
    
 

KE 34633867 

UNITED STATES BANKRUPTCY COURT 
NORTHERN DISTRICT OF ILLINOIS 

EASTERN DIVISION 

 )  
In re: ) Chapter 11 
 )  
CAESARS ENTERTAINMENT OPERATING 
COMPANY, INC., et al.,1 

)
)

Case No. 15-01145 (ABG) 

 )  
Debtors. ) (Joint Administration Requested) 

 )  

MEMORANDUM IN SUPPORT OF CHAPTER 11 PETITIONS 

The Debtors in these chapter 11 cases are the primary operating units of the Caesars 

gaming enterprise, which was taken private in a leveraged buyout just as the 2008 recession was 

overtaking the world economy.  In the past several years, as economic conditions squeezed the 

gaming industry, the Debtors have attempted to extend their debt maturities and deleverage their 

balance sheets through various asset sales and capital markets transactions.  By mid-2014, 

however, it became clear that a wholesale restructuring was required.  Now, after more than six 

months of intense, arm’s-length negotiations among the Debtors, their Caesars affiliates, and 

certain of their creditors, the parties have agreed on a comprehensive restructuring that 

substantially reduces the Debtors’ debt, reorganizes their business into a REIT structure to 

maximize value and creditor recoveries, and secures significant financial and other support from 

the Debtors’ non-Debtor affiliates that is critical to a successful restructuring.  This compromise, 

which is set forth in a Restructuring Support Agreement (the “RSA”), enhances recoveries for all 

stakeholders, and positions the Debtors to exit these chapter 11 proceedings as viable going 

                                                 
1 The last four digits of Caesars Entertainment Operating Company, Inc.’s tax identification number are 1623. 

Due to the large number of Debtors in these chapter 11 cases, for which the Debtors have requested joint 
administration, a complete list of the debtors and the last four digits of their federal tax identification numbers is 
not provided herein.  A complete list of such information may be obtained on the website of the Debtors’ 
proposed claims and noticing agent at https://cases.primeclerk.com/CEOC. 
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concerns that can successfully compete in the gaming industry with appropriately-sized balance 

sheets. 

In connection with these chapter 11 cases, the debtors are seeking important “first-day” 

relief to achieve uninterrupted operations across the company’s network of properties and to 

ensure the Debtors’ valued employees, guests, and stakeholders that all Caesars properties are 

open for business and will continue to provide guests with the amenities and experiences they 

expect from Caesars properties.2 

As discussed further in Section VII.A, below, this Court has jurisdiction over these 

chapter 11 cases, and the Northern District of Illinois is a proper venue.  The Debtors submit this 

memorandum to provide the Court with an overview of the Debtors, the events leading to their 

chapter 11 petitions, and the complex negotiations that led to the RSA. 

Background 

CEOC is the largest majority-owned operating subsidiary of Caesars Entertainment 

Corporation (“CEC”).  The remaining Debtors are direct and indirect subsidiaries of CEOC.  

CEC, together with its affiliates (collectively, “Caesars”), is the world’s most geographically 

diversified casino-entertainment company.  Since its founding in Reno, Nevada more than 

75 years ago, Caesars has grown through new development, expansions, and acquisitions.  

Caesars now owns, operates or manages 50 casinos in five countries on three continents, with 

properties in the United States, Canada, the United Kingdom, South Africa, and Egypt.  Within 

the United States, Caesars owns, operates, or manages casinos in 14 states, primarily under the 

Caesars®, Harrahs® and Horseshoe® brand names.  In total, Caesars oversees approximately 

                                                 
2  Further support for the relief requested in the first day motions is set forth in the Declaration of Randall S. 

Eisenberg, Chief Restructuring Officer of Caesars Entertainment Operating Company, Inc., in Support of First 
Day Pleadings (the “First Day Declaration”), filed contemporaneously herewith. 
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3 million square feet of gaming space, 39,000 hotel rooms, 45 million customer loyalty program 

participants, and 68,000 employees. 

In addition to the Debtors, the Caesars enterprise includes non-Debtor affiliates Caesars 

Entertainment Resort Properties, LLC (“CERP”); Caesars Growth Partners, LLC (“CGP”), a 

joint venture of CEC and independent public company Caesars Acquisition Company 

(“CACQ”); and a shared services venture, Caesars Enterprise Services, LLC (“CES”), as 

depicted in the following organization chart:  

 

As Caesars’ largest operating subsidiaries, the Debtors are an integral part of the Caesars 

enterprise owning, operating, or managing 38 casinos in 14 states and 5 countries.  For the 

twelve months ending September 30, 2014, the Debtors contributed approximately $5.4 billion—

20.2%
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or 64 percent—of Caesars’ $8.4 billion in total net revenues.  Today, the Debtors’ core casino 

offerings are spread across the United States—including strong concentrations in Chicagoland, 

Nevada, and Atlantic City—as well as throughout the world.  The Debtors employ 

approximately 32,000 people, including approximately 3,000 in the Chicagoland area and 

approximately 6,500 in Las Vegas. 

The Debtors’ capital structure is a legacy of one of the largest leveraged buyouts in 

history.  On January 28, 2008, affiliates of Apollo and TPG, along with certain co-investors 

(together with Apollo and TPG, the “Sponsors”), acquired Caesars (then known as Harrah’s 

Entertainment, Inc.) for approximately $30.7 billion (the “2008 LBO”).  The Sponsors and other 

investors contributed approximately $6.1 billion in cash to fund the 2008 LBO.  The remainder 

was funded through the issuance of approximately $24 billion in debt, approximately 

$19.7 billion of which was secured by liens on substantially all of the Debtors’ assets and, in 

most cases, subject to intercreditor agreements. 

As of the date hereof (the “Petition Date”), the Debtors have outstanding funded debt 

obligations of approximately $18.4 billion, comprising: 

• four tranches of first lien bank debt totaling approximately $5.35 billion;  

• three series of outstanding first lien notes totaling approximately $6.35 billion; 

• three series of outstanding second lien notes totaling approximately $5.24 billion; 

• one series of subsidiary-guaranteed unsecured debt of approximately $479 million; 
and 

• two series of senior unsecured notes totaling approximately $530 million. 

The Debtors have positive cash flow before debt service, but a number of economic 

factors and industry trends unforeseen at the time of the 2008 LBO have left the Debtors unable 

to support their overleveraged capital structure and extraordinary interest expense.  The 2008 
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LBO was agreed to in December 2006, when both the economy and the casino industry were 

robust, and was consummated at the very beginning of the 2008 recession.  In the ensuing 

months and years, casinos worldwide struggled as consumer and business spending on travel and 

entertainment sharply declined.  As the economy rebounded, the Debtors faced new challenges.  

While consumers have increased discretionary spending on travel and entertainment, the gaming 

industry is capturing a smaller share of that spending.  Meanwhile, gaming has become 

increasingly competitive as new casinos have entered the market.  As a result, CEOC’s total 

same store revenues3 have steadily declined since the 2008 LBO: 

 

The Debtors’ substantial debt load has effectively prevented them from confronting these 

operational challenges.  Although the Debtors have invested in priority projects, they have been 

forced to raise and direct significant cash to debt service, money that could otherwise have been 

used for certain capital improvement projects such as hotel room remodeling, infrastructure 

renovations, and expansion of convention and amenities space. 

                                                 
3  Net Revenue includes property-level revenues only and does not include former CEOC properties.  Net 

Revenue (i) is presented net of promotional allowances, (ii) includes only property-level revenues (iii) excludes 
amounts attributable to properties not currently part of the CEOC portfolio and (iv) does not include reimbursed 
management costs and other corporate revenue items. 
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Over the past several years, Caesars has undertaken numerous initiatives to restructure 

the Debtors’ operations and manage their debt maturities and interest expense without subjecting 

CEOC to a formal bankruptcy proceeding.  In addition to certain operational initiatives and 

property closures, Caesars has engaged in over 45 capital market transactions, including a 

number of asset sales, exchange and tender offers, debt repurchases and re-financings, in an 

effort to extend debt maturities, meet interest obligations, monetize assets and transfer debt and 

capital expenditure obligations at properties CEOC could not afford to invest in.  Certain of these 

transactions have been hotly contested by some of the Debtors’ creditors and are the subject of 

pending litigation in, among other venues, the New York Supreme and Delaware Chancery 

Courts.4  The primary subject transactions include the following: 

• The “CIE Transactions”:  In May 2009, the Debtors transferred their interest in the 
World Series of Poker (“WSOP”) intellectual property to non-Debtor affiliate Caesars 
Interactive Entertainment (“CIE”) in exchange for an economic interest in CIE valued 
at $15.0 million.  CEOC retained the right to use the WSOP trademark and 
intellectual property in certain contexts pursuant to a perpetual, royalty-free license 
(the “2009 Trademark License Agreement”).  In September 2011, the Debtors 
transferred their rights to host WSOP tournaments to CIE for $20.5 million in cash. In 
2013, CEC contributed its interests in CIE to CGP as part of the Growth Transaction 
(defined below).  

• The “CERP Transaction”:  In fall 2013, the Debtors sold their interests in the 
Octavius Tower and Project Linq, a retail, dining, and entertainment development, to 
CERP for $80.7 million in cash, the retirement of $52.9 million of CEOC notes and 
avoided corporate overhead. 

• The “Growth Transaction”:  In fall 2013, as part of a larger public capital raise  
transaction and the formation of a new-publicly traded company, CACQ, that would 
co-own CGP, the Debtors sold their interests in (i) the Planet Hollywood Resort & 
Casino in Las Vegas, (ii) the Horseshoe Baltimore and (iii) 50% of the management 
fees for those properties to CGP for $360 million in cash. 

• The “Four Properties Transaction”:  In spring 2014, the Debtors sold their interests in 
(i) The Cromwell in Las Vegas, (ii) The Quad in Las Vegas, (iii) Bally’s Las Vegas, 

                                                 
4  Copies of each of the complaints and answers will be provided to the Court. 
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(iv) Harrah’s New Orleans, and (v) 50% of the management fees for those properties, 
to CGP for approximately $1.8 billion in cash. 

• The “Shared Services Joint Venture”:  In spring 2014, as part of the Four Properties 
Transaction, CEOC entered into a shared services joint venture, CES, with the 
companies that own and/or operate Caesars’ branded properties:  CEC, CEOC, and 
Caesars Growth Properties Holdings, LLC (“CGPH”), an affiliate of CGP.  The joint 
venture partners executed an enterprise services and license agreement under which 
CEOC contributed to CES a worldwide license to certain intellectual property, 
including Total Rewards®, and received a 69% ownership stake plus 33% voting 
rights in CES.  CES also employs personnel who provide services to Caesars’ 
branded properties and functions as a shared services center for the Caesars 
enterprise, providing most of the back office, procurement, payroll and similar 
services across the enterprise, with costs allocated back to each entity based on 
certain formulas. 

• The “B-7 Refinancing”:  In May and June 2014, CEOC refinanced short-term 
maturities with $1.75 billion of new term loans (the “B-7 Term Loan”), and amended 
its First Lien Credit Agreement (defined below) to extend maturities and provide 
covenant relief.  As part of the B-7 Refinancing, CEC sold five percent of its stock in 
CEOC to unaffiliated investors, which triggered a release of CEC’s guarantee of 
certain first lien, second lien, and unsecured debt. 

• The “Senior Unsecured Notes Transaction”:  In August 2014, CEOC and CEC 
purchased approximately $155 million in CEOC Senior Unsecured Notes (defined 
below), CEC contributed $426.6 million of Senior Unsecured Notes to CEOC for 
cancellation, and CEOC amended its Senior Unsecured Notes Indentures (defined 
below). 

Although controversial, these transactions sought to extend runway.  In addition, CEC 

shareholders invested more than $1.2 billion in additional capital as part of the transactions.  

Since the CERP transaction the Debtors have: 

• Raised more than $2 billion in liquidity; 

• Paid approximately $2.2 billion of interest and $2.6 billion of principal on their debt, 
including approximately $1 billion of interest and $1.5 billion of principal to second 
lien and unsecured noteholders; and 

• Extended over $10 billion of debt with pre-2016 maturity. 

Notwithstanding these efforts, the Debtors remain overleveraged, with 2014 EBITDA 

estimated to be less than $1 billion compared with more than $18 billion in debt (including over 
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$12 billion of first lien senior secured debt having liens on nearly all of Debtors’ assets).  It 

became clear that a more comprehensive restructuring was necessary.  Accordingly, the Debtors 

and CEC began negotiations with organized groups of CEOC’s senior secured creditors—

namely certain First Lien Lenders (as defined below), and certain First Lien Noteholders (as 

defined below)—regarding a comprehensive restructuring of the Debtors’ balance sheet.  Early 

in the negotiations, the first lien creditors made clear that CEC would need to provide substantial 

financial and continuing operational support for any proposed restructuring to, among other 

things, avoid the regulatory, tax, and practical complexities associated with any separation of 

CEOC from the Caesars enterprise.  CEC was equally clear that, as a condition to providing 

continued support to CEOC, CEC would require releases. 

Anticipating these issues, and to establish an independent decision-making process at 

CEOC,  two independent directors were appointed to the CEOC Board of Directors in June 2014 

and CEOC retained independent counsel and financial advisors.  The two independent directors 

then formed a Special Governance Committee of the CEOC Board of Directors (the “Special 

Governance Committee”) and were charged with, among other things, conducting an 

independent investigation into potential claims that the Debtors and/or their creditors may have 

against CEC or its affiliates, including claims that would eventually form the basis of filed 

creditor complaints. 

The Special Governance Committee’s investigation has been ongoing for approximately 

six months, in parallel with restructuring negotiations among CEC, CEOC and the first lien 

creditors.  To date, advisors assisting the Special Governance Committee have reviewed 

approximately 35,000 documents produced by CEC, its affiliates, and the Sponsors; interviewed 

various Caesars officers, employees, and advisors; and worked thousands of hours on the 
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investigation.  Based on the investigation to date, the Special Governance Committee determined 

that it would require a significant contribution from CEC and its affiliates to settle and release 

claims.5   

Over the same period, the Special Governance Committee has been actively monitoring 

the restructuring negotiations with first lien creditors and has engaged in its own negotiations 

with CEC to secure substantial contributions by CEC to the restructuring, and improved 

recoveries for all stakeholders.  These extensive, hard-fought, parallel negotiations ultimately led 

to the development of a restructuring framework for a chapter 11 plan with the following key 

features: 

• Reducing the Debtors’ total debt obligations by approximately $10 billion and their 
annual interest expense from approximately $1.7 billion to approximately 
$450 million; 

• Reorganizing the Debtors’ business as a tax-efficient real estate investment trust 
(“REIT”) by, among other things, transferring substantially all of the Debtors’ real 
properties to a property company (“PropCo”) which would in turn lease those 
properties to an operating company (“OpCo”) to maximize recoveries to creditors;6 

• Securing significant, near term contributions from CEC , including: 

• cash contributions of up to $406 million plus an additional $75 million in cash if 
required to exit; 

• backstopping, with no associated fees, up to $969 million of equity put options to 
support the REIT structure and provide cash out opportunities to CEOC’s 
creditors receiving equity in PropCo and OpCo under the proposed chapter 11 
plan;  

• offering the Debtors certain rights of first refusal for owning and managing all 
future non-Las Vegas domestic acquisitions; and  

                                                 
5  The investigation remains ongoing and the releases included in the RSA, discussed below, are expressly subject 

to its completion. 

6  REITs are publicly-traded tax-advantaged vehicles for holding real estate.  A REIT pays no entity-level tax to 
the extent earnings are distributed, and REITs trade at higher values compared to other public companies. 
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• importantly, providing a guarantee of OpCo’s operating lease obligations, which 
underpins the value of PropCo and its ability to service the debt it will carry;  

• Providing significant creditor recoveries of: 

• 100% to the First Lien Lenders (as defined below);  

• 92% to the First Lien Noteholders (as defined below); and 

• A baseline recovery to non-First Lien Creditors of 17.5% of PropCo equity, 
valued at approximately $319 million, with the opportunity, if the class votes in 
favor of the Plan, to receive 30.1% of PropCo equity, valued at approximately 
$549 million plus equity buy in rights for up to an additional 65% of PropCo 
equity at plan value; and 

• Settles complicated litigation claims related to historical transactions that could mire 
the estate in protracted and costly proceedings for years, delaying creditor 
recoveries.7 

The parties documented their agreement to this framework in the Restructuring Support 

and Forbearance Agreement, originally dated as of December 19, 2014, and related Plan Term 

Sheet the current versions of which is attached hereto as collective Exhibit A (the “RSA”).  The 

RSA was initially supported by approximately 38 percent of the First Lien Noteholders (as 

defined below).  Since its execution, the RSA has obtained additional support, and the RSA is 

now endorsed by holders of over 80 percent in aggregate principal amount of the Debtors’ first 

lien bonds and approximately 15 percent of first lien bank debt. 

The Debtors believe that the restructuring contemplated by the RSA is in the best 

interests of their estates and the most advantageous solution for the Debtors’ 32,000 employees, 

millions of customers, and all stakeholders.  Importantly, the RSA contains an express and 

unlimited “fiduciary out” permitting the Debtors to pursue a better alternative transaction if one 

arises.  Any such alternative framework would need to address the many complexities of these 

                                                 
7  The RSA expressly provides that the Debtors’ release of claims against CEC and its affiliates is subject to 

completion of the Special Governance Committee’s investigation. 
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cases, including:  the need to preserve stable operations in all geographic locations of the 

Debtors’ heavily regulated industry, the significant tax and business implications associated with 

any attempt to separate the Debtors from the broader Caesars enterprise; certain creditors’ 

demands for substantial continuing financial and operational investment by CEC to support the 

reorganized companies; and the complicated pending and potential litigation claims related to 

historical transactions.  

Indeed, one of the key benefits of the RSA is that it secures substantial contributions to 

settle uncertain litigation claims.  To ensure adequate funding will be available for its 

contributions under the Plan and to enhance the value of CEC’s guarantee, CEC announced on 

December 22, 2014, that it had entered into an agreement with CACQ to merge the two publicly 

traded companies, conditioned on, among other things, confirmation of a plan of reorganization 

in these chapter 11 cases on terms materially consistent with those in the RSA and on the 

timeline contemplated by the RSA.  The combined enterprise would provide additional credit 

support for the lease guarantee under the proposed REIT structure and otherwise secure the cash 

contributions supporting near-term creditor recoveries. 

The Debtors, therefore, intend to promptly seek approval of the RSA and to prosecute 

these chapter 11 cases pursuant to the milestones contained therein.  Among other things, the 

milestones require the Debtors to: 

• file a motion seeking to assume the RSA within 20 days of the Petition Date and 
obtain an order approving the Debtors’ assumption of the RSA within 90 days of the 
filing of that motion; 

• file their proposed chapter 11 plan and related disclosure statement within 45 days of 
the Petition Date; 

• obtain entry of an interim cash collateral order within 5 days of the Petition Date and 
a final cash collateral order within 75 days of the Petition Date; 
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• obtain entry of an order approving the Debtors’ disclosure statement and approving 
solicitation of the chapter 11 plan within 150 days of the Petition Date; 

• obtain entry of an order confirming the chapter 11 plan within 120 days of the entry 
of the order approving the Disclosure Statement; and 

• emerge from chapter 11 within 120 days of the date that the order confirming the 
chapter 11 plan becomes a final order. 

These milestones were heavily negotiated with the Debtors’ First Lien Noteholders (as defined 

below), whose cash collateral is being used to finance the administration of these cases, and 

achieve an appropriate balance between the desire for the Debtors to quickly emerge from 

chapter 11 and the recognition that creditors and other stakeholders need sufficient time to 

pressure test the compromises set forth in the RSA. 

The Debtors’ Businesses, Affiliates, and Capital Structure 

I. The Debtors’ Businesses. 

A. Casino operations. 

The Debtors were founded in 1937 when William F. Harrah opened a small bingo hall in 

Reno, Nevada.  That casino, now called Harrah’s Reno, is still owned and operated by the 

Debtors.  Since then, the Debtors have grown their businesses across the country and around the 

globe.  Today, the Debtors’ core casino offerings are spread across the United States—including 

strong concentrations in Chicagoland, Nevada, and Atlantic City—as well as throughout the 

world. 
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CEOC’s Casinos 

 

The Debtors’ Chicagoland locations are a significant cash flow driver for their 

businesses.  The Debtors own and operate two casinos in the Chicagoland market:  Horseshoe 

Casino Hammond in Hammond, Indiana—their second most profitable casino behind Caesars 

Palace—and Harrah’s Joliet in Joliet, Illinois.  Together, these locations include almost 400,000 

square feet of gaming space, more than 200 hotel rooms, more than 4,100 slot machines and 

more than 130 table games. 

In Nevada, the Debtors own and operate four properties, including their flagship property 

Caesars Palace that is located in the heart of the Las Vegas “Strip.”  The Debtors’ other Nevada 

gaming properties are Harrah’s Reno, Harrah’s Lake Tahoe, and Harvey’s Lake Tahoe.  In total, 

the Debtors operate approximately 270,000 square feet of gaming space and 6,400 hotel rooms in 

Nevada, including over 3,600 slot machines and 370 table games.   

The Debtors also have significant operations in Atlantic City.  The Debtors’ presence in 

Atlantic City dates back to 1979—three years after New Jersey authorized legal gambling—
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when they opened Caesars Atlantic City and Bally’s Atlantic City.  The Debtors also owned and 

operated a third casino in Atlantic City (the Showboat Atlantic City) until August 2014, when 

that property was closed and then later sold to a New Jersey university.  The Debtors currently 

have more than 240,000 square feet of gaming space and approximately 2,400 hotel rooms in 

Atlantic City, including approximately 3,700 slot machines and 320 table games. 

Finally, the Debtors own and operate or manage 15 gaming properties in other U.S. 

locations, including managed properties on reservations and owned river-based casinos.  The 

majority of these properties are located throughout the Midwest and South.8  In total, these 

locations include more than 1.0 million square feet of gaming space, 5,000 hotel rooms, 23,000 

slot machines, and 1,000 table games. 

The Debtors employ approximately 32,000 people through their various operations, 

including 24,000 full-time and 8,000 part-time employees.  Approximately 35 percent of the 

Debtors’ workforce is covered by collective bargaining agreements. 

B. Highly Regulated Industry. 

As owners and operators of casino entertainment facilities, the Debtors are subject to 

pervasive regulations in each of the jurisdictions in which they operate.  In the United States, the 

Debtors are required to comply with the laws and regulations of 21 federal and state authorities, 

three tribal gaming authorities, and many local authorities to obtain and maintain licenses to own 

and/or operate casino properties.  Certain gaming laws require Debtors engaged in gaming 

                                                 
8  The regional-owned locations include: Harrah’s Council Bluffs, Council Bluffs, Iowa; Harrah’s Gulf Coast, 

Biloxi, Mississippi; Harrah’s Louisiana Downs, Bossier City, Louisiana; Harrah’s Metropolis, Metropolis, 
Illinois; Harrah’s North Kansas City, North Kansas City, Missouri; Horseshoe Bossier City, Bossier City, 
Louisiana; Horseshoe Council Bluffs, Council Bluffs, Iowa; Horseshoe Southern Indiana, Elizabeth, Indiana; 
Horseshoe Tunica, Tunica, Mississippi; and Tunica Roadhouse Hotel & Casino, Tunica, Mississippi.  In 
addition to these owned locations, the Debtors manage the following domestic properties:  Harrah’s Ak-Chin, 
Phoenix, Arizona; Harrah’s Cherokee, Cherokee, North Carolina; Harrah’s Philadelphia, Chester, Pennsylvania; 
and Harrah’s Rincon, San Diego, California; and Horseshoe Baltimore, Baltimore, Maryland. 
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operations and certain of their directors, officers, and employees to obtain licenses or findings of 

suitability from gaming authorities, unless some type of exemption applies or a waiver is 

obtained.  Qualification and suitability determinations require submission of detailed entity and 

personal and financial information followed by a thorough investigation.  In general, gaming 

authorities have wide discretion to deny an application for licensing. 

In addition, many jurisdictions require the Debtors’ stockholders or holders of debt 

securities to file an application, be investigated, and have their qualifications or suitability 

determined, unless they fall within an exception or obtain a waiver.  For example, under Nevada 

gaming laws, each person who acquires, directly or indirectly, beneficial ownership of any 

voting security, or beneficial record ownership of any non-voting security or any debt security in 

a public corporation which is registered with the Nevada Gaming Commission may be required 

to be found suitable if the Commission has reason to believe that the person’s ownership would 

be inconsistent with the declared public policy of Nevada, in the sole discretion of the 

Commission.   

Licensing requirements make a change of control of the Debtors more complex.  Licenses 

to own or operate casino properties generally are not transferable unless the transfer is approved 

by the requisite regulatory agency.  Regulators must consider a number of public policy concerns 

when investigating and approving casino operators.  As a result, the regulatory approval process 

may, for good reason, last several months or longer.  In Illinois, for instance, the Gaming Board 

requires two meetings to approve any change of control:  one to present an application and 

another, after an investigation by the Gaming Board, to approve the transfer. 

II. The Debtors’ Corporate Structure, Parent, Affiliates, and Joint Ventures. 

The Debtors’ corporate organization is depicted on the chart attached hereto as 

Exhibit B.  As set forth on Exhibit B, CEC owns approximately 89 percent of the outstanding 
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shares of CEOC’s common stock.  Certain institutional investors own approximately 5 percent of 

CEOC’s common stock, and the remaining 6 percent is held by employees who received the 

stock pursuant to an employee benefit plan that was instituted in May 2014 for CEOC’s 

directors, officers, and other management-level employees.  CEOC, in turn, directly or indirectly 

wholly- or majority-owns its Debtor subsidiaries.  All of CEOC’s subsidiaries are Debtors in 

these chapter 11 cases other than those listed on Exhibit C attached hereto. 

In addition to CEOC, CEC owns casino-entertainment properties indirectly through 

CERP and CGP.  CERP and CGP are licensed to use Total Rewards®, the industry-leading 

customer loyalty program to market promotions and generate customer play across the entire 

network of Caesars properties. 

A. Caesars Entertainment Corporation. 

The Sponsors acquired CEC in the 2008 LBO.  On February 8, 2012, CEC conducted an 

initial public offering of its common stock, which now actively trades on NASDAQ under the 

ticker symbol “CZR.”  The Sponsors own or control approximately 60 percent of CEC’s 

common stock, and thus have voting control of the company.  CEC’s remaining common stock is 

held by institutional and retail investors not affiliated with the Sponsors.  As of the Petition Date, 

CEC has a market capitalization of $1.8 billion. 

B. Caesars Entertainment Resort Properties, LLC. 

After the 2008 LBO, CEC operated through two primary groups of wholly-owned 

subsidiaries:  (i) CEOC and (ii) a group of six subsidiaries financed by commercial mortgage-

backed securities (“CMBS”):  Harrah’s Atlantic City Holding, LLC; Harrah’s Las Vegas, LLC; 

Harrah’s Laughlin, LLC; Flamingo Las Vegas Holding, LLC; Paris Las Vegas Holding, LLC; 

and Rio Properties, LLC (the “CMBS Properties”).   
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In September 2013, CEC announced that the CMBS Properties would enter into a series 

of transactions to refinance their outstanding CMBS debt and reposition them as subsidiaries of 

CERP, a newly created direct subsidiary of CEC.  As discussed more fully below, the Debtors 

sold certain properties to CERP to facilitate the refinancing. 

C. Caesars Growth Partners, LLC. 

CGP is a partnership that was formed by CACQ, a separate publicly traded company that 

was formed by the Sponsors and public investors in 2013 to raise capital for Caesars, and certain 

indirect subsidiaries of CEC.9  CACQ purchased approximately 42.4 percent of the economic 

interest and 100 percent of the voting rights in CGP for $457.8 million in cash.  CEC acquired 

the remaining approximate 57.6 percent economic interest (with no voting rights) in CGP in 

exchange for $1.1 billion in face value of Senior Unsecured Notes and all of CEC’s equity in 

CIE. 

CGP was designed to be a flexible organization that could raise capital necessary to fund 

Caesars’ more capital-intensive growth projects, such as online gaming and certain properties in 

need of significant investment.  CIE, now a CGP subsidiary, operates an online gaming business 

providing games on social media and mobile applications.  CIE also provides certain real money 

games in Nevada and New Jersey, “play for fun” offerings in other jurisdictions, and owns the 

WSOP tournament and brand.  

As discussed below, since its formation, CGP has purchased several properties and a 

portion of their associated management fees from CEOC. 

                                                 
9  CACQ was established on October 21, 2013 and initially funded with $457.8 million in cash from the Sponsors.  

On November 18, 2013, CACQ closed a public rights offering, which resulted in another $700 million in 
funding from both non-Sponsor and Sponsor investment. 
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D. Caesars Enterprise Services, LLC. 

CES (often referred to as “ServicesCo”) is a joint venture among the three companies 

which own and/or operate Caesars’ properties:  CEOC, CERP and CGPH.  Historically, CEOC 

and its employees managed and funded centralized corporate functions for shared services 

among all Caesars’ branded properties, such as legal, accounting, payroll, information 

technology and other enterprise-wide services. As the Caesars’ branded properties expanded 

since 2008, including with the formation of CACQ and CGP, which did not exist when the initial 

centralized service structure was put in place,  there was a need to form a centralized “Services 

Company” to (i) manage centralized assets, such as certain intellectual property and the Total 

Rewards® loyalty program, (ii) employ personnel who provide services to Caesars’ branded 

properties, and (iii) ensure proper governance and equitable allocation of costs around 

centralized services, including capital expenditures for shared services and the prioritization of 

projects.   

CERP and CGPH contributed the initial funding needs of CES with $42.5 million and 

$22.5 million in cash, in exchange for which they received 20.2 percent and 10.8 percent 

ownership of CES, respectively.  CEOC owns the remaining 69 percent of CES.  Each of CEOC, 

CERP and CGPH have equal 33 percent voting control over CES.  CES’s management and 

operations are governed by a steering committee, which consists of one member from each of 

CEOC, CERP, and CGPH.  The steering committee can take action by a majority vote (subject to 

unanimity requirements for certain material actions) or written consent of the steering committee 

members. 

CES provides the Debtors with substantially all of their corporate, regional, and shared 

(with CERP, CGPH/CGP, or both) employees, as well as substantially all of their casino-level 

employees at the director level or above.  As of the Petition Date, the majority of the 
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approximately 2,000 management-level personnel responsible for running the Debtors’ 

businesses are employed by CES, and CES is responsible for all employment-related obligations 

associated with these employees, including employment agreements, collective bargaining 

agreements, and any obligation to bargain and negotiate with a union. 

Pursuant to an Omnibus License and Enterprise Services Agreement (the “Omnibus 

Agreement”), CEOC granted to CES a non-exclusive license to use—but otherwise retained 

ownership of—certain intellectual property, including Total Rewards®.  In turn, CES generally 

grants to each entity that owns a property a license in and to the intellectual property relevant to 

such entity’s property.   

CES is a cost allocation center and not a for-profit entity; all services provided for CEOC, 

CERP and CGP are provided on a profit-neutral basis.  The corporate overhead expenses 

incurred by CES in performing centralized services, employing personnel and managing 

intellectual property are allocated among CEOC, CERP, and CGPH, and generally reimbursed 

on a weekly basis, with a monthly true-up.10  Allocation percentages are based on a complex 

allocation methodology that takes into account each entity’s consumption of the specified service 

or cost. 

