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One Caesars Palace Drive
Las Vegas, Nevada 89109
(702) 407-6000

(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant s Principal
Executive Offices)

Scott E. Wiegand, Esq.
Senior Vice President, Deputy General Counsel and Corporate Secretary
Caesars Entertainment Corporation
One Caesars Palace Drive
Las Vegas, NV 89109
(702) 407-6000

(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent For Service)

Copies to:
Michael Cohen, Esq.
Senior Vice President, Corporate Development, General Counsel and Corporate Secretary
Caesars Acquisition Company
One Caesars Palace Drive
Las Vegas, NV 89109

(702) 407-6000

Approximate date of commencement of proposed sale to the public: As soon as practicable after this Registration
Statement becomes effective and upon completion of the merger described in the enclosed joint proxy
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statement/prospectus.

If the securities being registered on this form are being offered in connection with the formation of a holding company
and there is compliance with General Instruction G, check the following box.

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of
1933, as amended (the Securities Act ), check the following box and list the Securities Act registration statement
number of the earlier effective registration statement for the same offering.

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Securities Exchange Act of 1934.

Large accelerated filer Accelerated filer
Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting company
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Securities Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)

Securities Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount maximum maximum
Title of each class of to be offering price aggregate
Amount of
securities to be registered registered® per unit offering price® registration fee®
Common Stock, par value $0.01 per share 227,424,537 N/A $2,033,525,241.33 $235,685.58

(1) Represents the maximum number of shares of common stock, par value $0.01 per share ( CEC Common Stock ), of
Caesars Entertainment Corporation ( CEC ) estimated to be issued upon the completion of the merger of Caesars
Acquisition Company ( CAC ) with and into CEC (the Merger ) based on the product of (x) 139,953,561, the
number of shares of Class A common stock, par value $0.001 per share ( CAC Common Stock ), of CAC
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outstanding and reserved for issuance as of March 10, 2017, and (y) an exchange ratio of 1.625 (which represents
the number of shares of CEC Common Stock to be issued for each share of CAC Common Stock).

(2) Estimated solely for purposes of calculating the registration fee required by Section 6(b) of the Securities Act of
1933, as amended (the Securities Act ) and calculated pursuant to Rules 457(f)(1) and 457(c) under the Securities
Act. The proposed maximum aggregate offering price of CEC Common Stock was calculated based upon the
market value of shares of CAC Common Stock (the securities to be cancelled in the Merger) in accordance with
Rule 457(c) under the Securities Act as follows: the product of (a) $14.53, the average of the high and low prices
per share of CAC Common Stock on March 10, 2017, as quoted on the NASDAQ Global Select Market,
multiplied by (b) 139,953,561, the estimated number of shares of CAC Common Stock outstanding and reserved
for issuance as of March 10, 2017.

(3) Determined in accordance with Section 6(b) of the Securities Act at a rate equal to $115.90 per $1 million of the
proposed maximum aggregate offering price.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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Information contained herein is subject to completion or amendment. A registration statement relating to these
securities has been filed with the Securities and Exchange Commission. These securities may not be sold nor
may offers to buy be accepted prior to the time the registration statement becomes effective. This joint proxy
statement/prospectus shall not constitute an offer to sell or the solicitation of an offer to buy nor shall there be
any sale of these securities in any jurisdiction in which such offer, solicitation or sale would be unlawful.

PRELIMINARY SUBJECT TO COMPLETION DATED MARCH 13, 2017

[ 1,2017
Dear Caesars Entertainment Corporation Stockholders and Caesars Acquisition Company Stockholders:

Caesars Entertainment Corporation ( CEC ) and Caesars Acquisition Company ( CAC ) have entered into the Amended
and Restated Agreement and Plan of Merger, dated as of July 9, 2016, as amended by the First Amendment to
Amended and Restated Agreement and Plan of Merger, dated as of February 20, 2017 (as amended, the Merger
Agreement ), under which CAC will merge with and into CEC, with CEC as the surviving company (the Merger ). If
the Merger is completed, each share of Class A common stock, par value $0.001 per share, of CAC ( CAC Common
Stock ) issued and outstanding immediately prior to the effective time of the Merger will be converted into, and
become exchangeable for, that number of shares of common stock, par value $0.01 per share, of CEC ( CEC Common
Stock )equal to 1.625 (the Exchange Ratio ). Based on the number of shares of CEC Common Stock and CAC
Common Stock issued and outstanding as of December 31, 2016, CAC stockholders are expected to receive
approximately 32.9% of the outstanding shares of CEC Common Stock, after giving effect to the Emergence Stock
Issuance (as defined below) and assuming completion of $1.0 billion of the CEC Common Equity Buyback (as

defined below). The shares of CAC Common Stock are traded on the NASDAQ Global Select Market ( NASDAQ )
under the symbol CACQ and the shares of CEC Common Stock are traded on NASDAQ under the symbol CZR.

Each of CEC and CAC will be holding a special meeting for CEC stockholders and CAC stockholders, respectively,
to vote on certain matters in connection with the proposed Merger.

CEC stockholders are cordially invited to attend a special meeting of CEC stockholders (the CEC Special Meeting ) to
be heldon [ ],2017,in[ ] at Caesars Palace, One Caesars Palace Drive, Las Vegas, Nevada, at [ ] [a.m./ p.m.], Pacific
Time. At the CEC Special Meeting, CEC stockholders will be asked to (1) adopt the Merger Agreement and approve
the Merger, (2) approve the issuance of shares of CEC Common Stock to CAC stockholders in the Merger (the

Merger Stock Issuance ), (3) approve the issuance of shares of CEC Common Stock to creditors of Caesars
Entertainment Operating Company, Inc. and certain of its subsidiaries (collectively, the Debtors ) in connection with
the emergence (the Emergence ) of the Debtors from Chapter 11 of the United States Bankruptcy Code (the Emergence
Stock Issuance ), (4) approve the issuance of shares of CEC Common Stock (the Convertible Notes Stock Issuance
and, together with the Merger Stock Issuance and the Emergence Stock Issuance, the Stock Issuances ) under the
approximately $1.1 billion of 5.00% Convertible Senior Notes due 2024 to be issued by CEC to certain creditors of
the Debtors in connection with the Emergence (the Convertible Notes ), (5) approve, on a non-binding, advisory basis,
the Merger-related compensation for CEC s named executive officers and certain of CAC s named executive officers
(the CEC Advisory Compensation Proposal ), (6) approve an amendment to CEC s certificate of incorporation to
increase the number of authorized shares of common stock from 1,250,000,000 shares of CEC Common Stock to
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2,000,000,000 shares of CEC Common Stock (the Authorized Shares Increase Proposal ), (7) approve the CEC 2017
Performance Incentive Plan (the CEC 2017 PIP ) (the CEC 2017 PIP Proposal ) and (8) approve an adjournment of the
CEC Special Meeting if necessary to solicit additional proxies if there are not sufficient votes to approve Proposals 1
through 7.

CAC stockholders are cordially invited to attend a special meeting of CAC stockholders (the CAC Special Meeting ) to
be heldon [ ],2017,in[ ] at Caesars Palace, One Caesars Palace Drive, Las Vegas, Nevada, at [ | [a.m./p.m.], Pacific
Time. At the CAC Special Meeting, CAC stockholders will be asked to (1) adopt the Merger Agreement and approve

the Merger and (2) approve an adjournment of the CAC Special Meeting if necessary to solicit additional proxies if

there are not sufficient votes to approve Proposal 1.

The boards of directors of CEC and CAC unanimously approved the Merger Agreement, the Merger and the
transactions contemplated by the Merger Agreement, and declared that the Merger Agreement, the Merger and the
other transactions contemplated by the Merger Agreement are advisable, fair to and in the best interests of CEC and
its stockholders and CAC and its stockholders, respectively. The CEC board of directors unanimously
recommends that CEC stockholders vote FOR each of Proposals 1-8, and the CAC board of directors
unanimously recommends that CAC stockholders vote FOR each of Proposals 1 and 2, in each case, as
described above and beginning on page 223 in the accompanying joint proxy statement/prospectus.

As of December 31, 2016, approximately 59.6% of the CEC Common Stock was beneficially owned by Hamlet
Holdings LLC ( Hamlet Holdings ), the members of which are comprised of three individuals affiliated with affiliates
of Apollo Global Management, LLC (collectively with its subsidiaries, Apollo ) and two individuals affiliated with
affiliates of TPG Global, LLC (together with its affiliates, TPG, and, together with Apollo, the Sponsors ), and
approximately 65.0% of the CAC Common Stock was beneficially owned by Hamlet Holdings, in each case pursuant
to an irrevocable proxy that grants Hamlet Holdings sole voting and sole dispositive power of the stock that is held by
funds affiliated with and controlled by the Sponsors and their co-investors. Pursuant to the terms and conditions in
certain voting agreements, Hamlet Holdings has agreed with CEC and CAC to vote in favor of adopting the Merger
Agreement, approving the Merger and approving any other proposal that would reasonably be expected to facilitate
the timely completion of the Merger. As a result, adoption of the Merger Agreement and approval of the Merger,
the Stock Issuances, the CEC Advisory Compensation Proposal and the Authorized Shares Increase Proposal
by the stockholders of CEC and the stockholders of CAC, as applicable, are expected, subject to the terms of
the voting agreements, as described in the accompanying joint proxy statement/prospectus.

The accompanying joint proxy statement/prospectus provides important information regarding the special
meetings and a detailed description of the Merger Agreement, the Merger and the matters to be presented at
the special meetings. We urge you to read the accompanying joint proxy statement/prospectus (and any
documents incorporated by reference into the accompanying joint proxy statement/prospectus) carefully and in
their entirety. Please pay particular attention to the section entitled Risk Factors, beginning on page 69 of the
accompanying joint proxy statement/prospectus, for a discussion of the risks you should consider in evaluating
the proposed transactions and how they will affect you.

We hope to see you at the special meetings and look forward to the successful completion of the Merger.

Sincerely,
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Gary Loveman Mitch Garber
Chairman of the Board President and Chief Executive Officer
Caesars Entertainment Corporation Caesars Acquisition Company

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities to be issued under the accompanying joint proxy statement/prospectus or
determined that the accompanying joint proxy statement/prospectus is accurate or complete. Any
representation to the contrary is a criminal offense.

The accompanying joint proxy statement/prospectus is dated [ ], 2017, and is first being mailed to CEC stockholders
and CAC stockholders on or about [ ], 2017.
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ADDITIONAL INFORMATION

The accompanying document is the joint proxy statement/prospectus of CEC and CAC for the CEC Special Meeting
and the CAC Special Meeting and the prospectus of CEC for its shares of CEC Common Stock to be issued to CAC
stockholders as consideration in the Merger. This joint proxy statement/prospectus does not contain all of the
information included in the registration statement or in the exhibits to the registration statement to which the
accompanying joint proxy statement/prospectus relates. The accompanying joint proxy statement/prospectus
incorporates important business and financial information about CAC from documents that are not included in or
delivered with the accompanying joint proxy statement/prospectus. This information is available to you without
charge upon your written or oral request. You can obtain documents incorporated by reference into the accompanying
joint proxy statement/prospectus (other than certain exhibits or schedules to these documents) by requesting them in
writing or by telephone from CAC at the following address and telephone number:

Caesars Acquisition Company
One Caesars Palace Drive
Las Vegas, Nevada 89109

Attention: Corporate Secretary

Telephone: (702) 407-6000

In addition, if you have questions about the Merger or the accompanying joint proxy statement/prospectus or would
like additional copies of the accompanying joint proxy statement/prospectus or need to obtain proxy cards or other
information related to the proxy solicitation, please contact Innisfree M&A Incorporated, the proxy solicitor for CEC,
toll-free (for shareholders) at (888) 750-5834, or collect (for brokers and banks) at (212) 750-5833, if you are a CEC
stockholder, or MacKenzie Partners, Inc., the proxy solicitor for CAC, toll-free at (800) 322-2885 or collect (for
brokers and banks) at (212) 929-5500, if you are a CAC stockholder. You will not be charged for any of these
documents that you request.

If you would like to request documents, please do so no later than five business days before the date of the CEC
Special Meeting and CAC Special Meeting (which meetings are [ ], 2017) to ensure timely delivery.

See Where You Can Find More Information in the accompanying joint proxy statement/prospectus for further

information regarding the information incorporated by reference in the accompanying joint proxy
statement/prospectus and how you may obtain it.
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NOTICE OF SPECIAL MEETING OF STOCKHOLDERS OF
CAESARS ENTERTAINMENT CORPORATION
TO BE HELD ON[ ],2017
To the Stockholders of Caesars Entertainment Corporation:

A special meeting of stockholders of Caesars Entertainment Corporation, a Delaware corporation ( CEC ), will be held
on[ ],2017,in [ ] at Caesars Palace, One Caesars Palace Drive, Las Vegas, Nevada, at [ ] [a.m./p.m.], Pacific Time (the
CEC Special Meeting ), to consider and vote on the following proposals:

1. to adopt the Amended and Restated Agreement and Plan of Merger, dated as of July 9, 2016, between CEC
and Caesars Acquisition Company, a Delaware corporation ( CAC ), as amended by the First Amendment to
Amended and Restated Agreement and Plan of Merger, dated as of February 20, 2017 (as amended, the

Merger Agreement ), pursuant to which, among other things, CAC will merge with and into CEC (the
Merger ), with CEC as the surviving company (a copy of the Merger Agreement is attached as Annex A to
the joint proxy statement/prospectus accompanying this notice);

2. to approve the issuance of common stock, par value $0.01 per share, of CEC ( CEC Common Stock )to CAC
stockholders as consideration for the Merger contemplated by the Merger Agreement (the Merger Stock
Issuance );

3. to approve the issuance of CEC Common Stock to creditors of Caesars Entertainment Operating Company,
Inc. and certain of its wholly owned subsidiaries (collectively, the Debtors ) in connection with the
emergence (the Emergence ) of the Debtors from Chapter 11 of the United States Bankruptcy Code (the

Emergence Stock Issuance );

4. to approve the issuance of shares of CEC Common Stock under the approximately $1.1 billion of 5.00%
Convertible Senior Notes due 2024 to be issued by CEC to certain creditors of the Debtors in connection
with the Emergence (the Convertible Notes Stock Issuance and, together with the Merger Stock Issuance and
the Emergence Stock Issuance, the Stock Issuances );

5. to approve, on a non-binding, advisory basis, the Merger-related compensation for CEC s named executive
officers and certain of CAC s named executive officers (the CEC Advisory Compensation Proposal ) as
disclosed in the joint proxy statement/prospectus accompanying this notice;

6. toapprove an amendment to CEC s certificate of incorporation to increase the number of authorized shares of
common stock from 1,250,000,000 shares of CEC Common Stock to 2,000,000,000 shares of CEC Common
Stock (the Authorized Shares Increase Proposal );
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7. to approve the CEC 2017 Performance Incentive Plan (the CEC 2017 PIP ) (the CEC 2017 PIP Proposal );
and

8. to approve the adjournment of the CEC Special Meeting if necessary to solicit additional proxies if there are
not sufficient votes to adopt the Merger Agreement and approve the Merger, the Stock Issuances, the CEC
Advisory Compensation Proposal, the Authorized Shares Increase Proposal and the CEC 2017 PIP Proposal
at the time of the CEC Special Meeting.

The CEC board of directors has fixed the close of business on [ ], 2017 as the record date for determination of the
stockholders entitled to vote at the CEC Special Meeting or any adjournment or postponement of the CEC Special
Meeting. Only stockholders of record on the record date are entitled to notice of, and to vote at, the CEC Special
Meeting or any adjournment or postponement of the CEC Special Meeting. A complete list of stockholders entitled to
vote at the CEC Special Meeting will be available for a period of ten days prior to the CEC Special Meeting at the
offices of CEC, located at One Caesars Palace Drive, Las Vegas, Nevada 89109 for inspection by any stockholder, for
any purpose germane to the CEC Special Meeting, during usual business hours. The stockholder list will also be
available at the CEC Special Meeting for examination by any stockholder present at the CEC Special Meeting. In
accordance with CEC s by-laws, if a quorum is not present in person or represented at the CEC Special Meeting, the
CEC Special Meeting may be adjourned by the presiding person of the meeting or the holders of a majority of the
votes entitled to be cast by the stockholders entitled to vote thereat, present in person or represented by proxy.
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If you hold shares of CEC Common Stock in your name on the record date, you are required to provide valid picture
identification, such as a driver s license, to gain admission to the CEC Special Meeting.

If you are a beneficial owner of shares of CEC Common Stock held in street name, meaning that your shares are held
by a broker, bank, nominee or other holder of record, at the record date, in addition to valid picture identification, you
must provide proof of ownership at the record date to be admitted to the CEC Special Meeting. A brokerage statement
or letter from a bank or broker are examples of proof of ownership. If you want to vote your shares of CEC Common
Stock held in street name in person at the CEC Special Meeting, you will have to obtain a legal proxy in your name
from the broker, bank, nominee or other holder of record who holds your shares.

Adoption of the Merger Agreement and approving the Authorized Shares Increase Proposal requires the affirmative
vote of holders of a majority of the outstanding shares of CEC Common Stock entitled to vote at the CEC Special
Meeting. Approval of each of the Stock Issuances, the CEC Advisory Compensation Proposal, the CEC 2017 PIP
Proposal and an adjournment of the CEC Special Meeting (as specified) requires the affirmative vote of a majority of
votes cast at the CEC Special Meeting by holders of the outstanding shares of CEC Common Stock present in person
or by proxy at the CEC Special Meeting and entitled to vote thereat. As of the record date, each holder of CEC
Common Stock is entitled to one vote per share. After consideration and consultation with its advisors and
considering the recommendation from an independent committee of the CEC board of directors, the CEC
board of directors unanimously determined that the Merger Agreement, the Merger and the other transactions
contemplated by the Merger Agreement are fair to and in the best interests of CEC and CEC s stockholders
and unanimously approved and declared advisable the Merger Agreement, the Merger, the Stock Issuances
and the other transactions contemplated by the Merger Agreement, the CEC Advisory Compensation
Proposal, the Authorized Shares Increase Proposal and the CEC 2017 PIP Proposal. The CEC board of
directors unanimously recommends that CEC stockholders vote FOR Proposals 1-8 at the time of the CEC
Special Meeting.

As of December 31, 2016, Hamlet Holdings LLC ( Hamlet Holdings ), the members of which are comprised of three
individuals affiliated with affiliates of Apollo Global Management, LL.C (collectively with its subsidiaries, Apollo )
and two individuals affiliated with affiliates of TPG Global, LL.C (together with its affiliates, TPG, and, together with
Apollo, the Sponsors ), beneficially owned approximately 59.6% of the CEC Common Stock pursuant to an
irrevocable proxy that grants Hamlet Holdings sole voting and sole dispositive power of the stock that is held by funds
affiliated with and controlled by the Sponsors and their co-investors. Pursuant to the terms and conditions contained in
a voting agreement with CAC, Hamlet Holdings has agreed with CAC to vote its shares of CEC Common Stock in
favor of adopting the Merger Agreement, approving the Merger and approving any other proposal that would
reasonably be expected to facilitate the timely completion of the Merger. As a result, adoption of the Merger
Agreement and approval of the Merger, the Stock Issuances, the CEC Advisory Compensation Proposal and
the Authorized Shares Increase Proposal by the CEC stockholders are expected, subject to the terms and
conditions of such voting agreement, as described in the accompanying joint proxy statement/prospectus.

By order of the Board of Directors,
Scott E. Wiegand

Corporate Secretary

Las Vegas, Nevada

[ 1,2017
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WHETHER OR NOT YOU EXPECT TO ATTEND THE CEC SPECIAL MEETING IN PERSON, IT IS
IMPORTANT THAT YOUR SHARES BE REPRESENTED. WE URGE YOU TO SUBMIT YOUR PROXY AS
PROMPTLY AS POSSIBLE (1) VIA THE INTERNET, (2) BY TELEPHONE OR (3) BY SIGNING, DATING
AND MARKING THE ENCLOSED PROXY CARD AND RETURNING IT IN THE POSTAGE-PAID ENVELOPE
PROVIDED. IF YOU ATTEND THE CEC SPECIAL MEETING AND WISH TO VOTE YOUR SHARES IN
PERSON, YOU MAY DO SO AT ANY TIME PRIOR TO YOUR PROXY BEING
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EXERCISED. YOU MAY REVOKE YOUR PROXY OR CHANGE YOUR VOTE AT ANY TIME BEFORE THE
CEC SPECIAL MEETING. IF YOUR SHARES ARE HELD IN THE NAME OF A BANK, BROKER, NOMINEE
OR OTHER RECORD HOLDER, PLEASE FOLLOW THE INSTRUCTIONS ON THE VOTING INSTRUCTION
FORM FURNISHED TO YOU BY SUCH RECORD HOLDER.
We urge you to read the accompanying joint proxy statement/prospectus, including all documents incorporated by
reference into the accompanying joint proxy statement/prospectus, and its annexes carefully and in their entirety. If
you have any questions concerning the Merger, the Merger Agreement, the Stock Issuances, the CEC Advisory
Compensation Proposal, the Authorized Shares Increase Proposal, the CEC 2017 PIP Proposal, the CEC Special
Meeting or the accompanying joint proxy statement/prospectus, would like additional copies of the accompanying
joint proxy statement/prospectus or need help voting your shares of CEC Common Stock, please contact:
Innisfree M&A Incorporated
501 Madison Avenue, 20th Floor
New York, New York 10022
Stockholders May Call Toll-Free: (888) 750-5834
Bank and Brokers May Call Collect: (212) 750-5833
or
Caesars Entertainment Corporation
One Caesars Palace Drive
Las Vegas, Nevada 89109

Attn: Corporate Secretary

Telephone: (702) 407-6000
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NOTICE OF SPECIAL MEETING OF STOCKHOLDERS OF
CAESARS ACQUISITION COMPANY
TO BE HELD ON[ ],2017
To the Stockholders of Caesars Acquisition Company:

A special meeting of stockholders of Caesars Acquisition Company, a Delaware corporation ( CAC ), will be held on
[ 1,2017,in [ ] at Caesars Palace, One Caesars Palace Drive, Las Vegas, Nevada, at [ ] [a.m./p.m.], Pacific Time (the
CAC Special Meeting ) to consider and vote on the following proposals:

1. to adopt the Amended and Restated Agreement and Plan of Merger, dated as of July 9, 2016, between
Caesars Entertainment Corporation, a Delaware corporation ( CEC ) and CAC, as amended by the First
Amendment to Amended and Restated Agreement and Plan of Merger, dated as of February 20, 2017 (as
amended, the Merger Agreement ), pursuant to which, among other things, CAC will merge with and into
CEC (the Merger ), with CEC as the surviving company (a copy of the Merger Agreement is attached as
Annex A to the joint proxy statement/prospectus accompanying this notice); and

2. toapprove the adjournment of the CAC Special Meeting if necessary to solicit additional proxies if there are

not sufficient votes to adopt the Merger Agreement and approve the Merger at the time of the CAC Special

Meeting.
The CAC board of directors has fixed the close of business on [ ], 2017 as the record date for determination of the
stockholders entitled to vote at the CAC Special Meeting or any adjournment or postponement of the CAC Special
Meeting. Only stockholders of record on the record date are entitled to notice of, and to vote at, the CAC Special
Meeting or any adjournment or postponement of the CAC Special Meeting. A complete list of stockholders entitled to
vote at the CAC Special Meeting will be available for a period of ten days prior to the CAC Special Meeting at the
offices of CAC, located at One Caesars Palace Drive, Las Vegas, Nevada 89109 for inspection by any stockholder, for
any purpose germane to the CAC Special Meeting, during usual business hours. The stockholder list also will be
available at the CAC Special Meeting for examination by any stockholder present at the CAC Special Meeting. In
accordance with CAC s by-laws, if a quorum is not present in person or represented at the CAC Special Meeting, the
CAC Special Meeting may be adjourned by the presiding person of the meeting or the holders of a majority of the
votes entitled to be cast by the stockholders entitled to vote thereat, present in person or represented by proxy.

If you hold shares of Class A common stock, par value $0.001 per share, of CAC ( CAC Common Stock ) in your name
on the record date, you are required to provide valid picture identification, such as a driver s license, to gain admission
to the CAC Special Meeting.

If you are a beneficial owner of CAC Common Stock held in street name, meaning that your shares are held by a
broker, bank, nominee or other holder of record, at the record date, in addition to valid picture identification, you must
provide proof of ownership at the record date to be admitted to the CAC Special Meeting. A brokerage statement or
letter from a bank or broker are examples of proof of ownership. If you want to vote your shares of CAC Common
Stock held in street name in person at the CAC Special Meeting, you will have to obtain a legal proxy in your name
from the broker, bank, nominee or other holder of record who holds your shares.
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Adoption of the Merger Agreement requires the affirmative vote of holders of a majority of the outstanding shares of
CAC Common Stock entitled to vote at the CAC Special Meeting. Approval of the adjournment of the CAC Special
Meeting (as specified) requires the affirmative vote of a majority of the votes cast by stockholders present in person or
by proxy at the meeting and entitled to vote. As of the record date, each holder of CAC Common Stock is entitled to
one vote per share. After consideration and consultation with its advisors and considering the recommendation
from the independent committee of the CAC board of directors, the CAC board of directors unanimously
determined that the Merger Agreement, the Merger and the other transactions contemplated by the Merger
Agreement are fair to and in the best interests of CAC s stockholders and unanimously approved and declared
advisable the Merger Agreement, the Merger and the other transactions contemplated by the Merger
Agreement. The CAC board of directors unanimously recommends that the CAC stockholders vote FOR
Proposals 1 and 2 at the time of the CAC Special Meeting.

As of December 31, 2016, Hamlet Holdings LL.C ( Hamlet Holdings ), the members of which are comprised of three
individuals affiliated with affiliates of Apollo Global Management, LLC (collectively with its subsidiaries, Apollo )
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and two individuals affiliated with affiliates of TPG Global, LL.C (together with its affiliates, TPG, and, together with
Apollo, the Sponsors ), beneficially owned approximately 65.0% of the CAC Common Stock pursuant to an
irrevocable proxy that grants Hamlet Holdings sole voting and sole dispositive power of the stock that is held by funds
affiliated with and controlled by the Sponsors and their co-investors. Pursuant to the terms and conditions in a voting
agreement with CEC, Hamlet Holdings has agreed with CEC to vote its shares of CAC Common Stock in favor of
adopting the Merger Agreement, approving the Merger and approving any other proposal that would reasonably be
expected to facilitate the timely completion of the Merger. As a result, adoption of the Merger Agreement and
approval of the Merger by the CAC stockholders are expected, subject to the terms and conditions of such

voting agreement, as described in the accompanying joint proxy statement/prospectus.

By order of the Board of Directors,
Michael Cohen

Corporate Secretary

Las Vegas, Nevada

[ 1,2017

WHETHER OR NOT YOU EXPECT TO ATTEND THE CAC SPECIAL MEETING IN PERSON, IT IS
IMPORTANT THAT YOUR SHARES BE REPRESENTED. WE URGE YOU TO SUBMIT YOUR PROXY AS
PROMPTLY AS POSSIBLE (1) VIA THE INTERNET, (2) BY TELEPHONE OR (3) BY SIGNING, DATING
AND MARKING THE ENCLOSED PROXY CARD AND RETURNING IT IN THE POSTAGE-PAID ENVELOPE
PROVIDED. IF YOU ATTEND THE CAC SPECIAL MEETING AND WISH TO VOTE YOUR SHARES IN
PERSON, YOU MAY DO SO AT ANY TIME PRIOR TO YOUR PROXY BEING EXERCISED. YOU MAY
REVOKE YOUR PROXY OR CHANGE YOUR VOTE AT ANY TIME BEFORE THE CEC SPECIAL MEETING.
IF YOUR SHARES ARE HELD IN THE NAME OF A BANK, BROKER, NOMINEE OR OTHER RECORD
HOLDER, PLEASE FOLLOW THE INSTRUCTIONS ON THE VOTING INSTRUCTION FORM FURNISHED
TO YOU BY SUCH RECORD HOLDER.

We urge you to read the accompanying joint proxy statement/prospectus, including all documents incorporated by
reference into the accompanying joint proxy statement/prospectus, and its annexes carefully and in their entirety. If
you have any questions concerning the Merger Agreement, the Merger, the CAC Special Meeting or the
accompanying joint proxy statement/prospectus, would like additional copies of the accompanying joint proxy
statement/prospectus or need help voting your shares of CAC Common Stock, please contact:
MacKenzie Partners, Inc.
105 Madison Avenue
New York, New York 10016
Stockholders May Call Toll-Free: (800) 322-2885
Bank and Brokers May Call Collect: (212) 929-5500

or
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Caesars Acquisition Company
One Caesars Palace Drive
Las Vegas, Nevada 89109
Attn: Corporate Secretary

Telephone: (702) 407-6000
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE MATTERS
TO BE ADDRESSED AT THE SPECIAL MEETINGS

The following questions and answers are intended to address briefly some commonly asked questions regarding the
Merger (as defined below) and the matters to be addressed at the special meetings. These questions and answers may
not address all questions that may be important to you as a stockholder. To better understand these matters, and for a
description of the terms and conditions governing the Merger, you should carefully read this entire joint proxy
statement/prospectus, including the attached annexes, as well as the documents that have been incorporated by
reference into this joint proxy statement/prospectus. See the section entitled Where You Can Find More
Information, beginning on page 385, for additional information. All references in this joint proxy
statement/prospectus to CAC refer to Caesars Acquisition Company, a Delaware corporation; all references to

CEC refer to Caesars Entertainment Corporation, a Delaware corporation, all references to New CEC or

New Caesars Entertainment Corporation refer to CEC as the surviving company after giving effect to the Merger
and the Restructuring (as defined below); all references to the Merger Agreement refer to the Amended and
Restated Agreement and Plan of Merger, dated as of July 9, 2016, between CEC and CAC, as amended by the First
Amendment to Amended and Restated Agreement and Plan of Merger, dated as of February 20, 2017, a copy of which
is attached as Annex A to this joint proxy statement/prospectus; all references to the Amendment refer solely to
such First Amendment to Amended and Restated Agreement and Plan of Merger, dated as of February 20, 2017; all
references to the A&R Merger Agreement refer solely to the Amended and Restated Agreement and Plan of
Merger, dated as of July 9, 2016, between CEC and CAC; and all references to the Merger refer to the merger of
CAC with and into CEC, with CEC as the surviving company, pursuant to the Merger Agreement.

Q: Why am I receiving this document?

A: Pursuant to the Merger Agreement, CEC and CAC agreed to a stock-for-stock merger, pursuant to which, among
other things, CAC will merge with and into CEC, with CEC as the surviving company (which, after giving effect
to the Merger and the Restructuring (as defined below), is referred to in this joint proxy statement/prospectus as

New Caesars Entertainment Corporation or New CEC ). In addition, pursuant to the First Amended and Restated

Restructuring Support, Settlement and Contribution Agreement, dated July 9, 2016 (the CEC/CEOC RSA ),
between CEC and Caesars Entertainment Operating Company, Inc., a Delaware corporation ( CEOC ), CEC
agreed to issue CEC common stock, par value $0.01 per share ( CEC Common Stock ), and approximately
$1.1 billion of 5.00% Convertible Senior Notes due 2024 convertible into CEC Common Stock (the Convertible
Notes ) to creditors of CEOC and certain of its subsidiaries (collectively, the Debtors ) in connection with the
Debtors emergence from Chapter 11 of the United States Bankruptcy Code (the Emergence ) and in accordance
with the Debtors Third Amended Joint Plan of Reorganization filed on January 13, 2017, at Docket No. 6318,
with all supplements and amendments thereto (as confirmed by the Bankruptcy Court (as defined below), the
Plan ).
CEC is holding a special meeting of CEC stockholders (the CEC Special Meeting ) to obtain the stockholder approval
necessary to adopt the Merger Agreement, approve the Merger, approve the issuance of CEC Common Stock to CAC
stockholders as consideration in the Merger (the Merger Stock Issuance ), approve the issuance of shares of CEC
Common Stock to creditors of the Debtors in connection with the Emergence (the Emergence Stock Issuance ),
approve the issuance of shares of CEC Common Stock under the Convertible Notes to be issued to certain creditors of
the Debtors in connection with the Emergence (the Convertible Notes Stock Issuance and, together with the Merger
Stock Issuance and the Emergence Stock Issuance, the Stock Issuances ), approve, on a non-binding, advisory basis,
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the Merger-related compensation for CEC s named executive officers and certain of CAC s named executive officers
(the CEC Advisory Compensation Proposal ), approve an amendment to CEC s certificate of incorporation to increase
the number of authorized shares of CEC Common Stock from 1,250,000,000 shares of CEC Common Stock to
2,000,000,000 shares of CEC Common Stock (the Authorized Shares Increase Proposal ) and approve the CEC 2017
Performance Incentive Plan (the CEC 2017 PIP ) (the CEC 2017 PIP Proposal ).
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CAC is holding a special meeting of CAC stockholders (the CAC Special Meeting ) to obtain the stockholder approval
necessary to adopt the Merger Agreement and approve the Merger.

This joint proxy statement/prospectus includes important information about the Merger, the Merger Agreement, the
Stock Issuances, the Merger-related compensation of CEC s named executive officers and certain of CAC s named
executive officers, the amendment to CEC s certificate of incorporation and the CEC 2017 PIP.

Q: What will CAC stockholders receive in the Merger?

A: If the Merger is completed, each share of Class A common stock, par value $0.001 per share, of CAC ( CAC
Common Stock ) issued and outstanding immediately prior to the effective time of the Merger (the Merger
Effective Time ) will be converted into, and become exchangeable for, that number of shares of CEC Common
Stock equal to 1.625 (the Exchange Ratio ). Based on the number of shares of CEC Common Stock and CAC
Common Stock issued and outstanding as of December 31, 2016, CAC stockholders are expected to receive
approximately 32.9% of the outstanding shares of CEC Common Stock, after giving effect to the Emergence
Stock Issuance and assuming completion of $1.0 billion of the CEC Common Equity Buyback (as defined
below). No fractional shares of CEC Common Stock will be issued in the Merger. In lieu of issuance of any such
fractional shares that would otherwise be issuable to a holder of CAC Common Stock (after aggregating all
fractional shares of CEC Common Stock which such holder would otherwise receive), such fractional shares will
be rounded up (if equal to or greater than one-half of a share) or down (if less than one-half of a share) to the
nearest whole number of shares of CEC Common Stock.

Based on the $9.20 closing price of a share of CEC Common Stock on the NASDAQ Global Select Market

( NASDAQ ) on February 17, 2017, the last trading day before the public announcement of the Amendment, the merger

consideration represented approximately $14.95 in value for each share of CAC Common Stock. Based on the $[ ]

closing price of a share of CEC Common Stock on NASDAQ on [ ], 2017, the most recent practicable trading day
prior to the date of this joint proxy statement/prospectus, the merger consideration represented approximately $[ ] in

value for each share of CAC Common Stock. The implied value was calculated by multiplying the closing price of a

share of CEC Common Stock on the relevant date by the Exchange Ratio. Because CEC will issue a fixed number

of shares of CEC Common Stock in exchange for each share of CAC Common Stock, the value of the merger
consideration that CAC stockholders will receive in the Merger will depend on the market price of shares of

CEC Common Stock at the time the Merger is completed. The market price of shares of CEC Common Stock

when CAC stockholders receive those shares after the Merger is completed could be greater than, less than or

the same as the market price of shares of CEC Common Stock on the date of this joint proxy
statement/prospectus or at the time of the CAC Special Meeting.

Q: What are CEC stockholders being asked to vote on?
A: CEC stockholders are being asked to consider and vote on the following proposals:
1. to adopt the Merger Agreement, pursuant to which, among other things, CAC will merge with and into CEC,

with CEC as the surviving company, and approve the Merger;
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2. to approve the Merger Stock Issuance;

3. to approve the Emergence Stock Issuance;

4. to approve the Convertible Notes Stock Issuance;

5. to approve the CEC Advisory Compensation Proposal;

6. to approve the Authorized Shares Increase Proposal;

7. to approve the CEC 2017 PIP Proposal; and
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8. to approve the adjournment of the CEC Special Meeting if necessary to solicit additional proxies if there are
not sufficient votes to adopt the Merger Agreement and approve the Merger, the Stock Issuances, the CEC
Advisory Compensation Proposal, the Authorized Shares Increase Proposal and the CEC 2017 PIP Proposal
at the time of the CEC Special Meeting.

As of December 31, 2016, Hamlet Holdings LLC ( Hamlet Holdings ), the members of which are comprised of three
individuals affiliated with affiliates of Apollo Global Management, LL.C (collectively with its subsidiaries, Apollo )
and two individuals affiliated with affiliates of TPG Global, LL.C (together with its affiliates, TPG, and, together with
Apollo, the Sponsors ), beneficially owned approximately 59.6% of the CEC Common Stock pursuant to an
irrevocable proxy (the CEC Irrevocable Proxy ) that grants Hamlet Holdings sole voting and sole dispositive power of
the stock that is held by funds affiliated with and controlled by the Sponsors and their co-investors. Pursuant to the
terms and conditions of the CAC Voting Agreement (as defined below), Hamlet Holdings has agreed with CAC to

vote its shares of CEC Common Stock in favor of adopting the Merger Agreement, approving the Merger, and
approving any other proposal that would reasonably be expected to facilitate the timely completion of the Merger. As

a result, adoption of the Merger Agreement and approval of the Merger, the Stock Issuances, the CEC

Advisory Compensation Proposal and the Authorized Shares Increase Proposal by the CEC stockholders are
expected, subject to the terms and conditions of the CAC Voting Agreement, as further described in the section
entitled The Voting Agreements The CAC Voting Agreement beginning on page 354.

Q: What are CAC stockholders being asked to vote on?

A: CAC stockholders are being asked to consider and vote on the following proposals:

1. to adopt the Merger Agreement, pursuant to which, among other things, CAC will merge with and into CEC,
with CEC as the surviving company, and approve the Merger; and

2. toapprove the adjournment of the CAC Special Meeting if necessary to solicit additional proxies if there are
not sufficient votes to adopt the Merger Agreement and approve the Merger at the time of the CAC Special
Meeting.
As of December 31, 2016, Hamlet Holdings beneficially owned approximately 65.0% of the CAC Common Stock
pursuant to an irrevocable proxy (the CAC Irrevocable Proxy and, together with the CEC Irrevocable Proxy, the
Irrevocable Proxies ) that grants Hamlet Holdings sole voting and sole dispositive power of the stock that is held by
funds affiliated with and controlled by the Sponsors and their co-investors. Pursuant to the terms and conditions in the
CEC Voting Agreement (as defined below), Hamlet Holdings has agreed with CEC to vote its shares of CAC
Common Stock in favor of adopting the Merger Agreement, approving the Merger and approving any other proposal
that would reasonably be expected to facilitate the timely completion of the Merger. As a result, adoption of the
Merger Agreement and approval of the Merger are expected, subject to the terms and conditions of the CEC
Voting Agreement, as further described in the section entitled The Voting Agreements The CEC Voting
Agreement beginning on page 354.

Q: What constitutes a quorum for the CEC Special Meeting?
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A: The presence at the CEC Special Meeting, in person or by proxy of the holders of a majority of the outstanding
shares of CEC Common Stock as of the record date constitutes a quorum at the CEC Special Meeting. For the
purpose of determining the presence of a quorum, abstentions will be deemed present but broker non-votes will
not be deemed present. Pursuant to the terms and conditions in the CAC Voting Agreement, Hamlet Holdings has
agreed with CAC to vote its shares of CEC Common Stock in favor of adopting the Merger Agreement,
approving the Merger and approving any other proposal that would reasonably be expected to facilitate the timely
completion of the Merger. As a result, a quorum is expected.
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Q: What CEC stockholder vote is required for the approval of each proposal at the CEC Special Meeting, and
what happens if I abstain or do not instruct my broker on how to vote my shares?

A: The following are the vote requirements for the proposals:

1. Proposals 1 and 6: The affirmative vote of holders of a majority of the outstanding shares of CEC Common
Stock entitled to vote is required to adopt the Merger Agreement and approve the Merger and to approve the
Authorized Shares Increase Proposal. Accordingly, a CEC stockholder s abstention from voting, the failure of
CEC stockholders who hold their shares in  street name through a broker, bank, nominee or other holder of
record to give voting instructions to that broker, bank, nominee or other holder of record or a CEC
stockholder s other failure to vote will have the same effect as a vote  AGAINST these proposals.

2. Proposals 2, 3, 4, 5, 7 and 8: The affirmative vote of a majority of the votes cast by stockholders present in
person or by proxy at the CEC Special Meeting and entitled to vote is required to approve each Stock
Issuance, the CEC Advisory Compensation Proposal, the CEC 2017 PIP Proposal or an adjournment of the
CEC Special Meeting, if necessary. An abstention is not considered a vote cast. Accordingly, assuming a
quorum is present, a CEC stockholder s abstention from voting, the failure of CEC stockholders who hold
their shares in street name through a broker, bank, nominee or other holder of record to give voting
instructions to that broker, bank, nominee or other holder of record or a CEC stockholder s other failure to
vote will have no effect on the outcome of any vote to approve each Stock Issuance, the CEC Advisory
Compensation Proposal, the CEC 2017 PIP Proposal or an adjournment of the CEC Special Meeting, if
necessary.

Firms that hold shares in street name for beneficial owners may, to the extent that those beneficial owners do not
furnish voting instructions with respect to any or all proposals submitted for stockholder action, vote in their
discretion upon proposals that are considered routine proposals. This results in broker non-votes on non-discretionary
proposals. CEC believes that Proposal 8 regarding adjournment of the meeting (as specified) is routine, and Proposals
1 through 7 are non-discretionary. Member brokerage firms that do not receive instructions from their clients as to
non-discretionary proposals cannot vote on the non-discretionary proposals.

Q: What constitutes a quorum for the CAC Special Meeting?

A: The presence at the CAC Special Meeting, in person or by proxy of the holders of a majority of the outstanding
shares of CAC Common Stock as of the record date constitutes a quorum at the CAC Special Meeting.
Abstentions will be deemed present for the purpose of determining the presence of a quorum, but broker
non-votes will not be deemed present for such purposes. Pursuant to the terms and conditions in the CEC Voting
Agreement, Hamlet Holdings has agreed with CEC to vote its shares of CAC Common Stock in favor of adopting
the Merger Agreement, approving the Merger and approving any other proposal that would reasonably be
expected to facilitate the timely completion of the Merger. As a result, a quorum is expected.

Q: What CAC stockholder vote is required for the approval of each proposal at the CAC Special Meeting, and
what happens if I abstain or do not instruct my broker on how to vote my shares?
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A: The following are the vote requirements for the proposals:

1. Proposal 1: The affirmative vote of holders of a majority of the outstanding shares of CAC Common Stock
entitled to vote is required to adopt the Merger Agreement and approve the Merger. Abstentions and broker
non-votes on this proposal will have the same effect as votes AGAINST this proposal.

2. Proposal 2: The affirmative vote of a majority of the votes cast by stockholders present in person or by
proxy at the meeting and entitled to vote is required to approve the adjournment of the meeting (as
specified). Accordingly, abstentions and broker non-votes will not have any legal effect on this proposal.
Brokers are authorized to vote on the adjournment of the meeting (as specified) and thus broker non-votes
are not expected to occur on this proposal.
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Firms that hold shares in street name for beneficial owners may, to the extent that those beneficial owners do not
furnish voting instructions with respect to any or all proposals submitted for stockholder action, vote in their
discretion upon proposals that are considered routine proposals. This results in broker non-votes on non-discretionary
proposals. CAC believes that Proposal 2 regarding adjournment of the meeting (as specified) is routine, and Proposal
1 is non-discretionary. Member brokerage firms that do not receive instructions from their clients as to
non-discretionary proposals cannot vote on the non-discretionary proposals.

Q: How does the CEC board of directors recommend that CEC stockholders vote?

A: The CEC board of directors unanimously determined that the Merger Agreement, the Merger and the other
transactions contemplated by the Merger Agreement are fair to and in the best interests of CEC and CEC s
stockholders and unanimously approved and declared advisable the Merger Agreement, the Merger, the Stock
Issuances and the other transactions contemplated by the Merger Agreement, the CEC Advisory Compensation
Proposal, the Authorized Shares Increase Proposal and the CEC 2017 PIP Proposal. The CEC board of directors
unanimously recommends that CEC stockholders vote (i) FOR the adoption of the Merger Agreement and
approval of the Merger (Proposal 1), (ii) FOR the Merger Stock Issuance (Proposal 2), (iii) FOR the Emergence
Stock Issuance (Proposal 3), (iv) FOR the Convertible Notes Stock Issuance (Proposal 4), (v) FOR the CEC
Advisory Compensation Proposal (Proposal 5), (vi) FOR the Authorized Shares Increase Proposal (Proposal 6),
(vii) FOR the CEC 2017 PIP Proposal (Proposal 7), and (viii) FOR the adjournment of the CEC Special Meeting
if necessary to solicit additional proxies if there are not sufficient votes to adopt the Merger Agreement and
approve the Merger, the Stock Issuances, the CEC Advisory Compensation Proposal, the Authorized Shares
Increase Proposal and the CEC 2017 PIP at the time of the CEC Special Meeting (Proposal 8).

Q: How does the CAC board of directors recommend that the CAC stockholders vote?

A: The CAC board of directors unanimously determined that the Merger Agreement, the Merger and the other
transactions contemplated by the Merger Agreement are fair to and in the best interests of CAC and CAC s
stockholders and unanimously approved and declared advisable the Merger Agreement, the Merger and the other
transactions contemplated by the Merger Agreement. The CAC board of directors unanimously recommends that
CAC stockholders vote (1) FOR the adoption of the Merger Agreement and approval of the Merger (Proposal 1)
and (2) FOR the adjournment of the CAC Special Meeting if necessary to solicit additional proxies if there are
not sufficient votes to adopt the Merger Agreement and approve the Merger at the time of the CAC Special
Meeting (Proposal 2).

Q: Who is entitled to vote at the CEC Special Meeting, and how many votes does each holder of CEC Common
Stock have?

A: All holders of CEC Common Stock who held shares at the record date for the CEC Special Meeting, the close of
business on [ ], 2017 (the CEC record date ), are entitled to receive notice of, and to vote at, the CEC Special
Meeting, provided that those shares remain outstanding on the date of the CEC Special Meeting. As of the close
of business on [ ], 2017, there were [ ] shares of CEC Common Stock outstanding. Each holder of CEC Common
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Stock is entitled to one vote for each share of CEC Common Stock owned at the record date.

Q: Who is entitled to vote at the CAC Special Meeting, and how many votes does each holder of CAC Common
Stock have?

A: All holders of CAC Common Stock who held shares at the record date for the CAC Special Meeting, the close of
business on [ ], 2017 (the CAC record date, and generally with the CEC record date, the record date ), are entitled
to receive notice of, and to vote at, the CAC Special Meeting, provided that those shares remain outstanding on
the date of the CAC Special Meeting. As of the close of business on [ ], 2017, there
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were [ ] shares of CAC Common Stock outstanding. Each holder of CAC Common Stock is entitled to one vote
for each share of CAC Common Stock owned at the record date.

Q: What if I hold shares in both CEC and CAC?

A: If you are both a CEC stockholder and a CAC stockholder, you will receive this joint proxy statement/prospectus
from each company. A vote as a CEC stockholder for the adoption of the Merger Agreement or the approval of
the Merger, any of the Stock Issuances, the CEC Advisory Compensation Proposal, the Authorized Shares
Increase Proposal or the CEC 2017 PIP Proposal will not constitute a vote as a CAC stockholder to adopt the
Merger Agreement or approve the Merger or any other matter, and vice versa.

Q: Who is the exchange agent for the Merger?

A: Computershare Trust Company, N.A. is the exchange agent for the Merger (together with its affiliates,
Computershare ).

Q: Who is the transfer agent for CEC?

A: Computershare Trust Company, N.A. is the transfer agent for CEC.

Q: Howdo I vote?

A: Via the Internet or by Telephone

If you hold CEC Common Stock or CAC Common Stock directly in your name as a stockholder of record (that is, if
your shares of CEC Common Stock or CAC Common Stock are registered in your name with Computershare Trust
Company, N.A., the transfer agent), you may vote via the Internet at www.proxyvote.com or by telephone by calling
the toll-free number on the back of your proxy card. Votes submitted via the Internet or by telephone must be received
by 11:59 p.m. (Pacific Time) on [ ], 2017.

If you hold CEC Common Stock or CAC Common Stock shares in  street name, meaning through a broker, bank,
nominee or other holder of record, you may vote via the Internet or by telephone only if Internet or telephone voting is
made available by your broker, bank, nominee or other holder of record. Please follow the voting instructions
provided by your broker, bank, nominee or other holder of record with these materials.

By Mail

If you hold CEC Common Stock or CAC Common Stock directly in your name as a stockholder of record (that is, if
your shares of CEC Common Stock or CAC Common Stock are registered in your name with Computershare Trust
Company, N.A., the transfer agent), you will need to sign, date and mark your proxy card and return it using the
provided postage-paid return envelope no later than the close of business on [ ], 2017.
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If you hold CEC Common Stock or CAC Common Stock in street name, meaning through a broker, bank, nominee or
other holder of record, to vote by mail, you will need to sign, date and mark the voting instruction form provided by
your broker, bank, nominee or other holder of record with these materials and return it in the postage-paid return
envelope provided. Your broker, bank, nominee or other holder of record must receive your voting instruction form in
sufficient time to vote your shares.

