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Item 1.01 Entry into a Material Definitive Agreement.
Amendment to A&R Commitment Letter

On June 15, 2020, Eldorado Resorts, Inc. (“Eldorado”) entered into an amendment (the “Amendment to A&R Commitment Letter”) to its
amended and restated commitment letter, dated as of July 19, 2019 (as amended, the “A&R Commitment Letter”), in order to amend the terms for
Eldorado’s new credit agreement (the “New Credit Agreement”) to be entered into on the closing date of Eldorado’s acquisition of Caesars
Entertainment Corporation (the “Merger”), in order to address the effects of the property closures resulting from the ongoing COVID-19 pandemic. The
amended terms for the New Credit Agreement provide that the senior secured leverage ratio financial covenant for the benefit of the new revolving
credit facility thereunder (the “New Revolving Credit Facility”) will be set at a ratio of 6.35 to 1.0, but such senior secured leverage ratio financial
covenant will not be tested until the earlier of (a) the fiscal quarter ending September 30, 2021 and (b) the first fiscal quarter ending after Eldorado elects
to terminate such covenant relief period, so long as during such covenant relief period Eldorado (x) complies with certain additional restrictions on
permitted indebtedness, investments and restricted payments and (y) maintains minimum liquidity (calculated to include Eldorado’s unrestricted cash
and Eldorado’s unused commitments under the New Revolving Credit Facility and the existing revolving credit facility (the “CRC Revolving Credit
Facility”) under Caesars Resort Collection, LLC’s existing credit agreement) of $850.0 million.

The foregoing description does not purport to be complete and is qualified in its entirety by reference to the full text of the Amendment to A&R
Commitment Letter, a copy of which is filed as Exhibit 10.1 hereto and is incorporated herein by reference.

Side Letter to A&R Commitment Letter

On June 15, 2020, Eldorado entered into a side letter (the “Side Letter”) to the A&R Commitment Letter with certain financial institutions party
thereto, pursuant to which such financial institutions committed to provide (a) additional revolving credit facility commitments under the New
Revolving Credit Facility upon the closing of the Merger in an aggregate principal amount equal to $185 million and (b) additional revolving credit
facility commitments under the CRC Revolving Credit Facility in an aggregate principal amount equal to $25 million. Such additional revolving credit
facility commitments are subject to (x) the same conditions applicable to the revolving credit facility commitments under the A&R Commitment Letter
in respect of the New Revolving Credit Facility, (y) the consummation of an equity offering of at least 16 million shares of Eldorado’s stock and (z) the
receipt of regulatory approvals.

The foregoing description does not purport to be complete and is qualified in its entirety by reference to the full text of the Side Letter, a copy of
which is filed as Exhibit 10.2 hereto and is incorporated herein by reference.

Amendment to Existing ERI Credit Agreement

Eldorado is party to a credit agreement (the “Existing ERI Credit Agreement”) with JPMorgan Chase Bank, N.A., as administrative agent, and the
lenders party thereto dated as of April 17, 2017, consisting of a term loan facility in an original principal amount of $1.45 billion and a $500.0 million
revolving credit facility (the “Revolving Credit Facility”).

In light of the ongoing effects of the COVID-19 pandemic, Eldorado entered into an amendment (the “Amendment”) to the Existing ERI Credit
Agreement on June 15, 2020 whereby the lenders under the Revolving Credit Facility under the Existing ERI Credit Agreement agreed that the financial
covenants applicable to the Revolving Credit Facility under the Existing ERI Credit Agreement will not be tested until the earlier of (a) the fiscal quarter
ending September 30, 2021 and (b) the first fiscal quarter ending after Eldorado elects to terminate such covenant relief period. In order to obtain such
covenant relief, during the covenant relief period Eldorado is required to maintain a minimum liquidity level (calculated to include Eldorado’s
unrestricted cash and unused commitments under the Revolving Credit Facility) of $200.0 million as well as comply with certain limitations on
Eldorado’s ability to (i) make certain investments and acquisitions, (ii) incur additional debt and (iii) make restricted payments and prepayments on
subordinated, junior lien or unsecured indebtedness.



The foregoing description does not purport to be complete and is qualified in its entirety by reference to the full text of the Amendment, a copy of
which is filed as Exhibit 10.3 hereto and is incorporated herein by reference.

Amended and Restated GLPI Master Lease

On June 15, 2020, Tropicana Entertainment, Inc. (“Tenant”), a wholly-owned subsidiary of ERI, entered into an Amended and Restated Master
Lease (the “GLPI Master Lease”) with GLP Capital, L.P. (“GLP Capital”), a wholly-owned subsidiary of Gaming and Leisure Properties, Inc. (“GLPI”),
which, among other things, (a) amends and restates Tenant’s existing Master Lease with GLP Capital, (b) extends the initial term from 15 years to 20
years (through September 2038), with four 5-year renewals at Tenant’s option, (c) commencing October 1, 2020, removes the variable rent payable
thereunder in exchange for an increase to the non-escalating portion of base rent thereunder to approximately $23.5 million, (d) amends the dates on
which, and the amounts by which, the escalating portion of base rent thereunder escalates, (e) subject to the satisfaction of certain conditions, permits
Tenant to elect to replace Tropicana Evansville and/or Tropicana Greenville under the GLPI Master Lease with one or more facilities owned by ERI and
known as Eldorado Gaming Scioto Downs, The Row in Reno (consisting of Eldorado, Silver Legacy and Circus Circus), Isle Casino Racing at Pompano
Park, Isle Casino Hotel Blackhawk, Lady Luck Casino Blackhawk, Isle Casino Hotel Waterloo, Isle Casino Hotel Bettendorf or Isle of Capri Casino
Hotel Boonville, provided that the aggregate value of such property, individually or collectively, is at least equal to the value of Tropicana Evansville or
Tropicana Greenville, as applicable, (f) permits Tenant to elect to sell its interest in Belle of Baton Rouge and sever it from the GLPI Master Lease,
subject to the satisfaction of certain conditions and (g) provides certain relief under the operating, capital expenditure and financial covenants thereunder
in the event of facility closures due to pandemics, governmental restrictions and certain other instances of unavoidable delay. The GLPI Master Lease
provides that the effectiveness thereof is subject to the receipt of applicable gaming regulatory approvals, the provision of applicable gaming regulatory
notices and the expiration of applicable gaming regulatory advance notice periods.

The foregoing description does not purport to be complete and is qualified in its entirety by reference to the full text of the GLPI Master Lease, a
copy of which is filed as Exhibit 10.4 hereto and is incorporated herein by reference.

Item 8.01 Other Events.
Letter of Intent for Convention Center and Eastside Land

On June 15, 2020, Eldorado entered into a non-binding letter of intent with VICI Properties L.P. (“VICI”), a Delaware limited partnership, to
(i) cause a new “unrestricted subsidiary” of Eldorado to borrow from VICI a new 5-year, $400 million mortgage loan (the “Convention Center Mortgage
Loan”) and (ii) sell to VICI approximately 23 acres of land in the vicinity of, or adjacent to, The LINQ, Bally’s Paris and Planet Hollywood in Las
Vegas, Nevada and commonly known as the Eastside Land (the “Eastside Land Sale”).

The Convention Center Mortgage Loan is anticipated to be secured by the real property, improvements and other assets constituting the Caesars
Forum Convention Center, including the approximately 28 acres of land on which the Caesars Forum Convention Center was built. On the closing date
of the Merger, the Caesars Forum Convention Center and related real property and other assets used therein and the Eastside Land are anticipated to be
distributed by CRC or its applicable subsidiaries to a newly formed subsidiary of Eldorado. In connection with the closing of the Convention Center
Mortgage Loan, Eldorado anticipates that it would designate its subsidiary that then owns the Caesars Forum Convention Center and such related real
property and other assets as an “unrestricted subsidiary” under the applicable agreements governing the notes and the senior secured credit facilities of
Eldorado. It is anticipated that a restricted subsidiary of Eldorado will substantially concurrently enter into a lease agreement with the borrower under
the Convention Center Mortgage Loan permitting Eldorado and its restricted subsidiaries to operate the Caesars Forum Convention Center.

It is anticipated that the Eastside Land will be sold to VICI for approximately $4.5 million per acre. Eldorado anticipates retaining a revocable
license to use the Eastside Land so long as Eldorado pays all operating costs for the Eastside Land. It is anticipated that VICI will be permitted to revoke
the license at any time upon specified notice.

The Mortgage Loan and the Eastside Land Sale are expected to close concurrently and would be subject to customary closing conditions,
including completion of due diligence, negotiation of definitive documents and receipt of regulatory approvals, and consummation of the merger. These
transactions are expected to close in the third quarter of 2020.



