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ELDORADO RESORTS, INC.
100 West Liberty Street, Suite 1150
Reno, Nevada 89501

Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of Eldorado Resorts, Inc. to be held on Wednesday, June 19, 2019 at 3:00 a.m.
local time, at the Eldorado Resort Casino, 345 North Virginia Street, Reno, Nevada 89501.

The Notice of Annual Meeting and Proxy Statement describe the business to be conducted at the meeting. There will be a brief report on the current
status of our business.

As permitted by the Securities and Exchange Commission, the Notice of Anniral Meeting, Proxy Statement, Proxy Card and Annmal Report are being made
available to stockholders over the internet. On or about April 29, 2019, we will mail to each stockholder (other than those who previously requested
electronic or paper delivery) a Notice of Internet Availability of Proxy Materials containing instructions on how to access and review the proxy materials
via the internet, and how to access the WHITE Proxy Card to vote on the internet or by telephone. The Notice of Internet Availability of Proxy Materials
also contains instructions on how to receive, free of charge, paper copies of the proxy materials,

Whether or not you plan to attend the meeting in person, it is important that your shares be represented and voled. Please follow the instructions
contained in the Notice of Internet Availability of Proxy Materials to access the WHITE Proxy Card'and to vote on the internet or by telephone. If you
request paper copies of the proxy materials, you may vote by signing and returning a WHITE proxy card in the envelope provided.

On behalf of thc officers and directors of Eldorado Resorts, Inc., I thank you for your inferest in the Company and hope that you will be able to attend our
Annual Meeting.

For the Board of Directors,

GARY L. CARANO
Executive Chairman of the Board of Directors

April 26, 2019
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ELDORADO RESORTS, INC.
160 West Liberty Street, Suite 1150
Reno, Nevada 89501

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of Eldorado Resorts, Inc. will be held on Wednesday, June 19, 2019 at
9:00 a.m. local time, af the Eldorado Resort Casino, 345 North Virginia Street, Reno, Nevada 89501, for the following purposes:

I To elect the nine {9) director nominees to our Board of Directors, each to serve as directors until the 2020 annual meeting of stockholders, or
until the earlier of their resignation or until their respective successors shall kave been duly elected and qualified;

2. Toratify the selection of Ernst & Young LLP as our independent registered pubiic accounting firm;
3.  To approve the Amended and Restated Eidoradoe Resorts, Inc. 2015 Equity Incentive Plan;
4. Tohold an advisory voie to approve the compensation of our named executive officers;

5. To consider five non-binding stockholder proposals from UNITE HERE, if properly presented at the Annunal Meeting (Proposals 5, 6, 7, 8,
and 9); and

6. To transact such other business as may properly be presented at the Annual Meeting or any adjournment or postponement thereof.

Stockholders entitled to notice of, and io vote at, the meeting will be determined as of the close of business on April 22, 2019, the record date fixed
by the Board of Directors for such purposes. A list of these stockholders is available at our corporate offices and will be available at the Annual Meeting.

If you plan to atfend the Annual Meeting, please bring photo identification. If your shares are held in the name of a broker or other nominee, please
bring with you a letter (and a legal proxy if you wish to vote your shares) from the broker or nominee confirming your ownership as of the record date. For
directions to the Annual Meeting, please contact Investor Relations by telephone at 775-328-0112 or visit our website at www.eldoradoresorts.com.

By order of the Board of Directors

Edmund L. Quatmann, Jr., Secretary
April 26, 2019

UNITE HERE has filed preliminary proxy materials with the Securities and Exchange Commission seeking shareholder support for Proposals 5, 6, 7,
8, and 9 af the Annual Meeting. As such, you may receive proxy solicitation materials from UNITE HERE, including an opposition proxy statement and
blue proxy card. We are not responsible for the accuracy of any information contained in any proxy solicitation materials used by UNITE HERE or any
other statements that it may otherwise make. We encourage you to discard and not vote any blue proxy cards that you receive from UNITE HERE.

The Board of Directors does not endorse any of UNITE HERE’s proposals, The Board of Directors also recommends that you disregard any proxy
card or solicitation materials that may be sent to you by UNITE HERE. Please note that using UNYTE HERE’s blue proxy card to vote on any of the
proposals on its proxy card will revoke any proxy you previously submitted. If you have already voted using UNITE HERE’s blue proxy card, you have
every right to change your vote by follewing the instructions on the WHITE proxy card or WHITE voting instruction card you received from your bank,
broker, trustee or other nominee, or by completing and submitting the WHITE proxy card made available to you. Only the latest validly execated proxy
that you submit will be counted-—any proxy may be reveked at any time prior to its exercise at the annual meeting,

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be held on June 19, 2019: Our Proxy Statement
and Fiscal Year 2018 Annual Report to Stockholders are available at http://www.proxyvote.com.

Our Annual Report on Form 10-K for the year ended December 31, 2018, filed with the Securities and Exchange Commission on March 1, 2019,
accompanies this Proxy Statement and is being made available to each person solicited in connection with the June 19, 2019 annual meeting of our
stockholders via the internet pursuant to the method deseribed in “Copies of Proxy Materials” on page 1. We will provide paper copies of our Annual
Report on Form 10-K free of charge upon writlen request via mail to the Corporate Secretary at Eldorado Resorts, Inc., 100 West Liberty Street, Suite 1150,
Reno, Nevada 89501,
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ELDORADO RESORTS, INC.
100 West Liberty Street, Suite 1150
Reng, Nevada 89501
(775) 328-0100

PROXY STATEMENT
INTRODUCTION

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors of Eldorado Resorts, Inc. for use at the
Annual Meeting of Stockholders to be held on June 19, 2019.

Copies of Proxy Materials. As permitted by the Securities and Exchange Commission, we are making our Notice of Annual Meeting, Proxy
Statement, Proxy Card and Annual Report available to our stockholders over the internet, On or about April 29, 2019, we will mail to each of our
stockholders (other than those who previously requested electronic or paper delivery)a Notice of Internef Availability of Proxy Materials containing
instruzctions on how to access and review the proxy materials via the internet, and how to access the WHITE Proxy Card to vote on the internct or by
telephone. The Notice of Internet Availability of Proxy Materials also contains instructions on how to receive, free of charge, paper copies of the proxy
materials, If you received the notice, then you will not receive a paper copy of the proxy materials unless you request one.

Purpose of Meeting. The purpose of the meeting is to vote on the following proposals:

1. To elect the nine (9) director nominees to our Board of Directors, each to serve as directors until the 2020 annual meeting of stockholders, or until
the earlier of their resignation or until their respective successors shall have been duly elected and qualified;

2. To ratify the selection of Ernst & Young LLP as our independent registered public accounting firm;
3. To approve the Amended and Restated Eldorado Resorts, Inc, 2015 Equity Incentive Plan;
4. To hold an advisory vote to approve the compensation of our named executive officers;

5. To consider five non-binding stockholder proposals from UNITE HERE, if properly presented at the Annual Meeting (Proposals 5, 6, 7, 8, and 9);
and

6. To transact such other business as may properky be presented at the Annual Meeting or any adjournment or postponement thereof.

If You Receive Proxy Cards Sent by UNITE HERE. UNITE HERE has filed preliminary proxy materials with the Securities and Exchange Commission
seeking shareholder sapport for Proposals 5, 6, 7, 8, and 9 at the Annual Meeting. As such, you may receive proxy solicitation materials from UNITE
HERE, including an opposition proxy statement and blue proxy card. We are not responsible for the accuracy of any information contained in any proxy
solicitation materials used by UNITE HERE or any other statements that it may otherwise make. We encourage you to discard and not vote any blue
proxy cards that you receive from UNITE HERE.

'The Board of Directors does not endorse any of UNITE HERE's proposals. The Board of Directors also recommends that you disregard any proxy
card or solicitation materials that may be sent to you by UNITE HERE. Please note that using UNITE HERE’s blue proxy card to vote on any of the
proposals on its proxy card will revoke any proxy you previously submitted. If you have already voted using UNITE HERE’s blue proxy card, you have
every right to change your vote by following the imstructions on the WHITE proxy card or WHITE voting instruction card you received from your bank,
broker, trusteec or
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other nominee, or by completing and submitting the WHITE proxy card made availabie to you. Only the latest validly executed proxy that you submit will
be counted—any proxy may be revolied at any time prior to its exercise at the annual meeting.

Board Recommendations. You are urged to submit the WHITE proxy card made available to you so that your shares can be voted at the Annual
Meeting in accordance with your instructions. Our Board of Directors recommends the foliowing votes:

1. FOR each of the director nominees to our Board of Directors;

2. FOR the ratification of the selection of Ernst & Young LLP as cur independent registered public accounting finm;
3. FOR the approval of the Amended and Restated Eldorado Resorts, Inc. 20135 Equity Incentive Plan;

4. FOR approval of the compensation of our named executive officers; and

5. AGAINST the five non-binding stockholder proposals of UNITE HERE (Proposals 5, 6, 7, 8, and 9).

Record Date. Only stockholders of record as of the close of business on Aprii 22, 2019 will be entitled to notice of and to vote at the meeting and
arty postpenement or adjournments thereof. As of April 22, 2019, 77,442,318 shares of our commen stock were issued and outstanding. Each share
outstanding as of the record date will be entitled to one vote, and stockholders may vote in person or by proxy. Execution of a proxy will not in any way
affect a stockhiolder’s right to attend the meeting and vote in person. .

Revocation of Proxies. Any stockholder giving a proxy has the right to revoke it at any time before it is exercised by written notice to the Secrefary
of Eldorado Resorts, Inc. or by submission of another proxy bearing a later date. In addition, stockholders of record attending the meeting may revoke
their proxies at any time before they are exercised. The Board of Directors strongly urges you not to sign or return any proxy card sent to you by UNITE
HERE. H you have previousiy submitted a proxy card sent to you by UNITE HERE, you have the right to revoke that proxy and vote for alf matters to be
voted on at the Annua} Meeting by using the WHITE proxy card made available to you. Only the latest validly executed proxy that you submit will be
counted.

Quorum. A majority of the shares of our common stock entitled to vote at the Annual Meeting, represented in person or by proxy, will constitute a
quorum for the transaction of business at the Annual Meeting. Shares of our common stock represented in person of by proxy {including shares which
abstain, broker non-votes and shares that are not voted with respect to onc or more of the matters presented for stockholder approval) will be counted for
purposes of determining whether a quorum is present at the Aanual Meeting.

Required Vote. With respect to Proposal 1 {election of directors), stockholders may vote FOR all or some of the nominees or stockholders may vote
WITHHOLD with respect to one or more of the nominees. The affirmative vote of the holders of a plurality of the shares represented at the meeting in
person ot by proxy and entitled to vote thereon is required to clect a director. A vote to WITHHOLD will have the effect of a negative vote.

With respect to Proposal 2 (ratification of Emst & Young LLP as our independent registered public accounting firm}, Proposal 3 (approvai of The
Amended and Restated Eldorado Resorts, Inc. 2015 Equity Incentive Plan), Proposai 4 (advisory vote to approve the compensation of our named
executive officers), Proposal 5 (non-binding stockholder proposal regarding opting out of Nevada's acquisition of controlling interest statute, if properly
presented at the Annual Meeting), Proposal 6 (non-binding stockholder proposal regarding opting out of Nevada’s combinations with interested
stockholders statute, if properly presented at the Annual Meeting), Proposal 7 (non-binding stockholder proposal regarding supermajority voting
standards, if properly presented at the Annual Meeting), Proposal 8 (non-binding stockholder proposal regarding shareholder rights plans, if properly
presented at the Annual Meeting), and Proposal 9 (non-binding stockholder proposal regarding voting standards for director elections, if properly
presented at the Annual Meeting) stockholders may vote FOR,
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AGAINST or ABSTAIN. Approval of Proposals 2,3, 4, 5, 6, 7, 8 and 9 requires the affirmative vote of a majority of shares represented at the meeting in
person or by proxy and entitled to vote thereen. A vote to ABSTAIN will have the effect of a negative vote.

As discussed under “Broker Non-Votes” on page 3, we do not expect there to be any broker non-votes on any proposal and therefore broker non-
votes will have no effect on any proposal.

‘We know of no other matter 1o be presented at the meeting. If any other matter should be presented at the meeting upon which a vote properly may
be taken, then the persons named as proxies will have discretion to vote on those matters according to their best judgment o the same extent as the
person signing the proxy would be entitled to vote. At the date of this proxy statement, we do not anticipate that any other matters wifl be raised at the
Annual Meeting,

Appraisal and Dissenters® Rights. Under Nevada law, stockholders are not entitled fo appraisal or dissenters’ rights with respect to the proposals
presented in this Proxy Statement.

Broker Non-Votes. A broker non-vote ocours when a broker, bank or other holder of record, in nominee name or otherwise, exercising its fiduciary
powers {typically referred to as being held in “street name”) submits a proxy for the Annual Meeting, but does not vote on a particular proposal and has
not received voting inseructions from the beneficial owner. Broker non-votes (like abstentions} will be counted as present for purposes of determining the
presence of a quorum, and wili have the effect of the outeome of the vote as set forth in “Required Vote” beginning on page 2 of this Proxy Statement.
Under the New York Stock Exchange (“NYSE™) rules that govern brokers who are voting with respect to shares held in street name, brokers ordinarily
have the discretion to vote those shares on routine matters, but not on non-routine matters. Routine matters include ratification of the selection of
independent public accountants. Non-routine matters include, among other things, clection of directors (Proposal 1) and advisory votes to approve the
compensation of our named executive officers (Proposal 4).

However, because UNITE HERE has delivered proxy materials in opposition to our proposals, the rales of the NYSE governing brokers do not
permit brokers to exercise discretionary authority regarding any proposals to be voted on at the Annnal Meeting, including routine matters, such as the
ratification of the selection of Brnst & Young LLP as our independent public accountants for our fiscal year ending December 31, 2019 {Proposal 2). Asa
result, if you do not instruct your bank, broker or other holder of record on how to vote your shares, then your shares may ntot be voted on these matters
at the Annual Meeting. Accordingly, we urge you to give instructions to your bank, broker or other holder of record as to how you wish your shares to
be voted so you may participate in the voting on these important matiers.

Method and Expenses of Solicitation. We may solicit proxies personally and by telephone or facsimile or other electronic means by our regular
employees, without any additional remumeration. The cost of soliciting proxies will be borne by us. We will also make arrangements with brokerage
houses and other custodians, nominees and fiduciaries to forward solicitation material to beneficial owners of stock held of record by such persons, and
we will reimburse such persons for their reasonable out-of-pocket expenses in forwarding solicitation material,

Stockholders of Record. If your shares are registered in your own name, you may request paper copies of the proxy materials by following the
instructions contained in the notice. Stockholders who have already made a permanent election to receive paper copies of the proxy matertals will receive
a full set of the proxy documents in the mail.

Beneficial Stockholders. 1f your shares are not registered in your name, you should receive written instructions on how to request paper copies of
the proxy materials from your bank or broker. We recommend that you contact your bank or broker if you do not receive these instructions.

3
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Attendance at the Anpual Meeting. Astendance at the Annual Meeting will be limited to stockholders as of the record date, their authorized
representatives and our guests.

Householding Information. We have adopted a procedure approved by the SEC called “householding.” Under this procedure, we are permitted to
deliver a single copy of our Notice of Internet Availability of Proxy Materials and, as applicable, any additional proxy materials that are delivered until
such time as one or more of these stockholders notifies us that they want to receive separate copies. Householding allows us to reduce our printing and
postage costs and reduces the volume of duplicative information you receive. Stockholders of record sharing an address who are receiving muliiple
copics of our Notice of Internet Availability of Proxy Materials and wish to receive a single copy of such materiat in the future should submit their request
by contacting Broadridge Financial Sclutions by telephone at 1-866-540-7095 or sending a written request via mail to Broadridge Financial Solutions,
Householding Department, 51 Mercedes Way, Edgewood, NY 11717. If you are the heneficial owner, but not the record holder, of our shares and wish to
receive only one copy of the Notice of Internet Availability of Proxy Materials in the future, you will peed to contact your broker, bank or other nominse
1o request that only a single copy of such document be mailed to ali stockholders at the shared address in the future.

However, please note that if you want to receive a paper copy of the WHITE Proxy Card or WHITE vote instraction form or other proxy materials
for purposes of the Annual Mesting, you should follow the instructions included in the Notice of Internet Availability of Proxy Materials that was sent to
you.

PROPOSAL 1
ELECTION OF DIRECTORS

At the Annual Meeting to be held on June 19, 2019, our stockholders are being asked to elect directors, each of whom will serve until the next
annual meeting of stockholders or unti! his or her successor has been elected and qualified, or until his or her earlier resignation or removal. All of the
nominees were designated as directors at the last annual meeting of stockholders.

Directors will be elected by the affirmative vote of the holders of a plurality of the shares represented in person or by proxy at the meeting.
Stockholders may not vote their shares cumulatively in the election of directors. Proxies cannot be voted for a greater number of persons than the number
of nominees named.

Any stockholder submitting a proxy has the right to withhold auihority to vote for an individual nominee by writing that nominec’s name in the
space provided on the proxy. Shares represented by all proxies received by us and not marked to withhold authority to vote for any individual director or
for all directors will be voted FOR the election of all of the nominees named below. If for any reason any nominee is unable to accept the nomination or to
sorve as a director, an event not currently anticipated, the persons named as proxies reserve the right to exercise their diserefionary authority to nominate
someone elge or to reduce the number of management nominees to such extent as the persons named as proxies may deem advisable.

Nominees for Directors

Gary L. Carano, Bonnie Biumi, Frank J. Fahrenkopf Jr., James B. Hawkins, Gregory 1. Kozicz, Michael E. Pegram, Thomas R. Reeg, David P. Tomick
and Roger P. Wagner have been nominated to serve as directors by our Board of Directors {(“Board™), based upon the recommendation of our
Nominating & Governance Comumittee. Pursuant to the terms of the merger agreement entered into in connection with our merger with Isle of Capri
Casines, Inc. (“Isle” or “Isle of Capri™), we agreed to take all actions necessary to expand the Board from seven directors to nine directors and appoint
two members of the board of directars of Isle of Capri mutuaily agreed upon by us and Isle of Capri to fill the newly created vacancies and to use our
reasonable best efforts to cause each such person to be re-elected o the Board at each of our two annual meetings of stockholders oceurring after the
closing of the merger with Isle of Capri. Ms. Biumi and Mr. Kozicz, who were members of

4
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{he board of directors of Tsle of Capri prior to the consummation of the merger, were appoinied to the Board upon consummation of the merger on May 1,
2017.

The following table sets forth certain information regarding the nominees.

Name Age Position and Office Held
Gary L. Carano 67  Executive Chairman of the Board

Bonnie Biumi{1) 1) Director

Frank J. Fahrenkopf(2)(4) o 79 Director

James B, Hawkins(1){3) 63 Director

Gregory I. Kozicz(3) 57 Director

Michael E. Pegram(I)(2)(3) _ 67 Director

Thomas R. Reeg 47 Director; Chief Executive Officer; Chief Financial Officer
David P. Tomick(1){4}35)} 67 Director

Roger P. Wagner(3)}(4) - n Director

(I} Member of the Audit Committee

(2) Member of the Compliance Commiltec

(3)  Member of the Compensation Commiitee

(4) Member of the Nominating & Governance Committee
(5} Lead Independent Director

The following bricfly describes the business experience and educational background of each nominee for director and details the Board’s reasons
for selecting each nominee for service on the Board.

Gary L. Carano, 67, has been Chairman of our Board of Directors since September 2014 and was our Chief Executive Officer from September 2014
wntil December 31, 2018, when he became Executive Chairman of our Board of Directors. Previously, Mr. Gary L. Carano served as President and Chief
Operating Officer of Eldorado Resorts ELC from 2004 to Seplember 2014, and as President and Chief Operating Officer of Eldorado HeldCo LLC from 2009
to September 2014. Mr. Gary L. Carano served as the General Manager and Chief Executive Officer of the Silver Legacy Resort Casino from its opening in
1995 to September 2014. Mr. Gary L. Carano serves on the board of direclors of Recreational Enterprises, Inc., a stockholder of the Company. Mr. Gary L.
Carano has served-on a aumber of charitable boards and foundations in the state of Nevada. Mr. Gary L. Carano holds a Bachelor’s degree in Business
Administration from the University of Nevada, Reno. In May 2012, Sitver Legacy filed a voluntary petition for reorganization under Chapter 11 of the U.S.
Bankruptey Code in the U.S. Bankruptey Court for the District of Nevada. Silver Legacy emerged from its Chapter 11 reorganization proceedings in
November 2012. Mr. Gary L. Carano has been selected 1o serve as director because of his extensive experience in the gaming and hospilality industry and
because of his familiarity with the business of Eldorado Resorts, Inc. Mr. Gary L. Carano is Mr. Aanthony L. Carano’s father.

Bonnie Biumi, 57, was a director of Isle of Capri from October 2012 until May 1, 2017, at which time she was appointed to the Board of Directors in
accordance with the provisions of the merger agreement with Isle of Capri. Ms. Biumi was President and Chief Financial Officer from 2007 to 2012 of
Kerzner International Resorts, a developer, owner and operator of destination resorts, casinos and hotels, Previously, she held senior level financial
positions at NCL Corporation, Ltd., Royal Caribbean Cruises, 1td., Neff Corporation, Peoples Felephone Company, Inc. and Price Waterhouse. Ms. Biumi
was a member of the board of directors of Home Properties, Inc., a publicly-traded company, from October 2013 to Qctober 2013, and she is currently a
member of the board of directors of Retail Properties of America, Inc., a publicly-traded company, where she serves as a mermber of the audit commitiee
and chair of the compensation committee, She is a Certified Public Accountant. Ms. Riumi has been selected to serve as a director because of her
extensive experience in corporate finance and accounting, investor refations, capital and strategic planning, mergers and acquisitions, as well as her
service on the boards of other public companies. Ms. Biumi brings to the Board of Directors important perspectives with respect to leadership, financiat
and risk management.
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Frank J. Fahrenkopf, 79, has served on our Board of Directors since September 2014. He served as President and Chief Executive Officer of the
Ammerican Gaming Association {“AGA™), an organization that represents the commercial casino-entertainment industry by addressing federal legislation
and regulatory issues, from 1995 until June 2013. At the AGA, Mr. Fahrenkopf was the national advocate for the commercial casino industry and was
responsible for positioning the AGA to address regulatory, political and educational issues affecting the gaming industry. Mr. Fahrenkopf is currently
co-chairman of the Commission on Presidential Debates, which he founded and which conducts debates among presidential candidates. He serves asa
board member of the International Republican Institute, which he founded, He also founded the National Endowment for Democracy, where he served as
Vice Chairman and a board member from 1983 1o 1992. Mr, Fahrenkopf served as chairman of the Republican National Committee from 1983 to 1989. Prior
to his role at AGA, Mr. Falenkopf was a pariner at Hogan & Hartson, where he regularly represented clients before the Nevada gaming regulatory
authorities. Mr. Fahirenkopf served as the first Chairman of the American Bar Association Committee on Gaming Law and was a founding Trustee and
President of the International Association of Gaming Attomeys. Mr, Fahrenkopf also sits on the board of directors of 12 NYSE-listed public companies:
First Republic Bank, Gabelli Fquity Trust, Inc., Gabelli Utility Trust, Gabelli Global Multimedia Trust, Gabelli Dividend and Income Truast, Gabelli Gold and
Natural Resources, Gabell Smal & Mideap Value Fund, Gabelti Goanywhere Trust, Gabelli Natural Resources, Gold & Income Trust, Gabelli NextShares
Trust, Bankcroft Fund, and Ellsworth Growth & Income Trust. He is a graduate of the University of Nevada, Reno and holds a Juris Doctor from the
University of California Berkeley School of Law. Mr. Fahrenkopf has been selected to serve as & director because of his extensive knowledge of gaming
regulatory matters, his relevant legal experience and his experience as a director of many organizations.

James B. Howkins, 63, has served on our Board of Directors since September 2014. Mr. Hawkins served as Chief Executive Officer and on the
board of directors of Natus Medical Incorporated (“Natus™) from April 2004 to Juty 2018, and as President of Natus from June 2013 to July 2018 and from
April 2004 to Tanuary 2611. Mr. Hawkins currently serves as a director of O8I Systems, a publicly traded company that develops and markets security and
inspection systems, and served as a director of Digirad Corporation, a publicly traded company that provides diagnostic solutions in the science of
imaging, from June 2012 until Decernber 2014, and as a director of Iradimed Corporation, a publicly traded company that provides non-magnetic
intravenous infusion pump systems, from 2003 until June 2016. Prior to joining Natus, Mr. Hawkins was President, Chief Executive Officer and on the
board of directors of Invive Corporation, a developer and manufacturer of vital sign moenitoring equipment, and its predecessor, from 1985 until 2004, and
as Secretary from 1986 until 2004. Mr. Hawkins eamned a Bachefor's degree in Business Commerce from Santa Clara University and an MBA from San
Francisco State University. Mr. Hawkins has been selected to serve as a director because of his extensive experience in exccutive management oversight
and as a director of multiple publicty traded companies.

Gregory J. Kogicz, 57, was a director Isfe of Capri from January 2010 to May 1, 2017, at which time he was appointed to our Board of Directors in
accordance with the provisions of the merger agreement with Isle of Capri. Mr. Kozicz is chief executive officer of Alberici Corporation, a St. Louis-based
diversified construction, engineering and steel fabrication company. He also served on the Eighth District Real Estate Industry Council of the Federal
Reserve Bank of $t. Louis from 2006-2016. He has served as president and chief execative officer of Alberici Corporation and Alberici Constructors since
2005 and Tune 2004, respectively. Prior to his current roles, Kozicz was president of Alberici Constructors Ltd. (Canada). Before joining Alberici in 2001,
Kozicz served as a corporate officer and divisional president for Aecon, a publicly-traded construction, engineering and fabrication company. Mr, Kozicz
has been selected to serve as a director because he brings extensive experience in the areas of construction, corporate leadership and executive
management. Mr. Kozicz has served in various leadership roles and brings important perspectives to the Board of Directors particularly in the area of
both private and public companies.

Michael E. Pegram, 67, has served on our Board of Directors since September 2014. Mr. Pegram has been a partner in the Carson Valley Inn in
Minden, Nevada since Fune 2009 and & partner in the Bodines Casino in Carson City, Nevada since January 2067. Mr. Pegram has more than thirty years
of experience owning and
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operating twenty-five sucoessful McDonald’s franchises. Mr. Pegram currendly serves as a director of, and is the former Chairman of, the Thoroughbred
Owners of California and has been the owner of a number of racehorses, including 1998 Kentucky Derby and Preakness Stakes winner, Real Quiel, 2010
Preakness Stakes winner, Lookin at Lucky, 1998 Breeders Cup Fuvenile Fillies winner and 1999 Kentucky Oaks winner, Sifverbulletday, 2001 Dubai
World Cup winner, Captain Steve, and the 2007 and 2068 Breeders’ Cup Sprint winner, Midnight Lute. Additionally, Mr, Pegram has served as a director
of Skagit State Bancorp since April 1997, Mr. Pegram has been selected to serve as a director becaunse of his extensive experience in the horse racing
industry and as an investor, business owner, and director of various companies.

David P. Tomick, 67, has served on our Board of Directors since September 2014, Mr. Fomick co-{ounded Securus, Ine., a company involved in
the GPS monitoring and Personal Emergency Response business, and served as its Chief Financial Officer from 2008 to 2010 and as its Chairman from
2010 to March 2015. From 1997 to 2004 Mr. Tomick was Executive Vice President and Chief Financial Officer of SpectraSite, Inc., a NYSE-listed, wireless
tower company. Mr. Tomick was, from 1994 to 1997, the Chief Financial Officer of Masada Security, a company involved in the security monitoring,
business and, from 1988 to 1994, the Vice President-Finance of Falcon Cable TV, where he was responsible for debt management, mergers and
acquisitions, equity origination and investor relations. Prior to 1988, he managed a team of corporate finance professionals focusing on the
communications industry for The First Nationat Bank of Chicago. Mr. Tomick currently serves on the board of directors of Gryppers, Inc., Autocam
Medical and First Choice Packaging and has served on the board of directors of the folfowing organizations: Autocam Corporation, NuLink Digital and
TransLoc, Inc, Mr. Tomick received his bachelor’s degree from Denison University and a masters of business administration from The Kellogg School of
Management at Northwestern University. Mr. Tomick has been selected to serve as a director because of his financial and management expertise and his
extensive experience with respect to raising capital, mergers and acquisitions, corporate governance and mnvestor relations.

