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Item 5.    Other Events and Required FD Disclosure.

                On July 14, 2004, Caesars Entertainment, Inc. (the �Company�), Harrah�s Entertainment, Inc. (�Harrah�s�) and Harrah�s
Operating Company, Inc., a wholly-owned subsidiary of Harrah�s (�Merger Sub�), entered into an Agreement and Plan of Merger
(the �Merger Agreement�), providing for the merger of Caesars with and into Merger Sub, with Merger Sub as the surviving
corporation. Following the approval and adoption of the Merger Agreement by the stockholders of Caesars and Harrah�s and
upon the receipt of all necessary gaming and other approvals, and the satisfaction or waiver of all other conditions precedent,
each outstanding share of common stock of Caesars will be exchanged for either $17.75 in cash or 0.3247 shares of Harrah�s
common stock, at the election of each Caesars stockholder, subject to certain limitations and the terms of the Merger
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Agreement.

                A copy of the Merger Agreement is attached hereto as Exhibit 2.1 and is incorporated herein by reference. A joint
press release announcing the execution of the Merger Agreement was issued on July 15, 2004. A copy of that joint press release
is attached hereto as Exhibit 99.1 and is incorporated herein by reference. The foregoing description is qualified in its entirety
by reference to the full text of such exhibits.

Item 7.    Financial Statements, Pro Forma Financial Information and Exhibits.

(c)   Exhibits:

Exhibit No. Exhibit

2.1 Agreement and Plan of Merger, dated as of July 14, 2004, by and among Harrah's Entertainment, Inc.,
Harrah�s Operating Company, Inc. and Caesars Entertainment, Inc.

99.1 Joint press release issued by Harrah's Entertainment, Inc. and Caesars Entertainment, Inc. on July 15, 2004.

SIGNATURES

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

Date: July 16, 2004

CAESARS ENTERTAINMENT, INC.

By:  /s/ Wesley D. Allison

Name: Wesley D. Allison
Title: Senior Vice-President, Controller and

Interim Chief Financial Officer

EXHIBIT INDEX

Exhibit No. Description

2.1 Agreement and Plan of Merger, dated as of July 14, 2004, by and among Harrah's Entertainment, Inc.,
Harrah's Operating Company, Inc. and Caesars Entertainment, Inc.

99.1 Joint press release issued by Harrah's Entertainment, Inc. and Caesars Entertainment, Inc. on July 15, 2004.
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