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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT ("Agreement") is
made and entered into this 30th day of TSoune . 1998 by and
among EMPRESS ENTERTAINMENT, INC., a Delaware corporation
("EEI"), EMPRESS CASINC JOLIET CORPORATION, an Illinois
corporation ("ECJC"), and EMPRESS CASINO HAMMOND CORPORATION,

an Indiana corporation ("ECHC"), all of which are hereinafter
collectively referred to as "Debtors", and WELLS FARGO BANK,
National Association, as Agent Bank on behalf of the Lenders,

the Swingline Lender and the L/C Issuer, all of which are
described hereinbelow (hereinafter referred to, 1in sucn
capacity, as "Agent BRank").

R ECITALS:

Al Reference 1s made to that certain Credit
Agreement executed concurrently, or substantially concurrent,
herewith (as it may bhe amended, supplemented or otherwise
modified from time to time, the "Credit Agreement"), by and
among Debtors, as Borrowers, the Lenders therein named (each,
together with their respective successors and assigns,
individually being referred to herein as a "Lendexr" and
collectively as the "Lenders"), the Swingline Lender therein
named {together with its successors and assigns, the
"Swingline Lender"), the L/C Issuer therein named (together
with its successors and assigns, the "L/C Issuer"), and Agent
Bank (with the Lenders, the Swingline Lender, the L/C Issuer
and Agent Bank being collectively referred to herein as the
"Banks") .

B. In this Agreement, all capitalized words and
terms not otherwise defined herein shall have the respective
meanings and be construed herein as provided in Section 1.01
of the Credit Agreemert and any reference to a provision of
the Credit Agreement shall be deemed to incorporate that
provision as a part hereof in the same manner and with the
same effect as if the same were fully set forth herein.

C. The Debtors desire to grant a security interest
to Agent Bank in all of their now owned, or hereafter
acquired, right, title and interest in, and to, the Trademarks
and the Copyrights as well as the proceeds of all such
collateral.

radel.agt/ech98- 1
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NOW, THEREFORE, in consideration of the premises and
the terms and conditions contained herein, the parties hereto
hereby agree as follows:

Section 1. Definitions. Az usad herein, the
following terms shall have the respective meanings set forth
below and unless the context otherwise requires, capitalized
terms used herein without definition shall have the respective
meanings assigned to such terms in the Credit Agreement.

"Abandoned and De Minimis Common Law Trademarks"
shall mean those commen law Trademarks owned or previously
owned by any of the Debtors that have been abandoned and have
not more than de minimnis value.

"Abandoned and De Minimis Trademarks" shall mean
those Trademarks owned or previcusly owned by any of the
Debtors that have been abandoned and have not more than de
minimis value.

"Agreement” shall mean this Trademark Security
Agreement, including all  amendments, supplements  and
extensions hereto and restatements hereof entered into at any
time and from time to time and any exhibits or schedules to
any of the foregoing.

"Copyrights mean all copyrights, copyright
registrations, and copyright applications, which, 1in each
case, are now or hereafter filed with the Copyright Office of
the Library of Congress or any similar office or agency of any
other countries or used in the United States, any state,
cerritory or possession thereof or any other country, and all

renewals thereof, which are owned by Debtors, or any of them.

"Empress Banguets License" shall mean that certairn
License Agreement under date of May 20, 1998 by and between
The Empress, Ltd. and ECJC pursuant to which ECJC has granted
to The Empress, Ltd. the right to continued use of the
"Empress Banquets" and "Empress" trademarks at its facility in
Addison, Illinois.

"Hammond License" shall mean that certain Trademark
License Agreement dated as of June 30, 1997 by and between
ECJC and ECHC pursuant to which ECHC is granted a license to
utilize some of the Trademarks.

tradel.agl/ech98-1 )
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"Intellectual Property Collateral"” shall mean all of
the property and interests 1in property described 1in
Section 2.01 hereof which shall, from time to time, secure any
of the Secured Obligations.

"Loan Documents" shall have the meaning set forth by
Section 1.01 of the (redit Agreement.

"Secured Obligations" shall mean all indebtedness,
obligations and liabilities of Debtors, or any of them,
arising under the Credit Agreement, the Notes and/or any othex
Loan Document and any other indebtedness, obligation o1
liability of Debtors, or any of them, which may be secured by
any of said Loan Documents, all as such obligations or Loan
Documents may be modified, amended, supplemented, restated,
increased or extended from time to time.

"Trademarks® shall wmean all right, title and
interest of the Debtors, or any of them, in the United States
and throughout the world, in and to all of their respective
now owned and hereafrer acquired trademarks, service marks,
trade names, trade dress, colors, designs, logos, indicia,
corporate names, company names, business names, fictitious
business names, trade styles and/or other source and/or
business identifiers and all registrations and applications tc
ragister the same, except applications based on an intent tc
ugse until the filing of a verified statement of use acceptecd
by the U.S. Trademark Office, and all renewals thereocf, and
the goodwill and business relating to such applications, which
Trademarks include, without limitation, all such items which
are particularly described by Schedule A attached hereto and
incorporated by reference herein.

Section 2. Intellectual Property Collateral;
General Terms.