Prior to the formation of CES, the Debtors also historically managed payroll and accounts 

payable functions for CEOC, CERP, CGP, and their predecessor entities, with periodic 

reimbursements from CERP and CGP.  The formation of CES has shifted these duties from the 

Debtors to CES as well, with CES processing all payroll data for the Debtors and their non-

Debtor affiliates, and in substantially all cases acts as a third party administrator in making 

payments to the Debtors’ employees and remitting any appropriate deductions on account of 

                                                 
10  From time to time, CES has and may continue to issue capital calls to CEOC, CERP, and CGPH to ensure that 

CES meets its working capital requirements. 
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payroll taxes or other withholdings to taxing authorities and other third-party benefit providers.  

CES provides the same services for CERP and CGP, and each entity prefunds the required 

amounts to CES in advance, so there are generally no intercompany payables or claims created in 

connection with CEOC’s direct payroll expenses.   

With respect to accounts payable, CES generally manages and funds all accounts payable 

on behalf of the Debtors and their non-Debtor affiliates.  If and when CES makes a payment for 

any direct expense on behalf of CEOC, CERP or CGP, CES is reimbursed on a regular basis 

(usually within 24-48 hours) for those payments.  

Finally, CES functions as the governor on all enterprise-wide investments, including 

capital expenditures.  The CES steering committee must approve all capital expenditures and 

cost allocations relating thereto.   

III. The Debtors’ Capital Structure. 

As of the Petition Date, the Debtors have outstanding funded debt for borrowed money in 

the aggregate principal amount of approximately $18.4 billion.  These obligations are illustrated 

below. 
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A. First Lien Debt. 

1. First Lien Bank Debt. 

The Debtors owe approximately $5.35 billion under four term loans issued pursuant to 

that certain Third Amended and Restated Credit Agreement, dated as of July 25, 2014 (as 

amended, modified, or supplemented and in effect immediately prior to the Petition Date, the 

“First Lien Credit Agreement”), by and among CEOC, CEC, Credit Suisse AG, Cayman Islands 

Branch, as administrative and collateral agent (the “First Lien Credit Agent”), and certain lenders 

from time to time party thereto (the “First Lien Lenders”).  Under the First Lien Credit 

As of December 31, 2014
CEOC Debt ($ in Millions) Maturity Int. Rate Face Value

Term Loan B4 2016 10.50% 376.7$               
Term Loan B5 2017 5.95% 937.6                 
Term Loan B6 2017 6.95% 2,298.8              
Term Loan B7 2017 9.75% 1,741.3              

First Lien Bank Debt 5,354.4              

11.25% First Lien Notes 2017 11.25% 2,095.0              
8.50% First Lien Notes 2020 8.50% 1,250.0              
9.00 First Lien Notes 2020 9.00% 3,000.0              

First Lien Notes 6,345.0              

12.75% Second Lien Notes 2018 12.75% 750.0                 
10.00% Second Lien Notes due 2018 2018 10.00% 4,484.6              
10.00% Second Lien Notes due 2015 2015 10.00% 3.7                     

Second Lien Notes 5,238.3              

Senior Notes (Subsidiary Guaranteed Notes) 2016 10.75% 479.0                 

6.50% Senior Unsecured Notes 2016 6.50% 296.7                 
5.75% Senior Unsecured Notes 2017 5.75% 233.3                 

Senior Unsecured Notes 530.0                 

Other Borrowings various various 426.0                 

Total CEOC Funded Debt 18,372.7$          
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Agreement, the Debtors have approximately $106.1 million of capacity under a revolving  credit 

facility extended pursuant to the First Lien Credit Agreement, approximately $100.3 million of 

which is committed to outstanding letters of credit as  of the Petition Date.11 

2. First Lien Notes. 

As of the Petition Date the Debtors owe approximately $6.35 billion in principal amount 

outstanding to holders (the “First Lien Noteholders” and together with the First Lien Lenders the 

“First Lien Creditors”) of three series of first lien notes (the “First Lien Notes”) issued pursuant 

to various indentures (the “First Lien Indentures”): 

• that certain Indenture, dated as of June 10, 2009 by and among CEOC, CEC, Caesars 
Operating Escrow LLC (f/k/a Harrah’s Operating Escrow LLC )(“Escrow LLC”), 
Caesars Escrow Corporation (f/k/a Harrah’s Escrow Corporation ) (“Escrow 
Corporation,” and together with Escrow LLC, the “Escrow Issuers”), and U.S. Bank, 
National Association, in its capacity as indenture trustee under the First Lien Notes 
Indentures, and any successors in such capacity (the “First Lien Notes Indenture 
Trustee,” and together with the First Lien Credit Agent, the “First Lien Agents”);  

• that certain Second Supplemental Indenture, dated as of September 11, 2009 by and 
among CEOC, CEC, and the First Lien Notes Indenture Trustee; 

• that certain Indenture, dated as of February 14, 2012 by and between CEOC, the 
Escrow Issuers, CEC, and the First Lien Notes Indenture Trustee; 

• that certain Indenture, dated as of August 22, 2012 by and among the Escrow Issuers, 
CEC, and the First Lien Notes Indenture Trustee;  

• that certain Additional Notes Supplemental Indenture, dated as of December 13, 2012 
by and among the Escrow Issuers, CEC, and the First Lien Notes Indenture Trustee; 
and  

• that certain Indenture, dated as of February 15, 2013 by and among the Escrow 
Issuers, CEC, and the First Lien Notes Indenture Trustee. 

                                                 
11  In addition, the Debtors use interest rate swap agreements to manage certain variable and fixed interest rate.  As of the 

Petition Date, the Debtors had eight interest rate swap agreements outstanding (collectively, the “Swap Agreements”) 
with notional amounts totaling $5.75 billion. The Swap Agreements reset monthly or quarterly and expire in January 
2015. 
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3. First Lien Collateral and Intercreditor Agreements. 

The obligations under the First Lien Credit Agreement and the First Lien Notes 

(collectively the “First Lien Debt”) are secured by first priority liens in the “Collateral,” as 

defined in that certain Amended and Restated Collateral Agreement (as amended, modified, 

waived, and/or supplemented from time to time, the “First Lien Collateral Agreement”), dated as 

of June 10, 2009, by and among CEOC, certain CEOC subsidiaries identified therein (the “First 

Lien Pledgors”), and Bank of America, N.A. in its capacity as collateral agent and any 

successors in such capacity as collateral agent (the “First Lien Collateral Agent”).12  

Pursuant to the First Lien Collateral Agreement, the First Lien Pledgors have pledged 

substantially all of their assets—including, among other things, commercial tort claims and 

cash—to secure the First Lien Debt.  Specifically, section 4.04(b) of the First Lien Collateral 

Agreement requires the First Lien Pledgors to (i) promptly notify the First Lien Collateral Agent 

if the Debtors at any time hold or acquire any commercial tort claim the First Lien Pledgors 

reasonably estimate to be in an amount greater than $15 million and (ii) grant to the First Lien 

Collateral Agent a security interest in such commercial tort claim and in the proceeds thereof.13  

On September 25, 2014, in compliance with their obligations under the First Lien Collateral 

Agreement, the Debtors granted to the First Lien Collateral Agent, for the benefit of the First 

Lien Creditors an interest in and lien on all of the First Lien Pledgors’ rights, title, and interests 

in certain commercial tort claims (and proceeds thereof) (the “Commercial Tort Claims”), to the 

extent any such claims exist.   

                                                 
12  On July 25, 2014 Credit Suisse AG, Cayman Islands Branch replaced Bank of America, N.A. as administrative 

agent and collateral agent under the First Lien Credit Agreement. 

13  Generally, a categorical description insufficient to grant a security interest in commercial tort claims.  See 
U.C.C. §§ 9-108(e)(1); 9-204(b)(2). 
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Under section 4.01(a) of the First Lien Collateral Agreement, the First Lien Pledgors 

have pledged to the First Lien Collateral Agent all right, title, and interest in or to substantially 

all of the First Lien Pledgors’ assets, including cash.  Accordingly, as part of ongoing 

negotiations that ultimately led to the successful adoption of the RSA—which includes the First 

Lien Noteholders’ consent to the use of their cash collateral to finance these chapter 11 cases—

on October 16, 2014, the Debtors entered into certain control agreements with the First Lien 

Collateral Agent to perfect the First Lien Creditors’ lien on substantially all of the Debtors’ 

unrestricted cash. 

The First Lien Agents, and other parties from time to time, entered into the First Lien 

Intercreditor Agreement, dated as of June 10, 2009 (as amended, restated, modified, and 

supplemented from time to time, the “First Lien Intercreditor Agreement”), which was consented 

to by CEOC and CEC and governs, among other things:  (i) payment and priority with respect to 

holders of claims related to the First Lien Debt; (ii) rights and remedies of the holders of First 

Lien Debt with respect to debtor-in-possession financing, use of cash collateral, and adequate 

protection in a chapter 11 case; and (iii) the relative priority of liens granted to holders of “First 

Lien Obligations” (as defined in the First Lien Intercreditor Agreement). 

B. Second Lien Debt. 

1. Second Lien Notes. 

As of the Petition Date the Debtors owe approximately $5.24 billion in principal amount 

outstanding to holders (the “Second Lien Noteholders” and together with the First Lien 

Creditors, the “Secured Creditors”) of three series of second lien notes (the “Second Lien 

Notes”) issued pursuant to three indentures (the “Second Lien Notes Indentures”): 

• that certain Indenture, dated as of April 16, 2010 by and among the Escrow Issuers, 
CEC, and U.S. Bank, National Association, in its capacity as indenture trustee under 
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the Second Lien Notes Indentures and collateral agent, and any successors in such 
capacity (the “Second Lien Agent”); 

• that certain Indenture, dated as of December 24, 2008  by and among CEOC, CEC 
and the Second Lien Agent; and  

• that certain Indenture, dated as of April 15, 2009 by and among CEOC, CEC, and the 
Second Lien Agent. 

2. Second Lien Collateral and Intercreditor Agreements. 

The Second Lien Notes are secured by second priority liens in the Collateral, as set forth 

in and subject to the terms of the Collateral Agreement (as amended, restated, modified, and 

supplemented from time to time, the “Second Lien Collateral Agreement”), dated as of 

December 24, 2008, by and among CEOC, each subsidiary of CEOC identified therein (the 

“Second Lien Pledgors”), and the Second Lien Agent. 14 

Section 4.04(b) of the Second Lien Collateral Agreement requires the Second Lien 

Pledgors to (i) promptly notify the Second Lien Collateral Agent if the Second Lien Pledgors at 

any time hold or acquire any commercial tort claim they reasonably estimate to be in an amount 

greater than $15 million and (ii) grant to the Second Lien Collateral Agent a security interest in 

such commercial tort claim and in the proceeds thereof.  On November 25, 2014, in compliance 

with the Second Lien Collateral Agreement, the Second Lien Pledgors granted to the Second 

Lien Agent, in its capacity as collateral agent under the Second Lien Collateral Agreement, a 

security interest in and lien on all of the Second Lien Pledgors’ rights, title, and interests in and 

to the Commercial Tort Claims (and proceeds thereof), to the extent any such claims exist. 

                                                 
14  Section 4.01 of the Second Lien Collateral Agreement expressly carves out cash from the Second Lien 

Collateral:  “Notwithstanding anything to the contrary in this Agreement, this Agreement shall not constitute a 
grant of a security interest in…cash, deposit accounts and securities accounts (to the extent that a Lien thereon 
must be perfected by an action other than the filing of customary financing statements).”  Because perfection of 
cash requires control or possession, the Second Lien Collateral Agreement cannot provide Second Lien 
Noteholders with a security interest in the Debtors’ cash. 
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The First Lien Agents and the Second Lien Agent entered into the Second Lien 

Intercreditor Agreement, dated as of December 24, 2008 (as amended, restated, modified, and 

supplemented from time to time, the “Second Lien Intercreditor Agreement”), which was 

acknowledged by CEOC.  The Second Lien Intercreditor Agreement governs, among other 

things, the relative priority of the First Lien Debt and the Second Lien Notes and the rights and 

remedies of the holders of and Second Lien Notes with respect to debtor-in-possession financing, 

use of cash collateral, and adequate protection. 

C. Subsidiary-Guaranteed Debt. 

1. Subsidiary-Guaranteed Notes. 

As of the Petition Date the Debtors owe approximately $479 million in principal amount 

outstanding to holders (the “Subsidiary-Guaranteed Noteholders”) of senior unsecured 

subsidiary-guaranteed notes (the “Subsidiary-Guaranteed  Notes”) issued pursuant to that certain 

Indenture, dated as of February 1, 2008 (as amended, modified, waived, and/or supplemented 

from time to time, the “Subsidiary-Guaranteed Notes Indenture”), by and among CEOC, the 

Note Guarantors (as defined therein), and U.S. Bank N.A., in its capacity as indenture trustee 

under the Subsidiary-Guaranteed Notes Indenture. 

2. Guarantor Intercreditor Agreement. 

The First Lien Credit Agent, the First Lien Notes Indenture Trustee, and Citibank, N.A. 

(solely in its capacity as administrative agent under the Senior Unsecured Interim Loan 

Agreement, dated as of January 28, 2008, among CEOC, Citibank, N.A., and other parties 

thereto from time to time), among others, entered into the Guarantor Intercreditor Agreement, 

dated as of January 28, 2008 (as amended, restated, modified, and supplemented from time to 

time, the “Guarantor Intercreditor Agreement”).  The Guarantor Intercreditor Agreement 
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governs, among other things, the relative priority of the Subsidiary-Guaranteed Notes and the 

First Lien Creditors. 

D. Senior Unsecured Note Obligations. 

As of the Petition Date the Debtors owe approximately $530 million in principal amount 

outstanding to holders of senior unsecured notes (the “Senior Unsecured Notes”) issued pursuant 

to two indentures (the “Senior Unsecured Notes Indentures”): 

• that certain Indenture, dated as of June 9, 2006 by and among CEOC, CEC, and U.S. 
Bank National Association, in its capacity as indenture trustee (the “Senior Unsecured 
Notes Trustee”); and 

• that certain Indenture, dated as of September 28, 2005 by and among CEOC, CEC, 
and the Senior Unsecured Notes Trustee. 

Events Leading to the Chapter 11 Cases 

The Debtors and their non-Debtor affiliates operate one of the largest and most 

comprehensive portfolio of casino properties in North America.  This unique combination of 

gaming products has allowed the Debtors to offer patrons both local and destination options for 

gaming or entertainment.  Unlike competitors that offer only regional gaming properties, the 

Debtors have been able to obtain higher than average spending at their regional properties 

because their industry-leading customer loyalty program, Total Rewards®, provides customers 

with entertainment and gaming rewards that can be used in Las Vegas and other destinations.  

And unlike competitors that offer only destination properties, the Debtors’ more frequent 

interactions with their customers at the local level allows them to fashion personally-tailored 

reward packages that enhance their customers’ experiences and encourage trips to destinations 

such as Las Vegas.  This business model has resulted in higher customer traffic and spending at 

both regional and Las Vegas casinos.   
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Despite these operational successes, the Debtors have faced significant challenges due to 

a number of factors that ultimately required them to file for chapter 11.  The 2008 LBO closed 

just as the recession was beginning.  Business and consumer spending plummeted and 

unemployment increased to levels not seen since the Great Depression.  Consumers were left 

with less discretionary income to spend on gambling and trips to casino-resorts.  Although the 

economy has rebounded, the Debtors are now confronting changed consumer habits and 

increased competition from local and online outlets. 

IV. Economic Challenges. 

A. The 2008 Recession. 

The 2008 recession had a significant impact on the Debtors, with enterprise-wide net 

revenues before promotional allowances falling from $12.7 billion in 2007 to $10.3 billion in 

2009.  In response to the 2008 recession, the Debtors eliminated hundreds of millions of dollars 

of corporate, marketing, and operational costs.  Despite these efforts, CEC’s adjusted EBITDA 

dropped from $2.1 billion in 2007 to $1.7 billion in 2009, and continued to decline thereafter. 

B. Changing Consumer Spending Habits. 

The challenges facing the Debtors were not limited to the 2008 recession.  Even though 

the economy has improved, the Debtors are now facing changing consumer preferences.  For 

example, the “Millennial” generation has shown less interest in gaming than previous 

generations.  Thus, although Las Vegas’s tourist numbers have largely rebounded to pre-

recession rates, visitors, on average, are younger and less willing to gamble.  According to the 

Las Vegas Convention and Visitors Bureau, 47 percent of Las Vegas visitors in 2012 indicated 

that their primary reason to visit was for vacation or pleasure instead of gambling, which is up 
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from 39 percent in 2008.15  To address this changing dynamic and capture this younger crowd, 

many of the newest gaming properties provide significant non-gaming entertainment options.  

The Debtors likewise are pursuing younger consumers, including by renovating Caesars Palace’s 

nightclub to drive additional traffic to that property.  But nightlife, restaurants, and other 

entertainment options are not as profitable as gaming. 

C. Increased Competition. 

The Debtors also face increased competition for gaming dollars.  Since 2001, nine states 

have legalized gambling (bringing the total to 18), which has resulted in more local casinos.16  In 

Ohio, for example, the first casino opened in 2012; now there are eleven.  Similarly, over the 

past five years, Pennsylvania, which had almost no gaming at the time the 2008 LBO was 

signed, has become the second-largest domestic gaming market outside of Nevada.17  These 

additional gaming options have added pressure to existing casinos as the total customer 

population has remained relatively stable.18 

                                                 
15  Las Vegas Convention & Visitors Auth., 2012 Las Vegas Visitor Profile [Page 17] (2012), available at 

http://www.lvcva.com/includes/content/images/MEDIA/docs/2012-Las_Vegas_Visitor_Profile1.pdf. 

16  Ryan McCarthy, The End of a Casino Monopoly, in Three Charts, Washington Post (Sept. 23, 2014), 
http://www.washingtonpost.com/news/storyline/wp/2014/09/23/the-end-of-a-casino-monopoly-in-three-charts/; 
Matt Villano, All In: Gambling Options Proliferate Across USA, USA Today (Jan. 26, 2013), 
http://www.usatoday.com/story/travel/destinations/2013/01/24/gambling-options-casinos-proliferate-across-
usa/1861835/. 

17  IBISWorld: Safe Bet: A rise in tourism and personal expenditure will boost demand for casinos, IBISWorld 
Industry Report 71321: Non-Casino Hotels in the US, 8 (November 2014). 

18  Josh Barro, The Strange Case of States’ Penchant for Casinos, N.Y. Times (Nov. 5, 2014), 
http://www.nytimes.com/2014/11/06/upshot/the-strange-case-of-states-addiction-to-
casinos.html?abt=0002&abg=1 (“States have gradually expanded legal gambling over the last four decades as a 
way to generate revenue without unpopular tax increases. But large parts of the American market are now 
saturated, with revenue in decline in most major casino markets. A majority of Americans already live relatively 
near casinos, so opening new ones does more to shift revenue around than to generate new business. As supply 
has outpaced demand, some casinos are closing, and governments have missed their projections for 
gambling-related revenue.”). 
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Even in Las Vegas, new developments have increased competition for existing casinos.  

Since 2008, three new developments have opened on the Las Vegas Strip:  (i) in December 2008, 

Wynn Resorts Limited opened the $2.3 billion Encore Las Vegas, which includes more than 

2,000 hotel rooms, approximately 76,000 square feet of gaming space, and approximately 

27,000 square feet of retail and entertainment space; (ii) in December 2009, MGM Resorts 

International opened CityCenter, a $9.2 billion gaming and residential resort that was partially 

funded by the Dubai government and includes more than 6,000 hotel rooms, approximately 

150,000 square feet of gaming space, and 500,000 square feet of retail and restaurant space; and 

(iii) in December 2010, the Cosmopolitan of Las Vegas, a $3.9 billion gaming resort, opened, 

adding approximately 3,000 hotel rooms, 110,000 square feet of gaming space, and 300,000 

square feet of retail and restaurant space.  These developments, as well as newly renovated 

properties by many of Las Vegas’s traditional operators, have increased the supply of gaming, 

hotel, restaurant, and shopping opportunities available to Las Vegas visitors, leading to top-line 

revenue pressures for Caesars Palace. 

D. Atlantic City Issues. 

The Debtors also face significant challenges in the Atlantic City market, where they own 

Caesars Atlantic City and Bally’s Atlantic City.  These challenges are the result of, among other 

things, the effects of Hurricanes Irene and Sandy on the local economy, an oversaturated local 

market, and increased competition from casinos on the East Coast.  As the chair of the New 

Jersey Casino Control Commission noted in the opening to that body’s 2010 annual report: 

Over the years, Atlantic City’s gaming industry has gone from enjoying a 
monopoly in the eastern half of the United States to a fiercely competitive 
situation today with slot machines or full blown casinos in every neighboring 
state. Gamblers in the New York, Philadelphia and Baltimore metropolitan areas 
now have places a lot closer to home than Atlantic City is. The so-called 
“convenience gambler” has found more convenient places to go to gamble. 
Similarly, development of casino hotels in Macau and Singapore, as well as the 
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new properties in Las Vegas, has made it harder for Atlantic City to attract the 
real high-end players.19 

As a result, Atlantic City has seen several high profile casino bankruptcies in recent years.20  

Four Atlantic City casinos closed in 2014 alone,21 including the Debtors’ Showboat Atlantic City 

property.  According to the Atlantic City Gaming Industry Report, prepared by the Office of 

Communications, State of New Jersey Casino Control Commission, gaming revenues for 

Atlantic City properties have declined more than 40 percent since the 2008 LBO was agreed to, 

from $5.2 billion in 2006 to $2.8 billion in 2013. 

V. Out-of-Court Transactions. 

Over the past several years, Caesars has executed over 45 asset sales and capital markets 

transactions in an effort to restructure and manage its debt.  As set forth below, the Special 

Governance Committee has been investigating the controversial transactions over the last six 

months and certain creditor groups have filed lawsuits challenging various aspects of these 

transactions. 

A. The CIE Transactions. 

Before 2009, CEOC indirectly owned the WSOP trademark.  The trade name was used to 

run branded, in-person poker tournaments around the United States, with the final round held at 

the Rio Hotel and Casino in Las Vegas.  The Rio is owned by Rio Property Holding LLC and 

Cinderlane Inc., non-debtor subsidiaries of CEC and CERP. 

                                                 
19  State of New Jersey Casino Control Comm’n, 2010 Annual Report (2010), available at 

http://www.state.nj.us/casinos/reports/. 

20  See, e.g., In re Trump Entertainment Resorts, Inc., No. 14-12103 (KG) (Bankr. D. Del.); In re Revel AC, Inc., 
No. 14-22654 (GMB) (Bankr. D.N.J.); In re Revel AC, Inc., No. 13-16253 (JHW) (Bankr. D.N.J.). 

21  Mark Berman, Trump Plaza Closes, Making It Official:  A Third of Atlantic City’s Casinos Have Closed This 
Year, Wash. Post (Sept. 16, 2014), http://www.washingtonpost.com/news/post-nation/wp/2014/09/16/trump-
plaza-closes-making-it-official-a-third-of-atlantic-citys-casinos-have-closed-this-year/. 
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In 2009, CEOC sold the WSOP trademark to CIE, a new CEC subsidiary created to 

pursue online gaming opportunities.22  In exchange, CEOC received certain preferred shares that 

granted it an economic interest in CIE, and a perpetual, royalty-free right to use the WSOP 

trademark and intellectual property.  Duff & Phelps, which was hired by the CEC Board to 

advise on the transaction, valued the WSOP IP and License Agreement at $15 million.  It also 

concluded that the transaction was fair from a financial point of view to CEOC, and the terms 

were no less favorable to CEOC than those that would have been obtained in an arm’s-length 

non-affiliate transaction. 

In 2011, CEOC sold the right to host the WSOP-branded poker tournaments (which it 

owned as part of the 2009 Trademark License Agreement) to CIE for $20.5 million in cash.23  

Following this transaction, CEC (through its majority ownership of CIE) controlled all aspects of 

the WSOP, including the trademark, the property where the WSOP tournament finals were held, 

and the right to host the tournament.  The transaction was approved by CEC’s Board.  The CEC 

Board’s financial advisor, Valuation Research Corporation, provided a fairness opinion 

concluding, among other things, that the principal economic terms of the transaction were fair 

from a financial point of view to CEOC and the transaction was on terms that were no less 

favorable to CEOC than it could obtain in a comparable arm’s-length non-affiliate transaction. 

B. The CERP Transaction. 

In fall 2013, CEC decided to refinance the debt associated with the six CMBS properties.  

Without a refinancing, CEC faced an eventual default on the CMBS debt, which was set to 

mature in early 2015.  As discussed above, in October 2013, CEC combined the six CMBS 

                                                 
22  CEOC’s rights with respect to hosting the WSOP Tournament were not transferred at this time.  

23  CEOC retained certain rights granted to it under the 2009 Trademark License Agreement: the right to maintain 
WSOP-branded poker rooms on its properties and to sell WSOP-branded merchandise. 
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properties to form CERP as part of this refinancing.  CEC also contributed $200 million in cash 

to CERP.  CEOC sold to CERP the equity of Octavius Linq Intermediate Hold Co., which owned 

the Octavius Tower and Project Linq.  In exchange, CEOC received approximately $80 million 

in cash and $53 million in CEOC notes for retirement, and CERP assumed $450 million of debt 

associated with these properties and continued to fund its then-30% share of corporate costs.  

These transactions closed on October 11, 2013. 

CEOC’s Board retained Perella Weinberg Partners (“Perella”) as an independent 

financial advisor to advise it on the CERP transaction.  Following due diligence, Perella opined 

that the value of the consideration CEOC received was reasonably equivalent to the value of the 

assets CEOC transferred. 

C. The Growth Transaction. 

As a part of the series of transactions resulting in the formation of CGP in fall 2013, CGP 

used a portion of the capital invested through CACQ (the minority owner of CGP) to purchase 

from CEOC Planet Hollywood Resort & Casino in Las Vegas, CEOC’s interest in the Horseshoe 

Baltimore project, and 50 percent of the management fees associated with these two properties 

from CEOC for $360 million in cash and CGP’s assumption of $513 million in debt associated 

with these properties. 

The Growth Transaction was negotiated over several months between representatives of 

the Sponsors and an independent Valuation Committee of CEC’s Board, which was formed to 

estimate the fair market value of the assets and equity exchanged in the Growth Transaction.  

The CEC Valuation Committee engaged Morrison & Foerster LLP as counsel and Evercore 

Partners L.L.C. as its financial advisor.  Evercore opined, among other things, that the 

consideration CEOC received in exchange for these assets was not less than the fair market value 

of such assets.  The CEC Valuation Committee likewise concluded that the consideration paid 
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for the assets represented fair market value.  The Growth Transaction closed on October 21, 

2013. 

D. The Four Properties Transaction. 

In March 2014, CEOC announced that it would sell to CGP four casino properties (The 

Quad, Bally’s Las Vegas, The Cromwell, and Harrah’s New Orleans) and 50 percent of the 

management fees payable by each casino in exchange for approximately $2.0 billion.  The final 

purchase price consisted of approximately $1.8 billion of cash and CGP’s assumption of a 

$185 million credit facility used to renovate The Cromwell.   

The Four Properties Transaction was negotiated and unanimously recommended by 

special committees consisting of independent members of CEC and CACQ’s Boards of 

Directors.  The CEC Special Committee engaged Centerview Partners and Duff & Phelps as 

financial advisors, and Reed Smith LLP as legal advisor.  Centerview Partners opined that (1) the 

purchase price was fair to CEOC from a financial point of view, and (2) the purchase price was 

reasonably equivalent to the value of the transferred casinos plus 50% of their management fee 

streams.  Duff & Phelps opined that the transaction was on terms that were no less favorable to 

CEOC than would be obtained in a comparable arm’s-length transaction with a non-affiliate.  

The sale of the Las Vegas properties in the Four Properties Transaction closed on May 5, 2014.  

The sale of Harrah’s New Orleans closed on May 20, 2014. 

E. The Shared Services Joint Venture. 

On May 20, 2014, CES was formed as a joint venture among CEOC, CERP and CGPH to 

provide centralized property management services and common management of enterprise-wide 

intellectual property.  CEOC has a 69% ownership stake, and 33% of the voting rights, in CES. 

CERP and CGPH have a 20.2 percent and 10.8 percent ownership of CES, respectively, with 
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each partner having a 33% vote.  CEOC’s primary contribution to CES was a license to certain 

intellectual property, including Total Rewards®. 

Pursuant to CES’s limited liability company agreement, CEOC and CERP both 

transferred, or caused their respective subsidiaries to transfer, the employment of certain 

individuals to CES, and agreed to assign to CES all employment-related obligations associated 

with these employees.  In addition, the Omnibus Agreement assigned to CES certain duties that 

CEOC and its subsidiaries historically had performed, such as duties to manage, on a 

reimbursable basis, the payroll and accounts payable for CEOC, CERP, and CGP and their 

predecessor entities.  Finally, CEOC granted to CES a license to certain intellectual property, 

including Total Rewards®, which CES then licenses to other entities in the Caesars enterprise. 

The CEC Special Committee, established for the Four Properties Transaction, approved 

the term sheet for the Shared Services Joint Venture.  The Duff & Phelps opinion for the Four 

Properties Transaction also covered the Shared Services Joint Venture term sheet.  A CEC ad 

hoc committee ultimately recommended that the CEC Board approve the CES Amended and 

Restated Limited Liability Company Agreement, as well as the Omnibus Agreement.  The CEC 

and CEOC Boards approved the agreements by unanimous written consents.   

F. The B-7 Refinancing. 

On May 6, 2014, CEC and CEOC announced a financing plan designed to extend 

CEOC’s near-term maturities and provide it with covenant relief and the stability to execute its 

business plan.  Among other things, the plan included the following terms: 

• Certain of the First Lien Lenders provided an additional $1.75 billion to CEOC under 
the First Lien Credit Agreement via the B-7 Term Loan; 

• CEC sold 5 percent (68.1 shares) of CEOC’s outstanding common shares to 
institutional investors unaffiliated with CEC for $6.15 million, indicating a 
$123 million total equity valuation for CEOC; and 
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• the First Lien Credit Agreement was amended to:  (i) relax certain financial 
covenants; (ii) make CEC’s guarantee of the First Lien Credit Agreement obligations 
a guarantee of collection rather than of payment; and (iii) limit that guarantee to debt 
held by consenting First Lien Lenders and approximately $2.9 billion of additional 
indebtedness. 

On July 25, 2014, the B-7 Term Loan was assumed by CEOC after regulatory approvals 

were obtained and the First Lien Credit Agreement amendments became effective.  CEOC used 

the proceeds of the B-7 Term Loan to retire virtually all existing debt maturing before 2016.  

Specifically, CEOC retired (i) 98 percent of the $214.8 million in aggregate principal amount of 

10.00% Second Priority Senior Secured Notes due 2015, (ii) 99.1 percent24 of the $792 million in 

aggregate principal amount of 5.625% Senior Notes due 2015, and (iii) 100 percent of the 

$29 million aggregate principal amount in term loans due 2015. 

