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On May 23, 2019, UNITE HERE, Dana Wise, Courtney Alexander, Jim Kane (“Participants”) will make the following
Presentation, related to their Definitive Proxy Statement and BLUE proxy card first released May 6, 2019, available to
shareholders. A description of the Participants’ interests is contained in their Definitive Proxy Statement (amended May 14, 2019).
The Participants encourage shareholders to read the Definitive Proxy Statement, accompanying BLUE proxy card, and other proxy
materials. Shareholders may obtain the Definitive Proxy Statement and other relevant documents from the SEC’s website at
www.sec.gov or from www.proxyvote.com.




How can
Eldorado Resorts
Improve Its
Corporate
Governancee

A case for opting out'$
of Nevada Takeover
Protection Statutes

May 2019
UNITE HERE

NEVADA'S LITTLE-KNOWN
ANTI-TAKEOVER STATUTES

* Eldorado Resorts is incorporated in Nevada.

* Nevada state law contains hittle-known anti-takeover

devices.

* Sharcholders can vote to recommend that the Board
opt out of Nevada’s anti-takcover statutes on the

BLUE proxy card.




MANY GAMING COMPANIES ARE OR
HAVE BEEN REGISTERED IN DELAWARE

Registration

Caesars Entertainment Delaware
* Delaware has estabhished Empire Resorts Delaware
case law around voting Isle of Capr Casinos™ Delaware
rights of shareholders, MGM Delaware
] 3
governance measures, and MTR Gaming Group Delaware
e Pinnacle Entertainment Delaware
takeover provisions.

Red Rock Resorts Delaware
Twin River Worldwide Delaware
*Pricr to merging with Source: 3EC

Eldorado

———
ELDORADO HAS GROWN RAPIDLY
IN THE LAST FIVE YEARS

* Some growth has come from merging with publicly-traded
companies Lhal were previously incorporated in Delaware

»MTR Gaming Group Inc. (effective September 2014)
#1sle of Capri Casinos Ine. (effective May 2017)

* Delaware has no state law provision comparable to Nevada’s
Acquisition of Controlling Interest statute

Sources: See llide 18,




———

MTR AND ISLE OF CAPRI

SHAREHOLDERS BENEFITED FROM
MERGER PREMIUMS

Premium, Pre Premium, Pre | Premium, Pre
Company Bid Bid Bid
1 Day (%) 1 week (%) 4 weeks (%)

MTR Gaming

a 68.99% 61.33% 63.51%
roup

Isle of Capri 37.87% 56.90% 27.41%

Source: Refinitiv; see slide 18.

SHOULD

ELDORADO
SHAREHOLDERS
HAVE THE SAME
OPPORTUNITY?




——

BLUE CARD PROPQOSALS 5-9
Non-Binding Proposals Urge the Board to:

5. Opt out of Nevada’s Acequisition of Controlling Interest statute.

6. Optout of the Nevada Combinations with Interested
Stockholders statute.

:-:l

Not adopt supermajority voting standards once it opts out of
Nevada protections.

8. Put any poison pill or rights plan to a prior shareholder vote,
unless required by fiduciary duty.

9. Adopt majority vote standard for uncontested director
elections.

——
PROPOSAL 5: TO OPT OUT OF

NEVADA'S ACQUISITION OF
CONTROLLING INTEREST STATUTE

* This statute potentially limits “ﬁl_l acquiring person ﬂ_l’ld those
voting rights for sharcholders who A e e b g
‘ : 5 acquiring person obtain only such
acquire large stakes in companies. voling righls in the conirol shares as
e ) are conferred by a resolution of the
+ IS5 generally recommends voting stockholders of the corporation,
for proposals to opt out of statutes approved at a special or annual
like Novada's Acquisition of meeting of the stockholders.”
Controlling Interest stalule. Nev. Rev. Stat. § 78.379,
httos:/ fwww leg.state.nv.us/nrs/nrs-
078.htmI#MNESO785ec37Y




——
PROPOSAL 6: TO OPT OUT OF THE

NEVADA COMBINATIONS WITH
INTERESTED STOCKHOLDERS STATUTE

* Prohibits a Nevada corporation [rom engaging in any combination
with an interested stockholder for two years unless:

#(a) approved by the board before the person first became an
interested stockholder, or

#(b) approved by the board and by a 60% vole of the stock nol
owned by the interested stockholder.