Forward- Looking Statements

This filing includes “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E
of the Exchange Act. These statements can be identified by the use of forward-looking terminology such as “expects,” “believes,” “estimates,”
“projects,” “intends,” “plans,” “seeks,” “may,” “will,” “should,” or “anticipates” or the negative or other variations of these or similar words, or by
discussions of future events, strategies or risks and uncertainties. Specifically, forward looking statements include, but are not limited to, statements
regarding: the impact of COVID-19 on our business and financial condition; projections of future results of operations or financial condition; our ability
to consummate the acquisition of Caesars Entertainment Corporation (“Caesars”); the related real estate transactions with VICI (as defined above) and
the disposition of MontBleu and our properties located in Shreveport, Kansas City and Vicksburg; expectations regarding our business and results of
operations of our existing casino properties and prospects for future development; expectations regarding trends that will affect our market and the
gaming industry generally and the impact of those trends on our business and results of operations; our ability to comply with the covenants in the
agreements governing our outstanding indebtedness; our ability to meet our projected debt service obligations, operating expenses, and maintenance
capital expenditures; expectations regarding availability of capital resources; our intention to pursue development opportunities, including the
development of a mixed-use entertainment and hospitality destination expected to be located on unused land adjacent to the Pompano casino and
racetrack, and additional acquisitions and divestitures; our ability to obtain financing for, and realize the anticipated benefits, of the acquisition of
Caesars and future development and acquisition opportunities; and the impact of regulation on our business and our ability to receive and maintain
necessary approvals for our existing properties and future projects and operation of online sportsbook, poker and gaming. Such statements are all subject
to risks, uncertainties and changes in circumstances that could significantly affect the Company’s future financial results and business. Although we
believe that our expectations are based on reasonable assumptions within the bounds of our knowledge of our business, there can be no assurance that
actual results will not differ materially from our expectations. Meaningful factors that could cause actual results to differ from expectations include, but
are not limited to, risks related to the following: (a) the extent and duration of the impact of the global COVID-19 pandemic on the Company’s business,
financial results and liquidity; (b) the duration of closure of our properties, which we cannot predict at this time; (c) the impact and cost of new
operating procedures expected to be implemented upon re-opening of the Company’s casinos; (d) the impact of actions we have undertaken to reduce
costs and improve efficiencies to mitigate losses as a result of the COVID-19 pandemic, which could negatively impact guest loyalty and our ability to
attract and retain our employees; (e) the impact of the COVID-19 pandemic and resulting unemployment and changes in general economic conditions
on discretionary consumer spending and customer demand; (f) our substantial indebtedness and significant financial commitments, including our lease
obligations, could adversely affect our results of operations and our ability to service such obligations, react to changes in our markets and pursue
development and acquisition opportunities; (g) restrictions and limitations in agreements governing our debt could significantly affect our ability to
operate our business and our liquidity; (h) risks relating to payment of a significant portion of our cash flow as debt service and rent under our lease
obligations; (i) financial, operational, regulatory or other potential challenges that may arise as a result of leasing of a number of our properties from a
single lessor; (j) our facilities operate in very competitive environments and we face increasing competition including through legalization of online
betting and gaming; (k) uncertainty regarding legalization of betting and online gaming in the jurisdictions in which we operate and conditions
applicable to obtaining the licenses required to enable our betting and online gaming partners to conduct betting and gaming activities; (1) the ability to
identify suitable acquisition opportunities and realize growth and cost synergies from any future acquisitions; (m) future maintenance, development or
expansion projects will be subject to significant development and construction risks; (n) our gaming operations are highly regulated by governmental
authorities and the cost of complying or the impact of failing to comply with such regulations; (0) changes in gaming taxes and fees in jurisdictions in
which we operate; (p) risks relating to pending claims or future claims that may be brought against us; (q) changes in interest rates and capital and credit
markets; (1) our ability to comply with certain covenants in our debt documents and lease obligations; (s) the effect of disruptions to our information
technology and other systems and infrastructure; (t) our ability to attract and retain customers; (u) weather or road conditions limiting access to our
properties; (v) the effect of war, terrorist activity, acts of violence, natural disasters and other catastrophic events; (w) the intense competition to attract
and retain management and key employees in the gaming industry; and (x) other factors included in “Risk Factors,” of the Company’s Annual Report on
Form 10-K for the year ended December 31, 2019, the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2020, subsequent
Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, each as filed with the SEC. All subsequent written and oral forward-looking
statements attributable to us or persons acting on our behalf are expressly qualified in their entirety by the cautionary statements included in this filing.
We undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise, except as required by law. In light of these risks, uncertainties and assumptions, the forward-looking events discussed in this filing may not
occur.
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Item 9.01 Financial Statements and Exhibits.

The audited consolidated financial statements of Caesars as of December 31, 2019 and 2018 and for the years ended December 31, 2019, 2018 and 2017
are filed as Exhibit 99.1 to this Current Report on Form 8-K and incorporated by reference herein. The unaudited condensed consolidated interim
financial statements of Caesars as of March 31, 2020 and for the three months ended March 31, 2020 and 2019 are filed as Exhibit 99.2 to this Current
Report on Form 8-K and incorporated by reference herein.

(d) Exhibits:
Exhibit
No. Description
10.1 Second Amendment to Amended and Restated Commitment Letter, dated as of June 15, 2020, by and among Eldorado Resorts, Inc.,
JPMorgan Chase Bank, N.A., Credit Suisse AG, Cayman Islands Branch, Credit Suisse Loan Funding LI.C, Macquarie Capital Funding
LLC, Macquarie Capital (USA)_Inc., Bank of America, N.A., BofA Securities, Inc., Deutsche Bank Securities Inc., Deutsche Bank AG,
New York Branch, Deutsche Bank AG Cayman Islands Branch, Goldman Sachs Bank USA, Truist Bank, SunTrust Robinson Humphrey,
Inc, U.S. Bank National Association, KeyBank National Association, KeyBanc Capital Markets Inc., Fifth Third Bank and Citizens
Bank, National Association.
10.2 Additional Revolving Commitment Side Letter, dated as of June 15, 2020, by and among Eldorado Resorts, Inc., JPMorgan Chase Bank,
N.A., Credit Suisse AG, Cayman Islands Branch, Credit Suisse Loan Funding LLC, Deutsche Bank AG, New York Branch, Bank of
America, N.A., Citizens Bank, National Association and Goldman Sachs Lending Partners LLC.
10.3 Amendment No. 4, dated as of June 15, 2020, by and among Eldorado Resorts, Inc., the guarantors party thereto, the lenders party thereto
and JPMorgan Chase N.A., as administrative agent in connection with the Credit Agreement dated as of April 17, 2017.
10.4 Amended and Restated Master Lease, dated as of June 15, 2020, by and between Tropicana Entertainment, Inc. and GLP Capital L.P.
23.1 Consent of Deloitte & Touche LLP
99.1 Audited consolidated financial statements of Caesars Entertainment Corporation as of December 31, 2019 and 2018 and for the years
ended December 31, 2019, 2018 and 2017
99.2 Unaudited consolidated condensed interim financial statements of Caesars Entertainment Corporation as of March 31, 2020 and for the

three months ended March 31, 2020 and 2019

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).



SIGNATURES

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

ELDORADO RESORTS, INC.,
a Nevada corporation

Date: June 15, 2020 By: /s/ Thomas R. Reeg

Name: Thomas R. Reeg
Title: Chief Executive Officer



JPMORGAN CHASE BANK, N.A.
383 Madison Avenue
New York, New York 10179

BofA SECURITIES, INC.
BANK OF AMERICA, N.A.
One Bryant Park
New York, New York 10036

SUNTRUST ROBINSON HUMPHREY, INC.

TRUIST BANK
303 Peachtree Street
Atlanta, Georgia 30308

FIFTH THIRD BANK
38 Fountain Square Plaza
Cincinnati, Ohio 45263

Eldorado Resorts, Inc.

