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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 September 30, 2014

or
O 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. N/A

CAESARS ENTERTAINMENT OPERATING COMPANY, INC.

(Exact name of registrant as specified in its chaer)

Delaware 75-1941623
(State or other jurisdiction of incorporation oganization) (I.LR.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 yearif changed since last report)

Indicate by check mark whether the registrant @8 filed all reports required to be filed by Secti® or 15(d) of the Securities Exchange Act of4
during the preceding 12 months (or for such shopniod that the registrant was required to filehsweports), and (2) has been subject to suchg

requirements for the past 90 days. YE$ No O

Indicate by check mark whether the registrant ldenstted electronically and posted on its corpok&feb site, if any, every Interactive Data File riegd
to be submitted and posted pursuant to Rule 4G&gtlation SF (§232.405 of this chapter) during the precedigribnths (or for such shorter period thai

registrant was required to submit and post suek)il Yes No O

Indicate by check mark whether the registrantl&ge accelerated filer, an accelerated filer, m-agcelerated filer, or a smaller reporting comp&se th

” ou

definitions of “large accelerated filer,” “accelezd filer” and “smaller reporting company” in Rul&b-2 of the Exchange Act. (Check one):

Large accelerated filer O Accelerated filer

Non-accelerated filer (Do not check if a smaller reporting company) aBer reporting company

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the BExge Act). YesO No

As of November 1, 2014, the Registrant had 1,44B@tres of common stock outstanding. There ismoarket for the Registrant's common stock;

therefore, the aggregate market value of the Regits common stock held by non-affiliates is radtuolable.
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PART I—FINANCIAL INFORMATION

ltem1. Unaudited Financial Statement

CAESARS ENTERTAINMENT OPERATING COMPANY, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS

Assets
Current assets
Cash and cash equivalents
Restricted cash
Receivables, net
Prepayments and other current assets
Inventories
Due from affiliates
Total current assets
Property and equipment, net
Goodwill
Intangible assets other than goodwill
Investments in and advances to non-consolidatdchtss
Restricted cash
Deferred charges and other
Assets held for sale

Liabilities and Stockholders’ Deficit
Current liabilities

Accounts payable

Accrued expenses

Interest payable

Deferred income taxes

Current portion of long-term debt

Total current liabilities

Long-term debt
Deferred income taxes
Deferred credits and other
Notes payable to affiliate

Commitments and contingencies (Note 15)
Stockholders’ deficit

(UNAUDITED)
(In millions, except par value)

Common stock: voting; $0.001 par value; 1.4 shemssed and outstanding

Additional paid-in capital
Accumulated deficit
Accumulated other comprehensive loss
Total CEOC stockholders’ deficit
Noncontrolling interests
Total stockholders' deficit

September 30, 2014

December 31, 2013

$ 1,479 $ 1,438."
— 14.2

455.4 494.(

122 157.¢

29. 31.2

106.2 76.2

2,193. 2,212.¢

6,240. 8,852.:

753.F 1,271

2,565.¢ 2,904.¢

1427 152.2

7.5 85.2

4441 482.¢

2.8 11.¢

$ 12,3500 $ 15,972.
$ 250.¢ $ 344.1
805.7 809.¢€

412.: 308.1

294.¢ 288..

82.1 113.

1,845.¢ 1,863.¢

16,044. 16,639.!

1,262.¢ 1,612.(

715.7 1,258."

— 300.¢

19,868. 21,674.¢

3,393. 3,550.

(10,894.) (9,240.9

(40.9) (37.9)

(7,542.) (5,727.9

23.F 25.€

(7,518.9 (5,702.0)

$ 12,3500 $ 15,972.

See accompanying Notes to Consolidated Condensadétal Statements.

3




CAESARS ENTERTAINMENT OPERATING COMPANY, INC.
CONSOLIDATED CONDENSED STATEMENTS OF OPERATIONS
(UNAUDITED)

(In millions)

Three Months Ended September 30, Nine Months Ended September 30,

2014 2013 2014 2013
Revenues
Casino $ 910« $ 1,106.c $ 2,838 % 3,312.(
Food and beverage 195.( 241.( 613.€ 723.¢
Rooms 117.¢ 181.( 402.: 538.1
Management fees 27.¢ 14.t 68.1 42.32
Other 63.1 90.4 220.2 256.2
Reimbursed management costs 96.t 81.2 313.: 231.¢
Less: casino promotional allowances (157.9 (195.9 (494.0) (575.9
Net revenues 1,253. 1,519. 3,961.¢ 4,528t
Operating expenses
Direct
Casino 558.7 616.7 1,743.° 1,902.:
Food and beverage 80.t 101.% 250.1 305.t
Rooms 27.¢ 41.% 96.C 129.t
Property, general, administrative, and other 256.€ 327.% 808.: 943.7
Reimbursable management costs 96.t 81.1 313.: 231.¢
Depreciation and amortization 76.7 96.2 231.¢ 316.¢
Write-downs, reserves, and project opening costsohrecoveries 2.€ 11t 61.¢ 38.¢
Impairment of intangible and tangible assets 388.% 795.¢ 418.1 898.¢
Loss on interests in non-consolidated affiliates 6.5 4.2 94 23.C
Corporate expense 54.% 18.¢ 133.¢ 62.€
Acquisition and integration costs 4.1 3.1 17.z 20.5
Amortization of intangible assets 11.2 22.5 39.C 67.€
Total operating expenses 1,564.¢ 2,121.( 4,122 4,940.¢
Loss from operations (311.9 (601.7%) (160.6 (412.7)
Interest expense (583.9 (539.9 (1,667.9 (1,612.9
Loss on early extinguishment of debt (113.5 (0.9 (113.5 (29.9)
Gain/(loss) on partial sale of subsidiary — — (3.2 441
Other income/(loss), including interest income 12.¢ 0.9 18.4 7.4
Loss from continuing operations, before income $axe (996.7) (1,142.) (1,926.9) (2,003.9)
Income tax benefit 168.¢ 173.% 424.( 449.2
Loss from continuing operations, net of income $axe (827.5 (968.9 (1,502.9) (1,554.)
Discontinued operations
Loss from discontinued operations (47.9) (104.9 (169.9 (131.9
Income tax benefit/(provision) (0.7) 5.k 20.¢ 6.3
Loss from discontinued operations, net of incomesa (48.0) (99.9 (149.0 (124.9
Net loss (875.5) (1,068.9) (1,651.9) (1,679.0
Net (income)/loss attributable to noncontrollingeiests 0.4 2.1 (2.8 (2.8
Net loss attributable to CEOC $ (875.) $ (1,066.) $ (16540 $ (1,681.9

See accompanying Notes to Consolidated Condensaddial Statements.
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CAESARS ENTERTAINMENT OPERATING COMPANY, INC.
CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE LOSS
(UNAUDITED)

(In millions)

Three Months Ended September 30, Nine Months Ended September 30,

2014 2013 2014 2013
Net loss $ (875.5) $ (2,068.9) $ (2,651 $ (2,679.0
Other comprehensive income/(loss):
Benefit plan adjustments 0.4 0.t 0.¢ 0.¢
Foreign currency translation adjustments 0.9 3.1 (1.9 (18.0)
Change in fair market value of derivatives (0.€) (3.€) (2.7) (3.€)
Total other comprehensive loss, before income taxes (0.5) — 3.7 (20.9)
Income tax provision related to items of other coghensive loss 0.1 (0.€) — (0.7)
Total other comprehensive loss, net of income taxes (0.9) (0.€) 3.7 (21.5)
Total comprehensive loss (875.9 (1,068.9) (1,654.9 (1,700.H
Less: amounts attributable to noncontrolling intese
Net loss (income) 0.4 2.1 (2.9) (2.9
Foreign currency translation adjustments — — — 0.1
Total amounts attributable to noncontrolling inttse 0.4 2.1 (2.8 2.7
Comprehensive loss attributable to CEOC $ (8755 ¢ (1,066.) $ (1,657.) $ (1,703.9)

See accompanying Notes to Consolidated Condenseddial Statements.
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CAESARS ENTERTAINMENT OPERATING COMPANY, INC.

CONSOLIDATED CONDENSED STATEMENTS OF STOCKHOLDERS' EQUITY/(DEFICIT)
(UNAUDITED)

Balance as of December 31, 2012, as previouslytegpo  $ =

Prior period adjustments (see Note 1) —

Balance as of December 31, 2012, as restated —

Net income/(loss)

Share-based compensation

Other comprehensive loss, net of tax

Contributions from noncontrolling interests —

Distributions to noncontrolling interests

Other
Balance as of September 30, 2013

Balance as of December 31, 2013, as previouslytegpo ~ $ —

Prior period adjustments (see Note 1) =

Balance as of December 31, 2013, as restated

Net income/(loss)

Share-based compensation

Other comprehensive loss, net of tax —

Impact of derecognition of LINQ net assets

Impact of sale of properties to affiliate —

Distributions to noncontrolling interests

Contribution from CEC for purchase of notes —

Other
Balance as of September 30, 2014

(In millions)
Accumulated Total
Additional Other CEOC Non- Total
Common Paid-in- Accumulated Comprehensive Stockholders' controlling Equity/
Stock * Capital Deficit Income/(Loss) Equity/(Deficit) Interests (Deficit)
$ 3422: $ (6,205.) $ 049 $ (2,783.0) $ 42.2  $(2,740.)
4.9 22.¢ — 18.1 — 18.1
3,418.: (6,182.¢) (0.9 (2,764.9 42.2 (2,722.)
— — (1,681.9 — (1,681.9 2.8 (1,679.0
— 15.7 — — 15.% — 15.%
— — — (219 (21.9 0.3 (21.%)
— — — — 35.5 858
— — — — (10.9 (10.9
— — — — — 1.2 1.2
$ — $ 3433¢ $ (7864 $ (219 $ (44529 $ 68.7 $(4,383.)
$ 35706 $ (9234, $ 37) $ (5700.) % 25,6 $(5,675.)
(20.5) (6.4 — (26.9) — (26.9)
— 3,550. (9,240.9 (37.0) (5,727.9 25.€ (5,702.()
— — (1,654.0 — (1,654.0 2.8 (1,651.9)
26.4 — — 26.4 — 26.2
— — 3.9 3.7 — 3.7
— (289.9 — — (289.9) — (289.9)
(341.9 — — (341.9 — (341.9
— — — — 4.9 4.9
445.7 — — 4457 — 445,
— 2t — — 2. — 2.t
$ — $ 33931 $ (10,894.) $ (40 $ (7,542 % 235  $(7,518)

See accompanying Notes to Consolidated Condensaddétal Statements.




CAESARS ENTERTAINMENT OPERATING COMPANY, INC.

CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

Cash flows from operating activities
Cash flows from investing activities

(UNAUDITED)
(In millions)

Acquisitions of property and equipment, net of agm related payables

Change in restricted cash
Proceeds received from sale of assets
Proceeds from sales of properties, net of cash sold

Investments in/fadvances to non-consolidated a#giand other

Other
Cash flows from investing activities
Cash flows from financing activities
Proceeds from the issuance of long-term debt
Debt issuance and extension costs and fees
Repayments under notes payable to affiliates
Cash paid for early extinguishments of debt
Scheduled debt and capital lease payments
Contributions from noncontrolling interest owners
Distributions to noncontrolling interest owners
Other
Cash flows from financing activities
Cash flows from discontinued operations
Cash flows from operating activities
Cash flows from investing activities
Cash flows from financing activities
Net cash from discontinued operations
Net increase/(decrease) in cash and cash equisalent
Change in cash classified as assets held for sale
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period

Supplemental Cash Flow Information:

Cash paid for interest

Cash paid for income taxes

Non-cash investing and financing activities:
Increase/(decrease) in accrued capital expeeditur

Nine Months Ended September 30,

2014 2013
(5487 $ (329.])
(291.9) (450.6)

72.7 700.f
332 —
1,591.1 50.£
— (13.€)
(2.2) (11.2)
1,403.: 275.F
1,528.: 1,808.
(204.7) (57.9)
(300.9) (259.9)
(1,702.) (1,788.9)
(80.0) (9.6)
— 35.:
(5.0 —

— (18.0)
(764.9) (290.7)
(47.5) —
1.7) 65.7
(49.9) 65.7
412 (278.0
— 0.2)
1,438." 1,546.¢
1,479 $ 1,268.¢
1,336 $ 1,273.
2.6 7.5
(7.7) 13.7

See accompanying Notes to Consolidated Condenseddéial Statements.
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CAESARS ENTERTAINMENT OPERATING COMPANY, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S
(UNAUDITED)

In these notes, the words "Company,"” "CEOC," "weyr," and "us" refer to Caesars Entertainment Cgtérg Company, Incand its
consolidated subsidiaries, unless otherwise statettie context requires otherwise.

Note 1 — Organization and Basis of Presentation
Organization

We are a majoritpwned subsidiary of Caesars Entertainment CormorgtiCaesars Entertainment”, "Caesars" or "CEC'Detawar:
corporation. As of September 30, 2014 , we ownatl grerated or managed, through various subsidjé®gasinos in 14 U.S. states d&nd
countries. We view each casino property as an tipgraegment and aggregate such casino propentiesime reportable segment.

On January 28, 2008, Caesars Entertainment wasreddwy affiliates of Apollo Global Management, LL{@gether with such affiliate
"Apollo™) and affiliates of TPG Capital, LP (togethwith such affiliates, "TPG" and, together witlpdlo, the "Sponsors") in an athst
transaction (the "Acquisition"). A substantial port of the financing of the Acquisition was compdsof bank and bond financing obtainec
us. As a result of Caesars Entertainment's salie@epercent of its ownership in CEOC (see Note 1(tockholders' Equity), this financing
became neither secured nor guaranteed for paymgedabsars Entertainment or its other wholly-owngus&liaries.

Pursuant to a shared services agreement and maeapsservices agreement, we provide properties ovinye@€aesars Entertainm
Resort Properties ("CERP") and Caesars Growth @athLC ("CGP LLC") with certain corporate managegrnand administrative operatic
and such costs are reimbursed to us for providirfy services (see Note 21 , " Caesars Enterprisec8s, LLC"). CERP and CGP LLC a
not included in our consolidated condensed findrstéements.

Basis of Presentation and Use of Estima

The accompanying unaudited consolidated condeniseahcial statements of the Company have been pdpander the rules a
regulations of the Securities and Exchange Comaonis§iSEC") applicable for interim periods and, #fere, do not include all informati
necessary for complete financial statements inaramfy with accounting principles generally accebte the United States ("U.S. GAAF
Our financial statements require the use of esémaind assumptions that affect the reported amainéssets, liabilities, revenues
expenses and the disclosure of contingent liaddlitActual amounts could differ from those estirmatée results for the interim periods ref
all adjustments (consisting primarily of normal uging adjustments) that management considers sagefor a fair presentation of financ
position, results of operations, and cash flowse Tésults of operations for our interim periods @& necessarily indicative of the result:
operations that may be achieved for the entire 2i3tdl year.

The financial information for the three and ninentis ended September 30, 2014 and 2@fl8cts the results of operations and cash 1
of the Alea Leeds, Golden Nugget, Showboat Atla@ity and Harrah's Tunica casinos as discontinyedaiions. See Note 4 Dispositions
Divestitures, and Other Property Matters ."

In May 2014, Caesars Entertainment completed tleecddive percendf its ownership interest in us to certain quatifiastitutional buyer:
Upon completion of this sale, the automatic releafs€aesars Entertainmesitparent guarantee of certain debt issued by ustnggered il
accordance with the applicable bond indenturessxe 10 , " Stockholders' Equity. As a result, Caesars Entertainment no longatdcrely
upon the exception for guarantor financial statemenovided by Rule 3-10 of the SEC's Regulatiod SRule 3-10 exception™), which allov
registrants to provide condensed consolidatingnfifed information of guarantors and issuers if @@rtconditions are met. According
beginning in the second quarter of 2014, we bediém fseparately under the Securities Exchange @fcfi934, including the requir
standalone financial statements required by SEQIR&gn S-X. Because we relied upon the RulE03exception as of December 31, 2013
did not file an Annual Report on Form 10-K with t8EC; accordingly this Form 10-Q contains expargisdosures on an interim basis.

Due to our continuing involvement with The LINQ selguent to its sale to CERP, we consolidated thessets and income staten
impacts of The LINQ from the date of sale to CERPOictober 2013 through May 5, 2014. As a resulbwf sale of The LINQ Hotel ai
Casino ("LINQ Hotel") as described in Note 5 , 'operty Transaction with CGP LLCand the resulting assumption by CGP LLC of oast
of certain space in The LINQ, we no longer had sochtinuing involvement and no longer consolidatéege LINQ in our Consolidate
Condensed Financial Statements.




CAESARS ENTERTAINMENT OPERATING COMPANY, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S (CONTINUED)
(UNAUDITED)

Due to our continuing involvement with Octavius T@vsubsequent to its sale to CERP in October 2@&3¢ontinue to consolidate !
related assets and liabilities, as well as theltestioperations, in our Consolidated Condensedifgial Statements.

The Company, CEC, CERP, and Caesars Growth Prepetioldings, LLC ("CGPH") entered into a servicesj venture, Caese
Enterprise Services, LLC ("CES"). CES manages itetaterprise assets and employs certain of theegponding employees and of
employees who currently provide services to CEOERE and CGPH, their affiliates and their respectix@perties and systems under ¢
property’s corresponding property management ageeefsee Note 22 , " Related Party Transactions ).

Properties

As presented in the following table, as of Septende 2014 , of the 50asinos that we own and operate or manage, we odmerat
20 casinos in the United States and nine internaliyp, most of which are located in the United Kdogn. We manage an additional @dsinos
of which six are owned by CERP and six are owne@€&P LLC. Casinos in the United States primarilpsist of landbased and riverboat
dockside casinos, and all international casinodaan@-based.

DOMESTIC PROPERTIES OWNED ©

Bally’s Atlantic City Harrah's Louisiana Downs Horseshoe Council Bluff&©
Caesars Atlantic City Harrah’s Metropolis Horseshoe Hammond

Caesars Palace Las Vegas Harrah’s North Kansas City Horseshoe Southern Indiana
Harrah’s Council Bluffs Harrah’s Philadelphi&’ Horseshoe Tunica

Harrah's Gulf Coast Harrah’s Reno Hot Spot Oasis

Harrah’s Joliet® Harvey's Lake Tahoe Tunica Roadhouse Hotel & Casino
Harrah'’s Lake Tahoe Horseshoe Bossier City

INTERNATIONAL PROPERTIES OWNED

Alea Glasgow Emerald Safarf® Rendezvous Brighton
Alea Nottingham Manchester235 Rendezvous Southend-on-Sea
The Casino at the Empire Playboy Club London The Sportsman

®  We have a majority ownership interest in and marhigeproperty

®  The property is leased to the operator and manag&EOC

©  We will cease greyhound racing at this facilitylgcember 31, 2015. See Note 4 , " Dispositionse&litures, and Other Property Mattérs

@ Harrah's Tunica, Showboat Atlantic City, Alea Leeatsd Golden Nugget have been closed and are peeserdiscontinued operations for all periods
presented.

Liquidity Considerations

We are a highly leveraged company, and a signifieamount of our liquidity needs are for debt sesyiticluding significant intere
payments. As of September 30, 2014 , we had $1&4h8lion face value of outstanding indebtedness and ouewcudebt service obligati
over the next twelve months is $1,829.5 millioronsisting of $82.1 million in principal maturitieshd $1,747.4 milliorin required intere
payments. See Note 9, "Debt," for details on oust amitstanding and restrictive covenants relatedettain of our borrowings. This de
includes, among other things, a table presentingildeof our individual borrowings outstanding d@sSeptember 30, 2014 amkcember 3:
2013, as well as discussion of recent changeariebt outstanding, and any changes in the tefragisting debt subsequentBecember 3:
2013.

As a result of our debt service requirements amgrgeral decline in gaming activity since 2007, witthantic City properties and o
regional markets being more heavily impacted bg thénd, we have experienced substantial net lcasgperating losses in recent ye
resulting in total stockholders' deficit of $7,588nillion as of September 30, 2014urther, we expect to experience net losses ardating
losses for the foreseeable future.

On a consolidated basis, cash and cash equivaéemisiding restricted cash, totaled $1,479.9 millid September 30, 20témpared wit
$1,438.7 million at December 31, 2013 . We expeeennegative operating cash flows of $548.7 milfimnthenine months ended Septem
30, 2014 , and we expect to experience negativeabpg cash flows for the foreseeable future.
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CAESARS ENTERTAINMENT OPERATING COMPANY, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S (CONTINUED)
(UNAUDITED)

We do not currently expect that our cash flows froperations will be sufficient to repay our indebtess and we will need to pur
additional debt or equity offerings or seek a raficing, amendment, private restructuring or a m@aeation under Chapter 11 of
Bankruptcy Code.

We have sufficient liquidity at present, includiagr ability to borrow under any of our credit amg@aments as described in Note 9, "De
However, we estimate, that absent a refinancingnaiment, private restructuring or a reorganizatioder Chapter 11 of the Bankruptcy Cc
based on our current operating forecasts and timeierlying assumptions, we will require additiosalirces of liquidity to fund our operatic
and obligations beginning during the fourth quace2015. These factors raise substantial dould asir ability to continue as a going conc
beyond the fourth quarter of 2015. These finanstatements do not include any adjustments that tmiggult from the outcome of tl
uncertainty.

During the nine months ended September 30, 2044 have been undertaking a number of actionsitigate this uncertainty. For mc
information on these actions and the impact thatrilated transactions have on our liquidity anpitahstructure, see Note 5 ,Propert
Transaction with CGP LLC ," Note 9, “ Debt ," aNdte 10 , " Stockholders' Equity .”

Also see Note 15 , " Litigation, Contractual Conménts and Contingent Liabilities ," and Note 23 Subsequent Eventsfdr more
information regarding Noteholder disputes and ctarlated to these actions and transactions. dlua evere to find in favor of the claimant:
any of these disputes, such determination coulce lsamaterial adverse effect on our business, finhondition, results of operations, :
prospects and on the ability of lenders and Not#grslto recover on claims under our indebtedness.

On September 12, 2014, it was announced that tinep@oy and its parent, CEC, had executed disolosure agreements ("NDAS") w
certain first lien creditors of the Company's 12#28enior secured notes due 2017, our 8.5% sentares notes due 2020, and our 9% st
secured notes due 2020 in an effort to restru¢che€ompany's debt.

On October 17, 2014, it was announced that the @osnpand its parent, CEC, had executed NDAs wittagebeneficial holders of de
including senior secured term loans, issued byCimmpany pursuant to the Third Amended and Restutedit Agreement dated July 25, 2C
by and among CEC, CEOC, the lender parties anditC3agse AG, Cayman Islands Branch, as adminig&aigent, in an effort to restruct
the Company's debt.

On October 29, 2014, it was announced that ondeofitst lien creditors that had previously exedué® NDA did not extend its ND.
While no agreement has been reached yet on the t&frian restructuring, the Company and CEC are icoimi discussions with the remain
first lien creditors, excluding the one which fdite® extend its NDA.

On October 16, 2014, the Company entered into icec@ntrol arrangements with the Collateral Agemiorder to provide the first lit
secured creditors with a perfected lien on its c&lth arrangements do not restrict our abilitytibze cash and are not expected to hav
operational impact on CEOC (see Note 9, “ Debt ).

From time to time, depending upon market, pricemy other conditions, and on our cash balancesiguidity, we may seek to acquire
exchange notes or other indebtedness through opekempurchases, privately negotiated transactitergjer offers, redemption, excha
offers or otherwise, upon such terms and at suicepras we may determine (or as may be providethftire indentures governing the not
for cash or other consideration, including our casnrstock. In addition, we have considered andauifitinue to evaluate potential transact
to reduce net debt, such as debt for debt exchadgbsfor equity exchanges or restructuring tretisas.

Our ability to refinance or restructure our debtimissue additional debt or equity, will depemqmbn, among other things:
» the condition of the capital markets at the timhijoh is beyond our contr
e our future financial and operating performance, cihwill be affected by prevailing economic condisoand financia
business, regulatory and other factors, many o€kvhre beyond our control;
e our continued compliance with the terms and covenianour credit facilities, indentures and loamesgnents that govern ¢
debt; and
» the results of ongoing discussions with the ComfgaNgteholders and lende

The foregoing are forwarliboking statements based on assumptions as ofateedd this filing that may or may not prove to dmrect
Actual results may differ materially from our prasexpectations. Factors that may cause actualtsetu differ materially from prese
expectations include, without limitation, the reéswf ongoing discussion with our lenders and naltidrs and the impact positive or nege
changes in the operational and other matters asbimpgeparing our forecasts would have on ouiitghiib continue as a going concern.
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CAESARS ENTERTAINMENT OPERATING COMPANY, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S (CONTINUED)
(UNAUDITED)

Error Corrections

Subsequent to the filing of our 2014 Quarterly Répa Form 10-Q for the quarterly period ended J8®e2014, (the “Q2 2014 10-Q"),
the Company identified certain errors affecting ¢basolidated condensed balance sheet as of Dec&hh2013 and equity balances as of
December 31, 2012. Management determined thatthadt of these errors was not material to the utedidonsolidated condensed financial
statements, and has elected to restate previoggstyted amounts in this filing. These items retata correction to the tax impact of the sale o
The LINQ and Octavius Tower in October 2013, theersal of an accrual for prepaid insurance whichdetermined was not a liability as of
December 31, 2013, and certain other insignifieardrs affecting our beginning equity accounts. fdiewing summarizes changes to
previously reported amounts:

» Decrease in prepayments and other current assgtscarued expenses of $32.8 mil

* Increase in current and longrm deferred income taxes of $22.8 mil

* Increase in deferred credits and othe$4fl millior

* Increase in total stockholders' deficit as ot&maber 31, 2013 &26.9 millior

+ Decrease in total stockholders' deficit as of@wsber 31, 2012 &18.1 millior

Note 2 — Summary of Significant Accounting Policies
Cash and Cash Equivalents

Cash equivalents are highly liquid investments witiginal maturities of three months or less frdra tlate of purchase and are stated :
lower of cost or market value.

Restricted Casl

As of September 30, 2014 , we had $7.5 millionan-ourrent restricted cash. This balance included cesérved as collateral for cert
expenditures in the normal course of business. &tdinber 31, 2013 , we had $99.4 million of restdatash.

Receivable:

We issue credit to approved casino customers fallgwackground checks and investigations of creatitiiness. Business or econo
conditions or other significant events could affist collectibility of these receivables.

Accounts receivable are typically namerest bearing and are initially recorded at céstounts are written off when management de
the account to be uncollectible. Recoveries of astopreviously written off are recorded when reedi We reserve an estimated amoun
gaming receivables that may not be collected togedeceivables to their net carrying amount. Matthagies for estimating the allowance
doubtful accounts range from specific reservesattous percentages applied to aged receivabletoridial collection rates are considerec
are customer relationships, in determining speaiiserves. Receivables are reported net of an afiog for doubtful accounts &158.:
million and $139.8 million as of September 30, 2@bdl December 31, 2013 , respectively.

Casino Reinvestment Development Authority ("CRDA)vestment Obligations

The New Jersey Casino Control Act provides, amdhgrahings, for an assessment of licenses equalR&$6of gross gaming revenues
lieu of an investment alternative tax equal to 2@&Rgross gaming revenues. The Company may satigyirtvestment obligation by investi
in qualified eligible direct investments, by makiggalified contributions, or by depositing fundsttwthe CRDA. Funds deposited with
CRDA may be used to purchase bonds designatedeb@RDA or, under certain circumstances, may be tédn@ the CRDA in exchange
credits against future CRDA investment obligatiov¢e record an allowance for funds deposited to cedine deposits to their expec
eventual realizable value.

Long-Lived Assets

We have significant capital invested in our ldivgd assets, and judgments are made in determih@igestimated useful lives and salv
values and if or when an asset (or asset groupbbas impaired. The accuracy of these estimatestafthe amount of depreciation
amortization expense recognized in our financiallts and whether we have a gain or loss on thmog# of an asset. We assign lives tc
assets based on our standard policy, which isledtad by management as representative of the luffefaf each category of asset.
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CAESARS ENTERTAINMENT OPERATING COMPANY, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S (CONTINUED)
(UNAUDITED)

We review the carrying value of our lotiged assets whenever events and circumstancesatedihat the carrying value of an asset
not be recoverable from the estimated future chstsfexpected to result from its use and eventisgdaition. We typically estimate the 1
value of assets starting with a "Replacement Cast/'Napproach and then deduct appropriate amoumtddth functional and econon
obsolescence to arrive at the fair value estim@#ser factors considered by management in perfagrthis assessment may include cul
operating results, trends, prospects, and thindy appraisals, as well as the effect of demandjpetition, and other economic, legal,
regulatory factors. In estimating expected futumshcflows for determining whether an asset is ingohiassets are grouped at the lowest
of identifiable cash flows, which, for most of cassets, is the individual property. These analgsesensitive to management assumption
the estimates of the obsolescence factors. Changikese assumptions and estimates could have erialdmpact on the analyses and
consolidated financial statements.

Additions to property and equipment are statedbat. Ve capitalize the costs of improvements tkedrel the life of the asset. We expe
maintenance and repair costs as incurred. Gailusses on the dispositions of property and equipraenrecognized in the period of dispc
Interest expense is capitalized on internally aqoreséd assets at the applicable weighdedrage borrowing rates of interest. Capitalizati
interest ceases when the project is substantialigptete or construction activity is suspended farenthan a brief period of time. Intet
capitalized was $12.4 million for the nine monthsled September 30, 2014 and $40.8 million for & ¥nded December 31, 2013 .

Depreciation is calculated using the straitfe- method over the shorter of the estimated ud#éuof the asset or the related leas:
follows:

Useful Lives

Land improvements 12 years
Buildings 30 to 40 years
Leasehold improvements 5 to 15 years
Riverboats and barges 30 years
Furniture, fixtures, and equipment 25 to 20 years

Goodwill and Other Non-Amortizing Intangible Assets

The purchase price of an acquisition is allocatethe underlying assets acquired and liabilitiesuased based upon their estimated
values at the date of acquisition. We determine astimated fair values after review and considenatf relevant information includii
discounted cash flows, quoted market prices, atichates made by management. To the extent the gseghrice exceeds the fair value ol
net identifiable tangible and intangible assetsiaeq and liabilities assumed, such excess is detbas goodwill.

We perform our annual goodwill impairment assesgrasrof October 1 or more frequently, if impairmardicators exist. We determi
the estimated fair value of each reporting uniteblasn a combination of earnings before interestes¢adepreciation and amortizal
("EBITDA"), valuation multiples, and estimated fatucash flows discounted at rates commensuratethgtbapital structure and cost of caj
of comparable market participants, giving apprdprizonsideration to the prevailing borrowing ratéthin the casino industry in general. '
also evaluate the aggregate fair value of all afreporting units and other naperating assets in comparison to our aggregateamebequit
market capitalization at the test date. EBITDA npléts and discounted cash flows are common measis®esd to value businesses in
industry.

We perform an annual impairment assessment of otieamortizing intangible assets as of October 1 orenfgquently, if impairme
indicators exist. We determine the estimated falu® of our noramortizing intangible assets by primarily using tiRelief from Royalt
Method" and "Excess Earnings Method" under therimeapproach.

The annual evaluation of goodwill and other ramertizing intangible assets requires the use tifhates about future operating rest
valuation multiples, and discount rates to deteemineir estimated fair value. Changes in thesenagons can materially affect the
estimates. Thus, to the extent gaming volumes idet¢e further in the near future, discount rateseéase significantly, or we do not meet
projected performance, we could have additionakiimmpents to record in the future and such impaitsienuld be material. This is especi
true for any of our properties where goodwill artles nonamortizing intangible assets have been partiallpaimed as a result of a rec
impairment analysis. As of September 30, 2014 ha@ $3,155.8 million in total book value of goodveihd other noramortizing intangibl
assets, a large portion of which have been impaiifdn the last two years and accordingly, aresk of partial or total impairment should
experience minor adverse changes in our signifieastimptions. Charges related to goodwill and gibtd® assets other than goodwill
recognized in impairment of intangible and tangisets in the Consolidated Condensed Statemef{sevétions.
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CAESARS ENTERTAINMENT OPERATING COMPANY, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S (CONTINUED)
(UNAUDITED)

Debt Discounts or Premiums and Debt Issue Cc

Debt discounts or premiums and debt issue costsried in connection with the issuance of debt agitalized and amortized to inter
expense based on the related debt agreements tyiosing the effective interest method. UnamoudiziBscountor premiums are written ¢
and included in our gain or loss calculations te #xtent we retire debt prior to its original métudate. Unamortized debt issue costs
included in deferred charges and other in our Clatesed Condensed Balance Sheets.

