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STIPULATION AND ORDER 

This STIPULATION (the “Agreement”) is made and entered into as of July 28, 
2010 by and among the following parties: 

(a) The Official Committee of Unsecured Creditors of Station Casinos, Inc. 
(the “Committee”); and 

(b) Station Casinos, Inc. (“SCI” or “Opco”) and FCP Propco, LLC 
(collectively, the “Debtor Parties”). 

 

RECITALS 

WHEREAS, on December 28, 2010, the Committee filed its Motion of the 
Official Committee of Unsecured Creditors of Station Casinos, Inc., et. al., Pursuant to 11 
U.S.C. §§ 105(a), 503(b), 1103(c), and 1109(b), for Entry of an Order Granting Leave, Standing, 
and Authority to Prosecute and, if Appropriate, Settle Causes of Action on Behalf of the Debtors 
Estates [Docket No. 738] (collectively, with the Standing Supplement (as defined below), the 
“Standing Motion”); 

WHEREAS, on July 14, 2010 the Bankruptcy Court approved [Docket No. 
1778], the Second Amended and Restated Master Lease Compromise Agreement (2d Revised), 
which provides, inter alia, for pre-confirmation transition assistance in aid of, and to facilitate, 
the transactions contemplated in the Plan (as defined below) (the “Second Amended MLCA”); 

WHEREAS, on June 8, 2010, the Committee filed a notice of appeal of the Bid 
Procedures Order (as defined in the Plan) [Docket No. 1583] (the “Bidding Procedures Appeal”); 

WHEREAS, on June 15, 2010, the Debtors1 filed their Joint Chapter 11 Plan of 
Reorganization for Station Casinos, Inc. and its Affiliated Debtors (Dated June 15, 2010) 
[Docket No. 1629-1], as amended on July 13, 2010 [Docket No. 1771-1], (the “Plan”) and their 
Disclosure Statement to Accompany Joint Chapter 11 Plan of Reorganization for Station 
Casinos, Inc. and its Affiliated Debtors (Dated June 15, 2010) [Docket No. 1630-1], as amended 
on July 14, 2010 [Docket No. 1774-1], (the “Disclosure Statement”), and on July 8, 2010 the 
Committee filed its objection to the Debtors’ motion to approve the Disclosure Statement 
[Docket No. 1730] (collectively, the “Disclosure Statement Objection”); 

WHEREAS, on July 15, 2010, the Committee filed a notice of appeal of the 
Second Amended MLCA [Docket No. 1784] (the “Second Amended MLCA Appeal”); 

WHEREAS, the summary of terms annexed hereto as Attachment 1 sets forth the 
material terms of the settlement of various issues among the parties thereto, including the 
distribution of certain interests in the entities formed as part of the transactions contemplated in 

                                                 
1  Unless otherwise indicated, capitalized terms used but not otherwise defined herein shall have the meaning 

ascribed to them in the Term Sheet. 
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the Plan to the Opco Unsecured Creditors (as such summary of terms may be amended from time 
to time in accordance with the terms of this Agreement and including all exhibits, the “Term 
Sheet”); and 

WHEREAS, in furtherance of confirmation of the Plan (as amended to 
incorporate the terms of the Term Sheet, the “Amended Plan”), the Parties hereby agree and 
stipulate as follows. 

AGREEMENT 

1.  Committee Obligations 

The Committee hereby agrees that it will: 

(a) cease and desist, and seek appropriate stays of, all litigation activity of any 
kind or description (including, without limitation, with respect to any and all Going Private 
Transaction Causes of Action (as defined in the Plan) or any other claims relating to, or arising 
out of, directly or indirectly, the Going Private Transaction (as defined in the Plan)) and related 
pleadings (including any pending appeals) involving any Debtor Party or any affiliate thereof, 
FG, the Propco Lenders, Deutsche Bank Trust Company Americas, Deutsche Bank Securities 
and J.P. Morgan Securities Inc., J.P. Morgan Chase Bank N.A., Frank J. Fertitta III, Lorenzo J. 
Fertitta or the lenders under the Prepetition Mezzanine Loans (as such term is defined in the 
Plan) and to refrain from hereafter engaging in any such litigation activity (including appeals) 
and/or filing any related pleadings in the Chapter 11 Cases or in any other matter relating, 
directly or indirectly, thereto (whether such matter is before the Bankruptcy Court or otherwise), 
including, without limitation, the Standing Motion, the Bidding Procedures Appeal, the 
Disclosure Statement Objection, and any pleadings or appeals related to the Second Amended 
MLCA (provided that the Committee may take only those actions necessary in order to preserve 
or perfect the Second Amended MLCA Appeal, including the filing of the designation of the 
record on appeal and the statement of the issues to be presented) (collectively, the “Litigation 
Actions”); 

(b) upon the occurrence of the Effective Date (as defined in the Plan), withdraw 
each and every Litigation Action with prejudice and file appropriate dismissals for any and all 
Litigation Action (including, without limitation, with respect to any and all appeal rights the 
Committee may have been permitted to preserve or perfect pursuant to Section 1(a)); and 

(c) provide a letter for inclusion in the plan solicitation materials (or statement 
to be included in the Disclosure Statement) from the Committee recommending that all Opco 
Unsecured Creditors vote to accept the Amended Plan in form and substance reasonably 
acceptable to the Debtors, FG and the Propco Lenders. 

