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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q
(Mark One)

☒

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934
For the Quarterly Period Ended June 30, 2012
or

☐

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934
For the transition period from

to

Commission File No. 1-10410

CAESARS ENTERTAINMENT CORPORATION
(Exact name of registrant as specified in its charter)
Delaware

I.R.S. No. 62-1411755

(State or other jurisdiction of
incorporation or organization)

(I.R.S. Employer
Identification No.)

One Caesars Palace Drive, Las Vegas, Nevada

89109

(Address of principal executive offices)

(Zip Code)

(702) 407-6000
(Registrant’s telephone number, including area code)

N/A
(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934
during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing
requirements for the past 90 days. Yes ☒ No ☐
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required
to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the
registrant was required to submit and post such files). Yes ☒ No ☐
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See
the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act. (Check one):
Large accelerated filer

☐

Accelerated filer

☒

Non-accelerated filer

☐ (Do not check if a smaller reporting company)

Smaller reporting company

☐

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes ☐

No ☒

Indicate the number of shares outstanding of each of the issuer’s classes of common stock, as of the latest practicable date.
Class

Outstanding at August 1, 2012

Common stock, $0.01 par value

125,312,197
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PART I—FINANCIAL INFORMATION
Item 1.

Financial Statements
CAESARS ENTERTAINMENT CORPORATION
CONSOLIDATED CONDENSED BALANCE SHEETS
(UNAUDITED)
(In millions, except par value)

Assets
Current assets
Cash and cash equivalents
Receivables, less allowance for doubtful accounts of $208.8 and $202.3
Deferred income taxes
Prepayments and other current assets
Inventories
Assets held for sale
Total current assets
Property and equipment, net
Goodwill
Intangible assets other than goodwill
Investments in and advances to non-consolidated affiliates
Restricted cash
Deferred charges and other
Assets held for sale
Liabilities and Stockholders’ Equity
Current liabilities
Accounts payable
Interest payable
Accrued expenses
Current portion of long-term debt
Liabilities held for sale
Total current liabilities
Long-term debt
Deferred credits and other
Deferred income taxes

June 30, 2012

December 31, 2011

$

985.1
492.8
170.5
259.1
50.4
11.1
1,969.0
16,676.1
3,360.4
4,244.0
92.2
346.2
758.0
592.3
$ 28,038.2

$

$

$

305.0
183.6
1,132.8
42.8
9.6
1,673.8
19,900.8
889.8
4,966.6
27,431.0

$

894.6
488.3
170.5
227.6
44.6
11.6
1,837.2
17,069.9
3,360.4
4,363.2
94.2
451.1
746.2
593.4
28,515.6

290.1
191.4
1,070.8
40.4
10.1
1,602.8
19,759.5
901.8
5,198.1
27,462.2

Commitments and contingencies
Stockholders’ equity
Common stock; voting; $0.01 par value; 127.4 and 125.4 shares issued, respectively
Treasury stock; 2.1 and 0.3 shares, respectively
Additional paid-in capital
Accumulated deficit
Accumulated other comprehensive loss
Total Caesars stockholders’ equity
Non-controlling interests
Total equity

See accompanying Notes to Consolidated Condensed Financial Statements.
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1.3
(16.3)
6,935.9
(6,305.0)
(85.7)
530.2
77.0
607.2
$ 28,038.2

$

0.7
—
6,885.1
(5,782.7)
(96.4)
1,006.7
46.7
1,053.4
28,515.6
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CAESARS ENTERTAINMENT CORPORATION
CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE LOSS
(UNAUDITED)
(In millions, except per share data)
Quarter Ended
June 30,
2012
2011

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, administrative, and other
Depreciation and amortization
Write-downs, reserves, and project opening costs, net of recoveries
Intangible and tangible asset impairment charges
Loss on interests in non-consolidated affiliates
Corporate expense
Acquisition and integration costs
Amortization of intangible assets
Total operating expenses
Income from operations
Interest expense, net of interest capitalized
Gains on early extinguishments of debt
Other income, including interest income
Loss from continuing operations before income taxes
Benefit for income taxes
Loss from continuing operations, net of income taxes
Discontinued operations
Income from discontinued operations
Provision for income taxes
Income from discontinued operations, net of income taxes
Net loss
Less: net loss/(income) attributable to non-controlling interests
Net loss attributable to Caesars
Other comprehensive income/(loss):
Total other comprehensive income/(loss), net of income taxes
Less: foreign currency translation adjustments attributable to non-controlling interests
Comprehensive loss attributable to Caesars
(Loss)/earnings per share - basic and diluted
Loss per share from continuing operations
Earnings per share from discontinued operations
Net loss per share
Weighted-average common shares outstanding - basic and diluted

$1,552.6
385.9
316.4
12.3
203.6
(305.1)
2,165.7

$1,612.9
376.7
304.9
8.9
162.8
(304.5)
2,161.7

$ 3,178.4
768.7
620.2
21.9
399.9
(615.0)
4,374.1

$3,217.0
748.2
594.9
18.0
306.3
(606.6)
4,277.8

898.7
170.4
80.7
522.4
180.9
8.0
134.0
3.2
41.3
1.1
43.2
2,083.9
81.8
(496.5)
33.7
6.5
(374.5)
118.6
(255.9)

898.8
165.7
74.1
506.3
169.5
29.2
—
3.4
44.2
(0.4)
39.3
1,930.1
231.6
(524.6)
14.7
5.0
(273.3)
107.7
(165.6)

1,824.3
332.9
155.8
1,034.7
364.6
30.6
301.5
10.3
93.5
1.2
86.4
4,235.8
138.3
(1,058.5)
79.5
14.7
(826.0)
277.4
(548.6)

1,807.9
322.6
141.7
1,027.5
341.7
47.7
—
3.0
78.6
2.3
78.6
3,851.6
426.2
(998.0)
47.9
8.5
(515.4)
193.5
(321.9)

22.9
(8.8)
14.1
(241.8)
0.1
(241.7)

20.5
(8.0)
12.5
(153.1)
(2.4)
(155.5)

41.9
(16.2)
25.7
(522.9)
0.6
(522.3)

39.5
(15.5)
24.0
(297.9)
(5.0)
(302.9)

2.9
(0.5)
$ (239.3)

(12.6)
(0.2)
$ (168.3)

12.2
(1.5)
$ (511.6)

3.6
(3.4)
$ (302.7)

$ (2.04)
0.11
$ (1.93)

$ (1.34)
0.10
$ (1.24)

$

$ (2.61)
0.19
$ (2.42)

125.3

See accompanying Notes to Consolidated Condensed Financial Statements.
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Six Months Ended
June 30,
2012
2011

125.1

$

(4.38)
0.21
(4.17)
125.2

125.1
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CAESARS ENTERTAINMENT CORPORATION
CONSOLIDATED CONDENSED STATEMENTS OF STOCKHOLDERS’ EQUITY
(UNAUDITED)
(In millions)
Caesars Stockholders

Balance at December 31, 2010
Effect of ASU 2010-16 Accruals for Casino Jackpot
Liabilities, net of tax
Net loss
Share-based compensation
Increase of treasury shares
Distributions to non-controlling interests, net of
contributions
Other comprehensive income, net of tax
Balance at June 30, 2011

Common
Stock

Treasury
Stock

Additional
Paid-inCapital

Accumulated
Deficit

Accumulated
Other
Comprehensive
Income/(Loss)

Total
Caesars
Stockholders’
Equity

Noncontrolling
Interests

$

$

$6,906.5

$ (5,105.6)

$

$

$

0.7

—

—
—
—
—

—
—
—
—

$

—
—
0.7

—
—
—

Balance at December 31, 2011
$
Net loss
Share-based compensation
Initial public offering
Common stock issuances
Increase of treasury shares
Increase in non-controlling interests, net of distributions
Other comprehensive income, net of tax
Balance at June 30, 2012
$

0.7
—
—
0.6
*
—
—
—
1.3

$
$

—
—
—
—
—
(16.3)
—
—
$ (16.3)

—
—
10.2
(0.9)

10.7
(302.9)
—
—

—
—
$6,915.8

—
—
$ (5,397.8)

$6,885.1
—
17.7
16.6
0.2
16.3
—
—
$6,935.9

$ (5,782.7)
(522.3)
—
—
—
—
—
—
$ (6,305.0)

(168.8)
—
—
—
—

$
$

$

—
0.2
(168.6)
(96.4)
—
—
—
—
—
—
10.7
(85.7)

* Amount rounds to zero.

See accompanying Notes to Consolidated Condensed Financial Statements.
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1,632.8
10.7
(302.9)
10.2
(0.9)

$
$

$

—
0.2
1,350.1
1,006.7
(522.3)
17.7
17.2
0.2
—
—
10.7
530.2

39.8
—
5.0
0.1
—

$
$

$

Total
Equity

$1,672.6
10.7
(297.9)
10.3
(0.9)

(3.9)
3.4
44.4

(3.9)
3.6
$1,394.5

46.7
(0.6)
—
—
—
—
29.4
1.5
77.0

$1,053.4
(522.9)
17.7
17.2
0.2
—
29.4
12.2
$ 607.2
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CAESARS ENTERTAINMENT CORPORATION
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS
(UNAUDITED)
(In millions)
Six Months Ended June 30,
2012
2011

Cash flows from operating activities
Net loss
Adjustments to reconcile net loss to cash flows provided by operating activities:
Income from discontinued operations
Gains on early extinguishments of debt
Depreciation and amortization
Amortization of deferred finance costs and debt discount/premium
Reclassification from, and amortization of, accumulated other comprehensive loss
Non-cash write-downs and reserves, net of recoveries
Impairment of intangible and tangible assets
Share-based compensation expense
Deferred income taxes
Change in deferred charges and other
Change in deferred credits and other
Change in current assets and liabilities:
Accounts receivable
Prepayments and other current assets
Accounts payable
Interest payable
Accrued expenses
Other
Cash flows provided by operating activities
Cash flows from investing activities
Acquisitions of property and equipment, net of change in construction payables
Change in restricted cash
Payments to acquire business, net of transaction costs and cash acquired
Investments in/advances to non-consolidated affiliates and other
Other
Cash flows used in investing activities
Cash flows from financing activities
Proceeds from the issuance of long-term debt
Debt issuance costs and fees
Borrowings under lending agreements
Repayments under lending agreements
Cash paid for early extinguishments of debt
Scheduled debt retirements
Purchase of additional interests in subsidiary
Proceeds from sale of additional interest in a subsidiary
Issuance of common stock, net of fees
Other
Cash flows provided by financing activities
Cash flows from discontinued operations
Cash flows from operating activities
Cash flows from investing activities
Cash flows from financing activities
Net cash provided by discontinued operations
Net increase in cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period
See accompanying Notes to Consolidated Condensed Financial Statements.
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$

$

(522.9)

$ (297.9)

(25.7)
(79.5)
457.3
163.6
14.3
9.1
301.5
33.2
(236.7)
(13.9)
(27.6)

(24.0)
(47.9)
426.4
115.9
19.9
0.9
—
10.3
(181.0)
24.4
(4.8)

(11.4)
(39.9)
(9.0)
(7.2)
55.3
11.2
71.7

(28.6)
(10.3)
45.4
(15.1)
33.1
15.4
82.1

(192.2)
100.7
15.2
(13.9)
(10.2)
(100.4)

(89.7)
(546.0)
(31.1)
(74.0)
(7.5)
(748.3)

1,710.1
(31.9)
453.0
(608.0)
(1,450.6)
(9.0)
(9.6)
32.2
17.4
(11.1)
92.5

863.8
(17.5)
135.0
(135.0)
(125.9)
(23.5)
—
—
—
(8.2)
688.7

29.0
(2.3)
—
26.7
90.5
894.6
985.1

33.0
(2.0)
—
31.0
53.5
973.5
$ 1,027.0
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CAESARS ENTERTAINMENT CORPORATION
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
(UNAUDITED)
In these footnotes, the words “Company,” “Caesars Entertainment,” “we,” “our,” and “us” refer to Caesars Entertainment Corporation, a Delaware
corporation, and its subsidiaries, unless otherwise stated or the context requires otherwise.
Note 1—Organization and Basis of Presentation
Organization
As of June 30, 2012, we owned, operated, or managed, through various subsidiaries, 53 casinos in 13 U.S. states and seven countries. The majority of these
casinos operate in the United States and England, primarily under the Caesars, Harrah’s, and Horseshoe brand names in the U.S. Our casino entertainment
facilities include 34 land-based casinos, 12 riverboat or dockside casinos, three managed casinos on Indian lands in the U.S., one managed casino in Canada, one
casino combined with a greyhound racetrack, one casino combined with a thoroughbred racetrack, and one casino combined with a harness racetrack. Our 34
land-based casinos include one in Uruguay, nine in England, one in Scotland, two in Egypt, and one in South Africa. We view each casino property as an
operating segment and aggregate all such casino properties into one reportable segment.
On January 28, 2008, Caesars Entertainment was acquired by affiliates of Apollo Global Management, LLC (“Apollo”) and affiliates of TPG Capital, LP
(together with such affiliates, “TPG” and, together with Apollo, the “Sponsors”) in an all-cash transaction (“the Acquisition”). As a result of the Acquisition and
through February 7, 2012, our stock was not publicly traded.
Effective February 8, 2012, as the result of the Company’s initial public offering, our common stock trades on the NASDAQ Global Select Market
(“NASDAQ”) under the symbol “CZR.” In connection with the public offering, the Company effected a 1.742-for-one split of its common stock. All applicable
share and per-share data presented herein have been retroactively adjusted to give effect to this stock split. See Note 7, “Stockholders’ Equity, Non-controlling
Interests, and Loss Per Share,” for further information.
Basis of Presentation
The accompanying unaudited consolidated condensed financial statements of the Company have been prepared under the rules and regulations of the
Securities and Exchange Commission (“SEC”) applicable for interim periods and, therefore, do not include all information and footnotes necessary for complete
financial statements in conformity with accounting principles generally accepted in the United States (“GAAP”). The results for the interim periods reflect all
adjustments (consisting primarily of normal recurring adjustments) that management considers necessary for a fair presentation of financial position, results of
operations, and cash flows.
The results of operations for our interim periods are not necessarily indicative of the results of operations that may be achieved for the entire 2012 fiscal
year. The financial information as of December 31, 2011 is derived from our audited consolidated condensed financial statements and footnotes for the year ended
December 31, 2011 included in our 2011 Annual Report on Form 10-K (the “2011 10-K”) which has been recast to reflect the assets and liabilities of Harrah’s St.
Louis casino as held for sale as further described in Note 2, “Acquisitions, Investments and Dispositions.” The information included in this Quarterly Report of
Form 10-Q (the “10-Q”) should be read in conjunction with the footnotes and management’s discussion and analysis of the consolidated condensed financial
statements in the 2011 10-K. We have recast certain amounts for prior periods to conform to our 2012 presentation.
Note 2—Acquisitions, Investments and Dispositions
Acquisitions and Investments
Chester Downs
In January 2012, we received notice that the minority owners of Chester Downs and Marina, LLC (“Chester Downs”) elected to exercise their put rights
thereby requiring us to purchase from the minority owners 90% of their interest in Chester Downs for consideration of $9.6 million. We consummated this
purchase on February 14, 2012. As a result, we now have a 99.5% ownership interest in this property.
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Windsor Casino Limited
In June 2012, Windsor Casino Limited (“WCL”) redeemed and canceled all of the WCL shares held by HPP International Corporation (a Hilton affiliate),
an unrelated third party, representing 50% of WCL’s equity, for $8.7 million. The redemption of the shares increased Caesars’ ownership interest to 100%. The
results of WCL for the periods subsequent to the transaction are consolidated with our results of operations. Prior to June 2012, we had a 50% ownership interest
in WCL that was accounted for under the equity method. WCL operates Caesars Windsor located in Windsor, Ontario, and the province of Ontario owns the
complex.
Dispositions
Harrah’s St. Louis
In May 2012, the Company, along with certain of its wholly-owned subsidiaries, entered into an equity interest purchase agreement with Penn National
Gaming, Inc. (“Penn”) whereby the Company is selling its Harrah’s St. Louis casino to Penn for a purchase price of $610.0 million subject to customary closing
conditions, including the receipt of regulatory approvals. The sale is expected to close in the second half of 2012. The Company expects to use the net proceeds
from the sale to fund Caesars Entertainment Operating Company, Inc. (“CEOC”) capital expenditures or to repurchase certain outstanding debt obligations of
CEOC.
All assets and liabilities included in the purchase agreement have been classified as held for sale in our consolidated condensed balance sheets at June 30,
2012 and December 31, 2011, as follows:
(In millions)

Assets
Cash and cash equivalents
Other current assets
Assets held for sale, current

June 30, 2012

December 31, 2011

$

9.6
1.5
11.1

$

$

$

194.9
104.4
292.7
0.3
592.3

$

196.1
104.4
292.7
0.2
593.4

$
$

9.6
9.6

$
$

10.1
10.1

$

Property and equipment, net
Goodwill
Intangible assets other than goodwill
Other long-term assets
Assets held for sale, non-current

$

Liabilities
Accounts payable and accrued expenses
Liabilities held for sale, current

10.0
1.6
11.6

$

Net revenues, income before income taxes and net income of Harrah’s St. Louis, which are presented as discontinued operations in our consolidated
condensed statements of comprehensive loss for the quarters and six months ended June 30, 2012 and 2011, are as follows:
Quarter Ended June 30,
2012
2011

(In millions)

Six Months Ended June 30,
2012
2011

Net revenues

$

64.9

$

67.4

$

128.5

$

130.3

Pre-tax income from discontinued operations

$

22.9

$

20.5

$

41.9

$

39.5

Discontinued operations, net of income taxes

$

14.1

$

12.5

$

25.7

$

24.0
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Note 3—Property and Equipment, net
Property and equipment, net consisted of the following:
(In millions)

June 30, 2012

December 31, 2011

Land and land improvements
Land concessions
Buildings, riverboats, and improvements
Furniture, fixtures, and equipment
Construction in progress

$

$

7,420.5
504.4
8,965.4
2,395.7
348.3
19,634.3
(2,958.2)
$ 16,676.1

Less: accumulated depreciation

7,411.8
606.7
8,944.5
2,353.2
361.1
19,677.3
(2,607.4)
17,069.9

$

Interest capitalized was $9.2 million and $0.2 million for the quarter ended June 30, 2012 and 2011, respectively, and $18.0 million and $0.7 million for the
six months ended June 30, 2012 and 2011, respectively. Interest capitalized in 2012 was primarily related to the Linq project in Las Vegas.
In March 2012, we recorded an impairment of $167.5 million on tangible assets related to a previously halted development project in Biloxi, Mississippi
that was included in construction in progress. During the second quarter of 2012, we determined that it is more likely than not that we will divest of our
investment in a land concession in Macau prior to the end of the remaining 35-year term of the concession. As a result, we performed an impairment assessment
on this investment and recorded an impairment charge of $101.0 million.
Depreciation expense, which is included in depreciation and amortization, corporate expense, and income from discontinued operations in our consolidated
condensed statements of comprehensive loss, is as follows:
Quarter Ended June 30,
2012
2011

(In millions)

Depreciation expense

$ 184.7

$ 175.7

Six Months Ended June 30,
2012
2011

$

374.4

$

355.5

Note 4—Goodwill and Other Intangible Assets
The following table sets forth changes in our goodwill and other intangible assets for the six months ended June 30, 2012.
Non-Amortizing Intangible Assets
Goodwill
Other

Amortizing
Intangible Assets

(In millions)

Balance at December 31, 2011
Impairment
Amortization expense
Other, including foreign currency translation
Balance at June 30, 2012

$

$

1,163.7
—
(86.4)
0.1
1,077.4

$

$

3,360.4
—
—
—
3,360.4

$

$

3,199.5
(33.0)
—
0.1
3,166.6

We completed an impairment assessment of goodwill and other non-amortizing intangible assets during the second quarter of 2012, and recorded an
impairment of $33.0 million related to trademark intangibles as a result of reduced revenues associated with our trademarks. For our assessment, we determined
the estimated fair value of each reporting unit as a function, or multiple, of earnings before interest, taxes, depreciation and amortization (“EBITDA”), combined
with estimated future cash flows discounted at rates commensurate with the Company’s capital structure and the prevailing borrowing rates within the casino
industry in general. Both EBITDA multiples and discounted cash flows are common measures used to value and buy or sell cash-intensive businesses such as
casinos. We determine the estimated fair values of our non-amortizing intangible assets by primarily using the Relief From Royalty Method and Excess Earnings
Method under the income approach.
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The following table provides the gross carrying value and accumulated amortization for each major class of intangible assets other than goodwill:
June 30, 2012

(Dollars in millions)

Amortizing intangible assets
Customer relationships
Contract rights
Patented technology
Gaming rights
Trademarks

Weighted
Average
Remaining
Useful Life
(in years)

Gross
Carrying
Amount

7.5
2.5
3.9
12.0
0.6

$1,456.8
144.5
118.9
42.8
7.8
$1,770.8

Non-amortizing intangible assets
Trademarks
Gaming rights

Accumulated
Amortization

$

$

(555.4)
(59.1)
(60.5)
(11.5)
(6.9)
(693.4)

December 31, 2011
Net
Carrying
Amount

Gross
Carrying
Amount

$ 901.4
85.4
58.4
31.3
0.9
1,077.4

$1,456.7
144.4
118.9
42.8
7.8
$1,770.6

1,875.8
1,290.8
3,166.6
$4,244.0

Total intangible assets other than goodwill
10

Accumulated
Amortization

$

$

(492.4)
(52.3)
(45.9)
(10.2)
(6.1)
(606.9)

Net
Carrying
Amount

$ 964.3
92.1
73.0
32.6
1.7
1,163.7
1,908.7
1,290.8
3,199.5
$4,363.2
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Note 5—Debt
The following table presents our outstanding debt as of June 30, 2012 and December 31, 2011:
Detail of Debt (dollars in millions)

Credit Facilities
Term Loans B1 - B3
Term Loan B4
Term Loan B5
Term Loan B6
Revolving Credit Facility
Revolving Credit Facility
Secured Debt
Senior Secured Notes
Senior Secured Notes
CMBS Financing
Second-Priority Senior Secured Notes
Second-Priority Senior Secured Notes
Second-Priority Senior Secured Notes
Chester Downs term loan
Chester Downs Senior Secured Notes
PHW Las Vegas Senior Secured Loan
Linq/Octavius Senior Secured Loan
Subsidiary-guaranteed Debt
Senior Notes
Senior PIK Toggle Notes
Unsecured Senior Debt
5.375%
7.0%
5.625%
6.5%
5.75%
Floating Rate Contingent Convertible Senior Notes
Other Unsecured Borrowings
Special improvement district bonds
Other
Capitalized Lease Obligations
Total debt
Current portion of long-term debt
Long-term debt

Final
Maturity

Rate(s) at
June 30, 2012

2015
2016
2018
2018
2014
2017

3.25% -3.46%
9.50%
4.50%
5.50%
—
—

2017
2020
2015*
2018
2018
2015
2016
2020
2015*
2017

11.25%
8.50%
3.24%
12.75%
10.00%
10.00%
—
9.25%
3.10%
9.25%

2016
2018

Face Value at
June 30, 2012

Book Value at
June 30, 2012

Book Value at
Dec. 31, 2011

$

$

$

1,987.0
975.0
1,222.7
2,035.6
—
—

1,987.0
957.8
1,218.5
2,018.0
—
—

5,000.5
961.2
1,218.2
—
155.0
—

2,095.0
1,250.0
4,829.1
750.0
4,553.1
214.8
—
330.0
515.6
450.0

2,057.3
1,250.0
4,824.6
742.5
2,191.3
168.7
—
330.0
427.8
446.2

2,054.6
—
5,026.0
742.1
2,131.2
164.2
221.3
—
417.9
445.9

10.75%
10.75%/11.5%

478.6
9.2

478.6
9.2

478.6
8.6

2013
2013
2015
2016
2017
2024

5.375%
7.00%
5.625%
6.50%
5.75%
0.57%

125.2
0.6
364.5
248.7
147.9
0.2

112.5
0.6
296.9
195.5
105.8
0.2

108.6
0.6
287.7
190.6
107.2
0.2

2037
Various
to 2014

5.30%
Various
1.10%-9.49%

64.3
28.9
31.4
22,707.4
(46.2)
$ 22,661.2

64.3
28.9
31.4
19,943.6
(42.8)
$ 19,900.8

65.7
0.4
13.6
19,799.9
(40.4)
$ 19,759.5

* Assumes the exercise of extension options to move the maturity from 2013 to 2015, subject to certain conditions.
As of June 30, 2012 and December 31, 2011, book values are presented net of unamortized discounts of $2,763.8 million and $2,858.0 million,
respectively.
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Our current maturities of debt include required interim principal payments on certain Term Loans, the special improvement district bonds and capitalized
lease obligations.
Credit Agreement
In connection with the Acquisition, CEOC entered into the senior secured credit facilities (the “Credit Facilities”). This financing is neither secured nor
guaranteed by Caesars Entertainment’s other direct, wholly-owned subsidiaries, including the subsidiaries that own properties that are security for the CMBS
Financing, as defined in our 2011 10-K.
In May 2011, CEOC amended its Credit Facilities to, among other things: (i) allow CEOC to buy back loans from individual lenders at negotiated prices at
any time, which may be less than par, (ii) allow CEOC to extend the maturity of term loans or revolving commitments, as applicable, and for CEOC to otherwise
modify the terms of loans or revolving commitments in connection with such an extension, and (iii) modify certain other provisions of the credit facilities. CEOC
also extended its Credit Facilities by (i) converting $799.4 million of B-1, B-2 and B-3 term loans held by consenting lenders to B-5 term loans with an extended
maturity date of January 28, 2018 and a higher interest rate with respect to such extended term loans (the “Extended Term Loans”) and (ii) converting $423.3
million of revolver commitments held by consenting lenders into Extended Term Loans.
In March 2012, CEOC amended its Credit Facilities to, among other things, (i) extend the maturity of $2,731.4 million of B-1, B-2 and B-3 term loans held
by consenting lenders from January 28, 2015 to January 28, 2018 and increase the interest rate with respect to such extended term loans (the “Term B-6 Loans”);
(ii) convert $82.3 million of original maturity revolver commitments held by consenting lenders to Term B-6 Loans and promptly following such conversion,
repay $1,095.6 million of B-1, B-2, B-3 and B-6 term loans; (iii) extend the maturity of $25.0 million original maturity revolver commitments from January 28,
2014 to January 28, 2017 and increase the interest rate and the undrawn commitment fee with respect to such extended revolver commitments and terminate $6.3
million of original maturity revolver commitments; and (iv) modify certain other provisions of the Credit Facilities. In addition to the foregoing, CEOC may elect
to extend and/or convert additional term loans and/or revolver commitments from time to time.
During the second quarter of 2012, CEOC extended the maturity on an additional $123.5 million of B-1, B-2, and B-3 term loans and converted another
$38.0 million of original maturity revolver commitments to Term B-6 Loans.
As of June 30, 2012, our Credit Facilities provide for senior secured financing of up to $7,300.5 million, consisting of (i) senior secured term loans in an
aggregate principal amount of $6,220.3 million comprised of $1,987.0 million maturing on January 28, 2015, $975.0 million maturing on October 31, 2016, and
$3,258.3 million maturing on January 28, 2018 and (ii) a senior secured revolving credit facility in an aggregate principal amount of up to $1,080.2 million, with
$1,055.2 million maturing January 28, 2014 and $25.0 million maturing on January 28, 2017, including both a letter of credit sub-facility and a swingline loan
sub-facility. The term loans under the Credit Facilities require scheduled quarterly payments of $3.8 million, with the balance due at maturity. As of June 30,
2012, $97.9 million of the revolving credit facility is committed to outstanding letters of credit. After consideration of the letter of credit commitments, $982.3
million of additional borrowing capacity was available to the Company under its revolving credit facility as of June 30, 2012.
CMBS Financing
In March 2011, we purchased $108.1 million of face value of CMBS Loans for $73.5 million, recognizing a gain of $33.2 million, net of deferred financing
costs. In April 2011, we purchased $50.0 million of face value of CMBS Loans for $35.0 million, recognizing a gain of $14.3 million, net of deferred financing
costs.
In January 2012, we purchased $2.0 million of face value of CMBS Loans for $1.0 million, recognizing a gain of $1.0 million, net of deferred financing
costs. In March 2012, we purchased $116.7 million of face value of CMBS Loans for $70.8 million, recognizing a gain of $44.8 million, net of deferred financing
costs. In April 2012, we purchased $83.7 million of face value of CMBS Loans for $50.2 million, recognizing a gain of $32.7 million, net of deferred finance
charges.
12
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Other Financing Transactions
In February 2012, Chester Downs issued $330.0 million aggregate principal amount of 9.25% senior secured notes due 2020 through a private placement.
Chester Downs used $232.4 million of the proceeds of the notes to repay its existing term loan plus accrued interest and a prepayment penalty. The remaining
proceeds were used to make a distribution to Chester Downs’ managing member, Harrah’s Chester Downs Investment Company, LLC, a wholly-owned
subsidiary of CEOC, and for other general corporate purposes.
In February 2012, Caesars Operating Escrow LLC and Caesars Escrow Corporation, wholly owned subsidiaries of CEOC, completed the offering of
$1,250.0 million aggregate principal amount of 8.5% senior secured notes due 2020, the proceeds of which were placed into escrow. On March 1, 2012, the
escrow conditions were satisfied and CEOC assumed the notes. CEOC used $1,095.6 million of the net proceeds from this transaction to repay a portion of its
senior secured term loans under the Credit Facilities in connection with the March 2012 amendment discussed above.
During the second quarter of 2012, a subsidiary of Caesars Entertainment purchased $5.9 million face value of CEOC debt for $3.2 million, recognizing a
gain of $1.0 million.
In June 2012, a subsidiary of Caesars Entertainment issued a non-interest bearing promissory note in the amount of $28.5 million. See Note 7,
“Stockholders’ Equity, Non-controlling Interests, and Loss Per Share,” for more information.
Restrictive Covenants and Other Matters
Certain of our borrowings have covenants and requirements that include, among other things, the maintenance of specific levels of financial ratios. Failure
to comply with these covenants can result in limiting our long-term growth prospects by hindering our ability to incur future indebtedness or grow through
acquisitions. Specifically, CEOC’s senior secured credit facilities require CEOC to maintain a senior secured leverage ratio of no more than 4.75 to 1.0, which is
the ratio of senior first priority secured debt to last twelve months (“LTM”) Adjusted EBITDA-Pro Forma - CEOC Restricted. This ratio excludes up to $2,200.0
million of first priority senior secured notes and up to $350.0 million aggregate principal amount of consolidated debt of subsidiaries that are not wholly owned.
This ratio also reduces the amount of senior first priority secured debt by the amount of unrestricted cash on hand. As of June 30, 2012, CEOC’s senior secured
leverage ratio was 4.30 to 1.0. Many factors affect CEOC’s continuing ability to comply with the covenant including (a) changes in gaming trips, spend per trip
and hotel metrics, which are correlated to a consumer recovery, (b) increases in cost-savings actions, (c) asset sales, (d) issuing additional second lien or
unsecured debt, (e) equity financings, (f) delays in investments in new developments, or (g) a combination thereof. In addition, under certain circumstances, our
senior secured credit facilities allow us to apply cash contributions received by CEOC as an increase to Adjusted EBITDA if CEOC is unable to meet its Senior
Secured Leverage Ratio.
In addition, certain covenants contained in CEOC’s senior secured credit facilities and indentures covering its second priority senior secured notes and first
priority senior secured notes restrict our ability to take certain actions such as incurring additional debt or making acquisitions if we are unable to meet a fixed
charge coverage ratio (LTM Adjusted EBITDA-Pro Forma - CEOC Restricted to fixed charges) of at least 2.0 to 1.0, a total first priority secured leverage ratio
(first priority senior secured debt to LTM Adjusted EBITDA-Pro Forma - CEOC Restricted) of no more than 4.5 to 1.0, and/or a consolidated leverage ratio
(consolidated total debt to LTM Adjusted EBITDA-Pro Forma - CEOC Restricted) of no more than 7.25 to 1.0. As of June 30, 2012, CEOC’s total first priority
secured leverage ratio and consolidated leverage ratio were 6.05 to 1.0 and 12.02 to 1.0, respectively. For the twelve months ended June 30, 2012, CEOC’s
earnings were insufficient to cover fixed charges by $614.8 million. For purposes of calculating the fixed charge coverage ratio, fixed charges includes
consolidated interest expense less interest income and any cash dividends paid on preferred stock (other than amounts eliminated in consolidation). For purposes
of calculating the total first priority secured leverage ratio and the consolidated leverage ratio, the amounts of first priority senior secured debt and consolidated
total debt, respectively, are reduced by the amount of unrestricted cash on hand. The covenants that provide for the fixed charge coverage ratio, total first priority
secured leverage ratio, and consolidated leverage ratio described in this paragraph are not maintenance covenants.
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Note 6—Derivative Instruments
Derivative Instruments–Interest Rate Swap Agreements
We use interest rate swaps to manage the mix of our debt between fixed and variable rate instruments. As of June 30, 2012, we have entered into eight
interest rate swap agreements for notional amounts totaling $5,750.0 million. The difference to be paid or received under the terms of the interest rate swap
agreements is accrued as interest rates change and recognized as an adjustment to interest expense for the related debt. Changes in the variable interest rates to be
paid or received pursuant to the terms of the interest rate swap agreements will have a corresponding effect on future cash flows.
The major terms of the interest rate swap agreements as of June 30, 2012 are as follows:

Effective Date

April 25, 2011
April 25, 2011
April 25, 2011
January 25, 2011
April 25, 2011
January 25, 2011
April 25, 2011
January 25, 2011

Notional
Amount
(In millions)

$

250.0
250.0
250.0
1,000.0
1,000.0
1,000.0
1,000.0
1,000.0

Fixed Rate
Paid

1.351%
1.347%
1.350%
3.068%
3.150%
3.750%
3.264%
3.814%

Variable Rate
Received as of
June 30, 2012

0.245%
0.245%
0.245%
0.245%
0.245%
0.245%
0.245%
0.245%

Next Reset Date

Maturity Date

July 25, 2012
July 25, 2012
July 25, 2012
July 25, 2012
July 25, 2012
July 25, 2012
July 25, 2012
July 25, 2012

January 25, 2015
January 25, 2015
January 25, 2015
January 25, 2015
January 25, 2015
January 25, 2015
January 25, 2015
January 25, 2015

The variable rate on our interest rate swap agreements did not materially change as a result of the July 25, 2012 reset.
On January 18, 2012, the Company amended the terms of three $1,000.0 million notional value of interest rate swap contracts with a corresponding change
in the elected interest rate on $3,000.0 million of term loans under the Credit Facilities. Effective January 25, 2012 through January 25, 2014, the variable rate
received on the swaps changed from three-month to one-month LIBOR and the fixed payment rate was reduced by 16.5 basis points. The table above reflects the
amended payment rates.
Derivative Instruments–Interest Rate Cap Agreements
We have an interest rate cap agreement to partially hedge the risk of future increases in the variable rate of the CMBS Financing. The CMBS interest rate
cap agreement, which was effective in January 2008 and terminates February 13, 2013, is for a notional amount of $6,500.0 million at a LIBOR cap rate of 4.5%.
We are amortizing deferred losses from the interest rate cap frozen in accumulated other comprehensive loss (“AOCL”) into income over the original remaining
term of the hedged forecasted transactions that are still probable of occurring. For the quarter and six months ended June 30, 2012, we recorded $5.2 million and
$10.4 million, respectively, as an increase to interest expense, and we will record an additional $13.9 million as an increase to interest expense and AOCL through
the termination date, all related to deferred losses on the interest rate cap. At June 30, 2012, $4,650.2 million of the interest rate cap was designated a cash flow
hedging instrument for accounting purposes. Any future changes in fair value of the portion of the interest rate cap not designated as a hedging instrument will be
recognized in interest expense during the period in which the changes in value occur.
The hedging relationship between the CMBS Financing and the interest rate cap has remained effective subsequent to each debt extinguishment. In
connection with the extinguishments, we reclassified deferred losses out of AOCL and into interest expense associated with the hedge for which the forecasted
future transactions are no longer probable of occurring.
Derivative Instruments–Other
During the second quarter of 2012, the Company entered into a $33.2 million written put option (the “Option”) for certain preferred equity interests. The
potential future aggregate cash payments of $33.2 million related to the Option may occur from time to time. Based on the structure of this security as a written
put option, the obligation for these potential cash payments is not reflected in our consolidated condensed balance sheets. Additionally, the Option is recorded in
our consolidated condensed balance sheets at its fair value, which was $0 as of June 30, 2012.
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Derivative Instruments–Impact on Consolidated Condensed Financial Statements
The following table represents the fair values of derivative instruments in the consolidated condensed balance sheets as of June 30, 2012 and December 31,
2011:
Asset Derivatives
June 30, 2012
December 31, 2011
Balance
Balance
Sheet
Sheet
Location
Fair Value
Location
Fair Value

(In millions)
Derivatives designated as hedging instruments
Interest rate caps

Deferred
charges and
other

Derivatives not designated as hedging instruments
Interest rate swaps
Interest rate caps

$

Deferred
charges and
other

Total derivatives

$

*

*
*

Deferred
charges and
other

$

Liability Derivatives
June 30, 2012
December 31, 2011
Balance
Balance
Sheet
Sheet
Location
Fair Value
Location
Fair Value

*
Deferred
credits and
other

Deferred
charges and
other
$

*
*

$

(353.2)

$

(353.2)

Deferred
credits and
other

$

(336.1)

$

(336.1)

* Amount rounds to zero

The following table represents the effect of derivative instruments in the consolidated condensed statements of comprehensive loss for the quarters ended
June 30, 2012 and 2011 for amounts transferred into or out of AOCL:

(In millions)
Derivatives designated as hedging
instruments
Interest rate contracts

Amount of (Gain) or
Loss Recognized in
AOCL
(Effective Portion)
Quarter
Quarter
Ended
Ended
June 30,
June 30,
2012
2011
$
—
$
45.8

Location of (Gain) or
Loss Reclassified
From AOCL Into Net
Loss
(Effective Portion)

Interest expense

Amount of (Gain) or
Loss Reclassified
from AOCL into Net
Loss
(Effective Portion)
Quarter
Quarter
Ended
Ended
June 30,
June 30,
2012
2011
$
7.2
$
9.2

Location of (Gain) or
Loss Recognized in Net
Loss (Ineffective
Portion)

Interest expense

(In millions)
Location of (Gain) or
Loss Recognized in
Net Loss
Interest expense

Derivatives not designated
as hedging instruments
Interest rate contracts
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Amount of (Gain) or
Loss Recognized in Net
Loss (Ineffective
Portion)
Quarter
Quarter
Ended
Ended
June 30,
June 30,
2012
2011
$
—
$
14.2
Amount of (Gain) or
Loss Recognized in Net
Loss
Quarter
Quarter
Ended
Ended
June 30,
June 30,
2012
2011
$(17.6)
$8.9
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The following table represents the effect of derivative instruments in the consolidated condensed statements of comprehensive loss for the six months
ended June 30, 2012 and 2011 for amounts transferred into or out of AOCL:

(In millions)

Derivatives designated as hedging
instruments
Interest rate contracts

Amount of (Gain) or
Loss Recognized in
AOCL
(Effective Portion)
Six
Six
Months
Months
Ended
Ended
June 30,
June 30,
2012
2011
$
—
$
1.8

Location of (Gain) or
Loss Reclassified
From AOCL Into Net
Loss
(Effective Portion)

Interest expense

Amount of (Gain) or
Loss Reclassified
from AOCL into Net
Loss
(Effective Portion)
Six
Six
Months
Months
Ended
Ended
June 30,
June 30,
2012
2011
$
14.3
$
19.3

Location of (Gain) or
Loss Recognized in Net
Loss (Ineffective
Portion)

Interest expense

(In millions)
Location of (Gain) or
Loss Recognized in
Net Loss
Interest expense

Derivatives not designated
as hedging instruments
Interest rate contracts

Amount of (Gain) or
Loss Recognized in Net
Loss (Ineffective
Portion)
Six
Six
Months
Months
Ended
Ended
June 30,
June 30,
2012
2011
$
—
$
4.4
Amount of (Gain) or
Loss Recognized in Net
Loss
Six
Six
Months
Months
Ended
Ended
June 30,
June 30,
2012
2011
$17.1
$5.6

In addition to the impact on interest expense from amounts reclassified from AOCL, the difference to be paid or received under the terms of the interest
rate swap agreements is recognized as interest expense and is paid quarterly. This cash settlement portion of the interest rate swap agreements increased interest
expense for the quarters and six months ended June 30, 2012 and 2011 by approximately $42.2 million and $84.0 million, and $50.8 million and $117.3 million,
respectively.
At June 30, 2012, our variable-rate debt, excluding $5,750.0 million of variable-rate debt hedged using interest rate swap agreements, represents 28% of
our total debt, while our fixed-rate debt is 72% of our total debt.
Note 7—Stockholders’ Equity, Non-controlling Interests, and Loss Per Share
Common Stock
In January 2012, the Company entered into an agreement with certain of its direct and indirect stockholders, pursuant to which the Company, Hamlet
Holdings, and entities controlled by the Sponsors released the contractual transfer restrictions on 24.2 million shares of our common stock (the “Released
Shares”) beneficially owned by certain indirect stockholders (the “Participating Co-Investors”). In consideration for such release, the Participating Co-Investors
agreed to contribute 1.8 million shares to the Company (the Delivered Shares”). The Company agreed to cause the registration for resale (the “Shelf
Registration”) under the Securities Act of the remaining Released Shares not constituting Delivered Shares (the “Registered Shares”) and the listing of the
Registered Shares on NASDAQ.
In February 2012, the Company received the Delivered Shares, placed them into its treasury, and offered 1.8 million newly issued shares of its common
stock and an underwriters allotment of 271,697 shares, in a public offering, at $9.00 per share. As a result of the public offering, the Company’s common stock
trades on the NASDAQ under the symbol “CZR.” In connection with this public offering, the Company effected a 1.742-for-one split of its common stock.
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The Shelf Registration was filed in February 2012, and, upon its effectiveness, 50% of the Registered Shares became eligible for resale under the Shelf
Registration. The Participating Co-Investors agreed not to offer or sell, dispose of or hedge, directly or indirectly, the remaining 50% of the Registered Shares
without the permission of certain of the underwriters for the public offering for a period of 180 days from the pricing of such offering, subject to certain
exceptions and automatic extension in certain circumstances.
In March 2012, the Company filed a prospectus with the SEC, as part of a registration statement, to sell shares of common stock, up to a maximum
aggregate offering price of $500.0 million. In April 2012, the Company entered into an equity distribution agreement with Citigroup Global Markets Inc. and
Credit Suisse Securities (USA) LLC, whereby the Company may issue and sell up to 10.0 million shares of the Company’s common stock from time to time. As
of June 30, 2012, the Company has sold 15,000 shares with an aggregate offering price of approximately $216,000.
Non-controlling Interests
In March 2012, Rock Ohio Ventures, LLC (formerly known as Rock Gaming, LLC) (“Rock”) and Caesars Interactive Entertainment, Inc. (“CIE”), a
majority-owned subsidiary of Caesars, entered into an agreement pursuant to which Rock purchased approximately 6,155 shares of CIE common stock for $30.4
million in cash and agreed to purchase additional shares of CIE common stock on or before July 2, 2012. In June 2012, CIE and Rock modified the agreement
such that CIE issued to Rock approximately 382 shares of CIE common stock and a promissory note for $28.5 million in exchange for $30.4 million in cash. The
promissory note is convertible into approximately 5,773 shares of CIE common stock upon the satisfaction of certain specified criteria and is classified as longterm debt in our consolidated condensed balance sheet at June 30, 2012. Pursuant to the terms of the original agreement, Rock has the option to purchase
approximately 3,140 additional shares of CIE common stock for $19.2 million in cash, which option must be exercised on or before November 15, 2012.
Loss Per Share
Basic loss per share from continuing operations and discontinued operations is calculated by dividing loss from continuing operations and income from
discontinued operations, respectively, net of income taxes, by the weighted-average number of common shares outstanding for each period. Because the Company
generated net losses for the quarter and six months ended June 30, 2012 and 2011, the weighted-average basic shares outstanding was used in calculating diluted
loss per share from continuing operations, and diluted earnings per share from discontinued operations, as using diluted shares would be anti-dilutive to loss per
share.
The following table shows the number of shares which were excluded from the computation of diluted loss per share for the quarter and six months ended
June 30, 2012 and 2011, as they were anti-dilutive:
Quarter Ended June 30,
2012
2011

(In millions)

Stock options outstanding
Warrants outstanding
Total anti-dilutive potential common shares

8.2
0.4
8.6

Six Months Ended June 30,
2012
2011

6.9
0.1
7.0

8.2
0.4
8.6

7.0
0.1
7.1

Note 8—Stock-Based Compensation
Our stock-based compensation expense consists primarily of time-based and performance-based options of Caesars Entertainment and one of its
subsidiaries that have been granted to management, other personnel and key service providers. The Company has recognized compensation expense associated
with its stock-based compensation programs as follows:
Quarter Ended June 30,
2012
2011

(In millions)

Amounts included in:
Corporate expense
Property, general, administrative, and other
Total stock-based compensation expense

$
$
17

4.1
17.6
21.7

$
$

1.8
2.6
4.4

Six Months Ended June 30,
2012
2011

$
$

14.2
19.0
33.2

$
$

5.6
4.7
10.3
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During the quarter ended June 30, 2012, the Company recorded $16.2 million of expense related to stock-based awards of its subsidiaries, of which $15.5
million related to liability-classified awards that are re-measured to fair value at each reporting date, and $0.7 million related to equity-classified awards that are
measured at their fair value at the date of grant.
In February 2012, the Company declared a 1.742-for-one stock split in connection with its public offering, and the Board of Directors adopted the 2012
Performance Incentive Plan (the “2012 Incentive Plan”). Directors, employees, officers and consultants or advisors who render services to the Company or its
subsidiaries may be selected to receive awards under the 2012 Incentive Plan. Our Board of Directors or a subcommittee thereof has the authority to administer
the 2012 Incentive Plan. The 2012 Incentive Plan includes the following limits:
•

no more than 6,867,018 shares may be issued with respect to incentive stock options under the 2012 Incentive Plan;

•

the maximum number of shares of common stock subject to those options and stock appreciation rights that are granted during any calendar year to
any individual under the 2012 Incentive Plan is 3,433,509 shares, prior to consideration of the July 2012 amendment as further described in Note 16,
“Subsequent Events”;

•

the maximum number of shares of common stock which may be delivered pursuant to performance-based awards (other than options and stock
appreciation rights intended to satisfy the requirements for “performance-based compensation” under Internal Revenue Code Section 162(m), and
other than cash awards covered by the cap in the following sentence) that are granted to any one participant in any calendar year will not exceed
1,373,404 shares, either individually or in the aggregate;

•

in addition, the aggregate amount of compensation to be paid to any one participant in respect of all performance-based awards payable only in cash
and not related to shares of common stock and granted to that participant in any one calendar year will not exceed $25.0 million; and

•

awards cancelled during the year will be counted against the limits in the preceding two bullets to the extent required by Section 162 (m) of the
Internal Revenue Code.

As a result of adopting the 2012 Incentive Plan, options may no longer be granted under the Company’s Management Equity Incentive Plan adopted
February 27, 2008 (the “2008 Incentive Plan”).
The following is a summary of share-based option activity, adjusted for the stock split, including options under the 2008 Incentive Plan and 2012 Incentive
Plan and warrants to purchase common stock, for the six months ended June 30, 2012:

Shares

Weighted
Average
Exercise
Price

Outstanding at December 31, 2011
Granted
Canceled
Outstanding at June 30, 2012

8,744,649
397,951
(617,678)
8,524,922

$
$
$
$

Vested and expected to vest at June 30, 2012

7,210,354

$ 32.04

Exercisable at June 30, 2012

4,531,956

$ 28.15

Subsequent to June 30, 2012, the Company approved a one-time stock option exchange program. Refer to Note 16, “Subsequent Events.”
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38.15
15.11
26.25
32.85
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Note 9—Write-downs, Reserves, and Project Opening Costs, net of Recoveries
Write-downs, reserves, and project opening costs, net of recoveries include project opening costs and various pre-tax charges to record contingent liability
reserves, costs associated with efficiency projects, project write-offs, demolition costs, and other non-routine transactions, net of recoveries of previously recorded
non-routine reserves.
The components of write-downs, reserves, and project opening costs, net of recoveries are as follows:
Quarter Ended June 30,
2012
2011

(In millions)

Write-downs and reserves, net of recoveries:
Remediation costs
Efficiency projects
Flood insurance deductibles
Litigation reserves, awards and settlements
Divestitures and abandonments
Other
Total write-downs and reserves, net of recoveries
Project opening costs
Total write-downs, reserves, and project opening costs, net of
recoveries

Six Months Ended June 30,
2012
2011

$

3.6
1.7
0.1
(0.2)
1.9
0.8
7.9
0.1

$

4.3
14.0
4.4
5.3
(2.6)
(0.3)
25.1
4.1

$

6.0
7.8
0.5
(0.2)
14.6
0.1
28.8
1.8

$

7.8
25.5
4.4
6.1
(0.4)
—
43.4
4.3

$

8.0

$

29.2

$

30.6

$

47.7

Remediation costs relate to projects at certain of our Las Vegas properties.
Efficiency projects represent costs incurred to identify and implement efficiency programs aimed at streamlining corporate and operating functions to
achieve cost savings and efficiencies, such as Project Renewal.
Flood insurance deductibles represent the deductibles incurred as a result of the temporary closures of certain properties due to flooding.
Litigation reserves, awards and settlements include costs incurred/(reversed) as a result of the Company’s involvement in various litigation matters,
including contingent losses.
Divestitures and abandonments include (gains)/losses on divested assets and costs associated with various projects that are determined to no longer be
viable.
Note 10—Income Taxes
Total income taxes were allocated as follows:
Quarter Ended June 30,
2012
2011

(In millions)

Income tax (benefit) on loss before income taxes
Income tax expense on discontinued operations
Accumulated other comprehensive loss/(income)
Accumulated deficit

$ (118.6)
8.8
1.7
—

$ (107.7)
8.0
(17.2)
—

Six Months Ended June 30,
2012
2011

$ (277.4)
16.2
4.6
—

$ (193.5)
15.5
0.2
6.0

We classify reserves for tax uncertainties within accrued expenses and deferred credits and other in our consolidated condensed balance sheets, separate
from any related income tax payable or deferred income taxes. Reserve amounts relate to any potential income tax liabilities resulting from uncertain tax positions
as well as potential interest or penalties associated with those liabilities.
We file income tax returns, including returns for our subsidiaries, with federal, state, and foreign jurisdictions. We are under regular and recurring audit by
the Internal Revenue Service (“IRS”) on open tax positions, and it is possible that the amount of the liability for unrecognized tax benefits could change during
the next twelve months. The IRS audit of our 2008 federal income tax year concluded during the quarter ended June 30, 2010. The IRS proposed an adjustment to
our cancellation of debt income tax position which was appealed. In the quarter ended June 30, 2012, the issue was settled resulting in a reduction of our net
operating loss carryforwards of approximately $5.4 million. In connection with the settlement, the total amount of unrecognized tax benefits (“UTB”) decreased
by $72.2 million. The decrease in UTB did not impact the Company’s effective tax rate.
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Note 11—Fair Value Measurements
Items Measured at Fair Value on a Recurring Basis
The following table shows the fair value of our financial assets and financial liabilities that are required to be measured at fair value as of June 30, 2012 and
December 31, 2011:
(In millions)

Balance

Level 1

June 30, 2012
Assets:
Investments
Derivative instruments
Liabilities:
Derivative instruments

$ 114.5
*

$ 113.0
—

December 31, 2011
Assets:
Investments
Derivative instruments
Liabilities:
Derivative instruments

$ 108.4
*

(353.2)

$

—

$106.9
—

(336.1)

Level 2

—

1.5
*
(353.2)

$

1.5
*
(336.1)

Level 3

$—
—
—

$—
—
—

* Amount rounds to zero

The following section describes the valuation methodologies used to estimate or measure fair value, key inputs, and significant assumptions:
Investments – Investments consist of debt and equity securities with maturity dates greater than 90 days at the date of the security’s acquisition. The
majority of these securities are traded in active markets, have readily determined market values, and use Level 1 inputs. Securities for which there are not active
markets or the market values are not readily determinable are valued using Level 2 inputs. All of these investments are included in either prepayments and other
current assets or deferred charges and other in our consolidated condensed balance sheets.
The fair value of investments in marketable securities were as follows:
(In millions)

June 30, 2012

December 31, 2011

Corporate bonds
Equity securities
Government bonds
Other liquid investments
Total investments

$

$

$

1.5
2.7
108.3
2.0
114.5

$

1.5
2.4
102.5
2.0
108.4

Gross unrealized gains and losses on marketable securities at June 30, 2012 and December 31, 2011 were not material.
Derivative instruments – The estimated fair values of our derivative instruments are derived from market prices obtained from dealer quotes for similar, but
not identical, assets or liabilities. Such quotes represent the estimated amounts we would receive or pay to terminate the contracts. Derivative instruments are
included in either deferred charges and other, or deferred credits and other, in our consolidated condensed balance sheets. Our derivatives are recorded at their fair
values, adjusted for the credit rating of the counterparty if the derivative is an asset, or adjusted for the credit rating of the Company if the derivative is a liability.
See Note 6, “Derivative Instruments,” for more information.
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Items Measured at Fair Value on a Non-recurring Basis
The following table shows the fair value of our assets that are required to be measured at fair value as of June 30, 2012 and the total impairment recorded
on these assets during the three months ended June 30, 2012:
(In millions)

Balance

Level 1

Level 2

June 30, 2012
Assets:
Intangible and Tangible Assets

$593.9

$—

$—

Level 3

Total
Impairment

$593.9

$ (134.0)

The following section describes the valuation methodologies used to estimate or measure fair value, key inputs, and significant assumptions:
Intangible and Tangible Assets – Market and income approaches were used to value the intangible and tangible assets in accordance with the provisions of
FASB Codification Subtopic 350, Intangibles — Goodwill and Other, and Subtopic 360, Property, Plant, and Equipment. Inputs included an expected range of
market values, probabilities made by management that each value could be achieved, expected cash flows, recent comparable transactions, discounted cash flows,
discount rate, royalty rate, growth rate, and tax rate.
Items Disclosed at Fair Value
Long-term debt – The fair value of the Company’s debt has been calculated based on the borrowing rates available as of June 30, 2012, for debt with
similar terms and maturities, and based on market quotes of our publicly traded debt. As of June 30, 2012, the Company’s outstanding debt had a fair value of
$18,946.9 million and a carrying value of $19,943.6 million.
Note 12—Litigation, Commitments, and Contingent Liabilities
Litigation
The Company is party to ordinary and routine litigation incidental to our business. We do not expect the outcome of any pending litigation to have a
material adverse effect on our consolidated financial position, results of operations, or cash flows.
Contractual Commitments and Contingent Liabilities
Contractual commitments
Material changes to our aggregate indebtedness are described in Note 5, “Debt.” At June 30, 2012, our estimated interest payments for the years ended
December 31, 2012 through 2016 are $882.0 million, $1,771.3 million, $1,773.1 million, $1,396.7 million, and $1,227.2 million, respectively, and our estimated
interest payments thereafter are $1,782.6 million.
There have been no material changes of our other known contractual obligations to those set forth in our 2011 10-K.
Contingent Liability - Nevada Sales and Use Tax
The Supreme Court of Nevada decided in early 2008 that food purchased for subsequent use in the provision of complimentary and/or employee meals is
exempt from use tax. Previously, such purchases were subject to use tax and the Company has claimed, but not recognized into earnings, a use tax refund totaling
$32.2 million, plus interest, as a result of the 2008 decision. In early 2009, the Nevada Department of Taxation (“Department”) audited our refund claim, but has
taken the position that those same purchases are now subject to sales tax; therefore, they subsequently issued a sales tax assessment totaling $27.4 million plus
interest after application of our refund on use tax.
On October 21, 2010, the administrative law judge (“ALJ”) issued a decision and ruled in our favor on a number of key issues. Although both the
Company and the Nevada Department of Taxation filed an appeal of the decision with the Nevada
21

Table of Contents
Tax Commission (“Commission”), the case was returned to the ALJ for further factual development. The ALJ’s issued a second decision on March 8, 2012,
reversing her previous, partially favorable ruling relating to the taxability of complimentary employee meals and affirmed the taxability of complimentary meals
but limited the retroactive application of the sales tax to the Company’s use tax refund claims. The ALJ decision was affirmed in the Commission hearing on
June 25, 2012. We are awaiting the Commission’s written decision; however, we intend to petition for judicial review in District Court.
Subsequent to the written Commission decision issued in February for another gaming company, the Department has issued draft regulations requiring the
collection of sales tax on the retail value of complimentary meals and the cost of employee meals. Although the Commission approved the regulation on June 25,
2012, there are several additional approvals required, including by the Legislative Commission, before the regulation is finalized. On June 6, 2012, the
Department issued additional guidance regarding the payment of sales tax on complimentary and employee meals, maintaining that meals are taxable as of
February 15, 2012 but that the payment of the tax is due, without penalty or interest, at the earlier of (a) one month after approval of the regulation by the
Legislative Commission, (b) one month after a Nevada Supreme Court decision, (c) the effective date of any legislation or (d) June 30, 2013. The Department
provided this additional guidance regarding the deferral of payment requirements because “the Legislative Commission has not had the opportunity to approve
the regulation and because there are several ongoing appeals that have not been heard by the Tax Commission and the Nevada Supreme Court”.
Due to uncertainty regarding the ultimate outcome of our pending litigation and/or the final approval and form of the pending regulation, we continue to
record certain reserves against loss on this matter.
There have been no material updates for our other contingent liabilities to those set forth in our 2011 10-K.
Note 13—Supplemental Cash Flow Disclosures
Cash Paid for Interest and Taxes
The following table reconciles our interest expense, net of capitalized interest, per the consolidated condensed statements of comprehensive loss, to cash
paid for interest:
Six Months Ended June 30,
2012
2011

(In millions)

Interest expense, net of interest capitalized
Adjustments to reconcile to cash paid for interest:
Net change in accruals
Amortization of deferred finance charges
Net amortization of discounts and premiums
Amortization of accumulated other comprehensive loss
Rollover of PIK interest to principal
Change in fair value of derivative instruments
Cash paid for interest

$ 1,058.4

Cash payments/(refunds) of income taxes, net

$

$

22.8
(52.5)
(111.1)
(14.3)
(0.5)
(17.1)
885.7
9.4

$ 998.0
8.4
(37.8)
(78.1)
(19.9)
(0.6)
(10.0)
$ 860.0
$

(4.7)

Significant non-cash transactions during the six months ended June 30, 2012 include a contribution of 1.8 million shares by the Participating Co-Investors,
as further described in Note 7, “Stockholders’ Equity, Non-controlling Interests, and Loss Per Share,” a $33.0 million non-cash impairment on trademark
intangibles, as further described in Note 4, “Goodwill and Other Intangible Assets,” and non-cash impairment charges on tangible assets of $268.5 million, as
further described in Note 3, “Property and Equipment, net.”
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Note 14—Related Party Transactions
In connection with the Acquisition, the Sponsors entered into a services agreement with Caesars Entertainment relating to the provision of financial and
strategic advisory services and consulting services. In addition, we pay a monitoring fee for management services and advice. Fees paid to the Sponsors, which
are included in corporate expense in our consolidated condensed statements of comprehensive loss, were $7.5 million in each of the quarters ended June 30, 2012
and 2011 and $15.0 million for each of the six-month periods ended June 30, 2012 and 2011. We also reimburse the Sponsors for expenses that they incur related
to their management services.
Note 15—Recent Accounting Pronouncements
Effective January 1, 2012, we adopted the updated guidance related to fair value measurement and disclosure requirements. The changes result in common
fair value measurement and disclosure requirements between GAAP and International Financial Reporting Standards and change the wording used to describe
many of the requirements in GAAP for measuring fair value and for disclosing information about fair value measurements. This new guidance did not have any
impact on our consolidated financial position, results of operations, or cash flows.
Effective January 1, 2012, we adopted the new guidance for the presentation of comprehensive income. The new guidance requires that all nonowner
changes in stockholders’ equity be presented either in a single continuous statement of comprehensive income or in two separate but consecutive statements. As
this is a presentation and disclosure requirement, there was no impact on our consolidated financial position, results of operations, or cash flows upon adoption.
Effective January 1, 2012, we adopted the revised guidance for goodwill impairment testing. The new guidance allows an entity to perform a qualitative
assessment on goodwill to determine whether it is more likely than not (defined as having a likelihood of more than 50%) that the fair value of a reporting unit is
less than its carrying amount as a basis for determining whether it is necessary to perform the two-step goodwill impairment test. In July 2012, the guidance was
amended to include assessments for indefinite-lived intangible assets. The Company adopted the amended guidance in the second quarter of 2012 as permitted
under the amendment.
Note 16—Subsequent Events
Option Exchange
On July 23, 2012, certain committees of our Board of Directors and the holders of a majority of the issued and outstanding shares of our voting common
stock approved a one-time stock option exchange program to permit the Company to cancel certain options to purchase stock of Caesars Entertainment held by
some of our employees, service providers and directors (the “Eligible Options”), in exchange for new, or replacement, options (the “Option Exchange”). They
also approved an amendment to the Caesars Entertainment Corporation 2012 Performance Incentive Plan (the “2012 Plan”) to increase the maximum number of
shares of the Company’s common stock with respect to which stock options and stock appreciation rights may be granted during any calendar year to any
individual under the 2012 Plan from 3,433,509 shares to 6,500,000 shares.
As a result of the Option Exchange, assuming all eligible options are exchanged, we will incur approximately $16 million in additional compensation
expense attributable to the incremental fair value of the replacement options granted to eligible participants in exchange for surrendered Eligible Options,
measured as of the date such awards are granted, of which approximately $3 million will be recorded in the third quarter of 2012, upon consummation of the
exchange. The unamortized compensation expense from the surrendered Eligible Options and any incremental compensation expense associated with the
replacement options under the Option Exchange will be recognized over the expected life of the new awards. Including the impact of the incremental expense,
assuming all eligible options are exchanged, we will recognize a total non-cash charge of approximately $63 million over the vesting period of the replacement
options of Caesars Entertainment.
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Baltimore, Maryland VLT License
On July 31, 2012, the State of Maryland Video Lottery Facility Location Commission granted a license to operate a video lottery terminal (VLT) facility in
downtown Baltimore to CBAC Gaming, LLC (“CBAC Gaming”), the investment group led by Caesars and Rock.
CBAC Gaming plans to invest more than $300 million to develop Harrah’s Baltimore. In addition to 3,750 VLTs, the property will offer multiple food and
beverage amenities, including a fine dining steakhouse and signature casual dining restaurants. The process of obtaining necessary permits and arranging logistics
will commence immediately. Construction is expected to begin in the second quarter of 2013, with an opening targeted in the second quarter of 2014.
Note 17—Consolidating Financial Information of Guarantors and Issuers
CEOC is the issuer of certain debt securities that have been guaranteed by Caesars Entertainment and certain subsidiaries of CEOC. The following
consolidating schedules present condensed financial information for Caesars Entertainment, the parent and guarantor; CEOC, the subsidiary issuer; guarantor
subsidiaries of CEOC; and non-guarantor subsidiaries of Caesars Entertainment and CEOC as of June 30, 2012, and December 31, 2011, and for the quarters and
six months ended June 30, 2012 and 2011.
In lieu of providing separate unaudited financial statements for the guarantor subsidiaries, we have included the accompanying condensed consolidating
financial statements based on Rule 3-10 of the SEC’s Regulation S-X. Management does not believe that separate financial statements of the guarantor
subsidiaries are material to our investors; therefore, separate financial statements and other disclosures concerning the guarantor subsidiaries are not presented.
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CAESARS ENTERTAINMENT CORPORATION
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
JUNE 30, 2012
CONDENSED CONSOLIDATING BALANCE SHEET
JUNE 30, 2012
(In millions)
CEC
(Parent)

Assets
Cash and cash equivalents
Assets held for sale
Other current assets
Property and equipment, net
Goodwill
Intangible assets other than goodwill
Investments in subsidiaries
Restricted cash
Intercompany receivables
Assets held for sale
Other long-term assets
Liabilities and Stockholders’ Equity/(Deficit)
Interest payable
Current portion of long-term debt
Liabilities held for sale
Other current liabilities
Long-term debt
Deferred credits and other
Deferred income taxes
Intercompany payables
Total Caesars stockholders’ equity/(deficit)
Non-controlling interests
Total equity/(deficit)

Subsidiary
Issuer

Guarantors

NonGuarantors

Consolidating/
Eliminating
Adjustments

Total

$

8.0
—
21.7
—
—
—
—
—
529.3
—
0.8
$559.8

$

106.8
—
336.5
195.5
—
4.6
12,992.5
—
1,079.9
—
309.1
$15,024.9

$

302.2
11.1
725.3
9,156.4
1,526.2
3,441.7
777.7
—
585.9
592.3
187.2
$17,306.0

$

568.1
—
467.2
7,324.2
1,834.2
797.7
886.2
346.2
98.6
—
348.1
$12,670.5

$

—
—
(577.9)
—
—
—
(14,656.4)
—
(2,293.7)
—
5.0
$ (17,523.0)

$

$ —
—
—
29.6
—
—
—
—
29.6
530.2
—
530.2
$559.8

$

$

$

$

$

25

154.7
11.8
—
352.0
14,664.6
616.2
462.0
573.6
16,834.9
(1,810.0)
—
(1,810.0)
$15,024.9

0.6
19.4
9.6
774.3
52.8
140.7
2,542.9
871.7
4,412.0
12,894.0
—
12,894.0
$17,306.0

28.3
11.6
—
859.8
6,069.6
132.9
1,961.7
848.4
9,912.3
2,681.2
77.0
2,758.2
$12,670.5

—
—
—
(577.9)
(886.2)
—
—
(2,293.7)
(3,757.8)
(13,765.2)
—
(13,765.2)
$ (17,523.0)

985.1
11.1
972.8
16,676.1
3,360.4
4,244.0
—
346.2
—
592.3
850.2
$28,038.2
183.6
42.8
9.6
1,437.8
19,900.8
889.8
4,966.6
—
27,431.0
530.2
77.0
607.2
$28,038.2
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CAESARS ENTERTAINMENT CORPORATION
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
JUNE 30, 2012
CONDENSED CONSOLIDATING BALANCE SHEET
DECEMBER 31, 2011
(In millions)
CEC
(Parent)