Roger P. Wagner, 71, has served on our Board of Directors since September 2014 and was a member of the board of directors of MTR Gaming
Group, Inc. (“MTR”) from July 2010 to September 2014. Mr. Wagner has over forty years of experience in the gaming and hotel management industry.
Mr. Wagner was a founding partner of House Advantage, LLC, a gaming consulting group that focuses on assisting gaming companies in improving
imarket share and bottomn line profits. Mr. Wagner served as Chief Operating Officer for Binion Enterprises LLC from 2008 to 2010, assisting Fack Binion in
identifying gaming opportunities. From 2005 to 2007, Mr. Wagner served as Chief Operating Officer of Resorts International Holdings. Mr. Wagner
served as President of Horseshoe Gaming Holding Corp. from 2001 until its sale in 2004 and as its Senior Vice President and Chief Operating Officer from
1998 to 2001. Prior to joining Horseshoe, Mr. Wagner served as President of the development company for Trump Hotels & Casino Resoris from 1996 to
1998, President and Chief Operating Officer of Trump Castle Casino Resort from 1991 to 1996 and President and Chief Operating Officer of Claridge Casino
Hotel from 1983 to 1991, Prior to his employment by Claridge Casino Hotel, he was employed in various capacities by the Edgewater Hotel Casino, Sands
Hotel Casino, MGM Grand Casino—Reno, Frontier Hotel Casino and Dunes Hotel Casino. Mr. Wagner holds a Bachelor of Science from the University
of Nevada Las Vegas in Hote! Administration. Mr, Wagner has been selected to serve as a director because of his extensive experience in the gaming and
hospitality industry and because of his familiarity with the business of MTR.

Thomas R. Reeg, 47, has served on our Board of Directors since September 2014, has served as Chief Fipancial Officer since March 2016 and
hecame our Chief Executive Officer in Janwary 2019. Mr. Reeg served as our President from September 2014 until December 31, 2018. Mr. Reeg served as a
member of the board of managers of Eldorado Resorts LLC from December 2007 to Scptember 2014, as Senior Vice President of Strategic Development for
Resorts from January 2011 to September 2014 and a member of the executive committee of Sitver Legacy (which is the governing body of Silver Legacy)
from August 2011 through August 2014. Mr. Reeg serves on the hoard of directors of Recreational Enterprises, Inc., a stockholder of the Company. From
September 2005 to November 2010, Mr. Reeg was a Senior Managing Director and founding partner of Newport Globat Advisors L.P., which was an
‘ndirect stockholder of ours. Mr. Reeg was a member of the board of managers of NGA. HoldCo, LLC, which was a stockholder of ours, from 2007 through
2011 and served on the
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board of directors of Autocam Corporation from 2007 to 2010, From 2002 to 2005 Mr. Reeg was a Managing Director and portfolio manager at AIG Global
Investment Group {“AIG™), where he was responsible for co-management of the high-yield mutual fund portfolios. Prior to his role at AIG, Mr. Reeg was a
senior high-yield research analyst covering various sectors, including the casino, lodging and leisure sectors, at Bank One Capital Markets. Mr. Reeg
halds a Bachelor of Business Administration in Finance from the University of Notre Dame and is a Chartered Financial Analyst. Mr. Reeg has been
selected to serve as a director because of his extensive financial experience and his familiarity with the business of Eldorado Resorts, Inc.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE ELECTION OF THE NOMINEES NAMED ABOVE FOR THEIR
ELECTION AS DIRECTORS.

Corporate Governance

For a director to be considered independent, the director must meet the bright line independence standards under the listing standards of The
NASDAQ Stock Market, Inc. (“NASDACQ”} and the Board must affirmatively determine that the director has no material rejationship with us, directly, or
as a pariner, stockholder or officer of an organization that has a relationship with us. The Board determines director independence based on an analysis
of the independence requirements of the NASDAQ listing standards. In addition, the Board will consider all relevant facts and circumstances in making
an independence determination. The Board alse considers afl commercial, industrial, banking, consulting, legal, accounting, charitable, familial or other
business refationships any director may have with us. The Board has determined that the following seven directors satisfy the independence
requirements of NASDAQ): Bonnie Biumi, Frank I. Fahrenkopf, James B. Hawkins, Gregory 1. Kozicz, Michael E. Pegram, David P. Tomick and Roger P.
Wagner.

The Board held seven (7) meetings and acted four (4) times by written consent during the year ended December 31, 2018. Each current director
attended at least 75% of the aggrepgate number of all meetings of the Board of Directors and committees of which he or she was a member {(from the time of
the appointment {0 such committee) during such year.

Audit Commitfee

The Audit Committee of the Board of Directors was established by the Board in accordance with Section 3(a)(58)(A) of the Securities Exchange Act
of 1934, as amended {the “Exchange Act™), to oversee our corporate accounting and financial reporting processes and audits of our financial statements.
Our Audit Committee currently consists of Mr, Tomicl, as Chair, and Ms. Biumi and Messrs. Hawkins and Pegram, ail of whom are independent directors.
During the year ended December 31, 2018, the Audit Commitiee held four (4) meetings. The Audit Committee’s respensibilities are discussed in a written
charter adopted by the Board of Directors. The Audit Commitiee charter is available on our Intenet website at ir.eldoradoresorts.com under
“Ciovernance—Governance Documents.” Our website and information contained on it or incorporated in it are not intended to be incorporated in this
Proxy Statement or our other filings with the Securities and Exchange Commission.

Compensation Committee

Our Compensation Committee currently consists of Messrs. Wagner, as Chair, Hawkins, Kozicz and Pegram. The Board has determined that each of
Messrs. Wagner, Hawkins, Kozicz and Pegram meet the NASDAQ independence requirements, The Compensation Committee’s responsibilities are
outlined in a written charter adopted by the Board of Directors. The Compensation Committee charter is available on our Internet website at
ir.eldoradoresorts.com under “Governance—Governance Documents.”

The Compensation Committee makes recommendations (and, where appropriate, makes determinations) with respect to salaries, bonuses, restricted
stock, and deferred compensation for our exccutive officers as well as
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the policies underlying the methods by which we compensate our executives. During the year ended December 31, 2018, the Compensation Committee
held four (4) meetings. Except as otherwise delegated by the Board of Directors or the Compensation Committee, the Compensation Commiitee acts on
behalf of the Board with respect to compensation matters. The Compensation Commitiee may form and delegate authority to subcommittees and may
delegate anthority to one or more designated Compensation Committee members to perform certain of its duties on its behalf, including, to the extent
permitted by applicable law, the delegation to a subcommittee of one director the authority to grant stock options and equity awards. The Compensation
Commitlee reviews the recommendations of our Chief Executive Officer (“CEQ™) with respect to individual elements of the total compensation of our
executive officers (other than the CEO) and key management.

Compensation Policies and Risk Management. It is the responsibility of the Compensation Committee fo review our compensation policies and
practices in the context of their potential encouragement of excessive risk-taking behavior. We believe that any risks arising from our current
compensation policies and practices are not re asonably likely to have a material adverse effect on us. As described in the section entitled “Compensation
Discussion and Analysis” below, we continue to review and develop our compensation policies with the cbjective of ensuring that management
incentives promote disciplined, sustainable achievement of our long-term goals.

Nominating and Governance Commitiee

Qur Nominating and Governance Committee currently consists of Messrs, Fahrenkopf, as Chair, Tomick, and Wagner. The Nominating and
Govemance Committee’s responsibilities are discussed in a written charter adopted by the Board of Direstors. The Nominating and Governance
Committee charter is avaitable on our Iniernet website at ir.eldoradoresorts.com under “Governance—Governance Doctments.” Our Board of Directors
has determined that each of the members of the Nominating and Govemnance Committes is “independent” within the meaning of the general
independence standards in the listing standards of NASDAQ. During the year ended December 31, 2018, the Nominating and Governance Committee held
two (2) meetings. The primary purposes and responsibilities of the Nominating and Governance Committee are to (1) identify and vet individuals qualified
to become directors, consistent with the criteria approved by our Board of Directors set forth in the Nominating and Governance Committee Charter,

{2) nominate qualified individuals for clection to the Board of Directors at the next annual meeting of stockholders, and (3) in consultation with the
Chairperson of the Board, review the operational relationship of the various committees of the Board as set forth in the Nominating and Governance
Committes Charter.

Director Candidate Recommendations and Nominations by Stockholders. The Nominating and Governance Committee’s Charter provides that
the Nominating and Governance Committee will consider director candidate nominations by stockholders. In evaluating nominations received from
stockhoiders, the Nominating and Governance Committee will apply the same criteria and follow the same process set forth in the Nominating and
Governance Committee Charter as it would with its own nominations.

Nominating and Governance Committee Process for Identifying and Evaluating Director Candidates. The Nominating and Governance
Committee identifics and evaluates all director candidates in accordance with the director qualification standards described in the Nominating and
Governance Committee Charter. In identifying candidates, the Nominating and Governance Committee has the authority to engage and terminate any
third-party search firm that is used to identify director candidates and has the authority to approve ihe fees and retention terms of any search firm. The
Nominating and Governance Committee evaluates any candidate’s qualifications to serve as a member of our Board based on the totality of the merits of
the candidate and not based on minimum qualifications or attributes. In evaluating a candidate, the Nominating and Governance Commitiee takes into
aceount the backeround and expestise of individuat Board members as well as the background and expertise of our Board as a whole. In addition, the
Nominating and Governance Committee evatuates a candidate’s independence and his or her background and expertise in the context of our Board’s
needs, The Nominating and Governance Committee Charter requires that the Nominating and Governance Committee ascertain that each
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nominee has: (i) demonstrated business and industry experience that is relevant to us; {if) the ability to meet the suitability requirements of all relevant
regulatory agencies; (iii} freedom from potential conflicts of interest with us and independence from management with respect to independent director
nominees; (iv) the ability to represent the interests of stockholders; (v) the ability to demonsirate a reasonable level of financial literacy; {vi) the
availability to work with us and dedicate sufficient time and energy to his or her board duties; (vii) an established reputation for good character, honesty,
integrity, prudent business skills, leadership abilities as well as moral and ethical bearing; and {viii) the ability to work constructively with our other
directors and management. The Nominating and Governance Committee may also take into consideration whether a candidate’s background and skifls
meet any specific needs of the Board that the Nominating and Governance Comimittee has identified and will take into account diversity in professional
and personal experience, background, skills, race, gender and other factors of diversity that it considers relevant to the needs of the Board. The
Nominating and Governance Commitiee does not have a formal policy regarding diversity in identifying candidates; however, the Nominating and
Governance Committee may consider perfodically, at the request of the Board, the desired composition of the Board, including such factors as expertise
and diversity,

Compliance Committee

As a publicly traded corporation registered with and licensed by multiple regulatory bodies and as required by the Nevada Gaming Commission
and the Mississippi Gaming Commission, we maintain a Compliance Committee which implements and administers our Compliance Plan. The Compliance
Committee’s duties include investigating key employees, vendors of goods and services, sources of financing, consultants, lobbyists and others who
wish to do substantial business with us or our subsidiaries and making recommendations to our management concerning suitability. Our Compliance
Committes currently includes independent directors Messrs, Fahrenkop[l and Pegram, and no n-director members A.J. “Bud” Hicks (who serves as the
chairperson and an independent member of the Committee), Anthony L. Carano, Stephanie Lepori and Jeffrey Hendricks (who serves as the Compliance
Officer). Mr. Edmmund L. Quatmann, Jr. also serves as an ex-officio member of the Committee. The Compliance Committee held four {4) meetings in 2018.

Compensation Committee Interfocks and Insider Participation

No member of the Compensation Committee is, or during 2018 was, or has previously been, an officer or employee of us or our subsidiaries. Daring
2018, so member of the Compensation Committee had any direct or indirect material interest in 2 transaction or a business relationship with us that would
require disclosure under the rules of the SEC relating to disclosure of related party transactions. In 2018, none of our executive officers served on the
board of directors or compensation committee of any entity that had one or more of its executive officers serving on our Board or the Compensation
Cormmitiee.

Stockholder Communications

Stockholders may communicate with the Board of Directors by sending written correspondence to the Chairman of the Nominating and Governance
Committee at the following address: Eldorado Resorts, Inc., 100 West Liberty St., Suite 1150, Reno, NV 89501, Attention: Corporate Secrelary. The
Chairman of the Nominating and Governance Committee and his or her duly authorized representatives shall be responsible for collecting and organizing
stockholder communications. Absent a conflict of interest, the Corporate Secretary is responsible for evaluating the materiality of each stockholder
communication and determining whether further distribution is appropriate, and, if so, whether to (i) the full Board, (if} one or more Board members and/or
(iii) other individuals or entities.

Board Leadership Structure and Risk Oversight

Effective January 1, 2019, Mr, Gary L. Carano became Executive Chairman of the Board of Directors, Mr. Reeg became our Chief Execative Officer
and Mr, Anthony L. Carano became our President and Chief

1
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Operating Officer. Tn these roles, Messrs. Reeg and Anthony L. Carano have general charge and managemert of our affairs, property and business, while
Mr. Gary L. Carano provides independent oversight of senior management and Board matters and serves as a valuable bridge between our Board of
Directors and our management. In addition, the Executive Chairman provides guidance to the Chief Executive Officer, sets the agenda of the Board of
Directors in consultation with the Chief Executive Officer and Lead Independent Director and presides over meetings of stockholders and the Board.

Mr. Tomick is our Lead Independent Director. He has, in addition to the powers and authorities of any member of the Board of Directors, the power
and authority to chair executive sessions and to work closely with the Executive Chairman in determining the appropriate schedule for the Board of
Directors meetings and assessing the quality, quantity and timeliness of information provided from our management to the Board of Directors. The Lead
Independent Director position is at all times held by a director who is “independent” as defined in Nasdag Rule 5603(a)(2).

The Board believes that this leadership structure is appropriate at this time. Althoagh the roles of Chief Executive Officer and Chainran of the
Board are currently separate, the Board does not have a policy regarding the separation of the roles of Chief Executive Officer and Chairman of the Board,
as the Board believes it is in our best interests and the best interests of our stockholders to make that determination based on the position and direction
of our company and the composition of the Board. We believe this structure facilitates independent oversight of management while fostering effective
communication between our management and the Board.

Our senior management is responsible for the day-to-day assessment and management of our risks, and our Board is responsible for oversight of
our enterprise risk management in general. The risks facing us include risks associated with our financial condition, liquidity, operating performance,
ability 1o meet our debt and master lease obligations and regulations applicable to our operations and compliance therewith. The Board’s oversight is
primarily managed and coordinated through Board committees. Our Audit Committee oversees risk management with respect to our significant financiaj
and accounting policies as well as the effectiveness of management’s processes that monitor and manage key business risks, and the Compliance
Committee is responsible for overseeing risks associated with our gaming activities and regulatory compliance. Additionally, the Compensation
Commiitee oversees risks related to compensation policies. The Audit, Compensation and Compliance Committees report their findings to the full Beard.
Tn addition, at its meetings, the Board discusses risks that we face, including those management has highlighted as the most relevant risks. Farthermore,
the Board’s oversight of enterprise risk involves assessment of the risk inherent in our long-term strategies, as well as other matters brought to the
attention of the Board. We believe that the structure and experience of our Board allows our directors to provide effective oversight of risk management.
The Board recognizes that it is our responsibility and the responsibility of our management to identify and attempt to mitigate risks that could cause
significant damage to our business or stockholder value.

Audit Committee Financial Expert

The Secnrities and Fxchange Commission adopted a rule requiring disclosure concerning the presence of at jeast one “audit commitiee financial
expert” on audil commitiees, Our Board has determined that each of Ms. Biumi and Messrs. Hawkins and Tomick qualify as an “audit committee financial
expert” as defined by the Securities and Exchange Commission and that sach of them is independent, as independence for Audit Committee members is
defined pursuant to the applicable NASDAQ listing requirements.

Caode of Ethics

We have adopted a code of ethics and business conduet applicable to all directors and employees, including the chief exccutive officer, chief
financial officer and principat accounting officer. The code of ethics and business conduct is posted on our website, ir.cldoradoresorts.com under
“GGovernance—Governance Documents” and a printed copy will be delivered on request by writing to the Corporate Secretary at Eldorado Reserts, Inc.,
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ofo Corporate Secretary, 100 West Liberty Street, Suite 1150, Reno, Nevada, 89501, We intend to satisfy the disclosure requirement regarding certain
amendments to, or waivers from, provisions of our code of ethics and business conduct by posting such information on our website.

Stock Ownership of Certain Beneficial Owners and Management

The following tabie sets forth, as of April 8, 2019, the ownership of the presently issued and outstanding shares of our common stock by persons
known by us to be a beneficial owner of 5% or more of such stock, and the ownership of such stoek by our named execufive officers and directors,
individually and as a group. Unless otherwise indicated, the address for each of the stockholders listed below is efo 100 West Liberty Street, Suite 1150,
Reno, Nevada, 89501,

Amount and

Nature of

Beneficial Percentage of
Name Ownership Class
Recreationat Enterprises, Inc.(1) ' ' o : 11,129,867 “14.37%
FMR LLC (%) - | o - . -  10.40015 13.48%
BlackRock, Inc.{3) ) o 7,447,282 _ 0.62%
The Vanguard Group, LLC(4) o _ o o _ 5,439,819 _ 1.03%
Gary L. Carano(5} _ : ' : 381,525 - F
Bonnic Bjumi(6) | o L . 18917 *
Frank 1. Fahrenkopf{7) : i - o : : 43,137 R
James B. Hawkins(8) o R o _ . 113,137 *
Gregory J. Kozicz(9) _ T o 12,445 JF
Michael E. Pegram{10} ) 104,834 *
Thomas R. Reeg(11) S ' o : T 19931 *
David P. Tomick{10){13) ) ) ) 55,937 *
Roger P. Wagner : ' 134,305 *
Anthony L. Carano(12) o L 52496 L
Edmund L. Quatmann, Jr.(14) S - ) 109,035 - *,
All Board Members and Executive Officers as a Group(15) 1,225,142 1.58%

Indicates less than one percent.

{1} Thevoting stock of Recreational Enterprises, Inc. (“REI”) is beneficiatly owned by the following members of the Carano family in the following
pereentages: The Donald L. Carano Trust—49.5%; Gary L. Carano—10.1%; Gene R. Carano—10.1%; Gregg R, Carano—10.1%; Cindy L. Carano—
10.1% and Glenn T. Carano—10.1%. The voting power and dispositive power with respect to RED’s interest in us is controiled by REI's board of
directors that is elected by the family members (voting in proportion to the percentages above). Gary L. Carano holds his interest in REI directly
and indirectly through various trusts. In addition, Gary L. Carano and Thomas R. Reeg are members of the board of directors of REL Mr. Gary L.
Carano and Mr, Reeg do not have voting or dispositive power with respect to the shares of common stock held by REI and disclaim beneficial
ownership of such shares of common stock. The address of REL is P.O. Box 2540, Reno, Nev ada 89505.

(2} Information regarding the nurher of shares beneficially owned is included herein in reliance on Schedule 13G/A. as filed with the Securities and
Exchange Commission on February 13, 2019. The address of FMR LLC is 245 Summer Streef, Boston, Massachusetts 02210,

(3) Information regarding the number of shares beneficially owned is inctuded herein in reliance on Schedule 13G/A as filed with the Securities and
Exchange Commission on February 7, 2015. The address of BlackRock, Inc. is 55 East 52né Street, New York, New York 10055.

{4)  Information regarding the number of shares beneficially owned is included herein in reliance on Schedule 13G as filed with the Securities and

Exchange Commission on February 11, 2019. The address of The Vangnard Group, LLC is 100 Vanguard Blvd, Malvemn, PA 19355.
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(5) Represents shares of our commeon stock owned directly by Mr. Gary L. Carano and indirectly by Mr. Gary L. Carano through the Gary L. Carano S
Corporation Trust. In addition to the shares of our common stock reported in the table above, Gary L. Carano holds a 10.1% ownership interest in,
and is a member of the board of directors of, REL He does not hoeld voting power or dispositive power with respect to RED's 11,129,867 shares of
our common stock and he disclaims heneficial ownership of REF's 11,129,867 shares of our common stock except to the extent of any pecuniary
interest therein.

(6) Includes 4,612 deferred RSUs that are acquirable within 60 days.

(D) Consists of 43,137 deferred RSUs that are acquirable within 60 days.

(8)  Includes 43,137 deferred RSUs that are acquirable within 60 days.

(9) Inctudes 8,917 deferred RSUs that are acquirable within 60 days.

(10) Includes 38,525 deferred RSUs that are acquirable within 60 days.

{11) Includes 60,894 shares of comumon stock that are subject to a pledge arrangement.

(12) Includes 20,479 shares of common stock that are subject to a pledge arrangement.

(13) Includes 4,700 shares owned by Mr. Tomick’s wife and 700 shares owned by Mr. Tomick’s son who lives with him.

(14) Inchudes 22,520 shares issuable upon the exercise of stock options that are exercisable within 60 days.

(15} Includes 176,853 deferred RSUs that are acquirable within 60 days and 22,520 shares issuable upon the exercise of stock options that are exercisable
within 60 days.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our directors, executive officers, and the persons who beneficially own more than ten percent of the
shares of our common stock, to file reports of ownership and changes in ownership with the Securities and Exchange Commission. Copies of all filed
reports are required to be fumnished to us. Based solely on the reports received by us and on the representations of the reporting persons, we believe that
these persons have complied with all applicable filing requirements during the years ended December 31, 2018 and 2017, except that the {ollowing forms
were filed late: (a) (i) one Form 4 for Ms. Biumi reporting one transaction, (if) three Form 4s for Mr. Anthony Carano each reporting one transaction, (iif)
three Form 4s for Mr. Reeg each reporting one transaction, (iv) three Form 4s for Ms. Lepori each reporting one transaction, (v) one Form 4 for Mr.
Fahrenkopf reporting one transaction, (vi) one Form 4 for Mr. Hawkins reporting one transaction, (vii) one Form 4 for Mr. Pegram reporting one
transaction, {viii} one Form 4 for Mr. Tomick reporting one transaction, (ix) one Form 4 for Mr. Wagner reporting one transaction and (x) twe Form 4s for
Mr. Gary Carano each reporiing one transaction, all of which related to equity-based awards, and (b) one Form 3 for Mr. Gene Carano reporting his initial
insider status. We are enbancing our controls and procedures to ensure timely compliance.

Director Compensation

The Compensation Committee is responsible for reviewing director compensation and making relevant recommendations to the Board. In
connection with reviewing and making recommendations with respect to director compensation, the Compensation Commitiee considers the reports and
recommendations provided by Aon, the Compensation Committee’s independent compensation consultant and concluded that our current director
compensation structure is reasonable and appropriate. During 2018, our non-employee directors each received a cash retainer of $60,000 and restricted
stock unit awards having a fair value of $150,000. In addition, each committee member, except for the Board committee chairs, is entitled to the following
antrual cash retainer: Audit Committee: $15,000; Compensation Cormittee: $10,000; Nominating and Governance Committee: $7,500; Compliance
Committee: $7,500. Each Board committee chair is entitled to the following annual retainer: Audit Committee Chair: $25,000; Compensation Commitice
Chair: $20,000; Nominating and Governance Committee Chair: $15,000. The Lead Independent Director is also entitled to a $25,000 annual cash retainer.
'The Compliance Commitiee Chair is a Board representative who is not entitled to compensation. We also reimburse our directors for reasonable expenses
incurred in attending meetings.
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The following table sets forth the compensation of our non-employee directors for compensatio

n earned in 2018. Directors who are also our
employees do not receive compensation (other than their compensation as our employees) for their services on the Board.

. Stock

Director Compensation 2018 Fees earned awards Total
Name (3) (5)(1¥(2) (%)
(2} . (b) . (h)
Bonnie Binmi - 75,000 150,000 225,000
Frank J. FahrenkopfJr. 82,500 150,000 232,500
James B. Hawkins 85,000 150,000 235,000
Gregory 1. Kozicz 70,600 150,000 220,000
Michael E. Pegram 92,500 150,000 242,500
David P. Tomick 117,500 150,000 267,500
Roger P. Wagner 87,500 150,000 237,500

(1)

Amounts shown represent the grant date fair value of stock awards calculated in accordance with ASC 718-

{“ASC 718). During 2018, 4,612 restricted stock uniis were issued to each non-employee director.

@
RSUs.

As of December 31, 2018, each non-

Transactions with Related Persons

Leased property. We own the entire parcel on which Eldorado Reno is located, except for approximately 3
S. & Y. Associates, which is an entity partially owned by REL, which is owned by members of the Carano family,
trosts of which members of the Carano family are beneficiarjes. In addition, each of Gary L. Carano and Thomas

directors of REL The Jease expires on June 30, 2027. Rent pursuant to the lease amounted to $600,000 in 2018.

employee director, other than Ms. Biumi and Mr. Kozicz who each held 4,612 RSUs, held a

Compensation-Stock Compensation

n aggregate of 38,832

0,000 square feet which is Jeased from C.
including Gary L. Carano, and various
R. Reeg serve as members of the board of

Compensation Paid to Related Parties, For the period beginning January i, 2018 to March 31, 2019, family members who are related to Gary L.
Carano and Thomas R. Reeg, or are associated with REJ, were paid compensation in connection with their positions as follows:

Cash & Other 2018
Compensation  RSUs($)
Name Relationship Position ) Entity [E3100] B V1)
Cindy Carano_ - Sister of Gary L. Carano Executive Director of - - Silver Legacy, N S -
R IR T Community Relations - Eldorado Reno
P “-and Circus
Circus Reno 167,923 —
Gene Carano Brother of Gary L. Carano Senior Vice President of ~ Eidorado
Regional Operations; Resorts, Inc.
Mr. Gene Carano retired
. . ly1,2018 905,919 391,400
Glenn Carano Brother of Gary L. Carano . Senior Vice President of - Eldorado i S
' ) : Regional Operations Resorts, Inc. 964,905 367,200
Gregg Carano Brother of Gary L. Carano Senior Vice President - Eldorado
) L B Food & Beverage _ Resorts, Inc. 452,892 330,430
Wiltiam Reeg - " Brother of Thomas R. Reeg - Vice President of Eldorado B ‘ :
: B ** Qperations Resorts, Ine. 255,459 81,805

2019
RSUs(%)
3 Total (5)
- 167,923
— 1,297,319
374,549 1,706,654
45,853 829,225
117,419 454,743

(1)  Includes base salary, bonus amounts paid in respect of 2018, 401(k) matching contributions, certain perguisites and, in the case of Gene Carano,
severance in connection with his retirement.
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(2)  Represents aggrepgate grant date fair value of performance and fime-based R5Us granted January 26, 2018 at $32.52 per share at 100% target.
Mr. William Reeg’s performance and time-based RSUs were granted May 7, 2018 at $39.24 per share at 100% target.
(3) Represents aggregate grant date fair vaiue of performance and time-based RSUs granted January 25, 2019 at $40.65 per share at 100% target.

Following the end of 2018, two individuals who wili quatify as related parties commenced employment with us. Nina Carano, the daughter of
Mr. Gary L. Carano, joined us as our Director of Corporate Advertising and has an annual base satary of 165,600, with a cash bonus opportunity equal to
20% of such amount, and received ap award of restricied stock units with a grant date value of $75,000. Shawn Clancy, the brother-in-law of Mr. Reeg,
joined us as our Chief Development Officer and has an annual base salary of $275,000, with a cash bonus opportunity equal {0 40% of such amount, a
long-term incentive opportunily equat to 50% of such amount, and received an award of restricted stock units with a grant date value of $100,000.

Approval of Related Party Transactions

Our Code of Ethics and Business Conduet (the “Code”) requires that any proposed transaction between us and a related party, or in which &
related party would have a direct or indirect material interest, be promptly disclosed to our Compliance Committee, The Compliance Conumittee is required
to disclose such proposed transactions promptly to our Audit Committee.

