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                          CAESARS WORLD, INC.
                  1801 Century Park East, Los Angeles
                          California 90067
                        Telephone (213)552-2711
 
 
October 20, 1988
 
Dear Shareholder:
 
You are cordially invited to attend the Annual Meeting of Shareholders
of Caesars World, Inc. (the "Company") scheduled to be held on December
6, 1988 at 10:00 A.M. local time, at the Century Plaza Hotel, 2025
Avenue of the Stars, Los Angeles, California. At this meeting you will
be asked to vote upon (1) a proposal to elect three Class II directors
to serve for a three-year term and one Class III director to serve for
a one-year term and until their successors are duly elected and
qualified, (2) a proposal to make certain amendments to the Company's
1983 Long-Term Stock Incentive Program including the authorizing of an
additional 1.2 million shares for awards by the Audit and Compensation
Committee pursuant to such 1983 Long-Term Stock Incentive Program and
certain other clarifying and administrative amendments, and (3) a
proposal to amend the Articles of Incorporation of the Company to allow
the Board of Directors to set the number of directors by amendment of
the Bylaws within a range of not less than three nor more than eleven.
Details of the proposals are set forth in the accompanying Proxy
Statement.
 
The accompanying Proxy Statement contains important information
concerning the proposals to be presented at the Annual Meeting. Please
give this information your careful attention.
 
Whether or not you are personally able to attend the Annual Meeting,
please complete, sign, date and return the enclosed WHITE proxy card as
soon as possible. This action will not limit your right to vote in
person if you wish to attend the Annual Meeting and vote personally.
 
Sincerely,
 
HENRY GLUCK
Chairman of the Board
and Chief Executive Officer
 
J. TERRENCE LANNI
President and
Chief Operating Officer
 
IMPORTANT
 
If your shares are registered in the name of a broker or bank, only
your broker or bank can submit the WHITE Proxy Card on your behalf.
Please contact the person responsible for your account and direct him
or her to submit the WHITE Proxy Card on your behalf. If you have any
questions about how to vote your shares, please call our proxy
solicitor:
 
THE CARTER ORGANIZATION, INC.
237 Park Avenue
New York, New York 10017
Toll-free 800-221-3343
or 212-619-1100 (collect)
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
SCHEDULED TO BE HELD DECEMBER 6, 1988
 
TO THE SHAREHOLDERS OF CAESARS WORLD, INC.:
 
NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders (the
"Annual Meeting") of Caesars World, Inc., a Florida corporation (the
"Company"), is scheduled to be held on December 6, 1988 at 10:00 A.M.
local time, at the Century Plaza Hotel, 2025 Avenue of the Stars, Los
Angeles, California, for the following purposes:
 
1. To elect three Class II directors to serve for a three-year term and
one Class III director to serve for a one-year term and until their
successors are duly elected and qualified;
 
2. To consider and vote upon a proposal to amend the Company's 1983
Long-Term Stock Incentive Program (the "1983 Stock Incentive Program")
to authorize an additional 1.2 million common stock par value $ .10 per
share  (the "Shares") for issuance under such 1983 Stock Incentive
Program and to make certain other administrative and clarifying
amendments all as shown on the form attached as Exhibit A to the
accompanying Proxy Statement;
 
3. To consider and vote upon a proposal to amend the Articles of
Incorporation of the Company so as to authorize the directors to set
the number of directors of the Company at not less than three nor more
than eleven; and
 
4. To transact such other business as may properly come before the
Annual Meeting or any adjournments or postponements thereof.
 
Only shareholders of record at the close of business on October 14,
1988, the record date for the Annual Meeting, are entitled to notice of
and to vote at the Annual Meeting and any adjournments or postponements
thereof. A list of such shareholders will be available for examination
at the principal executive offices of the Company located at 1801
Century Park East, Suite 2600, Los Angeles, California 90067 at least
10 days prior to the Annual Meeting.
 
To assure that your interests will be represented, whether or not you
plan to attend the Annual Meeting in person, please complete, date and
sign the enclosed WHITE proxy card and return it promptly in the
enclosed enveloped, which requires no postage if mailed in the United
States.
 
CAESARS WORLD, INC.
 
By Order of the Board of Directors
 
Philip L. Ball
Secretary
 
October 20, 1988
Los Angeles, California
 
IMPORTANT
 
All shareholders are cordially invited to attend the Annual Meeting in
person.
 
Whether or not you plan to attend the Annual Meeting in person please
complete, date and sign the enclosed WHITE proxy card and return it in
the enclosed envelope. The envelope requires no postage if mailed in
the United States. It is important that your Shares be represented at
the Annual Meeting. Any shareholder who signs and sends in a WHITE
proxy card may revoke it at any time before it is voted.
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PROXY STATEMENT
 
ANNUAL MEETING OF SHAREHOLDERS
SCHEDULED TO BE HELD DECEMBER 6, 1988
 
This Proxy Statement is being furnished in connection with the
solicitation of proxies by Caesars World, Inc., a Florida corporation
(the "Company") by order of its Board of Directors, from holders of the
Company's outstanding shares of Common Stock, par value $ .10 per share
(the "Shares"), for use at the Annual Meeting of Shareholders of the
Company (the "Annual Meeting") scheduled to be held on December 6, 1988
at 10:00 A.M. local time, at the Century Plaza Hotel, 2025 Avenue of
the Stars, Los Angeles, California, and at any adjournments or
postponements thereof.
 
Purpose of the Annual Meeting
 
At the Annual Meeting, the shareholders of the Company are being asked
to consider and to vote upon the following proposals:
 
1. To elect three Class II directors to serve for a three-year term and
one Class III director to serve for a one-year term and until their
successors are duly elected and qualified;
 
2. To amend the Company's 1983 Long-Term Stock Incentive Program (in
this Proxy Statement referred to as the "1988 Stock Incentive Program"
or the "Program") so as to authorize an additional 1.2 million Shares
of Company common stock for awards under the Stock Incentive Program by
the Audit and Compensation Committee of the Company (the "Committee")
and to make certain other clarifying and administrative amendments as
set forth in this Proxy Statement and Exhibit A to this Proxy
Statement; and
 
3. To amend the Articles of Incorporation of the Company so as to
authorize the directors to set the number of directors of the Company
at not less than three nor more than eleven.
 
SHAREHOLDER PROPOSALS, PROXY INFORMATION AND VOTING
 
Shareholder Proposals
 
Shareholder proposals intended to be presented at the next Annual
Meeting of shareholders must be received by June 22, 1989. Proposals
should be addressed to the Secretary of Caesars World, Inc., 1801
Century Park East, Suite 2600, Los Angeles, California 90067 and should
be sent Certified Mail-Return Receipt Requested. Under the Company's
Bylaws, in order for a person to be eligible to be elected as a
director at the 1989 annual meeting of the shareholders of the company,
such person's candidacy must have been notified to the Board of
Directors at least 60 days before October 14, 1989 unless the Board of
Directors of the Company waives such notice. Any such notification
shall be effective only if it contains all the information required
under Schedule 14A under the Exchange Act.
 
Voting Rights and Proxy Information
 
The Board of Directors of the Company has fixed the close of business
on October 14, 1988 as the record date (the "Record Date") for the
determination of shareholders entitled to notice of and to vote at the
Annual Meeting. Only holders of record of Shares at the close of
business on the Record Date will be entitled to notice of and to vote
at the Annual Meeting. On the Record Date 24,546,432 Shares were
outstanding. Each shareholder is entitled to one vote per share held of
record on the Record Date on each matter that may properly come before
the Annual Meeting.
 
This Proxy Statement is first being sent to shareholders on or about
October 20, 1988.
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The affirmative vote of the holders of a majority of the Shares present
in person or by proxy at the Annual Meeting is necessary to elect any
director and to approve Proposal (2). The affirmative vote of a
majority of shares entitled to vote at the meeting is necessary to pass
Proposal (3).
 
Shareholders of record on the Record Date are entitled to cast their
votes in person or by properly executed proxy at the Annual Meeting.
The presence, in person or by properly executed proxy, of the holders
of a majority of the outstanding Shares is necessary to constitute a
quorum at the Annual Meeting.
 
All Shares represented at the Annual Meeting by properly executed
proxies received prior to or at the Annual Meeting and not properly
revoked will be voted at the Annual Meeting in accordance with the
instructions indicated in such proxies. If no instructions are
indicated, such proxies will be voted FOR the election of the Board's
nominees as directors and FOR Proposals (2) and (3). The Board of
Directors of the Company currently does not know of any matters, other
than the matters described in the Notice of Meeting attached to this
Proxy Statement, that will come before the Annual Meeting. If any
business not described herein should come before the Annual Meeting,
the persons named in the enclosed WHITE Proxy will vote on those
matters in accordance with their best judgment.
 
If a quorum is not present at the time the Annual Meeting is convened,
or if for any other reason the Company believes that additional time
should be allowed for the solicitation of proxies, the Company may
adjourn or postpone the Annual Meeting with or without a vote of the
shareholders. In accordance with the Company's By-laws, the Chairman
of the Board shall serve as Chairman of the Annual Meeting and shall
have the absolute power in his sole discretion to adjourn the Annual
Meeting. If the Company proposes to adjourn the Annual Meeting by a
vote of the Shareholders, the persons named in the enclosed WHITE proxy
card will vote all Shares for which they have voting authority in favor
of such adjournment.
 
Any proxy given pursuant to this solicitation may be revoked by the
person giving it at any time before it is voted. Proxies may be revoked
by (i) filing with the Secretary of the Company, at or before the
Annual Meeting, a written notice of revocation bearing a date later
than the date of the proxy, (ii) duly executing a subsequent proxy
relating to the same Shares and delivering it to the Secretary of the
Company at or before the Annual Meeting, or (iii) attending the Annual
Meeting and voting in person (although attendance at the Annual Meeting
will not in and of itself constitute a revocation of a proxy). Any
written notice revoking a proxy should be sent to: Caesars World, Inc.,
1801 Century Park East, Suite 2600, Los Angeles, California 90067,
Attention: Philip L. Ball, Secretary.
 