Total Rewards Point Liability Program

Our customer loyalty program, Total Rewards, offersentives to customers who gamble at all of casimo entertainment faciliti
located in the U.S. and Canada formoperty entertainment expenses, including gantiotgl, dining, and retail shopping. Under the pang
customers are able to accumulate, or bank, rewedits over time that they may redeem at theirrdisan under the terms of the program.
reward credit balance will be forfeited if the auser does not earn a reward credit over the penm®nth period. As a result of the ability
the customer to bank the reward credits, we actittaeestimated cost of fulfilling the redemption refvard credits, after consideratior
estimated forfeitures (referred to as "breakages)they are earned. The estimated value of rewadits is expensed as the reward credit
earned by customers and is included in direct casikpense. To arrive at the estimated cost assdciaith reward credits, estimates
assumptions are made regarding incremental margasa of the benefits, breakage rates, and theofriwods and services for which rew
credits will be redeemed. We use historical datassist in the determination of estimated accri&gigsh amounts are included within acci
expenses. See Note 8 , " Detail of Accrued Experises

In addition to reward credits, customers at certdinur properties can earn points based on platyate redeemable in the form of cre
playable at the gaming machine. We accrue theafastdleemable points, after consideration of estchéreakage, as they are earned. The
is recorded as a reduction to revenue and is iedil casino promotional allowances.

Self-Insurance Accruals

We are selfnsured for employee health, dental, vision anceotihsurance and our insurance claims and resénchsles accruals
estimated settlements for known claims, as welh@suals of actuarial estimates of incurred butrepbrted claims ("IBNR"). In estimati
these reserves, historical loss experience andrjadts about the expected levels of costs per daitonsidered. These claims are accol
for based on actuarial estimates of the undiscauali@ms, including those claims incurred but reparted. We believe the use of actui
methods to account for these liabilities providesoasistent and effective way to measure thesehhigdgmental accruals. We regule
monitor the potential for changes in estimates|uata our insurance accruals, and adjust our recopdovisions.

CERP and CGP LLC properties also participate in seifinsured employee health programs and accordingly, reserve includk
estimates for claims and reserves, including IBNd&s, for CERP and CGP LLC resort property empésy&Ve charge CERP and CGP |
through payroll charges on a per employee basggdan their individual coverage elections.

Revenue Recoghnitio

Casino revenues are measured by the aggregateiffesertte between gaming wins and losses, withiliiEs recognized for func
deposited by customers before gaming play occulsf@nchips in the customerpossession. Food and beverage, rooms, and otheatiog
revenues are recognized when services are perforte@nce deposits on rooms and advance tickes sake recorded as customer dep
until services are provided to the customer. Std®es and other taxes collected from customersebralb of governmental authorities
accounted for on a net basis and are not include@t revenues or operating expenses.

The retail value of accommodations, food and begesrand other services furnished to guests withbatge is included in gross rever
and then deducted as promotional allowances. SeeNo, " Casino Promotional Allowances ."

Advertising

We expense the production costs of advertisinditaetime the advertising takes place. Advertisexgpense was $37.3 million af36.¢
million for the three months ended September 3@428nd 2013 , respectively and was $107.5 milliott $101.6 million for theine month
ended September 30, 2014 and 2013, respectively.
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CAESARS ENTERTAINMENT OPERATING COMPANY, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S (CONTINUED)
(UNAUDITED)

Income Taxes

The effect on the income tax provision and defetasdassets and liabilities of a change in taxsr&eecognized in the period that inclu
the enactment date. We have provided a valuatiowahce on certain foreign and state net operdtisges ("NOLs"), and other federal, st
and foreign deferred tax assets. NOLs and othesrédstate, and foreign deferred tax assets areewmed realizable based upon near
estimates of future taxable income. We are includettie consolidated federal income tax return aé€ars and certain consolidated stat
returns of Caesars. We also file separate stateetarns in certain states. Our provision forefed and state income taxes is computed t
on the statutory federal and state tax rates\ae ifiad filed separate federal and state incomeetaxns.

We classify reserves for tax uncertainties withicraed expenses and deferred credits and otharri€onsolidated Condensed Bals
Sheets, separate from any related income tax payalflich is also reported within accrued expensesjeferred income taxes. Rese
amounts relate to any potential income tax liabsitresulting from uncertain tax positions, as vesllpotential interest or penalties assoc
with those liabilities.

Note 3 — Recently Issued Accounting Pronouncements

In April 2014, the Financial Accounting StandardeaBl ("FASB") issued authoritative guidance amegdaxisting requirements f{
reporting discontinued operations. Under the newdapce, discontinued operations reporting will beited to disposal transactions t
represent strategic shifts having a major effecbparations and financial results. The amendedagaiel also enhances disclosures and re«
assets and liabilities of a discontinued operatiohe classified as such for all periods presemtedte financial statements. Public entities
apply the amended guidance prospectively to afiatials occurring within annual periods beginningpoafter December 15, 2014, and inte
periods within those years. We will adopt this gtaal effective January 1, 2015. Due to the changequirements for reporting discontin
operations described above, presentation and digs@s of future transactions after adoption maglifferent than under current standards.

In May 2014, the FASB issued authoritative guidaagending the FASB Accounting Standards Codifica{lASC") and creating a ne
ASC Topic 606Revenue from Contracts with Customefdie new guidance is expected to clarify the ppies for recognizing revenue anc
develop a common revenue standard for U.S. GAARicgtpe to revenue transactions. This guidance igessthat an entity should recogr
revenue to depict the transfer of promised goodseorices to customers in an amount that reflé&sonsideration to which the entity exp
to be entitled in exchange for those goods or sesviExisting industry guidance, including revereeognition guidance specific to the gan
industry will be eliminated. In addition, interirn@ annual disclosures will be substantially revis€de amendments in this guidance
effective for annual reporting periods beginninteaDecember 15, 2016, including interim periodthimi that reporting period. Early adopt
is not permitted. We will adopt this standard effifex January 1, 2017. We are currently assessiagntipact the adoption of this standard
have on our disclosures and results of operations.

In August 2014, the FASB issued authoritative gon@aamending existing requirements disclosing médion about an entity's ability
continue as a going concern. The new guidanceexglicitly require management to assess an eatapility to continue as a going conc
and to provide related footnote disclosure in ¢ert&rcumstances. The amendments in this guidareeffective for annual reporting peric
ending after December 15, 2016, and interim peribdseafter. Early adoption is permitted. We aneantly assessing the impact the adog
of this standard will have on our disclosures aslits of operations and are evaluating the daaelgption.

Note 4 — Dispositions, Divestitures, and Other Progrty Matters
Dispositions and Divestiture

Conrad Punta del Este Resort and Casino

In May 2013, we formed a strategic relationshiphviinjoy S.A. (“Enjoy”)in Latin America. Enjoy acquired 45% of Baluma S.8ul
subsidiary that owns and operates the Conrad Rightaste Resort and Casino in Uruguay (the “Conra’exchange for total consideratior
$139.5 million . After customary deductions for erges associated with the closing, we received4$h0lion in cash (net of $29.7 millioof
cash deconsolidated), a note receivable of $31l$&mij and a 4.5%equity stake in Enjoy. In connection with the tractson, Enjoy assum:
control of the Baluma S.A. board and responsibildy management of the Conrad. Upon completionhef transaction, we deconsolide
Baluma S.A. from our financial statements and begarounting for Baluma S.A. as an investment in-comsolidated affiliates utilizing tl
equity method of accounting. The $31.9 million nateeivable was paid by Enjoy on October 15, 2014.
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NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S (CONTINUED)
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Suffolk Investment

Between 2011 and 2013, we invested $101.9 milliorSterling Suffolk, the owner of Suffolk Downs emourse in East Bostc
Massachusetts. This investment was comprised @fle0million convertible preferred equity investrhamd a $60.0 milliocommon equit
ownership in Sterling Suffolk, recorded as an igtale asset representing the right to manage anpatéuture gaming facility. On October :
2013, Caesars agreed to withdraw its applicatioa gsalifier in Massachusetts. In December 2013emtered into a termination and rele
agreement with Sterling Suffolk (“Suffolk Agreem®&ntpursuant to which we terminated several agreemmttseen us and Sterling Suffc
Based on this termination and on our assessmeheatcoverability of the investment, in the fougtharter of 2013 we recorded an impairn
charge totaling $101.9 millionthe full amount of our cash investment. As pdrthe Suffolk Agreement, we agreed to place our mam
equity interest into a divestiture trust, and oanwertible preferred interest was redeemed in enghdor a $28.5 milliorpromissory not
(“Suffolk Note").

The Suffolk Note matures in April 2015, or earligron the occurrence of certain events. Given tleetainty related to these events
the resulting risk of collection, we recorded d fakerve on the Suffolk Note during 2013.

Claridge Hotel Tower

In October 2013, we entered into an agreementltéheeClaridge Hotel Tower, which was part of Bally's Atlantic City asset group, 1
$12.5 million, less customary closing adjustments. We receikiedet proceeds in February 2014 upon the transadiising. The Claridc
Hotel Tower assets of $11.9 million were classifisdassets held for sale as of December 31, 2013 .

Property Closure:

Showboat Atlantic City

Showboat Atlantic City casino closed effective Asg81, 2014. As a result of our decision to cldss property, we recorded $4.¢
million charge in the second quarter of 2014 faraed severance costs and an additional $15.8omitlharge related to exit costs in these
months ended September 30, 2014e have presented the operations of ShowboahtitI&€ity as discontinued operations in the Cormsié(
Condensed Statements of Operations for all pepoelsented.

Harrah's Tunics

Harrah’s Tunica casino closed effective June 2428%e recorded intangible and tangible asset impait charges totalin§§65.0 millior
during the first quarter of 2014 as a result of impairment testing. In the second quarter of 2@delrecorded a charge of approximatgiyp.¢
million related to exit costs associated with the closdréhis casino. We have presented the operatiorthefHarrah's Tunica casino
discontinued operations in the Consolidated Coreti$atements of Operations for all periods present

Golden Nugget

In February 2014, we permanently closed the GoNiegget casino in London. As a result, in the fiygarter of 2014 we recorded chai
of $1.7 million related to the impairment of intéiolg and tangible assets and $13.1 million reldatedxit costs. As of September 30, 2014
$10.2 million remains accrued for exétated costs. We have presented the operatiotieedBolden Nugget casino as discontinued oper:
in the Consolidated Condensed Statements of Opesatdr all periods presented.

Alea Leed:

In March 2013, we permanently closed our Alea Leeasino in England. As a result of the closure,imduthe nine months ends
September 30, 2013 , we recorded charges of $3lidmrielated to the writelown of tangible and intangible assets, net ofenay translatio
adjustment, and $15.8 million related to exit coptamarily related to non-cancellable contracttsasf $15.1 million . As oSeptember 3
2014 , $16.7 million remains accrued for exglated costs. We have presented the operatioAseaf Leeds as discontinued operations ir
Consolidated Condensed Statements of Operatioralfperiods presented.

During the three and nine months ended Septemh&03@ , loss from discontinued operations, néhcdme taxes, was $48.0 milli@mc
$149.0 million, respectively, which was primarily related to @losure of Showboat Atlantic City, Harrah's TuninaMississippi and tt
Golden Nugget casino in London compared with $88illon and $124.9 million during the three and@imonths ended September 30, 201:
respectively, which also included the impact of ¢hasure of the Alea Leeds casino.
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Discontinued Operation

Three Months Ended September 30, Nine Months Ended September 30,
(In millions) 2014 2013 2014 2013
Net revenues
Showboat Atlantic City $ 33 % 58.2 $ 1152 $ 157.¢
Harrah's Tunica — 31.¢ 46.2 99.¢
Golden Nugget — 2.4 1.2 7.€
Total net revenues $ 33t % 92¢ $ 163.C $ 265.:
Pre-tax income/(loss) from operations
Showboat Atlantic City $ (23.7) % 17 % (36.29 % 9.2
Harrah's Tunica (22.¢) (220.%) (116.7) (230.9
Golden Nugget 0.3 (0.7) (16.0 (1.6)
Alea Leeds (0.5 (0.5 (1.5 (23.9
Other discontinued operations — 15.: — 14.¢
Total pre-tax loss from discontinued
operations $ 479 $ (104.9 $ (169.9 $ (131.9)
Income/(loss), net of income taxes
Showboat Atlantic City $ (24.5) $ 0t $ (15.9 $ 7.€
Harrah's Tunica (22.7) (111.0 (116.7) (119.9)
Golden Nugget (0.3 (0.7) (16.7) (1.6)
Alea Leeds (0.5) (0.5) (1.5 (23.9
Other discontinued operations — 12.: — 12.2
Total loss from discontinued operations, n
of income taxes $ (48.() $ (99.4) $ (149.0 $ (124.5)

Other Property Matters

lowa Dog Racing Legislatio

As a result of new legislation passed in May 2014hie State of lowa, we are required to cease peyhgund racing activities at ¢
Horseshoe Council Bluffs casino in Council Bluffswa, effective December 31, 2015. The new legmtaf'lowa Dog Racing Legislatior
requires that we pay a total of $65.0 million te fowa Racing and Gaming Commission over a sgean-period, beginning in January 2(
These exit costs were recorded at the present @dline future liability and will be accreted owbe term of the payments. The liability rele
to the exit costs was $41.4 million as of Septendier2014 .

Note 5 — Property Transaction with CGP LLC

CGP LLC is a joint venture between Caesars AcqaisiCompany ("CAC") and subsidiaries of Caesarggaitnment. CAC directly ow
100% of the voting membership units of CGP LLC, anbsidiaries of Caesars Entertainment own 100#eohon-voting membership units.

Property Transaction with CGP LL(

In May 2014, we sold to CGP LLC (hereafter colleely referred to as the " CGP LLC Property Tranisact):
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() Our subsidiaries that owned the assets coimgrisf The Cromwell, The LINQ Hotel & Casino, BayLas Vegas, and Harrah’
New Orleans (collectively the "Properties

(i) 50% of the ongoing management fees and any terimin&tes payable under property management agraen@rbe entere
between us and the owners of each of the Propeatigls

(iii) Certain intellectual property that was specifietxh of the Propertie

In May 2014, we completed the CGP LLC Property $eantion for an aggregate purchase price of $2,00dl®n , minus assumed de
and other customary closing adjustments. The dehiraed consisted of the $185.0 million Cromwelld@r&acility described in Note 9"
Debt ." Because this debt was assumed by CGP LleGyanonger are required to service this debt airsdnot included in londgerm debt in ot
Consolidated Condensed Balance Sheets as of Segnt@®2014.

Under the terms of the management agreements dniteiein connection with the CGP LLC Property Tsaation, we manage ea
property. In addition, each property licenses gmisewide intellectual property from Caesars Licensirmnpany, LLC. We receive ongoi
management fees during the term of the relatedeptpmanagement agreement consisting of (i) a besggement fee of 2% of monthly
operating revenues and (ii) an incentive managefeenn an amount equal to 5% of EBITDA for eaclerming year.

In addition to the above, the agreements govertiiagCGP LLC Property Transactiafso provide that CEC and we will indemnify C
LLC for certain obligations, including:

0] the failure of CEC and us to perform or fulfill any our covenants or breach any of our represemtsitand warranties under
agreements;

(i) new construction and renovation of the LINQ@tl of up to 15% of amounts in excess of $223 lfiani;

(iii) completion guarantee of up to $20.0 millitor remaining construction costs for The CromwBllring the third quarter 2014, 1

Company paid $20.0 million to CGP LLC related tsthuarantee under the terms of the agreement; and
(iv) certain other agreed upon matt

Because this sale was made between parties undenao control, the difference between the book valthe assets sold and the
value of consideration received has been recordéthgact of Sale of Properties to Affiliate" withour Consolidated Condensed Staten
of Stockholders' Equity/(Deficit). We have decognized the sold assets and liabilities from @onsolidated Condensed Balance Sheets
the date of sale for each property, which was Ma(084 for The Cromwell, The LINQ Hotel & CasinmdBally’'s Las Vegas and was V
20, 2014 for Harrals New Orleans. Accordingly, we have not reclasdifiee historical results of operations as discathoperations. Tl
book value of assets sold and liabilities transigmwere $2,275.2 million and $284.9 million , restpeely.

Note 6 — Property and Equipment, Net

(In millions) September 30, 2014 December 31, 2013
Land and land improvements $ 2,685.0 $ 4,042
Buildings, riverboats, and improvements 3,855.! 4,458.(
Furniture, fixtures, and equipment 1,689.: 1,791..
Construction in progress 95.2 684.¢
8,325.: 10,976.¢

Less: accumulated depreciation (2,084.9 (2,124.9
$ 6,240.. $ 8,852.

Depreciation expense is included in depreciatiahamnortization, corporate expense, and income fimtontinued operations, and wa
follows:

Three Months Ended September 30, Nine Months Ended September 30,
(In millions) 2014 2013 2014 2013
Depreciation expense $ 1142 % 101.: % 298¢ % 329.¢

Tangible Asset Impairments

We review the carrying value of our lotiged assets for impairment whenever events owanstances indicate that the carrying valt



an asset may not be recoverable from the estinfatace cash flows expected to result from its usd aventual disposition. We h¢
experienced deteriorating gaming volumes at praggeim certain of our markets and, as a resultc@rginue to evaluate our options regart
participation in certain markets. As a result of @valuations, we have closed three propertiesndufi014, as described in Note, 4
Dispositions, Divestitures, and Other Property Elatt" We also test properties or asset groups for impnt when those assets are n
likely than not to be disposed of by sale or otheans or when we identify evidence of deterioratiregket values of assets in a region.

With the help of a thirgparty valuation firm, we estimated the fair valddte property starting with a "Replacement CostvNapproact
and then deducted appropriate amounts for bothtiimad and economic obsolescence to arrive at #irevilue estimate. This analysis
sensitive to management assumptions and the estnudtthe obsolescence factors, and increases avea$es in these assumptions
estimates would have a material impact on the arsly

During the three and nine months ended Septemhe2@D4, we recorded tangible asset impairment chargesecito continuin
operations totaling $50.4 million and $54.8 milliprespectively. During the third quarter of 2014 aaresult of a decline in recent performs
and downward adjustments to expectations of fyteréormance in certain of our markets, the Compatgrmined it was necessary to perf
an assessment for impairment for certain of itpertes. As a result of this assessment, we redoad@ngible asset impairment charg
$50.4 million .

Additionally, during the nine months ended Septengis 2014 , we recorded a tangible asset impaitrolearge of $63.8 milliomn the
first quarter 2014 as a result of our decisionltse the Harrah's Tunica casino. This propertybdwen classified as discontinued operati
therefore, the impairment charge has been reflestelbss from discontinued operations on the Cadatdd Condensed Statement:
Operations.

During the three and nine months ended Septemhe?(®(B, as a result of deteriorating gaming volumes irtade of our markets, ti
Company determined it was necessary to completssessment for impairment for certain of our priggerUpon the failure of step one of
assessment, we performed a valuation of the liweg- assets of the properties. As a result ofdhessessments, we recorded tangible
impairments related to continuing operations tam$500.5 million and $580.4 million , respectivetiyiring thethree and nine months ent
September 30, 2013 , respectively, primarily cosgatiof $499.2 milliomecorded during the third quarter related to certdiour Atlantic Cit
properties.

Additionally, as a result of this assessment, dutime third quarter of 2013, we recorded a tang#sset impairment charge $114.¢
million related to Harrah's Tunica. This property has beassified as discontinued operations; therefdre, impairment charge has b
reflected in loss from discontinued operationsten@onsolidated Condensed Statements of Operations.
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Note 7 — Goodwill and Other Intangible Assets

Changes in Carrying Value of Goodwill

Accumulated

(In millions) Gross Impairment Net

Balance at December 31, 2013 $ 5389.0. $ (4,118.) $ 1,271.:
Impairments — (181.9) (181.9)
Transfer of assets to CGP LLC (336.9) — (336.9)

Balance at September 30, 2014 $ 5052.¢ $ (42999 $ 753.5

During the third quarter of 2014as a result of a decline in recent performanad downward adjustments to expectations of fu
performance in certain of our markets, we perforraednterim impairment assessment of goodwill eglab certain of our properties, wh
resulted in preliminary impairment charges of $B8tillion . We are not able to finalize our impairment assesg until such time as \
finalize fair value determinations, which we expégtcomplete during the fourth quarter of 2014or our preliminary assessment,
determined the estimated fair value of each repgrtinit as a function, or multiple, of EBITDA, coimbd with estimated future cash flc
discounted at rates commensurate with the capitactare and cost of capital of comparable markattigipants, giving approprie
consideration to the prevailing borrowing rateshivitthe casino industry in general. We also evallighe aggregate fair value of our repot
units and other non-operating assets in comparisosur aggregate debt and equity market capitédizaas of September 30, 201480t
EBITDA multiples and discounted cash flows are canmmeasures used to value and buy or sell busméasser industry.

During the third quarter of 2013 , as a resultesfuced projections within our lortgrm operating plan, we recorded goodwill impairt
charges of $112.3 million .

Changes in Carrying Value of Intangible Assets Offtean Goodwill

(In millions) Amortizing Non-Amortizing Total

Balance at December 31, 2013 $ 3157 % 2,589.: 2,904.¢
Impairments (1.2 (182.¢ (183.9
Amortization expense (39.9 — (39.9
Transfer of assets to CGP LLC (115.9) — (115.9)
Other 3.¢ (4.2) (0.9)

Balance at September 30, 2014 $ 163.5  $ 2,402.0  $ 2,565.¢

During the third quarter of 2014, as a result oflexline in recent performance and downward adjustent®d expectations of futt
performance in certain of our markets, the Competgrmined it was necessary to perform an assessanempairment for certain of its non-
amortizing intangible assets. Based on this assssme recorded impairment charges totaling $166l6n related to gaming rights.

Additionally, during the first and second quartefs2014, as a result of declining financial resufiertain of our markets, we recor
impairment charges totaling $12.0 million relateatértain gaming rights and $13.4 million relatedrademarks.

During the three and nine months ended Septemhe2@®IB , we recorded intangible asset impairmeargds of $183.1 millioranc
$206.1 million , respectively. The $183.1 milliompairment charges recorded during the three moatiogh was comprised ¢86.6 millior
related to certain gaming rights and $96.5 millietated to trademarks. The $206.1 milliompairment charges recorded during the nine v
period was comprised of $109.6 million related éat@in gaming rights and $96.5 million relatedramemarks.

We determine the estimated fair values of our aomrtizing intangible assets by primarily using Relief From Royalty Method a
Excess Earnings Method under the income approach.
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Gross Carrying Value and Accumulated Amortizatibintangible Assets Other Than Goodwill

September 30, 2014 December 31, 2013
Weighted
Average
Remaining Gross Net Gross Net
Useful Life Carrying Accumulated Carrying Carrying Accumulated Carrying
(Dollars in millions) (in years) Amount Amortization Amount Amount Amortization Amount
Amortizing intangible assets
Customer relationships 59 $ 372 $ (222.¢) $ 1492 $ 5837 % (317.¢) $ 265.¢
Contract rights 2.0 82.2 (79.9 2.3 82.€ (78.5) 4.1
Developed technology 1.6 69.¢ (58.0 11.¢ 69.¢ (51.5) 18.2
Gaming rights 0.0 — — — 42.¢ (15.9) 27.4
Trademarks 0.0 3.8 (3.9 — — — —_
$ 5H27.¢ $ (364.5) 163.c $ 778¢ % (463.2) 315.7
Non-amortizing intangible assets
Gaming rights 951.c 1,120.:
Trademarks 1,451.( 1,468.¢
2,402.: 2,589.!
Total intangible assets other than goodwill $ 2,565.¢ $ 2,904.¢

Estimated annual amortization expense for eachefite years from 2015 through 2019 is $37.3 oilli $30.2 million , $22.5 million
$22.5 million , and $12.8 million , respectively.

Note 8 — Detail of Accrued Expenses

As of September 30, As of December 31,
(In millions) 2014 2013

Payroll and other compensation $ 1337 $ 180.:
Self-insurance claims and other employee benafiillties 52.¢ 42.2
Advance deposits 131.t 157.¢
Accrued taxes 129.( 105.¢
Total Rewards liability 46.1 50.1
Derivative instruments 45.1 —
Other accruals 267.4 274.(

Total accrued expenses $ 805.7 $ 809.¢
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Note 9 — Debt
Final Face Book
(Dollars in millions) Maturity Rate(s) Face Value Book Value Value Value
September 30, 2014 December 31, 2013
Credit Facilities
Term Loans Bl - B® 2015 5.25% $ — 3 — 3 29.C % 29.C
Term Loan B4 2016 10.50% 376.7 359.¢ 959.¢ 948.1
Term Loan B5 2017 5.95% 937.¢ 917.( 991.¢ 989.:
Term Loan B6 2017 6.95% 2,298.¢ 2,227.( 2,431.¢ 2,399.¢
Term Loan B™ 2017 9.75% 1,745.¢ 1,641.0 — —
Secured Debt
Senior Secured Notes 2017 11.25% 2,095.( 2,071t 2,095.( 2,066.
Senior Secured Notes 2020 8.50% 1,250.( 1,250.( 1,250.( 1,250.(
Senior Secured Notes 2020 9.00% 3,000.( 2,958.¢ 3,000.( 2,954.!
Second-Priority Senior Secured Notes 2018 12.75% 750.( 744, 750.( 743.¢
Second-Priority Senior Secured Notes 2018 10.00% 4,502.. 2,572.¢ 4,528.: 2,433.;
Second-Priority Senior Secured Nofés 2015 10.00% 3.8 3.4 214.¢ 187.%
Chester Downs Senior Secured Notes 2020 9.25% 330.C 330.( 330.( 330.(
Cromwell Credit Facility? 2019 11.00% — — 185.( 179.¢
Capitalized Lease Obligations to 2017 various 20.C 20.C 16.7 16.7
Subsidiary-Guaranteed DeBt
Senior Notes 2016 10.75% 478.¢ 478.¢ 478.¢ 478.¢
Senior PIK Toggle Notes 2018 10.75%/11.50% 16.5 16.5 14.7 14.7
Unsecured Senior Debt
5.625%® 2015 5.625% — — 791.¢ 713.3
6.5% 2016 6.50% 296.7 265.¢ 573.2 490.1
5.75% 2017 5.75% 233.3 189.¢ 538.¢ 419.(
Floating Rate Contingent Convertible
Senior Notes 2024 0.24% — — 0.2 0.2
Other Unsecured Borrowings
Special Improvement District Bonds 2037 5.30% 46.¢ 46.¢ 62.¢ 62.¢
Note payable to Caesars Entertainni&nt 2017 3.15% — — 285.2 285.¢
Note payable to Caesars Entertainm@nt 2019 11.00% — — 15.4 15.4
Other 2016 - 2021 various 33.¢ 33.¢ 45.¢ 45.¢
Total Debt 18,415.: 16,126.! 19,589.: 17,054.(
Current portion of long-term debt (82.1) (82.1) (113.9 (113.9
Long_term debt $ 18,333.: $ 16,044. $ 19,475 $ 16,940.¢

™ The Term Loan B7 has a springing maturity to 90sdagor to March 1, 2017, if more than $500.0 roillof our Term Loan B5 and Term Loan B6 remain outditag or
such date.

@ The property that secured this debt was sold to CGPin May 2014. As part of this transaction, CGIEC assumed this debt. See Note FPrbperty Transaction with C(
LLC ," and Cromwell Credit Facility below in footte®.

®  Guaranteed by certain wholly owned subsidiarieSBOC

®  Repaid in the second quarter 2014. See "Notes Ray@maesars Entertainment” of Note 9, "De

®  Repaid in the third quarter 2014. See "RepaymeB0ab maturities” of Note 9, "Dek

As of September 30, 2014 and December 31, 2018k alues of debt are presented net of unamortizbunts of $2,288.4 millioanc
$2,535.1 million , respectively.
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As of September 30, 2014 , our outstanding debtadair value of $11,852.0 million and a carryinglue of $16,126.8 million We
calculated the fair value of the debt based ondvang rates available as of September 30, 2Gd4 debt with similar terms and maturities,
based on market quotes of our publicly traded d&fet.classify the fair value of debt within leveatd level 2 in the fair value hierarchy.

The following table summarizes the contractual mads of the face value of our long-term debt &September 30, 2014 .

(In millions) 2014 2015 2016 2017 2018 Thereafter Total
Long-term debt $ 30¢€¢ $ 83 $ 1229¢ $ 7,318¢ $ 5127.. $ 4,625.. $ 18,415.:

Current Portion of Long-Term Debt

The current portion of long-term debt as of Septeng®, 2014 is $82.1 million and primarily include®5.9 million on the 10.0% Second-
Priority Senior Secured Notes due 2018; currenttaliged lease and other obligations of $27.3 wnilli; quarterly payments totalirfgfl 7.t
million on the Term Loan B7 and $1.2 million on tBpecial Improvement District Bonds.

Notes Payable to Caesars Entertainme

We have a credit facility with Caesars Entertaintnpmsuant to which Caesars Entertainment will mahke or more unsecured loans t
in a maximum principal amount not to exceed $1liohi outstanding at any time. The entire outstandingwarlus any accrued and ung
interest, matures November 2017, and bears intatestate per annum equal to LIBOR, as definatiéncredit agreement, plus 3.0%. Inte
is payable quarterly in arrears or, at our elecgtgrch interest may be added to the loan balan@s dav Caesars Entertainment. During
second quarter of 2014, we entered into an ameadédestated credit agreement with Caesars Emteréait, pursuant to which we repaid
then outstanding balance under the credit agreenfe$260.4 million("Repayment Amount"). Under the terms of the amenaled restate
credit agreement, upon request and without comsfnae can résorrow from Caesars Entertainment a maximum prad@mount not to exce
the Repayment Amount outstanding at any time. Aalaily, loans in excess of the Repayment Amourttrimi to exceed a cumulativi.(
billion outstanding at any time may be made totubesole discretion of Caesars Entertainment.

There were no amounts outstanding under the agreeah&eptember 30, 2014 . There was $285.4 mitlidstanding under the agreen
as of December 31, 2013 .

In addition, a $15.4 milliomote payable to Caesars Entertainment partiallgédrthe Cromwell renovation. This note was rejpaidll to
CEC in conjunction with the May 2014 transactiosatéed in Note 5, " Property Transaction with CGFRC ."

Long-Term Debt, Recent Activity
2014 Activity

In June 2014, we completed the offering of $1,7%0ilon of incremental term loans ("Incremental Term Loams"Term Loan B7") du
March 1, 2017, with a springing maturity to 90 day®r to March 1, 2017, if more than $500.0 mitliof our Term Loan B5 or Term Loan
remain outstanding on such date. The Incrementah Teans were incorporated into the Credit Faetlifias amended. We used the net
proceeds from the Incremental Term Loans to corepleé repayment of 2015 maturities and reducediicedutstanding term loans,
described below.

The Term Loan B7 requires scheduled quarterly neyaags of approximately $4.4 million that beganha third quarter of 2014.
Repayment of 2015 Maturiti

In July 2014, we completed a cash tender offeafor and all of the $791.8 millioaggregate principal amount outstanding of our 34
Senior Notes due 2015. We received tenders fronhthders of $44.4 millioraggregate principal amount of the 5.625% Notesaddition
pursuant to note purchase agreements with a gignifithirdparty holder and a subsidiary of CGP LLC and ottiebt redemptions, v
purchased an additional $747.4 millionaggregate principal amount of the 5.625% NoBmnsideration for the purchase of these note:
$830.3 million . As a result of these repayments racognized a loss on early extinguishment of déf52.6 million on the 5.625% Notes.
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We also completed a cash tender offer for any draf ¢he $190.0 million aggregate principal amooutstanding of our 10.00% Second
Priority Senior Secured Notes due 2015. We receteeders from the holders of $103.0 milliaggregate principal amount of the 10.(
Notes. In addition, pursuant to note purchase ageats, we purchased an additio$83.2 millionin aggregate principal amount of the 10.(
Notes. Consideration for the purchase of thesesnates$190.9 million. As a result of these repayments, we recognizémss on earl
extinguishment of debt of $13.5 million on the @@ Notes.

