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FIRST AMENDMENT TO AMENDED AND RESTATED
TRADEMARK SECURITY AGREEMENT

THIS FIRST AMENDMENT TO AMENDED AND RESTATED
TRADEMARK SECURITY AGREEMENT is made and entered into as of
October 5, 1999 by and among HARVEYS CASINO RESORTS, a Nevada
corporation ("HCR"), HARVEYS C.C. MANAGEMENT COMPANY, INC., a

Nevada corporation ("HCCMC") , HARVEYS IOWA  MANAGEMENT
COMPANY, INC., a Nevada corporation ("HIMC"), HARVEYS TAHOE
MANAGEMENT COMPANY, INC., a Nevada corporation ("HTMC"), HCR

SERVICES COMPANY, INC., a Nevada corporation ("HCRSC'"), HBR
REALTY COMPANY, 1INC., a Nevada corporation ("HBR") and
HARVEYS BR MANAGEMENT COMPANY, INC., a Nevada corporation
("HBRMC"), 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:

A. HCR, HCCMC and HIMC (collectively, "Original
Borrowers") entered into a Reducing Revolving Credit
Agreement dated August 14, 1995 (the "Original Credit
Agreement") with the "Banks" referred to therein, which
included First Interstate Bank of Nevada, N.A. as Agent Bank
(in such capacity, "Original Agent"), pursuant to which,
among other things, a reducing revolving credit facility was
established with an initial maximum principal amount of One
Hundred Fifty Million Dollars ($150,000,000.00) (the
"Original Credit Facility" and, together with the
subfacilities established therewith, the "Original Bank
Facilities™).

B. As security for, among other things, Original
Borrowers' payment and performance under the Original Credit
Agreement, and the Original Bank Facilities, 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 "Original Trademark

Security Agreement"), which Original Trademark Security
Agreement was recorded with: (i) the U.S. Patent anc
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.

C. Original Borrowers, HTMC and HCRSC
(collectively, "Existing Borrowers") entered into an Amended
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and Restated Credit Agreement dated as of December 9, 1998
(the "Existing Credit Agreement") with the "Banks" referred
to therein (the "Existing Banks") pursuant to which, among
other things, the terms and conditions of the Original Credit
Agreement (as it had been modified) and the Original Bank
Facilities were all amended and restated; which modifications
included, without limitation: (i) an increase in the initial
maximum principal amount available for borrowing under the
Original Credit Facility, from One Hundred Fifty Million
Dollars ($150,000,000.00) to One Hundred Eighty-five Million
Dollars ($185,000,000.00) (the "First Commitment Increase");
and (ii) certain other modifications to the Original Bank
Facilities; with the Original Credit Facility, as so modified
being referred to herein as the "Existing Credit Facility"
and the Original Bank Facilities, as so modified, being
collectively referred to herein as the "Existing Bank
Facilities". In addition to the Existing Credit Facility,
the Existing Bank Facilities also consist of a subfacility
for swingline advances (the "Existing Swingline Facility")
and a subfacility for the issuance of letters of credit (the
"Existing L/C Facility").

D. Concurrently with execution and delivery of
the Existing Credit Agreement, Existing Borrowers executed
and delivered: (i) an Amended and Restated Revolving Credit

Promissory Note, payable to the order of Beneficiary in a
principal amount not to exceed One Hundred Eighty-five
Million Dollars ($185,000,000.00) at any one time, on a
reducing revolving line of credit basis (the "Existing RILC
Note") as evidence of, among other things, Existing
Borrowers' obligation to repay amounts advanced under the
Existing Credit Facility, together with accrued interest
thereon; and (il1) a Swingline Note, payable tc the order of
the Existing 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, Existing Borrowers'
obligation to repay amounts advanced under the Original
Swingline Facility, together with accrued interest thereon.

