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AMENDED AND RESTATED
TRADEMARK SECURITY AGREEMENT

THIS AMENDED AND RESTATED TRADEMARK SECURITY
AGREEMENT is made and entered into as of January 27, 1999 by
and among HARVEYS CASINO RESORTS, a Nevada corporation,
HARVEYS C.C. MANAGEMENT COMPANY, INC., a Nevada corporation,
HARVEYS TOWA MANAGEMENT COMPANY, INC., a Nevada corporation,
HARVEYS TAHOE MANAGEMENT COMPANY, INC., a Nevada corporation,
and HCR SERVICES COMPANY, INC., a Nevada corporation,: 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, in such capacity, as "Agent Bank".

WITNESSET H:

WHEREAS:

A. Harveys Casino Resorts, a Nevada corporation
("HCR"), Harveys C.C. Management Company, Inc., a Nevada
corporation and Harveys Iowa Management Company, Inc., a

Nevada corporation (collectively, the "Original Borropwers")
entered into that certain Reducing Revolving Credit Agreement
(the "Original Credit Agreement") under date of August 14,
1995, with the "Lenders" referred to therein (the "Original
Lenders"), the "Swingline Lender" referred to therein (the
"Original Swingline Lender"), the "L/C Issuer" referred to
therein (the "Original L/C Issuer") and First Interstate Bank
of Nevada, N.A. as agent for the Original Lenders, the
Original Swingline Lender and the Original L/C Issuer (in such
capacity, the "Original Agent" and, together with the Original
Lenders, the Original Swingline Lender and the Original L/C
Issuer, the "Original Banks"); all pursuant to which? among
other things: (1) the Original Lenders provided a reducing
revolving credit facility for the benefit of Okiginal
Borrowers with an initial maximum principal amount of One
Hundred Fifty Million Dollars ($150,000,000.00) availa%le for
borrowing at any one time thereunder (the "ExistingiCredit
Facility"); (ii) the Original Swingline Lender provided a
swingline credit facility for the benefit of Original
Borrowers with a maximum principal amount of Five Million
Dollars ($5,000,000.00) available for borrowing at any one
time thereunder (the "Existing Swingline Facility"); and
(iii) the Original L/C Issuer provided a facility for issuance
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of standby and commercial letters of credit for the account of
Original Borrowers (the "Existing L/C Facility").

B. Pursuant to the Original Credit Agreement,
Original Borrowers executed and delivered the following:
(i) a Reducing Revolving Promissory Note, payable to the order
of the Original Agent in a principal amount not to exceed One
Hundred Fifty Million Dollars ($150,000,000.00), on a reducing
revolving line of credit basis (the "Existing RLC Note") as
evidence of, among other things, Original Borrowers’
obligation to repay amounts advanced under the Existing Credit
Facility, together with accrued interest thereon; and (ii) a
Swingline Note, payable to the order of the Original Swingline
Lender in a principal amount not to exceed Five Million
Dollars ($5,000,000.00) on a revolving line of credit basis
(the "Existing Swingline Note") as evidence of, among other
things, Original Borrowers’ obligation to repay amounts
advanced under the Existing Swingline Facility, together with
accrued interest thereon.

C. As security for, among other things, Original
Borrowers’ payment and performance under the Original Credit
Agreement, the Existing RLC Note and the Existing Swingline
Note, Original Borrowers executed and delivered a Trademark
Security Agreement, under date of August 14, 1995, for the
benefit of Original Agent as secured party (the "Existing
Trademark Security Agreement"), which Existing Trademark
Security Agreement was recorded with: (i) the U.S. Patent and
Trademark Office on August 18, 1995 on Reel 1383 at
Frame 0326; and (ii) the U.S. Copyright Office on August 18,
1995 in Volume 3141 at Pages 42 through 62.

D. The Original Credit Agreement was amended by:
(1) a First Amendment to Reducing Revolving Credit Agreement
dated May 15, 1996 by and among Original Borrowers, Harveys
Wagon Wheel Casino Limited Liability Company, a Colorado
limited 1liability company ("HWWLLC"), as an additional
borrower, and the Original Banks (or, where applicable, their
respective successors and assigns); (ii) a Second Amendment to
Reducing Revolving Credit Agreement dated May 23, 1996 by and
among Original Borrowers, HWWLLC and the Original Banks (or,
where applicable, their respective successors and assigns);
(iii) a Third Amendment to Reducing Revolving Credit Agreement
dated September 30, 1996 by and among Original Borrowers,
HWWLLC and the Original Banks (or, where applicable, their
respective successors and assigns); and (iv) a Fourth
Amendment to Reducing Revolving Credit Agreement dated
July 25, 1997 by and among Original Borrowers, HWWLLC, Harveys

trade.agt/hcr98-2
011199munf 2

AW OFFICES OF

HENDERSON & MORGAN, LLC TRADEMARK
REEL: 1851 FRAME: 0943



Tahoe Management Company, Inc., a Nevada corporation ("HTMC"),
as an additional borrower, and HCR Services Company, Inc., a
Nevada corporation ("HCRSC"), as an additional borrower
(collectively, the "“Existing Borrowers"), and the Original
Banks (or, where applicable, their respective successors and
assigns); with the Original Credit Agreement, as so amended,
being collectively referred to herein as the "Existing Credit
Agreement!".

