proceeds, and authorizes the Colorado Commission to change

the rate annually. The current gaming tax rate is 0.25% on adjusted gross gaming proceeds of up to and including $2.0 million, 2% over $2.0 million up to
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and including $4.0 million, 4% over $4.0 million up to and including $5.0 million, 11% over $5.0 million up to and including $10.0 million, 16% over
$10.0 million up to and including $15.0 million and 20% on adjusted gross gaming proceeds in excess of $15.0 million. The City of Black Hawk has
imposed an annual device fee of $750 per gaming device and may revise it from time to time. The City of Black Hawk also has imposed other fees, including
a business improvement district fee and transportation fee, calculated based on the number of devices and may revise the same or impose additional such fees.
 

Colorado participates in multi-state lotteries.

The sale of alcoholic beverages is subject to licensing, control and regulation by the Colorado liquor agencies. All persons who directly or indirectly
hold a 10% or more interest in, or 10% or more of the issued and outstanding capital stock of, any of the Colorado Casinos, through their ownership of us,
Casino America of Colorado, Inc., IC Holdings Colorado, Inc., or either of the two Colorado Casinos, must file applications and possibly be investigated by
the Colorado liquor agencies. The Colorado liquor agencies also may investigate those persons who, directly or indirectly, loan money to or have any
financial interest in liquor licensees. In addition, there are restrictions on stockholders, directors and officers of liquor licensees preventing such persons from
being a stockholder, director, officer or otherwise interested in some persons lending money to liquor licensees and from making loans to other liquor
licensees. All licenses are revocable and transferable only in accordance with all applicable laws. The Colorado liquor agencies have the full power to limit,
condition, suspend or revoke any liquor license and any disciplinary action could (and revocation would) have a material adverse effect upon the operations
of us, Casino America of Colorado, Inc., IC Holdings Colorado, Inc., or the applicable Colorado Casino. Each Colorado Casino holds a retail gaming tavern
liquor license for its casino, hotel and restaurant operations.

Currently, no person directly or indirectly interested in any of the Colorado Casinos may be directly or indirectly interested in many other types of liquor
licenses, but may have an interest in a hotel and restaurant liquor license. No person can hold more than three retail gaming tavern liquor licenses. The
remedies of certain lenders may be limited by applicable liquor laws and regulations.

Florida

On June 15, 1995, the Florida Department of Business and Professional Regulation, acting through its division of pari-mutuel wagering (the “Florida
Division”), issued its final order approving Pompano Park as a pari-mutuel wagering permit holder for harness and quarter horse racing at Pompano Park. The
Florida Division approved Pompano Park’s license to conduct a total of 149 live evening performances for the season beginning July 1, 2003 to June 30,
2004. Although we do not presently intend to conduct quarter horse racing operations at Pompano Park, we may do so in the future, subject to Florida
Division approval. The Florida Division must approve any transfer of 10% or more of stock of a pari-mutuel racing permit holder such as Pompano Park.

The Florida Statute and the applicable rules and regulations thereunder (the “Florida Statute”) establish license fees, the tax structure on pari-mutuel
permit holders and minimum purse requirements for breeders and owners. The Florida Division may revoke or suspend any permit or license upon the willful
violation by the permit holder or licensee of any provision of the Florida Statute. Instead of suspending or revoking a permit or license, the Florida Division
may impose various civil penalties on the permit holder or licensee. Penalties may not exceed $1,000 for each count or separate offense.

Pursuant to a Florida Division order and recent enactments to the Florida Statute, Pompano Park is also authorized to conduct full-card pari-mutuel
wagering on: (1) simulcast harness races from outside Florida throughout the racing season and (2) night thoroughbred races within Florida if the
thoroughbred permit holder has decided to simulcast night races. Pompano Park has been granted the exclusive right in Florida to conduct full-card
simulcasting of harness racing on days during which no live racing is held at
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Pompano Park. However, on non-race days, Pompano Park must offer to rebroadcast its simulcast signals to pari-mutuel facilities that are not thoroughbred
parks in Pompano Park’s market area. In addition, Pompano Park may transmit its live races into any dog racing or jai alai facility in Florida, including Dade
and Broward counties, for intertrack wagering. The Florida Statute establishes the percentage split between Pompano Park and the other facilities receiving
such signals. Recent legislation in Florida provided certain reductions in applicable tax and license fees related to intertrack wagering on broadcasts of
simulcast harness racing and thoroughbred racing. We believe that simulcast rights at Pompano Park and the recent changes in the Florida Statute are
important to Pompano Park’s operating results.

The Florida Statute permits pari-mutuel facilities licensed by the Florida Division to operate card rooms in those counties in which a majority vote of the
County Commission has been obtained and a local ordinance has been adopted. Pompano Park reopened its card room in fiscal year 2004 after State
Legislation was amended authorizing card game pot limits to be eliminated and bets limits of $2 per bet were imposed.

Bahamas

In 1969, the Government of The Bahamas enacted the Lotteries and Gaming Act. This legislation, together with its regulations, governs and regulates
gaming. The Gaming Board is the body that regulates the operation of casinos. The gaming license is renewable annually. All casino workers must be
approved by the Board and are issued certificates, which are also renewable on an annual basis. There is a basic annual gaming tax of $200,000 payable in six
equal shares. In addition a winnings tax is also imposed and is based on the following scale:

Winnings of$10,000,000 25%
 $10,000,001 - $16,000,000 20%
 $16,000,001 - $20,000,000 10%
 amounts exceeding $20,000,001 5%

 
The Minister of Tourism has responsibility for gaming and acts in consultation with the Gaming Board. A license can be cancelled if a fraudulent or

misleading representation has been supplied to the Board or if there is a breach of restrictions or conditions imposed by the Minister. There is however a right
to be heard before cancellation is made final. Citizens, permanent residents and holders of work permits are prohibited from gambling. Those found doing so
are guilty of an offense punishable by law. The operator may also be liable if it knowingly allows any such persons to gamble in its establishment.

Currently the Casino has an agreement to lease the premises housing its operations and a management agreement. The Casino holds a number of other
licenses including one with the Port Authority of Grand Bahama, a business license and liquor and dining and dancing licenses.

United Kingdom

Gaming and gaming facilities in the UK are currently subject to regulation under the Gaming Act of 1968 (the “Gaming Act”). Under the Gaming Act, the
Gaming Board for Great Britain (the “Gaming Board”) is charged with ensuring compliance with the Gaming Act and the regulations promulgated under the
Gaming Act. Pursuant t o its regulatory authority, the Gaming Board has issued detailed guidelines that govern licensing procedures as well as the
management, operation and supervision of gaming facilities. (See further regarding new Gambling Act 2005).

The Gaming Act specifies that only individuals that have been a resident of Great Britain for at least six months or a company incorporated in Great
Britain can apply for a license to operate, or operate, a casino in Great Britain. The Gaming Act does not prohibit foreign ownership in casinos operated by a
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resident of Great Britain. Casinos can be located only in certain designated areas known as “permitted areas,” of which there currently are fifty-three; 142
gaming facilities currently are operating in these permitted areas.

A casino operator must obtain a Certificate of Consent from the Gaming Board prior to submitting an application for a gaming license. Before it grants a
Certificate of Consent, the Gaming Board must be satisfied that the applicant is “fit and proper” to operate a gaming facility. To be deemed fit and proper, the
applicant must convince the Gaming Board of its ability to diligently comply with the Gaming Act and the regulations promulgated thereunder. The
applicant also must convince the Board that gaming in the proposed gaming facility would be conducted fairly and properly and without disorder or
disturbance. The Board also evaluates the character, reputation and financial standing of both the applicant and any entity that would operate or hold a
significant ownership interest in the gaming facility.

The Certificate of Consent, if granted, permits the recipient to apply for a gaming license for a specific location. Additional Certificates of Consent are
required for additional locations. The Certificate of Consent requires that any gaming license application be submitted within one year and may restrict the
type of gaming for which the applicant may seek a license.

The applicant must submit an application to a Justice of the local Magistrates Court (the “Licensing Justice”), seeking a license to provide commercial
gaming in the location specified by the Certificate of Consent. The license application must include the name and description of the facility to be used for
gaming. A copy of the application also must be filed with the Gaming Board, a designated officer of the police, the relevant local authority, the relevant fire
authority and the relevant collector of duty. Within 14 days of submitting the license application, the applicant must publish a notice in the local newspaper
stating that such application has been made. The applicant also must post notice outside the facility for which the gaming license has been requested. A copy
of the newspaper notice must be sent to the licensing authority before the application will be considered.

Gaming Board regulations provide guidelines under which the Licensing Justices review license applications. Under current regulations, before granting
a license, the Justice must determine that there exists “substantial demand for gaming facilities of the kind proposed to be provided on the relevant premises.”
The Justice also must be satisfied that current gaming facilities are either not available in an area that is reasonably accessible to prospective players or, where
such facilities are available, the current gaming facilities are insufficient to meet current demand. The Justice also must evaluate the suitability of the
proposed gaming facility, including the lay-out of the facility and the character, condition and location of the facility, and whether the applicant is fit and
proper to be a holder of the license under the Gaming Act.

The Gaming Board regulations also establish detailed guidelines governing the operation, management and supervision of gaming facilities. Under the
Gaming Board guidelines, an inspector must supervise the croupiers who are normally in charge of two gaming tables, under the direction of a pit boss. The
role of the inspector is to verify large payouts, ensure compliance with gaming regulations, confirm verbal bets and resolve player disputes. Gaming Board
guidelines also require that management and inspectors have a clear view of the tables and all players at all times. Gaming facilities also must be designed to
permit adequate supervision by the police and the Gaming Board’s inspectors.

The transfer of 15% or more of the voting power of a casino triggers an obligation on the part of the holder of the existing Certificate of Consent to apply
to the Gaming Board for a continuance of its Certificate of Consent. The Gaming Board will evaluate whether the transferee is fit and proper to hold a gaming
license and meets the tests discussed above.

The government of the UK recently enacted new legislation to liberalize gaming in a socially responsive manner in light of developments in the industry
and new technology. The Gambling Act was
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passed by the UK Parliament on 8 April 2005 and will be implemented in stages. Under the new legislation, a new Gambling Commission will be created to
oversee license applications and establish new regulations for gaming (including on-line gaming) in the UK. It is anticipated that it will take over
responsibilities from the Gaming Board in the fall of 2005 and work on the transition is in progress to meet this objective. The legislation will provide a
significant change in regulation of the casino industry including:

·  removing the requirement that gaming facilities operate as private members’ clubs, including the statutorily prescribed 24-hour interval between
membership and play;

·  extending the gaming products available;
·  abolishing the demand test and permitted area rules;
·  allowing large casinos specific numbers of gaming machines with a broader range of stakes and prizes;
·  allowing casinos to offer live entertainment and to advertise; and
·  allowing a new category of regional casinos.

In order to pass the legislation, having regard to the UK General Election on 5 May 2005, the Government agreed to limit the number of Regional
Casinos (such as that planned in Coventry) to one on a pilot basis. An increase in the number of regional casinos can be approved by a Ministerial Order
using the affirmative resolution procedure, which will require that the order is affirmed by a vote of both Houses of Parliament.

In the meantime, the company has obtained all necessary Gaming Licenses to open a casino under the current legislation (Gaming Act 1968) and such
plans are proceeding with a view to opening a smaller scale casino at the RICOH TM Arena in Coventry in 2006.

Non-Gaming Regulation

We are subject to certain federal, state and local safety and health, employment and environmental laws, regulations and ordinances that apply to non-
gaming businesses generally, such as the Clean Air Act, Clean Water Act, Occupational Safety and Health Act, Resource Conservation Recovery Act, the
Comprehensive Environmental Response, Compensation and Liability Act and the Oil Pollution Act of 1990. We have not made, and do not anticipate
making, material expenditures with respect to such environmental laws and regulations. However, the coverage and attendant compliance costs associated
with such laws, regulations and ordinances may result in future additional costs to our operations. For example, the Department of Transportation has
promulgated regulations under the Oil Pollution Act of 1990 requiring owners and operators of certain vessels to establish through the Coast Guard evidence
of financial responsibility for clean up of oil pollution. This requirement has been satisfied by proof of adequate insurance.

Our riverboats operated in Louisiana and Iowa must comply with U.S. Coast Guard requirements as to boat design, on-board facilities, equipment,
personnel and safety and hold U.S. Coast Guard Certificates of Documentation and Inspection. The U.S. Coast Guard requirements also set limits on the
operation of the riverboats and require licensing of certain personnel involved with the operation of the riverboats. Loss of a riverboat’s Certificate of
Documentation and Inspection could preclude its use as a riverboat casino. Each of our riverboats is inspected annually and, every five years, is subject to
dry-docking for inspection of its hull, which could result in a temporary loss of service.

The barges are inspected by third parties and certified with respect to stability and single compartment flooding integrity. Our casino barges must also
meet local fire safety standards. We would incur additional costs if any of our gaming facilities were not in compliance with one or more of these regulations.
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Regulations adopted by the Financial Crimes Enforcement Network of the U.S. Treasury Department require us to report currency transactions in excess

of $10,000 occurring within a gaming day, including identification of the patron by name and social security number. U.S. Treasury Department regulations
also require u s to report certain suspicious activity, including any transaction that exceeds $5,000 if we know, suspect or have reason to believe that the
transaction involves funds from illegal activity or is designed to evade federal regulations or reporting requirements. Substantial penalties can be imposed
against us if we fail to comply with these regulations.

All of our shipboard employees, even those who have nothing to do with our operation as a vessel, such as dealers, waiters and security personnel, may
be subject to the Jones Act which, among other things, exempts those employees from state limits on workers’ compensation awards.

40

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 06, 2005 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



ITEM 2.  PROPERTIES.

The Isle-Lake Charles

We own approximately 2.7 acres and lease approximately 16.25 acres of land in Calcasieu Parish, Louisiana for use in connection with the Isle-Lake
Charles. The lease expires in March 2010, with fifteen renewal options of five years each. Rent under the Isle-Lake Charles lease is currently $1.5 million per
year and is subject to increases based on the Consumer Price Index (“CPI”).

The Isle-Bossier City

We own approximately 38 acres of land in Bossier City, Louisiana for use in connection with the Isle-Bossier City and we own a 225-room hotel on
approximately 10.5 acres of land located 2.5 miles east of the Isle-Bossier City.

The Isle-Lula

We lease approximately 1,000 acres of land in Coahoma County, Mississippi and utilize approximately 50 acres in connection with the operations of the
Isle-Lula. Unless terminated by us at an earlier date, the lease expires in 2033. Rent under the lease is currently 5.5% of gross gaming revenue as established
by the Mississippi Gaming Commission, as well as $3,333 per month for the hotel. We also own approximately 100 acres in Coahoma County, which may be
utilized for future development.

The Isle-Biloxi

We lease the Biloxi berth from the Biloxi Port Commission at an annual rent of the greater of $500,000 or 1% of the gross gaming revenue net of state
and local gaming taxes. The lease terminates on July 1, 2009 and we have the option to renew it for seven additional terms of five years each subject to
increases based on the CPI, limited to 6% for each renewal period.

We lease the real estate upon which some of our land-based facilities are located from the City of Biloxi and the Mississippi Secretary of State at current
annual rent of $561,800 per year, plus 3% of the Isle-Biloxi’s gross gaming revenues, net of state and local gaming taxes and fees, in excess of $25.0 million.
The lease terminates on July 1, 2009, but it is renewable at our option for five additional terms of five years each and a sixth option renewal term, concluding
on January 31, 2034, subject to rent increases based on the CPI, limited to 6% for each renewal period. In April 1994, we entered into an addendum to this
lease that requires us to pay 4% of our gross non-gaming revenue, net of sales tax, complimentaries and discounts. Additional rent will be due to the City of
Biloxi for the amount of any increase from and after January 1, 2016, in the rent due to the State Institutions of Higher Learning under a lease between the
City of Biloxi and the State Institutions of Higher Learning and for any increases in certain tidelands leases between the City of Biloxi and the State of
Mississippi.

In April 1994, in connection with the construction of a hotel, we entered into a lease for additional land adjoining the Isle-Biloxi. This lease with the
City of Biloxi and the Mississippi Secretary of State is for an initial term of 25 years, with options to renew for six additional terms of ten years each and a
final option period concluding December 31, 2085. Current annual rent is $605,000 plus 4% of gross non-gaming revenue, as defined in the lease, and
renewals are subject to rent increases based on the CPI. The annual rent is adjusted after each five-year period based on increases in the CPI, limited to a 10%
increase in any five-year period.

In August 2002, we entered into a lease for two additional parcels of land adjoining the Isle-Biloxi and the hotel. On the parcel adjoining the Isle-Biloxi,
we constructed a multi-level parking garage that
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has approximately 1,000 parking spaces. There is additional ground level parking on a parcel of land in front of the garage, also subject to this lease, with
approximately 600 parking spaces. We have constructed a 400 room addition to the existing hotel on the parcel leased next to the existing hotel. In addition,
we may construct a hotel above the parking garage. This lease with the City of Biloxi and the Mississippi Secretary of State is for an initial term of forty
years, with one option to renew for an additional twenty-five years and additional options thereafter, with the consent of the Mississippi Secretary of State,
consistent with the term of the lease described in the preceding paragraph. When combined with the base and percentage rents described for the leases in the
preceding two paragraphs, annual rent under those two leases and this lease is estimated to be $3.3 million (depending on the completion date of the hotel)
for the lease year ending July 31, 2005 and $3.5 million for lease year ending July 31, 2006. Such minimum rent to increase thereafter over time in
accordance with a formula based on anticipated timing for completion of the current hotel and completion of the hotel on top of the parking garage (or
August 31, 2008, which ever occurs first), up to a minimum rent of $3.7 million. Such amounts are subject to decreases due to market adjustments and
increases based on the CPI. Also, we are responsible for annual rent equal to 4% of gross retail revenue and gross cash revenue (as defined in the lease), but
without double counting. If the rent minimum described in the preceding sentences is not otherwise satisfied from other rents, then this percentage rent is not
in addition to the minimum rent, but rather is to be applied to that minimum.

In connection with and pursuant to a settlement between the City of Biloxi and the State of Mississippi concerning the control and management area
where the Isle-Biloxi is located, we also have agreed to pay the City of Biloxi’s lease obligations to the State of Mississippi. This amount is $500,000 per
year, payable on June 30, subject to increases based on the CPI and decreases if there are other tenants of the subject property. This obligation ends after June
2018, but may be renewed for thirty years.

We have also entered into a joint venture arrangement to sublease property containing a two-level parking garage next to the Isle-Biloxi. Our annual rent
under this lease is approximately $200,000. The current term is for three years expiring December 31, 2005, with a renewal option for an additional five-year
term (under which our annual rent would increase to approximately $212,500) extending the lease through December 31, 2010. The extension will occur
unless the Company sends a notice to terminate by July 1, 2005. The Company has no plans to terminate the lease.

The Isle-Vicksburg

We own approximately 13.1 acres of land in Vicksburg, Mississippi for use in connection with the Isle-Vicksburg. We own an additional thirteen acres of
land in Vicksburg on which we operate off-site parking and a recreational vehicle park. We also entered into a lease for approximately five acres of land
adjacent to the Isle-Vicksburg to be used for additional parking.

The Isle-Natchez

Through numerous lease agreements, we lease approximately 24 acres of land in Natchez, Mississippi that is used in connection with the operations of
the Isle-Natchez. Unless terminated by us at an earlier date, the lease expiration dates through 2037. Rents under the leases currently total approximately
$101,000 per month. We also lease approximately 7.5 acres of land that is utilized for parking at the facility. We own approximately six acres of property in
Natchez, Mississippi, as well as the property upon which our hotel is located.
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The Isle-Kansas City

We lease approximately twenty-eight acres from the Kansas City Port Authority in connection with the operation of the Isle-Kansas City facility. The
term of the lease is ten years, expiring in October 2006, and we have the option to renew the lease for eight additional terms of five years each. Rent under the
lease is currently $3.0 million per year, subject to the higher of $3.0 million (minimum rent) per year, or 3.25% of gross revenues, less complimentaries.

The Isle-Boonville

We lease the site from the City of Boonville under a lease agreement, which has a term of ninety-nine years. We were required to pay $1.7 million to the City
of Boonville as a lump sum rent payment during construction of the casino. There was no rent due after the casino opening date. We were, however, assessed
additional amounts by the City of Boonville based on a 3.5% tax on gaming revenue, which we recognized as additional rent.

The Isle-Bettendorf

We own approximately 24.6 acres of land in Bettendorf, Iowa used in connection with the operations of the Isle-Bettendorf. We also lease approximately
eight acres of land on a month-to-month basis from an entity owned by family members of our chief executive officer, Bernard Goldstein, including Robert S.
Goldstein and Jeffrey D. Goldstein, directors of our company, which we utilize for parking and warehouse space. The initial term of the lease expires sixty
days after written notice is given to either party and rent under the lease is currently $23,360 per month.

The Rhythm City-Davenport

Pursuant to various lease agreements, we lease approximately twelve acres of land in Davenport, Iowa used in connection with the operations of Rhythm
City-Davenport. The aggregate annual rent on these leases is approximately $0.8 million and they have varying expiration dates through 2022. We also own
a 121-room hotel on approximately one acre of land located several blocks northeast of the Rhythm City-Davenport.

The Isle-Marquette

We lease the dock site in Marquette, Iowa that is used in connection with the operations of the Isle-Marquette. The lease expires in 2019, and rent under
the lease is currently $15,000 per month, plus $0.50 per passenger, plus 2.5% of gaming revenues (less state wagering taxes) in excess of $20.0 million but
less than $40.0 million; 5% of gaming revenues (less state wagering taxes) in excess o f $40.0 million but less than $60.0 million; and 7.5% of gaming
revenues (less state wagering taxes) in excess of $60.0 million. We also rent approximately 5 acres of land used for the employee parking lot. That is a month-
to-month rental of $833. We also own approximately twenty-five acres of land for the pavilion, hotel, satellite offices, warehouse, lots by the marina, and
other property.

The Isle-Black Hawk

We own approximately 10.1 acres of land in Black Hawk, Colorado for use in connection with the Isle-Black Hawk.
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The Colorado Central Station-Black Hawk

We own and lease approximately 7.1 acres of land in Black Hawk, Colorado for use in connection with the Colorado Central Station-Black Hawk. We
lease additional parcels of land adjoining the Colorado Central Station-Black Hawk for parking. This lease is for an initial term of nine years with options to
renew for eighteen additional terms of five years each with the final option period concluding June 1, 2094. Annual rent is $1.7 million indexed to
correspond to any rise or fall in the CPI at one-year intervals beginning June 1, 1996, not to exceed a 3% increase or decrease from the previous year’s rate.
We also entered into a lease for additional parking. This lease is for an initial term of ten years with options to renew for nine additional terms of ten years
each with the final option period concluding June 1, 2094. Annual rent is $576,000 and renewals are subject to 20% rent increases over the rate of the
previous term.

Pompano Park

We own approximately 223 acres at Pompano Park.

The Isle-Our Lucaya  

We sublease the casino property under an agreement that is in effect until December 2012, and requires us to make payments under the following terms:
(1) $2.0 million per year in equal monthly installments due on the first of each month for the first two years ending November 30, 2006, (2) the annual
amount increases to $2.5 million in years three and four of the lease, and then to $3.0 million for the remainder of the lease, (3) plus $125,000 per year in
equal monthly installments due on the first of each month for common area maintenance and (4) plus a minimum room buy of fifty from the hotel at a rate of
$54 per night. After the second year of the lease, if earnings before income taxes, depreciation and amortization fall below $3.0 million, we have the option to
cancel with a one-year notice.

Additionally, the agreement requires us to pay a monthly resort marketing fee (the “Fee”). This Fee is calculated at six percent of annual gross revenues
of the casino, where such receipts are in excess of $33.3 million a year for the first two years, $40.0 million a year for years three and four and $45.0 million a
year for years five through ten.

Blue Chip-Dudley

Through our two-thirds ownership interest in Blue Chip PLC, we own the 15,000 square-foot building that contains the Blue Chip-Dudley casino
operation. We also own an 8,000 square-foot parking area for the casino.

Blue Chip-Wolverhampton

Through our two-thirds ownership interest in Blue Chip PLC, we own the 15,000 square-foot building that contains the Blue Chip-Wolverhampton
casino operation.

Blue Chip-Walsall

        Through our two-thirds ownership interest in Blue Chip PLC, we own the 17,938 square-foot building that contains the Blue Chip-Walsall casino
operation.
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Coventry

We entered into a twenty five year lease in December 2003, to lease approximately 120,000 square feet within the arena compound that will be used in
connection with the operation of the Isle-Coventry. In addition to the payment of £4.0 million plus value added tax (“VAT”) ($7.6 million as of April 24,
2005, based on published exchange rates), the lease requires us to pay one more payment of £2.0 million plus VAT in July 2005 for prepaid rent. In the fourth
quarter of fiscal 2006, we will pay approximately £1.3 million plus VAT ($2.5 million as of April 24, 2005, based on published exchange rates) per year
offset by the £6.0 million plus VAT ($11.5 million as of April 24, 2005, based on published exchange rates) prepaid rent and interest of 8% per annum on the
unpaid balance that reduces annual rent expenses over 15 years.

Other

We own all of the riverboats and barges utilized at our facilities. We also own or lease all of our gaming and non-gaming equipment.

We lease our corporate office in Biloxi, Mississippi and our corporate office in Boca Raton, Florida.

We have various property leases and options to either lease or purchase property that are not directly related to our existing operations and that may be
utilized in the future in connection with expansion projects at our existing facilities or development of new projects.
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ITEM 3. LEGAL PROCEEDINGS. 
 

In August 1997, a lawsuit was filed which sought to nullify a contract to which Louisiana Riverboat Gaming Partnership is a party. Pursuant to the
contract, Louisiana Riverboat Gaming Partnership paid a fixed amount plus a percentage of revenue, to various local governmental entities, including the
City of Bossier City and the Bossier Parish School Board, in lieu of payment of a per-passenger boarding fee. The case was tried on April 6, 2004. The trial
court rendered a ruling in favor of the defendants, finding that although the legislature amended the boarding fee statute in 2003 so as to prohibit future
boarding fee agreements, any pre-existing agreement between a riverboat and either the City of Bossier City or the Bossier Parish Police Jury will remain
valid and in effect until its expiration. Louisiana Riverboat Gaming Partnership’s contract expired on April 4, 2004. Therefore, Louisiana Riverboat Gaming
Partnership now pays a boarding fee to the City as outlined by the statute. Louisiana Riverboat Gaming Partnership still has an existing contract with the
Bossier Parish Police Jury, which was not at issue in the litigation, and which will remain in effect until its expiration on January 1, 2007, unless extended by
the parties. The plaintiffs appealed the trial court’s ruling to the Second Circuit Court of Appeal, and the appellate court reversed and remanded the matter.
We, along with the other defendants, filed writ applications to appeal the matter to the Louisiana Supreme Court. The court has granted two applications for
appeal, one filed on behalf of Bossier City and Bossier Parish and another filed on behalf of the Bossier Sheriff’s Office and the Greater Bossier Economic
Development Foundation. A hearing has not been scheduled. We will continue to vigorously defend this matter as may be required.

Lady Luck Gaming Corporation (now our wholly owned subsidiary) and several joint venture partners are defendants in a lawsuit brought by the country
of Greece through its Minister of Tourism (now Development) and Finance. The action alleges that the defendants failed to make specified payments in
connection with the gaming license bid process for Patras, Greece. The payment we are alleged to have been required to make aggregates approximately 6.5
million Euros (which was approximately $8.5 million as of April 24, 2005 based on published exchange rates). Although it is difficult to determine the
damages being sought from the lawsuit, the action may seek damages up to that aggregate amount plus interest from the date of the action. The Athens Civil
Court of First Instance granted judgment in our favor and dismissed the lawsuit, but the Ministry of Tourism appealed the matter and the appeal was heard in
April 2002 before the Athens Appeal Court of First Instance. The Athens Appeal Court issued certified copies of judgments denying the Ministry’s appeals.
The Ministry elected to appeal this matter further. We have taken action to have the decisions granted in our favor set for a hearing before the Administrative
Supreme Court and the Greek Supreme Court, respectively. Briefs were filed in the administrative matter in June 2005 and the civil matter is set for hearing
during May 2006. The outcome of this matter is still in doubt and cannot be predicted with any degree of certainty. We intend to continue a vigorous and
appropriate defense to the claims asserted in this matter.

O n December 30, 2002, the County of Jefferson, Missouri initiated a lawsuit in the Circuit Court of Jefferson County, Missouri against us and a
subsidiary alleging a breach of a 1993 contract entered into by the County, that subsidiary, and guaranteed by Lady Luck Gaming Corporation relating to the
development of a casino-site near Kimmswick, Missouri. The suit alleges damages in excess of $10.0 million. Discovery is ongoing and the matter has been
set for a trial in January 2006. The outcome of this matter cannot be predicted with any degree of certainty. We believe the claims against us to be without
merit and we intend to vigorously and appropriately defend the claims asserted in this matter.

We are subject to various contingencies and engaged in various other litigation matters that have a number of unresolved claims. Although the ultimate
liability of these contingencies, this litigation and these claims cannot be determined at this time, we believe that they will not have a material adverse effect
on our consolidated financial position, results of operations or cash flows. 
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ITEM 4.  SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.
None.

PART II
 
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY RELATED STOCKHOLDER

MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES.

(a)
i.  Market Information. Our common stock is traded on the NASDAQ National Market under the symbol “ISLE”. The following table presents the high

and low closing sales prices for our common stock as reported by the NASDAQ National Market for the fiscal periods indicated.

  High  Low  
Fiscal Year Ending April 30, 2006        
First Quarter (through July 1, 2005)  $ 27.13 $ 26.09 
        
Fiscal Year Ended April 24, 2005        
First Quarter  $ 23.55 $ 16.25 
Second Quarter   22.26  15.90 
Third Quarter   27.90  20.24 
Fourth Quarter   30.68  23.77 
        
Fiscal Year Ended April 25, 2004        
First Quarter  $ 18.13 $ 12.83 
Second Quarter   21.94  16.27 
Third Quarter   23.41  18.47 
Fourth Quarter   26.45  19.90 

ii.  Holders of Common Stock. As of July 1, 2005, there were approximately 1,672 holders of record of our common stock.

iii.  Dividends. We have never declared or paid any dividends with respect to our common stock and the current policy of our board of directors is to
retain earnings to provide for the growth of the company. In addition, our senior secured credit facility and the indentures governing our 7% senior
subordinated notes and our 9% senior subordinated notes limit our ability to pay dividends. See “Item 8-Financial Statements and Supplementary
Data-Isle of Capri Casinos, Inc.-Notes to Consolidated Financial Statements - Note 7.” Consequently, no cash dividends are expected to be paid on
our common stock in the foreseeable future. Further, there can be no assurance that our current and proposed operations will generate the funds
needed to declare a cash dividend or that we will have legally available funds to pay dividends. In addition, we may fund part of our operations in
the future from indebtedness, the terms of which may prohibit or restrict the payment of cash dividends. If a holder of common stock is disqualified
by the regulatory authorities from owning such shares, such holder will not be permitted to receive any dividends with respect to such stock. See
“Item 1-Business-Regulation and Licensing.”
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iv.  Equity Compensation Plans. The following table provides information about securities authorized for issuance under our 1992, 1993 and 2000
Employee Stock Option Plans, and our Deferred Bonus Plan, for the fiscal year ended April 24, 2005.

 
 
 (a) (b) (c)

Plan category

Number of securities to be issued
upon exercise of outstanding
options, warrants and rights

Weighted-average exercise price
of outstanding options, warrants

and rights

Number of securities remaining available for
future issuance under equity compensation plans

(excluding securities reflected in column (a))
Equity compensation plans approved
by security holders 3,536,299 $13.24 833,448
Equity compensation plans not
approved by security holders - - -
Total 3,536,299 $13.24 833,448

      
        (b) Issuance of Unregistered Securities

We maintain the Isle of Capri Casinos, Inc. Retirement Trust & Savings Plan, which is a tax-qualified retirement plan (the “Plan”). The Plan was
established on July 1, 1993 and since the date of its establishment, the Plan has offered participants in the Plan the option of investing in a fund invested
in our common stock. In June 1995, we filed a Registration Statement on Form S-8 (Commission File No. 33-93088) to register 30,000 shares of our
common stock to be acquired by participants in the Plan (the “1995 Registration Statement”). Subsequent to the filing of the 1995 Registration
Statement, Plan participants acquired in excess of the 30,000 shares of our registered common stock. In March 2005, we filed a Registration Statement on
Form S-8 (Commission File No. 333-123234) to register an additional 100,000 shares of common stock to be offered for investment in the Plan (the
“2005 Registration Statement”). Following the filing of the 1995 Registration Statement and prior to the filing of the 2005 Registration Statement, the
acquisition by the Plan’s trustee of a certain number of shares of Isle common stock for the benefit and at the direction of Plan participants, as well as the
interests in the Plan, were not registered in compliance with applicable federal and state securities laws.

We may be subject to claims by the Plan’s participants for rescission of their acquisitions of shares of our common stock in the Plan under federal and
state securities laws until the expiration of the applicable statute of limitations period. We do not currently believe that the potential claims for rescission
and any related penalties would have a material adverse effect on us because we do not believe that many participants in the Plan who purchased shares
prior to the filing of the 2005 Registration Statement are likely to assert rescission claims because of the appreciation of our common stock over the
applicable statute of limitations period.
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(c) Purchases of our Common Stock

 
      The following table provides information related to our purchases of Isle of Capri Casinos, Inc. common stock:

 

 
Total Number of
Shares Purchased  

Average Price Paid
per Share  

Total Number of
Shares Purchased as

Part of Publicly
Announced

Programs (1)  

Maximum
Number of

Shares that May
Yet Be

Purchased Under
the Programs (1) 

Period          
          
January 24, 2005 to February 20, 2005   - $ -  -  488,205 
              
February 21, 2005 to March 27, 2005   -  -  -  488,205 
              
March 28, 2005 to April 24, 2005   -  -  -  488,205 
              
              
Total   - $ -  -  488,205 
              

(1) We have purchased our common stock under two separate repurchase programs. The first program, which allowed repurchase of up to 1,500,000
shares was announced on November 15, 2000, and subsequently expanded to allow repurchase of an additional 1,500,000 shares, as announced on
January 11, 2001. The current program was announced on October 25, 2002 and allows for the repurchase of up to 1,500,000 shares. To date, we have
purchased 4,011,795 shares of our common stock under the two programs. These programs have no approved dollar amounts, nor expiration dates.
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ITEM 6. SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA.

The following table presents our selected consolidated financial data for the five most recent fiscal years, which is derived from our audited consolidated
financial statements and the notes to those statements. Because the data in this table does not provide all of the data contained in our consolidated financial
statements, including the related notes, you should read “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” our
consolidated financial statements, including the related notes contained elsewhere in this document and other data we have filed with the U.S. Securities and
Exchange Commission.

 
  Fiscal Year Ended (1)  
   April 24,  April 25,  April 27,  April 28,  April 29,  
   2005  2004  2003  2002  2001  
Income Statement Data:     (dollars in millions, except per share data)  
Revenues:             

Casino  $ 1,121.3 $ 1,116.4 $ 1,051.3 $ 1,057.0 $ 957.1 
Rooms   47.7  44.6  49.2  56.0  50.7 
Pari-mutuel commissions and fees   20.1  20.3  23.9  23.5  22.2 
Food, beverage and other   149.5  143.7  140.9  152.1  148.3 

Gross revenues   1,338.6  1,325.0  1,265.3  1,288.6  1,178.3 
Less promotional allowances   227.0  219.6  200.5  203.3  195.5 

Net revenues   1,111.6  1,105.4  1,064.8  1,085.3  982.8 
Operating expenses:                 

Casino   186.6  181.5  181.7  194.9  183.9 
Gaming taxes   250.3  245.0  229.6  227.0  192.6 
Rooms   10.3  10.0  11.6  13.3  12.1 
Pari-mutuel   15.5  15.4  16.9  16.8  16.2 
Food, beverage and other   35.8  32.0  34.1  35.8  32.0 
Marine and facilities   67.7  65.6  65.9  70.0  63.6 
Marketing and administrative   319.0  306.1  282.8  286.0  257.9 
Valuation charge   4.1  -  1.9  61.4  1.0 
Other charges   -  -  -  -  8.2 
Preopening   0.2  2.3  -  3.9  0.2 
Depreciation and amortization   97.4  89.8  76.6  72.1  69.1 

Total operating expenses   986.9  947.7  901.1  981.2  836.8 
Operating income   124.7  157.7  163.7  104.1  146.0 

Interest expense   (75.7)  (83.5)  (82.6)  (89.2)  (98.9)
Interest income   2.2  0.9  0.6  0.9  5.1 
Loss on early extinguishment of debt   (5.3)  (26.1)  -  (7.0)  - 
Minority interest   (5.5)  (10.1)  (9.5)  (7.7)  (6.4)
Equity in income (loss) of unconsolidated joint ventures   -  -  -  -  (0.2)

Income from continuing operations before income taxes   40.4  38.9  72.2  1.1  45.6 
Income taxes   19.5  12.6  26.6  1.1  20.5 

Income from continuing operations   20.9  26.3  45.6  0.0  25.1 
Income (loss) from discontinued operations, net of income taxes   (2.9)  1.4  -  -  - 
Net income  $ 18.0 $ 27.7 $ 45.6 $ 0.0 $ 25.1 
Adjusted net income (2)   N/A  N/A  N/A  N/A $ 35.0 
                 

(Footnotes follow table)
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   Fiscal Year Ended (1)  
   April 24,  April 25,  April 27,  April 28,  April 29,  
   2005  2004  2003  2002  2001  
Income Statement Data (continued):     (dollars in millions, except per share data)  
Income per common share:                 

Basic  $ 0.61 $ 0.94 $ 1.57 $ - $ 0.84 
Diluted  $ 0.58 $ 0.91 $ 1.50 $ - $ 0.80 

Adjusted income per common share:                 
Basic (2)  $ - $ - $ - $ - $ 1.17 
Diluted (2)  $ - $ - $ - $ - $ 1.11 

                 
Other Data:                 
Net cash provided by (used in):                 

Operating activities  $ 169.9 $ 173.2 $ 138.2 $ 153.7 $ 74.2 
Investing activities  $ (213.7) $ (159.1) $ (126.6) $ (100.6) $ (225.4)
Financing activities  $ 55.4 $ 25.8 $ 6.4 $ (53.2) $ 59.9 

Capital expenditures  $ 217.3 $ 153.4 $ 61.3 $ 98.3 $ 162.1 
                 
Operating Data:                 
Number of slot machines (3)   14,518  14,558  13,532  14,649  13,604 
Number of table games (3)   539  452  335  383  395 
Number of hotel rooms (3)   3,037  2,990  2,850  3,869  3,912 
Average daily occupancy rate (4)   84.4% 84.7% 78.9% 85.0% 85.3%
                 
Balance Sheet Data:                 
Cash and cash equivalents  $ 146.7 $ 134.6 $ 94.6 $ 76.6 $ 76.7 
Total assets   1,681.4  1,531.8  1,416.0  1,353.4  1,390.7 
Long-term debt, including current portion   1,156.1  1,088.9  1,028.0  1,009.3  1,039.1 
Stockholders' equity   261.4  241.4  203.9  159.2  166.0 
 
(1) The operating results and data presented for fiscal years prior to fiscal year 2002 are not comparable to other fiscal years presented because they do not
include the operating results of the Isle-Boonville, which opened on December 6, 2001. The operating results and data presented for fiscal years prior to fiscal
year 2003 are not comparable to other fiscal years presented as we ceased operations at the Isle-Tunica on September 3, 2002, acquired the Colorado Central
Station-Black Hawk and the Colorado Grande-Cripple Creek on April 22, 2003, and we ceased operations at the Colorado Grande-Cripple Creek on April 25,
2005. The operating results and data presented for fiscal years prior to fiscal year 2004 are not comparable to other fiscal years presented because they do not
include the operating results of the Isle-Our Lucaya, which we opened on December 15, 2003, the Blue Chip-Dudley, which we acquired on November 28,
2003, and the Blue Chip-Wolverhampton, which we opened on April 22, 2004. We also ceased operations at the Lady Luck-Las Vegas on September 3, 2003.
The results of fiscal years 2003-2005 have been reclassified to reflect Colorado Grande-Cripple Creek as discontinued operations.
 
(2) Excludes amortization of goodwill and other indefinite-lived intangible assets in connection with the adoption of Statement of Financial Accounting
Standards No. 142, “Goodwill and Other Intangible Assets.”
 
(3) The data presented for fiscal years prior to 2003 is not comparable to other fiscal years presented due to the exclusion of the 223 Colorado Grande-Cripple
Creek slot machines due to discontinued operations.
 
(4) The data presented for fiscal years prior to 2003 is not comparable to other fiscal years presented due to the exclusion of the 227 Isle-Tunica and the 792
Lady Luck-Las Vegas hotel rooms.
 
N/A Not applicable.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS.

You should read the following discussion together with the financial statements, including the related notes and the other financial information in this
Form 10-K.

Executive Overview

We are a leading developer, owner and operator of branded gaming facilities and related lodging and entertainment facilities in regional markets in the
United States and internationally. We continue to investigate developing new locations, purchasing existing operations and expanding our current
properties. These activities require capital-intensive investments that have long-term return potential. We have intentionally sought geographic diversity to
limit the risks caused by weather, regional economic difficulties, and local gaming authorities and regulations. We currently operate casinos in Mississippi,
Louisiana, Missouri, Iowa, Colorado and Freeport, Grand Bahamas Island. We operate a harness racing track in Florida. Additionally, we have a controlling
interest in casino investments in Dudley, Wolverhampton and Walsall, England, each of which is operated by the minority owners.

The following table reflects our consolidated net revenues and operating income by state:

  ISLE OF CAPRI CASINOS, INC.  
  CONSOLIDATED STATEMENTS OF OPERATIONS  
  (In thousands)  
          
  Fiscal Year Ended  
  April 24,  April 25,  Variance  Variance  
  2005  2004   $  %  
          
Net revenues:              

Mississippi  $ 256,313 $ 260,912 $ (4,599)  (1.8%)
Louisiana   281,434  280,176  1,258  0.4%
Missouri   166,274  161,445  4,829  3.0%
Iowa   211,650  210,486  1,164  0.6%
Colorado   138,588  148,916  (10,328)  (6.9%)
International   31,115  9,401  21,714  231.0%
Corporate and other   26,234  34,106  (7,872)  (23.1%)

Total net revenues  $ 1,111,608 $ 1,105,442 $ 6,166  0.6%

              
Operating income:              

Mississippi  $ 30,163 $ 44,075 $ (13,912)  (31.6%)
Lousiana   39,894  37,693  2,201  5.8%
Missouri   24,976  23,762  1,214  5.1%
Iowa   44,710  43,300  1,410  3.3%
Colorado   29,764  39,954  (10,190)  (25.5%)
International   (4,013)  (4,953)  940  19.0%
Corporate and other   (40,842)  (26,103)  (14,739)  (56.5%)

Operating income  $ 124,652 $ 157,728 $ (33,076)  (21.0%)
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In Mississippi , our four operations contributed $256.3 million or 23.1% of our net revenues during the fiscal year ended April 24, 2005. Due primarily to

construction disruption during our Biloxi hotel construction and increasingly competitive environments in our Vicksburg and Lula markets, our Mississippi
net revenues declined $4.6 million. Our decline in revenue coupled with increased marketing, employee benefits, maintenance, land rent and depreciation,
resulted in a corresponding decline in operating income of $13.9 million. We expect to complete the Biloxi hotel expansion by mid-summer of 2005, prior to
the expected opening of an additional branded competitor in the market in the fall of 2005. Additionally, we expect to close the existing Biloxi casino barge
for approximately two weeks during early December 2005 to install our new, larger casino barge, which will feature significantly expanded gaming space,
new entertainment venues, new restaurants and other amenities. We expect that our expansion and the addition of a new branded competitor will have a
positive impact on the Biloxi market.

In Louisiana, our two properties contributed $281.4 million or 25.3% of our net revenues during the fiscal year ended April 24, 2005. Net revenues
increased $1.3 million due to the positive results in Lake Charles related to the renovation and expansion of its Grand Palais casino partially offset by a
decline in Bossier City related to increasing competitive pressures in that market. Operating income in Louisiana also increased $2.2 million as labor and
other cost reduction programs implemented in Bossier City coupled with revenue increases at Lake Charles. An additional competitor entered the Lake
Charles market in late May 2005. We expect this entrant will cause the market to grow but at the same time to have a negative impact on existing market
participants. The Bossier City market is highly competitive and is facing increased competition from expansion of Native American gaming in Oklahoma.

In Missouri, our two properties contributed $166.3 million or 15.0% of our net revenues during the fiscal year ended April 24, 2005. Net revenues
increased $4.8 million while operating income increased $1.2 million as a result of Kansas City’s previous casino expansion and aggressive marketing as
well as Boonville’s continuing efforts to maximize its full potential. Beginning in May 2005, there were disruptions to traffic flow at the Kansas City
property as the Paseo Bridge on Interstate 35 will be closed for repairs for four to seven months and will likely result in reduction of gaming revenues during
this period.

In Iowa, our three casinos contributed $211.7 million or 19.0% of our net revenues during the fiscal year ended April 24, 2005. Net revenues increased
by $1.2 million and operating income increased by $1.4 million. A decrease in depreciation from the Davenport property, due to an extension of the hotel’s
useful life, was substantially offset by a charge to increase operating lease expense and a 2% increase in the Iowa gaming tax rates. The charge was due to the
change in the recognition of long-term lease costs. The tax rates became effective July 1, 2004. In fiscal 2005 the Quad-city properties have faced increasing
competition from casinos in the Chicagoland market as those operators refine their product and service offerings.

In Colorado, our two Black Hawk properties contributed $138.6 million or 12.5% of our net revenues during the fiscal year ended April 24, 2005. During
fiscal 2005, construction at our Black Hawk properties, which significantly reduced parking for the Colorado Central Station-Black Hawk and restricted
access to the street entrances to both Black Hawk casinos, adversely impacted net revenues and operating income by $10.3 million and $10.2 million,
respectively. In February 2005 we opened 600 new parking spaces and the construction disruption began to decline. By mid-June, 2005 we completed the
casino expansions at both casinos, a new restaurant, the skywalks connecting the casinos to the new garage and a total of 900 new parking spaces thus ending
the most disruptive phase of our Black Hawk expansion projects. Construction of the new 162 room Colorado Central Station hotel is currently ahead of
schedule and the hotel is expected to open near the end of calendar 2005. Construction on the extension of Main Street to Colorado Route 119, temporarily
delayed by engineering problems, has now resumed. Completion is expected in the Spring of 2006.
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In our international locations, we experienced an increase in net revenues due to comparison to a portion year (Blue Chip opened is mid-November 2003
and Isle-Our Lucaya opened in mid-December 2003) and operating income due to the recording of $2.0 million of business interruption proceeds at Isle-Our
Lucaya, related to closings caused by Hurricane Frances in the second quarter of fiscal 2005. Both our international locations continue to experience growing
pains and are expected to generate negative operating income with an improving trend.

In corporate and other, our new development expenses increased to $14.4 million for the fiscal year ended April 24, 2005, up from $5.8 million for the
same period in the previous fiscal year. This is primarily due to our continuing development efforts in the UK, Florida, Waterloo and other initial investments
to proposed future projects.

I n November 2004, voters in the State of Florida voted to amend the state's constitution to allow the voters of Miami-Dade and Broward counties
(Broward County is the location of the Pompano Park Racetrack) to decide whether to approve slot machines in racetracks and jai alai frontons in their
respective counties. Broward county voters passed their local referendum and Dade county voters rejected their referendum in March 2005. Enabling gaming
legislation was not passed in the current session of the Florida legislature despite the constitutional requirement that such legislation be in effect by July 1,
2005. Along with the other Broward county pari-mutuels, we filed a lawsuit seeking authority to proceed with the development of slot machine facilities
despite the absence of enabling legislation. On June 21, 2005, the Circuit Court judge issued a decision in favor of the pari-mutuel facilities, which decision
will be appealed. Accordingly, the regulation and timing of installation and operation of slot machines has not been finally determined.

We remain committed to our development project in the UK to build a casino in Coventry; however, legislation enacted in April 2005 limits the number
of regional casinos to one. The number may be increased only through additional legislation. We have obtained all necessary gaming licenses to open a
casino at the RICOH™ Arena Coventry in the summer of 2006 under the Gaming Act of 1968. We believe we are well positioned to develop a regional
casino in Coventry should we be awarded a regional casino license.

Critical Accounting Estimates

Our consolidated financial statements are prepared in accordance with U.S. generally accepted accounting principles that require our management to
make estimates and assumptions that affect reported amounts and related disclosures. Management identifies critical accounting estimates as:
 

·  those that require the use of assumptions about matters that are inherently and highly uncertain at the time the estimates are made;
 

·  those estimates where, had we chosen different estimates or assumptions, the resulting differences would have had a material impact on our financial
condition, changes in financial condition or results of operations; and

 
·  those estimates that, if they were to change from period to period, likely would result in a material impact on our financial condition, changes in

financial condition or results of operations.

Based upon management’s discussion of the development and selection of these critical accounting estimates with the Audit Committee of our Board of
Directors, we believe the following accounting estimates involve a higher degree of judgment and complexity.
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Goodwill and Other Intangible Assets

At April 24, 2005, we had goodwill and other intangible assets with indefinite useful lives of $412.8 million, representing 25% of total assets. Statement
o f Financial Accounting Standards No. 142 “Goodwill and Other Intangible Assets” (“SFAS 142”), requires that goodwill and intangible assets with
indefinite useful lives be tested for impairment annually or more frequently if an event occurs or circumstances change that may reduce the fair value of the
company’s goodwill and intangible assets below its carrying value. We completed our annual impairment test as required under SFAS 142 in the  fourth
quarter of fiscal year 2005 and determined that, other than the goodwill associated with our Colorado Grande-Cripple Creek casino, goodwill and other
indefinite-lived intangible assets were not impaired. A charge of $4.0 million was recorded in the fourth quarter for the impairment of Colorado Grande-
Cripple Creek’s remaining goodwill. For properties with goodwill and/or other intangible assets with indefinite lives, this test requires the comparison of the
implied fair value of each property to carrying value. The implied fair value includes estimates of future cash flows that are based on reasonable and
supportable assumptions and represent our best estimates of the cash flows expected to result from the use of the assets and their eventual disposition.
Changes in estimates or application of alternative assumptions and definitions could produce significantly different results.

Property and Equipment

At April 24, 2005, we had property and equipment of $1,027 billion, representing 61% of total assets. We capitalize the cost of property and equipment.
Maintenance and repairs that neither materially add to the value of the property nor appreciably prolong its life are charged to expense as incurred. Costs
incurred in connection with the company’s “all properties other capital improvements,” program, as detailed in the “Liquidity and Capital Resources”
section below, include individual capital expenditures related to the purchase of furniture and equipment and to the upgrade of hotel rooms, restaurants and
other areas of our properties. We depreciate property and equipment on a straight-line basis over their estimated useful lives. The estimated useful lives are
based on the nature of the assets as well as our current operating strategy. Future events such as property expansions, new competition and new regulations
could result in a change in the manner in which we are using certain assets requiring a change in the estimated useful lives of such assets. We evaluate long-
lived assets for impairment using Statement of Financial Accounting Standards No. 144, “Accounting for the Impairment or Disposal of Long-Lived Assets”
(“SFAS 144”), which addresses financial accounting and reporting for the impairment or disposal of long-lived assets. In assessing the recoverability of the
carrying value of property and equipment, we make assumptions regarding future cash flows and other factors. If these estimates or the related assumptions
change in the future, we may be required to record impairment loss for these assets. Such an impairment loss would be recognized as a non-cash component of
operating income.

Self-Insurance Liabilities

We are self-funded up to a maximum amount per claim for our employee-related health care benefits program, workers’ compensation insurance and
general liability insurance. Claims in excess of this maximum are fully insured through a stop-loss insurance policy. We accrue for these liabilities based on
claims filed and estimates of claims incurred but not reported. We rely on independent consultants to assist in the determination of estimated accruals. While
the total cost of claims incurred depends on future developments, such as increases in health care costs, in our opinion, recorded reserves are adequate to
cover future claims payments.
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Income Tax Assets and Liabilities

We account for income taxes in accordance with Statement of Financial Accounting Standards No. 109, “Accounting for Income Taxes” (“SFAS 109”).
SFAS 109 requires that we recognize a current tax asset or liability for the estimated taxes payable or refundable based upon application of the enacted tax
rates to taxable income in the current year. Additionally, we are required to recognize a deferred tax liability or asset for the estimated future tax effects
attributable to temporary differences. Temporary differences occur when differences arise between: (a) the amount of taxable income and pretax financial
income for a year and (b) the tax bases of assets or liabilities and their reported amounts in financial statements. SFAS 109 also requires that any deferred tax
asset recognized must be reduced by a valuation allowance for any tax benefits that, in our judgment and based upon available evidence, may not be
realizable.

The deferred tax assets and liabilities, as well as the need for a valuation allowance, are evaluated on a quarterly basis and adjusted if necessary. We use
forecasted future operating results and consider enacted tax laws and rates in determining if the valuation allowance is sufficient. We operate in multiple
taxing jurisdictions and are therefore subject to varying tax laws and potential audits, which could impact our assessments and estimates.

Contingencies

We are involved in various legal proceedings and have identified certain loss contingencies. We record liabilities related to these contingencies when it
is determined that a loss is probable and reasonably estimable. These assessments are based on our knowledge and experience as well as the advice of legal
counsel regarding current and past events. Any such estimates are also subject to future events, court rulings, negotiations between the parties and other
uncertainties. If an actual loss differs from our estimate, or the actual outcome of any of the legal proceedings differs from expectations, operating results
could be impacted.

We routinely face challenges from federal and other tax authorities regarding the amount of taxes due. These challenges include questions regarding the
timing and amount of deductions and the allocation of income among various tax jurisdictions. We record tax accruals for probable exposures associated
with the various filing positions in accordance with Statement of Financial Accounting Standards No. 5, “Accounting for Contingencies.”

Slot Club Awards

We reward our slot customers for their loyalty based on the dollar amount of play on slot machines. We accrue for these slot club awards based on an
estimate of the value of the outstanding awards utilizing the age and prior history of redemptions. Future events such as a change in our marketing strategy or
new competition could result in a change in the value of the awards.
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 Results of Operations

Our results of operations for the fiscal year ended April 24, 2005, reflect the consolidated operations of all of our subsidiaries and include the following
properties: the Isle-Bossier City, the Isle-Lake Charles, the Isle-Biloxi, the Isle-Lula, the Isle-Natchez, the Isle-Vicksburg, the Isle-Kansas City, the Isle-
Boonville, the Isle-Bettendorf, the Isle-Marquette, the Rhythm City-Davenport, the Isle-Black Hawk, the Colorado Central Station-Black Hawk, the Isle-Our
Lucaya, the Blue Chip-Dudley, the Blue Chip-Wolverhampton, the Blue Chip-Walsall and Pompano Park. Fiscal 2005 results have been reclassified to
reflect the Colorado Grande-Cripple Creek as discontinued operations.

Our results of operations for the fiscal year ended April 25, 2004 reflect the consolidated operations of all of our subsidiaries and include the following
properties: the Isle-Bossier City, the Isle-Lake Charles, the Isle-Biloxi, the Isle-Lula, the Isle-Natchez, the Isle-Vicksburg, the Isle-Kansas City, the Isle-
Boonville, the Isle-Bettendorf, the Isle-Marquette, the Rhythm City-Davenport, the Isle-Black Hawk, the Colorado Central Station-Black Hawk, the Lady
Luck-Las Vegas, the Isle-Our Lucaya, the Blue Chip-Dudley, the Blue Chip-Wolverhampton and Pompano Park. On October 30, 2002, we completed the sale
of the Lady Luck-Las Vegas. We operated the casino until September 3, 2003, when the purchaser’s designated gaming operator received regulatory
approval. The Isle-Our Lucaya began operations in December of 2003. We purchased a two-thirds interest in Blue Chip Casinos, PLC (“Blue Chip”) in
November of 2003. Blue Chip owns and operates a pub-style casino in Dudley, England, and a pub-style casino in Wolverhampton, England, which began
operations in April of 2004. Fiscal 2004 results have been reclassified to reflect the Colorado Grande-Cripple Creek as discontinued operations.

Our results of operations for the fiscal year ended April 27, 2003, reflect the consolidated operations of all of our subsidiaries, and includes the following
properties: the Isle-Bossier City, the Isle-Lake Charles, the Isle-Biloxi, the Isle-Lula, the Isle-Natchez, the Isle-Tunica, the Isle-Vicksburg, the Isle-Kansas
City, the Isle-Boonville, the Isle-Bettendorf, the Isle-Marquette, the Rhythm City-Davenport, the Isle-Black Hawk, the Lady Luck-Las Vegas and Pompano
Park. Isle-Tunica ceased casino operations on September 3, 2002, prior to the sale of assets to Boyd Casino Strip, LLC on October 7, 2002. On October 30,
2002, we completed the sale of the Lady Luck-Las Vegas. We continued to operate the casino until September 3, 2003, when the purchaser’s designated
gaming operator received regulatory approval. Results also include the Colorado Central Station-Black Hawk subsequent to its acquisition on April 22,
2003. Fiscal 2003 results have been reclassified to reflect the Colorado Grande-Cripple Creek as discontinued operations.

We believe that our historical results of operations may not be indicative of ou r future results of operations because of the substantial present and
expected future increase in competition for gaming customers in each of our markets, as new gaming facilities open and existing gaming facilities expand or
enhance their facilities. We believe that our operating results are materially affected by the economy and weather.

Fiscal Year Ended April 24, 2005 Compared to Fiscal Year Ended April 25, 2004

Gross revenues for the fiscal year ended April 24, 2005 were $1.3 billion, which included $1.1 billion of casino revenue, $47.7 million of room revenue,
$20.1 million of pari-mutuel commissions, $128.1 million of food and beverage revenue and $21.3 million of other revenue. This compares to gross revenues
for the fiscal year ended April 25, 2004 of $1.3 billion, which included $1.1 billion of casino revenue, $44.6 million of room revenue, $20.3 million of pari-
mutuel commissions and $124.4 million of food and beverage and $19.4 million of other revenue.

Casino revenue remained flat compared to fiscal year 2004. We saw an increase in casino revenues at our Missouri properties due primarily to the Isle-
Kansas City’s expansion of its gaming floor and the Isle-
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Boonville’s continued strong performance. Likewise, casino revenues increased at the Isle-Lake Charles resulting from the expansion and renovation of the
Grand Palais. The addition of the Isle-Our Lucaya and the Blue Chip-Dudley also increased casino revenues as these properties opened in the third quarter of
fiscal 2004. These increases were offset by the sale of the Lady Luck-Las Vegas. In Colorado, casino revenues declined as the Isle-Black Hawk and the
Colorado Central Station-Black Hawk have been affected by construction disruption. We also faced decreases in casino revenues at the Isle-Biloxi because of
construction and the aftermath of Hurricane Ivan.

Room revenue increased 7.1% compared to fiscal year 2004 primarily as a result of the additional capacity at the Isle-Bossier City. Pari-mutuel
commissions earned at Pompano Park in Florida for the fiscal year was essentially flat compared to prior year. Food and beverage revenues increased by 3.9%
because of renovations made to the buffets at the Isle-Vicksburg, the Isle-Lake Charles and the Isle-Bossier City. The addition of the Isle-Our Lucaya and the
Blue Chip locations also added to food and beverage revenues.

Promotional allowances, which are made up of complimentary revenues, cash points and coupons, are rewards that we give our loyal customers to
encourage them to continue to patronize our properties. These allowances increased by 3.4% in fiscal year 2005 as we increased our direct mail efforts to
promote play.

Casino operating expenses increased 2.8% over fiscal year 2004. These expenses are primarily comprised of salaries, wages and benefits and other
operating expenses of the casinos. The increase in casino operating expenses is attributable to the additions of the Isle-Our Lucaya and Blue Chip. Isle-Our
Lucaya incurred casino operating expenses during the time the property was closed in the aftermath o f last year’s hurricanes. These increases are partially
offset by the discontinuation of gaming operations at the Lady Luck-Las Vegas, following the finalization of the property’s sale, and a decrease in salaries,
wages, taxes and benefits at the Isle-Bossier City due to cost controls.

State and local gaming taxes increased by 2.2% compared to fiscal year 2004. Effective July 1, 2004, we were subject to an additional assessment of
2.0% of gross gaming revenues in Iowa due to a tax increase enacted in that state.

Room expenses increased 4.2% compared to fiscal year 2004. These expenses directly relate to the cost of providing hotel rooms. Other costs o f the
hotels are shared with the casinos and are presented in their respective expense categories. The increase in expenses was due primarily to the additional room
capacity at the Isle-Bossier City.

Pari-mutuel operating costs of Pompano Park in Florida remained flat compared to fiscal year 2004. Such costs consist primarily of compensation,
benefits, purses, simulcast fees and other direct costs of track operations.

Food and beverage expenses increased 12.5% over fiscal year 2004. Food and beverage expenses as a percentage of gross food and beverage revenues
increased from 21.7% for the fiscal year ended April 25, 2004, to 23.7% for the fiscal year ended April 24, 2005. These expenses consist primarily of the cost
of goods sold, salaries, wages and benefits and other operating expenses of these departments. Food, beverage and other expenses as a percentage of gross
food, beverage and other revenues increased from 22.3% for the fiscal year ended April 25, 2004, to 24.0% for the fiscal year ended April 24, 2005. These
expenses increased partly as a result of the expansion at the Isle-Bossier City. Room service and banquet expense increased as the availability of meeting
space and hotel rooms increased during the fiscal year. The addition of the Isle-Our Lucaya and Blue Chip also increased food, beverage and other expenses.

Marine and facilities expenses increased 3.2% compared to fiscal year 2004. These expenses include salaries, wages and benefits of the marine and
facilities departments, operating expenses of the marine
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crews, insurance, maintenance of public areas, housekeeping and general maintenance of the riverboats and pavilions. The increase was primarily due to the
Isle-Vicksburg’s parking lot repairs completed in the first quarter of fiscal 2005, ongoing repairs and maintenance at the Isle-Lula, and the addition of the
Isle-Our Lucaya. The increase was partially offset by a decrease in benefits expense for the marine and facilities departments at the Isle-Bossier City.

Marketing expenses increased 1.8% compared to fiscal year 2004. The increase in marketing expenses is primarily due to the addition of the Isle-Our
Lucaya and is partially offset by the finalization of the sale of the Lady Luck-Las Vegas. Marketing expenses include salaries, wages and benefits of the
marketing and sales departments, as well as promotions, direct mail, advertising, special events and entertainment.

Administrative expenses have increased 6.9% over fiscal year 2004. These expenses include administration and human resource department expenses,
rent, new development activities, professional fees and property taxes. The increase is due to the addition of the Isle-Our Lucaya and Blue Chip. We also
increased our development and investment activities domestically and in the UK. In Florida, we supported the successful campaign to pass a constitutional
amendment that allows the voters of Miami-Dade and Broward counties to decide whether to approve slot machines in racetracks and jai alai facilities in their
respective counties. These increases were partially offset by finalization of the sale and discontinuation of all operations at the Lady Luck-Las Vegas and
savings from combining some administrative functions of our the Isle-Bettendorf and the Rhythm City-Davenport properties.
 

Depreciation expense increased by 8.5% compared to fiscal year 2004. Depreciation has increased as a result of the company’s capital expansion
programs. The increase was primarily due to a one-time charge for additional depreciation expense of $2.9 million related to a reclassification of certain land
improvements that were improperly classified as land at the time of the conversion of the company's manual system to a computerized asset tracking system
in fiscal 2002, identified in the second fiscal quarter of 2005, as well as the capital additions at the Isle-Biloxi, Isle-Bossier City, the Isle-Lake Charles and the
Isle-Kansas City.

We incurred a loss on early extinguishment of debt totaling $5.3 million in fiscal 2005 in connection with the amendment of our senior secured credit
facility on February 4, 2005. These charges include the write-off of debt acquisition costs. We also incurred a loss on early extinguishment of debt of $26.1
million in fiscal 2004 related to the amendment of our $390.0 million 8.75% senior subordinated notes on March 3, 2004. These charges included early
payment premiums as well as the write-off of debt acquisition costs.

Net interest expense decreased 11.0% compared with fiscal year 2004. This is primarily attributable to the lower average balances outstanding. Net
interest also excludes capitalized interest of $3.2 million for the fiscal year ended April 24, 2005, as compared to $1.5 million for the fiscal year ended April
25, 2004. The increase in capitalized interest results from the expansion projects at the Isle-Biloxi and in Black Hawk. The increase is partially offset by the
completion of the expansion projects at the Isle-Bossier City.
 

Our effective tax rate from continuing operations was 48.1% for the fiscal year ended April 24, 2005, compared to 32.4% for fiscal year ended April 25,
2004, which, in each case, excludes an unrelated party’s portion of the Colorado Central Station-Black Hawk income taxes. The increase in the rate for fiscal
2005 is a result of the effect of non-deductible permanent items on earnings, the impact of not benefiting from a portion of the current operating losses o f the
Company’s interests in the UK and state income taxes. Also in the second fiscal quarter ended 2004, the Internal Revenue Service concluded a federal tax
examination covering four tax years without significant adjustments and provided administrative guidance on certain other tax matters for other open years.
As a result, we analyzed our tax accruals and reduced income tax expense by approximately $3.4 million for previously accrued
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income tax liabilities. This had the effect of reducing our effective tax rate to 32.4% from continuing operations, excluding the minority interest’s portion of
the Colorado Central Station-Black Hawk income taxes. Excluding the impact of these adjustments, our fiscal year 2004 effective rate from continuing
operations would have been 41.1%, excluding the minority interest’s portion of the Colorado Central Station-Black Hawk income taxes.

Fiscal Year Ended April 25, 2004 Compared to Fiscal Year Ended April 27, 2003

Gross revenues for the fiscal year ended April 25, 2004, were $1.3 billion, which included $1.1 billion of casino revenue, $44.6 million of room revenue,
$20.3 million of pari-mutuel commissions, $124.4 million of food and beverage revenue and $19.4 million of other revenue. This compares to gross revenues
for the fiscal year ended April 27, 2003 of $1.3 billion, which included $1.1 billion of casino revenue, $49.2 million of room revenue, $23.9 million of pari-
mutuel commissions and $121.3 million of food and beverage and $19.5 million of other revenue.

Casino revenue increased 6.2%. In Colorado, a full year contribution by the Colorado Central Station-Black Hawk and the Colorado Grande-Cripple
Creek added an additional $59.6 million in casino revenue. Additionally, Isle-Black Hawk’s casino revenue increased $3.7 million. We were pleased when a
statewide referendum that would have allowed video lottery terminals in all of the state’s horse racing tracks was defeated. The gains in Colorado were
partially offset by the closing and subsequent sale of the Isle’s Tunica and Las Vegas locations. Because of construction disruptions and increase in the
number of competitors, the Isle-Bossier City saw casino revenue decrease by 5.2%.

Room revenue decreased 9.5% compared to prior year. The decrease was primarily attributed to a decrease of 1,019 hotel rooms resulting from the sale of
the Isle-Tunica and the Lady Luck-Las Vegas. The decrease was partially offset by increased room revenue at the Isle-Bossier City due to the completion of
its 265-room hotel expansion in January of 2004.

Pari-mutuel revenue earned at Pompano Park in Florida decreased by 14.9%. The decrease i s primarily attributable to the general decrease of onsite
wagering on horse races. Additionally, the park did not hold live races in July, August or September of 2003 to increase the purse pool for later races, thereby
decreasing the number of live race days in fiscal year 2004 compared to fiscal year 2003. Pompano Park plans to hold live races in July, August and
September of 2004.

Food and beverage revenue increased 2.6% from year to year. The increase is primarily due to the addition of Colorado Central Station. Other revenue
has remained essentially flat year over year.

Promotional allowances, which are made up of complimentary revenue, cash points and coupons, are rewards that we give our loyal customers to
encourage them to continue to patronize our properties. These allowances increased by 10.0% in fiscal year 2004 primarily as a result of the addition of our
Colorado properties as well as the maturing of the customer database at the Isle-Boonville.

Casino operating expenses remained flat over fiscal year 2003. These expenses are primarily comprised of salaries, wages and benefits and other
operating expenses of the casinos. The casino operating expenses incurred by the addition of the Colorado Central Station-Black Hawk were offset by the
decrease in casino expenses because of the sale of our Las Vegas and Tunica properties.

State and local gaming taxes increased by 6.7% compared to fiscal year 2003. Gaming taxes in Iowa will increase from 20% to 22% of adjusted gross
receipts effective July 1, 2004. Additionally, we will incur two prepaid assessments due on June 1 , 2005 and June 1, 2006 of 2.125% for each of our Iowa
licensee’s fiscal year 2004 adjusted gross receipts. These assessments will be offset by a credit on future state gaming taxes of 20% each year beginning July
1, 2010 for five consecutive years.
 
 

60

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 06, 2005 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



 
Room expenses decreased 14.2% compared to fiscal year 2003. The decrease in room expenses resulted from the sale of our hotel operations at the Isle-

Tunica and the Lady Luck-Las Vegas. These decreases were partially offset by the increase in room expenses from the addition of hotel rooms at the Isle-
Bossier City.

Pari-mutuel operating costs of Pompano Park in Florida decreased by 8.8% compared to fiscal year 2003. Such costs consist primarily of compensation,
benefits, purses, simulcast fees and other direct costs of track operations.

Food and beverage expenses decreased 7.5%. This decrease reflects the sale of the Isle-Tunica and the Lady Luck-Las Vegas. These expenses consist
primarily of the cost of goods sold, salaries, wages and benefits and other operating expenses. Food and beverage expenses as a percentage of gross food and
beverage revenues decreased from 24.0% for the fiscal year ended April 27, 2003, to 21.7% for the fiscal year ended April 25, 2004.

Marine and facilities expenses remained essentially flat. These expenses included salaries, wages and benefits, operating expenses of the marine crews,
insurance, housekeeping and general maintenance of the riverboats and floating pavilions. The elimination of cruising requirements in Iowa beginning in
May 2004 may yield additional cost reductions, which would partially offset the increase in the Iowa gaming taxes.

Marketing expenses increased 8.9% year over year. Marketing expenses included salaries, wages and benefits of the marketing and sales departments, as
well as promotions, advertising, special events and entertainment. Marketing expenses have increased as the company addresses construction disruptions and
increasing competition in a number of its markets.

Administrative expenses have increased 7.7% over fiscal year 2003. Administrative expenses included administration and human resource department
expenses, rent, new development activities, professional fees and property taxes. Costs associated with new development increased substantially in fiscal year
2004 primarily due to activities in the St. Louis area and the UK. We continue to seek new development opportunities and therefore expect that new
development costs will continue at comparable levels in fiscal year 2005.

       The valuation charge for the fiscal year ended April 27, 2003, totaling $1.9 million is a reserve for an impairment of our investment to date in Ardent
Gaming, L.L.C., an unrelated third party. The system being developed under the joint venture was substantially past due and we believed it was probable that
we would not recover our investment.
 

Depreciation expense increased by 17.2% compared to fiscal year 2003. Depreciation has increased as a result of the company’s capital expansion
programs. This includes not only the improvements at Isle-Biloxi and Isle-Bossier City but also the company-wide project to update its slot product.

Interest expense increased 1.1% as compared with fiscal year 2003. Interest expense primarily relates to indebtedness incurred in connection with the
acquisition of property, equipment, leasehold improvements and berthing and concession rights and is net of capitalized interest of $1.5 million in fiscal year
2004 as compared to $0.2 million in fiscal year 2003. 

We recorded a $26.1 million loss on the extinguishment of our $390.0 million 8.75% Senior Subordinated Notes. These notes were replaced by the
issuance of $500 million in 7% Senior Subordinated Notes. We used the proceeds from the notes issuance not only to repay the $390 million 8.75% Senior
Subordinated Notes, but also $37.5 million of our Senior secured credit facility Term Loan
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B and $8.0 million of our Senior secured credit facility Revolving Loans, and to pay premiums and debt issuance fees and expenses. Remaining amounts
were used for general corporate purposes.

Our effective tax rate from continuing operations was 32.4% for the fiscal year ended April 25, 2004 as compared to 36.9% for the fiscal year ended April
27, 2003, which, in each case, excludes an unrelated party’s portion of the Colorado Central Station-Black Hawk income taxes. In the second fiscal quarter
ended October 26, 2003, the Internal Revenue Service concluded a federal tax examination covering four tax years without significant adjustments and
provided administrative guidance on certain other tax matters for other open years. As a result, we analyzed our tax accruals and reduced income tax expense
by approximately $3.4 million for previously accrued income tax liabilities. This had the effect of reducing our effective tax rate to 32.4% from continuing
operations, excluding the minority interest’s portion of the Colorado Central Station-Black Hawk income taxes, as compared to 36.9% for the year ended
April 27, 2003. Excluding the impact of these adjustments, our fiscal year 2004 effective rate from continuing operations would have been 41.1%, excluding
the minority interest’s portion of the Colorado Central Station-Black Hawk income taxes.

Liquidity and Capital Resources

A t April 24, 2005, we had cash and cash equivalents and marketable securities of $162.8 million compared to $134.6 million in cash and cash
equivalents at April 25, 2004, the end of our last fiscal year. Of this $28.2 million increase, $12.1 is an increase in cash and cash equivalents and is the net
result of $169.9 million net cash provided by operating activities, $213.7 million net cash used in investing activities, $55.4 million net cash provided by
financing activities and $0.5 million increase in cash from the effect of foreign currency exchange rates. The remaining increase of  $16.1 million is
marketable securities held by Capri Insurance Corporation, of which we have the ability to draw up to 50% of the balance of these securities. In addition, as
of April 24, 2005, we had $452.8 million of capacity under lines of credit and available term debt which consisting of $389.8 million in unused credit
capacity under the revolving loan commitment on our senior secured credit facility, $9.0 million of unused credit capacity with the Isle-Black Hawk’s senior
secured credit facility (limited to use by the Isle-Black Hawk), and $54.0 million under other lines of credit and available term debt. During the quarter ended
April 24, 2005, the Isle-Black Hawk drew down $26.0 million on its revolving loan under the Isle-Black Hawk’s senior secured credit facility. We believe
that existing cash, cash flow from operations and available borrowings under our lines of credit will be sufficient to support our working capital needs,
planned capital expenditures and debt service requirements for the foreseeable future.
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Investing Activities

We invested $217.3 million in property and equipment during the fiscal year ended April 24, 2005. The following table reflects expenditures and
accruals for property and equipment on major projects for which we are committed to in fiscal 2005 and 2004 and projected expenditures for these projects.
The amounts in the table do not include any expenditures and accruals prior to fiscal 2004.

  Actual  Remaining
  Fiscal Year  Fiscal Year  Fiscal Year   
  Ended 4/25/04  Ended 4/24/05  Ending 4/30/06  Thereafter
  (dollars in millions)  

Property Project        
         
Isle-Biloxi Construct hotel & parking facility $ 21.1 $ 43.5 $ 9.5 $ -
Isle-Biloxi Construct casino barge - 7.4 83.1 -
Isle-Bossier City Construct hotel & entertainment center 38.2 5.8 - -
Isle-Bossier City Renovate casino 0.4 2.4 2.2 -
Isle-Bettendorf Construct hotel - - 4.3 40.7
Isle-Lake Charles Renovate & expand casinos 10.9 11.6 6.5 -
Isle-Kansas City Renovate & expand casino 8.2 - - -
Isle-Boonville Construct hotel - 2.0 15.5 -
Isle-Black Hawk (57% owned) Expansion & public improvements 8.0 62.5 22.1 -
Isle-Waterloo Construct casino & hotel - - 12.0 107.0
Coventry Construct leasehold improvements - 8.4 25.1 22.3
Blue Chip Construct leasehold improvements - 2.2 - -
Other properties (1) IGT Advantage program - 9.3 15.4 -
All Slot programs 29.6 31.8 29.3 -
All Other capital improvements 37.0 30.4 46.9 13.1
Total  $ 153.4 $ 217.3 $ 271.9 $ 183.1

         
(1) Includes: Isle-Biloxi, Isle-Vicksburg, Isle-Lula, Isle-Natchez and to be determined.       

        The other capital improvements at all of our properties consists of numerous capital expenditures related to the purchase of furniture and equipment and
the upgrade of hotel rooms, restaurants and other areas of our properties.

The Isle-Biloxi plan, estimated at $79.0 million, will include an additional 400 hotel rooms, a 12,000 square-foot convention/entertainment center, an
expanded pool and spa area and a 1,000-space parking facility, which was completed in December 2003. The parking garage provides a podium for future
expansion of an additional hotel tower. We expect full completion of the new 400-room hotel expansion by mid-summer and expect to open the spa in early
fall of 2005. In October 2004, we announced plans to replace the casino at the Isle-Biloxi with a new state-of-the-art casino facility. The approximately $90.0
million new casino, is expected to be opened in December 2005 and will feature significantly expanded gaming space, new entertainment venues and
restaurants and other amenities. Our new casino is currently under construction offsite. We plan to close the existing casino for approximately two weeks
between Thanksgiving and Christmas of 2005 while we move the new facility into place. We are reviewing our options for the existing barge that will be
replaced at the Isle-Biloxi in December 2005.

We have signed a development agreement with the City of Bettendorf pursuant to which we agreed to construct a new 250-room Isle hotel, additional
parking, a Kitt’s Kitchen restaurant, and an expansion of the existing buffet, and the City agreed to construct a 50,000 square foot convention center adjacent
to the company’s facility, which will be managed by the Isle-Bettendorf. The cost of our portion of this project is approximately $45.0 million, and the new
hotel is planned to open in the late spring of 2007.
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The Isle-Marquette had planned $5.9 million in improvements which would have included a 60-room hotel and improved parking. This construction has

been delayed due to wetlands remediation approvals. We are currently evaluating other alternative hotel development scenarios for this property.

We have begun construction of a 140-room hotel, including 20 suites and a 6,000 square foot event center at the Isle-Boonville. The project is expected
to be complete in late spring of 2006 and we have spent approximately $2.0 million on the project. The remaining $15.5 will be spent in fiscal 2006.

We are in the final stages of a $94 million expansion project for the Isle-Black Hawk and Colorado Central Stations-Black Hawk properties. We recently
completed our expansion of the Isle-Black Hawk and the Colorado Central Station-Black Hawk casinos. We have completed a portion of our new parking
structure with 600 parking spaces open to the public. The new 162-room Colorado Central Station hotel is currently ahead of schedule and expected to be
completed near the end of calendar year 2005. Additionally, we continue to construct public improvements to extend Main Street directly to Colorado Route
119, approximately one half-mile closer to Denver. Completion is expected in the spring of 2006.

As announced in December 2003, we entered into an agreement to develop and operate an Isle of Capri-themed casino, subject to obtaining a license, in
a commercial leisure complex currently under development in Coventry, England. In fiscal year 2005, Isle was granted a gaming license to open the
Coventry casino under the current legislation (Gaming Act 1968). Originally, total project costs were estimated to be $94.9 million, but recently that estimate
was revised to $55.8 million. Project costs for the leased space include design, architectural, mechanical and electrical build-out, construction and
equipment. As of fiscal year end April 24, 2005, we have spent $8.4 million on the Coventry project and expect to spend the remainder over the next 15
months. Completion date for the casino at the RICOHTM Arena Coventry is estimated to be August 2006.

We have been selected by the Iowa Racing and Gaming Commission as the successful applicant for a gaming license in Waterloo, Iowa. We plan to
spend approximately $119.0 million on constructing a 35,000 square foot single level casino with 1,300 gaming positions, three of our signature restaurants,
a 200-room hotel and 1,000 parking spaces. We expect the construction project to take approximately 20 months following the receipt of necessary permits
and licenses, which we expect to receive.

In May 2005, the company signed a management agreement with resort developer Eighth Wonder to manage the casino included in Eighth Wonder’s
proposal for a new integrated resort complex in Singapore. In the first quarter fiscal 2006, the Company paid Eighth Wonder $4.0 million pursuant to the
terms of this agreement.

On March 15, 2004, we announced that we had been selected by the Illinois Gaming Board as the successful bidder in a federal bankruptcy court auction
for the 10th Illinois gaming license conducted pursuant to an agreement approved by, among other parties, the Illinois Attorney General. We bid $518.0
million to acquire by merger the stock of a company in bankruptcy that owns the license. Our bid currently expires on August 1, 2005, which date has been
extended monthly by u s several times. If this merger is completed, we expect to spend approximately $150.0 million in addition to amounts already
expended at the site in Rosemont, Illinois to construct a single-level, 40,000 square foot casino with 1,200 gaming positions, restaurants, an entertainment
venue and retail space. We plan to finance the Rosemont, Illinois project through equity contributions from us and from a limited number of individual
investors, who in the aggregate will own 20% as required by Illinois law, in an amount sufficient to allow non-recourse financing for the remainder of the
cash needed to complete the project. The federal bankruptcy court has confirmed the plan of reorganization pursuant t o which the merger would be
consummated.

The merger remains subject to certain conditions, including a finding of suitability and final approval by the Illinois Gaming Board as well as certain
other conditions. In addition, the Illinois Attorney General has raised issues with regard to the appropriateness of the Village of Rosemont as a host
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community and the Illinois Gaming Board’s selection of our bid. The Illinois Gaming Board (working with the Illinois Attorney General) has also resumed an
administrative proceeding seeking to revoke the gaming license from our proposed merger partner, which if successful may adversely impact our ability to
operate a gaming facility in the Village of Rosemont. The Illinois Attorney General has also filed a suit against the Illinois Gaming Board seeking to enjoin
the Board from conducting a suitability investigation of us in connection with the merger provided for under the plan of reorganization (which suitability
review has been “suspended” by the Illinois Gaming Board pending the completion of the aforementioned revocation proceeding). During the fourth quarter
of fiscal 2005, the governor of Illinois appointed a new gaming board. One of the first acts by the new board was to authorize the reinstatement of the
proceeding to rescind the license from the current owner. For the reasons set forth above, among others, we believe that our ability to obtain the gaming
license and open a gaming facility in Rosemont has been subjected to added uncertainty. The Illinois Supreme Court has also agreed to review certain
challenges to amendments to the Illinois Riverboat Gambling Act relating to the proposed relocation of the 10th license. There can be no assurance that the
foregoing conditions will be satisfied or that we will ultimately acquire the license. Additionally, because Illinois limits the number of gaming licenses, each
license has intrinsic value. Therefore, this license is considered an intangible asset. As such, the full cost of the license and all associated costs were originally
capitalized in the amount of $2.5 million. Due to the continuing uncertainty with respect to this matter, we have recorded a valuation charge for the full
amount expended at April 24, 2005. We do not anticipate any significant expenditures related to the monthly renewal.

On October 29, 2004, we loaned $5.0 million to Florida Gaming Corporation (“Florida Gaming”). Interest accrues on the unpaid principal balance of the
loan at an annual rate of 6.0% and is paid in arrears on the first day of each fiscal quarter. The loan is secured by a pledge of all of the issued and outstanding
shares of capital stock of Florida Gaming Centers, Inc. (“FGC”), a wholly owned subsidiary of Florida Gaming. The entire unpaid principal amount of the
loan and unpaid interest thereon is payable on the earlier of (1) the sale of all or any material portion of the assets of, or all or any substantial equity interest
in FGC, or (2) December 31, 2008. Concurrently with the loan, Florida Gaming and FGC entered into a letter agreement with us pursuant to which Florida
Gaming and FGC gave us exclusive negotiating rights with respect to the acquisition of all or substantially all of FGC’s Miami jai alai business for a period
ending no later than December 31, 2008.

I n November 2004, voters in the State of Florida voted to amend the state's constitution to allow the voters of Miami-Dade and Broward counties
(Broward County is the location of the Pompano Park Racetrack) to decide whether to approve slot machines in racetracks and jai alai frontons in their
respective counties. Broward county voters passed their local referendum and Dade county voters rejected their referendum in March 2005. Enabling gaming
legislation was not passed in the current session of the Florida legislature despite the constitutional requirement that such legislation be in effect by July 1,
2005. Along with the other Broward county pari-mutuels, we filed a lawsuit seeking authority to proceed with the development of slot machine facilities
despite the absence of enabling legislation. On June 21, 2005, the Circuit Court judge issued a decision in favor of the pari-mutuel facilities, which decision
will be appealed. Accordingly, the regulation and timing of installation and operation of slot machines has not been finally determined. Should we be
successful, we plan to construct a new facility in two phases. Phase I will include an expansion of the existing facility to accommodate 1,800 to 2,000
additional slots, at a cost of approximately $155.0 million to be completed in approximately nine to twelve months from project start. Phase II, subject to
timing and circumstances of Phase I, will include an additional facility expansion and an additional 1,000 slots at a planned cost of approximately $85.0
million.

In January 2005, we announced plans to deploy the IGT Advantage™ Casino System. The total cost of the project is expected to be approximately $24.7
million, of which $1.6 million is included in the Colorado Central Station-Black Hawk property expansion project discussed above. We have also spent $7.7
million at the Isle-Biloxi, the Isle-Vicksburg, the Isle-Lula, the Isle-Natchez and another property to be determined, leaving a remaining budget of $15.4
million. This will allow our properties to experience
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product upgrades to operate more competitively within their markets. Our slot improvement initiative also includes an increased ticket-in/ticket-out slot
product offering.

We expense all developmental costs until we determine that ultimate licensure and operation is deemed probable. At that time, we evaluate the
applicable costs and capitalize if appropriate.

All o f our development plans are subject to obtaining permits, licenses and approvals from appropriate regulatory and other agencies and, in certain
circumstances, negotiating acceptable leases. In addition, many of the plans are preliminary, subject to continuing refinement or otherwise subject to change.

Financing Activities

During the twelve month period ended April 24, 2005, we had net sources of cash of $55.4 million primarily in the following financing activities:

·  We received proceeds from the issuance of new debt of $250.7 million.
·  We made net borrowings under the Isle-Black Hawk’s credit facility of $26.0 million.
·  We made borrowings under Blue Chip’s credit facility of $0.1 million.
·  We made principal payments on our senior secured credit facility and other debt of $210.0 million.
·  We purchased 364,895 shares of our common stock at a total cost of $6.4 million.
·  We made cash distributions to a minority partner totaling $4.3 million.
·  We paid $5.2 million in costs related to the refinancing of our senior secured credit facility.

On February 4, 2005, we refinanced our senior secured credit facility. Our new senior secured facility provides for a $400.0 million revolving credit
facility maturing on February 4, 2010 and a $250.0 million term loan facility maturing on February 4, 2011 (or at our option, February 6, 2012 if we elect to
refinance our existing 9.00% senior subordinated notes currently due March 2012) with an additional $50.0 million delayed draw term loan available until
August 3, 2005. At our mutual discretion with the lead arranger, we may increase the revolver and/or term loan, in an aggregate amount up to $200.0 million,
subject to certain conditions. The term loans are payable in quarterly installments beginning on March 31, 2005 and ending on February 4, 2011 unless
extended as described above. The revolving credit facility may bear interest at the higher of (1) 0.5% in excess of the federal funds effective rate or the rate
that the bank group announces from time to time as its prime lending rate plus an applicable margin of up to 1.75% or (2) a rate tied to a LIBOR rate plus an
applicable margin of up to 2.75%. The term loan may bear interest at the higher of (1) 0.5% in excess of the federal funds effective rate or the rate that the
bank group announces from time to time as its prime lending rate plus an applicable margin of up to 0.75% or (2) a rate tied to a LIBOR rate plus an
applicable margin of 1.75%. The proceeds from the refinancing were used to pay down the existing senior secured credit facility term loan, of which $205.6
million in principal and $0.7 million in accrued interest were outstanding as of February 4, 2005. The remainder of the undrawn facility will be used for
general corporate purposes, including working capital, permitted acquisitions, capital expenditures and investments.

Pursuant to the refinancing, we recognized a loss before income taxes on early extinguishment of debt of $5.3 million, due to the write-off of previously
deferred financing costs related to our existing senior secured credit facility. The costs associated with the new senior secured credit facility have been
deferred and are being amortized over the term of the new facility.

Our senior secured credit facility, among other things, limits our ability to borrow money, make capital expenditures, use assets as security in other
transactions, make restricted payments or restricted investments, incur contingent obligations, sell assets and enter into leases and transactions with affiliates.
In addition, our credit facility requires us to meet certain financial ratios and tests, including: a minimum
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consolidated EBITDA test, a maximum consolidated total leverage test, a maximum consolidated senior leverage test, and a minimum interest coverage ratio.
 

As o f April 24, 2005, we had $439.8 million of capacity under lines of credit and available term debt consisting of $398.8 million in unused credit
capacity under the revolving loan commitment on our senior secured credit facility, $9.0 million of unused credit capacity under the Isle-Black Hawk’s
senior secured credit facility (limited to use by the Isle-Black Hawk) and $54.0 million of available credit under other lines of credit. The revolving loan
commitment is a variable rate instrument based on, at our option, LIBOR or our lender’s prime rate plus the applicable interest rate spread, and is effective
through February 2011. Our lines of credit are also at variable rates based on our lender’s prime rate and are subject to annual renewal. There is no assurance
that these sources will in fact provide adequate funding for the expenditures described above or that planned capital investments will be sufficient to allow us
to remain competitive in our existing markets.

During the year, we modified the covenants related to the Isle-Black Hawk senior credit facility to align the covenants with the financial impact of
projected effects of construction on those facilities. We are in compliance with all covenants contained in our senior and subordinated debt instruments as of
April 24, 2005. If we do not maintain compliance with these covenants, the lenders under the Black Hawk senior secured credit facility have the option (in
some cases, after the expiration of contractual grace periods), but not the obligation, to demand immediate repayment of all or any portion of the obligations
outstanding under the facility. Any significant deterioration of earnings could affect certain of our covenants. Adverse changes in our credit rating or stock
price would not impact our borrowing costs or covenant compliance under existing debt instruments. Future events, such as a significant increase in interest
rates can be expected to increase our costs of borrowing under our Black Hawk senior secured credit facility. The indentures governing our 7% senior
subordinated notes and our 9% senior subordinated notes limit, among other things, our ability to borrow money, create liens, make restricted payments and
sell assets. We anticipate being in compliance with our debt covenants during fiscal year 2006.

We are highly leveraged and may be unable to obtain additional debt or equity financing on acceptable terms. As a result, limitations on our capital
resources could delay or cause us to abandon certain plans for capital improvements at our existing properties and/or development of new properties. We will
continue t o evaluate our planned capital expenditures at each of our existing locations i n light of the operating performance of the facilities at such
locations.
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Contractual Obligations and Commercial Commitments

The following table provides information as of April 24, 2005, about our contractual obligations and commercial commitments. The table presents
contractual obligations by due dates and related contractual commitments by expiration dates.

 Payments Due by Period

 
(dollars in millions) 

 
Contractual Obligations Total Less Than 1 Year 1-3 Years 4-5 Years After 5 Years
Long-Term Debt (1) $ 1,153.9 $ 7.4 $ 198.1 $ 9.0 $ 939.4
Capital Lease Obligations (2) 2.2 0.1 0.1 0.2 1.8
Operating Leases (2) 1,062.8 16.1 30.4 29.6 986.7
Other Long-Term Obligations (3) 102.2 98.6 3.3 0.4 -
Total Contractual Cash Obligations $ 2,321.1 $ 122.2 $ 231.9 $ 39.2 $ 1,927.9

 Amount of Commitment Expiration per Period

 
(dollars in millions)

 

Other Commercial Commitments
Total Amounts

Committed Less Than 1 Year 1-3 Years 4-5 Years Over 5 Years
Lines of Credit (1) $ 452.8 $ 54.0 $ 9.0 $ 389.8 $ -
Standby Letters of Credit (4) 17.9 17.9 - - -
Total Commercial Commitments $ 470.7 $ 71.9 $ 9.0 $ 389.8 $ -
 
(1) The table does not include associated interest expense. See Note 7, Long-Term Debt, in the accompanying notes to consolidated financial statements.
(2) See Note 9, Commitments, in the accompanying notes to consolidated financial statements.
(3) Other long-term obligations include current and future construction contracts as discussed under “Investing Activities” on page 63. This amount also
includes $8.7 million in open purchase orders at April 24, 2005.
(4) Standby letters of credit consists of the following: $5.0 million for the Isle-Black Hawk and Colorado Central Station, $2.1 million for gaming taxes, $4.3
million for workers’ compensation and $6.5 million for other.

Recently Issued Accounting Standards

On December 16, 2004, the FASB issued Statement of Financial Accounting Standards No. 123 (revised 2004), “Share-Based Payment” (“SFAS 123(R)”),
which is a revision of Statement of Financial Accounting Standards No. 123, “Accounting for Stock-Based Compensation” (“SFAS 123”). Statement 123(R)
supersedes APB Opinion No. 25, “Accounting for Stock Issued to Employees” (“APB 25”), and amends Statement of Financial Accounting Standards No. 95,
“Statement of Cash Flows” (“SFAS 95”). Generally, the accounting method required by SFAS 123(R) is similar to the accounting method required by SFAS
123. However, SFAS 123(R) requires all share-based payments to employees, including grants of employee stock options, to be recognized in the income
statement based on their fair market values. Pro forma disclosure is no longer an alternative. SFAS 123(R) must be adopted as o f the beginning of the first
interim or annual reporting period of our first fiscal year that begins on or after June 15, 2005. Early adoption will be permitted in periods in which financial
statements have not yet been issued. We are required to adopt SFAS 123(R) on May 1, 2006, but are continuing to evaluate our option to early adopt.
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SFAS 123(R) permits public companies to adopt its requirements using one of two methods:

1)  A “modified prospective” method in which compensation cost is recognized beginning with the effective date (a) based on the requirements of
SFAS 123(R) for all share-based payments granted after the effective date and (b) based on the requirements of SFAS 123 for all awards granted
to employees prior to the effective date of SFAS 123(R) that remain unvested on the effective date.

2)  A “modified retrospective” method which includes the requirements of the modified prospective method described above, but also permits
entities t o restate for the amounts previously recognized under SFAS 123 for purposes of pro forma disclosures either (a) all prior periods
presented or (b) prior interim periods of the year of adoption.

We are currently evaluating the two recognition methods available under SFAS 123(R) to determine which method we will adopt.

As permitted by SFAS 123, we currently account for share-based payments to employees using APB 25’s intrinsic value method and, as such, generally
recognize no compensation cost for employee stock options. Accordingly, the adoption of SFAS 123(R)’s fair value method is expected to have a significant
impact on our results of operations, although it will have no impact on our overall financial position. The ongoing impact of adoption of SFAS 123(R)
cannot be predicted at this time because it will depend on levels of share-based payments granted in the future. However, had we adopted SFAS 123(R) in
prior periods, the impact of that standard would have approximated the impact of SFAS 123 as described in the disclosure of pro forma net income and
earnings per share in Note 1 to our consolidated financial statements. SFAS 123(R) also requires the benefits of tax deductions in excess of recognized
compensation cost to be reported as a financing cash flow, rather than as an operating cash flow as required under current literature. This requirement will
reduce net operating cash flows and increase net financing cash flows in periods after adoption.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

Market risk is the risk of loss arising from adverse changes in market rates and prices, including interest rates, foreign currency exchange rates, commodity
prices and equity prices. Our primary exposure to market risk is interest rate risk associated with our senior secured credit facility and the Isle-Black Hawk
senior secured credit facility.
 
Isle-Black Hawk Senior Secured Credit Facility

The Isle-Black Hawk has entered into four interest rate swap agreements with an aggregate notional value of $80.0 million or 42.2% of its variable rate
term debt outstanding under the Isle-Black Hawk’s senior secured credit facility as of April 24, 2005. The swap agreements effectively convert portions of its
variable rate debt to a fixed-rate basis until the fourth fiscal quarter of 2008, thus reducing the impact of interest rate changes on future interest expense.
These interest rate swap agreements terminate as follows: $40.0 million in each of fiscal 2006 and 2008. We evaluate the effectiveness of these hedged
transactions on a quarterly basis. We found no portion of the hedging instruments to be ineffective during the quarter ended April 24, 2005. Accordingly, no
gains or losses have been recognized on these cash flow hedges.

The following table provides information at April 24, 2005 about our financial instruments that are sensitive to changes in interest rates. The table
presents principal cash flows and related weighted average interest rates by expected maturity dates.

Interest Rate Sensitivity
Principal (Notional) Amount by Expected Maturity

Average Interest (Swap) Rate
         
Fiscal year        Fair Value
(dollars in millions) 2006 2007 2008 2009 2010 Thereafter Total 4/24/2005
Liabilities         
Long-term debt, including current portion       

Fixed rate $ 1.6 $ 1.1 $ 1.2 $ 1.3 $ 1.0 $ 704.3 $ 710.5 $ 706.4
Average interest rate 7.6% 7.6% 7.6% 7.6% 7.6% 7.6%  

         
Variable rate $ 5.9 $ 31.4 $ 164.5 $ 4.5 $ 2.5 $ 236.9 $ 445.7 $ 445.7
Average interest rate (1) 6.0% 6.6% 6.7% 6.3% 6.4% 6.6%  

         
Interest Rate Derivative Financial Instruments Related to Debt     
Interest rate swaps         

Pay fixed/receive variable (2) $ 40.0 $ - $ 40.0 $ - $ - $ - $ 80.0 $ 0.3
Average pay rate 2.6% 3.8% 3.8% 0.0% 0.0% 0.0%  
Average receive rate 3.6% 4.2% 4.4% 0.0% 0.0% 0.0%  

 
        (1) Represents the annual average LIBOR from the forward yield curve at April 24, 2005 plus the weighted average margin above LIBOR on all
consolidated variable rate debt.
 (2)Fair value represents the amount we would have to pay the counter party if we had terminated the swap agreements at April 24, 2005.
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We are also exposed to market risks relating to fluctuations in currency exchange rates related to our ownership interests and development activities in

the UK.

Fo r t h e fiscal year ended April 24, 2005, we recorded a gain of $2.0 million in foreign currency translation adjustments on the accompanying
consolidated balance sheets. Foreign currency translation adjustments show the cumulative effect, a t the balance sheet date, of fluctuations in the foreign
currency exchange rate on balances denominated in a foreign currency, which were recorded at a historical rate at the transaction date.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
Isle of Capri Casinos, Inc.
 

We have audited the accompanying consolidated balance sheets of Isle of Capri Casinos, Inc. as of April 24, 2005 and April 25, 2004, and the related
consolidated statements of income, stockholders’ equity, and cash flows for the years ended April 24, 2005, April 25, 2004 and April 27, 2003. Our audits
also included the financial statement schedule listed in the index at Item 15(a). These financial statements and schedule are the responsibility of the
Company’s management. Our responsibility is to express an opinion on these financial statements and schedule based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require
that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our audits
provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial position of Isle of Capri
Casinos, Inc. at April 24, 2005 and April 25, 2004, and the consolidated results of its operations and its cash flows for the years ended April 24, 2005, April
25, 2004 and April 27, 2003, in conformity with U.S. generally accepted accounting principles. Also, in our opinion, the related financial statement schedule,
when considered in relation to the basic financial statements taken as a whole, presents fairly in all material respects the information set forth therein.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the effectiveness of Isle of
Capri Casinos, Inc.’s internal control over financial reporting as of April 24, 2005, based on criteria established in Internal Control-Integrated Framework
issued by the Committee of Sponsoring Organizations of the Treadway Commission and our report dated June 28, 2005 expressed an unqualified opinion
thereon.
                                                                                                                 
                                                                                                                                                       ERNST & YOUNG LLP 
 
New Orleans, Louisiana
June 28, 2005
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ISLE OF CAPRI CASINOS, INC.  
CONSOLIDATED BALANCE SHEETS  

(In thousands, except per share data)  
      
      

 ASSETS  April 24,  April 25,  
  2005  2004  
      
Current assets:      

Cash and cash equivalents  $ 146,743 $ 134,582 
Marketable securities   16,016  - 
Accounts receivable, net   15,460  10,427 
Income tax receivable   -  2,860 
Deferred income taxes   8,607  11,283 
Deferred state income taxes   988  - 
Prepaid expenses and other assets   16,634  16,169 

Total current assets   204,448  175,321 
Property and equipment, net   1,026,906  907,460 
Other assets:        

Goodwill   340,409  341,585 
Other intangible assets   72,364  72,349 
Deferred financing costs, net   19,461  23,340 
Restricted cash   2,193  2,482 
Prepaid deposits and other   15,665  9,303 

Total assets  $ 1,681,446 $ 1,531,840 
 LIABILITIES AND STOCKHOLDERS' EQUITY        

Current liabilities:        
Current maturities of long-term debt  $ 7,501 $ 8,040 
Accounts payable   42,456  21,725 

Accrued liabilities:        
Interest   10,312  10,311 
Payroll and related   47,806  45,588 
Property and other taxes   21,061  17,167 
Income taxes   1,160  - 
Progressive jackpots and slot club awards   15,045  14,828 
Other   34,321  21,856 

Total current liabilities   179,662  139,515 
Long-term debt, less current maturities   1,148,617  1,080,824 
Deferred income taxes   42,102  29,630 
Deferred state income taxes   9,329  8,191 
Other accrued liabilities   17,115  12,091 
Minority interest   23,225  20,183 
Stockholders' equity:        

Preferred stock, $.01 par value; 2,000 shares authorized; none issued   -  - 
Common stock, $.01 par value; 45,000 shares authorized; shares issued and        

outstanding: 33,528 at April 24, 2005 and 33,055 at April 25, 2004   335  330 
Class B common stock, $.01 par value; 3,000 shares authorized; none issued   -  - 
Additional paid-in capital   148,177  143,385 
Unearned compensation   (1,488)  (1,413)
Retained earnings   146,133  128,095 
Accumulated other comprehensive income   2,858  521 

   296,015  270,918 
Treasury stock, 3,607 shares at April 24, 2005 and 3,338 shares at April 25, 2004   (34,619)  (29,512)

Total stockholders' equity   261,396  241,406 
Total liabilities and stockholders' equity  $ 1,681,446 $ 1,531,840 

 
See notes to consolidated financial statements
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ISLE OF CAPRI CASINOS, INC.  
CONSOLIDATED STATEMENTS OF INCOME  

(In thousands, except per share data)  
        
  Fiscal Year Ended  
  April 24,  April 25,  April 27,  
  2005  2004  2003  
Revenues:        

Casino  $ 1,121,316 $ 1,116,351 $ 1,051,318 
Rooms   47,732  44,564  49,215 
Pari-mutuel commissions and fees   20,126  20,327  23,894 
Food, beverage and other   149,419  143,768  140,832 

Gross revenues   1,338,593  1,325,010  1,265,259 
Less promotional allowances   226,985  219,568  200,481 

Net revenues   1,111,608  1,105,442  1,064,778 
Operating expenses:           

Casino   186,606  181,504  181,648 
Gaming taxes   250,316  244,992  229,608 
Rooms   10,346  9,929  11,573 
Pari-mutuel   15,449  15,395  16,889 
Food, beverage and other   35,817  32,000  34,140 
Marine and facilities   67,697  65,610  65,912 
Marketing and administrative   318,924  306,219  282,751 
Valuation charge   4,136  -  1,923 
Preopening   247  2,293  - 
Depreciation and amortization   97,418  89,772  76,626 

Total operating expenses   986,956  947,714  901,070 
Operating income   124,652  157,728  163,708 

Interest expense   (75,717)  (83,456)  (82,565)
Interest income   2,244  872  562 
Loss on early extinguishment of debt   (5,251)  (26,115)  - 
Minority interest   (5,493)  (10,072)  (9,451)

           
Income from continuing operations before income taxes   40,435  38,957  72,254 

Income taxes   19,451  12,626  26,650 
Income from continuing operations   20,984  26,331  45,604 
Income (loss) from discontinued operations, net of income taxes   (2,946)  1,418  (11)
Net income  $ 18,038 $ 27,749 $ 45,593 
           
           
Earnings (loss) per common share-basic:           

Income from continuing operations  $ 0.71 $ 0.89 $ 1.57 
Income (loss) from discontinued operations, net of income taxes   (0.10)  0.05  - 
Net income  $ 0.61 $ 0.94 $ 1.57 

           
Earnings (loss) per common share-diluted:           

Income from continuing operations  $ 0.68 $ 0.86 $ 1.50 
Income (loss) from discontinued operatons, net of income taxes   (0.10)  0.05  - 
Net income  $ 0.58 $ 0.91 $ 1.50 

           
           
Weighted average basic shares   29,682  29,404  28,984 
Weighted average diluted shares   30,930  30,466  30,452 

 
See notes to consolidated financial statements
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ISLE OF CAPRI CASINOS, INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(In thousands)

           Accum.     
           Other     
           Compre-     
 Shares of    Additional  Unearned    hensive    Total
 Common  Common  Paid-in  Compen-  Retained  Income  Treasury  Stockholders'
 Stock  Stock  Capital  sation  Earnings  (Loss)  Stock  Equity
Balance, April 28, 2002 31,826 $ 314 $ 135,432 $ (1,352) $ 54,753 $ (4,061) $ (25,888) $ 159,198
Net income - - - - 45,593 - - 45,593
Unrealized loss on interest                

rate swap contract - - - - - - - -
net of income tax benefit of $163 - - - - - (223) - (223)

Comprehensive income -  - - - - - - 45,370
Exercise of stock options, including                

income tax benefit of $1,611 998 12 6,772 - - - (2,636) 4,148
Purchase of treasury stock - - - - - - (5,429) (5,429)
Treasury stock retired (447) (4) (5,425) - - - 5,429 -
Grant of nonvested stock - - 763 (763) - - - -
Amortization of unearned                
compensation - - - 617 - - - 617
Balance, April 27, 2003 32,377 322 137,542 (1,498) 100,346 (4,284) (28,524) 203,904
Net income - - - - 27,749 - - 27,749
Unrealized gain on interest                

rate swap contract,                
net of income taxes of $2,322 - - - - - 4,044 - 4,044

Foreign currency translation                
adjustments - - - - - 761 - 761

Comprehensive income - - - - - - - 32,554
Exercise of stock options, including                

income tax benefit of $1,833 785 9 7,407 - - - (988) 6,428
Purchase of treasury stock - - - - - - (2,030) (2,030)
Treasury stock retired (107) (1) (2,029) - - - 2,030 -
Grant of nonvested stock - - 465 (465) - - - -
Amortization of unearned                

compensation - - - 550 - - - 550
Balance, April 25, 2004 33,055 330 143,385 (1,413) 128,095 521 (29,512) 241,406
Net income - - - - 18,038 - - 18,038
Unrealized gain on interest                

rate swap contracts - - - - - - - -
net of income taxes of $224 - - - - - 345 - 345

Foreign currency translation                
adjustments - - - - - 1,992 - 1,992

Comprehensive income - - - - - - - 20,375
Exercise of stock options, including                

income tax benefit of $828 473 5 4,191 - - - 1,253 5,449
Purchase of treasury stock - - - - - - (6,360) (6,360)
Grant of nonvested stock - - 601 (601) - - - -
Amortization of unearned                

compensation - - - 526 - - - 526
Balance, April 24, 2005 33,528 $ 335 $ 148,177 $ (1,488) $ 146,133 $ 2,858 $ (34,619) $ 261,396

 
 

See notes to consolidated financial statements
 
 

76

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 06, 2005 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



 
 

ISLE OF CAPRI CASINOS, INC.  
CONSOLIDATED STATEMENTS OF CASH FLOWS  

(In thousands)  
        
  Fiscal Year Ended  
  April 24,  April 25,  April 27,  
  2005  2004  2003  
Operating activities:        
Net income  $ 18,038 $ 27,749 $ 45,593 
Adjustments to reconcile net income to net cash           

provided by operating activities:           
Depreciation and amortization   97,821  90,063  76,626 
Amortization of deferred financing costs   3,886  4,261  3,704 
Amortization of unearned compensation   526  550  617 
Goodwill impairment charge   3,958  -  - 
Loss on early extinguishment of debt   5,251  26,115  - 
Valuation charge   1,621  -  1,923 
Other charges   2,515  -  - 
Deferred income taxes   15,078  8,788  23,574 

Minority interest   5,493  10,072  9,451 
Changes in operating assets and liabilities:           

Accounts receivable   (4,796)  (2,433)  2,200 
Income tax receivable   4,949  (1,027)  (2,260)
Prepaid expenses and other assets   2,022  1,356  (1,045)
Accounts payable and accrued liabilities   13,524  7,736  (22,196)

Net cash provided by operating activities   169,886  173,230  138,187 
           
Investing activities:           
Purchase of property and equipment   (188,879)  (151,629)  (58,358)
Purchase of short-term investments, net of sales   (14,842)  -  - 
Net cash paid for acquisitions   -  (10,917)  (80,313)
Proceeds from sales of assets   -  -  11,961 
Investments in and advances to joint ventures   -  (549)  (927)
Restricted cash   (98)  (79)  855 
Prepaid deposits and other   (4,327)  (1,602)  (569)
Payments on notes receivable   23  5,658  753 
Loans made   (5,563)  -  - 
Net cash used in investing activities   (213,686)  (159,118)  (126,598)
           
Financing activities:           
Proceeds from debt   250,718  668,526  105,030 
Net increase (reduction) in line of credit   26,107  (5,917)  (69,086)
Principal payments on debt and cash paid to retire debt   (209,975)  (622,899)  (17,967)
Payment of deferred financing costs   (5,249)  (10,951)  (2,936)
Purchase of treasury stock   (6,360)  (2,030)  (5,429)
Proceeds from exercise of stock options   4,519  3,753  2,383 
Cash distribution to minority partner   (4,344)  (4,638)  (5,555)
Net cash provided by financing activities   55,416  25,844  6,440 
           
Effect of foreign currency exchange rates on cash   545  -  - 
           
Net increase in cash and cash equivalents   12,161  39,956  18,029 
Cash and cash equivalents at beginning of year   134,582  94,626  76,597 
Cash and cash equivalents at end of year  $ 146,743 $ 134,582 $ 94,626 
           

See notes to consolidated financial statements
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ISLE OF CAPRI CASINOS, INC.    

CONSOLIDATED STATEMENTS OF CASH FLOWS (CONTINUED)    
(In thousands)  

        
  Fiscal Year Ended  
  April 24,  April 25,  April 27,  
  2005  2004  2003  
Supplemental disclosure of cash flow information:        
Net cash payments for:        

Interest (net of capitalized interest)  $ 75,029 $ 77,598 $ 77,172 
Income taxes, net of refunds   (8)  4,804  18,066 

           
Supplemental schedule of noncash investing activities:           
Other:           

Construction costs funded through accounts payable and           
notes payable   28,372  1,807  2,875 

Acquisitions of businesses:           
Fair value of assets acquired   -  12,433  86,065 
Less fair value of liabilities assumed   -  (1,516)  (5,752)

Net cash payment   -  10,917  80,313 
Sale of businesses:           

Fair value of assets disposed   -  -  11,870 
Less fair value of liabilities sold   -  -  - 
Net cash received   -  -  11,870 

           

See notes to consolidated financial statements
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
 
1. Summary of Significant Accounting Policies

Nature of Operations
Isle of Capri Casinos, Inc. (the “Company” or “Isle of Capri”) was incorporated as a Delaware corporation on February 14, 1990. The Company, through its
subsidiaries, is engaged in the business of developing, owning and operating branded gaming facilities and related lodging and entertainment facilities in
growing markets in the United States and internationally. The Company wholly owns and operates twelve casinos in eleven gaming facilities in the United
States located in Lake Charles and Bossier City, Louisiana; Lula, Biloxi, Vicksburg and Natchez, Mississippi; Kansas City and Boonville, Missouri; and
Bettendorf, Davenport and Marquette, Iowa. The Company also owns a 57% interest in, and receives a management fee for operating, two gaming facilities in
Black Hawk, Colorado. All but two of these gaming facilities operate under the name “Isle of Capri” and feature the Company’s distinctive tropical island
theme. The Company receives a significant amount of its revenue from patrons within 50 miles of the properties. If economic conditions in these areas were to
decline materially or additional casino licenses were awarded in these locations, the Company’s results of operations could be materially affected. As such,
the Company’s operations are dependent on the continued licensing or qualification of the Company and such licensing and qualifications are reviewed
periodically by the gaming authorities in the state of operation. The Company’s international gaming interests include a wholly owned casino in Freeport,
Grand Bahama, and a two-thirds ownership interest in casinos in Dudley, Wolverhampton and Walsall, England. The Company also wholly owns and
operates a pari-mutuel harness racing facility in Pompano Beach, Florida.

Fiscal Year-End
The Company’s fiscal year ends on the last Sunday in April. This fiscal year creates more comparability of the Company’s quarterly operations, by generally
having an equal number of weeks (13) and week-end days (26) in each quarter. Periodically, this system necessitates a 53-week year. Fiscal 2005 commenced
on April 26, 2004 and ends on April 24, 2005.
 
Principles of Consolidation
The consolidated financial statements include the accounts of the Company and its subsidiaries. All significant intercompany balances and transactions have
been eliminated in consolidation.

Use of Estimates
The preparation of financial statements in conformity with U.S. generally accepted accounting principles requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities, and disclosure of contingent assets and liabilities, at the date of the financial statements
and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents
The Company considers all highly liquid investments purchased with an original maturity of three months or less as cash equivalents. Cash equivalents are
placed primarily with high-credit-quality financial institutions. The carrying amount of cash equivalents approximates fair value because of the short
maturity of these instruments. Cash includes the minimum cash balances required by state regulatory bodies, which totaled approximately $33.7 million and
$32.4 million at April 24, 2005 and April 25, 2004, respectively.
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

1. Summary of Significant Accounting Policies (continued)

Marketable Securities
Marketable securities consist of trading securities held by Capri Insurance Corporation, our captive insurance subsidiary. The trading securities are primarily
debt and equity securities which we buy with the intention to resell in the near term. Our trading securities are carried at fair value with changes in fair value
recognized in current period income.

Inventories
Inventories generally consist of food and beverage and retail merchandise, and are stated at the lower of cost or market. Cost is determined by the weighted
average method.

Property and Equipment
Property and equipment are stated at cost. The Company capitalizes the cost of purchases of property and equipment and capitalizes the cost of
improvements to property and equipment that increases the value or extends the useful lives of the assets. Costs of normal repairs and maintenance are
charged to expense as incurred. Gains or losses on dispositions of property and equipment are included in the determination of income. Depreciation is
computed using the straight-line method over the following estimated useful lives of the assets:

 Years
Slot machines, software and computers 3
Furniture, fixtures and equipment 5-10
Leasehold improvements 5-39.5
Riverboats and floating pavilions 25
Buildings and improvements 39.5

Capital leases are depreciated over the estimated useful life of the assets or the life of the lease, whichever is shorter.

Goodwill and Other Intangible Assets
Goodwill, representing the excess of the cost over the net identifiable tangible and intangible assets of acquired businesses, is stated at cost. Other intangible
assets include the license value attributed to the Louisiana gaming licenses acquired through the Company’s acquisition of St. Charles Gaming Company,
Grand Palais Riverboat, Inc. and Louisiana Riverboat Gaming Partnership (the “Licenses”), the value of the Lady Luck trademarks and player databases
acquired in the acquisition of Lady Luck Gaming Corporation and the value of the Colorado Central Station trademarks acquired in the acquisition of
CCSC/Blackhawk, Inc. and until April 25, 2005, Colorado Grande Enterprises, Inc. The licenses have indefinite lives as the Company has determined that
there are no legal, regulatory, contractual, economic or other factors that would limit the useful life of the Licenses and the Company intends to renew and
operate the Licenses indefinitely. In addition, other key factors in the Company’s assessment that these Licenses have an indefinite life include: (1) the
Company’s license renewal experience confirms that the renewal process is perfunctory and renewals would not be withheld except under extraordinary
circumstances; (2) the renewals related to these Licenses confirms the Company’s belief that the renewal process could be completed without substantial cost
and without material modification of the Licenses; (3) the economic performance of the operations related to the Licenses support the Company’s intention
of operating the Licenses indefinitely; and (4) the continued limitation of gaming licenses in the State of Louisiana limits competition in the jurisdictions
where these Licenses are maintained. Statement of Financial Accounting Standards No. 142, “Goodwill and Other Intangible Assets,” (“SFAS 142”) requires
that these assets be reviewed for impairment at least annually. Based on its review, the Company believes
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)
 

1. Summary of Significant Accounting Policies (continued)

Goodwill and Other Intangible Assets (continued)

that, as of April 24, 2005, except for the goodwill associated with the Colorado Grande -Cripple Creek and the full cost of the license for Rosemont, there
were no impairments of its goodwill and other indefinite-lived intangible assets.

The Company intends to continue to evaluate intangible assets that are not being amortized at least annually to determine whether events and circumstances
continue to support an indefinite useful life. If these assets are subsequently determined to have a finite useful life, they will be tested for impairment, and
then amortized prospectively over the estimated remaining useful lives and accounted for in the same manner as other intangible assets that are subject to
amortization.

Long-Lived Assets
The Company periodically evaluates the carrying value of long-lived assets to be held for sale or held and used in accordance with Statement of Financial
Accounting Standards No. 144, “Accounting for the Impairment or Disposal of Long-Lived Assets” (“SFAS 144”),. SFAS 144 requires impairment losses to be
recorded on long-lived assets used in operations when indicators of impairment are present and the undiscounted cash flows estimated to be generated by
those assets are less than the assets’ carrying amounts. In that event, a loss is recognized based on the amount by which the carrying amount exceeds the fair
market value of the long-lived assets. Loss on long-lived assets to be disposed of is determined in a similar manner, except that fair market values are reduced
for the cost of disposal.

Based on its review, the Company believes that, as of April 24, 2005 , except for the assets held for sale associated with Colorado Grande-Cripple Creek, there
were no impairments of its long-lived assets.

Deferred Financing Costs
The costs of issuing long-term debt are capitalized and amortized over the term of the related debt.

Self -Insurance
The Company is self-insured for various levels of general liability, workers’ compensation, and employee medical and life insurance coverage. Self-insurance
liabilities are estimated based on the Company’s claims experience and are included in current accrued liabilities on the consolidated balance sheets.

