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*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Pursuant to the Agreement and Plan or Merger, dated as of July 14, 2004 (the "Merger Agreement"), by and among Caesars, Harrah's
Entertainment Inc. ("Harrah's") and Harrah's Operating Company, Inc., at the effective time of the merger contemplated therein, each
outstanding share of Caesars common stock was converted into the right to receive either 0.3247 shares of Harrah's common stock or

(1) $17.75 in cash, at each stockholder's election and subject to proration as described in the Merger Agreement. As a result of the proration
calculations that have not yet been completed as of the date of this filing, it is not possible to determine the exact amount of merger
consideration to be received by the reporting person for each share of Caesars common stock disposed of in the merger. Harrah's will
issue a press release announcing the final merger consideration when it is determined.
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Disposed of pursuant to merger agreement between issuer and Harrah's Entertainment Inc. in exchange for 12,988 shares of HET
common stock with a market value of $73.17/share on the effective date of the merger.

Disposed of pursuant to merger agreement between issuer and Harrah's Entertainment Inc. in exchange for 6,786 shares of HET common
stock with a market value of $73.17/share on the effective date of the merger.

Disposed of pursuant to merger agreement between issuer and Harrah's Entertainment Inc. in exchange for 34,653 shares of HET
common stock with a market value of $73.17/share on the effective date of the merger.

This option, which provided for vesting in four equal annual installments beginning January 20, 2006, was assumed by Harrah's in the
merger and replaced with an option to purchase 54,160 shares of HET common stock for $46 per share.

This option, which provided for vesting in four equal annual installments beginning January 28, 2005, was assumed by Harrah's in the
merger and replaced with an option to purchase 15,618 shares of HET common stock for $58.86 per share.

File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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