E. Debtors (which include Original Borrowers, HTMC
and HCRSC) entered into an Amended and Restated Credit
Agreement dated as of December 9, 1998 (as it may be extended,
renewed, amended, restated or otherwise modified, from time to
time, the "Credit Agreement") with the Lenders therein named,
the Swingline Lender therein named, the L/C Issuer therein
named and Beneficiary, pursuant to which, among other things,
the terms and conditions of the Existing Credit Agreement, the
Existing Credit Facility, the Existing Swingline Facility and
the Existing L/C Facility have all been amended and restated;
which modifications include, without limitation, an increase
in the initial maximum principal amount available for
borrowing under the Existing Credit Facility, from One Hundred
Fifty Million Dollars ($150,000,000.00) to One Hundred Eighty-
five Million Dollars ($185,000,000.00) (the "Commitment
Increase").

F. Also concurrently, or substantially concurrent,
herewith Debtors have executed and delivered: (i) an Amended
and Restated Revolving Credit Promissory Note (as it may be
extended, renewed, amended, restated, substituted or otherwise
modified, the "RLC Note"), payable to the order of Agent Bank,
in a principal amount not to exceed One Hundred Eighty-five
Million Dollars ($185,000,000.00) outstanding at any one time,
on a reducing revolving line of credit basis pursuant toc which
the Commitment Increase has been reflected and the terms and
conditions of the Existing RLC Note have been amended and
restated; and (ii) an Amended and Restated Swingline Note (as
it may be extended, renewed, amended, restated, substituted or
otherwise modified, the "Swingline Note"), payable to the
order of Swingline Lender, in a principal amount not to exceed
Five Million Dollars ($5,000,000.00) outstanding at any one
time, on a revolving line of credit basis pursuant to which
the terms and conditions of the Existing Swingline Note have
been amended and restated.

G. Debtors and Agent Bank wish to amend and
restate the Existing Trademark Security Agreement for the
purpose, among other things, of confirming its security for
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Djbtors’ payment and performance of their obligation
the Credit Agreement, the RLC Note and the Swingline

NOW, THEREFORE, for the purpose, among other
: (i) amending and restating the Existing Tr
curity Agreement; and (ii) confirming its continued s
r Debtors’ payment and performance of their obli
der the Credit Agreement, the RLC Note and the Swi
te, and for other good and valuable consideration, the

reement shall be amended and restated to read,
tirety, as follows:

Cro=ZcHhino

AMENDED AND RESTATED
TRADEMARK SECURITY AGREEMENT

i THIS AMENDED AND RESTATED TRADEMARK S
REEMENT is made and entered into as of January 27,

d among HARVEYS CASINO RESORTS, a Nevada corpo
VEYS C.C. MANAGEMENT COMPANY, INC., a Nevada corpo
VEYS IOWA MANAGEMENT COMPANY, INC., a Nevada corpo
VEYS TAHOE MANAGEMENT COMPANY, INC., a Nevada corpo
d HCR SERVICES COMPANY, INC., a Nevada corporation,
ich are hereinafter collectlvely referred to as "De
d WELLS FARGO BANK, National Association, as Agent
half of the Lenders, the Swingline Lender and

suer, all of which are described hereinbelow, herefinafter
ferred to, in such capacity, as "Agent Bank".

HR-HODY £ O

WITNESSET H:

WHEREAS:

A. Reference is made to that certain Amended and
Restated Credit Agreement (as it may be hereafter r newed,
extended, amended, restated or otherwise modified, the 'Credlt
Ag eemeﬁt") executed concurrently, or substa tially
concurrent, herewith by and among Debtors, the Lenders therein
named (each, together with their respective successdgrs and
assigns, individually being referred to herein as a "Lender"
and collectively as the "Lenders"), the Swingline |Lender
therein named (referred to herein, together with its
successors and assigns, as the '"Swingline Lender"),
Issuer therein named (referred to herein, together with its
successors and assigns, as the "L/C Issuer"), and Agent Bank.
Agent Bank, the Lenders, the Swingline Lender and the L/C
Issuer are collectively referred to herein as the "Banks".
All capitalized words and terms which are used herein (and
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which are not otherwise defined herein) shall Ve the
respective meanings and be construed herein as pro 1ded in
Section 1.01 of the Credit Agreement and any reference to a
p€0v151on 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 s >t forth
herein.

B. Debtors desire to grant a security interest to
Agent Bank in all of their now owned, or hereafter acquired,
Eght title and interest in, and to, the Trademarks, the
Copyrights and all other Intellectual Property Colla eral.

NOW, THEREFORE, in consideration of the premises and
the terms and conditions contained herein, the parties hereto
héreby agree as follows:

Section 1. Definitions. As used herein, the
fbllow1ng terms shall have the respective meanlngs set forth
below and unless the context otherwise requires, cap%tallzed

terms used herein without definition shall have the respective
meanings assigned to such terms in the Credit Agreement

"Abandoned and De Minimis Trademarks" shaﬂl mean
those Trademarks owned or previously owned by any of the
Debtors that have been abandoned and have not more khan de
m) nimis value.

