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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:

· Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

· Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

· Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

· Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
[image: ][image: ]

Item 8.01 Other Events.[image: ]

On April 27, 2017, Caesars Entertainment Resort Properties, LLC (“CERP”), a wholly-owned subsidiary of Caesars Entertainment Corporation (“CEC”), announced its intent to seek a repricing of its existing $2.4 billion term loan B due 2020. CEC is filing as Exhibit 99.1 to this Current Report on Form 8-K the lender presentation that was provided on April 27, 2017 to CERP’s lenders and potential lenders, which is incorporated herein by reference.

Forward-Looking Statements

This filing includes “forward-looking statements” intended to qualify for the safe harbor from liability established by the Private Securities Litigation Reform Act of 1995. You can identify these statements by the fact that they do not relate strictly to historical or current facts and by the use of words such as, “may,” “estimate,” “seek,” “propose,” “expect,” “plan,” “will,” “continue,” or the negative or other variations thereof or comparable terminology. In particular, they include statements relating to, among other things, the emergence from bankruptcy of Caesars Entertainment Operating Company, Inc. (“CEOC”) and the expected timing thereof, future actions that may be taken by CEC and others with respect thereto, the completion of the Merger (as defined below), the financial position and actions of CEC post-emergence and the expected benefits of the repricing transaction. These forward-looking statements are based on current expectations and projections about future events.

You are cautioned that forward-looking statements are not guarantees of future performance or results and involve risks and uncertainties that cannot be predicted or quantified and, consequently, the actual performance and results of CEC and CERP may differ materially from those expressed or implied by such forward-looking statements. Such risks and uncertainties include, but are not limited to, the following factors, as well as other factors described from time to time in our reports filed with the Securities and Exchange Commission (the “SEC”): the Merger may not be consummated or one or more events, changes or other circumstances that could occur that could give rise to the termination of the Merger Agreement (as defined below), CEC’s and CEOC’s ability (or inability) to meet any milestones or other conditions set forth in their restructuring support agreements, CEC’s and CEOC’s ability (or inability) to satisfy the conditions to the effectiveness of the Third Amended Joint Plan of Reorganization of CEOC and its Chapter 11 debtor subsidiaries, CEC’s ability (or inability) to secure additional liquidity to meet its ongoing obligations and its commitments to support the CEOC restructuring as necessary, CEC’s financial obligations exceeding or becoming due earlier than what is currently forecast and other risks associated with the CEOC restructuring and related litigation.

You are cautioned to not place undue reliance on these forward-looking statements, which speak only as of the date of this filing. CEC undertakes no obligation to publicly update or release any revisions to these forward-looking statements to reflect events or circumstances after the date of this filing or to reflect the occurrence of unanticipated events, except as required by law.

Important Additional Information

Pursuant to the Amended and Restated Agreement and Plan of Merger, dated as of July 9, 2016, between CEC and CAC, as subsequently amended on February 20, 2017 (as amended, the “Merger Agreement”), among other things, Caesars Acquisition Company (“CAC”) will merge with and into CEC, with CEC as the surviving company (the “Merger”). In connection with the Merger, on March 13, 2017, CEC and CAC filed with the SEC a registration statement on Form S-4 that includes a preliminary joint proxy statement/prospectus, as well as other relevant documents concerning the proposed transaction. The registration statement has not yet become effective. After the registration statement is declared effective by the SEC, a definitive joint proxy statement/prospectus will be mailed to stockholders of CEC and CAC. Stockholders are urged to read the registration statement and joint proxy statement/prospectus regarding the Merger and any other relevant documents filed with the SEC, as well as any amendments or supplements to those documents, because they will contain important information. You will be able to obtain a free copy of such joint proxy statement/prospectus, as well as other filings containing information about CEC and CAC, at the SEC’s website (www.sec.gov), from CEC Investor Relations (investor.caesars.com) or from CAC Investor Relations (investor.caesarsacquisitioncompany.com).
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The information in this communication is for informational purposes only and is neither an offer to purchase, nor a solicitation of an offer to sell, subscribe for or buy any securities or the solicitation of any vote or approval in any jurisdiction pursuant to or in connection with the proposed transactions or otherwise, nor shall there be any sale, issuance or transfer of securities in any jurisdiction in contravention of applicable law. No offer of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the Securities Act of 1933, as amended, and otherwise in accordance with applicable law.[image: ]