100 West Liberty Street, Suite 1150
Reno, Nevada 89501

Attention: Chief Financial Officer

CREDIT SUISSE AG
CREDIT SUISSE
LOAN FUNDING LLC
Eleven Madison Avenue
New York, New York 10010

DEUTSCHE BANK SECURITIES INC.
DEUTSCHE BANK AG NEW YORK
BRANCH
DEUTSCHE BANK AG CAYMAN
ISLANDS BRANCH
60 Wall Street
New York, New York 10005

U.S. BANK NATIONAL ASSOCIATION
214 North Tryon Street
Charlotte, North Carolina 28202

Exhibit 10.1

MACQUARIE CAPITAL (USA) INC.
MACQUARIE CAPITAL FUNDING LLC
125 West 55th Street
New York, New York 10019

GOLDMAN SACHS BANK USA
200 West Street
New York, New York 10282

KEYBANC CAPITAL MARKETS INC.
KEYBANK NATIONAL ASSOCIATION
127 Public Square
Cleveland, Ohio 44114

CITIZENS BANK, NATIONAL
ASSOCIATION
28 State Street
Boston, Massachusetts 02109

CONFIDENTIAL

June 15, 2020

$1,000.0 Million Senior Secured Revolving Credit Facility
$3,000.0 Million Senior Secured Term Loan B Facility
$2,400.0 Million Senior Secured Incremental Term Loan B Facility
$1,800.0 Million Senior Unsecured Bridge Loan Facility
Second Amendment to Amended and Restated Commitment Letter

Ladies and Gentlemen:

Reference is made to that certain Amended and Restated Commitment Letter, dated July 19, 2019 (as amended by that certain First Amendment to
Amended and Restated Commitment Letter and Amended and Restated Fee Letter, dated July 29, 2019 (the “First Amendment”), the “Commitment
Letter”), by and among Eldorado Resorts, Inc., a Nevada corporation (the “Borrower” or “you”), JPMorgan Chase Bank, N.A. (together with any of its
designated affiliates, “JPMorgan”), Credit Suisse AG (acting through such of its affiliates or branches as it deems appropriate, “CS”), Credit Suisse
Loan Funding LLC (“CSLF” and, together with CS and their respective affiliates, “Credit Suisse”), Macquarie Capital Funding LLC



(“Macquarie Lender”), Macquarie Capital (USA) Inc. (“Macquarie Capital” and, together with Macquarie Lender, “Macquarie” and, together with
JPMorgan and Credit Suisse, collectively, the “Initial Commitment Parties”), Bank of America, N.A. (“BANA”), BofA Securities, Inc. (“BofA
Securities” and, together with BANA, “Bank of America”), Deutsche Bank Securities Inc. (“DBSI”), Deutsche Bank AG New York Branch (“DBNY>),
Deutsche Bank AG Cayman Islands Branch (“DBCI” and, together with DBSI and DBNY, “Deutsche Bank”), Goldman Sachs Bank USA (“GS™),
Truist Bank (as successor by merger to SunTrust Bank, “Truist Bank”), SunTrust Robinson Humphrey, Inc. (“STRH” and, together with Truist Bank,
“SunTrust”), U.S. Bank National Association (“US Bank”), KeyBank National Association (“KeyBank”), KeyBanc Capital Markets Inc. (“KBCM”
and, together with KeyBank, “Key”), Fifth Third Bank (“Fifth Third Bank”) and Citizens Bank, National Association (“Citizens” and, together with
JPMorgan, Credit Suisse, Macquarie, Bank of America, Deutsche Bank, GS, SunTrust, US Bank, Key and Fifth Third Bank, collectively, the
“Commitment Parties”). Capitalized terms used in this Second Amendment to Amended and Restated Commitment Letter (this “Amendment”) without
definition shall have the meanings given to them in the Commitment Letter.

Each of the Commitment Parties and the Borrower agree to amend the Commitment Letter as set forth herein effective as of the date first set forth
above (such date, the “Effective Date”).

1. Amendments to Commitment Letter.
(a) Section 1(b) of the Commitment Letter is hereby amended by amending and restating the penultimate sentence thereof as follows:

Notwithstanding each Lead Arranger’s right to syndicate the Credit Facilities and receive commitments with respect thereto, unless you
agree in writing, (i) no Initial Lender shall be relieved, released or novated from its obligations hereunder (including its obligation to fund
its commitment under the Credit Facilities on the date of the consummation of the Acquisition with the proceeds of the initial funding
under the Credit Facilities (such date, the “Funding Date”)) in connection with any syndication, assignment, participation or allocation
until the Funding Date has occurred, (ii) no assignment or novation or syndication by any Initial Lender shall become effective as between
you and the Initial Lenders with respect to all or any portion of any Initial Lender’s commitments in respect of the Credit Facilities until
the Funding Date has occurred, (iii) each of the Initial Lenders shall retain exclusive control over all rights and obligations with respect to
its commitments, including all rights with respect to consents, modifications, waivers and amendments, until the Funding Date has
occurred and (iv) prior to the occurrence of the Syndication Date, no Initial Lender may (either prior to or after the Funding Date)
participate or syndicate any of its commitments with respect to the Credit Facilities hereunder or any Take-Out Financing, except pursuant
to a sell-down process coordinated by the Lead Arrangers and managed by the applicable “left” Lead Arranger.

(b) Exhibit B to the Commitment Letter is hereby amended by replacing the reference to “$500.0 million” in the proviso to the first sentence
of clause (C) under the heading “Availability” with “$600.0” million.

(c) Exhibit B to the Commitment Letter is hereby amended by replacing the second and third paragraphs under the heading “Financial
Covenant” with the following:

Revolving Facility: The only financial covenant shall be a financial covenant (the “Financial Covenant”) for the benefit of the Revolving
Facility only that will prohibit the Borrower from permitting the Net First Lien Leverage Ratio on the last day of any fiscal quarter
(beginning with the fiscal quarter ended on the last day of the first full fiscal quarter
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after the Funding Date, but excluding any fiscal quarter the last day of which occurs either (i) during a Covenant Suspension Period or
(ii) for so long as each and every Covenant Relief Period Condition (as defined below) shall be satisfied for the duration of the Covenant
Relief Period, (1) if the Covenant Relief Period terminates in accordance with clause (a) of the definition thereof, before the date of such
termination of the Covenant Relief Period or (2) if the Covenant Relief Period terminates in accordance with clause (b) of the definition
thereof, before September 30, 2021), solely to the extent that on such date the aggregate amount of funded loans and letters of credit
(excluding letters of credit under the Revolving Facility up to $170.0 million and cash collateralized letters of credit) under the Revolving
Facility on such date exceeds an amount equal to 25% of the then outstanding commitments under the Revolving Facility (the “Testing
Threshold”), to exceed 6.35 to 1.00.

For purposes hereof:

®

(ii)
(iii)
(iv)

“Covenant Relief Period” shall mean the period commencing on the Funding Date and ending on the earlier of (a) the date on which the
Administrative Agent receives a Covenant Relief Period Termination Notice from the Borrower and (b) the date on which the
Administrative Agent receives from the Borrower the compliance certificate and the financial statements to be delivered pursuant to the
Credit Agreement! in respect of the fiscal quarter ending September 30, 2021 (such earlier date, the “Covenant Relief Period Termination
Date”).

“Covenant Relief Period Conditions” shall mean the conditions set forth on Schedule 1 hereto.
“Covenant Relief Period Termination Date” shall have the meaning assigned to such term in the definition of “Covenant Relief Period.”

“Covenant Relief Period Termination Notice” shall mean a certificate of a responsible officer of the Borrower that is delivered to the
Administrative Agent stating that the Borrower irrevocably elects to terminate the Covenant Relief Period effective as of the date on which
the Administrative Agent receives such Covenant Relief Period Termination Notice.

Notwithstanding anything to the contrary contained herein, to the extent every Covenant Relief Period Condition was satisfied for the duration of
the Covenant Relief Period:

®

If the Covenant Relief Period terminates pursuant to clause (a) of the definition thereof, then, if elected by the Borrower, (i) EBITDA for
the period of four fiscal quarters ending on the last day of the first fiscal quarter ending after such termination of the Covenant Relief
Period (the “Initial Test Period”) shall be deemed to be EBITDA for the last fiscal quarter of the Initial Test Period multiplied by 4, (ii)
EBITDA for the period of four fiscal quarters ending on the last day of the first fiscal quarter ending after the Initial Test Period (the
“Second Test Period”) shall be deemed to be EBITDA for the last two fiscal quarters of the Second Test Period multiplied by 2 and

(iii) EBITDA for the period of four fiscal quarters ending on the last day of the first fiscal quarter ending after the Second Test Period
(the “Third Test Period”) shall be deemed to be EBITDA for the last three fiscal quarters of the Third Test Period multiplied by 4/3.

References to the “Credit Agreement” in this Section 1(c) and on Schedule 1 refer to the draft Credit Agreement for the Borrower distributed to
the Commitment Parties on June 5, 2020.



(ii) If the Covenant Relief Period terminates in accordance with clause (b) of the definition thereof, then, if elected by the Borrower,
(i) EBITDA for the period of four fiscal quarters ending September 30, 2021 shall be deemed to be EBITDA for the fiscal quarter ending
September 30, 2021 multiplied by 4, (ii) EBITDA for the period of four fiscal quarters ending December 31, 2021 shall be deemed to be
EBITDA for the fiscal quarters ending September 30, 2021 and December 31, 2021 multiplied by 2 and (iii) EBITDA for the period of
four fiscal quarters ending March 31, 2022 shall be deemed to be EBITDA for the fiscal quarters ending September 30, 2021,
December 31, 2021 and March 31, 2022 multiplied by 4/3.