Our Audit Committee Charter requires our Audit Committee to review and approve all of our related party transactions. Any director having an
interest in the transaction is not permitted to vote on such transaction. The Audit Committee will determine whether or not to approve any such
transaction on a ease-by-case basis and in accordance with the provisions of the Audit Committee Charter and the Code, including the standards set
forth in the Conflicts of Interest Policy contained in the Code. Under the Code, a “related parly” is any of the following:

+  anexecutive officer;
2 director (or director nominee);
. an immediate family member of any executive officer or director (or director nominee);
. abeneficial owner of five percent or more of any ¢lass of our voting securities;
+  anentity in which one of the above described persons has a substantial ownership interest or control of such entity; or

+  any other person or entity that would be deemed to be a related person under Item 404 of SEC Regulation S-K or applicable NASDAQ rules
and regulations.

EXECUTIVE COMPENSATION

Fiscal year 2018 was a year of expansion, integration and {ransition for our Company. During 2018, we acquired Eigin Riverboat Resort — Riverboat
Casino &/b/a Grand Vietoria Casino {“Grand Victoria™) and Tropicana Entertainment, Inc. (“Tropicana Entertainment™). As of the date hereof, we own
and/or operate 26 properties across 12 states. As discussed in the sections that follow below, a number of our compensation decisions in respect 0f 2018
reflect the expansion of our organization as a result of the acquisitions of Grand Victoria and Tropicana Entertainment, as well as the leadership efforts
exhibited by cach of the named executive officers (also referred to herein as “NEQs™) during this period.

2018 BUSINESS REVIEW

The Tropicana Entertainment and Grand Victoria acquisitions added § properties across 7 new markets to the ERI portfolio. As a result of the
acquisitions (including the 2017 Isle acquisition}), in aggregate, Eldorado’s
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properties feature approximately 28,000 slot machines and video lottery terminals (VLTs) and approximately 775 table games, and over 12,500 hotel rcoms
resulting in an incremental $575.5 million increase in net revenues in 2018.
Compensation Discussion & Analysis

In this Compensation Discussion and Analysis (“CD&A”), we describe the matexial components of our executive pay programs for our named
executive officers for 2018,

This CD&A provides an overview and explanation of:
- our compensation programs and policies for certain of our named executive officers identified below;
+  the compensation decisions made by the Compensation Committee under those programs and policies; and

+  the material factors that the Compensation Committee considered in making those decisions.

For 2018, our NEQs and the titles they held as of the last day of 2018 are as follows:
«  Gary L. Carano, Chief Executive Officer and Chairman of the Board
«  Thomas R. Reeg, President and Chief Financial Officer and member of the Board
+  Anthony L. Carano, Executive Vice President and Chief Operating Officer
Fdmund 1.. Quatmann, Jr., Executive Vice President and Chief Legal Officer

On September 25, 2018, the Board approved a new executive management structure. These changes were made in order fo better leverage the roles,
skills and expexience of our executive management team. Effective Japuary 1, 2019, Mr. Gary L. Carano became Executive Chairman of the Board of
Directors, Mr. Reeg became Chief Executive Officer and Mr. Anthony L. Carano became President and Chief Operating Officer. On February 1, 2019, we
entered into an employment agreement with Bret Yunker to serve as our Chief Finanecial Officer. Mr. Yunker’s employment with us will begin on a mutually
agreeable date not later than May 2, 2019. ’

The following bricfly describes the business experience and educational background for Anthony L. Carano and Edmund E. Quatmann, fr. The
biographies of Gary L. Carano and Thomas R. Reeg are provided under the section titled “Nominees for Director.”

Anthony L. Carane, 37, became our Executive Vice President, General Counsel and Secretary in September 2014, Executive Vice President of
Operations in August 2016, Executive Vice President and Chief Operating Officer in May 2017 and President and Chief Operating Officer in January 2015.
Prior to joining us, Mr. Anthony L. Carano was an attorney at the Nevada law firm of McDonald Carano Wilson, LLP, where his practice was devoted
primarily fo transactional, gaming and regulatory law. Mr. Anthony L. Carano holds 2 B.A. from the University of Nevada, his J.D. from the University of
San Francisco, Schooi of Law and his M.B.A. in Finance from the University of San Francisco, School of Business. Anthony L. Carano is Gary L.
Carano’s son.

Edmund L. Quatmans, Jr., 48, became our Executive Vice President, Chief Legal Officer and Secretary in May 2017, Prior to joining us,
Mr. Quatmann served as the Chief Legal Officer and Secretary for Isle of Capri Casinos, Inc. from Faly 2008 until our merger with Isle of Capri in May 2017.

Mr, Quatmann helds a B.S. from Purdue University and a ].D. from St. Touis University Schooi of Law,
2018 Advisory Vote on Executive Compensation (“Say-on-Pay”)

The Compensation Committee and our Board considered the results of the advisory, non-binding stockholder vote to approve executive
compensation presented at our 2018 Annual Meeting, where over 98% of
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votes cast approved the compensation program deseribed in our proxy statement for the 2018 Annual Meeting. We currently hold such say-on-pay votes
on an annual basis. The Compensation Committee takes seriously its role in the governance of cur compensation programs and values thoughtful input
from our stockholders, and may consider the restlts of future say-on-pay votes in connection with making future compensation-related decisions to the
extent it deems it appropriate to do so. Any changes made to our executive compensation programs for 2018 were based on the Compensation
Commitfee’s ongoing review and assessment of such programs and were not made solely as a result of the 2018 say-on-pay vote.

Key Features of Our Executive Compensation Program

ha
v Set stock ownership guidelines for NEQs and directors % No change-in-control severance multiple in excess of three times
annual base salary and target annual bonus

v Set maximum payout limit on our ammual incentive plan and long-term . .
s 5 % No excise tax gross-ups upon a change-in-control
incentive plan awards :

v For 2018, emphasize pay for performance, with 57% of our Chief x No re-pricing or cash buyout of underwater stock options or
Executive Officer’s total pay oppertunity being performance-based “at SARs is allowed

risk” compensation and an average of 31% being performance-based

“at risk” compensation for our Othelf NEOs « No enhanced retirement benefits for named executive officers

v Have an executive compensation clawback policy that allows us to
recover certain incentive compensation paid to executives in certain
circumstarnces

Gur Compensation Strategy

Our executive compensation program is designed to attract, motivate and retain critical executive talent, and fo motivate actions that drive
profitable growth and enhance long-term value for our stockholders. This program includes base salary and performance-based incentives (including
both cash-based and equity-based incentives) and is designed to be {lexible, market competitive, reward achievement of difficult but {air performance
criteria, and enhance stock ownership at the executive level. Qur philosophy is that ciear, distinct and attainable goals should be established in order to
cnable the assessment of performance by the Compensation Committee.

Pursuani to that philosophy, the Compensation Committee is guided by the general principles that compensation should be designed to:
+  enhance stockholder value by focusing our executives® efforts on the specific performance metrics that drive enterprise value;
- attract, motivate, and retain highly-qualified executives commiited to our long-term success;

assure that our executives receive reasonable compensation opportunities relative to their peers at similar companies, and actaal
compensation payouts that are aligned with our performance; and

«  align critical decision making with our business strategy and goal setting.
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The following table summarizes key elements of our 2018 executive compensation program:

Elemen§

Primary Purpese

Key Characteristics

To compensate the executive fairly for
his/her day-to-day responsibilities

Fixed compensation component. Reviewed
annuatly.

To motivate and reward organizational and
individual achievement of annual strategic
financial and individual objectives.

Variable compensation component based
on Adjusted EBITDA,

To align executives with stockholder
interests, and {o reinforce long-term
stockholder value creation.

Variable compensation component.
Combination of 50% performance-based
RSUs and 50% time-based RSUs.

To provide business-related benefits, where
appropriate.

Fixed compensation component.

To bridge employment if employment is
terminated following a change-in-control of
the Company and act as an effeciive
retention tool.

Fixed compensation component; Only paid
in the event the executive’s employment is
terminated following a change-in-control of
the Company.

To bridge future employment if employment
is terminated other than “for cause” and act
as an effective retention tool.

Fixed compensation component; only paid
in connection with certain involuntary
terminations of employment.
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How We Determine Compensation

Role of the Compensation Committee

The Compensation Committee’s primary role is fo discharge the Board’s responsibilities regarding compensation decisions as they relate to our
executive officers. The Compensation Committee consists of independent directors and is responsible to our Board for the oversight of our executive
compensation programs. Among its duties, the Compensation Commitiee is responsible for:

+  reviewing and assessing competitive market data from the Compensation Committee’s independent compensation consultant;

+  reviewing and, in certain cases, approving incentive goals/objectives and compensation recommendations for directors and executive
officers, including the named executive officers;

+  evaluating the competitiveness of each executive officer’s total compensation package;

+  approving any changes lo the total compensation package, including, but not limited to, base salary, annual incentives, long-term incentive
award opportunities and payouts, and retention programs; and

. ensuring our policies and practices relating to compensation do not encourage exvessive risk-taking conducl.

Following review and discussion, the Compensation Committec may submit recommendations to the Board for approvat. The Compensation
Committee is supported in its work by the Chief Financial Officer and his staff (with respect to the establishment of performance metrics), and Aon, its
independent compensation consultant,

Reole of the Independent Compensation Consultant

The Compensation Commitiee retained Aon for executive compensation advisory services, namely, to conduct its annual total compensation study
for executive and key manager positions. Aon reports directly to the Compensation Committee and the Compensation Committee directly oversees the
work performed by, and determines the fees paid to, Aon in connection with the services it provides to the Compensation Committee. The Compensation
Committee instructs Aon. to give advice to the Compensation Committee independent of management and to provide such advice for our benefit and for
the benefit of our stockholders. With the Compensation Committee’s approval, Aon may work directly with management on certain executive
compensation matters. Aon did not perform ary other services for us during 2018. The Compensation Committee reviews the independence of its
compensation consultant on an annual basis, taking into account a number of factors, including the six factors articulated in the NASDAQ listing
standards and applicable SEC guidance. For 2018, the Compensation Committee determined that Aon was independent and its services to the
Compensation Committee did not raise any conflicts of interests among the Compensation Committee, us or our management.

Specific roles of Aon include, but are not limited to, the following:
+  identifying and advising the Compensation Committee on executive compensation trends and regulatory developments;
«  providing a total compensation study for executives against peer companies and recommendations for named executive officer pay;
+  providing advice to the Compensation Committee on governance best practices as well as any other areas of concern or risk;
+  serving as a resource to the Compensation Committee Chair for meeting agendas and supporting materials in advance of each meeting; and

+  advising the Compensation Commitiee on management’s pay recommendations.
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Role of Management in Compensation Decisions

The CEO makes recommendations to the Compensation Committee concemning the compensation of the named executive officers (other than
himself) and other senior management. In addition, the CEQ and Chief Financial Officer (“CFO™ are involved in setting the business goals that are used
as the performance goals for the annual incentive plan and long-term performance units, subject to the Compensation Commitiee’s approval. The CEO
and CFOQ work closely with the Compensation Committee, Aon and management to (i) ensure that the Compensation Committee is provided with the
appropriate information to make its decisions, (if) propose recommendations for the Compensation Committee’s consideration and (jii) communicate the
Compensation Committee’s decisions to management for implementation. None of the named executive officers, however, play a role in determining their
own compensation and are not present at executive sessions in which their pay is discussed, recommended or approved.

Determination of CEQ Pay

In an executive session without management present, the Compensation Committee reviews and evaluates CEO compensation, The Compensation
Committee reviews competitive market data, and both corporate financial performance and individual performance. Pay recommendations for the CEO,
inciuding base salary, incentive payments for the previous year, and equity grants for the current year, are presented to the independent members of the
Board. During an executive session of the Board, the Board conducts its own review and evaluation of the CEQ’s performance.

Peer Companies and Competitive Benchmarking

As previously noted, for 2018 the Compensation Committee commissioned Aon to conduct an annuai total compensation study for exccutive
officer and key manager positions. The Compensation Committee reviewed competitive market data to gain a comprehensive understanding of market pay
practices, and combined that information with its discretion to consider experience, tenure, position, and individual contributions to assist with individual
pay decisions (L.e., salary adjustments, target bonus, and long-term incentive grants). '

The peer group for 2018 consisted of the following companies:

* We acquired Tropicana Entertainment during 2018.

The primary criteria used for peer group development included:
< Companies from the gaming, casino and hospitality industries;
«  Annual revenues within approximately 0.4x to 3x our annual revenues;
«  Market cap within approximately 0.2x to 5x our market cap; and

+  Peer companies used by our peer companies, as disclosed in their respective CD&As.

Elements of Our Compensation Program

Our executive officer compensation program consists of three core elements: base satary, the annual bonus plan (cash-based), and the long-term
incentive program (equity-based).
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Rase salaries are intended to help us compete for and retain quality executives and to compensate the named executive officers for their day-to-day
services. Annual incentive compensation is designed to motivate the named executive officers to achieve shorter-term company-wide financial goals.
Long-tertn equity-based awards are designed to encourage the achievement of longer-term performance goals and create an ownership culiure focused
on long-term value creation for our stockholders. We also provide executives with access to retirement and health and welfare programs, on the same
terms and conditions as those made available to salaried employees generally, Our targeted pay mix (salary vs. performance-based incentive pay) reflects
a combination of competitive market conditions and strategic business needs. The degree of performance-based incentive pay (“at risk” compensation)
and total compensation opportunitics increase with an executive’s responsibility leve]. Competitive pay practices are reviewed annually by the
Compensation Committee.

Total Compensation Opportunily
For 2018, the Compensation Committee made pay adjustments to reco gnize our significantly larger size due to the mid-2017 {sle of Capri acquisition.

The 2018 compensation decisions and adjusiments were approved to more closely align our NEOs with the 50 percentile for target total compensation
opportunities for similar positions in our peer group, incorporating our larger revenue size for 2018.

Chief Executive Officer ) Average of Other NEOs

Taase Sulnry. 320

Base Balery, 3%

Lusig-Tenn Fquily
Incenitve, 43%

Long-Term Egaity

; ; Aol Crsly
Izenstive, 3%

oapiriasie. B 3
Ineanrivis 2% Arsrwal Uash
Incentive, 37%

At-Risk Performance-Based Pay =78% At-Risk Performance-Based Pay =69%

Base Salary

The Compensation Commitiee believes that base salary levels should recognize the skill, competency, experience and performance an executive
brings to his of her position. The Compensation Commitice determines base salaries using both competitive market data from Aon’s annual study and a
comprehensive assessment of refevant factors such as experience level, vatue to stockholders, responsibilities, future leadership potential, critical skills,
individual contributions and performance, economic conditions, and the market demands for similar talent.

For 2018, the Compensation Contmittee considered market data reflecting the 50th percentile of our peer group taking into account eur larger
revenue size following the 2017 Isle of Capri acquisition, and the relevant factors above to approve the following salary adjustments. Mr. Anthony L.
Carano’s adiustment also recognizes his excellent performance in his new Chief Operating Officer role (which he assumed in May 2017) and the
Compensation Committee’s objective to move him closer to the 50th percentile.
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Annual Incentives (Cash-Based Bonus Plan}

The goals under our annusl incentive plan are designed to be straight-forward in order to focus participants on clearty measurable metrics, balance
carporate and property performance by individual participants, and implement the appropriate level of upside/downside reward potential.

Under our annual incentive plan, our named executive officers have the opportunity to earn annuel cash incentives based on the attainment of
critical performance criteria, Performance targets are set annually at the start of the applicable fiscal year. Aftera thorough review of internal equity and
external peer company market data accounting for our larger revenue size in 2018, the Compensation Committee approved an increase to Mr. Gary L.
Carano’s target bonus to bring him closer to the 50tk Percentile of our peer group. No adjustments were made to the target bonuses for the other NEOs.
The following target levels were approved for 2018.

Annual incentive awards are based on achievement of Adjusted EBITDA. Adjusted EBITDA was utilized as the sole performance metric because
the Compensation Committee believes that it most accurately reflects our results of operations and represents a key performance metric in the
gaming/casino industry.

Adjusted EBITDA is 2 non-GAAP financial measure. A reconciliation to the most directly comparable GAAP measure and other information can
be found on page 33 of the “Management’s Discussion and Analysis of Financial Condition and Results of Operations” section of the Company’s
Annual Report on Form 10-K for fiscal year 2018, filed with the SEC on March 1, 2019.

With respeet to the Adjusted EBITDA financial metric, performance levels for threshold and maximum bonus opportunities were 90% to 120%,
respectively, of target level. The following table sets forth the threshold, target, and maximum lovels as well as the actual jevel of achievement attained
under the 2018 annual incentive plan:

" Actual for 2018 . 107.5% of target goal

Payout opporiunities range from 50% to 200% of the NEO’s target annual bonus opportunity, depending on actual performance achievement
{payouts for performance between performance levels is interpolated on a straight-line basis). The following table sets forth the potential and actual
payout amounts for each NEO under the 2018 annual incentive plan:

W
374,688
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Long-Term Incentives

Our 2015 Equity Incentive Plan (the “Plan”) allows us to grant incentive stock options, nonqualified stock options, stock appreciation rights,
restricted stock awards, restricted stock unit awards, performance awards, other stock-based awards, and performance compensation awards. The
Compensation Committee utilizes long-term incentive value of 50% restricted stock units (“RSUs™) with three-year cliff vesting to re-enforce retention
objectives and 30% performance RSUs 1o re-enforce our strategic business plan {“PSUs™).

2018 Regular Equity Granis

After a thorough review of internal equity and external market data provided by Aon for the larger combined organization, and considering the
Compensation Committee’s actions for base salary and annual incentives to move target total compensation closer to the 50t percentile, target long-term
incentive opportunities were increased for 2018,

The Compensation Committee set individual target long-term incentive award opportunities for the named executive officers that were based ona
percentage of each NEQ’s base salary as follows:

2018 Equity

On January 26, 2018, the Compensation. Committee granted long-term incentive awards to the NEOs as follows:

(1) Number of PSUs and corresponding values are shown in the table based on target level achievement. Actual number of PSUs and the value thereof
that may be issued is subject to future determination based on the achievement of the applicable performance goals.
(2) Represents the value of units at $33.05 per share, which was our closing stock price as of the grant date, Fanuary 26, 2018.
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The PSUs awarded in January 2018 are subject to a two-year performance period (2018 and 2019), with a one-year additional vesting requirement
following the end of the performance period, resulting in a total vesting period of three years from the grant date. Performance achievement over the
two-year performance period is measured by averaging the level of achievement of Adjusted EBITDA. attained during each of 2018 and 2019, PSUs are
earned as follows: 50% of the target mumber of PSUs will be earned at threshold performance, 100% of the target number of PSUs wili be earned at target
performance, and up to 200% of the target umber of PSUs will be earned at maximum performance. The PSUs granted in 2017 were deemed to be
achieved at 126.75% of target based upon the average of our performance in 2017 at 116.0% and 2018 at 137.5%. No award is eamed if performance falls
below the threshold level. Following the end of the two-year performance period, the vesting of earned PSUs are subject fo an additional one-year service
condition.

Performance

’ Thwe-Based
Based BSUs

R5Us

T Yo
Pesfornunce
Period

3 Year
1 Yeur U Veating
Addifionat

Vesting

2018 Special Equity Grants

In October 2018 the Compensation Committee made special equity grants to Mr. Reeg and Mr. Anthony L. Carano. Mr. Reeg was granted RSUs
with an aggregate grant date fair value of $3,200,000, and Mr. Anthony L. Carano was granted RSUs with an aggregate grant date value of $2,000,000. The

equity grants have a five-year vesting period from the applicable grant date, with no portion of the award vesting until the end of the five-year period In
2023.

Foliowing two years of significant and transformative growth through the acquisition of Isle of Capri in 2017 and the acquisitions of Grand Victoria
and Tropicana Entertainment in 2018, the Compensation Commitéee believes that our management {eam is recognized as a high-performance leadership
team in the industry, and that Mr. Reeg and Mr. Anthony L. Carano are essential to our future and the continued delivery of superior shareholder
returns. These special equity grants were made to retain the future leaders of our Company and recognize Mr. Reeg’s and Mr. Anthony L. Carano’s
significant leadership abilities and contributions to the growth of our business and total shareholder value, their unigue value to our Company with
extensive gaming/casine legal, financial, and operational expertise and their future potential ownership stake in our Company vs. peer companies.
Subsequent to these special awards, on January 1, 2019, Mr. Reeg became our Chief Executive Officer and Mr. Anthony L. Carano became our President,
in addition to serving as our Chief Operating Officer. These grants, with extended vesting provisions, protect our shareholders’ investment value by
retaining their leadership for the long-term. Both executives are subject to our stock ownership guidelines, which our Board of Directors increased from 3x
to 5x for our Chief Executive Officer, and from Ix to 4x for our Chief Operating Officer.
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2017 Performance-Based RSUs Earned

The 2017 PSU grant covered Adjusted EBITDA performance for the two-year performance period of 2017 and 2018. Earned shares must be held an
additional year for a three-year cumulative vesting period. During the mandatory one-year additional vesting period, the value of the earned shares is
subject to the Fluctuations in our stock price.

103 2%, 0f g § -1:316,540 .

Payout opporiunities range from 50% to 200% of the NEO’s target annual bonus opportunity, depending on actual performance achievement
(payouts for performance between performance levels is interpolated on a straight-line basis)

(1) Represents 2017 PSUs at 126.75% of target based upon the average of our performance in 2017 at 116.0% of target and 2018 at 137.5% of target
based upon our performance in each of year valued at $36.21 per share, which was our closing stock price as of December 31, 2018. These PSUs are
eligible to vest on January 1, 2020.

Employment Agreements

In order to provide continuity and stability in leadership, we have entered into employment agreements with each of our named executive officers.
There are a number of sirategic objectives that we expect to achjeve by entering into employment agreements with our named executive officers,
including: attracting talented executives; intending to limit potential liability from the termination of executives by paying severance in consideration for a
release of claims in the event that we efect to terminate the executive without cause; providing an effective retention mechanisny; and providing effective
and comprehensive protection of our strategic plans, intellectual property and human capital.

Please see “Potential Payments Upon Termination or Change in Control” for more information on the amounts to which each named executive
officer is entitled in the event that his or her employment is terminated.

Other Compensafion

Retirement and Benefit Programs

The named executive officers are eligible to participate in various benefit plans, including 401(k}, health insurance, life insurance and short and
long-term disability plans that are generally available to all salaried employees.

Perquisites

1t is our infent to continually assess business needs and evolving market practices to ensure that perquisite offerings are competitive and in the
best interest of our stockholders. For more information on perquisites, see
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the footnotes to the “All Other Compensation™ column of the Summary Compensation Tabie. The named executive officer employment agreements
provide for perquisites consisting of financial planning and tax preparation fees of $6,750 ($10,000 for Mr. Gary L. Carano) per year, and an annual
executive physical of up to $3,000. Effective January 1, 2018, in conjunction with a competitive review of our health and welfare benefit arrangements, we
began paying short and long-term disability and [ife insurance premiums for the named executive officers. Pursuant to his employment agreement,

Mr. Quatmann received certain refocation benefits during 2018, as more fully described in the Summary Compensation Table.

Certain executive officers, as designated by the Chief Executive Officer, are approved to use the aircraft we lease through an arrangement with
NetJets, Inc. for personal travel on a limited basis. The Board believes this limited benefit is an appropriate method to provide the executive officers with
an occasional convenient way to integrate work and personal responsibilities.

As an owner and operator of full-service hotels, we are able to provide certain perquisites relating to hotel and hotel-related services 1o the NEOs at
little or no additional cost to us.

Equity Grant Practices

The Compensation Commiitee’s procedure for timing of equity awards helps to provide assurance that grants are not timed to resultin faverable
pricing for executives. Generally, equity awards are granted by the Compensation Committee as a dollar value from which the number of shares awarded is
determined based on the prior 20~day average stock price. Board and commitiec meeting schedules and award decisions are made without regard to the
timing of our SEC filings or press releases. Annual equity awards are generalty granted on the 4t Friday in January and non-annual awards are generally
granted on the date approved by the Compensation Committee or, in the case of new hires, pursuant to the terms of an employment agreement.

Stock Ownership Guidelines

The Compensation Committee and the Board encourage executives to implement onr business strategies and initiatives from the perspective of a
shareholder and, to this end, encourage executives to maintain 2 meaningful equity stake in the Company. To that end, we maintain the following
minimum stock ownership guidelines for our named executive officers, which guidelines were recently increased by the Board:

Bach of them have until the later of five years from implementation of the stock ownership guidelines or five years from the executive’s daie of hire
or promotion to a new role to achieve his or her minimum stock ownership. Once achieved, the Board expects the NEOs to comply with the applicable
minimum stock ownership guideline for as long as they are subject to the guidelines.

1n addition, we have minimum stock ownership guidelines for our non-employee directors. The stock ownership guidelines require our
non-employee directors to hold shares of our common stock with a minimum value equal to 5x the director’s annual cash base retainer fee. Prior to
achievemnent of the minimum stock ownership guideline, RSU grants will vest immediately; however, setttement will be mandatorily deferred until
termination of Board service. After mintmum stock ownership is achieved, unless the director voluntarily elects fo defer settlement of the R8Us, the RSUs
will vest and be settled immediately at the time of grant. Non-employee directors have five years to achieve their minirum stock ownership. Once
achieved, the Board expects non-employee directors to maintain their stated guideline for as long as they are subject to the guidetines.
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Clawback/Recoupment

Pursuant to the terms of our Clawback and Recoupment Policy, in the event of an accounting restatement of our financial statements duetoa
material noncompliance with any financial reporting requirements under any applicable security law or laws, our Board may require an executive officer to
reimburse, repay or forfeit any excess incentive compensation paid or granted to, or received or eamned by, such execulive officer during the three-year
period preceding the publication of the restatement. In each instance, our Board, in its reasonable business judgment, will determine whether and the
extent to which to pursue such reimbursement, repayment or forfeiture from each such executive officer based on those factors that our Board beiieves to
be reasonable and appropriate.

Additionatly, employment agreements with our NEOs provide that we may recover compensation that is subject to recovery under, or required to
be recovered by, applicable law, government regulation or stock exchange listing requirements. Further, the award agreements goveming equity awards
granted to our executive officers under our long-term incentive plan provide for recoupment of those awards in accordance with or as required by
applicable government regulation, stock exchange listing requirements, or other applicable law, or pursuant to any applicable clawback policy of ours,
including our Clawback and Recoupment Policy described above.

Compensation Risk Assessment

Tt is the responsibility of the Compensation Committee to review our policies and practices related to compensation in the context of their potential
encouragement of excessive risk-taking behavior. The Compensation Committee has worked closely with Aon to design a performance-based
compensation system that supports our objective to align stockholder and management interests, supports our strategic business plan, and mitigates the
possibility of executives taking unnecessary ot excessive risks that would adversely impact us. The following factors mitigate the risk associated with our
compensation programs:

+  The Compensation Committee approves and, in some instances, the Board ratifies, short and long-term performance objectives for our
incentive plans, which we believe are appropriately aligned with stockholder value;

+  The Compensation Committee’s discretion to modify final payouts under both short and long-term incentive plans;

.« The use of company-wide performance metrics for both the short and long-term incentive programs ensures that no single executive has
complete and direct influence over outcomes, encouraging decision making that is in the best long-term interest of stockholders;

+  The use of equity and cash opportunities with vesting periods to foster retention and alignment of our executives® interests with those of our
stockholders;

- Capping the potential payouts under both short and fong-term incentive plans to eliminate the potential for any windfalls; and

+  The use of competitive general and change-in-control severance arrangements help to ensure that employees continue to work toward the
stockholders® best interests in light of potential employment uncertainty.

Based on a réview of these factors, the Compensation Committee believes that its current compensation policies and practices are not reasonably
likely to have a material adverse effect on the Company.

Certain Tax and Accounting Considerations — Section 162(m)

Under Section 162(m), the Company is generally prohibited from deducting certain forms of compensation in excess of $1,000,000 paid to our
“covered employees” as defined in Section 162(m) which, prior to its '
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amendment, included our CEO and three other most highly compensated executive officers. An exception to this $1,000,000 deduction limitation was
available with respect to compensation that qualified as “performance-based compensation” under Section 162(m), which required compliance with
certain requirements set forth in Section 162{m) and the applicable regulations.

As a result of the Tax Cuts and Jobs Act that went into effect on December 22, 2017, this exception for petformance-based compensation is no
longer available for taxable years beginning after December 31, 2017, unless such compensation qualifies for certain transition relief contemplated in the
legislation for certain written contracts in place as of November 2, 2017. Therefore, certain compensation paid to our covered employees in the future that
may have originally been designed with the intent that such amounts qualify as performance-based compensation will not be dednetible unless such
plans are determined to qualify for transition relief, Because of ambiguities and uncertainties as to the scope of the trapsition relief available, no
assurance with respect to the deductibility of such compensation can be made at this time. In addition, beginning in 2018, the definition of “covered
cmployees” will include any individual who served as the CEO or CTO at any time during the {axable year and the three other most highly compensated
officers (other than the CEO and CFO) for the taxable year, and once an individual becomes a covered employee for any taxable year beginming after
December 31, 2016, that individual will remain a covered employee for all future years.