The date of this Proxy Statement is October 20, 1988
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SECURITY HOLDINGS OF CERTAIN BENEFICIAL HOLDERS AND MANAGEMENT
 
The following table sets forth certain information as of September 13,
1988 with respect to the Shares and the shares of Common Stock of
Caesars New Jersey, Inc. ("CNJ") beneficially owned by each of the
named directors and nominees for election as directors and by the
directors and officers of the Company as a group:
 
                                  Caesars World, Inc.
                                    Common Stock
                                Amount       Percent
                              Beneficially    of Total
                              Owned (1)(2)  Outstanding
 
Philip L. Ball                   62,600         (*)
Abraham S. Bolsky                 9,000         (*)
Irving Buchalter                  5,300         (*)
Terry Burman                      5,500         (*)
William E. Chaikin                6,000         (*)
Peter Echeverria                 33,500         (*)
Henry Gluck                     200,000         (*)
J. Terrence Lanni                75,625         (*)
Roger Lee                        54,500         (*)
M. Peter Schweitzer              28,500         (*)
All Directors and Officers
 as a Group (15 persons)        523,775          2%
 
(TABLE CONTINUED)
 
                                Caesars New Jersey, Inc.
                                    Common Stock
                                Amount       Percent
                              Beneficially    of Total
                              Owned (3)    Outstanding
 
Philip L. Ball                      0           (*)
Abraham S. Bolsky                   0           (*)
Irving Buchalter                    0           (*)
Terry Burman                        0           (*)
William E. Chaikin                  0           (*)
Peter Echeverria                  120           (*)
Henry Gluck                         0           (*)
J. Terrence Lanni                 130           (*)
Roger Lee                           0           (*)
M. Peter Schweitzer                 0           (*)
All Directors and Officers
 as a Group (15 persons)          250           (*)
 
(*) The asterisk in the columns captioned "Percent of Total
    Outstanding" for Caesars World, Inc. Common Stock and Caesars New
    Jersey, Inc. Common Stock indicates less than 1% of the outstanding
    Common Stock of the respective companies is beneficially owned as
    of September 13,1988.
 
(1) The number of Shares listed as beneficially owned by the named
    directors and all directors and officers as a group includes the
    following number of Shares not presently owned but as to which such
    listed beneficial owner has the right to acquire beneficial
    ownership by exercise of an employee stock option on or before
    November 12, 1988: Mr. Ball - 10,000 Shares; Mr. Gluck - 100,000
    Shares; Mr. Lee - 15,000 Shares; Mr. Schweitzer - 12,500 Shares;
    and all directors and officers as a group - 183,500 Shares. Except
    for such Shares, each person listed in the table has sole voting
    and (except for the Shares described in note (2) below) sole
    investment power with respect to all Shares listed in the table
    opposite each person's name.
 
(2) The number of Shares listed as beneficially owned by the named
    directors and all directors and officers as a group includes the
    following number of unvested Shares issued on a restricted basis
    under the employee stock bonus plans: Henry Gluck - 75,000 Shares;
    J. Terrence Lanni - 43,750 Shares; Philip L. Ball - 32,500 Shares;
    and Roger Lee - 32,500 Shares. Other officers not named in the Cash
    Compensation Table below hold such restricted stock in the amount
    of 13,000 Shares. Such stock is held in escrow and vests at varying
    intervals over pre-determined vesting schedules which usually have
    been four years. While in escrow such Shares can be voted by the
    holder, however, the holder cannot dispose of such Shares without
    the consent of the Company. See the description of this Plan under
    "Stock Awards Under the Company's 1983 Stock Incentive Program."
 
(3) The number of shares of Common Stock of CNJ beneficially owned by
    each of the named Directors and by all directors and officers as a
    group does not include any shares as to which such beneficial owner
    has a right to acquire since no such rights are known to exist.
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ELECTION OF DIRECTORS
 
(Proposal 1)
 
Article VIII of the Company's Articles of Incorporation provides that
the directors of the Company shall be divided into three classes,
designated as Class I, Class II and Class III, and that at each Annual
Meeting of shareholders of the Company successors of the class of
directors whose term expires at that annual meeting will be elected for
a three-year term. The number of directors constituting the entire
Board of Directors is currently fixed at nine members. At the 1987
Annual Meeting, Messrs. Ball, Buchalter and Burman were elected as
members of Class I and are scheduled to hold office until the 1990
Annual Meeting. At the Special Meeting of the shareholders held on July
8, 1987, Messrs. Echeverria, Lanni and Schweitzer were elected as
members of Class II and are scheduled to hold office until the 1988
Annual Meeting of shareholders, and Messrs. Bolsky, Chaikin and Gluck
were elected as members of Class III and are scheduled to hold office
until the 1989 Annual Meeting of shareholders, however, Mr. Gluck is
hereby being proposed for election as a Class II director at the 1988
Annual Meeting and, if elected, will resign his position as a Class III
director at such meeting, thus creating a vacancy. This change in
classification is being effected so as to create a class consisting
entirely of the top corporate officers so as to assure continuity of
management for the immediate future.
 
The shareholders will be asked to elect three Class II directors whose
term will expire with the Annual Meeting of Shareholders in 1991 and
one Class III director whose term will expire with the 1989 Annual
Meeting of Shareholders. Mr. Schweitzer is not standing for
re-election. Mr. Echeverria, who is currently a Class II director, has
been nominated by the Board of Directors for election as a Class III
director to fill the vacancy in that class which will be created if Mr.
Gluck is elected as a Class II director and resigns as a Class III
director. The following three persons have been nominated by the Board
of Directors for election as Class II directors to hold office until
the 1991 Annual Meeting of Shareholders, in each case until their
successors are duly elected and qualified:
 
HENRY GLUCK, J. TERRENCE LANNI AND ROGER LEE
 
Under the present interpretation of New Jersey licensing requirements,
a director may not assume office until at least temporarily qualified
by the New Jersey Commission. All of the foregoing nominees are
qualified under New Jersey licensing requirements.
 
PROPOSED AMENDMENT TO THE 1983 STOCK INCENTIVE PROGRAM
 
(Proposal 2)
 
As of October 14, 1988, only 33,750 Shares are still available for
grant under the 1983 Stock Incentive Program. In light of the reduced
number of Shares available for grant under the 1983 Stock Incentive
Program, the Board of Directors, on October 13, 1988, recommended that
shareholders approve an amendment to the 1983 Stock Incentive Program
to authorize an additional 1.2 million Shares for issuance under such
Program. If the amendment to the 1983 Stock Incentive Program is
approved by shareholders, the 1.2 million additional Shares will be
reserved for future issuance under the 1983 Stock Incentive Program
from which the Audit and Compensation Committee may, upon the terms and
subject to the conditions of the Program, grant awards to key employees
(including officers of the Company) of the Company, including without
limitation, (a) options to purchase Shares, (b) stock appreciation
rights, (c) Shares as or in lieu of incentive compensation or bonuses,
and (d) restricted Shares.
 
The Board of Directors believes that the authorization of an additional
1.2 million Shares for issuance under the 1983 Stock Incentive Program
will better enable the Company to attract and retain employees with the
talents, skills, judgment and abilities to manage the Company's
businesses successfully. The Board believes that the authorization of
an additional 1.2 million Shares will give the Board the flexibility
to provide additional incentives to key employees, upon whose judgment,
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initiative and efforts the successful conduct of the businesses of the
Company largely depends. As of October 14, 1988, there were 844,800
Shares reserved with respect to outstanding awards under the 1983 Stock
Incentive Program and to the extent that any such awards are forfeited,
such Shares will then become available for future grants by the Audit
and Compensation Committee in addition to such 1.2 million Shares.
 
For information regarding the 1983 Stock Incentive Program including a
three-year history of grants and certain other transactions with
respect to the Program and information concerning grants during the
fiscal year ended July 31, 1988, see "EXECUTIVE COMPENSATION - Stock
Awards Under The Company's 1983 Stock Incentive Program."
 
For a description of the terms of the 1983 Stock Incentive Program, see
"EXECUTIVE COMPENSATION - Stock Awards Under The Company's 1983 Stock
Incentive Program" and for the form of the 1983 Stock Incentive Program
marked to show proposed amendments covered by Proposal 2, see the
attached Exhibit A to this Proxy Statement.
 
Although neither the Board of Directors nor the Audit and Compensation
Committee currently have plans with respect to the issuance of the
additional 1.2 million Shares, it is anticipated that in the event that
the authorization for increased Shares is approved by the shareholders,
management will develop a proposal for awards pursuant to the 1983
Stock Incentive Program similar to the fiscal 1988 grants and present
such proposal to the Audit and Compensation Committee of the Company
for approval. Although the granting of stock options at market does not
result in an accounting charge to earnings, awards of restricted stock
result in a pro-rata accounting charge to earnings over the vesting
period based on the value of the Shares at the date of grant. The
Company receives a tax deduction for restricted Shares in the fiscal
year in which such Shares are taxable to the employee based on the
market value at vesting. Non-qualified options and stock appreciation
rights are not taxable to the recipient when granted, however, exercise
results in taxable income to the option holder (and a deduction to the
Company) based on the excess of the market price of the stock over the
option exercise price at the date exercised. As to stock appreciation
rights, there will be a charge to accounting earnings based on the
excess of the market price of the Company's common stock over the
option exercise price when such rights become unlimited and such charge
shall be redetermined each accounting period resulting in a credit for
those periods during which there is a reduction in the market price of
the Company's common stock and an additional charge for those periods
during which the market price increases.
 
In addition, certain additional clarifying and administrative
amendments are proposed for ratification or approval. These amendments
are set forth on the attached Exhibit A with new material appearing in
italics and deleted material being designated by brackets ("[     ]").
It is believed these changes either clarify existing interpretations of
the 1983 Stock Incentive Program or facilitate administration of the
Program.
 
In particular, the amendment to Paragraph 7.(B) of the Stock Incentive
Program provides for the impact of the use of property in a
reorganization, recapitalization, reclassification, stock dividend,
stock split, reverse stock split, combination of shares or otherwise.
It makes it clear that the Committee can make adjustments to
outstanding awards to take into account such changes using property.
Similarly, at Paragraph 7.(C), the Committee is provided the discretion
to substitute substantially equivalent rights for outstanding awards in
the event of a merger or consolidation.
 
