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If any securities being registered on this Form are to be 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, 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.

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 Note Offering Price  Registration Fee(2
12 3/4% Second-Priority Senior Secured Notes due 2018 $750,000,000 100% $750,000,000 $87,075
Guarantee of 123/4% Senior-Priority Senior Secured Notes due
2018® C)]

(1) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(a) under the Securities Act of 1933, as amended
(the Securities Act ).

(2) Calculated pursuant to Rule 457(f) of the rules and regulations of the Securities Act.

(3) Caesars Entertainment Corporation unconditionally guarantees the 12 3/4% Second-Priority Senior Secured Notes due 2018.

(4) Pursuant to Rule 457(n) of the rules and regulations under the Securities Act, no separate fee for the guarantee is payable.

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
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not complete the exchange offer and issue these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell securities and it
is not soliciting an offer to buy these securities in any state where the offer is not permitted.

Subject to Completion, dated March 17, 2011

PRELIMINARY PROSPECTUS

Caesars Entertainment Operating Company, Inc.

OFFER TO EXCHANGE

$750,000,000 aggregate principal amount of its 123/4% Second-Priority Senior Secured Notes due 2018, the issuance of which has been
registered under the Securities Act of 1933, as amended,

for

any and all of its outstanding and unregistered 1234% Second-Priority Senior Secured Notes due 2018.

Caesars Entertainment Operating Company, Inc. hereby offers, upon the terms and subject to the conditions set forth in this prospectus and the
accompanying letter of transmittal (which together constitute the exchange offer ), to exchange up to $750,000,000 in aggregate principal amount
of its registered 12 %/4% Second-Priority Senior Secured Notes due 2018 (the exchange notes ) and any guarantees thereof, for a like principal
amount of its unregistered 12 3/4% Second-Priority Senior Secured Notes due 2018 (the original notes ). We refer to the original notes and
exchange notes collectively as the notes. The terms of the exchange notes and the guarantee thereof are identical to the terms of the related
original notes and the guarantees thereof in all material respects, except for the elimination of some transfer restrictions, registration rights and
additional interest provisions relating to the original notes. The notes are irrevocably and unconditionally guaranteed by Caesars Entertainment
Corporation. The notes will be exchanged in denominations of $2,000 and in integral multiples of $1,000.

We will exchange any and all original notes that are validly tendered and not validly withdrawn prior to 5:00 p.m., New York City time,
on , 2011 (the expiration date ), unless extended.

We have not applied, and do not intend to apply, for listing of the notes on any national securities exchange or automated quotation system.

See _Risk Factors beginning on page 16 of this prospectus for a discussion of certain risks that you should
consider before participating in this exchange offer.

Each broker-dealer that receives the exchange notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a
prospectus in connection with any resale of such new securities. The accompanying letter of transmittal states that by so acknowledging and by
delivering a prospectus, a broker-dealer will not be deemed to admit that it is an underwriter within the meaning of the Securities Act. This
prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of exchange
notes received in exchange for original notes where such original notes were acquired by such broker-dealer as a result of market-making
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activities or other trading activities. We have agreed that, starting on the expiration date and ending on the close of business one year after the
expiration date, we will make this prospectus available to any broker-dealer for use in connection with any such resale. See Plan of Distribution .

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is ,2011.
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We have not authorized anyone to give you any information or to make any representations about us or the transactions we discuss in this
prospectus other than those contained in this prospectus. If you are given any information or representations about these matters that is not
discussed in this prospectus, you must not rely on that information. This prospectus is not an offer to sell or a solicitation of an offer to buy
securities anywhere or to anyone where or to whom we are not permitted to offer or sell securities under applicable law. The delivery of this
prospectus does not, under any circumstances, mean that there has not been a change in our affairs since the date of this prospectus. Subject to
our obligation to amend or supplement this prospectus as required by law and the rules of the Securities and Exchange Commission (the SEC )
the information contained in this prospectus is correct only as of the date of this prospectus, regardless of the time of delivery of this prospectus
or any sale of these securities.

The notes may not be offered or sold in or into the United Kingdom by means of any document except in circumstances that do not constitute an
offer to the public within the meaning of the Public Offers of Securities Regulations 1995. All applicable provisions of the Financial Services
and Markets Act 2000 must be complied with in respect of anything done in relation to the notes in, from or otherwise involving or having an
effect in the United Kingdom.

The notes have not been and will not be qualified under the securities laws of any province or territory of Canada. The notes are not being
offered or sold, directly or indirectly, in Canada or to or for the account of any resident of Canada in contravention of the securities laws of any
province or territory thereof.

We have proprietary rights to a number of trademarks used in this prospectus that are important to our business, including, without limitation,
Caesars Entertainment, Caesars Palace, Harrah s, Total Rewards, World Series of Poker, Horseshoe, Paris Las Vegas, Flamingo Las Vegas and
Bally s. We have omitted th® and trademark designations for such trademarks named in this prospectus.

Until , 2011 (90 days after the date of this prospectus), all dealers effecting transactions in the exchange notes, whether or not
participating in the exchange offer, may be required to deliver a prospectus.
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PROSPECTUS SUMMARY

The following summary contains information about Caesars Entertainment Corporation, Caesars Entertainment Operating Company, Inc. and
the notes. It does not contain all of the information that may be important to you in making a decision to participate in the offering. For a more
complete understanding of Caesars Entertainment Corporation, Caesars Entertainment Operating Company, Inc. and the notes, we urge you to
read this prospectus carefully, including the sections entitled Risk Factors, =~ Forward Looking Statements and Where You Can Find More
Information. Unless otherwise noted or indicated by the context, the term Caesars refers to Caesars Entertainment Corporation (formerly
Harrah s Entertainment, Inc.), and the Company,  we, us and our referto Caesars and its consolidated subsidiaries, and CEOC
refers to Caesars Entertainment Operating Company, Inc. (formerly Harrah s Operating Company, Inc.).

As of the date of this prospectus, Caesars owned, operated or managed 52 casinos through its subsidiaries. In connection with the financing of
the Acquisition described under The Acquisition Transactions, six casinos were spun or transferred out of CEOC to entities that are
side-by-side with CEOC. See The Acquisition Transactions CMBS Transactions. In addition, in connection with the Acquisition
Transactions, London Clubs and its subsidiaries became subsidiaries of CEOC. See The Acquisition Transactions London Clubs Transfer.
CEOC has remained a direct, wholly-owned subsidiary of Caesars and as of the date of this prospectus owned, operated or managed, through
subsidiaries, 46 of our 52 casinos. Notwithstanding these spin-offs and transfers, management of Caesars continues to manage all of the
properties of CEOC and those held by its sister subsidiaries as one company, but CEOC is not entitled to receive any direct contribution or
proceeds from its sister subsidiaries operations. Caesars will guarantee the notes; the CMBS Borrowers (as defined) will not. As a result, you
should see the financial and pro forma financial information of Caesars as well as financial information of CEOC to give a meaningful and
complete presentation of the CMBS Transactions and the London Clubs Transfer, among others.

Our Company

We are one of the world s largest casino entertainment providers. As of December 31, 2010, we owned, operated or managed, through various
subsidiaries, 52 casinos in 12 U.S. states and seven countries. The vast majority of these casinos operate in the United States and England,
primarily under the Caesars, Harrah s and Horseshoe brand names in the United States. As of December 31, 2010, our facilities had an aggregate
of approximately three million square feet of gaming space and approximately 42,000 hotel rooms. Our industry-leading customer loyalty

program, Total Rewards, has over 40 million members. We use the Total Rewards system to market promotions and to generate customer play
when they travel among our markets in the United States and Canada. In addition, we own an online gaming business, providing for real money
casino, bingo and poker in the United Kingdom and play for fun offerings in other jurisdictions. We intend to offer real money online casino and
poker gaming in legally compliant jurisdictions going forward. We also own and operate the World Series of Poker tournament and brand.

We have grown rapidly over the years through growth in our core operating business and through a series of strategic acquisitions that have
strengthened our scale, geographic diversity and market leading position. In 1998 we completed our acquisition of Showboat, Inc., and in 1999
we purchased Rio Hotel & Casino, Inc. In 2000 we completed the purchase of Players International. During the next five years, we acquired
Harveys Casino Resorts (2001), Horseshoe Gaming Holding Corp. (2004), the rights to the World Series of Poker (2004) and the Imperial
Palace Hotel & Casino in Las Vegas (2005). We also acquired Caesars Entertainment, Inc. in 2005 for $9.3 billion, which was, at the time, the
largest merger in the history of the gaming industry. In 2010, we acquired Planet Hollywood Resort and Casino, or Planet Hollywood, in Las
Vegas. Additionally, we have expanded
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internationally, completing the acquisitions of London Clubs International plc, or London Clubs, in 2006 and Macau Orient Golf, located on a
175-acre site on the Cotai strip in Macau, in 2007.

We revolutionized the approach our industry takes with respect to marketing by introducing our Total Rewards loyalty program in 1997.
Continual improvements have been made throughout the years enabling our system to remain the most effective in the industry and enabling us
to grow and sustain revenues more effectively than our largest competitors and generate cross-market play, which we define as play by a guest in
a property outside the home market of their primary gaming property, among our casinos. In support of our Total Rewards loyalty program, we
created the Winner s Information Network, or WINet, the industry s first sophisticated nationwide customer database. In combination, these
systems supported the first technology-based customer relationship management strategy implemented in the gaming industry and have enabled
our management teams to enhance overall operating results and outperform our competition.

We have established a rich history of industry leading growth and expansion since we commenced casino operations in 1937 and became a
publicly listed company in 1971. We were the first gaming company to be listed on the New York Stock Exchange, or NYSE. In 1980, we were
acquired by Holiday Inns, Inc. and were delisted from the NYSE. In 1995, we again became a stand-alone company and resumed trading on the
NYSE.

On January 28, 2008, Caesars was acquired by affiliates of Apollo Global Management, LLC ( Apollo ) and TPG Capital, LP ( TPG and, together
with Apollo, the Sponsors ) in an all-cash transaction, hereinafter referred to as the Acquisition, valued at approximately $30.7 billion, including
the assumption of $12.4 billion of debt and the incurrence of approximately $1.0 billion of acquisition costs. As a result of the Acquisition, our

stock is no longer publicly traded. Currently, the issued and outstanding shares of common stock of Caesars are owned by entities affiliated with
Apollo, TPG, and Paulson & Co. Inc., certain co-investors and members of management.

For more information regarding the Acquisition, including the financing thereof, see The Acquisition Transactions.
Our Sponsors
Apollo

Founded in 1990, Apollo is a leading global alternative asset manager with offices in New York, Los Angeles, London, Frankfurt, Luxembourg,
Singapore, Hong Kong and Mumbai. As of December 31, 2010, Apollo had assets under management of $67.6 billion in its private equity,
capital markets and real estate businesses.

TPG

TPG is a private investment partnership that was founded in 1992 and as of December 31, 2010 had approximately $48 billion of assets under
management. Through its investment platforms, TPG Capital, TPG Growth, and TPG Biotech, the firm has extensive experience with global
public and private investments executed through leveraged buyouts, recapitalizations, spinouts, joint ventures, growth investments and
restructurings. The firm is headquartered in Fort Worth, and has offices in San Francisco, London, Hong Kong, New York, Melbourne, Moscow,
Mumbai, Paris, Luxembourg, Beijing, Shanghai, Singapore and Tokyo.
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Organizational Structure

The chart below is a summary of the organizational structure of Caesars and CEOC and illustrates the long-term debt that will be outstanding
following the exchange offer.