2.  Termination. 

(a) The Committee may terminate this Agreement by providing two (2) 
business days advance written notice to the Debtors, the Propco Lenders, FG and the Put 
Purchasers if the Committee determines that its fiduciary duties require it to act or refrain from 
acting contrary to its obligations under this Agreement, provided that the failure to obtain class 
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acceptance of one or more classes of Opco Unsecured Creditors shall not be a basis to terminate 
this Agreement on fiduciary duty or any other grounds. 

(b) The Debtors may terminate this Agreement by providing two (2) business 
days advance notice to the Committee, the Propco Lenders, FG and the Put Purchasers if the 
Committee breaches its obligations under this Agreement.   

(c) Except as provided in Section 3(b) below, this Agreement shall terminate, 
without notice, if any condition set forth in the Term Sheet is not satisfied in accordance with its 
terms unless otherwise waived by mutual agreement of the Committee, the Debtors, FG and the 
Propco Lenders. 

3.  Effect of Termination and Certain Other Events. 

The Parties hereby acknowledge and agree that: 

(a) in the event this Agreement is terminated, the Debtors shall modify the 
Amended Plan (as amended to reflect the Term Sheet) to eliminate all consideration being 
offered to the Opco Unsecured Creditors as specified in the Term Sheet; and 

(b) this Agreement shall not terminate as a result of the Propco Commitment 
having been terminated, the failure of the Put Purchasers to satisfy any condition or obligation 
specified in the Term Sheet relating to the Propco Commitment or the Support Agreement 
having been terminated, it being understood and agreed that in the event that any of the 
foregoing events occurs, so long as this Agreement remains in effect and the Debtor Parties have 
determined not to effect the rights offering (and subject to the satisfaction of the conditions 
contained in the Term Sheet that do not relate to the Propco Commitment, the Support 
Agreement or the obligations of the Put Parties), the Amended Plan shall be modified to 
eliminate the rights offering specified in the Term Sheet but shall continue to provide for 
distribution of New Propco Holdco Warrants to Opco Unsecured Creditors (on the terms 
specified in the Term Sheet) and the Committee shall continue to support confirmation of the 
Amended Plan as so modified, including the settlement of the Going Private Transaction Causes 
of Action and the releases as currently provided in the Plan. 
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	Ex 1 - UCC Stipulation and Order - Executed
	Exhibit B - Support Agreement.pdf
	(a) Put Party Obligations.
	As long as this Agreement has not terminated, in addition to the commitments contained throughout this Agreement and the Term Sheet, each Put Party agrees for itself, that it will:
	i. negotiate in good faith with the Mortgage Lenders and FG a mutually acceptable Propco Commitment, on terms and conditions and in form and substance acceptable to the Put Parties, the Debtors, FG and the Mortgage Lenders and pursuant to the terms of the Term Sheet, no later than July 29, 2010;
	ii. refrain from commencing or maintaining litigation activity of any kind or description (including, without limitation, with respect to any and all Going Private Transaction Causes of Action (as defined in the Plan) or any other claims relating to, or arising out of, directly or indirectly, the Going Private Transaction (as defined in the Plan)) and related pleadings (including any pending appeals) involving any Debtor or any affiliate thereof, FG, the Mortgage Lenders, Deutsche Bank Trust Company Americas, Deutsche Bank Securities and J.P. Morgan Securities Inc., J.P. Morgan Chase Bank N.A., Frank J. Fertitta III, Lorenzo J. Fertitta or the lenders under the Prepetition Mezzanine Loans (as such term is defined in the Plan) and to refrain from hereafter engaging in any such litigation activity (including appeals) and/or filing any related pleadings in the Chapter 11 Cases or in any other matter relating, directly or indirectly, thereto (whether such matter is before the Bankruptcy Court or otherwise), except as necessary in respect of an action to enforce the terms of this Agreement (which incorporates the Term Sheet) and the Propco Commitment;
	iii. use commercially reasonable efforts to support approval of the Disclosure Statement and confirmation of the Plan, including, without limitation, the release and settlement of all claims (including, without limitation, with respect to any and all Going Private Transaction Causes of Action (as defined in the Plan) or any other claims relating to, or arising out of, directly or indirectly, the Going Private Transaction (as defined in the Plan)) against the Released Parties (as defined in the Plan) as specified in the Plan;
	iv. (a) use commercially reasonable efforts to support, and will not object to or oppose, approval of the Stalking Horse Bid (and any increase in such bid), the JV Acquisitions (and each other Acquisition) and the consummation of the transactions contemplated thereby and relating thereto, and (b) not solicit or support approval of any bid, offer or similar proposal to the Stalking Horse Bid, the JV Acquisitions (or any other Acquisition), provided this provision shall not apply in respect of any actions that any Put Party may take outside of the Debtors' Chapter 11 Cases with respect to any Acquisition (other than the Stalking Horse Bid and any increase in such bid), where such Put Party is a record or beneficial owner of debt or securities of the selling entity (including without limitation, any actions which Oaktree Capital Management, L.P. and its affiliates (other than OCM Principal Opportunities Fund IV Delaware, L.P. and OCM Opportunities Fund VIIb Delaware, L.P.) may take outside of the Debtors' Chapter 11 Cases with respect to the JV Acquisitions); it being understood that neither Oaktree Capital Management, L.P. nor any of its affiliates, other than the funds and accounts that are signatories hereto (and all alternative investment funds, sub-funds, holding companies and special purpose entities formed for, by, or for the benefit of, such funds and accounts), are “Put Parties” for purposes of this Agreement or are bound by any obligations as Put Parties, and nothing in the foregoing proviso shall infer or be interpreted otherwise;
	v. not object in the Debtors’ Chapter 11 Cases to the transfer of the Transition Assets free and clear of all liens, claims and encumbrances; 
	vi. take all actions reasonably necessary to consummate the transactions described in the Term Sheet as the same is incorporated into and in accordance with the Plan; and
	vii. from and after the date hereof, not directly or indirectly seek, solicit, support or vote in favor of, as applicable, any other plan, sale, proposal or offer of dissolution, winding up, liquidation, reorganization, merger or restructuring of any of the Debtors that could reasonably be expected to prevent, delay or impede solicitation, confirmation or consummation of the Plan or any document filed with the Bankruptcy Court in furtherance of soliciting or confirming the Plan or consummating the transactions contemplated thereby.