2.01. Security Interest. To secure the
prompt payment of the Secured Obligations, the Debtors hereby
grant to the Agent Bank a first priority continuing security
interest in and to all of the following property and interests
in property of the Debtors, or any of them, whether now owned
or existing, hereafter acquired or arising, or in which the
Debtors, or any of them, now or hereafter have any rights,
including without limitation any such property used 1in or
useful to the businesses of Debtors, or any of them, or the
operation of such businesses, and wnheresoever located
(collectively, the "Intellectual Property Collateral"):

tradel .agt/ech98-1
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a . all right, title and interest of
Debtors, or any of them, in and to the Trademarks (other than
Abandoned and De Minimis Trademarks) ;

<P all right, titls zand interestc of
Debtors, or any of them, in and to ali: (1) income,
royalties, damages and payments now and hereatter due and/or
payable under all Trademarks; and (1i) rights accruing during

the term of this Agreement to sue and collect damages and
payments for past or future infringements of the Trademarks;

c. all the goodwill in the businesses
symbolized by the Trademarks;

d. all right, title and interest of
Debtors, or any of them, in and to the Copyrights;

e . all right, title and interest of
Debtors, or any of them, in and to all (i) income, royalties,
damages and payments now and hereafter due and/or payable
under all Copyrights and (ii) rights accruing during the term
of this Agreement to sue and collect damages and payments for
past or future infringement of the Copyrights; and

£, all proceeds of any of the foregoing.

2.02. Existing Trademarks and Copyrights.
All presently known registered Trademarks or pending
applications for Trademarks, registered Copyrights and pending
applications for copyright registration in which the Debtors,
or any of them, have an interest, other than Abandconed and De
Minimis Trademarks, ars listed on Schedule A attached hereto
and made a part hereof. All presently known common law
Trademarks in which the Debtors, or any of them, have an
interest, other than Abandoned and De Minimis Common Law
Trademarks, are also listed on Schedule A attached hereto and
made a part hereof.

2.03. Initial Filing. This Agreement may, in
the sole and absolute discretion of Agent Bank, be filed for
recordation in the United States Patent and Trademark Office,
with respect to Trademarks and in the U.S&. Copyright Office
with respect to Copyrights. Upon request by the Agent Bank,
the Debtors shall cause this Agreement tc be filed with the
copyright or trademark registration office of the States of
I1linois and Indiana and any province, territory or country in
which the Agent Bank, 11 its reasonable discretion, determines
that registration ard/or recordation 1s necessary Or

radel agUech98-1
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appropriate to perfect the Agent Bank’s security interest in
the Intellectual Property Collateral.

Section 3. Representations and Warranties.

3.01. (General Representations and Warranties.

The Debtors represent and warrant to the Agent Bank that:

Collateral.

G Titcle Lo Intellectual Property

*i)  The Debtors owrn all Intellectual
Property Collateral, subject ro ne
assignments, liens, licences or other

security interests, encumbrances or title
defects, infringements or other adverse
claims, other than: (i) the Hammond License;
(i1) the Empress Banquets License; (i11i) the
ECJC P»ermitted Encumbrances; (iv) the ECHC
Permitted Encumbrances; and (v) or other
adverse claims which would not reasonably be
expected to  result in Material Adverse
Effect . None of the Debtors have signed,
filed or recorded any assigrnment in favor ot
any person (other than Agent Bank) with
respect to any of the Intellectual Property
Collateral, 1in the United States Patent and
Trademark Office, 1in the .S. Copyright
Office or in the copyright or trademark
office of any state, province, territory or
country; and

(1i) All federally registered or state
registered Intellectual Property Collateral
now cwned by the Debtors, or any of them, are
listed in Schedule A hereto and all material
commen law Intellectual Property Collateral
known to and now owned by the Debtors, or any
of them, 1s listed in Scheduls B hereto.

k. Due Execution. The Debtors have the

right and power and are duly authorized and empowered to enter
into, execute and deliver and perform this Agreement and the
transactions contemplated hereby; this Agreement has been duly
and validly executed by the Debtors and constitutes a legal,
valid and binding coliligation of Debtors =nforceable in
accordance with its terms.

trade ] agyech98-1
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ol Perfection. This Agreement creates
a valid security interest in the Inrtellectual Property
Collateral securing the repayment of the Secured Obligations
and all filing and otter actions necessary in order to perfecr
and protect such security interest have been duly taken oz
will be taken immediately following the date hereof.

3.02. Trademark and Copyright Representation
and Warranty. All Int=llectual Property Collateral consisting
of applications for registrations of Trademarks and Copyrights
have been duly and properly filed and all Intellectual
Property Collateral consisting of registrations of Trademarks
and Copyrights (including, without limitation, any and all
renewals, reissues, continuations or divisions thereof, as the
case may be) have been duly and properly f:iled and issued
(other than pending applications) and are wvalid and
enforceable.