The Compensation Committee continues to retain the discretion not to limit executive compensation {o the amount deductible under Section 162(m)
of the Code. The Compensation Committee may approve (and, for 2018, did approve) compensation that wili not be deductible in order to ensure
competitive levels of total compensation for the pamed executive officers, or for other reasons, if the Compensation Committee determines it is in the best
interests of the Company te do so.

Compensation Committee Report

Qur Compensation Committee is composed of four independent directors, each of whom meets the independence requirements of NASDAQ listing
standards and the rules and regulations of the SEC. The Compensation Commitiee has reviewed and discussed the CD&A section of this Proxy
Statement with management. Based on such review and discussion, the Compensation Committee has recommended to the Board that the CD&A section
be included in this Proxy Statement.

THE COMPENSATION COMMITTEE:

James B. Hawkins
Gregory J. Koziez
Michael] E. Pegram
Roger P. Wagner

Notwithstanding anything to the contrary herein, the report of the Compensation Committee included in this Proxy Statement shali not be deemed
incorporated by reference by any general statement incorporating by reference this Proxy Statement into any filing under the Securities Act of 1933, as
amended, or under the Exchange Act, except to the extent the Company specifically incorporates this information by reference, and shall not otherwise be
deemed filed under such acts.
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Summary Compensafion Table

The following table summarizes the total compensation paid to or earned by each of our named executive officers for the fiscal years ended
December 31, 2016, 2017 and 2018, and reflects positions held on December 31, 2018.

Non-Equity
Name and Salary Stock Tncentive Plan All Other
Principal Position _ Year (%) Bonus($)(1) Awards(5%(2) Compensation(5)(3) Compensation($)(4) Total (3)
GaryL.Camno - .o o 002018 1,100,000 0 T 2,530,000 -0 001890,625 LT 46,959 5,567,584
Chief Executive = ' S 2017 950,000 O — 100,006 o 1,162,000 : S7660 3,959,660
Officer 2016 750,600 — 802,676 723,750 4,869 2381295
“Thomas R. Reeg 2018 900,000 — 4,730,000 1,237,500 50,035 6,917,535
President and 2017 $50,000 3,000,000 3,105,000 986,000 3,030 7,944,030
Chief Financial Offieer 2016 650,000 — 651,930 501,800 7498 1,811,228
Anthony L. Carano D 2018 700,000 — 2875000 .' 962,500 - 17,112 4,554,612
Exee. Vice President : . - 2017 575,000 —_ 975,000 © 667,000 © 5,505 2,222,505
and Chief Operating Officer 2016 400,000 —_— 240,710 193,000 2660 - 836379
Edmund L. Quatimann, Jr. 2018 545,000 — 436,600 374,688 93,316 1,449,004
Exec. Vice President, 2017 350,000 500,000 200,000 204,015 989,116 2,243,131
Chief Legal Officer and Secretary 2016 o — m — — —

(1) In2017, Mr. Reeg received a $3,000,000 special cash bonus in connections with the consummation of the acquisition of Isle. In 2017, Mr. Quatmann
received a $500,000 cash bonus in connection with entering into his employment agreement.

(2)  Amounts shown represent the aggregate grant date fair value of R$Us and PSUs computed in accordance with Aceounting Standards Codification
718. For a discussion of valuation assumptions, see Note 14 in our Notes to Consolidated Financial Statements inchaded in our Annual Report on
Form 10-K for fiscal year 2018 filed with the SEC on March 1, 2019. At the grant date, we believed that it was probable that the performance criteria
applicable to the PSUs would be met at target and that each individual will remain employed through the date the grant. Accordingly, the full value
of awards granted has been included at 100% of target for ail years shown. The maximum mumber of PSUs eligible fo vest is equal to 200% of the
target award. Assuming maximum level of achievement of the applicable performance conditions, the grant date fair value of the PSU awards
granted to Messrs. Gary L. Carano, Reeg, Anthony L. Carano and Quatmann was §2,571,422, $1,555,003, $889,309 and $443,134, respectively.
Once PSUs are earned, they vest and become payable at the end of an additional vesting period, which, for PSUs granted in 2016, is two years
following the ane-year performance period. The PSUs awarded in Japuary 2017 and 2018 are subject to a two-year performance period (2017 and
2018) and (2018 and 2019), respectively, with a one-year additional vesting requirement, resulting in a total vesting period of three years from the
prant date. Performance achievement over the two-year performance period is measured by averaging the level of achievement attained during each
year of the applicable performance period. PSUs are earned as follows: 50% of the target number of PSUs will be earned at threshold performance,
100% of the target number of PSUs will be earned at target performance, and up to 200% of the target number of PSUs will be earned at maximum
performance. No award is earned if performance falls below the threshold level. Following the end of the applicable performance period, the vesting
of earned PSUs is subject to an additional one-year service condition. The PSUs granted in 2016 were deemed to be achieved in 2017 at 96.5% of
target based upon our performance in 2016, The PSUs granted in 2017 were deemed to be achieved at 126.75% of target based upon the average of
our performance in 2017 at 116.0% and 2018 at 137.5%.
For Messrs. Anthony L. Carano and Reeg, the value of stock awards shown for 2018 also inciudes the special equity grant made in October 2018
and described in “Compensation Discussion and Analysis.”

{3) Amounts shown for 2016, 2017 and 2018 represent the amounts earned under our annual bonus plan in respect of performance achieved during the
applicable year.
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(4) Al other compensation for 2018 consisted of the following:

Estate
Life Use of Planning
Insurance Loag-Term Corporate 401k} and Tax Relocation
Name Premiums($) Disability($) Jet($3)(1) Match($) Services($) Expenses(5)(2) Total($)
Gary L. Carano ' R - 1,056 1,948 34,616 1,000 8,339 T — 46,959
Thomas R. Reeg _ N 1056 1,948 46,031 1,000 — 50035
Anthony L. Carano -~~~ ' © 1,056 1,948 16,513 — 3,595 : — 17,112
Edmund L. Quatmanm, Jr. 1,056 1,948 — 1,000 5,300 84,012 93,316

(1) The amount disclosed for Messrs. Gary L. Carano, Reeg and Anthony L. Carano reflects the aggregate incremental cost to the Company of
providing Messrs. Gary L. Carano, Reeg and Anthony L. Carano with certain personal use of an ajrcraft leased through NetJets. This cost is
caleulated based on the applicable hourty rate charged to the Company by NetJets.

(2)  Asan inducement to join the Company after the Isle acquisition, Mr. Quatmann was reimbursed for closing costs on the sale of his residence to
assist in moving to Reno, Nevada.

Grant of Plan Based Awards Table

The following table sets forth information regarding the grant of plan-based awards made during 2018 to the named executive officers.

All other
stock

Estimated possible payouts Estimated possibie payeuts awards: Grant

under non-equity under equity Number date fair

incentive plan awards(i) incentive plan awards of skares value of

of stock stock

Grant Threshold Target Maximum Threshold Target Maximum or units  awards

Name date (8) (s} 8. # (#) # (2)(%)
Gary L. Carano LT NiA 687,500 1,375,000, 72,750,000, S - o o
T Pime-based o oe.o ot oL 070 112602018 e R e 38,902 ‘1,285,711
Performance-based -~ ' 112612018 _ R 19451 38,902 77804 1,285,711

Thomas R_ Reeg WA 450,000 900,000 1,800,000
Time-based 1/26/2018 23,525 777,501
Performance-based 1/26/2018 11,763 23,525 47,050 777,501
Time-based o o 102472088 . o . 68,918 2,614,749
Anthony L. Carano .~ - G CN/A 350,000 700,000 0 1,400,000 - ' N '
CTime-based T UIRER0IS o ERRER R 13,454 444655
Performance-based .. 1262018 . Lot T e T2 (13454 0 26908 L 444,655
Timne-based 1072472018 ' S ' ' 43,074 1,634,228
Edmund L. Quatmann, It N/A 136250 272,500 545,000

Time-based 112612018 6,704 221,567
Performance-based 1/26/2018 3352 6,704 13,408 221,567

{1}  Seethe 2018 ‘Non-Equity Incentive Plan Compensation’ column of the “Sammary Compensation Table” for the actual annual cash bonus paid to
the named executive officers in respect of 2018 performance.

(2)  Represents the aggregate grant date fair value of RSUs and PSUs granted during 2018 computed n accordance with ASC 718. The maximum payout
for the PSUs is 200% of the target award. Once the PSUs have been earned based on performance, they will vest and become payable at the end of
the additional one-year vesting period. At the grant date, we believed that it was probable that the performance criteria would be met at target level
and that each individual would remain employed throngh the end of the additional one-year, service-based vesting period. Accordingly, the full
value of awards granted has been included at 100% of target. Assuming maximum level of achievement of the applicable performance conditions,
the grant date fair valve of the PSU awards granted to Messrs. Gary L. Carano, Reeg, Anthony L. Carano and Quatmann was $2,571,422, §1,555,003,
$889,309 and $443,134, respectively.
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Narrative Disclosure to Summary Compensation Table and Grants of Plan-Based Awards Table

On January 17, 2018, as part of the Compensation Committee’s ongoing holistic review of our executive compensation programs, the Company
entered into an amended and restated employment agreement with each of Messrs. Gary L. Carane, Reeg, Anthony L. Carano and Quatmann (the
“Amended Agreements”), The Compensation Committee’s review focused in part on our acquisition of Isle of Capri and the Compensation Commistes’s
desire to harmonize employment and compensation arrangements across the two companies as integration continued to progress.

On October 1, 2018, in connection with the change in management structure, the Company entered into amendments (the “2019 Amendments”) to
the current Amended Agreements between the Company and each of Messrs. Reeg, Gary L. Carano and Anthony L. Carano. These amendments became
effective January 1, 2019. The description below reflects the terms of each NEO's Amended Apreement in effect during 2018, followed by a brief
description of the 2019 Amendments.

During 2018, Messrs. Gary L. Carano, Reeg and Anthony L. Carano’s Amended Agreements were scheduled to terminate on September 29, 2018,
with zutomatic one year renewals unless a notice of non-renewal was provided by either party at least three months before the scheduled renewal date.
Mr. Quatmann’s Amended Agreement is scheduled {o terminate on May 3, 2020, with automatic one year rencwals unless & notice of non-renewal is
provided by either party at least three ‘months before the scheduled renewal date. If a “change in control” (as defined in the applicable Amended
Agreement) ocours during the term of the named executive officer’s Amended Agreement, the term of such Amended Agreement will be extended to the
second year following such change of control, subject to aulomatic renewal for subsequent periods.

In the event of a termination of Mr, Gary L. Carano’s employment without “cause” or if Mr. Gary L. Carano terminates his employment for “good
reason” (each as defined in Mr. Gary L. Carano’s Amended Agreement), Mr. Gary 1. Carano would be entitled to receive (i} a lump-sum payment equal to
1.5 times the sum of his base salary and annual incentive award target, or 2.99 times such amount in the event of such a termination within two years
following a change in eentro, (ii) a lump-sum payment of a prorated portion of his actuat annual incentive award for the year of termination, if any, or a
prorated portion of his annual incentive award at target level in the event of such a termination within two years following a change in control, (iif) a
fump-sum payment equal to 18 months of health benefits coverage, or 24 months if such a termination is within two years following a change in control,
and (iv) if such termination is not in connection with a change in control, outplacement services for no more than 18 months and in an amount not to
exceed $15,000 in the aggregate.

With respect to each of the other executives’ Amended Agreement as in effect during 2018, in the event that we terminated the executive’s
employment without “cause” or if such executive terminated his employment for “good reason” (each as defined in the applicable executive’s Amended
Agreement), such executive would be cntitled to receive (i) his unpaid salary, accrued and unused vacation, and unreimbursed business expenses
through the date of termination (the “Accrued Rights™), (ii) a lump-sum payment equal to 1.0 times the sum of such executive’s base salary and annual
incentive award target (or 2.0 times such amount in the event of such a termination within two years following a change in control), (i) a lamp-sum
payment of a prorated portion of such executive’s actual annual incentive award for the calendar year that includes the date of the termination, if any, or a
prorated portion of such executive’s annual incentive award at target level in the event of such a termination within two years following a change in
contral, {iv) a lump-sum payment cqual to 12 months of health benefits coverage (or 18 months if such a termination is within two years following a
change in control), and (v) if such termination is not in connection with a change in control, outplacement services for no more than 12 months and in an
amount not to exceed $10,000. :

The Amended Agreements include non-competition and non-solicitation provisions that appty for 12 months (18 months for Mr. Gary L. Carano)
following the executive’s termination of employment.
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As discussed abave, the 2019 Amendments became effective on Japuary 1, 2019 and, in addition to reflecting each executive’s change in position,
extended the term of the executives’ Amended Agreements through January 1, 2022 and reflects corresponding changes in Messrs. Reeg and Anthony E.
Carane’s compensation as follows: increases in base salaries (to $1,600,000 and 31,000,000, respectively), target bonns opportunities {fo 150% and 125%
of base salary, respectively) and long-term incentive opportunities (to 300% and 200% of base salary, respectively). In addition, Mr, Reeg’s 2019
Amendment increased his “change in control” severance multipie to 2.9 (frem 2.0) and increased the health benefits coverage payment to reflect 24
months of continuation payments, rather than 18 months.

Outstanding Equity Awards at Fiscal Year-End Table

The table befow shows outstanding equity awards held by the named executive officers as of December 31, 2018.

Option awards

Number of Number ef
securities securities
underlying underlying
upexercised unexercised
opticas {#) options (#)

Name exercisable  unpexercisable

Gary L. Carano : o :

Thomas R. Reeg

Anthony L. Carano

Edmund L. Quatmann,

Jr. 22520

Stock awards

Egquity
incentive
Equity Equity plan
incentive incentive awards:
plan plan awards: market or
awards: Market number of payout value
number of Number of value unearned of unearned
securities shares or shares or shares, units shares, nnits
underlying units of units of or other or other
unexercised Optien stock that stock that rights that rights that
unearned exercise Option have not have not have not have not
options price expiration vested vested vested vested
{# () date # {#) () (5}
o S ~40,440 (1) 1464332 - .
S 41907(2) 1,517452
CT 14304 (3) 2,690,548
: - 58,623 (4 - 2,122,739 L B :
D ’ 46,196 (5) 1,672,757
38,502 (6) 1,408.641
29207 (1) 1,057,585
30,266 (2) 1,095,932
43,214 (3) 1,564,779
34,094 (4) 1,234,544
27,936 (5) 1,011,563
23,525 (6) 851.840
68,918 (1) 2,495,521
10,784 (1) 390,489
L 1L175(2) 404,647
122,486 (3) 814,218
17,741 (4) - 642402 . - :
- C S 18977 (5) 578,527
13,434 (6) -~ 487,165 el :
43,074 (1) 1,559,710
$ 1561 4/24/2024 9,368 (3) 339215
7,961 (3) 288,268
6,704 {6 242,152

{1) Represents PSUs awarded in January 2016 at 36.5% of target and valued at $36.21 per share, which was our closing stock price as of December 31,
2018. These PSUs vested on January 1, 2019,

(2}  Represents time-based RSUs awarded in January 2016 valued at $36.21 per share, which was our closing stock price as of De

RSUs vested on January 22, 2019.
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(3) Represents PSUs awarded in January 2017 at 126.75% of target based upon the average of our performance in 2017 at 116.0% of target and 2018 at
137.5% of target based upon our performance in each of year vajued at $36.21 per share, which was our closing stock price as of December 31, 2018.
These PSUs are eligible to vest on January 1, 2020.

{#) Represents time-based RSUs awarded in January 2017 valued at $36.21 per share, which was our closing stock price as of December 31, 2018. These
RSUs are eligible to vest on Yanuary 27, 2020.

(5) Represents PSUs awarded in January 2018 at 118.75% of target (based upon the average of our performance in 2018 at 137.5% of target and
assumming 100% of target for 2019) valued at $36.21 per share, which was our closing stock price as of Decernber 31, 2018. These PSUs are eligible to
vest on January 1, 2021.

(6) Represents time-based RSUs awarded in Fanuary 2018 vaived at $36.21 per share, which was our closing stock price as of December 31, 2018. These
RSUs are eligible to vest on January 26, 2021.

(Ty  Represents lime-based RSUs awarded in October 2018 valued at $36.21 per share, which was our closing stock price as of December 31, 2018. These
RSUs are eligible to vest on October 24,2023

2018 Option Exercises and Stock Vested Table

The following table sets forth information regarding the exercise of stock oplions and the vesting of stock awards for each of our Named Executive
Officers during the fiscal year ended December 31, 2018, alk of which are subject to our stock ownership guidelines for NEOs,

Option awards Stock awards
Number of Number of
shares acquired Value realized shares acquired Value realized

on exercise on exercise on vesting on vesting
Name - ud] - )1y ) # (5)(2)
Gary L. Carano ] . o — o — 177,465 ) T 5,794,232
Thomas R. Reeg o _ — S _ 174455 - 6,251,364
Anthony L. Carano _ — — 13,437 2,463,278
Edmund L. Quatmans, Jr. 90,613 3,115,143 10,558 334,161

{1}  Value realized was computed by multiplying the number of shares exercised by the closing price of a share of Common Stock on May 16, 2018, the
day the shares were exercised, less the applicable exercise price of the options.

(2) Value realized was computed by multiplying the number of RSUs and PSUs that vested during 2018 for the applicable NEOs, multiplied by the
closing stock price of the underlying shares of our common stock on the applicable vesting date.
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Potential Payments upon Termination or Change in Control Table

The following table describes and quantifies certain compensation that would become payable under existing agreements, plans and arrangements,
with named executive officers, if the triggering event occurred o5 December 31, 2018, given compensation levels as of such date and, if applicable, based
on our closing stock price on that date.

Involuntary
Without Change Change in
Inveluntary Cause ot For in Control with
Compensation  Voluntary With Good Disability Control Termination
Name _ Componenis %) _Cause(8} Reason($) Death($) (%) ()& . ()
Gary L. Carano . ) .. Cash Severance = Co— 4,814,500 2,477,000 2,477,000 3 Do - 7+8,527,000 ®
. L Other Benefits . . .=~ — A . 31,701 @ 1,000,000 S 1,134 [ I e 22,2680
Restricted Stock I - R : R : :
Units (E_) . 10,876,467 ’ — . L 10,876,467 - 10,876,467 10,876,467 - - 10,876,467
TOTAL ' 16,876,467 — 7 4,346201 14,353,467 13,364,601 10,876,467 19,425,735
Thomas R. Reeg Cash Severance — 2,786,000 ®) 1,886,000 I 1,886,000 () — 4,586,000 &)
Other Benefits e — 24,780 @ 1,000,000 14,780 4 — 22,171 ®
Restricted Stock
Units & 4.311,759 — — 9,311,759 9,311,759 9,311,759 9,331,759
TOTAL 9,311,759 — 2,816,780 12,197,759 11,212,539 9,311,759 13,919,930
Anthony L. Caramo . Cush Severance ~  — [ 20670000 136700000 1,367,000 DUV 3,467,000 ()
: : ' Other Benefits e 26,195 - 1,000,000 16,195 4 L e 24293
Restricted Stock . o . T : . ’ : . R
_ * Units ® 4877158 _ - 4,877,158 © 4,877,158 4,877,158 4,877,158
TOTAL 4,877,158 — 2,093,195 7,244,158 6,260,353 4,877,158 8,368,451
Edmund L. Quaimann, Ir. Cash Severance — — 1,021,515 476,515 476,515 — 1,839,015 G
Other Benefits - — — 26,195 @ 1,000,000 16,195 &) — 24,293 )
Restricted Stock
Units & 870,233 - — 870,233 870,233 870,233 270,233
TGTAL 870,233 — 1,047,710 2,346,748 1,362,943 870,233 2,733,541

(1) Amount represents (i) unpaid base salary, accrued and unused vacation, and unreimbursed business expenses through the date of termination {the
«A cerued Rights™) and (ii) the anpual incentive award earned and approved to be paid with respectto a fiscal period completed prior the date of
termination, which has not yet been paid.

(2) Amount represents (i) Accrued Rights, (ii) a lump-sum payment equal to 1.5 times the sum of the executive’s base salary and target annual
incentive award, (i) a lomp-sum payment equal to 18 months of health benefits coverage, and (iv) outplacement services for no more than
18 months in an amount not to exceed $15,000.

(3) Amount represents (i} Accrued Rights, (if) a lump-sum payment equal fo 1.0 times the sum of the executive’s base salary and target annual
incentive award, (iii) a lnmp-sum payment equal to 12 months of health benefits coverage, and (iv) ontplacement services for no more than
12 months and in an amount not to exceed $10,000.

{4) Amount represents a lomp-sum payment equal to 12 months of health benefits coverage.

(5) Amounis represent (i) Acerued Rights, (ii) lump-sum payment equal to 9 0 times the sam of the executive’s base salary and target annual incentive
award, and (iii} lump-sum payment equal to 18 months of health coverage, assuming the executive’s employment was terminated by us without
“cause” or by the executive with “good reason”, in each case, as of December 31, 2018, and that such termination was within two years following a
“change in control” (as defined in the employment agreements).

(6) Amounts represent (i) Accrued Rights, (i) lump-sum payment equal to 2,99 times the sum of the executive’s base salary and target annual incentive
award, and (iii) femp-sum payment equal to 24 months '
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of health coverage and (iv) outpiacement services for no more than 24 months in an amount not to exceed $20,000, assuming Mr. Gary L. Carano’s
employment was terminated by the us without “cause” or by the executive with “good reason” in each case, as of December 31, 2018, and that such
termination was within two years following a “change in control” (as defined in the employment agreements).

Amount represents, in the event of death, a life insurance policy specified per the terms of the employment agreement or benefit policy as approved
by the Compensation Committee.

Amount represents the value of restricted stock units that would have vested in connection with the applicable triggering event, based on the
closing market priee of our common stock on December 31, 2018 of $36.21.

Assumes that all RSUs and PSUs vest upon the consummation of a “change in conirol”, with PSUs vesting at target level with respect to any
performance period which has not yet been completed. “Change in Control” is generally defined as (i) an acquisition of more than 50% of the
shares of our common stock by an unaffiliated party, (if) a majority change in the Board’s composition that is not approved by existing directors,
(it} a merger or similar event where our sharcholders cease to be the majority owners of the resulting entity or our Board ceases to constitute a
majority of the resulting entity Board, or (iv) shareholder approval of a complete liquidation or our dissofution.

35




Tabtle of Contenis

Chief Executive Officer Pay Ratio

As required by Section 953(b) of the Dodd-Frank Wall Street and Consumer Protection Act and Item 402(u}) of Regulation S-K, we are providing the
following information about the relationship of the annual total compensation of Mr. Gary L. Carano, our Chairman and Chief Executive Officer, and the
annual total compensation of alf of our employees. We believe this pay ratio is a reasonable estimate calculated in a manner consistent with Ttem 402(u) of
Regulation S-K.

To determine the median of the total annual compensation of all of our employees, we utilized the following methodology:

Last year, we determined that our employee population as of December 31, 2017 consisted of approximately 12,600 employees as reflected in our
internal payroll records. This population included full-time, part-time and seasonal employees employed by us on that date. We did not exclude any
employees from this population.

To identify our median employee from this population, we used cash compensation paid during 2017, consisting of base cash salary for salaried
employees and cash compensation paid at the applicable hourly rate for non-salaried employees, plus bonus payments, other cash-based wages and
matching contributions to the employees® 401k plan account for ali employees. Certain of our non-salaried employees also may receive tip income, which
we excluded for purposes of determining the median employee.

Based on our acquisitions of Tropicana and Grand Victoria in 2018, our identified employee population increased 40% from 12,600 to 17,700. Asa
result of this significant change, we determined it was appropriate to identify a new median employee for 2018 applying the same methodology used in
2017

After idertifying the new median employee from our updated employee population based on an identification date of December 31, 2018, using the
same methodology we used for 2017, as described above, we determined the median employee’s annual total compensation, exchuding the annual
compensation of our CEQ, was §28,454 and the annual total compensation of our CEQ was $5,567,584 as shown in the “Total” column of the Summary
Compensation Table included in this Proxy Statement. Based on this information, for 2018 the ratio of the annual total compensation of Mx. Gary L.
Carano to the annwal total compensation of the median employee was 196 to 1.

Because the SEC rules for identifying the median employee of the annual total compensation of our employees and calculating the pay ratio based
on that employee’s annual total compensation allow companies to adopt a variety of methodologies, to apply certain exclusions, and to make reasonable
estimates and assumptions that reflect their employee populations and compensation praetices, the pay ratio reported by other companies may not be
comparable to our pay ratio, as other companies may utilize different methodologies in calculating their pay ratios.
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PROPOSAL2

RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC
: ACCOUNTING FIRM

The Board has selected the firm of Ernst & Young LLP (“EY™) to serve as our independent registered public accouniing firm for the fiscal year
ending December 31, 2019, subject to ratification by the stockholders.

The following table presents fees incurred for professional services rendered by EY to us during the years ended December 31, 2018 and 2017.

_ o _ _ 2018 2017
Audit fees(a) ' ' ' ' $ 4202827 $ 4,009,500
Audit-related fees(b) - _ 1,126,690 1125216
Tax fees(c) : 356,550 775,326
Total Fees $ 5,776,067 $ 5910042

fa)  Audit fees for 2018 and 2017 represent audit fees and related expenses for professional services rendered for the audit of our annual consolidated
financial statements included in our Annual Report on Form 10-K, the review of our quarterly financial statements included in our Quarterly Reports
on Form 10-), or reporis provided by us to the trustee and holders of our senior notes and the andit of our internal control over finaneial reporting.
Audit fees also represent fees for professional services rendered for statutory and subsidiary audits, as well as additional services related to the
Tropicana Entertainment and Grand Victoria fransactions in 2018 and the Isle of Capri transaction in 2017.

()  Audit-related fees for 2018 and 2017 represent fees related to audits of our employee benefit plans, and certain procedures related to various
purchase accounting matiers and debt refinancing related to the Tropicana Entertainment and Grand Victoria transaetions in 2018 and the Isle of
Capri transaction in 2017,

{c) The tax fees for 2018 and 2017 represent fees for tax compliance and other services related fo the Tropicana Entertainment and Grand Victoria
transactions in 2018 and the Isie of Capri transaction in 2017

The services provided by EY were approved in advance by our Audit Committee.

The Audit Committee’s charter provides for the pre-approval of audit and non-audit services performed by our independent registered public
accounting firm. Under the charter, the Audit Committee may pre-approve specific services, inchnding fee Jevels, by the independent registered public
accounting firm in a designated category (audit, audit-related, tax services and all other services). The Audit Committee may delegate, in writing, this
authority to one or more of its members, provided that the member or mermbers to whom such authority is delegated must report their decisions fo the
Audit Comumittee at its next scheduled mesting. All audit, tax and other services provided by EY are pre-approved by the Audit Commitiee.

I is expected that & member of EY will be present at the Annual Meeting, will have an opportunity to make a statement at the Annual Meeting if
they desire to do so, and will be available to respond to appropriate questions.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE RATIFICATION GF THE APPOINTMENT OF ERNST & YOUNG LLP
AS THE COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR FISCAL YEAR 2¢19.
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Report of the Audit Committee

The purpose of the Audit Committee is to oversee our accounting and financial reporting processes and our consolidated financial statements. The
Roard of Ditectors, in its business judgment, has determined that all members of the Audit Commitiee are “independent,” as required by applicable listing
standards of NASDAQ and the Sarbanes-Oxley Act of 2002 and the rules promulgated thereunder. The Audit Committee operates pursuant to an Audit
Committec Charter that was adopted in September 2014. As set forth in the Audit Committee Charler, our management is responsibie for the prep aration,
presentation and integrity of our consolidated financial statements and for the effectiveness of internal control over financial reporting. Management is
responsible for maintaining our accounting and financial reporting principles and internal controls and procedures designed to assure compliance with
accounting standards and applicable laws and regulations. Our independent registered public accounting firm is respensible for auditing our
consolidated financial statements and expressing an opinion as to their conformity with generally accepted accounting principles in the U.8. In addition,
our independent registered public accounting firm expresses an opinion on the effectiveness of our internal controls over financial reporting. The Audit
Committee’s responsibility is to monitor and oversce these processes.