At Paragraph 8.(F), the Committee is given the discretion to take back
Shares for withholding taxes in the event of the exercise of options or
the vesting of stock grants. All changes described in Exhibit A were
effective upon approval by the Board of Directors of the Company except
for the increase by 1.2 million Shares in the number of Shares
authorized to be granted under the 1983 Stock Incentive Program.
Although the Company does not believe the amendments other than the
increased authorization of Shares require approval by shareholders, the
Company is seeking ratification of the actions of the Board of
Directors of the Company in such case so as to avoid any possibility of
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disagreement pertaining to such amendments. If the requisite approval
is not received, the Program will continue to be administered with such
amendments, however, the Audit and Compensation Committee shall review
such amendments again.
 
The affirmative vote of the holders of a majority of the Shares present
in person or by proxy at the Annual Meeting is necessary to approve
Proposal (2). For the reasons set forth above, the Board of Directors
recommends a vote FOR Proposal (2).
 
PROPOSED AMENDMENT TO THE ARTICLES OF INCORPORATION
 
(Proposal 3)
 
The Board of Directors of the Company has approved and recommends the
shareholders approve an amendment to the Company's Restated Articles of
Incorporation so as to amend Article VII of such Restated Articles of
Incorporation to read as follows:
 
"ARTICLE VII
 
NUMBER OF DIRECTORS
 
The number of directors of this Corporation shall be not less than
three nor more than eleven."
 
Under Florida law, the number of directors is to be fixed by, or in the
manner provided in, the Articles of Incorporation or the Bylaws.
Presently, the Articles of Incorporation provide that the number of
directors shall be not less than three nor more than nine. The Bylaws
presently fix the number of directors at nine and provide that such
number may be increased or decreased from time to time by amendment of
the Bylaws. The Bylaws further provide that vacancies may be filled by
the Board of Directors. The purpose of this amendment is to provide
more flexibility to the board in fixing the number of directors so as
to deal with any need that may arise in the future for additional
directors.
 
Under the Articles of Incorporation of the Company, the Bylaws cannot
be amended or repealed except by an 80% vote of the shareholders or by
vote of a majority of the Board of Directors. Although under Florida
law an amendment to the Articles of Incorporation normally only
requires approval of a majority of shareholders entitled to vote, an
amendment that is inconsistent with the limitation on amending the
Bylaws (described above) requires approval of 80% of the voting power
of all of the stock of the Company entitled to vote. Since the
foregoing amendment does not alter or repeal any Bylaw provision but
merely amends the provision in the Articles of Incorporation setting a
minimum and maximum number of directors, approval of only a majority of
the shareholders entitled to vote is required to adopt this amendment.
 
The Board of Directors recommends a vote in favor of this amendment.
 
INFORMATION CONCERNING NOMINEES AND MEMBERS OF THE BOARD OF DIRECTORS
 
Certain Background Information Concerning Directors and Nominees
 
Set forth below are the names, ages, present principal occupations or
employments, and business experience during the last five years of each
director and each nominee for election as a director of the Company and
the year in which each director first became a director of the Company.
For information regarding the ownership of Shares by the Company's
directors and executive officers and each nominee for election as a
director of the Company, see "SECURITY HOLDINGS OF CERTAIN BENEFICIAL
HOLDERS AND MANAGEMENT" above in this Proxy Statement. Unless otherwise
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indicated, each person listed below has been employed at his or her
present principal occupation for the past five years or prior thereto,
and each position listed below is with the Company. Each individual
listed below is a citizen of the United States. There are no family
relationships among directors, nominees for election as directors, and
executive officers of the Company.
 
All current directors of the Company also serve and, except for Mr.
Schweitzer, are standing for election as directors of Caesars New
Jersey, Inc. ("CNJ"), an 86.6% owned subsidiary of the Company. In
addition, Mr. Lee is also standing for election as director of CNJ.
 
Philip L. Ball (age 54) is a Senior Vice President, the Secretary, the
General Counsel and a director of the Company and CNJ and has held
these positions since he joined the Company and CNJ in July 1983. From
1971 until he joined the Company he was Vice President, General Counsel
and Secretary, and beginning in 1973 a director of Monogram Industries,
Inc., a diversified manufacturing company listed on the New York Stock
Exchange, Inc. (the "NYSE"). Mr. Ball became a director of the Company
and CNJ in July 1983.
 
Abraham S. Bolsky (age 66) has been President of Tishman Construction
Corporation of California, a privately-owned general contractor and
construction manager on major projects in the western United States,
for more than the past five years. In addition, Mr. Bolsky has been a
director (for more than five years) and Executive Vice President (for
more than five years) of Tishman Realty and Construction Co., a
privately-owned leading construction and development firm. Mr. Bolsky
has been a director of the Company and CNJ since December 1983.
 
Irving Buchalter (age 64) was Vice President Finance of S. Harris &
Co., Inc., a privately-held corporation engaged in the distribution of
draperies and upholstery fabrics from 1984 to April 1988 when he
retired. Prior to that time, Mr. Buchalter was engaged in private
practice as a Certified Public Accountant. Mr. Buchalter has been a
director of the Company and CNJ since December 1987.
 
Terry Burman (age 43) has been President of Barry's Jewelers, Inc., a
publicly-held retail jewelry chain, since 1982. Mr. Burman has been a
director of the Company and CNJ since 1987.
 
William E. Chaikin (age 71) since 1983 has been a general partner in
Fund of Feature Films, a limited partnership in the business of
acquiring and distributing motion pictures. Mr. Chaikin served as
Chairman of the Board of American Title Insurance Company between 1962
and 1972. From 1965 to 1972 he was Vice Chairman of Mariners Savings
and Loan Association. He served as President of Avco Embassy Pictures
Corporation, an international producer and distributor of motion
pictures, from 1974 to 1979. Mr. Chaikin has been a director of the
Company and CNJ since December 1984.
 
Peter Echeverria (age 70) retired in 1983 after having been engaged for
more than 35 years in the practice of law as a member of Echeverria and
Osborne, located in Reno, Nevada. He was a member of the Nevada Gaming
Commission from April 1973 to April 1977 and was its Chairman from
August 1973 to April 1977. Since July 1, 1983, he has conducted a
consulting firm in Reno, Nevada. He has been a director of Desert
Palace, Inc., a subsidiary of the Company, since November 1977 and a
director of the Company and CNJ since May 1981.
 
Henry Gluck (age 60) has been Chief Executive Officer of the Company
and CNJ since February 1983 and Chairman of the Board of these
companies since June 1983. From 1973 to February 1983, he was President
of Arluck International, a private management advisory firm. From
February 1979 to April 1983, he served as Chairman of the Board of
Standun, Inc., a major supplier of can making equipment. Mr. Gluck
became a director of the Company and CNJ in October 1982.
 
J. Terrence Lanni (age 45) is the President and Chief Operating Officer
of the Company and CNJ. He joined the Company in January 1977 and
became Treasurer in February 1977. Senior Vice President in April 1978,
Executive Vice President in December 1979 and President in April 1981.
He became a director of the Company and CNJ in February 1982.
 
Roger Lee (age 55) is Senior Vice President-Finance and Administration
of the Company and CNJ. He joined the Company in April 1985. From 1974
until he joined the Company, he was Vice
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President-Finance, Senior Vice President (beginning in 1978), and
President (beginning in 1984) of The Bekins Company, a transportation
services firm. He also served as a director of Bekins from the Summer
of 1983 through 1984.
 
Compensation of Directors
 
Non-employee directors of the Company receive $2,000 per month for
serving as directors of the Company, and $1,000 per month for serving
on the CNJ Board. Also, Peter Echeverria receives $1,000 per month for
serving as a director of Desert Palace, Inc., a subsidiary of the
Company. In addition to the foregoing, non-employee directors of the
Company are eligible to receive grants of non-qualified stock options
pursuant to the terms and conditions of the Non-Employee Directors'
Plan described below. Pursuant to the provision of applicable rules, no
information is being provided as to the compensation arrangements, or
payments, with respect to persons who were directors for any part of
the fiscal year ended July 31, 1988 for the period during which such
persons were no longer directors.
 
On November 24, 1987 the shareholders of the Company approved the
Non-Employee Directors' Plan. The Non-Employee Directors' Plan provides
that non-employee directors will receive certain options to purchase
Shares for an option price per Share equal to the fair market value of
the Shares on the date of grant. New non-employee directors who are
elected to the Board for the first time at any subsequent special or
annual meeting of shareholders after November 24, 1987 will each
receive, on the election date, an option to purchase 5,000 Shares. On
November 24, 1987, all current non-employee directors received options
for 5,000 Shares (with tandem limited rights) at a price of $17.38. On
the date of each subsequent annual meeting of shareholders, each
continuing non-employee director will automatically be granted an
option to purchase an additional 1,000 Shares. Thus, Messrs. Bolsky,
Buchalter, Burman, Chaikin, and Echeverria (if re-elected as a Class II
director) will be granted an additional 1,000 share option on the
Annual Meeting date specified herein. Each option shall become
exercisable in full on the date six months and one day after the date
of grant. The term of each option shall generally be five years from
the grant date, but any option shall expire within a maximum of nine
months after the optionee ceases to serve as non-employee director.
When each option is granted, Limited Rights equal to the number of
Shares covered by such option will also be granted. The Limited Rights
will become exercisable for a 60-day period if certain specified
changes in the ownership of the Company occur. Upon the exercise of an
option's related Limited Rights, a cash payment will be made and the
related option will be cancelled. Persons eligible under this Plan are
not eligible for awards under the Company's 1983 Stock Incentive
Program.
 
Members of the Audit and Compensation Committees (as named below),
except the Chairman, receive $750 from the Company for each Committee
meeting of the Company and $750 from CNJ for each meeting of CNJ's
Audit and Compensation Committee. Peter Echeverria as the Chairman
receives a fee of $1,250 per month from the Company and a fee of $833
per month from CNJ for serving as Chairman of the respective Audit and
Compensation Committees. Members of the Operations Compensation
Committee (as identified below) serve without compensation.
 
As officers and full-time employees of the Company, Messrs. Gluck,
Lanni, Schweitzer and Ball receive no separate compensation for
services as directors. See "EXECUTIVE COMPENSATION" below for a
description of the compensation of these persons. During the three
fiscal years ended July 31, 1988, one current non-employee director
exercised stock options under a prior plan with total appreciation at
exercise of $296,750.
 