(1)  All shares held by funds affiliated with and controlled by the Sponsors and their co-investors, representing 89.3% of Caesars outstanding
common stock, are subject to an irrevocable proxy that gives Hamlet Holdings, the members of which are comprised of an equal number
of individuals affiliated with each of the Sponsors, sole voting and sole dispositive power with respect to such shares.
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In June 2010, Caesars and its direct, wholly owned subsidiary, Harrah s BC, Inc. ( HBC ), sold $835.4 million of senior notes of CEOC to
certain affiliates of the Sponsors (the Sponsor Investors ), and certain affiliates of Paulson & Co. Inc. (the Paulson Investors ). In connection
with the purchase of such notes, in November 2010, the Sponsor Investors and the Paulson Investors exchanged such notes, together with
$282.9 million of senior notes of CEOC they had previously acquired for shares of Caesars common stock, which resulted in the Paulson
Investors owning 9.9% of Caesars outstanding common stock. We refer to the purchase of such notes and the subsequent exchange of such
notes for shares of Caesars common stock as the Private Placement.

Caesars currently guarantees all of the debt securities set forth above and the senior secured credit facilities. In addition, it has provided a
payment guarantee of the operating leases under our CMBS Financing (as defined in The Acquisition Transactions The Financing. ) The
guarantee of Caesars of the obligations under all of the debt of CEOC set forth above and the notes is structurally subordinated to our
CMBS Financing.

Includes captive insurance subsidiaries and HBC and Caesars Interactive Entertainment, Inc., which owns the World Series of Poker

brand.

The subsidiaries of Caesars that are borrowers (the CMBS Borrowers ) under our CMBS Financing and PHW Las Vegas, LLC ( PHW Las
Vegas ) and their respective subsidiaries will not guarantee, or pledge their assets as security for, the notes and do not guarantee any of
CEOC s debt securities set forth above or the senior secured credit facilities or any other indebtedness of CEOC and are not directly liable
for any obligations thereunder.

Upon the closing of the Acquisition, we entered into the senior secured credit facilities, which include a $2,000 million revolving credit
facility that was reduced to $1,630 million due to debt retirements subsequent to the closing of the Acquisition. As of December 31, 2010,
$1,510.2 million of additional borrowing capacity was available under our revolving credit facility, with an additional $119.8 million
committed to back outstanding letters of credit, all of which is secured on a first priority basis.

Includes (a) the notes and (b) the 10.00% second-priority senior notes due 2018 and the 10.00% second priority senior notes due 2015
issued under a separate indenture on December 24, 2008 and the 10.00% second-priority senior notes due 2018 issued under a separate
indenture on April 15, 2009 (collectively, the Second Lien Notes ).

Excludes senior notes currently held by HBC.

This amount excludes amounts payable by CEOC to Caesars on an Intercompany Note Payable. This amount includes a $230.0 million
senior secured loan entered into in August 2009 and amended for an additional $40.0 million in October 2010 by Chester Downs and
Marina, LLC, which is not a Subsidiary Pledgor. While consolidated in CEOC financials, CEOC is not an obligor on the Chester Downs
senior secured term loan.

Each of the wholly-owned domestic subsidiaries of CEOC that pledged its assets to secure the senior secured credit facilities and the

11.25% senior secured notes due 2017 (collectively, the First Lien Indebtedness ) (the Subsidiary Pledgors ) has also pledged its assets to
secure the Second Lien Notes, provided, however, that the equity interests of CEOC and of CEOC s subsidiaries that have been pledged to
secure CEOC s obligations under its First Lien Indebtedness have not been pledged to secure CEOC s obligations under the Second Lien
Notes.

PHW Las Vegas is an unrestricted subsidiary of CEOC and therefore not a borrower under CEOC s senior secured credit facilities or a
guarantor of, or pledgor with respect to, any other existing debt of CEOC, and the Planet Hollywood Loan Agreement is non-recourse to
CEOC, Caesars or any other subsidiaries of Caesars.

Table of Contents 11



Edgar Filing: CAESARS ENTERTAINMENT Corp - Form S-4

Table of Conten
Recent Development
Octavius Tower and the Linq Senior Secured Term Loan

On February 24, 2011, Caesars announced that it has commenced marketing efforts in the pursuit of securing a $400.0 million senior secured
term loan facility, the proceeds of which will be used to complete two Las Vegas development projects: the completion of the Octavius Tower at
Caesars Palace and the construction of a Retail, Dining, and Entertainment district known as the Linq , between the Imperial Palace and the
Flamingo, that will be anchored by the world s largest observation wheel. Subsequently, Caesars raised the amount of financing that it wishes to
secure to $450.0 million. The Octavius Tower project will consist of completing the fit-out and remaining construction on approximately 660
rooms and suites, and will also include the design and construction of an additional 3 high-end villas. The Linq will consist of approximately
200,000 square feet of leasable space and will also include a 550 ft observation wheel. The total cost to complete the projects will be
approximately $600.0 million. We plan to initiate these development projects in a phased approach, beginning in 2011, assuming the financing is
completed.

Additional Information

Our principal executive offices are located at One Caesars Palace Drive, Las Vegas, NV 89109, and our telephone number is (702) 407-6000.
The address of our internet site is www.caesars.com. This internet address is provided for informational purposes only and is not intended to be a
hyperlink. Accordingly no information in this internet address is included or incorporated by reference herein.
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Summary of the Terms of the Exchange Offer

In connection with the issuance of the original notes, CEOC entered into a registration rights agreement with the initial purchasers of the
original notes. Under that agreement, CEOC agreed to deliver to you this prospectus and to consummate the exchange offer.

Original Notes

Exchange Notes

Exchange Offer

Expiration Date; Withdrawal of Tenders

Conditions to the Exchange Offer

Procedures for Tendering Original Notes

Table of Contents

$750,000,000 aggregate principal amount of 12 3/4% Second-Priority Senior Secured
Notes due 2018 (the original notes );

123/4% Second-Priority Senior Secured Notes due 2018 (the exchange notes ). The
terms of the exchange notes are substantially identical to those terms of the original
notes, except that the transfer restrictions, registration rights and provisions for
additional interest relating to the original notes do not apply to the exchange notes.

CEOC is offering to exchange up to $750,000,000 aggregate principal amount of the
exchange notes, which have been registered under the Securities Act, for an equal
amount of the original notes.

CEOC is also offering to satisfy certain of its obligations under the registration rights
agreement that CEOC entered into when it issued the original notes in a transaction
exempt from registration under the Securities Act.

The exchange offer will expire at 5:00 p.m., New York City time, on, 2011, or such
later date and time to which CEOC extends it. CEOC does not currently intend to
extend the expiration date. A tender of original notes pursuant to the exchange offer
may be withdrawn at any time prior to the expiration date. Any original notes not
accepted for exchange for any reason will be returned without expense to the
tendering holder promptly after the expiration or termination of the exchange offer.

The exchange offer is subject to customary conditions, some of which CEOC may
waive. For more information, see The Exchange Offer Certain Conditions to the
Exchange Offer.

If you wish to accept the exchange offer, you must complete, sign and date the
accompanying letter of transmittal, or a copy of the letter of transmittal, according to
the instructions contained in this prospectus and the letter of transmittal. You must

also mail or otherwise deliver the letter of transmittal, or the copy, together with the
original notes and any other required documents, to the exchange agent at the address
set forth on the cover of the letter of transmittal. If you hold original notes through

The Depository Trust Company ( DTC ) and wish to participate in the exchange offer,
you must comply with the Automated Tender Offer Program procedures of DTC, by
which you will agree to be bound by the letter of transmittal.
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Guaranteed Delivery Procedures

Effect on Holders of Original Notes

Consequences of Failure to Exchange
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By signing or agreeing to be bound by the letter of transmittal, you will represent to
us that, among other things:

any exchange notes that you receive will be acquired in the ordinary course of
your business;

you have no arrangement or understanding with any person or entity, including
any of our affiliates, to participate in the distribution of the exchange notes;

if you are a broker-dealer that will receive exchange notes for your own account
in exchange for original notes that were acquired as a result of market-making
activities, that you will deliver a prospectus, as required by law, in connection with
any resale of the exchange notes; and

you are not our affiliate as defined in Rule 405 under the Securities Act, or, if you
are an affiliate, you will comply with any applicable registration and prospectus
delivery requirements of the Securities Act.

If you wish to tender your original notes and your original notes are not immediately
available or you cannot deliver your original notes, the letter of transmittal or any
other documents required by the letter of transmittal or comply with the applicable
procedures under DTC s Automated Tender Offer Program prior to the expiration
date, you must tender your original notes according to the guaranteed delivery
procedures set forth in this prospectus under The Exchange Offer Guaranteed
Delivery Procedures.

As a result of the making of, and upon acceptance for exchange of all validly
tendered original notes pursuant to the terms of, the exchange offer, CEOC will have
fulfilled a covenant contained in each of the registration rights agreements for the
original notes and, accordingly, CEOC will not be obligated to pay additional interest
as described in the registration rights agreement. If you are a holder of original notes
and do not tender your original notes in the exchange offer, you will continue to hold
such original notes and you will be entitled to all the rights and limitations applicable
to the original notes in the indenture, except for any rights under the registration
rights agreement that, by their terms, terminate upon the consummation of the
exchange offer.

All untendered original notes will continue to be subject to the restrictions on transfer
provided for in the original notes and in the indenture. In general, the original notes
may not be offered or sold unless registered under the Securities Act, except pursuant
to an exemption from, or in a transaction not subject to, the Securities Act and
applicable state securities laws. Other than in connection with the exchange offer,
CEOC does not currently anticipate that it will register the original notes under the
Securities Act.
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Resale of the Exchange Notes Based on an interpretation by the staff of the SEC set forth in no-action letters issued
to third parties, we believe that the exchange notes issued pursuant to the exchange
offer in exchange for original notes may be offered for resale, resold and otherwise
transferred by you (unless you are our affiliate within the meaning of Rule 405 under
the Securities Act) without compliance with the registration and prospectus delivery
provisions of the Securities Act, provided that you:

are acquiring the exchange notes in the ordinary course of business; and

have not engaged in, do not intend to engage in, and have no arrangement or
understanding with any person or entity, including any of Caesars affiliates, to
participate in, a distribution of the exchange notes.

In addition, each participating broker-dealer that receives exchange notes for its own
account pursuant to the exchange offer in exchange for original notes that were
acquired as a result of market-making or other trading activity must also
acknowledge that it will deliver a prospectus in connection with any resale of the
exchange notes. For more information, see Plan of Distribution. Any holder of
original notes, including any broker-dealer, who:

is our affiliate,
does not acquire the exchange notes in the ordinary course of its business, or

tenders in the exchange offer with the intention to participate, or for the purpose
of participating, in a distribution of exchange notes,
cannot rely on the position of the staff of the Commission expressed in Exxon
Capital Holdings Corporation, Morgan Stanley & Co., Incorporated or similar
no-action letters and, in the absence of an exemption, must comply with the
registration and prospectus delivery requirements of the Securities Act in connection
with the resale of the exchange notes.

Material Tax Consequences The exchange of original notes for exchange notes in the exchange offer will not be a
taxable event for U.S. federal income tax purposes. For more information, see
Certain U.S. Federal Tax Considerations.

Use of Proceeds We will not receive any cash proceeds from the issuance of the exchange notes in the
exchange offer.

Exchange Agent U.S. Bank National Association is the exchange agent for the exchange offer. The
address and telephone number of the exchange agent are set forth in the section
captioned The Exchange Offer Exchange Agent.
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Summary of the Terms of the Exchange Notes

The following summary highlights the material information regarding the exchange notes contained elsewhere in this prospectus. We urge you
to read this entire prospectus, including the Risk Factors section and the consolidated financial statements and related notes.

Issuer Caesars Entertainment Operating Company, Inc.