CEC, CAC and their respective directors, executive officers and certain other members of management and employees may be soliciting proxies from CEC and CAC stockholders in favor of the business combination transaction. Information regarding the persons who may, under the rules of the SEC, be considered participants in the solicitation of the CEC and CAC stockholders in connection with the proposed business combination transaction is set forth in the definitive proxy statement filed with the SEC on April 12, 2017 and Amendment No. 1 to the Annual Report on Form 10-K for CAC’s fiscal year ended December 31, 2016, filed on March 31, 2017, respectively. You can obtain free copies of these documents from CEC and CAC in the manner set forth above.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits. The following exhibit is being filed herewith:

Exhibit
No.	Description
[image: ]

99.1	Lender Presentation.
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SIGNATURES[image: ]

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

	
	CAESARS ENTERTAINMENT CORPORATION

	Date: April 27, 2017
	By:
	/s/ SCOTT E. WIEGAND

	
	Name:
	Scott E. Wiegand

	
	Title:
	Senior Vice President, Deputy General Counsel and Corporate Secretary



EXHIBIT INDEX[image: ]

Exhibit
No.	Description
[image: ]

99.1	Lender Presentation.

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]
image3.png




image4.png




image5.png




image6.png




image7.png




image8.png




image9.png




image10.png




image11.png




image12.png




image13.png




image14.png




image15.png




image16.jpeg
Exhibit 99.1

CAESARS

ENTERTAINMENT.

Caesars Entertainment Resort Properties, LLC
Presentation to Lenders

April 27t, 2017

Privileged & Confidential




image17.png
Legal disclaimer c iigm

This presentation contai
Section 21E of the Secur

certain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Exchange Act of 1934, as amended. These statements may be made directly in this presentation.

Some of the forward-looking statements can be identified by the use of forward-looking words. Statements that are not strictl historical in
nature, including the words “may,” “estimate,” “seek,” “propose,” “expect,” “plan,” “will,” “continue,” and similar words, or the negatives or
other variations of those words and comparable terminology, are intended to identify forward-looking statements. Certain statements regarding
the following particularly are forward-looking in nature:

= The expected benefits of the repricing transaction;
= Our business strategy;
= Future performance, developments, actions, new projects, market forecasts or projections and the outcome of contingencies; and

= Projected capital expenditures.

Allforward-looking statements are based on our management’s current beliefs, assumptions and expectations of our future economic
performance, taking into account the information currently available to it. These statements are not statements of historical fact. Forward-looking
statements are subject to a number of factors, risks, uncertainties and contingencies, some of which are not currently known to us, that may cause
our actual results, performance o financial condition to be materially different from the expectations of future results, performance or financial
position. Although such forward-looking statements have been prepared in good faith and are based on assumptions believed by our management
to be reasonable, there is no assurance or guarantee that the expected results will be achieved. Our actual results may differ materially from the
results discussed in forward-looking statements. We make no representations or warranties as to the accuracy of any such forward-looking
statements and we disclaim any obligation to update any forward-looking statements except s required by law.

In addition, our discussion willinclude references to non-GAAP financial measures, including but not limited to adjusted EBITDA, adjusted EBITDA
‘margin, and free cash flow. Such non-GAAP measures should be considered only as supplemental to, and not as superior to, financial measures
prepared in accordance with GAAP. They are used by management during the strategic review of performance. The results are not necessarily
indicative of future performance or the results that would be achieved should the reorganization of Caesars Entertainment Operating Company,
Inc, as currently contemplated, be successfully completed. See the Appendix to this presentation for a reconciliation of net income/loss to these
non-GAAP measures.