Slot Club Awards
The Company provides slot patrons with incentives based on the dollar amount of play on slot machines. A liability has been established based on an
estimate of the value of these outstanding incentives, utilizing the age and prior history of redemptions. 
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

1. Summary of Significant Accounting Policies (continued)

Derivative Instruments and Hedging Activities
The Company utilizes derivative financial instruments to manage interest rate risk associated with variable rate borrowings. Derivative financial instruments
are intended to reduce the Company’s exposure to interest rate risk. The Company accounts for changes in the fair value of a derivative instrument depending
on the intended use of the derivative and the resulting designation, which is established at the inception of a derivative. FASB Statement of Financial
Accounting Standards No. 133, “Accounting for Derivative Instruments and Hedging Activities,” (“SFAS 133”) requires that a company formally document,
at the inception of a hedge, the hedging relationship and the entity’s risk management objective and strategy for undertaking the hedge, including
identification of the hedging instrument, the hedged item or transaction, the nature of the risk being hedged, the method used to assess effectiveness and the
method that will be used to measure hedge ineffectiveness of derivative instruments that receive hedge accounting treatment. For derivative instruments
designated as cash flow hedges, changes in fair value, to the extent the hedge is effective, are recognized in other comprehensive income until the hedged
item is recognized in earnings. Hedge effectiveness is assessed quarterly based on the total change in the derivative’s fair value.

Revenue Recognition
In accordance with gaming industry practice, the Company recognizes casino revenues as the net win from gaming activities, which is the difference between
gaming wins and losses. Casino revenues are net of accruals for anticipated payouts of progressive slot jackpots and certain table games. Revenues from the
hotel, food, beverage, entertainment, and the gift shop are recognized at the time the related service or sale is performed/made.

Net Revenues
Net revenues do not include the retail amount of food, beverage and other items provided gratuitously to customers. The Company records the redemption of
coupons and points for cash as a reduction of revenue. These amounts, that are included in promotional allowances in the accompanying consolidated
statements of operations, were as follows:

  Fiscal Year Ended  
  April 24,  April 25,  April 27,  
  2005  2004  2003  
  (In thousands)  
        
Rooms  $ 25,716 $ 24,690 $ 26,137 
Food and beverage   91,783  90,451  86,169 
Other   2,684  2,484  2,913 
Customer loyalty programs   106,802  101,943  85,262 

Total promotional allowances  $ 226,985 $ 219,568 $ 200,481 
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ISLE OF CAPRI CASINOS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

1. Summary of Significant Accounting Policies (continued)

Net Revenues (continued)

The estimated cost of providing such complimentary services that is included in casino expense in the accompanying consolidated statements of operations
was as follows:

  Fiscal Year Ended  
  April 24,  April 25,  April 27,  
  2005  2004  2003  
  (In thousands)  
        
Rooms  $ 11,961 $ 12,148 $ 12,753 
Food and beverage   72,750  69,279  66,402 
Other   288  266  806 

Total cost of complimentary services  $ 84,999 $ 81,693 $ 79,961 
           

Advertising
Advertising costs are expensed the first time such advertisement appears. Total advertising costs, including direct mail marketing, were $25.1 million in fiscal
2005, $24.8 million in fiscal 2004 and $10.8 million in fiscal 2003.

Preopening Expense
Preopening, pre-operating and organizational costs are expensed as incurred.

Capitalized Interest
The interest cost associated with major development and construction projects is capitalized and included in the cost of the project. When no debt is incurred
specifically for a project, interest is capitalized on amounts expended on the project using the weighted-average cost of the Company’s outstanding
borrowings. Capitalization of interest ceases when the project is substantially complete or development activity is suspended for more than a brief period.
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ISLE OF CAPRI CASINOS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

1. Summary of Significant Accounting Policies (continued)

Income Taxes
Income taxes are accounted for in accordance with the provisions of FASB Statement o f Financial Accounting Standards No. 109, “Accounting for Income
Taxes” (“SFAS 109”). Deferred tax assets and liabilities are recognized for the future tax consequences attributable to differences between the financial
statement carrying amounts of existing assets and liabilities and their respective tax bases. Deferred tax assets and liabilities are measured using enacted tax
rates expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or settled. The effect of a change in
tax rates related to deferred tax assets and liabilities is recognized in income in the period that includes the enactment date.

The Company routinely faces challenges from federal and other tax authorities regarding the amount of taxes due. These challenges include questions
regarding the timing and amount of deductions and the allocation of income among various tax jurisdictions. The Company records tax accruals for probable
exposures associated with the various filing positions.

Earnings (Loss) per Share of Common Stock
In accordance with the provisions of FASB Statement of Financial Accounting Standards No. 128, “Earnings Per Share” (“SFAS 128”), basic earnings (loss)
per share (“EPS”) is computed by dividing net income (loss) applicable to common stock by the weighted average common shares outstanding during the
period. Diluted EPS reflects the additional dilution for all potentially dilutive securities such as stock options.

Stock-Based Compensation
The Company applies the recognition and measurement principles of APB 25 and related Interpretations in accounting for the Company’s three stock-based
employee compensation plans. No stock-based employee compensation expense is reflected in net income as all options granted under those plans had an
exercise price equal to the market value of the underlying common stock on the date of grant. The following table illustrates the effect on net income and
earnings per share as if the Company had applied the fair value recognition provisions of SFAS 123 as amended by SFAS No. 148, “Accounting for Stock-
Based Compensation-Transition and Disclosure” (“SFAS 148”), to stock-based employee compensation.
 
  Fiscal Year Ended  
  April 24, 2005  April 25, 2004  April 27, 2003  
  (In thousands, except per share data)  
        
        
Net income, as reported  $ 18,038 $ 27,749 $ 45,593 
Deduct: total stock-based employee           

compensation expense determined under fair           
value based method for all awards, net of           
related tax effects  $ (3,944) $ (4,175) $ (5,332)

Pro forma net income  $ 14,094 $ 23,574 $ 40,261 
           
Earnings per common share:           

Basic - as reported  $ 0.61 $ 0.94 $ 1.57 
Basic - pro forma  $ 0.47 $ 0.80 $ 1.39 

           
           

Diluted - as reported  $ 0.58 $ 0.91 $ 1.50 
Diluted - pro forma  $ 0.46 $ 0.77 $ 1.32 
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ISLE OF CAPRI CASINOS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

1. Summary of Significant Accounting Policies (continued)

Stock-Based Compensation (continued)

The fair value of each option grant is estimated on the date of grant using the Black-Scholes option-pricing model with the following assumptions:

 Risk-Free Original Expected Expected
Fiscal Year Interest Rate Expected Life Volality Dividends

     
2005 4.00% 6.26 years 55.8% None
2004 3.02% 6.05 years 57.8% None
2003 2.97% 6.14 years 58.4% None

Currency Translation
 
The Company accounts for currency translation in accordance with FASB Statement of Financial Standards No. 52, “Foreign Currency Translation”. Assets
and liabilities denominated in foreign currencies are translated into U.S. dollars at the exchange rate in effect at each balance sheet date. Income statement
accounts are translated at the average rate of exchange prevailing during the period. Translation adjustments resulting from this process are included in
stockholders’ equity as other comprehensive income. Gains and losses from foreign currency transactions are included in operating income.

Reclassification
The consolidated financial statements for prior years reflect certain reclassifications to conform to the current year presentation. Specifically, results of
operations for all periods presented were reclassified to reflect the discontinued operations for the Colorado Grande-Cripple Creek. The assets and liabilities
for Colorado Grande-Cripple Creek have not been reflected as discontinued operations as the amounts were not material to its consolidated financial
position.

Short-term Investments
Short-term investments consist primarily of short-term commercial paper at the Isle of Capri Black Hawk, L.L.C. (the “Isle-Black Hawk”). The carrying
amount of short-term investments approximates fair value because of the short maturity of these instruments.
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ISLE OF CAPRI CASINOS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

1. Summary of Significant Accounting Policies (continued)

Recently Issued Accounting Standards
On December 16, 2004, the FASB issued Statement of Financial Accounting Standards No. 123 (revised 2004), “Share-Based Payment” (“SFAS 123(R)”),
which is a revision of Statement of Financial Accounting Standards No. 123, “Accounting for Stock-Based Compensation” (“SFAS 123”). Statement 123(R)
supersedes APB Opinion No. 25, “Accounting for Stock Issued to Employees” (“APB 25”), and amends Statement of Financial Accounting Standards No. 95,
“Statement of Cash Flows” (“SFAS 95”). Generally, the accounting method required by SFAS 123(R) is similar to the accounting method required by SFAS
123. However, SFAS 123(R) requires all share-based payments to employees, including grants of employee stock options, to be recognized in the income
statement based on their fair market values. Pro forma disclosure is no longer an alternative. SFAS 123(R) must be adopted as o f the beginning of the first
annual reporting period of the Company’s first fiscal year that begins on or after June 15, 2005. Early adoption will be permitted in periods in which financial
statements have not yet been issued. The Company is required to adopt SFAS 123(R) on May 1, 2006, but is continuing to evaluate its option to early adopt.

SFAS 123(R) permits public companies to adopt its requirements using one of two methods:

1)  A “modified prospective” method in which compensation cost is recognized beginning with the effective date (a) based on the requirements of
SFAS 123(R) for all share-based payments granted after the effective date and (b) based on the requirements of SFAS 123 for all awards granted
to employees prior to the effective date of SFAS 123(R) that remain unvested on the effective date.

2)  A “modified retrospective” method which includes the requirements of the modified prospective method described above, but also permits
entities t o restate for the amounts previously recognized under SFAS 123 for purposes of pro forma disclosures either (a) all prior periods
presented or (b) prior interim periods of the year of adoption.

The Company is currently evaluating the two recognition methods available under SFAS 123(R) to determine which method it will adopt.
 
As permitted by SFAS 123, the Company currently accounts for share-based payments to employees using APB 25’s intrinsic value method and, as such,
generally recognizes no compensation cost for employee stock options. Accordingly, the adoption of SFAS 123(R)’s fair value method is expected to have a
significant impact on its result of operations, although it will have no impact on the Company’s overall financial position. The ongoing impact of adoption of
SFAS 123(R) cannot be predicted at this time because it will depend on levels of share-based payments granted in the future. However, had the Company
adopted SFAS 123(R) in prior periods, the impact of that standard would have approximated the impact of SFAS 123 as described in the disclosure of pro
forma net income and earnings per share as shown above in Note 1. SFAS 123(R) also requires the benefits of tax deductions in excess of recognized
compensation cost to be reported as a financing cash flow, rather than as an operating cash flow as required under current literature. This requirement will
reduce net operating cash flows and increase net financing cash flows in periods after adoption.
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

2. Property Held for Sale

On April 25, 2005, the Company and Colorado Grande executed a Stock Purchase Agreement with a subsidiary of Nevada Gold & Casinos, Inc. to sell all
outstanding shares of the common stock of Colorado Grande to a subsidiary of Nevada Gold & Casinos, Inc. The aggregate estimated sales price agreed to is
$6.5 million payable:
 

(a) $600,000 in cash upon closing and
 

(b) a $5.9 million promissory note secured by the stock of Colorado Grande and Nevada Gold’s future membership distributions from the Isle-Black
Hawk until the note has been fully repaid.

 
The estimated sales price is to be adjusted by the difference between actual working capital and a target working capital (as defined by the Sales Agreement)
on the closing date. The actual working capital is to be determined by Nevada Gold within 45 days of the closing date and reviewed by independent auditors
for both parties. The post closing adjustment will be paid in cash to the other party, as necessary to cause the actual working capital to be equal to the target
working capital.
 
Discontinued operations relate to those of the Colorado Grande casino, located in Cripple Creek, Colorado. Results of operations of the Colorado Grande
casino are included in the consolidated statements of income as discontinued operations and are shown net of income tax effects. The results of operations for
the Colorado Grande for prior fiscal years presented were also reclassified and presented as discontinued operations in accordance with SFAS 144.
 
Revenue, expense, and net income (loss) from discontinued operations are summarized as follows:

 
  Fiscal Year Ended    
  April 24,  April 25,  April 27,  
  2005  2004  2003  
  (In thousands)  
Gross revenues  $ 8,996 $ 9,942 $ 199 
Less promotional allowances   1,980  2,241  32 
Net revenues   7,016  7,701  167 
           
Total operating expenses, including goodwill impairment           

of $4.0 million   10,156  6,074  106 
           
Operating income (loss)   (3,140)  1,627  61 
           
Interest expense, net   (8)  (2)  - 
Income (loss) before income taxes   (3,132)  1,629  61 
Income tax provision (benefit)   (186)  211  72 
Income (loss) from discontinued operations, net of taxes  $ (2,946) $ 1,418 $ (11)
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

3. Property and Equipment

Property and equipment consists of the following:

  April 24,  April 25,  
  2005  2004  
  (In thousands)  
Property and equipment:        

Land and land improvements  $ 155,857 $ 161,700 
Leasehold improvements   161,960  145,834 
Buildings and improvements   446,370  424,051 
Riverboats and floating pavilions   181,487  173,951 
Furniture, fixtures and equipment   426,749  375,448 
Construction in progress   129,591  24,142 
Total property and equipment   1,502,014  1,305,126 
Less accumulated depreciation and amortization   475,108  397,666 
Property and equipment, net  $ 1,026,906 $ 907,460 

        

Interest capitalized totaled $3.2 million in fiscal 2005, $1.5 million in fiscal 2004 and $0.2 million in fiscal 2003.

4. Goodwill and Other Intangible Assets

The changes in the carrying amount of goodwill are as follows (in thousands):

Balance at April 27, 2003  $ 334,114 
Final purchase accounting adjustments related to the Colorado Central     
Station-Black Hawk and the Colorado Grande-Cripple Creek   1,064 
Acquired goodwill   6,242 
Foreign currency translation adjustment   165 

Balance at April 25, 2004   341,585 
Reclassification of goodwill   2,022 
Foreign currency translation adjustment   761 
Impairment of the Colorado Grande - Cripple Creek   (3,959)

Balance at April 24, 2005  $ 340,409 
     

The $2.0 million for the fiscal year ended April 24, 2005, is for the Company’s final purchase price allocation on Blue Chip.
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ISLE OF CAPRI CASINOS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

4. Goodwill and Other Intangible Assets (continued)

Based on the fact that the net fair value of the Colorado Grande-Cripple Creek of $5.8 million exceeds the carrying value of the long-term assets of $9.8
million, including goodwill of $6.9 million, a charge of $4.0 million was recorded in the fourth quarter for the impairment of the Colorado Grande-Cripple
Creek’s remaining goodwill. Since the Company no longer has a continued presence in the Cripple Creek market, the Colorado Grande-Cripple Creek’s
operating results, including this associated goodwill impairment and minority interest share is classified as discontinued operations on the consolidated
statements of income and prior year results have been reclassified to conform to the fiscal 2005 presentation.

Other intangible assets consist of the following:

  April 24,  April 25,  
  2005  2004  
  (In thousands)  
      
Gaming licenses  $ 53,379 $ 53,379 
Trademarks and player database   18,985  18,970 

Other intangible assets, net  $ 72,364 $ 72,349 
        

5. Restricted Cash

For the fiscal years ended April 24, 2005 and April 25, 2004, the Company’s restricted cash includes workers’ compensation deposits in the amount of $0.04
million and $0.3 million, respectively, and various other deposits totaling $2.2 million and $2.2 million, respectively.

6. Self-Insurance Liabilities

The Company’s employee-related health care benefits program, workers’ compensation insurance and general liability insurance are self-funded up to a
maximum amount per claim. Claims in excess of this maximum are fully insured through stop-loss insurance policies. The liabilities are based on claims filed
and estimates o f claims incurred but not reported. For the fiscal years ended April 24, 2005 and April 25, 2004, the Company’s liabilities for unpaid and
incurred but not reported claims totaled $22.9 million and $19.0 million, respectively, and are included in “Accrued liabilities-payroll and related” for health
care benefits and workers’ compensation insurance and in “Accrued liabilities-other” for general liability insurance in the accompanying consolidated
balance sheets. While the total cost of claims incurred depends on future developments, in management’s opinion, recorded reserves are adequate to cover
future claims payments.
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

7. Long-Term Debt

  April 24,  April 25,  
  2005  2004  
Long-term debt consists of the following:  (In thousands)  
      
7% Senior Subordinated Notes (described below)  $ 500,000 $ 500,000 
9% Senior Subordinated Notes (described below)   200,000  200,000 
Senior Secured Credit Facility (described below):        

Variable rate term loan   249,375  207,500 
Isle-Black Hawk Senior Secured Credit Facility, non-recourse to Isle of Capri        

Casinos, Inc. (described below):        
Variable rate term loan Tranche C   163,350  165,000 
Revolver   26,000  - 

Special Assessment BID Bonds, non-recourse to Isle of Capri Casinos, Inc.        
(described below)   590  700 

Blue Chip Credit Facility (6.50% at April 24, 2005) due January 2009;        
non-recourse to Isle of Capri Casinos, Inc.   6,942  3,418 

Variable rate TIF Bonds due to City of Bettendorf (described below)   3,875  4,624 
Variable rate General Obligation Bonds due to City of Davenport (described below)   1,830  1,830 
12.5% note payable, due in monthly installments of $125, including interest,        

beginning October 1997 through October 2005   494  1,833 
Other   3,662  3,959 
   1,156,118  1,088,864 
Less current maturities   7,501  8,040 
Long-term debt  $ 1,148,617 $ 1,080,824 
        

The following is a brief description of the Company’s and its subsidiaries’ borrowing arrangements. Certain of these arrangements contain financial
covenants. The Company and its subsidiaries were in compliance with all covenants as of April 24, 2005 and April 25, 2004.
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ISLE OF CAPRI CASINOS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

7. Long-Term Debt (continued)

7% Senior Subordinated Notes
On March 3, 2004, the Company issued $500.0 million of 7% Senior Subordinated Notes due 2014. The 7% Senior Subordinated Notes are guaranteed by all
of the Company’s significant domestic subsidiaries, excluding the subsidiaries that own and operate the Isle-Black Hawk and the Colorado Central Station-
Black Hawk, and other subsidiaries as described more fully in Note 22. The 7% Senior Subordinated Notes are general unsecured obligations and rank junior
to all existing and future senior indebtedness, senior to any subordinated indebtedness and equally with all existing and future senior subordinated debt,
including the $200.0 million in aggregate principal amount of the existing 9% Senior Subordinated Notes. Interest on the 7% Senior Subordinated Notes is
payable semi-annually on each March 1 and September 1 through maturity. The 7% Senior Subordinated Notes are redeemable, in whole or in part, at the
Company’s option at any time on or after March 1, 2009, at the redemption prices (expressed as percentages of principal amount) set forth below plus accrued
and unpaid interest to the applicable redemption date, if redeemed during the 12-month period beginning on March 1 of the years indicated below:

Year Percentage
  

2009 103.500%
2010 102.333%
2011 101.167%

                         2012 and thereafter 100.000%

Additionally, the Company may redeem a portion of the 7% Senior Subordinated Notes with the proceeds of specified equity offerings.

The Company issued the 7% Senior Subordinated Notes under an indenture between the Company, the subsidiary guarantors and a trustee. The indenture,
among other things, limits the ability of the Company and its restricted subsidiaries to borrow money, make restricted payments, use assets as security in
other transactions, enter into transactions with affiliates or pay dividends on or repurchase its stock or its restricted subsidiaries’ stock. The Company is also
limited in its ability to issue and sell capital stock of its subsidiaries and in its ability to sell assets in excess of specified amounts or merge with or into other
companies.
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

 
7. Long-Term Debt (continued)

9% Senior Subordinated Notes
On March 27, 2002, the Company issued $200.0 million of 9% senior subordinated notes due 2012 (the “9% Senior Subordinated Notes”). The 9% senior
subordinated notes are guaranteed by all of the Company’s significant domestic subsidiaries, excluding the subsidiaries that own and operate the Isle-Black
Hawk and Colorado Central Station-Black Hawk, and other subsidiaries as described more fully in Note 22. The 9% senior subordinated notes are general
unsecured obligations and rank junior to all existing and future senior indebtedness, senior to any subordinated indebtedness and equally with all existing
and future senior subordinated debt, including the $500.0 million in aggregate principal amount of the existing 7% senior subordinated notes. Interest on the
9% Senior Subordinated Notes is payable semi-annually on each March 15 and September 15 through maturity. The 9% Senior Subordinated Notes are
redeemable, in whole or in part, at the Company’s option at any time on or after March 15, 2007, at the redemption prices (expressed as percentages of
principal amount) set forth below plus accrued and unpaid interest to the applicable redemption date, if redeemed during the 12-month period beginning on
March 15 of the years indicated below:

Year Percentage
  

2007 104.500%
2008 103.000%
2009 101.500%

                         2010 and thereafter 100.000%

Additionally, the Company may redeem a portion of the 9% Senior Subordinated Notes with the proceeds of specified equity offerings.

The Company issued the 9% senior subordinated notes under an indenture between the Company, the subsidiary guarantors and a trustee. The indenture,
among other things, limits the ability of the Company and its restricted subsidiaries to borrow money, make restricted payments, use assets as security in
other transactions, enter into transactions with affiliates or pay dividends on or repurchase its stock or its restricted subsidiaries’ stock. The Company is also
limited in its ability to issue and sell capital stock of its subsidiaries and in its ability to sell assets in excess of specified amounts or merge with or into other
companies.
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

 
7. Long-Term Debt (continued)

Senior Secured Credit Facility
On February 4, 2005, the Company refinanced its senior secured credit facility. The refinanced facility provides for a $400.0 million revolving credit facility
maturing on February 4, 2010 and a $250.0 million term loan facility maturing on February 4, 2011 (or February 6, 2012 if the Company elects to refinance
its existing 9% Senior Subordinated Notes currently due March 2012) with an additional $50.0 million delayed draw term loan available until August 3,
2005, at which time the option expires. At the Company’s and the lead arranger’s mutual discretion, the Company may increase the revolver and/or term loan,
in an aggregate amount up to $200.0 million subject to certain conditions. The term loans are payable in quarterly installments beginning on March 31, 2005
and ending on February 4, 2011 unless extended as described above. The revolving credit facility may bear interest at the higher of (1) 0.5% in excess of the
federal funds effective rate or the rate that the bank group announces from time to time as its prime lending rate plus an applicable margin of up to 1.75% or
(2) a rate tied to a LIBOR rate plus an applicable margin of up to 2.75%. The term loan may bear interest at the higher of (1) 0.5% in excess of the federal
funds effective rate or the rate that the bank group announces from time to time as its prime lending rate plus an applicable margin of up to 0.75% or (2) a rate
tied to a LIBOR rate plus an applicable margin of 1.75%.

The proceeds from the refinancing were used to pay down the existing senior secured credit facility term loan, of which $205.6 million in principal and $0.7
million in accrued interest were outstanding as of February 4, 2005. The remainder o f the undrawn facility will be used for general corporate purposes,
including working capital, permitted acquisitions, capital expenditures and investments.

Pursuant to the refinancing, the Company recognized a loss before income taxes on early extinguishment of debt of $5.3 million, due to the write-off of
previously deferred financing costs related to its existing senior secured credit facility. The costs associated with the new senior secured credit facility have
been deferred and are being amortized over the term of the new facility.

The senior secured credit facility provides for certain covenants, including those of a financial nature. The senior secured credit facility is secured by liens on
substantially all of the Company’s assets and guaranteed by all of its restricted subsidiaries.

The weighted average effective interest rate of total debt outstanding under the senior secured credit facility at April 24, 2005, was 4.61%.

At April 24, 2005, the Company had $249.4 million outstanding under the senior secured credit facility and no amounts outstanding under the term loan
facility or the delayed draw term loan.

Isle-Black Hawk Senior Secured Credit Facility
The Isle-Black Hawk senior secured credit facility provides for a $40.0 million revolving credit facility maturing on December 31, 2006, or such date as the
Tranche C term loans are repaid in full, whichever comes first and $165.0 million Tranche C term loan matures on December 31, 2007, each of which is non-
recourse to the Isle of Capri Casinos, Inc. The Isle-Black Hawk is required to make quarterly principal payments of $0.4 million on the term loan portions of
the Isle-Black Hawk senior secured credit facility that commenced in June 2004, with a balloon payment of $159.2 million due upon maturity.
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ISLE OF CAPRI CASINOS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

7. Long-Term Debt (continued)

At the Isle-Black Hawk’s option, the revolving credit facility loan may bear interest at (1) the higher of 0.5% in excess of the federal funds effective rate or the
rate that the bank group announces from time to time as its prime lending rate plus an applicable margin of up to 2.50% or (2) a rate tied to a LIBOR rate plus
an applicable margin of up to 3.50%. The Tranche C term loan may bear interest at (1) the higher of 0.5% in excess of the federal funds effective rate or the
rate that the bank group announces from time to time as its prime lending rate plus an applicable margin of up to 2.00% or (2) a rate tied to a LIBOR rate plus
an applicable margin of up to 3.00%.

The Isle-Black Hawk senior secured credit facility as amended provides for certain covenants including those of a financial nature. The Isle-Black Hawk was
in compliance with all of the covenants as of April 24, 2005. The Isle-Black Hawk senior secured credit facility is secured by liens on the Isle-Black Hawk’s
assets.

The weighted average effective interest rate of total debt outstanding under the Isle-Black Hawk Senior Secured Credit Facility at April 24, 2005, was 5.89%.

Interest Rate Swap Agreements
The Isle-Black Hawk has interest rate swap agreements with an aggregate notional value of $80.0 million or 42.2% of its variable rate term debt outstanding
under the Isle-Black Hawk’s senior secured credit facility as of April 24, 2005. The swap agreements effectively convert portions of its variable rate debt to a
fixed-rate basis until the fourth fiscal quarter of 2008, thus reducing the impact of interest rate changes on future interest expense. The interest rate swap
agreements terminate as follows: $40.0 million in fiscal 2006 and $40.0 million in fiscal 2008. The Company evaluates the effectiveness of these hedged
transactions on a quarterly basis. No portion of the hedging instruments was ineffective during the fiscal year ended April 24, 2005. Accordingly, no gains or
losses have been recognized on these cash flow hedges.

At April 24, 2005, the Isle-Black Hawk does not expect to reclassify any net gains or losses on derivative instruments from accumulated other comprehensive
income to earnings during the next twelve months due to the payment of variable interest associated with the floating rate debt.

Isle-Black Hawk Special Assessment BID Bonds
In July 1998, the Black Hawk Business Improvement District (the “BID”), issued $2.9 million in 6% bonds due on December 1, 2009. The proceeds from the
sale of the bonds were used to fund road and utility improvements in the Special Improvement District 1997-1 (the “SID”), of which the Isle-Black Hawk is a
member. The total costs of the improvements amounted to $2.2 million with the excess proceeds being returned to the bondholders by the BID. The Isle-
Black Hawk is responsible for 50% of this amount plus interest, which is non-recourse to the Isle of Capri Casinos, Inc. In April 2000, the Isle-Black Hawk
made the first of twenty semi-annual payments of $0.1 million in the form of special property tax assessments levied on the improvement project. This
amount is calculated by amortizing $1.1 million or 50% of the net bond proceeds, over twenty periods at an interest rate of 6.25%. The difference between
the bond rate of 6% and the 6.25% assessed is to cover administrative costs of the BID related to the issuance.
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ISLE OF CAPRI CASINOS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

7. Long-Term Debt (continued)

Blue Chip Credit Facility
In 2004, Blue Chip PLC entered into an agreement with the Bank of Scotland to borrow up to £3.5 million ($6.8 million) to fund its casino development
program. As of April 24, 2005, only £3.1 million ($6.0 million) has been borrowed. The term loan is to be repaid in quarterly payments commencing in July
2005, and is to be repaid in April 2009 should Blue Chip borrow the additional £0.4 million ($0.8 million). If the additional funds are not borrowed, the loan
will be repaid in January 2009. The interest rate is either, at Blue Chip’s option, the Bank of Scotland’s base rate or LIBOR plus a margin of 1.75 percent.

Isle-Bettendorf TIF Bonds
As part of the City of Bettendorf Development Agreement dated June 17, 1997, the City of Bettendorf issued $9.5 million in tax incremental financing bonds
(“TIF Bonds”), $7.5 million of which was used by the Isle-Bettendorf to construct an overpass, parking garage, related site improvements and pay for
disruption damages caused by construction of the overpass. To enable financing of the City of Bettendorf’s obligations, the Isle-Bettendorf will pay
incremental property taxes on the developed property assessed at a valuation of not less than $32.0 million until the TIF Bonds mature. Additionally, the TIF
Bonds will also be repaid from the incremental taxes on the developed property within the defined “TIF District,” which includes the Isle-Bettendorf and over
100 other tax paying entities. In the event that the taxes generated by the project and other qualifying developments in the redevelopment district do not
fund the repayment of the total TIF Bonds prior to their scheduled maturity, the Isle-Bettendorf will pay the City of Bettendorf $0.25 per person for each
person entering the boat until the remaining balance has been repaid.

Isle-Davenport General Obligation Bonds
In 2002, the Isle-Davenport entered into an agreement with the City of Davenport whereby the City of Davenport would construct and own a skybridge
connecting to the Isle-Davenport’s facility, allowing safer access across the street and railroad tracks. The project, which is currently under construction by
the City of Davenport, is expected to cost $6.4 million, with the Isle-Davenport obligated to pay $1.8 million. In February 2004, the City of Davenport issued
$1.8 million in ten-year general obligation tax-exempt bonds at an average interest rate of 3.1%. The Isle-Davenport is required to make annual payments of
principal and interest to the City of Davenport to retire the bonds.

Other
The aggregate principal payments due on total long-term debt over the next five fiscal years and thereafter are as follows:

Fiscal Year Ending  
(In thousands)  

  
2006  $ 7,501 
2007   32,538 
2008   165,662 
2009   5,769 
2010   3,452 
Thereafter   941,196 
  $ 1,156,118 
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

7. Long-Term Debt (continued)

As of April 24, 2005, the Company had $452.8 million of availability under its lines of credit.

Standby letters of credit consists of the following: $5.0 million for the Isle-Black Hawk and Colorado Central Station, $2.1 million for gaming taxes, $4.3
million for workers’ compensation and $6.5 million for other.

8. Comprehensive Income

Comprehensive income consists of the following:
 

 
 

Unrealized gain
(loss) on interest

rate swaps  

Foreign currency
translation
adjustment  

Accumulated other
comprehensive
income (loss)  

  (In thousands)  
Balance, April 28, 2002  $ (4,061) $ - $ (4,061)
           
Net change   (223)  -  (223)

           
Balance, April 27, 2003   (4,284)  -  (4,284)
           
Net change   4,044  761  4,805 
           
Balance, April 25, 2004  $ (240) $ 761 $ 521 
           
Net change   345  1,992  2,337 
           
Balance, April 24, 2005  $ 105 $ 2,753 $ 2,858 
           
 
For the interest rate swap agreements, the fair value of the estimated interest differential between the applicable future variable rates and the interest rate swap
agreement contracts, expressed in present value terms, totaled $33,000, net of income taxes, and is recorded as a current asset. There was no effect on income
related to hedge ineffectiveness.

9. Commitments

Isle-Lake Charles
The Company leases approximately 16.25 acres of land in Calcasieu Parish, Louisiana for use in connection with the Isle-Lake Charles. This agreement
expires in March 2010, with fifteen renewal options of five years each. Rent under the Isle-Lake Charles lease is currently $1.5 million per year and is subject
to increases based on the Consumer Price Index (“CPI”).

Isle-Lula
The Company leases approximately 1,000 acres of land in Coahoma County, Mississippi and utilizes approximately 50 acres in connection with the
operations of the Isle-Lula. Unless terminated by the Company at an earlier date, the lease expires in 2033. Rent under the lease is currently 5.5% of gross
gaming revenue as established by the Mississippi Gaming Commission, as well as $3,333 per month for the Rhythm & Blues Hotel.
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ISLE OF CAPRI CASINOS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

 
9. Commitments (continued)

Isle-Biloxi
The Company has an agreement with the Biloxi Port Commission that provides the Company with certain docking rights. This agreement expires in July
2009, with seven renewal options of five years each. Annual rentals are the greater of $500,000 or 1% of gross gaming revenue, as defined. Annual rent
during each renewal term is adjusted for increases in the CPI, limited to 6% for each renewal period.

In addition, the Company leases certain land, buildings, and other improvements from the City of Biloxi under a lease and concession agreement. This
agreement expires in July 2009, with options to renew for six additional terms of five years each. Annual rent is $530,000 plus 3% of gross gaming revenue,
as defined, in excess of $25.0 million. Annual rent during each renewal term is adjusted for increases in the CPI, limited to 6% for each renewal period.

In April 1994, the Company entered an Addendum to the lease with the City of Biloxi, which requires the Company to pay 4% of gross non-gaming revenues
received as defined, net of sales tax, comps and discounts. Additional rent will be due to the City of Biloxi for the amount of any increase from and after
January 1, 2016 in the rent due to the State Institutions of Higher Learning under a lease between the City of Biloxi and the State Institutions of Higher
Learning (the “IHL Lease”) and for any increases in certain tidelands leases between the City of Biloxi and the State of Mississippi.

In April 1994, in connection with the construction of a hotel, the Company entered a lease for additional land. The Company first acquired the leasehold
interest o f Sea Harvest, Inc., the original lessee, for consideration of $8,000 per month for a period of ten years. The Company’s lease is with the City of
Biloxi, Mississippi, for an initial term of twenty-five years, with options to renew for six additional terms of ten years each and a final option period with a
termination date commensurate with the termination date of the IHL Lease, but in no event later than December 31, 2085. Current annual rent is $605,000,
plus 4% of gross non-gaming revenue, as defined. The annual rent is adjusted after each five-year period based on increases in the CPI, limited to a 10%
increase in any five-year period.

In August 2002, the Company entered into a lease for two additional parcels of land adjoining the Isle-Biloxi and the hotel. On the parcel adjoining the Isle-
Biloxi, the Company constructed a multi-level parking garage that has approximately 1,000 parking spaces. There is additional ground level parking on a
parcel of land in front of the garage, also subject to this lease, with approximately 600 parking spaces. The Company has constructed a 400 room addition to
the existing hotel on the parcel leased next to the existing hotel. In addition, the Company may construct a hotel above the parking garage. This lease with
the City of Biloxi and the Mississippi Secretary of State is for an initial term of forty years, with one option to renew for an additional twenty-five years and
additional options thereafter, with the consent of the Mississippi Secretary of State, consistent with the term of the lease described in the preceding paragraph.
When combined with the base and percentage rents described for the leases in the preceding two paragraphs, annual rent under those two leases and this lease
are estimated to be $3.3 million (depending on the completion date of the hotel) for lease year ending July 31, 2005 and $3.5 million for lease year ending
July 31, 2006. Such minimum rent to increase thereafter over time in accordance with a formula based on anticipated timing for completion of the current
hotel and completion of the hotel on top of the parking garage (or August 31,2008, which ever occurs first), up to a minimum rent of $3.7 million. Such
amounts are subject to decreases due to market adjustments and increases based on the CPI. Also, the Company is responsible for annual rent equal to 4% of
gross retail revenue and gross cash revenue (as defined in the lease), but without double counting. If the rent minimum described in the preceding sentences is
not otherwise satisfied from other rents, then this percentage rent is not in addition to the minimum rent, but rather is to be applied to that minimum.
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ISLE OF CAPRI CASINOS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

 
9. Commitments (continued)

In connection with and pursuant to a settlement between the City of Biloxi and the State of Mississippi concerning the control and management area where
the Isle-Biloxi is located, the Company also has agreed to pay the City of Biloxi’s lease obligations to the State of Mississippi. This amount is $500,000 per
year, payable on June 30, subject to increases based on the CPI and decreases if there are other tenants of the subject property. This obligation ends after June
2018, but may be renewed for thirty years.

The Company has also entered into a joint venture arrangement to sublease property containing a two-level parking garage next to the Isle-Biloxi. Annual
rent under this lease is approximately $200,000. The current term is for three years expiring December 31, 2005, with a renewal option for another five years
(under which the annual rent would increase to approximately $212,500 and automatically extends through December 2010 unless the Company sends a
notice to terminate by July 1, 2005. The Company has no plans to terminate the lease.

Isle-Natchez
Through numerous lease agreements, the Company leases approximately 24 acres of land in Natchez, Mississippi, which is used in connection with the
operation of the Isle-Natchez. Unless terminated by the Company at an earlier date, the lease expiration dates vary through 2037. Rents under the leases
currently total approximately $101,000 per month. The Company also leases approximately 7.5 acres of land, which is utilized for parking at the facility.

Isle-Kansas City
The Company leases approximately 28 acres from the Kansas City Port Authority in connection with the operation of the Isle-Kansas City. The term of the
lease i s ten years and the Company has the option to renew the lease for eight additional terms of five years each. Rent under the lease is currently $3.0
million per year, subject to the higher of $3.0 million (minimum rent) per year, or 3.25% of gross revenues, less complimentaries.

Isle-Boonville
The Company entered into a lease agreement with the City of Boonville. Under the terms of agreement, the Company leases the site for a period of ninety-
nine years. The Company was required to pay $1.7 million to the City of Boonville as lump sum rent payment during construction of the casino. There was
no rent due after the casino opening date. The Company was, however, assessed additional amounts by the City of Boonville based on a 3.5% tax on gaming
revenue, which the Company recognized as additional rent.

Isle-Bettendorf
The Company has signed a development agreement with the City of Bettendorf pursuant to which the Company agreed to construct a new 250-room Isle
hotel, additional parking, a Kitt’s Kitchen restaurant and an expansion of the existing buffet, and the City agreed to construct a 50,000 square foot
convention center adjacent to the company’s facility, which will be managed by the Isle-Bettendorf. The cost of the Company’s portion of this project is
approximately $45.0 million, and the new hotel is planned to open in the late spring of 2007.
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

9. Commitments (continued)

Isle-Davenport
Through various lease agreements, the Company leases approximately twelve acres of land in Davenport, Iowa in connection with the operations of Rhythm
City-Davenport. The aggregate annual rent on these leases is approximately $0.8 million and they have varying expiration dates through 2022. Pursuant to a
development agreement with the City, the Isle-Davenport has exclusive docking privileges in the City of Davenport until March 31, 2017 in consideration of
this docking fee. The docking fee has both a fixed base and a per passenger increment. The fixed fee commenced April 1, 1994 at $111,759 and increases
annually by 4%. The incremental component is a $0.10 charge for each passenger in excess of 1,117,579 passengers (which charge also increases by 4% per
year).

Isle-Marquette
The Company leases riverfront land from the City of Marquette, Iowa, under a lease agreement. This agreement expires in December 2019. Annual rent is
$180,000 payable in equal monthly installments due on the first of each month. In addition to the base rent, the Company must also pay the following
amounts: (1) $0.50 per customer per day due the 15th day following each month and (2) 2.5% of net gambling receipts, as defined, from $20.0 million to
$40.0 million, plus 5% of net gambling receipts, as defined, from $40.0 million to $60.0 million, plus 7.5% of net gambling receipts, as defined, in excess of
$60.0 million, due annually.

Colorado Central Station-Black Hawk
The Company leases additional parcels of land adjoining the Colorado Central Station-Black Hawk for current and future parking. The lease for current
parking is for an initial term of nine years with options to renew for eighteen additional terms of five years each with the final option period concluding June
1, 2094. Annual rent is $1.7 million indexed to correspond to any rise or fall in the CPI at one-year intervals beginning June 1, 1996, not to exceed 3%
difference from the previous year’s rate. The lease for future parking is for an initial term of ten years with options to renew for nine additional terms of ten
years each with the final option period concluding June 1, 2094. Annual rent is $576,000 and renewals are subject to 20% rent increases over the rate of the
previous term.

Isle-Our Lucaya
The Company subleases the casino property under an agreement that is in the effect until December 2012 and requires the Company to make payments under
the following terms:(1) $2.0 million per year in equal monthly installments due on the first of each month for the first two years ending November 30, 2006,
(2) the annual amount increases to $2.5 million in years three and four and then to $3.0 million for the remainder of the lease, (3) plus $125,000 per year in
equal monthly installments due on the first of each month for common area maintenance and (4) plus a minimum room buy of fifty from the hotel at a rate of
$54 per night. After the second year of the lease, if earnings before income taxes, depreciation and amortization fall below $3.0 million, the Company has the
option to cancel with a one-year notice.

Additionally, the agreement requires the Company to pay a monthly resort marketing fee (the “Fee”). The Fee is calculated at six percent of annual gross
revenues of the casino, where such receipts are in excess of $33.3 million a year, for the first two years, $40.0 million a year for years three and four, $45.0
million a year, for years five through ten.
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

9. Commitments (continued)

Other
In December 2003, the Company entered into a 25-year lease with Arena Coventry Limited to lease approximately 120,000 square feet within the arena
compound that will be used in connection with the operation of the Isle-Coventry. In addition to the payment of £4.0 million plus value added tax (“VAT”)
($7.7 million at April 24, 2005), the lease requires us to pay one more payment of £2.0 million plus VAT in July 2005 for prepaid rent. In the fourth quarter of
fiscal 2006, the Company will pay approximately £1.3 million plus VAT ($2.5 million at April 24, 2005) per year offset by the £6.0 million plus VAT ($11.5
million at April 24, 2005) prepaid rent that reduces annual rent expenses over 15 years.

In November 2003, pursuant to a subscription and shareholders agreement, the Isle of Capri Casinos, Ltd. (the “Isle-Ltd.”), a wholly owned subsidiary of the
Company, acquired a two-thirds interest in Blue Chip Casinos, PLC (“Blue Chip”). Under the agreement, the Isle-Ltd. has the option to require the minority
shareholders to sell their respective shares to the Isle-Ltd at fair value or at a price to be agreed upon. This option is available for a period of seven years from
the acquisition date or for five years from the introduction of new gaming laws whichever is later. If the Isle-Ltd. does not exercise its option, the minority
shareholders have the right, during the one-year period after the option expiration date, to require the Isle-Ltd. to purchase the minority shares at fair value or
at a price to be agreed upon. Due to the current uncertainty in United Kingdom (“UK”) gaming legislation, and the long-term nature of this option, the impact
of this obligation is not reasonably estimable at this time.

Future minimum payments under capital leases and noncancelable operating leases with initial terms of one year or more consisted of the following at April
24, 2005:

  Capital  Operating  
  Leases  Leases  
  (In thousands)  
      
2006  $ 321 $ 15,969 
2007   321  15,954 
2008   321  14,746 
2009   321  15,004 
2010   321  14,986 
Thereafter   3,108  1,118,035 
Total minimum lease payments  $ 4,713 $ 1,194,694 
Amounts representing interest   (2,474)    
Present value of net minimum lease payments  $ 2,239    
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

9. Commitments (continued)

All future operating minimum lease payments include long-term land lease payments, which have various renewal options varying between five to ten years.
The Company expects that the Company’s properties will continue in operation and these leases will be renewed for the next 80 to 90 years. Rent expense for
operating leases was approximately $38.7 million in fiscal 2005, $37.5 million in fiscal 2004 and $34.6 million in fiscal 2003. Such amounts include
contingent rentals of $9.7 million in fiscal 2005, $9.5 million in fiscal 2004 and $9.4 million in fiscal 2003.

10. Related Party Transactions

The Company leases approximately eight acres of land on a month-to-month basis from an entity owned by family members of the Company’s chief
executive officer, Bernard Goldstein, including Robert S. Goldstein and Jeffrey D. Goldstein, directors of the Company. The land is used for parking and
warehouse space by the Isle-Bettendorf. The initial term of the lease expires sixty days after written notice is given to either party and rent under the lease is
currently $23,360 per month.

The Company reimburses Alter Trading Corporation, a company owned by Robert S. Goldstein, Jeffrey D. Goldstein and other members of the Goldstein
family, fo r annual lease payments of approximately $93,000 with respect to property leased by Alter Trading Corporation. The land was leased at the
Company’s request in order to secure a site for possible casino operations.

On April 22, 2005, the Company approved an agreement to sell the Colorado Grande-Cripple Creek for an estimated $6.5 million payable in $0.6 million
cash and a $5.9 million promissory note secured by the assets of the casino. After receiving offers from several third parties, the Company’s Board of Directors
agreed to sell the Colorado Grande-Cripple Cripple Creek to Nevada Gold & Casinos, Inc. Nevada Gold & Casinos, Inc. also owns 43% of the Isle-Black
Hawk and the Colorado Central Station-Black Hawk.

On August 19, 2004, the Company entered into a contract with John Brackenbury, a member of the Board of Directors, for consulting fees related to the UK’s
on-going contracts and transactions. The total paid under this contract during fiscal 2005 was $40,000. The contract continues month-to-month at $5,000 per
month.

In November 2002, the Company, through its wholly owned subsidiary, Isle of Capri Bettendorf, L.C., awarded a contract in the amount of approximately
$120,000, to dredge the Bettendorf Marina, the location of the Isle-Bettendorf property, to Blackhawk Fleet, Inc. of Davenport, Iowa. Blackhawk Fleet, Inc. is
an affiliate of the Alter Company, which is owned by Bernard Goldstein, and members of his immediate family. Subsequent to the awarding of the contract (to
Blackhawk Fleet and Skipper Marina, the third party contractor on the overall project) and prior to its implementation, the contract was approved as a related
party transaction by the Iowa Racing and Gaming Commission on March 6, 2003.

In March 2003, the Company, through its wholly owned subsidiary, Lady Luck Vicksburg, Inc., sold three barges to the Alter Company. The barges were
previously classified as property held for sale and sold for $100,000.

The Company’s Board of Directors has previously approved all of these transactions. The Company obtained pre-approval from the Audit Committee
(comprised of independent directors) of the Company’s Board of Directors for these related party transactions.
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

11. Common Stock

Earnings (Loss) per Share of Common Stock

The following table sets forth the computation of basic and diluted earnings (loss) per share:

  Fiscal Year Ended  
  April 24,  April 25,  April 27,  
  2005  2004  2003  
  (In thousands, except per share data)  
Numerator:        

Income applicable to common shares:           
Income from continuing operations  $ 20,984 $ 26,331 $ 45,604 

           
Income (loss) from discontinued operations   (2,946)  1,418  (11)

           
Net income  $ 18,038 $ 27,749 $ 45,593 
           
Denominator:           

Denominator for basic earnings (loss) per share -           
weighted - average shares   29,682  29,404  28,984 

Effect of dilutive securities           
Employee stock options           

and nonvested restricted stock   1,248  1,062  1,468 
Denominator for diluted earnings (loss) per share -          

adjusted weighted - average shares and           
assumed conversions   30,930  30,466  30,452 

           
Basic earnings (loss) per share:           

Income from continuing operations  $ 0.71 $ 0.89 $ 1.57 
Income (loss) from discontinued operations   (0.10)  0.05  - 

Net income  $ 0.61 $ 0.94 $ 1.57 
           
Diluted earnings (loss) per share:           

Income from continuing operations  $ 0.68 $ 0.86 $ 1.50 
Income (loss) from discontinued operations   (0.10)  0.05  - 

Net income  $ 0.58 $ 0.91 $ 1.50 
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

11. Common Stock (continued)

Stock-based Compensation - Stock Option Plans
Under the Company’s 1992, 1993 and 2000 Stock Option Plans, as amended, a maximum of 1,058,750, 4,650,000 and 2,500,000 options, respectively, are
reserved for issuance and may be granted to directors, officers and employees. The plans provide for the issuance of incentive stock options and nonqualified
options which have a maximum term of 10 years and are, generally, exercisable in yearly installments ranging from 20% to 25%, commencing one year after
the date of grant. The Company has 548,624 shares available for future issuance under its equity compensation plans.

Stock options outstanding are as follows:
  Weighted  Weighted  Weighted
  Average  Average  Average
 2005 Exercise 2004 Exercise 2003 Exercise
 Options Price Options Price Options Price
Outstanding options at beginning of       

fiscal year 3,367,997 $12.31 3,572,083 $9.80 3,944,851 $7.32
Options granted 662,421 20.42 751,431 20.59 780,148 15.06
Options exercised (472,375) 9.48 (669,764) 8.13 (997,717) 4.23
Options canceled (225,431) 16.37 (285,753) 12.54 (155,199) 9.07
Outstanding options at end of fiscal year 3,332,612 $14.05 3,367,997 $12.31 3,572,083 $9.80
Weighted average fair value of       

options granted $20.42 $11.69 $8.82 

The following table summarizes information about stock options outstanding at April 24, 2005:

  Options Outstanding  Options Exercisable
    Weighted Average   Weighted   Weighted

Ranges of  Number  Remaining  Average  Number Average
Exercise Prices  Outstanding  Contractual Life  Exercise Price  Exercisable Exercise Price

           
$2.61 - $5.22  295,029 3.0   years  $3.13 295,029 $3.13
5.22 - 7.84  645,283 5.9   years  6.54 312,283 6.58
7.84 - 10.45  232,902 4.4   years  10.25 232,902 10.25
10.45 - 13.06  54,003 2.9   years  12.38 54,003 12.38
13.06 - 15.67  837,405 6.2   years  15.27 467,005 15.07
15.67 - 18.28  58,779 3.0   years  16.40 58,779 16.40
18.28 - 20.90  1,146,250 8.7   years  20.40 117,100 20.52
20.90 - 23.51  36,408 3.3   years  22.55 36,408 22.55
23.51 - 26.12  26,553 4.9   years  25.47 21,553 25.32

$2.61 - $26.12  3,332,612 6.4   years  $14.05 1,595,062 $11.16
           
 

 
103

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 06, 2005 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



ISLE OF CAPRI CASINOS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

11. Common Stock (continued)

Any options with an exercise price in excess of the average market price of the Company’s common stock during the periods presented are not considered
when calculating the dilutive effect of stock options for diluted earnings per share calculations. The average amount of options excluded from the calculation
were 1,468,478 shares, 1,331,635 shares and 2,730,093 shares for fiscal years 2005, 2004 and 2003, respectively.

Stock-based Compensation - Deferred Bonus Plan
In the fiscal 2001, the Company’s stockholders approved the Deferred Bonus Plan. The Plan provides for the issuance of non-vested stock to eligible officers
and employees who agree to receive a deferred bonus in the form of non-vested stock. The vesting of the stock is dependent upon continued service to the
Company for a period of five years. At April 24, 2005, the non-vested stock issued in connection with the Plan totaled 203,687 shares, of which 36,400 shares
were issued during fiscal year ended April 24, 2005 at $23.80, the weighted-average fair value of the non-vested stock at the grant date. For the fiscal year
ended April 24, 2005, the Company recorded an unearned compensation contra account in consolidated stockholders’ equity equal to the fair value of the
non-vested award and recorded compensation expense for the portion of unearned compensation that had been earned through April 24, 2005. Compensation
expense related to stock-based compensation under the Deferred Bonus Plan totaled $606,000 in fiscal 2005, $605,000 in fiscal 2004, and $617,000 in fiscal
2003.

Stock Repurchase
On November 15, 2000, the Company’s Board of Directors approved a stock repurchase program, which allowed for the purchase of up to 1.5 million shares
of the Company’s outstanding common stock. The Board expanded this program on January 11, 2001, and allowed an additional 1.5 million shares to be
repurchased. On October 25, 2002, the Company’s Board of Directors approved a new stock repurchase program allowing for the purchase of up to 1.5
million shares of the Company’s outstanding common stock, for a total of 4.5 million shares. As of April 24, 2005, the Company has repurchased 3.6 million
and retired 553,800 shares of common stock under these programs.

Stockholder Rights Plan
In February 1997, the Company adopted a Stockholder Rights Plan. The Plan is designed to preserve the long-term value of the shareholders’ investment in
the Company. Under the Plan, each shareholder will receive a distribution of one right for each share of the Company’s outstanding common stock. The
rights were distributed to shareholders of record on March 3, 1997, and will expire ten years thereafter. Each right entitles the holder to purchase one one-
thousandth (1/1,000) of a share of a new series of participating preferred stock at an initial exercise price of $12.50. Initially the rights are represented by the
Company’s common stock certificates and are not exercisable. The rights become exercisable shortly after a person or group acquires beneficial ownership of
15% or more of the Company or publicly announces its intention to commence a tender or exchange offer that would result in the 15% beneficial ownership
level. Under certain circumstances involving a buyer’s acquisition of a 15% position in the Company, all rights holders except the buyer will be entitled to
purchase common stock at half price. If the Company is acquired through a merger, after such an acquisition, all rights holders except the buyer will be
entitled to purchase stock in the buyer at half price. The Company may redeem the rights at one cent each at any time before a buyer acquires 15% of the
Company’s stock.
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

12. Deferred Compensation Plans

2005 Deferred Compensation Plan
O n January 11, 2005, the Company adopted the 2005 Deferred Compensation Plan (the “Plan”), which amends and restates its existing deferred
compensation arrangement. The Plan is an unfunded deferred compensation arrangement for the benefit of key management officers and employees of the
Company and its subsidiaries. The terms of the Plan include the ability of the participants to defer, on a pre-tax basis, salary, bonus payments and any
voluntary deferrals to the Company’s Retirement Trust and Savings Plan in excess of the amount permitted under IRS Code Section 401(k). The terms also
include a discretionary annual matching contribution by the Company. The Plan allows for the aggregation and investment of deferred amounts in notional
investment alternatives, including units representing shares of the Company’s common stock.

Non-Employee Directors’ Deferred Compensation Plan
On January 11, 2005, the Company adopted the Non-Employee Directors’ Deferred Compensation Plan (the “Directors’ Plan”). The Directors’ Plan provides a
means by which non-employee directors can defer the receipt of their annual retainer and meeting fees. Deferred amounts are subject to notional investment
in either a money market or similar cash equivalent fund or units representing shares o f the Company’s common stock. Deferred amounts, as adjusted for
earnings during the deferral period, are distributed after a director ceases to serve for any reason.

13. Employee Benefit Plans

401(k) Plan
T h e Company has a 401(k) plan covering substantially all of its employees. The Company’s contribution expense related to the 401(k) plan was
approximately $2.0 million in fiscal 2005, $1.9 million in fiscal 2004 and $1.5 million in fiscal 2003. The Company’s contribution is based on a percentage
of employee contributions and may include an additional discretionary amount. The 401(k) plan allows employees to invest no more than 5% of their
contribution in the Company’s common stock.

Insurance Plan
The Company has a qualified employee insurance plan covering all employees who work an average of 32 hours or more per week on a regular basis. The
plan, which is self-funded by the Company with respect to claims below a certain maximum amount, requires contributions from eligible employees and their
dependents. The Company’s contribution expense for the plan was approximately $39.6 million in fiscal 2005, $35.9 million in fiscal 2004 and $37.9
million in fiscal 2003.
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

14. Business Interruption Insurance Recoveries

During the fiscal year ended April 24, 2005, the Company recorded $2.2 million in business interruption insurance proceeds, which was received subsequent
to 2005. These amounts are recorded in the accompanying consolidated statements of income in the line item “Marketing and administrative operating
expenses.” The business interruption insurance proceeds relate to the closing of the Isle-Our Lucaya from September 1, 2004 to October 13, 2004 and twenty-
one other days throughout October 2004 and November 2004 due to Hurricane Frances and the closing of the Isle-Biloxi from September 14, 2004 to
September 17, 2004 due to Hurricane Ivan.

In the fourth quarter of fiscal 2004, the Company received $0.3 million in business interruption insurance proceeds. The amount was received to offset
expenses incurred as a result of a flood during construction at the Isle-Boonville. In addition to flood damages and related clean-up expenses, the Company
also incurred costs for the delay of construction.

15. Valuation Charge

As a result of adverse gaming legislation in the UK, the Company determined during the fiscal year ended April 24, 2005 that previously capitalized fixed
assets for certain projects would not be recoverable under the provisions of SFAS No . 144, “Accounting for the Impairment or Disposal of Long-Lived
Assets”. As such, the Company recorded an impairment charge of $1.6 million in the line item “Valuation charge” in the accompanying consolidated
statements of income.

The valuation charge for fiscal 2003, totaling $1.9 million, was a reserve for a loss contingency against the investment to date in Ardent Gaming, L.L.C., an
unrelated third party. The cashless gaming system being developed under the joint venture was substantially past due and the Company believes it will not
recover its investment. 
 
On March 15, 2004, the Company announced that it had been selected by the Illinois Gaming Board as the successful bidder in a federal bankruptcy court
auction for the 10th Illinois gaming license conducted pursuant to an agreement approved by, among other parties, the Illinois Attorney General. The
Company bid $518.0 million to acquire by merger the stock of a company in bankruptcy that owns the license. The plan of reorganization pursuant to which
the merger would be consummated has been confirmed by the federal bankruptcy court. The merger remains subject to certain conditions, including a finding
of suitability and final approval by the Illinois Gaming Board as well as certain other conditions. In addition, the Illinois Attorney General has raised issues
with regard to the appropriateness of the Village of Rosemont as a host community and the Illinois Gaming Board’s selection of the Company’s bid. The
Illinois Gaming Board (working with the Illinois Attorney General) has also resumed an administrative proceeding seeking to revoke the gaming license from
the Company’s proposed merger partner, which if successful may adversely impact the Company’s ability to operate a gaming facility in the Village of
Rosemont. The Illinois Attorney General has also filed a suit against the Illinois Gaming Board seeking to enjoin the Board from conducting a suitability
investigation of the Company in connection with the merger provided for under the plan of reorganization (which suitability review has been “suspended”
by the Illinois Gaming Board pending the completion of the aforementioned revocation proceeding). During the fourth quarter of fiscal 2005, the governor of
Illinois appointed a new gaming board. One of the first acts by the new board was to authorize the reinstatement of the proceeding to rescind the license from
the current owner. For the reasons set forth above, among others, the Company believes that its ability to obtain the gaming license and open a gaming
facility in Rosemont has been subjected to added uncertainty. The Illinois Supreme Court has also agreed to review certain challenges to amendments to the
Illinois Riverboat Gambling Act relating to the proposed relocation of the 10th
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)
 

15. Valuation Charge (continued)
 
license. There can be no assurance that the foregoing conditions will be satisfied or that the Company will ultimately acquire the license. Additionally,
because Illinois limits the number of gaming licenses, each license has intrinsic value. Therefore, this license is considered an intangible asset. As such, the
full cost of the license and all associated costs were originally capitalized in the amount of $2.5 million. Due to the continuing uncertainty with respect to
this matter, the Company has recorded a valuation charge for the full amount expended at April 24, 2005.

16. Preopening Expenses

Preopening expenses, representing salaries, benefits, training, marketing and other costs, of $0.2 million and $2.3 million in fiscal 2005 and fiscal 2004,
respectively, were incurred in connection with the opening of the Blue Chip-Walsall on September 23, 2004 and with the openings of the Isle-Our Lucaya on
December 15, 2003 and the Blue Chip-Wolverhampton on April 22, 2004. There were no preopening expenses in fiscal 2003.

17. Loss On Early Extinguishment Of Debt

The Company incurred a loss on early extinguishment of debt totaling $5.3 million in fiscal 2005 in connection with the refinancing of its Senior secured
credit facility on February 4, 2005. These charges include the write-off of debt acquisition costs.

The Company incurred a loss on early extinguishment of debt of $26.1 million in fiscal 2004 related to the refinancing of the Company’s $390.0 million
8.75% Senior Subordinated Notes on March 3, 2004. These charges included early payment premiums as well as the write-off of debt acquisition costs.

18. Income Taxes

Income tax provision from continuing operations consists of the following:

A reconciliation of income taxes from continuing operations at the statutory corporate federal tax rate of 35% to the income tax provision reported in the
accompanying consolidated statements of operations is as follows:
 
  Fiscal Year Ended  
  April 24,  April 25,  April 27,  
  2005  2004  2003  
  (In thousands)  
Statutory tax provision  $ 14,368 $ 13,893 $ 25,294 
Effects of :           

State taxes   1,990  465  1,407 
Non-deductible items   1,907  537  251 
Adjustment to prior year's taxes   78  (7)  57 
Employment tax credits   (419)  (472)  (392)
IRS adjustment   -  (3,400)  - 
Foreign activity   1,314  1,113  - 
Other   213  497  33 

  $ 19,451 $ 12,626 $ 26,650 
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ISLE OF CAPRI CASINOS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

 
18. Income Taxes (continued)

  Fiscal Year Ended  
  April 24,  April 25,  April 27,  
  2005  2004  2003  
  (In thousands)  
Current:           
Federal  $ 1,863 $ 3,176 $ 1,934 
State   2,287  662  1,142 
   4,150  3,838  3,076 
Deferred:           
Federal   14,527  8,735  22,552 
State   774  53  1,022 
   15,301  8,788  23,574 
           
  $ 19,451 $ 12,626 $ 26,650 
           

Significant components of the Company’s net deferred state and federal income tax liabilities are as follows:

  Fiscal Year Ended  
  April 24,  April 25,  
  2005  2004  
  (In thousands)  
Deferred tax liabilities:        
Property and equipment  $ 77,436 $ 84,572 
Other   1,645  1,935 
Total deferred tax liabilities   79,081  86,507 
Deferred tax assets:        
Hedging transactions   (15)  146 
Accrued expenses   10,172  13,242 
Charitable contribution carryover   32  411 
Alternative minimum tax credit   3,641  3,184 
Employment tax credits   2,954  2,764 
Net operating losses   14,874  33,776 
Other   7,097  6,446 
Total deferred tax assets   38,755  59,969 
Valuation allowance on deferred tax assets   (1,511)  - 
Net deferred tax liability  $ 41,837 $ 26,538 
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

18. Income Taxes (continued)

A t April 24, 2005, the Company had alternative minimum tax credits that can be carried forward indefinitely to reduce future regular tax liabilities.
Additionally, as of April 24, 2005, the Company has federal net operating losses carryforwards o f $40.9 million for income tax purposes, with expiration
dates from 2011 to 2023. A portion of the net operating losses, $13.9 million, are subject to limitations under the income tax regulations, which may limit the
amount ultimately utilized; however, the Company believes that all net operating losses, except $0.7 million related to discontinued operations, will be
utilized prior to expiration.

At April 24, 2005, the deferred taxes valuation allowance relates to the discontinued operations at the Colorado Grande-Cripple Creek. (See Note 2 for
income taxes allocated to discontinued operations.)

During the third quarter of fiscal 2004, the Internal Revenue Service concluded a federal tax examination covering April 1999 to April 2001 without
significant adjustments. They are currently examining the tax years April 2002 to April 2003. The Company believes that any tax liability arising from the
examination will not have a material impact on its consolidated financial position and results of operations and cash flows.

19. Fair Value of Financial Instruments

The following methods and assumptions were used to estimate the fair value of each class of financial instruments for which it is practicable to estimate that
value:

Assets, including cash, restricted cash, and notes receivable are carried at cost, which approximates fair value due to their short-term maturities.

Marketable securities consist of trading securities held by Capri Insurance Corporation, our captive insurance subsidiary. The trading securities are
primarily debt and equity securities which we buy with the intention to resell in the near term. Our trading securities are carried at fair value with
changes in fair value recognized in current period income.

Long-term debt - The fair value of the Company’s long-term debt is estimated based on the quoted market price of the underlying debt issue or,
when a quoted market price is not available, the discounted cash flow of future payments utilizing current rates available to the Company for debt of
similar remaining maturities. Debt obligations with a short remaining maturity are valued at the carrying amount.
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

19. Fair Value of Financial Instruments (continued)

The estimated carrying amounts and fair values of the Company’s financial instruments are as follows:

  April 24, 2005  April 25, 2004  
  Carrying    Carrying    
  Amount  Fair Value  Amount  Fair Value  
  (In thousands)  
Financial assets:          
Cash and cash equivalents  $ 146,743 $ 146,743 $ 134,582 $ 134,582 
Marketable securities   16,016  16,016  -  - 
Restricted cash   3,099  3,099  3,001  3,001 
Notes receivable   5,472  5,472  -  - 
              
Financial liabilities:              
7% Senior subordinated notes  $ 500,000 $ 485,650 $ 500,000 $ 480,000 
Senior secured credit facility   249,375  249,375  207,500  207,500 
9% Senior subordinated notes   200,000  210,340  200,000  215,000 
Isle-Black Hawk senior secured credit facility   189,350  189,350  165,000  165,000 
Blue Chip Credit Facility   6,942  6,942  3,418  3,418 
TIF bonds   3,875  3,875  4,624  4,624 
General obligation bonds   1,830  1,835  1,830  1,830 
BID bonds   590  590  700  700 
Other long-term debt   4,156  4,156  5,792  5,792 

20. Contingencies

In August 1997, a lawsuit was filed that seeks to nullify a contract to which Louisiana Riverboat Gaming Partnership is a party. Pursuant to the contract,
Louisiana Riverboat Gaming Partnership paid a fixed amount plus a percentage of revenues to various local governmental entities, including the City of
Bossier City and the Bossier Parish School Board, in lieu of payment of a per-passenger boarding fee. The case was tried on April 6, 2004. The trial court
rendered a ruling in favor of the defendants, finding that, although the legislature amended the boarding fee statute in 2003 so as to prohibit future boarding
fee agreements, any pre-existing agreement between a riverboat and either the City of Bossier City or the Bossier Parish Police Jury will remain valid and in
effect until its expiration. Louisiana Riverboat Gaming Partnership’s contract expired on April 4, 2004. Therefore, Louisiana Riverboat Gaming Partnership
now pays a boarding fee to the City as outlined by the statute. Louisiana Riverboat Gaming Partnership still has an existing contract with the Bossier Parish
Police Jury, which was not an issue in the litigation, and which will remain in effect until its expiration on January 1, 2007, unless extended by the parties.
The plaintiffs appealed the trial court’s ruling to the Second Circuit Court of Appeal, and the appellate court reversed and remanded the matter. The
Company, along with the other defendants, filed writ applications to appeal the matter t o the Louisiana Supreme Court. The court has granted two
applications for appeal-one filed on behalf of Bossier City and Bossier Parish and another filed on behalf of the Bossier Sheriff’s Office and the Greater
Bossier Economic Development Foundation. A hearing has not been scheduled. The Company will continue to vigorously defend this matter as may be
required.
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

20. Contingencies (continued)

Lady Luck Gaming Corporation (now a wholly owned subsidiary of the Company) and several joint venture partners are defendants in a lawsuit brought by
the country of Greece through its Minister of Tourism (now Development) and Finance. The action alleges that the defendants failed to make specified
payments in connection with the gaming license bid process for Patras, Greece. The payment the Company i s alleged to have been required to make
aggregates approximately 6.5 million Euros (which was approximately $8.5 million as of April 24, 2005, based on published exchange rates). Although it is
difficult to determine the damages being sought from the lawsuit, the action may seek damages up to that aggregate amount plus interest from the date of the
action. The Athens Civil Court of First Instance granted judgment in the Company’s favor and dismissed the lawsuit, but the Ministry appealed the matter
and the appeal was heard before the Athens Appeal Court of First Instance. The Athens Appeal Court issued certified copies of judgments denying the
Ministry’s appeal. The Ministry elected to appeal this matter further to the Supreme Court. The Company has taken action to have the decisions granted in its
favor set for a hearing before the Administrative Supreme Court and the Greek Supreme Court. The administrative matter is set for hearing during June 2005
and the civil matter is set for hearing during May 2006. The outcome of this matter is still in doubt and cannot be predicted with any degree of certainty. The
Company intends to continue a vigorous and appropriate defense to the claims asserted in this matter.

On December 30, 2002, the County of Jefferson, Missouri initiated a lawsuit in the Circuit Court of Jefferson County, Missouri against the Company and a
subsidiary alleging a breach of a 1993 contract entered into by the County and that subsidiary, and guaranteed by Lady Luck Gaming Corporation, relating
to the development of a casino site near Kimmswick, Missouri. The suit alleges damages in excess of $10.0 million. Discovery is ongoing and the matter has
been set for a trial during January 2006. The outcome of this matter cannot be predicted with any degree of certainty. The Company believes the claims
against it to be without merit and intends to vigorously and appropriately defend the claims asserted in this matter.

The Company is subject to certain federal, state and local environmental protection, health and safety laws, regulations and ordinances that apply to
businesses generally, and is subject to cleanup requirements at certain of its facilities as a result thereof. The Company has not made, and does not anticipate
making, material expenditures, nor does it anticipate incurring delays with respect to environmental remediation or protection. However, in part because the
Company’s present and future development sites have, in some cases, been used as manufacturing facilities or other facilities that generate materials that are
required to be remediated under environmental laws and regulations, there can be no guarantee that additional pre-existing conditions will not be discovered
and that the Company will not experience material liabilities or delays.

The Company is subject to various contingencies and litigation matters and has a number of unresolved claims. Although the ultimate liability of these
contingencies, this litigation and these claims cannot be determined at this time, the Company believes that they will not have a material adverse effect on its
consolidated financial position, results of operations or cash flows.
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ISLE OF CAPRI CASINOS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

21. Consolidating Condensed Financial Information

Certain of the Company’s subsidiaries have fully and unconditionally guaranteed the payment of all obligations under the Company’s $200.0 million 9%
Senior Subordinated Notes due 2012 and $500.0 million 7% Senior Subordinated Notes due 2014. The following tables present the consolidating condensed
financial information of the parent company, guarantor subsidiaries and non-guarantor subsidiaries of the Isle of Capri Casinos, Inc., balance sheets as of
April 24, 2005 and April 25, 2004, statements of income and cash flows for the fiscal years ended April 24, 2005, April 25, 2004 and April 27, 2003.

ISLE OF CAPRI CASINOS, INC.  
CONSOLIDATING CONDENSED GUARANTOR SUBSIDIARIES, NON-GUARANTOR SUBSIDIARIES,  

AND PARENT COMPANY FINANCIAL INFORMATION  
AS OF APRIL 24, 2005 AND APRIL 25, 2004 AND FOR  

THE YEARS ENDED APRIL 24, 2005, APRIL 25, 2004 AND APRIL 27, 2003  
UNAUDITED  
(In thousands)  

            
  Isle of Capri    (b)  Consolidating    
  Casinos, Inc.  (a)  Non-  and  Isle of Capri  
  (Parent  Guarantor  Guarantor  Eliminating  Casinos, Inc.  
  Obligor)  Subsidiaries  Subsidiaries  Entries  Consolidated  
  As of April 24, 2005  
Balance Sheet            
Current assets  $ 63,560 $ 82,644 $ 64,871 $ (6,627) $ 204,448 
Intercompany receivables   896,214  (228,835)  42,463  (709,842)  - 
Investments in subsidiaries   233,544  269,817  (10,027)  (493,334)  - 
Property and equipment, net   4,630  774,165  248,111  -  1,026,906 
Other assets   21,806  375,967  58,215  (5,896)  450,092 
Total assets  $ 1,219,754 $ 1,273,758 $ 403,633 $ (1,215,699) $ 1,681,446 
                 
Current liabilities  $ 22,360 $ 99,930 $ 67,110 $ (9,738) $ 179,662 
Intercompany payables   -  623,879  85,963  (709,842)  - 
Long-term debt,                 

less current maturities   946,875  8,080  193,662  -  1,148,617 
Other accrued liabilities   (7,939)  77,012  (527)  -  68,546 
Minority interest   -  -  -  23,225  23,225 
Stockholders' equity   258,458  464,857  57,425  (519,344)  261,396 
Total liabilities and stockholders' equity  $ 1,219,754 $ 1,273,758 $ 403,633 $ (1,215,699) $ 1,681,446 
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

21. Consolidating Condensed Financial Information (continued)

  Isle of Capri    (b)  Consolidating    
  Casinos, Inc.  (a)  Non-  and  Isle of Capri  
  (Parent  Guarantor  Guarantor  Eliminating  Casinos, Inc.  
  Obligor)  Subsidiaries  Subsidiaries  Entries  Consolidated  
  For the Fiscal Year Ended April 24, 2005  
Statement of Income            
Revenues:            
Casino  $ - $ 941,439 $ 179,877 $ - $ 1,121,316 
Rooms, food, beverage and other   1,359  184,976  51,556  (20,614)  217,277 
Gross revenues   1,359  1,126,415  231,433  (20,614)  1,338,593 
Less promotional allowances   -  187,451  39,534  -  226,985 
Net revenues   1,359  938,964  191,899  (20,614)  1,111,608 
                 
Operating expenses:                 
Casino   -  155,340  31,266  -  186,606 
Gaming taxes   -  216,864  33,452  -  250,316 
Rooms, food, beverage and other   26,146  343,489  105,310  (22,329)  452,616 
Management fee expense (revenue)   (31,418)  32,516  (1,098)  -  - 
Depreciation and amortization   1,590  83,763  12,065  -  97,418 
Total operating expenses   (3,682)  831,972  180,995  (22,329)  986,956 
                 
Operating income   5,041  106,992  10,904  1,715  124,652 
Interest expense, net   4,229  (67,484)  (10,218)  -  (73,473)
Loss on early extinguishment of debt   -  (5,251)  -  -  (5,251)
Minority interest   -  -  -  (5,493)  (5,493)
Equity in income (loss) of subsidiaries   20,949  6,492  (18,451)  (8,990)  - 
                 
Income (loss) from continuing operations before                 

income taxes   30,219  40,749  (17,765)  (12,768)  40,435 
Income taxes   12,181  13,130  (5,860)  -  19,451 
Income (loss) from continuing operations   18,038  27,619  (11,905)  (12,768)  20,984 
Loss from discontinued operations, net of taxes   -  -  (2,946)  -  (2,946)

Net income (loss)  $ 18,038 $ 27,619 $ (14,851) $ (12,768) $ 18,038 
                 

 
 

113

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 06, 2005 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



 
ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

21. Consolidating Condensed Financial Information (continued)

  Isle of Capri    (b)  Consolidating    
  Casinos, Inc.  (a)  Non-  and  Isle of Capri  
  (Parent  Guarantor  Guarantor  Eliminating  Casinos, Inc.  
  Obligor)  Subsidiaries  Subsidiaries  Entries  Consolidated  
  For the Fiscal Year Ended April 24, 2005  
Statement of Cash Flows            
Net cash provided by (used in)                 

operating activities  $ 19,556 $ 113,237 $ 46,082 $ (8,989) $ 169,886 
Net cash provided by (used in)                 

investing activities   (34,102)  (123,823)  (69,330)  13,569  (213,686)
Net cash provided by (used in)                 

financing activities   34,811  1,138  24,047  (4,580)  55,416 
Effect of foreign currency exchange rates on                 

cash and cash equivalents   -  -  545  -  545 
Net increase (decrease) in cash and                 

cash equivalents   20,265  (9,448)  1,344  -  12,161 
Cash and cash equivalents at                 

beginning of the year   33,323  67,108  34,151  -  134,582 
Cash and cash equivalents at                 

end of the year  $ 53,588 $ 57,660 $ 35,495 $ - $ 146,743 
                 

  Isle of Capri    (b)  Consolidating    
  Casinos, Inc.  (a)  Non-  and  Isle of Capri  
  (Parent  Guarantor  Guarantor  Eliminating  Casinos, Inc.  
  Obligor)  Subsidiaries  Subsidiaries  Entries  Consolidated  
  As of April 25, 2004  
Balance Sheet            
Current assets  $ 43,106 $ 93,620 $ 40,749 $ (2,154) $ 175,321 
Intercompany receivables   890,557  (228,132)  73,495  (735,920)  - 
Investments in subsidiaries   215,764  262,777  8,855  (487,396)  - 
Property and equipment, net   4,521  721,982  180,957  -  907,460 
Other assets   21,890  376,933  50,236  -  449,059 
Total assets  $ 1,175,838 $ 1,227,180 $ 354,292 $ (1,225,470) $ 1,531,840 
                 
Current liabilities  $ 23,531 $ 89,100 $ 29,038 $ (2,154) $ 139,515 
Intercompany payables   14,900  620,157  100,863  (735,920)  - 
Long-term debt,                 

less current maturities   905,000  9,391  166,433  -  1,080,824 
Deferred state income taxes   -  7,997  194  -  8,191 
Other accrued liabilities   (8,621)  63,297  (12,955)  -  41,721 
Minority interest   -  -  -  20,183  20,183 
Stockholders' equity   241,028  437,238  70,719  (507,579)  241,406 
Total liabilities and stockholders' equity  $ 1,175,838 $ 1,227,180 $ 354,292 $ (1,225,470) $ 1,531,840 
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

 
21. Consolidating Condensed Financial Information (continued)

  Isle of Capri    (b)  Consolidating    
  Casinos, Inc.  (a)  Non-  and  Isle of Capri  
  (Parent  Guarantor  Guarantor  Eliminating  Casinos, Inc.  
  Obligor)  Subsidiaries  Subsidiaries  Entries  Consolidated  
  For the Fiscal Year Ended April 25, 2004  
Statement of Income            
Revenues:            
Casino  $ - $ 943,564 $ 172,787 $ - $ 1,116,351 
Rooms, food, beverage and other   1,228  180,889  26,542  -  208,659 
Gross revenues   1,228  1,124,453  199,329  -  1,325,010 
Less promotional allowances   -  180,060  39,508  -  219,568 
Net revenues   1,228  944,393  159,821  -  1,105,442 
                 
Operating expenses:                 
Casino   -  157,070  24,434  -  181,504 
Gaming taxes   -  211,622  33,370  -  244,992 
Rooms, food, beverage and other   26,005  346,355  59,086  -  431,446 
Management fee expense (revenue)   (31,960)  32,464  (504)  -  - 
Depreciation and amortization   1,591  78,807  9,374  -  89,772 
Total operating expenses   (4,364)  826,318  125,760  -  947,714 
                 
Operating income   5,592  118,075  34,061  -  157,728 
Interest expense, net   30,143  (101,050)  (11,677)  -  (82,584)
Loss on early extinguishment of debt   -  (26,115)  -  -  (26,115)
Minority interest   -  -  -  (10,072)  (10,072)
Dividend income   64,493  -  -  (64,493)  - 
Equity in income (loss) of subsidiaries   (61,781)  (19,574)  (451)  81,806  - 
                 
Income (loss) from continuing operations before                 

income taxes   38,447  (28,664)  21,933  7,241  38,957 
Income taxes   10,698  2,038  (110)  -  12,626 
Income (loss) from continuing operations   27,749  (30,702)  22,043  7,241  26,331 
Income from discontinued operations, net of taxes   -  -  1,418  -  1,418 
Net income (loss)  $ 27,749 $ (30,702) $ 23,461 $ 7,241 $ 27,749 
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ISLE OF CAPRI CASINOS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

21. Consolidating Condensed Financial Information (continued)

  Isle of Capri    (b)  Consolidating    
  Casinos, Inc.  (a)  Non-  and  Isle of Capri  
  (Parent  Guarantor  Guarantor  Eliminating  Casinos, Inc.  
  Obligor)  Subsidiaries  Subsidiaries  Entries  Consolidated  
  For the Fiscal Year Ended April 25, 2004  
Statement of Cash Flows            
Net cash provided by (used in)                 

operating activities  $ (3,728) $ 131,019 $ 32,716 $ 13,223 $ 173,230 
Net cash provided by (used in)                 

investing activities   (29,856)  (116,720)  (10,533)  (2,009)  (159,118) 
Net cash provided by (used in)                 

financing activities   59,594  (1,407)  (15,991)  (16,352)  25,844 
Net increase in cash and                 

cash equivalents
  26,010  12,892  6,192      (5,138)

 
  39,956 

Cash and cash equivalents at                 
beginning of the year   7,313  53,268  29,495  4,550  94,626 

Cash and cash equivalents at                 
end of the year  $ 33,323 $ 66,160 $ 35,687 $ (588) $ 134,582 
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

21. Consolidating Condensed Financial Information (continued)

  Isle of Capri    (b)  Consolidating    
  Casinos, Inc.  (a)  Non-  and  Isle of Capri  
  (Parent  Guarantor  Guarantor  Eliminating  Casinos, Inc.  
  Obligor)  Subsidiaries  Subsidiaries  Entries  Consolidated  
  For the Fiscal Year Ended April 27, 2003  
            
Statement of Income            
Revenues:            
Casino  $ - $ 942,695 $ 108,623 $ - $ 1,051,318 
Rooms, food, beverage and other   839  192,331  20,771  -  213,941 
Gross revenues   839  1,135,026  129,394  -  1,265,259 
Less promotional allowances   -  177,361  23,120  -  200,481 
Net revenues   839  957,665  106,274  -  1,064,778 
                 
Operating expenses:                 
Casino   -  168,601  13,047  -  181,648 
Gaming taxes   -  208,697  20,911  -  229,608 
Rooms, food, beverage and other   19,501  355,452  36,312  -  411,265 
Valuation charge   1,923  -  -  -  1,923 
Management fee expense (revenue)   (34,570)  31,164  3,406  -  - 
Depreciation and amortization   1,174  69,285  6,167  -  76,626 
Total operating expenses   (11,972)  833,199  79,843  -  901,070 
                 
Operating income   12,811  124,466  26,431  -  163,708 
Interest expense, net   34,392  (109,358)  (7,037)  -  (82,003)
Minority interest   -  -  -  (9,451)  (9,451)
Dividend income   6,441  -  -  (6,441)  - 
Equity in income (loss) of subsidiaries   12,489  9,586  (160)  (21,915)  - 
                 
Income from continuing operations before                 

income taxes   66,133  24,694  19,234  (37,807)  72,254 
Income taxes   20,540  5,971  139  -  26,650 
Income (loss) from continuing operations   45,593  18,723  19,095  (37,807)  45,604 
Loss from discontinued operations, net of taxes   -  -  (11)    (11)

Net income (loss)  $ 45,593 $ 18,723 $ 19,084 $ (37,807) $ 45,593 
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

21. Consolidating Condensed Financial Information (continued)

  Isle of Capri    (b)  Consolidating    
  Casinos, Inc.  (a)  Non-  and  Isle of Capri  
  (Parent  Guarantor  Guarantor  Eliminating  Casinos, Inc.  
  Obligor)  Subsidiaries  Subsidiaries  Entries  Consolidated  
  For the Fiscal Year Ended April 27, 2003  
Statement of Cash Flows            
Net cash provided by (used in)                 

operating activities  $ 147,708 $ 44,508 $ 28,437 $ (82,466) $ 138,187 
Net cash provided by (used in)                 

investing activities   (66,434)  (49,889)  (87,078)  76,803  (126,598)
Net cash provided by (used in)                 

financing activities   (78,263)  336  77,084  7,283  6,440 
Net increase (decrease) in cash and                 

cash equivalents   3,011  (5,045)  18,443  1,620  18,029 
Cash and cash equivalents at                 

beginning of the year   2,690  58,312  15,738  (143)  76,597 
Cash and cash equivalents at                 

end of the year  $ 5,701 $ 53,267 $ 34,181 $ 1,477 $ 94,626 
                 

(a)  The following subsidiaries of the Company are guarantors of the 7% Senior Subordinated Notes and the 9% Senior Subordinated Notes:
Riverboat Corporation of Mississippi; Riverboat Corporation of Mississippi-Vicksburg; Riverboat Services, Inc.; CSNO, L.L.C.; Louisiana
Riverboat Gaming Partnership; St. Charles Gaming Company, Inc.; IOC Holdings, L.L.C.; Grand Palais Riverboat, Inc.; LRGP Holdings, L.L.C.;
P.P.I, Inc.; Isle of Capri Casino Colorado, Inc.; IOC-Coahoma, Inc.; IOC-Natchez, Inc.; IOC-Lula, Inc.; IOC-Boonville, Inc.; IOC-Kansas City, Inc.;
Isle of Capri Bettendorf, L.C.; Isle of Capri Marquette, Inc.; IOC-Davenport, Inc.; LL Holding Corporation; IOC-St. Louis County, Inc.; IOC-Black
Hawk County, Inc.; IOC-PA, L.L.C. and IOC-City of St. Louis, L.L.C.. Each of the subsidiaries’ guarantees is joint and several with the guarantees of
the other subsidiaries.

(b)  The following subsidiaries are not guarantors of the 7% Senior Subordinated Notes and the 9% Senior Subordinated Notes: Isle of Capri Black
Hawk, L.L.C.; Isle of Capri Black Hawk Capital Corp.; IC Holdings Colorado, Inc.; CCSC/Blackhawk, Inc.; Colorado Grande Enterprises, Inc.; IOC-
Black Hawk Distribution Company, L.L.C.; Blue Chip Casinos, PLC; Isle of Capri of Jefferson County, Inc.; Casino Parking, Inc.; Isle of Capri-
Bahamas, Ltd.; ASMI Management, Inc.; IOC Development Company, L.L.C.; Casino America, Inc.; ICC Corp.; International Marco Polo Services,
Inc.; IOC, L.L.C.; Isle of Capri of Michigan L.L.C.; Isle of Capri Bettendorf Marina Corp.; Water Street Redevelopment Corporation; IOC Services,
L.L.C.; Louisiana Horizons, L.L.C.; Capri Air, Inc.; Lady Luck Gaming Corp.; Lady Luck Gulfport, Inc.; Lady Luck Vicksburg, Inc.; Lady Luck
Biloxi, Inc.; Lady Luck Central City, Inc.; Pompano Park Holdings, L.L.C.; Casino America of Colorado, Inc.; JPLA Pelican, L.L.C.; IOC-Cameron,
L.L.C.; Isle of Capri Casinos Limited and Capri Insurance Corporation.
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

22. Selected Quarterly Financial Information (unaudited)
  Fiscal Quarters Ended
  July 25,  October 24,  January 23,  April 24,  
  2004  2004  2005  2005  
  (In thousands, except per share data)  
          
Net revenues  $ 278,721 $ 267,771 $ 265,426 $ 299,690 
Operating income   36,461  22,681  27,964  37,546 
Income from continuing operations   10,247  185  3,494  7,058 
Net income   10,609  448  3,530  3,451 
Earnings per common share-basic:          

Income from continuing operations   0.35  0.01  0.12  0.24 
Net income   0.36  0.02  0.12  0.12 

Earnings per common share-diluted:              
Income from continuing operations   0.34  0.01  0.11  0.22 
Net income   0.35  0.01  0.11  0.11 

 

  Fiscal Quarters Ended  
  July 27,  October 26,  January 25,  April 25,  
  2003  2003  2004  2004  
  (In thousands, except per share data)  
          
Net revenues  $ 283,714 $ 267,385 $ 263,484 $ 290,859 
Operating income   45,340  35,527  35,502  41,359 
Income from continuing operations   13,168  10,217  7,602  (4,656)
Net income   13,552  10,710  7,833  (4,346)
Earnings per common share-basic:          

Income from continuing operations   0.45  0.35  0.26  (0.16)
Net income   0.46  0.37  0.27  (0.15)

Earnings per common share-diluted:              
Income from continuing operations   0.44  0.33  0.24  (0.16)
Net income   0.45  0.35  0.25  (0.15)

 
Quarterly data for fiscal year 2005 may not necessarily sum to the full year data reported in the Company’s consolidated financial statements.

The first quarter of fiscal year 2005 includes $0.06 million related to preopening expenses incurred in preparation for the opening of the Blue Chip-Walsall
on September 23, 2004. The first quarter of fiscal year 2005 excludes $0.4 million related to the Colorado Grande-Cripple Creek as discontinued operations.

The second quarter of fiscal year 2005 includes $0.2 million related to preopening expenses incurred in preparation for the opening of the Blue Chip-Walsall
o n September 23, 2004. The second quarter of fiscal year 2005 excludes $0.3 million related to the Colorado Grande-Cripple Creek as discontinued
operations.

The third quarter of fiscal year 2005 includes a valuation charge of $1.6 million related to previously capitalized fixed assts for certain projects as a result of
current uncertainties related to gaming legislation in the UK. The third quarter of fiscal year 2005 excludes $0.04 million related to the Colorado Grande-
Cripple Creek as discontinued operations.
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ISLE OF CAPRI CASINOS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)
 
22. Selected Quarterly Financial Information (unaudited) (continued)

The fourth quarter of fiscal year 2005 includes $2.3 million gain on sale of option related to an option to purchase real estate in St. Louis, Missouri; a reserve
of $2.5 million for the license in Rosemont, Illinois; and a $5.3 million loss on early extinguishment of debt related to the refinancing of the Company’s
senior secured credit facility on February 4, 2005. The fourth quarter of fiscal year 2005 excludes ($3.6) million related to Colorado Grande-Cripple Creek as
discontinued operations.

The first quarter of fiscal year 2004 includes $0.3 million related to preopening expenses incurred in preparation for the opening of the Isle-Our Lucaya on
December 15, 2003. The first quarter of fiscal year 2004 excludes $0.4 million related to the Colorado Grande-Cripple Creek as discontinued operations.

The second quarter of fiscal year 2004 includes $0.3 million related to preopening expenses incurred in preparation for the opening of the Isle-Our Lucaya on
December 15, 2003. The second quarter of fiscal year 2004 excludes $0.5 million related to the Colorado Grande-Cripple Creek as discontinued operations.

The third quarter of fiscal year 2004 includes $1.5 million related to preopening expenses incurred in preparation for the opening of the Isle-Our Lucaya on
December 15, 2003. The third quarter of fiscal year 2004 excludes $0.2 million related to the Colorado Grande-Cripple Creek as discontinued operations.

The fourth quarter of fiscal year 2004 includes $0.2 million related to preopening expenses incurred in preparation for the opening of the Blue Chip-
Wolverhampton on April 22, 2004. Also included in the fourth quarter of fiscal year 2004 i s $26.1 million in loss on early extinguishment of debt in
connection with the refinancing of the Company’s $390.0 million 8.75% Senior Subordinated Notes on March 3, 2004. These other charges include early
payment premiums, as well as the write-off of debt acquisition costs. The fourth quarter of fiscal year 2004 excludes $0.3 million related to the Colorado
Grande-Cripple Creek as discontinued operations.

23. Subsequent Events

On April 25, 2005, the Company consummated the sale of the Colorado Grande-Cripple Creek for $6.5 million payable in $0.6 million cash and a $5.9
million promissory note secured by the stock of Colorado Grande and Nevada Gold’s future membership distributions from the Isle-Black Hawk until the
note has been fully repaid.

On May 6, 2005, the Company signed a casino management and related developmental and options agreements with resort developer Eighth Wonder to
manage the casino included in Eighth Wonder’s proposal for a new integrated resort complex in Singapore should Eighth Wonder be selected to develop
such complex. In the first quarter fiscal 2006, the Company paid Eighth Wonder $4.0 million pursuant to the terms of this agreement.

On May 11, 2005, the Company has been selected by the Iowa Racing and Gaming Commission as the successful applicant for a gaming license in Waterloo,
Iowa. The Company plans to spend approximately $119.0 million on constructing a 35,000 square foot single level casino with 1,300 gaming positions,
three of its signature restaurants, a 200-room hotel and 1,000 parking spaces. The Company expects the construction project to take approximately 20
months following the receipt of necessary permits and licenses, which the company expects to receive.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE.

None.

ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our Exchange Act reports is recorded,
processed, summarized and reported within the time periods specified in the SEC’s rules and forms, and that such information is accumulated and
communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding
required disclosure.

As of April 24, 2005 we carried out an evaluation, under the supervision and with the participation of our management, including our Chief Executive Officer
and Chief Financial Officer, of the effectiveness of the design and operation of our disclosure controls and procedures. Based on the foregoing, our Chief
Executive Officer and Chief Financial Officer have concluded that the design and operation of the Company’s disclosure controls and procedures were
effective as of April 24, 2005.

Changes in Internal Control Over Financial Reporting

During the fiscal quarter and fiscal year ended April 24, 2005, there was no change in our internal control over financial reporting that has materially affected,
or is reasonably likely to materially affect, our internal control over financial reporting.

Management’s Annual Report on Internal Control Over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is defined in Exchange Act
Rule 13a-15(f). Under the supervision and with the participation of our management, including our Chief Executive Officer and Chief Financial Officer, we
conducted an evaluation of the effectiveness of our internal control over financial reporting based on the framework in Internal Control-Integrated
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based on our evaluation under the framework in Internal
Control-Integrated Framework, our management concluded that our internal control over financial reporting was effective as of April 24, 2005 to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles. Our management’s assessment of the effectiveness of our internal control over financial reporting as of April 24,
2005 has been audited by Ernst & Young LLP, an independent registered public accounting firm, as stated in their report which is included below, which
expresses unqualified opinions on management’s assessment and on the effectiveness of our internal control over financial reporting as of April 24, 2005.

Report of Independent Registered Public Accounting Firm on Internal Control Over Financial Reporting

The Board of Directors and Stockholders of Isle of Capri Casinos, Inc.

We have audited management’s assessment, included in the accompanying Management’s Annual Report on Internal Control over Financial Reporting, that
Isle of Capri Casinos, Inc. maintained effective internal control over financial reporting as of April 24, 2005, based on criteria established in Internal Control -
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Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (the COSO criteria). Isle of Capri Casinos, Inc.’s
management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal control
over financial reporting. Our responsibility is to express an opinion on management’s assessment and an opinion on the effectiveness of the company’s
internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether effective internal control over financial reporting was maintained in all material
respects. Our audit included obtaining an understanding of internal control over financial reporting, evaluating management’s assessment, testing and
evaluating the design and operating effectiveness of internal control, and performing such other procedures as we considered necessary in the circumstances.
We believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control
over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly
reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors o f the company; and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.

In our opinion, management’s assessment that Isle of Capri Casinos, Inc. maintained effective internal control over financial reporting as of April 24, 2005, is
fairly stated, in all material respects, based on the COSO criteria. Also, in our opinion, Isle of Capri Casinos, Inc. maintained, in all material respects, effective
internal control over financial reporting as of April 24, 2005, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the consolidated balance sheets
of Isle of Capri Casinos, Inc. as of April 24, 2005, and April 25, 2004, and the related consolidated statements of income, stockholders’ equity, and cash flows
for the years ended April 24, 2005, April 25, 2004, and April 27, 2003  o f Isle of Capri Casinos, Inc. and our report dated June 28, 2005 expressed an
unqualified opinion thereon.

Ernst & Young LLP

New Orleans, Louisiana
June 28, 2005
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ITEM 9B. OTHER INFORMATION

None.

PART III

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT.

This item has been omitted from this report and is incorporated by reference to Isle o f Capri’s definitive proxy statement to be filed with the U.S.
Securities and Exchange Commission within 120 days after the end of the fiscal year covered by this report.

ITEM 11. EXECUTIVE COMPENSATION.

This item has been omitted from this report and is incorporated by reference to Isle o f Capri’s definitive proxy statement to be filed with the U.S.
Securities and Exchange Commission within 120 days after the end of the fiscal year covered by this report.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND      MANAGEMENT AND RELATED STOCKHOLDER
MATTERS.

This item has been omitted from this report and is incorporated by reference to Isle o f Capri’s definitive proxy statement to be filed with the U.S.
Securities and Exchange Commission within 120 days after the end of the fiscal year covered by this report.
 
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS.
 

This item has been omitted from this report and is incorporated by reference to Isle o f Capri’s definitive proxy statement to be filed with the U.S.
Securities and Exchange Commission within 120 days after the end of the fiscal year covered by this report.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES.

This item has been omitted from this report and is incorporated by reference to Isle o f Capri’s definitive proxy statement to be filed with the U.S.
Securities and Exchange Commission within 120 days after the end of the fiscal year covered by this report.

123

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 06, 2005 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AND REPORTS ON FORM 8-K.

(a) Documents Filed as Part of this Report.

1. Financial Statements.

The following financial statements and report of independent registered public accounting firm are included on pages 73 to 120 of
this Form 10-K:

Isle of Capri Casinos, Inc.

Report of Independent Registered Public Accounting Firm
                Consolidated Balance Sheets - April 24, 2005 and April 25, 2004

    Consolidated Statements of Income - Fiscal Years ended April 24, 2005,
    April 25, 2004, and April 27, 2003

Consolidated Statements of Stockholders’ Equity - Fiscal Years ended
April 24, 2005, April 25, 2004 and April 27, 2003

                                                                Consolidated Statements of Cash Flows - Fiscal Years ended April 24, 2005,     
                                                April 25, 2004 and April 27, 2003

Notes to Consolidated Financial Statements

2. Financial Statements Schedule.

The following financial statement schedule is filed on page 126 of this Form 10-K and should be read in conjunction with the
financial statements included under Item 8.

Schedule II-Valuation and Qualifying Accounts

All other schedules are omitted because they are not applicable or not required or because the required information is included in the
Consolidated Financial Statements or Notes.

3. Exhibits.

A list of the exhibits included as part of this Form 10-K is set forth in the Index to Exhibits that immediately precedes such exhibits,
which is incorporated herein by reference.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) 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 authorized.

ISLE OF CAPRI CASINOS, INC.

Dated: July 6, 2005                                                      By: /s/ Bernard Goldstein
         Bernard Goldstein, Chairman of the Board,
         Chief Executive Officer, and Director

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the
registrant and in the capacities and on the dates indicated.

Dated: July 6, 2005                                                                        /s/ Bernard Goldstein
                Bernard Goldstein, Chairman of the Board,
                Chief Executive Officer and Director
                (Principal Executive Officer)

Dated: July 6, 2005 /s/ Rexford A. Yeisley  
  Rexford A. Yeisley, Senior Vice President and Chief Financial Officer

(Principal Financial and Accounting Officer)

Dated: July 6, 2005                                                      /s/ Robert S. Goldstein
Robert S. Goldstein, Director

Dated: July 6, 2005                                                      /s/ Alan J. Glazer
  Alan J. Glazer, Director

Dated: July 6, 2005 /s/ Emanuel Crystal  
  Emanuel Crystal, Director

Dated: July 6, 2005 /s/ W. Randolph Baker  
  W. Randolph Baker, Director

Dated: July 6, 2005 /s/ Jeffrey D. Goldstein  
  Jeffrey D. Goldstein, Director

Dated: July 6, 2005 /s/ John Brackenbury  
  John Brackenbury, Director
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Schedule II  
Isle of Capri Casinos, Inc.  

Consolidated Valuation and Qualifying Accounts  
(In thousands)  

            
    Additions      

 
 

Balance at
Beginning of

Period  

Charged to
Costs and
Expenses  

Charged to
Other Accounts 

Deductions
from Reserves  

Balance at
End of Period  

            
Year Ended April 24, 2005                 

                 
Allowance for doubtful accounts  $ 2,510 $ 1,233 $ 558 $ 1,356 $ 2,945 

                 
Reserve against investments in and advances                 

to non-consolidated affiliates (2)  $ 1,923 $ - $ - $ 1,923 $ - 
                 

Reserve for impairment of long-lived assets (1)  $ 375 $ 4,136 $ 46 $ 2,515 $ 2,042 
            

Year Ended April 25, 2004                 
                 

Allowance for doubtful accounts  $ 2,603 $ 2,019 $ - $ 2,112 $ 2,510 
                 

Reserve against investments in and advances                 
to non-consolidated affiliates (2)  $ 1,923 $ - $ - $ - $ 1,923 

                 
Reserve for impairment of long-lived assets (3)  $ 17,511 $ - $ - $ 17,136 $ 375 

                 
Year Ended April 27, 2003                 

                 
Allowance for doubtful accounts  $ 3,192 $ - $ - $ 589 $ 2,603 

                 
Reserve against investments in and advances                 

to non-consolidated affiliates (2)  $ - $ 1,923 $ - $ - $ 1,923 
                 

Reserve for impairment of long-lived assets (3)  $ 78,873 $ - $ - $ 61,362 $ 17,511 

(1)  Total valuation charge of $4,136 for the fiscal year ended April 24, 2005 consists of (1) an impairment charge related to previously capitalized fixed
assets for certain projects that were determined to be impaired as a result of adverse gaming legislation in the UK and (2) full write-off of the license
costs at Rosemont (See footnote 15) .

(2)  Valuation charge for the fiscal year ended April 25, 2004 represents an amount that is fully reserved as a loss contingency against the investment to
date in Ardent Gaming, L.L.C., an unrelated third-party. The system being developed under the joint venture is substantially past due and
management believes it is probable that it will not recover its investment. This reserve was written off in fiscal year 2005.

(3)  Valuation charge for the fiscal year ended April 27, 2003 consists of impairment charges of $59.2 million for the difference between net book value
of the Lady Luck-Las Vegas and the Isle-Tunica and fair value less any costs to sell, and $2.2 million for a barge and hulls that had been in storage
for future development and offered for sale. These assets were sold in fiscal 2004, and the valuation charge was reversed against the asset accounts.
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INDEX TO EXHIBITS

EXHIBIT NUMBER   DESCRIPTION

3.1A Certificate of Incorporation of Casino America, Inc. (1)
3.1B Amendment to Certificate of Incorporation of Casino America, Inc. (2)
3.2A By-laws of Casino America, Inc. (1)
3.2B Amendments to By-laws of Casino America, Inc., dated February 7, 1997 (3)
4.3 Indenture, dated as of March 3, 2004, among Isle of Capri Casinos, Inc., the subsidiary guarantors named therein and U.S. Bank

National Association,  as Trustee (4)
4.4 Registration Rights Agreement, dated as of March 3, 2004, among Isle of Capri Casinos, Inc., the subsidiary guarantors named

therein and Deutsche Bank Securities Inc. and CIBC World Markets Corp. on behalf of themselves and as representatives of the
other initial purchasers (4)

4.5 Indenture, dated as of March 27, 2002 among Isle of Capri Casinos, Inc., the subsidiary guarantors named therein and State Street
Bank and Trust Company, as trustee (5)

4.8 Rights Agreement, dated as of February 7, 1997, between Casino America, Inc. and Norwest Bank Minnesota, N.A., as rights agent
(6)

10.1* Casino America, Inc. description of Employee Bonus Plan (7)
10.2* Director’s Option Plan (8)
10.3 Biloxi Waterfront Project Lease dated as of April 9, 1994 by and between the City of Biloxi, Mississippi and Riverboat

Corporation of Mississippi (9)
10.4 First Amendment to Biloxi Waterfront Project Lease (Hotel Lease), dated as of April 26, 1995, by and between Riverboat

Corporation of Mississippi (10)
10.5 Amended and Restated Lease, dated as of April 19, 1999, among Port Resources, Inc. and CRU, Inc., as landlords and St. Charles

Gaming Company, Inc., as tenant (11)
10.6* Amended Casino America, Inc. 1992 Stock Option Plan (12)
10.7* Amended Casino America, Inc. 1993 Stock Option Plan (13)
10.8 Lease of property in Coahoma, Mississippi dated as of November 16, 1993 by and among Roger Allen Johnson, Jr., Charles Bryant

Johnson and Magnolia Lady, Inc. (5)
10.9 Addendum to Lease dated as of June 22, 1994 by and among Roger Allen Johnson, Jr., Charles Bryant Johnson and Magnolia

Lady, Inc. (14)
10.10 Second addendum to Lease dated as of October 17, 1995 by and among Roger Allen Johnson, Jr., Charles Bryant Johnson and

Magnolia Lady, Inc. (14)
10.11 Amended and Restated Operating Agreement of Isle of Capri Black Hawk, L.L.C., dated as of July 29, 1997, between Casino

America of Colorado, Inc. and Blackhawk Gold, Ltd. as amended (5)
10.12 Development Agreement dated as of June 17, 1997, between City of Bettendorf, Lady Luck Bettendorf, Lady Luck Quad Cities,

Inc. and Bettendorf Riverboat Development, LC (5)
10.13 Operator’s Contract, dated as of December 28, 1989, between Riverboat Development Authority and the Connelley Group, LP, as

amended on February 9, 1990, March 1, 1990, January 1, 1991, September 30, 1994 and March 1, 1998 (5)
10.14* Isle of Capri Casinos, Inc. 2000 Long-Term Stock Incentive Plan (15)
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 INDEX TO EXHIBITS (continued)
10.15* Isle of Capri Casinos, Inc. Deferred Bonus Plan (15)
10.16* Employment Agreement dated as of January 1, 2002 between Isle of Capri Casinos, Inc. and Allan B. Solomon (5)
10.17* Employment Agreement dated as of January 1, 2002 between Isle of Capri Casinos, Inc. and Rexford A. Yeisley (5)
10.18* Employment Agreement dated as of January 1, 2002 between Isle of Capri Casinos, Inc. and Timothy M. Hinkley (5)
10.19* Employment Agreement dated as of January 1, 2002 between Isle of Capri Casinos, Inc. and Bernard Goldstein (5)
10.20* Employment Agreement dated as of July 1, 2003 between Isle of Capri Casinos, Inc. and Thomas J. Carr (16)
10.21 Third Amended and Restated Credit Agreement, dated as of February 4, 2005, among Isle of Capri Casinos, Inc., the lenders listed

therein, Canadian Imperial Bank of Commerce, as administrative agent and issuing lender, Deutsche Bank Trust Company
Americas and Wells Fargo Bank, N.A., as co-syndication agents, Calyon New York Branch and the CIT/Group/Equipment
Financing, Inc., as co-documentation agents and CIBC World Markets Corp., as lead arranger (17)

10.22* Isle of Capri Casinos, Inc.’s 2005 Deferred Compensation Plan (18)
10.23* Isle of Capri Casinos, Inc.’s 1995 Deferred Compensation Plan (18)
10.24* Isle of Capri Casinos, Inc.’s 2005 Non-employee Director Deferred Compensation Plan (18)
10.25* Employment Agreement dated as of January 1, 2005 between Isle of Capri Casinos, Inc. and Robert F. Griffin (18)
10.26* Isle of Capri Casinos, Inc. Master Retirement Plan
10.27 First Amended and Restated Credit Agreement, dated as of April 22, 2003, by and among Isle of Capri Black Hawk, L.L.C.,

Canadian Imperial Bank o f Commerce, as administrative agent, the agents named therein and certain other lenders party from
time to time thereto

10.28 First Amendment to First Amended and Restated Credit Agreement, dated as of February 6, 2004, by and among Isle of Capri
Black Hawk, L.L.C., Canadian Imperial Bank of Commerce, as administrative agent, the credit support parties named therein and
certain other lenders party from time to time thereto

10.29 Second Amendment to First Amended and Restated Credit Agreement, dated as of July 26, 2004, by and among Isle of Capri
Black Hawk, L.L.C., Canadian Imperial Bank of Commerce, as administrative agent, the credit support parties named therein and
certain other lenders party from time to time thereto

10.30 Third Amendment to First Amended and Restated Credit Agreement, dated as of April 22, 2005, by and among Isle of Capri Black
Hawk, L.L.C., Canadian Imperial Bank of Commerce, as administrative agent, the credit support parties named therein and certain
other lenders party from time to time thereto (19)

12.1 Computation of ratio of earnings to fixed charges.
21.1 Subsidiaries of Isle of Capri Casinos, Inc.
23.1 Consent of Ernst & Young LLP
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  INDEX TO EXHIBITS (continued)
31.1 Certification of Chief Executive Officer pursuant to Rule 13a - 14(a) under the Securities Exchange Act of 1934, filed under

Exhibit 31 of Item 601 of
Regulation S-K.

31.2 Certification of Chief Financial Officer pursuant to Rule 13a - 14(a) under the Securities Exchange Act of 1934, filed under Exhibit
31 of Item 601 of Regulation S-K.

32.1 Certification of Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (18 U.S.C. Section 1350) filed
under Exhibit 32 of Item 601 of Regulation S-K.

32.2 Certification of Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (18 U.S.C. Section 1350) filed
under Exhibit 32 of Item 601 of Regulation S-K.

(1) Filed as an exhibit to Casino America, Inc.’s Registration Statement on Form S-1 filed September 3, 1993, as amended (Reg. No.
33-68434), and incorporated herein by reference.

(2) Filed as an exhibit to Casino America, Inc.’s Proxy Statement for the fiscal year ended April 26, 1998 (File No. 0-20538) and
incorporated herein by reference.

(3) Filed as an exhibit to Isle of Capri Casinos, Inc.’s Annual Report on Form 10-K for the fiscal year ended April 27, 1997 (File No. 0-
20538) and incorporated herein by reference.

(4) Filed as an exhibit to Isle of Capri Casinos, Inc.’s Registration Statement on Form S-4 filed on May 12, 2004 (File No. 333-
115419) and incorporated herein by reference.

(5) Filed as an exhibit to Isle of Capri Casinos, Inc.’s Amendment No. 1 to Registration Statement on Form S-4 filed on June 19, 2002
(File No. 333-88802) and incorporated herein by reference.

(6) Filed as an exhibit to Casino America, Inc.’s Current Report on Form 8-K filed on February 14, 1997 (File No. 0-20538) and
incorporated herein by reference.

(7) Filed as an exhibit to Casino America, Inc.’s Annual Report on form 10-K for the fiscal year ended April 30, 1993 (File No. 0-
20538) and incorporated herein by reference.

(8) Filed as an exhibit to Casino America, Inc.’s Registration Statement on Form S-8 filed June 30, 1994 (File No. 33-80918) and
incorporated herein by reference.

(9) Filed as an exhibit to Casino America, Inc.’s Annual Report on Form 10-K for fiscal year ended April 30, 1994 (File No. 0-20538)
and incorporated herein by reference.

(10) Filed as an exhibit to Casino America, Inc.’s Annual Report on Form 10-K for fiscal year ended April 30, 1995 (File No. 0-20538)
and incorporated herein by reference.

(11) Filed as an exhibit to Isle of Capri Casinos, Inc.’s Annual Report on Form 10-K for the fiscal year ended April 25, 1999 (File No. 0-
20538) and incorporated herein by reference.

(12) Filed as an exhibit to Casino America, Inc.’s Proxy Statement for the fiscal year ended April 30, 1996 (File No. 0-20538) and
incorporated herein by reference.

(13) Filed as an exhibit to Casino America, Inc.’s Proxy Statement for the fiscal year ended April 27, 1997 (File No. 0-20538) and
incorporated herein by reference.
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   INDEX TO EXHIBITS (continued)
(14) Filed as an exhibit to Isle of Capri Casinos, Inc.’s Annual Report on Form 10-K for the fiscal year ended April 30, 2000 (File No. 0-

20538) and incorporated herein by reference.
(15) Filed as an exhibit to Isle of Capri Casinos, Inc.’s Proxy Statement for the fiscal year ended April 30, 2000 (File No. 0-20538) and

incorporated herein by reference.
(16) Filed as an exhibit to Isle of Capri Casinos, Inc.’s Annual Report on Form 10-K for the fiscal year ended April 24, 2005 (File No. 0-

20538) and incorporated herein by reference.
(17) Filed as an exhibit to Isle of Capri Casinos, Inc.’s Current Report on Form 8-K filed on February 10, 2005 (File No. 0-20538) and

incorporated herein by reference.
(18) Filed as an exhibit to Isle of Capri Casinos, Inc.’s Quarterly Report on Form 10-Q for the fiscal quarter ended January 23, 2005 (File

No. 0-20538) and incorporated herein by reference.
(19) Filed as an exhibit to Isle of Capri Casino, Inc.’s Current Report on Form 8-K filed on April 28, 2005 (File No. 0-20538) and

incorporated herein by reference.
* Management contract or compensatory plan or arrangement.
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Exhibit 10.26

PRINCIPAL SERVICES TRUST COMPANY
MASTER RETIREMENT PLAN
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PRINCIPAL SERVICES TRUST COMPANY
MASTER RETIREMENT PLAN
BASIC PLAN DOCUMENT # 01

Principal Services Trust Company, in its capacity as Prototype Plan Sponsor, establishes this Prototype Plan intended to conform to and qualify under
§401 and §501 of the Internal Revenue Code of 1986, as amended. An Employer establishes a Plan and Trust under this Prototype Plan by executing an
Adoption Agreement. If the Employer adopts this Plan as a restated Plan in substitution for, and in amendment of, an existing plan, the provisions of this
Plan, as a restated Plan, apply solely to an Employee whose employment with the Employer terminates on or after the restated Effective Date of the Plan. If an
Employee's employment with the Employer terminates prior to the restated Effective Date, that Employee is entitled to benefits under the Plan as the Plan
existed on the date of the Employee's termination of employment.
 

ARTICLE I
DEFINITIONS

1.01 "Account" means the separate Account(s) which the Plan Administrator or the Trustee maintains under the Plan for a Participant.

1.02 "Account Balance" or "Accrued Benefit" means the amount standing in a Participant's Account(s) as of any date derived from Employer
contributions and from Participant contributions, if any.

1.03 "Accounting Date" means the last day of the Plan Year. The Plan Administrator will allocate Employer contributions and forfeitures for a particular
Plan Year as of the Accounting Date of that Plan Year, and on such other dates, if any, as the Plan Administrator determines, consistent with the Plan's
allocation conditions and other provisions.

1.04 "Adoption Agreement" means the document executed by each Employer adopting this Plan. References to Adoption Agreement within this basic
plan document are to the Adoption Agreement as completed and executed by a particular Employer unless the context clearly indicates otherwise. An
adopting Employer's Adoption Agreement and this basic plan document together constitute a single Plan and Trust of the Employer. Each elective provision
of the Adoption Agreement corresponds (by its parenthetical section reference) to the section of the Plan which grants the election. Each Adoption
Agreement offered under this Plan is either a Nonstandardized Plan or a Standardized Plan, as identified in that Adoption Agreement. The provisions o f this
Plan apply in the same manner to Nonstandardized Plans and to Standardized Plans unless otherwise specified. All section references within an Adoption
Agreement are Adoption Agreement section references unless the context clearly indicates otherwise.

1.05 "Beneficiary" means a person designated by a Participant or by the Plan who is or may become entitled to a benefit under the Plan. A Beneficiary
who becomes entitled to a benefit under the Plan remains a Beneficiary under the Plan until the Trustee has fully distributed to the Beneficiary his/her Plan
benefit. A Beneficiary's right to (and the Plan Administrator's or a Trustee's duty to provide to the Beneficiary) information or data concerning the Plan does
not arise until the Beneficiary first becomes entitled to receive a benefit under the Plan.

1.06 "Code" means the Internal Revenue Code of 1986, as amended and includes applicable Treasury regulations.

1.07 "Compensation" means a Participant's W-2 wages, Code §3401(a) wages, or 415 compensation except, in the case of a Self-Employed Individual,
Compensation means Earned Income as defined in Section 1.09. The Employer in its Adoption Agreement must specify which definition of Compensation
(Section 1.07(A), (B) or (C)) applies under the Plan and any modifications thereto, for purposes of contribution allocations under Article III.

Any reference in the Plan to Compensation is a reference to the definition in this Section 1.07, unless the Plan reference, or the Employer in its Adoption
Agreement, modifies this definition. The Plan Administrator will take into account only Compensation actually paid during (or as permitted under the Code,
paid for) the relevant period. A Compensation payment includes Compensation paid by the Employer through another person under the common paymaster
provisions in Code §§3121 and 3306. Compensation, unless otherwise specified in the Adoption Agreement, does not include any form of remuneration
(including severance pay and vacation pay) paid to the Participant after the Participant incurs a Separation from Service.

(A) W-2 Wages. W-2 wages means wages for federal income tax withholding purposes, as defined under Code §3401(a), plus all other payments to an
Employee in the course of the Employer's trade or business, for which the Employer must furnish the Employee a written statement under Code §§6041, 6051
and 6052, but determined without regard to any rules that limit the remuneration included in wages based on the nature or location of the employment or
services performed (such as the exception for agricultural labor in Code §3401(a)(2)).

(B) Code §3401(a) Wages. Code §3401(a) wages means wages within the meaning of Code §3401(a) for the purposes of income tax withholding at the
source, but determined without regard to any rules that limit the remuneration included in wages based on the nature or the location of the employment or the
services performed (such as the exception for agricultural labor in Code §3401(a)(2)).
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(C) Code §415 Compensation (current income definition). Code §415 compensation means the Employee's wages, salaries, fees for professional service and
other amounts received for personal services actually rendered in the course of employment with the Employer maintaining the Plan to the extent that the
amounts are includible in gross income (including, but not limited to, commissions paid salespersons, compensation for services on the basis of a percentage
of profits, commissions on insurance premiums, tips, bonuses, fringe benefits and reimbursements or other expense allowances under a nonaccountable plan
as described in Treas. Reg. §1.62-2(c)).

Code §415 compensation does not include:

(a) Employer contributions to a plan of deferred compensation to the extent the contributions are not included in the gross income of the Employee for
the taxable year in which contributed, Employer contributions on behalf of an Employee to a Simplified Employee Pension Plan to the extent such
contributions are excludible from the Employee's gross income, and any distributions from a plan of deferred compensation, regardless of whether such
amounts are includible in the gross income of the Employee when distributed.

(b) Amounts realized from the exercise of a non-qualified stock option, or when restricted stock (or property) held by an Employee either becomes freely
transferable or is no longer subject to a substantial risk of forfeiture.

(c) Amounts realized from the sale, exchange or other disposition of stock acquired under a stock option described in Part II, Subchapter D, Chapter 1,
Subtitle A of the Code.

(d) Other amounts which receive special tax benefits, such as premiums for group term life insurance (but only to the extent that the premiums are not
includible in the gross income of the Employee), or contributions made by an Employer (whether or not under a salary reduction agreement) toward the
purchase of an annuity contract described in Code §403(b) (whether or not the contributions are excludible from the gross income of the Employee).

(D) Elective Contributions. Compensation under Sections 1.07(A), 1.07(B) and 1.07(C) includes Elective Contributions unless the Employer in its Adoption
Agreement elects to exclude Elective Contributions. "Elective Contributions" are amounts excludible from the Employee's gross income under Code §§125,
132(f)(4), 402(e)(3), 402(h)(2), 403(b), 408(p) or 457, and contributed by the Employer, at the Employee's election, to a cafeteria plan, a qualified
transportation fringe benefit plan, a 401(k) arrangement, a SARSEP, a tax-sheltered annuity, a SIMPLE plan or a Code §457 plan. Notwithstanding the
preceding sentence, amounts described in §132(f)(4) are not Elective Contributions until Plan Years beginning on or after January 1, 2001, unless the Plan
Administrator operationally has included such amounts effective as of an earlier Plan Year beginning no earlier than January 1, 1998.

(E) Compensation Dollar Limitation. For any Plan Year, the Plan Administrator in allocating contributions under Article III or in testing the Plan for
nondiscrimination, cannot take into account more than $150,000 (or such larger or smaller amount as the Commissioner of Internal Revenue may prescribe)
of any Participant's Compensation. Notwithstanding the foregoing, an Employee under a 401(k) arrangement may make elective deferrals with respect to
Compensation which exceeds the Plan Year Compensation limitation, provided such deferrals otherwise satisfy Code §402(g) and other applicable
limitations.