Assets
Cash and cash equivalents
Assets held for sale
Other current assets
Property and equipment, net
Goodwill
Intangible assets other than goodwill
Investments in subsidiaries
Restricted cash
Intercompany receivables
Assets held for sale
Other long-term assets
Liabilities and Stockholders’ Equity/(Deficit)
Interest payable
Current portion of long-term debt
Liabilities held for sale
Other current liabilities
Long-term debt
Deferred credits and other
Deferred income taxes
Intercompany payables
Total Caesars stockholders’ equity/(deficit)
Non-controlling interests
Total equity/(deficit)

Subsidiary
Issuer

Guarantors

NonGuarantors

Consolidating/
Eliminating
Adjustments

Total

$

3.9
—
15.7
—
—
—
535.8
—
469.0
—
5.0
$1,029.4

$

16.6
—
322.4
205.6
—
4.9
13,568.0
—
1,102.8
—
324.9
$15,545.2

$

372.5
11.6
672.1
9,499.8
1,526.2
3,524.2
886.8
—
586.0
593.4
187.1
$17,859.7

$

501.6
—
418.5
7,364.5
1,834.2
834.1
882.9
451.1
98.7
—
323.4
$12,709.0

$

—
—
(497.7)
—
—
—
(15,873.5)
—
(2,256.5)
—
—
$ (18,627.7)

$

$

$

$

$

$

$

—
—
—
22.7
—
—
—
—
22.7
1,006.7
—
1,006.7
$1,029.4
26

174.0
20.2
—
303.5
14,446.3
612.5
647.7
420.2
16,624.4
(1,079.2)
—
(1,079.2)
$15,545.2

0.8
7.0
10.1
830.4
69.8
166.0
2,558.8
871.7
4,514.6
13,345.1
—
13,345.1
$17,859.7

16.6
13.2
—
702.0
6,100.7
123.3
1,991.6
964.6
9,912.0
2,750.3
46.7
2,797.0
$12,709.0

—
—
—
(497.7)
(857.3)
—
—
(2,256.5)
(3,611.5)
(15,016.2)
—
(15,016.2)
$ (18,627.7)

894.6
11.6
931.0
17,069.9
3,360.4
4,363.2
—
451.1
—
593.4
840.4
$28,515.6
191.4
40.4
10.1
1,360.9
19,759.5
901.8
5,198.1
—
27,462.2
1,006.7
46.7
1,053.4
$28,515.6
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CAESARS ENTERTAINMENT CORPORATION
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
JUNE 30, 2012
CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE INCOME/(LOSS)
FOR THE QUARTER ENDED JUNE 30, 2012
(In millions)

Net revenues
Direct operating expenses
Property, general, administrative, and other
Depreciation and amortization
Intangible and tangible asset impairment charges
Loss/(income) on interests in subsidiaries
Corporate expense
Other operating expenses
Total operating expenses
(Loss)/income from operations
Interest expense, net of interest capitalized
Gains on early extinguishments of debt
Other income, including interest income
(Loss)/income from continuing operations before income taxes
Benefit/(provision) for income taxes
Net (loss)/income from continuing operations, net of taxes
Discontinued operations
Income from discontinued operations
Provision for income taxes
Income from discontinued operations, net of income taxes
Net loss
Less: net loss attributable to non-controlling interests
Net (loss)/income attributable to Caesars
Other comprehensive income/(loss):
Total other comprehensive (loss)/income, net of income taxes
Less: foreign currency translation adjustments attributable to noncontrolling interests
Comprehensive (loss)/income attributable to Caesars

CEC
(Parent)

Subsidiary
Issuer

$

$

—
—
—
—
—
240.0
6.5
—
246.5
(246.5)
—
—
3.9
(242.6)
0.9
(241.7)

$ 1,254.7
679.7
281.1
110.0
33.0
(7.6)
7.2
33.4
1,136.8
117.9
(6.8)
—
5.2
116.3
(38.3)
78.0

—
—
—
(241.7)
—
(241.7)

—
—
—
(287.1)
—
(287.1)

22.9
(4.0)
18.9
96.9
—
96.9

—

(13.6)

—

—
$(241.7)
27

Guarantors

27.0
11.7
3.3
1.7
—
(9.5)
25.8
2.5
35.5
(8.5)
(461.8)
—
14.3
(456.0)
168.9
(287.1)

—
$ (300.7)

$

—
96.9

NonGuarantors

Consolidating/
Eliminating
Adjustments

$

$

$

928.9
458.4
278.1
69.2
101.0
—
6.6
19.6
932.9
(4.0)
(76.7)
33.7
31.9
(15.1)
(17.7)
(32.8)

Total

(44.9)
—
(40.1)
—
—
(222.9)
(4.8)
—
(267.8)
222.9
48.8
—
(48.8)
222.9
4.8
227.7

$2,165.7
1,149.8
522.4
180.9
134.0
—
41.3
55.5
2,083.9
81.8
(496.5)
33.7
6.5
(374.5)
118.6
(255.9)

—
—
—
(32.8)
0.1
(32.7)

—
(4.8)
(4.8)
222.9
—
222.9

22.9
(8.8)
14.1
(241.8)
0.1
(241.7)

16.5

—

(0.5)
(16.7)

$

—
222.9

2.9
(0.5)
$ (239.3)
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CAESARS ENTERTAINMENT CORPORATION
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
JUNE 30, 2012
CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE INCOME/(LOSS)
FOR THE QUARTER ENDED JUNE 30, 2011
(In millions)

Net revenues
Direct operating expenses
Property, general, administrative, and other
Depreciation and amortization
Loss/(income) on interests in subsidiaries
Corporate expense
Other operating expenses
Total operating expenses
(Loss)/income from operations
Interest expense, net of interest capitalized
Gains on early extinguishments of debt
Other income, including interest income
(Loss)/income from continuing operations before income taxes
Benefit/(provision) for income taxes
Net (loss)/income from continuing operations, net of taxes
Discontinued operations
Income from discontinued operations
Provision for income taxes
Income from discontinued operations, net of income taxes
Net loss
Less: net income attributable to non-controlling interests
Net (loss)/income attributable to Caesars
Other comprehensive income/(loss):
Total other comprehensive (loss)/income, net of income taxes
Less: foreign currency translation adjustments attributable to noncontrolling interests
Comprehensive (loss)/income attributable to Caesars

CEC
(Parent)

Subsidiary
Issuer

$

$

—
—
—
—
153.8
5.5
—
159.3
(159.3)
—
—
2.9
(156.4)
0.9
(155.5)

$ 1,292.3
679.9
295.4
105.6
(15.6)
4.6
32.7
1,102.6
189.7
(8.5)
—
4.7
185.9
(68.3)
117.6

—
—
—
(155.5)
—
(155.5)

—
—
—
(198.9)
—
(198.9)

20.5
(3.6)
16.9
134.5
—
134.5

—

(23.4)

—
$(155.5)
28

Guarantors

34.6
12.9
13.2
1.7
(122.6)
31.7
16.4
(46.7)
81.3
(476.5)
—
12.0
(383.2)
184.3
(198.9)

—
$ (222.3)

$

NonGuarantors

Consolidating/
Eliminating
Adjustments

$

$

Total

(54.7)
—
(34.2)
—
(15.6)
(20.5)
—
(70.3)
15.6
46.1
—
(46.1)
15.6
4.4
20.0

$2,161.7
1,138.6
506.3
169.5
—
44.2
71.5
1,930.1
231.6
(524.6)
14.7
5.0
(273.3)
107.7
(165.6)

—
—
—
51.2
(2.4)
48.8

—
(4.4)
(4.4)
15.6
—
15.6

20.5
(8.0)
12.5
(153.1)
(2.4)
(155.5)

—

10.8

—

(12.6)

—
134.5

(0.2)
59.4

—
15.6

$

889.5
445.8
231.9
62.2
—
22.9
22.4
785.2
104.3
(85.7)
14.7
31.5
64.8
(13.6)
51.2

$

(0.2)
$ (168.3)
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CAESARS ENTERTAINMENT CORPORATION
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
JUNE 30, 2012
CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE INCOME/(LOSS)
FOR THE SIX MONTHS ENDED JUNE 30, 2012
(In millions)

Net revenues
Direct operating expenses
Property, general, administrative, and other
Depreciation and amortization
Intangible and tangible asset impairment charges
Loss/(income) on interests in subsidiaries
Corporate expense
Other operating expenses
Total operating expenses
(Loss)/income from operations
Interest expense, net of interest capitalized
Gains on early extinguishments of debt
Other income, including interest income
(Loss)/income from continuing operations before income taxes
Benefit/(provision) for income taxes
Net (loss)/income from continuing operations, net of taxes
Discontinued operations
Income from discontinued operations
Provision for income taxes
Income from discontinued operations, net of income taxes
Net loss
Less: net loss attributable to non-controlling interests
Net (loss)/income attributable to Caesars
Other comprehensive income/(loss):
Total other comprehensive (loss)/income, net of income taxes
Less: foreign currency translation adjustments attributable to noncontrolling interests
Comprehensive (loss)/income attributable to Caesars

CEC
(Parent)

Subsidiary
Issuer

Guarantors

NonGuarantors

$

$

53.6
21.6
13.0
3.4
—
(5.0)
63.5
5.6
102.1
(48.5)
(970.9)
—
29.2
(990.2)
354.1
(636.1)

$ 2,557.8
1,372.3
573.9
218.4
200.5
4.9
13.9
66.1
2,450.0
107.8
(14.5)
—
10.8
104.1
(39.4)
64.7

$ 1,861.1
919.1
529.1
142.8
101.0
—
21.1
56.8
1,769.9
91.2
(171.9)
79.5
64.5
63.3
(47.2)
16.1

—
—
—
(522.3)
—
(522.3)

—
—
—
(636.1)
—
(636.1)

41.9
(7.4)
34.5
99.2
—
99.2

—

(25.8)

—

—
—
—
—
—
520.3
12.1
—
532.4
(532.4)
—
—
9.0
(523.4)
1.1
(522.3)

—
$(522.3)
29

—
$ (661.9)

$

—
99.2

$

Consolidating/
Eliminating
Adjustments

Total

(98.4)
—
(81.3)
—
—
(520.2)
(17.1)
—
(618.6)
520.2
98.8
—
(98.8)
520.2
8.8
529.0

$ 4,374.1
2,313.0
1,034.7
364.6
301.5
—
93.5
128.5
4,235.8
138.3
(1,058.5)
79.5
14.7
(826.0)
277.4
(548.6)

—
—
—
16.1
0.6
16.7

—
(8.8)
(8.8)
520.2
—
520.2

41.9
(16.2)
25.7
(522.9)
0.6
(522.3)

38.0

—

12.2

(1.5)
53.2

$

$

—
520.2

(1.5)
$ (511.6)
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CAESARS ENTERTAINMENT CORPORATION
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
JUNE 30, 2012
CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE INCOME/(LOSS)
FOR THE SIX MONTHS ENDED JUNE 30, 2011
(In millions)

Net revenues
Direct operating expenses
Property, general, administrative, and other
Depreciation and amortization
Loss/(income) on interests in subsidiaries
Corporate expense
Other operating expenses
Total operating expenses
(Loss)/income from operations
Interest expense, net of interest capitalized
Gains on early extinguishments of debt
Other income, including interest income
(Loss)/income from continuing operations before income taxes
Benefit/(provision) for income taxes
Net (loss)/income from continuing operations, net of taxes
Discontinued operations
Income from discontinued operations
Provision for income taxes
Income from discontinued operations, net of income taxes
Net loss
Less: net income attributable to non-controlling interests
Net (loss)/income attributable to Caesars
Other comprehensive income/(loss):
Total other comprehensive (loss)/income, net of income taxes
Less: foreign currency translation adjustments attributable to
non-controlling interests
Comprehensive (loss)/income attributable to Caesars

CEC
(Parent)

Subsidiary
Issuer

Guarantors

NonGuarantors

$

$

63.4
25.0
27.5
3.4
(228.7)
55.2
28.8
(88.8)
152.2
(915.5)
—
23.7
(739.6)
347.9
(391.7)

$ 2,568.1
1,358.3
611.9
214.0
(26.1)
8.3
60.8
2,227.2
340.9
(18.1)
—
9.5
332.3
(125.0)
207.3

$ 1,755.9
888.9
457.3
124.3
—
45.3
41.7
1,557.5
198.4
(166.9)
47.9
71.0
150.4
(39.1)
111.3

—
—
—
(302.9)
—
(302.9)

—
—
—
(391.7)
—
(391.7)

39.5
(7.1)
32.4
239.7
—
239.7

—

24.0

—
—
—
—
300.5
10.2
0.3
311.0
(311.0)
—
—
6.8
(304.2)
1.3
(302.9)

—
$(302.9)
30

—
$ (367.7)

$

Consolidating/
Eliminating
Adjustments

Total

(109.6)
—
(69.2)
—
(45.7)
(40.4)
—
(155.3)
45.7
102.5
—
(102.5)
45.7
8.4
54.1

$4,277.8
2,272.2
1,027.5
341.7
—
78.6
131.6
3,851.6
426.2
(998.0)
47.9
8.5
(515.4)
193.5
(321.9)

—
—
—
111.3
(5.0)
106.3

—
(8.4)
(8.4)
45.7
—
45.7

39.5
(15.5)
24.0
(297.9)
(5.0)
(302.9)

—

(20.4)

—

—
239.7

(3.4)
82.5

—
45.7

$

$

$

3.6
(3.4)
$ (302.7)
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CAESARS ENTERTAINMENT CORPORATION
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
JUNE 30, 2012
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
FOR THE SIX MONTHS ENDED JUNE 30, 2012
(In millions)

Cash flows provided by/(used in) operating activities
Cash flows from investing activities
Acquisitions of property and equipment, net of change in
construction payables
Change in restricted cash
Purchase of additional interests in subsidiaries
Return of investment in subsidiary
Other
Cash flows (used in)/provided by investing activities
Cash flows from financing activities
Proceeds from the issuance of long-term debt
Debt issuance costs and fees
Borrowings under lending agreements
Repayments under lending agreements
Cash paid for early extinguishments of debt
Proceeds from sale of non-controlling interest in a subsidiary
Net intercompany financing activities
Other
Cash flows (used in)/provided by financing activities
Cash flows from discontinued operations
Cash flows from operating activities
Cash flows from investing activities
Net cash provided by discontinued operations
Net increase/(decrease) in cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period

CEC
(Parent)

Subsidiary
Issuer

$ 175.5

$ (137.9)

$

Guarantors

NonGuarantors

Consolidating/
Eliminating
Adjustments

$

$

$

(99.7)

133.8

—

Total

$

71.7

—
—
(127.7)
—
(0.8)
(128.5)

(3.0)
—
(13.9)
—
—
(16.9)

(66.0)
—
—
92.5
(5.6)
20.9

(123.2)
100.7
—
—
(2.5)
(25.0)

—
—
141.6
(92.5)
—
49.1

(192.2)
100.7
—
—
(8.9)
(100.4)

—
—
—
—
—
—
(60.3)
17.4
(42.9)

1,351.6
(24.7)
453.0
(608.0)
(1,095.6)
—
176.3
(7.6)
245.0

—
—
—
—
—
—
0.1
(18.3)
(18.2)

358.5
(7.2)
—
—
(355.0)
32.2
(67.0)
(3.8)
(42.3)

—
—
—
—
—
—
(49.1)
—
(49.1)

1,710.1
(31.9)
453.0
(608.0)
(1,450.6)
32.2
—
(12.3)
92.5

29.0
(2.3)
26.7
(70.3)
372.5
302.2

—
—
—
66.5
501.6
568.1

—
—
—
—
—
—

—
—
—
4.1
3.9
8.0
31

$

—
—
—
90.2
16.6
106.8

$

$

$

$

29.0
(2.3)
26.7
90.5
894.6
985.1
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CAESARS ENTERTAINMENT CORPORATION
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
JUNE 30, 2012
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
FOR THE SIX MONTHS ENDED JUNE 30, 2011
(In millions)

Cash flows provided by/(used in) operating activities
Cash flows from investing activities
Acquisitions of property and equipment, net of change in
construction payables
Change in restricted cash
Payments to acquire business, net of transactions costs and cash
acquired
Purchase of additional interests in subsidiaries
Other
Cash flows (used in)/provided by investing activities
Cash flows from financing activities
Proceeds from the issuance of long-term debt
Debt issuance costs and fees
Borrowings under lending agreements
Repayments under lending agreements
Cash paid for early extinguishments of debt
Net intercompany financing activities
Other
Cash flows (used in)/provided by financing activities
Cash flows from discontinued operations
Cash flows from operating activities
Cash flows from investing activities
Net cash provided by discontinued operations
Net (decrease)/increase in cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period

CEC
(Parent)

Subsidiary
Issuer

$ 107.2

$ (226.9)

Guarantors

NonGuarantors

Consolidating/
Eliminating
Adjustments

$

$

$

(24.0)

225.8

—

Total

$

82.1

—
—

(7.1)
—

(49.8)
—

(32.8)
(546.0)

—
—

(89.7)
(546.0)

—
(108.5)
—
(108.5)

—
(89.6)
—
(96.7)

—
(15.6)
(3.9)
(69.3)

(31.1)
—
(77.6)
(687.5)

—
213.7
—
213.7

(31.1)
—
(81.5)
(748.3)

—
—
—
—
—
(82.0)
(0.9)
(82.9)

418.3
(3.2)
135.0
(135.0)
—
31.2
(13.4)
432.9

—
—
—
—
(0.7)
15.6
(3.3)
11.6

445.5
(14.3)
—
—
(125.2)
248.9
(14.1)
540.8

—
—
—
—
—
(213.7)
—
(213.7)

863.8
(17.5)
135.0
(135.0)
(125.9)
—
(31.7)
688.7

33.0
(2.0)
31.0
(50.7)
344.7
294.0

—
—
—
79.1
431.8
510.9

—
—
—
—
—
—

—
—
—
(84.2)
136.0
$ 51.8
32

—
—
—
109.3
61.0
$ 170.3

$

$

$

33.0
(2.0)
31.0
53.5
973.5
$1,027.0
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Item 2.

Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of the financial position and operating results of Caesars Entertainment for the quarters and six months ended
June 30, 2012 and 2011 should be read in conjunction with Management’s Discussion and Analysis of Financial Condition and Results of Operations presented in
the 2011 10-K.
REGIONAL AGGREGATION
The executive officers of the Company review operating results, assess performance, and make decisions related to the allocation of resources on a
property-by-property basis. We believe, therefore, that each property is an operating segment and that it is appropriate to aggregate and present the operations of
the Company as one reportable segment. To provide more meaningful information than would be possible on a consolidated basis, the Company’s casino
properties (as of June 30, 2012 or otherwise noted below), have been grouped into seven regions as shown in the table below to facilitate discussion of the
Company’s operating results.
In May 2012, the Company entered into an agreement to sell its Harrah’s St. Louis casino to Penn National Gaming, Inc. for a purchase price of $610.0
million. The sale is expected to close in the second half of 2012 and the Company expects to use the net proceeds from the sale to fund CEOC capital
expenditures or to repurchase certain outstanding debt obligations of CEOC. As a result of the transaction, the assets and liabilities of the Harrah’s St. Louis
casino that are included in the sale are classified as held for sale in the consolidated condensed balance sheets at June 30, 2012 and December 31, 2011. The
results of the Harrah’s St. Louis casino are presented as Discontinued Operations in the consolidated condensed statements of comprehensive loss for the quarters
and six months ended June 30, 2012 and 2011 and are no longer included in the Iowa/Missouri region results.
Las Vegas

Atlantic City

Louisiana/Mississippi

Iowa/Missouri

Caesars Palace
Bally’s Las Vegas
Flamingo Las Vegas (a)
Harrah’s Las Vegas
Paris Las Vegas
Rio
Imperial Palace
Bill’s Gamblin’ Hall & Saloon
Planet Hollywood Resort & Casino

Harrah’s Atlantic City
Showboat Atlantic City
Bally’s Atlantic City
Caesars Atlantic City
Harrah’s Philadelphia (g)

Harrah’s New Orleans
Harrah’s Louisiana Downs
Horseshoe Bossier City
Grand Biloxi
Harrah’s Tunica
Horseshoe Tunica

Harrah’s North Kansas City
Harrah’s Council Bluffs

Illinois/Indiana

Other Nevada

Managed and International

Horseshoe Southern Indiana
Harrah’s Joliet (c)
Horseshoe Hammond
Harrah’s Metropolis

Harrah’s Reno
Harrah’s Lake Tahoe
Harveys Lake Tahoe
Harrah’s Laughlin

Harrah’s Ak-Chin (d)
Harrah’s Cherokee (d)
Harrah’s Rincon (d)
Horseshoe Cleveland (h)
Conrad Punta del Este (b)
Caesars Windsor (e)
London Clubs International (f)

(a)
(b)
(c)
(d)
(e)
(f)

(g)
(h)

Horseshoe Council Bluffs/Bluffs Run

Tunica Roadhouse Hotel & Casino

Includes O’Shea’s Casino, which is adjacent to this property. O’Shea’s Casino ceased operations on April 30, 2012.
We have an approximately 95% ownership interest in and manage this property.
We have an 80% ownership interest in and manage this property.
Managed.
Windsor Casino Limited (“WCL”) operates this property and the province of Ontario owns the complex. As of June 2012, we own 100% of WCL and its
results are consolidated into our results. Prior to June 2012, we had a 50% ownership interest in WCL that was accounted for under the equity method.
We own, operate, or manage 10 casino clubs in the provinces of the United Kingdom and two in Egypt. We have a 70% ownership interest in and manage
one casino in South Africa.
Prior to May 2012, this property operated under the Harrah’s Chester name. We have a 99.5%% ownership interest in and manage this property.
We manage this property and have a 20% interest in Rock Ohio Caesars, LLC, which owns and operates this property.
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CONSOLIDATED OPERATING RESULTS
Quarter Ended
June 30,

(Dollars in millions)

Casino revenues
Net revenues
Income from operations
Loss from continuing operations, net of income taxes
Income from discontinued operations, net of income
taxes
Net loss attributable to Caesars
Operating margin *
*

2012

2011

$1,552.6
2,165.7
81.8
(255.9)

$1,612.9
2,161.7
231.6
(165.6)

14.1
(241.7)
3.8%

12.5
(155.5)
10.7%

Percentage
Favorable/
(Unfavorable)

(3.7)%
0.2%
(64.7)%
(54.5)%
12.8%
(55.4)%
(6.9) pts

Six Months Ended
June 30,
2012

2011

$3,178.4
4,374.1
138.3
(548.6)

$3,217.0
4,277.8
426.2
(321.9)

25.7
(522.3)
3.2%

24.0
(302.9)
10.0%

Percentage
Favorable/
(Unfavorable)

(1.2)%
2.3%
(67.6)%
(70.4)%
7.1%
(72.4)%
(6.8) pts

Operating margin is calculated as income/(loss) from operations divided by net revenues for the respective period.

Quarter ended June 30, 2012 compared to June 30, 2011
Net revenues for the second quarter of 2012 were $2,165.7 million, up $4.0 million, or 0.2%, from the year-earlier period, due mainly to increased revenues
from the Company’s international and online operations, including Playtika Ltd., which was acquired during 2011, that offset lower casino revenues in several
U.S. regions, primarily Atlantic City. Casino revenues in the second quarter of 2012 have deteriorated from the first quarter of 2012 due to a softening of
economic conditions which has negatively impacted the Company’s results.
For the second quarter of 2012, income from operations decreased $149.8 million, or 64.7%, to $81.8 million from $231.6 million in the prior-year quarter,
due mainly to non-cash impairment charges of $101.0 million related to the Macau land concession and $33.0 million related to trademark intangibles as well as
higher depreciation expense in the Las Vegas region associated with the 662-room Octavius Tower at Caesars Palace that opened to the public in January 2012.
Net loss attributable to Caesars for the second quarter of 2012 was $241.7 million, up $86.2 million, or 55.4%, from the second quarter of 2011. Higher net
losses in the second quarter of 2012 reflect the decrease in income from operations described above, largely offset by lower interest expense and an increase in
gains on early extinguishments of debt.
Six months ended June 30, 2012 compared to June 30, 2011
Net revenues for the six months ended June 30, 2012 were $4,374.1 million, up $96.3 million, or 2.3%, from the year-earlier period and reflect the increase
in the first quarter of 2012 due mainly to higher revenues in the Las Vegas and Louisiana/Mississippi regions, and revenue increases from the Company’s
international and online operations, including revenues related to Playtika, largely offset by a decline in casino revenues, primarily Atlantic City.
For the six months ended June 30, 2012, income from operations decreased $287.9 million, or 67.6%, to $138.3 million from $426.2 million in the yearago period. This decrease was mainly attributable to the impairments recognized in the second quarter of 2012, discussed above, as well as a $167.5 million noncash impairment related to a previously halted development project in Biloxi, Mississippi. Also contributing to the decrease in income from operations was higher
depreciation expense associated with the Octavius Tower and higher corporate expense. The decrease to income from operations from 2011 was partially offset by
the income impact of higher revenues, a decrease of approximately $24 million in property tax expense due to lower property tax assessments in Atlantic City and
other cost reductions achieved as part of Project Renewal and other cost-savings initiatives.
Net loss attributable to Caesars for the six months ended June 30, 2012 was $522.3 million, up $219.4 million, or 72.4%, from the same period in 2011 and
reflects the decrease in income from operations described above and higher interest expense, partially offset by an increase in gains on early extinguishments of
debt. See “Other Factors Affecting Net Income” below for further discussion of the Company’s interest expense and early extinguishments of debt.
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Performance Metrics
The Company measures its performance in part through tracking of trips by rated customers, which means a customer whose gaming activity is tracked
through its Total Rewards customer-loyalty system (“trips”), and by spend per rated customer trip (“spend per trip”). A trip is created by a Total Rewards card
holder engaging in one or more of the following activities while at one of the Company’s properties: (1) hotel stay, (2) gaming activity, or (3) a comp redemption,
which means the receipt of a complimentary item given out by the Company’s casinos. In markets where we have multiple properties, customers often engage in
trip generating activities at more than one property in a day. In these instances, we consider the market as a whole and do not count multiple trips. Customer spend
means the cumulative rated theoretical spend (which is the amount of money expected to be retained by the casino based upon the mathematics underlying the
particular game as a fraction of the amount of money wagered by the customer) across all game types for a specific customer. For the Atlantic City region, the
Company refers to customers that stay at a hotel in one of its properties as lodgers and customers that may play at a casino located in one of its properties but do
not stay at a hotel at such property as non-lodgers.
The following table reflects the percentage increase/(decrease) in trips and spend per trip for the U.S. regions for the quarter and six months ended June 30,
2012, compared with the same periods in 2011.

Trips

Consolidated Caesars
Las Vegas region
Atlantic City region:
Lodgers
Non-lodgers
All other regions

Quarter Ended
June 30, 2012
Spend per Trip

Six Months Ended
June 30, 2012
Trips
Spend per Trip

(1.6)%
2.3%

(1.9)%
(3.3)%

(0.4)%
3.8%

(1.5)%
(2.9)%

(10.9)%
(8.2)%
2.1%

0.7%
(0.7)%
(2.7)%

(7.1)%
(4.2)%
1.2%

(0.2)%
1.0%
(2.6)%

On a consolidated basis, in 2012 compared to 2011, trips in the second quarter decreased 1.6% and decreased 0.4% in the six-month period. Trip increases
were reflected in several of the U.S. regions in the second quarter and six months ended June 30, 2012 from 2011; however, they were unable to offset the
declines in the Atlantic City region overall. The declines in spend per trip were led by the VIP segment, with the retail segment showing gains in some regions.
On a consolidated basis, in 2012 compared to 2011, second quarter cash average daily room rates increased from $92 to $95, and increased from $92 to $94
in the six-month period. Total occupancy percentage remained flat in the second quarter and the six months ended June 30, 2012.
REGIONAL OPERATING RESULTS
Las Vegas Region
(Dollars in millions)

Casino revenues
Net revenues
Income from operations
Operating margin *
*

Quarter Ended
June 30,
2012
2011

$407.3
780.7
127.8
16.4%

$413.2
786.4
147.4
18.7%

Percent
Favorable/
(Unfavorable)

(1.4)%
(0.7)%
(13.3)%
(2.3) pts

Six Months Ended
June 30,
2012
2011

$ 824.4
1,552.3
247.9
16.0%

$ 788.2
1,512.8
260.2
17.2%

Percent
Favorable/
(Unfavorable)

4.6%
2.6%
(4.7)%
(1.2) pts

Operating margin is calculated as income/(loss) from operations divided by net revenues for the respective period.

Second-quarter net revenues in the Las Vegas region decreased $5.7 million, or 0.7%, in 2012 from 2011. Trip increases of 2.3% and the additional rooms
resulting from the January 2012 opening of the Octavius Tower at Caesars Palace resulted in increased rooms revenues in the second quarter of 2012 from 2011;
however lower casino revenues resulting from spend per trip declines, particularly in the VIP segment, of 3.3% more than offset those increases. Hotel revenues
in the region increased 4.4%, as cash average daily room rates increased 4.5% to $97 from $93, which was partially offset by a decrease in total occupancy
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percentages of 2.6 percentage points for the second quarter of 2012 from 2011. Income from operations decreased for the second quarter of 2012 due to the
income impact of lower revenues and increases in property operating expenses and depreciation expense mainly associated with the Octavius Tower. Results in
the region were also negatively impacted by the Linq construction activities, which the Company estimates to have reduced net revenues by approximately $10
million to $15 million and reduced income from operations by approximately $5 million to $10 million.
Net revenues for the six months ended June 30, 2012 in the Las Vegas region increased $39.5 million, or 2.6%, from 2011, due primarily to strength in the
international, high-end gaming segment in the first quarter of 2012 and to increased rooms revenues partially resulting from the January 2012 opening of the
Octavius Tower. Trips increased by 3.8% in the six months ended June 30, 2012 from 2011; however, spend per trip declined 2.9%. Hotel revenues in the region
increased 4.8% due in part to the 662 additional Octavius Tower rooms, cash average daily room rates increased 2.8% to $96 from $94, partially offset by total
occupancy percentages which decreased 1.6 percentage points for the six months ended June 30, 2012 from 2011. Income from operations decreased for the six
months ended June 30, 2012, due primarily to an increase in depreciation expense associated with the Octavius Tower. The results in the region were also
negatively impacted by construction on the Linq as described above.
During 2011, we commenced construction on Project Linq, a dining, entertainment, and retail development between our Flamingo and Imperial Palace
casinos, on the east side of the Las Vegas Strip, which is scheduled to open in phases in the second half of 2013. Project Linq includes the construction of a 550foot observation wheel, the High Roller, which is expected to open in the first quarter of 2014. Through June 30, 2012, $100.9 million had been spent on this
project, of which $48.1 million was spent in 2012.
Atlantic City Region
(Dollars in millions)

Casino revenues
Net revenues
Income from operations
Operating margin *
*

Quarter Ended
June 30,
2012
2011

$366.1
436.5
16.3
3.7%

$410.0
477.4
34.5
7.2%

Percent
Favorable/
(Unfavorable)

(10.7)%
(8.6)%
(52.8)%
(3.5) pts

Six Months Ended
June 30,
2012
2011

$738.5
868.9
35.1
4.0%

$805.6
926.8
53.9
5.8%

Percent
Favorable/
(Unfavorable)

(8.3)%
(6.2)%
(34.9)%
(1.8) pts

Operating margin is calculated as income/(loss) from operations divided by net revenues for the respective period.

Net revenues for the second-quarter 2012 in the Atlantic City region were down $40.9 million, or 8.6%, from 2011, due mainly to lower casino revenues
caused in part by a decline in trips. Trips by lodgers and non-lodgers declined 10.9% and 8.2%, respectively, in the second quarter of 2012 from 2011 due mainly
to new competition in the Northeast and Mid-Atlantic regions; however, spend per trip metrics for both lodger and non-lodger segments did not decline
significantly compared with prior year. The Company expects the market to continue to be challenged by local and regional competition in future quarters.
Income from operations was down in the second quarter of 2012 compared with 2011 due mainly to the income impact of lower revenues, partially offset by a
decrease in property tax expense of approximately $7 million due to lower property tax assessments in Atlantic City.
In the six months ended June 30, 2012, net revenues declined from 2011 by $57.9 million, or 6.2%, due largely to trip declines in both the lodger and nonlodger segments. Spend per trip rose in the non-lodger segment but spend per trip by lodgers declined in the six months ended June 30, 2012 from 2011. Income
from operations was down due mainly to the income impact of lower revenues, partially offset by a decrease in property tax expense of approximately $24
million due to lower property tax assessments in Atlantic City.
Louisiana/Mississippi Region
(Dollars in millions)

Casino revenues
Net revenues
Income/(loss) from operations
Operating margin *
*
**

Quarter Ended
June 30,
2012
2011

$247.2
273.8
32.7
11.9%

$244.8
267.7
36.9
13.8%

Operating margin is calculated as income/(loss) from operations divided by net revenues for the respective period.
Not meaningful.
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Percent
Favorable/
(Unfavorable)

1.0%
2.3%
(11.4)%
(1.9) pts

Six Months Ended
June 30,
2012
2011

$517.5
577.3
(88.2)
(15.3)%

$507.6
553.8
70.6
12.7%

Percent
Favorable/
(Unfavorable)

2.0%
4.2%
**
(28.0) pts
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Second-quarter 2012 net revenues in the Louisiana/Mississippi region increased slightly from 2011, due to last year’s flood related closures at three
properties. There were increases in casino, food and beverage, and rooms revenues due mainly to a rise in trips; however spend per trip was down. Income from
operations was lower in the second quarter of 2012 from 2011 due mainly to increased property operating expenses which more than offset the higher revenues.
For the six months ended June 30, 2012, net revenues in the region increased $23.5 million, or 4.2%, from 2011. A rise in trips with a slight decline in
spend per trip attributed to increases in casino, food and beverage and other revenues. Loss from operations was $88.2 million in the six months ended June 30,
2012 compared with income from operations of $70.6 million in 2011 due mainly to a $172.0 million charge in the first quarter of 2012, of which $167.5 million
was a non-cash impairment related to a previously halted development project in Biloxi, Mississippi, partially offset by the income impact of higher revenues.
Iowa/Missouri Region
The following results exclude Harrah’s St. Louis casino which has been classified as a Discontinued Operation in our consolidated condensed statements of
comprehensive loss for the quarter and six months ended June 30, 2012 and 2011 as a result of the pending sale of this property.
(Dollars in millions)

Casino revenues
Net revenues
Income from operations
Operating margin *

Quarter Ended
June 30,
2012
2011

$107.5
115.0
28.1
24.4%

$110.0
117.7
27.3
23.2%

Percent
Favorable/
(Unfavorable)

(2.3)%
(2.3)%
2.9%
1.2 pts

Six Months Ended
June 30,
2012
2011

$218.5
233.6
55.8
23.9%

$217.2
232.2
52.2
22.5%

Percent
Favorable/
(Unfavorable)

0.6%
0.6%
6.9%
1.4 pts

* Operating margin is calculated as income/(loss) from operations divided by net revenues for the respective period.

Net revenues in the second quarter of 2012 in the Iowa/Missouri region decreased $2.7 million, or 2.3%, from 2011 due mainly to a decline in casino
revenues resulting from fewer trips partly attributable to increased competition in the region; however, spend per trip increased. Income from operations increased
for the second quarter of 2012 from 2011, due to a decrease in property operating expenses, partially offset by lower revenues.
Net revenues in the six months ended June 30, 2012 increased $1.4 million, or 0.6%. Trips declined compared to the prior year period while spend per trip
increased. Income from operations increased for the six months ended June 30, 2012 from 2011 due to higher revenues and reduced property operating expenses.
Illinois/Indiana Region
(Dollars in millions)

Casino revenues
Net revenues
Income from operations
Operating margin *

Quarter Ended
June 30,
2012
2011

$253.6
266.1
42.9
16.1%

$258.0
268.8
40.6
15.1%

Percent
Favorable/
(Unfavorable)

(1.7)%
(1.0)%
5.7%
1.0 pts

Six Months Ended
June 30,
2012
2011

$514.3
539.2
81.1
15.0%

$526.4
545.9
79.7
14.6%

Percent
Favorable/
(Unfavorable)

(2.3)%
(1.2)%
1.8%
0.4 pts

* Operating margin is calculated as income/(loss) from operations divided by net revenues for the respective period.

Second-quarter 2012 net revenues in the Illinois/Indiana region decreased $2.7 million, or 1.0%, from 2011, largely due to a decline in casino revenues
attributable in part to new competition in the region beginning in the third quarter of 2011. The decline was partially offset by the comparative impact of the
flood-related property closures in the second quarter of 2011. While trips rose slightly in 2012 compared to 2011 there was a decline in spend per trip. Income
from operations for the second quarter of 2012 increased $2.3 million, or 5.7%, from the same period in 2011 due mainly to reduced property operating expenses,
lower depreciation expense and a decrease in write-downs, reserves, and project opening costs, net of recoveries.
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Net revenues in the six months ended June 30, 2012 decreased $6.7 million, or 1.2%, from 2011, due to declines in casino revenues. Trips were negatively
impacted by a bridge closure which began in the first week of September 2011 through reopening in February 2012, and new competition, but rose slightly when
compared to the six months ended June 30, 2011. Spend per trip also declined compared to 2011. Income from operations for the six months ended June 30, 2012
from 2011 increased slightly due mainly to reduced property operating expenses that were able to offset revenue declines.
Other Nevada Region
(Dollars in millions)

Casino revenues
Net revenues
Income from operations
Operating margin *
*

Quarter Ended
June 30,
2012
2011

$ 77.9
101.7
8.0
7.9%

Percent
Favorable/
(Unfavorable)

$ 85.3
108.6
10.8
9.9%

(8.7)%
(6.4)%
(25.9)%
(2.0) pts

Six Months Ended
June 30,
2012
2011

$156.7
202.4
13.8
6.8%

$167.1
214.2
18.0
8.4%

Percent
Favorable/
(Unfavorable)

(6.2)%
(5.5)%
(23.3)%
(1.6) pts

Operating margin is calculated as income/(loss) from operations divided by net revenues for the respective period.

Second-quarter 2012 net revenues decreased $6.9 million, or 6.4%, from the same period in 2011 due mainly to a decline in casino revenues. Trips to the
properties in the region increased; however, there was decline in spend per trip. Income from operations was down due mainly to lower revenues, partially offset
by reduced property operating expenses.
Net revenues in the six months ended June 30, 2012 decreased $11.8 million, or 5.5%, from 2011 due to a decline in casino revenues. Income from
operations in the six months ended June 30, 2012 was down due to the income impact of lower revenues, partially offset by reduced property operating expenses.
Managed, International, and Other
The Managed region includes Caesars’ management companies that operate three Indian-owned casinos, Caesars Windsor and Horseshoe Cleveland, and
the results of Thistledown Racetrack. The International region includes the results of Caesars’ international operations. The Other region is comprised of
corporate expenses, including administrative, marketing, and development costs, income from certain non-consolidated affiliates, and the results of Caesars
Interactive Entertainment, Inc. (“CIE”), which consists of the businesses related to the World Series of Poker® (“WSOP”) brand, an online real-money business in
the U.K. and alliances with online gaming providers in Italy and France, and the results of Playtika Ltd., a social media and mobile games developer, since May
2011 when CIE acquired a controlling interest.
Quarter Ended
June 30,
2012
2011

(Dollars in millions)

Net revenues
Managed
International
Other
Total net revenues
(Loss)/income from operations
Managed
International
Other
Total loss from operations
**

$ 14.0
102.2
75.7
$ 191.9

$ 12.8
99.3
23.0
$135.1

$

$

3.0
(102.1)
(74.9)
$(174.0)

1.0
1.6
(68.5)
$ (65.9)

Percent
Favorable/
(Unfavorable)

9.4%
2.9%
229.1%
42.0%
200.0%
**
(9.3)%
(164.0)%

Six Months Ended
June 30,
2012
2011

Percent
Favorable/
(Unfavorable)

$ 25.0
235.0
140.4
$ 400.4

$ 23.4
225.2
43.5
$ 292.1

6.8%
4.4%
222.8%
37.1%

$

$

138.1%
**
2.6%
(91.1)%

5.0
(85.2)
(127.0)
$(207.2)

2.1
19.9
(130.4)
$(108.4)

Not meaningful.

Net revenues in the second quarter of 2012 for Managed, International, and Other increased $56.8 million, or 42.0%, from 2011, due mainly to higher
revenues associated with the Company’s growing online operations, including the addition of revenues attributable to the 2011 acquisition of Playtika Ltd. Loss
from operations increased $108.1 million, or 164.0%, in the second quarter of 2012 from 2011, due mainly to non-cash impairment charges, including $101.0
million related to the Macau land concession and $33.0 million related to trademark intangibles, partially offset by the income impact of higher revenues.
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In the six months ended June 30, 2012, net revenues for Managed, International, and Other increased $108.3 million, or 37.1%, from 2011, due mainly to
increases associated with our online operations, as well as increased revenues at our London Clubs properties. Loss from operations increased $98.8 million, or
91.1%, in the six months ended June 30, 2012 from 2011, mainly due to the impairment charges described above and an increase in corporate expense, partially
offset by the income impact of higher revenues.
OTHER FACTORS AFFECTING NET INCOME
Expense/(income)
(In millions)

Interest expense, net of interest capitalized
Gains on early extinguishments of debt
Benefit for income taxes
Income from discontinued operations, net of income taxes

Quarter Ended
June 30,
2012
2011

$ 496.5
(33.7)
(118.6)
(14.1)

$ 524.6
(14.7)
(107.7)
(12.5)

Percent
Favorable/
(Unfavorable)

5.4%
129.3%
10.1%
12.8%

Six Months Ended
June 30,
2012
2011

$1,058.5
(79.5)
(277.4)
(25.7)

$ 998.0
(47.9)
(193.5)
(24.0)

Percent
Favorable/
(Unfavorable)

(6.1)%
66.0%
43.4%
7.1%

Interest Expense, Net of Interest Capitalized
Interest expense, net of interest capitalized, decreased by $28.1 million, or 5.4% in the second quarter of 2012, due primarily to mark-to-market gains on
derivatives of $17.6 million in 2012 compared with losses of $23.1 million in 2011, partially offset by higher debt balances compared with the year ago quarter.
Interest expense, net of interest capitalized, increased by $60.5 million or 6.1% for the six months ended June 30, 2012 from 2011, due primarily to higher debt
balances compared to the year ago period, and the write off of deferred financing costs and debt discounts associated with debt transactions completed in the six
months ended June 30, 2012. Interest expense is reported net of interest capitalized of $9.2 million and $0.2 million for the second quarter of 2012 and 2011,
respectively, and $18.0 million and $0.7 million for the six months ended June 30, 2012 and 2011, respectively. Interest capitalized in 2012 is primarily related to
the Linq project in Las Vegas.
Gains on Early Extinguishments of Debt
During the second quarter of 2012, the Company recognized a gain on early extinguishment of debt of $32.7 million, net of deferred financing costs, due
primarily to the purchase of $83.7 million face value of CMBS Loans for $50.2 million. During the second quarter of 2011, the Company recognized a gain on
early extinguishment of debt of $14.7 million, net of deferred financing costs, due to the purchase of $50.0 million face value of CMBS Loans for $35.0 million.
During the six months ended June 30, 2012, the Company recognized gains on early extinguishments of debt of $79.5 million, net of deferred financing costs, due
primarily to the purchases of $202.4 million face value of CMBS Loans for $122.0 million. During the six months ended June 30, 2011, the Company recognized
gains on early extinguishments of debt of $47.9 million, net of deferred financing costs, due to purchases of $158.1 million face value of CMBS Loans for $108.5
million.
LIQUIDITY AND CAPITAL RESOURCES
Cost Savings Initiatives
Caesars Entertainment has undertaken comprehensive cost-reduction efforts to rightsize expenses with business levels through its implementation of
“Project Renewal,” an initiative designed to reinvent certain aspects of the Company’s functional and operating units to gain significant further cost reductions
and streamline its operations. As a part of Project Renewal, we designed a shared-services organization that will enable more efficient decision making and
sharing of best practices. Caesars anticipates that the Company will have a permanently lower cost structure and will benefit from greater concentration of
specified talent and quicker decision making. We estimate that Project Renewal and other cost-savings programs produced $42.5 million and $84.5 million, in
incremental cost savings for the second quarter and six months of 2012, respectively, when compared to the same periods in 2011. Additionally, as of June 30,
2012, these cost-savings programs will produce additional annual cost savings of $147.2 million, based on the full implementation of current projects that are in
process. As we firm up cost reduction activities, this figure could change.
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Capital Spending and Development
We incur capital expenditures in the normal course of business, and we perform ongoing refurbishment and maintenance at our existing casino
entertainment facilities, to maintain our quality standards. We also continue to pursue development and acquisition opportunities for additional casino
entertainment and other hospitality facilities that meet our strategic and return on investment criteria.
Our planned development projects, if they go forward, will require, individually and in the aggregate, significant capital commitments and, if completed,
may result in significant additional revenues. The commitment of capital, the timing of completion, and the commencement of operations of development projects
are contingent upon, among other things, negotiation of final agreements and receipt of approvals from the appropriate political and regulatory bodies. We must
also comply with covenants and restrictions set forth in our debt agreements.
Our capital spending for the six months ended June 30, 2012 totaled $192.2 million, which includes an increase of $27.5 million of construction payables.
Estimated total capital expenditures for 2012, including 2012 expenditures associated with Project Linq, are expected to be between $590.0 million and $640.0
million.
Cash used for capital expenditures in the normal course of business is typically made available from cash flows generated by our operating activities and
established debt programs, while cash used for development projects, including projects currently under development as well as additional projects being pursued,
is typically funded from established debt programs, specific project financing, and additional debt offerings. As a result of the sale of Harrah’s St. Louis, the
Company expects to use the net proceeds from the sale to fund CEOC capital expenditures or to repurchase certain outstanding debt obligations of CEOC.
Liquidity and Capital Resources
Our cash and cash equivalents, excluding restricted cash, totaled $985.1 million at June 30, 2012 compared to $894.6 million at December 31, 2011.
Restricted cash, including $70.8 million included in prepayments and other current assets, totaled $417.0 million at June 30, 2012. Nearly all of the restricted cash
consists of cash reserved under loan agreements for development projects and certain expenditures incurred in the normal course of business, such as interest
service, real estate taxes, property insurance, and capital improvements. The net proceeds generated from the sale of Harrah’s St. Louis will be utilized to fund
CEOC capital expenditures or to repurchase certain outstanding debt obligation of CEOC. Our cash flows from operating, investing, and financing activities
associated with Harrah’s St. Louis, which is defined as discontinued operations for the six months ended June 30, 2012, are included in our consolidated
condensed statements of cash flows.
We are a highly leveraged company and a substantial portion of our operating cash flows are used to fund debt service. As of June 30, 2012, we had
$19,943.6 million book value of indebtedness outstanding, including capital lease indebtedness. Cash paid for interest for the six months ended June 30, 2012 was
$885.7 million. Payments of short-term debt obligations and other commitments are expected to be made from operating cash flows and from borrowings under
our established debt programs. Our operating cash inflows are typically used for operating expenses, debt service costs, working capital needs, and capital
expenditures in the normal course of business. Long-term obligations are expected to be paid through operating cash flows, refinancing of debt, or, if necessary,
additional debt or equity offerings.
In addition to cash flows from operations, available sources of cash include amounts available under our current revolving credit facility. At June 30, 2012,
our additional borrowing capacity under the credit facility was $982.3 million. In March 2012, the Company filed a prospectus with the SEC, as part of a
registration statement, to sell shares of common stock, up to a maximum aggregate offering price of $500.0 million, and, in April 2012, the Company entered into
an equity distribution agreement whereby the Company may issue and sell up to 10.0 million shares of the Company’s common stock from time to time.
In recent years, we have not been generating sufficient operating cash flows to fund our investing activities, requiring us to fund our investments with
additional financing. Our ability to fund our operations and pay our debt and debt service obligations depends, in part, upon economic and other factors that are
beyond our control, and disruptions in capital markets and restrictive covenants related to our existing debt could impact our ability to secure additional funds
through financing activities.
A substantial portion of our financing is comprised of credit facility and notes financing obtained by CEOC. The CEOC financings are neither secured nor
guaranteed by Caesars’ other wholly-owned subsidiaries, including certain subsidiaries that own properties that secure $4,829.1 million face value, as of June 30,
2012, of the CMBS loans. Information pertaining solely to the consolidated financial position and results of CEOC and its subsidiaries can be found in
Exhibit 99.1 of this 10-Q.
40

Table of Contents
Please refer to Note 5, “Debt,” in Item 1 of this Form 10-Q for details on our debt outstanding. This detail includes, among other things, a table presenting
details on our individual borrowings outstanding as of June 30, 2012 and December 31, 2011, changes in our debt outstanding, and certain changes in the terms of
existing debt for the quarter ended June 30, 2012. Note 5 also includes details on restrictive covenants related to certain of our borrowings. Note 6, “Derivative
Instruments,” discusses the use of interest rate swap and interest rate cap derivatives to manage the mix of our debt between fixed and variable rate instruments.
As described in Note 5 to our consolidated condensed financial statements, certain of our borrowings have covenants and requirements that include, among
other things, the maintenance of specific levels of financial ratios. Failure to comply with these covenants can result in limiting our long-term growth prospects by
hindering our ability to incur future indebtedness or grow through acquisitions. We are in compliance with CEOC’s senior secured credit facilities and indentures,
including the senior secured leverage ratio, as of June 30, 2012. In order to comply with the quarterly senior secured leverage ratio in the future, the Company
will need to achieve a certain amount of Adjusted EBITDA - Pro- Forma - CEOC Restricted and / or reduced levels of total senior secured net debt (total senior
secured debt less unrestricted cash). The factors that could impact the foregoing include (a) changes in gaming trips, spend per trip and hotel metrics, which are
correlated to a consumer recovery, (b) ability to effect cost-savings initiatives, (c) asset sales, (d) issuing additional second lien or unsecured debt, or project
financing, (e) equity financings, (f) delays in development project spending, or (g) a combination thereof. In addition, under certain circumstances, our senior
secured credit facilities allow us to apply cash contributions received by CEOC as an increase to Adjusted EBITDA if CEOC is unable to meet its Senior Secured
Leverage Ratio. However, there is no guarantee that such contributions will be forthcoming.
Based upon the Company’s current operating forecast, as well as our ability to achieve one or more of the factors noted above, the Company believes that it
will continue to be in compliance with the senior secured leverage ratio and meet its cash flow needs during the next twelve months. If the Company was unable
to maintain compliance with the senior secured leverage ratio and the Company failed to remedy a default pursuant to the terms of its senior secured credit
facilities, there would be an “event of default” under the senior secured credit agreement. We cannot assure you that our business will generate sufficient cash
flows from operations, that we will be successful in sales of assets, or that future borrowings will be available to us, to fund our liquidity needs and pay our
indebtedness when due. If we are unable to meet our liquidity needs or pay our indebtedness when it is due, we may be required to further reduce expenses, sell
additional assets, or attempt to restructure our debt. Any such actions could negatively impact our competitive position and revenue generation. In addition, we
have pledged a significant portion of our assets as collateral under certain of our debt agreements, and, if any of those lenders accelerate the repayment of
borrowings, there can be no assurance that we will have sufficient assets to repay our indebtedness.
Guarantees of Third-Party Debt and Other Obligations and Commitments
Material changes to our aggregate indebtedness are described in Note 5, “Debt,” of this Form 10-Q. At June 30, 2012, our estimated interest payments for
the years ended December 31, 2012 through 2016 are $882.0 million, $1,771.3 million, $1,773.1 million, $1,396.7 million and $1,227.2 million, respectively, and
our estimated interest payments thereafter are $1,782.6 million.
There have been no material changes outside the ordinary course of business to our other known contractual obligations, which are set forth in the table
included in our 2011 10-K.
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CAUTIONARY STATEMENT PURSUANT TO THE PRIVATE
SECURITIES LITIGATION REFORM ACT OF 1995
This quarterly report on Form 10-Q 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,” or the negative of these 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
report. 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 report, 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 forwardlooking statements. These forward-looking statements should, therefore, be considered in light of various important factors set forth above and from time to time
in our filings with the Securities and Exchange Commission.
In addition to the risk factors set forth above, important factors that could cause actual results to differ materially from estimates or projections contained in
the forward-looking statements include without limitation:
•

the impact of our substantial indebtedness;

•

the impact, if any, of unfunded pension benefits under multi-employer pension plans;

•

the effects of local and national economic, credit and capital market conditions on the economy in general, and on the gaming industry in
particular;

•

construction factors, including delays, increased costs of labor and materials, availability of labor and materials, zoning issues,
environmental restrictions, soil and water conditions, weather and other hazards, site access matters and building permit issues;

•

the effects of environmental and structural building conditions relating to our properties;

•

our ability to timely and cost-effectively integrate companies that we acquire into our operations;

•

our ability to realize the expense reductions from our cost savings programs;

•

access to available and reasonable financing on a timely basis;

•

changes in laws, including increased tax rates, smoking bans, regulations or accounting standards, third-party relations and approvals, and
decisions, disciplines and fines of courts, regulators and governmental bodies;

•

litigation outcomes and judicial and governmental body actions, including gaming legislative action, referenda, regulatory disciplinary
actions and fines and taxation;

•

the ability of our customer-tracking, customer loyalty and yield-management programs to continue to increase customer loyalty and samestore or hotel sales;

•

our ability to recoup costs of capital investments through higher revenues;

•

acts of war or terrorist incidents, severe weather conditions, uprisings or natural disasters;

•

access to insurance on reasonable terms for our assets;

•

abnormal gaming holds (“gaming hold” is the amount of money that is retained by the casino from wagers by customers);

•

the potential difficulties in employee retention and recruitment as a result of our substantial indebtedness or any other factor; and

•

the effects of competition, including locations of competitors and operating and market competition.

You are cautioned to not place undue reliance on these forward-looking statements, which speak only as of the date of this quarterly report for Form 10-Q.
We undertake no obligation to publicly update or release any revisions to these forward-looking statements to reflect events or circumstances after the date of this
quarterly report on Form 10-Q or to reflect the occurrence of unanticipated events, except as required by law.
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Item 3.

Quantitative and Qualitative Disclosure About Market Risk

Market risk is the risk of loss arising from adverse changes in market rates and prices, such as interest rates, foreign currency exchange rates, and
commodity prices. Our primary exposure to market risk is interest rate risk associated with our debt. We attempt to limit our exposure to interest rate risk by
managing the mix of our debt between fixed-rate and variable-rate obligations. Of our $22,707.4 million face value of debt, including capital lease obligations, at
June 30, 2012, we have entered into interest rate swap agreements to fix the interest rate on $5,750.0 million of variable rate debt, and $6,265.1 million of debt
remains subject to variable interest rates.
We use interest rate swaps to manage the mix of our debt between fixed and variable rate instruments. We do not purchase or hold any derivative financial
instruments for trading purposes.
Foreign currency translation gains and losses were not material to our results of operations for the quarter ended June 30, 2012. Our only material
ownership interests in businesses in foreign countries are London Clubs, Caesars Golf Macau, and an approximate 95% ownership of a casino in Uruguay.
Therefore, we have not been subject to material foreign currency exchange rate risk from the effects that exchange rate movements of foreign currencies would
have on our future results of operations or cash flows.
From time to time, we hold investments in various available-for-sale equity securities; however, our exposure to price risk arising from the ownership of
these investments is not material to our consolidated financial position, results of operations, or cash flows.
Item 4.

Controls and Procedures

Our principal executive officer and principal financial officer have evaluated the effectiveness of our disclosure controls and procedures (as defined in
Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)), as of June 30, 2012. Based on such evaluation,
they have concluded that, as of such date, our disclosure controls and procedures are effective and designed to ensure that information required to be disclosed by
us in reports that we file or submit under the Exchange Act is recorded, processed, summarized, and reported within the time periods specified in applicable SEC
rules and forms, and that such information is accumulated and communicated to management, including our principal executive officer and principal financial
officer, to allow timely decisions regarding required disclosure.
There has been no change in our internal control over financial reporting during our most recent fiscal quarter that has materially affected, or is reasonably
likely to materially affect, our internal control over financial reporting.
PART II—OTHER INFORMATION
Item 1.

Legal Proceedings

The Company is party to ordinary and routine litigation incidental to our business. We do not expect the outcome of any pending litigation to have a
material adverse effect on our consolidated financial position or results of operations.
Item 1A.

Risk Factors

There were no material changes from the risk factors set forth under Part I, Item 1A “Risk Factors” in the Company’s Annual Report on Form 10-K for the
year ended December 31, 2011.
Item 2.

Unregistered Sales of Equity Securities and Use of Proceeds

None.
Item 3.

Defaults Upon Senior Securities

None
Item 4.

Mine Safety Disclosures

Not applicable
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Item 5.

Other Information

We currently plan to hold our 2013 Annual Meeting of Stockholders (the “2013 Annual Meeting”) on April 24, 2013 with a location and time to be determined.
The record date for determining the stockholders entitled to receive notice of, and to vote at, the 2013 Annual Meeting is expected to be the close of business on
February 25, 2013. Because we did not hold an annual meeting of stockholders last year, we are informing our stockholders of the following deadlines for
stockholder proposals.
In order to be considered timely, a stockholder proposal submitted in accordance with Rule 14a-8 under the Exchange Act, for inclusion in our proxy materials for
the 2013 Annual Meeting must have been received by our Corporate Secretary no later than January 15, 2013, which we believe is a reasonable time before we
begin to print and send our proxy materials.
Stockholders also have the right under our Bylaws to nominate director candidates and make other stockholder proposals by following specified procedures. For a
stockholder proposal for the 2013 Annual Meeting that is not intended to be included in our proxy statement under Rule 14a-8 of the Exchange Act, including
director nominations, the stockholder must (1) provide the information required by our Bylaws and (2) their notice must be delivered to or mailed and received at
the principal executive offices of the Corporation not less than ninety (90) days nor more than one hundred twenty (120) days prior to the first anniversary of the
preceding year’s annual meeting (which anniversary date, in the case of the first annual meeting following the closing of the Corporation’s initial public offering,
shall be deemed to be April 15, 2012). Based upon our Bylaws, stockholders should timely deliver notice to our Corporate Secretary not earlier than
December 16, 2012 and not later than January 15, 2013.
Proposals shall be sent to our principal executive offices at One Caesars Palace Drive, Las Vegas, NV 89109, Attention: Corporate Secretary.
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Item 6.
Exhibit
Number

Exhibits
Incorporated by Reference
Period
Ending
Exhibit
Filing Date

Filed
Herewith

Form

Certificate of Amendment of Certificate of Incorporation of Caesars Entertainment
Operating Company, Inc. dated November 22, 2010

—

8-K

—

3.3

11/24/2010

Restated Certificate of Incorporation of Harrah’s Operating Company, Inc. (f/k/a
Embassy Suites, Inc.), as amended.

—

S-4

—

3.1

10/29/2008

Certificate of Amendment of Restated Certificate of Incorporation of Harrah’s
Operating Company, Inc.

—

10-K

12/31/2008

3.4

3/17/2009

3.4

Bylaws of Harrah’s Operating Company, Inc., as amended.

—

S-4

—

3.4

10/29/2008

3.5

Second Amended and Restated Certificate of Incorporation of Caesars
Entertainment Corporation, dated February 8, 2012

—

10-K

12/31/2011

3.7

3/15/2012

3.6

Amended Bylaws of Caesars Entertainment Corporation, as amended.

—

10-K

12/31/2011

3.8

3/15/2012

4.1

Certificate of Designation of Non-Voting Perpetual Preferred Stock of Harrah’s
Entertainment, Inc., dated January 28, 2008.

—

S-8

—

4.4

1/31/2008

Certificate of Amendment to the Certificate of Designation of Non-Voting Perpetual
Preferred Stock of Harrah’s Entertainment, Inc., dated March 29, 2010.

—

8-K

—

3.1

3/30/2010

Certificate of Elimination of Non-Voting Perpetual Preferred Stock of Harrah’s
Entertainment, Inc., dated March 29, 2010.

—

8-K

—

3.2

3/30/2010

Indenture, dated as of April 11, 2003, between Park Place Entertainment Corp., as
Issuer, and U.S. Bank National Association, as Trustee, with respect to the 7%
Senior Notes due 2013.

—

*S-4

—

4.1

4/29/2003

First Supplemental Indenture, dated as of June 13, 2005, between Harrah’s
Entertainment, Inc., Harrah’s Operating Company, Inc., Caesars Entertainment, Inc.
and U.S. Bank National Association, as Trustee, with respect to the 7% Senior Notes
due 2013.

—

10-Q

6/30/2005

4.22

8/9/2005

3.1
3.2
3.3

4.2
4.3
4.4

4.5

Exhibit Description
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4.6

4.7

4.8

4.9

4.10

4.11

4.12

Second Supplemental Indenture, dated as of July 28, 2005, among Harrah’s
Entertainment, Inc., as Guarantor, Harrah’s Operating Company, Inc., as Issuer, and
U.S. Bank National Association, as Trustee, to the Indenture, dated as of April 11,
2003, as amended and supplemented by a First Supplemental Indenture, dated as of
June 13, 2005, with respect to the 7% Senior Notes due 2013.

—

8-K

—

4.7

8/2/2005

Indenture, dated as of December 11, 2003, between Harrah’s Operating Company,
Inc., as Issuer, Harrah’s Entertainment, Inc., as Guarantor, and U.S. Bank National
Association, as Trustee, relating to the 5.375% Senior Notes due 2013.

—

10-K

12/31/2003

10.6

3/5/2004

Amended and Restated Indenture, dated as of July 28, 2005, among Harrah’s
Entertainment, Inc., as Guarantor, Harrah’s Operating Company, Inc., as Issuer, and
U.S. Bank National Association, as Trustee, relating to the Floating Rate Contingent
Convertible Senior Notes due 2024.

—

8-K

—

4.8

8/2/2005

First Supplemental Indenture, dated as of September 9, 2005, to Amended and
Restated Indenture, dated as of July 28, 2005, among Harrah’s Operating Company,
Inc., as Issuer, Harrah’s Entertainment, Inc. as Guarantor, and U.S. Bank National
Association, as Trustee, relating to the Floating Rate Contingent Convertible Senior
Notes due 2024.

—

**S-3/A

—

4.7

9/19/2005

Second Supplemental Indenture, dated as of January 8, 2008, to Amended and
Restated Indenture, dated as of July 28, 2005, among Harrah’s Operating Company,
Inc., as Issuer, Harrah’s Entertainment, Inc. as Guarantor, and U.S. Bank National
Association, as Trustee, relating to the Floating Rate Contingent Convertible Senior
Notes due 2024.

—

10-K

12/31/2007

4.25

2/29/2008

Third Supplemental Indenture, dated as of January 28, 2008, to Amended and
Restated Indenture, dated as of July 28, 2005, among Harrah’s Operating Company,
Inc., as Issuer, Harrah’s Entertainment, Inc. as Guarantor, and U.S. Bank National
Association, as Trustee, relating to the Floating Rate Contingent Convertible Senior
Notes due 2024.

—

8-K

—

4.1

1/28/2008

Indenture, dated as of May 27, 2005, between Harrah’s Operating Company, Inc., as
Issuer, Harrah’s Entertainment, Inc., as Guarantor, and U.S. Bank National
Association, as Trustee, relating to the 5.625% Senior Notes due 2015.

—

8-K

—

4.1

6/3/2005
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4.13

4.14

4.15

4.16

4.17

4.18

4.19

4.20

First Supplemental Indenture, dated as of August 19, 2005, to Indenture, dated as of
May 27, 2005, between Harrah’s Operating Company, Inc., as Issuer, Harrah’s
Entertainment, Inc., as Guarantor, and U.S. Bank National Association, as Trustee,
relating to the 5.625% Senior Notes due 2015.

—

S-4

—

4.44

8/25/2005

Second Supplemental Indenture, dated as of September 28, 2005, to Indenture, dated as
of May 27, 2005, between Harrah’s Operating Company, Inc., as Issuer, Harrah’s
Entertainment, Inc., as Guarantor, and U.S. Bank National Association, as Trustee,
relating to the 5.625% Senior Notes due 2015.

—

8-K

—

4.4

10/3/2005

Indenture dated as of September 28, 2005, among Harrah’s Operating Company, Inc., as
Issuer, Harrah’s Entertainment, Inc., as Guarantor, and U.S. Bank National Association,
as Trustee, relating to the 5.75% Senior Notes due 2017.

—

8-K

—

4.1

10/3/2005

Indenture, dated as of June 9, 2006, between Harrah’s Operating Company, Inc.,
Harrah’s Entertainment, Inc. and U.S. National Bank Association, as Trustee, relating to
the 6.50% Senior Notes due 2016.

—

8-K

—

4.1

6/14/2006

Officers’ Certificate, dated as of June 9, 2006, pursuant to Sections 301 and 303 of the
Indenture dated as of June 9, 2006 between Harrah’s Operating Company, Inc., Harrah’s
Entertainment, Inc. and U.S. National Bank Association, as Trustee, relating to the
6.50% Senior Notes due 2016.

—

8-K

—

4.2

6/14/2006

Indenture, dated as of February 1, 2008, by and among Harrah’s Operating Company,
Inc., the Guarantors (as defined therein) and U.S. Bank National Association, as Trustee,
relating to the 10.75% Senior Cash Pay Notes due 2016 and 10.75%/11.5% Senior
Toggle Notes due 2018.

—

8-K

—

10.1

2/4/2008

First Supplemental Indenture, dated as of June 12, 2008, by and among Harrah’s
Operating Company, Inc., the Guarantors (as defined therein) and U.S. Bank National
Association, as Trustee, relating to the 10.75% Senior Cash Pay Notes due 2016 and
10.75%/11.5% Senior Toggle Notes due 2018.

—

10-Q

6/30/2008

4.34

8/11/2008

Second Supplemental Indenture, dated as of January 9, 2009, by and among Harrah’s
Operating Company, Inc., the Guarantors (as defined therein) and U.S. Bank National
Association, as Trustee relating to the 10.75% Senior Notes due 2016 and 10.75%/11.5%
Senior Toggle Notes due 2018.