E. In order to modify the Original Trademark
Security Agreement for the purpose, among other things, of:
(1) adding HTMC and HCRSC as debtors thereunder; and
(ii) confirming that the Original Trademark Security
Agreement secured payment and performance by the Existing
Borrowers under, among other things, the Existing Credit
Agreement and the Existing Bank Facilities, Existing
Borrowers executed and delivered an Amended and Restated
Trademark Security Agreement, under date of January 27, 1999,
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for the benefit of Agent Bank (as the successor to Original
Agent) as secured party (the "Existing Trademark Security
Agreement"), which Existing Trademark Security Agreement was
recorded with: (y) the U.S. Patent and Trademark Office on
February 3, 1999, at Reel 1851, Frame 0935; and (z) the U.S.
Copyright oOffice on February 3, 1999 in Volume 3428 at
Pages 627-628. The collateral, which 1s subject to the
security interest that was granted by the Existing Trademark
Security Agreement, is referred to herein as the "Existing
Intellectual Property Collateral'.

F. Concurrently, or substantially concurrent,
herewith, Debtors (which include Existing Borrowers, HBR and
HBRMC) have entered into a Second Amended and Restated Credit
Agreement (as it may be extended, renewed, amended, restated
or otherwise modified, from time +to time, the "Credit
Agreement") with the Lenders therein named (together with
their respective successors and assigns, 1in such capacity,
"lLenders"), the Swingline Lender therein named (together with
its successors and assigns, in such capacity, the "Swingline
Facility"), the L/C Issuer therein named (together with its
successors and assigns, in such capacity, the "L/C Issuer"),
and Agent Bank, pursuant toc which, among other things, the
terms and conditions of the Existing Credit Agreement, the
Existing Credit Facility, the Existing Swingline Facility anc
the Existing L/C Facility have all been amended and restated;
which modifications include, without limitation, an increase
in the 1initial maximum principal amount available for
borrowing under the Existing Credit Facility, from One
Hundred Eighty-five Million Dollars ($185,000,000.00) to
Three Hundred Thirty-five Million Dollars ($335,000,000.00)
(the "Second Commitment Increase"). The Existing Credit
Facility, the Existing Swingline Facility and the Existing
L/C Facility, all as modified pursuant to the Credit
Agreement, and as they may hereafter be amended, restated, or
otherwise modified from time to time, are respectively
referred to herein as the "Credit Facility", the "Swingline
Facility" and the "L/C Facility" and collectively referred to
herein as the "Bank Facilities".

G. Also concurrently, or substantially
concurrent, herewith Debtors have executed and delivered:
(i) a Second 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, 1in a principal amount not to
exceed Three Hundred Thirty-five Million Dollars

($335,000,000.00) outstanding at any one time, on a reducing
revolving 1line of credit basis pursuant to which the
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Commitment Increase has been reflected and the terms and
conditions of the Existing RLC Note have been amended and
restated; and (ii) a Second 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 Ten Million Dollars ($10,000,000.00)
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.

H. HBR and HBRMC are the owners of certain
intangible property which is not a part of the Existing
Intellectual Property Collateral (the "Additional
Intellectual Property Collateral"). The parties desire that

HBR and HBRMC grant a security interest in the Additional
Intellectual Property Collateral in accordance with the terms
and conditions of the Existing Trademark Security Agreement,
as amended hereby (the "Additional Grant of Security").

I. Debtors and Agent Bank wish to ‘amend the
Existing Trademark Security Agreement for the purpose, among
other things, of: (i) providing for HBR and HBRMC to each be
named as debtors under the Existing Trademark Security
Agreement, as amended hereby, and to make the Additional
Grant of Security; and (ii) confirming its security for
Debtors' payment and performance of their obligations under
the Credit Agreement, the RLC Note and the Swingline Note and
the Bank Facilities.

NOW, THEREFORE, for the purpose, among other
things, of: (i) amending the Existing Trademark Security
Agreement; (ii) providing for HBR and HBRMC to each be named
as debtors under the Existing Trademark Security Agreement,
as amended hereby, and to make the Additional Grant of
Security; and (iii) ‘confirming its continued sequrlty for
Debtors' payment and performance of their opllggtlons under
the Credit Agreement, the RLC Note, the Swingline Note and
the Bank Facilities, and for other good and va}uaple
consideration, the parties hereto do agree that the Existing
Trademark Security Agreement shall be amended, as follows:

1. All references which are made. herein, or
which are made in the Existing Trademark Security Agreement

to:

wapdditional Intellectual Property Collateral".shall
mean all right, title and interest of HBR and/or HBRMC 1n and
to any of the following:
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‘ (a) all right, title and interest of HBR and
HBRMC, or either of them, in and to the Trademarks;

(k) all right, title and interest of HBR and
HBRMC, or either of them, in and to all: (i) income,
royalties, damages and payments now and hereafter due and/or
payable under all Trademarks; (ii) 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 HBR and
HBRMC, or either of them, in and to the Copyrights; and

(e) all right, title and interest of HBR and
HBRMC, or either 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.