(F) Nondiscrimination. Fo r purposes of determining whether the Plan discriminates in favor of Highly Compensated Employees, Compensation means
Compensation as defined in this Section 1.07, except: (1) the Employer annually may elect operationally to include or to exclude Elective Contributions,
irrespective of the Employer's election in its Adoption Agreement regarding Elective Contributions; and (2) the Plan Administrator will disregard any
elections made in the "modifications to Compensation definition" section of Adoption Agreement Section 1.07. The Employer's election described in clause
(1) must be consistent and uniform with respect to all Employees and all plans of the Employer for any particular Plan Year. The Employer, irrespective of
clause (2), may elect to exclude from this nondiscrimination definition of Compensation any items of Compensation excludible under Code §414(s) and the
applicable Treasury regulations, provided such adjusted definition conforms to the nondiscrimination requirements of those regulations. Furthermore, for
nondiscrimination purposes, including the computation of an Employee's actual deferral percentage ("ADP") or actual contribution percentage ("ACP"), the
Plan Administrator may limit Compensation taken into account to Compensation received only for the portion of the Plan Year in which the Employee was a
Participant and only for the portion of the Plan Year in which the Plan or the 401(k) arrangement was in effect.

1.08 "Disability" means the Participant, because of a physical or mental disability, will be unable to perform the duties of his/her customary position of
employment (or is unable to engage in any substantial gainful activity) for an indefinite period which the Plan Administrator considers will be of long
continued duration. A Participant also is disabled if he/she incurs the permanent loss or loss of use of a member or function of the body, or is permanently
disfigured, and incurs a Separation from Service. A Participant is disabled on the date the Plan Administrator determines the Participant satisfies the
definition of Disability. The Plan Administrator may require a Participant to submit to a physical examination i n order to confirm Disability. The Plan
Administrator will apply the provisions o f this Section 1.08 in a nondiscriminatory, consistent and uniform manner. The Employer may provide an
alternative definition of Disability in an Addendum to its Adoption Agreement.
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1.09 "Earned Income" means net earnings from self-employment in the trade or business with respect to which the Employer has established the Plan,
provided personal services of the Self-Employed Individual are a material income producing factor. The Plan Administrator will determine net earnings
without regard to items excluded from gross income and the deductions allocable to those items. The Plan Administrator will determine net earnings after the
deduction allowed to the Self-Employed Individual for all contributions made by the Employer to a qualified plan and after the deduction allowed to the
Self-Employed Individual under Code §164(f) for self-employment taxes.

1.10 "Effective Date" of this Plan is the date specified in the Adoption Agreement unless otherwise for a specified purpose provided within this basic
plan document or within (as part of the Adoption Agreement) a Participation Agreement, an Addendum, or within Appendices A or B.

1.11 "Employee" means any common law employee, Self-Employed Individual, Leased Employee or other person the Code treats as an employee of the
Employer for purposes of the Employer's qualified plan. The Employer in its Adoption Agreement must elect or specify any Employee, or class of Employees,
not eligible to participate in the Plan (an "excluded Employee").

(A) Collective Bargaining Employees. If the Employer elects in its Adoption Agreement to exclude collective bargaining Employees from eligibility to
participate, the exclusion applies to any Employee included in a unit of Employees covered by an agreement which the Secretary o f Labor finds to be a
collective bargaining agreement between employee representatives and one or more employers, if: (1) retirement benefits were the subject of good faith
bargaining; and (2) two percent or less of the employees covered by the agreement are "professionals" as defined in Treas. Reg. §1.410(b)-9, unless the
collective bargaining agreement requires the Employee t o be included within the Plan. The term "employee representatives" does not include any
organization more than half the members of which are owners, officers, or executives of the Employer.

(B) Nonresident Aliens. If the Employer elects in its Adoption Agreement to exclude nonresident aliens from eligibility to participate, the exclusion applies
to any nonresident alien Employee who does not receive any earned income, as defined in Code §911(d)(2), from the Employer which constitutes United
States source income, as defined in Code §861(a)(3).

(C) Reclassified Employees. If the Employer elects in its Adoption Agreement to exclude reclassified Employees from eligibility to participate, the
exclusion applies to any person the Employer does not treat as an Employee (including, but not limited to, independent contractors, persons the Employer
pays outside of its payroll system and out-sourced workers) for federal income tax withholding purposes under Code §3401(a), but for whom there is a
binding determination the individual is an Employee or a Leased Employee of the Employer.

1.12 "Employer" means each employer who establishes a Plan under this Prototype Plan by executing an Adoption Agreement and includes to the
extent described in Section 1.26 a Related Employer and a Participating Employer. The Employer for purposes of acting as Plan Administrator, making Plan
amendments, terminating the Plan o r performing other ERISA settlor functions, means the signatory Employer to the Adoption Agreement Execution Page
and does not include any Related Employer or Participating Employer.

1.13 "ERISA" means the Employee Retirement Income Security Act of 1974, as amended, and includes applicable Department of Labor regulations.

1.14
"Highly Compensated Employee" means an Employee who:

(a) during the Plan Year or during the preceding Plan Year, is a more than 5% owner of the Employer (applying the constructive ownership rules of Code
§318, and applying the principles of Code §318, for an unincorporated entity); or

(b) during the preceding Plan Year had Compensation in excess of $80,000 (as adjusted by the Commissioner of Internal Revenue for the relevant year)
and, if the Employer under its Adoption Agreement Appendices A or B, makes the top-paid group election, was part of the top-paid 20% group of
Employees (based on Compensation for the preceding Plan Year).

For purposes of this Section 1.14, "Compensation" means Compensation as defined i n Section 1.07, except any exclusions from Compensation the
Employer elects in Adoption Agreement Section 1.07 do not apply, and Compensation specifically includes Elective Contributions. The Plan Administrator
must make the determination of who is a Highly Compensated Employee, including the determinations of the number and identity of the top-paid 20%
group, consistent with Code §414(q) and regulations issued under that Code section. The Employer in its Adoption Agreement Appendices A or B may make
a calendar year data election to determine the Highly Compensated Employees for the Plan Year, as prescribed by Treasury regulations or by other guidance
published in the Internal Revenue Bulletin. A calendar year data election must apply to all plans of the Employer which reference the highly compensated
employee definition in Code §414(q). For purposes of this Section 1.14, if the current Plan Year is the first year of the Plan, then the term "preceding Plan
Year" means the 12-consecutive month period immediately preceding the current Plan Year.
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1.15 "Hour of Service" means:

(a) Each Hour of Service for which the Employer, either directly or indirectly, pays an Employee, or for which the Employee is entitled to payment, for
the performance of duties. The Plan Administrator credits Hours of Service under this Paragraph (a) to the Employee for the computation period in which
the Employee performs the duties, irrespective of when paid;

(b) Each Hour of Service for back pay, irrespective of mitigation of damages, to which the Employer has agreed or for which the Employee has received
an award. The Plan Administrator credits Hours of Service under this Paragraph (b) to the Employee for the computation period(s) to which the award or
the agreement pertains rather than for the computation period in which the award, agreement or payment is made; and

(c) Each Hour of Service for which the Employer, either directly or indirectly, pays an Employee, or for which the Employee is entitled to payment
(irrespective of whether the employment relationship is terminated), for reasons other than for the performance of duties during a computation period,
such as leave of absence, vacation, holiday, sick leave, illness, incapacity (including disability), layoff, jury duty or military duty. The Plan
Administrator will credit no more than 501 Hours of Service under this Paragraph (c) to an Employee on account of any single continuous period during
which the Employee does not perform any duties (whether or not such period occurs during a single computation period). The Plan Administrator credits
Hours of Service under this Paragraph (c) in accordance with the rules of paragraphs (b) and (c) of Labor Reg. §2530.200b-2, which the Plan, by this
reference, specifically incorporates in full within this Paragraph (c).

The Plan Administrator will not credit an Hour of Service under more than one of the above Paragraphs (a), (b) or (c). A computation period for purposes
of this Section 1.15 is the Plan Year, Year of Service period, Break in Service period or other period, as determined under the Plan provision for which the
Plan Administrator is measuring an Employee's Hours of Service. The Plan Administrator will resolve any ambiguity with respect to the crediting of an Hour
of Service in favor of the Employee.

(A) Method of Crediting Hours of Service. The Employer must elect in its Adoption Agreement the method the Plan Administrator will use in crediting an
Employee with Hours of Service and the purpose for which the elected method will apply.

(B) Actual Method. Under the Actual Method as determined from records, an Employee receives credit for Hours of Service for hours worked and hours for
which the Employer makes payment or for which payment is due from the Employer.

(C) Equivalency Method. Under an Equivalency Method, for each equivalency period for which the Plan Administrator would credit the Employee with at
least one Hour of Service, the Plan Administrator will credit the Employee with: (i) 10 Hours of Service for a daily equivalency; (ii) 45 Hours of Service for a
weekly equivalency; (iii) 95 Hours of Service for a semimonthly payroll period equivalency; and (iv) 190 Hours of Service for a monthly equivalency.

(D) Elapsed Time Method. Under the Elapsed Time Method, an Employee receives credit for Service for the aggregate of all time periods (regardless of the
Employee's actual Hours of Service) commencing with the Employee's Employment Commencement Date, or with his/her Re-employment Commencement
Date, and ending on the date a Break in Service begins. An Employee's Employment Commencement Date or his/her Re-employment Commencement Date
begins on the first day he/she performs an Hour of Service following employment or re-employment. In applying the Elapsed Time Method, the Plan
Administrator will credit an Employee's Service for any Period of Severance of less than 12-consecutive months and will express fractional periods of Service
in days.

Under the Elapsed Time Method, a Break in Service is a Period of Severance of at least 12 consecutive months. A Period of Severance is a continuous
period of time during which the Employee is not employed by the Employer. The continuous period begins on the date the Employee retires, quits, is
discharged, or dies or if earlier, the first 12-month anniversary of the date on which the Employee otherwise i s absent from Service for any other reason
(including disability, vacation, leave of absence, layoff, etc.). In the case of an Employee who is absent from work for maternity or paternity reasons, the 12-
consecutive month period beginning on the first anniversary of the first date the Employee is otherwise absent from Service does not constitute a Break in
Service.

(E) Maternity/Paternity Leave/Family and Medical Leave Act. Solely for purposes of determining whether an Employee incurs a Break in Service under
any provision of this Plan, the Plan Administrator must credit Hours of Service during the Employee's unpaid absence period: (i) due to maternity or paternity
leave; or (ii) as required under the Family and Medical Leave Act. An Employee is on maternity or paternity leave if the Employee's absence is due to the
Employee's pregnancy, the birth of the Employee's child, the placement with the Employee of an adopted child, or the care of the Employee's child
immediately following the child's birth or placement. The Plan Administrator credits Hours of Service under this Section 1.15(E) on the basis of the number of
Hours of Service for which the Employee normally would receive credit or, if the Plan Administrator cannot determine the number of Hours of Service the
Employee would receive credit for, on the basis of 8 hours per day during the absence period. The Plan Administrator will credit only the number (not
exceeding 501) of Hours of Service necessary to prevent an Employee's Break in Service. The Plan Administrator credits all Hours of Service described in this
Section 1.15(E) to the computation period in which the absence period begins or, if the Employee does not need these Hours of Service to prevent a Break in
Service in the computation period in which his/her absence period begins, the Plan Administrator credits these Hours of Service to the immediately following
computation period.
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(F) Qualified Military Service. Hour of Service also includes any Service the Plan must credit for contributions and benefits in order to satisfy the crediting
of Service requirements of Code §414(u). The provisions of this Section 1.15(F) apply beginning December 12, 1994, or if the Employer's Plan is effective
after that date, as of the Plan's Effective Date.

1.16 "Leased Employee" means an individual (who otherwise is not an Employee of the Employer) who, pursuant t o an agreement between the
Employer and any other person, has performed services for the Employer (or for the Employer and any persons related to the Employer within the meaning of
Code §144(a)(3)) on a substantially full time basis for at least one year and who performs such services under primary direction or control of the Employer
within the meaning of Code §414(n)(2). Except as described in Section 1.16(A), a Leased Employee is an Employee for purposes of the Plan. If a Leased
Employee is an Employee, "Compensation" includes Compensation from the leasing organization which is attributable to services performed for the
Employer.

(A) Safe Harbor Plan Exception. A Leased Employee is not an Employee if the leasing organization covers the employee in a safe harbor plan and, prior to
application of this safe harbor plan exception, 20% or less of the Employer's Employees (other than Highly Compensated Employees) are Leased Employees.
A safe harbor plan is a money purchase pension plan providing immediate participation, full and immediate vesting, and a nonintegrated contribution
formula equal to at least 10% of the employee's compensation, without regard to employment by the leasing organization on a specified date. The safe harbor
plan must determine the 10% contribution on the basis of compensation as defined in Code §415(c)(3) including Elective Contributions.

(B) Other Requirements. The Plan Administrator must apply this Section 1.16 in a manner consistent with Code §§414(n) and 414(o) and the regulations
issued under those Code sections. If a Participant is a Leased Employee covered by a plan maintained by the leasing organization, the Plan Administrator will
determine the allocation of Employer contributions and Participant forfeitures on behalf of the Participant under the Employer's Plan without taking into
account the Leased Employee's allocation, if any, under the leasing organization's plan.

1.17 "Nonhighly Compensated Employee" means any Employee who is not a Highly Compensated Employee.

1.18 "Nontransferable Annuity" means an annuity contract which by its terms provides that it may not be sold, assigned, discounted, pledged as
collateral for a loan or security for the performance of an obligation or for any purpose to any person other than the insurance company. If the Plan distributes
an annuity contract, the contract must be a Nontransferable Annuity.

1.19 "Paired Plans" means the Employer has adopted two Standardized Plan Adoption Agreements offered with this Prototype Plan, one Adoption
Agreement being a Paired Profit Sharing Plan and one Adoption Agreement being a Paired Pension Plan. A Paired Profit Sharing Plan may include a 401(k)
arrangement. A Paired Pension Plan must be a money purchase pension plan, defined benefit plan or a target benefit pension plan. Paired Plans must be the
subject of a favorable opinion letter issued by the National Office of the Internal Revenue Service. If an Employer adopts paired plans, only one of the plans
may provide for permitted disparity.

1.20 "Participant" means an eligible Employee who becomes a Participant in accordance with the provisions o f Section 2.01. An eligible Employee
means an Employee who is not an excluded Employee under Adoption Agreement Section 1.11.

1.21 "Plan" means the retirement plan established or continued by the Employer in the form of this Prototype Plan, including the Adoption Agreement
under which the Employer has elected to establish this Plan. The Employer must designate the name of the Plan in its Adoption Agreement. An Employer
may execute more than one Adoption Agreement offered under this Plan, each of which will constitute a separate Plan and Trust established or continued by
that Employer. The Plan and the Trust created by each adopting Employer is a separate Plan and a separate Trust, independent from the plan and the trust of
any other employer adopting this Prototype Plan. All section references within this basic plan document are Plan section references unless the context clearly
indicates otherwise. The Plan includes any Addendum or Appendix permitted by the basic plan document or by the Employer's Adoption Agreement and
which the Employer attaches to its Adoption Agreement. An Addendum must correspond by section reference to the section o f the basic plan document or
Adoption Agreement permitting the Addendum.

1.22 "Plan Administrator" means the Employer unless the Employer designates another person or persons to hold the position of Plan Administrator.
Any person(s) the Employer appoints as Plan Administrator may or may not be Participants in the Plan. In addition to its other duties, the Plan Administrator
has full responsibility for the Plan's compliance with the reporting and disclosure rules under ERISA.

1.23 "Plan Entry Date" means the date(s) the Employer elects in Adoption Agreement Section 2.01.

1.24 "Plan Year" means the consecutive month period the Employer specifies in its Adoption Agreement. The Employer also must specify in its
Adoption Agreement the "Limitation Year" applicable to the limitations on allocations described in Article III. If the Employer maintains Paired Plans, each
Plan must have the same Plan Year.

5

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 06, 2005 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



1.25 "Protected Benefit" means any accrued benefit described in Treas. Reg. §1.411(d)-4, including any optional form of benefit provided under the
Plan which may not (except in accordance with such Regulations) be reduced, eliminated or made subject to Employer discretion.

1.26 "Related Group"/"Related Employer" A Related Group is a controlled group of corporations (as defined in Code §414(b)), trades or businesses
(whether or not incorporated) which are under common control (as defined in Code §414(c)), an affiliated service group (as defined in Code §414(m)) or an
arrangement otherwise described in Code §414(o). Each Employer/member of the Related Group is a Related Employer. The term "Employer" includes every
Related Employer for purposes of crediting Service and Hours of Service, determining Years of Service and Breaks in Service under Articles II and V,
determining Separation from Service, applying the Coverage Test under Section 3.06(E), applying the limitations on allocations in Part 2 of Article III,
applying the top-heavy rules and the minimum allocation requirements of Article XII, applying the definitions of Employee, Highly Compensated Employee,
Compensation and Leased Employee, applying the safe harbor 401(k) provisions of Section 14.02(D), applying the SIMPLE 401(k) provisions o f Section
14.02(E) and for any other purpose the Code or the Plan require.

(A) Participating Employer. An Employer may contribute to the Plan only by being a signatory to the Execution Page of the Adoption Agreement or to a
Participation Agreement to the Adoption Agreement. If a Related Employer executes a Participation Agreement to the Adoption Agreement, the Related
Employer is a Participating Employer. A Participating Employer is an Employer for all purposes of the Plan except as provided in Section 1.12.

(B) Standardized/Nonstandardized Plan. If the Employer's Plan is a Standardized Plan, all Employees of the Employer or of any Related Employer, are
eligible to participate in the Plan, irrespective of whether the Related Employer directly employing the Employee is a Participating Employer.
Notwithstanding the immediately preceding sentence, individuals who become Employees of a Related Employer as a result of a transaction described in
Code §410(b)(6)(C) are not eligible to participate in the Plan during the Plan Year in which such transaction occurs nor in the following Plan Year, unless the
Related Employer which employs such Employees becomes during such period a Participating Employer, by executing a Participation Agreement to the
Adoption Agreement. If the Plan is a Nonstandardized Plan, the Employees of a Related Employer are not eligible to participate in the Plan unless the
Related Employer is a Participating Employer.

1.27 "Self-Employed Individual"/ "Owner- Employee"/"Shareholder-Employee" "Self-Employed Individual" means an individual who has Earned
Income (or who would have had Earned Income but for the fact that the trade or business did not have net profits) for the taxable year from the trade or
business for which t h e Plan is established. "Owner-Employee" means a Self-Employed Individual who i s the sole proprietor in the case of a sole
proprietorship. If the Employer is a partnership, or a limited liability company taxed for federal income tax purposes as a partnership, "Owner-Employee"
means a Self-Employed Individual who is a partner or member and owns more than 10% of either the capital or the profits interest of the partnership or of the
limited liability company. "Shareholder-Employee" means an employee or officer of an "S" corporation who owns (or is considered as owning under Code
§318(a)(1)) more than 5% of the outstanding stock of the corporation on any day of the corporation's taxable year.

1.28 "Separation from Service" means an event after which the Employee no longer has an employment relationship with the Employer maintaining
this Plan or with a Related Employer.

1.29 "Service" means any period of time the Employee is in the employ of the Employer, including any period the Employee is on an unpaid leave of
absence authorized by the Employer under a uniform, nondiscriminatory policy applicable to all Employees.

1.30 "Service with a Predecessor Employer" If the Employer maintains the plan of a predecessor employer, service of the Employee with the
predecessor employer is Service with the Employer. If the Employer does not maintain the plan of a predecessor employer, the Plan does not credit service
with the predecessor employer, unless the Employer in its Adoption Agreement (or in a Participation Agreement, if applicable) elects to credit designated
predecessor employer service and specifies the purposes for which the Plan will credit service with that predecessor employer.

Unless the Employer under its Adoption Agreement Section 2.01 provides for this purpose specific Plan Entry Dates, an Employee who satisfies the
Plan's eligibility condition(s) by reason of the crediting of predecessor service will enter the Plan in accordance with the provisions of Section 2.04 as if the
Employee were a re-employed Employee on the first day the Plan credits predecessor service.

1.31 "Trust" means the separate Trust created under the Plan.

1.32 "Trust Fund" means all property of every kind acquired by the Plan and held by the Trust, other than incidental benefit insurance contracts.

1.33 "Trustee" means the person or persons who as Trustee execute the Adoption Agreement, or any successor in office who in writing accepts the
position of Trustee. The Employer must designate in its Adoption Agreement whether the Trustee will administer the Trust as a discretionary Trustee or as a
nondiscretionary Trustee. If a person acts as a discretionary Trustee, the Employer also may appoint a Custodian. See Article X. If the Prototype Plan Sponsor
is a bank, savings and loan association,
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credit union, mutual fund, insurance company, or other institution qualified to serve as Trustee, a person other than the Prototype Plan Sponsor (or its
affiliate) may not serve as Trustee or as Custodian of the Plan without the written consent of the Prototype Plan Sponsor.

1.34 "Vested" means a Participant or a Beneficiary has an unconditional claim, legally enforceable against the Plan, to the Participant's Account
Balance or Accrued Benefit.
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ARTICLE II
ELIGIBILITY AND PARTICIPATION

         2.01 ELIGIBILITY. Each eligible Employee becomes a Participant in the Plan in accordance with the eligibility provisions the Employer elects in its
Adoption Agreement. If this Plan is a restated Plan, each Employee who was a Participant in the Plan on the day before the restated Effective Date continues
as a Participant in the restated Plan, irrespective of whether he/she satisfies the eligibility conditions of the restated Plan, unless the Employer provides
otherwise in its Adoption Agreement. If the Employer contributes to the Plan under a Davis-Bacon contract, except as the contract provides, the Employer's
Adoption Agreement elections imposing age and service eligibility conditions do not apply with respect to an Employee performing Davis-Bacon contract
Service.

2.02 AGE AND SERVICE CONDITIONS. For purposes of an Employee's participation in the Plan, the Plan: (1) may not impose an age condition
exceeding age 21; and (2) takes into account all of the Employee's Years of Service with the Employer, except as provided in Section 2.03. "Year of Service"
for purposes of an Employee's participation in the Plan, means a 12-consecutive month eligibility computation period during which the Employee completes
the number of Hours of Service (not exceeding 1,000) the Employer specifies in its Adoption Agreement.

If the Employer under Adoption Agreement Section 2.01 elects an alternative Service condition to one Year of Service or two Years of Service, the
Employer must elect in the Adoption Agreement the Hour of Service and any other requirement(s), if any, after the Employee completes one Hour of Service.
Under any alternative Service condition election, the Plan may not require an Employee to complete more than one Year of Service (1,000 Hours of Service
in 12-consecutive months) or two Years of Service if applicable.

If the Employer in its Adoption Agreement elects to apply the Equivalency Method or the Elapsed Time Method in applying the Plan's eligibility
Service condition, the Plan Administrator will credit Service in accordance with Sections 1.15(D) and (D).

2.03 BREAK IN SERVICE - PARTICIPATION . An Employee incurs a "Break in Service" if during any applicable 12-consecutive month period he/she
does not complete more than 500 Hours of Service with the Employer. The "12-consecutive month period" under this Section 2.03 is the same 12-consecutive
month period for which the Plan measures a "Year of Service" under Section 2.02. If the Plan applies the Elapsed Time Method of crediting Service under
Section 1.15(D), a Participant incurs a "Break in Service" if the Participant has a Period of Severance of at least 12 consecutive months.

(A) Two Year Eligibility.  If the Employer under Adoption Agreement Section 2.01 elects a two Years of Service condition for eligibility purposes, an
Employee who incurs a one year Break in Service prior to completing two Years of Service is a new Employee on the date he/she first performs an Hour of
Service for the Employer after the Break in Service, and the Employee establishes a new Employment Commencement Date for purposes of the initial
eligibility computation period under Section 2.02.

(B) One Year Hold-Out Rule. The Employer must elect in its Adoption Agreement whether to apply the one year hold-out rule under Code §410(a)(5)(C).
Under this rule, a Participant will incur a suspension of participation in the Plan after incurring a one year Break in Service and the Plan disregards a
Participant's Service completed prior to a Break in Service until the Participant completes one Year of Service following the Break in Service. The Plan
suspends the Participant's participation in the Plan as of the first day of the Plan Year following the Plan Year in which the Participant incurs the Break in
Service. If the Participant completes one Year of Service following his/her Break in Service, the Plan restores that Participant's pre-Break Service (and the
Participant resumes active participation in the Plan) retroactively to the first day of the computation period in which the Participant first completes one Year
of Service following his/her Break in Service. The initial computation period under this Section 2.03(B) is the 12-consecutive month period measured from
the date the Participant first receives credit for an Hour of Service following the one year Break in Service. The Plan measures any subsequent computation
periods, if necessary, in a manner consistent with the Employer's eligibility computation period election in Adoption Agreement Section 2.02. If the
Employer elects to apply the one year hold-out rule, the Employer also must elect in its Adoption Agreement whether to limit application of the rule only to a
Participant who has incurred a Separation from Service.

The Plan Administrator also will apply the one-year hold out rule, if applicable, to an Employee who satisfies the Plan's eligibility conditions but
who incurs a Separation from Service and a one year Break in Service prior to becoming a Participant.

This Section 2.03(B) does not affect a Participant's vesting credit under Article V and, during a suspension period, the Participant's Account continues to
share fully in Trust Fund allocations under Article IX. Furthermore, the Plan Administrator in applying this Section 2.03(B) does not restore any Service
disregarded under the Break in Service rule of Section 2.03(A).

(C) No Application to 401(k) Arrangement. If the Plan includes a 401(k) arrangement and the Employer in its Adoption Agreement elects to apply the
Section 2.03(B) one year hold-out rule, the Plan Administrator will apply the provisions of Section 2.04 to the deferral contributions portion of the Plan
without regard to Section 2.03(B).

(D) No Rule of Parity - Participation. For purposes of Plan participation, the Plan does not apply the "rule of parity" under Code §410(a)(5)(D).
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2.04 PARTICIPATION UPON RE-EMPLOYMENT. A Participant who incurs a Separation from Service will re-enter the Plan as a Participant on the date
of his/her re-employment with the Employer, subject to the one year hold-out rule, if applicable, under Section 2.03(B). An Employee who satisfies the Plan's
eligibility conditions but who incurs a Separation from Service prior to becoming a Participant will become a Participant on the later of the Plan Entry Date
on which he/she would have entered the Plan had he/she not incurred a Separation from Service or the date of his/her re-employment, subject to the one year
hold-out rule, if applicable, under Section 2.03(B). Any Employee who incurs a Separation from Service prior to satisfying the Plan's eligibility conditions
becomes a Participant in accordance with Adoption Agreement Section 2.01.

2.05 CHANGE IN EMPLOYMENT STATUS . The Employer in its Adoption Agreement Section 1.11 may elect to exclude certain Employees from Plan
participation ("excluded Employees"). If a Participant has not incurred a Separation from Service but becomes an excluded Employee, during the period of
exclusion the excluded Employee will not share in the allocation of any Employer contributions or Participant forfeitures, and may not make deferral
contributions if the Plan includes a 401(k) arrangement, with respect to Compensation paid to the excluded Employee during the period of exclusion.
However, during such period of exclusion, the Participant, without regard to employment classification, continues to receive credit for vesting under Article
V for each included Year of Service and the Participant's Account continues to share fully in Trust Fund allocations under Article IX. If a Participant who
becomes an excluded Employee subsequently resumes status as an eligible Employee, the Participant will participate in the Plan immediately upon resuming
eligible status, subject to the one year hold-out rule, if applicable, under Section 2.03(B).

If an excluded Employee who is not a Participant becomes an eligible Employee, he/she will participate immediately in the Plan if he/she has satisfied
the eligibility conditions of Adoption Agreement Section 2.01 and would have been a Participant had he/she not been an excluded Employee during his/her
period of Service. Furthermore, the excluded Employee receives credit for vesting under Article V for each included vesting Year of Service notwithstanding
the Employee's excluded Employee status.

2.06 ELECTION NOT TO PARTICIPATE. If the Plan is a Standardized Plan, the Plan does not permit an otherwise eligible Employee nor any Participant
to elect not to participate in the Plan ("opt-out"). If the Plan is a Nonstandardized Plan, the Employer in its Adoption Agreement must elect whether any
eligible Employee may elect irrevocably to opt-out. The Employee prior to his/her Plan Entry Date must file an opt-out election in writing with the Plan
Administrator on a form provided by the Plan Administrator for this purpose.
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ARTICLE III
EMPLOYER CONTRIBUTIONS AND FORFEITURES

Part 1. Amount of Employer Contributions and Plan
Allocations: Sections 3.01 through 3.06

3.01 EMPLOYER CONTRIBUTIONS.

(A) Amount and Types of Contribution. The Employer in its Adoption Agreement will elect the amount and type(s) of Employer Plan contribution(s). The
Employer will not make a contribution to the Trust for any Plan Year to the extent the contribution would exceed the Participants' Maximum Permissible
Amounts. Unless otherwise provided in an Addendum to its Adoption Agreement, the Employer need not have net profits to make a contribution under the
Plan. If the Employer's Plan is a money purchase pension plan and the Employer also maintains a defined benefit pension plan, notwithstanding the money
purchase pension plan formula in the Employer's Adoption Agreement, the Employer's required contribution to its money purchase pension plan for a Plan
Year is limited to the amount which the Employer may deduct under Code §404(a)(7). If the Employer under Code §404(a)(7) must reduce its money
purchase pension plan contribution, the Plan Administrator will reduce each Participant's allocation in the same ratio as the reduced total Employer
contribution bears to the original (unreduced) Employer contribution.

(B) Form of Contribution/Related Employer. Subject to the consent of the Trustee, the Employer may make its contribution in property instead of cash,
provided the contribution of property is not a prohibited transaction under the Code or under ERISA. Unless the Employer in its Adoption Agreement makes
a contrary election, the Plan Administrator will allocate all Employer contributions and forfeitures without regard to which contributing Related Employer
directly employs the affected Participants.

(C) Time of Payment of Contribution. The Employer may pay its contribution for any Plan Year in one or more installments without interest. Unless
otherwise required by contract, by the Code or by ERISA, the Employer may make its contribution to the Plan for a particular Plan Year at such time(s) as the
Employer in its sole discretion determines. If the Employer makes a contribution for a particular Plan Year after the close of that Plan Year, the Employer will
designate in writing to the Trustee the Plan Year for which the Employer is making its contribution.

(D) Return of Employer Contribution. The Employer contributes to the Plan on the condition its contribution is not due to a mistake of fact and the Internal
Revenue Service will not disallow the deduction of the Employer's contribution. The Trustee, upon written request from the Employer, must return to the
Employer the amount of the Employer's contribution made by the Employer by mistake of fact or the amount of the Employer's contribution disallowed as a
deduction under Code §404. The Trustee will not return any portion of the Employer's contribution under the provisions of this Section 3.01(D) more than
one year after:

(1) The Employer made the contribution by mistake of fact; or

(2) The disallowance of the contribution as a deduction, and then, only to the extent of the disallowance.

The Trustee will not increase the amount of the Employer contribution returnable under this Section 3.01(D) for any earnings attributable to the contribution,
but the Trustee will decrease the Employer contribution returnable for any losses attributable to the contribution. The Trustee may require the Employer to
furnish the Trustee whatever evidence the Trustee deems necessary to enable the Trustee to confirm the amount the Employer has requested be returned, is
properly returnable under ERISA.

3.02 DEFERRAL CONTRIBUTIONS. If the Plan includes a 401(k) arrangement, the Employer in its Adoption Agreement must elect the Plan limitations
and restrictions, if any, which apply to deferral contributions or to cash or deferred contributions, if applicable. Under Adoption Agreement Section 3.02, for
purposes of applying any Plan limit the Employer has elected on deferral contributions, the Employer must elect to take into account the Employee's entire
Plan Year Compensation or to limit Compensation to the portion of the Plan Year in which the Employee actually is a Participant.

3.03 MATCHING CONTRIBUTIONS. If the Plan includes a 401(k) arrangement, the Employer in its Adoption Agreement must elect the type(s) of
matching contributions, the time period applicable to any matching contribution formula, and as applicable, the amount of matching contributions and the
Plan limitations and restrictions, if any, which apply to matching contributions.

3.04 EMPLOYER CONTRIBUTION ALLOCATION.

(A) Method of Allocation. T h e Employer in its Adoption Agreement must specify, subject to this Section 3.04, the manner of allocating Employer
contributions to the Trust. For purposes of this Section 3.04, Employer contributions include as applicable, the Employer's nonelective contributions, money
purchase pension and target benefit contributions, but do not include deferral contributions or, except under Section 3.04(B), matching contributions.
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(B) Compensation Taken into Account.  The Employer in its Adoption Agreement Section 1.07 must specify the Compensation the Plan Administrator is to
take into account in allocating an Employer contribution to a Participant's Account. For the Plan Year in which the Employee first becomes a Participant in
the Plan (or in any portion of the Plan), the Employer may elect to take into account the Employee's entire Plan Year Compensation or to limit Compensation
to the portion of the Plan Year in which the Employee actually is a Participant. For all other Plan Years, the Plan Administrator will take into account only the
Compensation determined for the portion of the Plan Year in which the Employee actually is a Participant. The Plan Administrator must take into account the
Employee's entire Compensation for the Plan Year to determine whether the Plan satisfies the top-heavy minimum allocation requirements of Article XII. The
Employer, in its Adoption Agreement, may elect to measure Compensation for allocating its Employer contribution for a Plan Year on the basis of a specified
period other than the Plan Year.

(C) Top-Heavy Minimum Allocation. Unless the Employer in an Addendum to its Adoption Agreement elects to satisfy any top-heavy minimum allocation
requirement in another plan (not maintained under this basic plan document), the Employer in this Plan must satisfy the top-heavy requirements of Article
XII.

(D) Allocation Conditions. Subject to any restoration allocation required under the Plan, the Plan Administrator will allocate and credit Employer
contributions to the Account of each Participant who satisfies the allocation conditions of Section 3.06.

(E) Alternative Allocation Formulas. The Plan Administrator will allocate Employer contributions for the Plan Year or other applicable period in
accordance with the allocation formula the Employer elects in its Adoption Agreement. The Plan Administrator, in allocating under any allocation formula
which is based in whole or in part on Compensation, only will take into account Compensation of those Participants entitled to an allocation.

The Employer in its Adoption Agreement must elect, one or more as applicable of the following allocation formulas:

(1) Nonintegrated (pro rata) allocation formula. The Plan Administrator will allocate the Employer contributions for a Plan Year in the same ratio that
each Participant's Compensation for the Plan Year bears to the total Compensation of all Participants for the Plan Year.

(2) Two-tiered permitted disparity allocation formula. Under the first tier, the Plan Administrator will allocate the Employer contributions for a Plan
Year in the same ratio that each Participant's Compensation plus Excess Compensation (as defined in Adoption Agreement Section 3.04) for the Plan
Year bears to the total Compensation plus Excess Compensation of all Participants for the Plan Year. The allocation under this first tier, as a percentage
of each Participant's Compensation plus Excess Compensation, must not exceed the applicable percentage (5.7%, 5.4% or 4.3%) listed under Section
3.04(E)(4).

Under the second tier, the Plan Administrator will allocate any remaining Employer contributions for a Plan Year in the same ratio that each Participant's
Compensation for the Plan Year bears to the total Compensation of all Participants for the Plan Year.

(3) Four-tiered permitted disparity allocation formula. Under the first tier, the Plan Administrator will allocate the Employer contributions for a Plan
Year in the same ratio that each Participant's Compensation for the Plan Year bears to the total Compensation of all Participants for the Plan Year, but not
exceeding 3% of each Participant's Compensation. Solely for purposes o f this first tier allocation, a "Participant" means, in addition to any Participant
who satisfies the allocation conditions of Section 3.06 for the Plan Year, any other Participant entitled to a top-heavy minimum allocation under the
Plan.

Under the second tier, the Plan Administrator will allocate the Employer contributions for a Plan Year in the same ratio that each Participant's Excess
Compensation (as defined in Adoption Agreement Section 3.04) for the Plan Year bears to the total Excess Compensation of all Participants for the Plan
Year, but not exceeding 3% of each Participant's Excess Compensation.

Under t h e third tier, the Plan Administrator will allocate the Employer contributions fo r a Plan Year in the same ratio that each Participant's
Compensation plus Excess Compensation for the Plan Year bears to the total Compensation plus Excess Compensation of all Participants for the Plan
Year. The allocation under this third tier, as a percentage of each Participant's Compensation plus Excess Compensation, must not exceed the applicable
percentage (2.7%, 2.4% or 1.3%) listed under Section 3.04(E)(4).

Under the fourth tier, the Plan Administrator will allocate any remaining Employer contributions for a Plan Year, in the same ratio that each Participant's
Compensation for the Plan Year bears to the total Compensation of all Participants for the Plan Year.

(4) Maximum disparity table. For purposes of the permitted disparity allocation formulas under this Section 3.04, the applicable percentage is:
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Integration level % of taxable wage base Applicable % for 2-tiered formula Applicable % for 4-tiered formula
   
100% 5.7% 2.7%
   
More than 80% but less than 100%   

5.4% 2.4%
   
More than 20% (but not less than $10,001) and not more
than 80%

  
  

 
4.3%

 
1.3%

   
20% (or $10,000, if greater) or less   

5.7% 2.7%

(5) Overall permitted disparity limits.

(i) Annual overall permitted disparity limit. Notwithstanding Sections 3.04(E)(2) and (3), for any Plan Year the Plan benefits any Participant who
benefits under another qualified plan or under a simplified employee pension plan (as defined in Code §408(k)) maintained by the Employer that
provides for permitted disparity (or imputes disparity), the Plan Administrator will allocate Employer contributions to the Account of each
Participant in the same ratio that each Participant's Compensation bears to the total Compensation of all Participants for the Plan Year.

(ii) Cumulative permitted disparity limit. Effective for Plan Years beginning after December 31, 1994, the cumulative permitted disparity limit for
a Participant is 35 total cumulative permitted disparity years. "Total cumulative permitted disparity years" means the number of years credited to the
Participant for allocation or accrual purposes under the Plan, any other qualified plan or simplified employee pension plan (whether or not
terminated) ever maintained by the Employer. For purposes of determining the Participant's cumulative permitted disparity limit, the Plan
Administrator will treat all years ending in the same calendar year as the same year. If the Participant has not benefited under a defined benefit plan
or under a target benefit plan of the Employer for any year beginning after December 31, 1993, the Participant does not have a cumulative permitted
disparity limit.

For purposes of this Section 3.04(E)(5), a Participant "benefits" under the Plan for any Plan Year during which the Participant receives, or is deemed to
receive, a contribution allocation in accordance with Treas. Reg. §1.410(b)-3(a).

(6) Uniform points allocation formula. The Plan Administrator will allocate the Employer contributions for a Plan Year in the same ratio that each
Participant's points (as elected in Adoption Agreement Section 3.04) bear to the total points of all Participants for the Plan Year.

(7) Incorporation of contribution formula. The Plan Administrator will allocate the Employer's contributions for a Plan Year in accordance with the
contribution formula the Employer has elected under Section 3.01.

(8) Target benefit allocation formula. The Plan Administrator will allocate the Employer contributions for a Plan Year as provided in the Employer's
target benefit Adoption Agreement.

(9) Davis-Bacon contract allocation formula. The Plan Administrator will allocate the Employer contributions for a Plan Year in accordance with the
applicable Davis-Bacon contract pursuant to which the Employer has made its contributions for the Plan Year. The Employer's contributions will take
into account each Participant's hourly rate, employment category, employment classification and such other factors the Davis-Bacon contract may
specify. For purposes of the Plan, "Davis-Bacon contract" includes a contract under any state prevailing wage law.

(F) Qualified Nonelective Contributions. The Employer operationally may designate all or any portion of its nonelective contributions as a qualified
nonelective contribution. The Employer, to facilitate the Plan Administrator's correction of test failures under Sections 14.08, 14.09 and 14.10, also may
make qualified nonelective contributions to the Plan irrespective of whether the Employer in its Adoption Agreement has elected to provide nonelective
contributions. The Employer in its Adoption Agreement must elect whether the Plan Administrator will allocate the Employer contributions designated as a
qualified nonelective contribution to all Participants or solely to Nonhighly Compensated Employee Participants. The Employer operationally must elect
whether the Plan Administrator will allocate qualified nonelective contributions: (1) to eligible Participants pro rata in relation to Compensation; (2) to
eligible Participants in the same amount without regard to Compensation (flat dollar); or (3) under the reverse allocation or other similar method. Under the
reverse allocation method, the Plan Administrator, subject to Section 3.06, will allocate a qualified nonelective contribution first to the Nonhighly
Compensated Employee Participant(s) with the lowest Compensation for the Plan Year not exceeding the Maximum Permissible Amount for each Participant,
with any remaining amounts allocated to the next highest paid Nonhighly Compensated Employee Participant(s)
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not exceeding his/her Maximum Permissible Amount and continuing in this manner until the Plan Administrator has fully allocated the qualified nonelective
contribution.

(G) Qualified Replacement Plan. The Employer may establish or maintain this Plan as a qualified replacement plan as described in Code §4980 under which
the Plan may receive a transfer from a terminating qualified plan the Employer also maintains. The Plan Administrator will credit the transferred amounts to a
suspense account under the Plan and thereafter the Plan Administrator will allocate the transferred amounts under this Section 3.04(G) in the same manner as
the Plan Administrator allocates Employer nonelective contributions, unless the Employer specifies in an Addendum to its Adoption Agreement: (1) to apply
such transferred amounts to the Plan's administrative expenses; or (2) if the Plan includes a 401(k) arrangement, the Employer in its Addendum designates
such transferred amounts as matching contributions.

3.05 FORFEITURE ALLOCATION. The amount of a Participant's Account forfeited under the Plan is a Participant forfeiture. The Plan Administrator,
subject to Section 3.06, will allocate Participant forfeitures at the time and in the manner the Employer specifies i n its Adoption Agreement. The Plan
Administrator will continue to hold the undistributed, non-Vested portion of the Account of a Participant who has separated from Service solely for his/her
benefit until a forfeiture occurs a t the time specified in Section 5.09 or if applicable, until the time specified in Section 9.11. Except as provided under
Section 5.04, a Participant will not share in the allocation of a forfeiture of any portion of his/her Account. If the Plan includes a 401(k) arrangement, the Plan
Administrator first will determine if a Participant's forfeitures are attributable to nonelective or to matching contributions, and the Plan Administrator then
will allocate the forfeitures in the manner the Employer has elected in its Adoption Agreement. I f the Employer elects to allocate forfeitures to reduce
nonelective or matching contributions and the forfeitures exceed the amount of the contribution to which the Plan Administrator will apply the forfeitures,
the Plan Administrator will allocate the remaining forfeitures as an additional discretionary nonelective o r discretionary matching contribution or the Plan
Administrator will apply the forfeitures to the Employer's nonelective or matching contribution in the succeeding Plan Year. A Participant's forfeiture is
attributable to matching contributions if the forfeiture is: (1) a non-Vested matching Account forfeited in accordance with Section 5.09 or, if applicable,
Section 9.11; (2) a non-Vested excess aggregate contribution (adjusted for earnings) forfeited in correcting for nondiscrimination failures under Section 14.09
or Section 14.10; or (3) an "associated matching contribution," which includes any Vested or non-Vested matching contribution (adjusted for earnings) made
with respect t o elective deferrals or Employee contributions the Plan Administrator distributes in correction of Code §402(g), Code §415 or
nondiscrimination failures under Sections 14.07, 14.08, 14.09 or 14.10. An Employee forfeits an associated matching contribution unless the matching
contribution is a Vested excess aggregate contribution distributed in accordance with Sections 14.09 or 14.10.

3.06 ALLOCATION CONDITIONS. The Plan Administrator will determine the allocation conditions which apply to Employer contributions (including
matching contributions) and Participant forfeitures on the basis of the Plan Year (or on any other basis representing a reasonable division of the Plan Year) in
accordance with the Employer's elections in its Adoption Agreement. A Participant does not accrue an Employer contribution with respect to a Plan Year or
other applicable period until the Participant satisfies the allocation conditions described in this Section 3.06. The Plan under a 401(k) arrangement may not
impose any allocation conditions with respect to deferral contributions, safe harbor contributions or SIMPLE contributions.

(A) Hours of Service Requirement. Except as required to satisfy the top-heavy minimum allocation requirement of Article XII, the Plan Administrator will
not allocate any portion of an Employer contribution for a Plan Year to any Participant's Account if the Participant does not complete the applicable
minimum Hours of Service or consecutive calendar days of employment requirement the Employer specifies in its Adoption Agreement for the relevant
period. The Employer in its Standardized Adoption Agreement must elect whether to require a Participant to complete during a Plan Year 501 Hours of
Service or to be employed for at least 91 consecutive calendar days under the Elapsed Time Method, to share in the allocation of Employer contributions for
that Plan Year where the Participant is not employed by the Employer on the Accounting Date of that Plan Year, including the Plan Year i n which the
Employer terminates the Plan.

(B) "Last Day" Employment Requirement. If the Plan is a Standardized Plan, a Participant who is employed by the Employer on the Accounting Date of a
Plan Year will share in the allocation of Employer contributions for that Plan Year without regard to the Participant's Hours of Service completed during that
Plan Year. If the Plan is a Nonstandardized Plan, the Employer must specify in its Adoption Agreement whether the Participant will benefit under the Plan if
the Participant is not employed by the Employer on the Accounting Date of the Plan Year or other specified date. If the Plan is a Nonstandardized money
purchase Plan or target benefit Plan, the Plan conditions Employer contribution allocations on a Participant's employment with the Employer on the last day
of the Plan Year for the Plan Year in which the Employer terminates the Plan.

(C) Death, Disability or Normal Retirement Age. Unless the Employer otherwise elects in its Adoption Agreement, any allocation condition elected under
Adoption Agreement Section 3.06 does not apply for a Plan Year if a Participant incurs a Separation from Service during the Plan Year on account of the
Participant's death, Disability or attainment of Normal Retirement Age in the current Plan Year or on account of the Participant's Disability or attainment of
Normal Retirement Age in a prior Plan Year.

(D) Other Conditions. In allocating Employer contributions under the Plan, the Plan Administrator will not apply any other conditions except those the
Employer elects in its Adoption Agreement or otherwise as the Plan may require.
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(E) Suspension of Allocation Conditions Under a Nonstandardized Plan. The suspension provisions of this Section 3.06(E) do not apply unless the
Employer elects in its Nonstandardized Adoption Agreement to apply them. If Section 3.06(E) applies, the Plan suspends for a Plan Year the Adoption
Agreement Section 3.06 allocation conditions if the Plan fails in that Plan Year to satisfy coverage under the Ratio Percentage Test, unless in an Addendum
t o i t s Adoption Agreement, the Employer specifies the Plan Administrator will apply this Section 3.06(E) using the Average Benefit Percentage Test
described in Code §410(b)(2). A Plan satisfies coverage under the Ratio Percentage Test if, on the last day of the Plan Year, the Plan's benefiting ratio of the
Nonhighly Compensated Includible Employees is at least 70% of the benefiting ratio of the Highly Compensated Includible Employees.

The benefiting ratio of the Nonhighly Compensated Includible Employees is the number of Nonhighly Compensated Includible Employees benefiting
under the Plan over the number of the Includible Employees who are Nonhighly Compensated Employees. "Includible" Employees are all Employees other
than: (1) those Employees excluded from participating in the Plan for the entire Plan Year by reason of the collective bargaining unit or the nonresident alien
exclusions under Code §410(b)(3) or by reason of the age and service requirements of Article II; and (2) those Employees who incur a Separation from Service
during the Plan Year and for the Plan Year fail to complete more than 500 Hours of Service or at least 91 consecutive calendar days under the Elapsed Time
Method.

For purposes of coverage, an Employee is benefiting under the Plan on a particular date if, under Section 3.04 of the Plan, he/she is entitled to an
Employer contribution or to a Participant forfeiture allocation for the Plan Year.

If this Section 3.06(E) applies for a Plan Year, the Plan Administrator will suspend the allocation conditions for the Nonhighly Compensated Includible
Employees who are Participants, beginning first with the Includible Employee(s) employed by the Employer on the last day of the Plan Year, then the
Includible Employee(s) who have the latest Separation from Service during the Plan Year, and continuing to suspend the allocation conditions for each
Includible Employee who incurred an earlier Separation from Service, from the latest to the earliest Separation from Service date, until the Plan satisfies
coverage for the Plan Year. If two or more Includible Employees have a Separation from Service on the same day, the Plan Administrator will suspend the
allocation conditions for all such Includible Employees, irrespective of whether the Plan can satisfy coverage by accruing benefits for fewer than all such
Includible Employees. If the Plan for any Plan Year suspends the allocation conditions for an Includible Employee, that Employee will share in the allocation
for that Plan Year of the Employer contribution and Participant forfeitures, if any, without regard to whether he/she has satisfied the allocation conditions of
this Section 3.06.

If the Plan includes Employer matching contributions subject to ACP testing, this Section 3.06(E) applies separately to the Code §401(m) portion of the
Plan.

Part 2. Limitations On Allocations: Sections 3.07 through 3.18

[Note: Sections 3.07 through 3.10 apply only to Participants in this Plan who do not participate, and who have never participated, in another qualified
plan, individual medical account (as defined in Code §415(l)(2)), simplified employee pension plan (as defined in Code §408(k)) or welfare benefit fund (as
defined in Code §419(e)) maintained by the Employer, which provides an Annual Addition.]

3.07 ANNUAL ADDITIONS LIMITATION. The amount of Annual Additions which the Plan Administrator may allocate under this Plan to a Participant's
Account for a Limitation Year may not exceed the Maximum Permissible Amount. If the Annual Additions the Plan Administrator otherwise would allocate
under the Plan to a Participant's Account would for the Limitation Year exceed the Maximum Permissible Amount, the Plan Administrator will not allocate
the Excess Amount, but will instead take any reasonable, uniform and nondiscriminatory action the Plan Administrator determines necessary to avoid
allocation of an Excess Amount. Such actions include, but are not limited to, those described in this Section 3.07. If the Plan includes a 401(k) arrangement,
the Plan Administrator may apply this Section 3.07 in a manner which maximizes the allocation to a Participant of Employer contributions (exclusive of the
Participant's deferral contributions). Notwithstanding any contrary Plan provision, the Plan Administrator, for the Limitation Year, may: (1) suspend or limit a
Participant's additional Employee contributions or deferral contributions; (2) notify the Employer to reduce the Employer's future Plan contribution(s) as
necessary to avoid allocation to a Participant of an Excess Amount; or (3) suspend or limit the allocation to a Participant of any Employer contribution
previously made to the Plan (exclusive of deferral contributions) or of any Participant forfeiture. If an allocation of Employer contributions previously made
(excluding a Participant's deferral contributions) or of Participant forfeitures would result in an Excess Amount to a Participant's Account, the Plan
Administrator will allocate the Excess Amount to the remaining Participants who are eligible for an allocation of Employer contributions for the Plan Year in
which the Limitation Year ends. The Plan Administrator will make this allocation in accordance with the Plan's allocation method as if the Participant whose
Account otherwise would receive the Excess Amount, is not eligible for an allocation of Employer contributions. If the Plan Administrator allocates to a
Participant an Excess Amount, Plan Administrator must dispose of the Excess Amount in accordance with Section 3.10 (relating to certain "reasonable errors"
and allocation of forfeitures) or, if Section 3.10 does not apply, the Plan Administrator will dispose of the Excess Amount under Section 9.12.

3.08 ESTIMATING COMPENSATION. Prior to the determination of the Participant's actual Compensation for a Limitation Year, the Plan Administrator
may determine the Maximum Permissible Amount on the basis of the Participant's estimated annual Compensation for such Limitation Year. The Plan
Administrator must make this determination on a reasonable and uniform basis for all Participants similarly situated. The Plan Administrator must reduce the
allocation of any Employer contributions
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 (including any allocation of forfeitures) based on estimated annual Compensation by any Excess Amounts carried over from prior Limitation Years.

3.09 DETERMINATION BASED ON ACTUAL COMPENSATION . As soon as is administratively feasible after the end of the Limitation Year, the Plan
Administrator will determine the Maximum Permissible Amount for the Limitation Year on the basis of the Participant's actual Compensation for such
Limitation Year.

3.10 DISPOSITION OF ALLOCATED EXCESS AMOUNT . If , because of a reasonable error in estimating a Participant's actual Limitation Year
Compensation, because of the allocation of forfeitures, because of a reasonable error in determining a Participant's deferral contributions or because of any
other facts and circumstances the Internal Revenue Service ("Revenue Service") considers to constitute reasonable error, a Participant receives an allocation
of an Excess Amount for a Limitation Year, the Plan Administrator will dispose of such Excess Amount as follows:

(a) The Plan Administrator first will return to the Participant any Employee contributions (adjusted for earnings) and then any Participant deferral
contributions (adjusted for earnings) to the extent necessary to reduce or eliminate the Excess Amount.

(b) If, after the application of Paragraph (a), an Excess Amount still exists and the Plan covers the Participant at the end of the Limitation Year, the Plan
Administrator then will use the Excess Amount(s) to reduce future Employer contributions (including any allocation of forfeitures) under the Plan for the
next Limitation Year and for each succeeding Limitation Year, as is necessary, for the Participant. If the Employer's Plan is a profit sharing plan, a
Participant who is a Highly Compensated Employee may elect to limit his/her Compensation for allocation purposes to the extent necessary to reduce
his/her allocation for the Limitation Year to the Maximum Permissible Amount and to eliminate the Excess Amount.

(c) If, after the application of Paragraph (a), an Excess Amount still exists and the Plan does not cover the Participant at the end of the Limitation Year,
the Plan Administrator then will hold the Excess Amount unallocated in a suspense account. The Plan Administrator will apply the suspense account to
reduce Employer Contributions (including the allocation of forfeitures) for all remaining Participants in the next Limitation Year, and in each
succeeding Limitation Year if necessary. Neither the Employer nor any Employee may contribute to the Plan for any Limitation Year in which the Plan is
unable to allocate fully a suspense account maintained pursuant to this Paragraph (c). Amounts held unallocated in a suspense account will not share in
any allocation of Trust Fund net income, gain or loss.

(d) The Plan Administrator under Paragraphs (b) or (c) will not distribute any Excess Amount(s) to Participants or to former Participants.

[Note: Sections 3.11 through 3.15 apply only to Participants who, in addition to this Plan, participate in one or more M&P defined contribution plans
(including Paired Plans), welfare benefit funds (as defined in Code §419(e)), individual medical accounts (as defined in Code §415(l)(2), or simplified
employee pension plans (as defined in Code §408(k)) maintained by the Employer and which provide an Annual Addition during the Limitation Year
(collectively "Code §415 aggregated plans").]

3.11 COMBINED PLANS ANNUAL ADDITIONS LIMITATION . The amount of Annual Additions which the Plan Administrator may allocate under this
Plan to a Participant's Account for a Limitation Year may not exceed the Maximum Permissible Amount, reduced by the sum of any Annual Additions
allocated to the Participant's accounts for the same Limitation Year under the Code §415 aggregated plans. If the amount the Employer otherwise would
allocate to the Participant's Account under this Plan would cause the Annual Additions for the Limitation Year to exceed this Section 3.11 combined plans
limitation, the Employer will reduce the amount of its allocation to that Participant's Account in the manner described in Section 3.07, so the Annual
Additions under all o f the Code §415 aggregated plans for the Limitation Year will equal the Maximum Permissible Amount. If the Plan Administrator
allocates to a Participant an amount attributed to this Plan under Section 3.14 which exceeds this Section 3.11 combined plans limitation, the Plan
Administrator must dispose of the Excess Amount in accordance with Section 3.15 (relating to certain "reasonable errors" and allocation of forfeitures) or, if
Section 3.15 does not apply, the Plan Administrator will dispose of the Excess Amount under Section 9.12.

3.12 ESTIMATING COMPENSATION. Prio r to the determination of the Participant's actual Compensation for the Limitation Year, the Plan
Administrator may determine the Section 3.11 combined plans limitation on the basis of the Participant's estimated annual Compensation for such Limitation
Year. The Plan Administrator will make this determination on a reasonable and uniform basis for all Participants similarly situated. The Plan Administrator
must reduce the allocation of any Employer contribution (including the allocation of Participant forfeitures) based on estimated annual Compensation by
any Excess Amounts carried over from prior years.

3.13 DETERMINATION BASED ON ACTUAL COMPENSATION . As soon as is administratively feasible after the end of the Limitation Year, the Plan
Administrator will determine the Section 3.11 combined plans limitation on the basis of the Participant's actual Compensation for such Limitation Year.

3.14
ORDERING OF ANNUAL ADDITION ALLOCATIONS . I f , because of a reasonable error in estimating a Participant's actual Limitation Year

Compensation, because of the allocation of forfeitures, because of a reasonable error in determining a Participant's deferral contributions or because of any
other facts and circumstances the Revenue Service considers
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to constitute reasonable error, a Participant's Annual Additions under this Plan and the Code §415 aggregated plans result in an Excess Amount, such Excess
Amount will consist of the Amounts last allocated. The Plan Administrator will determine the Amounts last allocated by treating the Annual Additions
attributable to a simplified employee pension as allocated first, followed by allocation to a welfare benefit fund or individual medical account, irrespective of
the actual allocation date. If the Plan Administrator allocates an Excess Amount to a Participant on an allocation date of this Plan which coincides with an
allocation date of another plan, unless the Employer specifies otherwise in an Addendum to its Adoption Agreement, the Excess Amount attributed to this
Plan will equal the product of:

 (a) the total Excess Amount allocated as of such date, multiplied by

 (b) the ratio of (i) the Annual Additions allocated to the Participant as of such date for the Limitation Year under the Plan to (ii) the total Annual
Additions allocated to the Participant as of such date for the Limitation Year under this Plan and the Code §415 aggregated plans.

3.15 DISPOSITION OF ALLOCATED EXCESS AMOUNT ATTRIBUTABLE TO PLAN . The Plan Administrator will dispose of any allocated Excess
Amounts described in and attributed to this Plan under Section 3.14 as provided in Section 3.10 or, as applicable under Section 9.12.

[Note: Section 3.16 applies only to Participants who, in addition to this Plan, participate in one or more qualified defined contribution plans maintained
by the Employer during the Limitation Year, but which are not M&P plans described in Sections 3.11 through 3.15.]

3.16 OTHER DEFINED CONTRIBUTION PLANS LIMITATION . If a Participant is a participant in another defined contribution plan maintained by the
Employer, but which plan is not an M&P plan described in Sections 3.11 through 3.15, the Plan Administrator must limit the allocation to the Participant of
Annual Additions under this Plan as provided in Sections 3.11 through 3.15, as though the other defined contribution plan were an M&P plan, unless the
Employer specifies otherwise in an Addendum to its Adoption Agreement.

3.17 DEFINED BENEFIT PLAN LIMITATION. If the Employer maintains a defined benefit plan, or has ever maintained a defined benefit plan which the
Employer has terminated, then the sum of the defined benefit plan fraction and the defined contribution plan fraction for any Participant for any Limitation
Year beginning before January 1, 2000, must not exceed 1.0. The 1.0 limitation of the immediately preceding sentence does not apply for Limitation Years
beginning after December 31, 1999, unless the Employer in Appendix B to its Adoption Agreement specifies a later effective date. To the extent necessary to
satisfy the 1.0 limitation, if the Employer still maintains the defined benefit plan as an active plan, the Employer in its Adoption Agreement Appendix B will
elect whether to reduce the Participant's projected annual benefit under the defined benefit plan under which the Participant participates, or to reduce its
contribution or allocation on behalf of the Participant to the defined contribution plan(s) under which the Participant participates. If the Employer has frozen
or terminated the defined benefit plan, the Employer will reduce its contribution or allocation on behalf of the Participant to the defined contribution plan(s)
under which the Participant participates. The Employer must provide in Appendix B to its Adoption Agreement the manner in which the Plan will satisfy the
top-heavy requirements of Code §416 after taking into account the existence (or prior maintenance) of the defined benefit plan.

3.18 DEFINITIONS - ARTICLE III. For purposes of Article III:

(a) "Annual Additions" means the sum of the following amounts allocated to a Participant's Account for a Limitation Year: (i) all Employer contributions
(including Participant deferral contributions); (ii) all forfeitures; (iii) all Employee contributions; (iv) Excess Amounts reapplied to reduce Employer
contributions under Section 3.10 or Section 3.15; (v) amounts allocated after March 31, 1984, to an individual medical account (as defined in Code
§415(l)(2)) included as part of a pension or annuity plan maintained by the Employer; (vi) contributions paid or accrued after December 31, 1985, for
taxable years ending after December 31, 1985, attributable to post-retirement medical benefits allocated to the separate account of a key-employee (as
defined in Code §419A(d)(3)) under a welfare benefit fund (as defined in Code §419(e)) maintained by the Employer; (vii) amounts allocated under a
Simplified Employee Pension Plan; and (viii) corrected excess contributions described in Code §401(k) and corrected excess aggregate contributions
described in Code §401(m). Excess deferrals described in Code §402(g), which the Plan Administrator corrects by distribution by April 15 of the
following calendar year, are not Annual Additions.

(b) "Compensation" for purposes of applying the limitations of Part 2 of this Article III, means Compensation as defined in Section 1.07, except, for
Limitation Years beginning after December 31, 1997, Compensation includes Elective Contributions, irrespective of whether the Employer has elected
to include these amounts as Compensation under Section 1.07 of its Adoption Agreement and any exclusion the Employer has elected in Section 1.07 of
the Adoption Agreement does not apply.

(c) "Employer" means the Employer and any Related Employer. Solely for purposes of applying the limitations of Part 2 of this Article III, the Plan
Administrator will determine Related Employer by modifying Code §§414(b) and (c) in accordance with Code §415(h).
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(d) "Excess Amount" means the excess of the Participant's Annual Additions for the Limitation Year over the Maximum Permissible Amount.

(e) "Limitation Year" means the period the Employer elects in its Adoption Agreement Section 1.24. All qualified plans of the Employer must use the
same Limitation Year. If the Employer amends the Limitation Year to a different 12-consecutive month period, the new Limitation Year must begin on a
date within the Limitation Year for which the Employer makes the amendment, creating a short Limitation Year.

(f) "M&P Plan" means a prototype plan the form of which is the subject of a favorable opinion letter (or prior to Revenue Procedure 2000-20, a favorable
notification or favorable opinion letter) from the Revenue Service.

(g) "Maximum Permissible Amount" means the lesser of: (i) $30,000 (or, if greater, the $30,000 amount as adjusted under Code §415(d)), or (ii) 25% of
the Participant's Compensation for the Limitation Year. If there is a short Limitation Year because of a change in Limitation Year, the Plan Administrator
will multiply the $30,000 (or adjusted) limitation by the following fraction:

Number of months in the short Limitation Year
12

The 25% limitation does not apply to any contribution for medical benefits within the meaning of Code §401(h) or Code §419A(f)(2) which otherwise is an
Annual Addition.

(h) "Defined contribution plan" means a retirement plan which provides for an individual account for each participant and for benefits based solely on
the amount contributed to the participant's account, and any income, expenses, gains and losses, and any forfeitures of accounts of other participants
which the plan may allocate to such participant's account. The Plan Administrator must treat all defined contribution plans (whether or not terminated)
maintained by the Employer as a single plan. Solely for purposes of the limitations of Part 2 of this Article III, employee contributions made to a defined
benefit plan maintained by the Employer is a separate defined contribution plan. The Plan Administrator also will treat as a defined contribution plan an
individual medical account (as defined in Code §415(l)(2)) included as part of a defined benefit plan maintained by the Employer and, for taxable years
ending after December 31, 1985, a welfare benefit fund under Code §419(e) maintained by the Employer to the extent there are post-retirement medical
benefits allocated to the separate account of a key employee (as defined in Code §419A(d)(3)).

(i) "Defined benefit plan" means a retirement plan which does not provide for individual accounts for Employer contributions. All defined benefit plans
(whether or not terminated) maintained by the Employer are a single plan.

[Note: The definitions in Paragraphs (j), (k) and (l) apply only if the limitation described in Section 3.17 applies to the Plan.]

(j) "Defined benefit plan fraction" means the following fraction:

Projected annual benefit of the Participant under
the defined benefit plan(s)

The lesser of: (i) 125% (subject to the "100% limitation" in Paragraph (l)) of the
dollar limitation in effect under Code

§415(b)(1)(A) for the Limitation Year, or
(ii) 140% of the Participant's average Compensation for his/her high three (3) consecutive Years of Service

To determine the denominator of this fraction, the Plan Administrator will make any adjustment required under Code §415(b) and will determine a Year
of Service, unless the Employer provides otherwise in an Addendum to its Adoption Agreement, as a Plan Year in which the Employee completed at least
1,000 Hours of Service. The "projected annual benefit" is the annual retirement benefit (adjusted to an actuarially equivalent straight life annuity if the
defined benefit plan expresses such benefit in a form other than a straight life annuity or qualified joint and survivor annuity) of the Participant under the
terms of the defined benefit plan on the assumptions he/she continues employment until his/her normal retirement age (or current age, if later) as stated in the
defined benefit plan, his/her compensation continues at the same rate as in effect in the Limitation Year under consideration until the date of his/her normal
retirement age and all other relevant factors used to determine benefits under the defined benefit plan remain constant as of the current Limitation Year for all
future Limitation Years.

Current Accrued Benefit. If the Participant accrued benefits in one or more defined benefit plans maintained by the Employer which were in existence
on May 6, 1986, the dollar limitation used in the denominator of this fraction will not be less than the Participant's Current Accrued Benefit. A Participant's
Current Accrued Benefit is the sum o f the annual benefits under such defined benefit plans which the Participant had accrued as of the end of the 1986
Limitation Year (the last Limitation Year beginning before January 1, 1987), determined without regard to any change in the terms or conditions of the
defined benefit plan made after May 5, 1986, and without regard to any cost of living adjustment occurring after May 5, 1986. This Current Accrued Benefit
rule applies only if the defined benefit plans individually and in the aggregate satisfied the requirements of Code §415 as in effect at the end of the 1986
Limitation Year.
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(k) "Defined contribution plan fraction" means the following fraction:

The sum, as of the close of the Limitation Year, of the Annual Additions for all Limitation Years
to the Participant's Account under
the defined contribution plan(s)

The sum of the lesser of the following amounts determined
for the Limitation Year and for each prior Limitation Year of service with the Employer: (i) 125%

(subject to the "100% limitation" in Paragraph (l))
of the dollar limitation in effect under

Code §415(c)(1)(A) for the Limitation Year
(determined without regard to the special dollar limitations for employee stock ownership plans), or

(ii) 35% of the Participant's Compensation for the Limitation Year

For purposes of determining the defined contribution plan fraction, the Plan Administrator will not recompute Annual Additions in Limitation Years
beginning prior to January 1, 1987, to treat all Employee contributions as Annual Additions. If the Plan satisfied Code §415 for Limitation Years beginning
prior to January 1, 1987, the Plan Administrator will redetermine the defined contribution plan fraction and the defined benefit plan fraction as of the end of
the 1986 Limitation Year, in accordance with this Section 3.18. If the sum o f the redetermined fractions exceeds 1.0, the Plan Administrator will subtract
permanently from the numerator of the defined contribution plan fraction an amount equal to the product of: (1) the excess of the sum of the fractions over
1.0, times (2) the denominator of the defined contribution plan fraction. In making the adjustment, the Plan Administrator must disregard any accrued benefit
under the defined benefit plan which is in excess of the Current Accrued Benefit. This Plan continues any transitional rules applicable to the determination of
the defined contribution plan fraction under the Plan as of the end of the 1986 Limitation Year.

(l) "100% limitation" means the limitation in Code §416(h) which applies if the plan is top-heavy. If the 100% limitation applies, the Plan Administrator
must determine the denominator of the defined benefit plan fraction and the denominator of the defined contribution plan fraction by substituting 100%
for 125%. If this Plan is a Standardized Plan, the 100% limitation applies in all Limitation Years, unless the Employer specifies otherwise in an
Addendum to its Adoption Agreement. If the Employer overrides the 100% limitation under a Standardized Plan, the Employer must specify in its
Addendum the manner in which the Plan satisfies the extra minimum benefit requirement of Code §416(h) and the 100% limitation must continue to
apply if the Plan's top-heavy ratio exceeds 90%. If this Plan is a Nonstandardized Plan, the 100% limitation applies only if: (i) the Plan's top-heavy ratio
exceeds 90%; or (ii) the Plan's top-heavy ratio i s greater than 60%, and the Employer does not specify in its Adoption Agreement t o provide extra
minimum benefits which satisfy Code §416(h)(2).
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ARTICLE IV

PARTICIPANT CONTRIBUTIONS
 

       4.01 PARTICIPANT CONTRIBUTIONS. For purposes of this Article IV, Participant contributions means all Employee contributions described in Section
4.02, deductible Participant contributions described in Section 4.03 ("DECs") and rollover contributions described Section 4.04.

4.02 EMPLOYEE CONTRIBUTIONS. An Employee contribution is a nondeductible contribution which a Participant makes to the Trust as permitted
under this Section 4.02. A deferral contribution made by a Participant under a 401(k) arrangement is not an Employee contribution. Employee contributions
must satisfy the nondiscrimination requirements of Code §401(m). See Section 14.09. An Employer must elect in its Adoption Agreement whether to permit
Employee contributions. If the Employer elects to permit Employee contributions, the Employer also must specify in its Adoption Agreement any conditions
or limitations which may apply to Employee contributions. If the Employer permits Employee contributions, the Employer operationally will determine if a
Participant will make Employee contributions through payroll deduction or by other means.

T h e Employer must elect in its Adoption Agreement whether the Employer will make matching contributions with respect to any Employee
contributions and any conditions or limitations which may apply to those matching contributions. A n y matching contribution must satisfy the
nondiscrimination requirements of Code §401(m). See Section 14.09.

4.03 DECs. A DEC is a deductible Participant contribution made to the Plan for a taxable year commencing prior to 1987. If a Participant has made DECs
to the Plan, the Plan Administrator must maintain a separate Account for the Participant's DECs as adjusted for earnings, including DECs which are part of a
rollover contribution described in Section 4.04. The DECs Account is part of the Participant's Account for all purposes of the Plan, except for purposes of
determining the top-heavy ratio under Article XII. The Plan Administrator may not use a Participant's DECs Account to purchase life insurance on the
Participant's behalf.

4.04 ROLLOVER CONTRIBUTIONS. A rollover contribution is an amount of cash or property which the Code permits a n eligible Employee or
Participant to transfer directly or indirectly to this Plan from another qualified plan. A rollover contribution excludes Employee contributions, as adjusted for
earnings. An Employer operationally and on a nondiscriminatory basis, may elect to permit or not to permit rollover contributions to this Plan or may elect to
limit an eligible Employee's right or a Participant's right to make a rollover contribution. If an Employer permits rollover contributions, any Participant (or as
applicable, any eligible Employee), with the Employer's written consent and after filing with the Trustee the form prescribed by the Plan Administrator, may
make a rollover contribution to the Trust. Before accepting a rollover contribution, the Trustee may require a Participant (or eligible Employee) to furnish
satisfactory evidence the proposed transfer is in fact a "rollover contribution" which the Code permits an employee to make to a qualified plan. The Trustee,
in its sole discretion, may decline to accept a rollover contribution of property which could: (1) generate unrelated business taxable income; (2) create
difficulty or undue expense in storage, safekeeping or valuation; or (3) create other practical problems for the Trust. A rollover contribution is not an Annual
Addition under Part 2 of Article III.

If an eligible Employee makes a rollover contribution to the Trust prior to satisfying the Plan's eligibility conditions, the Plan Administrator and Trustee
must treat the Employee as a limited Participant (as described in Rev. Rul. 96-48 or in any successor ruling). A limited Participant does not share in the Plan's
allocation of Employer contributions nor Participant forfeitures and may not make deferral contributions if the Plan includes a 401(k) arrangement until
he/she actually becomes a Participant in the Plan. If a limited Participant has a Separation from Service prior to becoming a Participant in the Plan, the
Trustee will distribute his/her rollover contributions Account to him/her in accordance with Article VI as if it were an Employer contributions Account.

4.05 PARTICIPANT CONTRIBUTIONS - VESTING. A Participant's Participant contributions Account is, at all times, 100% Vested.

4.06 PARTICIPANT CONTRIBUTIONS - DISTRIBUTION. Subject to any contrary Employer election in its Adoption Agreement Appendix A, an
Employee, after attaining age 70 1/2 may elect to receive distribution prior to Separation from Service ("in-service distribution") of all or any part of his/her
Participant contributions Account. The Employer in its Adoption Agreement Section 6.01 must elect the additional in-service distribution election rights, if
any, a Participant has with respect to his/her Participant contributions Account. For purposes of the Employer's Adoption Agreement elections regarding in-
service distribution of Participant contributions, a Participant's Employee contributions also includes DECs. A Participant will not incur a forfeiture of any
Account under the Plan solely as a result of the distribution of his/her Participant contributions.

The Trustee, following a Participant's Separation from Service, will distribute to the Participant his/her Participant contributions Account in accordance
with Article VI in the same manner as the Trustee distributes the Participant's Employer contributions Account.

4.07 PARTICIPANT CONTRIBUTIONS - INVESTMENT AND ACCOUNTING. The Plan Administrator must maintain a separate Account in the name of
each Participant to reflect his/her Participant contributions (including, if applicable, the different types of Participant contributions), as adjusted for earnings.
The Trustee will invest all Participant contributions as part of the Trust Fund.
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ARTICLE V
VESTING

 
5.01 NORMAL/EARLY RETIREMENT AGE. The Employer in its Adoption Agreement must specify the Plan's Normal Retirement Age. An Employer in

its Adoption Agreement may specify an Early Retirement Age. A Participant's Account Balance derived from Employer contributions is 100% Vested upon
and after his/her attaining Normal Retirement Age (or if applicable, Early Retirement Age) if the Participant is employed by the Employer on or after that
date.

5.02 PARTICIPANT DEATH OR DISABILITY. Unless the Employer elects otherwise in its Adoption Agreement, a Participant's Account Balance
derived from Employer contributions is 100% Vested if the Participant's Separation from Service is a result of his/her death or his/her Disability.

5.03 VESTING SCHEDULE. Except as provided in Sections 5.01 and 5.02, for each Year of Service as described in Section 5.06, a Participant's Vested
percentage of his/her Account Balance derived from Employer contributions equals the percentage under the vesting schedule the Employer has elected in its
Adoption Agreement.

For purposes of Adoption Agreement Section 5.03, "6-year graded," "3-year cliff," "7-year graded" or "5-year cliff" means an Employee's Vested
percentage, based on each included Year of Service, under the following applicable schedule:

6-year graded 7-year graded

0-1 year /0%0-2 years / 0%
2 years /20%3 years / 20%
3 years /40%4 years / 40%
4 years /60%5 years / 60%
5 years /80%6 years / 80%
6 years /100%7 years / 100%

3-year cliff 5-year cliff

0-2 years /0%0-4 years / 0%
3 years /100%5 years / 100%

(A) "Grossed-Up" Vesting Formula. If the Trustee makes a distribution (other than a cash-out distribution described in Section 5.04) to a partially-Vested
Participant, and the Participant has not incurred a Forfeiture Break in Service at the relevant time, the provisions o f this Section 5.03(A) apply to the
Participant's Account Balance. At any relevant time following the distribution, the Plan Administrator will determine the Participant's Vested Account
Balance derived from Employer contributions in accordance with the following formula: P(AB + D) - D.

To apply this formula, "P" is the Participant's current vesting percentage at the relevant time, "AB" is the Participant's Employer-derived Account Balance
at the relevant time and "D" is the amount of the earlier distribution. If, under a restated Plan, the Plan has made distribution to a partially-Vested Participant
prior to its restated Effective Date and is unable to apply the cash-out provisions of Section 5.04 to that prior distribution, this special vesting formula also
applies to that Participant's remaining Account Balance. The Employer, in an Addendum to its Adoption Agreement, may elect to modify this formula to read
as follows: P(AB + (R x D)) - (R x D). For purposes of this alternative formula, "R" is the ratio of "AB" to the Participant's Employer-derived Account Balance
immediately following the earlier distribution.

(B) Special Vesting Elections. The Employer in its Adoption Agreement may elect other specified vesting provisions which are consistent with Code §411
and applicable Treasury regulations.

5.04 CASH-OUT DISTRIBUTIONS TO PARTIALLY-VESTED PARTICIPANTS/ RESTORATION OF FORFEITED ACCOUNT BALANCE. If, pursuant
to Article VI, a partially-Vested Participant receives a cash-out distribution before he/she incurs a Forfeiture Break in Service, the Participant will incur an
immediate forfeiture of the non-Vested portion of his/her Account Balance. If a partially-Vested Participant's Account is entitled to an allocation of Employer
contributions or Participant forfeitures for the Plan Year in which he/she otherwise would incur a forfeiture by reason of a cash-out distribution, the Plan
Administrator will apply the cash-out forfeiture rule as if the partially-Vested Participant received a cash-out distribution on the first day of the immediately
following Plan Year. A partially-Vested Participant is a Participant whose Vested percentage determined under Section 5.03 is more than 0% but is less than
100%. A cash-out distribution is a distribution to the Participant (whether involuntary or with required consent as described in Article VI), of his/her entire
Vested Account Balance due to the Participant's Separation from Service.

(A) Forfeiture Restoration and Conditions for Restoration. A partially-Vested Participant re-employed by the Employer after receiving a cash-out
distribution of the Vested percentage of his/her Account Balance may repay to the Trust the entire amount of the cash-out distribution attributable to
Employer contributions without any adjustment for gains and losses, unless the Participant no longer has a right to restoration under this Section 5.04(A). If a
re-employed Participant repays his/her cash-out distribution, the Plan Administrator, subject to the conditions of this Section 5.04(A), must restore the
Participant's Account
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Balance attributable to Employer contributions to the same dollar amount as the dollar amount of his/her Account Balance on the Accounting Date, or other
valuation date, immediately preceding the date of the cash-out distribution, unadjusted for any gains or losses occurring subsequent to that Accounting Date,
or other valuation date. Restoration of the Participant's Account Balance includes restoration of all Protected Benefits with respect to that restored Account
Balance, in accordance with applicable Treasury regulations. The Plan Administrator will not restore a re-employed Participant's Account Balance under this
Section 5.04 (A) if:

(1) 5 years have elapsed since the Participant's first re-employment date with the Employer following the cash-out distribution;

(2) The Participant is not in the Employer's Service on the date the Participant repays his/her cash-out distribution; or

(3) The Participant has incurred a Forfeiture Break in Service. This condition also applies if the Participant makes repayment within the Plan Year in
which he/she incurs the Forfeiture Break in Service and that Forfeiture Break in Service would result in a complete forfeiture of the amount the Plan
Administrator otherwise would restore.

(B) Time and Method of Forfeiture Restoration. If none of the conditions in Section 5.04(A) preventing restoration of the Participant's Account Balance
applies, the Plan Administrator will restore the Participant's Account Balance as of the Plan Year Accounting Date coincident with or immediately following
the repayment. To restore the Participant's Account Balance, the Plan Administrator, to the extent necessary, will allocate to the Participant's Account:

(1) First, the amount, if any, of Participant forfeitures the Plan Administrator otherwise would allocate under Section 3.05;

(2) Second, the amount, if any, of the Trust Fund net income or gain for the Plan Year; and

(3) Third, the Employer contribution for the Plan Year to the extent made under a discretionary formula.

In an Addendum to its Adoption Agreement, the Employer may eliminate as a means of restoration any of the amounts described in clauses (1), (2) and
(3) or may change the order of priority of these amounts. To the extent the amounts described in clauses (1), (2) and (3) are insufficient to enable the Plan
Administrator to make the required restoration, the Employer must contribute, without regard to any requirement or condition of Article III, the additional
amount necessary to enable the Plan Administrator to make the required restoration. If, for a particular Plan Year, the Plan Administrator must restore the
Account Balance of more than one re-employed Participant, the Plan Administrator will make the restoration allocations from the amounts described in
clauses (1), (2) and (3) to each such Participant's Account in the same proportion that a Participant's restored amount for the Plan Year bears to the restored
amount for the Plan Year of all re-employed Participants. A cash-out restoration allocation is not an Annual Addition under Part 2 of Article III.

(C) Deemed Cash-out of 0% Vested Participant. Except as the Employer may provide in an Addendum to its Adoption Agreement, the deemed cash-out rule
of this Section 5.04(C) applies to any 0% Vested Participant. A "0% Vested Participant" is a Participant whose Account Balance derived from Employer
contributions is entirely forfeitable at the time of his/her Separation from Service. If a 0% Vested Participant's Account is not entitled to an allocation of
Employer contributions for the Plan Year in which the Participant has a Separation from Service, the Plan Administrator will apply the deemed cash-out rule
as if the 0% Vested Participant received a cash-out distribution on the date of the Participant's Separation from Service. If a 0% Vested Participant's Account
is entitled to an allocation of Employer contributions or Participant forfeitures for the Plan Year in which the Participant has a Separation from Service, the
Plan Administrator will apply the deemed cash-out rule as if the 0% Vested Participant received a cash-out distribution on the first day of the first Plan Year
beginning after his/her Separation from Service. For purposes of applying the restoration provisions of this Section 5.04, the Plan Administrator will treat a re-
employed 0% Vested Participant as repaying his/her cash-out "distribution" on the date of the Participant's re-employment with the Employer.

5.05 ACCOUNTING FOR CASH-OUT REPAYMENT . As soon as is administratively practicable, the Plan Administrator will credit to the Participant's
Account the cash-out amount a Participant has repaid to the Plan. Pending the restoration of the Participant's Account Balance, the Plan Administrator under
Section 9.08(B) may direct the Trustee to place the Participant's cash-out repayment in a temporary segregated investment Account. Unless the cash-out
repayment qualifies as a Participant rollover contribution, the Plan Administrator will direct the Trustee to repay to the Participant a s soon as is
administratively practicable, the full amount of the Participant's cash-out repayment if the Plan Administrator determines any of the conditions o f Section
5.04(A) prevents restoration as of the applicable Accounting Date, notwithstanding the Participant's repayment.

5.06 YEAR OF SERVICE - VESTING. Fo r purposes of determining a Participant's vesting under Section 5.03, "Year of Service" means the 12-
consecutive month vesting computation period the Employer elects in its Adoption Agreement during which an Employee completes the number of Hours of
Service (not exceeding 1,000) specified in the Adoption Agreement or, if the Plan applies the Elapsed Time Method of crediting Vesting Service, the vesting
computation period for which the Employee receives credit for a Year of Service under the Service crediting rules of Section 1.15(D). A Year of Service
includes any Year of Service completed prior to the Effective Date of the Plan, except as provided in Section 5.08.

5.07 BREAK IN SERVICE AND FORFEITURE BREAK IN SERVICE - VESTING. For purposes of this Article V, a Participant incurs a "Break in Service"
if during any vesting computation period he/she does not complete more than 500 Hours
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of Service or, if the Plan applies the Elapsed Time Method of crediting Service, the Participant has a Period of Severance of at least 12 consecutive months. If,
pursuant to Section 5.06, the Plan does not require more than 500 Hours of Service to receive credit for a Year of Service, a Participant incurs a Break in
Service in a vesting computation period in which he/she fails to complete a Year of Service. A Participant incurs a Forfeiture Break in Service when he/she
incurs 5 consecutive Breaks in Service. The Plan does not apply the Break in Service (one year hold-out) rule for vesting under Code §411(a)(6)(B).
Therefore, an Employee need not complete a Year of Service after a Break in Service before the Plan takes into account the Employee's otherwise includible
pre-Break Years of Service under this Article V.

5.08 INCLUDED YEARS OF SERVICE - VESTING. For purposes of determining "Years of Service" under Section 5.06, the Plan takes into account all
Years of Service an Employee completes with the Employer except:

(a) For the sole purpose of determining a Participant's Vested percentage of his/her Account Balance derived from Employer contributions which accrued
for his/her benefit prior to a Forfeiture Break in Service or receipt of a cash-out distribution, the Plan disregards any Year of Service after the Participant
first incurs a Forfeiture Break in Service or receives a cash-out distribution (except where the Plan Administrator restores the Participant's Account under
Section 5.04(A)).

(b) Consistent with Code §411(a)(4), any Year of Service the Employer elects to exclude under its Adoption Agreement.

5.09 FORFEITURE OCCURS. A Participant's forfeiture of his/her non-Vested Account Balance derived from Employer contributions occurs under the
Plan on the earlier of:

(a) The last day of the vesting computation period in which the Participant first incurs a Forfeiture Break in Service; or

(b) The date the Participant receives a cash-out distribution.

The Plan Administrator determines the percentage of a Participant's Account Balance forfeiture, if any, under this Section 5.09 solely by reference to the
vesting schedule the Employer elected in its Adoption Agreement. A Participant does not forfeit any portion of his/her Account Balance for any other reason
or cause except as expressly provided by this Section 5.09 or as provided under Section 9.11.

5.10 RULE OF PARITY - VESTING. The Employer may elect in its Adoption Agreement to apply the "rule of parity" under Code §411(a)(6)(D) for
purposes of determining vesting Years of Service. Under the rule of parity, the Plan Administrator excludes a Participant's Years of Service before a Break in
Service if: (a) the number of the Participant's consecutive Breaks in Service equals or exceeds 5; and (b) the Participant is 0% Vested in his/her Account
Balance derived from Employer contributions at the time he/she has the Breaks in Service.

5.11 AMENDMENT TO VESTING SCHEDULE. The Employer under Section 13.02 may amend the Plan's vesting schedule(s) under Section 5.03 at any
time. However, the Plan Administrator will not apply the amended vesting schedule to reduce any Participant's existing Vested percentage (determined on the
later of the date the Employer adopts the amendment, or the date the amendment becomes effective) in the Participant's existing and future Account Balance
attributable to Employer contributions, to a percentage less than the Vested percentage computed under the Plan without regard to the amendment.
Furthermore, an amended vesting schedule will apply to a Participant only if the Participant receives credit for at least one Hour of Service after the new
vesting schedule becomes effective.

If the Employer amends the Plan's vesting schedule, each Participant having completed at least 3 Years of Service (as described in Section 5.06) with the
Employer prior to the expiration of the election period described below, may irrevocably elect to have the Plan Administrator determine the Vested
percentage of his/her Account Balance without regard to the amendment. The Participant must file his/her election with the Plan Administrator within 60
days of the latest of: (a) the Employer's adoption of the amendment; (b) the effective date of the amendment; or (c) the Participant's receipt of a copy of the
amendment. The Plan Administrator, as soon as practicable, must forward a true copy of any amendment to the vesting schedule to each affected Participant,
together with a written explanation of the effect of the amendment, the appropriate form upon which the Participant may make an election to remain under
the pre-amendment vesting schedule and notice of the time within which the Participant must make an election to remain under the pre-amendment vesting
schedule. The election described in this Section 5.11 does not apply to a Participant if the amended vesting schedule provides for vesting at least as rapid at
any time as the vesting schedule in effect prior to the amendment. For purposes of this Section 5.11, an amendment to the vesting schedule includes any Plan
amendment which directly or indirectly affects the computation of the Vested percentage of a Participant's Account Balance. Furthermore, any shift in the
Plan's vesting schedule under Article XII, due to a change in the Plan's top-heavy status, is an amendment to the vesting schedule for purposes of this Section
5.11.

5.12 DEFERRAL CONTRIBUTIONS TAKEN INTO ACCOUNT . If the Plan includes a 401(k) arrangement, the vesting rules described in Article V must
take into account a Participant's deferral contributions for purposes o f determining: (1) if a Participant's distribution is of his/her entire Vested Account
balance as required for a cash-out distribution under Section 5.04; (2 ) if a Participant repays the entire amount of a prior cash-out distribution s o the
Participant is entitled to restoration under Section 5.04(A); and (3) if a Participant is 0% vested under Section 5.04(C) and under Section 5.10.
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ARTICLE VI

DISTRIBUTIONS

 
6.01 TIMING OF DISTRIBUTION. The Plan Administrator will direct the Trustee to commence distribution of a Participant's Vested Account Balance in

accordance with this Section 6.01 upon the Participant's Separation from Service for any reason, or if the Participant exercises an in-Service distribution right
under the Plan. The Trustee may make Plan distributions on any administratively practicable date during the Plan Year, consistent with the Employer's
elections in its Adoption Agreement.

(A) Distribution upon Separation from Service (other than death).

(1) Participant's Vested Account Balance not exceeding $5,000. Upon the Participant's Separation from Service for any reason other than death, the
Plan Administrator (without any requirement of Participant or spousal consent) will direct the Trustee to distribute the Participant's Vested Account Balance
(determined in accordance with Section 6.01(A)(6)) not exceeding $5,000 in a lump sum (without regard to Section 6.04), at the time specified in the
Adoption Agreement, but in no event later than the 60th day following the close of the Plan Year in which the later of the following events occur: (a) the
Participant attains Normal Retirement Age; or (b) the Participant Separates from Service.

(2) Participant's Vested Account Balance exceeds $5,000. Upon the Participant's Separation from Service for any reason other than death, the Plan
Administrator, subject to the Participant's election to postpone distribution under this Section 6.01(A)(2) and the consent requirements of Section 6.01(A)(5),
will direct the Trustee to commence distribution of the Participant's Vested Account Balance (determined in accordance with Section 6.01(A)(6)) exceeding
$5,000, at the time specified in the Adoption Agreement and in a form under Section 6.03 elected by the Participant. Any election under this Section 6.01(A)
(2) is subject to the requirements of Section 6.02 and of Section 6.04.

A Participant eligible to make an election under this Section 6.01(A)(2) may elect to postpone distribution beyond the time the Employer has elected in
its Adoption Agreement, to any specified date including, but not beyond the Participant's Required Beginning Date, unless the Employer, in its Adoption
Agreement, specifically limits a Participant's right to postpone distribution of his/her Account Balance to the later of the date the Participant attains age 62 or
Normal Retirement Age. The Plan Administrator will reapply the notice and consent requirements of Section 6.01(A)(4) and Section 6.01(A)(5) to any
distribution postponed under this Section 6.01(A)(2).

In the absence of a Participant's consent and distribution election (as described in Section 6.01(A)(5)) or in the absence of the Participant's election to
postpone distribution prior to his/her annuity starting date, the Plan Administrator, consistent with the Employer's elections in its Adoption Agreement, will
treat the Participant as having elected to postpone his/her distribution until the 60th day following the close of the Plan Year in which the latest of the
following events occurs: (a) the Participant attains Normal Retirement Age; (b) the Participant attains age 62; or (c) the Participant Separates from Service. At
the applicable date, the Plan Administrator then will direct the Trustee to distribute the Participant's Vested Account Balance in a lump sum (or, if applicable,
the annuity form of distribution required under Section 6.04).

(3) Disability. If the Participant's Separation from Service is because of his/her Disability, the Plan Administrator will direct the Trustee to pay the
Participant's Vested Account Balance in the same manner as if the Participant had incurred a Separation from Service without Disability.

(4) Distribution notice/annuity starting date. At least 30 days and not more than 90 days prior to the Participant's annuity starting date, the Plan
Administrator must provide a written notice (or a summary notice as permitted under Treasury regulations) to a Participant who is eligible to make an election
under Section 6.01(A)(2) ("distribution notice"). The distribution notice must explain the optional forms of benefit in the Plan, including the material features
and relative values of those options, and the Participant's right to postpone distribution until the applicable date described in Section 6.01(A)(2). For all
purposes of this Article VI, the term "annuity starting date" means the first day of the first period for which the Plan pays an amount as an annuity or in any
other form but in no event is the "annuity starting date" earlier than a Participant's Separation from Service.

(5) Consent requirements/Participant distribution election. A Participant must consent, in writing, following receipt of the distribution notice, to any
distribution under this Section 6.01, if at the time of the distribution to the Participant, the Participant's Vested Account Balance exceeds $5,000 and the
Participant has not attained the later of Normal Retirement Age or age 62. Accounts which are distributable prior to the foregoing applicable age are
"immediately distributable." Furthermore, the Participant's spouse also must consent, in writing, to any distribution, for which Section 6.04 requires the
spouse's consent. The Participant may reconsider his/her distribution election at any time prior to the annuity starting date a n d elect to commence
distribution as of any other distribution date permitted under the Plan or under the Adoption Agreement. A Participant may elect to receive distribution at
any administratively practicable time which is earlier than 30 days following the Participant's receipt of the distribution notice, by waiving in writing the
balance of the 30 days. However, if the requirements of Section 6.04 apply, the Participant may not elect to commence distribution less than 7 days following
the Participant's receipt of the distribution notice. The consent requirements of this Section 6.01(A)(5) do not apply with respect to defaulted loans described
in Section 10.03(E).

(6) Determination of Vested Account Balance.  For purposes of the consent requirements under this Article VI, the Plan Administrator determines a
Participant's Vested Account Balance as of the most recent valuation date immediately prior to the distribution date, and takes into account the Participant's
entire Account, including deferral contributions. The Plan Administrator
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 in determining the Participant's Vested Account Balance at the relevant time, will disregard a Participant's Vested Account Balance existing on any prior
date, except as the Code otherwise may require.

(7) Consent to cash-out/forfeiture. If a Participant is partially-Vested in his/her Account Balance, a Participant's election under Section 6.01(A)(2) to
receive distribution prior to the Participant's incurring a Forfeiture Break in Service, must be in the form of a cash-out distribution as defined in Section 5.04.

(8) Return to employment. A Participant may not receive a distribution by reason of Separation from Service, or continue any installment distribution
based on a prior Separation from Service, if, prior to the time the Trustee actually makes the distribution, the Participant returns to employment with the
Employer.

(B) Distribution upon Death. In the event of the Participant's Separation from Service on account of death, the Plan Administrator will direct the Trustee, in
accordance with this Section 6.01(B) and subject to Section 6.02(D), to distribute to the Participant's Beneficiary the Participant's Vested Account Balance
remaining in the Trust at the time of the Participant's death.

The Plan Administrator, subject to the requirements of Sections 6.04 and 6.02(D) or to a Beneficiary's written election (if authorized by the next
paragraph of this Section 6.01(B)), must direct the Trustee to distribute or commence distribution of the deceased Participant's Vested Account Balance, as
soon as administratively practicable following the Participant's death or, if later, the date on which the Plan Administrator receives notification of, or
otherwise confirms, the Participant's death. If the Participant's Vested Account Balance determined in accordance with Section 6.01(A)(6) does not exceed
$5,000, the Trustee will distribute the balance in a lump sum without regard to Section 6.04. If the Participant's Vested Account Balance exceeds $5,000, the
Trustee will distribute the balance subject to Section 6.02(D).

If the Participant's death benefit is payable in full to the Participant's surviving spouse, the surviving spouse may elect distribution at any time and in any
form (except a joint and survivor annuity) the Plan would permit a Participant to elect upon Separation from Service. The Participant, on a form prescribed by
the Plan Administrator, may (subject to the requirements of Section 6.04) elect the payment method or the payment term or both, which will apply to any
Beneficiary, including his/her surviving spouse. The Participant's election may limit any Beneficiary's right to increase the frequency or the amount of any
payments. Any payment term elected by the Participant must not exceed the payment term the Code otherwise would permit the Beneficiary to elect upon the
Participant's death.

(C) In-Service Distribution. The Employer must elect in its Adoption Agreement the distribution election rights, if any, a Participant has prior to his/her
Separation from Service ("in-service distribution"). Subject to any contrary Employer election in Appendix A to its Adoption Agreement, a Participant upon
attaining age 70 1/2, until he/she incurs a Separation from Service, has a continuing election to receive all or any portion of his/her Account Balance,
including Employer contributions and Participant contributions. If the Employer elects in its Adoption Agreement additional in-service distribution of any
Employer contribution (including deferral contributions), the Employer in its Adoption Agreement must specify events or conditions, if any, applicable to
such in-service distributions. Fo r special requirements regarding hardship distributions, see Section 6.09. The Employer also must elect in its Adoption
Agreement the additional in-service distribution rights, if any, a Participant has with respect to Participant contributions as defined in Section 4.01. If a
Participant receives an in-service distribution as to a partially-Vested Account, and the Participant has not incurred a Forfeiture Break in Service, the Plan
Administrator will apply the vesting provisions of Section 5.03(A).

A Participant must make any permitted in-service distribution election under this Section 6.01(C) in writing and on a form prescribed by the Plan
Administrator which specifies the percentage or dollar amount of the distribution and the Participant's Plan Account (Employer contributions or Participant
contributions and type) to which the election applies. If the Plan permits in-service distributions, a Participant only may elect to receive one in-service
distribution per Plan Year under this Section 6.01(C) unless the election form prescribed by the Plan Administrator provides for more frequent distributions.
The Trustee, as directed by the Plan Administrator and subject to Sections 6.01(A)(4), 6.01(A)(5) and 6.04, will distribute the amount(s) a Participant elects in
single sum, as soon as administratively practicable after the Participant files his/her in-service distribution election with the Plan Administrator. The Trustee
will distribute the Participant's remaining Account Balance in accordance with the other provisions of this Article VI.

The Trustee, prior to a Participant's Normal Retirement Age or Disability may not make any in-service distribution to the Participant with respect to
his/her Account Balance attributable to assets (including post-transfer earnings on those assets) and liabilities transferred, within the meaning of Code
§414(l), to a profit sharing plan from a money purchase pension plan or from a target benefit plan qualified under Code §401(a) (other than any portion of
those assets and liabilities attributable to Employee contributions).

6.02 REQUIRED MINIMUM DISTRIBUTIONS.

(A) Priority of Required Minimum Distribution. If any distribution under this Article VI (by Plan provision or by Participant election or nonelection),
would commence later than the Participant's required beginning date ("RBD"), the Plan Administrator instead must direct the Trustee to make distribution on
the Participant's RBD, subject only to the TEFRA election, if applicable, under Section 6.11. The Employer in its Adoption Agreement Appendix B may elect
to apply a special effective date to the RBD
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definition or may elect in Appendix A to continue to apply the RBD definition in effect prior to 1997 ("pre-SBJPA RBD"). The Employer in its Adoption
Agreement also may elect to require distribution earlier than the RBD.

(1) RBD - more than 5% owner. A Participant's RBD is the April 1 following the close of the calendar year in which the Participant attains age 70 1/2 if
the Participant is a more than 5% owner (as defined in Code §416) with respect to the Plan Year ending in that calendar year. If a Participant is a more than
5% owner at the close of the relevant calendar year, the Participant may not discontinue required minimum distributions notwithstanding the Participant's
subsequent change in ownership status.

(2) RBD - non 5% owners. If the Participant is not a more than 5% owner, his/her RBD is the April 1 following the close of the calendar year in which
the Participant incurs a Separation from Service or, if later, the April 1 following the close of the calendar year in which the Participant attains age 70 1/2. If a
Participant is not a more than 5% owner, his/her pre-SBJPA RBD (if applicable) is April 1 following the close o f the calendar year in which the Participant
attains age 70 1/2.

(3) Form of distribution. The Trustee will make a required minimum distribution at the Participant's RBD in a lump sum (or, if applicable, the annuity
form of distribution required under Section 6.04) unless the Participant, pursuant to the provisions of this Article VI, makes a valid election to receive an
alternative form of payment.

(B) Participant Transitional Elections.

(1) Election to discontinue distributions. A Participant who: (a) is not a more than 5% owner; (b) had attained age 70 1/2 prior to 1997; (c) had
commenced prior to 1997 required minimum distributions under the pre-SBJPA RBD; and (d) has not incurred a Separation from Service, has a continuing
election to discontinue receiving distributions from the Plan (which previously were required minimum distributions under the Plan). A Participant who
makes an election under this Section 6.02(B)(1) must establish a new annuity starting date when he/she recommences payment of his/her Account Balance
under the Plan. A married Participant who is subject to Section 6.04 must obtain spousal consent: (a) to discontinue his/her distributions under this Section
6.04(B)(1) if distributions are in QJSA form; and (b) to recommence benefits in a form other than a QJSA. A Participant may not make any election under this
Section 6.02(B)(1) which is inconsistent with any QDRO applicable to the Participant's Account.

(2) Election to postpone distributions. A Participant who: (a) is not a more than 5% owner; and (b) attained age 70 1/2 after 1996 (or who attained age
70 1/2 in 1996, but who had not commenced his/her required minimum distributions in 1996) may elect under this Section 6.02(B)(2) to postpone
distribution of required minimum distributions until the Participant's RBD established under Section 6.02(A). If the Participant attained age 70 1/2 in 1996,
he/she must have elected under this Section 6.02(B)(2) to postpone distributions by December 31, 1997. If the Participant attained age 70 1/2 after 1996,
he/she must make the election to postpone distribution under this Section 6.01(B)(2) not later than April 1 of the calendar year following the year in which
the Participant attains age 70 1/2.

(3) Election requirements. All Participant elections made under this Section 6.01(B) are subject to and must be consistent with the Employer's RBD
elections in its Adoption Agreement Appendices A and B. A Participant makes his/her election under this Section 6.02(B) in writing on a form prescribed by
the Plan Administrator.

(C) Minimum Distribution Requirements for Participants. The Plan Administrator may not direct the Trustee to distribute the Participant's Vested Account
Balance, nor may the Participant elect to have the Trustee distribute his/her Vested Account Balance, under a method of payment which, as of the
Participant's RBD, does not satisfy the minimum distribution requirements under Code §401(a)(9) and the applicable Treasury regulations.

(1) Calculation of amount. The required minimum distribution for a calendar year ("distribution calendar year") equals the Participant's Vested Account
Balance as of the latest valuation date preceding the beginning of the distribution calendar year (such valuation date being within the "valuation calendar
year") divided by the Participant's life expectancy or, if applicable, the joint and last survivor expectancy of the Participant and his/her designated
Beneficiary (as determined under Article VIII, subject to the requirements of Code §401(a)(9)). The Plan Administrator will increase the Participant's Vested
Account Balance, as determined on the relevant valuation date, for contributions or forfeitures allocated after the valuation date and by December 31 of the
valuation calendar year, and will decrease the valuation by distributions made after the valuation date and by December 31 of the valuation calendar year.
For purposes of this valuation, any portion of the required minimum distribution for the first distribution calendar year made after the close of that year is a
distribution occurring in that first distribution calendar year.

(2) Recalculation. In computing a required minimum distribution, the Plan Administrator must use the unisex life expectancy multiples under Treas.
Reg. §1.72-9. The Plan Administrator, only upon the Participant's timely election, will compute the required minimum distribution for a distribution calendar
year subsequent to the first distribution calendar year by redetermining ("recalculation" of) the Participant's life expectancy or the Participant's and spouse
designated Beneficiary's life expectancies as elected. However, the Plan Administrator may not redetermine the joint life and last survivor expectancy of the
Participant and a nonspouse designated Beneficiary in a manner which takes into account any adjustment to a life expectancy other than the Participant's life
expectancy. A Participant must elect recalculation under this Section 6.02(C)(2) in writing and on a form the Plan Administrator prescribes, not later than the
Participant's RBD.
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(3) Minimum distribution incidental benefit (MDIB). I f the Participant's spouse is not his/her designated Beneficiary, a method of payment to the
Participant (whether by Participant election or by Plan Administrator direction) must satisfy the MDIB requirement under Code §401(a)(9) for distributions
made on or after the Participant's RBD and before the Participant's death. To satisfy the MDIB requirement, the Plan Administrator will compute the
Participant's required minimum distribution by substituting the applicable MDIB divisor for the applicable life expectancy factor, if the MDIB divisor is a
lesser number. Following the Participant's death, the Plan Administrator will compute the minimum distribution required by Section 6.02(D) solely on the
basis of the applicable life expectancy factor and will disregard the MDIB factor.

(4) Payment due date. The required minimum distribution for the first distribution calendar year is due by the Participant's RBD. The required minimum
distribution for each subsequent distribution calendar year, including the calendar year in which the Participant's RBD occurs, is due by December 31 of that
year.

(5) Nontransferable annuity. If the Participant receives distribution in the form of a Nontransferable Annuity, the distribution satisfies this Section
6.02(C) if the contract complies with the requirements of Code §401(a)(9).

(D) Minimum Distribution Requirements for Beneficiaries. The method of distribution to the Participant's Beneficiary must satisfy Code §401(a)(9).

(1) Death after RBD. If the Participant's death occurs after his/her RBD (or earlier, if the Participant had commenced an irrevocable annuity pursuant to
Section 6.04), the Trustee must distribute the Participant's remaining benefit to the Beneficiary at least a s rapidly as under the method in effect for the
Participant, determined without regard to the MDIB requirements of Section 6.02(C)(3).

(2) Death prior to RBD. If the Participant's death occurs prior to his/her RBD (and the Participant had not commenced an irrevocable annuity pursuant to
Section 6.04), the method of payment to the Beneficiary, subject to Section 6.04, must provide for completion of payment to the Beneficiary over a period
not exceeding: (a) 5 years after the date of the Participant's death; or (b) if the Beneficiary is a designated Beneficiary, the designated Beneficiary's life
expectancy. A designated Beneficiary is a Beneficiary designated by the Participant or determined under Section 8.02. The Plan Administrator may not direct
payment of the Participant's Vested Account Balance over a period described in clause (b) unless the Trustee will commence payment to the designated
Beneficiary no later than the December 31 following the close of the calendar year in which the Participant's death occurred or, if later, and the designated
Beneficiary is the Participant's surviving spouse, December 31 of the calendar year in which the Participant would have attained age 70 1/2.

If the Trustee will make distribution in accordance with clause (b) of this Section 6.02(D)(2), the minimum distribution for a distribution calendar year
equals the Participant's Vested Account Balance as of the latest valuation date preceding the beginning of the distribution calendar year divided by the
designated Beneficiary's life expectancy. The Plan Administrator must use the unisex life expectancy multiples under Treas. Reg. §1.72-9 for purposes of
applying this Section 6.02(D).

(3) Recalculation. T h e Plan Administrator, only upon the Participant's election (under Section 6.02(C)(2)) or the Participant's surviving spouse
designated Beneficiary's election, will recalculate the life expectancy of the Participant's surviving spouse not more frequently than annually. However, the
Plan Administrator may not recalculate the life expectancy of a nonspouse designated Beneficiary after the Trustee commences payment to the designated
Beneficiary. The Plan Administrator will apply this Section 6.02(D) by treating any amount paid to the Participant's child, which becomes payable to the
Participant's surviving spouse upon the child's attaining the age of majority, as paid to the Participant's surviving spouse. A surviving spouse designated
Beneficiary must elect recalculation under this §6.02(D)(3) in writing and on a form the Plan Administrator prescribes not later than the last day of the
spouse's first distribution year.

(4) Beneficiary election. If the Participant under Section 6.01(B) had not elected the payment method or payment term, the Participant's Beneficiary
must elect the method of distribution no later than the date specified above upon which the Trustee must commence distribution to the Beneficiary. If the
Beneficiary fails to elect timely a distribution method, the Plan Administrator must commence distribution within the time required for a Participant who dies
without a designated Beneficiary.

(E) Model Amendment. The employer in Appendix B to its Adoption Agreement may elect to apply the following IRS Model Amendment:

With respect to distributions under the Plan made on or after the effective date the Employer specifies in Appendix B to its Adoption Agreement, for
calendar years beginning on or after January 1, 2001, the Plan will apply the minimum distribution requirements of section 401(a)(9) of the Internal
Revenue Code in accordance with the regulations under section 401(a)(9) that were proposed on January 17, 2001, (the "2001 Proposed Regulations"),
notwithstanding any provision of the Plan to the contrary. If the total amount of required minimum distributions made to a Participant for 2001 prior to
the Appendix B effective date are equal to or greater than the amount of required minimum distributions determined under the 2001 Proposed
Regulations, then no additional distributions are required for such Participant for 2001 on or after such date. If the total amount of required minimum
distributions made to a Participant for 2001 prior t o the Appendix B effective date are less than the amount determined under the 2001 Proposed
Regulations, then the amount of required minimum distributions for 2001 on or after such date will be determined so that the total amount of required
minimum distributions for 2001 is the amount determined under the 2001 Proposed Regulations. This amendment shall continue in effect until the last
calendar
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year beginning before the effective date of final regulations under section 401(a)(9) or such other date as may be published by the Internal Revenue
Service.

6.03 METHOD OF DISTRIBUTION. Subject to any contrary requirements imposed by Sections 6.01 (including 6.01(C) regarding in-service
distributions), 6.02 or 6.04, a Participant or a Beneficiary may elect distribution under one, or any combination, of the following methods: (a) by payment in
a lump sum; or (b) by payment in monthly, quarterly or annual installments over a fixed reasonable period of time, not exceeding the life expectancy of the
Participant, or the joint life and last survivor expectancy of the Participant and his/her designated Beneficiary. The Employer may elect in its Adoption
Agreement to modify the methods of payment available under this Section 6.03. If the Employer's Plan is a restated Plan, the Employer in its Adoption
Agreement and in accordance with Treas. Reg. §1.411(d)-4, may elect to eliminate from the prior Plan certain Protected Benefits. If the Employer elects or is
required to provide an annuity, the annuity must: (1) be a Nontransferable Annuity; and (2) otherwise comply with the Plan terms.

The distribution options permitted under this Section 6.03 are available only if the Participant's Vested Account Balance, as determined under Section
6.01(A)(6), exceeds $5,000. To facilitate installment payments under this Article VI, the Plan Administrator under Section 9.08(B) may direct the Trustee to
segregate all or any part of the Participant's Account Balance in a segregated investment Account. Under an installment distribution, the Participant or the
Beneficiary, at any time, may elect to accelerate the payment of all, or any portion, of the Participant's unpaid Vested Account Balance.

Pending final accounting for a valuation date, the Plan Administrator may make a partial distribution to a Participant who has incurred a Separation from
Service or to a Beneficiary.

6.04 ANNUITY DISTRIBUTIONS TO PARTICIPANTS AND TO SURVIVING SPOUSES.

(A) Qualified Joint and Survivor Annuity (QJSA). The Plan Administrator must direct the Trustee to distribute a married or unmarried Participant's Vested
Account Balance in the form of a QJSA, unless the Participant, and spouse if the Participant is married, waive the QJSA in accordance with Section 6.05. If, as
of the annuity starting date, the Participant is married (even if the Participant has not been married throughout the one year period ending on the annuity
starting date), a QJSA is an immediate annuity which is purchasable with the Participant's Vested Account Balance and which provides a life annuity for the
Participant and a survivor annuity payable for the remaining life of the Participant's surviving spouse equal to 50% of the amount of the annuity payable
during the life of the Participant. If, as of the annuity starting date, the Participant is not married, a QJSA is an immediate life annuity for the Participant which
is purchasable with the Participant's Vested Account Balance. A life annuity means an annuity payable in equal installments for the life of the Participant that
terminates upon the Participant's death.

(B) Qualified Preretirement Survivor Annuity (QPSA). If a married Participant dies prior to his/her annuity starting date, the Plan Administrator will direct
the Trustee to distribute a portion of the Participant's Vested Account Balance to the Participant's surviving spouse in the form of a QPSA, unless: (1) the
Participant has a valid waiver election (as described in Section 6.06) in effect; or (2) the Participant and his/her spouse were not married throughout the one
year period ending on the date of the Participant's death. The Employer in an Addendum to its Adoption Agreement may elect not to apply the one year of
marriage requirement in clause (2). A QPSA is an annuity which is purchasable with 50% of the Participant's Vested Account Balance (determined as of the
date of the Participant's death) and which is payable for the life of the Participant's surviving spouse. The value of the QPSA is attributable to Employer
contributions and to Participant contributions in the same proportion as the Participant's Vested Account Balance is attributable to those contributions. The
portion of the Participant's Vested Account Balance not payable as a QPSA is payable to the Participant's Beneficiary, in accordance with the remaining
provisions of this Article VI.

(C) Surviving Spouse Elections. If the Participant's Vested Account Balance which the Trustee would apply to purchase the QPSA exceeds $5,000, the
Participant's surviving spouse may elect to have the Trustee commence payment of the QPSA at any time following the date of the Participant's death, but not
later than the mandatory distribution periods described in Section 6.02, and may elect any of the forms of payment described in Section 6.03, in lieu of the
QPSA. In the absence of an election by the surviving spouse, the Plan Administrator must direct the Trustee to distribute the QPSA on the earliest
administratively practicable date following the close of the Plan Year in which the latest of the following events occurs: (1) the Participant's death; (2) the
date the Plan Administrator receives notification of or otherwise confirms the Participant's death; (3) the date the Participant would have attained Normal
Retirement Age; or (4) the date the Participant would have attained age 62.

(D) Effect of Waiver. If the Participant has in effect a valid waiver election regarding the QJSA or the QPSA, the Plan Administrator must direct the Trustee to
distribute the Participant's Vested Account Balance in accordance with Sections 6.01, 6.02 and 6.03.

(E) Loan Offset. The Plan Administrator will reduce the Participant's Vested Account Balance by any security interest (pursuant to any offset rights
authorized by Section 10.03(E)) held by the Plan by reason of a Participant loan, to determine the value of the Participant's Vested Account Balance
distributable in the form of a QJSA or QPSA, provided the loan satisfied the spousal consent requirement described in Section 10.03(E).

(F) Effect of QDRO. For purposes of applying this Article VI, a former spouse (in lieu of the Participant's current spouse) is the Participant's spouse or
surviving spouse to the extent provided under a QDRO described in Section 6.07. The provisions of this
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Section 6.04, and of Sections 6.05 and 6.06, apply separately to the portion of the Participant's Vested Account Balance subject to a QDRO and to the portion
of the Participant's Vested Account Balance not subject to the QDRO.

(G) Vested Account Balance Not Exceeding $5,000. The Trustee must distribute in a lump sum, a Participant's Vested Account Balance which the Trustee
otherwise under Section 6.04 would apply to provide a QJSA o r QPSA benefit, where the Participant's Vested Account Balance determined under Section
6.01(A)(6) does not exceed $5,000.

(H) Profit Sharing Plan Exception. If this Plan is a profit sharing plan, the Employer in its Adoption Agreement must elect the extent to which the preceding
provisions of Section 6.04 apply. The Employer may elect to exempt from the provisions of Section 6.04, all Participants ("Exempt Participants") except the
following Participants to whom Section 6.04 must be applied: (1) a Participant as respects whom the Plan is a direct or indirect transferee from a plan subject
to the Code §417 requirements and the Plan received the transfer after December 31, 1984, unless the transfer is an elective transfer described in Section
13.07; (2) a Participant who elects a life annuity distribution (if Section 13.02 of the Plan requires the Plan to provide a life annuity distribution option); and
(3) a Participant whose benefits under a defined benefit plan maintained by the Employer are offset by benefits provided under this Plan. If the Employer
elects to apply this Section 6.04 to all Participants, the preceding provisions of this Section 6.04 apply to all Participants without regard to the limitations of
this Section 6.04(H). Sections 6.05 and 6.06 only apply to Participants to whom the provisions of this Section 6.04 apply.

6.05 WAIVER ELECTION - QJSA. At least 30 days and not more than 90 days before the Participant's annuity starting date, the Plan Administrator must
provide the Participant a written explanation of the terms and conditions of the QJSA, the Participant's right to make, and the effect of, an election to waive
the QJSA benefit, the rights of the Participant's spouse regarding the waiver election and the Participant's right to make, and the effect of, a revocation of a
waiver election ("QJSA notice"). The Plan does not limit the number of times the Participant may revoke a waiver of the QJSA or make a new waiver during
the election period. The Participant (and his/her spouse, if the Participant is married), may revoke an election to receive a particular form of benefit at any
time until the annuity starting date.

A married Participant's QJSA waiver election is not valid unless: (a) the Participant's spouse (to whom the survivor annuity is payable under the QJSA),
after the Participant has received the QJSA notice, has consented in writing to the waiver election, the spouse's consent acknowledges the effect of the
election, and a notary public or the Plan Administrator (or his/her representative) witnesses the spouse's consent; (b) the spouse consents to the alternative
form of payment designated by the Participant or to any change in that designated form of payment; and (c) unless the spouse is the Participant's sole primary
Beneficiary, the spouse consents to the Participant's Beneficiary designation o r to any change in the Participant's Beneficiary designation. The spouse's
consent to a waiver of the QJSA is irrevocable, unless the Participant revokes the waiver election. The spouse may execute a blanket consent to the
Participant's future payment form election or Beneficiary designation, if the spouse acknowledges the right to limit his/her consent to a specific designation
but, in writing, waives that right.

The Plan Administrator will accept as valid a waiver election which does not satisfy the spousal consent requirements if the Plan Administrator
establishes the Participant does not have a spouse, the Plan Administrator is not able to locate the Participant's spouse, the Participant is legally separated or
has been abandoned (within the meaning of applicable state law) and the Participant has a court order to that effect, or other circumstances exist under which
the Secretary of the Treasury will excuse the spousal consent requirement. If the Participant's spouse is legally incompetent to give consent, the spouse's legal
guardian (even if the guardian is the Participant) may give consent.

6.06 WAIVER ELECTION - QPSA. The Plan Administrator must provide a written explanation of the QPSA to each married Participant ("QPSA notice"),
within the following period which ends last: (1) the period beginning on the first day of the Plan Year in which the Participant attains age 32 and ending on
the last day of the Plan Year in which the Participant attains age 34; (2) a reasonable period after an Employee becomes a Participant; (3) a reasonable period
after Section 6.04 of the Plan becomes applicable to the Participant; or (4) a reasonable period after the Plan no longer satisfies the requirements for a fully
subsidized benefit. A "reasonable period" described in clauses (2), (3) and (4) is the period beginning one year before and ending one year after the applicable
event. If the Participant separates from Service before attaining age 35, clauses (1), (2), (3) and (4) do not apply and the Plan Administrator must provide the
QPSA notice within the period beginning one year before and ending one year after the Separation from Service. The QPSA notice must describe, in a manner
consistent with Treasury regulations, the terms and conditions of the QPSA and of the waiver of the QPSA, comparable to the QJSA notice required under
Section 6.05. The Plan does not limit the number of times the Participant may revoke a waiver of the QPSA or make a new waiver during the election period.
The election period for waiver of the QPSA ends on the date of the Participant's death.