—

10-Q

3/31/2009

4.35

5/14/2009
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4.21

4.22

4.23

4.24

4.25

4.26

4.27

4.28

4.29

First Supplemental Indenture, dated as of March 26, 2009, by and among Harrah’s
Operating Company, Inc., the Note Guarantors (as defined therein) and U.S. Bank
National Association, as Trustee relating to the 10.75% Senior Notes due 2016 and
10.75%/11.5% Senior Toggle Notes due 2018.

—

8-K

—

4.1

3/31/2009

Indenture, dated as of December 24, 2008, by and among Harrah’s Operating Company,
Inc., Harrah’s Entertainment, Inc. and U.S. Bank National Association, as Trustee,
relating to the 10.00% Second-Priority Senior Secured Notes due 2018 and 10.00%
Second-Priority Senior Secured Notes due 2015.

—

S-4/A

—

4.39

12/24/2008

First Supplemental Indenture, dated as of July 22, 2009, by and among Harrah’s
Operating Company, Inc., Harrah’s Entertainment, Inc. and U.S. Bank National
Association, as Trustee, relating to the 10.00% Second-Priority Senior Secured Notes
due 2018 and 10.00% Second-Priority Senior Secured Notes due 2015.

—

10-Q

6/30/2009

4.38

8/13/2009

Collateral Agreement, dated as of December 24, 2008, by and among Harrah’s
Operating Company, Inc. as Issuer, each Subsidiary of the Issuer identified therein, and
U.S. Bank National Association, as Collateral Agent.

—

S-4/A

—

4.40

12/24/2008

Indenture, dated as of April 15, 2009, by and among Harrah’s Operating Company, Inc.,
Harrah’s Entertainment, Inc. and U.S. Bank National Association, as trustee and
collateral agent.

—

8-K

—

4.1

4/20/2009

First Supplemental Indenture, dated May 18, 2009, by and among Harrah’s Operating
Company, Inc., Harrah’s Entertainment, Inc. and U.S. Bank National Association, as
trustee relating to the 10.00% Second-Priority Senior Secured Notes due 2018.

—

10-Q

6/30/2009

4.40

8/13/2009

Indenture, dated as of June 10, 2009, by and among Harrah’s Operating Escrow LLC,
Harrah’s Escrow Corporation, Harrah’s Entertainment, Inc. and U.S. Bank National
Association, as trustee, relating to the 11.25% Senior Secured Notes due 2017.

—

8-K

—

4.1

6/15/2009

Supplemental Indenture, dated as of June 10, 2009, by and among Harrah’s Operating
Company, Inc. and U.S. Bank National Association, as trustee, relating to the 11.25%
Senior Secured Notes due 2017.

—

8-K

—

4.2

6/15/2009

Second Supplemental Indenture, dated as of September 11, 2009, by and among
Harrah’s Operating Company, Inc., Harrah’s Entertainment, Inc. and U.S. Bank National
Association, as trustee, relating to the 11.25% Senior Secured Notes due 2017.

—

8-K

—

4.1

9/17/2009
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4.30

4.31
4.32

4.33

4.34
4.35

4.36

4.37

4.38

Indenture, dated as of April 16, 2010, by and among Harrah’s Operating Escrow LLC,
Harrah’s Escrow Corporation, Harrah’s Entertainment, Inc. and U.S. Bank National
Association, as trustee, relating to the 12.75% Second-Priority Senior Secured Notes
due 2018.

—

8-K

—

4.1

4/22/2010

Supplemental Indenture, dated as of May 20, 2010, by and among Harrah’s Operating
Company, Inc. and U.S. Bank National Association, as trustee

—

8-K

—

4.1

5/24/2010

Stockholders’ Agreement, dated as of January 28, 2008, by and among Apollo Hamlet
Holdings, LLC, Apollo Hamlet Holdings B, LLC, TPG Hamlet Holdings, LLC, TPG
Hamlet Holdings B, LLC, Co-Invest Hamlet Holdings, Series LLC, Co-Invest Hamlet
Holdings B, LLC, Hamlet Holdings LLC and Harrah’s Entertainment, Inc., and, solely
with respect to Sections 3.01 and 6.07, Apollo Investment Fund VI, L.P. and TPG V
Hamlet AIV, L.P.

—

8-K/A

—

10.14

2/7/2008

Services Agreement, dated as of January 28, 2008, by and among Harrah’s
Entertainment, Inc., Apollo Management VI, L.P., Apollo Alternative Assets, L.P. and
TPG Capital, L.P.

—

8-K/A

—

10.15

2/7/2008

4.1

3/2/2012

Supplemental Indenture, dated as of March 1, 2012, by and among Caesars
Entertainment Operating Company, Inc. and U.S. Bank National Association, as trustee.

8-K

Indenture dated as of February 3, 2012 among Chester Downs and Marina, LLC , a
Pennsylvania limited liability company, Chester Downs Finance Corp., and, together
with the Company, Subsidiary Guarantors party hereto from time to time, U.S. Bank
National Association, as trustee and U.S. Bank National Association, as collateral agent.

—

10-K

12/31/2011

4.43

3/15/2012

Indenture, dated as of February 14, 2012, by and among Caesars Operating Escrow
LLC, Caesars Escrow Corporation, Caesars Entertainment Corporation and U.S. Bank
National Association, as trustee.

—

8-K

—

4.1

2/15/2012

Registration Rights Agreement, dated as of February 14, 2012, by and among Caesars
Operating Escrow LLC, Caesars Escrow Corporation, Caesars Entertainment
Corporation and J.P. Morgan Securities LLC, as representative of the initial purchasers.

8-K

4.2

2/15/2012

Registration Rights Agreement Joinder, dated as of March 1, 2012 (to the Registration
Rights Agreement, dated as of February 14, 2012), by and among Caesars
Entertainment Operating Company, Inc. and J.P. Morgan Securities LLC, as
representative of the initial purchasers.

8-K

4.2

3/2/2012
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4.39
10.1

10.2

10.3
10.4

10.5

10.6

10.7

Equity Distribution Agreement, dated April 12, 2012, between Caesars Entertainment
Corporation, Citigroup Global Markets, Inc. and Credit Suisse Securities (USA) LLC.

8-K

1.1

4/13/2012

Credit Agreement, dated as of January 28, 2008, by and among Hamlet Merger Inc.,
Harrah’s Operating Company, Inc. as Borrower, the Lenders party thereto from time to
time, Bank of America, N.A., as Administrative Agent and Collateral Agent, Deutsche
Bank AG New York Branch, as Syndication Agent, and Citibank, N.A., Credit Suisse,
Cayman Islands Branch, JPMorgan Chase Bank, N.A., Merrill Lynch, Pierce, Fenner &
Smith Incorporated, Goldman Sachs Credit Partners L.P., Morgan Stanley Senior
Funding, Inc., and Bear Sterns Corporate Lending, Inc., as Co-Documentation Agents.

—

8-K/A

—

10.1

2/7/2008

Amendment and Waiver to Credit Agreement, dated as of June 3, 2009, among Harrah’s
Operating Company, Inc., Harrah’s Entertainment, Inc., the lenders from time to time
party thereto (the “Lenders”), Bank of America, N.A, as administrative agent, and the
other parties thereto.

—

8-K/A

—

10.1

6/11/2009

Incremental Facility Amendment, dated as of September 26, 2009 to the Credit
Agreement dated as of January 28, 2008.

—

8-K

—

99.1

9/29/2009

Amended and Restated Collateral Agreement dated and effective as of January 28, 2008
(as amended and restated on June 10, 2009), among Harrah’s Operating Company, Inc.,
each Subsidiary Party that is party thereto and Bank of America, N.A., as Collateral
Agent.

—

8-K

—

10.3

6/15/2009

Amended and Restated Guaranty and Pledge Agreement dated and effective as of
January 28, 2008 (as amended and restated on June 10, 2009), made by Harrah’s
Entertainment, Inc. (as successor to Hamlet Merger Inc.) in favor of Bank of America,
N.A., as Administrative Agent and Collateral Agent.

—

8-K

—

10.4

6/15/2009

Intercreditor Agreement, dated as of January 28, 2008 by and among Bank of America,
N.A. as administrative agent and collateral agent under the Credit Agreement, Citibank,
N.A. as administrative agent under the Bridge-Loan Agreement and U.S. Bank National
Association as Trustee under the Indenture.

—

10-K

12/31/2008

10.3

3/17/2009

Intercreditor Agreement, dated as of December 24, 2008 among Bank of America, N.A.
as Credit Agreement Agent, each Other First Priority Lien Obligations Agent from time
to time, U.S. Bank National Association as Trustee and each collateral agent for any
Future Second Lien Indebtedness from time to time.

—

10-K

12/31/2008

10.4

3/17/2009
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10.8

10.9

10.10

10.11

10.12

Joinder and Supplement to the Intercreditor Agreement, dated as of April 15, 2009 by
and among U.S. Bank National Association, as new trustee, U.S. Bank National
Association, as Trustee under the Intercreditor Agreement, Bank of America, N.A., as
Credit Agreement Agent under the Intercreditor Agreement, and any other First Lien
Agent and Second Priority Agent from time to time party to the Intercreditor
Agreement.

—

8-K

—

10.1

4/20/2009

First Lien Intercreditor Agreement, dated as of June 10, 2009, by and among Bank of
America, N.A., as collateral agent for the First Lien Secured Parties and as Authorized
Representative for the Credit Agreement Secured Parties, U.S. Bank National
Association, as Authorized Representative for the Initial Other First Lien Secured
Parties, and each additional Authorized Representative from time to time party to the
First Lien Intercreditor Agreement.

—

8-K/A

—

10.1

6/11/2009

Joinder and Supplement to Intercreditor Agreement, by and among U.S. Bank National
Association, as new trustee, U.S. Bank National Association, as Trustee under the
Intercreditor Agreement, Bank of America, N.A., as Credit Agreement Agent under the
Intercreditor Agreement, U.S. Bank National Association as a Second Priority Agent
under the Intercreditor Agreement and any other First Lien Agent and Second Priority
Agent from time to time party to the Intercreditor Agreement.

—

10-K

12/31/2008

10.4

3/17/2009

Joinder and Supplement to the Intercreditor Agreement, dated as of September 11, 2009
by and among U.S. Bank National Association, as new trustee, U.S. Bank National
Association, as Trustee under the Intercreditor Agreement, Bank of America, N.A., as
Credit Agreement Agent under the Intercreditor Agreement, and any other First Lien
Agent and Second Priority Agent from time to time party to the Intercreditor
Agreement.

—

8-K

—

10.1

9/17/2009

Amendment Agreement, dated as of March 1, 2012, among Caesars Entertainment
Corporation, Caesars Entertainment Operating Company, Inc. each Subsidiary Loan
Party party thereto, the lenders party thereto and Bank of America, N.A., as
administrative agent under the Amended and Restated Credit Agreement dated as of
May 20, 2011, among Caesars Entertainment Corporation, Caesars Entertainment
Operating Company, Inc., the lenders party thereto from time to time and the other
parties party thereto.

—

8-K

—

10.1

3/2/2012
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10.13

10.14

10.15

10.16

10.17

10.18

10.19

Reaffirmation Agreement, dated as of March 1, 2012, among Caesars Entertainment
Corporation, Caesars Entertainment Operating Company, Inc. each Subsidiary Loan
Party party thereto, the lenders party thereto and Bank of America, N.A., as
administrative agent under the Amended and Restated Credit Agreement dated as of
May 20, 2011, among Caesars Entertainment Corporation, Caesars Entertainment
Operating Company, Inc., the lenders party thereto from time to time and the other
parties party thereto.

—

8-K

—

10.2

3/2/2012

Joinder and Supplement to the Intercreditor Agreement, dated as of March 1, 2012, by
and among U.S. Bank National Association, as new trustee, U.S. Bank National
Association, as second priority agent, Bank of America, N.A., as credit agreement agent
and U.S. Bank National Association, as other first priority lien obligations agent.

—

8-K

—

10.3

3/2/2012

Other First Lien Secured Party Consent to the Collateral Agreement, dated as of
March 1, 2012, by U.S. Bank National Association, as agent or trustee for persons who
shall become “Secured Parties” under the Collateral Agreement dated as of January 28,
2008, as amended and restated as of June 10, 2009.

—

8-K

—

10.4

3/2/2012

Other First Lien Secured Party Consent to the Guaranty and Pledge Agreement, dated as
of March 1, 2012, by U.S. Bank National Association, as agent or trustee for persons
who shall become “Secured Parties” under the Guaranty and Pledge Agreement dated as
of January 28, 2008, as amended and restated as of June 10, 2009.

—

8-K

—

10.5

3/2/2012

Other First Lien Secured Party Consent, dated as of September 11, 2009, by U.S. Bank
National Association, as agent or trustee for persons who shall become “Secured Parties”
under the Amended and Restated Collateral Agreement dated and effective as of
January 28, 2008 (as amended and restated on June 10, 2009).

—

8-K

—

10.2

9/17/2009

Other First Lien Secured Party Consent, dated as of September 11, 2009, by U.S. Bank
National Association, as agent or trustee for persons who shall become “Secured Parties”
under the Amended and Restated Guaranty and Pledge Agreement dated and effective as
of January 28, 2008 (as amended and restated on June 10, 2009).

—

8-K

—

10.3

9/17/2009

Amended and Restated Loan Agreement, dated as of February 19, 2010, between PHW
Las Vegas, LLC and Wells Fargo Bank, N.A. as trustee for the Credit Suite First Boston
Mortgage Securities Corp. Commercial Pass-Through Certificates, Series 2007-TFL2.

—

10-Q

3/31/2010

10.24

5/10/2010
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10.20

†10.21
10.22
†10.23
10.24
10.25
10.26

10.27
10.28
10.29
10.30

10.31

†10.32

Guaranty Agreement, dated February 19, 2010, by and between Harrah’s
Entertainment, Inc. and Wells Fargo Bank, N.A., as trustee for The Credit Suisse First
Boston Mortgage Securities Corp. Commercial Mortgage Pass-Through Certificates,
series 2007-TFL2.

—

8-K

—

99.1

2/25/2010

Employment Agreement, made as of January 28, 2008, and amended on March 13,
2009, by and between Harrah’s Entertainment, Inc. and Gary W. Loveman.

—

10-K

12/31/2008

10.16

3/17/2009

Financial Counseling Plan of Harrah’s Entertainment, Inc., as amended January 1996.

—

10-K

12/31/1995

10.22

3/6/1996

Harrah’s Entertainment, Inc. 2009 Senior Executive Incentive Plan, effective
January 1, 2009.

—

8-K

—

10.2

12/15/2008

Trust Agreement dated June 20, 2001 by and between Harrah’s Entertainment, Inc.
and Wells Fargo Bank Minnesota, N.A.

—

10-Q

9/30/2001

10.4

11/9/2001

Escrow Agreement, dated February 6, 1990, by and between The Promus Companies
Incorporated, certain subsidiaries thereof, and Sovran Bank, as escrow agent

—

10-K

12/29/1989

Unknown

3/28/1990

Amendment to Escrow Agreement dated as of October 29, 1993 among The Promus
Companies Incorporated, certain subsidiaries thereof, and NationsBank, formerly
Sovran Bank.

—

10-K

12/31/1993

10.66

3/28/1994

Amendment, dated as of June 7, 1995, to Escrow Agreement among The Promus
Companies Incorporated, certain subsidiaries thereof and NationsBank.

—

8-K

—

10.12

6/15/1995

Amendment, dated as of July 18, 1996, to Escrow Agreement between Harrah’s
Entertainment, Inc. and NationsBank.

—

10-Q

9/30/1996

10.1

11/12/1996

Amendment, dated as of October 30, 1997, to Escrow Agreement between Harrah’s
Entertainment, Inc., Harrah’s Operating Company, Inc. and NationsBank.

—

10-K

12/31/1997

10.82

3/10/1998

Amendment to Escrow Agreement, dated April 26, 2000, between Harrah’s
Entertainment, Inc. and Wells Fargo Bank Minnesota, N.A., Successor to Bank of
America, N.A.

—

10-Q

9/30/2000

10.8

11/13/2000

Letter Agreement with Wells Fargo Bank Minnesota, N.A., dated August 31, 2000,
concerning appointment as Escrow Agent under Escrow Agreement for deferred
compensation plans.

—

10-Q

9/30/2000

10.7

11/13/2000

Harrah’s Entertainment, Inc. Amended and Restated Executive Deferred
Compensation Trust Agreement dated January 11, 2006 by and between Harrah’s
Entertainment, Inc. and Wells Fargo Bank, N.A.

—

10-K

12/31/2007

10.41

2/29/2008
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†10.33

†10.34
†10.35
†10.36
†10.37
†10.38
†10.39

†10.40
†10.41
†10.42
†10.43
†10.44

10.45

Amendment to the Harrah’s Entertainment, Inc. Amended and Restated Executive
Deferred Compensation Trust Agreement effective January 28, 2008 by and between
Harrah’s Entertainment, Inc. and Wells Fargo Bank, N.A.

—

10-K

12/31/2007

10.42

2/29/2008

Amendment and Restatement of Harrah’s Entertainment, Inc. Executive Deferred
Compensation Plan, effective August 3, 2007.

—

10-Q

6/30/2007

10.69

8/9/2007

Amendment and Restatement of Harrah’s Entertainment, Inc. Deferred Compensation
Plan, effective as of August 3, 2007.

—

10-Q

6/30/2007

10.70

8/9/2007

Amendment and Restatement of Park Place Entertainment Corporation Executive
Deferred Compensation Plan, effective as of August 3, 2007.

—

10-Q

6/30/2007

10.71

8/9/2007

Amendment and Restatement of Harrah’s Entertainment, Inc. Executive Supplemental
Savings Plan, effective as of August 3, 2007.

—

10-Q

6/30/2007

10.72

8/9/2007

Amendment and Restatement of Harrah’s Entertainment, Inc. Executive Supplemental
Savings Plan II, effective as of August 3, 2007.

—

10-Q

6/30/2007

10.73

8/9/2007

First Amendment to the Amendment and Restatement of Harrah’s Entertainment, Inc.
Amendment and Restatement of Harrah’s Entertainment, Inc. Executive Supplemental
Savings Plan II, effective as of February 9, 2009.

—

8-K

—

10.2

2/13/2009

Stock Option Grant Agreement dated February 27, 2008 between Gary W. Loveman and
Harrah’s Entertainment, Inc.

—

10-Q

6/30/2008

10.52

8/11/2008

Stock Option Grant Agreement dated February 27, 2008 between Jonathan S. Halkyard
and Harrah’s Entertainment, Inc.

—

10-Q

6/30/2008

10.54

8/11/2008

Stock Option Grant Agreement dated February 27, 2008 between Thomas M. Jenkin and
Harrah’s Entertainment, Inc.

—

10-Q

6/30/2008

10.56

8/11/2008

Form of Stock Option Grant Agreement dated July 1, 2008 between Harrah’s
Entertainment, Inc. and each of Lynn C. Swann and Christopher J. Williams.

—

10-Q

6/30/2008

10.57

8/11/2008

Form of Stock Option Grant Agreement dated March 1, 2010 between Harrah’s
Entertainment, Inc. and each of Thomas M. Jenkin, John W. R. Payne, Peter E. Murphy,
and Mary H. Thomas.

—

10-K

12/31/2009

10.61

3/9/2010

Joinder and Supplement to the Intercreditor Agreement, dated as of May 20, 2010, by
and among U.S. Bank National Association, as new trustee, U.S. Bank National
Association, as second priority agent, Bank of America, N.A., as credit agreement agent
and U.S. Bank national Association, as other first priority lien obligations agent.

—

8-K

—

10.1

5/24/2010
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10.46

10.47

10.48

10.49

10.50

Additional Secured Party Consent, dated as of May 20, 2010, by U.S. Bank National
Association, as agent or trustee for persons who shall become “Secured Parties” under
the Collateral Agreement dated as of December 24, 2008.

—

8-K

—

10.2

5/24/2010

Investment and Exchange Agreement, dated as of June 3, 2010, among Harrah’s
Entertainment, Inc., Harrah’s BC, Inc. and Paulson & Co, Inc., on behalf of the several
investment funds and accounts managed by it.

—

8-K

—

10.1

6/7/2010

Investment and Exchange Agreement, dated as of June 3, 2010, among Harrah’s
Entertainment, Inc., Harrah’s BC, Inc. Apollo Management VI, L.P., on behalf of certain
affiliated investment funds, and TPG Capital, L.P., on behalf of certain affiliated
investment funds.

—

8-K

—

10.1

6/7/2010

Second Amended and Restated Loan Agreement dated as of August 31, 2010, among
Harrah’s Las Vegas Propco, LLC, Harrah’s Atlantic City Propco, LLC, Rio Propco,
LLC, Flamingo Las Vegas Propco, LLC, Harrah’s Laughlin Propco, LLC, and Paris Las
Vegas Propco, LLC, as Borrower, JPMorgan Chase Bank, N.A., Bank of America, N.A.,
Citibank, N.A., Credit Suisse AG, Cayman Islands Branch (f/k/a Credit Suisse, Cayman
Islands Branch), Merrill Lynch Mortgage Lending, Inc., Goldman Sachs Mortgage
Company, Morgan Stanley Mortgage Capital Holdings LLC, German American Capital
Corporation, and Bank of America, N.A., as Collateral Agent.

—

8-K

—

10.1

9/3/2010

Second Amended and Restated First Mezzanine Loan Agreement dated as of August 31,
2010, among Harrah’s Las Vegas Mezz 1, LLC, Harrah’s Atlantic City Mezz 1, LLC,
Rio Mezz 1, LLC, Flamingo Las Vegas Mezz 1, LLC, Harrah’s Laughlin Mezz 1, LLC,
and Paris Las Vegas Mezz 1, LLC, as Borrower, JPMorgan Chase Bank, N.A., Bank of
America, N.A., Citibank, N.A., Credit Suisse AG, Cayman Islands Branch (f/k/a Credit
Suisse, Cayman Islands Branch), Merrill Lynch Mortgage Lending, Inc., Goldman Sachs
Mortgage Company, Blackstone Special Funding (Ireland), and Bank of America, N.A.,
as Collateral Agent.

—

8-K

—

10.2

9/3/2010

55

Table of Contents
10.51

10.52

10.53

10.54

Second Amended and Restated Second Mezzanine Loan Agreement dated as of
August 31, 2010, among Harrah’s Las Vegas Mezz 2, LLC, Harrah’s Atlantic City Mezz
2, LLC, Rio Mezz 2, LLC, Flamingo Las Vegas Mezz 2, LLC, Harrah’s Laughlin Mezz
2, LLC, and Paris Las Vegas Mezz 2, LLC, as Borrower, JPMorgan Chase Bank, N.A.,
Bank of America, N.A., Citibank, N.A., Credit Suisse AG, Cayman Islands Branch (f/k/a
Credit Suisse, Cayman Islands Branch), Merrill Lynch Mortgage Lending, Inc.,
Goldman Sachs Mortgage Company, Blackstone Special Funding (Ireland), and Bank of
America, N.A., as Collateral Agent.

—

8-K

—

10.3

9/3/2010

Second Amended and Restated Third Mezzanine Loan Agreement dated as of
August 31, 2010, among Harrah’s Las Vegas Mezz 3, LLC, Harrah’s Atlantic City Mezz
3, LLC, Rio Mezz 3, LLC, Flamingo Las Vegas Mezz 3, LLC, Harrah’s Laughlin Mezz
3, LLC, and Paris Las Vegas Mezz 3, LLC, as Borrower, JPMorgan Chase Bank, N.A.,
Bank of America, N.A., Citibank, N.A., Credit Suisse AG, Cayman Islands Branch (f/k/a
Credit Suisse, Cayman Islands Branch), Merrill Lynch Mortgage Lending, Inc.,
Goldman Sachs Mortgage Company, Blackstone Special Funding (Ireland), and Bank of
America, N.A., as Collateral Agent.

—

8-K

—

10.4

9/3/2010

Second Amended and Restated Fourth Mezzanine Loan Agreement dated as of
August 31, 2010, among Harrah’s Las Vegas Mezz 4, LLC, Harrah’s Atlantic City Mezz
4, LLC, Rio Mezz 4, LLC, Flamingo Las Vegas Mezz 4, LLC, Harrah’s Laughlin Mezz
4, LLC, and Paris Las Vegas Mezz 4, LLC, as Borrower, JPMorgan Chase Bank, N.A.,
Bank of America, N.A., Citibank, N.A., Credit Suisse AG, Cayman Islands Branch (f/k/a
Credit Suisse, Cayman Islands Branch), Merrill Lynch Mortgage Lending, Inc.,
Goldman Sachs Mortgage Company, Blackstone Special Funding (Ireland), and Bank of
America, N.A., as Collateral Agent.

—

8-K

—

10.5

9/3/2010

Second Amended and Restated Fifth Mezzanine Loan Agreement dated as of August 31,
2010, among Harrah’s Las Vegas Mezz 5, LLC, Harrah’s Atlantic City Mezz 5, LLC,
Rio Mezz 5, LLC, Flamingo Las Vegas Mezz 5, LLC, Harrah’s Laughlin Mezz 5, LLC,
and Paris Las Vegas Mezz 5, LLC, as Borrower, Citibank, N.A., Credit Suisse AG,
Cayman Islands Branch (f/k/a Credit Suisse, Cayman Islands Branch), Goldman Sachs
Mortgage Company, Blackstone Special Funding (Ireland), German American Capital
Corporation, and Bank of America, N.A., as Collateral Agent.

—

8-K

—

10.6

9/3/2010
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10.56

10.57

10.58

10.59

10.60

Second Amended and Restated Sixth Mezzanine Loan Agreement dated as of August 31,
2010, among Harrah’s Las Vegas Mezz 6, LLC, Harrah’s Atlantic City Mezz 6, LLC,
Rio Mezz 6, LLC, Flamingo Las Vegas Mezz 6, LLC, Harrah’s Laughlin Mezz 6, LLC,
and Paris Las Vegas Mezz 6, LLC, as Borrower, Credit Suisse AG, Cayman Islands
Branch (f/k/a Credit Suisse, Cayman Islands Branch), Goldman Sachs Mortgage
Company, German American Capital Corporation, and Bank of America, N.A., as
Collateral Agent.

—

8-K

—

10.7

9/3/2010

Second Amended and Restated Seventh Mezzanine Loan Agreement dated as of August
31, 2010, among Harrah’s Las Vegas Mezz 7, LLC, Harrah’s Atlantic City Mezz 7, LLC,
Rio Mezz 7, LLC, Flamingo Las Vegas Mezz 7, LLC, Harrah’s Laughlin Mezz 7, LLC,
and Paris Las Vegas Mezz 7, LLC, as Borrower, Credit Suisse AG, Cayman Islands
Branch (f/k/a Credit Suisse, Cayman Islands Branch), Goldman Sachs Mortgage
Company, and Bank of America, N.A., as Collateral Agent.

—

8-K

—

10.8

9/3/2010

Second Amended and Restated Eighth Mezzanine Loan Agreement dated as of August
31, 2010, among Harrah’s Las Vegas Mezz 8, LLC, Harrah’s Atlantic City Mezz 8, LLC,
Rio Mezz 8, LLC, Flamingo Las Vegas Mezz 8, LLC, Harrah’s Laughlin Mezz 8, LLC,
and Paris Las Vegas Mezz 8, LLC, as Borrower, Goldman Sachs Mortgage Company,
and Bank of America, N.A., as Collateral Agent.

—

8-K

—

10.9

9/3/2010

Second Amended and Restated Ninth Mezzanine Loan Agreement dated as of August
31, 2010, among Harrah’s Las Vegas Mezz 9, LLC, Harrah’s Atlantic City Mezz 9, LLC,
Rio Mezz 9, LLC, Flamingo Las Vegas Mezz 9, LLC, Harrah’s Laughlin Mezz 9, LLC,
and Paris Las Vegas Mezz 9, LLC, as Borrower, Goldman Sachs Mortgage Company,
and Bank of America, N.A., as Collateral Agent.

—

8-K

—

10.10

9/3/2010

Note Sales Agreement dated as of August 31, 2010, among each first mezzanine lender,
each second mezzanine lender, each third mezzanine lender, fourth mezzanine lender,
fifth mezzanine lender, sixth mezzanine lender, seventh mezzanine lender, eighth
mezzanine lender and ninth mezzanine lender, and specified mezzanine lender, Harrah’s
Entertainment, Inc., each Mortgage Loan Borrower, each Mezzanine Borrower and each
Operating Company.

—

8-K

—

10.11

9/3/2010

Form of Management Agreement entered into between each Mortgage Loan Borrower
and its respective Operating Company.

—

8-K

—

10.12

9/3/2010
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10.62

10.63

10.64

10.65

10.66

Form of Amended and Restated Operating Lease (Hotel Component) entered into
between each Mortgage Loan Borrower, its respective Operating Company and its
respective Management Company.

—

8-K

—

10.13

9/3/2010

Form of Amended and Restated Operating Lease (Casino Component) entered into
between each Mortgage Loan Borrower, its respective Operating Company and its
respective Management Company.

—

8-K

—

10.14

9/3/2010

Agreement Among Mortgage Noteholders, dated August 31, 2010, among JPMorgan
Chase Bank, N.A., as Note A-1 Holder, Bank of America, N.A., as Note A-2 Holder,
Citibank, N.A., as Note A-3 Holder, Credit Suisse, Cayman Islands Branch, as Note A-4
Holder, German American Capital Corporation, as Note A-5 Holder, Merrill Lynch
Mortgage Lending, Inc., as Note A-6 Holder, JP Morgan Chase Bank, N.A., as Note A-7
Holder, Goldman Sachs Mortgage Company, as Note A-9 Holder, Bank of America,
N.A., as Collateral Agent, and Bank of America, N.A. as Servicer.

—

8-K

—

10.15

9/3/2010

Agreement Among First Mezzanine Noteholders, dated August 31, 2010, among
JPMorgan Chase Bank, N.A., Bank of America, N.A., Citibank, N.A., Credit Suisse AG,
Cayman Islands Branch (f/k/a Credit Suisse, Cayman Islands Branch), Merrill Lynch
Mortgage Lending, Inc., Goldman Sachs Mortgage Company, Blackstone Special
Funding (Ireland), and Bank of America, N.A., as Collateral Agent.

—

8-K

—

10.16

9/3/2010

Agreement Among Second Mezzanine Noteholders, dated August 31, 2010, among
JPMorgan Chase Bank, N.A., Bank of America, N.A., Citibank, N.A., Credit Suisse AG,
Cayman Islands Branch (f/k/a Credit Suisse, Cayman Islands Branch), Merrill Lynch
Mortgage Lending, Inc., Goldman Sachs Mortgage Company, Blackstone Special
Funding (Ireland), and Bank of America, N.A., as Collateral Agent.

—

8-K

—

10.17

9/3/2010

Agreement Among Third Mezzanine Noteholders, dated August 31, 2010, among
JPMorgan Chase Bank, N.A., Bank of America, N.A., Citibank, N.A., Credit Suisse AG,
Cayman Islands Branch (f/k/a Credit Suisse, Cayman Islands Branch), Merrill Lynch
Mortgage Lending, Inc., Goldman Sachs Mortgage Company, Blackstone Special
Funding (Ireland), and Bank of America, N.A., as Collateral Agent.

—

8-K

—

10.18

9/3/2010
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Agreement Among Fourth Mezzanine Noteholders, dated August 31, 2010, among
JPMorgan Chase Bank, N.A., Bank of America, N.A., Citibank, N.A., Credit Suisse AG,
Cayman Islands Branch (f/k/a Credit Suisse, Cayman Islands Branch), Merrill Lynch
Mortgage Lending, Inc., Goldman Sachs Mortgage Company, Blackstone Special
Funding (Ireland), and Bank of America, N.A., as Collateral Agent. (Incorporated by
reference to the exhibit filed with the Company’s Current Report on Form 8-K filed on
September 3, 2010.)

—

8-K

—

10.19

9/3/2010

Agreement Among Fifth Mezzanine Noteholders, dated August 31, 2010, among
Citibank, N.A., Credit Suisse AG, Cayman Islands Branch (f/k/a Credit Suisse, Cayman
Islands Branch), Goldman Sachs Mortgage Company, Blackstone Special Funding
(Ireland), German American Capital Corporation, and Bank of America, N.A., as
Collateral Agent.

—

8-K

—

10.20

9/3/2010

Agreement Among Sixth Mezzanine Noteholders, dated August 31, 2010, among Credit
Suisse AG, Cayman Islands Branch (f/k/a Credit Suisse, Cayman Islands Branch),
Goldman Sachs Mortgage Company, German American Capital Corporation, and Bank
of America, N.A., as Collateral Agent.

—

8-K

—

10.21

9/3/2010

Agreement Among Seventh Mezzanine Noteholders, dated August 31, 2010, among
Credit Suisse AG, Cayman Islands Branch (f/k/a Credit Suisse, Cayman Islands Branch),
Goldman Sachs Mortgage Company, and Bank of America, N.A., as Collateral Agent.

—

8-K

—

10.22

9/3/2010

Intercreditor Agreement, dated August 31, 2010, among the senior lender, first
mezzanine lender, second mezzanine lender, third mezzanine lender, fourth mezzanine
lender, fifth mezzanine lender, sixth mezzanine lender, seventh mezzanine lender, eighth
mezzanine lender, and ninth mezzanine lender.

—

8-K

—

10.23

9/3/2010

Form of Indemnification Agreement entered into by Caesars Entertainment Corporation
and each of its directors and executive officers.

—

S-1

—

10.75

11/16/2010

10.73

Irrevocable Proxy of Hamlet Holdings LLC, dated November 22, 2010

—

8-K

—

10.1

11/24/2010

10.74

Amended and Restated Management Investors Rights Agreement, dated November 22,
2010

—

8-K

—

10.2

11/24/2010

Registration Rights Agreement, dated as of November 23, 2010, by and between Caesars
Entertainment Corporation and Paulson & Co. Inc., on behalf of the several investment
funds and accounts managed by it

—

8-K

—

10.3

11/24/2010

10.68

10.69

10.70

10.71

†10.72

10.75
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10.77

10.78

10.79

†10.80
†10.81
†10.82
†10.83
†10.84
†10.85

Credit Agreement dated as of April 25, 2011 between the Company, the Borrowers, the
lenders (as defined therein) party thereto and JPMorgan Chase Bank, N.A., as
administrative agent and collateral agent for the lenders.

—

8-K

—

10.1

4/27/2011

Completion Guarantee dated as of April 25, 2011 by the Company in favor of
JPMorgan Chase Bank, N.A., as administrative agent and collateral agent for the
lenders (as defined therein).

—

8-K

—

10.2

4/27/2011

Disbursement Agreement dated as of April 25, 2011 between the Borrowers, JPMorgan
Chase Bank, N.A. as disbursement agent and agent and Fulcrum LLC as construction
consultant.

—

8-K

—

10.3

4/27/2011

Amendment Agreement dated as of May 20, 2011, among Caesars Entertainment
Corporation, Caesars Entertainment Operating Company, Inc. each Subsidiary Loan
Party party thereto, the lenders party thereto and Bank of America, N.A., as
administrative agent under the Credit Agreement dated as of January 28, 2008, among
Caesars Entertainment Corporation, Caesars Entertainment Operating Company, Inc.,
the lenders party thereto from time to time and the other parties party thereto.

—

8-K/A

—

10.1

5/23/2011

Caesars Entertainment Corporation Management Equity Incentive Plan, as amended and
restated on November 29, 2011.

—

S-1/A

—

10.78

12/28/2011

Form of Stock Option Grant Agreement dated March 1, 2010 between Harrah’s
Entertainment, Inc. and Gary W. Loveman.

—

S-1/A

—

10.79

12/28/2011

Form of Stock Option Grant Agreement dated March 1, 2010 between Harrah’s
Entertainment, Inc. and Jonathan S. Halkyard.

—

S-1/A

—

10.80

12/28/2011

Form of Stock Option Grant Agreement dated November 29, 2011 between Caesars
Entertainment Corporation and Gary W. Loveman.

—

S-1/A

—

10.81

12/28/2011

Form of Stock Option Grant Agreement dated November 29, 2011 between Caesars
Entertainment Corporation and Jonathan S. Halkyard.

—

S-1/A

—

10.82

12/28/2011

Form of Stock Option Grant Agreement dated November 29, 2011 between Caesars
Entertainment Corporation and each of Thomas M. Jenkin, John W. R. Payne and Mary
H. Thomas.

—

S-1/A

—

10.83

12/28/2011
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†10.90
10.91

10.92

10.93

10.94

†10.95
†10.96
†10.97

Form of Employment Agreement between Caesars Entertainment Operating
Company, Inc., and Jonathan S. Halkyard, Thomas M. Jenkin, and John W. R. Payne.

—

8-K

—

10.1

1/9/2012

Employment Agreement, made as of January 31, 2011, by and between Caesars
Entertainment Operating Company, Inc. and Mary H. Thomas.

—

S-1/A

—

10.84

1/27/2012

Stock Option Grant Agreement dated February 27, 2008 between Mary H. Thomas
and Harrah’s Entertainment, Inc.

—

S-1/A

—

10.85

1/27/2012

Stock Option Grant Agreement dated February 24, 2009 between Mary H. Thomas
and Harrah’s Entertainment, Inc.

—

S-1/A

—

10.86

1/27/2012

Caesars Entertainment Corporation 2012 Performance Incentive Plan.

—

S-1/A

—

10.89

2/2/2012

Form of Release and Contribution Agreement, dated as of January 25, 2012, by and
among Caesars Entertainment Corporation, Co-Invest Hamlet Holdings, Series LLC,
Co-Invest Hamlet Holdings B, LLC and the Participating Co-Investors listed on
Schedule I.

—

S-1/A

—

10.90

2/2/2012

Form of First Amendment to the Stockholders’ Agreement by and among Apollo
Hamlet Holdings, LLC, Apollo Hamlet Holdings B, LLC, TPG Hamlet Holdings,
LLC, TPG Hamlet Holdings B, LLC, Co-Invest Hamlet Holdings, Series LLC, CoInvest Hamlet Holdings B, LLC, Hamlet Holdings LLC and Caesars Entertainment
Corporation.

—

S-1/A

—

10.91

2/2/2012

Form of Acknowledgment to the Services Agreement among Caesars Entertainment
Corporation, Apollo Management VI, L.P., Apollo Alternative Assets, L.P. and TPG
Capital, L.P.

—

S-1/A

—

10.92

2/2/2012

Escrow Agreement, dated as of February 14, 2012, by and among Caesars Operating
Escrow LLC, Caesars Escrow Corporation, U.S. Bank National Association, as
escrow agent and securities intermediary and U.S. Bank National Association, as
trustee.

—

8-K

—

10.1

2/15/2012

Form of Stock Option Grant Agreement dated April 16, 2012 between Caesars
Entertainment Corporation and Gary W. Loveman.

—

10-Q

3/31/2012

10.96

5/9/2012

Amendment No.1 to the Caesars Entertainment Corporation 2012 Performance
Incentive Plan

—

8-K

—

10.1

7/25/2012

Form of Caesars Entertainment Corporation 2012 Performance Incentive Plan
Nonqualified Option Award Agreement

—

SC-TO-I

—

(d)(3)

7/25/2012
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14
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31.2
32.1
32.2
99.1
99.2
***101

†
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***

Form of Caesars Entertainment Corporation 2012 Performance Incentive Plan
Nonqualified Option Award Agreement (Replacement Options)

—

SC-TO-I

—

(d)(4)

7/25/2012

Form of Caesars Entertainment Corporation 2012 Performance Incentive Plan
Nonqualified Option Award Agreement (Replacement Options Granted to Gary W.
Loveman)

—

SC-TO-I

—

(d)(5)

7/25/2012

Form of Caesars Entertainment Corporation Management Equity Incentive Plan Stock
Option Grant Agreement

—

SC-TO-I

—

(d)(7)

7/25/2012

Form of Amendment to Caesars Entertainment Corporation Management Equity
Incentive Plan Stock Option Grant Agreement

—

SC-TO-I

—

(d)(8)

7/25/2012

Equity Interest Purchase Agreement with Exhibits A-F with Penn National Gaming,
Inc., Caesars Entertainment Operating Company, Inc. , Harrah’s Maryland Heights
Operating Company, Players Maryland Heights Nevada, LLC and Harrah’s Maryland
Heights, LLC, dated May 7, 2012.

X

Harrah’s Entertainment, Inc. Code of Business Conduct and Ethics for Principal
Officers, adopted February 26, 2003.

—

10-K

12/31/2002

14

3/9/2003

Certification of Principal Executive Officer Pursuant to Section 302 of the SarbanesOxley Act of 2002, dated August 8, 2012.

X

—

—

—

—

Certification of Principal Financial Officer Pursuant to Section 302 of the SarbanesOxley Act of 2002, dated August 8, 2012.

X

—

—

—

—

Certification of Principal Executive Officer Pursuant to Section 906 of the SarbanesOxley Act of 2002, dated August 8, 2012.

X

—

—

—

—

Certification of Principal Financial Officer Pursuant to Section 906 of the SarbanesOxley Act of 2002, dated August 8, 2012.

X

—

—

—

—

Supplemental Discussion of the Financial Results of Caesars Entertainment Operating
Company, Inc.

X

—

—

—

—

Supplemental Discussion of the Financial Results of Caesars Entertainment’s
Commercial Mortgage-Backed Securities Related Properties

X

—

—

—

—

The following financial statements from the Company’s Form 10-Q for the quarter
ended June 30, 2012, formatted in XBRL: (i) Consolidated Condensed Balance
Sheets, (ii) Consolidated Condensed Statements of Comprehensive Loss, (iii)
Consolidated Condensed Statement of Stockholders’ Equity (iv) Consolidated
Condensed Statements of Cash Flows (v) Notes to Consolidated Condensed Financial
Statements.

—

—

—

—

—

Management contract or compensatory plan or arrangement required to be filed as an exhibit to the Form pursuant to Item 6 of Form 10-Q.
Filed by Park Place Entertainment Corporation
Filed by Harrah’s Entertainment, Inc.
Furnished herewith.
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.
CAESARS ENTERTAINMENT CORPORATION
August 8, 2012

By:

/S/ DIANE E. WILFONG
Senior Vice President, Controller, and Chief Accounting Officer
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Exhibit 10.102
EQUITY INTEREST PURCHASE AGREEMENT
dated as of May 7, 2012
by and among
PENN NATIONAL GAMING, INC.,
as Buyer
HARRAH’S MARYLAND HEIGHTS, LLC,
as the Company
CAESARS ENTERTAINMENT OPERATING COMPANY, INC.,
HARRAH’S MARYLAND HEIGHTS OPERATING COMPANY, AND
PLAYERS MARYLAND HEIGHTS NEVADA, LLC
together, as Sellers
and
CAESARS ENTERTAINMENT CORPORATION,
as Parent
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ARTICLE I. PURCHASE AND SALE OF EQUITY INTERESTS
Section 1.1
Section 1.2
Section 1.3
Section 1.4
Section 1.5

1
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Excluded Assets
Retention of Assets
Assignability and Consents
Removal of Excluded Assets

1
3
4
5
6

ARTICLE II. TREATMENT OF LIABILITIES
Section 2.1
Section 2.2

6

Assumed Liabilities
Excluded Liabilities

6
7

ARTICLE III. PURCHASE PRICE AND DEPOSIT
Section 3.1
Section 3.2
Section 3.3
Section 3.4
Section 3.5
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Purchase Price
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8
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14
Time and Place
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16
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29
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29
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ARTICLE IX. COVENANTS
Section 9.1
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Section 9.4
Section 9.5
Section 9.6
Section 9.7
Section 9.8
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32

Conduct of Business Prior to the Closing
Cooperation; Notice; Cure
No Solicitation
Employee Matters
Access to Information and the Real Property; Post-Closing Cooperation
Governmental Approvals
Publicity
Further Assurances and Actions
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35
36
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Section 9.9
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Section 9.13
Section 9.14
Section 9.15
Section 9.16
Section 9.17
Section 9.18
Section 9.19
Section 9.20
Section 9.21

Transfer Taxes; HSR Filing Fee
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EQUITY INTEREST PURCHASE AGREEMENT
THIS EQUITY INTEREST PURCHASE AGREEMENT (this “Agreement”) is made and entered into as of May 7, 2012 (the “Effective Date”), by and
among Penn National Gaming, Inc., a Pennsylvania corporation (“Buyer”), Caesars Entertainment Corporation, a Delaware corporation (“Parent”), Caesars
Entertainment Operating Company, Inc., a Delaware corporation (“CEOC”), Harrah’s Maryland Heights Operating Company, a Nevada corporation (“HMHO”),
Players Maryland Heights Nevada, LLC, a Nevada limited liability company (“PMHN”, together with CEOC and HMHO, “Sellers”), and Harrah’s Maryland
Heights, LLC, a Delaware limited liability company (the “Company”). Capitalized terms used herein and not otherwise defined shall have the meanings set forth
in Section 14.1.
WHEREAS, Sellers are the beneficial and record owners of all of the issued and outstanding membership interests of the Company (the “Equity Interests”);
WHEREAS, the Board of Directors of Parent believes that it is in the best interests of the Company, Sellers and Sellers’ members and stockholders to sell
all of the Equity Interests; and
WHEREAS, Buyer desires to acquire from Sellers and Sellers desire to sell to Buyer, all of Sellers’ right, title and interest in and to the issued and
outstanding Equity Interests on the terms and subject to the conditions set forth herein, after which the Company shall become a wholly-owned subsidiary of
Buyer.
NOW, THEREFORE, the parties hereto, in consideration of the premises and of the mutual representations, warranties and covenants contained herein and
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, agree as follows:
ARTICLE I.
PURCHASE AND SALE OF EQUITY INTERESTS
Section 1.1 Purchase and Sale of Equity Interests. Upon the terms and subject to the conditions set forth in this Agreement, at the Closing, Sellers shall sell
and Buyer shall purchase from Sellers, the Equity Interests free and clear of all Liens and Encumbrances other than Permitted Liens and Permitted Encumbrances.
As a result of Buyer’s acquisition of the Equity Interests, Buyer shall indirectly acquire all of the Company’s right, title and interest in, and under those certain
rights and assets set forth below, free and clear of all Liens and Encumbrances other than Permitted Liens and Permitted Encumbrances, but excluding the
Excluded Assets (the “Purchased Assets”):
(a) the Real Property;
(b) subject to Section 1.4, the Assumed Contracts;
(c) the Acquired Personal Property;
(d) Intentionally Omitted;

(e) the Tray Ledger (pursuant to Section 4.2(a));
(f) the Markers (pursuant to Section 4.2(b));
(g) Intentionally omitted.
(h) the Transferred Marks and Domain Names, the Other Transferred Registered IP, and the other Intellectual Property listed on Section 1.1(h) of the
Company Disclosure Letter (collectively, the “Transferred Intellectual Property”);
(i) the organizational documents, minute and stock books and records, and corporate seals of the Company;
(j) (i) all corporate records of the Company, (ii) all other books and records of the Company relating exclusively to the Business (except (A) to the
extent related to the Excluded Liabilities, the Excluded Assets or otherwise proprietary to Sellers or their Affiliates (other than the Company) and (B) the
Customer Database), including all architectural, structural, service manuals, engineering and mechanical plans, electrical, soil, wetlands, environmental, and
similar reports, studies and audits in the Company’s possession or control, (iii) all plans and specifications for the Casino in the Company’s possession or control
and (iv) all human resources and other employee-related files and records relating to the Transferred Employees, except to the extent prohibited by Law;
provided, however, Sellers may retain archival copies of all books, files and records as set forth in Section 1.3;
(k) the Customer List;
(l) the Company Permits, Governmental Approvals and Gaming Approvals exclusively related to the Casino, and pending applications therefor, to
the extent transferable by Law;
(m) all current assets reflected in the Final Closing Net Working Capital, including Gift Certificates and Accounts Receivable;
(n) all bookings, contracts, or reservations for the use or occupancy of guest rooms and/or meeting and banquet facilities of the Casino which use or
occupancy is scheduled to occur on or after the Closing Date;
(o) all advertising, marketing and promotional materials exclusively used or held for use in the Business and to the extent such materials do not
include any System Marks and other than the Harrah’s Branded Paraphernalia;
(p) all landline telephone numbers used at the Casino on the Closing Date;
(q) all rights, claims, rebates, discounts and credits (including all guarantees, indemnities, warranties and similar rights), performance or other bonds,
security or other deposits, advance payments and prepaid rents in favor of the Company to the extent relating exclusively to (i) the Business as of the Closing
Date, (ii) the Purchased Assets, or (iii) the Assumed Liabilities;
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(r) all goodwill associated with the Business;
(s) all refunds or rebates of Taxes to which Buyer is entitled under Section 12.9(g);
(t) the Rewards Information;
(u) any and all insurance proceeds, condemnation awards or other compensation awards for loss or damage to any Purchased Assets, the Real
Property and the Business to the extent occurring after the date hereof but prior to the Closing Date, and all right and claim of Sellers and the Company or any of
their respective Affiliates to any such insurance or other compensation not paid by the Closing Date; and
(v) all other assets and properties of the Company exclusively used or held for use in connection with the Business.
Section 1.2 Excluded Assets. Notwithstanding anything to the contrary contained in this Agreement, immediately prior to the Closing, the Company
shall assign to Sellers (or their designee) and Sellers (or their designee) shall obtain the right, title and interest in and to each and all of the following assets of the
Company (the “Excluded Assets”):
(a) the Excluded Contracts;
(b) any rights, claims and credits (including all guarantees, indemnities, warranties and similar rights) in favor of the Company to the extent relating
to (i) any excluded assets set forth in this Section 1.2, (ii) any Excluded Liability or (iii) the operation of the Business prior to the Closing Date, in the case of
clause (iii), other than those that are specifically Purchased Assets under Section 1.1;
(c) the Markers listed on Section 1.2(c) of the Company Disclosure Letter;
(d) except for the Tray Ledger and the Markers (other than those Markers listed on Section 1.2(c) of the Company Disclosure Letter) (all of which
are part of the Purchased Assets but shall be purchased in accordance with Section 4.2 hereof), and except for the Front Money which shall be treated as set forth
in Section 9.11(d) hereof, all chips or tokens of other casinos, cash, cash equivalents, bank deposits or similar cash items of Sellers, the Company or Sellers’
Affiliates held at the Casino as of the Closing to the extent not reflected in the Final Closing Net Working Capital;
(e) all refunds or rebates of Taxes to which Sellers are entitled under Section 12.9(g);
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(f) all of the human resources and other employee-related files and records, other than such files and records relating exclusively to the Transferred
Employees (which files and records Sellers may retain an archival copy of, to the extent permitted by Law);
(g) the Excluded Personal Property;
(h) the Excluded Software;
(i) all indebtedness, accounts payable, or other obligations owed to the Company by any Seller or any of their Affiliates;
(j) without limitation to Buyer’s rights pursuant to Sections 1.1(k) and 1.1(t), the Customer Database;
(k) all data, files and other materials located on any storage device (including personal computers and servers) located at the Real Property (other
than the books and records described in Section 1.1(j) hereof);
(l) without limitation to Buyer’s rights pursuant to Sections 1.1(k) and 1.1(t), the Total Rewards Program and any other player loyalty or rewards
program of Sellers or their Affiliates and all customer related data;
(m) any assets set forth on Section 1.2(m) of the Company Disclosure Letter;
(n) the Company Benefit Plans;
(o) the Company Insurance Policies (except as provided in Section 9.15);
(p) the System Marks;
(q) the Harrah’s Branded Paraphernalia; and
(r) all other assets and properties of the Company not exclusively used or held for use in connection with the Business.
Section 1.3 Retention of Assets. Notwithstanding anything to the contrary contained in this Agreement, Sellers and their Affiliates may retain and use, at
their own expense, archival copies of all of the Assumed Contracts, books, records and other documents or materials conveyed hereunder, in each case, which
(a) are used in connection with Sellers’ or any of their Affiliates’ businesses other than the Business or (b) if Sellers, in good faith, determine that Sellers are
reasonably likely to need access to, in connection with the preparation or filing of any Tax Returns or compliance with any other Tax reporting obligations or the
defense (or any counterclaim, cross-claim or similar claim in connection therewith) of any suit, claim, action, proceeding or investigation (including any Tax audit
or examination) against or by Sellers, the Company or any of its Affiliates pending or threatened as of the Closing Date; provided, that Sellers shall, and shall
cause their Affiliates to, hold such documents or materials relating to the Business, and all confidential or proprietary information contained therein, confidential
pursuant to Section 9.5(b).
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Section 1.4 Assignability and Consents.
(a) Notwithstanding anything to the contrary contained in this Agreement, if the attempted or actual conveyance, assignment or transfer to Sellers (or
their designee) of any Excluded Assets is non-assignable or non-transferrable, by its terms, without the consent of a third party (each, a “Non-Assignable
Excluded Asset”), then Sellers and Buyer shall each use their reasonable best efforts to obtain the authorization, approval, consent or waiver of such other party to
the assignment of any such Non-Assignable Excluded Asset. Notwithstanding the foregoing, in no event shall the failure to obtain a consent with respect to a
Non-Assignable Excluded Asset delay or otherwise impede the Closing, but the Closing shall not constitute the sale, conveyance, assignment, transfer or delivery
of any such Non-Assignable Excluded Asset, and this Agreement shall not constitute a conveyance, assignment, transfer or delivery of any such Non-Assignable
Excluded Asset unless and until such authorization, approval, consent or waiver is obtained. The parties shall enter into a commercially reasonable arrangement
to provide that Sellers shall receive the interest of the Company in the benefits and obligations under such Non-Assignable Excluded Asset, and Sellers shall be
liable to the Company in a fashion equivalent to what Sellers’ Liabilities would be under the Non-Assignable Excluded Asset if it were assigned, until such time
as such third party authorization, approval, consent or waiver shall have been obtained, and such arrangement shall include performance by the Company as an
agent of Sellers to the extent commercially reasonable. Provided that Sellers are liable for all Liabilities related to a Non-Assignable Excluded Asset that Sellers
would otherwise be liable for under this Agreement if such Non-Assignable Excluded Asset constituted an Excluded Asset, Buyer shall, and shall cause the
Company to, promptly pay over to Sellers (or their designee) the net amount (after expenses and Taxes) of all payments received by it in respect of such NonAssignable Excluded Asset. In the event that the Company acts as Sellers’ agent or is otherwise required to act to fulfill obligations related to a Non-Assignable
Excluded Asset pursuant to this Section 1.4(a), Sellers shall assist and fully cooperate with Buyer and the Company in fulfilling such obligations.
(b) Once authorization, approval or waiver of or consent for the conveyance, assignment or transfer of any such Non-Assignable Excluded Asset is
obtained, such Non-Assignable Excluded Asset shall be conveyed, assigned, transferred and delivered to Sellers (or their designee) without any further action by
the parties hereto. Notwithstanding anything to the contrary contained in this Agreement, Sellers shall assume all Liabilities in respect of any Non-Assignable
Excluded Asset that Sellers would otherwise assume under this Agreement if such Non-Assignable Excluded Asset constituted an Excluded Asset if it is
receiving the benefits thereof; provided, further, that Sellers shall also be liable to the Company for performing its obligations under the arrangements described
in Section 1.4(c) hereof.
(c) Buyer understands and agrees that it is solely Buyer’s responsibility to obtain any and all operating agreements (other than the Assumed
Contracts) necessary to conduct the Business from and after the Closing Date, including replacement software license agreements for the software which will
replace the Excluded Software. Subject to the terms
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hereof, Buyer shall also be responsible for obtaining new licenses and permits for the operation of the Business from and after the Closing. Except as set forth in
Section 1.1(l) hereof, no licenses or permits will be transferred by Sellers in connection with the sale of the Equity Interests.
Section 1.5 Removal of Excluded Assets. All items located at the Real Property that constitute Excluded Assets may be removed on or prior to the Closing
Date and within ninety (90) days after the Closing Date (the “Removal Period”) by Sellers, their Affiliates or their respective Representatives, with the removing
party making any repairs necessary as a result of any damage caused during such removal, but without any obligation on the part of Sellers, their Affiliates or any
removing party to replace any item so removed. Buyer will provide Sellers, their Affiliates and their respective Representatives with reasonable access to the Real
Property to effect such removal, at reasonable times within the Removal Period and after at least one (1) business day’s prior notice to Buyer, and Sellers will use
reasonable efforts to minimize disruption to Buyer’s operations. Buyer, at its option, will have the right to have a Representative present during any such removal
activity. Sellers recognize that Buyer will be replacing Excluded Software and that Buyer desires that its replacement software will be operational as of the
Closing. Sellers agree to, and to cause the Company to, cooperate reasonably with Buyer in effecting the transition from Excluded Software to replacement
software, by allowing Buyer access to the Real Property to install the replacement software; provided that: (a) there shall be no material interference with the
Business before the Closing; (b) Sellers shall be reimbursed for any reasonable out-of-pocket costs incurred by the Company in connection with such cooperation;
and (c) if Sellers or the Company shall be required to reveal proprietary information of Sellers or their Affiliates to Buyer in connection with such cooperation,
then Sellers or the Company will, at Sellers’ option, either (i) not de-install third party Excluded Software that is now installed on personal computers that are
included in the Acquired Personal Property (unless required to do so by Law or by agreement with the provider of the Excluded Software) and Buyer agrees that
Buyer will either obtain new licenses for such Excluded Software or cease to use such Excluded Software following the Closing, or (ii) de-install third party
Excluded Software that is now installed on personal computers included in the Acquired Personal Property. Buyer’s agreement pursuant to this Section 1.5 shall
survive the Closing and shall be covered by Buyer’s indemnification obligations in ARTICLE XII hereof and enforceable by Sellers by any means available at
Law or equity, including injunctive relief, which Buyer hereby agrees is an appropriate remedy. If Sellers do not remove all of the Excluded Assets located at the
Real Property within the Removal Period, then Buyer may dispose of or retain any such remaining Excluded Assets.
ARTICLE II.
TREATMENT OF LIABILITIES
Section 2.1 Assumed Liabilities. Upon the terms and subject to the conditions set forth in this Agreement, the Company shall retain and be solely
responsible for, and as a result of Buyer’s acquisition of the Equity Interests Buyer shall indirectly assume, only the Liabilities of the Company set forth in this
Section 2.1, other than the Excluded Liabilities (collectively the “Assumed Liabilities”):
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(a) all Liabilities relating to the Purchased Assets or the Business, including all Liabilities, burdens and obligations arising in respect to any Assumed
Contracts, accruing, arising out of, or relating to events, occurrences, pending or threatened litigation, acts, omissions and claims happening from and after the
Closing;
(b) all Liabilities for replacement of, or refund for, damaged, defective or returned goods relating to the Purchased Assets from and after the Closing,
including items purchased in a gift shop or similar facility at the Casino from and after the Closing, but not including any pending product liability or litigation
claims relating to the sale of any goods happening prior to the Closing;
(c) all Liabilities with respect to entertainment and hotel reservations relating to the Casino (to the extent reflected in the Final Closing Net Working
Capital) from and after the Closing;
(d) all Liabilities for (i) Taxes arising out of or relating to the ownership of the Company or the Purchased Assets after the Closing Date and
(ii) Transfer Taxes that are the responsibility of Buyer pursuant to Section 9.9(a), in each case other than any Excluded Taxes (it being agreed and understood that
this clause (d) is the only clause of Section 2.1 that applies to Taxes);
(e) any Liabilities relating to the employment of the Transferred Employees by Buyer and its Affiliates (including, following the Closing, the
Company and its Subsidiaries) solely to the extent accruing, arising out of, or relating to events, occurrences, acts, omissions and claims happening after the
Closing (for the avoidance of doubt, including any Liabilities relating to the termination of any Transferred Employee from and after the Closing);
(f) all current Liabilities reflected in the Final Closing Net Working Capital, including the Progressive Liabilities and the Customer Deposits;
(g) any Liabilities assumed by Buyer pursuant to Section 9.4(f) hereof;
(h) without limiting the rights and obligations of the parties set forth in ARTICLE XII hereof, all Liabilities under Environmental Laws, including
Environmental Liabilities relating to, resulting from, caused by or arising out of ownership, operation or control of the Real Property or the other Purchased
Assets, arising before or after the Closing Date, and any Liability relating to contamination or exposure to Hazardous Substances at or attributable to the Real
Property or the other Purchased Assets;
(i) all of the Company’s gaming chips and tokens with respect to the Business, which are branded with the name, design, logo or other similar indicia
of the Casino, that are in circulation as of the Closing (collectively, the “Chips and Tokens”); and
(j) any items set forth on Section 2.1 of the Company Disclosure Letter.
Section 2.2 Excluded Liabilities. Notwithstanding anything contained in this Agreement to the contrary, immediately prior to the Closing, the Company
shall assign and
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Sellers shall assume, and from and after such time Sellers shall be responsible for, only the following Liabilities of the Company (“Excluded Liabilities”):
(a) except as specifically listed in Section 2.1, all Liabilities relating to any Purchased Assets or the Business accruing, arising out of, or relating to
events, occurrences, pending or threatened litigation, acts, omissions and claims happening or existing prior to the Closing, including all Liabilities arising from
any breach of any Assumed Contract by Sellers or the Company on or prior to the Closing;
(b) any Liabilities for any Excluded Taxes;
(c) any Liabilities relating to the Transferred Employees accruing, arising out of, or relating to events, occurrences, pending or threatened litigation,
acts, omissions and claims happening or existing prior to the Closing and any Liabilities arising out of or relating to the employment of any directors, employees
or other service providers of Sellers or any of their Affiliates (other than the Transferred Employees), regardless of when arising;
(d) any Liabilities owed to any Seller or any of their Affiliates other than the Company;
(e) any Liability that relates to any Excluded Asset, unless otherwise included in the Final Closing Net Working Capital;
(f) any pending product liability or litigation claims relating to the sale of any goods happening prior to the Closing; and
(g) any Liability of the Company for expenses or fees relating to the preparation, negotiation or entering into of this Agreement, including fees of
financial advisors, attorneys, consultants and accountants.
ARTICLE III.
PURCHASE PRICE AND DEPOSIT
Section 3.1 Purchase Price. At the Closing, as consideration for the Equity Interests, Buyer shall deliver or cause to be delivered by electronic transfer of
immediately available funds to an account designated by Sellers a cash payment equal to the sum of (a) six hundred ten million dollars ($610,000,000) (the
“Purchase Price”) plus (b) the Estimated Closing Payment (which can be a positive or negative number) plus (c) the Estimated Operations Payment. The Purchase
Price, together with the Estimated Closing Payment and the Estimated Operations Payment is the “Closing Payment.”
Section 3.2 Deposit. On the date hereof, Buyer shall deposit nine million one-hundred fifty thousand dollars ($9,150,000) (the “Deposit”) with Deutsche
Bank National Trust Company (the “Escrow Agent”) pursuant to an escrow agreement in substantially the form attached hereto as Exhibit D (the “Deposit
Escrow Agreement”) executed and delivered by Parent, Buyer and the Escrow Agent on the Effective Date; provided, further that for each two-month period by
which the Outside Date is extended by Parent or Buyer pursuant to Section 5.1(b)(ii), Buyer shall,
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subject to Section 5.1(b)(iii), deposit an additional nine million one-hundred fifty thousand dollars ($9,150,000) (each, an “Extension Deposit”) with the Escrow
Agent pursuant to the Deposit Escrow Agreement promptly and in any event within three (3) business days of such extension. Upon the Closing, the Deposit and
any Extension Deposit, plus the interest accrued thereon shall be credited against the Purchase Price and the parties shall instruct the Escrow Agent to promptly
release and pay the Deposit and any Extension Deposit, plus the interest accrued thereon to Parent (or its designee) pursuant to the terms of the Deposit Escrow
Agreement. Upon the termination of this Agreement, the parties shall instruct the Escrow Agent to promptly release and pay the Deposit and any Extension
Deposit, plus the interest accrued thereon to Buyer or Parent, as applicable, pursuant to Section 11.2(c) hereof and the terms of the Deposit Escrow Agreement. In
the event of any inconsistency between the terms and provisions of the Deposit Escrow Agreement and the terms and provisions of this Agreement, the terms and
provisions of this Agreement shall control, absent an express written agreement between the parties hereto to the contrary, which written agreement acknowledges
and expressly amends this Section 3.2.
Section 3.3 Allocation of Purchase Price. For federal income Tax and applicable state and local Tax Purposes, Buyer and Sellers hereby agree to treat (and
to cause their respective Affiliates to treat) the purchase and sale of Equity Interests pursuant to this Agreement in accordance with Revenue Ruling 99-6
(Situation 2). No more than thirty (30) days after the Determination Date, Buyer shall prepare and deliver to Sellers a written statement setting forth the allocation
of the purchase price (as determined for federal income tax purposes, taking into account any additional amounts payable pursuant to Section 4.3 and any
assumed liabilities that are required to be treated as part of the purchase price for federal income tax purposes) among the Purchased Assets (and any other assets
that are considered to be acquired for federal income tax purposes) in accordance with Section 1060 of the Code and the Treasury Regulations thereunder (the
“Purchase Price Allocation”). Buyer and Sellers shall endeavor in good faith to agree on the Purchase Price Allocation. If Buyer and Sellers have not agreed on
the Purchase Price Allocation within sixty (60) days following the Determination Date, then any disputed matter(s) will be finally and conclusively resolved by an
independent accounting firm of recognized national standing reasonably acceptable to Buyer and Sellers with no existing relationship with either party (the
“Auditor”) in accordance with this Agreement, as promptly as practicable, and such resolution(s) will be reflected on the Purchase Price Allocation, provided that
the resolution for each disputed item contained in the Auditor’s determination shall be made subject to the definitions and principles set forth in this Agreement,
and shall be consistent with either the position of Sellers or Buyer. Buyer and Sellers shall each use its reasonable best efforts to furnish to the Auditor such work
papers and other documents and information pertaining to the disputed item as the Auditor may request. Sellers and Buyer shall bear their own expenses in the
preparation and review of the Purchase Price Allocation, except that the fees and expenses of the Auditor shall be borne equally by Buyer on the one hand and
Sellers on the other hand. Buyer and Sellers shall file all Tax Returns (including, but not limited to, IRS Form 8594) consistent with the Purchase Price
Allocation, and shall not take any position inconsistent with the Purchase Price Allocation or agree to any proposed adjustment to the Purchase Price Allocation
by any Governmental Entity, without first giving the other parties prior written notice and an opportunity to confer regarding such adjustment; provided, however,
that the Purchase Price Allocation shall be adjusted by any other amounts paid under this Agreement following the
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Determination Date that affect the purchase price for federal income tax purposes; and provided, further, that nothing contained herein shall prevent Buyer or
Sellers from settling any proposed deficiency or adjustment by any Governmental Entity based upon or arising out of the Purchase Price Allocation, or require
Buyer or Sellers to litigate before any court any proposed deficiency or adjustment by any Governmental Entity challenging the Purchase Price Allocation.
Section 3.4 Risk of Loss. Subject to Section 9.15 hereof, until the Closing, Sellers shall bear the risk of any loss or damage to the Company, including the
Purchased Assets, from condemnation, fire, casualty or any other occurrence. Following the Closing, Buyer shall bear the risk of any loss or damage to the
Company, including the Purchased Assets, from condemnation, fire, casualty or any other occurrence.
Section 3.5 Tax Withholding. Notwithstanding anything in this Agreement to the contrary, Buyer shall be entitled to deduct and withhold from any amounts
otherwise payable under this Agreement to Sellers or any other Person such amounts as are required to be deducted or withheld under the Code, or any provision
of applicable Law with respect to the making of such payment. To the extent that amounts are so deducted and withheld and paid over to the applicable
Governmental Entity, such deducted and withheld amounts shall be treated for all purposes of this Agreement as having been paid to Sellers or such other Person
in respect of which such deduction and withholding were made.
ARTICLE IV.
WORKING CAPITAL ADJUSTMENT AND OTHER ADJUSTMENTS
Section 4.1 Estimated Closing Statement. No less than five (5) business days prior to the Closing Date, Sellers shall prepare and deliver to Buyer a written
closing statement (the “Estimated Closing Statement”) of the Estimated Closing Net Working Capital, including the resulting Estimated Closing Net Working
Capital Overage (if any) or Estimated Closing Net Working Capital Shortage (if any), and the proration amounts pursuant to Section 4.6 (to the extent not already
reflected in the Estimated Closing Net Working Capital), which Estimated Closing Statement shall be prepared in good faith and on a basis consistent with the
preparation of the Financial Information and the calculation of Net Working Capital set forth on Schedule B. Any amounts determined to be due and owing to
Sellers pursuant to the Estimated Closing Statement shall be paid by Buyer at the Closing pursuant to Section 3.1 hereof (the “Estimated Closing Payment”). Any
amounts determined to be due and owing to Buyer by Sellers pursuant to the Estimated Closing Statement shall reduce the Closing Payment payable to Sellers at
the Closing pursuant to Section 3.1.
Section 4.2 Estimated Operations Statement. Not less than five (5) business days prior to the Closing Date, Sellers shall prepare and deliver to Buyer an
estimated accounting for the Casino as of the Closing Date of each of the items set forth in this Section 4.2 (the “Estimated Operations Statement”), which
Estimated Operations Statement shall be prepared in good faith and on a basis consistent with the calculation of the Tray Ledger and Markers set forth on
Schedule C. All amounts determined to be due and owing to Sellers by Buyer pursuant to the Estimated Operations Statement shall be paid by Buyer to Sellers at
the Closing, pursuant to Section 3.1 hereof (the “Estimated Operations Payment”).
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(a) Tray Ledger. Buyer shall purchase the Tray Ledger for the Casino at the face amount of such Tray Ledger as set forth in the Estimated Operations
Statement.
(b) Markers. Buyer shall purchase the Markers for the Casino from Sellers at the face amount of such Markers as set forth in the Estimated
Operations Statement.
(c) House Funds. Buyer and Sellers shall mutually agree upon a procedure consistent with the counting of House Funds in the Ordinary Course of
Business and in accordance with applicable Laws for counting and determining all House Funds as of the Closing, with such amount being included in the
Calculation of the Estimated Closing Net Working Capital. Buyer shall have no obligation to purchase chips or tokens of other casinos, all of which shall be
retained by Sellers and are Excluded Assets.
Section 4.3 Final Adjustments.
(a) No more than ninety (90) days after the Closing Date, Sellers shall prepare and deliver to Buyer a written statement (the “Final Closing
Statement”) of the Final Closing Net Working Capital, including the resulting Final Closing Net Working Capital Overage (if any) or Final Closing Net Working
Capital Shortage (if any), and including a detailed breakdown of the various amounts of each component of Net Working Capital, and the proration amounts
pursuant to Section 4.6 (to the extent not already reflected in the Estimated Closing Net Working Capital), which Final Closing Statement shall be prepared in
good faith and on a basis consistent with the preparation of the Financial Information and the calculation of Net Working Capital set forth on Schedule B. Any
such amounts determined pursuant to the Final Closing Statement shall be paid to either Sellers or Buyer pursuant to Section 4.3(d) hereof (the “Final Closing
Payment”).
(b) No more than ten (10) business days after the Closing Date, Sellers shall deliver to Buyer a final accounting as of the Closing of each of the items
set forth in Section 4.2 hereof (the “Final Operations Statement”), which Final Operations Statement shall be prepared in good faith and on a basis consistent with
the calculation of the Tray Ledger and Markers set forth on Schedule C. Any such amounts determined pursuant to the Final Operations Statement shall be paid to
either Sellers or Buyer, as applicable, pursuant to Section 4.3(d) hereof (the “Final Operations Payment”).
(c) If Buyer disagrees with the calculation of any amounts on the Final Closing Statement and/or the Final Operations Statement (collectively, the
“Final Statements”), Buyer shall, within twenty (20) business days after its receipt of the applicable Final Statement, notify Sellers of such disagreement in
writing, setting forth in detail the particulars of such disagreement. Sellers will provide Buyer reasonable access to any of Sellers’ records and relevant employees
not otherwise available to Buyer as a result of the transactions contemplated hereby, to the extent reasonably related to Buyer’s review of the Final Statements. If
Buyer does not provide such notice of disagreement within the twenty (20) business day period, Buyer shall be deemed to have accepted the applicable Final
Statement and the calculation of all amounts set forth thereon, which shall be final, binding and conclusive for purposes of this Agreement and not subject to any
further recourse by Buyer or its Affiliates. If any such notice of disagreement is timely provided, Buyer and Sellers shall use reasonable best efforts for a period of
five (5)
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business days (or such longer period as they may mutually agree) to resolve any disagreements with respect to the calculation of any and all amounts set forth on
the applicable Final Statement. If, at the end of such period, the parties are unable to fully resolve the disagreements, the Auditor shall resolve any remaining
disagreements. The Auditor shall be instructed to (i) consider only such matters as to which there is a disagreement, (ii) determine, as promptly as practicable,
whether the disputed amounts set forth on the applicable Final Statement were prepared in accordance with the standards set forth in this Agreement, and
(iii) deliver, as promptly as practicable, to Sellers and Buyer its determination in writing. The resolution for each disputed item contained in the Auditor’s
determination shall be made subject to the definitions and principles set forth in this Agreement, and shall be consistent with either the position of Sellers or
Buyer. Sellers and Buyer shall bear their own expenses in the preparation and review of the Estimated Closing Statement, Final Closing Statement, Estimated
Operations Statement and Final Operations Statement, except that the fees and expenses of the Auditor shall be paid one-half by Buyer and one-half by Sellers.
The determination of the Auditor shall be final, binding and conclusive for purposes of this Agreement and not subject to any further recourse by Buyer, Sellers or
their respective Affiliates. Any dispute with respect to the Final Statements will not affect any undisputed amounts in the Final Statements or the related payments
contemplated by Section 4.3(d) hereof. The date on which an amount set forth on a Final Statement is finally determined in accordance with this Section 4.3(c) is
hereinafter referred to as the “Determination Date.”
(d) Any amounts determined to be due and owing to Sellers from Buyer or to Buyer from Sellers, as applicable, pursuant to this Section 4.3 shall be
paid by Sellers to Buyer or by Buyer to Sellers, as applicable, within two (2) business days after the applicable Determination Date.
Section 4.4 Accounts Receivable; Accounts Payable; Deposits.
(a) Accounts Receivable. After the Closing, Parent and Sellers shall promptly deliver to Buyer any cash, checks or other property that they or any of
their Affiliates receive to the extent relating to the Accounts Receivable of the Business included in the Final Closing Net Working Capital. After the Closing,
Buyer shall promptly deliver to Sellers any cash, checks or other property that Buyer or its Affiliates receive to the extent relating to any Accounts Receivable
existing as of the Closing Date and not included in the Final Closing Net Working Capital. Neither party nor their Affiliates shall agree to any settlement, discount
or reduction of the Accounts Receivable belonging to the other party. Neither party nor their Affiliates shall assign, pledge or grant any security interest in the
Accounts Receivable of the other party.
(b) Accounts Payable. Each party and their Affiliates will promptly deliver to the other a true copy of any invoice, written notice of accounts payable
or written notice of a dispute as to the amount or terms of any accounts payable received from the creditor of such accounts payable to the extent such accounts
payable is owed by the other party. Should either party discover it has paid an accounts payable belonging to the other party, then Buyer or Sellers, as applicable,
shall provide written notice of such payment to the other party and the other party shall promptly reimburse the party that paid such accounts payable all amounts
listed on such notice.
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(c) Customer Deposits. Customer Deposits received by the Company relating to rooms, services and/or events relating to the period from and after
the Closing shall be retained by the Company at the Closing and included in the calculation of the Final Closing Net Working Capital. Sellers shall not have
further liability or responsibility after Closing with respect to any Customer Deposits relating to the period from and after the Closing and Sellers and their
Affiliates shall be entitled to retain Customer Deposits to the extent of rooms and/or services furnished by Sellers prior to the Closing. “Customer Deposits”
include all security and other deposits, advance or pre-paid rents or other amounts and key money or deposits (including any interest thereon) and Front Money.
Section 4.5 Corrective Actions. If, after the Closing, Sellers and Buyer determine that Sellers have transferred to Buyer, directly or indirectly, any assets or
Liabilities that, pursuant to the terms of this Agreement, constitute Excluded Assets or Excluded Liabilities, or Sellers have retained any assets or Liabilities that,
pursuant to the terms of this Agreement, constitute Purchased Assets or Assumed Liabilities, then such assets or Liabilities shall be returned or transferred, as
applicable, for no additional payment, and the other party shall be obliged to accept such return or transfer.
Section 4.6 Prorations. The prorations relating to the Purchased Assets and the ownership and operation of the Business set forth in this Section 4.6 will be
made as of the Closing. The prorations shall be estimated and prepared by Sellers and included in the Estimated Closing Statement and the Final Closing
Statement delivered to Buyer pursuant to Section 4.1 and Section 4.3, respectively (in each case to the extent not already reflected in the Estimated Closing Net
Working Capital).
(a) Utility meters will be read, to the extent that the utility company will do so, during the daylight hours on the Closing Date (or as near as
practicable prior thereto), with charges to that time paid by Sellers and charges thereafter paid by Buyer. Prepaid utility charges shall be adjusted on the Estimated
Closing Statement and Final Closing Statement. Charges for utilities which are un-metered, or the meters for which have not been read on the Closing Date, will
be prorated between Buyer and Sellers as of the Closing. Sellers or Buyer, as appropriate, shall, upon receipt, submit a copy of the utility billings for any such
charges to the other party and such receiving party shall pay its pro-rata share of such charges to the submitting party within seven (7) days from the date of any
such submission (to the extent not already reflected in the Estimated Closing Net Working Capital).
(b) All income and expenses pursuant to the Assumed Contracts will be prorated between Buyer and Sellers as of the Closing Date on the Estimated
Closing Statement and Final Closing Statement. Sellers shall receive a credit on the Estimated Closing Statement and Final Closing Statement for (i) the amount
of any prepaid rents related to periods from and after the Closing, and (ii) security deposits, or other deposits previously paid by Sellers under the Assumed
Contracts, less any such amounts paid to and collected by Sellers under the Assumed Contracts. Any amounts received by Buyer under the Assumed Contracts
related to any period prior to the Closing shall be promptly paid to Sellers. Any amounts received by Sellers under the Assumed Contracts related to any period
after the Closing shall be promptly paid to Buyer.
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Except as otherwise specified in this Section 4.6 or agreed by the parties or with respect to adjustments to the Purchase Price made pursuant to Section 4.3,
the net amount of all such prorations will be settled and paid on the Closing Date.
ARTICLE V.
CLOSING
Section 5.1 Time and Place.
(a) Unless this Agreement is earlier terminated pursuant to ARTICLE XI hereof, the closing of the transactions contemplated by this Agreement,
including the purchase and sale of the Equity Interests (the “Closing”), shall take place promptly (but in no event more than five (5) business days) following the
satisfaction or waiver by the applicable party of the conditions set forth in ARTICLE X hereof (other than those conditions to be satisfied or waived at or upon the
Closing), at such time and place as is agreed to by the parties (the “Closing Date”), to be effective as of 12:01 a.m. Central Time on the Closing Date.
(b) Notwithstanding the foregoing:
(i) Sellers may postpone the Closing Date as set forth in Section 13.2 hereof;
(ii) the Closing Date shall not be later than the date which is six (6) months after the date of this Agreement (as may be extended pursuant to
this Section 5.1, the “Outside Date”), unless extended by Parent or Buyer, one or more times, by a two (2) month period by providing the other with a written
notice of an intent to postpone the Closing Date no earlier than ten (10) business days prior to the then-applicable Outside Date and no later than five (5) business
days prior to the then-applicable Outside Date (any which extension shall give rise to Buyer’s obligation to pay an Extension Deposit pursuant to Section 3.2);
provided, however, that in no event shall the Closing Date be later than the date which is twelve (12) months after the date of this Agreement; and
(iii) notwithstanding anything to the contrary in this Section 5.1(b), if, at the time of delivery of an extension notice pursuant to
Section 5.1(b)(ii), (x) Buyer has taken, or agreed to or committed to take (A) any action in breach of Section 9.13, or (B) any action that has materially delayed,
or is reasonably likely to materially delay, the receipt of, or materially impact the ability of a party to obtain, any Required Governmental Consent that has not
been obtained, or (C) any action that has caused, or is reasonably likely to cause, any Governmental Entity to commence or re-open a Proceeding that would
reasonably be expected to challenge or prevent the transactions contemplated by this Agreement or delay the Closing beyond the Outside Date, then the amount
of the Extension Deposit payable by Buyer pursuant to Section 3.2 in connection with such extension shall be equal to twenty-three million three-hundred sixtythree thousand dollars ($23,363,000).
Section 5.2 Deliveries at Closing. The following documents will be executed and/or delivered by Buyer, Sellers and/or the Company, as appropriate, at or
prior to the Closing:
(a) Bill of Sale for Personal Property. A Bill of Sale and Assignment substantially in the form attached as Exhibit A (the “Bill of Sale and
Assignment”), conveying to Sellers (or their designee) all of the Excluded Assets.
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(b) Excluded Liabilities. An Assignment and Assumption Agreement substantially in the form attached as Exhibit B (the “Assignment and
Assumption Agreement”) to transfer the Excluded Liabilities to Sellers (or their designee), and Sellers agree to execute and deliver such other assumption
agreements or other documents required by any Person to effectuate the assumption of the Excluded Liabilities.
(c) FIRPTA Certificate. A duly executed non-foreign person affidavit of each Seller (or, in the case of a Seller that is a disregarded entity, the Person
treated as the “transferor” with respect to such Seller within the meaning of Treasury Regulations Section 1.1445-2(b)(2)(iii)) dated as of the Closing Date, sworn
under penalty of perjury and in form and substance required under the Treasury Regulations issued pursuant to Section 1445 of the Code, stating that such Seller
is not a “foreign person” as defined in Section 1445 of the Code.
(d) Buyer Certificates. The certificates required by Sections 10.3(a) and (b) hereof.
(e) Sellers Certificates. The certificates required by Sections 10.2(a) and (b) hereof.
(f) Trademark Assignment. The short-form Trademark Assignment Agreement substantially in the form attached hereto as Exhibit C (the
“Trademark Assignment Agreement”), conveying certain Transferred Intellectual Property from CLC to the Company.
(g) Equity Interests. An Assignment of Equity Interests substantially in the form attached as Exhibit F (the “Assignment of Equity Interests”),
conveying to Buyer (or its designee) all of the Equity Interests, and certificates evidencing the Equity Interests, to the extent the Equity Interests are certificated.
(h) Resignations. Resignations, effective as of the Closing Date, of those officers of the Company as Buyer may request in writing no less than ten
(10) days prior to the Closing Date.
(i) Other Documents. Any other documents, instruments or agreements which are reasonably requested that are necessary to consummate the
transactions contemplated hereby and have not previously been delivered (including execution and delivery by Sellers to the Title Insurer of customary affidavits
and other documentation as to matters of title in a form reasonably acceptable to Sellers and Title Insurer to allow Title Insurer to issue the Endorsement).
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ARTICLE VI.
REPRESENTATIONS AND WARRANTIES OF PARENT AND SELLERS
Parent and Sellers represent and warrant to Buyer that the statements contained in this ARTICLE VI are true and correct as of the date of this Agreement
(except as to such representations and warranties that address matters as of a particular date, which are given only as of such date).
Section 6.1 Organization of Parent and Sellers. Parent and Sellers are each duly organized and validly existing under the laws of its state of organization
and has all requisite power and authority to own, lease and operate its assets and to carry on its business as now being conducted. Parent and Sellers are each duly
qualified or licensed to do business and is in good standing in each jurisdiction in which the property owned, leased or operated by it or the nature of the business
conducted by it makes such qualification or licensing necessary, except where the failure to be so qualified, licensed or in good standing would not, individually
or in the aggregate, be reasonably likely to (x) have a material adverse effect on Parent or Sellers or a Company Material Adverse Effect or (y) materially impair
or materially delay the Closing. Each Seller is a direct or indirect wholly-owned Subsidiary of Parent.
Section 6.2 Authority; No Conflict; Required Filings and Consents.
(a) Parent and each Seller have all requisite power and authority to enter into this Agreement and each of the Ancillary Agreements to which it is a
party and to consummate the transactions contemplated hereby and thereby. Parent’s and each Sellers’ execution and delivery of this Agreement and each
Ancillary Agreement to which it is a party and the consummation by Parent and Sellers of the transactions contemplated hereby and thereby have been duly
authorized by all necessary action on the part of Parent and Sellers. This Agreement has been, and each Ancillary Agreement will be at or prior to the Closing,
duly executed and delivered by Parent and Sellers and, assuming the due authorization, execution and delivery by the other parties hereto and thereto, this
Agreement constitutes, and each Ancillary Agreement when so executed and delivered will constitute, the valid and binding obligation of Parent and Sellers,
enforceable against Parent and Sellers in accordance with their respective terms, subject, as to enforcement, to (i) applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws now or hereinafter in effect affecting creditors’ rights generally and (ii) general principles of equity.
(b) The execution and delivery by Parent and each Seller of this Agreement and each Ancillary Agreement to which it is a party does not, and the
consummation by Parent and Sellers of the transactions contemplated hereby and thereby and the compliance by Parent and Sellers with any provisions hereof or
thereof will not, (i) conflict with, or result in any violation or breach of, any provision of the organization documents of Parent or Sellers, (ii) result in any
violation or breach of, or constitute (with or without notice or lapse of time, or both) a default (or give rise to a right of termination, cancellation or acceleration of
any obligation or loss of any material benefit) under, or require a consent or waiver under, any of the terms, conditions or provisions of any note, bond, mortgage,
indenture, lease, Contract or obligation to which Parent or Sellers are a party or by which Parent or Sellers or the Purchased
16