"Agreement" shall mean this Trademark ‘ecurity
Agreement, including all amendments, supplemeéis and
extensions hereto and restatements hereof entered into at any
t$me and from time to time and any exhibits or schedules to
any of the foregoing.

"Copyrights" mean all copyrights, cdpyright
registrations, and copyright applications, which, fin 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,
t¢rr1tory or possession thereof or any other country,land all
renewals thereof, which are owned by Debtors, or any df then,
wmlch Copyrights include, without limitation, all sucdh items
which are particularly descrlbed by Schedule A attached hereto
amd incorporated by reference herein.

"Intellectual Property Collateral" shall mean all of
the property and interests in property described in
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Section 2.01 hereof which shall, from time to time, secure any
of the Secured Obligations.

"Loan Documents" shall mean, collectively, all of
the documents, agreements and instruments which are executed
and/or delivered by or on behalf of Debtors, or any of then,
evidencing or securing the repayment of, or otherwise
pertaining to, the Secured Obligations.

"Secured Obligations" shall mean all of Debtors’
indebtedness, obligations and liabilities arising under the
Credit Agreement, the RLC Note, the Swingline Note and/or any
other Loan Document and any other indebtedness, obligation or
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 mean all right, title and
interest of Debtors, or any of them, in the United States and
throughout the world, in and to all of their respective now
owned or hereafter 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 to register
the same, and all renewals thereof, and the goodwill and
business relating to such applications, which Trademarks
include, without 1limitation, all such items which are
particularly described by Schedule A attached hereto and
incorporated by reference herein.

"Unknown Intellectual Property Collateral" shall
mean Intellectual Property Collateral, the rights to which:
(i) are based solely on common law; and (ii) are not known to
any of the Debtors after exercise of reasonable diligence.

Section 2. Intellectual Property Collateral:
General Terms.

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

(a) all right, title and interest of
Debtors, or any of them, in and to the Trademarks;

(b) all right, title and interest of
Debtors, or any of them, in and to all: (1) income,
royalties, damages and payments now and hereafter due and/or
payable under all Trademarks; (1i) rights accruing during the
term of this Agreement to sue and collect damages and payments
for past or future infringements of the Trademarks; and
(iii) other proceeds or products of any of the Trademarks, of
any nature whatsoever;

(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; and

(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; (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
(iii) other proceeds or products of any of the Copyrights, of
any nature whatsoever.

2.02. Existing Trademarks and Copyrights.
All Trademarks and Copyrights in which the Debtors have an
interest, other than: (1) Abandoned and De Minimis
Trademarks; and (ii) Unknown Intellectual Property Collateral;
are listed on Schedule A attached hereto and made a part
hereof. In addition to identifying each such Trademark or
Copyright, such listing also indicates which Trademarks and
Copyrights have been registered (or are subject to an
application for registration), in a state or federal office,
and includes sufficient information to adequately identify
each such registration or application.

2.03. Initial Filing. This Agreement shall
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
Agent Bank, Debtors shall cause this Agreement to be filed
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with the copyright or trademark registration office of the
States of Nevada, Colorado, Iowa and/or any province,
territory or country in which Agent Bank, in its reasonable
discretion, determines that registration and/or recordation is
necessary or appropriate to perfect Agent Bank’s security
interest in the Intellectual Property Collateral.

Section 3. Representations and Warranties.

3.01. General Representations and Warranties.
Debtors represent and warrant to Agent Bank that:

(a) Title to TIntellectual Property
Collateral. Debtors own all Intellectual Property Collateral
(other than Unknown Intellectual Property Collateral and
Abandoned and De Minimis Trademarks), free and clear of any
assignments, liens, licenses or other security interests,
encumbrances or title defects, infringements or other adverse
claims, other than Permitted Encumbrances. None of the
Debtors have signed, filed or recorded any assignment in favor
of any Person (other than Agent Bank) with respect to any of
the Intellectual Property Collateral, in the United States
Patent and Trademark Office, in the U.S. Copyright Office or
in the copyright or trademark office of any province,
territory or country.

(b) Due Execution. 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 Debtors and constitutes a legal, valid
and binding obligation of Debtors enforceable in accordance
with its terms.

(c) Perfection. This Agreement creates
a valid security interest in the Intellectual Property
Collateral (other than Unknown Intellectual Property
Collateral and Abandoned and De Minimis Trademarks) securing
the repayment of the Secured Obligations and all filing and
other actions necessary in order to perfect and protect such
security interest have been duly taken or will be taken
immediately following the date hereof.

3.02. Trademark and Copyright Representation
and Warranty. All Intellectual 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
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and Copyrights (including, without 1limitation, any and all
renewals, reissues, continuations or divisions thereof, as the
case may be) have been duly and properly filed 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

Debtors, or any of them, pursuant to the Loan Documents shall
constitute a reaffirmation, as of the date of said request, of
the representations and warranties of Debtors contained in
Section 3 hereof (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 Debtors contained in this Agreement shall
survive the execution, delivery and acceptance of this
Agreement by the parties thereto.