This presentation and allinformation provided or discussed in connection therewith are confidential and being provided to you for informational
use solely in connection with your consideration of the financing transaction contemplated herein. Acceptance of these materials constitutes your
agreement to hold the information contained herein in strict confidence in accordance with the confidentiality provisions agreed to by you in

accepting the invitation to this meeting.
g ‘3
N
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Rule 425 disclaimer (Important addi

Pursuant to the Amended and Restated Agreement and Plan of Merger, dated as of July 9, 2016, between Caesars Entertainment
Corporation (“CEC”) and Caesars Acquisition Company (“CAC”), as subsequently amended on February 20, 2017 (as amended, the
“Merger Agreement”), among other things, CAC will merge with and into CEC, with CEC as the surviving company (the “Merger”). In
connection with the Merger, on March 13, 2017, CEC and CAC filed with the Securities and Exchange Commission (the “SEC”) a
registration statement on Form $-4 that includes a preliminary joint proxy statement/prospectus, as well as other relevant documents
concerning the proposed transaction. The registration statement has not yet become effective. After the registration statement is
declared effective by the SEC, a definitive joint proxy statement/prospectus will be mailed to stockholders of CEC and CAC.
Stockholders are urged to read the registration statement and joint proxy statement/prospectus regarding the Merger and any other
relevant documents filed with the SEC, as well as any amendments or supplements to those documents, because they will contain
important information. You will be able to obtain a free copy of such joint proxy statement/prospectus, as well as other filings
containing information about CEC and CAC, at the SEC's website (www.sec.gov), from CEC Investor Relations (investor.caesars.com)
or from CAC Investor Relations (investor.caesarsacquisitioncompany.com).

The information in this communication s for informational purposes only and is neither an offer to purchase, nor a solicitation of an
offer to sell, subscribe for or buy any securities or the solicitation of any vote or approval in any jurisdiction pursuant to or in
connection with the proposed transactions or otherwise, nor shall there be any sale, issuance or transfer of securities in any
jurisdiction in contravention of applicable law. No offer of securities shall be made except by means of a prospectus meeting the
requirements of Section 10 of the Securities Act of 1933, as amended, and otherwise in accordance with applicable law.

CEC, CACand their respective directors, executive officers and certain other members of management and employees may be
soliciting proxies from CEC and CAC stockholders in favor of the business combination transaction. Information regarding the persons
who may, under the rules of the SEC, be considered participants in the solicitation of the CEC and CAC stockholders in connection
with the proposed business combination transaction is set forth i the definitive proxy statement filed with the SEC on April 12, 2017
and Amendment No. 1 to the Annual Report on Form 10-K for CAC's fiscal year ended December 31, 2016, filed on March 31, 2017,
respectively. You can obtain free copies of these documents from CEC and CAC in the manner set forth above.
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The following non-GAAP measures will be used in the presentation and discussed on the conference call which this presentation accompanie:

= Adjusted EBITDA, adjusted EBITDA margin, and free cash flow

See the Appendix to this presentation for a reconciliation of net income/loss to these non-GAAP measures.
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Eric Hession
Executive Vice President & Chief Financial Officer

Jacqueline Beato
Senior Vice President, Finance & Treasurer

Joyce Thomas
Vice President, Finance & Assistant Treasurer
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Company
overview

Financing
overview

Caesars Entertainment Resort Properties, LLC (“CERP”), a wholly owned subsidiary of Caesars Entertainment
Corporation (“Caesars” or “CEC”), owns six leading casino entertainment properties, the Octavius Tower at Caesars
Palace and the LINQ Promenade

~ Upon the emergence of Caesars Entertainment Operating Company, Inc. (“CEOC”) from bankruptcy and following
completion of the Merger, CERP will continue to own these properties

Casino properties are all managed by Caesars and are located in Las Vegas, Atlantic City and Laughlin
- Four casino properties are located by the strip in the heart of Las Vegas: Paris, Flamingo, Harrah’s Las Vegas, and Rio