In Person or by Proxy

If you hold CEC Common Stock or CAC Common Stock directly in your name as a stockholder of record (that is, if
your shares of CEC Common Stock or CAC Common Stock are registered in your name with
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Computershare Trust Company, N.A., the transfer agent), you may vote in person at the CEC Special Meeting or CAC
Special Meeting, as applicable. Stockholders of record also may be represented by another person at the CEC Special
Meeting or CAC Special Meeting, as applicable, by executing a proper proxy designating that person and having that
proper proxy be presented to the inspector of election with the applicable ballot at the CEC Special Meeting or CAC
Special Meeting, as applicable.

If you hold CEC Common Stock or CAC Common Stock in street name, meaning through a broker, bank, nominee or
other holder of record, you must obtain a legal proxy from that institution and present it to the inspector of elections

with your ballot to be able to vote in person at the CEC Special Meeting or CAC Special Meeting. To request a legal
proxy, please contact your broker, bank, nominee or other holder of record.

Please carefully consider the information contained in this joint proxy statement/prospectus and, whether or
not you plan to attend the CEC Special Meeting or CAC Special Meeting, vote via the Internet, by telephone or
by mail so that your shares will be voted in accordance with your wishes even if you later decide not to attend
the CEC Special meeting or CAC Special Meeting, as applicable.

CEC and CAC encourage you to register your vote via the Internet or by telephone. If you attend the CEC Special
Meeting or CAC Special Meeting, you may also submit your vote in person, in which case any votes that you
previously submitted whether via the Internet, by telephone or by mail will be superseded by the vote that you cast at
the CEC Special Meeting or CAC Special Meeting, as applicable. To vote in person at the CEC Special Meeting or
CAC Special Meeting, beneficial owners who hold shares in street name through a broker, bank, nominee or other
holder of record will need to contact the broker, bank, nominee or other holder of record to obtain a legal proxy to
bring to the meeting. Whether your proxy is submitted via the Internet, by telephone or by mail, if it is properly
completed and submitted, and if you do not revoke it prior to or at the CEC Special Meeting or CAC Special Meeting,
as applicable, your shares will be voted at the CEC Special Meeting or CAC Special Meeting, as applicable, in the
manner set forth in this joint proxy statement/prospectus or as otherwise specified by you. Again, you may vote via
the Internet or by telephone until 11:59 p.m. (Pacific Time) on [ ], 2017, or CEC s or CAC s agent, as applicable, must
receive your paper proxy card by mail no later than the close of business on [ ], 2017.

Q: If my shares are held in street name, will my broker, bank, nominee or other holder of record automatically
vote my shares for me?

A: No. If your shares are held in street name, you must instruct the broker, bank, nominee or other holder of record
on how to vote your shares. Your broker, bank, nominee or other holder of record will vote your shares only if
you provide instructions on how to vote by filling out the voting instruction form sent to you by your broker,
bank, nominee or other holder of record with this joint proxy statement/prospectus.

Q: How will my shares be represented at the applicable special meeting, and what will happen if I return my
proxy card without indicating how to vote?

A: If you submit your proxy via the Internet, by telephone or by mail, the officers named on your proxy card will
vote your shares in the manner you requested if you correctly submitted your proxy. If you sign your proxy card
and return it without indicating how to vote on any particular proposal, the shares of CEC Common Stock or
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CAC Common Stock, as applicable, represented by your proxy will be voted in favor of that proposal.

Q: What happens if one or more of my share certificates is lost, stolen or destroyed?

A: [If your share certificate is lost, stolen or destroyed, you must deliver an affidavit of the loss, theft or destruction,
and may be required by the exchange agent to post a customary bond as indemnity against any claim that may be
made with respect to such certificate prior to receiving the per share merger consideration. See the section
entitled The Merger Agreement Exchange and Payment Procedures, beginning on page 342, for additional
information.
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Q: When and where are the special meetings?

A: The CAC Special Meeting will be held on [ ], 2017, in [ ] at Caesars Palace, One Caesars Palace Drive, Las Vegas,
Nevada, at [ ] [a.m./p.m.], Pacific Time.

The CEC Special Meeting will be held on [ ], 2017, in [ ] at Caesars Palace, One Caesars Palace Drive, Las Vegas,

Nevada, at [ ] [a.m./p.m.], Pacific Time.

Q: Who may attend the special meetings?

A: CEC stockholders as of the CEC record date, or their authorized representatives, may attend the CEC Special
Meeting. If you hold shares in your name at the CEC record date, you are required to provide valid picture
identification, such as a driver s license, to gain admission to the CEC Special Meeting.

If you are a beneficial owner of shares of CEC Common Stock held in street name by a broker, bank, nominee or

other holder of record at the CEC record date, in addition to valid picture identification, you must also provide proof

of ownership at the CEC record date to be admitted to the CEC Special Meeting. A brokerage statement or letter from

a bank or broker are examples of proof of ownership. If you want to vote your shares of CEC Common Stock held in

street name in person at the CEC Special Meeting, you will have to obtain a legal proxy in your name from the broker,
bank, nominee or other holder of record who holds your shares.

CEC stockholders may contact CEC s Investor Relations Department toll-free at 1-800-318-0047 to obtain directions
to the location of the CEC Special Meeting.

CAC stockholders as of the CAC record date, or their authorized representatives, may attend the CAC Special
Meeting. If you hold shares in your name at the CAC record date, you are required to provide valid picture
identification, such as a driver s license, to gain admission to the CAC Special Meeting.

If you are a beneficial owner of shares of CAC Common Stock held in street name by a broker, bank, nominee or
other holder of record at the CAC record date, in addition to valid picture identification, you must also provide proof
of ownership at the CAC record date to be admitted to the CAC Special Meeting. A brokerage statement or letter from
a bank or broker are examples of proof of ownership. If you want to vote your shares of CAC Common Stock held in

street name in person at the CAC Special Meeting, you will have to obtain a legal proxy in your name from the
broker, bank, nominee or other holder of record who holds your shares.

CAC stockholders may contact CAC s Investor Relations Department toll-free at 1-800-318-0047 to obtain directions
to the location of the CAC Special Meeting.

Q. Can I revoke my proxy or change my voting instructions?

A: Yes. You may revoke your proxy or change your vote at any time before your proxy is voted at the applicable
special meeting. If you are a stockholder of record at the record date, you can revoke your proxy or change your
vote by:
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sending a signed notice stating that you revoke your proxy:

if you are a CEC stockholder, to the Corporate Secretary of CEC, at CEC s offices at One Caesars
Palace Drive, Las Vegas, Nevada 89109, Attention: Corporate Secretary; or

if you are a CAC stockholder, to the Corporate Secretary of CAC, at CAC s offices at One Caesars
Palace Drive, Las Vegas, Nevada 89109, Attention: Corporate Secretary;
in each case, that bears a date later than the date of the proxy you want to revoke and is received prior to the
applicable special meeting;

submitting a valid, later-dated proxy by mail that is received prior to the applicable special meeting, or via
the Internet or by telephone before 11:59 p.m. (Pacific Time) on [ ], 2017; or
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attending the applicable special meeting (or, if the applicable special meeting is adjourned or postponed,
attending the adjourned or postponed meeting) and voting in person, which will automatically cancel any
proxy previously given, or revoking your proxy in person, but your attendance alone will not revoke any
proxy previously given.
If you hold your shares in street name through a broker, bank, nominee or other holder of record, you must contact
your brokerage firm, bank, nominee or other holder of record to change your vote or obtain a legal proxy to vote your
shares if you wish to cast your vote in person at the applicable special meeting.

Q: What happens if I sell my CEC shares or CAC shares after the record date but before the special meetings?

A: The record date for CEC or CAC stockholders entitled to vote at the relevant special meeting is earlier than both
the date of such special meeting and the completion of the Merger. If you transfer your shares of CEC Common
Stock or CAC Common Stock after the record date but before the special meeting, you will, unless the transferee
requests a proxy, retain your right to vote at the relevant special meeting but will transfer the right to receive
merger consideration, if you are a CAC stockholder, to the person to whom you transfer your shares. In order to
receive the merger consideration, CAC stockholders must hold their shares through the completion of the Merger.

Q: What do I do if I receive more than one set of voting materials?

A: You may receive more than one set of voting materials, including multiple copies of this joint proxy
statement/prospectus, the proxy card or the voting instruction form. This can occur if you hold your shares in
more than one brokerage account, if you hold shares directly as a record holder and also in street name, or
otherwise through another holder of record, and in certain other circumstances. In addition, if you are a holder of
shares of both CEC Common Stock and CAC Common Stock, you will receive one or more separate proxy cards
or voting instruction cards for each company. If you receive more than one set of voting materials, please vote or
return each set separately in order to ensure that all of your shares are voted.

Q: Where can I find the voting results of the CEC Special Meeting and the CAC Special Meeting?

A: Preliminary voting results will be announced at the CEC Special Meeting and the CAC Special Meeting and will
be set forth in press releases or a joint press release that CEC and CAC intend to issue after the CEC Special
Meeting and the CAC Special Meeting, respectively. Final voting results for the CEC Special Meeting and the
CAC Special Meeting are expected to be published in Current Reports on Form 8-K to be filed by each of CEC
and CAC with the SEC within four business days after the CEC Special Meeting and the CAC Special Meeting,
as applicable.

Q: Is completion of the Merger subject to any conditions?

A:
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Yes. CEC and CAC are not required to complete the Merger unless a number of conditions are satisfied (or, to
the extent permitted by applicable law, waived). These conditions include, among others, (1) the Plan containing
the Debtor Release, the Third-Party Release and the Exculpation (each as defined below) and being confirmed by
the Bankruptcy Court (as defined below), which Confirmation Order (as defined below) was entered on

January 17, 2017, with the time at which all conditions to the Plan have been satisfied (the Plan Effective Time )
occurring contemporaneously with the Merger Effective Time, (2) the adoption of the Merger Agreement by the
affirmative vote of the holders of at least a majority of all outstanding shares of CEC Common Stock and CAC
Common Stock, (3) obtaining any necessary licenses, consents or other approvals from gaming authorities to
effect the Merger, (4) no law or order having been adopted, promulgated or issued by any governmental entity
that would prohibit, restrain, enjoin or render unlawful the completion of the Merger, (5) the effectiveness of the
registration statement covering shares of CEC
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Common Stock to be issued in the Merger, (6) the authorization by NASDAQ for listing of such shares, (7) any
waiting period under the Hart-Scott Rodino Antitrust Improvements Act of 1976, as amended (the HSR Act ) with
respect to the Merger or any other applicable antitrust laws for which a filing has been made pursuant to the

Merger Agreement shall have expired or been terminated, which CEC and CAC have determined that no such
antitrust filings will be required, and (8) solely with respect to CAC s obligation to complete the Merger, CEC s
receipt of tax rulings regarding certain tax aspects of the Restructuring, which tax rulings were received on

January 5, 2017, as well as receipt of tax opinions. Additionally, if conditions to the Merger are not met, CEC and
CAC may exercise certain rights to terminate the Merger Agreement. For a more complete summary of the
conditions that must be satisfied (or, to the extent permitted by applicable law, waived) prior to completion of the
Merger and associated termination rights, see the section entitled The Merger Agreement Conditions to
Completion of the Merger beginning on page 350 and the section entitled The Merger Agreement Termination of
the Merger Agreement beginning on page 351.

What happens if the Merger is not completed?

If the Merger is not completed for any reason, CAC stockholders will not receive any consideration for their
shares of CAC Common Stock, CAC Common Stock will continue to be listed and traded on the NASDAQ and
CAC and CEC will remain separate public companies. Failure to complete the Merger may cause uncertainty or
other negative consequences that may materially and adversely affect CEC s and CAC s business, financial
performance and operating results and the price per share for CEC Common Stock and CAC Common Stock. The
completion of the Merger is a condition to the Plan becoming effective and the completion of the Restructuring.
Therefore, the failure to complete the Merger will result in the Plan not becoming effective, the Restructuring not
being completed and the inability to achieve the global settlement of claims and comprehensive releases in favor
of CEC and its affiliates and CAC and its affiliates provided for in the Plan. See the section entitled Risk
Factors Risks Related to the Merger beginning on page 69.

Are there risks associated with the Merger?

Yes. You should read the section entitled Risk Factors beginning on page 69.

When do you expect to complete the Merger?

As of the date of this joint proxy statement/prospectus, the completion of the Merger is anticipated to occur in the
middle of 2017 based upon current expectations regarding the timing of certain regulatory approvals, as well as
satisfaction (or, to the extent permitted by applicable law, waiver) of the conditions to the parties obligations to
complete the Merger. However, no assurance can be given as to when, or if, the Merger will be completed.

How will I know the Merger has occurred?

If the Merger occurs, CEC and CAC will promptly make a public announcement of this fact.
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Q: Are CEC stockholders entitled to appraisal rights?

A: No. CEC stockholders are not entitled to appraisal rights under Delaware law in connection with the Merger or
the other transactions contemplated by the Merger Agreement.

Q: Are CAC stockholders entitled to appraisal rights?

A: No. CAC stockholders are not entitled to appraisal rights under Delaware law in connection with the Merger or
the other transactions contemplated by the Merger Agreement.

10

Table of Contents 39



Edgar Filing: CAESARS ENTERTAINMENT Corp - Form S-4

Table of Conten

Q: What are the U.S. federal income tax consequences of the Merger to U.S. holders of CAC Common Stock?

A: The Merger is intended to qualify as a reorganization within the meaning of Section 368(a) of the Internal
Revenue Code of 1986, as amended (the Code ). Provided that the Merger qualifies as a reorganization within the
meaning of Section 368(a) of the Code, U.S. holders (as defined below) of shares of CAC Common Stock will
generally not recognize any gain or loss for U.S. federal income tax purposes as a result of the exchange of their
shares of CAC Common Stock for shares of CEC Common Stock in the Merger. The obligations of CEC and
CAC to complete the Merger are subject to, among other conditions described in this joint proxy
statement/prospectus and the Merger Agreement (which is included as Annex A to this joint proxy
statement/prospectus), the receipt by each of CEC and CAC of the opinion of its respective counsel to the effect
that the Merger will qualify as a reorganization within the meaning of Section 368(a) of the Code. See the section
entitled The Merger Agreement Conditions to Completion of the Merger beginning on page 350.

You should read the section entitled CEC and CAC Proposal 1: Adoption of the Merger Agreement and Approval of

the Merger U.S. Federal Income Tax Consequences of the Merger, beginning on page 315, for a more complete

discussion of the U.S. federal income tax consequences of the Merger. Tax matters can be complicated and the tax
consequences of the Merger to you will depend on your particular tax situation. You should consult your own tax
advisor to determine the tax consequences of the Merger to you.

Q: Whatdo I do now?

A: Carefully read and consider the information contained in and incorporated by reference into this joint proxy
statement/prospectus, including its annexes. Then, please vote your shares of CEC Common Stock or CAC
Common Stock, as applicable, which you may do by:

signing, dating, marking and returning the enclosed proxy card in the accompanying postage-paid return
envelope;

submitting your proxy via the Internet or by telephone by following the instructions included on your proxy
card; or

attending the applicable special meeting and voting by ballot in person.
If you hold shares in street name through a broker, bank, nominee or other holder of record, please instruct your
broker, bank, nominee or other holder of record to vote your shares by following the instructions that the broker, bank,
nominee or other holder of record provides to you with these materials.

See the section entitled  How will my shares be represented at the applicable special meeting, and what will happen if I
return my proxy card without indicating how to vote? beginning on page 7.

Q: Should I send in my CAC stock certificates now?
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A: No. CAC stockholders who own shares of CAC Common Stock in certificated form should not send in their stock
certificates at this time. After completion of the Merger, the transfer agent will send you a letter of transmittal and
instructions for exchanging your shares of CAC Common Stock for the merger consideration. The shares of CEC
Common Stock you receive in the Merger will be issued in book-entry form and physical certificates will not be

issued. See the section entitled The Merger Agreement Exchange and Payment Procedures beginning on page
342.

Q: How will the Merger affect my CEC Awards and options issued by CEC to purchase shares of CEC Common
Stock?

A: In connection with the Merger, each outstanding and unvested stock option to acquire shares of CEC Common
Stock (a CEC Stock Option ) and each outstanding and unvested right to receive shares or share

11
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equivalents of CEC Common Stock (other than any CEC Stock Option) (a CEC Award ) will continue to vest in
accordance with its terms. However, CEC Stock Options and CEC Awards granted under the CEC 2012
Performance Incentive Plan, as amended (the CEC 2012 PIP ), will be amended as of the Merger Effective Time
to provide that such awards will become vested and exercisable (at target performance levels, if applicable) upon
the holder s termination of employment without cause (as defined in the CEC 2012 PIP) or for good reason (as
defined in the Merger Agreement), in either case within six months following the Merger Effective Time.
See the sections entitled The Merger Agreement Treatment of CAC and CEC Stock Options and  Treatment of CAC
and CEC Stock Awards beginning on page 341.

On March 8, 2017, the Human Resources Committee of CEC s board of directors (the CEC HRC ) approved an
additional retention program designed to mitigate the effect of the Chapter 11 Cases on CEC s turnover ratios, which
CEC refers to as CEC Retention Program Number Three . The CEC Retention Program Number Three consists of (1) a
one-time stock option re-pricing and (2) amendments to certain executive officers employment agreements to provide
for double trigger accelerated vesting of CEC Stock Options and other CEC Awards granted pursuant to the CEC
2012 PIP, or any other CEC long-term incentive awards, in the event the applicable executive s employment is
terminated by CEC or any of its subsidiaries without cause, for good reason or by reason of the executive s death or
disability (as such terms are defined in the CEC executive s employment agreement), in each case, at any time prior to
the second anniversary of the Plan Effective Time. See the section entitled Interests of Certain Persons in the

Merger Interests of Directors and Executive Officers of CEC in the Merger CEC Retention Program Number Three
beginning on page 360.

Q: As a holder of options issued by CAC to purchase shares of CAC Common Stock, or a holder of CAC Awards,
what will I receive in the Merger?

A: At the Merger Effective Time, and subject to the requirements of Section 424 and 409A of the Code, each
outstanding and unexercised option to purchase CAC Common Stock ( CAC Option ) will be cancelled and
converted automatically into an option to purchase a number of shares of CEC Common Stock equal to the
product (rounded down to the nearest whole share) of (1) the number of shares of CAC Common Stock subject to
such CAC Option and (2) the Exchange Ratio, at an exercise price per share (rounded up to the nearest whole
cent) equal to (x) the exercise price of such CAC Option divided by (y) the Exchange Ratio. Each converted CAC
Option will continue to vest and be governed by the same terms and conditions as applicable under the CAC
Stock Plan (as defined in the Merger Agreement) prior to the Merger Effective Time. In addition, the Merger
Agreement provides that each unvested CAC Option granted pursuant to the CAC 2014 Performance Incentive
Plan (the CAC 2014 PIP ) will be amended to provide that it will become fully vested and exercisable (at target
performance levels for performance options) in the event the optionee s employment is terminated by New CEC
or any of its subsidiaries without cause (as defined in the CAC 2014 PIP) or for good reason (as defined in the
Merger Agreement), in either case, within six months following the Merger Effective Time; however, each
unvested CAC Option granted pursuant to the CAC 2014 PIP held by a CAC employee has already been
amended to provide for the foregoing acceleration.

In addition, at the Merger Effective Time, each right to receive shares or share equivalents of CAC Common Stock

granted under any CAC Stock Plan (other than CAC Options) (eacha CAC Award ) will be cancelled and converted

automatically into a right to receive shares (or shares equivalent, as applicable) of CEC Common Stock. In the case of

CAC Awards denominated in shares, the number of shares of CEC Common Stock subject to the converted CAC

Awards will be equal to the product (rounded down to the nearest whole share) of (1) the number of shares of CAC

Common Stock subject to such CAC Award and (2) the Exchange Ratio. In the case of CAC Awards denominated in
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cash, the number of shares of CEC Common Stock, or other securities, property or cash that may be delivered in
settlement thereof, will be determined pursuant to the terms of the particular CAC Stock Plan on the relevant
settlement date(s) for such CAC Award. Each outstanding CAC Award held by the CAC named executive officers
will vest in full immediately prior to the Merger Effective Time. For all other CAC employees, each unvested
converted
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CAC Award will continue to vest in accordance with its existing terms, In addition, the Merger Agreement provides

that, each unvested CAC Award granted pursuant to the CAC 2014 PIP will be amended to provide that it will become
vested and exercisable (at target performance levels, if applicable ) in the event the awardee s employment is

terminated by New CEC or any of its subsidiaries without cause (as defined in the CAC 2014 PIP) or for good reason
(as defined in the Merger Agreement), in either case, within six months following the Merger Effective Time;

however, each unvested CAC Award granted pursuant to the CAC 2014 PIP and held by a CAC employee other than

the CAC named executive officers has already been amended to provide for the foregoing acceleration.

The foregoing acceleration provisions are in addition to any acceleration provisions in the existing award agreements
governing CAC Options or CAC Awards or employment agreements with any holder of CAC Options or CAC
Awards.

See the sections entitled The Merger Agreement Treatment of CAC and CEC Stock Options and  Treatment of CAC
and CEC Stock Awards beginning on page 341.

Q: Where can I find more information about CAC and CEC?

A: You can find more information about CAC and CEC from the various sources described in the section entitled
Where You Can Find More Information beginning on page 385.

Q: Who will solicit and pay the cost of soliciting proxies for the CEC Special Meeting?

A: CEC has engaged Innisfree M&A Incorporated to assist in the solicitation of proxies for the CEC Special
Meeting and provide related advice and informational support, for a services fee and the reimbursement of
customary disbursements. The cost of this solicitation will be borne by CEC. CEC will pay a base fee to Innisfree
M&A Incorporated of approximately $20,000, plus reimbursement for out-of-pocket expenses. CEC may also
reimburse brokers, banks and other custodians, nominees and fiduciaries representing beneficial owners of shares
of CEC Common Stock for their expenses in forwarding soliciting materials to beneficial owners of CEC
Common Stock and in obtaining voting instructions from those owners. They will not be paid any additional
amounts for soliciting proxies. CEC s directors, officers and employees may also solicit proxies by telephone, by
facsimile, by mail, on the Internet or in person.

Q: Who will solicit and pay the cost of soliciting proxies for the CAC Special Meeting?

A: CAC has engaged MacKenzie Partners, Inc. to assist in the solicitation of proxies for the CAC Special Meeting
and provide related advice and informational support, for a services fee and the reimbursement of customary
disbursements. The cost of this solicitation will be borne by CAC. CAC will pay a base fee to MacKenzie
Partners, Inc. not to exceed $25,000, plus reimbursement for out-of-pocket expenses. CAC may also reimburse
brokers, banks and other custodians, nominees and fiduciaries representing beneficial owners of shares of CAC
Common Stock for their expenses in forwarding soliciting materials to beneficial owners of CAC Common Stock
and in obtaining voting instructions from those owners. They will not be paid any additional amounts for
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mail, on the Internet or in person.
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Q: IfIam a CEC stockholder, whom should I call with questions?
A: If you have any questions about the Merger, the CEC Special Meeting or desire additional copies of this joint
proxy statement/prospectus, you should contact:
Innisfree M&A Incorporated
501 Madison Avenue, 20th Floor
New York, New York 10022
Stockholders May Call Toll-Free: (888) 750-5834
Bank and Brokers May Call Collect: (212) 750-5833
or
Caesars Entertainment Corporation
One Caesars Palace Drive
Las Vegas, Nevada 89109
Attn: Corporate Secretary

Telephone: (702) 407-6000

Q: IfIam a CAC stockholder, whom should I call with questions?

A: If you have any questions about the Merger, the CAC Special Meeting or desire additional copies of this joint
proxy statement/prospectus, you should contact:
MacKenzie Partners, Inc.
105 Madison Avenue
New York, New York 10016
Stockholders May Call Toll-Free: (800) 322-2885
Bank and Brokers May Call Collect: (212) 929-5500

or

Caesars Acquisition Company
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One Caesars Palace Drive
Las Vegas, Nevada 89109
Attn: Corporate Secretary

Telephone: (702) 407-6000
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SUMMARY

This summary highlights selected information from this joint proxy statement/prospectus. It may not contain all of the
information that is important to you. You are urged to read carefully the entire joint proxy statement/prospectus and
the other documents referred to or incorporated by reference into this joint proxy statement/prospectus in order to
fully understand the Merger Agreement and the proposed Merger. See  Where You Can Find More Information
beginning on page 385 in this joint proxy statement/prospectus. Each item in this summary refers to the page of this
Jjoint proxy statement/prospectus on which that subject is discussed in more detail.

The Companies (See Page 105)
Caesars Entertainment Corporation

CEC is one of the largest global gaming and hospitality companies, with a world-class portfolio of properties offering
gaming, lodging, entertainment, food and beverage, convention space and retail. CEC has established a rich history of
industry-leading growth and expansion since it commenced operations in 1937. In addition to its brick and mortar

assets, CEC, through certain of its subsidiaries, operates an online gaming business that provides real money games in
certain jurisdictions. As of December 31, 2016, through CEC s consolidated entities, CEC owned 12 casinos in the

United States, with over one million square feet of gaming space and approximately 24,000 hotel rooms. CEC s

properties are concentrated in Las Vegas, where 8 of the 12 casinos are located. CEC is primarily a holding company

with no independent operations of its own and operates its business through various subsidiaries, including through

Caesars Entertainment Resort Properties, LLC (  CERP ), Caesars Growth Partners, LLC ( CGP ), and Caesars Enterprise
Services, LLC ( CES ), which are further described below.

In addition to the consolidated subsidiaries listed above, CEC owns a majority interest in CEOC, which owns and
manages a total of 35 casinos. On January 15, 2015, CEOC and the other Debtors filed voluntary petitions (the

Bankruptcy Petitions ) for reorganization under Chapter 11 (the Chapter 11 Cases ) of the United States Bankruptcy
Code (the Bankruptcy Code ) in the United States Bankruptcy Court for the Northern District of Illinois in Chicago
(the Bankruptcy Court ). Due to the commencement of the Chapter 11 Cases, the operations and affairs of the Debtors
are subject to the supervision and jurisdiction of the Bankruptcy Court, as provided under the Bankruptcy Code.
Accordingly, CEC deconsolidated CEOC and its subsidiaries from CEC s financial results, effective as of January 15,
2015.

On January 13, 2017, the Debtors filed the Plan with the Bankruptcy Court that replaced all previously filed plans.
CEC, CAC, the Debtors, and the Debtors major creditor groups have agreed to support the Plan, which was confirmed
by the Bankruptcy Court on January 17, 2017. The Plan (a) provides for, among other things, (1) a global settlement
of all claims the Debtors may have against, and comprehensive releases for, CEC and its affiliates and CAC and its
affiliates, as discussed below and (2) CEOC to be divided into two companies, OpCo and PropCo, whereby OpCo
would operate CEOC s properties and facilities and PropCo would hold certain of CEOC s real property assets and
related fixtures and would lease those assets to OpCo and (b) is conditioned upon, among other things, completion of
the Merger of CAC with and into CEC, with CEC as the surviving company (the surviving company which, after
giving effect to the Merger and the Restructuring, is referred to herein as New Caesars Entertainment Corporation or
New CEC ). Pursuant to the Plan, it is anticipated that OpCo (which is also referred to herein as New Caesars
Entertainment Operating Company or New CEOC ) will be a consolidated, wholly owned subsidiary of New CEC. See
the section entitled Summary The CEOC Restructuring beginning on page 26 for additional information. The
Restructuring will significantly de-lever the Debtors capital structure, leaving New CEOC and its subsidiaries with
approximately $1.6 billion in outstanding debt at the Plan Effective Time. Additionally, pursuant to the Merger
Agreement,
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CAC will merge with and into CEC, with CEC as the surviving company, and CAC stockholders will receive in
exchange for each share of CAC Common Stock a number of shares of CEC Common Stock equal to the Exchange
Ratio.

CEC Common Stock trades on the NASDAQ under the symbol CZR. Hamlet Holdings currently beneficially owns a
majority of CEC s voting common stock, as discussed below. As a result, CEC is a controlled company within the
meaning of NASDAQ corporate governance standards. The principal executive offices of CEC are located at One
Caesars Palace Drive, Las Vegas, Nevada 89109; its telephone number is (702) 407-6000; and its website is
WWW.caesarscorporate.com.

Caesars Acquisition Company

CAC was formed on February 25, 2013 to make an equity investment in CGP, a joint venture between CAC and

certain subsidiaries of CEC, and directly owns 100% of the voting membership units of CGP and serves as CGP s
managing member. Certain subsidiaries of CEC hold 100% of the non-voting membership units of CGP. Additionally,
under the CGP structure, as of December 31, 2016, CAC and CEC owned 39% and 61% of the economic interests in
CGP, respectively. CGP was formed on July 16, 2013 to pursue high-growth operating acquisitions and investments in
the gaming and interactive entertainment industries. Through its relationship with CEC, CGP has the ability to access
CEC s proven management expertise, brand equity, Total Rewards loyalty program and structural synergies. CAC does
not own any other material assets or have any operations other than through its interest in CGP.

CAC Common Stock trades on NASDAQ under the symbol CACQ. Hamlet Holdings currently beneficially owns a
majority of CAC s voting common stock, as discussed below. As a result, CAC is a controlled company within the
meaning of NASDAQ corporate governance standards. The principal executive offices of CAC are located at One
Caesars Palace Drive, Las Vegas, Nevada 89109; its telephone number is (702) 407-6000; and its website is
WWWw.caesarsacquisitioncompany.com.

New Caesars Entertainment Corporation
Overview

At the Merger Effective Time, CAC will merge with and into CEC, with CEC as the surviving company (which, after
giving effect to the Merger and the Restructuring, is referred to herein as New Caesars Entertainment Corporation or
New CEC ). Upon completion of the Merger and the Restructuring, CGP and New CEOC will become wholly owned
subsidiaries of New CEC. Based on operational and business information as of December 31, 2016, New CEC will
operate 47 properties in 13 U.S. states and five countries. The facilities at the properties will comprise an aggregate of
over 2.8 million square feet of gaming offerings, 39,000 hotel rooms and 1.6 million square feet of convention space,
retail stores, restaurant outlets, and entertainment venues. Of the 47 properties, 35 properties are in the United States,
while 12 properties are internationally operated, eight of which are located in the United Kingdom. New CEC will
also own a strong portfolio of widely recognized brands and run the industry s first and award-winning loyalty
program, Total Rewards.

New CEC s strategic objectives are intended to be as follows:

Invigorate hospitality and loyalty marketing programs.
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Invest in the business infrastructure to enhance long-term value.
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Optimize the CEC network through expansion and licensing.

Create the customer experience of the future.
The chart below summarizes the anticipated corporate structure of New CEC:

(1) Represents New CEC after giving effect to the Merger and the Restructuring.

(2) CEOC will be divided into two companies in connection with the Restructuring: OpCo and PropCo. OpCo, or
New CEOC, as CEOC s successor and a wholly owned subsidiary of New CEC, will operate CEOC s properties
and facilities. PropCo, as a subsidiary of a real estate investment trust intended to be wholly owned by certain
creditors of the Debtors and to be independent from New CEC, will own certain of CEOC s real property assets
and related fixtures previously owned by CEOC or otherwise transferred to it pursuant to the Restructuring, and
will lease those assets to OpCo.

(3) CES will provide certain corporate and administrative services for the New CEOC, CERP and CGP properties,
among others. CES will also manage certain enterprise assets and other assets it owns, licenses or controls, and
employ certain of the corresponding employees.

New CEC will primarily be a holding company with no independent operations of its own, and will operate the

business through the following entities (with operations below as of December 31, 2016):

CERP. CERP will own six casinos in the United States and The LINQ promenade, as well as lease the

Octavius Tower at Caesars Palace Las Vegas ( Octavius Tower ) to New CEOC and gaming space at The
LINQ promenade to CGP.

CGP. CGP will own six casinos in the United States and, through its indirect subsidiary Caesars Interactive
Entertainment, LLC ( CIE ), will own and operate a regulated online real money gaming business and own the
World Series of Poker ( WSOP ) tournaments and brand. On September 23, 2016, CIE sold its social and
mobile games business (the SMG Business ) as it existed at that time, including Playtika, Ltd., to Alpha
Frontier Limited for approximately $4.4 billion in cash.

New CEOC. New CEOC will lease and operate 18 casinos in the United States, own and operate one casino
in the United States and nine internationally, most of which will be located in the United Kingdom, and
manage seven casinos owned by unrelated third parties.

CES. CES will continue to be a joint venture by and among CERP, New CEOC and Caesars Growth
Properties Holdings, LLC ( CGPH ), an indirect subsidiary of CGP, that will provide certain corporate,
administrative and management services for their casino properties and related entities.
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Business Operations

New CEC s business will be composed of four complementary businesses that reinforce, cross-promote, and build
upon each other: casino entertainment operations, food and beverage operations, rooms and hotel operations, and
entertainment and other business operations. The following describes these businesses based on operational and
business information as of December 31, 2016, after giving effect to the Merger and the Restructuring.

Casino Entertainment Operations

New CEC s casino entertainment operations will include revenues from over 49,000 slot machines and nearly 3,300
table games, all of which would have compromised approximately 58% of New CEC s total net revenues.

Food and Beverage Operations

New CEC s food and beverage operations will generate revenues from over 160 buffets, restaurants, bars, nightclubs,
and lounges located throughout its casinos, as well as banquets and room service, and would have represented
approximately 16% of New CEC s total net revenues. Many of New CEC s properties will include several dining
options, ranging from upscale dining experiences to moderately-priced restaurants and buffets.

Rooms and Hotel Operations

Rooms and hotel revenue would have compromised approximately 15% of New CEC s total net revenues and will be
primarily generated from hotel stays at the casino properties and more than 39,000 guest rooms and suites.

New CEC s properties will operate at various price and service points, which will allow New CEC to host a variety of
casino guests who are visiting the properties for gaming and other casino entertainment options and non-casino guests
who are visiting the properties for other purposes, such as vacation travel or conventions.

Entertainment and Other Business Operations

New CEC will operate several entertainment venues across the United States, and when combined with revenues from
other business operations, would have comprised approximately 11% of New CEC s total revenues. Entertainment
venues include, among others, the Colosseum at Caesars Palace Las Vegas and The AXIS at Planet Hollywood, both
of which were ranked among the top theater venues in the United States in 2016. These award winning theaters have
hosted prominent headliners, such as Celine Dion, Britney Spears, Jennifer Lopez, Elton John, Reba and Brooks &
Dunn. New CEC intends for these theaters to continue hosting such prominent headliners.

The LINQ promenade and New CEC s retail stores will offer guests a wide range of options from high-end brands and
accessories to souvenirs and decorative items. The LINQ promenade is an open-air dining, entertainment, and retail
development located between The LINQ Hotel and the Flamingo Las Vegas, and also features The High Roller, a
550-foot observation wheel.

In addition, New CEC, through CIE, will (1) operate its regulated online real money gaming business in Nevada and

New Jersey, (2) own the WSOP tournaments and brand, and (3) license WSOP trademarks for a variety of products
and businesses related to this brand.
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New Investments
Casino Entertainment Operations

New CEC will continue investing in gaming products to appeal to all demographics, as CEC was the first casino

operator in the United States to offer skill based games on its slot floor at Caesars, Harrah s and Bally s in Atlantic City.
After obtaining the proper regulatory approvals, these games are expected to be placed in trial locations in Las Vegas

and in California at Harrah s Resort Southern California.

Food and Beverage Operations

Over the last several years, a number of new food and beverage offerings have been opened, including Mr. Chow,
Montecristo Cigar Bar, Brioche and Alto Bar at Caesars Palace Las Vegas, Gordon Ramsay Fish & Chips, In-N-Out
Burger and Virgil s Real Barbecue at The LINQ promenade, Guy Fieri s Philly Kitchen and Bar at Harrah s
Philadelphia, The Eatery at Horseshoe Hammond and the Blind Tiger at Harrah s Gulf Coast. Various new restaurants
are expected at The LINQ promenade, including Canter s Deli. New CEC expects to continue updating the food and
beverage offerings at its properties.

Rooms and Hotel Operations

New CEC will continue with the large capital reinvestment plan previously commenced during 2015 and 2016,

focusing primarily on room product across the United States. Over 10,000 rooms in Las Vegas will have been

renovated from 2014 through the middle of 2017, across properties such as Caesars Palace Las Vegas, Planet

Hollywood Las Vegas, The LINQ Hotel & Casino and Paris Las Vegas. These renovations are estimated to result in a
hotel average daily rate ( ADR ) uplift, based on historical project results such as the Jubilee Tower at Bally s Las Vegas
and the rebranding of The LINQ Hotel & Casino. In addition, New CEC plans to continue expanding the roll out of
self-check-in kiosks in Las Vegas in order to help reduce customer wait times and improve labor efficiencies.

Entertainment and Other Business Operations

New CEC expects to expand its entertainment offerings over the next several years, including with the addition of an
entertainment venue at Harrah s New Orleans and expansion of the entertainment area at Harrah s Philadelphia along
with new talent, such as the recently announced Backstreet Boys at Planet Hollywood.

Summary Financial Overview of New CEC

New CEC will offer a diverse revenue base by product offering and region. CEC, with CEOC, has maintained a top
two market position in key domestic markets over the last several years and has also improved revenue and EBITDA

since 2015 by executing on its various growth initiatives and focusing on the top line through improved amenities and
continued investment.
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Revenue by Region Revenue By Business Operations
CEC
$ millions
$ Change Year-Over-Year $ Change Year-Over-Year

FY 2016 Favorable/(Unfavorable) FY 2015 Favorable/(Unfavorable) FY 20142
Net Revenue $ 3,877 $ (52) $ 3,929 $ (4,038) $ 7,967
Adjusted EBITDA 1,070 51 1,019 472) 1,491
CEOC
$ millions

$ Change Year-Over-Year $ Change Year-Over-Year
FY 2016 Favorable/(Unfavorable) FY 2015 Favorable/(Unfavorable) FY 2014

Net Revenue $ 4,702 $ (13) $ 4,715 $ (378) $ 5,093
Adjusted EBITDA 1,167 37 1,130 239 891

(1) Includes 15 days of CEOC financials, for a total impact of approximately $158 million on net revenue and

$34 million on adjusted EBITDA.
(2) Includes CEOC, as it was consolidated during the entire reporting period.
For purposes of the calculations above and the reconciliation tables below, Adjusted EBITDA is defined as property
earnings before interested, taxes, depreciation and amortization, or Property EBITDA , further adjusted to exclude
certain non-cash and other items as exhibited in the reconciliation tables below. Property EBITDA is calculated as
revenue less property operating expenses and is comprised of net income/(loss) before (i) interest expense, net of
interest capitalized and interest income, (ii) income tax provision, (iii) depreciation and amortization, (iv) corporate
expenses, and (v) certain items that are not considered indicative of ongoing operating performance at an operating
property level. Adjusted EBITDA is a non-GAAP financial measure and should not be construed as an alternative to
net income/(loss) as an indicator of operating performance or as an alternative to cash flow provided by operating
activities as a measure of liquidity (as determined in accordance with GAAP).

Adjusted EBITDA may not be comparable to similarly titled measures reported by other companies within the

industry. Adjusted EBITDA is included because management uses Adjusted EBITDA to measure performance and
allocate resources, and believes that Adjusted EBITDA provides investors with additional
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information consistent with that used by management. CEC believes that Adjusted EBITDA provides investors with
additional information and allows a better understanding of the results of operational activities separate from the
financial impact of decisions made for the long-term benefit of the CEC and CEOC. In addition, compensation of
management is in part determined by reference to certain of such financial information. As a result, CEC believes this

supplemental information is useful to investors who are trying to understand the results of CEC and CEOC.

In evaluating Adjusted EBITDA, investors should be aware that, in the future, CEC and CEOC may incur expenses
that are the same or similar to some of the adjustments in this presentation. The presentation of Adjusted EBITDA
should not be interpreted as an inference that future results will be unaffected by unusual or unexpected items.

The following tables reconcile net income/(loss) attributable to CEC and CEOC to Adjusted EBITDA for the years

indicated:

Reconciliation of Net Income/(Loss) Attributable to CEC to Adjusted EBITDA

(In millions)
Net income/(loss) attributable to CEC

Net income/(loss) attributable to non-controlling interests

Net (income)/loss from discontinued operations
Income tax (benefit)/provision

Deconsolidation and restructuring and other(!)
Interest expense

Income/(loss) from operations

Depreciation and amortization

Impairments of goodwill

Impairments of tangible and intangible assets
Other operating costs(?)

Corporate expense

CIE stock-based compensation

EBITDA attributable to discontinued operations

Property EBITDA

Corporate expense
Stock-based compensation expense®)

Adjustments to include 100% of Baluma S.A. s adjusted EBITD&)

Other items®

Adjusted EBITDA

ey
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Years Ended December 31,

2016
$(3,569)
822
(3,380)
27
5,758
599

257

$ 439
89

166

189
1,140

$ (166)
40

56

$ 1,070

2015
$ 5,920
132
(155)
(119)
(6,115)
683

346

$ 374
1

152

174

31
1,078
$ (174)
62

3

50

$ 1,019

2014
$(2,783)
(83)
143
(596)
95
2,669

(555)

$ 658
695

299

203

232

49

(7
1,574

$ (232)
45

29

75

$ 1,491
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Amounts during 2016 primarily represent CEC s estimated costs in connection with the Restructuring. Amounts
during 2015 primarily represent CEC s gain recognized upon the deconsolidation of CEOC.

(2) Amounts primarily represent pre-opening costs incurred in connection with property openings and expansion
projects at existing properties and costs associated with the acquisition and development activities and
reorganization activities.

(3) Amounts represent stock-based compensation expense related to shares, stock options, and restricted stock units
granted to the CEC employees.
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(4) Amounts represent adjustments to include 100% of Baluma S.A. (Conrad Punta del Este) adjusted EBITDA as
permitted under the indentures governing CEOC s existing notes and the credit agreement governing CEOC s

senior secured credit facilities.

(5) Amounts represent add-backs and deductions from EBITDA, permitted under certain indentures. Such add-backs
and deductions include litigation awards and settlements, costs associated with the Restructuring and related
litigation, severance and relocation costs, sign-on and retention bonuses, permit remediation costs, and business

optimization expenses.

Reconciliation of Net Income/(Loss) Attributable to CEOC to Adjusted EBITDA

(In millions)

Net income/(loss)

Loss from discontinued operations, net of income taxes
Income tax provision/(benefit)

Other income, including interest income
Reorganization items

Loss on early extinguishment of debt

Loss on partial sale of subsidiary

Interest expense

Income/(loss) from operations

Depreciation and amortization

Write-downs, reserves, and project opening costs, net of recoveries
Impairment of intangible assets

(Gain)/loss on interests in non-consolidated affiliates

Corporate expense

Acquisition and integration costs

Amortization of intangible assets

Impact of consolidating The LINQ and Octavius Tower

EBITDA attributable to discontinued operations

Property EBITDA

Corporate expense

Stock-based compensation expense

Adjustments to include 100% of Baluma S.A. s adjusted EBITDA
Other

Adjusted EBITDA

Years Ended December 31,

2016
$ 337.1
4.3
13.7
(46.9)
223.0

260.2
791.4

$ 3793
9.3

(1.8)
72.1
1.1
28.5

(13.9)

0.2)

1,265.8

$ (72.1)
0.2

21.0
(47.5)

$1,167.4

2015M
$(2,433.5)
13.2
(25.9)
(7.9)
2,615.2

343.5
504.6

$ 3472
81.0
130.4
(0.7)

66.7

6.2

39.1
(14.0)

0.4

1,160.9
$  (66.7)
1.2

25.8

8.4

$ 1,129.6

2014
$(2,260.1)
172.4
(493.6)
(18.2)

114.6
3.1
2,216.0

(265.8)

$ 3558
56.6
532.3
13.7
135.4
37.9

49.0
(23.8)
(5.9

885.2

$ (135.4)
41.4

29.4

70.4

$ 891.0

(1) Certain prior year amounts have been reclassified to conform to the current year s presentation. For the years
ended December 31, 2015 and 2014, $51.8 million and $49.7 million, respectively, of depreciation expense

previously reported as corporate expense was reclassified to depreciation and amortization expense.
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Capital Structure

New CEC will have a significantly decreased debt exposure post-Emergence compared to CEC, with total debt
decreasing from approximately $25 billion as of January 15, 2015 to approximately $9.7 billion. After giving effect to
the Merger and the Restructuring, New CEC s capital structure will be as follows:

New CEC Equity™®

As of December 31, 2016, pro forma for the
Merger and the Restructuring

(in millions) Amount Total Equity %
CEC Stockholders $ [ ] 8.7%
CAC Stockholders $ [ ] 32.9%
CEOC Creditors $ [ ] 58.4%
Total Equity $ [ ] 100%
New CEC Enterprise Value»
(in millions) Amount Total EV %
Total Equity $ [ ] [ 1%
Total Net Debt $ 8,320 [ 1%
Total Enterprise Value [ ] 100%

Table of Contents

New CEC Consolidated Debt
As of December 31, 2016, pro forma for the
Merger and
the Restructuring

(in millions) Amount  Maturity

New CEC

Convertible Notes $ 1,119 2024

Total New CEC Debt $ 1,119

New CEOC

Revolving Credit

Facility $ 2022

Term Loan $ 1,235 2024

Senior Secured Notes® $ 330 2020

Other Debt $ 45 2037

Total New CEOC Debt $ 1,610

CERP

Revolving Credit

Facility $ 40 2018

Term Loan $ 2,425 2020

First Lien Bonds $ 1,000 2020

Second Lien Bonds $ 1,150 2021

Other Debt $ 3

Total CERP Debt $ 4,618

CGP

CGPH Revolving Credit

Facility $ 2019

CGPH Term Loan® $ 1,146 2021

CGPH Second Lien

Bonds® $ 675 2022

Cromwell Credit

Facility™® $ 171 2019
$ 297 2020
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Baltimore Credit

Facility®

Other Debt $ 41
Total CGP Debt $ 2,330
Total Consolidated

Debt(©) $ 9,677
Cash and Cash

Equivalents(”) $ 1,357
Total Net Debt $ 8,320

(1) Calculated based on the $[ ] closing price of a share of CEC Common Stock on NASDAQ on [ ], 2017, the most
recent practicable trading day prior to the date of this joint proxy statement/prospectus, and after giving effect to
the Emergence Stock Issuance and assuming completion of $1.0 billion of the CEC Common Equity Buyback.

(2) Notes relating to Harrah s Philadelphia Casino and Racetrack, a casino and racetrack property based in Chester,
Pennsylvania owned by Chester Downs & Marina LLC ( Chester Downs ), an indirect subsidiary of CEOC.

(3) Credit facility and notes relating to CGPH, an indirect wholly owned subsidiary of CGP that serves as a holding
company for various properties, including The Cromwell, The LINQ Hotel & Casino, and Bally s Las Vegas.

(4) Credit facility relating to certain indirect subsidiaries of CGP that are collectively known as The Cromwell, which
operate a boutique lifestyle hotel and casino on the Las Vegas strip.

(5) Credit facility relating to the Horseshoe Baltimore Casino in Maryland, a licensed casino that opened in August
2014. The Horseshoe Baltimore Casino is a joint venture for which certain indirect subsidiaries of CGP hold an
approximate 40.9% interest.

(6) Excludes the finance obligations of approximately $5.03 billion primarily related to the real estate assets that will
be transferred to PropCo and leased back to New CEOC. See section entitled The CEOC Restructuring The
Plan Master Lease Agreements, Golf Course Use Agreement beginning on page 206 for additional information.
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(7) Cash and Cash Equivalents balance is pro forma as of December 31, 2016, and will not be representative of final

cash balance once the Merger and Restructuring are complete, as additional cash flows are expected to be

generated by operations during the period leading up to the Emergence.
See the section entitled The Companies New Caesars Entertainment Corporation Capital Structure beginning on page
112 for additional information regarding these entities and related debt.

Competitive Strengths

CEC attributes its operating success and historical industry performance in part to certain key strengths. New CEC
expects to carry out its intended strategic objectives by leveraging these key strengths as follows:

Total Rewards Database and Loyalty Programs

The Total Rewards and loyalty programs database system of New CEC will include over 50 million program

members. New CEC plans to leverage this system to stimulate cross-market play as well as target marketing efforts

and expenditures on areas and customer segments that generate the highest return. Additionally, through this system,
New CEC will continue presenting an advantaged value proposition to loyal players with its ability to offer attentive
and customized services in destination markets as a reward for their loyalty. New CEC s plan to leverage this system is
anticipated, in turn, to result in further expansion of the Total Rewards and other loyalty programs membership, and
accordingly, build customer and operational analytics to promote operational efficiencies and advance New CEC s
plan for driving a sales and service culture.