Committees and Meetings
 
The Boards of Directors of the Company and CNJ each have Audit and
Compensation Committees with identical composition currently consisting
of Messrs. Echeverria (Chairman), Bolsky and Chaikin. The functions of
the Audit and Compensation Committees of the Company and CNJ described
above are making recommendations regarding the engagement of the
Company's and CNJ's independent auditors after consultation with
management, reviewing the arrangements for and scope of the
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engagement of the independent auditors, approving compensation, benefit
and contract matters of certain senior officers of the Company and CNJ
and reviewing transactions in which officers, directors or control
persons of the Company and CNJ may have potential conflicts of
interest.
 
The Boards of Directors of the Company and CNJ also have Operation
Compensation Committees with identical composition currently consisting
of Messrs. Gluck and Lanni. These Committees have been delegated
authority as to compensation and employment related matters including
benefits for corporate officers and other key Company personnel
exclusive of Messrs. Ball, Gluck, Lanni and Lee who are within the
jurisdiction of the Audit and Compensation Committees.
 
The Company's Board of Directors held seven regular meetings during
fiscal 1988. As the members of the Board also serve as the Board of
Directors of CNJ, five of the regular meetings were joint meetings.
During the fiscal year ended July 31, 1988, the Audit and Compensation
Committees of the Company held nine meetings. Three of these Audit and
Compensation Committee meetings were telephonic and four of such
meetings were in joint sessions with the CNJ committee which has the
same persons as members. Neither the Company nor CNJ has a nominating
committee.
 
EXECUTIVE COMPENSATION
 
Certain Cash Compensation of Executive Officers
 
The following table sets forth the cash compensation paid and accrued
by the Company and its subsidiaries during the fiscal year ended July
31, 1988 to each of the five most highly compensated executive officers
of the Company and to all executive officers as a group:
 
CASH COMPENSATION TABLE
 
Name of individual          Capacities in          Cash
or number in group           which served       Compensation
 
Henry Gluck                Chairman of the      $1,017,560
                            Board and Chief
                            Executive Officer
J. Terrence Lanni          President and Chief    $585,140
                            Operating Officer
Philip L. Ball             Senior Vice            $301,363
                            President,
                            Secretary and
                            General Counsel
Roger Lee                  Senior Vice            $281,898
                            President -
                            Finance and
                            Administration
M. Peter Schweitzer        Vice Chairman of       $164,604
                            the Board
Executive Officers as a
 Group (8 persons)                              $2,847,946
 
The above Cash Compensation Table includes $10,440 for Philip L. Ball
and $2,936 for an officer included in the executive officers as a group
representing distributions under the Deferred Compensation Plan of the
Company during the fiscal year ended July 31, 1988 not previously
reported in the Cash Compensation Tables in Company proxy statements
for prior years in which the deferred compensation accrued.
 
For a discussion of the cash compensation of the directors of the
Company, see "INFORMATION CONCERNING NOMINEES AND MEMBERS OF THE BOARD
OF DIRECTORS."
 
Executive Security Plans
 
Since August 1, 1981 the Company has had unfunded Executive Security
Plans (the "Plans") for full time salaried officers and other key
employees of the Company and its subsidiaries. Participation in the
Plans is generally dependent on the person's position and requires a
recommendation by the


 [*12]  [HARDCOPY PAGE 10]
 
 
President of the Company or the respective subsidiary and approval of
the Administrative Committee of the Plans. Participation of certain
senior officers would also require approval of the Audit and
Compensation Committee of the Board of Directors.
 
Under the Plans, each participant may become entitled to receive,
beginning at age 65, an annual retirement benefit equal to 2%
multiplied by the participant's average earned base compensation
(average of highest five years of base compensation earned during the
participant's last 10 years of employment with the Company) multiplied
by the number of years of credited service, but not more than 65% of
the average base compensation. An additional 5% benefit is awarded
after the first 10 years of credited service. The benefits under the
Plans vest after five years of credited service with the Company. Base
compensation includes salaries but not bonuses and incentive
compensation (except for Messrs. Gluck and Lanni) and is not the same
as cash compensation shown in the Cash Compensation Table above which
includes incentive compensation and other cash payments such as IRA
contributions and auto allowances. Beginning August 1, 1985, Mr.
Gluck's and Mr. Lanni's incentive compensation is included in
compensation covered by the Plans pursuant to their respective
employment agreements. Deferred salary is included in base compensation
for purposes of these Plans when earned.
 
As to the employment contract pension rights based on incentive
compensation for Messrs. Gluck and Lanni, their incentive compensation
for fiscal 1988 was $492,480 and $184,680, respectively, and each has
three years of credited service as to the portion of their respective
pensions measured by incentive compensation. As of October 14, 1988,
the full years of credited service for the Plans (as measured only by
base compensation) and the current base compensation of Messrs. Gluck,
Lanni, Ball, Lee and Schweitzer were as follows:
 
                                Years of
                                Credited    Current Base
                                Service     Compensation
 
Henry Gluck                        6          $650,000
J. Terrence Lanni                 11           490,000
Philip L. Ball                     5           245,000
Roger Lee                          3           245,000
M. Peter Schweitzer                6           150,000
 
The following table illustrates the annual retirement benefits payable
by the Company stated as a straight life annuity for specified
compensation levels and years of service classifications. The Plans
also offer the option of a joint or survivor annuity at a reduced rate
or a lump sum benefit settlement and provide for 10 years of guaranteed
payments. The Plans also provide for death benefits equal to the
greater of the amount of the participant's annual base compensation
rate in effect at the date of death or the present value of a
guaranteed 120 payment retirement benefit. The death benefit is
substantially covered by insurance. In the event of termination before
retirement, the Plans offer the possibility of deferred annuities or
lump sum settlements under specified conditions. Under certain
circumstances, benefits may be lost at or following termination of
employment. Pursuant to employment contracts, Messrs. Gluck and Lanni
have the option to require the Company to partially secure its
obligations to them (subject to the claim of creditors of the Company)
by deposits in a trust fund.
 
Pension Plan Table
 
Average Base                 Estimated Annual Benefits at Age 65
 Compensation for            For Representative Years of Service
 Highest
5 of Last 10 Years        15        20        25        30        35
 
$100,000              $35,000   $45,000   $55,000   $65,000   $65,000
  200,000               70,000    90,000   110,000   130,000   130,000
  300,000              105,000   135,000   165,000   195,000   195,000
  400,000              140,000   180,000   220,000   260,000   260,000
  500,000              175,000   225,000   275,000   325,000   325,000
  600,000              210,000   270,000   330,000   390,000   390,000
  800,000              280,000   360,000   440,000   520,000   520,000
1,000,000              350,000   450,000   550,000   650,000   650,000
1,200,000              420,000   540,000   660,000   780,000   780,000
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Benefits shown on the table are not subject to reduction for social
security benefits or other offset amounts.
 
As of July 31, 1988, the five officers listed in the Cash Compensation
Table plus 92 other current and former officers and employees of the
Company and its subsidiaries were participating in the Executive
Security Plans. As of July 31, 1988, the Company and its subsidiaries
had accrued $7,141,261 for the payment of benefits under the Executive
Security Plans.
 
The Board of Directors of the Company has authorized establishment of a
grantor trust (the "Trust") in connection with the Executive Security
Plans. If implemented, the trust agreement would authorize the trustee
to pay to persons entitled to distribution under the Plans, from funds
held in the Trust, amounts to which such persons become entitled. The
Company would fund the Trust with an amount sufficient to cover vested
benefits under the Plans and make continuing contributions each year so
that the Trust would always have sufficient funds to cover vested
benefits.
 
During the fiscal year ended July 31, 1988, the Company and its
subsidiaries made employer contributions to the Caesars World, Inc.
Individual Retirement Account Plan in connection with the Executive
Security Plans on behalf of the eligible executive officers of the
Company, which contributions are reflected in the Cash Compensation
Table above.
 
Upon retirement in December, 1988, Mr. Schweitzer will receive
retirement benefits of about $21,000 per year.
 
Incentive Compensation Plans
 
The Company has adopted Incentive Compensation Plans for fiscal 1989
with respect to certain officers of the Company. Basically, the Plans
provide for incentive compensation for each officer designated to
participate based on a designated percentage of corporate pre-tax
income (before extraordinary and certain unusual items, accrued
incentive compensation and minority interest) in excess of 12% of
shareholders' equity as of July 31, 1988 (subject to adjustment if
certain stock sales or repurchases occur during fiscal 1989). The
applicable percentage for each participant is determined by the Audit
and Compensation Committee for persons named in the Cash Compensation
Table and by Messrs. Gluck and Lanni for other participants. The fiscal
1989 (and past five years) incentive compensation percentages of each
of the officers covered by the Plans separately listed in the Cash
Compensation Table are as follows: Henry Gluck - 0.80%; J. Terrence
Lanni - 0.48%; Philip L. Ball - 0.165%; and Roger Lee - 0.165%.
Pursuant to provisions of their employment contracts, Henry Gluck and
J. Terrence Lanni elected for 1988 and 1989 to be covered under the
Incentive Plan in lieu of substantially similar provisions in their
respective employment agreements. The total incentive compensation
percentage for all executive officers to be covered under the Plans
(including Messrs. Gluck and Lanni) is 1.817%. The total incentive
compensation percentage for all participants in the Plans is 1.932%. No
officer can receive incentive compensation in excess of a maximum of
50% of such person's salary, except Mr. Gluck as to whom the maximum is
100%. Subject to the foregoing overall maximums, participating officers
are also eligible for a discretionary bonus not to exceed 12.5% of
their salary, however, none were accrued for fiscal 1988. There are a
total of nine participants in the Plans. Incentive compensation accrued
for the fiscal year ended July 31, 1988 is included in the Cash
Compensation Table.
 
During the three-year period August 1, 1985 through July 31, 1988,
aggregate amounts earned under these Incentive Compensation Plans were
as follows: Henry Gluck - $1,401,624; J. Terrence Lanni - $532,949;
Philip L. Ball - $264,134; and Roger Lee - $264,134; the current
executive officers covered under the Plans as a group (7) - $2,855,654;
and all current employees (including all current officers) covered
under the Plans as a group (9) - $3,080,359.
 
Stock Awards Under the Company's 1983 Stock Incentive Program
 
The Company's 1983 Stock Incentive Program was adopted by the Company
and approved by the shareholders on December 15, 1983. It is
administered by the Audit and Compensation Committee
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which is empowered to grant awards under the Program to key employees
of the Company or any subsidiary. Awards are granted by such Committee
in its discretion after consideration of recommendations by the Chief
Executive Officer and President of the Company.
 
