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THIS PROPOSED DISCLOSURE STATEMENT HAS NOT BEEN APPROVED
BY THE UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF
NEVADA UNDER SECTION 1125(b) OF THE BANKRUPTCY CODE FOR USE
IN THE SOLICITATION OF ACCEPTANCES OF THE PLAN DESCRIBED
HEREIN. ACCORDINGLY, THE FILING AND DISTRIBUTION OF THIS
PROPOSED DISCLOSURE STATEMENT IS NOT INTENDED, AND SHOULD
NOT BE CONSTRUED, AS A SOLICITATION OF ACCEPTANCES OF SUCH
PLAN. THE INFORMATION CONTAINED HEREIN SHOULD NOT BE
RELIED UPON FOR ANY PURPOSE UNLESS AND UNTIL A
DETERMINATION HAS BEEN MADE BY THE BANKRUPTCY COURT THAT
THIS DISCLOSURE STATEMENT CONTAINS “ADEQUATE INFORMATION”
WITHIN THE MEANING OF SECTION 1125(a) OF THE BANKRUPTCY
CODE.

Legend to be removed upon entry of Disclosure Statement Order by the Clerk of the Bankruptcy Court.
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PURSUANT TO BANKRUPTCY CODE SECTION 1128, A CONFIRMATION HEARING
WILL BE HELD WITH RESPECT TO THE JOINT CHAPTER 11 PLAN OF REORGANIZATION FOR
STATION CASINOS, INC. AND ITS AFFILIATED DEBTORS (THE “PLAN”) ON AUGUST 27, 2010, AT
10:00 A.M. (PREVAILING PACIFIC TIME) AND, IF NECESSARY, CONTINUING ON AUGUST 30, 2010
AT 10:00 A.M. (PREVAILING PACIFIC TIME), BEFORE THE HONORABLE GREGG W. ZIVE, IN
THE UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF NEVADA, 300 BOOTH
STREET, RENO, NEVADA 89509 (THE “CONFIRMATION HEARING”). OBJECTIONS, IF ANY, TO
CONFIRMATION OF THE PLAN MUST BE FILED AND SERVED ON OR BEFORE | 1, 2010
AT 4:00 P.M. (PREVAILING PACIFIC TIME). THE CONFIRMATION HEARING MAY BE
ADJOURNED FROM TIME TO TIME WITHOUT FURTHER NOTICE EXCEPT FOR AN
ANNOUNCEMENT MADE AT THE CONFIRMATION HEARING OR AT ANY SUBSEQUENT
ADJOURNED DATE OF THE CONFIRMATION HEARING.

THIS DISCLOSURE STATEMENT (THE “DISCLOSURE STATEMENT”) IS BEING
DISTRIBUTED FOR THE PURPOSE OF SOLICITING ACCEPTANCES OF THE PLAN FROM THE
PARTIES ENTITLED TO VOTE ON THE PLAN. THE DEBTORS INTEND TO SEEK TO CONFIRM
THE PLAN AND TO CAUSE THE EFFECTIVE DATE OF THE PLAN TO OCCUR AS PROMPTLY
AFTER CONFIRMATION OF THE PLAN AS POSSIBLE, SUBJECT TO OBTAINING ANY
NECESSARY GAMING REGULATORY APPROVALS AND TAX PLANNING CONSIDERATIONS.
HOWEVER, THERE CAN BE NO ASSURANCE AS TO WHETHER OR WHEN THE CONFIRMATION
OR THE EFFECTIVE DATE OF THE PLAN ACTUALLY WILL OCCUR.

THE PLAN CONTEMPLATES THE SALE OF THE NEW OPCO ACQUIRED ASSETS
PURSUANT TO THE SUCCESSFUL BID THAT EMERGES FROM THE OPCO AUCTION. THE
SUCCESSFUL BID MAY DIFFER IN A VARIETY OF RESPECTS FROM THE STALKING HORSE BID.
TO THE EXTENT THE STALKING HORSE BID IS NOT THE SUCCESSFUL BID AND THE
SUCCESSFUL BID VARIES IN TERMS OR STRUCTURE FROM THE STALKING HORSE BID, THE
DEBTORS RESERVE THE RIGHT TO AMEND THE PLAN TO REFLECT THOSE VARIATIONS AS
APPROPRIATE AND TO PROVIDE SUCH SUPPLEMENTAL DISCLOSURE OF THOSE
AMENDMENTS AS THE BANKRUPTCY COURT MAY REQUIRE.

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED IN ACCORDANCE WITH
BANKRUPTCY CODE SECTION 1125 AND BANKRUPTCY RULE 3016(b) AND NOT NECESSARILY
IN ACCORDANCE WITH FEDERAL OR STATE SECURITIES LAWS OR OTHER NONBANKRUPTCY
LAW. THIS DISCLOSURE STATEMENT HAS BEEN NEITHER REVIEWED NOR APPROVED BY
THE U.S. SECURITIES AND EXCHANGE COMMISSION (THE “SEC”), NOR HAS THE SEC PASSED
UPON THE ACCURACY OR ADEQUACY OF THE STATEMENTS CONTAINED HEREIN. THE
INFORMATION IN THIS DISCLOSURE STATEMENT MAY NOT BE RELIED UPON FOR ANY
PURPOSE OTHER THAN TO DETERMINE HOW TO VOTE ON THE PLAN. NO SOLICITATION OF
VOTES TO ACCEPT THE PLAN MAY BE MADE EXCEPT PURSUANT TO SECTION 1125 OF THE
BANKRUPTCY CODE.

A COPY OF THE PLAN IS ATTACHED AS EXHIBIT A HERETO. ALL HOLDERS OF
CLAIMS AGAINST OR EQUITY INTERESTS IN ANY OF THE DEBTORS THAT ARE ENTITLED TO
VOTE ON THE PLAN ARE ADVISED AND ENCOURAGED TO READ THIS DISCLOSURE
STATEMENT AND THE PLAN IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT
THE PLAN. UNLESS OTHERWISE SPECIFIED HEREIN, THE STATEMENTS CONTAINED IN THIS
DISCLOSURE STATEMENT ARE MADE ONLY AS OF THE DATE HEREOF, AND THERE CAN BE
NO ASSURANCE THAT THE STATEMENTS CONTAINED IN THIS DISCLOSURE
STATEMENT WILL BE CORRECT AT ANY LATER DATE. IN THE EVENT OF ANY CONFLICT
BETWEEN THIS DISCLOSURE STATEMENT AND THE TERMS OF THE PLAN, THE TERMS OF
THE PLAN SHALL GOVERN.

AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS AND OTHER
ACTIONS OR THREATENED ACTIONS, THIS DISCLOSURE STATEMENT WILL NOT CONSTITUTE
OR BE CONSTRUED AS AN ADMISSION OF ANY FACT OR LIABILITY, OR AS A STIPULATION OR
WAIVER, BUT RATHER AS A STATEMENT MADE IN SETTLEMENT NEGOTIATIONS. THIS
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DISCLOSURE STATEMENT WILL NOT BE ADMISSIBLE IN ANY BANKRUPTCY OR
NONBANKRUPTCY PROCEEDING INVOLVING THE DEBTORS OR ANY OTHER PARTY (OTHER
THAN IN CONNECTION WITH APPROVAL OF THIS DISCLOSURE STATEMENT OR
CONFIRMATION OF THE PLAN), NOR WILL IT BE CONSTRUED TO BE CONCLUSIVE ADVICE ON
THE TAX, SECURITIES, OR OTHER LEGAL EFFECTS OF THE PLAN AS TO HOLDERS OF CLAIMS
AGAINST OR EQUITY INTERESTS IN THE DEBTORS. YOU ARE ADVISED TO OBTAIN
INDEPENDENT EXPERT ADVICE ON SUCH SUBJECTS.

THE OFFER OF NEW DEBT INSTRUMENTS OR EQUITY SECURITIES TO
HOLDERS OF CERTAIN CLASSES OF CLAIMS HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933 (AS AMENDED, THE “SECURITIES ACT”) OR SIMILAR STATE
SECURITIES OR “BLUE SKY” LAWS. THE OFFERS AND ISSUANCES ARE BEING MADE IN
RELIANCE ON THE EXEMPTION FROM REGISTRATION SPECIFIED IN SECTION 1145 OF THE
BANKRUPTCY CODE OR OTHER EXEMPTIONS FROM REGISTRATION UNDER THE SECURITIES
ACT. NONE OF THE NEW DEBT INSTRUMENTS OR EQUITY SECURITIES TO BE ISSUED UNDER
OR IN CONNECTION WITH THE PLAN OR UPON EXERCISE OF ANY WARRANTS OR OPTIONS
CONTEMPLATED BY THE PLAN HAS BEEN APPROVED OR DISAPPROVED BY THE SEC OR BY
ANY STATE SECURITIES COMMISSION OR SIMILAR PUBLIC, GOVERNMENTAL, OR
REGULATORY AUTHORITY, AND NEITHER THE SEC NOR ANY SUCH STATE AUTHORITY HAS
PASSED UPON THE ACCURACY OR ADEQUACY OF THE INFORMATION CONTAINED IN THIS
DISCLOSURE STATEMENT OR UPON THE MERITS OF THE PLAN. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE. NOTHING HEREIN SHALL BE DEEMED AN
ACKNOWLEDGEMENT THAT DEBT INSTRUMENTS OFFERED OR ISSUED PURSUANT TO THE
PLAN ARE SUBJECT TO THE SECURITIES ACT OR SIMILAR STATE OR "BLUE SKY" LAWS.

SAFE HARBOR STATEMENT UNDER THE PRIVATE SECURITIES LITIGATION
REFORM ACT OF 1995: ALL FORWARD-LOOKING STATEMENTS CONTAINED HEREIN OR
OTHERWISE MADE BY THE DEBTORS INVOLVE MATERIAL RISKS AND UNCERTAINTIES AND
ARE SUBJECT TO CHANGE BASED ON NUMEROUS FACTORS, INCLUDING FACTORS THAT ARE
BEYOND THE DEBTORS’ CONTROL. ACCORDINGLY, THE DEBTORS’ FUTURE PERFORMANCE
AND FINANCIAL RESULTS MAY DIFFER MATERIALLY FROM THOSE EXPRESSED OR IMPLIED
IN ANY SUCH FORWARD-LOOKING STATEMENTS. SUCH FACTORS INCLUDE, BUT ARE NOT
LIMITED TO, THOSE DESCRIBED IN THIS DISCLOSURE STATEMENT. THE DEBTORS DO NOT
UNDERTAKE TO PUBLICLY UPDATE OR REVISE FORWARD-LOOKING STATEMENTS EVEN IF
EXPERIENCE OR FUTURE CHANGES MAKE IT CLEAR THAT ANY PROJECTED RESULTS
EXPRESSED OR IMPLIED THEREIN WILL NOT BE REALIZED.

THIS DISCLOSURE STATEMENT CONTAINS, AMONG OTHER THINGS,
SUMMARIES OF THE PLAN, CERTAIN STATUTORY PROVISIONS, CERTAIN EVENTS IN THE
DEBTORS’ CHAPTER 11 CASES AND CERTAIN DOCUMENTS RELATED TO THE PLAN THAT ARE
ATTACHED HERETO OR HAVE BEEN OR WILL BE SEPARATELY FILED WITH THE
BANKRUPTCY COURT. ALTHOUGH THE DEBTORS BELIEVE THAT THESE SUMMARIES ARE
FAIR AND ACCURATE, THESE SUMMARIES ARE QUALIFIED IN THEIR ENTIRETY TO THE
EXTENT THAT THE SUMMARIES DO NOT SET FORTH THE ENTIRE TEXT OF SUCH
DOCUMENTS OR STATUTORY PROVISIONS OR EVERY DETAIL OF SUCH EVENTS. IN THE
EVENT OF ANY CONFLICT, INCONSISTENCY OR DISCREPANCY BETWEEN A DESCRIPTION OF
THIS DISCLOSURE STATEMENT AND THE TERMS AND PROVISIONS OF THE PLAN OR ANY
OTHER SUCH DOCUMENTS, THE PLAN OR SUCH OTHER DOCUMENTS WILL GOVERN AND
CONTROL FOR ALL PURPOSES. EXCEPT WHERE OTHERWISE SPECIFICALLY NOTED,
FACTUAL INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT HAS BEEN
PROVIDED BY THE DEBTORS’ MANAGEMENT. SUBJECT TO THE TERMS OF ANY DEFINITIVE
DOCUMENTATION TO BE EXECUTED IN CONNECTION WITH THE PLAN, THE DEBTORS DO
NOT REPRESENT OR WARRANT THAT THE INFORMATION CONTAINED HEREIN OR
ATTACHED HERETO IS WITHOUT ANY MATERIAL INACCURACY OR OMISSION.
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HOLDERS OF CLAIMS AND EQUITY INTERESTS ENTITLED TO VOTE TO ACCEPT
OR REJECT THE PLAN MUST RELY ON THEIR OWN EVALUATION OF THE DEBTORS AND
THEIR OWN ANALYSES OF THE TERMS OF THE PLAN IN DECIDING WHETHER TO VOTE TO
ACCEPT OR REJECT THE PLAN. IMPORTANTLY, PRIOR TO DECIDING WHETHER AND HOW
TO VOTE ON THE PLAN, EACH HOLDER OF A CLAIM OR AN EQUITY INTEREST IN A VOTING
CLASS SHOULD REVIEW THE PLAN IN ITS ENTIRETY AND CONSIDER CAREFULLY ALL OF
THE INFORMATION IN THIS DISCLOSURE STATEMENT AND ANY EXHIBITS HERETO,
INCLUDING THE RISK FACTORS DESCRIBED IN GREATER DETAIL IN SECTION VIIIL.A HEREIN,
“RISK FACTORS — CERTAIN BANKRUPTCY CONSIDERATIONS.”

EXCEPT AS OTHERWISE SPECIFICALLY NOTED, THE FINANCIAL
INFORMATION CONTAINED HEREIN HAS NOT BEEN AUDITED BY A CERTIFIED PUBLIC
ACCOUNTANT AND HAS NOT NECESSARILY BEEN PREPARED IN ACCORDANCE WITH
GENERALLY ACCEPTED ACCOUNTING PRINCIPLES. [The Debtors must state the accounting and
valuation methods used to produce financial information in the Disclosure Statement.]

IRS CIRCULAR 230 NOTICE: TO ENSURE COMPLIANCE WITH IRS CIRCULAR
230, HOLDERS OF CLAIMS AND INTERESTS ARE HEREBY NOTIFIED THAT: (A)ANY
DISCUSSION OF FEDERAL TAX ISSUES CONTAINED OR REFERRED TO IN THIS DISCLOSURE
STATEMENT IS NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, BY
HOLDERS OF CLAIMS OR INTERESTS FOR PURPOSES OF AVOIDING PENALTIES THAT MAY BE
IMPOSED ON THEM UNDER THE INTERNAL REVENUE CODE; (B) SUCH DISCUSSION IS
WRITTEN IN CONNECTION WITH THE PROMOTION OR MARKETING BY THE DEBTORS OF
THE TRANSACTIONS OR MATTERS ADDRESSED HEREIN; AND (C) HOLDERS OF CLAIMS AND
INTERESTS SHOULD SEEK ADVICE BASED ON THEIR PARTICULAR CIRCUMSTANCES FROM
AN INDEPENDENT TAX ADVISOR.
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I INTRODUCTION
A. The Plan, Generally.

Station Casinos, Inc. (“SCI”), FCP Propco, LLC (“Prepco”) and certain of their subsidiaries and
affiliates, as debtors and debtors in possession (each, a “Debtor,” and, collectively, the “Debtors”), submit this
disclosure statement (the “Disclosure Statement”) pursuant to section 1125 of title 11 of the United States Code
(the “Bankruptcy Code”) to holders of Claims against and Equity Interests in the Debtors in connection with:
(1) the solicitation of acceptances of the Joint Chapter 11 Plan of Reorganization for Station Casinos, Inc. And Its
Affiliated Debtors, dated June 15, 2010, as the same may be amended (the “Plan”), filed with the United States
Bankruptcy Court for the District of Nevada (the “Bankruptcy Court”); and (ii) the hearing to consider
confirmation of the Plan (the “Confirmation Hearing”), scheduled for August 27 and 30, 2010 at 10:00 a.m.
(prevailing Pacific time). Unless otherwise defined herein, all capitalized terms contained in this Disclosure
Statement shall have the meanings ascribed to them in the Plan. Headings are for convenience of reference
and will not affect the meaning or interpretation of the Disclosure Statement.

This solicitation is being conducted at this time in order to obtain sufficient votes to enable the
Plan to be confirmed by the Bankruptcy Court.

The Plan sets forth how the Debtors' assets and operations will be reorganized and how Claims
against and Equity Interests in the Debtors will be treated if the Plan is confirmed by the Bankruptcy Court and is
thereafter consummated. This Disclosure Statement describes certain aspects of the Plan and how it will be
implemented if confirmed, the Debtors’ business operations, significant events leading to and occurring during the
Chapter 11 Cases, and related matters. FOR A COMPLETE UNDERSTANDING OF THE PLAN, YOU
SHOULD READ THIS DISCLOSURE STATEMENT, THE PLAN, THE PLAN SUPPLEMENT AND ALL
RELATED EXHIBITS AND SCHEDULES IN THEIR ENTIRETY.

Attached as Schedules and Exhibits to this Disclosure Statement are copies of the following

documents:
° Schedule I List of Debtors
. Schedule I1 List of Non-Debtor Affiliates
. Exhibit A The Plan
° Exhibit B Schematic of Restructuring Transactions
. Exhibit C Liquidation Analysis
° Exhibit D Projected Financial Information

THE DEBTORS BELIEVE THAT THE PLAN COMPLIES WITH ALL PROVISIONS OF THE
BANKRUPTCY CODE AND WILL ENABLE THEM TO RESTRUCTURE OR OTHERWISE SATISFY THEIR
DEBT SUCCESSFULLY AND ACCOMPLISH THE OBJECTIVES OF CHAPTER 11. THE DEBTORS
THEREFORE BELIEVE THAT ACCEPTANCE OF THE PLAN IS IN THE BEST INTERESTS OF THE
DEBTORS, THE DEBTORS’ ESTATES AND THEIR RESPECTIVE CREDITORS.

B. Support For The Plan From The Propco Creditors.

The Plan has the support of creditors holding substantially all the Claims against Propco
and the Mezzco Debtors (as defined in the Plan). Those creditors include: (i) the Mortgage Lenders to
Propco, who collectively are owed approximately $1.8 billion in principal amount; (ii) the lenders to each of
the Mezzco Debtors (the “Mezzco Lenders”), who collectively are owed approximately $675 million in
principal amount from their respective borrowers; and (iii) Propco’s Swap Counterparty, which holds an
unsecured Claim against Propco of approximately $144 million, which constitutes the only third party
unsecured claim against Propco.
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As described below, the Plan also has the support of the Consenting Opco Lenders, who in
the aggregate hold approximately 60% in dollar amount of the Claims arising under the Prepetition Opco
Credit Agreement, and the Holder of all of the Claims under the Prepetition Opco Swap Agreement.

Propco’s obligations to the Mortgage Lenders are secured by Red Rock, Palace Station, Boulder
Station, and Sunset Station (each as defined below) and certain related assets (collectively, the “Propco
Properties”). Under the Plan, the Propco Properties will be transferred to New Propco or one or more of its
Subsidiaries as the Mortgage Lenders' designee in satisfaction of the Mortgage Lenders’ existing secured claims
against Propco. New Propco will be an entity newly formed by the Mortgage Lenders to own and operate the
Propco Properties upon consummation of the Plan. Under and subject to the terms of the Second Amended MLCA
or the Stalking Horse APA, New Propco will also acquire certain additional assets from Propco (the “New Propco
Transferred Assets”), and from SCI and certain of its affiliates (the “New Propco Purchased Assets” and the
“Landco Assets”). The Debtors have not subjected the New Propco Purchased Assets to a formal valuation
or a market test and therefore the fair market value of the New Propco Assets is unknown.

The Debtors are advised that, in conjunction with these transfers to New Propco under the Plan:

e the Mortgage Lenders have agreed to sell 50% of the equity in New Propco to an affiliate of Fertitta
Gaming, LLC, a newly-formed entity owned by Frank Fertitta III and Lorenzo Fertitta (“EG”), for $85.6
million in cash (with a portion of that interest to be subsequently sold to an affiliate of Colony Capital,
LLC, subject to the parties reaching agreement on the terms of any such sale);

e New Propco will enter into a new $1.6 billion credit facility with the Mortgage Lenders;

e New Propco will enter into a long-term management agreement with FG, whereby FG will operate the
Propco Properties and provide comprehensive management services to New Propco in connection
therewith; and

e the Mortgage Lenders have agreed to: (a) assign certain equity interests in New Propco to the Mezzco
Lenders; and (b) assign $7.9 million of their cash recovery from Propco to Propco’s Swap Counterparty.

The Debtors are further advised that the Mortgage Lenders, the Mezzco Lenders, the Swap
Counterparty, FG and the Fertittas have entered into agreements (the “Propco Lender Support Agreements”) [this
term must be consolidated with the definition of the term “PropCo PSA” in q II1.J or clarification must be
provided as to contents of each referenced agreement| outlining the terms and conditions of their agreement to
support the Plan and the various transactions relating to the ownership and operation of New Propco upon
consummation of the Plan. None of the Debtors are parties to those Propco Lender Support Agreements, but the
Debtors have reviewed the Propco Lender Support Agreements and believe that the Plan is (and as amended as
described below will be) consistent with the Propco Lender Support Agreements.

C. Support For The Plan From The Prepetition Opco Secured Lender Steering Committee.

The obligations of SCI and various subsidiaries under the Prepetition Opco Credit Agreement are
secured by substantially all of the assets of SCI and those subsidiaries. The Plan contemplates that SCI and certain
of its subsidiaries (collectively, the “Opco Group Sellers”) will conduct an orderly sale process for substantially all
of their assets (other than those assets that will be sold or transferred to Propco or New Propco and certain other
Excluded Assets) (collectively, the “New Opco Acquired Assets”) on a going concern basis, under the supervision
of the Bankruptcy Court and in a manner designed to procure the highest and best transaction available (the “Sale
Process”). The procedures and deadlines governing the Sale Process have been approved by the Bankruptcy Court
in its “Order Establishing Bidding Procedures And Deadlines Relating To Sale Process For Substantially All of The
Assets Of Station Casinos Inc. And Certain ‘Opco’ Subsidiaries” entered by the Bankruptcy Court on June 4, 2010
[Docket No. 1563] (the “Bid Procedures Order”).

As authorized under the Bid Procedures Order, the Opco Group Sellers have accepted (subject to
all requirements of the Sale Process) an offer from, and entered into an asset purchase agreement with, FG Opco

Acquisitions LLC (the “Stalking Horse Bid,” the “Stalking Horse APA,” and the “Stalking Horse Bidder”,
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respectively). The Stalking Horse Bidder is an entity owned in whole or in part by FG and the Mortgage Lenders.
The purchase price to be paid under the Stalking Horse APA is approximately $772 million, consisting of the
following:

(1) an amount in cash equal to $317 million, plus the Gun Lake Reimbursement' proceeds in excess
of $20 million, less the Excess AMT Amount, if any, less the Super Priority Principal Amount if
the Stalking Horse Bidder has made the Super Priority Notes Election pursuant to the terms of the
Stalking Horse APA;

2) $430 million in aggregate principal amount of term loans less the Gun Lake Reimbursement
proceeds in excess of $20 million, which term loans shall be subject to the terms of the New Opco
Credit Agreement; provided that notwithstanding anything herein to the contrary, letters of credit
issued and that remain undrawn under the Prepetition Opco Credit Agreement shall be replaced or
backstopped by letters of credit issued under the New Opco Credit Agreement;

3) $25 million in aggregate principal amount of term loans, which shall be subject to the terms of the
New Opco PIK Credit Agreement; and

4) If the Stalking Horse has made the Super Priority Notes Election pursuant to the terms of the
Stalking Horse APA, then Deutsche Bank Trust Company Americas and JP Morgan Chase Bank,
N.A., in their capacities as Prepetition Opco Secured Lenders, have consented to receive, and shall
receive on the Effective Date, the Super Priority Notes in the Super Priority Principal Amount in
lieu of their Pro Rata Share of Cash under clause (1) above.

The Bid Procedures Order provides for a competitive bidding process, culminating in the
Opco Auction commencing on August 6, 2010. If the Stalking Horse Bid is not the Successful Bid as a result
of the Opco Auction, the Debtors anticipate (a) amending the Plan to reflect and incorporate the terms and
conditions of the Successful Bid, and (b) providing such supplemental disclosure of such amendments as the
Bankruptcy Court may require.

The Consenting Opco Lenders (a group comprised of the members of the Steering Committee of
Prepetition Opco Secured Lenders), certain Non-Debtor Affiliates, FG and the Fertittas have entered into an
agreement (as amended, supplemented or otherwise modified from time to time, the “Opco Lender Restructuring
Support Agreement”) outlining the terms and conditions of their mutual agreements to support the Sale Process,
the Plan and the various transactions relating thereto. None of the Debtors are parties to the Opco Lender
Restructuring Support Agreement, but the Debtors have reviewed that agreement and believe that the Plan is
consistent therewith.

D. The Committee Opposes the Plan.

The Official Committee of Unsecured Creditors (the “Committee”) is opposed to confirmation of the Plan «--- { Formatted: Num Continue

and recommends that all creditors vote to reject the Plan. The Committee believes that the Plan and the
transactions contemplated therein fail to maximize the value of the Debtors’ estates and therefore are not in
the best interest of the Debtors’ unsecured creditors.

The Plan contemplates that SCI and certain of its subsidiaries (collectively, the “Opco Group Sellers”) will
conduct a sales process for substantially all of their assets (other than those assets that will be sold or
transferred to Propco or New Propco and certain other Excluded Assets) (collectively, the “New Opco
Acquired Assets”) on a going concern basis, under the supervision of the Bankruptcy Court. The procedures
and deadlines governing the Sale Process have been approved by the Bankruptcy Court in its “Order
Establishing Bidding Procedures And Deadlines Relating To Sale Process For Substantially All of The Assets
Of Station Casinos Inc. And Certain ‘Opco’ Subsidiaries” entered by the Bankruptcy Court on June 4, 2010
[Docket No. 1563] (the “Bid Procedures Order”). The Committee has filed an appeal to the Bid Procedures

' Capitalized terms used herein that are not otherwise defined herein or in the Plan shall have the meanings

ascribed to them in the Stalking Horse APA.
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Order and expects that once the Bankruptcy Court’s decision to approve the Second Master Lease
Compromise is entered that it will appeal that order as well.

Additional Assets for Distribution to Creditors,

|The Debtors should identify the unencumbered assets referenced in the liquidation analysis and their

estimated value.|

The Debtors have a number of assets that they have not identified in the Plan that should be available for
distribution to creditors. These assets include two copyrights registered with the United States Copyright
Office that do not appear to have liens recorded against them in the United States Copyright Office by the
Prepetition Opco Lenders. Absent perfection by a proper recording in the United States Copyright Office,
the two copyrights are unencumbered.

In addition, the Committee believes that there are parcels of real property in Reno, Nevada that SCI
transferred to Tropicana Station, LL.C (which is a guarantor of SCI’s obligations to the Prepetition OpCo
Lenders) in January 2009 for which virtually no value was exchanged. This land was not, and does not
appear to be, subject to any mortgage or other encumbrance. Thus, by transferring the land when it was not
encumbered to a subsidiary that results in structural subordination detrimental to SCI’s general unsecured
creditors, and SCI was undoubtedly insolvent in January 2009 when it made the transfer, the transfer is
easily avoidable. Tropicana Station, LL.C’s schedules indicate its total real property has a book value in
excess of $11 million.

The Committee believes that since the Petition Date, SCI has engaged in the development of new intellectual
property assets and acquired additional customers visiting and becoming patrons of SCI’s casinos such that
SCI’s customer list has grown post-petition. The Committee believes that these assets provide a source of
additional value to SCI’s general unsecured creditors, which is not encumbered by any liens.