Exchange Notes offered $750,000,000 123/4% Second-Priority Senior Secured Notes due 2018.

Maturity Date The exchanges notes will mature on April 15, 2018.

Interest Rate Interest on the exchange notes will be payable in cash and will accrue from the issue

date of the exchange notes at a rate of 12 3/4% per annum.
Interest Payment Date April 15 and October 15 of each year, commencing on October 15, 2010.

Collateral The exchanges notes will be secured by a second priority security interest in all of
the collateral granted to the collateral agent for the benefit of the holders of the
Second Lien Notes. Such second priority security interests are pari passu in priority
to the liens on the collateral securing the other Second Lien Notes and other future
parity lien debt that may be issued in compliance with the terms of the indenture
governing the exchange notes. Such second priority security interests will be junior
in priority to the liens on the collateral securing the First Lien Indebtedness, except
the collateral securing such second priority security interests does not include the
equity interests of CEOC and substantially all of CEOC s domestic subsidiaries and

first-tier foreign subsidiaries while the collateral securing the First Lien Indebtedness
includes such equity interests, and to all other permitted prior liens, including liens
securing certain hedging obligations and cash management obligations.

The collateral securing the exchange notes will be substantially all of CEOC s and the
Subsidiary Pledgors property and assets that secure the First Lien Indebtedness,
which excludes: (i) any property or assets owned by any foreign subsidiaries,
(ii) certain real property and vessels, (iii) any vehicles, (iv) cash, deposit accounts
and securities accounts (to the extent that a lien thereon must be perfected by any
action other than the filing of customary financing statements), (v) subject to limited
exceptions, any assets or any right, title or interest in any license, contract or
agreement to the extent that taking a security interest in any of them would violate
any applicable law or regulation (including gaming regulations) or any enforceable
contractual obligation binding on the assets or would violate the terms of any such
license, contract or agreement, and (vi) certain other limited exclusions. While the
collateral securing the First Lien Indebtedness includes the equity interests of CEOC
and substantially all of CEOC s domestic subsidiaries and first-tier foreign
subsidiaries, the collateral securing the exchange notes will not include securities and
other equity interests of CEOC or its subsidiaries. For more information, see
Description of Exchange Notes  Security for the Notes.
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The trustee and the collateral agent under the indenture governing the exchange notes
entered into a joinder to the intercreditor agreement, dated as of December 24, 2008,
as to the relative priorities of their respective security interests in CEOC s and
Subsidiary Pledgors assets securing the Second Lien Notes and the First Lien
Indebtedness and certain other matters relating to the administration of security
interests. The terms of the intercreditor agreement are set forth under Description of
Exchange Notes Security Documents and Intercreditor Agreement.

The exchange notes:
will be senior indebtedness of CEOC;

will rank pari passu in right of payment with all existing and future senior
indebtedness of CEOC,

will be senior in right of payment to all existing and future subordinated
indebtedness of CEOC, and

will be effectively subordinated in right of payment to all existing and future
indebtedness and liabilities of subsidiaries of CEOC that are not Subsidiary Pledgors.

The exchange notes will have the benefit of a security interest in the collateral that
will be second in priority behind the First Lien Indebtedness and pari passu in

priority with the other Second Lien Notes and other future parity lien debt that may

be issued in compliance with the terms of the indenture governing the exchange

notes, subject to permitted liens and exceptions described under Description of
Exchange Notes  Security for the Notes. All of CEOC s domestic wholly-owned
subsidiaries that pledge their assets and property to secure the loans under the senior
secured credit facilities and other first priority lien obligations, will become

Subsidiary Pledgors with respect to the exchange notes, and their assets and property
will secure the exchange notes to the extent described under Description of Exchange
Notes Security for the Notes, provided, however, that the securities and other equity
interests of CEOC and of CEOC s subsidiaries that have been pledged to secure
CEOC s obligations under its First Lien Indebtedness will not be pledged to secure
CEOC s obligations under the exchange notes.

As of December 31, 2010, the exchange notes would have ranked (1) effectively
junior in right of payment to approximately $8,900.1 million of first lien
indebtedness, (2) effectively pari passu in right of payment to approximately
$4.,767.9 million of the other Second Lien Notes, (3) effectively senior in right of
payment to approximately $2,518.8 million of senior unsecured indebtedness to the
extent of the value of the collateral securing the exchange notes, of which $1,136.5
million is owed to Caesars and (4) structurally subordinated in right of payment to
$778.9 million of indebtedness of subsidiaries of CEOC that are not Subsidiary
Pledgors. In addition, as of December 31, 2010, we would have had $1,510.2 million
of unutilized capacity under our senior secured revolving credit facility.

10
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Substantially all of the operations of CEOC are conducted through its subsidiaries.
The exchange notes will be effectively subordinated to holders of indebtedness and
other creditors (including trade creditors) and preferred stockholders (if any) of
subsidiaries of CEOC that are not Subsidiary Pledgors. See note 23 to our audited
consolidated financial statements incorporated by reference in this prospectus for
financial information regarding the Subsidiary Pledgors (the entities referred to
therein as guarantors are identical to the entities that constitute the Subsidiary
Pledgors). Further, holders of the exchange notes will have recourse to the collateral
pledged by the Subsidiary Pledgors, but they will have no direct recourse to the
Subsidiary Pledgors themselves.

The notes will be irrevocably and unconditionally guaranteed by Caesars, subject to
certain limitations. See Description of Exchange Notes Parent Guarantee.

The indenture governing the exchange notes provides that, promptly following the
terms of CEOC s existing indebtedness no longer prohibiting the guarantee of the
exchange notes by the Subsidiary Pledgors (as determined in good faith by CEOC)
and receipt of requisite approvals from the applicable gaming authorities, such
subsidiaries will execute a supplemental indenture and irrevocably and
unconditionally guarantee the exchange notes.

Any guarantee of the exchange notes would be released in the event that the assets
pledged by any subsidiary guarantor to secure the senior secured credit facilities are
released under the senior secured credit facilities.

CEOC may redeem the exchange notes, in whole or in part, at any time prior to
April 15, 2014, at a price equal to 100% of the principal amount of the exchange
notes redeemed plus accrued and unpaid interest and a make-whole premium.
Thereafter, the exchange notes may be redeemed at the option of CEOC on the
redemption dates and at the redemption prices specified under Description of
Exchange Notes Optional Redemption.

At any time (which may be more than once) before April 15, 2013, CEOC may
choose to redeem up to 35% of the principal amount of exchange notes at a
redemption price equal to 112.750% of the face amount thereof with the net cash
proceeds of one or more equity offerings to the extent such net cash proceeds are
received by or contributed to CEOC and so long as at least 50% of the aggregate
principal amount of the exchange notes remains outstanding immediately after such
redemption. See Description of Exchange Notes ~Optional Redemption.

If CEOC experiences a change of control (as defined in the indenture governing the
exchange notes), CEOC will be required to make an offer to repurchase the exchange
notes at a price equal to 101% of the principal amount thereof, plus accrued and
unpaid interest, if any, to the date of repurchase. See Description of Exchange Notes
Change of Control.
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Certain Covenants

No Prior Market

The indenture governing the exchange notes contains covenants limiting CEOC s
ability and the ability of its subsidiaries to:

incur additional debt or issue certain preferred shares;

pay dividends on or make distributions in respect of its capital stock or make
other restricted payments;

make certain investments;

sell certain assets;

create liens on certain assets to secure debt;

consolidate, merge, sell or otherwise dispose of all or substantially all of its assets;
enter into certain transactions with its affiliates; and

designate its subsidiaries as unrestricted subsidiaries.

The covenants are subject to a number of important limitations and exceptions. In
addition, the restrictive covenants do not apply to Caesars. See Description of
Exchange Notes. Certain covenants will cease to apply to the exchange notes for so
long as the applicable series of exchange notes have investment grade ratings from
both Moody s Investors Service, Inc. and Standard & Poor s.

If issued, the exchange notes will be new securities for which there is no market.
Accordingly, there can be no assurance as to the development or liquidity of any
market for the exchange notes. Although the initial purchasers informed us in
connection with the issuance of the original notes that they intend to make a market
in the notes, they are not obligated to do so and may discontinue any such
market-making at any time without notice.

Risk Factors

See Risk Factors and the other information in this prospectus for a discussion of the factors you should carefully consider before deciding to

invest in the exchange notes.

Table of Contents
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The following table presents our summary historical consolidated financial information as of and for the periods presented. The summary
historical financial information as of December 31, 2009 and 2010 and for the periods from January 1, 2008 through January 27, 2008 and from
January 28, 2008 through December 31, 2008, and the years ended December 31, 2009 and 2010 have been derived from, and should be read in
conjunction with, our audited consolidated financial statements included elsewhere in this prospectus. The summary historical financial
information as of December 31, 2008 has been derived from our audited consolidated financial statements not included in this prospectus.

Although Caesars continued as the same legal entity after the Acquisition, the financial information is presented as the Predecessor periods for
the periods preceding the Acquisition and as the Successor periods for the periods succeeding the Acquisition. As a result of the application of
purchase accounting as of the date of the Acquisition, the financial information for the Successor periods and Predecessor periods are presented
on different bases and are, therefore, not comparable.

Please refer to  Selected Historical Consolidated Financial Data, = Management s Discussion and Analysis of Financial Condition and Results of
Operations and our financial statements and notes thereto included elsewhere in this prospectus. The audited consolidated financial statements as
of December 31, 2009 and 2010 and for the periods from January 1, 2008 through January 27, 2008 and from January 28, 2008 through

December 31, 2008, and the years ended December 31, 2009 and 2010 have been audited by Deloitte & Touche LLP, an independent registered
public accounting firm.

Predecessor Successor
Jan. 1, Jan. 28, Year Ended
2008 2008 December 31,

through through

Jan. 27, Dec. 31,
(Dollars in millions) 2008 2008 2009 2010
Consolidated Statement of Operations
Revenues
Casino $ 614.6 $ 7.476.9 $ 7,124.3 $ 69179
Food and beverage 118.4 1,530.2 1,479.3 1,510.6
Rooms 96.4 1,174.5 1,068.9 1,132.3
Management fees 5.0 59.1 56.6 39.1
Other 42.7 624.8 592.4 576.3
Less: casino promotional allowances (117.0) (1,498.6) (1,414.1) (1,357.6)
Net revenues 760.1 9,366.9 8,907.4 8,818.6
Operating Expenses
Direct
Casino 340.6 4,102.8 3,925.5 3,948.9
Food and beverage 50.5 639.5 596.0 621.3
Rooms 19.6 236.7 213.5 259.4
Property general and administrative and other 178.2 2,143.0 2,018.8 2,061.7
Depreciation and amortization 63.5 626.9 683.9 735.5
Project opening costs 0.7 28.9 3.6 2.1
Write-downs, reserves and recoveries 4.7 16.2 107.9 147.6
Impairment of goodwill and other non-amortizing intangible assets 5,489.6 1,638.0 193.0
(Income)/loss in non-consolidated affiliates (0.5) 2.1 2.2 1.5
Corporate expense 8.5 131.8 150.7 140.9
Acquisition and integration costs 125.6 24.0 0.3 13.6
Amortization of intangible assets 5.5 162.9 174.8 160.8
Total operating expenses 796.9 13,604.4 9,515.2 8,286.3
Income/(loss) from operations (36.8) (4,237.5) (607.8) 532.3
Interest expense, net of interest capitalized (89.7) (2,074.9) (1,892.5) (1,981.6)
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Gains on early extinguishments of debt 742.1 4,965.5 115.6

Other income, including interest income 1.1 352 33.0 41.7

(Loss)/income from continuing operations before income taxes (125.4) (5,535.1) 2,498.2 (1,292.0)
Benefit/(provision) for income taxes 26.0 360.4 (1,651.8) 468.7