A Participant's QPSA waiver election is not valid unless: (a) the Participant makes the waiver election after the Participant has received the QPSA
notice and no earlier than the first day of the Plan Year in which he/she attains age 35; and (b) the Participant's spouse (to whom the QPSA is payable)
satisfies or is excused from the consent requirements as described in Section 6.05, except the spouse need not consent to the form of benefit payable to the
designated Beneficiary. The spouse's consent to the waiver of the QPSA is irrevocable, unless the Participant revokes the waiver election. The spouse also
may execute a blanket consent as described in Section 6.05. Irrespective of the time of election requirement described in clause (a), if the Participant separates
from Service prior to the first day of the Plan Year in which he/she attains age 35 , the Plan Administrator will accept a waiver election as respects the
Participant's Account Balance attributable to his/her Service prior to his/her Separation from Service. Furthermore, if a Participant who has not separated from
Service makes a valid waiver election, except for the timing
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requirement of clause (a), the Plan Administrator will accept that election as valid, but only until the first day of the Plan Year in which the Participant attains
age 35.

6.07 DISTRIBUTIONS UNDER QUALIFIED DOMESTIC RELATIONS ORDERS (QDRO). Notwithstanding any other provision of this Plan, the Trustee,
in accordance with the direction of the Plan Administrator, must comply with the provisions o f a QDRO, as defined in Code §414(p), which is issued with
respect to the Plan. This Plan specifically permits distribution to an alternate payee under a QDRO at any time, irrespective of whether the Participant has
attained his/her earliest retirement age (as defined under Code §414(p)) under the Plan. A distribution to an alternate payee prior to the Participant's
attainment of earliest retirement age is available only if: (1) the QDRO specifies distribution at that time or permits an agreement between the Plan and the
alternate payee to authorize an earlier distribution; and (2) if the present value of the alternate payee's benefits under the Plan exceeds $5,000, and the QDRO
requires, the alternate payee consents to any distribution occurring prior to the Participant's attainment of earliest retirement age. Nothing in this Section 6.07
gives a Participant a right to receive distribution at a time the Plan otherwise does not permit nor does Section 6.07 authorize the alternate payee to receive a
form of payment the Plan does not permit.

The Plan Administrator must establish reasonable procedures to determine the qualified status of a domestic relations order. Upon receiving a domestic
relations order, the Plan Administrator promptly will notify the Participant and any alternate payee named in the order, in writing, of the receipt of the order
and the Plan's procedures for determining the qualified status of the order. Within a reasonable period of time after receiving the domestic relations order, the
Plan Administrator must determine the qualified status of the order and must notify the Participant and each alternate payee, in writing, of the Plan
Administrator's determination. The Plan Administrator must provide notice under this paragraph by mailing to the individual's address specified in the
domestic relations order, or in a manner consistent with DOL regulations.

If any portion of the Participant's Vested Account Balance is payable under the domestic relations order during the period the Plan Administrator is
making its determination of the qualified status of the domestic relations order, the Plan Administrator must maintain a separate accounting of the amounts
payable. If the Plan Administrator determines the order is a QDRO within 18 months of the date amounts first are payable following receipt of the domestic
relations order, the Plan Administrator will direct the Trustee to distribute the payable amounts in accordance with the QDRO. If the Plan Administrator does
not make its determination of the qualified status of the order within the 18-month determination period, the Plan Administrator will direct the Trustee to
distribute the payable amounts in the manner the Plan would distribute if the order did not exist and will apply the order prospectively if the Plan
Administrator later determines the order is a QDRO.

To the extent it is not inconsistent with the provisions of the QDRO, the Plan Administrator under Section 9.08(B) may direct the Trustee to segregate the
QDRO amount in a segregated investment account. The Trustee will make any payments or distributions required under this Section 6.07 by separate benefit
checks or other separate distribution to the alternate payee(s).

6.08 DEFAULTED LOAN - TIMING OF OFFSET. If a Participant or a Beneficiary defaults on a Plan loan, the Plan Administrator will determine the
timing of the reduction (offset) of the Participant's Vested Account Balance in accordance with this Section 6.08 and the Plan Administrator's loan policy. If,
under the loan policy a loan default also is a distributable event under the Plan, the Trustee, at the time of the loan default, will offset the Participant's Vested
Account Balance by the lesser of the amount in default (including accrued interest) or the Plan's security interest in that Vested Account Balance. If the loan
is from a money purchase pension plan or from a target benefit plan and the loan default is a distributable event under the loan policy, the Trustee will offset
the Participant's Account Balance in the manner described above, only if the Participant has incurred a Separation from Service or has attained Normal
Retirement Age. If the loan is under a 401(k) arrangement, to the extent the loan is attributable to the Participant's deferral contributions Account, qualified
matching contributions Account, qualified nonelective contributions Account or safe harbor contributions Account, the Trustee will not offset the
Participant's Vested Account Balance unless the Participant has incurred a Separation from Service or unless the Participant has attained age 59 1/2.

6.09 HARDSHIP DISTRIBUTION. For purposes of this Plan, unless the Employer in its Adoption Agreement Section 6.01 elects otherwise, a hardship
distribution is a distribution on account o f one or more of the following immediate and heavy financial needs: (1) expenses for medical care described in
Code §213(d) incurred by the Participant, by the Participant's spouse, or by any of the Participant's dependents, or necessary to obtain such medical care; (2)
costs directly related to the purchase (excluding mortgage payments) of a principal residence of the Participant; (3) payment o f post-secondary education
tuition and related educational fees (including room and board), for the next 12-month period, for the Participant, for the Participant's spouse, or for any of the
Participant's dependents (as defined in Code §152); (4) payments necessary to prevent the eviction of the Participant from his/her principal residence or the
foreclosure on the mortgage of the Participant's principal residence; or (5) any need the Revenue Service prescribes in a revenue ruling, notice or other
document of general applicability which satisfies the safe harbor definition of hardship under Treas. Reg. §1.401(k)-1(d)(2)(iv)(A). See Section 14.11(A) if a
hardship distribution is from a Participant's elective deferral Account in a 401(k) arrangement. The Employer in its Adoption Agreement Section 6.01 may
elect to apply Section 14.11(A) to all Plan hardship distributions. If the Plan permits a hardship distribution from more than one Account type, the Plan
Administrator may determine any ordering of a Participant's hardship distribution from the hardship distribution eligible Accounts.
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6.10 DIRECT ROLLOVER OF ELIGIBLE ROLLOVER DISTRIBUTIONS.

(A) Participant Election. A Participant (including for this purpose, a former Employee) may elect, at the time and in the manner prescribed by the Plan
Administrator, to have any portion of his/her eligible rollover distribution from the Plan paid directly to an eligible retirement plan specified by the
Participant in a direct rollover election. For purposes of this Section 6.10, a Participant includes as to their respective interests, a Participant's surviving
spouse and the Participant's spouse or former spouse who is an alternate payee under a QDRO.

(B) Rollover and Withholding Notice. At least 30 days and not more than 90 days prior to the Trustee's distribution of an eligible rollover distribution, the
Plan Administrator must provide a written notice (including a summary notice as permitted under applicable Treasury regulations) explaining to the
distributee the rollover option, the applicability of mandatory 20% federal withholding to any amount not directly rolled over, and the recipient's right to roll
over within 60 days after the date of receipt of the distribution ("rollover notice"). If applicable, the rollover notice also must explain the availability of
income averaging and the exclusion of net unrealized appreciation. A recipient of an eligible rollover distribution (whether he/she elects a direct rollover or
elects to receive the distribution), also may elect to receive distribution at any administratively practicable time which is earlier than 30 days (but not less
than 7 days if Section 6.04 applies) following receipt of the rollover notice.

(C) Default rollover. The Plan Administrator, in the case of a Participant who does not respond timely to the notice described in Section 6.10(B), may make a
direct rollover of the Participant's Account (as described in Revenue Ruling 2000-36 or in any successor guidance) in lieu of distributing the Participant's
Account.

(D) Definitions. The following definitions apply to this Section 6.10:

(1) Eligible rollover distribution. An eligible rollover distribution is any distribution of all or any portion of the balance to the credit of the Participant,
except an eligible rollover distribution does not include: (a) any distribution which is one of a series o f substantially equal periodic payments (not less
frequently than annually) made for the life (or life expectancy) of the Participant or the joint lives (or joint life expectancies) of the Participant and the
Participant's designated beneficiary, or for a specified period of ten years or more; (b) any Code §401(a)(9) required minimum distribution; (c) the portion of
any distribution which is not includible in gross income (determined without regard to the exclusion of net unrealized appreciation with respect to employer
securities); (d) any hardship distribution made after December 31, 1998, from a Participant's deferral contributions Account (except where the Participant also
satisfies a non-hardship distribution event described in Section 14.03(d)); and (e) any distribution which otherwise would be an eligible rollover distribution,
but where the total distributions to the Participant during that calendar year are reasonably expected to be less than $200.

(2) Eligible retirement plan. A n eligible retirement plan is an individual retirement account described in Code §408(a), an individual retirement
annuity described in Code §408(b), an annuity plan described in Code §403(a), or a qualified trust described in Code §401(a), which accepts the Participant's
or alternate payee's eligible rollover distribution. However, in the case of an eligible rollover distribution to the surviving spouse, an eligible retirement plan
is either an individual retirement account or individual retirement annuity.

(3) Direct rollover. A direct rollover is a payment by the Plan to the eligible retirement plan specified by the distributee.

6.11 TEFRA ELECTIONS. Notwithstanding the provisions of Sections 6.01, 6.02 and 6.03, if the Participant (or Beneficiary) signed a written
distribution designation prior to January 1, 1984, ("TEFRA election") the Plan Administrator must direct the Trustee to distribute the Participant's Vested
Account Balance in accordance with that election, subject however, to the survivor annuity requirements, if applicable, of Sections 6.04, 6.05 and 6.06. This
Section 6.11 does not apply to a TEFRA election, and the Plan Administrator will not comply with that election, if any of the following applies: (1) the
elected method of distribution would have disqualified the Plan under Code §401(a)(9) as in effect on December 31, 1983; (2) the Participant did not have an
Account Balance as of December 31, 1983; (3) the election does not specify the timing and form of the distribution and the death Beneficiaries (in order of
priority); (4) the substitution of a Beneficiary modifies the distribution payment period; or, (5) the Participant (or Beneficiary) modifies or revokes the
election. In the event of a revocation, the Trustee must distribute, no later than December 31 of the calendar year following the year of revocation, the amount
which the Participant would have received under Section 6.02 if the distribution designation had not been in effect or, if the Beneficiary revokes the
distribution designation, the amount which the Beneficiary would have received under Section 6.02 if the distribution designation had not been in effect.
The Plan Administrator will apply this Section 6.11 to rollovers and transfers in accordance with Part J of the Code §401(a)(9) Treasury regulations.
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ARTICLE VII
EMPLOYER ADMINISTRATIVE PROVISIONS

 
7.01 INFORMATION TO PLAN ADMINISTRATOR . The Employer must supply current information to the Plan Administrator as to the name, date of

birth, date of employment, Compensation, leaves of absence, Years of Service and date of Separation from Service of each Employee who is, or who will be
eligible to become, a Participant under the Plan, together with any other information which the Plan Administrator considers necessary to administer properly
the Plan. The Employer's records as to the current information the Employer furnishes to the Plan Administrator are conclusive as to all persons.

7.02 N O RESPONSIBILITY FOR OTHERS. Except as required under ERISA, the Employer has no responsibility or obligation under the Plan to
Employees, Participants or Beneficiaries for any act (unless the Employer also serves in such capacities) required of the Plan Administrator, the Trustee, the
Custodian, or of any other service provider to the Plan.

7.03 INDEMNITY OF CERTAIN FIDUCIARIES . The Employer will indemnify, defend and hold harmless the Plan Administrator from and against any
and all loss resulting from liability to which the Plan Administrator may be subjected by reason of any act or omission (except willful misconduct or gross
negligence) in its official capacities in the administration of this Trust or Plan or both, including attorneys' fees and all other expenses reasonably incurred in
the Plan Administrator's defense, in case the Employer fails to provide such defense. The indemnification provisions of this Section 7.03 do not relieve the
Plan Administrator from any liability the Plan Administrator may have under ERISA for breach of a fiduciary duty. Furthermore, the Plan Administrator and
the Employer may execute a written agreement further delineating the indemnification agreement of this Section 7.03, provided the agreement is consistent
with and does not violate ERISA. The indemnification provisions of this Section 7.03 extend to any Trustee, third party administrator, Custodian or other
Plan service provider solely to the extent provided by a written agreement executed by such persons and the Employer.

7.04 EMPLOYER DIRECTION OF INVESTMENT. The Employer has the right to direct the Trustee with respect to the investment and re-investment of
assets comprising the Trust Fund only if and to the extent the Trustee consents in writing to permit such direction.

7.05 EVIDENCE. Anyone including the Employer, required to give data, statements or other information relevant under the terms of the Plan
("evidence") may do so by certificate, affidavit, document or other form which the person to act in reliance may consider pertinent, reliable and genuine, and
to have been signed, made or presented by the proper party or parties. The Plan Administrator and the Trustee are protected fully in acting and relying upon
any evidence described under the immediately preceding sentence.

7.06 PLAN CONTRIBUTIONS. The Employer is solely responsible to determine the proper amount of any Employer contribution it makes to the Plan
and for the timely deposit to the Trust of the Employer's Plan contributions.

7.07 EMPLOYER ACTION. The Employer must take any action under the Plan in accordance with applicable Plan provisions and with proper authority
such that the action is valid and under applicable law and is binding upon the Employer.

7.08 FIDUCIARIES NOT INSURERS. T h e Trustee, the Plan Administrator and the Employer in no way guarantee the Trust Fund from loss or
depreciation. The Employer does not guarantee the payment of any money which may be or becomes due to any person from the Trust Fund. The liability of
the Employer, the Plan Administrator and the Trustee to make any payment from the Trust Fund at any time and all times is limited to the then available
assets of the Trust.

7.09 PLAN TERMS BINDING. The Plan is binding upon the Employer, Trustee, Plan Administrator, Custodian (and all other service providers to the
Plan), upon Participants, Beneficiaries and all other persons entitled to benefits, and upon the successors and assigns of the foregoing persons.

7.10 WORD USAGE. Words used in the masculine also apply to the feminine where applicable, and wherever the context of the Plan dictates, the plural
includes the singular and the singular includes the plural. Titles of Plan and Adoption Agreement sections are for reference only.

7.11 STATE LAW. The law of the state of the Employer's principal place of business will determine all questions arising with respect to the provisions of
the Plan, except to the extent superseded by ERISA or other federal law. The Employer in an Addendum to its Adoption Agreement and subject to applicable
law, may elect to apply the law of another state.

7.12 PROTOTYPE PLAN STATUS . If the Plan fails initially to qualify or to maintain qualification or if the Employer makes any amendment or
modification to a provision of the Plan (other than a proper completion of an elective provision under the Adoption Agreement or the attachment of an
Addendum authorized by the Plan or by the Adoption Agreement), the Employer no longer may participate under this Prototype Plan. The Employer also
may not participate (or continue to participate) in this Prototype Plan i f the Trustee or Custodian does not have the written consent of the Prototype Plan
Sponsor required under Section 1.33 to serve in the capacity of Trustee or Custodian. If the Employer is not entitled to participate under this Prototype Plan,
the Plan is an individually-designed plan and the reliance procedures specified in the applicable Adoption Agreement no longer apply.
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7.13 EMPLOYMENT NOT GUARANTEED. Nothing contained in this Plan, or with respect to the establishment of the Trust, or any modification or any
amendment to the Plan or Trust, or in the creation o f any Account, or with respect to the payment of any benefit, gives any Employee, Participant or any
Beneficiary any right to employment or to continued employment by the Employer, or any legal or equitable right against the Employer, the Trustee, the
Plan Administrator or any employee or agent thereof, except as expressly provided by the Plan, the Trust, ERISA or other applicable law.
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ARTICLE VIII

PARTICIPANT ADMINISTRATIVE PROVISIONS
 

8.01 BENEFICIARY DESIGNATION. A Participant from time to time may designate, in writing, any person(s) (including a trust or other entity),
contingently or successively, to whom the Trustee will pay the Participant's Vested Account Balance (including any life insurance proceeds payable to the
Participant's Account) in the event of death. A Participant also may designate the form and method of payment of his/her Account. The Plan Administrator
will prescribe the form for the Participant's written designation of Beneficiary and, upon the Participant's filing the form with the Plan Administrator, the form
effectively revokes all designations filed prior to that date by the same Participant. A divorce decree, or a decree of legal separation, revokes the Participant's
designation, if any, of his/her spouse as his/her Beneficiary under the Plan unless: (1) the decree or a QDRO provides otherwise; or (2) the Employer provides
otherwise in an Addendum to its Adoption Agreement. The foregoing revocation provision (if applicable) applies only with respect to a Participant whose
divorce or legal separation becomes effective on or following the date the Employer executes this Plan, unless the Employer in its Adoption Agreement
specifies a different effective date.

(A) Coordination with Survivor Annuity Requirements. If Section 6.04 applies to the Participant, this Section 8.01 does not impose any special spousal
consent requirements on the Participant's Beneficiary designation unless the Participant waives the QJSA or QPSA benefit. If the Participant waives the QJSA
or QPSA benefit without spousal consent to the Participant's Beneficiary designation: (1) any waiver of the QJSA or of the QPSA is not valid; and (2) if the
Participant dies prior to his/her annuity starting date, the Participant's Beneficiary designation will apply only to the portion of the death benefit which is not
payable as a QPSA. Regarding clause (2), i f the Participant's surviving spouse is a primary Beneficiary under the Participant's Beneficiary designation, the
Trustee will satisfy the spouse's interest in the Participant's death benefit first from the portion which is payable as a QPSA.

(B) Profit Sharing Plan Exception. If the Plan is a profit sharing plan, the Beneficiary designation of a married Exempt Participant, as described in Section
6.04(H), is not valid unless the Participant's spouse consents (in a manner described in Section 6.05) to the Beneficiary designation. The spousal consent
requirement in this Section 8.01(B) does not apply if the Participant's spouse is the Participant's sole primary Beneficiary, or if the Exempt Participant and
his/her spouse are not married throughout the one-year period ending on the date of the Participant's death.

(C) Incapacity of Beneficiary. If, in the opinion of the Plan Administrator, a Beneficiary is not able to care for his/her affairs because of a mental condition,
physical condition or by reason of age, the Plan Administrator will apply the provisions of Section 10.09.

8.02 NO BENEFICIARY DESIGNATION/DEATH OF BENEFICIARY . If a Participant fails to name a Beneficiary in accordance with Section 8.01, or if
the Beneficiary named by a Participant predeceases the Participant, then the Trustee will pay the Participant's Vested Account Balance in accordance with
Section 6.03 in the following order of priority (unless the Employer specifies a different order of priority in an Addendum to its Adoption Agreement), to:

(a) The Participant's surviving spouse (without regard to the one-year marriage rule of Sections 6.04(B) and 8.01(B); and if no surviving spouse to

(b) The Participant's children (including adopted children), in equal shares by right of representation (one share for each surviving child and one share
for each child who predeceases the Participant with living descendents); and if none to

(c) The Participant's surviving parents, in equal shares; and if none to

(d) The Participant's estate.

If the Beneficiary survives the Participant, but dies prior to distribution of the Participant's entire Vested Account Balance, the Trustee will pay the
remaining Vested Account Balance to the Beneficiary's estate unless: (1) the Participant's Beneficiary designation provides otherwise; (2) the Beneficiary has
properly designated a beneficiary; or (3) the Employer provides otherwise in an Addendum to its Adoption Agreement. A Beneficiary only may designate a
beneficiary for the Participant's Account Balance remaining at the Beneficiary's death, if t h e Participant has not previously designated a successive
contingent beneficiary and the Beneficiary's designation otherwise complies with the Plan terms. If the Plan is a profit sharing plan, and the Plan includes
Exempt Participants, the Employer may not specify a different order of priority in an Addendum unless the Participant's surviving spouse will be the sole
primary Beneficiary in the different order of priority. The Plan Administrator will direct the Trustee as to the method and to whom the Trustee will make
payment under this Section 8.02.

8.03 ASSIGNMENT OR ALIENATION. Except as provided in Code §414(p) relating to QDROs and in Code §401(a)(13) relating to certain voluntary,
revocable assignments, judgments and settlements, neither a Participant nor a Beneficiary may anticipate, assign or alienate (either a t law or in equity) any
benefit provided under the Plan, and the Trustee will not recognize any such anticipation, assignment or alienation. Furthermore, except as provided by Code
§401(a)(13) or other applicable law, a benefit under the Plan is not subject to attachment, garnishment, levy, execution or other legal or equitable process.
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8.04 INFORMATION AVAILABLE. Any Participant or Beneficiary may examine copies of the Plan description, latest annual report, any bargaining
agreement, this Plan and Trust, and any contract or any other instrument which relates to the establishment or administration of the Plan or Trust. The Plan
Administrator will maintain all of the items listed in this Section 8.04 in its office, or in such other place or places as it may designate from time to time in
order to comply with the regulations issued under ERISA, for examination during reasonable business hours. Upon the written request of a Participant or a
Beneficiary, the Plan Administrator must furnish the Participant or Beneficiary with a copy of any item listed in this Section 8.04. The Plan Administrator
may make a reasonable copying charge to the requesting person.

8.05 CLAIMS PROCEDURE FOR DENIAL OF BENEFITS. A Participant or a Beneficiary may file with the Plan Administrator a written claim for
benefits, if the Participant or the Beneficiary disputes the Plan Administrator's determination regarding the Participant's or Beneficiary's Plan benefit.
However, the Plan will distribute only such Plan benefits to Participants or Beneficiaries as the Plan Administrator in its discretion determines a Participant or
Beneficiary is entitled to. The Plan Administrator will maintain a separate written document as part of (or which accompanies) the Plan's summary plan
description explaining the Plan's claims procedure. This Section 8.05 specifically incorporates the written claims procedure as from time to time published by
the Plan Administrator as a part of the Plan. If the Plan Administrator pursuant to the Plan's written claims procedure makes a final written determination
denying a Participant's or Beneficiary's benefit claim, the Participant or Beneficiary to preserve the claim must file an action with respect to the denied claim
not later than 180 days following the date of the Plan Administrator's final determination.

8.06 PARTICIPANT DIRECTION OF INVESTMENT. A Participant's direction of the investment of his/her Account is subject to the provisions of this
Section 8.06. For purposes of this Section 8.06, a Participant shall also include a Beneficiary where the Beneficiary has succeeded to the Participant's
Account and the Plan affords the Beneficiary the same self-direction or loan rights as a Participant. 

(A) Trustee Authorization and Procedures. A Participant has the right to direct the Trustee with respect to the investment or re-investment of the assets
comprising the Participant's individual Account only if the Trustee consents in writing to permit such direction. If the Trustee consents to Participant
direction of investment, the Trustee only will accept direction from each Participant on a written direction of investment form the Plan Administrator
provides for this purpose. The Trustee, or with the Trustee's consent, the Plan Administrator, may establish written procedures relating to Participant direction
of investment under this Section 8.06, including procedures or conditions for electronic transfers or for changes in investments by Participants. The Plan
Administrator will maintain, or direct the Trustee to maintain, an appropriate individual investment Account to the extent a Participant's Account is subject
to Participant self-direction.

(B) ERISA §404(c). No Plan fiduciary (including the Employer and Trustee) is liable for any loss or for any breach resulting from a Participant's direction of
the investment of any part o f his/her directed Account to the extent the Participant's exercise of his/her right to direct the investment of his/her Account
satisfies the requirements of ERISA §404(c).

(C) Participant Loans. The Plan Administrator, to the extent provided in a written loan policy adopted under Section 9.04, will treat a Plan loan made to a
Participant as a Participant direction of investment under this Section 8.06, even if the Plan otherwise does not permit a Participant to direct his/her Account
investments. Where a loan is treated as a directed investment, the borrowing Participant's Account alone shares in any interest paid on the loan, and it alone
bears any expense or loss it incurs in connection with the loan. The Trustee may retain any principal or interest paid on the borrowing Participant's loan in a
segregated Account (as described in Section 9.08(B)) on behalf of the borrowing Participant until the Trustee (or the Named Fiduciary, in the case of a
nondiscretionary Trustee) deems it appropriate to add the loan payments to the Participant's Account under the Plan.

(D) Collectibles. If the Trustee consents to Participant direction of investment of his/her Account, any post-December 31, 1981, investment by a Participant's
directed Account in collectibles (as defined by Code §408(m)) is a deemed distribution to the Participant for Federal income tax purposes.
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PLAN ADMINISTRATOR

 
9.01 COMPENSATION AND EXPENSES. The Plan Administrator (and any individuals serving as Plan Administrator) will serve without compensation

for services as such, but the Employer will pay all expenses of the Plan Administrator, except to the extent the Trustee properly pays for such expenses,
pursuant to Article X.

9.02 RESIGNATION AND REMOVAL. If the Employer appoints one or more persons to serve as Plan Administrator, such person(s) shall serve until they
resign by written notice to the Employer or until the Employer removes them by written notice. In case of a vacancy in the position of Plan Administrator, the
Employer will exercise any and all of the powers, authority, duties and discretion conferred upon the Plan Administrator pending the filling of the vacancy.

9.03 GENERAL POWERS AND DUTIES. The Plan Administrator has the following general powers and duties which are in addition to those the Plan
otherwise accords to the Plan Administrator:

(a) To determine the rights of eligibility of an Employee to participate in the Plan, all factual questions that arise in the course of administering the Plan,
the value of a Participant's Account Balance (based on the value of the Trust assets, as determined by the Trustee) and the Vested percentage of each
Participant's Account Balance;

(b) To adopt rules of procedure and regulations necessary for the proper and efficient administration of the Plan, provided the rules are not inconsistent
with the terms of the Plan, the Code, ERISA or other applicable law;

(c) To construe and enforce the terms of the Plan and the rules and regulations the Plan Administrator adopts, including interpretation of the basic plan
document, the Adoption Agreement and any document related to the Plan's operation;

(d) To direct the Trustee regarding the crediting and distribution of the Trust Fund and to direct the Trustee to conduct interim valuations under Section
10.15;

(e) To review and render decisions regarding a claim for (or denial of a claim for) a benefit under the Plan;

(f) To furnish the Employer with information which the Employer may require for tax or other purposes;

(g) To engage the service of agents whom the Plan Administrator may deem advisable to assist it with the performance of its duties;

(h) To engage the services of an Investment Manager or Managers (as defined in ERISA §3(38)), each of whom will have full power and authority to
manage, acquire or dispose (or direct the Trustee with respect to acquisition or disposition) of any Plan asset under such Manager's control;

(i) To make any other determinations and undertake any other actions the Plan Administrator believes are necessary or appropriate for the administration
of the Plan; and

(j) To establish and maintain a funding standard account and to make credits and charges to the account to the extent required by and in accordance with
the provisions of the Code.

The Plan Administrator must exercise all of its powers, duties and discretion under the Plan in a uniform and nondiscriminatory manner. The Plan
Administrator shall have total and complete discretion to interpret and construe the Plan and to determine all questions arising in the administration,
interpretation and application of the Plan. Any determination the Plan Administrator makes under the Plan is final and binding upon any affected person.

9.04 PLAN LOANS. The Plan Administrator may, in its sole discretion, in accordance with Section 10.03(E) establish, amend or terminate from time to
time, a nondiscriminatory policy which the Trustee must observe in making Plan loans, if any, to Participants and to Beneficiaries.  If the Plan Administrator
adopts a loan policy, the loan policy must be a written document and must include: (1) the identity of the person or positions authorized to administer the
participant loan program; (2) the procedure for applying for a loan; (3) the criteria for approving or denying a loan; (4) the limitations, if any, on the types
and amounts of loans available; (5) the procedure for determining a reasonable rate of interest; (6) the types of collateral which may secure the loan; and (7)
the events constituting default and the steps the Plan will take to preserve Plan assets in the event of default. A loan policy the Plan Administrator adopts
under this Section 9.04 is part of the Plan, except that the Plan Administrator may amend or terminate the policy without regard to Section 13.02.

9.05 FUNDING POLICY. The Plan Administrator will review, not less often than annually, all pertinent Employee information and Plan data in order to
establish the funding policy o f the Plan and to determine the appropriate methods of carrying out the Plan's objectives. The Plan Administrator must
communicate periodically, as it deems appropriate, to the Trustee and to any Plan Investment Manager the Plan's short-term and long-term financial needs for
the coordination of the Plan's investment policy with Plan financial requirements.
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9.06 INDIVIDUAL ACCOUNTS. The Plan Administrator will maintain, or direct the Trustee to maintain, a separate Account, or multiple Accounts, in the
name of each Participant to reflect the Participant's Account Balance under the Plan.

(A) Forfeitures. If a Participant re-enters the Plan subsequent to his/her having a Forfeiture Break in Service, the Plan Administrator, or the Trustee, must
maintain a separate Account for the Participant's pre-Forfeiture Break in Service Account Balance and a separate Account for his post-Forfeiture Break in
Service Account Balance, unless the Participant's entire Account Balance under the Plan is 100% Vested.

I f the Plan is subject to Participant direction of investment under Section 8.06, the Plan Administrator may maintain, or may direct the Trustee to
maintain, a separate temporary forfeiture Account in the name of the Plan to account for Participant forfeitures which occur during the Plan Year. The Trustee
will direct the investment of any separate temporary forfeiture Account. As of each Accounting Date, or interim valuation date, if applicable, the Plan
Administrator will allocate the net income, gain or loss from the temporary forfeiture Account, if any, to the Accounts of the Participants in accordance with
the provisions of Section 9.08.

(B) Net Income, Gain or Loss. The Plan Administrator will make its allocations of net income, gain or loss or request the Trustee to make its allocations, to
the Accounts of the Participants in accordance with the provisions of Section 9.08. The Plan Administrator may direct the Trustee under Section 9.08(B) to
maintain a temporary segregated investment Account in the name of a Participant to prevent a distortion of income, gain or loss allocations. The Plan
Administrator must maintain records of its activities.

9.07 VALUE OF PARTICIPANT'S ACCOUNT BALANCE . If any or all Plan investment accounts are pooled, each Participant's Account has an
undivided interest in the assets comprising the pooled account. In a pooled account, the value of each Participant's Account Balance consists of that
proportion of the net worth (at fair market value) of the Trust Fund which the net credit balance in his/her Account (exclusive of the cash value of incidental
benefit insurance contracts) bears to the total net credit balance in the Accounts (exclusive of the cash value of the incidental benefit insurance contracts) of
all Participants plus the cash surrender value of any incidental benefit insurance contracts held by the Trustee on the Participant's life. If any or all Plan
investment accounts are Participant directed, the directing Participant's Account Balance is comprised of the assets held within the Account and the value of
the Account is the fair market value of such assets. For purposes of a distribution under the Plan, the value of a Participant's Account Balance is its value as of
the valuation date immediately preceding the date of the distribution.

9.08 ALLOCATION AND DISTRIBUTION OF NET INCOME, GAIN OR LOSS. This Section 9.08 applies solely to the allocation of net income, gain or
loss of the Trust Fund. The Plan Administrator will allocate Employer contributions and Participant forfeitures, if any, in accordance with Article III.

A "valuation date" under this Plan is each: (1) Accounting Date; (2) valuation date the Employer elects in its Adoption Agreement Section 10.15; or (3)
valuation date the Plan Administrator establishes under Section 9.03. The Employer in its Adoption Agreement Section 10.15 or the Plan Administrator may
elect alternative valuation dates for the different Account types which the Plan Administrator maintains under the Plan. As of each valuation date, the Plan
Administrator must adjust Accounts to reflect net income, gain or loss since the last valuation date. The valuation period is the period beginning on the day
after the last valuation date and ending on the current valuation date.

The Plan Administrator will allocate net income, gain or loss to the Participant Accounts in accordance with the daily valuation method, balance forward
method, weighted average method, or other method the Employer elects under its Adoption Agreement. The Employer in its Adoption Agreement may elect
alternative methods under which the Plan Administrator will allocate the net income, gain or loss to the different Account types which the Plan Administrator
maintains under the Plan. If the Employer in its Adoption Agreement elects to apply a weighted average allocation method, the Plan Administrator will treat a
weighted portion of the applicable contributions as if includible in the Participant's Account as of the beginning of the valuation period. The weighted
portion is a fraction, the numerator of which is the number of months in the valuation period, excluding each month in the valuation period which begins
prior to the contribution date of the applicable contributions, and the denominator of which is the number of months in the valuation period. The Employer
in its Adoption Agreement may elect to substitute a weighting period other than months for purposes of this weighted average allocation. If the Employer in
its Adoption Agreement elects to apply the daily valuation method, the Plan Administrator will allocate the net income, gain or loss on each day of the Plan
Year for which Plan assets are valued on an established market and the Trustee is conducting business. If the Employer in its Adoption Agreement elects to
apply the balance forward method, the Plan Administrator first will adjust the Participant Accounts, as those Accounts stood at the beginning of the current
valuation period, by reducing the Accounts for any forfeitures arising under the Plan, for amounts charged during the valuation period to the Accounts in
accordance with Section 9.10 (relating to distributions and to loan disbursement payments) and Section 11.01 (relating to insurance premiums), and for the
cash value of incidental benefit insurance contracts. The Plan Administrator then, subject to the restoration allocation requirements of the Plan, will allocate
the net income, gain or loss pro rata to the adjusted Participant Accounts. The allocable net income, gain or loss is the net income (or net loss), including the
increase or decrease in the fair market value of assets, since the last valuation date.

(A) Trust Fund (Pooled) Investment Accounts. A pooled investment account is an Account which is not a segregated investment Account o r an individual
investment Account.
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(B) Segregated Investment Accounts. A segregated investment Account receives all income it earns and bears all expense or loss it incurs. Pursuant to the
Plan Administrator's direction, the Trustee may establish for a Participant a segregated investment Account to prevent a distortion of Plan income, gain or loss
allocations or for such other purposes as the Plan Administrator may direct. The Trustee will invest the assets of a segregated investment Account consistent
with such purposes. As of each valuation date, the Plan Administrator must reduce a segregated Account for any forfeiture arising under Section 5.09 after the
Plan Administrator has made all other allocations, changes or adjustments to the Account for the valuation period.

(C) Individual (Directed) Investment Accounts. An individual investment Account is an Account which is subject to Participant or Beneficiary self-direction
under Section 8.06. An individual investment Account receives all income it earns and bears all expense or loss it incurs. As of each valuation date, the Plan
Administrator must reduce an individual Account for any forfeiture arising from Section 5.09 after the Plan Administrator has made all other allocations,
changes or adjustment to the Account for the valuation period.

(D) Code §415 Excess Amounts. An Excess Amount or suspense account described in Part 2 of Article III does not share in the allocation of net income, gain
or loss described in this Section 9.08.

(E) Interest Adjustment. Any distribution (other than a distribution from a segregated or individual Account) made to a Participant or Beneficiary more than
90 days after the most recent valuation date may include interest on the amount of the distribution as an expense of the Trust Fund. The interest, if any,
accrues from such valuation date to the date of the distribution at the rate the Employer specifies in its Adoption Agreement.

(F) Contributions Prior to Accrual. If the Employer in its Adoption Agreement elects to impose one or more allocation conditions under Section 3.06 and
the Employer contributes to the Plan amounts which at the time of the contribution have not accrued under the Plan terms ("pre-accrual contributions"), the
Trustee will hold the pre-accrual contributions in the Trust and will invest such contributions as the Trustee determines, pending accrual and allocation to
Participant Accounts. When the Plan Administrator allocates to Participants who have satisfied the Plan's allocation conditions the Employer's pre-accrual
contributions, the Plan Administrator also will allocate the net income, gain or loss thereon pro rata in relation to each Participant's share of the pre-accrual
contribution.

9.09 INDIVIDUAL STATEMENT. As soon as practicable after the Accounting Date of each Plan Year, but within the time prescribed by ERISA and the
regulations under ERISA, the Plan Administrator will deliver to each Participant (and to each Beneficiary) a statement reflecting the condition of his/her
Account Balance in the Trust as of that date and such other information ERISA requires be furnished the Participant or the Beneficiary. No Participant, except
the Plan Administrator, has the right to inspect the records reflecting the Account of any other Participant.

9.10 ACCOUNT CHARGED. The Plan Administrator will charge a Participant's Account for all distributions made from that Account to the Participant,
to his/her Beneficiary or to an alternate payee, including a disbursement payment for a Participant loan. The Plan Administrator, except as prohibited by the
Code or ERISA, also will charge a Participant's Account for any reasonable administrative expenses incurred by the Plan directly related to that Account.

9.11 LOST PARTICIPANTS. If the Plan Administrator is unable to locate any Participant or Beneficiary whose Account becomes distributable under
Article VI or under Section 13.06 (a "lost Participant"), the Plan Administrator will apply the provisions of this Section 9.11.

(A) Attempt to Locate. The Plan Administrator will use one or more of the following methods to attempt to locate a lost Participant: (1) provide a distribution
notice to the lost Participant at his/her last known address by certified or registered mail; (2) use of the IRS letter forwarding program under Rev. Proc. 94-22;
(3) use of a commercial locator service, the internet or other general search method; or (4) use of the Social Security Administration search program.

(B) Failure to Locate. If a lost Participant remains unlocated for 6 months following the date of the Plan Administrator first attempts to locate the lost
Participant using one or more o f the methods described in Section 9.11(A), the Plan Administrator may forfeit the lost Participant's Account. If the Plan
Administrator will forfeit the lost Participant's Account, the forfeiture occurs at the end of the above-described 6 month period and the Plan Administrator will
allocate the forfeiture in accordance with Section 3.05. If a lost Participant whose Account was forfeited thereafter at any time but before the Plan has been
terminated makes a claim for his/her forfeited Account, the Plan Administrator will restore the forfeited Account to the same dollar amount as the amount
forfeited, unadjusted for net income, gains or losses occurring subsequent to the forfeiture. The Plan Administrator will make the restoration in the Plan Year
in which the lost Participant makes the claim, first from the amount, if any, of Participant forfeitures the Plan Administrator otherwise would allocate for the
Plan Year, then from the amount, if any, of Trust net income or gain for the Plan Year and last from the amount or additional amount the Employer contributes
to the Plan for the Plan Year. The Plan Administrator will distribute the restored Account to the lost Participant not later than 60 days after the close of the
Plan Year in which the Plan Administrator restores the forfeited Account. The Plan Administrator under this Section 9.11(B) will forfeit the entire Account of
the lost Participant, including deferral contributions and Participant contributions.

(C) Nonexclusivity and Uniformity. The provisions of Section 9.11 are intended to provide permissible but not exclusive means for the Plan Administrator
to administer the Accounts of lost Participants. The Plan Administrator may utilize any other reasonable method to locate lost Participants and to administer
the Accounts of lost Participants, including the default rollover
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under Section 6.10(C) and such other methods as the Revenue Service or the U.S. Department of Labor ("DOL") may in the future specify. The Plan
Administrator will apply Section 9.11 in a reasonable, uniform and nondiscriminatory manner, but may in determining a specific course of action as to a
particular Account, reasonably take into account differing circumstances such as the amount of a lost Participant's Account, the expense in attempting to
locate a lost Participant, the Plan Administrator's ability to establish and the expense of establishing a rollover IRA, and other factors. The Plan Administrator
may charge to the Account of a lost Participant the reasonable expenses incurred under this Section 9.11 and which are associated with the lost Participant's
Account.

9.12 PLAN CORRECTION. T h e Plan Administrator in conjunction with the Employer may undertake such correction of Plan errors as the Plan
Administrator deems necessary, including correction to preserve tax qualification of the Plan under Code §401(a) or to correct a fiduciary breach under
ERISA. Without limiting the Plan Administrator's authority under the prior sentence, the Plan Administrator, a s it determines to be reasonable and
appropriate, may undertake correction of Plan document, operational, demographic and employer eligibility failures under a method described in the Plan or
under the Employee Plans Compliance Resolution System ("EPCRS") or any successor program to EPCRS. The Plan Administrator, as it determines to be
reasonable and appropriate, also may undertake or assist the appropriate fiduciary or plan official in undertaking correction of a fiduciary breach, including
correction under the Voluntary Fiduciary Correction Program ("VFC") or any successor program to VFC. If the Plan includes a 401(k) arrangement, the Plan
Administrator to correct an operational error may require the Trustee to distribute from the Plan elective deferrals or vested matching contributions, including
earnings, where such amounts result from an operational error other than a failure of Code §415, Code §402(g), a failure of the ADP or ACP tests, or a failure
of the multiple use limitation.

9.13 NO RESPONSIBILITY FOR OTHERS. Except as required under ERISA, the Plan Administrator has no responsibility or obligation under the Plan to
Participants or Beneficiaries for any act (unless the Plan Administrator also serves in such capacities) required of the Employer, the Trustee, the Custodian or
of any other service provider to the Plan. The Plan Administrator is not responsible to collect any required plan contribution or to determine the correctness
or deductibility or any Employer contribution. The Plan Administrator in administering the Plan is entitled to, but is not required to rely upon, information
which a Participant, Beneficiary, Trustee, Custodian, the Employer, a Plan service provider or representatives thereof provide to the Plan Administrator.

9.14 NOTICE, DESIGNATION, ELECTION, CONSENT AND WAIVER . Al l notices under the Plan and all Participant or Beneficiary designations,
elections, consents or waivers must be in writing and made in a form the Plan Administrator specifies or otherwise approves. To the extent permitted by
Treasury regulations or other applicable guidance, any Plan notice, election, consent or waiver may be transmitted electronically. Any person entitled to
notice under the Plan may waive the notice or shorten the notice period except as otherwise required by the Code or ERISA.
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ARTICLE X

TRUSTEE AND CUSTODIAN, POWERS AND DUTIES

 
10.01 ACCEPTANCE. The Trustee accepts the Trust created under the Plan and agrees to perform the obligations imposed. The Trustee must provide

bond for the faithful performance of its duties under the Trust to the extent required by ERISA.

10.02 RECEIPT OF CONTRIBUTIONS. The Trustee is accountable to the Employer for the Plan contributions made by the Employer, but the Trustee
does not have any duty to ensure that the contributions received comply with the provisions of the Plan. The Trustee i s not obliged to collect any
contributions from the Employer, nor is the Trustee obliged to ensure that funds deposited with it are deposited according to the provisions of the Plan.
 

10.03 INVESTMENT POWERS.

(A) Discretionary Trustee Designation. If the Employer, in its Adoption Agreement, designates the Trustee to administer the Trust as a discretionary Trustee,
then the Trustee has full discretion and authority with regard to the investment of the Trust Fund, except with respect to a Plan asset under the control or the
direction of a properly appointed Investment Manager or with respect to a Plan asset properly subject to Employer, or to Participant direction of investment.
The Trustee must coordinate its investment policy with Plan financial needs as communicated to it by the Plan Administrator. The Trustee is authorized and
empowered, but not by way of limitation, with the following powers, rights and duties:

(a) To invest consistent with and subject to applicable law any part or all of the Trust Fund in any common or preferred stocks, open-end or closed-end
mutual funds (including proprietary funds), put and call options traded on a national exchange, United States retirement plan bonds, corporate bonds,
debentures, convertible debentures, commercial paper, U.S. Treasury bills, U.S. Treasury notes and other direct or indirect obligations of the United
States Government or its agencies, improved or unimproved real estate situated in the United States, limited partnerships, insurance contracts of any type,
mortgages, notes or other property of any kind, real or personal, to buy or sell options on common stock on a nationally recognized exchange with or
without holding the underlying common stock, to open and to maintain margin accounts, to engage i n short sales, to buy and sell commodities,
commodity options and contracts for the future delivery of commodities, and to make any other investments the Trustee deems appropriate, as a prudent
person would do under like circumstances with due regard for the purposes of this Plan. Any investment made or retained by the Trustee in good faith is
proper but must be of a kind constituting a diversification considered by law suitable for trust investments.

(b) To retain in cash so much of the Trust Fund as it may deem advisable to satisfy liquidity needs of the Plan and to deposit any cash held in the Trust
Fund in a bank account at reasonable interest.

(c) To invest, if the Trustee is a bank or similar financial institution supervised by the United States or by a state, in any type of deposit of the Trustee (or
of a bank related to the Trustee within the meaning of Code §414(b)) at a reasonable rate of interest or in a common trust fund, as described in Code
§584, or in a collective investment fund, the provisions of which govern the investment of such assets and which the Plan incorporates by this reference,
which the Trustee (or its affiliate, as defined in Code §1504) maintains exclusively for the collective investment of money contributed by the bank (or
the affiliate) in its capacity as trustee and which conforms to the rules of the Comptroller of the Currency.

(d) To manage, sell, contract to sell, grant options to purchase, convey, exchange, transfer, abandon, improve, repair, insure, lease for any term even
though commencing in the future or extending beyond the term of the Trust, and otherwise deal with all property, real or personal, in such manner, for
such considerations and on such terms and conditions as the Trustee decides.

(e) To credit and distribute the Trust Fund as directed by the Plan Administrator. The Trustee is not obliged to inquire as to whether any payee or
distributee is entitled to any payment or whether the distribution is proper or within the terms of the Plan, or as to the manner of making any payment or
distribution. The Trustee is accountable only to the Plan Administrator for any payment or distribution made by it in good faith on the order or direction
of the Plan Administrator.

(f) To borrow money, to assume indebtedness, extend mortgages and encumber by mortgage or pledge.

(g) To compromise, contest, arbitrate or abandon claims and demands, in the Trustee's discretion.

(h) To have with respect to the Trust all of the rights of an individual owner, including the power to exercise any and all voting rights associated with
Trust assets, to give proxies, to participate in any voting trusts, mergers, consolidations o r liquidations, to tender shares and to exercise or sell stock
subscriptions or conversion rights.

(i) To lease for oil, gas and other mineral purposes and to create mineral severances by grant or reservation; to pool or unitize interests in oil, gas and
other minerals; and to enter into operating agreements and to execute division and transfer orders.

(j) To hold any securities or other property in the name of the Trustee or its nominee, with depositories or agent depositories or in another form as it may
deem best, with or without disclosing the trust relationship.
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(k) To perform any and all other acts in its judgment necessary or appropriate for the proper and advantageous management, investment and distribution
of the Trust.

(l) To retain any funds or property subject to any dispute without liability for the payment of interest, and to decline to make payment or delivery of the
funds or property until a court of competent jurisdiction makes final adjudication.

(m) To file all information and tax returns required of the Trustee.

(n) To furnish to the Employer and to the Plan Administrator an annual statement of account showing the condition of the Trust Fund and all
investments, receipts, disbursements and other transactions effected by the Trustee during the Plan Year covered by the statement and also stating the
assets of the Trust held at the end of the Plan Year, which accounts are conclusive on all persons, including the Employer and the Plan Administrator,
except as to any act or transaction concerning which the Employer of the Plan Administrator files with the Trustee written exceptions or objections
within 90 days after the receipt of the accounts or for which ERISA authorizes a longer period within which to object.

(o) To begin, maintain or defend any litigation necessary in connection with the administration of the Plan, except the Trustee is not obliged nor
required to do so unless indemnified to its satisfaction.

(B) Nondiscretionary Trustee Designation/ Appointment of Custodian. If the Employer, in its Adoption Agreement, designates the Trustee to administer the
Trust as a nondiscretionary Trustee, then the Trustee will not have any discretion or authority with regard to the investment of the Trust Fund, but must act
solely as a directed trustee of the funds contributed to it. A nondiscretionary Trustee, as directed trustee of the funds held by it under the Plan, is authorized
and empowered, by way of limitation, with the following powers, rights and duties, each of which the nondiscretionary Trustee exercises solely as directed
trustee in accordance with the written direction of the Named Fiduciary (except to the extent a Plan asset is subject to the control and the management of a
properly appointed Investment Manager or subject to Employer or Participant direction of investment):

(a) To invest any part or all of the Trust Fund in any common or preferred stocks, open-end or closed-end mutual funds (including proprietary funds), put
and call options traded on a national exchange, United States retirement plan bonds, corporate bonds, debentures, convertible debentures, commercial
paper, U.S. Treasury bills, U.S. Treasury notes and other direct or indirect obligations of the United States Government or its agencies, improved or
unimproved real estate situated in the United States, limited partnerships, insurance contracts of any type, mortgages, notes or other property of any kind,
real or personal, to buy or sell options on common stock on a nationally recognized options exchange with or without holding the underlying common
stock, to open and to maintain margin accounts, to engage in short sales, to buy and sell commodities, commodity options and contracts for the future
delivery of commodities, and to make any other investments the Named Fiduciary deems appropriate.

(b) To retain in cash so much of the Trust Fund as the Named Fiduciary may direct in writing to satisfy liquidity needs of the Plan and to deposit any
cash held in the Trust Fund in a bank account at reasonable interest.

(c) To invest, if the Trustee is a bank or similar financial institution supervised by the United States or by a State, in any type of deposit of the Trustee (or
of a bank related to the Trustee within the meaning of Code §414(b)) at a reasonable rate of interest or in a common trust fund, as described in Code
§584, or in a collective investment fund, the provisions of which govern the investment of such assets and which the Plan incorporates by this reference,
which the Trustee (or its affiliate, as defined in Code §1504) maintains exclusively for the collective investment of money contributed by the bank (or
the affiliate) in its capacity as trustee and which conforms to the rules of the Comptroller of the Currency.

(d) To sell, contract to sell, grant options to purchase, convey, exchange, transfer, abandon, improve, repair, insure, lease for any term even though
commencing in the future or extending beyond the term of the Trust, and otherwise deal with all property, real or personal, in such manner, for such
considerations and on such terms and conditions as the Named Fiduciary directs in writing.

(e) To credit and distribute the Trust Fund as directed by the Plan Administrator. The Trustee is not obliged to inquire as to whether any payee or
distributee is entitled to any payment or whether the distribution is proper or within the terms of the Plan, or as to the manner of making any payment or
distribution. The Trustee i s accountable only to the Plan Administrator for any payment or distribution made by it in good faith on the order or the
direction of the Plan Administrator.

(f) To borrow money, to assume indebtedness, extend mortgages and encumber by mortgage or pledge in accordance with and at the written direction of
the Named Fiduciary.

(g) To have with respect to the Trust all of the rights of an individual owner, including the power to exercise any and all voting rights associated with
Trust assets, to give proxies, to participate in any voting trusts, mergers, consolidations o r liquidations, to tender shares and to exercise or sell stock
subscriptions or conversion rights, provided the exercise of any such powers is in accordance with and at the written direction of the Named Fiduciary.
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(h) To lease for oil, gas and other mineral purposes and to create mineral severances by grant or reservation; to pool or unitize interests in oil, gas and
other minerals; and to enter into operating agreements and to execute division and transfer orders, provided the exercise of any such powers is in
accordance with and at the written direction of the Named Fiduciary.

(i) To hold any securities or other property in the name of the nondiscretionary Trustee o r its nominee, with depositories or agent depositories or in
another form as the Named Fiduciary may direct in writing, with or without disclosing the custodial relationship.

(j) To retain any funds or property subject to any dispute without liability for the payment of interest, and to decline to make payment or delivery of the
funds or property until a court of competent jurisdiction makes final adjudication.

(k) To file all information and tax returns required of the Trustee.

(l) To furnish to the Named Fiduciary, the Employer and the Plan Administrator an annual statement of account showing the condition of the Trust Fund
and all investments, receipts, disbursements and other transactions effected by the nondiscretionary Trustee during the Plan Year covered by the
statement and also stating the assets of the Trust held at the end of the Plan Year, which accounts are conclusive on all persons, including the Named
Fiduciary, the Employer and the Plan Administrator, except as to any act or transaction concerning which the Named Fiduciary, the Employer or the Plan
Administrator files with the nondiscretionary Trustee written exceptions or objections within 90 days after the receipt of the accounts or for which ERISA
authorizes a longer period within which to object.

(m) To begin, maintain or defend any litigation necessary in connection with the administration of the Plan, except the Trustee is not obliged nor
required to do so unless indemnified to its satisfaction.

Appointment of Custodian. The Employer may appoint a Custodian under the Plan, the acceptance by the Custodian indicated on the execution page of
the Adoption Agreement. If the Employer appoints a Custodian, the Plan must have a discretionary Trustee, as described in Section 10.03(A). A Custodian
has the same powers, rights and duties as a nondiscretionary Trustee, as described in this Section 10.03(B). The Custodian accepts the terms of the Plan and
Trust by executing the Adoption Agreement. Any reference in the Plan to a Trustee also is a reference to a Custodian where the context of the Plan dictates. A
limitation of the Trustee's liability by Plan provision also acts as a limitation of the Custodian's liability. Any action taken by the Custodian at the
discretionary Trustee's direction satisfies any provision in the Plan referring to the Trustee's taking that action.

Modification of Powers/Limited Responsibility. The Employer and the nondiscretionary Trustee (or the Custodian), in writing, may limit the powers of
the Custodian or the nondiscretionary Trustee to any combination of powers listed within this Section 10.03(B). If there is a Custodian or a nondiscretionary
Trustee under the Plan, then the Employer, in adopting this Plan acknowledges the Custodian or the nondiscretionary Trustee does not have any discretion
with respect to the investment or the re-investment of the Trust Fund and the Custodian or the nondiscretionary Trustee is acting solely as a custodian or as a
directed trustee with respect to the assets comprising the Trust Fund.

(C) Limitation of Powers of Certain Custodians. If a Custodian is a bank which, under its governing state law, does not possess trust powers, then
Paragraphs (a), (c) as it relates to common trust funds or collective investment funds, (d), (f), (g) and (h) of Section 10.03(B), Section 10.17 and Article XI do
not apply to that bank and that bank only has the power and the authority to exercise the remaining powers, rights and duties under Section 10.03(B).

(D) Named Fiduciary/Limitation of Liability of Nondiscretionary Trustee or Custodian. The Named Fiduciary under the Plan has the sole responsibility
for the management and the control of the Trust Fund, except with respect to a Plan asset under the control or the direction of a properly appointed
Investment Manager or with respect to a Plan asset properly subject to Participant or Employer direction o f investment. If the Employer appoints a
discretionary Trustee, the Named Fiduciary is the discretionary Trustee. If the Employer appoints a Custodian, the Named Fiduciary is the discretionary
Trustee. Under a nondiscretionary Trustee designation, unless the Employer designates in writing another person or persons to serve as Named Fiduciary, the
Named Fiduciary under the Plan is the president of a corporate Employer, the managing partner of a partnership Employer, the managing member of a limited
liability company Employer or the sole proprietor, as appropriate. The Named Fiduciary will exercise its management and control of the Trust Fund through
its written direction to the nondiscretionary Trustee or to the Custodian, whichever applies to the Plan.
 
         The nondiscretionary Trustee or the Custodian does not have any duty to review or to make recommendations regarding investments made at the written
direction of the Named Fiduciary. The nondiscretionary Trustee or the Custodian must retain any investment obtained at the written direction of the Named
Fiduciary until further directed in writing by the Named Fiduciary to dispose of such investment. The nondiscretionary Trustee or the Custodian is not liable
in any manner or for any reason for making, retaining or disposing of any investment pursuant to any written direction of the Named Fiduciary. The Employer
will indemnify, defend and hold the nondiscretionary Trustee or the Custodian harmless from any damages, costs or expenses, including reasonable attorneys'
fees, which the nondiscretionary Trustee or the Custodian may incur as a result of any claim asserted against the nondiscretionary Trustee, the Custodian or
the Trust arising out of the nondiscretionary Trustee's or Custodian's full and timely compliance with any written direction of the Named Fiduciary.
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(E) Participant Loans. This Section 10.03(E) specifically authorizes the Trustee to make loans on a nondiscriminatory basis to a Participant or to a
Beneficiary in accordance with the loan policy established by the Plan Administrator, provided: (1) the loan policy satisfies the requirements of Section 9.04;
(2) loans are available t o all Participants and Beneficiaries on a reasonably equivalent basis and are n o t available in a greater amount for Highly
Compensated Employees than for Nonhighly Compensated Employees; (3) any loan is adequately secured and bears a reasonable rate of interest; (4) the loan
provides for repayment within a specified time (however, the loan policy may suspend loan payments pursuant t o Code §414(u)(4)) or otherwise in
accordance with applicable Treasury Regulations); (5) the default provisions of the note permit offset of the Participant's Vested Account Balance only at the
time when the Participant has a distributable event under the Plan, but without regard to whether the Participant consents to distribution as otherwise may be
required under Section 6.01(A)(5); (6) the amount of the loan does not exceed (at the time the Plan extends the loan) the present value of the Participant's
Vested Account Balance; and (7) the loan otherwise conforms to the exemption provided by Code §4975(d)(1). The loan policy may provide a Participant's
loan default is a distributable event with respect to the defaulted amount, irrespective of whether the Participant otherwise has incurred a distributable event
at the time of default, except as to amounts which the Participant used to secure his/her loan which remain subject to distribution restrictions under Section
14.11 o r are money purchase pension plan or target benefit plan balances which may not be distributed in-service at the time of default. If the joint and
survivor requirements of Article VI apply to the Participant, the Participant may not pledge any portion of his/her Account Balance as security for a loan
unless, within the 90 day period ending on the date the pledge becomes effective, the Participant's spouse, if any, consents (in a manner described in Section
6.05 other than the requirement relating to the consent of a subsequent spouse) to the security or, by separate consent, to an increase in the amount of
security.

A Participant who is an Owner-Employee (including other persons described in Code §4975(f)(6)), or who is a Shareholder-Employee may not receive a
loan from the Plan, unless he/she has obtained a prohibited transaction exemption from the DOL.

(F) Investment in Qualifying Employer Securities and Qualifying Employer Real Property. The Trustee (or as applicable, Investment Manager, Employer
or Participant) may invest in qualifying Employer securities or in qualifying Employer real property, as defined in and as limited by ERISA. If the Employer's
Plan is a profit sharing plan, the aggregate investments in qualifying Employer securities and in qualifying Employer real property may exceed 10% of the
value of Plan assets, unless the Employer elects in its Adoption Agreement to restrict such investments to 10% (or to some other percentage which is less than
100%). Notwithstanding the foregoing, except where permitted under ERISA §407(b)(2), if the Plan includes a 401(k) arrangement, a participant's Deferral
Contributions Account accumulated in Plan Years beginning after December 31, 1998, including earnings thereon, may not be invested more than 10% in
qualifying employer securities and qualifying employer real property, unless such investments are directed by the Participant or the Participant's Beneficiary.

(G) Modifications to or Substitution of Trust. The Employer in its Standardized Adoption Agreement may not amend any provision o f Article X (or any
other provision of the Plan related to the Trust) except to specify the Trust year, the names of the Plan, the Employer, the Trustee, the Custodian, the Plan
Administrator, other fiduciaries or the name of any pooled trust in which the Trust will participate. The Employer in its Nonstandardized Adoption
Agreement, in addition to the foregoing amendments, may amend or override the administrative provisions of Article X (or any other provision o f the Plan
related to the Trust), including provisions relating to Trust investment and Trustee duties. Any such amendment: (1) must not conflict with any other
provisions of the Plan (except as expressly are intended to override an existing Trust provision); (2) must not cause the Plan to violate Code §401(a); and (3)
must be made in accordance with Rev. Proc. 2000-20 or any successor thereto. The Employer using either a Standardized or Nonstandardized Adoption
Agreement to establish its Plan, subject to the conditions (1), (2) and (3) described above, may elect to substitute in place of Article X and the remaining trust
provisions of the basic plan document, any other trust or custodial account agreement. All Section 10.03(G) Trust modifications or substitutions are subject
to Section 13.02 and require the written consent or signature of the Trustee.

(H) Cofiduciary Liability. Each fiduciary under the Plan is responsible solely for his/her or its own acts or omissions. A fiduciary does not have any liability
for another fiduciary's breach of fiduciary responsibility with respect to the Plan and the Trust unless the fiduciary: (1) participates knowingly in or
undertakes to conceal the breach; (2) has actual knowledge of the breach and fails to take reasonable remedial action to remedy the breach; or (3) through
negligence in performing his/her or its own specific fiduciary responsibilities that give rise to fiduciary status, the fiduciary has enabled the other fiduciary to
commit a breach of the latter's fiduciary responsibility.

10.04 RECORDS AND STATEMENTS. The records of the Trustee pertaining to the Plan must be open to the inspection o f the Plan Administrator and
the Employer at all reasonable times and may be audited from time to time by any person or persons as the Employer or Plan Administrator may specify in
writing. The Trustee must furnish the Plan Administrator with whatever information relating to the Trust Fund the Plan Administrator considers necessary to
perform its duties as Plan Administrator.

10.05 FEES AND EXPENSES FROM FUND. A Trustee or a Custodian will receive reasonable compensation as may be agreed upon from time to time
between the Employer and the Trustee or the Custodian. No person who is receiving full pay from the Employer may receive compensation (except for
reimbursement of Plan expenses) for services as Trustee or as Custodian. The Trustee will pay from the Trust Fund all fees and reasonable expenses incurred
by the Plan, to the extent such fees and expenses are for the ordinary and necessary administration and operation of the Plan and are not "settlor expenses" as
determined by the DOL unless the Employer pays such fees and expenses. Any fee or expense paid, directly or indirectly, by the Employer is not an Employer
contribution to the Plan, provided the fee or the expense relates to the ordinary and necessary administration of the Trust Fund.
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10.06 PARTIES TO LITIGATION. Except as otherwise provided by ERISA, a Participant or a Beneficiary is not a necessary party or required to receive
notice of process in any court proceeding involving the Plan, the Trust Fund or any fiduciary of the Plan. Any final judgment entered in any such proceeding
will be binding upon the Employer, the Plan Administrator, the Trustee, Custodian, Participants and Beneficiaries and upon their successors and assigns.

10.07 PROFESSIONAL AGENTS. The Trustee may employ and pay from the Trust Fund reasonable compensation to agents, attorneys, accountants and
other persons to advise the Trustee as in its opinion may be necessary. The Trustee reasonably may delegate to any agent, attorney, accountant or other
person selected by it any non-Trustee power or duty vested in it by the Plan, and the Trustee may reasonably act or refrain from acting on the advice or
opinion of any agent, attorney, accountant or other person so selected.

10.08 DISTRIBUTION OF CASH OR PROPERTY. The Trustee will make Plan distributions in the form of cash except where: (1) the required form of
distribution is a QJSA or QPSA which has not been waived; (2) the Plan is a restated Plan and under the prior Plan, distribution in the form of property ("in-
kind distribution") is a Protected Benefit (3) the Plan Administrator adopts a written policy which provides for in-kind distribution; or (4) the Employer is
terminating the Plan, and in the reasonable judgement of the Trustee, some or all Plan assets may not within a reasonable time for making final distribution of
Plan assets, be liquidated to cash or may not be so liquidated without undue loss in value. The Plan Administrator's policy under clause (3) may restrict in-
kind distributions to certain types of Trust investments or specify any other reasonable and nondiscriminatory condition or restriction applicable to in-kind
distributions. Under clause (4), the Trustee will make Plan termination distributions to Participants and Beneficiaries in cash, in-kind or in a combination of
these forms, in a reasonable and nondiscriminatory manner which may take into account the preferences of the distributees. All in-kind distributions will be
made based on the current fair market value of the property, as determined by the Trustee.

10.09 PARTICIPANT OR BENEFICIARY INCAPACITATED . If, in the opinion of the Plan Administrator or of the Trustee, a Participant or Beneficiary
entitled to a Plan distribution is not able to care for his/her affairs because of a mental condition, a physical condition, or by reason of age, at the direction of
the Plan Administrator the Trustee may make the distribution to the Participant's or Beneficiary's guardian, conservator, trustee, custodian (including under a
Uniform Transfers or Gifts to Minors Act) or to his/her attorney-in-fact or to other legal representative upon furnishing evidence of such status satisfactory to
the Plan Administrator and to the Trustee. The Plan Administrator and the Trustee do not have any liability with respect to payments so made and neither the
Plan Administrator nor the Trustee has any duty to make inquiry as to the competence of any person entitled to receive payments under the Plan.

10.10 DISTRIBUTION DIRECTIONS. The Trustee must promptly notify the Plan Administrator of any unclaimed Plan distribution and then dispose of
the distribution in accordance with the Plan Administrator's subsequent direction.

10.11 THIRD PARTY RELIANCE . A person dealing with the Trustee is not obligated to see to the proper application of any money paid or property
delivered to the Trustee, or to inquire whether the Trustee has acted pursuant to any of the terms of the Plan. Each person dealing with the Trustee may act
upon any notice, request or representation in writing by the Trustee, or by the Trustee's duly authorized agent, and is not liable to any person in so acting.
The certificate of the Trustee that it is acting in accordance with the Plan is conclusive in favor of any person relying on the certificate.

10.12 MULTIPLE TRUSTEES. If more than two persons act as Trustee, a decision of the majority of such persons controls with respect to any decision
regarding the administration or the investment of the Trust Fund or of any portion of the Trust Fund with respect to which such persons act as Trustee. If there
is more than one Trustee, the Trustees jointly will manage and control the assets of the Trust Fund. However, the Trustees may allocate among themselves
specific responsibilities or obligations or may authorize one or more of them, either individually or in concert, to exercise any or all of the powers granted to
the Trustee under Article X. In addition, the signature of only one Trustee is necessary to effect any transaction on behalf of the Trust.

10.13 RESIGNATION AND REMOVAL. The Trustee or the Custodian may resign its position by giving written notice to the Employer and to the Plan
Administrator. The Trustee's notice must specify the effective date of the Trustee's resignation, which date must be at least 30 days following the date of the
Trustee's notice, unless the Employer consents in writing to shorter notice.

The Employer may remove a Trustee or a Custodian by giving written notice to the effected party. The Employer's notice must specify the effective date
of removal which date must be at least 30 days following the date of the Employer's notice, except where the Employer reasonably determines a shorter notice
period or immediate removal is necessary to protect Plan assets.

In the event of the resignation or the removal of a Trustee, where no other Trustee continues to service, the Employer must appoint a successor Trustee if
i t intends to continue the Plan. If two or more persons hold the position of Trustee, in the event of the removal of one such person, during any period the
selection of a replacement is pending, or during any period such person is unable to serve for any reason, the remaining person or persons will act as the
Trustee. If the Employer fails to appoint a successor Trustee as of the effective date of the Trustee resignation or removal and no other Trustee remains, the
Trustee will treat the Employer as having appointed itself as Trustee and as having filed the Employer's acceptance of appointment as successor Trustee with
the former Trustee. If state law prohibits the Employer from serving as successor Trustee, the appointed successor Trustee is the president of a corporate
Employer, the managing partner of a partnership Employer, the managing
 
 

43

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 06, 2005 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



member o f a limited liability company Employer or the sole proprietor, as appropriate. I f the Employer removes and does not replace a Custodian, the
discretionary Trustee will assume possession of Plan assets held by the former Custodian.

10.14 SUCCESSOR TRUSTEE ACCEPTANCE . Each successor Trustee succeeds its predecessor Trustee by accepting in writing i t s appointment as
successor Trustee and by filing the acceptance with the former Trustee and the Plan Administrator without the signing or filing of any further statement. The
resigning or removed Trustee, upon receipt of acceptance in writing of the Trust by the successor Trustee, must execute all documents and d o all acts
necessary to vest the title of record in any successor Trustee. Each successor Trustee has and enjoys all of the powers, both discretionary and ministerial,
conferred under the Plan upon its predecessor. A successor Trustee is not personally liable for any act or failure to act of any predecessor Trustee, except as
required under ERISA. With the approval of the Employer and the Plan Administrator, a successor Trustee, with respect to the Plan, may accept the account
rendered and the property delivered to it by a predecessor Trustee without liability.

10.15 VALUATION OF TRUST. The Trustee must value the Trust Fund as of each Accounting Date to determine the fair market value of each
Participant's Account Balance in the Trust. The Trustee also must value the Trust Fund on such other valuation dates as directed in writing by the Plan
Administrator or as the Adoption Agreement may require.

10.16 LIMITATION ON LIABILITY - IF INVESTMENT MANAGER, ANCILLARY TRUSTEE OR INDEPENDENT FIDUCIARY APPOINTED. The
Trustee is not liable for the acts or omissions of any Investment Manager the Plan Administrator may appoint, nor is the Trustee under any obligation to
invest or otherwise to manage any asset of the Trust Fund which is subject t o the management of a properly appointed Investment Manager. The Plan
Administrator, the Trustee and any properly appointed Investment Manager may execute a written agreement as a part of this Plan delineating the duties,
responsibilities and liabilities of the Investment Manager with respect to any part of the Trust Fund under the control of the Investment Manager.

The limitation on liability described in this Section 10.16 also applies to the acts or omissions of any ancillary trustee or independent fiduciary properly
appointed under Section 10.18. However, if a discretionary Trustee, pursuant to the delegation described in Section 10.18, appoints an ancillary trustee, the
discretionary Trustee is responsible for the periodic review of the ancillary trustee's actions and must exercise its delegated authority in accordance with the
terms of the Plan and in a manner consistent with ERISA. The Employer, the discretionary Trustee and an ancillary trustee may execute a written agreement as
a part of this Plan delineating any indemnification agreement among the parties.

10.17 INVESTMENT IN GROUP TRUST FUND. The Employer, by adopting this Plan, specifically authorizes the Trustee to invest all or any portion of
the assets comprising the Trust Fund in any group trust fund which at the time of the investment provides for the pooling of the assets of plans qualified
under Code §401(a). This authorization applies solely to a group trust fund exempt from taxation under Code §501(a) and the trust agreement of which
satisfies the requirements of Revenue Ruling 81-100, or any successor thereto. The provisions of the group trust fund agreement, as amended from time to
time, are by this reference incorporated within this Plan and Trust. The provisions of the group trust fund will govern any investment of Plan assets in that
fund. The Employer must specify in an Addendum to its Adoption Agreement the group trust fund(s) to which this authorization applies. If the Trustee is
acting as a nondiscretionary Trustee, the investment in the group trust fund is available only in accordance with a proper direction, by the Named Fiduciary,
in accordance with Section 10.03(B). Pursuant to Paragraph (c) of Section 10.03(A), a Trustee has the authority to invest in certain common trust funds and
collective investment funds without the need for the authorizing Addendum described in this Section 10.17.

Furthermore, at the Employer's direction, the Trustee, for collective investment purposes, may combine into one trust fund the Trust created under this
Plan with the trust created under any other qualified retirement plan the Employer maintains. However, the Trustee must maintain separate records of account
for the assets of each Trust in order to reflect properly each Participant's Account Balance under the qualified plans in which he/she is a participant.

10.18 APPOINTMENT OF ANCILLARY TRUSTEE OR INDEPENDENT FIDUCIARY . The Employer, in writing, may appoint any qualified person in
any state to act as ancillary trustee with respect to a designated portion of the Trust Fund, subject to any consent required under Section 1.33. An ancillary
trustee must acknowledge in writing its acceptance of the terms and conditions of its appointment as ancillary trustee and its fiduciary status under ERISA.
The ancillary trustee has the rights, powers, duties and discretion as the Employer may delegate, subject to any limitations or directions specified in the
agreement appointing the ancillary trustee and to the terms of the Plan or o f ERISA. The investment powers delegated to the ancillary trustee may include
any investment powers available under Section 10.03. The delegated investment powers may include the right to invest any portion of the assets of the Trust
Fund in a common trust fund, as described in Code §584, or in any collective investment fund, the provisions of which govern the investment of such assets
and which the Plan incorporates by this reference, but only if the ancillary trustee is a bank or similar financial institution supervised by the United States or
by a state and the ancillary trustee (or its affiliate, as defined in Code §1504) maintains the common trust fund or collective investment fund exclusively for
the collective investment of money contributed by the ancillary trustee (or its affiliate) in a trustee capacity and which conforms to the rules of the
Comptroller of the Currency. The Employer also may appoint as an ancillary trustee, the trustee of any group trust fund designated for investment pursuant to
the provisions of Section 10.17.

The ancillary trustee may resign its position and the Employer may remove an ancillary trustee as provided in Section 10.13 regarding resignation and
removal of the Trustee or Custodian. In the event of such resignation or removal, the Employer may appoint another ancillary trustee or may return the assets
to the control and management of the Trustee. The Employer may
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delegate its responsibilities under this Section 10.18 to a discretionary Trustee under the Plan, but not to a nondiscretionary Trustee or to a Custodian,
subject to the acceptance by the discretionary Trustee of that delegation.

If the DOL requires engagement of an independent fiduciary to have control or management of all or a portion of the Trust Fund, the Employer will
appoint such independent fiduciary, as directed by the DOL. The independent fiduciary will have the duties, responsibilities and powers prescribed by the
DOL and will exercise those duties, responsibilities and powers in accordance with the terms, restrictions and conditions established by the DOL and, to the
extent not inconsistent with ERISA, the terms of the Plan. The independent fiduciary must accept its appointment in writing and must acknowledge its status
as a fiduciary of the Plan.
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ARTICLE XI

PROVISIONS RELATING TO INSURANCE AND INSURANCE COMPANY
 

11.01 INSURANCE BENEFIT. The Employer may elect to provide incidental life insurance benefits for insurable Participants who consent to life
insurance benefits by executing the appropriate insurance company application form. The Trustee will not purchase any incidental life insurance benefit for
any Participant prior to a contribution allocation to the Participant's Account. At an insured Participant's written direction, the Trustee will use all or any
portion of the Participant's Employee contributions, if any, to pay insurance premiums covering the Participant's life. This Section 11.01 also authorizes
(except if the Plan is a money purchase pension plan) the purchase of life insurance, for the benefit of the Participant, on the life of a family member of the
Participant or on any person in whom the Participant has an insurable interest. However, if the policy is on the joint lives of the Participant and another
person, the Trustee may not maintain that policy if the other person predeceases the Participant.

The Employer will direct the Trustee as to the insurance company and insurance agent through which the Trustee is to purchase the insurance contracts,
the amount of the coverage and the applicable dividend plan. Each application for a policy, and the policies themselves, must designate the Trustee as sole
owner, with the right reserved to the Trustee to exercise any right or option contained in the policies, subject to the terms and provisions of this Plan. The
Trustee must be the named beneficiary for the Account of the insured Participant. Proceeds of insurance contracts paid to the Participant's Account under this
Article XI are subject to the distribution requirements of Article VI. The Trustee will not retain any such proceeds for the benefit of the Trust.

The Trustee will charge the premiums on any incidental benefit insurance contract covering the life of a Participant against the Account of that
Participant and will treat the insurance contract as a directed investment of the Participant's Account, even if the Plan otherwise does not permit a Participant
to direct the investment of his/her own Account. The Trustee will hold all incidental benefit insurance contracts issued under the Plan as assets of the Trust
created and maintained under the Plan.

(A) Incidental insurance benefits. The aggregate of life insurance premiums paid for the benefit of a Participant, at all times, may not exceed the following
percentages of the aggregate of the Employer's contributions (including Deferral Contributions and forfeitures) allocated to any Participant's Account: (i)
49% in the case of the purchase of ordinary life insurance contracts; or (ii) 25% in the case of the purchase of term life insurance or universal life insurance
contracts. If the Trustee purchases a combination of ordinary life insurance contract(s) and term life insurance or universal life insurance contract(s), then the
sum of one-half of the premiums paid for the ordinary life insurance contract(s) and the premiums paid for the term life insurance or universal life insurance
contract(s) may not exceed 25% of the Employer contributions allocated to any Participant's Account.

(B) Exception for certain profit sharing plans. If the Plan is a profit sharing plan, the incidental insurance benefits requirement does not apply to the Plan if
the Plan purchases life insurance benefits only from Employer contributions accumulated in the Participant's Account for at least two years (measured from
the allocation date).

(C) Exception for other amounts. The incidental insurance benefits requirement does not apply to life insurance purchased with Employee contributions,
rollover contributions, or earnings on Employer contributions.

11.02 LIMITATION ON LIFE INSURANCE PROTECTION. The Trustee will not continue any life insurance protection for any Participant beyond
his/her annuity starting date as defined in Section 6.01(A)(4). If the Trustee holds any incidental benefit insurance contract(s) for the benefit of a Participant
when he/she terminates his/her employment (other than by reason of death), the Trustee must proceed as follows:

(a) If the entire cash value of the contract(s) is Vested in the terminating Participant, or if the contract(s) will not have any cash value at the end of the
policy year in which Separation from Service occurs, the Trustee will transfer the contract(s) to the Participant endorsed so as to vest in the transferee all right,
title and interest to the contract(s), free and clear of the Trust; subject however, to restrictions as to surrender or payment of benefits as the issuing insurance
company may permit and as the Plan Administrator directs;

(b) If only part of the cash value of the contract(s) is Vested in the terminating Participant, the Trustee, to the extent the Participant's interest in the cash
value of the contract(s) is not Vested, may adjust the Participant's interest in the value of his/her Account attributable to Trust assets other than incidental
benefit insurance contracts and proceed as in (a), or the Trustee must effect a loan from the issuing insurance company on the sole security of the contract(s)
for an amount equal to the difference between the cash value of the contract(s) at the end of the policy year in which termination of employment occurs and
the amount of the cash value that is Vested in the terminating Participant, and the Trustee must transfer the contract(s) endorsed so as to vest in the transferee
all right, title and interest to the contract(s), free and clear of the Trust; subject however, to the restrictions as to surrender or payment of benefits as the issuing
insurance company may permit and the Plan Administrator directs;

(c) If no part of the cash value of the contract(s) is Vested in the terminating Participant, the Trustee must surrender the contract(s) for cash proceeds as
may be available.

In accordance with the written direction of the Plan Administrator, the Trustee will make any transfer of contract(s) under this Section 11.02 on the
Participant's annuity starting date (or as soon as administratively practicable after that date). The Trustee may not transfer any contract under this Section
11.02 which contains a method of payment not specifically authorized by Article
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VI or which fails to comply with the joint and survivor annuity requirements, if applicable, of Article VI. In this regard, the Trustee either must convert such a
contract to cash and distribute the cash instead of the contract, or before making the transfer, must require the issuing company to delete the unauthorized
method of payment option from the contract.

11.03 DEFINITIONS. For purposes of this Article XI:

(a) "Policy" means an ordinary life, term life or universal life insurance contract issued by an insurer on the life of a Participant.

(b) "Issuing insurance company" is any life insurance company which has issued a policy upon application by the Trustee under the terms of this Plan.

(c) "Contract" or "Contracts" means a policy of insurance. In the event of any conflict between the provisions of this Plan and the terms of any contract or
policy of insurance issued in accordance with this Article XI, the provisions of the Plan control.

(d) "Insurable Participant" means a Participant to whom an insurance company, upon an application being submitted in accordance with the Plan, will
issue insurance coverage, either as a standard risk or as a risk in an extra mortality classification.

11.04 DIVIDEND PLAN. The dividend plan is premium reduction unless the Plan Administrator directs the Trustee to the contrary. The Trustee must use
all dividends for a contract to purchase insurance benefits or additional insurance benefits for the Participant on whose life the insurance company has issued
the contract. Furthermore, the Trustee must arrange, where possible, for all policies issued on the lives o f Participants under the Plan to have the same
premium due date and all ordinary life insurance contracts to contain guaranteed cash values with as uniform basic options as are possible to obtain. The term
"dividends" includes policy dividends, refunds of premiums and other credits.

11.05 INSURANCE COMPANY NOT A PARTY TO AGREEMENT . No insurance company, solely in its capacity as an issuing insurance company, is a
party to this Plan nor is the company responsible for its validity.

11.06 NO RESPONSIBILITY FOR OTHERS. Except as required by ERISA, an issuing insurance company has no responsibility or obligation under the
Plan to Participants or Beneficiaries for any act (unless the insurance company also serves in such capacities) required of the Employer, the Plan
Administrator, the Trustee, the Custodian or any other service provider to the Plan. No insurance company, solely in its capacity as an issuing insurance
company, need examine the terms of this Plan. For the purpose of making application to an insurance company and in the exercise of any right o r option
contained in any policy, the insurance company may rely upon the signature of the Trustee and is held harmless and completely discharged in acting at the
direction and authorization of the Trustee. An insurance company is discharged from all liability for any amount paid to the Trustee or paid in accordance
with the direction of the Trustee, and is not obliged to see to the distribution or further application of any moneys the insurance company so pays.

11.07
DUTIES OF INSURANCE COMPANY. Each insurance company must keep such records, make such identification of contracts, funds and accounts

within funds, and supply such information as may be necessary for the proper administration of the Plan under which it is carrying insurance benefits.

Note: The provisions of this Article XI are not applicable, and the Plan may not invest in insurance contracts, if a Custodian signatory to the Adoption
Agreement is a bank which does not have trust powers from its governing state banking authority.
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ARTICLE XII
TOP-HEAVY PROVISIONS

12.01 DETERMINATION OF TOP-HEAVY STATUS. If this Plan is the only qualified plan maintained by the Employer, the Plan is top-heavy for a Plan
Year if the top-heavy ratio as of the Determination Date exceeds 60%. The top-heavy ratio is a fraction, the numerator of which is the sum of the Account
Balances of all Key Employees as of the Determination Date and the denominator of which is a similar sum determined for all Employees.

The Plan Administrator must include in the top-heavy ratio, as part of the Account Balances, any contribution not made as of the Determination Date but
includible under Code §416 and the applicable Treasury regulations, and distributions made within the Determination Period. The Plan Administrator must
calculate the top-heavy ratio by disregarding the Account Balance (and distributions, if any, of the Account Balance) of any Non-Key Employee who was
formerly a Key Employee, and by disregarding the Account Balance (including distributions, if any, of the Account Balance) of an individual who has not
received credit for at least one Hour of Service with the Employer during the Determination Period. The Plan Administrator must calculate the top-heavy
ratio, including the extent to which it must take into account distributions, rollovers and transfers, in accordance with Code §416 and the regulations under
that Code section.

If the Employer maintains other qualified plans (including a simplified employee pension plan), or maintained another such plan now terminated, this
Plan is top-heavy only if it is part of the Required Aggregation Group, and the top-heavy ratio for the Required Aggregation Group and for the Permissive
Aggregation Group, if any, each exceeds 60%. The Plan Administrator will calculate the top-heavy ratio in the same manner as required by the first two
paragraphs of this Section 12.01, taking into account all plans within the Aggregation Group. To the extent the Plan Administrator must take into account
distributions to a Participant, the Plan Administrator must include distributions from a terminated plan which would have been part of the Required
Aggregation Group if it were in existence on the Determination Date. The Plan Administrator will calculate the present value of accrued benefits under
defined benefit plans or the account balances under simplified employee pension plans included within the group in accordance with the terms of those
plans, Code §416 and the regulations under that Code section.

If a Participant in a defined benefit plan is a Non-Key Employee, the Plan Administrator will determine his/her accrued benefit under the accrual method,
if any, which is applicable uniformly to all defined benefit plans maintained by the Employer or, if there is no uniform method, in accordance with the
slowest accrual rate permitted under the fractional rule accrual method described in Code §411(b)(1)(C). If the Employer maintains a defined benefit plan, the
Plan Administrator will use the actuarial assumptions (interest and mortality only) stated in that plan to calculate the present value of benefits from that
defined benefit plan. If an aggregated plan does not have a valuation date coinciding with the Determination Date, the Plan Administrator must value the
Account Balance in the aggregated plan as of the most recent valuation date falling within the twelve-month period ending on the Determination Date,
except as Code §416 and applicable Treasury regulations require for the first and for the second plan year of a defined benefit plan. The Plan Administrator
will calculate the top-heavy ratio with reference to the Determination Dates that fall within the same calendar year. The top-heavy provisions of the Plan
apply only for Plan Years in which Code §416 requires application of the top-heavy rules.

12.02 DEFINITIONS. For purposes of applying the top-heavy provisions of the Plan:

(a) "Compensation" means Compensation as determined under Section 3.18(b) for Code §415 purposes and includes Compensation for the entire Plan
Year.

(b) "Determination Date" means for any Plan Year, the Accounting Date of the preceding Plan Year or, in the case of the first Plan Year of the Plan, the
Accounting Date of that Plan Year.

(c) "Determination Period" means the 5-year period ending on the Determination Date.

(d) "Employer" means the Employer that adopts this Plan and any Related Employer.

(e) "Key Employee" means, as of any Determination Date, any Employee or former Employee (or Beneficiary of such Employee) who, at any time during
the Determination Period: (i) has Compensation in excess of 50% of the dollar amount prescribed in Code §415(b)(1)(A) (relating to defined benefit plans)
and is an officer of the Employer; (ii) has Compensation in excess of the dollar amount prescribed in Code §415(c)(1)(A) (relating to defined contribution
plans), owns a more than 1/2% interest in the Employer and is one of the Employees owning the ten largest interests in the Employer; (iii) is a more than 5%
owner of the Employer; or (iv) is a more than 1% owner of the Employer and has Compensation of more than $150,000. The constructive ownership rules of
Code §318 (or the principles of that Code section, in the case of an unincorporated Employer,) will apply to determine ownership in the Employer. The
number of officers taken into account under clause (i) will not exceed the greater of 3 or 10% of the total number (after application of the Code §414(q)
exclusions) of Employees, but no more than 50 officers. The Plan Administrator will make the determination of who is a Key Employee in accordance with
Code §416(i)(1) and the regulations under that Code section.

(f) "Non-Key Employee" means an Employee who does not meet the definition of Key Employee.
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(g) "Participant" means any Employee otherwise eligible to participate in the Plan but who is not entitled to receive any allocation under the Plan (or
would have received a lesser allocation) for the Plan Year because of his/her Compensation level or because of his/her failure: (i) to make elective deferrals
under a 401(k) arrangement; (ii) to make Employee contributions; or (iii) to complete 1,000 Hours of Service or any other service requirement the Employer
specifies in its Adoption Agreement as a condition to receive an allocation except for employment on the last day of the Plan Year.

(h) "Permissive Aggregation Group" means the Required Aggregation Group plus any other qualified plans maintained by the Employer, but only if such
group would satisfy in the aggregate the nondiscrimination requirements of Code §401(a)(4) and the coverage requirements of Code §410. The Plan
Administrator will determine the Permissive Aggregation Group.

(i) "Required Aggregation Group" means: (i) each qualified plan of the Employer in which at least one Key Employee participates or participated at any
time during the Determination Period (including terminated plans); and (ii) any other qualified plan of the Employer which enables a plan described in clause
(i) to meet the requirements of Code §401(a)(4) or of Code §410.

12.03 TOP-HEAVY MINIMUM ALLOCATION . The top-heavy minimum allocation requirement applies to the Plan only in a Plan Year for which the
Plan is top-heavy. If the Plan is top-heavy in any Plan Year:

(a) Each Non-Key Employee who is a Participant (as described in Section 12.02(g)) and employed by the Employer on the last day of the Plan Year will
receive a top-heavy minimum allocation for that Plan Year.

(b) The top-heavy minimum allocation is equal to the lesser of 3% of the Non-Key Employee's Compensation for the Plan Year or the highest
contribution rate for the Plan Year made on behalf of any Key Employee. However, if a defined benefit plan maintained by the Employer which benefits a
Key Employee depends on this Plan to satisfy the nondiscrimination rules of Code §401(a)(4) or the coverage rules of Code §410 (or another plan benefiting
the Key Employee so depends on such defined benefit plan), the top-heavy minimum allocation is 3% of the Non-Key Employee's Compensation regardless
of the contribution rate for the Key Employees.

(c) If, for a Plan Year, there are no allocations of Employer contributions or of forfeitures for any Key Employee, the Plan does not require any top-heavy
minimum allocation for the Plan Year, unless a top-heavy minimum allocation applies because of the maintenance by the Employer of more than one plan.

12.04 DETERMINING TOP-HEAVY CONTRIBUTION RATES . I n determining under Section 12.03(b) the highest contribution rate for any Key
Employee, the Plan Administrator takes into account all Employer contributions (including deferral contributions and including matching contributions but
no t including Employer contributions to Social Security) and forfeitures allocated to the Participant's Account for the Plan Year, divided by his/her
Compensation for the entire Plan Year. For purposes of satisfying the Employer's top-heavy minimum allocation requirement, the Plan Administrator
disregards the elective deferrals and matching contributions allocated to a Non-Key Employee's Account in determining the Non-Key Employee's
contribution rate. However, the Plan Administrator operationally may include in the contribution rate of a Non-Key Employee any matching contributions
not necessary to satisfy the nondiscrimination requirements of Code §401(k) or of Code §401(m).

To determine a Participant's contribution rate, the Plan Administrator must treat all qualified top-heavy defined contribution plans maintained by the
Employer (or by any Related Employer) as a single plan.

12.05 PLAN WHICH WILL SATISFY TOP-HEAVY . The Plan will satisfy the top-heavy minimum allocation requirement in accordance with the
following requirements:

(a) If the Employer makes the top-heavy minimum allocation to this Plan, the Employer will make any necessary additional contribution to this Plan.
The Plan Administrator first will allocate the Employer contributions (and Participant forfeitures, if any) for the Plan Year in accordance with the provisions
of Adoption Agreement Section 3.04. The Employer then will contribute an additional amount for the Account of any Participant entitled under Section
12.03 to a top-heavy minimum allocation and whose contribution rate for the Plan Year, under this Plan and any other plan aggregated under Section 12.02,
is less than the top-heavy minimum allocation. The additional amount is the amount necessary to increase the Participant's contribution rate to the top-heavy
minimum allocation. The Plan Administrator will allocate the additional contribution to the Account of the Participant on whose behalf the Employer makes
the contribution.

(b) If the Employer makes the top-heavy minimum allocation under another plan, this Plan does not provide the top-heavy minimum allocation and the
Plan Administrator will allocate the annual Employer contributions (and Participant forfeitures) under the Plan solely in accordance with the allocation
method selected under Adoption Agreement Section 3.04.

12.06 TOP-HEAVY VESTING. If the Plan is top-heavy and the Employer in its Adoption Agreement does not elect immediate vesting, the Employer
must elect a top-heavy (or modified top-heavy) vesting schedule. The specified top-heavy vesting schedule applies to the Plan's first top-heavy Plan Year and
to all subsequent Plan Years, except as the Employer otherwise elects in its Adoption Agreement. If the Employer elects in its Adoption Agreement to apply
the specified top-heavy vesting schedule only in Plan Years in which the Plan is top-heavy, any change in the Plan's vesting schedule resulting from this
election is subject to Section 5.11.
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ARTICLE XIII

EXCLUSIVE BENEFIT, AMENDMENT, TERMINATION
 

 
13.01 EXCLUSIVE BENEFIT. Except as provided under Article III, the Employer does not have any beneficial interest in any asset of the Trust Fund and

no part of any asset in the Trust Fund may ever revert to or be repaid to the Employer, either directly or indirectly; nor, prior to the satisfaction of all
liabilities with respect to the Participants and their Beneficiaries under the Plan, may any part of the corpus or income of the Trust Fund, or any asset of the
Trust Fund, be (at any time) used for, or diverted to, purposes other than the exclusive benefit of the Participants or their Beneficiaries and for defraying
reasonable expenses of administering the Plan.

However, if the Commissioner of Internal Revenue, upon the Employer's application for initial approval of this Plan, determines the Trust created under
the Plan i s not a qualified trust exempt from Federal income tax, then (and only then) the Trustee, upon written notice from the Employer, will return the
Employer's contributions (and the earnings thereon) to the Employer. The immediately preceding sentence applies only if the Employer makes the
application for the determination by the time prescribed by law for filing the Employer's tax return for the taxable year in which the Employer adopted the
Plan, or by such later date as the Internal Revenue Service may prescribe. The Trustee must make the return of the Employer contribution under this Section
13.01 within one year of a final disposition of the Employer's request for initial approval of the Plan. The Employer's Plan and Trust will terminate upon the
Trustee's return of the Employer's contributions.

13.02 AMENDMENT BY EMPLOYER. The Employer, consistent with this Section 13.02 and other applicable Plan provisions, has the right, at any
time:

(a) To amend the elective provisions of the Adoption Agreement in any manner it deems necessary or advisable;

(b) To add overriding language in the Adoption Agreement to satisfy Code §§415 or 416 because of the required aggregation of multiple plans; and

(c) To add model amendments published by the Revenue Service (the adoption of which the Revenue Service provides will not cause the Plan to be
individually designed).

(A) Amendment Formalities. T h e Employer must make all Plan amendments in writing by means of substituted Adoption Agreement pages or by
restatement of the Adoption Agreement. The Employer (and Trustee if the Trustee's written consent to the amendment is required under Section 10.03(G)),
must execute a new Adoption Agreement Execution Page each time the Employer amends the Plan. Each amendment must specify the date as of which the
amendment is either retroactively or prospectively effective. See Section 7.12 for the effect of certain amendments adopted by the Employer which will result
in the Employer's Plan losing Prototype Plan status.

(B) Impermissible Amendment/Protected Benefits. An amendment may not authorize or permit any of the Trust Fund (other than the part required to pay
taxes and reasonable administration expenses) to be used for o r diverted to purposes other than for the exclusive benefit of the Participants o r their
Beneficiaries or estates. An amendment may not cause or permit any portion of the Trust Fund to revert to or become a property of the Employer. Furthermore,
the Employer may not make any amendment which affects the rights, duties or responsibilities of the Trustee or of the Plan Administrator without the written
consent of the affected Trustee or the Plan Administrator.

An amendment (including the adoption of this Plan as a restatement of an existing plan) may not decrease a Participant's Account Balance, except to the
extent permitted under Code §412(c)(8), and except as provided in Treasury regulations, may not reduce or eliminate Protected Benefits determined
immediately prior to the adoption date (or, if later, the effective date) of the amendment. An amendment reduces or eliminates Protected Benefits if the
amendment has the effect of either (1) eliminating or reducing an early retirement benefit or a retirement-type subsidy (as defined in Treasury regulations), or
(2) except as provided by Treasury regulations, eliminating an optional form of benefit.

The Plan Administrator must disregard an amendment to the extent application of the amendment would fail to satisfy this Section 13.02(B). If the Plan
Administrator must disregard an amendment because the amendment would violate clause (1) or clause (2), the Plan Administrator must maintain a schedule
of the early retirement option or other optional forms of benefit the Plan must continue for the affected Participants.

13.03 AMENDMENT BY PROTOTYPE PLAN SPONSOR. The Prototype Plan Sponsor (or the mass submitter, as agent of the Prototype Plan Sponsor),
without the Employer's consent, may amend the Plan and Trust, from time to time, in order to conform the Plan and Trust to any requirement for qualification
of the Plan and Trust under the Internal Revenue Code. The Prototype Plan Sponsor may not amend the Plan in any manner which would modify any election
made by the Employer under the Plan without the Employer's written consent. Furthermore, the Prototype Plan Sponsor may not amend the Plan in any
manner which would violate the proscriptions of Section 13.02(B). If the Prototype Plan Sponsor does not adopt the amendments made by the mass submitter,
it will no longer be the sponsor of an identical or minor modifier Prototype Plan of the mass submitter.

13.04 PLAN TERMINATION OR SUSPENSION. The Employer subject to Section 13.02(B) and by proper Employer action has the right, at any time, to
suspend or discontinue its contributions under the Plan and thereafter to continue to maintain
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the Plan (subject to such suspension or discontinuance) until the Employer terminates the Plan. The Employer subject to Section 13.02(B) and by proper
Employer action has the right, at any time, to terminate this Plan and the Trust created and maintained under the Plan. The Plan will terminate upon the first
to occur of the following:

(a) The date terminated by proper action of the Employer; or

(b) The dissolution or merger of the Employer, unless a successor makes provision to continue the Plan, in which event the successor must substitute
itself as the Employer under this Plan. Any termination of the Plan resulting from this Paragraph (b) is not effective until compliance with any applicable
notice requirements under ERISA.

13.05 FULL VESTING ON TERMINATION. Upon either full or partial termination of the Plan, or, if applicable, upon complete discontinuance of profit
sharing plan contributions to the Plan, an affected Participant's right to his/her Account Balance is 100% Vested, irrespective of the Vested percentage which
otherwise would apply under Article V.

13.06 POST TERMINATION PROCEDURE AND DISTRIBUTION.

(A) General Procedure. Upon termination of the Plan, the distribution provisions of Article VI remain operative, with the following exceptions:

(1) if the Participant's Vested Account Balance does not exceed $5,000 (or exceeds $5,000 but is not "immediately distributable" in accordance with
Section 6.01(A)(5)), the Plan Administrator will direct the Trustee to distribute in cash (subject to Section 10.08) the Participant's Vested Account
Balance to him/her in lump sum as soon as administratively practicable after the Plan terminates; and

(2) i f the present value of the Participant's Vested Account Balance exceeds $5,000 and i s immediately distributable, the Participant or the
Beneficiary, may elect to have the Trustee commence distribution in cash (subject to Section 10.08) of his/her Vested Account Balance in a lump
sum as soon as administratively practicable after the Plan terminates. If a Participant with consent rights under this paragraph (2) does not elect an
immediate lump sum distribution with spousal consent if required, to liquidate the Trust, the Plan Administrator will purchase a deferred annuity
contract for each Participant which protects the Participant's distribution rights under the Plan.

(B) Profit Sharing Plan. If the Plan is a profit sharing plan, in lieu of applying Section 13.06(A) and the distribution provisions of Article VI, the Plan
Administrator will direct the Trustee to distribute in cash (subject to Section 10.08) each Participant's Vested Account Balance, in lump sum, as soon as
administratively practicable after the termination of the Plan, irrespective of the Participant's Vested Account Balance, the Participant's age and whether the
Participant consents to that distribution. This paragraph does not apply if: (1) the Plan at termination provides an annuity option which is a Protected Benefit
and which the Employer may not eliminate by Plan amendment; or (2) as of the period between the Plan termination date and the final distribution of assets,
the Employer maintains any other defined contribution plan (other than an ESOP). The Employer, in an Addendum to its Adoption Agreement, may elect not
to have this paragraph apply.

(C) Distribution restrictions under Code §401(k). If the Plan includes a 401(k) arrangement or if the Plan holds transferred assets described in Section 13.07
such that in either case, the distribution restrictions of Sections 14.03(d) and 14.11 apply, a Participant's restricted balances are distributable on account of
Plan termination, as described in this Section 13.06, only if: (a) the Employer does not maintain a successor plan and the Plan Administrator distributes the
Participant's entire Vested Account Balance in a lump sum; or (b) the Participant otherwise is entitled under the Plan to a distribution of his/her Vested
Account Balance.

A successor plan under clause (b) is a defined contribution plan (other than an ESOP) maintained by the Employer (or by a Related Employer) at the time
of the termination of the Plan or within the period ending twelve months after the final distribution of assets. However, a plan is not a successor plan if less
than 2% of the Employees eligible to participate in the terminating Plan are eligible to participate (beginning 12 months prior to and ending 12 months after
the Plan's termination date) in the potential successor plan.

(D) "Lost Participants." If the Plan Administrator is unable to locate any Participant or Beneficiary whose Account becomes distributable upon Plan
termination, the Plan Administrator will apply Section 9.11 except Section 9.11(B) does not apply.

(E) Continuing Trust Provisions. The Trust will continue until the Trustee in accordance with the direction of the Plan Administrator has distributed all of
the benefits under the Plan. On each valuation date, the Plan Administrator will credit any part of a Participant's Account Balance retained in the Trust with
its share of the Trust net income, gains or losses. Upon termination of the Plan, the amount, if any, in a suspense account under Article III will revert to the
Employer, subject to the conditions of the Treasury regulations permitting such a reversion. A resolution or an amendment to discontinue all future benefit
accrual but otherwise to continue maintenance of this Plan, is not a termination for purposes of this Section 13.06.

13.07 MERGER/DIRECT TRANSFER. T h e Trustee possesses the specific authority to enter into merger agreements or direct transfer of assets
agreements with the trustees of other retirement plans described in Code §401(a), including an elective transfer, and to accept the direct transfer of plan assets,
or to transfer plan assets, as a party to any such agreement. Except as
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provided in Section 13.07(A), the Trustee may not consent to, or be a party to, any merger or consolidation with another plan, or to a transfer of assets or
liabilities to another plan (or from the other plan to this Plan), unless immediately after the merger, consolidation or transfer, the surviving plan provides each
Participant a benefit equal to or greater than the benefit each Participant would have received had the transferring plan terminated immediately before the
merger or the consolidation or the transfer. The Trustee will hold, administer and distribute the transferred assets as a part of the Trust Fund and the Trustee
must maintain a separate Employer contribution Account for the benefit of the Employee on whose behalf the Trustee accepted the transfer in order to reflect
the value of the transferred assets.

The Trustee may accept a direct transfer of plan assets on behalf of an Employee prior to the date the Employee satisfies the Plan's eligibility conditions.
If the Trustee accepts such a direct transfer of plan assets, the Plan Administrator and the Trustee must treat the Employee as a limited Participant as described
in Section 4.04.

Sections 13.07(A) and (B) are effective for elective transfers made on or following September 6, 2000. Under an elective transfer which is made pursuant
to Section 13.07(A) or (B), the Protected Benefits in the transferring plan are not required to be preserved under Section 13.02(B), except as provided in
Section 13.07(B).

(A) Distributable Event Elective Transfer.  The Trustee may consent to, or be a party to, a merger, consolidation or transfer of assets with another qualified
plan in accordance with this Section 13.07(A).

A transfer between qualified plans is a distributable event elective transfer if: (1) the Participant has a right to immediate distribution from the transferor
plan; (2) the transfer is voluntary, under a fully informed election by the Participant; (3) the Participant has an alternative that retains his/her Protected
Benefits (including an option to leave his/her benefit in the transferor plan, if that plan is not terminating); (4) the transferor plan satisfies applicable consent
and joint and survivor annuity requirements of the Code; (5) the amount transferred, together with the amount of any contemporaneous direct rollover of the
Participant's remaining Vested Account Balance, constitutes the Participant's entire Vested Account Balance; (6) the Participant has a 100% Vested interest in
the transferred benefit in the transferee plan; and (7) if the transfer is from this Plan to a defined benefit plan, the transferee plan provides a benefit for the
affected Participant equal to the benefit (expressed as an annuity payable at normal retirement age) derived solely with respect to the transferred assets.

An elective transfer under this Section 13.07(A) may occur between qualified plans of any type. Any direct transfer of assets from a defined benefit plan
to this Plan which does not satisfy the requirements of this Section 13.07(A) renders the Plan individually-designed. See Section 7.12.

Commencing January 1, 2002, the Trustee may not undertake an elective transfer of a Participant's Account under this Section 13.07(A) if the Participant
is eligible to receive an immediate distribution of his/her entire Vested Account Balance which would consist entirely of an eligible rollover distribution as
described in Section 6.10(D).

(B) Transaction/Employment Change Elective Transfer.  The Trustee may consent to, or be a party to, a merger, consolidation or transfer o f assets with
another qualified defined contribution plan in accordance with this Section 13.07(B).

A transfer is a transaction or employment change transfer irrespective of whether the Participant has a right to an immediate distribution from the
transferor plan provided: (1) the transfer satisfies requirements (2) and (3) of Section 13.07(A); (2) the transfer only may occur as between plans described in
applicable Treasury regulations; (3) the transfer must occur in connection with a merger, asset or stock acquisition, or change in employment resulting in the
participant's loss of right to additional allocations in the transferor plan or in such other circumstances as described in applicable Treasury regulations; (4) the
transfer must consist of the Participant's entire Vested and non-Vested Account Balance within the transferor plan; and (5) the transferee plan must protect the
QJSA and QPSA benefits (if any) in the transferor plan.

(C) Other Transfers. Any transfer which is not an elective transfer under Sections 13.07(A) or 13.07(B) and which includes Protected Benefits is subject to
Section 13.02(B). The trustee of the transferee plan in receipt of assets which are Protected Benefits must preserve the Protected Benefits in accordance with
applicable Treasury regulations. If the transferor plan contains a 401(k) arrangement with restricted balances as described in Section 14.11, such balances
remain subject in the transferee plan to the distribution restrictions described in Section 14.03(d). Any transfer under this Section 13.07(C) from a defined
benefit plan to this Plan must be in the form of the transfer of a paid up individual annuity contract which guarantees the payment of benefits in accordance
with the transferor plan. Notwithstanding any Plan language to the contrary, if this Plan is a target benefit or money purchase pension plan, and the Trustee
merges o r the Employer converts by amendment the Plan into another type of defined contribution plan, the Employer operationally may elect whether to
vest immediately the Participants' Account Balances.
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ARTICLE XIV

CODE SECTION 401(k) AND CODE SECTION 401(m) ARRANGEMENTS
 

14.01 APPLICATION. This Article XIV applies to the Plan only if the Employer is maintaining its Plan under a Code §401(k) Adoption Agreement.

14.02 401(k) ARRANGEMENT. The Employer under Article III of its Adoption Agreement will elect the terms of the 401(k) arrangement as described in
Code §401(k)(2), if any, under the Plan. If the Plan is a Standardized Plan, the 401(k) arrangement must be a salary reduction arrangement. If the Plan is a
Nonstandardized Plan, the 401(k) arrangement may be a salary reduction arrangement or a cash or deferred arrangement, or both.

(A) Salary Reduction Arrangement. If the Employer in its Adoption Agreement Section 3.01 elects a salary reduction arrangement, a Participant (or an
Employee in anticipation of becoming a Participant) may file a salary reduction agreement with the Plan Administrator. The salary reduction agreement may
not be effective earlier than the following date which occurs last: (1) the Participant's Plan Entry Date (or, in the case of a re-employed Employee, his/her re-
participation date under Article II); (2 ) the execution date of the Participant's salary reduction agreement; (3) the date the Employer adopts the 401(k)
arrangement by executing the Adoption Agreement; or (4) the effective date of the 401(k) arrangement, as specified in the Adoption Agreement.

A salary reduction agreement must specify the dollar amount of Compensation or percentage of Compensation the Participant wishes to defer. The salary
reduction agreement will apply only to Compensation which becomes currently available to the Participant after the effective date of the salary reduction
agreement. The Employer will apply a salary reduction election to the Participant's Compensation as determined under Section 1.07 (and to increases in such
Compensation) unless the Participant elects in his/her salary reduction agreement to limit the reduction to certain Compensation. The Plan Administrator in
the Plan's salary reduction agreement form, subject to the Plan terms and applicable Revenue Service guidance, will specify additional rules and restrictions
applicable to a Participant's salary reduction agreement.

(B) Cash or Deferred Arrangement. If the Employer in its Adoption Agreement Section 3.02 elects a cash or deferred arrangement, a Participant may elect to
make a cash election against his/her proportionate share of the Employer's cash or deferred contribution, in accordance with the Employer's Adoption
Agreement elections. A Participant's proportionate share of the Employer's cash or deferred contribution is the percentage of the total cash or deferred
contribution which bears the same ratio that the Participant's Compensation for the Plan Year bears to the total Compensation of all Participants for the Plan
Year. For purposes of determining each Participant's proportionate share of the cash or deferred contribution, a Participant's Compensation is his/her
Compensation as determined under Section 1.07, excluding any effect the proportionate share may have on the Participant's Compensation for the Plan Year.
The Plan Administrator will determine the proportionate share prior to the Employer's actual contribution to the Trust, t o provide the Participants the
opportunity to file cash elections. The Employer will pay directly to the Participant the portion of his/her proportionate share the Participant has elected to
receive in cash.

(C) Negative Election. The Employer in its Adoption Agreement may elect to apply prospectively to its Plan the negative election provisions of this Section
14.02(C). Under a negative election, the Employer automatically will reduce the Compensation of each Participant who is not deferring an amount at least
equal to the negative election amount, by the required election amount, except those Participants who timely make a contrary election under Section
14.02(C)(1). Participants deferring an amount equal to or greater than the negative election amount are not subject to the Plan's negative election provisions.
Amounts deferred under negative election are treated as elective deferrals for all purposes under the Plan. An Employer in its Adoption Agreement must elect
whether the negative election applies to all Participants as of the effective date of the negative election or only to Employees whose Plan Entry Date is on or
following the effective date of the negative election.

(1) Participant's contrary election. A Participant may at any time elect not to defer any Compensation or to defer an amount which is less than the
negative election amount ("contrary election"). A Participant's contrary election generally is effective as of the first payroll period for the month which
follows the Participant's contrary election. However, a Participant may make a contrary election which is effective: (1) for the first payroll period in which
he/she becomes a Participant if the Participant makes a contrary election within a reasonable period following the Participant's Entry Date and before the
Compensation to which the election applies becomes currently available; or (2) for the first payroll period following the effective date o f the Employer's
adoption of the negative election, if the Participant makes contrary election not later than the effective date of the negative election. A Participant's contrary
election continues in effect until the Participant subsequently changes his/her Salary Reduction Agreement.

(2) Negative election notice. If the Employer in its Adoption Agreement adopts the negative election provision, the Plan Administrator must provide a
notice to each Eligible Employee which explains the effect of the negative election and a Participant's right to make a contrary election, including the
procedure and timing applicable to the contrary election. The Plan Administrator must provide the notice to an Eligible Employee a reasonable period prior
to that Employee's commencement of participation i n the Plan subject to the negative election. A Plan Administrator also must notify annually those
Participants then subject to the negative election of the existing negative election deferral percentage and the Participant's right to make a contrary election,
including the procedure and timing applicable to the contrary election.

(D) Safe Harbor 401(k) Plan. The Employer in its Adoption Agreement may elect to apply to its Plan the safe harbor provisions of this Section 14.02(D).
Except as otherwise provided in this Plan, in the Code or in other applicable guidance, an
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Employer must elect the safe harbor plan provisions of this Section 14.02(D) and must satisfy the applicable notice requirements prior to the beginning of the
Plan Year to which the safe harbor provisions apply. In addition, except as otherwise indicated, the electing Employer must apply the safe harbor provisions
for the entire safe harbor Plan Year, including any short Plan Year. The provisions o f this Section 14.02(D) apply to an electing Employer notwithstanding
any contrary provision of the Plan and all other remaining Plan terms continue to apply to the Employer's safe harbor plan. An Employer which elects and
operationally satisfies the safe harbor provisions of this Section 14.02(D) is not subject to the nondiscrimination provisions of Section 14.08 (ADP test). An
electing Employer which provides additional matching contributions as described in Section 14.02(D)(3) is subject to the nondiscrimination provisions of
Section 14.09 (ACP test), unless the additional matching contributions satisfy the ACP test safe harbor described in Section 14.02(D)(3).

(1) Safe Harbor - Compensation. For purposes of this Section 14.02(D), Compensation is limited as described in Section 1.07(E) and for purposes of
allocating the Employer's safe harbor contribution and safe harbor matching contribution, the Employer must elect under its Adoption Agreement a
nondiscriminatory definition of Compensation as described in Section 1.07(F). An Employer in its Adoption Agreement also may elect to limit the amount of
Compensation which is subject to deferral to any reasonable definition which: (a) permits a Participant to receive the maximum matching contribution, if
any, available under the Plan; or (b) limits deferrals under the Plan to a whole percentage or dollar amount.

(2) Safe Harbor Contributions/ADP test safe harbor.  An Employer which elects under this Section 14.02(D) to apply the safe harbor provisions, must
make a contribution to the Plan which will satisfy the ADP test safe harbor ("safe harbor contribution"). The Employer in its Adoption Agreement must elect
whether the Employer will make its safe harbor contribution in the form of: (a) a safe harbor nonelective contribution; (b) a basic matching contribution; or
(c) an enhanced matching contribution. A safe harbor nonelective contribution is a fixed nonelective contribution in an amount the Employer elects in its
Adoption Agreement and must equal at least 3% of each Participant's Compensation. A basic matching contribution is a fixed matching contribution equal to
100% of a Participant's elective deferrals which do not exceed 3% of Compensation, plus 50% of elective deferrals which exceed 3%, but which do not
exceed 5% of Compensation. An enhanced matching contribution is a fixed matching contribution made in accordance with any formula the Employer elects
in its Adoption Agreement under which, at any rate of elective deferrals, a Participant receives a matching contribution which is at least equal to the match
the Participant would receive under the basic matching contribution formula and under which the rate of match does not increase as the rate of deferrals
increases. Under a basic or enhanced safe harbor match, a Highly Compensated Employee may not receive a greater rate of match than any Nonhighly
Compensated Employee. The Employer in its Adoption Agreement must elect the applicable time period for computing the Employer's safe harbor basic or
enhanced matching contributions. The Plan Administrator must allocate the Employer's safe harbor contribution without regard to the Section 3.06 allocation
conditions, but the Plan Administrator will not allocate a safe harbor contribution where the allocation would exceed a Participant's Code §§415 or 402(g)
limitation or where the Participant is suspended from making deferrals under Section 14.11(A)(1). The Plan Administrator must allocate the safe harbor
contribution to all Participants unless the Employer in an Addendum to its Adoption Agreement elects to limit the safe harbor allocation to Nonhighly
Compensated Employees. A Participant's Account Balance attributable to safe harbor contributions at all times 100% Vested and subject to the distribution
restrictions described in Section 14.03(d). An Employer's safe harbor contribution is not subject to nondiscrimination testing under Section 14.08 (ADP test)
and if the safe harbor contribution is in the form of a basic matching contribution, it is not subject to nondiscrimination testing under Section 14.09 (ACP
test). The Employer in its Adoption Agreement must elect whether to satisfy the ACP test safe harbor Section 14.02(D)(3)(a) amount limitation with respect to
the Employer's enhanced matching contributions or to test, using current year testing, its enhanced matching contributions under Section 14.09 (ACP test).

A n Employer electing Section 14.02(D) which in its Adoption Agreement also elects to apply permitted disparity in allocating the Employer's
nonelective contributions, may not include within the permitted disparity formula allocation, any of the Employer's safe harbor contributions. An Employer
in its Adoption Agreement may elect to make the safe harbor contribution to another defined contribution plan maintained by the Employer provided: (i) the
Employer maintains its safe harbor 401(k) Plan using a Nonstandardized 401(k) Adoption Agreement; or (ii) the Employer makes its safe harbor contribution
to another defined contribution plan paired with the Employer's safe harbor 401(k) Plan.

(3) Additional Matching Contributions/ACP test safe harbor.  An Employer which satisfies the ADP test safe harbor under Section 14.02(D)(2), in its
Adoption Agreement may elect to make matching contributions to the Plan which are in addition to the Employer's safe harbor contributions and which the
Employer does not use to satisfy the ADP test safe harbor ("additional matching contributions"). The Employer in its Adoption Agreement must elect whether
to subject the additional matching contributions to the ACP test safe harbor requirements of this Section 14.02(D)(3), or for the Plan Administrator to test,
using current year testing, the additional matching contributions for nondiscrimination under Section 14.09 (ACP test). Under the ACP test safe harbor: (a)
the Employer may not make matching contributions with respect to a Participant's deferral contributions which exceed 6% of Plan Year Compensation; (b)
the amount of any discretionary matching contribution allocated to any Participant in Plan Years commencing after 1999 may not exceed 4% of the
Participant's Plan Year Compensation; (c) the rate of matching contributions may not increase as the rate of deferrals increases; and (d) subject to application
of any Section 3.06 allocation conditions, a Highly Compensated Employee may not receive a greater rate of match than any Nonhighly Compensated
Employee. The Employer must elect in its Adoption Agreement the vesting schedule, allocation conditions and distribution provisions applicable to the
Employer's additional matching contributions described in this Section 14.02(D)(3). If the Employer i n its Adoption Agreement has elected to permit
Employee contributions under the Plan: (i) any Employee contributions do not satisfy the ACP test safe harbor and the Plan Administrator must test the
Employee contributions under Section 14.09 (ACP test) using current year testing; and (ii) if the Employer in its Adoption Agreement elects to match the
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Employee contributions, the Plan Administrator in applying the 6% amount limit in clause (a) must aggregate a Participant's deferral contribution and
Employee contributions which are subject to the 6% limit.

(4) Safe Harbor notice. The Plan Administrator annually must provide a safe harbor notice to each Participant a reasonable period prior to each Plan
Year for which the Employer in its Adoption Agreement has elected to apply the safe harbor provisions. For this purpose, the Plan Administrator is deemed to
provide timely notice if the Plan Administrator provides the safe harbor notice at least 30 days and not more than 90 days prior to the beginning of the safe
harbor Plan Year. The safe harbor notice must provide comprehensive information regarding the Participants' rights and obligations under the Plan and must
be written in a manner calculated to be understood by the average Participant. If an Employee becomes eligible to participate in the Plan after the Plan
Administrator has provided the annual safe harbor notice, the Plan Administrator must provide the safe harbor notice no later than the Employee's Plan Entry
Date. A Participant may make or modify a salary reduction agreement under the Employer's safe harbor 401(k) Plan for 30 days following receipt of the safe
harbor notice, or if greater, for the period the Plan Administrator specifies in the salary reduction agreement.

(5) Mid-year changes in safe harbor status. The Employer may amend its 401(k) Plan during any Plan Year to become a safe harbor plan under this
Section 14.02(D) for that Plan Year, provided: (a) the Plan then is using current year testing; (b) the Employer amends the Plan to add the safe harbor
provisions not later than 30 days prior to the end of the Plan Year and to apply the safe harbor provisions for the entire Plan Year; (c) the Employer elects to
satisfy the safe harbor contribution requirement using the safe harbor nonelective contribution; and (d) the Plan Administrator provides a notice to
Participants prior to the beginning of the Plan Year for which the safe harbor amendment may become effective, that the Employer later may amend the Plan
to a safe harbor plan for that Plan Year using the safe harbor nonelective contribution and if the Employer so amends the Plan, the Plan Administrator will
provide a supplemental notice to Participants at least 30 days prior to the end of that Plan Year informing Participants of the amendment. The Plan
Administrator then must timely provide any supplemental notice required under this Section 14.02(D)(5). Except as otherwise specified, the Participant
notices described in this Section 14.02(D)(5) also must satisfy the requirements applicable to safe harbor notices under Section 14.02(D)(4).

The Employer may amend its safe harbor 401(k) Plan during a Plan Year to reduce o r eliminate prospectively, any safe harbor contribution which is a
basic matching or enhanced matching contribution (under Section 14.02(D)(2)) provided: (i) the Plan Administrator provides a notice to the Participants
which explains the effect of the amendment, specifies the amendment's effective date and informs Participants they will have a reasonable opportunity to
modify their salary reduction agreements, and if applicable, Employee contributions; (ii) Participants have a reasonable opportunity and period prior to the
effective date of the amendment to modify their salary reduction agreements, and if applicable, Employee contributions; and (iii) the amendment is not
effective earlier than the later of: (a) 30 days after the Plan Administrator gives notice of the amendment; or (b) the date the Employer adopts the amendment.
An Employer which amends its safe harbor Plan to eliminate or reduce the safe harbor matching contribution under this Section 14.02(D)(5), or which
terminates the Plan under Section 13.04 effective during the Plan Year, must continue to apply all of the safe harbor requirements of this Section 14.02(D)
until the amendment or termination becomes effective and also must apply for the entire Plan Year, using current year testing, the nondiscrimination test
under Section 14.08 (ADP test), and if applicable, the nondiscrimination test under Section 14.09 (ACP test).