As part of its responsibitity to monitor and oversee our internal conirols over financial reporting the Audit Committee received and reviewed
peripdic reports and updates from our management and our independent registered public aceounting firm on our compliance with our obligations
relating to documenting and testing its internal controls over financial reporting. The Audit Committee also discussed with management, and our
independent registered public accounting firm, management’s assessment of the effectiveness of our internal controls over financial reporting, which was
included in our Annual Report on Form 10K for the fiscal year ended December 31, 2018,

In the performance of ifs oversight function, the Audit Committee has considered and discussed the audited financial statements with management
and our independent registered public accounting firm. The Audit Committee has also discussed with the independent registered public accounting firm
the matters required to be discussed by Auditing Standard No. 61, Communications with Audit Conunitlees, as adopted by the Public Company
Accounting Oversight Board (“PCAOB”) in Rule 3200T. The Audit Committee met with our independent registered public accounting firm, with end
without management present, to discuss the results of thefr examinations. Finally, the Audit Committee has received the written disclosures and the letter
from the independent registered public aceounting firm required by the PCAOB regarding the independent registered public accounting firm’s
communication with the Aundit Committee concerning independence, including the PCAOB Ethics and Independence Rule 3526, Communications with
Audit Commitiees Concerning Independence, as currently in effect, and has discussed with the independent registered public accounting firm that firm's
independence.

Our members of the Audit Committee are not full-time employees and are not performing the functions of auditors or accountants. As such, it is not
the duty or responsibility of the Audit Committee or its members to conduct “field work™ or other types of auditing or accounting reviews or procedures
or to set auditor independence standards. Members of the Audit Committee necessarily rely on the information provided to them by management and the
independent registered public accounting firm. Accordingly, the Audit Committee’s considerations and discussions referred to above do not assure that
the audit of our consolidated finaneial statements has been carried out in accordance with the audit standards of the PCAOB, that the consolidated
financial statements are presented in accordance with generally aceepted accounting principles or that our independent registered public accounting firm
is in fact “independent.”

Based upon the reports and discussions described in this report, and subject to the limitations on the role and responsibilities of the Audit
Commiltee referred to above and in the Audit Committee Charter, the Audit Committee recommended to the Board the audited consolidated financial
ctatements be included in our Annual Report on Form 10K for the year ended December 31, 2018,

Submitted by the Audit Committee of our Board,
David P. Tomick (Chairman)

Bonnie Biumi

James B. Hawkins

Michael E. Pegram
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PROPOSAL 3
APPROVAL OF AMENDED AND RESTATED ELDGRADO RESORTS, INC. 2615 EQUITY INCENTIVE PLAN

On January 23, 2013, our board of directors approved (subject to the approval of our stockholders) the Eidorado Resorts, Inc. 2015 Equity Incentive
Plan (the “Existing Plan™). The Existing Plan is currently our only active long-term equity incentive plan. The number of shares which remain available for
issuance under the Existing Plan is not sufficient to meet our compensation goals in the coming years. To ensure that we have a sufficient number of
shares available to properly compensate our employees, non-employee directors, and consultants, we are asking our stockholders to approve an
amendment and restatement of the Existing Plan (as amended and restated, the “Amended Plan”™) to, among other things, increase the number of shares
available for issuance. The Board of Directors approved the Amended Plan (subject to the approval of our stockholders) on March 28, 2019.

If the Amended Plan is approved by our stockholders, no future equity awards will be made pursuant to the Existing Plan, except that outstanding
awards granted under the Existing Plan will continue unaffected and shares remaining available for issuance under the Existing Plan will be available for
issuance under the Amended Plan. The Amended Plan, if approved, wili expire in 2029. In the event that our stockholders do not approve the Amended
Plan, it wiil not become effective and no awards will be granted under the Amended Plan.

Why We Believe You Should Vote for this Proposal

We believe our future success depends in part on our ability to attract, motivate and retain high quality employees, directors and consultants and
that the ability to provide equity-based and/or incentive-based awards under the Amended Plan is critical to achieving this success. We wounld be at a
significant competitive disadvantage if we could not use stock-based awards to recruit and compensate these individuals. Further, if we were to replace
equity-based compensation: with cash-based compensation, we would be increasing cash compensation expense and nsing cash that would be better
utilized if reinvested in our businesses,

The use of our stock as part of our compensation program is also important to our continued success because we believe it fosters a better
pay-for-performance model, which is an important element of our overall compensation philosophy. Equity compensation aligns the compensation
interests of our directors, employees and consultants with the investment interests of our stockholders and promotes 2 focus on long-term value
ereation, because our equity compensation awards can be subject to vesting and/or performance criteria, If the Amended Plan is not approved, we expect
that we would exhaust the remaining available shares under the Existing Plan approximately 1.8 years.

We recognize that equity compensation awards dilute shareholder equity, so we intend to carefully manage our equity incentive compensation
practices in the future, Our equity compensation practices are intended to be competitive and consisient with market practices. If the Amended Plan is
approved, 3,060,000 shares will be available for grant under the Amended Plan, plus the number of shares available for issuance under the Existing Plan
on the date stockholders approve the Amended Plan (which, as of April 9, 2019, was 920,394 shares). Based on the closing price for our common stock on
Aprit 9, 2019 of $47.19 per share, the aggregate market value as of April 9, 2019, of the 3,060,000 new shares propesed to be issued under the Amended
Plan was $144,401,400 million.

Equity Plan Information uas of April 9, 2019
As of April 9, 2019:
+  There were 77,442,318 common shares issued and ountstanding.

.+ There were a total of 135,956 stock aptions cutstanding, with an average exercise price of $9.96 and an average remaining term of 2.59 years.
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There were a total of 0 restricted stock awards, 922,774 restricted stock units, and 622,612 performance-based restricted stock units
outstanding.

«  There were a total of 920,394 shares available for future award under the Existing Plan.

+  Our“burn rate” measures the number of shares under outstanding equity awards granted during a given year (disregarding canceliations), as
a percentage of the weighted average number of shares of common stock outstanding for that fiscal year. It measures the potential dilutive
effect of annual equity grants.

"« Overthe past three years, our burn rate was 0.87%, 0.77% and 0.74% (for the years ended December 31, 2016, December 31, 2017 and
December 31, 2018, respectively).

+  Over the past three years, our dilution: was 2.44%, 2.42% and 1.83% at fiscal year-end (for the years ended December 31, 2016, December 31,
2017 and December 31, 2018, respectively). Our difution was 2.16% as of April 9, 2019, “Dilutien™ is measured as the totat number of shares
nnder all outstanding equity awards (i.¢., share awards granted, less share award cancellations), as a percentage of the common stock
outstanding on the date of calculation.

« Over the past three years, our “overhang rate” was 9.82%, 4.39% and 3.59% at fiseal year-end (for the years December 31, 2016, December 3 1,
2017 and December 31, 2018, respectively). Our overhang rate was 3.36% as of April 9, 2019. Owr overhang rate measures the total number of
shares under all outstanding plan awards, plus the number of shares authorized for future plan awards, as a percentage of the common stock
outstanding on the date of calculation. It measures the potential dilutive effect of outstanding equity awards and future awards available for
grant. If the Amended Plan is approved by our shareholders, our overhang rate would be 7.31%, based on the common stock outstanding as
of April 9, 2019,

Director Compensation Limif

If the Amended Plan is approved, the maximum total compensation (including awards under the Amended Plan, determined based on the fair market
value of such awards as of the grant date, as well as any retainer fees) that may be paid to any non-employee director in respect of a single fiscal year
would be limited to $950,000 (the “Director Compensation Limif™). This limit is not intended to serve as an increase t0 the amount of annual
compensation that we currently pay our non-employee directors, and no changes were made to our existing non-empleyee director compensation
arrangements in conneetion with approving the Direetor Compensation Limit; rather, this action was approved for the purpose of limiting the amount of
compensation the board of directors may pay its non-employee members in respect of a single fiscal year without additional shareholder approval.

In connection with appreving the Amended Plan, stockholders are being asked to rafify the Director Compensation Limit. By voting “FOR”
approval of the Amended Plan, you will be deemed to have also ratified the Director Compensation Limil.

Plan Highligihts

Independent Plan Administrator.  The Compensation Commitiee, which is composed of independent directors, administers the Amended Plan,
and retains full discretion to determine the number and amount of awards to be granted under the Amended Plan, subject to the terms of the Amended
Plan.

Reasonable Plan Limits.  Subject to adjustment as described in the Amended Plan, total awards under the Amended Plan are liited to 3,060,000
shares of our common stock, plus the number of shares availabie for issuance under the Existing Plan on the date stockholders approve the Amended
Plan (which, as of April 9, 2019, was 920,394 shares). These shares may be shares of original issnance or treasury shares or a combination of the
foregoing.
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The Amended Plan also provides that, subject to adjustment as described in the Amended Plan:

«  no participant will be granted awards under the Amended Plan for more than 1,000,000 shares of common stock in respect of a single fiscal
year; and

« 1o non-emplayee member of our board of directors will be paid compensation (including awerds under the Amended Plan, determined based
on the fair market value of such awards as of the grant date, as weli as any retainer fees) totaling more than $950,000 in any single fiscat year
(the “Director Compensation Limit™).

Stockholder Approval of Matevial Amendments. The Amended Plan requires us to seek stockholder approval for any material amendments to the
Amended Plas, such as materially increasing benefits accrued to participants, increasing the Director Compensation Limit, and materially increasing the
_ number of shares available.

Prohibition on the Repricing of Optiens and SARs. The Amended Plan prohibits the repricing of outstanding stock options or SARs without
stockholder approval (outside of certain corporate transactions or adjustment events described in the Amended Plan).

No Transfers of Awards for Value. The Amended Plan requires that no awards granted under the Amended Plan may be transferred for value,
subject to exceptions for certain familial transfers.

No Discounted Stock Options or SARs.  The Amended Plan requires that the exercise price for newly-issued steck options or SARs be at least
100% of the per share “fair market value” {as defined in the Amended Plan} on the date of grant.

Prohibition of Dividends or Dividend Equivalents on Unvested Awards. The Amended Plan prohibits the current payment of dividends or
dividend equivalents prior to the vesting of the underlying award. Any such dividends or dividend equivalents will be deferred until and contingent
upon the achievement of the nnderlying vesting condition(s). The Existing Plan prohibited the current payment of dividends or dividend equivalents only
with respect to unvested performance-based awards.

Section 162(m)

Historically, we structured certain awards made under the Existing Plan with the intent that such awards qualify as “performance-based
compensation™ in an effort to exempt such compensation from the deduetion limitation under Section 162(m) of the Code (“Section 162(m)”). Section 162
(i) generally imposes a $1 million deduction limitation on the amount of compensation paid to certain of 2 company’s executive offtcers in a given tax
year. An exception to this deduction limitation was available with respect to compensation that qualified as “performance-based compensation” under
Section 162(m), which required compliance with certain requirements set forth in Section 162(m) and the appiicable regulations. As aresult of tax
legistation that went inte effect on December 22, 2017, this exception for performance-based compensation is no longer available for faxable years
beginning after December 31, 2017, unless such compensation qualifies for certain transitionary relief contemplated in the new tax legislation. Therefore,
awards granted under the Amended Plan to individuals who are “covered employees” under Section 162(m) that exceed the deduction limitation in
respect of a given tax year is not expected to be deductible by us in the future.

Summary of the Amended Plan

Set forth below is a summary of the principal features of the Amended Plan. The principal features of the Amended Plan are substantially similar to
the principal features of the Existing Plan. This summary is quakified in its entirety by reference to the terms of the Amended Plan, a copy of which is
included in this Proxy Statement as Appendix A.
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The Amended Plan permits the granting of (i) stock options, including incentive stock options (or “ISOs”) entitling the optionee to favorable tax
treatrment under Section 422 of the Internal Revenue Code of 1986, as amended {the “Code™) assuming certain conditions are met, (37} stock appreciation
rights (“S4Rs™), {iis) restricted stock, {iv) restricted stock units (“RSUs™), (iv) performance awards, and (v) other awards vatued in whole or in part by
reference to or otherwise based on our common stock {(“Other Stock-Based Awards”). Fach type of award is described below under “Types of Awards
Under the Amended Plan.” Each of the awards will be evidenced by an award document setting forth the applicable terms and conditions.

Purpose

The Amended Plan authorizes the Compensation Committee, or another committee designated by the Board and made up of two or nore
non-employee directors and, if determined by the Board to be applicable, outside directors {as applicable, the “C ommrittee™), to provide equity-based or
other incentive-based compensation for the purpose of attracting and retaining directors, employees and certain consultants and providing our direclors,
employees and such consultants incentives and rewards for superior performance.

The Amended Plan is designed to comply with the requirements of applicable federal and state securities laws, and the Code.

Shares Subject to the Amended Plan

The Board has authorized the issuance of 3,060,000 shares of our cormon stock in connection with awards pursuant to the Amended Plan, plus the
number of shares available for issuance under the Existing Plan on the date stockholders approve the Amended Plan (which, as of April 9, 2019, was
920,394 shares). No more than 3,060,000 shares under the Amended Plan may be issued upon the exercise of ISOs. The number of shares with respect to
awards that may be granted under the Amended Plan to any individual participant in respect of a single fiscal year may not exceed 1,000,000 shares.
Further, awards to non-employee directors will be subject to the Director Compensation Limit. Each of the foregoing limitations is subject to potential
adjustment as described in the Amended Plan,

Any shares of our common stock covered by an award granted under the Amended Plan, which for any reason is canceled, forfeited, withheld or
expires or, in the case of an award other than a stock option, is settled in cash, will again be available for awards under the Amended Plan. In addition,
(i) shares not issued or delivered as a result of the net seftiement of an cutstanding stock option or SAR (ii) shares used to pay the exercise price of
withholding taxes related to an outstanding award, and (iit) shares repurchased by the Company using proceeds reatized by the Company in connection
with a participant’s exercise of an option or SAR, will again become available for grant.

Subject to the Amended Plan’s share counting rules, comsmon stock covered by awards granted under the Amended Plan will not be counted as
used unless and until the shares are actually issued and delivered. However, common stock issued or delivered under awards granted under the
Amended Plan in substitution for or conversion of, or in connection with an assumption of, stock options, SARs, restricted stock, R§Us or other stock or
stock-based awards held by awardees of an entity engaging in a corporate acquisition or merger transaction with us or any of our subsidiaries will not
count against (or be added back to) the aggregate share limit or other Amended Plan limits described above. Additionally, shares available under certain
plans that we or our subsidiaries may assume in connection with corporate transactions from another entity may be available for certain awards under the
Amended Plan, under cireumstances further described int the Amended Plan, but will not count against the aggregate share limit or other Amended Plan
limits described above, The various limits described above are subject to potential adjustment as described in the Amended Plan.
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Plan Administration

The Amended Plan is administered by the Committee. The Comumittee generally may select eligible employees to whom awards are granted,
determine the types of awards to be granied and the number of ghares covered by awards and set the terms and conditions of awards. The Committee’s
determinations and interpretations under the Amended Plan will be binding on ali interested parties. Subject to applicable law, the Committee may
delegate to a subcommittee or to officers certain authority with respect to the granting of awards other than awards to certain officers and directors as
specified in the Amended Plan.

Eligibility

Awards may be made by the Committee to any of our employees or certain qualifying consultants, or to employees or certain qualifying
consuitants of our affiliates, or non-employee directors who are members of the Board or the board of directers of our affiliates; provided that ISOs may
only be granted to our employees or employees of our affiliates. Currently, there are approximately 70 individuals whom we believe would be eligible to
participate in the Amended Plan subject to any necessary approvals by the-Committee, which includes the 4 named executive officers and 7
non-employee directors.

Neo Repricing Without Shareholder Approval

Except in connection with a corporate transaction or other adjustment event described in the Amended Plan, repricing of underwater options and
$ARs is prohibited without stockholder approval under the Amended Plan.

Types af Awards Under the Amended Plan

Stock Options. Option rights may be granted that entitle the eptionee to purchase shares of our common stock at a price not less than (except
with respect to Substitute Awards described below) fair market value at the date of grant, and may be 180s, nonqualified stock options, or combinations
of the two. Stock options granted under the Amended Plan will be subject to such terms and conditions, including exercise price and conditions and
timing of exercise, as may be determined by the Committee and specified in the applicable award agreement. Payment in respect of the exercise ofan
option granted under the Amended Plan may be made (i) in cash or its equivalent, or (ii) in the discretion of the Committee, by exchanging shares owned
by the optionee (which are not the subject of any pledge or other security interest and which have been owned by such optionee for at least six months),
or (iii} in the discretion of the Committee and subject to such rules as may be established by the Committee and applicable taw, through delivery of
itrevocable instructions to a broker to sell the shares being acquired upon exercise of the option and to defivering promptly io us an amount equal to the
aggregale exercise price or {iv} in the discretion of the Commitice and subject to any conditions or limitations established by the Committee, by having us
withhold from shares otherwise deliverable an amount equal to the aggregate option exercise price pursuant to a “net exercise” arrangements, or (v} by a
combination of ihe foregoing, or {vi) by such other methods as may be approved by the Committee, provided that the combined value of all cash and
cash equivalents and the fair market value of such shares so tendered to us or withheld as of the date of such tender or withholding is at feast equal to
the aggregate exercise price of the option, No stock option may be exercisable more than 10 years from the date of grant.

Stock Appreciation Rights.  SARs granted under the Amended Plan will be subject to such terms and conditions, including grant price and the
conditions and limitations applicable to exercise thereof, as may be determined by the Committes and specified in the applicable award agreement. SARs
may be granted in tandem with another award, in addition to another award, or freestanding and unrelated to another award. A SAR will entitle the
participant to receive an amount equal to the excess of the fair market value of a share on the date of exercise of the SAR over the grant price thereof
{which may not be (except with respect to Qubstitute Awards described below) less than fair market value on the date of grant). The Commitiee, in ils sole
discretion, will determine whether a SAR will be settled in cash, shares or a combination of cash and shares. No SAR may be exercisable more than
10 years from the date of grant,
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Restricted Stock and Restricted Stock Units.  Restricted stock and RSUs granted under the Amended Plan wiil be subject to such terms and
conditions, including the duration of the period during which, and the conditions, if any, under which, the restricted stock and restricted stock units may
vest and/or be forfeited to us, as may be determined by the Commitiee in its sole discretion. Each RSU will have a value equal to the fair market value ofa
share of our common stock. RSUs will be paid in cash, shares, other securities or other property, as determined by the Commitiee in its sole discretion,
upon or after the lapse of the restrictions applicable thereto or otherwise in accordance with the applicable award agreement. Dividends payable on
Restricted Stock, or dividend equivalents payable on RS Us, will not be paid unless and until the underlying award vests.

Performance Awards.  Performance awards granted under the Amended Plan will consist of a right which is (i} denominated in cash or shares,
(i) vaiued, as determined by the Committee, in accordance with the achievement of such performance goals during such performance periods as the
Committee will establish, and (iii} payable at such lime and in such form as the Committee will determine. Subject to the torms of the Amended Plan and
any applicable award agreement, the Committee will determine the performance goals to be achieved during any performance pericd, the length of any
performance period, the amount of any performance award and the amount and kind of any payment or transfer to be made pursuant 16 any performance
awsrd. Performance awards may be paid in a lump sum or in installments following the close of the performance period (as set forth in the applicable
award agreement) or, in accordance with procedures established by the Commiltee, ona deferred basis. The Committee may require or permit the deferral
of the receipt of performance awards upon such terms as the Committee deems appropriate and in accordance with Section 409A. of the Code.

Other Stock-Based Awards.  In addition Lo the foregoing types of awards, the Committee will have authority to grant to participants an “other
stock-based award” (as defined in the Amended Plan), which wiil consist of any right which is (i) not a stock option, SAR, restricted stock or RSU or
performance award and (ii) an award of shares or an award denominated or payable in, valued in whole or in part by reference to, or otherwise based on or
related to, shares of our commeon stock (including, without limitation, securities convertible into shares of our common stock), as deemed by the
Committee to be consistent with the purposes of the Amended Plan; provided that any such rights must comply, to the extent deemed desirable by the
Committee, with Rule 16b-3 and applicable law. Subject to the terms of the Amended Plan and any applicable award agreement, the Committee will
determine the terms and conditions of any such other stock-based award, including the price, if any, at which securities may be purchased pursuant to
any other stock-based award granted under the Amended Plan.

Dividend Equivalents. Tn the sole discretion of the Commillee, an award (other than options or SARs), whether made as another stock-based
award or as any other type of award issuablel under the Amended Plan, may provide the participani with the right to receive dividends or dividend
equivalents, payable in cash, shares, other securities or other property and on a current or deferred basis. However, dividends and dividend equivalents
may be paid only on a deferred basis, to the extent the underlying award vests.

Performarce Criteria / Performance Goals

The Amended Plan ajlows the Committee to establish measurable “Performance Criteria” for purposes of establishing performance goals with
respect to performance-based awards under the Amended Plan. The Performance Criteria that may be used to establish such performance goal(s) may be
based on one or more, or a combination of, any performance criteria, metric or factor as may be determined by the Committee, including, but limited o, the
fotlowing: (i) return on net assets; (i) pretax income before atocation of corporate overhead and bonus; (i) budget; (iv) net income; {v) division, group
or corporate financial goals; {vi} return on stockholders’ equity; (vii) return. on assets; (viii) retun on capital; (ix) revenue; (x) profit margin; (xi) earnings
per Share; {xii) net carnings; (xiii) operating earmings; (xiv} free cash flow; (xv) attainment of strategic and operational initiatives; (xvi) appreciation in
and/or maintenance of the price of the Shares or any other publicty-iraded securities of the Compaxy; (xvii} market share; (xviii} gross profits;

(xix) earnings before interest and
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taxes; (xx) earnings before interest, taxes, depreciation and amorlization; (xxi) operating expenses; (xxii) capital expenses; (xxiii) enterprise value;
(xxiv) equity markel capitalization; {xxv) economic value-added models and comparisons with various stock market indices; or (xxvi) reductions in costs.

Amendments

The Board may amend the Amended Plan from time to {ime without further approval by our stockholders, except where (i) the amendment would
materialiy increase the benefits accruing to participants uwnder the Amended Plan, (ji) the amendment would materially increase the number of securities
which may be issued under the Amended Plan, (jii) the amendment would increase the Director Compensation Limit, or {iv) stockholder approval is
required by applicable law or securities exchange rules and regulations, and provided that no such action that would materially impair the rights of any
participant with respect to awards previously granted under the Amended Plan will be effective without the parficipant’s consent.

Transferability

Each award, and cach right under any award, will be exercisable only by the participant during the participant’s lifetime, or, if permissibte under
applicable law, by the participant’s guardian or legal representative, and 1o award may be sold, assigned, piedged, aitached, alienated or otherwise
transferred or encumbered by a participant, other than by will or by the laws of descent and distribution, and any such purported sale, assignment,
pledge, attachment, alienation, transfer or encumbrance will be void and unenforceable against us or any affiliate; provided that the designation of a
beneficiary will not constitute a sale, assignment, pledge, atiachment, alienation, transfer or encumbrance. In no event will any award granted under the
Amended Plan be transferred for value. However, the Committee may permit the transferability of an award under the Amended Plan by a participant to
certain members of the participant’s immediate famity or trusts for the benefit of such persons or other entities owned by such persons.

Adjustments

The number and kind of shares covered by outstanding awards and available for issuance ot transfer (and Plan Hmits} under the Amended Plan
and, if applicable, the prices per share applicable thereto, are subject to adjustment in the event of any dividend or other distribution (whether in the form
of cash, shares, other securities, or other property), recapitalization, stock split, reverse stock split, reorganization, mesger, consolidation, split-up,
spin-off, combination, repurchase, or exchange of shares or other securities of ours, issuance of warrants or other rights to purchase our shares or other
securities, or other corporate transaction or event. Tn the event the Committee determines in its sole discretion that any such transaction affects the
shares of common stock such that an adjustment is appropriate to prevent dilution or enlargement of benefits, or potential benefits intended to be made
available under the Amended Plan, the Committee wili equitably adjust any or all of (i) the number of our shares or other secutities {or number and kind of
other securities or property) with respect to which awards may be granted, (ii) the number of our shares or other securifies of (or number and kind of other
securities or property) subject to outstanding awards, and (iii} the grant or exercise price with respect to any award or, if deemed appropriate, make
provision for a cash payment or other consideration to the holder of an outstanding award in consideration for the cancellation of such award, which, in
the case of options and SARs will equal the excess, if any, of the fair market value of the shares subject to such optiens or SARs over the aggregate
exercise price or grant price of such options ot SARs. However, such adjustment to the Amended Plan limits wil be made only if and to the extent that
such adjustment would not cause any I1SQ to fail to so qualify.

Change of Control

Historically, the award agreements applicable to ouistanding awards under the Existing Plan provide that, in the event of a “change in controi” (as
defined in the Existing Plan), outstanding options and stock appreciation rights will become futly vested and exercisable and the restrictions applicable to
restricted stock awards,
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restricted stock unit awards, performance awards and other stock-based awards granted under the Existing Plan will lapse upon such change in control
{with any applicable performance goals deemed to have been achieved at target level as of the date of such vesting). The Committee retains the discretion
to continue to provide for this treatment in the award agreements applicable to awards made under the Amended Plan.

However, the Amended Plan provides the Committee with the ability to grant awards that vest ona so-called “double-trigger” basis in the event of
a Change in Control, which means that, if the participant is provided with a “Replacement Award” (as defined in the Amended Plan) in connection with a
Change in Control, then the outstanding award to which such replacement award relates will not become fully vested or exercisable, and upon the
participant’s termination of employment or service by the Company without Cause or by the participant for Good Reason {each, as defined in the
Amended Plan) within two years following the Change in Control, ali replacement awards held by the participant will become fully vested and, if
applicable, exercisable and free of restrictions (with any applicable performance goals deemed to bave been achieved at a target level as of the date of
such vesting).

With respect to any awards under the Amended Plan that vest upen a Change in Control (i.e., for which no replacement award is provided), such
awards may be cancelled or converted in connection with sach Change in Control and the Commitiee may cause to be paid or provided to the holders
thereof, in cash, shares, other securities or other property, or any combination thereof, the value of such awards, if any, as determined by the Commitiee
{which, if applicable, may be based upon the price per share received or to be received by other stockholders of the Company in connection with the
Change in Controf), including without limitation, in the case of an outstanding Option or SAR, a cash payment in an amount equal to the excess, if any, of
the fair market value (as of a date specified by the Commitiee) of the share(s) subject o such Option or SAR over the aggrepate exercise price of such
Option or SAR, respectively, and any Option or SAR having a per share exercise price equal to, or in excess of, the fair market value of a share subject
thereto may be canceled and terminated without any payment or consideration therefor).

Unless otherwise provided in the Amended Plan or an award agreement, to the extent any Amended Plan or award agreement provision would
cause a payment of deferred compensation upon a Change in Control or termination of service that is subject to Section 409A of the Code, then payment
will not be made unless the provisions comply with Section 409A. of the Code. Any payment that would have been made but for the application of the
preceding sentence will be made in accordance with the payment schedule that would have applied in the absence of a Change in Control or termination
of employment or service, but disregarding any future service or performance requirements.

Withholding Taxes

A participant may be required to pay to us, and, subject to Section 409A of the Code, we will have the right and are authorized to withhold from any
award, from any payment due or transfer made under any award or under the Amended Plan or from any compensation or other amount owing {o a
participant the amount (in cash, shares, other securities, other awards or other property) of any applicable withholding taxes in respect of an award, its
exercise, or any payment or transfer under an award or under the Amended Plan and to take such other action as may be necessary in our opinion to--
satisfy all obligations for the payment of such taxes. n the discretion of the Committee and subject to such rules as the Committee may adopt, a
participant may satisfy, in whole or in part, the withholding liability by delivery of shares owned by the participant {which are not subject to any pledge
or other security interest and which have been owned by the participant for at lcast six months) with a fair market value equal to such withholding liability
or by having us withhold from the number of shares otherwise issuable upon the occurrence of a vesting event a number of shares with a fair market
value equal to such withholding liability.
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Detrimental Activity and Recapture Provisions

Awards under the Amended Plan will be subject to the Clawback and Recoupment Policy adopted by the Board on February 27, 2019, as such
policy may be amended from time to time. Further, any award may be subject to cancellation or forfeiture, or the forfeiture and repayment to the Company
of any gain related to an award, or other provisions intended to have a similar effect, upon such other terms and conditions as may be determined by the
Committee from time to time, including, without limitation, in the event that a participant, during employment or other service with the Company or an
affiliate, engages in activity detrimental fo the business of the Company. Further, notwithstanding anything in the Amended Plan.to the contrary, any
award may also be subject to cancellation, or forfeiture or the forfeiture and repayment to the Company of any gain related to an award, or other
provisions intended to have a similar effect, upon such terms and conditions as may be required by the Comumittee or under Section 10D of the Exchange
Act and any applicable rules or regutations promulgated by the SEC or any national securities exchange or national securities association on which the
shares may be traded.