CEC’s sale of CEOC stock to unaffiliated entities resulted in the automatic release of 

CEC’s guarantee of the Debtors’ obligations under the First Lien Credit Facilities, First Lien 

Notes, and Second Lien Notes.  As noted above, the B-7 Refinancing also modified CEC’s 

guarantee of the obligations under the First Lien Credit Agreement from a guarantee of payment 

to a capped guarantee of collection. 

G. The Senior Unsecured Notes Transaction. 

On August 22, 2014, CEC and CEOC consummated the Senior Unsecured Notes 

Transaction with certain holders of CEOC’s outstanding Senior Unsecured Notes, who 

represented $237.8 million in aggregate principal amount of the Senior Unsecured Notes and 

greater than 51 percent of each series of the Senior Unsecured Notes that were then held by non-

affiliates of CEC and CEOC (the “August Noteholders”).  As part of the Senior Unsecured Notes 

Transaction, the August Noteholders sold to CEC and CEOC an aggregate principal amount of 

                                                 
24  The remaining 0.9% was subsequently retired by the Debtors. 
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approximately $89.4 million of the 6.5% Senior Unsecured Notes due 2016 and an aggregate 

principal amount of approximately $66 million of the 5.75% Senior Unsecured Notes due 2017.  

In return, CEC and CEOC each paid the August Noteholders $77.7 million in cash, and CEOC 

also paid the August Noteholders accrued and unpaid interest in cash.  CEC also contributed 

Senior Unsecured Notes in the aggregate principal amount of approximately $426.6 million to 

CEOC for cancellation.  Through the Senior Unsecured Notes Transaction, CEOC reduced its 

outstanding indebtedness by approximately $582 million. 

As part of the Senior Unsecured Notes Transaction, and with the consent of the 

August Noteholders, CEOC and the Senior Unsecured Notes Trustee entered into supplemental 

Senior Unsecured Notes Indentures to remove provisions relating to CEC’s guarantee of the 

Senior Unsecured Notes and to modify the covenant restricting disposition of “substantially all” 

of CEOC’s assets so that future asset sales would be measured against CEOC’s assets as of the 

date of the supplemental indentures (the “August 2014 Indenture Amendments”).  In addition, 

with the consent of the August Noteholders, CEOC and the Senior Unsecured Notes Trustee 

amended the Senior Unsecured Notes Indentures to modify a ratable amount of the 

approximately $82.4 million face amount of the 6.5% Senior Unsecured Notes and 5.75% Senior 

Unsecured Notes held by the August Noteholders (the “Amended Senior Unsecured Notes”) to 

include provisions that holders of those two series of the Amended Senior Unsecured Notes will 

be deemed to consent to any restructuring of the Senior Unsecured Notes (including the 

Amended Senior Unsecured Notes) that has been consented to by holders of at least 10 percent 

of the outstanding 6.5% Senior Unsecured Notes and 5.75% Senior Unsecured Notes, as 

applicable.  The August 2014 Indenture Amendments and the Amended Senior Unsecured Notes 
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were effective as of August 22, 2014, the closing date of the Senior Unsecured Notes 

Transaction. 

H. Recent and Impending Property Closures. 

The Debtors have considered other options to reduce overhead and improve cash flows.  

In particular, the Debtors conducted a comprehensive review of their property portfolio to 

identify their weakest performing casino properties, especially those in markets that are 

oversupplied with gaming options.  As a result of this review, the Debtors have closed two U.S. 

properties in 2014:  Harrah’s Tunica, which was closed on June 2, 2014 and Showboat Atlantic 

City, which was closed on August 31, 2014.  Subsequently, the Debtors sold the Showboat 

Atlantic City property to a New Jersey public university in a transaction that closed on 

December 12, 2014.  In addition, the Debtors are ceasing their greyhound racing activities at the 

Horseshoe Council Bluffs casino in Council Bluffs, Iowa, effective December 31, 2015. 

VI. Independent Investigation, Disputes with Creditors, and Negotiation of the RSA. 

A. Special Governance Committee Investigation. 

On June 27, 2014, the Debtors appointed Steve Winograd, Managing Director of BMO 

Capital Markets, and Ronen Stauber, Managing Director of Jenro Capital, LLC, as independent 

directors of CEOC.  Winograd and Stauber are each disinterested directors who are not beholden 

to CEC, its affiliates other than CEOC, or the Sponsors.  They have no current material ties to 

CEC, its affiliates other than CEOC, or the Sponsors that would compromise their impartiality, 

and their compensation as directors of CEOC is not contingent upon taking or approving any 

particular action. 

The CEOC Board of Directors formed the Special Governance Committee, comprising 

Winograd and Stauber.  The Special Governance Committee was tasked with conducting an 

independent investigation into potential claims the Debtors and/or their creditors may have 
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against CEC or its affiliates, including the claims asserted in certain of the then recently filed 

complaints. 

The Special Governance Committee asked Kirkland & Ellis LLP (“K&E”) and Mesirow 

Financial Consulting, LLC (“Mesirow,” and together with K&E, the “Advisors”) to advise on 

legal and financial issues, respectively, in connection with its independent investigation. 

Beginning in August 2014, the Special Governance Committee issued written requests 

for documents to CEC, its affiliates, and the Sponsors.  The Advisors have reviewed and 

analyzed approximately 35,000 documents in the course of the independent investigation.  In 

addition, the Advisors have interviewed employees and officers of CEC and its affiliates, as well 

as CEC’s legal and financial advisors.  To date, Mesirow alone has worked over 7,500 hours on 

the investigation. 

The members of the Special Governance Committee also have reviewed and considered 

the allegations made by certain creditors in pending litigation related to certain of these 

transactions (discussed below), documents relating to those transactions, and materials prepared 

by the Advisors.  The Special Governance Committee has consulted frequently with the Advisors 

concerning the independent investigation. 

Based on the investigation to date, the Special Governance Committee determined that it 

would require a significant contribution from CEC and its affiliates to settle and release certain 

claims, including an avoidable insider preference, but that prosecuting and collecting on such 

claims would be subject to significant challenges, including disagreements over the size of the 

claims.  As a result, the Debtors secured significant contributions under the RSA that the Special 

Governance Committee believes, subject to completion of its investigation, will be sufficient to 

address such claims. 
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B. Litigation Regarding Transactions. 

The transactions set forth above are the subject of serious and complicated disputes 

between CEOC, CEC, and various noteholders.  Generally speaking, the noteholders claim that 

the transactions were unlawful and/or violate certain covenants under the applicable indentures.  

More specifically, the noteholders allege that the transactions were done at below-market prices 

as part of a scheme by CEC and the Sponsors to transfer valuable assets from CEOC to CEC and 

its affiliates to remove them from the reach of CEOC’s creditors.  The noteholders further allege 

that CEOC’s directors and officers are unavoidably conflicted due to their extensive business and 

commercial ties to CEC and the Sponsors, and that they violated their fiduciary duties by 

approving the transactions. 

On August 4, 2014, the Second Lien Notes Trustee commenced an action in the Court of 

Chancery of the State of Delaware against, among others, CEC, CEOC, CGP, CERP, CEC’s 

directors, and certain of CEOC’s directors in a case captioned Wilmington Savings Fund Society, 

FSB v. Caesars Entertainment Corporation, C.A. No. 10004-VCG (the “Delaware Chancery 

Court Action”).  In the Delaware Chancery Court Action, the Second Lien Notes Trustee has 

alleged claims for, among other things, intentional and constructive fraudulent transfer, breach of 

fiduciary duty, aiding and abetting breach of fiduciary duty, corporate waste, and breach of 

contract.  The claims in the Delaware Chancery Court Action are focused on the CIE, CERP, 

Growth, and Four Properties Transactions, as well as the Shared Services Joint Venture. 

On August 5, 2014, CEC and CEOC commenced a lawsuit in the Supreme Court of New 

York, County of New York, against certain institutional First and Second Lien Noteholders, 

which is captioned Caesars Entertainment Operating Company, Inc. and Caesars Entertainment 

Corporation v. Appaloosa Investment Limited Partnership I, et al., Index No. 652392/2014 (the 

“New York State Action”).  The members of the Special Governance Committee abstained from 
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the decision to file the New York State Action.  In the New York State Action, CEC and CEOC 

assert that the defendants have tortiously interfered with CEC’s and CEOC’s businesses in an 

attempt to improve defendants’ credit default swap and other securities positions.  CEC and 

CEOC also seek declarations that no defaults have occurred under CEOC’s First and Second 

Lien Notes Indentures and that there have been no breaches of fiduciary duty or fraudulent 

transfers. 

On November 25, 2014, the First Lien Notes Trustee commenced an action in the Court 

of Chancery of the State of Delaware against CEC, CEOC, CGP, CERP, CEC’s directors, and all 

of CEOC’s directors in a case captioned UMB Bank v. Caesars Entertainment Corporation, 

C.A. No. 10393-VCG (the “Receiver Action”).  In the Receiver Action, the First Lien Notes 

Trustee alleges that Caesars has engaged in a fraudulent scheme to strip assets from CEOC, and 

seeks, among other things, to have the Delaware Chancery Court appoint a receiver to manage 

CEOC’s affairs for the benefit of its noteholders.  Pursuant to the RSA, the Receiver Action will 

be consensually stayed as to all defendants upon the filing of these chapter 11 petitions. 

Finally, certain Unsecured Noteholders have commenced two actions against CEC and 

CEOC in the United States District Court for the Southern District of New York, which are 

captioned Meehancombs Global Credit Opportunities Master Fund, LP v. Caesars 

Entertainment Corp. and Caesars Entertainment Operating Co., Inc., Case No. 14-cv-07091-

SAS, and Danner v. Caesars Entertainment Corp. and Caesars Entertainment Operating Co., 

Inc., Case No. 14-cv-07093-SAS (the “SDNY Actions”).  Through the SDNY Actions, the 

Unsecured Noteholders have asserted that the Unsecured Notes Transaction breached the 

Unsecured Notes Indentures and violated the Trust Indenture Act of 1939. 
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Motions to dismiss are pending in each of the Delaware Chancery Court Action, the New 

York State Action, and the SDNY Actions.  A motion to transfer the Receiver Action to New 

York is also pending. 

C. Restructuring Negotiations and Restructuring Support Agreement. 

Given their substantial debt obligations, the Debtors engaged their stakeholders, 

including the First Lien Lenders, the First Lien Noteholders and CEC in extensive, multilateral, 

arm’s-length negotiations regarding the terms of a potential restructuring beginning in summer 

2014.   

These negotiations were complicated by a number of factors.  First, certain of the First 

Lien Lenders and First Lien Noteholders also held credit default swap positions, which could 

have significant value if the Debtors defaulted on their debts.  Second, CEC, the Debtors, and 

certain creditors also were engaged in ongoing, contentious litigation set forth above.  Third, it 

was critical that CEC support any potential restructuring given gaming regulatory requirements 

and the fact that the Caesars’ businesses are interrelated through shared services and employees 

as well as the Total Rewards program.  Similarly, the Debtors could trigger significant tax 

obligations—including for the Debtors—by separating from CEC. 

The Debtors and their stakeholders examined structures that would maximize the value of 

their estates and creditor recoveries.  After significant diligence and hard fought negotiations, the 

parties agreed to reorganize the Debtors’ businesses as a REIT, which would enhance the value 

of the Debtors’ real estate and allow the Debtors to provide their creditors with improved 

recoveries, including a 100 percent recovery for the First Lien Lenders.  The Debtors also 

focused on maximizing non-First Lien Noteholder recoveries, and successfully negotiated for 

improved recoveries for such classes from the initial proposals while also maintaining recoveries 

for the First Lien Creditors. 
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Despite this substantial progress, certain of the First Lien Noteholders and each of the 

First Lien Lenders involved in the negotiations withdrew their support on December 11, 2014.  

The Debtors, CEC, and certain of the First Lien Noteholders, however, continued negotiating 

and ultimately reached agreement on the terms of a comprehensive restructuring.  This proposed 

restructuring is documented in the RSA and Term Sheet, which were initially executed on 

December 19, 2014 by the Debtors, CEC, certain Apollo-affiliated funds, and 38 percent of the 

First Lien Noteholders.  As of the Petition Date, holders of over 80 percent in aggregate principal 

amount of the Debtors’ first lien bonds, and approximately 15 percent of first lien bank debt, 

have signed the RSA. 

The RSA and Term Sheet form the basis of a comprehensive chapter 11 plan that will 

permit the Debtors to reorganize and effectively compete in the changing casino environment 

without the burden of their significant debt load.  Among other things, the Term Sheet provides 

that the Debtors will shed approximately $10 billion in debt, reducing their yearly interest 

payment from approximately $1.7 billion to approximately $450 million.  As part of the 

restructuring, the Debtors will reorganize as a REIT and transfer all of the Debtors’ casino 

properties to PropCo.  CEOC will lease these properties as OpCo.  Both PropCo and OpCo will 

issue take-back paper as part of creditor recoveries.  Caesars Palace will be owned by a 

subsidiary of PropCo that will issue its own debt.  OpCo will enter into a master lease with 

Caesars Palace and PropCo.  The leases will include a full guarantee from CEC of all monetary 

obligations.  This REIT structure will allow the Debtors to unlock the value of their properties 

for the benefit of all stakeholders. 

Moreover, CEC is making significant contributions that are critical to funding anticipated 

payments under the Debtors’ chapter 11 plan.  Specifically, CEC will contribute up to 
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$1.45 billion in cash in support of the restructuring:  $700 million to offer to purchase up to 

100 percent of the equity in OpCo from creditors; $269 million to offer to purchase up to 

15 percent of the equity in PropCo; $406 million to fund liquidity, cash recoveries to creditors, 

and a forbearance fee related to the RSA; and a guarantee of up to an additional $75 million of 

cash, which can be drawn by CEOC under certain circumstances.  CEC also will guarantee 

OpCo’s monetary obligations under the master leases (up to $635 million per year), which will 

help facilitate the creation of the valuable REIT structure.  Further, the releases encompassed in 

the RSA—which are an important inducement for CEC’s contributions—remain subject to the 

Special Governance Committee’s ongoing investigation. 

The transactions proposed by the RSA generally provide for the following treatments to 

holders of claims against and interests in the Debtors: 

• First Lien Lenders will receive approximately a 100 percent recovery through a mix 
of cash, first and second lien OpCo debt, first lien PropCo debt, and either additional 
cash or mezzanine Caesars Palace Las Vegas (“CPLV”) debt (depending on whether 
the CPLV debt is financed for cash); 

• First Lien Noteholders will (i) receive approximately a 92 percent recovery through a 
mix of cash, first and second lien OpCo debt, first and second lien PropCo debt, either 
additional cash or mezzanine CPLV debt (depending on whether the CPLV debt is 
financed for cash), PropCo equity, and OpCo equity, (ii) have the right to “put” to 
CEC and First Lien Noteholders who elect to backstop (in exchange for cash at 
“plan” value) up to 14.8 percent of their PropCo equity and 100 percent of their OpCo 
equity, and (iii) have the right to purchase at least 50 percent of preferred PropCo 
equity; 

• Non-First Lien Noteholders will receive either (i) if the class or classes of non-First 
Lien Noteholders votes to accept the plan, 30.1 percent of the PropCo equity, plus the 
right to purchase for cash at “plan” value up to an additional 65% of the 
PropCo equity or (ii) if the class or classes of non-First Lien Noteholders reject the 
plan, 17.5 percent of the PropCo equity; and 

• Critical trade vendors will be paid in full, and the treatment of other general 
unsecured creditors will be agreed-to by the parties. 
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The restructuring contemplated by the RSA and Term Sheet is in the best interests of the 

Debtors’ estates, maximizes stakeholder recoveries, secures a viable pathway to future growth, 

and ensures that the Debtors continue to operate on an ongoing basis for the benefit of their 

customers, vendors, and approximately 32,000 employees.  The Debtors are in the process of 

drafting and negotiating the terms of the chapter 11 plan and preparing a related disclosure 

statement.  They will seek to move promptly to assume the RSA and to confirm their plan in 

accordance with the milestones set forth in the RSA, which, as described above, provide a fair 

and reasonable amount of time for various stakeholders to analyze the terms of the agreements 

set forth therein. 

VII. Chapter 11 Cases. 

A. Jurisdiction and Venue. 

The United States Bankruptcy Court for the Northern District of Illinois has jurisdiction 

over this matter pursuant to 28 U.S.C. §§ 157 and 1334.  This matter is a core proceeding within 

the meaning of 28 U.S.C. § 157(b)(2).  Venue is proper pursuant to 28 U.S.C. §§ 1408. 

On January 12, 2015, certain holders of Second Lien Notes filed an involuntary 

bankruptcy petition against CEOC, but no other Debtor, in the United States Bankruptcy Court 

for the District of Delaware.  Pursuant to recent amendments to Bankruptcy Rule 1014(b), the 

pendency of that involuntary petition does not automatically stay these cases, which may 

appropriately proceed in this Court.25   

The RSA is the result of over six months of negotiation among the Debtors and 

stakeholders, and is supported by creditors representing $6.45 billion of the Debtors’ capital 
                                                 
25  Rule 1014(b) provides that if two or more petitions are filed regarding the same debtor, “the court in the district 

in which the first-filed petition is pending may determine, in the interests of justice and for the convenience of 
the parties, the district or districts in which any of the cases should proceed.  The court may so determine on 
motion and after a hearing….  The court may order the parties to the later-filed cases not to proceed further until 
it makes the determination.” (emphasis added) 
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structure.  These chapter 11 filings involve more than 170 Debtors, and the Debtor’s intent to file 

bankruptcy petitions has long been a matter of public knowledge.  The involuntary bankruptcy 

petition filed in Delaware against a single Debtor is a transparent tactic by three out-of-the-

money creditors holding one series of second lien notes to derail this entire process.  Now that 

the Debtors have filed their voluntary petitions, the predicate for an involuntary petition—

supervision by a bankruptcy court—has been achieved.  Accordingly, CEOC will seek to dismiss 

the involuntary petition within its time to answer or otherwise plead in response to that petition. 

B. Use of Cash Collateral. 

The Debtors have significant cash on hand that constitutes the Secured Creditors’ cash 

collateral and seek to fund their operations and the administration of these cases with such cash.  

Recognizing the importance of the Debtors’ access to cash collateral, the Debtors have provided 

the Secured Creditors with the following adequate protection package in consideration for the 

use of cash collateral: 

• replacement liens for the Secured Creditors;  

• superpriority administrative expense claims for the First Lien Creditors;  

• payment of the First Lien Group’s professional fees and expenses;  

• adequate protection payments to the First Lien Creditors at an annual rate of 1.5% 
and payment of available cash upon the effective date of a plan of reorganization;  

• agreement to operate in the ordinary course consistent with a cash forecast; and  

• disclosure and access to certain financial information. 

The Debtors’ proposed cash collateral package also contains several customary events of 

default and restructuring-related milestones.  The Debtors have also provided various stipulations 

customary for adequate protection packages in large complex chapter 11 cases.  Pursuant to the 

Second Lien Intercreditor Agreement, the Second Lien Noteholders are prohibited from 
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objecting to, or seeking additional, adequate protection, so long as they are granted similar 

adequate protection liens on a junior priority basis, which the Debtors have provided. 

C. Governance Protocols. 

To ensure the efficient and independent management of these cases for the benefit of 

CEOC’s estates, the Debtors have also put in place certain governance protocols.  Specifically, 

the Debtors have: 

• appointed Randall S. Eisenberg, a managing director at AlixPartners as Chief 
Restructuring Officer of CEOC (the “CRO”) to oversee the chapter 11 cases and 
implementation of the restructuring transactions at the operational level; 

• established a Special Restructuring Committee of the CEOC Board of Directors, 
comprising the two independent directors and one Apollo director, to oversee day-to-
day decision making regarding restructuring related issues; and 

• established decision making mandates that require the CRO to report to the Special 
Restructuring Committee with respect to all restructuring-related decisions requiring 
Board approval other than decisions involving related parties, which remain reserved 
exclusively for the Special Governance Committee. 

Conclusion 

The reorganization of Debtors’ businesses will require difficult compromises in a 

challenging environment.  The Debtors are a key part of an $8.5 billion, heavily regulated, 

worldwide gaming enterprise with a complex capital structure.  Shedding the Debtors’ 

unsustainable burden of more than $18 billion in funded debt will necessitate concessions from 

sophisticated financial institutions with disparate motivations.  Moreover, the disputed asset sales 

and capital markets transactions undertaken in the past several years are complicated, and must 

be resolved in a manner that fairly compensates these estates.  Cognizant of their responsibility 

as fiduciaries, the Debtors have taken a lead role in driving solutions to these and other problems 

facing their businesses. The proposed RSA reflects the significant compromises the Debtors have 

already achieved to create the architecture for a plan of reorganization that maximizes recoveries 

Case 15-01145    Doc 4    Filed 01/15/15    Entered 01/15/15 01:35:13    Desc Main
 Document      Page 47 of 48



    
 

48 
 

for all stakeholders.  The Debtors are in the best, most informed, position to garner broader 

consensus around the proposed RSA framework and intend to shepherd these cases to a 

successful conclusion. 

Dated:  January 15, 2015 /s/ David R. Seligman, P.C. 
Chicago, Illinois James H.M. Sprayregen, P.C.  
 David R. Seligman, P.C.  
 KIRKLAND & ELLIS LLP 
 KIRKLAND & ELLIS INTERNATIONAL LLP
 300 North LaSalle 
 Chicago, Illinois 60654 
 Telephone: (312) 862-2000 
 Facsimile: (312) 862-2200 
 - and -  

 Paul M. Basta, P.C. 
Nicole L. Greenblatt 

 KIRKLAND & ELLIS LLP 
 KIRKLAND & ELLIS INTERNATIONAL LLP
 601 Lexington Avenue 
 New York, New York 10022-4611 
 Telephone: (212) 446-4800 
 Facsimile: (212) 446-4900 
  
 Proposed Counsel to the Debtors  
 and Debtors in Possession  
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THIS AGREEMENT IS NOT, AND SHALL NOT BE DEEMED, A SOLICITATION 
FOR CONSENTS TO ANY PLAN PURSUANT TO SECTIONS 1125 AND 1126 OF THE 
BANKRUPTCY CODE OR A SOLICITATION TO TENDER OR EXCHANGE OF ANY 
OF THE NOTES OR BONDS ISSUED PURSUANT TO THE FIRST LIEN 
INDENTURES.  EACH CONSENTING CREDITOR’S VOTE ON THE PLAN SHALL 
NOT BE SOLICITED UNTIL THE CONSENTING CREDITORS HAVE RECEIVED 
THE DISCLOSURE STATEMENT AND RELATED BALLOT(S), AS APPROVED BY 
THE BANKRUPTCY COURT 

THIRD AMENDED & RESTATED RESTRUCTURING SUPPORT AND  
FORBEARANCE AGREEMENT 

This Third Amended & Restated Restructuring Support and Forbearance 
Agreement dated as of January 13, 2015 amends, restates and replaces the Second Amended & 
Restated Restructuring Support and Forbearance Agreement dated as of January 9, 2014 (as 
amended, supplemented, or otherwise modified from time to time, this “Agreement”), among:  
(i) Caesars Entertainment Operating Company, Inc. (“CEOC”), on behalf of itself and each of 
the Subsidiary Loan Parties (as defined in the Credit Agreement (as defined below)) identified 
on Exhibit A hereto (collectively, the “Company”), (ii) Caesars Entertainment Corporation 
(“CEC,” and together with the Company, the “Caesars Parties”), (iii) LeverageSource III (H 
Holdings), L.P. (“LS3”), (iv) LeverageSource V, L.P. (“LS5”), and (v) each of the undersigned 
noteholders, each of which is the holder of, or the investment advisor or the investment manager 
to a holder or holders of First Lien Bond Claims (as defined below) (and in such capacity having 
the power to bind such holder with respect to any First Lien Bond Claims identified on its 
signature page hereto) (including any permitted assignees under this Agreement, collectively, the 
“Consenting Creditors,” and together with the Caesars Parties, LS3, and LS5, each referred to as 
a “Party” and collectively referred to as the “Parties”).  All capitalized terms not defined herein 
shall have the meanings ascribed to them in the Restructuring Term Sheet (as defined below).  

RECITALS: 

WHEREAS, before the date hereof, the Parties and their representatives have 
engaged in arm’s-length, good-faith negotiations regarding a potential restructuring of the 
Company’s indebtedness and other obligations pursuant to the terms and conditions of this 
Agreement and the terms and conditions set forth on the term sheet annexed hereto as Exhibit B 
(the “Restructuring”) (which term sheet, including any schedules, annexes, and exhibits attached 
thereto, amends, restates, and replaces any prior restructuring term sheet, and is expressly 
incorporated by reference herein and made a part of this Agreement as if fully set forth herein (as 
such term sheet may be modified in accordance with Section 14 hereof, the “Restructuring Term 
Sheet”)); 

WHEREAS, if effected, the Restructuring will resolve all claims between the 
Consenting Creditors (including EMC (as defined below)) and the Caesars Parties, including any 
litigation-related claims against the Company and CEC and those at issue in the 
Caesars-Commenced Litigation (as defined below); 
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WHEREAS, the Company will be implementing the Restructuring through a 
prenegotiated joint chapter 11 plan of reorganization; 

WHEREAS, the Parties have agreed that the Company may use Cash Collateral 
(as defined below) during the Chapter 11 Cases (as defined below) on the terms and subject to 
the conditions set forth in the Restructuring Term Sheet and as otherwise satisfactory to the 
Parties; and 

WHEREAS, the Parties have agreed to take certain actions in support of the 
Restructuring on the terms and conditions set forth in this Agreement. 

NOW, THEREFORE, in consideration of the covenants and agreements 
contained herein, and for other valuable consideration, the receipt and sufficiency of which each 
of the Parties hereby acknowledges, each Party, intending to be legally bound hereby, agrees as 
follows: 

1. Definitions; Rules of Construction. 

(a) Definitions.  The following terms shall have the following definitions: 

“Additional Bank Consideration” means any consideration provided by the 
Caesars Parties or their Affiliates in connection with the Restructuring or entry into this 
Agreement to any holder of First Lien Bank Debt, in its capacity as such, that exceeds or is 
superior to that contemplated under the Restructuring, including, without limitation, additional 
consideration, the granting of any guaranty, and/or the allocation of any rights or opportunities 
(whether investment, commercial, management, advisory or otherwise) related to the Company 
or the Restructuring. 

“Additional Bond Consideration” means any consideration provided by the 
Caesars Parties or their Affiliates in connection with the Restructuring or entry into this 
Agreement to any holder of First Lien Bond Debt, in its capacity as such, that exceeds or is 
superior to that contemplated under the Restructuring, including, without limitation, additional 
consideration, the granting of any guaranty, and/or allocation of any rights or opportunities 
(whether investment, commercial, management, advisory or otherwise) related to the Company 
or the Restructuring. 

“Affiliate” means, with respect to any Person, any other Person (whether now or 
hereinafter in existence) which directly or indirectly controls, or is under common control with, 
or is controlled by, such Person.  As used in this definition, “control” (including, with its 
correlative meanings, “controlled by” and “under common control with”) shall mean, with 
respect to any Person, the possession, directly or indirectly, of power to direct or cause the 
direction of management or policies (whether through ownership of securities or partnership or 
other ownership interests, by contract or otherwise) of such Person.   

“Agreement” has the meaning set forth in the preamble hereof. 

“Alternative Proposal” means any plan of reorganization or liquidation, proposal, 
offer, transaction, dissolution, winding up, liquidation, reorganization, merger, consolidation, 
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business combination, joint venture, partnership, sale of material assets or equity interests or 
restructuring (other than the Restructuring) involving the Company and its controlled 
subsidiaries. 

“Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§101 et 
seq. 

“Bankruptcy Court” means the United States Bankruptcy Court in which the 
Chapter 11 Cases are commenced, as determined by the Company in consultation with CEC and 
previously disclosed to the Consenting Creditors. 

“Business Day” means any day other than Saturday, Sunday, and any day that is a 
legal holiday or a day on which banking institutions in New York, New York are authorized by 
law or other governmental action to close. 

“Caesars-Commenced Litigation” means the case captioned Caesars 
Entertainment Operating Company, Inc. and Caesars Entertainment Corporation v. Appaloosa 
Investment Limited Partnership I, et. al., Index No. 652392/2014 (N.Y. Sup. Ct., N.Y. Cty.). 

“Caesars Cases” means the cases captioned (a) Wilmington Savings Fund Society, 
FSB, solely in its capacity as successor Indenture Trustee for the 10% Second-Priority Senior 
Secured Notes due 2018, on behalf of itself and derivatively on behalf of Caesars Entertainment 
Operating Company, Inc. v. Caesars Entertainment Corporation, et. al., Case No. 10004-VCG 
(Del. Ch.), (b) MeehanCombs Global Credit Opportunities Master Fund, LP, et. al. v. Caesars 
Entertainment Corporation and Caesars Entertainment Operating Company, Inc., No. 14-cv-
7097 (S.D.N.Y.), and (c) Frederick Barton Danner v. Caesars Entertainment Corporation and 
Caesars Entertainment Operating Company, Inc., No. 14-cv-7973 (S.D.N.Y.), and (d) all claims 
in, and causes of action relating to, the Caesars Cases otherwise described in clauses (a)–(c) 
above. 

“Caesars Parties” has the meaning set forth in the preamble hereof. 

“Cash Collateral” means the Company’s cash to the extent that such cash is 
“Collateral” and subject to a perfected “Lien,” both as defined under the Credit Agreement 
and/or First Lien Indentures, as the case may be, and in each case that has not been avoided.  

“Cash Collateral Stipulation” means a stipulation governing the use of Cash 
Collateral that shall be consistent with the Restructuring Term Sheet and otherwise reasonably 
acceptable in form and substance to the Company, CEC, and the Requisite Consenting Creditors. 

“CEC” has the meaning set forth in the preamble hereof. 

“CEC Transactions” means the transactions consummated pursuant to, in 
contemplation of, or in connection with (a) the Amended and Restated Credit Agreement, dated 
as of November 14, 2012, among CEOC, as borrower, and CEC, as lenders, and (b) the Global 
Intercompany Note, dated as of January 28, 2008, among CEC and certain Affiliates. 

“CEOC” has the meaning set forth in the preamble hereof. 
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“CES” means Caesars Enterprise Services, LLC and its subsidiaries (whether now 
or hereinafter in existence). 

“Chapter 11 Cases” means the voluntary chapter 11 cases that the Company will 
commence to effectuate the Restructuring. 

“Claim” means any claim identified on a Party’s signature block hereto on 
account of indebtedness issued by CEOC pursuant to the Credit Agreement, the First Lien 
Indentures, or the Non-First Lien Indentures, or any other claim (as that term is defined by 
section 101(5) of the Bankruptcy Code), in each case, other than any claim for which the holder 
(x) does not have the right to control voting or (y) is not permitted by a preexisting contractual 
obligation or operation of law to vote in favor of the Restructuring.  For the avoidance of doubt 
(i) “Claim” shall not include any claims in respect of derivatives related to or referencing 
indebtedness, (ii) without limiting Section 12 hereof, if the holder of a claim ceases to have the 
right to control voting with respect to such claim, such claim shall no longer be deemed a 
“Claim” for purposes of this Agreement, unless and until such holder subsequently acquires the 
right to control voting with respect to such claim, and (iii) the definition set forth herein shall not 
limit nor be deemed to limit the scope of any release provided under the Restructuring Term 
Sheet. 