~ Harrah’s Atlantic City, located in the marina district of Atlantic City

- Harrah's Laughlin, located in Laughlin, Nevada

CERP generated 2016 net revenue and Adj. EBITDA of $2,195mm and $670mm (31% margin), respectively

CERP is seeking to amend and re-price its existing $2.4bn Term Loan B due 2020
~ Seeking to reduce spread from L + 600 bps (1.00% floor) to L + 375 - 400 bps (1.00% floor)

- Leverage neutral transaction that will materially reduce annual interest expense and enhance cash flow
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Existing Sponsors Other shareholders
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= Four large-scale casino
resort properties

Harrah’s Atlantic City

= Integrated hotel and resort
located in the marina district of
Atlantic City, NJ

Mo :

= The LINQ Promenade

Harrah’s Laughlin, NV

= Integrated hotel and resort
located on the riverfront of the
Colorado River

)

= Octavius tower, luxury tower
located within Caesars Palace
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CERP EBITDA has outperformed relative to pro forma . \%:‘?’R
expectations

= The 2013 debt financing used a pro forma run-rate adjusted EBITDA that included full-year benefit of recently completed
renovations, under-construction development projects and the run-rate impact of operational initiatives

= CERP has grown Adj. EBITDA as projects came online, renovations were completed, and cost savings were realized

Actual EBITDA growth
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= $30mm hotel tower rooms renovation, to be completed i first quarter
of 2018
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$61 $%0 s151

= Completed $52mm hotel rooms upgrade / renovation at end of 2016
= $21mm hotel tower renovation, estimatedto be completed Q4 2017
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CERP annual consolidated financial summary
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= $127mm of capex in 2016, similar to $129mm in 2015

- South tower renovation at Harrah's Las Vegas completed

- Completed hotel rooms upgrade at Paris (approximately 1,300 rooms)

- Ongoing property and room upgrades at Flamingo, Harrah's Atlantic City and other properties.

= Future near-term capital expenditures include:

- Additional North tower renovation at Harrah's Las Vegas and ongoing upgrades to Harrah's Atlantic City
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CERP EBITDA margin vs. peers
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CERP EBITDA reconcilia

SAESARS
Fiscal year ending 12/31,

Sinmiions) 2012 2013 2014 2015 2016
Net incomel(loss) s 43 s (638) § (405) § 6 s (8
Income tax provision/(benefit) 2 (384) (28) 5 (52)
Restructuring and support expenses - - - - 131
(Gain)! loss on early extinguishment of debt (135) (15) - - -
Interest expense 231 246 389 399 39

Incomel(loss) from operations si61 1) (544 $410 5389
Depreciation and amortzation 252 216 200 210 258
Other operating costs 21 12 14 4 7
Impaiment of intangible and tangible assets 3 1,046 289 - -
Stock-based compensation expense 1 1 3 12 9
Other 2 s s 14 7

Adjusted EBITDA s 450 § 43 § a7 s 60 § 670

Revenue S 20038 19798 2065 § 2154 § 2195
Margin 22.4% 24.9% 226% 302% 305%
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Notes to Non-GAAP information £2

ESARS

Adjusted EBITDA is defined as EBITDA further adjusted to exclude certain non-cash and other items as exhibited in the above
reconciliation, and is presented as a supplemental measure of CERP's performance. Management believes that Adjusted EBITDA
provides investors with additional information and allows  better understanding of the resuits of operational activities separate
from the financial impact of decisions made for the long-term benefit of CERP. In addition, compensation of management is in
part determined by reference to certain of such financial information. As a result, we believe this supplemental information is
useful to investors who are trying to understand the results of CERP.

Adj. EBITDA margin is the ratio of Adj. EBITDA to Net Revenue and is presented for the same reasons as Adj. EBITDA noted above.

Because not all companies use identical calculations, the presentation of Adjusted EBITDA may not be comparable to other
similarly titled measures of other companies.
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