Since the Petition Date there have been approximately 32 new trademarks issued to or trademark
applications submitted by SCI. The Committee also believes that SCI has applied for and/or been granted
various patents postpetition.

Further, intellectual property developed postpetition includes promotions, new marketing programs designed
to attract and retain customers, and innovative gaming strategies that are intended to identify and exploit
customer preferences, all developed after the Petition Date, which may have resulted in new customers
visiting and/or becoming patrons of SCI’s casinos. To the extent the names of any individuals have been
tracked or added to SCI’s customer list post-petitionz_,Lhe value of such information, along with the value of
any post-petition intellectual property (which itself has been supported in case law), belongs to SCI’s general
unsecured creditors.

Furthermore, at a minimum, the Debtors should be required to disclose (a) the number of customers added to
any customer databases postpetition; (b) its determination of the value of such customers; (c) the
methodology it employed to determine such value; and (d) the identity of the entity/persons who performed
valuation and date of valuation.

E. Purpose, Limitations and Structure of this Disclosure Statement

The purpose of this Disclosure Statement is to provide those holders of Claims against and Equity
Interests in the Debtors that are entitled to vote on the Plan with adequate information to make an informed decision

2 The Committee has reason to believe that significant numbers of customers are added to the SCI customer list

on a continuous basis, and thus many customers have been added to the customer database postpetition. This can be
witnessed by the procedure for transferring to PropCo its purported Primary Customer Database, as defined in

Annex 1 to the Second Amended Master Lease Compromise, which calls for the repeated supplementing of the
database to ensure all new customers of PropCo casinos are captured in the database prior to its transfer.
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as to whether to accept or reject the Plan. The information in this Disclosure Statement may not be relied upon for
any other purpose, and nothing contained in this Disclosure Statement shall constitute an admission of any fact or
liability or as a stipulation or waiver by any party, or be admissible in any other case or any bankruptcy or
nonbankruptcy proceeding involving any of the Debtors or any other party, or be deemed conclusive advice on the
tax, securities or other legal effects of the Plan.

[On [_], 2010, after notice and a hearing, the Bankruptcy Court issued an order (the “Disclosure
Statement Order”) approving this Disclosure Statement as containing adequate information of a kind and in
sufficient detail to enable a hypothetical, reasonable investor being solicited to make an informed judgment whether
to accept or reject the Plan. APPROVAL OF THIS DISCLOSURE STATEMENT BY THE BANKRUPTCY
COURT CONSTITUTES A DETERMINATION THAT THE DISCLOSURE STATEMENT CONTAINS
ADEQUATE INFORMATION REGARDING THE PLAN, BUT DOES NOT CONSTITUTE A
DETERMINATION BY THE BANKRUPTCY COURT AS TO THE FAIRNESS OR MERITS OF THE
PLAN,|

Unless otherwise specified herein, the statements contained in this Disclosure Statement are made
only as of the date hereof. Delivery of this Disclosure Statement after such date does not mean that the information
set forth in this Disclosure Statement remains unchanged since such date or the date of the materials relied upon in
preparing this Disclosure Statement. The Debtors have prepared the information contained in this Disclosure
Statement in good faith, based upon the information available to them. Moreover, certain of the statements
contained in this Disclosure Statement, by their nature, are forward-looking and contain estimates, assumptions and
projections, and there can be no assurance that these forward-looking statements will be correct at any later date.
Except as otherwise expressly stated, no audit of the financial information contained in this Disclosure Statement
has been conducted.

If you are eligible to vote on the Plan, this Disclosure Statement and certain related solicitation
materials should have been delivered to you. There are certain documents and other materials identified in this
Disclosure Statement and the Plan that are not attached to this Disclosure Statement or the Plan (such documents
and materials, the “Plan Supplement”) [The Debtors must provide a comprehensive list of all documents and
materials to be disclosed in the Plan Supplement|. The Plan Supplement will be filed with the Bankruptcy Court
on or before the date that is ten (10) days prior to the deadline to vote to accept or reject the Plan. Once it is filed,
the Plan Supplement may be inspected in the office of the Clerk of the Bankruptcy Court during normal court hours.
You may obtain a copy of the Plan Supplement once it is filed, or any of the schedules and exhibits to this
Disclosure Statement, by accessing the website of the claims agent appointed in these chapter 11 cases (the
“Chapter 11 Cases”), at www.kccllc.net/stationcasions, or by sending a written request to the Debtors’ counsel,
Milbank, Tweed, Hadley & McCloy LLP, 601 South Figueroa Street, 30th Floor, Los Angeles, CA 90017,
Attention: Robert C. Shenfeld, Esq.

If you have any questions about the packet of materials you have received, you may contact the
Debtors’ counsel by mail at the address listed above, or by phone at (213) 892-4000.

F. Summary of Classification and Treatment of Claims and Equity Interests Under the Plan

The Plan is proposed by SCI, Propco and the following affiliated debtors and debtors in
possession:

e  The three entities that own the existing equity interests in SCI (collectively, the “Parent Debtors™):

o FCP Holding, Inc. (owner of 74.8294% of non-voting stock in SCI);
o  Fertitta Partners, LLC (owner of 25.1706% of non-voting stock in SCI); and
o FCP VoteCo, LLC (owner of 100% of voting stock in SCI);

e  Four entities that are direct or indirect wholly owned subsidiaries of SCI (collectively, the “Other Opco

Debtors™):
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o Northern NV Acquisitions, LLC;
o Tropicana Station, LLC;

o River Central, LLC; and

o Reno Land Holdings, LLC.

e The nine entities that comprise the “MezzCo” debtors (collectively, the “Mezzco Debtors™):

o FCP MezzCo Parent, LLC;

o FCP MezzCo Parent Sub, LLC;

o FCP MezzCo Borrower VII, LLC;

o FCP MezzCo Borrower VI, LLC;

o FCP MezzCo Borrower V, LLC;

o FCP MezzCo Borrower IV, LLC;

o FCP MezzCo Borrower III, LLC;

o FCP MezzCo Borrower II, LLC; and
o FCP MezzCo Borrower I, LLC.

SCI also has various other direct and indirect subsidiaries and affiliates (collectively, the “Non-
Debtor Affiliates™) that have not filed for bankruptcy relief and have continued to operate their businesses in the
ordinary course during the pendency of the Debtors’ chapter 11 cases. If the Plan is confirmed, certain Non-Debtor
Affiliates may file for bankruptcy relief in order to effectuate certain of the transactions contemplated by, or
required under, the Plan. [The Debtors should disclose the information contained in the APA regarding future
subsidiary filings and whether any subsidiaries are anticipated to file for bankruptcy irrespective of who is
the Successful Bidder.] The Debtors expect that any such filings would not affect or disrupt the ordinary course
operations of the Debtors or the Non-Debtor Affiliates in any material way. This Plan contemplates certain
transactions involving the Debtors and various of the Non-Debtor Affiliates, including certain asset transfers, and
other transactions, as part of the implementation of the Plan (including transactions that may be implemented in
connection with bankruptcy filings by certain Non-Debtor Affiliates). For a description of those transactions, please
see Article V of the Plan (“Means for Implementation of the Plan”), Section IV.C of this Disclosure Statement
and Exhibit B to this Disclosure Statement, which contains a schematic outlining the various transactions that are
proposed to implement the Plan.

Although the Chapter 11 Cases are jointly administered pursuant to an order of the
Bankruptcy Court, the Debtors are not proposing the substantive consolidation of their respective
bankruptcy estates. Thus, the Plan provides for the separate classification and treatment of creditors and equity
holders for each of the respective eighteen Debtors. The Debtors are submitting the Plan jointly, covered by a single
Disclosure Statement, to simplify drafting and to avoid duplicative costs relating to the preparation and distribution
of multiple plans and disclosure statements. Accordingly, the Plan generally applies to all of the Debtors, except
where otherwise indicated.

As described more fully in this Disclosure Statement, the Plan provides for significant
distributions on account of certain Allowed Claims in the form of asset transfers, cash payments, assumption of
specified liabilities, new debt instruments and new equity securities that will result from the Debtors’ realization of
value for their respective assets pursuant to various Plan-related transactions. The Plan distributions will be in
various amounts and will take various forms, depending on the classification and treatment of any particular Claim
against or Equity Interest in any particular Debtor. The following tables summarize the classification and treatment
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of Claims and Equity Interests for each Debtor under the Plan. For a more detailed description of the classification
and treatment of Claims and Equity Interests under the Plan, please see Section IV.B

1. Claims and Equity Interests Against Parent Debtors
(A) FCP Holding, Inc.

Estimate
Estimated Rec(()lver
Class Claim Treatment Status Amount of o y
Claims® s i
Claim
amount)
FHI.1 | Prepetition Mortgage See treatment of Class P.2 . .
Loan Guaranty Claims | Claims below Impaired Contingent L1
FHI.2 | Prepetition Mezzan}ne Extinguished with no Impaired Contingent 0%
Loan Guaranty Claims | recovery
FHL3 ]6211:1(311 Igoan Guaranty fe)ézl\l,%:}lfhed with no Impaired Contingent 0%
FHIL.4 Genpral Unsecured Extinguished with no Impaired 0 0%
Claims recovery
FHL5 | Intercompany Claims itt(l)l\l,%urymhed with no fmpaired 0 0%
FHI.6 | Equity Interests ]rEe):;t:)r\l,i:;Shed with no fmpaired - 0%
(B) Fertitta Partners LLC
Estimate
Estimated Rec:)lver
Class Claim Treatment Status Amount of o y
Claims e 20T
Claim
amount)
FP.1 | Prepetition Mortgage See treatment of Class P.2 . .
Loan Guaranty Claims | Claims below Impaired Contingent L1
FP.2 | Prepetition Mezzanine | Extinguished with no . . o
Loan Guaranty Claims | recovery Impaired Contingent 0%
FP.3 ]6211:1(311 Igoan Guaranty f;t:\l/%:}l]shed with no Impaired Contingent 0%
FP.4 | General Unsecured Extinguished with no .
Claims recov%ry Impaired 0 0%
FP.5 | Intercompany Claims itt;r\fgllshed with no fmpaired 0 0%
FP.6 | Equity Interests ]rEe):;t:)r\l,i:;Shed with no fmpaired 0 0%

These estimates were compiled based upon a review of the Debtors' schedules and filed proofs of claim.
These estimates may change as the claims analysis and objection process proceeds.
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©) FCP Voteco, LLC
Estimate
Estimated Rec:)lver
Class Claim Treatment Status Amount of o y
Claims e 20T
Claim
amount)
VC.1 | Prepetition Mortgage See treatment of Class P.2 . .
Loan Guaranty Claims | Claims below Impaired Contingent L1
VC.2 | Prepetition Mezzanime Extinguished with no Impaired Contingent 0%
Loan Guaranty Claims | recovery
VC3 Laqd Loan Guaranty Extinguished with no fmpaired Contingent 0%
Claims recovery
VC.4 Geqeral Unsecured Extinguished with no Impaired 0 0%
Claims recovery
VC.5 | Intercompany Claims | Extinguished with no fmpaired 0 0%
recovery
VC.6 | Equity Interests Extinguished with no fmpaired - 0%
recovery
2. Claims and Equity Interests Against Propco
Estimate
Estimated Rec(()lver
Class Claim Treatment Status Amount of o y
. (as % of
Claims 3
Claim
amount)
P.1 Other Secured Claims Paymer}t in full in Cash or Unimpaired 0 100%
otherwise left Unimpaired
P.2 Prepetition Mortgage a.  All New Propco
Loan Claims Transferred Assets,
delivered to New
Propco as designee of
Mortgage Lenders
b. Pro Rata shares of .
Propco Excess Impaired $1,801,271,958.33 L
Effective Date Cash
and any recoveries
received by Propco on
account of its Claims
against SCI
P.3 General Unsecured Extinguished with no
Claims recovery from Propco; to Impaired | $144,002,857.00 | 6-555.5%
receive $7.9 million in cash
from Mortgage Lenders
P4 Intercompany Claims | Extinguished with no Impaired $8.804.953.00 0%
recovery
P.5 Equity Interests Surrendered to FCP .
I d — 09
MezzCo Borrower I, LLC in fopatre &
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Estimate
Estimated Rec(()lver
Class Claim Treatment Status Amount of o g
Claims 500
Claim
amount)
satisfaction of its pledge of
those Equity Interests, then
immediately shall be
cancelled and extinguished
with no recovery
3. Claims and Equity Interests Against Mezzco Debtors
A) FCP MezzCo Parent, LLC
Estimated REstlm?te(d
Class Claim Treatment Status Amount of oecove y (as
Claims % of Claim
amount)
MP.1 Genpral Unsecured Extinguished with no fmpaired 0 0%
Claims recovery
MP.2 | Intercompany Claims | Extinguished with no Impaired $5.972.107.00 0%
recovery
MP.3 | Equity Interests Extinguished with no fmpaired o/a 0%
recovery
(B) FCP MezzCo Parent Sub, LLC
Estimated REZZ‘:}‘;:E&S
Class Claim Treatment Status Amount of o Y
Claims % of Claim
amount)
MS.1 Geqeral Unsecured Extinguished with no Impaired 0 0%
Claims recovery
MS.2 | Intercompany Claims | Extinguished with no Impaired $5.972,107.00 0%
recovery
MS.3 | Equity Interests Extinguished with no Impaired o/a 0%
recovery
©) FCP Mezzco Borrower VII, LLC
Estimated RE:(t)l\I/lel:tegs
Class Claim Treatment Status Amount of Y
Claims % of Claim
amount)
M7.1 Geqeral Unsecured Extinguished with no fmpaired 0 0%
Claims recovery
M7.2 | Intercompany Claims Extinguished with no Impaired $5.972.107.00 0%
recovery
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A Estimated
Estimated Recovery (as
Class Claim Treatment Status Amount of N Y
; % of Claim
Claims
amount)
M7.3 | Equity Interests Extinguished with no Impaired o/a 0%
recovery
D) FCP Mezzco Borrower VI, LLC
Estimated REZZ‘:}‘;:E&S
Class Claim Treatment Status Amount of y‘
i % of Claim
Claim
amount)
Mé6.1 Geqeral Unsecured Extinguished with no Impaired 0 0%
Claims recovery
M6.2 | Intercompany Claims | Extinguished with no Impaired $5.972,107.00 0%
recovery
M6.3 | Equity Interests Extinguished with no fmpaired n/a 0%
recovery
(E) FCP Mezzco Borrower V, LLC
Estimated
Estimated Recovery
Class Claim Treatment Status Amount of (as % of
Claim Claim
amount)
M5.1 Ger}eral Unsecured Extinguished with no fmpaired . 0%
Claims recovery
M5.2 | Mezz IV Pledge Extinguished with no Impaired _ 0%
Claims recovery
M5.3 | Intercompany Claims | Extinguished with no Impaired $5.972.107.00 0%
recovery
M5.4 | Equity Interests Extinguished with no Impaired wa 0%
recovery
¥ FCP Mezzco Borrower 1V, LLC
Estimated
Estimated Recovery
Class Claim Treatment Status Amount of (as % of
Claim Claim
amount)
M4.1 | Mezz IV Loan Claims | Equity Interests in FCP
Mezzco Borrower III, LLC; . N
then extinguished and Impaired $150,437,940.76 0%
discharged with no recovery
M4.2 Ger}eral Unsecured Extinguished with no Impaired $1.866.97 0%
Claims recovery
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Estimated
Estimated Recovery
Class Claim Treatment Status Amount of (as % of
Claim Claim
amount)
M4.3 | Intercompany Claims i}ét;r;%;l}llshed with no Impaired $5.972.107.00 0%
M4.4 | Equity Interests i};t(l)l‘lgurylshed with no Impaired wa 0%
G) FCP Mezzco Borrower 111, LLC
Estimated
Estimated Recovery
Class Claim Treatment Status Amount of (as % of
Claim Claim
amount)
M3.1 | Mezz I1I Loan Claims | Equity Interests in FCP
M B II, LLC; .
th:ii‘iinggm ol L ng’ Impaired | $150,337,750.00 0%
recovery
M3.2 Geqeral Unsecured Extinguished with no fmpaired 0 0%
Claims recovery
M3.3 | Intercompany Claims :Eett;r\llggllshed with no fmpaired $5.972.107.00 0%
M3.4 | Equity Interests Deemed surrendered to the
Holders of Mezz IV Loan
Claims in satisfaction of its
pledge of those Equity Impaired n/a 0%
Interests; extinguished with
no recovery immediately
upon such surrender
H) FCP Mezzco Borrower 11, LLC
Estimated
Estimated Recovery
Class Claim Treatment Status Amount of (as % of
Claim Claim
amount)
M2.1 | Mezz Il Loan Claims Equity Interests in FCP
M B I, LLC; .
th:iginggm it nco Impaired | $175,000,000.00 0%
recovery
M2.2 Ger}eral Unsecured Extinguished with no Impaired 0 0%
Claims recovery
M2.3 | Intercompany Claims ]riett(l)r:/i;l}l/shed with no Impaired $5.972.107.00 0%
M2.4 | Equity Interests Deemed surrendered to the .
I d n/ 09
Holders of Mezz III Loan fopatre d &
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Estimated
Estimated Recovery
Class Claim Treatment Status Amount of (as % of
Claim Claim
amount)
Claims in satisfaction of its
pledge of those Equity
Interests; extinguished with
no recovery immediately
upon such surrender
@ FCP Mezzco Borrower I, LLC
Estimated
Estimated Recovery
Class Claim Treatment Status Amount of (as % of
Claim Claim
amount)
MI1.1 | Mezz I Loan Claims Equity Interests in Propco;
then extinguished with no Impaired $200,000,000.00 0%
recovery
M1.2 Genpral Unsecured Extinguished with no fmpaired 0 0%
Claims recovery
M1.3 | Intercompany Claims | Extinguished with no fmpaired $12,661.610.00 0%
recovery
M1.4 | Equity Interests Deemed surrendered to the
Holders of Mezz Il Loan
Claims in satisfaction of its
pledge of those Equity Impaired n/a 0%
Interests; extinguished with
no recovery immediately
upon such surrender
4. Claims and Equity Interests Against SCI
Estimated
q Recovery |
Class Claim Treatment Status Befpn el . (as % of °
Amount of Claim ]
Claim
amount)
S.1 Other Secured Claims | Paid in full in Cash or L o bay
otherwise left Unimpaired Unimpaired 0 100%
S.2 | Prepetition Opco Purchase Price consideration : -
- . I d 87%
Secured Claims under Stalking Horse APA fopatre [87%]
S.3 Master Lease
S Transfer from SCI of all .
' Rej.ectlon Damage Master Lease Collateral Impaired . -
Claim
S.4 General Unsecured No distribution under .
. Impaired 0%
‘ Claims Stalking Horse Bid, subject P ’
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|
|
|
|
|
|
|
|
|
|

Estimated
q Recovery ~{F ‘L ing: si
. Estimated - ormatted: Line spacing: single,
Class Claim Treatment Status Amount of Claim (as "/.o of . {Widow/Orphan control
Claim Formatted: Line spacing: single,
amount) Widow/Orphan control
to higher/better bids at Opco
Auction
S.5 Senior Notes Claims No distribution under
Stalking Horse Bid, subject . o
to higher/better bids at Opco Impaired $1,283,207,555.26 0%
Auction
S.6 Subordinated Notes No distribution under
Claims Stalking Horse Bid, subject . o, 1 { Formatted: Line spacing: single,
to higher/better bids at Opco Impaired $1,558,094,741.08 0% Widow/Orphan control
Auction
S.7 | Mortgage Lender No distribution under Rl { F_OVTthtV%d= L%ﬂ' L—ine spatcir;g:
Claims Against SCI Stalking Horse Bid, subject Impaired Unliquidated 0% “1-- single, Widow/Orphan contro
to higher/better bids at Opco P q ° | Formatted: Line spacing: single,
Auction Widow/Orphan control
. . . « |-~ 7| Formatted: Line spacing: single,
S.8 Intercompany Claims | Extinguished with no Tmpaired Unliquidated 0% - \ [Wldow/Orphan control
fecovery ) N { Formatted: Left, Line spacing:
‘| single, Widow/Orphan control
S.9 Equity Interests Extinguished with no . N :\\\ AN /Orp
recovery Impaired n/a 0% \'l '\ | Formatted: Line spacing: single,
N b Widow/Orphan control
‘}\\\\\ | Formatted: Line spacing: single,
5. Claims and Equity Interests Against Other Opco Debtors ‘f\\\ N Widow/Orphan control
P ‘\\ \\ Formatted: Line spacing: single,
A) Northern NV Acquisitions, LL.C ““\\ | Widow/Orphan control
WY
. ' | Formatted: Left, Line spacing:
Estimated R]::Z:)lx:;fe((:ls | \[ single, Widow/Orphan control
Class Claim Treatment Status Amoupt of % of Claim "‘“ Formatted: Line spacing: single,
Claim ) | Widow/Orphan control
. - . Formatted: Line spacing: single,
NA.1 | Other Secured Claims | Paid 1n‘fu11 in Cagh or Unimpaired 100% {Widow /Orphan control
otherwise left Unimpaired
NA.2 | General Unsecured No distribution under
Claims Stalking Horse Bid, subject . o
to higher/better bids at Opco Impaired $21,734.72 0%
Auction
NA.3 | Equity Interests Extinguished with no fmpaired o/a 0%
recovery
(B) Reno Land Holdings, LLC
Estimated REZ(t)l\Ifl;:te((:ls
Class Claim Treatment Status Amount of o Y
] % of Claim
Claim
amount)
RL.1 | Other Secured Claims | Paid in full in Cash or Unimpaired 0 100%
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Estimated REZ::‘I::R&S
Class Claim Treatment Status Amount of Y !
. % of Claim
Claim
amount)
otherwise left Unimpaired
RL.2 | General Unsecured No distribution under
Claims Stalking Horse Bid, subject . o
to higher/better bids at Opco Impaired 0 0%
Auction
RL.3 | Equity Interests Extinguished with no fmpaired o/a 0%
recovery
© River Central, LLC
Estimated Rﬁ:z‘:}‘;?tegs
Class Claim Treatment Status Amount of N Y
5 % of Claim
Claim
amount)
RC.1 | Other Secured Claims | Paid in full in Cash or Unimpaired
. . . 0 100%
otherwise left Unimpaired
RC.2 Prepf.:tltlon Opco See treatment of Class S.2 .
Credit Agreement . Impaired [
. Claims
Guaranty Claims
RC.3 | General Unsecured No distribution under
Claims Stalking Horse Bid, subject . o
to higher/better bids at Opco Impaired 0 0%
Auction
RC.4 | Equity Interests Extinguished with no Impaired wa 0%
recovery
D) Tropicana Station, LLC
Estimated
Estimated Recovery
Class Claim Treatment Status Amount of (as % of
Claim Claim
amount)
TS.1 | Other Secured Claims | Paid in full in Cash or . o
otherwise left Unimpaired Unimpaired 0 100%
5.2 Prep§t1t1on Opco See treatment of Class S.2 .
Credit Agreement . Impaired L]
. Claims
Guaranty Claims
TS.3 | General Unsecured No distribution under
Claims Stalking Horse Bid, subject . o
to higher/better bids at Opco Impaired 0 0%
Auction
TS.4 | Equity Interests Extinguished with no fmpaired wa 0%
recovery
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G. Voting on the Plan

The Disclosure Statement Order approved certain procedures governing the solicitation of votes
on the Plan from holders of Claims against and Equity Interests in the Debtors, which procedures are described
below.

The Debtors must provide all information on the proposed solicitation procedures, including
all proposed ballots and notices, with sufficient time for interested parties to comment or object prior to any
solicitation of creditors.

1. Classes Entitled to Vote

Pursuant to the provisions of the Bankruptcy Code, only holders of claims or interests that are
members of a class that (a) is “impaired” within the meaning of section 1124 of the Bankruptcy Code (an “Impaired
Class”) and (b) is not deemed to have rejected the plan under section 1126(g) of the Bankruptcy Code are entitled to
vote to accept or reject a plan of reorganization (each, a “Voting Class”). Classes of claims or interests that are not
impaired under Bankruptcy Code section 1124 are conclusively presumed to have accepted the plan and are not
entitled to vote to accept or reject the plan. Impaired Classes consisting of members that will receive no recovery
under the plan are deemed to have rejected the plan under Bankruptcy Code section 1126(g) and are not entitled to
vote to accept or reject the plan.

Only holders of record of Claims or Equity Interests as of the date of the entry of the Disclosure
Statement Order (i.e. [ 1, 2010) that are classified in Voting Classes have been sent a copy of this Disclosure
Statement and an appropriately customized Ballot.

TBD: Under the Plan, the Voting Classes are Classes FHI.1, FP.1, VC.1, P.2, M5.2, M4.1, M3.1,
M2.1,M1.1,S.2, S.3, S-7-RC.2 and TS.2.

TBD: Under the Plan, the Classes that are not entitled to vote (each, a “Non-Voting Class”) are:
e FHI.2, FHI.3, FHI.4, FHI.5, and FHI.6
e FP.2,FP.3,FP.4, FP.5, and FP.6
e VC.2,VC3,VC4,VC.5, and VC.6
e P.1,P3,P4,andP.5
e MP.1, MP.2 and MP.3
e MS.1,MS.2 and MS.3
e M7.1,M7.2, and M7.3
e M6.1,M6.2, and M6.3
e MS5.1,M5.3, and M5.4
e M4.2,M4.3, and M4.4
e M3.2,M3.3,and M3.4
e M22 ,M2.3,and M2.4
e MI1.2,M1.3, and M1.4

e S.1,S4,8.5,5.6,5.7,.S.8, and S.9
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chapter 11 is to promote equality of treatment for similarly situated creditors and similarly situated equity interest
holders with respect to the distribution of the debtor’s assets.

The commencement of a chapter 11 case creates an estate that is comprised of all of the legal and
equitable interests of the debtor in property as of the Petition Date. The Bankruptcy Code provides that a debtor
may continue to operate its business and remain in possession of its property as a “debtor in possession.”

The consummation of a plan of reorganization is the principal objective of a chapter 11
reorganization case. A plan of reorganization sets forth the terms for satisfying claims against and equity interests in
a debtor. Upon confirmation of a plan of reorganization, it is binding on the debtor, any issuer of securities under
the plan, and any creditor or equity interest holder of the debtor. Subject to certain limited exceptions, the
confirmation order discharges the debtor from any debts that arose prior to the date of confirmation of the plan and
substitutes therefor the obligations specified under the confirmed plan.

After a chapter 11 plan has been filed, holders of certain claims against and equity interests in a
debtor are permitted to vote to accept or reject such plan. Before soliciting acceptances of the proposed plan,
however, a debtor is required under section 1125 of the Bankruptcy Code to prepare a disclosure statement
containing adequate information of a kind, and in sufficient detail, to enable a hypothetical reasonable investor to
make an informed judgment about the plan.

The Debtors are submitting this Disclosure Statement to holders of Claims against and Equity
Interests in the Debtors to satisfy the requirements of section 1125 of the Bankruptcy Code. This Disclosure
Statement sets forth specific information regarding the pre-bankruptcy history of the Debtors (within the context of
the greater Station Casinos enterprise), the nature and progress of the Chapter 11 Cases, and the anticipated
organizational and capital structure and operations of the Station properties after confirmation of the Plan and
emergence from chapter 11. This Disclosure Statement also describes the Plan, alternatives to the Plan, effects of
confirmation of the Plan, certain risk factors associated with the debt and equity securities that will be issued to
holders of certain Classes of Claims and Equity Interests, and the manner in which distributions will be made under
the Plan. In addition, this Disclosure Statement discusses the confirmation process and the voting procedures that
holders of Claims and Equity Interests entitled to vote must follow in order for their votes to be counted.

I GENERAL INFORMATION ABOUT STATION CASINOS

The Debtors and each of their Non-Debtor Affiliates (listed in Schedule II hereto) form a
consolidated gaming and entertainment enterprise that currently owns and operates ten major hotel/casino properties
(two of which are 50% owned) under the SCI and Fiesta brand names and eight smaller casino properties (three of
which are 50% owned) in the Las Vegas metropolitan area, as well as manages a casino for a Native American tribe
(such consolidated enterprise, “Station Casinos”).