Section 4. Covenants.

4,01. Affirmative Covenants. Unless Agent

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

(a) Delivery of Documents. Furnish to

Agent Bank, from time to time upon its reasonable request, a
complete status report of all Intellectual Property Collateral
(other than Unknown Intellectual Property Collateral and
Abandoned and De Minimis Trademarks) and deliver to 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 such
Intellectual Property Collateral, and such other data and
information as Agent Bank from time to time may reasonably
request bearing upon or related to such Intellectual Property
Collateral.

(b) Defense of Title. Use all reasonable
efforts to defend their title to the Intellectual Property
Collateral (other than Unknown 1Intellectual Property
Collateral and Abandoned and De Minimis Trademarks) against
all claims of all Persons whomsoever which, if not defended,
could reasonably be expected to result in a Material Adverse
Change (as defined in the Credit Agreement) with respect to
the business of any of Debtors, except with respect to liens
and other rights created or permitted hereby.
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(c) Execute Addenda. Promptly upon the
filing of any application for registration of a Trademark or
Copyright and upon the issuance of any registration of a
Trademark or Copyright, they shall, unless Agent Bank agrees
otherwise in writing:

(1) execute an addendum to this
Agreement, which addendum shall identify such
Trademark or Copyright application or
registration in sufficient detail to provide
for perfection of a security interest in
Debtor’s interest thereunder;

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

(iii) upon request by Agent Bank, cause
this Agreement and such addendum to be
recorded with the trademark or copyright
registration office of any state in the
United States in which Agent Bank determines,
in its sole discretion, that filing is
necessary or advisable to perfect Agent
Bank’s security interest in the Intellectual
Property Collateral (other than Unknown
Intellectual Property Collateral and
Abandoned and De Minimis Trademarks) subject
to such addendum.

) (d) Affix Notices. Whenever any
Trademarks are used by or on behalf of any of them, use their
best efforts to affix or cause to be affixed (to the extent
reasonably necessary to protect their right, title and
interest in any such Trademark), a notice that the mark is a
trademark, a service mark or is registered, which notice shall
be in a form accepted or required by the trademark marking
laws of each province, territory or country in which the mark
is so used.

(e) Notice of Abandonment. Notify Agent
Bank at 1least two (2) months prior to any voluntary
abandonment of any Trademarks, which are material to the
operations of any of them, or have material value, and obtain
the written permission of Agent Bank to such abandonment,
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which permission shall not be unreasonably withheld or
delayed. In the event that such permission to abandon is
reasonably withheld by Agent Bank, Debtors shall, at their own
expense, take all action reasonably necessary to continue and
maintain each item of Intellectual Property Collateral in
force.

4.02. Negative Covenants. Without Agent
Bank’s prior written consent, which may be withheld by Agent
Bank in its sole discretion, none of Debtors shall (except to
the extent permitted in the Credit Agreement) license,
transfer, convey or encumber any interest in or to any of the
Intellectual Property Collateral (other than Unknown
Intellectual Property Collateral and Abandoned and De Minimis
Trademarks) or take any 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 enforceability of any
portion of the Intellectual Property Collateral (other than
Unknown Intellectual Property Collateral and Abandoned and De
Minimis Trademarks) or of the security interest of Agent Bank
therein or which would otherwise violate any provision of any
Loan Document.

4.03. Notice of Proceedings. Debtors shall
promptly notify Agent Bank, in writing, of any suit, action
or proceeding brought against any of them relating to,
concerned with, or affecting any of the Intellectual
Property Collateral (other than Unknown Intellectual Property
Collateral and Abandoned and De Minimis Trademarks), if such
suit, action or proceeding: (i) constitutes a Material
Adverse Change; or (ii) would be reasonably likely to result
in a Material Adverse Change if determined adversely to
Debtors. Debtors shall, upon request from Agent Bank, deliver
to 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 Agent Bank fully advised
in writing of the progress of any such suit, action or
proceeding.

4.04. Infringement. In the event of:
(i) any infringement of the Intellectual Property Collateral
(other than Unknown Intellectual Property Collateral and
Abandoned and De Minimis Trademarks) by other Persons; or
(ii) any other conduct by other Persons to the detriment of
the Intellectual Property Collateral (other than Unknown
Intellectual Property Collateral and Abandoned and De Minimis
Trademarks); which constitutes a Material Adverse Change, or
is reasonably likely to result in a Material Adverse Change,
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Debtors shall promptly notify Agent Bank in writing of such
infringement or other conduct and the full nature, extent,
evidence and circumstances of such infringement or other
conduct known to any of Debtors. Debtors shall t#ke all
reasonable steps to protect their interests and rights in the
Intellectual Property Collateral (other than Unknown
Intellectual Property Collateral and Abandoned and De Minimis
Trademarks) which is the subject of such infringement or other
conduct and shall provide Agent Bank written notice of all
occurrences and developments with respect thereto. 'To the
extent reasonably necessary, Debtors shall promptly briing and
diligently and vigorously maintain an action to stdp such
infringement and other conduct (to the extent that, and so
long as, such dlllgent and vigorous maintenance of an action
is| reasonable in light of the materiality of such 1nfr1pgement
or other conduct and in light of the materiality of the
item(s) of Intellectual Property Collateral which are subject
to such infringement or other action). Debtors; shall
diligently and vigorously maintain such action uhtll a
decision is obtained from which no review or appeal can or has
been taken or until such action is resolved otherwise in a
mahner reasonably satisfactory to Agent Bank.