A n Employer maintaining a profit sharing plan, stock bonus plan or pre-ERISA money purchase pension plan may during a Plan Year amend
prospectively its Plan to become a safe harbor 401(k) plan provided: (a) the Employer's Plan is not a successor plan as described in Notice 98-1 or any
subsequent applicable guidance; (b) the 401(k) arrangement is in effect for at least 3 months during the Plan Year; (c) the Plan Administrator provides the safe
harbor notice described in Section 14.02(D)(4) a reasonable time prior to and not later than the effective date of the amendment; and (d) the Plan satisfies
commencing on the effective date of the amendment, all of the safe harbor requirements of this Section 14.02(D).

(E) SIMPLE 401(k) Plan. The Employer in its Standardized Code §401(k) Adoption Agreement may elect to apply prospectively to its Plan the SIMPLE
401(k) provisions of this Section 14.02(E) if: (1) the Plan Year is the calendar year; (2) the Employer (including Related Employers under Section 1.26) has
no more than 100 Employees who received Compensation of at least $5,000 in the immediately preceding calendar year; and (3) the Employer does not
maintain any other plan as described in Code §219(g)(5), with respect to which contributions were made or benefits were accrued for Service by an eligible
Employee in the Plan Year to which the SIMPLE 401(k) provisions apply. If an electing Employer fails for any subsequent calendar year to satisfy all of the
foregoing requirements, including where the Employer is involved in an acquisition, disposition or similar transaction under which the Employer satisfies
Code §410(b)(6)(C)(1), the Employer remains eligible to maintain the SIMPLE 401(k) Plan for two additional calendar years following the last year in which
the Employer satisfied the requirements. The provisions of this Section 14.02(E) apply to an electing Employer notwithstanding any contrary provision in
the Plan.

(1) SIMPLE - Compensation. For purposes of this Section 14.02(E), Compensation is limited as described in Section 1.07(E) and: (a) in the case of an
Employee, means W-2 wages but increased by the Employee's elective deferrals under a 401(k) arrangement, SIMPLE IRA, SARSEP or 403(b) annuity; and
(b) in the case of a Self Employed Individual, means Earned Income determined without regard to contributions made to this Plan.

(2) Participant deferral contributions. Each eligible Employee may enter into a salary reduction agreement to make deferral contributions into the
SIMPLE 401(k) Plan in an amount not exceeding $6,000 per calendar year, or such other amount as in effect under Code §408(p)(2)(E). A Participant may
elect to make deferral contributions or modify a salary reduction agreement at any time in accordance with the Plan Administrator's SIMPLE 401(k) salary
reduction agreement form, but must be
 

55

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 06, 2005 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



 
provided at least 60 days prior to the beginning of each SIMPLE Plan Year or commencement of participation for this purpose. A Participant also may at any
time terminate prospectively, his/her salary reduction agreement applicable to the Employer's SIMPLE 401(k) Plan.

(3) Employer SIMPLE 401(k) contributions. An Employer which elects under this Section 14.02(E) to apply the SIMPLE 401(k) provisions, annually
must make a SIMPLE 401(k) contribution to the Plan as described in this Section 14.02(E)(3). The Employer operationally must elect whether the Employer
will contribute: (1) a matching contribution equal to each Participant's deferral contributions but not exceeding 3% of Plan Year Compensation or such lower
percentage as the Employer may elect under Code §408(p)(2)(C)(ii)(II); or (2) a nonelective contribution equal to 2% of Plan Year Compensation for each
Participant whose Compensation is at least $5,000. The Employer in its Adoption Agreement may not elect to apply any Section 3.06 allocation conditions
to the Plan Administrator's allocation of Employer SIMPLE contributions.

(4) SIMPLE 401(k) notice. The Plan Administrator must provide notice to each Participant a reasonable period of time before the 60th day prior to the
beginning of each SIMPLE 401(k) Plan Year, describing the Participant's deferral election rights and the Employer's matching or nonelective contributions
which the Employer will make for the Plan Year described in the notice.

(5) Application of remaining Plan provisions. All contributions to the SIMPLE 401(k) Plan are Annual Additions subject to the limitations set forth in
Article III. No contributions other than those described in this Section 14.02(E) or rollover contributions described in Section 4.04 may be made to the
SIMPLE 401(k) Plan. All contributions to the SIMPLE 401(k) Plan are 100% Vested at all times and in the event of a conversion of a non SIMPLE Plan into a
SIMPLE 401(k) Plan, all Account Balances in existence on the first day of the Plan Year to which the SIMPLE 401(k) provisions apply, become 100%
Vested. A SIMPLE 401(k) Plan is not subject to nondiscrimination testing under Section 14.08 (ADP test) or Section 14.09 (ACP test) of the Plan and is not
subject to the top heavy provisions of Article XII. Except as otherwise described in this Section 14.03(E), if an Employer has elected in its Adoption
Agreement to apply the SIMPLE 401(k) provisions of this Section 14.03(E), the Plan Administrator will apply the remaining Plan provisions to Employer's
Plan.

(F) Election not to participate. A Participant's or Employee's election not to participate, pursuant to Section 2.06, includes his/her right to enter into a salary
reduction agreement or to share in the allocation of a cash or deferred contribution.

14.03 DEFINITIONS. For purposes of this Article XIV:

(a) "Compensation" means, except as otherwise provided in this Article XIV, Compensation as defined for nondiscrimination purposes in Section
1.07(F).

(b) "Current year testing" means for purposes of the ADP test described in Section 14.08 and the ACP test described in Section 14.09, the use of data from
the testing year in determining the ADP or ADP for the Nonhighly Compensated Group.

(c) "Deferral contributions" are salary reduction contributions and cash or deferred contributions the Employer contributes to the Trust on behalf of an
eligible Employee, irrespective of whether, in the case of cash or deferred contributions, the contribution is at the election of the Employee. For salary
reduction contributions, the terms "deferral contributions" and "elective deferrals" have the same meaning.

(d) "Distribution restrictions" means the Employee may not receive a distribution of the restricted balances described in Section 14.11 (nor earnings on
those contributions) except in the event of: (1) the Participant's death, Disability, Separation from Service (which for purposes of this Section 14.03(d),
means as the Plan Administrator determines under applicable Revenue Service guidance, including the "same desk" rule and Revenue Ruling 2000-27
with respect to certain asset sale transactions) or attainment of age 59 1/2, (2) financial hardship satisfying Section 14.11(A), (3) Plan termination,
without establishment of a successor defined contribution plan (other than an ESOP), (4) a sale by a corporate Employer of substantially all of the assets
(within the meaning of Code §409(d)(2)) used in a trade or business of the Employer, to another corporation, but only to an Employee who continues
employment with the corporation acquiring those assets, or (5) a sale by a corporate Employer of its interest in a subsidiary (within the meaning of Code
§409(d)(3)), but only to an Employee who continues employment with the subsidiary. A distribution described in clauses (3), (4) or (5) must be a lump
sum distribution, and otherwise must satisfy Code §401(k)(10).

(e) "Elective deferrals" are all salary reduction contributions and that portion of any cash or deferred contribution which the Employer contributes to the
Plan at the election of an eligible Employee. Any portion of a cash or deferred contribution contributed to the Trust because of the Employee's failure to
make a cash election is an elective deferral. However, any portion of a cash or deferred contribution over which the Employee does not have a cash
election is not an elective deferral. Elective deferrals do not include amounts which have become currently available to the Employee prior to the
election nor amounts designated as an Employee contribution at the time of deferral or contribution. Elective deferrals are 100% vested at all times.

(f) "Eligible Employee" means, for purposes of the ADP test described in Section 14.08, an Employee who is eligible to enter into a salary reduction
agreement for all or any portion of the Plan Year, irrespective of whether he/she actually enters into such an agreement, and a Participant who is eligible
for an allocation of the Employer's cash or deferred contribution for
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the Plan Year. For purposes of the ACP test described in Section 14.09, an eligible Employee is a Participant who is eligible to receive an allocation of
matching contributions (or would be eligible if he/she made the type of contributions necessary to receive an allocation of matching contributions) and a
Participant who is eligible to make Employee contributions, irrespective of whether he/she actually makes Employee contributions. An Employee
continues to be an eligible Employee during a period the Plan suspends the Employee's right to make elective deferrals or Employee contributions
following a hardship distribution.

(g) "Employee contributions" are nondeductible contributions made by a Participant and designated, at the time of contribution, as an Employee
contribution. Elective deferrals and deferral contributions are not Employee contributions. Employee contributions are subject to Article IV.

(h) "Highly Compensated Employee" means an eligible Employee who satisfies the definition in Section 1.14 of the Plan.

(i) "Highly Compensated Group" means the group of eligible Employees who are Highly Compensated Employees for the Plan Year.

(j) "Matching contributions" are contributions made by the Employer on account of elective deferrals under a 401(k) arrangement or on account of
Employee contributions. Matching contributions also include Participant forfeitures allocated on account of such elective deferrals or Employee
contributions.

(k) "Nonelective contributions" are contributions made by the Employer which are not subject to a deferral election by an Employee and which are not
matching contributions.

(l) "Nonhighly Compensated Employee" means an eligible Employee who is not a Highly Compensated Employee.

(m) "Nonhighly Compensated Group" means the group of eligible Employees who are Nonhighly Compensated Employees for the Plan Year.

(n) "Prior year testing" means for purposes of the ADP test described in Section 14.08 and the ACP test described in Section 14.09, the use of data from
the Plan Year immediately prior to the testing year in determining the ADP or ACP for the Nonhighly Compensated Group.

(o) "Qualified matching contributions" are matching contributions which are 100% Vested at a l l times and which are subject to the distribution
restrictions described in Section 14.03(d). Matching contributions are not 100% Vested at all times if the Employee has a 100% Vested interest because
of his/her Years of Service taken into account under a vesting schedule. Any matching contributions allocated to a Participant's qualified matching
contributions Account under the Plan automatically satisfy and are subject to the definition of qualified matching contributions.

(p) "Qualified nonelective contributions" are nonelective contributions which are 100% Vested at all times and which are subject to the distribution
restrictions described i n Section 14.03(d). Nonelective contributions are not 100% Vested at all times i f the Employee has a 100% Vested interest
because of his/her Years of Service taken into account under a vesting schedule. Any nonelective contributions allocated to a Participant's qualified
nonelective contributions Account under the Plan automatically satisfy and are subject to the definition of qualified nonelective contributions.

(q) "Regular matching contributions" are matching contributions which are not qualified matching contributions.

(r) "Safe harbor contributions" are Employer nonelective or matching contributions which the Plan Administrator applies to satisfy the ADP test safe
harbor under Code §401(k)(12)(B) or (C) and which are 100% Vested at all times and subject to the distribution restrictions described in Section
14.03(d). Safe harbor contributions are not 100% Vested at all times if the Employee has a 100% Vested interest because of his/her Years of Service taken
into account under a vesting schedule. Any nonelective contributions allocated to a Participant's safe harbor contributions Account, automatically
satisfy and are subject to the definition of safe harbor contributions.

(s) "Salary reduction agreement" is a written election by a Participant to make salary reduction contributions as described in Section 14.02(A).

(t) "Salary reduction contributions" mean Employer contributions elected by a Participant to be made from the Participant's Compensation pursuant to a
salary reduction agreement and which the Plan Administrator must allocate to the electing Participant's Account.

(u) "Testing year" means for purposes of the ADP test described in Section 14.08 and the ACP test described in Section 14.09, the Plan Year for which the
ADP or ACP test is being performed.

14.04 MATCHING CONTRIBUTIONS/ EMPLOYEE CONTRIBUTIONS. The Employer in Adoption Agreement Section 3.01 may elect to provide
matching contributions. The Employer in Adoption Agreement Section 4.02 also may elect to permit a Participant to make Employee contributions.
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14.05 DEFERRAL DEPOSIT TIMING/EMPLOYER CONTRIBUTION STATUS . The Employer must make salary reduction contributions to the Trust
after withholding the corresponding Compensation from the Participant at the earliest date on which the contributions can reasonably be segregated from the
Employer's general assets. Furthermore, the Employer must make to the Trust salary reduction contributions, cash or deferred contributions, matching
contributions (including qualified matching contributions), qualified nonelective contributions, safe harbor contributions and SIMPLE contributions no later
than the time prescribed by the Code or ERISA. Salary reduction contributions and cash or deferred contributions are Employer contributions for all purposes
under this Plan, except to the extent the Code prohibits the use of these contributions to satisfy the qualification requirements of the Code.

14.06 SPECIAL ACCOUNTING AND ALLOCATION PROVISIONS . To make allocations under the Plan, the Plan Administrator must establish for each
Participant, consistent with the Employer's elections under its Adoption Agreement, a deferral contributions Account, a nonelective contributions Account, a
qualified matching contributions Account, a regular matching contributions Account, a qualified nonelective contributions Account, a safe harbor
contributions Account and a SIMPLE contributions account.

(A) Deferral contributions. The Plan Administrator will allocate to each Participant's deferral contributions Account the amount of deferral contributions the
Employer makes to the Trust on behalf of the Participant. The Plan Administrator will make this allocation as of the last day of each Plan Year or more
frequently as it may determine to be appropriate and consistent with the Plan terms, including those providing for allocation of net income, gain or loss.

(B) Matching contributions. The Plan Administrator will allocate the Employer's matching contributions as of the last day of each Plan Year or more
frequently as the Plan Administrator may determine to be appropriate and consistent with the Plan terms, including those providing for allocation of net
income, gain or loss. The Plan Administrator may not allocate any fixed or discretionary matching contributions with respect to deferral contributions that are
excess deferrals under Section 14.07. For this purpose: (a) excess deferrals relate first to deferral contributions for the Plan Year not otherwise eligible for a
matching contribution; and (b) if the Plan Year is not a calendar year, the excess deferrals for a Plan Year are the last elective deferrals made for a calendar
year. The Plan Administrator may no t allocate a matching contribution to a Participant's Account to the extent the matching contribution exceeds the
Participant's Annual Additions limitation in Part 2 of Article III. The provisions of Section 3.05 govern the treatment of any matching contribution the Plan
Administrator allocates contrary to this Section 14.06(B), and the Plan Administrator will compute a Participant's ACP under Section 14.09 by disregarding
the forfeiture.

(1) Fixed match. To the extent the Employer makes matching contributions under a fixed matching contribution formula set forth in the Employer's
Adoption Agreement, the Plan Administrator will allocate the matching contribution to the Account of the Participant on whose behalf the Employer
makes that contribution. A fixed matching contribution formula is a formula under which the Employer contributes a specified percentage or dollar
amount on behalf of a Participant based on that Participant's deferral contributions or Employee contributions eligible for a match. The Employer may
contribute on a Participant's behalf under a specific matching contribution formula only if the Participant satisfies the allocation conditions for matching
contributions, if any, the Employer elects in Adoption Agreement Section 3.06. The Employer in its Adoption Agreement may elect whether the Plan
Administrator will allocate a fixed matching contribution as a qualified matching contribution or as a regular matching contribution.

(2) Discretionary match. To the extent the Employer makes matching contributions under a discretionary formula, the Plan Administrator will allocate
the discretionary matching contributions to the Account of each Participant who satisfies the allocation conditions, if any, for matching contributions
the Employer elects in Adoption Agreement Section 3.06. The allocation of discretionary matching contributions to a Participant's Account is in the
same proportion that each Participant's deferral contributions bear to the total deferral contributions of all Participants. If the discretionary formula is a
tiered formula, the Plan Administrator will make this allocation separately with respect to each tier of deferral contributions, allocating in such manner
the amount of the matching contributions made with respect to that tier. The Employer operationally may direct the Plan Administrator to allocate any
discretionary match as a regular matching contribution or as a qualified matching contribution.

(3) Match on deferrals and Employee contributions. If the matching contribution formula applies both to deferral contributions and to Employee
contributions, the matching contributions apply first to deferral contributions.

(C) Qualified nonelective contributions. If the Employer operationally designates a nonelective contribution to be a qualified nonelective contribution for
the Plan Year, the Plan Administrator will allocate that qualified nonelective contribution to the qualified nonelective contributions Account of each
Participant eligible for an allocation of that designated contribution, as the Employer elects in Adoption Agreement Section 3.04.

(D) Nonelective contributions. If the Employer makes a nonelective contribution for the Plan Year which the Employer does not designate as a qualified
nonelective contribution, the Plan Administrator will allocate the nonelective contribution in accordance with Adoption Agreement Section 3.04. For
purposes of the nondiscrimination tests described in Sections 14.08 (ADP test), 14.09 (ACP test) and 14.10 (multiple use limitation), the Plan Administrator
may treat nonelective contributions allocated under this Section 14.06(D) as qualified nonelective contributions, i f the contributions otherwise satisfy the
definition of qualified nonelective contributions. The Employer, to facilitate the Plan Administrator's correction of test failures under
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Sections 14.08, 14.09 and 14.10, also may make qualified nonelective contributions to the Plan irrespective of whether the Employer in its Adoption
Agreement has elected to provide nonelective contributions.
 
(E) Safe harbor contributions. If the Employer elects under Section 14.02(D) to apply the safe harbor provisions to the Plan, the Employer will allocate the
safe harbor contributions to the safe harbor contributions Account of each Participant unless the Employer in an Addendum to its Adoption Agreement elects
to limit safe harbor allocations to Nonhighly Compensated Employees.

(F) SIMPLE 401(k) Plan contributions. If the Employer elects under Section 14.02(E) to apply the SIMPLE 401(k) provisions to the Plan, the Employer will
allocate the SIMPLE contributions to the SIMPLE contributions Account of Participants eligible to receive an allocation of t h e Employer's SIMPLE
contribution (including Participants who make deferral contributions), as specified in Section 14.02(E).

14.07 ANNUAL ELECTIVE DEFERRAL LIMITATION.

(A) Annual Elective Deferral Limitation. A n Employee's elective deferrals for a calendar year may not exceed the Code §402(g) limitation ("402(g)
limitation"). The 402(g) limitation is the greater of $7,000 or the adjusted amount determined by the Secretary of the Treasury. If, pursuant to a salary
reduction agreement or pursuant to a cash or deferral election, the Employer determines the Employee's elective deferrals to the Plan for a calendar year
would exceed the 402(g) limitation, the Employer will suspend the Employee's salary reduction agreement, if any, until the following January 1 and pay in
cash the portion of a deferral election which would result in the Employee's elective deferrals for the calendar year exceeding the 402(g) limitation. If the Plan
Administrator determines an Employee's elective deferrals already contributed to the Plan for a calendar year exceed the 402(g) limitation, the Plan
Administrator will distribute the amount in excess of the 402(g) limitation (the "excess deferral"), as adjusted for allocable income under Section 14.07(C), no
later than April 15 of the following calendar year. If the Plan Administrator distributes the excess deferral by the appropriate April 15, the excess deferral is
not an Annual Addition under Article III, and the Plan Administrator may make the distribution irrespective of any other provision under this Plan or under
the Code. The Plan Administrator will reduce the amount of excess deferrals for a calendar year distributable to the Employee by the amount of excess
contributions (as determined in Section 14.08), if any, previously distributed to the Employee for the Plan Year beginning in that calendar year. Elective
deferrals distributed to an Employee as excess Annual Additions in accordance with Article III are not taken into account under the Employee's 402(g)
limitation.

(B) More than One Plan. If an Employee participates in another plan subject to the 402(g) limitation under which he/she makes elective deferrals pursuant to
a 401(k) arrangement, elective deferrals under a SARSEP, elective contributions under a SIMPLE IRA or salary reduction contributions to a tax-sheltered
annuity (irrespective of whether the Employer maintains the other plan), the Employee may provide to the Plan Administrator a written claim for excess
deferrals made to the Plan for a calendar year. The Employee must submit the claim no later than the March 1 following the close of the particular calendar
year and the claim must specify the amount of the Employee's elective deferrals under this Plan which are excess deferrals. If the Plan Administrator receives a
timely claim, it will distribute the excess deferral (as adjusted for allocable income) the Employee has assigned to this Plan, in accordance with the
distribution procedure described in Section 14.07(A).

(C) Allocable Income. For purposes of making a distribution of excess deferrals pursuant to this Section 14.07, allocable income means net income or net
loss allocable to the excess deferrals for the calendar year (but not beyond the calendar year) in which the Employee made the excess deferral, determined in a
manner which is uniform, nondiscriminatory and reasonably reflective of the manner used by the Plan Administrator to allocate income to Participants'
Accounts.

14.08 ACTUAL DEFERRAL PERCENTAGE (ADP) TEST. Fo r each Plan Year, the Plan Administrator must determine whether the Plan's 401(k)
arrangement satisfies either of the following ADP tests:

(i) The ADP for the Highly Compensated Group does not exceed 1.25 times the ADP of the Nonhighly Compensated Group; or

(ii) The ADP for the Highly Compensated Group does not exceed the ADP for the Nonhighly Compensated Group by more than two percentage points
(or the lesser percentage permitted by the multiple use limitation in Section 14.10) and the ADP for the Highly Compensated Group is not more than
twice the ADP for the Nonhighly Compensated Group.

(A) Calculation of ADP. The ADP for a group is the average of the separate deferral percentages calculated for each eligible Employee who is a member of
that group. An eligible Employee's deferral percentage for a Plan Year is the ratio of the eligible Employee's deferral contributions for the Plan Year to the
Employee's Compensation for the Plan Year. In determining the ADP, the Plan Administrator must include any Highly Compensated Employee's excess
deferrals, as described in Section 14.07(A), to this Plan or to any other Plan of the Employer and the Plan Administrator will disregard any Nonhighly
Compensated Employee's excess deferrals. The Plan Administrator operationally may include in the ADP test, qualified nonelective contributions and
qualified matching contributions the Plan Administrator does not use in the ACP test. The Plan Administrator, under prior year testing, may include qualified
nonelective contributions or qualified matching contributions in determining the Nonhighly Compensated Employee ADP only if the Employer makes such
contribution to the Plan by the end of the testing year and the Plan Administrator allocates the contribution to the prior Plan Year. In determining whether the
Plan's 401(k) arrangement satisfies either ADP test, the Plan Administrator will use prior year testing, unless the Employer in Adoption Agreement
Appendices A or B elects to use current year testing. An Employer may not change from current year testing to prior year testing
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except as provided in the Code or in other applicable guidance. For the first Plan Year the Employer permits elective deferrals and the Plan is not a successor
plan (as provided in the Code or in other applicable guidance), under prior year testing, the prior year ADP for the Nonhighly Compensated Group is 3%
unless the Employer in an Addendum to its Adoption Agreement elects to use the actual first year ADP for the Nonhighly Compensated Group.

(B) Special aggregation rule for Highly Compensated Employees. To determine the deferral percentage of any Highly Compensated Employee, the Plan
Administrator must take into account any elective deferrals made by the Highly Compensated Employee under any other 401(k) arrangement maintained by
the Employer, unless the elective deferrals are to an ESOP. If the plans containing the 401(k) arrangements have different plan years, the Plan Administrator
will determine the combined deferral contributions on the basis of the plan years ending in the same calendar year.

(C) Aggregation of certain 401(k) arrangements. If the Employer treats two or more plans as a single plan for coverage or nondiscrimination purposes, the
Employer must combine the 401(k) arrangements under such plans to determine whether the plans satisfy the ADP test. This aggregation rule applies to the
ADP determination for all eligible Employees, irrespective of whether an eligible Employee is a Highly Compensated Employee o r a Nonhighly
Compensated Employee. An Employer may aggregate 401(k) arrangements under this Section 14.08(C) only if the plans have the same plan years and use the
same testing method. An Employer may not aggregate an ESOP (or the ESOP portion of a plan) with a non-ESOP plan (or non-ESOP portion of a plan). If the
Employer aggregating 401(k) arrangements under this Section 14.08(C) is using prior year testing, the Plan Administrator must adjust the Nonhighly
Compensated Group ADP for the prior year as provided in the Code or in other applicable guidance.

(D) Characterization of excess contributions. I f , pursuant to this Section 14.08, the Plan Administrator has elected to include qualified matching
contributions in the ADP test, the excess contributions are attributable proportionately to deferral contributions and to qualified matching contributions
allocated on the basis of those deferral contributions. The Plan Administrator will reduce the amount of excess contributions for a Plan Year distributable to a
Highly Compensated Employee by the amount of excess deferrals (as determined in Section 14.07), if any, previously distributed to that Employee for the
Employee's taxable year ending in that Plan Year.

(E) Distribution of excess contributions. If the Plan Administrator determines the Plan fails to satisfy the ADP test for a Plan Year, the Trustee, as directed by
the Plan Administrator, must distribute the excess contributions, as adjusted for allocable income under Section 14.08(F), during the next Plan Year.
However, the Employer may incur an excise tax with respect to the amount of excess contributions for a Plan Year not distributed to the appropriate Highly
Compensated Employees during the first 2 1/2 months of that next Plan Year. The excess contributions are the amount of deferral contributions made by the
Highly Compensated Employees which causes the Plan t o fail the ADP test. The Plan Administrator will determine the total amount of t h e excess
contributions to the Plan by starting with the Highly Compensated Employee(s) who has the greatest deferral percentage, reducing his/her deferral percentage
(but not below the next highest deferral percentage), then, if necessary, reducing the deferral percentage of the Highly Compensated Employee(s) at the next
highest deferral percentage level, including the deferral percentage of the Highly Compensated Employee(s) whose deferral percentage the Plan
Administrator already has reduced (but not below the next highest deferral percentage), and continuing in this manner until the ADP for the Highly
Compensated Group satisfies the ADP test.

After the Plan Administrator has determined the total excess contribution amount, the Trustee, as directed by the Plan Administrator, then will distribute
to each Highly Compensated Employee his/her respective share of the excess contributions. The Plan Administrator will determine each Highly
Compensated Employee's share of excess contributions by starting with the Highly Compensated Employee(s) who has the highest dollar amount of elective
deferrals, reducing his/her elective deferrals (but not below the next highest dollar amount of elective deferrals), then, if necessary, reducing the elective
deferrals of the Highly Compensated Employee(s) at the next highest dollar amount of elective deferrals including the elective deferrals of the Highly
Compensated Employee(s) whose elective deferrals the Plan Administrator already has reduced (but not below the next highest dollar amount of elective
deferrals), and continuing in this manner until the Trustee has distributed all excess contributions.

(F) Allocable income. To determine the amount of the corrective distribution required under this Section 14.08, the Plan Administrator must calculate the
allocable income for the Plan Year (but not beyond the Plan Year) in which the excess contributions arose. "Allocable income" means net income or net loss.
To calculate allocable income for the Plan Year, the Plan Administrator will use a uniform and nondiscriminatory method which reasonably reflects the
manner used by the Plan Administrator to allocate income to Participants' Accounts.

14.09 ACTUAL CONTRIBUTION PERCENTAGE (ACP) TEST. For each Plan Year, the Plan Administrator must determine whether the annual Employer
matching contributions (other than qualified matching contributions used in the ADP test under Section 14.08), if any, and the Employee contributions, if
any, satisfy either of the following ACP tests:

(i) The ACP for the Highly Compensated Group does not exceed 1.25 times the ACP of the Nonhighly Compensated Group; or

(ii) The ACP for the Highly Compensated Group does not exceed the ACP for the Nonhighly Compensated Group by more than two percentage points
(or the lesser percentage permitted by the multiple use limitation in Section 14.10) and the ACP for the Highly Compensated Group is not more than
twice the ACP for the Nonhighly Compensated Group.
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(A) Calculation of ACP. The ACP for a group is the average of the separate contribution percentages calculated for each eligible Employee who is a member
of that group. An eligible Employee's contribution percentage for a Plan Year is the ratio of the eligible Employee's aggregate contributions for the Plan Year
to the Employee's Compensation for t h e Plan Year. "Aggregate contributions" are Employer matching contributions (other than qualified matching
contributions used in the ADP test under Section 14.08) and Employee contributions (as defined in Section 14.03). The Plan Administrator operationally may
include in the ACP test, qualified nonelective contributions and elective deferrals not used in the ADP test. The Plan Administrator, under prior year testing,
may include qualified nonelective contributions or qualified matching contributions in determining the Nonhighly Compensated Employee ACP only if the
Employer makes such contribution to the Plan by the end of the testing year and the Plan Administrator allocates the contribution to the prior Plan Year. In
determining whether the Plan satisfies either ACP test, the Plan Administrator will use prior year testing, unless the Employer in Appendix A to its Adoption
Agreement elects to use the current year testing. An Employer may not change from current year testing to prior year testing except as provided in the Code
or in other applicable guidance. For the first Plan Year the Plan permits matching contributions or Employee contributions and the Plan is not a successor
plan (as defined in the Code or in other applicable guidance), under prior year testing, the prior year ACP for the Nonhighly Compensated Group is 3% unless
the Employer in an Addendum to its Adoption Agreement elects to use the actual first year ACP for the Nonhighly Compensated Group.

(B) Special aggregation rule for Highly Compensated Employees. To determine the contribution percentage of any Highly Compensated Employee, the
aggregate contributions taken into account must include any matching contributions (other than qualified matching contributions used in the ADP test) and
any Employee contributions made on his/her behalf to any other plan maintained by the Employer, unless the other plan is an ESOP. If the plans have
different plan years, the Plan Administrator will determine the combined aggregate contributions on the basis of the plan years ending in the same calendar
year.

(C) Aggregation of certain 401(m) arrangements. If the Employer treats two or more plans as a single for coverage or nondiscrimination purposes, the
Employer must combine the 401(m) arrangements under such plans to determine whether the plans satisfy the ACP test. This aggregation rule applies to the
ACP determination for all eligible Employees, irrespective of whether a n eligible Employee is a Highly Compensated Employee or a Nonhighly
Compensated Employee. An Employer may aggregate 401(m) arrangements under this Section 14.09(C) if where the plans have the same plan year and use
the same testing method. An Employer may not aggregate an ESOP (or the ESOP portion of a plan) with a non-ESOP plan (or non-ESOP portion of a plan). If
the Employer aggregating 401(m) arrangements under this Section 14.09(C) is using prior year testing, the Plan Administrator must adjust the Nonhighly
Compensated Group ACP for the prior year as provided in the Code or in other applicable guidance.

(D) Distribution of excess aggregate contributions. The Plan Administrator will determine excess aggregate contributions after determining excess deferrals
under Section 14.07 and excess contributions under Section 14.08. If the Plan Administrator determines the Plan fails to satisfy the ACP test for a Plan Year,
the Trustee, as directed by the Plan Administrator, must distribute the Vested excess aggregate contributions, as adjusted for allocable income, during the
next Plan Year. However, the Employer may incur an excise tax with respect to the amount of excess aggregate contributions for a Plan Year not distributed
to the appropriate Highly Compensated Employees during the first 2 1/2 months of that next Plan Year. The excess aggregate contributions are the amount of
aggregate contributions allocated on behalf of the Highly Compensated Employees which causes the Plan to fail the ACP test. The Plan Administrator will
determine the total amount of the excess aggregate contributions by starting with the Highly Compensated Employee(s) who has the greatest contribution
percentage, reducing his/her contribution percentage (but not below the next highest contribution percentage), then, if necessary, reducing the contribution
percentage of the Highly Compensated Employee(s) at the next highest contribution percentage level, including the contribution percentage o f the Highly
Compensated Employee(s) whose contribution percentage the Plan Administrator already has reduced (but not below the next highest contribution
percentage), and continuing in this manner until the ACP for the Highly Compensated Group satisfies the ACP test.

After the Plan Administrator has determined the total excess aggregate contribution amount, the Trustee, as directed by the Plan Administrator, then will
distribute (to the extent Vested) to each Highly Compensated Employee his/her respective share of the excess aggregate contributions. The Plan
Administrator will determine each Highly Compensated Employee's share of excess aggregate contributions by starting with the Highly Compensated
Employee(s) who has the highest dollar amount of aggregate contributions, reducing the amount of his/her aggregate contributions (but not below the next
highest dollar amount of the aggregate contributions), then, if necessary, reducing the amount of aggregate contributions of the Highly Compensated
Employee(s) at the next highest dollar amount of aggregate contributions, including the aggregate contributions of the Highly Compensated Employee(s)
whose aggregate contributions the Plan Administrator already has reduced (but not below the next highest dollar amount of aggregate contributions), and
continuing in this manner until the Trustee has distributed all excess aggregate contributions.

(E) Allocable income. To determine the amount of the corrective distribution required under this Section 14.09, the Plan Administrator must calculate the
allocable income for the Plan Year (but not beyond the Plan Year) in which the excess aggregate contributions arose. "Allocable income" means net income
or net loss. The Plan Administrator will determine allocable income in the same manner as described in Section 14.08(F) for excess contributions.

(F) Characterization of excess aggregate contributions. The Plan Administrator will treat a Highly Compensated Employee's allocable share of excess
aggregate contributions in the following priority: (1) first as attributable to his/her Employee
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contributions, if any; (2) then as matching contributions allocable with respect to excess contributions determined under the ADP test described in Section
14.08; (3) then on a pro rata basis to matching contributions and to the deferral contributions relating to those matching contributions which the Plan
Administrator has included in the ACP test; and (4) last to qualified nonelective contributions used in the ACP test. To the extent the Highly Compensated
Employee's excess aggregate contributions are attributable to matching contributions, and he/she is not 100% Vested in his/her Account Balance attributable
to matching contributions, the Plan Administrator will distribute only the Vested portion and forfeit the nonVested portion. The Vested portion of the Highly
Compensated Employee's excess aggregate contributions attributable to Employer matching contributions is the total amount of such excess aggregate
contributions (as adjusted for allocable income) multiplied by his/her Vested percentage (determined as of the last day of the Plan Year for which the
Employer made the matching contribution).

14.10 MULTIPLE USE LIMITATION. If at least one Highly Compensated Employee is includible in the ADP test under Section 14.08 and in the ACP
test under Section 14.09, the sum of the Highly Compensated Group's ADP and ACP may not exceed the multiple use limitation.

The multiple use limitation is the sum of (i) and (ii):

(i) 125% of the greater of: (a) the ADP of the Nonhighly Compensated Group for the prior Plan Year; or (b) the ACP of the Nonhighly Compensated
Group for the Plan Year beginning with or within the prior Plan Year of the 401(k) arrangement.

(ii) 2% plus the lesser of (i)(a) or (i)(b), but no more than twice the lesser of (i)(a) or (i)(b).

The Plan Administrator, in lieu of determining the multiple use limitation as the sum of (i) and (ii), may elect to determine the multiple use limitation as
the sum of (iii) and (iv):

(iii) 125% of the lesser of: (a) the ADP of the Nonhighly Compensated Group for the prior Plan Year; or (b) the ACP of the Nonhighly Compensated
Group for the Plan Year beginning with or within the prior Plan Year of the 401(k) arrangement.

(iv) 2% plus the greater of (iii)(a) or (iii)(b), but no more than twice the greater of (iii)(a) or (iii)(b).

I f the Employer has elected in its Adoption Agreement to use current year testing, the multiple use limitation is calculated using the Nonhighly
Compensated Group's current Plan Year data. The Plan Administrator will determine whether the Plan satisfies the multiple use limitation after applying the
ADP test under Section 14.08 and the ACP test under Section 14.09 and using the deemed maximum corrected ADP and ACP percentages in the event the
Plan failed either or both tests. If, after applying this Section 14.10, the Plan Administrator determines the Plan has failed to satisfy the multiple use
limitation, the Plan Administrator will correct the failure by treating the excess amount as excess contributions under Section 14.08 or as excess aggregate
contributions under Section 14.09, as the Plan Administrator determines in its sole discretion. This Section 14.10 does not apply unless, prior to application
of the multiple use limitation, the ADP and the ACP of the Highly Compensated Group each exceeds 125% of the respective percentages for the Nonhighly
Compensated Group.

14.11 DISTRIBUTION RESTRICTIONS. The Employer in Adoption Agreement Section 6.01 must elect the distribution events permitted under the Plan.
The distribution events applicable to the Participant's deferral contributions Account, qualified nonelective contributions Account, qualified matching
contributions Account and safe harbor contributions Account (collectively, "restricted balances") must satisfy the distribution restrictions described in
Section 14.03(d).

(A) Hardship Distributions from Deferral Contributions Account. The Employer must elect in Adoption Agreement Section 6.01 whether a Participant may
receive hardship distribution (as defined in Section 6.09) from his/her deferral contributions Account prior to the Participant's Separation from Service. A
hardship distribution from the deferral contributions Account also must satisfy the requirements of this Section 14.11(A). A hardship distribution option may
not apply to a Participant's qualified nonelective contributions Account, qualified matching contributions Account, nor to his/her safe harbor contributions
Account except as provided in Paragraph (2).

(1) Restrictions. The following restrictions apply to a Participant who receives a hardship distribution from his/her deferral contributions Account: (a)
the Participant may not make elective deferrals or Employee contributions to the Plan for the 12-month period following the date of his/her hardship
distribution; (b) the distribution may not exceed the amount of the Participant's immediate and heavy financial need (including any amounts necessary
to pay any federal, state or local income taxes or penalties reasonably anticipated to result from the distribution); (c) the Participant must have obtained
all distributions, other than hardship distributions, and all nontaxable loans (determined at the time of the loan) currently available under this Plan and
all other qualified plans maintained by the Employer; and (d) the Participant must limit elective deferrals under this Plan and under any other qualified
plan maintained by the Employer, for the Participant's taxable year immediately following the taxable year of the hardship distribution, to the 402(g)
limitation (as described in Section 14.07), reduced by the amount of the Participant's elective deferrals made in the taxable year of the hardship
distribution. The suspension of elective deferrals and Employee contributions described in clause (a) also must apply to all other qualified plans and to
all nonqualified plans of deferred compensation maintained by the Employer, other than any mandatory employee contribution portion of a defined
benefit plan, including stock option, stock purchase and other similar
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plans, but not including health or welfare benefit plans (other than the cash or deferred arrangement portion of a cafeteria plan). The Plan Administrator,
absent actual contrary knowledge, may rely on a Participant's written representation that the distribution is on account of hardship (as defined in Section
6.09) and also satisfies clause (b). In addition, clause (c) regarding loans does not apply if the loan to the Participant would increase the Participant's
hardship need.

(2) Earnings. A hardship distribution may not include earnings on an Employee's elective deferrals credited after December 31, 1988. Qualified
matching contributions and qualified nonelective contributions, and any earnings on such contributions, credited as of December 31, 1988, are subject
to withdrawal for a hardship distribution only if the Employer in an Addendum to its Adoption Agreement elects to permit such withdrawals. The
Addendum may modify the December 31, 1988, date for purposes of determining credited amounts, provided the date is not later than the end of the last
Plan Year ending before July 1, 1989.

(B) Distributions after Separation from Service. Following the Participant's Separation from Service, the distribution events applicable to the Participant
apply equally to all of the Participant's Accounts.

14.12 SPECIAL ALLOCATION AND VALUATION RULES . If the 401(k) arrangement provides for salary reduction contributions, if the Plan accepts
Employee contributions, or if the Plan allocates matching contributions as of any date other than the last day of the Plan Year, the Employer in Adoption
Agreement Sections 9.08 and 10.15 must elect the method the Plan Administrator will apply to allocate net income, gain or loss to such contributions made
during the Plan Year and any alternative valuation dates for the different Account types which the Plan Administrator maintains under the Plan.
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AMENDMENT TO

DEFINED CONTRIBUTION PLAN AND TRUST

Effective with respect to Employers adopting this prototype plan on or after July 1, 2002, Section 10.03(G) of the Plan is amended in its entirety to
read as follows:

(G) Modifications of Trust. The Employer in its Standardized Adoption Agreement may not amend any provision of Article X (or any other
provision of the Plan related to the Trust) except to specify the Trust year, the names of the Plan, the Employer, the Trustee, the Custodian, the Plan
Administrator, other fiduciaries or the name of any pooled trust in which the Trust will participate. The Employer in its Nonstandardized Adoption
Agreement, in addition to the foregoing amendments, may amend or override the administrative provisions of Article X (or any other provision of
the Plan related to the Trust), including provisions relating to Trust investment and Trustee duties. Any such amendment: (1) must not conflict with
any other provisions of the Plan (except as expressly are intended to override an existing Trust provision); (2) must not cause the Plan to violate
Code §401(a); and (3) must be made in accordance with Rev. Proc. 2000-20 or any successor thereto. The Employer using either a Standardized or
Nonstandardized Adoption Agreement to establish its Plan, subject to the conditions (1), (2) and (3) described above, may elect to substitute in place
of Article X and the remaining trust provisions of the basic plan document, any other trust or custodial account agreement that has been approved by
the IRS for use with this Plan. All Section 10.03(G) Trust modifications or substitutions are subject to Section 13.02 and require the written consent
or signature of the Trustee.

Pursuant to Section 13.03 of the Plan, the mass submitter of the prototype plan has made this amendment (as evidenced by the submission of the
amendment to the Internal Revenue Service for inclusion with the mass submitter prototype plan) on behalf of minor modifier Prototype Plan Sponsors that
received opinion letters prior to March 1, 2002, and all identical Prototype Plan Sponsors of the mass submitter prototype plan.
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Exhibit 10.27
 

ISLE OF CAPRI BLACK HAWK, L.L.C.
 

FIRST AMENDED AND RESTATED CREDIT AGREEMENT
 

This FIRST AMENDED AND RESTATED CREDIT AGREEMENT is dated as of April 22, 2003 and entered into by and among ISLE
OF CAPRI BLACK HAWK, L.L.C., a Colorado limited liability company (“Borrower”), THE FINANCIAL INSTITUTIONS LISTED ON THE
SIGNATURE PAGES HEREOF OR PARTY FROM TIME TO TIME HERETO, as lenders, CANADIAN IMPERIAL BANK OF COMMERCE, acting
through one or more of its agencies, branches or affiliates (“CIBC”), as administrative agent for Lenders (in such capacity, “Administrative Agent”) and as
issuing lender with respect to any Letter of Credit issued hereunder, WELLS FARGO BANK, N.A., as syndication agent (in such capacity, “Syndication
Agent”), and HIBERNIA NATIONAL BANK and THE CIT GROUP/EQUIPMENT FINANCING, INC. as co-documentation agents (each in such capacity,
“Co-Documentation Agent”; collectively in such capacity the “Co-Documentation Agents”).
 

R E C I T A L S
 

WHEREAS, Borrower is the borrower under that certain Credit Agreement (the “Existing Credit Agreement”) dated as of November 16,
2001 among Borrower, CIBC, as administrative agent, the agents named therein and certain other lenders party from time to time thereto (collectively, the
“Existing Lenders”);
 

WHEREAS, Borrower desires to continue the Loans outstanding under the Existing Credit Agreement, incur new Loans and acquire
through its wholly-owned subsidiary, IC Holdings Colorado, Inc. (“Newco”), all of the Capital Stock of CCSC/Blackhawk, Inc. (“CCSC”) and Colorado
Grande Enterprises, Inc. (“Grande” and together with CCSC, “Target”) for approximately $84,000,000 (or approximately 5.8 times the Target EBITDA for
the twelve-month period ended October 30, 2002) (the “Acquisition”) through the credit facilities contemplated hereby;
 

WHEREAS, Lenders, at the request of Borrower, have agreed to extend certain credit facilities to Borrower, in the aggregate original
principal amount of $210,708,000, the proceeds of which will be used (a) to consummate the Acquisition and, in connection with the Acquisition, amend and
restate the Existing Credit Agreement (collectively, the “Transactions”) and (b) thereafter, to provide financing for general corporate purposes of Borrower
and its Subsidiaries, including working capital, capital expenditures, refinancings, acquisitions and investments made in accordance with the terms hereof;
 

WHEREAS, Borrower desires to continue to secure all of the Obligations hereunder and under the other Loan Documents by continuing
and confirming the grant to Administrative Agent, on behalf of Lenders, of a First Priority Lien on all of its real property and substantially all of its personal
and mixed property, including a pledge of all of the Capital Stock of its Subsidiaries; and
 

WHEREAS, the domestic Subsidiaries of Borrower have agreed to continue to guarantee the Obligations hereunder and under the other
Loan Documents and to continue to secure their guaranties by continuing and confirming the grant to Administrative Agent, on behalf of Lenders, a First
Priority Lien on substantially all of their real, personal and mixed property, including a pledge of all of the Capital Stock of their Subsidiaries;
 

WHEREAS, for ease of reference and clarity, Borrower, Administrative Agent, the Existing Lenders and Lenders that are not Existing
Lenders desire to amend and restate the Existing Credit Agreement in its entirety (i) to provide for new credit facilities to Borrower and (ii) to make certain
other amendments to the terms and provisions of the Existing Credit Agreement, all on the terms and conditions set forth in this Agreement; and
 

WHEREAS, it is the intent of the parties that this Agreement shall not cause a novation or repayment of any of the indebtedness or
obligations of Borrower under the Existing Credit Agreement or other loan documents executed in connection therewith (collectively, the “Existing Loan
Documents”), nor shall it extinguish, discharge, terminate or impair Borrower’s indebtedness or obligations or Administrative Agent’s or any Lender’s rights
or remedies under the Existing Credit Agreement and the other Existing Loan Documents except to the extent expressly provided for herein; in addition, this
Agreement shall not release, limit or impair in any way the priority of any security interests and liens held by Administrative Agent for the benefit of Lenders
against any assets of Borrower or its Subsidiaries arising under the Existing Credit Agreement or the other Existing Loan Documents.
 

NOW, THEREFORE, in consideration of the premises and the agreements, provisions and covenants herein contained, Borrower, Lenders,
and Administrative Agent agree that the Existing Credit Agreement is hereby amended and restated in its entirety as follows:
 
Section 1.  DEFINITIONS
 

1.1  Certain Defined Terms.
 

The following terms used in this Agreement shall have the following meanings:
 

“Acknowledgement and Consent” means the Acknowledgement and Consent to be executed and delivered by Borrower and the other Loan
Parties on the Effective Date, substantially in the form of Exhibit XV annexed hereto.
 

“Acquisition” has the meaning assigned to that term in the Recitals.
 

“Acquisition Agreements” means collectively, (i) that certain Stock Purchase Agreement dated as of December 24, 2002 among C.G.
Investments, Inc., as seller, CCSC/Blackhawk, Inc., as subject company, and Borrower, as purchaser and (ii) that certain Stock Purchase Agreement dated as of
December 24, 2002 among C.G. Investments, Inc., Matthew J. Williams and Lisa N. Williams, as sellers, Colorado Grande Enterprises, Inc., as subject
company, and Borrower, as purchaser.
 

“Acquisition Property Mortgage” has the meaning assigned to that term in subsection 4.1F(i).
 

“Acquisition Property Mortgage Policies” has the meaning assigned to that term in subsection 4.1F(iii).
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“Acquisition Real Property” has the meaning assigned to that term in subsection 4.1F(i).

 
“Additional Mortgaged Property” has the meaning assigned to that term in subsection 6.9B.

 
“Additional Mortgages” has the meaning assigned to that term in subsection 6.9B.

 
“Adjusted LIBOR” means, for any Interest Rate Determination Date with respect to an Interest Period for a LIBOR Loan, the rate per annum

obtained by dividing (x) the rate of interest equal to (a) the rate per annum determined on the basis of the rate for deposits in Dollars for a period equal to such
Interest Period commencing on the first day of such Interest Period and appearing on the Moneyline Telerate Screen 3750 at or about 11:00 A.M., London
time, two Business Days prior to the commencement of such Interest Period, or (b) if such a rate does not appear on the Moneyline Telerate Screen 3750, the
average of the rates per annum at which Dollar deposits in immediately available funds are offered to CIBC in the interbank LIBOR market as at or about
11:00 A.M. (New York City time) two Business Days prior to the beginning of such Interest Period for delivery on the first day of such Interest Period, and for
a period approximately equal to such Interest Period, by (y) a percentage equal to 100% minus the stated maximum rate (expressed as a percentage) of all
reserve requirements (including any marginal, emergency, supplemental, special or other reserves) applicable on such Interest Rate Determination Date to any
member bank of the Federal Reserve System in respect of “Eurocurrency liabilities” as defined in Regulation D (or any successor category of liabilities under
Regulation D).
 

“Administrative Agent” has the meaning assigned to that term in the introduction to this Agreement and also means and includes any
successor Administrative Agent appointed pursuant to subsection 9.5.
 

“Administrative Agent’s Office” means (i) the office of Administrative Agent located at CIBC, 425 Lexington Avenue, New York, NY
10017, or (ii) such other office of Administrative Agent as may from time to time hereafter be designated as such in a written notice delivered by
Administrative Agent to Borrower and each Lender.
 

“Affected Lender” has the meaning assigned to that term in subsection 2.6C.
 

“Affected Loans” has the meaning assigned to that term in subsection 2.6C.
 

“Affiliate”, as applied to any Person, means any other Person directly or indirectly controlling, controlled by, or under common control
with, that Person. For the purposes of this definition, “control” (including, with correlative meanings, the terms “controlling”, “controlled by” and “under
common control with”), as applied to any Person, means the possession, directly or indirectly, of the power to direct or cause the direction of the management
and policies of that Person, whether through the ownership of voting Securities or by contract or otherwise. For purposes of this definition, a Person shall be
deemed to be “controlled by” a Person if such Person possesses, directly or indirectly, power to vote 10% or more of the Securities having ordinary voting
power for the election of directors of such Person. Notwithstanding the foregoing, neither Administrative Agent nor any Lender shall be deemed to be an
Affiliate of any of the Loan Parties.
 

“Agreement” means this First Amended and Restated Credit Agreement dated as of April 22, 2003.
 

“Amended Security Agreement” means the Security Agreement, as amended by the Acknowledgement and Consent.
 

“Applicable Base Rate Margin” means, as at any date of determination, with respect to any Type of Loan that is a Base Rate Loan, a
percentage per annum equal to the Applicable LIBOR Margin for such Type of Loan less 1.00%.
 

“Applicable LIBOR Margin” means (a) with respect to Tranche B Term Loans that are LIBOR Loans, 4.00% per annum, and (b) with
respect to Revolving Loans and Tranche A Term Loans that are LIBOR Loans, a percentage per annum as set forth below opposite the applicable
Consolidated Total Leverage Ratio:
 
 

Consolidated Total Leverage Ratio
 

 
Applicable LIBOR Margin

 
 

greater than or equal to 3.00:1.00
 
4.00%
 

 
less than 3.00:1.00

but greater than or equal to 2.50:1.00

 
3.75%
 

 
less than 2.50:1.00

but greater than or equal to 2.00:1.00

 
3.50%
 

 
less than 2.00:1.00

but greater than or equal to 1.50:1.00
 

 
3.25%
 

 
less than 1.50:1.00

but greater than or equal to 1.00:1.00
 

 
3.00%
 

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 06, 2005 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



 
less than 1.00:1.00

 

 
2.75%
 

; provided that until the date that is five Business Days after the date on which Borrower delivers the first Margin Determination Certificate for the Fiscal
Quarter ended April 27, 2003 required to be delivered to Administrative Agent pursuant to subsection 6.1(xviii), the Applicable LIBOR Margin for
Revolving Loans and Tranche A Term Loans that are LIBOR Loans shall be 3.75%.
 

“Applicable Percentage”, as of the end of any Fiscal Year, means 75%; provided, however, if the Consolidated Total Leverage Ratio is less
than 2.00:1.00 as of the end of any Fiscal Year, then it shall mean 50%.
 

“Approved Fund” means any Fund that is managed or advised by a Lender, the same investment advisor as such Lender or by an Affiliate
of such Lender or investment advisor.
 

“Asset Sale” means the sale (in any single transaction or related series of transactions) by Borrower or any of its Subsidiaries to any Person
other than Borrower or any of its wholly-owned Subsidiaries of (i) any of the Capital Stock of any Subsidiary of Borrower, (ii) substantially all of the assets of
any division or line of business of Borrower or any of its Subsidiaries, or (iii) any other assets (whether tangible or intangible) of Borrower or any of its
Subsidiaries (other than (a) gaming equipment sold in the ordinary course of business solely to the extent the proceeds of such sale are promptly reinvested in
other gaming equipment, (b) any such other assets to the extent that the aggregate value of such assets sold in any single transaction or related series of
transactions is equal to $250,000 or less), and (c) Capital Stock of Borrower.
 

“Assignment Agreement” means an Assignment Agreement in substantially the form of Exhibit X annexed hereto.
 

“Bankruptcy Code” means Title 11 of the United States Code entitled “Bankruptcy”.
 

“Base Rate” means, at any time, the higher of (i) the Reference Rate or (ii) the rate which is 0.50% in excess of the Federal Funds Effective
Rate.
 

“Base Rate Loans” means Loans bearing interest at rates determined by reference to the Base Rate as provided in subsection 2.2A.
 

“Borrower” has the meaning assigned to that term in the introduction to this Agreement.
 

“Business Day” means (i) any day excluding Saturday, Sunday and any day which is a legal holiday under the laws of the State of New
York or is a day on which banking institutions located in such state are authorized or required by law or other governmental action to close, and (ii) with
respect to all notices, determinations, fundings and payments in connection with the Adjusted LIBOR or any LIBOR Loan, any day that (a) is a Business Day
described in clause (i) above, and (b) is a day for trading by and between banks in Dollar deposits in the London Interbank Market.
 

“Capital Lease”, as applied to any Person, means any lease of any property (whether real, personal or mixed) by that Person as lessee that,
in conformity with GAAP, is accounted for as a capital lease on the balance sheet of that Person.
 

“Capital Stock” means (i) in the case of a corporation, capital stock, (ii) in the case of an association or business entity, any and all shares,
interests, participations, rights or other equivalents (however designated) of capital stock, (iii) in the case of a partnership, partnership interests (whether
general or limited), (iv) in the case of a limited liability company, membership interests, and (v) any other interest or participation that confers on a Person the
right to receive a share of the profits and losses of, or distributions of assets of, the issuing Person.
 

“Cash” means money, currency or a credit balance in a Deposit Account.
 

“Cash Equivalents” means, as at any date of determination, (i) marketable securities (a) issued or directly and unconditionally guaranteed
as to interest and principal by the United States Government or (b) issued by any agency of the United States the obligations of which are backed by the full
faith and credit of the United States, in each case maturing within one year after such date; (ii) marketable direct obligations issued by any state of the United
States of America or any political subdivision of any such state or any public instrumentality thereof, in each case maturing within one year after such date
and having, at the time of the acquisition thereof, the highest rating obtainable from either S&P or Moody’s; (iii) commercial paper maturing no more than
one year from the date of creation thereof and having, at the time of the acquisition thereof, a rating of at least A-1 from S&P or at least P-1 from Moody’s;
(iv) certificates of deposit or bankers’ acceptances maturing within one year after such date and issued or accepted by any Lender or by any commercial bank
organized under the laws of the United States of America or any state thereof or the District of Columbia that (a) is at least “adequately capitalized” (as
defined in the regulations of its primary Federal banking regulator) and (b) has Tier 1 capital (as defined in such regulations) of not less than $100,000,000;
and (v) shares of any money market mutual fund that (a) has at least 95% of its assets invested continuously in the types of investments referred to in clauses
(i) and (ii) above, (b) has net assets of not less than $500,000,000, and (c) has the highest rating obtainable from either S&P or Moody’s.
 

“CCSC” has the meaning assigned to that term in the Recitals.
 

“CCSC Mortgage” has the meaning assigned to that term in subsection 4.1F(i).
 

“CCSC Property” means the real property, together with the 46,250 total facility space, 15,250 square foot gaming space, parking space
and all other buildings, fixtures, or other improvements located thereon, located on the Northwest corner of Mill and Main Streets in Black Hawk, Colorado.
 

“Certificate re: Non-Bank Status” means a certificate substantially in the form of Exhibit XVI annexed hereto delivered by a Lender to
Administrative Agent pursuant to subsection 2.7B(iii).
 

“Change in Control” means any of the following: (i)  Isle of Capri Casinos, Inc. shall sell, transfer or otherwise dispose of (including by
means of foreclosure) any issued and outstanding Capital Stock of Borrower at any time owned by Isle of Capri Casinos, Inc. and (ii) the failure at any time of
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Isle of Capri Casinos, Inc., to directly or indirectly beneficially own and control at least 57% of the issued and voting outstanding Capital Stock of Borrower.
As used herein, the term “beneficially own” or “beneficial ownership” shall have the meaning set forth in the Exchange Act and the rules and regulations
promulgated thereunder.
 

“CIBC” has the meaning assigned to that term in the introduction to this Agreement.
 

“Co-Documentation Agents” has the meaning assigned to that term in the introduction to this Agreement.
 

“Collateral” means, collectively, all of the real, personal and mixed property (including Capital Stock) in which Liens are purported to be
granted pursuant to the Collateral Documents as security for the Obligations.
 

“Collateral Account” has the meaning assigned to that term in the Amended Security Agreement.
 

“Collateral Documents” means the Amended Security Agreement, the Existing Isle-Black Hawk Mortgage, the First Amendment to
Mortgage, the Acquisition Property Mortgages, the Deposit Account Control Agreement, the Acknowledgement and Consent and all other instruments or
documents delivered by any Loan Party pursuant to this Agreement or any of the other Loan Documents in order to grant to Administrative Agent, on behalf
of Lenders, a Lien on any real, personal or mixed property of that Loan Party as security for the Obligations.
 

“Commitment Fee Percentage” means, as of any date of determination, a percentage equal to 0.500%, provided, however that during such
time as the Total Utilization of Revolving Loan Commitments is less than 50%, the percentage shall be increased to 0.750%.
 

“Commitments” means the commitments of Lenders to make Loans as set forth in subsection 2.1A.
 

“Compliance Certificate” means a certificate substantially in the form of Exhibit VII annexed hereto delivered to Administrative Agent
and Lenders by Borrower pursuant to subsection 6.1(iv).
 

“Confidential Information Memorandum” means that certain Confidential Information Memorandum relating to Borrower dated
February, 2003.
 

“Conforming Leasehold Interest” means any Recorded Leasehold Interest as to which the lessor has agreed in writing for the benefit of
Administrative Agent (which writing has been delivered to Administrative Agent), whether under the terms of the applicable lease, under the terms of a
Landlord Consent and Estoppel, or otherwise, to the matters described in the definition of “Landlord Consent and Estoppel,” which interest, if a subleasehold
or sub-subleasehold interest, is not subject to any contrary restrictions contained in a superior lease or sublease.
 

“Consolidated Capital Expenditures” means, for any period, the sum of (i) the aggregate of all expenditures (whether paid in cash or other
consideration or accrued as a liability and including that portion of Capital Leases which is capitalized on the consolidated balance sheet of Borrower and its
Subsidiaries) by Borrower and its Subsidiaries during that period that, in conformity with GAAP, are included in “additions to property, plant or equipment”
or comparable items reflected in the consolidated statement of cash flows of Borrower and its Subsidiaries plus (ii) to the extent not covered by clause (i) of
this definition, the aggregate of all expenditures of Borrower and its Subsidiaries during that period to acquire (by purchase or otherwise) the business,
property or fixed assets of any Person, or the Capital Stock of any Person that, as a result of such acquisition, becomes a Subsidiary of Borrower.
 

“Consolidated EBITDA” means, for any period, the sum, without duplication, of the amounts for such period of (i) Consolidated Net
Income, (ii) Consolidated Interest Expense, (iii) total depreciation expense, (iv) total amortization expense, (v) Management Fees, (vi) other non-recurring
and non-cash items reducing Consolidated Net Income, and (vii) Transaction Costs and the following one-time adjustments for certain cost savings
associated with the consolidation of the assets acquired in the Acquisition incurred in connection therewith: $2,000,000 for the fiscal quarter ending April
27, 2003, $1,500,000 for the fiscal quarter ending July 27, 2003, $1,000,000 for the fiscal quarter ending October 26, 2003 and $500,000 for the fiscal
quarter ending January 25, 2004 less the sum of (x) interest income and (y) other non-recurring items increasing Consolidated Net Income but not
constituting the receipt of cash, all of the foregoing as determined on a consolidated basis for Borrower and its Subsidiaries in conformity with GAAP.
 

“Consolidated Excess Cash Flow” means, for any period, an amount (if positive) equal to (i) the sum, without duplication, of the amounts
for such period of Consolidated EBITDA (determined by adding back thereto any amounts deducted in the calculation of Consolidated Net Income that were
paid, incurred or accrued in violation of any of the provisions of this Agreement) minus (ii) the sum, without duplication, of the amounts for such period of
(a) scheduled repayments of principal of Consolidated Total Debt, (b) Consolidated Capital Expenditures (net of any proceeds of any related financings with
respect to such expenditures), (c) Cash interest expense, (d) Management Fees, and (e) Permitted Tax Distributions made by Borrower.
 

“Consolidated Fixed Charges” means, for any period, the sum (without duplication) of the amounts for such period of (i) Consolidated
Interest Expense plus capitalized interest less interest income, (ii) all scheduled repayments of principal of Consolidated Total Debt required to be made by
Borrower or any of its Subsidiaries (whether or not such payments are actually made) and (iii) Permitted Tax Distributions made (or permitted to be made) by
Borrower, all of the foregoing as determined on a consolidated basis for Borrower and its Subsidiaries in conformity with GAAP.
 

“Consolidated Interest Expense” means, for any period, total interest expense (including that portion attributable to Capital Leases in
accordance with GAAP) of Borrower and its Subsidiaries on a consolidated basis with respect to all outstanding Indebtedness of Borrower and its
Subsidiaries, including all commissions, discounts and other fees and charges owed with respect to letters of credit and bankers’ acceptance financing and net
costs under Interest Rate Agreements, but excluding, however, any amounts referred to in subsection 2.3 payable to Administrative Agent, Lead Arranger and
Lenders on or before the Effective Date.
 

“Consolidated Net Income” means, for any period, the net income (or loss) of Borrower and its Subsidiaries on a consolidated basis for such
period taken as a single accounting period determined in conformity with GAAP; provided that there shall be excluded (i) the income (or loss) of any Person
accrued prior to the date it becomes a Subsidiary of Borrower or is merged into or consolidated with Borrower or any of its Subsidiaries or that Person’s assets
are acquired by Borrower or any of its Subsidiaries and (ii) the income of any Subsidiary of Borrower to the extent that the declaration or payment of
dividends or similar distributions by that Subsidiary of that income is not at the time permitted by operation of the terms of its charter or any agreement,
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instrument, judgment, decree, order, statute, rule or governmental regulation applicable to that Subsidiary.
 

“Consolidated Rental Payments” means, for any period, the aggregate amount of all rents paid or payable by Borrower and its Subsidiaries
on a consolidated basis during that period under all Operating Leases (other than Excluded Leases) to which Borrower or any of its Subsidiaries is a party as
lessee.
 

“Consolidated Total Debt” means, as at any date of determination, an aggregate amount equal to (a) the aggregate principal amount of all
Indebtedness of Borrower and its Subsidiaries plus (b) the aggregate amount of Contingent Obligations of Borrower and its Subsidiaries where the primary
obligation of such Contingent Obligation constitutes Indebtedness or a makewell, keepwell or other similar agreement (but excluding Contingent
Obligations under Hedge Agreements) plus (c) the face amount of any outstanding letters of credit (including Letters of Credit) less (d) the aggregate amount
of Cash and Cash Equivalents of Borrower and its Subsidiaries in excess of $10,000,000 (provided, however, that upon consummation of the Grande Sale,
such amount shall be reduced by $2,500,000 to $7,500,000), in each case determined on a consolidated basis in accordance with GAAP.
 

“Consolidated Total Leverage Ratio” means, as at the last day of any Fiscal Quarter, the ratio of (a) Consolidated Total Debt as of the last
day of the Fiscal Quarter for which such determination is being made, to (b) Consolidated EBITDA, after giving effect on a pro forma basis to any
acquisitions of any assets or any Persons pursuant to the Transactions or Expansion Capital Expenditures permitted under subsection 7.8B and/or Asset Sales
permitted under subsection 7.7, for the consecutive four Fiscal Quarters ending on the last day of the Fiscal Quarter for which such determination is being
made.
 

“Consolidated Total Net Worth” means, as at any date of determination, the sum of the Capital Stock and additional paid-in capital plus
retained earnings (or minus accumulated deficits) of Borrower and its Subsidiaries on a consolidated basis determined in conformity with GAAP.
 

“Contingent Obligation”, as applied to any Person, means any direct or indirect liability, contingent or otherwise, of that Person (i) with
respect to any Indebtedness, lease, dividend or other obligation of another if the primary purpose or intent thereof by the Person incurring the Contingent
Obligation is to provide assurance to the obligee of such obligation of another that such obligation of another will be paid or discharged, or that any
agreements relating thereto will be complied with, or that the holders of such obligation will be protected (in whole or in part) against loss in respect thereof,
(ii) with respect to any letter of credit issued for the account of that Person or as to which that Person is otherwise liable for reimbursement of drawings, or
(iii) under Hedge Agreements. Contingent Obligations shall include (a) the direct or indirect guaranty, endorsement (otherwise than for collection or deposit
in the ordinary course of business), co-making, discounting with recourse or sale with recourse by such Person of the obligation of another, including,
without limitation, any credit support agreements, makewell agreements, keepwell agreements and any other agreements evidencing similar obligations, (b)
the obligation to make take-or-pay or similar payments if required regardless of non-performance by any other party or parties to an agreement, and (c) any
liability of such Person for the obligation of another through any agreement (contingent or otherwise) (X) to purchase, repurchase or otherwise acquire such
obligation or any security therefor, or to provide funds for the payment or discharge of such obligation (whether in the form of loans, advances, stock
purchases, capital contributions or otherwise) or (Y) to maintain the solvency or any balance sheet item, level of income or financial condition of another if,
in the case of any agreement described under subclauses (X) or (Y) of this sentence, the primary purpose or intent thereof is as described in the preceding
sentence. The amount of any Contingent Obligation shall be equal to the amount of the obligation so guaranteed or otherwise supported or, if less, the
amount to which such Contingent Obligation is specifically limited. The obligations so guaranteed or otherwise supported (if other than Indebtedness),
including, without limitation, guarantees of minimum room rates or occupancy levels, shall be in form and substance satisfactory to Administrative Agent.
 

“Contractual Obligation”, as applied to any Person, means any provision of any Security issued by that Person or of any Material Contract
to which that Person is a party or by which it or any of its properties is bound or to which it or any of its properties is subject.
 

“Credit Agreement” means this Agreement.
 

“Currency Agreement” means any foreign exchange contract, currency swap agreement, futures contract, option contract, synthetic cap or
other similar agreement or arrangement to which Borrower or any of its Subsidiaries is a party.
 

“Deposit Account” means a demand, time, savings, passbook, brokerage or similar account maintained with a Person or securities
intermediary engaged in the business of banking, including a savings bank, savings and loan association, credit union or trust company, other than an
account evidenced by a negotiable certificate of deposit.
 

“Deposit Account Control Agreement” means (i) a Deposit Account Control Agreement executed and delivered by Borrower,
Administrative Agent and the financial institution at which a Deposit Account is maintained, substantially in the form of Exhibit XVII annexed hereto or (ii)
an agreement, satisfactory in form and substance to Administrative Agent and executed by the financial institution at which a Deposit Account is maintained,
pursuant to which such financial institution confirms and acknowledges Administrative Agent’s First Priority security interest in, and sole dominion and
control over, such Deposit Account, agrees that such financial institution will comply with instructions originated by Administrative Agent as to disposition
of funds in the Deposit Account, without further consent by Borrower or any Subsidiary, and waives its right to set off with respect to amounts in the Deposit
Account, with customary limited exceptions acceptable to Administrative Agent.
 

“Dollars” and the sign “$” mean the lawful money of the United States of America.
 

“Effective Date” means the date on or prior to April 22, 2003 on which the conditions precedent set forth in Section 4.1 have been satisfied
or waived.
 

“Eligible Assignee” means a Person that is (I) to the extent required under applicable Gaming Laws, registered or licensed with, approved or
found suitable by, or not disapproved, denied a license or approval or found unsuitable by (whichever may be required under applicable Gaming Laws), any
applicable Gaming Authorities, and (II)(A) (i) a commercial bank organized under the laws of the United States or any state thereof; (ii) a savings and loan
association or savings bank organized under the laws of the United States or any state thereof; (iii) a commercial bank organized under the laws of any other
country or a political subdivision thereof (provided that (x) such bank is acting through a branch or agency located in the United States or (y) such bank is
organized under the laws of a country that is a member of the Organization for Economic Cooperation and Development or a political subdivision of such
country); or (iv) any other entity which is an “accredited investor” (as defined in Regulation D under the Securities Act) which extends credit or buys loans as
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one of its businesses including insurance companies, mutual funds, lease financing companies and investment funds; (B) a Lender, an Affiliate of a Lender, or
an Approved Fund; or (C) any other Person (other than a natural Person) approved by (1) Administrative Agent, (2) in the case of any assignment of a
Revolving Loan, each Issuing Lender, and (3) the Borrower unless (x) such Person is taking delivery of an assignment in connection with physical settlement
of a credit derivatives transaction, or (y) an Event of Default or Potential Event of Default has occurred and is continuing (each such approval not to be
unreasonably withheld or delayed); provided that no Affiliate of Borrower shall be an Eligible Assignee; and provided further that no Person shall be an
Eligible Assignee if such Person appears on the SDN List or the purchase by such Person of an assignment or the performance by Administrative Agent of its
duties under the Credit Agreement with respect to such Person violates any United States sanction regime, including the Executive Order, the USA Patriot Act
of 2001 or the United States Foreign Corrupt Practices Act of 1977.
 

“Employee Benefit Plan” means any “employee benefit plan” as defined in Section 3(3) of ERISA which is or was maintained or
contributed to by Borrower, any of its Subsidiaries or any of their respective ERISA Affiliates.
 

“Environmental Claim” means any investigation, notice, notice of violation, claim, action, suit, proceeding, demand, abatement order or
other order or directive (conditional or otherwise), by any Government Authority or any other Person, arising (i) pursuant to or in connection with any actual
or alleged violation of any Environmental Law, (ii) in connection with any Hazardous Materials or any actual or alleged Hazardous Materials Activity, or
(iii) in connection with any actual or alleged damage, injury, threat or harm to health, safety, natural resources or the environment.
 

“Environmental Laws” means any and all current or future statutes, ordinances, orders, rules, regulations, guidance documents, judgments,
Governmental Authorizations, or any other requirements of any Government Authority relating to (i) environmental matters, including those relating to any
Hazardous Materials Activity, (ii) the generation, use, storage, transportation or disposal of Hazardous Materials, or (iii) occupational safety and health,
industrial hygiene, land use or the protection of human, plant or animal health or welfare, in any manner applicable to Borrower or any of its Subsidiaries or
any Facility, including the Comprehensive Environmental Response, Compensation, and Liability Act (42 U.S.C. § 9601 et seq.), the Hazardous Materials
Transportation Act (49 U.S.C. § 1801 et seq.), the Resource Conservation and Recovery Act (42 U.S.C. § 6901 et seq.), the Federal Water Pollution Control
Act (33 U.S.C. § 1251 et seq.), the Clean Air Act (42 U.S.C. § 7401 et seq.), the Toxic Substances Control Act (15 U.S.C. § 2601 et seq.), the Federal
Insecticide, Fungicide and Rodenticide Act (7 U.S.C. §136 et seq.), the Occupational Safety and Health Act (29 U.S.C. § 651 et seq.), the Oil Pollution Act
(33 U.S.C. § 2701 et seq.) and the Emergency Planning and Community Right-to-Know Act (42 U.S.C. § 11001 et seq.), each as amended or supplemented,
any analogous present or future state or local statutes or laws, and any regulations promulgated pursuant to any of the foregoing.
 

“Environmental Indemnity Agreement” means the Environmental Indemnity Agreement executed by the Loan Parties substantially in the
form of Exhibit XVIII annexed hereto.
 

“ERISA” means the Employee Retirement Income Security Act of 1974.
 

“ERISA Affiliate” means, as applied to any Person, (i) any corporation that is a member of a controlled group of corporations within the
meaning of Section 414(b) of the Internal Revenue Code of which that Person is a member; (ii) any trade or business (whether or not incorporated) that is a
member of a group of trades or businesses under common control within the meaning of Section 414(c) of the Internal Revenue Code of which that Person is a
member; and (iii) any member of an affiliated service group within the meaning of Section 414(m) or (o) of the Internal Revenue Code of which that Person,
any corporation described in clause (i) above or any trade or business described in clause (ii) above is a member. Any former ERISA Affiliate of a Person or
any of its Subsidiaries shall continue to be considered an ERISA Affiliate of such Person or such Subsidiary within the meaning of this definition with respect
to the period such entity was an ERISA Affiliate of such Person or such Subsidiary and with respect to liabilities arising after such period (but attributable to
the period such entity was an ERISA Affiliate of such Person or such Subsidiary) for which such Person or such Subsidiary could be liable under the Internal
Revenue Code or ERISA.
 

“ERISA Event” means (i) a “reportable event” within the meaning of Section 4043 of ERISA and the regulations issued thereunder with
respect to any Pension Plan (excluding those for which the provision for 30-day notice to the PBGC has been waived by regulation); (ii) the failure to meet
the minimum funding standard of Section 412 of the Internal Revenue Code with respect to any Pension Plan (whether or not waived in accordance with
Section 412(d) of the Internal Revenue Code) or the failure to make by its due date a required installment under Section 412(m) of the Internal Revenue Code
with respect to any Pension Plan or the failure to make any required contribution to a Multiemployer Plan; (iii) the provision by the administrator of any
Pension Plan pursuant to Section 4041(a)(2) of ERISA of a notice of intent to terminate such plan in a distress termination described in Section 4041(c) of
ERISA; (iv) the withdrawal by Borrower, any of its Subsidiaries or any of their respective ERISA Affiliates from any Pension Plan with two or more
contributing sponsors or the termination of any such Pension Plan resulting in liability pursuant to Section 4063 or 4064 of ERISA; (v) the institution by the
PBGC of proceedings to terminate any Pension Plan, or the occurrence of any event or condition which might constitute grounds under ERISA for the
termination of, or the appointment of a trustee to administer, any Pension Plan; (vi) the imposition of liability on Borrower, any of its Subsidiaries or any of
their respective ERISA Affiliates pursuant to Section 4062(e) or 4069 of ERISA or by reason of the application of Section 4212(c) of ERISA; (vii) the
withdrawal of Borrower, any of its Subsidiaries or any of their respective ERISA Affiliates in a complete or partial withdrawal (within the meaning of Sections
4203 and 4205 of ERISA) from any Multiemployer Plan if there is any potential liability therefor, or the receipt by Borrower, any of its Subsidiaries or any of
their respective ERISA Affiliates of notice from any Multiemployer Plan that it is in reorganization or insolvency pursuant to Section 4241 or 4245 of
ERISA, or that it intends to terminate or has terminated under Section 4041A or 4042 of ERISA; (viii) the occurrence of an act or omission which could give
rise to the imposition on Borrower, any of its Subsidiaries or any of their respective ERISA Affiliates of fines, penalties, taxes or related charges under Chapter
43 of the Internal Revenue Code or under Section 409, Section 502(c), (i) or (l), or Section 4071 of ERISA in respect of any Employee Benefit Plan; (ix) the
assertion of a material claim (other than routine claims for benefits) against any Employee Benefit Plan other than a Multiemployer Plan or the assets thereof,
or against Borrower, any of its Subsidiaries or any of their respective ERISA Affiliates in connection with any Employee Benefit Plan; (x) receipt from the
Internal Revenue Service of notice of the failure of any Pension Plan (or any other Employee Benefit Plan intended to be qualified under Section 401(a) of
the Internal Revenue Code) to qualify under Section 401(a) of the Internal Revenue Code, or the failure of any trust forming part of any Pension Plan to
qualify for exemption from taxation under Section 501(a) of the Internal Revenue Code; or (xi) the imposition of a Lien pursuant to Section 401(a)(29) or
412(n) of the Internal Revenue Code or pursuant to ERISA with respect to any Pension Plan.
 

“Event of Default” means each of the events set forth in Section 8.
 

“Exchange Act” means the Securities Exchange Act of 1934.
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“Excluded Leases” has the meaning assigned to that term in subsection 7.14.
 

“Executive Order” has the meaning assigned to that term in subsection 5.9B.
 

“Existing Credit Agreement” has the meaning assigned to that term in the Recitals.
 

“Existing Isle-Black Hawk Mortgage” means the Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing
by and from Isle of Capri Black Hawk, L.L.C. to the Public Trustee of the County of Gilpin, Colorado for the benefit of Canadian Imperial Bank of
Commerce, dated as of December 17, 2001.
 

“Existing Lenders” has the meaning assigned to that term in the Recitals.
 

“Existing Loan Documents” has the meaning assigned to that term in the Recitals.
 

“Expansion Agreements” means, collectively, the Isle-Riviera Agreement and the Subordinated PIK Indebtedness Agreement.
 

“Expansion Capital Expenditures” means those Consolidated Capital Expenditures (which are not otherwise classified as Maintenance
Capital Expenditures) attributable to increasing the size or capabilities of the Facilities located on the properties encumbered by the Mortgages, including
purchasing new slot machines to increase the total number of slot machines at the Isle-Black Hawk Property or to replace existing slot machines and the
Expansion Project.
 

“Expansion Project” means the Borrower and CCSC expansion project that includes an addition to the casino currently located on the Isle-
Black Hawk Property, a new parking garage with approximately 1,300 spaces, and approximately 162 additional hotel rooms.
 

“Facilities” means all real property (including all buildings, fixtures or other improvements located thereon and all Gaming Facilities) now,
hereafter or heretofore owned, leased, operated or used by Borrower or any of its Subsidiaries or any of their respective predecessors or Affiliates.
 

“Federal Funds Effective Rate” means, for any period, a fluctuating interest rate equal for each day during such period to the weighted
average of the rates on overnight Federal funds transactions with members of the Federal Reserve System arranged by Federal funds brokers, as published for
such day (or, if such day is not a Business Day, for the next preceding Business Day) by the Federal Reserve Bank of New York, or, if such rate is not so
published for any day which is a Business Day, the average of the quotations for such day on such transactions received by Administrative Agent from three
Federal funds brokers of recognized standing selected by Administrative Agent.
 

“Financial Condition Certificate” means the Financial Condition Certificate executed and delivered by Borrower on the Effective Date,
substantially in the form of Exhibit XI annexed hereto.
 

“First Amendment to Mortgage” has the meaning assigned to that term in subsection 4.1F(i).
 

“First Priority” means, with respect to any Lien purported to be created in any Collateral pursuant to any Collateral Document, that
(i) such Lien is perfected and has priority over any other Lien on such Collateral (other than Permitted Encumbrances which as a matter of law have priority
over any other Lien irrespective of the prior perfection or filing of such other Lien) and (ii) such Lien is the only Lien (other than Liens permitted pursuant to
subsection 7.2) to which such Collateral is subject.
 

“Fiscal Quarter” means a fiscal quarter of any Fiscal Year.
 

“Fiscal Year” means the fiscal year of Borrower and its Subsidiaries as determined on the basis of a four consecutive Fiscal Quarter period
ending on the last Sunday in April where (x) in the case of every Fiscal Year other than the 2006 Fiscal Year, each such Fiscal Quarter consists of two four-
week monthly periods and one five-week monthly period or thirteen total weeks for each such Fiscal Quarter and such Fiscal Year shall consist of a total of
fifty-two weeks, and (y) in the case of the 2006 Fiscal Year, each of the first three such Fiscal Quarters shall be for a period of thirteen total weeks, the last
such Fiscal Quarter shall be for a period of fourteen total weeks consisting of one four-week monthly period and two five-week monthly periods and such
Fiscal Year shall consist of a total of fifty-three weeks.
 

“Flood Hazard Property” means the Isle-Black Hawk Property, the Acquisition Property or any Additional Mortgaged Property if such
property is located in an area designated by the Federal Emergency Management Agency as having special flood or mud slide hazards.
 

“Fund” means any Person (other than a natural Person) that is (or will be) engaged in making, purchasing, holding or otherwise investing in
commercial loans and similar extensions of credit in the ordinary course of its business.
 

“Funding Date” means the date of the funding of a Loan.
 

“GAAP” means, subject to the limitations on the application thereof set forth in subsection 1.2, generally accepted accounting principles
set forth in opinions and pronouncements of the Accounting Principles Board of the American Institute of Certified Public Accountants and statements and
pronouncements of the Financial Accounting Standards Board or in such other statements by such other entity as may be approved by a significant segment
of the accounting profession, in each case as the same are applicable to the circumstances as of the date of determination.
 

“Gaming Authority” means any Government Authority that holds regulatory, licensing or permit authority over gambling, gaming or
Gaming Facility activities conducted by Borrower or any of its Subsidiaries within its jurisdiction.
 

“Gaming Authorizations” means any and all Governmental Authorizations (i) necessary to enable Borrower or any of its Subsidiaries to
engage in the casino, gambling or gaming business or otherwise continue to conduct its business as it is conducted on the Effective Date, or (ii) required by
any Gaming Authority or under any Gaming Law.
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“Gaming Facility” means any gaming establishment and other property or assets directly ancillary thereto or used in connection therewith,

including, any casinos, hotels, resorts, race tracks, theaters, parking facilities, recreational vehicle parks, timeshare operations, retail shops, restaurants, other
buildings, land, golf courses and other recreation and entertainment facilities, marinas, vessels, barges, ships and related equipment.
 

“Gaming Laws” means all statutes, rules, regulations, ordinances, codes, administrative or judicial orders or decrees or other laws pursuant
to which any Gaming Authority possesses regulatory, licensing or permit authority over gambling, gaming or Gaming Facility activities conducted by
Borrower or any of its Subsidiaries within its jurisdiction.
 

“Governing Body” means the board of directors or other body having the power to direct or cause the direction of the management and
policies of a Person that is a corporation, partnership, trust or limited liability company.
 

“Government Authority” means any governmental or regulatory body, agency, commission, central bank, board, bureau, department,
office, organ or instrumentality, or any court and any political subdivision or department thereof, in each case whether federal, state, local or foreign,
including any Gaming Authority.
 

“Governmental Authorization” means any permit, license, registration, authorization, plan, directive, consent, order or consent decree of
or from, or notice to, any Government Authority.
 

“Grande” has the meaning assigned to that term in the Recitals.
 

“Grande Gaming Facilities” means the gaming facilities owned, leased, operated or used by Grande.
 

“Grande Mortgage” has the meaning assigned to that term in subsection 4.1F(i).
 

“Grande Sale” means the sale of the Grande Gaming Facilities for a sales price of not less than $10,000,000 in cash or on terms and
conditions reasonably acceptable to Administrative Agent.
 

“Hazardous Materials” means (i) any chemical, material or substance at any time included in the definition of “hazardous substances”,
“hazardous wastes”, “hazardous materials”, “extremely hazardous waste”, “acutely hazardous waste”, “radioactive waste”, “biohazardous waste”, “pollutant”,
“toxic pollutant”, “contaminant”, “restricted hazardous waste”, “infectious waste”, “toxic substances”, in any Environmental Law or any other term or
expression intended to define, list or classify substances by reason of properties harmful to health, safety or the indoor or outdoor environment (including
harmful properties such as ignitability, corrosivity, reactivity, carcinogenicity, toxicity, reproductive toxicity, “TCLP toxicity” or “EP toxicity” or words of
similar import under any applicable Environmental Laws); (ii) any oil, petroleum, petroleum fraction or petroleum derived substance; (iii) any drilling fluids,
produced waters and other wastes associated with the exploration, development or production of crude oil, natural gas or geothermal resources; (iv) any
flammable substances or explosives; (v) any radioactive materials; (vi) any asbestos-containing materials; (vii) urea formaldehyde foam insulation;
(viii) electrical equipment which contains any oil or dielectric fluid containing polychlorinated biphenyls; (ix) pesticides; and (x) any other chemical,
material or substance, exposure to which is prohibited, limited or regulated by any Government Authority or which may or could pose a hazard to the health
and safety of the owners, occupants or any Persons in the vicinity of any Facility or to the indoor or outdoor environment.
 

“Hazardous Materials Activity” means any past, current, proposed or threatened activity, event or occurrence involving any Hazardous
Materials, including the use, manufacture, possession, storage, holding, presence, existence, location, Release, threatened Release, discharge, placement,
generation, transportation, processing, construction, treatment, abatement, removal, remediation, disposal, disposition or handling of any Hazardous
Materials, and any corrective action or response action with respect to any of the foregoing.
 

“Hedge Agreement” means (i) an Interest Rate Agreement designed to hedge against fluctuations in interest rates, (ii) any Currency
Agreement designed to hedge against fluctuations in currency values, and (iii) any other agreement or arrangement to which Borrower or any of its
Subsidiaries is a party which hedges against or is based upon fluctuations in the value of the equity Securities of any Person, or any equity forward
agreements or similar agreements or arrangements.
 

“Indebtedness”, as applied to any Person, means, without duplication, (i) all indebtedness for borrowed money, (ii) that portion of
obligations with respect to Capital Leases that is properly classified as a liability on a balance sheet in conformity with GAAP, (iii) notes payable and drafts
accepted representing extensions of credit whether or not representing obligations for borrowed money, (iv) any obligation owed for all or any part of the
deferred purchase price of property or services (excluding any such obligations incurred under ERISA), which purchase price is (a) due more than six months
from the date of incurrence of the obligation in respect thereof or (b) evidenced by a note or similar written instrument, (v) all obligations in respect of any
preferred Capital Stock of such Person subject to mandatory sinking fund payments, redemption or other acceleration, (vi) all indebtedness secured by any
Lien on any property or asset owned or held by that Person regardless of whether the indebtedness secured thereby shall have been assumed by that Person or
is nonrecourse to the credit of that Person, (vii) the face amount of all letters of credit or bankers’ acceptances that such Person is obligated to reimburse the
related letter of credit bank for (a) the principal balance outstanding under any synthetic lease, tax retention operating lease, off-balance sheet loan or similar
off-balance sheet financing product, and (b) the Indebtedness of any partnership or unincorporated joint venture in which such Person is a general partner or a
joint venturer, and (viii) all Contingent Obligations of such Person in respect of the foregoing. Obligations under Interest Rate Agreements and Currency
Agreements constitute (1) in the case of Hedge Agreements, Contingent Obligations, and (2) in all other cases, Investments, and in neither case constitute
Indebtedness. For the avoidance of doubt, the Excluded Leases are not Indebtedness.
 

“Indemnitee” has the meaning assigned to that term in subsection 10.3.
 

“Intellectual Property” means all patents, patent rights, patent applications, licenses, inventions, trade secrets, trademarks, tradenames,
service marks, copyrights, technology, software, know-how and proprietary techniques (including processes and substances) used in or necessary for the
conduct of the business of Borrower and its Subsidiaries as currently conducted that are material to the condition (financial or otherwise), business or
operations of Borrower and its Subsidiaries, taken as a whole.
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“Interest Payment Date” means (i) with respect to any Base Rate Loan, the last Business Day of each March, June, September and
December of each year, commencing on the first such date to occur after the Effective Date, and (ii) with respect to any LIBOR Loan, the last day of each
Interest Period applicable to such Loan; provided that in the case of each Interest Period of six months, “Interest Payment Date” shall also include the date
that is three months after the commencement of such Interest Period.
 

“Interest Period” has the meaning assigned to that term in subsection 2.2B.
 

“Interest Rate Agreement” means any interest rate swap agreement, interest rate cap agreement, interest rate collar agreement or other
similar agreement or arrangement to which Borrower or any of its Subsidiaries is a party.
 

“Interest Rate Determination Date” means, with respect to any Interest Period, the second Business Day prior to the first day of such
Interest Period.
 

“Internal Revenue Code” means the Internal Revenue Code of 1986.
 

“Investment” means (i) any direct or indirect purchase or other acquisition by Borrower or any of its Subsidiaries of, or of a beneficial
interest in, any Securities of any other Person (including any Subsidiary of Borrower), (ii) any direct or indirect redemption, retirement, purchase or other
acquisition for value, by any Subsidiary of Borrower from any Person other than Borrower or any of its Subsidiaries, of any equity Securities of such
Subsidiary, (iii) any direct or indirect loan, advance (other than advances to employees for moving, entertainment and travel expenses, drawing accounts and
similar expenditures in the ordinary course of business) or capital contribution by Borrower or any of its Subsidiaries to any other Person (other than a
wholly-owned Subsidiary of Borrower), including all Indebtedness and accounts receivable from that other Person that are not current assets or did not arise
from sales to that other Person in the ordinary course of business, or (iv) Interest Rate Agreements or Currency Agreements not constituting Hedge
Agreements. The amount of any Investment shall be the excess of (x) the original cost of such Investment plus (y) the cost of all additions thereto, without
any adjustments for increases or decreases in value, or write-ups, write-downs or write-offs with respect to such Investment, less (z) the aggregate amount of all
distributions of Cash or Cash Equivalents constituting a return of capital on such Investment.
 

“Investment Account” has the meaning set forth in subsection 2.4B(iv)(d).
 

“IP Collateral” means, collectively, the Collateral consisting of rights in or to Intellectual Property under the Amended Security
Agreement.
 

“Isle-Black Hawk Mortgage Policy” has the meaning assigned to that term in subsection 4.1F(iii).
 

“Isle-Black Hawk Property” means the approximately 10.1 acre real property, together with the 43,000 square foot Gaming Facility, 237-
room hotel, restaurants, parking structure, event structure and all other buildings, fixtures or other improvements located thereon, located on the Southeast
corner of Mill and Main Streets in Black Hawk, Colorado.
 

“Isle-Black Hawk Title Endorsements” has the meaning assigned to that term in subsection 4.1F(iii).
 

“Isle-Riviera Agreement” means the agreement between Borrower and Riviera, in form and substance satisfactory to Administrative Agent,
whereby the terms and conditions of the design and construction of improvements related to the Expansion Project prior to the issuance of new special
assessment bonds in the November 2003 election and the use of proceeds from the issuance of such bonds are set forth.
 

“Issuing Lender” means, with respect to any Letter of Credit, the Lender that agrees or is otherwise obligated to issue such Letter of Credit,
determined as provided in subsection 3.1B(iii).
 

“Joint Venture” means a joint venture, partnership or other similar arrangement, whether in corporate, partnership or other legal form;
provided that in no event shall any corporate Subsidiary of any Person be considered to be a Joint Venture to which such Person is a party.
 

“Landlord Consent and Estoppel” means, with respect to any Leasehold Property, a letter, certificate or other instrument in writing from
the lessor under the related lease, satisfactory in form and substance to Administrative Agent, pursuant to which such lessor agrees, for the benefit of
Administrative Agent, (i) that without any further consent of such lessor or any further action on the part of the Loan Party holding such Leasehold Property,
such Leasehold Property may be encumbered pursuant to a Mortgage and may be assigned to the purchaser at a foreclosure sale or in a transfer in lieu of such
a sale (and to a subsequent third party assignee if Administrative Agent, any Lender, or an Affiliate of either so acquires such Leasehold Property), (ii) that
such lessor shall not terminate such lease as a result of a default by such Loan Party thereunder without first giving Administrative Agent notice of such
default and at least 60 days (or, if such default cannot reasonably be cured by Administrative Agent within such period, such longer period as may reasonably
be required) to cure such default and (iii) to such other matters relating to such Leasehold Property as Administrative Agent may reasonably request.
 

“LC Reimbursement Amount” has the meaning assigned to that term in subsection 3.3B.
 

“Lead Arranger” means CIBC World Markets Corp.
 

“Leasehold Property” means any leasehold interest of any Loan Party as lessee under any lease of real property, other than any such
leasehold interest designated from time to time by Administrative Agent in its sole discretion as not being required to be included in the Collateral.
 

“Lender” and “Lenders” means the Persons identified as “Lenders” and listed on the signature pages of this Agreement, together with their
successors and permitted assigns pursuant to subsection 10.1; provided that the term “Lenders”, when used in the context of a particular Commitment, shall
mean Lenders having that Commitment.
 

“Letter of Credit” or “Letters of Credit” means any standby letter of credit or similar instrument issued by Issuing Lender pursuant to
subsection 3.1 for the purpose of supporting (i) Indebtedness of Borrower or any of its Subsidiaries in respect of industrial revenue or development bonds or
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financings, (ii) workers’ compensation liabilities of Borrower or any of its Subsidiaries, (iii) the obligations of third party insurers of Borrower or any of its
Subsidiaries arising by virtue of the laws of any jurisdiction requiring third party insurers, (iv) obligations with respect to Capital Leases or Operating Leases
of Borrower or any of its Subsidiaries, and (v) performance, payment, deposit or surety obligations of Borrower or any of its Subsidiaries, in any case if
required by law or governmental rule or regulation or in accordance with custom and practice in the industry; provided that Letters of Credit may not be
issued for the purpose of supporting (a) trade payables or (b) any Indebtedness constituting “antecedent debt” (as that term is used in Section 547 of the
Bankruptcy Code).
 

“Letter of Credit Usage” means, as at any date of determination, the sum of (i) the maximum aggregate amount that is or at any time
thereafter may become available for drawing under all Letters of Credit then outstanding plus (ii) the aggregate amount of all drawings under Letters of Credit
honored by Issuing Lenders and not theretofore reimbursed by Borrower in any manner, either directly or out of the proceeds of Revolving Loans pursuant to
subsection 3.3B or otherwise.
 

“LIBOR Loans” means Loans bearing interest at rates determined by reference to the Adjusted LIBOR as provided in subsection 2.2A.
 

“License Revocation” means the revocation, failure to renew or suspension of, or the appointment of a receiver, supervisor or similar
official with respect to, any Gaming Authorization or other casino, gambling or gaming license issued by any Gaming Authority covering any Gaming
Facility owned, leased, operated or used by Borrower or any of its Subsidiaries.
 

“Lien” means any lien, mortgage, pledge, assignment, security interest, charge or encumbrance of any kind (including any conditional sale
or other title retention agreement, any lease in the nature thereof, and any agreement to give any security interest) and any option, trust or other preferential
arrangement having the practical effect of any of the foregoing.
 

“Loan” or “Loans” means one or more of the Tranche A Term Loans, Tranche B Term Loans or Revolving Loans or any combination
thereof.
 

“Loan Documents” means this Agreement, the Notes, the Letters of Credit (and any applications for, or reimbursement agreements or other
documents or certificates executed by Borrower in favor of an Issuing Lender relating to, the Letters of Credit), the Subsidiary Guaranty, the
Acknowledgement and Consent, the Environmental Indemnity Agreement and the Collateral Documents.
 

“Loan Party” means Borrower and any of Borrower’s Subsidiaries from time to time executing a Loan Document, and “Loan Parties”
means all such Persons, collectively.
 

“Maintenance Capital Expenditures” means any Consolidated Capital Expenditures (other than Expansion Capital Expenditures) by
Borrower or any of its Subsidiaries that are made to maintain, restore or refurbish the condition or usefulness of property of Borrower or any of its
Subsidiaries, or otherwise to support the continuation of such Person’s day-to-day operations as then conducted, but that are not properly chargeable to
repairs and maintenance in accordance with GAAP; provided, however, that such term shall not include any Consolidated Capital Expenditures to restore the
condition or usefulness of property to the extent funded from Net Insurance/Condemnation Proceeds delivered to Borrower or any of its Subsidiaries in
accordance with the terms of the Loan Documents.
 

“Management Agreements” means (i) that certain Management Agreement dated as of April 25, 1997, by and between Borrower and Isle of
Capri Casinos, Inc., as amended April 22, 2003, pursuant to which Isle of Capri Casinos, Inc. manages the casino located on the Isle-Black Hawk Property and
the other Gaming Facilities owned by the Loan Parties (other than the CCSC Property or the Grande Gaming Facilities), as in effect on the date hereof, (ii) that
certain Management Agreement dated as of April 22, 2003, by and between Borrower and Isle of Capri Casinos, Inc., pursuant to which Isle of Capri Casinos,
Inc. manages the CCSC Property, as in effect on the date hereof, and (iii) that certain Management Agreement dated as of April 22, 2003, by and between
Borrower and Isle of Capri Casinos, Inc. manages the Grande Gaming Facilities, as in effect on the date hereof.
 

“Management Fees” means any fees paid with respect to a Management Agreement.
 

“Margin Determination Certificate” means an Officer’s Certificate of Borrower delivered (a) with respect to each Fiscal Quarter (other than
each fourth Fiscal Quarter), together with the most recent financial statements required to be delivered pursuant to subsection 6.1(ii), and (b) with respect to
each fourth Fiscal Quarter, within 50 days after the last day of such fourth Fiscal Quarter, setting forth in reasonable detail the Consolidated Total Leverage
Ratio that is applicable as of the last day of the fiscal period for which such financial statements and Officer’s Certificate are being delivered provided that
each Margin Determination Certificate to be delivered pursuant to clause (b) shall be included as part of the Compliance Certificates for each such Fiscal
Quarter.
 

“Margin Reset Date” means each January 1, April 1, July 1 and October 1 of each year commencing on July 1, 2003.
 

“Margin Stock” has the meaning assigned to that term in Regulation U of the Board of Governors of the Federal Reserve System as in effect
from time to time.
 

“Material Adverse Effect” means (i) a material adverse effect upon the business, operations, properties, assets, condition (financial or
otherwise) or prospects of Borrower and its Subsidiaries taken as a whole or (ii) the impairment of the ability of Borrower and its Subsidiaries taken as a whole
to perform, or of Administrative Agent or Lenders to enforce, the Obligations.
 

“Material Contract” means any contract, indenture, mortgage, deed of trust, understanding, agreement, instrument or other arrangement,
whether written or oral, to which Borrower or any of its Subsidiaries is a party (other than the Loan Documents), for which breach, nonperformance,
cancellation or failure to renew could reasonably be expected to result in a Material Adverse Effect.
 

“Material Leasehold Property” means a Leasehold Property reasonably determined by Administrative Agent to be of material value as
Collateral or of material importance to the operations of Borrower or any of its Subsidiaries.
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“Material License” means any Gaming Authorization and any other license, authorization or permit reasonably determined by
Administrative Agent in good faith consultation with Borrower to be of material importance to the operations of Borrower and its Subsidiaries.
 

“Moody’s” means Moody’s Investors Service.
 

“Mortgage” means (i) a security instrument (whether designated as a deed of trust or a mortgage or by any similar title) executed and
delivered by any Loan Party, substantially in the form of Exhibit XIV annexed hereto or in such other form as may be approved by Administrative Agent in
its reasonable discretion, in each case with such changes thereto as may be reasonably recommended by Administrative Agent’s or Borrower’s local counsel
based on local laws or customary local mortgage or deed of trust practices, or (ii) at Administrative Agent’s option, in the case of an Additional Mortgaged
Property, an amendment to an existing Mortgage, in form reasonably satisfactory to Administrative Agent, adding such Additional Mortgaged Property to the
Real Property Assets encumbered by such existing Mortgage. “Mortgages” means all such instruments, including the Existing Isle-Black Hawk Mortgage,
First Amendment to Mortgage, Acquisition Property Mortgages, and any Additional Mortgages, collectively.
 

“Multiemployer Plan” means any Employee Benefit Plan that is a “multiemployer plan” as defined in Section 3(37) of ERISA.
 

“Net Asset Sale Proceeds” means, with respect to any Asset Sale, Cash payments (including any Cash received by way of deferred payment
pursuant to, or by monetization of, a note receivable or otherwise, but only as and when so received) received from such Asset Sale, net of any bona fide
direct costs incurred in connection with such Asset Sale, including (i) income taxes reasonably estimated to be actually payable within two years of the date
of such Asset Sale as a result of any gain recognized in connection with such Asset Sale; (ii) payment of the outstanding principal amount of, premium or
penalty, if any, and interest on any Indebtedness (other than the Loans) that is secured by a Lien on the stock or assets in question and that is required to be
repaid under the terms thereof as a result of such Asset Sale; and (iii) any reasonable brokerage fees, commissions and other similar expenses relating to such
Asset Sale.
 

“Net Debt Proceeds” means the Cash proceeds (net of underwriting discounts and commissions and other reasonable costs and expenses
associated therewith, including reasonable legal fees and expenses) from the incurrence of Indebtedness by Borrower or any of its Subsidiaries.
 

“Net Insurance/Condemnation Proceeds” means any Cash payments or proceeds received by Borrower or any of its Subsidiaries (i) under
any business interruption or casualty insurance policy in respect of a covered loss thereunder or (ii) as a result of the taking of any assets of Borrower or any
of its Subsidiaries by any Person pursuant to the power of eminent domain, condemnation or otherwise, or pursuant to a sale of any such assets to a purchaser
with such power under threat of such a taking, in each case net of any actual and reasonable documented costs incurred by Borrower or any of its Subsidiaries
in connection with the adjustment or settlement of any claims of Borrower or such Subsidiary in respect thereof.
 

“Net Proceeds Amount” has the meaning assigned to that term in subsection 2.4B(iii)(e).
 

“New Isle-Black Hawk Mortgage” has the meaning assigned to that term in subsection 4.1F(i).
 

“Newco” has the meaning assigned to that term in the Recitals.
 

“Non-US Lender” has the meaning assigned to that term in subsection 2.7B(iii)(a).
 

“Notes” means one or more of the Tranche A Term Notes, Tranche B Term Notes or Revolving Notes or any combination thereof.
 

“Notice of Borrowing” means a notice substantially in the form of Exhibit I annexed hereto delivered by Borrower to Administrative Agent
pursuant to subsection 2.1B with respect to a proposed borrowing.
 

“Notice of Conversion/Continuation” means a notice substantially in the form of Exhibit II annexed hereto delivered by Borrower to
Administrative Agent pursuant to subsection 2.2D with respect to a proposed conversion or continuation of the applicable basis for determining the interest
rate with respect to the Loans specified therein.
 

“Notice of Issuance of Letter of Credit” means a notice substantially in the form of Exhibit III annexed hereto delivered by Borrower to
Administrative Agent pursuant to subsection 3.1B(i) with respect to the proposed issuance of a Letter of Credit.
 

“Obligations” means all obligations of every nature of each Loan Party from time to time owed to Administrative Agent, Lenders or any of
them under the Loan Documents, whether for principal, interest, reimbursement of amounts drawn under Letters of Credit, fees, expenses, indemnification or
otherwise, whether contingent, direct or otherwise, including post-petition interest on such amounts accruing subsequent to, and interest that would have
accrued but for, the commencement of a proceeding under the Bankruptcy Code (whether or not such interest is allowed as a claim in such proceeding).
 

“OFAC” has the meaning assigned to that term in subsection 5.9B.
 

“Officer” means the president, chief executive officer, general counsel, general manager, controller, a vice president, chief financial officer,
treasurer, general partner (if an individual), managing member (if an individual) or other individual appointed by the Governing Body or the Organizational
Documents of a corporation, partnership, trust or limited liability company to serve in a similar capacity as the foregoing.
 

“Officer’s Certificate,”as applied to any Person that is a corporation, partnership, trust or limited liability company, means a certificate
executed on behalf of such Person by one or more Officers of such Person or one or more Officers of a general partner or a managing member if such general
partner or managing member is a corporation, partnership, trust or limited liability company.
 

“Operating Lease,” as applied to any Person, means any lease to which such Person is a party (including leases that may be terminated by
the lessee at any time) of any property (whether real, personal or mixed) that is not a Capital Lease other than any such lease under which that Person is the
lessor.
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“Original Closing Date” means November 16, 2001.
 

“Organizational Documents” means the documents (including bylaws, if applicable) pursuant to which a Person that is a corporation,
partnership, trust or limited liability company is organized. 
 

“Participant” has the meaning assigned to that term in subsection 10.1C.
 

“Partners” means Isle of Capri Casinos, Inc. and its wholly-owned subsidiary Casino America of Colorado, Inc., and Nevada Gold &
Casinos, Inc. and its wholly-owned subsidiary Black Hawk Gold, Ltd.
 

“PBGC” means the Pension Benefit Guaranty Corporation or any successor thereto.
 

“Pension Plan” means any Employee Benefit Plan, other than a Multiemployer Plan, which is subject to Section 412 of the Internal
Revenue Code or Section 302 of ERISA.
 

 “Permitted Encumbrances” means the following types of Liens (excluding any such Lien imposed pursuant to Section 401(a)(29) or
412(n) of the Internal Revenue Code or by ERISA, any such Lien relating to or imposed in connection with any Environmental Claim, and any such Lien
expressly prohibited by any applicable terms of any of the Collateral Documents):
 

(i) Liens for taxes, assessments or governmental charges or claims the payment of which is not, at the time, required by subsection 6.3;
 

(ii) statutory Liens of landlords, statutory Liens and rights of set-off of banks, statutory Liens of carriers, warehousemen, mechanics,
repairmen, workmen and materialmen, and other Liens imposed by law, in each case incurred in the ordinary course of business (a) for amounts not
yet overdue or (b) for amounts that are overdue and that (in the case of any such amounts overdue for a period in excess of 5 days) are being
contested in good faith by appropriate proceedings, so long as (1) such reserves or other appropriate provisions, if any, as shall be required by GAAP
shall have been made for any such contested amounts, and (2) in the case of a Lien with respect to any portion of the Collateral, such contest
proceedings conclusively operate to stay the sale of any portion of the Collateral on account of such Lien;

 
(iii) deposits made in the ordinary course of business in connection with workers’ compensation, unemployment insurance and other types

of social security, so long as no foreclosure, sale or similar proceedings have been commenced with respect to any portion of the Collateral on
account thereof;

 
(iv) deposits made in the ordinary course of business or to secure the performance of tenders, statutory obligations, surety and appeal bonds,

bids, leases, government contracts, performance and return of money bonds, trade contracts and other similar obligations (exclusive of obligations
for the payment of borrowed money), so long as no foreclosure, sale or similar proceedings have been commenced with respect to any portion of the
Collateral on account thereof;

 
(v) any attachment or judgment Lien not constituting an Event of Default under subsection 8.8;

 
(vi) leases or subleases granted to third parties in accordance with any applicable terms of the Collateral Documents and not interfering in

any material respect with the ordinary conduct of the business of Borrower or any of its Subsidiaries or resulting in a material diminution in the
value of any Collateral as security for the Obligations;

 
(vii) easements, rights-of-way, navigational servitudes, restrictions, encroachments, and other minor defects or irregularities in title, in each

case which do not and will not interfere in any material respect with the ordinary conduct of the business of Borrower or any of its Subsidiaries or
result in a material diminution in the value of any Collateral as security for the Obligations;

 
(viii) any (a) interest or title of a lessor or sublessor under any lease permitted by subsection 7.14 or otherwise permitted by this Agreement,

(b) restriction or encumbrance that the interest or title of such lessor or sublessor may be subject to, or (c) subordination of the interest of the lessee or
sublessee under such lease to any restriction or encumbrance referred to in the preceding clause (b), so long as the holder of such restriction or
encumbrance agrees to recognize the rights of such lessee or sublessee under such lease;

 
(ix) Liens arising from filing UCC financing statements relating solely to leases permitted by this Agreement;

 
(x) Liens in favor of customs and revenue authorities arising as a matter of law to secure payment of customs duties in connection with the

importation of goods;
 

(xi) any zoning or similar law or right reserved to or vested in any governmental office or agency to control or regulate the use of any real
property;

 
(xii) Liens securing obligations (other than obligations representing Indebtedness for borrowed money) under operating, reciprocal

easement or similar agreements entered into in the ordinary course of business of Borrower and its Subsidiaries; and
 

(xiii) licenses of patents, trademarks and other intellectual property rights granted by Borrower or any of its Subsidiaries in the ordinary
course of business and not interfering in any material respect with the ordinary conduct of the business of Borrower or such Subsidiary; and

 
(xiv) liens and encumbrances described in the title insurance policy obtained pursuant to subsection 4.1F.

 
“Permitted Tax Distributions” means distributions that are to be paid by Borrower to its Partners on a quarterly basis after the Effective

Date, which amount shall constitute 40% of the taxable income (if positive) of Borrower and its Subsidiaries for the related Fiscal Quarter.
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“Person” means and includes natural persons, corporations, limited partnerships, general partnerships, limited liability companies, limited
liability partnerships, joint stock companies, Joint Ventures, associations, companies, trusts, banks, trust companies, land trusts, business trusts or other
organizations, whether or not legal entities, and governments (whether federal, state or local, domestic or foreign, and including political subdivisions
thereof) and agencies or other administrative or regulatory bodies thereof.
 

“Pledged Collateral” means, collectively, the “Pledged Collateral” as defined in the Amended Security Agreement.
 

“Potential Event of Default” means a condition or event that, after notice or lapse of time or both, would constitute an Event of Default.
 

“Prepayment Dates” has the meaning set forth in subsection 2.4B(iv)(d).
 

“Proceedings” means any action, suit, proceeding (whether administrative, judicial or otherwise), governmental investigation or
arbitration.
 

“Prohibited Persons” has the meaning assigned to that term in subsection 5.9B.
 

“Pro Rata Share” means:
 

(i)  with respect to all payments, computations and other matters relating to the Tranche A Term Loan Commitment or the Tranche A Term
Loan of any Lender, the percentage obtained by dividing (x) the Tranche A Term Loan Exposure of that Lender by (y) the aggregate Tranche A Term
Loan Exposure of all Lenders;

 
(ii) with respect to all payments, computations and other matters relating to the Tranche B Term Loan Commitment or the Tranche B Term

Loan of any Lender, the percentage obtained by dividing (x) the Tranche B Term Loan Exposure of that Lender by (y) the aggregate Tranche B Term
Loan Exposure of all Lenders;

 
(iii) with respect to all payments, computations and other matters relating to the Revolving Loan Commitment or the Revolving Loans of

any Lender or any Letters of Credit issued or participations therein purchased by any Lender, the percentage obtained by dividing (x) the Revolving
Loan Exposure of that Lender by (y) the aggregate Revolving Loan Exposure of all Lenders; and

 
(iv)  for all other purposes with respect to each Lender, the percentage obtained by dividing (x) the sum of the Tranche A Term Loan

Exposure, the Tranche B Term Loan Exposure and the Revolving Loan Exposure of that Lender by (y) the sum of the aggregate Tranche A Term
Loan Exposure, Tranche B Term Loan Exposure and Revolving Loan Exposure of all Lenders, in any such case as the applicable percentage may be
adjusted by assignments permitted pursuant to subsection 10.1.

 
“PTO” means the United States Patent and Trademark Office or any successor or substitute office in which filings are necessary or, in the

opinion of Administrative Agent, desirable in order to create or perfect Liens on any IP Collateral.
 

“Real Property Asset” means, at any time of determination, any interest then owned by any Loan Party in any real property.
 

“Recorded Leasehold Interest” means a Leasehold Property with respect to which a Record Document (as hereinafter defined) has been
recorded in all places necessary or desirable, in Administrative Agent’s reasonable judgment, to give constructive notice of such Leasehold Property to third-
party purchasers and encumbrancers of the affected real property. For purposes of this definition, the term “Record Document” means, with respect to any
Leasehold Property, (a) the lease evidencing such Leasehold Property or a memorandum thereof, executed and acknowledged by the owner of the affected
real property, as lessor, or (b) if such Leasehold Property was acquired or subleased from the holder of a Recorded Leasehold Interest, the applicable
assignment or sublease document, executed and acknowledged by such holder, in each case in form sufficient to give such constructive notice upon
recordation and otherwise in form reasonably satisfactory to Administrative Agent.
 

“Reference Rate” means the rate that CIBC announces from time to time as its prime lending rate, as in effect from time to time. The
Reference Rate is a reference rate and does not necessarily represent the lowest or best rate actually charged to any customer. CIBC or any other Lender may
make commercial loans or other loans at rates of interest at, above or below the Reference Rate.
 

“Register” has the meaning assigned to that term in subsection 2.1D.
 

“Regulation D” means Regulation D of the Board of Governors of the Federal Reserve System, as in effect from time to time.
 

“Reimbursement Date” has the meaning assigned to that term in subsection 3.3B.
 

“Related Agreements” means, collectively, the Acquisition Agreements and all documents, agreements, certificates and instruments
delivered in connection with the Acquisition Agreements and the consummation of the Acquisition.
 

“Related Businesses” means the gaming businesses (including pari-mutuel betting) conducted of Borrower and its Subsidiaries as of the
Effective Date and any and all reasonably related businesses necessary for, in support or anticipation of and ancillary to or in preparation for, the gaming
businesses, including without limitation, the development, expansion or operation of any Gaming Facility (including any land-based, dockside, riverboat or
other type of Gaming Facility).
 

“Release” means any release, spill, emission, leaking, pumping, pouring, injection, escaping, deposit, disposal, discharge, dispersal,
dumping, leaching or migration of Hazardous Materials into the indoor or outdoor environment (including the abandonment or disposal of any barrels,
containers or other closed receptacles containing any Hazardous Materials), including the movement of any Hazardous Materials through the air, soil, surface
water or groundwater.
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“Remediation” means any or all of the following activities to the extent they relate to or arise from the presence of Hazardous Materials in
the soil or groundwater or both: (i) monitoring, investigation, cleanup, containment, remediation, removal, mitigation, response or restoration work; (ii)
obtaining any permits, consents, approvals or authorizations of any Government Authority necessary to conduct any such work; (iii) preparing and
implementing any plans or studies for such work; (iv) obtaining a written notice from a Government Authority with jurisdiction over the Facility under
Environmental Laws that no material additional work is required by such Government Authority; and (v) any other activities necessary or appropriate or
required under Environmental Laws to address the presence of Hazardous Materials in the soil or groundwater or both at the Facility.
 

“Requisite Lenders” means Lenders having or holding more than 50% of the sum of the aggregate Tranche A Term Loan Exposure of all
Lenders plus the aggregate Tranche B Term Loan Exposure of all Lenders plus the aggregate Revolving Loan Exposure of all Lenders.
 

“Restricted Junior Payment” means (i) any dividend or other distribution, direct or indirect, on account of any shares of any class of
Capital Stock of Borrower or any of its Subsidiaries now or hereafter outstanding, except (x) a dividend payable solely in shares of that class of stock to the
holders of that class, (y) a dividend payable to Borrower by any of its Subsidiaries, or (z) a Permitted Tax Distribution, (ii) any redemption, retirement, sinking
fund or similar payment, purchase or other acquisition for value, direct or indirect, of any shares of any class of Capital Stock of Borrower or any of its
Subsidiaries now or hereafter outstanding, except Capital Stock owned by Borrower or a Subsidiary Guarantor, (iii) any payment made to retire, or to obtain
the surrender of, any outstanding warrants, options or other rights to acquire shares of any class of Capital Stock of Borrower or any of its Subsidiaries now or
hereafter outstanding, except Capital Stock owned by Borrower or a Subsidiary Guarantor, (iv) any payment of Management Fees or any other similar fees by
Borrower or any of its Subsidiaries to any Partner or any of its Subsidiaries (other than any Subsidiary of Borrower) and (v) any payment or prepayment of
principal of, premium, if any, or interest on, or redemption, purchase, retirement, defeasance (including in-substance or legal defeasance), sinking fund or
similar payment with respect to the Subordinated PIK Indebtedness.
 

“Revolving Lender” means a Lender that has a Revolving Loan Commitment and/or that has an outstanding Revolving Loan, together
with its successors and permitted assigns pursuant to subsection 10.1.
 

“Revolving Loan Commitment” means the commitment of a Lender to make Revolving Loans to Borrower pursuant to subsection
2.1A(iii), and “Revolving Loan Commitments” means such commitments of all Lenders in the aggregate. The Revolving Loan Commitments shall be
recorded by Administrative Agent in the Register.
 

“Revolving Loan Commitment Termination Date” means the earlier of November 16, 2005 or such date as the Term Loans are repaid in
full.
 

“Revolving Loan Exposure” means, with respect to any Lender, as of any date of determination (i) prior to the termination of the
Revolving Loan Commitments, that Lender’s Revolving Loan Commitment, and (ii) after the termination of the Revolving Loan Commitments, the sum of
(a) the aggregate outstanding principal amount of the Revolving Loans of that Lender plus (b) if Lender is an Issuing Lender, the aggregate Letter of Credit
Usage in respect of all Letters of Credit issued by that Lender (in each case net of any participations purchased by other Lenders in such Letters of Credit or in
any unreimbursed drawings thereunder) plus (c) the aggregate amount of all participations purchased by that Lender in any outstanding Letters of Credit or
any unreimbursed drawings under any Letters of Credit.
 

“Revolving Loans” means the Loans made by Lenders to Borrower pursuant to subsection 2.1A(iii).
 

“Revolving Notes” means (i) the promissory notes of Borrower issued pursuant to subsection 2.1E(i)(c) on the Original Closing Date and/or
the Effective Date (or any replacements thereof), and (ii) any promissory notes issued by Borrower pursuant to subsection 10.1B(i) in connection with
assignments of the Revolving Loan Commitments and Revolving Loans of any Lenders, and any replacements thereof, in each case substantially in the form
of Exhibit VI annexed hereto.
 

“Riviera” means Riviera Black Hawk, Inc., a Colorado corporation.
 

“S&P” means Standard & Poor’s, a division of The McGraw-Hill Companies, Inc.
 

“SDN List” has the meaning assigned to that term in subsection 5.9B.
 

“Securities” means any stock, shares, partnership interests, membership interests, voting trust certificates, certificates of interest or
participation in any profit-sharing agreement or arrangement, options, warrants, bonds, debentures, notes, or other evidences of indebtedness, secured or
unsecured, convertible, subordinated, certificated or uncertificated, or otherwise, or in general any instruments commonly known as “securities” or any
certificates of interest, shares or participations in temporary or interim certificates for the purchase or acquisition of, or any right to subscribe to, purchase or
acquire, any of the foregoing.
 

“Securities Act” means the Securities Act of 1933.
 

“Security Agreement” means the Security Agreement executed and delivered by each of the Loan Parties on December 17, 2001,
substantially in the form of Exhibit XIII annexed hereto.
 

“Sellers” means collectively, C.G. Investments, Inc., CCSC/Blackhawk, Inc., Colorado Grande Enterprises, Inc., Matthew J. Williams and
Lisa N. Williams.
 