Leading Market Position and Brand Recognition

New CEC intends to use its anticipated market leading position and brand recognition, in combination with

proprietary marketing technology and customer loyalty programs, to foster revenue growth by encouraging both

repeat and new business. New CEC will be one of the world s largest gaming companies (as measured by net revenues
and individual casinos) and the most geographically diverse United States casino operator. As of December 31, 2016,
New CEC would have operated 47 casinos in 13 U.S. states and five countries. Additionally, New CEC will own,
operate or manage casinos that bear many of the most highly recognized brand names in the gaming industry,
including Caesars, Harrah s, Horseshoe, Rio, Paris, Bally s, Flamingo, The LINQ, High Roller, Nobu Hotel and Planet
Hollywood. New CEC will also own the Total Rewards loyalty program and the WSOP brand. Many of these brands
have a strong identity and enjoy widespread customer recognition. This market leading position and brand recognition
is expected to allow New CEC to appeal to a wide range of customer preferences and capture multiple visits by
offering differentiated gaming experiences.

Additionally, this anticipated market leading position and brand recognition, coupled with the power of the Total
Rewards loyalty program, is expected to position New CEC to expand into underdeveloped regional markets and
pursue attractive asset acquisition, management or licensing opportunities. New CEC intends to pursue such
opportunities from time to time post-Emergence. New CEC s operating expertise and network synergies are expected
to assist New CEC in creating value. The geographically broad-based experience of New CEC s management team is
expected to provide New CEC with a strong understanding of a property s revenue potential and enable New CEC to
be a purchaser or partner for select assets. Continued legalization of gaming in new jurisdictions may result in newly
created United States regional markets and expansion opportunities, for which New CEC is expected to be positioned
to pursue and develop. New CEC is also projected to be well-positioned for international gaming growth and
legalization in Asia, South America and Europe. The Caesars brand remains one of the most recognized casino brands
in the world, and New CEC plans to leverage the power of this brand, along with other brands, to expand into
international markets and continue investigating various opportunities to own, operate or manage international resorts
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Scalable Business Model

New CEC will own a scalable business of facilities comprising an aggregate of over 2.8 million square feet of gaming
offerings, 39,000 hotel rooms and 1.6 million square feet of convention space, retail stores, restaurant outlets, and
entertainment venues. These facilities produced over 100 million guest visits in 2016. The facilities breadth and scope
of existing gaming, hospitality and leisure offerings will allow New CEC to boost sales and guest visits without
proportionate increases in variable operational costs to accommodate additional visitor traffic. New CEC intends to
continue modernizing and developing its facilities and gaming, hospitality and leisure offerings to leverage this
scalability, which is expected to enhance long-term value. New CEC also plans to leverage this scalability by
increasing investment in its information technology infrastructure to maximize existing marketing tools and analytics
and reshape customer experiences. This effort is expected to enable New CEC to more efficiently market its products
to a large recurring customer base as well as to untapped consumer segments. New CEC will also seek to expand its
marketing approach through information technology infrastructure by continuing to employ and refine mobile
applications that allow customers to see hospitality and gaming offers and receive information on events at properties
across the entire network.

Efficient Operating Model Culture

New CEC will inherit a corporate culture focused on cultivating an efficient operating model. With an emphasis on
analytics to drive this efficient operating model culture, CEC has consolidated activities, refined target marketing
strategies and driven procurement efficiencies. Most recently, CEC implemented a Six Sigma black belt training and
certification to property site leaders designed to create a sustainable platform and culture to continuously drive process
improvement and efficiency gains as well as enhance customer experience, particularly at the property level. In 2015,
CEC implemented efficiency initiatives that resulted in incremental EBITDA that exceeded CEC s original

$300 million cost-saving objective. New CEC expects to build upon such efforts using this analytical emphasis to
facilitate a continuous improvement-focused operating model for delineating further efficiencies in the business and
promoting a lower cost operating structure, quality performance from employees and improved service to customers.

This efficient operating model culture has also led to an established marketing organization that adheres to the
scientific method of test and control. The structure and procedures embedded in such marketing organization will
enable New CEC to conduct impartial evaluations and the rapid transfer of best practices while ensuring that
individual creativity flourishes. The evolution of CEC s structure combined with the use of analytics has enabled CEC
to respond more quickly to changes in customer elasticity and to have confidence in the marketing approach with
respect to its offerings and incentives, from which New CEC expects to continue benefitting. The historical

knowledge and refined decision modeling procedures will enable New CEC to utilize best practices to ensure
expenditures are being used most efficiently. Combined with the historical investments in information technology
infrastructure and the anticipated broad geographic footprint of New CEC, New CEC s efficient operating model
culture is projected to provide a competitive advantage with respect to stimulating revenues.

The Sponsors
Apollo

Apollo is a leading global alternative investment manager with offices in New York, Los Angeles, Houston, Chicago,
Ballwin, Bethesda, Toronto, London, Frankfurt, Madrid, Luxembourg, Mumbai, Delhi, Singapore, Hong Kong and
Shanghai. Apollo had assets under management of approximately $192 billion as of December 31, 2016 in private
equity, credit and real estate funds invested across a core group of nine industries where Apollo has considerable
knowledge and resources.
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TPG

TPG is a leading global alternative asset firm founded in 1992 with over $74 billion of assets under management as of
December 31, 2016 and offices in Austin, Beijing, Boston, Dallas, Fort Worth, Hong Kong, Houston, Istanbul,
London, Luxembourg, Melbourne, Moscow, Mumbai, New York, San Francisco, Sao Paulo and Singapore. TPG s
investment platforms are across a wide range of asset classes, including private equity, growth venture, real estate,
credit and public equity.

Hamlet Holdings

As of December 31, 2016, affiliates of the Sponsors, through Hamlet Holdings, beneficially owned approximately
59.6% of the CEC Common Stock and 65.0% of the CAC Common Stock, in each case, pursuant to the applicable
Irrevocable Proxy providing Hamlet Holdings with sole voting and sole dispositive power over those shares.

As part of the Restructuring, affiliates of the Sponsors that granted a proxy to Hamlet Holdings will contribute the
shares of CEC Common Stock they currently own to CEC, and accordingly, will not have any interests in New CEC
after completion of the Merger and the Restructuring other than through their former interests in CAC. Additionally,
upon completion of the Merger and the Restructuring, each Irrevocable Proxy will terminate in accordance with its
terms, and as a result the Sponsors will each have direct control over the CEC Common Stock they hold directly. The
Sponsors co-investors interests in New CEC will be controlled in accordance with the existing applicable governance
agreement of the applicable co-investor, each of which vests management of the co-investor in one affiliate of Apollo
and one affiliate of TPG, who generally must manage by unanimous decision, and, as a result, the shares held by the
Sponsors co-investors will be beneficially owned by Apollo and also by TPG. Upon completion of the Merger and the
Restructuring (based upon beneficial ownership as of March 1, 2017 and assuming completion of $1.0 billion of the
CEC Common Equity Buyback), affiliates of Apollo will beneficially own approximately 15.4% of New CEC
(including shares managed on behalf of the Sponsors co-investors and shares received in connection with claims
relating to the Restructuring), affiliates of TPG will beneficially own approximately 14.7% of New CEC (including
shares managed on behalf of the Sponsors co-investors) and the Sponsors co-investors will beneficially own
approximately 8.1% of New CEC, all of which will also be deemed to be beneficially owned by both Apollo and TPG.
Therefore, unlike CEC and CAC, New CEC will not be a controlled company within the meaning of NASDAQ
corporate governance standards.

The CEOC Restructuring (See Page 198)
Structure

As aresult of CEOC s highly leveraged capital structure and the general decline in earnings from its gaming operations
between 2007 and 2014, CEOC became unable to comply with certain obligations contained in its indebtedness
agreements. CEC and CEOC engaged in numerous negotiations starting in 2014 with certain holders of CEOC s
indebtedness in an effort to reach a mutual agreement regarding a restructuring of CEOC s debt. On January 15, 2015,
CEOC and the other Debtors filed the Chapter 11 Cases in the Bankruptcy Court.

Following January 15, 2015, the Debtors continued to negotiate with their creditors throughout the Chapter 11 Cases.
These negotiations led to the entry into restructuring and support agreements among CEC, CEOC and certain creditors

of CEOC (such agreements, collectively, the Creditor RSAs ) as well as among CEC, CAC and CEOC (such
agreements, collectively, the Caesars RSAs and, together with the Creditor RSAs, the RSAs ). Pursuant to the RSAs,
the parties thereto agreed, among other things, to support the Plan. On January 17, 2017, the Bankruptcy Court issued

an order under section 1129 of the Bankruptcy code confirming the terms of the Plan, at Docket No. 6334 (the
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implementation of a restructuring of CEOC and the other Debtors (such restructuring pursuant to the Plan, the RSAs
and the Restructuring Documents (as defined below), the Restructuring ).

To effectuate the Plan, certain Debtors will, among other things, convert their prepetition corporate structure into two
companies OpCo and PropCo. The primary features of the OpCo / PropCo structure contemplated by the Plan are as
follows:

OpCo, or New CEOC, will be CEOC s successor and a wholly owned operating subsidiary of New CEC.

OpCo will continue to own substantially all operations, gaming licenses, personal property and other related
interests of the Debtors upon completion of the Merger and the Restructuring. Other than with respect to

certain domestic properties and non-gaming fixtures contributed to a subsidiary of a newly created real estate
investment trust to be wholly owned by certain creditors of the Debtors (the REIT or REIT Entity ), OpCo
will lease the real property assets and related fixtures owned by PropCo pursuant to two master lease
agreements (each, a Master Lease Agreement, and together, the Master Lease Agreements ), one relating to
the Caesars Palace Las Vegas property and the other relating to the remaining U.S. properties owned by
PropCo, and will operate New CEOC s properties and facilities on an ongoing basis.

PropCo will be a subsidiary of the REIT Entity. Upon completion of the Merger and the Restructuring,
PropCo will receive, and directly or indirectly own, substantially all of the Debtors domestic real property
assets and related fixtures. The real property, assets and related fixtures of Caesars Palace Las Vegas will be
owned separately by a newly formed, wholly owned subsidiary of PropCo. CEC will not own any equity
interests in PropCo.

The reorganized Debtors (other than PropCo) will remain part of the overall New CEC enterprise, and New

CEC will guarantee (1) OpCo s payments under the two Master Lease Agreements and the Golf Course Use

Agreement (as defined below) and (2) if necessary, the OpCo debt issued in connection with the Plan.
The distributions contemplated by the Plan will be made from a combination of cash, convertible debt securities and
direct equity issued by CEC as well as from a combination of cash, new debt, preferred shares and common shares
issued by OpCo, the REIT Entity, PropCo and the other entities that will own the real property assets and related
fixtures of Caesars Palace Las Vegas, as applicable. To the extent that the Debtors are unable to syndicate new debt of
OpCo as described below, the Plan contemplates OpCo issuing new debt, for which CEC will provide a modified
guarantee of collection, directly to the Debtor s creditors.
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Below is a chart representing the anticipated structure of New CEC after the completion of the Merger and the
Restructuring (based solely on the number of shares of CEC Common Stock and CAC Common Stock issued and
outstanding as of December 31, 2016):

(1) As part of the Restructuring, affiliates of the Sponsors that granted a proxy to Hamlet Holdings will contribute the
shares of CEC Common Stock they currently own to CEC and, accordingly, will not have any interests in New
CEC after completion of the Merger and the Restructuring other than through their former interests in CAC.

(2) Affiliates of the Sponsors that granted a proxy to Hamlet Holdings will beneficially own approximately 21.4% of
New CEC through their former interests in CAC, while former CAC public stockholders will own approximately
11.5% of New CEC through their former interests in CAC, in each case calculated after giving effect to the
Emergence Stock Issuance and assuming completion of $1.0 billion of the CEC Common Equity Buyback.

(3) Calculated after giving effect to the Emergence Stock Issuance and assuming completion of at least $1.0 billion
of the CEC Common Equity Buyback (which may be up to $1.2 billion under certain circumstances). In the event
that $1.2 billion of CEC Common Stock is repurchased in the CEC Common Equity Buyback, CEC Stockholders
would own 9.1% of New CEC, CAC stockholders would own 34.3% of New CEC, including approximately
22.3% beneficially owned by affiliates of the Sponsors that granted a proxy to Hamlet Holdings, and CEOC s
creditors would own 56.6% of New CEC, in each case, after giving effect to the Emergence Stock Issuance.
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(4) CERP owns six casinos in the United States and The LINQ promenade along with leasing Octavius Tower to
OpCo and gaming space at The LINQ promenade to CGP.

(5) CGP owns six casinos in the United States and, through its indirect subsidiary CIE, owns and operates a regulated
online real money gaming business and owns the WSOP tournaments and brand. As discussed above, on
September 23, 2016, CIE sold the SMG Business as it existed at that time, including Playtika, Ltd., to Alpha
Frontier Limited for approximately $4.4 billion in cash.

(6) Managers will be newly formed subsidiaries that will provide management services to OpCo, or New
CEOC, with respect to properties leased from PropCo pursuant to the MLSAs (as defined below). See
the section entitled The CEOC Restructuring The Plan Shared Services beginning on page 206 for
additional information.

(7) Consists primarily of captive insurance subsidiaries and certain international development companies.

(8) OpCo or New CEOC, as CEOC s successor, is expected to lease and operate 18 casinos in the United States, own
and operate one casino in the United States and nine internationally, most of which are located in the United
Kingdom, and manage seven casinos owned by unrelated third parties.

(9) CES provides certain corporate, administrative and management services for the CERP, New CEOC and CGPH
casino properties and casinos owned by unrelated third parties. CES also manages certain enterprise assets and
the other assets it owns, licenses or controls, and employs certain of the corresponding employees.

In order to support distributions under the Plan, the Plan is conditioned upon CEC making significant cash and

non-cash contributions to the Debtors reorganization. Specifically, the Plan contemplates CEC, on behalf of itself and

its non-Debtor affiliates, making the following cash and non-cash contributions, which contributions will be funded in
part from cash currently held by CAC or its subsidiaries that will become available upon the completion of the

Merger, which will occur contemporaneously with the Plan Effective Time:

approximately $925.2 million (less forbearance fees already paid) in cash to fund Plan distributions, other
restructuring transactions contemplated by the Plan, and general corporate purposes, and up to an additional
$19.2 million to fund distributions to certain classes of the Debtors unsecured creditors;

RSA Forbearance Fees (as defined below);

the Bank Guaranty Settlement Purchase Price (as defined below) to the Debtors for the benefit of CEOC s
first lien bank lenders;

$700 million commitment (with no associated fee) to purchase 100% of New CEOC Common Stock (as
defined below);

call rights to PropCo to purchase the real property and the related fixtures associated with the Harrah s
Laughlin, Harrah s Atlantic City and Harrah s New Orleans properties;

a guarantee of New CEOC s monetary obligations under the Master Lease Agreements and, if necessary, the
$1,235 million of New CEOC debt (as defined below) to be issued at the Plan Effective Time;
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approximately $1.1 billion of the Convertible Notes issued by CEC;

at least $1.0 billion and up to $1.2 billion in cash to repurchase shares of CEC Common Stock from certain
creditors of the Debtors;

$60 million for the Additional CEC Bank Consideration (as defined below) and $80 million for the
Additional CEC Bond Consideration (as defined below), each of which may be paid in cash or in CEC
Common Stock at CEC s sole discretion (subject to CAC s prior written consent if CEC Common Stock is
issued) and, for accounting and financial reporting purposes, assuming a Plan Effective Time as of

August 31, 2017; and
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issuance of up to 58.4% of CEC Common Stock to creditors of CEOC and the other Debtors (after giving
effect to the Merger Stock Issuance and assuming completion of $1.0 billion of the CEC Common Equity
Buyback), the issuance of which is the subject of approval at the CEC Special Meeting and will be provided
upon exchange of New CEOC Preferred Stock (as defined below) in connection with the CEOC Merger (as
defined below).
After the Emergence, New CEC will be responsible for CEC s ongoing obligations arising from these contributions,
including with respect to any guarantees.

Additionally, under the Plan, CAC will waive its recoveries on approximately $293 million (including accrued and
unpaid interest) of CEOC s 6.50% Senior Notes due 2016 and 5.75% Senior Notes due 2017 (collectively, the Senior
Unsecured Notes ).

The following table sets forth the estimated sources and uses of cash for CEC in connection with the Plan, which, for
accounting and financial reporting purposes, assumes a Plan Effective Time as of August 31, 2017. See the section
entitled The CEOC Restructuring beginning on page 198 for additional detail regarding CEC s obligations in
connection with the Restructuring.

Sources of Funds Uses of Funds
(in millions)

CIE cash™ $2,950 Cash to CEOC creditors® $3,719
CEC insurance proceeds® 126 Purchase of New CEOC Equity 700
New CEOC Debt proceeds 1,235 CEC Common Equity Buyback® 1,000
CEOC and CGP cash® 1,353 Capitalization of PropCo(® 45

Financing, professional and other fees(”) 200
Total sources of funds $ 5,664 Total uses of funds $ 5,664

(1) This includes all cash expected to be remaining at CIE after the sale of the SMG Business, less (i) $260 million of
cash held in escrow related to the sale, approximately $196 million of which is expected to be released to New
CEC in September 2017, subject to certain conditions and any indemnity claims made by the buyers of the SMG
Business, and (ii) $15 million of minimum cash.

(2) Reflects cash proceeds from the settlement of certain claims under director and officer insurance policies.

(3) Assumes remaining funding requirements are funded using cash held at CEOC and CGP.

(4) Includes the (i) $925 million CEC Cash Contribution under the Plan, net of $94 million of forbearance fees
already paid prior to the Plan Effective Time, (ii) $801 million Bank Guaranty Settlement, net of $61 million for
an upfront payment paid prior to the Plan Effective Time, (iii) $140 million of ticking fees, which consists of
$60 million to be paid for the Additional CEC Bank Consideration and $80 million to be paid for the Additional
CEC Bond Consideration and (iv) $2,006 million of other cash distributions to CEOC creditors pursuant to the
Plan. Does not include cash to CEOC creditors from the issuance of marketed debt for Caesars Palace Las Vegas
(the CPLV Market Debt ) or issuance of preferred equity of PropCo (the PropCo Preferred Equity ), in each case,
pursuant to the Plan.

(5) May be increased to $1,200 million depending on the elections of certain creditors of the Debtors and an
evaluation of the potential tax consequences of the buyback.

(6) Represents cash from CEOC that will be transferred to PropCo to fund PropCo at the Plan Effective Time.
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(7) Includes estimates for financing fees and professional fees related to the CPLV Market Debt and New CEOC
Debt, backstop fees related to the PropCo Preferred Equity, professional fees for financial advisors related to the
Restructuring and Merger, and other fees due pursuant to the RSAs.

Because certain of CEC s contributions to the Debtors under the Plan take the form of direct credit support, such as the

guarantee of New CEOC s Master Lease Agreements, the Plan provides for, among other things, (1) a
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global settlement of all claims the Debtors may have against CEC and its affiliates and CAC and its affiliates and

(2) comprehensive releases for CEC and its affiliates and CAC and its affiliates for claims or causes of action that the
Debtors creditors may have against CEC and its affiliates and CAC and its affiliates, including with respect to any
obligations CEC may have related to guarantees of CEOC s debt as well as the disputes affecting CAC related to
various transactions that CGP and CIE completed with CEOC since 2009 described below. Please refer to the section
entitled The CEOC Restructuring The Plan beginning on page 199 for a more detailed summary of the Plan.

At the Plan Effective Time, the terms of the Plan confirmed by the Confirmation Order will be binding upon the
Debtors and all other parties affected by the Plan.

The Restructuring will significantly de-lever the Debtors capital structure, leaving New CEOC and its subsidiaries
with approximately $1.6 billion in outstanding debt at the Plan Effective Time.

Material Commitments and Obligations

As a part of the Plan, CEC and its subsidiaries anticipate entering into a series of agreements with third parties in
connection with the Restructuring (the Restructuring Documents ). The Restructuring Documents will create certain
material commitments for, and impose ongoing obligations on, the business of New CEC after the Emergence. The
Restructuring Documents will include the proposed Master Lease Agreement between New CEOC and PropCo

(and/or its applicable subsidiaries) with respect to Caesars Palace Las Vegas, the proposed Master Lease Agreement
between New CEOC and PropCo (and/or its applicable subsidiaries) with respect to all other PropCo properties, the
proposed management and lease support agreements, the proposed New CEOC debt documents, the proposed CEC
guarantees, and the indenture governing the Convertible Notes, among other documents. After the Emergence, New
CEC will be responsible for CEC s obligations arising from the Restructuring Documents. See the section entitled The
CEOC Restructuring The Plan beginning on page 199 for a more detailed summary of these material commitments and
obligations.

Litigation

CEC is subject to a number of disputes related to various transactions that CEOC has completed since 2010 (the

Noteholder Disputes ), all of which are currently stayed consensually or by order of the Bankruptcy Court, including
the Parent Guarantee Lawsuits (as defined below). Because the Plan Effective Time and the corresponding resolution
of the litigation are conditions precedent to the completion of the Merger, the Merger will not be completed if the
appeal is successful and the stay of the Parent Guarantee Lawsuits, or any of them, is lifted, or the conditions
precedent to the effectiveness of the Plan are not satisfied or waived, and the Parent Guarantee Lawsuits proceed to
judgment. Given the inherent uncertainties of litigation, CEC has concluded that these matters raise substantial doubt
about CEC s ability to continue as a going concern. See the section entitled Risk Factors Risks Related to CEC s
Business beginning on page 81. See also The Companies Management s Discussion and Analysis of Financial
Condition and Results of Operations of Caesars Entertainment Corporation beginning on page 140.

CAC and CGP are subject to several of the Noteholder Disputes related to various transactions that CGP and CIE
completed with CEOC since 2009. Because the Plan Effective Time and the corresponding resolution of the litigation
are conditions precedent to the completion of the Merger, the Merger will not be completed if the stays are lifted or
the conditions precedent to the effectiveness of the Plan are not satisfied or waived, and the Noteholder Disputes
proceed to judgment. Given the inherent uncertainties of litigation, CAC and CGP cannot provide assurance as to the
outcome of these matters or of the range of reasonably possible losses should these matters ultimately be resolved
against them. Should these matters ultimately be resolved through litigation outside the Restructuring against CAC
and CGP, such determination could have a material adverse effect on
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CAC sand CGP s businesses, financial condition, results of operations, and cash flows. See the section entitled Risk
Factors in PartI, Item 1A in CAC s Annual Report on Form 10-K for the year ended December 31, 2016, filed on
February 15, 2017 (the CAC 2016 10-K ).

The Merger (See Page 340)

On December 22, 2014, CAC and CEC entered into a merger agreement (the Original Merger Agreement ). The
Original Merger Agreement was superseded on July 9, 2016 when CAC and CEC entered into the A&R Merger
Agreement, which was amended on February 20, 2017 by the Amendment (which, as amended, is referred to in this
joint proxy statements/prospectus as the Merger Agreement ). Pursuant to the Merger Agreement, CAC will merge
with and into CEC, with CEC as the surviving company. Upon completion of the Merger, CAC Common Stock will
be delisted from NASDAQ and deregistered under the Securities Exchange Act of 1934, as amended (the Exchange
Act ).

A copy of the Merger Agreement is attached as Annex A to this joint proxy statement/prospectus. You should read
the Merger Agreement carefully because it is the legal document that governs the Merger.

Consideration to CAC Stockholders (See Page 223)

Subject to the terms and conditions of the Merger Agreement, upon completion of the Merger, each share of CAC
Common Stock issued and outstanding immediately prior to the Merger Effective Time will be converted into, and
become exchangeable for, that number of shares of CEC Common Stock equal to the Exchange Ratio. Based on the
number of shares of CEC Common Stock and CAC Common Stock issued and outstanding as of December 31, 2016,
CAC stockholders are expected to receive approximately 32.9% of the outstanding shares of CEC Common Stock,
after giving effect to the Emergence Stock Issuance and assuming completion of $1.0 billion of the CEC Common
Equity Buyback. No fractional shares of CEC Common Stock will be issued in the Merger. In lieu of issuance of any
such fractional shares that would otherwise be issuable to a holder of CAC Common Stock (after aggregating all
fractional shares of CEC Common Stock which such holder would otherwise receive), such fractional shares will be
rounded up (if equal to or greater than one-half of a share) or down (if less than one-half of a share) to the nearest
whole number of shares of CEC Common Stock.

Based on the $9.20 closing price of a share of CEC Common Stock on NASDAQ on February 17, 2017, the last
trading day before the public announcement of the Amendment, the merger consideration represented approximately
$14.95 in value for each share of CAC Common Stock. Based on the $[ ] closing price of a share of CEC Common
Stock on NASDAQ on [ ], 2017, the most recent practicable trading day prior to the date of this joint proxy
statement/prospectus, the merger consideration represented approximately $[ ] in value for each share of CAC
Common Stock. The implied value was calculated by multiplying the closing price of a share of CEC Common Stock
on the relevant date by the Exchange Ratio. Because CEC will issue a fixed number of shares of CEC Common
Stock in exchange for each share of CAC Common Stock, the value of the merger consideration that CAC
stockholders will receive in the Merger will depend on the market price of shares of CEC Common Stock at the
time the Merger is completed. The market price of shares of CEC Common Stock when CAC stockholders
receive those shares after the Merger is completed could be greater than, less than or the same as the market
price of shares of CEC Common Stock on the date of this joint proxy statement/prospectus or at the time of the
CAC Special Meeting.

Comparative Per Share Market Price and Dividend Information (See Page 49)
Market Prices
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Common Stock and of CAC Common Stock as of February 17, 2017, the last trading day before the public
announcement of the Amendment, and as of [ ], 2017, the most recent practicable trading day prior to the date of this
joint proxy statement/prospectus. The table also shows the implied value of the merger consideration proposed for
each share of CAC Common Stock as of the same two dates. This implied value was calculated by multiplying the
closing price of a share of CEC Common Stock on the relevant date by the Exchange Ratio.

Closing Price per Share
February 17, 2017 [ 1,2017

CEC Common Stock $ 9.20 $ [ ]
CAC Common Stock $ 14.75 $ [ 1]
Implied per Share Value of Merger Consideration $ 1495 $ []

Dividends

To date, neither CEC nor CAC has paid a cash dividend. Neither CEC nor CAC has any present plans to pay cash
dividends to its respective stockholders and, for the foreseeable future, CEC and CAC intend to retain all of their
earnings for use in their respective businesses.

Special Meeting of Stockholders of CEC (See Page 211)

Meeting. The CEC Special Meeting will be held on [ ], 2017, in [ ] at Caesars Palace, One Caesars Palace Drive, Las
Vegas, Nevada, at [ ] [a.m./p.m.], Pacific Time. At the CEC Special Meeting, CEC stockholders will be asked to
consider and vote on the following proposals:

1. to adopt the Merger Agreement and approve the Merger;

2. to approve the Merger Stock Issuance;

3. to approve the Emergence Stock Issuance;

4. to approve the Convertible Notes Stock Issuance;

5. toapprove the CEC Advisory Compensation Proposal;

6. to approve the Authorized Shares Increase Proposal;

7. to approve the CEC 2017 PIP Proposal; and
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8. to approve the adjournment of the CEC Special Meeting if necessary to solicit additional proxies if there are
not sufficient votes to adopt the Merger Agreement and approve the Merger, the Stock Issuances, the CEC
Advisory Compensation Proposal, the Authorized Shares Increase Proposal and the CEC 2017 PIP Proposal
at the time of the CEC Special Meeting.

Record Date. The CEC board of directors has fixed the close of business on [ ], 2017 as the record date for
determination of the stockholders entitled to vote at the CEC Special Meeting or any adjournment or postponement
thereof. Only CEC stockholders of record at the record date are entitled to receive notice of, and to vote at, the CEC
Special Meeting or any adjournment or postponement of the CEC Special Meeting. As of the close of business on [ ],
2017, there were [ ] shares of CEC Common Stock outstanding. Each holder of CEC Common Stock is entitled to one
vote for each share of CEC Common Stock owned at the record date.

Quorum. The presence at the CEC Special Meeting, in person or by proxy, of the holders of a majority of votes
entitled to be cast for each proposal at the record date (the close of business on [ ], 2017) will constitute a quorum for

such proposal. Shares of CEC Common Stock held in street name with respect to which the beneficial owner fails to
give voting instructions to the broker, bank, nominee or other holder of record will not

33

Table of Contents 83



Edgar Filing: CAESARS ENTERTAINMENT Corp - Form S-4

Table of Conten

be deemed present for the purpose of determining the presence of a quorum. There must be a quorum for business to
be conducted at the CEC Special Meeting. Failure of a quorum to be represented at the CEC Special Meeting will
necessitate an adjournment or postponement and will subject CEC to additional expense.

Adjournment. In accordance with CEC s by-laws, if a quorum is not present in person or represented at the CEC
Special Meeting, the CEC Special Meeting may be adjourned by the presiding person of the meeting or the holders of
a majority of the votes entitled to be cast by the stockholders entitled to vote thereat, present in person or represented

by proxy.

Required Vote. To adopt the Merger Agreement and approve the Merger and the Authorized Shares Increase

Proposal, the affirmative vote of holders of a majority of the outstanding shares of CEC Common Stock entitled to

vote is required. CEC cannot complete the Merger unless its stockholders adopt the Merger Agreement. Because
adoption requires the affirmative vote of holders of a majority of the outstanding shares of CEC Common Stock, a

CEC stockholder s abstention from voting, the failure of CEC stockholders who hold their shares in street name
through a broker, bank, nominee or other holder of record to give voting instructions to that broker, bank,
nominee or other holder of record or a CEC stockholder s other failure to vote will have the same effect as a

vote AGAINST the adoption of the Merger Agreement and approval of the Merger and the approval of the
Authorized Shares Increase Proposal.

To approve the Stock Issuances, the CEC Advisory Compensation Proposal, the CEC 2017 PIP Proposal and an
adjournment of the CEC Special Meeting (as specified), the affirmative vote of a majority of the votes cast by
stockholders present in person or by proxy at the CEC Special Meeting and entitled to vote is required. CEC cannot
complete the Merger unless its stockholders approve the Stock Issuances. An abstention is not considered a vote
cast. Accordingly, assuming a quorum is present, a CEC stockholder s abstention from voting, the failure of CEC
stockholders who hold their shares in  street name through a broker, bank, nominee or other holder of record to give
voting instructions to that broker, bank, nominee or other holder of record or a CEC stockholder s other failure to vote
will have no effect on the outcome of any vote to approve the Stock Issuances, the CEC Advisory Compensation
Proposal, the CEC 2017 PIP Proposal or an adjournment.

Pursuant to the terms and conditions of the CAC Voting Agreement, Hamlet Holdings has agreed with CAC to vote
its shares of CEC Common Stock in favor of adopting the Merger Agreement, approving the Merger and approving
any other proposal that would reasonably be expected to facilitate the timely completion of the Merger. As a result,
adoption of the Merger Agreement and approval of the Merger, the Stock Issuances, the CEC Advisory Compensation
Proposal and the Authorized Shares Increase Proposal by the CEC stockholders are expected, subject to the terms of
the CAC Voting Agreement, as described in The Voting Agreements beginning on page 354.

Stock Ownership of and Voting by CEC Directors and Executive Officers. At the record date for the CEC Special
Meeting (the close of business on [ ], 2017), CEC s directors and executive officers and their affiliates beneficially
owned and had the right to vote [ ] shares of CEC Common Stock at the CEC Special Meeting, which represents
approximately [ ]% of the shares of CEC Common Stock entitled to vote at the CEC Special Meeting.

It is expected that the CEC directors and executive officers will vote their shares FOR each of Proposals 1-8, although
none of these other CEC directors and executive officers has entered into any agreement requiring them to do so.
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Special Meeting of Stockholders of CAC (See Page 217)

Meeting. The CAC Special Meeting will be held on [ ], 2017, in [ ] at Caesars Palace, One Caesars Palace Drive, Las
Vegas, Nevada, at [ ] [a.m./p.m.], Pacific Time. At the CAC Special Meeting, CAC stockholders will be asked to
consider and vote on the following proposals:

1. to adopt the Merger Agreement, pursuant to which, among other things, CAC will merge with and into CEC,
with CEC as the surviving company and approve the Merger; and

2. toapprove the adjournment of the CAC Special Meeting if necessary to solicit additional proxies if there are
not sufficient votes to adopt the Merger Agreement and approve the Merger, at the time of the CAC Special
Meeting.
Record Date. The CAC board of directors has fixed the close of business on [ ], 2017 as the record date for
determination of the stockholders entitled to vote at the CAC Special Meeting or any adjournment or postponement of
the CAC Special Meeting. Only CAC stockholders of record at the record date are entitled to receive notice of, and to
vote at, the CAC Special Meeting or any adjournment or postponement of the CAC Special Meeting. As of the close
of business on [ ], 2017, there were [ ] shares of CAC Common Stock outstanding. Each holder of CAC Common Stock
is entitled to one vote for each share of CAC Common Stock owned at the record date.

Quorum. The presence at the CAC Special Meeting, in person or by proxy, of the holders of a majority of the votes
entitled to be cast for each proposal at the record date (the close of business on [ ], 2017) will constitute a quorum for
such proposal. Shares of CAC Common Stock held in street name with respect to which the beneficial owner fails to
give voting instructions to the broker, bank, nominee or other holder of record will not be deemed present at the CAC
Special Meeting for the purpose of determining the presence of a quorum. There must be a quorum for business to be
conducted at the CAC Special Meeting. Failure of a quorum to be represented at the CAC Special Meeting will
necessitate an adjournment or postponement and will subject CAC to additional expense.

Adjournment. In accordance with CAC s by-laws, if a quorum is not present in person or represented at the CAC
Special Meeting, the CAC Special Meeting may be adjourned by the presiding person of the meeting or the holders of
a majority of the votes entitled to be cast by the stockholders entitled to vote thereat, present in person or represented

by proxy.

Required Vote. To adopt the Merger Agreement and approve the Merger, the affirmative vote of holders of a majority
of the outstanding shares of CAC Common Stock entitled to vote is required. CAC cannot complete the Merger
unless its stockholders adopt the Merger Agreement. Because adoption requires the affirmative vote of holders of a
majority of the outstanding shares of CAC Common Stock entitled to vote, a CAC stockholder s abstention from
voting, the failure of CAC stockholders who hold their shares in street name through a broker, bank, nominee
or other holder of record to give voting instructions to that broker, bank, nominee or other holder of record or

a CAC stockholder s other failure to vote will have the same effect as a vote AGAINST the adoption of the
Merger Agreement and approval of the Merger.

To approve the adjournment of the meeting (as specified), the affirmative vote of a majority of the votes cast by
stockholders present in person or by proxy at the CAC Special Meeting and entitled to vote is required. An abstention

is not considered a vote cast. Accordingly, assuming a quorum is present, a CAC stockholder s abstention from voting,
the failure of CAC stockholders who hold their shares in street name through a broker, bank, nominee or other holder
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Pursuant to the terms and conditions of the CEC Voting Agreement, Hamlet Holdings has agreed with CEC to vote its
shares of CAC Common Stock in favor of adopting the Merger Agreement, approving the Merger and approving any
other proposal that would reasonably be expected to facilitate the timely completion of the Merger. As a result,
adoption of the Merger Agreement and approval of the Merger by the CAC stockholders are expected, subject to the
terms of the CEC Voting Agreement, as described in The Voting Agreements beginning on page 354.

Stock Ownership of and Voting by CAC Directors and Executive Officers. At the record date for the CAC Special
Meeting (the close of business on [ ], 2017), CAC s directors and executive officers and their affiliates beneficially
owned and had the right to vote [ ] shares of CAC Common Stock at the CAC Special Meeting, which represents
approximately [ ]% of the shares of CAC Common Stock entitled to vote at the CAC Special Meeting.

It is expected that CAC s directors and executive officers will vote their shares FOR each of Proposals 1 and 2,
although none of them has entered into any agreement requiring them to do so.

CEC Voting Agreement (see Page 354)

On July 9, 2016, CEC entered into a Voting Agreement (the CEC Voting Agreement ) among CEC, Hamlet Holdings
and, solely with respect to certain provisions of the CEC Voting Agreement, affiliates of Apollo and TPG and certain
of their co-investors (collectively, the Holders ).

Pursuant to the CAC Irrevocable Proxy, Hamlet Holdings has the sole voting and sole dispositive power with respect
t0 90,063,316 shares of CAC Common Stock (the CAC Subject Shares ), which constituted approximately 65.0% of
the outstanding shares of CAC Common Stock as of December 31, 2016.

Pursuant to the terms and conditions of the CEC Voting Agreement, Hamlet Holdings has agreed to, among other
things, (1) cause all of the CAC Subject Shares to be counted as present for purposes of calculating a quorum at any
meeting of stockholders of CAC, or any adjournment or postponement thereof, (2) vote the CAC Subject Shares in
favor of (x) the adoption of the plan of merger contained in the Merger Agreement and (y) any other action, proposal,
transaction or agreement that would reasonably be expected to facilitate the completion of the Merger, subject to
certain conditions, and (3) vote the CAC Subject Shares against (x) any Acquisition Proposal (as further described in
the section entitled The Merger Agreement Acquisition Proposals beginning on page 348) or any action that would
reasonably be expected to impede, delay, discourage or adversely affect the timely completion of the Merger and

(y) any action to change the voting rights of any class of shares of CAC, amend the organizational documents of CAC
or amend the capital structure of CAC. In addition, pursuant to the terms and conditions of the CEC Voting
Agreement, Hamlet Holdings has agreed to support, and cause its Members (as defined in the CEC Voting
Agreement) to support, the Restructuring and to not, and to cause its Members to not, transfer, or agree to transfer, any
CAC Subject Shares, subject to certain exceptions.

Either party may terminate the CEC Voting Agreement upon providing notice of termination to the other upon the
occurrence of, among other things, (1) a CAC Adverse Recommendation Change (as further described in the section
titled The Merger Agreement Acquisition Proposals beginning on page 348) prior to obtaining the required votes for
the adoption of the Merger Agreement and the approval of the Merger by CAC stockholders (the CAC Requisite

Vote ), (2) the termination of the CAC Voting Agreement (as described below), (3) the termination of the Merger
Agreement, subject to certain exceptions, (4) December 31, 2017 or (5) the Merger Effective Time. In certain
circumstances, Hamlet Holdings may also terminate the CEC Voting Agreement if either the Merger Agreement or

the Plan is amended in a manner that adversely affects Hamlet Holdings or certain related entities.
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CAC Voting Agreement (see Page 354)

On July 9, 2016, CAC entered into a Voting Agreement (the CAC Voting Agreement and, together with the CEC
Voting Agreement, the Voting Agreements ) among CAC, Hamlet Holdings and, solely with respect to certain
provisions of the CAC Voting Agreement, the Holders.

Pursuant to the CEC Irrevocable Proxy made and granted by the Holders on November 22, 2010, Hamlet Holdings
has the sole voting and sole dispositive power with respect to 87,605,299 shares of CEC Common Stock (the CEC
Subject Shares ), which constituted approximately 59.6% of the outstanding shares of CEC Common Stock as of
December 31, 2016.

Pursuant to the terms and conditions of the CAC Voting Agreement, Hamlet Holdings has agreed to, among other
things, (1) cause all of the CEC Subject Shares to be counted as present for purposes of calculating a quorum at any
meeting of stockholders of CEC, or any adjournment or postponement thereof, (2) vote the CEC Subject Shares in
favor of (x) the adoption of the plan of merger contained in the Merger Agreement and (y) any other action, proposal,
transaction or agreement that would reasonably be expected to facilitate the completion of the Merger, subject to
certain conditions, and (3) vote the CEC Subject Shares against (x) any Acquisition Proposal or any action that would
reasonably be expected to impede, delay, discourage or adversely affect the timely completion of the Merger and

(y) any action to change the voting rights of any class of shares of CEC, amend the organizational documents of CEC
or amend the capital structure of CEC. In addition, pursuant to the terms and conditions of the CAC Voting
Agreement, Hamlet Holdings has agreed to support, and cause its Members (as defined in the CAC Voting
Agreement) to support, the Restructuring and to not, and to cause its Members to not, transfer, or agree to transfer, any
CEC Subject Shares, subject to certain exceptions.

Either party may terminate the CAC Voting Agreement upon providing notice of termination to the other upon the
occurrence of, among other things, (1) a CEC Adverse Recommendation Change (as further described in the section
titled The Merger Agreement Acquisition Proposals beginning on page 348) prior to obtaining the required votes for
the adoption of the Merger Agreement and the approval of the Merger by CEC stockholders (the CEC Requisite

Vote ), (2) the termination of the CEC Voting Agreement, (3) the termination of the Merger Agreement, subject to
certain exceptions, (4) December 31, 2017 or (5) the Merger Effective Time. In certain circumstances, Hamlet

Holdings may also terminate the CAC Voting Agreement if either the Merger Agreement or the Plan is amended in a
manner that adversely affects Hamlet Holdings or certain related entities.

No Dissenters or Appraisal Rights (See Page 315)
Neither CAC stockholders nor CEC stockholders have dissenters or appraisal rights with respect to the Merger.
Treatment of CEC Equity Awards (See Page 341)

Immediately prior to the Merger Effective Time, each outstanding and unvested option to purchase shares of CEC
Common Stock granted under the CEC 2012 PIP will be amended in accordance with its terms to provide that it will
become vested and exercisable (at target performance levels, if applicable) in the event the optionee s employment is
terminated without cause (as defined in the CEC 2012 PIP) by New CEC or any of its subsidiaries (as defined in the
Merger Agreement) or for good reason (as defined in the Merger Agreement), in either case, within six months
following the Merger Effective Time. In addition, immediately prior to the Merger Effective Time, each outstanding
and unvested right to receive shares or share equivalents of CEC Common Stock granted under the CEC 2012 PIP
(other than any CEC Stock Option) will be amended in accordance with its terms to provide that it will become vested
and exercisable (at target performance levels, if applicable) in the event the awardee s employment is terminated
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Treatment of CAC Equity Awards (See Page 341)

At the Merger Effective Time, and subject to the requirements of Section 424 and 409A of the Code, each outstanding
and unexercised CAC Option will be cancelled and converted automatically into an option to purchase a number of
shares of CEC Common Stock equal to the product (rounded down to the nearest whole share) of (1) the number of
shares of CAC Common Stock subject to such CAC Option and (2) the Exchange Ratio, at an exercise price per share
(rounded up to the nearest whole cent) equal to (x) the exercise price of such CAC Option divided by (y) the
Exchange Ratio. Each converted CAC Option will continue to vest and be governed by the same terms and conditions
as applicable under the CAC Stock Plan prior to the Merger Effective Time. In addition, the Merger Agreement
provides that each unvested CAC Option granted pursuant to the CAC 2014 PIP will be amended to provide that it
will become fully vested and exercisable (at target performance levels for performance options) in the event the
optionee s employment is terminated by New CEC or any of its subsidiaries without cause (as defined in the CAC
2014 PIP) or for good reason (as defined in the Merger Agreement), in either case, within six months following the
Merger Effective Time; however, each unvested CAC Option granted pursuant to the CAC 2014 PIP and held by a
CAC employee has already been amended to provide for the foregoing acceleration.

In addition, at the Merger Effective Time, each CAC Award granted under any CAC Stock Plan will be cancelled and
converted automatically into a right to receive shares (or shares equivalent, as applicable) of CEC Common Stock. In
the case of CAC Awards denominated in shares, the number of shares of CEC Common Stock subject to the
converted CAC Awards will be equal to the product (rounded down to the nearest whole share) of (1) the number of
shares of CAC Common Stock subject to such CAC Award and (2) the Exchange Ratio. In the case of CAC Awards
denominated in cash, the number of shares of CEC Common Stock, or other securities, property or cash that may be
delivered in settlement thereof, will be determined pursuant to the terms of the CAC Stock Plan on the relevant
settlement date(s) for such CAC Award. Each outstanding CAC Award held by the CAC named executive officers
will vest in full immediately prior to the Merger Effective Time. For all other CAC employees, each unvested
converted CAC Award will continue to vest in accordance with its existing terms. In addition, the Merger Agreement
provides that each unvested CAC Award granted pursuant to the CAC 2014 PIP amended to provide that it will
become vested and exercisable (at target performance levels, if applicable) in the event the awardee s employment is
terminated by New CEC or any of its subsidiaries without cause or for good reason , in either case, within six months
following the Merger Effective Time; however, each unvested CAC Award granted pursuant to the CAC 2014 PIP
and held by a CAC employee other than the CAC named executive officers has already been amended to provide for
the foregoing acceleration.

The foregoing acceleration provisions are in addition to any acceleration provisions in the existing award agreements
governing CAC Options or CAC Awards or employment agreements with any holder of CAC Options or CAC
Awards.

Opinion of Financial Advisor to the CEC SAC (See Page 265)

The CEC Strategic Alternatives Committee, consisting of entirely independent directors (the CEC SAC ), retained
Centerview Partners LLC, or Centerview , as its financial advisor in connection with the Merger, which, collectively
with the other transactions contemplated by the Confirmation Order, the Plan, the Merger Agreement and the other
documents and agreements referred to in such documents (the Transaction Documents ), including, upon the Plan
Effective Time, the contribution by the Sponsors of all of the shares of CEC Common Stock owned by the Sponsors to
CEC and the issuance by the Company to certain creditors of CEOC shares of CEC Common Stock and Convertible
Notes of CEC collectively representing, on an as-converted basis, up to 70.2% of the fully diluted outstanding shares

of CEC Common Stock as of the consummation of the Merger (the Contribution ) and the Restructuring (which, for
purposes of this section and the summary of the Centerview Opinion below, refers to the term as it is defined in the
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are collectively referred throughout this section and the summary of the Centerview Opinion below as the Transaction.
In connection with this engagement, the CEC SAC requested that Centerview evaluate the fairness, from a financial
point of view, to CEC, of the Exchange Ratio provided for pursuant to the Merger Agreement. On February 17, 2017,
Centerview rendered to the CEC SAC its oral opinion, which was subsequently confirmed by delivery of a written
opinion dated February 17, 2017 (collectively, the Centerview Opinion ), that, as of such date and based upon and
subject to the assumptions made, procedures followed, matters considered, and qualifications and limitations

described in its written opinion, the Exchange Ratio provided for pursuant to the Merger Agreement and taking into
account the Contribution was fair, from a financial point of view, to CEC.

The full text of Centerview s written opinion, dated February 17, 2017, which describes the assumptions made,
procedures followed, matters considered, and qualifications and limitations upon the review undertaken by
Centerview in preparing its opinion, is attached as Annex C to this joint proxy statement/prospectus and is
incorporated by reference herein. The summary of the written opinion of Centerview set forth below is
qualified in its entirety by the full text of Centerview s written opinion attached as Annex C. Centerview s
financial advisory services and opinion were provided for the information and assistance of the CEC SAC (in
their capacity as directors and not in any other capacity) in connection with and for purposes of its
consideration of the Transaction, and Centerview s opinion addressed only the fairness, from a financial point
of view, to CEC of the Exchange Ratio provided for pursuant to the Merger Agreement and taking into
account the Contribution. Centerview s opinion did not address any other term or aspect of the Merger
Agreement or the Transaction and does not constitute a recommendation to any stockholder of CEC, CAC or
any other person as to how such stockholder or other person should vote with respect to the Merger or
otherwise act with respect to the Transaction or any other matter.

The full text of Centerview s written opinion should be read carefully in its entirety for a description of the
assumptions made, procedures followed, matters considered, and qualifications and limitations upon the review
undertaken by Centerview in preparing its opinion.

Opinion of Financial Advisor to the CAC Special Committee (See Page 284)

In connection with the special committee of the board of directors of CAC s (the CAC Special Committee )
consideration of the Merger Agreement and the Merger, the CAC Special Committee received a written opinion, dated
February 17, 2017, from the CAC Special Committee s financial advisor, Moelis & Company LL.C, or Moelis , that the
Exchange Ratio in the Merger was fair from a financial point of view to the holders of CAC Common Stock, other

than the Sponsors.