3.03. Warranty and Reaffirmation of
Warranties and Representations; Survival of Warranties and
Representations. Each request for a Borrowing made by the

Debtors, or any of them, pursuant to the Loan Documents shall
constitute a reaffirmacion, as of the date of said request, of
the representations and warranties of the Debtors contained in
Section 3 hereof with respect to Intellectual Property
Collateral then existing (except to the extent that Debtors
may otherwise notify Agent Bank, in writing, concurrently
with, or prior to, any such request). All representations and
warranties of the Dekbtors contained in this Agreement shal.
survive the execution, delivery and acceptance of this
Agreement by the parties thereto.

Section 4. (Covenants.
4.01. Affirmative Covenants. Unless the

Agent Bank otherwise agrees in writing, the Debtors covenant
that they shall:

a. Delivery of Documents. Furnish to
the Agent Bank, from time to time upon its regquest, a complete
status report of all Intellectual Property Collateral and
deliver to the Agent Bank copies of any such Intellectual
Property Collateral and other documents concerned with or
related to the prosecution, protection, maintenance,
enforcement and issuance of the Intellectual Property
Collateral, and such other data and information as the Agent

related to the Intellectual Property Collateral.

trade | .agt/ech98-1 i
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ko Defense of Title. Use all reasonables
efforts to defend their title to the Inteliectual Property
Collateral against ali claims of all Persons whomscever which
could reasonably be expected to have a Material Adverse Effect
(as defined in the Credit Agreement) on the business of any of
the Debtors, exceot with respect to liens and other rights
created or permitted hereby.

<. Execute Addenda. Promptly upon ths
filing of any application for registration of a trademark or
copyright and upon the issuance of any trademark registration,
they shall, unless the Agent Bank agrees ctherwise in writing:

(] execute an addendum to this
Agreement, which addendum shall identify such
trademark or copyright application

necessary bto perfect a security interest
such trademark or copyright application;

(i1) with <respect to United States
trademark or copyright applications, cause
this Agreement and such addendum to b=
recorded in the United States Patent and
Trademark Office or U.S. Copyright Office, as
appropriate; and

(111) upon regquest by the Agent Bank,
cause this Agreement and such addendum to be
recorded with the trademark or copyright
registration office of any state 1in the
United States in  which the Agent Bank

etermnines in 1its sol= discretion, that
filing is necessary or advisable to perfecrt
the 2gent Bank’s security interest in the
Intellectual Property Collateral subiject to
such iddendum.

. Affix Notices. Whenever any
trademarks or trade names are used by or on behalf of any of
them, use their best sfforts to affix or cause to be affixed,
where necessary to protect all of their right, title and
interest in any such trademark or trade name, a notice that
the mark is a trademark, a service mark cor is registered,
which notice shall be in a form accepted or required by the
trademark marking laws of each province, territory or countrv
in which the mark is =0 used.

tradel agt/ech98-1 )
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& Notice of Abandonment. Notify the
Agent Bank as soon as reasonably practicable of its intentior
to voluntarily suspend use of or voluntarily abandon any
material trademarks, trads names or applications or
registrations therecf (it being understoocd that suspension of
use or abandonment cof a material trademark, trade name or
application or registration thereof shall be deemed reasonabls=
by the Agent Bank under circumstances in which the Debtors
reasonably believe that: (i} continued use or maintenance of
the trademark, trade name or application or registration
thereof will subject them to liability to a third party for
wilful infringement; and (ii] the contemplated suspension ot
abandonment represents a reasonable alternative to the
contemplated liability), and obtain the written permission of
the Agent Bank to such abandonment, which permission shall not
be unreasonably withheld or delayed. In the event that such
permission to abandon is reasonably withheld by the Agent
Bank, the Debtors shall, at their own expense, take all action
reasonably necessary to continue and maintain each item of
Intellectual Property Collateral 1in force.

4.02. Negative Covenants. Without the Agent
Bank’s prior written consent, which may be withheld by Agent:
Bank in its sole discretion, none of the Debtors shall license
{excluding the Hammond License and the Empress Banquets
License, and alsc excluding licenses made in the ordinary
course of business), transfer, convey or encumber any interes:
in or to the Intelliectual Property Collateral or take anv
action, or permit any action to be taken, or fail to take any
action which individually or in the aggregate would affect the
validity or enforceakility of any material portion of the

of the Agent Bank therein or which would otherwise violate, in
any material respect, any provision of any Loan Document.

4.03. Notice of Proceedings. The Debtors
shall promptly notify the Agent Bank, in writing, of any suit,
action or proceeding brought against any of them relating to,
concerned with, or affecting any of the Intelliectual Property
Collateral, if such suit, actlion or proceeding constitutes or
becomes a Material &aAdverse Effect. Debtors shall, upon
request from Agent Bank, deliver to the Agent Bank a copy of
all pleadings, papers, orders or decrees theretofore and
thereafter filed in any such suit, action or proceeding, and
shall keep the Agent BRank fully advisec in writing of the
progress of any such sult, action or proceeding.