“Solvent” means, with respect to any Person, that as of the date of determination both (A) (i) the then fair saleable value of the property of
such Person is (y) greater than the total amount of liabilities (including contingent liabilities) of such Person and (z) not less than the amount that will be
required to pay the probable liabilities on such Person’s then existing debts as they become absolute and matured considering all financing alternatives and
potential asset sales reasonably available to such Person; (ii) such Person’s capital is not unreasonably small in relation to its business or any contemplated or
undertaken transaction; and (iii) such Person does not intend to incur, or believe (nor should it reasonably believe) that it will incur, debts beyond its ability
to pay such debts as they become due; and (B) such Person is “solvent” within the meaning given that term and similar terms under applicable laws relating

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 06, 2005 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



to fraudulent transfers and conveyances. For purposes of this definition, the amount of any contingent liability at any time shall be computed as the amount
that, in light of all of the facts and circumstances existing at such time, represents the amount that can reasonably be expected to become an actual or matured
liability.
 

“Subordinated PIK Indebtedness” means up to $25,000,000 in original principal amount of Indebtedness provided by Isle of Capri
Casinos, Inc. on terms and conditions satisfactory to Administrative Agent, provided that (i) such Indebtedness is subordinated in right of payment to the
Obligations on terms and conditions satisfactory to Administrative Agent, (ii) any interest payable on such Indebtedness is paid solely in additional
payment-in-kind indebtedness unless the Consolidated Total Leverage Ratio is less than 2.50 to 1.00, (iii) the maturity of such Indebtedness is at least six
months longer than the Tranche B Term Loan Maturity Date, and (iv) after giving effect to the incurrence of such Indebtedness and the application of the
proceeds thereof, Borrower is in pro forma compliance with subsection 7.6 and no Potential Event of Default or Event of Default has occurred and is
continuing or would arise as a result of the incurrence of such Indebtedness.
 

“Subordinated PIK Indebtedness Agreement” means the agreement between Borrower and Isle of Capri Casinos, Inc. in form and
substance satisfactory to Administrative Agent whereby Isle of Capri Casinos, Inc. agrees to purchase up to $10,000,000 of Subordinated PIK Indebtedness if
the costs and expenses of the Expansion Project exceed $75,000,000 in the aggregate.
 

“Subsidiary” means, with respect to any Person, any corporation, partnership, limited liability company, association, joint venture or other
business entity of which more than 50% of the total voting power of shares of stock or other ownership interests entitled (without regard to the occurrence of
any contingency) to vote in the election of the Person or Persons (whether directors, managers, trustees or other Persons performing similar functions) having
the power to direct or cause the direction of the management and policies thereof is at the time owned or controlled, directly or indirectly, by that Person or
one or more of the other Subsidiaries of that Person or a combination thereof.
 

“Subsidiary Guarantor” means any domestic Subsidiary of Borrower that has executed and delivered a counterpart of the Subsidiary
Guaranty and has not been released from its obligations thereunder as permitted by this Agreement.
 

“Subsidiary Guaranty” means the Subsidiary Guaranty executed and delivered by the existing Subsidiaries of Borrower on the Original
Closing Date and to be executed and delivered by additional domestic Subsidiaries of Borrower from time to time thereafter in accordance with subsection
6.8, substantially in the form of Exhibit XII annexed.
 

“Supplemental Collateral Agent” has the meaning assigned to that term in subsection 9.1A.
 

“Syndication Agent” has the meaning assigned to that term in the introduction to this Agreement.
 

“Target” has the meaning assigned to that term in the Recitals.
 

“Target EBITDA”means, for the twelve-month period ending October 26, 2002, the sum, without duplication, of the amounts for such
period of (i) consolidated net income, (ii) consolidated interest expense, (iii) total depreciation expense, (iv) total amortization expense, (v) other non-
recurring and non-cash items reducing consolidated net income, and (vi) Seller’s corporate overhead allocated to Target in the aggregate amount of
$1,014,576 for the twelve-month period ended October 26, 2002 less the sum of (x) interest income and (y) other non-recurring items increasing consolidated
net income but not constituting the receipt of cash, all of the foregoing as determined on a consolidated basis for Target in conformity with GAAP.
 

“Tax” or “Taxes” means any present or future tax, levy, impost, duty, charge, fee, deduction or withholding of any nature and whatever
called, by whomsoever, on whomsoever and wherever imposed, levied, collected, withheld or assessed, including interest, penalties, additions to tax and any
similar liabilities with respect thereto; except that, in the case of a Lender, there shall be excluded (1) taxes that are imposed on the overall net income or net
profits (including franchise taxes imposed in lieu thereof) (i) by the United States, (ii) by any other Government Authority under the laws of which such
Lender is organized or has its principal office or maintains its applicable lending office, or (iii) by any jurisdiction solely as a result of a present or former
connection between such Lender (other than any such connection arising solely from such Lender having executed, delivered or performed its obligations or
received a payment under, or enforced any of the Loan Documents) and such jurisdiction, and (2) any branch profits taxes imposed by the United States or
any similar tax imposed by any other jurisdiction in which such Lender is located.
 

“Term Loans” means, collectively, the Tranche A Term Loans and the Tranche B Term Loans.
 

“Term Loan Notes” means collectively, the Tranche A Term Notes and the Tranche B Term Notes.
 

“Tie-in Endorsement” has the meaning assigned to that term in subsection 4.1F(iii).
 

“Title Company” means one or more title insurance companies reasonably satisfactory to Administrative Agent.
 

“Total Utilization of Revolving Loan Commitments” means, as at any date of determination, the sum of (i) the aggregate principal amount
of all outstanding Revolving Loans plus (ii) the Letter of Credit Usage.
 

“Tranche A Term Loan Commitment” means the commitment of a Lender to make a Tranche A Term Loan to Borrower pursuant to
subsection 2.1A(i), and “Tranche A Term Loan Commitments” means such commitments of all Lenders in the aggregate.
 

“Tranche A Term Loan Exposure”, with respect to any Lender, means, as of any date of determination (i) prior to the funding of the
Tranche A Term Loans, that Lender’s Tranche A Term Loan Commitment, and (ii), after the funding of the Tranche A Term Loans, the outstanding principal
amount of the Tranche A Term Loans of that Lender.
 

“Tranche A Term Loan Maturity Date” means November 16, 2005.
 

“Tranche A Term Loans” means the Loans made by Lenders to Borrower outstanding pursuant to subsection 2.1A(i).

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 06, 2005 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



 
“Tranche A Term Notes” means (i) the promissory notes of Borrower issued pursuant to subsection 2.1E to evidence the Tranche A Term

Loans of any Lenders, and (ii) any promissory notes issued by Borrower pursuant to subsection 10.1B(i) in connection with assignments of the Tranche A
Term Loan Commitments or Tranche A Term Loans of any Lenders and any replacements thereof, in each case substantially in the form of Exhibit IV
annexed hereto.
 

“Tranche B Term Loan Commitment” means the commitment of a Lender to make a Tranche B Term Loan to Borrower pursuant to
subsection 2.1A(ii), and “Tranche B Term Loan Commitments” means such commitments of all Lenders in the aggregate.
 

“Tranche B Term Loan Exposure”, with respect to any Lender, means, as of any date of determination, the outstanding principal amount
of the Tranche B Term Loans of that Lender plus, prior to the Effective Date, such Lender’s unfunded Tranche B Term Loan Commitment.
 

“Tranche B Term Loan Maturity Date” means November 16, 2006.
 

“Tranche B Term Loans” means the Loans made by Lenders to Borrower pursuant to subsection 2.1A(ii).
 

“Tranche B Term Notes” means (i) the promissory notes of Borrower issued pursuant to subsection 2.1E to evidence the Tranche B Term
Loans of any Lenders, and (ii) any promissory notes issued by Borrower pursuant to subsection 10.1B(i) in connection with assignments of the Tranche B
Term Loan Commitments or Tranche B Term Loans of any Lenders and any replacements thereof, in each case substantially in the form of Exhibit V annexed
hereto.
 

“Transactions” has the meaning assigned to that term in the Recitals.
 

“Transaction Costs” means the fees, costs and expenses payable by Borrower on or before the date that is 60 days after Effective Date in
connection with the Acquisition and the transactions contemplated by the Loan Documents.
 

“Type” means, with respect to any Loan, a Tranche A Term Loan, a Tranche B Term Loan or a Revolving Loan (each of which is a “Type”
of Loan).
 

“UCC” means the Uniform Commercial Code (or any similar or equivalent legislation) as in effect in any applicable jurisdiction.
 

“USA Patriot Act of 2001” has the meaning assigned to that term in subsection 5.9C.
 

“Voting Stock” means, with respect to any Person, the Capital Stock (including any and all rights, warrants or options exchangeable for or
convertible into such Capital Stock) of such Person that ordinarily has voting power for the election of directors (or Persons performing similar functions) of
such Person, whether at all times or only as long as no senior class of Securities has such voting power by reason of any contingency.
 

1.2  Accounting Terms; Utilization of GAAP for Purposes of Calculations Under Agreement.
 

Except as otherwise expressly provided in this Agreement, all accounting terms not otherwise defined herein shall have the meanings
assigned to them in conformity with GAAP. Financial statements and other information required to be delivered by Borrower to Lenders pursuant to clauses
(i), (ii), (iii) and (xiii) of subsection 6.1 shall be prepared in accordance with GAAP as in effect in the United States of America at the time of such preparation
(other than an absence of footnotes with respect of financial statements and other information delivered pursuant to clauses (i) and (ii) of subsection 6.1 and
delivered together with the reconciliation statements provided for in subsection 6.1(v)). Calculations in connection with the definitions, covenants and other
provisions of this Agreement shall utilize GAAP as in effect in the United States of America on the date of determination, applied in a manner consistent with
that used in preparing the financial statements referred to in subsection 5.3.
 

1.3  Other Definitional Provisions and Rules of Construction.
 

A.  Any of the terms defined herein may, unless the context otherwise requires, be used in the singular or the plural, depending on the
reference.
 

B.  References to “Sections” and “subsections” shall be to Sections and subsections, respectively, of this Agreement unless otherwise
specifically provided. Section and subsection headings in this Agreement are included herein for convenience of reference only and shall not constitute a
part of this Agreement for any other purpose or be given any substantive effect.
 

C.  The use in any of the Loan Documents of the word “include” or “including”, when following any general statement, term or matter,
shall not be construed to limit such statement, term or matter to the specific items or matters set forth immediately following such word or to similar items or
matters, whether or not nonlimiting language (such as “without limitation” or “but not limited to” or words of similar import) is used with reference thereto,
but rather shall be deemed to refer to all other items or matters that fall within the broadest possible scope of such general statement, term or matter.
 

D.  Each of the parties hereto acknowledges that (i) it has been represented by counsel in the negotiation and documentation of the
terms of this Agreement and the other Loan Documents to be executed on or prior to the Effective Date, (ii) it has had full and fair opportunity to review and
revise the terms of this Agreement and such other Loan Documents, (iii) this Agreement and such other Loan Documents have been drafted jointly by all of
the parties hereto, and (iv) neither Administrative Agent nor any Lender has any fiduciary relationship with or duty to Borrower arising out of or in
connection with this Agreement or any of the other Loan Documents, and the relationship between Administrative Agent and Lenders, on one hand, and
Borrower, on the other hand, in connection herewith or therewith is solely that of debtor and creditor. Accordingly, each of the parties hereto acknowledges
and agrees that the terms of this Agreement shall not be construed against or in favor of another party.
 

E.  (i) Any reference in this Agreement or any other Loan Document to any agreement means such agreement as it may be amended,
restated, supplemented or otherwise modified from time to time; (ii) any reference in this Agreement or any other Loan Document to any law, statute,
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regulation, rule or other legislative action shall mean such law, statute, regulation, rule or other legislative action as amended, supplemented, restated or
otherwise modified from time to time and any successor thereto, and shall include any rule or regulation promulgated thereunder; and (iii) any reference in
this Agreement or any Loan Document to a Person shall include the successor or assignee of such Person.
 
Section 2.  AMOUNTS AND TERMS OF COMMITMENTS AND LOANS
 

2.1  Commitments; Making of Loans; Optional Notes.
 

A.  Commitments. Subject to the terms and conditions of this Agreement and in reliance upon the representations and warranties of
Borrower herein set forth, each Lender hereby severally agrees to make the Loans as described in subsections 2.1A(i), 2.1A(ii) and 2.1A(iii).
 

(i)  Tranche A Term Loans. Borrower acknowledges that Tranche A Term Loans in an aggregate principal amount of
$40,000,000 were advanced to Borrower on the Original Closing Date. The aggregate amount of the Tranche A Term Loans currently outstanding is
$27,922,000. Amounts borrowed under subsection 2.1A(i) of the Existing Credit Agreement and subsequently repaid may not be reborrowed.  

 
(ii)  Tranche B Term Loans. Borrower acknowledges that Tranche B Term Loans in an aggregate amount equal to $40,000,000

were advanced to Borrower on the Original Closing Date (of which $37,732,000 remains outstanding). The aggregate amount of the Tranche B Term
Loan Commitments shall be increased from $37,732,000 to $142,732,000. Each Lender that has a Tranche B Term Loan Commitment severally
agrees to lend Borrower the amount of such Lender’s unfunded Tranche B Term Loan Commitment; provided that the Tranche B Term Loan
Commitments of Lenders shall be adjusted to give effect to any assignments of the Tranche B Term Loan Commitments pursuant to subsection
10.1B. Borrower shall deliver to Administrative Agent a Notice of Borrowing no later than 12:00 Noon (New York City time) at least one Business
Day prior to the Effective Date, requesting a borrowing of the Tranche B Term Loans. The Notice of Borrowing shall specify (i) the proposed
Funding Date (which shall be a Business Day), (ii) the amount of the borrowing, and (iii) that such Loans shall be Base Rate Loans. Each Lender’s
unfunded Tranche B Term Loan Commitment shall expire immediately and without further action on the Business Day immediately following the
Effective Date if the Tranche B Term Loans have not been made on or before that date. Borrower may make only two borrowings (on the Original
Closing Date and on the Effective Date) under the Tranche B Term Loan Commitment. Amounts borrowed under subsection 2.1A(ii) of the Existing
Credit Agreement or under this subsection 2.1A(ii) and subsequently repaid or prepaid may not be reborrowed. 

 
(iii)  Revolving Loans. Each Revolving Lender severally agrees, subject to the limitations set forth below with respect to the

maximum amount of Revolving Loans permitted to be outstanding from time to time, to lend to Borrower from time to time from and after the
Effective Date to but excluding the Revolving Loan Commitment Termination Date an aggregate amount not exceeding its Pro Rata Share of the
aggregate amount of the Revolving Loan Commitments to be used for the purposes identified in subsection 2.5B. On the Effective Date, any
outstanding Revolving Loans and participations in Letters of Credit will be reassigned among the Revolving Lenders such that the resulting share
of the total utilization of the Revolving Loan Commitment of each Lender will be in accordance with such Revolving Lender’s Pro Rata Share as of
the Effective Date. The aggregate original amount of the Revolving Loan Commitments is $40,000,000 ($10,000,000 of the Revolving Loan
Commitments were committed to on the Original Closing Date); provided that the amount of the Revolving Loan Commitments shall be reduced
from time to time by the amount of any reductions thereto made pursuant to subsection 2.4B. Each Lender’s Revolving Loan Commitment shall
expire immediately and without further action on the Revolving Loan Commitment Termination Date and all Revolving Loans and all other
amounts owed hereunder with respect to the Revolving Loans and the Revolving Loan Commitments shall be paid in full no later than that date;
provided that each Lender’s Revolving Loan Commitment in respect of the new $30,000,000 in Revolving Loan Commitments shall expire
immediately and without further action on the Business Day immediately following the Effective Date if the Tranche B Term Loans have not been
made on or before that date. Amounts borrowed under this subsection 2.1A(iii) may be repaid and reborrowed to but excluding the Revolving Loan
Commitment Termination Date.

 
Anything contained in this Agreement to the contrary notwithstanding, the Revolving Loans and the Revolving Loan Commitments shall be subject to the
limitation that in no event shall the Total Utilization of Revolving Loan Commitments at any time exceed the Revolving Loan Commitments then in effect.
 

B.  Borrowing Mechanics. Revolving Loans made on any Funding Date shall be in an aggregate minimum amount of $250,000 and
integral multiples of $100,000 in excess of that amount; provided that Revolving Loans made on any Funding Date as LIBOR Loans with a particular
Interest Period shall be in an aggregate minimum amount of $500,000 and integral multiples of $500,000 in excess of that amount. Whenever Borrower
desires that Lenders make Revolving Loans or Term Loans the Borrower shall deliver to Administrative Agent a Notice of Borrowing no later than 11:00
A.M. (New York City time) at least three Business Days in advance of the proposed Funding Date (in the case of a LIBOR Loan) or at least one Business Day
in advance of the proposed Funding Date (in the case of a Base Rate Loan). The Notice of Borrowing shall specify (i) the proposed Funding Date (which shall
be a Business Day), (ii) the amount and Type of Loans requested, (iii) in the case of Revolving Loans not made on the Effective Date, whether such Loans
shall be Base Rate Loans or LIBOR Loans, (iv) in the case of any Loans requested to be made as LIBOR Loans, the initial Interest Period requested therefor
and (v) information about the account of Borrower to be credited. Loans may be continued as or converted into Base Rate Loans and LIBOR Loans in the
manner provided in subsection 2.2D. All Loans made on the Effective Date shall be made as Base Rate Loans. In lieu of delivering the above-described
Notice of Borrowing for any Loans not made on the Effective Date, Borrower may give Administrative Agent telephonic notice by the required time of any
proposed borrowing under this subsection 2.1B; provided that such notice shall be promptly confirmed in writing by delivery of a Notice of Borrowing to
Administrative Agent on the date such notice was given.
 

Neither Administrative Agent nor any Lender shall incur any liability to Borrower in acting upon any telephonic notice referred to above
that Administrative Agent believes in good faith to have been given by a duly authorized Officer or other Person authorized to borrow on behalf of Borrower
or for otherwise acting in good faith under this subsection 2.1B, and upon funding of Loans by Lenders, in accordance with this Agreement pursuant to any
such telephonic notice Borrower shall have effected Loans hereunder.
 

Borrower shall notify Administrative Agent prior to the funding of any Loans if any of the matters to which Borrower is required to certify
in the applicable Notice of Borrowing is no longer true and correct as of the applicable Funding Date, and the acceptance by Borrower of the proceeds of any
Loans shall constitute a re-certification by Borrower, as of the applicable Funding Date, as to the matters to which Borrower is required to certify in the
applicable Notice of Borrowing.
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Except as otherwise provided in subsections 2.6B, 2.6C and 2.6G, a Notice of Borrowing for a LIBOR Loan (or telephonic notice in lieu
thereof) shall be irrevocable once Administrative Agent receives such notice, and Borrower shall be bound to make a borrowing in accordance therewith.
 

C.  Disbursement of Funds. All Term Loans and Revolving Loans under this Agreement shall be made by Lenders having a
Commitment of that Type simultaneously and proportionately to their respective Pro Rata Shares, it being understood that neither Administrative Agent nor
any Lender shall be responsible for any default by any other Lender in that other Lender’s obligation to make a Loan requested hereunder nor shall the
Commitment of any Lender to make the particular Type of Loan requested be increased or decreased as a result of a default by any other Lender in that other
Lender’s obligation to make a Loan requested hereunder. Promptly after receipt by Administrative Agent of a Notice of Borrowing pursuant to subsection
2.1B (or telephonic notice in lieu thereof), Administrative Agent shall notify each Lender for that Type of Loan of the proposed borrowing. Each such Lender
shall make the amount of its Loan available to Administrative Agent not later than Noon (New York City time) on the applicable Funding Date, in same day
funds in Dollars, at the Administrative Agent’s Office. Except as provided in subsection 2.1A(iii) or subsection 3.3B with respect to Revolving Loans used to
reimburse any Issuing Lender for the amount of a drawing under a Letter of Credit issued by it, upon satisfaction or waiver of the conditions precedent
specified in subsections 4.1 (in the case of Loans made on the Effective Date) and 4.2 (in the case of all Loans), Administrative Agent shall promptly upon
receipt make the proceeds of such Loans available to Borrower on the applicable Funding Date by causing an amount of same day funds in Dollars equal to
the proceeds of all such Loans received by Administrative Agent from Lenders to be wire transferred to the account of Borrower as specified in the applicable
Notice of Borrowing.
 

Unless Administrative Agent shall have been notified by any Lender prior to a Funding Date for any Loans that such Lender does not
intend to make available to Administrative Agent the amount of such Lender’s Loan requested on such Funding Date, Administrative Agent may assume that
such Lender has made such amount available to Administrative Agent on such Funding Date and Administrative Agent may, in its sole discretion, but shall
not be obligated to, make available to Borrower a corresponding amount on such Funding Date. If such corresponding amount is not in fact made available to
Administrative Agent by such Lender, Administrative Agent shall be entitled to recover such corresponding amount on demand from such Lender together
with interest thereon, for each day from such Funding Date until the date such amount is paid to Administrative Agent, at the customary rate set by
Administrative Agent for the correction of errors among banks for three Business Days and thereafter at the Base Rate. If such Lender does not pay such
corresponding amount forthwith upon Administrative Agent’s demand therefor, Administrative Agent shall promptly notify Borrower and Borrower shall
immediately pay such corresponding amount to Administrative Agent together with interest thereon, for each day from such Funding Date until the date such
amount is paid to Administrative Agent, at the rate payable under this Agreement for Base Rate Loans for such Type of Loans. Nothing in this subsection
2.1C shall be deemed to relieve any Lender from its obligation to fulfill its Commitments hereunder or to prejudice any rights that Borrower may have
against any Lender as a result of any default by such Lender hereunder.
 

D.  The Register.
 

(i)  Administrative Agent shall maintain, at its address referred to in subsection 10.8, a register for the recordation of the names
and addresses of Lenders and the Commitments and Loans of each Lender from time to time (the “Register”). The Register shall be available for
inspection by Borrower at any reasonable time and from time to time upon reasonable prior notice.

 
(ii)  Administrative Agent shall record in the Register the Tranche A Term Loan Commitment, Tranche B Term Loan

Commitment and Revolving Loan Commitment and the Tranche A Term Loans, Tranche B Term Loans and Revolving Loans from time to time of
each Lender, and each repayment or prepayment in respect of the principal amount of the Term Loans or Revolving Loans of each Lender. Any such
recordation shall be conclusive and binding on Borrower and each Lender, absent manifest error; provided that failure to make any such recordation,
or any error in such recordation, shall not affect any Lender’s Commitments or Borrower’s Obligations in respect of any applicable Loans.

 
(iii)  Each Lender may record on its internal records (including the Notes held by such Lender) the amount of the Tranche A

Term Loans, Tranche B Term Loans and each Revolving Loan made by it and each payment in respect thereof. Any such recordation shall be
conclusive and binding on Borrower, absent manifest error; provided that failure to make any such recordation, or any error in such recordation,
shall not affect any Lender’s Commitments or Borrower’s Obligations in respect of any applicable Loans; and provided further that in the event of
any inconsistency between the Register and any Lender’s records, the recordations in the Register shall govern (absent manifest error).

 
(iv)  Borrower, Administrative Agent and Lenders shall deem and treat the Persons listed as Lenders in the Register as the

holders and owners of the corresponding Commitments and Loans listed therein for all purposes hereof, and no assignment or transfer of any such
Commitment or Loan shall be effective, in each case unless and until an Assignment Agreement effecting the assignment or transfer thereof shall
have been accepted by Administrative Agent and recorded in the Register as provided in subsection 10.1B(ii). Prior to such recordation, all amounts
owed with respect to the applicable Commitment or Loan shall be owed to the Lender listed in the Register as the owner thereof, and any request,
authority or consent of any Person who, at the time of making such request or giving such authority or consent, is listed in the Register as a Lender
shall be conclusive and binding on any subsequent holder, assignee or transferee of the corresponding Commitments or Loans.

 
(v)  Borrower hereby designates CIBC to serve as Borrower’s agent solely for purposes of maintaining the Register as

provided in this subsection 2.1D, and Borrower hereby agrees that, to the extent CIBC serves in such capacity, CIBC and its officers, directors,
employees, agents and Affiliates shall constitute Indemnitees for all purposes under subsection 10.3.

 
E.  Optional Notes.  If so requested by any Lender by written notice to Borrower (with a copy to Administrative Agent) at least two

Business Days prior to the Effective Date or at any time thereafter, Borrower shall execute and deliver on the Effective Date or within three Business Days
after receipt of a written request therefor to the requesting Lender (or to Administrative Agent for that Lender if requested by such Lender) (a) a Tranche A
Term Loan Note substantially in the form of Exhibit IV annexed hereto to evidence that Lender’s Tranche A Term Loan, in the principal amount of that
Lender’s Tranche A Term Loan and with other appropriate insertions, (b) a Tranche B Term Loan Note substantially in the form of Exhibit V annexed hereto
to evidence that Lender’s Tranche B Term Loan, in the principal amount of that Lender’s Tranche B Term Loan and with other appropriate insertions, and/or
(c) a Revolving Note substantially in the form of Exhibit VI annexed hereto to evidence that Lender’s Revolving Loans, in the principal amount of that
Lender’s Revolving Loan Commitment and with other appropriate insertions; provided that any Existing Lender requesting a Note must deliver any Note or
Notes issued in its favor under the Existing Credit Agreement or deliver a lost note affidavit satisfactory to Administrative Agent and Borrower stating that
such Note or Notes have been lost and providing for indemnification of Borrower prior to delivery of a new Note hereunder.
 

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 06, 2005 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



Administrative Agent may deem and treat the payee of any Note (or Loan) as the owner thereof for all purposes hereof unless and until an
Assignment Agreement effecting the assignment or transfer thereof shall have been accepted by Administrative Agent as provided in subsection 10.1B(ii).
Any request, authorization or consent of any Person who, at the time of making such request or giving such authority or consent, is the holder of any Note (or
Loan) shall be conclusive and binding on any subsequent holder, assignee or transferee of that Note (or Loan) or of any Note or Notes issued in exchange
therefor.
 

2.2  Interest on the Loans.
 

A.  Rate of Interest. Subject to the provisions of subsections 2.6 and 2.7, each Term Loan and each Revolving Loan shall bear interest
on the unpaid principal amount thereof from the date made through maturity (whether by acceleration or otherwise) at a rate determined by reference to the
Base Rate or Adjusted LIBOR. The applicable basis for determining the rate of interest with respect to any Term Loan or any Revolving Loan shall be
selected by Borrower initially at the time a Notice of Borrowing is given with respect to such Loan pursuant to subsection 2.1B, and the basis for determining
the interest rate with respect to any Term Loan or any Revolving Loan may be changed from time to time pursuant to subsection 2.2D. If on any day a Term
Loan or Revolving Loan is outstanding with respect to which notice has not been delivered to Administrative Agent in accordance with the terms of this
Agreement specifying the applicable basis for determining the rate of interest, then for that day that Loan shall bear interest determined by reference to the
Base Rate.
 

Subject to the provisions of subsections 2.2E and 2.7, the Tranche A Term Loans, the Tranche B Term Loans and the Revolving Loans shall
bear interest through maturity as follows:
 

(i)  if a Base Rate Loan, then at the sum of the Base Rate plus the Applicable Base Rate Margin for such Type of Loans; or
 

(ii)  if a LIBOR Loan, then at the sum of Adjusted LIBOR plus the Applicable LIBOR Margin for such Type of Loans.
 

Upon delivery of the Margin Determination Certificate by Borrower to Administrative Agent pursuant to subsection 6.1(xviii), the
Applicable Base Rate Margin and Applicable LIBOR Margin shall automatically be adjusted in accordance with such Margin Determination Certificate,
such adjustment to become effective on the next succeeding Margin Reset Date; provided that (1) at any time a Margin Determination Certificate is not
delivered at the time required pursuant to subsection 6.1(xviii), from the time such Margin Determination Certificate was required to be delivered until
delivery of such Margin Determination Certificate, the Applicable Base Rate Margin shall be 3.00% for each Type of Loan, and the Applicable LIBOR
Margin shall be 4.00% for each Type of Loan, and (2) if a Margin Determination Certificate erroneously indicates an applicable margin (x) more favorable to
Borrower than should be afforded by the actual calculation of the Consolidated Total Leverage Ratio, Borrower shall promptly pay additional interest and
letter of credit fees to correct for such error and (y) less favorable to Borrower than should be afforded by the actual calculation of the Consolidated Total
Leverage Ratio, so long as no Event of Default or Potential Event of Default has occurred and is continuing, Lenders shall promptly reimburse Borrower an
amount equal to such excess interest and letter of credit fees to correct for such error.
 

B.  Interest Periods. In connection with each LIBOR Loan, Borrower may, pursuant to the applicable Notice of Borrowing or Notice of
Conversion/Continuation, as the case may be, select an interest period (each, an “Interest Period”) to be applicable to such Loan, which Interest Period shall
be, at Borrower’s option, either a one, two, three or six month period (or with respect to clause (vi) below only, such shorter period acceptable to
Administrative Agent); provided that:
 

(i)  the initial Interest Period for any LIBOR Loan shall commence on the Funding Date in respect of such Loan, in the case of
a Loan initially made as a LIBOR Loan, or on the date specified in the applicable Notice of Conversion/Continuation, in the case of a Loan
converted to a LIBOR Loan;

 
(ii)  in the case of immediately successive Interest Periods applicable to a LIBOR Loan continued as such pursuant to a Notice

of Conversion/Continuation, each successive Interest Period shall commence on the day on which the next preceding Interest Period expires;
 

(iii)  if an Interest Period would otherwise expire on a day that is not a Business Day, such Interest Period shall expire on the
next succeeding Business Day; provided that, if any Interest Period would otherwise expire on a day that is not a Business Day but is a day of the
month after which no further Business Day occurs in such month, such Interest Period shall expire on the next preceding Business Day;

 
(iv)  any Interest Period that begins on the last Business Day of a calendar month (or on a day for which there is no

numerically corresponding day in the calendar month at the end of such Interest Period) shall, subject to clause (v) of this subsection 2.2B, end on
the last Business Day of a calendar month;

 
(v)  no Interest Period with respect to any portion of the Tranche A Term Loans shall extend beyond the Tranche A Term Loan

Maturity Date, no Interest Period with respect to any portion of the Tranche B Term Loans shall extend beyond the Tranche B Term Loan Maturity
Date, and no Interest Period with respect to any portion of the Revolving Loans shall extend beyond the Revolving Loan Commitment Termination
Date;

 
(vi)  no Interest Period with respect to any portion of any Type of Term Loans shall extend beyond a date on which Borrower

is required to make a scheduled payment of principal of such Type of Term Loans unless the sum of (a) the aggregate principal amount of such Type
of Term Loans that are Base Rate Loans plus (b) the aggregate principal amount of such Type of Term Loans that are LIBOR Loans with Interest
Periods expiring on or before such date equals or exceeds the principal amount required to be paid on such Type of Term Loans on such date;

 
(vii)  there shall be no more than twelve (12) Interest Periods outstanding at any time;

 
(viii)  if Borrower fails to specify an Interest Period for any LIBOR Loan in the applicable Notice of Borrowing or Notice of

Conversion/Continuation, Borrower shall be deemed to have selected an Interest Period of one month; and
 

(ix)  no Interest Period with respect to any portion of the Revolving Loans shall extend beyond the date on which a permanent
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reduction of the Revolving Loan Commitments is scheduled to occur unless the sum of (a) the aggregate principal amount of Revolving Loans that
are Base Rate Loans plus (b) the aggregate principal amount of Revolving Loans that are LIBOR Loans with Interest Periods expiring on or before
such date plus (c) the excess of the Revolving Loan Commitments then in effect over the aggregate Total Utilization of Revolving Loan
Commitments then outstanding equals or exceeds the permanent reduction of the Revolving Loan Commitments that is scheduled to occur on such
date.

 
C.  Interest Payments. Subject to the provisions of subsection 2.2E, interest on each Loan shall be payable in arrears on and to each

Interest Payment Date applicable to that Loan, upon any prepayment of that Loan (to the extent accrued on the amount being prepaid) and at maturity
(including final maturity) provided that if any Revolving Loans that are Base Rate Loans are prepaid pursuant to subsection 2.4B(i), interest accrued on such
Loans through the date of such prepayment shall be payable on the next succeeding Interest Payment Date applicable to Base Rate Loans (or, if earlier, at
final maturity).
 

D.  Conversion or Continuation.
 

(i)  Subject to the provisions of subsection 2.6, Borrower shall have the option (a) to convert at any time all or any part of its
outstanding Term Loans or Revolving Loans from Loans bearing interest at a rate determined by reference to one basis to Loans bearing interest at a
rate determined by reference to an alternative basis, in each case in the minimum amount of $1,000,000 and integral multiples of $1,000,000 and (b)
upon the expiration of any Interest Period applicable to a LIBOR Loan, to continue all or any portion of such Loan in the minimum amount of
$2,500,000 and integral multiples of $1,000,000 in excess of that amount as a LIBOR Loan; provided, however, that a LIBOR Loan may only be
converted into a Base Rate Loan on the expiration date of an Interest Period applicable thereto.

 
(ii)  Borrower shall deliver a Notice of Conversion/Continuation to Administrative Agent no later than 10:00 AM (New York

City time) at least one Business Day in advance of the proposed conversion date (in the case of a conversion to a Base Rate Loan) and at least three
Business Days in advance of the proposed conversion/continuation date (in the case of a conversion to, or a continuation of, a LIBOR Loan). With
respect to any LIBOR Loan, if Borrower fails to deliver a Notice of Conversion/Continuation as described above or if any proposed
conversion/continuation under this subsection 2.2D is not permitted hereunder, Borrower shall be deemed to have elected to convert such LIBOR
Loan to a Base Rate Loan on the last day of the then-expiring Interest Period.

 
(iii)  A Notice of Conversion/Continuation shall specify (a) the proposed conversion/continuation date (which shall be a

Business Day), (b) the amount and Type of the Loan to be converted/continued, (c) the nature of the proposed conversion/continuation, (d) in the
case of a conversion to, or a continuation of, a LIBOR Loan, the requested Interest Period, and (e) in the case of a conversion to, or a continuation of,
a LIBOR Loan, that no Potential Event of Default or Event of Default has occurred and is continuing. In lieu of delivering the above-described
Notice of Conversion/Continuation, Borrower may give Administrative Agent telephonic notice by the required time of any proposed
conversion/continuation under this subsection 2.2D, provided that Administrative Agent shall receive a Notice of Conversion/Continuation to
confirm such telephonic notice no later than 2:00 P.M. (New York City time) on the day on which such telephonic notice is given. Upon receipt of
written or telephonic notice of any proposed conversion/continuation under this subsection 2.2D, Administrative Agent shall promptly transmit
such notice by telefacsimile or electronic mail (or by telephone promptly confirmed by telefacsimile or electronic mail) to each Lender.

 
(iv)  Neither Administrative Agent nor any Lender shall incur any liability to Borrower in acting upon any telephonic notice

referred to above that Administrative Agent believes in good faith to have been given by a duly authorized Officer or other Person authorized to act
on behalf of Borrower or for otherwise acting in good faith under this subsection 2.2D, and upon conversion or continuation of the applicable basis
for determining the interest rate with respect to any Loans in accordance with this Agreement pursuant to any such telephonic notice Borrower shall
have effected a conversion or continuation, as the case may be, hereunder.

 
(v)  Except as otherwise provided in subsections 2.6B, 2.6C and 2.6G, a notice of a proposed conversion to, or continuation

of, a LIBOR Loan (whether by delivery of a Notice of Conversion/Continuation or telephonic notice) shall be irrevocable once Administrative
Agent receives such notice, and Borrower shall be bound to effect a conversion or continuation in accordance therewith.

 
E.  Post-Maturity Interest. Any principal payments on the Loans (whether Base Rate Loans or LIBOR Loans) not paid when due and,

to the extent permitted by applicable law, any interest payments on the Loans or any fees or other amounts owed hereunder not paid when due, in each case
whether at stated maturity, by notice of prepayment, by acceleration or otherwise, shall thereafter bear interest (including post-petition interest in any
proceeding under the Bankruptcy Code or other applicable bankruptcy laws) payable on demand at a rate that is 2.00% per annum in excess of the highest
interest rate otherwise payable under this Agreement for Base Rate Loans; provided that, in the case of LIBOR Loans, upon the expiration of the Interest
Period in effect at the time any such increase in interest rate is effective such LIBOR Loans shall thereupon become Base Rate Loans and shall thereafter bear
interest (including post-petition interest in any proceeding under the Bankruptcy Code or other applicable bankruptcy laws) payable upon demand at a rate
that is 2.00% per annum in excess of the highest interest rate otherwise payable under this Agreement for Base Rate Loans. Payment or acceptance of the
increased rates of interest provided for in this subsection 2.2E is not a permitted alternative to timely payment and shall not constitute a waiver of any Event
of Default or otherwise prejudice or limit any rights or remedies of Administrative Agent or any Lender.
 

F.  Computation of Interest. Interest on the Loans and other Obligations shall be computed (i) in the case of Base Rate Loans, on the
basis of a 365-day year or 366-day year, as the case may be, and (ii) in the case of LIBOR Loans and other Obligations (other than Base Rate Loans), on the
basis of a 360-day year, in each case for the actual number of days elapsed in the period during which it accrues. In computing interest on any Loan, the date
of the making of such Loan or the first day of an Interest Period applicable to such Loan or, with respect to a Base Rate Loan being converted from a LIBOR
Loan, the date of conversion of such LIBOR Loan to such Base Rate Loan, as the case may be, shall be included, and the date of payment of such Loan or the
expiration date of an Interest Period applicable to such Loan or, with respect to a Base Rate Loan being converted to a LIBOR Loan, the date of conversion of
such Base Rate Loan to such LIBOR Loan, as the case may be, shall be excluded; provided that if a Loan is repaid on the same day on which it is made, one
day’s interest shall be paid on that Loan.
 

G.  Maximum Rate. Notwithstanding the foregoing provisions of this subsection 2.2, in no event shall the rate of interest payable by
Borrower with respect to any Loan exceed the maximum rate of interest permitted to be charged under applicable law.
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2.3  Fees.
 

A.  Revolving Loan Commitment Fees. Borrower agrees to pay to Administrative Agent, for distribution to each Lender in proportion
to that Lender’s Pro Rata Share of the Revolving Loan Commitments, commitment fees for the period from and including the Effective Date to and excluding
the Revolving Loan Commitment Termination Date equal to the average of the daily excess of the Revolving Loan Commitments over the Total Utilization
of Revolving Loan Commitments multiplied by the Commitment Fee Percentage, such commitment fees to be calculated on the basis of a 360-day year and
the actual number of days elapsed and to be payable quarterly in arrears on the last Business Day of each March, June, September and December of each year
commencing on the first such date to occur after the Effective Date, and on the Revolving Loan Commitment Termination Date.
 

B.  Other Fees. Borrower agrees to pay to Lead Arranger and Administrative Agent such fees in the amounts and at the times separately
agreed upon between Borrower, Lead Arranger and Administrative Agent.
 

2.4  Repayments, Prepayments and Reductions in Revolving Loan Commitments; General Provisions Regarding Payments; Application of
Proceeds of Collateral and Payments Under Subsidiary Guaranty.

 
A.  Scheduled Payments of Term Loans.

 
(i)  Scheduled Payments of Tranche A Term Loans. Borrower shall make principal payments on the Tranche A Term Loans in

installments on the last Business Day of each of the months and in the amounts set forth below:
 
 

Date
 

 
Scheduled Repayment

 
 

June, 2003
 

 
$2,500,000

 
 

September, 2003
 

 
$2,500,000

 
 

December, 2003
 

 
$2,500,000

 
 

March, 2004
 

 
$2,500,000

 
 

June, 2004
 

 
$2,500,000

 
 

September, 2004
 

 
$2,500,000

 
 

December, 2004
 

 
$2,500,000

 
 

March, 2005
 

 
$3,000,000

 
 

June, 2005
 

 
$3,000,000

 
 

September, 2005
 

 
$3,000,000

 
 

Tranche A Term Loan Maturity Date
 

 
$1,446,000

 

 
; provided that the scheduled installments of principal of the Tranche A Term Loans set forth above shall be reduced in connection with any voluntary or
mandatory prepayments of the Tranche A Term Loans in accordance with subsection 2.4B(iv); and provided, further that the Tranche A Term Loans and all
other amounts owed hereunder with respect to the Tranche A Term Loans shall be paid in full no later than Tranche A Term Loan Maturity Date, and the final
installment payable by Borrower in respect of the Tranche A Term Loans on such date shall be in an amount, if such amount is different from that specified
above, sufficient to repay all amounts owing by Borrower under this Agreement with respect to the Tranche A Term Loans.
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(ii)  Scheduled Payments of Tranche B Term Loans. Borrower shall make principal payments on the Tranche B Term Loans in
installments on the last Business Day of each of the months and in the amounts set forth below:

 
 

Date
 

 
Scheduled Repayment

 
 

June, 2003
 

 
$362,500

 
 

September, 2003
 

 
$362,500

 
 

December, 2003
 

 
$362,500

 
 

March, 2004
 

 
$362,500

 
 

June, 2004
 

 
$362,500

 
 

September, 2004
 

 
$362,500

 
 

December, 2004
 

 
$362,500

 
 

March, 2005
 

 
$362,500

 
 

June, 2005
 

 
$362,500

 
 

September, 2005
 

 
$362,500

 
 

December, 2005
 

 
$362,500

 
 

March, 2006
 

 
$9,862,500

 
 

June, 2006
 

 
$9,862,500

 
 

September, 2006
 

 
$9,862,500

 
 

Tranche B Term Loan Maturity Date
 

 
$109,187,000

 

 
; provided that the scheduled installments of principal of the Tranche B Term Loans set forth above shall be reduced in connection with any voluntary or
mandatory prepayments of the Tranche B Term Loans in accordance with subsection 2.4B(iv); and provided, further that the Tranche B Term Loans and all
other amounts owed hereunder with respect to the Tranche B Term Loans shall be paid in full no later than Tranche B Term Loan Maturity Date, and the final
installment payable by Borrower in respect of the Tranche B Term Loans on such date shall be in an amount, if such amount is different from that specified
above, sufficient to repay all amounts owing by Borrower under this Agreement with respect to the Tranche B Term Loans.
 

B.  Prepayments and Unscheduled Reductions in Revolving Loan Commitments.
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(i)  Voluntary Prepayments and Repayments. Borrower may, upon not less than one Business Day’s irrevocable prior written
or telephonic notice, in the case of Base Rate Loans, and three Business Days’ irrevocable prior written or telephonic notice, in the case of LIBOR
Loans, in each case given to Administrative Agent by 12:00 Noon (New York City time) on the date required and, if given by telephone, promptly
confirmed in writing to Administrative Agent (which written or telephonic notice Administrative Agent will promptly transmit by telefacsimile or
electronic mail to each Lender for the Loans to be prepaid), prepay any Tranche A Term Loans, Tranche B Term Loans and repay Revolving Loans
on any Business Day in whole or in part in an aggregate minimum amount of $1,000,000 and integral multiples of $1,000,000 in excess of that
amount; provided, however, that a LIBOR Loan may only be prepaid or repaid on the expiration of the Interest Period applicable thereto. Notice of
prepayment or repayment having been given as aforesaid, the principal amount of the Loans specified in such notice shall become due and payable
on the prepayment or repayment date specified therein. Any such voluntary prepayment shall be applied as specified in subsection 2.4B(iv).

 
(ii)  Voluntary Reductions of Revolving Loan Commitments. Borrower may, upon not less than three Business Days’

irrevocable prior written or telephonic notice to Administrative Agent (and if given by telephone, promptly confirmed in writing to Administrative
Agent) (which written or telephonic notice Administrative Agent will promptly transmit to each Lender), at any time and from time to time terminate
in whole or permanently reduce in part, without premium or penalty, the Revolving Loan Commitments in an amount up to the amount by which the
Revolving Loan Commitments exceed the Total Utilization of Revolving Loan Commitments at the time of such proposed termination or reduction;
provided that any such partial reduction of the Revolving Loan Commitments shall be in an aggregate minimum amount of $1,000,000 and integral
multiples of $1,000,000 in excess of that amount. Borrower’s notice to Administrative Agent shall designate the date (which shall be a Business
Day) of such termination or reduction and the amount of any partial reduction, and such termination or reduction of the Revolving Loan
Commitments shall be effective on the date specified in Borrower’s notice and shall reduce the Revolving Loan Commitment of each Revolving
Lender proportionately to its Pro Rata Share.

 
(iii)  Mandatory Prepayments and Mandatory Reductions of Revolving Loan Commitments. The Loans shall be prepaid

and/or the Revolving Loan Commitments shall be permanently reduced in the amounts and under the circumstances set forth below, all such
prepayments and/or reductions to be applied as set forth below or as more specifically provided in subsection 2.4B(iv):

 
(a)  Prepayments and Reductions From Net Asset Sale Proceeds. No later than the first Business Day

following the date of receipt by Borrower or any of its Subsidiaries of any Net Asset Sale Proceeds in respect of any Asset Sale, (1) Borrower
shall prepay the Loans and/or (2) the Revolving Loan Commitments shall be permanently reduced in an aggregate amount equal to 100%
of the amount of such Net Asset Sale Proceeds; provided, however, that such Net Asset Sale Proceeds received by Borrower or any of its
Subsidiaries from any Asset Sales permitted under subsection 7.7 shall be excluded from the requirements of this subsection 2.4B(iii)(a) to
the extent such proceeds are reinvested or Borrower has committed to the Administrative Agent and the Lenders in writing to reinvest such
proceeds in a Related Business within 180 days after receipt of such proceeds; provided further that, if any such Net Asset Sale Proceeds are
not so reinvested or Borrower has not committed in writing to reinvest such proceeds within such 180 day period, then such proceeds shall
be applied as required by this subsection 2.4B(iii)(a).

 
(b)  Prepayments and Reductions from Net Insurance/Condemnation Proceeds. No later than the first

Business Day following the date of receipt by Administrative Agent or by Borrower or any of its Subsidiaries of any Net
Insurance/Condemnation Proceeds that are required to be applied to prepay the Loans and/or reduce the Revolving Loan Commitments
pursuant to the provisions of the Existing Isle-Black Hawk Mortgage, First Amendment to Mortgage, any Acquisition Property Mortgage or
any Additional Mortgage, as the case may be, Borrower shall prepay the Loans and/or the Revolving Loan Commitments shall be
permanently reduced in an aggregate amount equal to the amount of such Net Insurance/Condemnation Proceeds; provided, however, that
such Net Insurance/Condemnation Proceeds shall be excluded from the requirements of this subsection 2.4B(iii)(b) to the extent (i)
Borrower or such Subsidiary determines to utilize such Net Insurance/Condemnation Proceeds to replace, rebuild or repair the asset
damaged, destroyed or taken, (ii) Borrower or such Subsidiary so utilizes or has committed to the Administrative Agent and the Lenders in
writing to so utilize such Net Insurance/Condemnation Proceeds within 180 days after the receipt of such proceeds, and (iii) such Net
Insurance/Condemnation Proceeds do not exceed $20,000,000 in the aggregate and Borrower has the financial capacity to complete such
replacement, rebuilding or repair; provided further that, if any such Net Insurance/Condemnation Proceeds are not so utilized or committed
in writing to be utilized within such 180 day period, then such proceeds shall be applied as required by this subsection 2.4B(iii)(b).

 
(c)  Prepayments and Reductions Due to Issuance of Indebtedness. On the date of receipt by Borrower or any

of its Subsidiaries of the Net Debt Proceeds from the issuance of any Indebtedness of Borrower or any of its Subsidiaries, other than pursuant
to subsection 7.1(i), (ii), (iii), (iv) or (vi), Borrower shall prepay the Loans and/or the Revolving Loan Commitments shall be permanently
reduced in an aggregate amount equal to 100% of such Net Debt Proceeds.

 
(d)  Prepayments and Reductions from Consolidated Excess Cash Flow. If there shall be Consolidated

Excess Cash Flow for any Fiscal Quarter commencing after completion of the Expansion Project, Borrower shall, no later than 45 days (but
with respect to any fourth Fiscal Quarter, no later than 90 days) after the end of such Fiscal Quarter, prepay the Loans in an aggregate
amount equal to the Applicable Percentage of such Consolidated Excess Cash Flow in effect as of the end of such Fiscal Quarter.

 
(e)  Calculations of Net Proceeds Amounts; Additional Prepayments and Reductions Based on Subsequent

Calculations. Concurrently with any prepayment of the Loans and/or reduction of the Revolving Loan Commitments pursuant to
subsections 2.4B(iii)(a)-(d), Borrower shall deliver to Administrative Agent an Officer’s Certificate demonstrating the calculation of the
amount (the “Net Proceeds Amount”) of the applicable Net Asset Sale Proceeds, Net Insurance/Condemnation Proceeds, Net Debt Proceeds,
or Consolidated Excess Cash Flow, as the case may be, that gave rise to such prepayment and/or reduction. If Borrower subsequently
determines that the actual Net Proceeds Amount was greater than the amount set forth in such Officer’s Certificate (including if any actual
taxes to be paid as a result of an Asset Sale is less than the estimated taxes to be paid as a result of such Asset Sale), Borrower shall promptly
make an additional prepayment of the Loans (and/or, if applicable, the Revolving Loan Commitments shall be permanently reduced) in an
amount equal to the amount of such excess, and Borrower shall concurrently therewith deliver to Administrative Agent an Officer’s
Certificate demonstrating the derivation of the additional Net Proceeds Amount resulting in such excess. If it is subsequently determined
that the Borrower has overpaid any prepayment amounts pursuant to subsection 2.4B(iii)(d), Borrower will receive a credit in the amount of
such overpayment to be used to set-off against any future prepayments Borrower makes pursuant to subsection 2.4(iii)(d).
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(f)  Repayments Due to Reductions or Restrictions of Revolving Loan Commitments. Borrower shall from

time to time repay the Revolving Loans and, to the extent that the Revolving Loans have been paid in full, cash collateralize all
outstanding Letters of Credit, to the extent necessary so that the Total Utilization of Revolving Loan Commitments shall not at any time
exceed the Revolving Loan Commitments then in effect.

 
(iv)  Application of Prepayments.

 
(a)  Application of Voluntary Prepayments by Type of Loans and Order of Maturity. Subject to the

provisions of subsection 2.4D, any voluntary prepayments pursuant to subsection 2.4B(i) shall be applied to repay the Term Loans; after
the Term Loans are repaid in full the Revolving Loan Commitments shall terminate and all outstanding Revolving Loans shall be paid in
full and all Letters of Credit shall be terminated or cash collateralized in a manner satisfactory to Issuing Lender. Any voluntary
prepayments of the Term Loans pursuant to subsection 2.4B(i) shall be applied to prepay the outstanding Tranche A Term Loans and
Tranche B Term Loans on a pro rata basis (in accordance with the respective outstanding principal amounts thereof). Any voluntary
prepayments of Tranche A Term Loans and/or Tranche B Term Loans shall be applied to reduce the scheduled installments of principal of
the Tranche A Term Loans and Tranche B Term Loans set forth in subsections 2.4A(i)-(ii), respectively, in inverse order of maturity;
provided, however, that Borrower, at its option, may apply such voluntary prepayments first to reduce the immediately succeeding two
scheduled installments of principal of Tranche A Term Loans and Tranche B Term Loans set forth in subsections 2.4A(i)- (ii), respectively,
and second, to the extent of any remaining portion of such voluntary prepayments, to reduce the scheduled installments of principal of
Tranche A Term Loans and Tranche B Term Loans set forth in subsections 2.4A(i)- (ii), respectively, in inverse order of maturity.

 
(b)  Application of Mandatory Prepayments by Type of Loans.

 
(1)  Subject to the provisions of subsection 2.4D, any amount required to be applied as a

mandatory prepayment of the Loans and/or a reduction of the Revolving Loan Commitments pursuant to subsections 2.4B(iii)
(a)-(c) shall be applied first to prepay the Term Loans to the full extent thereof and second, to the extent of any remaining portion
of such amount, to prepay the Revolving Loans in full; after the Term Loans are repaid in full, the Revolving Loan Commitments
shall terminate and all outstanding Revolving Loans shall be paid in full and all Letters of Credit shall be terminated or cash
collateralized in a manner satisfactory to Issuing Lender. If an Event of Default has occurred and is continuing, any amount
required to be applied as a mandatory prepayment shall be applied as set forth in subsection 2.4D. 

 
(2)  Subject to the provisions of subsection 2.4D, any amount required to be applied as a

mandatory prepayment of the Loans and/or a reduction of the Revolving Loan Commitments pursuant to subsection 2.4B(iii)(d)
shall be applied first to prepay the Revolving Loans to the full extent thereof then to cash collateralize all letters of credit, and the
Revolving Loan Commitments shall be reduced by such amount and second, after the Revolving Loan Commitments have been
reduced to $0, to prepay the Term Loans in full. If an Event of Default has occurred and is continuing, any amount required to be
applied as a mandatory prepayment shall be applied as set forth in subsection 2.4D.

 
(c)  Application of Mandatory Prepayments of Term Loans to Tranche A Term Loans and Tranche B Term

Loans and the Scheduled Installments of Principal Thereof. Any mandatory prepayments of the Term Loans pursuant to subsection
2.4B(iii), subject to the provisions of subsection 2.4D, shall be applied to prepay the Tranche A Term Loans and the Tranche B Term Loans
on a pro rata basis (in accordance with the respective outstanding principal amounts thereof) and shall be applied to reduce the scheduled
installments of principal of the Tranche A Term Loans or the Tranche B Term Loans, as the case may be, set forth in subsection 2.4A(i)- (ii),
respectively, in inverse chronological order of maturity.

 
(d)  Application of Prepayments to Base Rate Loans and LIBOR Loans. Considering Tranche A Term Loans,

Tranche B Term Loans and Revolving Loans being prepaid separately, any prepayment thereof shall be applied first to Base Rate Loans to
the full extent thereof before application to LIBOR Loans, in each case in a manner which minimizes the amount of any payments required
to be made by Borrower pursuant to subsection 2.6D. If on any day on which Loans would otherwise be required to be prepaid pursuant to
subsection 2.4B(iii), but for the operation of this subsection 2.4B(iv)(d) (each a “Prepayment Date”), the amount of such required
prepayment exceeds the then outstanding aggregate principal amount of the Loans which consist of Base Rate Loans, and no Event of
Default or Potential Event of Default has occurred and is continuing or would occur as a result thereof, then on such Prepayment Date,
Borrower may, at its option, deposit Cash into an investment account with Administrative Agent (the “Investment Account”) in an amount
equal to such excess; provided that (x) Borrower shall grant to Administrative Agent, on behalf of Lenders, a First Priority security interest
in such Investment Account and shall execute and deliver such agreements and instruments as Administrative Agent may reasonably
request in order to perfect such security interest, and (y) Administrative Agent shall invest such Cash in Cash Equivalents only. If Borrower
makes such deposit (a) only the outstanding Base Rate Loans shall be required to be prepaid on such Prepayment Date and the LIBOR
Loans shall be deemed to be outstanding and accrue interest until prepaid, and (b) on the last day of each Interest Period in effect after such
Prepayment Date, Administrative Agent is irrevocably authorized and directed to apply funds held in the Investment Account (and
liquidate investments held in the Investment Account as necessary) to prepay the LIBOR Loans for which the Interest Period is then ending
until the aggregate of such prepayments equals the prepayment which would have been required on such Prepayment Date but for the
operation of this subsection 2.4(iv)(d). So long as no Event of Default or Potential Event of Default has occurred and is continuing or would
occur as a result thereof, at such time as the aggregate prepayments made pursuant to the immediately preceding sentence equals the
prepayment which would have been required on such Prepayment Date but for the operation of this subsection 2.4B(iv)(d) (and excluding
any amounts which would otherwise have been required to be paid under subsection 2.6D), any amounts remaining in the Investment
Account after such prepayments, which amounts are attributable to the deposit made on the applicable Prepayment Date or to net income
earned on such deposit, shall be remitted to an account designated by Borrower.

 
C.  General Provisions Regarding Payments.

 
(i)  Manner and Time of Payment. All payments by Borrower of principal, interest, fees and other Obligations shall be made in
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Dollars in same day funds, without defense, setoff or counterclaim, free of any restriction or condition, and delivered to Administrative Agent not
later than 12:00 Noon (New York City time) on the date due at Administrative Agent’s Office for the account of Lenders; funds received by
Administrative Agent after that time on such due date shall be deemed to have been paid by Borrower on the next succeeding Business Day.
Notwithstanding the foregoing, payments of amounts deposited in the Investment Account pursuant to the proviso to subsection 2.4B(iv)(d) shall be
deemed to have been paid by Borrower on the applicable date or dates such amounts are applied to prepay LIBOR Loans. Borrower hereby
authorizes Administrative Agent to charge its accounts with Administrative Agent in order to cause timely payment to be made to Administrative
Agent of all principal, interest, fees and expenses due hereunder (subject to sufficient funds being available in its accounts for that purpose).

 
(ii)  Application of Payments. Prior to any payments being applied to principal or interest under this Agreement or under the

Notes, such payments shall first be applied to any Obligations (other than principal or interest due under the Loan Documents) then due and
payable, as determined in the reasonable opinion of Administrative Agent.

 
(iii)  Application of Payments to Principal and Interest. Except as provided in subsection 2.2C, all payments in respect of the

principal amount of any Loan shall include payment of accrued interest on the principal amount being repaid or prepaid, and all such payments
(and, in any event, any payments in respect of any Loan on a date when interest is due and payable with respect to such Loan) shall be applied to the
payment of interest before application to principal.

 
(iv)  Apportionment of Payments. Aggregate principal and interest payments in respect of Term Loans and Revolving Loans

shall be apportioned among all outstanding Loans to which such payments relate, in each case proportionately to Lenders’ respective Pro Rata
Shares. Administrative Agent shall promptly distribute to each Lender, at its primary address set forth in the Register or at such other address as such
Lender may request, its Pro Rata Share of all such payments received by Administrative Agent and the commitment fees of such Lender, if any, when
received by Administrative Agent pursuant to subsection 2.3. Notwithstanding the foregoing provisions of this subsection 2.4C(iv), if, pursuant to
the provisions of subsection 2.6C, any Notice of Conversion/Continuation is withdrawn as to any Affected Lender or if any Affected Lender makes
Base Rate Loans in lieu of its Pro Rata Share of any LIBOR Loans, Administrative Agent shall give effect thereto in apportioning payments received
thereafter.

 
(v)  Payments on Business Days. Whenever any payment to be made hereunder shall be stated to be due on a day that is not a

Business Day, such payment shall be made on the next succeeding Business Day and such extension of time shall be included in the computation of
the payment of interest hereunder or of the commitment fees hereunder, as the case may be.

 
(vi)  Notation of Payment. Each Lender agrees that before disposing of any Note held by it, or any part thereof (other than by

granting participations therein), that Lender will use reasonable efforts to make a notation thereon of all Loans evidenced by that Note and all
principal payments previously made thereon and of the date to which interest thereon has been paid; provided that the failure to make (or any error
in the making of) a notation of any Loan made under such Note shall not limit or otherwise affect the obligations of Borrower hereunder or under
such Note with respect to any Loan or any payments of principal or interest on such Note or result in any liability for such Lender; and provided,
however, further, that in the event of any inconsistency the Register shall govern (absent manifest error).

 
D.  Application of Proceeds of Collateral and Payments after Event of Default.

 
Upon the occurrence and during the continuation of an Event of Default, (a) all payments received on account of the Obligations, whether

from Borrower, from any Subsidiary Guarantor or otherwise, shall be applied by Administrative Agent against the Obligations and (b) all proceeds received
by Administrative Agent in respect of any sale of, collection from, or other realization upon all or any part of the Collateral under any Collateral Document
may, in the discretion of Administrative Agent, be held by Administrative Agent as Collateral for, and/or (then or at any time thereafter) applied in full or in
part by Administrative Agent against, the applicable Secured Obligations (as defined in such Collateral Document), in each case in the following order of
priority:
 

(i)  To the payment of all costs and expenses of such sale, collection or other realization, including the reasonable fees and
expenses of Administrative Agent and its agents and counsel, and all other expenses, liabilities and advances made or incurred by Administrative
Agent in connection therewith, and all amounts for which Administrative Agent is entitled to compensation (including the fees described in
subsection 2.3), reimbursement and indemnification under any Loan Document and all advances made by Administrative Agent thereunder for the
account of the applicable Loan Party, and to the payment of all costs and expenses paid or incurred by Administrative Agent in connection with the
Loan Documents, all in accordance with subsections 9.4, 10.2 and 10.3 and the other terms of this Agreement and the other Loan Documents;

 
(ii)  thereafter to the payment of all other Secured Obligations (as defined in such Collateral Document) or Guarantied

Obligations (as defined in the Subsidiary Guaranty) for the ratable benefit of the holders thereof (subject to the provisions of subsection 2.4C(ii));
and

 
(iii)  thereafter to the payment to or upon the order of such Loan Party or to whosoever may be lawfully entitled to receive the

same or as a court of competent jurisdiction may direct.
 

2.5  Use of Proceeds.
 

A.  Term Loans. The proceeds of the Term Loans shall be applied by Borrower to consummate the Acquisition, to pay associated
Transaction Costs and for working capital.
 

B.  Revolving Loans. The proceeds of any Revolving Loans shall be applied by Borrower for working capital and other general
corporate purposes, including capital expenditures, refinancings, acquisitions and investments made in accordance with the terms hereof.
 

C.  Margin Regulations. No portion of the proceeds of any borrowing under this Agreement shall be used by Borrower or any of its
Subsidiaries in any manner that might cause the borrowing or the application of such proceeds to violate Regulation T, Regulation U or Regulation X of the
Board of Governors of the Federal Reserve System or any other regulation of such Board or to violate the Exchange Act, in each case as in effect on the date
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or dates of such borrowing and such use of proceeds.
 

2.6  Special Provisions Governing LIBOR Loans.
 

Notwithstanding any other provision of this Agreement to the contrary, the following provisions shall govern with respect to LIBOR Loans
as to the matters covered:
 

A.  Determination of Applicable Interest Rate. As soon as practicable after 12:00 Noon (New York City time) on each Interest Rate
Determination Date, Administrative Agent shall determine (which determination shall, absent manifest error, be final, conclusive and binding upon all
parties) the interest rate that shall apply to the LIBOR Loans for which an interest rate is then being determined for the applicable Interest Period and shall
promptly give notice thereof (in writing or by telephone confirmed in writing) to Borrower and each Lender.
 

B.  Inability to Determine Applicable Interest Rate. If Administrative Agent shall have determined (which determination shall be
final and conclusive and binding upon all parties hereto), on any Interest Rate Determination Date with respect to any LIBOR Loans, that by reason of
circumstances affecting the interbank Eurodollar market adequate and fair means do not exist for ascertaining the interest rate applicable to such Loans on
the basis provided for in the definition of Adjusted LIBOR, Administrative Agent shall on such date give notice (by telefacsimile or by telephone confirmed
in writing) to Borrower and each Lender of such determination, whereupon (i) no Loans may be made as, or converted to, LIBOR Loans until such time as
Administrative Agent notifies Borrower and Lenders that the circumstances giving rise to such notice no longer exist and (ii) any Notice of Borrowing or
Notice of Conversion/Continuation given by Borrower with respect to the Loans in respect of which such determination was made shall be deemed to be for a
Base Rate Loan.
 

C.  Illegality or Impracticability of LIBOR Loans. If on any date any Lender shall have determined (which determination shall be
final, conclusive and binding upon all parties hereto but shall be made only after consultation with Borrower and Administrative Agent) that the making,
maintaining or continuation of its LIBOR Loans (i) has become unlawful as a result of compliance by such Lender in good faith with any law, treaty,
governmental rule, regulation, guideline or order (or would conflict with any such treaty, governmental rule, regulation, guideline or order not having the
force of law even though the failure to comply therewith would not be unlawful) or (ii) has become impracticable, or would cause such Lender material
hardship, as a result of contingencies occurring after the date of this Agreement which materially and adversely affect the interbank Eurodollar market or the
position of such Lender in that market, then, and in any such event, such Lender shall be an “Affected Lender” and it shall on that day give notice (by
telefacsimile or by telephone confirmed in writing) to Borrower and Administrative Agent of such determination (which notice Administrative Agent shall
promptly transmit to each other Lender). Thereafter (a) the obligation of the Affected Lender to make Loans as, or to convert Loans to, LIBOR Loans shall be
suspended until such notice shall be withdrawn by the Affected Lender, (b) to the extent such determination by the Affected Lender relates to a LIBOR Loan
then being requested by Borrower pursuant to a Notice of Borrowing or a Notice of Conversion/Continuation, the Affected Lender shall make such Loan as
(or convert such Loan to, as the case may be) a Base Rate Loan, (c) the Affected Lender’s obligation to maintain its outstanding LIBOR Loans (the “Affected
Loans”) shall be terminated at the earlier to occur of the expiration of the Interest Period then in effect with respect to the Affected Loans or when required by
law, and (d) the Affected Loans shall automatically convert into Base Rate Loans on the date of such termination. Notwithstanding the foregoing, to the
extent a determination by an Affected Lender as described above relates to a LIBOR Loan then being requested by Borrower pursuant to a Notice of
Borrowing or a Notice of Conversion/Continuation, Borrower shall have the option, subject to the provisions of subsection 2.6D, to rescind such Notice of
Borrowing or Notice of Conversion/Continuation as to all Lenders by giving notice (by telefacsimile or by telephone confirmed in writing) to Administrative
Agent of such rescission on the date on which the Affected Lender gives notice of its determination as described above (which notice of rescission
Administrative Agent shall promptly transmit to each other Lender). Except as provided in the immediately preceding sentence, nothing in this subsection
2.7C shall affect the obligation of any Lender other than an Affected Lender to make or maintain Loans as, or to convert Loans to, LIBOR Loans in
accordance with the terms of this Agreement.
 

D.  Compensation For Breakage or Non-Commencement of Interest Periods. Borrower shall compensate each Lender, upon written
request by that Lender (which request shall set forth the basis for requesting such amounts), for all reasonable losses, expenses and liabilities (including any
interest paid by that Lender to lenders of funds borrowed by it to make or carry its LIBOR Loans and any loss, expense or liability sustained by that Lender in
connection with the liquidation or re-employment of such funds) which that Lender may sustain: (i) if for any reason (other than a default by that Lender) a
borrowing of any LIBOR Loan does not occur on a date specified therefor in a Notice of Borrowing or a telephonic request for borrowing, or a conversion to
or continuation of any LIBOR Loan does not occur on a date specified therefor in a Notice of Conversion/Continuation or a telephonic request for
conversion or continuation, (ii) if any prepayment (including any prepayment or conversion occasioned by the circumstances described in subsection 2.6C)
or other principal payment or any conversion of any of its LIBOR Loans occurs on a date prior to the last day of an Interest Period applicable to that Loan,
(iii) if any prepayment of any of its LIBOR Loans is not made on any date specified in a notice of prepayment given by Borrower, (iv) as a consequence of
any other default by Borrower in the repayment of its LIBOR Loans when required by the terms of this Agreement, or (v) as a consequence of becoming a
Replaced Lender pursuant to subsection 2.9B.
 

E.  Booking of LIBOR Loans. Any Lender may make, carry or transfer LIBOR Loans at, to, or for the account of any of its branch
offices or the office of an Affiliate of that Lender.
 

F.  Assumptions Concerning Funding of LIBOR Loans. Calculation of all amounts payable to a Lender under this subsection 2.6 and
under subsection 2.7A shall be made as though that Lender had actually funded each of its relevant LIBOR Loans through the purchase of a Eurodollar
deposit bearing interest at the rate obtained pursuant to clause (i) of the definition of Adjusted LIBOR in an amount equal to the amount of such LIBOR Loan
and having a maturity comparable to the relevant Interest Period and through the transfer of such Eurodollar deposit from an offshore office of that Lender to
a domestic office of that Lender in the United States of America whether or not its LIBOR Loans had been funded in such manner; provided, however, that
each Lender may fund each of its LIBOR Loans in any manner it sees fit and the foregoing assumptions shall be utilized only for the purposes of calculating
amounts payable under this subsection 2.6 and under subsection 2.7A.
 

G.  LIBOR Loans After Default. After the occurrence of and during the continuation of a Potential Event of Default or an Event of
Default, (i) Borrower may not elect to have a Loan be made or maintained as, or converted to, a LIBOR Loan after the expiration of any Interest Period then in
effect for that Loan and (ii) subject to the provisions of subsection 2.6D, any Notice of Borrowing or Notice of Conversion/Continuation given by Borrower
with respect to a requested borrowing or conversion/continuation that has not yet occurred shall be deemed to be rescinded by Borrower.
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2.7  Increased Costs; Taxes; Capital Adequacy.
 

A.  Compensation for Increased Costs and Taxes. Subject to the provisions of subsection 2.7B (which shall be controlling with
respect to the matters covered thereby), if any Lender (including any Issuing Lender) shall determine (which determination shall, absent manifest error, be
final and conclusive and binding upon all parties hereto) that any law, treaty or governmental rule, regulation or order, or any change therein or in the
interpretation, administration or application thereof (including the introduction of any new law, treaty or governmental rule, regulation or order), or any
determination of a court or Government Authority, in each case that becomes effective after the date hereof, or compliance by such Lender with any
guideline, request or directive issued or made after the date hereof by any central bank or other Government Authority or quasi-Government Authority
(whether or not having the force of law):
 

(i)  subjects such Lender (or its applicable lending office) to any additional Tax with respect to this Agreement or any of its
obligations hereunder (including with respect to issuing or maintaining any Letters of Credit or purchasing or maintaining any participations therein
or maintaining any Commitment hereunder) or any payments to such Lender (or its applicable lending office) of principal, interest, fees or any other
amount payable hereunder;

 
(ii)  imposes, modifies or holds applicable any reserve (including any marginal, emergency, supplemental, special or other

reserve), special deposit, compulsory loan, insurance charge or similar requirement against assets held by, or deposits or other liabilities in or for the
account of, or advances or loans by, or other credit extended by, or any other acquisition of funds by, any office of such Lender (other than any such
reserve or other requirements with respect to LIBOR Loans that are reflected in the definition of Adjusted LIBOR); or

 
(iii)  imposes any other condition (other than with respect to a Tax matter) on or affecting such Lender (or its applicable

lending office) or its obligations hereunder or the interbank Eurodollar market;
 
and the result of any of the foregoing is to increase the cost to such Lender of agreeing to make, making or maintaining its Loans or Commitments or agreeing
to issue, issuing or maintaining any Letter of Credit or agreeing to purchase, purchasing or maintaining any participation therein or to reduce any amount
received or receivable by such Lender (or its applicable lending office) with respect thereto; then, in any such case, Borrower shall promptly pay to such
Lender, upon receipt of the statement referred to in the next sentence, such additional amount or amounts (in the form of an increased rate of, or a different
method of calculating, interest or otherwise as such Lender in its sole discretion shall determine) as may be necessary to compensate such Lender on an after-
tax basis for any such increased cost or reduction in amounts received or receivable hereunder. Such Lender shall deliver to Borrower (with a copy to
Administrative Agent) a written statement, setting forth in reasonable detail the basis for calculating the additional amounts owed to such Lender under this
subsection 2.7A, which statement shall be conclusive and binding upon all parties hereto absent manifest error; provided, however, that Borrower shall be
liable for such additional amounts only if such Lender shall have delivered such written statement to Borrower within 90 days after such Lender shall have
made such determination of any such increased costs; and provided further that if such Lender delivers such written statement after such 90 day period, then
Borrower shall be liable only for such additional amounts arising after delivery to Borrower of such written statement.
 

B.  Withholding of Taxes.
 

(i)  Payments to Be Free and Clear. All sums payable by Borrower under this Agreement and the other Loan Documents shall
(except to the extent required by law) be paid free and clear of, and without any deduction or withholding on account of, any Tax imposed, levied,
collected, withheld or assessed by or within the United States of America or any political subdivision in or of the United States of America or any
other jurisdiction from or to which a payment is made by or on behalf of Borrower or by any federation or organization of which the United States of
America or any such jurisdiction is a member at the time of payment.

 
(ii)  Grossing-up of Payments. If Borrower or any other Person is required by law to make any deduction or withholding on

account of any such Tax from any sum paid or payable by Borrower to Administrative Agent or any Lender under any of the Loan Documents:
 

(a)  Borrower shall notify Administrative Agent of any such requirement or any change in any such
requirement as soon as Borrower becomes aware of it;

 
(b)  Borrower shall pay any such Tax before the date on which penalties attach thereto, such payment to be

made (if the liability to pay is imposed on Borrower) for its own account or (if that liability is imposed on Administrative Agent or such
Lender, as the case may be) on behalf of and in the name of Administrative Agent or such Lender;

 
(c)  the sum payable by Borrower in respect of which the relevant deduction, withholding or payment is

required shall be increased to the extent necessary to ensure that, after the making of that deduction, withholding or payment,
Administrative Agent or such Lender, as the case may be, receives on the due date a net sum equal to what it would have received had no
such deduction, withholding or payment been required or made; and

 
(d)  within 30 days after paying any sum from which it is required by law to make any deduction or

withholding, and within 30 days after the due date of payment of any Tax which it is required by clause (b) above to pay, Borrower shall
deliver to Administrative Agent and the affected Lenders evidence satisfactory to Administrative Agent and the affected Lenders of such
deduction, withholding or payment and of the remittance thereof to the relevant taxing or other authority;

 
provided that no such additional amount shall be required to be paid to any Lender under clause (c) above (i) to the extent such additional amount
relates to a portion of any sums paid or payable to such Lender under any of the Loan Documents with respect to which such Lender does not act for
its own account or (ii) except to the extent that any change after the date on which such Lender became a Lender in any such requirement for a
deduction, withholding or payment as is mentioned therein shall result in an increase in the rate of such deduction, withholding or payment from
that in effect on the date on which such Lender became a Lender, in respect of payments to such Lender.

 
(iii)  Evidence of Exemption from U.S. Withholding Tax.
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(a)  Each Lender that is organized under the laws of any jurisdiction other than the United States or any state
or other political subdivision thereof (for purposes of this subsection 2.7B(iii), a “Non-US Lender”) shall deliver to Administrative Agent
and to Borrower, on or prior to the Effective Date (in the case of each Lender listed on the signature pages hereof) or on or prior to the date
of the Assignment Agreement pursuant to which it becomes a Lender (in the case of each other Lender), and at such other times as may be
necessary in the determination of Borrower or Administrative Agent (each in the reasonable exercise of its discretion), two original copies
of Internal Revenue Service Form W-8BEN or W-8ECI (or any successor forms) properly completed and duly executed by such Non-US
Lender, or, in the case of a Non-US Lender claiming exemption from United States federal withholding tax under Section 871(h) or 881(c)
of the Internal Revenue Code with respect to payments of “portfolio interest”, a Form W-8BEN, and, in the case of a Non-US Lender that
has certified in writing to Administrative Agent that it is not a “bank” (as defined in Section 881(c)(3)(A) of the Internal Revenue Code), a
certificate (the “Certificate re: Non-Bank Status”) of such Non-US Lender certifying that such Non-US Lender is not (i) a “bank” for
purposes of Section 881(c) of the Internal Revenue Code, (ii) a ten-percent shareholder (within the meaning of Section 871(h)(3)(B) of the
Internal Revenue Code) of Borrower, or (iii) a controlled foreign corporation related to Borrower (within the meaning of Section 864(d)(4)
of the Internal Revenue Code) in each case together with any other certificate or statement of exemption required under the Internal
Revenue Code or the regulations issued thereunder to establish that such Non-US Lender is not subject to United States withholding tax
with respect to any payments to such Non-US Lender of interest payable under any of the Loan Documents.

 
(b)  Each Non-US Lender, to the extent it does not act or ceases to act for its own account with respect to any

portion of any sums paid or payable to such Lender under any of the Loan Documents (for example, in the case of a typical participation by
such Lender), shall deliver to Administrative Agent and to Borrower, on or prior to the Effective Date (in the case of each Non-US Lender
listed on the signature pages hereof), on or prior to the date of the Assignment Agreement pursuant to which it becomes a Lender (in the
case of each other Non-US Lender), or on such later date when such Non-US Lender ceases to act for its own account with respect to any
portion of any such sums paid or payable, and at such other times as may be necessary in the determination of Borrower or Administrative
Agent (each in the reasonable exercise of its discretion), (1) two original copies of the forms or statements required to be provided by such
Non-US Lender under subsection 2.8B(iii)(a), properly completed and duly executed by such Non-US Lender, to establish the portion of
any such sums paid or payable with respect to which such Non-US Lender acts for its own account that is not subject to United States
withholding tax, and (2) two original copies of Internal Revenue Service Form W-8IMY (or any successor forms) properly completed and
duly executed by such Non-US Lender, together with any information, if any, such Non-US Lender chooses to transmit with such form, and
any other certificate or statement of exemption required under the Internal Revenue Code or the regulations issued thereunder, to establish
that such Non-US Lender is not acting for its own account with respect to a portion of any such sums payable to such Non-US Lender.

 
(c)  Each Non-US Lender hereby agrees, from time to time after the initial delivery by such Non-US Lender

of such forms, whenever a lapse in time or change in circumstances renders such forms, certificates or other evidence so delivered obsolete
or inaccurate in any material respect or if, by virtue of a change in law or regulations, such forms are no longer valid evidence of a Person’s
exemption from withholding tax which is reasonably satisfactory to Borrower, that such Non-US Lender shall promptly (1) deliver to
Administrative Agent and to Borrower two original copies of renewals, amendments or additional or successor forms, properly completed
and duly executed by such Non-US Lender, together with any other certificate or statement of exemption required in order to confirm or
establish that such Non-US Lender is not subject to United States withholding tax with respect to payments to such Non-US Lender under
the Loan Documents and, as the case may be, that such Non-US Lender does not act for its own account with respect to any portion of any
such payments, or (2) notify Administrative Agent and Borrower of its inability to deliver any such forms, certificates or other evidence.

 
(d)  Borrower shall not be required to pay any additional amount to any Non-US Lender under clause (c) of

subsection 2.7B(ii) (1) with respect to any Tax required to be deducted or withheld on the basis of the information, certificates or statements
of exemption such Lender chooses to transmit with an Internal Revenue Service Form W-8IMY pursuant to subsection 2.7B(iii)(b)(2) or (2)
if such Non-US Lender shall have failed to satisfy the requirements of clause (a), (b) or (c)(1) of this subsection 2.7B(iii); provided that if
such Non-US Lender shall have satisfied the requirements of subsection 2.7B(iii)(a) on the date such Non-US Lender became a Lender,
nothing in this subsection 2.7B(iii)(d) shall relieve Borrower of its obligation to pay any amounts pursuant to subsection 2.7B(ii)(c) if, as a
result of any change in any applicable law, treaty or governmental rule, regulation or order, or any change in the interpretation,
administration or application thereof, such Non-US Lender is no longer properly entitled to deliver forms, certificates or other evidence at a
subsequent date establishing the fact that such Non-US Lender is not subject to withholding as described in subsection 2.7B(iii)(a).

 
C.  Capital Adequacy Adjustment. If any Lender shall have determined that the adoption, effectiveness, phase-in or applicability after

the date hereof of any law, rule or regulation (or any provision thereof) regarding capital adequacy, or any change therein or in the interpretation or
administration thereof by any Government Authority, central bank or comparable agency charged with the interpretation or administration thereof, or
compliance by any Lender (or its applicable lending office) with any guideline, request or directive regarding capital adequacy (whether or not having the
force of law) of any such Government Authority, central bank or comparable agency, has or would have the effect of reducing the rate of return on the capital
of such Lender or any corporation controlling such Lender as a consequence of, or with reference to, such Lender’s Loans or Commitments or Letters of
Credit or participations therein or other obligations hereunder with respect to the Loans or the Letters of Credit to a level below that which such Lender or
such controlling corporation could have achieved but for such adoption, effectiveness, phase-in, applicability, change or compliance (taking into
consideration the policies of such Lender or such controlling corporation with regard to capital adequacy), then from time to time, within five Business Days
after receipt by Borrower from such Lender of the statement referred to in the next sentence, Borrower shall pay to such Lender such additional amount or
amounts as will compensate such Lender or such controlling corporation on an after-tax basis for such reduction. Such Lender shall deliver to Borrower (with
a copy to Administrative Agent) a written statement, setting forth in reasonable detail the basis of the calculation of such additional amounts, which
statement shall be conclusive and binding upon all parties hereto absent manifest error.
 

2.8  Obligation of Lenders and Issuing Lenders to Mitigate.
 

Each Lender and Issuing Lender agrees that, as promptly as practicable after the officer of such Lender or Issuing Lender responsible for
administering the Loans or Letters of Credit of such Lender or Issuing Lender, as the case may be, becomes aware of the occurrence of an event or the
existence of a condition that would cause such Lender to become an Affected Lender or that would entitle such Lender or Issuing Lender to receive payments
under subsection 2.7 or subsection 3.6, it will, to the extent not inconsistent with the internal policies of such Lender or Issuing Lender and/or any applicable
legal or regulatory restrictions, use reasonable efforts (i) to make, issue, fund or maintain the Commitments of such Lender or the affected Loans or Letters of
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Credit of such Lender or Issuing Lender through another lending or letter of credit office of such Lender or Issuing Lender, or (ii) take such other measures as
such Lender or Issuing Lender may deem reasonable, if as a result thereof the circumstances which would cause such Lender to be an Affected Lender would
cease to exist or the additional amounts which would otherwise be required to be paid to such Lender or Issuing Lender pursuant to subsection 2.7 or
subsection 3.6 would be materially reduced and if, as determined by such Lender or Issuing Lender in its sole discretion, the making, issuing, funding or
maintaining of such Commitments or Loans or Letters of Credit through such other lending or letter of credit office or in accordance with such other
measures, as the case may be, would not otherwise be disadvantageous to such Lender or Issuing Lender or materially adversely affect such Commitments or
Loans or Letters of Credit or the interests of such Lender or Issuing Lender; provided that such Lender or Issuing Lender will not be obligated to utilize such
other lending or letter of credit office pursuant to this subsection 2.8 unless Borrower agrees to pay all incremental expenses incurred by such Lender or
Issuing Lender as a result of utilizing such other lending or letter of credit office as described in clause (i) above. A certificate as to the amount of any such
expenses payable by Borrower pursuant to this subsection 2.8 (setting forth in reasonable detail the basis for requesting such amount) submitted by such
Lender or Issuing Lender to Borrower (with a copy to Administrative Agent) shall be conclusive absent manifest error.
 

2.9  Replacement of Lenders.
 

If Borrower receives a notice pursuant to subsection 2.6C, 2.7A, 2.7C or 3.6 or a notice from any applicable Gaming Authority that a Lender
is no longer qualified or suitable to make Loans to Borrower under the applicable Gaming Laws (and such Lender is notified by Borrower and Administrative
Agent in writing of such disqualification), including because such Lender has been denied a license, qualification or finding of suitability or has failed to
deliver information required under applicable Gaming Laws, Borrower shall have the right, if no Potential Event of Default or Event of Default then exists, to
replace such Lender (a “Replaced Lender”) with one or more Eligible Assignees (collectively, the “Replacement Lender”) acceptable to Administrative
Agent; provided that (i) at the time of any replacement pursuant to this subsection 2.9, the Replacement Lender shall enter into one or more Assignment
Agreements pursuant to subsection 10.1B (and with all fees payable pursuant to such subsection 10.1B to be paid by the Replacement Lender) pursuant to
which the Replacement Lender shall acquire all of the outstanding Loans and Commitments of, and in each case participations in Letters of Credit by, the
Replaced Lender and, in connection therewith, shall pay to (x) the Replaced Lender in respect thereof an amount equal to the sum of (A) an amount equal to
the principal of all outstanding Loans of the Replaced Lender and (B) an amount equal to all unpaid drawings with respect to Letters of Credit that have been
funded by (and not reimbursed to) such Replaced Lender, and (y) the appropriate Issuing Lender an amount equal to such Replaced Lender’s Pro Rata Share
of any unpaid drawings with respect to Letters of Credit (which at such time remains an unpaid drawing) issued by it to the extent such amount was not
theretofore funded by such Replaced Lender, and (ii) all obligations (including, without limitation, all such amounts, if any, owing under subsection 2.6D) of
Borrower owing to the Replaced Lender (other than those specifically described in clause (i) above in respect of which the assignment purchase price has
been, or is concurrently being, paid), shall be paid in full to such Replaced Lender concurrently with such replacement. All accrued but unpaid interest,
commitment fees and letter of credit fees and other amounts payable to the Replaced Lender shall be paid in accordance with the terms set forth in the
respective Assignment Agreement. Upon the execution and delivery of the respective Assignment Agreements, the payment of amounts referred to in clauses
(i) and (ii) above and delivery to the Replacement Lender of the appropriate Note or Notes executed by Borrower, the Replacement Lender shall become a
Lender hereunder and the Replaced Lender shall cease to constitute a Lender hereunder except with respect to indemnification and confidentiality provisions
under this Agreement which by the terms of this Agreement survive the termination of this Agreement, which indemnification and confidentiality provisions
shall survive as to such Replaced Lender. Notwithstanding anything to the contrary contained above, no Issuing Lender may be replaced hereunder at any
time while it has Letters of Credit outstanding hereunder unless arrangements satisfactory to such Issuing Lender (including the furnishing of a Letter of
Credit in form and substance, and issued by an issuer, satisfactory to such Issuing Lender or the furnishing of cash collateral in amounts and pursuant to
arrangements satisfactory to such Issuing Lender or the cancellation and return of such outstanding Letter of Credit) have been made with respect to such
outstanding Letters of Credit.
 
Section 3.  LETTERS OF CREDIT
 

3.1  Issuance of Letters of Credit and Lenders’ Purchase of Participations Therein.
 

A.  Letters of Credit. In addition to Borrower requesting that Revolving Lenders make Revolving Loans pursuant to subsection
2.1A(iii), Borrower may request, in accordance with the provisions of this subsection 3.1, from time to time during the period from the Effective Date to but
excluding the Revolving Loan Commitment Termination Date, that one or more Revolving Lenders issue Letters of Credit for the account of Borrower for the
purposes specified in the definition of Letters of Credit. Subject to the terms and conditions of this Agreement and in reliance upon the representations and
warranties of Borrower herein set forth, any one or more Revolving Lenders may, but (except as provided in subsection 3.1B(iii)) shall not be obligated to,
issue such Letters of Credit in accordance with the provisions of this subsection 3.1; provided that Borrower shall not request that any Revolving Lender
issue (and no Revolving Lender shall issue):
 

(i)  any Letter of Credit if, after giving effect to such issuance, the Total Utilization of Revolving Loan Commitments would
exceed the Revolving Loan Commitments then in effect;

 
(ii)  any Letter of Credit if, after giving effect to such issuance, the Letter of Credit Usage would exceed $10,000,000;

 
(iii)  any Letter of Credit having an expiration date later than the earlier of (a) ten days prior to the Revolving Loan

Commitment Termination Date and (b) the date which is one year from the date of issuance of such Letter of Credit; provided that the immediately
preceding clause (b) shall not prevent any Issuing Lender (but subject to clause (a) above) from agreeing that a Letter of Credit will automatically be
extended for one or more successive periods not to exceed one year each unless such Issuing Lender elects not to extend for any such additional
period; and provided, further that such Issuing Lender shall elect not to extend such Letter of Credit if it has knowledge that an Event of Default or
Potential Event of Default has occurred and is continuing (and has not been waived in accordance with subsection 10.6) at the time such Issuing
Lender must elect whether or not to allow such extension;

 
(iv)  any Letter of Credit for the purposes of supporting (a) trade payables or (b) any Indebtedness constituting “antecedent

debt” (as that term is used in Section 547 of the Bankruptcy Code);
 

(v)  any Letter of Credit denominated in a currency other than Dollars; or
 

(vi)  any Letter of Credit that is otherwise unacceptable to the applicable Issuing Lender in its reasonable discretion.

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 06, 2005 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



 
B.  Mechanics of Issuance.

 
(i)  Notice of Issuance. Whenever Borrower desires the issuance of a Letter of Credit, it shall deliver to Administrative Agent a

Notice of Issuance of Letter of Credit substantially in the form of Exhibit III annexed hereto no later than 11:00 A.M. (New York City time) at least
three Business Days, or in each case such shorter period as may be agreed to by the Issuing Lender in any particular instance, in advance of the
proposed date of issuance. The Notice of Issuance of Letter of Credit shall specify (a) the proposed date of issuance (which shall be a Business Day),
(b) the face amount of the Letter of Credit, (c) the expiration date of the Letter of Credit, (d) the name and address of the beneficiary, and (e) either
the verbatim text of the proposed Letter of Credit or the proposed terms and conditions thereof, including a precise description of any documents to
be presented by the beneficiary which, if presented by the beneficiary prior to the expiration date of the Letter of Credit, would require the Issuing
Lender to make payment under the Letter of Credit and in the event CIBC is the Issuing Lender, such Notice of Issuance of Letter of Credit shall
attach a current application form from CIBC with respect to the issuance of such Letter of Credit; provided that the Issuing Lender, in its reasonable
discretion, may require changes in the text of the proposed Letter of Credit or any such documents; and provided, further that no Letter of Credit
shall require payment against a conforming draft to be made thereunder on the same Business Day (under the laws of the jurisdiction in which the
office of the Issuing Lender to which such draft is required to be presented is located) that such draft is presented if such presentation is made after
10:00 A.M. (in the time zone of such office of the Issuing Lender) on such Business Day.

 
(ii)  Update of Certifications. Borrower shall notify the applicable Issuing Lender (and Administrative Agent, if

Administrative Agent is not such Issuing Lender) prior to the issuance of any Letter of Credit if any of the matters to which Borrower is required to
certify in the applicable Notice of Issuance of Letter of Credit is no longer true and correct as of the proposed date of issuance of such Letter of
Credit, and upon the issuance of any Letter of Credit Borrower shall be deemed to have re-certified, as of the date of such issuance, as to the matters
to which Borrower is required to certify in the applicable Notice of Issuance of Letter of Credit.

 
(iii)  Determination of Issuing Lender. Upon receipt by Administrative Agent of a Notice of Issuance of Letter of Credit

pursuant to subsection 3.1B(i) requesting the issuance of a Letter of Credit, if Administrative Agent elects to issue such Letter of Credit,
Administrative Agent shall promptly so notify Borrower, and Administrative Agent shall be the Issuing Lender with respect thereto. If
Administrative Agent, in its sole discretion, elects not to issue such Letter of Credit, Administrative Agent shall promptly so notify Borrower,
whereupon Borrower may request any other Revolving Lender to issue such Letter of Credit by delivering to such Revolving Lender a copy of the
applicable Notice of Issuance of Letter of Credit. Any Revolving Lender so requested to issue such Letter of Credit shall promptly notify Borrower
and Administrative Agent whether or not, in its sole discretion, it has elected to issue such Letter of Credit, and any such Revolving Lender that so
elects to issue such Letter of Credit shall be the Issuing Lender with respect thereto. If all other Revolving Lenders shall have declined to issue such
Letter of Credit, notwithstanding the prior election of Administrative Agent not to issue such Letter of Credit, Administrative Agent shall be
obligated to issue such Letter of Credit and shall be the Issuing Lender with respect thereto, notwithstanding the fact that the Letter of Credit Usage
with respect to such Letter of Credit and with respect to all other Letters of Credit issued by Administrative Agent, when aggregated with
Administrative Agent’s outstanding Revolving Loans, may exceed Administrative Agent’s Revolving Loan Commitment then in effect.

 
(iv)  Issuance of Letter of Credit. Upon satisfaction or waiver (in accordance with subsection 10.6) of the conditions set forth

in subsection 4.3, the Issuing Lender shall issue the requested Letter of Credit in accordance with the Issuing Lender’s standard operating
procedures.

 
(v)  Notification to Lenders. Upon the issuance of or amendment to any Letter of Credit, the applicable Issuing Lender shall

promptly notify Administrative Agent of such issuance or amendment in writing and such notice shall be accompanied by a copy of such Letter of
Credit or amendment. Promptly after receipt of notice of any issuance of a Letter of Credit (or, if Administrative Agent is the Issuing Lender, together
with such notice), Administrative Agent shall notify each Revolving Lender of the amount of such Revolving Lender’s respective participation in
such Letter of Credit, determined in accordance with subsection 3.1C.

 
C.  Revolving Lenders’ Purchase of Participations in Letters of Credit. Immediately upon the issuance of each Letter of Credit, each

Revolving Lender shall be deemed to, and hereby agrees to, have irrevocably purchased from the Issuing Lender a participation in such Letter of Credit and
any drawings honored thereunder in an amount equal to such Revolving Lender’s Pro Rata Share of the maximum amount which is or at any time may
become available to be drawn thereunder.
 

3.2  Letter of Credit Fees.
 

Borrower agrees to pay the following amounts with respect to Letters of Credit issued hereunder:
 

(i)  with respect to each Letter of Credit, (a) a fronting fee, payable to Administrative Agent for the account of the applicable
Issuing Lender, equal to 0.25% per annum of the daily amount available to be drawn under such Letter of Credit, and (b) a letter of credit fee,
payable to Administrative Agent for the account of Revolving Lenders, equal to the daily amount available to be drawn under such Letter of Credit
multiplied by the Applicable LIBOR Margin for Revolving Loans, each such fronting fee or letter of credit fee to be payable in arrears on and to (but
excluding) the last Business Day of each March, June, September and December of each year commencing on the first such date to occur after the
Effective Date, and computed on the basis of a 360-day year for the actual number of days elapsed; and

 
(ii)  with respect to the issuance, amendment or transfer of each Letter of Credit and each payment of a drawing made

thereunder (without duplication of the fees payable under clause (i) above), documentary and processing charges payable directly to the applicable
Issuing Lender for its own account in accordance with such Issuing Lender’s standard schedule for such charges in effect at the time of such issuance,
amendment, transfer or payment, as the case may be.

 
For purposes of calculating any fees payable under clauses (i) and (ii) of this subsection 3.2, the daily amount available to be drawn under any Letter of
Credit shall be determined as of the close of business on any date of determination. Promptly upon receipt by Administrative Agent of any amount described
in clause (i) or (ii) of this subsection 3.2, Administrative Agent shall distribute to each Revolving Lender its Pro Rata Share of such amount.
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3.3  Drawings and Reimbursement of Amounts Paid Under Letters of Credit.
 

A.  Responsibility of Issuing Lender With Respect to Drawings. In determining whether to honor any drawing under any Letter of
Credit by the beneficiary thereof, the Issuing Lender shall be responsible only to examine the documents delivered under such Letter of Credit with
reasonable care so as to ascertain whether they appear on their face to be in accordance with the terms and conditions of such Letter of Credit.
 

B.  Reimbursement by Borrower of Amounts Paid Under Letters of Credit. If an Issuing Lender has determined to honor a drawing
under a Letter of Credit issued by it, such Issuing Lender shall immediately notify Borrower and Administrative Agent, and Borrower shall reimburse such
Issuing Lender on or before the third Business Day immediately following the date on which such drawing is honored (the “Reimbursement Date”) in an
amount in Dollars and in same day funds equal to the amount of such honored drawing plus interest thereon as provided in subsection 3.3D(i) for the period
from the date of drawing to the date on which such Revolving Loans are made (the “LC Reimbursement Amount”); provided that, anything contained in
this Agreement to the contrary notwithstanding, (i) unless Borrower shall have notified Administrative Agent and such Issuing Lender prior to 12:00 P.M.
(New York City time) on the date such drawing is honored that Borrower intends to reimburse such Issuing Lender for the LC Reimbursement Amount with
funds other than the proceeds of Revolving Loans, Borrower shall be deemed to have given a timely Notice of Borrowing to Administrative Agent requesting
Revolving Lenders to make Revolving Loans that are Base Rate Loans on the Reimbursement Date in an amount in Dollars equal to the LC Reimbursement
Amount (and Administrative Agent shall promptly give notice thereof to each Lender by telefacsimile or electronic mail or by telephone promptly confirmed
by telefacsimile or electronic mail) and (ii) subject to satisfaction or waiver of the conditions specified in subsection 4.2B, Revolving Lenders shall, on the
Reimbursement Date, make Revolving Loans that are Base Rate Loans in an amount equal to the LC Reimbursement Amount, the proceeds of which shall be
applied directly by Administrative Agent to reimburse such Issuing Lender in an amount equal to the LC Reimbursement Amount; and provided, further that
if for any reason proceeds of Revolving Loans are not received by Administrative Agent on the Reimbursement Date in an amount equal to the LC
Reimbursement Amount, Borrower shall reimburse Administrative Agent, on demand, in an amount in same day funds equal to the excess of (x) the LC
Reimbursement Amount over (y) the aggregate amount of such Revolving Loans, if any, which are so received. Nothing in this subsection 3.3B shall be
deemed to relieve any Revolving Lender from its obligation to make Revolving Loans on the terms and conditions set forth in this Agreement, and Borrower
shall retain any and all rights it may have against any Revolving Lender resulting from the failure of such Revolving Lender to make such Revolving Loans
under this subsection 3.3B. The Issuing Lender may honor or dishonor any drawing in accordance with the terms of any Letter of Credit without regard to any
instruction of Borrower.
 

C.  Payment by Revolving Lenders of Unreimbursed Amounts Paid Under Letters of Credit.
 

(i)  Payment by Revolving Lenders. If Borrower shall fail for any reason to reimburse any Issuing Lender (or Administrative
Agent) as provided in subsection 3.3B in an amount equal to the amount of any drawing honored by such Issuing Lender under a Letter of Credit
issued by it, Administrative Agent shall promptly notify each other Revolving Lender of the unreimbursed amount of such honored drawing and of
such other Revolving Lender’s respective participation therein based on such Revolving Lender’s Pro Rata Share of the Revolving Loan
Commitment by telefacsimile or by telephone promptly confirmed by telefacsimile. Each Revolving Lender shall make available to Administrative
Agent for the account of such Issuing Lender an amount equal to its respective participation, in Dollars and in same day funds, at the Administrative
Agent’s Office, not later than 2:00 P.M. (New York City time) on the Business Day notified by Administrative Agent. If any Revolving Lender fails
to make available to Administrative Agent for the account of such Issuing Lender on such Business Day the amount of such Revolving Lender’s
participation in such Letter of Credit as provided in this subsection 3.3C, Administrative Agent and/or such Issuing Lender shall be entitled to
recover such amount on demand from such Revolving Lender together with interest thereon at the rate customarily used by such Issuing Lender for
the correction of errors among banks for three Business Days and thereafter at the Base Rate. Nothing in this subsection 3.3C shall be deemed to
prejudice the right of any Revolving Lender to recover from any Issuing Lender any amounts made available by such Revolving Lender to such
Issuing Lender pursuant to this subsection 3.3C if it is determined by the final judgment of a court of competent jurisdiction that the payment with
respect to a Letter of Credit by such Issuing Lender in respect of which payment was made by such Issuing Lender constituted gross negligence or
willful misconduct on the part of such Issuing Lender.

 
(ii)  Distribution to Revolving Lenders of Reimbursements Received From Borrower. If Administrative Agent for the account

of any Issuing Lender shall have been reimbursed by other Revolving Lenders pursuant to subsection 3.3C(i) for all or any portion of any drawing
honored by such Issuing Lender under a Letter of Credit issued by it, Administrative Agent shall promptly distribute to each other Revolving Lender
that has paid all amounts payable by it under subsection 3.3C(i) with respect to such honored drawing such other Revolving Lender’s Pro Rata Share
of the Revolving Loan Commitment of all payments subsequently received by Administrative Agent for the account of such Issuing Lender from
Borrower in reimbursement of such honored drawing when such payments are received. Any such distribution shall be made to a Revolving Lender
at its primary address set forth below its name in the Register or at such other address as such Revolving Lender may request.

 
D.  Interest on Amounts Paid Under Letters of Credit.

 
(i)  Payment of Interest by Borrower. Borrower agrees to pay to Administrative Agent for the account of each Issuing Lender,

with respect to drawings honored under any Letters of Credit issued by it, interest on the amount paid by such Issuing Lender in respect of each such
honored drawing from the date a drawing is honored to but excluding the date such amount is reimbursed by Borrower (including any such
reimbursement out of the proceeds of Revolving Loans pursuant to subsection 3.3B) at a rate equal to (a) for the period from the date such drawing is
honored to but excluding the Reimbursement Date, the rate then in effect under this Agreement with respect to Revolving Loans that are Base Rate
Loans and (b) thereafter, a rate that is 2.00% per annum in excess of the rate of interest otherwise payable under this Agreement with respect to
Revolving Loans that are Base Rate Loans. Interest payable pursuant to this subsection 3.3D(i) shall be computed on the basis of a 365-day or 366-
day year, as the case may be, for the actual number of days elapsed in the period during which it accrues and shall be payable on demand or, if no
demand is made, on the date on which the related drawing under a Letter of Credit is reimbursed in full.

 
(ii)  Distribution of Interest Payments by Administrative Agent. Promptly upon receipt by Administrative Agent for the

account of any Issuing Lender of any payment of interest pursuant to subsection 3.3D(i) with respect to a drawing honored under a Letter of Credit
issued by it, (a) Administrative Agent shall distribute to each Revolving Lender, out of the interest received by Administrative Agent in respect of
the period from the date such drawing is honored to but excluding the date on which such Issuing Lender is reimbursed for the amount of such
honored drawing (including any such reimbursement out of the proceeds of Revolving Loans pursuant to subsection 3.3B), the amount that such
other Revolving Lender would have been entitled to receive in respect of the letter of credit fee that would have been payable in respect of such
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Letter of Credit for such period pursuant to subsection 3.2 if no drawing had been honored under such Letter of Credit, and (b) if such Issuing Lender
shall have been reimbursed by other Revolving Lenders pursuant to subsection 3.3C(i) for all or any portion of such honored drawing, such Issuing
Lender shall pay to Administrative Agent for the account of each such other Revolving Lender that has paid all amounts payable by it under
subsection 3.3C(i) with respect to such honored drawing such other Revolving Lender’s Pro Rata Share of the Revolving Loan Commitment of any
interest received by such Issuing Lender in respect of that portion of such honored drawing so reimbursed by other Revolving Lenders for the period
from the date on which such Issuing Lender was so reimbursed by other Revolving Lenders to but excluding the date on which such portion of such
honored drawing is reimbursed by Borrower. Any such distribution shall be made to a Revolving Lender at its primary address set forth below its
name on the appropriate signature page hereof or at such other address as such Revolving Lender may request.

 
3.4  Obligations Absolute.

 
The obligation of Borrower to reimburse each Issuing Lender (or Administrative Agent for the account of such Issuing Lender) for drawings

honored under the Letters of Credit issued by it and to repay any Revolving Loans made by Revolving Lenders pursuant to subsection 3.3B and the
obligations of Revolving Lenders under subsection 3.3C(i) shall be unconditional and irrevocable and shall be paid strictly in accordance with the terms of
this Agreement under all circumstances including any of the following circumstances:
 

(i)  any lack of validity or enforceability of any Letter of Credit;
 

(ii)  the existence of any claim, set-off, defense or other right which Borrower or any Revolving Lender may have at any time
against a beneficiary or any transferee of any Letter of Credit (or any Persons for whom any such transferee may be acting), any Issuing Lender or
other Lender or any other Person or, in the case of a Lender, against Borrower, whether in connection with this Agreement, the transactions
contemplated herein or any unrelated transaction (including any underlying transaction between Borrower or any of its Subsidiaries and the
beneficiary for which any Letter of Credit was procured);

 
(iii)  any draft or other document presented under any Letter of Credit proving to be forged, fraudulent, invalid or insufficient

in any respect or any statement therein being untrue or inaccurate in any respect;
 

(iv)  payment by the applicable Issuing Lender under any Letter of Credit against presentation of a draft or other document
which does not substantially comply with the terms of such Letter of Credit;

 
(v)  any adverse change in the business, operations, properties, assets, condition (financial or otherwise) or prospects of

Borrower or any of its Subsidiaries;
 

(vi)  any breach of this Agreement or any other Loan Document by any party thereto;
 

(vii)  any other circumstance or happening whatsoever, whether or not similar to any of the foregoing; or
 

(viii)  the fact that an Event of Default or a Potential Event of Default shall have occurred and be continuing;
 
provided, in each case, that payment by the applicable Issuing Lender under the applicable Letter of Credit shall not have constituted gross negligence or
willful misconduct of such Issuing Lender under the circumstances in question (as determined by a final judgment of a court of competent jurisdiction).
 

3.5  Indemnification; Nature of Issuing Lenders’ Duties.
 

A.  Indemnification. In addition to amounts payable as provided in subsection 3.6, Borrower hereby agrees to protect, indemnify, pay
and save harmless each Issuing Lender, Administrative Agent, Lead Arranger and each other Lender from and against any and all claims, demands, liabilities,
damages, losses, costs, charges and expenses (including reasonable fees, expenses and disbursements of counsel and allocated costs of internal counsel)
which such Person may incur or be subject to as a consequence, direct or indirect, of (i) the issuance or honoring of any Letter of Credit by such Issuing
Lender, other than as a result of (a) the gross negligence or willful misconduct of such Issuing Lender as determined by a final judgment of a court of
competent jurisdiction or (b) subject to the following clause (ii), the wrongful dishonor by such Issuing Lender of a proper demand for payment made under
any Letter of Credit issued by it or (ii) the failure of such Issuing Lender to honor a drawing under any such Letter of Credit as a result of any act or omission,
whether rightful or wrongful, of any present or future de jure or de facto Government Authority (all such acts or omissions herein called “Governmental
Acts”).
 

B.  Nature of Issuing Lenders’ Duties. As between Borrower and any Issuing Lender, Borrower assumes all risks of the acts and
omissions of, or misuse of the Letters of Credit issued by such Issuing Lender by, the respective beneficiaries of such Letters of Credit. In furtherance and not
in limitation of the foregoing, such Issuing Lender shall not be responsible for: (i) the form, validity, sufficiency, accuracy, genuineness or legal effect of any
document submitted by any party in connection with the application for and issuance of any such Letter of Credit, even if it should in fact prove to be in any
or all respects invalid, insufficient, inaccurate, fraudulent or forged; (ii) the validity or sufficiency of any instrument transferring or assigning or purporting to
transfer or assign any such Letter of Credit or the rights or benefits thereunder or proceeds thereof, in whole or in part, which may prove to be invalid or
ineffective for any reason; (iii) failure of the beneficiary of any such Letter of Credit to comply fully with any conditions required in order to draw upon such
Letter of Credit; (iv) errors, omissions, interruptions or delays in transmission or delivery of any messages, by mail, cable, telegraph, telex or otherwise,
whether or not they be in cipher; (v) errors in interpretation of technical terms; (vi) any loss or delay in the transmission or otherwise of any document
required in order to make a drawing under any such Letter of Credit or of the proceeds thereof; (vii) the misapplication by the beneficiary of any such Letter
of Credit of the proceeds of any drawing under such Letter of Credit; or (viii) any consequences arising from causes beyond the control of such Issuing
Lender, including any Governmental Acts, and none of the above shall affect or impair, or prevent the vesting of, any of such Issuing Lender’s or any other
Lender’s rights or powers hereunder.
 

In furtherance and extension and not in limitation of the specific provisions set forth in the first paragraph of this subsection 3.5B, any
action taken or omitted by any Issuing Lender under or in connection with the Letters of Credit issued by it or any documents and certificates delivered
thereunder, if taken or omitted in good faith, shall not put such Issuing Lender or any other Lender under any resulting liability to Borrower.
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Notwithstanding anything to the contrary contained in this subsection 3.5, Borrower shall retain any and all rights it may have against any

Issuing Lender for any liability to the extent arising out of the gross negligence or willful misconduct of such Issuing Lender, as determined by a final
judgment of a court of competent jurisdiction.
 

3.6  Increased Costs and Taxes Relating to Letters of Credit.
 

Subject to the provisions of subsection 2.7B (which shall be controlling with respect to the matters covered thereby), if any Issuing Lender
or Revolving Lender shall determine (which determination shall, absent manifest error, be final and conclusive and binding upon all parties hereto) that any
law, treaty or governmental rule, regulation or order, or any change therein or in the interpretation, administration or application thereof (including the
introduction of any new law, treaty or governmental rule, regulation or order), or any determination of a court or Government Authority, in each case that
becomes effective after the date hereof, or compliance by any Issuing Lender or Revolving Lender with any guideline, request or directive issued or made
after the date hereof by any central bank or other Government Authority or quasi-Government Authority (whether or not having the force of law):
 

(i)  subjects such Issuing Lender or Revolving Lender (or its applicable lending or letter of credit office) to any additional Tax
(other than any Tax on the overall net income of such Issuing Lender or Revolving Lender) with respect to the issuing or maintaining of any Letters
of Credit or the purchasing or maintaining of any participations therein or any other obligations under this Section 3, whether directly or by such
being imposed on or suffered by any particular Issuing Lender;

 
(ii)  imposes, modifies or holds applicable any reserve (including any marginal, emergency, supplemental, special or other

reserve), special deposit, compulsory loan, FDIC insurance or similar requirement in respect of any Letters of Credit issued by any Issuing Lender or
participations therein purchased by any Revolving Lender; or

 
(iii)  imposes any other condition (other than with respect to a Tax matter) on or affecting such Issuing Lender or Revolving

Lender (or its applicable lending or letter of credit office) regarding this Section 3 or any Letter of Credit or any participation therein;
 

and the result of any of the foregoing is to increase the cost to such Issuing Lender or Revolving Lender of agreeing to issue, issuing or
maintaining any Letter of Credit or agreeing to purchase, purchasing or maintaining any participation therein or to reduce any amount received or receivable
by such Issuing Lender or Revolving Lender (or its applicable lending or letter of credit office) with respect thereto; then, in any case, Borrower shall
promptly pay to such Issuing Lender or Revolving Lender, upon receipt of the statement referred to in the next sentence, such additional amount or amounts
as may be necessary to compensate such Issuing Lender or Revolving Lender for any such increased cost or reduction in amounts received or receivable
hereunder. Such Issuing Lender or Revolving Lender shall deliver to Borrower a written statement, setting forth in reasonable detail the basis for calculating
the additional amounts owed to such Issuing Lender or Revolving Lender under this subsection 3.6, which statement shall be conclusive and binding upon
all parties hereto absent manifest error, provided, however, that Borrower shall be liable for such additional amounts only if such Revolving Lender shall
have delivered such written statement to Borrower within 90 days after such Revolving Lender shall have made such determination of any such increased
costs, and provided further that if such Revolving Lender delivers such written statement after such 90 day period, then Borrower shall be liable only for such
additional amounts arising after delivery to Borrower of such written statement.
 
Section 4.  CONDITIONS TO LOANS AND LETTERS OF CREDIT
 

The obligations of Lenders to make Loans and an Issuing Lender to issue Letters of Credit hereunder are subject to the prior or concurrent
satisfaction of the following conditions.
 

4.1  Conditions to Occurrence of the Effective Date.
 

The obligations of Lenders to make the Loans to be made on the Effective Date are, in addition to the conditions precedent specified in
subsection 4.2, subject to prior or concurrent satisfaction of the following conditions on or before the Effective Date unless otherwise noted:
 

A.  Loan Party Documents. On or before the Effective Date, Borrower shall, and shall cause each other Loan Party to, deliver to
Lenders (or to Administrative Agent for Lenders) the following with respect to Borrower or such Loan Party, as the case may be, each, unless otherwise noted,
dated the Effective Date:
 

(i)  Copies of the Organizational Documents of such Person, certified by the Secretary of State of its jurisdiction of
organization or, if such document is of a type that may not be so certified, certified by the secretary or similar Officer of the applicable Loan Party,
together with a good standing certificate from the Secretary of State of its jurisdiction of organization and each other state in which such Person is
qualified to do business and, to the extent generally available, a certificate or other evidence of good standing as to payment of any applicable
franchise or similar taxes from the appropriate taxing authority of each of such jurisdictions, each dated a recent date prior to the Effective Date;

 
(ii)  Resolutions of the Governing Body of such Person approving and authorizing the execution, delivery and performance of

the Loan Documents to which it is a party, certified as of the Effective Date by the secretary or similar Officer of such Person as being in full force
and effect without modification or amendment;

 
(iii)  Signature and incumbency certificates of the Officers of such Person executing the Loan Documents to which it is a

party;
 

(iv)  Executed originals of this Agreement, the Acknowledgement and Consent, a counterpart to the Security Agreement, a
counterpart to the Subsidiary Guaranty, a counterpart to the Environmental Indemnity, the First Amendment to Mortgage, the Acquisition Property
Mortgage, the Financial Condition Certificate and any other Loan Document not already delivered in connection with the closing under the
Existing Credit Agreement or the initial funding thereunder; and

 
(v)  Such other documents as Administrative Agent may reasonably request.
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B.  No Material Adverse Effect. Since April 26, 2002, no Material Adverse Effect (in the sole opinion of Administrative Agent) shall

have occurred.
 

C.  Corporate and Capital Structure.
 

(i)  Organizational Structure. The organizational structure of Borrower and its Subsidiaries shall be as set forth on Schedule
4.1C annexed hereto.

 
(ii)  Capital Structure, Ownership and Jurisdiction of Organization. The capital structure, ownership and jurisdiction of

organization of Borrower and its Subsidiaries shall be as set forth on Schedule 4.1C annexed hereto.
 

D.  [Intentionally Omitted.]
 

E.  Necessary Governmental Authorizations and Consents; Expiration of Waiting Periods, Etc. Borrower shall have obtained
all Governmental Authorizations and all consents of other Persons, in each case that are necessary or advisable in connection with the Transactions and the
other transactions contemplated by the Loan Documents and the Related Agreements and the continued operation of the business conducted by Borrower
and its Subsidiaries in substantially the same manner as conducted by Borrower and its Subsidiaries prior to the Effective Date. Each such Governmental
Authorization or consent shall be in full force and effect, except in a case where the failure to obtain or maintain a Governmental Authorization or consent,
either individually or in the aggregate, could not reasonably be expected to result in a Material Adverse Effect. All applicable waiting periods shall have
expired without any action being taken or threatened by any competent authority that would restrain, prevent or otherwise impose adverse conditions on the
transactions contemplated by the Loan Documents or the other Transactions. No action, request for stay, petition for review or rehearing, reconsideration, or
appeal with respect to any of the foregoing shall be pending, and the time for any applicable Government Authority to take action to set aside its consent on
its own motion shall have expired.
 

F.  Mortgage; Mortgage Policy; Etc. Administrative Agent shall have received from Borrower on or before the Effective Date:
 

(i)  Mortgages. (a) A fully executed and notarized First Amendment to Existing Isle-Black Hawk Mortgage (the “First
Amendment to Mortgage”), in proper form for recording in all appropriate places in the State of Colorado, encumbering the Isle-Black Hawk
Property and (b) fully executed and notarized Mortgages, in proper form for recording in all appropriate places in the State of Colorado,
encumbering the real property acquired in connection with the Acquisition (the “Acquisition Real Property”), including (i) leasehold mortgage
encumbering property transferred from CCSC to Borrower (“New Isle-Black Hawk Mortgage”), (ii) fee and leasehold mortgage encumbering the
CCSC Property (“CCSC Mortgage”), and (iii) mortgage encumbering the Grande Gaming Facilities, excluding the portion leased by Grande
(“Grande Mortgage”) (collectively, the “Acquisition Property Mortgage”);

 
(ii)  Opinion of Local Counsel. An opinion of counsel (which counsel shall be reasonably satisfactory to Administrative

Agent) in the State of Colorado with respect to the enforceability of the First Amendment to Mortgage, the Existing Isle-Black Hawk Mortgage, as
amended by the First Amendment to Mortgage, and the Acquisition Property Mortgages and such other matters as Administrative Agent may
reasonably request, in substantially the form set forth in Exhibit VIII-C annexed hereto, in each case in form and substance reasonably satisfactory to
Administrative Agent;

 
(iii)  Title Insurance. (a) a 110.5 endorsement or similar endorsement and/or other endorsements in form and substance

satisfactory to Administrative Agent with respect to the existing title insurance policy issued by First American Title Insurance Company on
December 17, 2001 with respect to the Isle-Black Hawk Property (“Isle-Black Hawk Mortgage Policy”) (the “Isle-Black Hawk Title
Endorsements”); (b) form 1970 ALTA mortgagee title insurance policies or unconditional commitments therefor (the “Acquisition Property
Mortgage Policies”) issued by the Title Company with respect to the Acquisition Real Property, in an amount not less than the amount designated
therein, insuring fee simple and/or leasehold title to the Acquisition Real Property vested in Borrower or the applicable Subsidiary Guarantor and
assuring Administrative Agent that each Acquisition Property Mortgage creates a valid and enforceable First Priority mortgage Lien on the
Acquisition Real Property to which it pertains, each Acquisition Property Mortgage Policy (1) shall include the following endorsements to the
extent available in the State of Colorado: comprehensive, mechanics’ lien, variable rate, street address, separate tax lot, survey, contiguity, zoning
(ALTA 3.1), street access, usury, subdivision map act, revolving credit, tie-in, creditors’ rights, doing business, first loss and last dollar and any other
matters reasonably requested by Administrative Agent and (2) shall provide for affirmative insurance and such reinsurance as Administrative Agent
may reasonably request, all of the foregoing in form and substance reasonably satisfactory to Administrative Agent; (c) a tie-in endorsement or
similar endorsement in form and substance satisfactory to Administrative Agent with respect to the Isle-Black Hawk Mortgage, Isle-Black Hawk
Title Endorsements and Acquisition Property Mortgage Policies (“Tie-in Endorsement”); and (d) evidence satisfactory to Administrative Agent that
Borrower has (i) delivered to the Title Company all certificates and affidavits required by the Title Company in connection with the issuance of the
Acquisition Property Mortgage Policies, Tie-in Endorsement and Isle-Black Hawk Title Endorsements and (ii) paid to the Title Company or to the
appropriate Governmental Authorities all expenses and premiums of the Title Company in connection with the issuance of the Acquisition Property
Mortgage Policies, Tie-in Endorsement and Isle-Black Hawk Title Endorsements and all recording and stamp taxes (including mortgage recording
and intangible taxes) payable in connection with recording the First Amendment to Mortgage and Acquisition Property Mortgages in the
appropriate real estate records;

 
(iv)  Title Reports. An updated title report with respect to the Isle-Black Hawk Property and with respect to the Acquisition

Real Property, a title report issued by the Title Company with respect thereto, dated not more than 30 days prior to the Effective Date and
satisfactory in form and substance to Administrative Agent;

 
(v)  Copies of Documents Relating to Title Exceptions. To the extent not previously provided, copies of all recorded

documents listed as exceptions to title or otherwise referred to in the Acquisition Property Mortgage Policy or in the title reports delivered pursuant
to subsection 4.1F(iv);

 
(vi)  Surveys. A current as-built survey for the Acquisition Real Property prepared by a surveyor licensed or registered in the
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State of Colorado, such survey to (a) contain a certification from the surveyor reasonably satisfactory in form and substance to Administrative Agent
and its counsel, and (b) be sufficient to delete any standard printed survey exception contained in the Acquisition Property Mortgage Policy;

 
(vii)  Matters Relating to Flood Hazard Properties. (a) Evidence, which may be in the form of a letter from an insurance broker

or a municipal engineer, as to whether (1) the Acquisition Real Property is a Flood Hazard Property and (2) the community in which any such Flood
Hazard Property is located is participating in the National Flood Insurance Program, (b) if there are any such Flood Hazard Properties, such Loan
Party’s written acknowledgement of receipt of written notification from Administrative Agent (1) as to the existence of each such Flood Hazard
Property and (2) as to whether the community in which each such Flood Hazard Property is located is participating in the National Flood Insurance
Program, and (c) if any such Flood Hazard Property is located in a community that participates in the National Flood Insurance Program, evidence
that Borrower has obtained flood insurance in respect of such Flood Hazard Property to the extent required under the applicable regulations of the
Board of Governors of the Federal Reserve System; and

 
(viii)  Landlord Consents and Estoppels. In the case of any Acquisition Real Property consisting of a Material Leasehold

Property, (a) a Landlord Consent and Estoppel with respect thereto (except for the property located at the Grande Gaming Facility), and (b) evidence
that such Material Leasehold Property is a Recorded Leasehold Interest.