Under the 1983 Stock Incentive Program as originally approved,
1,250,000 Shares were available for award. As of October 14, 1988,
there were 33,750 Shares remaining unused under the 1983 Stock
Incentive Program and there were outstanding options to purchase
515,050 Shares pursuant to such Program and 329,750 unvested restricted
stock awards.
 
The Program continues until December 31, 1996. Awards under the Program
may include performance shares, performance bonuses, stock grants,
stock options (including incentive stock options), stock appreciation
rights, cash payments, or any combination thereof as the Audit and
Compensation Committee may determine in its sole discretion. To date
the only awards under this Program have been stock options (including
incentive stock options), limited stock appreciation rights, stock
appreciation rights and restricted stock grants. As awarded to date,
stock option grants generally vest over a four-year period except that
recent grants to persons listed in the Cash Compensation Table have a
one-year vesting period. Restricted stock grants generally vest over
four years.
 
With approval of the Board of Directors of the Company, the Audit and
Compensation Committee may at any time terminate or from time to time
amend the 1983 Stock Incentive Program in whole or in part, but no such
action shall adversely affect any rights or obligations with respect to
any awards therefore made under the 1983 Stock Incentive Program except
as otherwise provided in the 1983 Stock Incentive Program or such
award. No such amendment by the Audit and Compensation Committee shall
be effective without approval by the shareholders of the Company to
increase the maximum number of Shares which may be delivered under the
1983 Stock Incentive Program, or to extend the maximum period during
which awards may be granted or exercised under the 1983 Stock Incentive
Program.
 
The following table contains information about stock options granted or
exercised during the three fiscal years ended July 31, 1988 under the
Company's 1983 Stock Incentive Program with regard to each of the five
most highly compensated executive officers of the Company, all current
executive officers as a group, and all employees as a group (including
current officers who are not executive officers). Non-employee
directors are not eligible to participate in this Program. Each option
exercise price was equal to the market value of the Shares on the date
the option was granted.
 
Stock Options and Stock Appreciation Rights Table
 
                                    J.      Philip
                        Henry    Terrence     L.      Roger   M. Peter
                        Gluck      Lanni     Ball      Lee   Schweitzer
 
Granted - August 1,
 1985 to July 31, 1988
 
Number of Shares
 without tandem rights        -         -         -        -        -
 
Number of Shares with
 limited tandem rights        -         -         -        -        -
 
Number of Shares with
 unlimited tandem
 rights                 150,000    80,000    15,000   15,000        -
 
Average per Share
 exercise price           16.36     16.54     19.31    19.31        -
 
(TABLE CONTINUED)
 
                          All
                        Current
                        Executive     All
                        Officers   Employees
                          as a       as a
                        Group (7)    Group
 
Granted - August 1,
 1985 to July 31, 1988
 
Number of Shares
 without tandem rights    7,500    202,500
 
Number of Shares with
 limited tandem rights    2,500     10,000
 
Number of Shares with
 unlimited tandem
 rights                 266,000    268,000
 
Average per Share
 exercise price           16.77      17.16
 
The net value of Shares or cash realized from the exercise of stock
options and stock appreciation rights under the 1983 Stock Incentive
Program during the three-year period ended July 31, 1988 were as
follows: Henry Gluck - $1,837,000; J. Terrence Lanni - $1,082,438; all
current executive officers as a group (3) - $2,938,066; and all
employees as a group - $4,842,443.
 


 [*15]  [HARDCOPY PAGE 13]
 
As of October 14, 1988, the number of Shares under option not vested
for persons named in the Cash Compensation Table are as follows: Henry
Gluck - 50,000 Shares; J. Terrence Lanni - 30,000 Shares; Philip L.
Ball - 15,000 Shares; and Roger Lee - 20,000 Shares. All such unvested
Shares may become fully vested under the terms of the options in the
event of a change of control and termination of employment as defined
in the option agreements or the contingent severance agreements
described below.
 
Under the 1983 Stock Incentive Program, the Company has granted limited
stock appreciation rights to certain of its officers in tandem with
existing stock options. All such limited rights are exercisable in the
event of completion of an offer for at least 20% of the outstanding
Shares of the Company and the exercise of such rights is in the
alternative to the exercise of the stock options. Upon exercise, the
holder is entitled to receive the excess over the option price of the
highest price paid in any such tender or exchange offer during the
tender offer period. All amounts payable upon exercise of all rights
with respect to unvested options which are accelerated based upon a
change of control when aggregated with all other items governed by such
restrictions cannot exceed the safe harbor under Section 280G of the
Internal Revenue Code of 1986. Such safe harbor generally is 2.99 times
the base amount defined therein (the average compensation over the
preceding five calendar years). In such case, assuming full exercise,
the amounts payable in lieu of unvested options under the 1983 Stock
Incentive Program, assuming first use of the safe harbor for this
purpose and a value of $25.50 per Share (the enclosing price on October
14, 1988), for persons listed in the Cash Compensation Table based on
the unrealized value for unvested Shares as of October 14, 1988 would
be as follows: Henry Gluck - $309,500; J. Terrence Lanni - $185,700;
Philip L. Ball - $92,850; and Roger Lee - $151,912.
 
The category "All Employees as a Group" in the table and in all
references to the Company's stock plans above includes all current
officers who are not executive officers.
 
During fiscal 1988, stock options were granted with respect to the
following amounts of common stock with an exercise price of $19.31:
Henry Gluck - 50,000 Shares; J. Terrence Lanni - 30,000 Shares; Philip
L. Ball - 15,000 Shares; Roger Lee - 15,000 Shares; and all current
executive officers as a group (7) - 116,000 Shares. During fiscal 1988,
stock options with respect to 184,000 Shares were granted with an
average exercise price of $19.36 to employees (including current
officers) as a group. With respect to all stock options granted to the
named persons and executive officers as a group and as to 2,000 Shares
granted all other Company officers, unlimited stock appreciation rights
were also granted in tandem with such options. Grants were made at the
market price of the Shares on the day of the grant.
 
Pursuant to the 1983 Stock Incentive Program, the Company has adopted
two similar stock bonus plans and a Deferred Compensation Plan. These
Plans are administered by the Audit and Compensation Committee of the
Board. Under the stock bonus plans, awards of restricted Shares may be
made in the discretion of the Committee to key employees which
contribute in a substantial degree to the success of the Company. The
Committee has the discretion to determine the terms of any such award.
Under the Deferred Compensation Plan, subject to the approval of the
Committee, key employees may defer compensation under agreement with
the Company and have the deferred compensation measured by the value of
the Company's stock or by an interest bearing account. These Plans use
of Shares for this purpose is pursuant to the authority of the 1983
Stock Incentive Program approved by the shareholders and any Shares so
used would reduce the amount made available for other awards under this
Plan.
 
During the three fiscal years ended July 31, 1988 there were awards of
restricted Shares under stock bonus plans as follows: Henry Gluck -
100,000 Shares; J. Terrence Lanni - 57,500 Shares; Philip L. Ball -
32,500 Shares; and Roger Lee - 32,500 Shares; all current executive
officers as a group (7) - 233,500 Shares; and all employees (including
all current officers) as a group - 368,500 Shares. During the three
fiscal years ended July 31, 1988, awards of restricted shares under
stock bonus plans vested as follows: Henry Gluck - 25,000 Shares; J.
Terrence Lanni - 13,750 Shares; and all current executive officers as a
group (2) - 38,750 Shares. The restricted Shares which vested during
the past three years
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had a value of $493,375 for Mr. Gluck and $271,357 for Mr. Lanni as of
the time of vesting. Under the terms of such grants the unvested Shares
will be forfeited if the employee leaves the employ of the Company
prior to the expiration of specified time periods. The most recent
awards vest pro-rata over four years or in full in the event of a
change of control.
 
During the fiscal year ended July 31, 1988 there were awards of
restricted Shares with four year vesting conditions under stock bonus
plans as follows: Henry Gluck - 50,000 Shares; J. Terrence Lanni -
30,000 Shares; Philip L. Ball - 15,000 Shares; and Roger Lee - 15,000
Shares; all current executive officers as a group (7) - 16,000 Shares;
and all employees (including all current officers) as a group - 206,000
Shares.
 
In the event that a change of control occurs as defined in the
contingent severance agreements or employment agreements of Messrs.
Gluck and Lanni and assuming termination of employment at such time, at
the price of the Shares on October 14, 1988 of $25.50, the value of
unvested Shares of restricted Shares that would vest for persons listed
in the Cash Compensation Table is as follows: Henry Gluck - $1,912,500;
J. Terrence Lanni - $1,115,625; Philip L. Ball - $828,750; and Roger
Lee - $828,750.
 
If Proposal (2) is approved by the shareholders, the number of Shares
authorized for issuance pursuant to the terms and conditions of the
1983 Stock Incentive Program will increase by 1.2 million Shares.
Other administrative and clarifying amendments are also proposed. See
"PROPOSED AMENDMENT TO THE 1983 STOCK INCENTIVE PROGRAM (PROPOSAL 2)."
 
Stock Options Under the Company's 1978 Option Plan
 
The 1978 Stock Option Plan provided for the grant of options to certain
key personnel of the Company and its subsidiaries. The plan initially
was administered by the Board of Directors of the Company and all
grants were to be made by that body. During fiscal 1984, the Board
delegated these powers to the Audit and Compensation Committee of the
Company. Options were granted from time to time to eligible persons
based on Board determination. Effective December 15, 1983, upon
approval of the 1983 Stock Incentive Program, the 1978 Stock Option
Plan was closed for future issuances of stock options and has continued
only for administrative purposes and with respect to options then
outstanding. No awards have been made under the 1978 Stock Option Plan
during the three fiscal years ended July 31, 1988.
 
The net value of Shares or cash realized from the exercise of stock
options and stock appreciation rights pertaining to options under the
1978 Stock Option Plan during the three-year period ended July 31, 1988
were as follows: Henry Gluck - $2,500,000; J. Terrence Lanni -
$515,264; Philip L. Ball - $238,650; M. Peter Schweitzer - $556,000;
all current executive officers as a group (5) - $3,883,434; and all
employees (including all current officers) as a group - $5,824,683.
 