(Loss)/income from continuing operations, net of tax $ (99.4) $ (5,174.7) $ 8464 $ (823.3)
Income from discontinued operations, net of tax 0.1 90.4

Net income/(loss) (99.3) (5,084.3) 846.4 (823.3)
Less: net income attributable to non-controlling interests (1.6) (12.0) (18.8) (7.8)
Net income/(loss) attributable to Caesars Entertainment Corporation (100.9) (5,096.3) 827.6 (831.1)
Other Financial Data

Capital expenditures $ 125.6 $ 1,181.4 $ 4645 $ 160.7

Ratio of earnings to fixed charges() 2.3x

Balance Sheet Data (for period ended)

Cash and cash equivalents $ 6505 $ 9181 $ 987.0

Working capital (536.4) (6.6) 207.7

Total assets 31,048.6 28,979.2 28,587.7

Total book value of debt 23,208.9 18,943.1 18,841.1

Total stockholders (deficit)/equity (1,360.8) (867.0) 1,672.6

(1) For purposes of computing the ratio of earnings to fixed charges, earnings consist of income before income taxes plus fixed charges (excluding capitalized
interest), excluding equity in undistributed earnings of less-than-50%-owned investments. Fixed charges include interest, whether expensed or capitalized,
amortization of debt expense, discount or premium related to indebtedness and such portion of rental expense we deem to be representative of interest. As
required by the rules which govern the computation of this ratio, both earnings and fixed charges are adjusted where appropriate to include the financial
results for the Company s nonconsolidated majority-owned subsidiaries. Our earnings were insufficient to cover our fixed charges by $122.5 million, $5,475.3
million and $1,278.1 million for the period from January 1, 2008 through January 27, 2008 (Predecessor), the period from January 28, 2008 through
December 31, 2008 (Successor), and the year ending December 31, 2010 (Successor), respectively.

13
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Caesars Entertainment Operating Company, Inc.

The following table presents the historical condensed consolidated financial data of CEOC and its consolidated subsidiaries as of December 31,
2008, 2009 and 2010 and for the periods from January 1, 2008 through January 27, 2008 and from January 28, 2008 through December 31,
2008, and the years ended December 31, 2009 and 2010. CEOC does not report audited financial information on a stand-alone basis.
Accordingly, the financial information presented herein for CEOC has been derived from Caesars financial statements for the relevant periods,
as adjusted to remove the historical financial information of all subsidiaries of and account balances at Caesars that are not components of
CEOC.

Caesars believes that the summary historical condensed consolidated financial information for CEOC as the issuer of the notes offered hereby
provides a meaningful presentation for investors to consider given other operations and activities of Caesars that are not included in the credit of
CEOC, including the separate real estate financing by other subsidiaries of Caesars.

You should read this data in conjunction with the section titled The Acquisition Transactions and Caesars financial statements and the related
notes included in this prospectus.

14
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Caesars Entertainment Operating Company, Inc.

Summary Historical Condensed Consolidated Financial Data

Income Statement Data

Revenues

Casino

Food and beverage

Rooms

Management fees

Other

Less: casino promotional allowances

Net revenues

Operating Expenses

Direct

Casino

Food and beverage

Rooms

Property general and administrative and other
Depreciation and amortization

Impairment of goodwill and other non-amortizing intangible assets
Write-downs, reserves and recoveries

Project opening costs

Corporate expense

Acquisition and integration costs

(Income)/losses on interests in non-consolidated affiliates
Amortization of intangible assets

Total operating expenses

(Loss)/income from operations

Interest expense, net of interest capitalized
Gains/(losses) on early extinguishments of debt
Other income, including interest income

(Loss)/income from continuing operations before income taxes
Benefit/(provision) for income taxes

(Loss)/income from continuing operations, net of tax
Income from discontinued operations, net of tax

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

Net (loss)/income attributable to Caesars Entertainment Operating Company,

Inc.

Other Financial Data
Capital expenditures
Ratio of earnings to fixed charges(®

Table of Contents

Predecessor(l)
January 1,
2008
through
January 27,
2008

$ 498.2
713
56.0
5.0
28.0
(87.0)

571.5

285.2
30.3
10.7

141.7
475

0.2
0.7
(26.2)

125.6
0.5

620.7

(43.2)
(89.7)

5.1

(127.8)
21.6

(106.2)
0.1

(106.1)
(1.4)

$ (107.5)

$ 80.9

January 28,
2008
through
December 31,
2008

$ 5,962.6
971.6
684.2

59.1
520.9
(1,080.7)

7,117.7

3,376.3
371.4
128.7

1,650.9
473.6

3,745.2
(60.1)

27.6
106.3
24.0
2.0
108.2

9,954.1

(2,836.4)

(1,704.3)
742.1
29.6

(3,769.0)
378.5

(3,390.5)
90.4

(3,300.1)
(6.4)

$ (3,306.5)

$ 1,031.4

Successor

Year Ended
December 31,

2009

$ 5,757.6
946.3
636.7

56.6
443.2
(1,010.0)

6,830.4

3,267.2
345.0
118.2

1,466.6
523.5

1,178.9

71.4
3.4
110.7
0.3
0.4)
115.2

7,200.0

(369.6)
(1,678.5)
3,929.6

32.0

1,913.5
(1,287.2)

626.3

626.3
(13.5)

$ 6128

$ 43738
2.1x

2010

$ 5,646.1
1,012.4
704.8

39.1
438.9
(985.2)

6,856.1

3,289.8
385.5
154.7

1,499.0
5732
193.0
121.7

2.1
107.5
12.8
3.7
101.3

6,444.3

411.8
(1,782.0)
4.7

40.9

(1,334.0)
490.9
(843.1)

(843.1)
(8.0)

$ (851.1)

$ 1354
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Balance Sheet Data

Cash and cash equivalents $ 4474 $ 5688 $ 619.1
Working capital (539.6) (140.5) 449
Total assets 21,932.3 20,671.2 20,292.2
Total book value of debt(3) 16,708.5 13,969.6 14,960.8
Total stockholders equity/(deficity) (95.4) 588.4 (580.1)

(1) The data for the period from January 1, 2008 through January 27, 2008 is presented on a pro forma basis to reflect adjustments for the CMBS Transactions
and the London Clubs Transfer. Does not reflect any adjustments for the Acquisition, the Financing or any of the other Acquisition Transactions or this
offering.

(2) For purposes of computing the pro forma ratio of earnings to fixed charges, earnings consist of income before income taxes plus fixed charges (excluding
capitalized interest), excluding equity in undistributed earnings of less-than-50%-owned investments. Fixed charges include interest, whether expensed or
capitalized, amortization of debt expense, discount or premium related to indebtedness and such portion of rental expense management deems to be
representative of interest. As required by the rules which govern the computation of this ratio, both earnings and fixed charges are adjusted where appropriate
to include the financial results for CEOC s nonconsolidated majority-owned subsidiaries. On a pro forma basis, after giving effect to the CMBS Transactions,
CEOC s earnings were insufficient to cover its fixed charges by $125.0 million for the period from January 1, 2008 through January 27, 2008 (Predecessor).
For the period from January 28, 2008 through December 31, 2008 (Successor), and the year ending December 31, 2010 (Successor) our earnings were
insufficient to cover our fixed charges by $3,710.6 million and $1,322.1 million, respectively.

(3) Includes $500.0 million payable by CEOC to Caesars on an Intercompany Note. The outstanding balance on this Intercompany Note was reduced by $220
million in March 2011.
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RISK FACTORS

You should carefully consider the risk factors set forth below, as well as the other information contained in this prospectus. The risks described
below are not the only risks facing us. Additional risks and uncertainties not currently known to us or those we currently view to be immaterial
may also materially and adversely affect our business, financial condition or results of operations. Any of the following risks could materially
and adversely affect our business, financial condition or results of operations. In such a case, you may lose all or a part of your original
investment.

Risks Relating to the Exchange Offer
You may have difficulty selling the original notes that you do not exchange.

If you do not exchange your original notes for exchange notes in the exchange offer, you will continue to be subject to the restrictions on transfer
of your original notes described in the legend on your original notes. The restrictions on transfer of your original notes arise because we issued
the original notes under exemptions from, or in transactions not subject to, the registration requirements of the Securities Act and applicable
state securities laws. In general, you may only offer or sell the original notes if they are registered under the Securities Act and applicable state
securities laws, or offered and sold under an exemption from these requirements. Except as required by the registration rights agreements, we do
not intend to register the original notes under the Securities Act. The tender of original notes under the exchange offer will reduce the principal
amount of the currently outstanding original notes. Due to the corresponding reduction in liquidity, this may have an adverse effect upon, and
increase the volatility of, the market price of any currently outstanding original notes that you continue to hold following completion of the
exchange offer. See The Exchange Offer Consequences of Failure to Exchange.

There is no public market for the exchange notes, and we do not know if a market will ever develop or, if a market does develop, whether it
will be sustained.

The exchange notes are a new issue of securities for which there is no existing trading market. Accordingly, we cannot assure you that a liquid
market will develop for the exchange notes, that you will be able to sell your exchange notes at a particular time or that the prices that you
receive when you sell the exchange notes will be favorable.

We do not intend to apply for listing or quotation of the exchange notes on any securities exchange or automated quotation system. The liquidity
of any market for the exchange notes is subject to a number of factors, including:

the number of holders of exchange notes;

our operating performance and financial condition;

our ability to complete the offer to exchange the original notes for the exchange notes;

the market for similar securities;

the interest of securities dealers in making a market in the exchange notes; and

prevailing interest rates.
We understand that one or more of the dealer managers and initial purchasers with respect to the original notes presently intend to make a
market in the exchange notes. However, they are not obligated to do so, and any market-making activity with respect to the exchange notes may
be discontinued at any time without notice. In addition, any market-making activity will be subject to the limits imposed by the Securities Act
and the Exchange Act and may be limited during the exchange offer or the pendency of an applicable shelf registration statement. There can be
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no assurance that an active trading market will exist for the exchange notes or that any trading market that does develop will be liquid.
You must comply with the exchange offer procedures in order to receive new, freely tradable exchange notes.

Delivery of exchange notes in exchange for original notes tendered and accepted for exchange pursuant to the exchange offer will be made only
after timely receipt by the exchange agent of book-entry transfer of original notes into the exchange agent s account at DTC, as depositary,
including an agent s message (as defined herein). We are not required to notify you of defects or irregularities in tenders of original notes for
exchange. Original notes that are not tendered or that are tendered but we do not accept for exchange will, following consummation of the
exchange offer, continue to be subject to the existing transfer restrictions under the Securities Act and, upon consummation of the exchange
offer, certain registration and other rights under the registration rights agreements will terminate. See The Exchange Offer Procedures for
Tendering and The Exchange Offer Consequences of Failure to Exchange.
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Some holders who exchange their original notes may be deemed to be underwriters, and these holders will be required to comply with the
registration and prospectus delivery requirements in connection with any resale transaction.

If you exchange your original notes in the exchange offer for the purpose of participating in a distribution of the exchange notes, you may be
deemed to have received restricted securities and, if so, will be required to comply with the registration and prospectus delivery requirements of
the Securities Act in connection with any resale transaction.

Risks Relating to the Notes and Our Indebtedness
The notes are structurally subordinated to all liabilities of CEOC and Caesars subsidiaries that are not Subsidiary Pledgors.