irade ! agtiech98-1
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4.04 Infringement . In the event of anv
infringement of the Intellectual Property Collateral by other
persons, or in the event of any other conduct by other persors
to the detriment of the Intellectual Property Collateral,
which has constituted or in the future could reasonably b
expected to constitite a Material Adverse Effect on the
business and operations of any of the Debtors, the Debtors
shall promptly notify the Agent Bank in writing of such
infringement or other conduct and the full nature, extent
avidence and circumstances of guch infringement or oth
conduct known to any of the Debtors. The Debtors shall take
all reasonable steps o protect thelir interests and rights in
guch Intellectual Property Collateral and shall provide the
Agent Bank written notice of all material occurrences and
developments with respect to such Intellectual Property
Collateral. If reasonably regquested by the Agent Bank, the
Debtors shall send to the person committing such infringement
or engaging in such other conduct. no later than thirty (30)
calendar days after such request, a letter, in form and
substance reasonably satisfactory to =he Agent Bank, by
personal delivery or by U.S. first-class registered or
certified mail (return receipt requested) demanding that such
person cease and dzsist forthwith from committing such
infringement or engaging in such cther conduct. In the event
that (a) within forty-five (45) calendar days thereafter, good
faith negotiations between the Debtors and such other perscn
have not  commenced regarding the cessation oI  sucth
infringement or otler conduct or (b) negotiations have
commenced within sucn period, but thereafter cease to be
carried on in good fa:th; the Debtors sha.l, at the request of
Agent Bank, promptiy bring and diligently and vigorously
maintain an action to stop such infringement and other conduct
(to the extent that, and so long as, such diligent and
vigorous maintenance of an action is reascnable in light of
the materiality of such infringement or other conduct and ir
light of the materiality of the item(s) »f Intellectual
Property Collateral which are subject to such infringement or
other action). The I'ebtors shall diligently and vigorously
maintain such actiorn until a decision is obtained from which
no review or appeal can or has been taken or until such action
is resolved otherwise in a manner reasonably satisfactory tc
the Agent Bank. I[f any Debtor requests Agent Bank to approve
an action as reasonab.e and Agent Bank does ncoh object theretc
within ten (10) days after receipt of such request, specifyinc
the reasons for such objection, the same shall be deemed
approved. If reasonably requested by the Agent Bank, subject
to other provisions of this Agreement, the Debtors shall

assume and continue, ar thelr own cost and «xpense, through

trade! agt/ech98-1 ]
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counsel reasonably acceptable to the Agent Bank, rtull ard
complete responsikbility  for the prosecution  of any
infringement of (or other conduct materially and adversely

affecting) the Intellectual Property Collateral and otherwise
defend and take all reasonable steps to assure the grant,

validity and enforceability of the Intellectual Property
Collateral, whether v judicial or nonjudicial means.

4. 04. Payment of Charges and Claims. If the
Debtors, at any time or times hereafter, shall fail to pay
charges 1in respect ci the Intellectual Property Collateral
when due or promptly obtain the discharge of such charges oz
of any lien, claim or encumbrance asserted against the
Intellectual Property Collateral, the Agent Bank may, without

waiving or releasing any obligation or liability of the
Debtors hereunder or any Event of Default under any of the
Loan Documents, in its sole discretion, at any time or times

thereafter, make such payment, or any part thereof, or obtailr
such discharge and taxe any other action with respect thereto
which the Agent Bank reascnably deems advisable (provided that
Agent Bank has flirst given Debtors not.ce of the proposed
payment or action and Debtors have failed to make such payment
or take such action within ten (10) Banking Business Days
thereafter) . All sums so pald by the Agent Bank and any
expenses incurred by the Agent Bank on its behalf, including
reasonable attorneys’ fees, court costs, expenses and other
charges relating thereto, shall be payakle, upon demand, by
the Debtors to the Agent Bank and shall be Secured Obligations
secured by the Collateral under any of the Loan Documents,
including, without Limitation, the Intellactual Property
Collateral, and shall bpear interest, accruing from the date of
such demand, at the Ilefault Rate which 1s set forth in the
Credit Agreement.

Section 5. Agent Bank’s Rights and Remedies.

5.01. Remedies. Upon the occurrence and
continuation of an Event of Default under any of the Loan
Documents, the Agent Bank shall have and may exercise any one
{1) or more of the rights and remedies provided to it under
any of the Loan Dccumsnts or provided by any applicable law,
including but not limited to, all of the rights and remedies
of a secured party under the Uniform Commercial Code and the
Debtors hereby agree to make the Intellectual Property
Zollateral available to the Agent Bank, to extent applicable,
at a place to be designated by the Agent Bank which is
reasonably convenient to the parties, authorize the Agent Bank
to take possession o’ the Intellectual Property Collateral