Assets may be bound, (iii) result in the creation of any Lien or Encumbrance (other than Permitted Liens and Permitted Encumbrances) on any of the Purchased
Assets pursuant to, any note, bond, mortgage, indenture, agreement, lease, license, permit, franchise, instrument, obligation or other Contract to which Parent or
Sellers are a party or by which Parent or Sellers or the Purchased Assets may be bound or affected, or (iv) subject to the governmental filings and other matters
referred to in Section 7.2(c) hereof, conflict with or violate any permit, concession, franchise, license, judgment, or Law applicable to Parent or Sellers or the
Purchased Assets, except, in the case of clauses (ii), (iii) and (iv), for any such breaches, conflicts, violations, defaults, terminations, cancellations, accelerations,
losses or failures to obtain any such consent or waiver which would not, individually or in the aggregate, be reasonably likely to (x) have a material adverse effect
on Parent or Sellers or a Company Material Adverse Effect or (y) materially impair or materially delay the Closing.
(c) No consent, approval, finding of suitability, license, permit, waiver, order or authorization of, or registration, declaration or filing with, any court,
administrative agency, commission, Gaming Authority or other governmental or regulatory authority or instrumentality (“Governmental Entity”) is required by or
with respect to Parent or Sellers in connection with the execution and delivery of this Agreement or the Ancillary Agreements by Parent and Sellers, the
compliance by Parent and Sellers with any of the provisions hereof or thereof, or the consummation by Parent and Sellers of the transactions to which they are a
party that are contemplated hereby, except for (i) the filing of the notification under, and compliance with any other applicable requirements of, the Hart-ScottRodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations promulgated thereunder (the “HSR Act”), (ii) any approvals and filing of
notices required under the Gaming Laws, (iii) such consents, approvals, orders, authorizations, permits, filings, declarations or registrations related to, or arising
out of, compliance with statutes, rules or regulations regulating the consumption, sale or serving of alcoholic beverages or tobacco or the renaming or rebranding
of the operations at the Real Property, (iv) such other filings, consents, approvals, findings of suitability, licenses, waivers, orders, authorizations, permits,
registrations and declarations as may be required under the Laws of any jurisdiction in which Parent and Sellers conduct any business or own any assets, the
failure of which to make or obtain would not, individually or in the aggregate, be reasonably likely to have a material adverse effect on Parent or Sellers or a
Company Material Adverse Effect and (v) any consents, approvals, orders, authorizations, registrations, permits, declaration or filings required by Buyer or any of
its Subsidiaries, Affiliates or key employees (including under the Gaming Laws).
Section 6.3 Title to Equity Interests. Sellers are the record and beneficial owners of all Equity Interests, free and clear of all Liens, Encumbrances or any
other restrictions on transfer other than restrictions on transfer arising under applicable securities Laws. Sellers are not party to any option, warrant, purchase right
or other Contract (other than this Agreement) obligating Sellers to sell, transfer, pledge or otherwise dispose of Equity Interests. Sellers are not a party to any
voting trust, proxy or other agreement or understanding with respect to the Equity Interests.
Section 6.4 Litigation. There is no action, suit or proceeding, claim, arbitration or investigation against Parent or Sellers, pending, or as to which Parent or
Sellers have received
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any written notice of assertion or which, to Sellers’ knowledge, have been threatened against, Sellers, the Purchased Assets, the Real Property or the Business
before any Governmental Entity that, individually or in the aggregate, would be reasonably likely to have a Company Material Adverse Effect or materially
impair or materially delay the Closing.
ARTICLE VII.
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
The Company represents and warrants to Buyer that the statements contained in this ARTICLE VII are true and correct as of the date of this Agreement
and as of the Closing (except as to such representations and warranties that address matters as of a particular date, which are given only as of such date), except as
expressly set forth herein and in the corresponding section of the Disclosure Letter delivered by the Company to Buyer herewith (the “Company Disclosure
Letter”). The Company Disclosure Letter shall be arranged in paragraphs corresponding to the numbered and lettered paragraphs contained in this Agreement and
the disclosure in any paragraph shall, to the extent reasonably apparent on the face of such disclosure that the matter disclosed is relevant to another paragraph in
this Agreement, qualify such other paragraph.
Section 7.1 Organization of the Company; Capitalization. The Company is duly organized and validly existing under the laws of its state of organization
and has all requisite power and authority to own, lease and operate its assets and to carry on the Business as now being conducted. The Company is duly qualified
or licensed to do business and is in good standing in each jurisdiction in which the property owned, leased or operated by it or the nature of the business
conducted by it makes such qualification or licensing necessary, except where the failure to be so qualified, licensed or in good standing would not, individually
or in the aggregate, be reasonably likely to (x) have a Company Material Adverse Effect or (y) materially impair or materially delay the Closing. All of the Equity
Interests are duly authorized, validly issued, fully paid and nonassessable and were issued in compliance with all applicable Laws. No Person has any rights in, or
rights to acquire from the Company, any other equity related interests of the Company or any other securities convertible into, or exercisable or exchangeable for,
equity interests of the Company. There are no outstanding options, warrants or other securities or subscription, preemptive or other rights convertible into or
exchangeable or exercisable for any equity or voting interests of the Company and there are no “phantom stock” rights, stock appreciation rights or other similar
rights with respect to the Company. The Company does not own any direct or indirect equity interest, participation or voting right in any other Person or any
options, warrants, convertible securities, exchangeable securities, subscription rights, preemptive rights, rights of first refusal, conversion rights, exchange rights,
repurchase rights, stock appreciation rights, phantom stock, profit participation or other similar rights in or issued by any other Person.
Section 7.2 Authority; No Conflict; Required Filings and Consents.
(a) The Company has all requisite power and authority to enter into this Agreement and each of the Ancillary Agreements to which it is a party and
to consummate the transactions contemplated hereby and thereby. The Company’s execution and delivery of this Agreement and each Ancillary Agreement to
which it is a party and the consummation by the
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Company of the transactions contemplated hereby and thereby have been duly authorized by all necessary action on the part of the Company. This Agreement has
been, and each Ancillary Agreement will be at or prior to Closing, duly executed and delivered by the Company party thereto and, assuming the due
authorization, execution and delivery by the other parties hereto and thereto, this Agreement constitutes, and each Ancillary Agreement when so executed and
delivered will constitute, the valid and binding obligation of the Company, enforceable against the Company in accordance with their respective terms, subject, as
to enforcement, to (i) applicable bankruptcy, insolvency, reorganization, moratorium or similar laws now or hereinafter in effect affecting creditors’ rights
generally and (ii) general principles of equity.
(b) The execution and delivery by the Company of this Agreement and each Ancillary Agreement to which it is a party, the consummation by the
Company of the transactions contemplated hereby and thereby, and the compliance of the Company with any provisions hereof or thereof, does not or will not,
(i) conflict with, or result in any violation or breach of, any provision of the organization documents of the Company, (ii) result in any violation or breach of, or
constitute (with or without notice or lapse of time, or both) a default (or give rise to a right of termination, cancellation or acceleration of any obligation or loss of
any material benefit) under, or require a consent or waiver under, any of the terms, conditions or provisions of any note, bond, mortgage, indenture, lease,
Contract or obligation to which the Company is a party or by which the Company or the Purchased Assets may be bound, (iii) result in the creation of any Lien or
Encumbrance (other than Permitted Liens and Permitted Encumbrances) on any of the Purchased Assets pursuant to, any note, bond, mortgage, indenture,
agreement, lease, license, permit, franchise, instrument, obligation or other Contract to which the Company is a party or by which the Company or the Purchased
Assets may be bound or affected, or (iv) subject to the governmental filings and other matters referred to in Section 7.2(c) hereof, conflict with or violate any
permit, concession, franchise, license, judgment, or Law applicable to the Company or the Purchased Assets, except, in the case of clauses (ii), (iii) and (iv), for
any such breaches, conflicts, violations, defaults, terminations, cancellations, accelerations, losses or failures to obtain any such consent or waiver which would
not, individually or in the aggregate, be reasonably likely to (x) have a Company Material Adverse Effect or (y) materially impair or materially delay the Closing.
(c) No consent, approval, finding of suitability, license, permit, waiver, order or authorization of, or registration, declaration or filing with, any
Governmental Entity is required by or with respect to the Company in connection with the execution and delivery of this Agreement or the Ancillary Agreements
by the Company or the consummation by the Company of the transactions to which it is a party that are contemplated hereby, except for (i) the filing of the
notification under, and compliance with any other applicable requirements of, the HSR Act, (ii) any approvals and filing of notices required under the Gaming
Laws, (iii) such consents, approvals, orders, authorizations, permits, filings, declarations or registrations related to, or arising out of, compliance with statutes,
rules or regulations regulating the consumption, sale or serving of alcoholic beverages or tobacco or the renaming or rebranding of the operations at the Real
Property, (iv) such other filings, consents, approvals, findings of suitability, licenses, waivers, orders, authorizations, permits, registrations and declarations as
may be required under the Laws of any jurisdiction in which the Company conducts any business or owns any Purchased Assets, the failure of which to make or
obtain would not, individually or in the
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aggregate, be reasonably likely to (x) have a Company Material Adverse Effect or (y) materially impair or materially delay the Closing, and (v) any consents,
approvals, orders, authorizations, registrations, permits, declaration or filings required by Buyer or any of its Subsidiaries, Affiliates or key employees (including
under the Gaming Laws).
Section 7.3 Financial Statements.
(a) Section 7.3 of the Company Disclosure Letter contains a true and complete copy of the audited financial statements of the Company for the twelve
(12) months ended December 31, 2011 and December 31, 2010 (the “Financial Information”). Except as noted therein, the Financial Information was prepared in
accordance with GAAP in effect at the time of such preparation applied on a consistent basis throughout the periods involved and fairly presents in all material
respects the financial position and results of operations of the Business as of such date and the results of the Business for such period. No representation or
warranty is made that Buyer will be able to operate the Business for the costs reflected in the Financial Information.
(b) The Company has devised and maintained systems of internal accounting controls sufficient to provide reasonable assurances that (i) transactions are
executed in accordance with management’s general or specific authorization, (ii) transactions are recorded as necessary to permit the preparation of the Financial
Information in conformity with GAAP, to the extent applicable, or the Company’s internal accounting principles and to maintain proper accountability for items,
(iii) access to its property and assets is permitted only in accordance with management’s general or specific authorization and (iv) the recorded accountability for
items is compared with the actual levels at reasonable intervals and appropriate action is taken with respect to any differences.
(c) The Financial Information was prepared from the books and records of the Company, which (i) have been maintained in material compliance with
applicable legal and accounting requirements and reasonable business practices, (ii) are in all material respects complete and correct and fairly reflect, in all
material respects, all dealings and transactions in respect of the Business and the assets and liabilities thereof, and (iii) represent the financial information which is
included in the consolidated audited financial statements of Parent.
Section 7.4 No Undisclosed Liabilities. Except (i) as set forth in the Financial Information, (ii) for Excluded Liabilities and (iii) for Liabilities incurred
since December 31, 2011 in the Ordinary Course of Business, the Company has no Liabilities which would, individually or in the aggregate, reasonably be
expected to cause a Company Material Adverse Effect.
Section 7.5 Taxes.
(a) Except as would not, individually or in the aggregate, reasonably be expected to cause a Company Material Adverse Effect, the Company has
timely filed with the appropriate Governmental Entities all Tax Returns required to be filed by the Company and all such Tax Returns are true, complete and
accurate. The Company has timely paid all Taxes due from the Company whether or not shown on such Tax Returns or the Company has established an adequate
reserve therefor in the Financial Information in accordance with GAAP, except as would not, individually or in the aggregate, reasonably be expected to cause a
Company Material Adverse Effect.
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(b) Other than as set forth on Section 7.5(b)(i) of the Company Disclosure Letter , there are no claims, actions, audits or other proceedings with any
Governmental Entities are presently ongoing or pending or threatened in writing in respect of any material Taxes of the Company. There are no outstanding
waivers extending the statutory period of limitation relating to Taxes of the Company. Schedule 7.5(b)(ii) of the Company Disclosure Letter lists each agreement
with any Governmental Entity with respect to any material Tax holiday or other material Tax incentive currently in effect with respect to the Company or the
Purchased Assets, and Sellers have delivered or made available to Buyer a copy of any such agreement with the relevant Governmental Entity.
(c) There are no Liens for Taxes (other than Permitted Liens) on the Company or any Purchased Assets, except as which would not, individually or
in the aggregate, reasonably be expected to cause a Company Material Adverse Effect. None of the Purchased Assets are required to be treated for Tax purposes
as owned by a Person other than the Company. Except as would not, individually or in the aggregate, reasonably be expected to cause a Company Material
Adverse Effect, (i) the Company has complied in all respects with all Laws relating to the payment and withholding of Taxes, including with respect to payments
made to employees, independent contractors, shareholders or other Persons, and (ii) all Persons classified by the Company as independent contractors are
correctly classified for Tax purposes.
(d) The Company is not a party to or bound by any Tax sharing, Tax indemnity, or Tax allocation agreement other than any such agreements that are
customary ordinary course commercial contracts not primarily related to Taxes. No “closing agreements” described in Section 7121 of the Code (or any
comparable provision of state, local or foreign Law) have been entered into by or with respect to the Company and no Tax ruling has been requested or received
by or with respect to the Company, in each case, that (x) would bind Buyer or any of its Affiliates (including the Company) after the Closing and (y) would have,
or reasonably be expected to have, a material effect on the Purchased Assets, the Business, Buyer, any Affiliate of Buyer or the Company after the Closing.
(e) The Company has not entered into any “listed transaction” within the meaning of Treasury Regulations Section 1.6011-4(b)(2). Neither Buyer nor
the Company will be required to include any material item of income in, or exclude any material item of deduction from, taxable income for any Post-Closing
Period as a result of any (i) adjustment required by reason of a change in method of accounting for a Pre-Closing Period under Section 481(c) of the Code (or any
corresponding or similar provision of state, local or foreign Law), or (ii) installment sale or intercompany transaction made prior to the Closing.
(f) The Company has not distributed the capital stock of any corporation in a transaction intended to qualify under Section 355 of the Code within
the past two years prior to the date of this Agreement, nor has the Company been distributed in a transaction intended to qualify under Section 355 of the Code
within the past two years prior to the date of this Agreement. The Company is and since 2002 has been classified as a partnership for federal
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income tax purposes, and during this period neither the Company nor any of its Affiliates has received any written notice from any Governmental Entity
challenging such classification and no Affiliate has taken a position inconsistent with such classification. Since 2002 and, to the knowledge of the Company, from
the formation of the Company to 2002, the Company has never been a member of any consolidated, combined, unitary or affiliated Tax Return group. The
Company does not own stock or other equity interests, for tax purposes or otherwise, in any corporation, partnership or other entity.
Section 7.6 Real Property.
(a) All Real Property owned by the Company is described on Section 7.6(a) of the Company Disclosure Letter (the “Owned Real Property”). The
Company has valid and insurable (at ordinary rates) fee simple title to the Owned Real Property subject, in each case, to all Permitted Liens and Permitted
Encumbrances.
(b) The Company does not lease any Real Property.
(c) There are no actions, proceedings, governmental investigations, arbitrations, unsatisfied orders or judgments, actions, litigation, suits, or other
proceedings, pending (or, to the Company’s knowledge, overtly contemplated or threatened) against the Company or otherwise relating to the Real Property or the
interests of the Company therein, which would be reasonably likely to interfere with the use, ownership, improvement, development and/or operation of the Real
Property; in each case except for such actions, proceedings or litigation, which, individually or in the aggregate, would not be reasonably likely to (x) have a
Company Material Adverse Effect or (y) materially impair or materially delay the Closing.
(d) There are no pending condemnation, eminent domain, or similar proceedings or actions pending or, to the Company’s knowledge, threatened
with regard to the Real Property.
(e) There are no violations or alleged violations of any Laws with respect to the Real Property, including but not limited to zoning and the Americans
with Disabilities Act matters which would, individually or in the aggregate, be reasonably likely to (x) have a Company Material Adverse Effect or (y) materially
impair or materially delay the Closing. To the Company’s knowledge, there are no material inquiries, complaints, proceedings or investigations (excluding
routine, periodic inspections) pending regarding compliance of the Real Property with any such Laws.
(f) To the Company’s knowledge, all material Improvements located on, under, over or within the Real Property (including chillers and elevators),
and all other aspects of each parcel of Real Property, are in good operating condition and repair and are structurally sound and free of any material defects.
(g) The Company has not filed notices of protest or appeal against, or commenced proceedings to recover, real property tax assessments against any
of the Real Property.
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Section 7.7 Intellectual Property.
(a) Section 7.7(a)(1) of the Company Disclosure Letter lists all of the trademark and service mark registrations and applications owned by the
Company and Caesars License Company, LLC, an indirect wholly-owned subsidiary of Parent (“CLC”) as of the date hereof and used exclusively in connection
with the operation of the Business, and all of the Internet domain names registered by or for the benefit of the Company or CLC and used exclusively in the
Business (collectively, the “Transferred Marks and Domain Names”), which Transferred Marks and Domain Names will be owned by the Company at the
Closing. Section 7.7(a)(2) of the Company Disclosure Letter lists all issued patents or patent applications or any registered copyrights that are owned by the
Company and used exclusively in the Business (“Other Transferred Registered IP”). To the Company’s knowledge, no Transferred Marks and Domain Names or
Other Transferred Registered IP are now involved in any opposition or cancellation proceeding and, to the Company’s knowledge, no such proceeding is or has
been threatened in writing with respect thereto. To the Company’s knowledge, all Transferred Marks and Domain Names and Other Transferred Registered IP are
subsisting, valid and enforceable, and no abandonment, cancellation, or forfeiture of any of the Transferred Marks and Domain Names or Other Transferred
Registered IP is pending or threatened in writing. To the Company’s knowledge, neither the Company nor any of its Affiliates have received any written notice or
claim challenging the validity or enforceability of any Transferred Marks and Domain Names or Other Transferred Registered IP that remains pending or
unresolved as of the date hereof.
(b) Except as set forth on Section 7.7(b) of the Company Disclosure Letter, the Company and CLC own exclusively, free and clear of all Liens
(except for any Permitted Liens), all Transferred Intellectual Property. Neither the Company nor any of its Affiliates has received any written notice or claim
challenging the Company’s or CLC’s ownership of any Transferred Intellectual Property, in each case that remains pending or unresolved as of the date hereof. To
the Company’s knowledge, as of the date hereof the Company and CLC own or possess, and at the Closing the Company will own or possess, adequate and
enforceable rights to use all Transferred Intellectual Property or Intellectual Property licensed to the Company or CLC, as applicable, pursuant to an Assumed
Contract that is used in connection with the Business, as currently operated, without material restrictions or material conditions on use (except as set forth in the
Assumed Contracts).
(c) To the Company’s knowledge, the Business, including the operation of the Casino and the use of any of the Transferred Intellectual Property in
connection therewith, has not infringed upon, misappropriated or violated, and do not infringe upon, misappropriate or violate, any Intellectual Property of any
third party, in each case, in any material respect. Neither the Company nor any of its Affiliates has received any written notice or claim asserting that any such
infringement, misappropriation, or violation is or may be occurring or has or may have occurred that remains pending or unresolved. To the Company’s
knowledge, no third party is misappropriating, infringing, or violating in a material manner any Transferred Intellectual Property.
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Section 7.8 Agreements, Contracts and Commitments. (i) Each Assumed Contract is valid and binding upon the Company (and, to the Company’s
knowledge, on all other parties thereto), in accordance with its terms and is in full force and effect, (ii) there is no breach or violation of or default by the
Company or, to the Company’s knowledge, by any other party under any of the Assumed Contracts, whether or not such breach, violation or default has been
waived, and (iii) no event has occurred with respect to the Company or, to the Company’s knowledge, any other party, which, with notice or lapse of time or both,
would constitute a breach, violation or default of, or give rise to a right of termination, modification, cancellation, foreclosure, imposition of a Lien, prepayment
or acceleration under, any of the Assumed Contracts, which breach, violation, default, termination, modification, cancellation, foreclosure, imposition of a Lien,
prepayment or acceleration referred to in clause (ii) or (iii) would, individually or in the aggregate, be reasonably likely to (x) have a Company Material Adverse
Effect or (y) materially impair or materially delay the Closing. None of Sellers, the Company or any of their Affiliates has received any written notice (or, to the
knowledge of the Company, any oral or other notice) of the intention of any Person to terminate, nor has there been any termination of, any Assumed Contract.
The Company has made available to Buyer a true, correct and complete copy of all material Assumed Contracts, together with all amendments, waivers or other
changes thereto.
Section 7.9 Litigation. Other than as set forth on Section 7.9 of the Company Disclosure Letter, there is no action, suit or proceeding, claim, arbitration or
investigation against the Company, pending, or as to which the Company has received any written notice of assertion or, to the Company’s knowledge, threatened
against, the Company, the Purchased Assets, the Real Property or the Business before any Governmental Entity, that, individually or in the aggregate, would be
reasonably likely to (x) have a Company Material Adverse Effect or (y) materially impair or materially delay the Closing. The Company, the Purchased Assets,
the Real Property and the Business are not subject to any judgment, decree, injunction, rule or order of any Governmental Entity or any arbitrator that individually
or in the aggregate materially interfere with, or would reasonably be expected to materially interfere with, the ability of the Business to be conducted as it is
currently conducted or to utilize its properties, assets and rights as currently utilized.
Section 7.10 Environmental Matters. Except as have not had and would not, individually or in the aggregate, be reasonably likely to have a Company
Material Adverse Effect, (a) there are no Environmental Liabilities, (b) there are no Environmental Conditions, (c) there is no pending or, to the Company’s
knowledge, threatened enforcement action regarding an Environmental Condition or compliance with Environmental Laws with respect to the Real Property or
the Business, (d) no Hazardous Substance is located on the Real Property, except for amounts permitted by Environmental Laws as used in the Ordinary Course
of Business of the Casino (e) in the past three (3) years the Company has not received a written notice from any Governmental Entity or third party alleging a
violation of any Environmental Law and (f) the Company is in compliance with all applicable Environmental Laws. The Company possesses all licenses, permits,
certificates, registrations, approvals, authorizations and consents from any Governmental Entity required under Environmental Laws with respect to operation of
the Business. As promptly as reasonably practicable, and in any event within thirty (30) days of the Effective Date, the Company will provide Buyer with true and
complete copies of (i) all licenses, permits, certificates, registrations, approvals, authorizations and consents from
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any Governmental Entity issued to the Company under Environmental Laws (“Environmental Authorizations”) and (ii) all written notices received by the
Company from any Governmental Entity or third party alleging a violation of any Environmental Law that are, in each case, in the Company’s possession,
custody or control.
Section 7.11 Permits; Compliance with Laws.
(a) The Company and, to the Company’s knowledge, each of the Company’s directors, officers, key employees and Persons performing management
functions similar to officers and partners hold all permits, registrations, findings of suitability, licenses, variances, exemptions, certificates of occupancy, orders
and approvals of all Governmental Entities (including all authorizations under Gaming Laws) necessary to conduct the Business (the “Company Permits”), each
of which is in full force and effect, except for such Company Permits the failure of which to hold would not, individually or in the aggregate, be reasonably likely
to (x) have a Company Material Adverse Effect or (y) materially impair or materially delay the Closing, and no event has occurred which permits, or upon the
giving of notice or passage of time or both, would permit, revocation, non-renewal, modification, suspension, limitation or termination of any of the Company
Permits that are currently in effect, the loss of which would, individually or in the aggregate, be reasonably likely to (x) have a Company Material Adverse Effect
or (y) materially impair or materially delay the Closing. All Company Permits that are material to the Business, and all permits of the Company that are pending
but not yet issued, are listed in Section 7.11(a) of the Company Disclosure Letter. The Company and, to the Company’s knowledge, the Company’s directors,
officers, key employees and Persons performing management functions similar to officers and partners, are, and since January 1, 2009 have been, in compliance
with the terms of the Company Permits, except for such failures to comply as would not, individually or in the aggregate, be reasonably likely to (x) have a
Company Material Adverse Effect or (y) materially impair or materially delay the Closing. The Business is, and since January 1, 2009 has been, conducted in
accordance with applicable Law (including the Gaming Laws), except for such noncompliance which, individually or in the aggregate, does not have and would
not be reasonably likely to (x) have a Company Material Adverse Effect or (y) materially impair or materially delay the Closing. The Company has not received
notice of any investigation or review by any Governmental Entity with respect to the Real Property, the Business, the other Purchased Assets or the Assumed
Liabilities that is pending, and, to the Company’s knowledge, no investigation or review is threatened, nor has any Governmental Entity indicated any intention to
conduct the same, other than those the outcome of which would not, individually or in the aggregate, be reasonably likely to (x) have a Company Material
Adverse Effect or (y) materially impair or materially delay the Closing.
(b) Neither the Company nor, to the Company’s knowledge, any of the Company’s directors, officers, key employees or partners or Persons
performing management functions similar to officers or partners have received any written claim, demand, notice, complaint, court order or administrative order
from any Governmental Entity in the past three (3) years under, or relating to any violation or possible violation of any Gaming Laws in connection with or
related to the Business which resulted in or would be reasonably likely to result in any material fine or penalty. To the Company’s knowledge, there are no facts,
which if known to the regulators under the Gaming Laws would be reasonably likely to result in the revocation,
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limitation or suspension of a license, finding of suitability, registration, permit or approval of the Company or any of its officers, directors, key employees or
Persons performing management functions similar to an officer or partner, or limited partner under any Gaming Laws, in each case in connection with or related
to the Business.
Section 7.12 Labor Matters.
(a) Each Property Employee who is not a Reserved Employee is employed by the Company or a Subsidiary thereof, and no Reserved Employee is
employed by the Company or a Subsidiary thereof. As promptly as reasonably practicable, and in any event within thirty (30) days of the Effective Date, Sellers
will provide Buyer with an accurate and complete list of each Property Employee as of the date of such list stating each such individual’s (i) date of
commencement of employment, (ii) current position, (iii) business location, (iv) annual/weekly/hourly rates of compensation, (v) actual and target incentive and
discretionary bonus amounts for the 2011 and 2012 calendar years, (vi) status as full or part time, (vii) accrued vacation and (viii) credited service under the
Company Benefit Plans (such list to be updated periodically between the date hereof and the Closing Date upon the reasonable request of Buyer to reflect new
hires, transfers and terminations not inconsistent with Section 9.1(t)).
(b) The Company is not and has not been a party to or is, bound by, or otherwise obligated with respect to, any collective bargaining agreement, labor union
contract, trade union agreement or foreign works council contract (any such arrangement, a “Labor Agreement”). There are no unfair labor practice charges,
complaints or petitions for elections pending against the Company before the National Labor Relations Board, or any similar Governmental Entity, or of which
the Company has received notice. There is no strike, slowdown, work stoppage or lockout, or, to the Company’s knowledge, threat thereof, by or with respect to
any Property Employees, and no such strike, slowdown, work stoppage, lockout, or, to the Company’s knowledge, threat thereof, by or with respect to any
Property Employees has occurred in the past five years. To the Company’s knowledge, there have been no activities or proceedings of any labor union to try to
organize any non-unionized Property Employees during the last five years, and there are no petitions for elections pending against the Company before the
National Labor Relations Board or any similar Governmental Entity or of which the Company or its Affiliates have received notice.
Section 7.13 Employee Benefits.
(a) Section 7.13(a) of the Company Disclosure Letter sets forth an accurate and complete list of all (i) “employee welfare benefit plans,” within the
meaning of Section 3(1) of the Employee Retirement Income Security Act of 1974, as amended, and the rules and regulations thereunder (“ERISA”);
(ii) “employee pension benefit plans,” within the meaning of Section 3(2) of ERISA; and (iii) material bonus, stock option, stock purchase, restricted stock,
incentive, fringe benefit, profit-sharing, pension or retirement, deferred compensation, medical, life insurance, disability, accident, salary continuation,
employment, consulting, change-in-control, retention, severance, accrued leave, vacation, sick pay, sick leave, supplemental retirement, unemployment and any
other compensation or benefit plans, programs, agreements,
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arrangements, commitments and/or practices (whether or not insured) for employees of Sellers and their Subsidiaries who are located at the Real Property or
perform services exclusively related to the Business (the “Property Employees”), other than the Reserved Employees (all of the foregoing plans, programs,
arrangements, commitments, practices and Contracts referred to in (i), (ii) and (iii) above are referred to as the “Company Benefit Plans”). The Company does not
sponsor, maintain, or otherwise have any obligations with respect to, nor has the Company ever sponsored, maintained, or otherwise had any obligation with
respect to, any employee benefit plan, program, agreement, arrangement, commitment, practice or Contract (other than any such plan, program, agreement,
arrangement, commitment, practice or Contract maintained by Sellers (or any Affiliate of Sellers other than the Company) with respect to which (x) the Company
is a sponsor or contributor as a participating employer but (y) Buyer and its Affiliates (including, following the Closing, the Company) shall have no
responsibility or Liability).
(b) True and complete copies of each of the following documents (or accurate summaries thereof) have been made available to Buyer: (i) Company
Benefit Plans, including with respect to any Company Benefit Plan that is not in writing, a written description of the material terms thereof and (ii) with respect to
any Company Benefit Plan, (A) any related trust agreement, or insurance contract or documents relating to other funding arrangements, (B) for the three (3) most
recently ended plan years, all IRS Form 5500s (and any financial statements and other schedules attached thereto), (C) all current summary plan descriptions and
subsequent summaries of material modifications to the extent required under ERISA, (D) a current IRS determination or opinion letter that is intended to be
qualified under Section 401(a) of the Code if applicable; and (E) the most recent financial and actuarial valuation reports if applicable.
(c) Except as disclosed in Section 7.13(c) of the Company Disclosure Letter, (i) each Company Benefit Plan that is intended to qualify under
Section 401(a) of the Code has either received a favorable determination or opinion letter from the IRS as to its qualified status or, if the remedial amendment
period for such Company Benefit Plan has not yet expired, all amendments to such Company Benefit Plan that are required by the IRS through the date hereof
have been adopted on a timely basis, and each trust established in connection with any Company Benefit Plan that is intended to be exempt from federal income
taxation under Section 501(a) of the Code is so exempt, and no fact or event has occurred that could affect adversely the qualified status of any such Company
Benefit Plan or the exempt status of any such trust; (ii) there has been no prohibited transaction (within the meaning of Section 406 of ERISA or Section 4975 of
the Code, other than a transaction that is exempt under a statutory or administrative exemption) with respect to any Company Benefit Plan with respect to which
the Company would be reasonably expected to have any liability; (iii) no action or other administrative proceeding has been brought, or to the Company’s
knowledge, is threatened, against or with respect to any such Company Benefit Plan, including but not limited by any Property Employee (other than routine
benefits claims), any audit or inquiry by the IRS or United States Department of Labor (“DOL”), or any termination or similar proceeding by the DOL or the
Pension Benefit Guaranty Corporation with respect to which the Company is reasonably expected to have any liability; and (iv) no Company Benefit Plan is a
multiemployer pension plan (as defined in Section 3(37) of ERISA) (“Multiemployer Plan”), multiple employer plan (within the meaning of Section 4063 or
4064 of ERISA or Section 413(c) of the Code) (“Multiple Employer Plan”) or other pension plan subject to Title IV of ERISA or Section 412 of the Code. There
does not now exist, nor do any circumstances exist that could result in, any Controlled Group Liability that would be a Liability of the Company following the
Closing.
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(d) No Company Benefit Plan that is a “welfare benefit plan” within the meaning of Section 3(1) of ERISA provides retiree or post-employment
benefits to any Property Employees or to the employees of the Company’s ERISA Affiliates, other than pursuant to Section 4980B of the Code or any similar
state Law. The Company and its ERISA Affiliates have complied in all material respects with the provisions of Part 6 of Title I of ERISA and Sections 4980B,
9801, 9802, 9811 and 9812 of the Code with respect to the Property Employees.
(e) Each Company Benefit Plan and each employment agreement that is being assumed by Buyer pursuant to this Agreement that is a “nonqualified
deferred compensation plan” (within the meaning of Section 409A(d)(1) of the Code) is, and has in the past been maintained, in material compliance with
Section 409A of the Code.
(f) Neither the execution or delivery of this Agreement nor the consummation of the transactions contemplated by this Agreement will, either alone
or in conjunction with any other event, (i) result in any payment or benefit becoming due or payable, or required to be provided, to any director, employee or
independent contractor of the Company, (ii) increase the amount or value of any benefit or compensation otherwise payable or required to be provided to any such
director, employee or independent contractor, (iii) result in the acceleration of the time of payment, vesting or funding of any such benefit or compensation,
(iv) result in any “excess parachute payment” within the meaning of Section 280G(b)(1) of the Code or (v) or result in any limitation on the right of the Company
to amend, merge, terminate or receive a reversion of assets from any Company Benefit Plan or related trust.
Section 7.14 Brokers. Except for the fees and commissions of Deutsche Bank Securities Inc. (which fees and commissions are the sole responsibility of
Sellers), the Company has not employed and no Person has acted directly or indirectly as a broker, financial advisor or finder for the Company or incurred any
Liability for any brokerage fees, commissions or finder’s fees in connection with the transactions contemplated by this Agreement.
Section 7.15 Title to Purchased Assets. The Company has good and marketable title to, or a valid leasehold interest in, the tangible personal property
constituting Purchased Assets, free and clear of any Encumbrances or Liens other than for Permitted Encumbrances and Permitted Liens.
Section 7.16 Affiliate Transactions. There are no transactions, Contracts or other obligations between the Company, on the one hand, and any officer,
director or Affiliate of the Company, on the other, that will constitute an Assumed Liability or that will otherwise continue after Closing.
Section 7.17 Minimum Cash. As of the Closing, the Business will have an amount of House Funds at least equal to the minimum bankroll required by
applicable Gaming Laws, if any.
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Section 7.18 Vendors. As promptly as reasonably practicable, and in any event within thirty (30) days of the Effective Date, Sellers will provide Buyer with
a list of the vendors of the Business as of the date of such list, including the product or service provided by, and the principal contact information for, each such
vendor.
Section 7.19 Absence of Changes. Since December 31, 2011, the Business has been conducted in the Ordinary Course of Business, and there has not been
any event, occurrence, state of circumstances or facts or change that has had or that would be reasonably expected, individually or in the aggregate (x) to have a
Company Material Adverse Effect or (y) to materially impair or materially delay the Closing.
Section 7.20 Insurance Coverage. Sellers and the Company maintain adequate insurance coverage in accordance with reasonable commercial standards,
including material insurance policies and fidelity bonds and self-insurance programs, in each case in respect of the Purchased Assets, the Real Property and the
business and operations of the Business and its employees (collectively, the “Insurance Policies”).
ARTICLE VIII.
REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer represents and warrants to Sellers that the statements contained in this ARTICLE VIII are true and correct as of the this Agreement and as of the
Closing (except as to such representations and warranties that address matters as of a particular date, which are given only as of such date), except as expressly set
forth herein and in the corresponding section of the Disclosure Letter delivered by Buyer to Sellers herewith (the “Buyer Disclosure Letter”). The Buyer
Disclosure Letter shall be arranged in paragraphs corresponding to the numbered and lettered paragraphs contained in this Agreement and the disclosure in any
paragraph shall, to the extent reasonably apparent on the face of such disclosure that the matter disclosed is relevant to another paragraph in this Agreement,
qualify such other paragraph.
Section 8.1 Organization. Buyer is duly organized, validly existing and in good standing under the laws of its state of organization and has all requisite
corporate power and authority to carry on its business as now being conducted. Buyer is duly qualified or licensed to do business and is in good standing in each
jurisdiction in which the property owned, leased or operated by it or the nature of the business conducted by it makes such qualification or licensing necessary,
except where the failure to be so qualified, licensed or in good standing would not, individually or in the aggregate, be reasonably likely to have a Buyer Material
Adverse Effect.
Section 8.2 Authority; No Conflict; Required Filings and Consents.
(a) Buyer has all requisite corporate power and authority to enter into this Agreement and each of the Ancillary Agreements to which it is a party and
to consummate the transactions contemplated hereby and thereby. Buyer’s execution and delivery of this Agreement and each of the Ancillary Agreements to
which it is a party and the consummation by Buyer of the transactions contemplated hereby and thereby have been duly authorized by all necessary action on the
part of Buyer. This Agreement has been, and each Ancillary Agreement will be at or prior to the Closing, duly executed and delivered by Buyer and, assuming the
due
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authorization, execution and delivery of the other partiers hereto, this Agreement constitutes, and each Ancillary Agreement when so executed and delivered will
constitute, the valid and binding obligation of Buyer, enforceable against Buyer in accordance with their respective terms, subject, as to enforcement, to
(i) applicable bankruptcy, insolvency, reorganization, moratorium or similar laws now or hereinafter in effect affecting creditors’ rights generally and (ii) general
principles of equity.
(b) The execution and delivery by Buyer of this Agreement and each Ancillary Agreement to which it is a party does not, and the consummation by
Buyer of the transactions contemplated hereby and thereby and the compliance by Buyer with any provisions hereof or thereof will not, (i) conflict with, or result
in any violation or breach of, any provision of the organizational documents of Buyer, (ii) result in any violation or breach of, or constitute (with or without notice
or lapse of time, or both) a default (or give rise to a right of termination, cancellation or acceleration of any obligation or loss of any material benefit) under, or
require a consent or waiver under, any of the terms, conditions or provisions of any note, bond, mortgage, indenture, lease, Contract or obligation to which Buyer
is a party or by which Buyer or any of its properties or assets may be bound, or (iii) subject to the governmental filings and other matters referred to in
Section 8.2(c) hereof, conflict with or violate any permit, concession, franchise, license, judgment, or Law applicable to Buyer or any of its properties or the
assets, except, in the case of clauses (ii) and (iii), for any such breaches, conflicts, violations, defaults, terminations, cancellations, accelerations, losses or failures
to obtain any consent or waiver which would not, individually or in the aggregate, be reasonably likely to (x) have a Buyer Material Adverse Effect or
(y) materially impair or materially delay the Closing.
(c) No consent, approval, finding of suitability, license, permit, waiver, order or authorization of, or registration, declaration or filing with, any
Governmental Entity is required by or with respect to Buyer or its Affiliates in connection with the execution and delivery of this Agreement or the Ancillary
Agreements by Buyer, the compliance by Sellers with any of the provisions hereof or thereof, or the consummation by Buyer of the transactions that are
contemplated hereby, except for (i) the filing of the notification report under, and compliance with any other applicable requirements of, the HSR Act, (ii) any
approvals and filing of notices required under the Gaming Laws, (iii) such consents, approvals, orders, authorizations, permits, filings, declarations or
registrations related to, or arising out of, compliance with statutes, rules or regulations regulating the consumption, sale or serving of alcoholic beverages or
tobacco or the renaming or rebranding of the operations at the Real Property, (iv) such other filings, consents, approvals, findings of suitability, licenses, waivers,
orders, authorizations, permits, registrations and declarations as may be required under the Laws of any jurisdiction in which Buyer conducts any business or
owns any assets, the failure of which to make or obtain would not, individually or in the aggregate, be reasonably likely to (x) have a Buyer Material Adverse
Effect or (y) materially impair or materially delay the Closing and (v) any consents, approvals, orders, authorizations, registrations, permits, declaration or filings
required by Parent, Sellers or the Company or any of their Subsidiaries, Affiliates or key employees (including under the Gaming Laws).
Section 8.3 Brokers. Neither Buyer nor any of its Representatives have employed, and no Person has acted directly or indirectly as a broker, financial
advisor or finder for Buyer or incurred any Liability for any brokerage fees, commissions or finder’s fees in connection with the transactions contemplated by this
Agreement.
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Section 8.4 Financing. Buyer will have available at the Closing sufficient funds to enable Buyer to pay (x) the sum of the Purchase Price, the Estimated
Closing Payment and the Estimated Operations Payment and (y) the Final Closing Payment and the Final Operations Payment, in each case pursuant to
Section 4.2 hereof.
Section 8.5 Licensability of Principals. Except as set forth in Section 8.5 of the Buyer Disclosure Letter, neither Buyer nor any of its current
Representatives or Affiliates (collectively the “Buyer Related Parties”) has ever withdrawn, been denied, or had revoked, a gaming license or related finding of
suitability by a Governmental Entity or Gaming Authority within the last five (5) years. Buyer and each of the Buyer Related Parties are in good standing in each
of the jurisdictions in which Buyer or any Buyer Related Party owns or operates gaming facilities. To Buyer’s knowledge, as of the date hereof, there are no facts,
which if known to the Gaming Authorities would (a) be reasonably likely to result in the denial, revocation, limitation or suspension of a gaming license currently
held or other Gaming Approval, or (b) result in a negative outcome to any finding of suitability proceedings currently pending, or under the suitability
proceedings necessary for the consummation of this Agreement. Buyer is not aware of any material investigations of it or any of its subsidiaries operating in
Missouri which investigations could result in revocation of or material discipline related to its Class A License.
Section 8.6 Permits; Compliance with Gaming Laws.
(a) Buyer, and to its knowledge, each of its Affiliates, directors, officers, key employees and Persons performing management functions similar to
officers and partners holds all permits, registrations, findings of suitability, licenses, variances, exemptions, certificates of occupancy, orders and approvals of all
Governmental Entities (including all authorizations under Gaming Laws) necessary to conduct the business and operations of Buyer (the “Buyer Permits”), each
of which is in full force and effect except for such Buyer Permits, the failure of which to hold would not, individually or in the aggregate, be reasonably likely to
(x) have a Buyer Material Adverse Effect or (y) materially impair or materially delay the Closing, and no event has occurred which permits, or upon the giving of
notice or passage of time or both would permit, revocation, non-renewal, modification, suspension, limitation or termination of the Buyer Permits that are
currently in effect, the loss of which would, individually or in the aggregate, be reasonably likely to (x) have a Buyer Material Adverse Effect or (y) materially
impair or materially delay the Closing. Buyer, and to Buyer’s knowledge, Buyer’s directors, officers, key employees and Persons performing management
functions similar to officers and partners are, and since January 1, 2009 have been, in compliance with the terms of the Buyer Permits, except for such failures to
comply, as would not, individually or in the aggregate, be reasonably likely to (x) have a Buyer Material Adverse Effect (y) materially impair or materially delay
the Closing. Buyer has not received notice of any investigation or review by any Governmental Entity with respect to Buyer that is pending, and, no investigation
or review is threatened, nor has any Governmental Entity indicated any intention to conduct the same, other than those the outcome of which would not,
individually or in the aggregate, be reasonably likely to (x) have a Buyer Material Adverse Effect or (y) materially impair or materially delay the Closing.
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(b) Neither Buyer, nor any director, officer, key employee or partner of Buyer or its Affiliates has received any written claim, demand, notice,
complaint, court order or administrative order from any Governmental Entity in the past three (3) years under, or relating to, any violation or possible violation of
any Gaming Laws, other than as would not reasonably be expected, individually or in the aggregate, to (i) have a Buyer Material Adverse Effect or (ii) materially
impair or materially delay the Closing. To the knowledge of Buyer, there are no facts, which if known to the regulators under the Gaming Laws could reasonably
be expected to result in the revocation, limitation or suspension of a license, finding of suitability, registration, permit or approval of Buyer or its Affiliates, or any
of their officers, directors, key employees or Persons performing management functions similar to an officer or partner, or limited partner under any Gaming
Laws. Neither Buyer nor any officer, director, key employee or Person performing management function similar to an officer or partner of Buyer or their
Affiliates, has suffered a suspension or revocation of any Buyer Permit held under the Gaming Laws, other than as would not reasonably be expected,
individually or in the aggregate, to (i) have a Buyer Material Adverse Effect or (ii) materially impair or materially delay the Closing.
Section 8.7 Waiver of Buyer’s Further Due Diligence Investigation. Subject to ARTICLE XIII hereof, Buyer acknowledges that it is familiar with the
Purchased Assets and has had the opportunity, directly or through its representatives to inspect the Purchased Assets and conduct due diligence activities. Without
limitation of the foregoing, Buyer acknowledges that the Purchase Price has been negotiated based on Buyer’s express agreement that there would be no
contingencies to the Closing other than the conditions set forth in ARTICLE X hereof. Further, without limiting any representation, warranty, covenant, obligation
or condition of Sellers or the Company expressly set forth herein, Buyer acknowledges that it has waived and hereby waives as a condition to the Closing any
further due diligence reviews, inspections or examinations with respect to the Real Property, including with respect to engineering, environmental, survey,
financial, operational, regulatory and legal compliance matters.
Section 8.8 Litigation. There are no actions, claims, suits or proceedings pending or, to Buyer’s knowledge, threatened against Buyer before any
Governmental Entity, which, if determined adversely, could prevent or materially delay Buyer from completing the transactions contemplated by this Agreement.
ARTICLE IX.
COVENANTS
Section 9.1 Conduct of Business Prior to the Closing. During the period from the date of this Agreement and continuing until the earlier of the termination
of this Agreement or the Closing, subject to any written instructions of any Governmental Entity and to the limitations set forth below, Sellers shall cause the
Company to (except to the extent as expressly provided by this Agreement or to the extent that Buyer shall otherwise grant its prior consent in writing, which
consent may not be unreasonably withheld, conditioned or delayed) carry on the Business in the Ordinary Course of Business, including the payment of its debts
and Taxes when due (subject to good faith disputes over such debts or Taxes, provided that, in the case of disputes
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over such Taxes, the Company’s failure to pay such Taxes when due would not, individually or in the aggregate, have an adverse effect on Buyer or any of its
Affiliates (including, following the Closing, the Company) that is material), and use commercially reasonable efforts consistent with past practices and policies to
maintain the effectiveness of the Company Permits, preserve the Purchased Assets, preserve intact the present business organization, keep available the services
of its present officers and key employees and preserve relationships with customers, suppliers, distributors and others having business dealings with the Company
with respect to the Business, perform in all material respects all of its obligations under the Assumed Contracts, comply with all applicable Laws in all material
respects and maintain the books and records of the Company in the Ordinary Course of Business. Without limiting the generality of the foregoing, except as
expressly provided by this Agreement or as disclosed on Section 9.1 of the Company Disclosure Letter, during the period from the date of this Agreement and
continuing until the earlier of the termination of this Agreement or the Closing, without the prior written consent of Buyer (which consent shall not be
unreasonably withheld, conditioned or delayed), the Company shall not, and Sellers, with respect to subsections (e), (f), (l), (m) and (u) below, shall not:
(a) sell, transfer, lease, dispose of, grant or otherwise authorize the sale, transfer, lease, disposition, grant of, any of the Purchased Assets (other than
a Permitted Encumbrance), except for (i) sales of current assets in the Ordinary Course of Business, (ii) sales of equipment and other non-current assets in the
Ordinary Course of Business which, individually, do not exceed $25,000 or which, in the aggregate, do not exceed $500,000, or (iii) leases of the Real Property
that are terminable, without the payment of any consideration for early termination, on no more than one hundred eighty (180) days’ notice;
(b) incur any Liabilities that are Assumed Liabilities, except for Liabilities incurred (i) pursuant to Section 9.1(p), or (ii) in the Ordinary Course of
Business not exceeding $100,000 individually or $250,000 in the aggregate;
(c) enter into, modify, amend, terminate or renew any of the Assumed Contracts or waive, release or assign any material rights or claims related to
any Assumed Contracts, except (i) for modifications or amendments in the Ordinary Course of Business that would not reasonably be expected to have an adverse
economic impact on the Business in excess of $100,000 individually or $250,000 in the aggregate and do not otherwise impair any material right or claim related
to the Assumed Contract or impose or renew any material restriction on the Company, (ii) for renewals in the Ordinary Course of Business for a term of twelve
(12) months or less or (iii) as required by applicable Law;
(d) subject any of the Purchased Assets to or suffer or permit the creation on the Purchase Assets of a Lien or Encumbrance, other than Permitted
Liens or Permitted Encumbrances created in the Ordinary Course of Business;
(e) fail to maintain its existing insurance coverage of all types relating to Purchased Assets (however, in the event any such coverage shall be
terminated or lapse, or any claim is made against such coverage that causes the amount of insurance coverage to cease to be adequate in accordance with
reasonable commercial standards, Sellers shall notify Buyer as
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promptly as practicable, so that Buyer may purchase “gap” insurance at its option, and shall use their commercially reasonable efforts to procure substantially
similar substitute insurance policies, which in all material respects are in at least such amounts, subject to the same deductibles, and against such risks as are
currently covered by such policies);
(f) amend the Company’s certificate of formation or operating agreement (or similar organizational documents), or any terms of their outstanding
equity interests or other securities;
(g) enter into a plan of consolidation, merger, share exchange or reorganization with any Person, effect any recapitalization, reclassification or other
change in their capitalization, or adopt a plan of complete or partial liquidation;
(h) waive, release or assign any material rights or material claims that would otherwise constitute a Purchased Asset, except as contemplated by this
Agreement;
(i) enter into any material transaction or transaction outside of the Ordinary Course of Business with any Affiliate relating to the Business to the
extent such transaction would be an Assumed Liability or an Assumed Contract;
(j) enter into any Contract the effect of which would be to grant to a third party any license to use any Transferred Intellectual Property;
(k) enter into any settlement, consent decree or other agreement or arrangement with a third party or Governmental Entity other than (i) as does not
involve the institution of mandated new procedures or other business conduct or the imposition of equitable or similar relief on the Company and (ii) is not
reasonably likely to result in the revocation, limitation or suspension of any Company Permit;
(l) expend any insurance, condemnation awards or other compensation awarded for loss or damage to any Purchased Asset;
(m) issue or sell or encumber any Equity Interests or any securities convertible into, or rights to acquire, any Equity Interests;
(n) purchase any equity interests in or securities of, or make any other investment in or loans or advances to, any Person;
(o) except in the Ordinary Course of Business, acquire any material assets that would constitute Purchased Assets;
(p) fail to make maintenance capital expenditures, in the Ordinary Course of Business, in a total amount equal to the pro rata portion of the aggregate
maintenance capital expenditures for the twelve months beginning on the effective date contemplated by the capital budget set forth in Section 9.1(p) of the
Company Disclosure Letter (“Required Capital Expenditures”);
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(q) engage in any new line of business;
(r) make any material change to its financial accounting methods, principles or practices, except as may be required by Law or by GAAP;
(s) make, change or revoke any Tax election, change any of its methods of reporting income or deductions for Tax purposes, compromise any Tax
liability or settle any Tax claim, audit or dispute, or file any amended Tax Return except, in each case, for any action that would not, individually or in the
aggregate, have an adverse effect on Buyer or any of its Affiliates (including, following the Closing, the Company) that is material; or
(t) except (1) as required by a Company Benefit Plan as in effect on the date hereof, (2) as required by applicable Law, (3) in the Ordinary Course of
Business or (4) as a result of changes or actions by Parent that are not solely directed at the Company or the Property Employees, (i) enter into, adopt, amend or
terminate any employee benefit plan, program, agreement, arrangement, commitment or practice for the benefit or welfare of any Property Employee, other than
immaterial amendments that will not result in increased cost to Buyer and its Affiliates (including, following the Closing, the Company and its Subsidiaries),
(ii) increase the compensation or benefits payable to any Property Employee or pay any amounts to any Property Employee not otherwise due, (iii) enter into any
new, or amend any existing, Labor Agreement or similar agreement with respect to the Company, (iv) provide any funding for any rabbi trust or similar
arrangement, or (v) (A) transfer any employee who is a Property Employee as of the date of this Agreement to an employing entity other than the Company or to
a location other than the Real Property, or otherwise change such employee’s duties or employer so that the employee would no longer constitute a Property
Employee, (B) take any action that results in the number of Property Employees on the Closing Date exceeding the number of Property Employees on the date of
this Agreement or (C) transfer the employment of any Reserved Employee to the Company; or
(u) enter into a Contract to do any of the foregoing, or to authorize or announce an intention to do any of the foregoing.
It is agreed and understood that if Buyer does not grant or deny consent to a proposed action within five (5) business days of receipt of the written request
by Sellers to take such action by the individuals set forth in Section 9.1 of the Buyer Disclosure Letter at the email addresses set forth therein, Buyer shall be
deemed to have consented to such action notwithstanding any other provision of this Section 9.1. Except as expressly contemplated by this Agreement, nothing
contained in this Agreement shall give Buyer, directly or indirectly, the right to control or direct the Company’s operations prior to the Closing. Prior to the
Closing, the management of the Company shall exercise, consistent with and in accordance with the terms and conditions of this Agreement, complete control
and supervision over the operations of the Company.
Section 9.2 Cooperation; Notice; Cure.
(a) Subject to compliance with applicable Law (including antitrust Laws and Gaming Laws), from the date hereof until the Closing, Sellers and
Buyer shall confer on a
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regular basis with one or more Representatives of the other party to discuss the general status of the Business. Sellers and the Company shall, to the fullest extent
permitted by Law (including antitrust Laws and Gaming Laws), provide up to four (4) Representatives designated by Buyer (the “Designated Buyer
Representatives”) with reasonable access to the Reserved Employees during normal business hours, and shall use their reasonable best efforts to assist the
Designated Buyer Representatives in familiarizing themselves with the operation of the Business.
(b) Sellers and Buyer shall promptly notify the other in writing of, and will use all commercially reasonable efforts to cure before the Closing Date,
any event, transaction or circumstance, as soon as practical after it becomes known to such party, that causes or is reasonably expected to cause any
representation, covenant or agreement of Parent, Sellers, the Company or Buyer under this Agreement to be breached in any material respect or that renders or is
reasonably expected to render untrue in any material respect any representation or warranty of Parent, Sellers, the Company or Buyer contained in this
Agreement. Nothing contained in Section 9.1 above shall prevent Sellers or the Company from giving such notice, using such efforts or taking any action to cure
any such event, transaction or circumstance. No notice given pursuant to this Section 9.2 shall have any effect on the representations, warranties, covenants or
agreements contained in this Agreement for purposes of determining satisfaction of any condition contained herein.
Section 9.3 No Solicitation. Prior to the earlier of the Closing and the termination of this Agreement in accordance with Section 11.1 hereof, neither Parent,
Sellers, the Company, nor any of their respective shareholders, members, directors, officers, employees, advisors, agents or other representatives (collectively,
“Representatives”), directly or indirectly, through Affiliates or otherwise, shall (a) solicit, initiate, or encourage (including by way of furnishing information) or
take any other action to facilitate knowingly any inquiries or proposals that constitute, or could reasonably be expected to lead to, a proposal or offer of any kind
that constitute, or could reasonably be expected to lead to, an Acquisition Proposal, (b) engage in negotiations or discussions with any person (or group of
persons) other than Buyer or its Affiliates (a “Third Party”) concerning, or provide any non-public information to any person or entity relating to, any Acquisition
Proposal, (c) continue any prior discussions or negotiations with any Third Party concerning any Acquisition Proposal or (d) accept, or enter into any agreement
concerning, any Acquisition Proposal with any Third Party or consummate any Acquisition Proposal. From and after the date hereof until the earlier of the
termination of this Agreement or the Closing, Parent, Sellers and the Company will, and will cause their respective Affiliates to (i) use their reasonable best
efforts to cause to be returned or destroyed promptly after the date hereof all confidential information provided or made available to any Person other than Buyer
and its Affiliates and its and their Representatives in connection with a potential transaction involving the Business or the Company, (ii) terminate all access for
such Persons to the electronic dataroom accessible through RR Donnelley Venue with respect to the Business and (iii) not amend, modify, waive or fail to enforce
any of the terms or conditions included in any confidentiality agreements with respect to the Business or the Company.
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Section 9.4 Employee Matters.
(a) Each Property Employee, other than the Reserved Employees, who is an employee of the Company as of the Closing shall hereinafter be referred
to as a “Transferred Employee”. Each of the Property Employees is an at-will employee, except that certain Property Employees may be eligible for severance
compensation upon certain termination events under an employment agreement that covers any such Property Employee as set forth on Section 7.13(a) of the
Company Disclosure Letter.
(b) Effective as of the Closing, Buyer shall assume all employment agreements set forth in Section 9.4(b) of the Company Disclosure Letter to the
extent in effect as of the Closing, provided that the applicable Property Employee consents to such assignment to the extent required by the terms of the
applicable employment agreement.
(c) For a period of at least one (1) year immediately following the Closing Date, (x) Buyer shall provide the Transferred Employees who remain
employed by the Company with base compensation, bonus opportunity and annual and long-term incentive compensation opportunity that are in the aggregate, on
an employee by employee basis, no less favorable than those which the Transferred Employees were provided by the Company or its Affiliates immediately prior
to the Closing and (y) Buyer shall honor the severance policies of the Company and its Affiliates with respect to Transferred Employees.
(d) For a period of at least one (1) year immediately following the Closing Date, Buyer shall, pursuant to plans and arrangements established or
maintained by Buyer (the “Buyer Benefit Plans”), provide the Transferred Employees who remain employed by the Company employee benefits (including
medical benefits) which are no less favorable in the aggregate on an employee by employee basis than those which the Transferred Employees were provided
under the Company Benefit Plans immediately prior to Closing. To the extent permitted under the terms of the Buyer Benefit Plans, Buyer shall cause service
with the Company and its Affiliates prior to the Closing to be treated the same as service with any of Buyer and its Affiliates from and after the Closing Date for
purposes of eligibility, vesting, and benefit accrual under the Buyer Benefit Plans (except (i) to the extent giving such credit would result in duplication of
benefits, (ii) for benefit accrual purposes under any defined benefit pension plan, (iii) for purposes of any retiree medical plan or (iv) for any newly established
plan of Buyer for which similarly situated employees of Buyer do not receive past service credit).
(e) Effective immediately after the Closing, Buyer shall cause the Transferred Employees to be covered by one or more medical benefit plans
(“Buyer’s Medical Plans”), which shall provide benefits to the Transferred Employees and their dependents which in the aggregate are substantially comparable
to the benefits that were provided to the Transferred Employees and their dependents by the Company Benefit Plans immediately prior to Closing. To the extent
permitted under the terms of Buyer’s Medical Plans, Buyer shall cause any Transferred Employees or their dependents to not be subject to any “pre-existing
conditions” exclusions or limitations or “actively at work” requirements which would cause any of the Transferred Employees or their dependents otherwise to be
excluded from Buyer’s Medical Plans immediately after the Closing. To the extent permitted under the terms of Buyer’s Medical Plans, Buyer shall give effect, in
determining any deductible and maximum out-of-pocket limitations, to claims incurred and amounts paid by, and amounts reimbursed to, such employees for the
calendar year in which the Closing occurs under any welfare benefit plans maintained or contributed to by the Company for its benefit immediately prior to the
Closing Date.
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(f) Effective as of the Closing Date, Buyer shall establish or designate a defined contribution retirement plan which is qualified or eligible for
qualification under Section 401(a) of the Code (the “Buyer’s 401(k) Plan”). Each Transferred Employee who participates in the Harrah’s Entertainment, Inc.
Savings and Retirement Plan (the “Company 401(k) Plan”) who satisfies the eligibility requirements of Buyer’s 401(k) Plan shall become eligible to participate in
Buyer’s 401(k) Plan on the date he or she becomes an employee of Buyer and, to the extent permitted under the terms of Buyer’s 401(k) Plan, Buyer shall cause
such Transferred Employee to be credited with eligibility service and vesting service for all periods of service with the Company or any other Person if so
credited with such service under the Company 401(k) Plan. Buyer or its applicable Subsidiary shall cause Buyer’s 401(k) Plan to accept “eligible rollover
distributions” (as defined in Section 402(c)(4) of the Code) from Transferred Employees with respect to such Transferred Employees’ account balances (including
loans) under the Company 401(k) Plan in the form of cash (and, as applicable, promissory notes with respect to loans), if elected by such Transferred Employees.
(g) Parent maintains a plan qualified under Section 125 of the Code (the “Company’s 125 Plan”) that includes flexible spending accounts for medical
care reimbursements and dependent care reimbursements (“Reimbursement Accounts”). As soon as reasonably practicable following the Closing Date, cash equal
to the aggregate value as of the Closing Date of the Reimbursement Accounts of the Transferred Employees shall be transferred from Parent to a plan established
by Buyer intended to qualify under Section 125 of the Code (“Buyer’s 125 Plan”). Upon receipt of such amount, Buyer and Buyer’s 125 Plan shall assume all
obligations with respect to the Reimbursement Accounts for the Transferred Employees as of the Closing Date. Buyer shall recognize the elections of the
Transferred Employees under the Company’s 125 Plan for purposes of Buyer’s 125 Plan for calendar year 2012. Parent shall provide Buyer with all information
reasonably requested in order for Buyer and Buyer’s 125 Plan to satisfy the obligations set forth in this Section 9.4(g).
(h) No provision of this Agreement shall create any third party beneficiary rights in any Transferred Employee, or any beneficiary or dependent
thereof, with respect to the compensation, terms and conditions of employment and/or benefits that may be provided to any Transferred Employee by Buyer or
under any benefit plan which Buyer may maintain. In no event shall the terms of this Agreement be deemed to (i) establish, amend, or modify any Company
Benefit Plan or any other benefit plan, program, agreement or arrangement maintained or sponsored by Buyer, the Company or any Subsidiary of the Company or
any of their respective Affiliates; (ii) alter or limit the ability of Buyer or any of its Subsidiaries (including, after the Closing Date, the Company or any Subsidiary
of the Company) to amend, modify or terminate any benefit or employment plan, program, agreement or arrangement after the Closing Date; or (iii) confer upon
any Property Employee any right to employment or continued employment or continued service with Buyer or any of its Subsidiaries (including, following the
Closing Date, the Company or any Subsidiary of the Company), or constitute or create an employment or other agreement with any Property Employee.
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(i) On or following the Closing, Buyer shall comply with all provisions of the WARN Act with respect to all Transferred Employees. As part of its
obligations under ARTICLE XII hereof, Buyer shall indemnify, defend and hold Sellers and the Company harmless from and against any Liability to any
Transferred Employees or any Governmental Entity that may result to Sellers and/or the Company based on Buyer’s failure to comply with any provision of the
WARN Act as required by this Section 9.4(i), including, but not limited to, fines, back pay and attorneys’ fees. Sellers shall notify Buyer of any terminations of
the employment of any employees of the Company that occur during the ninety (90)-day period prior to the Closing.
(j) Sellers shall indemnify, defend and hold Buyer and its Affiliates harmless from and against any Controlled Group Liability.
Section 9.5 Access to Information and the Real Property; Post-Closing Cooperation.
(a) Upon reasonable notice, subject to applicable Law, including antitrust Laws and Gaming Laws, the Company shall afford Buyer’s
Representatives reasonable access, during normal business hours, during the period from the date hereof to the Closing, to the Real Property (including the
Casino) and to all personnel, properties, books, Contracts and records of the Casino and, during such period, the Company shall furnish promptly to Buyer all
material information concerning the Business (including the Real Property) as Buyer may reasonably request (collectively, the “Inspection”); provided, however,
that (i) Buyer shall provide the Company with at least twenty-four (24) hours’ prior written notice of any Inspection; (ii) if the Company so requests, Buyer’s
Representatives shall be accompanied by a Representative of the Company; (iii) Buyer shall not initiate contact with employees or other representatives of the
Company other than such Representative designated by the Company without the prior written consent of Sellers or the Company, which consent shall not be
unreasonably withheld or delayed; (iv) Buyer’s Representatives shall not be entitled to perform any physical testing of any nature with respect to any portion of
the Real Property without the Company’s prior written consent if in the reasonable judgment of the Company such testing would reasonably be expected to
materially interfere with the Business and/or cause damage to the Purchased Assets; (v) Buyer shall not materially interfere with the Business; (vi) Buyer shall, at
its sole cost and expense, promptly repair any damage to the Purchased Assets or any other property owned by a Person other than Buyer arising from or caused
by Inspection, and shall reimburse the Company for any loss arising from or caused by any Inspection, and restore the Purchased Assets or such other third-party
property to substantially the same condition as existed prior to such Inspection, and shall indemnify, defend and hold harmless Sellers, the Company and its
Affiliates from and against any personal injury or property damage claims, liabilities, judgments or expenses (including reasonable attorneys’ fees) incurred by
any of them arising or resulting therefrom; and (vii) in no event shall this Section 9.5(a) constitute a limitation of Buyer’s waiver of further due diligence in
Section 8.7 hereof, nor shall the results of any such Inspection be a condition to Buyer’s obligations under this Agreement or limit the provisions of Section 13.5
hereof. Prior to entering the Real Property to perform any tests and assessments or for any other reason permitted hereunder and, thereafter, Buyer shall maintain
a policy of comprehensive public liability insurance in an amount not less than $10,000,000 naming the Company as additional primary insured, insuring against
any and all Liabilities for damages to property or injury or death to
39