The Covenant Relief Period Conditions are for the benefit of Lenders under the Revolving Facility only and may be amended or waived with the
consent of the Borrower and the Lenders holding more than 50% of the aggregate amount of the commitments under the Revolving Facility.

2. Miscellaneous. This Amendment is subject to the confidentiality, governing law and miscellaneous provisions of the Commitment Letter, in
each case, which are incorporated herein by reference mutatis mutandis. This Amendment may be executed in separate counterparts, and delivery of an
executed signature page of this Amendment by facsimile or electronic mail shall be effective as delivery of a manually executed counterpart hereof. This
Amendment constitutes the entire agreement among the parties pertaining to the modification of the Commitment Letter as herein provided and
supersedes any and all prior or contemporaneous agreements relating to the amendment of the Commitment Letter. Each of the parties hereto agrees that
this Amendment is a binding and enforceable agreement (subject to the effects of bankruptcy, insolvency, fraudulent transfer, fraudulent conveyance,
reorganization and other similar laws relating to or affecting creditors’ rights generally and general principles of equity) with respect to the subject
matter contained herein. Except as expressly amended hereby, the Commitment Letter remains unmodified and in full force and effect. Each reference in
the Commitment Letter to “this Commitment Letter,” “hereunder,” “hereof” (and each reference in the Fee Letter and any other letter agreement
concerning the financing of the Transactions to the “Commitment Letter,” “thereunder” or “thereof”) or words of like import shall mean and be a
reference to the Commitment Letter as amended by this Amendment.

[Signature Pages Follow]
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JPMORGAN CHASE BANK, N.A.

By: /s/ Brian Smolowitz

Name: Brian Smolowitz
Title:  Vice President

[Signature Page to Second Amendment to A&R Commitment Letter]



CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH

By: /s/ Whitney Gaston

Name: Whitney Gaston
Title:  Authorized Signatory

By:  /s/ Christopher Zybrick

Name: Christopher Zybrick
Title: Authorized Signatory

CREDIT SUISSE LOAN FUNDING LLC

By: /s/ Joseph Palombini

Name: Joseph Palombini
Title: Managing Director

[Signature Page to Second Amendment to A&R Commitment Letter]



MACQUARIE CAPITAL (USA) INC.

By: /s/ Lisa Grushkin

Name: Lisa Grushkin
Title: Managing Director

By:  /s/ Jeff Abt

Name: Jeff Abt
Title: Managing Director

MACQUARIE CAPITAL FUNDING LLC

By: /s/ Lisa Grushkin

Name: Lisa Grushkin
Title:  Authorized Signatory

By:  /s/ Jeff Abt

Name: Jeff Abt
Title:  Authorized Signatory

[Signature Page to Second Amendment to A&R Commitment Letter]



BANK OF AMERICA, N.A.

By: /s/ Anand Melvani

Name: Anand Melvani
Title: Managing Director

BofA SECURITIES, INC.

By:  /s/ Anand Melvani

Name: Anand Melvani
Title: Managing Director
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DEUTSCHE BANK SECURITIES INC.

By: /s/ Philip Tancorra

Name: Philip Tancorra
Title:  Vice President

By:  /s/ Michael Strobel

Name: Michael Strobel
Title:  Vice President

DEUTSCHE BANK AG NEW YORK BRANCH

By: /s/ Philip Tancorra

Name: Philip Tancorra
Title:  Vice President

By: /s/ Michael Strobel

Name: Michael Strobel
Title:  Vice President

DEUTSCHE BANK AG CAYMAN ISLANDS BRANCH

By:  /s/ Philip Tancorra

Name: Philip Tancorra
Title:  Vice President

By: /s/Mlichael Strobel

Name: Michael Strobel
Title:  Vice President
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GOLDMAN SACHS BANK USA

By: /s/ Charles D. Johnston

Name: Charles D. Johnston
Title:  Authorized Signatory
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TRUIST BANK (Successor to SunTrust Bank)

By: /s/ J. Haynes Gentry, III

Name: J. Haynes Gentry, III
Title: Director

SUNTRUST ROBINSON HUMPHREY, INC.

By:  /s/ Michael Chung

Name: Michael Chung
Title: Managing Director
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U.S. BANK NATIONAL ASSOCIATION

By: /s/ Chad T. Orrock

Name: Chad T. Orrock
Title:  Senior Vice President
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KEYBANK NATIONAL ASSOCIATION

By: /s/ Kevin Brickman

Name: Kevin Brickman
Title: Managing Director

KEYBANC CAPITAL MARKETS INC.

By:  /s/ Dave Blue

Name: Dave Blue
Title: Director
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FIFTH THIRD BANK

By: /s/ Gregory D. Amoroso

Name: Gregory D. Amoroso
Title: Managing Director
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CITIZENS BANK, NATIONAL ASSOCIATION

By: /s/ Christopher Lynch

Name: Christopher Lynch
Title: Director
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ELDORADO RESORTS, INC.

By: /s/ Bret Yunker
Name: Bret Yunker
Title:  Chief Financial Officer
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Schedule 1
During the Covenant Relief Period:

(a) The Borrower shall not permit the sum of (i) the sum of (x) unrestricted cash and cash equivalents of the Borrower and its restricted
subsidiaries (for the avoidance of doubt, including CRC and its restricted subsidiaries) free and clear of all liens other than liens permitted by the
Financing Documentation, plus (y) cash and cash equivalents of the Borrower and its restricted subsidiaries that are restricted in favor of the
obligations under the Financing Documentation, the Existing CRC Credit Agreement, the Incremental Term Loan B Facility (or any secured notes
issued in lieu thereof) or the Existing CRC Indenture (which may include cash and cash equivalents securing other indebtedness secured by a lien
on the collateral securing any of the foregoing), plus (ii) the sum of (x) the unutilized commitments under the Revolving Facility and (y) the
unutilized commitments under the Revolving Facility (as defined in the Existing CRC Credit Agreement) (clauses (i) and (ii), collectively, the
“Borrower’s Liquidity), at any time during the Covenant Relief Period to be less than $850,000,000.

(b) The Borrower shall furnish to the Administrative Agent (which will promptly furnish such certificate to the Lenders under the Revolving
Facility), commencing with the calendar month ending after the Funding Date and ending with (i) the calendar month ending September 30, 2021
or (ii) if the Covenant Relief Period terminates in accordance with clause (a) of the definition thereof prior to September 30, 2021, the last
calendar month ending before the Covenant Relief Period Termination Date, a certificate of a responsible officer of the Borrower (a “Minimum
Liquidity Certificate”) setting forth in reasonable detail the computations necessary (as determined in good faith by the Borrower) to determine
whether the Borrower is in compliance with clause () of this Schedule 1 as of the end of each such calendar month within ten (10) Business Days
after the last day of each such calendar month.

(c) The Borrower shall not, and shall not permit any of its restricted subsidiaries to, incur indebtedness under Section 6.01(h) of the Credit
Agreement.

(d) The Borrower shall not, and shall not permit any of its restricted subsidiaries to, incur indebtedness under Section 6.01(i) of the Credit
Agreement in an aggregate principal amount at any one time outstanding in excess of $100,000,000.

(e) The Borrower shall not, and shall not permit any of its restricted subsidiaries to, incur indebtedness under Section 6.01(k) of the Credit
Agreement in an aggregate principal amount at any one time outstanding in excess of (x) $100 million plus (y) $500 million; provided that any
indebtedness incurred pursuant to this clause (y) shall be unsecured;

(f) The Borrower shall not, and shall not permit any of its restricted subsidiaries to, incur indebtedness under Section 6.01(1) of the Credit
Agreement.

(g) The Borrower shall not, and shall not permit any of its restricted subsidiaries to, incur indebtedness under Section 6.01(r) of the Credit
Agreement.

(h) The Borrower shall not, and shall not permit any of its restricted subsidiaries to, incur Indebtedness under Section 6.01(s)_of the Credit
Agreement.

(i) The Borrower shall not, and shall not permit any of its restricted subsidiaries to, incur Indebtedness under Section 6.01(v) of the Credit
Agreement.
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(j) The Borrower shall not, and shall not permit any of its restricted subsidiaries to, incur Indebtedness under Section 6.01(x) of the Credit
Agreement.

(k) The Borrower shall not, and shall not permit any of its restricted subsidiaries to, incur indebtedness under Section 6.01(y), of the Credit
Agreement in an aggregate principal amount at any one time outstanding in excess of $400,000,000.

(1) The Borrower shall not, and shall not permit any of its restricted subsidiaries to, incur indebtedness under Section 6.01(z) of the Credit
Agreement in an aggregate principal amount at any one time outstanding in excess of $400,000,000.