As a result of the tender offers, note purchasesaher debt redemptions, we retired 100.684he outstanding amount of the 5.6z
Notes and approximate98.0% of the outstanding amount of the 10.00% Notes

Repayments of Certain Term Loz

In connection with the assumption of the Incremleftrm Loans and the consummation of the amendrwettie Credit Facilities, tl
Company repaid $794.6 million in certain term loassfollows: $16.4 million in aggregate principdltbe Term Loan B1; $12.6 milliom
aggregate principal of the Term Loan B3; $578.2iomlin aggregate principal of the Term Loan B44$5millionin aggregate principal of t
Term Loan B5; and $133.1 millioim aggregate principal of the Term Loan B6 helddoysenting lenders at par under the existing C
Facilities. As a result of these repayments, wegeized a loss on early extinguishment of debt2®.$ million .

2013 Activity

In January and February 2013, we converted $138l®maggregate principal amount of original maturityaler commitments held |
consenting lenders to Term Loan B6 and terminale&8® million principal amount of revolving commigmis of extending lenders.

In connection with the February 2013 notes offeritascribed in the Notes Activity section below, meeeived the requisite lenders
consent and entered into a bank amendment to #ditGacilities to, among other things:

(i) use the net cash proceeds to repay $1,433li@mof our existing term loans as described in the Blétetivity section belov
(i) obtain up to $75.0 milliof extended revolving facility commitments with atuarity of January 28, 201

(iii) increase the accordion capacity under the Credilifies by an additional $650.0 milliofwhich may be used to, among other thi
establish extended revolving facility commitmentsier the Credit Facilities);

(iv) modify the calculation of the senior secured legergatio for purposes of the maintenance test utgeCredit Facilities to exclude
notes issued in February 2013; and

(v) modify certain other provisions of the Credit Faigi.
In addition to the foregoing, we may elect to extamd/or convert additional term loans and/or reotommitments from time to time.
Senior Notes Activity

In February 2013, the Company completed the offeah$1,500.0 millionaggregate principal amount of 9% senior securedsndtr
2020. We used $1,433.3 milliaf the proceeds to repay a portion of the existargn loans under the Credit Facilities at par. Agsult o
these repayments, we recognized a loss on eaihgexdshment of debt of $29.4 million during thesfiquarter of 2013.

Our Senior Secured Notes, including the SecondiBriSenior Secured Notes, and our unsecured ddtith is fixed-rate debt, have semi-
annual interest payments.

Cromwell Credit Facility

In November 2012, we entered into a $185.0 millisevenyear senior secured credit facility bearing inteegd IBOR plus 9.75% with
LIBOR floor of 1.25% (the "Cromwell Credit Facilityto fund the renovation of The Cromwell (formeByil's Gamblin' Hall & Saloon). Th
credit facility was assumed in May 2014 by CGP LibGonjunction with the sale of The Cromwell to CGEC from CEOC. See Note 5"
Property Transaction with CGP LLC ."
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Credit Facilities

We have certain senior secured credit facilitibée (fCredit Facilities") that we entered into in nention with the Acquisition and he
amended multiple times, with the most recent amamdrbeing July 25, 2014. This financing is neiteecured nor guaranteed by Cae
Entertainment or its other direct subsidiaries.

As of September 30, 2014 , the Credit Facilitiesvfate for senior secured financing of up to $5,86#illion , consisting of (i) seni
secured term loan facilities in an aggregate ppamicamount of $5,358.7 millioand (ii) a senior secured revolving credit facilityan aggrega
principal amount of up to $106.1 million , includioth a letter of credit sub-facility and a swinglloan sub-facility. There were monount
outstanding under the revolving credit facilitySeptember 30, 2014 or during the year ended DeaeBih@013 . As of September 30, 2014
the senior secured term loans are comprised of .$3@fllion maturing October 2016, and $4,982.0lionl , which requires schedul
quarterly payments of approximately $4.4 milliowith the balance of $4,942.6 million due at mafunt March 2017. As oBeptember 3
2014 , $106.1 million of the revolving credit fhityi matures January 2017 and $98.3 millisrcommitted to outstanding letters of credit. #
consideration of the letter of credit commitmer#3,8 million of additional borrowing capacity was available ke tCompany under
revolving credit facility as of September 30, 2014

Interest Rates

Contractual As of September 30, 2014
Type Base Rate Applicable Margin
Term Loan B4 Greater of (i) current LIBOR or (ii) 2.0%, each glan LIBOR 2.00% 850 basis points
applicable margin
Term Loan B5 Current LIBOR plus an applicable margin LIBOR 0.20% 575 basis points
Term Loan B6 Current LIBOR plus an applicable margin LIBOR 0.20% 675 basis points
Term Loan B7 Greater of (i) current LIBOR or (ii) 1.0%, each glan LIBOR 1.00% 875 basis points

applicable margin

On a quarterly basis, we are required to pay eawtielr (i) a commitment fee in respect of any urdaeed amounts under the revolv
credit facility and (ii) a letter of credit fee imespect of the aggregate face amount of outstarlditeys of credit under the revolving cre
facility. As of September 30, 2014he Credit Facilities bore a commitment fee foborrowed amounts of 100 basis points under thelviag
credit facility maturing January 28, 2017.

Our Credit Facilities are secured by a pledge afaapital stock and by substantially all of ourstixig and future property and assets
our material, wholly-owned domestic subsidiariegjuding a pledge of the capital stock of our matewholly- owned domestic subsidiar
and 65.0% of the voting stock and 100.0% of thevoting stock of the firstier foreign subsidiaries, in each case subjeexteptions. As (
September 30, 2014 , certain land and the followagjno properties have mortgages under the Craditities:

Casino Properties Subject to Mortgage under thed@réacilities

Bally's Atlantic City Harrah’'s Metropolis Horseshoe Hammond

Caesars Atlantic City Harrah’s Reno Horseshoe Southern Indiana
Caesars Palace Las Vegas Harrah’s Tunica® Horseshoe Tunica

Harrah’s Council Bluffs Harveys Lake Tahoe Showboat Atlantic City”

Harrah’s Lake Tahoe Horseshoe Bossier City Tunica Roadhouse Hotel & Casino
Harrah’s Louisiana Downs Horseshoe Council Bluffs

@ Harrah's Tunica casino closed effective June 24.
®  Showboat Atlantic City casino closed effective Asg81, 201«
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Note Purchase and Support Agreeme

In August 2014, CEOC and CEC announced an agreefttemt"Note Purchase and Support Agreement”) wétain holders (tt
"Holders") of CEOCS outstanding 6.50% Senior Notes and 5.75% Seroted\Nin connection with a private refinancing tei®n (the "Not
Transaction"), pursuant to which, among other thjr{g such Holders, representing greater than bii&ach class of the Senior Notes that \
held by non-affiliates of CEC and CEOC, agreedeibte CEC and CEOC an aggregate principal amofiapproximately $89.4 milliof the
6.50% Senior Notes and an aggregate principal atrafuspproximately $66.0 millioof the 5.75% Senior Notes, (ii) CEC agreed to pat
Holders a ratable amount of $77.7 million of caslthie aggregate, (iii) CEOC agreed to pay such ¢fsld ratable amount of $77.7 millioh
cash in the aggregate, (iv) CEOC agreed to pay blatbers accrued and unpaid interest in cash ap@CBC agreed to contribut426.¢
million in aggregate principal ( $368.0 million n&tdiscount and accrued interest contributed)esfi& Notes to CEOC for cancellation.

Pursuant to the Note Purchase and Support Agreemenain of the Holders also (i) agreed to conseramendments (the "Indent
Amendments") to the terms of the indentures thaegothe Senior Notes and to amendments (the "Natesndments") to a ratable amoun
approximately $82.4 milliofiace amount of the Notes held by such Holders '(#freended CEOC Notes") and (ii) agreed that for pleeioc
from the closing date of the Transaction until gaelier of (1) the 181st day after the closing ddtéthe Transaction and (2) the occurrence
"credit event" within the meaning of Section 4.Za(Bruptcy) or 4.5 (Failure to Pay) of the 2003 I1SBfinitions, such Holders will consent
approve a restructuring of Notes and Amended CE@@&%Non the terms described below and, subjecét@ino exceptions, will not trans
their Amended CEOC Notes except to a transferdeatitees to be bound by such agreement. The IngdeAtaendments include (A) a cons
to the removal and acknowledgment of the termimatibthe CEC guarantee within the indenture goveyithe Notes and (B) a modificatior
the covenant restricting disposition of “substdhtiall” of CEOC's assets to measure future asadshased on CEOSassets as of the datt
the amendment. The Notes Amendments include pomssthat holders of the Amended CEOC Notes willdeemed to consent to ¢
restructuring of Notes and Amended CEOC Notes ag s holders have consented thereto that holelaat 0% of the outstanding 6.5
Senior Notes and 5.75% Senior Notes, as applic@bleach case, not including the Amended CEOC Noteany Senior Notes held
affiliates of CEOC), the restructuring solicitati@nno less favorable to any Holder of Amended CH@Qiies than to any holder of Notes,
certain other terms and conditions are satisfied.

As a result of these repayments, we recognizedsado early extinguishment of debt of $25.2 million

The part of the transaction in which CEC agreeplap Holders or contribute Senior Notes to CEOCctorcellation is accounted for as
increase to Additional Paid-In Capital as disclosethe Consolidated Condensed Statement of Stéd&hs) Equity/(Deficit).

In connection with the Transaction, CEOC and CES0 algreed that if no restructuring of CEOC is cammiated within 18 months of t
closing of the Notes Transaction, subject to certainditions, CEC will be obligated to make an &ddal payment to CEOC of $35.0 million.

Restrictive Covenants and Other Matte

Under our Credit Facilities as amended by the Bamendment, we are required to satisfy and mairgpercified financial ratios. Failu
to comply with these covenants can result in lingitour longterm growth prospects by hindering our ability metir future indebtedness
grow through acquisitions, or cause an event cdulef

In July 2014, we announced that we closed amendntenbur senior secured credit facilities that, nuploeir closing, provided for tl
following:

(@ a modification of the financial maintenancevenant to increase the SSLR from a ratio of 4.75.@oto a ratio of 7.2%0 1.0 on
retroactive basis to 2008, accordingly this chasgsfective for our September 30, 2014 covenanigl@ance determination;

(iiyan exclusion of the Incremental Term Loans incuattedr March 31, 2014 from the definition of SSLd& purposes of such covenan
bring the maximum amount of senior notes exclude®SELR covenant purposes from $3,700.0 millio5@50.0 million ;

ili a modification o 's guarantee under ior secured credit facilities suc a arantee will be limited to
dificat f CEC's g t der then d dit facilit h that CEQu t Il be limited t
guarantee of collection with respect to obligatiomsd to the lenders who consent to the Bank Ameminand

(iv) a modification of certain other provisions of tlem®r secured credit facilitie
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As of September 30, 2014, we believe that we wemmpliance with the terms and conditions of &lbar loan agreements, including
Credit Facilities and indentures, as described epafter giving effect to the Bank Amendment, whictreased the allowable SSLR to 7125
1.0 from 4.75t0 1.0 . The SSLR is the ratio of senior first priority secured debt to LTM AdjustE8ITDA - Pro Forma CEOC Restricte:
This ratio excludes up to $5,450.0 million of fipsiority senior secured notes, including the Inoeatal Term Loans, and up $850.0 millior
aggregate principal amount of consolidated delgulifsidiaries that are not wholly owned. This rati®o reduces the amount of senior
priority secured debt by the amount of our unresd cash on hand, which was $1,479.9 million asSeptember 30, 2014 As of
September 30, 2014 , our SSLR was 4.88 to. B@sed upon our current operating forecast, we l@asignificant amount of room availa
under our SSLR covenant and believe that we wiitiooie to be in compliance with the SSLR duringfttreseeable future.

If we were to exceed the SSLR, which could be antwf default under our Credit Facilities, as adesh under certain circumstances
are allowed to apply any cash contributions reakivem CEC as an increase to LTM Adjusted EBITDRro Forma -CEOC Restricted,
order to cure any breach.

While we believe we were in compliance with themterand conditions of all of our loan agreementsluiing the Credit Facilities a
indentures as of September 30, 20Mle are continuing to review certain previouslgatised allegations of default regarding the plecl
commercial tort claims. Failure to comply with teesvenants can result in limiting our lotegm growth prospects by hindering our abilit
incur future indebtedness or grow through acquois#tj or cause an event of default.

The Credit Facilities require compliance on a geréytbasis with a maximum net senior secured liest debt leverage test. In addition,
Credit Facilities include negative covenants, stibje certain exceptions, restricting or limitingroability and the ability of our restrict
subsidiaries to, among other things: (i) incur #ddal debt; (ii) create liens on certain assety;enter into sale and lead®ck transaction
(iv) make certain investments, loans, and advan@gs;onsolidate, merge, sell, or otherwise dispoBall or any part of our assets ol
purchase, lease, or otherwise acquire all or abgtaatial part of assets of any other person;p@j) dividends or make distributions or m
other restricted payments; (vii) enter into certamsactions with our affiliates; (viii) engage @ny business other than the business ac
conducted at the closing date of the loan or bgsiraetivities incidental or related thereto; (ix)emd or modify the articles or certificate
incorporation, bylaws, and certain agreements or make certain pagr@nmodifications of indebtedness; and (x) desigror permit th
designation of any indebtedness as "Designatec6Bebt."

All borrowings under the senior secured revolviration of the credit facility are subject to thetisfaction of customary conditior
including the absence of a default, the accuraagpfesentations and warranties, and the requirethahsuch borrowing does not reduce
amount of obligations otherwise permitted to beused under our Credit Facilities without ratablgweéng the retained notes.

Caesars Entertainment is not bound by any finaciakgative covenants contained in our creditegent.

The indentures governing our secured notes limitadnility and the ability of our restricted subsides to, among other things: (i) in
additional debt or issue certain preferred shdiggay dividends or make distributions in respetbur capital stock or make other restric
payments; (iii) make certain investments; (iv) smlttain assets; (v) create or permit to existddimd and/or payment restrictions affecting
restricted subsidiaries; (vi) create liens on éeréssets to secure debt; (vii) consolidate, mesgh,or otherwise dispose of all or substant
all of its assets; (viii) enter into certain tracans with its affiliates. Subject to certain egtiens, the indentures governing the secured
will permit CEOC and its restricted subsidiariesrtour additional indebtedness, including securettbtedness.

Note 10 — Stockholders' Equity
Common Stock

The holders of common stock are entitled to one yar share on all matters to be voted on by thekkblders of the Company. In-
event of any voluntary or involuntary liquidatiodissolution or winding up of the Company, holdef€@mmon stock shall receive a pro |
distribution of any remaining assets after paynuémtr provision for liabilities and the liquidatiqgereference on preferred stock, if any.
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In May 2014, Caesars Entertainment sold 68.1 (@Bsh@ares on a posplit basis) of its shares of our unregistered comistock to certa
qualified institutional buyers, which representéd &f its ownership interest in CEOC. Caesars Entemaint received an aggregate purc
price of $6.2 millionfor the sold shares. Our shares were offered potsoaan exemption from the registration requiretaeaf the Securitie
Act of 1933, as amended. Upon completion of the,9ahesars Entertainmentjuarantee of our outstanding secured and unskootes we
automatically released, pursuant to the terms efitidenture. We did not incur any expenses in cctiore with, and did not receive a
proceeds from this sale.

Also in May 2014, subsequent to the sale descrilbede, we effected a 1,000 -forsplit of our common stock. Unless otherwise skadd
applicable share and pshare data presented herein have been retroactidplgted to give effect to this stock split. Adutially, as describe
in Note 18 , " Stock-Based Compensation ," durlrggdecond quarter, we granted 86,936 shares of Gie@@on stock to employees.

As of September 30, 2014 , we had 1.4 million sh&sued and outstanding.

Reclassifications out of Accumulated Other Compreisése Loss ("AOCL")

We reclassified immaterial amounts from AOCL infiecating expense during the nine months ended ®bpte30, 2014 . During th@ne
months ended September 30, 2013 , we reclass#iddrillion from AOCL to expense within writdewns, reserves, and project opening ¢
net of recoveries and $2.2 million from AOCL toddsom discontinued operations. In addition, wdagsified $2.5 milliorfrom AOCL as a
increase to interest expense. There were no satdssifications during the three months ended $epde 30, 2013 .

Note 11 — Casino Promotional Allowances

The retail value of accommodations, food and begesrand other services furnished to guests withbatge is included in gross rever
and then deducted as casino promotional allowandss.estimated retail value of such casino promatfi@llowances is included in cas
expenses.

Estimated Retail Value of Casino Promotional Allowes

Three Months Ended September 30, Nine Months Ended September 30,
(In millions) 2014 2013 2014 2013
Food and beverage $ 89.t $ 105.¢ $ 282.1 $ 313.¢
Rooms 51.C 71.t 162.5 206.4
Other 16.5 18.4 49.4 55.1
$ 1572 % 1952 % 494.( $ 575.
Estimated Cost of Providing Casino Promaotional Mémces
Three Months Ended September 30, Nine Months Ended September 30,
(In millions) 2014 2013 2014 2013
Food and beverage $ 724 $ 80t $ 226.¢ $ 238.¢
Rooms 20.€ 25.k 63.2 75.€
Other 11.1 10.: 28.€ 25.¢
$ 104.1 % 116.2 % 319.1 % 340.¢

Note 12 — Write-downs, Reserves, and Project OpergrCosts, net of Recoveries

Three Months Ended September 30, Nine Months Ended September 30,
(In millions) 2014 2013 2014 2013
Write-downs, reserves, and project opening costs,
of recoveries $ 28 % 115 $ 61¢c $ 38.€

Write-downs, reserves, and project opening coss,oh recoveries include project opening costs @aious pretax charges to recc
contingent liability reserves, costs associateth wificiency projects, project write-offs, dematiti costs, and other ngoutine transactions, r
of recoveries of previously recorded non-routingerges.
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As described in Note 4 , " Dispositions, Divesttsirand Other Property Matters ," we recognizedladdmillionliability as a result of tt
new lowa Dog Racing Legislation. We also incurredhdlition costs associated with our renovationasfain properties. Costs incurred du
the nine months ended September 30, 20d3marily related to a previously halted devel@mhproject and land lease obligations in Bil
Mississippi.

Note 13 — Income Taxes

Income Tax Allocatiol

Three Months Ended September 30, Nine Months Ended September 30,
(Dollars in millions) 2014 2013 2014 2013
Income tax benefit/(provision) applicable to:
Loss from continuing operations, before income saxe $ 168.€ 3 173 $ 424.C % 449.2
Discontinued operations (0.7) h.5 20.¢ 6.3
Other comprehensive income/(loss) 0.1 (0.6) — (0.7)
Effective tax rate 16.€% 15.2% 22.(% 22.1%

We classify reserves for tax uncertainties withieraed expenses and deferred credits and otharri€onsolidated Condensed Bals
Sheets, separate from any related income tax payabileferred income taxes. Reserve amounts reladay potential income tax liabiliti
resulting from uncertain tax positions and poténtigerest or penalties associated with those litgds.

Management assesses the available positive antiveegaidence to estimate if sufficient future tabeaincome will be generated to use
existing deferred tax assets. Due to recent impaitenand ongoing losses from continuing operatimesproject that future reversals of tax:
temporary differences are no longer sufficientriovile adequate taxable income to realize our dedeiax assets. As such, we have establ
a valuation allowance against the federal defetagdassets that are not projected to be realizable.

The effective tax rate benefit for the three monthsled September 30, 2014 and 2013 were unfavomalpgcted by nondeductit
goodwill impairments and an increase in the fedeahlation allowance against losses from contingipgrations that were not tax benefitted.

The effective tax rate benefit for the nine mon#rled September 30, 20iv¥as unfavorably impacted by nondeductible goor
impairments and an increase in the federal valnaditowance against 2014 losses from continuingaifmns that were not tax benefitt
partially offset by a tax benefit from the revershuncertain state tax positions. The effectivie zenefit for thenine months ended Septem
30, 2013was unfavorably impacted by an increase in thertddmluation allowances against 2013 losses fromticuing operations that we
not tax benefitted, partially offset by a discréag benefit from a capital loss resulting from & &ection made for U.S. federal income
purposes during the first quarter of 2013 which vedoactive to December 2012.

We file income tax returns, including returns far subsidiaries, with federal, state, and foreigmsgictions. We are under regular
recurring audit by the Internal Revenue Serviceopan tax positions, and it is possible that the amhof the liability for unrecognized t
benefits could change during the next 12 months.
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Temporary Differences Resulting in Deferred Taxefsand Liabilities

Year Ended
(In millions) December 31, 2013
Deferred tax assets:
State net operating losses $ 257.1
Foreign net operating losses 22.€
Federal net operating loss 1,512.°
Compensation programs 127.¢
Allowance for doubtful accounts 69.1
Self-insurance reserves 7.6
Accrued expenses 40.5
Federal tax credits 27.C
Federal indirect tax benefits of uncertain staxep@sitions 23.€
Outside basis difference in foreign subsidiaries —
Deferred revenue 38.¢
Capital loss carryover 136.¢
Investment in non-consolidated affiliates 31.¢
Other 13.2
Subtotal 2,308."
Less: valuation allowance 1,255.:
Total deferred tax assets 1,053.
Deferred tax liabilities
Depreciation and other property-related items 789.:
Deferred cancellation of debt income and other-delated items 1,163.:
Management and other contracts —
Intangible assets 983.¢
Prepaid expenses 16.7
Investments in non-consolidated affiliates —
Total deferred tax liabilities 2,952.!
Net deferred tax liability $ 1,899.
Deferred Tax Assets and Liabilities Presented in@onsolidated Balance She
As of
(In millions) December 31, 2013
Assets:
Deferred income taxes (current) $ i1.E
Liabilities:
Liabilities held for sale (non-current) —
Deferred income taxes (current) 288.¢
Deferred income taxes (non-current) 1,612.(
Net deferred tax liability $ 1,899.:

As described in Note 1, " Organization and BasiBresentation" we elected to restate previously reported anwimthis filing to correc
the tax impact of the sale of The LINQ and Octaviiogver in October 2013. We also revised our tempyadéferences for a change in our
application of the separate return tax allocatiaihmad to affiliate transactions related to our d&bese revisions resulted in a net increase in
our previously reported net deferred tax liabitify$22.8 million as of December 31, 2013, whichsists of the following changes that
management concluded were not material:
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e Decrease in Federal net operating losg1&0.6 millior

* Increase in depreciation and other propertyteel#ems of578.8 millior

» Decrease in valuation allowance®&2.0 millior

» Decrease in deferred cancellation of debt incangother debt-related items%#56.6 millior
* Increase in intangible assets$@.0 millior

As a result of certain realization requirement&\8{C Topic 718 Compensation - Stock Compensatjdhe table of deferred tax assets
liabilities shown above does not include certaifeded tax assets as of December 31, 2013, thateativectly from tax deductions relatet
equity compensation that are greater than the cosgtien recognized for financial reporting. Equatyl be increased by $2.4 millioif anc
when such deferred tax assets are ultimately eghliZhe Company uses ASC Topic 7#;ome Taxe$'ASC Topic 740"), ordering whe
determining when excess tax benefits have beeizedal

As of December 31, 2013, the Company had fedetabperating loss ("NOL") carryforwards of $4,30#élion . These NOLs will beg
to expire in 2029. The federal NOL carryforwards thee income tax returns filed included unrecogdit@x benefits taken in prior years. [
to the application of ASC Topic 740, the federal INGarryforwards reflected in the income tax returas filed, are larger than the NOLs
which a deferred tax asset is recognized for firdratatement purposes. In addition, the Compary federal general business tax cr
carryforwards of $19.8 millionwhich will begin to expire in 2029. As of Deceml3d, 2013, the Company's analysis has shown hieafuture
reversal of its U.S. federal deductible temporaffecences could exceed the future reversal dfJis. federal taxable temporary differences
such, the Company has provided a valuation allowagainst its federal deferred tax assets for suchss with a corresponding reductio
federal income tax benefit on its Consolidated Gmsed Statements of Operations.

NOL carryforwards for the Company’s subsidiaries §tate income taxes were $6,608.2 millamof December 31, 2013. The state [
carryforwards per the income tax returns filed iiledld unrecognized tax benefits taken in prior ydaue to the application of ASC Topic 7
they are larger than the NOLs for which a defeteedasset is recognized for financial statemenppses. We believe that it is more likely
the benefit from certain state NOL carryforwarddl wot be realized. In recognition of this risk, vaave provided a valuation allowance
$306.7 millionon the deferred tax assets relating to these N®lyfoawards and other state deferred tax assetshwumiore likely will not b
realized. We anticipate that state NOLs in the amhofi$22.7 millionwill expire in 2014. The remainder of the state NQill expire betwee
2015 and 2032.

NOL carryforwards of the Company'’s foreign subsgidis were $112.6 millioms of December 31, 2013. The majority of theseida
NOLs have an indefinite carryforward period but subject to a full valuation allowance as the Conyplaelieves these assets do not mee
"more likely than not" criteria for recognition uedASC Topic 740.

As of December 31, 2013, the Company had foreigretedit carryforwards of $5.6 millionwhich are projected to expire unused in 2
as the Company does not project to have suffidignte foreign source income in order to utilizesh carryforwards. As such, the Comg
has provided a full valuation allowance againstftireign tax credit carryforward deferred tax asset

We do not provide for deferred taxes on the exoé#ise financial reporting over the tax basis im mvestments in foreign subsidiaries
are essentially permanent in duration. That extesstimated to total $27.0 millicess of December 31, 2013. The additional deferrgds
including foreign withholding taxes, that have been provided is estimated at $1.0 million at Deoen31, 2013.

We classify reserves for tax uncertainties withieraed expenses and deferred credits and otharri€onsolidated Condensed Bals
Sheets, separate from any related income tax payabtleferred income taxes. In accordance with A8Q, reserve amounts relate to
potential income tax liabilities resulting from wartain tax positions as well as potential intecegtenalties associated with those liabilities.

We recognize interest and penalties accrued relatatchrecognized tax benefits in income tax expelée have accrued balances
approximately $53.0 milliofior the payment of interest and penalties as ofeldyer 31, 2013. Included in the balances of unmgzed ta:
benefits as of December 31, 2013, are approxim&@y0 millionof unrecognized tax benefits that, if recognizeduld impact the effecti
tax rate.

We file income tax returns, including returns far subsidiaries, with federal, state, and foreignisglictions. We are subject to exarr
various state and foreign tax authorities. As ot@maber 31, 2013, the tax years prior to 2010 aréonger subject to examination for {
federal, foreign and state income tax purposeblastatutes of limitations have lapsed.
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The Company believes that it is reasonably posshde the unrecognized tax benefits will decreagtbimvthe next 12 months b$55.¢
million due to state statute of limitations expirationsiny2014. Audit outcomes and the timing of auditlements are subject to signific
uncertainty. Although the Company believes thatqadée provision has been made for such issuesg thehe possibility that the ultim:
resolution of such issues could have an adversetefh our earnings. Conversely, if these issuesemolved favorably in the future, the rel;
provision would be reduced, thus having a favorahbjgact on earnings.

Note 14 — Fair Value Measurements

Fair value is defined as the price that would beeired to sell an asset or paid to transfer alifgkin an orderly transaction betwe
market participants in the principle market omdine exists, the most advantageous market, fasgbeific asset or liability at the measuren
date. Fair value is a markb&sed measurement that should be determined bpsadcaasumptions that market participants wouldimuggicing
an asset or liability, including consideration ohperformance risk.

We assess the inputs used to measure fair valog the thredier hierarchy promulgated under GAAP. This hiehgrindicates the exte
to which inputs used in measuring fair value arseobable in the market.

Level 1: Inputs include quoted prices in active marketsdentical assets or liabilities that are accessiblhe measurement d:

Level 2: Inputs other than quoted prices included in Leviidt are observable either directly or indirecithgluding quoted prices f
similar assets in active markets, quoted prices fisentical or similar assets in inactive marketsg observable inputs st
as interest rates and yield curves.

Level 3: Inputs that are significant to the measurementaofvfalue that are not observable in the marketianide managemer
judgments about assumptions market participantdduaae in pricing the asset or liability (includiagsumptions about ris}

Our assessment of goodwill and other intangibletas®r impairment includes an assessment usingust.evel 2 (EBITDA multiple
and discount rates) and Level 3 (forecasted cashisjl inputs. See Note 2 , " Summary of SignificAgtounting Policies’ , for more
information on the application of the use of faatue methodology to measure goodwill and othenigitale assets.

We have not elected the fair value measuremenbrodtr any of our assets or liabilities that mded triteria for this option. Certe
financial and norfinancial assets and liabilities are required tort@asured on either a recurring basis or on a naniag basis as shown in-
sections that follow.

Derivative Instruments Measured at Fair Value onRecurring Basis

The estimated fair values of our derivative instemts are derived from market prices obtained fraalet quotes for similar, but r
identical, assets or liabilities. Such quotes repné the estimated amounts we would receive ortpagrminate the contracts. Derival
instruments are included in accrued expenses irCousolidated Condensed Balance Sheets. Our deesaire recorded at their fair valt
adjusted for the credit rating of the counterpdrthe derivative is an asset, or adjusted fordreslit rating of the Company if the derivative
liability.

Interest Rate Swap Agreeme

We use interest rate swaps to manage the mix ofieloir between fixed and variable rate instrumeand, none of our swaps are design
as accounting hedges. We had eight interest ratp sagreements outstanding with notional amountalingt $5,750.0 millionas o
September 30, 2014 and December 31, 20TBese interest rate swaps reset monthly or gqlharéed expire on January 25, 2015.
difference to be paid or received under the terfmbh® interest rate swap agreements is accruedteest rates change and recognized
adjustment to interest expense for the related. definges in the variable interest rates to be paidceived pursuant to the terms of
interest rate swap agreements will have a corralipgreffect on future cash flows. Changes in the ¥alue of the swap agreements
recognized in interest expense.
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Impact on Consolidated Condensed Financial Statés

None of our derivative instruments are offset, #mel fair values of assets and liabilities are reaed in the Consolidated Conden
Balance Sheets.

Fair Value of Derivative Instrumen
(In millions) Balance Level 1 Level 2 Level 3
September 30, 2014
Accrued expenses and other current liabilities:
Derivative instruments $ (45.0) $ — ¢ (45.) $ —

December 31, 2013
Deferred credits and other:
Derivative instruments $ (165.9 $ — ¢ (165.9 $ —

Effect of No-designated Derivative Instruments on Net Loss

Three Months Ended Nine Months Ended Septembe
(In millions) September 30, 30,
Activity Location of Loss 2014 2013 2014 2013
Net periodic cash settlements and accrued int
(E Interest expense $ 44¢ % 434 % 132 $ 128.:
Total expense related to derivatives Interest expense 2.8 9.2 11.¢ 24.¢

@ The derivative settlements under the terms ofriterést rate swap agreements are recognized essinéxpense and are paid monthly or quar
Items Measured at Fair Value on a N«recurring Basis
The following table shows the fair value of ouretssand liabilities that are required to be meabatefair value as dbeptember 30, 20

and December 31, 2013, and the total adjustmentgded on these items during the periods thendende

Year to Date

(In millions) Balance Level 1 Level 2 Level 3 Adjustments
September 30, 2014
Intangible and tangible assets $ 370.1 % — 3 — 3 370.1 % 400.z

December 31, 2013
Intangible and tangible assets $ 146.C $ — 3 — 146.C $ 1,438.:
Assets held for sale, net $ 11¢  $ — 3 — 3 11.¢  $ 25.7

Market and income approaches were used to valustiegible and tangible assets. Inputs includeéxgrected range of market valt
probability estimated by management that each vedudd be achieved, expected cash flows, recenpacable transactions, discounted ¢
flows, discounted cash flows, discount rate, rgyedte, growth rate, and tax rate.

Note 15 — Litigation, Contractual Commitments and @ntingent Liabilities
Litigation

We are party to ordinary and routine litigationidental to our business. We do not expect the oo¢cof any such ordinary and rout
litigation to have a material effect on our condated financial position, results of operationsgash flows.
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Noteholder Dispute

On August 4, 2014, Wilmington Savings Fund Soci&$B, solely in its capacity as successor Indeniutstee for the 10% Second-
Priority Senior Secured Notes due 2018 (the "N9tewi behalf of itself and, it alleges, derivativein behalf of CEOC, filed a lawsuit (1
"Second Lien Lawsuit") in the Court of Chancerytle State of Delaware against CEC and CEOC, Ca&arsth Partners, LLC, Caes
Acquisition Company, Caesars Entertainment Resapédrties, LLC, Caesars Enterprise Services, LL«@; Hession, Gary Loveman, Jeffi
D. Benjamin, David Bonderman, Kelvin L. Davis, Mac Rowan, David B. Sambur, and Eric Press. Theu#valleges claims for breach
contract, intentional and constructive frauduleansfer, breach of fiduciary duty, aiding and dahgtbreach of fiduciary duty, and corpol
waste. The lawsuit seeks (1) an award of money damd2) to void certain transfers, the earlieswvbich dates back to 2010; (3) an injunc
directing the recipients of the assets in thesestetions to return them to CEOC; (4) a declaratiat CEC remains liable under the pa
guarantee formerly applicable to the Notes; (5intpose a constructive trust or equitable lien om titansferred assets; and (6) an awa
plaintiffs for their attorneysfees and costs. CEC believes this lawsuit is witieerit and will defend itself vigorously. A motida dismiss thi
action was filed by CEC and other defendants ontedelper 23, 2014. On September 24, 2014, the patesed to stay discovery unt
decision on the motion to dismiss is issued ondht®n.