"Agreement" shall mean the Existing Trademark
Security Agreement, as amended by the First Amendment to
Trademark Security Agreement and as it may be further
amended, supplemented, extended and/or restated from time to
time and any exhibits or schedules to any of the foregoing.

"Debtors" shall have the meaning set forth by the
Preamble to the First Amendment to Trademark Security

Agreement.

"credit Agreement" shall have the meaning set forth
by Recital F of the First Amendment to Trademark Security

Agreement.

WExisting Trademark Security Agreement! shall have
the meaning set forth by Recital E of the First Amendment to
Trademark Security Agreement.

"First Amendment to Trademark Security Agreement"
shall mean this First Amendment to Amended and Restated

Trademark Security Agreement.
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"RLC Note" shall have the meaning set forth by
Recital ¢ of the First Amendment to Trademark Security
Agreement.

"Secured Obligations" shall mean all of Debtors'
indebtedness, obligations and 1liabilities 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.

"Swingline Note" shall have the meaning set forth
by Recital G of the First Amendment to Trademark Security
Agreement.

2. HBR and HBRMC hereby: (1) assume, on a joint
and several basis with the other Debtors, all obligations of
the Debtors under this Agreement; (ii) make and reaffirm all
representations which are made by the other Debtors under the
Existing Trademark Security Agreement, as amended hereby; and
(iii) to secure prompt payment of the Secured Obligations,
grant to Agent Bank a continuing security interest in all of
their right, title and interest to the Intellectual Property
Collateral including, without limitation, the Additionai
Intellectual Property Collateral; and (iv) otherwise agree to
all of the terms and conditions of the Existing Trademark
Security Agreement, as amended hereby, all as 1if they were
named as Debtors under the Existing Trademark Security
Agreement and were parties thereto.

3. The Trademarks and Copyrights include,
without limitation, those Trademarks and Copyrights which are
set forth on Schedule A attached hereto.

4. Except as set forth herein, the Existing
Trademark Security Agreement shall remain unchanged and of
full force and effect.
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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

Nevad orpor Association, Agent Bank
(;/7 L) 2 -
Charles W. Scharer, ByE;C)MZ%T
President and CEO Sue Fuller,

Vice President
By : ;sziézil’ﬁ,/”'
J,

n J. Mcfaugh#in,
r. Vice President,
Treasurer and CFO

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

0

Charles W. Scharer,
President

By

hn J. McL&ghliin,
Secretary/Treasurer

HARVEYS IOWA MANAGEMENT
COMPANY, INC., a Nevada

Charles W. Scharer,
President

By 777%

Jghn J. McLaughlin, “~—
ecretary/Treasurer
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HARVEYS TAHOE MANAGEMENT
COMPANY, INC., a Nevada
corporatipn

L),

Charles W. Scharer,
President

By

By

n J. McLaugh¥in,
ecretary/Treasurer

HCR SERVICES COMPANY, INC.,
Nevada~corporati

a
5 (I >
Charles W. Scharer,
President

By Q}ZL,;%Z79;2ZL*:;L/,/
hn J. Mcldughlisr,

Secretary/Treasurer

HBR REALTY COMPANY, INC.,
a Neva rporati

’ L.

Charles W. Scharer,
President

By :25%70222:”"7A//“

n J. McLaudhlin, <
ecretary/Treasurer
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HARVEYS BR MANAGEMENT
COMPANY, INC., a Nevada

corpi:isz
BL%)

Charles W. Scharer,
President

By_QL

/zéhn J. McLaugiflin,
ecretary/Treasurer

STATE OF NEVADA )
) ss
COUNTY OF WASHOE )

This  instrument

October E% , 1999, by CHARLES W.
YS CASINO RESORTS.

of HARVE

o W

Notary Public -7
STATE OF NEVADA )

) s8
COUNTY OF WASHOE )

This instrument

acknowledged before me on
SCHARER as President and CEO

uuuuuuuuu

MELISSA M. FRY i
Notary Public - State of Nevada §
Appointment Recorded in Washoe County £
No: 93- 5206 2 - EXPIRES JUNE 10, 2001

o
o

teaseerase

T

D
&2

.........................................