“Claim Holder” refers to (i) each Consenting Creditor, (ii) LS3, (iii) LS5, and 
(iv) each Caesars Party, to the extent such Caesars Party, as of the date of execution of this 
Agreement, either (a) is a beneficial owner of Claims or (b) has investment or voting discretion 
with respect to Claims and has the power and authority to bind the beneficial owner(s) of such 
Claims to the terms of this Agreement. 

“Collateral Agent” has the meaning ascribed to it in the Credit Agreement and 
First Lien Indentures. 

“Company” has the meaning set forth in the preamble hereof. 

“Company Termination Event” has the meaning set forth in Section 10 hereof. 

“Confidential Claims Information” has the meaning set forth in Section 5(a)(iii) 
hereof. 

“Confirmation Order” has the meaning set forth on Exhibit D hereto. 

“Consenting Creditors” has the meaning set forth in the preamble hereof. 

“Credit Agreement” means the Third Amended and Restated Credit Agreement, 
dated as of July 25, 2014, among CEC, CEOC, as borrower, the lenders party thereto and Credit 
Suisse AG, Cayman Islands Branch, as administrative agent and collateral agent. 

“Creditor Termination Event” has the meaning set forth in Section 8 hereof. 

“Creditor Termination Right” has the meaning set forth in Section 8 hereof. 
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“Definitive Documentation” means the RSA Assumption Motion, Plan, 
Disclosure Statement, Cash Collateral Stipulation, any court filings in the Chapter 11 Cases that 
could be reasonably expected to affect the interests of holders of First Lien Bond Claims (but 
not, for the avoidance of doubt, any professional retention motions or applications), in their 
capacities as such, and any other documents or exhibits related to or contemplated in the 
foregoing.   

“Deposit Accounts” means (i) account number 153910104436 held at U.S. Bank 
National Association and (ii) account number 4159556448 held at Wells Fargo Bank, National 
Association, or such other account(s) as may be designated in the event that applicable control 
agreements are breached or if a notice of exclusive control is delivered with respect to such 
account(s). 

“Disclosure Statement” means the Company’s disclosure statement, including any 
exhibits, appendices, related documents, ballots, and procedures related to the solicitation of 
votes to accept or reject the Plan, in each case, as amended, supplemented, or otherwise modified 
from time to time in accordance with the terms hereof, in respect of the Plan and that is prepared 
and distributed in accordance with, among other things, sections 1125, 1126(b), and 1145 of the 
Bankruptcy Code, Rule 3018 of the Federal Rules of Bankruptcy Procedure, and other applicable 
law, each of which shall be substantially consistent with this Agreement and shall otherwise be 
reasonably acceptable to the Requisite Consenting Creditors and the Company.  

“Effective Date” means the date upon which all conditions precedent to the 
effectiveness of the Plan have been satisfied or are expressly waived in accordance with the 
terms thereof, as the case may be, and on which the Restructuring and the other transactions to 
occur on the Effective Date pursuant to the Plan become effective or are consummated. 

“EMC” means certain entities or accounts managed or controlled by Elliott 
Management Corporation who are named as defendants in the Caesars-Commenced Litigation. 

“Event of Default” has the meaning ascribed to it in the First Lien Indentures. 

“Executory Contracts and Unexpired Leases” means any contracts or unexpired 
leases to which the Company is a party that are subject to assumption or rejection under sections 
365 or 1123 of the Bankruptcy Code. 

“Fiduciary Out” has the meaning set forth in Section 10(c) hereof. 

“First Lien Bank Claim” means a Claim in respect of First Lien Bank Debt. 

“First Lien Bank Debt” means indebtedness incurred by the Company pursuant to 
the Credit Agreement. 

“First Lien Bank Documents” means the “Loan Documents” as defined in the 
Credit Agreement. 

“First Lien Bond Claim” means a Claim in respect of First Lien Bond Debt. 
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“First Lien Bond Debt” means indebtedness incurred by the Company pursuant to 
the First Lien Indentures. 

“First Lien Fees and Expenses” means (i) all reasonable and documented out-of-
pocket expenses (other than professional fees) incurred by any Initial Consenting Creditor in 
connection with the negotiation and implementation of the Restructuring plus (ii) First Lien 
Professional Fees. 

“First Lien Indentures” means (i) the Indenture dated as of June 10, 2009, as it 
may have been amended and supplemented from time to time, governing CEOC’s 11.25% 
Senior Secured Notes due 2017, (ii) the Indenture dated as of February 14, 2012, as it may have 
been amended and supplemented from time to time, governing CEOC’s 8.5% Senior Secured 
Notes due 2020, (iii) the Indenture dated as of August 22, 2012, as it may have been amended 
and supplemented from time to time, governing CEOC’s 9% Senior Secured Notes due 2020 and 
(iv) the Indenture dated as of February 15, 2013, as it may have been amended and supplemented 
from time to time, governing CEOC’s 9% Senior Secured Notes due 2020. 

“First Lien Professional Fees” means all reasonable and documented fees and 
expenses of the First Lien Professionals incurred in their representation of holders of First Lien 
Bond Debt in connection with the Company, from the date of the First Lien Professionals’ 
respective retentions by such holders of First Lien Bond Debt through and including the later of 
either (i) the termination of this Agreement pursuant to Sections 8, 9, or 10 of this Agreement or 
(ii) the Effective Date; provided that documentation of such First Lien Professional Fees shall be 
summary in nature and shall not include billing detail that may be subject to the attorney-client 
privilege or other similar protective doctrines. 

“First Lien Professionals” means Kramer Levin Naftalis & Frankel LLP, Miller 
Buckfire & Co., Breazeale, Sachse & Wilson, L.L.P., Ballard Spahr LLP, one (1) special REIT 
counsel, and one (1) local counsel engaged by the Consenting Creditors in connection with the 
Chapter 11 Cases, and such other legal, consulting, financial, and/or other professional advisors 
as may be retained or may have been retained from time to time by any of the Initial Consenting 
Creditors with the prior written consent of the Company, which consent shall not be 
unreasonably withheld. 

“Forbearance Defaults” means defaults or Events of Default alleged in or in 
connection with (a) the May 2014 Transactions, (b) the Services Transactions, (c) the CEC 
Transactions, (d) the Incurrence Transactions, (e) the Restricted Transactions, (f) the Caesars 
Cases, (g) the Caesars-Commenced Litigation, and (h) any actions taken pursuant to and in 
compliance with the terms of this Agreement. 

“Forbearance Fee First Lien Bond Claims” means the First Lien Bond Claims 
held by any Forbearance Fee Party as of 11:59 pm, New York City time, on January 15, 2015.  

  “Forbearance Fee Parties” means those holders of First Lien Bond Claims who 
sign this Agreement and become Consenting Creditors on or prior to 5 p.m. EST on January 12, 
2015, and shall include the transferees and assignees of such holders with respect to any transfers 
or assignments of Forbearance Fee First Lien Bond Claims permitted under this Agreement, 
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unless a Notice of Retention of RSA Forbearance Fee substantially in the form attached hereto 
as Exhibit F is delivered to CEC, in which case the transferor/assignor shall remain the 
Forbearance Fee Party with respect to such Forbearance Fee First Lien Bond Claims. 
 

“Forbearance Termination Event” has the meaning set forth in Section 3(a) 
hereto. 

“Incurrence Transactions” means the transactions consummated pursuant to, in 
contemplation of, or in connection with the Incremental Facility Amendment and Term B-7 
Agreement, dated as of June 11, 2014, among CEC, Caesars Operating Escrow LLC, the 
Incremental Lenders party thereto, Bank of America, N.A., Credit Suisse AG, Cayman Islands 
Branch, and upon the assumption of the Term B-7 Loans, CEOC. 

“Initial Consenting Creditor” means the Consenting Creditors who are the 
following signatories hereto:  (i) Brigade Capital Management, LP; (ii) DDJ Capital 
Management, LLC; (iii) Elliott International, L.P.; (iv) Elliott Associates, L.P.; (v) The 
Liverpool Limited Partnership; (vi) J.P. Morgan Investment Management Inc.; (vii) JPMorgan 
Chase Bank, N.A.; and (viii) Pacific Investment Management Company LLC. 

“LS3” has the meaning set forth in the preamble hereof. 

“LS5” has the meaning set forth in the preamble hereof. 

“May 2014 Transactions” means the transactions consummated pursuant to, in 
contemplation of, or in connection with the Transaction Agreement dated as of March 1, 2014, as 
amended, by and among CEC, CEOC, Caesars License Company, LLC, Harrah’s New Orleans 
Management Company, Corner Investment Company, LLC, 3535 LV Corp., Parball 
Corporation, JCC Holding Company II, LLC, Caesars Acquisition Company, and Caesars 
Growth Partners, LLC. 

“Milestones” means those milestones set forth on Exhibit D hereto. 

“MLSA” means that certain Management and Lease Support Agreement, as 
described in the Restructuring Term Sheet. 

“Non-First Lien Indentures” means the indentures governing CEOC’s (a) 10.00% 
second-priority senior secured notes due 2015, (b) 10.00% second-priority senior secured notes 
due 2018, (c) 12.75% second-priority senior secured notes due 2018, (d) 10.75% senior notes 
due 2016, (e) 10.75%/11.5% senior toggle notes due 2018, (f) 6.5% senior notes due 2016, and 
(g) 5.75% senior notes due 2017. 

“Note Purchase and Support Agreement” means that certain agreement entered 
into by CEC, CEOC, and certain holders of the 6.50% Senior Notes due 2016 and 5.7% Notes 
due 2017, dated August 12, 2014. 

“Outside Date” has the meaning set forth on Exhibit D hereto. 

“Parties” has the meaning set forth in the preamble hereof. 

Case 15-01145    Doc 4-1    Filed 01/15/15    Entered 01/15/15 01:35:13    Desc Exhibit A
 - Restructuring Support Agreement    Page 8 of 183



8 
KE 34649400 

“Person” means an individual, a partnership, a joint venture, a limited liability 
company, a corporation, a trust, an unincorporated organization, a group or any legal entity or 
association. 

“Petition Date” means the date on which the Company commences the Chapter 11 
Cases. 

“Plan” means the joint prenegotiated chapter 11 plan of reorganization of the 
Company through which the Restructuring will be effected (as amended, supplemented, or 
otherwise modified from time to time), and which Plan must be materially consistent with this 
Agreement and the Restructuring Term Sheet and shall otherwise be reasonably acceptable to the 
Requisite Consenting Creditors and the Company. 

“Qualified Marketmaker” means an entity that holds itself out to the public or 
applicable private markets as standing ready in the ordinary course of business to purchase from 
customers and sell to customers claims against the Company, in its capacity as a dealer or market 
maker in claims against the Company. 

“Requisite Consenting Creditors” means, as of any time of determination, the 
Consenting Creditors holding greater than two-thirds of the aggregate amount of all First Lien 
Bond Claims held at such time by all of the Consenting Creditors; provided that any First Lien 
Bond Claims held by any of the Caesars Parties and/or their respective Affiliates shall not be 
included in the foregoing calculation. 

“Restricted Transactions” means the transactions consummated pursuant to, in 
contemplation of, or in connection with the Note Purchase and Support Agreement. 

“Restructuring” has the meaning set forth in the recitals hereof. 

“Restructuring Support Party” means each of (i) the Caesars Parties (other than 
the Company), (ii) the Consenting Creditors, (iii) LS3, and (iv) LS5, together with the respective 
Affiliates, subsidiaries, managed funds, representatives, officers, directors, agents, and 
employees of each of the foregoing, in each case to the extent controlled by such Restructuring 
Support Party. 

“Restructuring Support Period” means the date commencing on the date this 
Agreement becomes effective in accordance with Section 15 hereof and ending on the earlier of 
(i) the date on which this Agreement is terminated with respect to all Parties, and (ii) the 
Effective Date. 

“Restructuring Term Sheet” has the meaning set forth in the recitals hereof. 

“RSA Assumption Motion” has the meaning set forth on Exhibit D hereto. 

   “RSA Forbearance Fees” has the meaning set forth in the Restructuring Term 
Sheet. 
 

“Securities Act” has the meaning set forth in Section 7(c) hereof. 
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“Services Transactions” means the transactions consummated pursuant to, in 
contemplation of, or in connection with the Omnibus License and Enterprise Services 
Agreement, dated May 20, 2014, by and among CES, CEOC, CERP, Caesars Growth Properties 
Holdings, LLC, Caesars License Company, LLC, and Caesars World, Inc. 

“Termination Events” has the meaning set forth in Section 10 hereto. 

“Transfer” has the meaning set forth in Section 12 hereto. 

“Transferee” has the meaning set forth on Exhibit E hereto. 

“Trustee” has the meaning ascribed to it in the First Lien Indentures. 

“Trustee Litigation” means the case captioned UMB Bank v. Caesars 
Entertainment Corporation, et al., C.A. No. 10393-VCG (Del. Ch.). 

(b) Rules of Construction.  Other than as contained within Section 28, each 
reference in this Agreement to “this Agreement”, “hereunder”, “hereof”, “herein”, or words of 
like import shall mean and be a reference to this Agreement, the Restructuring Term Sheet, and 
the Cash Collateral Stipulation taken as a whole. 

2. Commitment of Restructuring Support Parties. 

(a) Affirmative Covenants.  Subject to the terms and conditions hereof, for the 
duration of the Restructuring Support Period, each Restructuring Support Party shall: 

(i) negotiate in good faith the Definitive Documentation, in form and 
substance consistent in all material respects with this Agreement (including the Restructuring 
Term Sheet and all exhibits thereto, which, for the avoidance of doubt, shall be binding on all the 
Parties upon the effectiveness of this Agreement), and as otherwise reasonably acceptable to the 
Requisite Consenting Creditors, the Company, and CEC (in respect of CEC, to the extent such 
Definitive Documents could be reasonably expected to affect the interests of CEC); 

(ii) consent to those actions contemplated by this Agreement or 
otherwise required to be taken to effectuate the Restructuring, including entering into all 
documents and agreements necessary to consummate the Restructuring, in each case, to which 
such Restructuring Support Party is to be a party; 

(iii) support the Restructuring and vote in favor of the Plan, when 
properly solicited to do so under the Bankruptcy Code, all Claims now or hereafter beneficially 
owned by such Restructuring Support Party or for which it now or hereafter serves as the 
nominee, investment manager, or advisor for beneficial holders of Claims (and not withdraw or 
revoke its tender, consent, or vote with respect to the Plan); provided that the foregoing may be 
waived by the Company in its sole discretion; provided, further, that (x) such vote may be 
revoked (and, upon such revocation, deemed void ab initio) by any of the Consenting Creditors 
at any time following the termination of this Agreement with respect to such Consenting 
Creditor, but only to the extent this Agreement has terminated on account of a breach by a Party 
other than such Consenting Creditor, it being understood and agreed that no Restructuring 
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Support Party shall enter into any arrangement whereby it transfers voting rights for the purpose 
of avoiding any obligations under this Agreement, and (y) if this Agreement (including the 
Restructuring Term Sheet) is amended in a manner that would adversely affect a Consenting 
Creditor’s First Lien Bank Claim(s), such Consenting Creditor (1) shall no longer be obligated to 
vote hereunder in respect of any First Lien Bank Claim(s) and (2), to the extent such Consenting 
Creditor has voted any First Lien Bank Claim(s) hereunder, shall be permitted to revoke its vote 
in respect of such First Lien Bank Claim(s) (and upon such revocation, such vote shall be 
deemed void ab initio). 

(iv) upon its execution of this Agreement, exercise its Put Option with 
respect to OpCo New Common Stock as provided by the Restructuring Term Sheet, which 
election shall be binding on such Restructuring Support Party and any Transferee thereof; and 

(v) support the mutual release and exculpation provisions to be 
provided in the Plan. 

(b) Negative Covenants.  Subject to the terms and conditions hereof, for the 
duration of the Restructuring Support Period, each Restructuring Support Party shall not: 

(i) seek, solicit, support, vote its Claims for, or consent to, an 
Alternative Proposal; or 

(ii) take any action materially inconsistent with the transactions 
expressly contemplated by this Agreement, or that would materially delay or obstruct the 
consummation of the Restructuring, including, without limitation, commencing, or joining with 
any Person in commencing, any litigation or involuntary case for relief under the Bankruptcy 
Code against the Company or CEC. 

Subject in all respects as may otherwise be provided for under the applicable documents 
governing the intercreditor relationships among the parties thereto, nothing in this Agreement 
shall prohibit any Restructuring Support Party from (x) appearing as a party-in-interest in any 
matter arising in the Chapter 11 Cases so long as such appearance and the positions advocated in 
connection therewith are not inconsistent with this Agreement or the Restructuring, and do not 
hinder, delay, or prevent consummation of the Restructuring, (y) taking or directing any action 
relating to maintenance, protection, or preservation of any collateral, to the extent such actions 
are not inconsistent with this Agreement, and (z) enforcing any right, remedy, condition, consent, 
or approval requirement under this Agreement or any Definitive Documentation entered into in 
connection with the Restructuring; provided that, in each case, any such action is not materially 
inconsistent with such Restructuring Support Party’s obligations hereunder. 

3. Consenting Creditors’ Forbearance. 

(a) Until the earlier to occur of (i) the termination of this Agreement and 
(ii) the occurrence of any Event of Default (other than any Forbearance Default) that continues 
for five (5) consecutive Business Days after notice thereof from the Trustee to the Company 
(each of clause (i) and clause (ii), a “Forbearance Termination Event”), each Consenting Creditor 
agrees to forbear from exercising its default-related rights and remedies (as well as any setoff 
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rights and remedies) under the First Lien Indentures or applicable law, against the Company and 
CEC and, with respect to each, their property and interests in property. 

(b) Upon the occurrence of a Forbearance Termination Event, the agreement 
of the Consenting Creditors hereunder to forbear from exercising rights and remedies in respect 
of the Forbearance Defaults, shall immediately terminate without requirement of any demand, 
presentment, protest, or notice of any kind, all of which the Company hereby waives (to the 
extent permitted by applicable law). 

(c) The Company agrees that, upon the occurrence of, and at any time after 
the occurrence of, a Forbearance Termination Event, the Consenting Creditors or the Collateral 
Agent or the Trustee, as applicable, may proceed, subject to the terms of the First Lien Bank 
Documents, the First Lien Indentures, and applicable law, to exercise any or all rights and 
remedies under the First Lien Bank Documents, the First Lien Indentures, applicable law, and/or 
in equity, including, without limitation, the rights and remedies on account of the Forbearance 
Defaults, all of which rights and remedies are fully reserved. 

(d) The Caesars Parties agree that, prior to the termination of this Agreement 
with respect to any particular Consenting Creditor, the Caesars Parties shall not commence any 
litigation or interpose any claim arising from or in any way related to the First Lien Bond Debt 
against any such Consenting Creditor.  The Consenting Creditors agree that, prior to the 
termination of this Agreement with respect to any particular Caesars Party, the Consenting 
Creditors shall not commence any litigation or interpose or join in any claim arising from or in 
any way relating to the First Lien Bond Debt against any such Caesars Party, including, without 
limitation, in connection with any of the Caesars Cases or the Trustee Litigation. 

(e) For the avoidance of doubt, and notwithstanding anything herein, the 
forbearance set forth in this Section 3 shall not constitute a waiver with respect to any defaults or 
any events of defaults under the First Lien Indentures and shall not bar any Consenting Creditor 
from filing a proof of claim or taking action to establish the amount of such Claim. 

(f) Anything in this Agreement or otherwise notwithstanding, (i) the Trustee 
Litigation may proceed unaffected by this Agreement, including, without limitation, all Parties to 
this Agreement may take any and all actions, make any and all omissions, give any and all 
directions and/or instructions, file any and all papers and documents, provide any and all 
evidence, raise and/or prosecute any and all claims and defenses, and otherwise act (or omit to 
act) in connection with or in reference to the Trustee Litigation as they may elect in their sole 
and absolute discretion, and all Parties to this Agreement hereby reserve all of their respective 
rights, powers, and remedies in connection with or in reference to the Trustee Litigation; and (ii) 
each of the Parties to this Agreement hereby agrees not to allege, assert directly or indirectly, 
plead, raise by claim or defense, challenge, or otherwise contend that the rights, powers, or 
remedies of any Party or trustee in connection with or in reference to the Trustee Action are in 
any manner restricted, limited, or otherwise prejudiced due to the existence of this Agreement or 
anything contained in this Agreement, and nothing contained in this Agreement shall be 
admissible for any such purpose. Notwithstanding the foregoing, the Consenting Creditors agree 
that if and only if the Petition Date occurs, then upon the occurrence of such Petition Date, they 
(x) shall not seek to modify or otherwise oppose the imposition of the automatic stay under 
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Section 362 of the Bankruptcy Code until the earlier of (i) the termination of this Agreement and 
(ii) the Effective Date and (y) to the extent a Consenting Creditor has directed the Trustee in 
connection with the Trustee Litigation, such Consenting Creditor shall direct the Trustee to agree 
to a consensual stay of the Trustee Litigation commencing upon the Petition Date and expiring 
upon the termination of this Agreement. 

4. Withdrawal of Litigation and Tolling.   

(a) Subject to Section 4(e) hereof, prior to the Petition Date, (i) the Company 
and CEC will dismiss without prejudice, or otherwise stay, the claims asserted against EMC in 
the Caesars-Commenced Litigation (and, for the avoidance of doubt, shall not attempt to or 
otherwise cause the retraction revocation or termination of the dismissal during the term of this 
Agreement) (provided, however, that the Company and CEC may pursue all claims in the 
Caesars-Commenced Litigation against any entity that is not an affiliate of EMC, directly or 
indirectly controlled or managed by Elliott Management Corporation or its Affiliates, or a 
Consenting Creditor), and (ii) within two (2) business days of such dismissal, EMC will 
withdraw, without prejudice, its pending motion to dismiss (and, for the avoidance of doubt, 
shall not attempt to or otherwise cause the retraction revocation or termination of the withdrawal 
during the term of this Agreement).  No Caesars Party shall, during the term of this Agreement, 
prosecute or pursue against EMC any of the claims asserted against EMC in the Caesars-
Commenced Litigation or any similar or related claims. 

(b) Subject to Section 4(e) hereof, upon the termination of this Agreement 
with respect to the Company, CEC, and EMC, the agreements between the Company, CEC, and 
EMC in respect of the Caesars-Commenced Litigation as set forth above shall immediately 
terminate. 

(c) [Reserved.]  

(d) The Caesars Parties acknowledge and agree that the time from the date 
hereof through and including the date that is five (5) Business Days after the date that this 
Agreement has been terminated with respect to all Parties shall not be counted for purposes of 
determining whether any litigation commenced or claim interposed by any of the Consenting 
Creditors, the Trustee, or the Collateral Agent against any Caesars Party, which litigation or 
claim relates in any way to the Company or its Affiliates (including, but not limited to, any 
claims relating to any transaction by or among, or approved by, the Caesars Parties), was 
commenced or interposed within the applicable statute of limitations or in compliance with any 
other rule or doctrine of timeliness.  If any Caesars Party commences any litigation or asserts any 
claim against any particular Consenting Creditor, which litigation or claim relates to or arises 
from the First Lien Indentures or any matters at issue in the Caesars-Commenced Litigation 
(including but not limited to the assertion of claims by the Company or CEC against EMC in the 
Caesars-Commenced Litigation), the time between the date hereof through and including the 
date that is five (5) Business Days after the date that this Agreement has been terminated with 
respect to such Consenting Creditor shall not be counted for purposes of determining whether 
any such litigation was commenced or claim interposed within the applicable statute of 
limitations or in compliance with any similar rule or doctrine of timeliness. 
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(e) Notwithstanding anything in this Section 4 to the contrary, in the event 
that EMC does not become Party to this Agreement as a Consenting Creditor by the date that is 
two (2) Business Days after the date hereof, Section 4(a) and 4(b) shall be of no effect and 
Section 4(c) shall be deemed amended such that it shall not apply with respect to claims held by 
Caesars against EMC. 

5. Covenants of Caesars Parties. 

(a) Affirmative Covenants of the Caesars Parties.  Subject to the terms and 
conditions hereof, for the duration of the Restructuring Support Period, each of the Caesars 
Parties shall: 

(i) (A) support and complete the Restructuring and all transactions 
contemplated under the Restructuring Term Sheet and this Agreement, in accordance with the 
Milestones, (B) negotiate in good faith the Definitive Documentation necessary to effectuate the 
Restructuring, on the terms and subject to the conditions set forth in this Agreement, (C) use its 
commercially reasonable efforts to obtain any and all required governmental, regulatory, 
licensing, or other approvals (including, without limitation, any necessary third-party consents) 
necessary to the implementation or consummation of the Restructuring; (D) use its commercially 
reasonable efforts to lift or otherwise reverse the effect of any injunction or other order or ruling 
of a court or regulatory body that would impede the consummation of a material aspect of the 
Restructuring, and (E) operate the Company in the ordinary course consistent with industry 
practice and the operations contemplated pursuant to the Company’s business plan, taking into 
account the Restructuring and the commencement of the Chapter 11 Cases; 

(ii) promptly notify or update the Consenting Creditors upon becoming 
aware of any of the following occurrences:  (A) an additional person becomes a Consenting 
Creditor after the date of this Agreement; (B) a Termination Event has occurred; (C) any person 
has challenged the validity or priority of, or has sought to avoid, any lien securing the First Lien 
Bond Debt pursuant to a pleading filed with the Bankruptcy Court or another forum of 
competent jurisdiction; (D) material developments, negotiations, or proposals relating to the 
Caesars-Commenced Litigation, the Caesars Cases, the Forbearance Defaults, and any other case 
or controversy that may be commenced against such Caesars Party in a court of competent 
jurisdiction or brought before a state or federal regulatory, licensing, or similar board, authority, 
or tribunal that would reasonably be expected to materially impede or prevent consummation of 
the Restructuring; and 

(iii) unless the Caesars Party obtains the prior written consent of a 
Consenting Creditor: (x) use the information regarding any Claims owned at any time by such 
Consenting Creditor (the “Confidential Claims Information”) solely in connection with this 
Agreement (including any disputes relating thereto); and (y) except as required by law, rule, or 
regulation or by order of a court or as requested or required by the Securities and Exchange 
Commission or by any other federal or state regulatory, judicial, governmental, or supervisory 
authority or body, keep the Confidential Claims Information strictly confidential and not disclose 
the Confidential Claims Information to any other Person; provided, however, that the Caesars 
Parties may combine the Confidential Claims Information provided to the Caesars Parties by a 
Consenting Creditor with the corresponding data provided to the Company by the Consenting 
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Creditors and freely disclose such combined data on an aggregate basis.  In the event that any of 
the Caesars Parties is required (by law, rule, regulation, deposition, interrogatories, requests for 
information or documents in legal or administrative proceedings, subpoena, civil investigative 
demand or other similar process, or by any governmental, judicial, regulatory, or supervisory 
body) to disclose the Confidential Claims Information or the contents thereof, the Caesars Parties 
shall, to the extent legally permissible, provide affected Consenting Creditors with prompt notice 
of any such request or requirement so that such Consenting Creditors may seek a protective order 
or other appropriate remedy and/or waive compliance with the provisions of this section.  If, in 
the absence of a protective order or other remedy or the receipt of a waiver from a Consenting 
Creditor, a Caesars Party believes that it is nonetheless, following consultation with counsel, 
required to disclose the Confidential Claims Information, such Caesars Party may disclose only 
that portion of the Confidential Claims Information that it believes, following consultation with 
counsel, it is required to disclose, provided that it exercises reasonable efforts to preserve the 
confidentiality of the Confidential Claims Information, including, without limitation, by marking 
the Confidential Claims Information “Confidential – Attorneys’ Eyes Only” and by reasonably 
cooperating with the affected Consenting Creditor to obtain an appropriate protective order or 
other reliable assurance that confidential and attorneys’ eyes only treatment will be accorded the 
Confidential Claims Information.  In no event shall this Agreement be construed to impose on a 
Consenting Creditor an obligation to disclose the price for which it acquired or disposed of any 
Claim.  The Caesars Parties’ obligations under this Section 5(a)(iii) shall survive termination of 
this Agreement. 

(b) Negative Covenants of the Caesars Parties.  Subject to the terms and 
conditions hereof, for the duration of the Restructuring Support Period, each of the Caesars 
Parties (except with the prior written consent of the Requisite Consenting Creditors) shall not, 
directly or indirectly: 

(i) take any action to solicit, initiate, encourage, or assist the 
submission of an Alternative Proposal; provided that this Section 5(b)(i) shall not apply to the 
Company after the Petition Date.  If any Caesars Party receives a proposal or expression of 
interest in undertaking an Alternative Proposal, so long as the Consenting Creditors have agreed 
to comply with any applicable confidentiality restrictions related thereto (it being understood that 
CEC will not require any confidentiality restrictions that are in addition to the confidentiality 
restrictions set forth in any non-disclosure agreement between (1) any Consenting Creditor and 
the Company, or (2) the First Lien Professionals and the Company, that is in effect on the date 
hereof), the Caesars Party shall promptly notify the First Lien Professionals of the receipt of such 
proposal or expression of interest, with such notice to include the identity of the Person or group 
of Persons involved as well as the terms of such Alternative Proposal; it being acknowledged and 
agreed that, without limiting the restrictions imposed on the Company pursuant to this 
Section 5(b)(i), the Company may pursue such Alternative Proposal (including by facilitating 
diligence in connection with such Alternative Proposal) in accordance with the Company’s 
fiduciary duties as set forth by Section 20 hereof;  

(ii) (A) publicly announce its intention not to pursue the Restructuring; 
(B) suspend or revoke the Restructuring; or (C) execute any agreements, instruments, or other 
documents (including any modifications or amendments to any material 
Definitive Documentation necessary to effectuate the Restructuring) that, in whole or in part, are 
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not substantially consistent with this Agreement, or are not otherwise reasonably acceptable to 
the Requisite Consenting Creditors and the Company; or 

(iii) take any action or omit to take any action, or incur, enter into, or 
suffer any transaction, arrangement, condition, matter, or circumstance, that (in any such case) 
materially impairs, or would reasonably be expected to materially impair, the ability of CEC to 
perform its obligations under the MLSA relative to its ability to perform its obligations under the 
MLSA as of the date of this Agreement (after giving effect to the consummation of the 
Restructuring as if the Restructuring had been consummated on the date of this Agreement). 

In the event the Company receives and determines to pursue an Alternative Proposal in an 
exercise of its fiduciary duties as set forth by Section 20 hereof, the Company shall promptly 
notify the Consenting Creditors of the existence and material terms of such Alternative Proposal; 
provided that the Company may withhold the material terms of such Alternative Proposal from 
any Consenting Creditor(s) who do not agree to applicable reasonable and customary 
confidentiality restrictions with respect thereto and/or who are in breach of this Agreement.  
After receipt of the material terms of such Alternative Proposal, the Requisite Consenting 
Creditors shall have three (3) Business Days after notice by the Company to propose changes to 
the terms of this Agreement, including the Restructuring Term Sheet and any exhibits thereto.  
The Company shall keep the Consenting Creditors informed of any amendments, modifications 
or developments with respect to such Alternative Proposal and any material information related 
to such Alternative Proposal, and, to the extent an Alternative Proposal is amended in any 
material respect, the Requisite Consenting Creditors shall have three (3) Business Days from any 
such amendment to propose changes to the terms of this Agreement. 