The notes are structurally subordinated to indebtedness and other liabilities of CEOC s subsidiaries that are not Subsidiary Pledgors, and the
claims of creditors of these subsidiaries, including trade creditors, will have priority as to the assets of these subsidiaries. As of December 31,
2010, subsidiaries of CEOC that are not Subsidiary Pledgors had $778.9 million of face amount of outstanding indebtedness. In the event of a
bankruptcy, liquidation or reorganization of any subsidiaries that are not Subsidiary Pledgors, these subsidiaries will pay the holders of their

debts, holders of preferred equity interests and their trade creditors before they will be able to distribute any of their assets to CEOC. In addition,
the guarantee of the notes by Caesars is structurally subordinated to the CMBS Facilities of a face amount of $5,189.6 million, as well as any

other indebtedness of subsidiaries of Caesars that are not also Subsidiary Pledgors. See Note 23 to the audited Consolidated Financial Statements
included in this prospectus for financial information regarding the Subsidiary Pledgors (the entities referred to therein as guarantors are identical
to the entities that constitute the Subsidiary Pledgors).

The notes are not secured by the assets of any of CEOC s non-U.S. subsidiaries or any other subsidiaries that are not wholly-owned by CEOC.
These subsidiaries are separate and distinct legal entities and have no obligation, contingent or otherwise, to pay any amounts due pursuant to the
notes, or to make any funds available therefore, whether by dividends, loans, distributions or other payments. Any right that Caesars, CEOC or
the Subsidiary Pledgors have to receive any assets of any of these subsidiaries upon their liquidation or reorganization, and the consequent rights
of holders of notes to realize proceeds from the sale of any of those subsidiaries assets, will be effectively subordinated to the claims of those
subsidiaries creditors, including trade creditors and holders of preferred equity interests of those subsidiaries.

The notes are secured only to the extent of the value of the assets that have been granted as security for the notes and in the event that the
security is enforced against the collateral, the holders of the notes will receive proceeds from the collateral only after the holders of our First
Lien Indebtedness.

Substantially all the assets owned by CEOC and the Subsidiary Pledgors on the date of the indenture or thereafter acquired, and all proceeds
therefrom, are subject to first-priority liens in favor of the holders of our First Lien Indebtedness. CEOC s failure to comply with the terms of the
First Lien Indebtedness could entitle those lenders and holders to declare all indebtedness thereunder to be immediately due and payable. If
CEOC were unable to service the First Lien Indebtedness, the collateral agent thereunder could foreclose on its assets that serve as collateral.
Pursuant to the first lien intercreditor agreement, the lenders under our senior secured credit facilities initially control all decisions with respect
to the collateral. In addition, the collateral securing the notes secures the other Second Lien Notes and also may secure certain other future parity
lien debt that may be issued in compliance with the terms of the indenture governing the notes. The holders of the notes have second-priority
liens on the assets securing the First Lien Indebtedness, excluding pledges of stock of CEOC or its subsidiaries. As a result, upon any
distribution to our creditors, liquidation, reorganization or similar proceedings, or following acceleration of any of our indebtedness or an event
of default under our indebtedness and enforcement of the collateral, the holders of our First Lien Indebtedness will be entitled to be repaid in full
from the proceeds of all the assets constituting collateral before any payment is made to the holders of the notes from the proceeds of that
collateral.

In addition, the collateral securing the notes is subject to liens permitted under the terms of the First Lien Indebtedness, the indentures governing
the Second Lien Notes and the intercreditor agreement, whether arising on or after the date the notes are issued. The existence of any permitted
liens could adversely affect the value of the collateral securing the notes, as well as the ability of the collateral agent to realize or foreclose on
such collateral.

No appraisals of any of the collateral have been prepared by us or on behalf of us in connection with this offering. The fair market value of the
collateral is subject to fluctuations based on factors that include, among others, our ability to implement our business strategy, the ability to sell
the collateral in an orderly sale, general economic conditions, the availability of buyers and similar factors. In addition, courts could limit
recoverability if they apply non-New York law to a proceeding and deem a portion of the interest claim usurious in violation of public policy.
The amount to be received upon a sale of any collateral would be dependent on numerous factors, including but not limited to the actual fair
market value of the collateral at such time, general, market and economic conditions and the timing and the manner of the sale.

Table of Contents 27



Table of Contents

Edgar Filing: CAESARS ENTERTAINMENT Corp - Form S-4

17

28



Edgar Filing: CAESARS ENTERTAINMENT Corp - Form S-4

Table of Conten

There also can be no assurance that the collateral will be saleable and, even if saleable, the timing of its liquidation is uncertain. To the extent
that liens, rights or easements granted to third parties encumber assets located on property owned by us, such third parties have or may exercise
rights and remedies with respect to the property subject to such liens that could adversely affect the value of the collateral and the ability of the
collateral agent to realize or foreclose on the collateral. By its nature, some or all of the collateral may be illiquid and may have no readily
ascertainable market value. In the event that a bankruptcy case is commenced by or against us, if the value of the collateral is less than the
amount of principal and accrued and unpaid interest on the notes and all other senior secured obligations, interest may cease to accrue on the
notes from and after the date the bankruptcy petition is filed. In the event of a foreclosure, liquidation, bankruptcy or similar proceeding, we
cannot assure you that the proceeds from any sale or liquidation of the collateral will be sufficient to pay the obligations due under the notes.

In addition, not all of CEOC s assets secure the notes. See Description of Exchange Notes ~ Security for the Notes. For example, the collateral will
not include, among other things:

any property or assets owned by any foreign subsidiaries;

certain real property and vessels;

any vehicles;

cash, deposit accounts and securities accounts (to the extent that a lien thereon must be perfected by any action other than the filing
of customary financing statements);

subject to certain limitations, any assets or any right, title or interest in any license, contract or agreement to the extent that taking a
security interest in any of them would violate any applicable law or regulation or any enforceable contractual obligation binding on
the assets or would violate the terms of any such license, contract or agreement; or

the capital stock or other equity interests of CEOC or its subsidiaries.
To the extent that the claims of the holders of the Second Lien Notes exceed the value of the assets securing those notes and other liabilities,
those claims will rank equally with the claims of the holders of our outstanding unsecured notes (except to the extent holders of the senior
unsecured cash pay and PIK toggle notes hold senior claims against such subsidiaries pursuant to certain subsidiary guarantees executed in favor
of such notes) and any other indebtedness ranking pari passu with those unsecured notes. As a result, if the value of the assets pledged as
security for the Second Lien Notes and other liabilities is less than the value of the claims of the holders of the notes and other liabilities, those
claims may not be satisfied in full before the claims of our unsecured creditors are paid. Furthermore, upon enforcement against any collateral or
in insolvency, under the terms of the intercreditor agreement, the claims of the holders of the Second Lien Notes to the proceeds of such
enforcement will rank behind the claims of the holders of obligations under our First Lien Indebtedness, which are first-priority obligations and
claims of holders of additional secured indebtedness (to the extent permitted to have priority by the indenture).

In addition, under the terms of the intercreditor agreement governing the senior unsecured cash pay and PIK toggle notes (the Guaranteed
Notes ), in the event that CEOC or a guarantor of the Guaranteed Notes is declared bankrupt, becomes insolvent or is liquidated or reorganized,
its obligations under the First Lien Indebtedness are entitled to be paid in full from its assets or the assets of such guarantor, as the case may be,
pledged as security for the obligations under the First Lien Indebtedness before any payment may be made with respect to the Guaranteed Notes.
The Second Lien Notes do not benefit from the provisions of the intercreditor agreement governing the Guaranteed Notes and would not be
entitled to be paid in full before any payment may be made with respect to the Guaranteed Notes. As a result, the First Lien Indebtedness may be
entitled to be paid from assets of CEOC or of such guarantor that the Second Lien Notes are not entitled to be paid from prior to the repayment
of the Guaranteed Notes. Furthermore, because the Subsidiary Pledgors guarantee the Guaranteed Notes, but do not guarantee the Second Lien
Notes, to the extent that the claims of the holders of the Second Lien Notes exceed the value of the assets securing those notes and other
liabilities, those claims will effectively rank junior to the claims of the holders of the Guaranteed Notes and any other indebtedness ranking pari
passu with those unsecured notes, to the extent of the guarantees of the Subsidiary Pledgors of those notes. As a result, if the value of the assets
pledged as security for the Second Lien Notes and other liabilities is less than the value of the claims of the holders of the Second Lien Notes
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and other liabilities, those claims may not be satisfied before the claims of the holders of the Guaranteed Notes and any other indebtedness
ranking pari passu with those unsecured notes are paid in full.

The rights of holders of notes to the collateral will be governed, and materially limited, by the intercreditor agreement.

Pursuant to the terms of the intercreditor agreement, the lenders and holders of the First Lien Indebtedness, which are obligations secured by that
collateral on a first-priority basis, will control substantially all matters related to the collateral. Under the intercreditor agreement, at any time
that First Lien Indebtedness remains outstanding, any actions that may be taken in respect of the collateral (including the ability to commence
enforcement proceedings against the collateral and to control the conduct of such proceedings, and
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to approve amendments to, releases of collateral from the lien of, and waivers of past defaults under, the collateral documents) will be at the
direction of the holders of such indebtedness. Under such circumstances, the trustee and the collateral agent on behalf of the holders of notes will
not have the ability to control or direct such actions, even if the rights of the holders of Second Lien Notes are adversely affected. Any release of
all first-priority liens upon any collateral approved by the holders of first-priority liens will also release the second priority liens securing the
Second Lien Notes on substantially the same collateral, and holders of Second Lien Notes will have no control over such release. Pursuant to the
first lien intercreditor agreement, the lenders under our senior secured credit facilities initially control all decisions with respect to the collateral;
upon the discharge of the outstanding indebtedness under our senior secured credit facilities, control of such decisions will pass to the holders of
the series of first lien notes that constitutes the largest outstanding principal amount of such notes. See Description of Exchange Notes ~ Security
Documents and Intercreditor Agreement Release of Collateral.

Furthermore, because the lenders under our senior secured credit facilities will initially control the disposition of the collateral securing the First
Lien Indebtedness and the Second Lien Notes, if there were an event of default under the notes, the lenders under our senior secured credit
facilities could decide not to proceed against the collateral, regardless of whether or not there is a default under such First Lien Indebtedness. In
such event, the only remedy available to the holders of notes would be to sue for payment on the notes and the related guarantee of Caesars. By
virtue of the direction of the administration of the pledges and security interests and the release of collateral, actions may be taken under the
collateral documents that may be adverse to you. Unless and until the discharge of the First Lien Indebtedness has occurred, the sole right of the
holders of the notes is to hold a lien on the collateral.

The rights of holders of notes to the collateral securing the notes may be adversely affected by the failure to perfect security interests in the
collateral and other issues generally associated with the realization of security interests in collateral.

Applicable law requires that a security interest in certain tangible and intangible assets can only be properly perfected and its priority retained
through certain actions undertaken by the secured party. The liens in the collateral securing the notes may not be perfected with respect to the
claims of notes if the collateral agent is not able to take the actions necessary to perfect any of these liens on or prior to the date of the issuance
of the notes. In addition, applicable law requires that certain property and rights acquired after the grant of a general security interest, such as
real property, can only be perfected at the time such property and rights are acquired and identified and additional steps to perfect in such
property and rights are taken. CEOC and the Subsidiary Pledgors will have limited obligations to perfect the security interest of the holders of
notes in specified collateral. There can be no assurance that the trustee or the collateral agent for the notes will monitor, or that CEOC will
inform such trustee or collateral agent of, the future acquisition of property and rights that constitute collateral, and that the necessary action will
be taken to properly perfect the security interest in such after-acquired collateral. The collateral agent for the notes has no obligation to monitor
the acquisition of additional property or rights that constitute collateral or the perfection of any security interest. Such failure may result in the
loss of the security interest in the collateral or the priority of the security interest in favor of notes against third parties.