4.05. Payment of Charges and Clalm'is If
Debtors shall fail to pay, when due, any charges with tespect
to| the Intellectual Property Collateral (other than Unknown
Intellectual Property Collateral) or shall fail to promptly
obtain the discharge of such charges or of any lien, claim or
encumbrance asserted against the Intellectual Property
Collateral (other than Unknown Intellectual Property
Collateral and Abandoned and De Minimis Trademarks)g Agent
Bagk may, without waiving or releasing any obligation or
lipbility of 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 obtain such dlscharge and take any other act1;L w1th
respect thereto which Agent Bank deems advisable (provided
that Agent Bank has first given Debtors notice 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 paid by Agent Bank and any expenses
incurred by Agent Bank on its behalf, including reasonable
attorneys’ fees, court costs, expenses and other ¢harges
reﬂating thereto, shall be payable, upon demand, by Debtors to
Agent Bank and shall be Secured Obligations secured by the
Collateral under any of the Loan Documents, including, Wlthout
llmltatlon, the Intellectual Property Collateral, and shall
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bear interest, accruing from the date of such demand, at the
Default Rate which is 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, 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 Documents 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 as enacted in the State of Nevada, and Debtors
hereby agree to make the Intellectual Property Collateral
(other than Unknown Intellectual Property Collateral and
Abandoned and De Minimis Trademarks) available to Agent Bank,
to extent applicable, at a place to be designated by Agent
Bank which is reasonably convenient to the parties, authorize
Agent Bank to take possession of the Intellectual Property
Collateral with or without demand and with or without process
of law and to sell and dispose of the same at public or
private sale and to apply the proceeds of such sale to the
Secured Obligations in the order specified in the Credit
Agreement, or as otherwise agreed to by Agent Bank. In
addition to the foregoing, if an Event of Default shall occur
and be continuing, Agent Bank may, by written notice to
Debtors, take any or all of the following actions:
(i) declare the entire right, title and interest of Debtors in
and to each of the Copyrights and the Trademarks, the goodwill
in the business symbolized by the Trademarks, and all other
Intellectual Property Collateral to be immediately vested in
Agent Bank, in which case Debtors agree to execute an
assignment, in form and substance reasonably satisfactory to
Agent Bank, of all their rights, title and interest in and to
the Copyrights and the Trademarks and the other Intellectual
Property Collateral to Agent Bank; (ii) take and use or sell
the Copyrights and Trademarks, the goodwill of any of Debtors’
businesses symbolized by the Trademarks and the other
Intellectual Property Collateral; and (iii) direct Debtors to
refrain, in which event Debtors shall refrain, from using the
Copyrights and Trademarks in any manner whatsoever, directly
or indirectly, and, if requested by Agent Bank, change
Debtors’ corporate name(s) to eliminate therefrom any
infringement of any Trademark and execute such other and
further documents that Agent Bank may request to further
confirm this and to transfer ownership of the Trademarks and
registrations and any pending trademark application in the
United States Patent and Trademark Office and/or the
Copyrights and registrations and any pending applications for

trade.agt/her98-2
011199mmf 13

LAW OFFICES OF

HENDERSON & MORGAN, LLLC TRADEMARK
e mnimEann ey REEL: 1851 FRAME: 0954



copyright registration in the U.S. Copyright Office to Agent
Bank.

5.02. Appointment of Agent Bank as Debtors’
Lawful Attorney. Upon the occurrence and during the
continuation of an Event of Default under any of the Loan
Documents, Debtors irrevocably designate, make, constitute and
appoint Agent Bank (and all persons designated by Agent Bank)
as the true and lawful attorney (and agent-in-fact) of each of
them, and Agent Bank, or Agent Bank’s agent, may, without
notice to any of them take any action as Agent Bank reasonably
deems necessary under the circumstances to file, prosecute,
defend, issue, maintain, enforce or otherwise take action in
respect to the Intellectual Property Collateral as required or
permitted hereby, or to carry out any other obligation or duty
of any of 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 counsel. Debtors
shall pay all fees and expenses, including attorneys’ fees and
expenses, incurred by Agent Bank in connection with such
action and such fees and expenses shall form part of the
Secured Obligations.