A. Description and History of Station Casinos’ Business
1. Operations

Station Casinos is a gaming and entertainment company that currently owns and operates ten
major hotel/casino properties (two of which are 50% owned) under the Station and Fiesta brand names and eight
smaller casino properties (three of which are 50% owned) in the Las Vegas metropolitan area. Station Casinos also
manages a casino for a Native American tribe. Station Casinos’ growth strategy includes the master-planned
expansions of its existing gaming facilities in Nevada, the development of gaming facilities on certain real estate
that it owns or is under contract to acquire in the Las Vegas valley and Reno, Nevada, the evaluation and pursuit of
additional acquisition or development opportunities in Nevada and other gaming markets and the pursuit of
additional management agreements with Native American tribes.

SCI and its subsidiaries own and operate Palace Station Hotel & Casino (“Palace Station”),
Boulder Station Hotel & Casino (“Boulder Station”), Texas Station Gambling Hall & Hotel (“Texas Station”),
Sunset Station Hotel & Casino (“Sunset Station”), Santa Fe Station Hotel & Casino (“Santa Fe Station”), Red
Rock Casino Resort Spa (“Red Rock”), Fiesta Rancho Casino Hotel (“Fiesta Rancho”), Fiesta Henderson Casino
Hotel (“Fiesta Henderson”), Wild Wild West Gambling Hall & Hotel (“Wild Wild West”), Wildfire Casino—
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Rancho (“Wildfire Rancho”), Wildfire Casino—Boulder (“Wildfire Boulder”), Gold Rush Casino (“Gold Rush”)
and Lake Mead Casino. SCI and its subsidiaries also own a 50% interest in Green Valley Ranch Resort Spa Casino
(“Green_Valley Ranch”), Aliante Station Casino + Hotel (“Aliante Station”), Barley’s Casino & Brewing
Company (“Barley’s”), The Greens Gaming and Dining (“The Greens”) and Wildfire Lanes and Casino (“Wildfire
Lanes”). Each of the Station casinos caters primarily to local Las Vegas area residents. In addition, SCI and its
subsidiaries manage Thunder Valley Casino (“Thunder Valley”) in Sacramento, California on behalf of the United
Auburn Indian Community (“UAIC”).

Properties
Set forth below is certain information as of December 31, 2009 concerning the Station Casinos

properties, all of which are owned and/or operated by subsidiaries of SCI except as otherwise indicated. The
properties are more fully described following the table.

Hotel Gaming Parking
Rooms  Slots(1) Tables(2) Spaces(3) Acreage

Casino Properties

Palace Station 1,000 1,722 46 2,600 30
Boulder Station 300 2,749 41 4,800 54
Texas Station 200 1,994 31 5,900 47
Sunset Station 457 2,463 41 5,500 82
Santa Fe Station 200 2,825 47 5,200 38
Red Rock 815 2,989 64 6,800 64
Green Valley Ranch (50% owned) 490 2,392 55 3,900 40
Aliante Station (50% owned) 202 2,013 44 4,800 40
Fiesta Rancho 100 1,412 16 2,050 25
Fiesta Henderson 224 1,628 19 3,000 46
Other Properties

Wild Wild West 262 200 6 600 19
Wildfire Rancho — 194 — 265 5
Wildfire Boulder — 172 — 230 2
Gold Rush — 154 — 125 1
Lake Mead Casino — 75 — 64 3
Barley’s (50% owned) — 199 — — —
The Greens (50% owned) — 36 — — —
Wildfire Lanes (50% owned) — 196 — — —
Managed Properties

Thunder Valley (4) — 2,426 102 4,500 49

(1) Includes slot and video poker machines and other coin-operated devices.

(2) Generally includes blackjack (“21”), craps, roulette, pai gow poker, mini baccarat, let it ride, three-card poker,
Texas hold’em and wild hold’em. The Casino Properties, with the exception of Green Valley Ranch, also offer
a keno lounge and bingo parlor. The Casino Properties also offer a race and sports book and the Other
Properties offer a sports book with the exception of The Greens and Lake Mead Casino.

(3) Includes covered parking spaces of 1,900 for Palace Station, 1,900 for Boulder Station, 3,500 for Texas Station,
2,900 for Sunset Station, 4,500 for Santa Fe Station, 5,100 for Red Rock, 2,700 for Green Valley Ranch, 3,300
for Aliante Station, 1,000 for Fiesta Rancho and 1,100 for Fiesta Henderson.

(4) A Non-Debtor Affiliate of SCI manages Thunder Valley on behalf of the UAIC.

Casino Properties
Palace Station

Palace Station is strategically located at the intersection of Sahara Avenue and Interstate 15, one of
Las Vegas’ most heavily traveled areas. Palace Station is a short distance from McCarran International Airport and
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from major attractions on the Las Vegas Strip and downtown Las Vegas. Palace Station features a turn-of-the-20th-
century railroad station theme with non-gaming amenities including newly remodeled hotel rooms, seven full-
service restaurants, a 275-seat entertainment lounge, four additional bars, two swimming pools, an approximately
20,000-square-foot banquet and convention center, a gift shop and a non-gaming video arcade.

Boulder Station

Boulder Station, which opened in August 1994, is strategically located on Boulder Highway,
immediately adjacent to the Interstate 515 interchange. Boulder Station is located approximately four miles east of
the Las Vegas Strip and approximately four miles southeast of downtown Las Vegas. Boulder Station features a
turn-of-the-20th-century railroad station theme with non-gaming amenities including five full-service restaurants, a
750-seat entertainment lounge, six additional bars, an 11-screen movie theater complex, a Kid’s Quest child care
facility, a swimming pool, a non-gaming video arcade and a gift shop.

Texas Station

Texas Station, which opened in July 1995, is strategically located at the corner of Lake Mead
Boulevard and Rancho Drive in North Las Vegas. Texas Station features a friendly Texas atmosphere, highlighted
by distinctive early Texas architecture with non-gaming amenities including five full-service restaurants, a Kid’s
Quest child care facility, a 300-seat entertainment lounge, a 1,700-seat event center, eight additional bars, an 18-
screen movie theater complex, a swimming pool, a non-gaming video arcade, a gift shop, a 60-lane bowling center
and approximately 40,000 square feet of meeting and banquet space.

Texas Station is subject to a ground lease. The landlord is Texas Gambling Hall & Hotel, Inc.,
which is an affiliate of a member of the Fertitta family but is not owned or controlled by Frank or Lorenzo Fertitta or
FG. The ground lease contains a change of control provision that requires the lessee (Texas Station, Inc.) to
purchase the ground lease property upon a change of control (the “Texas Put Right”) if the landlord elects to
exercise the Texas Put Right. The lessor has one year from the change of control to exercise the Texas Put Right.
The ground lease provides that the purchase price would be calculated based upon a net present value calculation of
the remaining rent due under the ground lease. The amount of the forced purchase price thus would depend upon,
among other things, the remaining term of the ground lease at the time of the triggering change of control, as well as
the discount factor used in the net present value calculation. In connection with negotiations regarding the Sale
Process and potential bids for the New Opco Acquired Assets, the landlord-, the Mortgage Lenders, and the current
tenant under the ground lease, Texas Station LLC entered into a binding settlement has-agreed-to avoid the process
of determining the net present value of the rental stream;—-with-al-of the-attendantpotential-disputes— and to fix the
cost of purchasing the Texas Station real estate upon a change of control resulting from the Sale Process as follows:
(1) if the Acquisition is consummated and the Stalking Horse Bidder is the Successful Bidder and provided that New
Propco acquires the New Propco Purchased Assets pursuant to the Second Amended MLCA, the Texas Put will be
extinguished and no longer exercisable; (ii) if a person other than the Stalking Horse Bidder is selected as the
Successful Bidder for the Opco assets, the price for the settlement of the Texas Put will be $75 million and shall be
required to be paid at closing of purchase pursuant to such bid; and (iii) if the Plan is not confirmed, a person other
than the Stalking Horse Bidder is not selected as the successful bidder under the Plan and the Asset Transfers occur
the prlce for the settlement of the Texas Put will be $75 million and shall not be required to be paid until the first
of the consummation of the transfer of the New Propco Purchased Assets. M%ﬂ%}ﬁkeﬂ—pfeﬂded—tha{

appealed the Bankruptcy Court’s approval of the inclusion of the settlement of the Texas Put Right in the Bidding

Procedures Order and expects to raise the same issue in its appeal of the Second Amended MLCA.

Sunset Station

Sunset Station, which opened in June 1997, is strategically located at the intersection of Interstate
515 and Sunset Road. Multiple access points provide customers convenient access to the gaming complex and
parking areas. Situated in a highly concentrated commercial corridor along Interstate 515, Sunset Station has
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voluntarily resigned from the Board of Directors upon the consummation of the 2007 Going Private Transaction.
During that period, he was the Chairman of the Audit Committee and served on the Governance and Compensation
Committee. He is currently a member of the Audit Committee. Dr. Nave has been an owner of the Tropicana
Animal Hospital since 1974 and has been the owner and manager of multiple veterinary hospitals since 1976. Dr.
Nave has also served on the Board of Directors of Bank West of Nevada since 1994, where he also serves as
Chairman of the Site Committee. Dr. Nave has served on the Board of Directors of Western Alliance
Bancorporation since 2003, where he also serves as a member of the Audit and Compensation Committees. Dr.
Nave is also the Globalization Liaison Agent for Education and Licensing for the American Veterinary Medical
Association and was the Chairperson of the National Commission for Veterinary Economics Issues from 2001
through July 2007. In addition, Dr. Nave is a member and past President of the Nevada Veterinary Medical
Association, the Western Veterinary Conference and the American Veterinary Medical Association. He is also a
member of the Clark County Veterinary Medical Association, the National Academy of Practitioners, the American
Animal Hospital Association and the Executive Board of the World Veterinary Association. Dr. Nave was a
member of the University of Missouri, College of Veterinary Medicine Development Committee from 1984 to 1992.
He was also a member of the Nevada State Athletic Commission from 1988 to 1999 and served as its chairman from
1989 to 1992 and from 1994 to 1996.

Other Debtors. Each of the other Debtors is managed by its own board of directors, board of
managers or members, as applicable. In some cases, persons currently serving on the managing body of a Debtor
are officers of SCI or members of the Board of Directors of SCI. FCP MezzCo Borrower V, LLC, FCP MezzCo
Borrower 1V, LLC, FCP MezzCo Borrower III, LLC, FCP MezzCo Borrower 11, LLC, FCP MezzCo Borrower I,
LLC and FCP Propco, LLC are each member managed, subject to the requirement that specified actions are
approved by a board of directors consisting of a majority of members that qualify as independent pursuant to the
terms of the organizational documents of such entities. The members of the boards of managers of each of Propco
and the MezzCo Debtors are Richard J. Haskins, Robert A. Kors and Robert J. White.

4. Employees

As of January 31, 2010, Station Casinos had approximately 11,689 employees in Nevada, which
includes employees of Green Valley Ranch, Aliante Station, Barley’s, and The Greens and Wildfire Lanes. From
time to time, certain of Station Casinos’ employees are contacted by unions and Station Casinos engages in
discussions with such employees regarding establishment of collective bargaining agreements.

On May 28, 2010, the National Labor Relations Board filed a 127 count complaint against SCI
alleging various unfair labor practices. A hearing on the complaint is scheduled for August 16, 2010.

B. The Debtors’ Prepetition Financing Arrangements

1. Prepetition Opco Credit Agreement

In connection with the 2007 Going Private Transaction, SCI, as borrower, entered into a
$900 million senior secured credit agreement (the “Prepetition Opco Credit Agreement”) consisting of a
$650 million revolving facility (the “Revolver”) and a $250 million term loan (the “Term Loan”). The maturity
date for both the Term Loan and the Revolver is August 7, 2012 subject to a single 15-month extension. The
obligations of SCI under the Prepetition Opco Credit Agreement are guaranteed by certain Debtors and non- Debtor
subsidiaries of SCI. The obligations of SCI under the Prepetition Opco Credit Agreement are secured by a first
priority security interest in certain real property owned by SCI and the guarantors under the Prepetition Opco Credit
Agreement, pledges of certain equity interests owned by SCI and the guarantors and tangible and intangible personal
property owned by SCI and the guarantors, other than excluded assets.

Other parties to the Prepetition Opco Credit Agreement include Deutsche Bank Trust Company
Americas, as Administrative Agent, Deutsche Bank Securities and J.P. Morgan Securities Inc., as Joint Lead
Arrangers and Joint Bookrunners, JPMorgan Chase Bank, N.A., as Syndication Agent, Bank of Scotland plc, Bank
of America, N.A., and Wachovia Bank, N.A., as Co- Documentation Agents, and the lenders party thereto from time
to time.
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subordinated in right of payment to senior debt of SCI. As of the Petition Date, $450 million in principal amount of
the 2014 Subordinated Notes, $700 million in principal amount of the 2016 Subordinated notes and $300 million in
principal amount of the 2018 Subordinated Notes were outstanding.

6. Land Loan

On February 7, 2008, CV Propco, LLC, a wholly-owned, indirect subsidiary of SCI that is a Non-
Debtor Affiliate, as borrower, entered into a $250 million delay-draw term loan which is secured by land located on
the southern end of Las Vegas Boulevard at Cactus Avenue and land surrounding Wild Wild West in Las Vegas,
Nevada (the “Land Loan”). The Land Loan contains no principal amortization and matures on February 7, 2011.
In addition, the borrower entered into two interest rate swap agreements with notional amounts of $200 million as
required by the terms of the Land Loan. Those swap agreements were terminated as of November 19, 2009.

7. Headquarters Lease

In November 2007, SCI entered into a sale-leaseback agreement related to its corporate office
building with a third-party real estate investment firm. SCI sold the corporate office building for approximately
$70 million and subsequently entered into a lease with the purchaser for an initial period of 20 years with four
options to extend the lease, each option for an extension of five years.

C. Pending Litigation and Other Legal Matters

In the ordinary course of business, the Debtors are party to various lawsuits, legal proceedings and
claims arising out of their respective businesses. The Debtors cannot predict with certainty the outcome of these
lawsuits, legal proceedings and claims. Nevertheless, they do not believe that the outcome of any currently existing
proceeding, even if determined adversely, would have a material adverse effect on their business, financial condition
or results of operations.

With certain exceptions, the filing of the Chapter 11 Cases operates as a stay with respect to the
commencement or continuation of litigation against the Debtors that was or could have been commenced before the
commencement of the Chapter 11 Cases. In addition, to the stay of any litigation upon the commencement of the
Chapter 11 Cases, the Debtors’ liability for any such litigation is subject to discharge in connection with the
confirmation of a plan of reorganization, with certain exceptions. Therefore, certain litigation claims against the
Debtors may be subject to compromise in connection with the Chapter 11 Cases. This may reduce the Debtors’
exposure to losses in connection with adverse determination of such litigation.

National Labor Relations Board Litigation,

On May 28, 2010, the National Labor Relations Board filed a 127 count complaint against
SCI alleging various unfair labor practices. A hearing on the complaint is scheduled for August 16,2010,

Luckevich, Scott and St. Cyr Litigation

On February 4, 2008, Josh Luckevich, Cathy Scott and Julie St. Cyr filed a purported class action
complaint against SCI and certain of its subsidiaries in the United States District Court for the District of Nevada,
Case No. CV-00141 (the "Federal Court Action"). The plaintiffs are all former employees of SCI or its subsidiaries.
The complaint alleged that SCI (i) failed to pay its employees for all hours worked, (ii) failed to pay overtime,
(iii) failed to timely pay wages and (iv) unlawfully converted certain earned wages. The complaint in the Federal
Court Action sought, among other relief, class certification of the lawsuit, compensatory damages in excess of
$5,000,000, punitive damages and an award of attorneys' fees and expenses to plaintiffs' counsel.

On October 31, 2008, SCI filed a motion for judgment on the pleadings. During a hearing on that
motion, the United States District Court questioned whether it had jurisdiction to adjudicate the matter. After
briefing regarding the jurisdiction question, on May 16, 2009, the United States District Court dismissed the Federal
Court Action for lack of jurisdiction and entered a judgment in SCI's favor. Subsequently, on July 21, 2009, the
plaintiffs filed a purported class action complaint against SCI and certain of its subsidiaries in the District Court of
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occur and the terms and conditions under which that purchase price will
be paid; and

e The Revised Second Compromise Agreement also recognizes that the
assets of SCI, the Parent Debtors, the Other Opco Debtors and the Non-
Debtor Affiliates, excluding the SCI Retained Assets (the "Opco
Assets") and the Propco Assets may remain under common ownership
and management if FG and the Mortgage Lenders are the winning
bidder for the New Opco Acquired Assets and provides for that
alternative as well.

A hearing on SCI’s and Propco’s joint motion to approve the Revised Second Compromise
Agreement was held on May 4 and 5, 2010. The Court deferred ruling on the joint motion in order to allow the
Committee and the Independent Lenders to conduct further discovery and submit additional briefings regarding their
opposition. Following an additional hearing on May 27, 2010, the Court granted the joint motion to approve the
Revised Second Compromise Agreement on May 28, 2010. The Court found that, among other things, SCI and
Propco exercised proper business judgment in entering into the Revised Second Compromise Agreement, and that
the elements of compromise were adequately satisfied under Bankruptcy Rule 9019.

H. The Committee’s Motion to Obtain Standing to Assert Claims Relating to the 2007 Going
Private Transaction

1. The Committee’s Status Report _and Demand for Authority to Prosecute
Derivative Claims Derived from the 2007 Going Private Transaction and Sale
Leaseback

On November 18, 2009 — before the SLC had finished its investigation into the Sale and
Leaseback or issued its Supplemental SLC Report — the Committee filed a “Status Report Regarding the
Investigation into the 2007 Leveraged Buyout Transaction and Characterization of the Master Lease Transaction”
(the “Committee Status Report”) [Docket No. 580]. In the Committee Status Report, the Committee asserted that
there are colorable fraudulent conveyance actions to pursue related to the 2007 Going Private Transaction.

On December 8, 2009, the Committee sent a letter to the Debtors demanding that the Debtors
consent wﬁh—xﬂj&st—a—few—d-ays—to the Comrnlttee prosecutlng &Beh—elams—Fer—&h%fel—lewmg—ﬂﬁe—weeks—the

Debtefs—teﬁfespeﬂd—te%}%demaﬂdcertam clalms On December 28 2009, the Commlttee flled a motlon seekmg

standing and authority (the “Committee Standing Motion”) to prosecute civil actions on behalf of the Debtors’
eEstates attacking (1) the 2007 Going Private Transaction; and (2) the Sale and Leaseback. The claims alleged in
the Committee Standing Motion included claims that: (a) various components of the 2007 Going Private
Transaction constituted actual fraudulent conveyances, constructive fraudulent conveyances, esincluding
constructive fraudulent transfers under the newly added Bankruptcy Code Section 548(a)(1)(B)(ii)(IV) or were
otherwise avoidable transactions; and—(b) the Master Lease should be recharacterized as a secured financing
transaction and/or was an actual and constructive fraudulent conveyance; (c) insiders of SCI breached their fiduciary
duties to SCI and its creditors through pursuing the 2007 Going Private Transaction; and (d) claims raised by the
named defendants against the Debtors’ estate should be equitably subordinated. Fhe-entirety—of-the-Committee’s
allegations arc contained in

The Committee Standing Motion is the result of the Committee’s investigation, which
investigation was not permitted to include any formal discovery, and did not include any opportunities to conduct
witness interviews. The redacted versions of the Committee Standing Motion, and-the-various—supperting—papers
filed-therewith,—whieh—are-supporting papers, and replies, are available on the Docket as Docket Nos. # 737-743
746-748, 884-888, 894-899, 901. On July 2010, the Committee filed a supplement to the Standing Motion,

which is available on the Docket as Docket No.  items738threugh-742-and-747. The Committee Standing
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| Motion was opposed by the Debtors_(represented by Milbank) ° Frank and Lorenzo Fertitta, the SLC, the
Administrative Agent on behalf of the Prepetition Opco Lenders and the Mortgage Lenders. The oppositions are
available on the Docket as items 807, 804, 826, and 828.

The Committee Standing Motion is currently sub judice.

2. The Court Ruling on the Standing Motion

At the conclusion of hearing on the Committee Standing Motion, the Bankruptcy Court elected to
defer its ruling on the Committee Standing Motion until the time of the hearing on the Disclosure Statement.

L Bidding Procedures for the New Opco Acquired Assets

An essential component of the Plan is the sale of the New Opco Acquired Assets (i.e. the assets of
the Opco Group Sellers other than those assets that will be sold or transferred to Propco or New Propco and certain
other excluded Assets) to the highest bidder in a sale process that will run contemporaneously with the solicitation
of votes on the Plan, culminating in an auction shortly before the confirmation hearing on the Plan, but sufficiently
in advance of the confirmation hearing so that the terms of the proposed sale to the highest bidder will be known and
available for the Court’s consideration and approval at the time of the confirmation hearing. The Debtors
established a series of procedures by which bids for the New Opco Acquired Assets would be solicited and accepted,
which the Court has approved in the Bidding Procedures Order (the “Bidding Procedures”). The Bidding
Procedures were developed following consultation with the Debtors’ legal and financial professionals. The Debtors
believe that the adoption of the Bidding Procedures will provide interested parties with ample opportunity to
formulate bids for the New Opco Acquired Assets and will facilitate the solicitation, submission and evaluation of
bids for the New Opco Acquired Assets in a manner that will maximize the value of the New Opco Acquired Assets
for the Debtors’ Estates.

The Debtors have not subjected the New Propco Purchased Assets to a formal valuation or a
market test and therefore the fair market value of the New Propco Assets is unknown.

[The Debtors must provide the value of the assets not included in the auction. The Debtors
must describe what they intend to do with OpCo’s joint ventures (e.g., Green Valley Ranch and Aliante) and
any plans for distribution of the assets held by these joint ventures.[q IIL.I]

The Debtors, under the direction of SCI's independent director, and their advisors believe they are
in a position to solicit interest in the New Opco Acquired Assets from all parties who may potentially have a serious
interest in submitting bids. Among other things, the Bidding Procedures provide that:

° Potential Bidders shall have until June 30, 2010 to submit a preliminary letter of
intent and certain other information necessary for the Debtors’ to assess the
Potential Bidders interest in and ability to consummate a transaction regarding
the New Opco Acquired Assets;

. Potential Bidders that are designated Qualified Bidders shall have until the Bid
Deadline, July 30, 2010, to submit to the Debtors their definitive bid materials,
which shall include, among other things, a duly authorized and executed
purchase agreement for the subject New Opco Acquired Assets that will serve as
an irrevocable offer pending the Debtors’ selection of a Successful Bidder for
such assets;

. A Qualified Bid will be valued based upon several factors including, without
limitation, items such as the amount of the purchase price, the type of
consideration constituting the purchase price and the net value (including
assumed liabilities and the other obligations to be performed or assumed by the

¢ PropCo, represented by Gibson, Dunn, did not file any independent opposition to the Committee Standing

Motion.
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bidder) provided by such bid, the claims likely to result from or be created by
such bid in relation to other bids, the relative ability of the counterparties to the
Sale proposed by the Qualified Bidder to consummate such Sale, the nature and
extent of any proposed revisions to the Purchase Agreement, the effect of the
proposed Sale on the value of the ongoing businesses of the Debtors (including
ongoing relationships with customers and suppliers), other factors affecting the
speed, certainty and value of the proposed Sale (including Nevada Gaming
Commission, National Indian Gaming Commission or other regulatory or other
approvals required to close the Sale), any assets excluded from the bid, the
transition services required from the Debtors post-closing and any related
restructuring costs, and the likelihood and timing of consummating such Sale
(including an evaluation of closing conditions), each as determined by the
Debtors following consultation with the Consultation Parties;

. If the Debtors do not receive any Qualified Bids, the Debtors shall proceed as
set forth in the “No Qualified Bids” section of the Bidding Procedures which,
among other things, reserve to the Debtors the right to terminate the sale process
or extend the deadlines for receiving, evaluating and selecting a Successful Bid,
in each case, subject to the terms of the Bidding Procedures;

. If multiple Qualified Bids are submitted for the same or for overlapping subsets
of the New Opco Acquired Assets, the Debtors, under the direction of SCI's
independent director, will conduct an auction under the supervision of the Court
in accordance with the Bidding Procedures to determine the highest or otherwise
best offer for such assets following competitive bidding;

. Subject to the terms of the Bidding Procedures, if the Debtors receive a single
Qualified Bid, the Debtors reserve the right, in consultation with the
Consultation Parties, to terminate the sale process or extend, subject to the terms
hereof, the deadlines set forth in the Bidding Procedures without further notice
in an effort to solicit and obtain competing Qualified Bids. Alternatively,
Debtors may evaluate the single Qualified Bid on its own merit to determine
whether such single Qualified Bid is a Successful Bid;

° Once a Successful Bid or Successful Bids are selected, the Debtors will
promptly seek Court approval of the selected transaction(s) as part of the hearing
on confirmation of the Joint Plan.

Following the Debtors’ submission of the Bidding Procedures to the Court, further negotiations
ensued amongst the Debtors, the Opco Agent, the Opco Steering Committee, the Mortgage Lenders, and FG. A
revised version of the Bidding Procedures (the “Revised Bidding Procedures”) was filed on April 19, 2010 [Docket
No. 1214]. The Revised Bid Procedures reflect the following changes to the Bidding Procedures:

. The members of the Opco Steering Committee support the Revised Bidding
Procedures.
° With the support of the Opco Steering Committee, the Revised Bidding

Procedures reflect the adoption of a Stalking Horse Bid (as defined in the
Revised Bidding Procedures) for the Opco Assets.

. The Stalking Horse Bid provides for a purchase price of $772,000,000 for the
Opco Assets.

. The Stalking Horse Bidder is an entity owned in whole or in part by FG and the
Mortgage Lenders.
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. The Stalking Horse Bid shall be subject to overbids by Qualified Bidders, with
initial letters of intent due June 30, 2010 and definitive bids due July 30, 2010.

. If the Stalking Horse Bidder is not the successful bid and an alternate bid is
selected and consummated, the Stalking Horse Bidder shall be entitled to
reimbursement of reasonable out-of-pocket expenses not to exceed $4 million,
but will not be entitled to any break-up fee.

. The sale process contemplated by the Revised Bidding Procedures will be
conducted by SCI, under the direction of SCI’s independent director and in
consultation with the Opco Agent, the Opco Steering Committee and the official
committee of unsecured creditors appointed in the Chapter 11 Cases.

A hearing on the motion to approve the Revised Bidding Procedures was held on May 4 and 5,
2010. The Court deferred ruling on the motion in order to allow the Committee and the Independent Lenders to
conduct further discovery and submit additional briefings regarding their opposition. Following an additional
hearing on May 27, 2010, the Court granted the motion to approve the Revised Bidding Procedures on May 28,
2010. The Court found that Opco stands to receive significant benefits under the Revised Bidding Procedures,
particularly by securing a stalking horse and in the resolution regarding the value of the Texas Put. The Court also
found, among other things, that uncertainty on that matter would likely chill potential bids for the New Opco
Acquired Assets.

Further, the Court found that the Revised Bidding Procedures were negotiated in good faith and at
arm’s length. The Order Establishing Bidding Procedures and Deadlines Relating to Sale Process for Substantially
All of the Assets of Station Casinos, Inc. and Certain “Opco” Subsidiaries (the “Bidding Procedures Order”) was
entered on June 4, 2010 [Docket No. 1563].