	(b) FG/Mortgage Lender Obligations.
	As long as this Agreement has not terminated, in addition to the commitments contained throughout this Agreement and the Term Sheet, the Mortgage Lenders, FG and the FG Principals agree that they will:
	i. support modification of the Plan and Disclosure Statement to incorporate the terms of the Term Sheet, and to provide copies of the same to the Put Parties in advance of filing with the Bankruptcy Court, and use their respective best efforts to obtain confirmation of the Plan as amended;
	ii. not support any further amendment or modification of the Plan as modified to incorporate the terms of the Term Sheet in a manner materially adverse to the consideration and treatment proposed to be provided to the Put Parties other than in accordance the Term Sheet; 
	iii. not take any action to hinder or delay prosecution of the Plan or implementation of the transactions contemplated thereunder or under the Term Sheet; and
	iv. take all actions reasonably necessary to consummate the transactions described in the Term Sheet as the same is incorporated into and in accordance with the Plan.


	(c) Transfers of Claims.
	Each Put Party may sell, assign, transfer, hypothecate or otherwise dispose of, directly or indirectly (each such sale, assignment, transfer, hypothecation or other disposition, a “Transfer”), all or any portion of its Relevant Claims (as defined below), if any, or any right related thereto, including any voting rights associated with such Relevant Claims; provided that, the transferee thereof (i) agrees in writing, prior to such Transfer, to assume the rights and obligations of the Party making such Transfer under this Agreement and (ii) promptly delivers such writing to each other Party to this Agreement (each such transferee becoming, upon the Transfer, a Party hereunder).  Any sale, transfer or assignment of a Relevant Claim that does not comply with the procedure set forth in the first sentence of this Subsection 2(c) shall be deemed void ab initio.

	(d) Representations of the Put Parties.
	i. it is the owner, affiliate and/or the trustee, investment advisor or manager for the owner of all claims each Put Party and its affiliates hold against the Debtors (collectively, the “Relevant Claims”);
	ii. none of the Put Parties nor any of their affiliates have made any prior assignment, sale, participation, grant, conveyance, or other transfer of, and has not entered into any other agreement to assign, sell, participate, grant, or otherwise transfer, in whole or any part, any portion of its right, title or interest in the Relevant Claims.

	(a) Enforceability.
	(b) Power and Authority.
	(c) Authorization.
	(d) No Conflicts.
	This Agreement and the Plan and the transactions contemplated herein and therein are the product of negotiations between the Parties and their respective representatives.  This Agreement is not and shall not be deemed to be a solicitation for votes in favor of any chapter 11 plan or for consent to the Plan in contravention of applicable non-bankruptcy law or section 1125(b) of the Bankruptcy Code.  Notwithstanding anything to the contrary contained herein, the acceptance of any Party shall not be solicited until, and any obligation to support confirmation of the Plan is expressly conditioned on, the receipt by such Party of the Plan and a copy of the Disclosure Statement that shall have previously been approved by the Bankruptcy Court, after notice and a hearing, as containing adequate information as required by section 1125 of the Bankruptcy Code.  Notwithstanding the foregoing provisions, nothing in this Agreement shall require any Party to take any action prohibited by the Bankruptcy Code, the Securities Act of 1933 (as amended), the Securities Exchange Act of 1934 (as amended), any rule or regulations promulgated thereunder, or by any other applicable law or regulation or by an order or direction of any court or any state or federal governmental authority.

	(a) By the Put Parties.
	i. any court of competent jurisdiction or other competent governmental or regulatory authority issues a ruling, determination, or order making illegal or otherwise restricting, preventing or prohibiting the consummation of the restructuring transactions specified in the Plan and the Term Sheet, including an order of the Bankruptcy Court denying confirmation of the Plan, which ruling, determination or order (i) has been in effect for 30 days and (ii) is not subject to stay;
	ii. the Plan as modified is not consistent in all material respects with the terms of the Term Sheet, provided that any Put Party that desires to terminate this Agreement under this clause (ii) must provide a Put Party Notice no later than two (2) business days after such Put Party’s receipt of the Plan as so modified and such termination shall only be effective upon the expiration of the Put Party Notice Period;  
	iii. any of the FG Parties, or any of the Mortgage Lenders, breaches its obligations under this Agreement;
	iv. the Propco Commitment is terminated in accordance with its terms;
	v. any condition or term contained in the Term Sheet is not satisfied according to its terms;
	vi. the Plan is modified in a manner, or the Bankruptcy Court enters a Confirmation Order (as defined in the Plan), that is materially adverse to the consideration and treatment proposed to be provided to the Put Parties, in accordance the Term Sheet, under the Plan;
	vii. the Propco Commitment contemplated by section 2(a)(i) hereof is not entered into on or before July 29, 2010;
	viii. if the Plan is confirmed, the effective date of the Plan has not occurred on or prior to June 30, 2011; or
	ix. the Chapter 11 Case of Propco shall have been converted to a case under chapter 7 of the Bankruptcy Code or dismissed, or a chapter 11 trustee with plenary powers, a responsible officer, or an examiner with enlarged powers relating to the operation of the businesses of the Debtors (powers beyond those set forth in Sections 1106(a)(3) and (4) of the Bankruptcy Code) shall be appointed in any of the Chapter 11 Cases.