On August 5, 2014, CEC, along with CEOC, filed wdait in the Supreme Court of the State of New Y&kunty of New York, again
certain institutional first and second lien notddess. The complaint states that such institutidinat and second lien note holders have ¢
against the best interests of CEOC and other amsdiincluding for the purpose of inflating the walof their credit default swap position:
improving other unique securities positions. Thenptaint asserts claims for tortious interferencehwprospective economic advant:
declaratory judgment and breach of contract anéissemmong other things, (1) money damages; (2)ctaddion that no default or event
default has occurred or is occurring and CEC an@®@CHave not breached their fiduciary duties or gedain fraudulent transfers or ot
violation of law; and (3) a preliminary and permanajunction prohibiting the defendants from takifurther actions to damage the CE(
CEOC. Defendants filed motions to dismiss thisactn October 15, 2014. The parties have agresthiodiscovery until a decision on
motion to dismiss is issued in this action.

On September 3, 2014, holders of approximately®&iillion of CEOC Senior Notes due 2016 and 20¥dfsuit in federal district cot
in Manhattan against CEC and CEOC, claiming brodldft an August 12, 2014 Note Purchase and Supmpgement between CEC ¢
CEOC (on the one hand) and certain other holdete@fCEOC Senior Notes (on the other hand) impained own rights under the Ser
Notes. The lawsuit seeks both declaratory and naoyeglief. On October 2, 2014, other holders ofdCESenior Notes due 2016 purportin
represent a class of all holders of these Notes fkogust 11, 2014 to the present, filed a subsiiptimilar suit in the same court, against
same defendants, relating to the same transactB#S. believes the lawsuits are without merit anlil défend itself vigorouslyBoth lawsuit:
have been assigned to the same judge and CECGEDQA's initial response to both complaints waglfde November 12, 2014.

Obligations

The following tables present our known contractabligations, including those related to lotegm debt obligations, capital lei
obligations, operating lease obligations, othegtarm liabilities, and purchase obligations thatwamder agreements which are enforceable
legally binding and have fixed or minimum quanstie be purchased. For those commitments that ieadenaterial changes during 2014, 1
are presented as of September 30, 2014. For thmsenitments that have not materially changed du0d4, they are presented as
December 31, 2013.

There have been material changes in the coursesifidss from December 31, 2013 to September 3@ 284 outlined in the Modifie
Contractual Obligations and as described in thested\to Consolidated Condensed Financial Statements

Modified Contractual Obligations Payments due by Period as of September 30, 2014

Less than 3 Years 2015 Years 2017 and Year 2019 and
(In millions) Total months and 2016 2018 thereafter
Debt, face value $ 18,415.. $ 306 $ 1,312¢ $ 12,446.. $ 4,625.
Estimated interest paymerits 6,756.¢ 510.2 3,455.« 2,156.¢ 634.F
Octavius Tower lease paymefits 405.( 8.¢ 70.C 70.C 256.2

$ 25577 $ 5496 $ 4,838 $ 14,673.. $ 5,516.:
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There have been no material changes outside tlimaoycdcourse of business from December 31, 2013=fmember 30, 2014 for the

Contractual Obligations.

Contractual Obligations (a) Payments due by Period as of December 31, 2013
Less than 1 1-3 4-5

(In millions) Total year years years After 5 years
Capital lease obligations $ 16.7 $ 10 $ 5 §$ — 3 =
Operating lease obligations 912.( 53.7 99.C 93.2 666.1
Purchase order obligations 107.€ 107.€ — — —
Community reinvestments 70.7% 6.1 12.2 12.t 39.¢
Construction commitments 158.( 158.( — — —
Entertainment obligation® 164.. 56.2 43.2 37.¢ 26.¢
Letters of credit 100.t 100.t — — —
Minimum payments to tribe$ 144.: 13.¢ 43.C 46.5 41.C
Other contractual obligations 374.¢ 89.¢ 106.4 34.C 144.1

$ 2048 $ 5968 $ 309.t $ 224.C $ 918.(

(@)

(©
(G}
©)

In addition to the contractual obligations discib#e this table, we have unrecognized tax bentfids based on uncertainties associated with énesit we are unable to mi
reasonably reliable estimates of the period of i@ecash settlements, if any, with taxing authiesi See Note 13 , " Income Taxes ."

Estimated interest for variabtate debt included in this table is based on rasesf December 31, 2013. Estimated interest ingltide estimated impact of our interest
swap and interest rate cap agreements.

Entertainment obligations represent obligationgap performers who have contracts for future perforces at one or more of our proper

See discussion of "Tribal Casino Management Cotsttédelow

As described in Note 5 , " Property Transactiorhv@GP LLC ," we sold The LINQ to CGP LLC on MayZ)14; accordingly, the annual lease payment16f0 millior
through April 25, 2026 are no longer our respofigjtand have been assumed by CGP LLC.

Tribal Casino Management Contracts

The agreements pursuant to which we manage casimbglian lands contain provisions required by taat provide a minimum montt

payment that must be made to the tribe. That ofidigehas priority over scheduled repayments of deimgs for development costs and ¢
the management fee earned and paid to the manadgke event that insufficient cash flow is genedaby the operations to fund this paym
we must pay the shortfall to the tribe. Subjectéotain limitations as to time, such advancesnif,avould be repaid to us in future period
which operations generate cash flow in excess efréiguired minimum payment. These commitments teftninate upon the occurrence
certain defined events, including termination of fhanagement contract. Our aggregate monthly camenit for the minimum guarante
payments, pursuant to contracts for the three mahalpdian-owned facilities is $1.2 millionEach of these casinos currently gene
sufficient cash flows to cover all of its obligat® including its debt service.

Expiration of

Casino Location Management Agreement
Harrah’s Resort Southern California near San Diego, California November 2019
Harrah’s Ak-Chin near Phoenix, Arizona July 2015
Harrah’s Cherokee Cherokee, North Carolina November 2018

Harrah's Ak-Chin

An Amended and Restated Management Agreement ig) beggotiated and we expect will be submitted ® BHGC for review i

November 2014 and we anticipate approval priohs end of July 2015. The current agreement exgineBecember 31, 2014, but will
extended to July 2015. The effective date of theeAded and Restated Management Agreement is totbemileed and based on when
NIGC ultimately approves it. Upon approval, the émded and Restated Management Agreement will haeeraof five years. There can
no assurance that we will reach an agreement otethes of an Amended and Restated Management Agrgegnd/or obtain NIGC appro
and if we fail to do so, we will lose our ability manage this casino.
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Contingent Liabilities

Employee Benefit Obligatioi

In December 1998, Hilton Hotels Corporation ("Hiltp spuneff its gaming operations as Park Place Entertamin@orporation ("Pal
Place"). In connection with the spaif, Hilton and Park Place entered into variouseagnents, including an Employee Benefits and (
Employment Allocation Agreement dated DecemberBd98 (the "Allocation Agreement”) whereby Park Rlaassumed or retained,
applicable, certain liabilities and excess asséw@ny, related to the Hilton Hotels RetirementPlghe "Hilton Plan™) based on the accr
benefits of Hilton employees and Park Place emm@sy®V/e are the ultimate successor to this Allooafigreement. In 2013, a lawsuit v
settled related to the Hilton Plan, which retroaslif and prospectively increased total benefitbaopaid under the Hilton Plan. In 2009,
received a letter from Hilton, notifying us of aMsuit related to the Hilton Plan which alleged that had potential liability for the additior
claims under the terms of the Allocation Agreem@&atsed on conversations between our representative representative of the defend:
we recorded a charge of $25.0 millioepresenting our allocated share of the total dasmagtimate in accordance with FASB Codifice
Topic 450,Contingencies during the second quarter 2010.

In December 2013, we received a letter from Hilatifying us that all final court rulings have bemmdered in relation to this matter.
were subsequently informed that our obligation uride Allocation Agreement was approximately $53i8ion , and that approximatefy18.-
million relates to contributions for historical psads and approximately $35.0 millioelates to estimated future contributions. We areently
assessing the information supporting Hil®nrtalculation of total amounts due under the Aflimra Agreement. We met with Hilt
representatives in March 2014, have had discussiaohsequently, and continue to communicate wittioHilWe have been informed t
Hilton has contributed an additional $6.0 millianthe Hilton Plan, and that our allocable portidrihis is $1.9 million. We continue to asse
all available information provided by Hilton. Howey due to certain information not yet being preddwe have not been able to revise
estimate. We cannot currently predict the ultinmtecome of this matter, but we continue to belithat we may have various defenses ag
such claims, including defenses as to the amouligfities.

Selflnsurance

We are selinsured for employee health, dental, vision anceofihsurance and our insurance claims and reseéncésles accruals
estimated settlements for known claims, as wekh@suals of actuarial estimates of incurred butmepbrted claims. CERP and CGP L
properties also participate in our selfured employee health and accordingly, our resareludes estimates for claims and reserves, dimof
IBNR, for CERP and CGP resort property employees.dharge CERP and CGP LLC through payroll chargea per employee basis, ba
on their individual coverage elections. As of Sepiter 30, 2014 and December 31, 2013, we hadgeliinsurance liability accruals $62.¢
million and $42.2 million , respectively.

Other Matters

In recent years, governmental authorities have bearasingly focused on antioney laundering ("AML") policies and procedure&iwa
particular focus on the gaming industry. As an egl@éma major gaming company recently settled a Bifrney investigation into its AM
practices. On October 11, 2013, we received arlétben the Financial Crimes Enforcement Networkttod United States Department of
Treasury ("FINCEN"), stating that FinCEN is investiing the Companyg’ subsidiary, Desert Palace, Inc. (the owner ofs@aePalace), f
alleged violations of the Bank Secrecy Act to daiae whether it is appropriate to assess a civilaftg and/or take additional enforcernr
action against Caesars Palace. We responded tdENigQetter on January 13, 2014. Additionally, thempany has been informed th:
federal grand jury investigation regarding the Camps antimoney laundering practices and procedures is oggdihe Company is ful
cooperating with both the FInCEN and grand juryeistigations. Based on proceedings to date, the @oynis currently unable to determ
the probability of the outcome of these mattertherrange of reasonably possible loss, if any.
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Note 16 — Leases

We lease both real estate and equipment used impmnations and for accounting purposes classifgeheases as either operatin
capital leases. As of December 31, 2013, the ranmilives of our operating leases ranged from 17Toyears, with various automa
extensions totaling up to 3&ars. Rent expense, net of income from suble&sassociated with operating leases for continoipgrations ar
is charged to expense in the year incurred. Intieddio the minimum rental commitments, certairoof operating leases provide for conting
rentals based on a percentage of revenues in eateggecified amounts. We incurred total rent exyeeaf $16.0 million an&28.8 millior
during the three months ended September 30, 20d2@13 , respectively, and $66.2 million and $8&ilftfion during thenine months end:
September 30, 2014 and 2013, respectively.

Future Minimum Lease Obligatiol

Payments due by period as of September 30, 2014

Capital Operating
(In millions) Leases Leases
2014 $ 47 $ 8.3
2015 10.€ 30.€
2016 5.1 28.¢
2017 .S 26.5
2018 — 26.5
2019 and thereafter — 549.%
Total minimum rental commitments 216 $ 670.7
Less amounts representing interest (1.6)
Present value of net minimum lease payments $ 20.C

Note 17 — Supplemental Cash Flow Information

Reconciliation of Cash Paid for Intere

Nine Months Ended September 30,

(In millions) 2014 2013
Interest expense $ 1,667.c $ 1,612.¢
Adjustments to reconcile to cash paid for interest:
Net change in accrued interest (104.5 (160.J)
Amortization of deferred finance charges (28.9) (31.9)
Net amortization of discounts and premiums (273.9 (258.J)
Debt issuance costs and fees (28.9 —
Amortization of accumulated other comprehensivs los — (0.6)
Capitalized interest 12.4 34.z
Rollover of interest to principal 2.7 (1.6
Executive compensation and benefit plans (12.9 (12.9
Impact of consolidating The LINQ and Octavius Tower (2.6) —
Other (11.2) (10.9)
Change in derivative instruments due to cash setihts 120.¢ 100.¢
Cash paid for interest $ 1336.6 $ 1,273
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Note 18 — Stock-Based Compensation
Caesars Stock-Based Compensation Plans

CEC has established a number of employee beneafgrams for purposes of attracting, retaining, arativating our employees. C
management, other personnel and key service pneviparticipate in Caesars Entertainment’'s shased compensation plans. Altho
awards under the plan result in the issuance afshaf CEC, the amounts are a component of totalpemsation for our employees and
included in share-based compensation expense c@ansolidated Condensed Statements of Operations.

In February 2012, the Caesars Entertainment BoaBdrectors adopted the 2012 Performance Inceri®iem (the “2012 Incentive Plan”
All Caesars Entertainment share-based compengatograms are managed under this plan and aref@asas either equity or liabilitase:
instruments dependent on the terms and conditibesich of the awards. Equitfassified instruments are measured at their fauer at the
date of grant and liability-classified instrumear® re-measured at their fair value at each regpdate for accounting purposes. Our stocl
based compensation expense related to these passsts of our allocation of costs related prinyadf time-based and performanbase:
stock options, restricted stock units and restlist®ck awards and was recognized as follows:

CEOQOC Allocation of CEC StodRased Compensation Plan Expense

Three Months Ended September 30, Nine Months Ended September 30,
(In millions) 2014 2013 2014 2013
Amounts included in:
Corporate expense $ 48 % 52 $ 15€¢ $ 13.2
Property, general, administrative, and other 1.2 0.4 3.C 2.C
Discontinued operations — — 0.1 —
Total stock-based compensation expense $ 6.1 $ 57 § 187 § 15.2

CEOC Stock-Based Compensation Plan

In May 2014, the CEOC Board of Directors adopteel @aesars Entertainment Operating Company 2014rRethce Incentive Pl
("2014 Incentive Plan®). All of our shatesed compensation programs are managed undgyldhisand are classified as equity instrum
dependent on the terms and conditions of eachec&tyards. Equitylassified instruments are measured at their fainey at their date of gra
During the second quarter 2014 , we granted 86s®3@es of our common stock with a fair value of.33@er share and recognized a totz
$7.0 million in share-based compensation experfsehizh, $5.2 million was recorded in corporate expes and $1.8 milliois included il
property, general, administrative, and other withim Consolidated Condensed Statement of Operatimstockbased compensation expe
has been recognized in the three months endedrSleete30, 2014 .

Caesars Acquisition Company Equity-Based Comperwatlan

In April 2014, the CAC Board of Directors approvéiie CAC EquityBased Compensation Plan for officers, employeascttirs
individual consultants and advisers of the Compang its subsidiaries (the "CAC Equity Plan"). Undkee CAC Equity Plan, CEC
authorized to grant stock options, stock appremiatights, stock bonuses, restricted stock, perdmee stock, stock units, phantom st
dividend equivalents, cash awards, rights to piugetoa acquire shares or similar securities in ¢ fof or with a value related to CAC Clas
Common Stock, par value $0.001 per share (the “CA8mon Stock”}o officers, employees, directors, individual cdresuts and advisers
CEC and its subsidiaries, including us. The CACiBgRlan will terminate ten years after approvalthg Board. Subject to adjustment
connection with certain changes in capitalizatithe, maximum value of the shares of CAC Common Sthak may be delivered pursuan
awards under the CAC Equity Plan is $25.0 million .
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In May 2014, CEC granted awards to our officerspleyees, directors, individual consultants and sekd and those of our subsidiarie
accordance with the CAC Equity Plan to reward amipe incentive for services provided in their aajty, promote the success of CGP L
and more closely align the interests of such irtlimis with those of the stockholders of the CAC.a#d& under this plan vest otteérd on eac
of October 21, 2014, 2015 and 2016. Expense adedaidth the vesting of such awards is recordedosgorate compensation expense b
totaling $4.6 million and $7.3 million for the tlr@nd nine months ended September 30, 20édpectively. Upon issuance of shares pur:
to this plan, such shares will be contributed toRCIA.C as additional investment into that entity,wdtich time CGP LLC will settle i
management fee obligation with CEOC through a ithistion of such shares. As a result, such awargs baen recorded as managemen
income by us, resulting in no net impact on ouome from operations.

Note 19 — Employee Benefit Plans

A number of employee benefit programs have beesbksied for purposes of attracting, retaining, amativating our employees. T
following is a description of the basic componesftthese programs as of September 30, 2014.

Savings and Retirement Plar

We maintain a defined contribution savings andeatent plan that allows employees to make pre-takadtertax contributions. Und
the plan, participating employees may elect to oute up to 50%of their eligible earnings (subject to IRS rulesi aegulations) and &
eligible to receive a company match of up to $60@hich was reinstated in 2012. Participating emeés become vested in matct
contributions on a pro-rata basis over five yedrzredited service.

We maintain several supplemental executive retirgmpkans ("SERP") to provide additional retirembanefits to a select group of forr
executives. The total liability reported in deferreredits and other for the SERP plans was $28lléomas of September 30, 2014 a$29.7
million as of December 31, 2013 .

Pension Commitment

We have a defined benefit plan for employees of bondon Clubs International subsidiary that progideenefits based on fit
pensionable salary. The assets of the plan areiha&ldseparate trustee-administered fund and deagbrvice benefits, professional fees,
other expenses are paid by the pension plan. Weuatfor this plan under the immediate recognitieethod, under which actuarial gains
losses are recognized in operating results in #@a in which the gains and losses occur rather dederring them into Other Comprehen:
Loss and amortizing them over future periods. Amghsamounts are recorded in the fourth quarteaofigear.

As of December 31, 2013, total plan assets weré&.81illion with total projected benefit obligatidataling $270.8 million resulting in
net pension liability of $75.0 million Our estimated long term expected return on ageetthis plan, which has been frozen since 20§
6.3% , with a 4.4% discount rate.

Multiemployer Pension Plar

The Company contributes to a number of multiemplaefined benefit pension plans under the termsobéctivebargaining agreemei
that cover its union-represented employees. The 0§ participating in these multiemployer plans different from a singlemployer plan i
the following aspects:

a. Assets contributed to the multiemployer plan by engployer may be used to provide benefits to engdeyof other participatil
employers.

b. If a participating employer stops contributing teetplan, the unfunded obligations of the plan maybbrne by the remaini
participating employers.

c. If the Company chooses to stop participating in esarhits multiemployer plans, the Company may lpiied to pay those plans
amount based on the underfunded status of the r@terred to as a "withdrawal liability."
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Multiemployer Pension Plan Participatic

Pension A
; Expiration Date of
. e St FIP/RP Status Collective-
EIN/PensionPlan _—_ =2~ Pending/Implemented Surcharge Bargaining
Pension Fund Number 2014 @ Imposed Agreement
Southern Nevada Culinary and Bartenders Pension Pla 88-6016617/001 Green No No May 31, 2018
Pension Plan of the UNITE HERE National Retirenfémid 13-6130178/001 Red Yes No March 14, 2015
Local 68 Engineers Union Pension Pfan 51-0176618/001 Yellow Yes No April 30, 2017
NJ Carpenters Pension Fund 22-6174423/001 Yellow Yes No April 30, 2017

@ Represents the Pension Protection Act ("PPA") atateis for applicable plan year beginning JanuaB013, except where noted othern
@ Indicates plans for which a financial improvemelaing("FIP") or a rehabilitation plan ("RP") is eithpending or has been implemen
®  Plan years begin July

The zone status is based on information that we megeived from the plan administrator and is fiediby the plan's actuary. Ama
other factors, plans in the red zone are geneledly than less than 65% funded, plans in the yeliome are between 65% and less than
funded, and plans in the green zone are at le&tf8@ded. All plans detailed in the table abovdiagd extended amortization provision:
calculate zone status.

Plans with Company Contributions in Excess of 5%aifil Plan Contribution:

Pension Fund Applicable Plan Years
Southern Nevada Culinary and Bartenders Pension Pla 2013
Pension Plan of the UNITE HERE National Retirenfemd 2013
Local 68 Engineers Union Pension Plan 2013
Nevada Resort Association IATSE Local 720 Retirenfidan 2013

Deferred Compensation Plar

We have one active and five frozen deferred comgtensplans. Amounts deposited into these deferoadpensation plans are unseci
liabilities. The total liability for these plansamrded in deferred credits and other was $81.2ianilas of September 30, 2014 , abf4.:
million as of December 31, 2013 Our matching contributions to the active plan eveuspended beginning in February 2009, th

participants continue to vest in contributions mpder to that date.

The active plan is the Executive Supplemental SmviPlan Il ("ESSP 11") and allows eligible execetigfficers, directors, and other |
employees to elect to defer a percentage of thérgsand/or bonus. Participants immediately veshéeir own elective deferrals and vest in
funded matching and discretionary contributionsaopro-rata basis over five year$lowever, our matching contributions to this plaere
suspended beginning in February 2009, though jzaitits continue to vest in contributions made piéathat date.

The five frozen plans that contain deferred comatos assets are as follows: (1) Harrah's Execubeéerred Compensation P
("EDCP"), (2) the Harrah's Executive SupplementaViggs Plan ("ESSP"), (3) Harrah's Deferred Comaéms Plan ("HDCP"), (4) tf
Restated Park Place Entertainment Corporation ExecDeferred Compensation Plan, and (5) the Cad&@rld, Inc. Executive Security Pl
Employees may no longer contribute to these plans.

Note 20 — Non-consolidated Affiliates

Our non-consolidated affiliates are accounted fatan the equity method and, as of September 30} 20ar investments in and advan
to noneonsolidated affiliates consists primarily of BalrS.A, our investment in Rock Ohio Caesars LLC ((ROin Ohio, and Louisiar
Downs. We manage ROC's Horseshoe Cleveland cadimseshoe Cincinnati casino and Thistledown Raéimoa fee under managem
agreements that expire in May 2032, March 20334gmil 2033, respectively.
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Note 21 - Caesars Enterprise Services, LLC

Formation of Caesars Enterprise Services, LLC

On May 20, 2014, the Company, CEC, CERP, and CG&¢{her with CERP and CEOC, the “Members” and eadfiember”)entere!
into a services joint venture, Caesars Enterprawi&s, LLC (“CES”").CES manages certain Enterprise Assets (as defierefter) and tt
other assets it owns, licenses or controls, anda@mertain of the corresponding employees androtémployees who previously provic
services to CEOC, CERP and CGPH, their affiliated teir respective properties and systems undgr peopertys corresponding prope
management agreement. Corporate expenses thabtaaatated to the properties directly are alledaby CES to CEOC, CERP, and CC
according to their allocation percentages (inialD.0% , 24.6% , and 5.4%respectively), subject to annual review. Opetppenses a
allocated to each Member with respect to their @eBpe properties serviced by CES in accordanch higtorical allocation methodologi
subject to annual revisions and certain prefundeguirements. On October 1, 2014, CES began entiaperations in Nevada, New Jer
and certain other jurisdictions in which regulatapproval had been received or was not requiradiiding through the commencemen
direct employment by CES of certain designated eggas. The enhancement of CES operations desahtmmak in other jurisdictions may
subject to regulatory and other approvals in sudldlictions.

Omnibus License and Enterprise Services Agreement

On May 20, 2014, the Members entered into an Onsniicense and Enterprise Services Agreement (tmeriBus Agreement”)which
granted licenses to the Members and certain of thfiliates in connection with the implementatioh CES. Initial contributions by tl
Members were made in October 2014 and included castributions by CERP and CGPH of $42.5 milliord &22.5 million, respectively
The Company is transitioning certain executives amployees to CES and the services of such emoyéebe available as part of CES’
provision of services to the Members and certaitheir affiliates that own properties that requXES services under the Omnibus Agreement

Under the Omnibus Agreement, CEOC, Caesars Lic@mapany, LLC (“CLC"), Caesars World, Inc. (“CWI'and certain of ot
subsidiaries that are the owners of our propegiesmted CES a non-exclusive, irrevocable, worldeyitbyaltyfree license in and to .
intellectual property owned or used by such licensmcluding all intellectual property (a) currgntised, or contemplated to be usec
connection with the properties owned by the Memizexd their respective affiliates, including any adintellectual property related to 1
Total Rewards®program, and (b) necessary for the provision ofises contemplated by the Omnibus Agreement andhbyapplicabl
management agreement for any such property (cokdgt the “Enterprise Assets”). CERP also gran®iiS nonexclusive licenses to certi
other intellectual property, including intellectymbperty that is specific to properties controlbl3dCERP or its subsidiaries.

CES granted to the properties owned or controliedhle Members and their respective affiliates eranhlusive licenses to the Enterp
Assets. CES granted to CEOC, CLC, CWI and the ptigzeowned or controlled by the Members, includirgy licenses to any intellect
property that CES develops or acquires in the &that is not derivative of the intellectual prdydicensed to it. CES also granted to CE
CLC and CWI a norexclusive license to intellectual property spectticthe properties controlled by CGPH, CERP and thebsidiaries fc
any uses consistent with the uses made by CEOC, &IdCCW!I with respect to such intellectual propgatior to the date of the Omnit
Agreement.

Note 22 — Related Party Transactions

We provide services and manage properties for CRERPCGP LLC. The five properties sold to CGP LL@sdribed in the followin
paragraph and Note 5 , " Property Transaction @Wi@P LLC," remain under CEOC management as described. diti@d we have oth
arrangements with related parties as describedvielthis note.

Property Transaction:

CGP LLC Property Transaction

CEOC, CEC, CAC and CGP LLC previously entered itite CGP LLC Property Transaction. Pursuant to gren$ of the definitiv
agreement governing the terms of the CGP LLC PigpElansaction, CGP LLC paid upant 50% of the ongoing management fees anc
termination fees payable under property manageagmeements entered between us and the ownersiobé#ue Properties. Under the te|
of the agreements entered into in connection wigh@GP LLC Property Transaction, we manage eagbeptyoand receive 50% of the ongc
management fees during the term of the relatedeptppnanagement agreement consisting of (i) a besegement fee of 2% of monthly
operating revenues and (ii) an incentive managerfemtin an amount equal to 5% of EBITDA for eaclemaping year. In addition, ez
property licenses enterprisdde intellectual property from Caesars Licensingrany, LLC ("CLC"). Upon implementation of the @ees
joint venture (CES), we mg
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assign the management agreements to CES, and ALGravit to CES licenses with respect to the emisggvide intellectual property. (S
Note 5, " Property Transaction with CGP LLC .")

LINQ and Octavius Towe

On April 25, 2011, Octavius Ling Holding Companyl.@, our indirect wholly-owned subsidiary, and itsot direct whollyewnec
subsidiaries, Caesars Octavius LLC (“Caesars Qeidvand Caesars Ling, LLC (“Caesars Lingijere formed to pursue the developmer
the Octavius Tower and The LINQ, respectively. @Gag®©ctavius leases Octavius Tower to Desert Palace commonly known as Caes
Palace, our indirect whollpwned subsidiary. Caesars Ling owns a tract of pegperty on which Caesars has developed a réfaihg, ant
entertainment corridor located between The LINQ&H&t Casino and the Flamingo Las Vegas on the Lagag Strip. Caesars Ling leases
gaming space in The LINQ to 3535 Newco, LLC, doingsiness as The LINQ Hotel & Casino, which was dnldus to CGP LLC in Me
2014. The lease payment under the Caesars Oclaais is $35.0 millioannually through expiration in April 2026. The legsayment on Tt
LINQ had been $15.0 million annually through théedaf the sale.

Due to our continuing involvement with The LINQ selguent to its sale to CERP, we consolidated th@ssets and income staten
impacts of The LINQ from the date of sale to CERM®ctober 2013 through May 5, 2014. As a resuliwofsale of the LINQ Hotel descrik
in Note 5, " Property Transaction with CGP LL@nd the resulting assumption by CGP LLC of oask of certain space in The LINQ, we
longer had such continuing involvement and we nmméo consolidated The LINQ in our Consolidated Raial Statements. Because
transaction was made between parties under commiatnot, the difference between the book value ef élssets sold and the fair valu
consideration received has been recorded as "Ingiad¢recognition of LINQ net assets" within ourrSolidated Condensed Statement
Stockholders' Equity/(Deficit). The net book vahfeassets sold and liabilities transferred werel&8nillion and $528.3 million respectively

Due to our continuing involvement with Octavius T@vsubsequent to its sale to CERP in October 2@&3¢ontinue to consolidate !
related assets and liabilities and the resultspafrations, in our Consolidated Financial Statementsequent to the sale of this propen
CERP in October 2013. As a result of this accogptime have treated the legal sale as an accouiiiagcing transaction and have record
financing liability totaling $157.7 million as ofeptember 30, 2014which has been recorded in Deferred Credits aheOn our Consolidat:
Condensed Balance Sheets. Under this accountinigochelease payments are classified as interestegpgnd debt repayment as oppos:
rent expense if we had recognized this transaetsoa completed sale.

The following table exhibits the impact of the abalescribed transactions on our Consolidated Condefitaements of Operations
Balance Sheets.

Three months ended September

30, Nine months ended September 3
(Dollars in millions) 2014 2013 2014 2013
Net revenues $ — % — % 220 % —
Income/(loss) from operations (7.0 — (1.8 —
Net loss attributable to CEOC (11.9 — (35.9) —
Interest expense (4.5 — (34.0 —

Total assets from the transactions included in@amsolidated Condensed Balance Sheets were $32fidhrand $1,154.4 millioras o
September 30, 2014 and December 31, 2013 , regplycti

Related Party Fees and Expens

The following amounts are recorded with respec¢héorelated-party transactions described in thrit@e
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(Dollars in millions) Three Months Ended September 30, Nine Months Ended September 30,
Recorded as: 2014 2013 2014 2013
Reimbursement of expenses Contra expense $ 81t $ 45¢ % 208.7 $ 134.¢
Service Provider Fees Reimbursed management cc 12.: 9.4 46.2 29.¢
Management Fees Management fees 8.2 — 17.2 —
Interest Expense Interest Expense 113 20.7 49.7 63.¢

Property, general,

& |4 i
administrative, and other 15.2 LI o0.1 Sl

Insurance Expense

Reimbursement of Expens

We have shared services agreements with CEC, C&RPCIE and a management services agreement with LG pursuant to whic
we and certain of our subsidiaries provide varigeivices. These agreements, among other things:

- contemplate that we will provide certain servicefated to payroll, accounting, risk management, famance, recordkeepir
financial statement preparation and audit suppeggl, treasury functions, regulatory compliancsurance, information syster
office space and corporate and other centralizedcss;

« allow the parties to participate in our TotaMReds customer loyalty and séffsurance progran

« allow the parties to modify the terms and cond#iof our performance of any of the services angdoiest additional services fr
time to time; and

« provide for payment by CIE of a service fee torugxchange for the provision of services in an amegual to the fully allocat
cost of such services plus 10%.

Costs incurred by us for the benefit of CEC, CERBP LLC, and CIE are recorded as amounts due fiffiiai@s on the Consolidat
Condensed Balance Sheets.

The management services agreement with CGP LLGvslior us to charge a 10% incremental mapkfee for certain reimbursal
expenses.

Service Provider Fee with CERP

The shared services agreement with CERP also mevftht CERP will pay for certain indirect corperauipport costs. Pursuant to
agreement, we are authorized to charge CERP fanaount equal to 30% of unallocated corporate suppmsts, which are referred to
service provider fees.

Management Fee

We manage six properties on behalf of CGP LLC a&ueive 50% of the ongoing management fee for thpgsties. The remaining 50%
the management fees were paid in advance, ancearg tecognized into management fee revenue oedifénof the agreements. With resg
to the properties transferred in the CGP LLC Priyp&ransaction and Horseshoe Baltimore, which ogeneAugust 2014, management f
consist of a base management fee calculated azenpgge of monthly net operating revenues ant@ntive management fee calculated
percentage of EBITDA for each operating year. Witispect to Planet Hollywood, management fees don$is base management
calculated as a percentage of adjusted gross omgratvenue plus net casino wins, and an inceréigecalculated as a percentage of EBITDA.