tradel . agt/ech98-t o
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with or without demand and with or without process of law and,
following at least ten (10) days’' notice Debtors of the
time and place of sale, to sell and dispo of the same at
public or private sal= and to apply the proceads of such sale
to the Secured Obligakbions in the order specified in the
Credit Agreement, or as otherwise agreed to by the Agent Bank.
In addition to the foregoing, 1f an Event cof Default shall
occur and be continuing, the Agent Bank may, by written notica
to the Debtors, take any or all of the following actions
the extent permitted by law: (1) declare the entire right,
title and interest of the Debtors 1in and to each of the
Copyrights and the Trademarks, the goodwil! in the business
symbolized by the Trademarks, together with all trademarx
rights and rights of protection to the same o be immediately
vested in the Agent Bank, in which case the Debtors agree to
execute an assigoment in  form and substance reasonably
satisfactory to the Agent Bank of all their rights, title and
interest in and to trhe Copyrights and the Trademarks to the
Agent Bank; (ii) take and use or sell the Copyrights and
Trademarks and the goodwill of any of the Debtors’ businesses
symbolized by the Trademarks and the right to carry on the
businesses and use of the assets of any of the Debtors in
connection with which the Copyrights and Trademarks have been
used; and (iii) direct the Debtors to refrain, in which event:
the Debtors shall refrain, from using the Copyrights and
Trademarks in any manner whatsoever, directly or indirectly.
and, if requested by the Agent Bank, change the Debtors’
corporate name(s) to eliminate therefrom any use of anvy
Trademark and execute such cther and further documents that
the Agent Bank may request to further confirm this and to
rransfer ownership of the Trademarks and registrations and any
pending trademark app-.ication in the United States Patent and
Trademark Office and/wr the Copyrights and registrations and
any pending applications for copyright registration in the
U.5. Copyright Office to the Agent Bank.

5.02. Appointment of the Agent Bank as the
Debtors’ Lawful Attorney. Upon the occurrence and during the
continuation of an Event of Default under any of the Loan
Documents, the Debtors irrevocably designate, make, constitute
and appoint the Agent Bank (and all persons designated by the
Agent Bank) as the true and lawful attorney (and agent-in-
fact) of each of them, and the Agent Bank, or the Agent BRank’s
agent, may, without notice to any of them take any action as
rhe Agent Bank reasonably deems necessary under the
circumstances to file, prosecute, defend, issue, malntain,
enforce or otherwise take action 1in raspect to the
Intellectual Property Collateral as required or permitted

tradel agt/ech98-!
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hereby, or to carry cus any other obligation cr duty of any of
the Debtors under this Agreement, including, without
limitation, the right to execute any assignment of the
Intellectual Property Collateral in the event any of the
Secured Obligations are accelerated in accordance with any of
the Loan Documents, and the employment of counse!l The
Debtors shall pay all reasonable fees and expenses, including
reasonable attorneys’ fees and expenses, incurred by the Agent
Bank in connection with such acticon and such fees and expenses
shall form part of tne Secured Obligations.

Section 6. Ekemedies Cumulative; etc. The rights,
remedies and benefizz of the Agent Bank herein expressly
gpecified are cumulative and not exclusive of any other
rights, remedies or benefits which the Agen:z Bank may have
under this Agreement, the Credit Agreement or any other Loan
Document or at law, 1n equity, by statue or otherwise. The
obligations of Debtors: hereunder shall be joint and several.

Section 7. Expenses. The Debtors will pay the
Agent Bank all reascnable expenses (including reasonable
expenses for legal services of every kind) of, or incidentatl
to: (i) the prepararion or filing of, or the performance or
enforcement of any <t the provisions of, this Agreement,
(ii) or to the extent permitted hereunder, any actual or
attempted sale, or any exchange, enforcement, collection,
compromise or settlement of any of the Intellectual Property
Collateral or the care of the Intellectual Property Coilatera.
or defending or asserting the rights and claims of the Agent
Bank in respect of the Collateral, by litigation or otherwise,
including but not limited to reasonable expenses of insurance
and the reasonable fees and expenses of counsel for the Agent
Bank. All such expenses shall be payable to Agent Bank upon
demand and shall, at any time when there is an uncured Event
o»f Default existing, accrue interest, from the date of such
demand, at the Defzult Rate as defined in the Credit
Agreement. Debtors’ obligation to repay such expenses and
accrued interest thereon shall be Secured Obligations secured
by the Intellectual Property Collateral and the Collatera.
under the Loan Documents.

Section 8. Indemnity. Debtors hereby agree to
jointly and severally indemnify, protect, defend and save
harmless Agent Bank and each of the Banks as well as their
respective directors, trustees, officers, employees, agents,
attorneys and stockkolders (individually an "Indemnified
party" and collective.y, the "Indemnified Parties") from and
against, any and all losses, damages, expenses or liabilities
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of any kind or natur= from any investigations, suits, claims,
demands or other proceedings, including resasonable counsel
fees 1incurred in :nvestigating or defending such claim,
suffered by any of them and caused by, relaring to, arising
out of, resulting from, or in any way connected with: (1) the
preparation or admiristration of this Agreement, (11) the
custody, preservatlcrn, use or operation of, or the sale of,
collection from or other realization upon, any of the
[ntellectual Property Collateral, (111) =he exercise o1
enforcement of any of the rights, or the defsnse thereof, of
the Agent Bank hereurder or under any of the Loan Documents
or (iv) the failure cif the Debtors to perform or observe any
of the provisions hereof. It is provided, however, that
Debtors shall not be obligated to indemnify, protect, defend
or save harmless an Indemnified Party if, and to the extent,
the loss, damage, exgense or liability was caused by (a) the
gross negligence or willful misconduct of such Indemnified
Party, or (b} the breach of this Agreement or any other Loan
Document by such Indemnified Party or the breach of any laws,
rules or regulations by such Indemnified Party (other than
those breaches of laws arising from any Debtor’s default). In
case any action shall be brought against any Indemnified Party
based upon any of the above and in respect to which indemnity
may be sought against Debtors, Agent Bank shall promptly
notify Debtors in writing, and Debtors shall assume the
defense thereof, i1ncluding the employment of counsel selectec
by Debtors and reascnably satisfactory to Agent Bank, the
payment of all costs and expenses and th2 right to negotiate
and consent to settlemant. Upon reasonable determination made
by an Indemnified Party that such c¢ouns=el would have