 
G.  Security Interests in Personal and Mixed Property. To the extent not otherwise satisfied pursuant to subsection 4.1F, on or before

the Effective Date, Administrative Agent shall have received evidence satisfactory to it that Borrower and Subsidiary Guarantors have taken or shall have
taken or caused to be taken all such actions, executed and delivered or caused to be executed and delivered all such agreements, documents and instruments,
and made or caused to be made all such filings and recordings (other than the filing or recording of items described in clauses (iii), (iv) and (v) below) that
may be necessary or, in the opinion of Administrative Agent, desirable in order to create and/or continue in favor of Administrative Agent, for the benefit of
Lenders, a valid and (upon such filing and recording) First Priority security interest in the entire personal and mixed property Collateral. Such actions shall
include the following:
 

(i)  Schedules to Collateral Documents. Delivery to Administrative Agent of accurate and complete schedules to all of the
applicable Collateral Documents;

 
(ii)  Stock Certificates and Instruments. To the extent not previously delivered to Administrative Agent, delivery to

Administrative Agent of (a) certificates (which certificates shall be accompanied by irrevocable undated stock powers, duly endorsed in blank and
otherwise satisfactory in form and substance to Administrative Agent) representing all Capital Stock pledged pursuant to the Amended Security
Agreement and (b) all promissory notes or other instruments (duly endorsed, where appropriate, in a manner satisfactory to Administrative Agent)
evidencing any Collateral;

 
(iii)  Lien Searches and UCC Termination Statements. Delivery to Administrative Agent of (a) the results of a recent search, by

a Person satisfactory to Administrative Agent, of all effective UCC financing statements and fixture filings and all judgment and tax lien filings
which may have been made with respect to any personal or mixed property of any Loan Party, together with copies of all such filings disclosed by
such search, and (b) UCC termination statements duly executed by all applicable Persons for filing in all applicable jurisdictions as may be
necessary to terminate any effective UCC financing statements or fixture filings disclosed in such search (other than any such financing statements
or fixture filings in respect of Liens permitted to remain outstanding pursuant to the terms of this Agreement).

 
(iv)  UCC Financing Statements and Fixture Filings. To the extent not previously delivered to Administrative Agent, delivery

to Administrative Agent of UCC financing statements and/or amendments thereto and, where appropriate, fixture filings and/or amendments thereto,
with respect to all personal and mixed property Collateral of such Loan Party, for filing in all jurisdictions as may be necessary or, in the opinion of
Administrative Agent, desirable to perfect or continue the perfection of the security interests created in such Collateral pursuant to the Collateral
Documents;

 
(v)  PTO Terminations, Cover Sheets, Etc. To the extent not previously delivered to Administrative Agent, delivery to

Administrative Agent of (a) PTO termination statements duly executed by all applicable Persons for filing in all applicable jurisdictions as may be
necessary to terminate any effective PTO filings in respect of IP Collateral (other than any such PTO filings in respect of Liens permitted to remain
outstanding pursuant to the terms of this Agreement), and (b) all cover sheets, amendments to cover sheets or other documents or instruments
required to be filed with the PTO in order to create or continue, or perfect or continue to perfect Liens in respect of, any IP Collateral;

 
(vi)  Agreements with Deposit Account Banks. A Deposit Account Control Agreement between Administrative Agent and

each of the financial institutions with which Borrower or any of its Subsidiaries maintains a Deposit Account with a principal balance in excess of
$2,000,000 sufficient to perfect the security interests created in such Collateral pursuant to the Collateral Documents;

 
(vii)  Opinions of Local Counsel. Delivery to Administrative Agent of an opinion of counsel (which counsel shall be

reasonably satisfactory to Administrative Agent) under the laws of each jurisdiction in which any Loan Party or any personal or mixed property
Collateral is located addressed to Administrative Agent and Lenders with respect to the creation and perfection or continuation of perfection of the
security interests in favor of Administrative Agent in such Collateral and such other matters governed by the laws of such jurisdiction regarding such
security interests as Administrative Agent may reasonably request, in substantially the form set forth in Exhibit VIII-C annexed hereto, in each case
in form and substance reasonably satisfactory to Administrative Agent.

 
H.  Real Estate and Other Appraisals. Administrative Agent shall have received appraisals from one or more independent real estate

and other appraisers satisfactory to Administrative Agent, in form, scope and substance satisfactory to Administrative Agent (including a determination that
the appraised value (on a going concern basis) of the Gaming Facilities located at and on the Isle-Black Hawk Property and the Acquisition Real Property,
after completion of the Expansion Project, is not less than $300,000,000) and satisfying the requirements of any applicable laws and regulations, concerning
the Isle-Black Hawk Property and Acquisition Real Property to the extent required under such laws and regulations as determined by Administrative Agent in
its discretion.
 

I.  Environmental Reports. Administrative Agent shall have received reports and other information, in form, scope and substance
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satisfactory to Administrative Agent, regarding environmental matters relating to the Isle- Black Hawk Property and Acquisition Real Property, which reports
shall include (i) an update to the existing Phase I environmental site assessment for the Isle-Black Hawk Property and (ii) a Phase I environmental assessment
for the Acquisition Real Property which (a) conforms to the ASTM Standard Practice for Environmental Site Assessments: Phase I Environmental Site
Assessment Process, E 1527, (b) was conducted no more than six months prior to the Effective Date by one or more environmental consulting firms
reasonably satisfactory to Administrative Agent, (c) includes an assessment of asbestos-containing materials at the Acquisition Real Property, and
(d) includes an estimate of the reasonable worst-case cost of investigating and remediating any Hazardous Materials Activity identified in such Phase I
environmental assessments as giving rise to an actual or potential violation of any Environmental Law or as presenting a material risk of giving rise to a
material Environmental Claim, and (iii) a current compliance audit setting forth an assessment of Borrower’s, its Subsidiaries’ and the Isle- Black Hawk
Property’s and Acquisition Real Property’s current and past compliance with Environmental Laws and an estimate of the cost of rectifying any non-
compliance with current Environmental Laws identified therein and the cost of compliance with reasonably anticipated future Environmental Laws identified
therein. 
 

J.  Financial Statements. On or before the Effective Date, Administrative Agent shall have received from Borrower:
 

(i)  Financial Statements of Borrower. (a) Audited financial statements of Borrower and its Subsidiaries for Fiscal Year 2002,
consisting of a consolidated balance sheet and the related consolidated statements of income, stockholders’ equity and cash flows for such fiscal
year, and (b) unaudited financial statements of Borrower and its Subsidiaries for the first three Fiscal Quarters of Fiscal Year 2003, consisting of a
consolidated balance sheet and the related consolidated statements of income, stockholders’ equity and cash flows for the three-, six- and nine-
month periods ending on such date, all in reasonable detail and, with respect to the financial statements of Borrower and its Subsidiaries, certified by
the senior director of finance of Borrower that such statements fairly present the financial condition of Borrower and its Subsidiaries as at the dates
indicated and the results of their operations and their cash flows for the periods indicated, subject to changes resulting from audit and normal year-
end adjustments.

 
(ii)  Financial Statements of Target. Audited financial statements of Target for the calendar year ended 2002, consisting of

balance sheets and the related consolidated statements of income, stockholders’ equity and cash flows for such fiscal years.
 

K.  Evidence of Insurance. Administrative Agent shall have received a certificate from Borrower’s insurance broker or other evidence
satisfactory to it that all insurance required to be maintained pursuant to subsection 6.4 is in full force and effect and that Administrative Agent on behalf of
Lenders has been named as additional insured and/or loss payee thereunder to the extent required under subsection 6.4.
 

L.  Opinions of Counsel to Loan Parties. Lenders shall have received originally executed copies of one or more favorable written
opinions of Allan B. Solomon, general counsel to Loan Parties and Mayer, Brown, Rowe & Maw, counsel for Loan Parties in form and substance reasonably
satisfactory to Administrative Agent and its counsel, dated as of the Effective Date and setting forth substantially the matters in the opinions designated in
Exhibit VIII-A and Exhibit VIII-B annexed hereto and as to such other matters as Administrative Agent acting on behalf of Lenders may reasonably request
(this Credit Agreement constituting a written request by Borrower to such counsel to deliver such opinions to Lenders).
 

M.  Opinions of Administrative Agent’s Counsel. Lenders shall have received originally executed copies of one or more favorable
written opinions of O’Melveny & Myers LLP, counsel to Administrative Agent, dated as of the Effective Date, substantially in the form of Exhibit IX
annexed hereto.
 

N.  Fees. Borrower shall have paid to Administrative Agent, for distribution (as appropriate) to Administrative Agent and Lenders, the
fees payable on the Effective Date referred to in subsection 2.3.
 

O.  Representations and Warranties; Performance of Agreements. Borrower shall have delivered to Administrative Agent an
Officer’s Certificate, in form and substance satisfactory to Administrative Agent, to the effect that the representations and warranties in Section 5 hereof are
true, correct and complete in all material respects on and as of the Effective Date to the same extent as though made on and as of that date (or, to the extent
such representations and warranties specifically relate to an earlier date, that such representations and warranties were true, correct and complete in all
material respects on and as of such earlier date) and that Borrower shall have performed in all material respects all agreements and satisfied all conditions
which this Agreement provides shall be performed or satisfied by them on or before the Effective Date except as otherwise disclosed to and agreed to in
writing by Administrative Agent and Requisite Lenders.
 

P.  No Litigation. There shall not be pending or, to the knowledge of Borrower, threatened, any Proceeding, against or affecting
Borrower or any of its Subsidiaries or any property of Borrower or any of its Subsidiaries that has not been disclosed by Borrower in writing pursuant to
subsection 5.6 or 6.1(x) prior to the execution of this Agreement, and there shall have occurred no development not so disclosed in any such Proceeding, so
disclosed, that, in either event, in the opinion of Administrative Agent or of Requisite Lenders, could reasonably be expected to result in a Material Adverse
Effect; and no injunction or other restraining order shall have been issued and no hearing to cause an injunction or other restraining order to be issued shall
be pending or noticed with respect to any Proceeding seeking to enjoin or otherwise prevent the consummation of, or to recover any damages or obtain relief
as a result of, the transactions contemplated by this Agreement or the making of Loans hereunder.
 

Q.  Completion of Proceedings. All corporate and other proceedings taken or to be taken in connection with the transactions
contemplated hereby and all documents incidental thereto not previously found acceptable by Administrative Agent, acting on behalf of Lenders, and its
counsel shall be satisfactory in form and substance to Administrative Agent and such counsel, and Administrative Agent and such counsel shall have
received all such counterpart originals or certified copies of such documents as Administrative Agent may reasonably request.
 

R.  Solvency Assurances. On the Effective Date, Administrative Agent and Lenders shall have received an Officer’s Certificate of
Borrower dated the Effective Date, substantially in the form of Exhibit XI annexed hereto and with appropriate attachments, demonstrating that, after giving
effect to the consummation of the Transactions and the transactions contemplated by the Loan Documents, Borrower, in its individual capacity, and Borrower
and its Subsidiaries, on a consolidated basis, will be Solvent.
 

S.  Related Agreements and Consummation of Transactions.
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(i)  Consummation of Acquisition. The Acquisition shall have been consummated or shall be simultaneously consummated
with the transactions contemplated hereunder in accordance with the terms of the Acquisition Agreements, which shall have been executed as of the
Effective Date by all parties thereto and the other transactions contemplated by the other Related Agreements shall have been consummated or shall
be simultaneously consummated in accordance with their respective terms.

 
(ii)  Effectiveness. The Acquisition shall have become or will simultaneously become effective in accordance with the terms

of the Acquisition Agreements and the laws of the State of Colorado;
 

(iii)  Acquisition Consideration. The Acquisition Consideration being paid as of the Effective Date shall not exceed
approximately $84,000,000 (approximately 5.8 times the Target EBITDA for the twelve-month period ended October 30, 2002) in the aggregate;

 
(iv)  Transaction Costs. The Transaction Costs shall not exceed $4,500,000, and Administrative Agent shall have received

evidence to its satisfaction to such effect.
 

(v)  Minimum Consolidated EBITDA. The minimum Consolidated EBITDA of Borrower calculated pro forma for the relevant
twelve-month periods ended in March 2003 shall not be less than $52,000,000.

 
(vi)  Officer’s Certificate. Administrative Agent shall have received an Officer’s Certificate of Borrower that clauses (i) - (v)

above have been satisfied and stating that Borrower will proceed to consummate the Acquisition upon the making of the Loans to be made on the
Effective Date.

 
T.  Subordination of Management Agreements. Administrative Agent shall have received a copy of each Management Agreement

and confirmations of the subordination of each Management Agreement, in form and substance satisfactory to Administrative Agent.
 

4.2  Conditions to All Loans.
 

The obligations of Lenders to make the Loans on each Funding Date, including the Effective Date, are subject to the following further
conditions precedent:
 

A.  Administrative Agent shall have received before that Funding Date, in accordance with the provisions of subsection 2.1B, an
originally executed Notice of Borrowing, in each case signed by a duly authorized Officer of Borrower.
 

B.  As of that Funding Date:
 

(i)  The representations and warranties contained herein and in the other Loan Documents shall be true, correct and complete
in all material respects on and as of that Funding Date to the same extent as though made on and as of that date, except to the extent such
representations and warranties specifically relate to an earlier date, in which case such representations and warranties shall have been true, correct
and complete in all material respects on and as of such earlier date;

 
(ii)  No event shall have occurred and be continuing or would result from the consummation of the borrowing contemplated

by such Notice of Borrowing and the application of proceeds thereof that would constitute an Event of Default or a Potential Event of Default;
 

(iii)  No order, judgment or decree of any arbitrator or Government Authority shall purport to enjoin or restrain any Lender
from making the Loans to be made by it on that Funding Date; and

 
(iv)  Each Loan Party shall have performed in all material respects all agreements and satisfied all conditions which this

Agreement provides shall be performed or satisfied by it on or before that Funding Date.
 

4.3  Conditions to Letters of Credit.
 

The issuance of any Letter of Credit hereunder (whether or not the applicable Issuing Lender is obligated to issue such Letter of Credit) and
the renewal of any Letter of Credit is subject to the following conditions precedent; provided that no such condition shall apply to the Existing Letters of
Credit except upon the renewal thereof and the Existing Letters of Credit shall, effective as of the Effective Date, be deemed to be Letters of Credit under this
Agreement to the same extent as if initially issued hereunder:
 

A.  On or before the date of issuance of the initial Letter of Credit pursuant to this Agreement, the initial Loans shall have been made.
 

B.  On or before the date of issuance of such Letter of Credit, Administrative Agent shall have received, in accordance with the
provisions of subsection 3.1, an originally executed Notice of Issuance of Letter of Credit (or a facsimile copy thereof) in each case signed by a duly
authorized Officer of Borrower, together with all other information specified in subsection 3.1 and such other documents or information as the applicable
Issuing Lender may reasonably require in connection with the issuance of such Letter of Credit.
 

C.  On the date of issuance of such Letter of Credit, all conditions precedent described in subsection 4.2B shall be satisfied to the same
extent as if the issuance of such Letter of Credit were the making of a Loan and the date of issuance of such Letter of Credit were a Funding Date.
 
Section 5.  BORROWER’S REPRESENTATIONS AND WARRANTIES
 

In order to induce Lenders to enter into this Agreement and to make the Loans, to induce Issuing Lenders to issue Letters of Credit and to
induce other Lenders to purchase participations therein, Borrower represents and warrants to each Lender, on the date of this Agreement, on each Funding
Date and on the date of issuance of each Letter of Credit and the renewal of any Letter of Credit hereunder that the following statements are true, correct and
complete:
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5.1  Organization, Powers, Qualification, Good Standing, Business and Subsidiaries.

 
A.  Organization and Powers. Each Loan Party is a corporation, partnership, trust or limited liability company duly organized, validly

existing and in good standing under the laws of its jurisdiction of organization as specified in Schedule 5.1 annexed hereto. Each Loan Party has all requisite
power and authority to own and operate its properties, to carry on its business as now conducted and as proposed to be conducted, to enter into the Loan
Documents and the Related Agreements to which it is a party and to carry out the transactions contemplated thereby.
 

B.  Qualification and Good Standing. Each Loan Party is qualified to do business and in good standing in every jurisdiction where its
assets are located and wherever necessary to carry out its business and operations, except in jurisdictions where the failure to be so qualified or in good
standing has not had and could not reasonably be expected to result in a Material Adverse Effect.
 

C.  Conduct of Business. Borrower and its Subsidiaries are engaged only in the businesses permitted to be engaged in pursuant to
subsection 7.12.
 

D.  Subsidiaries. All of the Subsidiaries of Borrower and their jurisdictions of organization are identified in Schedule 5.1 annexed
hereto, as said Schedule 5.1 may be supplemented from time to time pursuant to the provisions of subsection 6.1(xvi). The Capital Stock of each of the
Subsidiaries of Borrower identified in Schedule 5.1 annexed hereto (as so supplemented) is duly authorized, validly issued, fully paid and nonassessable and
none of such Capital Stock constitutes Margin Stock. Each of the Subsidiaries of Borrower identified in Schedule 5.1 annexed hereto (as so supplemented) is
a corporation, partnership, trust or limited liability company duly organized, validly existing and in good standing under the laws of its respective
jurisdiction of organization set forth therein, has all requisite power and authority to own and operate its properties and to carry on its business as now
conducted and as proposed to be conducted, to enter into the Loan Documents to which it is a party and to carry out the transactions contemplated thereby,
and is qualified to do business and in good standing in every jurisdiction where its assets are located and wherever necessary to carry out its business and
operations, in each case except where failure to be so qualified or in good standing or a lack of such power and authority has not had and could not
reasonably be expected to result in a Material Adverse Effect. Schedule 5.1 annexed hereto correctly sets forth, as of the Effective Date, the ownership interest
of Borrower and each of its Subsidiaries in each of the Subsidiaries of Borrower identified therein.
 

5.2  Authorization of Borrowing, etc.
 

A.  Authorization of Borrowing and the Acquisition. The execution, delivery and performance of the Loan Documents and the
Related Agreements have been duly authorized by all necessary action on the part of each Loan Party that is a party thereto. The consummation of the
Acquisition has been duly authorized by all necessary action on the part of Borrower and its Subsidiaries.
 

B.  No Conflict. The execution, delivery and performance by Loan Parties of the Loan Documents and the Related Agreements to
which they are parties and the consummation of the transactions contemplated by the Loan Documents and such Related Agreements do not and will not
(i) violate any provision of any law or any governmental rule or regulation or any Gaming Law applicable to Borrower or any of its Subsidiaries, the
Organizational Documents of Borrower or any of its Subsidiaries or any order, judgment or decree of any court or other Government Authority binding on
Borrower or any of its Subsidiaries (other than any violation of any such law, governmental rule or regulation, or Gaming Law or any such order, judgment or
decree, in each case which could not reasonably be expected to result in a Material Adverse Effect or cause any liability to any Lender), (ii) conflict with,
result in a breach of or constitute (with due notice or lapse of time or both) a default under any Contractual Obligation of Borrower or any of its Subsidiaries
(other than any such conflict, breach, or default which could not reasonably be expected to result in a Material Adverse Effect), (iii) result in or require the
creation or imposition of any Lien upon any of the properties or assets of Borrower or any of its Subsidiaries (other than any Liens created under any of the
Loan Documents in favor of Administrative Agent on behalf of Lenders), or (iv) require any approval of stockholders or any approval or consent of any
Person under any Contractual Obligation of Borrower or any of its Subsidiaries, except for such approvals or consents which will be obtained on or before the
Effective Date and disclosed in writing to Lenders.
 

C.  Governmental Consents; Gaming Authorizations.
 

(i)  Except for such authorizations, approvals, consents or notices (a) obtained or delivered as of the Effective Date, (b)
subsequently required in connection with the addition of any Subsidiary Guarantor pursuant to subsection 6.8, or (c) set forth on Schedule 5.2C
annexed hereto, the execution, delivery and performance by Loan Parties of the Loan Documents and Related Agreements to which they are parties
and the consummation of the transactions contemplated by the Loan Documents and such Related Agreements do not and will not result in any
License Revocation or require any registration with, consent or approval of, or notice to, or other action to, with or by, any Government Authority,
including any Gaming Authority. Other than the filings or recordings contemplated by subsection 5.16A, all authorizations, approvals, consents,
notices, registrations or filings required to be obtained, delivered, filed or made as of the Effective Date, for the execution, delivery and performance
by Loan Parties of the Loan Documents to which they are parties and the consummation of the transactions contemplated by the Loan Documents
have been obtained from or registered or filed with the applicable Government Authority, including any applicable Gaming Authority.

 
(ii)  All Gaming Authorizations have been duly obtained and are in full force and effect without any known conflict with the

rights of others and free from any unduly burdensome restrictions, except where any such failure to obtain such Gaming Authorizations or any such
conflict or restriction could not reasonably be expected to result in, either individually or in the aggregate, a Material Adverse Effect. Neither
Borrower nor any of its Subsidiaries has received any written notice or other written communications from any Gaming Authority regarding (i) any
revocation, withdrawal, suspension, termination or modification of, or the imposition of any material conditions with respect to, any Gaming
Authorizations, or (ii) any other limitations on the conduct of business by Borrower or any of its Subsidiaries, except where any such revocation,
withdrawal, suspension, termination, modification, imposition or limitation could not reasonably be expected to result in, either individually or in
the aggregate, a Material Adverse Effect.

 
D.  Binding Obligation. Each of the Loan Documents and the Related Agreements has been duly executed and delivered by each Loan

Party that is a party thereto and is the legally valid and binding obligation of such Loan Party, enforceable against such Loan Party in accordance with its
respective terms, except as may be limited by bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or similar laws relating to or
limiting creditors’ rights generally or by equitable principles relating to enforceability.
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E.  Compliance with Laws. Borrower and its Subsidiaries are in compliance with all presently existing applicable statutes, laws,

regulations, rules, ordinances and orders of any kind whatsoever (including, without limitation, any zoning and building laws or ordinances, subdivision
laws or ordinances, any Environmental Laws or Gaming Laws, or any presently existing rules, regulations or orders of any Government Authority), and with
all present existing covenants and restrictions of record relating to the use and occupancy of any of their respective properties, except where the failure to so
comply could not reasonably be expected to result in a Material Adverse Effect.
 

5.3  Financial Condition.
 

Borrower has heretofore delivered to Lenders, at Lenders’ request, the following financial statements and information: (i) the audited
consolidated balance sheet of Borrower and its Subsidiaries as of April 26, 2002 and the related consolidated statements of income, stockholders’ equity and
cash flows of Borrower and its Subsidiaries for the Fiscal Year then ended, and (ii) the unaudited consolidated balance sheet of Borrower and its Subsidiaries
as of January 26, 2003 and the related unaudited consolidated statements of income of Borrower and its Subsidiaries for the nine months then ended. All such
statements were prepared in conformity with GAAP and fairly present, in all material respects, the financial position (on a consolidated basis) of the entities
described in such financial statements as at the respective dates thereof and the results of operations (on a consolidated basis) of the entities described therein
for each of the periods then ended, subject, in the case of any such unaudited financial statements, to changes resulting from audit and normal year-end
adjustments. No Loan Party has (and will not have following the funding of the initial Loans) any Contingent Obligation, contingent liability or liability for
taxes, long-term lease or unusual forward or long-term commitment that, as of the Effective Date, is not reflected in the foregoing financial statements or the
notes thereto and which in any such case is material in relation to the business, operations, properties, assets, condition (financial or otherwise) or prospects of
Borrower or any of its Subsidiaries.
 

5.4  No Material Adverse Change; No Restricted Junior Payments of Permitted Tax Distributions.
 

Since April 26, 2002, no event or change has occurred that has resulted in or evidences, either in any case or in the aggregate, a Material
Adverse Effect. Except as set forth on Schedule 5.4 annexed hereto, during the period from April 26, 2002 through and including the Effective Date, neither
Borrower nor any of its Subsidiaries has directly or indirectly declared, ordered, paid or made, or set apart any sum or property for, any Restricted Junior
Payment or agreed to do so except as permitted by subsection 7.5 or made any Permitted Tax Distribution.
 

5.5  Title to Properties; Liens; Real Property; Intellectual Property.
 

A.  Title to Properties; Liens. Borrower and its Subsidiaries have (i) good, sufficient and legal title to (in the case of fee interests in
real property), (ii) valid leasehold interests in (in the case of leasehold interests in real or personal property), or (iii) good title to (in the case of all other
personal property), all of their respective properties and assets reflected in the financial statements referred to in subsection 5.3 or in the most recent financial
statements delivered pursuant to subsection 6.1, in each case except for assets disposed of since the date of such financial statements in the ordinary course of
business or as otherwise permitted under subsection 7.7. All such properties and assets are free and clear of Liens, other than Permitted Encumbrances.
 

B.  Real Property.  As of the Effective Date, (i) Schedule 5.5B (Part 1) annexed hereto contains a true, accurate and complete list of all
Real Property Assets constituting fee properties and (ii) Schedule 5.5B (Part 2) annexed hereto contains a true, accurate and complete list of all leases,
subleases or assignments of leases (together with all amendments, modifications, supplements, renewals or extensions of any thereof) affecting any Real
Property Asset of the Loan Parties, regardless of whether a Loan Party is the landlord or tenant (whether directly or as an assignee or successor in interest)
under such lease, sublease or assignment. Each agreement listed in Schedule 5.5B (Part 2) pursuant to the immediately preceding sentence is in full force and
effect, there is no default by any Loan Party thereunder, and Borrower does not have knowledge of any default by any other party thereto that has occurred
and is continuing thereunder, and each such agreement constitutes the legally valid and binding obligation of each applicable Loan Party, enforceable
against such Loan Party in accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or similar
laws relating to or limiting creditors’ rights generally or by equitable principles.
 

C.  Intellectual Property. As of the Effective Date, Borrower and its Subsidiaries own or have the right to use all Intellectual Property
used in the conduct of their business, except where the failure to own or have such right to use, individually or in the aggregate could not reasonably be
expected to result in a Material Adverse Effect. No claim has been asserted and is pending by any Person challenging or questioning the use of any such
Intellectual Property or the validity or effectiveness of any such Intellectual Property, nor does Borrower know of any valid basis for any such claim except
for such claims that, individually or in the aggregate, could not reasonably be expected to result in a Material Adverse Effect. The use of such Intellectual
Property of Borrower and its Subsidiaries does not infringe on the rights of any Person, except for such claims and infringements that, individually or in the
aggregate, could not reasonably be expected to result in a Material Adverse Effect. All federal and state and all foreign registrations of and applications for
Intellectual Property, and all unregistered Intellectual Property, that are owned or licensed by Borrower or any of its Subsidiaries on the Effective Date are
described on Schedule 5.5C annexed hereto.
 

5.6  Litigation; Adverse Facts.
 

A.  Proceedings, Investigations and Violations. There are no Proceedings (whether or not purportedly on behalf of Borrower or any of
its Subsidiaries) at law or in equity (including any Environmental Claims), or before or by any court or other Government Authority that are pending or, to
the knowledge of Borrower or any of its Subsidiaries, threatened against or affecting Borrower or any of its Subsidiaries or any property of Borrower or any of
its Subsidiaries and that, individually or in the aggregate, could reasonably be expected to result in a Material Adverse Effect. Neither Borrower nor any of its
Subsidiaries (i) is in violation of any applicable laws (including Environmental Laws) that, individually or in the aggregate, could reasonably be expected to
result in a Material Adverse Effect, or (ii) is subject to or in default with respect to any final judgments, writs, injunctions, decrees, rules or regulations of any
court or other Government Authority, that, individually or in the aggregate, could reasonably be expected to result in a Material Adverse Effect.
 

B.  Land Use Proceedings. Except as set forth on Schedule 5.6B, there are no material pending condemnation, zoning or other land
use Proceedings or special assessment Proceedings with respect to the Real Property Assets or the use thereof, and neither Borrower nor any of its Subsidiaries
has received written notice from any Government Authority threatening any such proceeding. Except as set forth on Schedule 5.6B, no Loan Party has
entered into any agreements or commitments with any Government Authority that will be binding on the Real Property Assets after the Effective Date and
that would (i) materially affect the operations of or the entitlements applicable to such property, (ii) require the owner of such property to make improvements
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to such property or make dedications or off-site improvements for the benefit of adjoining properties, or (iii) make additional expenditures with respect to the
operation of the Real Property Assets.
 

5.7  Payment of Taxes.
 

Except to the extent permitted by subsection 6.3, all tax returns and reports of Borrower and its Subsidiaries required to be filed by any of
them have been timely filed, and all Taxes shown on such tax returns to be due and payable and all assessments, fees and other governmental charges upon
Borrower and its Subsidiaries and upon their respective properties, assets, income, businesses and franchises that are due and payable have been paid when
due and payable. Borrower knows of no proposed tax assessment against Borrower or any of its Subsidiaries that has not been paid when due or is not being
actively contested by Borrower or such Subsidiaries in good faith and by appropriate proceedings; provided that such reserves or other appropriate
provisions, if any, as shall be required in conformity with GAAP shall have been made or provided therefor.
 

5.8  Performance of Agreements; Materially Adverse Agreements; Material Contracts.

 
A.  Neither Borrower nor any of its Subsidiaries is in default in the performance, observance or fulfillment of any of the obligations,

covenants or conditions contained in any of its Contractual Obligations, and no condition exists that, with the giving of notice or the lapse of time or both,
would constitute such a default, except where the consequences, direct or indirect, of such default or defaults, if any, individually or in the aggregate, could
not reasonably be expected to result in a Material Adverse Effect.
 

B.  Neither Borrower nor any of its Subsidiaries is a party to or is otherwise subject to any agreements or instruments or any charter or
other internal restrictions or any provision of any applicable law, rule or regulation which, individually or in the aggregate, could reasonably be expected to
result in a Material Adverse Effect.
 

C.  Schedule 5.8 contains a true, correct and complete list of all the Material Contracts in effect on the Effective Date. All such Material
Contracts are in full force and effect and no defaults currently exist thereunder, except for defaults that, individually or in the aggregate, could not reasonably
be result in a Material Adverse Effect.
 

D.  Neither Borrower nor any of its Subsidiaries has entered into any currently effective contracts for the sale of the Isle-Black Hawk
Property or the Acquisition Real Property, nor do there exist any currently effective rights of first refusal or options to purchase such property.
 

5.9  Governmental Regulation; OFAC; Patriot Act; Foreign Corrupt Practices Act.
 

A.  Governmental Regulation. Except for the Gaming Laws described on Schedule 5.9 annexed hereto, neither Borrower nor any of its
Subsidiaries are subject to regulation under the Public Utility Holding Company Act of 1935, the Federal Power Act, the Interstate Commerce Act or the
Investment Company Act of 1940 or under any other federal or state statute or regulation that may limit its ability to incur Indebtedness or that may
otherwise render all or any portion of the Obligations unenforceable.
 

B.  OFAC. Neither the extensions of credit to Borrower hereunder nor the use of the respective proceeds thereof, shall cause the
Administrative Agent or any Lender to violate the U.S. Bank Secrecy Act, as amended, and any applicable regulations thereunder or any of the sanctions
programs administered by the U.S. Department of the Treasury’s Office of Foreign Assets Control (“OFAC”) of the United States Department of Treasury, any
regulations promulgated thereunder by OFAC or under any affiliated or successor governmental or quasi-governmental office, bureau or agency and any
enabling legislation or executive order relating thereto. Borrower has confirmed the accuracy of the foregoing sentence based on a commercially reasonable
investigation. Without limiting the foregoing, neither the Borrower nor any of its Affiliates (a) is or will become a person whose property or interests in
property are blocked or subject to blocking pursuant to Section 1 of Executive Order 13224 of September 23, 2001 Blocking Property and Prohibiting
Transactions With Persons Who Commit, Threaten to Commit, or Support Terrorism (66 Fed. Reg. 49079 (2001)) (the “Executive Order”), (b) engages or will
engage in any dealings or transactions prohibited by Section 2 of the Executive Order, or be otherwise associated with any such person in any manner
violative of Section 2, or (c) is or will otherwise become a person on the list of Specially Designated Nationals and Blocked Persons (“SDN List”) or subject
to the limitations or prohibitions under any other OFAC regulation or executive order (“Prohibited Persons”). 
 

C.  Patriot Act; Foreign Corrupt Practices Act. Borrower and each of its Subsidiaries are in compliance, in all material respects, with the
Uniting And Strengthening of America By Providing the Appropriate Tools Required To Intercept And Obstruct Terrorism Act of 2001 (the “USA Patriot Act
of 2001”). Borrower has confirmed the accuracy of the foregoing sentence based on a commercially reasonable investigation. No part of the extensions of
credit hereunder will be used, directly or indirectly, for any payments to any governmental official or employee, political party, official of a political party,
candidate for political office, or anyone else acting in an official capacity, in order to obtain, retain or direct business or obtain any improper advantage, in
violation of the United States Foreign Corrupt Practices Act of 1977, as amended.
 

5.10  Securities Activities.
 

A.  Neither Borrower nor any of its Subsidiaries is engaged principally, or as one of its important activities, in the business of
extending credit for the purpose of purchasing or carrying any Margin Stock.
 

B.  Following application of the proceeds of each Loan, not more than 25% of the value of the assets (of Borrower or of Borrower and
its Subsidiaries on a consolidated basis) subject to the provisions of subsections 7.2 and 7.7 or subject to any restriction contained in any agreement or
instrument, between Borrower and any Lender or any Affiliate of any Lender, relating to Indebtedness and within the scope of subsection 8.2, will be Margin
Stock.
 

5.11  Employee Benefit Plans.
 

A.  Borrower, each of its Subsidiaries and each of their respective ERISA Affiliates are in compliance with all applicable provisions and
requirements of ERISA and the regulations and published interpretations thereunder with respect to each Employee Benefit Plan, and have performed all of
their obligations under each Employee Benefit Plan. Each Employee Benefit Plan that is intended to qualify under Section 401(a) of the Internal Revenue
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Code is so qualified.
 

B.  No ERISA Event has occurred or is reasonably expected to occur.
 

C.  Except to the extent required under Section 4980B of the Internal Revenue Code, no Employee Benefit Plan provides health or
welfare benefits (through the purchase of insurance or otherwise) for any retired or former employee of Borrower, any of its Subsidiaries or any of their
respective ERISA Affiliates.
 

D.  As of the most recent valuation date for any Pension Plan, the amount of unfunded benefit liabilities (as defined in Section 4001(a)
(18) of ERISA), individually or in the aggregate for all Pension Plans (excluding for purposes of such computation any Pension Plans with respect to which
assets exceed benefit liabilities), does not exceed $1,000,000.
 

E.  As of the most recent valuation date for each Multiemployer Plan for which the actuarial report is available, the potential liability
of Borrower, its Subsidiaries and their respective ERISA Affiliates for a complete withdrawal from such Multiemployer Plan (within the meaning of Section
4203 of ERISA), when aggregated with such potential liability for a complete withdrawal from all Multiemployer Plans, based on information available
pursuant to Section 4221(e) of ERISA, does not exceed $1,000,000.
 

5.12  Certain Fees.
 

No broker’s or finder’s fee or commission will be payable with respect to this Agreement or any of the transactions contemplated by the
Loan Documents, and Borrower hereby indemnifies Administrative Agent, Lead Arranger and Lenders against, and agrees that it will hold Administrative
Agent, Lead Arranger and Lenders harmless from, any claim, demand or liability for any non-disclosed broker’s or finder’s fees alleged to have been incurred
in connection herewith or therewith and any expenses (including reasonable fees, expenses and disbursements of counsel) arising in connection with any
such claim, demand or liability.
 

5.13  Environmental Protection.
 

Except as set forth in Schedule 5.13 annexed hereto:
 

(i)  neither Borrower nor any of its Subsidiaries nor any of their respective Facilities or operations are subject to any
outstanding written order, consent decree or settlement agreement with any Person relating to (a) any Environmental Law, (b) any Environmental
Claim, or (c) any Hazardous Materials Activity that, individually or in the aggregate, could reasonably be expected to result in a Material Adverse
Effect or impose any liability on the Lenders, Administrative Agent or Lead Arranger;

 
(ii)  neither Borrower nor any of its Subsidiaries has received any letter or request for information under Section 104 of the

Comprehensive Environmental Response, Compensation, and Liability Act (42 U.S.C. § 9604) or any comparable state law;
 

(iii)  there are no and, to Borrower’s knowledge, have been no conditions, occurrences, or Hazardous Materials Activities
which could reasonably be expected to form the basis of an Environmental Claim against Borrower or any of its Subsidiaries that, individually or in
the aggregate, could reasonably be expected to result in a Material Adverse Effect or impose any liability on the Lenders, Administrative Agent or
Lead Arranger;

 
(iv)  neither Borrower nor any of its Subsidiaries nor, to Borrower’s knowledge, any predecessor of Borrower or any of its

Subsidiaries has filed any notice under any Environmental Law indicating past or present treatment of Hazardous Materials at any Facility, and none
of Borrower’s or any of its Subsidiaries’ operations involves the generation, transportation, treatment, storage or disposal of hazardous waste, as
defined under 40 C.F.R. Parts 260-270 or any state equivalent; and

 
(v)  compliance with all current or reasonably foreseeable future requirements pursuant to or under Environmental Laws will

not, individually or in the aggregate, be reasonably expected to result in a Material Adverse Effect or impose any liability on the Lenders,
Administrative Agent or Lead Arranger.

 
Notwithstanding anything in this subsection 5.13 to the contrary, no event or condition has occurred or is occurring with respect to

Borrower or any of its Subsidiaries relating to any Environmental Law, any Release of Hazardous Materials, or any Hazardous Materials Activity, including
any matter disclosed on Schedule 5.13 annexed hereto, which individually or in the aggregate has had or could reasonably be expected to result in a Material
Adverse Effect or could reasonably be expected to impose any liability on the Lenders, Administrative Agent or Lead Arranger.
 

5.14  Employee Matters.
 

There are no collective bargaining agreements covering the employees of Borrower and its Subsidiaries except as set forth on Schedule
5.14. There is no strike or work stoppage in existence or threatened involving Borrower or any of its Subsidiaries that could reasonably be expected to result
in a Material Adverse Effect, and there are no strikes or walkouts in progress, pending or to Borrower’s knowledge contemplated, relating to any labor
contracts to which Borrower or any of its Subsidiaries is a party, relating to any labor contracts being negotiated, or otherwise.
 

5.15  Solvency.
 

Each Loan Party is and Borrower and its Subsidiaries, taken as a whole, are and, upon the incurrence of any Obligations by such Loan Party
on any date on which this representation is made, will be, Solvent.
 

5.16  Matters Relating to Collateral.
 

A.  Creation, Perfection and Priority of Liens. The execution and delivery of the Collateral Documents by Loan Parties, together with
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(i) the actions taken on or prior to the date hereof pursuant to subsections 4.1F, 4.1G, 6.8 and 6.9 and the filing of any UCC financing statements and/or
amendments and PTO filings and/or amendments delivered to Administrative Agent for filing (but not yet filed) and (ii) the delivery to Administrative Agent
of any Pledged Collateral not delivered to Administrative Agent at the time of execution and delivery of the applicable Collateral Document (all of which
Pledged Collateral has been so delivered) are effective to create or to continue in favor of Administrative Agent for the benefit of Lenders, as security for the
respective Secured Obligations (as defined in the applicable Collateral Document in respect of any Collateral), a valid First Priority security interest on all of
the Collateral, and all filings and other actions necessary or desirable to perfect and maintain the First Priority status of such Liens have been duly made or
taken and remain in full force and effect, other than the filing of any UCC financing statements delivered to Administrative Agent for filing (but not yet filed)
and the periodic filing of UCC continuation statements in respect of UCC financing statements filed by or on behalf of Administrative Agent.
 

B.  Governmental Authorizations. No Governmental Authorization, or other action by, and no notice to or filing with, any
Government Authority is required for either (i) the pledge or grant by any Loan Party of the Liens purported to be created in favor of Administrative Agent
pursuant to any of the Collateral Documents or (ii) the exercise by Administrative Agent of any rights or remedies in respect of any Collateral (whether
specifically granted or created pursuant to any of the Collateral Documents or created or provided for by applicable law), except for such Governmental
Authorizations, or other actions set forth on Schedule 5.2C annexed hereto and filings or recordings contemplated by subsection 5.16A and except as may be
required, in connection with the foreclosure or disposition of any Pledged Collateral, by laws generally affecting the offering and sale of securities.
 

C.  Absence of Third-Party Filings. Except (x) such as may have been filed in favor of Administrative Agent as contemplated by
subsection 5.16A, (y) for Permitted Encumbrances, and (z) for Liens that shall be terminated pursuant to UCC termination statements delivered to
Administrative Agent for filing (but not yet filed), such Liens to be terminated upon the filing or recording of such UCC termination statements, (i) no
effective UCC financing statement, fixture filing or other instrument similar in effect covering all or any part of the Collateral is on file in any filing or
recording office and (ii) no effective filing covering all or any part of the IP Collateral is on file in the PTO.
 

D.  Margin Regulations. The pledge of the Pledged Collateral pursuant to the Collateral Documents does not violate Regulation T, U
or X of the Board of Governors of the Federal Reserve System.
 

E.  Information Regarding Collateral. All information supplied to Administrative Agent by or on behalf of any Loan Party with
respect to any of the Collateral (in each case taken as a whole with respect to any particular Collateral) is accurate and complete in all material respects.
 

F.  Conditions Affecting the Real Property Assets. There are no (i) defects, facts or conditions affecting the Isle-Black Hawk Property
or the Acquisition Real Property that would make it unsuitable for the current use of such property or contemplated use after completion of the Expansion
Project, (ii) abnormal hazards (including earth movement, slippage or flood damage) affecting the Isle-Black Hawk Property or Acquisition Real Property,
except for defects, facts or conditions which could not reasonably be expected to result in a Material Adverse Effect.
 

G.  Permits and Approvals; Licenses.
 

(i)  Except as set forth on Schedule 5.16G(i), Borrower has obtained or caused its Subsidiaries to obtain, all Governmental
Authorizations, including, without limitation, all liquor licenses, Gaming Authorizations, sewer and water permits, elevator permits, certificates of
occupancy, subdivision approvals, environmental approvals, zoning and land use entitlements which are necessary for the current operation of its
business and the Isle-Black Hawk Property, the Acquisition Real Property and any other real property owned or leased by Borrower, and there are no
uncured violations thereof, except for Governmental Authorizations where the failure to obtain, and violations thereof, could not reasonably be
expected to result in a Material Adverse Effect.

 
(ii)  Each of the Loan Parties has, and is in all material respects in compliance with respect to, all licenses, permits, approvals

and authorizations of any Government Authority necessary to conduct its business as presently conducted and to own or lease and operate its
business located on the Isle-Black Hawk Property and Acquisition Real Property.

 
(iii)  As of the Effective Date, Schedule 5.16G(iii) is a complete and correct list of each Material License granted or assigned

to any Loan Party. The Material Licenses listed on Schedule 5.16G(iii) include all material authorizations, licenses and permits that are required or
necessary in order to operate the casino located on the Isle-Black Hawk Property and the business located on the Acquisition Real Property, as now
conducted or proposed to be conducted. As of the Effective Date, each Material License listed on Schedule 5.16G(iii) is validly issued and in full
force and effect.

 
5.17  Disclosure.

 
No representation or warranty of Borrower or any of its Subsidiaries contained in the Confidential Information Memorandum or in any Loan

Document or in any other document, certificate or written statement furnished to Lenders by or on behalf of Borrower or any of its Subsidiaries for use in
connection with the transactions contemplated by this Agreement contains any untrue statement of a material fact or omits to state a material fact (known to
Borrower, in the case of any document not furnished by it) necessary in order to make the statements contained herein or therein not misleading in light of the
circumstances in which the same were made. Any projections and pro forma financial information contained in such materials are based upon good faith
estimates and assumptions believed by Borrower to be reasonable at the time made, it being recognized by Lenders that such projections as to future events
are not to be viewed as facts and that actual results during the period or periods covered by any such projections may materially differ from the projected
results. There are no facts known (or which should upon the reasonable exercise of diligence be known) to Borrower (other than matters of a general economic
nature) that, individually or in the aggregate, could reasonably be expected to result in a Material Adverse Effect and that have not been disclosed herein or
in such other documents, certificates and statements furnished to Lenders for use in connection with the transactions contemplated hereby.
 

5.18  Mortgage Taxes, Etc.
 

All mortgage, note, transfer, documentary, stamp, intangible and other similar taxes and impositions which may be required to be paid in
connection with the Loans, the Mortgages and the other Loan Documents have been (or concurrently with the closing of the Loans and recording of the
Mortgages, will be) paid in full by Borrower or its Subsidiaries.
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5.19  Related Agreements; Consummation of Acquisition.
 

A.  Delivery of Related Agreements. Borrower has delivered to Lenders complete and correct copies of each Related Agreement and of
all exhibits and schedules thereto.
 

B.  Borrower’s Warranties. Except to the extent otherwise set forth herein or in the schedules hereto, each of the representations and
warranties given by Sellers to Borrower in the Acquisition Agreements are true and correct in all material respects as of the date hereof (or as of any earlier
date to which such representation and warranty specifically relates) and will be true and correct in all material respects as of the Effective Date (or as of such
earlier date, as the case may be), in each case subject to the qualifications set forth in the schedules to the Acquisition Agreements and the other Related
Agreements.
 

C.  Warranties of Borrower. Subject to the qualifications set forth therein, each of the representations and warranties given by
Borrower to Sellers in the Acquisition Agreements is true and correct in all material respects as of the date hereof and will be true and correct in all material
respects as of the Effective Date.
 

D.  Consummation of Acquisition. The Acquisition has been consummated or will close simultaneously with the transactions
contemplated hereby.
 
Section 6.  BORROWER’S AFFIRMATIVE COVENANTS
 

Borrower covenants and agrees that, so long as any of the Commitments hereunder shall remain in effect and until payment in full of all of
the Loans and other Obligations and the cancellation or expiration of all Letters of Credit, unless Requisite Lenders shall otherwise give prior written
consent, Borrower shall perform, and shall cause each of its Subsidiaries to perform, all covenants in this Section 6.
 

6.1  Financial Statements and Other Reports.
 

Borrower will maintain, and cause each of its Subsidiaries to maintain, a system of accounting established and administered in accordance
with sound business practices to permit preparation of financial statements in conformity with GAAP. Borrower will deliver to Administrative Agent and
Lenders:
 

(i)  Monthly Financials: as soon as available and in any event within 30 days after the end of each February, March, May,
June, August, September, November and December ending after the Effective Date, (a) the consolidated balance sheet, as applicable, of Borrower and
its Subsidiaries as at the end of such fiscal period and the related consolidated statements of income of Borrower and its Subsidiaries and separate
statements of income of each Gaming Facility of Borrower and its Subsidiaries, in each case for such month and for the period from the beginning of
the then current Fiscal Year to the end of such month, setting forth in each case in comparative form the corresponding figures for the corresponding
periods of the previous Fiscal Year and the corresponding figures from the Financial Plan for the current Fiscal Year, to the extent prepared on
monthly basis, all in reasonable detail and certified by the senior director of finance of Borrower that they fairly present, in all material respects, the
financial condition of Borrower and its Subsidiaries as at the dates indicated and the results of their operations for the periods indicated, subject to
changes resulting from audit and normal year-end adjustments, and (b) if requested by Administrative Agent, a narrative report describing the
operations of Borrower and its Subsidiaries in the form prepared for presentation to senior management for such fiscal period and for the period from
the beginning of the then current Fiscal Year to the end of such fiscal period;

 
(ii)  Quarterly Financials: as soon as available and in any event within (x) 45 days after the end of each Fiscal Quarter (other

than each fourth Fiscal Quarter), or (y) 90 days after the end of each fourth Fiscal Quarter, (a) the consolidated balance sheet of Borrower and its
Subsidiaries as at the end of such Fiscal Quarter and the related consolidated statements of income, stockholders’ equity of Borrower and its
Subsidiaries for such Fiscal Quarter and for the period from the beginning of the then current Fiscal Year to the end of such Fiscal Quarter, setting
forth in each case in comparative form the corresponding figures for the corresponding periods of the previous Fiscal Year and the corresponding
figures from the Financial Plan for the current Fiscal Year, all in reasonable detail and certified by the senior director of finance of Borrower that they
fairly present, in all material respects, the financial condition of Borrower and its Subsidiaries as at the dates indicated and the results of their
operations for the periods indicated, subject to changes resulting from audit and normal year-end adjustments, and (b) if requested by Administrative
Agent, a narrative report describing the operations of Borrower and its Subsidiaries in the form prepared for presentation to senior management for
such Fiscal Quarter and for the period from the beginning of the then current Fiscal Year to the end of such Fiscal Quarter;

 
(iii)  Year-End Financials: as soon as available and in any event within 90 days after the end of each Fiscal Year, (a) the

consolidated balance sheet of Borrower and its Subsidiaries as at the end of such Fiscal Year and the related consolidated statements of income,
stockholders’ equity and cash flows of Borrower and its Subsidiaries for such Fiscal Year setting forth in each case in comparative form the
corresponding figures for the previous Fiscal Year and the corresponding figures from the Financial Plan for the Fiscal Year covered by such
financial statements, all in reasonable detail and certified by the chief financial officer of Borrower that they fairly present, in all material respects,
the financial condition of Borrower and its Subsidiaries as at the dates indicated and the results of their operations and their cash flows for the
periods indicated, (b) if requested by Administrative Agent, a narrative report describing the operations of Borrower and its Subsidiaries in the form
prepared for presentation to senior management for such Fiscal Year, and (c) in the case of such consolidated financial statements, a report thereon of
a nationally recognized “big 4” accounting firm or other independent certified public accountants of recognized national standing selected by
Borrower and satisfactory to Administrative Agent, which report shall be unqualified, shall express no doubts about the ability of Borrower and its
Subsidiaries to continue as a going concern, and shall state that such consolidated financial statements fairly present, in all material respects, the
consolidated financial position of Borrower and its Subsidiaries as at the dates indicated and the results of their operations and their cash flows for
the periods indicated in conformity with GAAP applied on a basis consistent with prior years (except as otherwise disclosed in such financial
statements) and that the examination by such accountants in connection with such consolidated financial statements has been made in accordance
with generally accepted auditing standards;

 
(iv)  Officer and Compliance Certificates: together with each delivery of financial statements of Borrower and its Subsidiaries

pursuant to subdivisions (ii) and (iii) above, (a) an Officer’s Certificate of Borrower stating that the signers have reviewed the terms of this

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 06, 2005 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



Agreement and have made, or caused to be made under their supervision, a review in reasonable detail of the transactions and condition of Borrower
and its Subsidiaries during the accounting period covered by such financial statements and that such review has not disclosed the existence during
or at the end of such accounting period, and that the signers do not have knowledge of the existence as at the date of such Officer’s Certificate, of
any condition or event that constitutes an Event of Default or Potential Event of Default, or, if any such condition or event existed or exists,
specifying the nature and period of existence thereof and what action Borrower has taken, is taking and proposes to take with respect thereto; and
(b) a Compliance Certificate demonstrating in reasonable detail compliance during and at the end of the applicable accounting periods with the
restrictions contained in Section 7, in each case to the extent compliance with such restrictions is required to be tested at the end of the applicable
accounting period, together with a description (including amounts) of all Investments and Consolidated Capital Expenditures made during such
period, and with respect to each construction or expansion project of Borrower and its Subsidiaries, a report setting forth the budgeted and/or
projected total cost of such project, the costs incurred to date for such project and the expenditures made to date for such project;

 
(v)  Reconciliation Statements: (a) if, as a result of any change in accounting principles and policies from those used in the

preparation of the audited financial statements referred to in subsection 5.3, the consolidated financial statements of Borrower and its Subsidiaries
delivered pursuant to subdivisions (ii), (iii) or (xiii) of this subsection 6.1 will differ in any material respect from the consolidated financial
statements that would have been delivered pursuant to such subdivisions had no such change in accounting principles and policies been made, then
(a) together with the first delivery of financial statements pursuant to subdivision (ii), (iii) or (xiii) of this subsection 6.1 following such change,
consolidated financial statements of Borrower and its Subsidiaries for (y) the current Fiscal Year to the effective date of such change and (z) the two
full Fiscal Years immediately preceding the Fiscal Year in which such change is made, in each case prepared on a pro forma basis as if such change
had been in effect during such periods, and (b) together with each delivery of financial statements pursuant to subdivision (ii), (iii) or (xiii) of this
subsection 6.1 following such change, a written statement of the chief accounting officer or chief financial officer of Borrower setting forth the
differences (including any differences that would affect any calculations relating to the financial covenants set forth in subsection 7.6) which would
have resulted if such financial statements had been prepared without giving effect to such change; and (b) Borrower shall deliver to the
Administrative Agent at the same time as the delivery of any annual or quarterly financial statements given in accordance with the provisions of this
subsection 6.1, (i) a description in reasonable detail of any material change in the application of accounting principles employed in the preparation
of such financial statements from those applied in the most recently preceding quarterly or annual financial statements as to which no objection
shall have been made in accordance with the provisions above, and (ii) a reasonable estimate of such effect on the financial statements on account of
such changes in application;

 
(vi)  Accountants’ Certification: together with each delivery of consolidated financial statements of Borrower and its

Subsidiaries pursuant to subdivision (iii) above, a written statement by the independent certified public accountants giving the report thereon
(a) stating that their audit examination has included a review of the terms of this Agreement and the other Loan Documents as they relate to
accounting matters, (b) stating whether, in connection with their audit examination, any condition or event that constitutes an Event of Default or
Potential Event of Default has come to their attention and, if such a condition or event has come to their attention, specifying the nature and period
of existence thereof; provided that such accountants shall not be liable by reason of any failure to obtain knowledge of any such Event of Default or
Potential Event of Default that would not be disclosed in the course of their audit examination, and (c) stating that based on their audit examination
nothing has come to their attention that causes them to believe either or both that the information contained in the certificates delivered therewith
pursuant to subdivision (iv) above is not correct or that the matters set forth in the Compliance Certificate delivered therewith pursuant to clause (b)
of subdivision (iv) above for the applicable Fiscal Year are not stated in accordance with the terms of this Agreement;

 
(vii)  Accountants’ Reports: promptly upon receipt thereof (unless restricted by applicable professional standards), copies of

all reports submitted to Borrower by independent certified public accountants in connection with each annual, interim or special audit of the
financial statements of Borrower and its Subsidiaries made by such accountants, including any comment letter submitted by such accountants to
management in connection with their annual audit;

 
(viii)  SEC Filings and Press Releases: promptly upon their becoming available, copies of (a) all financial statements, reports,

notices and proxy statements sent or made available generally by Borrower to its Security holders or by any Subsidiary of Borrower to their Security
holders other than Borrower or another Subsidiary of Borrower, (b) all regular and periodic reports and all registration statements (other than on Form
S-8 or a similar form) and prospectuses, if any, filed by Borrower or any of its Subsidiaries with any securities exchange or with the Securities and
Exchange Commission or any governmental or private regulatory authority, and (c) all press releases and other statements made available generally
by Borrower or any of its Subsidiaries to the public concerning material developments in the business of Borrower or any of its Subsidiaries;

 
(ix)  Events of Default, etc.: promptly upon any officer of Borrower obtaining knowledge (a) of any condition or event that

constitutes an Event of Default or Potential Event of Default, or becoming aware that any Lender has given any notice (other than to Administrative
Agent) or taken any other action with respect to a claimed Event of Default or Potential Event of Default, (b) that any Person has given any notice to
Borrower or any of its Subsidiaries or taken any other action with respect to a claimed default or event or condition of the type referred to in
subsection 8.2, (c) of any resignation or dismissal of Borrower’s independent accountant, (d) of any Change in Control, (e) of any individual or series
of related Asset Sales, issuances of Capital Stock or receipt of Net Insurance/Condemnation Proceeds aggregating in excess of $1,000,000, or (f) of
the occurrence of any event or change that could reasonably be expected to result in, either individually or in the aggregate, a Material Adverse
Effect, an Officer’s Certificate specifying the nature and period of existence of such condition, event or change, or specifying the notice given or
action taken by any such Person and the nature of such claimed Event of Default, Potential Event of Default, default, event or condition, and what
action Borrower has taken, is taking and proposes to take with respect thereto;

 
(x)  Litigation or Other Proceedings: (a) promptly upon any officer of Borrower obtaining knowledge of (1) the institution of,

or non-frivolous threat of, any Proceeding against or affecting Borrower or any of its Subsidiaries or any property of Borrower or any of its
Subsidiaries not previously disclosed in writing by Borrower to Lenders or (2) any material development in any Proceeding that, in any case:

 
(x) if adversely determined could reasonably be expected to result in a Material Adverse Effect; or

 
(y) seeks to enjoin or otherwise prevent the consummation of, or to recover any damages or obtain relief as a result of, the

transactions contemplated hereby;
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written notice thereof together with such other information as may be reasonably available to Borrower to enable Lenders and their counsel to
evaluate such matters; and (b) within twenty days after the end of each Fiscal Quarter, a schedule of all Proceedings (other than any Proceeding as to
which a solvent and unaffiliated insurance company has acknowledged coverage) involving an alleged liability of, or claims against or affecting,
Borrower or any of its Subsidiaries equal to or greater than $2,000,000, and promptly after request by Administrative Agent such other information
as may be reasonably requested by Administrative Agent to enable Administrative Agent and its counsel to evaluate any such Proceedings;

 
(xi)  ERISA Events: promptly upon becoming aware of the occurrence of or forthcoming occurrence of any ERISA Event, a

written notice specifying the nature thereof, what action Borrower, any of its Subsidiaries or any of their respective ERISA Affiliates has taken, is
taking or proposes to take with respect thereto and, when known, any action taken or threatened by the Internal Revenue Service, the Department of
Labor or the PBGC with respect thereto;

 
(xii)  ERISA Notices: with reasonable promptness, copies of (a) each Schedule B (Actuarial Information) to the annual report

(Form 5500 Series) filed by Borrower, any of its Subsidiaries or any of their respective ERISA Affiliates with the Internal Revenue Service with
respect to each Pension Plan; (b) all notices received by Borrower, any of its Subsidiaries or any of their respective ERISA Affiliates from a
Multiemployer Plan sponsor concerning an ERISA Event; and (b) copies of such other documents or governmental reports or filings relating to any
Employee Benefit Plan as Administrative Agent shall reasonably request;

 
(xiii)  Financial Plans: as soon as practicable and in any event no later than 30 days following the beginning of each Fiscal

Year, a consolidated plan and financial forecast for such Fiscal Year (the “Financial Plan” for such Fiscal Years), including (a) forecasted
consolidated balance sheets and a forecasted consolidated statement of income of Borrower and its Subsidiaries for each such Fiscal Year,
(b) forecasted consolidated statements of income of Borrower and its Subsidiaries for each month of each such Fiscal Year, together with an
explanation of the assumptions on which such forecasts are based, and (c) such other information and projections as any Administrative Agent may
reasonably request;

 
(xiv)  Insurance: (a) as soon as practicable and in any event by the last day of each Fiscal Year, a report in form and substance

satisfactory to Administrative Agent outlining all material insurance coverage required under this Agreement to be maintained as of the date of such
report of Borrower and its Subsidiaries and all material insurance coverage planned to be maintained of Borrower and its Subsidiaries in the
immediately succeeding Fiscal Year as required under this Agreement and (b) as soon as practicable after any material change in insurance coverage
maintained of Borrower and its Subsidiaries notice thereof to Administrative Agent specifying the changes and reasons therefor;

 
(xv)  Governing Body: with reasonable promptness, written notice of any change in the Governing Body of Borrower;

 
(xvi)  New Subsidiaries: promptly upon any Person becoming a Subsidiary of Borrower, a written notice setting forth with

respect to such Person (a) the date on which such Person became a Subsidiary of Borrower and (b) all of the data required to be set forth in Schedule
5.1 annexed hereto with respect to a Subsidiary of Borrower (it being understood that such written notice shall be deemed to supplement Schedule
5.1 annexed hereto for all purposes of this Agreement);

 
(xvii)  Material Contracts: promptly, and in any event within ten Business Days after any Material Contract of Borrower or

any of its Subsidiaries is terminated or amended in a manner that is materially adverse to Borrower or such Subsidiary, as the case may be, or any new
Material Contract is entered into, a written statement describing such event with copies of such material amendments or new contracts, and an
explanation of any actions being taken with respect thereto;

 
(xviii)  Margin Determination Certificate: commencing with the Fiscal Quarter ending on or about April 27, 2003, together

with each delivery of financial statements for each Fiscal Quarter (other than each fourth Fiscal Quarter) pursuant to subdivision (ii) above, and
within 45 days of the last day of each fourth Fiscal Quarter, a Margin Determination Certificate demonstrating in reasonable detail the calculation of
the Consolidated Total Leverage Ratio for the four consecutive Fiscal Quarters ending on the day of the accounting period covered by such
financial statements;

 
(xix)  License Revocation: promptly upon any Officer of Borrower obtaining knowledge of a License Revocation, written

notice thereof together with such other information as may be reasonably available to Borrower to enable Lenders and their counsel to evaluate such
License Revocation, and such other information as may be reasonably requested by Administrative Agent;

 
(xx)  Organizational Matters: with reasonable promptness, written notice of (1) any amendment of the Organizational

Documents of Borrower or any of its Subsidiaries, and (2) any change in the executive officers of Borrower or any of its Subsidiaries;
 

(xxi)  Real Property: if Borrower or any of its Subsidiaries acquires any additional Real Property Assets after the Effective
Date, an updated Schedule 5.5B.

 
(xxii)  Revisions or Updates to Schedules: should any of the information or disclosures provided on any of the Schedules

originally attached to any of the Loan Documents become outdated or incorrect in any material respect, as part of the next quarterly Officer’s
Certificate required pursuant to subsection 6.1(iv), such revisions or updates to such Schedules as may be necessary or appropriate to update or
correct such Schedules, provided that no such revisions or updates to any Schedules shall be deemed to have amended, modified or superseded such
Schedules immediately prior to the submission of such revised or updated Schedules, or to have cured any breach of warranty or representation
resulting from the inaccuracy or incompleteness of any such Schedules, unless and until the Requisite Lenders in their sole and absolute discretion,
shall have accepted in writing such revisions or updates to such Schedules; and

 
(xxiii)  Other Information: with reasonable promptness, such other information and data with respect to Borrower or any of its

Subsidiaries as from time to time may be reasonably requested by any Lender.
 

6.2  Existence, etc.
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Except as permitted under subsection 7.7, Borrower will, and will cause each of its Subsidiaries to, at all times preserve and keep in full
force and effect its existence in the jurisdiction of organization specified on Schedule 4.1C and all rights and franchises material to its business; provided,
however that neither Borrower nor any of its Subsidiaries shall be required to preserve any such right or franchise if the Governing Body of Borrower or such
Subsidiary shall determine that the preservation thereof is no longer desirable in the conduct of the business of Borrower or such Subsidiary, as the case may
be, and that the loss thereof is not disadvantageous in any material respect to Borrower, such Subsidiary or Lenders.
 

6.3  Payment of Taxes and Claims; Tax Consolidation.
 

A.  Borrower will, and will cause each of its Subsidiaries to, pay all Taxes, and other governmental charges imposed upon it or any of
its properties or assets or in respect of any of its income, businesses or franchises before any penalty accrues thereon, and all claims (including claims for
labor, services, materials and supplies) for sums that have become due and payable and that by law have or may become a Lien upon any of its properties or
assets, prior to the time when any penalty or fine shall be incurred with respect thereto; provided that no such Tax, charge or claim need be paid if it is being
contested in good faith by appropriate proceedings promptly instituted and diligently conducted, so long as (i) such reserve or other appropriate provision, if
any, as shall be required in conformity with GAAP shall have been made therefor and (ii) in the case of a Tax, charge or claim which has or may become a
Lien against any of the Collateral, such contest proceedings conclusively operate to stay the sale of any portion of the Collateral to satisfy such charge or
claim.
 

B.  Borrower will not, nor will it permit any of its Subsidiaries to, file or consent to the filing of any consolidated income tax return
with any Person (other than Borrower or any of its Subsidiaries).
 

6.4  Maintenance of Properties; Insurance.
 

A.  Maintenance of Properties. Borrower will, and will cause each of its Subsidiaries to, maintain or cause to be maintained in good
repair, working order and condition, ordinary wear and tear excepted, all material properties (including, without limitation, all Gaming Facilities) used or
useful in the business of Borrower and its Subsidiaries (including all Intellectual Property) and from time to time will make or cause to be made all
appropriate repairs, renewals and replacements thereof.
 

B.  Insurance. Borrower will maintain or cause to be maintained, with financially sound and reputable insurers, such public liability
insurance, third party property damage insurance, business interruption insurance and casualty insurance with respect to liabilities, losses or damage in
respect of the assets, properties and businesses of Borrower and its Subsidiaries as may customarily be carried or maintained under similar circumstances by
corporations of established reputation engaged in similar businesses, in each case in such amounts (giving effect to self-insurance, to the extent companies
(and for such purpose, including Isle of Capri Casinos, Inc.) of similar size and in similar businesses self-insure), with such deductibles, covering such risks
and otherwise on such terms and conditions as shall be customary for corporations similarly situated in the industry. Without limiting the generality of the
foregoing, Borrower will maintain or cause to be maintained (i) flood insurance with respect to each Flood Hazard Property that is located in a community
that participates in the National Flood Insurance Program, in each case in compliance with any applicable regulations of the Board of Governors of the
Federal Reserve System, and (ii) replacement value casualty insurance on the Collateral under such policies of insurance, with such insurance companies, in
such amounts, with such deductibles, covering such risks, and having other terms and conditions as are at all times satisfactory to Administrative Agent in its
commercially reasonable judgment. Each such policy of insurance shall (a) name Administrative Agent for the benefit of Lenders as an additional insured
thereunder as its interests may appear and (b) in the case of each business interruption and casualty insurance policy, contain a loss payable clause or
endorsement, satisfactory in form and substance to Administrative Agent, that names Administrative Agent for the benefit of Lenders as the loss payee
thereunder for any covered loss in excess of $500,000 and provides for at least 30 days prior written notice to Administrative Agent of any modification or
cancellation of such policy.
 

6.5  Inspection Rights. Borrower shall, and shall cause each of its Subsidiaries to, permit any authorized representatives designated by
Administrative Agent to visit and inspect any of the properties of Borrower or any of its Subsidiaries, to inspect, copy and take extracts from Borrower’s and
its Subsidiaries’ financial and accounting records, and to discuss its and their affairs, finances and accounts with its and their officers and independent public
accountants (provided that Borrower may, if it so chooses, be present at or participate in any such discussion), all upon reasonable notice and at such
reasonable times during normal business hours and as often as may reasonably be requested.
 

6.6  Compliance with Laws, etc.
 

A.  Compliance with Laws. Borrower shall comply, and shall cause each of its Subsidiaries and all other Persons on or occupying any
Facilities to comply, with the requirements of all applicable laws, rules, regulations and orders of any Government Authority (including all Environmental
Laws and Gaming Laws), noncompliance with which could reasonably be expected to result in, individually or in the aggregate, a Material Adverse Effect.
 

B. Maintenance of Material Licenses. Borrower shall, and shall cause each of its Subsidiaries to, maintain (i) such valid Gaming
Authorizations, registrations and findings of suitability in all jurisdictions as may be necessary to operate each of its Gaming Facility businesses, including,
when completed, the Expansion Project, and (ii) all liquor licenses and registrations as may be necessary to sell alcoholic beverages from and in its Gaming
Facilities, including, when completed, the Expansion Project.
 

6.7  Environmental Matters.
 

A.  Environmental Investigations. Borrower agrees that Administrative Agent may, from time to time and in its reasonable discretion,
(i) retain, at Borrower’s expense, an independent professional consultant to review any environmental audits, investigations, analyses and reports relating to
Hazardous Materials prepared by or for Borrower and (ii) if (a) Administrative Agent reasonably believes that Borrower has breached any representation,
warranty or covenant contained in subsection 5.6, 5.13, 6.6, 6.7B or 6.7C or that there has been a material violation of Environmental Laws at any Facility or
by Borrower or any of its Subsidiaries at any other location or (b) an Event of Default has occurred and is continuing, conduct its own investigation of any
Facility; provided that, in the case of any Facility no longer owned, leased, operated or used by Borrower or any of its Subsidiaries, Borrower shall only be
obligated to use all commercially reasonable efforts to obtain permission for Administrative Agent’s professional consultant to conduct an investigation of
such Facility. For purposes of conducting such a review and/or investigation, Borrower hereby grants to Administrative Agent and its agents, employees,
consultants and contractors the right to enter into or onto any Facilities currently owned, leased, operated or used by Borrower or any of its Subsidiaries and
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to perform such tests on such property (including taking samples of soil, groundwater and suspected asbestos-containing materials) as are reasonably
necessary in connection therewith. Any such review and/or investigation of any Facility shall be conducted, unless otherwise agreed to by Borrower and
Administrative Agent, upon reasonable notice during normal business hours and, to the extent reasonably practicable, shall be conducted so as not to
interfere with the ongoing operations at such Facility or to cause any damage or loss to any property at such Facility. Borrower and Administrative Agent
hereby acknowledge and agree that any report of any investigation conducted at the request of Administrative Agent pursuant to this subsection 6.7A will be
obtained and shall be used by Administrative Agent and Lenders for the purposes of Lenders’ internal credit decisions, to monitor the Loans and to protect
Lenders’ security interests, if any, created by the Loan Documents. Administrative Agent agrees to deliver a copy of any such report to Borrower with the
understanding that Borrower acknowledges and agrees that (x) it will indemnify and hold harmless Administrative Agent, Lead Arranger and each Lender
from any costs, losses or liabilities relating to Borrower’s use of or reliance on such report, (y) neither Administrative Agent nor any Lender makes any
representation or warranty with respect to such report, and (z) by delivering such report to Borrower, neither Administrative Agent, Lead Arranger nor any
Lender is requiring or recommending the implementation of any suggestions or recommendations contained in such report.
 

B.  Environmental Disclosure. Borrower will deliver to Administrative Agent and Lenders:
 

(i)  Environmental Audits and Reports. As soon as practicable following receipt thereof, copies of all environmental audits,
investigations, analyses and reports of any kind or character, whether prepared by personnel of Borrower or any of its Subsidiaries or by independent
consultants, Government Authorities or any other Persons, with respect to significant environmental matters at any Facility that, individually or in
the aggregate, could reasonably be expected to result in a Material Adverse Effect or with respect to any Environmental Claims that, individually or
in the aggregate, could reasonably be expected to result in a Material Adverse Effect;

 
(ii)  Notice of Certain Releases, Remedial Actions, Etc. Promptly upon the occurrence thereof, written notice describing in

reasonable detail (a) any Release required to be reported to any federal, state or local governmental or regulatory agency under any applicable
Environmental Laws, (b) any remedial action taken by Borrower or any other Person in response to (1) any Hazardous Materials Activities the
existence of which has a reasonable possibility of resulting in one or more Environmental Claims resulting in, individually or in the aggregate, a
Material Adverse Effect, or (2) any Environmental Claims that, individually or in the aggregate, could reasonably be expected to result in a Material
Adverse Effect, and (c) Borrower’s discovery of any occurrence or condition on any real property adjoining or in the vicinity of any Facility that
could reasonably be expected to result in, individually or in the aggregate, a Material Adverse Effect.

 
(iii)  Written Communications Regarding Environmental Claims, Releases, Etc. As soon as practicable following the sending

or receipt thereof by Borrower or any of its Subsidiaries, a copy of any and all written communications with respect to (a) any Environmental Claims
that, individually or in the aggregate, could reasonably be expected to result in a Material Adverse Effect, (b) any Release required to be reported to
any Government Authority, and (c) any request for information from any Government Authority that suggests such Government Authority is
investigating whether Borrower or any of its Subsidiaries may be potentially responsible for any Hazardous Materials Activity.

 
(iv)  Notice of Certain Proposed Actions Having Environmental Impact. Prompt written notice describing in reasonable detail

(a) any proposed acquisition of stock, assets, or property by Borrower or any of its Subsidiaries that could reasonably be expected to (1) expose
Borrower or any of its Subsidiaries to, or result in, Environmental Claims that could reasonably be expected to result in, individually or in the
aggregate, a Material Adverse Effect or (2) affect the ability of Borrower or any of its Subsidiaries to maintain in full force and effect all material
Governmental Authorizations required under any Environmental Laws for their respective operations and (b) any proposed action to be taken by
Borrower or any of its Subsidiaries to commence manufacturing or other industrial operations or to modify current operations in a manner that could
reasonably be expected to subject Borrower or any of its Subsidiaries to any material additional obligations or requirements under any
Environmental Laws that could reasonably be expected to result in, individually or in the aggregate, a Material Adverse Effect.

 
(v)  Other Information. With reasonable promptness, such other documents and information as from time to time may be

reasonably requested by Administrative Agent in relation to any matters disclosed pursuant to this subsection 6.7.
 

C.  Borrower’s Actions Regarding Hazardous Materials Activities, Environmental Claims and Violations of Environmental
Laws.
 

(i)  Remedial Actions Relating to Hazardous Materials Activities. Borrower shall, in compliance with all applicable
Environmental Laws, promptly undertake, and shall cause each of its Subsidiaries promptly to undertake, any and all investigations, studies,
sampling, testing, abatement, cleanup, removal, remediation or other response actions necessary to remove, remediate, clean up or abate any
Hazardous Materials Activity on, under or about any Facility that is in violation of any Environmental Laws or that presents a material risk of giving
rise to an Environmental Claim. If Borrower or any of its Subsidiaries undertakes any such action with respect to any Hazardous Materials, Borrower
or such Subsidiary shall conduct and complete such action in compliance with all applicable Environmental Laws and in accordance with the
policies, orders and directives of all federal, state and local Government Authorities except when, and only to the extent that, Borrower’s or such
Subsidiary’s liability with respect to such Hazardous Materials Activity is being diligently contested in good faith and by appropriate proceedings
by Borrower or such Subsidiary.

 
(ii)  Actions with Respect to Environmental Claims and Violations of Environmental Laws. Borrower shall promptly take, and

shall cause each of its Subsidiaries promptly to take, any and all actions necessary to (i) cure any material violation of applicable Environmental
Laws by Borrower or its Subsidiaries that could reasonably be expected to result in, individually or in the aggregate, a Material Adverse Effect and
(2) make an appropriate response to any Environmental Claim against Borrower or any of its Subsidiaries and discharge any obligations it may have
to any Person thereunder where failure to do so could reasonably be expected to result in, individually or in the aggregate, a Material Adverse Effect.

 
(iii)  Confirmation of Completion of Work At Colorado Central Station Casino. Borrower shall use its best efforts to obtain

and deliver to Administrative Agent and Lenders written notice from the Government Authority exercising jurisdiction under Environmental Laws
over the Remediation performed pursuant to the Administrative Order on Consent between the Environmental Protection Agency and Anchor Coin,
signed August 20, 1993, for the Colorado Central Station Casino property, 430 Main Street, Black Hawk Colorado, that no additional material
Remediation pursuant to such administrative order is required at that time by such Government Authority.
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6.8  Execution of Subsidiary Guaranty and Personal Property Collateral Documents After the Effective Date.
 

A.  Execution of Subsidiary Guaranty and Personal Property Collateral Documents. If any Person becomes a Subsidiary of
Borrower after the date hereof, Borrower will promptly notify Administrative Agent of that fact and cause such Subsidiary, if a domestic Subsidiary, to
execute and deliver to Administrative Agent a counterpart of the Subsidiary Guaranty and Amended Security Agreement and to take all such further actions
and execute all such further documents and instruments (including actions, documents and instruments comparable to those described in subsection 4.1G) as
may be necessary or, in the opinion of Administrative Agent, desirable to create in favor of Administrative Agent, for the benefit of Lenders, a valid First
Priority Lien on all of the personal and mixed property assets of such Subsidiary described in the applicable forms of Collateral Documents.
 

B.  Subsidiary Organizational Documents, Legal Opinions, Etc. Borrower shall deliver to Administrative Agent, together with such
Loan Documents, (i) certified copies of such Subsidiary’s Organizational Documents, together with a good standing certificate from the Secretary of State of
the jurisdiction of its organization and each other state in which such Person is qualified to do business and, to the extent generally available, a certificate or
other evidence of good standing as to payment of any applicable franchise or similar taxes from the appropriate taxing authority of each of such jurisdictions,
each to be dated a recent date prior to their delivery to Administrative Agent, (ii) a copy of such Subsidiary’s bylaws, if any, certified by its corporate
secretary or an assistant secretary as of a recent date prior to their delivery to Administrative Agent, (iii) a certificate executed by the secretary or similar
Officer of such Subsidiary as to (a) the fact that the attached resolutions of the Governing Body of such Subsidiary approving and authorizing the execution,
delivery and performance of such Loan Documents are in full force and effect and have not been modified or amended and (b) the incumbency and signatures
of the Officers of such Subsidiary executing such Loan Documents, and (iii) a favorable opinion of counsel to such Subsidiary, addressed to Administrative
Agent and Lenders, as to (a) the due organization and good standing of such Subsidiary, (b) the due authorization, execution and delivery by such Subsidiary
of such Loan Documents, (c) the enforceability of such Loan Documents against such Subsidiary and (d) such other matters (including matters relating to the
creation and perfection of Liens in any Collateral pursuant to such Loan Documents) as Administrative Agent may reasonably request, all of the foregoing to
be satisfactory in form and substance to Administrative Agent and its counsel.
 

6.9  Matters Relating to Additional Real Property Collateral.
 

A.  Conforming Leasehold Interests. If Borrower or any Subsidiary of Borrower acquires any Material Leasehold Property, Borrower
shall, or shall cause such Subsidiary, use commercially reasonable best efforts (without requiring Borrower or such Subsidiary to relinquish any material
rights or incur any material obligations or to expend more than a nominal amount of money over and above the reimbursement, if required, of the landlord’s
out-of-pocket costs, including attorneys fees) to cause such Material Leasehold Property to be a Conforming Leasehold Interest.
 

B.  Additional Mortgages, Etc. From and after the Effective Date, if (i) Borrower or any Subsidiary Guarantor acquires any fee interest
in real property or any Material Leasehold Property or (ii) at the time any Person becomes a Subsidiary Guarantor, such Person owns or holds any fee interest
in real property or any Material Leasehold Property, in either case excluding any such Real Property Asset the encumbrancing of which requires the consent
of any applicable lessor or then-existing senior lienholder, where Borrower and its Subsidiaries have attempted in good faith, but are unable, to obtain such
lessor’s or senior lienholder’s consent after use of their commercially reasonable efforts (any such non-excluded Real Property Asset described in the
foregoing clause (i) or (ii) being an “Additional Mortgaged Property”), Borrower or such Subsidiary shall deliver to Administrative Agent, as soon as
practicable after such Person acquires such Additional Mortgaged Property or becomes a Subsidiary Guarantor, as the case may be, a fully executed and
notarized Mortgage (an “Additional Mortgage”), in proper form for recording in all appropriate places in all applicable jurisdictions, encumbering the
interest of such Loan Party in such Additional Mortgaged Property; and such opinions, appraisals, documents, title insurance and environmental reports that
would have been delivered on the Effective Date if such Additional Mortgaged Property were the Acquisition Real Property or that may be reasonably
required by Administrative Agent.
 

C.  Real Estate Appraisals. Borrower shall, and shall cause each of its Subsidiaries to, permit an independent real estate appraiser
satisfactory to Administrative Agent, upon reasonable notice, to visit and inspect any Additional Mortgaged Property for the purpose of preparing an
appraisal of such Additional Mortgaged Property satisfying the requirements of any applicable laws and regulations (in each case to the extent required under
such laws and regulations as determined by Administrative Agent in its discretion).
 

D.  Grande Leasehold Mortgage. Borrower shall use commercially reasonable efforts to obtain a fully executed and notarized
Mortgage, in proper form for recording in all appropriate places in the state of Colorado, encumbering the portion of the Grande Gaming Facilities leased by
Grande.
 

6.10  Deposit Accounts and Cash Management Systems.
 

Borrower shall, and shall cause each of its Subsidiaries to, use and maintain its Deposit Accounts and cash management systems in a manner
reasonably satisfactory to Administrative Agent, and deliver information regarding these Deposit Accounts, including (a) the name and address of the
financial institutions maintaining the Deposit Accounts, and (b) the Deposit Account numbers, shall be set forth on Schedule 6.10 annexed hereto. Borrower
shall not permit any such Deposit Account at any time to have a principal balance in excess of $2,000,000 unless Borrower or such Subsidiary, as the case
may be, has (i) delivered to Administrative Agent a Deposit Account Control Agreement and (ii) taken all other steps necessary or, in the opinion of
Administrative Agent, desirable to ensure that Administrative Agent will have sole dominion and control over such Deposit Account at all times while such
agreement is in effect; provided that if Borrower or such Subsidiary is unable to obtain such agreement from such financial institution Borrower shall, or shall
cause such Subsidiary to, within 30 days after receiving a written request by Administrative Agent to do so, transfer all amounts in the applicable Deposit
Account to a Deposit Account maintained at a financial institution from which such Borrower or such Subsidiary has obtained such an agreement. Borrower
shall not permit the aggregate amount on deposit in all Deposit Accounts of Borrower and of its Subsidiaries (other than Deposit Accounts maintained with
Administrative Agent or Deposit Accounts for which a Deposit Account Control Agreement described above has been executed and delivered) at any time to
exceed $5,000,000.
 

6.11  Interest Rate Agreement.
 

At all times after the date that is 90 days after the Effective Date, Borrower shall maintain in effect one or more Interest Rate Agreements
with respect to the Term Loans, in an aggregate notional principal amount of at least $80,000,000, which Interest Rate Agreements shall have the effect of
establishing a maximum interest rate of not more than 9.0% per annum with respect to such notional principal amount, each such Interest Rate Agreement to

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 06, 2005 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



be in form and substance reasonably satisfactory to Administrative Agent and with a term of not less than two years.
 

6.12  Isle-Riviera Agreement.
 

Borrower shall use commercially reasonable efforts to enter into the Isle-Riviera Agreement and to provide Administrative Agent with a
copy of such executed agreement within 60 days after the Effective Date.
 
Section 7.  BORROWER’S NEGATIVE COVENANTS
 

Borrower covenants and agrees that, so long as any of the Commitments hereunder shall remain in effect and until payment in full of all of
the Loans and other Obligations and the cancellation or expiration of all Letters of Credit, unless Requisite Lenders shall otherwise give prior written
consent, Borrower shall perform, and shall cause each of its Subsidiaries to perform, all covenants in this Section 7.
 

7.1  Indebtedness.
 

Borrower shall not, and shall not permit any of its Subsidiaries to, directly or indirectly, create, incur, assume or guaranty, or otherwise
become or remain directly or indirectly liable with respect to, any Indebtedness, except:
 

(i)  Borrower may become and remain liable with respect to the Obligations;
 

(ii)  Borrower and its Subsidiaries may become and remain liable with respect to Contingent Obligations permitted by
subsection 7.4 and, upon any matured obligations actually arising pursuant thereto, the resulting Indebtedness corresponding to the Contingent
Obligations so extinguished;

 
(iii)  Borrower may become and remain liable with respect to unsecured Indebtedness to any Subsidiary Guarantor, and any

wholly-owned domestic Subsidiary of Borrower may become and remain liable with respect to unsecured Indebtedness to Borrower or any
Subsidiary Guarantor; provided that (a) a Lien on all such intercompany Indebtedness shall be granted to Administrative Agent for the benefit of
Lenders and (b) to the extent the aggregate principal amount of such Indebtedness is equal to or greater than $250,000, if such intercompany
Indebtedness is evidenced by a promissory note or other instrument, such promissory note or instrument shall have been pledged to Administrative
Agent pursuant to the Amended Security Agreement;

 
(iv)  Borrower and its Subsidiaries, as applicable, may remain liable with respect to Indebtedness described in Schedule 7.1

annexed hereto (including any refinancing, thereof); 
 

(v)  Borrower and its Subsidiaries may become and remain liable with respect to other Indebtedness; provided that the
maximum aggregate liability, contingent or otherwise, of Borrower and its Subsidiaries in respect of all such Indebtedness and Contingent
Obligations permitted pursuant to subsection 7.4(v) shall at no time exceed $2,000,000; and

 
(vi)  Borrower may, if the costs and expenses of the Expansion Project exceed $75,000,000 in the aggregate, incur and remain

liable with respect to the Subordinated PIK Indebtedness in an aggregate principal amount not to exceed the lesser of (x) the amount of such
expenses in excess of $75,000,000 and (y) $25,000,000.

 
7.2  Liens and Related Matters.

 
A.  Prohibition on Liens. Borrower shall not, and shall not permit any of its Subsidiaries to, directly or indirectly, create, incur, assume

or permit to exist any Lien on or with respect to any property or asset of any kind (including any document or instrument in respect of goods or accounts
receivable) of Borrower or any of its Subsidiaries, whether now owned or hereafter acquired, or any income or profits therefrom or proceeds thereof, or file or
permit the filing of, or permit to remain in effect, any financing statement or other similar notice of any Lien with respect to any such property, asset, income
or profits or proceeds under the UCC of any State or under any similar recording or notice statute, except:
 

(i)  Permitted Encumbrances;
 

(ii)  Liens granted pursuant to the Collateral Documents;
 

(iii)  Existing liens described in Schedule 7.2A(iii) annexed hereto (including any replacement Liens resulting from any
refinancing of the underlying obligations of such Liens; provided that such replacement Liens do not extend to any property not listed on Schedule
7.2A(iii) and such refinancing is permitted by subsection 7.1 hereof); 

 
(iv)  Other Liens securing Indebtedness, Capital Leases and Contingent Obligations permitted under subsections 7.1 and 7.4,

respectively;
 

(v)  Liens described on Schedule 7.2A(v) annexed hereto related to the Expansion Project; provided that such Liens, either
individually or in the aggregate, could not reasonably be expected to impair in any material respect the use, operation or value of the Expansion
Project.

 
B.  Equitable Lien in Favor of Lenders. If Borrower or any of its Subsidiaries shall create or assume any Lien upon any of its

properties or assets, whether now owned or hereafter acquired, other than Liens excepted by the provisions of subsection 7.2A, Borrower or such Subsidiary
shall make or cause to be made effective provision whereby the Obligations will be secured by such Lien equally and ratably with any and all other
Indebtedness secured thereby as long as any such Indebtedness shall be so secured, which provision shall not cure any default that may have occurred and
which provision shall be made without prejudice to any rights of Administrative Agent or Lenders with respect to such default; provided that,
notwithstanding the foregoing, this covenant shall not be construed as a consent by Requisite Lenders to the creation or assumption of any such Lien not
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permitted by the provisions of subsection 7.2A.
 

C.  No Further Negative Pledges. Except with respect to specific property encumbered to secure payment of particular Indebtedness or
to be sold pursuant to an executed agreement with respect to an Asset Sale permitted by this Agreement, neither Borrower nor any of its Subsidiaries shall
enter into any agreement prohibiting the creation or assumption of any Lien upon any of its properties or assets, whether now owned or hereafter acquired.
 

D.  No Restrictions on Subsidiary Distributions to Borrower or Other Subsidiaries. Borrower shall not, and shall not permit any of
its Subsidiaries to, create or otherwise cause or suffer to exist or become effective any consensual encumbrance or restriction of any kind on the ability of any
such Subsidiary to (i) pay dividends or make any other distributions on any of such Subsidiary’s Capital Stock owned by Borrower or any other Subsidiary of
Borrower, (ii) repay or prepay any Indebtedness owed by such Subsidiary to Borrower or any other Subsidiary of Borrower, (iii) make loans or advances to
Borrower or any other Subsidiary of Borrower, or (iv) transfer any of its property or assets to Borrower or any other Subsidiary of Borrower.
 

7.3  Investments; Acquisitions.
 

Borrower shall not, and shall not permit any of its Subsidiaries to, directly or indirectly, make or own any Investment in any Person,
including any Joint Venture, or acquire, by purchase or otherwise, all or substantially all the business, property or fixed assets of, or Capital Stock of any
Person, or any division or line of business of any Person except:
 

(i)  Borrower and its Subsidiaries may make and own Investments in Cash Equivalents;
 

(ii)  Borrower and its Subsidiaries may continue to own the Investments owned by them as of the Effective Date (after giving
effect to the Acquisition) in any Subsidiaries of Borrower;

 
(iii)  Borrower and its Subsidiaries may make intercompany loans to the extent permitted under subsection 7.1(iii);

 
(iv)  Borrower and its Subsidiaries may make Consolidated Capital Expenditures permitted by subsection 7.8;

 
(v)  Borrower and its Subsidiaries may continue to own the Investments owned by them and described in Schedule 7.3

annexed hereto; and
 

(vi)  Borrower and its Subsidiaries may make and own other Investments in an aggregate amount not to exceed at any time
$5,000,000.

 
7.4  Contingent Obligations.

 
Borrower shall not, and shall not permit any of its Subsidiaries to, directly or indirectly, create or become or remain liable with respect to

any Contingent Obligation, except:
 

(i)  Subsidiaries of Borrower may become and remain liable with respect to Contingent Obligations in respect of the
Subsidiary Guaranty;

 
(ii)  Borrower may become and remain liable with respect to Contingent Obligations under Hedge Agreements with respect to

the Loans;
 

(iii)  Borrower and its Subsidiaries may become and remain liable with respect to Contingent Obligations in respect of
customary indemnification and purchase price adjustment obligations incurred in connection with Asset Sales or other sales of assets;

 
(iv)  Borrower and its Subsidiaries, as applicable, may remain liable with respect to Contingent Obligations described in

Schedule 7.4 annexed hereto; and
 

(v)  Borrower and its Subsidiaries may become and remain liable with respect to other Contingent Obligations; provided that
the maximum aggregate liability, contingent or otherwise, of Borrower and its Subsidiaries in respect of all such Contingent Obligations and
Indebtedness permitted pursuant to subsection 7.1(v) shall at no time exceed $2,000,000.

 
7.5  Restricted Junior Payments.

 
Borrower shall not, and shall not permit any of its Subsidiaries to, directly or indirectly, declare, order, pay, make or set apart any sum for

any Restricted Junior Payment; provided that so long as no Event of Default or Potential Event of Default shall have occurred and be continuing or shall be
caused thereby, Borrower may pay (i) Management Fees, (ii) interest on Subordinated PIK Indebtedness in the form of additional Subordinated PIK
Indebtedness, and (iii) cash interest on Subordinated PIK Indebtedness; provided that, after giving effect to such payment, the Consolidated Total Leverage
Ratio of Borrower shall be less than 2.5:1.0.
 

7.6  Financial Covenants.
 

A.  Minimum Fixed Charge Coverage Ratio. Borrower shall not permit the ratio of (i) Consolidated EBITDA less Maintenance
Capital Expenditures to (ii) Consolidated Fixed Charges for any four-Fiscal Quarter period to be less than 1.25:1.00.
 

B.  Maximum Consolidated Total Leverage Ratio. Borrower shall not permit the Consolidated Total Leverage Ratio as of the last
day of the most recently ended Fiscal Quarter ending during any of the periods set forth below to exceed the correlative ratio indicated:
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Period

 
Maximum Total Leverage Ratio

4th Fiscal Quarter, Fiscal Year 2003 3.25:1.00

1st Fiscal Quarter, Fiscal Year 2004
2nd Fiscal Quarter, Fiscal Year 2004
3rd Fiscal Quarter, Fiscal Year 2004
4th Fiscal Quarter, Fiscal Year 2004
 

3.25:1.00
3.50:1.00
3.75:1.00
3.75:1.00

1st Fiscal Quarter, Fiscal Year 2005
2nd Fiscal Quarter, Fiscal Year 2005
3rd Fiscal Quarter, Fiscal Year 2005
4th Fiscal Quarter, Fiscal Year 2005

3.75:1.00
3.50:1.00
3.25:1.00
3.00:1.00

1st Fiscal Quarter, Fiscal Year 2006
2nd Fiscal Quarter, Fiscal Year 2006
3rd Fiscal Quarter, Fiscal Year 2006
 

2.75:1.00
2.50:1.00
2.25:1.00

4th Fiscal Quarter, Fiscal Year 2006 and each Fiscal Quarter thereafter
 

2.25:1.00
 

C.  Minimum Consolidated EBITDA. Borrower shall not permit Consolidated EBITDA for any four-Fiscal Quarter period to be less
than the amounts set forth below; provided, however, that upon the consummation of the Grande Sale, Borrower shall not permit Consolidated EBITDA for
any four-Fiscal Quarter period to be less than the amounts set forth below less the amount of Grande’s Consolidated EBITDA for the four-Fiscal Quarter
period most recently ending prior to the Grande Sale.
 

 
Period

 
Minimum Consolidated EBITDA

4th Fiscal Quarter, Fiscal Year 2003 $48,000,000

1st Fiscal Quarter, Fiscal Year 2004
2nd Fiscal Quarter, Fiscal Year 2004
3rd Fiscal Quarter, Fiscal Year 2004
4th Fiscal Quarter, Fiscal Year 2004
 

$48,000,000
$48,000,000
$48,000,000
$48,000,000

1st Fiscal Quarter, Fiscal Year 2005
2nd Fiscal Quarter, Fiscal Year 2005
3rd Fiscal Quarter, Fiscal Year 2005
4th Fiscal Quarter, Fiscal Year 2005

$48,000,000
$50,000,000
$54,000,000
$58,000,000

1st Fiscal Quarter, Fiscal Year 2006
2nd Fiscal Quarter, Fiscal Year 2006
3rd Fiscal Quarter, Fiscal Year 2006
 

$60,000,000
$60,000,000
$60,000,000

4th Fiscal Quarter, Fiscal Year 2006 and each Fiscal Quarter thereafter
 

$60,000,000

 
D.  Minimum Consolidated Total Net Worth. Borrower shall not permit Consolidated Total Net Worth as of the last day of the most

recently ended Fiscal Quarter to be less than the sum of (a)(i) 90% of the Consolidated Total Net Worth as of the Effective Date, plus (ii) 75% of the positive
Consolidated Net Income since the Effective Date plus (iii) 50% of the net Cash proceeds from the issuance of Capital Stock and capital contributions made
by a holder of Capital Stock of Borrower after the Effective Date, less (b) 100% of Permitted Tax Distributions since the Effective Date.
 

7.7  Restriction on Fundamental Changes; Asset Sales.
 

Borrower shall not, and shall not permit any of its Subsidiaries to, alter the corporate, capital or legal structure of Borrower or any of its
Subsidiaries, or enter into any transaction of merger or consolidation, or liquidate, wind-up or dissolve itself (or suffer any liquidation or dissolution), or
convey, sell, lease or sub-lease (as lessor or sublessor), transfer or otherwise dispose of, in one transaction or a series of transactions, all or any part of its
business, property or assets (including its notes or receivables and Capital Stock of a Subsidiary, whether newly issued or outstanding), whether now owned
or hereafter acquired, or acquire by purchase or otherwise all or substantially all the business, property or fixed assets of, or stock or other evidence of
beneficial ownership of, any Person or any division or line of business of any Person (other than purchases or other acquisitions of Inventory, materials and
equipment in the ordinary course of Borrower’s, or any of its Subsidiaries’ business) except:
 

(i)  any Subsidiary of Borrower may be merged with or into Borrower or any wholly-owned Subsidiary Guarantor, or be
liquidated, wound up or dissolved, or all or any part of its business, property or assets may be conveyed, sold, leased, transferred or otherwise
disposed of, in one transaction or a series of transactions, to Borrower or any wholly-owned Subsidiary Guarantor; provided that, (i) in the case of
such a merger, Borrower or such wholly-owned Subsidiary Guarantor shall be the continuing or surviving Person and (ii) in the case of such a
liquidation, winding up or dissolution, all of the assets of such wholly-owned Subsidiary Guarantor are transferred to Borrower or a Subsidiary
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Guarantor that is wholly-owned, directly or indirectly, by Borrower or as otherwise expressly permitted under this Agreement;
 

(ii)  Borrower and its Subsidiaries may make Consolidated Capital Expenditures permitted under subsection 7.8;
 

(iii)  Borrower and its Subsidiaries may sell or otherwise dispose of assets in transactions that do not constitute Asset Sales;
provided that the consideration received for such assets shall be in an amount at least equal to the fair market value thereof;

 
(iv)  Borrower and its Subsidiaries may dispose of obsolete, worn out or surplus property in the ordinary course of business;

 
(v)  Borrower and its Subsidiaries may make Asset Sales of assets having a fair market value not in excess of $2,000,000;

provided that (a) the consideration received for such assets shall be in an amount at least equal to the fair market value thereof; (b) the sole
consideration received shall be cash or other replacement assets; and (c) the proceeds of such Asset Sales shall be applied as required by
subsection 2.4B(iii)(a) or subsection 2.4D;

 
(vi)  Borrower or the applicable Subsidiary may consummate the Grande Sale; and

 
(vii)  Borrower may dispose of portions of property in connection with the Expansion Project in order to complete the

Expansion Project; provided that such dispositions do not impair in any material respect the use, operation or value of the Expansion Project.
 

7.8  Capital Expenditures.
 

A.  Borrower shall not, and shall not permit its Subsidiaries to, make or incur Maintenance Capital Expenditures, in any Fiscal Year, in
an aggregate amount in excess of $5,000,000 (the “Maximum Maintenance CapEx Amount”); provided, however, that the Maximum Maintenance CapEx
Amount may be increased by an amount equal to the excess, if any, of the Maximum Maintenance CapEx Amount (as adjusted in accordance with this
proviso) for the previous Fiscal Year over the actual amount of the Maintenance Capital Expenditures for such previous Fiscal Year, up to a maximum
increase of $5,000,000 in any Fiscal Year.
 

B.  Borrower shall not, and shall not permit its Subsidiaries to, make or incur Expansion Capital Expenditures unrelated to the
Expansion Project, in any Fiscal Year, in an aggregate amount in excess of $3,000,000 (the “Maximum Other Expansion CapEx Amount”); provided,
however, that the Maximum Other Expansion CapEx Amount may be increased by an amount equal to the excess, if any, of the Maximum Other Expansion
CapEx Amount (as adjusted in accordance with this proviso) for the previous Fiscal Year over the actual amount of the Expansion Capital Expenditures
unrelated to the Expansion Project for such previous Fiscal Year, up to a maximum increase of $3,000,000 in any Fiscal Year.
 

C.  Borrower shall not, and shall not permit its Subsidiaries to, make or incur Expansion Capital Expenditures in connection with the
Expansion Project in an aggregate amount in excess of $75,000,000, provided, however, Borrower may, and may permit its Subsidiaries to, make or incur
Expansion Capital Expenditures in excess of $75,000,000 to pay for cost overruns incurred in connection with the Expansion Project to the extent of the net
proceeds received by Borrower in connection with incurrence of the Subordinated PIK Indebtedness.
 

7.9  Sales and Lease-Backs.
 

Borrower shall not, and shall not permit any of its Subsidiaries to, directly or indirectly, become or remain liable as lessee or as a guarantor
or other surety with respect to any lease, whether an Operating Lease or a Capital Lease, of any property (whether real, personal or mixed), whether now
owned or hereafter acquired, (i) that Borrower or any of its Subsidiaries has sold or transferred or is to sell or transfer to any other Person (other than to
Borrower or any of its Subsidiaries) or (ii) that Borrower or any of its Subsidiaries intends to use for substantially the same purpose as any other property that
has been or is to be sold or transferred by Borrower or any of its Subsidiaries to any Person (other than to Borrower or any of its Subsidiaries) in connection
with such lease.
 

7.10  Transactions with Shareholders and Affiliates.
 

Borrower shall not, and shall not permit any of its Subsidiaries to, directly or indirectly, enter into or permit to exist any transaction
(including the purchase, sale, lease or exchange of any property or the rendering of any service) with any holder of 5% or more of any class of equity
Securities of Borrower or with any Affiliate of Borrower or of any such holder, on terms that are less favorable to Borrower or that Subsidiary, as the case may
be, than those that might be obtained at the time from Persons who are not such a holder or Affiliate; provided that the foregoing restriction shall not apply to
(i) any transaction between Borrower and any Subsidiary Guarantors or between any Subsidiary Guarantors, (ii) reasonable and customary fees paid to
members of the Governing Bodies of Borrower and its Subsidiaries or (iii) the Subordinated PIK Indebtedness.
 

7.11  Disposal of Subsidiary Stock.
 

Except for (x) any pledge or encumbrance of the Capital Stock of any of its Subsidiaries required under this Agreement and the applicable
Collateral Documents and (y) any sale of 100% of the Capital Stock of any of its Subsidiaries in compliance with the provisions of subsection 7.7(i),
Borrower shall not directly or indirectly sell, assign, pledge or otherwise encumber or dispose of any shares of Capital Stock of any of its Subsidiaries, except
to qualify directors if required by applicable law; or permit any of its Subsidiaries directly or indirectly to sell, assign, pledge or otherwise encumber or
dispose of any shares of Capital Stock of any of its Subsidiaries (including such Subsidiary), except to Borrower, another wholly owned Subsidiary of
Borrower that is a Subsidiary Guarantor, or to qualify directors if required by applicable law.
 

7.12  Conduct of Business.
 

From and after the Effective Date, Borrower shall not, and shall not permit any of its Subsidiaries to, engage in any business other than
(i) the businesses engaged in of Borrower and its Subsidiaries on the Effective Date and similar or related businesses and (ii) such other lines of business as
may be consented to by Requisite Lenders.
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7.13  Fiscal Year.
 

Borrower shall not change its Fiscal Year-end from the last Sunday in April without the prior written consent of Administrative Agent.
 

7.14  Operating Leases.
 

Borrower shall not permit any of its Subsidiaries to enter into any Operating Leases or become liable in any way under any Operating Lease,
other than any Operating Leases described in Schedule 7.14 annexed hereto (collectively, the “Excluded Leases”), unless after giving effect to the incurrence
of liability under such Operating Leases, the Consolidated Rental Payments in effect during the then-current Fiscal Year does not exceed $1,000,000.
 

7.15  Amendments or Waivers of Certain Agreements; Amendments of Documents Relating to Subordinated PIK Indebtedness; Amendments
of Management Agreements; Amendments of Expansion Agreements.

 
A.  Amendments or Waivers of Certain Agreements. Neither Borrower nor any of its Subsidiaries will agree to any material

amendment that would be adverse to Borrower or Lenders to, or waive any of its material rights under, the Related Agreements or any other agreement
executed in connection therewith after the Effective Date without in each case obtaining the prior written consent of Requisite Lenders to such amendment or
waiver.
 

B.  Amendments of Documents Relating to Subordinated PIK Indebtedness. From and after the date the Subordinated PIK
Indebtedness is incurred, Borrower shall not, and shall not permit any of its Subsidiaries to, amend or otherwise change the terms of any Subordinated PIK
Indebtedness, or make any payment consistent with an amendment thereof or change thereto, if the effect of such amendment or change is to increase the
interest rate on such Subordinated PIK Indebtedness, change (to earlier dates) any dates upon which payments of principal or interest are due thereon, change
any event of default or condition to an event of default with respect thereto (other than to eliminate any such event of default or increase any grace period
related thereto), change the redemption, prepayment or defeasance provisions thereof, change the subordination provisions thereof (or of any guaranty
thereof), or change any collateral therefor (other than to release such collateral), or if the effect of such amendment or change, together with all other
amendments or changes made, is to increase materially the obligations of the obligor thereunder or to confer any additional rights on the holders of such
Subordinated PIK Indebtedness (or a trustee or other representative on their behalf) which would be adverse to Borrower or Lenders.
 

C.  Amendments of Management Agreements. Borrower shall not agree to any amendment of any Management Agreement, that
causes an increase of, or advances the date of payment of, the Management Fees payable under such agreement, without obtaining the prior written consent of
Administrative Agent to such amendment.
 

D.  Amendments of Expansion Agreements. Neither Borrower nor any of its Subsidiaries will amend or otherwise change the terms of
any Expansion Agreement if such amendment could reasonably be expected to result in a Material Adverse Effect without prior written consent of
Administrative Agent to such amendment.
 
Section 8.  EVENTS OF DEFAULT
 

If any of the following conditions or events (“Events of Default”) shall occur:
 

8.1  Failure to Make Payments When Due.
 

Failure by Borrower to pay any installment of principal of any Loan when due, whether at stated maturity, by acceleration, by notice of
voluntary prepayment, by mandatory prepayment or otherwise; failure by Borrower to pay when due any amount payable to an Issuing Lender in
reimbursement of any drawing under a Letter of Credit; or failure by Borrower to pay any interest on any Loan or any fee or any other amount due under this
Agreement or any other Loan Document within five days after the date due; or
 

8.2  Default in Other Agreements.
 

(i)  Failure of Borrower or any of its Subsidiaries to pay when due any principal of or interest on or any other amount payable
in respect of one or more items of Indebtedness (other than Indebtedness referred to in subsection 8.1) or Contingent Obligations in an aggregate
principal amount of $1,000,000 or more, in each case beyond the end of any grace period provided therefor; (ii) breach or default by Borrower or any
of its Subsidiaries with respect to any other material term of (a) one or more items of Indebtedness or Contingent Obligations in the individual or
aggregate principal amounts referred to in clause (i) above or (b) any loan agreement, mortgage, indenture or other agreement relating to such item(s)
of Indebtedness or Contingent Obligation(s), if the effect of such breach or default is to cause, or to permit the holder or holders of that Indebtedness
or Contingent Obligation(s) (or a trustee on behalf of such holder or holders) to cause, that Indebtedness or Contingent Obligation(s) to become or
be declared due and payable prior to its stated maturity or the stated maturity of any underlying obligation, as the case may be (upon the giving or
receiving of notice, lapse of time, both, or otherwise); or (iii) a holder of any other Indebtedness or Contingent Obligation declares such
Indebtedness or Contingent Obligations due prior to its stated maturity; or

 
8.3  Breach of Certain Covenants.

 
Failure of Borrower to perform or comply with any term or condition contained in subsections 2.5, 6.2, or Section 7 of this Agreement; or

 
8.4  Breach of Warranty.

 
Any representation, warranty, certification or other statement made by Borrower or any of its Subsidiaries in any Loan Document or in any

statement or certificate at any time given by Borrower or any of its Subsidiaries in writing pursuant hereto or thereto or in connection herewith or therewith
shall be false in any material respect on the date as of which made; or
 

8.5  Other Defaults Under Loan Documents.
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Any Loan Party shall default in the performance of or compliance with any term contained in this Agreement or any of the other Loan

Documents, other than any such term referred to in any other subsection of this Section 8, and such default shall not have been remedied or waived within 30
days after receipt by Borrower and such Loan Party of notice from Administrative Agent or any Lender of such default; or
 

8.6  Involuntary Bankruptcy; Appointment of Receiver, etc.
 

(i)  A court having jurisdiction in the premises shall enter a decree or order for relief in respect of Borrower or any Subsidiary
Guarantor in an involuntary case under the Bankruptcy Code or under any other applicable bankruptcy, insolvency or similar law now or hereafter
in effect, which decree or order is not stayed; or any other similar relief shall be granted under any applicable federal or state law; or

 
(ii)  an involuntary case shall be commenced against Borrower or any Subsidiary Guarantor under the Bankruptcy Code or

under any other applicable bankruptcy, insolvency or similar law now or hereafter in effect; or a decree or order of a court having jurisdiction in the
premises for the appointment of a receiver, liquidator, sequestrator, trustee, custodian or other officer having similar powers over Borrower or any
Subsidiary Guarantor, or over all or a substantial part of its property, shall have been entered; or there shall have occurred the involuntary
appointment of an interim receiver, trustee or other custodian of Borrower or any Subsidiary Guarantor for all or a substantial part of its property; or a
warrant of attachment, execution or similar process shall have been issued against any substantial part of the property of Borrower or any Subsidiary
Guarantor, and any such event described in this clause (ii) shall continue for 60 days unless dismissed, bonded or discharged; or

 
8.7  Voluntary Bankruptcy; Appointment of Receiver, etc.

 
(i)  Borrower or any Subsidiary Guarantor shall have an order for relief entered with respect to it or commence a voluntary case

under the Bankruptcy Code or under any other applicable bankruptcy, insolvency or similar law now or hereafter in effect, or shall consent to the
entry of an order for relief in an involuntary case, or to the conversion of an involuntary case to a voluntary case, under any such law, or shall
consent to the appointment of or taking possession by a receiver, trustee or other custodian for all or a substantial part of its property; or Borrower or
any Subsidiary Guarantor shall make any assignment for the benefit of creditors; or

 
(ii)  Borrower or any Subsidiary Guarantor shall be unable, or shall fail generally, or shall admit in writing its inability, to pay

its debts as such debts become due; or the Governing Body of Borrower or any Subsidiary Guarantor (or any committee thereof) shall adopt any
resolution or otherwise authorize any action to approve any of the actions referred to in clause (i) above or this clause (ii); or

 
8.8  Judgments and Attachments.

 
Any money judgment, writ or warrant of attachment or similar process involving (i) in any individual case an amount in excess of

$1,000,000 or (ii) in the aggregate at any time an amount in excess of $2,000,000 (in either case not adequately covered by insurance as to which a solvent
and unaffiliated insurance company has acknowledged coverage) shall be entered or filed against Borrower or its Subsidiaries or any of their respective assets
and shall remain undischarged, unvacated, unbonded or unstayed for a period of 60 days (or in any event later than five days prior to the date of any
proposed sale thereunder); or
 

8.9  Dissolution.
 

Any order, judgment or decree shall be entered against Borrower or any Subsidiary Guarantor decreeing the dissolution or split up of
Borrower or that Subsidiary Guarantor and such order shall remain undischarged or unstayed for a period in excess of 30 days; or
 

8.10  Employee Benefit Plans.
 

There shall occur one or more ERISA Events which individually or in the aggregate results in or might reasonably be expected to result in
liability of Borrower, any of its Subsidiaries or any of their respective ERISA Affiliates in excess of $1,000,000 during the term of this Agreement; or there
shall exist an amount of unfunded benefit liabilities (as defined in Section 4001(a)(18) of ERISA), individually or in the aggregate for all Pension Plans
(excluding for purposes of such computation any Pension Plans with respect to which assets exceed benefit liabilities), which exceeds $1,000,000; or
 

8.11  Change in Control.
 

A Change in Control shall have occurred; or
 

8.12  Invalidity of Subsidiary Guaranty; Failure of Security; Repudiation of Obligations.
 

At any time after the execution and delivery thereof, (i) any Subsidiary Guaranty for any reason, other than the satisfaction in full of all
Obligations, shall cease to be in full force and effect (other than in accordance with its terms or as otherwise permitted under this Agreement) or shall be
declared to be null and void, (ii) any Collateral Document shall cease to be in full force and effect (other than by reason of a release of Collateral thereunder
in accordance with the terms hereof or thereof, the satisfaction in full of the Obligations or any other termination of such Collateral Document in accordance
with the terms hereof or thereof) or shall be declared null and void, or Administrative Agent shall not have or shall cease to have a valid First Priority Lien on
any material Collateral purported to be covered thereby in each case for any reason other than the failure of Administrative Agent or any Lender to take any
action, or (iii) any Loan Party shall contest the validity or enforceability of any Loan Document in writing or deny in writing that it has any further liability,
including with respect to future advances by Lenders, under any Loan Document to which it is a party; or
 

8.13  Loss of Gaming Licenses.
 

The occurrence of a License Revocation by any Gaming Authority in a jurisdiction in which Borrower or any of its Subsidiaries owns or
operates a Gaming Facility; provided that such License Revocation continues for at least fifteen (15) consecutive days; or
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8.14  Consent to Substitute Member.
 

At any time (i) Casino America of Colorado, Inc. shall consent to any transferee of Capital Stock of Borrower becoming a “substitute
member” (as defined in that certain Amended and Restated Operating Agreement of Borrower as in effect on the Effective Date (the “Operating
Agreement”)) without the prior written consent of the Requisite Lenders, or (ii) any transferee, other than Casino America of Colorado, Inc. or Black Hawk
Gold, Ltd., has rights as a member other than those set forth in Section 13.6 of the Operating Agreement; or
 

8.15  Failure to Consummate the Acquisition.
 

If the Acquisition is unwound, reversed or otherwise rescinded in whole or in any material part for any reason,
 

THEN (i) upon the occurrence of any Event of Default described in subsection 8.6 or 8.7, each of (a) the unpaid principal amount of and
accrued interest on the Loans, (b) an amount equal to the maximum amount that may at any time be drawn under all Letters of Credit then outstanding
(whether or not any beneficiary under any such Letter of Credit shall have presented, or shall be entitled at such time to present, the drafts or other documents
or certificates required to draw under such Letter of Credit) and (c) all other Obligations shall automatically become immediately due and payable, without
presentment, demand, protest or other requirements of any kind, all of which are hereby expressly waived by Borrower, and the obligation of each Lender to
make any Loan, the obligation of Administrative Agent to issue any Letter of Credit and the right of any Lender to issue any Letter of Credit hereunder shall
thereupon terminate, and (ii) upon the occurrence and during the continuation of any other Event of Default, Administrative Agent shall, upon the written
request or with the written consent of Requisite Lenders, by written notice to Borrower, declare all or any portion of the amounts described in clauses (a)
through (c) above to be, and the same shall forthwith become, immediately due and payable, and the obligation of each Lender to make any Loan, the
obligation of Administrative Agent to issue any Letter of Credit and the right of any Revolving Lender to issue any Letter of Credit hereunder shall
thereupon terminate; provided that the foregoing shall not affect in any way the obligations of Revolving Lenders under subsection 3.3C(i).
 

Any amounts described in clause (b) above, when received by Administrative Agent, shall be held by Administrative Agent pursuant to the
terms of the Amended Security Agreement and shall be applied as therein provided.
 

Notwithstanding anything contained in the second preceding paragraph, if at any time within 60 days after an acceleration of the Loans
pursuant to clause (ii) of such paragraph Borrower shall pay all arrears of interest and all payments on account of principal which shall have become due
otherwise than as a result of such acceleration (with interest on principal and, to the extent permitted by law, on overdue interest, at the rates specified in this
Agreement) and all Events of Default and Potential Events of Default (other than non-payment of the principal of and accrued interest on the Loans, in each
case which is due and payable solely by virtue of acceleration) shall be remedied or waived pursuant to subsection 10.6, then Requisite Lenders, by written
notice to Borrower, may at their option rescind and annul such acceleration and its consequences; but such action shall not affect any subsequent Event of
Default or Potential Event of Default or impair any right consequent thereon. The provisions of this paragraph are intended merely to bind Lenders to a
decision which may be made at the election of Requisite Lenders and are not intended, directly or indirectly, to benefit Borrower, and such provisions shall
not at any time be construed so as to grant Borrower the right to require Lenders to rescind or annul any acceleration hereunder or to preclude Administrative
Agent or Lenders from exercising any of the rights or remedies available to them under any of the Loan Documents, even if the conditions set forth in this
paragraph are met. Lenders hereby acknowledge that any foreclosure under this Agreement or any other Loan Document of any Gaming Facility, any Persons
owning, leasing, operating or using such Gaming Facility or any gaming equipment or alcoholic beverages may be subject to any prior approvals or
exemptions required under any applicable Gaming Laws or liquor laws.
 
Section 9.  ADMINISTRATIVE AGENT
 

9.1  Appointment.
 

A.  Appointment of Administrative Agent. CIBC is hereby appointed Administrative Agent hereunder and under the other Loan
Documents and each Lender hereby authorizes Administrative Agent to act as its administrative agent in accordance with the terms of this Agreement and the
other Loan Documents. Administrative Agent agrees to act upon the express conditions contained in this Agreement and the other Loan Documents, as
applicable. The provisions of this Section 9 are solely for the benefit of Administrative Agent and Lenders and no Loan Party shall have rights as a third party
beneficiary of any of the provisions thereof. In performing its functions and duties under this Agreement, Administrative Agent shall act solely as an
administrative agent of Lenders and does not assume and shall not be deemed to have assumed any obligation towards or relationship of agency or trust with
or for Borrower or any of its Subsidiaries.
 