	(b) By FG/Mortgage Lenders
	i. any court of competent jurisdiction or other competent governmental or regulatory authority issues a ruling, determination, or order making illegal or otherwise restricting, preventing or prohibiting the consummation of the restructuring transactions specified in the Plan and the Term Sheet, including an order of the Bankruptcy Court denying confirmation of the Plan, which ruling, determination or order (i) has been in effect for 30 days and (ii) is not subject to stay;
	ii. the Put Parties breach, or any individual Put Party breaches, their obligations under this Agreement;
	iii. the Propco Commitment is terminated in accordance with its terms;
	iv. any condition or term contained in the Term Sheet is not satisfied according to its terms;
	v. the Propco Commitment contemplated by section 2(a)(i) hereof is not entered into on or before July 29, 2010
	vi. if the Plan is confirmed, the effective date of the Plan has not occurred on or prior to June 30, 2011; or
	vii. the Chapter 11 Case of Propco shall have been converted to a case under chapter 7 of the Bankruptcy Code or dismissed, or a chapter 11 trustee with plenary powers, a responsible officer, or an examiner with enlarged powers relating to the operation of the businesses of the Debtors (powers beyond those set forth in Sections 1106(a)(3) and (4) of the Bankruptcy Code) shall be appointed in any of the Chapter 11 Cases.

	(c) Effect of Termination.
	i. the Mortgage Lenders and FG shall have no obligations under this Agreement or the Term Sheet; and
	ii. the Put Parties shall have no obligations under this Agreement or the Term Sheet.

	(a) Binding Obligation; Assignment.
	(b) FG Capacity.
	Nothing in this Agreement shall prevent or limit either of the FG Principals from fulfilling his fiduciary duties to SCI by voting or taking other actions in his capacity as a director or officer of SCI; provided, however, if any such votes or actions result in a breach of any material covenant or provision of this Agreement, then each Party other than the FG Principals shall have the right to terminate this Agreement pursuant to Section 5 above as its sole and exclusive remedy for such breach.
	(c) Fiduciary Obligations of Put Purchasers
	It is understood that representatives of Fidelity Management and Research Company and Serengeti Asset Management, L.P. are on the Official Committee of Unsecured Creditors appointed in the Bankruptcy Cases (the “UCC”) and therefore may, in their capacity as a member of the UCC, have fiduciary duties to the Opco Unsecured Creditors. Nothing in this Agreement shall prohibit or limit the ability of such members of the UCC, in their capacity as such, to act on matters before the UCC in accordance with such fiduciary duties; provided, however, that the existence of such fiduciary duties shall not permit such members to act, in their individual capacities, in a manner that is inconsistent with their obligations in the Term Sheet (or the agreements contemplated hereby).
	(d) Further Assurances.
	(e) Headings.
	(f) Governing Law.
	(g) Specific Performance.
	(h) Complete Agreement, Interpretation and Modification.
	i. Complete Agreement.  This Agreement and the Term Sheet constitute the complete agreement between the Parties with respect to the subject matter hereof and supersede all prior agreements, oral or written, between or among the Parties with respect thereto.
	ii. Interpretation.  This Agreement is the product of negotiation by and among the Parties.  Any Party enforcing or interpreting this Agreement shall interpret it in a neutral manner.  There shall be no presumption concerning whether to interpret this Agreement for or against any Party by reason of that Party having drafted this Agreement, or any portion thereof, or caused it or any portion thereof to be drafted.
	iii. Modification of this Agreement.  This Agreement (including the Term Sheet) may only be modified, altered, amended or supplemented, or otherwise deviated from in accordance with the Term Sheet or otherwise in an agreement in writing signed by each Party hereto.

	(i) Effectiveness. 
	This Agreement shall be immediately effective once each Party hereto has duly executed and delivered a counterpart to this Agreement to each other Party hereto.
	(j) Execution of this Agreement.
	(k) Settlement Discussions.
	(l) Notices.
	i. If to the Mortgage Lenders, to: 
	ii. If to FG or the FG Principals, to: 
	iii. If to the Put Parties, to:
	Dechert LLP1095 Avenue of the AmericasNew York, NY 10036-6797Attn:  Allan S. Brilliant
	Tel:  212-698-3600
	Fax:  212-698-0612
	Any notice given by delivery, mail or courier shall be effective when received.  Any notice given by facsimile or email shall be effective upon oral or machine confirmation of transmission.

	(m) Time of the Essence.
	The Parties agree that time is of the essence with respect to each and every term and provision of this Agreement. 