Other Compensation Plans and Agreements
 
The Company has a renewable five-year employment agreement with Mr.
Gluck and renewable three-year employment agreement with Mr. Lanni,
providing, among other things, pursuant to an amendment entered into on
into July 18, 1988 for employment at current annual base salaries at
not less than $650,000 for Mr. Gluck and $490,000 for Mr. Lanni,
subject to annual cost of living increases equivalent to two-thirds of
the increase in the consumer price index during the life of the
contract. Both employment agreements automatically extend on a daily
basis so that the outstanding term is always five years or three years
as the case may be, subject to the continuing option by the Company to
to terminate the automatic extension provision at any time. In the
event of a wrongful termination by the company which includes a breach
by the Company of any of its obligations under the agreements, either
Mr. Gluck or Mr. Lanni shall have the option of terminating his
respective agreement and obtaining benefits equal to at least the
present value at that time (using a rate based on five year treasury
notes) of unpaid salary and incentive compensation for the then
remaining term and shall continue to receive all other benefits for
the remaining term. Unless Mr. Gluck or Mr. Lanni agrees to a 10%
reduction in such payment, such person would have a mitigation
obligation to
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the extent such obligation is provided under California law. If the
wrongful termination by the Company follows a "Change of Control" (as
defined in the employment agreements), there is neither a reduction to
present value nor a mitigation obligation and furthermore additional
payments would be due to compensate Mr. Gluck or Mr. Lanni for any tax
penalty (as described below) for such payment. The agreements also
provide for incentive compensation based on or similar to the Incentive
Compensation Plan provisions described in this Proxy Statement. See
"EXECUTIVE COMPENSATION - Incentive Compensation Plan." The agreements
further provide for indemnity by the Company in the case of claims
related to such person's employment to the maximum extent allowed under
the Florida General Corporation Act (the "Florida GCA"). In the event
of a Change of Control, Mr. Gluck and Mr. Lanni each have a one-year
option of terminating his respective agreement and collecting the same
payment applicable in the event of a wrongful termination as described
above subject to the safe harbor limitation of 2.99 times the base
amount established by the Deficit Reduction Act of 1984 ("DEFRA")
applicable to therein defined "parachute payments." In the event either
of them elects to remain employed and is thereafter terminated without
cause (as defined in such agreements), then the agreements provide for
payments in excess of the safe harbor allowed under DEFRA which could
expose all or a substantial part of any such payments to a 20% penalty
percent excise tax, require additional payments by the Company to
compensate for the excise tax and cost the Company its tax deduction
for any part of such payments not constituting reasonable compensation
as defined in Section 280G of the Internal Revenue Code of 1986.
 
In addition, the Company has severance agreements with other executive
officers which provide that if (i) a change of control (as defined
therein) occurs, and (ii) within two years after the change in control
the executive officer is discharged, other than for cause (as defined
therein), or resigns because of several stated reasons including but
not limited to, a reduction in compensation or responsibilities or
because the Company's principal offices are moved out of Los Angeles
County, California, the executive officer will be entitled to receive a
lump sum payment equivalent to the amount of salary that the covered
person would have received (without considering reductions after the
change of control) during a period ending upon the later of two years
after the change of control or one year after the termination of such
person's employment and the incentive compensation that would have been
earned in the same period computed by projecting and prorating the
incentive compensation amount actually payable for the full fiscal year
preceding the year in which the change of control takes place. In
addition, under such contingent severance agreements, and in some cases
provisions in the stock option and stock bonus agreements, unvested
stock options, stock appreciation rights, and restricted stock grants
(stock bonus plans grants) will vest upon such termination of
employment. All employment benefits will also continue during such
period. The severance agreements also provide for pension benefits to
be computed assuming that the termination of employment occurred at
the end of the two-year/one-year period described above and that the
five-year vesting period is not applicable.
 
A recently adopted severance plan covers other corporate employees and
one officer not covered under the aforesaid agreements and guarantees
one year salary and bonus for the covered persons as severance pay in
the event of severance following a change of control.
 
Assuming that a change of control as defined in the above-described
agreements were to occur on October 14, 1988 and Messrs. Gluck and
Lanni exercise their option to terminate their contracts and Messrs.
Ball, Lee and Schweitzer are immediately discharged, the amount
distributable in lieu of salary and incentive compensation (after
subtracting the value of the acceleration of unvested stock options and
stock bonus awards and the restrictions under such agreements as
described at Stock Awards Under the Company's 1983 Stock Incentive
Program) to persons named in the Cash Compensation Table under the
above-described agreements or as to Messrs. Gluck and Lanni under
their employment agreements is estimated to be as follows: Henry Gluck
- $2,714,000; J. Terrence Lanni - $898,000; and M. Peter Schweitzer -
$300,000. The foregoing assumes first maximum utilization of
acceleration rights as to stock options and restricted Shares under the
stock bonus plans under the 1983 Stock Incentive Program.
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The Company's 86.6% owned subsidiary CNJ has a stock option plan which
it adopted on October 22, 1979 and which was approved by the
shareholders of CNJ at its annual meeting held on June 16, 1980. This
plan is named the Caesars New Jersey, Inc. 1979 Stock Option Plan. All
directors, officers, employees and salaried personnel of the Company,
CNJ or any CNJ's subsidiaries were eligible for participation in the
Plan. No options under this Plan have been granted to any current
director or executive officer of the Company or CNJ. Two employees were
previously granted options for 5,458 shares at an average per share
exercise price of $8.69. As of October 14, 1988, such employees had
exercised options for 4,734 shares and one had terminated employment
resulting in the termination of such person's options as to 724 shares.
This Plan expires on October 22, 1989.
 
INDEPENDENT ACCOUNTANTS
 
Arthur Andersen & Co. ("Arthur Andersen") audited the accounts of the
Company for the fiscal year ended July 31, 1988.
 
Representatives of Arthur Andersen are expected to be present at the
Annual Meeting. They will be given an opportunity to make a statement
if they desire to do so and are expected to be available to answer
questions.
 
PROXY SOLICITATION
 
Proxies are being solicited by and on behalf of the Board of Directors
of the Company. All expenses of his solicitation, including the cost of
preparing and mailing this Proxy Statement, will be borne by the
Company. In addition to solicitation by use of the mails, proxies may
be solicited by directors, officers and employees of the Company in
person or by telephone, telegram or other means of communication. Such
directors, officers and employees will not be additionally compensated,
but may be reimbursed for out-of-pocket expenses, in connection with
such solicitation. Arrangements will also be made with custodians,
nominees and fiduciaries for forwarding of proxy solicitation material
to beneficial owners of Shares held of record by such persons, and the
Company may reimburse such custodians, nominees and fiduciaries for
reasonable expenses incurred in connection therewith. The Carter
Organization, Inc., 237 Park Avenue, New York, New York 10017, a
professional soliciting organization, has been engaged to solicit
proxies on behalf of the Company. Pursuant to an agreement with The
Carter Organization, it will be paid a fee of $10,000 in connection
with such solicitation and it will be reimbursed for its reasonable
out-of-pocket expenses and indemnified against certain liabilities in
connection with its solicitation of proxies, including certain
liabilities under the Federal securities laws.
 
OTHER MATTERS
 
The Board does not know of any other business which may be presented
for consideration at the Annual Meeting. If any business not described
herein should come before the Annual Meeting, the persons authorized to
vote the Proxies solicited hereunder will vote on those matters in
their discretion.
 
CAESARS WORLD, INC.
 
By order of the Board of Directors
 
Philip L. Ball
Secretary
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EXHIBIT A
 
CAESARS WORLD, INC.
1983 LONG-TERM STOCK INCENTIVE PROGRAM
 
1. Purpose of the Program
 
The purpose of this Program is to provide Caesars World, Inc. (the
"Company") and its subsidiaries with an effective means of attracting,
retaining and motivating officers and other key employees, to provide
a means of incentive related to the financial performance of the
Company, and to encourage such persons to invest in the Common Stock,
thereby increasing their proprietary interest in the Company's success.
 
2. Administration
 
(A) The Program shall be administered by a committee of Directors
(herein "the Committee") as designated from time to time by the
Company's Board of Directors (herein "the Board"). Until otherwise
determined by the Board, the Audit and Compensation Committee shall
serve as the Committee. The Board shall have the discretion to set
eligibility qualifications for membership on the Committee. If for any
reason the Audit and Compensation Committee shall not continue to serve
as the Committee under this Program and if no Committee is designated,
the Board shall serve as the Committee and all references to Committee
shall be deemed to refer to the Board in that capacity. At all times,
the Committee shall have three or more members. The Committee shall
have the authority, in its sole discretion and from time to time:
 
(1) to designate employees or classes of employees eligible to
participate in the Program;
 
(2) to formulate and grant awards, which may include performance
shares, performance bonuses, stock grants, stock options (including
without limitation incentive stock options), stock appreciation rights
(in each case as hereinafter defined), cash payments, or any
combination thereof, under the Program in such form, amounts and
combinations as the Committee shall determine, subject only to the
limitations and other provisions set forth in the Program;
 
(3) to impose such requirements, limitations, restrictions and
conditions upon any such award as the Committee shall deem appropriate;
 
(4) to determine whether awards shall be paid in cash, in shares of the
Company's Common Stock, or in a combination of both; and
 
(5) to interpret the Program, to adopt, interpret, rescind and amend
plans and guidelines related to the Program, or to carry out the
authority granted it hereunder to adopt and interpret award agreements
and documentation, to delegate administrative functions to management,
to amend the Program (subject to the limitations of clause (L) of
Section 8 below) and to make all other determinations and to take all
other actions necessary or advisable for the implementation and
administration of the Program.
 
(B) The terms and conditions of awards granted under the program need
not be identical. Decisions and determinations of the Committee on all
matters relating to the Program, any guidelines, plans or documentation
adopted to implement it, and awards made under the Program shall be in
the Committee's sole discretion and shall be conclusive and binding on
all parties concerned, including all participants in awards under the
Program and their heirs and legal representatives, the Company, its
stockholders, its employees and the employees of its subsidiaries. No
member of the Committee shall be liable for any action taken or
decision made in good faith relating to the Program or any award
thereunder. All determinations by the Committee shall be made by the
affirmative vote of a majority of its members, but any determination
reduced to writing and signed by all of the members shall be fully as
effective as if it had been made by a majority vote at a meeting duly
called and held.
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3. Eligibility
 
Awards under the Program may be granted only to individuals who are key
employees (including officers and directors who are also employees) of
the Company or any parent or subsidiary corporation of the Company at
the time the award is granted.
 