J. Restructuring Support Agreement

The Joint Plan and the Plan Facilitation Motions were filed with the support of the Propco
Lenders. In addition, the Propco Lenders and FG have entered into a plan support agreement of their own (the
“Propco PSA”)_[this term must be consolidated with the definition of the term “PropCo Lender Support
Agreements” in 9§ I.B or clarification must be provided as to contents of each referenced agreement] that sets
forth their agreement to support the Joint Plan and to take certain actions to facilitate confirmation and
consummation of the transactions contemplated by the Joint Plan. A copy of the Propco PSA will be included in the
Plan Supplement. At the time the Plan and the motions to approve the Second Compromise Agreement and Bidding
Procedures were filed (the “Plan Facilitation Motions”), the Debtors had the support of the Propco Lenders but did
not have corresponding support from the Opco Lenders. The Opco Lenders had expressed their desire for a sale of
the Opco Assets, but there was no agreement as to how the Opco Sale Process would be conducted, what the
Excluded Assets would be and how they would be treated, or how the issues relating to the Second Compromise
Agreement would be resolved (collectively, the “Opco/Propco Separation Issues”). To the contrary, the Opco
Agent and Opco Lender Steering Committee informed the Debtors that the Plan Facilitation Motions would receive
vigorous opposition from the Opco Agent and Opco Lender Steering Committee, as would the Plan, if the
Opco/Propco Separation Issues were not resolved consensually and quickly.

The Debtors believe that resolution of the Opco/Propco Separation Issues was essential to the
Debtors’ efforts to proceed with a plan that maximizes value, preserves jobs and satisfies regulatory requirements.
The Debtors further believe that a negotiated resolution of those issues that had the support of both the Propco
Lenders and the Opco Lenders was critical, because complex and protracted litigation over the Opco/Propco
Separation Issues would be extremely costly and would jeopardize both the Propco Restructuring and the Debtors’
ability to conduct an orderly and value-maximizing Opco Sale Process. The Propco Lenders, in supporting the Plan
Facilitation Motions, agreed with the Debtors' view, and the Opco Agent and Opco Lender Steering Committee also
shared that view. Immediately after the Plan Facilitation Motions were filed, the parties undertook around-the-clock
negotiations in a final attempt to try to reach acceptable resolutions of the Opco/Propco Separation Issues.

The parties’ extraordinary efforts proved to be successful. On April 16, 2010, the members of the
Opco Lender Steering Committee, the Opco Debtors and certain of SCI’s non-debtor subsidiaries, FG and the FG
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Principals entered into the Opco Lender Support Agreement. A copy of the Opco Lender Support Agreement will
be included in the Plan Supplement. The Debtors' entry into the Opco Lender Support Agreement was expressly
conditioned on receiving Court approval thereof, and the Debtors filed a motion seeking such Court approval on
April 19, 2010 [Docket No. 1219]. Although the Court did not ultimately authorize the Debtors' entry into the Opco
Lender Support Agreement, it remains in full force and effect with respect to the other parties thereto. In addition to
agreement on the Opco Lender Support Agreement and the Term Sheet annexed thereto, the parties also reached
agreement on revisions to the Bidding Procedures and the Second Compromise Agreement that will permit the
Debtors to enjoy the support of the Opco Agent and the Opco Steering Committee for both of the Plan Facilitation
Motions. The Propco PSA and Opco Lender Support Agreement are back-to-back support agreements that, taken in
tandem, evidence the support of the Propco Lenders and the Opco Lenders Steering Committee for the
reorganization path that has been chosen by the Debtors.

The Opco Lender Support Agreement serves two basic purposes: (a) it evidences the agreement of
the Consenting Lenders to support the Plan and the Plan Facilitation Motions, as well as the continued use of cash
collateral by Opco and its non-debtor subsidiaries and affiliates and the requested extension of the Debtors’
exclusive right to file a plan, among other things; and (b) it sets forth the Consenting Lenders’ agreement to the
designation of the bid for the Opco Assets that has been submitted by FG and the Mortgage Lenders (together, the
“Purchaser”) as the stalking horse bid in the Opco Sale Process (the “Stalking Horse Bid”), subject to the terms of
the Bid Procedures. The Opco Lender Support Agreement provides the framework for the Purchaser to acquire the
Opco Assets and assume certain liabilities pursuant to the Term Sheet annexed to the Opco Lender Support
Agreement (the “Term Sheet”). The Bidding Procedures unequivocally provide, however, that the Stalking Horse
Bid will be subject to overbid pursuant to the terms and conditions of the Opco Sale Process. Accordingly, the
Debtors believe that the Bidding Procedures and the conduct of the Opco Sale Process, each as modified, will
maximize the value of the Opco Debtors’ Estates, for the benefit of creditors of the Opco Debtors.

The Term Sheet sets forth the fundamental terms of the Stalking Horse Bid. The highlights of the
bid are as follows:

° Purchase price of $772,000,000 for the Opco Assets.
. Purchase Price consists of $317 million in cash and $455 million in new debt.
. The new debt will be comprised of a $430 million term loan, secured by

substantially all of the Opco Assets, and a $25 million land loan secured by
Opco’s existing unencumbered land parcels (other than the Wild Wild West
property). The terms and conditions of the new loans are summarized in
separate loan term sheets that are annexed to the Term Sheet.

. If the Stalking Horse Bidder is not the successful bid and an alternate bid is
selected and consummated, the Stalking Horse Bidder shall be entitled to
reimbursement of reasonable out-of-pocket expenses not to exceed $4 million
and to the consensual transfer and purchase of the Excluded Assets on the terms
and conditions set forth in the Revised Compromise Agreement, but will not be
entitled to any break-up fee.

The Stalking Horse Bid has since been fully documented in the Stalking Horse APA. The
Stalking Horse APA provided the Debtors and their estates with “downside” protection and a purchase price "floor"
by locking in a $772 million bid for the Opco Assets. The Debtors anticipate that the modifications to the Bidding
Procedures to incorporate the Stalking Horse Bid and the orderly auction process described above will greatly
enhance the Opco Sale Process and the Debtors' efforts to maximize the value of the Opco Assets for the benefit of
the Opco Debtors’ Estates.

The Stalking Horse Bid will provide a recovery to the Prepetition Opco Secured Lenders of
approximately 87%. That bid, however, will not be sufficient to generate recoveries for unsecured creditors. The
Debtors believe there may be some unencumbered assets that do not serve as collateral for the Prepetition Opco
Secured Claims, but the Debtors believe those assets likely are encumbered by the replacement liens and
superpriority claims of the Prepetition Opco Secured Lenders under the Final DIP Order and are not of sufficient
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value to generate any recovery for unsecured creditors. The Debtors nonetheless continue to analyze those assets to
assess what value, if any, might be available for unsecured creditors.

A hearing on the Debtors” motion seeking Court approval of the Opco Lender Support Agreement
was held on May 4 and 5, 2010. The Court deferred ruling on the motion in order to allow the Committee and the
Independent Lenders to conduct further discovery and submit additional briefings regarding their opposition.
Following an additional hearing on May 27, 2010, the Court denied the motion to approve Opco Lender Support
Agreement on May 28, 2010, but that agreement remains binding among all of the non-Debtor parties thereto.

K. Extension of Exclusivity

After a fulsome hearing, the Court entered an order extending the Debtors’ initial exclusive plan
filing period from November 25, 2009 to March 25, 2010, and the initial exclusive plan solicitation period from
January 24, 2010 to May 24, 2010 [Docket No. 703]. On April 7, 2010, the Debtors filed a motion seeking an
additional extension of the exclusive plan solicitation period from May 24, 2010 to the dates on which the Court
schedules confirmation hearings on the Plan [Docket No. 1172]. By order entered on May _, 2010 [Docket No.

], the Court granted the Debtors’ request and extended the Debtors’ exclusivity through the Confirmation
Hearing Date, subject to the Exclusive Period being terminated by subsequent order of the Court for cause shown,
whether such request for termination was brought by motion or made sua sponte.

L. Bar Date and Summary of Claims

1. Schedules and Statements

On October 20, 2009, the Debtors filed with the Bankruptcy Court their respective Statements of
Financial Affairs and Schedules of Assets and Liabilities (collectively, as amended, the “Schedules™).

2. Bar Date

By order dated November 20, 2009 (the “Bar Date Order”), pursuant to Bankruptcy
Rule 3003(c)(3), the Bankruptcy Court set January 15, 2010 at 5:00 p.m. (prevailing Pacific time) (the “Bar Date”),
as the date and time by which general proofs of claim were required to be filed by substantially all claimants of the
Debtors. Unless specifically exempted by the Bar Date Order, all potential creditors were required to file proofs of
claim notwithstanding section 1111(a) of Bankruptcy Code and Bankruptcy Rule 3003(c)(2), which generally
requires a proof of claim be filed only with respect to prepetition claims that are not scheduled in the Debtors’
Schedules or which is listed in the Schedules as disputed, contingent or unliquidated.

Notice of the Bar Date and a proof of claim form were mailed to (i) all creditors and other known
holders of claims, including all creditors listed in the Debtors’ Schedules; (ii) all parties to executory contracts and
unexpired leases of the Debtors; (iii) all parties to litigation with the Debtors; (iv) all members of the Creditors’
Committee; (v) all persons and entities included in the Debtors” Master Service List; and (vi) all persons and entities
requesting notice pursuant to Bankruptcy Rule 2002 as of the entry of the Bar Date Order.

3. Summary of Claims
« - - — | Formatted: Indent: First line: 0.5",
[SUMMARY OF CLAIMS REGISTER TO COME — DEBTORS MUST PROVIDE] No bullets or numbering
M. Financial Performance During the Chapter 11 Cases R { Formatted: Outline_L2

The Debtors must provide information regarding financial performance during the chapter 11 cases +- - - { Formatted: Num Continue, Indent: J

including a summary of accounts receivable and the collectability of the same.] First line: 0.5"

Iv. THE PLAN

THIS SECTION DESCRIBING THE STRUCTURE AND MEANS FOR IMPLEMENTATION
OF THE PLAN PROVIDES A SUMMARY OF THE CLASSIFICATION AND TREATMENT OF CLAIMS AND
INTERESTS UNDER THE PLAN. THIS SUMMARY IS QUALIFIED IN ITS ENTIRETY BY REFERENCE TO
THE PLAN, WHICH ACCOMPANIES THIS DISCLOSURE STATEMENT, TO THE EXHIBITS ATTACHED
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HERETO, AND TO THE PLAN SUPPLEMENT. IN THE EVENT OF ANY INCONSISTENCIES, THE
PROVISIONS OF THE PLAN SHALL GOVERN.

THE PLAN ITSELF AND THE DOCUMENTS REFERRED TO THEREIN CONTROL THE
ACTUAL TREATMENT OF CLAIMS AGAINST AND INTERESTS IN THE DEBTORS UNDER THE PLAN
AND WILL, UPON THE EFFECTIVE DATE, BE BINDING UPON ALL HOLDERS OF CLAIMS AGAINST
AND INTERESTS IN THE DEBTORS.

Although the Chapter 11 Cases are jointly administered pursuant to an order of the Bankruptcy
Court, the Debtors are not proposing the substantive consolidation of their respective bankruptcy estates. Thus, the
Plan is really 18 distinct chapter 11 plans, one separate plan for each Debtor. However, because many of the
procedural provisions of those separate plans are the same, and to save the Debtors’ Estates the cost of duplicative
efforts to draft multiple disclosure statements and separately solicit approval of multiple plans, the Debtors are
submitting a single Plan and this Disclosure Statement.

A. Administrative Claims, Priority Tax Claims and Other Priority Claims

Pursuant to Bankruptcy Code section 1123(a)(1), the Claims against each of the Debtors set forth
in this Article 2 are not classified within any Classes. The Holders of such Claims are not entitled to vote on the
Plan. The treatment of the Claims set forth below is consistent with the requirements of Bankruptcy Code
section 1129(a)(9).

The Chapter 11 Cases for each of the Debtors will not be substantively consolidated.
Accordingly, Holders of unclassified Claims again a particular Debtor shall have their Claim allowed and treated in
such respective Debtor's Estate. As such, for each category of unclassified Claims, a sub-category shall be deemed
to exist for each Debtor.

1. Administrative Claims

The Debtors must provide an estimate of all administrative expenses, including attorney's

fees and financial advisor’s fees.]

Except as otherwise provided herein, on the later of the Effective Date or the date on which an
Administrative Claim becomes an Allowed Administrative Claim, or, in each such case, as soon as practicable
thereafter, each Holder of an Allowed Administrative Claim other than the Holder of the DIP Facility Claims will
receive, in full satisfaction, settlement, discharge and release of, and in exchange for, such Claim either (i) payment
in full in Cash from the Debtor(s) against which the Administrative Claim is Allowed for the unpaid portion of such
Allowed Administrative Claim; or (ii) such other less favorable treatment as agreed to in writing by such Holder.

Notwithstanding anything herein to the contrary but subject to the immediately following
paragraph, to the extent applicable, all Allowed Administrative Claims (including, without limitation, professional
fees and expenses, whether incurred on an hourly, monthly, “success” or other basis) shall be subject to an allocation
among SCI and the Other Opco Debtors, on the one hand, and Propco, the Parent Debtors and the Mezzco Debtors,
on the other hand, to ensure that the Allowed Administrative Claims are being allocated to the Debtor(s) that
incurred the obligations or received the benefit thereof. Such allocation will be either acceptable to the Required
Consenting Lenders and the Holders of the Prepetition Mortgage Loan Claims or ordered by the Bankruptcy Court
following notice and a hearing; provided further that, any expense reimbursement payable pursuant to the Bid
Procedures Order shall constitute an Allowed Administrative Claim against SCI and its Estate only.

Notwithstanding anything herein to the contrary, the Allowed Administrative Claim of Lazard
Freres & Co. LLC (“Lazard”) for any “Restructuring Fee” (as that term is defined in the Order approving Lazard’s
retention [Docket No. 326] (the “Lazard Retention Order”)) as Debtors’ financial advisor and investment banker
shall be subject to the following allocation: (i) SCI and the Other Opco Debtors, shall be responsible for payment of
half of the Restructuring Fee on the one hand, and (ii) Propco, the Parent Debtors and the Mezzco Debtors, shall be
responsible for payment of the other half of the Restructuring Fee on the other hand. |The Debtors must explain
the methodology for the allocation of professional fees between the Propco and Opco entities, including but
not limited to Lazard’s fees.| For the avoidance of doubt, none of Lazard’s other fees, including without limitation
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its Monthly Fees (as that term is defined in the Lazard Retention Order), shall be allocated, and SCI and the Other
Opco Debtors shall remain obligated to pay such fees to the extent Allowed.

All Superpriority Claims under, and as defined in the Opco Cash Collateral Order, and any other
Administrative Claims relating to SCI’s adequate protection obligations arising under the Opco Cash Collateral
Order shall be afforded the treatment set forth in Article 1I1.B.4. under the heading “Prepetition Opco Secured
Claims against SCL.” All Administrative Claims relating to SCI's and Propco's respective adequate protection
obligations arising under the Propco Cash Collateral Order shall be afforded the treatment set forth in Article I11.B.2
under the hearing "Prepetition Mortgage Loan Claims against Propco."

The DIP Facility Claims held by Vista Holdings, LLC and Past Enterprises, Inc. shall receive no
distribution under the Plan and shall be extinguished and discharged upon the Effective Date, without payment of
any consideration.

(A) Bar Date for Administrative Claims

Except as otherwise provided in Section IV.A of the Plan, unless previously Filed or paid, requests
for payment of Administrative Claims must be Filed and served on the Debtors pursuant to the procedures specified
in the Confirmation Order and the notice of entry of the Confirmation Order no later than the Administrative Claims
Bar Date. Holders of Administrative Claims that are required to File and serve a request for payment of such
Administrative Claims but do not File and serve such a request by the Administrative Claims Bar Date shall be
forever barred, estopped and enjoined from asserting such Administrative Claims and such Administrative Claims
shall be deemed extinguished as of the Effective Date.

(B) Professional Compensation and Reimbursement Claims

Professionals or other Entities asserting a Professional Fee Claim for services rendered before the
Effective Date must File an application for final allowance of such Professional Fee Claim against the applicable
Debtor and its estate no later than the Professional Fees Bar Date; provided that any Professional who may receive
compensation or reimbursement of expenses pursuant to the Ordinary Course Professionals Order may continue to
receive such compensation and reimbursement of expenses for services rendered to the Debtors before the Effective
Date in accordance with the terms of the Ordinary Course Professionals Order and without further Bankruptcy Court
order.

2. Priority Tax Claims

The legal, equitable and contractual rights of the Holders of Priority Tax Claims are unaltered by
the Plan. Subject to Article VIII of the Plan, on, or as soon as reasonably practicable after, the later of (i) the
Effective Date or (ii) the date on which such Priority Tax Claim becomes an Allowed Priority Tax Claim, each
Holder of an Allowed Priority Tax Claim shall receive in full satisfaction, settlement, discharge and release of, and
in exchange for, such Allowed Priority Tax Claim, at the election of the Debtors: (a) Cash in an amount equal to the
amount of such Allowed Priority Tax Claim; (b) such other less favorable treatment as agreed to in writing by such
Holder; or (c) pursuant to and in accordance with Bankruptcy Code sections 1129(a)(9)(C) and (D), Cash in an
aggregate amount of such Allowed Priority Tax Claim payable in regular installment payments over a period ending
not more than five years after the Petition Date; provided, further, that Priority Tax Claims incurred by the Debtors
in the ordinary course of business may be paid in the ordinary course of business in accordance with such applicable
terms and conditions relating thereto in the discretion of the Debtors or the Plan Administrator without further notice
to or order of the Bankruptcy Court.

3. Other Priority Claims

Each Allowed Other Priority Claim, if any, shall, in full and final satisfaction of such Claim, be
paid in full in Cash by the applicable Debtor or Plan Administrator upon the latest of: (i) the Effective Date or as
soon thereafter as practicable; (ii) such date as may be fixed by the Bankruptcy Court; (iii) the eleventh
(11th) Business Day after such Claim is Allowed; and (iv) such date as agreed upon by the Holder of such Claim
and the applicable Debtor.
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Voting: Class M1.3 is Impaired. The Holders of Class M1.3 Claims will not receive any
distributions from any of the Debtors’ Estates and therefore are conclusively deemed to have
rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code. Consequently, the Holders
of Class M1.3 Claims are not entitled to vote to accept or reject the Plan.

Class M1.4 — Equity Interests In FCP MezzCo Borrower I, LLC

Treatment: On the Effective Date, all Equity Interests in FCP MezzCo Borrower I, LLC shall be
deemed to be surrendered to the Holders of Mezz II Loan Claims in satisfaction of its pledge of
those Equity Interests. Immediately upon such surrender, those Equity Interests shall be cancelled
and extinguished. Holders of Class M1.4 Equity Interests shall not receive or retain any other
property from any Debtor on account of their Claims under the Plan.

Voting: Class M1.4 is Impaired, and the Holders of Class M1.4 Equity Interests are deemed to
have rejected the Plan.

4. Claims and Equity Interests Against SCI
Class S.1 — Other Secured Claims against SCI

Classification: Each Class S.1 Claim is an Other Secured Claim. This Class will be further
divided into subclasses designated by letters of the alphabet (Class S.1A, Class S.1B and so on),
so that each holder of any Other Secured Claim against this Debtor is in a Class by itself, except to
the extent that there are Other Secured Claims that are substantially similar to each other and may
be included within a single Class.

Treatment: The legal, equitable and contractual rights of the Holders of Class S.1 Claims are
unaltered by the Plan. Subject to Article VIII hereof, on, or as soon as reasonably practicable
after, the later of the Effective Date or the date on which such Class S.1 Claim becomes an
Allowed Claim, each Holder of an Allowed Class S.1 Claim shall either (at the election of the
Debtor): (a) receive in full satisfaction, settlement, discharge and release of, and in exchange for,
such Allowed Class S.1 Claim, payment in full in Cash; or (b) otherwise be left Unimpaired
through assumption of such Claim and retention of all existing liens to secure such Claim, in either
case upon the latest of: (i) the Effective Date or as soon thereafter as practicable; (ii) such date as
may be fixed by the Bankruptcy Court; (iii) the eleventh (11th) Business Day after such Claim is
Allowed; and (iv) such date as agreed upon by the Holder of such Claim and the applicable
Debtor.

Voting: Class S.1 is an Unimpaired Class, and the Holders of Class S.1 Claims are conclusively
deemed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code. Therefore,
the Holders of Class S.1 Claims are not entitled to vote to accept or reject the Plan.

Class S.2 — Prepetition Opco Secured Claims against SCI

Allowance: On the Effective Date, the Prepetition Opco Secured Claims shall be deemed Allowed
in the aggregate principal amount of not less than [$ ], plus all interest accrued and
unpaid thereon as of the Effective Date, and all unpaid fees, costs, expenses and other charges,
claims and obligations (including indemnification claims) required to be paid or reimbursed, as
applicable, pursuant to the Prepetition Opco Credit Agreement and the Prepetition Opco Swap
Agreement. To the extent the value of the Collateral securing Prepetition Opco Secured Claims is
less than the amount of those Claims, such deficiency shall be classified as a General Unsecured
Claim in Class S.4.

Treatment: On the Effective Date, Holders of Allowed Claims arising under the Prepetition Opco

Credit Agreement and the Prepetition Opco Swap Agreement shall receive on account, and in full
satisfaction, of those Claims and their Superpriority Claims (as defined in the Opco Cash
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Collateral Order) and any other Administrative Claims arising under the Opco Cash Collateral
Order, their respective Pro Rata shares of:

(a) If the Stalking Horse Bidder is the Successful Bidder (with capitalized terms having the
meanings ascribed to them in the Stalking Horse APA):

(1) an amount in cash equal to $317 million, plus the Gun Lake Reimbursement
proceeds in excess of $20 million, less the Excess AMT Amount, if any, less the
Super Priority Principal Amount if the Stalking Horse Bidder has made the Super
Priority Notes Election pursuant to the terms of the Stalking Horse APA;

(2) $430 million in aggregate principal amount of term loans less the Gun Lake
Reimbursement proceeds in excess of $20 million, which term loans shall be subject
to the terms of the New Opco Credit Agreement; provided that notwithstanding
anything herein to the contrary, letters of credit issued and that remain undrawn
under the Prepetition Opco Credit Agreement shall be replace or backstopped by
letters of credit issued under the New Opco Credit Agreement;

(3) $25 million in aggregate principal amount of term loans, which shall be subject to
the terms of the New Opco PIK Credit Agreement; and

(4) if the Stalking Horse has made the Super Priority Notes Election pursuant to the
terms of the Stalking Horse APA, then Deutsche Bank Trust Company Americas and
JP Morgan Chase Bank, N.A., in their capacities as Prepetition Opco Secured
Lenders, have consented to receive, and shall receive on the Effective Date, the
Super Priority Notes in the Super Priority Principal Amount in lieu of their Pro Rata
Share of Cash under clause (1) above.

(b) If the Successful Bidder is a Person other than the Stalking Horse Bidder:
[SUPPLEMENTAL DISCLOSURE TO COME FOLLOWING OPCO AUCTION]

Voting: Class S.2 is Impaired, and Holders of Class S.2 Claims are entitled to vote to accept or
reject this Plan.

Reserved Claims: SCI reserves the right to set off against distributions to be made under this
Section 1I1.B.4 to any Non-Funding Lender (as defined in the Opco Cash Collateral Order) any
amounts recoverable by SCI on account of any Reserved Claims (as defined in the Opco Cash
Collateral Order) against any such Non-Funding Lender.

Class S.3 — Master Lease Rejection Damage Claim against SCI

Treatment: On the Effective Date, Propco, in its capacity as Holder of the Master Lease Rejection
Damage Claim, shall receive from SCI and the Operating Subtenants a transfer of all of the Master
Lease Collateral in full satisfaction of the secured portion of the Master Lease Rejection Damage
Claim. If the Stalking Horse Bid is the Successful Bid, Propco will not receive any other
distributions on account of its Allowed Class S.3 Claim.

Voting: Class S.3 is Impaired and Holders of Class S.3 Claims are entitled to vote to accept or
reject the Plan.

Class S.4 — General Unsecured Claims against SCI

Treatment: If the Stalking Horse Bid is the Successful Bid, the Holders of Class S.4 Claims will
not receive any distributions from any of the Debtors’ Estates on account of those Claims. If the
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Stalking Horse Bid is not the Successful Bid, this Plan will be modified as appropriate to
incorporate the terms of the Successful Bid.

Voting: Holders of Class S.4 Claims are not expected to receive or retain any property under the
Plan. Class S.4 is therefore deemed to have rejected this Plan pursuant to Bankruptcy Code
section 1126 (g), and the Holders of Class S.4 Claims are not entitled to vote to accept or reject
this Plan.

Class S.5 — Senior Notes Claims against SCI

Treatment: 1f the Stalking Horse Bid is the Successful Bid, the Holders of Class S.5 Claims will
not receive any distributions from any of the Debtors’ Estates on account of those Claims. If the
Stalking Horse Bid is not the Successful Bid, this Plan will be modified as appropriate to
incorporate the terms of the Successful Bid.

Voting: Holders of Class S.5 Claims are not expected to receive or retain any property under the
Plan. Class S.5 therefore is deemed to have rejected this Plan pursuant to Bankruptcy Code
section 1126(g), and the Holders of Class S.5 Claims are not entitled to vote to accept or reject this
Plan.

Class S.6 — Subordinated Notes Claims against SCI

Treatment: If the Stalking Horse Bid is the Successful Bid, the Holders of Class S.6 Claims will
not receive any distributions from any of the Debtors’ Estates on account of those Claims. If the
Stalking Horse Bid is not the Successful Bid, this Plan will be modified as appropriate to
incorporate the terms of the Successful Bid.

Voting: Holders of Class S.6 Claims are not expected to receive or retain any property under the
Plan. Class S.6 therefore is deemed to have rejected this Plan pursuant to Bankruptcy Code
section 1126(g), and the Holders of Class S.6 Claims are not entitled to vote to accept or reject this
Plan.

Class S.7 — Mortgage Lender Claims against SCI

Treatment: 1f the Stalking Horse Bid is the Successful Bid, the Holders of Class S.7 Claims will
not receive any distributions from any of the Debtors’ Estates on account of those Claims. If the
Stalking Horse Bid is not the Successful Bid, this Plan will be modified as appropriate to
incorporate the terms of the Successful Bid.

unsecured claims in Class S.4.]

Voting: Holders of Class S.7 Claims are not expected to receive or retain any property under the
Plan. Class S.7 therefore is deemed to have rejected this Plan pursuant to Bankruptcy Code
section 1126(g), and the Holders of Class S.7 Claims are not entitled to vote to accept or reject this
Plan.

Class S.8 — Intercompany Claims against SCI

#4827-7739-9814v3

Treatment: Holders of Class S.8 Claims shall not receive or retain any property on account of
their Claims under this Plan.

Voting: Class S.8 is Impaired. The Holders of Class S.8 Claims will not receive any distributions
from any of the Debtors’ Estates and therefore are conclusively deemed to have rejected this Plan
pursuant to section 1126(g) of the Bankruptcy Code. Consequently, the Holders of Class S.8
Claims are not entitled to vote to accept or reject this Plan.
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Classification: Each Class TS.1 Claim is an Other Secured Claim. This Class will be further
divided into subclasses designated by letters of the alphabet (Class TS.1A, Class TS.1B and so
on), so that each holder of any Other Secured Claim against this Debtor is in a Class by itself,
except to the extent that there are Other Secured Claims that are substantially similar to each other
and may be included within a single Class.

Treatment: The legal, equitable and contractual rights of the Holders of Class TS.1 Claims are
unaltered by the Plan. Subject to Article VIII hereof, on, or as soon as reasonably practicable
after, the later of the Effective Date or the date on which such Class TS.1 Claim becomes an
Allowed Claim, each Holder of an Allowed Class TS.1 Claim shall either (at the election of the
Debtor): (a) receive in full satisfaction, settlement, discharge and release of, and in exchange for,
such Allowed Class TS.1 Claim, payment in full in Cash; or (b) otherwise be left Unimpaired
through assumption of such Claim and retention of all existing liens to secure such Claim, in either
case upon the latest of: (i) the Effective Date or as soon thereafter as practicable; (ii) such date as
may be fixed by the Bankruptcy Court; (iii) the eleventh (11th) Business Day after such Claim is
Allowed; and (iv) such date as agreed upon by the Holder of such Claim and the applicable
Debtor.

Voting:  Class TS.1 is an Unimpaired Class, and the Holders of Class TS.1 Claims are
conclusively deemed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy
Code. Therefore, the Holders of Class TS.1 Claims are not entitled to vote to accept or reject the
Plan.