	(n) Mortgage Lenders Capacity

	Exhibit C - UCC Stipulation.pdf
	(a) cease and desist, and seek appropriate stays of, all litigation activity of any kind or description (including, without limitation, with respect to any and all Going Private Transaction Causes of Action (as defined in the Plan) or any other claims relating to, or arising out of, directly or indirectly, the Going Private Transaction (as defined in the Plan)) and related pleadings (including any pending appeals) involving any Debtor Party or any affiliate thereof, FG, the Propco Lenders, Deutsche Bank Trust Company Americas, Deutsche Bank Securities and J.P. Morgan Securities Inc., J.P. Morgan Chase Bank N.A., Frank J. Fertitta III, Lorenzo J. Fertitta or the lenders under the Prepetition Mezzanine Loans (as such term is defined in the Plan) and to refrain from hereafter engaging in any such litigation activity (including appeals) and/or filing any related pleadings in the Chapter 11 Cases or in any other matter relating, directly or indirectly, thereto (whether such matter is before the Bankruptcy Court or otherwise), including, without limitation, the Standing Motion, the Bidding Procedures Appeal, the Disclosure Statement Objection, and any pleadings or appeals related to the Second Amended MLCA (provided that the Committee may take only those actions necessary in order to preserve or perfect the Second Amended MLCA Appeal, including the filing of the designation of the record on appeal and the statement of the issues to be presented) (collectively, the “Litigation Actions”);
	(b) upon the occurrence of the Effective Date (as defined in the Plan), withdraw each and every Litigation Action with prejudice and file appropriate dismissals for any and all Litigation Action (including, without limitation, with respect to any and all appeal rights the Committee may have been permitted to preserve or perfect pursuant to Section 1(a)); and
	(c) provide a letter for inclusion in the plan solicitation materials (or statement to be included in the Disclosure Statement) from the Committee recommending that all Opco Unsecured Creditors vote to accept the Amended Plan in form and substance reasonably acceptable to the Debtors, FG and the Propco Lenders.
	(a) The Committee may terminate this Agreement by providing two (2) business days advance written notice to the Debtors, the Propco Lenders, FG and the Put Purchasers if the Committee determines that its fiduciary duties require it to act or refrain from acting contrary to its obligations under this Agreement, provided that the failure to obtain class acceptance of one or more classes of Opco Unsecured Creditors shall not be a basis to terminate this Agreement on fiduciary duty or any other grounds.
	(b) The Debtors may terminate this Agreement by providing two (2) business days advance notice to the Committee, the Propco Lenders, FG and the Put Purchasers if the Committee breaches its obligations under this Agreement.  
	(c) Except as provided in Section 3(b) below, this Agreement shall terminate, without notice, if any condition set forth in the Term Sheet is not satisfied in accordance with its terms unless otherwise waived by mutual agreement of the Committee, the Debtors, FG and the Propco Lenders.
	(a) in the event this Agreement is terminated, the Debtors shall modify the Amended Plan (as amended to reflect the Term Sheet) to eliminate all consideration being offered to the Opco Unsecured Creditors as specified in the Term Sheet; and
	(b) this Agreement shall not terminate as a result of the Propco Commitment having been terminated, the failure of the Put Purchasers to satisfy any condition or obligation specified in the Term Sheet relating to the Propco Commitment or the Support Agreement having been terminated, it being understood and agreed that in the event that any of the foregoing events occurs, so long as this Agreement remains in effect and the Debtor Parties have determined not to effect the rights offering (and subject to the satisfaction of the conditions contained in the Term Sheet that do not relate to the Propco Commitment, the Support Agreement or the obligations of the Put Parties), the Amended Plan shall be modified to eliminate the rights offering specified in the Term Sheet but shall continue to provide for distribution of New Propco Holdco Warrants to Opco Unsecured Creditors (on the terms specified in the Term Sheet) and the Committee shall continue to support confirmation of the Amended Plan as so modified, including the settlement of the Going Private Transaction Causes of Action and the releases as currently provided in the Plan.