persons arising out of the entry onto the Real Property of all persons and property on Buyer’s behalf. Such insurance policy shall be with a nationally recognized
insurance company reasonably acceptable to the Company and shall provide that it may not be terminated without providing the Company at least thirty (30) days
written notice. Prior to Buyer’s entry onto the Real Property, Buyer shall deliver to the Company a certificate of insurance evidencing the insurance policy
required by this Section 9.5(a).
(b) Following the Closing Date, each party hereto will hold, and will use its best efforts to cause its Affiliates and its and their respective
Representatives to hold, in strict confidence from any Person (other than any such Affiliate or Representative) all documents and information concerning the other
party or any of its Affiliates (and, for the avoidance of doubt, treating information concerning the Business and the Purchased Assets as information concerning
Buyer) unless (i) compelled to disclose by judicial or administrative process (including in connection with obtaining the necessary approvals of this Agreement
and the transactions contemplated hereby of any Governmental Entity) or by other requirements of Law or (ii) disclosed in an action or proceeding brought by
another party hereto in pursuit of its rights or in the exercise of its remedies hereunder, or unless such documents or information can be shown to have been
(1) previously known by the party receiving such documents or information (other than pursuant to breach of an agreement to keep such information
confidential), (2) in the public domain (either prior to or after the furnishing of such documents or information hereunder) through no fault of such receiving party
or (3) later acquired by the receiving party from another source if the receiving party is not aware that such source is under an obligation to another party hereto to
keep such documents and information confidential. Buyer and the Company agree that in the event any proprietary information or knowledge relating to an
Excluded Asset is obtained, revealed or otherwise made known to Buyer in effecting (x) the transition from Excluded Software to replacement software pursuant
to Section 1.4(c) hereof, specifically, or (y) the removal of the Excluded Assets, generally, Buyer shall not reveal, disclose, employ or otherwise use any such
proprietary information and will hold such information in confidence in accordance with the terms of the Confidentiality Agreement. No information or
knowledge obtained in any investigation pursuant to this Section 9.5 shall affect or be deemed to modify the obligations of the parties to consummate the
transactions contemplated herein.
(c) Following the Closing, and for so long as Sellers on the one hand or Buyer on the other hand, or their respective Affiliates are prosecuting,
participating in, contesting or defending any action, claim, investigation, suit or proceeding, whenever filed or made, in connection with or involving in any way
(i) this Agreement or the transactions contemplated hereby or (ii) the conduct or operation of the Business prior to or after the Closing, including any action,
claim, investigation, suit or proceeding related to the Excluded Assets and/or the Excluded Liabilities, the other party shall (and shall cause its Affiliates, and its
and their respective Representatives, to) (A) cooperate with such party and its Affiliates and their Representatives with the prosecution, participation, contest or
defense, (B) provide such party and its Affiliates and their Representatives with reasonable access and duplicating rights to all properties, books, contracts,
commitments and records (whether in paper or electronic form) related to the Real Property and (C) make available to such party and its Affiliates and their
Representatives its personnel (including, by Buyer, the Transferred Employees), including for
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purposes of fact finding, consultation, testimony, interviews, depositions and witnesses, in each case as shall be reasonably necessary in connection with the
prosecution, participation, contest or defense of the applicable action, claim, investigation, suit or proceeding by such party and its Affiliates and Representatives.
(d) Upon reasonable notice, subject to applicable Law, including antitrust Laws and Gaming Laws, Parent shall afford Buyer’s Representatives
reasonable access, during normal business hours, for up to ninety (90) days following the Closing, to each Reserved Employee for so long as he or she is an
employee of Parent or its Subsidiaries; provided, however, that Buyer shall not initiate contact with the Reserved Employees without the prior written consent of
Parent, which consent shall not be unreasonably withheld or delayed.
Section 9.6 Governmental Approvals.
(a) The parties hereto shall cooperate with each other and use their reasonable best efforts to (i) as promptly as practicable, take, or cause to be taken,
all appropriate action, and do or cause to be done, all things necessary, proper or advisable under applicable Law or otherwise to consummate and make effective
the transactions contemplated by this Agreement as promptly as practicable; (ii) obtain from any Governmental Entities any consents, approvals, findings of
suitability, expiration or terminations of waiting periods, licenses, permits, waivers, approvals, orders or authorizations required (A) to be obtained or made by
Sellers, the Company or Buyer or any of their respective Affiliates or any of their respective Representatives and (B) to avoid any action or proceeding by any
Governmental Entity (including those in connection with the HSR Act), in connection with the authorization, execution and delivery of this Agreement and the
consummation of the transactions governed herein; and (iii) make all necessary registrations, declarations and filings, and thereafter make any other submissions
with respect to this Agreement, as required under (A) any applicable federal or state securities Laws, (B) the HSR Act, (C) the Gaming Laws, including,
providing information with respect to, executing, filing and participating in meetings with the Missouri Gaming Commission with respect to, the Petition for
Change in Control and (D) any other applicable Law (collectively, the “Governmental Approvals”), and to comply with the terms and conditions of all such
Governmental Approvals. The parties hereto and their respective Representatives and Affiliates shall file as promptly as practicable, but in no event later than
fifteen (15) days after the date hereof, all required initial applications and documents in connection with obtaining the Governmental Approvals (including under
applicable Gaming Laws and the HSR Act) and shall act diligently and promptly to pursue the Governmental Approvals and shall cooperate with each other in
connection with the making of all filings referenced in the preceding sentence, provided that, Buyer shall bear the ultimate responsibility of obtaining all Gaming
Approvals on or before the Outside Date. Subject to applicable Laws relating to the exchange of information, prior to making any application or material written
communication to or filing with any Governmental Entity with respect to Governmental Approvals, each party shall provide the other parties with drafts thereof
and afford the other parties a reasonable opportunity to comment on such drafts. Buyer, Sellers and the Company shall use reasonable best efforts to schedule and
attend any hearings or meetings with Governmental Entities to obtain the Governmental Approvals as promptly as possible, and, to the extent permitted by the
Governmental Entity, each party shall offer the other parties the opportunity to participate in all telephonic conferences and all
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meetings with any Governmental Entity to the extent relating to Governmental Approvals. Buyer, Sellers and the Company shall, to the extent practicable, consult
with the other parties on, in each case, subject to applicable Laws relating to the exchange of information (including antitrust Laws and Gaming Laws), all the
information relating to Buyer, Sellers or the Company, as the case may be, and any of their respective Affiliates or Representatives which appear in any filing
made with, or written materials submitted to, any third party or any Governmental Entity to the extent made or submitted in connection with the transactions
contemplated by this Agreement, other than personal information on individuals who are filing applications. Without limiting the foregoing, Buyer, Sellers and
the Company will notify the other parties promptly of the receipt of comments or requests or other communications (whether oral or written) from Governmental
Entities to the extent relating to Governmental Approvals and, promptly supply the other parties with copies of all written correspondence between the notifying
parties or any of their Representatives and Governmental Entities with respect to Governmental Approvals. Buyer, Sellers and the Company shall share
responsibility for devising and implementing the strategy for obtaining any clearances required under the HSR Act in connection with the transactions
contemplated by this Agreement, provided, however, that (i) in the event of disagreement between Buyer on the one hand and Sellers and the Company on the
other hand, Buyer’s view shall prevail, and (ii) Buyer shall take the lead in all meetings and communications with any Governmental Entity in connection with
obtaining such clearances.
(b) Without limiting Section 9.6(a) hereof, Buyer, Sellers and the Company shall:
(i) each use its reasonable best efforts to avoid the entry of, or to have vacated or terminated, any decree, order, or judgment that would
restrain, prevent or delay the Closing, on or before the Outside Date, including defending through litigation on the merits any claim asserted in any court by any
Person; and
(ii) each use its reasonable best efforts to avoid or eliminate each and every impediment under any antitrust, competition or trade regulation
Law that may be asserted by any Governmental Entity or any other Person with respect to the Closing so as to enable the Closing to occur as soon as reasonably
possible (and in any event no later than the Outside Date), including implementing, contesting, or resisting any litigation before any court or administrative
tribunal seeking to restrain or enjoin the Closing; provided, however, that Buyer and its Affiliates shall be required to (and nothing in this Agreement shall require
Sellers, the Company or any of its Affiliates to) commit to any divestitures, licenses or hold separate or similar arrangements with respect to its or their respective
assets or conduct of business arrangements, to the extent necessary to obtain any approval from a Government Entity required to consummate the transactions
contemplated hereby.
(c) Buyer, Sellers and the Company shall promptly advise each other upon receiving any communication from any Governmental Entity whose
consent or approval is required for consummation of the transactions contemplated by this Agreement to the extent that such communication is related to the
Governmental Approvals. Buyer, Sellers and the Company shall each use its reasonable best efforts to take, or cause to be taken, all actions reasonably necessary
to defend any lawsuits or other legal proceedings challenging this Agreement or the
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consummation of the transactions contemplated hereby and shall seek to prevent the entry by any Governmental Entity of any decree, injunction or other order
challenging this Agreement or the consummation of the transactions contemplated hereby. The parties agree to appeal, as promptly as possible, any decree,
injunction or other order challenging this Agreement or the consummation of the transaction contemplated hereby and use reasonable best efforts to have any
such decree, injunction or other order vacated or reversed.
(d) From the date of this Agreement until the Closing, each party shall promptly notify all other parties hereto in writing of any pending or, to the
knowledge of Buyer, Sellers or the Company, as appropriate, threatened action, suit, arbitration or other proceeding or investigation by any Governmental Entity
or any other Person (i) challenging or seeking damages in connection with the Closing or any other transaction contemplated by this Agreement or (ii) seeking to
restrain or prohibit the consummation of the Closing.
Section 9.7 Publicity. Parent and Sellers on the one hand and Buyer on the other hand shall agree on the form and content of the initial press release
regarding the transactions contemplated hereby and thereafter shall consult with each other before issuing, provide each other the opportunity to review and
comment upon, and use commercially reasonable efforts to agree upon, any press release or other public statement with respect to any of the transactions
contemplated hereby and shall not issue any such press release or make any such public statement prior to such consultation and prior to considering in good faith
any such comments, except as may be required by applicable Law or any listing agreement with any nationally recognized stock exchange. Notwithstanding
anything to the contrary herein, Buyer and Parent may make any public statement in response to questions by the press, analysts, investors or those attending
industry conferences or financial analysts conference calls, so long as any such statements are not inconsistent with previous press releases, public disclosures or
public statements made jointly by Buyer and Parent or made by one party and reviewed by the other and do not reveal non-public information regarding the
transactions contemplated by this Agreement.
Section 9.8 Further Assurances and Actions.
(a) Subject to the terms and conditions herein, each of the parties hereto agrees to use its reasonable best efforts to take, or cause to be taken, all
appropriate action, and to do, or cause to be done, all things reasonably necessary, proper or advisable under applicable Laws to consummate and make effective
the transactions contemplated by this Agreement, including, (i) obtaining all licenses, permits, consents, approvals, authorizations, qualifications and orders of
Governmental Entities and parties to Contracts as are necessary or advisable for consummation of the transactions contemplated by this Agreement and (ii) to
fulfill all conditions precedent applicable to the Closing.
(b) In case at any time after the Closing any further action is necessary to carry out the purposes of this Agreement, to vest Buyer with full title to the
Equity Interests, the Purchased Assets and the assumption of the Assumed Liabilities, or to vest Sellers with full title to the Excluded Assets and the assumption
of the Excluded Liabilities, Buyer, Sellers and the Company shall take all commercially reasonable action necessary (including executing and
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delivering further notices, assumptions, releases and acquisitions); provided, that if such action is necessary due to events or circumstances particular to Buyer,
Buyer shall bear the cost of such action, and otherwise Sellers shall bear the cost of such action. All costs and expenses related to recording the Trademark
Assignment Agreement shall be borne by Buyer.
Section 9.9 Transfer Taxes; HSR Filing Fee.
(a) All transfer, recording, documentary, sales, use, stamp, registration and other such Taxes (including real estate transfer or similar Tax that arise
from any indirect transfer of property as a result of the transfer of the Equity Interests) and related fees (including any penalties, interest and additions to Tax)
incurred with respect to the purchase and sale of the Equity Interests pursuant to this Agreement (“Transfer Taxes”) shall be paid by Buyer. Buyer shall
indemnify, defend and hold Sellers harmless from and against any and all amounts for which Buyer is liable pursuant to this Section 9.9(a). The party responsible
under applicable Law for filing the Tax Returns pertaining to and paying such Transfer Taxes shall (i) timely file such Tax Returns and remit to the applicable
Governmental Authority payment of the Transfer Taxes required to be remitted therewith and (ii) promptly provide a copy of such Tax Return to the other party.
If Sellers have paid such Transfer Taxes they shall be reimbursed for such Taxes promptly by Buyer. Buyer and Sellers shall cooperate as requested in preparing,
executing and filing all such Tax Returns and related documentation on a timely basis as may be required to comply with the provisions of any applicable Law.
(b) The filing fee required to be paid in connection with the pre-merger notification filing under the HSR Act shall be paid by Buyer.
Section 9.10 No Control. Except as permitted by the terms of this Agreement, prior to the Closing, Buyer shall not directly or indirectly control, supervise,
direct or interfere with, or attempt to control, supervise, direct or interfere with, the Company, including the Casino, the Real Property and the other Purchased
Assets. Until the Closing, the operations and affairs of the Company, including the Casino, the Real Property and the other Purchased Assets, are the sole
responsibility of and under the Company’s complete and exclusive control, except as expressly provided for in this Agreement.
Section 9.11 Reservations; Guests; Valet Parking; Other Transition Matters.
(a) Reservations. Buyer will honor the terms and rates of all reservations (in accordance with their terms) at the Casino made prior to the Closing by
guests or customers, including advance reservation cash deposits, for rooms or services confirmed by the Company for dates after the Closing Date, provided that
such agreements were made in the Ordinary Course of Business. From and after the date hereof, the Company may continue to accept reservations for periods
after the Closing in the Ordinary Course of Business. Buyer recognizes that such reservations may include discounts or other benefits, including benefits under
frequent player or casino awards programs, group discounts, other discounts or requirements that food, beverage or other benefits be delivered by Buyer to the
guest(s) holding such reservations following the Closing. Buyer will honor all room allocation agreements and banquet facility and service agreements which
have been granted to groups, persons or other customers for periods
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after the Closing Date at the rates and terms provided in such agreements; provided that such agreements were made in the Ordinary Course of Business. Buyer
agrees that Sellers can make, or have made, any representation or warranty that any party holding a reservation or agreement for rooms, facilities or services will
utilize such reservation or honor such agreement and Buyer, by the execution hereof, assumes the risk of non-utilization of reservations and non-performance of
such agreements from and after the Closing.
(b) Guests’ Safe Deposit Boxes. Not later than thirty (30) days prior to the Closing, the Company shall use commercially reasonable efforts to send a
notice by certified mail to the last known address of each Person who has stored personal property in safe deposit boxes located at the Casino, advising them that
they must make arrangements with Buyer to continue use of their safe deposit box and that if they should fail to do so within fifteen (15) days after the date of
such notice is sent, the box will be opened in the presence of a Representative of the Company, a Representative of Buyer, and a Notary Public; and the contents
of such box will be sealed in a package by the Notary Public, who shall write on the outside the name of the Person who rented the safe deposit box and the date
of the opening of the box in the presence of the Representatives of the Company and Buyer, respectively. The Notary Public and the Representatives of the
Company and Buyer shall then execute a certificate reciting the name of the Person who rented the safe deposit box, the date of the opening of the box and a list
of its contents. The certificate shall be placed in the package and a copy of it sent by certified mail to the last known address of the person who rented the safe
deposit box. The package will then be placed in a vault arranged by Buyer. Pursuant to ARTICLE XII hereof, Parent and Sellers shall be responsible for and
indemnify Buyer against claims of alleged missing items not contained on the certificate, and Buyer shall be responsible for and indemnify Sellers against claims
of alleged missing items listed on the certificate.
(c) Guests’ Baggage. Prior to the Closing, the Company and Buyer shall take inventory of: (i) all baggage, suitcases, luggage, valises and trunks of
hotel guests checked or left in the care of the Casino; (ii) all luggage or other property of guests retained by the Casino as security for unpaid accounts receivable;
and (iii) the contents of the baggage storage room; provided, however, that no such baggage, suitcases, luggage, valises or trunks shall be opened. Except for the
property referred to in (ii) above, which shall be removed from the Casino by the Company within ten (10) days after the Closing, all such baggage and other
items shall be sealed in a manner to be agreed upon by the parties and listed in an inventory prepared and signed jointly by Representatives of the Company and
Buyer as of the Closing. Said baggage and other items shall continue to be stored by the Company and Buyer shall be responsible for claims with respect thereto.
(d) Front Money.
(i) Pursuant to the Gaming Laws of the State of Missouri, the Company shall, at least thirty (30) days prior to the Closing, to the extent
legally required, submit for approval to all applicable Gaming Authorities a plan containing customary terms for the inventory of the Front Money at the Casino.
Buyer and the Company agree to cooperate fully with each other in effectuating the plan that is approved by the applicable Gaming Authorities.
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(ii) Effective as of the Closing, Representatives of Buyer and the Company shall take inventory of all Front Money and identify what
Persons are entitled to what portions of such Front Money. All such Front Money shall be retained in the Casino cage and listed in an inventory prepared and
signed jointly by Representatives of Buyer and the Company no later than the Closing. Buyer shall be responsible from and after the Closing for all Front Money
and shall distribute Front Money only to the Persons and only in the amounts as determined pursuant to this Section 9.11(d).
(e) Vehicles with Valet Parking. On the Closing Date, the Company shall transfer control of all motor vehicles that were checked and placed in the
care of the Business (the “Inventoried Vehicles”) to Buyer. Thereafter, Buyer shall be responsible for the Inventoried Vehicles, provided that Sellers shall be liable
to the owners of such Inventoried Vehicles with respect to any damages occurring prior to the Closing Date as a result of actions taken by the Business and its
employees or contractors (including damages (as a result of actions taken by the Business and its employees or contractors) set forth in the damage report) or
items missing from or damaged in such Inventoried Vehicles and such liability shall be an Excluded Liability for the purposes of this Agreement.
(f) Rebranding. Prior to and following the Closing Date, as the case may be, the Company, Sellers and Buyer shall timely complete all steps required
under the Rebranding Plan attached hereto as Schedule A.
(g) Transition Planning. In order to facilitate an effective transition of all of the services, systems and functions necessary to operate the Business
(the “Transitioned Functions”) from Sellers to Buyer and its Affiliates at Closing, during the thirty (30) day period after the Effective Date (the “Transition
Planning Date”), the Parties shall work together in good faith in the development of a reasonably detailed written plan (the “Transition Plan”) setting out the steps
that the parties will take to transition the Transitioned Functions from Parent and Sellers to Buyer and its Affiliates, including among other things the transition of
any leased slot machines located at the Casino, and to send communications to customers regarding the transactions contemplated hereby. Each party shall use its
reasonable best efforts to perform its responsibilities under the Transition Plan in order to effect transition of all Transitioned Functions to Buyer and its Affiliates
at or prior to Closing. If Sellers do not identify to Buyers a Transitioned Function, in connection with the creation of the Transition Plan, on or prior to the
Transition Planning Date, and such omission would materially impair Buyer’s ability to operate the Casino after the Closing Date, then, at Buyer’s request, Parent
shall agree to perform such Transitioned Function on behalf of the Company, at cost, for a number of days from and after the Closing Date equal to the number of
days that passed after the Transition Planning Date before Sellers first identify such Transitioned Function to Buyer; provided, that Parent shall not be required to
perform any Transitioned Functions on behalf of the Company pursuant to this Section 9.11(g) after a date that is ninety (90) days after the Closing Date.
Section 9.12 Transfer of Utilities. Prior to the Closing, the Company shall notify all utility companies servicing the Real Property of the anticipated change
in ownership of the Real Property and request that all billings after the Closing be made to Buyer at the applicable Real Property. Buyer shall be responsible for
paying all deposits required by utility companies in
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order to continue service at the Real Property for periods after the Closing and shall take any other action and make any other payments required to assure
uninterrupted availability of utilities at the Real Property for all periods after the Closing. Following the Closing, all utility deposits made by the Company
relating to the pre-Closing period will be refunded directly to Sellers by the utility company holding same; provided that if any such utility deposit is returned to
the Company following the Closing, Buyer shall promptly remit such deposit to Sellers.
Section 9.13 Certain Transactions. From the date hereof until the Closing Date, neither Buyer, Sellers nor the Company shall, and shall not permit any of
their respective Affiliates to, acquire or agree to acquire by merging or by consolidating with, or by purchasing assets of or a substantial portion of equity in, or
any other manner, any business or any corporation, partnership, association or other business organization or division thereof engaged in the gaming business in
the State of Missouri and/or the greater St. Louis area if such acquisition or agreement to acquire could reasonably be expected to adversely affect Buyer’s ability
to obtain the Gaming Approvals or to consummate the transactions contemplated by this Agreement, as applicable.
Section 9.14 FCC Approvals.
(a) The Company and Buyer will, as applicable, within ten (10) days of the Effective Date, execute and file filing copies of FCC applications to
either (i) seek the consent of the FCC to the assignment of the FCC Licenses to Buyer, or (ii) have the FCC Licenses reissued by the FCC in the name of Buyer,
as appropriate (collectively, the “FCC Approvals”). The Company and Buyer agree to use their respective reasonable best efforts to cooperate with any requests
for information, filing of forms, communications with the FCC or other actions which are reasonably necessary in order to obtain the FCC Approvals.
(b) If the FCC Approvals have not been obtained on or before the Closing Date and no special temporary authority has been granted by the FCC that
allows Buyer to operate under the FCC Licenses, then (i) the Closing shall nevertheless occur as scheduled, and (ii) the parties will comply with any applicable
requirements of the FCC or applicable Law (including the Company tendering for cancellation the FCC Licenses). Buyer agrees that it will not use or operate the
equipment which is the subject of the FCC Licenses or the FCC Approvals after the Closing in violation of any requirements of the FCC or any applicable Law.
Section 9.15 Insurance and Casualty. If, before the Closing, the Casino is damaged by fire or other casualty, then, subject to the satisfaction or waiver by
the applicable party of the conditions set forth in ARTICLE X hereof, the Closing shall proceed as scheduled, and Sellers shall, after the Closing Date,
(i) promptly pay to Buyer all insurance proceeds received by Sellers or their Affiliates with respect to such damage, destruction or other loss, less any proceeds
applied to the physical restoration of the Casino, to the extent such restoration expenditures were approved by Buyer in writing, (ii) take such actions as may
reasonably be requested by Buyer in connection with the tendering of such claims to the applicable insurers with respect to such damage, destruction or other loss
and (iii) assign to Buyer all rights of Sellers and their Affiliates against third parties (other than against its insurance carriers) with respect to any causes of action,
whether or not litigation has commenced as of the Closing Date, in connection with such
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damage, destruction or other loss; provided, that the proceeds of such insurance shall be subject to (and recovery thereon shall be reduced by the amount of) any
applicable deductibles and co-payment provisions or any payment or reimbursement and shall constitute full compensation for the damage to the Casino, and
Sellers and their Affiliates shall have no responsibility for restoration or repair of the Casino or any resultant loss, directly, by subrogation, or otherwise; and
provided, further, that if one or more prior claims has been made after the Effective Date against the insurance with respect to the Purchased Assets that causes
the amount of insurance coverage to be insufficient to cover such damage, destruction or other loss and the Company has failed to notify Buyer of such claim(s)
pursuant to Section 9.1(e), then Sellers shall pay or cause to be paid the insurance proceeds with respect to such other claim(s) to Buyer so that it receives the full
amount of insurance proceeds that it would have received but for such prior claim(s).
Section 9.16 Certain Notifications. From the date of this Agreement until the Closing, Parent, Sellers, the Company and Buyer shall promptly notify the
other parties in writing, as soon as practical after it becomes known to such party, of:
(a) any breach by such party of any of its representations, warranties, covenants or obligations contained in this Agreement; and
(b) any fact, circumstance, event or action which will result in, or would reasonably be expected to result in, the failure of Parent, Sellers, the
Company or Buyer to timely satisfy any of the closing conditions specified in ARTICLE X hereof.
Nothing contained in Section 9.16 shall prevent Parent, Sellers, the Company or Buyer from giving such notice, using such efforts or taking any action to
cure any of the foregoing. No notice given pursuant to this Section 9.16 shall have any effect on the representations, warranties, covenants or agreements
contained in this Agreement for purposes of determining satisfaction of any condition contained herein or the parties’ rights to indemnification hereunder.
Section 9.17 Non-Solicitation. Each party agrees that it shall not, and shall cause their respective Affiliates not to, prior to the one (1)-year anniversary of
the Closing Date, solicit employment of employees of the other party or the other party’s Affiliates that such soliciting party had substantial contact with as a
result of the transactions contemplated by this Agreement; provided, however, that the restrictions contained in this Section 9.17 shall not apply to (a) general
solicitations not specifically directed to any employee of a party or such party’s Affiliates, and (b) any solicitation or hiring of an individual who is not employed
by the other party or such party’s Affiliates at the time of such solicitation or hiring of that individual and so long as such party did not cause, induce or attempt to
cause or induce such employee to no longer be employed by such other party.
Section 9.18 Transfer of Assets. To the extent that Parent, Sellers or any of their Affiliates (other than the Company) holds at or prior to the Closing any
asset, property or right that is exclusively used or held for use in connection with the Business, Sellers shall cause such Person to promptly, and in any event prior
to the Closing, transfer such asset, property or right to the Company.
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Section 9.19 Customer List.
(a) Consent. Parent or Sellers shall solicit customers’ consents, on an “opt-out” basis, for transfer of the information on the Customer List and the
Rewards Information not less than forty five (45) days prior to the anticipated Closing Date.
(b) No Direct Marketing. From and after the Closing until the four (4) year anniversary of the Closing Date, Parent and Sellers shall not, and shall
cause their Affiliates not to (i) make any direct marketing to the customers on the Customer List for any casino property within a ninety (90)-mile radius of the
Casino or (ii) sell, license or otherwise permit any Person to use the Customer Database or any portion thereof to make any direct marketing to the customers on
the Customer List for any property within a ninety (90)-mile radius of the Casino; provided, that this Section 9.19(b) shall not restrict Parent and Sellers from
marketing to customers on the Customer List in connection with online gaming, online play-for-fun games, or other online interactive games conducted by Parent.
Section 9.20 Lien Release. Parent and Sellers shall use their reasonable best efforts to facilitate and encourage the making of any filings, releases,
discharges, deeds and other documents necessary to evidence the release by all financial institutions and other Persons to which any indebtedness (including
guarantee obligations in respect thereof) of the Company is outstanding (the “Lenders”) of all Liens and Encumbrances in connection therewith relating to the
Purchased Assets, the Equity Interests, the Business or the Company (“Lender Liens”), and all obligations (including guarantee obligations) of the Company in
respect of such indebtedness (“Loan Obligations”), substantially simultaneously with the Closing Date. Promptly after the Effective Date, Parent and Sellers shall
request that the Lenders deliver letters or similar written confirmation (each, a “Release Confirmation”), substantially simultaneously with the Closing Date,
confirming that (a) all Lender Liens shall be, upon the Closing Date, released by all lenders thereunder and (b) all Loan Obligations shall be, upon the Closing
Date, released. Parent and Sellers shall keep Buyer reasonably informed (orally and in writing) on a current basis regarding any material developments relating to
their request for Release Confirmations, including by reporting any conversations with a Lender or its Representatives relating to the Release Confirmations, any
rejection of a Release Confirmation by a Lender or any failure of a Lender to respond to a request for a Release Confirmation, and by furnishing copies of any
relevant written correspondence or draft documentation.
Section 9.21 Financing.
Prior to the Closing, Buyer will use its reasonable best efforts to obtain any financing necessary to pay the Purchase Price, the Estimated Closing Payment,
the Estimated Operations Payment and all fees and expenses necessary or related to the consummation of the transactions contemplated by this Agreement.
Parent, Sellers and the Company shall provide all cooperation reasonably requested by Buyer in connection with obtaining any such financing, including
furnishing financial and other pertinent information necessary to show the pro forma impact of the transactions contemplated by this Agreement on Buyer and its
Subsidiaries; provided that Buyer shall be reimbursed for any reasonable out-of-pocket costs incurred by the Company in connection with such cooperation.
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ARTICLE X.
CONDITIONS TO CLOSING
Section 10.1 Conditions to Each Party’s Obligation to Effect the Closing. The respective obligations of each party to this Agreement to effect the Closing
shall be subject to the satisfaction of each of the following conditions on or prior to the Closing, any of which may be waived in whole or in part in a writing
executed by all of the parties hereto:
(a) No Injunctions. No Governmental Entity of competent jurisdiction shall have enacted, issued, promulgated, enforced or entered any order,
executive order, stay, decree, judgment or injunction or statute, rule or regulation which is in effect (whether temporary, preliminary or permanent) and which
prevents or prohibits the consummation of, or that makes it illegal for either party hereto to consummate, the transactions contemplated by this Agreement.
(b) HSR Act. Any applicable waiting periods, together with any extensions thereof, under the HSR Act shall have expired or been terminated.
Section 10.2 Additional Conditions to Obligations of Buyer. The obligation of Buyer to effect the Closing is subject to the satisfaction of each of the
following conditions prior to the Closing, any of which may be waived in whole or in part in writing exclusively by Buyer; provided, however, that Buyer may
not waive the condition set forth in Section 10.2(d) below until the date this is eleven (11) months from the Effective Date and in the event such condition is
waived, Buyer agrees not to operate the Casino until such time as all Required Governmental Consents are obtained by Buyer:
(a) Representations and Warranties. (i) The representations and warranties of Parent, Sellers and the Company contained in Sections 6.1
(Organization of Parent and Sellers), 6.2 (Authority; No Conflict; Required Filings and Consents), 6.3 (Title to Equity Interests), 7.1 (Organization of the
Company; Capitalization) and 7.2 (Authority; No Conflict; Required Filings and Consents) shall be true and correct in all material respects at and as of the
Closing as if made at and as of such time and (ii) all of the other representations and warranties of Parent, Sellers and the Company contained in this Agreement
shall be true and correct (without giving effect to any limitation as to “materiality” or “Company Material Adverse Effect” set forth therein) at and as of the
Closing as if made at and as of such time (except to the extent expressly made as of an earlier date, in which case as of such earlier date), except where the failure
of such representations and warranties to be true and correct would not, individually or in the aggregate, reasonably be expected to result in a Company Material
Adverse Effect. Buyer shall have received a certificate signed on behalf of the Company by an officer of Sellers to such effect.
(b) Performance of Obligations of Parent, Sellers and the Company. Parent, Sellers and the Company shall have performed in all material respects all
covenants, agreements and obligations required to be performed by Parent, Sellers and the Company under this Agreement at or prior to the Closing, including
delivery of items listed in Section 5.2 hereof and curing Monetary Defects in accordance with Article XIII hereof. Buyer shall have received a certificate signed
on behalf of Sellers by an officer of Sellers and the Company to such effect.
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(c) Deliverables. Sellers and the Company shall have delivered executed copies of the Ancillary Agreements and other closing deliverables described
in ARTICLE V to be delivered by them.
(d) Governmental Consents. All consents, approvals, findings of suitability, licenses, permits, waivers, orders or authorizations of and registrations,
declarations or filings with any Governmental Entity of competent jurisdiction in respect of the Gaming Laws required or necessary in connection with the
transactions contemplated by this Agreement and necessary for ownership and operation of the Real Property and the Business (including approval of the Petition
for Change in Control and the approval, licensing or registration of Buyer and such of its (i) officers, executive directors, key employees or Persons performing
management functions similar to officers, (ii) shareholders and (iii) key business affiliates as may be required by applicable Gaming Authorities) (the “Required
Governmental Consents”) have been obtained by Buyer and shall be in full force and effect by Buyer.
Section 10.3 Additional Conditions to Obligations of Sellers. The obligations of Sellers to effect the Closing are subject to the satisfaction of each of the
following conditions prior to the Closing, any of which may be waived in whole or in part in writing exclusively by Sellers:
(a) Representations and Warranties. (i) The representations and warranties of Buyer contained in Sections 8.1 (Organization) and 8.2 (Authority; No
Conflict; Required Filings and Consents) shall be true and correct in all material respects at and as of the Closing as if made at and as of such time and (iii) all of
the other representations and warranties of Buyer contained in this Agreement shall be true and correct (without giving effect to any limitation as to “materiality”
or “Buyer Material Adverse Effect” set forth therein) at and as of the Closing as if made at and as of such time, except where the failure of such representations
and warranties to be true and correct would not, individually or in the aggregate, reasonably be expected to result in a Buyer Material Adverse Effect. Sellers shall
have received a certificate signed on behalf of Buyer by an executive officer of Buyer to such effect.
(b) Performance of Obligations of Buyer. Buyer shall have performed in all material respects all covenants, agreements and obligations required to
be performed by it under this Agreement at or prior to the Closing, including delivery of items listed in Section 5.2. Sellers shall have received a certificate signed
on behalf of Buyer by an executive officer of Buyer to such effect.
(c) Deliverables. Buyer shall have delivered executed copies of the Ancillary Agreements and other closing deliverables described in ARTICLE V to
be delivered by it.
ARTICLE XI.
TERMINATION AND AMENDMENT
Section 11.1 Termination. This Agreement may be terminated at any time prior to the Closing (with respect to Sections 11.1(b) through (g) hereof, by
written notice by the terminating party to the other parties):
(a) by mutual written agreement of Sellers and Buyer;
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(b) by Sellers or Buyer, if the transactions contemplated hereby shall not have been consummated on or prior to the Outside Date; provided, however,
that the right to terminate this Agreement under this Section 11.1(b) shall not be available to Sellers or Buyer, respectively, if Sellers’ (or Parent’s or the
Company’s) or Buyer’s failure, respectively, to fulfill any obligation of Sellers (or Parent or the Company) or Buyer, respectively, under this Agreement has been
the primary cause of the failure of the Closing to occur on or before the Outside Date;
(c) by Sellers or Buyer, if any Gaming Authority made a final, non-appealable determination that such Gaming Authority will not issue to Buyer all
Gaming Approvals;
(d) by Sellers or Buyer, if a court of competent jurisdiction or other Governmental Entity shall have issued a non-appealable final order, decree or
ruling or taken any other non-appealable final action, in each case, having the effect of permanently restraining, enjoining or otherwise prohibiting the Closing
and the transactions contemplated hereby; provided, however, that the right to terminate this Agreement under this Section 11.1(d) shall not be available to Sellers
or Buyer, respectively, if Sellers’ (or Parent’s or the Company’s) or Buyer’s failure, respectively, to fulfill any obligation of Sellers (or Parent or the Company) or
Buyer, respectively, under this Agreement has been the primary cause of, or materially contributed to, such action;
(e) by Buyer, if the Company, Sellers or Parent have breached any representation, warranty, covenant or agreement on the part of the Company,
Sellers or Parent set forth in this Agreement which (i) would result in a failure of a condition set forth in Sections 10.1(a) or (b) or Sections 10.2(a), (b), (c) or
(d) hereof and (ii) is not cured within thirty (30) calendar days after written notice thereof; provided, however, that if such breach cannot reasonably be cured
within such thirty (30) day period but can be reasonably cured prior to the Outside Date, and the Company, Sellers and Parent are diligently proceeding to cure
such breach, this Agreement may not be terminated pursuant to this Section 11.1(e); provided, further, that Buyer’s right to terminate this Agreement under this
Section 11.1(e) shall not be available if, at the time of such intended termination, Sellers have the right to terminate this Agreement under Section 11.1(b), (c),
(d) or (f) hereof;
(f) by Sellers, if Buyer has breached any representation, warranty, covenant or agreement on the part of Buyer set forth in this Agreement which
(i) would result in a failure of a condition set forth in Sections 10.1(a) or (b) or Section 10.3(a), (b) or (c) hereof and (ii) is not cured within thirty (30) calendar
days after written notice thereof; provided, however, that if such breach cannot reasonably be cured within such thirty (30) day period but can be reasonably cured
prior to the Outside Date, and Buyer is diligently proceeding to cure such breach, this Agreement may not be terminated pursuant to this Section 11.1(f); provided,
further, that Buyer shall have no right to cure its failure to timely make any Extension Deposit and such failure shall result in an immediate right of Sellers to
terminate hereunder; provided, further, that Sellers’ right to terminate this Agreement under this Section 11.1(f) shall not be available if, at the time of such
intended termination, Buyer has the right to terminate this Agreement under Section 11.1(b), (c), (d) or (e) hereof; or
(g) by Buyer, pursuant to Section 13.2(b) or 13.3.
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Section 11.2 Effect of Termination.
(a) Liability. In the event of termination of this Agreement as provided in Section 11.1 hereof, this Agreement shall immediately become void and
there shall be no Liability on the part of Buyer or Sellers, or their respective Affiliates or Representatives, other than Sections 1.5, 9.5(b) and 11.2 and ARTICLE
XIII hereof; provided, however, that nothing contained in this Section 11.2 shall relieve or limit the Liability of either party to this Agreement for any fraudulent
or willful breach of this Agreement.
(b) Fees and Expenses. Except as otherwise expressly provided in this Agreement, all fees and expenses incurred in connection with this Agreement
and the transactions contemplated hereby shall be paid by the party incurring such expenses, whether or not the Closing is consummated. Any cancellation
charges of the Escrow Agent or Title Insurer shall be paid by the party who breached this Agreement, and, if no party breached this Agreement, then each of
Sellers and Buyer shall pay one-half of such cancellation charges.
(c) Application of the Deposit and any Extension Deposit.
(i) Upon the termination of this Agreement pursuant to Section 11.1(e) and (g) hereof, the Deposit and any Extension Deposit, together with
interest earned thereon, shall be paid to Buyer.
(ii) Upon the termination of this Agreement for any reason other than pursuant to Section 11.1(e) and (g) hereof, the Deposit and any
Extension Deposit, together with any interest earned thereon, shall be paid to Sellers (or their designee).
(d) Certain Terminations. In the event that (w) this Agreement is terminated pursuant to Section 11.1(b) or (c), (x) one or more Required
Governmental Consents has not been obtained at or prior to the time of such termination, (y) all of the condition to Buyer’s obligation to effect the Closing set
forth in Sections 10.1(a) or (b) and Sections 10.2(a), (b), (c) and (d) have been satisfied, or waived by Buyer, other than those conditions that are not satisfied
because of the failure to obtain such Required Governmental Consent(s) and (z) any action announced, entered into or commenced by Buyer after the Effective
Date (a “Buyer Corporate Transaction”) was a material cause of the failure to obtain such Required Governmental Consent(s) prior to the termination date, then,
within three (3) business days of the consummation by Sellers of any Company Sale pursuant to a binding arms length agreement with a non-affiliated third party
purchaser (the “Third Party Purchaser”) entered into within twelve (12) months of such termination date (a “New Sale Agreement”), Buyer shall pay to Sellers
the amount, if any, by which (i) the Purchase Price less the amount of the Deposit and any Extension Deposit previously released to Sellers pursuant to
Section 11.2(c) exceeds (ii) the New Sale Price (the “Make-Whole Amount”); provided, that, if Sellers and/or the Company enter into a New Sale Agreement,
they shall use all reasonable best efforts to maximize the New Sale Price and shall permit Buyer to participate on the same process as all other bidders in the sales
process seeking a Third Party Purchaser; provided, however, that prior to entry into a New Sale Agreement, Sellers and the Company may use its good faith
judgment to determine the most favorable Company Sale proposal, considering all legal, regulatory and financial aspects
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(including certainty of closing). In the event of a termination of this Agreement of the type described in the first sentence of this Section 11.2(d), there shall be no
Liability on the part of Buyer or its Affiliates or Representatives other than payment of the Make-Whole Amount (if any) pursuant to this Section 11.2(d), and as
set forth in Section 11.2(c); provided, however, that nothing contained in this Section 11.2(d) shall relieve or limit the Liability of Buyer for any fraudulent or
willful breach of this Agreement. For the avoidance of doubt, the parties acknowledge and agree that this Section 11.2(d) does not limit Buyer’s obligations
pursuant to Section 9.13 hereof and does not restrict Buyer’s ability to engage in a Buyer Corporate Transaction.
ARTICLE XII.
SURVIVAL; INDEMNIFICATION
Section 12.1 Survival of Representations, Warranties, Covenants and Agreements.
(a) Except as set forth in ARTICLE XI and Section 12.1(b) hereof, the representations, warranties, covenants and agreements of each party hereto
shall remain operative and in full force and effect regardless of any investigation made by or on behalf of any other party hereto, any Person controlling any such
party or any of their Representatives whether prior to or after the execution of this Agreement.
(b) The representations and warranties made by Parent, Sellers, the Company and Buyer in this Agreement shall survive the Closing until (and
claims based upon or arising out of such representations and warranties may be asserted at any time before) six (6) months after the Closing Date, provided,
however, that the representations made in Sections 6.1 (Organization of Sellers), 6.2 (Authority; No Conflict; Required Filings and Consents), 6.3 (Title to Equity
Interests), 7.1 (Organization of the Company), 7.2 (Authority; No Conflict; Required Filings and Consents), 7.14 (Brokers), 7.17 (Minimum Cash), 8.1
(Organization), 8.2 (Authority; No Conflict; Required Filings and Consents), 8.3 (Brokers) (collectively, the “Fundamental Representations”) shall survive
indefinitely, and the representations and warranties in Section 7.5 (Tax) shall survive until sixty (60) days following the expiration of the statute of limitations
(taking into account any extensions or waivers thereof) applicable to the collection of the applicable Tax that is the subject of such representations. The period of
time a representation or warranty survives the Closing pursuant to the preceding sentence shall be the “Survival Period” with respect to such representation or
warranty. The parties intend for the preceding two sentences to shorten the otherwise applicable statute of limitations and agree that, subject to the last sentence of
this Section 12.1(b), no claim may be brought based upon, directly or indirectly, any of the representations and warranties contained in this Agreement after the
Survival Period with respect to such representation or warranty. The covenants and agreements of the parties hereto in this Agreement shall survive the Closing
without any contractual limitation on the period of survival (other than those covenants and agreements that are expressly required to remain in full force and
effect for a specified period of time). The termination of the representations and warranties provided herein shall not affect a party (i) in respect of any claim
made by such party in reasonable detail in writing received by an Indemnifying Party prior to the expiration of the applicable Survival Period provided herein, or
(ii) in respect of any claim grounded in fraud or willful misconduct of the Indemnifying Party.
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Section 12.2 Indemnification.
(a) Except with respect to Taxes that are governed by Section 12.2(d), from and after the Closing, Parent and Sellers shall indemnify, save and hold
harmless Buyer and its Affiliates and its and their respective Representatives, successors and assigns (each, a “Buyer Indemnified Party” and collectively, the
“Buyer Indemnified Parties”) from and against any and all costs, losses, Taxes, Liabilities, obligations, damages, claims, demands and expenses (whether or not
arising out of third-party claims), including interest, penalties, reasonable attorneys’ fees and all amounts paid in investigation, defense or settlement of any of the
foregoing (herein, “Damages”), incurred in connection with, arising out of, or resulting from:
(i) any breach of any representation or warranty other than a Fundamental Representation made by Parent, Sellers or the Company in this
Agreement;
(ii) any breach of Fundamental Representation made by Parent, Sellers or the Company in this Agreement;
(iii) any breach of any covenant (excluding any Damages incurred in connection with, arising out of, or resulting from a breach of
Section 9.1(p) that have been reflected in Net Working Capital) or agreement made, or to be performed, by Parent, Sellers or the Company in this Agreement;
(iv) the Excluded Liabilities;
(v) the Excluded Assets; or
(vi) the ownership, use, registration, maintenance, licensing or previous transfer of the Purchased Assets prior to the Closing or the conduct
of the Business prior to the Closing.
(b) Except with respect to Taxes that are governed by Section 12.2(d), from and after the Closing, Buyer shall indemnify, save and hold harmless
Sellers, the Company and their respective Affiliates and its and their Representatives, successors and (each, a “Seller Indemnified Party” and collectively, the
“Seller Indemnified Parties”) from and against any and all Damages incurred in connection with, arising out of, or resulting from:
(i) any breach of any representation or warranty other than a Fundamental Representation made by Buyer in this Agreement;
(ii) any breach of Fundamental Representation made by Buyer in this Agreement;
(iii) any breach of any covenant or agreement made, or to be performed, by Buyer in this Agreement;
(iv) the Assumed Liabilities;
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(v) the Purchased Assets; or
(vi) the ownership, use, registration, maintenance, licensing or further transfer of the Purchased Assets after the Closing or the conduct of the
Business after the Closing.
(c) Interpretation. Notwithstanding anything in this Agreement to the contrary, the term Damages shall not include any consequential, special or
incidental damages, claims for lost profits, or punitive or similar damages, except in cases where such damages are recovered from an Indemnified Party by a
third party.
(d) Tax Indemnification.
(i) From and after the Closing, Sellers shall indemnify, save and hold harmless the Buyer Indemnified Parties from and against any and all
Damages incurred in connection with, arising out of, or resulting from: (A) any breach of any representation or warranty contained in Section 7.5 (Taxes); (B) any
breach of any covenant or agreement made, or to be performed by Parent, Sellers or the Company on or prior to the Closing Date, pursuant to Section 3.3,
Section 9.1(s), Section 9.9(a) and Section 12.9; and (C) any Excluded Taxes.
(ii) From and after the Closing, Buyer shall indemnify, save and hold harmless the Seller Indemnified Parties from and against any and all
Damages incurred in connection with, arising out of, or resulting from: (A) any breach of any covenant or agreement made, or to be performed by Buyer, pursuant
to Section 3.3, Section 9.9(a) and Section 12.9; and (B) any Taxes of the Company or relating to the Purchased Assets for any Post-Closing Period; in each case,
other than Taxes for which Sellers are responsible pursuant to Section 12.2(d)(i).
Section 12.3 Procedure for Claims between Parties. Except with respect to Taxes that are governed by Section 12.2(d), if a claim for Damages is to be
made by a Buyer Indemnified Party or Seller Indemnified Party (each, an “Indemnified Party” and collectively, the “Indemnified Parties”) entitled to
indemnification hereunder, such party shall give written notice briefly describing the claim and, to the extent then ascertainable, the monetary damages sought
(each, a “Notice”) to the indemnifying party hereunder (the “Indemnifying Party” and collectively, the “Indemnifying Parties”) as soon as reasonably practicable
after such Indemnified Party becomes aware of any fact, condition or event which may give rise to Damages for which indemnification may be sought under this
ARTICLE XII. Any failure to submit any such notice of claim to the Indemnifying Party shall not relieve any Indemnifying Party of any Liability hereunder,
except to the extent that the Indemnifying Party was actually prejudiced by such failure.
Section 12.4 Defense of Third Party Claims.
(a) Except with respect to Taxes that are governed by Section 12.2(d), if any lawsuit, action, proceeding, investigation, claim or enforcement action
is initiated against an Indemnified Party by any third party (each, a “Third Party Claim”) for which indemnification under this ARTICLE XII may be sought,
Notice thereof, together with copies of all notices and communication relating to such Third Party Claim, shall be given to the Indemnifying Party as
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promptly as reasonably practicable. The failure of any Indemnified Party to give timely Notice hereunder shall not affect rights to indemnification hereunder,
except to the extent that the Indemnifying Party was actually prejudiced by such failure.
(b) If it so elects at its own cost, risk and expense, the Indemnifying Party shall be entitled to:
(i) take control of the defense and investigation of such Third Party Claim at its sole cost and expense if the Indemnifying Party notifies the
Indemnified Party in writing that the Indemnifying Party will indemnify the Indemnified Party for any Damages related to the Third Party Claim;
(ii) employ and engage attorneys of its own choice (provided that such attorneys are reasonably acceptable to the Indemnified Party) to
handle and defend the same, unless the named parties to such action or proceeding include both one or more Indemnifying Parties and an Indemnified Party, and
the Indemnified Party has reasonably concluded that there may be one or more legal defenses or defense strategies available to such Indemnified Party that are
different from or additional to those available to an applicable Indemnifying Party or that there exists or is reasonably likely to exist a conflict of interest, in which
event such Indemnified Party shall be entitled, at the Indemnifying Parties’ reasonable cost, risk and expense, to separate counsel (provided that such counsel is
reasonably acceptable to the Indemnifying Party); and
(iii) compromise or settle such Third Party Claim, which compromise or settlement shall be made (x) only with the written consent of the
Indemnified Party, such consent not to be unreasonably withheld, or (y) if such compromise or settlement contains an unconditional release of the Indemnified
Party in respect of such claim, without any cost, liability or admission of wrongdoing of any nature whatsoever to or by such Indemnified Party, and provides
only for monetary damages that will be paid in full by the Indemnifying Party.
(c) If the Indemnifying Party elects to assume the defense of a Third Party Claim, the Indemnified Party shall cooperate in all reasonable respects
with the Indemnifying Party and its attorneys in the investigation, trial and defense of such Third Party Claim and any appeal arising therefrom; provided,
however, that the Indemnified Party may, at its own cost, participate in the investigation, trial and defense of such lawsuit or action and any appeal arising
therefrom. The parties shall cooperate with each other in any notifications to insurers.
(d) If the Indemnifying Party fails to assume the defense of such Third Party Claim within fifteen (15) calendar days after receipt of the Notice, the
Indemnified Party against which such Third Party Claim has been asserted will have the right to undertake, at the Indemnifying Parties’ reasonable cost, risk and
expense, the defense, compromise or settlement of such Third Party Claim on behalf of and for the account and risk of the Indemnifying Parties; provided,
however, that such Third Party Claim shall not be compromised or settled without the written consent of the Indemnifying Party, which consent shall not be
unreasonably withheld.
(e) If the Indemnified Party assumes the defense of the Third Party Claim, the Indemnified Party will keep the Indemnifying Party reasonably
informed of the progress of any such defense, compromise or settlement.
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(f) If the Indemnifying Party notifies the Indemnified Party that it does not dispute its liability to the Indemnified Party with respect to the Third
Party Claim or fails to notify the Indemnified Party whether the Indemnifying Party disputes its liability to the Indemnified Party with respect to such Third Party
Claim within sixty (60) days of the Notice of such Third Party Claim having been provided to the Indemnifying Party, the Damages arising from such Third Party
Claim will be conclusively deemed a liability of the Indemnifying Party and the Indemnifying Party shall pay the amount of such Damages to the Indemnified
Party on demand following the final determination thereof. If the Indemnifying Party disputes its liability with respect to such claim within such 60-day period,
then such dispute shall be resolved in accordance with the terms and conditions of Section 12.5.
(g) This Section 12.4 shall not apply to any claim with respect to Taxes that are governed by Section 12.2(d), which shall be governed exclusively by
Section 12.9(c).
Section 12.5 Resolution of Conflicts and Claims.
(a) If the Indemnifying Party objects in writing to any claim for indemnification made by an Indemnified Party in any written Notice of a claim (an
“Objection Notice”), Sellers, on the one hand, and Buyer, on the other hand, shall attempt in good faith to agree upon the rights of the respective parties with
respect to each of such claims, and such Sellers and Buyer shall provide information to the other party (as reasonably requested) related to the issues set forth in
the Objection Notice. If Sellers and Buyer should so agree, a memorandum setting forth such agreement shall be prepared and signed by both parties.
(b) If no such agreement is reached after good faith negotiation, either Buyer or Sellers may demand mediation of the dispute, unless the amount of
the damage or loss is at issue in a pending action or proceeding involving a Third Party Claim, in which event mediation shall not be commenced until such
amount is ascertained or both parties agree to mediation. In any such mediation, Buyer and Sellers agree to employ a mediator from the American Arbitration
Association (the “AAA”) to assist them in reaching resolution of such dispute according to the Commercial Mediation Rules of the AAA. The mediator shall be a
corporate attorney with at least fifteen (15) years experience in acquisitions. The fees and expenses of the mediator shall be shared equally by Buyer and Sellers.
If, after mediation efforts, Buyer and Sellers should agree as to all or a portion of a claim, a memorandum setting forth such agreement shall be prepared and
signed by both parties. If after reasonable efforts, and over a period of sixty (60) calendar days, the parties are unable to reach agreement on such dispute utilizing
the mediator, the parties shall be permitted to proceed with any legal remedy available to such party.
(c) The provisions of this Section 12.5 shall apply to disputes between the parties as to Tax matters subject to Section 12.9, with the term “Third
Party Claim” replaced with “Tax Claim”.
Section 12.6 Limitations on Indemnity.
(a) No Buyer Indemnified Party shall seek, or be entitled to, indemnification from any of the Indemnifying Parties pursuant to Section 12.2(a)(i)
hereof to the extent the aggregate claims for Damages of the Buyer Indemnified Parties for which indemnification is
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sought pursuant to Section 12.2(a)(i) hereof are less than six million one-hundred thousand dollars ($6,100,000) (the “Deductible”) or exceed an amount equal to
thirty million five-hundred thousand dollars ($30,500,000) (the “Cap”); provided, that, if the aggregate of all claims for Damages for which indemnification is
sought pursuant to Section 12.2(a)(i) hereof equals or exceeds the Deductible, then the Buyer Indemnified Parties shall be entitled to recover for such Damages,
subject to the limitations in this Section 12.6(a), only to the extent such Damages exceed the Deductible, but in any event not to exceed the Cap.
(b) In addition to the limitations set forth in Section 12.6(a), no Buyer Indemnified Party shall seek, or be entitled to, indemnification from any of the
Indemnifying Parties pursuant to Section 12.2(a)(i) hereof to the extent any individual claim or series of related individual claims for Damages of the Buyer
Indemnified Parties for which indemnification is sought pursuant to Section 12.2(a)(i) hereof is less than $100,000, at which time, subject to the limitation set
forth herein, the Buyer Indemnified Party shall be entitled to indemnification for the full amount of all such Damages from and including the first dollar of such
Damages and all such Damages shall count towards the satisfaction of the Deductible.
(c) In calculating the amount of any Damages payable to a Buyer Indemnified Party or a Seller Indemnified Party hereunder, the amount of the
Damages (i) shall not be duplicative of any other Damage for which an indemnification claim has been made and (ii) shall be computed net of any amounts
actually recovered by such Indemnified Party under any insurance policy with respect to such Damages (net of any costs and expenses incurred in obtaining such
insurance proceeds). If an Indemnifying Party pays an Indemnified Party for a claim and subsequently insurance proceeds in respect of such claim is collected by
the Indemnified Parties, then the Indemnified Party promptly shall remit the insurance proceeds (net of any costs and expenses incurred in obtaining such
insurance proceeds) up to the amount paid by Indemnifying Party to Indemnifying Party. The Indemnified Parties shall use commercially reasonable efforts to
obtain from any applicable insurance company any insurance proceeds in respect of any claim for which the Indemnified Parties seek indemnification under this
ARTICLE XII.
Section 12.7 Payment of Damages. Except as otherwise permitted in Section 12.9(a), an Indemnified Party shall be paid in cash by an Indemnifying Party
the amount to which such Indemnified Party may become entitled by reason of the provisions of this ARTICLE XII, within ten (10) business days after such
amount is determined either by mutual agreement of the parties or on the date on which both such amount and an Indemnified Party’s obligation to pay such
amount have been determined by a final judgment of a court or administrative body having jurisdiction over such proceeding.
Section 12.8 Exclusive Remedy.
(a) After the Closing, the indemnities provided in this ARTICLE XII shall constitute the sole and exclusive remedy of any Indemnified Party for
Damages arising out of, resulting from or incurred in connection with any claims regarding matters arising under or otherwise relating to this Agreement;
provided, however; that this exclusive remedy for Damages does not preclude a party from bringing an action for specific performance or other equitable
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remedy to require a party to perform its obligations under this Agreement. Without limiting the foregoing, Buyer, Parent and Sellers each hereby waive (and, by
their acceptance of the benefits under this Agreement, each Buyer Indemnified Party and Seller Indemnified Party hereby waives), from and after the Closing, any
and all rights, claims and causes of action (other than claims of, or causes of action arising from, fraud or willful misconduct) such party may have against the
other party arising under or based upon this Agreement or any schedule, exhibit, disclosure letter, document or certificate delivered in connection herewith, and
no legal action sounding in tort, statute or strict liability may be maintained by any party (other than a legal action brought solely to enforce or pursuant to the
provisions of this ARTICLE XII). Notwithstanding anything to the contrary in this Section 12.8, in the event of willful misconduct, or a fraudulent breach of the
representations, warranties, covenants or agreements contained herein, by Buyer, Parent or Sellers, any Indemnified Party shall have all remedies available at law
or in equity (including for tort) with respect thereto.
(b) Without limiting the foregoing, the Buyer Indemnified Parties and the Seller Indemnified Parties hereby waive and agree not to seek (whether
under any Environmental Law or otherwise) any statutory or common law remedy (whether for contribution, equitable indemnity or otherwise) against any
Indemnifying Party with regard to any Environmental Condition or Environmental Liability, except solely in accordance with the exclusive remedy provided in
this ARTICLE XII.
Section 12.9 Tax Matters.
(a) Treatment of Indemnification Payments. All indemnification payments made pursuant to this ARTICLE XII shall be treated by the parties for
income Tax purposes as adjustments to the purchase price, unless (i) otherwise required pursuant to a “determination” (as defined in Section 1313(a) of the Code
or any similar provision of state, local or foreign Law) or (ii) Buyer provides Sellers with its written consent, which consent shall not be unreasonably withheld,
conditioned or delayed.
(b) Tax Returns.
(i) Sellers shall prepare or cause to be prepared all Tax Returns required to be filed by, with respect to or that include the Company with
respect to taxable periods of the Company ending on or before the Closing Date (the “Pre-Closing Separate Tax Returns”), and such Pre-Closing Separate Tax
Returns, to the extent they relate to the Company, shall be prepared consistent with past practices and this Agreement, except as otherwise required by applicable
Law. Sellers shall file or cause to be filed all Pre-Closing Separate Tax Returns that are required to be filed on or before the Closing Date and Sellers shall pay, or
cause to be paid, all such Taxes shown as due on such Tax Returns. Buyer shall file or cause to be filed all Pre-Closing Separate Tax Returns for the Company that
are prepared by Sellers pursuant to the first sentence of this Section 12.9(b)(i) that are due after the Closing Date and, subject to the other provisions in this
Agreement, shall pay or cause to be paid all Taxes shown as due on such Pre-Closing Separate Tax Returns, provided that neither Buyer nor the Company shall be
required to sign or file any Tax Return (i) not prepared in accordance with this Agreement or (ii) if it reasonably determines that there is not substantial authority
supporting each material
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position reflected on such Tax Return (or such higher standard as may be required under applicable state, local or foreign Law to avoid the imposition of
penalties) and, provided, further, that signing and filing a Tax Return in accordance with the foregoing provision shall not be considered an acknowledgement that
such Tax Return complies with the requirements of this Agreement. Sellers shall pay to Buyer no later than three (3) business days prior to the due date for filing
any Pre-Closing Separate Tax Return referenced in the preceding sentence, the amount of Taxes shown as due on such Pre-Closing Separate Tax Returns. Sellers
shall provide Buyer a copy of each such Pre-Closing Separate Tax Return for its review and comment a reasonable number of days prior to the due date
(including any applicable extension) of such Tax Return, and Sellers shall reasonably consider any written comments of Buyer received prior to filing such PreClosing Separate Tax Return. If the Company is permitted under any applicable income Tax Law to treat the Closing Date as the last day of the taxable period in
which the Closing occurs, Buyer and Sellers shall treat (and shall cause their respective Affiliates to treat) the Closing Date as the last day of such taxable period.
(ii) Buyer shall prepare or cause to be prepared all Tax Returns of the Company for taxable periods starting on or before the Closing Date
and ending after the Closing Date (each, a “Straddle Period”), and shall cause such Tax Returns to be prepared consistent with past practices, except as otherwise
required by applicable Law. The Company shall file or cause to be filed all such Tax Returns for any Straddle Period and, subject to the other provisions in this
Agreement, shall pay or cause to be paid all Taxes shown as due on such Tax Returns. Sellers shall pay to Buyer no later than three (3) business days prior to the
due date for filing any Tax Return for any Straddle Period the amount of Taxes owing with respect to the Straddle Period for which Sellers are responsible
pursuant to Section 12.2(d)(i). Buyer shall provide Sellers a copy of each such Tax Return for their review and comment a reasonable number of days prior to the
due date (including any applicable extension) of such Tax Return, and Buyer shall reasonably consider any written comments of Sellers received by Buyer prior
to filing such Tax Return.
(iii) For purposes of the indemnity provisions of this Agreement, in the case of any Taxes that are imposed on a periodic basis and are
payable for a Straddle Period, the portion of such Tax related to the portion of such Straddle Period ending on and including the Closing Date shall (A) in the case
of any Taxes other than gross receipts, employment, sales or use Taxes, Taxes based upon or related to income and other similar Taxes, be deemed to be the
amount of such Tax for the entire Straddle Period multiplied by a fraction the numerator of which is the number of days in the Straddle Period ending on and
including the Closing Date and the denominator of which is the number of days in the entire Straddle Period, and (B) in the case of any Tax based upon or related
to income and any gross receipts, employment, sales or use Tax and other similar Taxes, be deemed equal to the amount which would be payable if the relevant
Tax period ended on and included the Closing Date.
(c) Tax Contest. Buyer or Sellers, as applicable, shall promptly notify Sellers or Buyer, as applicable, in writing upon receipt by Buyer (or, following
the Closing, the Company) or Sellers, as applicable, of a written notice of any audit or administrative or judicial proceeding with respect to Taxes of the Company
which Sellers or Buyer, as applicable, may be responsible for pursuant to Section 12.2(d) (a “Tax Claim”); provided, however, no failure or
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delay by Buyer or Sellers, as applicable, to provide notice of a Tax Claim shall reduce or otherwise affect the obligation of Sellers or Buyer, as applicable,
hereunder except to the extent Sellers or Buyer, as applicable, is actually prejudiced thereby. Buyer and Sellers shall cooperate with each other in the conduct of
any Tax Claim. Sellers shall have the right to control the conduct of any Tax Claim for a period that ends on or prior to the Closing Date if Sellers provide Buyer
with notice of its election to control such claim within twenty (20) days of Buyer notifying Sellers of such Tax Claim. If Sellers do not elect to control any such
Tax Claim within the time period set forth above, then Buyer shall be entitled to control all aspects of such claim. Buyer shall control any Tax Claim for a period
that begins before and ends after the Closing Date. If the resolution of any Tax Claim for any Pre-Closing Period or Straddle Period could reasonably be expected
to have an adverse effect on the party that is not in control of such claim, (A) the party in control of such claim shall keep the other party reasonably informed
regarding the progress and substantive aspects of such Tax Claim, (B) the other party shall be entitled to participate in any proceedings with respect to such Tax
Claim and (C) the party in control of such claim shall not compromise or settle any such Tax Claim without obtaining the other party’s prior written consent,
which consent shall not be unreasonably withheld, conditioned or delayed. Notwithstanding anything to the contrary in this Agreement, Buyer shall have the right
to exclusively control the conduct of any audit or administrative or judicial proceeding with respect to the Company for any taxable period other than a Straddle
Period beginning after the Closing Date.
(d) Cooperation. Buyer and Sellers shall reasonably cooperate, as and to the extent reasonably requested by the other party, in connection with the
filing of Tax Returns and any audit, litigation or other proceeding with respect to Taxes of the Company. Such cooperation shall include the retention and (upon
the other party’s request, provided that the other party provides reimbursement for all reasonable out of pocket expenses) the provision of records and information
reasonably relevant to any such audit, litigation or other proceeding and making employees available on a mutually convenient basis to provide additional
information and explanation of any material provided hereunder. Each of Buyer and Sellers shall (i) retain all books and records in its (or its Affiliate’s)
possession after the Closing with respect to Tax matters pertinent to the Company relating to any taxable period beginning before the Closing Date until
expiration of the statute of limitations (taking into account any extensions thereof) of the respective taxable periods and (ii) give the other party reasonable written
notice prior to transferring, destroying or discarding any such books and records and, if the other party so requests, shall allow the requesting party to take
possession of such books and records.
(e) Certain Actions After Closing. Neither Buyer nor any of its Affiliates (including, after the Closing, the Company) shall, without the prior written
consent of Sellers (such consent not to be unreasonably withheld, conditioned or delayed), (i) make or change any (A) Tax election of the Company for a taxable
period (or portion thereof) ending on or before the Closing Date or (B) property Tax election of the Company affecting the Tax Claim described in Section 7.5(b)
(i) of the Company Disclosure Letter in respect of certain property Taxes of the Company for the 2011 taxable period, (ii) amend, refile or otherwise modify (or
grant an extension of any applicable statute of limitations with respect to) any Tax Return of the Company for a taxable period (or portion thereof) ending on or
before the Closing Date, or (iii) cause the Company to engage in any transaction on the Closing Date after the Closing that is
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outside of the ordinary course of business, except for the transactions contemplated by this Agreement; in each case, except for any action that would not,
individually or in the aggregate, have an adverse effect on Sellers or any of their Affiliates (including, with respect to a taxable period (or portion thereof) ending
on or before the Closing Date, the Company) that is material.
(f) Tax Sharing Agreements. Any and all existing Tax sharing or similar agreements between Sellers or any of their Affiliates, on the one hand, and
the Company, on the other hand, shall be terminated and all payables and receivables arising thereunder shall be settled, in each case prior to the Closing Date.
After the Closing, neither Buyer nor the Company shall have any further rights or liabilities thereunder.
(g) Tax Refunds. Sellers shall be entitled to any refund (whether by way of payment or reduction in Taxes otherwise payable in cash) received by
Buyer or the Company of Taxes constituting an Excluded Liability; provided, however, that Sellers shall not be entitled to any refund of Taxes to the extent that
such refund is attributable to the carryback of a loss or other Tax attribute arising in a Post-Closing Period. Except as provided in the foregoing sentence, Buyer
shall be entitled to any other refund of or with respect to the Company or with respect to Transfer Taxes paid by Buyer pursuant to Section 9.9(a). If any party
receives a refund to which another party is entitled pursuant to this Section 12.9(g), such party shall pay over such refund (net of costs or Taxes to the party
receiving such refund) to the party entitled to such refund no later than ten (10) business days following receipt of such refund.
ARTICLE XIII.
TITLE TO REAL PROPERTY
Section 13.1 Title Policy and UCC Search. Buyer has obtained the Title Commitment and agrees to accept the Title Policy delivered by the Company on or
immediately prior to the date hereof and the Uniform Commercial Code search of Sellers dated as of April 25, 2012 (the “UCC Search”). Buyer hereby
acknowledges receipt of the Title Commitment, Title Policy and the UCC Search as evidence of the status of the Company’s title to the Purchased Assets and
acceptance of the matters thereon as Permitted Liens. Buyer agrees to accept valid and insurable (at ordinary rates) fee simple title to the Real Property subject to
the Permitted Liens and Permitted Encumbrances. Buyer shall have the option upon the Closing Date to purchase a date-down endorsement to the Title Policy (or,
at Buyer’s option, a new title insurance policy) together with a non-imputation endorsement (if available) (the “Endorsement”), insuring that the Company is the
owner of the Real Property described in the Title Policy, subject to the exceptions set forth in the Endorsement. Buyer shall pay the premium for the Endorsement.
Section 13.2 Defects Arising After the Effective Date.
(a) The UCC Search shall be updated by the Company not earlier than thirty (30) days and not later than ten (10) days prior to the Closing Date. The
Endorsement, if Buyer elects to obtain such Endorsement, shall be updated by Buyer not earlier than thirty (30) days and not later than ten (10) days prior to the
Closing Date. If the updated UCC Search and/or Endorsement, if applicable, discloses defects in title not shown by (i) the applicable Title Policy, (ii) UCC
Search, (iii) the Company Disclosure Letter, (iv) the Title Commitment or (v) this
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Agreement which, in any case, render fee simple title to the Real Property uninsurable (at ordinary rates) (“Non-Monetary Defects”), or, if the Real Property
should become subject to a Monetary Defect (together with any Non-Monetary Defects, “Additional Exceptions”), Buyer may object to such Additional
Exceptions by delivering to the Company an itemized written notice of Buyer’s objection to such Additional Exceptions (“Defect Notice”) within fifteen
(15) days after the date of receipt by Buyer of the updated Endorsement, if applicable, or UCC Search or, if earlier, the Closing Date (the “Notice Period”).
Additional Exceptions will not be deemed to include any Permitted Liens or Permitted Encumbrances. Buyer’s failure to deliver a Defect Notice during the
Notice Period shall be deemed a waiver of Buyer’s right to object to such Defect(s), and Buyer shall then accept such title as is described in the Endorsement and
UCC Search, as updated, without reserving any claim against the Company for such Defect(s); provided that such a failure shall not limit any claim that Buyer
may have with respect to a breach of the Company’s obligations pursuant to Section 9.1(d) hereof).
(b) If Buyer provides a Defect Notice to the Company during the Notice Period, the Company shall have five (5) days after receipt of the Defect
Notice within which to give written notice to Buyer as to whether the Company will elect to cure any Additional Exceptions. The Company shall be under no
obligation to remove any Additional Exceptions that are not Monetary Defects (and that are not created as a consequence of a breach of the Company’s
obligations pursuant to Section 9.1(d) hereof), and any refusal of the Company to do so shall not be a default of the Company under this Agreement. Failure to
notify Buyer in writing within such period of the Company’s election shall be deemed the Company’s election not to cure any such Additional Exceptions. If the
Company elects, in its sole discretion, to cure any Additional Exceptions, the Company shall have thirty (30) days after receipt of the Defect Notice to cure such
Additional Exceptions which Company has elected to cure, and the Closing shall, if necessary, be extended accordingly. Buyer shall have five (5) business days
following either receipt of the Company’s notice electing not to cure any Additional Exceptions or the date on which the Company is deemed to have elected not
to cure any Additional Exceptions in which to elect (in each case, without limitation to any claim that Buyer may have with respect to a breach of the Company’s
obligations pursuant to Section 9.1(d) hereof) either to (i) waive its objection to the Additional Exceptions that the Company does not or is deemed not to elect to
cure and to proceed with Closing; or (ii) terminate this Agreement upon written notice to the Company and Escrow Agent. The Company shall be obligated to
cure Monetary Defects in accordance with Section 13.2(c).
(c) The Company shall be obligated to cure monetary Liens encumbering the Real Property (other than any non-delinquent Taxes and assessments
and any monetary Liens created or suffered by Buyer or consented to by Buyer), including financing liens or encumbrances created by, under or through or the
Company or that are held by the Company or any of its Affiliates (“Monetary Defects”) in the manner provided below. In order to cure a Monetary Defect, or any
Additional Exception that the Company elects to cure in accordance with this Article XIII, the Company shall have the option to extend the Closing Date for a
period of thirty (30) days, by giving written notice of such extension election to Buyer and Escrow Agent on or prior to the Closing Date. The Company may cure
Monetary Defects, and any Additional Exceptions that the Company elects to cure, by any of the following methods to the extent applicable: (i) removing the
Monetary Defect or applicable Additional Exceptions of
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record; (ii) posting a bond which causes a Monetary Defect to cease to be a Lien on the Real Property; or (iii) providing indemnification to the Title Insurer
against adverse final adjudication of any Monetary Defect or such Additional Exception and having the Title Insurer provide an endorsement, if applicable, which
deletes such Monetary Defect or such Additional Exception as an exception to coverage.
Section 13.3 Failure to Cure Title Defects. If the Company fails to cure a Monetary Defect that it is obligated to cure in accordance with Section 13.2
hereof, or an Additional Exception that the Company had elected to cure in accordance with Section 13.2 hereof, such failure shall be a default by the Company
and this Agreement shall, at the option of Buyer (to be exercised by written notice to the Company given no later than the earlier of: (a) the Closing Date or
(b) five (5) business days after such the Company’s notice to Buyer of such the Company’s election not to cure or attempt to cure such title defects), be
terminated, the Escrow Agent shall return the Deposit to Buyer and Buyer and the Company shall be released and discharged from any further obligation to each
other hereunder; provided, that if Buyer so elects, Buyer may accept such title as is tendered by the Company without a reduction in the Purchase Price or
reservation of claim against the Company (but without limitation to any claim that Buyer may have with respect to a breach of the Company’s obligations
pursuant to Section 9.1(d) hereof). Buyer’s right to terminate this Agreement pursuant to this Section 13.3 shall apply to the entire Agreement and
notwithstanding anything contained to the contrary herein, if Buyer elects to terminate this Agreement pursuant to this Section 13.3, Buyer shall not, in any event,
have a right to terminate less than all of this Agreement.
Section 13.4 Survey. Buyer agrees to accept the Real Property subject to all matters shown by the surveys described on Section 13.4 of the Company
Disclosure Letter (collectively, the “Survey”). The Company shall, at Buyer’s sole cost and expense, cause the Survey to be updated and recertified to Buyer not
earlier than one hundred twenty (120) days and not later than fifteen (15) days prior to the Closing. If a recertified updated and recertified Survey reveals: (a) any
material encroachments of the Real Property onto property of others; (b) any material encroachments of property of others onto the Real Property; or (c) the
location of any title matter on the Real Property in a manner that would materially and adversely affect the ability to use the Real Property as presently
constructed and located on the Real Property; or any other matter which would render title to the Real Property uninsurable and unmarketable, and if such matters
were not revealed by the Survey, then such disclosure shall be an Additional Exception as to which the provisions of Sections 13.2 and 13.3 hereof shall govern
Buyer’s and the Company’s rights and obligations.
Section 13.5 AS IS. SUBJECT ONLY TO THE COMPANY’S REPRESENTATIONS AND WARRANTIES AND COVENANTS EXPRESSLY SET
FORTH HEREIN OR ANY CERTIFICATE OR AGREEMENT DELIVERED PURSUANT HERETO AND SUBJECT TO THE CONDITIONS, RIGHTS AND
OBLIGATIONS SET FORTH HEREIN AND THEREIN, BUYER EXPRESSLY ACKNOWLEDGES AND AGREES, AND REPRESENTS AND WARRANTS
TO SELLER AND THE COMPANY, THAT BUYER HAS OR WILL HAVE THE OPPORTUNITY TO FULLY EXAMINE AND INSPECT THE
PURCHASED ASSETS PRIOR TO THE EXECUTION OF THIS AGREEMENT AND THAT BUYER IS FULLY CAPABLE OF EVALUATING AND HAS
EVALUATED THE PURCHASED ASSETS’
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SUITABILITY FOR BUYER’S INTENDED USE THEREOF, AND BUYER IS PURCHASING THE PURCHASED ASSETS WITH ALL DEFECTS IN
THEIR “AS IS”, “WHERE IS” CONDITION AND WITH ALL FAULTS, WHETHER KNOWN, UNKNOWN, APPARENT, OR LATENT. BUYER’S
DECISION TO PURCHASE THE PURCHASED ASSETS IS NOT BASED ON ANY COVENANT, WARRANTY, PROMISE, AGREEMENT, GUARANTY,
OR REPRESENTATION BY THE COMPANY, SELLER OR ANY OF THEIR AFFILIATES OR REPRESENTATIVES AS TO CONDITION, PHYSICAL OR
OTHERWISE, TITLE, LEASES, RENTS, REVENUES, INCOME, EXPENSES, OPERATION, ZONING OR OTHER REGULATION, COMPLIANCE WITH
LAW, SUITABILITY FOR PARTICULAR PURPOSES OR ANY OTHER MATTER WHATSOEVER EXCEPT TO THE EXTENT EXPRESSLY SET FORTH
IN THIS AGREEMENT. SUBJECT ONLY TO THE COMPANY’S REPRESENTATIONS, WARRANTIES AND COVENANTS EXPRESSLY CONTAINED
HEREIN, THE CONDITIONS SET FORTH IN ARTICLE X AND THE REPRESENTATIONS, WARRANTIES, AND CONDITIONS SET FORTH IN ALL
CERTIFICATES AND AGREEMENTS DELIVERED BY THE COMPANY PURSUANT TO THIS AGREEMENT, BUYER ACKNOWLEDGES AND
AGREES THAT NEITHER THE COMPANY, SELLER, NOR ANY OF THEIR AFFILIATES NOR ANY OF THEIR RESPECTIVE REPRESENTATIVES
HAS MADE, AND BUYER SPECIFICALLY WAIVES AND RELINQUISHES ALL RIGHTS, PRIVILEGES AND CLAIMS ARISING OUT OF, ANY
ALLEGED REPRESENTATIONS, WARRANTIES (INCLUDING WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR USE,
AND WARRANTIES ARISING FROM A COURSE OF DEALING, USAGE OR TRADE), PROMISES, COVENANTS, AGREEMENTS OR GUARANTIES
OF ANY KIND OR CHARACTER WHATSOEVER, WHETHER EXPRESS OR IMPLIED, ORAL OR WRITTEN, PAST, PRESENT OR FUTURE, WHICH
MAY HAVE BEEN MADE OR GIVEN, OR WHICH MAY BE DEEMED TO HAVE BEEN MADE OR GIVEN, BY THE COMPANY, ITS AFFILIATES OR
ANY OF THEIR RESPECTIVE REPRESENTATIVES, AS TO, CONCERNING OR WITH RESPECT TO:
(A) THE VALUE OF THE PURCHASED ASSETS (REGARDLESS OF, WITHOUT LIMITATION, ANY STATEMENTS MADE BY THE
COMPANY OR ANY ENTRY MADE IN THE COMPANY’S FINANCIAL STATEMENTS);
(B) THE INCOME DERIVED OR TO BE DERIVED FROM THE PURCHASED ASSETS;
(C) THE SUITABILITY OF THE REAL PROPERTY FOR ANY AND ALL ACTIVITIES AND USES WHICH BUYER MAY CONDUCT
THEREON, INCLUDING, THE POSSIBILITIES FOR FUTURE DEVELOPMENT OF THE REAL PROPERTY;
(D) THE FITNESS OF THE PURCHASED ASSETS FOR ANY PARTICULAR PURPOSE;
(E) THE MANNER OR QUALITY OF REPAIR, STATE OF REPAIR OR LACK OF REPAIR OF THE PURCHASED ASSETS;
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(F) THE NATURE, QUALITY OR CONDITION OF THE PURCHASED ASSETS, INCLUDING SOILS CONDITION, ANY GRADING OR
OTHER WORK PERFORMED ON OR WITH RESPECT TO THE REAL PROPERTY, AND THE GEOLOGICAL CONDITION OF THE REAL PROPERTY;
(G) THE COMPLIANCE OF OR BY THE REAL PROPERTY OR ITS OPERATION WITH ANY APPLICABLE LAWS;
(H) THE MANNER OR QUALITY OF THE CONSTRUCTION OR MATERIALS, IF ANY, INCORPORATED INTO THE REAL PROPERTY;
(I) COMPLIANCE WITH ANY ENVIRONMENTAL PROTECTION, POLLUTION OR LAND USE LAWS, RULES, REGULATIONS, ORDERS
OR REQUIREMENTS, INCLUDING TITLE III OF THE AMERICANS WITH DISABILITIES ACT OF 1990 OR ANY ENVIRONMENTAL LAWS, AS
ANY OF THE FOREGOING MAY BE AMENDED FROM TIME TO TIME AND REGULATIONS PROMULGATED UNDER ANY OF THE FOREGOING
FROM TIME TO TIME;
(J) THE PRESENCE, SUSPECTED PRESENCE OR ABSENCE OF HAZARDOUS SUBSTANCES AT, ON, UNDER, OR ADJACENT TO THE
REAL PROPERTY;
(K) THE CONTENT, COMPLETENESS OR ACCURACY OF THE STUDY MATERIALS OR ANY PLANS, DRAWINGS, DESCRIPTIONS OR
THE LIKE WITH RESPECT TO THE REAL PROPERTY;
(L) THE CONFORMITY OF THE REAL PROPERTY TO PAST, CURRENT OR FUTURE APPLICABLE ZONING OR BUILDING
REQUIREMENTS;
(M) DEFICIENCY OF ANY DRAINAGE;
(N) THE FACT THAT THE REAL PROPERTY MAY BE LOCATED ON OR NEAR EARTHQUAKE FAULTS OR IN SEISMIC HAZARD
ZONES;
(O) THE EXISTENCE OR NON-EXISTENCE OF VESTED LAND USE, ZONING OR BUILDING ENTITLEMENTS AFFECTING THE REAL
PROPERTY; OR
(P) ANY OTHER MATTER CONCERNING THE NATURE OR CONDITION OF THE REAL PROPERTY, PHYSICAL OR OTHERWISE.
SUBJECT ONLY TO THE COMPANY’S REPRESENTATIONS, WARRANTIES AND COVENANTS EXPRESSLY CONTAINED HEREIN, THE
CONDITIONS SET FORTH IN ARTICLE X, THE RIGHTS AND OBLIGATIONS SET FORTH IN ARTICLE X, AND ANY CERTIFICATES DELIVERED
BY THE COMPANY PURSUANT TO THIS AGREEMENT, BUYER FURTHER ACKNOWLEDGES AND AGREES THAT THE PURCHASE PRICE
REFLECTS THE PARTIES’ AGREEMENT TO CONVEY THE EQUITY INTERESTS, INCLUDING THE REAL PROPERTY ON AN “AS IS, WHERE IS”
BASIS
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AND BUYER HAS SPECIFICALLY AGREED TO DO SO IN ORDER TO INDUCE SELLER AND THE COMPANY TO ENTER INTO THIS
AGREEMENT. BUYER FURTHER ACKNOWLEDGES THAT NEITHER SELLER NOR THE COMPANY IS LIABLE FOR AND SHALL NOT BE BOUND
IN ANY MANNER BY ANY ORAL OR WRITTEN STATEMENTS, REPRESENTATIONS OR INFORMATION PERTAINING TO THE COMPANY,
INCLUDING THE PURCHASED ASSETS, OR THE OPERATION THEREOF, FURNISHED BY ANY REPRESENTATIVE OF THE COMPANY, EXCEPT
TO THE EXTENT CONTAINED IN THE REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE COMPANY EXPRESSLY SET FORTH
HEREIN AND IN ANY CERTIFICATES DELIVERED BY THE COMPANY PURSUANT TO THE TERMS OF THIS AGREEMENT. SUBJECT ONLY TO
THE COMPANY’S REPRESENTATIONS, WARRANTIES AND COVENANTS EXPRESSLY CONTAINED HEREIN, THE CONDITIONS SET FORTH IN
ARTICLE X AND ANY CERTIFICATES AND AGREEMENTS DELIVERED BY THE COMPANY PURSUANT TO THIS AGREEMENT, BUYER
FURTHER ACKNOWLEDGES AND AGREES THAT, TO THE MAXIMUM EXTENT PERMITTED BY LAW, THE SALE OF THE EQUITY INTERESTS,
INCLUDING THE TRANSFER OF THE REAL PROPERTY AS PROVIDED FOR HEREIN IS MADE ON AN “AS IS”, “WHERE IS” CONDITION AND
BASIS WITH ALL FAULTS, AND SUBJECT TO ALL APPLICABLE LAWS GOVERNING OR LIMITING THE DEVELOPMENT, USE OR OPERATION
OF THE PURCHASED ASSETS OR THE CASINO (SUBJECT ONLY TO THE COMPANY’S REPRESENTATIONS, WARRANTIES AND COVENANTS
EXPRESSLY SET FORTH HEREIN AND IN ANY CERTIFICATES DELIVERED BY THE COMPANY PURSUANT TO TERMS OF THIS AGREEMENT),
AND THAT THE COMPANY HAS NO OBLIGATIONS TO MAKE REPAIRS, REPLACEMENTS OR IMPROVEMENTS OF ANY KIND TO THE
PURCHASED ASSETS.
Section 13.6 No Conflict. Nothing in this Article XIII shall limit or modify the Company’s obligations pursuant to Section 9.1(d) hereof or any remedies
that may be available to Buyer in connection with any breach of such obligations pursuant to this Agreement.
ARTICLE XIV.
MISCELLANEOUS
Section 14.1 Definitions.
(a) For purposes of this Agreement, the term:
“Accounts Receivable” means all accounts receivable (including receivables and revenues for food, beverages, telephone and casino credit), notes
receivable or overdue accounts receivable, in each case, due and owing by any third party, but not including the Tray Ledger and the Markers owed to the
Company or its Affiliates
“Acquired Personal Property” means the Personal Property, excluding the Excluded Personal Property.
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“Acquisition Proposal” means any proposal or offer from any Person relating to any direct or indirect acquisition or purchase of the Real Property or the
other Purchased Assets, other than the transactions with Buyer contemplated by this Agreement.
“Affiliate” means, with respect to any Person, any other Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or
is under common control with, such first-mentioned Person.
“Ancillary Agreements” means the Bill of Sale and Assignment, the Assignment and Assumption Agreement, the Trademark Assignment Agreement, the
Assignment of Equity Interests, and the Deposit Escrow Agreement.
“Assumed Contracts” means all service contracts, equipment leases and other leases with respect to Personal Property, Intellectual Property license
agreements, sign leases and other Contracts exclusively related to the Casino, other than the Excluded Contracts and Contracts that relate to the Excluded Assets.
“Business” means the business conducted by the Company at or with respect to the Casino.
“Buyer Material Adverse Effect” means changes, events, circumstances or effects that have had, will have or would reasonably be expected to have a
material adverse effect on Buyer’s ability to perform its obligations hereunder, obtain any Gaming Approval or to consummate the transactions contemplated
hereby.
“Casino” means that certain hotel and casino located on the Real Property and commonly known as Harrah’s St. Louis.
“Class A License” means a license granted by the Missouri Gaming Commission under the Gaming Laws to allow the parent organization(s) or controlling
entity, as determined by the executive director, to develop and operate Class B licensee(s).
“Class B License” means a license granted by the Missouri Gaming Commission under the Gaming Laws to maintain, conduct gambling games on, and
operate an excursion gambling boat and gaming facility at a specific location.
“Code” means the Internal Revenue Code of 1986, as amended.
“Company Material Adverse Effect” means changes, events, circumstances or effects that have had, will have or could reasonably be expected to be
material and adverse to the business, financial condition or results of operations of the Purchased Assets or the Business, taken as a whole; provided, that none of
the following, individually and in the aggregate, shall constitute or be taken into account in determining whether a Company Material Adverse Effect has
occurred: (i) general conditions (or changes therein) in the (A) travel, hospitality or gaming industries, or in the jurisdiction where the Company operates or
(B) the financial, banking, currency or capital markets, (ii) any change in GAAP or applicable Law (other than a change in Gaming Law prohibiting or
substantially restricting gaming activities which are currently permitted at
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Closing), (iii) any change, event or effect resulting from the entering into or public announcement of the transactions contemplated by this Agreement, (iv) any
change, event or effect resulting from any act of terrorism, commencement or escalation of armed hostilities in the U.S. or internationally, and (v) the failure of
the Casino to meet any financial or other projections (provided that the underlying cause of any such failure to meet financial or other projections may be
considered in determining whether a Company Material Adverse Effect has occurred); provided, however, that the matters described in clauses (i), (ii) and
(iv) above shall be considered in determining whether a Company Material Adverse Effect has occurred to the extent of any disproportionate impact on the
Purchased Assets or the Business, taken as a whole, relative to other participants operating in the same industries and geographic markets as the Business.
“Company Sale” means a bona fide sale of the Business for cash, by means of a sale of all of the Equity Interests or all or substantially all of the assets of
the Company to a non-affiliated third party.
“Confidentiality Agreement” means that certain agreement entered into as of January 10, 2012 between CEOC and Buyer.
“Contract” means any agreement, contract, lease, power of attorney, note, loan, evidence of indebtedness, purchase order, letter of credit, settlement
agreement, franchise agreement, undertaking, covenant not to compete, employment agreement, license, instrument, obligation, commitment, understanding,
policy, purchase and sales order, quotation and other executory commitment to which any Person is a party or to which any of the assets of such Person are
subject, whether oral or written, express or implied.
“Controlled Group Liability” means any and all liabilities (i) under Title IV of ERISA, (ii) under Section 302 of ERISA, (iii) under Sections 412 and 4971
of the Code, (iv) as a result of a failure to comply with the continuation coverage requirements of Section 601 et seq. of ERISA and Section 4980B of the Code,
and (v) under corresponding or similar provisions of foreign laws or regulations,
“Customer Database” means all customer databases, customer lists historical records of customers and any other information collected with respect to
customers of the Casino, including any information used in connection with marketing and promoting the Casino.
“Customer List” means a list of the names and key tendencies of customers listed on the Customer Database who have visited the Casino during the
twenty-four (24) month period prior to the Closing, which Customer List shall be in format and contain the information set forth on Exhibit E to the extent
available in the Customer Database, and subject to receipt of consent from each customer to the transfer of such information to the extent required by the Total
Rewards Program or applicable Law.
“Encumbrances” means claims, pledges, agreements, limitations on voting rights, charges or other encumbrances or restrictions on transfer of any nature.
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“Environment” means ambient air, vapors, surface water, groundwater, wetlands, drinking water supply, land surface, or subsurface strata and biota.
“Environmental Condition” means, as relating exclusively to the Purchased Assets, the release into the Environment and/or presence in the Environment of
any Hazardous Substance as a result of which the Company (i) has or may become liable to any Person for an Environmental Liability, (ii) is or was in violation
of any Environmental Law, (iii) has or may be required to incur response costs for compliance, investigation or remediation, or (iv) by reason of which the Real
Property or other assets of the Company, may be subject to any Lien under Environmental Laws; provided, however, that none of the foregoing shall be an
Environmental Condition if such matter was fully remediated or otherwise fully corrected prior to the date hereof in accordance with Environmental Law and to
the satisfaction of the applicable Governmental Entity.
“Environmental Laws” means all applicable and legally enforceable federal, state and local statutes or laws, common law, judgments, orders, regulations,
licenses, permits, enforceable guidance and policies, rules and ordinances relating to Hazardous Substances, pollution, restoration or protection of health, safety
or the environment, including, but not limited to the Federal Water Pollution Control Act (33 U.S.C. §1251 et seq.), Resource Conservation and Recovery Act (42
U.S.C. §6901 et seq.), Safe Drinking Water Act (42 U.S.C. §3000(f) et seq.), Toxic Substances Control Act (15 U.S.C. §2601 et seq.), Clean Air Act (42 U.S.C.
§7401 et seq.), Comprehensive Environmental Response, Compensation and Liability Act (42 U.S.C. §9601 et seq.) and other similar state and local statutes, in
effect as of the date hereof, including any judicial or administrative interpretation thereof.
“Environmental Liabilities” means all Liabilities (including all reasonable fees, disbursements and expenses of counsel, expert and consulting fees and
costs of investigations and feasibility studies and responding to government requests for information or documents), fines, penalties, restitution and monetary
sanctions, interest, direct or indirect, known or unknown, absolute or contingent, past, present or future, resulting from any claim or demand, by any Person or
entity, under Environmental Law and relating exclusively to the Company’s Purchased Assets or the generation and disposal of wastes or other materials relating
to the Business.
“ERISA Affiliate” means any trade or business, whether or not incorporated, that together with the Company would be deemed a “single employer” within
the meaning of Section 4001(b) of ERISA or Section 414 of the Code.
“Estimated Closing Net Working Capital” means the Company’s good faith estimate of the Net Working Capital of the Business as of the Closing.
“Estimated Closing Net Working Capital Overage” means the amount, if any, by which the Estimated Closing Net Working Capital is greater than the
Target Net Working Capital.
“Estimated Closing Net Working Capital Shortage” means the amount, if any, by which the Estimated Closing Net Working Capital is less than the Target
Net Working Capital.
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“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
“Excluded Contracts” means all Contracts listed in Section 14.1(a) of the Company Disclosure Letter.
“Excluded Personal Property” means the following:
(i) any Personal Property covered by the equipment leases from Affiliates of the Company or other agreements by which property owned by
Affiliates of the Company is located at the Real Property and used in connection with the Business, all of which equipment leases and other agreements are set
forth on Section 14.1(b) of the Company Disclosure Letter;
(ii) all point of sale credit card verification terminals or imprint plates owned by third parties;
(iii) any and all signs, menus, stationery, gift shop inventory or other items indicating that the Real Property is owned and/or operated by or on behalf
of the Company or its Affiliates or bearing the System Mark of the Company or its Affiliates;
(iv) any gaming licenses, liquor licenses or other licenses or permits pertaining to the Real Property not indirectly transferable to Buyer, in the sale of
the Equity Interests, by Law; and
(v) any personal property held as prizes.
“Excluded Software” means all computer software owned by or licensed for use by the Company or its Affiliates, including all source codes, object codes
and data bases, whether on tape, disc or other computerized format, and all related user manuals, computer records, service codes, programs and stored materials
(including all access codes and instructions needed to obtain access to and to utilize the information contained on such computer records), together with any and
all updates and modifications of all of the foregoing and all copyrights related to the foregoing, including the Customer Database and any customer tracking
system.
“Excluded Taxes” means, without duplication, all (i) Taxes (for the avoidance of doubt, other than Transfer Taxes that are governed by Section 9.9(a))
imposed on or payable by or with respect to the Company, or for which it is liable, for any Pre-Closing Period; (ii) Taxes relating to the Excluded Assets or the
Excluded Liabilities (including, for the avoidance of doubt, any Taxes resulting from or arising out of any actions or transactions pursuant to Section 1.4(a) (but
not to the extent such Taxes have reduced the amounts payable to Sellers pursuant to Section 1.4(a)) or (b) or Section 1.5 relating to any Excluded Assets or
Excluded Liabilities); (iii) Liabilities of the Company pursuant to any Tax sharing, allocation or indemnification agreement entered into before the Closing to
indemnify any other Person in respect of or relating to Taxes of such other Person to the extent such Liabilities (A) relate to a Pre-Closing Period or (B) otherwise
accrue, arise out of, or relate to events, occurrences, pending or threatened litigation, acts, omissions and claims happening or existing prior to the Closing;
(iv) Taxes relating to a Pre-Closing Period for which the Company is liable (or that may be collected from the Company
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by way of offset against a refund of Tax otherwise due to the Company) under Treasury Regulation Section 1.1502-6 (or any similar provision of state, local or
foreign Law) or as a successor or transferee; and (v) Taxes of Sellers and their Affiliates (other than the Company) for any period (for the avoidance of doubt,
other than Transfer Taxes that are governed by Section 9.9(a)).
“FCC” means the Federal Communications Commission.
“FCC Licenses” means the licenses to operate a base station or two way security radios at the Casino as described in Section 14.1(c) of the Company
Disclosure Letter.
“Final Closing Net Working Capital” means the Net Working Capital of the Business as of the Closing as set forth in the Final Closing Statement.
“Final Closing Net Working Capital Overage” means the amount, if any, by which the Final Closing Net Working Capital is greater than the Target Net
Working Capital.
“Final Closing Net Working Capital Shortage” means the amount, if any, by which the Final Closing Net Working Capital is less than the Target Net
Working Capital.
“Fixtures” means all fixtures owned or leased by the Company and placed on, attached to, or located at the Real Property.
“Front Money” means all money stored on deposit in the Casino cage belonging to, and stored in an account for, any Person who is not the Company or an
Affiliate of the Company.
“GAAP” means generally accepted accounting principles in the United States.
“Gaming Approvals” means all licenses, permits, approvals, authorizations, registrations, findings of suitability, franchises, entitlements, waivers and
exemptions issued by any Gaming Authority or required by any Gaming Law necessary for or relating to the conduct of activities by any party hereto or any of its
Affiliates and the transactions contemplated hereby, including the ownership, operation, management and development of the Business, the Purchased Assets and
Assumed Liabilities; specifically including a resolution by the Missouri Gaming Commission granting the Petition for Change in Control of the Company from
Sellers to Buyer as contemplated by and upon the terms set forth in this Agreement.
“Gaming Authorities” means any Governmental Entity with regulatory control or jurisdiction over the conduct of lawful gaming or gambling in any
jurisdiction and within the State of Missouri, specifically the Missouri Gaming Commission.
“Gaming Laws” means any federal, state, local or foreign statute, ordinance (including zoning), rule, regulation, permit (including land use), consent,
registration, finding of suitability, approval, license, judgment, order, decree, injunction or other authorization, including any condition or limitation placed
thereon, governing or relating to the current or contemplated casino and gaming activities and operations and manufacturing and distributing operations of the
Purchased Assets, the Business or the Company.
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“Gift Certificate” means any certificate, coupon, voucher or other writing which entitles the holder or bearer to a credit (whether in a specified dollar
amount or for a specified item, such as a room night or meal) to be applied against the usual charge for rooms, meals and/or other goods or services at the Casino;
but shall not include complimentary rooms (or room rates below average rack rates) granted to convention and other meeting groups in the Ordinary Course of
Business.
“Harrah’s Branded Paraphernalia” means all personal property of the Company including chips, tokens, cards, dice, promotional coupons and tickets,
marketing items, and office supplies, which include the trade names, trade dress, logos and general marketing style associated with Parent, Sellers or their
respective Affiliates, and their controlled casino operations, including Harrah’s, Caesars Entertainment, Harrah’s St. Louis and Harrah’s Maryland Heights.
“Hazardous Substance” means any pollutant, chemical, substance and any toxic, infectious, carcinogenic, reactive, corrosive, ignitable or flammable
chemical, or chemical compound, or hazardous substance, material or waste, whether solid, liquid or gas, that is subject to regulation, control or remediation
under applicable Environmental Laws, or that otherwise results in any Environmental Liability, including any quantity of friable asbestos, urea formaldehyde
foam insulation, PCBs, crude oil or any fraction thereof, all forms of natural gas, petroleum products or by-products or derivatives.
“House Funds” means all cash and cash equivalents located at the Casino, including cash, negotiable instruments, and other cash equivalents located in
cages, drop boxes, slot machines and other gaming devices, cash on hand for the Casino manager’s petty cash fund and cashiers’ banks, coins and slot hoppers,
carousels, slot vault and poker bank and cash in the registration, retail, restaurant and other non-gaming areas of the Real Property (including in vending
machines, postage meters, pay phones, laundry machines and other cash-operated equipment), and all checks, travelers’ checks, and bank drafts paid by guests of
the Casino, but shall not include Front Money, which shall be treated in accordance with Section 9.11(d) hereof or the Tray Ledger, which shall be treated in
accordance with Section 4.2(a) hereof.
“Intellectual Property” means all intellectual property or other proprietary rights of every kind, foreign or domestic, including all patents, patent
applications, inventions (whether or not patentable), processes, technologies, discoveries, apparatus, know-how, trade secrets, trademarks, trademark registrations
and applications, domain names, trade dress, service marks, service mark registrations and applications, trade names, and all goodwill associated with the
foregoing, copyright registrations, copyrightable and copyrighted works, databases, software, rights of publicity, rights of privacy, moral rights, customer lists and
confidential marketing and customer information.
“IRS” means the Internal Revenue Service, a division of the United States Treasury Department, or any successor thereto.
“knowledge” means (i) when used in the phrase “Company’s knowledge” or “Sellers’ knowledge” and words of similar import, the actual knowledge of:
Tim Lambert, Ryan Hammer, Matt Heiskell and Matt Anfinson and (ii) when used in the phrase “knowledge of Buyer” or “Buyer’s knowledge” and words of
similar import, the actual knowledge of: Carl Sottosanti, Frank Donaghue and Walter Bogumil.
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“Law” means any foreign or domestic law, statute, code, ordinance, rule, regulation, order, judgment, writ, stipulation, award, injunction, decree or
arbitration award, policies, guidance, court decision, rule of common law or finding.
“Liabilities” means any direct or indirect liability, indebtedness, obligation, commitment, expense, claim, deficiency, guaranty or endorsement of or by any
Person of any type, whether accrued, absolute, contingent, matured, unmatured, liquidated, unliquidated, known or unknown.
“Liens” means any mortgage, deed of trust, pledge, option, right of first refusal or first offer, conditional sale, lien, security interest, conditional or
installment sale agreement, charge or other claims or rights of third parties of any kind.
“Markers” means any amounts owed by any Person that is not an Affiliate of the Company to the Company related to the Casino for gaming chips, tokens
or similar cash equivalents used at the Real Property delivered to such Person on credit or otherwise.
“Net Working Capital” means the difference between (a) the current assets of the Business, including cash and cash equivalents (including House Funds),
the value of inventory, Accounts Receivable, Gift Certificates, and current prepaid expenses, to the extent benefiting the Business post-Closing and (b) the current
liabilities of the Business, including accounts payable, all accrued expenses, all accrued Liabilities with respect to the Transferred Employees, all Customer
Deposits and all Progressive Liabilities, with each amount determined in accordance with GAAP applied on a basis consistent with the past practices of the
Company and its Affiliates; provided, that (x) if the Company has not made any Required Capital Expenditure required prior to the Closing Date pursuant to
Section 9.1(p), then the Net Working Capital as of the Closing Date shall be deemed to be decreased by the amount of each such shortfall, and (y) if the Company
has made any Required Capital Expenditure prior to the Closing Date that is not required to be made pursuant to Section 9.1(p) until after the Closing Date, then
the Net Working Capital as of the Closing Date shall be deemed to be increased by the amount of each such early payment. For purposes of this Agreement, Net
Working Capital shall exclude (i) the items set forth in Sections 4.2 and 4.6 hereof and (ii) any Tax assets or Liabilities.
“New Sale Price” shall mean the aggregate consideration payable in connection with the Company Sale that is the subject of the New Sale Agreement,
taking into account any applicable purchase price adjustments.
“Ordinary Course of Business” shall describe any action taken by a Person if such action is consistent with such Person’s past practices and is taken in the
ordinary course of such Person’s normal day to day operations.
“Permitted Encumbrances” means any lien to secure payment of real estate Taxes, including special assessments, which is a lien not yet due or payable, all
matters disclosed by the Survey, zoning and subdivision ordinances (provided such ordinances are not currently violated or in anticipation of being violated),
terms and conditions of licenses, permits and approvals for the Real Property (which are disclosed on Section 7.11(a) of the Company Disclosure Letter) and
Laws of any Governmental Entity having jurisdiction over the Real Property.
75