Class TS.2 — Prepetition Opco Credit Agreement Claims Against Tropicana Station, LLC

Treatment: Same treatment as that provided for Allowed Class S.2 Claim Holders under Section
111.B.4 above.

Voting: Class TS.2 is Impaired, and Holders of Class TS.2 are entitled to vote to accept or reject
this Plan.

Class TS.3 — General Unsecured Claims against Tropicana Station, LLC

Treatment: 1f the Stalking Horse Bid is the Successful Bid, the Holders of Class TS.3 Claims will
not receive any distributions from any of the Debtors’ Estates on account of those Equity Interests.
If the Stalking Horse Bid is not the Successful Bid, this Plan will be modified as appropriate to
incorporate the terms of the Successful Bid.

Voting: Holders of Class TS.3 Claims are not expected to receive or retain any property under the
Plan. Class TS.3 therefore is deemed to have rejected this Plan pursuant to Bankruptcy Code
section 1126(g), and the Holders of Class TS.3 Claims are not entitled to vote to accept or reject
this Plan.

Class TS.4 — Equity Interests in Tropicana Station, LLC
Treatment: 1f the Stalking Horse Bid is the Successful Bid, the Holders of Class TS.4 Equity
Interests will not receive any distributions from any of the Debtors’ Estates on account of those

Claims. If the Stalking Horse Bid is not the Successful Bid, this Plan will be modified as
appropriate to incorporate the terms of the Successful Bid.

Voting: Class TS.4 is Impaired. Holders of Allowed Class TS.4 Equity Interests are entitled to
vote to accept or reject the Plan.

C. Means For Implementation of the Plan

1. Transfers Under the Plan, Generally.

#4827-7739-9814v3 69



Case 09-52477-gwz Doc 1731 Entered 07/08/10 13:35:34 Page 46 of 94

As described in detail below, implementation of the Plan will include, among other things,
numerous conveyances, assignments, transfers and deliveries among various parties. All conveyances, assignments,
transfers and deliveries to any transferee pursuant to the transactions described under Section V.B.3, Section V.B.4,
Section V.B.5, Section V.B.7 and Section V.B.8 below shall be made, and such assets shall vest in the applicable
transferee, free and clear of all Liens, Claims, Equity Interests, and any other interests asserted by the Debtors, any
creditors of the Debtors, or other Persons (including, without limitation, any Liens, Claims, Equity Interests, or other
interests, whether presently known or unknown, in any way relating to or arising from the operations of the Debtors
prior to the Effective Date), in accordance with and as contemplated by, among others, sections 105(a), 363, 1123
and 1129 of the Bankruptcy Code, save and excepting any specific obligations expressly undertaken by such
transferee or its designee in the Plan or in any document to which such transferee is a party (including the New Opco
Purchase Agreement) and which is necessary for Consummation of the Plan. No such transferee or any of its
Subsidiaries, creditors or equity holders shall be or be deemed to be a successor of any of the Debtors or any of the
Non-Debtor Affiliates by reason of any theory of law or equity and shall not have any successor or transferee
liability of any kind, nature or character, including liabilities arising or resulting from or relating to the transactions
contemplated hereby.

The transactions consummated pursuant to the Plan, the New Opco Purchase Agreement, the New
Propco Purchase Agreement, the New Propco Transfer Agreement and the Landco Asset Transfer Agreement shall
not constitute a de facto merger, or a merger, as between any Debtors or any of the Non-Debtor Affiliates and any
transferee pursuant to the Plan, the New Opco Purchase Agreement, the New Propco Purchase Agreement, the New
Propco Transfer Agreement and the Landco Asset Transfer Agreement under any applicable law (including Nevada
law)..

Except for any specific obligations expressly undertaken by such transferee or its designee(s) in
the Plan or in any agreement or other document to which such transferee or designee is a party and which is entered
into in connection with the Consummation of the Plan, none of such transferee, Holdco, Voteco, New Propco or its
Subsidiaries, New Opco or its Subsidiaries, the Mortgage Lenders, the Landco Lenders, the Successful Bidder, any
of the Subsidiaries of the Successful Bidder or any of their respective designees or affiliates shall have any liability,
obligation or responsibility with respect to any Claims against or Equity Interests in any of the Debtors or any of the
Non-Debtor Affiliates, including without limitation any amounts owed by the Debtors to holders of Claims or
Equity Interests or any obligations of the Debtors pursuant to the Plan.

After the Effective Date, each such transferee and its designated subsidiaries will own the assets
conveyed to it and operate its business and manage its affairs free of any restrictions contained in the Bankruptcy
Code. The terms, provisions and conditions of the agreements governing the transactions described in Section
V.B.3, Section V.B.4, Section V.B.5, Section V.B.7 and Section V.B.8 below shall govern the obligations of the
Debtors and the other parties thereto and to the extent inconsistent with the Plan, such agreements shall control.

Without further approvals or notice, the Debtors, the Administrative Agent and any other
applicable Person shall have the power and authority to terminate and discharge (and to consent to terminate and
discharge) Liens on any assets to effectuate the terms hereof and the terms of the New Opco Purchase Agreement
and the New Propco Purchase Agreement on the Effective Date; provided, that such order shall not provide that the
sale of any property that constitutes New Opco Acquired Assets is free and clear of any environmental liability
imposed by a Governmental Unit arising from or related to such property to the extent that the Bankruptcy Court
determines that such property cannot be sold to the Successful Bidder free and clear of such liability pursuant to the
Bankruptcy Code.

2. Plan Transactions.

The following transactions shall be consummated as specified below in the order specified below
or in such other order as is set forth in the Plan Supplement:

A) Formation of New Propco Entities.
On or prior to the Effective Date, Holdco, Voteco, New Propco and the following direct or indirect

Subsidiaries shall be formed for the purpose of acquiring all of New Propco Acquired Assets and all of the equity
interests in CV Propco, LLC as owner of the Landco Assets. New Boulder LLC, New Red Rock LLC, New Palace,
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LLC, New Sunset, LLC, New Tropicana, LLC, and New Landco Holdco, LLC. (The legal names of these entities
may differ from the names specified herein.)

(B) Subsidiary Bankruptcy Filings

To the extent required under the New Opco Purchase Agreement, the New Propco Purchase
Agreement, the New Propco Transfer Agreement, the Landco Asset Transfer Agreement or otherwise necessary to
Consummate the Plan and the sale of the New Opco Acquired Assets or the sale or transfer of the New Propco
Acquired Assets hereunder, following the entry of the Confirmation Order, certain or all of the Non-Debtor
Affiliates that are direct or indirect subsidiaries of SCI, all of which are Opco Group Sellers, shall commence
voluntary chapter 11 cases in the Bankruptcy Court for the purpose of effectuating the sale of all or a portion of their
assets pursuant to and in accordance with the New Opco Purchase Agreement and the Second Amended MLCA, the
New Propco Purchase Agreement or the New Propco Transfer Agreement, as the case may be.

|The Debtors should disclose the information contained in the APA regarding future
subsidiary filings and whether any subsidiaries are anticipated to file for bankruptcy irrespective of who is
the Successful Bidder.]

©) Transfer of Master Lease Collateral to Propco.

On the Effective Date, pursuant to the New Propco Transfer Agreement, SCI and any Non-Debtor
Affiliates (including the Operating Subtenants) that own assets that are included in the Master Lease Collateral shall
convey, assign, transfer and deliver all such assets to Propco in satisfaction of Propco’s lien on such assets under the
Master Lease and License and in partial satisfaction of the Master Lease Rejection Damage Claim.

(D) Landco Assets.

On or prior to the Effective Date, pursuant to the Landco Assets Transfer Agreement and the
Second Amended MLCA: (a) all of the Landco Assets not then owned by CV Propco, LLC shall be conveyed,
assigned, transferred and delivered to CV Propco, LLC; and (b) all of the equity interests in CV Propco, LLC shall
be conveyed, assigned, transferred and delivered by CV Holdco, LLC to the designee of the Landco Lenders, subject
to the New Land Loan Agreement.

(E) Transfer of New Propco Transferred Assets from Propco to New
Propco Entities.

On the Effective Date, in accordance with the Second Amended MLCA and pursuant to the New
Propco Transfer Agreement and in implementation of the distributions to the Mortgage Lenders provided for in
Section II1.B.2 above on account of their Allowed Class P.2 Claims, all of the New Propco Transferred Assets shall
be conveyed, assigned, transferred and delivered to New Propco or any of its designated Subsidiaries, each in their
capacities as designee of the Mortgage Lenders.

(F) Mezzco Debtors.

On the Effective Date, the distributions to the holders of Class M5.2 Claims, Class M4.1 Claims,
Class M3.1 Claims, Class M2.1 Claims and Class M1.1 Claims provided for in Section II1.B.3(e) through Section
111.B.3(h) shall be made, and the Equity Interests so distributed shall be cancelled and extinguished as provided for
in such Sections.

G) Transfer of New Propco Purchased Assets from Opco Entities to New
Propco Entities.

On the Effective Date and subject to the receipt by the Holders of the Prepetition Opco Secured
Claims consideration set forth in Section III.B.4, pursuant to the Second Amended MLCA and the New Opco
Purchase Agreement (if the Stalking Horse Bidder is the Successful Bidder) or the New Propco Purchase Agreement
(if the Stalking Horse Bidder is not the Successful Bidder), for good and valuable consideration set forth in the
Second Amended MLCA, all of the New Propco Purchased Assets shall be sold, conveyed, assigned, transferred and
delivered to New Propco or its applicable designated Subsidiaries.
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(H) Transfer of New Opco Acquired Assets to New Opco.

On the Effective Date and subject to the Holders of the Prepetition Opco Secured Claims receipt
of the consideration set forth in Section I11.B.4, for good and valuable consideration, all of the New Opco Acquired
Assets shall be sold, conveyed, assigned, transferred and delivered to the Successful Bidder or its designee(s)
pursuant to and in accordance with the New Opco Purchase Agreement. To the extent necessary to effectuate
distributions to Holders of Claims or Equity Interests in SCI or the Other Opco Debtors under this Plan, the
Bankruptcy Court shall determine an appropriate allocation of the New Opco Plan Consideration among the New
Opco Acquired Assets.

(1)) License of IP Assets to New Propco.

If the Successful Bidder is any Person or Persons other than the Stalking Horse Bidder, to the
extent required by the Second Amended MLCA on the Effective Date the Successful Bidder shall license the IP
Assets to New Propco and its designated subsidiaries pursuant to the IP License Agreement.

[6)) New Propco Transactions in Connection with Receipt of New Propco
Acquired Assets.

In connection with Consummation of the Plan and New Propco’s receipt of the New Propco
Acquired Assets, Voteco, Holdco and New Propco will enter into or cause to be entered into a number of
agreements and transactions designed to allow New Propco to operate the New Propco Acquired Assets as a going
concern business. Those agreements and transactions will include, without limitation, the following:

a. The New Propco LLCA.

b. The New FG Management Agreement.

c. The New Propco Credit Agreement.

d. The IP License Agreement.

e. The New Propco Non-Compete Agreement.

[The Debtors must provide copies of these agreements or information regarding the
contents of such agreements.]

(K) New Propco Employment Related Matters

Upon or promptly following the Effective Date of the Plan, New Propco contemplates taking steps
to mitigate the impact on SCI employees of the restructuring process. Specifically, New Propco plans to make offers
of employment to SCI’s hourly employees (a) at not less than the same hourly wage rate and position in effect for
the respective employee immediately prior to the Effective Date, (b) with substantially similar benefits as the current
Section 401(k) plan of SCI, and (c) with health and welfare benefits that in the aggregate are substantially similar to
those provided by SCI under its broad-based employee benefit plans in effect immediately prior to the Effective
Date.

(L) New Opco Transactions in Connection with Receipt of New Opco
Acquired Assets.

In connection with Consummation of the Plan and New Opco’s receipt of the New Opco Acquired
Assets, New Opco will enter into or cause to be entered into a number of agreements and transactions designed to
allow New Opco to operate the New Opco Acquired Assets as a going concern business. Those agreements and
transactions will include, without limitation, the following:

a. The New Opco Credit Agreement.

b. The New Opco PIK Credit Agreement.
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c. The New FG Management Agreement.
d. The IP License Agreement.

|The Debtors have must provide copies of these agreements or information
regarding the contents of such agreements.]

™M) The New Opco Credit Agreement and the New Opco PIK Credit
Agreement

The collateral agent under the New Opco Credit Agreement and the New Opco PIK Credit
Agreement shall have valid, binding and enforceable liens on the collateral specified in the relevant agreements
executed by New Opco and its Subsidiaries in connection with the New Opco Credit Agreement and the New Opco
PIK Credit Agreement. The guarantees, mortgages, pledges, liens and other security interests granted pursuant to
the New Opco Credit Agreement and the New Opco PIK Credit Agreement are granted in good faith as an
inducement to the lenders to extend credit thereunder and shall be, and hereby are, deemed not to constitute a
fraudulent conveyance or fraudulent transfer, shall not otherwise be subject to avoidance, and the priorities of such
liens and security interests shall be as set forth in the definitive documentation executed in connection therewith.
The New Opco Credit Agreement and the New Opco PIK Credit Agreement together with all notes, documents or
agreements delivered in connection therewith shall be valid, binding and enforceable in accordance with their terms
on and after the Effective Date. Notwithstanding anything to the contrary in this Confirmation Order or the Plan, the
Court’s retention of jurisdiction shall not govern the enforcement of the loan documentation executed in connection
with the New Opco Credit Agreement and the New Opco PIK Credit Agreement or any rights or remedies related
thereto.

™) Second Amended MLCA

If the Stalking Horse Bidder is the Successful Bidder, then, notwithstanding anything to the contrary in the Second
Amended MLCA, the entry of the Confirmation Order will not automatically trigger a Transition Event and the
obligation of SCI and its Subsidiaries to provide transition services thereunder shall be suspended (other than such
services as are required during the “Deferral Period” (as defined therein)) and the “Deferral Period” shall be deemed
to continue for all purposes under the Second Amended MLCA, including with respect to the payment of Reduced
Rent, and the Initial Transition Services Period shall not be deemed to commence, until the date on which a
Transition Event (other than due solely to the occurrence of the Confirmation Date) occurs.

« - - — | Formatted: Outline numbered +
3. Total Consideration Exchanged in Restructuring Transactions Level: 3 + Numbering Style: 1, 2, 3,
... + Start at: 1 + Alignment: Left +
[The Debtors must disclose the total consideration exchanged by the Debtors in the restructuring «_ Aligned at: 1.08" + Tab after: 1.58"
transactions contemplated by the Plan.] N s Indent at: 0.08"
I Formatted: Num Continue, Indent:
D. Comprehensive Settlement And Releases First line: 0.5"

As expressly set forth in the Plan, pursuant to Bankruptcy Code section 1123 and Bankruptcy
Rule 9019 and in consideration for the distributions and other benefits provided under the Plan, the provisions of the
Plan, including the exculpation and release provisions contained in Article X of the Plan, constitute a good faith
compromise and settlement of all Claims or controversies relating to the rights that a Holder of a Claim or Interest
may have with respect to any Claim or Interest against any Debtor, any distribution to be made pursuant to the Plan
on account of any such Claim or Interest, and any and all Claims or Causes of Action of any party arising out of or
relating to the Going Private Transaction and all transactions relating thereto. The entry of the Confirmation Order
constitutes the Bankruptcy Court’s approval, as of the Effective Date, of the compromise or settlement of all such
Claims, Interests or controversies and the Bankruptcy Court’s finding that all such compromises or settlements are
in the best interests of (x) the Debtors and their respective Estates, the Non-Debtor Affiliates and any of their
respective property, and (y) Claim and Interest Holders, and are fair, equitable and reasonable. Any distributions to
be made pursuant to the Plan shall be made on account of and in consideration of this comprehensive settlement,
which, upon the Effective Date, the settlement shall be binding on all Persons, including the Debtors and their
respective Estates, the Non-Debtor Affiliates, all Holders of Claims or Interests (whether or not Allowed), and all
Persons entitled to receive any payments or other distributions under the Plan.
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E. Gaming Regulatory Compliance

To the extent the distribution of any Plan Consideration under the Plan requires the approval of the
Nevada Gaming Commission or other gaming regulatory authorities, including any distribution, issuance or sale to
any entity required to be found suitable by the Nevada Gaming Commission or other gaming regulatory authorities,
such Plan Consideration will not be distributed, issued or sold until such time as such finding of suitability has been
made or the Nevada Gaming Commission or other gaming regulatory authorities have approved such distribution as

applicable.

F. Officers of New Propco and New Opco

[The Debtors must provide the identity and compensation of the officers and directors of the <+~ -~ | Formatted: Num Continue, Indent:
reorganized debtors. First line: 0.5"

G. Cancellation of Existing Securities and Agreements

Pursuant to the Plan, on the Effective Date, any document, agreement or Instrument evidencing a
Claim or Equity Interest, other than (a)a Claim that is reinstated and rendered unimpaired under the Plan or
(b) Equity Interest held by a Debtor in another Debtor other than equity interests held by the Opco Debtors in the
Propco Debtors will be deemed cancelled without further act or action under any applicable agreement, law,
regulation, order or rule and the obligations of the Debtors under such documents, agreements or Instruments
evidencing such Claims and Equity Interest, as the case may be, will be discharged.

H. Surrender of Securities

Unless otherwise provided in the Plan, as a condition precedent to receiving any distribution under
the Plan, each registered holder of a [ ] (or other Instrument evidencing a [ ]) must surrender to the Debtors or
the applicable [Trustee] all Instruments or other documents representing or evidencing such Claim. Any holder of a
Claim that fails to (i) surrender such Instrument or (ii) execute and deliver to the Disbursing Agent an affidavit of
loss and/or indemnity reasonably satisfactory to the Debtors by the later to occur of (a) the first Effective Date
Anniversary and (b) six months following the date such holder’s Claim becomes an Allowed Claim, will be deemed
to have forfeited all rights and Claims with respect thereto, may not participate in any distribution under the Plan on
account thereof, and all Cash, securities and other property owing with respect to such Allowed Claims will be
retained by [ ] and any equity securities owing with respect to such Allowed Claims will be cancelled
and be of no further force of effect.

L. Provisions for Resolving and Treating Disputed Claims

If any portion of a Claim is Disputed, no payment or distribution provided under the Plan will be
made on account of that Claim unless and until, and only to the extent, such Claim becomes Allowed. At the time
that a Disputed Claim becomes an Allowed Claim, the holder of that Allowed Claim will be entitled to receive a
distribution equal in percentage of recovery to the distribution(s) made to date on previously-allowed Allowed
Claims of the same priority without interest.

1. Objections

As of the Effective Date, the Plan Administrator will have the right, to the exclusion of all others
(except as to applications for allowances of compensation and reimbursement of expenses under sections 328, 330,
331 and 503 of the Bankruptcy Code), to make, file and prosecute objections to Claims. The Debtors will serve a
copy of each objection upon the holder of the Claim to which the objection is made as soon as practicable (unless
such Claim was already the subject of a valid objection by the Debtors), but in no event will the service of such an
objection be later than 120 days after the Effective Date, unless such date is extended by order of the Bankruptcy
Court. The Bankruptcy Court, for cause, may extend the deadline on the ex parte request of the Debtors.

2. Estimation of Claims
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The Plan Administrator may, at any time, request the Bankruptcy Court to estimate any Claim,
pursuant to section 502(c) of the Bankruptcy Code, regardless of whether the Plan Administrator previously has
objected to such Claim, and the Bankruptcy Court will retain jurisdiction to estimate any Claim, at any time,
including during litigation concerning any objection to such Claim. In the event that the Bankruptcy Court estimates
any Disputed Claim, that estimated amount may constitute either the Allowed amount of such Claim or a maximum
limitation on the Allowed amount of such Claim, as determined by the Bankruptcy Court. If the estimated amount
constitutes a maximum limitation on the Allowed amount of such Claim, the applicable Plan Administrator may
elect to pursue any supplemental proceedings to object to any ultimate payment of such Claim. All of the
aforementioned Claims objection, estimation and resolution procedures are cumulative and not necessarily exclusive
of one another.

3. Other Provisions Relating to Disputed Claims

If, on or after the Effective Date, any Disputed Claim (or portion thereof) becomes an Allowed
Claim, the applicable Plan Administrator will, as soon as practicable following the date on which the Disputed
Claim becomes an Allowed Claim, except as otherwise provided in the Plan, distribute to the holder of such
Allowed Claim an amount, without any interest thereon, that provides such holder with the same percentage
recovery, as of the Effective Date, as holders of Claims in the class that were Allowed on the Effective Date.

To the extent that a Disputed Claim is expunged or reduced, the holder of such Claim will not
receive any distribution on account of the portion of such Claim that is disallowed. Any Disputed Claim, for which
a proof of claim has not been deemed timely filed as of the Effective Date, will be disallowed.

J. Treatment of Executory Contracts and Unexpired Leases

The Bankruptcy Code grants the Debtors the power, subject to the approval of the Bankruptcy
Court, to assume or reject executory contracts and unexpired leases. If an executory contract or unexpired lease is
rejected, the counterparty to such executory contract or unexpired lease may file a claim for damages incurred by
reason of the rejection. In the case of rejection of leases of real property, damage claims are subject to certain
limitations imposed by the Bankruptcy Code. To assume an executory contract or an unexpired lease, the debtor
may be required cure all outstanding defaults (a “Cure Amount”) (subject to certain exceptions) and provide
“adequate assurance of future performance” (within the meaning of section 365 of the Bankruptcy Code). If there is
a dispute regarding (i) the nature or size of any Cure Amount; (ii) the ability of the Debtors or any assignee to
provide adequate assurance of future performance under the contract or lease to be assumed; or (iii) any other matter
pertaining to assumption, the Cure Amount will occur following the entry of a Final Order resolving the dispute and
approving the assumption (or assumption and assignment, as the case may be).

The Plan provides that, on the Effective Date, all Executory Contracts and Unexpired Leases
identified on the Schedule of Executory Contracts and Unexpired Leases To Be Assumed will be deemed assumed
by the applicable Debtor in accordance with, and subject to, the provisions and requirements of Sections 365 and
1123 of the Bankruptcy Code. The Plan further provides that, on the Effective Date, any Executory Contract or
Unexpired Lease will be deemed rejected if such Executory Contract or Unexpired Lease: (a) is not listed on the
Schedule of Executory Contracts and Unexpired Leases To Be Assumed; (b) has been rejected by order of the
Bankruptcy Court; (c) is the subject of a motion to reject pending on the Effective Date; (d) is identified in the Plan
Supplement as a contract or lease to be rejected; (e) is rejected pursuant to the terms of this Plan; (e) expired by its
own terms on or prior to the Effective Date; or (f) has not been assumed or is not the subject of a motion to assume
pending on the Effective Date.

The Debtors reserve the right, on or prior to the Effective Date, to (i) modify the Cure Amount for
any executory contract or unexpired lease set forth in the Schedule of Executory Contracts and Unexpired Leases To
Be Assumed or (ii) amend such Schedule to add or delete any executory contract or unexpired lease, in which event
such executory contract(s) or unexpired lease(s) will be deemed to be, respectively, assumed or rejected. The
Debtors will provide notice of any amendments to the Schedule to the parties to the executory contracts and
unexpired leases affected thereby. The listing of a document on the Schedule of Executory Contracts and Unexpired
Leases To Be Assumed will not constitute an admission by the Debtors that such document is an executory contract
or an unexpired lease or that the Debtors have any liability thereunder.
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Unless otherwise specified on the Schedule of Executory Contracts and Unexpired Leases To Be
Assumed, each executory contract and unexpired lease listed or to be listed therein will include modifications,
amendments, supplements, restatements, or other agreements made directly or indirectly by any agreement,
instrument, or other document that in any manner affects such executory contract or unexpired lease, without regard
to whether such agreement, instrument or other document is listed on the Schedule of Executory Contracts and
Unexpired Leases To Be Assumed.

Unless and as otherwise provided by a prior order to the Bankruptcy Court, in the event any
Debtor proposes to assign an Executory Contract or Unexpired Lease, at least twenty (20) days prior to the
Confirmation Hearing, the Debtors shall serve upon counterparties to such Executory Contracts and Unexpired
Leases, a notice of the proposed assumption and assignment, which will: (a) list the applicable cure amount, if any;
(b) identify the party to which the Executory Contract or Unexpired Lease will be assigned; (c) describe the
procedures for filing objections thereto; and (d) explain the process by which related disputes will be resolved by the
Bankruptcy Court. Any applicable cure amounts shall be satisfied, pursuant to Section 365(b)(1) of the Bankruptcy
Code, by payment of the cure amount in Cash on the Effective Date or on such other terms as the parties to such
Executory Contracts or Unexpired Leases may otherwise agree. Subject to the foregoing, any Executory Contract or
Unexpired Lease that constitutes a New Propco Acquired Asset shall be assigned to New Propco or its designated
subsidiary in accordance with the terms of this Plan and pursuant to the New Propco Purchase Agreement or New
Propco Transfer Agreement, as applicable, and any Executory Contract of Unexpired Lease that is to be assigned to
New Opco or its designated subsidiary in accordance with the terms of the New Opco Purchase Agreement shall be
so assigned in accordance with the terms of this Plan.

Any objection by a counterparty to an Executory Contract or Unexpired Lease to a proposed
assignment or any related cure amount must be filed, served and actually received by the Debtors at least five
(5) days prior to the Confirmation Hearing. Any counterparty to an Executory Contract and Unexpired Lease that
fails to object timely to the proposed assignment or cure amount will be deemed to have consented to such
assignment of its Executory Contract or Unexpired Lease.

The Confirmation Order shall constitute an order of the Bankruptcy Court approving any proposed
assignments of Executory Contracts or Unexpired Leases pursuant to Sections 365 and 1123 of the Bankruptcy
Code as of the Effective Date.

In the event of a dispute regarding (a) the amount of any cure payment, (b) the ability of any
assignee to provide “adequate assurance of future performance” (within the meaning of Section 365 of the
Bankruptcy Code) under the Executory Contract or Unexpired Lease to be assigned or (c)any other matter
pertaining to assignment, the applicable cure payments required by Section 365(b)(1) of the Bankruptcy Code shall
be made following the entry of a Final Order or orders resolving the dispute and approving the assignment. If an
objection to assignment or cure amount is sustained by the Bankruptcy Court, the Debtors in their sole option, may
elect to reject such Executory Contract or Unexpired Lease in lieu of assuming and assigning it.

All Proofs of Claim with respect to Claims arising from the rejection of Executory Contracts or
Unexpired Leases pursuant to this Plan or the Confirmation Order, if any, must be filed with the Bankruptcy Court
within thirty (30) days after the date of entry of an order of the Bankruptcy Court (including the Confirmation
Order) approving such rejection. Any Entity that is required to file a Proof of Claim arising from the rejection of an
Executory Contract or an Unexpired Lease that fails to timely do so shall be forever barred, estopped and enjoined
from asserting such Claim, and such Claim shall not be enforceable, against the Debtors, the Estates or any of their
respective property, and such Claim shall be forever discharged.

K. Effect of Confirmation of the Plan on Debtors

1. Vesting of Assets

Pursuant to the New Propco Transfer Agreement and the New Propco Purchase Agreements, on
the Effective Date, the New Propco Acquired Assets shall vest in New Propco, free and clear of all Liens, Claims,
Interests, encumbrances and Other Interests. After the Effective Date, New Propco and its subsidiaries will own the
New Propco Acquired Assets and operate their businesses and manage their affairs free of any restrictions contained
in the Bankruptcy Code.
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Pursuant to the New Opco Purchase Agreement, on the Effective Date, the New Opco Acquired
Assets shall vest in New Opco, free and clear of all Liens, Claims, Interests, encumbrances and Other Interests.
After the Effective Date, New Opco will own the New Opco Acquired Assets and operate their businesses and
manage their affairs free of any restrictions contained in the Bankruptcy Code.