conflict representing such Indemnified Party and Debtors, the

applicable Indemnified Party shall have che right to employ,
at the expense of Debtors, separats counsel 1n any such action
and to participate in the defense thereof. Debtors shall not

be liable for any ssesttlement of any such action effectec
without their consent. but 1f settled wizh Debtors’ consent,
or if there be a final judgment for the claimant in any such
action, Debtors agres to indemnify, defend and save harmless
such Indemnified Parties from and against any loss or
liability by reason of such settlement <r judgment. In the
event that any Person is adjudged by a court of competent
jurisdiction not to nave been entitled to indemnification
under this Section 8, it shall repay all amounts with respect
to which it has been so adjudged. If and to the extent that
the indemnificaticn provisions contained in trhis Section 8 are
unenforceable for any reason, the Debtors hereby agree to make
the maximum contr:bution to the payment and satisfaction of
such obligations rthat is permissible under applicable law.
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The provisions of rhis Section 8 shall surviwve the termination
of this Agreement, the repayment of the Bank Facilities anz
the assignment or subparticipation of all or any portion of
the Bank Facilities.

Sectlion 9. No Delay; Waiver, etc. No delay on the
part of the Agent Bank 1n exercising any power or right
hereunder shall operate as a waiver thereof nor shall any
single or partial exercise of any power or right hereunder
preclude other or further exercise thereof or the exercise of
any other power or right. To the fullest extent permitted by
law and except as otherwise provided for in this Agreement,
the Debtors waive: {a) all rights to notice of a hearing
prior to the Agent Bank’s taking possession or control of, or
to the Agent Bank’s reply, attachment or levy upon, the
Intellectual Property Collateral or any bond or security whi
might be required by any court prior to allowing the Agen
Bank to exercise any c¢f the Agent Bank’s remedies; and (b) the
benefit of all wvaluation, appraisement and exempticn laws.
The Debtors acknowledge that they have been advised by counsel
with respect to this Agreement, the waivers contained herein
and the transacticns zvidenced by this Agreement.

-

Section 10. Further Assurances. The Debtors agree
to do such further ac:g and things and to pay the reasconable
costs and expenses in connection with such acts (including,
without limitation, the recording of the security interest
with respect to the Ircellectual Property Collateral with anv
trademark coffice in any state, province, territory or
country), and to execute and deliver or cause to be executed
and delivered such supplemental documentation, additional
conveyances, assignments, and similar instruments, as the
Agent Bank may at any time reasonably request in connection
with the administration and enforcement «f this Agreement or
with respect to the Intellectual Property Collateral or anv
part thereof or in order better to assure and confirm unto the
Agent Bank its rights and remedies hereunder or further to
=ffectuate the purposes of this Agreement and to pay the costs
and expenses in connection with such acts. The Debtors agree
~hat, where permitted under applicable law, a carbomn,
photographic or other reproduction, of this Agreement 1is
sufficient as a recordable assignment.

Section 1i. Modification. No amendment hereof
shall be effective unless contained in a written instrument
signed by the parties hereto.

trade! agt/ech98-1 )
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Section 12 Notices. All notices and otherx
communications provided to any party hereto under thig
Agreement shall be in writing or by facsimile and addressed,
delivered or transmitted to such party at its address or
facsimile number set forth below or at such other address or
facsimile number as may be designated by such party in a
notice to the other parties. Any not:.ce, 1if mailed and
properly addressed with postage prepald, shall be deemed giver
when received; any notice, if transmitted by facsimile, shall
be deemed given when transmitted. If anv facsimile ig
Fransmitted at a time which is not during regular business
hours at the location to which such facsimile is transmicted,
tt shall be deemed transmitted on the next Banking Rusiness
Day.

If to Debtors: Empress Entertainment, Inc.
2300 Empress Drive
Joliet, Illinois 60436

Actn: Mike Hansen
Facsimile No. (815)744-5818

Empress Casino Joliet
Corporation

2300 Empress Drive

Joliet, Illinois 60436

Attn: Mike Hansen
Facsimile No. (815)744-5818

Empress Casino Hammond
Corporation

2300 Empress Drive

Joliet, Illinois 60436

Attn: Mike Hansen

Facsimile No. (815)744-5818

If to Secured
Party: Wells Fargo Bank, N.A.,
Agent Bank
Commercial Banking Division
One East First Street
Reno, NV 839501
Attn: Mr. Casey Potter, V.P.
Facsimile No. {(702) 334-5637

wradel agt/ech98-1 v
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Section 13%. Termination. This Agreement shall
terminate upon the occurrence of Bank Facility Termination and
the due release and termination of the Security Documentatiorn
which 1s executed and delivered concurrently, or substantiallv
concurrent, herewith. Upon any. such termination the Agent
Bank will, at the Debzors’ expense, execute and deliver to the
Debtors such documents as the Debtors shall reasonably request
to evidence such termination and release the security interest
in the Intellectual Property Collateral granted hereunder;
provided, however, that this Agreement shall continue to
effective, or shall bhe automatically reinstated, as the case

may be, 1f at any time payment, in whole or in part, of any of

the Secured Obligatricns 1s reduced, rescinded or must
otherwise be restored cor returned by the Agent Bank upon the
bankruptcy, insclvancy, dissolution, llguidation or

reorganization of the Debtors, or any of them, or upon or as
a result of the appoirtment of a custodian, receiver, trustee
or other officer with similar powers with respect to any of
che Debtors or any of their respective property or otherwise.