In addition, the security interest of the collateral agent will be subject to practical challenges generally associated with the realization of security
interests in collateral. For example, the collateral agent may need to obtain the consent of third parties and make additional filings. If we are
unable to obtain these consents or make these filings, the security interests may be invalid and the holders will not be entitled to the collateral or
any recovery with respect thereto. We cannot assure you that the collateral agent will be able to obtain any such consent. We also cannot assure
you that the consents of any third parties will be given when required to facilitate a foreclosure on such assets. Accordingly, the collateral agent
may not have the ability to foreclose upon those assets and the value of the collateral may significantly decrease.

In the event of our bankruptcy, the ability of the holders of notes to realize upon the collateral is subject to certain bankruptcy law limitations
and limitations under the intercreditor agreement.

The ability of holders of the notes to realize upon the collateral is subject to certain bankruptcy law limitations in the event of our bankruptcy.
Under federal bankruptcy law, secured creditors are prohibited from repossessing their security from a debtor in a bankruptcy case, or from
disposing of security repossessed from such a debtor, without bankruptcy court approval, which may not be given. Moreover, applicable federal
bankruptcy laws generally permit the debtor to continue to use and expend collateral, including cash collateral, and to provide liens senior to
liens granted to the collateral agent for the notes to secure indebtedness incurred after the commencement of a bankruptcy case, provided that the
secured creditor either consents or is given adequate protection.  Adequate protection could include cash payments or the granting of additional
security, if and at such times as the presiding court in its discretion determines, for any diminution in the value of the collateral as a result of the
stay of repossession or disposition of the collateral during the pendency of the bankruptcy case, the use of collateral (including cash collateral)
and the incurrence of such senior indebtedness. However, pursuant to the terms of the intercreditor agreement, the holders of notes agree not to
seek or accept adequate protection consisting of cash payments and not to object to the incurrence of additional indebtedness secured by liens
that are senior to the liens granted to the collateral agent for the notes in an aggregate principal amount agreed to by the holders of first-
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priority lien obligations and second-priority lien obligations. In view of the lack of a precise definition of the term adequate protection and the
broad discretionary powers of a U.S. bankruptcy court, we cannot predict whether or when the collateral agent under the indenture for the notes
could foreclose upon or sell the collateral, and as a result of the limitations under the intercreditor agreement, the holders of notes will not be
compensated for any delay in payment or loss of value of the collateral through the provision of adequate protection, except to the extent of any
grant of additional liens that are junior to the First Lien Indebtedness and the second-priority obligations.

In addition to the waiver with respect to adequate protection set forth above, under the terms of the intercreditor agreement, the holders of notes
also waive certain other important rights that secured creditors may be entitled to in a bankruptcy proceeding, as described in Description of
Exchange Notes Security Documents and Intercreditor Agreement. These waivers could adversely impact the ability of the holders to recover
amounts owed to them in a bankruptcy proceeding.

The collateral securing the notes may be diluted under certain circumstances.

The collateral that secures the notes also secures our obligations under the First Lien Indebtedness and obligations under the other Second Lien
Notes. This collateral may secure additional senior indebtedness that CEOC or certain of its subsidiaries incurs in the future, including on a first
priority basis, subject to restrictions on their ability to incur debt and liens under the First Lien Indebtedness and the indenture governing the
notes. Your rights to the collateral would be diluted by any increase in the indebtedness secured by this collateral.

Federal and state statutes allow courts, under specific circumstances, to void notes and pledges securing such notes and require note holders
to return payments received.

If CEOC or any Subsidiary Pledgor becomes a debtor in a case under the U.S. Bankruptcy Code or encounters other financial difficulty, under
federal or state fraudulent transfer law, a court may void, subordinate or otherwise decline to enforce the notes or such Subsidiary Pledgor s
pledge of assets securing (or, if applicable, guarantee of) the notes. A court might do so if it found that when CEOC assumed the notes or the
Subsidiary Pledgor made its pledge (or guarantee, if applicable), or in some states when payments became due under the notes, the Subsidiary
Pledgor or CEOC received less than reasonably equivalent value or fair consideration and either:

was insolvent or rendered insolvent by reason of such incurrence; or

was left with inadequate capital to conduct its business; or

believed or reasonably should have believed that it would incur debts beyond its ability to pay.
The court might also void an issuance of notes or a related pledge (or guarantee, if applicable) by a Subsidiary Pledgor, without regard to the
above factors, if the court found that CEOC assumed the notes or the applicable Subsidiary Pledgor made its pledge (or guarantee, if applicable)
with actual intent to hinder, delay or defraud its creditors.

A court would likely find that CEOC or a Subsidiary Pledgor did not receive reasonably equivalent value or fair consideration for the notes or its
pledge securing the notes (or guarantee, if applicable), if CEOC or a Subsidiary Pledgor did not substantially benefit directly or indirectly from
the issuance of the notes. If a court were to void the issuance or assumption of the notes or any pledge (or guarantee, if applicable) you would no
longer have any claim against CEOC or the applicable Subsidiary Pledgor. Sufficient funds to repay the notes may not be available from other
sources, including the remaining obligors, if any. In addition, the court might direct you to repay any amounts that you already received from
CEOC or a Subsidiary Pledgor.

The measures of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law applied in any proceeding to
determine whether a fraudulent transfer has occurred. Generally, however, a Subsidiary Pledgor would be considered insolvent if:

the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all of its assets; or
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if the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on its
existing debts, including contingent liabilities, as they become absolute and mature; or

it could not pay its debts as they become due.
On the basis of historical financial information, recent operating history and other factors, we believe that each Subsidiary Pledgor, after giving
effect to its pledge securing (or guarantee of, if applicable) the notes, will not be insolvent, will not have unreasonably small capital for the
business in which it is engaged and will not have incurred debts beyond its ability to pay such debts as they mature. We cannot assure you,
however, as to what standard a court would apply in making these determinations or that a court would agree with our conclusions in this regard.
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Delivery of security interests in collateral after the issue date of the original notes increases the risk that the other security interests could be
avoidable in bankruptcy.

Certain collateral, including mortgages on real property, was, or will be, granted as security after the issue date of the original notes. If the
grantor of such security interest were to become subject to a bankruptcy proceeding after the issue date of the original notes, any mortgage or
security interest in collateral delivered after the issue date of the original notes would face a greater risk than security interests in place on the
issue date of being avoided by the pledgor (as debtor in possession) or by its trustee in bankruptcy as a preference under bankruptcy law if
certain events or circumstances exist or occur, including if the pledgor is insolvent at the time of the pledge, the pledge permits the holders of the
notes to receive a greater recovery than if the pledge had not been given and a bankruptcy proceeding in respect of the pledgor is commenced
within 90 days following the pledge, or, in certain circumstances, a longer period. To the extent that the grant of any such security interest is
avoided as a preference, you would lose the benefit of the security interest.

If the notes subsequently benefit from a guarantee by the Subsidiary Pledgors, the notes will be subject to an intercreditor agreement that
provides that your right to receive payments on the notes will be effectively junior to the holders of First Lien Indebtedness who have a
first-priority security interest in our assets.

CEOC s obligations under its First Lien Indebtedness are secured by a pledge of substantially all of CEOC s and the Subsidiary Pledgors domestic
tangible and intangible assets. The trustee will enter into an intercreditor agreement that provides, among other things, that if the Subsidiary
Pledgors issue guarantees in respect of the notes, then in the event that CEOC or a guarantor is declared bankrupt, becomes insolvent or is
liquidated or reorganized, its obligations under the First Lien Indebtedness will be entitled to be paid in full from its assets or the assets of such
guarantor, as the case may be, pledged as security for such obligation before any payment may be made with respect to the notes under such
guarantee. Holders of the notes would then participate ratably in CEOC s remaining assets or the remaining assets of the guarantor, as the case
may be, with all holders of indebtedness that are deemed to rank equally with the notes based upon the respective amount owed to each creditor.
In addition, if CEOC defaults under the senior secured credit facilities, the lenders could declare all of the funds borrowed thereunder, together
with accrued interest, immediately due and payable and foreclose on the pledged assets. Furthermore, if the holders of the First Lien
Indebtedness foreclose and sell the pledged equity interests in any subsidiary that is a guarantor under the notes, then that guarantor will be
released from its guarantee of the notes automatically and immediately upon such sale. In any such event, because the notes will not be secured
by any of the equity interests in any subsidiary guarantors, it is possible that there would be no assets remaining from which your claims could
be satisfied or, if any assets remained, they might be insufficient to satisfy your claims fully.

CEOC may not be able to repurchase the notes upon a change of control.

Upon the occurrence of certain specific kinds of change of control events, CEOC will be required to offer to repurchase all outstanding notes at

101% of the principal amount thereof plus, without duplication, accrued and unpaid interest and additional interest, if any, to the date of

repurchase. However, it is possible that CEOC will not have sufficient funds at the time of the change of control to make the required repurchase

or that restrictions in our senior secured credit facilities will not allow such repurchases. In addition, certain important corporate events, such as

leveraged recapitalizations that would increase the level of our indebtedness, would not constitute a Change of Control under the indenture. See
Description of Exchange Notes Change of Control.

Our substantial indebtedness could adversely affect our ability to raise additional capital to fund our operations, limit our ability to react to
changes in the economy or our industry and prevent us from making debt service payments.

We are a highly leveraged company. As of December 31, 2010, we had $21,847.7 million face value of outstanding indebtedness, and our
current debt service obligations for the 12 months subsequent to December 31, 2010, was $1,701.0 million, which includes required interest
payments of $1,645.4 million. In addition, as of December 31, 2010, CEOC had $18,294.5 million face value of outstanding indebtedness,
including $1,636.5 million owed to Caesars, and CEOC s debt service obligations for the 12 months subsequent to December 31, 2010, were
$1,613.0 million, which includes required interest payments of $1,557.4 million. The amounts above include $530.5 million of outstanding
indebtedness of PHW Las Vegas, an unrestricted subsidiary of CEOC that is not a borrower under CEOC s credit facilities or a guarantor of or
pledgor under any other existing debt of CEOC. This indebtedness is non-recourse to CEOC, Caesars or any other subsidiaries of Caesars.

Our substantial indebtedness could:

limit our ability to borrow money for our working capital, capital expenditures, development projects, debt service requirements,
strategic initiatives or other purposes;
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make it more difficult for us to satisfy our obligations with respect to our indebtedness, and any failure to comply with the
obligations of any of our debt instruments, including restrictive covenants and borrowing conditions, could result in an event of
default under the agreements governing our indebtedness;

require us to dedicate a substantial portion of our cash flow from operations to the repayment of our indebtedness thereby reducing
funds available to us for other purposes;

limit our flexibility in planning for, or reacting to, changes in our operations or business;

make us more highly leveraged than some of our competitors, which may place us at a competitive disadvantage;

make us more vulnerable to downturns in our business or the economys;

restrict us from making strategic acquisitions, developing new gaming facilities, introducing new technologies or exploiting business
opportunities;

affect our ability to renew gaming and other licenses; and

limit, along with the financial and other restrictive covenants in our indebtedness, among other things, our ability to borrow
additional funds or dispose of assets.
Furthermore, our interest expense could increase if interest rates increase due to certain of our debt being variable-rate debt.

Our debt agreements contain restrictions that limit our flexibility in operating our business.

Our senior secured credit facilities, the CMBS Financing and the indentures governing most of CEOC s notes contain, and any future
indebtedness of ours would likely contain, a number of covenants that impose significant operating and financial restrictions on us, including
restrictions on our ability to and on our subsidiaries ability to, among other things:

incur additional debt or issue certain preferred shares;

pay dividends on or make distributions in respect of our capital stock or make other restricted payments;

make certain investments;

sell certain assets;

create liens on certain assets;
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consolidate, merge, sell or otherwise dispose of all or substantially all of our assets;

enter into certain transactions with our affiliates; and

designate our subsidiaries as unrestricted subsidiaries.
As a result of these covenants, we are limited in the manner in which we conduct our business, and we may be unable to engage in favorable
business activities or finance future operations or capital needs.