The full text of Moelis written opinion, dated February 17, 2017, which sets forth the assumptions made,
procedures followed, matters considered and limitations on the review undertaken in connection with the
opinion (which are also summarized herein), is attached as Annex D to this joint proxy statement/prospectus
and is incorporated herein by reference. Stockholders of CAC are urged to read Moelis written opinion
carefully and in its entirety. Moelis opinion was provided for the use and benefit of the CAC Special Committee
(in its capacity as such) in its consideration of the Merger. Moelis opinion is limited solely to the fairness, from
a financial point of view, of the Exchange Ratio to the holders of CAC Common Stock, other than the Sponsors,
and does not address CAC s underlying business decision to effect the Merger or the relative merits of the
Merger as compared to any alternative business strategies or transactions that might be available with respect
to CAC. Moelis opinion does not constitute a recommendation to any stockholder of CAC or CEC as to how
such stockholder should vote or act with respect to the Merger or any other matter. Moelis opinion was
approved by a Moelis fairness opinion committee.
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Interests of Directors and Executive Officers of CEC and CAC in the Merger (See Page 356)

When considering the recommendation of the CEC board of directors that the CEC stockholders vote in favor of the
adoption of the Merger Agreement and for the approval of the Merger, the Stock Issuances, the CEC Advisory
Compensation Proposal, the Authorized Shares Increase Proposal and the CEC 2017 PIP Proposal, CEC stockholders
should be aware that directors and executive officers of CEC have certain interests in the Merger that may be different
from or in addition to the interests of CEC stockholders generally. The CEC board of directors was aware of these
interests and considered them, among other things, in evaluating and negotiating the Merger Agreement and the
Merger and in recommending that CEC stockholders adopt the Merger Agreement and approve the Merger, the Stock
Issuances, the CEC Advisory Compensation Proposal, the Authorized Shares Increase Proposal and the CEC 2017 PIP
Proposal. These interests include the following:

the ownership by CEC executive officers of CEC Common Stock and CAC Common Stock, representing
approximately [ ]% and [ ]% of the outstanding shares of CEC Common Stock and CAC Common Stock,
respectively;

as described in the Merger Agreement, double trigger accelerated vesting of CEC Stock Options
and other CEC Awards granted pursuant to the CEC 2012 PIP in the event the CEC executive
officer s employment is terminated by CEC or any of its subsidiaries without cause or for good
reason, in either case, within six months following the Merger Effective Time;

as described in the Merger Agreement, with respect to certain CEC executive officers, double trigger

accelerated vesting of CAC Options and CAC Awards granted pursuant to the CAC 2014 PIP in the event

the CEC executive officer s employment is terminated by CEC or any of its subsidiaries without cause or for
good reason , in either case, within six months following the Merger Effective Time;

the potential receipt of severance payments and benefits if such CEC s executive officer s employment is
terminated without cause or if the executive resigns from employment for good reason ; and

the CEC HRC s approval of the CEC Retention Program Number Three, which consists of (1) a one-time
stock option re-pricing and (2) amendments to certain executive officers employment agreements to provide
for double trigger accelerated vesting of CEC Stock Options and other CEC Awards granted pursuant to the
CEC 2012 PIP, or any other CEC long-term incentive awards, in the event the applicable executive s
employment is terminated by CEC or any of its subsidiaries without cause, for good reason or by reason of
the executive s death or disability (as such terms are defined in the CEC executive s employment agreement),
in each case, at any time prior to the second anniversary of the Plan Effective Time.
When considering the recommendation of the CAC board of directors that CAC stockholders vote in favor of the
adoption of the Merger Agreement and approval of the Merger, CAC stockholders should be aware that directors and
executive officers of CAC have certain interests in the Merger that may be different from or in addition to the interests
of CAC stockholders generally. The CAC board of directors was aware of these interests and considered them, among
other things, in evaluating and negotiating the Merger Agreement and the Merger and in recommending that CAC
stockholders adopt the Merger Agreement and approve the Merger. These interests include the following:
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approximately [ ]% and [ ]% of the outstanding shares of CAC Common Stock and CEC Common Stock,
respectively;

accelerated vesting of CAC Awards held by the CAC named executive officers granted pursuant to the CAC
2014 PIP immediately prior to the Merger Effective Time;
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with respect to certain CAC executive officers, double trigger accelerated vesting of CEC Stock
Options granted pursuant to the CEC 2012 PIP in the event the CAC executive officer s

employment is terminated by CEC or any of its subsidiaries without cause or for good reason, in
either case, within six months following the Merger Effective Time; and

with respect to certain CAC officers, the potential receipt of severance payments and benefits if such CAC s
executive officer s employment is terminated without cause or if the executive resigns from employment for
good reason .
Certain Governance Matters Following the Merger (See Page 373)

Upon completion of the Merger, the composition of directors and officers of New CEC will be different than the
current composition of CEC directors and officers and CAC directors and officers. The CEC board of directors
currently consists of eleven directors and the CAC board of directors currently consists of seven directors. The Merger
Agreement requires that the number of directors on the board of directors of New CEC be eleven, and that the
directors be appointed in accordance with the terms of the Plan. The Plan requires that a certain number of
independent directors be appointed to the board of directors of New CEC and that the director appointments be subject
to the consent of certain of the Debtors creditors.

Listing of Shares of CEC Common Stock and Delisting and Deregistration of CAC Common Stock (See
Page 317)

CEC will apply for listing on NASDAQ, where shares of CEC Common Stock are currently traded, of the shares of
CEC Common Stock to be issued in the Merger. If the Merger is completed, the shares of CEC Common Stock to be
issued in the Merger will be listed on NASDAQ, and shares of CAC Common Stock will no longer be listed on
NASDAQ and will be deregistered under the Exchange Act.

Conditions to Completion of the Merger (See Page 350)
As more fully described in this joint proxy statement/prospectus and in the Merger Agreement, the obligation of each

of CEC, on the one hand, and CAC, on the other hand, to complete the Merger is subject to the satisfaction or waiver
of a number of conditions, including, but not limited to, the following:

the Plan containing the Debtor Release, the Third-Party Release and the Exculpation and being confirmed by
the Bankruptcy Court, which Confirmation Order was entered on January 17, 2017, with the Plan Effective
Time occurring contemporaneously with the Merger Effective Time;

the adoption of the Merger Agreement and approval of the Merger by the affirmative vote of the holders of
at least a majority of all outstanding shares of CEC Common Stock and CAC Common Stock;

obtaining any necessary licenses, consents or other approvals from gaming authorities to effect the Merger;
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no law or order having been adopted, promulgated or issued by any governmental entity that would prohibit,
restrain, enjoin or render unlawful the completion of the Merger;

the effectiveness of the registration statement covering shares of CEC Common Stock to be issued in the
Merger (of which this joint proxy statement/prospectus forms a part) and the absence of any stop order
suspending that effectiveness or any proceedings for that purpose pending before the SEC;

the authorization for the listing of such shares of CEC Common Stock;

any waiting period under the HSR Act with respect to the Merger or any other applicable antitrust laws for
which a filing has been made pursuant to the Merger Agreement shall have expired or been terminated,
which CEC and CAC have determined that no such antitrust filings will be required; and
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solely with respect to CAC s obligation to complete the Merger, CEC s receipt of tax rulings regarding certain
tax aspects of the Restructuring, which tax rulings were received on January 5, 2017, as well as receipt of tax
opinions.

CEC and CAC cannot be certain when, or if, the conditions to the Merger will be satisfied or waived, or that the

Merger will be completed. Additionally, if conditions are not met or are incapable of being met, CEC and/or CAC

may be entitled to terminate the Merger Agreement, as described further below.

Regulatory Approvals Required for the Merger (See Page 314)

The respective obligation of each of CEC and CAC to complete the Merger and the Restructuring is subject to the
receipt of gaming approvals from gaming authorities in up to 10 jurisdictions in which CEC, CAC or any of their
respective subsidiaries or affiliates conducts gaming activities. The process of obtaining such approvals may take
several months to complete, and such gaming approvals may not be obtained in a timely manner or at all. The
respective obligation of each of CEC and CAC is also subject to the expiration or termination of any waiting period
under the HSR or any other applicable antitrust laws for which a filing has been made pursuant to the Merger
Agreement, which CEC and CAC have determined that no such antitrust filings will be required. See the section
entitled Risk Factors Risks Related to the Merger beginning on page 69.

In addition, the parties respective obligation to complete the Merger is conditioned upon the expiration or termination
of any waiting period under the HSR Act with respect to the Merger or any other applicable antitrust laws for which a
filing has been made pursuant to the Merger Agreement, which CEC and CAC have determined that no such antitrust
filings will be required. The parties respective obligation to complete the Merger is further conditioned upon the
absence of a law or order issued, adopted or promulgated by any governmental entity, including any gaming authority
or antitrust authority, that would prohibit, restrain, enjoin or render unlawful the completion of the Merger.

CEC and CAC Expect to Complete the Merger in the Middle of 2017 (See Page 342)

The Merger will occur no later than the third (3rd) business day after satisfaction or waiver of the conditions to its
completion (other than those conditions that by their nature are to be satisfied at the closing but subject to the
fulfillment or waiver of those conditions), unless otherwise mutually agreed by the parties. As of the date of this joint
proxy statement/prospectus, the completion of the Merger is anticipated to occur in the middle of 2017, based upon
current expectations regarding the timing of receipt of all necessary regulatory approvals to accomplish the Merger
and the Restructuring. However, there can be no assurance as to when, or if, the Merger will occur.

Subject to certain conditions, the Merger Agreement may be terminated, and the Merger may be abandoned, by CEC
or by CAC if the Merger Effective Time has not occurred by the close of business on December 31, 2017 (the Outside
Date ).

Solicitation by CEC (See Page 348)

Prior to obtaining the requisite stockholder approval, CEC may consider a bona fide unsolicited Acquisition Proposal
that constitutes, or would reasonably be expected to result in, a Superior Proposal, if failure to take such action would
be reasonably likely to be inconsistent with its respective directors fiduciary duties. In such event, CEC may terminate
the Merger Agreement and pay a termination fee to the other party as set forth in the paragraph immediately below. In
the event that CEC receives a Superior Proposal, CEC shall provide CAC the opportunity to adjust its proposal to
match the Superior Proposal.
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The Merger Agreement contains certain termination rights for the parties, including the right in certain circumstances
to terminate the Merger Agreement and accept a Superior Proposal. Upon termination of the Merger Agreement under
certain circumstances, including with respect to the acceptance of a Superior Proposal, CEC may be required to pay a
termination fee of $25 million as provided in the Merger Agreement.

Solicitation by CAC (See Page 348)

The Merger Agreement also contains a Go-Shop provision which allowed CAC and its subsidiaries to directly or
indirectly initiate, solicit and encourage an offer, proposal or inquiry relating to, or any third-party indication of
interest in, any acquisition or purchase of 100% of the issued and outstanding CAC Common Stock (a CAC
Acquisition Proposal ) until 45 business days after the date of the A&R Merger Agreement (the Go-Shop Period ).
CAC did not receive a CAC Acquisition Proposal during the Go-Shop Period.

Prior to obtaining the requisite stockholder approval, CAC may consider a bona fide unsolicited Acquisition Proposal
that constitutes, or would reasonably be expected to result in, a Superior Proposal (as described in the section titled

The Merger Agreement Acquisition Proposals beginning on page 348), if failure to take such action would be
reasonably likely to be inconsistent with its respective directors fiduciary duties. In such event, CAC may terminate
the Merger Agreement and pay a termination fee to the other party as set forth in the paragraph immediately below. In
the event that CAC receives a Superior Proposal, CAC shall provide CEC the opportunity to adjust its proposal to
match the Superior Proposal.

The Merger Agreement contains certain termination rights for the parties, including the right in certain circumstances

to terminate the Merger Agreement and accept a Superior Proposal. Upon termination of the Merger Agreement under
certain circumstances, including with respect to the acceptance of a Superior Proposal, CAC may be required to pay a
termination fee of $25 million as provided in the Merger Agreement.

Termination of the Merger Agreement (See Page 351)
As more fully described in this joint proxy statement/prospectus and in the Merger Agreement, and subject to the

terms and conditions described in the Merger Agreement, the Merger Agreement may be terminated at any time
before completion of the Merger in any of the following ways:

by either CEC or CAC:

with the mutual agreement of the other party;

if adoption of the Merger Agreement and approval of the Merger is not obtained at (1) the CAC
Special Meeting or any adjournments or postponements thereof or (2) the CEC Special Meeting or any
adjournments or postponements thereof;

upon 30 days prior written notice of termination, if there has occurred and is continuing certain
breaches by the other party of representations or warranties contained in the Merger Agreement or
covenants or agreements in the Merger Agreement; provided, that such breach cannot be or has not
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been cured within 30 days after the giving of written notice to the breaching party of such breach;

upon written notice to the other party, prior to the time that the CAC Requisite Vote has been obtained
(if CEC is the party giving notice of termination) or prior to the time that the CEC Requisite Vote has
been obtained (if CAC is the party giving notice of termination), if the board of directors of the other
party will have effected an Adverse Recommendation Change (as defined below);
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if the Merger Effective Time has not occurred by the close of business on the Outside Date; provided,
however, that the terminating party s failure to comply with any provision of the Merger Agreement
has not been the cause of, or materially contributed to, the failure of the Merger Effective Time to
occur on or before such date;

if any required gaming approval has been denied, rescinded or revoked in a certain manner and such
denial, rescission or revocation became final and non-appealable; provided, however, that the right to
terminate will not be available to any party whose failure to comply with any provision of the Merger
Agreement has been the cause of, or materially contributed to, such denial, rescission or revocation; or

if an order (a 105 Injunction Order ) of the Bankruptcy Court temporarily enjoining all or some of the
Caesars Cases (as defined in the Merger Agreement) ceases to be in effect, within 14 days following
the date the 105 Injunction Order ceases to be in effect.

by CEC:

if prior to the receipt of the CEC Requisite Vote, the board of directors of CEC authorizes CEC enter
into an acquisition agreement in respect of a Superior Proposal, and CEC substantially concurrently
enters into such agreement; or

if CEOC files, without CEC s prior written consent, a plan of reorganization that does not include the
Debtor Release, the Third-Party Release or the Exculpation with respect to CEC and its subsidiaries
and representatives or contains certain other exculpatory provisions or other document with the
Bankruptcy Court that is otherwise materially inconsistent with the CEC/CEOC RSA.

by CAC:

if prior to the receipt of the CAC Requisite Vote, the board of directors of CAC authorizes entering
into an acquisition agreement in respect of a Superior Proposal, and CAC substantially concurrently
enters into such agreement; or

if CEOC files, without CAC s prior written consent, a plan of reorganization that does not include the
Debtor Release, the Third-Party Release or the Exculpation with respect to CAC and its subsidiaries
and representatives or contains certain other exculpatory provisions or other document with the
Bankruptcy Court that is otherwise materially inconsistent with the First Amended and Restated
Restructuring Support Agreement, dated as of July 9, 2016, between CAC and CEOC (the CAC/CEOC
RSA and, together with the CEC/CEOC RSA, the Caesars RSAs ).

Specific Performance; Remedies (See Page 340)
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Under the Merger Agreement, each of CEC and CAC is entitled to an injunction or injunctions to prevent breaches of
the Merger Agreement or to enforce specifically the terms and provisions of the Merger Agreement, in addition to any
other remedy to which that party may be entitled at law or in equity.

U.S. Federal Income Tax Consequences of the Merger (See Page 315)

The Merger is intended to qualify as a reorganization within the meaning of Section 368(a) of the Code. Provided that
the Merger qualifies as a reorganization within the meaning of Section 368(a) of the Code, CAC stockholders that are
U.S. holders will generally not recognize any gain or loss for U.S. federal income tax purposes on the exchange of

their shares of CAC Common Stock for CEC Common Stock in the Merger. The obligations of CEC and CAC to
complete the Merger are subject to, among other conditions described in this
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joint proxy statement/prospectus and the Merger Agreement, which is included as Annex A to this joint proxy
statement/prospectus, the receipt by each of CEC and CAC of the opinion of its respective counsel to the effect that
the Merger will qualify as a reorganization within the meaning of Section 368(a) of the Code.

You should read the section entitled CEC and CAC Proposal 1: Adoption of the Merger Agreement and Approval of
the Merger U.S. Federal Income Tax Consequences of the Merger, beginning on page 315, for a more complete
discussion of the U.S. federal income tax consequences of the Merger. Tax matters can be complicated and the tax
consequences of the Merger to you will depend on your particular tax situation. You should consult your own tax
advisor to determine the tax consequences of the Merger to you.

Accounting Treatment (See Page 317)

For accounting purposes, the Merger is a business combination to be accounted for as a reorganization of entities
under common control. The accounting treatment for such events is similar to the former pooling of interests method.
Accordingly, the financial position and results of operations of CAC will be included in the consolidated financial
statements of CEC on the same basis as currently presented and as if the entities were combined into a single reporting
entity for all periods presented.

As part of the Restructuring, it is anticipated that New CEOC will be acquired by New CEC and will become a
consolidated wholly-owned subsidiary of New CEC. The acquisition method of accounting under ASC Topic 805, on
the acquisition date, New CEC (the acquirer) will record at fair value the identifiable assets acquired and liabilities
assumed, and goodwill. The results of operations for New CEC will be reported prospectively subsequent to the
acquisition date.

Rights of CAC Stockholders Will Change as a Result of the Merger (See Page 378)

CAC stockholders will have different rights once they become New CEC stockholders due to differences between the
organizational documents of New CEC and CAC. These differences are described in more detail under the section
entitled Comparison of Stockholder Rights beginning on page 378.

Litigation Relating to the Merger (See Page 318)

On December 30, 2014, Nicholas Koskie, on behalf of himself and, he alleged, all others similarly situated, filed a
lawsuit (the Merger Lawsuit ) in the Clark County District Court in the State of Nevada against CAC, CEC and
members of the CAC board of directors Marc Beilinson, Philip Erlanger, Dhiren Fonseca, Don Kornstein, Karl
Peterson, Marc Rowan, and David Sambur (the individual defendants collectively, the CAC Directors ). The Merger
Lawsuit alleged claims for breach of fiduciary duty against the CAC Directors and aiding and abetting breach of
fiduciary duty against CAC and CEC. It sought (1) an order directing the CAC Directors to fulfill alleged fiduciary
duties to CAC in connection with the proposed merger between CAC and CEC announced on December 22, 2014 (the

Proposed Merger ), specifically by announcing their intention to (a) cooperate with bona fide interested parties
proposing alternative transactions, (b) ensure that no conflicts exist between the CAC Directors personal interests and
their fiduciary duties to maximize stockholder value in the Proposed Merger, or resolve all such conflicts in favor of
the latter, and (c) act independently to protect the interests of the stockholders; (2) an order directing the CAC
Directors to account for all damages suffered or to be suffered by plaintiff and the putative class as a result of the
Proposed Merger; and (3) an award to plaintiff for his costs and attorneys fees. It was unclear whether the Merger
Lawsuit also sought to enjoin the Proposed Merger. On October 13, 2016, the court dismissed the Merger Lawsuit
without prejudice for lack of prosecution. Pursuant to local rule, the case could have been reinstated at the plaintiff s
written request, provided such request was filed within 30 days of the date of service of written notice of the
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dismissal. The 30-day time period has now expired.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF CEC

The following table presents selected historical consolidated financial data of CEC. The selected financial data of

CEC for each of the years ended December 31, 2016, 2015 and 2014, and as of December 31, 2016 and 2015, are

derived from CEC s audited consolidated financial statements and related notes (the 2016 CEC Financial Statements ).
The selected financial data of CEC for each of the years ended December 31, 2013 and 2012, and as of December 31,
2014, 2013 and 2012, have been derived from CEC s historical consolidated financial statements for such years, which
have not been included in this joint proxy statement/prospectus.

The historical financial data of CEC should be read in conjunction with the section entitled Management s Discussion
and Analysis of Financial Condition and Results of Operations of Caesars Entertainment Corporation, beginning on
page 140, and the 2016 CEC Financial Statements.

(In millions, except per share data) 2016 20154 2014 2013 2012
OPERATING DATA

Net revenues $ 3,877 $ 3929 $ 7967 $ 7917 $ 7,994
Impairment of goodwill 695 104 195
Impairment of intangible and tangible assets(?) 1 299 2,727 430
Income/(loss) from operations 257 346 (555) (2,047) 72
Interest expense 599 683 2,669 2,252 2,100
Deconsolidation and restructuring of CEOC and other(3) (5,758) 6,115 95) 28 161
Income/(loss) from continuing operations, net of income

taxes (6,127) 5,897 (2,723) (2,748) (1,150)
Discontinued operations, net of income taxes(%) 3,380 155 (143) (192) (353)
Net income/(loss) (2,747) 6,052 (2,866) (2,940) (1,503)
Net income/(loss) attributable to CEC (3,569) 5,920 (2,783) (2,948) (1,508)
COMMON STOCK DATA

Basic earnings/(loss) per share from:

Continuing operations $47.52) $ 39.80 $(18.53) $(21.43) $ (9.22)
Discontinued operations(#) 23.11 1.08 (1.00) (1.50) (2.82)
Net income/(loss) $(2441) $ 4088 $(19.53) $(22.93) $ (12.04)
Diluted earnings/(loss) per share from:

Continuing operations $47.52) $ 3920 $(18.53) $(21.43) $ (9.22)
Discontinued operations(#) 23.11 1.06 (1.00) (1.50) (2.82)
Net income/(loss) $2441) $ 4026 $(19.53) $(22.93) $(12.04)
FINANCIAL POSITION DATA

Total assets $14,894 $12206 $23,339 $24,492 $27,670
Current portion of long-term debt 89 187 15,779 197 880
Long-term debt(®) 6,749 6,777 7,230 20,715 20,305
Noncontrolling interests(6) 1,759 1,246 255 1,218 80
Stockholders equity/(deficit) (3,177) 987 (4,997) (3,122) 412)
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(1) 2015 reflects the deconsolidation of CEOC (see Note 2 to the 2016 CEC Financial Statements).

(2) See Note 6 and Note 7 to the 2016 CEC Financial Statements for information about impairments.

(3) See Note 1 to the 2016 CEC Financial Statements.

(4) See Note 17 to the 2016 CEC Financial Statements.

(5) See Note 11 to the 2016 CEC Financial Statements for information about debt.

(6) The decrease in 2014 was primarily due to the sale and grant of CEOC shares in May 2014, which reduced CEC s
ownership to approximately 89%. The increase in 2013 was primarily due to the formation of CGP (see Note 2 to
the 2016 CEC Financial Statements).
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF CEOC

The following table presents selected historical consolidated financial data of CEOC. The selected financial data of
CEOC for each of the years ended December 31, 2016, 2015 and 2014, and as of December 31, 2016 and 2015, are
derived from CEOC s audited consolidated financial statements and related notes (the
Statements ). The selected financial data of CEOC for the year ended December 31, 2013 and as of December 31,

2014, have been derived from CEOC s audited consolidated financial statements for such years, which have not been

included in this joint proxy statement/prospectus.

2016 CEOC Financial

The historical financial data of CEOC should be read in conjunction with the 2016 CEOC Financial Statements.

(In millions)

OPERATING DATA

Net revenues

Impairment of goodwill(?)

Impairment of intangible and tangible assets(/)
Income/(loss) from operations

Interest expense and other(2)

Reorganization items(3)

Income/(loss) from continuing operations, net of income
taxes

Loss from discontinued operations, net of income taxes
Net income/(loss)

Net income/(loss) attributable to CEOC

FINANCIAL POSITION DATA
Total assets

Current portion of long-term debt
Long-term debt(#)

Liabilities subject to compromise(®)
Noncontrolling interests
Stockholders deficit

2016

$ 4,701.7

791.4
260.2
223.0

341.4
(4.3)

337.1

328.3

$ 11,345.1
1.5

369.3
18,471.4
21.4
(10,226.7)

(1) See Note 6 and Note 7 to the 2016 CEOC Financial Statements.
(2) Contractual interest was $1,711.4 million for 2016 and $1,714.0 million for 2015. See Note 2 to the 2016 CEOC

Financial Statements for information about CEOC s Chapter 11 Cases.

2015
$ 47145

130.4
504.6
343.5
2,615.2

(2,420.3)

(13.2)
(2,433.5)
(2,441.9)

$ 11,3933
2.1

369.6
18,869.3
23.6
(10,585.6)

2014

$ 5,092.8
260.9
2714

(265.8)
2,216.0

(2,087.7)

(172.4)
(2,260.1)
(2,267.8)

$11,508.5
15,619.9
387.8

24.1
(8,142.9)

(3) See Note 14 to the 2016 CEOC Financial Statements for information about reorganization items.
(4) See Note 10 to the 2016 CEOC Financial Statements for information about debt.
(5) See Note 9 to the 2016 CEOC Financial Statements for information about liabilities subject to compromise.
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2013

$ 5,939.9
101.2
1,707.6
(1,243.4)
2,145.2

(2,844.1)

(217.9)
(3,062.0)
(3,066.3)
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SELECTED HISTORICAL FINANCIAL DATA OF CAC

The following table presents financial data of CAC and combined financial data of the assets and entities that were
acquired by or contributed to CGP in the Initial CGP Transactions, the Acquired Properties Transaction and the
Harrah s Transaction (each defined below). Periods prior to the Initial CGP Transactions are referred to in the
aggregate as Predecessor Growth Partners, which is considered to be the predecessor to CAC. The combined financial
data of Predecessor Growth Partners is presented as if those businesses and assets acquired in the Initial CGP
Transactions, the Acquired Properties Transaction and the Harrah s Transaction were combined into one reporting
entity for the periods presented, and have been derived from the historical accounting records of CEC. The selected
financial data of CAC and Predecessor Growth Partners in the table below, have been derived from CAC s and
Predecessor Growth Partners historical consolidated financial statements for such years, which have not been
incorporated by reference into this joint proxy statement/prospectus.

The historical financial data of CAC should be read in conjunction with Management s Discussion and Analysis of
Financial Condition and Results of Operations, and the audited financial statements and related notes of CAC included
in the CAC 2016 10-K.

Caesars Acquisition Company Predecessor Growth Partners
Year Year Year  February 25January1l = Year
Ended Ended Ended Through Through Ended
December 3December 3 ecember 3Mecember 31)ctober 2IDecember 31,

(In millions, except per share data) 2016 2015 2014 2013 2013 2012
Statements of Operations

Revenues

Net revenues $ $ $ $ $ 8459 § 1,095.6
Operating expenses

Direct operating expenses 399.8 5324
Property, general, administrative and

other 30.0 31.2 25.4 0.4 244.3 307.6
Write-downs, reserves and project

opening costs, net of recoveries 15.6 8.4
Management fees to related parties 14.2 16.1
Depreciation and amortization 66.8 85.0
Total operating expenses 30.0 31.2 254 0.4 740.7 949.5
Income from equity method investment

in CGP 820.6 97.4 79.4 7.3 N/A N/A
Income from operations 790.6 66.2 54.0 6.9 105.2 146.1
Interest expense, net of interest

capitalized (60.5) (56.1)
Interest income related party 138.5 145.1
Loss on extinguishment of debt 0.7)

Other income, net 0.5 1.5
Income before provision for income taxes 790.6 66.2 54.0 6.9 183.0 236.6
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Provision for income taxes
Net income from continuing operations

Discontinued operations

Income from discontinued operations
before income taxes

Benefit from/(provision for) income
taxes related to discontinued operations

Net income from discontinued operations

Net income
Less: net loss/(income) attributable to
non-controlling interests

Net income attributable to CAC and
Predecessor Growth Partners,
respectively

Common Stock Data
Earnings per share basic
Earnings per share diluted

Balance Sheet Data (at period end)
Total assets

Total debt()

Equity

(171.5)

619.1

619.1

$ 619.1

$ 450
$ 449

$1,821.5

1,698.8

(34.2)

32.0

32.0

$ 32.0

0.23
0.23

©~ &

$ 1,1374

1,067.4

(39.4)

14.6

14.6

$ 14.6

0.11
0.11

&~ &+

$ 1,059.3

1,023.1

2.4) (74.4)

4.5 108.6

6.8
6.4
13.2
4.5 121.8

5.1

$ 45 $ 1269

0.19
0.19

©“ &~

$ 1,1553

1,153.4

(89.5)

147.1

71.6
(19.0)
52.6
199.7

(0.6)

$ 199.1

$ 3,974.7
873.8
2,573.4

(1) Total debt is comprised of third-party debt, debt to related party and convertible notes issued to related party.
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COMPARATIVE PER SHARE MARKET PRICE AND DIVIDEND INFORMATION
Market Prices
The following table sets forth, for the calendar periods indicated, the high and low intra-day sales prices per share of
CEC Common Stock and CAC Common Stock. CEC Common Stock is listed on NASDAQ under the symbol CZR

and CAC Common Stock is listed on NASDAQ under the symbol CACQ. Asof[ ],2017, there were [ ] shares of CEC
Common Stock issued and outstanding that were held by [ ] stockholders of record.

CEC Common Stock CAC Common Stock

High Low High Low

Fiscal Year Ended December 31, 2015:

First Quarter $ 16.00 $ 8.78 $ 10.49 $ 6.18
Second Quarter 12.48 5.95 8.48 6.00
Third Quarter 10.61 3.30 8.23 4.82
Fourth Quarter 9.17 5.75 8.26 6.03
Fiscal Year Ended December 31, 2016:

First Quarter $ 9.64 $ 5.65 $ 7.35 $ 448
Second Quarter 8.86 6.24 12.15 5.43
Third Quarter 10.84 5.39 13.00 10.10
Fourth Quarter 8.50 6.70 13.53 10.00
Fiscal Year Ending December 31, 2017:

First Quarter (through March 10, 2017) $ 10.50 $ 8.18 $ 15.80 $ 13.00

The following table sets forth the closing price per share of CEC Common Stock and of CAC Common Stock as of
February 17, 2017, the last trading day before the public announcement of the Amendment, and as of [ ], 2017, the
most recent practicable trading day prior to the date of this joint proxy statement/prospectus. The table also shows the
implied value of the merger consideration proposed for each share of CAC Common Stock as of the same two dates.
This implied value was calculated by multiplying the closing price of a share of CEC Common Stock on the relevant
date by the Exchange Ratio.

Closing Price per Share
February 17, 2017 [ 1,2017

CEC Common Stock $ 9.20 $ [1]
CAC Common Stock $14.75 $ [ 1]
Implied per Share Value of Merger Consideration $14.95 $ []

The market prices of shares of CEC Common Stock and CAC Common Stock have fluctuated since February 21,
2017, the date of the first public announcement of the Amendment, and will continue to fluctuate from the date of this
joint proxy statement/prospectus to the date of the CAC Special Meeting and the date the Merger is completed, and
the market prices of shares of CEC Common Stock will continue to fluctuate after the date the Merger is completed.
No assurance can be given concerning the market prices of CEC Common Stock and CAC Common Stock before
completion of the Merger or CEC Common Stock after completion of the Merger. Accordingly, CAC stockholders are
advised to obtain current market quotations for CEC Common Stock and CAC Common Stock in deciding whether to
vote for adoption of the Merger Agreement.
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To date, CEC has not paid a cash dividend. CEC intends to retain all future earnings, if any, for use in the operation of
its business and to fund further growth. CEC does not anticipate paying any dividends for the foreseeable future. The
decision whether to pay dividends will be made by CEC s board of directors in light of

49

Table of Contents 114



Edgar Filing: CAESARS ENTERTAINMENT Corp - Form S-4

Table of Conten

conditions then existing, including factors such as CEC s results of operations, financial condition and requirements,
business conditions and covenants under any applicable contractual arrangements, including its indebtedness.

To date, CAC has not paid a cash dividend. CAC has no present plans to pay cash dividends to its stockholders and,
for the foreseeable future, intends to retain all of its earnings for use in its business. The declaration of any future

dividends by CAC is within the discretion of CAC s board of directors and will be dependent upon CAC s earnings,
financial condition and capital requirements, as well as any other factors deemed relevant by CAC s board of directors.
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CEC UNAUDITED CONSOLIDATED CONDENSED PRO FORMA FINANCIAL STATEMENTS

The following unaudited consolidated condensed pro forma financial information is presented to illustrate the
estimated effects of the following pro forma transactions (the Pro Forma Transactions ), which are expected to take
effect at the Plan Effective Time:

the Merger; and

the Restructuring.
The unaudited consolidated condensed pro forma financial information, referred to herein as the pro forma financial
information, is based upon the historical audited consolidated financial statements of both CEC and CEOC, which are
included elsewhere in this joint proxy statement/prospectus, and the historical audited consolidated financial
statements of CAC, which are incorporated by reference into this joint proxy statement/prospectus. CEC, CEOC, and
CAC prepare their financial statements in conformity with GAAP.

The unaudited consolidated condensed pro forma balance sheet as of December 31, 2016, is referred to herein as the
pro forma balance sheet and is presented on a basis to reflect (1) the Merger and (2) the Restructuring as if each had
occurred on December 31, 2016.

The unaudited consolidated condensed pro forma statements of operations for each of the years ended December 31,
2016, 2015, and 2014, are referred to herein as the pro forma statements of operations. The pro forma statements of
operations are presented to reflect the Merger for all periods presented because the Merger is considered a business
combination to be accounted for as a reorganization of entities under common control. The pro forma statement of
operations for the year ended December 31, 2016 also gives effect to the Restructuring.

The pro forma financial information is, in part, based on certain assumptions regarding the Pro Forma Transactions
that management believes are reasonable and are (1) directly attributable to the Pro Forma Transactions, (2) factually

supportable and (3) with respect to the pro forma statements of operations, expected to have a continuing impact on
the consolidated company. In addition, the pro forma financial information should be read in conjunction with:

the accompanying notes, referred to herein as the notes to the pro forma financial information;

CEC s audited consolidated financial statements and the related notes included elsewhere in this joint proxy
statement/prospectus;

CAC s audited financial statements and the related notes incorporated by reference into this joint proxy
statement/prospectus; and

CEOC s audited consolidated financial statements and the related notes included elsewhere in this joint proxy
statement/prospectus.
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The pro forma financial information does not reflect any of management s expectations for revenue enhancements,
costs savings from operating efficiencies, synergies or other restructuring activities that could result from the Pro
Forma Transactions or the costs and related liabilities that would be incurred to achieve such revenue enhancements,
costs savings from operating efficiencies, synergies or restructuring activities. The pro forma financial information
does not purport to represent what the financial position or results of operations would actually have been if the Pro
Forma Transactions had occurred as of the dates indicated or what the financial position or results of operations would
be for any future periods. The actual results in future periods may differ materially from that reflected in the pro forma
financial information.

The pro forma adjustments related to the Merger have been prepared on the basis that the Merger is a business
combination to be accounted for as a reorganization of entities under common control. Therefore, in accordance with
Accounting Standards Codification Topic 805, Business Combinations, CAC s assets and
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liabilities will be accounted for at their historical carrying values as of the Plan Effective Time. The pro forma
adjustments are comprised primarily of (1) the elimination of CAC s equity investment in CGP and CEC s related
noncontrolling interest and (2) income tax adjustments attributable to the combined entities.

The results of CEOC and its subsidiaries were deconsolidated by CEC subsequent to the filing of the Bankruptcy
Petitions on January 15, 2015. For additional information regarding the Bankruptcy Petitions and the Plan, see the
section entitled The CEOC Restructuring beginning on page 198.

As part of the Plan that was approved by the Bankruptcy Court on January 17, 2017 and in accordance with the RSAs,

it is anticipated that CEOC will be divided into two companies OpCo and PropCo. OpCo is also referred to as New
CEOC, and will operate CEOC s properties and facilities. PropCo will hold certain of CEOC s real property assets and
related fixtures and will lease those assets to New CEOC. It is anticipated that New CEOC will be a wholly owned
consolidated subsidiary of New CEC subsequent to the Restructuring and that it will contract with other subsidiaries

of New CEC to manage the facilities to be leased from PropCo, and the lease between New CEOC and PropCo will be
accounted for as a financing by New CEOC. PropCo will be a separate entity, of which New CEC will have no direct

or indirect ownership, and therefore will not be consolidated by New CEC.

The pro forma financial adjustments related to the Restructuring are based on terms of the Plan and the RSAs and are
prepared assuming that CEOC represents the predecessor to New CEOC, the entity CEC will be acquiring as part of
the Restructuring. New CEOC represents substantially all of CEOC. The pro forma adjustments are comprised
primarily of the following:

the acquisition of New CEOC by New CEC in exchange for cash consideration and CEC Common Stock,
which includes the addition of the assets and liabilities of predecessor CEOC less (1) assets and liabilities
that will not be part of New CEOC upon its emergence from bankruptcy and (2) assets and liabilities that
would be eliminated upon the consolidation of New CEC and New CEOC;

the adjustments to remeasure the assets and liabilities acquired from New CEOC at their estimated fair
values;

recognition of finance obligations primarily related to the real estate assets that will be sold to PropCo and
leased back to New CEOC because the transaction does not qualify for sale-leaseback accounting, and
therefore, will be accounted for as a financing;

the distributions by New CEC and New CEOC to fund their commitments under the Plan, which include a
combination of cash payments and the issuance of new debt instruments, Convertible Notes, and CEC
Common Stock;

the fair value of the option that, if exercised, would require New CEC to issue shares in exchange for the
Convertible Notes;
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the $1.0 billion CEC Common Equity Buyback and fair value of the option that, if exercised, would require
CEC to repurchase up to an additional $200 million of CEC Common Stock; and

the issuance of the PropCo Call Right, at fair value, which will provide PropCo with the right to acquire
certain properties owned by CERP and CGP.
The fair value adjustments represent a preliminary estimate of the fair value of New CEOC s assets and liabilities,
which will be updated for the final valuation upon the Emergence. The final fair value determination will be based on
New CEOC s assets and liabilities as of the Plan Effective Time and will be different from that reflected in the pro
forma financial information, and that difference may be material.
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Caesars Entertainment Corporation
Consolidated Condensed Pro Forma Balance Sheets

As of December 31, 2016

(Unaudited)
Merger with CAC New CEOC Restructuring
Pro Pro Forma Adjustments Pro

Forma Forma

(In millions) CEC CACAdjustments Subtotal CEOC Emergence EliminationSubtotalConsolidated
(i)

Assets
Current assets
Cash and cash
equivalents $ 1513 $ 27 $2718 (a)$ 4258 $ 1,528 $ (4429 () $ $(2,901) $ 1,357
Restricted cash 3,113 (2,718) (a) 395 13 13 408
Receivables, net 160 160 306 306 466
Due from
affiliates 64 46 (46) (b) 64 103 (167) (64)
Prepayments
and other
current assets 118 2 120 51 () 50 170
Inventories 20 20 30 30 50
Total current
assets 4,988 75 (46) 5,017 2,031 (4,429) (168) (2,566) 2,451
Property and
equipment, net 7,446 7,446 5,843 270 (D (258) 5,855 13,301
Goodwill 1,608 1,608 674 (674) (m) 1,608
Intangible assets
other than
goodwill 433 433 2,320 1,119 (n) 3,439 3,872
Restricted cash 5 5 20 20 25
Deferred income
taxes 141 (141) (o) 25 (25) (o)
Deferred
charges and
other assets 414 1,606 (1,606) (d) 414 432 62) (p) (256) 114 528

Total assets $14,8904 $1,822 $(1,793) $14,923 $ 11,345 $ (3,801) $ (682) $ 6,862 $21,785
Liabilities and

Stockholders

Equity/(Deficit)
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Current

liabilities

Accounts

payable $ 215
Due to affiliates 112
Accrued

expenses and

other current

liabilities 664
Accrued

restructuring

and support

expenses 6,601
Interest payable 67

Current portion
of long-term
debt 89

Total current

liabilities 7,748
Long-term debt 6,749
Finance

obligation

Deferred income

taxes 1,722
Deferred credits

and other

liabilities 93
Liabilities

subject to

compromise

Total liabilities 16,312

Commitments

and

contingencies
Stockholders
equity/(deficit)

Total

stockholders
equity/(deficit) (3,177)
Noncontrolling

interests 1,759

Total CEC
equity/(deficit) (1,418)
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29

29

94

123

1,699

1,699

(46) (b)

(46)

(25) (©

oD (©

(162)

75 (e)

(1,706) (d)

(1,631)

$ 215
66

693

6,601
67

89

7,731

6,749

1,697

96

16,273

(1,403)

53

(1,350)

53

$ 95
63

553

14

727
369

1,469

514

18,471

21,550

(10,226)

21

(10,205)

(6,566)

(6,557)
2,344

5,030

(578)

636

(18,471)

(17,596)

13,795

13,795

()

(r)

(r)

(v)
(o)

(v)

(w)

$

2)
(129)

11

(35)

77)

(555)

(345)

(1,077)

443

(48)

395

$ 93 %

(66)

542

(6,601)
14

11

(6,007)

2,713

5,030

336

805

2,877

4,012

27

3,985

308

1,235

81

100

1,724

9,462

5,030

2,033

901

19,150

2,609

26

2,635
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As of December 31, 2016 (Continued)

(Unaudited)
Merger with CAC New CEOC Restructuring
Pro Pro Forma Adjustments Pro
Forma Forma
(In millions) CEC CAC Adjustments Subtotal CEOC Emergenc&liminationSubtotalonsolidated
@)
Total liabilities and
stockholders
equity/(deficit) $14894 $1,822 $ (1,793) $14,923 $11,345 $ (3,801) $ (682) $ 6,862 $ 21,785

See accompanying Notes to Unaudited Consolidated Condensed Pro Forma Financial Statements.
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(In millions)

Revenues

Casino

Food and beverage
Rooms

Other revenue
Reimbursed
management costs
Less: casino
promotional
allowances

Net revenues

Operating expenses
Direct

Casino

Food and beverage
Rooms

Property, general,
administrative, and
other

Reimbursable
management costs
Depreciation and
amortization
Corporate expense
Other operating costs

Total operating
expenses

Income/(loss) from
operations

Table of Contents

Caesars Entertainment Corporation

Consolidated Condensed Pro Forma Statements of Operations

CEC

$ 2,177

788
923
527

(538)

3,877

1,128
383
249

1,166

439
166
89

3,620

257

Year Ended December 31, 2016

(Unaudited)
Merger with CAC
Pro
Forma

New CEOC Restructuring
Pro Forma Adjustments

Pro
Forma

CACAdjustments Subtotal CEOCEmergenceEliminatiobubtotalConsolidated

30

(30)

(DD

)]

$ 2,177 $3373 §

788
923
527

(538)

3,877

1,128
383
249

1,166

439
194
90

3,649

228

729
492
446

213

(551)

4,702

1,925
315
100
869

213

408
72

3,910

792

()
$

(93)

(60)

(153)

)

(69)
(60)

48(x) (28)

3)

48 (161)

(48) 8

$ 3373 $ 5,550

729
492
353

153

(551)

4,549

1,924
315
100
800

153

428
69

3,797

752

1,517
1,415
880

153

(1,089)

8,426

3,052
698
349

1,966
153
867

263
98

7,446

980
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Interest expense
Other Income
Reorganization items
Deconsolidation and
restructuring of
CEOC and other

Income/(loss) from
continuing operations
before income taxes
Income tax
benefit/(provision)

Income/(loss) from
continuing
operations, net of
income taxes
Discontinued
operations

Net income/(loss)
Net (income)/loss
attributable to
noncontrolling
interests

Table of Contents

Edgar Filing: CAESARS ENTERTAINMENT Corp - Form S-4

(599)

(5,758)

(6,100)

27

(6,127)
3,380

(2,747)

(822)

821

791

(172)

619

619

(821)(g)

(820)

665(h)

(155)
(496)(h)

(651)

851(g)

(599)

(5,758)

(6,129)

466

(5,663)

2,884

2,779)

29

55

(260)

(223)

47

356

(14)

342

C))

338

C))

(849)(y)

(897)

(897)

(897)

31 (1,078)
(223)
(35) 12
4 (537)
888 874
892 337
4
896 337
)]

(1,677)

(223)

(5,746)

(6,666)

1,340

(5,326)
2,884

(2,442)

20
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(In millions) CEC

Net income/(loss)
attributable to CEC $(3,569)

Year Ended December 31, 2016 (Continued)

(Unaudited)
Merger with CAC New CEOC Restructuring
Pro Pro Forma Adjustments Pro
Forma Forma

CACAdjustmentsSubtotal CEOQEmergenc&liminatiodubtotalConsolidated
(@)

$619 $ 200 $(2,750) $329 $ (897) $ 896 $ 328 § (2,422)

See accompanying Notes to Unaudited Consolidated Condensed Pro Forma Financial Statements.
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Year Ended December 31, 2015

(In millions)

Revenues

Casino

Food and beverage

Rooms

Other revenue

Less: casino promotional allowances

Net revenues

Operating expenses

Direct

Casino

Food and beverage

Rooms

Property, general, administrative, and other
Depreciation and amortization

Impairment of tangible and other intangible assets
Corporate expense

Other operating costs

Total operating expenses
Income/(loss) from operations

Interest expense
Other Income

Deconsolidation and restructuring of CEOC and other

(Unaudited)

CEC

$2,286
823
878
505
(563)

3,929

1,194
399
227

1,062
374

174
152

3,583

346
(683)

6,115

Income/(loss) from continuing operations before income

taxes
Income tax benefit/(provision)

5,778
119

Income/(loss) from continuing operations, net of income

taxes
Discontinued operations

Table of Contents

5,897
155

Merger with CAC
Pro
Forma
CAC  Adjustments
$ $
1
22
8 (5)(®
31 5)
(31) 5
97 97)(g)
66 (92)
(34) 34(h)
32 (58)

Pro Forma
Consolidated

$

2,286
823
878
505

(563)

3,929

1,194
399
227

1,063
374

196
155

3,609

320
(683)

6,115

5,752
119

5,871
155
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Net income/(loss) 6,052 32 (58) 6,026
Net (income)/loss attributable to noncontrolling interests (132) 134(g) 2
Net income/(loss) attributable to CEC $5,920 $ 32 $ 76 $ 6,028

See accompanying Notes to Unaudited Consolidated Condensed Pro Forma Financial Statements.
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Year Ended December 31, 2014

(Unaudited)
(In millions) CEC
Revenues
Casino $ 5418
Food and beverage 1,495
Rooms 1,207
Other revenue 742
Reimbursed management costs 243
Less: casino promotional allowances (1,138)
Net revenues 7,967
Operating expenses
Direct
Casino 3,253
Food and beverage 694
Rooms 315
Property, general, administrative, and other 1,930
Reimbursable management costs 243
Depreciation and amortization 658
Impairment of goodwill 695
Impairment of tangible and other intangible assets 299
Corporate expense 232
Other operating costs 203
Total operating expenses 8,522
Loss from operations (555)
Interest expense (2,669)
Other income/(expense)
Deconsolidation and restructuring of CEOC and other (95)
Income/(loss) from continuing operations before
income taxes (3,319)
Income tax benefit/(provision) 596

Table of Contents

Merger with CAC
Pro
Forma
CAC  Adjustments
$ $
1
10
14
25
(25)
79 (79)(g)
54 (79)
(39) (214)(h)

Pro Forma
Consolidated

$

5418
1,495
1,207

742
243
(1,138)

7,967

3,253
694
315

1,931
243
658
695
299
242
217

8,547

(580)
(2,669)

(95)

(3,344)
343

128



Edgar Filing: CAESARS ENTERTAINMENT Corp - Form S-4

Income/(loss) from continuing operations, net of

income taxes (2,723) 15
Discontinued operations (143)

Net income/(loss) (2,866) 15
Net income attributable to noncontrolling interests 83

Net income/(loss) attributable to CEC $(2,783) $ 15

See accompanying Notes to Unaudited Consolidated Condensed Pro Forma Financial Statements.
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(293)

(293)
114(g)

(179)

$

(3,001)
(143)

(3,144)
197

(2,947)
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Notes to Unaudited Consolidated Condensed Pro Forma Financial Statements

Note 1 Merger of CEC and CAC

(a) Adjustment to release restriction on the cash proceeds received from the sale of CIE s social and mobile games
business, which was restricted for the purpose of funding CEC s commitments under the Plan.

(b) Adjustments to eliminate intercompany balances between CEC and CAC.

(c¢) Adjustments to deferred income taxes to reclassify deferred tax assets to deferred tax liabilities for jurisdictional
netting and to reflect changes in the deferred tax liabilities upon the combination of CEC and CAC entities.

Increase/(Decrease) to Pro Forma Balance Sheet

(In millions) December 31, 2016
Deferred income asset $ (141)
Deferred income liability (25)
Deferred credits and other liabilities 91
Total stockholders equity/(deficit)) (25)

(1) See equity adjustment in Note 1(e).

(d) Adjustments to eliminate CAC s equity investment in CGP, which is a variable interest entity consolidated by
CEC, and the related noncontrolling interest in CGP reflected on CEC s balance sheet.

Increase/(Decrease) to Pro Forma Balance Sheet

(In millions) December 31, 2016
Deferred charges and other assets $ (1,606)
Total stockholders equity/(deficit) 100

Noncontrolling interests $ (1,706)

(1) See equity adjustment in Note 1(e).

(e) Adjustments to equity for noncontrolling interest and income taxes (see Notes 1(c) and 1(d)).
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Increase/(Decrease) to Pro Forma Balance Sheet

(In millions) December 31, 2016
Noncontrolling interest $ 100
Income taxes (25)
Total stockholders equity/(deficit) $ 75

(f) Adjustment to remove professional fees incurred by CAC directly related to the Merger.

(g) Adjustments to eliminate CAC s equity interest in CGP s net income and the related net income attributable to
noncontrolling interests reported by CEC as well as merger-related expenses incurred by CAC during 2015.

(h) Adjustments to income tax provision due to the combination of the CEC and CAC entities.
Note 2 Adjustments to Predecessor CEOC

(i) CEOC represents the predecessor to New CEOC, the entity New CEC will be acquiring as part of the
Restructuring. New CEOC represents substantially all of CEOC. The following adjustments are to remove
amounts that are included in CEOC s standalone financial statements that will not be included in the
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(Continued)

acquisition of New CEOC or that represent intercompany amounts that would otherwise be eliminated as part of
New CEC s consolidation of New CEOC. The primary adjustments include the following:

L.

7.

Amounts recorded as due to/from affiliates between CEC and CEOC are considered intercompany
transactions and are eliminated in consolidation.

CEC has an accrued liability of $35 million that is currently due and payable to CEOC in accordance with
the terms of the Plan. This amount is considered an intercompany transaction and is eliminated in
consolidation.