Insurance with Affiliate:

Affiliates of the Company manage our general lighilworkers compensation and property insuranceei@ges. Accordingly, we p
insurance premiums to these affiliates. Insuraxpemse is included in property, general and adnatise and other expense (before char
CERP and CGP LLC). The payments to our affiliageraade on an installment basis and therefore reianding payable or prepaid asset :
September 30, 2014 or December 31, 2013. Thesegapare included in our overall insurance costsaza subject to allocation to the
owned properties as well as the CERP and CGP Lb@eapties as discussed above in Reimbursement arises.
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Other Related Party Agreements

World Series of Pokef WSOP ) Trademarks

Caesars Interactive Entertainment, Inc. (“CIE”) ajonity-owned subsidiary of CGP LLC, owns the WSOP tradémand associat
rights. We have a perpetual, royaftge license to use the WSOP trademarks in cororegtith operating WSOP branded poker rooms
selling certain WSOP branded retail items.

Hamlet Holdings LLC

Hamlet Holdings LLC ("Hamlet Holdings"), the membeaf which are comprised of an equal number ofviddials affiliated with each
the Sponsors, as of September 30, 2014, benefimaths approximately 60.7%f CEC's common stock pursuant to an irrevocabbey
providing Hamlet Holdings with sole voting and sdlspositive power over those shares.

XOJet, Inc.

XOJet, Inc. ("XOJet"), a private aviation compaig/a TPG portfolio company. CEOC and XOJet areigmtib a Custom Members|
Program Agreement pursuant to which, among othegsh CEOC has access to XOJet aircrafts at cdanaty agreed upon hourly rat
Pursuant to the terms of this agreement, we indwexpenses of approximately $2.6 million for theenmonths ended September 30, 2014.

SunGard Availability Service LP

SunGard Availability Service LP ("SunGard"), a @@ software solutions company, is a TPG portfoimpany. CEOC and SunGard
parties to a Master Agreement for U.S. Availabil@grvices pursuant to which, among other thingsi\Gaud provides us enterprise cli
services and solutions for managed informationrteldgy. Pursuant to the terms of this agreementnagrred expenses of approximatélly.]
million for the nine months ended September 304201

Sabre, Inc.

Sabre, Inc. ("Sabre"), a private travel sector netbgy company, is a TPG portfolio company. CEO@ &abre are parties to a He
Associate Distribution and Services Agreement pamsto which, among other things, CEOC uses Sataelsology to assist customers \
booking hotel rooms. Pursuant to the terms of #igieement, we incurred expenses of approximatelly &flion for the nine months end
September 30, 2014.

Avaya Inc.

Avaya Inc. ("Avaya"), a public communications sodas company, is a TPG portfolio company. CEOC &wdya are parties to
Customer Agreement pursuant to which, among othiaegs$, Avaya supplies us with technology productd services, software licenses
support for such products and services. Pursuahitterms of this agreement, we incurred expeofsapproximately $0.7 milliofior the nin
months ended September 30, 2014.

Norwegian Cruise Line Holdings Lt

Norwegian Cruise Line Holdings Ltd. ("NCL"), a pithktruise ship operations company, is an Apollodiand TPG portfolio compai
CEOC and NCL are parties to a Marketing Agreemensyant to which, among other things, NCL pays CEQg&rcentage of NCL's gam
revenue. Pursuant to the terms of this agreemé&f®@s and NCL's mutual business transactions aradunt$0.8 milliorfor the nine montt
ended September 30, 2014.

Cross Marketing and Trademark License Agreement

We and CIE have a Cross Marketing and Trademarknsie Agreement in effect until December 31, 202fess terminated earl
pursuant to the agreemesiterms. The agreement grants CIE the exclusive t@use various brands of Caesars Entertainnmeconnectio
with social and mobile games and online real magaying in exchange for a 3% royalty. This agreema&st provides for crogsrarketing an
promotional activities between us and CIE, inclgdparticipation by CIE in CEC's Total Rewards ldaygirogram. We also receive a reve
share from CIE for customer referrals. We recoghi6.3 million and $0.2 million during thtaree months ended September 30, 201+
2013, respectively, and $1.4 million and $0.6 igrilduring the nine months ended September 30, 26842013 respectively, pursuant to !
terms of the Cross Marketing and Trademark Licekgeement.
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Registration Rights Agreeme

On August 6, 2014, CEOC entered into a Registrafimghts and Cooperation Agreement (the "RegistnaRights Agreement”), by a
between CEOC and CAC. Pursuant to Registration Rights Agreement, CEOC grants CACstegfiion rights to, and agrees to assist
cooperate with CAC in conducting a possible privalseement of the CEOC 6.50% Senior Notes due 20#6'6.50% Senior Notes") and
CEOC 5.75% Senior Notes due 2017 (the "5.75% Sewdates," and, together with the 6.50% Senior Notles,"Senior Notes") received
CAC.

Pursuant to the Registration Rights Agreement, CE@@ed to on or before October 31, 2014: (i) pepa'shelf’registration stateme
(the "Shelf Registration Statement"); (ii) use coemncially reasonable efforts to have the Shelf Regfisn Statement declared effective by
Securities Exchange Commission (the "SEC"); ang (ise commercially reasonable efforts to maintdie effectiveness of the Sk
Registration Statement, as further specified inRbgistration Rights Agreement.

CEOC determined that it was not commercially viablgorepare and have a Shelf Registration Stateeféattive by October 31, 20:
Because CEOC did not file or maintain the effecte®s of a filed Shelf Registration Statement, CAG equest that (i) CEOC register al
part of the Senior Notes under the Securities Adt933 and/or (iij) CEOC assist and cooperate incthreducting of a private placement of
Senior Notes received by CAC pursuant to the NDisiibution, subject to certain blaadut periods. As of the date of this filing, CAC has
requested any further actions from the Companyegmards to the registering of the Senior Notes sistsce in conducting of a priv
placement of the Senior Notes.

Related Party Balance

Notes Payable to Affiliate

We have a credit facility with CEC pursuant to whicEC may make one or more unsecured loans toeesNSte 9 , " Debt ." Namount
were outstanding as of September 30, 2014 undecréidit facility agreement with CEC. There was $28#illion outstanding under tl
agreement as of December 31, 2013 . In additi&154 millionnote payable to Caesars Entertainment funded tbm®&ell renovation. Th
note was settled in conjunction with the May 20dahsaction described in Note 5 , " Property Tratisaavith CGP LLC." As the amoun
payable with CEC was fully paid in 2014, theredsralated interest expense for the three monthedeB&ptember 30, 2014 here was intere
expense related to the CEC borrowings of $2.4 anilfor the three months ended September 30, 2848 $4.0 million and $10.1 milliofor
the nine months ended September 30, 2014 and 2@%Bectively.

Lonc-Term Debt to Related Parties

Certain related parties owned debt instrumentssfly the Company consisting ®@50% Senior Notes, 5.75% Senior Notes, and 10
Senior Toggle Notes due 2018 widim aggregate principal balance of $293.2 million arig186.6 million as ofSeptember 30, 201dnc
December 31, 2013respectively. The 2013 balance also included3/6&5enior Notes due 2015. Interest expense retatdtese notes w
$11.7 million and $20.7 million for the three mositanded September 30, 2014 @@d.3and $49.7 million and $63.8 million fdhe nine
months ended September 30, 2014 and 2013 , resggcti

Due from Affiliates

The receivable from related parties consists of am®due to us in exchange for shared servicesmeetl on behalf of related parti
including reimbursements from CERP. The payablestated parties consists of income taxes payabfgagsars and shadrm obligations t
repay interest to related parties. Due from aféaamounted to $ 106.2 million and $ 76.4 millamnof September 30, 2014 dbdcember 3:
2013, respectively.
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Note 23 — Subsequent Events
Noteholder Dispute:

On October 3, 2014, CEOC received a purported HaifdDefault and Reservation of Rights (the “Octo®el Notice”)from Wilmingtor
Savings Fund Society, FSB, (“the successor trusieets capacity as successor trustee for the(P@.@econd?riority Senior Secured Nof
due 2018 issued under the Indenture date April2089. CEOC is party to a Collateral Agreement dddedember 24, 2008 by and am
CEOC, the subsidiary parties thereto (together @HOC, the “Pledgors”and the successor trustee as successor collagenat @ U.S. Bar
National Association. In its Form-K dated on September 26, 2014, CEOC disclosedlieatequest of certain holders of CEQdist priority
secured notes, the Pledgors granted Credit Sui€seCayman Islands Branch, as successor first lidlateral agent, a security interest or
such rights, title and interest in the alleged Caruoial Tort Claims identified on Exhibit A to thenfended and restated Waiver Agreer
dated as of August 12, 2014 (the “Exhibit A Claims”

The October 3rd Notice alleges that to the extieat the Exhibit A Claims constitute assets of thed§ors, the failure of the Pledgor:
grant a lien to the Second Lien Collateral Agemttfee holder of the Notes constitutes a defaultaartde Indenture and Second Lien Collal
Agreement. There is approximately $3.7 billion oftés outstanding under the Indenture. If there amsctual event of default under
Indenture, it would constitute an event of defauitler our senior secured credit facilities. If alnligations with respect to the Notes
accelerated, it could trigger default under oueotecured and unsecured notes.

The Company is in the process of reviewing the Bat@rd Notice and intends to take required acifemy, within the 60 day period af
delivery of the Notice to the extent required toidvany event of default under the Indenture.

On October 15, 2014, CEOC received a Notice of Defghe “October 15th Notice"jrom holders purporting to own at least 309
principal amount of CEOC'’s outstanding secqmibrity senior secured notes issued under thennue dated December 24, 2008,
“Indenture”),by and among CEOC, CEC and the successor trudteehdiders' claim in the October 15th Notice afestantially similar to th
claims made by the holders and trustee of CEOQ@sers#priority senior secured notes issued under theniudle dated April 15, 2009, by &
among CEOC, CEC and the successor trustee (sumhcpaims, the “Prior Second Lien Claims”).

The October 15th Notice alleges the following défa(the “Specified Defaults'have occurred and are continuing under the Indenti)
the transactions (the “May Transactionsgnsummated by CEOC and certain of its subsidiataed March 1, 2014 among CEC, CE
certain of CEOC's subsidiaries, CAC and CGP LLC #mtransactions (the “Services Transactioest)lsummated pursuant to the Omn
License and Enterprise Services Agreement, dateaf &8ay 20, 2014, by and among, CES, CEOC, CERPP CGC, Caesars Licensi
Company, LLC and Caesars World, Inc., in each vadated the asset sales and affiliate transactimv&nants under the Indenture bec:
among other things, (a) the consideration recedeEOC was not at least equal to the fair marladties of the assets transferred, (b) ir
case of the May Transactions, any transfer of agsetestricted subsidiaries to unrestricted suésabs did not constitute permitted investm:
under the Indenture, (c) the transactions wereeang that were materially less favorable to CEOQ the relevant restricted subsidiaries
those that could have been obtained in a compatasisaction by CEOC or such restricted subsidiasigh unrelated persons (clauses (a)
and (c) collectively, the “Asset Sales and Servibemsactions”); (ii) the transactions (the "Intarpany Transactionsthcluding any transfe
made in 2012, 2013 and 2014, among CEOC, as borr@amd CEC, as lender, and the Global Intercompéote, dated January 28, 20
among CEOC and certain affiliates violated theliafé transactions covenant in the Indenture, beeauch transactions were on terms
were materially less favorable to CEOC than cowdehbeen obtained in a comparable transaction By@ith unrelated persons; (iii) t
transactions consummated pursuant to the IncreinEatality Amendment and the Term BLoan Agreement, dated as of June 11, -
among Caesars Operating Escrow, LLC, CEC, the tmental Lenders party thereto, Bank of America, NaAd Credit Suisse AG, Cayn
Islands Branch and the lenders party thereto \@dlalie lien incurrence covenant in the Indentuw;tfle transactions consummated purs
to the Note Purchase and Support Agreement amo@OCEEC and certain holders of CEG®.50% senior notes due 2016 and 5.75% ¢
notes due 2017, violated the restricted paymenterant in the Indenture (clauses (iii) and (iv) tidleged Financing Defaults”); W) in
violation of the Indenture, CEC denied and/or disaied its obligations under the Indenture andfsrguarantee of the Notes by stating il
Form 8-K dated May 6, 2014 that upon the sale d©CE common stock to certain investors, CEC’s guiam of CEOGS outstanding secur
and unsecured notes were automatically released'flfleged Guarantee Defaultgnd such default has continued for 10 days; (viPCEan(
other Pledgors failed to comply with the collaterlease provisions in the Second Lien Collatergle&ment because the release of colle
by the Pledgors in connection with the Asset SafesServices Transactions and the Intercompanys@ctions were not permitted by term
the Indenture (the “Alleged Transaction Defaultaf)d (vi) CEOC and other Pledgors failed to compligh the Second Lien Collate
Agreement because the Pledgors failed to grargto t
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Second Lien Collateral Agent a security interesthim alleged commercial tort claims that are idettiin the Amended and Restated Wa
Agreement dated August 12, 2014 (the “Alleged ComneimaeTort Claims Default”).

The holders demand that the Specified Defaultebeedied, other than the Alleged Guarantee Defatliich the holders claim is an ev
of default and cannot be remedied. The Octobel Mbtice claims that to the extent the defaults aeramedied with 60 days following f
date of the notice, such defaults will become evefhdefault under the Indenture (other than tHegdd Guarantee Default, which the hol
claim is already an event of default).

There is approximately $1.0 billion of Notes outstzng under the Indenture. If there were an acueht of default under the Indentur
would constitute an event of default under our @esecured credit facilities. In addition, if oubligations with respect to the Notes
accelerated, it could trigger events of defaultarmaur other secured and unsecured notes. Thesequences could have a material ad
effect on CEC’s and CEOC's business, financial @tord results of operations and prospects.

With respect to the Alleged Transaction Defaulsisathe case with respect to the Prior Second Ciaims, the Company does not beli
that a default or an event of default has occuuradker the Indenture and, furthermore, we belieag shch claims are without merit.

With respect to the Alleged Commercial Tort Clainef8ult, the Company is in the process of reviewtimg October 15" Notice an
intends to take required action, if any, within 8@ day period after delivery of the Notice to theéent required to avoid any event of del
under the Indenture.

On November 3, 2014, the Company received a nétice Wilmington Savings Fund Society, FSB, in iggacity as successor trustee
the 10.00% SeconBriority Senior Secured Notes due 2018 issued uthdeindenture date April 15, 2009, by and amon@®CECEC and U..
Bank National Association, reserving the rightshe# trustee and the holders of the notes with tdpea perfected security interest lier
CEOC's cash to the extent such cash constitusfiority after-acquired property as definedhia tndenture.

Rights Granted to First Lien Creditors

On October 16, 2014, the Company and subsidianyeanf the Amended and Restated Collateral Agreemiated June 10, 2009 ente
in to certain control arrangements with Credit Sei$®\G, Cayman Islands Branch (the “Collateral Agemt order to provide the first li¢
secured creditors with a perfected lien on its c&lth arrangements do not restrict our abilitytibze cash and are not expected to hav
operational impact on the Company.

Negotiations with Lenders

On October 17, 2014, it was announced that CECCGIEAC had executed natisclosure agreements with certain beneficial hsld
debt, including senior secured term loans, issyethé® Company pursuant to the Third Amended anda®ess Credit Agreement dated July
2014, by and among CEC, CEOC, the lender partidsGradit Suisse AG, Cayman Islands Branch, as ddtrative agent, in an effort
restructure the Company's debt.

On October 29, 2014, it was announced that onbeofrst Lien Creditors that had previously exedwta NDA did not extend its ND.
While CEC and CEOC are no longer in discussionk tie one First Lien Creditor who did not exterelNtDA, and while no agreement
been reached yet on the terms of a restructurigg; &d CEOC are continuing discussions with theargimg First Lien Creditors all of whc
have extended their NDAs.

Note 24 — Condensed Consolidating Financial Informtzon of Guarantors and Issuers

In May 2014, Caesars Entertainment completed tleecddive percent of its ownership interest intasertain qualified institutional buye
Upon completion of this sale, CEOC ceased to behallyw owned subsidiary of Caesars Entertainment, as a result of which Caes
Entertainment’s guarantee of CEGQutstanding secured and unsecured notes was aitaly released in accordance with the termshe
indentures governing the applicable notes. See M6t, " Stockholders' Equity for more information on this sale. In addition, @E ha
provided notice to the trustees of its outstandiegior secured notes, secqmibrity senior secured notes, 10.75% senior ndtes2016 ar
10.75%/11.50% senior PIK toggle notes due 2018 @&DC elected to effect the automatic release d’€Huarantee of each such serie
notes for the additional reason that the guaramite¢her notes specified in the applicable indeggurad been released.

In connection with the issuance of CEOC's 10.75%iosenotes due 2016 and 10.75%/11.50% senior PUgléo notes due 20
(collectively, the "Guaranteed Debt") as detailedibte 9 , " Debt ," certain of our wholly-ownedndestic subsidiaries, which
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are 100% owned within the meaning of Rule 3-10 efjlRation SX, provided guarantees. These guarantees arerfdllaconditional as we
as joint and several. The guarantor subsidiaries Guarantors) are comprised of the majority of lousinesses in the U.S. The remai
subsidiaries (the Nofsuarantors) of CEOC are not guarantors of the Guieeal Debt. In lieu of providing separate unadlifinancia
statements for the guarantor subsidiaries, we hmheded the accompanying condensed consolidaitiagial information based on Rulel8-
of the SEC's Regulation S-X.

As described in Note 1, " Organization and BasiBresentation* we elected to restate previously reported anwimthis filing to correc
certain errors in previously reported amounts. Vdeehrevised the condensed consolidating finanofakmation of guarantors and issuer
correct for those errors and for the misclassiiicadf an investment in subsidiary related to aregiment acquired in 2009. The net impa
the corrections was an increase to previously tefddptal stockholders’ equity of our guarantor$86.0 millionwhich we determined was t
material to our consolidated financial statements.
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CONDENSED CONSOLIDATING BALANCE SHEET
SEPTEMBER 30, 2014

Assets
Current assets
Cash and cash equivalents
Receivables, net of allowance for doubtful accounts
Prepayments and other current assets
Inventories
Intercompany receivables
Due from affiliates
Total current assets
Property and equipment, net
Goodwill
Intangible assets other than goodwill
Investments in subsidiaries
Investments in and advances to non-consolidatdhtd$
Restricted cash
Deferred charges and other
Intercompany receivables

Assets held for sale

Liabilities and Stockholders’ (Deficit)/Equity
Current liabilities

Accounts payable

Accrued expenses

Interest payable

Deferred income taxes

Current portion of long-term debt

Intercompany payables

Total current liabilities
Long-term debt
Deferred credits and other
Deferred income taxes
Intercompany payables
Total liabilities

Total stockholders’ (deficit)/equity
Noncontrolling interests
Total (deficit)/equity

(In millions)
Parent Guarantors Non-Guarantors Adjustments Total

1,156 $ 185.1 $ 1382 $ — 3 1,479.¢
46.C 372.] 37.2 — 455.¢
20.5 151.( 43.5 (92.7) 122.%
0.€ 26.1 2. — 29.t
140.¢ 135.2 1.€ (277.9) —
106.2 — — — 106.2
1,470.: 869.¢ 223.1 (370.) 2,193.
135.¢ 5,385." 718.¢ — 6,240.:
— 753.t — — 753.t
3.2 2,547 145 — 2,565.¢
4,809.° 46.¢ — (4,856.Y) —
— 3.€ 138.¢ — 142.5
7.8 — — — 7.5
525.¢ 137.1 13.C (231.9) 444.¢
2,551.( 585. — (3,136.9) —
0.2 2.7 — — 2.6
9,503.C $ 10,332.. $ 1,109.. $ (8594 $ 12,350.:
1356 % 102¢ % 122 $ — 3 250.¢
256.¢ 412.( 136.¢ — 805.7
407.: 1.2 3.7 — 412.2
387.¢ — — (92.7) 294.¢
54.¢ 24.1 3.z — 82.1
3.C 120.( 154.¢ (277.9 —
1,245 660.% 310.¢ (370.) 1,845.¢
15,644.( 65.C 335.7 — 16,044.
156.( 204.t 265.2 — 715.7
— 1,481.¢ 12.1 (231.9 1,262.¢
— 2,310.¢ 825.¢ (3,136.9 —
17,045.: 4,812.; 1,749.: (3,737.9) 19,868.!
(7,542.) 5,520.: (663.€) (4,856.9) (7,542.)
— — 23.t — 23.t
(7,542.) 5,520.: (640.7) (4,856.9) (7,518.9)
9,503.C $ 10,332.. $ 1,109.. $ (8594.) $ 12,350.:
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CONDENSED CONSOLIDATING BALANCE SHEET
DECEMBER 31, 2013

Assets
Current assets
Cash and cash equivalents
Restricted cash
Receivables, net
Prepayments and other current assets
Inventories
Intercompany receivables
Due from affiliates
Total current assets
Property and equipment, net
Goodwill
Intangible assets other than goodwill
Investments in subsidiaries
Investments in and advances to non-consolidatédhtd$
Restricted cash
Deferred charges and other
Intercompany receivables
Assets held for sale

Total assets

Liabilities and Stockholders’ (Deficit)/Equity
Current liabilities

Accounts payable

Accrued expenses

Interest payable

Deferred income taxes

Current portion of long-term debt

Intercompany payables

Total current liabilities
Long-term debt
Deferred credits and other
Deferred income taxes
Intercompany payables
Notes payable to affiliate
Total liabilities

Total stockholders’ (deficit)/equity
Noncontrolling interests
Total (deficit)/equity

Total liabilities and stockholders' deficit

(In millions)
Parent Guarantors Non-Guarantors Adjustments Total

996.. $ 292.% 150.C $ —  $ 1,438."
— 1.C 13.2 — 14.2
45.€ 412.1 36.2 — 494.(
26.C 173.C 50.7 (91.9) 157.¢
0.2 28.4 2.7 — 31.4
282.1 113.2 219 (417.0 —
76.4 — — — 76.2
1,426.¢ 1,020.( 274.¢ (508.¢) 2,212.¢
201.¢ 6,956.¢ 1,694.: — 8,852.¢
— 1,271.: — — 1,271
3.t 2,832.¢ 68.4 — 2,904.¢
8,932.( 149.2 — (9,081.9) —
— SiS 148.5 — 152.2
— — 85.2 — 85.2
304.1 155.] 44.C (20.¢) 482.¢
1,092.¢ 585.¢ — (1,678.9) —
— 11.¢€ — — 11.€
11,960.0 $ 12,986.( 2,315..  $ (11,288.) $ 15,972.¢
101.C % 177.4 65.7 $ —  $ 344.1
187.¢ 482.7 139.% — 809.¢
292.( 1t 14.€ — 308.1
380.2 — — (91.9) 288.¢
86.C 23.¢ 3.8 — 113.¢
— 282.t 134t (417.0 —
1,046.¢ 967.7 357.¢ (508.¢) 1,863.¢
16,034.( 92.1 513.7 — 16,639.
322.( 214 722.¢ — 1,258.°
— 1,520.( 112.¢ (20.6) 1,612.(
— 871. 807.( (1,678.9) —
285. — 15.4 — 300.¢
17,688.. 3,665. 2,529.( (2,207.¢) 21,674.
(5,727.9 9,320.° (239.5) (9,081.9) (5,727.9
— — 25.¢ — 25.€
(5,727.¢) 9,320.° (213.9 (9,081.9) (5,702.()
11,960.¢ $ 12,986.( 2,315  $ (11,288.) $ 15,972.¢
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CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE INCOME/(LOSS)
FOR THE THREE MONTHS ENDED SEPTEMBER 30, 2014

(In millions)
Parent Guarantors Non-Guarantors Adjustments Total
Revenues
Casino $ 14.5 696.¢ 199.C $ — 910.¢
Food and beverage 3.8 171.¢ eLE — 195.C
Rooms 4.€ 110.: 2.¢ — 117.¢
Management fees 4.€ 16.€ 6.€ — 27.¢
Other 3.E 56.t 4.€ (1.5) 63.1
Reimbursable management costs 12.: 23.¢ 60.4 — 96.5
Less: casino promotional allowances (5.2) (137.7) (15.0 — (157.9)
Net revenues 38.2 938.¢ 277.¢ (1.5 1,253.:
Operating expenses
Direct
Casino 9.2 422.¢ 126.7 — 558.7
Food and beverage 1.7 72.1 6.7 — 80.t
Rooms 0.7 26.€ 0.€ — 27.€
Property, general, administrative, and other 6.S 203.¢ 47.C (1.3 256.¢
Reimbursable management costs 12.c 23.¢ 60.£ — 96.t
Depreciation and amortization 1.2 58.¢ 16.€ — 76.7
Write-downs, reserves, and project opening costsoh
recoveries 3.3 0.5 — — 2.8
Intangible and tangible asset impairment charges 50.4 299.1 38.¢ — 388.:
(Income)/loss on interests in non-consolidatediatfis — (0.7 6.€ — 6.5
(Income)/loss on interests in subsidiaries 226.¢ 30.7 — (257.) —
Corporate expense 39.1 15.7 Re (0.9 547
Acquisition and integration costs 4.2 — (0.7 — 4.1
Amortization of intangible assets 0.1 10.t 0.7 — 11.
Total operating expenses 355t 1,163. 304.c (258.¢ 1,564.¢
Income/(loss) from operations (317.9 (224.¢) (26.5) 257.1 (311.9
Interest expense, net of interest capitalized (558.9 (5.0 (28.9) 8.4 (583.9
Loss on early extinguishments of debt (113.5 — — — (113.5
Other income, including interest income 4.C 15.7 o2 (8.9 12.€
Income/(loss) from continuing operations beforeoime taxes (985.9) (213.9 (54.) 257.1 (996.7)
Income tax benefit 110.1 57.2 1.2 — 168.¢
Net income/(loss) from continuing operations, rfaages (875.)) (156.6) (52.9 257.1 (827.5)
Discontinued operations
Loss from discontinued operations — (46.5) (0.8 — (47.9)
Income tax provision — (0.7) — — (0.7
Loss from discontinued operations, net of incomesa — (47.2) 0.9 — (48.0)
Net income/(loss) (875.9) (203.9) (53.7) 257.1 (875.5
Less: net income attributable to noncontrollingiests — — 0.4 — 0.4
Net income/(loss) attributable to CEOC (875.9) (203.9) (53.9) 257.1 (875.7)
Other comprehensive (loss)/income:
Total other comprehensive income/(loss), net abine
taxes 0.5 — 0.1 — (0.4
Comprehensive income/(loss) attributable to CEOC $ (875.6) (203.9) (53.2) $ 257.1 (875.9)
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CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE INCOME/(LOSS)
FOR THE THREE MONTHS ENDED SEPTEMBER 30, 2013

Revenues
Casino
Food and beverage
Rooms
Management fees
Other
Reimbursable management costs
Less: casino promotional allowances
Net revenues
Operating expenses
Direct
Casino
Food and beverage
Rooms
Property, general, administrative, and other
Reimbursable management costs

Depreciation and amortization

Write-downs, reserves, and project opening costsoh
recoveries

Impairment of intangible and tangible assets

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

(Income)/loss on interests in subsidiaries

Corporate expense

Acquisition and integration costs

Amortization of intangible assets

Total operating expenses

Income/(loss) from operations
Interest expense
Loss on early extinguishment of debt
Other income, including interest income
Income/(loss) from continuing operations beforeme taxes
Income tax benefit/(provision)
Income/(loss) from continuing operations, net @bime taxes
Discontinued operations

Income/(loss) from discontinued operations

Income tax benefit/(provision)

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

Net income/(loss)

Less: net income attributable to noncontrollingiests
Net income/(loss) attributable to CEOC
Other comprehensive income/(loss):

Total other comprehensive income/(loss), net abine taxe:

Comprehensive income/(loss) attributable to CEOC

(In millions)
Parent Guarantors Non-Guarantors Adjustments Total

162 ¢ 869.¢ 2202 % — 3 1,106.
3.7 196.: 41.C — 241.(
5.C 149.( 27.C — 181.C
0.3 12t 6.C 4.9 14.5
6.4 82.1 25.€ (23.9) 90.4
9.5 9.C 62.7 — 81.2
(5.2 (162.9 (27.2) — (195.%)
36.C 1,156.( 355.¢ (28.0 1,519.
10.1 474.¢ 132.2 — 616.7
18 82.¢ A7E — 101.5
0.7 33.¢ 7.4 — 417
11.4 273.¢ 71.5 (29.0 3271
8.¢ 9.C 63.2 — 81.1
0.¢ 74.2 21.1 — 96.2
0.1 4.t 6.6 — 11.8
1.8 760.¢ 33.5 — 795.¢
— (0.2 4.5 — 2
446.¢ 30.1 — (476.5) —
9.5 8.€ 0.t — 18.€
3:5 0.2 (0.2 — 3.1
0.1 217 0.7 — 22.t
495.( 1,772.¢ 358.¢ (505.5) 2,121.(
(459.0 (616.9 3.9 477.5 (601.%)
(516.9) (14.9 (30.J) 20.¢ (539.9
— — 0.3 — (0.3
18.C 5.1 (3.5 (29.9) (0.3
(957.9) (626.2) (37.2) 478.5 (1,142.)
(108.9 239.2 43.C — 173.c
(1,066.7) (387.0 5.8 478.5 (968.¢)
— (119.9 14.2 — (104.9
— 8.€ 3.3 — 5.t
— (110.5 11.1 — (99.9
(1,066.7) (497.5 16.€ 478.5 (1,068.7)
— — 2.1 — 2.1
(1,066.7) (497.5 19.C 478.5 (1,066.7)
(4.2) — 3.€ — (0.€)
(2,070.) $ (497.5 22¢ % 478t $ (1,066.)
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CAESARS ENTERTAINMENT OPERATING COMPANY, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S (CONTINUED)
(UNAUDITED)

CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE INCOME/(LOSS)
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2014

Revenues
Casino
Food and beverage
Rooms
Management fees
Other
Reimbursable management costs
Less: casino promotional allowances
Net revenues
Operating expenses
Direct
Casino
Food and beverage
Rooms

Property, general, administrative, and other

Reimbursable management costs

Depreciation and amortization

Write-downs, reserves, and project opening costsohn

recoveries

Intangible and tangible asset impairment charges

Income on interests in non-consolidated affiliates —

(Income)/loss on interests in subsidiaries

Corporate expense
Acquisition and integration costs
Amortization of intangible assets

Total operating expenses

Income/(loss) from operations

Interest expense
Loss on early extinguishments of debt

Gain on partial sale of subsidiary

Other income, including interest income

Income/(loss) from continuing operations beforeme taxes

Income tax benefit

Net income/(loss) from continuing operations, rfdbaes

Discontinued operations
Loss from discontinued operations

Income tax benefit

Loss from discontinued operations, net of inconxese =

Net income/(loss)

Less: net income attributable to noncontrollingiests —

Net income/(loss) attributable to CEOC

Other comprehensive income/(loss):

Total other comprehensive income/(loss), net ofiine taxes

Comprehensive income/(loss) attributable to CEOC

(In millions)

Parent Guarantors Non-Guarantors Adjustments Total
$ 401 $ 22210 % 576.¢ — 3 2,838.:
11.C 544 57.¢ = 613.¢
11.€ 382.t 8.2 — 402.%
78 425 18.5 — 68.1
8.8 181.C 34.€ (4.5 220.2
46.5 86.4 180.¢ — 313.:
(13.6) (435.9) (44.6) — (494.0)
111.7 3,022.¢ 832.: (4.5) 3,961.¢
27.4 1,348.¢ 367.¢ — 1,743."
4.€ 224.¢ 20.€ = 250.1
1.¢ 92.4 1.7 — 96.C
19.€ 660.% 131.5 (3.5 808.:
46.5 86.4 180.¢ — 3138
3.6 170.2 58.1 (0.) 231.¢
5.7 58. (1.9) — 61.C
54.4 312.¢ 50.€ = 418.1
(0.5) 9.¢ — 9.4
215.: 32.¢ — (247.9) —
79.2 54.C 1.1 (2.0 133.¢
17.1 0.2 = = 17.c
0.3 36.€ 1.8 — 39.C
475.¢ 3,077.t 821.7 (252.2) 4,122
(363.%) (55.7) 10.t 2475 (160.6
(1,582.) (23.9 (95.9 34.¢ (1,667.9)
(113.5) — — — (113
— 0.2 (3.9 — (3.1
23.¢ 25.¢ 3.7 (34.6) 18.£
(2,036.0) (52.9 (85.0) 2477 (1,926.)
382.( 26.€ 15.1 — 424.(
(1,654.0) (26.0 (69.9 247 (1,502.)
= (152.9 (17.6) = (169.9
— 20.€ — — 20.¢
(131.9) (17.6) — (149.0)
(1,654.0) (157.9 (87.5) 247 (1,651.)
— (2.9 — (2.6)
(1,654.0) (157.9 (90.9) 247 (1,654.0)
2.7 — (1.0 — (3.7)
$ (1,656.) $ (1579 $ (91.9) 2475  $ (1,657.)
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CAESARS ENTERTAINMENT OPERATING COMPANY, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S (CONTINUED)
(UNAUDITED)

CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE INCOME/(LOSS)
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2013
(In millions)



Parent Guarantors Non-Guarantors Adjustments Total
Revenues
Casino $ 44¢ 9 2,512.; 754.¢ —  $ 3,312.(
Food and beverage 10.C 579.: 134.1 — 723.4
Rooms 13.1 437.( 88.C — 538.1
Management fees 0.2 43.2 17.1 (18.9) 42.3
Other 11.2 238.¢ 69.2 (63.) 256.2
Reimbursable management costs 30.C 25.C 176.€ — 231.¢
Less: casino promotional allowances (13.9) (468.5) (93.2) — (575.9)
Net revenues 95.7 3,367.« 1,146.¢ (81.9 4,528.!
Operating expenses
Direct
Casino 27.¢ 1,430.¢ 443.¢ — 1,902.:
Food and beverage 4.3 245.¢ 55.¢ — 305.5
Rooms 1.8 103.¢ 23.C — 129.t
Property, general, administrative, and other 21.t 775.4 229.5 (82.9) 943.7
Reimbursable management costs 30.C 25.c 176.¢ — 231.¢
Depreciation and amortization 3.C 243.¢ 70.1 (0.2) 316.4
Write-downs, reserves, and project opening costsoh
recoveries 0.1 25.¢ 12.¢ — 38.¢
Intangible and tangible asset impairment charges 1.8 863.¢ 33.5 — 898.¢
Loss on interests in non-consolidated affiliates — (0.5 23t — 23.C
(Income)/loss on interests in subsidiaries 244k 23.2 — (267.7%) —
Corporate expense 44.¢ 17.2 0.€ — 62.¢
Acquisition and integration costs 20.C — 0.t — 20.t
Amortization of intangible assets 0.€ 65.C 2.C — 67.€
Total operating expenses 400.< 3,818.¢ 1,072.( (350.7%) 4,940.¢
Income/(loss) from operations (304.%) (451.% 74.¢ 269.: (412.7)
Interest expense (1,536.6 (43.9 (96.2) 63.2 (1,612.9
Loss on early extinguishments of debt (29.9 — (0.5) — (29.9)
Gain/(loss) on partial sale of subsidiary — (8.9) 53.C — 44.1
Other income, including interest income 49.¢ 15.2 5.E (63.]) 7.4
Income/(loss) from continuing operations beforeoine taxes (1,820.9 (488.6) 36.7 269.4 (2,003.)
Income tax benefit 139.( 275.¢ 34.¢ — 449.2
Income/(loss) from continuing operations, net abime taxes (1,681.9 (213.9) 71t 269.4 (1,554.)
Discontinued operations
Income/(loss) from discontinued operations — (121.9 (9.9 — (231.9
Income tax benefit/(provision) — 9.4 (3.3 — 6.2
Loss from discontinued operations, net of incomesz — (112.5 (12.9) — (124.9
Net income/(loss) (1,681.9 (325.9) 59.1 269.4 (1,679.0
Less: net income attributable to noncontrollingiests — — (2.9 — (2.9
Net income/(loss) attributable to CEOC (1,681.9 (325.9) 56.< 269.4 (1,681.9)
Other comprehensive income/(loss):
Total other comprehensive loss, net of income taxes 4.3 — (17.2) — (21.5)
Less: foreign currency translation adjustmentshaitable to
noncontrolling interests, net of income taxes = = 0.1 = 0.1
Comprehensive income/(loss) attributable to CEOC $ (1,686.) $ (325.7) 39.2 2694 $ (1,703.9)
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CAESARS ENTERTAINMENT OPERATING COMPANY, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S (CONTINUED)
(UNAUDITED)

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2014

Cash flows from operating activities

Cash flows from investing activities

Acquisitions of property and equipment, net of di@m

related payables
Change in restricted cash

Dividend received

Proceeds from sale of properties, net of cash

Proceeds received from sale of assets
Other
Cash flows from investing activities

Cash flows from financing activities

Proceeds from the issuance of long-term debt

Debt issuance and extension costs and fees

Cash paid for early extinguishments of debt
Scheduled debt and capital lease payments

Dividends paid

Distributions to noncontrolling interest owners

Repayments under notes payable to affiliates

Cash flows from financing activities
Cash flows from discontinued operations
Cash flows from operating activities
Cash flows from investing activities
Cash flows from financing activities

Net cash from discontinued operations

Net increase/(decrease) in cash and cash equisalent

Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

(In millions)
Parent Guarantors Non-Guarantors Adjustments Total

(783.00 $ 217.¢  $ 165 $ — 3 (548.7%)
(15.9) (192.9 (83.9) = (291.9
(7.5) — 80.2 — 72,1
1,685.¢ = = (1,685.¢) =
6.C 1,585. — — 1,591
1.C 32.2 — — 33.2
— 2.2) — — (2.2)
1,669.: 1,423.2 (3.6) (1,685.¢) 1,403.:
1,528.1 = = = 1,528.:
(204.79) — — — (204.%)
(1,702.) — — — (1,702.)
(62.9) (15.0 (2.7) — (80.0)
= (1,685.¢) = 1,685.¢ =
— — (5.0) — (5.0)
(285.9) — (15.9) — (300.9)
(726.2) (1,700.9) (23.) 1,685.¢ (764.9)
— (46.0) (1.5) — (47.9)
— (1.7) — — (1.7
— (47.9) (1.5) — (49.9)
160.1 (107.9 (11.9) — 41.2
996.4 292.: 150.( = 1,438."
1,156.f % 185.1 % 138.: $ — 3 1,479.¢
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CAESARS ENTERTAINMENT OPERATING COMPANY, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S (CONTINUED)
(UNAUDITED)

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2013

Cash flows from operating activities

Cash flows from investing activities

Acquisitions of property and equipment, net of
change in related payables

Change in restricted cash
Dividends received
Proceeds from sales of properties, net of cash

Investments in/advances to non-consolidated
affiliates and other

Purchase of additional interests in subsidiaries
Other

Cash flows from investing activities

Cash flows from financing activities
Proceeds from the issuance of long-term debt
Assumption of debt by non-guarantors
Debt issuance and extension costs and fees
Repayments under lending agreements
Cash paid for early extinguishments of debt
Scheduled debt and capital lease payments
Dividends paid
Contributions from noncontrolling interest owners

Repayments under lending agreements (related
party)
Transfer (to)/from affiliates

Other

Cash flows from financing activities

Cash flows from discontinued operations
Cash flows from operating activities
Cash flows from investing activities
Cash flows from financing activities

Net cash from discontinued operations

Net increase/(decrease) in cash and cash equisalen
Change in cash classified as assets held for sale
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

(In millions)
Parent Guarantors Non-Guarantors Adjustments Total
$ (492.6) $ 161.C $ 2t §$ — (329.))
(7.€) (231.9 (211.%) = (450.6)
— (1.0 701.t — 700.t
48.¢ 74.: — (122.6) —
— (25.9) 76.1 — 50.4
— — (13.6) — (13.6)
(15.9) — — 15.¢ —
— (2.4) (8.9 — (11.9)
25.C (186.9) 543.¢ (106.¢) 275.5
127.2 — 1,680.¢ — 1,808.:
2,199.. = (2,199.9) = =
(49.9) — (8.0 — (57.9)
(28.9) = = = (28.9)
(1,783.) — (5.5 — (1,788.9
(8.1) (L.E) — — (9.6)
— (48.9) (74.2) 122.¢ —
— — 35.: — 35.:
(231.0 — — — (231.0
1.1 0. 14.¢ (15.¢) =
— (6.2 (11.9) — (18.0
227.2 (56.2) (567.9) 106.¢ (290.7)
— (0.9) 0. — —
— — 65.7 — 65.7
— (0.9 66.¢€ — 65.7
(240.9 (82.9) 447 = (278.0
— — 0.2) — 0.2)
911.¢ 353.¢ 280.¢ = 1,546.¢
$ 671t $ 2718 $ 325§ — 1,268.
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Item 2. Management's Discussion and Analysis of Financial Condition ahResults of Operation:

The following discussion and analysis reflects tiperating results of Caesars Entertainment Opegrafiompany (“CEOC”or the
“Company”) for the three and nine months ended &aper 30, 2014 and 20Ehd references are to the notes to consolidatedecse
financial statements included in Iltem 1, “ UnaedifFinancial Statements .”

Recent Developmen

Caesars Enterprise Services, LLC ("CESfHhe Company, CEC, CERP, and Caesars Growth Prepéttldings, LLC (“CGPH”entere
into a services joint venture, Caesars Enterprisei&s, LLC (“CES”).CES manages certain enterprise assets and empasncof th
corresponding employees and other employees whertdly provide services to CEOC, CERP and CGPHy tiféliates and their respecti
properties and systems under each property’s qonelng property management agreement.

Corporate expenses that are not allocated to thyepties directly are allocated to CEOC, CERP, @@PH by CES according to th
allocation percentages (initially 70.0% , 24.6%nd &.4%, respectively), subject to annual review. Initralestments were made into CE!
October 2014 and included cash contributions by EERd CGPH of $42.5 million and $22.5 millipmespectively. The transition of C
commenced in October 2014 (see Note 21 , " Ca&sdesprise Services, LLC ").

Summary of 2014 Eveni

Sale of Certain Properties from CEOC to CGP LMZe completed the sale to Caesars Growth Partnef3,(ICGP LLC") of Bally's La
Vegas, The Cromwell and the LINQ Hotel & Casino May 5, 2014, and the sale of HarretNew Orleans on May 20, 2014. CGP 1
acquired these four properties from CEOC for arreggte purchase price of $2,000.0 million minusiesel debt and other customary clo:
adjustments (see Note 5, " Property Transactioh GGP LLC ).

Sale of CEOC Common Stotk.May 2014, Caesars Entertainment completed tleecf®8.1 shares (68,100 shares on a ppht-basis) c
its shares of our unregistered common stock tairequalified institutional buyers. Caesars Entarteent received an aggregate purchase
of $6.2 million for the shares. These shares wéfererl pursuant to an exemption from the registratiequirements of the Securities Ac
1933, as amended. Upon completion of the sale, afadsntertainmerg’ guarantee of our outstanding secured and unskcuwes we
automatically released (see Note 10 , " Stockheldeguity ").

CEOC Common Stock Split. May 2014, we effected a 1,000-fbrsplit of our common stock. Unless otherwise staadl applicable sha
and pershare data presented herein have been retroactidghgted to give effect to this stock split. AsSe#ptember 30, 2014, we had
million shares of common stock issued and outstan(iee Note 10 , " Stockholders' Equity ").

Incremental Term Loarn July 2014, we completed the offering of $1,75@lion of incremental term loans (“Incremental Term Loi
or "Term Loan B7") due March 1, 2017, with a sphimggmaturity to 90 days prior to March 1, 2017mére than $500.0 million of our Te
Loan B5 or Term Loan B6 remain outstanding on sdate. The Incremental Term Loans were incorporatém the Credit Facilities,
amended. We used the net cash proceeds from theraatal Term Loans to complete the repayment &6 20aturities and reducing cert
outstanding term loans, as described below (see 8lpt Debt ™).

Repayment of 2015 maturitids. July 2014, we completed a cash tender offerafty and all of the $791.8 millioaggregate princip
amount outstanding of our 5.625% Senior Notes di&2We received tenders from the holders of $#4lllon aggregate principal amount
the 5.625% Notes. In addition, pursuant to notelpase agreements with a significant thpatty holder and a subsidiary of CGP LLC
other debt redemptions, we purchased an additbrér.4 millionin aggregate principal amount of the 5.625% No@mnsideration for tt
purchase of these notes was $830.3 million . Assalt of these repayments, we recognized a lossadg extinguishment of debt §52.¢
million on the 5.625% Senior Notes.

We also completed a cash tender offer for any draf ¢he $190.0 million aggregate principal amooutstanding of our 10.00% Second
Priority Senior Secured Notes due 2015. We receteeders from the holders of $103.0 milliaggregate principal amount of the 10.(
Notes. In addition, pursuant to note purchase ageeés with a significant thi-party holder and a subsidiary of CGP LLC, we puseltha
additional $83.2 million in aggregate principal ambof the 10.00% Notes. Consideration for the pase of these notes was $190.9 million
As a result of these repayments, we recognizedsada early extinguishment of debt of $13.5 mill@nthe 10.00% Senior Notes. As a re
of the tender offers and the note purchases, viredeapproximately 100.0%f the outstanding amount of the 5.625% Notes qmilaximatel
98.0% of the outstanding amount of the 10.00% N¢stese Note 9 , " Debt ™).
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Repayments of Certain Term Loams.connection with the assumption of the Incremef&rm Loans and the consummation of
amendment to the Credit Facilities, the Companyite794.6 million in certain term loans as follo#46.4 millionin aggregate principal
the Term Loan B1; $12.6 million in aggregate pniatiof the Term Loan B3; $578.2 million in aggregptincipal of the Term Loan B454.:
million in aggregate principal of the Term Loan Bid $133.1 millionin aggregate principal of the Term Loan B6 heldcbypsenting lende
at par under the existing Credit Facilities. A®ault of these repayments, we recognized a logsady extinguishment of debt §22.2 millior
(see Note 9, " Debt ).

Bank Amendmenin July 2014, we amended our senior secured ci@adlities to, among other things: (i) modify thiedncial maintenan:
covenant to increase the leverage ratio levelefijlude the new Incremental Term Loans from thindien of "Senior Secured Levera
Ratio" for purposes of such covenant, and (iii) fo@EC’s guarantee under the senior secured cfadilities such that CEG’ guarantee
limited to a guarantee of collection with respecbbligations owed to the lenders who consentaiédBank Amendment (see Note 9Dé&bi

),

Note Purchase and Support Agreemém#ugust 2014, CEOC and CEC announced that thaghedd an agreement with certain holde
CEOC's outstanding 6.50% Senior Notes and 5.75% SenideNin connection with a private refinancing tei®n, pursuant to whic
Holders have agreed to sell to CEC and CEOC aneggtg principal amount of $89.4 milliaf the 6.50% Senior Notes and an aggre
principal amount of $66.0 million of the 5.75% SmniNotes. CEC agreed to pay such Holders a ratahteunt of $77.7 milliorof cash in th
aggregate. In addition, CEOC agreed to pay suckétsla ratable amount of $77.7 milliohcash in the aggregate and plus agreed to pd
Holders accrued and unpaid interest in cash. CE€edgto contribute $426.6 millioim aggregate principal of Senior Notes to CEOC
cancellationsee Note 9, " Debt ).

RegistrationRights Agreementn August 2014, CEOC entered into a RegistratioghRi and Cooperation Agreement (tHetjistratiol
Rights Agreement”)by and between CEOC and CAC. Pursuant to the Ratyist Rights Agreement, CEOC granted CAC registnatights
to, and agreed to assist and cooperate with CAcoraucting a possible private placement of the CEB0% Senior Notes due 2016 and
CEOC 5.75% Senior Notes due 2017. Pursuant to #wgsRation Rights Agreement, CEOC agreed to obefore October 31, 2014:
prepare a “shelf'registration statement (the "Shelf Registrationteteent"); (ii) use commercially reasonable effoidshave the She
Registration Statement declared effective by theuBtges Exchange Commission (the "SEC") and (i commercially reasonable effort
maintain the effectiveness of the Shelf RegistraStatement, as further specified in the Registnalights Agreement.

CEOC determined that it was not commercially viaiolg@repare and have a Shelf Registration Stateeféedtive by October 31, 20:
Because CEOC did not file or maintain the effectess of a filed Shelf Registration Statement abaif date, CAC can request that (i) CE
register all or part of the Senior Notes under Sleeurities Act of 1933 and/or (ii) CEOC assist andperate in the conducting of a priy
placement of the Senior Notes received by CAC famsto the Notes Distribution, subject to certalack-out periods. As of the date of t
filing, CAC has not requested any further actiaisrf the Company in regards to the registering efSknior Notes or assistance in condu
of a private placement of the Senior Notes (Sete 22 , " Related Party Transactions ").

Rights Granted to First Lien Creditortn September 2014, at the request of certain hsld€our first priority senior secured notes,
Company and subsidiary parties of the Collateraleggent dated December 24, 2008 (together with CE@C‘Pledgors”granted to Crec
Suisse AG, Cayman Islands Branch (the “Collatergémit”) a security interest in and lien on all siriedgors rights, title, and interest in 1
alleged Commercial Tort Claims that are identifiadhe Amended and Restated Waiver Agreement dateglist 12, 2014. The Compe
maintains that the granting of the security inteyesd related liens is not an acknowledgment orisglon by any Pledgor or any other pe
or entity that any of the alleged Commercial Todi@s have any merit or value, or that any Pledgas any right, title or interest to the alle
claims.

In October 2014, the Company entered into certaimrol arrangements with the Collateral Agent idesrto provide the first lien secu
creditors with a perfected lien on its cash. Sutargements do not restrict our ability to utilzash and are not expected to have an operz
impact on the Company (see Note 23, " Subsequenitg").

Negotiations with Lender#n September 2014, it was announced that CEC ar@CClkad executed natisclosure agreements with cer
first lien creditors of the Company's 11.25% sesiecured notes due 2017; our 8.5% senior secutted dae 2020 and our 9% senior sec
notes due 2020 in an effort to restructure the Gomgjs debt.

In October 2014, it was announced that CEC and CE&xCexecuted nodisclosure agreements (NDA's) with certain benaffibolders ¢
debt, including senior secured term loans, issyethé® Company pursuant to the Third Amended anda®ess Credit Agreement dated July
2014, by and among CEC, CEOC, the lender partidsGradit Suisse AG, Cayman Islands Branch, as ddtrative agent, in an effort
restructure the Company's debt (see Note 23 , 8&utent Events " ).
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Also in October 2014, it was announced that onghefFirst Lien Creditors that had previously exeduan NDA did not extend its ND
While CEC and CEOC are no longer in discussionh ttie one First Lien Creditor who did not extersiNIDA, and while no agreement
been reached yet on the terms of a restructurigg; &d CEOC are continuing discussions with theargimg First Lien Creditors all of whc
have extended their NDAs. (see Note 23, "Subsedtisrits").

Property Closure:

Gaming activity in the U.S. has declined since 2@@iile regional competition and supply has incréasehese market dynamics h
negatively impacted our regional and consolidagsilts. In response to these conditions, we hasedlthree properties in 2014 as follows:

Showboat Atlantic CityOn August 31, 2014, we permanently closed ShowBdiaintic City. During the second quarter of 2014¢
recorded a $4.8 million charge for severance castsin the three months ended September 30, 2@&4recorded an additionglL5.8 millior
charge related to exit costs.

Harrah's Tunica.On June 2, 2014, we permanently closed Harrah's&c@un Tunica, Mississippi. In the first quarter2014 we recorde
intangible and tangible asset impairment chargésling $65.0 million. During the second quarter of 2014 we recordecharge fo
approximately $10.9 million related to exit costel&3.6 million related to severance costs.

Golden Nuggetin February 2014, we permanently closed our GoMegget casino in London, England. As a resulthimfirst quarter ¢
2014 we recorded charges of $1.7 million relateth&impairment of intangible and tangible assats$13.1 million related to exit costs.

Other Matters

lowa Dog Racing LegislationAs a result of new legislation passed in May 20A4he State of lowa, we are required to ceas:
greyhound racing activities at our Horseshoe CdwBlciffs casino in Council Bluffs, lowa, effectideecember 31, 2015. The new legisla
also requires that we pay a total of $65.0 milliorthe lowa Racing and Gaming Commission over &msgear period, beginning on Janu
2016. These exit costs were recorded at the preséund of the future liability and will be accreteder the term of the payments. The liab
related to the exit costs was $41.4 million asept8mber 30, 2014 .

Recent Accounting Pronouncemen

For discussions of the adoption and potential irtgpatrecently issued accounting standards, reféldte 3 , "Recently Issued Accounti
Pronouncements ."

Basis of Presentatiol

Due to our continuing involvement with The LINQ foed within "LINQ and Octavius Tower Results of Operatibtelow) subseque
to its sale to CERP, we consolidated the net assetsncome statement impacts of The LINQ fromdhee of sale to CERP in October 2
through May 5, 2014. As a result of our sale of thQ Hotel as described in Note 5, " Property ngaction with CGP LLC' and tht
resultant assumption by CGP LLC of our lease ofaterspace in The LINQ, we no longer had such ooiiig involvement and we no lont
consolidated The LINQ in our Consolidated Finan&8tdtements. We also had continuing involvemertt Wittavius Tower subsequent tc
sale to CERP in October 2013; however, we conttousonsolidate it. Therefore, the three month geeading September 30, 2014 inclt
the impact of consolidating the results of Octaviusver and the nine month period ending SeptemiBer2814 includes the impact
consolidating the results of The LINQ (through M&y2014 only) and Octavius Tower.

Property Aggregatior

The executive officers of the Company review oppgatresults, assess performance, and make decisidaied to the allocation
resources on a property-ipyeperty basis. We believe, therefore, that eadpgnty is an operating segment and that it is gpyate tc
aggregate and present the operations of the Comaargne reportable segment. To provide more mefningormation than would
possible on a consolidated basis, the Companyisccasoperties have been grouped into their magbegories to facilitate discussion of
Company's operating results.

Operating Results - Detailed Information

We perform impairment assessments on our goodwil aonamortizing intangible assets at least annually, tote frequently
impairment indicators exist. We also review thayiag value of our long-lived assets for impairmaitenever events or
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circumstances indicate that the carrying valuerohsset (or asset group) may not be recoverahie fine estimated future cash flows of
asset (or asset group). We incorporate estimatesirofuture performance into these assessmenth, aIEBITDA, revenues, cash flows,
other market factors, the results of which canrofie different from our projections.

Based upon the results of these assessments, areleddmpairments related to continuing operatitmtaling $388.3 million an&$795.¢

million for the three months ended September 3Q,42nd 2013, respectively. We recorded impairmentated| to continuing operatic
totaling $418.1 million and $898.8 millidior the nine months ended September 30, 2014 ahd, 28spectively. The impairments relate
tangible assets, goodwill, gaming rights, and tnaaids. The 2014 impairment charges were drivenhingl tquarter impairments ¢§181.:
million related to goodwill, $156.6 million related gaming rights, and $50.4 millioelated to tangible assets. These impairment charge
primarily attributable to a decline in recent penfiance and downward adjustments to expectationfutafe performance at the rela
properties. The 2013 impairment charges were dribyethird quarter impairments of $ 500.5 millioglated to certain Atlantic City properti
$112.3 million related to goodwill, $96.5 milliorlated to trademarks, and $86.6 milli@iated to gaming rights. These impairment chz
were primarily attributable to the continued weasén visitation resulting largely from intense i@l competition. In addition, we he
experienced negative trends in operating resulteitain other markets, which resulted in impairtredrarges in addition to those related tc
Atlantic Coast properties.

Discussion of Results of Operations

Three Months Ended September 30,

2014 2013
CEOC CEOC CEOC
Financial Consolidated Consolidated Percent Favorable/
Dollars in millions) @ Octavius® Information © Results® Results® (Unfavorable) ©
Casino revenues $ — $ 910« $ 910.« $ 1,106. 17.7%
Net revenues — 1,253.: 1,253.: 1,519.: (17.5%
Loss from operations (7.0 (304.9) (311.9) (601.%) 49.4%
Loss from continuing operations, net of income faxe (11.9) (816.9) (827.5) (968.9) 15.€ %
Loss from discontinued operations, net of inconxesa — (48.0 (48.0 (99.9) 51.7%
Net loss attributable to CEOC (11.9 (863.9) (875.7) (1,066.) 19.C%
Property EBITDA®P® 1.2 231.¢ 233.( 354.t (34.0%
Nine Months Ended September 30,
2014 2013
CEOC CEOC CEOC
(Dollars in millions) @ LINQ/Octavius |nf§|r?r?2t%6:1l © C%lssﬂ:?s%t’ed C%nessoJ:?saged P?&i‘?;@;i{,?;‘;’?f o
Casino revenues $ — $ 2,838 $ 2,838 3,312.( (14.9%
Net revenues 22.70 3,939.! 3,961.¢ 4,528.! (13.0%
Loss from operations (1.8 (158.9 (160.€) (412.9) 61.5%
Loss from continuing operations, net of income faxe (35.9) (1,466.9) (1,502.9) (1,554.) 5.€%
Loss from discontinued operations, net of inconxes$a — (249.0 (149.0 (124.9 (19.9%
Net loss attributable to CEOC (35.9 (1,618.) (1,654.() (1,681.9 3.8%
Property EBITDA®® 33.C 711.¢ 744.¢ 1,026.: (30.71%

*

@

(b)

©

()

Not meaningft

Casino revenues, net revenues, income/(loss) fizemations, and loss from continuing operations ofi@come taxes for all periods presented in #iges above exclude 1
results of the Harrah's St. Louis casino, the Aleads casino, the subsidiaries that held our lamtession in Macau, the Golden Nugget casino, HarfBunica an
Showboat Atlantic City, all of which are presengsddiscontinued operations.

Due to our continuing involvement with The LINQ a@dtavius Tower of Caesars Palace Las Vegas, fiteperties' results are included in our resultsnduthe periods i
which they have been consolidated. For more deted,"Basis of Presentation” above.

CEOC Financial Information represents the disaggieg of CEOC Consolidated Rest

CEOC Consolidated Results represents the resutiperfitions and certain key metrics of CEOC asudedl in our Consolidated Statements of Operatiom®nformity witt
accounting principles generally accepted in thetdg¢hStates ("GAAP").

Property EBITDA is a notGAAP financial measure that is defined and recedcib its most comparable GAAP measure later midbcument. Property EBITDA is incluc
because the Company's management uses PropertyDBBI measure performance and allocate resources,balieves that Property EBITDA provides investaish
additional information consistent with that usednignagement.
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®  Percentages are 2013 CEOC Consolidated Resultsmagaced to 2014 CEOC Financial Information. Se@welor description and discussion of the disaggiegaoi
LINQ/Octavius.

The tables above disaggregate our results of apasaaind key metrics into two components: (1) thpact of consolidating the results
Octavius Tower for the three months ended Septe®@®eP014 and The LINQ and Octavius Tower for tiree months ended September
2014 (noted in the above tables as "Octavius" and "LINQAvius," respectively), and (2) the remainingadigregated components of
results of operations and key metrics ("CEOC Fimrinformation”). Due to our continuing involventemith Octavius Tower, we continue
consolidate this property and the related net assed income statement impacts into our finanesallts subsequent to CERP's ownersh
this property in October 2013. For more detail, '$88/Q and Octavius Tower Results of Operationsiole

Because we believe it is important to investorsinderstand how the LINQ and Octavius Tower impactresults of operations and
key financial metrics, and this approach alignswhibw our results are viewed by management, we teaggregated our consolidated re:
into the two components described. Accordingly, are providing the following Management's Discussamd Analysis on that sal
disaggregated basis.

LINQ and Octavius Tower Results of Operatio

On April 25, 2011, Octavius Ling Holding Companyl @, our indirect wholly owned subsidiary, and itsot direct wholly owne
subsidiaries, Caesars Octavius LLC (“Caesars Qetdvand Caesars Ling, LLC (“Caesars Lingilere formed to pursue the developmer
the Octavius Tower and The LINQ. Caesars Octavasds Octavius Tower to Desert Palace, Inc., cotynkmown as Caesars Palace,
indirect wholly owned subsidiary. Caesars Ling owrtsact of real property on which Caesars hasldpee a retail, dining, and entertainir
corridor located between the LINQ Hotel and thentitayo Las Vegas on the Las Vegas Strip ("The LIN@3esars Ling leases the gan
space in The LINQ to 3535 Newco, LLC, doing businas The LINQ Hotel & Casino, which we sold to CAFC on May 5, 2014. The lea
payments under the Caesars Octavius lease is #38iGn annually through expiration in April 2026. The legsayment on The LINQ h
been $15.0 million annually through the date ofdate.

The following discussion and analysis assesses, disaggregated basis, the impact of The LINQ aoth@us Tower on our results
operations and key metrics during the period inciwhthey have been consolidated. See "Basis of m&m” above for more detail. The |
from operations reflects all rental payments magesto CERP, described above as principal andest®n the presumed financing undel
effective interest method. Accordingly, this treatrh effectively moves rental payments through geicosts, which increases the Prog
EBITDA key metric presented in the tables above.

Three months ended September

30, Nine months ended September 3
(Dollars in millions) 2014 2013 2014 2013
Net revenues $ — % — 3 227 $ —
Loss from operations (7.0 — (1.8 —
Net loss attributable to CEOC (11.9 — (35.9) —
Property EBITDA 1.2 — 33.C —

Due to the timing of the transfer of The LINQ andt&vius Tower to CERP, there are no comparabl®geesults; accordingly, the en
results of The LINQ and Octavius Tower in our Cditggsded Condensed Financial Statements represesatsamnce to the prior year compare
period.

Impact of Property Sale

We completed the sale of four properties (The CrethvBally's Las Vegas, the LINQ Hotel, and HarsaNew Orleans) to CGP LLC
May 2014, as well as the sale of Planet Hollywoeddrt & Casino to CGP LLC in October 2013 (togethiee "Sold Properties”). The sale:
these five properties ("Property Sales") drove migtehanges in ouresults. Due to the timing of the Property Salbs, firior year contai
results for the full three and nine months endeptedrber 30, 201%or all of the Sold Properties, while the curreefay contains no Plar
Hollywood revenues in either the three and nine tmended September 30, 201dnd contains results for the four properties $ol€CGF
LLC in May 2014 for the entire three months endedréhh 31, 2014, but only for the portion of the thmaonths ended June 30, 201«
through the date of the sale. For more informatiorthe Property Sales, see Summary of 2014 Eveoigaand Note 5 , Property Transactic
with CGP LLC ").
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The impact of the Property Sales has been reflestpdrately in the following discussion and analysienable a better understandin
our continuing operations. In addition, in the getquarter 2013, we completed the partial saleuofGonrad Punta del Este casino in Urug
(the "Conrad") and as a result we no longer codatdi the Conrad’ results, but rather account for our ownershipragt under the equ
method of accounting.

CEOC Financial Information and Results of Operatien

The following reflects a discussion and analysistied second component of our results of operatitims, remaining disaggrega
components of our results of operations and keyiosetthe CEOC Financial Information in the tabédmve. All of the following discussii
and analysis refers to the columns identified a®CHE-inancial Information for 2014 as compared Wifti3 CEOC Consolidated Results.

Consolidated Net Revenues

Three Months Ended September 30, Percent Nine Months Ended September 30, Percent
Favorable/ Favorable/
(Dollars in millions) 2014 2013 (Unfavorable) 2014 2013 (Unfavorable)
Net Revenues $ 1,253.0 $ 1,519. 17.9% $ 3,939.. $ 4,528 (13.0%

Three Months Ended September 30, 2014 comparedejitember 30, 2013

Net revenues declined $266.0 million , or 17.5%mpared with the prior year quarter, primarilyedo a decline in casino revenus
$196.0 million , or 17.7% . The decline in casiewanue was driven by the Property Sales, whichwuated for $156.0 million , or 79.6%w0t
the casino revenue decrease. The remainder ofeftreake in casino revenue was primarily relatadhfavorable hold at Caesars Palace
Vegas and an 8%ecline in gaming volume for slot play at our dotieegroperties. Overall visitation in the third gtex 2014 decreased 12.
compared to the prior year primarily driven by @dfantic City properties and other regional markethich was partially offset by a slic
increase in spend per trip. In addition, room resxedeclined $63.2 million, or 34.9%, and food aptddyage revenue declined $46.0 millior
19.1%. The Property Sales were the primary drivéh@se declines, accounting for $56.5 million86r4%, of the decline in room revenue
$48.8 million, or 106.1%, of the decline in fooddaheverage revenue. Partially offsetting this dtgtiwas a $37.9 million decrease
promotional allowances, also primarily related tw Broperty Sales, a $24.9 million increase inreasévenue at our international propertie
$15.3 million increase primarily related to the éidd of Planet Hollywood management fees and a®bdllion increase in management f
at our managed properties. Our regional marketsAdlaantic City experienced a decline of 1.8f6net revenues in the third quarter comp
with the prior year, excluding the impact of theperty Sales described above.