For the avoidance of doubt, the covenants set forth in this Section 5 are in addition to, and not in 
lieu of, any covenants, obligations, or agreements of CEC contained in the Guaranty and Pledge 
Agreement, all of which covenants, obligations and agreements of CEC contained in the 
Guaranty and Pledge Agreement are hereby ratified and confirmed in all respects and shall 
survive and continue in full force and effect. 

(c) Additional Covenants in Respect of CES.  The Company and CEC shall 
use commercially reasonable efforts to cause, subject to the terms and conditions hereof and for 
the duration of the Restructuring Support Period, CES (except with the prior written consent of 
the Requisite Consenting Creditors) (i) to operate its business in the ordinary course, and (ii) to 
preserve and maintain intact all material assets, properties, and other interests (including, without 
limitation, intellectual property interests and intangible assets, such as reward programs and 
customer lists) that are currently owned, licensed, used, or enjoyed by the Company. 

(d) Additional Affirmative Covenants of the Company.  Subject to the terms 
and conditions hereof, for the duration of the Restructuring Support Period, the Company shall: 

(i) to the extent permitted by the Bankruptcy Court and applicable 
law, cause the signature pages attached to this Agreement to be redacted to the extent this 
Agreement is filed on the docket maintained in the Chapter 11 Cases, posted on the Company’s 
website, or otherwise made publicly available; 
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(ii) to the extent not otherwise paid in connection with the Chapter 11 
Cases (including pursuant to any debtor-in-possession financing or the Cash Collateral 
Stipulation), promptly pay in cash (A) upon the execution of this Agreement by the Company, all 
accrued First Lien Fees and Expenses for which invoices or receipts are furnished by the First 
Lien Professionals and/or Consenting Creditors, (B) following the execution of this Agreement 
by the Company and prior to the Petition Date, all First Lien Fees and Expenses for which 
invoices or receipts are furnished by the First Lien Professionals and/or Consenting Creditors, 
and (C) after the Petition Date, subject to the Bankruptcy Court’s approval of the Company’s use 
of Cash Collateral, all unpaid First Lien Fees and Expenses incurred after the date of this 
Agreement from time to time, in any event within ten (10) Business Days of delivery to the 
Company of any applicable invoice or receipt, which shall be in compliance with any order of 
the Bankruptcy Court and payment of which shall be authorized pursuant to the Cash Collateral 
Stipulation.  For the avoidance of doubt, invoices on account of First Lien Professional Fees 
shall contain summary detail of services performed to enable the Company to determine the 
reasonableness of such First Lien Professional Fees.  The Company’s obligations to pay the First 
Lien Professional Fees shall not be affected or reduced by the payment of any First Lien 
Professional Fees by any holder of First Lien Bond Debt, irrespective of whether such holder 
remains a holder of First Lien Bond Debt as of the date of this Agreement or is a Consenting 
Creditor; and 

(iii) within five (5) Business Days after satisfaction of the conditions to 
effectiveness of this Agreement set forth in Section 15 hereof, the Company shall enter into 
amended account control agreements with respect to the Deposit Accounts preventing the 
withdrawal of funds outside of the ordinary course of business from such Deposit Accounts, and 
the Company agrees that during such five (5) Business Day period, it shall not remove any funds 
from the Deposit Accounts outside of the ordinary course of business; provided that such account 
control agreements shall automatically revert back to the form of account control agreements in 
existence immediately prior to the execution of this Agreement upon the termination of this 
Agreement on account of the breach of this Agreement by one or more Consenting Creditors 
holding in the aggregate more than 5.0% of the First Lien Bond Claims held by all Consenting 
Creditors at the time of such breach (other than a breach by any Caesars Party or any of their 
Affiliates); provided further that such control agreements shall still automatically revert on 
account of a breach of this Agreement by one or more Consenting Creditors holding in the 
aggregate less than 5.0% of First Lien Bond Claims held by all non-breaching Consenting 
Creditors at the time of such breach (other than a breach by any Caesars Party or any of its 
Affiliates) if aggregate First Lien Bond Claims held by Consenting Creditors with power to vote 
in favor of the Plan is less than 2/3 plus one dollar of all First Lien Bond Debt (measured by 
notional value) or such breach otherwise would have a material adverse effect on the 
Restructuring. 

(e) Additional Negative Covenants of the Company.  Subject to the terms and 
conditions hereof, for the duration of the Restructuring Support Period, the Company (except 
with the prior written consent of the Requisite Consenting Creditors) shall not, directly or 
indirectly: 

(i) take any action in connection with the Restructuring that violates 
this Agreement; 
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(ii) (A) redeem, purchase or acquire, or offer to acquire any shares of, 
or any options, warrants, conversion privileges, or rights of any kind to acquire any shares of, 
any of its capital stock or other equity interests, or (B) issue, sell, pledge, dispose of, or grant or 
incur any encumbrance on, any shares of, or any options, warrants, conversion privileges, or 
rights of any kind to acquire any shares of, any of its capital stock or other equity interests (other 
than issuances of equity interests upon the exercise, exchange, or conversion of options, 
warrants, or other conversion privileges that are outstanding as of the date hereof and only in 
accordance with the terms of such options, warrants, or other conversion privileges as in effect 
on the date hereof); 

(iii) to the extent it would materially impair the rights of the 
Consenting Creditors and the Company’s ability to consummate the Restructuring, and other 
than as required by the Plan, amend or propose to amend its respective certificate or articles of 
incorporation, bylaws, or comparable organizational documents; 

(iv) to the extent it would materially impair the rights of the 
Consenting Creditors, (A) split, combine or reclassify any outstanding shares of its capital stock 
or other equity interests, or (B) declare, set aside or pay any dividend or other distribution 
payable in cash, stock, property, a combination thereof, or otherwise with respect to any of its 
capital stock or other equity interests or any capital stock or other equity interests of any other 
Person; 

(v) pay or make any payment, transfer, or other distribution (whether 
in cash, securities, or other property) of or in respect of principal of or interest on any funded 
indebtedness of the Company that either (A) is expressly subordinate in right of payment to the 
First Lien Bond Debt or (B) secured by an interest in collateral, which interest is subordinate in 
priority to that securing any of the First Lien Bond Debt, or any payment or other distribution 
(whether in cash, securities, or other property), including any sinking fund or similar deposit, on 
account of the purchase, redemption, retirement, acquisition, cancellation, or termination in 
respect of any such funded indebtedness that is not contemplated by the Restructuring Term 
Sheet; or 

(vi) enter into any proposed settlement (other than as contemplated by 
this Agreement and the Restructuring or as previously disclosed to the First Lien Professionals 
prior to the date hereof) of any claim, litigation, dispute, controversy, cause of action, 
proceeding, appeal, determination, investigation, matter, or otherwise that will materially impair 
the Company’s ability to consummate the Restructuring. 

(f) The Company acknowledges that it has reviewed this Agreement and has 
decided to enter into this Agreement on the terms and conditions set forth herein and in the 
Restructuring Term Sheet in the exercise of its fiduciary duties. 

6. Mutual Representations, Warranties and Covenants. 

(a) Each of the Parties, severally and not jointly, represents and warrants to 
each other Party that the following statements are true, correct, and complete as of the date 
hereof (or the date that a Transferee becomes a Party): 
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(i) it is validly existing and in good standing under the laws of the 
state of its organization, and this Agreement is a legal, valid, and binding obligation of such 
Party, enforceable against it in accordance with its terms, except as enforcement may be limited 
by bankruptcy, insolvency, reorganization, moratorium, or other similar laws relating to or 
limiting creditors’ rights generally or by equitable principles relating to enforceability; 

(ii) except as expressly provided in this Agreement or in the 
Bankruptcy Code (if applicable) or as may be required for disclosure by the Securities and 
Exchange Commission, no material consent or approval of, or any registration or filing with, any 
other Person is required for it to carry out the Restructuring contemplated by, and perform its 
obligations under, this Agreement; 

(iii) except as expressly provided in this Agreement or the Bankruptcy 
Code (if applicable), it has all requisite organizational power and authority to enter into this 
Agreement and to carry out the Restructuring contemplated by, and perform its obligations 
under, this Agreement; 

(iv) the execution and delivery by it of this Agreement, and the 
performance of its obligations hereunder, have been duly authorized by all necessary 
organizational action on its part; 

(v) it has been represented by counsel in connection with this 
Agreement and the transactions contemplated by this Agreement; and 

(vi) the execution, delivery, and performance by such Party of this 
Agreement does not and will not (1) violate any provision of law, rule, or regulation applicable 
to it or any of its subsidiaries or its charter or bylaws (or other similar governing documents) or 
those of any of its subsidiaries, (2) conflict with, result in a breach of, or constitute (with or 
without notice or lapse of time or both) a default under any material debt for borrowed money to 
which it or any of its subsidiaries is a party, or (3) violate any order, writ, injunction, decree, 
statute, rule, or regulation; provided that, (x) the foregoing shall not apply with respect to the 
Company on account of any defaults arising from the commencement of the Chapter 11 Cases or 
the pendency of the Restructuring and (y) for the avoidance of doubt, but without limiting the 
Company’s obligations pursuant to Section 5(b)(i) hereof, nothing in this Section 6(a)(vi) shall, 
or shall be deemed to, waive, limit, or otherwise impair the Company’s ability to exercise its 
fiduciary duties as set forth by Section 20 hereof, but subject, in all events, to Section 20(b) 
hereof prior to the Petition Date. 

(b) The Caesars Parties represent and warrant to the Restructuring Support 
Parties that there are no pending agreements (oral or written), understandings, negotiations, or 
discussions with respect to any Alternative Proposal. 

(c) Each Caesars Party, severally and not jointly, on behalf of itself and its 
Affiliates, represents, warrants and covenants that it has not offered, and will not offer any 
Additional Bank Consideration or Additional Bond Consideration to any holder of First Lien 
Bank Debt or First Lien Bond Debt, respectively, without making such Additional Bank 

Case 15-01145    Doc 4-1    Filed 01/15/15    Entered 01/15/15 01:35:13    Desc Exhibit A
 - Restructuring Support Agreement    Page 19 of 183



19 
KE 34649400 

Consideration or Additional Bond Consideration available to Consenting Creditors on a pro rata 
basis in the manner contemplated in Section 34 in this Agreement. 

7. Ownership of Claims.  Each Claim Holder, severally and not jointly, represents 
and warrants as follows: 

(a) as of the date of this Agreement, it (i) is either (A) the sole beneficial 
owner of the principal amount of Claims set forth below its signature hereto, or (B) has sole 
investment or voting discretion with respect to the principal amount of Claims set forth below its 
signature hereto and has the power and authority to bind the beneficial owner(s) of such Claims 
to the terms of this Agreement, (ii) has full power and authority to act on behalf of, vote, and 
consent to matters concerning such Claims and dispose of, exchange, assign, and transfer such 
Claims, and (iii) holds no Claims (other than potential causes of action or litigation claims, 
contingent, unmatured or unliquidated claims, or claims for interest or fees arising under or in 
connection with any indenture, credit agreement, or other credit document) that are not identified 
below its signature hereto; in each case except as this provision may be specifically waived, in 
writing by the Company;  

(b) other than pursuant to this Agreement, such Claims that are subject to 
Section 7(a) hereof are free and clear of any pledge, lien, security interest, charge, claim, equity, 
option, proxy, voting restriction, right of first refusal or other limitation on disposition or 
encumbrance of any kind, that would adversely affect in any way such Consenting Creditor’s 
performance of its obligations contained in this Agreement at the time such obligations are 
required to be performed; and 

(c) (i) it is either (A) a qualified institutional buyer as defined in Rule 144A of 
the Securities Act, (B) an institutional accredited investor (as defined in Rule 501(a)(1), (2), (3), 
or (7) under the Securities Act of 1933, as amended (the “Securities Act”), (C) a non-U.S. person 
under Regulation S under the Securities Act, or (D) the foreign equivalent of (A) or (B) above, 
and (ii) any securities of any Caesars Party acquired by the applicable Claim Holder in 
connection with the Restructuring will have been acquired for investment and not with a view to 
distribution or resale in violation of the Securities Act. 

8. Termination by Consenting Creditors.  (i) The Requisite Consenting Creditors 
may terminate this Agreement and (ii) CEC, other than with respect to Sections 8(i) and 8(k), 
may terminate this Agreement (each, a “Creditor Termination Right”), in each case, upon 
delivery of written notice to the Company in accordance with Section 26 hereof at any time after 
the occurrence of, and during the continuation of, any of the following events (each, a “Creditor 
Termination Event”): 

(a) the breach by any of the Caesars Parties, LS3, or LS5 of any of their 
obligations, representations, warranties, or covenants set forth in this Agreement in any material 
respect, which breach remains uncured for a period of five (5) consecutive Business Days after 
the receipt by such breaching Party and the Company of written notice of such breach from the 
Requisite Consenting Creditors or CEC, as the case may be; provided that for the avoidance of 
doubt, CEC may not exercise a Creditor Termination Right arising from its own breach, or that 

Case 15-01145    Doc 4-1    Filed 01/15/15    Entered 01/15/15 01:35:13    Desc Exhibit A
 - Restructuring Support Agreement    Page 20 of 183



20 
KE 34649400 

of LS3 or LS5, of any obligation, representation, warranty, or covenant set forth in this 
Agreement; 

(b) the issuance, promulgation, or enactment by any governmental entity, 
including any regulatory or licensing authority or court of competent jurisdiction, of any statute, 
regulation, ruling or order declaring this Agreement or any material portion hereof to be 
unenforceable or enjoining or otherwise restricting the consummation of a material portion of the 
Restructuring (including with respect to the regulatory approvals or tax treatment contemplated 
by the Restructuring), which action remains uncured for a period of five (5) consecutive 
Business Days after the receipt by the Company and the Consenting Creditors of written notice 
of such event; 

(c) a trustee under section 1104 of the Bankruptcy code or an examiner (with 
expanded powers beyond those set forth in section 1106(a)(3) and (4) of the Bankruptcy Code) 
shall have been appointed in the Chapter 11 Cases; 

(d) the Chapter 11 Cases are converted to cases under chapter 7 of the 
Bankruptcy Code or the Chapter 11 Cases shall have been dismissed, in each case, by order of 
the Bankruptcy Court, which order has not otherwise been stayed; 

(e) if any of the Definitive Documentation necessary to effectuate the 
Restructuring (including any amendment or modification thereof) filed with the Bankruptcy 
Court or otherwise finalized, or has become effective, shall contain terms and conditions that are 
not materially consistent with this Agreement or shall otherwise not be on terms reasonably 
acceptable to the Requisite Consenting Creditors, the Company, and CEC, and such material 
inconsistency remains uncured for a period of five (5) consecutive Business Days after the 
receipt by the Company and the Consenting Creditors of written notice of such material 
inconsistency;  

(f) a Caesars Party, LS3, LS5, or any of their respective Affiliates files any 
motion or pleading with the Bankruptcy Court that is not substantially consistent with this 
Agreement and such motion or pleading has not been withdrawn within two (2) Business Days 
of each of the Company’s and the applicable filing Party’s receiving written notice from the 
Requisite Consenting Creditors that such motion or pleading is materially inconsistent with this 
Agreement, unless such motion or pleading does not seek, and could not result in, relief that 
would have any adverse impact on the interest of holders of First Lien Bond Claims in 
connection with the Restructuring; provided that CEC may only terminate this Agreement 
pursuant to this Section 8(f) if CEC is materially and adversely affected by such motion or 
pleading; 

(g) the Company executes a letter of intent (or similar document) stating its 
intention to pursue an Alternative Proposal; 

(h) other than pursuant to any relief sought by the Company that is not 
materially inconsistent with its obligations hereunder, the Bankruptcy Court grants relief 
terminating, annulling, or modifying the automatic stay (as set forth in section 362 of the 
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Bankruptcy Code) with regard to any assets of the Company having an aggregate fair market 
value in excess of $5,000,000 without the written consent of the Requisite Consenting Creditors; 

(i) the Company fails to satisfy or comply with any Milestone;  

(j) the occurrence of the Outside Date if all of the material transactions 
contemplated hereby have not been consummated; or 

(k) any Caesars Party commences an action to challenge the validity or 
priority of, or to avoid, the liens on any asset or assets comprising any material portion of the 
collateral securing the First Lien Bond Debt. 

9. Mutual Termination.  This Agreement may be terminated by mutual agreement 
among (a) the Caesars Parties, and (b) the Requisite Consenting Creditors. 

10. Company Termination Events.  This Agreement may be terminated by delivery 
to the other Parties of a written notice, delivered in accordance with Section 26 of this 
Agreement, by (i) the Company upon the occurrence of any of the following events (each a 
“Company Termination Event,” and together with the Creditor Termination Events, the 
“Termination Events”) and (ii) CEC upon the occurrence of a Company Termination Event listed 
in Section 10(e):  

(a) the breach by any Restructuring Support Party of any of the obligations, 
representations, warranties, or covenants of such Restructuring Support Party set forth in this 
Agreement in any respect that materially and adversely affects the Company’s interests in 
connection with the Restructuring, which breach remains uncured for a period of five (5) 
consecutive Business Days after the receipt by such breaching Restructuring Support Party from 
the Company of written notice of such breach; provided that, with respect to a breach by one or 
more Consenting Creditors, the foregoing shall apply only if (x) such breaching Consenting 
Creditor(s) hold(s) in excess of 5.0% of First Lien Bond Claims held by all Consenting 
Creditors, (y) non-breaching Consenting Creditors with power to vote in favor of the Plan do not 
then hold at least 2/3 plus one dollar of First Lien Bond Debt (measured by notional value), or 
(z) such breach would otherwise have a material adverse effect on the Restructuring; 

(b) the issuance, promulgation, or enactment by any governmental entity, 
including any regulatory or licensing authority or court of competent jurisdiction, of any statute, 
regulation, ruling or order declaring this Agreement or any material portion hereof to be 
unenforceable or enjoining or otherwise restricting the consummation of a material portion of the 
Restructuring (including with respect to the regulatory approvals or tax treatment contemplated 
by the Restructuring), which action remains uncured for a period of five (5) consecutive 
Business Days after the receipt by the Company and the Consenting Creditors of written notice 
of such event; provided that the Caesars Parties have otherwise complied with their obligations 
under Section 5(a)(i)(D) of this Agreement; 

(c) the exercise by the Company of its fiduciary duties as set forth by 
Section 20 hereof (the “Fiduciary Out”), but without limiting the Company’s obligations 
pursuant to Section 5(b)(i) hereof; 
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(d) any Party other than the Company and its Affiliates files any motion or 
pleading with the Bankruptcy Court that is not substantially consistent with this Agreement and 
such motion or pleading has not been withdrawn or corrected within seven (7) Business Days of 
such Party receiving written notice from the Company that such motion or pleading is materially 
inconsistent with this Agreement, or CEC and/or any of its Affiliates (other than the Company) 
obtains relief with respect to any motion or pleading with the Bankruptcy Court that is not 
substantially consistent with this Agreement; 

(e) if at least 2/3 of First Lien Bond Debt (measured by notional value) plus 
one dollar is not beneficially owned or controlled, with power to vote in favor of the Plan, by 
Consenting Creditors as of the Petition Date; 

(f) if any of the Definitive Documentation (including any amendment or 
modification thereof) is filed with the Bankruptcy Court or otherwise finalized, or has become 
effective, shall contain terms and conditions that are not substantially consistent with this 
Agreement or shall otherwise not be on terms reasonably acceptable to the Company, and such 
material inconsistency remains uncured for a period of five (5) consecutive Business Days after 
the receipt by the Restructuring Support Parties of written notice of such material inconsistency; 
or 

(g) the Effective Date has not occurred by the Outside Date. 

11. Termination. 

(a) No Party may exercise any of its respective termination rights as set forth 
in Section 8 or Section 10 hereof, as applicable, if such Party has failed to perform or comply in 
all material respects with the terms and conditions of this Agreement (unless such failure to 
perform or comply arises as a result of another Party’s actions or inactions), with such failure to 
perform or comply causing, or resulting in, the occurrence of the Termination Event specified 
herein. 

(b) Upon the termination of this Agreement pursuant to Section 8, Section 9, 
or Section 10 hereof, all Parties shall be released from their commitments, undertakings, and 
agreements under or related to this Agreement, and there shall be no liability or obligation on the 
part of any Party.  Upon the termination of this Agreement pursuant to Section 34 hereof, the 
terminating Consenting Creditor shall be released from its commitments, undertakings, and 
agreements under or relating to this Agreement, and there shall be no liability or obligation on 
the part of such Consenting Creditor.  Notwithstanding anything herein to the contrary, the 
termination of this Agreement by a Consenting Creditor under Section 34 hereof shall not be 
deemed a termination of this Agreement for purposes of the Backstop Commitment Agreement. 

(c) Notwithstanding Section 11(b) hereof, in no event shall any termination of 
this Agreement relieve a Party from (i) liability for its breach or non-performance of its 
obligations hereunder prior to the termination date, including but not limited to CEC’s and the 
Company’s obligations to pay the First Lien Professional Fees, and (ii) obligations under this 
Agreement which by their terms expressly survive a termination date; provided, however, that, 
notwithstanding anything to the contrary contained herein, any Termination Event (including any 
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automatic termination) may be waived in accordance with the procedures established by 
Section 14 hereof, in which case such Termination Event so waived shall be deemed not to have 
occurred, this Agreement consequently shall be deemed to continue in full force and effect, and 
the rights and obligations of the Parties shall be restored, subject to any modification set forth in 
such waiver.  Upon a Termination Event that releases a Consenting Creditor from its 
commitments, undertakings, and agreements under or related to this Agreement (as set forth in 
Section 11(b)), unless otherwise agreed to in writing by such Consenting Creditor, any and all 
votes, approvals, or consents delivered by such Consenting Creditor and, as applicable, its 
Affiliates, subsidiaries, managed funds, representatives, agents, and employees in connection 
with the Restructuring prior to such termination date shall be deemed, for all purposes, to be null 
and void from the first instance and shall not be considered or otherwise used in any manner by 
the Company. 

12. Transfer of Claims.  The Restructuring Support Parties agree, with the exception 
of the permitted transfers and purchases enumerated in (a) and (b) below, that no Restructuring 
Support Party will, directly or indirectly, sell, contract to sell, give, assign, hypothecate, pledge, 
encumber, grant a security interest in, offer, sell any option or contract to purchase, or otherwise 
transfer or dispose of, any economic, voting or other rights in or to, by operation of law or 
otherwise (collectively, “Transfer”), all or any portion of its First Lien Bond Claims or First Lien 
Bank Claims now or hereafter owned, and no such Transfer will be effective, unless the 
transferee executes and provides to the Company and counsel to the Consenting Creditors a 
transfer agreement in the form attached hereto as Exhibit E within two (2) Business Days of the 
execution of an agreement (or trade confirmation) in respect of such Transfer.  For the avoidance 
of doubt, the Caesars Parties agree that any such transfer agreement shall be included in the 
definition of “Confidential Claims Information” in Section 5(a)(iii) hereof.  In addition to the 
foregoing Transfer, the following Transfers shall be permitted: 

(a) any Transfer by one Consenting Creditor to an Affiliate of such 
Consenting Creditor or one or more of its affiliated funds or an affiliated entity or entities with a 
common investment advisor or investment manager (in each case, other than portfolio 
companies); provided that, for the avoidance of doubt, any transferee under this Section 12(a) 
shall be deemed a Consenting Creditor for purposes of this Agreement, effective as of the date of 
the Transfer, and any transferor under this Section 12(a) shall remain liable in all respects for any 
breach of this Agreement by such transferee; and 

(b) any Transfer by one Consenting Creditor to another Consenting Creditor. 

Any Transfer of any Restructuring Support Party’s First Lien Bond Claims or First Lien Bank 
Claims that does not comply with the foregoing shall be deemed void ab 
initio; provided, however, for the avoidance of doubt, that upon any purchase, acquisition, or 
assumption by any Restructuring Support Party of any Claims (including but not limited to First 
Lien Bond Claims and First Lien Bank Claims), such Claims shall automatically be deemed to be 
subject to all the terms of this Agreement.  The restrictions in this Agreement are in addition to 
any Transfer restrictions in the Credit Agreement, the First Lien Indentures, and Non-First Lien 
Indentures, and in the event of a conflict the Transfer restrictions contained in this Agreement 
shall control; provided, however, that nothing herein shall restrict, waive, or suspend any consent 
right the Company may have with respect to any Transfer.  
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Notwithstanding the foregoing, a Qualified Marketmaker, acting solely in its capacity as such, 
that acquires any First Lien Bond Claim or First Lien Bank Claim subject to this Agreement shall 
not be required to execute a Transfer Agreement or otherwise agree to be bound by the terms and 
conditions set forth herein if, and only if, such Qualified Marketmaker sells or assigns such First 
Lien Bond Claim or First Lien Bank Claim within ten (10) Business Days of its acquisition and 
the purchaser or assignee of such First Lien Bond Claim or First Lien Bank Claim is a 
Consenting Creditor or an entity that executes and provides a Transfer Agreement in accordance 
with the terms set forth herein; provided that if a Qualified Marketmaker, acting solely in its 
capacity as such, acquires First Lien Bond Debt or First Lien Bank Debt from an entity who is 
not a Consenting Creditor with respect to such debt (collectively, “Qualified Unrestricted 
Claims”), such Qualified Marketmaker may Transfer any right, title or interest in such Qualified 
Unrestricted Claims without the requirement that the transferee execute a Transfer Agreement; 
provided further that any such Qualified Marketmaker that is a Party to this Agreement shall 
otherwise be subject to the terms and conditions of this Agreement (including Section 2(a)(iii) 
hereof) with respect to Qualified Unrestricted Claims pending the completion of any such 
Transfer. 

Notwithstanding anything herein to the contrary: (a) to the extent that a Restructuring Support 
Party effects the Transfer of all of its Claims in accordance with this Agreement, such 
Restructuring Support Party shall cease to be a Party to this Agreement in all respects and shall 
have no further obligations hereunder; provided, however, that if such Restructuring Support 
Party acquires a Claim at any point thereafter, it shall be deemed to be a Party to this Agreement 
on the same terms as if it had not effected a Transfer of all of its Claims; and (b) subject to 
Section 2(a)(iii) hereof, to the extent that a Restructuring Support Party effects the Transfer of a 
Claim that it holds as a participant (and not grantor) pursuant to a participation agreement with 
voting provisions substantially similar to those set forth in the form of participation agreement 
produced by the Loan Syndications & Trading Association, the transferee thereof shall not be 
required to execute a Transfer Agreement. 

13. Cooperation.  Before the filing of and during the Chapter 11 Cases, (i) the 
Company shall use commercially reasonable efforts to provide to counsel for the Consenting 
Creditors (a) drafts of all material motions, applications (other than applications seeking to retain 
professional advisors), and other documents the Company intends to file with the Bankruptcy 
Court, no less than three (3) Business Days before the date when the Company intends to file any 
such document unless such advance notice is impossible or impracticable under the 
circumstances, in which case the Company shall notify telephonically or by electronic mail 
counsel to the Consenting Creditors to advise it of the documents to be filed and the facts that 
make the provision of advance copies no less than three (3) Business Days before submission 
impossible or impracticable, and shall provide such copies as soon as reasonably possible 
thereafter, and (b) copies of all material documents actually filed by the Company with the 
Bankruptcy Court promptly but not later than one (1) day after such filing. 

14. Amendments.  No amendment, modification, waiver, or other supplement of the 
terms of this Agreement (including the Restructuring Term Sheet) shall be valid unless such 
amendment, modification, waiver, or other supplement is in writing and has been signed by the 
Caesars Parties, the Requisite Consenting Creditors, LS3, and LS5; provided, however, that: 
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(a) no such consents shall be required from any Consenting Creditor with 
respect to any modification or amendment or any other agreement, document or other instrument 
implementing the Restructuring, regarding the treatment of Claims other than with respect to 
First Lien Bond Claims, so long as it would not, reasonably construed, have an adverse impact 
on the interests of holders of First Lien Bond Claims (including with respect to the form or value 
of recoveries to be provided on account of such Claims pursuant to the Restructuring), in their 
capacities as such, in connection with the Restructuring; 

(b) any amendment to this Agreement to (i) the defined terms 
“Consenting Creditors” or “Requisite Consenting Creditors” or (ii) Section 12 hereof shall 
require the written consent of the Company, CEC and each Consenting Creditor;  

(c) any amendment that would materially and adversely affect any Consenting 
Creditor that is a holder of First Lien Bond Claims, solely in its capacity as such, in a manner 
that is disproportionate to any other holder of First Lien Bond Claims, solely in its capacity as 
such, shall require the prior written consent of the adversely affected Consenting Creditor;  

(d) for the avoidance of doubt, any waiver of the conditions to the 
effectiveness of this Agreement set forth by Section 15 hereof may be waived only upon the 
express written consent of each of the Caesars Parties; 

(e) the Company may waive application of the representations and warranties 
set forth by Section 7(a)(ii) and Section 7(a)(iii) hereof in all or in part with respect to any 
Consenting Creditor in its sole discretion, but in consultation with CEC;  

(f) any amendment to this Agreement to the defined term “Initial Consenting 
Creditor” shall require the written consent of the Company, CEC, and each Initial Consenting 
Creditor; and 

(g) any amendment, modification, supplement or other change with respect to 
the amount, form, timing, economics or value or any party’s entitlement to the RSA Forbearance 
Fees as set forth herein and in the Restructuring Term Sheet shall require the written consent of 
the Company, CEC and such party. 

15. Conditions to Effectiveness.  For the avoidance of doubt, this Agreement (and 
the obligations of all Parties hereunder) shall not become effective or enforceable against or by 
any of the Parties until the first date that this Agreement shall have been executed by (i) the 
Caesars Parties, (ii) LS3, (iii) LS5, and (iv) Consenting Creditors beneficially owning or 
controlling with the power to vote in favor of the Plan at least 60.0% of the outstanding amount 
of the Company’s obligations under the First Lien Indentures as of such date; provided, further, 
that such Consenting Creditors shall have also exercised their Put Options with respect to OpCo 
New Common Stock as provided by the Restructuring Term Sheet; provided further still that if 
the conditions to effectiveness set forth by this Section 15 are not satisfied or waived by the 
Company as provided herein on or before January 5, 2015, this Agreement shall be null and void 
ab initio and of no force or effect. 

16. Entire Agreement.  This Agreement, including the Restructuring Term Sheet and 
the Cash Collateral Stipulation, constitutes the entire agreement of the Parties with respect to the 
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subject matter of this Agreement, and supersedes all other prior negotiations, agreements and 
understandings, whether written or oral, among the Parties with respect to the subject matter of 
this Agreement; provided, however, that any confidentiality agreement executed by any 
Restructuring Support Party shall survive this Agreement and shall continue to be in full force 
and effect in accordance with its terms. 