CGP prepaid a portion of its management fees due to CEOC as part of its purchase of four properties from
CEOC. The prepaid management fees and related management fee expense recorded by CGP along with the
deferred management fee revenue and related management fee revenue recorded by CEOC are considered
intercompany transactions and are eliminated in consolidation.

CEOC entered into a sale-leaseback transaction for Octavius Tower at Caesars Palace Las Vegas
with a subsidiary of CEC, and the sale-leaseback is accounted for as a financing. The assets and
liabilities recorded by CEOC and corresponding lease revenue recorded by CEC are considered
intercompany transactions and are eliminated in consolidation.

As aresult of CEOC s bankruptcy, certain liabilities related to health and welfare insurance were accrued by
both CEC and CEOC subsequent to when CEC deconsolidated CEOC pending a final ruling by the
Bankruptcy Court. The duplicate accruals are eliminated in consolidation.

The adjustments to deferred income taxes are a result of CEC s consolidation of New CEOC.

The adjustment to 2016 income tax benefit/(provision) is primarily due to the removal of CEC s deferred tax
liability on its outside basis difference in CEOC as a result of the Restructuring.

Note 3 New CEOC Restructuring Transactions

The Plan was confirmed by the Bankruptcy Court on January 17, 2017 and the RSAs with the Debtors major creditor
groups have been executed, and as such CEC believes the pro forma adjustments related to the Restructuring, which
reflect the terms in the Plan and the RS As, represent the best estimate of the impact to CEC. However, because the
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Plan is pending the receipt of required gaming regulatory approvals, among other things, the pro forma adjustments
are subject to change. Pursuant to the terms of the Plan, certain obligations will ultimately be settled in exchange for
CEC Common Stock and the Convertible Notes. The value of CEC Common Stock and Convertible Notes issuable
upon completion of the Merger and Restructuring as contemplated in the Plan are subject to change and will likely
differ from the current value of such instruments. As such, CEC expects to adjust the fair value of the pro forma
adjustments upon determination of the actual fair values of the securities.
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These pro forma adjustments represent the Restructuring as if the transactions had occurred on December 31, 2016,
for the pro forma balance sheet and on January 1, 2016, for the pro forma statement of operations. The adjustments
made are as follows:

(j) Cash Reflects the pro forma adjustment to cash relating to contributions from CEC and CEOC to CEOC s
creditors as part of the terms in the Plan.

(In millions) Note December 31, 2016
Payment of CEC accrued restructuring liabilities Note 3(q) $ (1,899)
CEC Common Equity Buyback Note 3(w) (1,000)
Payment for CEC s acquisition of New CEOC Common Stock Note 3(w) (700)
Additional cash distributed to the creditors Note 3(w) (830)
Total pro forma adjustment to cash $ (4,429)

(k) Preliminary purchase price allocation As part of the Restructuring, CEC will acquire New CEOC for
consideration valued at $2,316 million, which is the estimated fair value of New CEOC s equity at the time of the
acquisition. The acquisition will be accounted for under ASC 805 as a business combination. The preliminary
purchase price allocation noted below is preliminary and based on management s current best estimates of the fair
values of identifiable assets acquired and liabilities assumed. The final allocation of purchase price will be
determined at a later date and is dependent on a number of factors, including the determination of the final
aggregate consideration paid as well as the final valuation of New CEOC s assets and liabilities. These differences
could differ materially from the pro forma amounts included herein.

CEC will continue to evaluate and value identifiable assets acquired and liabilities assumed and contingent

consideration that may require the preliminary purchase price allocation to be adjusted based on the ongoing analysis.

(In millions) Note December 31, 2016
Preliminary fair value of total purchase

price(?) $ 2,316
Assets acquired:

Current assets(2) 1,025
Property and equipment, net Note 3(1) 5,855
Intangible assets other than goodwill Note 3(n) 3,439

Table of Contents 134



Edgar Filing: CAESARS ENTERTAINMENT Corp - Form S-4

Other non-current assets(2/ 306
Liabilities assumed:

Current liabilities(?) (660)
Long-term debt (1,604)
Finance obligation Note 3(v) (5,030)
Deferred income taxes Note 3(0) (891)
Other non-current liabilities(?) (124)
Net identifiable assets acquired 2,316
Goodwill Note 3(m) $

(1) Preliminary fair value of total purchase price represents management s current best estimate of the
fair value of New CEOC s equity, but the final fair value upon the completion of the Restructuring
could differ materially from the pro forma amount included herein.
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(Continued)

(2) Management believes that preliminarily, subject to finalization of valuation analysis upon the
completion of the Restructuring, the carrying value of these assets and liabilities approximates fair
value.

Property and equipment, net The pro forma adjustment to property and equipment also includes an adjustment to
adjust the assets to their estimated fair values as determined as part of the preliminary purchase price allocation
described in Note 3(k). In connection with the Restructuring, CEOC will be divided into OpCo, or New CEOC,
and PropCo, and certain real estate assets will be sold to PropCo and leased back by New CEOC. Under the
expected terms of the agreements, CEC anticipates that the transaction will not qualify for sale-leaseback
accounting, and therefore, will be accounted for as a financing (see Note 3(v) for the related liability). As a result,
the majority of the real estate assets will remain on the consolidated balance sheet of New CEOC and will
continue to be depreciated over their remaining useful lives.

(In millions) December 31, 2016
Estimated fair value of New CEOC property and equipment acquired $ 825
Estimated fair value of New CEOC property subject to finance obligation 5,030
Total estimated fair value of New CEOC property and equipment acquired 5,855
Less: Predecessor CEOC property and equipment (5,585)
Total pro forma adjustment to property and equipment $ 270

Goodwill Reflects the pro forma adjustment to goodwill as determined as part of the preliminary purchase price
allocation described in Note 3(k).

(In millions) December 31, 2016
New CEOC acquisition excess purchase price over net identifiable assets $

Less: Predecessor CEOC goodwill (674)
Total pro forma adjustment to goodwill $ (674)

Intangible assets other than goodwill Reflects the pro forma adjustment to intangible assets other than goodwill as
determined as part of the preliminary purchase price allocation described in Note 3(k).
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(In millions) December 31, 2016
Estimated fair value of New CEOC intangible assets other than goodwill

acquired $ 3,439
Less: Predecessor CEOC intangible assets other than goodwill (2,320)
Total pro forma adjustment to intangible assets other than goodwill $ 1,119
Deferred income taxes Reflects the pro forma adjustment to deferred income taxes as determined as part of the

preliminary purchase price allocation described in Note 3(k).

(In millions) December 31, 2016
Estimated fair value of New CEOC deferred income tax liability acquired $ 891
Plus: Predecessor CEOC deferred income asset 25
Less: Predecessor CEOC deferred income liability (1,469)
Net pro forma adjustment to deferred income taxes (553)
Pro forma adjustment to deferred income tax asset (25)
Pro forma adjustment to deferred income tax liability $ (578)
62
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(Continued)

(p) Deferred charges and other assets Reflects CEC s receipt of the remaining assets related to the deferred

compensation plan liabilities that CEC will assume as part of the Restructuring (see Note 3(t)) and
removal of assets reported by predecessor CEOC. A portion of the assets is being reported by both CEC
and CEOC.

(qQ) Accrued restructuring and support commitments Reflects the satisfaction of obligations recorded in connection

()

with the Plan and the RSAs as of December 31, 2016 that are directly attributable to the Restructuring and will
settled in either cash, debt, or equity instruments.

(In millions) Note December 31, 2016
Settlement of accrued restructuring support payments $ (6,601)
Intercompany accrual payable to predecessor CEOC Note 2(i) 35

Net settlement of accrued restructuring and support
commitments $ (6,566)

Composition of settlement of Restructuring and Support

Commitments:

Cash payment of CEC accrued restructuring liabilities(?) Note 3(j) $ (1,899)
Issuance of the Convertible Notes Note 3(r) (1,150)
Estimated value of debt and equity enhancements Note 3(t) 473)
PropCo call right Note 3(t) (131)
Issuance of CEC Common Stock Note 3(w) (2,913)

$ (6,566)

(1) Includes a $126 million payment related to directors and officers insurance proceeds, although CEC expects
to fund this obligation from insurance proceeds that will be provided upon Emergence.

Long-term debt Reflects the pro forma adjustment to record new long-term debt instruments contemplated in the
Plan.

December 31, 2016
(In millions) Face Value Book Value
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Convertible Notes issued to creditors(?) $1,119 $
New CEOC Debt(2) 1,235
Total pro forma adjustment to long-term debt $2,354

Current portion of long-term debt

Total pro forma adjustment to non-current long-term debt $
(1) Book value is reported net of $2 million in unamortized discounts and deferred finance charges.

(2) Book value is reported net of $30 million in unamortized discounts and deferred finance charges.
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(t) Deferred credits and other liabilities Reflects the following pro forma adjustments to record (i) a derivative
liability for enhancements embedded in the equity and debt instruments issued under the terms of Plan; (ii) the
issuance of the PropCo call right; and (iii) CEC s assumption of CEOC s deferred compensation liability (see Note

3(p)), which is included in CEOC s liabilities subject to compromise below.

(In millions) December 31, 2016
Conversion feature of New CEC Convertible Notes(/) $ 450
New CEC equity Additional Buyback put option(?) 23
PropCo call right 131
Deferred compensation liability 32
Total pro forma adjustment to deferred credits and other liabilities $ 636

(1) Preliminary fair value of bifurcated conversion feature of the Convertible Notes. Final fair value upon the

completion of the Restructuring could differ materially from the pro forma amount included herein.

(2) Derivative liability associated with the CEC Common Equity Buyback, in which the creditors have the right
to require CEC to repurchase up to $200 million worth of newly-issued CEC Common Stock. Final fair
value upon the completion of the Restructuring could differ materially from the pro forma amount included

herein.

(u) Liabilities subject to compromise Reflects the following pro forma adjustment relating to the removal of liabilities

held by CEOC that will not be obligations of New CEOC at the time of the Emergence.

(In millions) December 31, 2016
Debt $ (17,582)
Accrued interest (543)
Certain retirement plans (125)
Contract rejection and exit costs (77)
Accrued liabilities (74)
Accounts payable 40)
Due to affiliates 30)
Total pro forma adjustment to liabilities subject to compromise $ (18,471)
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(v) Einance obligation This obligation is primarily related to the real estate assets that will be sold to PropCo and
leased back to New CEOC. Under the expected terms of the agreements, the transaction does not qualify for
sale-leaseback accounting, and therefore, will be accounted for as a financing (see Note 3(1) for related assets).
The obligation was based on the estimate of the proceeds received as consideration in exchange for the sale of the
assets to PropCo, which was determined to be the portion of the purchase price of OpCo allocated to the fair
value of the assets sold to PropCo and leased by OpCo. The final value of the finance obligation, determined
upon completion of the CEC s final evaluation of the assets and liabilities acquired in connection with the
Restructuring, may differ materially from the pro forma amounts included herein.
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(w) Equity Reflects the following pro forma adjustments related to certain of the adjustments described above:

)

(In millions)

Cancellation or Settlement of Predecessor CEOC obligations
Removal of liabilities prior to CEC s acquisition of New
CEOC

Adjust deferred compensation assets

Increase deferred compensation liabilities

Total

Net Cash or Debt Consideration Issued to CEOC Creditors
Additional cash distributed to the creditors

Payment for CEC s acquisition of New CEOC Common Stock
Issuance of CEC Common Stock

CEC Common Equity Buyback

New CEOC Debt

Total

Business Combination Adjustments

Estimated fair value of New CEOC property and equipment
acquired

Less: Predecessor CEOC property and equipment

Net adjustment for goodwill

Net adjustment for intangible assets other goodwill

Net adjustment for deferred taxes

Total
Other

Total pro forma adjustment to equity

Note

Note 3(u)
Note 3(p)
Note 3(t)

Note 3(j)
Note 3(j)
Note 3(q)
Note 3(j)
Note 3(r)

Note 3(1)
Note 3(1)
Note 3(m)
Note 3(n)
Note 3(0)

December 31, 2016

$ 18,471
(62)
(32)

18,377

(830)
(700)
2,913
(1,000)
(1,205)

(822)

825
(5,585)
(674)

1,119

553

(3,762)
2

$ 13,795

Depreciation and amortization expense Reflects the pro forma adjustment to depreciation and amortization

expense relating to the following items:
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(In millions)
OpCo property and equipment depreciation expense
OpCo intangible assets other than goodwill amortization expense

Total pro forma depreciation and amortization expense
Less: Predecessor CEOC depreciation and amortization expense

Total pro forma adjustment to depreciation and amortization expense
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(379)

$ 48
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(y) Interest expense Reflects the pro forma adjustment to interest expense relating to the new long-term debt and
finance obligation.

Assumed Year Ended

(Dollars in millions) Interest Rate(? December 31, 2016
Convertible Notes 5.00% $ (57)
New CEOC Debt 5.00% (60)
Amortization of debt discount and issuance

costs (70)
Finance obligation (662)
Total pro forma adjustment to interest expense $ (849)

(1) The assumed interest rates utilized are preliminary estimates based on the terms set forth in the Plan
and could materially change based on market conditions at the time of issuance. An assumed increase

of 1/8 percent in the interest rates assumed above would increase pro forma interest expense
$2.9 million.
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COMPARATIVE HISTORICAL AND UNAUDITED PRO FORMA PER SHARE DATA
The following table sets forth selected historical and unaudited pro forma per share information for CEC and CAC.
Historical Per Share Information of CEC and CAC

The historical per share information of each of CEC and CAC below is derived from the audited financial statements
of each of CEC and CAC as of and for the year ended December 31, 2016.

Unaudited Pro Forma Per CEC Common Share Data

The unaudited pro forma per CEC common share data set forth below gives effect to (1) the Merger for all periods
presented and (2) the Restructuring as if it had occurred on January 1, 2016, except as it relates to the book value per
share data. As it relates to the book value per share data, the per CEC common share data set forth below gives effect
to the above transactions as if they had occurred as of December 31, 2016. In accordance with the terms of the Merger
transaction, the unaudited pro forma per CEC common share data assumes that each outstanding share of CAC
Common Stock as of the end of each period had been converted into shares of CEC Common Stock based on the
Exchange Ratio of 1.625. In accordance with the Plan, the unaudited pro forma per CEC common share data assumes
that at the Plan Effective Time, CEC will issue to certain creditors of the Debtors CEC Common Stock in an amount
up to 58.4% of the outstanding shares of CEC Common Stock (after giving effect to the Merger Stock Issuance and
assuming completion of $1.0 billion of the CEC Common Equity Buyback).

The unaudited pro forma per CEC common share data is derived from the historical audited consolidated financial
statements of both CEC and CEOC, which are included elsewhere in this joint proxy statement/prospectus, and the
historical audited consolidated financial statements of CAC, which are incorporated by reference into this joint proxy
statement/prospectus.

The unaudited pro forma per CEC common share data does not purport to represent the actual results of operations
that CEC would have achieved had the companies been consolidated during these periods or to project the future
results of operations that CEC may achieve after completion of the transactions described above.

Unaudited Pro Forma Per CAC Common Share Data

The unaudited pro forma per CAC equivalent share data set forth below shows the effect of the Merger and the

Restructuring from the perspective of an owner of CAC Common Stock. The information was calculated by
multiplying the unaudited pro forma per CEC common share amounts by the Exchange Ratio of 1.625.
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You should read the below information in conjunction with the selected historical consolidated financial information
included elsewhere in this joint proxy statement/prospectus and the historical financial statements of CAC and related
notes that have been filed with the SEC, certain of which are incorporated by reference into this joint proxy
statement/prospectus. See  Selected Historical Consolidated Financial Data of CEC,  Selected Historical Financial Data
of CAC and Where You Can Find More Information elsewhere in this joint proxy statement/prospectus. The
unaudited pro forma per CEC common share data and the unaudited pro forma per CAC equivalent share data is

derived from, and should be read in conjunction with, the unaudited consolidated condensed pro forma financial
statements and related notes included in this joint proxy statement/prospectus. See CEC Unaudited Pro Forma
Consolidated Condensed Financial Statements elsewhere in this joint proxy statement/prospectus.

As of and for the Years Ended
December 31,

(In millions, except per share data) 2016 2015 2014
CEC Historical Data:

Basic earnings/(loss) per share from:

Continuing operations $(@47.52) $39.80 $(18.53)
Discontinued operations 23.11 1.08 (1.00)
Net income $(24.41) $40.88 $(19.53)
Diluted earnings/(loss) per share from:

Continuing operations $@47.52) $39.20 $(18.53)
Discontinued operations 23.11 1.06 (1.00)
Net income $(4.41) $40.26 $(19.53)
Book value $@(3,177)

Number of shares outstanding at end of period 147

Book value per share $(21.61)

CAC Historical Data:

Basic earnings per share $ 4.50 $ 023 $ 0.11
Diluted earnings per share $ 449 $ 023 $ 0.11
Book value $ 1,699

Number of shares outstanding at end of period 138

Book value per share $ 12.31

Unaudited Pro Forma per CEC Common Share Data (Continuing

Operations):

Basic earnings/(loss) per share $ (7.78) $16.01 $ (7.72)
Diluted earnings/(loss) per share $ (7.78) $1591 $ (7.72)
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Book value per share $ 383

Unaudited Pro Forma per CAC Common Share Equivalent (Continuing

Operations):

Basic earnings per share $(12.64)
Diluted earnings per share $(12.64)
Book value per share $ 622
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N/A

$26.02
$25.85
N/A

N/A

$(12.55)
$(12.55)
N/A
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RISK FACTORS

In addition to the other information contained or incorporated by reference into this joint proxy statement/prospectus,
including the matters addressed in the section entitled Cautionary Statement Regarding Forward-Looking
Statements beginning on page 102, CEC stockholders should carefully consider the following risk factors in
determining whether to vote for the adoption of the Merger Agreement and the approval of the Merger, the Stock
Issuances, the CEC Advisory Compensation Proposal, the Authorized Shares Increase Proposal, and the CEC 2017
PIP Proposal, and CAC stockholders should carefully consider the following risk factors in deciding whether to vote
for the adoption of the Merger Agreement and the approval of the Merger. You should also read and consider the risk
factors associated with each of the businesses of CAC and CEC because these risk factors may affect the operations
and financial results of New CEC.

CAC is permitted to incorporate by reference information into this joint proxy statement/prospectus. This means
that important information can be disclosed to you by referring you to another document filed separately with the
SEC. The information incorporated by reference is deemed to be part of this joint proxy statement/prospectus, except
for any information superseded by information in this joint proxy statement/prospectus or in later filed documents
incorporated by reference into this joint proxy statement/prospectus. The risk factors related to the businesses of CAC
may be found under the heading Risk Factors in CAC s periodic reports filed with the SEC and incorporated by
reference into this joint proxy statement/prospectus.

Risks Related to the Merger

Because the price of CAC Common Stock has fluctuated and will continue to fluctuate, CAC stockholders cannot
be certain, at the time they vote on the Merger, of the value of the merger consideration they will receive or the
value of the CAC Common Stock they will give up.

Upon completion of the Merger, each share of CAC Common Stock outstanding immediately prior to the Merger
Effective Time will be converted into the right to receive 1.625 shares of CEC Common Stock. The value of the
merger consideration will depend, in part, on the market price of CEC Common Stock at the time the Merger is
completed. The value of the merger consideration has fluctuated since February 21, 2017, the date of the first public
announcement of the Amendment, and will continue to fluctuate from the date of this joint proxy statement/prospectus
to the date of the CAC Special Meeting and the date the Merger is completed and thereafter. The closing price per
share of CAC Common Stock as of February 17, 2017, the last trading date before the public announcement of the
Amendment, was $14.75, and the closing price per share has fluctuated as high as $[ ] and as low as $[ ] between that
date and [ ], 2017. The closing price per share of CEC Common Stock as of February 17, 2017, the last trading date
before the public announcement of the Amendment, was $9.20, and the closing price per share has fluctuated as high
as $[ ] and as low as $[ ] between that date and [ ], 2017. Accordingly, at the time of the CAC Special Meeting, CAC
stockholders will not be able to determine the market value of the merger consideration they would receive upon
completion of the Merger. Stock price changes may result from a variety of factors, including, among others, general
market and economic conditions, changes in CEC s and CAC s respective businesses, operations and prospects, market
assessments of the likelihood that the Merger will be completed, the timing of the Merger and regulatory
considerations. Many of these factors are beyond CEC s and CAC s control.

The CEC Common Stock to be received by CAC stockholders upon completion of the Merger will have different
rights from shares of CAC Common Stock.

Upon completion of the Merger, CAC stockholders will no longer be stockholders of CAC and will relinquish any
liquidation preferences in CGP. Instead, CAC stockholders will become stockholders of CEC and their rights as
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Amended By-laws. The terms of CEC s charter and by-laws are in some respects materially different than the terms of
CAC s charter and by-laws, which currently govern the rights of CAC stockholders.
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See the section entitled Comparison of Stockholder Rights, beginning on page 378, for a discussion of the different
rights associated with CEC Common Stock.

After completion of the Merger, CAC stockholders and CEC stockholders will have a significantly lower ownership
and voting interest in New CEC than they currently have in CAC and CEC, respectively, and will exercise less
influence over management.

Based on the number of shares of CAC Common Stock outstanding as of December 31, 2016, and the number of
shares of CEC Common Stock outstanding as of December 31, 2016, it is expected that, after completion of the
Merger, former CAC stockholders and CEC stockholders will own approximately 32.9% and 8.7% of the outstanding
shares of CEC Common Stock, respectively, after giving effect to the Emergence Stock Issuance and assuming
completion of $1.0 billion of the CEC Common Equity Buyback. Consequently, former CAC stockholders and CEC
stockholders will have less influence over the management and policies of New CEC than they currently have over the
management and policies of CAC and CEC, respectively.

The market price of CEC Common Stock after the Merger may be affected by factors different from those affecting
the market price of CAC Common Stock currently.

Upon completion of the Merger, holders of CAC Common Stock will become holders of CEC Common Stock. While
CAC and CEC share certain corporate services and business platforms, the overall business composition and asset mix
of CAC, along with its liabilities and potential exposures, differs from that of CEC in certain important respects, and
accordingly, the results of operations of New CEC after the Merger, as well as the market price of CEC Common
Stock, may be affected by factors different from those currently affecting the results of operations of CAC. For further
information on the businesses of CAC and CEC and certain factors to consider in connection with those businesses,
see the section entitled The Companies beginning on page 105.

While the Merger is pending, CAC and CEC are subject to business uncertainties and contractual restrictions that
could disrupt CAC s and CEC s business.

CAC and CEC have experienced and, whether or not the pending Merger is completed, CAC and CEC may continue
to experience disruption of their current plans and operations due to the pending Merger, which could have an adverse
effect on CAC s and CEC s business and financial results. Employees and other key personnel may have uncertainties
about the effect of the pending Merger, and those uncertainties may impact the ability to retain, recruit and hire key
personnel to manage and run the CAC and CEC businesses while the Merger is pending or if it is not completed. To
date, CAC and CEC have incurred, and will continue to incur, significant costs, expenses and fees for professional
services and other transaction costs in connection with the proposed Merger, and certain of these fees and costs are
payable by CAC and CEC whether or not the proposed Merger is completed. Furthermore, CAC and CEC cannot
predict how suppliers and customers will view or react to the proposed Merger, and some may be hesitant to transact
with the businesses of CAC and CEC, as applicable, in light of uncertainties about the ability of CAC s and CEC s
businesses to perform due to the proposed Merger. If CAC and CEC are unable to reassure customers and suppliers to
continue transacting with the businesses of CAC and CEC, respectively, whether or not the proposed Merger is
completed, CAC s and CEC s financial results may be adversely affected.

Under the terms of the Merger Agreement, both CAC and CEC are required to operate their businesses in the ordinary
course. Additionally, CAC and CEC are also subject to certain restrictions on the conduct of their businesses prior to
the completion of the proposed Merger without the consent of the other party, including, among other things, certain
restrictions on their ability to enter new lines of business; make certain investments and acquisitions; sell, transfer,
lease, dispose of or grant their assets; enter into certain contracts; incur indebtedness; and make certain capital
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Merger is delayed, may prevent CAC and CEC from pursuing otherwise attractive business opportunities, result in
CAC sand CEC s inability to respond effectively to competitive
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pressures, industry developments and future opportunities and may otherwise harm CAC s and CEC s business,
financial results and operations.

The Merger Agreement contains provisions that restrict the ability of either the CEC or CAC board of directors to
pursue alternatives to the Merger.

Under the Merger Agreement, CEC and CAC are generally prohibited from initiating, soliciting, encouraging, or
negotiating or furnishing information in furtherance of, any inquiry or proposal related to any Acquisition Proposal for
such party. The Merger Agreement contains a Go-Shop provision that allowed CAC and its subsidiaries to directly or
indirectly initiate, solicit and encourage an offer, proposal or inquiry relating to, or any third-party indication of

interest in, any acquisition or purchase of 100% of the issued and outstanding CAC Common Stock for a period of 45
business days after the date of the A&R Merger Agreement. However, such period has expired, and since the

expiration of the 45 business day solicitation period, CAC has been required to cease any solicitation activities that
relate to a CAC Acquisition Proposal.

Additionally, prior to obtaining its requisite stockholder approval, the CEC or CAC board of directors, as applicable,
may consider a bona fide unsolicited Acquisition Proposal that the CEC or CAC board of directors, as applicable,
believes in good faith, after consultation with outside legal counsel and financial advisor, constitutes, or would
reasonably be expected to result in, a Superior Proposal, only if such board of directors determines in good faith, after
consultation with outside legal counsel, that the failure to take such action would be reasonably likely to be
inconsistent with its respective directors fiduciary duties. The CEC or CAC board of directors, as applicable, may
(i) terminate the Merger Agreement, (ii) through their special committees, change their recommendation, which would
result in the termination of the Voting Agreements, among other consequences, and (iii) enter into an acquisition
agreement with respect to a Superior Proposal if the board of directors determines in good faith that failure to take
such action would be reasonably likely to be inconsistent with the directors fiduciary duties under applicable law. In
such event, CAC or CEC may be required to pay a termination fee of $25 million to the other party.

These provisions could discourage a third party that may have an interest in acquiring all or a significant part of CEC
or CAC from considering or proposing an acquisition, even if such third party were prepared to enter into a
transaction that would be more favorable to CEC and its stockholders or CAC and its stockholders, as applicable, than
the Merger and the other transactions contemplated by the Merger Agreement.

In the event the Merger is not completed, the trading price of CEC Common Stock and CAC Common Stock and
their future business and financial results may be negatively impacted.

As noted below, the conditions to the completion of the Merger may not be satisfied, and under certain circumstances
the Merger Agreement may be terminated. If the Merger is not completed for any reason, CEC and CAC may be
subject to a number of risks, including:

the failure of the contemplated Plan and Restructuring, for which completing the Merger is a condition,
which failure will lead to further bankruptcy proceedings and negotiations with creditors as well as
additional costs, litigation and legal liabilities;

the inability to achieve the global settlement of claims and comprehensive releases in favor of CEC and its
affiliates and CAC and its affiliates, as provided in the Plan;
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the focus of management of CEC and CAC having been diverted from seeking other potential opportunities
without realizing any benefits of the completed Merger;

CEC and CAC experiencing negative reactions from their respective customers, suppliers, regulators and
employees;
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certain litigation against CEC and CAC remaining outstanding; and

the price of both CEC Common Stock and CAC Common Stock declining significantly from current market

prices, given that current market prices may reflect a market assumption that the Merger will be completed.
If the Merger is not completed, the risks described above may materialize and adversely affect CEC s and CAC s
businesses, financial condition, financial results and stock prices.

CEC and CAC are, and may be in the future, subject to litigation initiated with the Merger, which could be time
consuming and divert the resources and attention of CEC s and CAC s management.

CEC, CAC and the individual members of CAC s board of directors have been named as defendants in the Merger
Lawsuit relating to the Merger Agreement and the proposed Merger. The Merger Lawsuit generally alleged that the
directors of CAC breached their fiduciary duties by engaging in a flawed sales process, by approving an inadequate
price, and by agreeing to provisions that would allegedly preclude another interested buyer from making a financially
superior proposal to acquire CAC. The Merger Lawsuit was dismissed without prejudice for lack of prosecution on
October 13, 2016. Pursuant to local rule, the case could have been reinstated at the plaintiff s written request, provided
such request was filed within 30 days of the date of service of written notice of dismissal. The 30-day time period has
now expired. See the section entitled CEC and CAC Proposal 1: Adoption of the Merger Agreement and Approval of
the Merger Litigation Relating to the Merger beginning on page 318 for additional information. CEC and the
individual members of its board of directors or CAC and the individual members of its board of directors may be
named in additional lawsuits relating to the Merger Agreement and the proposed Merger, which could, among other
things, seek to challenge or enjoin the Merger or seek monetary damages. The defense of any such lawsuits may be
expensive and may divert management s attention and resources, which could adversely affect CEC s and CAC s
business results of operations and financial condition.

The Merger is subject to various closing conditions, including receipt of governmental approvals and other
uncertainties and there can be no assurances as to whether and when it may be completed.

The completion of the Merger is subject to a number of closing conditions, many of which are not within CEC s or
CAC s control, and failure to satisfy such conditions may prevent, delay or otherwise materially adversely affect the
completion of the transaction. These conditions include, among other things, obtaining (1) the required votes for the
adoption of the Merger Agreement and the approval of the Merger by the stockholders of each of CEC and CAC,

(2) any necessary licenses, consents or other approvals required by gaming authorities to effect the Merger, (3) the
authorization of NASDAQ for the listing of the shares of CEC Common Stock to be issued in connection with the
Merger, (4) confirmation of the Plan by the Bankruptcy Court, which was confirmed on January 17, 2017, (5) any
waiting period under the HSR Act with respect to the Merger or any other applicable antitrust laws for which a filing
has been made pursuant to the Merger Agreement shall have expired or been terminated, which CEC and CAC have
determined that no such antitrust filings will be required, (6) receipt of certain tax rulings regarding certain tax aspects
of the Restructuring, which rulings were received on January 5, 2017, as well as tax opinions and (7) receipt by each
of CEC and CAC of the opinion of its respective counsel regarding the intended tax treatment of the Merger. It also is
possible that a change, event, fact, effect or circumstance that could lead to a material adverse effect on either party
may occur, which may result in the other party not being obligated to complete the Merger. CEC and CAC cannot
predict with certainty whether and when any of the required closing conditions will be satisfied or if an uncertainty
resulting in a material adverse effect on CEC or CAC may arise. If the Merger does not receive, or timely receive, the
required regulatory approvals and clearances from gaming authorities, or if another event occurs delaying or
preventing the Merger, such delay or failure to complete the Merger may cause uncertainty or other negative
consequences that may materially and adversely affect CEC s and CAC s business, financial performance and operating
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conditions to the Merger will be satisfied in a timely manner or at all. If conditions are not met or are incapable of
being met, CEC and/or CAC may be entitled to terminate the Merger Agreement, as described further below. In no
event can the Merger be completed later than December 31, 2017, unless CAC and CEC otherwise mutually agree.

Additionally, CEC is subject to litigation which, if decided adversely, may increase the risk the conditions to
completion of the Merger are not satisfied. See  Risks Related to CEC s Business beginning on page 81. Adverse
rulings may result in reinstatement of the CEC guarantee of certain CEOC debt which could increase the risk that
conditions to completion of the Merger are not satisfied.

The Merger is subject to the receipt of approvals, consents or clearances from gaming authorities, which may
impose conditions that could have an adverse effect on CEC or CAC or, if not obtained, could prevent completion
of the Merger.

The respective obligation of each of CEC and CAC to complete the Merger and the Restructuring is subject to the
receipt of gaming approvals from gaming authorities in up to 10 jurisdictions in which CEC, CAC or any of their
respective subsidiaries or affiliates conduct gaming activities, including Louisiana, Maryland, Missouri, Nevada and
New Jersey. Although each of CEC and CAC has agreed to use commercially reasonable best efforts to obtain the
requisite gaming approvals, the process of obtaining such approvals may take several months after confirmation of the
Plan to complete, and there can be no assurance that these approvals will be obtained in a timely manner or at all. In
addition, the gaming authorities from which the gaming approvals are required may impose conditions on the
completion of the Merger or require changes to the terms of the Merger or other agreements to be entered into in
connection with the Merger Agreement. Such conditions or changes and the process of obtaining gaming approvals
could have the effect of delaying or impeding completion of the Merger or of imposing additional costs or limitations
on CEC following completion of the Merger, any of which might have an adverse effect on CEC following
completion of the Merger. For additional information about the regulatory approvals process, see The Merger
Agreement Regulatory Approvals Required for the Merger beginning on page 314.

The Merger may be completed on terms different than those contained in the Merger Agreement.

Prior to the completion of the Merger, the parties may, by their mutual agreement, amend or alter the terms of the
Merger Agreement, including with respect to, among other things, the merger consideration to be received by CAC s
stockholders or any covenants or agreements with respect to the parties respective operations pending completion of
the Merger. In addition, either party may choose to waive certain requirements of the Merger Agreement, including
some conditions to closing the Merger. Subject to applicable law, any such amendments, alterations or waivers may
have negative consequences to the other parties or their respective stockholders, including the possibility that
consideration paid in the Merger may be reduced.

Following the Merger, the composition of directors and officers of New CEC will be different than the composition
of the current CEC directors and officers and the current CAC directors and officers.

Upon completion of the Merger, the composition of directors and officers of New CEC will be different than the

current composition of CEC directors and officers and CAC directors and officers. The CEC board of directors

currently consists of eleven directors and the CAC board of directors currently consists of seven directors. The Merger
Agreement requires that the number of directors on the board of directors of New CEC be eleven, and that the

directors be appointed in accordance with the Plan. The Plan requires that a certain number of independent directors

be appointed to the board of directors of New CEC and that the director appointments be subject to the consent of

certain of the Debtors creditors. See the section entitled Certain Governance Matters Following the Merger beginning
on page 373 for additional details.
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may also result in new business plans and growth strategies as well as divergences from or alterations to existing ones
at CEC and CAC. Any new business plans or growth strategies implemented by the new composition of directors and
officers or any divergences from or alternations to existing business plans and strategies, if unsuccessful, may lead to
material unanticipated problems, expenses, liabilities, competitive responses, loss of customer and other business
relationships, and an adverse impact on operations and financial results.

CEC and CAC directors and officers may have interests in the Merger different from the interests of CEC and CAC
stockholders.

CEC and CAC directors and executive officers may have interests in the Merger that are different from, or are in
addition to, those of CEC stockholders and CAC stockholders, respectively. These interests include, but are not
limited to, the continued service of certain directors of CEC and CAC as directors of New CEC, the continued
employment of certain executive officers of CEC and CAC by New CEC, the treatment in the Merger of stock
options, equity awards and other rights held by CEC and CAC directors and executive officers, and provisions in the
Merger Agreement regarding continued indemnification of and advancement of expenses to CEC and CAC directors
and officers. CEC and CAC stockholders should be aware of these interests when they consider their respective board
of directors recommendations that they vote to adopt the Merger Agreement and approve the Merger, the Stock
Issuances, the CEC Advisory Compensation Proposal, the Authorized Shares Increase Proposal and the CEC 2017 PIP
Proposal, as applicable.

The CEC board of directors and the CEC SAC were aware of these interests and considered them, among other things,
in evaluating the Merger and negotiating the Merger Agreement. The interests of CEC directors and executive officers
are described in more detail in the section of this joint proxy statement/prospectus entitled Interests of Certain Persons
in the Merger Interests of Directors and Executive Officers of CEC in the Merger beginning on page 356.

The CAC board of directors and the CAC Special Committee were aware of these interests and considered them,

among other things, in evaluating and negotiating the Merger Agreement and the Merger. The interests of CAC
directors and executive officers are described in more detail in the section of this joint proxy statement/prospectus
entitled Interests of Certain Persons in the Merger Interests of Directors and Executive Officers of CAC in the Merger
beginning on page 361.

The unaudited prospective financial information for CEC and CAC included in this joint proxy
statement/prospectus reflects management s estimates and CEC s and CAC s actual performance may differ
materially from the unaudited prospective financial information included in this joint proxy statement/prospectus.

The internal financial forecasts for CEC and CAC included in this joint proxy statement/prospectus are based on
assumptions of, and information available to, CEC and CAC at the time such internal financial forecasts were
prepared. CEC and CAC do not know whether, and to what extent, the assumptions made will prove to be correct.
Any or all of such information may turn out to be inaccurate. Such information can be adversely affected by
inaccurate assumptions or by known or unknown risks and uncertainties, many of which are beyond CEC s or CAC s
control. Further, internal financial forecasts of this type are based on estimates and assumptions that are inherently
subject to factors such as company performance, industry performance, general business, economic, regulatory,
market and financial conditions, as well as changes to the business, financial condition or results of operations of CEC
and CAC, respectively, including the factors described under Risk Factors beginning on page 69 and Cautionary
Statement Regarding Forward-Looking Statements beginning on page 102, which factors and changes may cause the
internal financial forecasts or the underlying assumptions to be inaccurate. As a result of these contingencies, there
can be no assurance that the internal financial forecasts of CEC and CAC will be realized or that actual results will not
be significantly higher or lower than projected. In view of these uncertainties, the inclusion of the internal financial
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The internal financial forecasts were prepared for internal use and to assist CEC and CAC with their respective due
diligence investigations and their financial advisors with their respective financial analyses. The internal financial
forecasts were not prepared with a view toward public disclosure or with a view toward complying with the guidelines
established by the American Institute of Certified Public Accountants for preparation and presentation of prospective
financial information. CEC s and CAC s respective independent registered public accounting firms have neither
examined, compiled nor performed any procedures with respect to the internal financial forecasts.

In addition, the internal financial forecasts have not been updated or revised to reflect information or results after the
date the internal financial forecasts were prepared or as of the date of this joint proxy statement/prospectus. Except as
required by applicable securities laws, neither CEC nor CAC intends to update or otherwise revise its internal
financial forecasts or the specific portions presented to reflect circumstances existing after the date when made or to
reflect the occurrence of future events.

Risks Related to the Restructuring
The completion of the Plan is subject to a number of significant conditions.

Although the Debtors believe that the Plan Effective Time will occur in the middle of 2017, there can be no assurance
as to such timing or that all conditions precedent will be satisfied. The occurrence of the Plan Effective Time is
subject to certain conditions precedent as described in the Plan, including, among others, those relating to the exit
financing facilities and the receipt or filing of all applicable approvals or applications with applicable government
entities. The receipt of the Confirmation Order and its unconditional effectiveness are conditions precedent to
completing the Merger. A stay, modification, or vacation of the Confirmation Order will delay the completion of the
Merger.

CEOC and a substantial majority of its wholly owned subsidiaries filed voluntary petitions for relief under Chapter
11 of the Bankruptcy Code, and CEC and they are subject to the risks and uncertainties associated with bankruptcy
proceedings.

As aresult of CEOC s highly-leveraged capital structure and the general decline in its gaming results between 2007
and 2014, on January 15, 2015, CEOC and the other Debtors voluntarily filed for reorganization under Chapter 11 of
the Bankruptcy Code in the Bankruptcy Court. Due to the commencement of the Chapter 11 Cases, the operations and
affairs of the Debtors are subject to the supervision and jurisdiction of the Bankruptcy Court, as provided under the
Bankruptcy Code. Accordingly, CEC deconsolidated CEOC and its subsidiaries from CEC s financial results, effective
as of January 15, 2015.

CEC and CEOC are subject to a number of risks and uncertainties associated with the Chapter 11 Cases, which may
lead to potential adverse effects on CEC s liquidity, results of operations, or business prospects. CEC cannot assure
you of the outcome of the Chapter 11 Cases. Risks associated with the Chapter 11 Cases include the following:

the ability of the Debtors to continue as a going concern;

the ability of the Debtors to obtain Bankruptcy Court approval with respect to motions in the Chapter 11
Cases and the outcomes of Bankruptcy Court rulings and any appeals of any such rulings in general;
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the ability of the Debtors to comply with and to operate under the cash collateral order and any cash
management orders entered by the Bankruptcy Court from time to time;

the length of time the Debtors will operate under the Chapter 11 Cases and their ability to successfully
emerge, including with respect to obtaining any necessary regulatory approvals;

the ability of the Debtors to complete the Plan and CEC s role in the Plan;
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the likelihood of CEC losing control over the operation of the Debtors as a result of the restructuring
process;

risks associated with third-party motions, proceedings and litigation in the Chapter 11 Cases and any appeals
of any rulings in such motions, proceedings and litigation, which may interfere with the Plan;

CEC s and the Debtors ability to maintain sufficient liquidity throughout the Chapter 11 Cases;

increased costs being incurred by CEC and the Debtors related to the bankruptcy proceeding, other litigation
and any appeals of any rulings in such proceeding or other litigation;

CEC s and the Debtors ability to manage contracts that are critical to CEC s operation, and to obtain and
maintain appropriate credit and other terms with customers, suppliers and service providers;

CEC s and the Debtors ability to attract, retain and motivate key employees;

CEC s ability to fund and execute its business plan;

whether CEC s non-Debtor subsidiaries continue to operate their business in the normal course;

the disposition or resolution of all pre-petition claims against CEC and the Debtors; and

CEC s ability to maintain existing customers and vendor relationships and expand sales to new customers.
The Chapter 11 Cases may disrupt CEC s business and may materially and adversely affect its operations.

CEC has attempted to minimize the adverse effect of the Debtors Chapter 11 Cases on its relationships with its
employees, suppliers, customers and other parties. Nonetheless, its relationships with its customers, suppliers, and
employees may be adversely impacted by negative publicity or otherwise and its operations could be materially and
adversely affected. In addition, the Chapter 11 Cases could negatively affect its ability to attract new employees and
retain existing high performing employees or executives, which could materially and adversely affect CEC s
operations.

The Chapter 11 Cases limit the flexibility of management in running the Debtors business.

While the Debtors operate their businesses as debtors-in-possession under supervision by the Bankruptcy Court,
Bankruptcy Court approval is required with respect to certain aspects of the Debtors business, and in some cases
certain holders of claims against CEOC who have entered into the RSAs, prior to engaging in activities or transactions
outside the ordinary course of business. Bankruptcy Court approval of non-ordinary course activities entails
preparation and filing of appropriate motions with the Bankruptcy Court, negotiation with various parties-in-interest,
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including the statutory committees appointed in the Chapter 11 Cases, and one or more hearings. Such committees and
parties-in-interest may be heard at any Bankruptcy Court hearing and may raise objections with respect to these
motions. This process could delay major transactions and limit the Debtors ability to respond quickly to opportunities
and events in the marketplace. Furthermore, in the event the Bankruptcy Court does not approve a proposed activity or
transaction, the Debtors could be prevented from engaging in non-ordinary course activities and transactions that they
believe are beneficial to them.

Additionally, the terms of the final cash collateral order entered by the Bankruptcy Court will limit the Debtors ability
to undertake certain business initiatives. These limitations may include, among other things, the Debtors ability to:

sell assets outside the normal course of business;

consolidate, merge, sell or otherwise dispose of all or substantially all of the Debtors assets;

grant liens;

incur debt for borrowed money outside the ordinary course of business;
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prepay prepetition obligations; and

finance the Debtors operations, investments or other capital needs or to engage in other business activities
that would be in the Debtors interests.
CEC s cash flow and ability to meet its obligations will be adversely affected if CEOC has insufficient liquidity for
its business operations during the Chapter 11 Cases.

Although CEC believes that CEOC will have sufficient liquidity to operate its businesses during the pendency of the
Chapter 11 Cases, there can be no assurance that the revenue generated by CEOC s business operations and cash made
available to CEOC under the cash collateral order or otherwise in its restructuring process will be sufficient to fund its
operations, especially as CEC expects CEOC to continue incurring substantial professional and other fees related to
the Restructuring. CEOC has not made arrangements for financing in the form of a debtor-in-possession credit
facility, or DIP facility. In the event that revenue flows and other available cash are not sufficient to meet CEOC s
liquidity requirements, CEOC may be required to seek additional financing. There can be no assurance that such
additional financing would be available or, if available, offered on terms that are acceptable. If, for one or more
reasons, CEOC is unable to obtain such additional financing, CEOC could be required to seek a sale of the company
or certain of its material assets or its businesses and assets may be subject to liquidation under Chapter 7 of the
Bankruptcy Code, and CEOC may cease to continue as a going concern, which could harm CEC s business.

Risks Related to New CEC s Business

As a result of the Chapter 11 Cases, CEC s historical financial information will not be indicative of its future
financial performance, and accordingly, of the financial performance of New CEC.

CEC s capital structure and its corporate structure will be significantly altered under the Plan. As of January 15, 2015,
CEOC was deconsolidated from CEC s financial statements. Consequently, CEC s results of operations following the
deconsolidation will not be comparable to the financial condition and results of operations reflected in its historical
financial statements for periods prior to the deconsolidation, and accordingly, will not be indicative of New CEC s
financial performance following the Merger and the Restructuring.

Although New CEC will not be a controlled company within the meaning of the NASDAQ rules upon the
completion of the Merger and effectiveness of the Plan, during a one-year transition period, New CEC may
continue to rely on exemptions from certain corporate governance requirements.

Hamlet Holdings currently beneficially owns a majority of CEC s voting common stock and, as a result, CEC is a

controlled company within the meaning of NASDAQ corporate governance standards and has elected not to comply
with certain NASDAQ corporate governance requirements. Following the completion of the Merger and the
Restructuring, Hamlet Holdings will not beneficially own more than 50% of New CEC s voting common stock and,
consequently, it is anticipated that New CEC will not be a controlled company. As a result, New CEC will be subject
to additional governance requirements under NASDAQ rules, including the requirements to have:

a majority of the board of directors consists of independent directors;

a nominating/corporate governance committee that is composed entirely of independent directors;

Table of Contents 164



Edgar Filing: CAESARS ENTERTAINMENT Corp - Form S-4

a compensation committee that is composed entirely of independent directors; and

an annual performance evaluation of the nominating/corporate governance and compensation committees.
The NASDAQ rules provide for phase-in periods for these requirements, but New CEC must be fully compliant with
the requirements within one year of the date on which it ceases to be a controlled company.
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Currently, CEC does not have a majority of independent directors, CEC s nominating/corporate governance and
compensation committees do not consist entirely of independent directors and CEC is not required to have an annual
performance evaluation of the nominating/corporate governance and compensation committees. Accordingly, even
though a majority of the directors appointed to New CEC s board of directors in connection with the Plan will be
independent, during this transition period, a holder of CEC Common Stock may not have the same protections
afforded to stockholders of companies that are subject to all of the NASDAQ corporate governance requirements.

The Plan is based in large part upon assumptions and analyses developed by CEOC. If these assumptions and
analyses prove to be incorrect, the Plan may be unsuccessful in its execution, which could adversely affect New
CEC.

The Plan affects both the Debtors capital structure and the ownership, structure and operation of the Debtors
businesses and reflects assumptions and analyses based on CEOC s experience and perception of historical trends,
current conditions and expected future developments, as well as other factors that CEOC considers appropriate under
the circumstances. Whether actual future results and developments will be consistent with CEOC s expectations and
assumptions depends on a number of factors, including, but not limited to, (1) CEOC s ability to substantially change
the Debtors capital structure; (2) CEOC s ability to restructure the Debtors as a separate operating company and
property company, with a real estate investment trust directly or indirectly owning and controlling the property
company; (3) the ability of the Debtors to obtain adequate liquidity and financing sources; (4) CEC s ability to
maintain customers confidence in its viability as a continuing entity and to attract and retain sufficient business from
them; (5) the Debtors ability to retain key employees; and (6) the overall strength and stability of general economic
conditions in the U.S. and in global markets. The failure of any of these factors could materially adversely affect the
successful reorganization of the Debtors businesses.

In addition, the Plan relies upon financial projections, including with respect to revenues, capital expenditures, debt
service, and cash flow as well as earnings before interest, taxes, depreciation and amortization ( EBITDA ). Financial
forecasts are necessarily speculative, and it is possible that one or more of the assumptions and estimates that are the
basis of these financial forecasts will turn out not to be accurate. The forecasts for the Debtors are even more

speculative than normal, because they involve fundamental changes in the nature of the Debtors capital structure and
corporate structure. Accordingly, CEOC expects that its actual financial condition and results of operations will differ,
perhaps materially, from what CEOC attempted to anticipate. Consequently, there can be no assurance that the results

or developments contemplated by the Plan to be implemented by the Debtors will occur or, even if they do occur, that
they will have the anticipated effects on the Debtors and their subsidiaries businesses or operations. The failure of any
such results or developments to materialize as anticipated could materially adversely affect New CEC.

Future results of New CEC may differ materially from the unaudited consolidated condensed pro forma financial
statements presented in this joint proxy statement/prospectus and the financial forecasts prepared by CEC and
CAC in connection with discussions concerning the Merger.