Nine Months EndeSeptember 30, 2014 compared with September 30, 2013

Net revenues declined $589.4 million , or 13.0%ompared with the prior year period, primarilyedio a decline in casino revenue
$473.7 million or 14.3% . The impact of the Prope3tales and the Conrad sale drove the majorithefiecrease with a $300.6 millidecline
in casino revenue for Property Sales and a $65libmdecline related to the Conrad sale. The rewai of the decrease in casino revenue
primarily due to a 7% ecline in gaming volume for slot play, in addititsm unfavorable hold in certain regional markets @tlantic City
Overall visitation decreased 9.9% driven primaklly our Atlantic City properties and other regionarkets, which was partially offset by
slight increase in spend per trip. In addition,moevenue declined $135.8 million, or 25.2%, angdfand beverage revenue declined $1
million, or 15.2%. The Property Sales were the priyrdriver for these declines, accounting for $@2illion, or 89.8%, of the decline in roc
revenue and $105.7 million, or 96.3%, in food arddrage revenue. Partially offsetting these revaaatines was an $81.4 million decreas
promotional allowances, also primarily related tor &°roperty Sales, and a $25.8 million increasemamagement fees at our mane
properties. Our regional markets and Atlantic @xperienced a decline of 6.4% in net revenues dutirnine months ended September
2014 compared with the prior year period, excludhmimpact of the Property Sales described above.
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Analysis of Net Revenues on a Disaggregated |

Three Months Ended September 30, Percent Nine Months Ended September 30, Percent
Favorable/ Favorable/
(Dollars in millions) 2014 2013 (Unfavorable) 2014 2013 (Unfavorable)
Domestic $ 1,037.¢ $ 1,105.¢ (6.)% $ 2,997.¢ % 3,179.¢ (5.7%
Managed, international and other 215.7 167.C 29.2% 665.1 576.( 15.5%
Sold Properties — 246.¢ (100.0% 276.1 7727 (64.9)%
Total $ 1,253 $ 1,519 $ 3,939.. % 4,528.t

Three Months Ended September 30, 2014 comparedSejitember 30, 2013

Domestic net revenues declined $67.8 million ,.4#6, compared with the prior year quarter, pritgatue to a decline of $64.9 million
or 7.2% , in casino revenue. This decrease wasapitimdue to unfavorable hold at Caesars PalaceMagms and an 8%ecline in gamin
volume for slot play. Overall visitation in the ttliquarter 2014 decreased 12.7% compared to tbe ywar primarily driven by our Atlan
City properties and other regional markets, whicspartially offset by a slight increase in speed tpip. As described above, our regic
markets and Atlantic City experienced a declind.8f6in net revenues in the third quarter compared trighprior year, excluding the imp
of the Property Sales described above.

Managed, international and other net revenues dsex $48.7 million , or 29.2%compared with the prior year quarter, primaribedo
$24.9 million increase in casino revenue at ouerimtional properties, $15.3 million increase prilyarelated to the addition of Plar
Hollywood management fees and a $13.3 million iaseein management fees driven by the addition efShld Properties as mana
properties.

Net revenues related to our Sold Properties det#2216.9 million , or 100.0%compared with the prior year quarter, due tottaesfer o
ownership of the related properties to CGP LLC iay\2014.

Nine Months EndeSeptember 30, 2014 compared with September 30, 2013

Domestic net revenues declined $181.9 million 5.6 , compared with the 2013 period, primarily twe decline of $151.7 millionor
5.9% , in casino revenue. This decrease was pilynduie to a 7%decline in gaming volume for slot play, in additimunfavorable hold
certain regional markets and Atlantic City. Ovexadlitation decreased 9.9% driven primarily by édlantic City properties and other regio
markets, which was partially offset by a slightrease in spend per trip. As described above, agiomal markets and Atlantic City toget
experienced a decline of 6.4% in net revenues duhia nine months ended September 30, 2Z@dpared with the 2013 period, excluding
impact of the Property Sales described above.

Managed, international and other net revenues asei $89.1 million , or 15.5%compared with the 2013 period, primarily due h
$80.5 millionincrease in reimbursed management costs primaisted to the addition of Planet Hollywood and &.82million increase |
management fees driven by the addition of the $olwperties as managed properties. This increasepardislly offset by the reduction
revenues resulting from the Conrad sale in thermbgoarter 2013.

Net revenues related to our Sold Properties detl$#96.6 million , or 64.3% compared with the 2013 period, due to the Impédhe
Property Sales described above.

Consolidated Loss from Operations

Three Months Ended September 30, Percent Nine Months Ended September 30, Percent
Favorable/ Favorable/
(Dollars in millions) 2014 2013 (Unfavorable) 2014 2013 (Unfavorable)
Income/(loss) from operations  $ (304.9) $ (601.7) 49.4% $ (158.¢) $ (412.7) 61.5%

Three Months Ended September 30, 2014 comparedSejitember 30, 2013

Loss from operations was $304.3 million compareth601.7 million in the prior year quarter, reBwdtin a favorable change 6297 .
million , or 49.4%. The improvement in 2014 compared with the priearyquarter was driven by lower intangible and italegasse
impairment charges and lower operating expenses fine Property Sales, partially offset by the ineampact of the decline in net revenues.
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Nine Months EndeSeptember 30, 2014 compared with September 30, 2013

Loss from operations was $158.8 million compareth\412.1 million in the prior year period, resodfiin a favorable change $253.:
million , or 61.5%. The improvement in 2014 compared with the priearyperiod was driven by lower intangible and thlggasset impairme
charges, partially offset by the income impacthef tlecline in net revenues, $41.4 million of egited costs recorded in 2014 as a result
lowa Dog Racing Legislation and lower operatingenges from the Property Sales.

Analysis of Loss from Operations on a Disaggreq&asis

Three Months Ended September 30, Percent Nine Months Ended September 30, Percent
Favorable/ Favorable/
(Dollars in millions) 2014 2013 (Unfavorable) 2014 2013 (Unfavorable)
Domestic $ (263.5) $ (512.7) 48.6% $ (85.1) $ (365.5) 76.7%
Managed, international and other (41.9) (116.9) 64.2% (113.¢ (165.7) 31.2%
Sold Properties 1.C 27.5 (96.9% 39.¢ 118.t (66.9)%
Total $ (304.9) $ (601.%) $ (158.¢) $ (412.7

Three Months Ended September 30, 2014 comparedSefitember 30, 2013

Domestic loss from operations was $263.5 milliompared with $512.2 milliom the prior year quarter resulting in a favoratiinge c
$248.7 million , or 48.6% This change was attributed to lower intangibld tangible asset impairment charges, which wasatlgroffset by
the income impact of the decline in net revenues.

Managed, international and other loss from openatidecreased by $75.0 million , or 64.2%his decrease was attributed to lo
intangible and tangible asset impairment chargestdwno impairments in the 2014 quarter comparet $86.5 millionof impairments in th
2013 quarter and the income impact of the incrgaseanagement fees related to the Sold Propertieish are now managed by CEOC. -
decline in operating loss was partially offset lyiacrease in corporate expenses of $36.1 millioa to certain professional fees assoc
with the numerous corporate transactions and esstsciated with stock-based compensation programs.

Income from operations related to our Sold Propsrtiecreased by $26.3 million , or 96.3%he decrease is a function of the Impa
the Property Sales described above.

Nine Months EndeSeptember 30, 2014 compared with September 30, 2013

Domestic loss from operations was $85.1 million pared with $365.5 millioin the prior year period, resulting in a favorableange ¢
$280.4 million , or 76.7% The improvement was primarily due to lower intifafgy and tangible asset impairment charges, whish @esulte
in lower depreciation and amortization expensé@durrent period. This improvement was partiaffget by $41.4 million of exitelated cos
for the lowa Dog Racing Legislation and the incampact of the reduction in net revenues.

Managed, international and other loss from opematidecreased by $51.5 million , or 31.2%his was driven by lower intangible &
tangible asset impairment charges of $17.8 millinB014 compared with $96.5 millian the 2013 period, lower amortization expense, the
income impact of the increase in management felatetkto the Sold Properties, which are now mandgedEOC. These decrease:
operating loss were partially offset by an incremseorporate expenses of $70.6 millidone to certain professional fees associated wi
numerous corporate transactions and costs asabeiéttestock-based compensation programs.

Income from operations related to our Sold Propertiecreased by $78.6 million , or 66.3%he decrease is a function of the impact o
Property Sales described above.
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Other Factors Affecting Net Loss

Three Months Ended September 30,

2014 2013
CEOC CEOC Percent
CEOC Financial  Consolidated Consolidated Favorable/
(Dollars in millions) LINQ/Octavius Information Results Results (Unfavorable) @
Interest expense $ 45 $ (579.9) $ (583.9 $ (539.9 (7.9%
Loss on early extinguishment of debt — (113.9 (113.5 0.3 *
Income tax benefit — 168.€ 168.¢ 173.% 2.7%
Loss from discontinued operations, net of inconxesa — (48.0 (48.0) (99.9 51.7%

*  Not meaningful
@  Percentages are 2013 CEOC Consolidated Resultsmgaced to 2014 CEOC Financial Information. Seevalfor description and discussion of the disaggiegeoi
LINQ/Octavius.

Nine Months Ended September 30,

2014 2013
CEOC CEOC CEOC Percent
Financial Consolidated Financial Favorable/

(Dollars in millions) LINQ/Octavius Information Results Information (Unfavorable) @
Interest expense $ (340 $ (16339 $ (1,667.9) $ (1,612.9 (1.9%
Loss on early extinguishment of debt — (113.9) (113.9 (29.9 *
Gain/(loss) on partial sale of subsidiary — (3.2 3.1 44.1 *
Income tax benefit — 424.( 424.( 449.2 (5.6)%
Loss from discontinued operations, net of inconxesa — (249.0 (249.0 (124.9) (19.9%

*  Not meaningful

®  Percentages are 2013 CEOC Consolidated Resultsnagaced to 2014 CEOC Financial Information. Seevalfor description and discussion of the disagdiegeot
LINQ/Octavius.

Interest Expens

During the three months ended September 30, 2@x4luding the impact of LINQ/Octavius, interest erpe increased $ 39.6 millian
7.3%over the prior year quarter. This increase wastdurgher interest rates on refinanced debt an@icerefinancing costs for modified te
loan debt. This was partially offset due to lowebtbalances due to repayments on the 5.75% a®gl I6ohds. During theine months endt
September 30, 2014 , interest expense increasdm$ million or 1.3% , over the prior year prinhadue to the same factors.

Loss on Early Extinguishment of De

During the nine months ended September 30, 204é recognized a loss on early extinguishmentdett of $113.5 million. This lo
includes a $52.6 million loss related to the 5.628%tes due 2015; a $13.5 million loss related ® 10.0% Senior Notes due 2015; a $
million loss on the 6.5% and 5.75% Senior Notes arg22.2 million loss related to the early repayh@rselected Term Loans. During
nine months ended September 30, 2013 , we recajrazéoss on early extinguishments of debt of $2@i8ion primarily related t
extinguishments of debt under the Credit Facilitiethe first quarter 2013.

Gain on Partial Sale of Subsidiary

In connection with the sale of 45% of Baluma S.A.Bnjoy, we recognized a gain of $44.1 million dgrithe nine months endt
September 30, 2013 .
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Income Tax Beneti

Management assesses the available positive antiveegaidence to estimate if sufficient future tebeaincome will be generated to use
existing deferred tax assets. Due to recent impaitenand ongoing losses from continuing operatimesproject that future reversals of tax:
temporary differences are no longer sufficienttovile adequate taxable income to realize our deddiax assets. As such, we have establ
a valuation allowance against the federal defetagassets that are not projected to be realizable.

The effective tax rate benefits for the three merghded September 30, 2014 and 2013 were 16.9% 5%, respectively, and for tl
nine months ended September 30, 2014 and 201322086 and 22.4% , respectively. The effective e tbenefits for the three anéhe
months ended September 30, 2@4 2013, were unfavorably impacted by nondedwectjolodwill impairments and an increase in the fal
valuation allowance against losses from contingipgrations. The effective tax rate benefit for tivee months ended September 30, 2014
favorably impacted by a tax benefit from the reskisf uncertain state tax positions. The effectiate benefit for thanine months ends
September 30, 201®as favorably impacted by a discrete tax benefitnfra capital loss resulting from a tax election endat U.S. feder:
income tax purposes during the first quarter of2@hich was retroactive to December 2012.

Loss from discontinued operations, net of incomes

Showboat Atlantic CityOn August 31, 2014, we permanently closed ShowBdiaintic City. During the second quarter of 2014¢
recorded a $4.8 million charge for accrued severaiusts and an additional $15.8 million chargeteeldo accrued exit costs in tlieree
months ended September 30, 2014 .

Harrah's Tunica.On June 2, 2014, we permanently closed Harrah'sc@un Tunica, Mississippi. In the first quarterl2Q we recorde
intangible and tangible asset impairment chargésling $65.0 million. During the second quarter of 2014 we recordechage fo
approximately $10.9 million related to exit costsl&3.6 million related to severance costs.

Golden Nuggetin February 2014, we permanently closed our GoMegget casino in London, England. As a resulthimfirst quarter ¢
2014, we recorded charges of $1.7 million relatethe impairment of intangible and tangible asseid $13.1 milliorrelated to accrued e
costs.

Macau.In November 2013, we sold the equity interestsusfsubsidiaries that held a land concession in Maca
Alea Leedsln March 2013, we closed the Alea Leeds casinoniglé&nd.

The operating results of these properties have blessified as discontinued operations for all gésipresented and are excluded fron
results of continuing operations presented in Quarterly Report on Form 10-Q. During the three aim& months ended September 30, 201-
loss from discontinued operations, net of incomesawas $48.0 million and $149.0 milliomespectively, and was primarily related to
closure of Showboat Atlantic City, Golden Nuggesina in London and Harrah's Tunica in Mississigumpared with $99.4 milliomnc
$124.9 millionin the 2013 periods, which also included the impzcthe closure of the Alea Leeds casino and araimpent related to tl
Macau sale.

Liquidity and Capital Resource

Liquidity Discussion and Analys

We are a highly leveraged company, and a signifiemmount of our liquidity needs are for debt sesyimcluding significant intere
payments. As of September 30, 2014 , we had $1&4mBlion face value of outstanding indebtedness and ouectidebt service obligati
over the next twelve months is $1,829.5 millionnsisting of $82.1 milliorin principal maturities and $1,747.4 million in tecpd interes
payments. See Note 9, "Debt," for details on ot aritstanding and restrictive covenants relatedettain of our borrowings. This de
includes, among other things, a table presentingildeof our individual borrowings outstanding dsSeptember 30, 2014 amkcember 3:
2013, as well as discussion of recent changesrimi@ebt outstanding, and any changes in the tefragisting debt subsequentBecember 3:
2013.

As a result of our debt service requirements amgtreral decline in gaming activity since 2007, witthantic City properties and o
regional markets being more heavily impacted bg thénd, we have experienced substantial net laasgperating losses in recent ye
resulting in total stockholders' deficit of $7,588nillion as of September 30, 2014urther, we expect to experience net losses prdating
losses for the foreseeable future.
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On a consolidated basis, cash and cash equivaédsiding restricted cash, totaled $1,479.9 milld September 30, 20témpared wit
$1,438.7 million at December 31, 2013 . We expeeenegative operating cash flows of $548.7 milfimnthenine months ended Septem
30, 2014 , and we expect to experience negativeabpg cash flows for the foreseeable future.

We do not currently expect that our cash flows froperations will be sufficient to repay our indebtess and we will need to pur
additional debt or equity offerings or seek a raficing, amendment, private restructuring or a r@umation under Chapter 11 of
Bankruptcy Code.

We have sufficient liquidity at present, includiagr ability to borrow under any of our credit agaments as described in Note 9, "De
However, we estimate, that absent a refinancingnaiment, private restructuring or a reorganizatioder Chapter 11 of the Bankruptcy Ct
based on our current operating forecasts and tineierlying assumptions, we will require additioealrces of liquidity to fund our operatic
and obligations beginning during the fourth quaae2015. These factors raise substantial dould asir ability to continue as a going conc
beyond the fourth quarter of 2015. These finanstatements do not include any adjustments that tmggult from the outcome of tl
uncertainty.

During the nine months ended September 30, 20¢d have been undertaking a number of actionsitigate this uncertainty. For mc
information on these actions and the impact thatrtHated transactions have on our liquidity anpiitehstructure, see Note 5 ,Propert
Transaction with CGP LLC ," Note 9, “ Debt ," aNdte 10 , " Stockholders' Equity .”

Also see Note 15 , " Litigation, Contractual Conmméints and Contingent Liabilities ," and Note 23 Subsequent Eventsfdr more
information regarding Noteholder disputes and ctarslated to these actions and transactions. da evere to find in favor of the claimants
any of these disputes, such determination coula leamaterial adverse effect on our business, finhoondition, results of operations,
prospects and on the ability of lenders and NotidrsIto recover on claims under our indebtedness.

On September 12, 2014, it was announced that thep@oy and its parent, CEC, had executed NDAs véttam first lien creditors of tl
Company's 11.25% senior secured notes due 20178.5% senior secured notes due 2020, and our 9%rssscured notes due 2020 in
effort to restructure the Company's debt.

On October 17, 2014, it was announced that the @ognpnd its parent, CEC, had executed NDAs wittagebeneficial holders of de
including senior secured term loans, issued byCimpany pursuant to the Third Amended and Resfatedit Agreement dated July 25, 2C
by and among CEC, CEOQOC, the lender parties anditC3adse AG, Cayman Islands Branch, as adminig&ragent, in an effort to restruct
the Company's debt.

On October 29, 2014, it was announced that onbeofirst Lien Creditors that had previously exedwta NDA did not extend its ND.
While no agreement has been reached yet on the tefrian restructuring, the Company and CEC are goimt discussions with the remain
first lien creditors, excluding the one which falite® extend its NDA.

On October 16, 2014, the Company entered into icec@ntrol arrangements with the Collateral Agemiorder to provide the first it
secured creditors with a perfected lien on its c&lth arrangements do not restrict our abilitytiize cash and are not expected to hay
operational impact on CEOC (see Note 23, " Subsgigvents ).

From time to time, depending upon market, priceugg other conditions, and on our cash balancediguidity, we may seek to acquire
exchange notes or other indebtedness through opekempurchases, privately negotiated transactitargjer offers, redemption, excha
offers or otherwise, upon such terms and at suidepras we may determine (or as may be providethftire indentures governing the not
for cash or other consideration, including our casnrstock. In addition, we have considered and aaifitinue to evaluate potential transact
to reduce net debt, such as debt for debt exchadgbsfor equity exchanges or restructuring tratisas.

Our ability to refinance or restructure our debtimissue additional debt or equity, will depemqmbn, among other things:
» the condition of the capital markets at the timhijoh is beyond our contr
» our future financial and operating performance, chwill be affected by prevailing economic conditsoand financia
business, regulatory and other factors, many o€lwhre beyond our control;
» our continued compliance with the terms and covenianour credit facilities, indentures and loamesgnents that govern ¢
debt; and
» the results of ongoing discussions with the ComfzaNgteholders and lende

The foregoing are forwarlboking statements based on assumptions as ofateedd this filing that may or may not prove to dmrect
Actual results may differ materially from our presexpectations. Factors that may cause actudtsasudiffer
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materially from present expectations include, withbmitation, the results of ongoing discussiorthwour lenders and noteholders and
impact positive or negative changes in the opeamati@nd other matters assumed in preparing ourcdste would have on our ability
continue as a going concern.

For a discussion of matters that could impact duiitg to continue as a going concern through DelsenB1, 2015, including our ongo
discussions with our lenders and noteholders, €aationary Statement Pursuant to the Private Sexsitiitigation Reform Act of 1995.”

Financing, Debt Covenant Compliance and Restrict

For discussion of our 2014 financing activitiess skeong-term debt, recent activity," "Credit Fatds," "Note Purchase and Support
Agreement” in Note 9, "Debt."

For details regarding our debt covenants, see liettge Covenants and Other Matters" in Note 9, iDe

Additional Debt Covenant Compliance and Restricti

In addition, certain covenants contained in ourd@reacilities, as amended by the Bank Amendmaenrtd,indentures covering our sec
priority senior secured notes and first priorityise secured notes restrict our ability to takeaiaeractions such as incurring additional del
making acquisitions if we are unable to meet adigrbarge coverage ratio (LTM Adjusted EBITDA - Fforma -CEOC Restricted to fixe
charges) of at least 2.0 to 1.0, a total first gijosecured leverage ratio (first priority sens®cured debt to LTM Adjusted EBITDARrc
Forma - CEOC Restricted) of no more than 4.5 toah@or a consolidated leverage ratio (consolidadtal debt to LTM Adjusted EBITDA -
Pro Forma - CEOC Restricted) of no more than 723.0. As of September 30, 2014ur total first priority secured leverage ratiod
consolidated leverage ratio were 10.75 to 1.0 an@11to 1.0, respectively. For the twelve monthdesl September 30, 201dur LTM
Adjusted EBITDA-Pro Forma - CEOC Restricted wersudifficient to cover fixed charges by $1,146.5 roilli For purposes of calculating
fixed charge coverage ratio, fixed charges inclurtassolidated interest expense less interest in@meany cash dividends paid on prefe
stock (other than amounts eliminated in consolagti For purposes of calculating the total firstopty secured leverage ratio and
consolidated leverage ratio, the amounts of firgtrity senior secured debt and consolidated tédit, respectively, are reduced by the an
of unrestricted cash on hand. The covenants thatige for the fixed charge coverage ratio, totastfipriority secured leverage ratio i
consolidated leverage ratio described in this paftyare not maintenance covenants.

The Credit Facilities require compliance on a geréytbasis with a maximum net senior secured liest debt leverage test. In addition,
Credit Facilities include negative covenants, stibje certain exceptions, restricting or limitingroability and the ability of our restrict
subsidiaries to, among other things: (i) incur #ddal debt; (ii) create liens on certain assety;enter into sale and lead®ck transaction
(iv) make certain investments, loans, and advan@gs;onsolidate, merge, sell, or otherwise dispoBall or any part of our assets ol
purchase, lease, or otherwise acquire all or abgtaatial part of assets of any other person;p@j) dividends or make distributions or m
other restricted payments; (vii) enter into certamsactions with our affiliates; (viii) engage @any business other than the business ac
conducted at the closing date of the loan or bgsiraetivities incidental or related thereto; (ix)emd or modify the articles or certificate
incorporation, bylaws, and certain agreements or make certain pagr@nmodifications of indebtedness; and (x) desigror permit th
designation of any indebtedness as "Designatec6Bebt."

All borrowings under the senior secured revolviration of the credit facility are subject to thetisfaction of customary conditior
including the absence of a default, the accuraagpfesentations and warranties, and the requirethansuch borrowing does not reduce
amount of obligations otherwise permitted to beused under our Credit Facilities without ratablgweéng the retained notes.

Cost Savings Initiatives

We are intensely focused on ensuring operatings@rst aligned with the current environment to enbad@EOCS profitability. To that en
we are acting to reduce expenses and increase EBHEoss the company through a variety of iderdifi@tiatives in operations, marketi
and corporate expenses. We expect to produce senieatal $165.0 million to $200.0 milliaf EBITDA in 2015 as a result of these actit
The overwhelming majority of this increase will théven by cost savings.

Capital Spending

We incur capital expenditures in the normal cowtdusiness, and we perform ongoing refurbishmek maintenance at our exist
casino entertainment facilities, to maintain oualigfy standards. Cash used for capital expendituréise normal course of business is typic
made available from cash flows generated by ouratipg activities and established debt programs,
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while cash used for development projects, includimgjects currently under development as well aditishal projects being pursued,
typically funded from established debt programectfr project financing, and additional debt offeys.

For the nine months ended September 30, 2014 capital spending totaled $291.8 million , includmglecrease of $7.7 milliaf relatet
payables. Estimated total capital expenditure2fit4 are expected to be between $300.0 million&8&D.0 million, and primarily will b
related to planned maintenance capital expendit@apital spending for the nine months ended Sdape30, 2014lso includes expenditul
related to the redevelopment of The Cromwell ambvations for the LINQ Hotel prior to their sale@sP LLC in May 2014. We expect
fund the remaining capital expenditures from césWs$ generated by our operating activities andtasasles proceeds.

Summary of Capital Expenditures

Nine Months Ended September 30,

Increase/
(In millions) 2014 2013 (Decrease)
Development $ 147 $ 199.5 $ (184.9)
Renovation/refurbishment 246.¢ 208.¢ 37.¢
Other 30.2 42.2 (11.9
Total capital expenditures $ 291t $ 450.¢ $ (158.9)

Our capital expenditures included capitalized plyasts of $7.1 million and $6.6 million for théne months ende8eptember 30, 20
and 2013.

Capital expenditures decreased $158.8 million | tine months ended September 30, 20bémpared with the prior year peri
primarily due to development expenditures assotiai¢h the renovations for the Cromwell in the pryear period.

Macau Land Concessic

In November 2013, we completed the sale of ouréstein the Macau Land Concession to Pearl Dyniastystments Limited for a to
sales price of $438.0 million. We expect to userteeproceeds from the sale, which were $424.9anijllto fund investments in useful ass
including capital expenditures.

Other Obligations and Commitments

Material changes to our aggregate indebtednesdemaibed in Note 9 , " Debjt contained in Part I, Iltem 1 of this Quarterlyd®et or
Form 10-Q. As of September 30, 2014 , our estimatttest payments for the rest of the year endeceBber 31, 2014 are $510.2 millipn
for the years ended December 31, 2015 through 20&8%1,754.6 million , $1,700.8 million , $1,264xllion , and $892.4 million,
respectively, and our estimated interest payméatieafter are $634.5 million .

As of September 30, 2014there have been no other material changes outdidke ordinary course of business to our otheswka
contractual obligations, which are set forth in &ab , " Litigation, Contractual Commitments anch@ugent Liabilities ."

Reconciliation of Noi-GAAP Financial Measures

Property EBITDA is presented as a supplemental areasf the Company's performance. Property EBITBAléfined as revenues |
property operating expenses and is comprised ofheeme/(loss) before (i) interest expense, nehtrest income, (ii) (benefit)/provision
income taxes, (iii) depreciation and amortizati@w), corporate expenses, and (v) certain itemsweato not consider indicative of our ongc
operating performance at an operating propertylldueevaluating Property EBITDA you should be awahat in the future, we may in
expenses that are the same or similar to someeohdjustments in this presentation. The presentatfoProperty EBITDA should not
construed as an inference that future resultsheilinaffected by unusual or unexpected items.

Property EBITDA is a noiGAAP financial measure commonly used in our indusind should not be construed as an alternativee!
income/(loss) as an indicator of operating perfarogaor as an alternative to cash flow provided fgrating activities as a measure of liqui
(as determined in accordance with GAAP). PropeByTIDA may not be comparable to similarly titled nseses reported by other compai
within the industry. Property EBITDA is includeddagise management uses Property EBITDA to measti@mpance and allocate resourt
and believes that Property EBITDA provides investoith additional information consistent with theted by management.
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Three Months Ended September 30, Nine Months Ended September 30,

(In millions) 2014 2013 2014 2013
Net loss attributable to CEOC $ (875.0) $ (1,066.) $ (1,654.0 $ (1,681.9)
Net (income)/loss attributable to noncontrollingeirests (0.9 (2.3 2.8 2.€
Net loss (875.5) (1,068.7) (1,651.) (1,679.0)
Loss from discontinued operations, net of inconxes$a 48.C 99.4 149.( 124.¢
Net loss from continuing operations, net of incdaes (827.5) (968.9) (1,502.9) (1,554.)
Income tax benefit (168.€) (173.9) (424.0) (449.2)
Loss from continuing operations before income taxes (996.J) (1,142.) (1,926.) (2,003.)
Other (income)/loss, including interest income (12.6) 0.2 (18.9 (7.4
Loss on early extinguishments of debt 113t 0.2 113t 29.¢
(Gain)/loss on partial sale of subsidiary — — 3.1 (44.7
Interest expense 583.¢ 539.¢ 1,667 . 1,612.¢
Loss from operations (311.9 (601.%) (160.6 (412.7
Depreciation and amortization 76.7 96.2 231.¢ 316.¢
Amortization of intangible assets 11.2 22.t 39.C 67.€
Impairment of intangible and tangible assets 388.: 795.¢ 418.1 898.¢
Write-downs, reserves, and project opening costspfhrecoveries 2.€ 11t 61.¢ 38.€
Acquisition and integration costs 4.1 3.1 17.2 20.t
Loss on interests in non-consolidated affiliates 6.5 3 9.4 23.C
Corporate expense 54.7 18.€ 133.¢ 62.¢
Impact of consolidating the LINQ and Octavius Tower (1.2 — (33.0 —
EBITDA attributable to discontinued operations (0.2 4.1 (6.0) 10.7
Property EBITDA $ 231.¢ % 354t % 7112 $ 1,026.:

Critical Accounting Policies and Estimates

We prepare our financial statements in conformitthGAAP. Certain of our accounting policies, inding the estimated lives assigne
our assets, the determination of bad debt, asg®tiiment, Total Rewards point liability, séffsurance reserves, the purchase price alloc:
made in connection with our acquisitions/mergérs,dalculation of our income tax liabilities, ame tdetermination of whether to consolida
variable interest entity require that we apply #gigant judgment in defining the appropriate asstions for calculating financial estimates.
their nature, these judgments are subject to aerémt degree of uncertainty. Our judgments arecbaseour historical experience, term:
existing contracts, observance of trends in theistrgt, information provided by our customers anibrimation available from other outs
sources, as appropriate. Actual results may dfffen our estimates. For a summary of our significaccounting policies, please refer to
notes to our consolidated financial statementsghad in Part 1 of this Form 10-Q.

We consider accounting estimates to be criticabawting policies when:
« the estimates involve matters that are highly wageat the time the accounting estimate is mané

« different estimates or changes to estimates coale la material impact on the reported financialitiprs changes in financi
position, or results of operations

When more than one accounting principle, or metbbids application, is generally accepted, we getbe principle or method that
consider to be the most appropriate when givensgieific circumstances. Application of these actiognprinciples requires us to me
estimates about the future resolution of existingautainties. Estimates are typically based upatotical experience, current trer
contractual documentation, and other informati@aappropriate. Due to the inherent uncertainty livimg estimates, actual results reporte
the future may differ from those estimates. In prem our financial statements, we have made osir d&imates and judgments of the amc
and disclosures included in the financial statesyegiving regard to materiality.
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Long-Lived Assets
For discussion of this accounting policy, see "Lduigpd Assets" within Note 2, "Summary of Signifit@Accounting Policies."
Goodwill and Other Non-Amortizing Intangible Assets

For discussion of this accounting policy, see "Gmildand Other NonAmortizing Intangible Assets" within Note 2, "Summaof
Significant Accounting Policies."

Total Rewards Point Liability Program

For discussion of this accounting policy, see "T&awards Point Liability Program" within Note ZSUmmary of Significant Accountil
Policies."

Self-Insurance Accruals

For discussion of this accounting policy, see "$adurance Accruals" within Note 2, "Summary of i8fggant Accounting Policies."
Income Taxes

For discussion of this accounting policy, see "meoTaxes" within Note 2, "Summary of Significantodanting Policies.”
Allowance for Doubtful Accounts- Gaming

Marker play represents a significant portion of ouerall table games volume. We maintain stricttams over the issuance of markers
aggressively pursue collection from those customérs fail to pay their marker balances timely. Tdesllection efforts are similar to the
used by most large corporations when dealing wittrdue customer accounts, including the mailingtatements and delinquency noti
personal contacts, the use of outside collecti@neigs and civil litigation. Markers are generaddlgally enforceable instruments in the Un
States. Markers are not legally enforceable instnisiin some foreign countries, but the United eStaaissets of foreign customers ma
reached to satisfy judgments entered in the Urtiades. We consider the likelihood and difficulfyeaforceability, among other factors, wl
we issue credit to customers who are not residdritee United States.