Termination’

No grant will be made under the Amended Plan more than 10 years following the date on which the stockholders approve the Amended Plan, but all
grants made on or prior to such date will continue in effect thereafter subject to the terms thereof and of the Amended Plan.

Federal Income Tax Consequences Relating to Awards

The foliowing is a brief summary of some of the federal income tax consequences of certain transactions under the Amended Plan based on federal
income tax laws it effect on the date hereof. This summary, which is presented for the information of stockholders considering how to vote on this
proposal and not for Amended Plan participants, is not intended to be complete and does not describe federal taxes other than income taxes (such as
Medicare and Social Seeurity taxes), or state, local or foreign tax consequences. The following is not to be considered as tax advice to any persons who
may be participants in the Amended Plan, and any such persons are advised to consult with their own tax counsel.

Tax Consequences fo Participants

Non-gualified Stock Options.  In general, (i) no income will be recognized by an optionee at the time a non-gualified stock option is granted; (ii) at
the time of exercise of a non-qualified stock option, ordinary income will be recognized by the optionee in an amount equal to the difference between the
option price paid for the shares and the fair market value of the shares, if unrestricted, on the date of exercise; and {iii} at the time of sale of shares
acquired pursuant to the exercise of a non-qualified stock option, appreciation (or depreciation) in value of the shares afier the date of exercise will be
treated as either short-term or long-term capital gain {or loss), depending on how long the shares have been held.

Incentive Stock Options. No income generally will be recognized by an optionee upon the grant or exercise of an 1SO. The exercise of an IS0,
however, may result in alternative minimum tax liability. I shares of our common stock are issued to the optionee pursuant to the exercise of an ISO, and if
no disqualifying disposition of such shares is made by such optionee within two years after the date of grant or within one year after the transfer of such
shares {0 the optionee, then upon sale of such shares, any amount realized in excess of the option price will be taxed to the optionee as a fong-term
capital gain and any loss sustained will be a long-term capital loss.

I shares of our cormon stock acquired upon the exercise of an ISO are disposed of prior to the expiration of either holding period described above,
the optionee generally will recognize ordinary income in the year of disposition in an amount equal to the excess (if any) of the fair market value of such
shares at the time of exercise
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(or, if less, the amount realized on the disposition of such shares if a sale or exchange) over the option price paid for such shares. Any further gain (or
loss) realized by the participant generally will be taxed as short-term or long-term capital gain (or loss), depending on the holding period.

Stock Appreciation Rights. No income wili be recognized by a participant in connection with the grant of a tandem SAR or a free-standing SAR.
When the SAR is exercised, the participant normaily will be required to include as taxable ordinary income in the year of exercise an amount equal to the
amount of cash received and/for the fair market value of any unrestricted shares of our common stock received on the exercise.

Restricted Stock.  The recipient of restricted stock generally will be subject to tax at ordinary income rates on the fair market value of the restricted
stock (reduced by any amount paid by the participant for such restricted stock) at such time as the shares are no longer subject to forfeiture or
restrictions on transfer for purposes of Section 83 of the Code {“Restrictions™). However, 4 recipient whao so elects under Section 83(b) of the Code within
30 days of the date of transfer of the shares will have taxable ordinary income on the date of transfer of the shares equal to the excess of the fair market
value of such shares {determined without regard to the Restrictions) over the purchase price, 1{any, of such restricted stock.

Restricted Stock Units.  No income generally will be recognized upon the award of RSUs. The recipient of an RSU awerd generally will be subject
to tax at ordinary income rates on the fair market value of unrestricted shares of our common stock on the date that such shares are transferred to the
participant in settlement of the award (reduced by any amount paid by the participant for suck RSUs, if any), and the capital gains/loss holding period for
such shares will also commence on such date.

Performance Awards.  No income generally will be recognized upon the grant of performance awards. Upon payment in respect of any
performance awards, the recipient generally will be required to include as taxable ordinary income in the year of receipt an amount equal to the amount of
cash received and/or the fair market value of any unrestricted shares of our common stock received in respect thereof.

Tax Conseguences to Us or Our Subsidiaries

To the extent that a participant recognizes ordinary income in the circumstances described above, we or the subsidiary for which the participant
performs services will be entitled to a comesponding deduction, provided that, among other things, the income meels the test of reasonableness, is an
ordinary and necesgary business expense, is not an “excess parachute payment” within the meaning of Section 280G of the Code and is not disallowed
by the $1 million limitation on certain executive compensation under Section 162(m) of the Code.

Section 162(m)} of the Code

Prior to its amendment by the Tax Cuts and Jobs Act (the “TCJA™), there was an exception to the $¥ miltion deduction limitation under Section 162
{m) for performance-based compensation if certain requirements set forth in Section 162{m) and the applicable regulations were met. The TCJA generally
amended Section 162(m) to climinate this exception for performance-based compensation, effective for taxable years following December 31, 2017, except
with respect to amounts that are pajd pursuant to binding contracts that are “grandfathered” as determined in accordance with the applicable regulations.
The TCIA also expanded the definition of “covered employees” to include (1) the principal executive officer of the corporation (or an individual acting in
such capacity) at any time during the tax year, (2) the principat financial officer of the corporation {or an individual acting in such capacity) at any time
during the tax year, (3) the three highest compensated officers for the tax year {other than the PEO or the PFO), and (4) any individual who was
considered a “covered employee” of the corporation. (or any predecessor) for any prior tax year beginning on or after January 1, 2017. Compensation paid
under the Amended Plan to individuals who are “covered employees” under Section 162(m) that exceeds $1 million for a given tax year will not be
deductible by us.
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Compliance with Section 4094 of the Code

To the extent applicable, it is intended that the Amended Plan and any grants made thereunder comply with the provisions of Section 40%A of the
Code, so that the income inclusion provisions of Section 409A(a)(1} of the Code do not apply to the participants, The Amended Plan and any grants
made under the Amended Plan will be administered in a manner consistent with this intend. Any reference in the Amended Plan to Section 409A of the
Code will also inelude any regulations or any other formal guidance promulgated with respect to such Section by the U.S. Department of the Treasury or
the Internal Revenue Service.

Registration with the SEC

We intend to file a Registration Statement on Form $-8 relating to the issuance of shares of our common stock under the Amended Plan with the
Securities and Exchange Commission pursuant to the Securities Act of 1933, as amended.

Equity Compensation Plan Information

The following table sets forth information as of December 31, 2018 regarding shares of the common stock to be issued upon exercise and the
weighted-average exercise price of all outstanding options, warrants and rights granted under the Company’s equity compensation plans, as well as the
number of shares available for issuance under such plans (if any).

Number of
Securities
Number of Available for
Securities to be Weighted- Future Issuance
Issued Upon Average Under Equity
Exercise of Exercise Price of Compensation
Outstanding Quistanding Plans (Excluding
Options, Opticas, Securities
Warrants and Warrants and Reflected in
Plap Category Rights Rights Columz {A))
. . o . - R € ) SN (b} S o (9
Fquity compensation plans approved by security holders(I) 135,956 $ 996 1,283,372

Equity compensation plans not approved by security holders — $ — —

(1)  Following approval of the Amended Plan by our stockholders, no future equity awards will be made pursuant to any of the Company’s existing
equity incentive plans, including the Existing Plan. Bowever, outstanding awards granted under our historic equity incentive plans (including the
Existing Plan) will continue unaffected.

New Plan Benefits

All future awards to directors, executive officers, and employees will be made at the discretion of the Compensation Committee. Therefore, we
cannot determine future benefits for any other awards under the Amended Plan at this time.

Vote Required
The affirmative vote of a majority in voting power of our Common Stock represented in person or by proxy and entitled to vote is required for the
approval of the Eldorado Resorts, Inc. Amended and Restated 2015 Equity Incentive Plan.

THE BGARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE APPROVAL OF THE ELDORADO RESORTS, INC. AMENDED AND
RESTATED 2415 INCENTIVE PLAN. BY VOTING “FOR” PROPOSAL NO. 3, YOU WILL BE DEEMED TO HAVE ALSO RATIFIED THE
DIRECTOR COMPENSATION LIMIT.

49




Table of Contents

PROPOSAL 4
ADVISORY VOTE TO APPROVE THE COMPENSATION OF THE COMPANY’S NAMED EXECUTIVE OFFICERS

Pursuant to the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 and Section 14A of the Exchange Act, we are providing our
stockholders the opportunity to vote to approve, on an advisory, non-binding basis, the compensation of our named executive officers, as disclosed in
this proxy statement in accordance with the SEC’s rules. This proposal, which is commonly referred to as “gay-on-pay,” gives stockholders the
opportunity, on an advisory basis, to approve, reject or abstain from voting with respect to such proposal. The Dodd-Frank Wall Street Reform and
Consumer Protection Act of 2010 also requires that stockbolders have the opportunity to cast an advisory vote with respect to whether future executive
compensation advisory votes will be held every one, two or three years {commonly referred to as “say-when-on-pay”). At the Company’s 2015 Annual
Meeting, our stockholders approved, on an advisory basis, to conduct “say-on-pay” votes on an annual basts. Therefore, unless and until our Board
decides otherwise, we will continue to hold say-on-pay votes on an annual basis (with the next such vote oceurring at the 2020 Annual Meeting), and the
next say-when-on-pay vote will occur no later than the Company’s 2021 Annual Meeting, as this vote is required to be hefd at least once every $iX years.

OQur executive compensation program is designed to enhance stockholder value by focusing on the specific performance melrics that drive
enterprise value; attract, motivate and retain highly-qualified executives committed o the Company’s long-term success; and provide competitive salaries
relative to their peers and actual performance. To that end, we provide a program of cash and equity-based awards to promote executive continuity, fo
align the interests of the Company’s executives with those of our stockholders and to reward executives for superior performance, as measured by both
financial and nonfinancial metrics,

We urge stockholders to read the “Compensation Discussion and Analysis” section of this Proxy Statement beginning on page 16, which
describes the Company’s executive compensation programs and the decisions made by the Compensation Committee and the Board of Directors with
respect to the year ending December 31, 2018.

The Board is asking stockhelders to approve the following advisory resolution at the 2019 Annual Meeting:

“RESOLVED, that the compensation paid to the Company’s named executive officers, as disclosed pursuant to ltem 402 of Regulation 5-K in the
Company’s proxy statement, including the Compensation Discussion and Analysis, compensation tables and narrative discussion contained therein, is
hereby approved.”

Because the vote on this proposal is advisory in nature, it will not affect any compensation already paid or awarded to any named executive officer
and will not be binding on or overrule any decisions of the Company, the Board or the Compensation Committee; it will not create or imply any change to
the fiduciary duties of, or create or imply any additional duties for, the Company, the Board or the Compensation Committee; and it will not restrict or limit
the ability of stockholders to make proposals for inclusion in proxy materials related fo executive compensation. Although non-binding, the Board and
the Compensation Committee will review and consider the voting results in their entirety when making future decisions regarding our executive
compensation program.

[HE BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE ADVISORY VOTE TO APPROVE THE COMPENSATION OF THE
COMPANY’S NAMED EXECUTIVE OFFICERS AS DISCLOSED IN THIS PROXY STATEMENT.
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STOCKHROLDER PROPOSALS

UNITE HERE, a labor union (the “Union”) which represents employees at certain of our properties, has informed us it intends to solicit proxies at
the Annual Meeting for the following five proposals. The Union has also advised us that it is the beneficial owner of 2,190 shares of our common stock,
which constitutes approximatety 0.0028% of our outstanding common stock.

The text of each proposal s the sole responsibility of the Union and each proposal is set forth in italics below.

The Board believes that the Company consistently exhibited strong corporate governance and has exhibited that strong corporate governance is
an integral part of our core values and practices. The Board has evalnated the Union’s proposals and has a statement in response to each stockholder
proposal as set forth below.

{UNITE HERE FROPOSAL 5

NON-BINDING STOCKHOLDER PROPOSAL REGARDING OPTING OUT OF NEVADA’S ACQUISITION OF CONTROLLING INTEREST
STATUTE

Proposal:

RESOLVED, that shareholders of Eldorado Resorts, Inc. urge the Board of Directors to take all steps necessary to cause the Company to opt oul
of Nevada's Acquisition of Controlling Inleres! statute (Nev. Rev. Stat. §§ 78.378 to 78.3793, inclusive) and to require approval by a majority of
shareholders casting votes before opting back in.

Statement from the Board of Directors:

The Board has carefully considered the proposal that we opt cut of all provisions of Nevada’s Acquisition of Controlling Interest statute (the
“Controlting Interest Statute”) and believes that it is not in the best interests of the stockholders for us to do so.

The provisions of the Controlling Interest Statute to which we are subject do not prevent a negotiated acquisition of us. Instead, they encourage
potential acquirers to begin negotiations with the Board. This provides the Board with the time and leverage necessary to evaluate the adequacy and
fairness of takeover proposals, consider alternative proposals and negotiate the best result for all stockholders. “This deters coercive tactics and helps
ansure the Board is able to adequately respond in accordance with its duties when faced with an opportunistic hostile takeover. Retaining the flexibility
to utilize some or all of the provisions of the Controlling Interest Statute, should future circumstances warrant, can help protect long-term stockholder
interests against unsolicited takeover atfempts by investors focusing on short-term financial gains.

Requiring the Board to obtain stockholder approval prior to opting back in to the Controlling Interest Statute is not practical as arranging a
stockholder meeting to consider the issue is unlikely to be accomplished in the period required to respond to an offer and may significantly reduce the
Board’s ability and flexibility to maximize stockholder value.

The Board believes that the Controlling Interest Statute may provide the Poard with a valuable tool to increase stockholder vaiue by forcing a
potendial acquiror to negotiate a higher price, a tool which will be unavailable if the Board opts out of the benefits of the Controlling Interest Statute.

Approval of this Proposal 5 requires the affirmative vote of a majority of the votes cast in person or by proxy at the Annual Meeting. As an
advisory vote, this Proposal 5 is not binding on us or the Board.

FOR THE REASONS STATED ABOVE, THE BOARD RECOMMENDS YOU VOTE “ 4 GAINST" THIS PROPOSAL 5 - STOCKHOLDER
PROPOSAL REGARDING OPTING OUT OF NEVADA’S ACQUISITION OF CONTROLLING INTEREST STATUTE.
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UNITE HERE FPROPOSAL 6

NON-BINDING STOCKHMOLDER PROPOSAL REGARDING OPTING OUT OF NEVADA’S COMBINATIONS WITH INTERESTED
STOCKHOLDERS STATUTE

Proposal:

RESOLVED, that shareholders of Eldorado Resorts, Inc. urge the Board of Directors 1o take all necessary sleps to opt out of the Nevada
Combinations with Interest Stockholders statute (Nev. Rev. Stat. §§ 78.411 ta 78.444, inclusive) and to require a majovity vote of shareholders
casting votes before opting back in.

Statement from the Board of Directors:

The Board has carefully considered the proposal that we opt out of all provisions of Nevada’s Combinations with Interested Stockholders statute
(the “Combination Statute”) and believes that it is net in the best interests of the stockholders for us to do so. The Combination Statute protects Nevada
corporations and their stockholders against coercive and manipulative practices arising in connection with unsolicited tender offers and other control
transactions. By potentially delaying or making more difficult a change of control transaction or other combination with an interested stockholder, the
Combination Statute encourages potential interested stockholders to negotiate with a corporation’s board of directors before attempting a takeover. The
Combination Statute makes it easier for a corporation’s board of directors to obtain a “better deal” in case of an unsolicited acquisition atteropt, thus
allowing it to evaluate the adequacy and fairness of takeover proposals, consider alternative proposals and negotiate the best result for all stockholders.

Requiring the Board to obtain stockholder approval prior to opting back in to the Combination Statute is not practical as arranging a stockholder
meeting to consider the issue is unlikely to be accomplished in the period required to respond to an offer and may significantly reduce the Board’s ability
and flexibility to maximize stockholder value.

The Board believes that the Combination Statute may provide the Board with 2 vatuable tool o increase stockholder value by protecting
stockholder against coercive and manipulative practices arising in connection with unsolicited tender offers and other control transactions, a toof which
will be unavailable if the Board opts out of the benefits of the Combination Statute.

Approval of this Proposal 6 requires the affirmative vote of a majority of the votes cast in person or by proxy at the Annual Meeting. As an
advisory vote, this Proposal 6 is not binding on us or the Board.

- ¥OR THE REASONS STATED ABOVE, THE BOARD RECOMMENDS YOU VOTE “4GAINST” THIS PROPOSAL 6 - NON-BINDING
STOCKHOLDER PROPOSAL REGARDING OPTING GUT OF NEVADA’S BUSINESS COMBINATONS WITH INTERESTED STOCKBOLDERS
STATUTE.

52




Table of Contenis

UNITE HERE PROPOSAL 7
NON-BINDING STOCKHOLDER PROPOSAL REGARDING SUPERMAJORITY VOTING STANDARDS

Proposal:

RESOLVED, that the shaveholders of Eldorado Resorts, Ine. urge the Board of Directors not lo adopt supermajority voting standards jor
amending the corporation’s Articles of Incorporation or Bylaws or other matiers requiring shareholder vote. '

Statement from the Board of Directors:

We have no supermajority voting provisions in either our Articles of Incorporation or Bylaws. For all matters other than the election of directors,
our Bylaws require that, when a quorum is present, an action by our stockholders is approved if the number of votes cast in favor of the action exceeds
the number of votes cast in opposition to the action, unless the action is one upon which express provisions of applicable law, our Articles of
Incorporation or Bylaws requires a different vote.

We are not subject to any requirement for supermajority approved by our stockholders and do not currently intend to implement supermajority
voting requirements. As a result, we do not believe that the non-binding advisory stockholder proposal is relevant to our current or anticipated
governance.

In addition, with respect to most matters (hat are likely to be brought before the stockholders, approval by a simple majority of the votes cast when
a quorum is present constitutes the act of our stockhoiders. This standard applies fo the most common matiers brought before the stockholders,
ingluding the ratification of the appointment of anditors, approvat of compensation of the Named Executive Officers, and approval of smendments to
equity incentive plans.

Our existing voting structure is designed to implement actions approved by the majority of voting stockholders. We do not have special insight on
how stockholders will vote on any given maiter. Many institutional investors receive and rely on voting recommendations from professional advisory
firms, most of which have their own guidetines, formulae and analyses for recommending how to vote on a specific issue. Mutual funds and registered
investment advisors are required to disclose the policies and procedures they utilize with respect to voting portfolio securities, thereby making voting
positions and processes much more transparent, both to companies and to activist investors and organizations seeking to sway those votes. This
proposal would not have any effect on our corporate governance, which currently provides many safeguards for stockholders® interests.

Approval of this Proposal 7 requires the affirmative vole of a majority of the votes cast in person or by proxy at the Annual Meeting. As an
advisory vote, this Proposal 7 is not binding on us or the Board.

FOR THE REASONS STATED ABOVE, THE BOARD RECOMMENDS YOU VOTE “AGAINST” THIS PROPOSAL 7 - NON-BINDING
STOCKHOLDER PROPOSAL REGARDING SUPERMAJORITY VOTING STANDARD. '
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UNITE HERE PROPOSAL 8
NON-BENDING STOCKHGLDER PROPOSAL REGARDING SHAREHOLDER RIGHTS PLANS

Proposal:

RESOLVED, that the shareholders of Eldorado Resoris, Inc. urge the Board of Directors (the “Board”) to redeem any shareholder vights plan or
any other form of “poison pill” making it more difficult or expensive to acquire large holdings of Eldorada’s stock currently in effect, and take all
necessary sfeps to require a majority shareholder vote to adopt, amend, extend or renew any shareholder rights plan unless:

a. its adoption is mandated by the Board's fiduciary duties, and

B. such plan will expire within one year (unless approved by a majority shareholder vote).

Statement from the Board of Directors:

We currently bave no shareholder rights plan or “poison pill” in place and, while the Board does not anticipate that it would adopt a sharcholder
rights plan, the Board may in the future determine it is in the best interest of stockholders and us to put a shareholder rights plan in place. The Board
believes that shareholder rights plans can be a useful fool in some circumstances to protect the best interests of its stockholders. The existence of such
plans may allow a board of directors (o have protections and initiate strategies for realizing long-term vatue and to maximize the value of the stockholders’
investment by encouraging potential purchasers to negotiate directly with the board of directors, which, accordingly, helps a board of directors maintain
flexibility to adopt plans with terms appropriate to a variety of circumstances. The Board also has certain fiduciary duties and, despite the language in the
proposal, the Board may be prevented from fulfilling its fiduciary duties, particularly in the context of preventing certain unfair and coercive fakeover
attempts. The Board is already required at all times $o act in the best interests stockholders, including in any decision to adopt, maintain, amend or
terminate & “poison pill”.,

1t is not certain that requiring stockholder approval of a shareholder rights pian would enhanee value for stockholders. Such a requirernent would
limit the Board’s flexibility in responding to a takeover attempt, particelarty when time is of the essence and action must be taken guickly in response to
an unfair takeover bid or threat, which is not in the best interests of stockholders, Given the dynamic and highly variable circumstances in which the
Board might need to consider an acquisition trapsaction, this proposal would impose limitations that could have consequences adverse to stockholders®
interests. While we have no current plans to adopt a shareholders rights plan, in the event we expect {0 adopt a shareholders rights ptan, we wili consider
first submitiing the plan to a stockholder vote, unless the Board determines, in the exersise of our fiduciary duties, that it is in the best interests of the
stockholders to adopt a rights plan without delay.

Approval of this Proposal 8 requires the affirmative vote of & majority of the votes cast in person or by proxy at the Annual Meeting. As an
advisory vote, this Proposal 8 is not binding on us or the Board. :

FOR THE REASONS STATED ABOVE, THE BOARD RECOMMENDS YOU VOTE “AGAINST* THIS PROPOSAL 8 - NON-BINDING
STOCKHOLDER PROPOSAL REGARDING SHAREHOLDER RIGHTS PLANS.
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UNITE HERE PROPOSAL 9
NON-BINDING STOCKHOLDER PROPOSAL REGARDING VOTING STANDARDS FOR DIRECTOR ELECTIONS

Proposak:

RESOLVED, that the stockholders of Eldorado Resorts, Inc. recommend that the Board of Directors (“the Board”) take all steps necessary o
require Director nominees to be elected by an affirmative vote of the majority of voles casi for uncontested Director elections, that is, when the munber
of Director nominees is the same as the number of Board seats (with a pluralily vote standard retained for contested Director elections, that is, when
the number of Director nominees exceeds the number of board seats).

Statement from the Board of Directors:

The Board is committed to a long-term, sustained approach to stockholder vatue, and having a plurality voting standard for director elections
supports that approach. The current phurality vote standard avoids uncertainty, risks to our director election process and corporate governance
complications atising from a “faiied clection” and allows us to attract a larger pool of qualified candidates willing to serve as directoss of a company that
" pperates within a highly regulated industry.

The plurality voting standard for the election of directors, which is the defanit standard under Nevada law, ensures that we aveid “failed elections”™
- in which directors fail to receive the requisite votes necessary to be elected - resultting in vacancies on the Board. The potential of a failed election
presents unnecessary legal uncertainty and risk to our director election process, as vacancies on the Board could result in our inability to comply with
certain NASDAQ listing requirements or an unintended “change of control” that could have negative consequences under our key agrecments.

The Nominating and Corporate Governance Committee is responsible for evaluating and recommending candidates for membership on the Board,
including director nominees suggested by our stockholders and the Board. As part of its review ofa potential candidate’s gualifications, the Nominating
and Corporate Governance Commnittee considers the candidate’s ability to represent the interests of the stockholders, conducts a background check of all
potential candidates to confirm the qualifications and character of the candidate and evaluates whether a candidate meets the suitabifity requirements of
all relevant regulatory agencies, Stockholders can express their dissatisfaction with an incumbent director’s performance by withholding their vote. In
addition, stockholders with a meaningful ownership percentage of our common stock may nominate or recommend director candidates for election to the
Board pursuant to the Bylaws. Any candidate receiving more votes than an incumbent director in  contested election will be elected to the Board.

In the past years, the average affirmative vote for directors has been close to 90% of the shares voted through the plurality voting process with no
director receiving less than approximately §3% of the votes cast. As a result, the adoption of a majority voting standard would not have affected the
outcome of the elections in any of these years. Not only have our ditectors historically received high levels of support, but, we also maintain a
comprehensive director nomination and election process, In addition, other than Messrs. Reeg and Gary L. Carano, all director nominees are independent
as defined under the NASDAQ listing standards. Because our stockholders have a history of electing highly qualified and independent directors using a
plurality voting system, a change in the director election process is neither necessary nor appropriate in order to enhance our corporate governance.

In addition, the ownership, operation, and management of gaming and racing facilities are subject to extensive regulation. Many gaming and racing
regulatory agencies in the jurisdictions in which we operate require us and our affiliates, including our executive officers and directors, 10 matintain

licenses. The licensing
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process is onerous, invasive, time consuming, and expensive. Because of this, it is very difficult to identify qualified candidates willing to subject
themselves, as well as their families, to the rigorous an

d intrusive process necessary {o obtain a gaming license. We believe that our current plurality
voting standard allows us to attract a larger pool of qualified director candidates who are willing to subject themselves and their families to the regulatory

approval process in light of the decreased potential of failed elections and board turnover. The plurality voiing standard assists in limiting (i) the cxpense
associated with the licensing process and {if} the exposure to increased regutatory scrutiny associated with board turnover.

Approval of this Proposal 9 requires the affirmative vote of a majority of the votes cast in person or by proxy at the Annual Meeting. As an
advisory vote, this Proposal 9 is not binding on us or the Board.

FOR THE REASONS STATED ABOVE, THE ROARD RECOMMENDS YOU VOTE “AGAINST® THIS PROPOSAL 9 — NON-BINDING
STOCKHOLDER PROPOSAL REGARDING VOTING STANDARDS FOR DIRECTOR ELECTIONS.

56




TFable of Contents

OTHER MATTERS

Stockholder Proposals for Next Meeting

Under Rute 142-8 of the Securities Exchange Act of 1934, as amended {the “Exchange Act”), proposals of stockholders intended for inclusion in the
proxy statement for the Annual Meeting of Stockholders to be held in 2020 must be received at our executive offices not later than December 31, 2019.
Proporents should submit their proposals by Certified Mail-Return Receipt Requested. Proposals received after that date will be deemed untimely.

To otherwise present a timely proposal or other business for consideration by our stockholders at the 2020 Anpual Meeting of Stockholders,
pursuant to our bylaws, a stockholder’s written notice must be delivered to or mailed and received at our principal executive offices no earlier than the
close of business on February 14, 2020 nor later than the close of business on March 15, 2020, as required under the applicable provisions of our
Amended and Restated Bylaws (the “Bylaws™). In addition, not less than sixty days prior to the date of the next meeting of stockholders called for the
ciection of directors (“Election Meeting™), a stockholder who intends to make a nomination of a candidate for election as dirsctor of the Company af the
Election Meeting shall, as required by our bylaws, deliver to our Secretary a notice setting forth (a} the name, age, business address and the residence
address of each nominee proposed in such notice, (b} the principal occupation or employment of such nominee, {c) the number of shares of our capital
stock which are beneficially owned by each such nominee, and {d} such other information concerning each such nominee as would be required, under the
rules of the SEC, in a proxy statement soliciting proxies for the election of such nominees. Such notice shall include a signed consent of each such
nominee to serve as a director of the corporation, if elected. This notice requirement does not apply to stockbolder proposals properly submitted for
inclusion in our proxy stalements in accordance with the rules of the Securitics and Exchange Commission and stockholder nominations of director
candidates which must comply with the Nominating and Governance Committee Charter described elsewhere in this Proxy Statement.