We have pledged and will pledge a significant portion of our assets as collateral under our First Lien Indebtedness, our CMBS Financing, the
Second Lien Notes, the senior secured loan of PHW Las Vegas and the senior secured loan of Chester Downs. If any of these lenders accelerate
the repayment of borrowings, there can be no assurance that we will have sufficient assets to repay our indebtedness.

Under our senior secured credit facilities, we are required to satisfy and maintain specified financial ratios. Our ability to meet those financial
ratios can be affected by events beyond our control, and there can be no assurance that we will meet those ratios. A failure to comply with the
covenants contained in our senior secured credit facilities or our other 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 affect on our business, financial condition and results of
operations. In the event of any default under our senior secured credit facilities or our other indebtedness, the lenders thereunder:

will not be required to lend any additional amounts to us;

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 us to apply all of our available cash to repay these borrowings.
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Such actions by the lenders could cause cross defaults under our other indebtedness. If we were unable to repay those amounts, the lenders under
our senior secured credit facilities, our CMBS Financing, our first lien notes, our second lien notes and the notes could proceed against the
collateral granted to them to secure that indebtedness.

If the indebtedness under our first lien notes, senior secured credit facilities, CMBS Financing, second lien notes or our other indebtedness were
to be accelerated, there can be no assurance that our assets would be sufficient to repay such indebtedness in full.

Despite our substantial indebtedness, we may still be able to incur significantly more debt. This could intensify the risks described above.

We and our subsidiaries may be able to incur substantial indebtedness at any time, and from time to time, including in the near future. Although
the terms of the agreements governing our indebtedness contain restrictions on our 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, 2010, we had $1,510.2 million available for additional borrowing under our senior secured revolving credit
facility after giving effect to $119.8 million in outstanding letters of credit thereunder, all of which would be secured. None of our existing
indebtedness limits the amount of debt that may be incurred by Caesars. Our senior secured credit facilities allow for one or more 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 the senior secured credit facilities and our first lien notes. This indebtedness could be used for a variety of purposes, including financing
capital expenditures, refinancing or repurchasing our outstanding indebtedness, including existing unsecured indebtedness, or for general
corporate purposes. We have raised and expect to continue to raise debt, including secured debt, to directly or indirectly refinance our
outstanding unsecured debt on an opportunistic basis, as well as development opportunities.

We may not be able to generate sufficient cash to service all of our indebtedness, and may be forced to take other actions to satisfy our
obligations under our indebtedness that may not be successful.

Our ability to satisfy our debt obligations will depend upon, among other things:

our future financial and operating performance, which will be affected by prevailing economic conditions and financial, business,
regulatory and other factors, many of which are beyond our control; and

our future ability to borrow under our senior secured credit facilities, the availability of which depends on, among other things, our
complying with the covenants in our senior secured credit facilities.
We may be unable to generate sufficient cash flow from operations, or unable to draw under our senior secured credit facilities or otherwise, in
an amount sufficient to fund our liquidity needs.

If our cash flows and capital resources are insufficient to service our indebtedness, we may be forced to reduce or delay capital expenditures, sell
assets, seek additional capital or restructure or refinance our indebtedness, including the notes. These alternative measures may not be successful
and may not permit us to meet our scheduled debt service obligations. Our ability to restructure or refinance our debt will depend on the
condition of the capital markets and our financial condition at such time. Any refinancing of our debt could be at higher interest rates and may
require us to comply with more onerous covenants, which could further restrict our business operations. For example, the interest rates on our
First Lien Indebtedness and the Second Lien Notes are substantially higher than the interest rates under our senior secured credit facilities. In
addition, the terms of existing or future debt agreements may restrict us from adopting some of these alternatives. In the absence of such
operating results and resources, we could face substantial liquidity problems and might be required to dispose of material assets or operations to
meet our debt service and other obligations. We may not be able to consummate those dispositions for fair market value or at all. Furthermore,
any proceeds that we could realize from any such dispositions may not be adequate to meet our debt service obligations then due. Neither the
Sponsors nor any of their respective affiliates has any continuing obligation to provide us with debt or equity financing.

Repayment of our debt, including required principal and interest payments on the notes, is dependent on cash flow generated by our
subsidiaries.
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Our subsidiaries own substantially all of our assets and conduct a significant portion of our operations. Accordingly, repayment of our
indebtedness, including the notes, is dependent, to a significant extent, on the generation of cash flow by our subsidiaries and their ability to
make such cash available to us, by dividend, debt repayment or otherwise. Our subsidiaries do not have any obligation to pay amounts due on
the notes or to make funds available for that purpose. Our subsidiaries may not be able to, or may not be permitted to, make distributions to
enable us to make payments in respect of our indebtedness, including the exchange notes. Each
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subsidiary is a distinct legal entity and, under certain circumstances, legal and contractual restrictions may limit our ability to obtain cash from
our subsidiaries. While the indenture governing the notes limits the ability of our subsidiaries to incur consensual restrictions on their ability to
pay dividends or make other intercompany payments to us, these limitations are subject to certain qualifications and exceptions. In the event that
we do not receive distributions from our subsidiaries we may be unable to make required principal and interest payments on our indebtedness,
including the notes.

If CEOC defaults on its obligations to pay its other indebtedness, CEOC may not be able to make payments on the notes.

Any default under the agreements governing the indebtedness of CEOC, including a default under the senior secured credit facilities that is not
waived by the required lenders, and the remedies sought by the holders of such indebtedness could leave CEOC unable to pay principal,
premium, if any, or interest on the notes and could substantially decrease the market value of the notes. If CEOC is unable to generate sufficient
cash flow and is otherwise unable to obtain funds necessary to meet required payments of principal, premium, if any, or interest on its
indebtedness, or if CEOC otherwise fails to comply with the various covenants, including financial and operating covenants, in the instruments
governing its indebtedness (including the senior secured credit facilities), CEOC could be in default under the terms of the agreements governing
such indebtedness. In the event of such default, the holders of such indebtedness could elect to declare all the funds borrowed thereunder to be
due and payable, together with accrued and unpaid interest, the lenders under the revolving credit facility could elect to terminate their
commitments, cease making further loans and institute foreclosure proceedings against the assets of CEOC, and CEOC could be forced into
bankruptcy or liquidation. If the operating performance of CEOC declines, CEOC may in the future need to seek waivers from the required
lenders under the senior secured credit facilities to avoid being in default. If CEOC breaches its covenants under the senior secured credit
facilities and seeks a waiver, CEOC may not be able to obtain a waiver from the required lenders. If this occurs, CEOC would be in default
under the senior secured credit facilities, the lenders could exercise their rights as described above, and CEOC could be forced into bankruptcy
or liquidation.

Risks Related to QOur Business
If we are unable to effectively compete against our competitors, our profits will decline.

The gaming industry is highly competitive and our competitors vary considerably in size, quality of facilities, number of operations, brand
identities, marketing and growth strategies, financial strength and capabilities, level of amenities, management talent and geographic diversity.
We also compete with other non-gaming resorts and vacation areas, and with various other entertainment businesses. Our competitors in each
market that we participate may have substantially greater financial, marketing and other resources than we do, and there can be no assurance that
they will not in the future engage in aggressive pricing action to compete with us. Although we believe we are currently able to compete
effectively in each of the various markets in which we participate, we cannot assure you that we will be able to continue to do so or that we will
be capable of maintaining or further increasing our current market share. Our failure to compete successfully in our various markets could
adversely affect our business, financial condition, results of operations and cash flow.

In recent years, with fewer new markets opening for development, many casino operators 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, our largest market, and competition has
increased significantly. For example, CityCenter, a large development of resorts and residences, opened in December 2009 in Las Vegas. The
expansion of existing casino entertainment properties, the increase in the number of properties and the aggressive marketing strategies of many
of our competitors have increased competition in many markets in which we operate, and this intense competition is expected to continue. These
competitive pressures have and are expected to continue to adversely affect our financial performance in certain markets, including Atlantic
City.

In particular, our business may be adversely impacted by the additional gaming and room capacity in Nevada, New Jersey, New York,
Connecticut, Pennsylvania, Mississippi, Missouri, Maryland, Michigan, Indiana, lowa, Kansas, Illinois, Ohio, Louisiana, Ontario, South Africa,
Uruguay, United Kingdom, Egypt and/or other projects not yet announced which may be competitive in the other markets where we operate or
intend to operate. Several states, such as Kentucky, Texas and Massachusetts, and Indian tribes are also considering enabling the development
and operation of casinos or casino-like operations in their jurisdictions. In addition, our operations located in New Jersey and Nevada may be
adversely impacted by the expansion of Indian gaming in New York and California, respectively.
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The recent downturn in the national economy, the volatility and disruption of the capital and credit markets and adverse changes in the
global economy could negatively impact our financial performance and our ability to access financing.

The recent severe economic downturn and adverse conditions in the local, regional, national and global markets have negatively affected our
operations, and may continue to negatively affect our operations in the future. During periods of economic contraction such as the current
period, our revenues may decrease while some of our costs remain fixed or even increase, resulting in decreased earnings. Gaming and other
leisure activities we offer represent discretionary expenditures and participation in such activities may decline during economic downturns,
during which consumers generally earn less disposable income. For example, key determinants of our revenues and operating performance
include hotel ADR, number of gaming trips and average spend per trip by our customers. Our average system-wide ADR was $109 in 2007,
compared to $86 during 2010. Given that 2007 was the peak year for our financial performance and the gaming industry in the United States in
general, we may not attain those financial levels in the near term, or at all. If we fail to increase ADR or any other similar metric in the near
term, our revenues may not increase and, as a result, we may not be able to pay down our existing debt, fund our operations, fund planned
capital expenditures or achieve expected growth rates, all of which could have a material adverse effect on our business, financial condition and
results of operations. Even an uncertain economic outlook may adversely affect consumer spending in our 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 our
operations.

We are subject to extensive governmental regulation and taxation policies, the enforcement of which could adversely impact our business,
financial condition and results of operations.

We are subject to extensive gaming regulations and political and regulatory uncertainty. Regulatory authorities in the jurisdictions where we
operate have broad powers with respect to the licensing of casino operations and may revoke, suspend, condition or limit our gaming or other
licenses, impose substantial fines and take other actions, any one of which could adversely impact our 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 we operate, licenses are granted for limited durations and
require renewal from time to time. For example, in lowa, our ability to continue our gaming operations is subject to a referendum every eight
years or at any time upon petition of the voters in the county in which we operate; the most recent referendum which approved our ability to
continue to operate our casinos occurred on November 2, 2010. There can be no assurance that continued gaming activity will be approved in
any referendum in the future. If we do not obtain the requisite approval in any future referendum, we will not be able to operate our gaming
operations in Iowa, which would negatively impact our 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 our operations. For example, the City Council of Atlantic City passed an
ordinance in 2007 requiring that we 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 Act also bans smoking within 15 feet of
any entrance, window or air intake area of these public places. These smoking bans have adversely affected revenues and operating results at our
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 our financial performance.

The casino entertainment industry represents a significant source of tax revenues to the various jurisdictions in which casinos operate. From time
to time, various state and federal legislators and officials have proposed changes in tax laws, or in the administration of such laws, including
increases in tax rates, which would affect the industry. If adopted, such changes could adversely impact our business, financial condition and
results of operations.