“Permitted Liens” means, with respect to the Company (i) Liens or Encumbrances for assessments and other governmental charges not delinquent or which
are currently being contested in good faith by appropriate proceedings; (ii) Liens or Encumbrances for Taxes not yet due and payable or Taxes being contested in
good faith by appropriate proceedings; (iii) mechanics’ and materialmen’s Liens or Encumbrances not filed of record and similar charges not delinquent or which
are filed of record but are being contested in good faith by appropriate proceedings; (iv) Liens or Encumbrances in respect of judgments or awards with respect to
which the Company shall in good faith currently be prosecuting an appeal or other proceeding for review and with respect to which the Company shall have
secured a stay of execution pending such appeal or such proceeding for review; (v) easements, leases, reservations or other rights of others in, or minor defects
and irregularities in title to, property or assets of the Company; provided that, such easements, leases, reservations, rights, defects or irregularities do not impair
the use of the property or assets for the purposes for which they are held in any material manner; (vi) rights of tenants under operating leases and hotel guests
whose occupancy may be terminated on short notice; (vii) with respect to the Real Property, all exceptions described in the Title Policy (other than items 39-40 on
Schedule B thereto), the Title Commitment (other than items 44-49 on Schedule B thereto) and the UCC Search (other than those set forth on Section 14.1(d) of
the Company Disclosure Letter); (viii) any Assumed Liability; and (ix) any Lien or Encumbrance that will be released and discharged at or prior to the Closing.
“Person” means an individual, corporation, limited liability company, partnership, association, trust, unincorporated organization, other entity or “group”
(as defined in Rule 13d-5(b)(1) under the Exchange Act).
“Personal Property” means all office, hotel, casino, barge, showroom, restaurant, bar, convention, meeting and other furniture, furnishings, fittings,
appliances, equipment, equipment manuals, slot machines, gaming tables and gaming paraphernalia (including parts or inventories thereof), passenger/delivery
vehicles, computer hardware and IT hardware systems, reservations terminals, software, point of sale equipment, two-way security radios and base station,
machinery, spare parts, apparatus, appliances, draperies, art work, carpeting, keys, building materials, telephones and other communications equipment,
televisions, maintenance equipment, tools, signs and signage, office supplies, engineering, maintenance and cleaning supplies and other supplies of all kinds,
stationery and printing, linens (sheets, towels, blankets, napkins), uniforms, silverware, glassware, chinaware, pots, pans and utensils, and food, beverage,
alcoholic beverage inventories, all articles of personal property now located on the Real Property for resale, whether owned or leased by the Company, and other
tangible personal property that are used or held for use in the Business and located at the Casino on the Closing Date.
“Petition for Change in Control” means a document filed with the Missouri Gaming Commission in proper form to request approval of a “change in
control” under 11 CSR 45-10.040(12) upon the terms and conditions set forth in this Agreement without the automatic nullification of the existing Class B
License held by the Company under the Gaming Laws that would occur absent such approval.
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“Post-Closing Period” means any taxable period (including the portion of a Straddle Period) beginning after the Closing Date.
“Pre-Closing Period” means any taxable period (including the portion of a Straddle Period) ending on or before the Closing Date.
“Progressive Liabilities” means the sum of (a) the face amounts of the progressive slot machine meters with an in house progressive jackpot feature (if such
slot machines are not removed by the vendor at or before the Closing) and (b) the face amounts of the meters for the table games with an in house progressive
jackpot feature.
“Real Property” means the real property described on Section 7.6(a) of the Company Disclosure Letter attached hereto, in each case together with the
buildings located thereon and the barge located thereon, and all associated parking areas, Fixtures and all other improvements located thereon (the buildings and
such other improvements are referred to herein collectively as the (“Improvements”)); all references hereinafter made to the Real Property shall be deemed to
include all rights, benefits, privileges, tenements, hereditaments, covenants, conditions, restrictions, easements and other appurtenances on the Real Property or
otherwise appertaining to or benefitting the Real Property and/or the Improvements situated thereon, including all mineral rights, development rights, air and
water rights, subsurface rights, vested rights entitling, or prospective rights which may entitle the owner of the Real Property to related easements, land use rights,
air rights, viewshed rights, density credits, water, sewer, electrical or other utility service, credits and/or rebates, strips and gores and any land lying in the bed of
any street, road or alley, open or proposed, adjoining the Real Property, and all easements, rights-of-way and other appurtenances used or connected with the
beneficial use or enjoyment of the Real Property.
“Rebranding Plan” means the plan for removing all Harrah’s Branded Paraphernalia from the operations of the Company as agreed upon between the
parties and set forth on Schedule A attached hereto and incorporated herein.
“Reserved Employees” means the employees of the Casino that are listed in Section 14.1(e) of the Company Disclosure Letter.
“Rewards Information” means the portion of the Customer Database that includes the total points accrued at the Casino by customers listed on the
Customer List under the Total Rewards Program to the extent that Parent can obtain such information using its commercially reasonable efforts, and subject to
receipt of consent from each customer to the transfer of such information to the extent required by the Total Rewards Program or applicable Law.
“Room Revenues” means all revenues from the rental of guest rooms at the Casino, together with any sales or other taxes thereon.
“Subsidiary” means, with respect to any party, any corporation or other organization, whether incorporated or unincorporated, of which (i) such party or
any other Subsidiary of such
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party is a general partner or managing member or (ii) at least 50% of the securities or other equity interests having by their terms voting power to elect a majority
of the board of directors or others performing similar functions with respect to such corporation or other organization that is, directly or indirectly, owned or
controlled by such party or by any one or more of its Subsidiaries, or by such party and one or more of its Subsidiaries.
“System Mark” means service marks, trademarks, trade names, fictitious business names, slogans, color arrangements, designs, logos, Internet domain
names and other similar indicia of source or origin now or hereafter used or owned by the Company or any of its Affiliates that is not used exclusively in the
Business.
“Target Net Working Capital” means $1,500,000.
“Taxes” means any and all taxes, charges, fees, levies, tariffs, duties, liabilities, impositions or other assessments in the nature of a tax (together with any
and all interest, penalties, additions to tax and additional amounts imposed with respect thereto) imposed by any Governmental Entity, including income, gross
receipts, profits, gaming, live entertainment, excise, real or personal property, environmental, sales, use, value-added, ad valorem, withholding, social security,
retirement, employment, unemployment, workers’ compensation, occupation, service, license, net worth, capital stock, payroll, franchise, gains, stamp, transfer
and recording taxes.
“Tax Return” means any report, return (including any information return), claim for refund, election, estimated Tax filing or payment, request for
extension, document, declaration or other information or filing supplied or required to be supplied to any Governmental Entity with respect to Taxes, including
attachments thereto and amendments thereof.
“Title Commitment” means that certain title commitment number NCS-539000-3-MPLS issued by First American Title Insurance Company, with an
effective date of March 14, 2012.
“Title Insurer” means the title company, if any, selected by Buyer to issue the Endorsement, if applicable.
“Title Policy” means that certain policy of title insurance issued by the Chicago Title Insurance Company, dated February 6, 2008, for the benefit of the
Company with respect to the Real Property.
“Total Rewards Program” means the Total Rewards® player loyalty program of Parent and its Affiliates.
“Tray Ledger” means any accounts receivable of registered hotel guests who have not checked out and who are occupying hotel rooms at the Casino on the
evening of the Closing Date, including the related Room Revenues.
“WARN Act” means the Worker Adjustment and Retraining Notification Act of 1988 and analogous state and local Law.
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(b) The following are defined elsewhere in this Agreement, as indicated below:
Cross Reference
in Agreement

Terms

AAA
Additional Amount
Additional Exceptions
Adjustment Date
Agreement
Assignment and Assumption Agreement
Assignment of Equity Interests
Assumed Liabilities
Auditor
Bill of Sale and Assignment
Buyer
Buyer Benefit Plans
Buyer Disclosure Letter
Buyer Indemnified Parties
Buyer Indemnified Party
Buyer Permits
Buyer Related Parties
Buyers’ 125 Plan
Buyer’s 401(k) Plan
Buyer’s Medical Plans
Cap
CEOC
Chips and Tokens
CLC
Closing
Closing Date
Closing Payment
Commitment Letter
Company
Company’s 125 Plan
Company 401(k) Plan
Company Benefit Plans
Company Disclosure Letter
Company Permits
Customer Deposits
Damages
Deductible
Defect Notice
Deposit
Deposit Escrow Agreement

Section 12.5(b)
Section 11.2(c)
Section 13.2(a)
Section 3.1
Preamble
Section 5.2(b)
Section 5.2(g)
Section 2.1
Section 3.3
Section 5.2(a)
Preamble
Section 9.4(d)
Article VIII
Section 12.2(a)
Section 12.2(a)
Section 8.6
Section 8.5
Section 9.4(g)
Section 9.4(f)
Section 9.4(e)
Section 12.6(a)
Preamble
Section 2.1(i)
Section 7.7(a)
Section 5.1
Section 5.1
Section 3.1
Section 8.4
Preamble
Section 9.4(g)
Section 9.4(f)
Section 7.13(a)
Article VII
Section 7.11(a)
Section 4.4(c)
Section 12.2(a)
Section 12.6(a)
Section 13.2(a)
Section 3.2
Section 3.2
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Cross Reference
in Agreement

Terms

Designated Buyer Representative
Determination Date
DOL
Effective Date
Endorsement
Environmental Authorizations
Equity Interests
ERISA
Escrow Agent
Estimated Closing Payment
Estimated Closing Statement
Estimated Operations Payment
Estimated Operations Statement
Excluded Assets
Excluded Liabilities
Extension Deposit
FCC Approvals
Final Closing Payment
Final Closing Statement
Final Operations Payment
Final Operations Statement
Final Statements
Financial Information
Fundamental Representations
Governmental Approvals
Governmental Entity
Group Tax Returns
HMHO
HSR Act
Improvements
Indemnified Parties
Indemnified Party
Indemnifying Parties
Indemnifying Party
Inspection
Insurance Policies
Inventoried Vehicles
Labor Agreement
Make-Whole Amount
Monetary Defects
Multiemployer Plan
Multiple Employer Plan
New Sale Agreement

Section 9.2(a)
Section 4.3(c)
Section 7.13(c)
Preamble
Section 13.1
Section 7.10
Recitals
Section 7.13(a)
Section 3.2
Section 4.1
Section 4.1
Section 4.2
Section 4.2
Section 1.2
Section 2.2
Section 3.2
Section 9.14(a)
Section 4.3(a)
Section 4.3(a)
Section 4.3(b)
Section 4.3(b)
Section 4.3(c)
Section 7.3
Section 12.1(b)
Section 9.6(a)
Section 6.2(c)
Section 12.9(b)(i)
Preamble
Section 6.2(c)
Section 14.1(a)
Section 12.3
Section 12.3
Section 12.3
Section 12.3
Section 9.5(a)
Section 7.20
Section 9.11(e)
Section 7.12(b)
Section 11.2(d)
Section 13.2(c)
Section 7.13(c)
Section 7.13(c)
Section 11.2(d)
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Cross Reference
in Agreement

Terms

Non-Assignable Excluded Asset
Non-Monetary Defect
Notice
Notice Period
Objection Notice
Ordinary Course of Business
Other Transferred Registered IP
Outside Date
Owned Real Property
Payoff Letter
PMHN
Pre-Closing Separate Tax Returns
Property Employees
Purchase Price
Purchase Price Allocation
Purchased Assets
Reimbursement Accounts
Removal Period
Representatives
Required Capital Expenditures
Required Governmental Consents
Restricted Area
Seller Indemnified Parties
Seller Indemnified Party
Sellers
Sellers Disclosure Letter
Straddle Period
Survey
Survival Period
Tax Claim
Third Party
Third Party Claim
Third Party Purchaser
Trademark Assignment Agreement
Transfer Taxes
Transferred Employees
Transferred Intellectual Property
Transferred Marks and Domain Names
Transition Plan
Transition Functions
UCC Search

Section 1.4(c)
Section 13.2(a)
Section 12.3
Section 13.2(a)
Section 12.5(a)
Section 14.1
Section 7.7(a)
Section 5.1
Section 7.6(a)
Section 9.20
Preamble
Section 12.9
Section 7.13(a)
Section 3.1
Section 3.3
Section 1.1
Section 9.4(g)
Section 1.5
Section 9.3
Section 9.1(p)
Section 10.2(d)
Section 9.19
Section 12.2(b)
Section 12.2(b)
Preamble
Article VI
Section 12.9(b)(ii)
Section 13.4
Section 12.1(b)
Section 12.9(c)(ii)
Section 9.3
Section 12.4(a)
Section 11.2(d)
Section 5.2(f)
Section 9.9(a)
Section 9.4(a)
Section 1.1(h)
Section 7.7(a)
Section 9.11(g)
Section 9.11(g)
Section 13.1
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Section 14.2 Governing Law; Consent to Jurisdiction; Waiver of Trial by Jury.
(a) This Agreement and the transactions contemplated hereby, and all disputes between the parties under or related to this Agreement or the facts and
circumstances leading to its execution, whether in contract, tort or otherwise, shall be governed by and construed in accordance with the Laws of the State of
Missouri, applicable to contracts executed in and to be performed entirely within the State of Missouri, without regard to the conflicts of laws principles thereof.
(b) Each of the parties hereto hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of the United
States Eastern District Court for the District of Missouri, and any appellate court thereof, in any action or proceeding arising out of or relating to this Agreement
or the agreements delivered in connection herewith or the transactions contemplated hereby or thereby or for recognition or enforcement of any judgment relating
thereto, and each of the parties hereby irrevocably and unconditionally (i) agrees not to commence any such action or proceeding except in such court, (ii) agrees
that any claim in respect of any such action or proceeding may be heard and determined in such court, (iii) waives, to the fullest extent it may legally and
effectively do so, any objection which it may now or hereafter have to the laying of venue of any such action or proceeding in such court, (iv) waives, to the
fullest extent permitted by Law, the defense of an inconvenient forum to the maintenance of such action or proceeding in such court, and (v) to the extent such
party is not otherwise subject to service of process in the State of Missouri, appoints Corporation Service Company as such party’s agent in the State of Missouri
for acceptance of legal process and agrees that service made on any such agent shall have the same legal force and effect as if served upon such party personally
within such state. Each of the parties hereto agrees that a final judgment in any such action or proceeding shall be conclusive and may be enforced in other
jurisdictions by suit on the judgment or in any other manner provided by Law. Each party to this Agreement irrevocably consents to service of process in the
manner provided for notices in Section 14.3 hereof. Nothing in this Agreement will affect the right of any party to this Agreement to serve process in any other
manner permitted by Law.
(c) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS
LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE IT HEREBY IRREVOCABLY AND UNCONDITIONALLY
WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS AGREEMENT AND ANY OF THE AGREEMENTS DELIVERED IN CONNECTION HEREWITH OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (i) NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE
EVENT OF LITIGATION, SEEK TO ENFORCE EITHER OF SUCH WAIVERS, (ii) IT UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS
OF SUCH WAIVERS, (iii) IT MAKES SUCH WAIVERS VOLUNTARILY, AND (iv) IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 14.2(C).
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Section 14.3 Notices. All notices, requests, claims, demands and other communications required or permitted to be given hereunder will be in writing and
will be given or made by delivery in person, by courier service, by facsimile (with a copy sent by another means specified herein), or by registered or certified
mail (postage prepaid, return receipt requested). Except as provided otherwise herein, notices delivered by hand or by courier service shall be deemed given upon
receipt; notices delivered by facsimile shall be deemed given twenty-four (24) hours after the sender’s receipt of confirmation of successful transmission; and
notices delivered by registered or certified mail shall be deemed given seven (7) days after being deposited in the mail system. All notices shall be addressed to
the parties at the following addresses (or at such other address for a party as will be specified by like notice):
(a)

if to Buyer, to
Penn National Gaming, Inc.
825 Berkshire Boulevard
Suite 200
Wyomissing, Pennsylvania 19610
with copies, which shall not constitute notice, to:
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Attn: Daniel A. Neff
Facsimile: (212) 403-2000

(b)

if to Parent, Sellers, or the Company (prior to the Closing), to
Caesars Entertainment Corporation
One Caesars Palace Drive
Las Vegas, Nevada 89109
Attention: General Counsel
Facsimile: (702) 407-6418
with a copy to:
Latham & Watkins LLP
650 Town Center Drive
20th Floor
Costa Mesa, California 92626
Attention: Charles K. Ruck and Michael A. Treska
Facsimile: (714) 755-8290

Section 14.4 Interpretation. When a reference is made in this Agreement to Sections, Exhibits or Schedules, such reference shall be to a Section or Exhibit
or Schedule of this Agreement unless otherwise indicated. All Exhibits and Schedules of this Agreement are incorporated herein by reference. The table of
contents and headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or
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interpretation of this Agreement. Whenever the words “include,” “includes” or “including” are used in this Agreement they shall be deemed to be followed by the
words “without limitation.” The phrase “made available” in this Agreement shall mean that the information referred to has been made available if requested by
the party to whom such information is to be made available. Buyer, Sellers and the Company will be referred to herein individually as a “party” and collectively
as “parties” (except where the context otherwise requires).
Section 14.5 Entire Agreement. This Agreement and all documents and instruments referred to herein constitute the entire agreement and supersede all
prior agreements and understandings, both written and oral, among the parties with respect to the subject matter hereof; provided that the Confidentiality
Agreement shall remain in full force and effect after the Closing. Each party hereto agrees that, except for the representations and warranties contained in this
Agreement and the Company Disclosure Letter, neither Sellers, the Company, nor Buyer makes any other representations or warranties, and each hereby
disclaims any other representations and warranties made by itself or any of its respective Representatives or other representatives, with respect to the execution
and delivery of this Agreement or the transactions contemplated hereby, notwithstanding the delivery or disclosure to any of them or their respective
representatives of any documentation or other information with respect to any one or more of the foregoing.
Section 14.6 Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of Law or public
policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of the
transactions contemplated hereby is not affected in any manner materially adverse to any party. Upon such determination that any term or other provision is
invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the
parties as closely as possible in an acceptable manner to the end that transactions contemplated hereby are fulfilled to the extent possible.
Section 14.7 Assignment. Without the prior written consent of the other party, neither this Agreement nor any of the rights, interests or obligations
hereunder shall be assigned by operation of Law (including by merger, consolidation or a change of control) or otherwise; provided, however, Buyer may assign
any of its rights in whole or in part to one or more of Buyer’s direct or indirect wholly owned Subsidiaries; provided, further that no such assignment shall relieve
Buyer of any of its obligations hereunder. Any assignment in violation of the preceding sentence shall be void and no assignment shall relieve the assigning party
of any of its obligations hereunder.
Section 14.8 Parties of Interest. Except as set forth in ARTICLE XII hereof, this Agreement shall be binding upon and inure solely to the benefit of each
party hereto and their respective successors and assigns, and nothing in this Agreement, express or implied is intended to or shall confer upon any other Person
any right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.
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Section 14.9 Counterparts. This Agreement may be executed by facsimile or electronic mail transmission and/or in one or more counterparts, and by the
different parties hereto in separate counterparts, each of which when executed shall be deemed to be an original but all of which taken together shall constitute
one and the same agreement.
Section 14.10 Mutual Drafting. Each party hereto has participated in the drafting of this Agreement, which each party acknowledges is the result of
extensive negotiations between the parties. In the event that any ambiguity or question of intent arises, this Agreement shall be construed as if drafted jointly by
the parties and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this
Agreement.
Section 14.11 Amendment. This Agreement may be amended by Buyer and Sellers. This Agreement may not be amended except by an instrument in
writing signed on behalf of each of Buyer and Sellers.
Section 14.12 Extension; Waiver. At any time prior to the Closing, Buyer, Sellers and the Company by action taken or authorized by their respective boards
of directors may, to the extent legally allowed (i) extend the time for or waive the performance of any of the obligations or other acts of the other parties hereto,
(ii) waive any inaccuracies in the representations and warranties contained herein or in any document delivered pursuant hereto and (iii) waive compliance with
any of the agreements or conditions contained here. Any agreement on the part of a party hereto to any such extension or waiver shall be valid only if set forth in
a written instrument signed on behalf of such party.
Section 14.13 Time of Essence. Time is of the essence with respect to this Agreement and all terms, provisions, covenants and conditions hereof.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be signed by their respective duly authorized officers as of the date first written
above.
BUYER

SELLERS

Penn National Gaming, Inc.,
a Pennsylvania corporation

Caesars Entertainment Operating Company, Inc.,
a Delaware corporation

By:
Name:
Its:

By:
Name:
Its:

/s/ Robert S. Ippolito
Robert S. Ippolito
VP/Secretary/Treasurer

THE COMPANY

/s/ Jonathan S. Halkyard
Jonathan S. Halkyard
EVP and Chief Financial Officer

Harrah’s Maryland Heights Operating Co.,
a Nevada corporation

Harrah’s Maryland Heights, LLC,
a Delaware limited liability company
By:
Name:
Its:

/s/ Jonathan S. Halkyard
Jonathan S. Halkyard
Authorized Representative

PARENT
Caesars Entertainment Corporation,
a Delaware corporation
By:
Name:
Its:

/s/ Jonathan S. Halkyard
Jonathan S. Halkyard
EVP and Chief Financial Officer

By:
Name:
Its:

/s/ Jonathan S. Halkyard
Jonathan S. Halkyard
SVP and Treasurer

Players Maryland Heights Nevada, LLC,
a Nevada limited liability company
By: Players Holding, LLC, Member
By: Players International, LLC, Member
By: Caesars Entertainment Operating
Company, Inc., Member
By:
Name:
Its:

/s/ Jonathan S. Halkyard
Jonathan S. Halkyard
EVP and Chief Financial Officer

Signature Page to Equity Interest Purchase Agreement

EXHIBIT A
FORM OF BILL OF SALE AND ASSIGNMENT
This Bill of Sale and Assignment (this “Bill of Sale”) is made as of [—], 2012, by and among Caesars Entertainment Operating Company, Inc., a Delaware
corporation (“CEOC”), Harrah’s Maryland Heights Operating Company, a Nevada corporation (“HMHO”), Players Maryland Heights Nevada, LLC, a Nevada
limited liability company (“PMHN”, together with CEOC and HMHO, “Sellers”), and Harrah’s Maryland Heights, LLC, a Delaware limited liability company
(the “Company”).
WHEREAS, pursuant to that certain Equity Interest Purchase Agreement, dated May 7, 2012, by and among Penn National Gaming, Inc., a Pennsylvania
corporation (“Buyer”), Caesars Entertainment Corporation, a Delaware corporation, Sellers and the Company (the “Purchase Agreement”), Sellers have agreed to
sell to Buyer all of Sellers’ right, title and interest in and to the issued and outstanding Equity Interests on the terms and subject to the conditions set forth in the
Purchase Agreement;
WHEREAS, the Purchase Agreement provides that, immediately prior to the Closing, the Company shall assign to Sellers (or their designee), and Sellers
(or their designee) shall obtain from the Company, all right, title and interest in and to the Excluded Assets; and
WHEREAS, the execution and delivery of this Bill of Sale is required by Section 5.2(a) of the Purchase Agreement.
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties to this Bill of Sale
hereby agree as follows:
1.