4. Shares Subject to the Program
 
(A) Subject to Section 7 of the Program, the number of shares of the
Company's Common Stock that may be issued and delivered under or
pursuant to awards under the Program shall not exceed [an] the
aggregate [of 1,250,000 shares.] of the number of shares represented by
unvested stock grants and unexercised stock option awards outstanding
on October 14, 1988 plus 1,200,000 shares.
 
(B) The Company hereby reserves for the purpose of the Program a number
of shares of its authorized but unissued Common Stock equivalent to the
maximum number of shares which may be issued hereunder. To the extent a
stock appreciation right or performance shares award is exercised for
cash, it shall be treated as an issuance of a number of shares equal to
the number of shares upon which the performance shares award or stock
appreciation right was based so as to reduce shares otherwise available
for future issuance of awards under this Program. In the event that any
award made under the Program is cancelled, voluntarily surrendered, or
shall expire prior to the actual issuance and delivery of shares
subject to such award, the shares theretofore subject to such award may
thereafter be utilized for other awards under the Program. As described
below, the aggregate number of shares which may be issued under the
Program is subject to adjustment to reflect changes in capitalization
of the Company.
 
(C) Unless the Committee or the Board of Directors of the Company shall
so determine in the exercise of its conclusive discretion, the
foregoing maximum shall not limit the Company or the Committee in
instituting deferred compensation arrangements independent of this
[program] Program [provided] providing for measurement of compensation
based on the fair market value of the Company's Common Stock. The
Committee may in the exercise of its sole and conclusive discretion
allocate shares of stock reserved hereunder to deferred compensation
arrangements for purposes either of measuring compensation accounts,
providing shares for distribution of such accounts, or both. Any such
arrangement and allocation for shares shall be under such terms and
conditions as the Committee in its sole and conclusive discretion
determines to be appropriate under the circumstances and shall reduce
the number of shares available for utilization under the Program.
 
5. Term of the Program
 
Upon approval by the Company's Stockholders, the Program shall become
effective as of January 1, 1984 and the Committee may, in its
discretion, make awards to eligible employees as of that date and at
any time, or from time to time, thereafter until December 31, 1996
provided, however, that no awards of "incentive stock options" as
hereinafter defined shall be made after December 31, 1993. [Upon
approval of this Program by the Stockholders of the Company, effective
January 1, 1984 no further awards shall be made under the Caesars
World, Inc. Stock Option Plan, provided however that any options or
other rights theretofore granted under such Plan shall not be
affected.]
 
6. Awards Under the Program
 
(A) Subject only to the limitations and provisions specified in the
Program, the form, terms and manner of grant and method for payment of
awards under the Program shall be in the sole discretion of the
Committee. Such awards may include performance shares, performance
bonuses, stock grants, stock options (including without limitation
incentive stock options), stock appreciation rights, cash payments, or
any combination thereof, as the Committee may determine in its sole
discretion. In addition, the Committee may make awards conditioned upon
the cancellation of other awards where the Committee in the exercise of
its conclusive discretion determines that such substitution would be in
the best interests of the Company. The Committee may determine the
manner in which awards will be payable, whether such payment shall be
in cash, shares of the Company's Common Stock, or
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a combination of both, and whether all or a portion of a payment to a
participant under the Program shall be deferred, or shall be payable
upon restrictions, terms and conditions specified by the Committee.
Deferrals shall be for such periods and upon such terms as the
Committee may determine in its sole discretion. Subject only to the
limitations specified in the Program, the Committee shall have the
broadest discretion permitted by law to grant such awards of such
type, size and terms as the Committee may deem appropriate in its sole
discretion.
 
(B) As used in the Program:
 
(1) the term "stock options" shall include awards pursuant to which
the participant may purchase such number of shares of the Company's
Common Stock as may be allocated by the Committee to such participant
under the terms of the stock option agreement embodying such an award,
on such terms and conditions as the Committee may prescribe in such
award or agreement, provided however that the purchase price per share
of the Company's Common Stock issued under each such stock option
shall be determined by the Committee but shall not be less than the
fair market value of a share of the Company's Common Stock at the time
such stock option is granted;
 
(2) the term "incentive stock options" shall refer to the "stock
options" issued pursuant to Section 422A of the Internal Revenue Code
of 1954 (including any amendments that shall be made from time to
time) and including such terms as are required by Section 422A for
incentive stock options. Incentive stock options shall be issuable
only to key employees and the aggregate fair market value (determined
as of the time such an option is granted) of the stock for which an
employee may be granted incentive stock options in any calendar year
(under all such plans of the Company or any parent corporation or
subsidiary corporation of the Company) shall not exceed the amount of
maximum annual issue to any employee (currently $100,000) provided in
Section 422A(b)(8) including any amendments that shall be made to the
Internal Revenue Code from time to time to increase that amount
(herein the "Limit Amount") plus any Unused Limit Carryover to such
year. For this purpose, an "Unused Limit Carryover" to any year shall
be one-half of the excess of the Limit Amount over the aggregate fair
market value (determined as of the time the incentive stock option is
granted) of the stock for which an employee was granted options in any
calendar year (under all incentive stock option plans of the Company
and any of its subsidiary corporations) during the three preceding
calendar years. In any calendar year, the amount of the Unused Limit
Carryover from any preceding calendar year which may be taken into
account shall be the amount of such Carryover reduced by the amount of
such carryover which was used in prior calendar years; and the amount
of incentive stock options granted during any calendar year shall be
treated as first using up the Limit Amount applicable to that year and
then as using up Unused Limit Carryovers to such year in the order of
the calendar years in which such carryovers arose. The foregoing shall
be interpreted as to qualify the incentive stock option plan provided
therein under Section 422A (including amendments thereto) and any
provision required for such purpose not expressly included in this
Program is hereby incorporated herein from Section 422A of the
Internal Revenue Code;
 
(3) the term "stock grants" shall include awards pursuant to which the
participant may be given such number of shares of the Company's Common
Stock as may be allocated by the Committee to such participant under
the terms of such grant, without being required to make any payment to
the Company for such shares, or upon a payment equal to the par value
of the shares, or upon making payment for such shares to the Company
in such amount in excess of fifty percent (50%) of the fair market
value of the shares at the time of grant as the Committee in its sole
and conclusive discretion shall determine, provided, however, that
such stock grant may be on such restrictions, terms and conditions as
the Committee may in its sole and conclusive discretion prescribe for
such award subject to the foregoing price limitation;
 
(4) the term "performance shares" shall include awards pursuant to
which the participant may receive, at the end of the performance
measuring period specified by the Committee in the award, a payment,
based upon the performance of the Company or any division or
subsidiary or
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of the participant, related in value to the fair market value (as
determined by the Committee) of such number of shares of the Company's
Common Stock as may be allocated by the Committee to such participant
under the terms of the award, which payment may be in cash or, subject
to the limitations specified in the Program, in shares of the
Company's Common Stock or a combination of cash and Common Stock in
such proportions as the Committee in its sole discretion shall
determine, on such terms and conditions as the Committee may prescribe
in such award;
 
(5) the term "performance bonuses" shall include awards pursuant to
which the participant may receive, at the end of the performance
measuring period specified by the Committee in the award, a payment
based upon the performance by the Company or by a division, subsidiary
or other appropriate unit, or by the participant, which payment may be
made in cash or, subject to the limitations specified in the Program,
in shares of the Company's Common Stock at its then fair market value,
in such proportions as the Committee in its sole discretion shall
determine, on such restrictions, terms and conditions as the Committee
may prescribe in such award;
 
(6) the term "stock appreciation rights" shall include awards which
will permit the holder of a stock option (with respect to which such
rights are granted) to surrender the option, or any portion thereof,
to the extent then exercisable but unexercised, and subject to such
restrictions, terms, and conditions as the Committee shall in the
exercise of its sole discretion impose, receive the excess of the fair
market value of the shares covered by the surrendered option (or
portion thereof) determined on the date of surrender, over the
aggregate option price for such shares entirely in cash, or partly in
cash and partly in shares of Common Stock, or entirely in Common Stock
as the Committee in its sole and conclusive discretion shall
determine. Without limiting the foregoing, such term shall also
include limited rights (herein "limited rights") which may be awarded
to the holder of any stock option under the Program or under any
previous program or plan (whether or not the holder already holds a
stock appreciation right under such previous program or plan or the
Program). Such limited right may provide for exercise for cash by the
holder during a thirty (30) day period (or any other period set by the
Committee in its discretion) following the offer expiration in the
event of a tender offer, exchange offer for shares (other than one
made by the Company), or other event determined by the Committee to be
appropriate for such rights and that in the event of such exercise,
the fair market value of shares (for purposes of determining the
amount payable on exercise) may be based on any amount up to the
highest price per share paid in any such offer during the period
beginning on a day sixty (60) days (or any other period set by the
Committee in its discretion) prior to the date on which such limited
right is exercised and ending on the date on which such limited right
is exercised. Without limiting the foregoing, the term "stock
appreciation right" shall also include tax payment rights (herein "tax
payment rights") which will permit the holder of a stock option (with
respect to which such rights are granted) upon the exercise of the
option or upon the exercise of a related stock appreciation right and
subject to such restrictions, terms, and conditions as the Committee
shall in the exercise of its sole and conclusive discretion so impose,
receive the excess of the fair market value of the shares covered by
the exercised option (or a portion thereof) determined at the time of
exercise over the aggregate option price for such shares entirely in
cash, or partly in cash and partly in shares of Common Stock, or
entirely in Common Stock as the Committee in its sole and conclusive
discretion may determine. Any stock appreciation right (including a
limited right or a tax payment right) may be granted either at the
time of the award of the stock option (including an incentive stock
option) or any time during the term of a stock option (including an
incentive stock option) and may be a warded to any person holding
options previously issued under the [Plan]Program.
 
(C) The stock options initially issuable under the Program shall be
"non-qualified stock options" or "incentive stock options." The
Committee shall have the discretion to also grant such tax-favored
stock options as may be permitted and defined from time to time by the
United States Internal Revenue Code, or to convert non-qualified stock
options then outstanding under the Program (or prior stock option
plans or programs of the Company) into such "qualified stock options"
or "incentive
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stock options" (or comparable tax-favored stock options) as shall be
allowed by law from time to time. Also the Committee shall have the
discretion to make any elections necessary to have tax rules providing
for tax-favored stock options apply to options outstanding under this
Program or prior plans or programs including the waiver of any tax
deductions otherwise accruing to the Company.
 