The unaudited consolidated condensed pro forma financial statements (the pro forma financial information ) contained
in this joint proxy statement/prospectus have been derived from the audited consolidated historical financial

statements of CEC, CAC and CEOC and are based on the applicable pro forma financial statement requirements. The
pro forma financial information is presented for illustrative purposes only, and certain adjustments and assumptions
have been made regarding New CEC ; and therefore, the pro forma financial information may differ materially from
what New CEC s actual financial position or results of operations would have been if the Merger and the Restructuring
had been completed on the dates indicated.
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the use of judgment in determining the appropriate assumptions and estimates. The fair
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value adjustments included in the pro forma financial information represent a preliminary estimate of the fair value of
New CEOC s assets and liabilities. The final fair value determination will be based on New CEOC s assets and
liabilities as of the Plan Effective Time and may be different from that reflected in the pro forma financial
information, and that difference may be material. These estimates may also vary significantly as additional
information becomes available and as additional analyses are performed.

In addition, the assumptions used in preparing the pro forma financial information may prove to be inaccurate, and
other factors may affect New CEC s financial condition or results of operations following the completion of the
Merger and the Restructuring.

CEC will require significant liquidity to fund the Emergence, which may negatively affect New CEC s liquidity and
its ability to sustain operations.

At Emergence, CEC and CEOC will be required, or may deem it advisable, to settle in cash certain obligations
(including obligations such as professional fees, certain accrued and unpaid interest and debt obligations) that matured
during the Chapter 11 Cases.

As described in Note 1 to the 2016 CEC Financial Statements, CEC has made material commitments to support the
Restructuring. As a result of the Bankruptcy Court s confirmation of the Plan, CEC believes it is probable that certain
obligations described in the Plan and the RSAs will ultimately be settled, and therefore, CEC has estimated the total
consideration it expects to provide in support of the Restructuring and accrued such items as described in its financial
statements. Under the Plan, CEC is expected to, among other things, (1) contribute approximately $925.2 million (less
forbearance fees already paid) in direct cash contributions to fund Plan distributions, other restructuring transactions
contemplated by the Plan and general corporate purposes, as well as up to an additional $19.2 million to fund
distributions to certain classes of the Debtors unsecured creditors; (2) pay RSA Forbearance Fees; (3) contribute the
Bank Guaranty Settlement Purchase Price to the Debtors for the benefit of CEOC s first lien bank lenders;

(4) guarantee OpCo s lease payments under the Master Lease Agreements and, if necessary, guarantee its debt issued
at the Plan Effective Time; (5) purchase 100% of the New CEOC Common Stock for approximately $700 million in
cash; (6) issue approximately $1.1 billion of the Convertible Notes; (7) repurchase at least $1.0 billion and up to

$1.2 billion of CEC Common Stock from certain creditors of the Debtors; and (8) pay $60 million for the Additional
CEC Bank Consideration and $80 million for the Additional CEC Bond Consideration (which, for accounting and
financial reporting purposes, assumes a Plan Effective Time as of August 31, 2017), either of which may be paid in
cash or in CEC Common Stock at CEC s discretion (subject to CAC s prior written consent if CEC Common Stock is
issued). CEC s estimated accrual does not include certain consideration that will be issued as part of the acquisition of
New CEOC, which will be recorded when the transaction is consummated, or other amounts that either do not
currently represent obligations or that cannot be estimated at this time.

CEC does not currently have sufficient cash to meet its financial commitments to support the Restructuring that are
due when the Debtors ultimately emerge from bankruptcy. The completion of the Merger is expected to allow CEC to
fulfill its financial commitments in support of the Restructuring. As a result of these payments and investments, less
cash may be available in future periods for investments and operating expenses and, as a result, the implementation of
the Plan and the Emergence may have a negative impact on New CEC s liquidity and on its ability to sustain its
operations.

Pursuant to the Plan, CEOC will be divided into OpCo and PropCo, with certain of CEOC s real property interests
being divested to PropCo, which may present large cash outflows, transaction costs and execution risk.
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Pursuant to the Plan, CEOC will be divided into two companies: OpCo and PropCo. OpCo, or New CEOC, as CEOC s
successor and a wholly owned subsidiary of New CEC, will operate CEOC s properties and facilities. PropCo, as a
subsidiary of a REIT Entity to be wholly separate from CEC, will hold certain of CEOC s real
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property assets and related fixtures and will lease those assets back to OpCo. As part of the Plan, CEC and its
subsidiaries will be entering into the Restructuring Documents in connection the Restructuring, which will create
certain material commitments for and impose ongoing obligations on the business of New CEC after the Plan
Effective Time. This Restructuring of CEOC will involve significant cash outflows, transaction costs and expenses,
which may result in New CEC having less cash available in future periods for investments and operating expenses.

Additionally, the implementation and execution of the Plan, and the completion of the Restructuring contemplated
thereunder, will be a complex, costly and time-consuming process. CEC will be required to devote management
attention and resources and engage outside advisors and consultants to implement the Plan and complete the
Restructuring. The failure to meet the challenges involved in implementing the Plan and completing the Restructuring
could cause an interruption of, or a loss of momentum in, the activities of New CEC and could adversely affect the
results of operations of New CEC after the Emergence. The unsuccessful implementation of the Plan and the failure to
complete the Restructuring could lead to additional litigation, bankruptcy proceedings and negotiations with creditors
and other third parties, with increasing transaction costs and legal and financial liabilities. The overall implementation
of the Plan and the completion of the Restructuring may also result in material unanticipated problems, expenses,
liabilities, competitive responses, loss of customer and other business relationships and diversion of management
attention.

Under the Plan, CEC and New CEOC will be required to enter into certain leasing and financial commitments,
which may have a negative impact on New CEC s business and operating condition.

Pursuant to the Plan, CEC and New CEOC will be entering into the Restructuring Documents, including the two
Master Lease Agreements and the management and lease support agreements. Pursuant to the Master Lease
Agreements, certain subsidiaries of PropCo will lease properties to New CEOC and New CEOC will be responsible
for lease payments and other monetary obligations: (1) for the Caesars Palace Las Vegas property and (2) for certain
properties currently owned by CEOC other than Caesars Palace Las Vegas. CEC will guarantee the payment and
performance of all monetary obligations of New CEOC under the Master Lease Agreements pursuant to the terms of
the management and lease support agreement. Under the Call Right Agreements (as defined below), PropCo will
retain the right to purchase and leaseback interests in the real property and the related fixtures associated with Harrah s
Laughlin, Harrah s Atlantic City and Harrah s New Orleans properties, which could also impose additional lease
payments and other obligations. CEC and PropCo will also enter into a right of first refusal agreement (the Right of
First Refusal Agreement ) that will provide, among other things, (a) a grant by CEC (by and on behalf of itself and all
of its majority owned subsidiaries) to PropCo (by and on behalf of itself and all of its majority owned subsidiaries) of
a right of first refusal to own and lease to an affiliate of CEC certain non-Las Vegas domestic real estate that CEC or
its affiliates may have the opportunity to acquire or develop and (b) a grant by PropCo to CEC of a right of first
refusal to lease and manage certain non-Las Vegas domestic real estate that PropCo may have the opportunity to
acquire or develop. New CEC is expected to incur approximately $5.03 billion in finance obligations primarily related
to such real estate assets being transferred to PropCo and leased back to New CEOC. Pursuant to the Master Lease
Agreements, New CEC will be obligated to pay in the aggregate approximately $630 million in fixed annual rents for
the first seven lease years, subject to certain escalators and adjustments that are further described in the section
entitled The CEOC Restructuring The Plan Master Lease Agreements, Golf Course Use Agreement beginning on page
206.

CEC and New CEOC also anticipate entering into certain proposed credit documents. Under the indenture that will
govern the Convertible Notes, CEC will issue approximately $1.1 billion of Convertible Notes at 5.00% per annum

that will mature in 2024. Additionally, New CEOC will have funded debt obligations of approximately $1,235 million

( New CEOC Debt ). The Plan requires New CEOC to issue the New CEOC Debt to third parties, but if the New CEOC
Debt is not fully syndicated, then the New CEOC Debt may be comprised of up to $916 million in first lien term loans
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subject to the consent of the applicable creditor groups. CEC
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will be required to guarantee the New CEOC Take-Back Debt. Under the terms of the guarantees of the New CEOC
Take-Back Debt, CEC will provide a modified collection guarantee of the New CEOC Take-Back Debt, secured by a
first-priority pledge of substantially all of the material assets of CEC, subject to certain exceptions.

After the Emergence, New CEC will be responsible for CEC s obligations arising from the Restructuring Documents.
After giving effect to the Merger and the Restructuring as if each had occurred on December 31, 2016, New CEC is
expected to have aggregate annual cash outflows of approximately $1.45 billion in 2017, consisting of (1) a total of
$630 million in fixed annual rents (which is subject to certain escalators and adjustments beginning in the second
lease year) pursuant to the Master Lease Agreements over their 15-year initial term and four five-year optional
renewal terms, (2) approximately $128 million in annual debt service (including principal and interest costs) through
maturity in connection with the New CEOC Debt and CEC Convertible Notes and (3) $693 million in debt service
(including principal and interest costs) for 2017 in connection with all other expected New CEC consolidated debt. If
New CEC s businesses and properties fail to generate sufficient earnings, the payments required to service these
leasing and financial commitments may materially and adversely limit the ability of New CEC to make investments to
maintain and grow its portfolio of businesses and properties. Additionally, New CEC may be subject to other
significant obligations under its guarantees if New CEOC is unable to satisfy its lease payments and monetary
obligations under these arrangements, which could materially and adversely affect New CEC s business and operating
results.

The Restructuring Documents will require compliance with covenants on the conduct of business of New CEC or its
subsidiaries, as applicable, and generally impose restrictions on the business activities of New CEC, including
restrictions relating to the incurrence of debt, sales or dispositions of assets, acquisitions, the granting of liens,
dividends and distributions and affiliate transactions. Compliance with the covenants and restrictions in the
Restructuring Documents may constrain the ability of New CEC to implement any post-Emergence growth plans as
well as its flexibility to react and adapt to unexpected operational challenges and adverse changes in economic and
legal conditions. These covenants and restrictions are described in further detail in the section entitled The CEOC
Restructuring The Plan beginning on page 199.

Risks Related to CAC s Business

CAC is subject to the risks described in the section entitled Risk Factors in Part I, Item 1A in the CAC 2016 10-K
with respect to CAC. See the section entitled Where You Can Find More Information beginning on page 385.

Risks Related to CEC s Business

There is a stay of the Noteholder Disputes in the Bankruptcy Court. If the stay were lifted and a court were to find
in favor of the claimants in the Noteholder Disputes, it would likely have a material adverse effect on CEC s
business, financial condition, results of operations and cash flows and, absent an intervening event, a
reorganization under Chapter 11 of the Bankruptcy Code would likely be necessary due to the limited resources
available at CEC to resolve such matters. If the Plan is not completed, it would raise substantial doubt about CEC s
ability to continue as a going concern.

CEC is subject to a number of Noteholder Disputes, as described in Note 3 to the 2016 CEC Financial Statements, all
of which are currently stayed consensually or by order of the Bankruptcy Court, related to various transactions that
CEOC has completed since 2010. Plaintiffs in certain of these actions raise allegations of breach of contract,
intentional and constructive fraudulent transfer, and breach of fiduciary duty, among other claims. Although the
Delaware First Lien Lawsuit (as described in Note 3 to the 2016 CEC Financial Statements) has been subject to a
consensual stay pursuant to the First Lien Bond RSA (as defined below) since CEOC s filing for Chapter 11, and the
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Delaware Second Lien Lawsuit (as described in Note 3 to the 2016 CEC Financial Statements) is not proceeding with
respect to fraud or breach of fiduciary duty claims, should a court find in favor of the plaintiffs on such claims in any
of the Noteholder Disputes, including the New York First Lien
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Lawsuit, the New York Second Lien Lawsuit, the Senior Unsecured Lawsuits, the New York Senior Notes Lawsuit or
the Proposed Second Lien Lawsuit (each of the lawsuits, as described in Note 3 to the 2016 CEC Financial Statements
and the section titled Legal Proceedings of Caesars Entertainment Corporation ), the transactions at issue in those
lawsuits may be subject to rescission and/or CEC may be required to pay damages to the plaintiffs. In the event of an
adverse outcome on one or all of these matters, it is likely that a reorganization under Chapter 11 of the Bankruptcy
Code would be necessary due to the limited resources available at CEC to resolve such matters. See The

Companies Legal Proceedings of Caesars Entertainment Corporation beginning on page 133.

A number of the Noteholder Disputes also involve claims that CEC is liable for all amounts due and owing on certain
notes issued by CEOC, based on allegations that provisions in the governing indentures pursuant to which CEC
guaranteed CEOC s obligations under those notes remain in effect (the Guarantee Claims ). Such Guarantee Claims
were most recently raised against CEC in a lawsuit filed on October 20, 2015 by Wilmington Trust, National
Association in the United States District Court for the Southern District of New York (the SDNY Court ). Adverse
rulings on the Guarantee Claims in this action or any of the other Noteholder Disputes could negatively affect CEC s
position on such Guarantee Claims in other Noteholder Disputes, or with respect to potential claims by other holders
of certain other notes issued by CEOC. If the court in any of these Noteholder Disputes were to find in favor of the
plaintiffs on the Guarantee Claims, CEC may become obligated to pay all principal, interest, and other amounts due
and owing on the notes at issue. If CEC became obligated to pay amounts owed on CEOC s indebtedness as a result of
the Guarantee Claims, it is likely that a reorganization under Chapter 11 of the Bankruptcy Code would be necessary
due to the limited resources available at CEC to resolve such matters.

On October 4, 2016, the Debtors, along with CEC, entered into, or amended and restated, restructuring support
agreements with the Debtors major creditor groups. Under these agreements, the parties agreed to support the Plan
that will, if all conditions precedent to the effectiveness of the Plan are satisfied or waived, result in a release of all
claims against CEC relating to CEOC, including the claims in the Parent Guarantee Lawsuits (as described in Note 3
to the 2016 CEC Financial Statements), and all claims asserted by or on behalf of the Debtors estate or their
representative creditors. In light of these agreements, the Debtors made a motion in the Bankruptcy Court to extend
the stay of the Parent Guarantee Lawsuits that was set to elapse on October 5, 2016. The Bankruptcy Court granted
this motion on October 5, 2016, and ordered that the parties in the Parent Guarantee Lawsuits were enjoined from
continuing to prosecute those actions in any way until the earlier of the first omnibus hearing after the Bankruptcy
Court s decision on confirmation of the Plan and the termination of any restructuring support agreement with the
Official Committee of Second Priority Noteholders (the Second Lien Committee ). On October 17, 2016, a plaintiff in
one of the Senior Unsecured Lawsuits appealed the Bankruptcy Court s order. The plaintiff later withdrew its appeal,
after signing up to its own restructuring support agreement, so there is no appeal pending. On January 26, 2017, the
Bankruptcy Court entered an agreed order staying the Parent Guarantee Lawsuits. The stay will remain in effect until
the earlier of (a) the Plan Effective Time, (b) the termination of the restructuring support agreement with the official
committee of second priority noteholders or (c) further order of the Bankruptcy Court.

The Parent Guarantee Lawsuits are still enjoined, but in the event that the stay is lifted, the Plan does not become
effective, or the restructuring agreement with the Official Committee of Second Priority Noteholders is terminated,

and the Parent Guarantee Lawsuits proceed to judgment, given the inherent uncertainties of litigation, CEC has
concluded that these matters raise substantial doubt about CEC s ability to continue as a going concern. In the event of
an adverse outcome on such matters, CEC would likely seek reorganization under Chapter 11 of the Bankruptcy Code
soon thereafter.

If the Plan is not completed, CEC also estimates that it will require additional sources of funding to meet the ongoing
financial commitments of CEC for amounts other than committed to under the RSAs, primarily resulting from

significant expenditures made to (1) defend CEC against the matters disclosed in Note 3 to the 2016 CEC Financial
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CEC s substantial indebtedness and the fact that a significant portion of CEC s cash flow is used to make interest
payments could adversely affect CEC s ability to raise additional capital to fund CEC s operations, limit CEC s ability
to react to changes in the economy or CEC s industry and prevent CEC from making debt service payments.

CEC is a highly-leveraged company and had $6.9 billion in debt outstanding as of December 31, 2016 and, after
giving effect to the Merger and the Restructuring, would have had $9.7 billion in debt outstanding as of December 31,
2016. As a result, a significant portion of CEC s liquidity needs are for debt service, including significant interest
payments. CEC s estimated debt service (including principal and interest) is $659 million for 2017 and $5.8 billion
thereafter to maturity. See Note 11 to the 2016 CEC Financial Statements for details of CEC s debt outstanding and
related restrictive covenants.

The substantial indebtedness and the restrictive covenants under the agreements governing the indebtedness of CEC
and/or its subsidiaries, as applicable, could:

limit the ability to borrow money for working capital, capital expenditures, development projects, debt
service requirements, strategic initiatives or other purposes;

make it more difficult to satisfy obligations with respect to indebtedness, and any failure to comply with the
obligations of any of the outstanding debt instruments, including restrictive covenants and borrowing
conditions, could result in an event of default under the agreements governing such indebtedness;

require that a substantial portion of cash flow from operations be dedicated to the payment of interest and
repayment of such indebtedness, thereby reducing funds available for other purposes;

limit the flexibility in planning for, or reacting to, changes in operations or business;

make CEC and its subsidiaries more highly-leveraged than certain competitors, which may place CEC and
its subsidiaries at a competitive disadvantage;

make CEC and its subsidiaries more vulnerable to downturns in CEC s business or the economy;

restrict the ability to make strategic acquisitions, develop new gaming facilities, introduce new technologies
or exploit business opportunities;

affect the ability to renew certain gaming and other licenses;
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limit, along with the financial and other restrictive covenants in such indebtedness, among other things, CEC
and its subsidiaries ability to borrow additional funds or dispose of assets; and

expose CEC and its subsidiaries to the risk of increased interest rates as certain borrowings are at variable
rates of interest.
Any of the foregoing could have a material adverse effect on CEC s business, financial condition, results of operations,
prospects and ability to satisfy CEC s and/or its subsidiaries outstanding debt obligations.

CEC may be unable to generate sufficient cash to service all of CEC s indebtedness, and may be forced to take other
actions to satisfy CEC s obligations under CEC s indebtedness that may not be successful.

CEC may be unable to generate sufficient cash flow from operations, or may be unable to draw under CEC s senior
secured credit facilities or otherwise, in an amount sufficient to fund CEC s liquidity needs. CEC s operating cash

inflows are typically used for operating expenses, debt service costs, working capital needs, and capital expenditures
in the normal course of business. CEC s operating cash flow was negative $57 million in
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2015 and $308 million in 2016. CEC s estimated debt service (including principal and interest) is $659 million for
2017 and $8.8 billion thereafter to maturity. See Note 11 to the 2016 CEC Financial Statements for further details of
CEC s debt outstanding.

CEC may incur additional indebtedness, which could adversely affect CEC s ability to pursue certain business
opportunities.

CEC and CEC s subsidiaries may incur additional indebtedness. Although the terms of the agreements governing

CEC s indebtedness contain restrictions on CEC s ability to incur additional indebtedness, these restrictions are subject
to a number of important qualifications and exceptions, and the indebtedness incurred in compliance with these
restrictions could be substantial. For example, as of December 31, 2016, CERP had $230 million of additional
borrowing capacity available under its senior secured revolving credit facility, and CGP had a total of $160 million of
additional borrowing capacity available under its senior secured revolving credit facilities.

CEC s subsidiary debt agreements allow for limited future issuances of additional secured notes or loans, which may
include, in each case, indebtedness secured on a pari passu basis with the obligations under CGP s or CERP s credit
facilities and first lien notes. This indebtedness could be used for a variety of purposes, including financing capital
expenditures, refinancing or repurchasing CEC s outstanding indebtedness, including existing unsecured indebtedness,
or for general corporate purposes. CEC has raised and expects to continue to raise debt, including secured debt, to
directly or indirectly refinance CEC s outstanding unsecured debt on an opportunistic basis, as well as development
and acquisition opportunities. Additional indebtedness would require greater servicing payments, and accordingly,
may affect the future liquidity of CEC and/or its subsidiaries and limit their ability to pursue certain opportunities and
implement any growth plans in the future.

CEC s debt agreements contain restrictions that limit CEC s flexibility in operating CEC s business.

CEC s and its subsidiaries debt agreements contain, and any future indebtedness of CEC and its subsidiaries would

likely contain, a number of covenants that impose significant operating and financial restrictions, including
restrictions on the issuer of the debt s ability to, among other things:

incur additional debt or issue certain preferred shares;

pay dividends on or make distributions in respect of capital stock or make other restricted payments;

make certain investments;

sell certain assets;

create liens on certain assets;

consolidate, merge, sell or otherwise dispose of all or substantially all of its assets;
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enter into certain transactions with affiliates; and

designate subsidiaries as unrestricted subsidiaries.
As a result of these covenants, CEC and its subsidiaries are limited in the manner in which they conduct business, and
may be unable to engage in favorable business activities or finance future operations or capital needs.

CEC has pledged and will pledge a significant portion of CEC s assets as collateral under CEC s subsidiaries debt
agreements. If any lenders accelerate the repayment of borrowings, there can be no assurance that sufficient will be

available assets to repay indebtedness.

CEC is required to satisfy and maintain specified financial ratios under CEC s debt agreements. See Note 11 to the
2016 CEC Financial Statements for further information. CEC s ability to meet the financial ratios under
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CEC s debt agreements can be affected by events beyond CEC s control, and there can be no assurance that CEC will
be able to continue to meet those ratios.

A failure to comply with the covenants contained in the agreements that govern CEC s indebtedness could result in an
event of default under the facilities or the existing agreements, which, if not cured or waived, could have a material
adverse effect on CEC s business, financial condition and results of operations. In the event of any default under the
indebtedness of CERP or CGP, the lenders thereunder:

will not be required to lend any additional amounts to such borrowers;

could elect to declare all borrowings outstanding, together with accrued and unpaid interest and fees, to be
due and payable and terminate all commitments to extend further credit; or

require such borrowers to apply all of CEC s available cash to repay these borrowings.
Such actions by the lenders under CERP s or CGP s indebtedness could cause cross defaults under the other
indebtedness of CERP and CGP, respectively. For instance, if CERP were unable to repay those amounts, the lenders
under CERP s credit facilities and the holders of CERP s secured notes could proceed against the collateral granted to
them to secure that indebtedness.

If the indebtedness under CERP s or CGP s credit facilities, or other indebtedness were to be accelerated, there can be
no assurance that their assets would be sufficient to repay such indebtedness in full.

Repayment of CEC s subsidiaries debt is dependent on cash flow generated by CEC s subsidiaries.

CEC s subsidiaries currently own a significant portion of CEC s assets and conduct a significant portion of CEC s
operations. Accordingly, repayment of CEC s subsidiaries indebtedness is dependent, to a significant extent, on the
generation of cash flow by CEC s subsidiaries and their ability to make such cash available by dividend, debt
repayment or otherwise. CEC s subsidiaries do not have any obligation to pay amounts due on CEC s other subsidiaries
indebtedness or to make funds available for that purpose. CEC s subsidiaries may not be able to, or may not be
permitted to, make distributions to enable CEC to make payments in respect of CEC s other subsidiaries indebtedness.
Each subsidiary is a distinct legal entity and, under certain circumstances, legal and contractual restrictions may limit
CEC s ability to obtain cash from CEC s subsidiaries.

CEC is or may become involved in legal proceedings that, if adversely adjudicated or settled, could have a material
adverse effect on CEC s business, financial condition, results of operations, and prospects.

In addition to the Noteholder Disputes discussed above, CEC is also a defendant from time to time in various lawsuits

or other legal proceedings relating to matters incidental to CEC s business. The nature of CEC s business subjects CEC
to the risk of lawsuits filed by customers, past and present employees, competitors, business partners, Indian tribes and
others in the ordinary course of business. As with all legal proceedings, no assurance can be provided as to the

outcome of these matters and in general, legal proceedings can be expensive and time consuming. CEC may not be
successful in the defense or prosecution of these lawsuits, which could result in settlements or damages that could
significantly impact CEC s business, financial condition and results of operations.
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The loss of the services of key personnel could have a material adverse effect on CEC s business.

CEC believes that the leadership of CEC s executive officers has been a critical element of CEC s success. Any
unforeseen loss of CEC s chief executive officer s services, or any negative market or industry perception with respect
to him or arising from his loss, could have a material adverse effect on CEC s businesses. CEC s other executive
officers and other members of senior management have substantial experience and expertise in CEC s businesses that
CEC believes will make significant contributions to CEC s growth and success. The

85

Table of Contents 181



Edgar Filing: CAESARS ENTERTAINMENT Corp - Form S-4

Table of Conten

unexpected loss of services of one or more of these individuals could also adversely affect CEC. CEC does not have
key man or similar life insurance policies covering members of CEC s senior management. CEC has employment
agreements with CEC s executive officers, but these agreements do not guarantee that any given executive will remain
with CEC, and there can be no assurance that any such officers will remain with CEC.

If CEC cannot attract, retain and motivate employees, CEC may be unable to compete effectively, and lose the
ability to improve and expand CEC s businesses.

CEC s success and ability to grow depend, in part, on CEC s ability to hire, retain, and motivate sufficient numbers of
talented people with the increasingly diverse skills needed to serve clients and expand CEC s business, in many
locations around the world. CEC faces intense competition for highly qualified, specialized technical, managerial, and
consulting personnel. Recruiting, training, retention and benefit costs place significant demands on CEC s resources.
Additionally, CEC s substantial indebtedness and CEOC s Chapter 11 Cases have made recruiting executives to CEC s
businesses more difficult, which may become even more difficult as the CEOC Chapter 11 Cases progress. The

inability to attract qualified employees in sufficient numbers to meet particular demands or the loss of a significant
number of CEC s employees could have an adverse effect on CEC.

CEC may sell or divest different properties or assets as a result of CEC s evaluation of CEC s portfolio of businesses.
Such sales or divestitures could affect CEC s costs, revenues, profitability and financial position.

From time to time, CEC evaluates CEC s properties and CEC s portfolio of businesses and may, as a result, sell or
attempt to sell, divest or spin-off different properties or assets. These sales or divestitures affect CEC s costs, revenues,
profitability, financial position, liquidity and CEC s ability to comply with CEC s debt covenants. Divestitures have
inherent risks, including possible delays in closing transactions (including potential difficulties in obtaining regulatory
approvals), the risk of lower-than-expected sales proceeds for the divested businesses, and potential post-closing

claims for indemnification. In addition, current economic conditions and relatively illiquid real estate markets may
result in fewer potential bidders and unsuccessful sales efforts. Expected costs savings, which are offset by revenue
losses from divested properties, may also be difficult to achieve or maximize due to CEC s fixed cost structure.

Reduction in discretionary consumer spending resulting from a downturn in the national economy, the volatility
and disruption of the capital and credit markets, adverse changes in the global economy and other factors could
negatively impact CEC s financial performance and CEC s ability to access financing.

Changes in discretionary consumer spending or consumer preferences are driven by factors beyond CEC s control,
such as perceived or actual general economic conditions; high energy, fuel and other commodity costs; the cost of
travel; the potential for bank failures; a soft job market; an actual or perceived decrease in disposable consumer
income and wealth; increases in payroll taxes; increases in gaming taxes or fees; fears of recession and changes in
consumer confidence in the economy; and terrorist attacks or other global events. CEC s business is susceptible to any
such changes because CEC s casino properties offer a highly discretionary set of entertainment and leisure activities
and amenities. Gaming and other leisure activities CEC offers represent discretionary expenditures and participation

in such activities may decline if discretionary consumer spending declines, including during economic downturns,
during which consumers generally earn less disposable income. Particularly, CEC has business concentration in
gaming offerings and in Las Vegas, which are sensitive to declines in discretionary consumer spending and changes in
consumer preferences. The economic downturn that began in 2008 and adverse conditions in the local, regional,
national and global markets negatively affected CEC s business and results of operations and may negatively affect
CEC s operations in the future. During periods of economic contraction, CEC s revenues may decrease while most of
CEC s costs remain fixed and some costs even increase, resulting in decreased earnings. While economic conditions
have improved and the gaming industry has partially recovered, there are no assurances that the gaming industry will
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Additionally, key determinants of CEC s revenues and operating performance include ADR, number of gaming trips
and average spend per trip by CEC s customers. Given that 2007 was the peak year for CEC s

86

Table of Contents 183



Edgar Filing: CAESARS ENTERTAINMENT Corp - Form S-4

Table of Conten

financial performance and the gaming industry in the United States in general, CEC may not attain those financial
levels in the near term, or at all. If CEC fails to increase ADR or any other similar metric in the near term, CEC s
revenues may not increase and, as a result, CEC may not be able to pay down CEC s existing debt, fund CEC s
operations, fund planned capital expenditures or achieve expected growth rates, all of which could have a material
adverse effect on CEC s business, financial condition, results of operations and cash flow. Even an uncertain economic
outlook may adversely affect consumer spending in CEC s gaming operations and related facilities, as consumers
spend less in anticipation of a potential economic downturn. Furthermore, other uncertainties, including national and
global economic conditions, terrorist attacks or other global events, could adversely affect consumer spending and
adversely affect CEC s operations.

Growth in consumer demand for non-gaming offerings could negatively impact CEC s gaming revenue.

Although recent trends have indicated a growing shift in customer demand for gambling over non-gaming offerings
when visiting Las Vegas, there are no assurances that this trend will continue and that demand for non-gaming
offerings will not increase. According to Las Vegas Convention and Visitors Authority, 47% of Las Vegas visitors in
2015 indicated that their primary reason to visit was for vacation or pleasure as opposed to solely for gambling as the
main attraction, up from 41% of visitors in 2013, but down from 50% of visitors in 2011. To the extent the demand for
non-gaming offerings replaces demand for gambling, CEC s gaming revenues will decrease, which could have an
adverse impact on CEC s business and results of operations.

CEC is subject to extensive governmental regulation, which, under certain circumstances, could adversely impact
CEC s business, financial condition, and results of operations.

CEC is subject to extensive gaming regulations and political and regulatory uncertainty. Regulatory authorities in the
jurisdictions where CEC operates have broad powers with respect to the licensing of casino operations and may
revoke, suspend, condition or limit CEC s gaming or other licenses, impose substantial fines and take other actions,
any one of which could adversely impact CEC s business, financial condition and results of operations. For example,
revenues and income from operations were negatively impacted during July 2006 in Atlantic City by a three-day
government-imposed casino shutdown. Furthermore, in many jurisdictions where CEC operates, licenses are granted
for limited durations and require renewal from time to time. For example, in lowa, CEC s ability to continue CEC s
gaming operations is subject to a referendum every eight years or at any time upon petition of the voters in the county
in which CEC operates; the most recent referendum which approved CEC s ability to continue to operate CEC s casinos
occurred in November 2010. There can be no assurance that continued gaming activity will be approved in any
referendum in the future. If CEC does not obtain the requisite approval in any future referendum, CEC will not be able
to operate CEC s gaming operations in lowa, which would negatively impact CEC s future performance.

From time to time, individual jurisdictions have also considered legislation or referendums, such as bans on smoking
in casinos and other entertainment and dining facilities, which could adversely impact CEC s operations. For example,
the City Council of Atlantic City passed an ordinance in 2007 requiring that CEC segregate at least 75% of the casino
gaming floor as a nonsmoking area, leaving no more than 25% of the casino gaming floor as a smoking area. Illinois
also passed the Smoke Free Illinois Act which became effective January 1, 2008, and bans smoking in nearly all
public places, including bars, restaurants, work places, schools and casinos. The Smoke Free Illinois Act also bans
smoking within 15 feet of any entrance, window or air intake area of these public places. In January 2015, the City of
New Orleans passed a ban on indoor smoking and use of electronic cigarettes, which became effective in April 2015.
These smoking bans have adversely affected revenues and operating results at CEC s properties. The likelihood or
outcome of similar legislation in other jurisdictions and referendums in the future cannot be predicted, though any
smoking ban would be expected to negatively impact CEC s financial performance.
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agencies within each jurisdiction review CEC s compliance with gaming laws in other jurisdictions, it
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is possible that gaming compliance issues in one jurisdiction may lead to reviews and compliance issues in other
jurisdictions.

CEC s stockholders are subject to extensive governmental regulation and if a stockholder is found unsuitable by the
gaming authority, that stockholder would not be able to beneficially own CEC Common Stock directly or indirectly.

In many jurisdictions, gaming laws can require any of CEC s stockholders to file an application, be investigated, and
qualify or have his, her or its suitability determined by gaming authorities. Gaming authorities have very broad
discretion in determining whether an applicant should be deemed suitable. Subject to certain administrative
proceeding requirements, the gaming regulators have the authority to deny any application or limit, condition, restrict,
revoke or suspend any license, registration, finding of suitability or approval, or fine any person licensed, registered or
found suitable or approved, for any cause deemed reasonable by the gaming authorities. For additional information on
the criteria used in making determinations regarding suitability, see The Companies New Caesars Entertainment
Corporation Governmental Regulation beginning on page 121.

For example, under Nevada gaming laws, each person who acquires, directly or indirectly, beneficial ownership of
any voting security, or beneficial or record ownership of any non-voting security or any debt security, in a public
corporation which is registered with the Nevada Gaming Commission, or the Gaming Commission, may be required
to be found suitable if the Gaming Commission has reason to believe that his or her acquisition of that ownership, or
his or her continued ownership in general, would be inconsistent with the declared public policy of Nevada, in the sole
discretion of the Gaming Commission. Any person required by the Gaming Commission to be found suitable must
apply for a finding of suitability within 30 days after the Gaming Commission s request that he or she should do so
and, together with his or her application for suitability, deposit with the Nevada Gaming Control Board, or the Control
Board, a sum of money which, in the sole discretion of the Control Board, will be adequate to pay the anticipated
costs and charges incurred in the investigation and processing of that application for suitability, and deposit such
additional sums as are required by the Control Board to pay final costs and charges.

Furthermore, any person required by a gaming authority to be found suitable, who is found unsuitable by the gaming
authority, may not hold directly or indirectly the beneficial ownership of any voting security or the beneficial or
record ownership of any nonvoting security or any debt security of any public corporation which is registered with the
gaming authority beyond the time prescribed by the gaming authority. A violation of the foregoing may constitute a
criminal offense. A finding of unsuitability by a particular gaming authority impacts that person s ability to associate
or affiliate with gaming licensees in that particular jurisdiction and could impact the person s ability to associate or
affiliate with gaming licensees in other jurisdictions.

Many jurisdictions also require any person who acquires beneficial ownership of more than a certain percentage of

voting securities of a gaming company and, in some jurisdictions, non-voting securities, typically 5%, to report the
acquisition to gaming authorities, and gaming authorities may require such holders to apply for qualification or a

finding of suitability, subject to limited exceptions for institutional investors that hold a company s voting securities for
investment purposes only. Under Maryland gaming laws, CEC may not sell or otherwise transfer more than 5% of the
legal or beneficial interest in Horseshoe Baltimore without the approval of the Maryland Lottery and Gaming Control
Commission, or the Maryland Commission, after the Maryland Commission determines that the transferee is qualified

or grants the transferee an institutional investor waiver.

Some jurisdictions may also limit the number of gaming licenses in which a person may hold an ownership or a
controlling interest. In Indiana, for example, a person may not have an ownership interest in more than two Indiana
riverboat owner s licenses, and in Maryland an individual or business entity may not own an interest in more than one
video lottery facility.
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If CEC is unable to effectively compete against CEC s competitors, CEC s profits will decline.

The gaming industry is highly competitive and CEC s competitors vary considerably in size, quality of facilities,
number of operations, brand identities, marketing and growth strategies, financial strength and capabilities, and
geographic diversity. CEC also competes with other non-gaming resorts and vacation areas, and with various other
entertainment businesses. CEC s competitors in each market that CEC participates may have greater financial,
marketing, or other resources than CEC does, and there can be no assurance that they will not engage in aggressive
pricing action to compete with CEC. Although CEC believes it is currently able to compete effectively in each of the
various markets in which CEC participates, CEC cannot ensure that it will be able to continue to do so or that CEC

will be capable of maintaining or further increasing CEC s current market share. CEC s failure to compete successfully
in CEC s various markets could adversely affect CEC s business, financial condition, results of operations, and cash
flow.

In recent years, many casino operators, including CEC, have been reinvesting in existing markets to attract new
customers or to gain market share, thereby increasing competition in those markets. As companies have completed
new expansion projects, supply has typically grown at a faster pace than demand in some markets, including Las
Vegas, CEC s largest market, and competition has increased significantly. For example, SLS Las Vegas opened in
August 2014 on the northern end of the Strip, and the Genting Group has announced plans to develop a casino and
hotel called Resorts World Las Vegas, which is expected to open in 2019 on the northern end of the Strip. Also, in
response to changing trends, Las Vegas operators have been focused on expanding their non-gaming offerings,
including upgrades to hotel rooms, new food and beverage offerings, and new entertainment offerings. MGM s The
Park and joint venture with AEG, T-Mobile Arena, located between New York-New York and Monte Carlo, opened
in April 2016 and includes retail and dining options and a 20,000 seat indoor arena for sporting events and concerts. In
addition, in June 2016, MGM announced that the Monte Carlo Resort and Casino will undergo $450 million in
non-gaming renovations focused on room, food and beverage and entertainment enhancements and is expected to
re-open in late 2018 as two newly branded hotels. The expansion of existing casino entertainment properties, the
increase in the number of properties and the aggressive marketing strategies of many of CEC s competitors have
increased competition in many markets in which CEC operates, and this intense competition is expected to continue.
These competitive pressures have and are expected to continue to adversely affect CEC s financial performance in
certain markets, including Atlantic City.

In particular, CEC s business may be adversely impacted by the additional gaming and room capacity in Nevada. In
addition, CEC s operations located in New Jersey may be adversely impacted by the expansion of gaming in Maryland,
New York and Pennsylvania, and CEC s operations located in Nevada may be adversely impacted by the expansion of
gaming in California.

Theoretical win rates for CEC s casino operations depend on a variety of factors, some of which are beyond CEC s
control.

The gaming industry is characterized by an element of chance. Accordingly, CEC employs theoretical win rates to
estimate what a certain type of game, on average, will win or lose in the long run. In addition to the element of chance,
theoretical win rates are also affected by the spread of table limits and factors that are beyond CEC s control, such as a
player s skill and experience and behavior, the mix of games played, the financial resources of players, the volume of
bets placed and the amount of time players spend gambling. As a result of the variability in these factors, the actual
win rates at the casino may differ from theoretical win rates and could result in the winnings of CEC s gaming
customers exceeding those anticipated. The variability of these factors, alone or in combination, have the potential to
negatively impact CEC s actual win rates, which may adversely affect CEC s business, financial condition, results of
operations and cash flows.
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CEC faces the risk that customers may attempt or commit fraud or theft or cheat in order to increase winnings. Such
acts of fraud, theft or cheating could involve the use of counterfeit chips or other tactics, possibly
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in collusion with CEC s employees. Internal acts of cheating could also be conducted by employees through collusion
with dealers, surveillance staff, floor managers or other casino or gaming area staff. Additionally, CEC also faces the
risk that customers may attempt or commit fraud or theft with respect to non-gaming offerings of CEC or against other
customers. Such risks include stolen credit or charge cards or cash, falsified checks, theft of retail inventory and
purchased goods, and unpaid or counterfeit receipts. Failure to discover such acts or schemes in a timely manner could
result in losses in CEC s gaming operations. Negative publicity related to such acts or schemes could have an adverse
effect on CEC s reputation, potentially causing a material adverse effect on CEC s business, financial condition, results
of operations and cash flows.

Use of the Caesars brand name, or any of CEC s other brands, by entities other than CEC could damage the brands
and CEC s operations and adversely affect CEC s business and results of operations.

The Caesars brand remains one of the most recognized casino brands in the world and CEC s operations benefit from

the global recognition and reputation generated by CEC s brands. Generally, CEC is actively pursuing gaming and
non-gaming management, branding, and development opportunities in Asia and other parts of the world where CEC s
brands and reputation are already well-recognized assets. In addition, CEC will continue to expand CEC s WSOP
tournaments to international jurisdictions where CEC believes there is a likelihood of legalization of online gaming, in

order to grow the brand s awareness. In connection with such opportunities, CEC intends to grant third parties licenses

to use CEC s brands. CEC s business and results of operations may be adversely affected by the management or the
enforcement of the Caesars and the World Series of Poker brand names, or any of CEC s other brands, by third parties
outside of CEC s exclusive control.

Any failure to protect CEC s trademarks could have a negative impact on the value of CEC s brand names and
adversely affect CEC s business.

The development of intellectual property is part of CEC s overall business strategy, and CEC regards CEC s intellectual
property to be an important element of CEC s success. While CEC s business as a whole is not substantially dependent
on any one trademark or combination of several of CEC s trademarks or other intellectual property, CEC seeks to
establish and maintain CEC s proprietary rights in CEC s business operations and technology through the use of
patents, copyrights, trademarks and trade secret laws. Despite CEC s efforts to protect CEC s proprietary rights, parties
may infringe on CEC s trademarks and use information that CEC regards as proprietary and CEC s rights may be
invalidated or unenforceable. The unauthorized use or reproduction of CEC s trademarks could diminish the value of
CEC s brand and CEC s market acceptance, competitive advantages or goodwill, which could adversely affect CEC s
business.

Additionally, CEC has not applied for the registration of all of CEC s trademarks, copyrights, proprietary technology
or other intellectual property rights, as the case may be, and may not be successful in obtaining all intellectual

property rights for which CEC has applied. Despite CEC s efforts to protect CEC s proprietary rights, parties may
infringe upon CEC s intellectual property and use information that CEC regards as proprietary, and CEC s rights may
be invalidated or unenforceable. The laws of some foreign countries may not protect proprietary rights or intellectual
property to as great an extent as do the laws of the United States. In addition, others may independently develop
substantially equivalent intellectual property.

CEC extends credit to a portion of CEC s customers and CEC may not be able to collect gaming receivables from
CEC s credit players.

CEC conducts its gaming activities on a credit and cash basis at many of CEC s properties. Any such credit CEC
extends is unsecured. Table games players typically are extended more credit than slot players, and high-stakes
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more volatile than other forms of gaming, and variances in win-loss results attributable to high-end gaming may have
a significant positive or negative impact on cash flow and earnings in a particular quarter. CEC extends credit to those
customers whose level of play and financial resources warrant, in the opinion of
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management, an extension of credit. These large receivables could have a significant impact on CEC s results of
operations if deemed uncollectible. While gaming debts evidenced by a credit instrument, including what is
commonly referred to as a marker, and judgments on gaming debts are enforceable under the current laws of the
jurisdictions in which CEC allows play on a credit basis and judgments in such jurisdictions on gaming debts are
enforceable in all states under the Full Faith and Credit Clause of the U.S. Constitution, other jurisdictions may
determine that enforcement of gaming debts is against public policy. Although courts of some foreign nations will
enforce gaming debts directly and the assets in the U.S. of foreign debtors may be reached to satisfy a judgment,
judgments on gaming debts from U.S. courts are not binding on the courts of many foreign nations.

The development and construction of new hotels, casinos and gaming and non-gaming venues and the expansion
of existing ones could have an adverse effect on CEC s business, financial condition and results of operations due
to various factors including delays, cost overruns and other uncertainties.

CEC intends to develop, construct and open new hotels, casinos and other gaming venues, and develop and manage
non-gaming venues, in response to opportunities that may arise. Future development projects may require significant
capital commitments, the incurrence of additional debt, guarantees of third-party debt, the incurrence of contingent
liabilities and an increase in depreciation and amortization expense, which could have an adverse effect upon CEC s
business, financial condition, results of operations and cash flow. The development and construction of new hotels,
casinos and gaming venues and the expansion of existing ones are susceptible to various risks and uncertainties, such
as:

the existence of acceptable market conditions and demand for the completed project;

general construction risks, including cost overruns, change orders and plan or specification modification,
shortages of construction resources, labor disputes, unforeseen environmental, engineering or geological
problems, work stoppages, fire and other natural disasters, construction scheduling problems, and weather
interferences;

changes and concessions required by governmental or regulatory authorities;

the ability to finance the projects, especially in light of CEC s substantial indebtedness;

delays in obtaining, or inability to obtain, all licenses, permits and authorizations required to complete and/or
operate the project; and

disruption of CEC s existing operations and facilities.
Moreover, CEC s development and expansion projects are sometimes jointly pursued with third parties or by licensing
CEC s brands to third parties. These joint development, expansion projects or license agreements are subject to risks,
in addition to those disclosed above, as they are dependent on CEC s ability to reach and maintain agreements with
third parties.
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CEC s failure to complete any new development or expansion project, or complete any joint development, expansion
projects or projects where CEC licenses its brands, as planned, on schedule, within budget or in a manner that
generates anticipated profits, could have an adverse effect on CEC s business, financial condition, results of operations
and cash flow.

CEC may pursue strategic acquisitions of third-party assets and businesses as a complement to its future growth
strategy, which could raise material investment risk and affect CEC s businesses and operations if integration is
unsuccessful or the acquired assets and businesses perform poorly.

CEC intends to implement a growth plan centered on an organic growth strategy for its non-gaming entertainment,
hospitality and leisure offerings for CEC. CEC also intends to pursue strategic acquisitions as a complement to the
extent such acquisitions present attractive opportunities that would bolster CEC s organic growth strategy.
Additionally, CEC will also look to become a more active participant in certain high-growth social and mobile gaming
opportunities in order to leverage its extensive experience and management expertise in the gaming industry and build
an enhanced high growth portfolio.
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CEC s ability to realize the anticipated benefits of acquisitions will depend, in part, on CEC s ability to integrate the
businesses of such acquired company with CEC s businesses. The combination of two independent companies is a
complex, costly and time consuming process. This process may disrupt the business of either or both of the

companies, and may not result in the full benefits expected. The difficulties of combining the operations of the
companies include, among others:

coordinating marketing functions;

undisclosed liabilities; unanticipated issues in integrating information, communications and other systems;

unanticipated incompatibility of purchasing, logistics, marketing and administration methods;

retaining key employees;

consolidating corporate and administrative infrastructures;

the diversion of management s attention from ongoing business concerns; and

coordinating geographically separate organizations.
Additionally, even if integration is successful, the overall integration of acquired assets and businesses may result in
material unanticipated problems, expenses, liabilities, competitive responses, loss of customer and other business
relationships and diversion of management attention. There is also no guarantee that the acquired assets or businesses
will generate any of the projected synergies and earnings growth, and the failure to realize such projected synergies
and earnings growth may adversely affect the operating and financial results of CEC and derail any growth plans.
The risks associated with CEC s existing and potential future international operations could reduce CEC s profits.

Some of CEC s properties are located outside the United States, and CEC is currently pursuing additional international
opportunities. International operations are subject to inherent risks including:

political and economic instability;

variation in local economies;

currency fluctuation;
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greater difficulty in accounts receivable collection;

trade barriers; and

burden of complying with a variety of international laws.
For example, the political instability in Egypt due to the uprising in January 2011 has negatively affected CEC s
properties there.

Any violation of the Foreign Corrupt Practices Act or other similar laws and regulations could have a negative
impact on CEC.

CEC is subject to risks associated with doing business outside of the United States, which exposes CEC to complex
foreign and U.S. regulations inherent in doing business cross-border and in each of the countries in which it transacts
business. CEC is subject to requirements imposed by the Foreign Corrupt Practices Act ( FCPA ) and other
anti-corruption laws that generally prohibit U.S. companies and their affiliates from offering, promising, authorizing
or making improper payments to foreign government officials for the purpose of obtaining or retaining business.
Violations of the FCPA and other anti-corruption laws may result in severe

92

Table of Contents 195



Edgar Filing: CAESARS ENTERTAINMENT Corp - Form S-4

Table of Conten

criminal and civil sanctions and other penalties and the SEC and U.S. Department of Justice have increased their
enforcement activities with respect to the FCPA. Policies and procedures and employee training and compliance
programs that CEC has implemented to deter prohibited practices may not be effective in prohibiting CEC s
employees, contractors or agents from violating or circumventing CEC s policies and the law. If CEC s employees or
agents fail to comply with applicable laws or company policies governing CEC s international operations, CEC may
face investigations, prosecutions and other legal proceedings and actions which could result in civil penalties,
administrative remedies and criminal sanctions. Any determination that CEC has violated any anti-corruption laws
could have a material adverse effect on CEC s financial condition. Compliance with international and U.S. laws and
regulations that apply to CEC s international operations increases CEC s cost of doing business in foreign jurisdictions.
CEC also deals with significant amounts of cash in CEC s operations and are subject to various reporting and
anti-money laundering regulations. Any violation of anti-money laundering laws ( AML ) or regulations, on which in
recent years, governmental authorities have been increasingly focused, with a particular focus on the gaming industry,
by any of CEC s resorts could have a negative effect on CEC s results of operations.

Acts of terrorism, war, natural disasters, severe weather and political, economic and military conditions may
impede CEC s ability to operate or may negatively impact CEC s financial results.