17. Survival of Agreement.  Each of the Parties acknowledges and agrees that this 
Agreement is being executed in connection with negotiations concerning a possible restructuring 
of the Company and in contemplation of possible filings by the Company under Chapter 11 of 
the Bankruptcy Code, and (a) the exercise of the rights granted in this Agreement (including 
giving of notice of termination) shall not be a violation of the automatic stay provisions of 
section 362 of the Bankruptcy Code and (b) the Company hereby waives its right to assert a 
contrary position in the Chapter 11 Cases, if any, with respect to the foregoing. 

18. No Waiver of Participation and Preservation of Rights.  If the transactions 
contemplated herein are not consummated, or following the occurrence of the termination of this 
Agreement with respect to all Parties, if applicable, nothing herein shall be construed as a waiver 
by any Party of any or all of such Party’s rights, remedies, claims, and defenses and the Parties 
expressly reserve any and all of their respective rights, remedies, claims and defenses. 

19. Counterparts.  This Agreement may be executed in one or more counterparts, 
each of which, when so executed, shall constitute the same instrument and the counterparts may 
be delivered by facsimile transmission or by electronic mail in portable document format (.pdf). 

20. Company Fiduciary Duties.   

(a) Subject to Section 5(b)(i) and Section 20(b) hereof, nothing in this 
Agreement shall otherwise require the Company or any directors, officers, or members of 
the Company, each in its capacity as a director, officer, or member of the Company, to 
take any action, or to refrain from taking any action, to the extent inconsistent with its or 
their fiduciary obligations under applicable law (as reasonably determined by them in 
good faith after consultation with legal counsel).   

(b) Notwithstanding anything to the contrary in this Agreement, prior 
to the Petition Date, and without limiting the Company’s obligations pursuant to 
Section 5(b)(i) hereof, the Company may only act in a manner inconsistent with the other 
terms of this Agreement to the extent required to pursue an Alternative Proposal that it 
reasonably determines in its good faith business judgment constitutes a binding proposal 
that is reasonably likely to be more favorable to the Company, its creditors (including 
holders of First Lien Bond Claims) and other parties to whom the Company owes 
fiduciary duties, than the Restructuring. 

(c) All Consenting Creditors reserve all rights they may have, 
including the right (if any) to challenge any exercise by the Company of its fiduciary 
duties. 

21. Headings.  The headings of the Sections, paragraphs, and subsections of this 
Agreement are inserted for convenience only and shall not affect the interpretation hereof. 
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22. Relationship Among Parties.  Notwithstanding anything herein to the contrary, 
the duties and obligations of the Restructuring Support Parties under this Agreement shall be 
several, not joint.  No Restructuring Support Party shall, as a result of its entering into and 
performing its obligations under this Agreement, be deemed to be part of a “group” (as that term 
is used in section 13(d) of the Securities Exchange Act of 1934, as amended, and the rules and 
regulations promulgated thereunder) with any of the other Restructuring Support Parties.  It is 
understood and agreed that no Consenting Creditor has any duty of trust or confidence in any 
kind or form with any other Consenting Creditor, and, except as expressly provided in this 
Agreement, there are no commitments among or between them.  In this regard, it is understood 
and agreed that any Consenting Creditor may trade in the Claims or other debt or equity 
securities of the Company without the consent of the Company or any other Consenting Creditor, 
subject to applicable securities laws, the terms of this Agreement, and the terms of the First Lien 
Bank Documents and the First Lien Indentures; provided, however, that no Consenting Creditor 
shall have any responsibility for any such trading to any other entity by virtue of this Agreement.  
No prior history, pattern, or practice of sharing confidences among or between the Consenting 
Creditors shall in any way affect or negate this understanding and agreement. 

23. Specific Performance; Remedies Cumulative.  It is understood and agreed by 
the Parties that, without limiting any other remedies available at law or equity, money damages 
would be an insufficient remedy for any breach of this Agreement by any Party and each non-
breaching Party shall be entitled to specific performance and injunctive or other equitable relief 
as a remedy of any such breach, including, without limitation, an order of the Bankruptcy Court 
or other court of competent jurisdiction requiring any Party to comply promptly with any of its 
obligations hereunder, without the necessity of proving the inadequacy of money damages as a 
remedy.  Each of the Parties hereby waives any defense that a remedy at law is adequate and any 
requirement to post bond or other security in connection with actions instituted for injunctive 
relief, specific performance, or other equitable remedies.   

24. No Commitment.  No Restructuring Support Party shall be obligated to fund or 
otherwise be committed to provide funding in connection with the Restructuring, except pursuant 
to a separate commitment letter or definitive documentation relating specifically to such funding, 
if any, that has been (i) executed by such Restructuring Support Party and (ii) approved by the 
Bankruptcy Court, as necessary, along with the satisfaction of any conditions precedent to such 
funding requirements. 

25. Governing Law and Dispute Resolution.  This Agreement shall be governed by, 
and construed in accordance with, the laws of the State of New York, without regard to such 
state’s choice of law provisions which would require the application of the law of any other 
jurisdiction.  Each of the Parties hereby agrees that the United States District Court for the 
Southern District of New York shall have jurisdiction to enforce this Agreement; provided that if 
and when the Chapter 11 Cases are filed, each Party agrees that the Bankruptcy Court shall have 
exclusive jurisdiction of all matters arising out of or in connection with this Agreement. 

26. Notices.  All notices, requests, documents delivered, and other communications 
hereunder must be in writing and will be deemed to have been duly given only if delivered 
personally, by facsimile transmission, mailed (first class postage prepaid) or by electronic mail 
(“e-mail”) to the Parties at the following addresses, facsimile numbers, or e-mail addresses: 
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If to the Company: 

Caesars Entertainment Operating Company, Inc. 
One Caesars Palace Drive 
Las Vegas, NV 89109 
Attn: General Counsel 
 
With a copy to (which shall not constitute notice): 
 
Kirkland & Ellis LLP 
601 Lexington Ave 
New York, NY 10022 
Attn:  Paul M. Basta, P.C. 

Nicole L. Greenblatt 
Facsimile:  (212) 446 4900 
E-mail Address:   paul.basta@kirkland.com 
 ngreenblatt@kirkland.com 
 
-and- 
 
Kirkland & Ellis LLP 
300 North LaSalle 
Chicago, IL 60654 
Attn:  David R. Seligman, P.C. 

Ryan Preston Dahl 
E-mail Address:  dseligman@kirkland.com 

 rdahl@kirkland.com 
Facsimile: (312) 862-2200 

If to CEC: 

Caesars Entertainment Corp. 
One Caesars Palace Drive 
Las Vegas, NV 89109 
Attn: General Counsel 

With a copy to (which shall not constitute notice): 

Paul, Weiss, Rifkind, Wharton & Garrison LLP 
1285 Avenue of the Americas 
New York, NY 10019 
Attn:  Jeffrey D. Saferstein 
 Samuel E. Lovett 
Telephone: (212) 373-3000 
Facsimile  (212) 373-2053 
E-mail Address:   jsaferstein@paulweiss.com 
   slovett@paulweiss.com 
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If to a Consenting Creditor, to the address set forth beneath such lender’s signature block, 

with a copy to (which shall not constitute notice): 

Kramer Levin Naftalis & Frankel LLP 
1177 Avenue of the Americas 
New York, NY 10036 
Attn: Kenneth H. Eckstein 
 Daniel M. Eggermann 
Telephone: (212) 715-9100 
Facsimile: (212) 715-8229 
E-mail Address:   keckstein@kramerlevin.com 
   deggermann@kramerlevin.com  

27. Third-Party Beneficiaries.  Unless expressly stated herein, the terms and 
provisions of this Agreement are intended solely for the benefit of the Parties hereto and their 
respective successors and permitted assigns, and it is not the intention of the Parties to confer 
third-party beneficiary rights upon any other Person. 

28. Conflicts Between the Restructuring Term Sheet and this Agreement.  In the 
event of any conflict among the terms and provisions in the Restructuring Term Sheet and this 
Agreement, the terms and provisions of the Restructuring Term Sheet shall control.  Nothing 
contained in this Section 28 shall affect, in any way, the requirements set forth herein for the 
amendment of this Agreement and the Restructuring Term Sheet as set forth in Section 14 
herein. 

29. Settlement Discussions.  This Agreement is part of a proposed settlement of 
matters that could otherwise be the subject of litigation among the Parties hereto. Nothing herein 
shall be deemed an admission of any kind.  Pursuant to Federal Rule of Evidence 408 and any 
applicable state rules of evidence, this Agreement and all negotiations relating thereto shall not 
be admissible into evidence in any proceeding other than to prove the existence of this 
Agreement or in a proceeding to enforce the terms of this Agreement. 

30. Good-Faith Cooperation; Further Assurances.  The Parties shall cooperate 
with each other in good faith in respect of matters concerning the implementation and 
consummation of the Restructuring. 

31. Access.  The Company will promptly provide the First Lien Professionals 
reasonable access, upon reasonable notice, during normal business hours to relevant properties, 
books, contracts (including any Executory Contracts and Unexpired Leases), commitments, 
records, management and executive personnel, and advisors of the Company (other than with 
respect to materials subject to attorney-client privilege or where granting such access is 
prohibited by law); provided, however, that the Company’s obligations hereunder shall be 
conditioned upon such Party being party to an appropriate confidentiality agreement or 
undertaking; provided, further, however, that any existing confidentiality agreements entered 
into between the Company and a Party shall be deemed to be appropriate.   
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32. Qualification on Consenting Creditor Representations.  The Parties 
acknowledge that all representations, warranties, covenants, and other agreements made by any 
Consenting Creditor that is a separately managed account of an investment manager are being 
made only with respect to the Claims managed by such investment manager (in the amount 
identified on the signature pages hereto), and shall not apply to (or be deemed to be made in 
relation to) any Claims that may be beneficially owned by such Consenting Creditor that are not 
held through accounts managed by such investment manager. 

33. Publicity.  The Company shall use its commercially reasonable efforts to submit 
drafts to the First Lien Professionals of any press releases and public documents that constitute 
disclosure of the existence or terms of this Agreement or any amendment to the terms of this 
Agreement at least three (3) Business Days prior to making any such disclosure, and shall afford 
them a reasonable opportunity under the circumstances to comment on such documents and 
disclosures and shall incorporate any such reasonable comments in good faith.   

34. Additional Consideration.  To the extent that a holder of First Lien Bank Debt, 
in its capacity as such, receives Additional Bank Consideration in connection with the 
Restructuring, such Additional Bank Consideration shall be made available to all Consenting 
Creditors that are holders of First Lien Bank Claims, in their capacities as such, on the same 
terms and on a pro rata basis in accordance with their respective First Lien Bank Claims 
holdings.  Any Consenting Creditor that is a holder of First Lien Bank Claims who is not 
accorded such Additional Bank Consideration shall have the right to terminate this Agreement 
upon three (3) Business Days’ written notice to the Parties in accordance with Section 26 hereof; 
provided that such termination shall only be with respect to the terminating Consenting Creditor, 
and not with respect to any non-terminating Parties. 

To the extent that a holder of First Lien Bond Debt, in its capacity as such, receives Additional 
Bond Consideration in connection with the Restructuring, such Additional Bond Consideration 
shall be made available to all Consenting Creditors that are holders of First Lien Bond Claims, in 
their capacities as such, on the same terms and on a pro rata basis in accordance with their 
respective First Lien Bond Claims holdings.  Any Consenting Creditor that is a holder of First 
Lien Bond Claims who is not accorded such Additional Bond Consideration shall have the right 
to terminate this Agreement upon three (3) Business Days’ written notice to the Parties in 
accordance with Section 26 hereof; provided that such termination shall only be with respect to 
the terminating Consenting Creditor, and not with respect to any non-terminating Parties. 

 

 

[Signature Pages Follow] 
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Exhibit A 
 

Subsidiary Loan Parties 

Subsidiary Pledgor 
State of  

Formation 

California Clearing Corporation California 
Harrah South Shore Corporation California 
AJP Holdings, LLC Delaware 
AJP Parent, LLC Delaware 
Bally’s Midwest Casino, Inc. Delaware 
Biloxi Hammond, LLC Delaware 
Biloxi Village Walk Development, LLC Delaware 
Caesars Palace Corporation Delaware 
Caesars Trex, Inc. Delaware 
Chester Facility Holding Company, LLC Delaware 
CZL Development Company, LLC Delaware 
Harrah’s Chester Downs Investment Company, LLC Delaware 
Harrah’s International Holding Company, Inc. Delaware 
Harrah’s Iowa Arena Management, LLC Delaware 
Harrah’s MH Project, LLC Delaware 
Harrah’s Operating Company Memphis, LLC Delaware 
Harrah’s Shreveport/Bossier City Holding Company, LLC Delaware 
Harrah’s Shreveport/Bossier City Investment Company, LLC Delaware 
Harrah’s West Warwick Gaming Company, LLC Delaware 
Horseshoe Gaming Holding, LLC Delaware 
Koval Holdings Company, LLC Delaware 
Reno Crossroads LLC Delaware 
Showboat Atlantic City Mezz 1, LLC Delaware 
Showboat Atlantic City Mezz 2, LLC Delaware 
Showboat Atlantic City Mezz 3, LLC Delaware 
Showboat Atlantic City Mezz 4, LLC Delaware 
Showboat Atlantic City Mezz 5, LLC Delaware 
Showboat Atlantic City Mezz 6, LLC Delaware 
Showboat Atlantic City Mezz 7, LLC Delaware 
Showboat Atlantic City Mezz 8, LLC Delaware 
Showboat Atlantic City Mezz 9, LLC Delaware 
Showboat Atlantic City Propco, LLC Delaware 
Tahoe Garage Propco, LLC Delaware 
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Subsidiary Pledgor 
State of  

Formation 

Tunica Roadhouse Corporation Delaware 
Village Walk Construction, LLC Delaware 
Winnick Holdings, LLC Delaware 
Winnick Parent, LLC Delaware 
Caesars World, Inc. Florida 
Southern Illinois Riverboat/Casino Cruises, Inc. Illinois 
Caesars Riverboat Casino, LLC Indiana 
Casino Computer Programming, Inc. Indiana 
Horseshoe Hammond, LLC Indiana 
Roman Entertainment Corporation of Indiana Indiana 
Roman Holding Corporation of Indiana Indiana 
Players Bluegrass Downs, Inc. Kentucky 
Harrah’s Bossier City Investment Company, L.L.C. Louisiana 
Horseshoe Entertainment Louisiana 
Horseshoe Shreveport, L.L.C. Louisiana 
Players Riverboat II, LLC Louisiana 
BL Development Corp. Minnesota 
GCA Acquisition Subsidiary, Inc. Minnesota 
Grand Casinos of Biloxi, LLC Minnesota 
Grand Casinos, Inc. Minnesota 
Grand Media Buying, Inc. Minnesota 
East Beach Development Corporation Mississippi 
Grand Casinos of Mississippi, LLC-Gulfport Mississippi 
Robinson Property Group Corp. Mississippi 
Harrah’s North Kansas City LLC Missouri 
190 Flamingo, LLC Nevada 
3535 LV Corp. Nevada 
B I Gaming Corporation Nevada 
Benco, Inc. Nevada 
Caesars Entertainment Canada Holding, Inc. Nevada 
Caesars Entertainment Finance Corp. Nevada 
Caesars Entertainment Golf, Inc. Nevada 
Caesars Entertainment Retail, Inc. Nevada 
Caesars India Sponsor Company, LLC Nevada 
Caesars License Company, LLC 
(f/k/a Harrah’s License Company, LLC) 

Nevada 
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Subsidiary Pledgor 
State of  

Formation 

Caesars Marketing Services Corporation 
(f/k/a Harrah’s Marketing Services Corporation) 

Nevada 

Caesars Palace Realty Corp. Nevada 
Caesars Palace Sports Promotions, Inc. Nevada 
Caesars United Kingdom, Inc. Nevada 
Caesars World Merchandising, Inc. Nevada 
Consolidated Supplies, Services and Systems Nevada 
DCH Exchange, LLC Nevada 
DCH Lender, LLC Nevada 
Desert Palace, Inc.  Nevada 
Durante Holdings, LLC Nevada 
FHR Corporation Nevada 
Flamingo-Laughlin, Inc. Nevada 
Harrah’s Arizona Corporation Nevada 
Harrah’s Bossier City Management Company, LLC, a Nevada Limited 
Liability Company 

Nevada 

Harrah’s Chester Downs Management Company, LLC Nevada 
Harrah’s Illinois Corporation Nevada 
Harrah’s Interactive Investment Company Nevada 
Harrah’s Investments, Inc. Nevada 
Harrah’s Management Company Nevada 
Harrah’s Maryland Heights Operating Company Nevada 
Harrah’s New Orleans Management Company Nevada 
Harrah’s Pittsburgh Management Company Nevada 
Harrah’s Reno Holding Company, Inc. Nevada 
Harrah’s Shreveport Investment Company, LLC Nevada 
Harrah’s Shreveport Management Company, LLC Nevada 
Harrah’s Southwest Michigan Casino Corporation Nevada 
Harrah’s Travel, Inc. Nevada 
Harveys BR Management Company, Inc. Nevada 
Harveys C.C. Management Company, Inc. Nevada 
Harveys Iowa Management Company, Inc. Nevada 
Harveys Tahoe Management Company, Inc. Nevada 
H-BAY, LLC Nevada 
HBR Realty Company, Inc. Nevada 
HCAL, LLC  Nevada 
HCR Services Company, Inc. Nevada 
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Subsidiary Pledgor 
State of  

Formation 

HEI Holding Company One, Inc. Nevada 
HEI Holding Company Two, Inc. Nevada 
HHLV Management Company, LLC Nevada 
Hole in the Wall, LLC Nevada 
Horseshoe GP, LLC Nevada 
HTM Holding, Inc. Nevada 
Koval Investment Company, LLC Nevada 
Las Vegas Golf Management, LLC Nevada 
Las Vegas Resort Development, Inc. Nevada 
LVH Corporation Nevada 
Nevada Marketing, LLC Nevada 
New Gaming Capital Partnership, a Nevada Limited Partnership Nevada 
Parball Corporation Nevada 
PHW Manager, LLC Nevada 
Players Development, Inc. Nevada 
Players Holding, LLC Nevada 
Players International, LLC Nevada 
Players LC, LLC Nevada 
Players Maryland Heights Nevada, LLC Nevada 
Players Resources, Inc. Nevada 
Players Riverboat Management, LLC Nevada 
Players Riverboat, LLC Nevada 
Reno Projects, Inc. Nevada 
Rio Development Company, Inc. Nevada 
Showboat Holding, Inc. Nevada 
TRB Flamingo, LLC Nevada 
Trigger Real Estate Corporation Nevada 
Bally’s Park Place, Inc. New Jersey 
Boardwalk Regency Corporation New Jersey 
Caesars New Jersey, Inc. New Jersey 
Caesars World Marketing Corporation New Jersey 
GNOC, Corp. New Jersey 
Martial Development Corp. New Jersey 
Ocean Showboat, Inc. New Jersey 
Players Services, Inc. New Jersey 
Showboat Atlantic City Operating Company, LLC New Jersey 
Harrah’s NC Casino Company, LLC North Carolina 
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Exhibit B 

 
Restructuring Term Sheet
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This document and any related communications shall not be  

used for any purpose in any litigation or proceeding. 
 

This Term Sheet is highly confidential and this Term Sheet, its contents and its existence may not 
be distributed, disclosed or discussed to or with any party other than in accordance with the 

express terms of confidentiality agreements/arrangements 
among the respective parties and the Company. 

 

  
  

 

KL2 2879507.2 

 

SUMMARY TERM SHEET FOR PROPOSED RESTRUCTURING12 

CAESARS ENTERTAINMENT OPERATING COMPANY, INC.  
and certain of its direct or indirect subsidiaries  

(“CEOC” and together with certain of its direct or indirect subsidiaries, the “Company”) 

 

                                                 
1 Nothing herein shall be deemed to be the solicitation of an acceptance or rejection of a plan of 

reorganization; any such solicitation shall be in compliance with the relevant provisions of securities laws, the 
Bankruptcy Code and other applicable statutes and rules. 

2 This Term Sheet is an exhibit to, and part of, the Restructuring Support and Forbearance Agreement (the 
“RSA”), which contains additional descriptive language and legal terms in respect of the Company’s restructuring.    
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I. Summary of Proposed Treatment3 

Holders of the obligations (the 
“First Lien Bank Obligations”) 
under the First Lien Bank 
Documents4 ($5,359 million plus 
interest thereon accrued through 
the Petition Date) and swaps 
entered into pursuant to First Lien 
Bank Documents ($42 million) 
(collectively, the “First Lien Bank 
Lenders”) 

 

Each First Lien Bank Lender shall receive its pro rata share of (a) $705 
million in cash, (b) $883 million in New First Lien OpCo Debt, (c) $406 
million of New Second Lien OpCo Debt, (d) $1,961 million in New First 
Lien PropCo Debt, and (e) $1,450 million in additional cash if the full 
amount of the CPLV Market Debt is financed for cash and, if not fully 
financed, Mezzanine CPLV Debt for the portion not so financed subject to 
the limitations set forth herein5.  Each First Lien Bank Lender waives any 
entitlement to post-petition interest to the extent First Lien Noteholders do 
not receive post-petition interest. 

Secured claims of Holders of the 
obligations (the “First Lien Note 
Obligations”) under the First Lien 
Indentures ($6,345 million plus 
interest thereon accrued through 
the Petition Date) (the “First Lien 
Noteholders”) 

 

Each First Lien Noteholder shall receive in respect of its secured claim, its 
pro rata share of (a) $207 million in cash, (b) $306 million in New First 
Lien OpCo Debt, (c) $141 million of New Second Lien OpCo Debt, (d) 
$431 million in New First Lien PropCo Debt, (e) $1,425 million in New 
Second Lien PropCo Debt, (f) $1,150 million in additional cash if the 
CPLV Market Debt is financed for cash and, if not fully financed, 
Mezzanine CPLV Debt for the portion not so financed subject to the 
limitations set forth herein, (g) 69.9% directly or indirectly of PropCo6 on a 
fully diluted basis (excluding dilution from Equitized CPLV Mezzanine 
Debt and Preferred PropCo Equity, if any), (or cash to the extent of any 
Equity Rights exercised and/ or such Holder exercises its Put Option, as 
further described below) and (h) 100% of the OpCo New Common Stock 
(or, at its option, cash in the event such Holder exercises its Put Option, as 
further described below).   

As more fully described under Put Options, Equity Rights and Purchase 
Option (and subject to the limitations set forth therein), each First Lien 
Noteholder (a) will have the opportunity to be a Put Participant and sell the 

                                                 
3 Administrative, priority and critical trade claims shall be paid in full in cash as soon as practicable 

following consummation of the Restructuring or as otherwise provided for in definitive documentation.  The plan 
may provide for separate classification for general unsecured claims on terms and with treatment that is reasonably 
acceptable to the Requisite Consenting Creditors (as defined in the RSA).     

4 Capitalized terms not defined herein have the meanings set forth in the RSA. 
5 The First Lien Bank Lenders may choose to have up to $100 million of Mezzanine CPLV Debt they are to 

receive converted to a corresponding amount of New First Lien OpCo Debt, New Second Lien OpCo Debt, New 
First Lien PropCo Debt, New Second Lien PropCo Debt or equity in PropCo 

6 Pending regulatory and REIT requirements, the First Lien Noteholders will receive their interest in 
PropCo indirectly through REIT New Common Stock (as opposed to directly through PropCo New LP Interests as 
Caesars Entertainment Company or its designee (“CEC”) and CEOC will). 
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right to receive under the Plan some or all of its equity to the Backstop 
Parties for cash, (b) will have the opportunity to purchase PropCo Preferred 
Equity and/or (c) may receive cash from the Non-First Lien Noteholders for 
the right to receive some or all of their equity in connection with the 
exercise of the Equity Rights.    

If the First Lien Noteholders fully exercise the Put Options, the First Lien 
Noteholders, on an aggregate basis, will receive an additional $969 million 
in cash and a corresponding decrease in their equity recoveries, as more 
fully described in Section II below under “Put Options Price.” 

Deficiency Claims of First Lien 
Noteholders and all claims of non-
critical trade creditors and Holders 
of the obligations (collectively the 
“Non-First Lien Obligations”) 
under (a) the Second Lien 
Indentures ($5,238 million plus 
interest thereon accrued through 
the Petition Date) (the “Second 
Lien Noteholders”), (b) the 
guaranteed unsecured indentures 
($479 million plus interest thereon 
accrued through the Petition Date) 
(the “Unsecured Guaranteed 
Noteholders”), and (c) the 
unsecured note indentures ($530 
million plus interest thereon 
accrued through the Petition Date) 
(the “Unsecured Noteholders,” 
collectively with the Second Lien 
Noteholders and Unsecured 
Guaranteed Noteholders, the 
“Non-First Lien Noteholders”) 

If the Non-First Lien Noteholders, and with respect to their deficiency 
claims, the First Lien Noteholders, vote as a class to accept the Plan, then 
the First Lien Noteholders will waive or assign at CEOC’s direction 
distributions in respect of their deficiency claims and distributions under the 
turnover provisions in all intercreditor agreements, and each Non-First Lien 
Noteholder shall receive its pro rata share of an amount of 30.1% of the 
equity, directly or indirectly, in PropCo on a fully diluted basis (excluding 
dilution from Equitized CPLV Mezzanine Debt and Preferred PropCo 
Equity, if any), which shall be deemed to include consideration for the 
value of any unencumbered assets.  And, as more fully described under the 
Equity Right, if the Non-First Lien Noteholders vote as a class to accept the 
Plan, each Non-First Lien Noteholder shall also have the option to be a 
Rights Participant. 

If the Non-First Lien Noteholders, and with respect to their deficiency 
claims, the First Lien Noteholders, do not vote as a class to accept the Plan, 
then each Non-First Lien Noteholder shall receive its pro rata share of 
17.5% of the equity, directly or indirectly, in PropCo on a fully diluted 
basis (excluding dilution from Equitized CPLV Mezzanine Debt and 
Preferred PropCo Equity, if any), which shall be deemed to include 
consideration for the value of any unencumbered assets.  The First Lien 
Noteholders will waive or assign at CEOC’s direction distributions in 
respect of their deficiency claims and distributions under the turnover 
provisions in all intercreditor agreements on account of the 17.5% of equity 
to the Non-First Lien Noteholders.  If the Non-First Lien Noteholders, and 
with respect to their deficiency claims, the First Lien Noteholders, do not 
vote as a class to accept the Plan, then the remaining 12.6% of PropCo 
equity shall be allocated to the equity holders of PropCo, excluding the 
Non-First Lien Noteholders, based on their pro rata ownership in PropCo 
(after giving effect to the exercise of the Put Options). 

The Plan may provide for the separate classification of Non-First Lien 
Noteholders in separate classes or subclasses in a manner not inconsistent 
with this Term Sheet. 
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II. Put Options, Equity Rights and Purchase Option7 

Put Options Each First Lien Noteholder shall have the option to put some or all of its 
right under the Plan to receive (i) the OpCo New Common Stock it would 
otherwise receive pursuant to the Plan (the “OpCo New Common Stock Put 
Options”); and/ or (ii) the direct or indirect interests in PropCo it would 
otherwise receive pursuant to the Plan (provided that no more than 14.8% 
(excluding dilution from Equitized CPLV Mezzanine Debt and Preferred 
PropCo Equity, if any) of such interests are put in the aggregate) (the 
“REIT New Common Stock Put Options” and, together with OpCo New 
Common Stock Put Options, the “Put Options”), and to instead receive 
cash as described below under “Put Options Price,” in which case CEC and 
any other Backstop Parties will purchase such equity interests as further 
described below, subject in the case of PropCo equity interests to the 
exercise of the Equity Rights described below, provided however that, in 
the event the UPREIT Structure is used (as defined herein), the First Lien 
Noteholders shall be required to put at least 5% of their PropCo equity to 
CEC (after taking into account any conversion of CPLV Mezzanine Debt 
acquired pursuant to the Equity Rights).  The Put Options must be selected 
in connection with plan solicitation provided that with respect to First Lien 
Noteholders that are parties to the RSA, elections to exercise the OpCo 
New Common Stock Put Options must be made at the time of execution of 
the RSA.  

Each First Lien Noteholder that exercises any of its Put Options in whole or 
in part shall be referred to herein as a “Put Participant.”   
 

Put Options Allocation Between 
the Backstop Parties 

As detailed in Annex I, CEC shall purchase the right to receive all the 
OpCo New Common Stock subject to the OpCo New Common Stock Put 
Options and REIT New Common Stock (or PropCo New LP Interests if 
applicable) subject to the REIT New Common Stock Put Options exercised 
by the Put Participants.8   

The First Lien Noteholders may elect to become backstop parties (together 
with CEC, the “Backstop Parties”) (which election shall be made in 
connection with plan solicitation) and purchase a portion of the REIT New 

                                                 
7 For tax efficiency or other purposes, the cash consideration to be paid to First Lien Noteholders through 

the exercise of either the Put Options or the Equity Rights may flow through the Company to the First Lien 
Noteholders as part of their recovery under the Plan as direct payments of cash, rather than be paid in respect of the 
receipt of stock or CPLV Mezzanine Debt or be paid directly by the Backstop Parties and/or the Right Participants.  
The Company and CEC shall consult with the First Lien Professionals in respect of the preceding and, if the 
decision could reasonably be expected to adversely affect the recovery of the First Lien Noteholders (in form, value, 
or otherwise as determined by the Requisite Consenting Creditors), it shall be subject to the reasonable consent of 
the Requisite Consenting Creditors.   

8 For regulatory purposes, it is assumed that the First Lien Noteholders executing the RSA will elect to put 
at least 50.1% of the OpCo New Common Stock to CEC.   
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Common Stock (or PropCo New LP Interests if applicable) subject to the 
REIT New Common Put Options.  First Lien Noteholders who wish to 
become Backstop Parties must make any required investor representations 
required for federal and state securities law purposes. 

The Backstop Parties shall receive no fee for purchasing or agreeing to 
purchase the equity subject to the Put Participants’ Put Options. 

Put Options Price   The Put Options shall be at a price per share implying a total value of $700 
million for 100% of the OpCo New Common Stock and $269 million for 
14.8% of PropCo (directly or indirectly) on a fully diluted basis (excluding 
dilution from Equitized CPLV Mezzanine Debt and Preferred PropCo 
Equity, if any). 

Equity Rights If the Non-First Lien Noteholders vote as a class to accept the Plan, the 
“Equity Rights” as detailed below shall occur and each Non-First Lien 
Noteholder shall have the non-transferable right to be a “Right 
Participant.”  If the Non-First Lien Noteholders do not vote as a class to 
accept the Plan, there shall be no Equity Rights. 

Each Right Participant may elect to purchase (with the purchase 
immediately occurring after the closing of the Put Option) the right to 
receive up to all of the direct or indirect interest in PropCo to be received by 
the First Lien Noteholders and the Backstop Parties (but for the avoidance 
of doubt, not including the 5% of PropCo equity retained by OpCo) (the 
“Equity Rights”), subject to being cut back on a pro rata basis based on the 
amount of Equity Rights exercised.  Any Non-First Lien Noteholder 
exercising an Equity Right must (a) make any required investor 
representations required for federal and state securities law purposes and (b) 
execute the RSA.  Each Non-First Lien Noteholder shall have 60 days 
following of the filing of the Company’s chapter 11 cases to execute the 
RSA and elect whether to exercise its Equity Rights, which Exercise Rights 
shall be subject to the Non-First Lien Noteholders accepting the Plan as a 
class. 