Definitions. Each capitalized term used but not defined in this Bill of Sale shall have the meaning ascribed to it in the Purchase Agreement.

2.

Transfer of Assets. Effective as of immediately prior to the Closing, but conditioned upon consummation of the Closing, on the terms and subject to the
conditions of the Purchase Agreement, the Company hereby transfers, conveys, assigns and delivers to CEOC, and CEOC hereby accepts from the
Company, all of the Company’s right, title and interest in and to the Excluded Assets.

3.

Governance. This Bill of Sale is intended to evidence the conveyance, transfer, assignment and delivery to CEOC of the Excluded Assets effective as of
immediately prior to the Closing (but conditioned upon consummation of the Closing).

4.

Counterparts. This Bill of Sale may be executed and delivered in two or more counterparts via facsimile transmission or via email with scan or email
attachment. Any such counterpart executed and delivered via facsimile transmission or via email with scan or email attachment will be deemed an original
for all intents and purposes, and all such counterparts shall together constitute one and the same instrument.

5.

Successors and Assigns. This Bill of Sale shall bind and inure to the benefit of the respective parties and their successors and assigns. This Bill of Sale is
for the sole benefit of the parties hereto and their successors and assigns, and nothing herein expressed or implied shall give or be construed to give to any
Person, other than the parties hereto and such successors or assigns, any legal or equitable rights hereunder.

6.

Entire Understanding; Amendments. This Bill of Sale, the Purchase Agreement and the Ancillary Agreements, together with the exhibits and schedules
thereto, constitute the entire agreement between the parties hereto and supersede any prior understandings, agreements or representations by or between
such parties, written or oral, that may have related in any way to the subject matter hereof. Nothing in this Bill of Sale shall be construed to be a
modification of, or limitation on, any provision of the Purchase Agreement, including the representations, warranties and agreements set forth therein. In
the event of a conflict between this Bill of Sale and the Purchase Agreement, the parties hereto agree that the Purchase Agreement shall control. Nothing in
this Bill of Sale shall be construed as creating any third party beneficiary rights in any Person. This Bill of Sale shall not be amended or modified except in
a written document signed by all parties hereto.

7.

Governing Law. This Bill of Sale (and any claim or controversy arising out of or relating to this Bill of Sale) shall be governed by and construed in
accordance with the Laws of the State of Missouri without regard to conflicts of laws principles thereof.

8.

Section Headings; References. Section headings in this Bill of Sale are for convenience of reference only, and shall neither constitute a part of this Bill of
Sale nor affect its interpretation. All words in this Bill of Sale shall be construed to be of such number and gender as the context requires or permits.

9.

Severability. If any term or other provision of this Bill of Sale is invalid, illegal or incapable of being enforced as a result of any rule of Law or public
policy, all other terms and other provisions of this Bill of Sale shall nevertheless remain in full force and effect so long as the economic or legal substance
of the transactions contemplated by this Bill of Sale is not affected in any manner materially adverse to any party. Upon such determination that any term or
other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Bill of Sale so as to effect the
original intent of the parties as closely as possible in an acceptable manner to the end that the transactions contemplated by this Bill of Sale and the
Purchase Agreement are fulfilled to the greatest extent possible.
[Signature Page Follows]

IN WITNESS WHEREOF, the parties hereto have executed this Bill of Sale and Assignment on the date first written above.
THE COMPANY
Harrah’s Maryland Heights, LLC,
a Delaware limited liability company
By:
Name:
Its:
SELLERS
Caesars Entertainment Operating Company, Inc.,
a Delaware corporation
By:
Name:
Its:
Harrah’s Maryland Heights Operating Company,
a Nevada corporation
By:
Name:
Its:
Players Maryland Heights Nevada, LLC,
a Nevada limited liability company
By: Players Holding, LLC, Member
By: Players International, LLC, Member
By: Caesars Entertainment Operating
Company, Inc., Member
By:
Name:
Its:
[Signature Page to Bill of Sale and Assignment]

EXHIBIT B
FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT
This Assignment and Assumption Agreement (this “Assignment”) is made as of [—], 2012, by and among Caesars Entertainment Operating Company,
Inc., a Delaware corporation (“CEOC”), Harrah’s Maryland Heights Operating Company, a Nevada corporation (“HMHO”), Players Maryland Heights Nevada,
LLC, a Nevada limited liability company (“PMHN”, together with CEOC and HMHO, “Sellers”), and Harrah’s Maryland Heights, LLC, a Delaware limited
liability company (the “Company”).
WHEREAS, pursuant to that certain Equity Interest Purchase Agreement, dated May 7, 2012, by and among Penn National Gaming, Inc., a Pennsylvania
corporation (“Buyer”), Caesars Entertainment Corporation, a Delaware corporation, Sellers and the Company (the “Purchase Agreement”), Sellers have agreed to
sell to Buyer all of Sellers’ right, title and interest in and to the issued and outstanding Equity Interests on the terms and subject to the conditions set forth in the
Purchase Agreement;
WHEREAS, the Purchase Agreement provides that immediately prior to the Closing, the Company shall assign to Sellers (or their designee), and Sellers
(or their designee) shall assume and be responsible for the Excluded Liabilities; and
WHEREAS, the execution and delivery of this Assignment is required by Section 5.2(b) of the Purchase Agreement.
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties to this Assignment
hereby agree as follows:
1.

Definitions. Each capitalized term used but not defined in this Assignment shall have the meaning ascribed to it in the Purchase Agreement.

2.

Assignment and Assumption. Effective as of immediately prior to the Closing, but conditioned upon consummation of the Closing, on the terms and subject
to the conditions of the Purchase Agreement, the Company hereby transfers, conveys, assigns and delivers to CEOC all of its rights, title and interest in and
to the Excluded Contracts and the Excluded Liabilities and CEOC hereby assumes and accepts responsibility for the Excluded Contracts and Excluded
Liabilities. CEOC hereby agrees to discharge upon the terms and subject to the conditions set forth in the Purchase Agreement the Excluded Liabilities.

3.

Further Assurances. In furtherance of the foregoing, from time to time after the Closing, the parties hereto agree to do such things and promptly execute,
acknowledge, and deliver any such further assurances, documents and instruments of transfer or assignment, in each case that the other party may
reasonably request for the purpose of carrying out the intent of this Assignment.

4.

Governance. This Assignment is intended to evidence the assignment to and assumption by CEOC of the Excluded Contracts and the Excluded Liabilities
effective as of immediately prior to the Closing (but conditioned upon consummation of the Closing).

5.

Counterparts. This Assignment may be executed and delivered in two or more counterparts via facsimile transmission or via email with scan or email
attachment. Any such counterpart executed and delivered via facsimile transmission or via email with scan or email attachment will be deemed an original
for all intents and purposes, and all such counterparts shall together constitute one and the same instrument.

6.

Successors and Assigns. This Assignment shall bind and inure to the benefit of the respective parties and their successors and assigns. This Assignment is
for the sole benefit of the parties hereto and their successors and assigns, and nothing herein expressed or implied shall give or be construed to give to any
Person, other than the parties hereto and such successors or assigns, any legal or equitable rights hereunder.

7.

Entire Understanding; Amendments. This Assignment, the Purchase Agreement and the Ancillary Agreements, together with the exhibits and schedules
thereto, state the entire understanding between the parties with respect to the subject matter hereof and supersede all prior oral and written communications
and agreements with respect to the subject matter hereof. Nothing in this Assignment shall be construed to be a modification of, or limitation on, any
provision of the Purchase Agreement, including the representations, warranties and agreements set forth therein. In the event of a conflict between this
Assignment and the Purchase Agreement, the parties agree that the Purchase Agreement shall control. This Assignment shall not be amended or modified
except in a written document signed by all parties hereto.

8.

Governing Law; Jurisdiction. This Assignment (and any claim or controversy arising out of or relating to this Assignment) shall be governed by and
construed in accordance with the domestic Laws of the State of Missouri without regard to conflicts of laws principles thereof.

9.

Section Headings; References. Section headings in this Assignment are for convenience of reference only, and shall neither constitute a part of this
Assignment nor affect its interpretation. All words in this Assignment shall be construed to be of such number and gender as the context requires or
permits.

10.

Severability. If any term or other provision of this Assignment is invalid, illegal or incapable of being enforced as a result of any rule of Law or public
policy, all other terms and other provisions of this Assignment shall nevertheless remain in full force and effect so long as the economic or legal substance
of the transactions contemplated by this Assignment is not affected in any manner materially adverse to any party. Upon such determination that any term
or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Assignment so as to effect
the original intent of the parties as closely as possible in an acceptable manner to the end that the transactions contemplated by this Assignment and the
Purchase Agreement are fulfilled to the greatest extent possible.

[Signature Page Follows]

IN WITNESS WHEREOF, the parties hereto have executed this Assignment and Assumption Agreement on the date first written above.
THE COMPANY
Harrah’s Maryland Heights, LLC,
a Delaware limited liability company
By:
Name:
Its:
SELLERS
Caesars Entertainment Operating Company, Inc.,
a Delaware corporation
By:
Name:
Its:
Harrah’s Maryland Heights Operating Company,
a Nevada corporation
By:
Name:
Its:
Players Maryland Heights Nevada, LLC,
a Nevada limited liability company
By: Players Holding, LLC, Member
By: Players International, LLC, Member
By: Caesars Entertainment Operating
Company, Inc., Member
By:
Name:
Its:
[Signature Page to Assignment and Assumption Agreement]

EXHIBIT C
TRADEMARK ASSIGNMENT AGREEMENT
This Trademark Assignment Agreement (the “Assignment”) is made and entered into as of [•], 2012, by and between Caesars License Company, LLC, a
Nevada limited liability company (“Assignor”), an indirect wholly-owned subsidiary of Caesars Entertainment Corporation, and Harrah’s Maryland Heights,
LLC, a Delaware limited liability company (“Assignee”). Defined terms not specifically defined herein shall have the meanings ascribed to them in the Equity
Interest Purchase Agreement, dated as of May 7, 2012 (the “Purchase Agreement”), by and among Assignee, Penn National Gaming, Inc., a Pennsylvania
corporation, and certain of Assignor’s affiliates (“Sellers”), namely Caesars Entertainment Corporation, a Delaware corporation, Caesars Entertainment Operating
Company, Inc., a Delaware corporation, Harrah’s Maryland Heights Operating Company, a Nevada corporation, and Players Maryland Heights Nevada, LLC, a
Nevada limited liability company.
WHEREAS, pursuant to the Purchase Agreement, Sellers have agreed to assign or cause to be assigned to Assignee (or its designee) certain trademarks as
listed on Exhibit A to this Assignment (the “Trademarks”);
WHEREAS, to effect the transfer of the Trademarks as contemplated in the Purchase Agreement, Assignor and Assignee desire to enter into this
Assignment; and
WHEREAS, the execution and delivery of this Assignment is required by Section 5.2(j) of the Purchase Agreement.
NOW, THEREFORE, in consideration of the mutual promises of the parties, and for good and valuable consideration, the receipt, adequacy and legal
sufficiency of which are hereby acknowledged, the parties hereby agree as follows:
1. Definitions. Each capitalized term used but not defined in this Assignment shall have the meaning ascribed to it in the Purchase Agreement.
2. Assignment. Assignor does hereby sell, assign, transfer, convey and deliver to Assignee (or its designee), and Assignee does hereby accept, all of
Assignor’s right, title, and interest in and to the Trademarks and any registrations or applications for registration related thereto, and all common law rights and
goodwill associated therewith, together with all rights to sue for past, present or future infringement or other violation and to collect all past, present and future
damages related thereto. Assignor further waives all claims it has to the Trademarks and agrees to cease all use of the Trademarks, as domain names, trade names,
trademarks or service marks or otherwise, as of the Closing. Assignor hereby authorizes and requests the Commissioner of Patents and Trademarks in the United
States Patent and Trademark Office and the corresponding entities or agencies in any applicable state, to record Assignee as the assignee and owner of the
Trademarks and to deliver to Assignee, and to Assignee’s attorneys, agents, successors or assigns, all official documents and communications as may be
warranted by this Assignment.
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3. Conflicts. Notwithstanding any other provisions of this Assignment to the contrary, Assignee acknowledges and agrees that the representations,
warranties, covenants, agreements, conditions, indemnities, rights and remedies contained in the Purchase Agreement shall not be superseded, modified, replaced,
amended, changed, rescinded, or in any way affected hereby. This Assignment is subject to and controlled by the terms of the Purchase Agreement, and in the
event of any conflict or inconsistency between the terms of the Purchase Agreement and the terms hereof, the terms of the Purchase Agreement shall govern.
4. Further Actions. Assignor covenants and agrees, at the expense of Assignee, to execute and deliver, at the request of Assignee (or its designee), such
further instruments of transfer and assignment and to take such other actions as reasonably requested by Assignee (or its designee) to more effectively
consummate the assignments contemplated by this Assignment.
5. Successors and Assigns. This Assignment shall bind and inure to the benefit of the respective parties hereto and their successors and assigns. This
Assignment is for the sole benefit of the parties hereto and their successors and assigns, and nothing herein expressed or implied shall give or be construed to give
to any Person, other than the parties hereto and such successors or assigns, any legal or equitable rights hereunder.
6. Governing Law. This Assignment shall be governed by and construed in accordance with the laws of the State of Missouri and the federal laws of the
United States of America, without giving effect to principles of conflicts of laws that would require the application of the laws of any other jurisdiction.
7. Notices. All notices and other communications hereunder shall be in writing and shall be deemed to have been duly given when delivered in person, by
telecopy with answer back, by express or overnight mail delivered by a nationally recognized air courier (delivery charges prepaid), by registered or certified mail
(postage prepaid, return receipt requested) or by e-mail with receipt confirmed by return e-mail to the respective parties as set forth below, or such other address
as may be designated in writing hereafter, in the same manner, by such party:
If to Assignor:
Caesars License Company
c/o Caesars Entertainment Corporation
One Caesars Palace Drive
Las Vegas, Nevada 89109
Attention: General Counsel
Facsimile: (702) 407-6418
with a copy (which shall not constitute notice) to:
Latham & Watkins LLP
650 Town Center Drive, 20th Floor
Costa Mesa, California 92626
Facsimile No.: (714) 755-8290
Attn: Charles K. Ruck and Michael A. Treska
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If to Assignee:
Harrah’s Maryland Heights, LLC
c/o Caesars Entertainment Corporation
One Caesars Palace Drive
Las Vegas, Nevada 89109
Attention: General Counsel
Facsimile: (702) 407-6418
with a copy (which shall not constitute notice) to:
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Attn: Daniel A. Neff
Facsimile: (212) 403-2000
Any notice or communication delivered in person shall be deemed effective on delivery. Any notice or communication sent by e-mail, telecopy or by
air courier shall be deemed effective on the first business day following the day on which such notice or communication was sent. Any notice or communication
sent by registered or certified mail shall be deemed effective on the third business day following the day on which such notice or communication was mailed.
8. Amendment. Any term of this Assignment may be amended, modified, rescinded, canceled or waived, in whole or in part, only by a written instrument
signed by each of the parties’ authorized representatives or their respective permitted successors and assigns. Any amendment or waiver effected in accordance
with this Section shall be binding upon the parties and their respective successors and assigns.
9. Counterparts. This Assignment may be executed in one or more counterparts, and by the different parties hereto in separate counterparts, each of which
when executed shall be deemed to be an original but all of which taken together shall constitute one and the same agreement
10. Severability. If any term or other provision of this Assignment is invalid, illegal or incapable of being enforced as a result of any rule of Law or public
policy, all other terms and other provisions of this Assignment shall nevertheless remain in full force and effect so long as the economic or legal substance of the
transactions contemplated by this Assignment is not affected in any manner materially adverse to any party. Upon such determination that any term or other
provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Assignment so as to effect the original
intent of the parties
3

as closely as possible in an acceptable manner to the end that the transactions contemplated by this Assignment and the Purchase Agreement are fulfilled to the
greatest extent possible.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Assignor and Assignee have caused this Assignment to be executed on the date first written above.
ASSIGNOR
Caesars License Company, LLC,
a Nevada limited liability company
By: Caesars Entertainment Operating Company, Inc., its sole
member
By:
Name:
Its:
ASSIGNEE
Harrah’s Maryland Heights, LLC,
a Delaware limited liability company
By:
Name:
Its:
[Signature Page to Trademark Assignment]

Exhibit A
Assigned Trademarks
U.S. Federal Registrations
Mark

Reg. No.

Reg. Date

Eat Up Buffet
Money in the Tank
Tuesday Night Supper Club

3455130
3604172
3351322

06/24/2008
04/07/2009
12/11/2007

Missouri State Registrations

Common Law
Club Aroma
Phat Tai

Mark

Reg. No.

Reg. Date

Grill 21
iBonus

S017614
S017208

01/13/2004
01/24/2006

EXHIBIT D
ESCROW AGREEMENT
THIS ESCROW AGREEMENT (this “Agreement”), dated as of May 7, 2012 (the “Effective Date”), by and among Penn National Gaming, Inc., a
Pennsylvania corporation (“Buyer”), Caesars Entertainment Corporation, a Delaware corporation (“Parent”, and together with Buyer, sometimes referred to
individually as “Party” or collectively as the “Parties”) and Deutsche Bank National Trust Company (the “Escrow Agent”). Capitalized terms used and not
otherwise defined herein shall have the meanings ascribed thereto in the Purchase Agreement (defined below).
WHEREAS, pursuant to the Equity Interest Purchase Agreement (the “Purchase Agreement”), dated as of May 7, 2012, by and among Buyer,
Parent, Caesars Entertainment Operating Company, Inc., a Delaware corporation, Harrah’s Maryland Heights Operating Co., a Nevada corporation, Players
Maryland Heights Nevada, LLC, a Nevada limited liability company, and Harrah’s Maryland Heights, LLC, a Delaware limited liability company (the
“Company”), Buyer will purchase all of the issued and outstanding membership interests of the Company, subject to the terms and conditions set forth therein;
and
WHEREAS, the Parties have agreed to deposit into escrow certain funds to be subject to the terms and conditions set forth this Agreement and the
Purchase Agreement.
NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are hereby acknowledged by each of the parties
hereto, the parties hereto, intending to be legally bound, do hereby agree as follows:
Section 1. Appointment of Escrow Agent. Parent and Buyer hereby appoint Deutsche Bank National Trust Company as escrow agent in accordance
with the terms and conditions set forth herein, and the Escrow Agent hereby accepts such appointment.
Section 2. Deposit into the Escrow Property. Buyer, simultaneously with the execution and delivery of this Agreement, has caused to be deposited
with the Escrow Agent the sum of nine million one-hundred fifty thousand dollars ($9,150,000) in immediately available funds (the “Escrow Deposit”); provided,
that, if the Outside Date is extended in two-month increments pursuant to Section 5.1 of the Purchase Agreement, then pursuant to Section 3.2 of the Purchase
Agreement, Buyer shall deposit an additional nine million one-hundred fifty thousand dollars ($9,150,000) (each, an “Extension Deposit”); provided, however, in
certain circumstances described in Section 5.1(b)(iii) of the Purchase Agreement, Buyer shall deposit twenty-three million three-hundred sixty-three thousand
dollars ($23,363,000) (each, an “Increased Extention Deposit”, the Increased Extension Deposit or Extenstion Deposit, as applicable, together with the Escrow
Deposit, the “Escrow Funds”), in each case within three (3) business days of each such two-month extension of the Outside Date with the Escrow Agent, which
Escrow Funds shall be held by the Escrow Agent upon the terms and conditions hereinafter set forth. The foregoing property and/or funds, plus all interest,
dividends and other distributions and payments thereon (collectively, the “Distributions”) received by the Escrow Agent, less any property and/or funds
distributed or paid in accordance with this Escrow Agreement, are collectively referred to herein as the “Escrow Property”. The Escrow Agent shall have no duty
to solicit the Escrow Property.
Section 3. Investment of the Escrow Property. The Escrow Agent shall follow the joint written instructions signed by an Authorized Person of the
Parties to this Agreement (each a “Joint Instruction”) concerning any investment or reinvestment from time to time of the Escrow Property; provided, that, in the
absence of a Joint Instruction, the Escrow Property shall remain uninvested. The Escrow Agent shall invest and reinvest the Escrow Property, upon the joint
written instructions received
For internal use only

from the Parties to this Agreement, in any combination of the following: (a) Money Market Mutual Funds registered under the Investment Act of 1940; and
(b) time deposits. The Escrow Agent shall have the right to liquidate any investments held in order to provide funds necessary to make required payments under
this Agreement.
The Escrow Agent shall have no obligation to invest or reinvest the Escrow Property if deposited with the Escrow Agent after 11:00 a.m. (E.D.T.) on
such day of deposit. Instructions received after 11:00 a.m. (E.D.T.) will be treated as if received on the following business day. The Escrow Agent shall have no
responsibility for any investment losses resulting from the investment, reinvestment or liquidation of the Escrow Property. Any interest or other income received
on such investment and reinvestment of the Escrow Property shall become part of the Escrow Property and any losses incurred on such investment and
reinvestment of the Escrow Property shall be debited against the Escrow Property. Notwithstanding the foregoing, the Escrow Agent shall have the power to sell
or liquidate the foregoing investments whenever the Escrow Agent shall be required to release all or any portion of the Escrow Property pursuant to Section 4
hereof. In no event shall the Escrow Agent be deemed an investment manager or adviser in respect of any selection of investments hereunder.
Section 4. Distribution of Escrow Property.
(a) The Escrow Agent shall hold the Escrow Property in its possession until instructed hereunder to deliver the Escrow Property or any specified
portion thereof in accordance with a Joint Instruction. If the Escrow Property is disbursed in accordance with a court order, the Parties shall jointly represent to
the Escrow Agent that such court order is final and non-appealable.
(b) At the Closing, the Escrow Property shall be credited against the Purchase Price and the Parties shall instruct the Escrow Agent to promptly
release and distribute the Escrow Property to Parent (or its designee);
(c) Upon the termination of the Purchase Agreement, if the Purchase Agreement is terminated pursuant to Section 11.1(e) and (g) thereof, the
Escrow Property shall be distributed to Buyer; provided, however, if the Purchase Agreement is terminated for any reason other than pursuant to Section 11.1(e)
and (g) thereof, the Escrow Property shall be distributed to Parent (or its designee).
Section 5. Termination. This Escrow Agreement shall terminate upon the distribution of all Escrow Property from the account established hereunder.
The provisions of Sections 6, 8 and 9 shall survive the termination of this Escrow Agreement and the earlier resignation or removal of the Escrow Agent.
Section 6. Compensation of Escrow Agent. The Escrow Agent shall be entitled to a payment from Buyer of $2,500 for performance of its duties and
responsibilities under this Agreement, as more fully set forth in the fee agreement attached as Exhibit “A” hereto, and said sum will be paid simultaneously with
the execution and delivery of this Agreement. Parent and Buyer shall reimburse the Escrow Agent on demand for all customary fees and expenses and costs
resulting from loss, liability, damage, disbursements, advances or expenses paid or incurred by it, which are paid or incurred after the Effective Date and directly
in the administration of its duties hereunder, including, but not limited to, counsel, advisors’ and agents’ fees and disbursements and all taxes or other
governmental charges (collectively, “Costs”); provided, that, if Escrow Agent is aware that the Costs in the aggregate will exceed the sum of $10,000, that Escrow
Agent will notify Parent and Buyer in writing of the nature and total of the anticipated aggregate Costs, provided, however, that failure to give such notice shall
not absolve Parent or Buyer of any responsibility each has under this paragraph. At all times, the Escrow
2
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Agent will have a right of set off and first lien on the funds in the Escrow Property for payment of the Costs. The obligations contained in this Section 6 shall be
joint and several obligations of Parent and Buyer, and shall survive the termination of this Escrow Agreement and the resignation or removal of the Escrow
Agent. If any Costs incurred by, or any obligations owed to, the Escrow Agent or any fees owed to its counsel hereunder are not promptly paid when due, the
Escrow Agent may reimburse itself therefor from the Escrow Property and may sell, liquidate, convey or otherwise dispose of any investment in respect of the
Escrow Property for such purpose.
Section 7. Resignation of Escrow Agent. The Escrow Agent may resign and be discharged from its duties hereunder at any time by giving thirty
(30) calendar days’ prior written notice of such resignation to Parent and Buyer. Parent and Buyer may jointly remove the Escrow Agent or any successor escrow
agent at any time by giving thirty (30) calendar days’ prior written notice to the Escrow Agent or successor escrow agent, as the case may be. Upon such notice, a
successor escrow agent shall be appointed by Parent and Buyer, who shall provide written notice of such to the resigning Escrow Agent. Such successor escrow
agent shall become the escrow agent hereunder upon the resignation or removal date specified in such notice. If Parent and Buyer are unable to agree upon a
successor escrow agent within thirty (30) days after a decision to remove the Escrow Agent or a resignation by the Escrow Agent, the Escrow Agent may apply to
a court of competent jurisdiction for the appointment of a successor escrow agent or for other appropriate relief. The customary costs and expenses (including its
attorneys’ fees and expenses) incurred by the Escrow Agent in connection with such proceeding shall be paid equally by Parent and Buyer. Upon receipt of the
identity of the successor escrow agent, the Escrow Agent shall either deliver the Escrow Property then held hereunder to the successor escrow agent, less the
Escrow Agent’s fees, costs and expenses or other obligations owed to the Escrow Agent to be paid from any interest earned in respect of the Escrow Property, or
hold any interest earned in respect of the Escrow Property (or any portion thereof), pending distribution, until all such fees, costs and expenses or other
obligations are paid. Upon its resignation and delivery of the Escrow Property as set forth in this Section 7, the Escrow Agent shall be discharged of and from any
and all further obligations arising in connection with the Escrow Property or this Agreement other than with respect to Sections 8 and 9 of this Agreement.
Section 8. Indemnification of Escrow Agent. Except as otherwise provided in Section 9(o), Parent and Buyer shall jointly and severally indemnify,
defend and hold harmless the Escrow Agent and its officers, directors, employees, representatives and agents, from and against and reimburse the Escrow Agent
for any and all claims, expenses, obligations, liabilities, losses, damages, injuries (to person, property, or natural resources), penalties, stamp or other similar
taxes, actions, suits, judgments, reasonable costs and expenses (including reasonable attorney’s fees and expenses) of whatever kind or nature (“Losses”),
demanded, asserted or claimed against the Escrow Agent directly or indirectly relating to, or arising from, claims against the Escrow Agent by reason of its
participation in the transactions contemplated hereby, including without limitation all reasonable costs required to be associated with claims for damages to
persons or property, and reasonable attorneys’ and consultants’ fees and expenses and court costs except to the extent caused by the Escrow Agent’s fraud, gross
negligence or willful misconduct. As soon as practicable after the receipt by the Escrow Agent of notice of any demand or claim or the commencement of any
action, suit or proceeding, the Escrow Agent shall, if a claim in respect thereof is to be made against any of the other parties hereto, notify such other parties in
writing. Nothing in this Section 8 shall constitute a waiver of any claim which Parent, on the one hand, or Buyer, on the other hand, may have against the other
party for contributions arising from their joint obligation to hold the Escrow Agent harmless hereunder. The provisions of this Section 8 shall survive the
termination of this Agreement or the earlier resignation or removal of the Escrow Agent.
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Section 9. The Escrow Agent.
(a) The duties, responsibilities and obligations of Escrow Agent shall be limited to those expressly set forth herein and no duties, responsibilities or
obligations shall be inferred or implied against the Escrow Agent. The Escrow Agent shall not be subject to, nor required to comply with, any other agreement to
which the Parties are a party, even though reference thereto may be made herein, or to comply with any direction or instruction (other than those contained herein
or delivered in accordance with this Escrow Agreement) from the Parties or an entity acting on their behalf. The Escrow Agent shall not be required to expend or
risk any of its own funds or otherwise incur any liability, financial or otherwise, in the performance of any of its duties hereunder.
(b) If at any time the Escrow Agent is served with any judicial or administrative order, judgment, decree, writ or other form of judicial or
administrative process which in any way affects the Escrow Property (including but not limited to orders of attachment or garnishment or other forms of levies or
injunctions or stays relating to the transfer of the Escrow Property), the Escrow Agent is authorized to comply therewith in any manner it or legal counsel of its
own choosing deems appropriate, provided that the Escrow Agent acts in good faith and gives reasonable notice thereof to the Parties; and if the Escrow Agent
complies with any such judicial or administrative order, judgment, decree, writ or other form of judicial or administrative process, Escrow Agent shall not be
liable to any of the parties hereto or to any other person or entity even though such order, judgment, decree, writ or process may be subsequently modified or
vacated or otherwise determined to have been without legal force or effect.
(c) The Escrow Agent shall not be liable for any action taken or omitted or for any loss or injury resulting from its actions or its performance or lack
of performance of its duties hereunder in the absence of fraud, gross negligence or willful misconduct on its part provided that such actions or ommissions are in
good faith and consistent with the terms of this Agreement. In the absence of fraud, gross negligence or willful misconduct, in no event shall the Escrow Agent be
liable under this Agreement (i) for acting in accordance with or conclusively relying upon any instruction, notice, demand, certificate or document from Parent
and Buyer or any entity acting on behalf of the Parties, (ii) for any indirect, consequential, punitive or special damages, regardless of the form of action and
whether or not any such damages were foreseeable or contemplated, (iii) for the acts or omissions of its nominees, correspondents, designees, agents, subagents or
subcustodians in the administration of the Escrow Agent’s duties hereunder, (iv) for the investment or reinvestment of any cash held by it hereunder, in each case
in good faith, in accordance with the terms hereof, including without limitation any liability for any delays in the investment or reinvestment of the Escrow
Property, or any loss of interest or income incident to any such delays, or (iv) for an amount in excess of the value of the Escrow Property, valued as of the date of
deposit, but only to the extent of direct money damages.
(d) Upon five (5) business day’s written notice to Parent and Buyer, the Escrow Agent may consult with legal counsel of its own choosing, at the
expense of Parent and Buyer, as to any matter relating to this Escrow Agreement and the Escrow Agent shall not incur any liability for taking any action, that is
consistent with its duties, obligations or responsibities hereunder, in good faith in accordance with any advice from such counsel.
(e) The Escrow Agent shall not incur any liability for not performing any act or fulfilling any duty, obligation or responsibility hereunder by reason
of any occurrence beyond the control of the Escrow Agent (including but not limited to any act or provision of any present or future law or regulation or
governmental authority, any act of God or war, civil unrest, local or national disturbance or disaster, any act of terrorism, or the unavailability of the Federal
Reserve Bank wire or facsimile or other wire or communication facility).
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(f) The Escrow Agent shall be entitled to conclusively rely upon any order, judgment, certification, demand, notice, instrument or other writing
delivered to it hereunder without being required to determine the authenticity or the correctness of any fact stated therein or the propriety or validity or the service
thereof. The Escrow Agent may act in conclusive reliance upon any instrument or signature believed by it to be genuine and may assume that any person
purporting to give receipt or advice to make any statement or execute any document in connection with the provisions hereof has been duly authorized to do so.
(g) The Escrow Agent shall not be responsible in any respect for the form, execution, validity, value or genuineness of documents or securities
deposited hereunder, or for any description therein, or for the identity, authority or rights of persons executing or delivering or purporting to execute or deliver any
such document, security or endorsement. The Escrow Agent shall not be called upon to advise any party as to the wisdom in selling or retaining or taking or
refraining from any action with respect to any securities or other property deposited hereunder.
(h) The Escrow Agent shall not be under any duty to give the Escrow Property held by it hereunder any greater degree of care than it gives its own
similar property and shall not be required to invest any funds held hereunder except as directed in this Escrow Agreement. Uninvested funds held hereunder shall
not earn or accrue interest.
(i) At any time, the Escrow Agent may request an instruction in writing in English from Parent and Buyer and may, at its own option, include in such
request the course of action it proposes to take and the date on which it proposes to act, regarding any matter arising in connection with its duties and obligations
hereunder. The Escrow Agent shall not be liable for acting in accordance with such a proposal on or after the date specified therein, provided that the specified
date shall be at least five (5) business days after Parent and Buyer receive the Escrow Agent’s request for instructions and its proposed course of action, and
provided further that, prior to so acting, the Escrow Agent has not received the written instructions requested.
(j) When the Escrow Agent acts on any information, instructions, communications, (including, but not limited to, communications with respect to the
delivery of securities or the wire transfer of funds) sent by both Parent and Buyer by means of telex, facsimile, email or other form of electronic or data
transmission, the Escrow Agent, absent fraud, willful misconduct or gross negligence, shall not be responsible or liable in the event such communication is not an
authorized or authentic communication of the Parties or is not in the form Parent and Buyer sent or intended to send (whether due to fraud, distortion or
otherwise). Parent and Buyer shall indemnify the Escrow Agent against any loss, liability, claim or customary expense (including legal fees and expenses) it may
incur with its acting in accordance with any such communication.
(k) In the event of any ambiguity or uncertainty hereunder or in any notice, instruction or other communication received by the Escrow Agent
hereunder, the Escrow Agent may, after providing notice to Parent and Buyer, in its reasonable discretion, refrain from taking any action other than to retain
possession of the Escrow Property, unless the Escrow Agent receives written instructions, signed by Parent and Buyer, which eliminates such ambiguity or
uncertainty.
(l) In the event of any dispute between or conflicting claims among Parent and Buyer and any other person or entity with respect to any Escrow
Property, the Escrow Agent shall be entitled, in its reasonable discretion, to refuse to comply with any and all claims, demands or instructions with respect to such
Escrow Property so long as such dispute or conflict shall continue, and the Escrow Agent shall not be or become liable in any way to Parent or Buyer for failure
or refusal to comply with
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such conflicting claims, demands or instructions. The Escrow Agent shall be entitled to refuse to act until, in its reasonable discretion, either (i) such conflicting
or adverse claims or demands shall have been determined by a final order, judgment or decree of a court of competent jurisdiction, which order, judgment or
decree is not subject to appeal, or settled by agreement between the conflicting parties as evidenced in a writing satisfactory to the Escrow Agent or (ii) the
Escrow Agent shall have received security or an indemnity satisfactory to it sufficient to hold it harmless from and against any and all losses which it may incur
by reason of so acting. Any court order, judgment or decree shall be accompanied by a legal opinion by counsel for the presenting party, satisfactory to the
Escrow Agent, to the effect that said order, judgment or decree represents a final adjudication of the rights of the parties by a court of competent jurisdiction, and
that the time for appeal from such order, judgment or decree has expired without an appeal having been filed with such court. The Escrow Agent shall act on such
court order and legal opinions without further question. The Escrow Agent may, in addition, elect, in its sole discretion, to commence an interpleader action or
seek other judicial relief or orders as it may deem, in its reasonable discretion, necessary. The customary costs and expenses (including reasonable attorneys’ fees
and expenses) incurred in connection with such proceeding shall be paid by, and shall be deemed a joint and several obligation of, the Parent and Buyer.
(m) The Escrow Agent shall have no responsibility for the contents of any writing of the arbitrators or any third party contemplated herein as a
means to resolve disputes and may conclusively rely without any liability upon the contents thereof.
(n) The Escrow Agent does not have any interest in the Escrow Property deposited hereunder but is serving as escrow holder only and having only
possession thereof. Buyer shall pay or reimburse the Escrow Agent upon request for any transfer taxes or other taxes relating to the Escrow Property incurred in
connection herewith and shall indemnify and hold harmless the Escrow Agent from any amounts that it is obligated to pay in the way of such taxes. Parent and
Buyer will each provide the Escrow Agent with a properly completed Internal Revenue Service (“IRS”) form W-9 for tax identification number certification, or
IRS form W-8 for foreign person certification. If such tax reporting documentation is not provided to the Escrow Agent, the Escrow Agent may be required to
withhold a portion of any interest or other income earned on the investment of the Escrow Property. This paragraph shall survive notwithstanding any termination
of this Escrow Agreement or the resignation or removal of the Escrow Agent.
(o) If requested by Parent or Buyer, the Escrow Agent shall provide to such party monthly statements identifying the holdings of Escrow Property.
Section 10. Miscellaneous. (a) This Agreement embodies the entire agreement and understanding among the parties relating to the subject matter
hereof and it shall stand as the final agreement unless all parties to this Agreement agree, in writing, to revise or supplement the terms of this Agreement.
(b) This Agreement shall be governed by and construed in accordance with the laws of the State of California without reference to the
principles of conflict of laws.
(c) Each of the parties hereto hereby irrevocably consents to the jurisdiction of the courts of the State of California and of any Federal Court
located in the in such State in connection with any action, suit or other proceeding arising out of or relating to this Agreement or any action taken or omitted
hereunder, and waives any claim of forum non conveniens and any objections as to laying of venue. Each party further waives personal service of any summons,
complaint or other process and agrees that service thereof may be made by certified or registered mail directed to such person at such person’s address for
purposes of notices hereunder.
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(d) All notices and other communications under this Agreement shall be in writing in English and shall be deemed given when delivered
personally, on the next business day after delivery to a recognized overnight courier or mailed first class (postage prepaid) or when sent by facsimile to the parties
(which facsimile copy shall be followed, in the case of notices or other communications sent to the Escrow Agent, by delivery of the original) at the following
addresses (or to such other address as a party may have specified by notice given to the other parties pursuant to this provision):
If to Buyer, to
Penn National Gaming, Inc.
825 Berkshire Boulevard
Suite 200
Wyomissing, Pennsylvania 19610
with copies, which shall not constitute notice, to:
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Attn: Daniel A. Neff
Telephone: (212) 403-1000
Facsimile: (212) 403-2000
If to Parent, to
Caesars Entertainment Corporation
One Caesars Palace Drive
Las Vegas, Nevada 89109
Attention: General Counsel
Fax: (702) 407-6418
with a copy to:
Latham & Watkins LLP
650 Town Center Drive
20th Floor
Costa Mesa, California 92626
Attention: Charles K. Ruck and Michael A. Treska
Fax: (714) 755-8290
If to the Escrow Agent, to:
Deutsche Bank National Trust Company
101 California Street, 47th Floor
San Francisco, CA 94111
Phone: (415) 617-2801
Facsimile: (415) 617-4280
Attention: Nicole DeSantis
E-Mail: nicole.desantis@db.com
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(e) The headings of the Sections of this Agreement have been inserted for convenience and shall not modify, define, limit or expand the
express provisions of this Agreement.
(f) This Agreement and the rights and obligations hereunder of parties hereto may not be assigned except with the prior written consent of
the other parties hereto. This Agreement shall be binding upon and inure to the benefit of each party’s respective successors and permitted assigns. Except as
expressly provided herein, no other person shall acquire or have any rights under or by virtue of this Agreement. This Agreement is intended to be for the sole
benefit of the parties hereto, and (subject to the provisions of this Section 10(f)) their respective successors and assigns, and none of the provisions of this
Agreement are intended to be, nor shall they be construed to be, for the benefit of any third person.
(g) This Agreement may not be amended, supplemented or otherwise modified without the prior written consent of the parties hereto.
(h) The Escrow Agent makes no representation as to the validity, value, genuineness or the collectability of any document or instrument held
by or delivered to it.
(i) The Escrow Agent shall not be called upon to advise any party as to the wisdom in selling or retaining or taking or refraining from any
action with respect to any property deposited hereunder.
(j) The Parties agree that, for income tax reporting purposes, (i) all interest and other income from investment of the Escrow Property for any
tax period (whether or not such amounts have been disbursed during such tax period) shall be reported as having been earned by Buyer and (ii) until such time
that all remaining amounts of the Escrow Property have been distributed in accordance with this Agreement, Buyer shall be deemed to be the owner of such
Escrow Property. The Escrow Agent shall file any required IRS Form 1099 (and any other forms required by applicable law with respect to the Escrow Property)
showing the Escrow Agent as the “payor” and Buyer as the “payee,” and shall provide Buyer with a copy of such IRS Form 1099 (or such other forms) on or
before the date on which such IRS Form 1099 (or such other form) must be provided to the “payee” under applicable law. It is understood that the Escrow Agent
shall be responsible for income tax reporting only with respect to income earned on the Escrow Property and will not be responsible for any other tax reporting.
(k) This Agreement may be executed in two or more counterparts, each of which shall be an original, but all of which together shall
constitute one and the same instrument.
(l) The rights and remedies conferred upon the parties hereto shall be cumulative, and the exercise or waiver of any such right or remedy
shall not preclude or inhibit the exercise of any additional rights or remedies. The waiver of any right or remedy hereunder shall not preclude the subsequent
exercise of such right or remedy.
(m) Parent and Buyer hereby represent and warrant (i) that this Agreement has been duly authorized, executed and delivered on its behalf
and constitutes its legal, valid and binding obligation and (ii) that the execution, delivery and performance of this Agreement by Parent and Buyer does not and
will not violate any applicable law or regulation.
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(n) The invalidity, illegality or unenforceability of any provision of this Agreement shall in no way affect the validity, legality or
enforceability of any other provision; and if any provision is held to be unenforceable as a matter of law, the other provisions shall not be affected thereby and
shall remain in full force and effect.
(o) No printed or other material in any language, including prospectuses, notices, reports, and promotional material which mentions
“Bankers Trust Company”, “Deutsche Bank National Trust Company or “Deutsche Bank AG” or any of their respective affiliates by name or the rights, powers,
or duties of the Escrow Agent under this Agreement shall be issued by any other parties hereto, or on such party’s behalf, without the prior written consent of the
Escrow Agent.
(p) For purposes of this Agreement, “business day” shall mean any day that is not a Saturday or Sunday or a day on which banks are
required or permitted by law or executive order to be closed in the City of San Francisco.
(q) For purposes of sending and receiving instructions or directions hereunder, all such instructions or directions shall be, and the Escrow
Agent may conclusively rely upon such instructions or directions, delivered, and executed by representatives of the Parties designated on Scheduled I attached
hereto and made a part hereof (each such representative, an “Authorized Person”) which such designation shall include specimen signatures of such
representatives, as such Schedule I may be updated from time to time.
(r) USA PATRIOT Act Section 326 Customer Identification Program. The parties hereto acknowledge that in order to help the United States
government fight the funding of terrorism and money laundering activities, pursuant to Federal regulations that became effective on October 1, 2003 (Section 326
of the USA PATRIOT Act) requires all financial institutions to obtain, verify, record and update information that identifies each person establishing a relationship
or opening an account. The parties to this Agreement agree that they will provide to the Escrow Agent such information as it may request, from time to time, in
order for the Escrow Agent to satisfy the requirements of the USA PATRIOT Act, including but not limited to the name, address, tax identification number and
other information that will allow it to identify the individual or entity who is establishing the relationship or opening the account and may also ask for formation
documents such as articles of incorporation or other identifying documents to be provided.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.
PENN NATIONAL GAMING, INC.
as Buyer
By
Name:
Title:
CAESARS ENTERTAINMENT CORPORATION
as Parent
By
Name:
Title:
DEUTSCHE BANK NATIONAL TRUST COMPANY
as Escrow Agent
By
Name:
Title:
By
Name:
Title:
Signature Page to Escrow Agreement
10
For internal use only

Schedule I
Authorized Representatives
Name

Specimen Signature

Title

Robert S. Ippolito

Vice President, Secretary & Treasurer

Jonathan S. Halkyard

Executive Vice President and Chief Financial Officer

Eric Hession

Senior Vice President of Finance and Treasurer
For internal use only

EXHIBIT E
FORM OF CUSTOMER LIST
Name
Customer Number
Social Security Number
Home Address
Business Address
Home Phone #
Business Phone #
Date of Birth:
Email Address
Date Customer Established:
Preferences (e.g.: football, rodeo, country music):
Number of Cards Issued
Card Issue 100YR Date
Type of player (e.g.: cash, credit, suspended):
Nickname:
Sex:
Last Play Date:
Drivers License Number
Drivers License State
Drivers License Month of Expiration
Drivers License Year of Expiration
Secondary Form of ID
Employer Name
Employment Position
Mail Code (Home or Business)
Bad Address Flag
Do Not Call/Do Not Mail Code
Group Codes:
Customer Number and Group Code
Group Name
Arrive 100YR Date
Depart 100YR Date
Credit:
Customer Number
Current Limit
Current Limit Approved 100YR date
Current Limit Approver
Temporary Limit

Last, first, middle initial, prefix and suffix
Caesars will mask the number
Street address, city, state, zip+4, country
Street address, city, state, zip+4, country

Interest Codes – many for one guest.

Temporary Limit Approved 100YR date
Temporary Limit Approver
Previous Limit
Previous Limit Approved 100YR date
Last transaction 100YR date/last credit activity
Current Checks Balance
Current Returns Balance
Current Safekeeping Balance
Current redeposit balance
Customer Write Off Balance
Detailed Transaction data to support outstanding markers
Casino Hosts:
Casino Host Contact For Customer
Casino Host Name
Game Code:
Game Code
Game Code Description
Game Type (P=Pit, S=Slot, O=Other)
Slot Denomination
Slot Ratings Detail
Cust #
Date
Card in time
Card out time
Coin In:
Coin Out:
Theo Win:
Type of Machine:
Denom
Jackpot Amount Paid
Slot Machine #

Only available for 45 days of history

Table Ratings Detail
Cust #
Date
Length Of play
Game Played:
Table Number:
Average Bet:
Chips In:
Cash In
Marker buy in
Total Buyin
Theo Win:
Actual Win:
Win/Loss:
Rater ID/Rated by

Only available for 45 days of history

E.g. 21, CR, RO, etc.

Slot History

This data is available in a Daily Summary record for agreed to date range beyond the 45 days of
available detail ratings. To be provided in the daily summary format for the most recent 45 days in
addition to the detail level

Customer

Will be one record per day per Slot Denom played

Date
Coin In
Time – LOP (minutes)
Denom
Game Code (S=Slots)
Theo
Win/Loss

Table History

This data is available in a Daily Summary record for agreed to date range beyond the 45 days of
available detail ratings. To be provided in the daily summary format for the most recent 45 days in
addition to the detail level.

Customer

Will be one record per day per game code played

Date
Buy In Cash
Buy In Marker
Average Bet
Game Code
Theo
Actual Win/Loss
Time – LOP (minutes)
Summary record for the last six months prior to close of the redeemed points/comps/value by category (Cash/Hotel/F&B, other) at a customer level in the format
attached.

EXHIBIT F
FORM OF ASSIGNMENT OF EQUITY INTERESTS AGREEMENT
This Assignment of Equity Interests Agreement (this “Assignment Agreement”) is made as of [—], 2012, by and among Caesars Entertainment Operating
Company, Inc., a Delaware corporation (“CEOC”), Harrah’s Maryland Heights Operating Company, a Nevada corporation (“HMHO”), Players Maryland Heights
Nevada, LLC, a Nevada limited liability company (“PMHN”, together with CEOC and HMHO, “Sellers”), and Penn National Gaming, Inc., a Pennsylvania
corporation (“Buyer”).
WHEREAS, Sellers are the record and beneficial owners of all Equity Interests as set forth in the Purchase Agreement;
WHEREAS, pursuant to that certain Equity Interest Purchase Agreement, dated May 7, 2012, by and among Buyer, Caesars Entertainment Corporation, a
Delaware corporation, Sellers and the Company (the “Purchase Agreement”), Sellers have agreed to sell to Buyer all of Sellers’ right, title and interest in and to
the issued and outstanding Equity Interests on the terms and subject to the conditions set forth in the Purchase Agreement;
WHEREAS, pursuant to the Purchase Agreement, Sellers desire to assign and Buyer desires to acquire, all rights, title and interest in and to the Equity
Interests; and
WHEREAS, the execution and delivery of this Assignment Agreement is required by Section 5.2(k) of the Purchase Agreement;
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties to this Assignment
hereby agree as follows:
1.

Definitions. Each capitalized term used but not defined in this Assignment shall have the meaning ascribed to it in the Purchase Agreement.

2.

Assignment. Each of the Sellers hereby, on the terms and subject to the conditions of the Purchase Agreement, sells, assigns, transfers, conveys and delivers
to the Buyer, and the Buyer does hereby, on the terms and subject to the conditions of the Purchase Agreement, purchase, acquire and accept from Sellers,
all of Sellers’ right, title and interest in and to the Equity Interests.

3.

Governance. This Assignment Agreement is intended to evidence the conveyance, transfer, assignment and delivery to Buyer of the Equity Interests
effective as of the Closing.

4.

Counterparts. This Assignment Agreement may be executed and delivered in two or more counterparts via facsimile transmission or via email with scan or
email attachment. Any such counterpart executed and delivered via facsimile transmission or via email with scan or email attachment will be deemed an
original for all intents and purposes, and all such counterparts shall together constitute one and the same instrument.

5.

Successors and Assigns. This Assignment Agreement shall bind and inure to the benefit of the respective parties and their successors and assigns. This
Assignment Agreement is for the sole benefit of the parties hereto and their successors and assigns, and nothing herein expressed or implied shall give or be
construed to give to any Person, other than the parties hereto and such successors or assigns, any legal or equitable rights hereunder.

6.

Entire Understanding; Amendments. This Assignment Agreement, the Purchase Agreement and the Ancillary Agreements, together with the exhibits and
schedules thereto, constitute the entire agreement between the parties hereto and supersede any prior understandings, agreements or representations by or
between such parties, written or oral, that may have related in any way to the subject matter hereof. Nothing in this Assignment Agreement shall be
construed to be a modification of, or limitation on, any provision of the Purchase Agreement, including the representations, warranties and agreements set
forth therein. In the event of a conflict between this Assignment Agreement and the Purchase Agreement, the parties hereto agree that the Purchase
Agreement shall control. Nothing in this Assignment Agreement shall be construed as creating any third party beneficiary rights in any Person. This
Assignment Agreement shall not be amended or modified except in a written document signed by all parties hereto.

7.

Governing Law; Jurisdiction. This Assignment Agreement (and any claim or controversy arising out of or relating to this Assignment) shall be governed by
and construed in accordance with the domestic Laws of the State of Missouri without giving effect to conflicts of laws principles thereof.

8.

Section Headings; References. Section headings in this Assignment Agreement are for convenience of reference only, and shall neither constitute a part of
this Assignment Agreement nor affect its interpretation. All words in this Assignment Agreement shall be construed to be of such number and gender as the
context requires or permits.

9.

Severability. If any term or other provision of this Assignment Agreement is invalid, illegal or incapable of being enforced as a result of any rule of law or
public policy, all other terms and other provisions of this Assignment Agreement shall nevertheless remain in full force and effect so long as the economic
or legal substance of the transactions contemplated by this Assignment is not affected in any manner materially adverse to any party. Upon such
determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify
this Assignment Agreement so as to effect the original intent of the parties as closely as possible in an acceptable manner to the end that the transactions
contemplated by this Assignment Agreement and the Purchase Agreement are fulfilled to the greatest extent possible.
[Signature Page Follows]

IN WITNESS WHEREOF, the parties hereto have executed this Assignment of Equity Interests Agreement on the date first written above.
SELLERS
Caesars Entertainment Operating Company, Inc.,
a Delaware corporation
By:
Name:
Its:
Harrah’s Maryland Heights Operating Company,
a Nevada corporation
By:
Name:
Its:
Players Maryland Heights Nevada, LLC,
a Nevada limited liability company
By: Players Holding, LLC, Member
By: Players International, LLC, Member
By: Caesars Entertainment Operating Company,
Inc., Member
By:
Name:
Its:
BUYER
Penn National Gaming, Inc.,
a Pennsylvania corporation
By:
Name:
Its:
[Signature Page to the Assignment of Equity Interests Agreement]

Exhibit 31.1
I, Gary W. Loveman, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of Caesars Entertainment Corporation;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d15(f)) for the registrant and have:

5.

a)

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

b)

designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

c)

evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d)

disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a)

all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b)

any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: August 8, 2012
By:

/s/ GARY W. LOVEMAN
Gary W. Loveman
Chairman of the Board, Chief Executive Officer, and President

Exhibit 31.2
I, Diane E. Wilfong, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of Caesars Entertainment Corporation;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d15(f)) for the registrant and have:

5.

a)

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

b)

designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

c)

evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d)

disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a)

all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b)

any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: August 8, 2012
By:

/s/ Diane E. Wilfong
Diane E. Wilfong
Senior Vice President, Controller, and Chief Accounting Officer

Exhibit 32.1
Certification of Principal Executive Officer
Pursuant to 18 U.S.C. § 1350, as created by Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned officer of Caesars Entertainment Corporation (the
“Company”), hereby certifies, to such officer’s knowledge, that:
(i) the accompanying Quarterly Report on Form 10-Q of the Company for the quarterly period ended June 30, 2012 (the “Report”) fully complies with the
requirements of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and
(ii) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
Dated: August 8, 2012
/s/ GARY W. LOVEMAN
Gary W. Loveman
Chairman of the Board, Chief Executive Officer, and President

The foregoing certification is being furnished solely to accompany the Report pursuant to 18 U.S.C. § 1350, and is not being filed for purposes of Section 18 of
the Securities Exchange Act of 1934, as amended, and is not to be incorporated by reference into any filing of the Company, whether made before or after the date
hereof, regardless of any general incorporation language in such filing.

Exhibit 32.2
Certification of Principal Financial Officer
Pursuant to 18 U.S.C. § 1350, as created by Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned officer of Caesars Entertainment Corporation (the
“Company”), hereby certifies, to such officer’s knowledge, that:
(i) the accompanying Quarterly Report on Form 10-Q of the Company for the quarterly period ended June 30, 2012 (the “Report”) fully complies with the
requirements of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and
(ii) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
Dated: August 8, 2012
/S/ Diane E. Wilfong
Diane E. Wilfong
Senior Vice President,
Controller and Chief Accounting Officer

The foregoing certification is being furnished solely to accompany the Report pursuant to 18 U.S.C. § 1350, and is not being filed for purposes of Section 18 of
the Securities Exchange Act of 1934, as amended, and is not to be incorporated by reference into any filing of the Company, whether made before or after the date
hereof, regardless of any general incorporation language in such filing.

Exhibit 99.1
Supplemental Discussion of the Financial Results of Caesars Entertainment Operating Company, Inc.
In January 2008, Caesars Entertainment Corporation (“Caesars Entertainment” or “Caesars”) was acquired by affiliates of Apollo Global Management,
LLC and TPG Capital, LP in an all-cash transaction (the “Acquisition”). A substantial portion of the financing of the Acquisition is comprised of bank and bond
financing obtained by Caesars Entertainment Operating Company, Inc. (for purposes of this Exhibit, “CEOC”, the “Company,” “we,” “our,” or “us,” and
including our subsidiaries when the context requires), a wholly-owned subsidiary of Caesars Entertainment. This financing is neither secured nor guaranteed by
Caesars Entertainment’s other wholly-owned subsidiaries, including certain subsidiaries that own properties that are secured under $4,829.1 million face value of
commercial mortgage-backed securities financing. Therefore, we believe it is meaningful to provide information pertaining solely to the consolidated financial
position and results of operations of CEOC and its subsidiaries.
OPERATING RESULTS FOR CEOC
Overall CEOC Results
The following tables represent CEOC’s unaudited consolidated condensed balance sheets as of June 30, 2012 and December 31, 2011 and its unaudited
consolidated condensed statements of operations for the quarters and six months ended June 30, 2012 and 2011, and unaudited consolidated condensed statements
of cash flows for the six months ended June 30, 2012 and 2011.