Terrorist attacks and other acts of war or hostility have created many economic and political uncertainties. For
example, a substantial number of the customers of CEC s properties in Las Vegas use air travel. As a result of terrorist
acts that occurred on September 11, 2001, domestic and international travel was severely disrupted, which resulted in

a decrease in customer visits to CEC s properties in Las Vegas. CEC cannot predict the extent to which disruptions in
air or other forms of travel as a result of any further terrorist act, security alerts or war, uprisings, or hostilities in
places such as Iraq, Afghanistan and/or Syria or other countries throughout the world, and governmental responses to
those acts or hostilities, will directly or indirectly impact CEC s business and operating results. For example, CEC s
operations in Cairo, Egypt were negatively affected from the uprising there in January 2011. As a consequence of the
threat of terrorist attacks and other acts of war or hostility in the future, premiums for a variety of insurance products
have increased, and some types of insurance are no longer available. If any such event were to affect CEC s properties,
CEC would likely be adversely impacted.

In addition, natural and man-made disasters such as major fires, floods, hurricanes, earthquakes and oil spills could

also adversely impact CEC s business and operating results. Such events could lead to the loss of use of one or more of
CEC s properties for an extended period of time and disrupt CEC s ability to attract customers to certain of CEC s
gaming facilities. If any such event were to affect CEC s properties, CEC would likely be adversely impacted.

In most cases, CEC has insurance that covers portions of any losses from a natural disaster, but it is subject to
deductibles and maximum payouts in many cases. Although CEC may be covered by insurance from a natural
disaster, the timing of CEC s receipt of insurance proceeds, if any, is out of CEC s control. In some cases, however,
CEC may receive no proceeds from insurance.

Additionally, a natural disaster affecting one or more of CEC s properties may affect the level and cost of insurance
coverage CEC may be able to obtain in the future, which may adversely affect CEC s financial position.

As CEC s operations depend in part on CEC s customers ability to travel, severe or inclement weather can also have a
negative impact on CEC s results of operations.

CEC may incur impairments to goodwill, indefinite-lived intangible assets, or long-lived assets, which could
negatively affect CEC s future profits.
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combination of EBITDA and estimated future cash flows discounted at rates commensurate with the capital structure
and cost of capital of comparable market participants, giving appropriate consideration to the prevailing borrowing
rates within the casino industry in general. CEC also evaluates the aggregate fair value of all of CEC s reporting units
and other non-operating assets in comparison to CEC s aggregate debt and equity market capitalization at the test date.
Both EBITDA multiples and discounted cash flows are common measures used to value and buy or sell businesses in
CEC s industry.

CEC will also perform an annual impairment assessment of other non-amortizing intangible assets as of October 1, or
more frequently if impairment indicators exist. CEC determines the estimated fair value of CEC s non-amortizing
intangible assets by primarily using the Relief From Royalty Method and Excess Earnings Method under the income
approach.

CEC reviews the carrying value of CEC s long-lived assets whenever events and circumstances indicate that the
carrying value of an asset may not be recoverable from the estimated future cash flows expected to result from its use
and eventual disposition. When performing this assessment, CEC considers current operating results, trends and
prospects, as well as the effect of obsolescence, demand, competition, and other economic, legal, and regulatory
factors.

Significant negative industry or economic trends, reduced estimates of future cash flows, disruptions to CEC s
business, slower growth rates or lack of growth in CEC s business resulted in an impairment charge during the year
ended December 31, 2014. If one or more of such events occurs in the future, additional impairment charges may be
required in future periods. If CEC is required to record additional impairment charges, this could have a material
adverse impact on CEC s consolidated financial statements.

CEC s business is particularly sensitive to energy prices and a rise in energy prices could harm CEC s operating
results.

CEC is a large consumer of electricity and other energy and, therefore, higher energy prices may have an adverse

effect on CEC s results of operations. Accordingly, increases in energy costs may have a negative impact on CEC s
operating results. Additionally, higher electricity and gasoline prices which affect CEC s customers may result in
reduced visitation to CEC s resorts and a reduction in CEC s revenues. CEC may be indirectly impacted by regulatory
requirements aimed at reducing the impacts of climate change directed at up-stream utility providers, as CEC could
experience potentially higher utility, fuel, and transportation costs.

CGP s interests may conflict with CEC s interests.

The interests of CGP could conflict with CEC s interests. CGP is in a similar business to CEC and is required to first
provide any potential development opportunities to CEC. However, CEC may decide to decline the opportunity for
the company s business and permit CGP to pursue the development opportunity. A committee of CEC s board of
directors comprised of disinterested directors will consider potential development opportunities provided to CEC by
CGP. If the committee declines an opportunity, that opportunity will be available to CGP and will not be available to
CEC s businesses. As a result, CEC s business and growth prospects could be negatively impacted. Furthermore, the
consideration of business opportunities may create potential or perceived conflicts of interests between CEC s and
CGP s businesses. While CEC may retain a portion of the financial stake in any management fee to be received in
connection with an opportunity provided to CGP, there can be no assurances that such opportunity will be successful
or that CEC will receive the expected fees from any opportunity.
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certificates of incorporation of both companies provide that neither the Sponsors nor directors have any obligation to
present any corporate opportunity to CEC or CAC. Accordingly, the Sponsors may pursue gaming, entertainment or
other activities outside of CEC or CAC and have no obligation to present such opportunity to CEC or CAC.
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Work stoppages and other labor problems could negatively impact CEC s future profits.

Some of CEC s employees are represented by labor unions and, accordingly, CEC is subject to the risk of work
stoppages or other labor disruptions from time to time. CEC currently has five collective bargaining agreements
covering various employees in Las Vegas expiring in 2017 as well as three others that will expire in 2017. All
agreements are subject to automatic extension unless one party gives 30 days prior notice of intent to terminate. No
such notice has been given. CEC intends to negotiate renewal agreements for all collective bargaining agreements
expiring and are hopeful that CEC will be able to reach agreements with the respective unions without any work
stoppage. Work stoppages and other labor disruptions could have a material adverse impact on CEC s operations.
From time to time, CEC has experienced attempts by labor organizations to organize certain of CEC s non-union
employees. These efforts have achieved some success to date. CEC cannot provide any assurance that CEC will not
experience additional and successful union activity in the future. The impact of this union activity is undetermined and
could negatively impact CEC s profits.

CEC may be subject to material environmental liability, including as a result of unknown environmental
contamination.

The casino properties business is subject to certain federal, state and local environmental laws, regulations and
ordinances which govern activities or operations that may have adverse environmental effects, such as emissions to
air, discharges to streams and rivers and releases of hazardous substances and pollutants into the environment, as well
as handling and disposal from municipal/non-hazardous waste, and which also apply to current and previous owners
or operators of real estate generally. Federal examples of these laws include the Clean Air Act, the Clean Water Act,
the Resource Conservation Recovery Act, the Comprehensive Environmental Response, Compensation and Liability
Act and the Oil Pollution Act of 1990. Certain of these environmental laws may impose cleanup responsibility and
liability without regard to whether the owner or operator knew of or caused particular contamination or release of
hazardous substances. Should unknown contamination be discovered on CEC s property, or should a release of
hazardous substances occur on CEC s property, CEC could be required to investigate and remediate the contamination
and could also be held responsible to a governmental entity or third parties for property damage, personal injury or
investigation and remediation costs incurred in connection with the contamination or release, which may be
substantial. Moreover, such contamination may also impair CEC s ability to use the affected property. Such liability
could be joint and several in nature, regardless of fault, and could affect CEC even if such property is vacated. The
potential for substantial costs and an inability to use the property could adversely affect CEC s business.

CEC s insurance coverage may not be adequate to cover all possible losses CEC could suffer, and, in the future,
CEC s insurance costs may increase significantly or CEC may be unable to obtain the same level of insurance
coverage.

CEC may suffer damage to CEC s property caused by a casualty loss (such as fire, natural disasters and acts of war or
terrorism) that could severely disrupt CEC s business or subject it to claims by third parties who are injured or harmed.
Although CEC maintains insurance (including property, casualty, terrorism and business interruption), it may be
inadequate or unavailable to cover all of the risks to which CEC s business and assets may be exposed. In several cases
CEC maintains high deductibles or self-insure against specific losses. Should an uninsured loss (including a loss

which is less than CEC s deductible) or loss in excess of insured limits occur, it could have a significant adverse
impact on CEC s operations and revenues.

CEC generally renews CEC s insurance policies on an annual basis. If the cost of coverage becomes too high, CEC

may need to reduce CEC s policy limits or agree to certain exclusions from CEC s coverage in order to reduce the
premiums to an acceptable amount. Among other factors, homeland security concerns, other catastrophic events or
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from coverage. Among other potential future adverse changes, in the future CEC may elect to not, or may be unable
to, obtain any coverage for losses due to acts of terrorism.

The success of third parties adjacent to CEC s properties is important to CEC s ability to generate revenue and
operate CEC s business and any deterioration to their success could materially adversely affect CEC s revenue and
result of operations.

In certain cases, CEC does not own the businesses and amenities adjacent to CEC s properties. However, the adjacent
third-party businesses and amenities stimulate additional traffic through CEC s complexes, including the casinos,
which are CEC s largest generators of revenue. Any decrease in the popularity of, or the number of customers visiting,
these adjacent businesses and amenities may lead to a corresponding decrease in the traffic through CEC s complexes,
which would negatively affect CEC s business and operating results. Further, if newly opened properties are not as
popular as expected, CEC will not realize the increase in traffic through CEC s properties that CEC expects as a result
of their opening, which would negatively affect CEC s business projections.

Compromises of CEC s information systems or unauthorized access to confidential information or CEC s customers
personal information could materially harm CEC s reputation and business.

CEC collects and stores confidential, personal information relating to CEC s customers for various business purposes,
including marketing and financial purposes, and credit card information for processing payments. For example, CEC
handles, collects and stores personal information in connection with CEC s customers staying at CEC s hotels and
enrolling in CEC s Total Rewards program. CEC may share this personal and confidential information with vendors or
other third parties in connection with processing of transactions, operating certain aspects of CEC s business or for
marketing purposes. CEC s collection and use of personal data are governed by state and federal privacy laws and
regulations as well as the applicable laws and regulations in other countries in which CEC operates. Privacy law is an
area that changes often and varies significantly by jurisdiction. CEC may incur significant costs in order to ensure
compliance with the various applicable privacy requirements. In addition, privacy laws and regulations may limit

CEC s ability to market to CEC s customers.

CEC assesses and monitors the security of collection, storage and transmission of customer information on an ongoing
basis. CEC utilizes commercially available software and technologies to monitor, assess and secure CEC s network.
Further, the systems currently used for transmission and approval of payment card transactions, and the technology
utilized in payment cards themselves, all of which can put payment card data at risk, are determined and controlled by
the payment card industry, not CEC. Although CEC has taken steps designed to safeguard CEC s customers
confidential personal information and important internal company data, CEC s network and other systems and those of
third parties, such as service providers, could be compromised, damaged, or disrupted by a third-party breach of CEC s
system security or that of a third-party provider or as a result of purposeful or accidental actions of third parties, CEC s
employees or those employees of a third party, power outages, computer viruses, system failures, natural disasters or
other catastrophic events. CEC s third-party information system service providers face risks relating to cybersecurity
similar to CEC s, and CEC does not directly control any of such parties information security operations. Advances in
computer and software capabilities and encryption technology, new tools and other developments may increase the

risk of a security breach. As a result of any security breach, customer information or other proprietary data may be
accessed or transmitted by or to a third party. Despite these measures, there can be no assurance that CEC is

adequately protecting CEC s information.

Any loss, disclosure or misappropriation of, or access to, customers or other proprietary information, or other breach
of CEC s information security could result in legal claims or legal proceedings, including regulatory investigations and

actions, or liability for failure to comply with privacy and information security laws, including for failure to protect
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regulators, payment card associations, employees and other persons, any of which could have an adverse effect on
CEC s financial condition, results of operations and cash flow.

CEC s obligation to contribute to multi-employer pension plans, or the discontinuance of such obligation, may have
an adverse impact on CEC.

CEC contributes to and participates in various multi-employer pension plans for employees represented by certain
unions. CEC is required to make contributions to these plans in amounts established under collective bargaining
agreements. CEC does not administer these plans and, generally, are not represented on the boards of trustees of these
plans. The Pension Protection Act enacted in 2006, or the PPA, requires under-funded pension plans to improve their
funding ratios. Based on the information available to CEC, some of the multi-employer plans to which CEC

contributes is either critical or endangered as those terms are defined in the PPA. Specifically, the Pension Plan of the
UNITE HERE National Retirement Fund is less than 65% funded. CEC cannot determine at this time the amount of
additional funding, if any, CEC may be required to make to these plans. However, plan assessments could have an
adverse impact on CEC s results of operations or cash flows for a given period. Furthermore, under current law, upon
the termination of a multi-employer pension plan, due to the withdrawal of all its contributing employers (a mass
withdrawal), or in the event of a withdrawal by CEC, which CEC considers from time to time, CEC would be required
to make payments to the plan for CEC s proportionate share of the plan s unfunded vested liabilities, that would have a
material adverse impact on CEC s consolidated financial condition, results of operations and cash flows.

In January 2015, the Trustees of the National Retirement Fund ( NRF ), a multi-employer defined benefit pension plan,
voted to expel the CEC controlled group ( CEC Group ) from the NRF s Legacy Plan. NRF claims that CEOC s
bankruptcy presents an actuarial risk to the Legacy Plan purportedly permitting such expulsion. The CEC affiliates
that are included in the NRF Legacy Plan are Caesars Atlantic City, Bally s Atlantic City and Harrah s Philadelphia (all
of which are owned by CEOC and are not included in CEC s results), as well as Harrah s Atlantic City and the Las
Vegas laundry. NRF has advised the CEC Group that its expulsion has triggered withdrawal liability with a present
value of approximately $360 million, payable in 80 quarterly payments of about $6 million, and has commenced
litigation against CEC and CERP seeking payment of this withdrawal liability (the NRF Claims ), which remains
ongoing.

The CEC Group disputes NRF s authority to take such action. Prior to NRF s vote, the CEC Group reiterated its
commitment to remain in the plan and not seek rejection of any collective bargaining agreement in which the
obligation to contribute to NRF exists. CEOC is current with respect to pension contributions. The CEC Group is
pursuing several litigation strategies to challenge NRF s action, and CEC and CERP are vigorously opposing the
litigation commenced by NRF. There can be no assurance that CEC s strategies will have a successful outcome, and
the CEC Group may become liable for the withdrawal liability, which would have an adverse impact on CEC.

Due to the participation of CEOC, CGPH, and CERP in CES, CEC may not control CES and CEC s interests may
not align with the interests of the other members of CES.

CEOC, CGPH, and CERP are members of CES, and each relies on CES to provide it and its subsidiaries with
intellectual property licenses and property management services, among other services. CEOC, CGPH and CERP are
each required to contribute as necessary to fund CES operating costs and capital requirements in proportion to their
respective ownership interest in CES. The members of CES are required to fund its capital expenditures in agreed
portions on an annual basis. The amount each member will be required to fund in future years will be subject to the
review and approval of the CES steering committee. CEOC, CGPH and CERP, together, control CES through the
CES steering committee, which is comprised of one representative from each of CEOC, CGPH and CERP. Conflicts
of interest may arise between CEC s subsidiaries. Most decisions by CES require the consent of two of the three
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actions that are in CEC s interest. In addition, certain decisions by CES may not be made without unanimous consent
of its members. These actions include any decision with respect to liquidation or dissolution of CES, merger,
consolidation or sale of all or substantially all of the assets of CES, usage of CES assets in a manner inconsistent with
the purposes of CES, material amendment to CES operating agreement, admission of new investors to CES and filing
of any bankruptcy or similar action by CES. Thus, CES members may block certain actions by CES that are in CEC s
Interest.

CEC is controlled by the Sponsors, whose interests may not be aligned with CEC s.

The members of Hamlet Holdings are comprised of individuals affiliated with the Sponsors. As of

December 31, 2016, Hamlet Holdings beneficially owned a majority of CEC Common Stock pursuant to the CEC
Irrevocable Proxy providing Hamlet Holdings with sole voting and sole dispositive power over those shares, and, as a
result, the Sponsors have the power to elect all of CEC s directors. Moreover, Hamlet Holdings has the ability to vote
on any transaction that requires the approval of CEC s board of directors or CEC s stockholders, including the approval
of significant corporate transactions such as mergers and the sale of all or substantially all of CEC s assets. As a result,
Hamlet Holdings is in a position to exert a significant influence over CEC, and the direction of CEC s business and
results of operations. The interests of the Sponsors could conflict with or differ from the interests of other holders of
CEC s securities. For example, the concentration of ownership held by the Sponsors could delay, defer or prevent a
change of control of CEC or impede a merger, takeover or other business combination which another stockholder may
otherwise view favorably. Additionally, the Sponsors are in the business of making or advising on investments in
companies they hold, and may from time to time in the future acquire interests in or provide advice to businesses that
directly or indirectly compete with certain portions of CEC s business or are suppliers or customers of CEC. One or
both of the Sponsors may also pursue acquisitions that may be complementary to CEC s business, and, as a result,
those acquisition opportunities may not be available to CEC. A sale of a substantial number of shares of stock in the
future by funds affiliated with the Sponsors or their co-investors could cause CEC s stock price to decline. So long as
Hamlet Holdings continues to hold the CEC Irrevocable Proxy, they will continue to be able to strongly influence or
effectively control CEC s decisions. Upon completion of the Merger and the Restructuring, the CEC Irrevocable Proxy
will terminate in accordance with its terms.

In addition, CEC has an executive committee that serves at the discretion of CEC s board of directors and is authorized
to take such actions as it reasonably determines appropriate. Currently, the executive committee may act by a majority
of its members, provided that at least one member affiliated with TPG and Apollo must approve any action of the
executive committee.

Future sales or the possibility of future sales of a substantial amount of CEC Common Stock, including in
connection with the Merger or Restructuring, may depress the price of shares of CEC Common Stock.

Future sales or the availability for sale of substantial amounts of CEC Common Stock in the public market could
adversely affect the prevailing market price of CEC Common Stock and could impair CEC s ability to raise capital
through future sales of equity securities.

As of December 31, 2016, there were 147 million shares outstanding, all of which are the same class of voting
common stock. All of the outstanding shares of CEC Common Stock will be eligible for resale under Rule 144 or Rule
701 of the Securities Act of 1933, as amended ( Securities Act ), subject to volume limitations, applicable holding
period requirements or other contractual restrictions. The Sponsors have the ability to cause CEC to register the resale
of its shares, and CEC s management members who hold shares will have the ability to include their shares in such
registration.
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be convertible into shares of CEC Common Stock. In addition, CEC may issue shares of common stock or other
securities from time to time as consideration for future acquisitions and investments or for any other reason that CEC s
board of directors deems advisable. If any such acquisition or investment is significant, the number of shares of CEC
Common Stock, or the number or aggregate principal amount, as the case may be, of other securities that CEC may
issue may in turn be substantial. CEC may also grant registration rights covering those shares of common stock or
other securities in connection with any such acquisitions and investments.

CEC cannot predict the size of future issuances of CEC Common Stock or other securities or the effect, if any, that
future issuances and sales of CEC Common Stock or other securities, including future sales by the Sponsors, will have
on the market price of CEC Common Stock. Sales of substantial amounts of common stock (including shares of
common stock issued in connection with an acquisition), or the perception that such sales could occur, may adversely
affect prevailing market prices for CEC Common Stock.

The price and trading volume of CEC Common Stock may fluctuate significantly.

The market price of CEC Common Stock may be highly volatile and could be subject to wide fluctuations. In
addition, the trading volume of CEC Common Stock may fluctuate and cause significant price variations to occur.
Volatility in the market price of CEC Common Stock may prevent a holder of CEC Common Stock from being able to

sell their shares. The market price for CEC Common Stock could fluctuate significantly for various reasons,
including:

CEC s operating and financial performance and prospects;

CEC s quarterly or annual earnings or those of other companies in CEC s industry;

news or developments related to CEOC s ongoing Bankruptcy proceedings and negotiations with its
creditors;

conditions that impact demand for CEC s products and services;

the public s reaction to CEC s press releases, other public announcements and filings with the SEC;

changes in earnings estimates or recommendations by securities analysts who track CEC Common Stock;

market and industry perception of CEC s success, or lack thereof, in pursuing CEC s growth strategy;

strategic actions by CEC or CEC s competitors, such as acquisitions or restructurings;
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changes in government and environmental regulation, including gaming taxes;

changes in accounting standards, policies, guidance, interpretations or principles;

arrival and departure of key personnel;

changes in CEC s capital structure;

sales of CEC Common Stock by CEC or members of CEC s management team;

issuance of CEC Common Stock in connection with the merger with CAC;

the expiration of contractual lockup agreements; and

changes in general market, economic and political conditions in the United States and global economies or
financial markets, including those resulting from natural disasters, terrorist attacks, acts of war and responses
to such events.
In addition, the stock market experiences significant price and volume fluctuations. This volatility has had a
significant impact on the market price of securities issued by many companies, including companies in the gaming,
lodging, hospitality and entertainment industries. The changes frequently appear to occur without regard
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to the operating performance of the affected companies. Hence, the price of CEC Common Stock could fluctuate
based upon factors that have little or nothing to do with CEC, and these fluctuations could materially reduce CEC s
share price.

Because CEC has not paid dividends since being acquired by the Sponsors in 2008 and does not anticipate paying
dividends on CEC Common Stock in the foreseeable future, holders of CEC Common Stock should not expect to
receive dividends on shares of CEC Common Stock.

CEC has no present plans to pay cash dividends to CEC s stockholders and, for the foreseeable future, intends to retain
all of CEC s earnings for use in CEC s business. The declaration of any future dividends by CEC is within the
discretion of CEC board of directors and will be dependent on CEC s earnings, financial condition and capital

requirements, as well as any other factors deemed relevant by CEC s board of directors.

CEC s by-laws and certificate of incorporation contain provisions that could discourage another company from
acquiring CEC and may prevent attempts by CEC s stockholders to replace or remove CEC s current management.

Provisions of CEC s by-laws and CEC s certificate of incorporation may delay or prevent a merger or acquisition that
stockholders may consider favorable, including transactions in which you might otherwise receive a premium for your

shares. In addition, these provisions may frustrate or prevent any attempts by CEC s stockholders to replace or remove
CEC s current management by making it more difficult for stockholders to replace or remove CEC s directors. These

provisions include:

establishing a classified board of directors;

establishing limitations on the removal of directors;

permitting only an affirmative vote of at least two-thirds of the board of directors of CEC to fix the number
of directors;

prohibiting cumulative voting in the election of directors;

empowering only the board of directors to fill any vacancy on the board of directors, whether such vacancy
occurs as a result of an increase in the number of directors or otherwise;

authorizing the issuance of blank check preferred stock without any need for action by stockholders;

eliminating the ability of stockholders to call special meetings of stockholders;
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prohibiting stockholders from acting by written consent if less than 50.1% of outstanding shares of CEC
Common Stock is controlled by the Sponsors;

prohibiting amendments to the by-laws without the affirmative vote of at least two-thirds of the board of
directors or the affirmative vote of at least two-thirds of the total voting power of the outstanding shares
entitled to vote;

prohibiting amendments to the certificate of incorporation relating to stockholder meetings, amendments to
the by-laws or certificate of incorporation, or the election or classification of the board of directors without
the affirmative vote of two-thirds of the shares entitled to vote on any matter; and

establishing advance notice requirements for nominations for election to the board of directors or for
proposing matters that can be acted on by stockholders at stockholder meetings.
CEC s issuance of shares of preferred stock could delay or prevent a change of control of CEC. CEC s board of
directors has the authority to cause CEC to issue, without any further vote or action by the stockholders, shares of
preferred stock, par value $0.01 per share, in one or more series, to designate the number of shares constituting any
series, and to fix the rights, preferences, privileges and restrictions thereof, including dividend

100

Table of Contents 211



Edgar Filing: CAESARS ENTERTAINMENT Corp - Form S-4

Table of Conten

rights, voting rights, rights and terms of redemption, redemption price or prices and liquidation preferences of such
series. The issuance of shares of preferred stock may have the effect of delaying, deferring or preventing a change in
control of CEC s company without further action by the stockholders, even where stockholders are offered a premium
for their shares.

Together, these charter and statutory provisions could make the removal of management more difficult and may
discourage transactions that otherwise could involve payment of a premium over prevailing market prices for CEC
Common Stock. Furthermore, the existence of the foregoing provisions, as well as the significant common stock
controlled by Hamlet Holdings, could limit the price that investors might be willing to pay in the future for shares of
CEC Common Stock. They could also deter potential acquirers of CEC s company, thereby reducing the likelihood
that you could receive a premium for your common stock in an acquisition.

101

Table of Contents 212



Edgar Filing: CAESARS ENTERTAINMENT Corp - Form S-4

Table of Conten

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This joint proxy statement/prospectus and the information incorporated by reference herein contain or may contain
forward-looking statements intended to qualify for the safe harbor from liability established by the Private Securities
Litigation Reform Act of 1995. You can identify these statements by the fact that they do not relate strictly to
historical or current facts. These statements contain words such as may, will, might, expect, intend, could,
estimate, or the negative of these words or other words or expressions of similar meaning may identify
forward-looking statements and are found at various places throughout this joint proxy statement/prospectus and the
information incorporated by reference herein. These forward-looking statements, including, without limitation, those
relating to the Merger and the Restructuring under the Plan, wherever they occur in this joint proxy
statement/prospectus or in the information incorporated by reference herein, are based on current expectations about
future events and are necessarily estimates reflecting the best judgment of management and involve a number of risks
and uncertainties that could cause actual results to differ materially from those suggested by the forward-looking
statements.

Investors are cautioned that forward-looking statements are not guarantees of future performance or results and

involve risks and uncertainties that cannot be predicted or quantified, and, consequently, actual results may differ
materially from those expressed or implied by such forward-looking statements. Such risks and uncertainties include,

but are not limited to, the following factors, as well as other factors described in the section entitled Risk Factors
beginning on page 69, and from time to time in CEC s and CAC s reports filed with the SEC (including the sections
entitled Risk Factors and Management s Discussion and Analysis of Financial Condition and Results of Operations of
Caesars Entertainment Corporation contained therein):

the outcome of currently pending or threatened litigation and demands for payment by certain creditors and
the NRF against CEC;

the Merger Agreement may not be approved by the CEC and CAC stockholders at the respective special
meetings or the failure to satisfy any of the other closing conditions of the Merger Agreement;

the Merger may not be completed or one or more events, changes or other circumstances that could occur
that could give rise to the termination of the Merger Agreement;

the price of, market for and potential market price volatility of CEC Common Stock and of CAC Common
Stock;

CEC s limited cash balances and sources of available cash, including CEC s ability (or inability) to secure
additional liquidity to meet its ongoing obligations and its commitments to support the Restructuring as
necessary and CEC s financial obligations exceeding or becoming due earlier than what is currently forecast;

increased costs of financing, a reduction in the availability of financing and fluctuations in interest rates in
connection with the Restructuring;
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economic, business, competitive, and/or regulatory factors affecting the businesses of CEC and CAC and
their respective subsidiaries generally;

the ability to retain key employees during the pendency of the Merger and the Restructuring;

the ability of customer tracking, customer loyalty, and yield management programs to continue to increase
customer loyalty and same-store or hotel sales;

the effects of the Chapter 11 Cases on CEOC and its subsidiaries and affiliates, including CEC, and the
interests of various creditors, equity holders and other constituents;

the indirect effects of the Chapter 11 Cases on CAC;

the ability to recoup costs of capital investments through higher revenues;
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the event that the RSAs may not be completed in accordance with their terms, or persons not party to an
RSA may successfully challenge the implementation thereof;

the effect of the Bankruptcy Court s rulings in the Chapter 11 Cases and the outcome of such cases in
general;

the length of time CEOC will operate under the Chapter 11 Cases or CEOC s ability to comply with the
milestones provided by the RSAs;

risks associated with third-party motions in the Chapter 11 Cases, which may hinder or delay CEOC s ability
to complete the Plan;

the adverse effects of the Chapter 11 Cases and related litigation on CEC s liquidity or results of operations;

the ability (or inability) of CEC and CEOC to satisfy the conditions to the effectiveness of the Plan;

the financial and operating results of New CEC;

the impact of New CEC s and its subsidiaries substantial indebtedness and the restrictions contained in the
agreements governing such indebtedness;

access to available and reasonable financing on a timely basis, including the ability of CEC and CAC to
refinance indebtedness on acceptable terms;

litigation outcomes and judicial and governmental body actions, including gaming legislative
action, referenda, regulatory disciplinary actions, and fines and taxation;

the effects of local and national economic, credit and capital market conditions on the economy in general,
and on the gaming industry in particular;

changes in laws, including increased tax rates, smoking bans, regulations or accounting standards,
third-party relations and approvals, and decisions, disciplines, and fines of courts, regulators, and
governmental bodies;

the effects of competition, including locations of competitors, competition for new licenses and operating
and market competition;
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the ability to timely and cost-effectively integrate companies that New CEC acquires into its operations;

the potential difficulties in employee retention and recruitment as a result of New CEC s substantial
indebtedness or any other factor;

abnormal gaming holds ( gaming hold is the amount of money that is retained by the casino from wagers by
customers);

construction factors, including delays, increased costs of labor and materials, availability of labor and
materials, zoning issues, environmental restrictions, soil and water conditions, weather and other hazards,
site access matters, and building permit issues;

acts of war or terrorist incidents, severe weather conditions, uprisings or natural disasters, including losses
therefrom, losses in revenues and damage to property, and the impact of severe weather conditions on the
ability to attract customers to certain facilities;

the effects of environmental and structural building conditions relating to CEC s, CAC s and CEOC s
properties;

access to insurance on reasonable terms for CEC, CAC and CEOC s assets;

the rapidly growing and changing industry in which CGP operates, such as CIE s internet gaming business;
and

the impact, if any, of unfunded pension benefits under multi-employer pension plans.
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You are cautioned to not place undue reliance on these forward-looking statements, which speak only as of the date of
this joint proxy statement/prospectus. CEC and CAC undertake no obligation to publicly update or release any
revisions to these forward-looking statements to reflect events or circumstances after the date of this joint proxy
statement/prospectus or to reflect the occurrence of unanticipated events, except as required by law.
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THE COMPANIES
Caesars Entertainment Corporation
Overview

CEC is one of the largest global gaming and hospitality companies, with a world-class portfolio of properties offering
gaming, lodging, entertainment, food and beverage, convention space and retail. CEC has established a rich history of
industry-leading growth and expansion since it commenced operations in 1937. In addition to its brick and mortar
assets, CEC, through certain of its subsidiaries, operates an online gaming business that provides real money games in
certain jurisdictions. As of December 31, 2016, through CEC s consolidated entities, CEC owned 12 casinos in the
United States, with over one million square feet of gaming space and approximately 24,000 hotel rooms. CEC s
properties are concentrated in Las Vegas, where 8 of the 12 casinos are located. CEC is primarily a holding company
with no independent operations of its own and operates its business through various subsidiaries, including through
CERP, CGP and CES, which are further described below.

In addition to the consolidated subsidiaries listed above, CEC owns a majority interest in CEOC, which owns and
manages a total of 35 casinos. On January 15, 2015, CEOC and the other Debtors filed the Bankruptcy Petitions for
reorganization under Chapter 11 of the Bankruptcy Code in the Bankruptcy Court. Due to the commencement of the
Chapter 11 Cases, the operations and affairs of the Debtors are subject to the supervision and jurisdiction of the
Bankruptcy Court, as provided under the Bankruptcy Code. Accordingly, CEC deconsolidated CEOC and its
subsidiaries from CEC s financial results, effective as of January 15, 2015.

On January 13, 2017, the Debtors filed the Plan with the Bankruptcy Court that replaced all previously filed plans.
CEC, CAC, the Debtors, and the Debtors major creditor groups have agreed to support the Plan, which was confirmed
by the Bankruptcy Court on January 17, 2017. The Plan (a) provides for, among other things, (1) a global settlement
of all claims the Debtors may have against, and comprehensive releases for, CEC and its affiliates and CAC and its
affiliates, as discussed below and (2) CEOC to be divided into two companies, OpCo and PropCo, whereby OpCo
would operate CEOC s properties and facilities and PropCo would hold certain of CEOC s real property assets and
related fixtures and would lease those assets to OpCo and (b) is conditioned upon, among other things, completion of
the Merger of CAC with and into CEC, with CEC as the surviving company (the surviving company which, after
giving effect to the Merger and the Restructuring, is referred to herein as New Caesars Entertainment Corporation or
New CEC ). Pursuant to the Plan, it is anticipated that OpCo (which is also referred to herein as New Caesars
Entertainment Operating Company or New CEOC ) will be a consolidated, wholly owned subsidiary of New CEC. See
the section entitled Summary The CEOC Restructuring beginning on page 26 for additional information. The
Restructuring will significantly de-lever the Debtors capital structure, leaving New CEOC and its subsidiaries with
approximately $1.6 billion in outstanding debt at the Plan Effective Time. Additionally, pursuant to the Merger
Agreement, CAC will merge with and into CEC, with CEC as the surviving company, and CAC stockholders will
receive in exchange for each share of CAC Common Stock a number of shares of CEC Common Stock equal to the
Exchange Ratio.

CEC Common Stock trades on the NASDAQ under the symbol CZR. Hamlet Holdings currently beneficially owns a
majority of CEC s voting common stock, as discussed below. As a result, CEC is a controlled company within the
meaning of NASDAQ corporate governance standards. The principal executive offices of CEC are located at One
Caesars Palace Drive, Las Vegas, Nevada 89109; its telephone number is (702) 407-6000; and its website is
WWW.caesarscorporate.com.

Business Operations
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As of December 31, 2016, CEC s consolidated business was composed of four complementary businesses that
reinforce, cross-promote, and build upon each other: casino entertainment operations, food and beverage operations,
rooms and hotel operations, and entertainment and other business operations.
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Casino Entertainment Operations

CEC s casino entertainment operations include revenues from approximately 15,000 slot machines and 1,200 table
games, as well as other games such as keno, poker, and race and sports books, all of which comprised approximately
49% of CEC s total net revenues in 2016. Slot revenues generate the majority of CEC s gaming revenue and are a key
driver of revenue, particularly in CEC s properties located outside of the Las Vegas market. CEC is testing a number of
skill-based games as it implements product offerings intended to appeal to all demographics, and expects to expand
these offerings as required regulatory approvals are obtained.

Food and Beverage Operations

CEC s food and beverage operations generate revenues primarily from over 50 buffets, restaurants, bars, nightclubs,
and lounges located throughout CEC s casinos, as well as banquets and room service, and represented approximately
18% of CEC s total net revenues in 2016. Many of CEC s properties include several dining options, ranging from
upscale dining experiences to moderately-priced restaurants and buffets.

Rooms and Hotel Operations

Rooms and hotel operations revenue comprised approximately 21% of CEC s total net revenues in 2016 and is
primarily generated from hotel stays at CEC s casino properties and CEC s approximately 24,000 guest rooms and
suites. CEC s properties operate at various price and service points, allowing CEC to host a variety of casino guests
who are visiting CEC s properties for gaming and other casino entertainment options and non-casino guests who are
visiting CEC s properties for other purposes, such as vacation travel or conventions.

Entertainment and Other Business Operations

CEC provides a variety of retail and entertainment offerings in CEC s casinos and The LINQ promenade. CEC
operates several entertainment venues across the United States, including The AXIS at Planet Hollywood, which was
ranked as one of the top theater venues in the United States in 2016 based on ticket sales. This award winning theater
hosts several prominent headliners, such as Jennifer Lopez, Lionel Richie, and Britney Spears. CEC intends to
continue hosting such popular acts, and CEC recently announced that the Backstreet Boys will have performances
starting in early 2017.

The LINQ promenade and CEC s retail stores offer guests a wide range of options from high-end brands and
accessories to souvenirs and decorative items. The LINQ promenade is an open-air dining, entertainment, and retail
development located between The LINQ Hotel and the Flamingo Las Vegas, and also features The High Roller, CEC s
550-foot observation wheel at The LINQ promenade.

In addition, CIE operates a regulated online real money gaming business in Nevada and New Jersey and owns the
WSOP tournaments and brand, and also licenses WSOP trademarks for a variety of products and businesses related to
this brand.

Caesars Acquisition Company

CAC was formed on February 25, 2013 to make an equity investment in CGP, a joint venture between CAC and
certain subsidiaries of CEC, and directly owns 100% of the voting membership units of CGP and serves as CGP s
managing member. Certain subsidiaries of CEC hold 100% of the non-voting membership units of CGP. Additionally,
under the CGP structure, as of December 31, 2016, CAC and CEC owned 39% and 61% of the economic interests in
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CGP, respectively. CGP was formed on July 16, 2013 to pursue high-growth operating acquisitions and investments in
the gaming and interactive entertainment industries. Through its relationship with CEC, CGP has the ability to access
CEC s proven management expertise, brand equity, Total Rewards loyalty program and structural synergies. CAC does
not own any other material assets or have any operations other than through its interest in CGP.
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CAC Common Stock trades on NASDAQ under the symbol CACQ. Hamlet Holdings currently beneficially owns a
majority of CAC s voting common stock, as discussed below. As a result, CAC is a controlled company within the
meaning of NASDAQ corporate governance standards. The principal executive offices of CAC are located at One
Caesars Palace Drive, Las Vegas, Nevada 89109; its telephone number is (702) 407-6000; and its website is
WWWw.caesarsacquisitioncompany.com.

New Caesars Entertainment Corporation

Overview

At the Merger Effective Time, CAC will merge with and into CEC, with CEC as the surviving company (which, after

giving effect to the Merger and the Restructuring, is referred to herein as New Caesars Entertainment Corporation or
New CEC ). Upon completion of the Merger and the Restructuring, CGP and New CEOC will become wholly owned

subsidiaries of New CEC. Based on operational and business information as of December 31, 2016, New CEC will

operate 47 properties in 13 U.S. states and five countries. The facilities at the properties will comprise an aggregate of

over 2.8 million square feet of gaming offerings, 39,000 hotel rooms and 1.6 million square feet of convention space,

retail stores, restaurant outlets, and entertainment venues. Of the 47 properties, 35 properties are in the United States,

while 12 properties are internationally operated, eight of which are located in the United Kingdom. New CEC will

also own a strong portfolio of widely recognized brands and run the industry s first and award-winning loyalty

program, Total Rewards.

New CEC s strategic objectives are intended to be as follows:

Invigorate hospitality and loyalty marketing programs.

Invest in the business infrastructure to enhance long-term value.

Institute a continuous improvement-focus operating model.

Inspire a sales and service culture.

Optimize the CEC network through expansion and licensing.

Create the customer experience of the future.
The chart below summarizes the anticipated corporate structure of New CEC:

Table of Contents 222



Edgar Filing: CAESARS ENTERTAINMENT Corp - Form S-4

(1) Represents New CEC after giving effect to the Merger and the Restructuring.
(2) CEOC will be divided into two companies in connection with the Restructuring: OpCo and PropCo. OpCo, or
New CEOC, as CEOC s successor and a wholly owned subsidiary of New CEC, will operate CEOC s
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properties and facilities. PropCo, as a subsidiary of a real estate investment trust intended to be wholly owned by
certain creditors of the Debtors and to be independent from New CEC, will own certain of CEOC s real property
assets and related fixtures previously owned by CEOC or otherwise transferred to it pursuant to the Restructuring,
and will lease those assets to OpCo.

(3) CES will provide certain corporate and administrative services for the New CEOC, CERP and CGP properties,
among others. CES will also manage certain enterprise assets and other assets it owns, licenses or controls, and
employ certain of the corresponding employees.

New CEC will primarily be a holding company with no independent operations of its own, and will operate the

business through the following entities (with operations below as of December 31, 2016):

CERP. CERP will own six casinos in the United States and The LINQ promenade, as well as lease the
Octavius Tower to New CEOC and gaming space at The LINQ promenade to CGP.

CGP. CGP will own six casinos in the United States and, through its indirect subsidiary CIE, will own and
operate a regulated online real money gaming business and own the WSOP tournaments and brand. On
September 23, 2016, CIE sold the SMG Business as it existed at that time, including Playtika, Ltd., to Alpha
Frontier Limited for approximately $4.4 billion in cash.

New CEOC. New CEOC will lease and operate 18 casinos in the United States, own and operate one casino
in the United States and nine internationally, most of which will be located in the United Kingdom, and
manage seven casinos owned by unrelated third parties.

CES. CES will continue to be a joint venture by and among CERP, New CEOC and CGPH, an indirect
subsidiary of CGP, that will provide certain corporate, administrative and management services for their
casino properties and related entities.

Business Operations

New CEC s business will be composed of four complementary businesses that reinforce, cross-promote, and build
upon each other: casino entertainment operations, food and beverage operations, rooms and hotel operations, and
entertainment and other business operations. The following describes these businesses based on operational and
business information as of December 31, 2016, after giving effect to the Merger and the Restructuring.

Casino Entertainment Operations

New CEC s casino entertainment operations will include revenues from over 49,000 slot machines and nearly 3,300
table games, all of which would have compromised approximately 58% of New CEC s total net revenues.

Food and Beverage Operations

New CEC s food and beverage operations will generate revenues from over 160 buffets, restaurants, bars, nightclubs,
and lounges located throughout its casinos, as well as banquets and room service, and would have represented
approximately 16% of New CEC s total net revenues. Many of New CEC s properties will include several dining

options, ranging from upscale dining experiences to moderately-priced restaurants and buffets.
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Rooms and Hotel Operations

Rooms and hotel revenue would have compromised approximately 15% of New CEC s total net revenues and will be
primarily generated from hotel stays at the casino properties and more than 39,000 guest rooms and suites.
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New CEC s properties will operate at various price and service points, which will allow New CEC to host a variety of
casino guests who are visiting the properties for gaming and other casino entertainment options and non-casino guests
who are visiting the properties for other purposes, such as vacation travel or conventions.

Entertainment and Other Business Operations

New CEC will operate several entertainment venues across the United States, and when combined with revenues from
other business operations, would have comprised approximately 11% of New CEC s total revenues. Entertainment
venues include, among others, the Colosseum at Caesars Palace Las Vegas and The AXIS at Planet Hollywood, both
of which were ranked among the top theater venues in the United States in 2016. These award winning theaters have
hosted prominent headliners, such as Celine Dion, Britney Spears, Jennifer Lopez, Elton John, Reba and Brooks &
Dunn. New CEC intends for these theaters to continue hosting such prominent headliners.

The LINQ promenade and New CEC s retail stores will offer guests a wide range of options from high-end brands and
accessories to souvenirs and decorative items. The LINQ promenade is an open-air dining, entertainment, and retail
development located between The LINQ Hotel and the Flamingo Las Vegas, and also features The High Roller, a
550-foot observation wheel.

In addition, New CEC, through CIE, will (1) operate its regulated online real money gaming business in Nevada and
New Jersey, (2) own the WSOP tournaments and brand, and (3) license WSOP trademarks for a variety of products
and businesses related to this brand.

New Investments
Casino Entertainment Operations

New CEC will continue investing in gaming products to appeal to all demographics, as CEC was the first casino

operator in the United States to offer skill based games on its slot floor at Caesars, Harrah s and Bally s in Atlantic City.
After obtaining the proper regulatory approvals, these games are expected to be placed in trial locations in Las Vegas

and in California at Harrah s Resort Southern California.

Food and Beverage Operations

Over the last several years, a number of new food and beverage offerings have been opened, including Mr. Chow,
Montecristo Cigar Bar, Brioche and Alto Bar at Caesars Palace Las Vegas, Gordon Ramsay Fish & Chips, In-N-Out
Burger and Virgil s Real Barbecue at The LINQ promenade, Guy Fieri s Philly Kitchen and Bar at Harrah s
Philadelphia, The Eatery at Horseshoe Hammond and the Blind Tiger at Harrah s Gulf Coast. Various new restaurants
are expected at The LINQ promenade, including Canter s Deli. New CEC will continue updating the food and
beverage offerings at its properties.

Rooms and Hotel Operations

New CEC will continue with the large capital reinvestment plan previously commenced during 2015 and 2016,
focusing primarily on room product across the United States. Over 10,000 rooms in Las Vegas will have been
renovated from 2014 through the middle of 2017, across properties such as Caesars Palace Las Vegas, Planet
Hollywood Las Vegas, The LINQ Hotel & Casino and Paris Las Vegas. These renovations are estimated to result in

an ADR uplift, based on historical project results such as the Jubilee Tower at Bally s Las Vegas and the rebranding of
The LINQ Hotel & Casino. In addition, New CEC plans to continue expanding the roll out of self-check-in kiosks in
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Entertainment and Other Business Operations

New CEC expects to expand its entertainment offerings over the next several years, including with the addition of an
entertainment venue at Harrah s New Orleans and expansion of the entertainment area at Harrah s Philadelphia along
with new talent, such as the recently announced Backstreet Boys at Planet Hollywood.

Summary Financial Overview of New CEC

New CEC will offer a diverse revenue base by product offering and region. CEC, with CEOC, has maintained a top
two market position in key domestic markets over the last several years and has also improved revenue and EBITDA
since 2015 by executing on its various growth initiatives and focusing on the top line through improved amenities and
continued investment.

Revenue by Region Revenue By Business Operations
CEC
$ millions
$ Change Year-Over-Year $ Change Year-Over-Year

FY 2016 Favorable/(Unfavorable) FY 2015 Favorable/(Unfavorable) FY 20142
Net Revenue $ 3,877 $ (52) $ 3,929 $ (4,038) $ 7,967
Adjusted EBITDA 1,070 51 1,019 472) 1,491
CEOC
$ millions

$ Change Year-Over-Year $ Change Year-Over-Year
FY 2016 Favorable/(Unfavorable) FY 2015 Favorable/(Unfavorable) FY 2014

Net Revenue $ 4,702 $ (13) $ 4,715 $ (378) $ 5,093
Adjusted EBITDA 1,167 37 1,130 239 891

(1) Includes 15 days of CEOC financials, for a total impact of approximately $158 million on net revenue and

$34 million on adjusted EBITDA.
(2) Includes CEOC, as it was consolidated during the entire reporting period.
For purposes of the calculations above and the reconciliation tables below, Adjusted EBITDA is defined as property
earnings before interested, taxes, depreciation and amortization, or Property EBITDA , further adjusted to exclude
certain non-cash and other items as exhibited in the reconciliation tables below. Property EBITDA is calculated as
revenue less property operating expenses and is comprised of net income/(loss) before (i) interest expense, net of
interest capitalized and interest income, (ii) income tax provision, (iii) depreciation
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and amortization, (iv) corporate expenses, and (v) certain items that are not considered indicative of ongoing operating
performance at an operating property level. Adjusted EBITDA is a non-GAAP financial measure and should not be
construed as an alternative to net income/(loss) as an indicator of operating performance or as an alternative to cash
flow provided by operating activities as a measure of liquidity (as determined in accordance with GAAP).

Adjusted EBITDA may not be comparable to similarly titled measures reported by other companies within the
industry. Adjusted EBITDA is included because management uses Adjusted EBITDA to measure performance and
allocate resources, and believes that Adjusted EBITDA provides investors with additional information consistent with
that used by management. CEC believes that Adjusted EBITDA provides investors with additional information and
allows a better understanding of the results of operational activities separate from the financial impact of decisions
made for the long-term benefit of the CEC and CEOC. In addition, compensation of management is in part determined
by reference to certain of such financial information. As a result, CEC believes this supplemental information is useful
to investors who are trying to understand the results of CEC and CEOC.

In evaluating Adjusted EBITDA, investors should be aware that, in the future, CEC and CEOC may incur expenses
that are the same or similar to some of the adjustments in this presentation. The presentation of Adjusted EBITDA
should not be interpreted as an inference that future results will be unaffected by unusual or unexpected items.

The following tables reconcile net income/(loss) attributable to CEC and CEOC to Adjusted EBITDA for the years
indicated:

Reconciliation of Net Income/(Loss) Attributable to CEC to Adjusted EBITDA
Years Ended December 31,

(In millions) 2016 2015 2014
Net income/(loss) attributable to CEC $3,569) $ 5,920 $(2,783)
Net income/(loss) attributable to non-controlling interests 822 132 (83)
Net (income)/loss from discontinued operations (3,380) (155) 143
Income tax (benefit)/provision 27 (119) (596)
Deconsolidation and restructuring and other(!) 5,758 (6,115) 95
Interest expense 599 683 2,669
Income/(loss) from operations 257 346 (555)
Depreciation and amortization $ 439 $ 374 $ 658
Impairments of goodwill 695
Impairments of tangible and intangible assets 1 299
Other operating costs(?) 89 152 203
Corporate expense 166 174 232
CIE stock-based compensation 189 31 49
EBITDA attributable to discontinued operations (7
Property EBITDA 1,140 1,078 1,574
Corporate expense $ 166) $ (174 $ (232)
Stock-based compensation expense®) 40 62 45
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Adjustments to include 100% of Baluma S.A. s adjusted EBITD&) 3 29
Other items® 56 50 75
Adjusted EBITDA $ 1,070 $ 1,019 $ 1,491

(1) Amounts during 2016 primarily represent CEC s estimated costs in connection with the Restructuring. Amounts
during 2015 primarily represent CEC s gain recognized upon the deconsolidation of CEOC.
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(2) Amounts primarily represent pre-opening costs incurred in connection with property openings and expansion
projects at existing properties and costs associated with the acquisition and development activities and
reorganization activities.

(3) Amounts represent stock-based compensation expense related to shares, stock options, and restricted stock units
granted to the CEC employees.