(m) The Borrower shall not, and shall not permit any of its restricted subsidiaries to, incur indebtedness under Section 6.01(ee)_of the Credit
Agreement in an aggregate principal amount at any one time outstanding in excess of the sum of (i) $250,000,000 plus (ii) the aggregate amount
of proceeds of the issuance of equity interests (including upon conversion or exchange or a debt instrument into or for any equity interests (other
than disqualified stock)) received by the Borrower from equity issuances after June 1, 2020.

(n) The Borrower shall not, and shall not permit any of its restricted subsidiaries to, make any investments pursuant to Section 6.04(j) of the
Credit Agreement in an aggregate principal amount at any one time outstanding in excess of $250,000,000.

(o) The Borrower shall not, and shall not permit any of its restricted subsidiaries to, make any investments pursuant to Section 6.04(1) of the
Credit Agreement.

(p) The Borrower shall not, and shall not permit any of its restricted subsidiaries to, make any investments pursuant to Section 6.04(s) of the
Credit Agreement.

(q) The Borrower shall not, and shall not permit any of its restricted subsidiaries to, make any investments pursuant to Section 6.04(dd) of
the Credit Agreement.

(r) The Borrower shall not, and shall not permit any of its restricted subsidiaries to, make any investments pursuant to Section 6.04(ff) of the
Credit Agreement.

(s) The Borrower shall not, and shall not permit any of its restricted subsidiaries to, make any restricted payments pursuant to
Section 6.06(e) of the Credit Agreement.

(t) The Borrower shall not, and shall not permit any of its restricted subsidiaries to, make any restricted payments pursuant to
Section 6.06(h) of the Credit Agreement.

(u) The Borrower shall not, and shall not permit any of its restricted subsidiaries to, make any restricted payments pursuant to
Section 6.06(j), of the Credit Agreement.

(v) The Borrower shall not, and shall not permit any of its restricted subsidiaries to, make any restricted payments pursuant to
Section 6.06(1) of the Credit Agreement in an aggregate principal amount at any one time outstanding in excess of $25,000,000.

(w) The Borrower shall not, and shall not permit any of its restricted subsidiaries to, make any restricted payments pursuant to
Section 6.06(m) of the Credit Agreement.
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Exhibit 10.2
CONFIDENTIAL
June 15, 2020
Eldorado Resorts, Inc.
100 West Liberty Street, Suite 1150
Reno, Nevada 89501

Attention: Chief Financial Officer

Re: Increase to Senior Secured Revolving Credit Facility

Ladies and Gentlemen:

Reference is made to that certain (a) Amended and Restated Commitment Letter, dated July 19, 2019 (as amended by the First Amendment to
Amended and Restated Commitment Letter and Amended and Restated Fee Letter, dated July 29, 2019 (the “First Amendment”), and the Second
Amendment to Amended and Restated Commitment Letter, dated June 15, 2020, the “Commitment Letter”) and (b) Amended and Restated Fee Letter,
dated July 19, 2019 (as amended by the First Amendment, the Second Amendment to Amended and Restated Fee Letter, dated January 24, 2020, and
the Third Amendment to Amended and Restated Fee Letter, dated June 15, 2020, the “Fee Letter”), in each case, by and among Eldorado Resorts, Inc.,
a Nevada corporation (the “Borrower” or “you”), JPMorgan Chase Bank, N.A. (together with any of its designated affiliates, “JPMorgan”), Credit
Suisse AG (acting through such of its affiliates or branches as it deems appropriate, “CS”), Credit Suisse Loan Funding LLC (“CSLF” and, together
with CS and their respective affiliates, “Credit Suisse”), Macquarie Capital Funding LLC (“Macquarie Lender”), Macquarie Capital (USA) Inc.
(“Macquarie Capital” and, together with Macquarie Lender, “Macquarie” and, together with JPMorgan and Credit Suisse, collectively, the “Initial
Commitment Parties”), Bank of America, N.A. (“BANA”), BofA Securities, Inc. (“BofA Securities” and, together with BANA, “Bank of America”),
Deutsche Bank Securities Inc. (“DBSI”), Deutsche Bank AG New York Branch (“DBNY”), Deutsche Bank AG Cayman Islands Branch (“DBCI” and,
together with DBSI and DBNY, “Deutsche Bank”), Goldman Sachs Bank USA (“GS”), Truist Bank (as successor by merger to SunTrust Bank, “Truist
Bank”), SunTrust Robinson Humphrey, Inc. (“STRH” and, together with Truist Bank, “SunTrust”), U.S. Bank National Association (“US Bank”),
KeyBank National Association (“KeyBank”), KeyBanc Capital Markets Inc. (“KBCM” and, together with KeyBank, “Key”), Fifth Third Bank (“Fifth
Third Bank”) and Citizens Bank, National Association (“Citizens” and, together with JPMorgan, Credit Suisse, Macquarie, Bank of America, Deutsche
Bank, GS, SunTrust, US Bank, Key and Fifth Third Bank, collectively, the “Commitment Parties”). Capitalized terms used in this letter agreement (this
“Agreement”) without definition shall have the meanings given to them in the Commitment Letter or the Fee Letter, as applicable.

Each of the parties hereto agree as follows.

1. ERI Commitment. Each of JPMorgan, CS, DBNY, BANA and Citizens (collectively, the “ERI Increasing Revolving Lenders”) is pleased to
advise you of its several, but not joint, commitment to provide additional Revolving Commitments (the “ERI Additional Revolving Commitments”; the
Revolving Commitments of each ERI Increasing Revolving Lender under the Commitment Letter prior to the effectiveness of this Agreement, the “ERI
Existing Revolving Commitments”) under the Revolving Credit Facility in the respective amounts set forth opposite such Increasing Revolving
Lender’s name on Schedule I hereto. The ERI Additional Revolving Commitments shall have terms identical to the ERI Existing Revolving
Commitments and shall be available subject only to the conditions set forth in Section 3 of this Agreement and shall, upon the effectiveness of this
Agreement, constitute Revolving Commitments under the Commitment Letter for all purposes other than as set forth in Section 4 below.



2. CRC Commitment. Goldman Sachs Lending Partners LLC (the “CRC Increasing Revolving Lender” and, together with the ERI Increasing
Revolving Lenders, the “Increasing Revolving Lenders”), an affiliate of GS, is pleased to advise you of its commitment to provide additional Revolving
Facility Commitments (as defined in the Existing CRC Credit Agreement) (the “CRC Additional Revolving Commitments” and, together with the ERI
Additional Revolving Commitments, the “Additional Revolving Commitments”) under the Revolving Facility (as defined in the Existing CRC Credit
Agreement) in the amount set forth opposite the CRC Increasing Revolving Lender’s name on Schedule II hereto. The CRC Additional Revolving
Commitments shall have terms identical to the Revolving Facility Commitments (as defined in the Existing CRC Credit Agreement) in effect under the
Existing CRC Credit Agreement on the Funding Date and shall be available subject only to the conditions set forth in Section 3 of this Agreement.

3. Conditions. The commitments of the Increasing Revolving Lenders hereunder are subject only to (i) the same conditions as the Existing
Revolving Commitments as set forth in Section 2 of the Commitment Letter and (ii) the consummation by you of an equity offering of at least
16 million shares of your stock. The ERI Additional Revolving Commitments shall be effected pursuant to an incremental joinder agreement to the
Financing Documentation to be executed and delivered on the Funding Date (provided that the effectiveness or availability of the commitments
provided thereunder may be conditioned upon the receipt of regulatory approvals) and the CRC Additional Revolving Commitments shall be effected
pursuant to an incremental joinder agreement to the Existing CRC Credit Agreement to be executed and delivered on the Funding Date (provided that
the effectiveness or availability of the commitments provided thereunder may be conditioned upon the receipt of regulatory approvals).

4. Fees. As consideration for the agreements of the Increasing Revolving Lenders under this Agreement, you agree to pay to each Increasing
Revolving Lender, for its own account, an arrangement fee in an aggregate amount equal to the product of (i) o6 times (ii) such Increasing
Revolving Lender’s Additional Revolving Commitment set forth on Schedule I or Schedule II hereto (the “Additional Revolving Commitments
Arrangement Fee”). The Additional Revolving Commitments Arrangement Fee shall be in addition to, and not in lieu of, the Revolving Credit Facility
Arrangement Fee payable to each Increasing Revolving Lender in respect of such Increasing Revolving Lender’s Existing Revolving Commitments
under the Fee Letter and any other fees, costs and expenses payable pursuant to the Commitment Letter, the Fee Letter or the Financing Documentation,
and once paid will not be subject to counterclaim, setoff or otherwise affected. For the avoidance of doubt, there shall be no upfront fees or original issue
discount payable in respect of the Additional Revolving Commitments. At the sole discretion of each Increasing Revolving Lender, all or any portion of
such Increasing Revolving Lender’s Additional Revolving Commitments Arrangement Fee may be allocated to any of its affiliates or paid to any other
Lender or Lenders.

