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Item 1.01. Entry into a Material Definitive Agreement.

On May 12, 2005, at the 2005 Annual Meeting of Stockholders of Boyd Gaming Corporation (the Company ), the Company s stockholders
approved an amendment and restatement of the Company s 2002 Stock Incentive Plan (the Plan ). Stockholders approved an increase in the
number of shares of the Company s common stock available for issuance under the Plan from 7,000,000 to 12,000,000 shares.

Item 9.01. Financial Statements and Exhibits.

(c) Exhibits.
Exhibit No. Description

10.49M Boyd Gaming Corporation s 2002 Stock Incentive Plan (as amended and restated on May 12, 2005)

(1) Incorporated by reference to Appendix B of the Company s Definitive Proxy Statement filed with the Commission on April 12, 2005
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

BOYD GAMING CORPORATION

Date: May 17, 2005 By: /s/ Ellis Landau

Ellis Landau
Executive Vice President and
Chief Financial Officer
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