P

acknowledged before me on
October ‘/, 1999, by JOHN J.

McLaughlin as Sr. Vice

President, Treasurer and CFO of HARVEYS CASINO RESORTS.

i VI , . B - .
?/,};/;, f}’i /)/ PoTi /J
Notary Public 77
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STATE OF NEVADA )
} ss
COUNTY OF WASHOE )
This instrument was acknowledged before me on

October Y/ , 1999, by CHARLES W. SCHARER as President of
HARVEYS C.C. MANAGEMENT COMPANY, INC.

{Fy/bjéC¢LAy f})‘) 1;%%1,8/ é“fi%%. e ﬁéﬁggk M.th ”ng

Notary Public - State of Nevada §

Notary Public Ve by : £ :
! <4374 Appointment Recorded in Washoe Counly £
- 5 +83-5205-2 - EXPIRES JUNE 10, 2001
STATE OF NEVADA ) > o 83 5205 |20 %
}) ss
COUNTY OF WASHOE )
This‘ instrument was acknowledged before me on
October [/ , 1999, by JOHN J. McLaughlin as

Secretary/Treasurer of HARVEYS C.C. MANAGEMENT COMPANY, INC.

T VELISSA M. FRY

Wbt N Ay

Notary Public ( % Notary Public - State of Nevada
o \@-§§° Appointment Recorded in Washoe County
P NN/ o 93-5206-2 - EXPIRES JUNE 10, 2001
STATE OF NEVADA ) SR NS e
) ss
COUNTY OF WASHOE )
This, instrument was  acknowledged before me  on

October Q , 1999, by CHARLES W. SCHARER as President of
HARVEYS TOWA MANAGEMENT COMPANY, INC.

MELISSA M. FRY :
Notary Public - Stats of Nevada
74 Aspoiniment Recordad in Washoe County £
i i5:93-5206-2 - EXPIRES JUNE 10,2001 &

Dliioan V) - ﬂ,%-/

Notary Public ,,-/
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STATE OF NEVADA )

) ss
COUNTY OF WASHOE )
This instrument was acknowledged before me on
October Q ' 1999, by JOHN J. McLaughlin as

Secretary/Treasurer of HARVEYS TOWA MANAGEMENT COMPANY, INC.

MELISSA M. FRY ¢
Notary Public - State of Nevaca !
%] Appointment Recorded in Washos Counly  :
S No:93-5205-2 - EXPIRES JUNE 10,2001 :

Notary Public

Wleddl I S
Jd

STATE OF NEVADA Y R N e e
) ss
COUNTY OF WASHOE )

This instrument was acknowledged before me on
October H , 1999, by CHARLES W. SCHARER as President of
HARVEYS TAHCE MANAGEMENT COMPANY, INC.

MELISSA M. FRY
Notary Public - State of Nevada
5% Appointment Recordad in Washoa County
Ho: 93-5206-2 - EXPIRES JUNE 10, 2001

NWtay M Ay

Notary Public

STATE OF NEVADA )
) ss
COUNTY OF WASHOE )
This  instrument was acknowledged before me or.
October ' 1999, by JOHN J. McLaughlin as

Secretary/Treasurer of HARVEYS TAHOE MANAGEMENT COMPANY, INC.

MELISSA M. FRY :
{Notary Public - State of Nevada
: Aspoiniment Recordod in Washoa Counly £

i e 73505 2 - EXPIRES JUNE 10,2091 £

G ¥ ,’/7 /kii
7

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

This instrument was acknowledged before me on
October \! , 1999, by CHARLES W. SCHARER as President of HCR
SERVICES COMPANY, INC.

oo, MELISSA M. FRY :

eo%\ Notary Public - State of Nevada §
Aopointment Recordod in Washoe County
No: 83-5206-2 - EXPIRES JUNE 10,2001 £

Yeikd M A

Notary Public

1

heas

2974283 1288120863901 30

STATE OF NEVADA

COUNTY OF WASHOE

-
e N %

This instrument was acknowledged before me on
October Q , 1999, by JOHN J. McLaughlin as
Secretary/Treasurer of HCR SERVICES COMPANY, INC.