Notice Regarding Abandoned Property Law of New York State

We have been informed by our transfer agent, Continental Stock Transfer & Trust Company {the “Transfer Agent”), that New York State now
requires the Company’s Transfer Agent to report and escheat alt shares beld by our record stockholders if there has been ne written communication
received from the stockholder for a period of five years. This regulation pertains specifically to corporate issuers who do not pay dividends and their
stockholders with New York, foreign or unknown addresses. The taw mandates escheatment of shares even though the certificates are not in the Transfer
Agent’s possession, and even though the stockholder’s address of record is apparently correct.

The Transfer Agent has advised us that the law reguires the Transfer Agent to search its records as of June 30 each year in order to determine
those New York resident stockholders from whom it has had no written communication within the past five years. Written communication would include
sransfer activity, voted proxies, address changes or other miscellaneous written inquiries. For those stockholders who have not conlacted the Transfer
Agent in over five years, a first-class letter must be sent notifying them that their shares will be escheated in November if they do not contact the
Transfer Agent in writing prior thereto, All written responses will be entered in the Transfer Agent’s files, but those who do not respond will have their
shares escheated. Stockholders will be able to apply to New York State for the return of their shares,

Accordingly, stockholders that may be subject to New York’s Abandoned Property Law should make their inquiries and otherwise communicate,
with respect to us, in writing. Stockholders should contact their attorneys with any questions they may have regarding this matter.

Information Accompanying this Proxy Statement

Our Annual Report on Form 10-K for the year ended December 31, 2018, filed with the Securities and Exchange Commission on March 1, 2019,
accompanies this Proxy Statement and is being made available to each
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person solicited in connection with the June 19, 2019 annual meeting of our stockhoiders via the internet pursuant to the method described in “Copies of
Proxy Materials™ on page 1. We will provide paper copies of our Annuat Report on Form 10-K free of charge upon written request via mail to the
Corporate Secrefary at Eldorado Resorts, Tnc., 100 West Liberty Street, Suite 1150, Reno, Nevada 89501.

No Other Business

Management is not aware at this date that any other business

[matters will come before the meeting. If, however, any other matiers should properly
come before the meeting, it is the intention o

f the persons named in the proxy to vote thereon in accordance with their judgment.

April 26,2019 ELDORADO RESORTS, INC.

Edmund L. Quatmann, Jr., Secrefary
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ELDORADO RESORTS, INC.
AMENDED & RESTATED
2015 EQUITY INCENTIVE PLAN

Section }. Purpose. The purposes of this Eldorado Resorts, Inc. Amended and Restated 2015 Equity Incentive Plan are to promote the interests of
Fidorado Resorts, Inc. and its stockholders by (a) attracting and retaining employees and directors of, and certain consultants to, the Company and its
Affiliates; (b) motivating such individuals by means of performance-related incentives to achieve Jonger-range performance goals; and/or (¢) enabling
such individuals to participate in the long-term growth and financial success of the Company.

Section 2. Definitions. As used in the Plan, the following terms shall have the meanings set forth below:

“Affiliate” shatl mean any entity (i) that, directly or indirectly, is controtled by, controls or is under common control with, the Corpany or (i) in
which the Company has a significant equity interest, in either case as determined by the Committee.

< dward” shall mean any Option, Stock Appreciation Right, Restricted Stock Award, Restricted Stock Unit Award, Performance Award, or Other
Stock-Based Award made or granted from time to time hereunder.

“Award Agreement” shall mean any written agreemest, coniract, or other instrument or document evidencing any Award, which may, but need not,
be executed or acknowledged by a Participant. An Award Agresment may be in an electronic medium, may be limited to notation on the books and
records of the Company and, uniess otherwise determined by the Committee, need not be signed by a representative of the Company.

“Board” shall mean the Board of Directors of the Company.

«Cause” as a reason for a Participant’s termination of employment or service shall have the meaning assigned such term in the erployment,
severance or similar agreement, if any, between the Participant and the Company or a subsidiary of the Company. If the Participant is not a party to an
employment, severance or similar agreement with the Company or 2 subsidiary of the Company in which such term is defined, then unless otherwise
defined in the applicable Award Agreement, “Cause” shall mean (i) persistent neglect or negligence in the performance of the Participant’s duties:

(ii) conviction (including, but not limited to, pleas of guilty or no contest) for any act of fraud, misappropriation or embezzlement, or for any criminal
offense related to the Company, any Affiliate or the Participant’s service; (iii} any deliberate and material breach of fiduciary duty to the Company or any
Affiliate, or any other conduet that leads to the material damage or prejudice of the Company or any Affiliate; or (iv) a material breach of a policy of the
Company or any Affiliate, such as the Company's code of conduct.

“Change in Conirol” shall mean the occurrence of any of the following events:

(a) the acquisition by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Exchange Act) of beneficial
ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of more than 50% of the combined voting power of the then-
outstanding securities entitled fo vote generally in the election of members of the Board (the “Foting Power”) at such time; provided that the following
acquisitions shall not constitute a Change in Control: (i) any such acquisition directly from the Company; (i) any such acquisition by the Company;
(iif) any such acquisition by any employee benefit plan (or related trust) sponsored or maintained by the Company or any of its subsidiaries; or (iv) any
such acquisition pursaant to a transaction that complies with clauses (i), (ii) and (iii) of paragraph (c) below; or

(b) individuals who, as of the Effective Date, constitute the Board (the “Jncumbent Board”) cease for any reason (other than death or disability)
to constitute at least a majority of the Board; provided, that any individual
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becoming a director subsequent to the Effective Date, whose election, or nomination for election by the Company’s stockholders, was approved by a
vote of the directors then comprising the Incumbent Board (either by a specific vote or by approval of the proxy statement of the Company in which such
person is named as a nominee for director, without objection to such nomination) shall be considered as though such individual was a member of the
Tncumbent Board, but excluding for this purpose, any such individual whose initial assumption of office occurs as a result of or in connection with an
actual or threatened election contest with respect to the election or removal of directors or other actual or threatened soficitation of proxies or consents
by or on behalf of a Person other than the Board; or

{c) comsummationofa reorganization, merger or consolidation or sale or other dispesition of all or substantialiy all of the assets of the Company
(a “Business Combination™), in each case, unless following such Business Combination, (i) all er substantiatly all of the individuals and entities who were
the beneficial owners of the Voting Power immediately prior to such transaction beneficially own, directly or indirectly, more than 50% of, respectively,
the then-outstanding shares of common stock and the combined voting power of the then-outstanding voting securities eniitled to vote generally in the
election of directors, as the case may be, of the entity resulting from such transaction (including, without limitation, an entity that, as a result of such
transaction, owns the Company or substantially ali of the Company’s assets either directly or through one or more subsidiaries) in subsiantially the same
proportions relative to each other as their ewnership immediately prior to such transaction of the securities representing the Voting Power, (ii) no Person.
(excluding any entity resulting from such transaction or any employee benefit plan (or related trust) spensored or maintained by the Company or such.
entity resulting from such transaction) beneficially owns, directly or indirectly, more than 50% of, respectively, the then-outstanding shares of common
stock of the entity resulting from such transaction, of the combined voting power of the then-outstanding voting securities of such corporation, except to
the extent that such ownership existed prior to such {ransaction, and (iif) at least a majority of the members of the board of directors of the entity resulting
from such {ransaction were members of the Incumbent Board at the time of the execution of the initial agreement, or the action of the Board providing for
such transaction; or

(d) approval by the stockholders of the Company of a complete liquidation or dissolution of the Company.

Notwithstanding the foregoing, if a Change in Contro} constitutes a payment event with respect to any Award which provides for the deferral of
compensation that is subject to Section 409A of the Code, then, to the exient required to avoid the imposition of additional taxes under Section 409A of
the Code, the transaction or event described in paragraph (a), (b}, (c) or (d) above, with respect to such Award, shall only constitute a Change in Control
for purposes of the payment timing of such Award if such {ransaction akso constijutes a “change in control event,” as defined in Treasury

Regulation §1.409A-3()(5).

“(ode” shall mean the Internal Revenue Code of 1986, as amended from time to time.

“Committee” shall mean the Compensation Committee of the Board (or its successor(s)), or any other committee of the Board designated by the
Board to administer the Plan and composed of not less than two directors, each of whom is required to be a “non-employee director” (within the meaning
of Rule 16b-3) if and to the extent Rule 16b-3 is applicable to the Company and the Plan and an “outside director” (within the meaning of Section 162(m) of
the Code) if and to the extent the Board determines it is necessary or appropriate to satisfy the conditions of any avaitable exemption from the deduction
limit under Section 162{m) of the Code. If at any time such a committee has not been so designated or is not so composed, the Board shall constitute the
Committee.

“Company” shall mean Fldorado Resorts, Inc., together with any suceessor thereto.

“Disability” shall mean a physical or mental disability or infirmity that prevents the performance by the Participant of his or her duties lasting (or
likely to last, based on competent medical evidence presented to the Company) fora continuous period of six months or longer.

“Iffective Date” shall have the definition as set forth in Section 17(a) of the Plan.
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“Exchange Ac” shali mean the Securities Exchange Act of 1934, as amended from time to time.

“Fair Market Value” shall mean (i) with respect to any property other than Shares, the fair market value of such property determined by such
methods or procedures as shall be established from time to fime by the Committee and (ii} with respect to Shates, as of any date, the closing sale price
{excluding any “after hours” trading) of the Shares on the date of grant or the date of calculation, as the case may be, on the stock exchange or over the
counter market on which the Shares are principally trading on such dale (or on the last preceding trading date if Shares were not traded on such date) if
the Shares are readily tradable on a national securities exchange or other market system, and if the Shares are not readily tradable, Fair Market Value shall
mean the amount determined in good faith by the Commitfee as the fair market value of the Shares.

“Good Reason” as a reason for a Participant’s termination of employment shall have the meaning assigned such term in the employment, severance
or similar agreement, if any, between the Participant and the Company or & subsidiary of the Company. If the Participant is not a party to an employment,
severance or similat agreement with the Company or a subsidiary of the Company in which such term is defined, then unless otherwise defined in the
applicable Award Agreement, “Good Reason™ shall mean (i) a material diminution in the Participant’s base salary from the level immediately prior to the
Change in Control; or {il) a material change in the geographic location at which the Participant must primarily perform the Participant’s services (which
shall in no event inciude a relocation of the Participant’s current principal place of business to a location less than 50 miles away) from the geographic
focation immediately prior to the Change in Control; provided that no termination shall be deemed to be for Good Rezson unless (a) the Participant
provides the Company with written notice setting forth the specific facts or circumstances constituting Good Reason within 90 days after the initial
existence of the occurrence of such facts or circumstances, {b) to the extent curable, the Company has failed to cure such facts or circumstances
within 30 days of its receipt of such written notice, and (c) the effective date of the termination for Good Reason occurs no later than one 180 days after
the initial existence of the facts or circumstances constituting Good Reason.

“Incentive Stock Option” shall mean a right to purchase Shares from the Company that is granted under Section 6 of the Plan and that is intended
to meet the requirements of Section 422 of the Code or any successor provision thereto. Incentive Stock Options may be granted only to Participants who
meet the definition of “employees” under Section 3401(c) of the Code.

“Involuntary Termination” shall mean termination by the Company of a Participant’s employment or service by the Company without Cause or
termination of a Participant’s employment by the Participant for Good Reason. For the avoidance of doubt, an Involuntary Termination shall not include a

termination of the Participant’s employment or service by the Company for Cause or due to the Participant’s death, Disability or resignation without Good
Reason.

“Non-Qualified Stock Option” shall mean aright to purchase Shares from the Company that is granted under Section 6 of the Plan and that is not
intended to be an Incentive Stock Option or does not meet the requirements of Section 422 of the Code or any successor provision thereto.

“Option” shail mean an Incentive Stock Option or 2 Non-Qualified Stock Option.
“Oyther Stock-Based Award” shall mean any right granted under Section 10 of the Plan.

“Participant” shall mean any employee of, or consultant to, the Company or its Affiliates, or non-employes director who is a member of the Board
or the board of directors of an Affiliate, eligible for an Award under Section 5 of the Plan and selected by the Committee, or its designee, to receive an
Award under the Plan.

“Performance Award” shall mean any right granted under Section 9 of the Plan.
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“Performance Criteria” shall mean the measurable criterion or eriteria that the Committee shalt select for purposes of establishing the Performance
Goalis) for a Performance Period with respect to any performance-based Awards under the Plan. Performance Criteria may be described in terms of
Company-wide objectives or objectives that are related to the performance of the individual Participant or of one or more of the subsidiaries, divisions,
departments, regions, functions or other organizational units within the Company or its Affiliates. The Performance Criteria may be made relative to the
performance of other companies or subsidiaries, divisions, departments, regions, fanctions or other organizational units within such other companies,
and may be made relative to an index or one or more of the performance criteria themselves. The Performance Criteria that may be used to establish the
Performance Goal(s) for any performance-based Awards may be based cn one or more, or a combination of, any performance criteria, metric or factor as
may be determined by the Committee, including, but not limited to, the following: (i) return on net asets; (i) pretax income before allocation of corporate
overhead and bonus; (3if) budget; (iv) net income; (v) division, group or corporate financial goals; (vi) return on stockholders’ equity; {(vii) return on
assets; (viii) return on capital; (ix) revenue; (x) profit margin; {xi) earnings per Share; (xif) net earnings; (xiii) operating carnings; (xiv} free cash flow;

(xv) attainment of strategic and operational initiatives; {xvi) appreciation in and/or maintenance of the price of the Shares or any other publicly-traded
securities of the Company; (xvii) market share; (xviii) gross profits; (xix) earnings before interest and taxes; (xx) eanings before interest, taxes,
depreciation and amortization; {xxi) operating expenses; (xxdi) capital expenses; (xxiif) enterprise value; {xxiv) equity market capitalization; (xxv) economic
vahie-added models and comparisons with various stock market indices; or (xxvi} reductions in costs.

“Performance Goals™ shall mean, for a Performance Period, one or more goals established by the Committee for the Performance Period based upon
the Performance Criteria. The Committes is authorized, in its sole diseretion, to adjust or modify the caleulation of a Performance Goal in order to prevent
the difution or enlargement of the rights of Participants, (a) in the event of, ot in anticipation of, any unusual or extraordinary corporate item, transaction,
event or development affecting the Company or its Affiliates; (b) in recognition of, or in anticipation of, any other unusual or nonrecurring evenis
affecting the Company or its Affiliates, or the financial statements of the Company or its Affiliates, or in response to, or in anticipation of, changes in
applicable laws, regulations, accounting principles, or business conditiens; or (c) in recognition of any other item or event as may be deemed appropriate
by the Committee in its discretion.

“Performance Period” shall mean the one or more periods of time, as the Committee may select, over which the attainment of one or more
Performance Goals will be measured for the purpose of determining a Parficipant’s right to and the payment of a performance-based Award.

“Person” shall mean any individual, corporation, partnership, association, limited liability company, joint-stock company, trust, uvnincorporated
organization, government, political subdivision or other entity.

“Plan” shall mean this Eldorado Resorts, Inc, Amended & Restated 2015 Equity Incentive Plan.
“Prigr Plan” shall mean the Eldorado Resorts, [nc. 2015 Equity Incentive Plan,

“Restricted Stock” shall mean any Share granted under Section § of the Plan.

“Resiricted Stock Unit” shall mean any unit granted under Section 8§ of the Plan.

“Rule 16b-3” shall mean Rule 16b-3 as promulgated and interpreted by the SEC under the Exchange Act, or any successor rule or regulation
thereto as in effect from time to time.

“SEC™ shall mean the Securities and Exchange Commission or any successor thereto, and shall include the Staff thereof.

“Shares” shall mean the common stock of the Company, par value $0.00001 per share, or such other securities of the Company (i) into which such
common stock shall be changed by reason of a recapitalization,
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metger, consolidation, split-up, combination, exchange of shares or other similar transaction, or (i1} as may be determined by the Committee pursuant to
Section 4(b) of the Plan.

“Stock Appreciation Right” shall mean any right granted upder Section 7 of the Plan.

“Substitute Awards” shall mean any Awards granted under Section 4(c) of the Plan,

Section 3.  Adniinistration.

{a} The Plan shall be administered by the Committee. Subject to the terms of the Plan and applicable law, and in addition to other express powers
and authorizations conferred on the Committee by the Plan, the Committee shall have full power and authority to: (i} designate Participants; (ii) determine
the type or types of Awards to be granted to a Participant; (iii) determine the number of Shares to be covered by, or with respect to which payments,
rights, or other matters are to be calculated in connection with, Awards; (iv) determine the terms and conditions of any Awazd; {v) determine whether, to
what extent, and under what circumstances Awards may be settled or exercised in cash, Shares, other securities, other Awards or other property, or
canceled, forfeited, or suspended and the method or methods by which Awards may be settled, exercised, canceled, forfeited, or suspended;

{vi) determine whether, to what extent, and under what circumstances cash, Shares, other securities, other Awards, other property, and other amounts
payable with respect to an Award shall be deferred either automatically or at the election of the holder thereof or of the Commitiee (in each case
consistent with Section 4094 of the Code); (vii) interpret, administer or reconcile any inconsistency, correct any defect, resoive ambiguities and/or

supply any omission in the Plan, any Award Agreement, and any other instrument or agreement relating to, or Award made under, the Plan;

{viii) establish, amend, suspend, or waive such rules and regulations and appoint such agents as it shail deem appropriate for the proper administration of
the Plan; (ix) establish and administer Performance Goals and certify or determine whether, and to what extent, they have been attained; and (x) make any
other determination and take any other action that the Committee deems necessary or desirable for the administration or operation of the Plan.

(b} Unless otherwise expressly provided in the Plan, afl designations, determinations, interpretations, and other decisions under or with respect to
the Plan or any Award or Award Agreement shall be within the sole discretion of the Committee, may be made at any fime and shall be final, conclusive,
and binding upon all Persons, including, but not limited to, the Company, any Affiliate, any Participant, any holder or beneficiary of any Award, and any
stockholder.

(¢) The mere fact that a Committee member shall fail to qualify as a “Non-Employes Director” within the meaning of Rule 16b-3 or “outside
director” within the meaning of Section 162(m) of the Code shall not invalidate any Award otherwise validly made by the Comumittes under the Plan.
Notwithstanding anything in this Section 3 to the contrary, the Board, or any other committee or sub-committee established by the Board, is hereby
authorized (in addition to any necessary action by the Committee) to grant or approve Awards as necessary to satisfy the requirements of Section 16 of
the Exchange Act and the rules and regulations thereunder and to act in liew of the Committee with respeet to Awards made to non-employee directors
under the Plan.

{d) Nomember of the Board or the Committee and no employee of the Company or any Affiliate shall be liable for any determination, act or failure
to act hereunder (except in circnmstances involving his or her bad faith), or for any determination, act or failure to act hereunder by any other member or
cmployee or by any agent to whom duties in connection with the administration of the Plan bave been delegated. The Company shall indemnify members
of the Board and the Committee and any agent of the Board or the Committee whe is an employee of the Company or an Affiliate against any and all
linbilities or expenses to which they may be subjected by reason of any determination, act or failure to act with respect to their duties on behalf ofthe
Plan {except in circumstances involving such person’s bad faith).

{¢}) The Committee may from time to time defegate all or any part of its authority under the Plan to a subcommittee thereof. To the extent of any
such delegation, references in the Plan to the Committee will be
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deemed to be references to such subcommittee. In addition, subject to applicable law, the Committee may delegate to one or more officers of the Company
the authority to grant Awards to Participants who are not officers or directors of the Company subiject to Section 16 of the Exchange Act or “covered
employees” (within the meaning of Section 162(m) of the Code). The Committee may employ such legal or other counsel, consultants and agenfs as it may
deem desirable for the administration of the Plan and may rely upon any opinion or computation received from any such counsel, consultant or agent.
Expenses incurred by the Committee in the engagement of such counsel, consultant or agent shali be paid by the Company, or the Affiliate whose
employees have benefited from the Plan, as determined by the Committee.

Section 4. Shares Available for Awards.

(a) Shares Available.

(i) Subjeet to adjustment 2s provided in Section 4(b), the aggregate number of Shares with respect to which Awards may be granted from
time to time under the Plan shall in the aggregate not exceed, at any time, the sum of (A) 3,060,000 Shares, plus (B) the number of shares available
for issuance under the Prior Plan on the Effective Date, plus {C) any Shares that again become available for Awards under this Plan or the Prior Plan
in accordance with Section 4(a)ii) of this Plan or the Prior Plan, as applicable. Subject to adjustment as provided in Section 4(b), the aggregate
number of Shares with respect to which Incentive Stock Options may be granted under the Plan shali be 3,060,000 Shares. Subject in each instance
to adjustment as provided in Section 4(b), (1) the maximum number of Shares with respect to which Awards (including Options and Stock
Appreciation Rights) may be granted to any single Participant in respect of any fiscal year shall be 1,000,000 Shares, and {2) notwithstanding the
foregoing limitation, or any plan or program of the Company or any Subsidiary {o the contrary, the maximum amnount of compensation that may be
paid to any single non-employee member of the Board in respect of any fiscal year (including Awards under the Plan, determined based on the Fair
Market Value of such Award as of the grant date, as well as any retainer fees) shall not exceed $950,000 (the “Director Compensation Limit”).

{ii) Shares covered by an Award granted under the Plan shal! not be counted unkess and until they are actually issued and delivered to a
Parlicipant and, therefore, the fotal number of Shares available under the Plan as of a given date shalt not be reduced by Shares relating to prior
Awards that (in whale or in part) have expired or have been withheld, forfeited or cancelled, and upon payment in cash of the benefit provided by
any Award, any Shares that were covered by such Award will be available for issue hereunder. For the avoidance of doubt, the following Shares
shall again be made available for delivery fo Participants under the Plan: (A) Shares not issued or delivered as a result of the net settlement of an
outstanding Option or Stock Appreciation Right, {B) Shares used to pay the exercise price or withholding taxes related to an outstanding Award,
and (C) Shares repurchased by the Company using proceeds realized by the Company in connection with a Participant’s exercise of an Option or
Stock Appreciation Right.

(b) Adjustments. Notwithstanding any provisions of the Plan to the contrary, in the event that the Committee determines in its sole discretion that
any dividend or other distribution (whether in the form of cash, Shares, other securities, or other property), recapitalization, stock split, reverse stock split,
reorganization, merger, consolidation, split-up, spin-off, combination, repurchase, or exchange of Shares or other securities of the Company, issuance of
warrants or other rights to purchase Shares or other securities of the Company, or other corporate transaction or event affects the Shares such that an
adjustment is appropriate in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan,
then the Committee shall equitably adjust any ot all of (i) the number of Shares or other securities of the Company (or number and kind of other securities
or property) with respect to which Awards may be granted, (i) the number of Shares or other securities of the Company (or number and kind of other
securities or property) subject to outstanding Awards, and (iii) the grant or exercise price wilh respect to any Award or, if deemed appropriate, make
provisions for a cash payment or other consideration to the holder of an outstanding Award in consideration for the cancellation of such Award, which,

in the case of Options and Stock Appreciation Rights shall equal the excess, if any, of the Fair Market Value of the Share subject to each such Option or
Stock
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Appreciation Right over the per Share exercise price or grant price of such Option or Stock Appreciation Right. The Commitiee will also make or provide
for such adjustments in the numbers of Shares specified in Section 4(a)(i} of the Plan as the Committee in its sole discretion, exercised in good faith, may
determine is appropriate to reflect any transaction or event described in this Section 4(b); provided, however, that any such adjustment to the numbers
specified in Section 4{u)(i) will be mnade only if and to the extent that such adjustment would not cause any Option intended to qualify as an Incentive
Stock Option to fail to so qualify.

(¢} Substitute Awards.

(i) Awards may be granted under the Plan in substitution for or in conversion of, or in connection with an assumption of, stock options,
stock appreciation rights, restricted stock, restricted stock units or other stock or stock-based awards held by awardees of an entity engaging in an
acquisition or merger transaction with the Company or any subsidiary of the Company. Any conversion, substitution or assumption will be

effective as of the close of the merger or acquisition, and, to the extent applicable, will be conducted in a manner that complies with Section 409A of
the Code.

(ii} In the event that an entity acquired by the Company er any subsidiary of the Company or with which the Company or any subsidiary of
the Company merges has shaves available under a pre-existing plan previously approved by stockholders and not adopted in contemplation of
such acquisition or merger, the shares available for grant pursuant to the terms of such plan (as adjusted, to the extent appropriate, to reflect such
acquisition or merger) may be used for Awards made after such acquisition or merger under the Plan; provided, however, that Awards using such
available shares may not be made afier the date awards or grants could not have been made under the terms of the pre-existing plan absent the
acquisition or merger, and may only be made to individuals who were not employees or directors of the Company or any subsidiary of the
Company prior to such acquisition or merger. The Awards so granted may reflect the original terms of the awards being assumed or substituted or
converted for and need not comply with other specific terms of the Plan, and may account for Shares substituted for the securities covered by the
original awards and the number of shares subject to the original awards, as well as any exercise or purchase prices applicable to the original awards,
adjusted to account for differences in stock prices in connection with the transaction.

(jii) Any Shares that are issued or transferred by, or (hat are subject to any Awards that are granted by, or become obligations of, the
Company under Sections 4(c}(i) or 4(c)(i) of the Plan will not reduce the Shares available for issuance or transfer under the Plan or otherwise count
against the limits described in Section 4(a)(i} of the Plan. In addition, no Shares that are issued or transferred by, or that are subject to any Awards
that are granted by, or become obligations of, the Company under Sections 4(c)(i} or 4{c){ii) of the Plan wiil be added to the aggregate limit
described in Section 4(a)(i) of the Plan.

(d) Sources of Shares Deliverable Under Awards. Any Shares delivered purssant to an Award may consist, in whole or in part, of authorized and
unissued Shares or of treasary Shares.

Section 5. Eligibility. Any employee of, or consultant to, the Company or any of its Affiliates (including, but not limited to, any prospective
employee), or non-employee director who is a member of the Board or the board of directors of an Affiliate, shal be eligible to be selected ag a Participant.

Section 6. Stock Opiions.

(a) Grant. Subject to the terms of the Plan, the Committee shall have sole authority to determine the Participants to whom Options shall be
granted, the number of Shares to be covered by each Option, the exercise price thereof and the conditions and limitations applicable to the exercise of the
Option. The Commiftee shall have the authority to grant Incentive Stock Options, or to grant Non-Qualified Stock Options, or to grant both types of
Options. In the case of Incentive Stock Options, the terms and conditions of such Awards shall be subject to and comply with such rules as may be
prescribed by Section 422 of the Code and any regulations implementing such statute. All Options when granted under the Plan are intended to be
Non-Qualified Stock
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Options, unless the applicable Award Agreement expressly states that the Option is intended to be an Incentive Stock Option. ¥ an Option is intended to
be an Incentive Stock Opticn, and if for any reason such Option (or any portion thereof) shall not gualify as an Incentive Stock Uption, then, to the extent
of such nonqualification, such Option {or portion thereof) shall be regarded as a Non-Qualified Stock Option appropriately granted under the Plan;
provided that such Option (or portion thereof) otherwise complies with the Plan’s requirements relating to Non-Qualified Stock. Options. No Option shall
be exercisable more than ten years from the date of grant.

(b) Exercise Price. The Committee shall establish the exercise price at the time each Option is granted, which exercise price shall be set forth in the
applicable Award Agreement and which exercise price (except with respect to Substitute Awards) shall not be less than the Fair Market Value per Share
on the date of prant.

{c) Exercise. Each Option shall be exercisable at such times and subject to such terms and conditions as the Commiitee may, in its sole discretion,
specify in the applicable Award Agreement. The Committee may impose such conditions with respect to the exercise of Options, inclading, without
limitation, any relating to the application of federal or state securities laws, as it may deem necessary or advisable.

(d) Payment.