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

Section 7. Expenses. Debtors will pay Agent Bank
all reasonably necessary expenses (including reasonable
expenses for legal services of every kind) which are incurred
by Agent Bank as a result of, or incidental to: (1) the
preparation or filing of, or the performance or enforcement of
any of the provisions of, this Agreement; (ii) 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 Collateral
(other than Unknown Intellectual Property Collateral and
Abandoned and De Minimis Trademarks) or defending or asserting
the rights and claims of Agent Bank with respect to the
Intellectual Property <Collateral (other than Unknown
Intellectual Property Collateral and Abandoned and De Minimis
Trademarks), by litigation or otherwise, including but not
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limited to expenses of insurance and the fees and expenses of
counsel for Agent Bank. All such expenses shall be payable to
Agent Bank upon demand and shall, at any time when there is an
uncured Event of Default existing, accrue interest, from the
date of such demand, at the Default 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
Collateral 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 and their respective
directors, trustees, officers, employees, agents, attorneys
and stockholders (individually an "Indemnified Party" and
collectively, the "Indemnified Parties") from and against, any
and all losses, damages, expenses or liabilities of any kind
or nature from any suits, claims, demands or other
proceedings, including reasonable counsel fees incurred in
investigating or defending such claim, suffered by any of them
and caused by, relating to, arising out of, resulting from, or
in any way connected with: (i) the preparation or
administration of this Agreement, (1ii) the custody,
preservation, use or operation of, or the sale of, collection
from or other realization upon, any of the Intellectual
Property Collateral, (iii) the exercise or enforcement of any
of the rights, or the defense thereof, of Agent Bank hereunder
or under any of the Loan Documents, or (iv) the failure of
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, expense or
liability was caused by (a) the gross negligence or
intentional 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 an 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, including the employment of counsel selected by
Debtors and reasonably satisfactory to Agent Bank, the payment
of all costs and expenses and the right to negotiate and
consent to settlement. Upon reasonable determination made by
an Indemnified Party that such counsel would have a conflict
representing such Indemnified Party and Debtors, the
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applicable Indemnified Party shall have the right to employ,
at the expense of Debtors, one separate counsel in any such
action and to participate in the defense thereof. Debtors
shall not be liable for any settlement of any such action
effected without their consent, but if settled with Debtors’
consent, or if there be a final judgment for the claimant in
any such action, Debtors agree to indemnify, defend and save
harmless such Indemnified Parties from and against any loss or
liability by reason of such settlement or judgment. 1In the
event that any Person is adjudged by a court of competent
jurisdiction not to have been entitled to indemnification
under this Section 8, it shall repay all amounts with respect
to which it has been so adjudged, together with interest
thereon at the Base Rate plus the Applicable Margin. If and
to the extent that the indemnification provisions contained in
this Section 8 are unenforceable for any reason, Debtors
hereby agree to make the maximum contribution to the payment
and satisfaction of such obligations that is permissible under
applicable law, The provisions of this Section 8 shall
survive the termination of this Agreement, the repayment of
the Bank Facilities and the assignment or subparticipation of
all or any portion of the Syndication Interest held by any
Lender pursuant to Section 10.10 of the Credit Agreement.

Section 9. No Delay; Waiver, etc. No delay on the
part of Agent Bank in 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, Debtors
waive: (a) all rights to notice of a hearing prior to Agent
Bank’s taking possession or control of, or to Agent Bank’s
reply, attachment or levy upon, the Intellectual Property
Collateral or any bond or security which might be required by
any court prior to allowing Agent Bank to exercise any of
Agent Bank’s remedies; and (b) the benefit of all valuation,
appraisement and exemption laws. Debtors acknowledge that
they have been advised by counsel with respect to this
Agreement, the waivers contained herein and the transactions
evidenced by this Agreement.

Section 10. Further Assurances. Debtors agree to
do such further acts and things and to pay the costs and
expenses in connection with such acts (including, without
limitation, the recording of the security interest with
respect to the Intellectual Property Collateral (other than
Unknown Intellectual Property Collateral and Abandoned and De
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Minimis Trademarks) with any trademark office in any
province, territory or country), and to execute and del
cause to be executed and delivered such suppl
documentation, additional conveyances, assignment
similar instruments, as Agent Bank may at any time rea
request in connection with the administration and enfo

this Agreement or with respect to the Intellectual P
Collateral or any part thereof or in order better to
and confirm unto Agent Bank its rights and remedies he

state,
iver or

emental
S 4
sonably
rcement
roperty

and

assure

reunder
or further to effectuate the purposes of this Agreement

and to

pay the costs and expenses in connection with such acts.
Debtors agree that, where permitted under applicable law, a
carbon photographlc or other reproduction, of this Agteement
is sufficient as a recordable assignment.

Section 11. Modification. No amendment  hereof
shall be effective unless contained in a written 1nstrument
signed by the parties hereto.

Section 12. Notices. All notices and other
communications prov1ded to any party hereto under this
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 notice, if malled and
properly addressed with postage prepaid, shall be deemdd given
when received; any notice, if transmitted by facsimile, shall
be deemed given when transmltted If any fac51ﬁ;le is
transmitted at a time which is not during regular business
hdurs at the location to which such facsimile is transmltted
it shall be deemed transmitted on the next Banking Bps1ness

Day .
If to Debtors: Harveys Casino Resorts
Highway 50
P.O. Box 128
Stateline, NV 89449
Facsimile No. (775) 588+~0601
Harveys C.C. Management‘QOmpany,
Inc.