CAESARS ENTERTAINMENT OPERATING COMPANY, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS
(UNAUDITED)
(In millions)
Assets
Current assets
Cash and cash equivalents
Receivables, net
Deferred income taxes
Prepayments and other current assets
Inventories
Assets held for sale
Total current assets
Property and equipment, net
Goodwill
Intangible assets other than goodwill
Investments in and advances to non-consolidated affiliates
Restricted cash
Deferred charges and other
Assets held for sale
Liabilities and Stockholder’s Deficit
Current liabilities
Accounts payable
Interest payable
Accrued expenses
Current portion of long-term debt
Liabilities held for sale
Total current liabilities
Long-term debt
Notes payable to affiliate
Deferred credits and other
Deferred income taxes

June 30, 2012

December 31, 2011

$

657.7
436.5
156.1
165.5
37.7
11.1
1,464.6
11,706.1
1,619.2
3,621.7
89.4
263.1
529.7
592.3
$ 19,886.1

$

$

$

266.5
186.0
705.1
35.5
9.6
1,202.7
15,933.8
475.6
845.9
3,261.7
21,719.7
(1,875.4)
41.8
(1,833.6)
$ 19,886.1

Total CEOC stockholder’s deficit
Non-controlling interests
Total deficit
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$

$

600.0
430.5
156.1
143.2
34.0
11.6
1,375.4
12,064.2
1,619.2
3,705.8
90.2
377.1
532.4
593.4
20,357.7

256.7
193.1
746.0
40.4
10.1
1,246.3
15,591.0
322.1
870.7
3,460.8
21,490.9
(1,175.2)
42.0
(1,133.2)
20,357.7

CAESARS ENTERTAINMENT OPERATING COMPANY, INC.
CONSOLIDATED CONDENSED STATEMENTS OF OPERATIONS
(UNAUDITED)
(In millions)
Quarter Ended
June 30,
2012
2011

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, administrative, and other
Depreciation and amortization
Write-downs, reserves, and project opening costs, net of recoveries
Intangible and tangible asset impairment charges
Loss on interests in non-consolidated affiliates
Corporate expense
Acquisition and integration costs
Amortization of intangible assets
Total operating expenses
Income from operations
Interest expense, net of interest capitalized
Other income, including interest income
Loss from continuing operations before income taxes
Benefit for income taxes
Loss from continuing operations, net of income taxes
Discontinued operations
Income from discontinued operations
Provision for income taxes
Income from discontinued operations, net of income taxes
Net loss
Less: net income attributable to non-controlling interests
Net loss attributable to CEOC
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Six Months Ended
June 30,
2012
2011

$1,247.8
254.3
198.1
12.3
116.2
(218.5)
1,610.2

$1,294.6
249.5
187.0
8.9
124.7
(214.4)
1,650.3

$ 2,565.5
509.4
389.3
21.9
243.4
(441.0)
3,288.5

$2,604.0
499.1
368.1
18.0
237.8
(431.5)
3,295.5

739.3
104.6
48.4
336.7
141.1
5.8
134.0
3.3
32.5
0.9
27.2
1,573.8
36.4
(475.6)
6.6
(432.6)
141.5
(291.1)

739.5
104.2
44.7
357.7
131.3
27.0
—
1.1
36.3
(0.3)
24.3
1,465.8
184.5
(500.5)
4.7
(311.3)
122.0
(189.3)

1,503.0
206.6
92.7
691.0
285.7
26.5
301.5
10.8
76.8
0.9
51.3
3,246.8
41.7
(1,014.1)
14.4
(958.0)
325.7
(632.3)

1,493.5
203.6
85.0
738.0
265.1
43.4
—
1.5
63.7
1.7
48.6
2,944.1
351.4
(954.8)
8.4
(595.0)
223.5
(371.5)

22.9
(8.8)
14.1
(277.0)
(1.7)
$ (278.7)

20.5
(8.0)
12.5
(176.8)
(2.4)
$ (179.2)

41.9
(16.2)
25.7
(606.6)
(1.0)
$ (607.6)

39.5
(15.5)
24.0
(347.5)
(5.2)
$ (352.7)

CAESARS ENTERTAINMENT OPERATING COMPANY, INC.
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS
(UNAUDITED)
(In millions)
Six Months Ended June 30,
2012
2011

Cash flows used in operating activities
Cash flows from investing activities
Acquisitions of property and equipment, net of change in construction payables
Change in restricted cash
Payments to acquire business, net of transaction costs and cash acquired
Investments in/advances to non-consolidated affiliates and other
Other
Cash flows used in investing activities
Cash flows from financing activities
Proceeds from the issuance of long-term debt
Debt issuance costs and fees
Borrowings under lending agreements
Repayments under lending agreements
Cash paid for early extinguishments of debt
Scheduled debt retirements
Purchase of additional interests in subsidiary
Intercompany note borrowings, net of repayments
Other
Cash flows provided by financing activities
Cash flows from discontinued operations
Net cash flows from operating activities
Net cash flows from investing activities
Net cash flows from financing activities
Cash flows provided by discontinued operations
Net increase in cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period
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$

$

(236.4)

$ (197.5)

(159.6)
133.2
15.2
(13.9)
(0.5)
(25.6)

(76.6)
(474.6)
—
(74.0)
(3.9)
(629.1)

1,681.6
(31.9)
453.0
(608.0)
(1,325.5)
(9.0)
(9.6)
153.5
(11.1)
293.0

863.8
(17.5)
135.0
(135.0)
(17.4)
(23.5)
—
31.0
(7.3)
829.1

29.0
(2.3)
—
26.7
57.7
600.0
657.7

33.0
(2.0)
—
31.0
33.5
605.6
$ 639.1

REGIONAL AGGREGATION
The executive officers of the Company review operating results, assess performance and make decisions related to the allocation of resources on a
property-by-property basis. We believe, therefore, that each property is an operating segment and that it is appropriate to aggregate and present the operations of
the Company as one reportable segment. To provide more meaningful information than would be possible on a consolidated basis, the Company’s casino
properties (as of June 30, 2012 or otherwise noted below), have been grouped into seven regions as shown in the table below to facilitate discussion of the
Company’s operating results.
In May 2012, the Company entered into an agreement to sell its Harrah’s St. Louis casino to Penn National Gaming, Inc. for a purchase price of $610.0
million. The sale is expected to close in the second half of 2012 and the Company expects to use the net proceeds from the sale to fund capital expenditures or to
repurchase certain outstanding debt obligations. As a result of the transaction, the assets and liabilities of the Harrah’s St. Louis casino that are included in the sale
are classified as held for sale in the consolidated condensed balance sheets at June 30, 2012 and December 31, 2011. The results of the Harrah’s St. Louis casino
are presented as Discontinued Operations in the consolidated condensed statements of operations for the quarters and six months ended June 30, 2012 and 2011
and are no longer included in the Iowa/Missouri region results.
Las Vegas

Atlantic City

Louisiana/Mississippi

Iowa/Missouri

Caesars Palace
Bally’s Las Vegas
Imperial Palace
Bill’s Gamblin’ Hall &
Saloon
Planet Hollywood Resort &
Casino

Showboat Atlantic City
Bally’s Atlantic City
Caesars Atlantic City
Harrah’s Philadelphia (f)

Harrah’s New Orleans
Harrah’s Louisiana Downs
Horseshoe Bossier City
Grand Biloxi
Harrah’s Tunica
Horseshoe Tunica
Tunica Roadhouse Hotel &
Casino

Harrah’s North Kansas City
Harrah’s Council Bluffs
Horseshoe Council Bluffs/
Bluffs Run

Illinois/Indiana

Other Nevada

Managed and International

Horseshoe Southern Indiana
Harrah’s Joliet (b)
Harrah’s Metropolis
Horseshoe Hammond

Harrah’s Reno
Harrah’s Lake Tahoe
Harveys Lake Tahoe

Harrah’s Ak-Chin (c)
Harrah’s Cherokee (c)
Harrah’s Rincon (c)
Horseshoe Cleveland (g)
Conrad Punta del Este (a)
Casino Windsor (d)
London Clubs International (e)

(a)
(b)
(c)
(d)

(e)

(f)
(g)

We have an approximately 95% ownership interest in and manage this property.
We have an 80% ownership interest in and manage this property.
Managed.
Windsor Casino Limited (“WCL”) operates this property and the province of Ontario owns the complex. As of June 2012 we own 100% of WCL and its
results are consolidated into our results. Prior to June 2012 we had a 50% ownership interest in WCL that was accounted for under the equity method.
We own, operate, or manage 10 casino clubs in the provinces of the United Kingdom and two in Egypt. We have a 70% ownership interest in and manage
one casino in South Africa.
Prior to May 2012, this property operated under the Harrah’s Chester name. We have a 99.5% ownership interest in and manage this property.
We manage this property and have a 20% interest in Rock Ohio Caesars, LLC, which owns and operates this property.
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CONSOLIDATED OPERATING RESULTS
Quarter Ended
June 30,
2012
2011

(Dollars in millions)

Casino revenues
Net revenues
Income from operations
Loss from continuing operations, net of income taxes
Income from discontinued operations, net of income
taxes
Net loss attributable to CEOC
Operating margin*

$1,247.8
1,610.2
36.4
(291.1)
14.1
(278.7)
2.3%

$1,294.6
1,650.3
184.5
(189.3)
12.5
(179.2)
11.2%

Percent
Favorable/
(Unfavorable)

(3.6)%
(2.4)%
(80.3)%
(53.8)%
12.8%
(55.5)%
(8.9)pts

Six Months Ended
June 30,
2012
2011

$2,565.5
3,288.5
41.7
(632.3)
25.7
(607.6)
1.3%

$2,604.0
3,295.5
351.4
(371.5)
24.0
(352.7)
10.7%

Percent
Favorable/
(Unfavorable)

(1.5)%
(0.2)%
(88.1)%
(70.2)%
7.1%
(72.3)%
(9.4)pts

* Operating margin is calculated as income/(loss) from operations divided by net revenues for the respective period.

Quarter ended June 30, 2012 compared to June 30, 2011
Net revenues for the second quarter of 2012 were $1,610.2 million, down $40.1 million, or 2.4%, from the year-earlier period, mainly resulting from lower
casino revenues in several U.S. regions, primarily Atlantic City, partially offset by higher food and beverage and rooms revenues. Casino revenues in the second
quarter of 2012 have deteriorated from the first quarter of 2012 due to a softening of economic conditions which has negatively impacted the Company’s results.
For the second quarter of 2012, income from operations decreased $148.1 million, or 80.3%, to $36.4 million from $184.5 million in the prior-year quarter,
due mainly to non-cash impairment charges of $101.0 million related to the Macau land concession and $33.0 million related to trademark intangibles. Also
affecting income from operations was the income impact of lower revenues during the quarter, and higher depreciation expense in the Las Vegas region associated
with the 662-room Octavius Tower at Caesars Palace that opened to the public in January 2012.
Net loss attributable to CEOC for the second quarter of 2012 was $278.7 million, up $99.5 million, or 55.5%, from the second quarter of 2011. Higher net
losses in the second quarter of 2012 reflect the decrease in income from operations described above, largely offset by lower interest expense.
Six months ended June 30, 2012 compared to June 30, 2011
Net revenues for the six months ended June 30, 2012 were $3,288.5 million, down $7.0 million, or 0.2%, from the year-earlier period and reflect a decline
in casino revenues, primarily in the Atlantic City region, and Other Nevada regions, partially offset by higher revenues mostly in the Las Vegas and
Louisiana/Mississippi regions.
For the six months ended June 30, 2012, income from operations decreased $309.7 million, or 88.1%, to $41.7 million from $351.4 million in the year-ago
period. This decrease was mainly attributable to the impairments recognized in the second quarter of 2012, discussed above, as well as a $167.5 million non-cash
impairment related to a previously halted development project in Biloxi, Mississippi. Also contributing to the decrease in income from operations was higher
depreciation expense associated with the Octavius Tower and higher corporate expense. The decrease to income from operations from 2011 was partially offset by
a decrease of approximately $22 million in property tax expense due to lower property tax assessments in Atlantic City and other cost reductions achieved as part
of Project Renewal and other cost-savings initiatives.
Net loss attributable to CEOC for the six months ended June 30, 2012 was $607.6 million, up $254.9 million, or 72.3%, from the same period in 2011 and
reflects the decrease in income from operations described above and higher interest expense. See “Other Factors Affecting Net Income” below for further
discussion of the Company’s interest expense.
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Performance Metrics
The Company measures its performance in part through tracking of trips by rated customers, which means a customer whose gaming activity is tracked
through its Total Rewards customer-loyalty system (“trips”), and by spend per rated customer trip (“spend per trip”). A trip is created by a Total Rewards card
holder engaging in one or more of the following activities while at one of the Company’s properties: (1) hotel stay, (2) gaming activity, or (3) a comp redemption,
which means the receipt of a complimentary item given out by the Company’s casinos. In markets where we have multiple properties, customers often engage in
trip generating activities at more than one property in a day. In these instances, we consider the market as a whole and do not count multiple trips. Customer spend
means the cumulative rated theoretical spend (which is the amount of money expected to be retained by the casino based upon the mathematics underlying the
particular game as a fraction of the amount of money wagered by the customer) across all game types for a specific customer. For the Atlantic City region, the
Company refers to customers that stay at a hotel in one of its properties as lodgers and customers that may play at a casino located in one of its properties but do
not stay at a hotel at such property as non-lodgers.
The following table reflects the percentage increase/(decrease) in trips and spend per trip for the U.S. regions for the quarter and six months ended June 30,
2012, compared with the same periods in 2011.

Trips

Consolidated CEOC
Las Vegas region
Atlantic City region:
Lodgers
Non-lodgers
All other regions

Quarter Ended
June 30, 2012
Spend per Trip

Trips

Six Months Ended
June 30, 2012
Spend per Trip

(2.1)%
(2.8)%

(0.6)%
4.4%

(0.9)%
0.8%

(0.1)%
3.8%

(12.7)%
(8.0)%
1.8%

2.5%
(0.4)%
(2.2)%

(8.9)%
(4.2)%
0.9%

1.8%
1.6%
(2.3)%

On a consolidated basis, in 2012 compared to 2011, trips in the second quarter decreased 2.1% and decreased 0.9% in the six-month period. Trip increases
were reflected in several of the U.S. regions in the second quarter and six months ended June 30, 2012 from 2011; however, they were unable to offset the
declines in the Atlantic City region overall. The declines in spend per trip were led by the VIP segment, with the retail segment showing gains in some regions.
On a consolidated basis, in 2012 compared to 2011, second quarter cash average daily room rates increased from $97 to $101, and increased from $97 to
$100 in the six-month period. Total occupancy percentage remained flat in the second quarter and the six months ended June 30, 2012.
REGIONAL OPERATING RESULTS
Las Vegas Region

(Dollars in millions)

Casino revenues
Net revenues
Income from operations
Operating margin*

Quarter Ended
June 30,
2012
2011

$220.8
415.9
64.0
15.4%

$221.2
417.0
75.7
18.2%

Percent
Favorable/
(Unfavorable)

(0.2)%
(0.3)%
(15.5)%
(2.8)pts

Six Months Ended
June 30,
2012
2011

$455.8
837.2
128.9
15.4%

$428.2
809.2
142.1
17.6%

Percent
Favorable/
(Unfavorable)

6.4%
3.5%
(9.3)%
(2.2)pts

* Operating margin is calculated as income/(loss) from operations divided by net revenues for the respective period.

Second-quarter net revenues in the Las Vegas region decreased slightly from 2011 as increased rooms revenues attributable to the additional rooms
resulting from the January 2012 opening of the Octavius Tower at Caesars Palace were unable to offset declines in casino and other revenues. Spend per trip was
up 4.4% but trips declined 2.8%. Hotel revenues in the region increased 6.6%, as cash average daily room rates increased 5.8% to $104 from $99, which was
partially offset by a decrease in total occupancy percentages of 3.9 percentage points for the second quarter of 2012 from 2011. Income
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from operations decreased for the second quarter of 2012 due mainly to increases in property operating expenses and depreciation expense mainly associated with
the Octavius Tower. Results in the region were also negatively impacted by the Linq construction activities, which the Company estimates to have reduced net
revenues by approximately $4 million to $6 million and reduced income from operations by approximately $3 million to $5 million.
Net revenues for the six months ended June 30, 2012 in the Las Vegas region increased $28.0 million, or 3.5%, from 2011, due primarily to strength in the
international, high-end gaming segment in the first quarter of 2012 and to increased rooms revenues partially resulting from the January 2012 opening of the
Octavius Tower. Trips and spend per trip increased by 0.8% and 3.8%, respectively, in the six months ended June 30, 2012 from 2011. Hotel revenues in the
region increased 6.7% due in part to the 662 additional Octavius Tower rooms, cash average daily room rates increased 3.5% to $104 from $100, partially offset
by total occupancy percentages which decreased 3.1 percentage points for the six months ended June 30, 2012 from 2011. Income from operations decreased for
the six months ended June 30, 2012, due mainly to increases in property operating expenses that offset higher revenues and the additional depreciation expense
associated with the Octavius Tower. The results in the region were also negatively impacted by construction on the Linq as described above.
During 2011, we commenced construction on Project Linq, a dining, entertainment, and retail development between our Flamingo and Imperial Palace
casinos, on the east side of the Las Vegas Strip, which is scheduled to open in phases in the second half of 2013. Project Linq includes the construction of a 550foot observation wheel, the High Roller, which is expected to open in the first quarter of 2014. Through June 30, 2012, $100.9 million had been spent on this
project, of which $48.1 million was spent in 2012.
Atlantic City Region

(Dollars in millions)

Casino revenues
Net revenues
Income from operations
Operating margin*

Quarter Ended
June 30,
2012
2011

$277.5
321.5
7.4
2.3%

$313.6
356.6
24.4
6.8%

Percent
Favorable/
(Unfavorable)

(11.5)%
(9.8)%
(69.7)%
(4.5)pts

Six Months Ended
June 30,
2012
2011

$558.7
638.5
18.5
2.9%

$614.9
691.5
32.9
4.8%

Percent
Favorable/
(Unfavorable)

(9.1)%
(7.7)%
(43.8)%
(1.9)pts

* Operating margin is calculated as income/(loss) from operations divided by net revenues for the respective period.

Net revenues for the second quarter 2012 in the Atlantic City region were down $35.1 million, or 9.8%, from 2011, due mainly to lower casino revenues
caused in part by a decline in trips. Trips by lodgers and non-lodgers declined 12.7% and 8.0%, respectively, in the second quarter of 2012 from 2011 due mainly
to new competition in the Northeast and Mid-Atlantic regions; however, spend per trip metrics for lodger increased 2.5% and non-lodger remained flat compared
with the prior year. The Company expects the market to continue to be challenged by local and regional competition in future quarters. Income from operations
was down in the second quarter of 2012 compared to 2011 due mainly to the income impact of lower revenues, partially offset by a decrease in property tax
expense of approximately $6 million due to lower property tax assessments in Atlantic City.
In the six months ended June 30, 2012, net revenues declined from 2011 by $53.0 million, or 7.7% due largely to trip declines in both the lodger and nonlodger segments. Spend per trip rose in both the lodger and non-lodger segments in the six months ended June 30, 2012 from 2011. Income from operations was
down due mainly to the income impact of lower revenues, partially offset by a decrease in property tax expense of approximately $22 million due to lower
property tax assessments in Atlantic City.
8

Louisiana/Mississippi Region

(Dollars in millions)

Casino revenues
Net revenues
Income/(loss) from operations
Operating margin*
*
**

Quarter Ended
June 30,
2012
2011

$247.2
273.8
32.7
11.9%

$244.8
267.7
36.9
13.8%

Percent
Favorable/
(Unfavorable)

1.0%
2.3%
(11.4)%
(1.9)pts

Six Months Ended
June 30,
2012
2011

$517.5
577.3
(88.2)
(15.3)%

$507.6
553.8
70.6
12.7%

Percent
Favorable/
(Unfavorable)

2.0%
4.2%
**
(28.0)pts

Operating margin is calculated as income/(loss) from operations divided by net revenues for the respective period.
Not meaningful.

Second-quarter 2012 net revenues in the Louisiana/Mississippi region increased slightly from 2011, due to last year’s flood related closures at three
properties. There were increases in casino, food and beverage, and rooms revenues due mainly to a rise in trips; however spend per trip was down. Income from
operations was lower in the second quarter of 2012 from 2011 due mainly to increased property operating expenses which more than offset the higher revenues.
For the six months ended June 30, 2012, net revenues in the region increased $23.5 million, or 4.2%, from 2011. A rise in trips with a slight decline in
spend per trip attributed to increases in casino, food and beverage and other revenues. Loss from operations was $88.2 million in the six months ended June 30,
2012 compared with income from operations of $70.6 million in 2011 due mainly to a $172.0 million charge in the first quarter of 2012, of which $167.5 million
was a non-cash impairment related to a previously halted development project in Biloxi, Mississippi, partially offset by the income impact of higher revenues.
Iowa/Missouri Region
The following results exclude Harrah’s St. Louis casino which has been classified as a Discontinued Operation in our consolidated condensed statements of
operations for the quarter and six months ended June 30, 2012 and 2011 as a result of the pending sale of this property.

(Dollars in millions)

Casino revenues
Net revenues
Income from operations
Operating margin*

Quarter Ended
June 30,
2012
2011

$107.5
115.0
28.1
24.4%

$110.0
117.7
27.3
23.2%

Percent
Favorable/
(Unfavorable)

(2.3)%
(2.3)%
2.9%
1.2pts

Six Months Ended
June 30,
2012
2011

$218.5
233.6
55.8
23.9%

$217.2
232.2
52.2
22.5%

Percent
Favorable/
(Unfavorable)

0.6%
0.6%
6.9%
1.4pts

* Operating margin is calculated as income/(loss) from operations divided by net revenues for the respective period.

Net revenues in the second quarter of 2012 in the Iowa/Missouri region decreased $2.7 million, or 2.3%, from 2011 due mainly to a decline in casino
revenues resulting from fewer trips partly attributable to increased competition in the region; however, spend per trip increased. Income from operations increased
for the second quarter of 2012 from 2011, due to a decrease in property operating expenses, partially offset by lower revenues.
Net revenues in the six months ended June 30, 2012 increased $1.4 million, or 0.6%. Trips declined compared to the prior year period while spend per trip
increased. Income from operations increased for the six months ended June 30, 2012 from 2011 due to higher revenues and reduced property operating expenses.
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Illinois/Indiana Region

(Dollars in millions)

Casino revenues
Net revenues
Income from operations
Operating margin*

Quarter Ended
June 30,
2012
2011

$253.6
266.1
42.9
16.1%

$258.0
268.8
40.6
15.1%

Percent
Favorable/
(Unfavorable)

(1.7)%
(1.0)%
5.7%
1.0pts

Six Months Ended
June 30,
2012
2011

$514.3
539.2
81.1
15.0%

$526.4
545.9
79.7
14.6%

Percent
Favorable/
(Unfavorable)

(2.3)%
(1.2)%
1.8%
0.4pts

* Operating margin is calculated as income/(loss) from operations divided by net revenues for the respective period.

Second-quarter 2012 net revenues in the Illinois/Indiana region decreased $2.7 million, or 1.0%, from 2011, largely due to a decline in casino revenues
attributable in part to new competition in the region beginning in the third quarter of 2011. The decline was partially offset by the comparative impact of the
flood-related property closures in the second quarter of 2011. While trips rose slightly in 2012 compared to 2011 there was a decline in spend per trip. Income
from operations for the second quarter of 2012 increased $2.3 million, or 5.7%, from the same period in 2011 due mainly to reduced property operating expenses,
lower depreciation expense and a decrease in write-downs, reserves, and project opening costs, net of recoveries.
Net revenues in the six months ended June 30, 2012 decreased $6.7 million, or 1.2%, from 2011, due to declines in casino revenues. Trips were negatively
impacted by a bridge closure which began in the first week of September 2011 through reopening in February 2012, and new competition, but rose slightly when
compared to the six months ended June 30, 2011. Spend per trip also declined compared to 2011. Income from operations for the six months ended June 30, 2012
from 2011 increased slightly due mainly to reduced property operating expenses that were able to offset revenue declines.
Other Nevada Region

(Dollars in millions)

Casino revenues
Net revenues
Income from operations
Operating margin*

Quarter Ended
June 30,
2012
2011

$48.0
64.8
2.3
3.5%

$55.5
72.3
5.2
7.2%

Percent
Favorable/
(Unfavorable)

(13.5)%
(10.4)%
(55.8)%
(3.7)pts

Six Months Ended
June 30,
2012
2011

$ 92.1
126.1
0.5
0.4%

$104.8
141.4
7.4
5.2%

Percent
Favorable/
(Unfavorable)

(12.1)%
(10.8)%
(93.2)%
(4.8)pts

* Operating margin is calculated as income/(loss) from operations divided by net revenues for the respective period.

Second-quarter 2012 net revenues decreased $7.5 million, or 10.4%, from the same period in 2011 due mainly to a decline in casino revenues. Trips to the
properties in the region increased; however, there was decline in spend per trip. Income from operations was down due mainly to lower revenues, partially offset
by reduced property operating expenses.
Net revenues in the six months ended June 30, 2012 decreased $15.3 million, or 10.8%, from 2011 due to a decline in casino revenues. Income from
operations in the six months ended June 30, 2012 was down due to the income impact of lower revenues, partially offset by reduced property operating expenses.
Managed, International, and Other
The Managed region includes Caesars’ management companies that operate three Indian-owned casinos, Caesars Windsor and Horseshoe Cleveland, and
the results of Thistledown Racetrack. The International region includes the results of Caesars’ international operations. The Other region is comprised of
corporate expenses, including administrative, marketing, and development costs, and income from certain non-consolidated affiliates.
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Quarter Ended
June 30,
2012
2011

(Dollars in millions)

Net revenues
Managed
International
Other
Total net revenues
(Loss)/income from operations
Managed
International
Other
Total loss from operations
**

$ 14.0
102.2
36.9
$ 153.1

$ 12.8
99.3
38.1
$150.2

$

$

3.0
(102.1)
(41.9)
$(141.0)

1.0
1.6
(28.2)
$ (25.6)

Six Months Ended
June 30,
2012
2011

Percent
Favorable/
(Unfavorable)

9.4%
2.9%
(3.1)%
1.9%
200.0%
**
(48.6)%
(450.8)%

$ 25.0
235.0
76.6
$ 336.6

$ 23.4
225.2
72.9
$321.5

$

$

5.0
(85.2)
(74.7)
$(154.9)

Percent
Favorable/
(Unfavorable)

6.8%
4.4%
5.1%
4.7%

2.1
19.9
(55.5)
$ (33.5)

138.1%
**
(34.6)%
(362.4)%

Not meaningful.

Net revenues in the second quarter of 2012 for Managed, International, and Other increased slightly from 2011. Loss from operations increased $115.4
million in the second quarter of 2012 from 2011, due mainly to non-cash impairment charges, including $101.0 million related to the Macau land concession and
$33.0 million related to trademark intangibles, partially offset by reduced operating expenses.
In the six months ended June 30, 2012, net revenues for Managed, International, and Other increased $15.1 million, or 4.7%, from 2011 due mainly to
increased revenues at our London Clubs properties. Loss from operations increased $121.4 million, or 362.4%, in the six months ended June 30, 2012 from 2011,
mainly due to the impairment charges described above.
OTHER FACTORS AFFECTING NET INCOME

Expense/(income)
(In millions)

Interest expense, net of interest capitalized
Benefit for income taxes
Income from discontinued operations, net of income taxes

Quarter Ended
June 30,
2012

2011

475.6
(141.5)
(14.1)

500.5
(122.0)
(12.5)

Percent
Favorable/
(Unfavorable)
5.0%
16.0%
12.8%

Six Months
Ended June 30,
2012

1,014.1
(325.7)
(25.7)

2011

954.8
(223.5)
(24.0)

Percent
Favorable/
(Unfavorable)
(6.2)%
45.7%
7.1%

Interest Expense, Net of Interest Capitalized
Interest expense, net of interest capitalized, decreased by $24.9 million, or 5.0% in the second quarter of 2012, due primarily to mark-to-market gains on
derivatives of $17.6 million in 2012 compared with losses of $22.7 million in 2011, partially offset by higher debt balances compared with the year ago quarter.
Interest expense net of interest capitalized, increased by $59.3 million, or 6.2% for the six months ended June 30, 2012 from 2011, due primarily to higher debt
balances compared to the year-ago period, and the write off of deferred financing costs and debt discounts associated with debt transactions completed in the six
months ended June 30, 2012. Interest expense is reported net of interest capitalized of $9.1 million and $0.1 million for the second quarter of 2012 and 2011,
respectively and $17.9 million and $0.6 million for the six months ended June 30, 2012 and 2011, respectively. Interest capitalized in 2012 is primarily related to
the Linq project in Las Vegas.
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LIQUIDITY AND CAPITAL RESOURCES
Cost Savings Initiatives
Caesars Entertainment has undertaken comprehensive cost-reduction efforts to rightsize expenses with business levels through its implementation of
“Project Renewal,” an initiative designed to reinvent certain aspects of Caesars’ functional and operating units to gain significant further cost reductions and
streamline its operations. As a part of Project Renewal, Caesars designed a shared-services organization that will enable more efficient decision making and
sharing of best practices. Caesars anticipates that it will have a permanently lower cost structure and will benefit from greater concentration of specified talent and
quicker decision making.
In accordance with our shared-services agreement with Caesars Entertainment, we estimate that Project Renewal and other cost-savings programs produced
$29.8 million and $59.2 million, in incremental cost savings for the second quarter and six months of 2012, respectively, when compared to the same periods in
2011. Additionally, as of June 30, 2012, these cost-savings programs will produce additional annual cost savings of $103.0 million, based on the full impact of
current projects that are in process. As we firm up cost reduction activities, this figure could change.
Capital Spending and Development
In January 2012, we received notice that the minority owners of Chester Downs and Marina, LLC (“Chester Downs”) elected to exercise their put rights
thereby requiring us to purchase from the minority owners 90% of their interest in Chester Downs for consideration of $9.6 million. We consummated this
purchase on February 14, 2012. As a result, we now have a 99.5% ownership interest in this property.
We incur capital expenditures in the normal course of business, and we perform ongoing refurbishment and maintenance at our existing casino
entertainment facilities, to maintain our quality standards. We also continue to pursue development and acquisition opportunities for additional casino
entertainment and other hospitality facilities that meet our strategic and return on investment criteria.
Our planned development projects, if they go forward, will require, individually and in the aggregate, significant capital commitments and, if completed,
may result in significant additional revenues. The commitment of capital, the timing of completion, and the commencement of operations of development projects
are contingent upon, among other things, negotiation of final agreements and receipt of approvals from the appropriate political and regulatory bodies. We must
also comply with covenants and restrictions set forth in our debt agreements.
Our capital spending for the six months ended June 30, 2012 totaled $159.6 million, which includes an increase of $26.2 million of construction payables.
Estimated total capital expenditures for 2012, including 2012 expenditures associated with Project Linq, are expected to be between $540.0 million and $580.0
million.
Cash used for capital expenditures in the normal course of business is typically made available from cash flows generated by our operating activities and
established debt programs, while cash used for development projects, including projects currently under development as well as additional projects being pursued,
is typically funded from established debt programs, specific project financing, and additional debt offerings. As a result of the sale of Harrah’s St. Louis, the
Company expects to use the net proceeds from the sale to fund capital expenditures or to repurchase certain outstanding debt obligations.
Liquidity and Capital Resources
Our cash and cash equivalents, excluding restricted cash, totaled $657.7 million at June 30, 2012 compared to $600.0 million at December 31, 2011.
Restricted cash, including $20.7 million included in prepayments and other current assets, totaled $283.8 million at June 30, 2012. Nearly all of the restricted cash
consists of cash reserved under loan agreements for development projects and certain expenditures incurred in the normal course of business, such as interest
service, real estate taxes, property insurance, and capital improvements. The net proceeds generated from the sale of Harrah’s St. Louis will be utilized to fund our
capital expenditures or to repurchase certain outstanding debt obligations. Our cash flows from operating, investing, and financing activities associated with
Harrah’s St. Louis, which is defined as discontinued operations for the six months ended June 30, 2012, are included in our consolidated condensed statements of
cash flows.
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We are a highly leveraged company and a substantial portion of our operating cash flows are used to fund debt service. As of June 30, 2012, we had
$16,444.9 million book value of indebtedness outstanding, including capital lease indebtedness. Cash paid for interest for the six months ended June 30, 2012 was
$803.8 million. Payments of short-term debt obligations and other commitments are expected to be made from operating cash flows and from borrowings under
our established debt programs. Our operating cash inflows are typically used for operating expenses, debt service costs, working capital needs, and capital
expenditures in the normal course of business. Long-term obligations are expected to be paid through operating cash flows, refinancing of debt, or, if necessary,
additional debt or equity offerings.
In addition to cash flows from operations, available sources of cash include amounts available under our current revolving credit facility. At June 30, 2012,
our additional borrowing capacity under the credit facility was $982.3 million.
In recent years, we have not been generating sufficient operating cash flows to fund our investing activities, requiring us to fund our investments with
additional financing. Our ability to fund our operations and pay our debt and debt service obligations depends, in part, upon economic and other factors that are
beyond our control, and disruptions in capital markets and restrictive covenants related to our existing debt could impact our ability to secure additional funds
through financing activities.
Debt Covenant Compliance
Certain of our borrowings have covenants and requirements that include, among other things, the maintenance of specific levels of financial ratios. Failure
to comply with these covenants can result in limiting our long-term growth prospects by hindering our ability to incur future indebtedness or grow through
acquisitions. Specifically, our senior secured credit facilities require us to maintain a senior secured leverage ratio of no more than 4.75 to 1.0, which is the ratio
of senior first priority secured debt to last twelve months (“LTM”) Adjusted EBITDA-Pro Forma - CEOC Restricted. This ratio excludes up to $2,200.0 million
of first priority senior secured notes and up to $350.0 million aggregate principal amount of consolidated debt of subsidiaries that are not wholly owned. This
ratio also reduces the amount of senior first priority secured debt by the amount of unrestricted cash on hand. As of June 30, 2012, our senior secured leverage
ratio was 4.30 to 1.0.
We are in compliance with our senior secured credit facilities and indentures, including the senior secured leverage ratio, as of June 30, 2012. In order to
comply with the quarterly senior secured leverage ratio in the future, the Company will need to achieve a certain amount of Adjusted EBITDA - Pro- Forma CEOC Restricted and / or reduced levels of total senior secured net debt (total senior secured debt less unrestricted cash). The factors that could impact the
foregoing include (a) changes in gaming trips, spend per trip and hotel metrics, which are correlated to a consumer recovery, (b) ability to effect cost-savings
initiatives, (c) asset sales, (d) issuing additional second lien or unsecured debt, or project financing, (e) equity financings, (f) delays in development project
spending, or (g) a combination thereof. In addition, under certain circumstances, our senior secured credit facilities allow us to apply cash contributions received
as an increase to Adjusted EBITDA if we are unable to meet our Senior Secured Leverage Ratio. However, there is no guarantee that such contributions will be
forthcoming.
Based upon the Company’s current operating forecast, as well as our ability to achieve one or more of the factors noted above, the Company believes that it
will continue to be in compliance with the senior secured leverage ratio and meet its cash flow needs during the next twelve months. If the Company was unable
to maintain compliance with the senior secured leverage ratio and the Company failed to remedy a default pursuant to the terms of its senior secured credit
facilities, there would be an “event of default” under the senior secured credit agreement. We cannot assure you that our business will generate sufficient cash
flows from operations, that we will be successful in sales of assets, or that future borrowings will be available to us, to fund our liquidity needs and pay our
indebtedness when due. If we are unable to meet our liquidity needs or pay our indebtedness when it is due, we may be required to further reduce expenses, sell
additional assets, or attempt to restructure our debt. Any such actions could negatively impact our competitive position and revenue generation. In addition, we
have pledged a significant portion of our assets as collateral under certain of our debt agreements, and, if any of those lenders accelerate the repayment of
borrowings, there can be no assurance that we will have sufficient assets to repay our indebtedness.
In addition, other covenants contained in our senior secured credit facilities and indentures covering our second priority senior secured notes and first
priority senior secured notes restrict our ability to take certain actions such as incurring additional debt or making acquisitions if we are unable to meet a fixed
charge coverage ratio (LTM Adjusted EBITDA-Pro Forma - CEOC Restricted to fixed charges) of at least 2.0 to 1.0, a total first priority secured leverage ratio
(first priority senior secured debt to LTM Adjusted EBITDA-Pro Forma - CEOC Restricted) of no more than 4.5 to 1.0 and/or a consolidated leverage ratio
(consolidated total debt to LTM Adjusted EBITDA-Pro Forma - CEOC Restricted) of no more than 7.25 to 1.0. As of June 30, 2012, our total first priority
secured leverage ratio and consolidated leverage ratio were 6.05 to 1.0 and 12.02 to 1.0,
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respectively. For the twelve months ended June 30, 2012, our earnings were insufficient to cover fixed charges by $614.8 million. For purposes of calculating the
fixed charge coverage ratio, fixed charges includes consolidated interest expense less interest income and any cash dividends paid on preferred stock (other than
amounts eliminated in consolidation). For purposes of calculating the total first priority secured leverage ratio and the consolidated leverage ratio, the amounts of
first priority senior secured debt and consolidated total debt, respectively, are reduced by the amount of unrestricted cash on hand. The covenants that provide for
the fixed charge coverage ratio, total first priority secured leverage ratio and consolidated leverage ratio described in this paragraph are not maintenance
covenants.
Long-Term Debt
The following table presents our outstanding debt as of June 30, 2012 and December 31, 2011:
Detail of Debt (dollars in millions)

Credit Facilities
Term Loans B1-B3
Term Loan B4
Term Loan B5
Term Loan B6
Revolving Credit Facility
Revolving Credit Facility
Secured Debt
Senior Secured Notes
Senior Secured Notes
Second-Priority Senior Secured Notes
Second-Priority Senior Secured Notes
Second-Priority Senior Secured Notes
Chester Downs term loan
Chester Downs Senior Secured Notes
PHW Las Vegas Senior Secured Loan
Linq/Octavius Senior Secured Loan
Subsidiary-guaranteed Debt
Senior Notes
Senior PIK Toggle Notes
Unsecured Senior Debt
5.375%
7.0%
5.625%
6.5%
5.75%
Floating Rate Contingent Convertible Senior Notes
Other Unsecured Borrowings
5.3% special improvement district bonds
LIBOR plus 3.0% **
Other
Capitalized Lease Obligations
Total debt
Current portion of long-term debt
Long-term debt
*
**

Final
Maturity

2015
2016
2018
2018
2014
2017

Rate(s) at
June 30, 2012

3.25% -3.46%
9.50%
4.50%
5.50%
—
—

2017
2020
2018
2018
2015
2016
2020
2015*
2017

11.25%
8.50%
12.75%
10.00%
10.00%
—
9.25%
3.10%
9.25%

2016
2018

Face Value at
June 30, 2012

Book Value at
June 30, 2012

Book Value at
Dec. 31, 2011

$

$

$

1,987.0
975.0
1,222.7
2,035.6
—
—

1,987.0
957.8
1,218.5
2,018.0
—
—

5,000.5
961.2
1,218.2
—
155.0
—

2,095.0
1,250.0
750.0
4,553.1
214.8
—
330.0
515.6
450.0

2,057.3
1,250.0
742.5
2,191.3
168.7
—
330.0
427.8
446.2

2,054.6
—
742.1
2,131.2
164.2
221.3
—
417.9
445.9

10.75%
10.75%/11.5%

478.6
12.4

478.6
12.4

478.6
11.7

2013
2013
2015
2016
2017
2024

5.375%
7.00%
5.625%
6.50%
5.75%
0.57%

125.2
0.6
791.8
573.2
538.8
0.2

112.5
0.6
644.9
450.7
385.5
0.2

108.6
0.6
624.9
439.3
375.7
0.2

2037
2014
Various
to 2014

5.30%
3.28%
Various
1.10%-9.49%

64.3
475.6
0.4
24.1
19,464.0
(38.9)
$ 19,425.1

64.3
475.6
0.4
24.1
16,444.9
(35.5)
$ 16,409.4

65.7
322.1
0.4
13.6
15,953.5
(40.4)
$ 15,913.1

Assumes the exercise of an extension option to move the maturity from 2013 to 2015, subject to certain conditions.
Note payable to Caesars Entertainment.

As of June 30, 2012 and December 31, 2011, book values are presented net of unamortized discounts of $3,019.1 million and $3,135.0 million,
respectively.
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Our current maturities of debt include required interim principal payments on certain Term Loans, the special improvement district bonds, and capitalized
lease obligations.
Caesars Entertainment Corporation established a revolving credit facility in favor of CEOC pursuant to which Caesars Entertainment will make one or
more unsecured loans to CEOC in a maximum principal amount not to exceed $750.0 million outstanding at any time. The entire outstanding amount, plus any
accrued and unpaid interest, matures on January 29, 2014, and bears interest at a rate per annum equal to LIBOR, as defined in the CEOC Credit Agreement, plus
3.0%. Interest is payable annually in arrears or, at CEOC’s election such interest may be added to the loan balance owed to Caesars Entertainment. There was
$322.1 million outstanding under the agreement at December 31, 2011. As a result of net borrowings of $153.5 million during the six months ended June 30,
2012, there is $475.6 million outstanding under the agreement at June 30, 2012.
Credit Agreement
In connection with the Acquisition, Caesars Entertainment Operating Company, Inc. (“CEOC”) entered into the senior secured credit facilities (the “Credit
Facilities”). This financing is neither secured nor guaranteed by Caesars Entertainment’s other direct, wholly-owned subsidiaries.
In May 2011, CEOC amended its Credit Facilities to, among other things: (i) allow CEOC to buy back loans from individual lenders at negotiated prices at
any time, which may be less than par, (ii) allow CEOC to extend the maturity of term loans or revolving commitments, as applicable, and for CEOC to otherwise
modify the terms of loans or revolving commitments in connection with such an extension, and (iii) modify certain other provisions of the credit facilities. CEOC
also extended its Credit Facilities by (i) converting $799.4 million of B-1, B-2 and B-3 term loans held by consenting lenders to B-5 term loans with an extended
maturity date of January 28, 2018 and a higher interest rate with respect to such extended term loans (the “Extended Term Loans”) and (ii) converting $423.3
million of revolver commitments held by consenting lenders into Extended Term Loans.
In March 2012, CEOC amended its Credit Facilities to, among other things, (i) extend the maturity of $2,731.4 million of B-1, B-2 and B-3 term loans held
by consenting lenders from January 28, 2015 to January 28, 2018 and increase the interest rate with respect to such extended term loans (the “Term B-6 Loans”);
(ii) convert $82.3 million of original maturity revolver commitments held by consenting lenders to Term B-6 Loans and promptly following such conversion,
repay $1,095.6 million of B-1, B-2, B-3 and B-6 term loans; (iii) extend the maturity of $25.0 million original maturity revolver commitments from January 28,
2014 to January 28, 2017 and increase the interest rate and the undrawn commitment fee with respect to such extended revolver commitments and terminate $6.3
million of original maturity revolver commitments; and (iv) modify certain other provisions of the Credit Facilities. In addition to the foregoing, CEOC may elect
to extend and/or convert additional term loans and/or revolver commitments from time to time.
During the second quarter of 2012, CEOC extended the maturity on an additional $123.5 million of B-1, B-2, and B-3 term loans and converted another
$38.0 million of original maturity revolver commitments to Term B-6 Loans.
As of June 30, 2012, our Credit Facilities provide for senior secured financing of up to $7,300.5 million, consisting of (i) senior secured term loans in an
aggregate principal amount of $6,220.3 million comprised of $1,987.0 million maturing on January 28, 2015, $975.0 million maturing on October 31, 2016, and
$3,258.3 million maturing on January 28, 2018 and (ii) a senior secured revolving credit facility in an aggregate principal amount of up to $1,080.2 million, with
$1,055.2 million maturing January 28, 2014 and $25.0 million maturing on January 28, 2017, including both a letter of credit sub-facility and a swingline loan
sub-facility. The term loans under the Credit Facilities require scheduled quarterly payments of $3.8 million, with the balance due at maturity. As of June 30,
2012, $97.9 million of the revolving credit facility is committed to outstanding letters of credit. After consideration of the letter of credit commitments, $982.3
million of additional borrowing capacity was available to the Company under its revolving credit facility as of June 30, 2012.
Other Financing Transactions
In February 2012, Chester Downs issued $330.0 million aggregate principal amount of 9.25% senior secured notes due 2020 through a private placement.
Chester Downs used $232.4 million of the proceeds of the notes to repay its existing term loan plus accrued interest and a prepayment penalty. The remaining
proceeds were used to make a distribution to Chester Downs’ managing member, Harrah’s Chester Downs Investment Company, LLC, a wholly-owned
subsidiary of CEOC, and for other general corporate purposes.
In February 2012, Caesars Operating Escrow LLC and Caesars Escrow Corporation, wholly owned subsidiaries of CEOC, completed the offering of
$1,250.0 million aggregate principal amount of 8.5% senior secured notes due 2020, the proceeds of which were placed into escrow. On March 1, 2012, the
escrow conditions were satisfied and CEOC assumed the notes. CEOC used $1,095.6 million of the net proceeds from this transaction to repay a portion of its
senior secured term loans under the Credit Facilities in connection with the March 2012 amendment discussed above.
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Derivative Instruments
Derivative Instruments - Interest Rate Swap Agreements
We use interest rate swaps to manage the mix of our debt between fixed and variable rate instruments. As of June 30, 2012 we have entered into eight
interest rate swap agreements for notional amounts totaling $5,750.0 million. The difference to be paid or received under the terms of the interest rate swap
agreements is accrued as interest rates change and recognized as an adjustment to interest expense for the related debt. Changes in the variable interest rates to be
paid or received pursuant to the terms of the interest rate swap agreements will have a corresponding effect on future cash flows. The major terms of the interest
rate swap agreements as of June 30, 2012 are as follows:
Notional
Amount
(in millions)

Effective Date

April 25, 2011
April 25, 2011
April 25, 2011
January 25, 2011
April 25, 2011
January 25, 2011
April 25, 2011
January 25, 2011

$

Variable Rate
Received as of
June 30, 2012

Fixed Rate
Paid

250.0
250.0
250.0
1,000.0
1,000.0
1,000.0
1,000.0
1,000.0

1.351%
1.347%
1.350%
3.068%
3.150%
3.750%
3.264%
3.814%

0.245%
0.245%
0.245%
0.245%
0.245%
0.245%
0.245%
0.245%

Next Reset Date

Maturity Date

July 25, 2012
July 25, 2012
July 25, 2012
July 25, 2012
July 25, 2012
July 25, 2012
July 25, 2012
July 25, 2012

January 25, 2015
January 25, 2015
January 25, 2015
January 25, 2015
January 25, 2015
January 25, 2015
January 25, 2015
January 25, 2015

The variable rate on our interest rate swap agreements did not materially change as a result of the July 25, 2012 reset.
On January 18, 2012, the Company amended the terms of three $1,000.0 million notional value of interest rate swap contracts with a corresponding change
in the elected interest rate on $3,000.0 million of term loans under the Credit Facilities. Effective January 25, 2012 through January 25, 2014, the variable rate
received on the swaps changed from three-month to one-month LIBOR and the fixed payment rate was reduced by 16.5 basis points. The table above reflects the
amended payment rates.
Derivative Instruments - Other
During the second quarter of 2012, the Company entered into a $33.2 million written put option (the “Option”) for certain preferred equity interests. The
potential future aggregate cash payments of $33.2 million related to the Option may occur from time to time. Based on the structure of this security as a written
put option, the obligation for these potential cash payments is not reflected in our consolidated condensed balance sheets. Additionally, the Option is recorded in
our consolidated condensed balance sheets at its fair value, which was $0 as of June 30, 2012.
Derivative Instruments - Impact on Financial Statements
The following table represents the fair values of derivative instruments in the unaudited consolidated condensed balance sheets as of June 30, 2012 and
December 31, 2011:

(In millions)
Derivatives not designated as hedging
instruments
Interest rate swaps
Interest rate cap
Total derivatives

Asset Derivatives
June 30, 2012
December 31, 2011
Balance Sheet
Balance Sheet
Location
Fair Value
Location
Fair Value

Deferred
charges and
other

$
$

*
*

Deferred
charges and
other

* Amount rounds to zero
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Liability Derivatives
June 30, 2012
December 31, 2011
Balance Sheet
Balance Sheet
Location
Fair Value
Location
Fair Value
Deferred
credits and
other

$
$

*
*

$

(353.2)

$

(353.2)

Deferred
credits and
other

$

(336.1)

$

(336.1)

The following table represents the effect of derivative instruments in the unaudited consolidated condensed statements of operations for the quarters ended
June 30, 2012 and 2011 for amounts transferred into or out of accumulated other comprehensive loss (“AOCL”):

(In millions)
Derivatives designated as
hedging instruments
Interest rate contracts

Amount of (Gain) or
Loss Recognized in
AOCL
(Effective Portion)
Quarter
Quarter
Ended
Ended
June 30,
June 30,
2012
2011
$
—
$
44.7

Location of (Gain)
or Loss Reclassified
From AOCL Into
Net
Loss
(Effective Portion)

Interest expense

Amount of (Gain) or
Loss Reclassified from
AOCL into Net Loss
(Effective Portion)
Quarter
Quarter
Ended
Ended
June 30,
June 30,
2012
2011
$
—
$
2.5

(In millions)
Location of (Gain) or
Loss Recognized in
Net Income
Interest expense

Derivatives not designated as
hedging instruments
Interest rate contracts

Location of (Gain)
or
Loss Recognized in
Net Loss
(Ineffective
Portion)

Interest expense

Amount of (Gain) or
Loss Recognized in Net
Loss
(Ineffective Portion)
Quarter
Quarter
Ended
Ended
June 30,
June 30,
2012
2011
$
—
$
14.2

Amount of (Gain) or
Loss Recognized in Net
Loss
Quarter
Quarter
Ended
Ended
June 30,
June 30,
2012
2011
$
(17.6)
$
8.5

The following table represents the effect of derivative instruments in the unaudited consolidated condensed statements of operations for the six months
ended June 30, 2012 and 2011 for amounts transferred into or out of accumulated other comprehensive loss (“AOCL”):

(In millions)

Derivatives designated as
hedging instruments
Interest rate contracts

Amount of (Gain) or
Loss Recognized in
AOCL
(Effective Portion)
Six
Six
Months
Months
Ended
Ended
June 30,
June 30,
2012
2011
$
—
$
(1.4)

Location of (Gain) or
Loss Reclassified
From AOCL Into Net
Loss
(Effective Portion)

Interest expense

Amount of (Gain) or
Loss Reclassified
from AOCL into Net
Loss
(Effective Portion)
Six
Six
Months
Months
Ended
Ended
June 30,
June 30,
2012
2011
$
—
$
5.0

(In millions)
Location of (Gain) or
Loss Recognized in Net
Loss
Interest expense

Derivatives not designated as
hedging instruments
Interest rate contracts

Location of (Gain) or
Loss Recognized in Net
Loss
(Ineffective Portion)

Interest expense

Amount of (Gain) or
Loss Recognized in Net
Loss
(Ineffective Portion)
Six
Six
Months
Months
Ended
Ended
June 30,
June 30,
2012
2011
$
—
$
4.4

Amount of (Gain) or
Loss Recognized in Net
Loss
Six
Six
Months
Months
Ended
Ended
June 30,
June 30,
2012
2011
$
17.1
$
4.4

In addition to the impact on interest expense from amounts reclassified from AOCL, the difference to be paid or received under the terms of the interest
rate swap agreements is recognized as interest expense and is paid quarterly. This cash settlement portion of the interest rate swap agreements increased interest
expense for the quarters and six months ended June 30, 2012 and 2011 by approximately $42.2 million and $84.0 million, and $50.8 million, and $117.3 million,
respectively.
At June 30, 2012, our variable-rate debt, excluding $5,750.0 million of variable-rate debt hedged using interest rate swap agreements, represents 10% of
our total debt, while our fixed-rate debt is 90% of our total debt.
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GUARANTEES OF THIRD-PARTY DEBT AND OTHER OBLIGATIONS AND COMMITMENTS
Material changes to our aggregate indebtedness are described in the “Capital Resources” section of this Exhibit 99.1. At June 30, 2012, our estimated
interest payments for the years ended December 31, 2012 through 2016 are $845.4 million, $1,678.1 million, $1,641.7 million, $1,416.6 million and $1,258.9
million, respectively, and our estimated interest payments thereafter are $1,799.9 million.
As of June 30, 2012, there have been no material changes outside the ordinary course of business to our other known contractual obligations, which were
disclosed in the Supplemental Discussion of Caesars Entertainment Operating Company Results filed as Exhibit 99.1 to our Annual Report on Form 10-K for the
year ended December 31, 2011.
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EXHIBIT 99.2
Supplemental Discussion of the Financial Results of Caesars Entertainment’s Commercial Mortgage-Backed Securities Related Properties
The properties securing Caesars Entertainment’s commercial mortgage-backed securities (“CMBS Properties”) originally borrowed $6,500.0 million of
CMBS financing (the “CMBS Financing”). The CMBS Financing is secured by the assets of the CMBS Properties and certain aspects of the financing are
guaranteed by Caesars Entertainment (“Caesars”). The CMBS properties are Harrah’s Las Vegas, Rio, Flamingo Las Vegas, Harrah’s Atlantic City, Paris Las
Vegas, and Harrah’s Laughlin.
In this discussion, the words “we” and “our” refer to the CMBS Properties. We are providing this financial information pursuant to the Second Amended
and Restated Loan Agreement, dated as of August 31, 2010 (the “CMBS Loan Agreement”), related to the CMBS Financing.
Subsequent to the filing of our annual report on Form 10-K for the year ended December 31, 2011, including Exhibit 99.2 thereto, we identified certain
deferred tax gains primarily related to the contribution of O’Shea’s Casino and certain other assets to a subsidiary of Caesars Entertainment Operating Company,
Inc. in connection with their development of a retail, dining and entertainment corridor located between the Imperial Palace Hotel and Casino and the Flamingo
Las Vegas on the Las Vegas strip. The net impact on the financial statements included herein of correcting for this error is to reduce our deferred tax liabilities and
increase our stockholder’s equity by $22.8 million as of December 31, 2011. There are no cash impacts as a result of this correction.
OPERATING RESULTS FOR CMBS PROPERTIES
Overall CMBS Properties Results
The following tables represent CMBS Properties’ unaudited combined condensed balance sheets as of June 30, 2012 and December 31, 2011, and their
unaudited combined condensed statements of operations for the quarters and six months ended June 30, 2012 and 2011, and unaudited combined condensed
statements of cash flows for the six months ended June 30, 2012 and 2011.

CMBS PROPERTIES
COMBINED CONDENSED BALANCE SHEETS
(UNAUDITED)
(In millions)
June 30,
2012

Assets
Current assets
Cash and cash equivalents
Receivables, net
Deferred income taxes
Prepayments and other current assets
Inventories
Total current assets
Property and equipment, net
Goodwill
Intangible assets other than goodwill
Restricted cash
Deferred charges and other
Liabilities and Stockholder’s Equity
Current liabilities
Accounts payable
Interest payable
Accrued expenses
Current portion of long-term debt
Due to affiliates, net
Total current liabilities
Long-term debt
Deferred credits and other
Deferred income taxes

$ 205.8
72.9
14.0
70.1
12.7
375.5
4,966.6
1,690.6
514.2
83.1
100.5
$7,730.5

$

$

$

33.0
7.0
246.9
7.2
22.3
316.4
4,824.6
28.8
1,510.2
6,680.0
1,050.5
$7,730.5

Total equity

2

December 31,
2011

$

$

151.2
77.2
14.0
62.2
10.6
315.2
5,094.2
1,690.6
543.7
74.0
109.3
7,827.0

29.0
7.7
154.5
—
15.9
207.1
5,026.0
32.4
1,523.4
6,788.9
1,038.1
7,827.0

CMBS PROPERTIES
COMBINED CONDENSED STATEMENTS OF OPERATIONS
(UNAUDITED)
(In millions)
Quarter Ended June 30,
2012
2011

Revenues
Casino
Food and beverage
Rooms
Other
Less: casino promotional allowances
Net revenues
Operating expenses
Direct
Casino
Food and beverage
Rooms
Property, general, administrative, and other
Depreciation and amortization
Write-downs and reserves, net of recoveries
(Income)/loss on interests in non-consolidated affiliates
Corporate expense
Acquisition and integration costs
Amortization of intangible assets
Total operating expenses
Income from operations
Interest expense, net of interest capitalized
Gains on early extinguishments of debt
Other income, including interest income
Income before income taxes
Provision for income taxes
Net income
3

Six Months Ended June 30,
2012
2011

$ 304.8
131.6
118.3
48.4
(86.6)
516.5

$ 318.3
127.2
117.9
53.2
(90.1)
526.5

$

612.9
259.2
230.8
92.8
(174.0)
1,021.7

159.3
65.9
32.3
124.0
39.8
2.1
(0.1)
16.4
—
14.8
454.5
62.0
(50.2)
32.7
0.2
44.7
(15.5)
$ 29.2

159.2
61.5
29.4
131.4
38.3
2.1
2.2
22.8
—
14.9
461.8
64.7
(51.9)
14.3
0.1
27.2
(9.6)
$ 17.6

321.3
126.3
63.1
250.2
78.9
4.1
(0.5)
40.3
—
29.5
913.2
108.5
(102.5)
78.5
0.4
84.9
(29.9)
$
55.0

$

$

613.0
249.2
226.8
97.8
(175.1)
1,011.7

314.3
118.9
56.8
259.1
76.8
4.3
1.6
45.1
0.3
29.8
907.0
104.7
(106.4)
47.5
0.1
45.9
(16.3)
29.6

CMBS PROPERTIES
COMBINED CONDENSED STATEMENTS OF CASH FLOWS
(UNAUDITED)
(In millions)
Six Months Ended June 30,
2012
2011

Cash flows provided by operating activities
Cash flows from investing activities
Acquisitions of property and equipment, net of change in construction payables
Change in restricted cash
Other
Cash flows used in investing activities
Cash flows from financing activities
Cash paid for early extinguishments of debt
Cash received from Caesars Entertainment for financing transactions
Cash flows used in financing activities
Net increase in cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period

$

Cash paid for interest
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105.8

$

172.5

(29.6)
(18.8)
(2.8)
(51.4)

(13.1)
(71.4)
(2.4)
(86.9)

(121.9)
121.9
—
54.6
151.2
$ 205.8

(108.5)
108.5
—
85.6
121.8
$ 207.4

$

$

81.9

83.9

COMBINED OPERATING RESULTS

(Dollars in millions)

Casino revenues
Net revenues
Income from operations
Net income
Operating margin*

Quarter Ended
June 30,
2012
2011

$304.8
516.5
62.0
29.2
12.0%

Six Months Ended
June 30,
2012
2011

Percentage
Favorable/
(Unfavorable)

$318.3
526.5
64.7
17.6
12.3%

(4.2)%
(1.9)%
(4.2)%
65.9%
(0.3)pts

$ 612.9
1,021.7
108.5
55.0
10.6%

$ 613.0
1,011.7
104.7
29.6
10.3%

Percentage
Favorable/
(Unfavorable)

— %
1.0%
3.6%
85.8%
0.3pts

* Operating margin is calculated as income/(loss) from operations divided by net revenues for the respective period.

Net revenues for the second quarter of 2012 were $516.5 million, down $10.0 million, or 1.9%, from the year-earlier period. The decrease in net revenues
is due mainly to a decline in casino revenues at properties in Las Vegas and Atlantic City. Net revenues for the six months ended June 30, 2012 were $1,021.7
million, up $10.0 million, or 1.0%, from the year-earlier period due mainly to higher food & beverage revenues at the Atlantic City property and higher rooms
revenues at the properties in Las Vegas.
For the second quarter of 2012, income from operations decreased $2.7 million, or 4.2%, to $62.0 million from $64.7 million in the year-ago second
quarter due mainly to the income impact of lower revenues, partially offset by a decrease in corporate expense. For the six months ended June 30, 2012, income
from operations rose $3.8 million, or 3.6%, to $108.5 million from $104.7 million in the year-ago period due mainly to the income impact of higher revenues,
higher income from non-consolidated affiliates and a decrease in corporate expense.
Results were also negatively impacted by the Linq construction activities, which are estimated to have reduced net revenues by approximately $6 million to
$9 million and reduced income from operations by approximately $3 million to $5 million in the second quarter and six months ended June 30, 2012.
Net income for the second quarter of 2012 was $29.2 million, up $11.6 million, or 65.9%, from the second quarter of 2011 due primarily to an increase in
gains on early extinguishments of debt, partially offset by the decline in income from operations. Net income for the six months ended June 30, 2012 was $55.0
million, up $25.4 million, or 85.8%, from the six months ended June 30, 2011 due primarily to the increase in income from operations and gains on early
extinguishments of debt.
OTHER FACTORS AFFECTING NET INCOME
Expense/(income)
(In millions)

Interest expense, net of interest capitalized
Gains on early extinguishments of debt
Provision for income taxes

Quarter Ended
June 30,
2012
2011

$ 50.2
(32.7)
15.5

$ 51.9
(14.3)
9.6

Percentage
Favorable/
(Unfavorable)

3.3%
128.7%
(61.5)%

Six Months Ended
June 30,
2012
2011

$102.5
(78.5)
29.9

$106.4
(47.5)
16.3

Percentage
Favorable/
(Unfavorable)

3.7%
65.3%
(83.4)%

Gains on early extinguishments of debt during the quarters and six months ended June 30, 2012 and 2011 relate to amounts recognized as a result of
purchase and sale agreements with certain lenders to acquire mezzanine loans under the CMBS Financing. These events are discussed more fully in the “Liquidity
and Capital Resources” that follows herein.
Other Items
In August 2011, we contributed the O’Sheas casino (adjacent to the Flamingo Las Vegas) and other assets to a subsidiary of Caesars Entertainment
Operating Company, Inc. A portion of the contributed assets were leased back by a CMBS Property. In May 2012, O’Sheas ceased operations and the lease-back
agreement expired. As a result of the expiration of the agreement, $86.2 million of land assets are no longer included as assets of the CMBS Properties.
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LIQUIDITY AND CAPITAL RESOURCES
Cost Savings Initiatives
Caesars Entertainment has undertaken comprehensive cost-reduction efforts to rightsize expenses with business levels through its implementation of
“Project Renewal,” an initiative designed to reinvent certain aspects of Caesars’ functional and operating units to gain significant cost reductions and streamline
its operations. As part of Project Renewal, Caesars designed a shared-services organization that will enable more efficient decision making and sharing of best
practices. Caesars anticipates that it will have a permanently lower cost structure and will benefit from greater concentration of specified talent and quicker
decision making.
In accordance with our shared-services agreement with Caesars Entertainment, we estimate that Project Renewal and other cost-savings programs produced
$12.8 million and $25.4 million in incremental cost savings for the second quarter and six months ended June 30, 2012 when compared to the same periods of
2011. Additionally, as of June 30, 2012, these cost-savings programs will produce additional annual cost savings of $44.2 million, based on the full
implementation of current projects that are in process. As we firm up cost reduction activities, this figure could change.
Capital Spending and Development
We incur capital expenditures in the normal course of business and we perform ongoing refurbishment and maintenance at our existing casino
entertainment facilities to maintain our quality standards. We also continue to pursue development and acquisition opportunities for additional casino
entertainment and other hospitality facilities that meet our strategic and return on investment criteria.
Our planned development projects, if they go forward, will require, individually and in the aggregate, significant capital commitments and, if completed,
may result in significant additional revenues. The commitment of capital, the timing of completion, and the commencement of operations of development projects
are contingent upon, among other things, negotiation of final agreements and receipt of approvals from the appropriate political and regulatory bodies. We must
also comply with covenants and restrictions set forth in the CMBS Loan Agreement.
Our capital spending for the six months ended June 30, 2012 totaled $29.6 million, including a increase of $1.3 million of construction payables. Estimated
total capital expenditures for 2012 are expected to be between $50.0 million and $60.0 million.
Cash used for capital expenditures in the normal course of business is typically made available from cash flows generated by our operating activities while
cash used for future development projects may be funded from established debt programs, specific project financing, or additional debt offerings.
Liquidity
Our cash and cash equivalents, excluding restricted cash, totaled $205.8 million at June 30, 2012, compared to $151.2 million at December 31, 2011.
Restricted cash, including $36.4 million included in prepayments and other current assets, totaled $119.5 million at June 30, 2012. Nearly all of the restricted cash
consists of cash reserved under loan agreements for development projects and certain expenditures incurred in the normal course of business, such as interest
service, real estate taxes, property insurance, and capital improvements.
The CMBS Properties are highly leveraged and a significant amount of our liquidity needs are for debt service. As of June 30, 2012, we had $4,824.6
million book value of indebtedness outstanding. Cash paid for interest for the six months ended June 30, 2012 was $81.9 million.
Our operating cash inflows are used for operating expenses, debt service costs, working capital needs, and capital expenditures in the normal course of
business. From time to time, we retire portions of our outstanding debt through open market purchases, privately negotiated transactions or otherwise, using
available cash on hand or established debt programs. From time to time, we distribute excess cash flow to Caesars Entertainment. The amount of excess cash flow
that may be distributed is limited to 85% of excess cash flow with respect to such quarter, as defined in the CMBS Loan Agreement.
Our ability to fund our operations, pay our debt obligations, and fund planned capital expenditures depends, in part, upon economic and other factors that
are beyond our control, and disruptions in capital markets and restrictive covenants related to our existing debt could impact our ability to secure additional funds
through financing activities. We believe that our cash and cash equivalents balance and our cash flows from operations will be sufficient to meet our normal
operating requirements during the next 12 months and to fund capital expenditures.
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We cannot assure you that our business will generate sufficient cash flows from operations, or that future borrowings will be available to us, to fund our
liquidity needs and pay our indebtedness. If we are unable to meet our liquidity needs or pay our indebtedness when it is due, we may have to reduce or delay
refurbishment and expansion projects, reduce expenses, sell assets, or attempt to restructure our debt. Any such actions could negatively impact our competitive
position and revenue generation. In addition, we have pledged a significant portion of our assets as collateral under certain of our debt agreements, and, if any of
those lenders accelerate the repayment of borrowings, there can be no assurance that we will have sufficient assets to repay our indebtedness.
Capital Resources
In January 2012, we purchased $2.0 million of face value of CMBS Loans for $1.0 million, recognizing a gain of $1.0 million, net of deferred finance
charges. In March 2012, we purchased $116.7 million of face value of CMBS Loans for $70.8 million, recognizing a gain of $44.8 million, net of deferred
finance charges. In April 2012, we purchased $83.7 million of face value of CMBS Loans for $50.2 million, recognizing a gain of $32.7 million, net of deferred
finance charges.
Derivative Instruments
We have an interest rate cap agreement to partially hedge the risk of future increases in the variable rate of the CMBS Financing. The CMBS interest rate
cap agreement, which was effective in January 2008 and terminates February 13, 2013, is for a notional amount of $6,500.0 million at a LIBOR cap rate of 4.5%.
We are amortizing deferred losses from the interest rate cap frozen in accumulated other comprehensive loss (“AOCL”) into income over the original remaining
term of the hedge forecasted transactions that are still probable of occurring. For the quarter and six months ended June 30, 2012, we recorded $5.2 million and
$10.4 million, respectively, as an increase to interest expense, and we will record an additional $13.9 million as an increase to interest expense and AOCL through
the termination date, all related to deferred losses on the interest rate cap. At June 30, 2012, $4,650.2 million of the interest rate cap was designated a cash flow
hedging instrument for accounting purposes. Any future changes in fair value of the portion of the interest rate cap not designated as a hedging instrument will be
recognized in interest expense during the period in which the changes in value occur.
The hedging relationship between the CMBS Financing and the interest rate cap has remained effective subsequent to each debt extinguishment. In
connection with the extinguishments, we reclassified deferred losses out of AOCL and into interest expense associated with the hedge for which the forecasted
future transactions are no longer probable of occurring.
GUARANTEES OF THIRD-PARTY DEBT AND OTHER OBLIGATIONS AND COMMITMENTS
Material changes to our aggregate indebtedness are discussed in the “Capital Resources” section of this Exhibit 99.2. As of June 30, 2012, there have been
no material changes outside the ordinary course of business to our other known contractual obligations, which are set forth in the table included in the
Supplemental Discussion of Caesars Commercial Mortgage-Backed Securities Related Properties filed as Exhibit 99.2 to our Annual Report on Form 10-K for
the year ended December 31, 2011.
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