Section 14. Governing Law. This Agreement has been
delivered and shall be deemed to have been made in Illinois
and, shall be interpreted, and the rights and liabilities of
the parties hereto determined, in accordance with the laws of
the State of Illinoisg (exclusive of cholice and conflict of
laws provisions thereof to the extent allowed by law) except
with respect to those matters regarding the Intellectua.
Property Collateral -« which the law of the United States ox
rhe law of a foreign sovereign jurisdiction applies.

Section 15. Consent to Jurisdiction. Any suit,
action or proceeding against any of the Debtors arising out of
or relating to this Agreement may be instituted in any court
of competent jurisdiction in the State of Illinois, and the
Debtors hereby irrevocably waive any objsction which any of
them may have or hereafter have to the laying of such venue of
any such suit, actior. or proceeding and any claim that any
such suit, acticn or proceeding has been brought in
inconvenient forum, and the Debtors hereby irrevocably submit
the person and property of each of them to the jurisdiction of
any such court in any such suit, action or proceeding. The
Debtors hereby consent to the service of process in any suit,
action or proceeding of the nature referred to in this
paragraph by the mailing of the copy thereof by registered or
certified mail, postage prepaid, or personally delivering a
copy thereof to the Debtors, addressed Lo the addresses
specified in Section 12 hereof or at such other address(es) as
the Debtors may hercafter specify to the Agent Bank 1in
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writing. ©Nothing in this paragraph shall affect the right of
the Agent Bank to serve process in any other manner permitted
by law or limit the right of Agent Bank to bring any such
action or proceeding against any of the Debtors or their

property in the courts of any other Jjurisdicrion.

Section 16. Successors and Assigns. Whenever 1in
this Agreement any of the parties hereto .s referred to, such
reference shall be deemed to 1include the successors and
assigns of such party and all grants, covenants, promises and
agreements by or on kbehalf of any of the Debtors shall bind
the successors and assigns of such Debtors and inure to the
benefit of the successors, assigns and transferees of the
Agent Bank, provided that none of the Debtors shall assign a.l
or any portion of theilr respective rights, duties or
obligations hereunder without the prior written consent of
Agent Bank. The obl.gations of Debtors hersunder shall be
joint and several.

Section 17. Severability. I any part of this
Agreement 1s contrarv to, prohibited by or deemed invalid
under applicable laws or regulations, such provision shall be
inapplicable and deemed omitted to the extent so contrary,
prohibited or invalid, but the remainder hereof shall not be
invalidated thereby and shall be given effect so far as
possible. If any part of this Agreement 1is contrary to,
prohibited by or deemed invalid under the appiicable laws and
regulations of one (1) jurisdiction, such provisions shall not
thereby be rendered inwvalid in any other jurisdiction. Should
any part or provision cf this Agreement be deemed by a court
or other Governmental Authority of competent jurisdiction to
be an assignment cof ary trademark, trade name or registration
thereof so as to result in the Debtors’ abandonment thereof,
such part or provision (but no other) skall be construed as
providing for a security interest and not an assignment, all
in order to preclude such abandonment and, if  such
construction shall not be accepted by such court or other
Governmental Authority such part or provision (but no other!
shall be deemed null and void as to such trademark, trade name
or registration therecf in the jurisdiction where abandonment
might otherwise resul:.

Section 18. Headings. Section headings used herein
are for convenience of reference only and are not to affect
the construction of, or to be taken into consideration in
interpreting, this Agreement.
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Section 19. Subseguent Execution by ECJC. Thisg
Agreement 1s executec by EEI and by ECHC on the date set forth
above, and will be ex@cuted by ECJC on, or before, the Closing
Date. By execution of this Agreement, EEI and ECEC
acknowledge that they shall be jointly and severally liakle
for all obligations < the Debtors hereunder, until such time
as this Agreement 1is executed by ECJIC (if at all), at which
time EEI, ECHC and ECJC shall be jointly and severally liable
for all obligations of the Debtors hereunder.

Section 20 . (Counterparts. This Agreement may ke
executed by the parties hereto in any number of separate
counterparts with the same effect as if the signatures hereto
and hereby were upon the same instrument. All such
counterparts shall together constitute but one and the same
document . .
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IN WITNESS WHEREQF, th
Agreement to be executed as of
written.