Highway 50
P.O. Box 128
Stateline, NV 89449
Facsimile No. (775) 588~0601
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Harveys Iowa Management Company,
Inc.

Highway 50

P.O. Box 128

Stateline, NV 89449

Facsimile No. (775) 588-0601

Harveys Tahoe Management
Company, Inc.

Highway 50

P.O. Box 128

Stateline, NV 89449

Facsimile No. (775) 588-0601

HCR Services Company, Inc.
Highway 50

P.O. Box 128

Stateline, NV 89449
Facsimile No. (775) 588-0601

With a copy to: Scarpello & Alling, Ltd.
276 Kingsbury Grade, Suite 2000
Stateline, NV 89449
Attn: Ronald D. Alling, Esq.
Facsimile No. (775) 588-4970

If to Secured
Party: Wells Fargo Bank, N.A.,
Agent Bank

Commercial Banking Division
P.O. Box 300
Reno, NV 89504
Attn: Ms. Sue Fuller, V.P.
Facsimile No. (775) 334-5637

With a copy to: Wells Fargo Bank, N.A.

Commercial Loan Service Center

Agency Dept. 2840

201 Third Street, 8th Floor

San Francisco, CA 94103

Attn: Kathryn Rich, Syndication
Specialist

Facsimile No. (415) 512-9408

Section 13. Termination. This Agreement shall
terminate upon the occurrence of Bank Facility Termination and
the due release and termination of the Security Documentation
which is executed and delivered concurrently, or substantially
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concurrent, herewith. Upon any such termination Agent Bank
will, at Debtors’ expense, execute and deliver to Debtors such
documents as 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 be effective,
or shall be automatically reinstated, as the case may be, if
at any time payment, in whole or in part, of any of the
Secured Obligations is reduced, rescinded or must otherwise be
restored or returned by Agent Bank upon the bankruptcy,
insolvency, dissolution, 1liquidation or reorganization of
Debtors, or any of them, or upon or as a result of the
appointment of a custodian, receiver, trustee or other officer
with similar powers with respect to any of 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 Nevada and,
shall be interpreted, and the rights and liabilities of the
parties hereto determined, in accordance with the laws of the
State of Nevada (exclusive of choice and conflict of laws
provisions thereof to the extent allowed by law) except with
respect to those matters regarding the Intellectual Property
Collateral to which the law of the United States or the law of
a foreign sovereign jurisdiction applies.

Section 15. Successors and Assigns. Whenever in
this Agreement any of the parties hereto is referred to, such
reference shall be deemed to include the successors and
assigns of such party and all grants, covenants, promises and
agreements by or on behalf of any of Debtors shall bind the
successors and assigns of such Debtors and inure to the
benefit of the successors, assigns and transferees of Agent
Bank, provided that none of Debtors shall assign all or any
portion of their respective rights, duties or obligations
hereunder without the prior written consent of Agent Bank.
The obligations of Debtors hereunder shall be joint and
several.

Section 16. Severability. If any part of this
Agreement is contrary 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 is contrary to,
prohibited by or deemed invalid under the applicable laws and
regulations of one (1) jurisdiction, such provisions shall not
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thereby be rendered invalid in any other jurisdiction. Should
any part or provision of this Agreement be deemed by a court
or other Governmental Authority of competent jurisdiction to
be an assignment of any trademark, trade name or registration
thereof so as to result in Debtors’ abandonment thereof, such
part or provision (but no other) shall 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 thereof in the jurisdiction where abandonment
might otherwise result.

Section 17. 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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IN WITNESS WHEREOF, the undersigned have caused this
Agreement to be executed as of the day and year first above

written.
DEBTORS: AGENT BANK:
HARVEYS CASINO RESORTS, a WELLS FARGO BANK, National
Nevada cgrporation Association, Agent Bank
S 00
Charles W. Scharer, By
President and CEO Sue Fuller,

Vice President

By MMG/

/thn McLaugHKlin,
Sr. Vice President,
Treasurer and CFO

HARVEYS C.C. MANAGEMENT
COMPANY, INC., a Nevada
corporatjon

B L >

Charles W. Scharer,
President

Byl 0
hn McLatgfilin,
Secretary/Treasurer

HARVEYS ITOWA MANAGEMENT
COMPANY, INC., a Nevada
corporation

e -

Charles W. Scharer,
President

o L Tfr

/}éhn McLaughlin,
Secretary/Treasurer
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HARVEYS TAHOE MANAGEMENT
COMPANY, INC., a Nevada

corporation
B L)

Charles W. Scharer,
President

s

/;ﬂbhn McLaiddghlih,
S

ecretary/Treasurer

HCR SERVICES COMPANY, INC.,
a Nevada corporati

Charles W. Scharer,
President and CFO

oy YL IV

/gﬁhn McLaughlin,
ecretary/Treasurer
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STATE OF NEVADA )
) ss
COUNTY OF WASHOE)

This instrument was acknowledged before me on January 27,
1999, by CHARLES W. SCHARER as President and CEO of HARVEYS
CASINO RESORTS.