The development and construction of new hotels, casinos and gaming venues and the expansion of existing ones are susceptible to delays,
cost overruns and other uncertainties, which could have an adverse effect on our business, financial condition and results of operations.

We may decide to develop, construct and open new hotels, casinos and other gaming venues in response to opportunities that may arise. Future
development projects and acquisitions may require significant capital commitments, the incurrence of additional debt, guarantees of third
party-debt, the incurrence of contingent liabilities and an increase in amortization expense related to intangible assets, which could have an
adverse effect upon our business, financial condition and results of operations. The development and construction of new hotels, casinos and
gaming venues and the expansion of existing ones, such as our recent expansion at Caesars Palace in Las Vegas, are susceptible to various risks
and uncertainties, such as:
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general construction risks, including cost overruns, change orders and plan or specification modification, shortages of equipment,
materials or skilled labor, 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 our 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 our existing operations and facilities.
Moreover, our development and expansion projects are sometimes jointly pursued with third parties. These joint development or expansion
projects are subject to risks, in addition to those disclosed above, as they are dependent on our ability to reach and maintain agreements with
third parties. For example, although we executed a definitive agreement in December 2010 with Rock Gaming, LLC to jointly develop two
casinos in Ohio, we can give no assurances that the development project will be undertaken.

Our failure to complete any new development or expansion project, or consummate any joint development or expansion projects, as planned, on
schedule, within budget or in a manner that generates anticipated profits, could have an adverse effect on our business, financial condition and
results of operations.

Acts of terrorism and war, popular uprisings, natural disasters and severe weather may negatively impact our future profits.

Terrorist attacks and other acts of war or hostility have created many economic and political uncertainties. We cannot predict the extent to which
terrorism, security alerts or war, popular uprisings or hostilities in Iraq and Afghanistan and other countries throughout the world will continue
to directly or indirectly impact our business and operating results. For example, our operations in Cairo, Egypt were negatively affected from the
popular 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. Given current conditions in
the global insurance markets, we are substantially uninsured for losses and interruptions caused by terrorist acts and acts of war. If any such
event were to affect our properties, we 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 our
business and operating results. For example, four of our properties were closed for an extended period of time due to the damage sustained from
Hurricanes Katrina and Rita in August and September 2005, respectively. Such events could lead to the loss of use of one or more of our
properties for an extended period of time and disrupt our ability to attract customers to certain of our gaming facilities. If any such event were to
affect our properties, we would likely be adversely impacted. Additionally, the Gulf of Mexico oil spill that began in April 2010 may have
adversely affected our results in that region due to lower levels of tourism and increased costs of food, including seafood.

In most cases, we have insurance that covers portions of any losses from a natural disaster, but it is subject to deductibles and maximum payouts
in many cases. Although we may be covered by insurance from a natural disaster, the timing of our receipt of insurance proceeds, if any, is out
of our control.

Additionally, a natural disaster affecting one or more of our properties may affect the level and cost of insurance coverage we may be able to
obtain in the future, which may adversely affect our financial position.

As our operations depend in part on our customers ability to travel, severe or inclement weather can also have a negative impact on our results of
operations.

Work stoppages and other labor problems could negatively impact our future profits.

Some of our employees are represented by labor unions. A lengthy strike or other work stoppage at one of our casino properties or construction
projects could have an adverse effect on our business and results of operations. From time to time, we have also experienced attempts to
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unionize certain of our non-union employees. While these efforts have achieved only limited success to date, we cannot provide any assurance
that we will not experience additional and more successful union activity in the future. There has been a trend towards unionization for
employees in Atlantic City and Las Vegas. The impact of this union activity is undetermined and could negatively impact our profits.
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Our obligation to fund multi-employer pension plans to which we contribute may have an adverse impact on us.

We contribute to and participate in various multi-employer pension plans for employees represented by certain unions. We are required to make
contributions to these plans in amounts established under collective bargaining agreements. We do 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 us, we believe that some of the multi-employer plans to which we
contribute are either critical or endangered as those terms are defined in the PPA. We cannot determine at this time the amount of additional
funding, if any, we may be required to make to these plans. However, plan assessments could have an adverse impact on our results of
operations or cash flows for a given period. Furthermore, under current law, upon the termination of a multi-employer pension plan, or in the
event of a withdrawal by us, which we consider from time to time, or a mass withdrawal or insolvency of contributing employers, we would be
required to make payments to the plan for our proportionate share of the plan s unfunded vested liabilities. Any termination of a multi-employer
plan, or mass withdrawal or insolvency of contributing employers, could require us to contribute an amount under a plan of rehabilitation or
surcharge assessment that would have a material adverse impact on our consolidated financial condition, results of operations and cash flows.

We may not realize all of the anticipated benefits of current or potential future acquisitions.

Our ability to realize the anticipated benefits of acquisitions will depend, in part, on our ability to integrate the businesses of such acquired
company with our 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, including our recent acquisitions of Planet Hollywood in Las Vegas and Thistledown Racetrack in Cleveland,
Ohio, include, among others:

coordinating marketing functions;

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.

We may be unable to realize in whole or in part the benefits anticipated for any current or future acquisitions.

We may not realize any or all of our projected cost savings, which would have a negative effect on our results of operations and could have a
negative effect on our stock price.

Beginning in the third quarter of 2008, we initiated a company-wide cost savings plan in an effort to align our expenses with current revenue
levels. While these efforts have allowed us to realize, as of December 31, 2010, approximately $648.8 million in savings since we initiated our
cost savings plan, our continued reduction efforts may fail to achieve similar or continued savings. Although we believe, as of December 31,
2010, there were $207.5 million of estimated cost savings yet-to-be realized from these initiatives, we may not realize some or all of these
projected savings without impairing our revenues. Our cost savings plans are intended to increase our effectiveness and efficiency in our
operations without impairing our revenues and margins. Our cost savings plan is subject to numerous risks and uncertainties that may change at
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any time, and, therefore, our actual savings may differ materially from what we anticipate. For example, cutting advertising expenses may have
an unintended negative affect on our revenues. In addition, our expected savings from procurement may be affected by unexpected increases in
the cost of raw materials.

We may be required to pay our future tax obligation on our deferred cancellation of debt income.

Under the American Recovery and Reinvestment Act of 2009, or the ARRA, we will receive temporary federal tax relief under the Delayed
Recognition of Cancellation of Debt Income, or CODI, rules. The ARRA contains a provision that allows for a deferral for tax purposes of
CODI for debt reacquired in 2009 and 2010, followed by recognition of CODI ratably from 2014 through 2018. In connection with the debt that
we reacquired in 2009 and 2010, we have deferred related CODI of $3.6 billion for tax purposes (net of Original Issue Discount (OID) interest
expense, some of which must also be deferred to 2014 through 2018 under the ARRA). We are required to include one-fifth of the deferred
CODL net of deferred and regularly scheduled OID, in taxable income each year from 2014 through 2018. To the extent that our federal taxable
income exceeds our available federal net operating loss carry forwards in those years, we will have a cash tax obligation. Our tax obligations
related to CODI could be substantial and could materially and
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adversely affect our cash flows as a result of tax payments. For more information on the debt that we reacquired in 2009 and 2010, see
Management s Discussion and Analysis of Financial Condition and Results of Operation Capital Resources Issuances and Redemptions.

The risks associated with our international operations could reduce our profits.

Some of our properties are located outside the United States, and our 2006 acquisition of London Clubs has increased the percentage of our
revenue derived from operations outside the United States. International operations are subject to inherent risks including:

variation in local economies;

currency fluctuation;

greater difficulty in accounts receivable collection;

trade barriers;

burden of complying with a variety of international laws; and

political and economic instability.
For example, the political instability in Egypt due to the uprising in January 2011 has negatively affected our properties there.

The loss of the services of key personnel could have a material adverse effect on our business.

The leadership of our chief executive officer, Mr. Loveman, and other executive officers has been a critical element of our success. The death or
disability of Mr. Loveman or other extended or permanent loss of his services, or any negative market or industry perception with respect to him
or arising from his loss, could have a material adverse effect on our business. Our other executive officers and other members of senior
management have substantial experience and expertise in our business and have made significant contributions to our growth and success. The
unexpected loss of services of one or more of these individuals could also adversely affect us. We are not protected by key man or similar life
insurance covering members of our senior management. We have employment agreements with our executive officers, but these agreements do
not guarantee that any given executive will remain with us.

If we are unable to attract, retain and motivate employees, we may not be able to compete effectively and will not be able to expand our
business.

Our success and ability to grow are dependent, in part, on our ability to hire, retain and motivate sufficient numbers of talented people, with the
increasingly diverse skills needed to serve clients and expand our business, in many locations around the world. Competition for highly
qualified, specialized technical and managerial, and particularly consulting personnel, is intense. Recruiting, training, retention and benefit costs
place significant demands on our resources. Additionally, our substantial indebtedness and the recent downturn in the gaming, travel and leisure
sectors has made recruiting executives to our business more difficult. The inability to attract qualified employees in sufficient numbers to meet
particular demands or the loss of a significant number of our employees could have an adverse effect on us.

We are controlled by the Sponsors, whose interests may not be aligned with ours.

Hamlet Holdings, the members of which are comprised of an equal number of individuals affiliated with each of the Sponsors, beneficially owns
approximately 89.3% of our common stock pursuant to an irrevocable proxy providing Hamlet Holdings with sole voting and sole dispositive
power over those shares. As a result, the Sponsors have the power to elect all of our directors. Therefore, the Sponsors have the ability to vote on
any transaction that requires the approval of our Board or our stockholders, including the approval of significant corporate transactions such as
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mergers and the sale of substantially all of our assets. The interests of the Sponsors could conflict with or differ from the interests of other
holders of our common stock. For example, the concentration of ownership held by the Sponsors could delay, defer or prevent a change of
control of us 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 it holds, 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 our business or are suppliers
or customers of ours. One or both of the Sponsors may also pursue acquisitions that may be complementary to our business, and, as a result,
those acquisition opportunities may not be available to us. 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 our stock price to decline. So long as Hamlet Holdings continues to hold the irrevocable
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proxy, they will continue to be able to strongly influence or effectively control our decisions.

In addition, we have an executive committee that serves at the discretion of our Board 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. See Management Committees of our Board of Directors Executive
Committee for a further discussion.

We are or may become involved in legal proceedings that, if adversely adjudicated or settled, could impact our financial condition.

From time to time, we are defendants in various lawsuits or other legal proceedings relating to matters incidental to our business. The nature of
our business subjects us 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. For example, we may have potential liability arising from a class action
lawsuit against Hilton Hotels Corporation relating to employee benefit obligations. We may not be successful in the defense or prosecution of
these lawsuits, which could result in settlements or damages that could significantly impact our business, financial condition and results of
operations.
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CAUTIONARY STATEMENTS CONCERNING FORWARD-LOOKING STATEMENTS

This prospectus contains 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. These statements can be identified by the fact that they do not relate strictly to historical or
current facts. We have based these forward-looking statements on our current expectations about future events. Further, statements that include
words such as may, will, project, might, expect, believe, anticipate, intend, could, would, estimate, continue or pursue
words or other words or expressions of similar meaning may identify forward-looking statements. These forward-looking statements are found
at various places throughout the prospectus. These forward-looking statements, including, without limitation, those relating to future actions,
new projects, strategies, future performance, the outcome of contingencies such as legal proceedings, and future financial results, wherever they
occur in this prospectus, are necessarily estimates reflecting the best judgment of our 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. These forward-looking
statements should, therefore, be considered in light of various important factors set forth under Risk Factors and elsewhere in this prospectus,
including, without limitation, forward-looking statements included in this prospectus. All subsequent written and oral forward-looking
statements attributable to us, or persons acting on our behalf, are expressly qualified in their entirety by the caut