DEBTORS:

EMPRESS ENTERTAINMENT, INC.,
1 Delaware corporation

N ¢ (\

8y \}llw [y }
Namé\]jzwﬁ Cpﬂdb

Title V% (g e
EMPRESS CASINO JOLIET
CORPORATION, an Illincis
corporation

Title ve 4 (&

EMPRESS CASINO HAMMOND
CORPORATION, an Indiana
corporation

sy N (bl

Name'/ Joud Coskello

Title V¢ > d§

tradel . agtech98-1
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e undersigned have caused this
the day and vyear first above
AGENT BANK:

WELLS FARGC EANK, Naticnal
Association, as Agent Bank

By ) ) (

PeorrtarXosar L
S'-ViceABkeﬁident

N

E .
v
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STATE OF ILLINOIS }
) ss

COUNTY OF cook )

I, the undersigned, a Notary Public in and for said
County, in said State hereby certify that ’SQM C’ox’\ o,
whose name as Vice Q\re'udew*—CFO of EMPRESS ENTERTAINMENT,
INC., a Delaware corporation, is signed to the foregoing
instrument, and who is known to me, acknowledged before me on
this day that, being informed of the contents of the
instrument, he/she, &s such officer and with full authority,
executed the same voluntarily for and as the act of said
corporation.

Given under my hand and Official Seal this Z04h day

of Sone , 1398,
nrt 7
[Seal I@&.ar Public
[Seall] 0% L y
My commission expires: _f,///’_’?

{POEIELOBEIELELE5555500 i 5 .

8 "OFFICIAL SEAL’ Lhannd /2706

4 JOANNE BRUEN (Printed Name)

:: Notary Public, State of llinois Not ary Public i1n and for the

My Commission Expires 10714730 3 State of 4 ‘e

L GBEEHCHODHGESLIGLON
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STATE OF ILLINOIS

m
®

COUNTY OF ook
I, the undersigned, a Notary Public in and for said
County, in said State, hereby certify that Smeﬂ Coxt ,
whose name as \J = \Nt*\de - = Q of EMPRESS CASINO JOLIET
CORPORATION, an Illinois carpoxatlon, is signed to the
foregoing instrument, and who 1s known no me, acknowledged
before me on this day that, being informed of the contents of
the instrument, he/she, as such officer and with full
authority, executed tre same voluntarily for and as the act of
said corporation.

Given under my hand and Official Seal this ZOth day

of Sone ., 1998,
</)7M vt 7%/L//L0/L/
[Seall y Public
My commission expires: @éﬁfﬁ:z
g ~xm$&w%xw§§&ggxwﬁg e é)
§ "OFTICIAL SEAL g Jsdnne  /Drdem
§ JOANNEPRUEN . ;« (Printed Name)
o mepmmsummmw? Q Notary Public in and for the
by My&Tpﬁqﬁﬁfixiﬁi " state of \U/[, iaaen
's }\_‘;” SIS S
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STATE OF ILLINOIS )
Y=

COUNTY OF cooiC )

I, the undersigned, a Notary Public in and for said
County, in said State, hereby certify that Skhhﬁk C}:g%-e\\c,
whose name as ViceDeetidesd - CFO of EMPRESS CASING HAMMOND
CORPORATICN, an Indiana corporation, is signed to the
foregoing instrument, and who is known tc me, acknowledgec
before me on this day that, being informed of the contents of
the instrument, he/she, as such officer and with full
authority, executed nhe same voluntarily for and as the act of
said corporation.

Given under my hand and Official Seal this J0{A day
of Sun-e , 1998.

L / C /»z/i/
[Seal] %5idiy Public |

GEBEBEISEEOEOEOECODLL00S -
& O OFFICIAL SEALY 7 /6
A ifgr{ngRUFN A 11 /14 /73
3 JJA..Q i Mirols (Printed Name)
2 MMW?WWEWwOﬁSQ%O g Notary Public in and for the
i My Commission ExXpies i ‘ N 5 o
&g%&mm&y&m&&&wmmﬁvuﬁ State of _ Alri e
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STATE OF ILLINOIS !

COUNTY OF T 22inc\S |

I, the undersigned, a Notary Publigq,i 2 or; said
: < . éi SR {ﬁgé
County, 1% ald State, hereby certify that/chss fy&hose
O

name as/ ice President of WELLS FARG BANK, National
Agssociation, a national banking association, is signed to the
foregoing instrument, and who 1s known o m=, acknowledged
before me on this day that, being informed of the contents of
the instrument, he, as such officer and with full authority,
executed the same voluntarily for and as the act =f said
national banking association.

n

s

Given under my hand and Official Seal this 3Q4h dav

of Sun - , 1398,
P
Q;@;ﬂﬁbﬁbL, :Z%%l&aépt//

(Seal] Néfary Public ’
ceenea5 My commission expires:"ﬁQézZéﬂ
S HGEHHBEHHEOBEEOCORET e 2 -
%M "()FF‘(?[AL %1‘A[ \/_")Q\) R4 /‘5 9 L
% JOANNE BRUEN A (Printed Name)

$ Notary Public, State of Hlinois

o My Commission Expires 10/ 4i00 «2 gg;f;yo L;ubl)j’&j;ri/ ar}(;i for the
%mv HEEBELECHBOTFHHITR = Nt T
b
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