We reserve an estimated amount for gaming recadgahlt may not be collected to reduce the Compaagtivableso their net carryin
amount. Methodologies for estimating the allowafaredoubtful accounts range from specific reserneesarious percentages applied to ¢
receivables. Historical collection rates are coasd, as are customer relationships, in determigpegific reserves. As with many estime
management must make judgments about potentianachiy third parties in establishing and evaluatingreserves for allowance for doub
accounts.
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CAUTIONARY STATEMENT PURSUANT TO THE PRIVATE
SECURITIES LITIGATION REFORM ACT OF 1995

This Quarterly Report on Form 10-Q includes “fordidwoking statementshtended to qualify for the safe harbor from lidlikestablishe
by the Private Securities Litigation Reform Actl®95. You can identify these statements by thetfattthey do not relate strictly to histori
or current facts. These statements contain words as “may,” “will,” “project,” “might,” “expect,”“believe,” “anticipate,” “intend,” “could,”
“would,” “estimate,” “continue,” “pursue,’br the negative or other variations thereof or caraple terminology. In particular, they inch
statements relating to, among other things, fuigteons, new projects, strategies, future perfoeaathe outcomes of contingencies, and fi
financial results of the Company. These forwardkiog statements are based on current expectatimhpr@jections about future events.

” o« ” ow " ou nu ” o ” o

Investors are cautioned that forwdeomking statements are not guarantees of futurdopeance or results and involve risks
uncertainties that cannot be predicted or quadtiféad, consequently, the actual performance o€tmpany may differ materially from thc
expressed or implied by such forwdabking statements. Such risks and uncertaintielsidie, but are not limited to, the following factpan:
other factors described from time to time in thar@any's reports filed with the Securities and ExggaCommission (including the secti
entitled “Risk Factors” and “Management's Discussiod Analysis of Financial Condition and Resuft®perations” contained therein):

Investors are cautioned that forwdeomking statements are not guarantees of futurdopeance or results and involve risks
uncertainties that cannot be predicted or quadtiied, consequently, the actual performance o€tmpany may differ materially from thc
expressed or implied by such forwdabking statements. Such risks and uncertaintielsd®, but are not limited to, the following facpan:
other factors described from time to time in tharany's reports filed with the Securities and ExgfgaCommission (including the secti
entitled “Risk Factors” and “Management's Discussiod Analysis of Financial Condition and Resuft®perations” contained therein):

 the impact of our substantial indebtedness andahkgictions in our debt agreements and whetheasgeable to restructure (
substantial indebtedness as a result of ongoirayistsons with our lenders and noteholders;

» the conclusion that there is substantial doubt alwawm ability to continue as a going concern basedcurrent forecasts, t
assumptions underlying those forecasts and thedhtpat positive or negative changes in the opamatiand other matters assur
in preparing the forecasts would have on its abibitcontinue as a going concern;

 access to available and reasonable financing anedyt basis, including the ability of the Compayréefinance its indebtedness
acceptable terms;

« litigation outcomes and judicial and governmentaldy actions, including gaming legislative actioreferenda, regulato
disciplinary actions, and fines and taxation, idahg but not limited to, the assertion and outcarhétigation or other claims th
may be brought against the Company by certain edisome of whom have notified the Company oirthbjection to variou
transactions undertaken by the Company in 20128ahd;

« the effects of local and national economic, credlitd capital market conditions on the economy, enegal, and on the gam
industry, in particular;

« the ability to realize the expense reductions fiyat savings programs, including the program toeiase its working capital a
excess cash by $500 million;

» changes in laws, including increased tax raemking bans, regulations or accounting standandsl-party relations and approv:
and decisions, disciplines, and fines of courtgylaors, and governmental bodies;

« the ability of the Company's customer-trackiogstomer loyalty, and yieldranagement programs to continue to increase cue
loyalty and same-store or hotel sales;

* the effects of competition, including locationscoimpetitors, competition for new licenses and ojrggeand market competitic
« the ability to recoup costs of capital investmehtsugh higher revenu

» abnormal gaming holds (“gaming hold’the amount of money that is retained by thenmaBbm wagers by customel

« the ability to timely and coffectively integrate companies that the Compamuaes into its operatior
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* the potential difficulties in employee retentiondarecruitment as a result of the Company's suliataindebtedness, the ongo
downturn in the U.S. regional gaming industry, oy ather factor;

 construction factors, including delays, increasedts of labor and materials, availability of lakeord materials, zoning issu
environmental restrictions, soil and water condisioweather and other hazards, site access matterduilding permit issues;

» severe weather conditions or natural disastersyding losses therefrom, including losses in rewsnand damage to property,
the impact of severe weather conditions on the Guylg ability to attract customers to certain sffécilities, such as the amoun
losses and disruption to us as a result of Hurdcaandy in late October 2012;

« acts of war or terrorist incidents or uprisinggliring losses therefrom, including losses in rexsnand damage to prope
« the effects of environmental and structural buiidoonditions relating to the Company's propet

* access to insurance on reasonable terms for thep&oyis asset

« the impact, if any, of unfunded pension benefiider multiemployer pension plans; &

« the effects of deterioration in the success ofitpirties adjacent to our busin

Any forward{ooking statements are made pursuant to the Privaterrities Litigation Reform Act of 1995 and, asls speak only as
the date made. We disclaim any obligation to updateforwardiooking statements. You are cautioned not to platgue reliance on the
forward-looking statements, which speak only athefdate stated or, if no date is stated, as ofidghe of this filing.

ltem 3. Quantitative and Qualitative Disclosure About Market Risk

Market risk is the risk of loss arising from adwerhanges in market rates and prices, such asshtates, foreign currency exchange r
and commodity prices. Our primary exposure to miarisk is interest rate risk associated with oubtd&Ve attempt to limit our exposure
interest rate risk by managing the mix of our dedtiveen fixed-rate and variable-rate obligationso@ $18,415.2 millionface value of dek
including capital lease obligations, as of Septan3fe 2014, we have entered into interest rate swap agreenterfix the interest rate
$5,750.0 million of variable rate debt, which reggpts a hedge on all of our variable rate debts@lagreements expire in January 2015.

We use interest rate swaps to manage the mix oflebt between fixed and variable rate instrumes.do not purchase or hold ¢
derivative financial instruments for trading purpss

Foreign currency translation gains and losses wetanaterial to our results of operations for theeé anchine months ended Septem
30, 2014. Our material ownership interests in businesse®rigign countries are the London Clubs. Therefare,have not been subjec
material foreign currency exchange rate risk fréma éffects that exchange rate movements of foreigrencies would have on our fut
results of operations or cash flows.

From time to time, we hold investments in variowvaitable-forsale equity securities; however, our exposure imepisk arising from tt
ownership of these investments is hot materialtoconsolidated financial position, results of @iems, or cash flows.

Item 4. Controls and Procedure!

Our principal executive officer and principal fir@al officer have evaluated the effectiveness ofdisclosure controls and procedures
defined in Rules 13a-15(e) and 15d-15(e) underStheurities Exchange Act of 1934, as amended (tlxeH&nge Act”)), as oSeptember 3
2014. Based on such evaluation, they have concludadakaf such date, our disclosure controls andegutores are effective and designe
ensure that information required to be disclosedubyin reports that we file or submit under the Hamge Act is recorded, proces:
summarized, and reported within the time period=sciied in applicable SEC rules and forms, and tath information is accumulated i
communicated to management, including our princgadcutive officer and principal financial officean allow timely decisions regardi
required disclosure.
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During the most recent fiscal quarter, we impleradnand documented the internal control framework G&OC. This activity we
undertaken to establish the control framework resmgsto support our activities as a new SEC repgréintity. We believe these changes
enable us to file required SEC reports on a timahygl accurate basis. Our framework in integratedhiwithe framework of Caes:
Entertainment Corporation, which we believe streags our internal controls over financial reportikige believe that these changes in
internal control over financial reporting duringramost recent fiscal quarter have materially affdctor are reasonably likely to materi
affect, our internal control over financial repaodgi
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PART [I—OTHER INFORMATION

Item 1. Legal Proceeding
Bondholder Dispute:

On August 4, 2014, Wilmington Savings Fund Soci&$B, solely in its capacity as successor Indeniutstee for the 10% Second-
Priority Senior Secured Notes due 2018 (the "N9tewi behalf of itself and, it alleges, derivativein behalf of CEOC, filed a lawsuit (1
"Second Lien Lawsuit") in the Court of Chancerytle State of Delaware against CEC and CEOC, Ca&arsth Partners, LLC, Caes
Acquisition Company, Caesars Entertainment Resapédrties, LLC, Caesars Enterprise Services, LL«@; Hession, Gary Loveman, Jeffi
D. Benjamin, David Bonderman, Kelvin L. Davis, Mac Rowan, David B. Sambur, and Eric Press. Theu#valleges claims for breach
contract, intentional and constructive frauduleansfer, breach of fiduciary duty, aiding and dahgtbreach of fiduciary duty, and corpol
waste. The lawsuit seeks (1) an award of money damd2) to void certain transfers, the earlieswvbich dates back to 2010; (3) an injunc
directing the recipients of the assets in thesestetions to return them to CEOC; (4) a declaratiat CEC remains liable under the pa
guarantee formerly applicable to the Notes; (5)ntpose a constructive trust or equitable lien om titansferred assets; and (6) an awa
plaintiffs for their attorneysfees and costs. CEC believes this lawsuit is witinoerit and will defend itself vigorously. A motida dismiss thi
action was filed by CEC and other defendants oriebeiper 23, 2014, and the motion has been fullyféatias of October 31, 2014. The pal
agreed to stay discovery until a decision on théiando dismiss is issued on this action.

On August 5, 2014, CEC, along with CEOC, filed adait in the Supreme Court of the State of New Y@kunty of New York, again
certain institutional first and second lien notddens. The complaint states that such institutidimat and second lien note holders have ¢
against the best interests of CEOC and other amsgiincluding for the purpose of inflating the walof their credit default swap position:
improving other unique securities positions. Thenptaint asserts claims for tortious interferencehwprospective economic advant:
declaratory judgment and breach of contract anéissemmong other things, (1) money damages; (2)ctadgion that no default or event
default has occurred or is occurring and the CE€C@BOC have not breached their fiduciary dutiesrgaged in fraudulent transfers or o
violation of law; and (3) a preliminary and permanéjunction prohibiting the defendants from takifurther actions to damage CEC
CEOC. Defendants filed motions to dismiss thisarcthin October 15, 2014. The parties have agresthjodiscovery until a decision on
motion to dismiss is issued in this action.

On September 3, 2014, holders of approximatelyrilion of CEOC Senior Notes due 2016 and 201 &f#eit in federal district court
Manhattan against CEC and CEOC, claiming broadiy éim August 12, 2014 Note Purchase and Suppogehgent between CEC and CE
(on the one hand) and certain other holders o€ B®C Senior Notes (on the other hand) impaired then rights under the Senior Notes.
lawsuit seeks both declaratory and monetary relief October 2, 2014, other holders of CEOC Senitebldue 2016 purporting to represe
class of all holders of these Notes from August 2d14 to the present, filed a substantially simdait in the same court, against the s
defendants, relating to the same transactions. kdi€ves the lawsuits are without merit and wilfedl itself vigorously. Both lawsuits he
been assigned to the same judge and CEC's and €BE®@Gon to dismiss was filed on November 12, 2014.

Other Matters

In recent years, governmental authorities have l@easingly focused on anti-money laundering (1AM policies and procedures, w
a particular focus on the gaming industry. As aaneple, a major gaming company recently settled& Bttorney investigation into its AV
practices. On October 11, 2013, we received arlétben the Financial Crimes Enforcement Networktlod United States Department of
Treasury (“FInNCEN"), stating that FInCEN is invegtting the Compang’ subsidiary, Desert Palace, Inc. (the owner ofs@aePalace), f
alleged violations of the Bank Secrecy Act to defae whether it is appropriate to assess a civilaftg and/or take additional enforcernr
action against Caesars Palace. We responded tcENsQetter on January 13, 2014. Additionally, thempany has been informed th:
federal grand jury investigation regarding the Camps antimoney laundering practices and procedures is oggdihe Company is ful
cooperating with both the FInCEN and grand juryeistigations. Based on proceedings to date, the @oynjs currently unable to determ
the probability of the outcome of these mattertherrange of reasonably possible loss, if any.
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Iltem 1A. Risk Factors

The following is an update to the risk factors poergly disclosed in our Quarterly Report on FormQG@or the quarter ended June
2014. For additional risk factors that could caastial results to differ materially from those aipiaited, please refer to our Quarterly Repo
Form 10-Q for the quarter ended June 30, 2014.

Our history of losses and substantial indebtednbase resulted in doubts as to our ability to contmas a going concern.

As described in Note 2 to our Consolidated Condgdeancial Statements appearing in Item 1, we atccarrently expect that our ce
flows from operations will be sufficient to repayrdndebtedness and will ultimately need to puradéitional debt or equity offerings or se¢
refinancing, amendment, private restructuring ee@rganization under Chapter 11 of the BankruptogdeC We have sufficient liquidity
present, including our ability to borrow under afyits credit arrangements as described in Not®8bt." However, we estimate, based on
current operating forecasts and the underlying raptions, that we would require additional sourcédiquidity to fund its operations al
obligations beginning during the fourth quarter26fl5. These factors raise substantial doubt asitability to continue as a going conc
beyond the fourth quarter of 2015. Our inabitiiycontinue as a going concern would have a maigdigerse effect on our business, resul
operations, financial condition and prospects avlddrs of our equity and debt securities could hed investments.

While we have previously announced that we and @& entered into natisclosure arrangements with certain holders ofliwednes
issued by us designed to allow us to engage indbdiscussions with those holders regarding thewdghging of our capital structure,
cannot assure you that these actions will resiudtriegotiated arrangement regarding our capitattstre.

We are or may become involved in disputes and legadceedings that, if adversely adjudicated or ketf could impact our financie
condition.

From time to time, we are defendants in variousslatg or other legal proceedings relating to mattecidental to our business.
nature of our business subjects us to the rislawstlits filed by customers, past and present ereplycompetitors, business partners, Ir
tribes, and others in the ordinary course of bissinds with all legal proceedings, no assurancebeaprovided as to the outcome of tt
matters and, in general, legal proceedings carxpensive and time consuming. For example, we mar pdtential liability arising from
class action lawsuit against Hilton Hotels Corporatrelating to employee benefit obligations. Weynmt be successful in the defens:
prosecution of these lawsuits, which could resukettlements or damages that could significamtiyact our business, financial condition,
results of operations.

In the past several months, CAC, CGP LLC, Caesatsriainment, we and CERP received letters fromaored parties who purport
hold debt issued by us objecting to various trat@as undertaken by us and our affiliated entiiie2013 and 2014. In addition, Cae:
Entertainment and we were served with the Secoad Lawsuit and the Unsecured Notes Lawsuit as ifhestin Item 1, "Legal Proceedings -
Noteholder Disputes.” Most recently, we have resgipgurported notices of default with respect tdaierof our outstanding indebtedness.
court were to find in favor of the claimants in aofythese disputes, such determination could haneterial adverse effect on our busin
financial condition, results of operations, and gpects and on the ability of lenders and notehslder recover on claims under
indebtedness.

Item 2. Unregistered Sales of Equity Securities and Use Bfoceed:
None.

Item 3. Defaults Upon Senior Securitie
None.

Item 4. Mine Safety Disclosure

Not applicable.
Item 5. Other Information

See our Quarterly Report on Form QCfor the quarter ended June 30, 2014 for inforomedibout our Board of Directors and executive effic
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Item 6. Exhibits

The following is an update to the Exhibits previgudisclosed in our Quarterly Report on FormQ@er the quarter ended June 30, 2!
For additional Exhibits, please refer to our QudytReport on Form 10-Q for the quarter ended RMe2014.

Incorporated by Reference

Exhibit
Number
4.1 Instrument of Resignation,

Appointment and Acceptance, dated
as of July 29, 2014, among Caesars
Entertainment Operating Company,
Inc., UMB Bank, National
Association and U.S. Bank National — — 4.1 7/130/2014
Association, relating to the 11.25%
Senior Secured Notes due 2017,
8.5% Senior
Secured Notes due 2020 and the 9%
Senior Secured Notes due 2020.

Exhibit Description Filed Herewith Form Period Ending Exhibit Filing Date

4.2 Instrument of Resignation,
Appointment and Acceptance, dated
as of July 29, 2014, among Caesars
Entertainment Operating Company, CEOC
Inc., Law Debenture Trust Company o 8-K o 4.2 7/30/2014
of New York and U.S. Bank
National Association, relating to the

6.5% Senior Notes due 2016.

4.3 Instrument of Resignation,
Appointment and Acceptance, dated
as of July 29, 2014, among Caesars
Entertainment Operating Company, CEOC
Inc., Law Debenture Trust Company o 8-K o 4.3 7/30/2014
of New York and U.S. Bank
National Association, relating to the

5.75% Senior Notes due 2017.

4.4 Instrument of Resignation,
Appointment and Acceptance, dated
as of July 29, 2014, among Caesars
Entertainment Operating Company,
Inc., Wilmington Savings Fund — — 4.4 7/30/2014
Society, FSB and U.S. Bank
National Association, relating to the
12.75% Second-Priority Senior
Secured Notes due 2018.
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Exhibit
Number

Exhibit Description Filed Herewith

Incorporated by Reference

Form

Period Ending Exhibit

Filing Date

4.5

4.6

4.7

4.8

4.9

Instrument of Resignation,

Appointment and Acceptance, dated

as of July 29, 2014, among Caesars
Entertainment Operating Company,

Inc., Wilmington Savings Fund —
Society, FSB and U.S. Bank

National Association, relating to the
10.00% Second-Priority Senior

Secured Notes due 2018.

Instrument of Resignation,
Appointment and Acceptance, dated
as of July 29, 2014, among Caesars
Entertainment Operating Company,
Inc., Wilmington Savings Fund
Society, FSB and U.S. Bank —
National Association, relating to the
10.00% Second-Priority Senior
Secured Notes due 2015 and the
10.00% Second-Priority Senior
Secured Notes due 2018.

First Supplemental Indenture, dated

as of August 22, 2014, between

Caesars Entertainment Operating
Company, Inc. and Law Debenture —
Trust Company of New York, as

Trustee, relating to the 5.75% Ser

Notes due 2017.

First Supplemental Indenture, dated
as of August 22, 2014, among
Caesars Entertainment Operating
Company, Inc., Caesars
Entertainment Corporation and Law
Debenture Trust Company of New
York, as Trustee, relating to the
6.50% Senior Notes due 2016.

Second Supplemental Indenture,

dated as of August 22, 2014,

between Caesars Entertainment

Operating Company, Inc. and Law _
Debenture Trust Company of New

York, as Trustee, relating to the

5.75% Senior Notes due 2017.

CEC 8-K

CEOC 8-K/A

CEOC 8-K/A
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8/25/2014




Exhibit
Number

Exhibit Description Filed Herewith

Incorporated by Reference

Form

Period Ending Exhibit

Filing Date

4.10

10.1

10.2

10.3

10.4

Second Supplemental Indenture,

dated as of August 22, 2014,

between Caesars Entertainment

Operating Company, Inc. and Law —
Debenture Trust Company of New

York, as Trustee, relating to the

6.50% Senior Notes due 2016.

Amendment Agreement, dated as of

July 25, 2014, among Caesars
Entertainment Corporation, Caesars
Entertainment Operating Company,

Inc., the Lenders party thereto, Bank —
of America, N.A., as Former

Administrative Agent, and Credit

Suisse AG, Cayman Islands Branch,

as New Administrative Agent.

Guaranty and Pledge Agreement,

dated as of July 25, 2014, made by
Caesars Entertainment Corporation

in favor of Credit Suisse AG, —
Cayman Islands Branch, as

administrative agent and collateral

agent.

Reaffirmation Agreement, dated as
of July 25, 2014, among Caesars
Entertainment Corporation, Caesars
Entertainment Operating Company,
Inc. each Subsidiary Loan Party
party thereto, the lenders party
thereto and Credit Suisse AG,
Cayman Islands Branch, as
administrative agent under the Third —
Amended and Restated Credit
Agreement dated as of July 25,
2014, among Caesars Entertainment
Corporation, Caesars Entertainment
Operating Company, Inc., the
lenders party thereto from time to
time and the other parties party
thereto.

Note Purchase and Support
Agreement, dated as of August 12,
2014, among Caesars Entertainment
Operating Company, Inc., Caesars
Entertainment Corporation, and
certain holders of CEOC’s 6.50%
Senior Notes due 2016 and/or 5.7
Senior Notes due 2017

CEOC 8-K/A

CEOC 8-K

CEOC 8-K

CEOC 10-Q

CEOC
10-Q
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6/30/2014 10.41

— 10.42

8/25/2014

7/25/2014

7/25/2014

8/14/2014
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Exhibit
Number

Incorporated by Reference

Exhibit Description Filed Herewith Form

Period Ending

Exhibit

Filing Date

10.5

10.6

10.7

31.1

31.2

32.1

32.2

Amended and Restated Waiver

Agreement dated as of August 12,

2014 by Caesars Entertainment

Operating Company, Inc. and

Caesars Entertainment Corporation — CEOC 8-K
for the exclusive benefit of UMB

Bank, National Association, as

successor trustee and any successor

trustee under each.

Amended and Restated Credit
Agreement, dated as of November
14, 2012, among Caesars
Entertainment Operating Company,
Inc., as Borrower, and Caesars
Entertainment Corporation, as
Lender.

CEC 10-K

Amendment, dated as of June 3,
2014, to the Amended and Restated
Credit Agreement, dated as of
November 14, 2012, among Caesars
Entertainment Operating Company,
Inc., as Borrower, and Caesars
Entertainment Corporation, as
Lender.

Certification of Principal Executive
Officer Pursuant to Section 302 of
the Sarbanes-Oxley Act of 2002,
dated November 10, 2014.

Certification of Principal Financial
Officer Pursuant to Section 302 of
the Sarbanes-Oxley Act of 2002,
dated November 10, 2014.

Certification of Principal Executive
Officer Pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002,
dated November 10, 2014.

Certification of Principal Financial
Officer Pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002,
dated November 10, 2014.
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Exhibit
Number

Incorporated by Reference

Exhibit Description Filed Herewith Form

Period Ending

Exhibit

Filing Date

*101

*

The following financial statements
from the Company’s Form 10-Q for
the quarter ended September 30,
2014, formatted in XBRL.: (i)
Consolidated Condensed Balance
Sheets, (ii) Consolidated Condensed
Statements of Operations, (iii)
Consolidated Condensed Statements
of Comprehensive Loss, (iv)
Consolidated Condensed Statement
of Stockholders’ Equity, (v)
Consolidated Condensed Statements
of Cash Flows, (vi) Notes to
Consolidated Financial Statements.

Furnished herewith.
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causidrédport to be signed on its behall
the undersigned thereunto duly authorized.

CAESARS ENTERTAINMENT OPERATING COMPANY, INC.

November 14, 2014 By: /SI" KENNETH J. KUICK
Kenneth J. Kuick
Chief Accounting Officer
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Exhibit 10.7

AMENDMENT TO AMENDED AND RESTATED CREDIT AGREEMENT

AMENDMENT, dated as of June 3, 2014 (this “* Amendiri®, to the Amended and Restated Credit Agreement
dated as of November 14, 2012 (as amended, modifisdpplemented through the date hereof, the diCA®Ireement), among
Caesars Entertainment Operating Company, Inc. |a\2ee corporation (the_* Borrow&, and Caesars Entertainment
Corporation, a Delaware corporation (the “ LentieCapitalized terms used but not defined hereimehthe meaning provided in
the Credit Agreement (as amended hereby).

WHEREAS, the Borrower intends to repay $260,40080Me Loans outstanding under the Credit Agredrasn
of the date of this Amendment (the “ Repayment Anid)j

WHEREAS, pursuant to Section 6.08(b) of the Craditeement, the Borrower and the Lender may agree to
amend the Credit Agreement as set forth herein; and

WHEREAS, the parties hereto desire to amend thdiCAgreement on the terms set forth herein;

NOW, THEREFORE, in consideration of the premises esvenants contained herein and for other good and
valuable consideration, the receipt and sufficiemicyhich are hereby acknowledged, the partiestbgirending to be legally
bound hereby, agree as follows:

Section 1. Amendment Notwithstanding the terms of Section 2.01 of@redit Agreement, which
provides that the Lender may agree, in its soleréi®n, to make Loans to the Borrower from timéinee during the Availability
Period, the Lender hereby agrees that if the Bagraepays the Repayment Amount on or after the afatdis Amendment, the
Lender will permit the Borrower to reborrow Loarfteathe date of such repayment in an aggregateiamup to such Repayment
Amount at any time on or prior to the second amsiagy of the date on which the Lender receives segayment; provided, that
such borrowing is otherwise in compliance with dtlieer terms and conditions of the Credit Agreenfiexctuding, without
limitation, Section 4.01 of the Credit Agreement).

Section 2. Effectiveness; Counterparts; Amendmerithis Amendment shall become effective
when copies hereof that, when taken together, theagignatures of the Borrower and the Lender $tade been received by the
Lender. This Amendment may not be amended nor mgyeovision hereof be waived except pursuantugiing signed by the
Lender and the Borrower. This Amendment may be @eelcin two or more counterparts, each of whicHl gleastitute an origin:
but all of which when taken together shall congtita single contract. Delivery of an executed cenpart of a signature page of
this Amendment by telecopy or electronic transmisshall be effective as delivery of a manuallyaested counterpart of this
Amendment.

Section 3. No Other AmendmentsThis Amendment shall not constitute an amendroeniaiver
of or consent to any provision of the Credit Agreatrexcept as expressly stated herein and shatlenovnstrued as an
amendment, waiver or consent to any action on &negh the Borrower that would require an amendmeatver or consent of tt
Lender except as expressly stated herein. Exceptmessly amended hereby, the provisions of tleeliCAgreement are and st
remain in full force and effect in accordance withir terms.

Section 4. Applicable Law; Waiver of Jury Trial(A) THIS AMENDMENT AND ANY CLAIM,
CONTROVERSY OR DISPUTE ARISING UNDER OR RELATING TtHIS AMENDMENT SHALL BE CONSTRUED IN
ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STRE OF NEW YORK.

(B) EACH PARTY HERETO HEREBY AGREES AS SET FORTH BECTION 6.11 AND SECTION 6.15 OF
THE CREDIT AGREEMENT AS IF SUCH SECTION WERE SET ROH IN FULL HEREIN.

* %k %




IN WITNESS WHEREOF, the parties hereto have catissdAmendment to be executed and delivered by thei
respective duly authorized officers as of the diase above written.

CAESARS ENTERTAINMENT CORPORATION.

as Lender

By: /S/ DONALD A. COLVIN
Name: Donald A. Colvin
Title: Executive Vice President and Chief FinahO©fficer

CAESARS ENTERTAINMENT OPERATING COMPANY, INC.,

as Borrower

By: /S/ DONALD A. COLVIN
Name: Donald A. Colvin
Title: Executive Vice President and Chief FinahOfficer




Exhibit 31.1

[, John W. R. Payne , certify that:
1. | have reviewed this quarterly report on Foi®+Qof Caesars Entertainment Operating Company,

2. Based on my knowledge, this report does not comaynuntrue statement of a material fact or omgtéde a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, nt#adisg with respect to t
period covered by this report;

3. Based on my knowledge, the financial statements,cher financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant's other certifying officers and ¢ aesponsible for establishing and maintainingld&ae controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

a) designed such disclosure controls and proceduresused such disclosure controls and procedurkes ttesigned under ¢
supervision, to ensure that material informatiotatieg to the registrant, including its consolidhteubsidiaries, is ma
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

b) evaluated the effectiveness of the registrant'slaisire controls and procedures and presentedsrrahort our conclusiol
about the effectiveness of the disclosure contial$ procedures, as of the end of the period coveyetlis report based
such evaluation; and

c) disclosed in this report any change in the regi$gainternal control over financial reporting thatcurred during tt
registrant's most recent fiscal quarter (the remists fourth fiscal quarter in the case of an ahmeport) that has materia
affected, or is reasonably likely to materiallyeatf, the registrant's internal control over finahceporting; and

5. The registrant's other certifying officers and véalisclosed, based on our most recent evaluafionternal control over financi
reporting, to the registrant's auditors and regigts board of directors (or persons performingeiipgivalent functions):

a) all significant deficiencies and material weaknedsethe design or operation of internal contratiofinancial reporting whic
are reasonably likely to adversely affect the regig's ability to record, process, summarize apobrt financial informatiol
and

b) any fraud, whether or not material, that involvesnagement or other employees who have a significéain the registran
internal control over financial reporting.

Date: November 14, 2014
By: / s/ JOHN W. R. PAYNE
John W. R. Payne
President and Chief Executive Officer




Exhibit 31.2

I, Mary E. Higgins , certify that:
1. | have reviewed this quarterly report on Foi®+Qof Caesars Entertainment Operating Company,

2. Based on my knowledge, this report does not comaynuntrue statement of a material fact or omgtéde a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, nt#adisg with respect to t
period covered by this report;

3. Based on my knowledge, the financial statements,cher financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant's other certifying officers and ¢ aesponsible for establishing and maintainingld&ae controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

a) designed such disclosure controls and proceduresused such disclosure controls and procedurkes ttesigned under ¢
supervision, to ensure that material informatiotatieg to the registrant, including its consolidhteubsidiaries, is ma
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

b) evaluated the effectiveness of the registrant'slaisire controls and procedures and presentedsrrahort our conclusiol
about the effectiveness of the disclosure contial$ procedures, as of the end of the period coveyetlis report based
such evaluation; and

c) disclosed in this report any change in the regi$gainternal control over financial reporting thatcurred during tt
registrant's most recent fiscal quarter (the remists fourth fiscal quarter in the case of an ahmeport) that has materia
affected, or is reasonably likely to materiallyeatf, the registrant's internal control over finahceporting; and

5. The registrant's other certifying officers and véalisclosed, based on our most recent evaluafionternal control over financi
reporting, to the registrant's auditors and thésteant's board of directors (or persons perforntirggequivalent functions):

a) all significant deficiencies and material weaknedsethe design or operation of internal contratiofinancial reporting whic
are reasonably likely to adversely affect the regig's ability to record, process, summarize apobrt financial informatiol
and

b) any fraud, whether or not material, that involvesnagement or other employees who have a significéain the registran
internal control over financial reporting.

Date: November 14, 2014
By: IS/ MARY E. HIGGINS
Mary E. Higgins
Chief Financial Officer




Exhibit 32.1

Certification of Principal Executive Officer

Pursuant to 18 U.S.C. § 1350, as created by Se@i6rof the Sarbanes-Oxley Act of 2002, the undersi officer of Caesars Entertainment
Operating Company, Inc. (the “Company”), herebyifies, to such officer's knowledge, that:

() the accompanying Quarterly Report on Form 16f@he Company for the quarterly period ended Septr 30, 2014 (the
“Report”) fully complies with the requirements oé&ion 13(a) or Section 15(d), as applicable, ef$lecurities Exchange Act of 1934, as
amended; and

(il the information contained in the Report faigyesents, in all material respects, the finarmaldition and results of operations of
the Company.

Dated: November 14, 2014

/S/ JOHN W. R. PAYNE

John W. R. Payne
President and Chief Executive Officer

The foregoing certification is being furnished $pl® accompany the Report pursuant to 18 U.S.C35D, and is not being filed for purpo
of Section 18 of the Securities Exchange Act of4l%% amended, and is not to be incorporated leyem€e into any filing of the Compa
whether made before or after the date hereof, déggs of any general incorporation language in $iliog.



Exhibit 32.2

Certification of Principal Financial Officer

Pursuant to 18 U.S.C. § 1350, as created by Segiérof the Sarbanes-Oxley Act of 2002, the undersi officer of Caesars Entertainment
Operating Company, Inc. (the “Company”), herebytifies, to such officer's knowledge, that:

(i)  the accompanying Quarterly Report on Form 16fGhe Company for the quarterly period ended Seper 30, 2014 (the
“Report”) fully complies with the requirements oé@&ion 13(a) or Section 15(d), as applicable, ef$lecurities Exchange Act of 1934, as
amended; and

(il the information contained in the Report faigyesents, in all material respects, the finarmaldition and results of operations of
the Company.

Dated: November 14, 2014

IS/ MARY E. HIGGINS
Mary E. Higgins
Chief Financial Officer

The foregoing certification is being furnished $pl® accompany the Report pursuant to 18 U.S.C35D, and is not being filed for purpo
of Section 18 of the Securities Exchange Act of412% amended, and is not to be incorporated eyee€e into any filing of the Compa
whether made before or after the date hereof, déggs of any general incorporation language in $iliok.