(i) No Shares shall be delivered pursuant to any exercise of an Option until payment in full of the aggregate exercise price therefor is
received by the Company. Such payment may be made (A) in cash or its equivalent, (B) in the discretion of the Comumittee and subjeet to such rules
as may be established by the Committee and applicable law, by exchanging Shares owned by the Participant (which are not the subject of any
pledge or other security interest and which have been owned by such Participant for at least six months), (C) in the discretion of the Committee and
subject to such rules as may be established by the Committee and applicable law, through delivery of irrevocable instructions to a broker to sell the
Shares otherwise deliverable upon the exercise of the Opticn and to deliver promptly to the Company an amount equal to the aggregate exercise
price, (D) in the discretion of the Committee and subject to such rules as may be established by the Committce and applicable law, by the
Company’s withholding of Shares otherwise issuable upon exercise of an Option pursuant to a “net exercise” arrangement (it being understood
that, solely for purposes of determining the number of treasury shares held by the Company, the Shares so withheld will not be treated as issued
and acquired by the Company upon such exercise), {E) by a combination of the foregoing, or (F) by such other methods as may be approved by the
Committee, provided that the combined vale of all cash and cash equivalents and the Fair Market Value of any such Shares so tendered to the
Company or withheld as of the date of such tender or withholding is at least equal to such aggregate exercise price.

{ii) Wherever in the Plan or any Award Agreement 2 Participant is permitted to pay the exercise price of an Option or taxes relating to the
exercise of an Option by delivering Shares, the Participant may, subject to procedures satisfactory to the Committee and applicable law, satisfy
such delivery requirement by presenting proof of beneficial ownership of such Shares, in which case the Company shall treat the Option as
exercised without further payment and shall withhold such nomber of Shares from the Shares acquired by the exercise of the Option.

Section 7. Stock Appreciation Rights.

(a) Grant. Subject to the provisions of the Plan, the Committee shall have sole authority to determine the Participants to whom Stock
Appreciation Rights shali be granted, the number of Shares {o be covered by each Stock Appreciation Right Award, the grant price thereof and the
conditions and limitations applicable to the exercise thereof. Stock Appreciation Rights may be granted in tandem with another Award, in addition to
another Award, or freestanding and mmrelated to another Award. Stock Appreciation Rights granted in tandem with or in addition to an Award may be
granted either before, at the same time as the Award or at a later {ime. No Stock Appreciation Right shall be exercisable more than ten years from the date
of grant.

A-3




Table of Contents

(b) Exercise and Payment. A Stock Appreciation Right shall entitle the Participant to receive an amount equal to the excess of the Fair Market
Value of one Share on the date of exercise of the Stock Appreciation Right over the grant price thereof {which grant price (except with respect to
Substitute Awards) shall not be less than the Fair Market Value on the date of grant). The Comsmittee shall determine in its sole discretion whether a Stock
Appreciation Right shall be settled in cash, Shares or a combination of cash and Shares.

Section 8. Restricted Stock and Regtricted Stock Units,

{a) Grant. Subject to the provisions of the Plan, the Committee shall have sole authority to determine the Participants to whom Shares of
Restricted Stock and Restricted Stock Units shall be granted, the number of Shares of Restricted Stock and/or the number of Restricted Stock Units to be
granted to each Participant, the duration of the period during which, and the conditions, if ary, under which, the Restricted Stock and Restricted Stock
Units may vest and/or be forfeited to the Company, and the other terms 2nd conditions of such Awards.

() Transfer Restrictions. Unless otherwise directed by the Committee, (i) certificates issued in respect of Shares of Restricted Stock shall be
registered in the name of the Participant and deposited by such Participant, together with a stock power endorsed in blank, with the Company, or
(it) Shares of Restricted Stock shall be held at the Company’s transfer agent in book entry forre with appropriate restrictions relating to the transfer of
such Shares of Restrieted Stock. Upon the lapse of the restrictions applicable to such Shares of Restricted Stock, the Company shall, as applicable, either
deliver such certificates to the Participant or the Participant’s legal representative, or the transfer agent shall remove the restrictions relating to the
transfer of such Shares. Shares of Restricted Stock and Restricted Stock Units may not be sold, assigned, transferred, pledged or otherwise encumbered,
except as provided in the Plan or the applicable Award Agreement.

{¢) Payment. Bach Restricted Stock Unit shalt have a value equal to the Fair Market Value of one Share. Restricted Stock Units shall be paid in
cash, Shares, other securities or other property, as determined in the sole discretion of the Committee, upon or afier the lapse of the resirictions applicable
thereto, or otherwise in accordance with the applicable Award Agreement. No dividends shall be paid on any Shares of Restricted Stock, and no dividend
equivalents shall be paid on any Restricted Stock Units, prior to the vesting of the Restricted Stock or Restricted Stock Units, as applicable, Shares of
Restricted Stock and Shares issued in respect of Restricted Stock Units may be issued with or withou other payments therefor or such other
consideration as may be determined by the Committee, consistent with applicable law.

Section 9. Performance Awards.

(a) Grant. The Committee shall have sole authority to determine the Participants who shall receive a Performance Award, which shall consistof a
right which is (i} denominated in cash or Shares, {ii) valued, as determined by the Committee, in accordance with the achievement of such Performance
Goals during such Performance Periods as the Comumittee shail establish, and (iif) payable at such time and in such form as the Committee shall determine.

(by Terms and Conditions. Subject to the terms of the Plan and any applicable Award Agreement, the Committee shali determine the Performance
Goals to be achieved during any Performance Period, the length of any Performance Period, the amount of any Performance Award and the amount and
kind of any payment or transfer to be made pursuant to any Performance Award. The Committee may reqguire or permnit the deferral of the receipt of
Performance Awards upon such terms as the Committee deems appropriate and in accordance with Section 409A. of the Code.

(c} Payment of Performance Awards. Performance Awards may be paid in a lump sum or in instaliments following the close of the Performance
Period, as set forth in the applicable Award Agreement.
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Seetion 10, Other Stock-Based Awards. The Committee shall have sauthority to grant to Participants an Other Stock-B ased Award, which shall
consist of any right which is (i) not an Award described in Sections 6 through 9 of the Plan, and (il) an Award of Shares or an Award denominated or
payable in, valued in whole or in part by reference to, or otherwise based on or related to, Shares (including, without limitation, securities convertible into
Shares), as deemed by the Committee to be consistent with the purposes of the Plan; provided that any such rights must comply, to the extent deemed
desirable by the Committee, with Rule 16b-3 and applicable law. Subject to the terms of the Plan and any applicable Award Agreement, the Committee
shall determine the terms and conditions of any such Other Stock-Based Award, including, but not limited to, the price, i any, at which securities may be
purchased pursuant to any Other Stock-Based Award pranted under the Plan.

Section 11. Amendment and Termination.

{a) Amendments to the Plan. The Board may amend, alter, suspend, discontinue, or terminate the Pian or any portion thereof at any time; provided
that if an amendment to the Plan (i) would materiaily increase the benefits aceruing to Participants under the Plan, (if) would materially increase the
number of securities which may be issued under the Plan, {iii) would increase the Director Compensation Limit, or (iv) must otherwise be approved by the
stockholders of the Company in order to comply with applicable law or the rules of the principal national securities exchange upon which the Shares are
traded or quoted, such amendment will be subject to stockholder approvat and will not be effective unless and until such approval has been obtained;
and provided, firther, that any such amendment, alteration, suspension, discontinuance or termination that would materially impair the rights of any
Participant or any holder or beneficiary of any Award previously granted shall not be effective without the written consent of the affected Participant,
holder or beneficiary.

() Amendments to Awards. The Committee may waive any conditions or rights under, amend any terms of, or alter, suspend, discontinue, cancel
or terminate, any Award theretofore granted; provided that any such waiver, amendment, alteration, suspension, discontinuance, cancellation or
termination that would materially impair the rights of any Participant or any holder or beneficiary of any Award previously granted shail not be effective
without the written consent of the affected Participant, holder or beneficiary.

(c) Adjustment of Awards Upon the Occurrence of Certain Unusual or Nonrecurring Evens. The Committee is hereby authorized to make
cquitable adjustments in the ferms and conditions of, and the criteria included in, all outstanding Awards in recognition of unusual or noprecurring
events (inchading, without Hmitation, the events described in Section 4(b) hereof) affecting the Company, any Affiliate, or the financial statements of the
Company or any Affiliate, or of changes in applicable laws, regulations, or accounting principles, whenever the Committee determines that such
adjustments are appropriate in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan.

{d) Repricing. Exceptin connection with a corperate fransaction or event described in Section 4(b) hereof, the terms of outstanding Awards may
not be amended to reduce the exercise price of Options or the grant price of Stock Appreciation Rights, of to cancel Options or Stock Appreciation Rights
in exchange for cash, other Awards or Options or Stock Appreciation Rights with an exereise price or grant price, as applicable, that is less than the
exercise price of the original Options or grant price of the osiginal Stock Appreciation Rights, as applicable, without stockholder approval. This Section 11
(d) is intended to prohibit the repricing of “ypderwater” Options and Stock Appreciation Rights and will not be construed to prohibit the adjustments
provided for in Section 4(b) of the Plan.

Section 12. Change in Control,

1n the event of a Change in Control, unless otherwise determined by the Committee in a written resolution upon or prior to the date of grant or set
forth in an applicable Award Agreement, the following acceleration, exercisability and valuation provisions will apply:

(#) Except to the extent that an award meeting the requirements of Section 12(c) hereof (2 “Replacement Award”}is provided to a Participant in
respect of such Participant’s outstanding Awards to replace or adjust such
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outstanding Awards (each, a “Replaced Award”™), upon a Change in Control, cach then-outstanding Option and Stock Appreciation Right will become
Fully vested and exercisable, and the restrictions applicable to each outstanding Restricted Stock Award, Restricted Stock Unit Award, Performance
Award or Other Stock-Based Award wiil lapse, and cach Award will be fully vested (with any applicable Performance Goals deemed to have been
achieved at a target level as of the date of such vesting) (any Awards that become vested as a result of the foregoing or pursuant to the terms of the
applicable Award Agreement, “CIC Vested Awards”).

(b) With respect to any CIC Vested Awards, such awards may be cancelled or converted in connection with the Change in Control and the
Committee may cause to be paid or provided {o the holders thereof, in cash, Shares, other securities or other property, or any combination thereof, the
vatue of such CIC Vested Awards, if any, as determined by the Committee (which, if applicable, may be based upon the price per Share received or to be
received by other stockholders of the Company in connection with the Change in Control), including without limitation, in the case of an outstanding
Option or Stock Appreciation Right, a cash payment in an amount equal to the excess, if any, of the Fair Market Value (as of a date specified by the
Committee) of the Share(s) subject to such Option or Stock Appreciation Right over the aggregate exercise price of such Option or Stock Appreciation
Right, respectively (it being understood that, in such event, any Option or Stock Appreciation Right having a per share exercise price equal to, or in
excess of, the Fair Market Value of a Share subject thereto may be canceled and terminated withont any payment or consideration therefor).

fc) An award meets the conditions of this Section 12(c) (and hence qualifies as a “Replacement Award™) only if (3) it is of the same type (e.g.,
stock option for Option, restricted stock for Restricted Stock, restricted stock unit for Restricted Stock Unit, ete.} as the Replaced Award, (i} it has a value
at [east equal to the value of the Replaced Award, (iii) it relates to publicly iraded equity securities of the Company or its successor in the Change in
Control or another entity that is affiiated with the Company or its successor following the Change in Control, (iv) if the Participant holding the Replaced
Award is subject to 1.S. federal income tax under the Code, the tax consequences to such Participant under the Code of the Replacement Award are not
less favorable to such Participant than the tax consequences of the Replaced Award, and (v} its other terms and conditions are not less favorable to the
Participant holding the Replaced Award than the terms and conditions of the Replaced Award (including, but not limited to, the provisions that would
apply in the event of a subsequent Change in Control), Without limiting the generality of the foregoing, the Replacement Award may take the form of a
continuation of the Replaced Award if the requirements of the preceding sentence are satisfied. The determination of whether the conditions of this
Section 12(c) are satisfied will be made by the Commitiee, as constituted immediately before the Change in Control, in its sole discretion (taking into
account the requirements of Treasury Regulation 1.409A-3()(5)(iv) (B) and compliance of the Replaced Award or Replacement Award with Section 409A.
of the Code). Without limiting the generality of the foregoing, the Committee may determine the value of Awards and Replacement Awards that are stock
options by reference to either their intrinsic value or their fair value.

(@ Upon the Involuntary Termination, during the peried of two years immediately following a Change in Control, of a Participant holding
Replacement Awards, (i) all Replacement Awards held by the Participant will become fully vested and, if applicable, exercisable and free of restrictions
(with any applicable performance goals deemed to have been achieved at a target level as of the date of such vesting), and {ii} all Options and Stock
Appreciation Rights held by the Participant immediately before such Involuntary Termination that the Participant also held as of the date of the Change
in Conrot and ail stock options and stock appreciation rights that constitute Replacement Awards will remain exercisable for a period of 90 days
following such Involuntary Termination or untif the expiration of the stated term of sueh stock option or stock appreeiation right, whichever period is
shorter (provided, however, that, if the applicable Award Agreement provides for a longer period of exercisability, that provision will control).

(e} Notwithstanding anything in the Plan or any Award Agreement 10 the contrary, to the extent that any provision of the Plan or an applicable
Award Agreement would cause a payment of deferred compensation that is subject to Section 409A of the Code to be made upon the occurrence of {i} a
Change in Control, then such
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payment shall not be made unless such Change in Controi also constitutes a “change in control event” within the meaning of Section 409A of the Code
and the regulatory guidance promulgated thereunder or (i) a termination of employment o service, then such payment shall not be made unless such
termination of employment or service also constitutes a “separation from service” within the meaning of Section 409A of the Code and the regulatory
guidance promulgated thereunder. Any payment that would have been made except for the application of the preceding sentence shall be made in
accordance with the payment schedule that would have applied in the absence of a Change in Control or termination of employment or service, but
disregarding any future service and/or performance requirements.

Section 13, Now-ULS. Participants. In order to facilitate the granting of any Award or combination of Awards under the Plan, the Commitiee may
provide for such special terms for awards to Participants who are foreign nationals or who arc employed by the Company or any Affiliate outside of the
United States of America or who provide services to the Company or an Affiliate under an agreement with a foreign nation or agency, as the Committee
may consider necessary or appropriate to accommodate differences in local law, tax policy or custom. Moreaver, the Committee may approve such
supplements to or amendments, restatements or alternative versions of the Plan (including, without limitation, sub-plans) as it may consider necessary or
appropriate for such purposes, without thereby affecting the terms of the Plan as in effect for any other purpose, and the Secretary or other appropriate

officer of the Company may certify any such document as having been approved and adopted in the same manner as the Plan. No such special terms,
" supplements, amendments or restatements, however, will include any provisions that are inconsistent with the terms of the Plan as then in effect unless
the Plan could have been amended to eliminate such inconsistency without further approval by the stockholders of the Company.

Section 14.  Defrimental Activity and Recapture Provisions. Awards under the Plan shall be subject to the Clawback and Recoupment Policy
adopted by the Board on February 27, 2019, as such policy may be amended from time to time. Further, any Award may be subject to cancellation or
forfeiture, or the forfeiture and repayment to the Company of any gain related to an Award, or other provisions intended to have a similar effect, upon
such other terms and conditions as may be determined by the Committee from time to time, including, without limitation, in the event that a Participant,
during employment or other service with the Company or an Affiliate, shall engage in activity detrimental to the business of the Company. Further,
notwithstanding anything in the Plan to the contrary, any Award may also be subject to cancellation, or forfeiture or the forfeiture and repayment to the
Company of any gain refated to an Award, or other provisions intended to have a similar effect, upon such terms and conditions as may be required by
the Commitice or under Section 107} of the Exchange Act and any applicable rules or regulations promulgated by the SEC or any national securities
exchange or national securities association on which the Shares may be traded.

Section 15.  General Provisions.

(a) Noniransferability.

i) FBach Award, and each right under any Award, shall be exercisable only by the Participant during the Participant’s lifetime, o, if
permissible under applicable law, by the Participant’s legal guardian or representative.

(i) No Award may be sold, assigned, alienated, pledged, attached or otherwise transferred or encumbered by a Participant otherwise than
by will or by the laws of descent and distribution, and any such purporied sale, assignment, alienation, pledge, attachment, transfer or
encumbrance shall be void and unenforceable against the Company or any Affiliate; provided that the designation of a beneficiary shall not
constitute a sale, assignment, alienation, pledge, attachment, transfer or encumbrance. In no event may any Award granted under the Plan be
transferred for value.

(iiiy Notwithstanding the foregoing, at the discretion of the Committee, an Award may be transferred by a Participant solely to the
Participant’s spouse, siblings, parents, children and grandchildren or trusts for
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the benefit of such persons or partnerships, corporations, limited liability companies or other enfities owned solely by such persons, inchsding, but
not limited to, trusts for such persons, subject io any restriction included in the applicable Award Agreement.

{b} Dividend Equivalents. In the sole discretion of the Committee, an Award (other than Options or Stock Appreciation Rights), whether made as
an Other Stock-Based Award or as an Award granted pursuant to Sections 6 through 9 hereof, may provide the Participant with dividends or dividend
equivalents, payable in cash, Shares, other securities or other property on a current or deferred basis; provided, that no such dividends or dividend
equivalents shall be paid unless and until the underlying Award vests.

(¢} No Rights to Awards. No Participant or other Person shall have any claim to be granted any Award, and there is no obligation for uniformity of
treatment of Participants, Awards, or holders or beneficiaries of Awards. The terms and conditions of Awards and the Committee’s determinations and
interpretations with respect thereto need not be the same with respect to each or any Participant (whether or not such Partieipants are similarly situated).

{d) Share Certificates. Shares or other securities of the Company or any Affiliate delivered under the Plan pursnant to any Award or the exercise
thereof shall be subject to such stop transfer orders and other restrictions as the Committee may deem advisable under the Plan or the rules, regulations,
and other requirements of the SEC, any stock exchange upen which such Shares or other securities are then listed, and any applicable Federa! or state
laws. The Cormnitiee may cause a legend or legends to be put on any such certificates to make appropriate reference to such restrictions.

{e) Withholding.

(i) A Participant may be required to pay to the Company or any Affiliate, and, subject to Section 409A of the Code, the Company or any
Affiiate shali have the right and is hereby authorized to withhold from any Award, from any payment due or transfer made under any Award or
under the Plan or from any compensation or other amount owing to a Participant the amount (in cash, Shares, other securities, other Awards or
other property) of any applicable withholding taxes in respect of an Award, its exercise, or any payment or transfer under an Award or under the
Plan, and to take such other action(s) as may be necessary in the opinion of the Company to satisfy all obligations for the payment of such taxes.

(ii) Without limiting the generality of clanse (i) above, in'the discretion of the Committee and subject to such rules as it may adopt
{including, without Hmitation, any as may be required to satisfy applicable tax and/or non-tax regulatory requirements) and applicable law, a
Participant may satisfy, in whole or in part, the foregoing withhelding liability by delivery of Shares owned by the Participant (which are not subject
to any pledge or other security interest and which have been owned by the Participant for at least six months) with a Fair Market Value equal to
such withholding Hability or by having the Company withhold from the number of Shares otherwise issuable pursuant to the exercise of the Option
(or the settlement of such Award in Shares) a number of Shares with a Fair Market Value equal to such withholding liability,

(f) Award Agreements. Bach Award hereunder shall be evidenced by an Award Agreement, which shall be delivered to the Participant and shall
specify the terms and conditions of the Award and any rules applicable thereto, including, but not limited to, the effect on such Award of the death,
disability or termination of employment or service of a Participant and the effect, if any, of such other events as may be determined by the Committee.

(&) No Limit on Other Compensation Arrangements. Nothing contained in the Plan shall prevent the Company or any Affiliate from adopting or
continuing in effect other compensation arrengements, whick may, but need not, provide for the grant of options, restricted stock, restricted stock units,
Shares and other types of Awards provided for hereunder {subject to stockholder approval if such approval is required), and such arrangements may be
either penerally applicable or applicable only in specific cases.
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(h) No Right to Employment. The grant of an Award shall not be construed as giving a Participant the right to be retained in the employ of, or in
any consulting or other service relationship to, or as a director on the Board or board of directors, as applicable, of, the Company or any Affiliate. Further,
the Company or an Affiliate may at any time dismiss a Participant from employment or diseontinue any consulting or other service relationship, free from
any liability or any claim under the Plan or any Award Agreement, unless otherwise expressky provided in any applicable Award Agreement or any
applicable employment or other service contract or agreement with the Company or an Affiliate,

(i) No Rights as Stockholder. Subject to the provisions of the applicable Award, no Participani or holder or bepeficiary of any Award shall have
any rights as a stockholder with respect to any Shares to be distributed under the Plan unti] he or she has become the holder of such Shares.
Notwithstanding the foregoing, in connection with each grant of Restricted Stock hereunder, the applicable Award shall specify if and to what extent the
Participant shall be entitled to the rights of a stockholder in respect of such Restricted Stock.

) Governing Law. The validity, construction, and effect of the Plan and any rules and regulations relating to the Plan and any Award Agreement
shatl be determined in accordance with the faws of the State of Nevada, applied without giving effect to its conflict of laws principles.

(k) Severahility. If any provision of the Plan or any Award is or becomes or is deemed to be fnvalid, illegal, or unenforceable in any Jurisdiction or
as to any Person or Award, or would disqualify the Plan or any Award under any law deemed applicable by the Committee, such provision shall be
consirued or deemed amended to conform to the applicable laws, or if it cannot be construed or deemed amended without, in the determination of the

Committee, materially altering the intent of the Plan or the Award, such provision shall be stricken as to such jurisdiction, Person or Award and the
remainder of the Plan and any such Award shall remain in full force and effect.

(I} Other Laws. The Committee may refuse to issue or transfer any Shares or other consideration under an Award if, acling in its sole discretion, it
determines that the issuance or transfer of such Shares or such other consideration might violate any applicable law or regulation or entitle the Company
to recover the same under Section 16(b) of the Exchange Act, and any payment tendered to the Company by a Participant, other holder or beneficiary in
connection with the exercise of such Award shall be promptly refunded to the relevant Participant, holder or beneficiary. Without limiting the generaiity
of the foregoing, no Award granted hereunder shall be construed as an offer to sell securities of the Company, and no such offer shatl be outstanding,
unless and until the Committee in its sole discretion has determined that any such offer, if made, would be in compliance with the requirements of all
applicable securities laws.

{m) No Trust or Fund Created. Neither the Plan nor amy Award shall create or be construed to create a trust or separate fund of any kind or a
fiduciary relationship between the Company or any Affiliate and a Participant or any other Person. To the extent that any Person acquires a right to
receive payments from the Company or any Affiliate pursuant to an Award, such right shali be no greater than the right of any unseecured general creditor
of the Company or such Affiliate.

(0} No Fractional Shares. No fractional Shares shall be issued or delivered pursuant to the Plan or any Award, and the Commitfee shall determine
whether cash, other sccurities, or other property shall be paid or transferred in lieu of any fractional Shares or whether such fractional Shares or any
rights thereto shall be canceled, terminated, or otherwise eliminated without additional consideration.

{(0) Deferrals. In the event the Committee permits a Participant to defer any Award payable in the form of cash, all such clective deferrals shafl be
accomplished by the delivery of a written, irrevocable election by the Participant on a form provided by the Company. All deferrals shall be made in
accordance with administrative guidelines established by the Committee to ensure that such deferrals comply with all applicable requirements of
Section 4094 of the Code. However, in no event shall the Company or any of its Affiliates be Hable for any failure to comply with such requirements.
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{p) Heodings. Headings are given to the Sections and subsections of the Plan solely as a convenience to facilitate reference. Such headings shall
not be deemed in any way material or relevant to the construction ot interpretation of the Plan or any provision thereof.

Section 16. Compliance with Section 4094 of the Code.

{a} To the extent applicable, it is intended that the Plan and any Awards granted hereunder comply with the provisions of Section 409A of the
Code, so that the income inclusion provisions of Section 409A(a)(1) of the Code do not apply to the Participants. The Plan and any Awards granted
hereunder shall be administered in a manner consistent with this intent. Any reference in the Plan to Section 409A of the Code will also include any
regulations or any other formal guidance promulgated with respect to such Section by the U.S. Department of the Treasury or the Internal Revenue
Service.

(b) Neither a Participant nor any of a Participant’s creditors or beneficiaries shall have the right to subject any deferred compensation (within the
meaning of Section 409A of Code) payable under the Plan and Awards granted hereunder to any anticipation, alienation, sale, transfer, assignment,
pledge, encumbrance, attachment or garnishment. Except as permitted under Section 409A. of the Code, any deferred compensation {within the meaning of
Section 409A of the Code) payable to a Participant or for a Participant’s benefit under the Plan and Awards granted hereunder may not be reduced by, or
offset against, any amount owing by a Participant to the Company or any of its Affiliates.

{c) If, at the time of a Participant’s separation from service (within the meaning of Section 409A of the Code), (i) the Participant shall be a specified
employee (within the meaning of Section 409A of the Code and using the identification methodology selected by the Company from time to time) and
{it) the Company shall make a good faith determination that an amount payable hereunder constitutes deferred compensation (within the meaning of
Section 409A of the Code) the payment of which is required to be delayed pursuant to the six-month delay rule set forth in Section 409A of the Code in
order to avoid taxes or penalties under Section 409A of the Code, then the Company shall not pay such amount on the otherwise scheduled payment date
but shall instead pay it, with interest, on the earlier of (A) the first business day of the seventh month following the Participant’s separation from service
or (B) the date of the Participant’s death.

{dy Notwithstanding anything to the contrary in the Plan or any Award Agreement, to the extent that the Plan and/or Awards granted hereunder
are subject to Section 409A of the Code, the Committee may, in its sole discretion and withouta Participant’s prior consent, amend the Plan and/or
Award, adopt policies and procedures, or take any other actions (including, without limitation, amendments, policies, procedures and actions with
retroactive effect) as the Committee determines are necessary or appropriate to (i) exempt the Plan and/or any Award from the application of Section 409A
of the Code, (ii) preserve the intended tax treatment of any such Award, or (iii) comply with the requirements of Section 409A of the Code, including,
without limitation, any reguiations or other guidance that may be issued after the date of the grant. In any case, notwithstanding anything to the
contrary, a Participant shall be solely responsible and liable for the satisfaction of all taxes and penalties that may be imposed on a Participant or for a
Participant’s account in connection with the Plan and Awards granted hereunder (including, but not limited to, any taxes and penalties under
Section 409A of the Code), and neither the Company nor any of its Affiliates shail have any obligation to indemmnify or otherwise hold a Participant
harmiess from any or al! of such taxes or penalties.

Section 17.  Term of the Plan.

(a) Effective Date. The Plan shall be effective subject to, and as of the date of, its approval by the stockholders of the Company (such date, the
“Effective Date™). Subject to approval of the Plan by the stockholders of the Comparty, no new awards will be granted under the Prior Plan on or
foilowing the Effective Date, except that outstanding awards previously granted under the Prior Plan shall continue unaffected and shall
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continue to be governed by the terms of the Prior Plan (inciuding for purposes of satisfying the conditions of any avaiiable exemption from the deduction
fimit under Section 162{m} of the Code that may apply to awards granted under the Prior Plan).

(b) Expiration Date. No Award wilt be granted under the Plan more than ten years after the Effective Date, but all Awards granted on or prior to
such date will continne in effect thereafter subject to the terms thereof and of the Plan.
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tmportant Notice Regarding the Availability of Proxy Materials for the Ammual Meeting:
The Notice and Proxy Statemant and Annual Report are available al wwww proxyvote com,

EFYER9-P2502

ELDORADCO RESORTS, INC,
Annual Meeting of Stockholders
June 19, 2019 2:00 AM Pacific Time
This proxy is solicited by the Board of Directors

The stockholder(s) hereliy appoirt(s) Thamas R. Reeg, Anthony L Carano and Edmund L. Quatmann, r., or either of them, as
proxies, each with the power te appoint his substitute, and hereby authorize(s) thern to represent and to vote, as designated
on the reverse side of this baliot, all of the shares of common stock of BLDORADO RESORTS, INC. that the stockholder(s)
ifare entitled 1o vote at the Annual Mesting of Stockhokders o be beld at 9:00 A, Pacific Time on lune 19, 2{319 at the
Eldorado Resort Casing, 345 . Virginia §1. Reno, Nevada 89501, and any adjourriment or postponesment thereof.

This proxy, when properly executed, will be voted in the manner directed herein. if no such direction is made,
this proxy will be voted in accordance with the Board of Directors’ recommendations.

FOR ALL of Eldorado Resorts, Inc.'s director nominees in Proposal 1; FOR Proposals 2, 3 and 4 and AGAINST
Proposals 5,6, 7, §and 9.

Continued and to be signed on reverse side
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