5. Acceptance/Expiration of Commitments.

(a) This Agreement and the commitments and agreements of the Increasing Revolving Lenders set forth herein shall become effective upon
execution and delivery by all the parties hereto, and upon such execution and delivery, this Agreement shall be a binding agreement among the
Increasing Revolving Lenders and you.

(b) In the event this Agreement is accepted by you as provided in the preceding paragraph, the commitments and agreements of the Increasing
Revolving Lenders set forth herein, and your obligations hereunder, except as set forth with respect to survival below, will automatically terminate
without further action or notice upon the occurrence of the Expiration Date (it being understood that this paragraph 5(b) shall not limit any Increasing
Revolving Lender’s obligations under any incremental joinder agreement referred to in paragraph 3 above executed and delivered on or prior to the
Expiration Date).



6. Miscellaneous. This Agreement is subject to the confidentiality, governing law and miscellaneous provisions of the Commitment Letter and the
survival provisions of the Commitment Letter and the Fee Letter, in each case, which are incorporated herein by reference mutatis mutandis. This
Agreement may be executed in separate counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the
same instrument. Delivery of an executed signature page of this Agreement by one party to any other party may be made by facsimile, electronic mail
(including any electronic signature complying with the New York Electronic Signatures and Records Act (N.Y. State Tech. §§ 301-309), as amended
from time to time, or other applicable law) or other transmission method, and the parties hereto agree that any counterpart so delivered shall be deemed
to have been duly and validly delivered and be valid and effective for all purposes. This Agreement constitutes the entire agreement among the parties
pertaining to the subject matter contemplated hereby and supersedes any and all prior or contemporaneous agreements relating thereto. Each of the
parties hereto agrees that this Agreement is a binding and enforceable agreement (subject to the effects of bankruptcy, insolvency, fraudulent transfer,
fraudulent conveyance, reorganization and other similar laws relating to or affecting creditors’ rights generally and general principles of equity) with
respect to the subject matter contained herein. Nothing in this Agreement shall be deemed to constitute an amendment, modification, waiver or novation
of the Commitment Letter or the Fee Letter in any manner.

[Signature Pages Follow]
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JPMORGAN CHASE BANK, N.A.

By: /s/ Brian Smolowitz

Name: Brian Smolowitz
Title:  Vice President

[Signature Page to Additional Revolving Commitment Side Letter]



CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH

By: /s/ Whitney Gaston

Name: Whitney Gaston
Title:  Authorized Signatory

By:  /s/ Andrew Griffin

Name: Andrew Griffin
Title: Authorized Signatory

CREDIT SUISSE LOAN FUNDING LLC

By: /s/ Joseph Palombini

Name: Joseph Palombini
Title: Managing Director
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DEUTSCHE BANK AG, NEW YORK BRANCH

By: /s/ Philip Tancorra

Name: Philip Tancorra
Title:  Vice President

By:  /s/ Michael Strobel

Name: Michael Strobel
Title:  Vice President
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BANK OF AMERICA, N.A.

By: /s/ Brian D. Corum

Name: Brian D. Corum
Title: Managing Director
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CITIZENS BANK, NATIONAL ASSOCIATION

By: /s/ Christopher Lynch

Name: Christopher Lynch
Title: Director
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GOLDMAN SACHS LENDING PARTNERS LL.C

By: /s/ Annie Carr

Name: Annie Carr
Title:  Authorized Signatory
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ELDORADO RESORTS, INC.

By: /s/ Bret Yunker
Name: Bret Yunker
Title:  Chief Financial Officer
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ERI Increasing Revolving Lender

JPMorgan Chase Bank, N.A.

Credit Suisse AG, Cayman Islands Branch
Deutsche Bank AG, New York Branch
Bank of America, N.A.

Citizens Bank, National Association

Schedule I

ERI Additional Revolving Commitment
40,000,000

40,000,000
50,000,000
30,000,000
25,000,000

@ PP



Schedule II

CRC Increasing Revolving Lender CRC Additional Revolving Commitment
Goldman Sachs Lending Partners LLC $ 25,000,000




Exhibit 10.3

EXECUTION VERSION

AMENDMENT NO. 4

This AMENDMENT NO. 4, dated as of June 15, 2020 (this “Amendment”), is entered into by and among ELDORADO RESORTS, INC,, a
Nevada corporation (the “Borrower”), the Guarantors (as defined in the Credit Agreement described below) party hereto, the Lenders (as defined
below) party hereto and JPMORGAN CHASE BANK, N.A. as administrative agent (in such capacity, the “Administrative Agent”) under the Credit
Agreement (as defined below), and effective as of the Effective Date (as defined below). Capitalized terms used herein and not otherwise defined herein
shall have the respective meanings given to them in the Credit Agreement.

RECITALS:

WHEREAS, reference is hereby made to that certain Credit Agreement, dated as of April 17, 2017, by and among EAGLE II ACQUISITION
COMPANY LLC, a Delaware limited liability company (which on the May 1, 2017 was succeeded by the Borrower, to continue as the Borrower on and
after May 1, 2017), each lender from time to time party thereto (collectively, the “Lenders”) and the Administrative Agent (as supplemented by the
Borrower Joinder Agreement dated as of May 1, 2017, entered into by and among the Borrower and the Administrative Agent, and as amended by
(i) the Amendment Agreement, dated as of August 15, 2017, between the Borrower and the Administrative Agent, (ii) the Amendment Agreement
No. 2, dated as of June 6, 2018, by and among the Borrower, the Guarantors party thereto, the Administrative Agent, and the Lenders party thereto, and
(iii) the Incremental Joinder Agreement No. 1 and Amendment No. 3 to Credit Agreement, dated as of October 1, 2018, by and among the Borrower, the
Guarantors party thereto, the Administrative Agent, the Lenders party thereto and the other parties party thereto, and as it may be amended, restated,
replaced, supplemented or otherwise modified and in effect immediately prior to giving effect to the amendments contemplated by this Amendment, the
“Existing Credit Agreement” and, after giving effect to the amendments contemplated by this Amendment, the “Credit Agreement”);

WHEREAS, the Borrower desires to make certain amendments to the Existing Credit Agreement; and
WHEREAS, the Consenting Lenders (as defined below) (constituting the Required Revolving Credit Lenders under the Existing Credit
Agreement) and the Administrative Agent agree to make such amendments to the Existing Credit Agreement, subject to the conditions and on the terms
set forth in this Amendment.
NOW, THEREFORE, in consideration of the premises and agreements, provisions and covenants herein contained and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
ARTICLE I

AMENDMENTS TO EXISTING CREDIT AGREEMENT

SECTION 1. Consent of Lenders.

(a) Each Lender under the Existing Credit Agreement that executes and delivers a consent in substantially the form attached hereto as Annex
I (a “Consent” and, each such Lender, a “Consenting Lender”) hereby irrevocably agrees to the amendments to the Existing Credit Agreement
provided for herein, with respect to all of such Consenting Lender’s Loans and Commitments.



(b) Each Consent shall be subject to the terms and conditions of this Amendment and shall be binding upon the Lender party thereto and any
successor, participant or assignee of such Lender and may not be revoked or terminated by the Lender party thereto or any such successor,
participant or assignee. Each Person that executes and delivers a Consent and any permitted successor, participant or assignee of such Lender shall
be a party to this Amendment as if such Person executed and delivered a counterpart hereof. Each Consent shall constitute a part of this
Amendment and each signature page thereto shall constitute a signature page hereto.

SECTION 2. Effective Date Amendments. Effective upon the occurrence of the Effective Date, the Existing Credit Agreement is hereby amended
as follows:
(a) Section 9.14(a), of the Existing Credit Agreement is hereby amended and restated as follows:
(a) Consolidated Total Leverage Ratio.

(i) Subject to clause (ii) below, with respect to Revolving Credit Loans only, as of the last day of any Fiscal Quarter ending during
the periods specified below, permit the Consolidated Total Leverage Ratio to be greater than the corresponding ratio set forth below:

Maximum
Consolidated Total
Period Leverage Ratio
Closing Date through December 31, 2018 6.50 to 1.00
January 1, 2019 through December 31, 2019 6.00 to 1.00
March 31, 2020 and thereafter 5.50 to 1.00

(ii) Notwithstanding clause (i) above, (A) during the Covenant Relief Period, the Borrower shall not be required to comply with
clause (i) above and (B) commencing with the Fiscal Quarter ending September 30, 2021, the Borrower shall not permit the Consolidated
Total Leverage Ratio as of the last day of any Fiscal Quarter to exceed 6.00 to 1.00 (rather than 5.50 to 1.00); provided that (1) for the
avoidance of doubt, (I) if at any time during the Covenant Relief Period, a default shall be made in the due observance or performance by
the Borrower or any Subsidiary of any Covenant Relief Period Condition or (IT) if the Borrower shall fail to deliver the Officer’s
Compliance Certificate in respect of the Fiscal Quarter ending September 30, 2021 on or prior to the dates required by this Agreement,
then clause (A) of this clause (ii) shall be null and void and shall be deemed to not have applied in respect of any Fiscal Quarter ending
during the Covenant Relief Period and (2) if the Covenant Relief Period is terminated due to a termination in accordance with clauses
(ii) or (iii) of the definition thereof, then the maximum Consolidated Total Leverage Ratio levels for each fiscal quarter after the
Qualifying Quarter shall be those as in effect and set forth in clause (i) above.
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(b) Section 9.14(b) of the Existing Credit Agreement is hereby amended and restated as follows:

(b) Consolidated Interest Coverage Ratio.