(4) Amounts represent adjustments to include 100% of Baluma S.A. (Conrad Punta del Este) adjusted EBITDA as
permitted under the indentures governing CEOC s existing notes and the credit agreement governing CEOC s
senior secured credit facilities.

(5) Amounts represent add-backs and deductions from EBITDA, permitted under certain indentures. Such add-backs
and deductions include litigation awards and settlements, costs associated with the Restructuring and related
litigation, severance and relocation costs, sign-on and retention bonuses, permit remediation costs, and business
optimization expenses.

Reconciliation of Net Income/(Loss) Attributable to CEOC to Adjusted EBITDA
Years Ended December 31,

(In millions) 2016 2015@ 20140

Net income/(loss) $ 337.1 $(2,433.5) $(2,260.1)

Loss from discontinued operations, net of income taxes 4.3 13.2 172.4

Income tax provision/(benefit) 13.7 (25.9) (493.6)

Other income, including interest income (46.9) (7.9) (18.2)

Reorganization items 223.0 2,615.2

Loss on early extinguishment of debt 114.6

Loss on partial sale of subsidiary 3.1

Interest expense 260.2 343.5 2,216.0

Income/(loss) from operations 791.4 504.6 (265.8)

Depreciation and amortization $ 3793 $ 3472 $ 35538

Write-downs, reserves, and project opening costs, net of recoveries 9.3 81.0 56.6

Impairment of intangible assets 130.4 532.3

(Gain)/loss on interests in non-consolidated affiliates (1.8) (0.7) 13.7

Corporate expense 72.1 66.7 135.4

Acquisition and integration costs 1.1 6.2 37.9

Amortization of intangible assets 28.5 39.1 49.0

Impact of consolidating The LINQ and Octavius Tower (13.9) (14.0) (23.8)

EBITDA attributable to discontinued operations 0.2) 0.4 (5.9

Property EBITDA 1,265.8 1,160.9 885.2

Corporate expense $ (721 $ (66.7) $ (135.4)

Stock-based compensation expense 0.2 1.2 41.4

Adjustments to include 100% of Baluma S.A. s adjusted EBITDA 21.0 25.8 294

Other (47.5) 8.4 70.4

Adjusted EBITDA $1,167.4 $ 1,129.6 $ 891.0
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(1) Certain prior year amounts have been reclassified to conform to the current year s presentation. For the years
ended December 31, 2015 and 2014, $51.8 million and $49.7 million, respectively, of depreciation expense
previously reported as corporate expense was reclassified to depreciation and amortization expense.

Capital Structure

New CEC will have a significantly decreased debt exposure post-Emergence compared to CEC, with total debt
decreasing from approximately $25 billion as of January 15, 2015 to approximately $9.7 billion. After giving effect to
the Merger and the Restructuring, New CEC s capital structure will be as follows:
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New CEC Consolidated Debt

As of December 31, 2016, pro forma for the Merger and the Restructuring

(in millions)

CERP

Revolving Credit Facility

Term Loan®

First Lien Bonds

Second Lien Bonds

Capital Leases and Slot Financing

Total CERP

CGPH

Revolving Credit Facility

Term Loan®

Second Lien Bonds

Clark County Bonds (Bally s)
Capital Leases and Slot Financing

Total CGPH

The Cromwell
Credit Facility®

Total The Cromwell

Horseshoe Baltimore
Revolving Credit Facility
Credit Facility®

FF&E Facility®

Other

Total Horseshoe Baltimore

Total (w/o CEOC & CEC)

Chester Downs

Senior Secured Notes
Capital Leases and Slot Financing

Total Chester Downs

New CEOC
$200 million Revolver
Term Loan
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Amount
$ 40
$ 2425
$ 1,000
$ 1,150
$ 3
$ 4,618
$

$ 1,146
$ 675
$ 14
$ 1
$ 1,836
$ 171
$ 171
$

$ 297
$ 22
$ 4
$ 323
$ 6,948
$ 330
$

$ 330
$

$ 1,235

Interest

L + 6.00%
L + 6.00%
8.000%
11.000%

L +525%
9.375%
5.300%

L+9.75%

7.000%
7.500%

9.250%

Maturity

2018
2020
2020
2021

2021
2022
2037

2019

2020
2019
2018

2020

234



Edgar Filing: CAESARS ENTERTAINMENT Corp - Form S-4

Other Debt

Total New CEOC

New CEC
Convertible Notes

Total New CEC Consolidated Debt®

Cash and Cash Equivalents

Total New CEC Net Debt

$ 45

$ 1,280
$ 1,119

$ 9,677

$ 1,357

$ 8,320

Note
(@LIBOR Floor of 1.00%

(P)LIBOR Floor of 1.25%

(1) Excludes the finance obligations of approximately $5.03 billion primarily related to the real estate assets that will

be transferred to PropCo and leased back to New CEOC. See section entitled The CEOC Restructuring The

Plan Master Lease Agreements, Golf Course Use Agreement beginning on page 206 for additional information.

Table of Contents

113

235



Edgar Filing: CAESARS ENTERTAINMENT Corp - Form S-4

Table of Conten

New CEC Equity®

As of December 31, 2016, pro forma for the Merger and the Restructuring

(in millions) Amount Total Equity %
CEC Stockholders $[ 1 8.7%
CAC Stockholders $ 1 32.9%
CEOC Creditors $L 1 58.4%
Total Equity S 1 100%

New CEC Enterprise Value®

(in millions) Amount Total EV %

Total Equity $ [ ] [ 1%
Total Net Debt $ 8,320 [ 1%
Total Enterprise Value $ [ ] 100%

(1) Calculated based solely on the $[ ] closing price of a share of CEC Common Stock on NASDAQ on [ ], 2017, the
most recent practicable trading day prior to the date of this joint proxy statement/prospectus, after giving effect to
the Emergence Stock Issuance and assuming completion of $1.0 billion of the CEC Common Equity Buyback.

CERP

CERP is a wholly owned subsidiary of CEC that owns six casinos in the United States and The LINQ promenade
along with leasing Octavius Tower to CEOC and gaming space at The LINQ promenade to CGP. CERP s senior
secured revolving credit facility, intended to satisfy short term liquidity needs, allows for borrowings in an aggregate
principal amount of up to $270 million. CERP s term loans require scheduled quarterly payments of $6 million, with
the balance due at maturity. The applicable credit facility agreements each have a contractual maturity of greater than
one year. CERP also issued $1,000 million aggregate principal amount of 8% First-Priority Senior Secured Notes due
2020 and $1,150 million aggregate principal amount of 11% Second-Priority Senior Secured Notes due 2021 in
October 2013.

CGPH

CGPH is an indirect wholly owned subsidiary of CGP that serves as a holding company for various properties,
including The Cromwell, The LINQ Hotel & Casino, and Bally s Las Vegas. On May 8, 2014, CGPH closed on a
$1.175 billion term loan pursuant to a first lien credit agreement (the CGPH Term Loan ). This credit agreement also
provided for a $150.0 million revolving line of credit. CGPH also issued $675.0 million aggregate principal amount of
9.375% Second-Priority Senior Secured Notes due 2022 pursuant to an indenture dated as of April 17, 2014 (the

CGPH 2022 Notes ). The assets of Harrah s New Orleans, Bally s Las Vegas, Planet Hollywood and The LINQ Hotel &
Casino were pledged as collateral for both the CGPH Term Loan and the CGPH 2022 Notes.

The Cromwell
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On May 5, 2014, CGPH acquired through one or more wholly owned subsidiaries Corner Investment Company, LLC
and its subsidiaries (collectively known as The Cromwell ). The Cromwell is a boutique lifestyle hotel and casino
located at the heart of the Las Vegas Strip, offering a new, sophisticated Las Vegas experience that is intended to fill a
gap in the market for an upscale, boutique lifestyle hotel. In November 2012, Corner Investment PropCo, LLC, a
wholly owned subsidiary in The Cromwell group, entered into a $185.0 million, seven-year senior secured credit
facility (the Cromwell Credit Facility ), to fund renovations in connection with its rebranding as a boutique lifestyle
hotel. The assets of The Cromwell have been pledged as collateral for the Cromwell Credit Facility.

114

Table of Contents 237



Edgar Filing: CAESARS ENTERTAINMENT Corp - Form S-4

Table of Conten
Horseshoe Baltimore

Caesars Baltimore Investment Company, LLC (the CBIC ), a wholly owned subsidiary of CGP, indirectly holds
approximately 40.9% interests in CBAC Gaming, LLC ( CBAC Gaming ), which owns the Horseshoe Baltimore
Casino in Maryland, a licensed casino that opened in August 2014 (the Horseshoe Baltimore ). In July 2013, CBAC
Borrower, LLC ( CBAC Borrower ), a subsidiary of CBAC Gaming, entered into a $300.0 million senior secured term
facility with a seven-year maturity and a $10.0 million senior secured revolving facility with a five-year maturity (the
Baltimore Credit Facility ). The assets of Horseshoe Baltimore were pledged as collateral for the Baltimore Credit
Facility. Concurrently with the Baltimore Credit Facility, CBAC Borrower entered into an equipment financing term
loan facility for up to $30.0 million (the Baltimore FF&E Facility ), for the financing or reimbursement of the purchase
price and certain related costs for furniture, furnishings and equipment in building the Horseshoe Baltimore Casino
and its parking garage. The Baltimore FF&E Facility will mature in 2019.

Chester Downs

Chester Downs & Marina LLC ( Chester Downs ) owns Harrah s Philadelphia Casino and Racetrack, a casino and
racetrack property based in Chester, Pennsylvania, and operates as a subsidiary of Harrah s Chester Downs Investment
Company, LLC ( Harrah s CDIC ), a wholly owned subsidiary of CEOC. In February 2012, Chester Downs issued
$330.0 million in aggregate principal amount of 9.25% Senior Secured Notes due 2020 through a private placement.
The assets of Chester Downs were pledged as collateral for the 9.25% Senior Secured Notes due 2020.

New CEOC (OpCo)

New CEOC, which will be the largest operating subsidiary of New CEC, will lease and operate 18 casinos in the
United States, own and operate one casino in the United States and nine internationally, most of which will be located
in the United Kingdom, and manage seven casinos owned by unrelated third parties. As part of the Restructuring,
CEOC will be divided into two companies, OpCo and PropCo, whereby OpCo would operate CEOC s properties and
facilities and PropCo would hold certain of CEOC s real property assets and related fixtures and will lease those assets
to OpCo. It is anticipated that OpCo, or New CEOC, will be a consolidated subsidiary of New CEC upon completion
of the Restructuring and have funded debt obligations of at least $1,235 million.

New CEC

New CEC will be the resulting surviving company upon completion of the Merger and the Restructuring. As part of
the Restructuring, CEC is expected to enter into an indenture for the issuance of the Convertible Notes. Under the
indenture that will govern the Convertible Notes, CEC will issue approximately $1.1 billion of Convertible Notes at
5.00% per annum that will mature in 2024, to creditors of CEOC and the other Debtors in connection with the
Emergence. The Convertible Notes will be convertible at the option of holders into a number of shares of CEC
Common Stock that, were they issued at the Plan Effective Time, would represent approximately 17.9% of the shares
of CEC Common Stock outstanding at the Plan Effective Time, assuming completion of $1.0 billion of the CEC
Common Equity Buyback. The Convertible Notes will be subject to mandatory conversion at the option of CEC
following the third anniversary of the issuance of the Convertible Notes if the last reported sale price of CEC
Common Stock equals or exceeds 140% of the conversion price for the Convertible Notes in effect on each of at least
20 trading days during any 30 consecutive trading day period.
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Competitive Strengths

CEC attributes its operating success and historical industry performance in part to certain key strengths. New CEC
expects to carry out its intended strategic objectives by leveraging these key strengths as follows:

Total Rewards Database and Loyalty Programs

The Total Rewards and loyalty programs database system of New CEC will include over 50 million program

members. New CEC plans to leverage this system to stimulate cross-market play as well as target marketing efforts

and expenditures on areas and customer segments that generate the highest return. Additionally, through this system,
New CEC will continue presenting an advantaged value proposition to loyal players with its ability to offer attentive
and customized services in destination markets as a reward for their loyalty. New CEC s plan to leverage this system is
anticipated, in turn, to result in further expansion of the Total Rewards and other loyalty programs membership, and
accordingly, build customer and operational analytics to promote operational efficiencies and advance New CEC s
plan for driving a sales and service culture.

Leading Market Position and Brand Recognition

New CEC intends to use its anticipated market leading position and brand recognition, in combination with

proprietary marketing technology and customer loyalty programs, to foster revenue growth by encouraging both

repeat and new business. New CEC will be one of the world s largest gaming companies (as measured by net revenues
and individual casinos) and the most geographically diverse United States casino operator. As of December 31, 2016,
New CEC would have operated 47 casinos in 13 U.S. states and five countries. Additionally, New CEC will own,
operate or manage casinos that bear many of the most highly recognized brand names in the gaming industry,
including Caesars, Harrah s, Horseshoe, Rio, Paris, Bally s, Flamingo, The LINQ, High Roller, Nobu Hotel and Planet
Hollywood. New CEC will also own the Total Rewards loyalty program and the WSOP brand. Many of these brands
have a strong identity and enjoy widespread customer recognition. This market leading position and brand recognition
is expected to allow New CEC to appeal to a wide range of customer preferences and capture multiple visits by
offering differentiated gaming experiences.

Additionally, this anticipated market leading position and brand recognition, coupled with the power of the Total
Rewards loyalty program, is expected to position New CEC to expand into underdeveloped regional markets and
pursue attractive asset acquisition, management or licensing opportunities. New CEC intends to pursue such
opportunities from time to time post-Emergence. New CEC s operating expertise and network synergies are expected
to assist it in creating value. The geographically broad-based experience of New CEC s management team is expected
to provide New CEC with a strong understanding of a property s revenue potential and enable New CEC to be a
purchaser or partner for select assets. Continued legalization of gaming in new jurisdictions may result in newly
created United States regional markets and expansion opportunities, for which New CEC is expected to be positioned
to pursue and develop. New CEC is also projected to be well-positioned for international gaming growth and
legalization in Asia, South America and Europe. The Caesars brand remains one of the most recognized casino brands
in the world, and New CEC plans to leverage the power of this brand, along with other brands, to expand into
international markets and continue investigating various opportunities to own, operate or manage international resorts
and casinos. In addition to international gaming opportunities, New CEC intends to pursue non-gaming management,
branding, and development opportunities where brands and reputation are already well-recognized assets.

Scalable Business Model
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New CEC will own a scalable business of facilities comprising an aggregate of over 2.8 million square feet of gaming
offerings, 39,000 hotel rooms and 1.6 million square feet of convention space, retail stores, restaurant outlets, and
entertainment venues. These facilities produced over 100 million guest visits in 2016. The facilities breadth and scope
of existing gaming, hospitality and leisure offerings will allow New CEC to boost sales and

116

Table of Contents 240



Edgar Filing: CAESARS ENTERTAINMENT Corp - Form S-4

Table of Conten

guest visits without proportionate increases in variable operational costs to accommodate additional visitor traffic.
New CEC intends to continue modernizing and developing its facilities and gaming, hospitality and leisure offerings
to leverage this scalability, which is expected to enhance long-term value. New CEC also plans to leverage this
scalability by increasing investment in its information technology infrastructure to maximize existing marketing tools
and analytics and reshape customer experiences. This effort is expected to enable New CEC to more efficiently market
its products to a large recurring customer base as well as to untapped consumer segments. New CEC will also seek to
expand its marketing approach through information technology infrastructure by continuing to employ and refine
mobile applications that allow customers to see company hospitality and gaming offers and receive information on
events at properties across the entire network.

Efficient Operating Model Culture

New CEC will inherit a corporate culture focused on cultivating an efficient operating model. With an emphasis on
analytics to drive this efficient operating model culture, CEC has consolidated activities, refined target marketing
strategies and driven procurement efficiencies. Most recently, CEC implemented a Six Sigma black belt training and
certification to property site leaders designed to create a sustainable platform and culture to continuously drive process
improvement and efficiency gains as well as enhance customer experience, particularly at the property level. In 2015,
CEC implemented efficiency initiatives that resulted in incremental EBITDA that exceeded CEC s original

$300 million cost-saving objective. New CEC expects to build upon such efforts using this analytical emphasis to
facilitate a continuous improvement-focused operating model for delineating further efficiencies in the business and
promoting a lower cost operating structure, quality performance from employees and improved service to customers.

This efficient operating model culture has also led to an established marketing organization that adheres to the
scientific method of test and control. The structure and procedures embedded in such marketing organization will
enable New CEC to conduct impartial evaluations and the rapid transfer of best practices while ensuring that
individual creativity flourishes. The evolution of CEC s structure combined with the use of analytics has enabled CEC
to respond more quickly to changes in customer elasticity and to have confidence in the marketing approach with
respect to its offerings and incentives, from which New CEC expects to continue benefitting. The historical

knowledge and refined decision modeling procedures will enable New CEC to utilize best practices to ensure
expenditures are being used most efficiently. Combined with the historical investments in information technology
infrastructure and the anticipated broad geographic footprint of New CEC, New CEC s efficient operating model
culture is projected to provide a competitive advantage with respect to stimulating revenues.

Property

As of December 31, 2016, CEC, through its various subsidiaries, owned the following casino properties. All amounts
are approximations.

Casino Slot Hotel Rooms
Property Location Space Sq.Ft. Machines Table Games and Suites
Bally s Las Vegas Las Vegas, NV 68,400 990 70 2,810
The Cromwell Las Vegas, NV 40,000 390 50 190
Flamingo Las Vegas Las Vegas, NV 72,300 1,090 110 3,460
Harrah s Atlantic City Atlantic City, NJ 155,200 2,180 180 2,590
Harrah s Las Vegas Las Vegas, NV 90,600 1,250 90 2,530
Harrah s Laughlin Laughlin, NV 56,000 910 40 1,510
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Harrah s New Orleans
Horseshoe Baltimore

The LINQ Hotel & Casino
Paris Las Vegas

Planet Hollywood Resort &
Casino

Rio All-Suites Hotel & Casino
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New Orleans, LA

Baltimore, MD
Las Vegas, NV
Las Vegas, NV

Las Vegas, NV
Las Vegas, NV

125,100
122,000
31,900
95,300

64,500
117,300

117

1,580
2,200

760
1,020

1,080
1,060

150
180

70
100

100
70

450

2,250
2,920

2,500
2,520
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As of December 31, 2016, CEC, through CEOC, owned the following casino properties. All amounts are

approximations.

Property

Bally s Atlantic City
Caesars Atlantic City
Caesars Palace Las Vegas
Harrah s Gulf Coast
Harrah s Council Bluffs
Harrah s Joliet

Harrah s Lake Tahoe
Harrah s Metropolis
Harrah s North Kansas City
Harrah s Philadelphia
Harrah s Reno

Harveys Lake Tahoe
Horseshoe Bossier City
Horseshoe Council Bluffs
Horseshoe Hammond
Horseshoe Southern Indiana
Horseshoe Tunica
Louisiana Downs

Tunica Roadhouse

Alea Glasgow

Alea Nottingham

The Empire Casino
Emerald Safari Resort
Manchester235

Playboy Club London
Rendezvous Brighton
Rendezvous Southend-on-Sea
The Sportsman Club

Location
Atlantic City, NJ
Atlantic City, NJ
Las Vegas, NV
Biloxi, MS
Council Bluffs, IA
Joliet, IL
Lake Tahoe, NV
Metropolis, IL
N. Kansas City, MO
Chester, PA
Reno, NV
Lake Tahoe, NV
Bossier City, LA
Council Bluffs, IA
Hammond, IN
Elizabeth, IN
Tunica, MS
Bossier City, LA
Tunica, MS
United Kingdom
United Kingdom
United Kingdom
South Africa
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom

Casino Slot
Space Sq. Ft. Machines Table Games
121,600 1,790
115,200 1,850
124,200 1,280
31,400 770
25,000 560
39,000 1,100
45,100 830
23,700 830
60,100 1,330
112,600 2,450
40,200 640
44,200 750
28,100 1,370
78,800 1,390
121,500 2,560
86,600 1,640
63,000 1,100
12,000 1,040
33,000 690
15,000 50
10,000 50
20,900 110
37,700 520
11,500 50
6,200 20
7,800 50
8,600 40
5,200 40

170
140
170
30
20
40
70
20
60
110
30
60
70
70
150
100
100

20
30
30
40
30
40
20
20
20
20

Hotel Rooms
and
Suites
1,250
1,140
3,980
500
250
200
510
260
390

930

740
600

500
510

130

190

As of December 31, 2016, CEC, through CEOC, managed the following casino properties. All amounts are

approximations.

Property

Caesars Cairo

Caesars Windsor

Harrah s Ak-Chin

Harrah s Cherokee

Harrah s Cherokee Valley River
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Location
Egypt
Ontario, Canada
Phoenix, AZ
Cherokee, NC
Cherokee, NC

Casino
Space Sq. Ft.
5,500
100,000
38,800
176,800
65,000

Slot
Machines
30
2,260
1,100
3,560
1,030

Table Games
20
90
30
160
70

Hotel Rooms
and Suites

760
300
1,110
300
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Harrah s Resort Southern

California San Diego, CA 72,900 1,680 70 1,090
Ramses Casino Egypt 2,700 50 20
Sales and Marketing

CEC believes the portfolio of properties (including the CEOC properties) that operate under the Total Rewards
program enable CEC to capture a larger share of CEC s customers entertainment spending when they travel among
markets versus that of a standalone property, which is core to CEC s cross-market strategy. CEC believes that its high
concentration of properties in the center of the Las Vegas Strip generates increased revenues and enables CEC to
capture more of its customers gaming dollars than would be generated if the properties were operated separately.

CEC believes the Total Rewards program, in conjunction with this distribution system, allows CEC to capture a
growing share of CEC s customers entertainment spending and compete more effectively. Members
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earn Reward Credits at all affiliated properties in the United States and Canada for on-property entertainment

expenses, including gaming, hotel, dining, and retail shopping. Members may also earn Reward Credits through the
Total Rewards Visa credit card and can redeem Reward Credits with CEC s many partners, including Atlantis Paradise
Island Resort and Norwegian Cruise Line. Total Rewards members can redeem Reward Credits for amenities or other
items such as merchandise, gift cards, and travel. Total Rewards is structured in tiers (designated as Gold, Platinum,
Diamond or Seven Stars), each with increasing member benefits and privileges.

Members are also provided promotional offers and rewards based on their engagement with affiliated properties,
aspects of their casino gaming play, and their preferred spending choices outside of gaming. Member information is
also used for marketing promotions, including direct mail campaigns, electronic mail, CEC s website, mobile devices,
social media, and interactive slot machines.

New CEC will continue to emphasize the Total Rewards program and leverage CEC s cross-marketing strategy to
capture market share and customers entertainment spending.

Intellectual Property

The development of intellectual property is part of CEC s overall business strategy. CEC regards its intellectual
property to be an important element of CEC s success. While CEC s business as a whole is not substantially dependent
on any one patent, trademark, copyright or combination of several of CEC s intellectual property rights, New CEC will
continue to seek to establish and maintain existing proprietary rights in business operations and technology through

the use of patents, trademarks and copyrights and trade secret laws. CEC files applications for and obtains patents,
trademarks, and copyrights in the United States and foreign countries where CEC believes filing for such protection is
appropriate, including United States and foreign patent applications covering certain proprietary technology of CEOC.
CEC also seeks to maintain CEC s trade secrets and confidential information by nondisclosure policies and through the
use of appropriate confidentiality agreements. CEOC s United States patents have varying expiration dates, the last of
which is 2031. New CEC plans to sustain this aggressive strategy of protecting intellectual property rights by
continuing to exploit the use of patents, trademarks and copyrights and trade secret laws, make appropriate
governmental and regulatory intellectual property filings and applications, and maintain robust nondisclosure policies
to protect trade secrets and confidential information.

New CEC will own or have from CEC the right to use proprietary rights to a number of trademarks that are considered
to be, along with the associated name recognition, valuable to the business, including the following:

CEOC s marks include Caesars, Harrah s, Horseshoe, Bally s, and Total Rewards;

CERP s marks include Rio, Flamingo, and Paris;

CIE s marks include WSOP; and

CGP holds a license for the Planet Hollywood mark used in connection with the Planet Hollywood Resort &
Casino in Las Vegas ( Planet Hollywood ).
Omnibus License and Enterprise Services Agreement
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The members of CES entered into an Omnibus License and Enterprise Services Agreement (the Omnibus Agreement )
in May 2014, which granted various licenses to the members through CES and allowed the members to continue to

use the intellectual property each of the properties owned or managed by the members used in their associated
businesses, including Total Rewards. See CEC and CAC Proposal 1: Adoption of the Merger Agreement and

Approval of the Merger Certain Relationships between CEC and CAC CES Agreements beginning on page 313 for a
complete discussion of CES and the Omnibus Agreement.
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CIE s Sale of the Social and Mobile Games Business

On September 23, 2016, CIE sold its social and mobile games business as it existed at that time, including Playtika,
Ltd., to Alpha Frontier Limited for approximately $4.4 billion in cash. In connection with such sale, CIE granted
Playtika, Ltd. licenses to certain intellectual property owned by or licensed to CIE, and Playtika, Ltd. granted a license
to CIE in certain patents owned by Playtika, Ltd. and Playtika Santa Monica, LLC.

CIE granted an exclusive license to Playtika, Ltd. with respect to the WSOP and other WSOP-related trademarks and
designs for use in Playtika, Ltd. s social and mobile games for a 3% royalty on net revenues (the WSOP License ). The
WSOP License will remain in effect until September 23, 2031, but may be renewed for an additional ten (10) year

term if a specified minimum aggregate amount of royalties is paid to CIE during the initial term. CIE has agreed that,
during the term of the WSOP License, it will not use, or license any of the WSOP licensed property in connection

with Play-For-Fun Gaming; provided, however, that CIE may use or license the WSOP licensed property in

connection with Play-For-Fun Gaming so long as it is not offered as a stand-alone product and CIE or its licensee do

not sell virtual coins in connection with such Play-For-Fun Gaming. CIE is also obligated to market and promote
Playtika, Ltd. s WSOP-branded games on CIE s WSOP website and on other marketing channels.

CIE also sublicensed on an exclusive basis to Playtika, Ltd. certain of the trademarks licensed to CIE by CEOC and
certain of its affiliates under the Cross Marketing and Trademark License Agreement (as defined below) for use in
Playtika, Ltd. s social and mobile games for a 3% royalty on net revenues. The sublicense agreement will remain in
effect for the term of the Cross Marketing and Trademark License Agreement. CIE has agreed that, during the term of
the sublicense agreement, it will not use, or license any of the sub-licensed marks in connection with Play-For-Fun
Gaming; provided, however, that CIE may use or license the sub-licensed marks in connection with Play-For-Fun
Gaming so long as it is not offered as a stand-alone product and CIE or its licensee do not sell virtual coins in
connection with such Play-For-Fun Gaming.

Playtika, Ltd. and Playtika Santa Monica, LLC have granted CIE a royalty-free, non-exclusive license under patents
owned by them for use in CIE s and its affiliates Real-Money Gaming business. The patent license also permits CIE
and its affiliates to offer Play-For-Fun games in connection with Real Money Gaming so long as they (1) are not
offered as stand-alone products and virtual coins are not sold in connection with them and (2) are not offered in a
manner that would violate the WSOP License or the trademark sublicense agreement. The patent license does not
restrict CIE and its affiliates from offering Play-For-Fun games whose operation would not infringe the licensed
patents. The patent license will remain in effect on a country-by-country basis until the expiration of all valid claims
in the licensed patents in such country.

Competition

The casino entertainment business is highly competitive. The industry is comprised of a diverse group of competitors
that vary considerably in size and geographic diversity, quality of facilities and amenities available, marketing and
growth strategies, and financial condition. In most markets, CEC competes directly with other casino facilities
operating in the immediate and surrounding areas. CEC s Las Vegas Strip hotels and casinos also compete, in part,
with each other. CEC also competes with other non-gaming resorts and vacation areas, various other entertainment
businesses, and other forms of gaming, such as state lotteries, on-and off-track wagering, video lottery terminals and
card parlors. CEC s non-gaming offerings also compete with other retail facilities, amusement attractions, food and
beverage offerings, and entertainment venues. CEC s non-gaming offerings also compete with other retail facilities,
amusement attractions, food and beverage offerings, and entertainment venues. New CEC will continue to be subject
to such competition as it seeks to expand its gaming and non-gaming offerings.
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In recent years, many casino operators, including CEC, have been reinvesting in existing facilities, developing new
casino or complementary facilities, and acquiring established facilities. These reinvestment and
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expansion efforts combined with aggressive marketing strategies by CEC and many of CEC s competitors have
resulted in increased competition in many markets. New CEC intends to pursue similar reinvestment and expansion
efforts and aggressive marketing strategies.

The expansion of casino properties and entertainment venues into new markets also presents competitive issues for
CEC that have had a negative impact on CEC s financial results. Atlantic City, in particular, has seen a decline of more
than 50% in gaming revenues compared with 2006 levels, primarily due to the addition of gaming capacity associated
with the expansion of gaming in Maryland, New York, and Pennsylvania. This has resulted in several casino closings
in recent years, including CEOC s Showboat Atlantic City casino and four competitor casinos since 2014. More
recently, CEC s property in Baltimore has also experienced competitive pressure. New CEC will be affected by similar
competitive issues and potential market declines.

Governmental Regulation

The gaming industry is highly regulated, and CEC must maintain CEC s licenses and pay gaming taxes to continue
CEC s operations. Each of CEC s casinos is subject to extensive regulation under the laws, rules, and regulations of the
jurisdiction in which it is located. These laws, rules, and regulations generally concern the responsibility, financial
stability, and character of the owners, managers, and persons with financial interests in the gaming operations.
Violations of laws in one jurisdiction could result in disciplinary action in other jurisdictions. A more detailed
description of the regulations to which CEC is subject, and after the Merger, to which New CEC will be subject, is
contained in the section entitled =~ Gaming Regulatory Overview of Caesars Entertainment Corporation beginning on
page 122.

CEC s businesses are subject to other various foreign, federal, state, and local laws and regulations, in addition to

gaming regulations. These laws and regulations include, but are not limited to, restrictions and conditions concerning
alcoholic beverages, smoking, environmental matters, employees, currency transactions, taxation, zoning and building
codes, construction, land use, and marketing and advertising. CEC also deals with significant amounts of cash in

CEC s operations and are subject to various reporting and AML regulations. Such laws and regulations could change

or could be interpreted differently in the future, or new laws and regulations could be enacted. Material changes, new

laws or regulations, or material differences in interpretations by courts or governmental authorities could adversely

affect CEC s operating results. See Risk Factors Risks Related to CEC s Business beginning on page 81 for additional
discussion.

After the Merger, the businesses and properties of CEC will be consolidated into New CEC, and therefore, New CEC
will likewise be subject to a similar legal and regulatory environment. New CEC will be required to maintain licenses,
pay gaming taxes to continue operations and abide by extensive gaming regulations. New CEC will also need to abide
by other laws and regulations similarly applicable to CEC, including the aforementioned restrictions and conditions
concerning alcoholic beverages, smoking, environmental matters, employees, currency transactions, taxation, zoning
and building codes, construction, land use, and marketing and advertising as well as AML regulations.
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Employee Relations
As of December 31, 2016, CEC employed approximately 31,000 employees and approximately 17,000 employees

were covered by collective bargaining agreements with certain subsidiaries, relating to certain casino, hotel, and
restaurant employees. The majority of these employees are covered by the following agreements:

Date on which

Collective
Approximate Bargaining
Number of Active Agreement
Employees Becomes
Employee Group Represented Union Amendable
Various up to
Culinary Workers Union, Local July 31,
Las Vegas Culinary Employees 8,700 226 2018
Atlantic City Food & Beverage and
Hotel employees 1,600 UNITE HERE, Local 54 February 28, 2020
Various up to
July 31,
Las Vegas Bartenders 1,200 Bartenders Union, Local 165 2018
Transport Workers Union of Various up to
Las Vegas Dealers 1,800 America and UAW September 30, 2019

After giving effect to the Merger and the Restructuring, based on operational and business information as of
December 31, 2016, New CEC will employ over 65,000 employees throughout New CEC s organization worldwide,
with approximately 28,000 employees being covered by collective bargaining agreements with certain of New CEC s
subsidiaries, relating to certain casino, hotel, and restaurant employees. The majority of these employees will be
covered by the following agreements:

Approximate Date on which
Number of Active Collective Bargaining
Employees Agreement Becomes
Employee Group Represented Union Amendable
Culinary Workers Union, Local Various up to
Las Vegas Culinary Employees 12,400 226 July 31, 2018
Atlantic City Food & Beverage and
Hotel employees 3,500 UNITE HERE, Local 54 February 28, 2020
Various up to
Las Vegas Bartenders 1,500 Bartenders Union, Local 165 July 31, 2018
Transport Workers Union of Various up to
Las Vegas Dealers 3,300 America and UAW September 30, 2019

Gaming Regulatory Overview of Caesars Entertainment Corporation
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General

The ownership and operation of casino entertainment facilities are subject to pervasive regulation under the laws, rules
and regulations of each of the jurisdictions in which CEC operates. Gaming laws are based upon declarations of public
policy designed to ensure that gaming is conducted honestly, competitively and free of criminal and corruptive
elements. Since the continued growth and success of gaming is dependent upon public confidence, gaming laws
protect gaming consumers and the viability and integrity of the gaming industry, including prevention of cheating and
fraudulent practices. Gaming laws may also be designed to protect and maximize state and local revenues derived
through taxation and licensing fees imposed on gaming industry participants and enhance economic development and
tourism. To accomplish these public policy goals, gaming laws establish procedures to ensure that participants in the
gaming industry meet certain standards of character and fitness, or suitability. In addition, gaming laws require
gaming industry participants to:

establish and maintain responsible accounting practices and procedures;
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maintain effective controls over their financial practices, including establishment of minimum procedures for
internal fiscal affairs and the safeguarding of assets and revenues;
maintain systems for reliable record keeping;

file periodic reports with gaming regulators; and

maintain strict compliance with various laws, regulations and required minimum internal controls pertaining
to gaming.
Typically, regulatory environments in the jurisdictions in which CEC operates are established by statute and are
administered by a regulatory agency or agencies with interpretive authority with respect to gaming laws and
regulations and broad discretion to regulate the affairs of owners, managers, and persons/entities with financial
interests in gaming operations. Among other things, gaming authorities in the various jurisdictions in which CEC
operates:

adopt rules and regulations under the implementing statutes;

make appropriate investigations to determine if there has been any violation of laws or regulations;

enforce gaming laws and impose disciplinary sanctions for violations, including fines and penalties;

review the character and fitness of participants in gaming operations and make determinations regarding
their suitability or qualification for licensure;

grant licenses for participation in gaming operations;

collect and review reports and information submitted by participants in gaming operations;

review and approve transactions, such as acquisitions or change-of-control transactions of gaming industry
participants, securities offerings and debt transactions engaged in by such participants; and

establish and collect fees and/or taxes.
After the Merger, the businesses and properties of CEC will be consolidated into New CEC, and therefore, New CEC
will likewise be subject to similar legal and regulatory conditions in the jurisdictions in which CEC currently operates.

Licensing and Suitability Determinations
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Gaming laws require CEC, each of CEC s subsidiaries engaged in gaming operations, certain of CEC s directors,
officers and employees, and in some cases, CEC s stockholders and holders of CEC s debt securities, to obtain licenses
or findings of suitability from gaming authorities. Licenses or findings of suitability typically require a determination
that the applicant qualifies or is suitable. Gaming authorities have very broad discretion in determining whether an
applicant qualifies for licensing or should be deemed suitable. Subject to certain administrative proceeding
requirements, the gaming regulators have the authority to deny any application or limit, condition, restrict, revoke or
suspend any license, registration, finding of suitability or approval, or fine any person licensed, registered or found
suitable or approved, for any cause deemed reasonable by the gaming authorities. Criteria used in determining

whether to grant a license or finding of suitability, while varying between jurisdictions, generally include

consideration of factors such as:

the financial stability, integrity and responsibility of the applicant, including whether the operation is
adequately capitalized in the jurisdiction and exhibits the ability to maintain adequate insurance levels;

the quality of the applicant s casino facilities;

the amount of revenue to be derived by the applicable jurisdiction through operation of the applicant s
gaming facility;
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the applicant s practices with respect to minority hiring and training; and

the effect on competition and general impact on the community.
In evaluating individual applicants, gaming authorities consider the individual s reputation for good character and
criminal and financial history and the character of those with whom the individual associates.

Many jurisdictions limit the number of licenses granted to operate gaming facilities within the jurisdiction, and some
jurisdictions limit the number of licenses granted to any one gaming operator. For example, in Indiana, state law

allows CEC to only hold two gaming licenses. Licenses under gaming laws are generally not transferable unless the
transfer is approved by the requisite regulatory agency. Licenses in many of the jurisdictions in which CEC conducts
gaming operations are granted for limited durations and require renewal from time to time. In Iowa, CEC s ability to
continue CEC s casino operations is subject to a referendum every eight years or at any time upon petition of the voters
in the county in which CEC operates; the most recent referendum occurred in 2010. CEC s New Orleans casino
operates under a contract with the Louisiana gaming authorities which extends until 2018, with a ten-year renewal
period. There can be no assurance that any of CEC s licenses or any of the above mentioned contracts will be renewed,
or with respect to CEC s gaming operations in lowa, that continued gaming activity will be approved in any
referendum.

Most jurisdictions have statutory or regulatory provisions that govern the required action that must be taken in the
event that a license is revoked or not renewed. For example, under Indiana law, a trustee approved by gaming
authorities will assume complete operational control of CEC s riverboat in the event CEC s license is revoked or not
renewed, and will be authorized to take any action necessary to sell the property if CEC is unable to find a suitable
buyer within 180 days.

In addition to CEC and CEC s direct and indirect subsidiaries engaged in gaming operations, gaming authorities may
investigate any individual or entity having a material relationship to, or material involvement with, any of these
entities to determine whether such individual is suitable or should be licensed as a business associate of a gaming
licensee. Certain jurisdictions require that any change in CEC s directors or officers, including the directors or officers
of CEC s subsidiaries, must be approved by the requisite regulatory agency. CEC s officers, directors and certain key
employees must also file applications with the gaming authorities and may be required to be licensed, qualified or be
found suitable in many jurisdictions. Gaming authorities may deny an application for licensing for any cause which
they deem reasonable. Qualification and suitability determinations require submission of detailed personal and
financial information followed by a thorough investigation. The burden of demonstrating suitability is on the
applicant, who must pay all of the costs of the investigation. Changes in licensed positions must be reported to gaming
authorities and in addition to their authority to deny an application for licensure, qualification or a finding of
suitability, gaming authorities have jurisdiction to condition, limit or disapprove of a change in a corporate position.

If gaming authorities were to find that an officer, director or key employee fails to qualify or is unsuitable for
licensing or unsuitable to continue having a relationship with CEC, CEC would have to sever all relationships with
such person. In addition, gaming authorities may require CEC to terminate the employment of any person who refuses
to file appropriate applications.

Moreover, in many jurisdictions, any of CEC s stockholders or holders of CEC s debt securities may be required to file
an application, be investigated, and qualify or have his, her or its suitability determined. For example, under Nevada
gaming laws, each person who acquires, directly or indirectly, beneficial ownership of any voting security, or

beneficial or record ownership of any non-voting security or any debt security in a public corporation which is
registered with the Nevada Gaming Commission, or the Gaming Commission, such as CEC, may be required to be
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found suitable if the Gaming Commission has reason to believe that his or her acquisition of that ownership, or his or
her continued ownership in general, would be inconsistent with the declared public policy of Nevada, in the sole
discretion of the Gaming Commission. Any person required by the Gaming
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Commission to be found suitable will apply for a finding of suitability within 30 days after the Gaming Commission s
request that he or she should do so and, together with his or her application for suitability, deposit with the Nevada
Gaming Control Board a sum of money which, in the sole discretion of the Nevada Gaming Control Board, will be
adequate to pay the anticipated costs and charges incurred in the investigation and processing of that application for
suitability, and deposit such additional sums as are required by the Nevada Gaming Control Board to pay final costs
and charges.

Furthermore, any person required by a gaming authority to be found suitable, who is found unsuitable by the gaming
authority, will not be able to hold directly or indirectly the beneficial ownership of any voting security or the
beneficial or record ownership of any nonvoting security or any debt security of any public corporation which is
registered with the gaming authority, such as CEC, beyond the time prescribed by the gaming authority. A violation of
the foregoing may constitute a criminal offense. A finding of unsuitability by a particular gaming authority impacts
that person s ability to associate or affiliate with gaming licensees in that particular jurisdiction and could impact the
person s ability to associate or affiliate with gaming licensees in other jurisdictions.

Many jurisdictions also require any person who acquires beneficial ownership of more than a certain percentage of
CEC s voting securities and, in some jurisdictions, CEC s non-voting securities, typically 5%, to report the acquisition
to gaming authorities, and gaming authorities may require such holders to apply for qualification or a finding of
suitability. Most gaming authorities, however, allow an institutional investor to apply for a waiver that allows the

institutional investor to acquire, in most cases, up to 15% of CEC s voting securities without applying for qualification
or a finding of suitability. An institutional investor is generally defined as an investor acquiring and holding voting
securities in the ordinary course of business as an institutional investor, and not for the purpose of causing, directly or
indirectly, the election of a majority of the members of CEC s board of directors, any change in CEC s corporate
charter, by-laws, management, policies or operations, or those of any of CEC s gaming affiliates, or the taking of any
other action which gaming authorities find to be inconsistent with holding CEC s voting securities for investment
purposes only. An application for a waiver as an institutional investor requires the submission of detailed information
about the company and its regulatory filings, the name of each person that beneficially owns more than 5% of the
institutional investor s voting securities or other equivalent and a certification made under oath or penalty for perjury,
that the voting securities were acquired and are held for investment purposes only. Even if a waiver is granted, an
institutional investor generally may not take any action inconsistent with its status when the waiver was granted
without once again becoming subject to the foregoing reporting and application obligations. A change in the
investment intent of an institutional investor must be reported to certain regulatory authorities immediately after its
decision.

Notwithstanding, each person who acquires directly or indirectly, beneficial ownership of any voting security, or
beneficial or record ownership of any nonvoting security or any debt security in CEC may be required to be found
suitable if a gaming authority has reason to believe that such person s acquisition of that ownership would otherwise be
inconsistent with the declared policy of the jurisdiction.

Generally, any person who fails or refuses to apply for a finding of suitability or a license within the prescribed period
after being advised it is required by gaming authorities may be denied a license or found unsuitable, as applicable. The
same restrictions may also apply to a record owner if the record owner, after request, fails to identify the beneficial
owner. Any person found unsuitable or denied a license and who holds, directly or indirectly, any beneficial
ownership of CEC s securities beyond such period of time as may be prescribed by the applicable gaming authorities
may be guilty of a criminal offense. Furthermore, CEC may be subject to disciplinary action if, after CEC receives
notice that a person is unsuitable to be a stockholder or to have any other relationship with CEC or any of CEC s
subsidiaries, CEC:
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allows that person to exercise, directly or indirectly, any voting right conferred through securities held by
that person;

pays remuneration in any form to that person for services rendered or otherwise; or
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fails to pursue all lawful efforts to require such unsuitable person to relinquish his voting securities

including, if necessary, the immediate purchase of said voting securities for cash at fair market value.
Although many jurisdictions generally do not require the individual holders of debt securities such as notes to be
investigated and found suitable, gaming authorities may nevertheless retain the discretion to do so for any reason,
including but not limited to, a default, or where the holder of the debt instruments exercises a material influence over
the gaming operations of the entity in question. Any holder of debt securities required to apply for a finding of
suitability or otherwise qualify must generally pay all investigative fees and costs of the gaming authority in
connection with such an investigation. If the gaming authority determines that a person is unsuitable to own a debt
security, CEC may be subject to disciplinary action, including the loss of CEC approvals, if without the prior approval
of the gaming authority, CEC:

pays to the unsuitable person any dividend, interest or any distribution whatsoever;

recognizes any voting right by the unsuitable person in connection with those securities;

pays the unsuitable person remuneration in any form; or

makes any payment to the unsuitable person by way of principal, redemption, conversion, exchange,
liquidation or similar transaction.
Certain jurisdictions impose similar restrictions in connection with debt securities and retain the right to require
holders of debt securities to apply for a license or otherwise be found suitable by the gaming authority.

Under New Jersey gaming laws, if a holder of CEC s debt or equity securities is required to qualify, the holder may be
required to file an application for qualification or divest itself of the securities. If the holder files an application for
qualification, it must place the securities in trust with an approved trustee. If the gaming regulatory authorities approve
interim authorization, and while the application for plenary qualification is pending, such holder may, through the
approved trustee, continue to exercise all rights incident to the ownership of the securities. If the gaming regulatory
authorities deny interim authorization, the trust will become operative and the trustee will have the authority to
exercise all of the rights incident to ownership, including the authority to dispose of the securities and the security
holder will have no right to participate in casino earnings and may only receive a return on its investment in an
amount not to exceed the actual cost of the investment (as defined by New Jersey gaming laws). If the security holder
obtains interim authorization but the gaming authorities later find reasonable cause to believe that the security holder
may be found unqualified, the trust will become operative and the trustee will have the authority to exercise all rights
incident to ownership pending a determination on such holder s qualifications. However, during the period the
securities remain in trust, the security holder may petition the New Jersey gaming authorities to direct the trustee to
dispose of the trust property and distribute proceeds of the trust to the security holder in an amount not to exceed the
lower of the actual cost of the investment or the value of the securities on the date the trust became operative. If the
security holder is ultimately found unqualified, the trustee is required to sell the securities and to distribute the
proceeds of the sale to the applicant in an amount not exceeding the lower of the actual cost of the investment or the
value of the securities on the date the trust became operative and to distribute the remaining proceeds to the state. If
the security holder is found qualified, the trust agreement will be terminated.
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Additionally, following the Reclassification, the Certificates of Incorporation of CEC and CEOC contain provisions
establishing the right to redeem the securities of disqualified holders if necessary to avoid any regulatory sanctions, to
prevent the loss or to secure the reinstatement of any license or franchise, or if such holder is determined by any
gaming regulatory agency to be unsuitable, has an application for a license or permit denied or rejected, or has a
previously issued license or permit rescinded, suspended, revoked or not renewed. The Certificates of Incorporation
also contain provisions defining the redemption price and the rights of a disqualified security holder. In the event a
security holder is disqualified, the New Jersey gaming authorities are empowered to propose any necessary action to
protect the public interest, including the suspension or revocation of the licenses for the casinos CEC owns in New
Jersey.
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Many jurisdictions also require that manufacturers and distributors of gaming equipment and suppliers of certain
goods and services to gaming industry participants be licensed and require CEC to purchase and lease gaming
equipment, supplies and services only from licensed suppliers.

Violations of Gaming Laws

If CEC or CEC s subsidiaries violate applicable gaming laws, CEC s gaming licenses could be limited, conditioned,
suspended or revoked by gaming authorities, and CEC and any other persons involved could be subject to substantial
fines. Further, a supervisor or conservator can be appointed by gaming authorities to operate CEC s gaming properties,
or in some jurisdictions, take title to CEC s gaming assets in the jurisdiction, and under certain circumstances, earnings
generated during such appointment could be forfeited to the applicable jurisdictions. Furthermore, violations of laws

in one jurisdiction could result in disciplinary action in other jurisdictions. As a result, violations by CEC of

applicable gaming laws could have a material adverse effect on CEC s financial condition, prospects and results of
operations.

Reporting and Recordkeeping Requirements

CEC is required periodically to submit detailed financial and operating reports and furnish any other information

about CEC and CEC s subsidiaries which gaming authorities may require. Under federal law, CEC is required to
record and submit detailed reports of currency transactions involving greater than $10,000 at CEC s casinos and
Suspicious Activity Reports ( SARCs ) if the facts presented so warrant. Some jurisdictions require CEC to maintain a
log that records aggregate cash transactions in the amount of $3,000 or more. CEC is required to maintain a current
stock ledger which may be examined by gaming authorities at any time. CEC may also be required to disclose to
gaming authorities upon request the identities of the holders of CEC s debt or other securities. If any securities are held
in trust by an agent or by a nominee, the record holder may be required to disclose the identity of the beneficial owner
to gaming authorities. Failure to make such disclosure may be grounds for finding the record holder unsuitable. In
Indiana, CEC is required to submit a quarterly report to gaming authorities disclosing the identity of all persons

holding interests of 1% or greater in a riverboat licensee or holding company. Gaming authorities may also require
certificates for CEC s stock to bear a legend indicating that the securities are subject to specified gaming laws. In
certain jurisdictions, gaming authorities have the power to impose additional restrictions on the holders of CEC s
securities at any time.

Review and Approval of Transactions

Substantially all material loans, leases, sales of securities and similar financing transactions by CEC and CEC s
subsidiaries must be reported to, or approved by, gaming authorities. Neither CEC nor any of CEC s subsidiaries may
make a public offering of securities without the prior approval of certain gaming authorities if the securities or the
proceeds therefrom are intended