» Statute may serve to discourage investors from making offers to
acquire the Commpany that would be beneficial to shareholders.

———
PROPOSAL 6 CONTINUED...

* The statute may advantage Eldorado Executive Chairman Gary
Carano:

#The provisions don’t apply to any business combination with
an interested stockholder “after the expiration of 4 years after
the person first became an interest stockholder.” (Nev. Rev. Stat. §
TR.433)

#Mr. Carano and his alliliates indirectly own more than 14% ol
the company, and have owned their shares for more than 4
vears. (See 2018 & 2019 ERI definitive proxy statements.)

Sources: See slide 18,




PROPOSAL 6, CONTINUED...
WYNN & LAS VEGAS SANDS OPT OUT

»Like Kldorado, Wynn Resorts, Ltd. (WYNN) and
Las Vegas Sands Corp. (LVS) are Nevada
corporations.

#In contrast to Eldorado, Wynn and Las Vegas
Sands opt out of the Combinations with Interested
Sharcholders statute (Proposal 6).

Sources: See slide 18,

PROPOSAL 7: NOT TO ADOPT
SUPERMAJORITY VOTING STANDARDS

+ Kldorado does not have supermajority voting requirements, which is

commendable,

« A vote for this proposal would urge the Board to retain simple majority
voling requirements il Eldorado opts oul of the Nevada Combinations

statute (Proposal 6).
+ Supermajority voting requirements!
#ohstruct the simple “one-share, onc-vote” premise of accountability to
shareholders, and

#may magnify the power of insiders’ votes by making it harder to obtain a
supermajorily wilhoul insiders’ support.




PROPOSAL 8: TO PUT ANY POISON PILL OR
RIGHTS PLAN TO A PRIOR SHAREHOLDER VOTE

» Eldorado does not have a poison pill, which is commendable.

» Proposal 8 urges the Company not to enact a poison pill without prior
shareholder approval, if it opts out of the Nevada anti-takeover statutes

(Proposals 5 & 6).

* The proposal preserves the right of the Board to put in place a short-term
poison pill if the Board believes it must do so for fiduciary reasons.

* Poison pills can entrench management, and negatively correlate with firm
valuation.

Source: See slide 18,

———
PROPOSAL 9: TO ADOPT MAJORITY

VOTE STANDARD FOR UNCONTESTED
DIRECTOR ELECTIONS

* Director elections are less meaninglul if they don’t require a majority
vote standard.

* The majority vole standard [or direclor eleclions is [ast becoming Lhe
norm at listed companies:

« 88% of S&I° 500 companics have adopted a majority vote standard.

* Proposal 9 urges Eldorado to adopt a majority vote standard for
directors.




——

ANY LONG-TERM SHAREHOLDERS

SUPPORT MEASURES LIKE THESE

* Long-term institutional investors are
foundational holders in hospitality
COmpanies,

« Many institutional holders generally
support. reducing takeover
protections,

Eldorado investors with general
policies to opt out of at least some
state anti-takeover laws where

able:
» Vanguard

« Fidelity

+ State Street

* Victory

* Principal Glohal

Sources’ See slide 18

ELDORADO CAN IMPROVE
SHAREHOLDER RIGHTS BY
OPTING OUT OF NEVADA'S
ANTI-TAKEOVER STATUTES




UNITE HERE RECORD ON
GOVERNANCE IN HOSPITALITY

* 31 UNITHE HERE-recommended governance improvements
have been implemented at a dozen hospitality companies since
2012, including:

»declassifying boards,
#majority vote standards for divectors, and

#requiring shareholder approval of poison pills.

* Highhght: Since UNITE HERE began proposing opting out of
Maryland’s anti-takeover protections, 8 hospitality companies
have opted out of at least some MUTA provisions.

Bource: See zlide 18,
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