MELISSA M. FRY H
Notarv Public - State of Nevada :

il ) Aoy

Notary Public \7 %}fﬁ“ Appoinimant Recorded in Washos Caunty
§ LY k9050052 EXPIRES JUNE 10, 2001 |
STATE OF NEVADA ) T i i, v 2001
) ss
COUNTY OF WASHOE )

This instrument was acknowledged before me on
october [/, 1999, by CHARLES W. SCHARER as President of HBR
REALTY COMPANY, INC,

MELISSA M. FRY :
e\ Notary Public - State of Nevada
: 470 Aepoiniment Recorded in Washos County £

' o 109350062 - EXPIRES JUNE 10,201 £

D

Notary Public

1
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STATE OF NEVADA )
) ss
COUNTY OF WASHOE }

This instrument was acknowledged Dbefore me on
October g , 1999, by JOHN J. McLaughlin as
Secretary/Treasurer of HBR REALTY COMPANY, INC.

MELISSA M. FRY :
Notary Public - State of Nevada :
ESCFYY  Aopointment Recorded n Washios Counly
B2/ No:93-52052 - EXPIRES JUNE 10, 2005

Vgl )1 sy

Notary Public
STATE OF NEVADA v

COUNTY OF WASHOE )
ThisV‘ instrument was acknowledged before me on
1

October 1999, by CHARLES W. SCHARER as President of
HARVEYS BR MANAGEMENT COMPANY, INC.

T MELISSA M. FRY :

Dbt ) )i

Notary Public / %3\ Notary Public - State of Nevada
33; Ropoiniment Recorded in Washoa Courly
STATE OF NEVADA ) . flo:93-5206-2 - EXPIRES JL;NE 10, 2“«1
| ss Bt
COUNTY OF WASHOE )
This instrument was acknowledged before me on
October z ' 1999, by JOHN J. McLaughlin as

Secretary/Treasurer of HARVEYS BR MANAGEMENT COMPANY, INC,.

Mtz ) /2.]1 /

Notary Public i e s e u.»--r‘:-.n.- T s
4 FAELISSA M. FRY

3 Notary Public - State ¢f Nevada :

Aopointment Recorded in'Washoa Ceumy |

*0:93-5205-2 - EXPIRES JUNE 19, 2061

a:\mmf\wfbi\hcritrade. agt
100399
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STATE OF NEVADA

COUNTY OF WASHOE

This instrument

October Y , 1999,

i ) T

Notary Public

s\ mmwfbiheritrade agt
100399

LAW OFFICES OF
NDERSON & MORGAN. LLC
164 HUBBARD WAY
SUITE B
RENO. NEVADA 89502

7

acknowledged before me on

14

by SUE FULLER as Vice President of WE
FARGO BANK, National Association. tLs

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

||||||||||

MELISSA M. FRY
Notary Public - State of Nevada
Appointment Recorded in Washoa County £
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SCHEDULE A
TO FIRST AMENDMENT TO AMENDED AND
RESTATED TRADEMARK SECURITY AGREEMENT
(the "First Amendment to Trademark Security Agreement'")

Trademarks

Bluffs Run and Design (Registered with the Iowa Secretary of State
under Registration No. 5480TM-000128048)

Bluffs Run Casino (Registered with the Iowa Secretary of State
under Registration No. 5480TM-000184315)

Bluffs Keno

Triple Crown Room

The Grand Buffet
Skysuites

Quick Silver

Fortunes Lounge
Champions Clubhouse
Bluffs Run Players Club
Bluffs Players Club

Bluffs Landing

The trademarks set forth by this Schedule A are in addition to,
and not a substitution for, the Existing Intellectual Property
Collateral (which is defined by the First Amendment to Trademark

Security Agreement).

s:\mmfiwibthcritsa.scha
102799
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