	Ex 3 - Put Parties Support Agreement - Executed (4831-9555-6615-1)
	Exhibit B - Support Agreement.pdf
	(a) Put Party Obligations.
	As long as this Agreement has not terminated, in addition to the commitments contained throughout this Agreement and the Term Sheet, each Put Party agrees for itself, that it will:
	i. negotiate in good faith with the Mortgage Lenders and FG a mutually acceptable Propco Commitment, on terms and conditions and in form and substance acceptable to the Put Parties, the Debtors, FG and the Mortgage Lenders and pursuant to the terms of the Term Sheet, no later than July 29, 2010;
	ii. refrain from commencing or maintaining litigation activity of any kind or description (including, without limitation, with respect to any and all Going Private Transaction Causes of Action (as defined in the Plan) or any other claims relating to, or arising out of, directly or indirectly, the Going Private Transaction (as defined in the Plan)) and related pleadings (including any pending appeals) involving any Debtor or any affiliate thereof, FG, the Mortgage Lenders, Deutsche Bank Trust Company Americas, Deutsche Bank Securities and J.P. Morgan Securities Inc., J.P. Morgan Chase Bank N.A., Frank J. Fertitta III, Lorenzo J. Fertitta or the lenders under the Prepetition Mezzanine Loans (as such term is defined in the Plan) and to refrain from hereafter engaging in any such litigation activity (including appeals) and/or filing any related pleadings in the Chapter 11 Cases or in any other matter relating, directly or indirectly, thereto (whether such matter is before the Bankruptcy Court or otherwise), except as necessary in respect of an action to enforce the terms of this Agreement (which incorporates the Term Sheet) and the Propco Commitment;
	iii. use commercially reasonable efforts to support approval of the Disclosure Statement and confirmation of the Plan, including, without limitation, the release and settlement of all claims (including, without limitation, with respect to any and all Going Private Transaction Causes of Action (as defined in the Plan) or any other claims relating to, or arising out of, directly or indirectly, the Going Private Transaction (as defined in the Plan)) against the Released Parties (as defined in the Plan) as specified in the Plan;
	iv. (a) use commercially reasonable efforts to support, and will not object to or oppose, approval of the Stalking Horse Bid (and any increase in such bid), the JV Acquisitions (and each other Acquisition) and the consummation of the transactions contemplated thereby and relating thereto, and (b) not solicit or support approval of any bid, offer or similar proposal to the Stalking Horse Bid, the JV Acquisitions (or any other Acquisition), provided this provision shall not apply in respect of any actions that any Put Party may take outside of the Debtors' Chapter 11 Cases with respect to any Acquisition (other than the Stalking Horse Bid and any increase in such bid), where such Put Party is a record or beneficial owner of debt or securities of the selling entity (including without limitation, any actions which Oaktree Capital Management, L.P. and its affiliates (other than OCM Principal Opportunities Fund IV Delaware, L.P. and OCM Opportunities Fund VIIb Delaware, L.P.) may take outside of the Debtors' Chapter 11 Cases with respect to the JV Acquisitions); it being understood that neither Oaktree Capital Management, L.P. nor any of its affiliates, other than the funds and accounts that are signatories hereto (and all alternative investment funds, sub-funds, holding companies and special purpose entities formed for, by, or for the benefit of, such funds and accounts), are “Put Parties” for purposes of this Agreement or are bound by any obligations as Put Parties, and nothing in the foregoing proviso shall infer or be interpreted otherwise;
	v. not object in the Debtors’ Chapter 11 Cases to the transfer of the Transition Assets free and clear of all liens, claims and encumbrances; 
	vi. take all actions reasonably necessary to consummate the transactions described in the Term Sheet as the same is incorporated into and in accordance with the Plan; and
	vii. from and after the date hereof, not directly or indirectly seek, solicit, support or vote in favor of, as applicable, any other plan, sale, proposal or offer of dissolution, winding up, liquidation, reorganization, merger or restructuring of any of the Debtors that could reasonably be expected to prevent, delay or impede solicitation, confirmation or consummation of the Plan or any document filed with the Bankruptcy Court in furtherance of soliciting or confirming the Plan or consummating the transactions contemplated thereby.


	(b) FG/Mortgage Lender Obligations.
	As long as this Agreement has not terminated, in addition to the commitments contained throughout this Agreement and the Term Sheet, the Mortgage Lenders, FG and the FG Principals agree that they will:
	i. support modification of the Plan and Disclosure Statement to incorporate the terms of the Term Sheet, and to provide copies of the same to the Put Parties in advance of filing with the Bankruptcy Court, and use their respective best efforts to obtain confirmation of the Plan as amended;
	ii. not support any further amendment or modification of the Plan as modified to incorporate the terms of the Term Sheet in a manner materially adverse to the consideration and treatment proposed to be provided to the Put Parties other than in accordance the Term Sheet; 
	iii. not take any action to hinder or delay prosecution of the Plan or implementation of the transactions contemplated thereunder or under the Term Sheet; and
	iv. take all actions reasonably necessary to consummate the transactions described in the Term Sheet as the same is incorporated into and in accordance with the Plan.


	(c) Transfers of Claims.
	Each Put Party may sell, assign, transfer, hypothecate or otherwise dispose of, directly or indirectly (each such sale, assignment, transfer, hypothecation or other disposition, a “Transfer”), all or any portion of its Relevant Claims (as defined below), if any, or any right related thereto, including any voting rights associated with such Relevant Claims; provided that, the transferee thereof (i) agrees in writing, prior to such Transfer, to assume the rights and obligations of the Party making such Transfer under this Agreement and (ii) promptly delivers such writing to each other Party to this Agreement (each such transferee becoming, upon the Transfer, a Party hereunder).  Any sale, transfer or assignment of a Relevant Claim that does not comply with the procedure set forth in the first sentence of this Subsection 2(c) shall be deemed void ab initio.

	(d) Representations of the Put Parties.
	i. it is the owner, affiliate and/or the trustee, investment advisor or manager for the owner of all claims each Put Party and its affiliates hold against the Debtors (collectively, the “Relevant Claims”);
	ii. none of the Put Parties nor any of their affiliates have made any prior assignment, sale, participation, grant, conveyance, or other transfer of, and has not entered into any other agreement to assign, sell, participate, grant, or otherwise transfer, in whole or any part, any portion of its right, title or interest in the Relevant Claims.

	(a) Enforceability.
	(b) Power and Authority.
	(c) Authorization.
	(d) No Conflicts.
	This Agreement and the Plan and the transactions contemplated herein and therein are the product of negotiations between the Parties and their respective representatives.  This Agreement is not and shall not be deemed to be a solicitation for votes in favor of any chapter 11 plan or for consent to the Plan in contravention of applicable non-bankruptcy law or section 1125(b) of the Bankruptcy Code.  Notwithstanding anything to the contrary contained herein, the acceptance of any Party shall not be solicited until, and any obligation to support confirmation of the Plan is expressly conditioned on, the receipt by such Party of the Plan and a copy of the Disclosure Statement that shall have previously been approved by the Bankruptcy Court, after notice and a hearing, as containing adequate information as required by section 1125 of the Bankruptcy Code.  Notwithstanding the foregoing provisions, nothing in this Agreement shall require any Party to take any action prohibited by the Bankruptcy Code, the Securities Act of 1933 (as amended), the Securities Exchange Act of 1934 (as amended), any rule or regulations promulgated thereunder, or by any other applicable law or regulation or by an order or direction of any court or any state or federal governmental authority.