For every $1 of direct or indirect interest in PropCo purchased pursuant to 
the Equity Rights, the Right Participant shall also purchase $0.25 of CPLV 
Mezzanine Debt to be received by the First Lien Noteholders with such 
CPLV Mezzanine Debt then being converted into direct or indirect interest 
in PropCo at the same price per share as the Put Option (the “Equitized 
CPLV Mezzanine Debt”). 

The Right Participants must make their purchases first from the First Lien 
Noteholders who elect to sell to the Right Participants (pro rata among such 
First Lien Noteholders) with such election to be made in connection with 
plan solicitation, second from CEC, third from the First Lien Noteholders 
who do not elect to sell to the Right Participants (pro rata among such First 
Lien Noteholders), fourth from the non-CEC Backstop Parties (pro rata 
among the non-CEC Backstop Parties).    
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For the avoidance of doubt, the First Lien Noteholders and the Backstop 
Parties, as applicable, must sell their respective right to receive equity, 
pursuant to the terms of the Equity Rights, to the Right Participants.  The 
Right Participants shall receive no fee for acting as Right Participants. 
 
The procedures implementing the Equity Rights and exercise thereof shall 
be subject to the reasonable consent of the Requisite Consenting Creditors. 

Equity Rights Price   The Equity Rights shall be at the same price per share as the Put Option.   

Purchase Option Each First Lien Noteholder shall have the non-transferable option to 
purchase their pro rata share (based on their holdings of the First Lien Note 
Obligations) of 50% of the Preferred PropCo Equity, with such purchases 
proportionally diluting the Preferred PropCo Equity purchased by the 
Preferred Backstop Investors (as defined in the Backstop Commitment 
Agreement to be attached hereto). 

Purchase Option Price The Purchase Option shall be at a price per share implying a total value of 
$250 million for 100% of the Preferred PropCo Equity. 

Regulatory Requirements All parties shall abide by, and use their commercially reasonable efforts to 
obtain, any regulatory and licensing requirements or approvals to 
consummate the Restructuring as promptly as practicable including, but not 
limited to requirements or approvals that may arise as a result of such 
party’s equity holdings in the REIT, PropCo or OpCo, as the case may be.  
Such parties receiving equity shall use commercially reasonable efforts to 
cooperate with, and timely obtain and submit, all applicable licensing 
materials and information to, applicable gaming authorities throughout any 
regulatory or licensing process, including without limitation with respect to 
any applicable license, permit, or finding of suitability, and shall cause any 
individual subject to regulatory, licensing, or suitability approval to 
similarly cooperate and provide all such relevant materials and information.  
To facilitate regulatory approvals and prompt consummation of the 
Restructuring, any party signing the RSA must irrevocably elect upon 
execution of the RSA the amount of Put Options with respect to OpCo New 
Common Stock. 

The Company and its affiliates will assist with required regulatory 
approvals and structuring issues, including common stock voting structures 
to ensure compliance with regulatory requirements.   

To the extent any required regulatory approvals are not obtained by the 
Closing of the Restructuring, the parties agree to work together to facilitate 
consummation of the Restructuring as promptly as practicable.  Actions to 
be taken may include entering into transactions to permit the Closing to 
occur while such regulatory approvals are pending (alternate temporary 
structures), temporary escrowing of equity and/or selling down equity 
below regulatory threshold levels.  Any actions proposed to be taken in 
connection with obtaining regulatory approvals that adversely affect any 
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First Lien Noteholder, in an economic or other material respect, must be 
reasonably acceptable to the Requisite Consenting Creditors, and will be 
binding on all First Lien Noteholders.   

REIT Requirements To the extent any party would otherwise receive more than 9.8% of the 
outstanding REIT New Common Stock, such party shall instead receive 
direct PropCo New LP Interests equal to the value of such REIT New 
Common Stock above 9.8%.  All PropCo Preferred Equity will be issued 
directly by PropCo, unless counsel to the Company concludes, after 
consultation with the First Lien Professionals, that issuance of such PropCo 
Preferred Equity by the REIT (as opposed to PropCo) would not adversely 
affect its ability to deliver the REIT opinion referenced below in IX under 
the heading “Tax Opinions/Private Letter Rulings.”     

Closing The Put Options and Equity Rights will close immediately following 
distribution of the equity securities under the Plan (it being understood that 
the exercise date for the Put Options and Equity Rights will be set forth in 
the solicitation materials and shall occur on a date determined by the 
Company prior to the projected effective date of the Plan).9   

Put Options Conditions Precedent The exercise of the Put Options and Equity Rights will be subject to 
customary conditions precedent including: 

• the Bankruptcy Court shall have entered orders (a) approving the 
disclosure statement in respect of the Plan and (b) confirming the 
Plan; 

• the effective date of the Plan shall have occurred; 

• all regulatory approvals, or waiting periods, shall have been 
received or expired; and 

• other customary conditions precedent in form and substance 
reasonably satisfactory to the Company, the Backstop Parties, and 
the Requisite Consenting Creditors. 

                                                 
9 For tax efficiency or other purposes, the cash consideration to be paid to First Lien Noteholders through 

the exercise of either the Put Options or the Equity Rights may flow through the Company to the First Lien 
Noteholders as part of their recovery under the Plan as direct payments of cash, rather than be paid in respect of the 
receipt of stock or CPLV Mezzanine Debt or be paid directly by the Backstop Parties and/or the Right Participants.  
The Company and CEC shall consult with the First Lien Professionals in respect of the preceding and, if the 
decision could reasonably be expected to adversely affect the recovery of the First Lien Noteholders (in form, value, 
or otherwise as determined by the Requisite Consenting Creditors), it shall be subject to the reasonable consent of 
the Requisite Consenting Creditors.   
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III. The REIT and Equity Securities 

REIT The Company shall restructure itself upon consummation of the 
Restructuring as a separate operating company (“OpCo”), and property 
company (“PropCo”).  Pursuant to the Restructuring a real estate 
investment trust (the “REIT”) will be formed to own and control the 
general partner of PropCo (“PropCo GP”) and to hold PropCo New LP 
Interests.   

The separation of the Company into OpCo, PropCo and the REIT (the 
“Separation Structure”) will be accomplished through either (a) the tax 
free contribution of PropCo assets to the REIT in a tax-free reorganization 
qualifying under Section 368(a)(1)(G) of the Internal Revenue Code (the 
“Code”) (such structure, the “Spin”), provided however, that in lieu of the 
Spin, the separation will be accomplished by (b) a tax-free contribution of 
PropCo assets to the PropCo partnership in a transaction qualifying under 
section 721 of the Code (the “UPREIT Structure”) if (i) the Company is 
unable to receive a favorable private letter ruling from the IRS (the “Spin 
Ruling”) or a “should” level opinion of counsel (the “Spin Opinion”), 
concluding, in either case, based on facts, customary representations (and 
certain customary assumptions, in the case of a Spin Opinion) set forth or 
described in the Spin Ruling or Spin Opinion, that the Spin qualifies under 
Section 368(a)(1)(G) of the Code, (ii) at the election of the Requisite 
Consenting Creditors if the Estimated REIT E&P (as defined below) 
exceeds $1.3 billion  or (iii) at the election of the Company and CEC, with 
the consent of the Requisite Consenting Creditors, such consent not to be 
unreasonably withheld.  In either event, (x) the distribution of the new 
equity and debt will be made in a manner that will not generate taxable 
income to the Company other than cancellation of indebtedness income, 
and (y) the Company and CEC shall regularly consult and coordinate with 
the First Lien Professionals on the Separation Structure and all decisions 
that may materially affect the tax consequences thereof to the First Lien 
Noteholders.   

No later than 50 days prior to the deadline for voting on the Plan, the 
Company will deliver to the Consenting Creditors its reasonable estimate of 
the earnings and profits of the REIT (i) as of, and assuming an effective 
date of the Plan on, December 31, 2015, (ii) calculated using the implied 
equity values in this term sheet and valuing all new debt at par, and (iii)  
computed as if all of the PropCo New LP Interests other than the PropCo 
Preferred Equity are held through the REIT (the “Estimated REIT E&P”), 
together with supporting work papers.  The Consenting Creditors shall have 
20 days to review the Company’s calculation of the Estimated REIT E&P 
and provide any proposed revisions to the Company, and the Company and 
the Consenting Creditors agree to negotiate in good faith such proposed 
revisions and to attempt to resolve any differences between the parties 
within 10 days of the receipt of such proposed revisions. In the event the 
parties reach agreement as to the amount of the Estimated REIT E&P such 
Estimated REIT E&P shall be final and binding as among the Company and 
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the Consenting Creditors for purposes of the preceding paragraph.  In the 
event the parties do not reach agreement on the amount of the Estimated 
REIT E&P, then the determination of the Estimated REIT E&P shall be 
made by an independent accounting firm mutually acceptable to the 
Company and the Consenting Creditors.   

Equity Securities The common equity securities to be issued will consist of new shares of 
common stock (a) of the REIT (such stock, the “REIT New Common 
Stock”) and (b) of OpCo (such stock, the “OpCo New Common Stock”).  
Such securities will be freely transferable to the extent provided under 
Section 1145 of the Bankruptcy Code. 

The Boards of Directors of CEOC, OpCo and the REIT shall each use its 
reasonable best efforts to have the OpCo New Common Stock, if more than 
30% of the OpCo New Common Stock is owned by the First Lien 
Noteholders and Non-First Lien Noteholders (the “Non-CEC Holders”), 
and the REIT New Common Stock, respectively, (a) registered under US 
securities laws and (b) listed on a nationally recognized exchange, as soon 
as practicable subject to meeting applicable listing requirements following 
the effective date of the Plan.  A registration statement covering the REIT 
Common Stock (and if applicable, a registration statement covering the 
OpCo New Common Stock) shall be filed as soon as practicable following 
the effective date of the Plan and in any event within 75 days thereafter.  
The Board of Directors of CEOC shall consult with First Lien Professionals 
on the form and substance of the registration statement(s).  The parties shall 
enter into a customary registration rights agreement providing for among 
other things a re-sale registration statement for any First Lien Noteholder 
that cannot freely transfer its equity pursuant to Section 1145 of the 
Bankruptcy Code and keeping any registration statements that do not 
automatically incorporate SEC filings by reference up to date. 

In order to meet the requirement that a REIT have at least 100 shareholders, 
the REIT will have the right to issue, for cash, up to $125,000 of non-voting 
preferred stock (125 shares, $1,000 liquidation preference and 
approximately 12% dividend). 

Contribution by CEOC of 
Properties to PropCo 

If the UPREIT Structure is used, at least 5% of the PropCo New LP 
Interests purchased by CEC under the Put Options (on a fully diluted basis) 
shall be deemed as CEOC’s on account of its contribution of real estate into 
PropCo.  In such case, CEOC shall have the option to participate in future 
issuances, or purchase additional equity from PropCo at FMV if 
participation is not feasible, to maintain its percentage ownership interest in 
PropCo at 5% if it would otherwise decrease below that threshold. 

Services JV Each of the Company and CEC (including through Caesars Entertainment 
Resort Properties LLC and Caesars Growth Properties Holdings, LLC) shall 
agree to take those steps that may be necessary or advisable with respect to 
Caesars Enterprise Services, LLC and its subsidiaries (collectively “CES”) 
to ensure that the chapter 11 cases or a restructuring consummated thereby 
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shall not impair, modify, or affect in any adverse way under the applicable 
agreements (i) the Company’s rights with respect to governance or 
administration of CES (including by amending Sections 5.5(b) with respect 
to any payment defaults arising from commencement of the chapter 11 
cases, 5.6 and 7.12 of that certain Amended Limited Liability Company 
Agreement of Caesars Enterprise Services, LLC dated as of May 20, 2014 
(as the same may have been amended from time to time), (ii) the 
Company’s rights with respect to that certain Omnibus License and 
Enterprise Services Agreement dated as of May 20, 2014 (as the same may 
have been amended from time to time) (including by amending Section 
16.4 thereof), (iii) the Company’s rights with respect to any or all 
intellectual property or other business arrangements by and among the 
Company and CES, whether pursuant to section 365(c) of the Bankruptcy 
Code, any change of control provisions set forth in those agreements, or 
other terms of such agreements and (iv) PropCo’s and OpCo’s right to use 
and access intellectual property and other rights in the same manner that 
such rights are currently used and accessed across the  enterprise to the 
extent currently provided under the Omnibus License and Enterprise 
Services Agreement.   

In addition, such agreements shall be modified as necessary or appropriate 
to reflect the OpCo/PropCo structure including (i) to provide that Total 
Rewards and other enterprise-wide and property specific resources are 
allocated, and services provided, in a way that does not discriminate against 
PropCo, (ii) for so long as CEC or its affiliates manages the properties, CES 
shall ensure that, in the event CEC or its subsidiaries cease to provide the 
resources and services provided under such agreements to PropCo, CES 
shall provide such resources and services directly to PropCo on equivalent 
terms to or via an alternative arrangement reasonably acceptable to PropCo; 
provided that if CEC or its affiliates are terminated as manager under the 
applicable agreements other than by or with the consent of PropCo, CES 
shall provide such resources and services pursuant to a management 
agreement on substantially the same terms and conditions, notwithstanding 
such termination, if so elected by PropCo.  In the event PropCo terminates 
or consents to the termination of the management relationship with CEC or 
its affiliates, for so long as the transition period under the applicable 
management agreement(s) continues, PropCo shall continue to have access 
to such resources and services on no less favorable terms.  The modified 
documents shall be in form and substance reasonably satisfactory to the 
Requisite Consenting Creditors. 

Furthermore, CES shall at the request of the REIT Board of Directors have 
meetings or conference calls once a quarter with a designee of the REIT 
Board of Directors to discuss, and consult on, the strategic and financial 
business plans, budgeting, including proposed capital expenditures and 
other topics as reasonably requested by the REIT Board of Directors.  The 
REIT shall also have audit and information rights. 
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IV. CEC 

CEC Cash Contribution CEC will contribute $406 million (the “CEC Cash Contribution”) to be 
used to pay the RSA Forbearance Fees (on the terms described below), for 
general corporate purposes and to fund sources and uses (and capital 
structure described herein) required on the effective date of the Plan 
(“Exit”). 

In connection with the RSA, CEC shall pay the following cash fees (the 
“RSA Forbearance Fees”) in United States dollars to the Forbearance Fee 
Parties (as defined in the RSA) in respect of such Forbearance Fee Parties 
forbearing from exercising their default-related rights and remedies solely 
to the extent required by, and as set forth in, the RSA in an amount equal to 
(a) 1.625% of the Forbearance Fee First Lien Bond Claims (as defined in 
the RSA) held by such Forbearance Fee Parties paid at the earlier of the 
date when (i) holders of 66.66% of the First Lien Note Obligations and the 
First Lien Bank Obligations sign the RSA (or in respect of the First Lien 
Bank Obligations a similar restructuring support and forbearance agreement 
agreeable to CEOC and CEC) and (ii) the Bankruptcy Court enters an order 
approving the Disclosure Statement and (b) 1.625% of the Forbearance Fee 
First Lien Bond Claims held by such Forbearance Fee Parties paid at Exit.  
For the avoidance of doubt and without limitation, each Forbearance Fee 
Party shall be an express third party beneficiary with respect to this 
provision.   

CEC Standby Commitment $75 million, which shall only be funded if there are insufficient sources and 
uses (after giving effect to any Available Cash) to fund the capital structure 
described herein at Exit.  For the purpose of determining whether CEC is 
required to fund the CEC Standby Commitment, the amount of Available 
Cash shall be deemed to exclude an amount equal to $206 million less the 
amount of the RSA Forbearance Fees paid by CEC. 

CEC Put Options Purchases CEC or an affiliated entity shall, pursuant to the Put Options, purchase up 
to (a) $269 million of PropCo New LP Interests or REIT New Common 
Stock at a price implying a total value of $269 million for 14.8% of the 
PropCo on a fully diluted basis (excluding dilution from Equitized CPLV 
Mezzanine Debt and Preferred PropCo Equity, if any) and (b) $700 million 
of OpCo New Common Stock at a price per share implying a total value of 
$700 million for 100% of the OpCo New Common Stock. 

Domestic Acquisitions and New 
Building Opportunities 

CEC and its non-debtor subsidiaries shall give PropCo a right of first 
refusal to own the real estate, and have CEC or OpCo lease, all non-Las 
Vegas domestic (U.S.) real estate acquisitions and new building 
opportunities with CEC retaining management rights with respect to such 
opportunities. 

PropCo shall give CEC a right of first refusal to operate and manage all 
non-Las Vegas properties that PropCo acquires. 
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The material terms of these rights of first refusal to be mutually agreed 
among the Company, CEC and the Initial Consenting Creditors.  

CEC Lease Guaranty CEC, OpCo and PropCo will enter into a Management and Lease Support 
Agreement (the “MLSA”) pursuant to which (i) CEC, or a wholly-owned 
subsidiary, will manage the properties on behalf of OpCo and (ii) CEC will 
provide a guaranty in respect of the OpCo’s operating lease obligations, in 
each case while such lease (including any extensions, renewals or 
replacements) remains in effect.  Certain of the material terms of the MLSA 
are set forth on Annex II.  The remaining terms of the MLSA to be 
mutually agreed among the Company, CEC and the Initial Consenting 
Creditors on or prior to noon on December 24, 2014, with such terms being 
annexed hereto.   

Certain of the material terms of the operating leases are set forth on Annex 
II.  The remaining terms of the operating leases to be mutually agreed 
among the Company, CEC and the Initial Consenting Creditors on or prior 
to noon on December 24, 2014, with such terms being annexed hereto. 

Releases The Plan shall provide (subject to completion of the investigation by 
CEOC’s governance committee) that CEC’s participation in the Plan 
through its entry into the RSA and performance of the terms thereunder in 
facilitating the transactions contemplated by the Restructuring shall be a 
full and complete settlement under Bankruptcy Rule 9019 of any claims or 
causes of action, known or unknown, that the Company, its estates and third 
parties have or could have against CEC, CAC and their respective direct 
and indirect sponsors, shareholders, affiliates, officers, directors, 
employees,  managers, attorneys, professionals, advisors and 
representatives (each of the foregoing in their capacity as such) relating to 
the Company, other than (a) claims under the RSA and (b) claims arising 
from past, existing, and future commercial relationships between any 
subsidiary of CEC (other than CEOC and its subsidiaries) and CEOC or any 
of its subsidiaries.   

As part of the settlement embodied in the Plan and the RSA (subject to 
completion of the investigation by CEOC’s governance committee), 
effective on the date the Restructuring is consummated, as consideration for 
the Cash Contribution, the CEC Put Options Purchases, the Domestic 
Acquisitions and New Building Opportunities, entry into the MLSA and 
other valuable consideration, the Company, its estate and all of the 
Company’s creditors shall be deemed to have released CEC, CAC and their 
respective direct and indirect sponsors, shareholders, affiliates, officers, 
directors, employees, managers, attorneys, professionals, advisors and 
representatives (each of the foregoing in their capacities as such, the “CEC 
Released Parties”) from any and all claims, obligations, suits, judgments, 
damages, rights, causes of action and liabilities whatsoever, whether known 
or unknown, foreseen or unforeseen, existing or hereafter arising, at law, in 
equity or otherwise, relating to or based upon any act or omission relating 
to the Company which occurred prior to the effectiveness of the 
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Restructuring (other than (a) claims under the RSA and (b) claims arising 
from past, existing, and future commercial relationships between any 
subsidiary of CEC (other than CEOC and its subsidiaries) and CEOC or any 
of its subsidiaries), including a release and waiver of any obligations arising 
under the Guaranty and Pledge Agreement of CEC dated as of July 25, 
2014.  The Plan shall also include standard injunction and exculpation 
provisions in respect of the CEC Released Parties.    

As part of the settlement embodied in the Plan and the RSA, effective on 
the date the Restructuring is consummated, as consideration for their entry 
into the RSA and other valuable consideration, the Company and the CEC 
Released Parties shall be deemed to have released the Consenting Creditors 
and their respective direct and indirect sponsors, shareholders, affiliates, 
officers, directors, employees, managers, attorneys, professionals, advisors 
and representatives (each of the foregoing in their capacity as such) from 
any and all claims, obligations, suits, judgments, damages, rights, causes of 
action and liabilities whatsoever, whether known or unknown, foreseen or 
unforeseen, existing or hereafter arising, at law, in equity or otherwise, 
relating to or based upon any act or omission relating to the Company 
which occurred prior to the effectiveness of the Restructuring. 

V. Caesars Palace Las Vegas (“CPLV”) 

Transfer to Unrestricted Subsidiary CPLV shall be transferred to a newly formed wholly owned unrestricted 
subsidiary of PropCo (“CPLV Sub”) and its property shall be leased to 
OpCo.   

Certain of the material terms of the operating lease are set forth on Annex 
II.  The remaining terms of the operating lease to be mutually agreed among 
the Company, CEC and the Initial Consenting Creditors on or prior to noon 
on December 24, 2014, with such terms being annexed hereto. 

Issuance of CPLV Market Debt CPLV Sub shall use its commercially reasonable efforts to finance $2,600 
million of CPLV Debt with third party investors for cash proceeds (the 
“CPLV Market Debt”) on or before consummation of the Restructuring 
(with 100% of the net proceeds being used to increase the cash payments to 
the First Lien Bank Lenders and the First Lien Noteholders).  At least 
$2,000 million of CPLV Market Debt must be issued.   

If $2,000 million or more but less than $2,600 million of CPLV Market 
Debt is issued, the remainder will be issued to the First Lien Bank Lenders 
and the First Lien Noteholders in the form of CPLV Mezzanine Debt.  The 
principal amount of CPLV Market Debt and CPLV Mezzanine Debt shall 
collectively total $2,600 million. 

Notwithstanding the above, to the extent PropCo Preferred Equity is issued, 
the proceeds thereof shall first reduce the principal amount of CPLV 
Mezzanine Debt (if any) to be issued to the First Lien Noteholders, second 
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to reduce the principal amount of CPLV Market Debt, and third to reduce 
the principal amount of New Second Lien PropCo Debt. 

The weighted average yield on the CPLV Market Debt and CPLV 
Mezzanine Debt will be capped such that the annual debt service shall not 
exceed $130 million, with the cap increased by $2 million for every $100 
million of Equitized CPLV Mezzanine Debt.   

CPLV Mezzanine Debt If CPLV Market Debt is issued in an amount greater than $2,000 million, 
but less than $2,600 million (less the proceeds from the PropCo Preferred 
Equity applied to reduce the amount of CPLV Mezzanine Debt (if any) to 
be issued to the First Lien Noteholders and CPLV Market Debt), then 
CPLV Holding shall issue secured non-guaranteed debt (the “CPLV 
Mezzanine Debt”) in an amount equal to the difference to the First Lien 
Bank Lenders and the First Lien Noteholders. Such CPLV Mezzanine Debt 
shall have a 6 year term and shall bear interest at 8% (if $600 million of 
CPLV Mezzanine Debt is issued) increasing by 0.25% for every $25 
million reduction in the principal amount of CPLV Mezzanine Debt issued 
below $600 million (up to a maximum of 13%).  Additional terms of the 
CPLV Market Debt and CPLV Mezzanine Date to be mutually agreed 
among the Company, CEC and the Initial Consenting Creditors on or prior 
to noon on December 24, 2014, with such terms being annexed hereto. 

“CPLV Holding” will be a newly formed holding company that owns 
100% of CPLV Sub. 

Receipt of CPLV Mezzanine Debt If CPLV Mezzanine Debt is issued, then it shall be distributed as follows:   

• The first $300 million of CPLV Mezzanine Debt shall be 
distributed 1/3 to the First Lien Bank Lenders and 2/3 to the First 
Lien Noteholders; and  

• Any CPLV Mezzanine Debt over $300 million shall be distributed 
1/2 to the First Lien Bank Lenders and 1/2 to the First Lien 
Noteholders. 

The $2,600 million aggregate total amount of cash proceeds from the CPLV 
Market Debt and the principal amount of CPLV Mezzanine Debt (and the 
proceeds from the PropCo Preferred Equity applied to reduce the amount of 
CPLV Mezzanine Debt and CPLV Market Debt) will be allocated as 
follows: 

• $1,450 for First Lien Bank Holders and 

• $1,150 for First Lien Bondholders, 

with the amount of CPLV Mezzanine Debt to be issued to each in 
accordance with the above.   
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VI. New Capital Structure10  

New First Lien OpCo Debt Up to $1,188 million in principal amount of first lien debt.  6 year term.  
Non-call year 1, thereafter callable at 103/102/101/par for the next three 
years respectively.  Interest at LIBOR plus 4.00%, with a 1% LIBOR floor.  
Additional terms to be mutually agreed among the Company, CEC and the 
Initial Consenting Creditors on or prior to noon on December 24, 2014, 
with such terms being annexed hereto. 

$883 million distributed to First Lien Bank Lenders and $306 million 
distributed to First Lien Noteholders, subject to adjustment as set forth 
herein. 

OpCo will use its commercially reasonable efforts to syndicate the New 
First Lien OpCo Debt to the market and, to the extent so syndicated, the 
cash proceeds will be used to increase the cash payments to the First Lien 
Bank Lenders and First Lien Noteholders, ratably based on the amount of 
New First Lien OpCo Debt otherwise to be issued to them.  The New First 
Lien OpCo Debt will be marketed at an interest rate less than or equal to the 
rates contemplated above.    

The First Lien OpCo Debt distributable to First Lien Bank Lenders and 
First Lien Noteholders must be in the form of bank debt and bond debt, 
respectively. 

New Second Lien OpCo Debt Up to $547 million in principal amount of second lien debt.  7 year term.  
Non-call year 1, thereafter callable at 103/102/101/par for the next three 
years respectively.  Interest at 8.5%.  Additional terms to be mutually 
agreed among the Company, CEC and the Initial Consenting Creditors on 
or prior to noon on December 24, 2014, with such terms being annexed 
hereto. 

$406 million distributed to First Lien Bank Lenders and $141 million 
distributed to First Lien Noteholders. 

New First Lien PropCo Debt $2,392 million in principal amount of first lien debt.  5 year term.  Non-call 
year 1, thereafter callable at 103/102/101/par for the next three years 
respectively.  Interest at LIBOR plus 3.5% with a 1% LIBOR floor.  
Additional terms to be mutually agreed among the Company, CEC and the 
Initial Consenting Creditors on or prior to noon on December 24, 2014, 
with such terms being annexed hereto. 

$1,961 million distributed to the First Lien Bank Lenders and $431 million 

                                                 
10 All amounts subject to the ability of the First Lien Bank Lenders to convert $100 million of CPLV 

Mezzanine Debt to New First Lien OpCo Debt, New Second Lien OpCo Debt, New First Lien PropCo Debt, New 
Second Lien PropCo Debt or equity in PropCo.   
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distributed to First Lien Noteholders, subject to adjustment as set forth 
herein. 

The First Lien PropCo Debt distributable to First Lien Bank Lenders and 
First Lien Noteholders must be in the form of bank debt and bond debt, 
respectively. 

New Second Lien PropCo Debt $1,425 million in principal amount of second lien debt.  6 year term.  
Customary NC3, with step-downs thereafter.  Interest 8.0%.  Additional 
terms to be mutually agreed among the Company, CEC and the Initial 
Consenting Creditors on or prior to noon on December 24, 2014, with such 
terms being annexed hereto. 

Distributed to First Lien Noteholders, subject to adjustment as set forth 
herein. 

Notwithstanding the above, to the extent PropCo Preferred Equity is issued, 
the proceeds thereof, after first reducing the principal amount of CPLV 
Mezzanine Debt (if any) to be issued to the First Lien Noteholders and then 
reducing the principal amount of CPLV Market Debt, shall be used to 
reduce the principal amount of New Second Lien PropCo Debt. 

PropCo Preferred Equity $300 million in principal amount of PropCo Preferred Equity.   PIK interest 
5%.  Additional terms annexed hereto as Annex III. 

Subject to the Purchase Option, all of the PropCo Preferred Equity shall be 
purchased by the Preferred Backstop Investors as set forth in the Backstop 
Commitment Agreement which shall be substantially in form and substance 
as that annexed hereto as Annex IV, subject to company’s ongoing review 
and approval (other than with respect to the economic terms of such 
agreement), such approval not to be unreasonably withheld and such 
approval shall be provided on or prior to noon on December 24, 2014.  50% 
of the PropCo Preferred Equity purchased by the Preferred Backstop 
Investors will be made available to First Lien Noteholders pursuant to the 
Purchase Option.  Any PropCo Preferred Equity purchased pursuant to the 
Purchase Option shall dilute the Backstop Investors’ purchases pro rata. 

Proceeds of the issue of the PropCo Preferred Equity shall be used first to 
reduce the principal amount of CPLV Mezzanine Debt (if any) to be issued 
to the First Lien Noteholders, second to reduce the principal amount of 
CPLV Market Debt, and third to reduce the principal amount of New 
Second Lien PropCo Debt. 
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VII. Charter Documents and By-Laws of the Equity Issuers 

Corporate Governance CEOC, a Delaware corporation will become OpCo and will have charter 
documents and by-laws that are acceptable to CEC and the Requisite 
Consenting Creditors.   

PropCo will be a limited partnership organized under the laws of Delaware 
and will have a limited partnership agreement that is customary for an 
UPREIT structure and reasonably acceptable to CEOC, CEC and the 
Requisite Consenting Creditors. 

PropCo GP will be a limited liability company organized under the laws of 
Delaware and will have an operating agreement that is reasonably 
acceptable to CEOC, CEC and the Requisite Consenting Creditors. 

The REIT will be a corporation organized under the laws of Maryland and 
will have charter documents and by-laws that are reasonably acceptable to 
CEOC, CEC and the Requisite Consenting Creditors. 

OpCo Board of Directors If CEC owns 90% or more of the OpCo New Common Stock, then the 
board of directors of OpCo shall consist of 3 voting members to be 
designated by CEC, each to be identified in a plan supplement and one of 
which shall be independent and reasonably acceptable to the Requisite 
Consenting Creditors.  The independent director shall be a member of all 
committees of the board. 

If CEC owns less than 90% of the OpCo New Common Stock, then the 
board of directors of OpCo shall consist of 3 voting members, 2 designated 
by CEC and 1 designed by the Requisite Consenting Creditors (which shall 
be a member of all committees of the board), each to be identified in a plan 
supplement.  

Regardless of CEC’s percentage ownership, there shall be one non-voting 
observer, reasonably acceptable to OpCo, to be designated by the Requisite 
Consenting Creditors and identified in a plan supplement.  The observer 
shall be given notice of and an opportunity to attend the portion of all 
meetings concerning business and strategy sessions matters and other 
matters that would have an adverse material economic impact on PropCo 
(and receive all materials given to board members in connection with such 
matters), subject to appropriate limitations in respect of privilege issues. 

REIT Board of Directors If CEC owns less than 10% of PropCo (directly or indirectly), then the 
board of directors of the REIT shall consist of 7 voting members to be 
designated by the Requisite Consenting Creditors, each to be identified in a 
Plan Supplement.   