MELISSA M. FRY
Notary Public - State of Nevada
Appoiatment Recorded in Washoa County

No: 83-5205-2 - EXPIRES JUNE 10, 2001

Wpbioon Y] /3/@1

Notary Public

STATE OF NEVADA )
) ss
COUNTY OF WASHOE)

This instrument was acknowledged before me on January 27,
1999, by JOHN McLAUGHLIN as Sr. Vice President, Treasurer and
CFO of HARVEYS CASINO RESORTS.

Wbgn M /%g

Notary Public MELISSA M. FRY
Notary Public - State of Nevada
N@émmwnwwcwmy
& Mo !
STATE OF NEVADA ) - XPIRES JUNE 10, 2001

) ss
COUNTY OF WASHOE)

This instrument was acknowledged before me on January 27,
1999, by CHARLES W. SCHARER as President of HARVEYS C.C.
MANAGEMENT COMPANY, INC.

MELISSA M. FRY
/}ﬂm 77/] ﬁ/pﬁ :l;t:ry Public - State of Nevada
") Appcintment Recorded in Washos Caurty
Notary Public / 257 No:93-5205:2- EXPIRES JUNE 10, 2001
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STATE OF NEVADA )
) ss
COUNTY OF WASHOE)

This instrument was acknowledged before me on January 27,
1999, by JOHN McLAUGHLIN as Secretary/Treasurer of HARVEYS
C.C. MANAGEMENT COMPANY, INC.

P ; MELISSA M. FRY
W%‘J@ m 2”‘4— L M‘“"» Notary Public - State of Nevada
Notary Public 77,/ Aevointment Recorded in Washoo County
225" No:93-5205-2- EXPIRES JUNE 10, 2001

STATE OF NEVADA )
) ss
COUNTY OF WASHOE)

This instrument was acknowledged before me on January 27,
1999, by CHARLES W. SCHARER as President of HARVEYS IOWA
MANAGEMENT COMPANY, INC.

' MELISSA M. FRY
A . - '
/7 A i g 77/, 9 A  ER mry Pubiic - Stata of Nevada
Notary Public : 6. e on Gy
ary / 57" No:93-5206.2 - EXPIRES JUNE 10, 2001

STATE OF NEVADA )
) ss
COUNTY OF WASHOE)

This instrument was acknowledged before me on January 27,
1999, by JOHN McLAUGHLIN as Secretary/Treasurer of HARVEYS
TOWA MANAGEMENT COMPANY, INC.

MELISSA M. FRy

A8

N, Notary P S er
A i Washoa Coun

Notary Public ﬂ No%mz""’“sxp"“msmm 2;31
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STATE OF NEVADA )
) ss
COUNTY OF WASHOE)

This instrument was acknowledged before me on January 27,
1999, by CHARLES W. SCHARER as President of HARVEYS TAHOE
MANAGEMENT COMPANY, INC.

: MELISSA M. FRY

R;"ﬂ k) Notary Public - State of Nevada
.:ff Appointment Recordad in Washoo County
No:93-5205-2 - EXPIRES JUNE 10, 2001

Wosaog W ?‘M

Notary Public

STATE OF NEVADA )
) ss
COUNTY OF WASHOE)

This instrument was acknowledged before me on January 27,
1999, by JOHN McLAUGHLIN as Secretary/Treasurer of HARVEYS
TAHOE MANAGEMENT COMPANY, INC.

gy ?/Lf/[ G MELISSA M. FRY

Notary Public ﬁ A:\}a mwm?;:: mﬁﬁﬁ;ﬁ"cﬁﬁ
No:83-5205-2 - EXP

STATE OF NEVADA ) IRES JUNE 10, 2001

) ss
COUNTY OF WASHOE)

This instrument was acknowledged before me on January 27,
1999, by CHARLES W. SCHARER as President and CFO of HCR
SERVICES COMPANY, INC.

°r MELISSA M. FRY
o) Notary Public - State of Nevada §
R&#5) Appointment Recordad i Washoo Courty £

22/ No:83-5205-2 - EXPIRES JUNE 10, 2001

LTIV TTUPP-

iy W Z’og

Notary Public
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STATE OF NEVADA )
) ss
COUNTY OF WASHOE)

This instrument was acknowledged before me on January 27,
1999, by JOHN McLAUGHLIN as Secretary/Treasurer of HCR
SERVICES COMPANY, INC.

rd
o A MELISSA M. FRY
W?[( /M M } 5% J, ; N“"‘ 2\ Notary Public - State of Nevada
Notary Public (/ \#5Y/  Aopoiatment Recorded in Washos Courty
2’ No:83-5205-2- EXPIRES JUNE 10, 2001

STATE OF NEVADA )
) ss
COUNTY OF WASHOE)

This instrument was acknowledged before me on January 27,
1999, by SUE FULLER as Vice President of WELLS FARGO BANK,
National Association.

Wegy W s

Notary Public L/

MELISSA M. FRY
Notary Public - State of Nevada
Appainiment Recorded in Washoe County

No: 83-5206-2 - EXPIRES JUNE 10, 2001
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