2. Compromise of Controversies

General. Pursuant to Bankruptcy Rule 9019 and in consideration for the distributions and other
benefits provided under the Plan, the provisions of the Plan, including the exculpation and release provisions
contained in this Article X, constitute a good faith compromise and settlement of all Claims, Litigation Claims,
Causes of Action or controversies relating to the rights that a Holder of a Claim or Interest may have with respect to
any Claim or Interest against any Debtor, any distribution to be made pursuant to these Plans on account of any such
Claim or Interest, and any and all Claims or Causes of Action of any party arising out of or relating to the Going
Private Transaction and all transactions relating thereto. The entry of the Confirmation Order constitutes the
Bankruptcy Court’s approval, as of the Effective Date, of the compromise or settlement of all such Claims, Interests
or controversies and the Bankruptcy Court’s finding that all such compromises or settlements are in the best interests
of (x) the Debtors, the Non-Debtor Affiliates and their respective Estates and property, and (y) Claim and Interest
Holders, and are fair, equitable and reasonable.

Global Settlement. Pursuant to Bankruptcy Rule 9019 and in consideration of the distributions
and other benefits provided under the Plan, the provisions of the Plan constitute a good faith compromise and
settlement, and the Plan constitutes a request to authorize and approve such compromise and settlement, of all Going
Private Transaction Causes of Action among the Debtors and their respective Estates, the non-Debtor Affiliates of
the Debtors, respective Estates, and any Person (the “Global Settlement”). Any distributions to be made pursuant to
the Plan shall be made on account of and in consideration of the Global Settlement, which, upon the Effective Date
of the Plan, shall be binding on all Persons, including the Debtors and their respective Estates, the non-Debtor
Affiliates of the Debtors, all Holders of Claims or Interests (whether or not Allowed), and all Persons entitled to
receive any payments or other distributions under the Plan. Entry of the Confirmation Order shall constitute the
Bankruptcy Court’s approval, as of the Effective Date of the Plan, of the Global Settlement and the Bankruptcy
Court’s finding that the Global Settlement is in the best interests of the Debtors, their respective Estates, the non-
Debtor Affiliates of the Debtors, and the Holders of Claims and Interests, and is fair, equitable and reasonable.

3. Binding Effect

Except as otherwise provided in section 1141(d)(3) of the Bankruptcy Code or in the Confirmation
Order, and subject to the occurrence of the Effective Date, on and after the Effective Date, the provisions of the Plan
will bind any holder of a Claim against or Equity Interest in the Debtors and their respective successors and assigns,
whether or not the Claim or Equity Interest of such holder is impaired under the Plan and whether or not such holder
has accepted the Plan. The rights, benefits and obligations of any entity named or referred to in the Plan whose
actions may be required to effectuate the terms of the Plan will be binding on, and will inure to the benefit of, any
heir, executor, administrator, successor or assign of such entity (including, but not limited to, any trustee appointed
for the Debtors under chapters 7 or 11 of the Bankruptcy Code).

4. Exculpation

The Exculpated Parties [Debtors must identify by name all persons or entities that will be
exculpated by this provision] shall neither have nor incur any liability to any Person for any Claims or Causes of
Action arising on or after the Petition Date and prior to or on the Effective Date for any act taken or omitted to be
taken in connection with, or related to formulating, negotiating, preparing, disseminating, implementing,
administering, soliciting, confirming or effecting the Consummation of the Plan, the Disclosure Statement or any
sale, contract, instrument, release or other agreement or document created or entered into in connection with this
Plan or any other prepetition or postpetition act taken or omitted to be taken in connection with or in contemplation
of the restructuring of the Debtor, the approval of the Disclosure Statement, confirmation or Consummation of the
Plan; provided, however, that the foregoing provisions shall have no effect on the liability of any Entity that results
from any such act or omission that is determined in a Final Order of the Bankruptcy Court or other court of
competent jurisdiction to have constituted gross negligence or willful misconduct; provided, further, that each
Exculpated Party shall be entitled to rely upon the advice of counsel concerning its duties pursuant to, or in
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connection with, the above referenced documents, actions or inactions; provided, further, however that the foregoing
provisions shall not apply to any acts, omissions, Claims, Causes of Action or other obligations expressly set forth in
and preserved by the Plan or the Plan Supplement as not being released under the Plan.

[Debtors must disclose reason or consideration for the exculpation clause contained herein.]

Pursuant to the foregoing paragraph, the Exculpated Parties (including several non-Debtor
parties such as FG, Colony Capital, LL.C, the Opco Administrative Agent, the Mortgage Lenders, the
Stalking Horse Bidder, the foregoing parties’ Related Persons and the Debtors’ Related Persons) will receive
a_de facto release from liability arising from certain prepetition and postpetition actions. The Committee
believes that this provision runs contrary to established law and intends to object to the inclusion of this

provision.

5. Releases

The Plan contains the following provision, which will become effective upon occurrence of the
Effective Date:

RELEASES BY DEBTORS AND ESTATES. EFFECTIVE AS OF THE EFFECTIVE DATE, FOR
GOOD AND VALUABLE CONSIDERATION PROVIDED BY EACH OF THE RELEASED PARTIES, THE
ADEQUACY OF WHICH IS HEREBY CONFIRMED, TO THE FULLEST EXTENT PERMISSIBLE UNDER
APPLICABLE LAW, THE DEBTORS, IN THEIR INDIVIDUAL CAPACITIES AND AS DEBTORS-IN-
POSSESSION, AS THE CASE MAY BE, THE DEBTORS’ ESTATES, THE NON-DEBTOR AFFILIATES, AND
EACH OF THEIR RESPECTIVE RELATED PERSONS (COLLECTIVELY, THE “RELEASING PARTIES”)
SHALL, AND SHALL BE DEEMED TO, COMPLETELY, CONCLUSIVELY, ABSOLUTELY,
UNCONDITIONALLY, IRREVOCABLY, AND FOREVER RELEASE, WAIVE, VOID, EXTINGUISH AND
DISCHARGE EACH AND ALL OF THE RELEASED PARTIES (AND EACH SUCH RELEASED PARTY SO
RELEASED SHALL BE DEEMED FOREVER RELEASED, WAIVED AND DISCHARGED BY THE
RELEASING PARTIES) AND THEIR RESPECTIVE PROPERTIES AND RELATED PERSONS OF AND
FROM ANY AND ALL CLAIMS, CAUSES OF ACTION, LITIGATION CLAIMS, AVOIDANCE ACTIONS
AND ANY OTHER DEBTS, OBLIGATIONS, RIGHTS, SUITS, DAMAGES, ACTIONS, REMEDIES,
JUDGMENTS AND LIABILITIES WHATSOEVER (INCLUDING, WITHOUT LIMITATION, THE GOING
PRIVATE TRANSACTION CAUSES OF ACTION), WHETHER KNOWN OR UNKNOWN, FORESEEN OR
UNFORESEEN, LIQUIDATED OR UNLIQUIDATED, FIXED OR CONTINGENT, MATURED OR
UNMATURED, EXISTING AS OF THE EFFECTIVE DATE OR THEREAFTER ARISING, IN LAW, AT
EQUITY, WHETHER FOR TORT, CONTRACT, OR OTHERWISE, BASED IN WHOLE OR IN PART UPON
ANY ACT OR OMISSION, TRANSACTION, EVENT OR OTHER OCCURRENCE OR CIRCUMSTANCES
EXISTING OR TAKING PLACE PRIOR TO OR ON THE EFFECTIVE DATE ARISING FROM OR RELATED
IN ANY WAY IN WHOLE OR IN PART TO THE DEBTORS, THE REORGANIZED DEBTORS OR THEIR
RESPECTIVE ASSETS, PROPERTY AND ESTATES, THE CHAPTER 11 CASES, THE DISCLOSURE
STATEMENT, THE PLAN OR THE SOLICITATION OF VOTES ON THE PLAN THAT SUCH RELEASING
PARTY WOULD HAVE BEEN LEGALLY ENTITLED TO ASSERT (WHETHER INDIVIDUALLY OR
COLLECTIVELY) OR THAT ANY HOLDER OF A CLAIM OR EQUITY INTEREST OR OTHER ENTITY
WOULD HAVE BEEN LEGALLY ENTITLED TO ASSERT FOR OR ON BEHALF OF THE DEBTORS OR
THEIR ESTATES (WHETHER DIRECTLY OR DERIVATIVELY) AGAINST ANY OF THE RELEASED
PARTIES; PROVIDED, HOWEVER, THAT THE FOREGOING PROVISIONS OF THIS RELEASE SHALL
NOT OPERATE TO WAIVE OR RELEASE (I) ANY CAUSES OF ACTION EXPRESSLY SET FORTH IN AND
PRESERVED BY THE PLAN OR ANY PLAN SUPPLEMENT_|[the Debtors should identify and list the
operative documents which contain reserved causes of action and a list of the underlying causes of actions to
be reserved and the projected recovery of the same]; (II) WITH THE EXCEPTION OF THE GOING PRIVATE
TRANSACTION CAUSES OF ACTION, ANY CAUSES OF ACTION ARISING FROM ACTUAL OR
INTENTIONAL FRAUD OR WILLFUL MISCONDUCT AS DETERMINED BY FINAL ORDER OF THE
BANKRUPTCY COURT OR ANY OTHER COURT OF COMPETENT JURISDICTION; AND/OR (1II) THE
RIGHTS OF SUCH RELEASING PARTY TO ENFORCE THE PLAN AND THE CONTRACTS,
INSTRUMENTS, RELEASES, AND OTHER AGREEMENTS OR DOCUMENTS DELIVERED UNDER OR IN
CONNECTION WITH THE PLAN OR ASSUMED PURSUANT TO THE PLAN OR ASSUMED PURSUANT
TO FINAL ORDER OF THE BANKRUPTCY COURT. THE FOREGOING RELEASE SHALL BE EFFECTIVE
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AS OF THE EFFECTIVE DATE WITHOUT FURTHER NOTICE TO OR ORDER OF THE BANKRUPTCY
COURT, ACT OR ACTION UNDER APPLICABLE LAW, REGULATION, ORDER, OR RULE OR THE VOTE,
CONSENT, AUTHORIZATION OR APPROVAL OF ANY PERSON.

[Debtors must disclose reason or consideration for the releases contained herein.] ,

PURSUANT TO THE FOREGOING PARAGRAPH, THE RELEASING PARTIES WILL
RELEASE CLAIMS RAISED BY THE COMMITTEE IN THE COMMITTEE STANDING MOTION
INCLUDING CLAIMS THAT: (A) VARIOUS COMPONENTS OF THE 2007 GOING PRIVATE
TRANSACTION CONSTITUTED ACTUAL FRAUDULENT CONVEYANCES, CONSTRUCTIVE
FRAUDULENT CONVEYANCES, INCLUDING CONSTRUCTIVE FRAUDULENT TRANSFERS UNDER
THE NEWLY ADDED BANKRUPTCY CODE SECTION 548(A)(1)(B)ANIV) OR WERE OTHERWISE
AVOIDABLE TRANSACTIONS: (B) THE MASTER LEASE SHOULD BE RECHARACTERIZED AS A
SECURED FINANCING TRANSACTION AND/OR WAS AN ACTUAL AND CONSTRUCTIVE
FRAUDULENT CONVEYANCE; AND (C) INSIDERS OF SCI BREACHED THEIR FIDUCIARY DUTIES
TO SCI AND ITS CREDITORS THROUGH PURSUING THE 2007 GOING PRIVATE TRANSACTION.
THE COMMITTEE HAS INVESTIGATED THESE CLAIMS AND BELIEVES THAT THEY ARE
COLORABLE. IF THE DEBTORS SUCCESSFULLY PURSUED THESE CLAIMS, THE PROCEEDS OF
ANY RECOVERY COULD BE DISTRIBUTED TO UNSECURED CREDITORS.

FURTHER EMBEDDED IN THESE RELEASES ARE RELEASES OF EQUITABLE
SUBORDINATION CLAIMS UNDER BANKRUPTCY CODE SECTION 510(C). THE COURT NOTED
AT THE JANUARY 25 HEARING ON THE COMMITTEE’S STANDING MOTION THAT THE
COMMITTEE HAS INDEPENDENT STANDING TO ASSERT EQUITABLE SUBORDINATION
CLAIMS. HOWEVER, THIS SECTION WILL ACT TO RELEASE THOSE CLAIMS DESPITE THE
COMMITTEE’S EXPRESSED AND CLEAR INTENT TO SEEK EQUITABLE SUBORDINATION OF
THE CLAIMS OF THE DEUTSCHE BANK ENTITIES AND JP MORGAN. THE POTENTIAL VALUE
OF SUCH CLAIMS IS HUNDREDS OF MILLIONS OF DOLLARS. THE COMMITTEE DOES NOT
BELIEVE SUCH RELEASES ARE PERMISSIBLE AND INTENDS TO OBJECT TO THE INCLUSION
OF SUCH RELEASES.

Releases by Holders of Claims and Interests. Effective as of the Effective Date, for good and valuable
consideration, to the fullest extent permissible under applicable law, each holder of a Claim or Equity Interest that
has indicated on its Ballot its agreement to grant the release contained in Article X.C.2 of the Plan shall be deemed
to, completely, conclusively, absolutely, unconditionally, irrevocably, and forever release, waive, void, extinguish
and discharge the Released Parties from any and all Claims, Causes of Action, Litigation Claims, Avoidance
Actions and any other obligations, rights, suits, damages, judgments, debts, remedies and liabilities whatsoever
(including, without limitation, the Going Private Transaction Causes of Action), including any Claims or Causes of
Action that could be asserted on behalf of or against the Debtors, whether known or unknown, foreseen or
unforeseen, liquidated or unliquidated, fixed or contingent, matured or unmatured, existing or hereafter arising, in
law, equity or otherwise, that such holder of a Claim or Equity Interest would have been legally entitled to assert in
its own right (whether individually, derivatively or collectively), based in whole or in part upon any act or omission,
transaction, agreement, event or other occurrence taking place on or before the Effective Date, in any way relating or
pertaining to (v) the purchase or sale, or the rescission of a purchase or sale, of any security of the Debtors, (w) the
Debtors, the Reorganized Debtors or their respective assets, property and Estates, (x) the Chapter 11 Cases, (y) the
negotiation, formulation and preparation of the Plan, the Disclosure Statement, or any related agreements,
instruments or other document including, without limitation, all of the documents included in the Plan Supplement;
and (z) the Going Private Transaction Causes of Action; provided, however, that, with the exception of the Going
Private Transaction Causes of Action, these releases will have no effect on the liability of any Released Party arising
from any act, omission, transaction, agreement, event or other occurrence, constituting willful misconduct, gross
negligence, fraud or criminal conduct as determined by a Final Order; provided further, however, the foregoing shall
not constitute a waiver or release of any right of the Holder of an Allowed Claim or Equity Interest, obligee under
any Assumed Liability (whether assumed under the Plan or in accordance with a prior Bankruptcy Court Order, or
party to an Assumed Contract to payment under the Plan or otherwise on account of such Allowed Claim or any of
the rights of any parties in respect of Assumed Liabilities or Assumed Contracts under or in connection with the
Plan or prior order of the Bankruptcy Court. The Releases set forth in this Article X shall be binding upon and shall
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inure to the benefit of the any chapter 7 trustee in the event the Chapter 11 Cases are converted to chapter 7.
Notwithstanding anything herein, no Unsecured Creditor of SCI is being asked to grant or shall be deemed to
have granted the release contained in Article X.C.2 of the Plan.

[Debtors must disclose reason or consideration for the releases contained herein. |

Injunction Related to Releases. Except as provided in the Plan or the Confirmation Order, as of the
Effective Date, (i) all Persons that hold, have held, or may hold a Claim or any other Cause of Action, Litigation
Claim, obligation, suit, judgment, damages, debt, right, remedy or liability of any nature whatsoever, relating to any
of the Debtors or the Reorganized Debtors or any of their respective assets, property and Estates, that is released
pursuant to this Section X.C of the Plan, (ii) all other parties in interest, and (iii) each of the Related Persons of each
of the foregoing entities, are, and shall be, permanently, forever and completely stayed, restrained, prohibited, barred
and enjoined from taking any of the following actions, whether directly or indirectly, derivatively or otherwise, on
account of or based on the subject matter of such released Claims or other Causes of Action, Litigation Claims,
obligations, suits, judgments, damages, debts, rights, remedies or liabilities, and of all Equity Interests or other rights
of a Holder of an equity security or other ownership interest: (a) commencing, conducting or continuing in any
manner, directly or indirectly, any suit, action or other proceeding (including, without limitation, any judicial,
arbitral, administrative or other proceeding) in any forum; (b) enforcing, attaching (including, without limitation,
any prejudgment attachment), collecting, or in any way seeking to recover any judgment, award, decree, or other
order; (c) creating, perfecting or in any way enforcing in any matter, directly or indirectly, any Lien; (d) setting off,
seeking reimbursement or contributions from, or subrogation against, or otherwise recouping in any manner, directly
or indirectly, any amount against any liability or obligation owed to any Person discharged under Section X.D; and
(e) commencing or continuing in any manner, in any place of any judicial, arbitration or administrative proceeding
in any forum, that does not comply with or is inconsistent with the provisions of the Plan or the Confirmation Order.

6. WAIVER AND DISCHARGE OF CONTRACTUAL, LEGAL, AND
EQUITABLE SUBORDINATION RIGHTS
IRRESPECTIVE OF WHETHER CONSENT IS GIVEN, UPON THE EFFECTIVE DATE, ALL. <~ - - { Formatted: Num Continue, Indent:
CONTRACTUAL, LEGAL, OR EQUITABLE SUBORDINATION RIGHTS THAT A HOLDER OF A First line: 0.5", Don't keep with next,
CLAIM OR EQUITY INTEREST MAY HAVE INDIVIDUALLY OR COLLECTIVELY WITH RESPECT Don't keep lines together

TO ANY DISTRIBUTION TO BE MADE IN ACCORDANCE WITH THE PLAN ARE DISCHARGED
AND TERMINATED, AND ALL ACTIONS RELATED TO THE ENFORCEMENT OF SUCH
SUBORDINATION RIGHTS ARE PERMANENTLY ENJOINED.

THE COMMITTEE DOES NOT BELIEVE SUCH RELEASES ARE PERMISSIBLE AND
INTENDS TO OBJECT TO THE INCLUSION OF SUCH RELEASES.

7. Retention of Causes of Action/Reservation of Rights

Except as expressly provided in the Plan, nothing contained in the Plan or the Confirmation Order
will be deemed to be a waiver or relinquishment of any rights or causes of action that the Debtors may have or
choose to assert on behalf of their respective estates under any provision of the Bankruptcy Code or any applicable
nonbankruptcy law, including, without limitation, (i) any and all Claims against any Person or entity, to the extent
such Person or entity asserts a crossclaim, counterclaim, and/or Claim for setoff which seeks affirmative relief
against the Debtors, their officers, directors, or representatives, (ii) any and all claims under chapter 5 of the
Bankruptcy Code, and (iii) the turnover of any property of the Debtors’ Estates.

Except as expressly provided in the Plan, nothing contained in the Plan or the Confirmation Order
will be deemed to be a waiver or relinquishment of any claim, cause of action, right of setoff, or other legal or
equitable defense which the Debtors had immediately prior to the Petition Date, against or with respect to any Claim
left unimpaired by the Plan. The Debtors will have, retain, reserve, and be entitled to assert all such claims, causes
of action, rights of setoff, and other legal or equitable defenses which they had immediately prior to the Petition
Date fully as if the Chapter 11 Cases had not been commenced, and all of the Debtors’ legal and equitable rights
respecting any Claim left unimpaired by the Plan may be asserted after the Effective Date to the same extent as if the
Chapter 11 Cases had not been commenced. To the extent any such Causes of Action or Litigation Claims exist as
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of the Effective Date, they may be assigned to a liquidating trust, distributions from which will be in accordance
with this Plan.

L. Summary of Other Provisions of the Plan

The following subsections summarize certain other significant provisions of the Plan. The Plan
should be referred to for the complete text of these and other provisions.

1. Plan Supplement

The Plan Supplement will be filed with the Clerk of the Bankruptcy Court at least ten (10) days
prior to the deadline to vote to accept or reject the Plan. Upon its filing with the Bankruptcy Court, the Plan
Supplement may be inspected in the office of the Clerk of the Bankruptcy Court during normal court hours. Holders
of Claims or Equity Interests may obtain a copy of the Plan Supplement on the website of the Claims Agent
(www.epigbankruptcysolutions.com) or upon written request to the Debtors” bankruptcy counsel.

2. Modlification of Plan

The Debtors reserve the right, in accordance with the Bankruptcy Code and the Bankruptcy Rules,
to amend or modify the Plan prior to the entry of the Confirmation Order; and (b) after the entry of the Confirmation
Order, the Debtors or the Plan Administrator, as applicable, may, upon order of the Bankruptcy Court, amend or
modify the Plan, in accordance with Section 1127(b) of the Bankruptcy Code or remedy any defect or omission or
reconcile any inconsistency in the Plan in such manner as may be necessary to carry out the purpose and intent of
the Plan, provided, however, that any amendment, modification or supplement to the Plan shall be reasonably
acceptable to the Successful Bidder, the Mortgage Lenders, FG and the Required Consenting Lenders and shall not
be inconsistent with the terms of the New Opco Purchase Agreement, the Mortgage Lender/FG Restructuring
Agreement or the Opco Lender Restructuring Support Agreement. A Holder of a Claim or Equity Interest that has
accepted the Plan shall be deemed to have accepted the Plan, as altered, amended or modified, if the proposed
alteration, amendment or modification does not materially and adversely change the treatment of such Claim or
Equity Interest of such Holder

3. Withdrawal or Revocation of Plan

The Debtors may withdraw or revoke the Plan as to any or every Debtor at any time prior to the
Confirmation Date. If the Debtors revoke or withdraw the Plan, or if the Confirmation Date does not occur, then the
Plan will be deemed null and void with respect to the applicable Debtor(s). In such event, nothing contained in the
Plan will be deemed to constitute a waiver or release of any Claim by or against the applicable Debtor(s) or any
other Person or to prejudice in any manner the rights of the applicable Debtor(s) or any other Person in any further
proceedings involving the applicable Debtor(s).

4. Dissolution of the Creditors’ Committee

On the Effective Date, the Committee will be dissolved and the members thereof will be released
and discharged of and from all further authority, duties, responsibilities, and obligations related to and arising from
and in connection with the Chapter 11 Cases, and the retention and employment of the Committee’s attorneys,
accountants, and other agents will terminate.

The Committee will continue in existence after the Effective Date solely for the purpose of
reviewing and being heard by the Bankruptcy Court, and on any appeal, with respect to applications for
compensation and reimbursement of expenses pursuant to section 330 and/or 503(b) of the Bankruptcy Code. With
respect only to the foregoing, the Debtors will pay the reasonable fees and expenses of counsel for the Committee.

5. Exemption from Securities Laws

The issuance of securities in satisfaction of existing Claims pursuant to the Plan will be exempt
from any securities laws registration to the fullest extent permitted by Section 1145 of the Bankruptcy Code.

6. Exemption from Transfer Taxes
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Pursuant to section 1146(c) of the Bankruptcy Code, the issuance, transfer, or exchange of notes or
equity securities under or in connection with the Plan, the assignment or surrender of any lease or sublease, or the
delivery of any deed or other Instrument of transfer under, in furtherance of, or in connection with the Plan,
including any deeds, bills of sale, assignments, mortgages, deeds of trust or similar documents executed in
connection with any disposition of assets contemplated by the Plan, will not be subject to any stamp, real estate
transfer, mortgage recording, sales, use or other similar tax.

7. Severability

In the event that the Bankruptcy Court determines, prior to the Confirmation Date, that any
provision of the Plan is invalid, void or unenforceable, the Bankruptcy Court will, with the consent of the Debtors,
have the power to alter and interpret such term or provision to make it valid or enforceable to the maximum extent
practicable, consistent with the original purpose of the provision held to be invalid, void or unenforceable, and such
provision will then be applicable as altered or interpreted. Notwithstanding any such holding, alteration or
interpretation, the remainder of the provisions of the Plan will remain in full force and effect and will in no way be
affected, impaired or invalidated by such holding, alteration or interpretation. The Confirmation Order will
constitute a judicial determination and will provide that each provision of the Plan, as it may have been altered or
interpreted in accordance with the foregoing, is valid and enforceable according to its terms. Notwithstanding the
foregoing, the provisions in the Plan relating to releases and exculpations are not severable from the remainder of
the Plan.

V. CONFIRMATION AND CONSUMMATION PROCEDURE
A. Confirmation of the Plan

In order to meet the requirements for confirmation, the Plan (among other things) must: (i) be
accepted by all Impaired Classes of Claims and Equity Interests, or if rejected by an Impaired Class, not
“discriminate unfairly” and be “fair and equitable” as to such class; (ii) be “feasible,” and (iii) be in the “best
interests” of holders of Claims and Equity Interests in Impaired Classes.

At the Confirmation Hearing, the Bankruptcy Court will determine whether the Plan satisfies the
requirements of chapter 11 of the Bankruptcy Code. Specifically, in addition to other applicable requirements, the
Debtors believe that the Plan satisfies or will satisfy the following requirements of section 1129 of the Bankruptcy
Code:

. The Plan complies with the applicable provisions of the Bankruptcy Code.

. The Debtors, as the proponents of the Plan, have complied with the applicable provisions
of the Bankruptcy Code.

. The Plan has been proposed in good faith and not by any means forbidden by law.

. Any payment made or promised by the Debtors or by a person acquiring property under

the Plan for services or for costs and expenses in, or in connection with, the Chapter 11
Cases, or in connection with the Plan and incident to the Chapter 11 Cases, has been
disclosed to the Bankruptcy Court, and any such payment: (i) made before the
confirmation of the Plan is reasonable; or (ii) is subject to the approval of the Bankruptcy
Court as reasonable, if such payment is to be fixed after confirmation of the Plan.

° The Debtors, as proponents of the Plan, have disclosed the identity and affiliations of any
individual proposed to serve, after confirmation of the Plan, as the Plan Administrator,
and the appointment to, or continuance in, such office of such individual is consistent
with the interests of creditors and with public policy.

. The Debtors have disclosed the identity of any insider that will be employed or retained
as or by the Plan Administrator and the nature of any compensation for such insider.
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Each holder of an impaired Claim or Equity Interest either has accepted the Plan or will
receive or retain under the Plan, on account of such holder’s Claim or Equity Interest,
property of a value as of the Effective Date that is not less than the amount such holder
would receive or retain if the Debtors were liquidated on the Effective Date under
chapter 7 of the Bankruptcy Code.

The starting point in determining whether the Plan meets the “best interests” test is a
determination of the amount of proceeds that would be generated from the liquidation of
the Debtors’ assets in the context of a chapter 7 liquidation (such amount, the
“Liquidation Proceeds”). The Liquidation Proceeds must then be reduced by the costs
of such liquidation, including costs incurred during the Chapter 11 Cases and allowed
under chapter 7 of the Bankruptcy Code (such as professionals’ fees and expenses, a
chapter 7 trustee’s fees, and the fees and expenses of professionals retained by the
chapter 7 trustee). The potential chapter 7 liquidation distribution in respect of each
Class must be reduced further by costs imposed by the delay caused by conversion to
chapter 7. In addition, inefficiencies in the claims resolution process in a chapter 7 would
negatively impact the recoveries of creditors. The net present value of a hypothetical
chapter 7 liquidation distribution in respect of an impaired claim is then compared to the
recovery provided by the Plan for such impaired claim.

Based on the Debtors’ liquidation analysis set forth as Exhibit B hereto (the
“Liquidation Analysis”), the Debtors believe that Class of Creditors and Equity Interest
Holders will receive under the Plan a recovery at least equal in value to the recovery such
Impaired Class would receive pursuant to a liquidation of each Debtor under chapter 7 of
the Bankruptcy Code.

Except to the extent the Plan meets the requirements of section 1129(b) of the
Bankruptcy Code, each Class of Claims or Equity Interests either has accepted the Plan
or is not an Impaired Class under the Plan.

Except to the extent that the holder of a particular Claim has agreed to a different
treatment of such Claim, the Plan provides that Administrative Claims, Priority Tax
Claims and Other Priority Claims will be paid in full or otherwise treated in accordance
with Bankruptcy Code section 1129(a)(9) as required by the Bankruptcy Code.