(D) Notwithstanding any provisions hereunder to the contrary, no
shares of the Company's Common Stock may be issued under the Program
unless prior thereto the Committee determines that the Company [has]
shall [received] receive consideration therefore, consisting of money
paid, services rendered or property actually received, at least equal
in value to the par value of such shares (which may include shares of
Common Stock of the Company). Subject to the foregoing, the Committee
may to the extent permitted by law authorize payment of any amount due
from a participant by a promissory note (with a fair value equal to
the price in the conclusive judgment of the Committee) which may be
unsecured in whole or in part and may contain such terms and
conditions as the Committee shall deem in its sole and conclusive
discretion to be  appropriate under the circumstances, including but
not being limited to, provision for non-recourse liability, or by the
transfer to the Company of Company stock valued at its fair market
price at the time of such transfer.
 
(E) Any stock option (including incentive stock options) or stock
appreciation right awarded to an officer of the Company under the
Program shall not be exercisable until the expiration of six months
from the date of such award except the Committee in its discretion may
make provision for earlier exercise in the event of the death or
disability of the holder.
 
7. Special Adjustments - Anti Dilution
 
(A) The existence of the Program and the awards granted hereunder
shall not affect or restrict in any way the right or power of the
Board of Directors or the Stockholders of the Company to make or
authorize any adjustment, recapitalization, reorganization or other
change in the Company's capital structure or its business, any merger
or consolidation of the Company, any issue of bonds, debentures,
preferred or prior preference stocks ahead of or affecting the
Company's Common Stock or the rights thereof, the dissolution or
liquidation of the Company or any sale or transfer of all or any part
of its assets or business, or any other corporate act or proceeding.
 
(B) If the outstanding shares of the Common Stock of the Company are
increased, decreased, or exchanged for a different number or kind of
shares or securities or property, or any combination thereof, of the
Company through reorganization, recapitalization, reclassification,
stock dividend, stock split, reverse stock split, combination of
shares, or otherwise, the Committee shall immediately take such
actions, if any, as in its sole discretion shall be necessary (i) to
provide to the holders of outstanding awards under this Program rights
which are substantially proportionate to the rights held by them
immediately prior to such event under any outstanding awards
including, without limitation, increasing or decreasing, as the case
may be, the number of shares subject to, and the exercise price of,
outstanding awards and (ii) to increase or decrease, as the case may
be, the number of shares of Common Stock available for additional
awards under this Program in such proportion as the Committee shall
reasonably deem equitable under the circumstances, in either case, to
the extent necessary to prevent dilution or enlargement of rights. Any
such adjustment may provide for the elimination of any fractional
shares which otherwise might become subject to an award.
 
(C) In the event that the Company is liquidated or is merged or
consolidated with another corporation and the Company is not the
surviving corporation, or all or substantially all of the assets of
the Company are transferred to another [corporation] person or entity
or the Company becomes the subsidiary of another entity as the result
of a reverse merger or the equivalent, such action shall be taken, if
any, which in the discretion of the [Company] Committee is necessary
to substitute for shares of stock covered by or measuring any
outstanding award the type of securities or property or other
consideration distributable or [of the corporation surviving such
merger or consolidation or acquiring such assets which is] issuable in
such liquidation, merger, consolidation or transfer to the holder of
the shares of stock of the Company or to equitably otherwise provide
to the holders of
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awards under the Program rights which are substantially equivalent to
the rights held by them immediately prior to such event. Any such
adjustment may provide for the elimination of any fractional shares.
 
8. Miscellaneous Provisions
 
(A) Misconduct. The Committee shall have the discretion to include
within the terms of any award under this Program a provision that the
holder of an award shall forfeit all unpaid or undelivered portions of
such award in the event that the Committee determines that such a
holder either during employment or thereafter has (i) used for profit
or disclosed confidential information or trade secrets of the Company
or any of its subsidiaries or affiliates to unauthorized persons or
(ii) materially breached any contract with, or violated any fiduciary
obligation to, the Company or any of its subsidiaries. Additional
forfeiture provisions may be included within the terms of any award, or
may be determined by the Committee in its sole discretion to be in the
best interests of the Company.
 
(B) Rights as Stockholder. A participant under the Program shall have
no right as a holder of the Company's Common Stock with respect to
awards hereunder, unless and until certificates for shares of the
Company's Common Stock are issued to the participant.
 
(C) Assignment or Transfer. No award under the Program, contingent or
otherwise, (i) shall be assignable or subject to any encumbrance,
pledge or charge of any nature, whether by operation of law or
otherwise, (ii) shall be subject to execution, attachment or similar
process, or (iii) shall be transferrable other than by will or the laws
of descent and distribution, and every award and all rights under the
Program shall be exercisable during the holder's lifetime only by such
person or by such person's guardian or legal representative, provided,
however, effective only upon receipt of written indication by the
Securities and Exchange Commission that such provision would not be
inconsistent with the provisions of Rule 16b-3(d)(l)(ii) under the
Securities Exchange Act of 1934, the Committee may in the exercise of
its discretion (i) permit optionees and holders of stock appreciation
rights to designate during their lifetime by written instrument a
beneficiary to receive and exercise options and stock appreciation
rights upon an optionee's death, or (ii) permit a holder of restricted
stock to make a gratuitous transfer (subject to the restrictions in all
events) to trustees under revocable trusts which do not result in the
transfer of beneficial interest in such shares by the transferor until
the transferor's death, or (iii) permit the surrender of restricted
stock back to the Company in the exercise of other awards under the
Program.
 
(D) Evidence of Terms of Award. All awards granted under the Program
shall be evidenced in such manner as the Committee shall determine in
its sole discretion.
 
(E) Requirements for Share Issuance or Transfer. No shares of the
Company's Common Stock shall be issued or transferred under the Program
until all legal requirements applicable to the issuance or transfer of
such shares have been complied with to the satisfaction of the
Secretary of the Company. The Committee shall have the right to
condition any such issuance or transfer upon receipt by the Company of
written undertakings to comply with such restrictions on subsequent
disposition of such shares as the Committee or the Company shall
reasonably deem necessary or advisable as a result of any applicable
law, regulation or official interpretations thereof, and certificates
representing such shares may be legended to reflect any such
restrictions or may be made subject to a stop transfer restriction with
the transfer agent.
 
(F) Withholding Taxes. The Company shall have the right to deduct from
all awards hereunder paid in cash any federal, state, local or foreign
taxes which it believes are or may be required by law to be withheld
with respect to such awards and, with respect to awards paid in stock,
to require the payment (through withholding from the participant's
salary or the award itself or otherwise as the Company shall deem in
its sole and conclusive discretion to be in its best interests) of any
such taxes. The obligation of the Company to make delivery of awards in
cash or Common Stock shall be subject to currency or other restrictions
imposed by any government. The Committee shall also have the discretion
at its option to make required tax withholdings from the issuance of
shares upon the exercise of a non-qualified stock option or to provide
holders of such stock options or other stock
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awards an irrevocable election subject to Committee approval to have
the withholding made in Company shares at current fair market value in
any amount up to the highest federal and state marginal rate applicable
to such individual or to pay such withholding by tendering back shares
the date taxable income is determined with respect to such vesting or
issuance; provided that such election shall meet the requirements of
Rule 16b-3(e) under the Securities Exchange Act of 1934, including
without limitation, the requirements that such election cannot be made
until at least six months after the grant of the right to make the
election and must be made either (i) within the period defined under
Paragraph 16b-3(e)(3)(iii) of such Rule or (ii) at least six months
prior to the date taxable income is determined with respect to the
stock award or issuance of shares pursuant to the non-qualified stock
option exercise.
 
(G) No Rights to Awards. No employee or other person shall have any
claim or right to be granted an award under the Program. Neither the
Program nor any action taken hereunder shall be construed as giving any
employee any right to be retained in the employ of the Company or any
of its subsidiaries. The Company reserves the right to terminate any
employee notwithstanding the fact that such termination will result in
such Employee's loss of benefits under the Program.
 
(H) Costs and Expenses. The costs and expenses of administering the
Program shall be borne by the Company and not charged to any award nor
to any employee receiving an award.
 
(I) Funding of Program. The Program shall be unfunded. The Company
shall not be required to establish any special or separate fund or to
make any other segregation of assets to assure the payment of any award
under the Program.
 
(J) Other Programs. Nothing in the Program is intended to be a
substitute for, or shall preclude or limit the establishment or
continuation of, any other program (except the Caesars World, Inc.
Stock Option Plan as provided in Section 5 above), practice or
arrangement for the payment of compensation or fringe benefits to any
employee which the Company now has or may hereafter put into effect,
including without limitation, any retirement, pension, savings or
thrift, insurance, death benefit, stock purchase, deferred compensation
plan or arrangement, incentive compensation or bonus program.
 
(K) Securities Law. Subject to subsection (L) below, the Board may
amend the Program to add, modify, or delete any provisions to the
extent necessary to comply with any provisions of federal or state
securities law when the Board shall deem such compliance to be in the
best interests of the Company, including without limitation Rule 16b-3
under the Securities Exchange Act of 1934.
 
(L) Amendments. With approval of the Board of Directors of the Company,
the Committee may at any time terminate or from time to time amend the
Program in whole or in part, but no such action shall adversely affect
any rights or obligations with respect to any awards theretofore made
under the Program except as otherwise provided in the Program or such
award. No such amendment by the Committee shall be effective without
approval by the Stockholders of the Company to increase the maximum
number of shares which may be delivered under the Program, or to extend
the maximum period during which awards may be granted or exercised
under the Program. With the consent of the participant affected, the
Committee may amend outstanding agreements evidencing awards under the
Program in a manner not inconsistent with the terms of the Program
(including any amendments to the Program) and may make amendments
without consent of the participant where so permitted under the Plan or
the terms of the awards.
 
(M) Term. Unless extended by the Stockholders of the Company and
subject to subsection (L) above, as to the issuance of grant of awards,
this Program shall expire December 31, 1996, however, it shall continue
thereafter to govern all awards granted before that date until the
exercise, expiration or cancellation of such awards.
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