If CEC owns 10% or more of PropCo (directly or indirectly), then the board 
of directors of the REIT shall consist of 7 voting members, 6 to be 
designated by the Requisite Consenting Creditors and 1 designated by CEC, 
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each to be identified in a Plan Supplement.   

At least 3 voting members must be licensed by the required regulatory 
authorities by closing.  If there are not at closing at least 3 voting members 
licensed, then to assist with closing up to 2 of the independent members of 
CEOC shall be designated to the REIT board so that there will be 3 voting 
members at closing, with such members being removed as the non-voting 
members are licensed.  Until such time as the CEOC independents and 
members designated by CEC are a minority of the board, the REIT shall be 
prohibited from taking major transactions without shareholder approval.  To 
the extent any of members are not so licensed by closing, they shall be non-
voting members until so licensed. 

PropCo PropCo will be controlled by its PropCo GP, whose sole shareholder will be 
the REIT. 

VIII. Implementation 

In-Court Restructuring:  Use of 
Cash Collateral  

In the chapter 11 cases filed by the Company to effectuate the 
Restructuring, the First Lien Noteholders will support entry of a cash 
collateral order that will allow the Company to use cash collateral for 
working capital and general corporate purposes and to pay costs associated 
with the Company’s Restructuring.  The cash collateral arrangements shall 
allow such use of cash, subject to (i) the milestones set forth in the RSA 
(plus forty-five (45) days following the breach of any milestone) and (ii) a 
budget acceptable to the Requisite Consenting Creditors and the Company, 
including capital expenditures in an amount to be agreed for the earlier of 
18 months and an event of default under such cash collateral order on the 
terms set forth in the Cash Collateral Stipulation.11 

As more fully set forth in the Cash Collateral Stipulation, in exchange for 
the Company’s use of cash collateral, the First Lien Noteholders and the 
First Lien Bank Lenders and/or their respective legal and financial advisors 
shall receive, among other things, the following: 

• adequate protection liens 

                                                 
11 Events of Default to include, among other things, (a) entry of an order modifying the automatic stay with 

respect to material assets, (b) the Company seeks to create any additional post-petition liens, (c) the Company 
commences, joins or assists in a proceeding against the First Lien Noteholders or First Lien Bank Lenders, (d) any 
modification to the Cash Collateral Order without the bank agent’s or the Requisite Consenting Creditors’ consent, 
(e) entry of a final order terminating or requiring repayment of the Adequate Protection Payments, (f) dismissal or 
conversion of the Company’s chapter 11 cases, (g) failure to make an Adequate Protection Payment (5 business day 
grace period), and (h) failure to perform any other material term of the Cash Collateral Order (5 business day cure 
period).  
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• liens on proceeds of avoidance actions 

• payment of First Lien Professional Fees to the extent not otherwise 
paid in accordance with the RSA 
 

• Adequate Protection Payments at a rate equal to 1.5%12 

• Adequate Protection Payment of remaining Available Cash at Exit, 
as contemplated below 

• receipt of quarterly budgets, a monthly variance report, an annual 
business plan and projections, and such other reports and 
information to the extent required by the Cash Collateral 
Stipulation. 

The cash collateral Stipulation will contain a “pipeline plus” carveout for all 
fees and expenses of estate professionals (i.e., the “pipeline” benefiting 
from the carve shall not be subject to a budget or a cap) plus post-notice fee 
and expense reserves in an amount to be reasonably agreed between CEOC 
and the First Lien Professionals. 

Available Cash The Available Cash shall be applied at closing first to fund, together with  
the CEC Cash Contribution (less the RSA Forbearance Fees), the sources 
and uses (and capital structure described herein) at Exit and second, to the 
extent of any remaining Available Cash, to fund adequate protection 
payments, as applicable. 

“Available Cash” means (i) the pro forma amount of CEOC balance sheet 
cash available after giving effect to the Exit, the consummation of the Plan, 
all debt reductions and repayments, the payment of all fees, expenses and 
related uses of cash on Exit in accordance with the plan over (ii) $400 
million of minimum required CEOC liquidity, which shall be reduced by 
$0.50 for every dollar raised in revolving credit, provided that such 
reduction shall in no instance be greater than $100 million (the minimum 
cash requirement amount includes the $100 million of CEC’s cash 
contribution, and does not include (a) cash held by Chester Downs and 
Marina, LLC and Chester Downs Finance Corp., (b) cash held by the 
international entities owned by CEOC (e.g. the London Clubs), and (c) 
customer cash held in custody by CEOC (i.e. “front money”)).   

IX. Other 

                                                 
12 Such payments shall be in settlement of any claims for adequate protection that the First Lien Bank 

Lenders and First Lien Noteholders may assert throughout the chapter 11 cases. 
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PropCo Call Rights Subject to the terms of the CERP debt documents and in no event in a 
manner that is dilutive of covenant compliance (provided that CEC and 
CERP shall use commercially reasonable efforts to obtain waivers or 
amendments to permit the transaction if necessary), PropCo shall have the 
right, for up to 180 days following the date the Restructuring is 
consummated, to enter into a binding agreement to purchase the real 
property (and lease it back to CERP) and all improvements associated with 
Harrah’s Atlantic City and Harrah’s Laughlin for a cash purchase price 
equal to ten times the agreed annual rent for such properties, and on other 
customary terms and conditions, with the closing of such purchase(s) to 
occur following regulatory approvals, provided that such 180 day period 
shall be extended for up to 12 months if the call rights are not exercisable 
during the initial 180 day period due to CERP covenant issues. 

The parties shall discuss in good faith whether additional properties should 
be subject to the PropCo call rights and other terms applicable to the call 
rights. 

Definitive Agreements Subject to the terms of the RSA, as soon as reasonably practicable, the 
parties will execute Definitive Documentation implementing the 
Restructuring in form and substance consistent in all material respects with 
this Term Sheet and reasonably acceptable to the Requisite Consenting 
Creditors, the Company and CEC. 

Non Transfer As set forth in the RSA and subject to its terms and certain exceptions 
contained therein, each Restructuring Support Party will agree, on behalf of 
itself and its affiliates, not to transfer any First Lien Bank Obligations or 
First Lien Note Obligations held by such party and its affiliates from the 
date of execution of the RSA through the consummation of the 
Restructuring (including without limitation closing all Put Options and 
Equity Rights) unless the transferee(s) agree(s) to be bound by all of the 
terms and conditions of the RSA and this Term Sheet.   

Intercreditor Agreements Plan distributions shall be made in compliance with and shall, except as 
explicitly provided for herein, enforce all applicable intercreditor and 
subordination agreements. 
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Tax Opinions/Private Letter 
Rulings 

As a condition to effectiveness of the Plan, Counsel to the Company shall 
deliver an opinion on which the First Lien Noteholders may rely, or the 
REIT shall receive a private letter ruling from the IRS, concluding, based 
on facts, customary representations and assumptions set forth or described 
in such opinion and/or private letter ruling, that the REIT’s method of 
operation since its formation and its proposed method of operation up to 
and including the end of the date of the opinion or ruling has enabled and 
will enable the REIT to meet the requirements for qualification and taxation 
as a real estate investment trust under the Code.  

Counsel to the Company shall deliver to the Company an opinion, or the 
Company shall receive a private letter ruling from the IRS, concluding, 
based on facts, customary representations and assumptions set forth or 
described in such opinion and/or private letter ruling, that the transfer of 
assets to PropCo and to the REIT, and the transfer of consideration to 
creditors of the Company should not result in a material amount of U.S. 
federal income tax to the Company, determined as if the Company and its 
subsidiaries were a stand-alone consolidated group.  The Company shall 
make any such opinion and/or private letter ruling available to the First 
Lien Professionals. 
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Annex I 
Backstop Parties 

 
 

Party PropCo New LP 
Interests / REIT 
New Common 

Stock  

OpCo New 
Common Stock 

Total Amount 

CEC $269 million13 $700 million $969 million14 

    

    

                                                 
13 Subject to dilution if other First Lien Noteholders elect to become Backstop Parties. 
14 Subject to dilution if other First Lien Noteholders elect to become Backstop Parties. 
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Annex II 
 Lease & MLSA Term Sheet Summary 
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Exhibit E 

Transfer Agreement 

PROVISION FOR TRANSFER AGREEMENT 

The undersigned (“Transferee”) (a) hereby acknowledges that it has read and 
understands the Restructuring Support and Forbearance Agreement, dated as of ____________ 
(the “Agreement”),1 by and among the Caesars Parties and each of the Consenting Creditors 
party thereto, (b) desires to acquire the Claims described below (the “Transferred Claims”) from 
one of the Restructuring Support Parties (the “Transferor”) and (c) hereby irrevocably agrees to 
be bound by the terms and conditions of the Agreement to the same extent Transferor was 
thereby bound with respect to the Transferred Claims, and shall be deemed a Consenting 
Creditor for all purposes under the Agreement, including with respect to any election made such 
Transferor with respect to any Put Option applicable to the OpCo New Common Stock that has 
been exercised by such Transferor.  To the extent the Transferred Claims are Forbearance Fee 
First Lien Bond Claims, Transferee shall be considered a Forbearance Fee Party for all purposes 
under the Agreement, unless a Notice of Retention of RSA Forbearance Fee substantially in the 
form of Exhibit F to the Agreement is delivered to CEC. 

The Transferee hereby specifically and irrevocably agrees (i) to be bound by the 
terms and conditions of the [First Lien Indentures / Credit Agreement] and the Agreement, to 
the same extent applicable to the Transferred Claims, (ii) to be bound by the vote of the 
Transferor if cast prior to the effectiveness of the transfer of the Transferred Claims, except as 
otherwise provided in the Agreement and (iii) that each of the Parties shall be an express third-
party beneficiary of this Provision for Transfer Agreement and shall have the same recourse 
against the Transferee under the Agreement as such Party would have had against the Transferor 
with respect to the Transferred Claims. 

Date Executed:  ______,  

 Print name of Transferee 
  
 Name: 
 Title: 
  
 Address:  
   

   
 Attention:  
 Telephone:  
 Facsimile:  
  
 

 

                                                 
1  Capitalized terms not used but not otherwise defined herein shall have the meanings ascribed to such terms in 

the Agreement. 
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Principal Amount Held 
Claim2 Amount 

  
  
  
  
  
  

 
 
 

 
  

                                                 
2 Specify type and indicate whether Claims are Forbearance Fee First Lien Bond Claims. 
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Exhibit F 

Notice of Retention of RSA Forbearance Fee 

 
The RSA Forbearance Fees payable in respect of $[________] of First Lien Bond 

Claims (such amount, the “Retained RSA Forbearance Fee”) shall be payable by CEC to the 
Transferor in accordance with the Restructuring Term Sheet, notwithstanding the transfer of such 
First Lien Bond Claims to the undersigned Transferee. 

For the avoidance of doubt, upon delivery of this notice to CEC by either the 
Transferor or the Transferee, CEC shall pay the Retained RSA Forbearance Fee in accordance 
with the terms of the Restructuring Term Sheet to the Transferor and shall not be required to pay 
such amounts to the Transferee, notwithstanding the transfer of the First Lien Bond Claims to the 
undersigned Transferee. 

 

Date Executed:  ______,  

 Print name of Transferor 
  
 Name: 
 Title: 
  
 Address:  
   

   
 Attention:  
 Telephone:  
 Facsimile:  
  
 
 _________________________________________________ 

Print name of Transferee 
  
 Name: 
 Title: 
  
 Address:  
   

   
 Attention:  
 Telephone:  
 Facsimile:  
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EXHIBIT B 

Corporate Organizational Chart 
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Caesars Entertainment 
Corporation (“CEC”)

Ticker: CZR
ORGANIZATIONAL CHART 1

Caesars Entertainment 
Operating Company, Inc. 

(“CEOC”)

Third-Party 
Shareholders

CEOC 
Management

6%5%
Other Direct CEC 

Subsidiaries

HIE Holdings, 
Inc.

Harrah’s BC, Inc.

HIE Holdings 
Topco, Inc.

89%

100% (common)
(37.5% preferred)

Caesars Growth Partners, 
LLC (“CGP”)

23.2% (non-voting)

Caesars Acquisition 
Company (“CAC”)

Ticker: CACQ

42.4% (100% voting)

Caesars 
Entertainment Resort 

Properties Holdco, 
LLC

CEOC Subsidiaries 
(Part I)*

CEOC Subsidiaries 
(Part II)*

CEOC Subsidiaries 
(Part III)*

CEOC Subsidiaries 
(Part IV)*

CEOC Subsidiaries 
(Part V)*

CEOC Subsidiaries 
(Part VI)*

CEOC Subsidiaries 
(Part VII)*

To: Organizational 
Chart 2

To: Organizational 
Chart 3

To: Organizational 
Chart 4

To: Organizational 
Chart 5

To: Organizational 
Chart 8

To: Organizational 
Chart 7

To: Organizational 
Chart 6

CEOC Subsidiaries 
(Part VII)*

To: Organizational 
Charts 9-10

34.4% (non-voting)

62.5% (preferred)

Legend
Debtor

Non-Debtor

Non-Affiliate

Legend
Debtor

Non-Debtor

Non-Affiliate

*Only certain of the CEOC 
subsidiaries are Debtors. 
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ORGANIZATIONAL CHART 2
CEOC SUBSIDIARIES (PART I)

Caesars Entertainment 
Operating Company, Inc. 

(“CEOC”) Showboat 
Holding, Inc.

Ocean 
Showboat, Inc.

Showboat 
Atlantic City 
Mezz 9, LLC

Showboat 
Atlantic City 
Mezz 8, LLC

Showboat 
Nova Scotia 

ULC

Showboat Atlantic 
City Operating 
Company, LLC

Harrah’s Chester 
Downs Investment 

Company, LLC

Chester Downs 
and Marina LLC

Chester Downs 
Finance Corp.

Harrah’s Chester 
Downs Management 

Company, LLC

Chester Facility 
Holding Company, 

LLC

Caesars 
Massachusetts 

Acquisition 
Company, LLC

Showboat 
Atlantic City 
Mezz 7, LLC

Showboat 
Atlantic City 
Mezz 6, LLC

Showboat 
Atlantic City 
Mezz 5, LLC

Showboat 
Atlantic City 
Mezz 4, LLC

Showboat 
Atlantic City 
Mezz 3, LLC

Showboat 
Atlantic City 
Mezz 2, LLC

Showboat 
Atlantic City 
Mezz 1, LLC

Showboat 
Atlantic City 
Propco, LLC

99.5%

Non-Affiliates

Caesars 
Massachusetts 

Investment 
Company, LLC

Caesars 
Massachusetts 
Development 
Company, LLC

Caesars 
Massachusetts 
Management 
Company, LLC

Sterling Suffolk 
Racecourse, LLC

4.2%

Non-Affiliates

95.8%

Legend
Debtor

Non-Debtor

Non-Affiliate

0.5%
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Parball 
Corporation

Laundry 
Parent, LLC

Flamingo-
Laughlin, Inc.

FHR 
Corporation

LVH 
Corporation

Caesars Entertainment 
Operating Company, Inc. 

(“CEOC”)

ORGANIZATIONAL CHART 3
CEOC SUBSIDIARIES (PART II)

Parball Parent, 
LLC

Flamingo-
Laughlin 

Parent, LLC

FHR Parent, 
LLC

LVH Parent, 
LLC

Bally’s Park Place, 
Inc.

GNOC, Corp.
BPP Providence 

Acquisition Company, 
LLC

Grand Casinos, 
Inc.

Biloxi 
Hammond, LLC

BIloxi Village Walk 
Development, LLC

Grand Casinos 
of Mississippi, 
LLC - Gulfport

Grand Media 
Buying, Inc.

Grand Casinos 
of Biloxi, LLC

GCA 
Acquisition 

Subsidiary, Inc.

BL 
Development 

Corp.

Caesars Baltimore 
Acquisition 

Company, LLC

Caesars Baltimore 
Management 
Company, LLC

Caesars Baltimore 
Development 
Company, LLC

Caesars License 
Company, LLC

Caesars Enterprise 
Services, LLC

Caesars Entertainment 
Resort Properties, LLC

Caesars Growth 
Properties Holdings, LLC

20.2%

69%

10.8%

Legend
Debtor

Non-Debtor

Non-Affiliate

Village Walk 
Construction, 

LLC
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ORGANIZATIONAL CHART 4
CEOC SUBSIDIARIES (PART III)

HTM Holding, 
Inc.

Harveys Tahoe 
Management 
Company, Inc.

Harrah South 
Shore 

Corporation

Tahoe Garage 
Propco, LLC

AJP Parent, LLC

AJP Holdings, 
LLC

Durante 
Holdings, LLC

Caesars Escrow 
Corporation

Caesars 
Operating 
Escrow LLC

Caesars Marketing 
Services 

Corporation

Caesars Canada 
Marketing Services 

Corporation

Harrah’s Interactive 
Investment 
Company

Creator Capital 
Limited

Harrah’s Illinois 
Corporation

Caesars Entertainment 
Operating Company, Inc. 

(“CEOC”)

Sky Games
International 

Limited

Des Plaines 
Development 

Limited Partnership

Caesars 
Entertainment 
Finance Corp.

Park Place 
Finance, ULC

3535 LV Corp.

3535 LV Parent

Corner 
Investment 
Company 

Newco, LLC

7.5% 92.5%

Non-Affiliate

80%

20%

PHW Las 
Vegas, LLC

PHW Manager, 
LLC

PHW 
Investments, LLC

PH Employees 
Parent, LLC

Legend
Debtor

Non-Debtor

Non-Affiliate
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ORGANIZATIONAL CHART 5
CEOC SUBSIDIARIES (PART IV)

Caesars Entertainment 
Operating Company, Inc. 

(“CEOC”)

CZL 
Development 
Company, LLC

CG Services, 
LLC

Christian County 
Land Acquisition 

Company, LLC

H-BAY, LLC Caesars Trex, 
Inc.

HCR Services 
Company, Inc.

Harrah’s 
Travel, Inc.

Harveys C.C. 
Management 
Company, Inc.

CZL 
Management 
Company, LLC

Caesars Air, 
LLC

Harrah’s Nova 
Scotia ULC

Harrah’s West 
Warwick Gaming 

Company, LLC

Nevada 
Marketing, LLC

Las Vegas Golf 
Management, 

LLC

Caesars 
Entertainment 

Canada Holding, 
Inc.

Harrah’s Iowa 
Arena 

Management, LLC

Benco, Inc.
Harrah’s Reno 

Holding Company, 
Inc.

Harrah’s Maryland 
Heights Operating 

Company
Reno Projects, Inc.

Caesars 
Entertainment 

Retail, Inc.

East Beach 
Development 
Corporation

Harrah’s 
Investments, 

Inc.

Harrah’s 
Vicksburg 

Corporation

Trigger Real 
Estate 

Corporation

Harveys BR 
Management 
Company, Inc.

Harrah’s Operating 
Company Memphis, 

LLC

Harrah’s 
Pittsburgh 

Management 
Company

Harrah’s MH 
Project, LLC

HHLV 
Management 
Company, LLC

Harrah’s 
Southwest 

Michigan Casino 
Corporation

Consolidated 
Supplies, Services 

and Systems

Bally’s 
Midwest 

Casino, Inc.

Reno 
Crossroads LLC

HBR Realty 
Company, Inc.

Harveys Iowa 
Management 
Company, Inc.

Rio Development 
Company, Inc.

Caesars 
Entertainment 

Golf, Inc.

Tunica 
Roadhouse 
Corporation

Hole in the 
Wall, LLC

Harrah’s North 
Kansas City LLC

Legend
Debtor

Non-Debtor

Non-Affiliate
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Caesars Entertainment 
Operating Company, Inc. 

(“CEOC”)

ORGANIZATIONAL CHART 6
CEOC SUBSIDIARIES (PART V)

Caesars Ohio 
Acquisition, 

LLC

Thistledown 
Management, 

LLC

Horseshoe 
Cleveland 

Management, LLC

Horseshoe 
Cincinnati 

Management, LLC

Horseshoe Ohio 
Development, 

LLC

Caesars Ohio 
Investment, 

LLC

Rock Ohio 
Caesars, LLC

ROC Finance 1 
Corp.

NAL Ohio 
Holdings, LLC

Rock Ohio 
Caesars 

Gateway, LLC

2115-2121 
Ontario Building, 

LLC

Rock Ohio 
Caesars 

Cleveland, LLC

Rock Gaming 
Cleveland Scranton 

Peninsula, LLC

Thistledown 
Racetrack, LLC

Harrah’s 
Shreveport/Bossier 

City Holding 
Company, LLC

Harrah’s Shreveport 
Investment 

Company, LLC

Harrah’s Shreveport/
Bossier City 

Investment Company, 
LLC

Rock Ohio 
Caesars Hotel, 

LLC

Turfway Park, 
LLC

ROC Finance, 
LLC

Rock Parent, 
LLC

JCC Holding 
Company II 
Newco, LLC

RGFD, LLC

250 Huron LLC

Harrah’s Bossier 
City Management 
Company, LLC, a 
Nevada limited 

liability company

Harrah’s Shreveport 
Management 
Company, LLC

Rock Ohio 
Caesars 

Cincinnati, LLC

Harrah’s New 
Orleans 

Management 
Company

Rock Ohio 
Caesars Chase, 

LLC

Rock Gaming 
LLC

Non-
Affiliates

20%

80%

90%10%

LAD Hotel Partners, 
LLC

LAD Wolf Equity 
Partners, LLC

84.3%

Harrah’s Bossier City 
Investment Company, 

L.L.C.

49% 51%

0.9% 9.8%

5%

Legend
Debtor

Non-Debtor

Non-Affiliate
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Caesars Entertainment 
Operating Company, Inc. 

(“CEOC”)

Cromwell 
Manager, LLC

The Quad 
Manager, LLC

Bally’s Las Vegas 
Manager, LLC

Woodbury 
Manager, LLC

HCAL, LLC
Harrah’s 

Management 
Company

Harrah’s Arizona 
Corporation

Harrah’s NC 
Casino Company, 

LLC

TRB Flamingo, 
LLC

DCH Exchange, 
LLC

Koval Holdings 
Company, LLC

Koval Investment 
Company, LLC

Winnick Parent, 
LLC

99%
1%

Winnick 
Holdings, LLC

Las Vegas Resort 
Development, 

Inc.

Players 
International, LLC

Players Services, 
Inc.

Players Holding, 
LLC

Players 
Resources, Inc.

Players 
Development, 

Inc.

Players Maryland 
Heights Nevada, 

LLC
Players LC, LLC Players 

Riverboat, LLC

Southern Illinois 
Riverboat/Casino 

Cruises, Inc.

Players Riverboat 
II, LLC

Players Bluegrass 
Downs, Inc.

Players Riverboat 
Management, 

LLC

99% 1%

DCH Lender, LLC

Legend
Debtor

Non-Debtor

Non-Affiliate

190 Flamingo, 
LLC

ORGANIZATIONAL CHART 7
CEOC SUBSIDIARIES (PART VI)
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Caesars Entertainment 
Operating Company, Inc. 

(“CEOC”)

Horseshoe 
Gaming Holding, 

LLC

Horseshoe 
Shreveport, L.L.C.

Horseshoe GP, 
LLC

Horseshoe 
Entertainment

New Gaming 
Capital 

Partnership, a 
Nevada Limited 

Partnership

Robinson 
Property Group 

Corp.

Horseshoe 
Hammond, LLC

Caesars World, 
Inc.

Caesars Palace 
Corporation

Caesars World 
Merchandising, 

Inc.

Caesars World 
Marketing 

Corporation

Roman 
Entertainment 
Corporation of 

Indiana

Caesars New 
Jersey, Inc.

Roman Holding 
Corporation of 

Indiana

Caesars 
Entertainment 

Windsor Limited

Casino Computer 
Programming, 

Inc.

1%

91.92%

1%

99%

8.08%

99%

Caesars United 
Kingdom, Inc.

El Palacio Del 
Cesar en Mexico, 

S.A. de C.V.

Caesars World 
International Far 

East Limited

Caesars World 
International 

Corporation PTE, Ltd.

Boardwalk 
Regency 

Corporation

Desert Palace, 
Inc.

Atlantic City 
Express Service, 

LLC

Martial 
Development 

Corp.

33.33%

Caesars 
Entertainment 

Resort 
Properties, LLCNon-Affiliate

33.33%

33.33%

California 
Clearing 

Corporation

Caesars Palace 
Sports 

Promotions, Inc.

Caesars India 
Sponsor 

Company, LLC

Windsor 
Casino Limited

Caesars Palace 
Realty Corp.

Octavius Linq 
Holding Co., LLC

Caesars 
Riverboat Casino,

LLC

82%

Caesars 
Entertainment 

(U.K.) Ltd.

Legend
Debtor

Non-Debtor

Non-Affiliate

ORGANIZATIONAL CHART 8
CEOC SUBSIDIARIES (PART VII)

18%
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Caesars Entertainment 
Operating Company, Inc. 

(“CEOC”)

Harrah’s 
Entertainment 

Limited

Caesars Spain 
Holdings Limited

Caesars Casino 
Castilla La 

Mancha S.A.

Caesars Hotel 
Castilla La 

Mancha, S.L.

Harrah’s Activity 
Limited

Baluma Holdings 
S.A.

Nueva Compania de 
Casinos de el Reino de 

Don Quijote, S.L.U.

Baluma Ltda.

Baluma S.A.

Baluma Camblo, 
S.A.

Conrad 
International 

Hotels 
Corporation-SA 

(Proprietary) 
Limited

Johnnic 
Casino 

Holdings 
Limited

Enjoy S.A.

HEI Holding 
Company Two, 

Inc.

HEI Holding 
Company, 
One, Inc.

HEI Holding 
C.V.

Caesars 
Bahamas 

Management 
Corporation

Harrah’s 
(Barbados) SRL

HET 
International 

1 B.V.

HET 
International 

2 B.V.

Dagger Holdings 
Limited

London Clubs 
International 

Limited

London Clubs 
Holdings 
Limited

Caesars Bahamas 
Investment 
Corporation

Caesars Asia 
Limited

CA Hospitality 
Holding 

Company, Ltd.

CH 
Management 
Company, Ltd.

Caesars Global 
Living (Zhuhai) 

Limited

Harrah’s 
International 

Holding Company, 
Inc.

60%

El Reino De Don 
Quijote De La 
Mancha S.A.

40%

55%

99.99%

<0.01%

B I Gaming 
Corporation

11.46%

24.5%
Harrah’s 

International 
C.V.

1%

1%

99%

To: Organizational 
Chart 10

50%

Legend
Debtor

Non-Debtor

Non-Affiliate

ORGANIZATIONAL CHART 9
CEOC SUBSIDIARIES (PART VIII)

4.77%

45%

99%

50%

83.77%
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London Clubs 
Holdings Limited

Cutembourg 
Metropole Casino 

(Pty) Limited

London Clubs 
LSQ Limited

London Clubs 
Leeds Limited

London Clubs 
Poker Room 

Limited

London Clubs 
Limited

Emerald Safari 
Resort (Pty) 

Limited

London Clubs 
Nottingham 

Limited
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KE 34666718 

EXHIBIT C 

List of Non-Debtor Subsidiaries 
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KE 34666090 

List of Non-Debtors 
Baluma Holdings S.A. 
Caesars Bahamas Investment Corporation 
Caesars Bahamas Management Corporation 
Harrah's (Barbados) SRL 
Creator Capital Limited 
Baluma Ltda. 
CA Hospitality Holding Company, Ltd. 
Caesars Canada Marketing Services Corporation 
Windsor Casino Limited 
Caesars Global Living (Zhuhai) Limited 
Woodbury Manager, LLC 
Burlington Street Services Limited 
Caesars Spain Holdings Limited 
Casanova Club Limited 
Corby Leisure Retail Development Limited 
Dagger Holdings Limited 
Golden Nugget Club Limited 
Harrah's Activity Limited 
Harrah's Entertainment Limited 
LCI plc 
London Clubs (Europe) Limited 
London Clubs (Overseas) Limited 
London Clubs Brighton Limited 
London Clubs Holdings Limited 
London Clubs International Limited 
London Clubs Leeds Limited 
London Clubs Limited 
London Clubs LSQ Limited 
London Clubs Management Limited 
London Clubs Manchester Limited 
London Clubs Nottingham Limited 
London Clubs Poker Room Limited 
London Clubs Southend Limited 
London Clubs Trustee Limited 
Playboy Club (London) Limited 
R Casino Limited 
R Club (London) Limited 
The Sportsman Club Limited 
Caesars Asia Limited 
Caesars World International Far East Limited 
CH Management Company, Ltd. 
Inter Casino Management (Egypt) Limited 
LAD Hotel Partners, LLC 
Shanghai Golf Club, Ltd. 
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List of Non-Debtors 
Shanghai Real Estate, Ltd. 
Sterling Suffolk Racecourse, LLC 
El Palacio Del Cesar en Mexico, S.A. de C.V. 
Atlantic City Express Service, LLC 
Harrah's Nova Scotia ULC 
Park Place Finance, ULC 
Showboat Nova Scotia ULC 
2115-2121 Ontario Building, LLC  
250 Huron LLC 
Chester Downs and Marina LLC 
London Clubs Glasgow Limited 
Caesars World International Corporation PTE, Ltd. 
Conrad International Hotels Corporation-SA (Proprietary) Limited 
Culembourg Metropole Casino (Pty) Limited 
Emerald Safari Resort (Pty) Limited 
Johnnic Casino Holdings Limited 
LCI (Overseas) Investments Pty Ltd. 
Caesars Casino Castilla La Mancha S.A. 
Caesars Hotel Castilla La Mancha, S.L. 
Harrah's International C.V. 
HEI Holding C.V. 
HET International 1 B.V. 
HET International 2 B.V. 
Brussels Casino SA 
Caesars Entertainment (U.K.) Ltd. 
Baluma Cambio, S.A. 
Baluma S.A. 
Caesars Enterprise Services, LLC 
Chester Downs Finance Corp. 
ROC Finance 1 Corp. 
ROC Finance, LLC 
Rock Gaming Cleveland Scranton Peninsula, LLC 
Rock Ohio Caesars Chase, LLC 
Rock Ohio Caesars Cincinnati, LLC 
Rock Ohio Caesars Cleveland, LLC 
Rock Ohio Caesars Gateway, LLC 
Rock Ohio Caesars Hotel, LLC 
Rock Ohio Caesars, LLC 
Rock Parent, LLC 
Thistledown Racetrack, LLC 
Turfway Park, LLC 
NAL Ohio Holdings, LLC 
RGFD, LLC 
Harrah's Kansas Casino Corporation 

Case 15-01145    Doc 4-3    Filed 01/15/15    Entered 01/15/15 01:35:13    Desc Exhibit C
 - List of Non-Debtor Subsidiaries    Page 3 of 4



 

  4 
KE 34666090 

List of Non-Debtors 
Harrah's Vicksburg Corporation 
Caesars Ohio Acquisition, LLC 
Caesars Ohio Investment, LLC 
Horseshoe Cincinnati Management, LLC 
Horseshoe Cleveland Management, LLC 
Horseshoe Ohio Development, LLC 
Thistledown Management, LLC 
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