(i) Subject to clause (ii) below, with respect to Revolving Credit Loans only, as of the last day of any Fiscal Quarter ending during
the periods specified below, permit the Consolidated Interest Coverage Ratio to be less than the corresponding ratio set forth below
opposite such Fiscal Quarter period:

Minimum
Consolidated
Interest Coverage
Period Ratio
Closing Date through December 31, 2018 2.00 to 1.00
March 31, 2019 through December 31, 2019 2.50 to 1.00
March 31, 2020 and thereafter 2.75to 1.00

(ii) Notwithstanding clause (i) (A) above, during the Covenant Relief Period, the Borrower shall not be required to comply with
clause (i) above and (B) commencing with the Fiscal Quarter ending September 30, 2021, the Borrower shall not permit the Consolidated
Interest Coverage Ratio as of the last day of any Fiscal Quarter to be less than 2.50 to 1.00 (rather than 2.75 to 1.00); provided that (1) for
the avoidance of doubt, (I) if at any time during the Covenant Relief Period, a default shall be made in the due observance or performance
by the Borrower or any Subsidiary of any Covenant Relief Period Condition or (II) if the Borrower shall fail to deliver the Officer’s
Compliance Certificate in respect of the Fiscal Quarter ending September 30, 2021 on or prior to the dates required by this Agreement,
then clause (A) of this clause (ii) shall be null and void and shall be deemed to not have applied in respect of any Fiscal Quarter ending
during the Covenant Relief Period and (2) if the Covenant Relief Period is terminated in accordance with clauses (ii) or (iii) of the

definition thereof, then the minimum Consolidated Interest Coverage Ratio levels for each fiscal quarter after the Qualifying Quarter shall
be those as in effect and set forth in clause (i) above.

(c) A new Section 9.14(d) is hereby added to the Existing Credit Agreement as follows:
(d) Section 9.14 Defined Terms. As used in this Section 9.14, the following terms shall have the following meanings:

(i) “Covenant Relief Period” means the period commencing on the Covenant Relief Period Commencement Date and ending
on the earliest of (i) the date on which the Borrower delivers the Officer’s Compliance Certificate in respect of the Fiscal Quarter
ending September 30, 2021 to the Administrative Agent as required by this Agreement, (ii) the date that the Administrative Agent
receives a Covenant Relief Period Termination Notice from the Borrower and (iii) the date upon which the Borrower fails to satisfy

the Covenant Relief Period Conditions. The date on which the Covenant Relief Period ends is referred to as the “Covenant Relief
Period Termination Date”.

(ii) “Covenant Relief Period Commencement Date” means June 15, 2020.
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(iii) “Covenant Relief Period Conditions” means the Borrower complies with each of the requirements listed on Schedule I to
that certain Amendment No. 4, dated as of June 15, 2020, among the Borrower, the Guarantors, the Lenders party thereto and the
Administrative Agent.

(iv) “Covenant Relief Period Termination Notice” means a certificate of a Responsible Officer of the Borrower that is delivered
to the Administrative Agent (x) stating that the Borrower irrevocably elects to terminate the Covenant Relief Period effective as of
the date on which the Administrative Agent receives such Covenant Relief Period Termination Notice and that commencing with the
first fiscal quarter ending after the Qualifying Quarter, the financial covenants in Section 9.14 shall be governed by clauses (a)(i) and
(b)(i) thereof (instead of clauses (a)(ii) and (b)(ii) thereof) and (y) certifying that the Borrower would have been in compliance with
the financial covenants in Sections 9.14(a)(i) and (b)(i) as of the most recent Test Period if such financial covenants had been
applicable, and setting forth in reasonable detail the computations necessary to determine such compliance.

Covenant Relief Period.
(d) A new Section 9.14(e) is hereby added to the Existing Credit Agreement as follows:

(e) Notwithstanding anything to the contrary in the definition of “Consolidated EBITDA”, solely for purposes of (A) any Covenant
Relief Period Termination Notice and (B)_Sections 9.14(a)(i), (a)(ii), (b)(i) and (b)(ii), (i) Consolidated EBITDA for the Test Period ending
on the last day of the Qualifying Quarter, shall be deemed to be Consolidated EBITDA for the Qualifying Quarter multiplied by 4, (ii)
Consolidated EBITDA for the Test Period ending on the last day of the first Fiscal Quarter immediately following the Qualifying Quarter
shall be deemed to be Consolidated EBITDA for the Qualifying Quarter and the immediately following Fiscal Quarter multiplied by 2 and
(iii) Consolidated EBITDA for the Test Period ending on the last day of the second Fiscal Quarter following the Qualifying Quarter shall
be deemed to be Consolidated EBITDA for the Qualifying Quarter and the two Fiscal Quarters following the Qualifying Quarter

multiplied by 4/3.

SECTION 3. Amendments to Loan Documents. Each Consenting Lender, by executing a Consent, consents to, and authorizes the Borrower, each
Guarantor and the Administrative Agent to enter into such amendments, restatements, amendment and restatements, supplements and modifications to
the exhibits and schedules to the Credit Agreement as the Administrative Agent deems reasonably necessary or desirable in connection with this
Amendment and the transactions contemplated hereby.

SECTION 4. Additional Amendments. In addition to Sections 2 and 3 of this Article I, if the Required Lenders consent to this Amendment, then
effective upon the occurrence of the Effective Date, the Existing Credit Agreement is hereby amended as follows:

(a) Section 1.1 of the Existing Credit Agreement is hereby amended by adding the following definitions in proper alphabetical sequence:

4



“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK Financial Institution.

“EEA Resolution Authority” means any public administrative authority or any person entrusted with public administrative authority of any
EEA Member Country (including any delegee) having responsibility for the resolution of any EEA Financial Institution.

“Resolution Authority” means an EEA Resolution Authority or, with respect to any UK Financial Institution, a UK Resolution Authority.

“UK Financial Institution” means any BRRD Undertaking (as such term is defined under the PRA Rulebook (as amended form time to
time) promulgated by the United Kingdom Prudential Regulation Authority) or any person subject to IFPRU 11.6 of the FCA Handbook
(as amended from time to time) promulgated by the United Kingdom Financial Conduct Authority, which includes certain credit
institutions and investment firms, and certain affiliates of such credit institutions or investment firms.

“UK Resolution Authority” means the Bank of England or any other public administrative authority having responsibility for the
resolution of any UK Financial Institution.

(b) The definition of “Bail-In Action” is hereby amended by replacing “EEA Resolution Authority” with “Resolution Authority” and
replacing “EEA Financial Institution” with “Affected Financial Institution”.

(c) The definition of “Bail-In Legislation” is hereby amended and restated in its entirety as follows:

“Bail-In Legislation” means, (a) with respect to any EEA Member Country implementing Article 55 of Directive 2014/59/EU of the
European Parliament and of the Council of the European Union, the implementing law, rule, regulation or requirement for such EEA
Member Country from time to time which is described in the EU Bail-In Legislation Schedule, and (b) with respect to the United
Kingdom, Part I of the United Kingdom Banking Act 2009 (as amended from time to time) and any other law, regulation or rule applicable
in the United Kingdom relating to the resolution of unsound or failing banks, investment firms or other financial institutions or their
affiliates (other than through liquidation, administration or other insolvency proceedings).

(d) The definition of “Write-Down and Conversion Powers” is hereby amended and restated in its entirety as follows:

“Write-Down and Conversion Powers” means, (a) with respect to any EEA Resolution Authority, the write-down and conversion powers
of such EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA Member Country, which write-
down and conversion powers are described in the EU Bail-In Legislation Schedule, and (b) with respect to the United Kingdom, any
powers of the applicable Resolution Authority under the Bail-In Legislation to cancel, reduce, modify or change the form of a liability of
any UK




Financial Institution or any contract or instrument under which that liability arises, to convert all or part of that liability into shares,
securities or obligations of that person or any other person, to provide that any such contract or instrument is to have effect as if a right had

been exercised under it or to suspend any obligation in respect of that liability or any of the powers under that Bail-In Legislation that are
related to or ancillary to any of those powers.