At least one Impaired Class has accepted the Plan, determined without including any
acceptance of the Plan by any insider holding a Claim in such Impaired Class.

Confirmation of the Plan is not likely to be followed by the liquidation or the need for
further financial reorganization of any successor to the Debtors under the Plan, unless
such liquidation or reorganization is proposed in the Plan. In order to determine whether
the Plan satisfies the feasibility requirements of section 1129(a)(11) of the Bankruptcy
Code, the Debtors have analyzed their ability to meet their obligations under the Plan. As
part of this analysis, the Debtors have prepared the projections set forth in Exhibit [C]
hereto (the “Financial Projections”). Based upon the Financial Projections, the Debtors
believe that the Plan will meet the feasibility requirements of the Bankruptcy Code.

All fees of the type described in 28 U.S.C. § 1930, including the fees of the U.S. Trustee
will be paid as of the Effective Date.

1. Best Interests Test

Often referred to as the “best interests” test, section 1129(a)(7) of the Bankruptcy Code requires
the Bankruptcy Court to find, as a condition to confirmation of the Plan, that each holder of a Claim or Equity
Interest either: (i) has accepted the Plan; or (ii) will receive or retain under the Plan property of a value, as of the
Effective Date, that is not less than the value such holder would receive or retain if the Debtors were liquidated
under chapter 7 of the Bankruptcy Code.
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Section 1129(b) of the Bankruptcy Code allows a bankruptcy court to confirm a chapter 11 plan of
reorganization even if not all impaired classes have accepted the plan; provided that such plan has been accepted by
at least one impaired class. The Debtors will seek to confirm the Plan notwithstanding its rejection by any of the
Impaired Classes. In order to obtain such nonconsensual confirmation (or “cramdown”) of the Plan, the Debtors
must demonstrate to the Bankruptcy Court that the Plan “does not discriminate unfairly” and is “fair and equitable”
with respect to each Impaired Class that voted to reject the Plan (each such Impaired Class, a “Non Accepting
Class™).

[The Debtors must provide a valuation analysis for each Debtor entity and the total

enterprise value.

a. Fair and Equitable Test

The Bankruptcy Code provides a non-exclusive definition of the phrase “fair and equitable,” and
includes the general requirement that no class receive more than 100% of the amount of the allowed claims in such
class. The “fair and equitable” test sets different standards for secured creditors, unsecured creditors, and equity
holders, as follows:

1) Secured Creditors

With respect to Non-Accepting Classes of Secured Claims, the “fair and equitable” test requires
that (i) each impaired secured creditor retains the liens securing its allowed secured claim and receives on account of
that claim deferred cash payments having a present value equal to the amount of its allowed secured claim; (ii) the
property securing the claim is sold free and clear of liens, with such liens to attach to the proceeds of the sale and the
treatment of such liens on proceeds to be as provided in clause (i) above; and (iii) each impaired secured creditor
realizes the “indubitable equivalent” of its allowed secured claim.

(i1) Unsecured Creditors

With respect to Non-Accepting Classes of Unsecured Claims, the “fair and equitable” test requires
that (i) each impaired unsecured creditor receives or retains under the Plan property of a value equal to the amount
of its allowed claim; or (ii) the holders of any claims (or Equity Interests) that are junior to the Non Accepting Class
will not receive any property under the Plan. (This provision is often referred to as the “absolute priority” rule.)

(1i1) Equity Interests

With respect to Non-Accepting Classes of Equity Interests, the “fair and equitable” test requires
that (i) each holder of an Equity Interest will receive or retain under the Plan property of a value equal to the greatest
of the fixed liquidation preference to which such holder is entitled, the fixed redemption price to which such holder
is entitled, or the value of the interest; or (ii) the holder of an interest that is junior to the Non Accepting Class will
not receive or retain any property under the Plan.

b. No Unfair Discrimination

A plan does not “discriminate unfairly” with respect to a Non Accepting Class if the value of the
cash and/or securities to be distributed to the Class is equal to, or otherwise fair when compared to, the value of the
distributions to other Classes whose legal rights are the same as those of the Non Accepting Class. Exact parity is
not required. The Debtors believe that any discrepancy in treatment or potential distributions to otherwise unsecured
creditors is objectively small and justified based on certain inherent differences in the nature of their Claims, the
time that will be required to liquidate their Claims, and the relative levels of risk that are being taken by different
creditors simply based upon the time it will take to liquidate their Claims. The Debtors will establish at the
Confirmation Hearing that each of these requirements has been satisfied under the Plan.

B. Conditions to Confirmation and Effectiveness
1. Conditions Precedent to Confirmation

Confirmation of the Plan shall be conditioned upon the satisfaction of the following:
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a. The Bankruptcy Court shall have entered a Final Order in form and in
substance satisfactory to the Debtors, the Required Consenting Lenders
and the Mortgage Lenders approving the Disclosure Statement with
respect to the Plan as containing adequate information within the
meaning of Section 1125 of the Bankruptcy Code.

b. The Plan and all schedules, documents, supplements and exhibits
relating to the Plan shall have been filed in form and substance
acceptable to the Debtors.

c. The proposed Confirmation Order shall be in form and substance
acceptable to the Debtors, the Required Consenting Lenders and the
Mortgage Lenders.
2. Conditions Precedent to the Effective Date and Consummation of the Plan

Consummation of the Plan shall be conditioned upon, and the Effective Date shall not occur until,
the satisfaction or waiver of the following conditions:

a. The Confirmation Order shall have been entered (and in the event that
the Stalking Horse Bidder is not the Successful Bidder, such order shall
have become a Final Order in respect of Propco and New Propco) in a
form and in substance satisfactory to the Debtors, the Successful
Bidder, the Mortgage Lenders, FG and the Required Consenting
Lenders and no stay of the Confirmation Order shall have been entered.
The Confirmation Order shall provide that, among other things, the
Debtors or the Plan Administrator, as appropriate, is authorized and
directed to take all actions necessary or appropriate to consummate this
Plan, including, without limitation, entering into, implementing and
consummating the contracts, instruments, releases, leases, indentures
and other agreements or documents created in connection with or
described in this Plan.

b. The Bankruptcy Court shall have entered one or more orders (which
may include the Confirmation Order and, in the event the Stalking
Horse Bidder is not the Successful Bidder, such order(s) shall have
become Final Order(s) in respect of Propco and New Propco)
authorizing the assumption and rejection of Executory Contracts and
Unexpired Leases by the Debtors as contemplated in this Plan and the
Plan Supplement.

c. All documents and agreements necessary to implement this Plan,
including, without limitation, all documents included in the Plan
Supplement, in each case in form and substance acceptable to the
Debtors shall have (a) been tendered for delivery, and (b) been effected
by executed by, or otherwise deemed binding upon, all Entities party
thereto. All conditions precedent to such documents and agreements
shall have been satisfied or waived pursuant to the terms of such
documents or agreements.

d. All actions necessary to implement the Plan shall have been effected,
including, without limitation, all actions specified in and in furtherance
of the Mortgage Lender/FG Restructuring Agreement, the Opco Lender
Restructuring Support Agreement and the New Opco Purchase
Agreement.
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e. Upon or before the occurrence of the Effective Date, each of the New
Propco Purchase Agreement, the New Propco Transfer Agreement, the
New Opco Purchase Agreement shall close according to its terms.
[The Debtors must provide copies of these documents and disclose
in detail what these documents will contain.]

f. All material consents, actions, documents, certificates and agreements
necessary to implement this Plan, including any required governmental
or regulatory consents, shall have been obtained, effected or executed
and delivered to the required parties and, to the extent required, Filed
with the applicable governmental units in accordance with applicable

laws.
g. The Confirmation Date shall have occurred.
3. Effect of Failure of Conditions Precedent

In the event that the Effective Date does not occur: (i) the Confirmation Order shall be vacated
without further order of the Bankruptcy Court; (ii) no distributions under the Plan shall be made, (iii) the Debtors
and all holders of Claims and Equity Interests shall be restored to the status quo ante as of the day immediately
preceding the Confirmation Date as though the Confirmation Date never occurred; and (iv) the Debtors’ obligations
with respect to Claims and Equity Interests shall remain unchanged and nothing contained in the Plan shall
constitute or be deemed a waiver or release of any Claims or Equity Interests by or against the Debtors or any other
Person or will prejudice in any manner the rights of the Debtors or any Person in any further proceedings involving
the Debtors.

VL. SECURITIES LAW MATTERS
A. U.S. Securities Law Matters

Except as set forth below, all debt instruments, to the extent they constitute securities, and equity
securities to be issued in conjunction with the Plan will be issued without registration under the Securities Act or any
similar federal, state, or local law in reliance upon the exemptions set forth in section 1145 of the Bankruptcy Code
or, if applicable, in reliance on the exemption set forth in section 4(2) of the Securities Act or Regulation D
promulgated thereunder.

B. Section 1145 of the Bankruptcy Code

Section 1145(c) of the Bankruptcy Code provides that securities issued pursuant to a registration
exemption under section 1145(a)(1) of the Bankruptcy Code are deemed to have been issued pursuant to a public
offering. Therefore, the securities issued pursuant to a section 1145 exemption may generally be resold by any
holder thereof without registration under the Securities Act pursuant to the exemption provided by section 4(1)
thereof unless the holder is an “underwriter” with respect to such securities, as such term is defined in
section 1145(b)(1) of the Bankruptcy Code. In addition, such securities generally may be resold by the recipients
thereof without registration under state securities or “blue sky” laws pursuant to various exemptions provided by the
respective laws of the individual states. However, recipients of securities issued under the Plan are advised to
consult with their own counsel as to the availability of any such exemption from registration under federal securities
laws and any relevant state securities laws in any given instance and as to any applicable requirements or conditions
to the availability thereof.

Section 1145(b)(1) of the Bankruptcy Code defines an “underwriter” for purposes of the Securities
Act as one who, subject to certain exceptions, (a) purchases a claim with a view to distribution of any security to be
received in exchange for such claim, or (b) offers to sell securities offered or sold under the plan for the holders of
such securities, or (c) offers to buy securities issued under the plan from the holders of such securities, if the offer to
buy is made with a view to distribution of such securities, and if such offer is under an agreement made in
connection with the plan, with the consummation of the plan or with the offer or sale of securities under the plan, or
(d) is an issuer, as used in section 2(11) of the Securities Act, with respect to such securities.
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The term “issuer,” as used in section 2(11) of the Securities Act, includes any person directly or
indirectly controlling or controlled by, an issuer of securities, or any person under direct or indirect common control
with such issuer.” Control” (as defined in Rule 405 under the Securities Act) means the possession, direct or
indirect, of the power to direct or cause the direction of the policies of a person, whether through the ownership of
voting securities, by contract, or otherwise. Accordingly, an officer or director of a reorganized debtor or its
successor under a plan of reorganization may be deemed to be “in control” of such debtor or successor, particularly
if the management position or directorship is coupled with ownership of a significant percentage of the reorganized
debtor’s or its successor’s voting securities. Moreover, the legislative history of section 1145 of the Bankruptcy
Code suggests that a creditor who owns at least ten percent (10%) of the voting securities of a reorganized debtor
may be presumed to be a “control person.”

To the extent that persons deemed “underwriters” receive securities under the Plan, resales of such
securities would not be exempted by section 1145 of the Bankruptcy Code from registration under the Securities Act
or other applicable law, Holders of such restricted securities may, however, be able, at a future time and under
certain conditions described below, to sell securities without registration pursuant to the resale provisions of
Rule 144 and Rule 144A under the Securities Act

C. Section 4(2) of the Securities Act/Regulation D

Section 4(2) of the Securities Act provides that the issuance of securities by an issuer in
transactions not involving any public offering are exempt from registration under the Securities Act. Regulation D
is a non-exclusive safe harbor promulgated by the United States Securities and Exchange Commission under the
Securities Act related to, among others, section 4(2) of the Securities Act.

The term “issuer,” as used in section 4(2) of the Securities Act, means, among other things, a
person who issues or proposes to issue any security.

Securities issued pursuant to the exemption provided by section 4(2) of the Securities Act or
Regulation D promulgated thereunder are considered “restricted securities.” As a result, resales of such securities
may not be exempt from the registration requirements of the Securities Act or other applicable law. Holders of such
restricted securities may, however, be able, at a future time and under certain conditions described below, to sell
securities without registration pursuant to the resale provisions of Rule 144 and Rule 144A under the Securities Act,

D. Rule 144 and Rule 144A

Under certain circumstances, affiliates and holders of restricted securities may be entitled to resell
their securities pursuant to the limited safe harbor resale provisions of Rule 144. Generally, Rule 144 provides that
if certain conditions are met (e.g., that the availability of current public information with respect to the issuer,
volume limitations, and notice and manner of sale requirements), specified persons who resell restricted securities or
who resell securities which are not restricted but who are “affiliates” of the issuer of the securities sought to be
resold, will not be deemed to be “underwriters” as defined in section 2(11) of the Securities Act. Rule 144 provides
that: (i) a non-affiliate who has not been an affiliate during the preceding three months may resell restricted
securities after a six-month holding period if at the time of the sale there is current public information regarding the
issuer and after a one-year holding period if there is not current public information regarding the issuer at the time of
the sale; and (ii) an affiliate may sell restricted securities after a six-month holding period if at the time of the sale
there is current public information regarding the issuer and after a year holding period if there is not current public
information regarding the issuer at the time of the sale, provided that in each case the affiliate otherwise complies
with the volume, manner of sate and notice requirements of Rule 144.

Rule 144A provides a non-exclusive safe harbor exemption from the registration requirements of
the Securities Act for resales to certain “qualified institutional buyers” of securities that are “restricted securities”
within the meaning of the Securities Act, irrespective of whether the seller of such securities purchased its securities
with a view towards reselling such securities, if certain other conditions are met (e.g., the availability of information
required by paragraph 4(d) of Rule 144A and certain notice provisions). Under Rule 144A, a “qualified institutional
buyer” is defined to include, among other persons, “dealers” registered as such pursuant to section 15 of the
Exchange Act, and entities that purchase securities for their own account or for the account of another qualified
institutional buyer and that, in the aggregate, own and invest on a discretionary basis at least $100 million in the

#4827-7739-9814v3 87



Case 09-52477-gwz Doc 1731 Entered 07/08/10 13:35:34 Page 64 of 94

securities of unaffiliated issuers. Subject to certain qualifications, Rule 144A does not exempt the offer or sale of
securities that, at the time of their issuance, were securities of the same class of securities then listed on a national
securities exchange (registered as such pursuant to section 6 of the Exchange Act) or quoted in a United States
automated inter-dealer quotation system.

Any holder of [ ] may transfer such membership interests to a new holder at such times
as (i) such membership interests are sold pursuant to an effective registration statement under the Securities Act or
(i1) such holder delivers to the issuer an opinion of counsel reasonably satisfactory to the issuer, to the effect that
such shares are no longer subject to the restrictions applicable to “underwriters” under section 1145 of the
Bankruptcy Code or (iii) such holder delivers to the issuer an opinion of counsel reasonably satisfactory to the issuer
to the effect that such shares are no longer subject to the restrictions pursuant to an exemption under the Securities
Act and such shares may be sold without registration under the Securities Act, in which event the certificate issued
to the transferee will not bear such legend.

IN VIEW OF THE COMPLEX, SUBJECTIVE NATURE OF THE QUESTION OF WHETHER
A RECIPIENT OF SECURITIES MAY BE AN UNDERWRITER OR AN AFFILIATE OF THE ISSUER, THE
DEBTORS MAKE NO REPRESENTATIONS CONCERNING THE RIGHT OF ANY PERSON TO TRADE
ANY SECURITIES TO BE DISTRIBUTED PURSUANT TO THE PLAN. ACCORDINGLY, THE DEBTORS
RECOMMEND THAT POTENTIAL RECIPIENTS OF SECURITIES UNDER THE PLAN CONSULT THEIR
OWN COUNSEL CONCERNING WHETHER THEY MAY FREELY TRADE SUCH SECURITIES.

VIIL FINANCIAL INFORMATION, PROJECTIONS AND VALUATION ANALYSIS
A. Overview of Business Plan

[TO COME_- Debtors must provide]

B. Projections

[TO COME_- Debtors must provide]

VIII. RISK FACTORS

PRIOR TO VOTING TO ACCEPT OR REJECT THE PLAN, HOLDERS OF CLAIMS
AGAINST OR EQUITY INTERESTS IN THE DEBTORS SHOULD READ AND CAREFULLY CONSIDER
THE FACTORS SET FORTH BELOW, AS WELL AS THE OTHER INFORMATION SET FORTH IN THIS
DISCLOSURE STATEMENT, THE DOCUMENTS DELIVERED TOGETHER WITH THIS DISCLOSURE
STATEMENT, AND THE PLAN SUPPLEMENT. THE RISK FACTORS SET FORTH BELOW SHOULD NOT
BE REGARDED AS CONSTITUTING THE ONLY RISKS INVOLVED IN CONNECTION WITH THE PLAN
AND ITS IMPLEMENTATION.

A. General

1. The Debtors Have No Duty To Update.

The statements in this Disclosure Statement are made by the Debtors as of the date hereof, unless
otherwise specified herein. The delivery of this Disclosure Statement after that date does not imply that there has
been no change in the information set forth herein since that date. The Debtors have no duty to update this
Disclosure Statement unless ordered to do so by the Bankruptcy Court.

2. Information Presented Is Based On The Debtors’ Books And Records, And Is

Unaudited.

While the Debtors have endeavored to present information fairly in this Disclosure Statement,
there is no assurance that the Debtors” books and records upon which this Disclosure Statement is based are
complete and accurate. The financial information contained herein, however, has been audited._|The Debtors must
make clear what financial information has been audited as stated on and when and by whom.

#4827-7739-9814v3 88



Case 09-52477-gwz Doc 1731 Entered 07/08/10 13:35:34 Page 65 of 94

3. Projections And Other Forward-Looking Statements Are Not Assured, And Actual
Results Will Vary.

Certain information in this Disclosure Statement is, by nature, forward looking, and contains
estimates and assumptions which might ultimately prove to be incorrect, and projections which may differ
materially from actual future results. There are uncertainties associated with all assumptions, projections and
estimates, and they should not be considered assurances or guarantees of the amount of funds that will be distributed
or the amount of Claims in the various Classes that will be allowed. The allowed amount of Claims in each Class,
as well as Administrative Claims, could be significantly more than projected, which in turn, could cause the value of
Distributions to be reduced substantially.

4. This Disclosure Statement Was Not Approved By The SEC.

Although a copy of this Disclosure Statement was served on the SEC and the SEC was given an
opportunity to object to the adequacy of this Disclosure Statement before the Bankruptcy Court approved it, this
Disclosure Statement has not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or
applicable state securities laws. Neither the SEC nor any state regulatory authority has passed upon the accuracy or
adequacy of this Disclosure Statement or the Exhibits contained herein, and any representation to the contrary is
unlawful.

5. Certain Tax Implications of the Plan.

Holders of Allowed Claims should carefully review Section XII herein, “Certain Federal Income
Tax Consequences of the Plan,” to determine how the tax implications of the Plan and these Chapter 11 Cases may
adversely affect Holders of Allowed Claims and the Reorganized Debtors. The contents of this Disclosure
Statement should not be construed as legal, business or tax advice. Each holder of an Allowed Claim should consult
his, her or its own legal counsel and accountant as to legal, tax and other matters concerning his, her or its Claim or
Equity Interest.

B. Certain Bankruptcy Considerations
1. Risk of Non-Confirmation of the Plan.

In order for the Debtors to implement the Plan, the Debtors, like any other chapter 11 debtors,
must obtain approval of the Plan from their creditors and confirmation of the Plan through the Bankruptcy Court,
and then successfully implement the Plan. The foregoing process requires the Debtors to: (a) meet certain statutory
requirements with respect to the adequacy of this Disclosure Statement; (b) solicit and obtain creditor acceptances of
the Plan; and (c) fulfill other statutory conditions with respect to the confirmation of the Plan.

The Debtors may or may not receive the requisite acceptances to confirm the Plan. If the requisite
acceptances of the Plan are received, the Debtors will seek confirmation of the Plan by the Bankruptcy Court. If the
requisite acceptances are not received, the Debtors will nevertheless seek confirmation of the Plan pursuant to the
“cramdown” provisions of the Bankruptcy Code as long as at least one Impaired Class has accepted the Plan
(determined without including the acceptance of any “insider” in such Impaired Class).

Even if the requisite acceptances of the Plan are received, or the Debtors are able to seek a
“cramdown” confirmation, the Bankruptcy Court may not confirm the Plan as proposed. A holder of a Claim in a
Non-Accepting Class could challenge the balloting procedures and results as not being in compliance with the
Bankruptcy Code. Even if the Bankruptcy Court determined that the balloting procedures and results were
appropriate, the Bankruptcy Court could decline to confirm the Plan if it found that any of the statutory requirements
for confirmation had not been met. See Section [ ] above for a discussion of these requirements.

The Bankruptcy Court may determine that the Plan does not satisfy one or more of these
applicable requirements, in which case the Plan could not be confirmed by the Bankruptcy Court. If the Plan is not
confirmed by the Bankruptcy Court, it is unclear whether the Debtors would be able to reorganize their businesses
and what, if any, distributions holders of Claims and Equity Interests ultimately would receive with respect to their
Claims or Equity Interests. In addition, there can be no assurance that the Debtors will be able to successfully
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develop, prosecute, confirm, and consummate an alternative plan of reorganization with respect to the Chapter 11
Cases that is acceptable to the Bankruptcy Court and the holders of Claims and Equity Interests. Furthermore, it is
possible that third parties may seek and obtain approval to terminate or shorten the exclusivity period during which
only the Debtors may propose and confirm a plan of reorganization.

2. Risk of Non-Occurrence of Effective Date.

Although the Debtors anticipate that the Effective Date will occur soon after the Confirmation
Date, if any, there can be no assurance as to such timing. If each of the Conditions Precedent are not satisfied or
duly waived, the Confirmation Order will be vacated without further order of the Bankruptcy Court, in which event
the Plan would be deemed null and void.

In connection with the consummation of the Plan, the Debtors will enter into a number of agreements and
transactions designed to transfer assets to and facilitate the operations of New Propco and New Opco as going
concern businesses. These agreements include the New Propco Purchase Agreement, the New Propco
Transfer Agreement, the New Opco Purchase Agreement, the New Propco LLCA, the New FG Management
Agreement, the New Propco Credit Agreement, the IP License Agreement, the New Propco Non-Compete
Agreement, the New Opco Credit Agreement, the New Opco PIK Credit Agreement, the New FG
Management Agreement, the IP License Agreement and [DEBTORS TO PROVIDE AN EXHAUSTIVE
LIST OF RESTRUCTURING TRANSACTIONS]. The Plan cannot become effective until each of the New
Propco Purchase Agreement, the New Propco Transfer Agreement and the New Opco Purchase Agreement
shall close according to its terms. See Art. V.B.2.e. [DEBTORS TO PROVIDE AN EXHAUSTIVE LIST OF
CONDITIONS PRECEDENT]. If the Debtors and the relevant counterparties are unable to agree to the
terms of the foregoing agreements, or if there is a breach or event of default under any of the foregoing
agreements which results in their termination prior to Plan effectiveness, [DEBTORS TO INSERT
RESULTING EFFECT AND IMPACT ON RECOVERIES].

The events of default and other triggers of termination of the foregoing agreements are as follows:

«--" {Formatted: Indent: Left: 0.5"

o New Propco Purchase Agreement: [ DEBTORS TO INSERT]

o New Propco Transfer Agreement: [DEBTORS TO INSERT]

o New Opco Purchase Agreement: [DEBTORS TO INSERT]

e New Propco LLCA: IDEBTORS TO INSERT]

o New FG Management Agreement: [DEBTORS TO INSERT]

o New Propco Credit Agreement: [ DEBTORS TO INSERT]

o [P License Agreement: IDEBTORS TO INSERT]

o New Propco Non-Compete Agreement: [DEBTORS TO INSERT]

o New Opco Credit Agreement: [IDEBTORS TO INSERT]

o New Opco PIK Credit Agreement: [DEBTORS TO INSERT]

o New FG Management Agreement: [DEBTORS TO INSERT]

o IP License Agreement: [DEBTORS TO INSERT]

¢ [IDEBTORS TO INCLUDE ADDITIONAL AGREEMENTS]
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|The Debtors should also provide copies of all of the documents listed above with sufficient
time for interested parties to object or comment on them prior to the Voting Deadline and the hearing on

confirmation.]

3. Risk that Claims Will Be Higher Than Estimated.

The projected distributions and recoveries set forth in this Disclosure Statement and the
Liquidation Analysis are based on the Debtors’ initial estimate of Allowed Claims, without having undertaken a
substantive review of all filed Claims. The Plan allows for the establishment of reserves (the “Disputed Claims
Reserve”) for the purposes of satisfying the Disputed Claims, as necessary or appropriate. The Debtors reserve the
right to seek estimation of such Disputed Claims pursuant to section 502(c) of the Bankruptcy Code. The actual
amount at which such Disputed Claims are ultimately allowed may differ from the estimates. Holders of Disputed
Claims are entitled to receive distributions under the Plan upon allowance of such Claims solely from the Disputed
Claim Reserve. If insufficient Plan consideration is available for distribution from the Disputed Claim Reserve at
the time of allowance of a Disputed Claim, the distributions on account of such Allowed Claim will be limited to
such available amounts and the holder of such Allowed Claim will have no recourse against the Debtors for any
deficiency that may arise. The Debtors project that the Claims and Equity Interests asserted against them will be
resolved in and reduced to an amount that approximates their estimates. There can be no assurance, however, that
the Debtors’ estimates will prove accurate. If claims are ultimately allowed in amounts higher than estimated, for
example, distributions and recoveries on account of claims may be lower than estimated.

4. Liquidity Risks Prior to Consummation of the Plan.
a. The DIP Financing May Be Insufficient to Fund the Debtors’ Business

Operations.Although the Debtors project that they will have sufficient liquidity
to operate their businesses through the Effective Date, there can be no assurance that the revenue generated
by the Debtors’ business operations together with amounts available under the DIP Financing will be
sufficient to fund the Debtors’ operations, especially as the Debtors expect to incur substantial professional
and other fees related to the Chapter 11 Cases. In the event that revenue flows and available borrowings
under the DIP Financing are not sufficient to meet the Debtors’ liquidity requirements, the Debtors may be
required to seek additional financing. There can be no assurance that such additional financing would be
available or, if available, offered on terms that are favorable to the Debtors or terms that would be approved
by the Bankruptcy Court. If, for one or more reasons, the Debtors are unable to obtain such additional
financing, the Debtors’ businesses and assets may be subject to liquidation under chapter 7 of the
Bankruptcy Code and the Debtors may cease to continue as going concerns.

b. Reduction in Availability of Trade Credit.

The public disclosure of the Debtors’ liquidity constraints and the Chapter 11 Cases has
impaired the Debtors ability to maintain normal credit terms with certain of its suppliers. As a result, the
Debtors have been required to pay cash in advance to certain vendors and have experienced restrictions on
the availability of trade credit, which has further reduced the Debtors’ liquidity. If liquidity deteriorates
further, the Debtors’ suppliers could refuse to provide key products and services.

5. The Debtors’ Management Team May Allocate Less Time to the Operation of the
Debtors’ Business Operations.

So long as the Chapter 11 Cases continue, the Debtors’ management team will be required to
spend a significant amount of their time attending to the Debtors’ restructuring instead of focusing exclusively on
the Debtors’ business operations.

6. Estimated Valuation and the Estimated Recoveries to Holders of Allowed Claims Are
Not Intended to Represent the Potential Market Value (if any) of the Plan Consideration.

The Debtors’ estimated recoveries to Holders of Allowed Claims are not intended to represent the
market value of any components of the Plan Consideration. The estimated recoveries are based on numerous
assumptions (the realization of many of which are beyond the control of the Debtors), including, without limitation:
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If the Plan is not confirmed, the Debtors, or any other party in interest, may attempt to formulate
an alternative chapter 11 plan, which might provide for the liquidation of the Debtors’ remaining assets other than as
provided by the Plan. Any attempt to formulate an alternative chapter 11 plan would necessarily delay creditors’
receipt of distributions and, due to the incurrence of additional administrative expenses during such period of delay,
may provide for smaller distributions to holders of Allowed Claims than are currently provided for under the Plan.
Accordingly, the Debtors believe that the Plan will enable all creditors to realize the greatest possible recovery on
their respective Claims or Equity Interests with the least delay.