	(a) By the Put Parties.
	i. any court of competent jurisdiction or other competent governmental or regulatory authority issues a ruling, determination, or order making illegal or otherwise restricting, preventing or prohibiting the consummation of the restructuring transactions specified in the Plan and the Term Sheet, including an order of the Bankruptcy Court denying confirmation of the Plan, which ruling, determination or order (i) has been in effect for 30 days and (ii) is not subject to stay;
	ii. the Plan as modified is not consistent in all material respects with the terms of the Term Sheet, provided that any Put Party that desires to terminate this Agreement under this clause (ii) must provide a Put Party Notice no later than two (2) business days after such Put Party’s receipt of the Plan as so modified and such termination shall only be effective upon the expiration of the Put Party Notice Period;  
	iii. any of the FG Parties, or any of the Mortgage Lenders, breaches its obligations under this Agreement;
	iv. the Propco Commitment is terminated in accordance with its terms;
	v. any condition or term contained in the Term Sheet is not satisfied according to its terms;
	vi. the Plan is modified in a manner, or the Bankruptcy Court enters a Confirmation Order (as defined in the Plan), that is materially adverse to the consideration and treatment proposed to be provided to the Put Parties, in accordance the Term Sheet, under the Plan;
	vii. the Propco Commitment contemplated by section 2(a)(i) hereof is not entered into on or before July 29, 2010;
	viii. if the Plan is confirmed, the effective date of the Plan has not occurred on or prior to June 30, 2011; or
	ix. the Chapter 11 Case of Propco shall have been converted to a case under chapter 7 of the Bankruptcy Code or dismissed, or a chapter 11 trustee with plenary powers, a responsible officer, or an examiner with enlarged powers relating to the operation of the businesses of the Debtors (powers beyond those set forth in Sections 1106(a)(3) and (4) of the Bankruptcy Code) shall be appointed in any of the Chapter 11 Cases.

	(b) By FG/Mortgage Lenders
	i. any court of competent jurisdiction or other competent governmental or regulatory authority issues a ruling, determination, or order making illegal or otherwise restricting, preventing or prohibiting the consummation of the restructuring transactions specified in the Plan and the Term Sheet, including an order of the Bankruptcy Court denying confirmation of the Plan, which ruling, determination or order (i) has been in effect for 30 days and (ii) is not subject to stay;
	ii. the Put Parties breach, or any individual Put Party breaches, their obligations under this Agreement;
	iii. the Propco Commitment is terminated in accordance with its terms;
	iv. any condition or term contained in the Term Sheet is not satisfied according to its terms;
	v. the Propco Commitment contemplated by section 2(a)(i) hereof is not entered into on or before July 29, 2010
	vi. if the Plan is confirmed, the effective date of the Plan has not occurred on or prior to June 30, 2011; or
	vii. the Chapter 11 Case of Propco shall have been converted to a case under chapter 7 of the Bankruptcy Code or dismissed, or a chapter 11 trustee with plenary powers, a responsible officer, or an examiner with enlarged powers relating to the operation of the businesses of the Debtors (powers beyond those set forth in Sections 1106(a)(3) and (4) of the Bankruptcy Code) shall be appointed in any of the Chapter 11 Cases.

	(c) Effect of Termination.
	i. the Mortgage Lenders and FG shall have no obligations under this Agreement or the Term Sheet; and
	ii. the Put Parties shall have no obligations under this Agreement or the Term Sheet.

	(a) Binding Obligation; Assignment.
	(b) FG Capacity.
	Nothing in this Agreement shall prevent or limit either of the FG Principals from fulfilling his fiduciary duties to SCI by voting or taking other actions in his capacity as a director or officer of SCI; provided, however, if any such votes or actions result in a breach of any material covenant or provision of this Agreement, then each Party other than the FG Principals shall have the right to terminate this Agreement pursuant to Section 5 above as its sole and exclusive remedy for such breach.
	(c) Fiduciary Obligations of Put Purchasers
	It is understood that representatives of Fidelity Management and Research Company and Serengeti Asset Management, L.P. are on the Official Committee of Unsecured Creditors appointed in the Bankruptcy Cases (the “UCC”) and therefore may, in their capacity as a member of the UCC, have fiduciary duties to the Opco Unsecured Creditors. Nothing in this Agreement shall prohibit or limit the ability of such members of the UCC, in their capacity as such, to act on matters before the UCC in accordance with such fiduciary duties; provided, however, that the existence of such fiduciary duties shall not permit such members to act, in their individual capacities, in a manner that is inconsistent with their obligations in the Term Sheet (or the agreements contemplated hereby).
	(d) Further Assurances.
	(e) Headings.
	(f) Governing Law.
	(g) Specific Performance.
	(h) Complete Agreement, Interpretation and Modification.
	i. Complete Agreement.  This Agreement and the Term Sheet constitute the complete agreement between the Parties with respect to the subject matter hereof and supersede all prior agreements, oral or written, between or among the Parties with respect thereto.
	ii. Interpretation.  This Agreement is the product of negotiation by and among the Parties.  Any Party enforcing or interpreting this Agreement shall interpret it in a neutral manner.  There shall be no presumption concerning whether to interpret this Agreement for or against any Party by reason of that Party having drafted this Agreement, or any portion thereof, or caused it or any portion thereof to be drafted.
	iii. Modification of this Agreement.  This Agreement (including the Term Sheet) may only be modified, altered, amended or supplemented, or otherwise deviated from in accordance with the Term Sheet or otherwise in an agreement in writing signed by each Party hereto.