B.  Appointment of Supplemental Collateral Agents. It is the purpose of this Agreement and the other Loan Documents that there
shall be no violation of any law of any jurisdiction denying or restricting the right of banking corporations or associations to transact business as agent or
trustee in such jurisdiction. It is recognized that in case of litigation under this Agreement or any of the other Loan Documents, and in particular in case of the
enforcement of any of the Loan Documents, or in case Administrative Agent deems that by reason of any present or future law of any jurisdiction it may not
exercise any of the rights, powers or remedies granted herein or in any of the other Loan Documents or take any other action which may be desirable or
necessary in connection therewith, it may be necessary that Administrative Agent appoint (with notice to Borrower) an additional individual or institution as
a separate trustee, co-trustee, collateral agent or collateral co-agent (any such additional individual or institution being referred to herein individually as a
“Supplemental Collateral Agent” and collectively as “Supplemental Collateral Agents”).
 

If Administrative Agent appoints a Supplemental Collateral Agent with respect to any Collateral, (i) each and every right, power, privilege
or duty expressed or intended by this Agreement or any of the other Loan Documents to be exercised by or vested in or conveyed to Administrative Agent
with respect to such Collateral shall be exercisable by and vest in such Supplemental Collateral Agent to the extent, and only to the extent, necessary to
enable such Supplemental Collateral Agent to exercise such rights, powers and privileges with respect to such Collateral and to perform such duties with
respect to such Collateral, and every covenant and obligation contained in the Loan Documents and necessary to the exercise or performance thereof by such
Supplemental Collateral Agent shall run to and be enforceable by either Administrative Agent or such Supplemental Collateral Agent, and (ii) the provisions
of this Section 9 and of subsections 10.2 and 10.3 that refer to Administrative Agent shall inure to the benefit of such Supplemental Collateral Agent and all
references therein to Administrative Agent shall be deemed to be references to Administrative Agent and/or such Supplemental Collateral Agent, as the
context may require.
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Should any instrument in writing from Borrower or any other Loan Party be required by any Supplemental Collateral Agent so appointed
by Administrative Agent for more fully and certainly vesting in and confirming to him or it such rights, powers, privileges and duties, Borrower shall, or shall
cause such Loan Party to, execute, acknowledge and deliver any and all such instruments promptly upon request by Administrative Agent. In case any
Supplemental Collateral Agent, or a successor thereto, shall die, become incapable of acting, resign or be removed, all the rights, powers, privileges and
duties of such Supplemental Collateral Agent, to the extent permitted by law, shall vest in and be exercised by Administrative Agent until the appointment of
a new Supplemental Collateral Agent.
 

9.2  Powers and Duties; General Immunity.
 

A.  Powers; Duties Specified. Each Lender irrevocably authorizes Administrative Agent to take such action on such Lender’s behalf
and to exercise such powers, rights and remedies hereunder and under the other Loan Documents as are specifically delegated or granted to Administrative
Agent by the terms hereof and thereof, together with such powers, rights and remedies as are reasonably incidental thereto. Administrative Agent shall have
only those duties and responsibilities that are expressly specified in this Agreement and the other Loan Documents. Administrative Agent may exercise such
powers, rights and remedies and perform such duties by or through its agents or employees. Administrative Agent shall not have, by reason of this Agreement
or any of the other Loan Documents, a fiduciary relationship in respect of any Lender; and nothing in this Agreement or any of the other Loan Documents,
expressed or implied, is intended to or shall be so construed as to impose upon Administrative Agent any obligations in respect of this Agreement or any of
the other Loan Documents except as expressly set forth herein or therein.
 

B.  No Responsibility for Certain Matters. Administrative Agent shall not be responsible to any Lender for the execution,
effectiveness, genuineness, validity, enforceability, collectibility or sufficiency of this Agreement or any other Loan Document or for any representations,
warranties, recitals or statements made herein or therein or made in any written or oral statements or in any financial or other statements, instruments, reports
or certificates or any other documents furnished or made by Administrative Agent to Lenders or by or on behalf of Borrower to Administrative Agent or any
Lender in connection with the Loan Documents and the transactions contemplated thereby or for the financial condition or business affairs of Borrower or
any other Person liable for the payment of any Obligations, nor shall Administrative Agent be required to ascertain or inquire as to the performance or
observance of any of the terms, conditions, provisions, covenants or agreements contained in any of the Loan Documents or as to the use of the proceeds of
the Loans or the use of the Letters of Credit or as to the existence or possible existence of any Event of Default or Potential Event of Default. Anything
contained in this Agreement to the contrary notwithstanding, Administrative Agent shall not have any liability arising from confirmations of the amount of
outstanding Loans or the Letter of Credit Usage or the component amounts thereof unless any such liability results from the gross negligence or willful
misconduct of Administrative Agent.
 

C.  Exculpatory Provisions. Neither Administrative Agent nor any of its officers, directors, employees or agents shall be liable to
Lenders for any action taken or omitted by Administrative Agent under or in connection with any of the Loan Documents except to the extent caused by
Administrative Agent’s gross negligence or willful misconduct. Administrative Agent shall be entitled to refrain from any act or the taking of any action
(including the failure to take an action) in connection with this Agreement or any of the other Loan Documents or from the exercise of any power, discretion
or authority vested in it hereunder or thereunder unless and until Administrative Agent shall have received instructions in respect thereof from Requisite
Lenders (or such other Lenders as may be required to give such instructions under subsection 10.6) and, upon receipt of such instructions from Requisite
Lenders (or such other Lenders, as the case may be), Administrative Agent shall be entitled to act or (where so instructed) refrain from acting, or to exercise
such power, discretion or authority, in accordance with such instructions. Without prejudice to the generality of the foregoing, (i) Administrative Agent shall
be entitled to rely, and shall be fully protected in relying, upon any communication, instrument or document believed by it to be genuine and correct and to
have been signed or sent by the proper Person or Persons, and shall be entitled to rely and shall be protected in relying on opinions and judgments of
attorneys (who may be attorneys for Borrower and its Subsidiaries), accountants, experts and other professional advisors selected by it; and (ii) no Lender
shall have any right of action whatsoever against Administrative Agent as a result of Administrative Agent acting or (where so instructed) refraining from
acting under this Agreement or any of the other Loan Documents in accordance with the instructions of Requisite Lenders (or such other Lenders as may be
required to give such instructions under subsection 10.6).
 

D.  Administrative Agent Entitled to Act as Lender. The agency hereby created shall in no way impair or affect any of the rights and
powers of, or impose any duties or obligations upon, Administrative Agent in its individual capacity as a Lender hereunder. With respect to its participation
in the Loans and the Letters of Credit, Administrative Agent shall have the same rights and powers hereunder as any other Lender and may exercise the same
as though it were not performing the duties and functions delegated to it hereunder, and the term “Lender” or “Lenders” or any similar term shall, unless the
context clearly otherwise indicates, include Administrative Agent in its individual capacity. Administrative Agent and its Affiliates may accept deposits
from, lend money to, acquire equity interests in and generally engage in any kind of commercial banking, investment banking, trust, financial advisory or
other business with Borrower or any of its Affiliates as if it were not performing the duties specified herein, and may accept fees and other consideration from
Borrower for services in connection with this Agreement and otherwise without having to account for the same to Lenders.
 

9.3  Representations and Warranties; No Responsibility For Appraisal of Creditworthiness.
 

Each Lender represents and warrants that it has made its own independent investigation of the financial condition and affairs of Borrower
and its Subsidiaries in connection with the making of the Loans and the issuance of Letters of Credit hereunder and that it has made and shall continue to
make its own appraisal of the creditworthiness of Borrower and its Subsidiaries. Administrative Agent shall not have any duty or responsibility, either
initially or on a continuing basis, to make any such investigation or any such appraisal on behalf of Lenders or to provide any Lender with any credit or other
information with respect thereto, whether coming into its possession before the making of the Loans or at any time or times thereafter, and Administrative
Agent shall not have any responsibility with respect to the accuracy of or the completeness of any information provided to Lenders.
 

9.4  Right to Indemnity.
 

Each Lender, in proportion to its Pro Rata Share, severally agrees to indemnify Administrative Agent, Lead Arranger and their officers,
directors, employees, agents, attorneys, professional advisors and affiliates of each of them to the extent that any such Person has not been reimbursed by
Borrower, for and against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses (including counsel fees and
disbursements and fees and disbursements of any financial advisor engaged by Administrative Agent) or disbursements of any kind or nature whatsoever
which may be imposed on, incurred by or asserted against Administrative Agent or such other Persons in exercising its powers, rights and remedies or
performing its duties of an Administrative Agent or Lead Arranger hereunder or under the other Loan Documents or otherwise in its capacity as
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Administrative Agent or Lead Arranger in any way relating to or arising out of this Agreement or the other Loan Documents; provided that no Lender shall be
liable for any portion of such liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements resulting from
Administrative Agent’s or Lead Arranger’s gross negligence or willful misconduct as determined by a final judgment of a court of competent jurisdiction. If
any indemnity furnished to Administrative Agent or any other such Person for any purpose shall, in the opinion of Administrative Agent, be insufficient or
become impaired, Administrative Agent and/or Lead Arranger may call for additional indemnity and cease, or not commence, to do the acts indemnified
against until such additional indemnity is furnished.
 

9.5  Successor Administrative Agent.
 

Administrative Agent may resign at any time by giving 30 days’ prior written notice thereof to Lenders and Borrower, and Administrative
Agent may be removed at any time with or without cause by an instrument or concurrent instruments in writing delivered to Borrower and Administrative
Agent and signed by Requisite Lenders. Upon any such notice of resignation or any such removal, Requisite Lenders shall have the right, upon five Business
Days’ notice to Borrower, to appoint a successor Administrative Agent. Upon the acceptance of any appointment as Administrative Agent hereunder by a
successor Administrative Agent, that successor Administrative Agent shall thereupon succeed to and become vested with all the rights, powers, privileges and
duties of the retiring or removed Administrative Agent and the retiring or removed Administrative Agent shall be discharged from its duties and obligations
under this Agreement. After any retiring or removed Administrative Agent’s resignation or removal hereunder as Administrative Agent, the provisions of this
Section 9 shall inure to its benefit as to any actions taken or omitted to be taken by it while it was Administrative Agent under this Agreement.
 

9.6  Collateral Documents and Subsidiary Guaranty.
 

Each Lender hereby further authorizes Administrative Agent, on behalf of and for the benefit of Lenders, to enter into each Collateral
Document as secured party and to be Administrative Agent for and representative of Lenders under the Subsidiary Guaranty, and each Lender agrees to be
bound by the terms of each Collateral Document and the Subsidiary Guaranty; provided that Administrative Agent shall not (i) enter into or consent to any
material amendment, modification, termination or waiver of any provision contained in any Collateral Document or the Subsidiary Guaranty or (ii) release
any Collateral or Subsidiary Guarantor (except as otherwise expressly permitted or required pursuant to the terms of this Agreement or the applicable
Collateral Document), in each case without the prior consent of Requisite Lenders (or, if required pursuant to subsection 10.6, all Lenders); provided further,
however, that, without further written consent or authorization from Lenders, Administrative Agent may execute any documents or instruments necessary to
(a) release any Lien encumbering any item of Collateral that is the subject of a sale or other disposition of assets permitted by this Agreement or to which
Requisite Lenders have otherwise consented, or (b) release any Subsidiary Guarantor from the Subsidiary Guaranty if all of the Capital Stock of such
Subsidiary Guarantor is sold to any Person (other than an Affiliate of Borrower) pursuant to a sale or other disposition permitted hereunder or to which
Requisite Lenders have otherwise consented or (c) subordinate the Liens of Administrative Agent, on behalf of Lenders, to any Liens permitted by subsection
7.2. Anything contained in any of the Loan Documents to the contrary notwithstanding, Borrower, Administrative Agent and each Lender hereby agree that
(X) no Lender shall have any right individually to realize upon any of the Collateral under any Collateral Document or to enforce the Subsidiary Guaranty, it
being understood and agreed that all powers, rights and remedies under the Collateral Documents and the Subsidiary Guaranty may be exercised solely by
Administrative Agent for the benefit of Lenders in accordance with the terms thereof, and (Y) in the event of a foreclosure by Administrative Agent on any of
the Collateral pursuant to a public or private sale, Administrative Agent or any Lender may be the purchaser of any or all of such Collateral at any such sale
and Administrative Agent, as administrative agent for and representative of Lenders (but not any Lender or Lenders in its or their respective individual
capacities unless Requisite Lenders shall otherwise agree in writing) shall be entitled, for the purpose of bidding and making settlement or payment of the
purchase price for all or any portion of the Collateral sold at any such public sale, to use and apply any of the Obligations as a credit on account of the
purchase price for any Collateral payable by Administrative Agent at such sale.
 

9.7  Administrative Agent May File Proofs of Claim.
 

In case of the pendency of any receivership, insolvency, liquidation, bankruptcy, reorganization, arrangement, adjustment, composition or
other judicial proceeding relative to Borrower or any of its Subsidiaries, Administrative Agent (irrespective of whether the principal of any Loan shall then be
due and payable as herein expressed or by declaration or otherwise and irrespective of whether Administrative Agent shall have made any demand on
Borrower) shall be entitled and empowered, by intervention in such proceeding or otherwise
 

(i)  to file and prove a claim for the whole amount of principal and interest owing and unpaid in respect of the Loans and any
other Obligations that are owing and unpaid and to file such other papers or documents as may be necessary or advisable in order to have the claims
of Lenders, Administrative Agent and Lead Arranger (including any claim for the reasonable compensation, expenses, disbursements and advances
of Lenders, Administrative Agent and Lead Arranger and their agents and counsel and all other amounts due Lenders, Administrative Agent and
Lead Arranger under subsections 2.3 and 10.2) allowed in such judicial proceeding; and

 
(ii)  to collect and receive any moneys or other property payable or deliverable on any such claims and to distribute the same;

 
and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby authorized by each
Lender to make such payments to Administrative Agent and, if Administrative Agent shall consent to the making of such payments directly to Lenders, to
pay to Administrative Agent any amount due for the reasonable compensation, expenses, disbursements and advances of Administrative Agent and Lead
Arranger and their agents and counsel, and any other amounts due Administrative Agent and Lead Arranger under subsections 2.3 and 10.2.
 

Nothing herein contained shall be deemed to authorize Administrative Agent to authorize or consent to or accept or adopt on behalf of any
Lender any plan of reorganization, arrangement, adjustment or composition affecting the Obligations or the rights of any Lenders or to authorize
Administrative Agent to vote in respect of the claim of any Lender in any such proceeding.
 
Section 10.  MISCELLANEOUS
 

10.1  Assignments and Participations in Loans and Letters of Credit.
 

A.  General. Subject to subsections 10.1B and 10.1C, each Lender shall have the right at any time to (i) sell, assign or transfer to any
Eligible Assignee, or (ii) sell participations to any Person in, all or any part of its Commitments or any Loan or Loans made by it or its Letters of Credit (or
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participations in Letters of Credit) or any other interest herein or in any other Obligations owed to it; provided that no such sale, assignment, transfer or
participation shall, without the consent of Borrower, require Borrower to file a registration statement with the Securities and Exchange Commission or apply
to qualify such sale, assignment, transfer or participation under the securities laws of any state; provided, further, that no such sale, assignment, or transfer
described in clause (i) above shall be effective unless and until an Assignment Agreement effecting such sale, assignment or transfer shall have been accepted
by Administrative Agent and recorded in the Register as provided in subsection 10.1B(ii); and provided, further, that no such sale, assignment, or transfer of
any Letter of Credit or any participation therein may be made separately from a sale, assignment, transfer or participation of a corresponding interest in the
Revolving Loan Commitment and the Revolving Loans of the Lender effecting such sale, assignment, transfer or participation. Except as otherwise provided
in this subsection 10.1, no Lender shall, as between Borrower and such Lender, be relieved of any of its obligations hereunder as a result of any sale,
assignment or transfer of, or any granting of participations in, all or any part of its Commitments or Loans, or Letters of Credit or participations therein, or the
other Obligations owed to such Lender, and such Lender shall remain solely responsible for the performance of such Obligations, and Borrower shall
continue to deal solely and directly with such Lender in connection with such Lender’s rights and obligations under this Agreement.
 

B.  Assignments.
 

(i)  Amounts and Terms of Assignments. Each Commitment, Loan, Letter of Credit or participation therein, or other Obligation
may (a) be assigned in any amount to another Lender, or to an Affiliate or Approved Fund of the assigning Lender or another Lender, with the giving
of notice to Borrower and Administrative Agent or (b) be assigned in an aggregate amount of not less than $1,000,000 (or such lesser amount as shall
constitute the aggregate amount of the Commitments, Loans, Letters of Credit and participations therein, and other Obligations of the assigning
Lender) to any other Eligible Assignee (treating any two or more Approved Funds with the same investment advisor as a single Eligible Assignee)
with the consent of Borrower (unless a Potential Event of Default or an Event of Default has occurred and is continuing) and Administrative Agent
(such consent of Borrower and Administrative Agent shall not be unreasonably withheld or delayed); provided that each partial assignment shall be
made as an assignment of a proportionate part of all the assigning Lender’s rights and obligations under this Agreement. To the extent of any such
assignment in accordance with either clause (a) or (b) above, the assigning Lender shall be relieved of its obligations with respect to its
Commitments, Loans, Letters of Credit and participations therein, or other Obligations or the portion thereof so assigned. The parties to each such
assignment shall execute and deliver to Administrative Agent, for its acceptance and recording in the Register, an Assignment Agreement, together
with a processing and recordation fee of $3,500 (provided that (i) no such processing and recordation fee shall be payable if the assignee is an
Affiliate of the assignor or a Person under common management with the assignor, and (ii) only one such fee shall be required in connection with a
simultaneous assignment to a group of Approved Funds with the same investment advisor) and such forms (including an administrative
questionnaire if the Eligible Assignee is not a Lender), certificates or other evidence, if any, with respect to United States federal income tax
withholding matters as the assignee under such Assignment Agreement may be required to deliver to Administrative Agent pursuant to subsection
2.7B(iii)(a). Upon such execution, delivery, acceptance and recordation, from and after the effective date specified in such Assignment Agreement,
(y) the assignee thereunder shall be a party hereto and, to the extent that rights and obligations hereunder have been assigned to it pursuant to such
Assignment Agreement, shall have the rights and obligations of a Lender hereunder, and (z) the assigning Lender thereunder shall, to the extent that
rights and obligations hereunder have been assigned by it pursuant to such Assignment Agreement, relinquish its rights (other than any rights that
survive the termination of this Agreement under subsection 10.9B) and be released from its obligations under this Agreement (and, in the case of an
Assignment Agreement covering all or the remaining portion of an assigning Lender’s rights and obligations under this Agreement, such Lender
shall cease to be a party hereto; provided that, anything contained in any of the Loan Documents to the contrary notwithstanding, if such Lender is
the Issuing Lender with respect to any outstanding Letters of Credit such Lender shall continue to have all rights and obligations of an Issuing
Lender with respect to such Letters of Credit until the cancellation or expiration of such Letters of Credit and the reimbursement of any amounts
drawn thereunder). The Commitments hereunder shall be modified to reflect the Commitment of such assignee and any remaining Commitment of
such assigning Lender and, if any such assignment occurs after the issuance of any Notes hereunder, the assigning Lender shall, upon the
effectiveness of such assignment or as promptly thereafter as practicable, surrender its applicable Notes, if any, to Administrative Agent for
cancellation, and thereupon new Notes shall, if so requested by the assignee and/or the assigning Lender in accordance with subsection 2.1D, be
issued to the assignee and/or to the assigning Lender, substantially in the form of Exhibit IV, Exhibit V or Exhibit VI annexed hereto, as the case
may be, with appropriate insertions, to reflect the new Commitments and/or outstanding Revolving Loans and/or outstanding Term Loans, as the
case may be, of the assignee and/or the assigning Lender. Any assignment or transfer by a Lender of rights or obligations under this Agreement that
does not comply with this subsection 10.1B shall be treated for purposes of this Agreement as a sale by such Lender of a participation in such rights
and obligations in accordance with subsection 10.1C.

 
(ii)  Acceptance by Administrative Agent; Recordation in Register. Upon its receipt of an Assignment Agreement executed by

an assigning Lender and an assignee representing that it is an Eligible Assignee, together with the processing and recordation fee (if so required)
referred to in subsection 10.1B(i) and any forms, certificates or other evidence with respect to United States federal income tax withholding matters
that such assignee may be required to deliver to Administrative Agent pursuant to subsection 2.8B(iii)(a), Administrative Agent shall, if
Administrative Agent (and if necessary, Borrower) has consented to the assignment evidenced thereby (in each case to the extent such consent is
required pursuant to subsection 10.1B(i)), (a) accept such Assignment Agreement by executing a counterpart thereof as provided therein (which
acceptance shall evidence any required consent of Administrative Agent to such assignment), (b) record the information contained therein in the
Register, and (c) give prompt notice thereof to Borrower. Administrative Agent shall maintain a copy of each Assignment Agreement delivered to
and accepted by it as provided in this subsection 10.1B(ii).

 
(iii)  If the consent of Borrower to an assignment or to an Eligible Assignee is required hereunder (including a consent to an

assignment which does not meet the minimum assignment thresholds specified in subsection 10.1B(i)), Borrower shall be deemed to have given its
consent five Business Days after the date notice thereof has been delivered by the assigning Lender (through Administrative Agent) unless such
consent is expressly refused by Borrower prior to such fifth Business Day.

 
C.  Participations. Any Lender may, without the consent of, or notice to, Borrower or Administrative Agent, sell participations to one

or more banks or other entities (a “Participant”) in all or a portion of such Lender’s rights and/or obligations under this Agreement (including all or a portion
of its Commitment and/or the Loans owing to it); provided that (i) such Lender’s obligations under this Agreement shall remain unchanged, (ii) such Lender
shall remain solely responsible to the other parties hereto for the performance of such obligations, and (iii) Borrower, Administrative Agent and the other
Lenders shall continue to deal solely and directly with such Lender in connection with such Lender’s rights and obligations under this Agreement. Any
agreement or instrument pursuant to which a Lender sells such a participation shall provide that such Lender shall retain the sole right to enforce the Loan
Documents and to approve any amendment, modification or waiver of any provision of the Loan Documents; provided that such agreement or instrument
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may provide that such Lender will not, without the consent of such Participant, agree to any amendment, modification or waiver that affects such Participant
if such amendment, modification or waiver requires the unanimous written consent of all Lenders pursuant to subsection 10.6. Subject to subsection 10.1E,
Borrower agrees that each Participant shall be entitled to the benefits of subsections 2.7D, 2.8, and 3.6 to the same extent as if it were a Lender and had
acquired its interest by assignment pursuant to this subsection 10.1C; provided, however, that in no event shall Borrower be obligated to make any payment
with respect to such subsections which is greater than the amount that Borrower would have paid to the Lender had no such participation been sold. To the
extent permitted by law, each Participant also shall be entitled to the benefits of subsection 10.4 as though it were a Lender, provided such Participant agrees
to be subject to subsection 10.5 as though it were a Lender. If any amounts outstanding under this Agreement are due and unpaid, or shall have been declared
or shall have become due and payable upon the occurrence of an Event of Default, each participant shall be deemed to have the right of set-off in respect of
its participating interest in amounts owing under this Agreement to the same extent as if the amount of its participating interest were owing directly to it as a
Lender under this Agreement.
 

D.  No Greater Payments to Participants. A Participant shall not be entitled to receive any greater payment under subsections 2.6D,
2.7, and 3.6 than the applicable Lender would have been entitled to receive with respect to the participation sold to such Participant, unless the sale of the
participation to such Participant is made with Borrower’s prior written consent. A Participant that would be a Non-US Lender if it were a Lender shall not be
entitled to the benefits of subsection 2.7 unless Borrower is notified of the participation sold to such Participant and such Participant agrees, for the benefit of
Borrower, to comply with subsection 2.8B(iii) as though it were a Lender.
 

E.  Assignments to Secured Parties and Trustees. In addition to the assignments and participations permitted under the foregoing
provisions of this subsection 10.1, (a) any Lender may assign and pledge all or any portion of its Loans, the other Obligations owed to such Lender and its
Notes to any creditor, including any Federal Reserve Bank, as collateral security pursuant to Regulation A of the Board of Governors of the Federal Reserve
System and any operating circular issued by such Federal Reserve Bank; provided that (i) no Lender shall, as between Borrower and such Lender, be relieved
of any of its obligations hereunder as a result of any such assignment and pledge and (ii) in no event shall such creditor be considered to be a “Lender” or be
entitled to require the assigning Lender to take or omit to take any action hereunder, (b) any Lender that is a Fund may pledge its Loans and/or Notes to its
trustee for the benefit of its investors, provided that any foreclosure or similar action by such trustee or other representative shall be subject to the provisions
of subsection 10.1B concerning assignments (including any required consents); provided further that no Lender shall, as between Borrower and such Lender,
be relieved of any of its obligations hereunder as a result of any such pledge.
 

F.  Information. Each Lender may furnish any information concerning Borrower and its Subsidiaries in the possession of that Lender
from time to time to assignees and participants (including prospective assignees and participants), subject to subsection 10.19.
 

G.  Representations of Lenders. Each Lender listed on the signature pages hereof hereby represents and warrants (i) that it is and at all
times shall be an Eligible Assignee described in clause (A) of the definition thereof; (ii) that it has experience and expertise in the making of loans such as the
Loans; and (iii) that it will make its Loans for its own account in the ordinary course of its business and without a present view to distribution of such Loans
within the meaning of the Securities Act or the Exchange Act or other federal securities laws (it being understood that, subject to the provisions of this
subsection 10.1, the disposition of such Loans or any interests therein shall at all times remain within its exclusive control). Each Lender that becomes a party
hereto pursuant to an Assignment Agreement shall be deemed to agree that the representations and warranties of such Lender contained in such Assignment
Agreement are incorporated herein by this reference.
 

10.2  Expenses.
 

Whether or not the transactions contemplated hereby shall be consummated, Borrower agrees to pay promptly (i) all the actual and
reasonable costs and expenses of the Administrative Agent in connection with preparation of the Loan Documents and any consents, amendments, waivers or
other modifications thereto; (ii) all the costs of furnishing all opinions by counsel for Borrower (including any opinions requested by Lenders as to any legal
matters arising hereunder) and of Borrower’s performance of and compliance with all agreements and conditions on its part to be performed or complied with
under this Agreement and the other Loan Documents including with respect to confirming compliance with environmental, insurance and solvency
requirements; (iii) the reasonable fees, expenses and disbursements of counsel to Administrative Agent (including allocated costs of internal counsel) in
connection with the negotiation, preparation, execution and administration of the Loan Documents and any consents, amendments, waivers or other
modifications thereto and any other documents or matters requested by Borrower; (iv) all the actual costs and reasonable expenses of creating and perfecting
Liens in favor of Administrative Agent on behalf of Lenders pursuant to any Collateral Document, including filing and recording fees, expenses and taxes,
stamp or documentary taxes, search fees, title insurance premiums, and reasonable fees, expenses and disbursements of counsel to Administrative Agent and
of counsel providing any opinions that Administrative Agent or Requisite Lenders may request in respect of the Collateral Documents or the Liens created
pursuant thereto; (v) all the actual costs and reasonable expenses (including the reasonable fees, expenses and disbursements of any auditors, accountants or
appraisers and any environmental or other consultants, advisors and agents employed or retained by Administrative Agent or its counsel) of obtaining and
reviewing any appraisals provided for under subsection 4.1H and any environmental audits or reports provided for under subsections 4.1I and 6.7; (vi) all the
actual costs and expenses incurred by Administrative Agent in connection with the custody or preservation of any of the Collateral; (vii) all other actual and
reasonable costs and expenses incurred by Administrative Agent in connection with the syndication of the Commitments and the negotiation, preparation
and execution of the Loan Documents and any consents, amendments, waivers or other modifications thereto and the transactions contemplated thereby; and
(viii) after the occurrence and during the continuation of an Event of Default and an acceleration of the Obligations, all costs and expenses, including
reasonable attorneys’ fees (including allocated costs of internal counsel) and costs of settlement, incurred by Administrative Agent and Lenders in enforcing
any Obligations of or in collecting any payments due from any Loan Party hereunder or under the other Loan Documents by reason of such acceleration
(including in connection with the sale of, collection from, or other realization upon any of the Collateral or the enforcement of the Subsidiary Guaranty) or in
connection with any refinancing or restructuring of the credit arrangements provided under this Agreement in the nature of a “work-out” or pursuant to any
insolvency or bankruptcy proceedings; provided that Borrower shall not be responsible for expenses relating to assignments between Lenders made pursuant
to subsection 10.1.
 

10.3  Indemnity.
 

In addition to the payment of expenses pursuant to subsection 10.2, whether or not the transactions contemplated hereby shall be
consummated, Borrower agrees to defend (subject to Indemnitees’ selection of counsel), indemnify, pay and hold harmless Administrative Agent and
Lenders, and the officers, directors, employees, counsel, agents, representatives, trustees, advisors and affiliates of Administrative Agent and Lenders
(collectively called the “Indemnitees”), from and against any and all Indemnified Liabilities (as hereinafter defined); provided that Borrower shall not have
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any obligation to any Indemnitee hereunder with respect to any Indemnified Liabilities to the extent such Indemnified Liabilities arise solely from the gross
negligence or willful misconduct of that Indemnitee as determined by a final judgment of a court of competent jurisdiction.
 

As used herein, “Indemnified Liabilities” means, collectively, any and all liabilities, obligations, losses, damages (including natural
resource damages), penalties, actions, judgments, suits, claims (including Environmental Claims and Releases), costs (including the costs of any
investigation, study, sampling, testing, abatement, cleanup, removal, remediation or other response action necessary to remove, remediate, clean up or abate
any Hazardous Materials Activity), expenses and disbursements of any kind or nature whatsoever (including the reasonable fees and disbursements of
counsel for Indemnitees in connection with any investigative, administrative or judicial proceeding commenced or threatened by any Person, whether or not
any such Indemnitee shall be designated as a party or a potential party thereto, and any fees or expenses incurred by Indemnitees in enforcing this
indemnity), whether direct or indirect and whether based on any federal, state or foreign laws, statutes, rules or regulations (including securities and
commercial laws, statutes, rules or regulations and Environmental Laws), on common law or equitable cause or on contract or otherwise, that may be imposed
on, incurred by, or asserted against any such Indemnitee, in any manner relating to or arising out of (i) this Agreement or the other Loan Documents or the
Related Agreements or the Transactions or the other transactions contemplated hereby or thereby (including Lenders’ agreement to make the Loans
hereunder or the use or intended use of the proceeds thereof or the issuance of Letters of Credit hereunder or the use or intended use of any thereof, or any
enforcement of any of the Loan Documents (including any sale of, collection from, or other realization upon any of the Collateral or the enforcement of the
Subsidiary Guaranty), (ii) the statements contained in the commitment letter delivered by any Lender to Borrower or Administrative Agent with respect
thereto, or (iii) any Environmental Claim or any Hazardous Materials Activity relating to or arising from, directly or indirectly, any past or present activity,
operation, land ownership, or practice of Borrower or any of its Subsidiaries.
 

To the extent that the undertakings to defend, indemnify, pay and hold harmless set forth in this subsection 10.3 may be unenforceable in
whole or in part because they are violative of any law or public policy, Borrower shall contribute the maximum portion that it is permitted to pay and satisfy
under applicable law to the payment and satisfaction of all Indemnified Liabilities incurred by Indemnitees or any of them.
 

10.4  Set-Off; Security Interest in Deposit Accounts.
 

In addition to any rights now or hereafter granted under applicable law and not by way of limitation of any such rights, upon the occurrence
and during the continuance of any Event of Default each Lender is hereby authorized by Borrower at any time or from time to time, without prior notice to
Borrower or to any other Person, any such notice being hereby expressly waived, to set off and to appropriate and to apply any and all deposits or other
amounts held by any Lender (or any Affiliate of that Lender) for the credit or account of Borrower (general or special, time or demand, provisional or final,
including Indebtedness evidenced by certificates of deposit, whether matured or unmatured, but not including trust accounts) and any other Indebtedness at
any time held or owing by that Lender or any Affiliate of such Lender to or for the credit or the account of Borrower and each other Loan Party against and on
account of the Obligations of Borrower and each other Loan Party to that Lender (or any Affiliate of such Lender) or to any other Lender (or any Affiliate of
any other Lender) under this Agreement, the Letters of Credit and participations therein and the other Loan Documents, including all claims of any nature or
description arising out of or connected with this Agreement, the Letters of Credit and participations therein or any other Loan Document, irrespective of
whether or not (i) that Lender shall have made any demand hereunder or (ii) the principal of or the interest on the Loans or any amounts in respect of the
Letters of Credit or any other amounts due hereunder or under any of the other Loan Documents shall have become due and payable pursuant to Section 8
and although said obligations and liabilities, or any of them, may be contingent or unmatured. Borrower hereby further grants to Administrative Agent and
each Lender a security interest in all deposits and accounts maintained with Administrative Agent or such Lender as security for the Obligations.
 

10.5  Ratable Sharing.
 

Lenders hereby agree among themselves that if any of them shall, whether by voluntary payment (other than a voluntary prepayment of
Loans made and applied in accordance with the terms of this Agreement), by realization upon security, through the exercise of any right of set-off or banker’s
Lien, by counterclaim or cross action or by the enforcement of any right under the Loan Documents or otherwise, or as adequate protection of a deposit
treated as cash collateral under the Bankruptcy Code, receive payment or reduction of a proportion of the aggregate amount of principal, interest, amounts
payable in respect of Letters of Credit, fees and other amounts then due and owing to that Lender hereunder or under the other Loan Documents (collectively,
the “Aggregate Amounts Due” to such Lender) that is greater than the proportion received by any other Lender in respect of the Aggregate Amounts Due to
such other Lender hereunder, then the Lender receiving such proportionately greater payment shall (i) notify Administrative Agent and each other Lender of
the receipt of such payment and (ii) apply a portion of such payment to purchase participations (which it shall be deemed to have purchased from each seller
of a participation simultaneously upon the receipt by such seller of its portion of such payment) in the Aggregate Amounts Due to the other Lenders so that
all such recoveries of Aggregate Amounts Due shall be shared by all Lenders in proportion to the Aggregate Amounts Due to them hereunder; provided that if
all or part of such proportionately greater payment received by such purchasing Lender is thereafter recovered from such Lender upon the bankruptcy or
reorganization of Borrower or otherwise (and whether by litigation, demand, settlement or otherwise), those purchases shall be rescinded and the purchase
prices paid for such participations shall be returned to such purchasing Lender ratably to the extent of such recovery, but without interest. Borrower expressly
consents to the foregoing arrangement and agrees that any holder of a participation so purchased may exercise any and all rights of banker’s Lien, set-off or
counterclaim with respect to any and all monies owing by Borrower to that holder with respect thereto as fully as if that holder were owed the amount of the
participation held by that holder.
 

10.6  Amendments and Waivers.
 

No amendment, modification, termination or waiver of any provision of this Agreement or of the Notes or of any of the other Loan
Documents, and no consent to any departure by Borrower herefrom or therefrom, shall in any event be effective without the written concurrence of Requisite
Lenders; unless otherwise provided elsewhere in this Agreement; provided that in addition:
 

(a) any such amendment, modification, termination, waiver or consent which:
 

(i)  postpones the date or reduces the amount of any scheduled payment of principal of any of the Loans;
 

(ii)  postpones the date on which any interest or any fees are payable or reduces the amount of any interest or any fees payable
hereunder; or
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(iii)  amends, modifies, terminates or waives any provision of subsection 2.2 that decreases the interest rate borne by Loans
(other than any waiver of any increase in the interest rate applicable to such Loans pursuant to subsection 2.2) or the percentages set forth in the
definitions of “Applicable Base Rate Margin” and “Applicable LIBOR Margin”;

 
(iv)  changes in any manner the definition of “Pro Rata Share” or the definition of “Requisite Lenders”;

 
(v)  changes in any manner any provision of this Agreement which, by its terms, expressly requires the approval or

concurrence of all Lenders;
 

(vi)  releases any Lien granted in favor of Administrative Agent with respect to all or substantially all of the Collateral other
than in accordance with the terms of the Credit Agreement;

 
(vii)  releases any material Subsidiary Guarantor from its obligations under the Subsidiary Guaranty, in each case other than in

accordance with the terms of the Loan Documents;
 

(viii)  changes in any manner the provisions contained in subsection 8.1 or this subsection 10.6; or
 

(ix)  an assignment by the Borrower of its Obligations under this Agreement or any of the other Loan Documents;
 

shall be effective only if evidenced by the written concurrence of all Lenders.
 

In addition,
 

(a) no amendment, modification, termination or waiver of any provision of any Note shall be effective without the written concurrence of
the Lender which is the holder of that Note;

 
(b) no amendment, modification, termination or waiver of any provision of subsection 2.1A(i)-2.1A(ii) or of any other provision of this

Agreement relating to the Term Loan Commitments or the Revolving Loan Commitments shall increase the Commitments of any Lender over the
amount thereof then in effect without the consent of such Lender (it being understood that amendments, modifications or waivers of conditions
precedent, representations and warranties, covenants or Events of Default or of a mandatory reduction in the Commitments shall not constitute an
increase of the Commitment of any Lender, and that an increase in the available portion of any Commitment of any Lender shall not constitute an
increase in the Commitment of such Lender);

 
(c) no amendment, modification, termination or waiver of any provision of Section 9 or of any other provision of this Agreement which, by

its terms, expressly requires the approval or concurrence of Administrative Agent shall be effective without the written concurrence of
Administrative Agent; and

 
(d) (i) any election by Administrative Agent to make a credit bid at a public or private foreclosure sale of the Collateral and (ii) after the

acquisition by Administrative Agent of any of the Collateral at a public or private sale, a subsequent sale of the Collateral by the Administrative
Agent where (A) the purchase price is paid in a form other than Cash, or (B) the purchase price is less than the amount necessary to pay the Lenders
the whole amount of principal, interest and other amounts owing and unpaid in connection with the Loans and any other Obligations shall be
effective only if evidenced by the written concurrence of Requisite Lenders.

 
Administrative Agent may, but shall have no obligation to, with the concurrence of any Lender, execute amendments, modifications,

waivers or consents on behalf of that Lender. Any waiver or consent shall be effective only in the specific instance and for the specific purpose for which it
was given. No notice to or demand on Borrower in any case shall entitle Borrower to any other or further notice or demand in similar or other circumstances.
Any amendment, modification, termination, waiver or consent effected in accordance with this subsection 10.6 shall be binding upon each Lender at the time
outstanding, each future Lender and, if signed by Borrower, on Borrower. Notwithstanding anything contained herein to the contrary, as among Lenders and
Administrative Agent in connection with the exercise of remedies under any of the Loan Documents, the written concurrence of Requisite Lenders shall be
required for Administrative Agent to exercise proxy rights in the election of the Governing Body of any Loan Party owning real property or to acquire any
ownership interest in real property of any Loan Party.
 

10.7  Independence of Covenants.
 

All covenants hereunder shall be given independent effect so that if a particular action or condition is not permitted by any of such
covenants, the fact that it would be permitted by an exception to, or would otherwise be within the limitations of, another covenant shall not avoid the
occurrence of an Event of Default or Potential Event of Default if such action is taken or condition exists.
 

10.8  Notices; Effectiveness of Signatures.
 

A.  Notices. Unless otherwise specifically provided herein, any notice or other communication herein required or permitted to be given
shall be in writing and may be personally served, telexed 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 telex, or three Business Days after depositing it in the United States mail
with postage prepaid and properly addressed; provided that notices to Administrative Agent shall not be effective until received. For the purposes hereof, the
address of each party hereto shall be as set forth under such party’s name on the signature pages hereof or (i) as to Borrower and Administrative Agent, such
other address as shall be designated by such Person in a written notice delivered to the other parties hereto and (ii) as to each other party, such other address
as shall be designated by such party in a written notice delivered to Administrative Agent. Electronic mail may be used to distribute routine communications,
such as financial statements and other information; provided, however, that no signature with respect to any notice, request, agreement, waiver, amendment or
other document or any notice that is intended to have binding effect may be sent by electronic mail.
 

B.  Effectiveness of Signatures. Loan Documents and notices under the Loan Documents may be transmitted and/or signed by
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facsimile. The effectiveness of any such documents and signatures shall, subject to applicable law, have the same force and effect as an original copy with
manual signatures and shall be binding on all Loan Parties, Administrative Agent, Lead Arranger and Lenders. Administrative Agent may also require that
any such documents and signature be confirmed by a manually-signed copy thereof; provided, however, that the failure to request or deliver any such
manually-signed copy shall not affect the effectiveness of any facsimile document or signature.
 

10.9  Survival of Representations, Warranties and Agreements.
 

A.  All representations, warranties and agreements made herein shall survive the execution and delivery of this Agreement and the
making of the Loans and the issuance of the Letters of Credit hereunder.
 

B.  Notwithstanding anything in this Agreement or implied by law to the contrary, the agreements of Borrower set forth in subsections
2.6D, 2.7, 3.5A, 3.6, 10.2, 10.3, 10.4, 10.17 and 10.18 and the agreements of Lenders set forth in subsections 9.2C, 9.3, 9.4, 10.5 and 10.18 shall survive the
payment of the Loans, the cancellation or expiration of the Letters of Credit and the reimbursement of any amounts drawn thereunder, and the termination or
expiration of this Agreement.
 

10.10  Failure or Indulgence Not Waiver; Remedies Cumulative.
 

No failure or delay on the part of Administrative Agent or any Lender in the exercise of any power, right or privilege hereunder or under any
other Loan Document shall impair such power, right or privilege or be construed to be a waiver of any default or acquiescence therein, nor shall any single or
partial exercise of any such power, right or privilege preclude other or further exercise thereof or of any other power, right or privilege. All rights and remedies
existing under this Agreement and the other Loan Documents are cumulative to, and not exclusive of, any rights or remedies otherwise available.
 

10.11  Marshalling; Payments Set Aside.
 

Neither Administrative Agent nor any Lender shall be under any obligation to marshal any assets in favor of Borrower or any other party or
against or in payment of any or all of the Obligations. To the extent that Borrower makes a payment or payments to Administrative Agent or Lenders (or to
Administrative Agent for the benefit of Lenders), or Administrative Agent or Lenders enforce any security interests or exercise their rights of setoff, and such
payment or payments or the proceeds of such enforcement or setoff or any part thereof are subsequently invalidated, declared to be fraudulent or preferential,
set aside and/or required to be repaid to a trustee, receiver or any other party under any bankruptcy law, any other state or federal law, common law or any
equitable cause (whether by litigation, demand, settlement or otherwise), then, to the extent of such recovery, the obligation or part thereof originally
intended to be satisfied, and all Liens, rights and remedies therefor or related thereto, shall be revived and continued in full force and effect as if such
payment or payments had not been made or such enforcement or setoff had not occurred.
 

10.12  Severability.
 

In case any provision in or obligation under this Agreement or the Notes shall be invalid, illegal or unenforceable in any jurisdiction, the
validity, legality and enforceability of the remaining provisions or obligations, or of such provision or obligation in any other jurisdiction, shall not in any
way be affected or impaired thereby.
 

10.13  Obligations Several; Independent Nature of Lenders’ Rights.
 

The obligations of Lenders hereunder are several and no Lender shall be responsible for the obligations or Commitments of any other
Lender hereunder. Nothing contained herein or in any other Loan Document, and no action taken by Lenders pursuant hereto or thereto, shall be deemed to
constitute Lenders, or Lenders and Borrower, as a partnership, an association, a joint venture or any other kind of entity. The amounts payable at any time
hereunder to each Lender shall be a separate and independent debt, and each Lender shall be entitled to protect and enforce its rights arising out of this
Agreement and it shall not be necessary for any other Lender to be joined as an additional party in any proceeding for such purpose.
 

10.14  Release of Security Interest or Guaranty.
 

Upon the proposed sale or other disposition of any Collateral that is permitted by this Agreement or to which Requisite Lenders have
otherwise consented, or the sale or other disposition of all of the Capital Stock of a Subsidiary Guarantor to any Person (other than to a Subsidiary Guarantor)
permitted by this Agreement or to which Requisite Lenders have otherwise consented, for which a Loan Party desires to obtain a security interest release or a
release of the Subsidiary Guaranty from Administrative Agent, such Loan Party shall deliver an Officer’s Certificate (i) stating that the Collateral or the
Capital Stock subject to such disposition is being sold or otherwise disposed of in compliance with the terms hereof and (ii) specifying the Collateral or
Capital Stock being sold or otherwise disposed of in the proposed transaction. Upon the receipt of such Officer’s Certificate, Administrative Agent shall, at
such Loan Party’s expense, so long as Administrative Agent (a) has no reason to believe that the facts stated in such Officer’s Certificate are not true and
correct and (b) if the sale or other disposition of such item of Collateral or Capital Stock constitutes an Asset Sale, shall have received evidence satisfactory to
it that arrangements satisfactory to it have been made for delivery of the Net Asset Sale Proceeds if and as required by subsection 2.4, execute and deliver
such releases of its security interest in such Collateral or such Subsidiary Guaranty, as may be reasonably requested by such Loan Party.
 

10.15  Applicable 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
SECTION 5-1401 OF THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK), WITHOUT REGARD TO CONFLICTS OF LAWS
PRINCIPLES.
 

10.16  Successors and Assigns.
 

The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and
assigns and shall inure to the benefit of the parties hereto and the successors and assigns of Lenders (it being understood that Lenders’ rights of assignment
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are subject to subsection 10.1). Borrower may not assign or otherwise transfer any of its rights or obligations hereunder without the prior written consent of
each Lender (and any attempted assignment or transfer by Borrower without such consent shall be null and void). Nothing in this Agreement, expressed or
implied, shall be construed to confer upon any Person (other than the parties hereto, their respective successors and assigns permitted hereby and, to the
extent expressly contemplated hereby, Affiliates of Administrative Agent and Affiliates of Lenders) any legal or equitable right, remedy or claim under or by
reason of this Agreement.
 

10.17  Consent to Jurisdiction and Service of Process.
 

ALL JUDICIAL PROCEEDINGS BROUGHT AGAINST BORROWER ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR ANY OTHER LOAN DOCUMENT, OR ANY OBLIGATIONS THEREUNDER, MAY BE BROUGHT IN ANY STATE OR FEDERAL COURT OF
COMPETENT JURISDICTION IN THE STATE, COUNTY AND CITY OF NEW YORK. BY EXECUTING AND DELIVERING THIS AGREEMENT,
BORROWER, FOR ITSELF AND IN CONNECTION WITH ITS PROPERTIES, IRREVOCABLY
 

(I) ACCEPTS GENERALLY AND UNCONDITIONALLY THE NONEXCLUSIVE JURISDICTION AND VENUE OF SUCH COURTS;
 

(II) WAIVES ANY DEFENSE OF FORUM NON CONVENIENS;
 

(III) AGREES THAT SERVICE OF ALL PROCESS IN ANY SUCH PROCEEDING IN ANY SUCH COURT MAY BE MADE BY
REGISTERED OR CERTIFIED MAIL, RETURN RECEIPT REQUESTED, TO SUCH BORROWER AT ITS ADDRESS PROVIDED IN
ACCORDANCE WITH SUBSECTION 10.8;

 
(IV) AGREES THAT SERVICE AS PROVIDED IN CLAUSE (III) ABOVE IS SUFFICIENT TO CONFER PERSONAL

JURISDICTION OVER BORROWER IN ANY SUCH PROCEEDING IN ANY SUCH COURT, AND OTHERWISE CONSTITUTES
EFFECTIVE AND BINDING SERVICE IN EVERY RESPECT;

 
(V) AGREES THAT LENDERS RETAIN THE RIGHT TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW OR

TO BRING PROCEEDINGS AGAINST BORROWER IN THE COURTS OF ANY OTHER JURISDICTION; AND
 

(VI) AGREES THAT THE PROVISIONS OF THIS SUBSECTION 10.17 RELATING TO JURISDICTION AND VENUE SHALL BE
BINDING AND ENFORCEABLE TO THE FULLEST EXTENT PERMISSIBLE UNDER NEW YORK GENERAL OBLIGATIONS LAW
SECTION 5-1402 OR OTHERWISE.

 
10.18  Waiver of Jury Trial.

 
EACH OF THE PARTIES TO THIS AGREEMENT HEREBY AGREES TO WAIVE ITS RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY

CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT OR ANY OF THE OTHER LOAN DOCUMENTS OR ANY
DEALINGS BETWEEN THEM RELATING TO THE SUBJECT MATTER OF THIS LOAN TRANSACTION OR THE LENDER/BORROWER
RELATIONSHIP THAT IS BEING ESTABLISHED. The scope of this waiver is intended to be all-encompassing of all disputes that may be filed in any court
and that relate to the subject matter of this transaction, including contract claims, tort claims, breach of duty claims and all other common law and statutory
claims. Each party hereto acknowledges that this waiver is a material inducement to enter into a business relationship, that each has already relied on this
waiver in entering into this Agreement, and that each will continue to rely on this waiver in their related future dealings. Each party hereto further warrants
and represents that it has reviewed this waiver with its legal counsel and that it knowingly and voluntarily waives its jury trial rights following consultation
with legal counsel. THIS WAIVER IS IRREVOCABLE, MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING (OTHER THAN
BY A MUTUAL WRITTEN WAIVER SPECIFICALLY REFERRING TO THIS SUBSECTION 10.18 AND EXECUTED BY EACH OF THE PARTIES
HERETO), AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS
AGREEMENT OR ANY OF THE OTHER LOAN DOCUMENTS OR TO ANY OTHER DOCUMENTS OR AGREEMENTS RELATING TO THE LOANS
MADE HEREUNDER. In the event of litigation, this Agreement may be filed as a written consent to a trial by the court.
 

10.19  Confidentiality.
 

Each Lender shall hold all non-public information obtained pursuant to the requirements of this Agreement that has been identified in
writing as confidential by Borrower in accordance with such Lender’s customary procedures for handling confidential information of this nature and, in the
case of banks, and in accordance with safe and sound banking practices, it being understood and agreed by Borrower that in any event a Lender may
make disclosures (a) to its Affiliates and to its Affiliates’ directors, officers, employees and agents, including accountants, legal counsel and other advisors (it
being understood that the Persons to whom such disclosure is made will be informed of the confidential nature of such information and instructed to keep
such information confidential), (b) to the extent requested by any Government Authority, (c) to the extent required by applicable laws or regulations or by
any subpoena or similar legal process, (d) to any other party to this Agreement, (e) in connection with the exercise of any remedies hereunder or any suit,
action or proceeding relating to this Agreement or the enforcement of rights hereunder, (f) subject to an agreement containing provisions substantially the
same as those of this subsection 10.19, to (i) any Eligible Assignee of or Participant in, or any prospective Eligible Assignee of or Participant in, any of its
rights or obligations under this Agreement or (ii) any direct or indirect contractual counterparty or prospective counterparty (or such contractual
counterparty’s or prospective counterparty’s professional advisor) to any credit derivative transaction relating to obligations of Borrower, (g) with the
consent of Borrower, (h) to the extent such information (i) becomes publicly available other than as a result of a breach of this subsection 10.19, or
(ii) becomes available to Administrative Agent or any Lender on a nonconfidential basis from a source other than Borrower, or (i) to the National Association
of Insurance Commissioners or any other similar organization or any nationally recognized rating agency that requires access to information about a Lender’s
or its Affiliates’ investment portfolio in connection with ratings issued with respect to such Lender or its Affiliates and that no written or oral communications
from counsel to an Agent and no information that is or is designated as privileged or as attorney work product may be disclosed to any Person unless such
Person is a Lender or a participant hereunder; provided that, unless specifically prohibited by applicable law, regulation or court order, each Lender shall
notify Borrower of any request by any Government Authority or representative thereof (other than any such request in connection with any examination of
the financial condition of such Lender by such Government Authority) for disclosure of any such non-public information prior to disclosure of such
information; and provided, further, that in no event shall any Lender be obligated or required to return any materials furnished by Borrower or any of its
Subsidiaries. Notwithstanding anything contained herein to the contrary, Borrower understands and agrees that Administrative Agent and the institution
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identified as “Lead Arranger” on the title page to this Agreement may make customary disclosures for advertising and “league table” purposes.
 

Notwithstanding anything to contrary herein, Borrower and Administrative Agent hereby agree that Borrower (and each of its employees,
representatives and agents) is permitted to disclose to any Person, the structure and tax aspects of the transactions contemplated by the Loan Documents, and
all materials of any kind (including opinions and other tax analyses) that are provided to Borrower related to such structure and tax aspects. In this regard,
Borrower acknowledges and agrees that Borrower’s disclosure of the structure or tax aspects of such transactions is not limited in any way by an express or
implied understanding or agreement, oral or written (whether or not such agreement or understanding is legally binding). Furthermore, Borrower
acknowledges and agrees that it does not know or have reason to know that its use or disclosure of information relating to the structure or tax aspects of the
transactions contemplated by the Loan Documents is limited in any other manner for the benefit of any other Person.
 

10.20  Co-Documentation Agents, Lead Arranger and Syndication Agent.
 

None of the institutions identified as “Lead Arranger,”“Co-Documentation Agents” or “Syndication Agent” on the title page to this
Agreement shall have any obligations, liabilities or duties under this Agreement other than those applicable to a Lender (but only if such institution is a
Lender) as such, and no such institution shall have or be deemed to have any fiduciary relationship with any Lender. Each Lender acknowledges that it has
not relied, and will not rely, on any such institution in deciding to enter into this Agreement or in taking or not taking any action hereunder.
 

10.21  Counterparts; Effectiveness.
 

This Agreement and any amendments, waivers, consents or supplements hereto or in connection herewith may be executed in any number
of counterparts and by different parties hereto in separate counterparts, each of which when so executed and delivered shall be deemed an original, but all
such counterparts together shall constitute but one and the same instrument; signature pages may be detached from multiple separate counterparts and
attached to a single counterpart so that all signature pages are physically attached to the same document. This Agreement shall become effective upon the
execution of a counterpart hereof by each of the parties hereto and receipt by Borrower and Administrative Agent of written or telephonic notification of such
execution and authorization of delivery thereof.
 

10.22  Gaming Laws.
 

A.  This Agreement and the other Loan Documents are subject to the Gaming Laws and laws involving the sale, distribution and
possession of alcoholic beverages (the “Liquor Laws”). Without limiting the foregoing, each of the Administrative Agent, Lead Arranger, Syndication
Agent, Co-Documentation Agents, each Lender and each Participant acknowledges that (i) it is subject to being called forward by the Gaming Authority or
Government Authority enforcing the Liquor Laws (the “Liquor Authorities”), in their discretion, for licensing or a finding of suitability or to file or provide
other information, and (ii) all rights, remedies and powers under this Agreement and the other Loan Documents, including with respect to the entry into and
ownership and operation of the Facilities, and the possession or control of gaming equipment, alcoholic beverages or a gaming or liquor license, may be
exercised only to the extent that the exercise thereof does not violate any applicable provisions of the Gaming Laws and Liquor Laws and only to the extent
that required approvals (including prior approvals) are obtained from the requisite Government Authorities.
 

B.  Each of the Administrative Agent, Lead Arranger, Syndication Agent and Co-Documentation Agents, Lenders and Participants
agrees to cooperate with the Gaming Authority (or be subject to the provisions of subsection 2.9) in connection with the provision of such documents or
other information as may be requested by such Gaming Authority or Liquor Authorities relating to the Borrower and its Subsidiaries or to the Loan
Documents.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered by their respective officers
thereunto duly authorized as of the date first written above.
 

BORROWER:
 

ISLE OF CAPRI BLACK HAWK, L.L.C.
 

By:  /s/ ALLAN B. SOLOMON  
Allan B. Solomon

Executive Vice President, Secretary and General Counsel

Notice Address:

ISLE OF CAPRI BLACK HAWK, L.L.C.
1641 Popps Ferry Road, Suite B-1
Biloxi, MS 39532

With a Copy to:

ISLE OF CAPRI BLACK HAWK, L.L.C.
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401 Main Street
Black Hawk, CO 80422
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ADMINISTRATIVE AGENT:
 

CANADIAN IMPERIAL BANK OF COMMERCE, as Administrative Agent
 

By: /s/ DEAN J. DECKER
Dean J. Decker
Managing Director
CIBC World Markets Corp., AS AGENT

Notice Address:

CANADIAN IMPERIAL BANK OF COMMERCE
425 Lexington Avenue
New York, New York 10017
Attn.: Agency Services Dept.
Facsimile No.: (212) 856-3763

With a Copy to:

CIBC WORLD MARKETS CORP.
10880 Wilshire Boulevard, 17th Floor
Los Angeles, California 90024
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SYNDICATION AGENT:
 

WELLS FARGO BANK, N.A., as Syndication Agent and Lender
 

By: /S/ E. Philip Potamitis
Name: E. Philip Potamitis
Title: Vice President

Notice Address:

WELLS FARGO BANK, N.A.
3800 Howard Hughes Parkway, 4th Floor
Las Vegas, Nevada 89109
Facsimile No.: (702) 791-6365
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HIBERNIA NATIONAL BANK, as
 

Co-Documentation Agent and Lender
 

By: /S/ Chris Haskew
Name: Chris Haskew
Title: Vice President

Notice Address:

HIBERNIA NATIONAL BANK
333 Travis Street, 3rd Floor
Shreveport, Louisiana 71101
Facsimile No.: (318) 674-3758
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THE CIT GROUP/EQUIPMENT FINANCING, INC., as Co-Documentation Agent and Lender
 

By: /S/ FRANK O. YOUNG
Name: Frank O. Young
Title: Senior Vice President

Notice Address:

THE CIT GROUP/EQUIPMENT FINANCING, INC.
1540 W. Fountainhead Parkway
Tempe, Arizona 85285
Facsimile No.: (480) 858-1489
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LENDERS:

CIBC INC., as a Lender
 

By: _/S/ DEAN J. DECKER__________
Dean J. Decker
Managing Director
CIBC World Markets Corp., AS AGENT

Notice Address:

CIBC INC.
425 Lexington Avenue
New York, New York 10017
Attn.: Agency Services Dept.
Facsimile No.: (212) 856-3763

With a Copy to:

CIBC WORLD MARKETS CORP.
10880 Wilshire Boulevard, 17th Floor
Los Angeles, California 90024
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FIRST AMENDED AND RESTATED
 

CREDIT AGREEMENT
 

Dated as of April 22, 2003
 

among
 

ISLE OF CAPRI BLACK HAWK, L.L.C.,
as Borrower,

 
THE LENDERS LISTED HEREIN,

as Lenders,
 

CANADIAN IMPERIAL BANK OF COMMERCE,
as Administrative Agent,

 
WELLS FARGO BANK, N.A.,

as Syndication Agent,
 

HIBERNIA NATIONAL BANK and
THE CIT GROUP/EQUIPMENT FINANCING INC.,

as Co-Documentation Agents,
 

and
 

CIBC WORLD MARKETS CORP.,
as Lead Arranger
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Exhibit 10.28
 

ISLE OF CAPRI BLACK HAWK, L.L.C.
 

FIRST AMENDMENT
 

TO FIRST AMENDED AND RESTATED CREDIT AGREEMENT
 

This FIRST AMENDMENT TO FIRST AMENDED AND RESTATED CREDIT AGREEMENT (this “Amendment”) is dated as of
February 6, 2004 and entered into by and among ISLE OF CAPRI BLACK HAWK, L.L.C., a Colorado limited liability company (“Borrower”), the Credit
Support Parties (as hereafter defined) solely for purposes of Section 4 hereof, the financial institutions party to the Credit Agreement (“Lenders”) and
CANADIAN IMPERIAL BANK OF COMMERCE, as administrative agent for Lenders (“Administrative Agent”), and is made with reference to that certain
Amended and Restated Credit Agreement dated as of April 22, 2003 (the “Credit Agreement”), by and among Borrower, Lenders, the other agents named
therein and Administrative Agent. Capitalized terms used herein without definition shall have the same meanings herein as set forth in the Credit Agreement.
 

RECITALS
 

WHEREAS, Borrower and Lenders desire to amend the Credit Agreement on the terms and conditions contained herein to (i) to create a
new class of Tranche C Term Loans (the “Tranche C Term Loans”), and (ii) make certain other amendments as set forth below;
 

WHEREAS, on the First Amendment Effective Date (as hereinafter defined), the outstanding Tranche A Term Loans and Tranche B Term
Loans will be converted into, or repaid in full with the proceeds of, the Tranche C Term Loans;
 

WHEREAS, (a) each Lender having a Tranche C Term Loan Commitment (as hereinafter defined) in excess of its outstanding Tranche A
Term Loans and Tranche B Term Loans on the First Amendment Effective Date (each such Lender, an “Increasing Lender”) shall make a Tranche C Term
Loan to the Borrower on the First Amendment Effective Date in the amount of the excess of such Increasing Lender’s Tranche C Term Loan Commitment
over such Increasing Lender’s aggregate Tranche A Term Loans and Tranche B Term Loans, and (b) each new Lender having a Tranche C Term Loan
Commitment (each, a “New Lender”) that executes and delivers this Amendment shall make a Tranche C Term Loan to Borrower on the First Amendment
Effective Date in an amount equal to such New Lender’s Tranche C Term Loan Commitment, the proceeds of which, together with other funds of Borrower,
shall be used by Borrower to repay in full the outstanding principal amount of the Tranche A Term Loans and Tranche B Term Loans of certain existing
Lenders (the “Exiting Lenders”); and
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WHEREAS, each Lender having a Tranche A Term Loan and/or a Tranche B Term Loan outstanding as of the date hereof that executes and
delivers this Amendment shall be deemed, upon the First Amendment Effective Date, to have converted its Tranche A Term Loan and its Tranche B Term
Loan into a Tranche C Term Loan in the same aggregate principal amount as such Lender’s Tranche C Term Loan Commitment (less, in the case of any
Increasing Lender, the amount of Tranche C Term Loans made to repay Exiting Lenders’ Tranche A Term Loans and Tranche B Term Loans); and
 

NOW, THEREFORE, in consideration of the foregoing recitals and the agreements, provisions and covenants herein contained, the parties
hereto agree as follows:
 
Section 1.  AMENDMENTS AND WAIVERS TO THE CREDIT AGREEMENT
 
1.1  Amendments to Section 1: Definitions
 

A.  Subsection 1.1 of the Credit Agreement is hereby amended by adding thereto the following definitions, which shall be inserted in proper
alphabetical order:
 

“First Amendment” means that certain First Amendment to First Amended and Restated Credit Agreement dated as of February 6, 2004.
 

“First Amendment Effective Date” has the meaning assigned to that term in the First Amendment.
 

“Public Improvement Capital Expenditures” means those Consolidated Capital Expenditures (which are not otherwise classified as Maintenance
Capital Expenditures or Expansion Capital Expenditures) attributable to constructing the Public Improvements associated with the Expansion Project.
 

“Public Improvements” means the following improvements to be constructed by Borrower and dedicated to the City of Black Hawk, or other
governmental or quasi-governmental entity designated by the City of Black Hawk, in connection with the Expansion Project: The extension of Main Street
South to intersect with Highway 119, utilities, public areas of pedestrian overpass connections and other improvements identified in the Subdivision
Agreement, dated August 13, 2003, between the City of Black Hawk and Borrower, as amended on January 14, 2004.
 

“Tranche C Term Loan Commitment” means the commitment of a Lender to make (and/or convert from a Tranche A Term Loan and/or a Tranche
B Term Loan) on the First Amendment Effective Date a Tranche C Term Loan pursuant to subsection 2.1A(iv) and “Tranche C Term Loan Commitments”
means such commitments of all Lenders in the aggregate.
 

“Tranche C Term Loan Exposure” means, with respect to any Lender as of any date of determination, the outstanding principal amount of the
Tranche C Term Loans of that Lender.
 

“Tranche C Term Loan Maturity Date” means December 31, 2007.
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“Tranche C Term Loans” means the Loans made as Tranche C Term Loans (and/or converted into Tranche C Term Loans from Tranche A Term
Loans and/or Tranche B Term Loans) on the First Amendment Effective Date by Lenders to Borrower pursuant to subsection 2.1A(iv).
 

“Tranche C Term Notes” means any promissory notes of Borrower issued pursuant to subsection 2.1E to evidence the Tranche C Term Loans of any
Lender, substantially in the form of Exhibit V annexed hereto.
 

B.  Subsection 1.1 of the Credit Agreement is further amended by amending and restating the following definitions to read in their entirety as
follows:
 

“Applicable LIBOR Margin” means with respect to Revolving Loans and Tranche C Term Loans that are LIBOR Loans, a percentage per annum as
set forth below opposite the applicable Consolidated Total Leverage Ratio:
 

Consolidated Total Leverage Ratio Applicable LIBOR Margin
Revolving Loans Tranche C Term Loans

Less than 1.00:1.00 2.75% 3.00%
Greater than or equal to 1.00:1.00 but less than
1.50:1.00

3.00% 3.00%

Greater than or equal to 1.50:1.00 but less than
2.00:1.00

3.25% 3.00%

Greater than or equal to 2.00:1.00 but less than
2.50:1.00

3.50% 3.00%

Greater than or equal to 2.50:1.00 but less than
3.00:1.00

3.50% 3.00%

Greater than or equal to 3.00:1.00 3.50% 3.00%
 

“Consolidated Total Debt” means, as at any date of determination, an aggregate amount equal to (a) the aggregate principal amount of all
Indebtedness of Borrower and its Subsidiaries plus (b) the aggregate amount of Contingent Obligations of Borrower and its Subsidiaries where the primary
obligation of such Contingent Obligation constitutes Indebtedness or a makewell, keepwell or other similar agreement (but excluding Contingent
Obligations under Hedge Agreements) plus (c) the face amount of any outstanding letters of credit (including Letters of Credit) less (d) the aggregate amount
of Cash and Cash Equivalents of Borrower and its Subsidiaries (including funds escrowed by Borrower or one of its Subsidiaries to pay the costs of
constructing the Public Improvements) in excess of $10,000,000 (provided, however, that upon consummation of the Grande Sale, such amount shall be
reduced by $2,500,000 to $7,500,000) and less (e) the aggregate principal amount of Indebtedness incurred pursuant to subsection 7.1(vii), in each case
determined on a consolidated basis in accordance with GAAP.
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“Grande Sale”means the sale of the Grande Gaming Facilities for a sales price of not less than $7,500,000 in cash or on terms and conditions
reasonably acceptable to Administrative Agent.
 

“Revolving Loan Commitment Termination Date” means the earlier of December 31, 2006 or such date as the Tranche C Term Loans are repaid in
full.
 

“Tranche B Term Loan Commitment” means (a) prior to the First Amendment Effective Date, the commitment of a Lender to make a Tranche B
Term Loan to Borrower pursuant to subsection 2.1A(ii), and “Tranche B Term Loan Commitments” means such commitments of all Lenders in the aggregate,
and (b) from and after the First Amendment Effective Date, the commitment of a Lender to make a Tranche C Term Loan to Borrower pursuant to subsection
2.1A(iv), and “Tranche B Term Loan Commitments” means such commitments of all Lenders in the aggregate.
 

“Tranche B Term Loan Exposure”, with respect to any Lender, means, (a) prior to the First Amendment Effective Date, as of any date of
determination, the outstanding principal amount of the Tranche B Term Loans of that Lender and (b) from and after the First Amendment Effective Date, as of
any date of determination, the outstanding principal amount of the Tranche C Term Loans of that Lender.
 

“Tranche B Term Loans” means (a) prior to the First Amendment Effective Date, the Loans made by Lenders to Borrower pursuant to subsection
2.1A(ii), and (b) from and after the First Amendment Effective Date, the Tranche C Term Loans.
 

“Tranche B Term Loan Maturity Date” means (a) prior to the First Amendment Effective Date, November 16, 2006, and (b) from and after the First
Amendment Effective Date, the Tranche C Term Loan Maturity Date.
 

C.  From and after the First Amendment Effective Date, each reference in the Credit Agreement to “Tranche A Term Loan Commitment”,
“Tranche A Term Loan Commitments”, “Tranche A Term Loan Exposure”, Trance A Term Loan Maturity Date”, “Tranche A Term Loan”, Tranche A Term
Loans”, “Tranche A Term Note” and “Tranche A Term Notes” shall be disregarded.
 
1.2  Amendments to Section 2: Amounts and Terms of Commitments and Loans
 

A.  Commitments. Subsection 2.1A of the Credit Agreement is hereby amended by adding at the end thereof the following as a new subsection
2.1A(iv) reading in its entirety as follows:
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“(iv) Tranche C Term Loans. The aggregate amount of the Tranche C Term Loan Commitment is $165,000,000. Each Lender that has a Tranche C
Term Loan Commitment severally agrees (a) to convert on the First Amendment Effective Date each “Tranche A Term Loan” and “Tranche B Term Loan” (if
any) made by such Lender under (and as defined in) this Agreement and outstanding immediately prior to giving effect to the First Amendment to a Tranche
C Term Loan hereunder (and Borrower hereby agrees to such conversion) and (b) to make to Borrower on the First Amendment Effective Date a Tranche C
Term Loan hereunder in an amount equal to the excess (if any) of such Lender’s Tranche C Term Loan Commitment over the aggregate principal amount of
such Lender’s Tranche A Term Loan and/or Tranche B Term Loan (if any) being converted on the First Amendment Effective Date to Tranche C Term Loans,
so that, after giving effect to the conversion of the Tranche A Term Loans and Tranche B Term Loans into Tranche C Term Loans pursuant to clause (a) above
and the making of all such Tranche C Term Loans pursuant to clause (b) above, each Lender that has a Tranche C Term Loan Commitment will have made or
deemed made, as the case may be, a Tranche C Term Loan to Borrower in an amount equal to its Pro Rata Share of the aggregate amount of the Tranche C
Term Loan Commitments, to be used for the purposes identified in subsection 2.5A. Each Tranche C Term Loan shall be deemed to have the same Interest
Period as the Tranche A Term Loan or Tranche B Term Loan it replaces, and no making of or conversion into a Tranche C Term Loan hereunder shall result in
the commencement of a new Interest Period; provided, however, that each Lender’s Term C Loans will be reallocated among the LIBOR Loans for each
outstanding Interest Period and the outstanding Base Rate Loans such that the Lenders having Term C Loan Commitments shall own their respective Pro
Rata Shares of such LIBOR Loans for each Interest Period and Base Rate Loans. Borrower shall deliver to Administrative Agent a Notice of Borrowing no
later than 12:00 Noon (New York City time) at least one Business Day prior to the First Amendment Effective Date, requesting a borrowing of the Tranche C
Term Loans. The Notice of Borrowing shall specify (i) the proposed Funding Date (which shall be a Business Day), (ii) the amount of the borrowing, and (iii)
that such Loans (other than converted Loans) shall be Base Rate Loans. Each Lender’s unfunded Tranche C Term Loan Commitment shall expire
immediately and without further action at the close of business on the First Amendment Effective Date if the Tranche C Term Loans have not been made on
such date. Borrower may make only one borrowing (on the First Amendment Effective Date) under the Tranche C Term Loan Commitment. Amounts
borrowed under this subsection 2.1A(iv) and subsequently repaid or prepaid may not be reborrowed.”
 

B.  Scheduled Payments of Term Loans. Subsection 2.4A of the Credit Agreement is amended (1) by replacing the text of subsections 2.4A(i)
and (ii) thereof with “[RESERVED]” and (2) to add at the end thereof a new subsection 2.4A(iii) reading in its entirety as follows:
 

“(iii) Scheduled Payments of Tranche C Term Loans. Borrower shall make principal payments on the Tranche C Term Loans in installments on the
last Business Day of each of the months and in the amounts set forth below:
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Date Scheduled Repayment
June, 2004 $ 412,500
September, 2004 $ 412,500
December, 2004 $ 412,500
March, 2005 $ 412,500
June, 2005 $ 412,500
September, 2005 $ 412,500
December, 2005 $ 412,500
March, 2006 $ 412,500
June, 2006 $ 412,500
September, 2006 $ 412,500
December, 2006 $ 412,500
March, 2007 $ 412,500
June, 2007 $ 412,500
September, 2007 $ 412,500
Tranche C Term Loan Maturity Date $159,225,000
 
; provided that the scheduled installments of principal of the Tranche C Term Loans set forth above shall be reduced in connection with any voluntary or
mandatory prepayments of the Tranche C Term Loans in accordance with subsection 2.4B(iv); and provided, further that the Tranche C Term Loans and all
other amounts owed hereunder with respect to the Tranche C Term Loans shall be paid in full no later than the Tranche C Term Loan Maturity Date, and the
final installment payable by Borrower in respect of the Tranche C Term Loans on such date shall be in an amount, if such amount is different from that
specified above, sufficient to repay all amounts owing by Borrower under this Agreement with respect to the Tranche C Term Loans.”
 

C.  Use of Proceeds. Subsection 2.5A is amended and restated to read in its entirety as follows:
 

“A. Tranche C Term Loans. The proceeds of the Tranche C Term Loans shall be applied by Borrower to repay in full the principal amount of all
“Tranche A Term Loans” and “Tranche B Term Loans” under this Agreement outstanding immediately prior to giving effect to the First Amendment
that are not converted into Tranche C Term Loans pursuant to the terms of this Agreement as amended by the First Amendment.”

 
1.3  Amendments to Section 3: Letters of Credit
 

A.  Letter of Credit. Subsection 3.1A(ii) of the Credit Agreement is amended and restated to read in its entirety as follows:
 

“(ii) any Letter of Credit if, after giving effect to such issuance, the Letter of Credit Usage would exceed $15,000,000;”
 
1.4  Amendments to Section 6: Borrower’s Affirmative Covenants
 

A.  Isle-Riviera Agreement. Subsection 6.12 of the Credit Agreement is amended and restated to read in its entirety as follows:
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“Borrower shall provide Administrative Agent with a copy of the Isle-Riviera Agreement within 60 days after execution of such agreement, to the
extent it is executed.”

 
1.5  Amendments to Section 7: Borrower’s Negative Covenants
 

A.  Indebtedness. Subsection 7.1 of the Credit Agreement is amended by adding at the end thereof the following as a new clause (vii) reading in
its entirety as follows:
 

“(vii) Borrower and its Subsidiaries may incur and remain liable with respect to Indebtedness arising from obligations to fund the
repayment of public improvement bonds issued by the Black Hawk Business Improvement District with respect to the Public Improvements provided that (a)
the terms of such issuance are acceptable to Administrative Agent, (b) Borrower or one of its Subsidiaries is the owner of such bonds on terms acceptable to
Administrative Agent, and (c) the aggregate principal amount of such Indebtedness does not exceed the result of $20,000,000 less the amount incurred as
Public Improvement Capital Expenditures pursuant to subsection 7.8(D).”
 

B.  Liens and Related Matters. Subsection 7.2A is amended by adding at the end thereof the following as a new clause (vi) reading in its
entirety as follows:
 

“(vi) Liens in favor of the City of Black-Hawk and the Black Hawk Business Improvement District on funds escrowed by Borrower or one of
its Subsidiaries to pay the costs of constructing the Public Improvements provided that such escrowed funds do not exceed $20,000,000 less the aggregate
principal amount of Indebtedness incurred pursuant to subsection 7.1(vii).”
 

C.  Investments; Acquisitions. Subsection 7.3 of the Credit Agreement is amended by adding at the end thereof a new clause (vii) reading in its
entirety as follows:
 

“(vii) Borrower and its Subsidiaries may make Investments to acquire public improvement bonds issued by the Black Hawk Business
Improvement District with respect to the Public Improvements, provided that (a) Borrower or one of its Subsidiaries is the owner of such bonds, and (b) the
aggregate amount of such Investments does not exceed the result of $20,000,000 less the amount incurred as Public Improvement Capital Expenditures
pursuant to subsection 7.8(D).”
 

D.  Consolidated Total Leverage Ratio. Subsection 7.6B of the Credit Agreement is amended and restated to read in its entirety as follows: 
 

“B.  Maximum Consolidated Total Leverage Ratio. Borrower shall not permit the Consolidated Total Leverage Ratio as of the last day of the most
recently ended Fiscal Quarter ending during any of the periods set forth below to exceed the correlative ratio indicated:
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Period

 
Maximum Total Leverage Ratio

3rd Fiscal Quarter, Fiscal Year 2004
4th Fiscal Quarter, Fiscal Year 2004
 

3.25 : 1.00
3.25 : 1.00

1st Fiscal Quarter, Fiscal Year 2005
2nd Fiscal Quarter, Fiscal Year 2005
3rd Fiscal Quarter, Fiscal Year 2005
4th Fiscal Quarter, Fiscal Year 2005

3.50 : 1.00
3.50 : 1.00
3.75 : 1.00
3.75 : 1.00

1st Fiscal Quarter, Fiscal Year 2006
2nd Fiscal Quarter, Fiscal Year 2006
3rd Fiscal Quarter, Fiscal Year 2006
4th Fiscal Quarter, Fiscal Year 2006
 

3.75 : 1.00
3.75 : 1.00
3.50 : 1.00
3.25 : 1.00

1st Fiscal Quarter, Fiscal Year 2007
2nd Fiscal Quarter, Fiscal Year 2007
3rd Fiscal Quarter, Fiscal Year 2007
4th Fiscal Quarter, Fiscal Year 2007

3.00 : 1.00
2.75 : 1.00
2.75 : 1.00
2.75 : 1.00

1st Fiscal Quarter, Fiscal Year 2008 and each Fiscal Quarter thereafter 2.50 : 1.00 ”
 

E.  Minimum Consolidated EBITDA. Subsection 7.6C of the Credit Agreement is hereby amended and restated to read in its entirety as
follows:
 

“C.  Minimum Consolidated EBITDA. Borrower shall not permit Consolidated EBITDA for any four-Fiscal Quarter period to be less than the
amounts set forth below; provided, however, that upon the consummation of the Grande Sale, Borrower shall not permit Consolidated EBITDA for any four-
Fiscal Quarter period to be less than the amounts set forth below less the amount of Grande’s Consolidated EBITDA for the four-Fiscal Quarter period most
recently ending prior to the Grande Sale.
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Period
 

Minimum Consolidated EBITDA
3rd Fiscal Quarter, Fiscal Year 2004
4th Fiscal Quarter, Fiscal Year 2004
 

$48,000,000
$48,000,000

1st Fiscal Quarter, Fiscal Year 2005
2nd Fiscal Quarter, Fiscal Year 2005
3rd Fiscal Quarter, Fiscal Year 2005
4th Fiscal Quarter, Fiscal Year 2005

$48,000,000
$48,000,000
$48,000,000
$48,000,000

1st Fiscal Quarter, Fiscal Year 2006
2nd Fiscal Quarter, Fiscal Year 2006
3rd Fiscal Quarter, Fiscal Year 2006
4th Fiscal Quarter, Fiscal Year 2006
 

$48,000,000
$48,000,000
$50,000,000
$54,000,000

1st Fiscal Quarter, Fiscal Year 2007
2nd Fiscal Quarter, Fiscal Year 2007
3rd Fiscal Quarter, Fiscal Year 2007 and each Fiscal Quarter thereafter
 

$56,000,000
$58,000,000
$60,000,000 ”
 

 
F.  Capital Expenditures. Subsection 7.8C of the Credit Agreement is hereby amended and restated to read in its entirety as follows:

 
“C. Borrower shall not, and shall not permit its Subsidiaries to, make or incur Expansion Capital Expenditures in connection with the

Expansion Project in an aggregate amount in excess of (a) $75,000,000 plus (b) the amount of Capital Expenditures permitted to be made or incurred
pursuant to subsection 7.8D (without giving effect to clause (b) of subsection 7.8D), but not so made or incurred; provided, however, Borrower may, and may
permit its Subsidiaries to, make or incur Expansion Capital Expenditures in excess of the sum of clauses (a) and (b) above to pay for cost overruns incurred in
connection with the Expansion Project to the extent of the net proceeds received by Borrower in connection with incurrence of the Subordinated PIK
Indebtedness.”
 
 

G.  Public Improvement Capital Expenditures. Subsection 7.8 of the Credit Agreement is amended by adding at the end thereof a new clause
(D) reading in its entirety as follows:
 

“D. Borrower shall not, and shall not permit its Subsidiaries to, make or incur Public Improvement Capital Expenditures in connection with
the Expansion Project in an aggregate amount in excess of (a) $20,000,000 plus (b) the amount of Capital Expenditures permitted to be made or incurred
pursuant to subsection 7.8C (without giving effect to clause (b) of subsection 7.8C) but not so made or incurred, less (c) the aggregate principal amount of
Indebtedness incurred pursuant to subsection 7.1(vii) ; provided, however, Borrower may, and may permit its Subsidiaries to, make or incur Public
Improvement Capital Expenditures in excess of the result of clauses (a), (b) and (c) above to pay for cost overruns incurred in connection with the Expansion
Project to the extent of the net proceeds received by Borrower in connection with incurrence of the Subordinated PIK Indebtedness.”
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1.6  Substitution of Exhibits
 

A.  Exhibit V: Form of Tranche C Term Note. Exhibit V to the Credit Agreement is hereby amended by deleting said Exhibit V in its entirety
and substituting in place thereof a new Exhibit V in the form of Exhibit V to this Amendment.
 
1.7  Waiver of Prepayment Notice
 

Lenders hereby waive any notice of prepayment required pursuant to subsection 2.4 of the Credit Agreement in connection with the repayment of
the Tranche A Term Loans and Tranche B Term Loans on the First Amendment Effective Date (as hereinafter defined).
 
Section 2.  CONDITIONS TO EFFECTIVENESS
 

This Amendment shall become effective only upon the satisfaction of all of the following conditions precedent (the date of satisfaction of
such conditions being referred to herein as the (“First Amendment Effective Date”):
 

A.  Deliveries. On or before the First Amendment Effective Date, Borrower shall deliver to Administrative Agent the following, each, unless
otherwise noted, dated the First Amendment Effective Date:
 

1.  Borrower and Credit Support Party Documents. With respect to Borrower and each other Credit Support Party, as
the case may be, a Secretary’s Certificate, in form and substance reasonably satisfactory to Administrative Agent and dated the First Amendment
Effective Date, certifying that (1) the Organizational Documents of Borrower and each other Credit Support Party and the signature and incumbency
certificate of Borrower and each other Credit Support Party, in each case, as delivered to Administrative Agent on the Effective Date, are in full force
and effect and have not been amended or modified in any respect since the Effective Date, and (2) the resolutions of the Board of Directors (or
similar governing body) of Borrower and each other Credit Support Party authorizing the transactions contemplated by this Amendment; and

 
2.  Amendment. From (i) the Requisite Lenders and all of the Revolving Lenders, (ii) the Increasing Lenders and/or

New Lenders providing Tranche C Term Loan Commitments in an amount sufficient to repay all of the outstanding principal amount (as of the First
Amendment Effective Date) of the Tranche A Term Loans and Tranche B Term Loans owed to the Exiting Lenders, and (iii) Borrower and the other
Credit Support Parties, (1) a counterpart of this Amendment signed on behalf of such party, (2) written evidence satisfactory to Administrative Agent
(which may include telecopy transmission of a signed signature page of this Amendment) that such party has signed a counterpart of this
Amendment, and (3) executed copies of the Tranche C Term Notes, substantially in the form of Exhibit V to this Amendment, drawn to the order of
each Lender requesting a Tranche C Term Note and with appropriate insertions.
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3.  Opinions. Copies of one or more favorable written opinions of (i) Allan B. Solomon, general counsel to the Loan
Parties, (ii) Mayer, Brown, Rowe & Maw LLP, special counsel to the Loan Parties, and (iii) Brownstein Hyatt & Farber, P.C., local counsel for the
Loan Parties, each, in form and substance reasonably satisfactory to Administrative Agent and its counsel, dated as of the First Amendment Effective
Date, with respect to the enforceability of the Amended Agreement (as hereinafter defined) and as to such other matters as Administrative Agent
acting on behalf of Lenders may reasonably request.

 
4.  Notice of Borrowing. A Notice of Borrowing meeting the requirements of subsection 2.1B of the Credit

Agreement. Such Notice of Borrowing shall be deemed (i) to the extent of any conversion of Tranche A Term Loans and Tranche B Term Loans to
Tranche C Term Loans, to request such conversion, and (ii) to the extent of the aggregate principal amount of any Exiting Lenders’ Tranche A Term
Loans and Tranche B Term Loans, to request the funding of Tranche C Term Loans from any Increasing Lender and/or any New Lender in
accordance with subsection 2.1A(iv), and to direct the voluntary prepayment of all Exiting Lenders’ Tranche A Term Loans and Tranche B Term
Loans in accordance with subsection 2.4B(iv) of the Credit Agreement.

 
5.  Amendment to Mortgages and Title Reports. From Borrower and the other Credit Support Parties, as applicable, a

First Amendment to Mortgage (the “First Amendment to Mortgage”) in form and substance reasonably acceptable to Administrative Agent,
together with an irrevocable commitment of the Title Company to issue a 110.5 endorsement to the Title Policies, insuring the continued priority of
the Mortgages as amended by the First Amendment to Mortgage, subject to only those additional title exceptions approved by Administrative
Agent in its reasonable discretion.

 
B.  Proceedings. On or before the First Amendment Effective Date, all corporate and other proceedings taken or to be taken in connection with

the transactions contemplated hereby and all documents incidental thereto not previously found acceptable by Administrative Agent, acting on behalf of
Lenders, and its counsel shall be satisfactory in form and substance to Administrative Agent and such counsel, and Administrative Agent and such counsel
shall have received all such counterpart originals or certified copies of such documents as Administrative Agent may reasonably request.
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C.  Fees. Administrative Agent shall have received for the ratable benefit of the Revolving Lenders an amendment fee equal to 0.25% of the
aggregate Revolving Loan Commitments.
 
Section 3.  BORROWER’S REPRESENTATIONS AND WARRANTIES
 

In order to induce Lenders to enter into this Amendment and to amend the Credit Agreement in the manner provided herein, Borrower
represents and warrants to each Lender that the following statements are true, correct and complete:
 

A.  Power and Authority. Borrower has all requisite power and authority to enter into this Amendment, the Tranche C Term Notes, the First
Amendment to Mortgage and all other documents to be delivered by Borrower and the other Credit Support Parties pursuant to the Amendment (collectively,
the “Amendment Documents”), to issue the Tranche C Term Notes and to carry out the transactions contemplated by, and perform its obligations under, the
Credit Agreement as amended by this Amendment (the “Amended Agreement”) and the other Loan Documents as amended by the other Amendment
Documents.
 

B.  Authorization of Agreements. The execution and delivery of this Amendment and the other Amendment Documents the performance of the
Amended Agreement and the issuance, delivery and payment of the Tranche C Term Notes have been duly authorized by all necessary action on the part of
the Loan Parties.
 

C.  No Conflict. The execution and delivery by Borrower and the Credit Support Parties of this Amendment and the other Amendment
Documents and the Tranche C Term Notes and the performance by Borrower and the other Credit Support Parties of the Amended Agreement and other Loan
Documents as amended by the other Amendment Documents and the issuance, delivery and payment of the Tranche C Term Notes do not and will not (i)
violate any provision of any law or any governmental rule or regulation applicable to Borrower or any of its Subsidiaries, the Organizational Documents of
Borrower or any of its Subsidiaries or any order, judgment or decree of any court or other agency of government binding on Borrower or any of its
Subsidiaries, (ii) conflict with, result in a breach of or constitute (with due notice or lapse of time or both) a default under any Contractual Obligation of
Borrower or any of its Subsidiaries (other than any such conflict, breach or default which could not reasonably be expected to result in a Material Adverse
Effect), (iii) result in or require the creation or imposition of any Lien upon any of the properties or assets of Borrower or any of its Subsidiaries (other than
any Lien created under any of the Loan Documents in favor of the Administrative Agent), or (iv) require any approval of stockholders or any approval or
consent of any Person under any Contractual Obligation of Borrower or any of its Subsidiaries.
 

D.  Governmental Consents. The execution and delivery by Borrower and the Credit Support Parties of this Amendment and the other
Amendment Documents and the Tranche C Term Notes and the performance by Borrower and the Credit Support Parties of the Amended Agreement and the
other Loan Documents as amended by the other Amendment Documents and the issuance, delivery and payment of the Tranche C Term Notes by Borrower
do not and will not require any registration with, consent or approval of, or notice to, or other action to, with or by, any federal, state or other governmental
authority or regulatory body, except for notice to the Colorado Gaming Authorities and the right of the Colorado Gaming Authorities to require subsequent
approval of, or changes to, or termination of, this Amendment, the other Amendment Documents, the Credit Facility or the other Loan Document.
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E.  Binding Obligation. This Amendment and other Amendment Documents have been duly executed and delivered by Borrower and this
Amendment and the Amended Agreement are, and the Tranche C Term Notes, when executed and delivered, will be and, upon execution and delivery by
Borrower of Tranche C Term Notes will be the legally valid and binding obligations of Borrower, enforceable against Borrower in accordance with their
respective terms, except as may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or limiting creditors’ rights
generally or by equitable principles relating to enforceability.
 

F.  Incorporation of Representations and Warranties From Credit Agreement. The representations and warranties contained in Section 5 of
the Credit Agreement are and will be true, correct and complete in all material respects on and as of the First Amendment Effective Date to the same extent as
though made on and as of that date, except to the extent such representations and warranties specifically relate to an earlier date, in which case they were true,
correct and complete in all material respects on and as of such earlier date.
 

G.  Absence of Default. No event has occurred and is continuing or will result from the consummation of the transactions contemplated by this
Amendment that would constitute an Event of Default or a Potential Event of Default.
 
Section 4.  ACKNOWLEDGEMENT AND CONSENT
 

Each Subsidiary Guarantor listed on the signatures pages hereof (each, a “Credit Support Party”) hereby acknowledges and agrees that
each of the Subsidiary, Guaranty and each Collateral Document (each, a “Credit Support Document”) to which it is a party or otherwise bound shall continue
in full force and effect and that all of its obligations thereunder shall be valid and enforceable and shall not be impaired or limited by the execution or
effectiveness of this Amendment. Each Subsidiary Guarantor represents and warrants that all representations and warranties applicable to such Subsidiary
Guarantor contained in the Amended Agreement and the Credit Support Documents to which it is a party or otherwise bound are true, correct and complete in
all material respects on and as of the First Amendment Effective Date to the same extent as though made on and as of that date, except to the extent such
representations and warranties specifically relate to an earlier date, in which case they were true, correct and complete in all material respects on and as of
such earlier date.
 

Each Subsidiary Guarantor acknowledges and agrees that (i) notwithstanding the conditions to effectiveness set forth in this Amendment,
such Subsidiary Guarantor is not required by the terms of the Credit Agreement or any other Loan Document to consent to the amendments to the Credit
Agreement effected pursuant to this Amendment and (ii) nothing in the Credit Agreement, this Amendment or any other Loan Document shall be deemed to
require the consent of such Subsidiary Guarantor to any future amendments to the Credit Agreement.
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Section 5.  MISCELLANEOUS
 

A.  Reference to and Effect on the Credit Agreement and the Other Loan Documents.
 

1.  On and after the First Amendment Effective Date, each reference in the Credit Agreement to “this Agreement”,
“hereunder”, “hereof”, “herein” or words of like import referring to the Credit Agreement, and each reference in the other Loan Documents to the
“Credit Agreement”, “thereunder”, “thereof” or words of like import referring to the Credit Agreement shall mean and be a reference to the Amended
Agreement.

 
2.  Except as specifically amended by this Amendment, the Credit Agreement and the other Loan Documents shall

remain in full force and effect and are hereby ratified and confirmed.
 

3.  The execution, delivery and performance of this Amendment shall not, except as expressly provided herein,
constitute a waiver of any provision of, or operate as a waiver of any right, power or remedy of Administrative Agent or any Lender under, the Credit
Agreement or any of the other Loan Documents.

 
B.  Fees and Expenses. Borrower acknowledges that all costs, fees and expenses as described in subsection 10.2 of the Credit Agreement

incurred by Administrative Agent and its counsel with respect to this Amendment and the documents and transactions contemplated hereby shall be for the
account of Borrower.
 

C.  Headings. Section and subsection headings in this Amendment are included herein for convenience of reference only and shall not
constitute a part of this Amendment for any other purpose or be given any substantive effect.
 

D.  Applicable Law. THIS AMENDMENT 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 5-1401 OF THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK), WITHOUT REGARD TO
CONFLICTS OF LAWS PRINCIPLES.
 

E.  Counterparts; Effectiveness. This Amendment may be executed in any number of counterparts and by different parties hereto in separate
counterparts, each of which when so executed and delivered shall be deemed an original, but all such counterparts together shall constitute but one and the
same instrument; signature pages may be detached from multiple separate counterparts and attached to a single counterpart so that all signature pages are
physically attached to the same document.
 

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed and delivered by their respective officers
thereunto duly authorized as of the date first written above.
 
ISLE OF CAPRI BLACK HAWK, L.L.C.

By:   /s/ REXFORD A. YEISLEY  
Rexford A. Yeisley
Senior Vice President and Chief Financial Officer

THE CREDIT SUPPORT PARTIES:

ISLE OF CAPRI BLACK HAWK CAPITAL CORP.

By:  /s/ REXFORD A. YEISLEY  
Rexford A. Yeisley
Senior Vice President and Chief Financial Officer

IOC- BLACK HAWK DISTRIBUTION COMPANY, LLC

By:  Isle of Capri Black Hawk, L.L.C., its sole member

By:  /s/ REXFORD A. YEISLEY 
Rexford A. Yeisley
Senior Vice President and Chief Financial Officer

IC HOLDINGS COLORADO, INC.

By:   /s/ REXFORD A. YEISLEY  
Rexford A. Yeisley
Senior Vice President and Chief Financial Officer

CCSC/BLACKHAWK, INC.

By:   /s/ REXFORD A. YEISLEY  
Rexford A. Yeisley
Senior Vice President and Chief Financial Officer
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COLORADO GRANDE ENTERPRISES, INC.

By:   /s/ REXFORD A. YEISLEY  
Rexford A. Yeisley
Senior Vice President and Chief Financial Officer

CANADIAN IMPERIAL BANK OF COMMERCE, as Administrative Agent

By:  /s/ DEAN J. DECKER  
Dean J. Decker
Managing Director
CIBC World Markets Corp., AS AGENT

CIBC INC., as a Lender

By:  /s/ DEAN J. DECKER  
Dean J. Decker
Managing Director
CIBC World Markets Corp., AS AGENT
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By signing below, the undersigned Lender hereby (i) authorizes Canadian Imperial Bank of Commerce, in its capacity as Administrative Agent pursuant to
that certain Amended and Restated Credit Agreement dated as of April 22, 2003, among Isle of Capri Black Hawk, L.L.C., Canadian Imperial Bank of
Commerce, as administrative agent for the financial institutions listed therein (in such capacity, “Administrative Agent”) and the other parties named therein
to execute and deliver that certain First Amendment to Amended and Restated Credit Agreement dated as of February 6, 2004 on such Lender’s behalf, (ii)
approves such First Amendment to Amended and Restated Credit Agreement and (iii) agrees that such First Amendment to Amended and Restated Credit
Agreement shall be binding upon such Lender.

______________________________________,
as a Lender

By: ________________________________
Name: 
Title: 
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FORM OF TRANCHE C TERM NOTE

 

Annex A-

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 06, 2005 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



 

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 06, 2005 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



Exhibit 10.29
 

ISLE OF CAPRI BLACK HAWK, L.L.C.
 

SECOND AMENDMENT
 

TO FIRST AMENDED AND RESTATED CREDIT AGREEMENT
 

This SECOND AMENDMENT TO FIRST AMENDED AND RESTATED CREDIT AGREEMENT (this “Amendment”) is dated as of
July 26, 2004 and entered into by and among ISLE OF CAPRI BLACK HAWK, L.L.C., a Colorado limited liability company (“Borrower”), the Credit
Support Parties (as hereafter defined) solely for purposes of Section 4 hereof, the financial institutions party to the Credit Agreement (“Lenders”) and
CANADIAN IMPERIAL BANK OF COMMERCE, as administrative agent for Lenders (“Administrative Agent”), and is made with reference to that certain
First Amended and Restated Credit Agreement dated as of April 22, 2003 (as amended to date, the “Credit Agreement”), by and among Borrower, Lenders,
the other agents named therein and Administrative Agent. Capitalized terms used herein without definition shall have the same meanings herein as set forth
in the Credit Agreement.
 

RECITALS
 

WHEREAS, Borrower and Lenders desire to amend the Credit Agreement to amend the maximum Consolidated Total Leverage ratio and
the minimum Consolidated EBITDA covenant, modify the definition of Applicable LIBOR Margin and make certain other amendments, all as set forth
below;
 

NOW, THEREFORE, in consideration of the foregoing recitals and the agreements, provisions and covenants herein contained, the parties
hereto agree as follows:
 
Section 1.  AMENDMENTS AND WAIVERS TO THE CREDIT AGREEMENT
 
1.1  Amendments to Section 1: Definitions
 

A.  Subsection 1.1 of the Credit Agreement is hereby amended by adding thereto the following definitions, which shall be inserted in proper
alphabetical order:
 

“Second Amendment” means that certain Second Amendment to First Amended and Restated Credit Agreement dated as of July 26, 2004.
 

“Second Amendment Effective Date” has the meaning assigned to that term in the Second Amendment.
 

B.  Subsection 1.1 of the Credit Agreement is further amended by amending and restating the following definitions to read in their entirety as
follows:
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“Applicable LIBOR Margin” means with respect to Revolving Loans and Tranche C Term Loans that are LIBOR Loans, a percentage per annum as

set forth below opposite the applicable Consolidated Total Leverage Ratio:
 

Consolidated Total Leverage Ratio Applicable LIBOR Margin
Revolving Loans Tranche C Term Loans

Less than 1.00:1.00 2.75% 3.00%
Greater than or equal to 1.00:1.00 but less than
1.50:1.00

3.00% 3.00%

Greater than or equal to 1.50:1.00 but less than
2.00:1.00

3.25% 3.00%

Greater than or equal to 2.00:1.00 but less than
2.50:1.00

3.50% 3.00%

Greater than or equal to 2.50:1.00 but less than
3.00:1.00

3.50% 3.00%

Greater than or equal to 3.00:1.00 but less than
4.25:1:00

3.50% 3.00%

Greater than 4.25:1.00 3.50% 3.25%

 
1.2  Amendments to Section 7: Borrower’s Negative Covenants
 

A.  Consolidated Total Leverage Ratio. Subsection 7.6B of the Credit Agreement is amended and restated to read in its entirety as follows: 
 

“B.  Maximum Consolidated Total Leverage Ratio. Borrower shall not permit the Consolidated Total Leverage Ratio as of the last day of the most
recently ended Fiscal Quarter ending during any of the periods set forth below to exceed the correlative ratio indicated:
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Period

 
Maximum Total Leverage Ratio

1st Fiscal Quarter, Fiscal Year 2005
2nd Fiscal Quarter, Fiscal Year 2005
3rd Fiscal Quarter, Fiscal Year 2005
4th Fiscal Quarter, Fiscal Year 2005

3.50 : 1.00
4.00 : 1.00
4.90 : 1.00
5.00 : 1.00

1st Fiscal Quarter, Fiscal Year 2006
2nd Fiscal Quarter, Fiscal Year 2006
3rd Fiscal Quarter, Fiscal Year 2006
4th Fiscal Quarter, Fiscal Year 2006
 

4.90 : 1.00
4.75 : 1.00
4.50 : 1.00
4.25 : 1.00

1st Fiscal Quarter, Fiscal Year 2007
2nd Fiscal Quarter, Fiscal Year 2007
3rd Fiscal Quarter, Fiscal Year 2007
4th Fiscal Quarter, Fiscal Year 2007

3.00 : 1.00
3.00 : 1.00
3.00 : 1.00
3.00 : 1.00

1st Fiscal Quarter, Fiscal Year 2008 and each Fiscal Quarter thereafter 2.50:1.00
 

B.  Minimum Consolidated EBITDA. Subsection 7.6C of the Credit Agreement is hereby amended and restated to read in its entirety as
follows:
 

“C.  Minimum Consolidated EBITDA. Borrower shall not permit Consolidated EBITDA for any four-Fiscal Quarter period to be less than the
amounts set forth below; provided, however, that upon the consummation of the Grande Sale, Borrower shall not permit Consolidated EBITDA for any four-
Fiscal Quarter period to be less than the amounts set forth below less the amount of Grande’s Consolidated EBITDA for the four-Fiscal Quarter period most
recently ending prior to the Grande Sale.
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Period

 
Minimum Consolidated EBITDA

1st Fiscal Quarter, Fiscal Year 2005
2nd Fiscal Quarter, Fiscal Year 2005
3rd Fiscal Quarter, Fiscal Year 2005
4th Fiscal Quarter, Fiscal Year 2005

$45,000,000
$40,000,000
$36,000,000
$36,000,000

1st Fiscal Quarter, Fiscal Year 2006
2nd Fiscal Quarter, Fiscal Year 2006
3rd Fiscal Quarter, Fiscal Year 2006
4th Fiscal Quarter, Fiscal Year 2006
 

$37,500,000
$40,000,000
$42,500,000
$45,000,000

1st Fiscal Quarter, Fiscal Year 2007
2nd Fiscal Quarter, Fiscal Year 2007
3rd Fiscal Quarter, Fiscal Year 2007
4th Fiscal Quarter, Fiscal Year 2007
 

$45,000,000
$45,000,000
$45,000,000
$45,000,000
 

1st Fiscal Quarter, Fiscal Year 2008 and each Fiscal Quarter thereafter $45,000,000

 
Section 2.  CONDITIONS TO EFFECTIVENESS
 

This Amendment shall become effective only upon the satisfaction of all of the following conditions precedent (the date of satisfaction of
such conditions being referred to herein as the (“Second Amendment Effective Date”)):
 

A.  Deliveries. On or before the Second Amendment Effective Date, Borrower shall deliver to Administrative Agent the following, each, unless
otherwise noted, dated the Second Amendment Effective Date:
 

1.  Borrower and Credit Support Party Documents. With respect to Borrower and each other Credit Support Party, as
the case may be, a Secretary’s Certificate, in form and substance reasonably satisfactory to Administrative Agent and dated the Second Amendment
Effective Date, certifying that the Organizational Documents of Borrower and each other Credit Support Party and the signature and incumbency
certificate of Borrower and each other Credit Support Party, in each case, as delivered to Administrative Agent on the Effective Date, are in full force
and effect and have not been amended or modified in any respect since the Effective Date; and

 
2.  Amendment. From (i) the Requisite Lenders, and (ii) Borrower and the other Credit Support Parties, (1) a

counterpart of this Amendment signed on behalf of such party, or (2) written evidence satisfactory to Administrative Agent (which may include
telecopy transmission of a signed signature page of this Amendment) that such party has signed a counterpart of this Amendment.
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B.  Proceedings. On or before the Second Amendment Effective Date, all corporate and other proceedings taken or to be taken in connection

with the transactions contemplated hereby and all documents incidental thereto not previously found acceptable by Administrative Agent, acting on behalf
of Lenders, and its counsel shall be satisfactory in form and substance to Administrative Agent and such counsel, and Administrative Agent and such counsel
shall have received all such counterpart originals or certified copies of such documents as Administrative Agent may reasonably request.
 

C.  Fees. Administrative Agent shall have received for the ratable benefit of the consenting Lenders an amendment fee equal to 0.125% of the
aggregate Commitments of such consenting Lenders.
 
Section 3.  BORROWER’S REPRESENTATIONS AND WARRANTIES
 

In order to induce Lenders to enter into this Amendment and to amend the Credit Agreement in the manner provided herein, Borrower
represents and warrants to each Lender that the following statements are true, correct and complete:
 

A.  Power and Authority. Borrower and the other Credit Support Parties have all requisite power and authority to enter into this Amendment
and all other documents to be delivered by Borrower and the other Credit Support Parties pursuant to the Amendment (collectively, the “Amendment
Documents”) and to carry out the transactions contemplated by, and perform its obligations under, the Credit Agreement as amended by this Amendment (the
“Amended Agreement”) and the other Loan Documents to which they are a party.
 

B.  Authorization of Agreements. The execution and delivery of this Amendment the performance of the Amended Agreement have been duly
authorized by all necessary action on the part of the Loan Parties.
 

C.  No Conflict. The execution and delivery by Borrower and the Credit Support Parties of this Amendment and the performance by Borrower
and the other Credit Support Parties of the Amendment and the Amended Agreement do not and will not (i) violate any provision of any law or any
governmental rule or regulation applicable to Borrower or any of its Subsidiaries, the Organizational Documents of Borrower or any of its Subsidiaries or any
order, judgment or decree of any court or other agency of government binding on Borrower or any of its Subsidiaries, (ii) conflict with, result in a breach of or
constitute (with due notice or lapse of time or both) a default under any Contractual Obligation of Borrower or any of its Subsidiaries (other than any such
conflict, breach or default which could not reasonably be expected to result in a Material Adverse Effect), (iii) result in or require the creation or imposition of
any Lien upon any of the properties or assets of Borrower or any of its Subsidiaries (other than any Lien created under any of the Loan Documents in favor of
the Administrative Agent), or (iv) require any approval of stockholders or any approval or consent of any Person under any Contractual Obligation of
Borrower or any of its Subsidiaries.
 

D.  Governmental Consents. The execution and delivery by Borrower and the Credit Support Parties of this Amendment and the performance
by Borrower and the Credit Support Parties of the Amendment and Amended Agreement do not and will not require any registration with, consent or approval
of, or notice to, or other action to, with or by, any federal, state or other governmental authority or regulatory body, except for notice to the Colorado Gaming
Authorities and the right of the Colorado Gaming Authorities to require subsequent approval of, or changes to, or termination of, this Amendment, the
Amended Agreement or the other Loan Documents.
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E.  Binding Obligation. This Amendment has been duly executed and delivered by Borrower and the Credit Support Parties and this

Amendment and the Amended Agreement are the legally valid and binding obligations of Borrower, enforceable against Borrower and the other Credit
Support Parties in accordance with their respective terms, except as may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws
relating to or limiting creditors’ rights generally or by equitable principles relating to enforceability.
 

F.  Incorporation of Representations and Warranties From Credit Agreement. The representations and warranties contained in Section 5 of
the Credit Agreement are and will be true, correct and complete in all material respects on and as of the Second Amendment Effective Date to the same extent
as though made on and as of that date, except to the extent such representations and warranties specifically relate to an earlier date, in which case they were
true, correct and complete in all material respects on and as of such earlier date.
 

G.  Absence of Default. No event has occurred and is continuing or will result from the consummation of the transactions contemplated by this
Amendment that would constitute an Event of Default or a Potential Event of Default.
 
Section 4.  ACKNOWLEDGEMENT AND CONSENT
 

Each Subsidiary Guarantor listed on the signatures pages hereof (each, a “Credit Support Party”) hereby acknowledges and agrees that
each of the Subsidiary, Guaranty and each Collateral Document (each, a “Credit Support Document”) to which it is a party or otherwise bound shall continue
in full force and effect and that all of its obligations thereunder shall be valid and enforceable and shall not be impaired or limited by the execution or
effectiveness of this Amendment. Each Subsidiary Guarantor represents and warrants that all representations and warranties applicable to such Subsidiary
Guarantor contained in the Amended Agreement and the Credit Support Documents to which it is a party or otherwise bound are true, correct and complete in
all material respects on and as of the Second Amendment Effective Date to the same extent as though made on and as of that date, except to the extent such
representations and warranties specifically relate to an earlier date, in which case they were true, correct and complete in all material respects on and as of
such earlier date.
 

Each Subsidiary Guarantor acknowledges and agrees that (i) notwithstanding the conditions to effectiveness set forth in this Amendment,
such Subsidiary Guarantor is not required by the terms of the Credit Agreement or any other Loan Document to consent to the amendments to the Credit
Agreement effected pursuant to this Amendment and (ii) nothing in the Credit Agreement, this Amendment or any other Loan Document shall be deemed to
require the consent of such Subsidiary Guarantor to any future amendments to the Credit Agreement.
 
 

 

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 06, 2005 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



 
Section 5.  MISCELLANEOUS
 

A.  Reference to and Effect on the Credit Agreement and the Other Loan Documents.
 

1.  On and after the Second Amendment Effective Date, each reference in the Credit Agreement to “this Agreement”,
“hereunder”, “hereof”, “herein” or words of like import referring to the Credit Agreement, and each reference in the other Loan Documents to the
“Credit Agreement”, “thereunder”, “thereof” or words of like import referring to the Credit Agreement shall mean and be a reference to the Amended
Agreement.

 
2.  Except as specifically amended by this Amendment, the Credit Agreement and the other Loan Documents shall

remain in full force and effect and are hereby ratified and confirmed.
 

3.  The execution, delivery and performance of this Amendment shall not, except as expressly provided herein,
constitute a waiver of any provision of, or operate as a waiver of any right, power or remedy of Administrative Agent or any Lender under, the Credit
Agreement or any of the other Loan Documents.

 
B.  Fees and Expenses. Borrower acknowledges that all costs, fees and expenses as described in subsection 10.2 of the Credit Agreement

incurred by Administrative Agent and its counsel with respect to this Amendment and the documents and transactions contemplated hereby shall be for the
account of Borrower.
 

C.  Headings. Section and subsection headings in this Amendment are included herein for convenience of reference only and shall not
constitute a part of this Amendment for any other purpose or be given any substantive effect.
 

D.  Applicable Law. THIS AMENDMENT 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 5-1401 OF THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK), WITHOUT REGARD TO
CONFLICTS OF LAWS PRINCIPLES.
 

E.  Counterparts; Effectiveness. This Amendment may be executed in any number of counterparts and by different parties hereto in separate
counterparts, each of which when so executed and delivered shall be deemed an original, but all such counterparts together shall constitute but one and the
same instrument; signature pages may be detached from multiple separate counterparts and attached to a single counterpart so that all signature pages are
physically attached to the same document.
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Source: ISLE OF CAPRI CASINOS INC, 10-K, July 06, 2005 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



 
 

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 06, 2005 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



 
 

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed and delivered by their respective officers
thereunto duly authorized as of the date first written above.
 
ISLE OF CAPRI BLACK HAWK, L.L.C.

By:   /s/ REXFORD A. YEISLEY 
Rexford A. Yeisley
Senior Vice President and Chief Financial Officer

THE CREDIT SUPPORT PARTIES:

ISLE OF CAPRI BLACK HAWK CAPITAL CORP.

By:   /s/ REXFORD A. YEISLEY 
Rexford A. Yeisley
Senior Vice President and Chief Financial Officer

IOC- BLACK HAWK DISTRIBUTION COMPANY, LLC

By:  Isle of Capri Black Hawk, L.L.C., its sole member

By:   /s/ REXFORD A. YEISLEY 
Rexford A. Yeisley
Senior Vice President and Chief Financial Officer

IC HOLDINGS COLORADO, INC.

By:   /s/ REXFORD A. YEISLEY 
Rexford A. Yeisley
Senior Vice President and Chief Financial Officer

CCSC/BLACKHAWK, INC.

By:   /s/ REXFORD A. YEISLEY 
Rexford A. Yeisley
Senior Vice President and Chief Financial Officer
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COLORADO GRANDE ENTERPRISES, INC.

By:   /s/ REXFORD A. YEISLEY 
Rexford A. Yeisley
Senior Vice President and Chief Financial Officer

CANADIAN IMPERIAL BANK OF COMMERCE, as Administrative Agent

By:  /s/ DEAN J. DECKER  
Dean J. Decker
Managing Director
CIBC World Markets Corp., AS AGENT

CIBC INC., as a Lender

By:  /s/ DEAN J. DECKER  
Dean J. Decker
Managing Director
CIBC World Markets Corp., AS AGENT
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By signing below, the undersigned Lender hereby (i) authorizes Canadian Imperial Bank of Commerce, in its capacity as Administrative Agent pursuant to
that certain First Amended and Restated Credit Agreement dated as of April 22, 2003 among Isle of Capri Black Hawk, L.L.C., Canadian Imperial Bank of
Commerce, as administrative agent for the financial institutions listed therein (in such capacity, “Administrative Agent”) and the other parties named therein
to execute and deliver that certain Second Amendment to First Amended and Restated Credit Agreement dated as of July 26, 2004 on such Lender’s behalf,
(ii) approves such Second Amendment to First Amended and Restated Credit Agreement and (iii) agrees that such Second Amendment to First Amended and
Restated Credit Agreement shall be binding upon such Lender.

______________________________________,
as a Lender

By: ________________________________
Name: 
Title: 
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EXHIBIT 12.1 - STATEMENT RE: COMPUTATION OF HISTORICAL
RATIO OF EARNINGS TO FIXED CHARGES

            
            
  April 29,  April 28,  April 27,  April 25,  April 24,  
   2001   2002   2003   2004   2005  
                 
Consolidated pretax income from                 

continuing operations  $ 45.6 $ 1.0 $ 72.3 $ 39.0 $ 40.4 
                 
Less equity in income (loss) of unconsolidated                 

joint venture   (0.2)  -  -  -  - 
Interest   102.7  90.5  82.8  84.2  78.5 
Less capitalized interest   3.8  1.3  0.2  1.5  3.4 
Interest portion of rental expense   9.8  9.6  8.7  9.6  10.1 

Earnings  $ 154.5 $ 99.8 $ 163.6 $ 131.3 $ 125.6 
                 
Interest  $ 102.7 $ 90.5 $ 82.8 $ 84.2 $ 78.5 
Interest portion of rental expense   9.8  9.6  8.7  9.6  10.1 

Fixed charges  $ 112.5 $ 100.1 $ 91.5 $ 93.8 $ 88.6 
                 
Ratio of earnings to fixed charges   1.4x  1.0x  1.8x  1.4x  1.4x 
                 

For purposes of determining the ratio of earnings to fixed charges, earnings consist of earnings before provision for income taxes and extraordinary
item plus fixed charges, excluding capitalized interest.  Fixed charges consist of interest on indebtedness, including capitalized interest, plus that
portion of rental expense that is considered to be interest.  This ratio does not include earnings and fixed charges of unconsolidated joint ventures.
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Exhibit 21.1

SIGNIFICANT SUBSIDIARIES OF ISLE OF CAPRI CASINOS, INC.

WHOLLY-OWNED SUBSIDIARIES STATE OF INCORPORATION
 
Grand Palais Riverboat, Inc Louisiana
IOC-Boonville, Inc. Nevada
IOC-Davenport, Inc. Iowa
IOC Holdings, L.L.C. Louisiana
IOC-Kansas City, Inc. Missouri
IOC-Lula, Inc. Mississippi

Isle of Capri Bettendorf, L.C. Iowa
Isle of Capri Marquette, Inc. Delaware
Louisiana Riverboat Gaming Partnership Louisiana
Riverboat Corporation of Mississippi Mississippi

Riverboat Corporation of Mississippi -Vicksburg Mississippi
St. Charles Gaming Company, Inc. Louisiana
 
 
PARTIALLY OWNED SUBSIDIARIES
 
CCSC/Blackhawk, Inc. Colorado
Isle of Capri Black Hawk, L.L.C. Colorado
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EXHIBIT 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statements on Form S-8 (File Nos. 33-61752, 33-80918, 33-86940, 33-93088, 333-77233,
333-50774, 333-50776, 333-111498, 333-123233, 333-123234), on Form S-4 (File Nos. 333-88802, 333-115419) and on Form S-3 (File Nos. 333-89156,
333-115810) of our reports dated June 28, 2005, with respect to the consolidated financial statements and schedule of Isle of Capri Casinos, Inc., Isle of Capri
Casinos, Inc. management’s assessment of the effectiveness of internal control over financial reporting and the effectiveness of internal control over financial
reporting of Isle of Capri Casinos, Inc., included in this Annual Report (Form 10-K) for the fiscal year ended April 24, 2005.

New Orleans, Louisiana
July 6, 2005
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EXHIBIT 31.1
 
CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO RULE 13A-14(A) UNDER THE SECURITIES EXCHANGE ACT OF 1934
 
I, Bernard Goldstein, Chief Executive Officer of Isle of Capri Casinos, Inc., certify that:

1. I have reviewed this annual report on Form 10-K of Isle of Capri Casinos, Inc.;

2 . Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant
and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes
in accordance with generally accepted accounting principles;

(c ) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s first fiscal
quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5 . The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: July 6, 2005                                            /s/ Bernard Goldstein
          Bernard Goldstein
                                                       Chief Executive Officer
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EXHIBIT 31.2
 
CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO RULE 13A-14(A) UNDER THE SECURITIES EXCHANGE ACT OF 1934
 
I, Rexford A. Yeisley, Chief Financial Officer of Isle of Capri Casinos, Inc., certify that:

1. I have reviewed this annual report on Form 10-K of Isle of Capri Casinos, Inc.;

2 . Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant
and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes
in accordance with generally accepted accounting principles;

(c ) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s first fiscal
quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5 . The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: July 6, 2005                                        /s/ Rexford A. Yeisley
        Rexford A. Yeisley
        Chief Financial Officer
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EXHIBIT 32.1
 
CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT 
TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 (18 U.S.C. SECTION 1350)
 
In connection with the Annual Report of Isle of Capri Casinos, Inc. (the “Company”) on Form 10-K for the period ended April 24, 2005, as filed with the
Securities and Exchange Commission on the date hereof (the “Annual Report”), I, Bernard Goldstein, Chief Executive Officer of the Company, certify,
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (18 U.S.C. Section 1350), that:
 

(1) The Annual Report fully complies with the requirements of Section 13(a) of the Securities Exchange Act of 1934; and
 

(2) The information contained in the Annual Report fairly presents, in all material respects, the financial condition and results of operation of the
Company.

 

 
/s/ Bernard Goldstein 

                                                                                                       Bernard Goldstein
                                                                                                       Chief Executive Officer
 
July 6, 2005
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EXHIBIT 32.2
 
CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT 
TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 (18 U.S.C. SECTION 1350)
 
In connection with the Annual Report of Isle of Capri Casinos, Inc. (the “Company”) on Form 10-K for the period ended April 24, 2005 as filed with the
Securities and Exchange Commission on the date hereof (the “Annual Report”), I, Rexford A. Yeisley, Chief Financial Officer of the Company, certify,
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (18 U.S.C. Section 1350), that:
 

(1) The Annual Report fully complies with the requirements of Section 13(a) of the Securities Exchange Act of 1934; and
 

(2) The information contained in the Annual Report fairly presents, in all material respects, the financial condition and results of operation of the
Company.

 

 
/s/ Rexford A. Yeisley

                                                                                                        Rexford A. Yeisley
Chief Financial Officer

 
July 6, 2005
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