(e) A new Section 12.24 is hereby added to the Existing Credit Agreement as follows:

SECTION 12.24 Acknowledgement and Consent to Bail-In of Affected Financial Institutions. Solely to the extent any Lender or
Issuing Lender that is an EEA Financial Institution is a party to this Agreement and notwithstanding anything to the contrary in any Loan
Document or in any other agreement, arrangement or understanding among any such parties, each party hereto acknowledges that any
liability of any Lender or Issuing Lender that is an Affected Financial Institution arising under any Loan Document, to the extent such

liability is unsecured, may be subject to the Write-Down and Conversion Powers of the applicable Resolution Authority and agrees and
consents to, and acknowledges and agrees to be bound by:

(a) the application of any Write-Down and Conversion Powers by an the applicable Resolution Authority to any such liabilities
arising hereunder which may be payable to it by any Lender or Issuing Lender that is an Affected Financial Institution; and
(b) the effects of any Bail-In Action on any such liability, including, if applicable;

(i) a reduction in full or in part or cancellation of any such liability;
(ii) a conversion of all, or a portion of, such liability into shares or other instruments of ownership in such Affected Financial

Institution, its parent undertaking, or a bridge institution that may be issued to it or otherwise conferred on it, and that such shares or

other instruments of ownership will be accepted by it in lieu of any rights with respect to any such liability under this Agreement or
any other Loan Document; or

(iii) the variation of the terms of such liability in connection with the exercise of the Write-Down and Conversion Powers of the
applicable Resolution Authority.

(f) A new Section 12.25 is hereby added to the Existing Credit Agreement as follows:

SECTION 12.25 Acknowledgement Regarding Any Supported QFCs. To the extent that the Loan Documents provide support,
through a guarantee or otherwise, for any Swap Contract or any other agreement or instrument that is a QFC (such support, “QFC Credit
Support”, and each such QFC, a “Supported QFC”), the parties acknowledge and agree as follows with respect to the resolution power of

the Federal Deposit Insurance Corporation under the Federal Deposit Insurance Act and Title IT of the Dodd-Frank Wall Street Reform and
Consumer Protection Act




(together with the regulations promulgated thereunder, the “U.S. Special Resolution Regimes”) in respect of such Supported QFC and
QFC Credit Support (with the provisions below applicable notwithstanding that the Loan Documents and any Supported QFC may in fact
be stated to be governed by the laws of the State of New York and/or of the United States or any other state of the United States):

(a) In the event a Covered Entity that is party to a Supported QFC (each, a “Covered Party”) becomes subject to a proceeding under a
U.S. Special Resolution Regime, the transfer of such Supported QFC and the benefit of such QFC Credit Support (and any interest and
obligation in or under such Supported QFC and such QFC Credit Support, and any rights in property securing such Supported QFC or
such QFC Credit Support) from such Covered Party will be effective to the same extent as the transfer would be effective under the U.S.
Special Resolution Regime if the Supported QFC and such QFC Credit Support (and any such interest, obligation and rights in property)
were governed by the laws of the United States or a state of the United States. In the event a Covered Party or a BHC Act Affiliate of a
Covered Party becomes subject to a proceeding under a U.S. Special Resolution Regime, Default Rights under the Loan Documents that
might otherwise apply to such Supported QFC or any QFC Credit Support that may be exercised against such Covered Party are permitted
to be exercised to no greater extent than such Default Rights could be exercised under the U.S. Special Resolution Regime if the Supported
QFC and the Loan Documents were governed by the laws of the United States or a state of the United States. Without limitation of the
foregoing, it is understood and agreed that rights and remedies of the parties with respect to a Defaulting Lender shall in no event affect the
rights of any Covered Party with respect to a Supported QFC or any QFC Credit Support.

(b) As used in this Section 10.22, the following terms have the following meanings:

“BHC Act Affiliate” of a party means an “affiliate” (as such term is defined under, and interpreted in accordance with, 12 U.S.C.
1841(k)) of such party.

“Covered Entity” means any of the following: (i) a “covered entity” as that term is defined in, and interpreted in accordance with, 12
C.F.R. § 252.82(b); (ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or (iii) a
“covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b).

“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or
382.1, as applicable.

“QFEC” has the meaning assigned to the term “qualified financial contract” in, and shall be interpreted in accordance with, 12 U.S.C.
5390(c)(8)(D).

SECTION 5. Agreement of Consenting Lenders. Pursuant to Section 12.2(k) of the Existing Credit Agreement, the Consenting Lenders
(comprising the Required Revolving Credit Lenders) hereby agree that for purposes of determining compliance with Section 6.3 of the Credit
Agreement in connection with any Extensions of Credit to be made under the Revolving Credit Facility during the Covenant Relief Period, (a) the
making of the representations and warranties set




forth in Section 7.16 of the Credit Agreement shall not be a condition to any such Extensions of Credit (and such representation shall not be made or
deemed to be made), (b) there shall be a condition to any such Extensions of Credit that since April 24, 2016, no event has occurred or condition arisen
that could reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect (as such term is modified by the immediately
following clause (c) herein) and (c)_clause (a) of the definition of “Material Adverse Effect” shall exclude all effects, events, occurrences, facts,
conditions or changes arising out of or resulting from or in connection with the COVID-19 pandemic.

ARTICLE II
REPRESENTATION AND WARRANTIES

To induce the Lenders to consent to this Amendment, each of the Borrower and the other Credit Parties party hereto represents to the
Administrative Agent and the Lenders that, as of the Effective Date:

SECTION 1. Organization; Power; Qualification. Each Credit Party and each Subsidiary thereof (a) is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation, formation or organization, (b) has the power and authority to own its properties and to
carry on its business as now being and hereafter proposed to be conducted and (c) is duly qualified and authorized to do business in each jurisdiction in
which the character of its properties or the nature of its business requires such qualification and authorization except in jurisdictions where the failure to
be so qualified or in good standing could not reasonably be expected to have a Material Adverse Effect.

SECTION 2. Compliance of Amendment with Laws, Etc. The execution, delivery and performance by each Credit Party of this Amendment, in
accordance with its terms and the transactions contemplated hereby or thereby do not and will not, by the passage of time, the giving of notice or
otherwise, (a) require any Governmental Approval or violate any Applicable Law relating to any Credit Party or any Subsidiary thereof where the
failure to obtain such Governmental Approval or such violation could reasonably be expected to have a Material Adverse Effect, (b) conflict with, result
in a breach of or constitute a default under the articles of incorporation, bylaws or other organizational documents of any Credit Party or any Subsidiary
thereof, (c) conflict with, result in a breach of or constitute a default under any indenture, agreement or other instrument to which such Person is a party
or by which any of its properties may be bound or any Governmental Approval relating to such Person, which could, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect, (d) result in or require the creation or imposition of any Lien upon or with respect to any
property now owned or hereafter acquired by such Person other than Permitted Liens or (e) require any consent or authorization of, filing with, or other
act in respect of, an arbitrator or Governmental Authority and no consent of any other Person is required in connection with the execution, delivery,
performance, validity or enforceability of this Amendment other than (i) consents, authorizations, filings or other acts or consents for which the failure
to obtain or make could not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, (ii) consents or filings under the
UCGC, (iii) filings with the United States Copyright Office or the United States Patent and Trademark Office and (iv) Mortgage filings with the
applicable county recording office or register of deeds.



SECTION 3. Authorization; Enforceability. Each Credit Party has the right, power and authority and has taken all necessary corporate and other
action to authorize the execution, delivery and performance of this Amendment in accordance with its terms. The Amendment has been duly authorized
by the duly authorized officers of each Credit Party that is a party hereto, and each such document constitutes the legal, valid and binding obligation of
each Credit Party that is a party hereto, enforceable in accordance with its terms, except as such enforceability may be limited by bankruptcy,
insolvency, reorganization, moratorium or similar state or federal Debtor Relief Laws from time to time in effect which affect the enforcement of
creditors’ rights in general and the availability of equitable remedies.

SECTION 4. No Default or Event of Default. No Default or Event of Default has occurred and is continuing on the Effective Date or after giving
effect to this Amendment.

ARTICLE III
CONDITIONS TO THE EFFECTIVE DATE
This Amendment shall become effective on the date (the “Effective Date”) on which each of the following conditions is satisfied or waived:

SECTION 1. The Administrative Agent shall have received (i) counterparts to this Amendment, duly executed by the Borrower, the Guarantors,
and the Administrative Agent and (ii) Consents from Consenting Lenders constituting at least the Required Revolving Credit Lenders.

SECTION 2. The Administrative Agent shall have received a certificate signed by a Responsible Officer of the Borrower stating that no Default or
Event of Default shall have occurred and be continuing on the Effective Date or after giving effect to this Amendment.

SECTION 3. The Administrative Agent shall have received reimbursement of expenses required 