	(i) Effectiveness. 
	This Agreement shall be immediately effective once each Party hereto has duly executed and delivered a counterpart to this Agreement to each other Party hereto.
	(j) Execution of this Agreement.
	(k) Settlement Discussions.
	(l) Notices.
	i. If to the Mortgage Lenders, to: 
	ii. If to FG or the FG Principals, to: 
	iii. If to the Put Parties, to:
	Dechert LLP1095 Avenue of the AmericasNew York, NY 10036-6797Attn:  Allan S. Brilliant
	Tel:  212-698-3600
	Fax:  212-698-0612
	Any notice given by delivery, mail or courier shall be effective when received.  Any notice given by facsimile or email shall be effective upon oral or machine confirmation of transmission.

	(m) Time of the Essence.
	The Parties agree that time is of the essence with respect to each and every term and provision of this Agreement. 

	(n) Mortgage Lenders Capacity

	Exhibit C - UCC Stipulation.pdf
	(a) cease and desist, and seek appropriate stays of, all litigation activity of any kind or description (including, without limitation, with respect to any and all Going Private Transaction Causes of Action (as defined in the Plan) or any other claims relating to, or arising out of, directly or indirectly, the Going Private Transaction (as defined in the Plan)) and related pleadings (including any pending appeals) involving any Debtor Party or any affiliate thereof, FG, the Propco Lenders, Deutsche Bank Trust Company Americas, Deutsche Bank Securities and J.P. Morgan Securities Inc., J.P. Morgan Chase Bank N.A., Frank J. Fertitta III, Lorenzo J. Fertitta or the lenders under the Prepetition Mezzanine Loans (as such term is defined in the Plan) and to refrain from hereafter engaging in any such litigation activity (including appeals) and/or filing any related pleadings in the Chapter 11 Cases or in any other matter relating, directly or indirectly, thereto (whether such matter is before the Bankruptcy Court or otherwise), including, without limitation, the Standing Motion, the Bidding Procedures Appeal, the Disclosure Statement Objection, and any pleadings or appeals related to the Second Amended MLCA (provided that the Committee may take only those actions necessary in order to preserve or perfect the Second Amended MLCA Appeal, including the filing of the designation of the record on appeal and the statement of the issues to be presented) (collectively, the “Litigation Actions”);
	(b) upon the occurrence of the Effective Date (as defined in the Plan), withdraw each and every Litigation Action with prejudice and file appropriate dismissals for any and all Litigation Action (including, without limitation, with respect to any and all appeal rights the Committee may have been permitted to preserve or perfect pursuant to Section 1(a)); and
	(c) provide a letter for inclusion in the plan solicitation materials (or statement to be included in the Disclosure Statement) from the Committee recommending that all Opco Unsecured Creditors vote to accept the Amended Plan in form and substance reasonably acceptable to the Debtors, FG and the Propco Lenders.
	(a) The Committee may terminate this Agreement by providing two (2) business days advance written notice to the Debtors, the Propco Lenders, FG and the Put Purchasers if the Committee determines that its fiduciary duties require it to act or refrain from acting contrary to its obligations under this Agreement, provided that the failure to obtain class acceptance of one or more classes of Opco Unsecured Creditors shall not be a basis to terminate this Agreement on fiduciary duty or any other grounds.
	(b) The Debtors may terminate this Agreement by providing two (2) business days advance notice to the Committee, the Propco Lenders, FG and the Put Purchasers if the Committee breaches its obligations under this Agreement.  
	(c) Except as provided in Section 3(b) below, this Agreement shall terminate, without notice, if any condition set forth in the Term Sheet is not satisfied in accordance with its terms unless otherwise waived by mutual agreement of the Committee, the Debtors, FG and the Propco Lenders.
	(a) in the event this Agreement is terminated, the Debtors shall modify the Amended Plan (as amended to reflect the Term Sheet) to eliminate all consideration being offered to the Opco Unsecured Creditors as specified in the Term Sheet; and
	(b) this Agreement shall not terminate as a result of the Propco Commitment having been terminated, the failure of the Put Purchasers to satisfy any condition or obligation specified in the Term Sheet relating to the Propco Commitment or the Support Agreement having been terminated, it being understood and agreed that in the event that any of the foregoing events occurs, so long as this Agreement remains in effect and the Debtor Parties have determined not to effect the rights offering (and subject to the satisfaction of the conditions contained in the Term Sheet that do not relate to the Propco Commitment, the Support Agreement or the obligations of the Put Parties), the Amended Plan shall be modified to eliminate the rights offering specified in the Term Sheet but shall continue to provide for distribution of New Propco Holdco Warrants to Opco Unsecured Creditors (on the terms specified in the Term Sheet) and the Committee shall continue to support confirmation of the Amended Plan as so modified, including the settlement of the Going Private Transaction Causes of Action and the releases as currently provided in the Plan.