XIIL CONCLUSION AND RECOMMENDATION

The Debtors believe that confirmation and implementation of the Plan is preferable to any of the
alternatives described above because it will provide the greatest recoveries to holders of Claims and Equity Interests.
Other alternatives would involve significant delay, uncertainty and substantial additional administrative costs. The
Debtors urge holders of impaired Claims and Equity Interests entitled to vote on the Plan to accept the Plan and to
evidence such acceptance by returning their Ballots so that they will be received no later than [4:00 p.m.], prevailing

Pacific time, on [ ,2010.

Dated: Las Vegas, Nevada
[ 1,2010

STATION CASINOS, INC.
And its affiliated Debtors
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EXHIBIT C

Liquidation Analysis

#4829-1371-3157v5
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LIQUIDATION ANALYSIS
1. Best Interests Test

Section 1129(a)(7) of the Bankruptcy Code requires that each holder of an impaired allowed claim or
interest either: (i) accept the plan of reorganization; or (ii) receive or retain under the plan property of a value, as of
the effective date, that is not less than the value such holder would receive or retain if the applicable debtor were
liquidated under chapter 7 of the Bankruptcy Code on the effective date. This is referred to as the “Best Interests
TSt

Because the corporate structure of the Debtors is highly complex, but also highly interrelated, and
because the Debtors are not proposing the substantive consolidation of their estates, the “Best Interests Test” has been
applied to each of the 18 affiliated Debtors (and the claims and interests thereof) using two separate analytical
frameworks: (i) one with respect to SCI, the Parent Debtors (FCP Holding, Inc., Fertitta Partners, LLC, FCP Voteco
LLC) and the Other Opco Debtors (Northern NV Acquisition, LLC, Tropicana Station, LLC, River Central, LLC and
Reno Land Holdings, LLC); and (ii) one with respect to Propco and the Mezzco Debtors (the “Propco/Mezzco
Liquidation Analysis™), as illustrated below:

Chart I: Debtors’ Corporate Structure
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2 Best Interests Test as Applied to SCI and the Parent Debtors

SCI is the Debtor that owns, directly or indirectly, the fourteen gaming properties and other assets
that are generally referred to as the "Opco Assets" and which the Plan proposes to sell as a going concern pursuant to
an auction and sale process. Among the interests and assets that will be included in the auction and sale ofthe Opco
Assets will be SCI's interests in, or the assets of, the Other Opco Debtors, and, accordingly, the Other Opco Debtors
are included in the Best Interest ofCreditors analysis with respect to SCI. [The Debtors must provide an SCI
only liquidation scenario in which SCI’s operating non-debtor subsidiaries are sold as a going concern
entities rather than liquidated.]

The sale process for the Opco Assets will run contemporaneously with the solicitation of votes on the
Plan, and the auction will occur shortly before the Confirmation Hearing Date, but sufficiently in advance of the
Confirmation Hearing Date so that the terms of the proposed sale to the highest bidder will be known and available to
all holders of impaired claims under the Plan. The approval by the Court of any sale of the Opco Assets will be
contingent upon, and occur in conjunction with, confirmation of the Plan. Under the Plan and the Bidding
Procedures, the Opco Assets will be sold as a going concern to the highest bidder, with the net proceeds of that sale
distributed to holders of claims and interests in accordance with their respective priorities, and only after approval of
the sale by the Court.

SCI and the Other Opco Debtors believe that their creditors will receive at least as much, and likely
significantly more, under the Plan as they would receive in a chapter 7 liquidation of the Opco Assets for the
following reasons, among others: (i) the substantial delay that would be incurred in connection with the appointment
of a chapter 7 trustee and the time required for the trustee and his or her professionals to fully understand the Debtors'
situation; (ii) the fees payable to a chapter 7 trustee and newly appointed estate professionals; and (iii) the likely
discounts that would be realized in one or more chapter 7 auctions of the Opco Assets.

SCI and the Other Opco Debtors believe that, in any sale of the Opco Assets (whether as a going
concern or as part of a chapter 7 liquidation, any and all proceeds from such sale will be exhausted through
distributions on account of the Prepetition Opco Secured Claims (in partial satisfaction of the valid and perfected first
priority liens on substantially all of the Opco Assets and in partial satisfaction of the Superpriority Claims and
replacement liens arising under the Opco Cash Collateral Order [the Debtors must provide the estimated value

of the Superpriority Claims or the replacement liens arising under the Opco Cash Collateral Order])
and to administrative and other priority claimants, leaving no proceeds available for distributions to unsecured
creditors under either scenario. Although SCI does have certain miscellaneous assets that are not encumbered by
perfected liens granted under the Prepetition Opco Credit Agreement, the Debtors believe that any proceeds realized
from those assets will be exhausted through distributions on account of the Superpriority Claims and replacement
liens, Administrative Claims and/or other Claims having priority over general unsecured claims that might otherwise
receive any such proceeds.

If the Stalking Horse Bid is the Successful Bid, there will be no distributions under the Plan to any of
the Classes of creditors holding unsecured claims against SCI or the Other Opco Debtors. If, on the other hand, the
auction results in a Successful Bid that yields proceeds sufficient to satisfy all senior, administrative and priority
claims in full and is also sufficient to provide some recovery for general unsecured claims, the Plan will be modified
to reflect that result and the Debtors will provide such supplemental disclosure as the Court requires.

The Equity Interests of SCI (Class S.9) are collectively held by, and are the only assets of, the Parent
Debtors. All recoveries received by the claims and interests of, respectively, FCP VoteCo, LLC, Fertitta Partners,
LLC and FCP Holding, Inc. are therefore derivative ofthe recovery received by Class S.9 pursuant to the sale ofthe
Opco Assets described above. At the present time and based upon the value that would be delivered to the Debtors
under the Stalking Horse Bid, SCI does not expect that Class S.9, the Parent Debtors or any claims and interests
against the Parent Debtors will receive any recovery - either as a result ofthe proposed sale ofthe Opco Assets or in a
hypothetical chapter 7 liquidation of SCI (which would, by its very nature, be longer, more costly and less likely to
generate maximum sale proceed than the proposed sale).

2



Case 09-52477-gwz Doc 1731 Entered 07/08/10 13:35:34 Page 72 of 94

3 The Propco/Mezzco Liquidation Analysis

With respect to Propco and the Mezzco Debtors, the Debtors have shown compliance with Section
1129(a)(7) of the Bankruptcy Code by estimating a range of proceeds that would be generated from a chapter 7
liquidation of Propco and the Mezzco Debtors. Lazard, the Debtors’ financial advisor, assisted the Debtors in the
development of the Propco/Mezzco Liquidation Analysis, which represents their best estimates of a liquidation
scenario.

THE PROPCO/MEZZCO LIQUIDATION ANALYSIS IS AN ESTIMATE OF THE PROCEEDS
THAT MAY BE GENERATED AS A RESULT OF A HYPOTHETICAL CHAPTER 7 LIQUIDATION OF
PROPCO. Underlying the Propco/Mezzco Liquidation Analysis are a number of estimates and assumptions that are
inherently subject to significant economic, competitive and operational uncertainties and contingencies beyond the
control of the Debtors or a hypothetical chapter 7 trustee. In addition, various liquidation decisions upon which
certain assumptions are based are subject to change. Therefore, there can be no assurance that the assumptions and
estimates employed in determining the liquidation values of Propco’s assets will result in an accurate estimate of the
proceeds that would be realized were Propco to undergo an actual liquidation. The actual amounts of claims against
the estate of Propco and the Mezzco Debtors could vary significantly from the estimate set forth herein, depending on
the claims asserted during the pendency of the hypothetical chapter 7 cases. Accordingly, the actual liquidation value
of Propco and the Mezzco Debtors is speculative in nature and could vary materially from the estimates provided
herein. Neither the Debtors nor Lazard provide any assurance of the accuracy of the recoveries contained therein.

a. General Approach

The Propco/Mezzco Liquidation Analysis assumes a hypothetical chapter 7 petition filed by Propco
on June 30, 2010 (the “Chapter 7 Petition Date’), whereupon the Bankruptcy Court would appoint one chapter 7
trustee (the “Trustee”) to oversee the liquidation of the Propco and Mezzco Debtors’ estates. Should multiple
Trustees be appointed to administer the Propco and Mezzco Debtors’ estates, lower recoveries and higher
administrative costs could result and distributions to creditors could be delayed.

The first step of the Propco/Mezzco Liquidation Analysis is to determine the dollar amount that
would be generated from a hypothetical chapter 7 liquidation of each of the four Propco properties — Palace Station
Hotel & Casino, Boulder Station Hotel & Casino, Sunset Station Hotel & Casino and Red Rock Casino Resort Spa.

In such a hypothetical liquidation scenario, the Trustee would be required to either: (i) sell Propco Properties as going
concerns; or (ii) shut down the Propco Properties and sell their individual assets. The gross amount of cash available
from liquidation of the Propco Properties would be equal to: (i) all excess cash held by the Propco Properties at the
time of the commencement of the hypothetical chapter 7 cases; (i) cash generated by the Propco Properties during the
liquidation period; and (iii) the sum of the proceeds from the disposition of the Propco Properties (the “Liquidation
Proceeds™).

The next step is to reduce the Liquidation Proceeds by: (i) the costs and expenses of the liquidation;
(i1) the additional administrative expenses and priority claims that may result from the termination of Propco’s
business; and (iii) the amount of any claims secured by the Propco Properties. Any net cash would be allocated to the
claims and interests against Propco in strict priority in accordance with section 726 of the Bankruptcy Code.

Finally, the Propco/Mezzco Liquidation Analysis compares the value received in a liquidation to the
value provided under the Plan.
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b. Key Analytical Assumptions

The Propco/Mezzco Liquidation Analysis assumes that Propco will have access to cash collateral
over the course of a hypothetical chapter 7 case. Other key assumptions include:

(a) Timing and Expenses — The Propco/Mezzco Liquidation Analysis assumes an orderly and
expedited wind-down of the business to maximize recovery values. It assumes that the liquidation of Propco’s estate
would take approximately twelve (12) months and incur twelve (12) months of wind-down expenses (e.g., trustee
fees, shutdown costs, cash needed for/during the Propco Properties’ sales processes). This reflects an estimate of the
time required to dispose of the Propco Properties, allow a buyer of the Propco Properties to become licensed and
generally wind down the affairs of Propco’s estate.

(b) Disposition of Propco Properties — The Propco/Mezzco Liquidation Analysis assumes that the
Propco Properties will have their greatest potential recovery value if liquidated for the purposes of continuing to
operate as gaming establishments. The Debtors’ management believes that alternative uses for the Propco Properties
would not generate a significant recovery value for stakeholders.

It should be noted that management cannot judge with any degree of certainty the impact of: (i) a
forced liquidation on the recoverable value of the Propco Properties; and (ii) the impact, in a hypothetical liquidation,
that potential disputes between creditors of Opco and Propco with respect to title and interest in certain assets may
have with respect to the recoverable value of the Propco Properties.

(c) Going-Concern Liquidation — To estimate the approximate liquidation range of value for the
Propco Properties, a comparable company trading multiples analysis was used. This analysis is based on the
enterprise values of publicly traded companies that have operating and financial characteristics similar to Propco. A
reduction to the value derived under this analysis was then made to reflect the forced sale nature of a chapter 7
liquidation. This reduction was derived by considering such factors as the shortened time period involved in the sale
process, discounts buyers would require given a shorter due diligence period and therefore potentially higher risks
buyers might assume, potentially negative perceptions involved in liquidation sales and the “bargain hunting”
mentality of liquidation sales. This estimated liquidation value for the Propco Properties, along with certain values
based on the unaudited book values from the Debtors’ preliminary and unaudited balance sheet as of March 31, 2010,
was used to determine distributable value to Propco stakeholders.

The Propco/Mezzco Liquidation Analysis assumes that, in a hypothetical liquidation, no disputes
occur between creditors of Opco and Propco with respect to title and interest in certain overlapping assets of Opco
and Propco associated with the Propco Properties. To the extent that such disputes arise, the recoverable value of the
Propco Properties may be materially lower than those that have been assumed herein.

The Propco/Mezzco Liquidation Analysis assumes that the Trustee will assume and assign to the
purchaser of the Propco Properties all executory contracts and unexpired leases related to the ongoing operations of
the Propco Properties. The Propco/Mezzco Liquidation Analysis also assumes that the existing staff currently
working at each Propco Property will remain and maintain employment at the time of the hypothetical sale. Because
those employees are employees of SCI or its subsidiaries, however, there can be no assurance that such employment
arrangements could be maintained. If the cash flows from the Propco Properties are not sufficient to fund the ongoing
operations during this period, the Trustee may have to lower expectations related to potential recovery value for the
Propco Properties and further reduce the recovery estimates contained in the Propco/Mezzco Liquidation Analysis.
Potential regulatory intervention from gaming authorities would also impose additional uncertainties on the Trustee’s
ability to generate value from the Propco Properties.
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The Propco/Mezzco Liquidation Analysis assumes that the estimated sale proceeds for the Propco
Properties would be less than the tax basis of the assets and would not generate any additional tax liabilities. Should
the tax treatment and impact of this transaction result in a tax liability that is not reduced by other tax shields,
recovery percentages in the Propco/Mezzco Liquidation Analysis could change materially.

Finally, it is assumed that cash flows (i.e., EBITDA, net of maintenance capital expenditures) from
operation of the Propco Properties during the liquidation period would remain positive and total approximately $150
million during the wind-down period.

(d) Factors Considered in Valuing Hypothetical Liquidation Proceeds — Other factors may limit
the amount of Liquidation Proceeds available to holders of claims and interests against Propco. Certain of these
factors that relate specifically to the liquidation of the assets are discussed in further detail below. In addition, it is
possible that distribution of the Liquidation Proceeds would be delayed while the Trustee and his or her professionals
become knowledgeable about the Chapter 11 Cases and Propco’s businesses and operations. This delay could
materially reduce the value, on a “present value” basis, of the Liquidation Proceeds.

(e) Certain Assets Assumed To Have No Value in Liquidation — The Propco/Mezzco Liquidation
Analysis assumes that the Master Lease Rejection Claim (and any potential recoveries to Propco in respect of the
Master Lease Rejection Claim) has no value in a hypothetical liquidation.

(f) Exclusion of Certain Administrative and Priority Claims — For simplicity, the Debtors have
excluded certain Administrative Claims and Priority Claims from the Propco/Mezzco Liquidation Analysis. Among
the Administrative Claims entitled to administrative expense priority under section 503 of the Bankruptcy Code that
have been excluded are: (i) post-petition payables; and (ii) section 503(b)(9) claims of vendors for the value of any
goods received by Propco in the ordinary course of business within twenty (20) days before the Petition Date. The
Debtors have also excluded Priority Claims entitled to priority under section 507 of the Bankruptcy Code. Had such
Administrative Claims and Priority Claims been included in the Propco/Mezzco Liquidation Analysis, the recovery
percentages would likely be materially lower.

More specific assumptions are discussed in each of the various notes to the Propco/Mezzco
Liquidation Analysis.

The tables below summarize the recovery estimates based on the estimated Liquidation Proceeds.
The Propco/Mezzco Liquidation Analysis sets forth an allocation of the Liquidation Proceeds to Creditors in
accordance with the priorities set forth in section 726 of the Bankruptcy Code. The Propco/Mezzco Liquidation
Analysis provides for high and low recovery percentages for Claims upon the Trustee’s application of the Liquidation
Proceeds. The high and low recovery ranges reflect a high and low range of estimated Liquidation Proceeds from the
Trustee’s sale of the assets.

As illustrated by the Propco/Mezzco Liquidation Analysis, the Debtors estimate that pre-petition
creditors of Propco will recover more value from confirmation of the proposed Plan than through an orderly
liquidation and sale process.
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[ Recovery of Claims and Interests Against the Mezzco Debtors

As discussed above, in connection with the 2007 Going Private Transaction, in
November 2007, Propco entered into the CMBS Loan. Pursuant to the CMBS Loan structure, the
Debtors formed the Mezzco Debtors. As shown in Chart I above, the corporate structure of the
Mezzco Debtors is “nested” so that, for example, Mezzco 1 holds 100% of the equity interests of
Propco, Mezzco 11 holds 100% of the equity interests of Mezzco I, Mezzco I1I holds 100% of the
equity interests of Mezzco I, etc.

In addition, pursuant to the security documentation associated with the CMBS
Loan: (i) all Propco Equity Interests were pledged to holders of Mezz I Loan Claims; (ii) all
Mezzco I Equity Interests were pledged to holders of Mezz Il Loan Claims; (iii) all Mezzco II
Equity Interests were pledged to holders of Mezz Il Loan Claims; and (iv) all Mezzco III Equity
Interests were pledged to holders of Mezz IV Loan Claims.

As a result of these arrangements, and because each Mezzco Debtor has no
tangible or intangible assets other than its equity interest in its respective mezzanine subsidiary,
the recovery of each claim and interest of each Mezzco Debtor is derivative of the value of that
Mezzco Debtor’s equity interest in its respective mezzanine subsidiary. Each such value is,
through structural subordination, ultimately derivative of the estimated recovery to Propco Equity
Interests. Since Propco Equity Interests (pursuant to the Propco/Mezzco Liquidation Analysis
described above) are expected to receive no recovery in a hypothetical liquidation, it follows that
all claims and interests of each Mezzco Debtor will receive no recovery in a hypothetical
liquidation.
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Notes to the Propco/Mezzco Liquidation Analysis

A. Hypothetical Propco Liquidation Value

With respect to the Propco Properties, the Propco/Mezzco Liquidation Analysis
assumes that such assets are sold as continuing operations with a normal level of working capital.
Therefore, the recovery percentage related to these assets is based on the estimated range of value
that may be obtained in a going concern sale transaction, less an assumed forced sale discount of
25%. Lazard believes that this assumption represents a reasonable estimate of the discount that
would be applicable to the Propco Properties in a forced sale environment and is within the range
of similar forced-sale discounts used in liquidation analyses performed in other recent gaming
sector bankruptcies. The Propco/Mezzco Liquidation Analysis assumes that the normalized
working capital level is purchased by the buyer(s) of the Propco Properties.

B. Cash

Cash and Cash Equivalents represent the Debtors’ best estimate of existing cash
(i.e., cash held by Propco on its own balance sheet or cash in which Propco has a security
interest) as of the Chapter 7 Petition Date, less amounts estimated as required to run the Propco
Properties (i.e., minimum cash required by the Nevada Gaming Control Board and minimum cash
required to meet the minimum operating requirements of the Propco Properties). The
Propco/Mezzco Liquidation Analysis identifies the potential “excess” cash above the operating
requirements of the Propco Properties as recoverable (approximately $100 million). All other
Cash and Cash Equivalents ($45 million) are assumed to be purchased by the buyer(s) of the
Propco Properties.

In addition, the Propco/Mezzco Liquidation Analysis assumes that cash flows
(i.e., EBITDA, net of maintenance capital expenditures) from the operation of the Propco
Properties during the 12-month liquidation period will total approximately $150 million, resulting
in a total estimated distributable cash balance of $250 million.

0 Other Assets

Other Assets are comprised of goodwill and intangibles. Goodwill and
intangible assets would have no specific recovery in the Propco/Mezzco Liquidation
Analysis other than the estimated recovery based on the proposed sale of the Propco
Properties as going concerns.

D. Estimated Chapter 7 Expenses

Detail regarding the costs of the wind-down is set forth below. Wind-down
costs consist of the regularly occurring general and administrative costs required to operate
the Debtors’ assets during the liquidation process, and the costs of any professionals the
Trustee employs to assist with the liquidation process, including investment bankers,
attorneys and other advisors. Total fees for such professionals have been estimated at $3
million per month for the duration of the wind-down period. Lazard believes that this
assumption is a reasonable one and may in fact be conservative in light of the fact that
professional fees incurred by the Debtors in these cases have ranged approximately between
$4 million and $7 million per month since the Petition Date.
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Trustee fees necessary to facilitate the sale of the Propco Properties were
assumed at the rate of 3% of available Liquidation Proceeds. These fees would be used for
developing marketing materials and facilitating the solicitation process for the parties, in
addition to general administration expenses, including the Trustee's compensation.

Given the complexity and nature of the Debtors’ Estates, the Propco/Mezzco
Liquidation Analysis assumes a twelve-month liquidation process to sell assets, allowing the
buyer(s) of the Propco Properties to become licensed and allow the Debtors to otherwise
settle claims and wind down the accounting and tax affairs of the Estates. This estimate also
takes into account the time that will be required for the Trustee and any professionals to
become educated with respect to the Debtors’ businesses and the Chapter 11 Cases.

E. Administrative Expenses (Corporate Overhead During Wind
Down)

The Propco/Mezzco Liquidation Analysis assumes a gradual decline in
corporate overhead during the wind-down period, with total corporate overhead during the
wind-down period estimated at $10 to 20 million. Lazard believes that this assumed
overhead range is reasonable based on the estimated corporate overhead that would be
expected to be incurred by comparable gaming companies with operations of similar size as
the Propco Properties.

F. Other Secured Claims

Other Secured Claims include any hypothetical secured claim (other than
Prepetition Mortgage Loan Claims). SCI and its advisors estimate that Other Secured
Claims associated with the Propco Properties are de minimis and, for purposes of the
Propco/Mezzco Liquidation Analysis, have been assumed to be $0.

G. Prepetition Mortgage Loan Claims

The balance of Prepetition Mortgage Loan Claims was determined pursuant
to a claims stipulation between the CMBS Lenders, the Debtors and various other parties
dated as of January 21, 2010 [Docket No. 908].

H. General Unsecured Claims and Intercompany Claims

General Unsecured Claims and Intercompany Claims reflect the claims in
those classes that have been filed and scheduled with respect to Propco. In the event that
non-debtor entities affiliated with SCI would need to file for bankruptcy in order to
effectuate the practical sale of the Propco Properties as going concerns, the amount of such
claims may well be higher (and, if so, would further dilute the recoveries for those classes
that are reflected herein).

10
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LEXSEE 2009 BANKR. LEXIS 1814

Anélysis
As of: Jun 30, 2010

In re SHAFI JAMAL KEISLER, KELLY LYNNE DICKENS, Debtors

Case No. 08-34321

UNITED STATES BANKRUPTCY COURT FOR THE EASTERN DISTRICT OF
TENNESSEE

2009 Bankr. LEXIS 1814

June 29, 2009, Decided
June 29, 2009, Filed

CASE SUMMARY:

PROCEDURAL POSTURE: ‘the debtors filed a
voluntary petition for relief under Chapter 11 of the
United States Bankruptcy Code. The debtors filed a first
amended plan of reorganization and a first amended
disclosure statement. The original bridge lenders objected
to the amended plan and disclosure statement.

OVERVIEW: In the amended plan, the debtors
characterized 11 classes of claims and proposed funding
the plan with an unsecured note, the sale of some
property, and tax refunds for two tax years. The original
bridge lenders objected to the proposed plan because they
claimed that the debtors significantly undervalued the
stock that would be pledged for collateral on their loans,
the debtors did not establish the amounts of the secured
claims of the original bridge lenders, and the debtors did
not disclose that the original bridge lenders had filed a
competing plan of reorganization, oftering to purchase a
portion of the stock. The court found that the first
amended disclosure statement contained adequate
information as required by 1/ US.C.S. § 1125. The

objections by the bridge lenders related to valuation of
the stock and valuation was not a necessary component of
what was needed in a valuation statement under §
1125(b). The disclosure statement met the court's primary
concern of providing the creditors with sufficient
information to make an informed decision on acceptance
or rejection of the first amended plan. All remaining
questions can be addressed at confirmation.

OUTCOME: The court overruled the objection and
approved the debtors’ first amended disclosure statement.

COUNSEL: [*1] For Shafi Jamal Keisler, Maryville,
TN, Debior: Michael H. Fitzpatrick, Jenkins & Jenkins
Attomeys, PLLC, Knoxville, TN.

For Kelly T.ynne Dickens, Maryville, TN, Joint Debtor:
Michael H. Fitzpatrick, Jenkins & Jenkins Attorneys,
PLLC, Knoxville, TN.

JUDGES: RICHARD STAIR, JR., UNITED STATES
BANKRUPTCY JUDGE.
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OPINION BY: RICHARD STAIR, JR.

OPINION

MEMORANDUM ON ADEQUACY OF THE
DEBTORS' FIRST AMENDED DISCLOSURE
STATEMENT FILED MAY 13, 2009

RICHARD STAIR, JR.
UNITED STATES BANKRUPTCY JUDGE

A hearing was held on May 21, 2009, to consider the
adequacy of the First Amended Disclosure Statement
filed by the Debtors on May 13, 2009, in conjunction
with the First Amended Plan of Reorganization filed the
same day. The Objection By Mission Compound LLC,
Courmont & Wapner Associates, LLC, Dr. R. Glenn
Hall, Fundacion Galverz, James Hall, John Bracken,
Jordan E. Glazov and Sheila N. Glazov, and Kenneth and
Ellen Nibali Trust to the Debtors' Disclosure Statement
Dated May 13, 2009 (Objection) was filed by Mission
Compound LLC, Courmont & Wapner Associatcs, LLC,
Dr. R. Glenn Hall, Fundacion Galvez, James Hall, John
Bracken, Jordan E. Glazov and Sheila N. Glazov, and
Kenneth and Ellen Nibali Trust (collectively, the
"Original Bridge - [*2] Lenders") on June 3, 2009.
Following the hearing and pursuant to the Order
emanating therefrom, the court reserved ruling pending
the filing of the Objection by the Original Bridge Lenders
and the Debtors' response, which was filed on June 10,
2009 (Response).

This is a core proceeding. 28 U.S.C. § 157(b)}(2)(L).
1

The Debtors filed the Voluntary Petition
commencing their Chapter 11 case on September 29,
2008. On March 13, 2009, the Debtors filed a Plan of
Reorganization and a Disclosure Statement, which was
scheduled for a hearing on adequacy on April 30, 2009.
Objections to the adequacy of the March 13, 2009
Disclosure Statement were each filed on April 23, 2009,
by the United States Trustee, Seward & Kissel LLP, and
the Original Bridge Lenders. Thereafter, on May 13,
2009, the Debtors filed the First Amended Plan of
Reorganization and First Amended Disclosure Statement,
which was scheduled for hearing on May 21, 2009. On
May 18, 2009, the United States Trustee withdrew his

objection, and on May 21, 2009, the court entered an
order overruling the limited objection of Seward & Kissel
LLP for failure to appear and prosecute. Only the
Objection tiled by the Original Bridge Lenders remains
[*3] pending.

In Exhibit 3 to the First Amended Disclosure
Statement, the Debtors list their assets, consisting of their
home located at 267 Kings Grant Road, Maryville,
Tennessee, real property located at Lot # 6 Willow Lane,
Sevierville, Tennessee, a 1/13th share in a condominium
Iocated at 1310 Ocean Club, Isle of Palms, South
Carolina, cash, security deposits, household goods, books
and pictures, wearing apparel, jewelry, sports equipment,
IRAs, tax refunds, a note owed by American Gear &
Transmission, Inc., vehicles, shelving, farm equipment,
farm animals, animal feed and care, miscellaneous, an
ownership interest in Wildwood Properties, LLC, and
Keisler Engineering, Inc. stock. The Debtors list the
equity value of these assets at $ 380,641.02 and the
liquidation value of the equity at $ 252,341.02.

The treatment proposed for the ecleven classes
provided for in the Debtors’ First Amended Plan of
Reorganization (First Amended Plan), also filed on May
13, 2009, is summarized in the First Amended Disclosure
Statement as follows:

Class 1: Administrative expense claims
which are to be paid in full upon the
effective date of the Plan.

Class 2: The secured claim of Farm
Credit which is to be paid [*4] according
to contract.

Class 3: The secured claim of BB&T
which is to be paid according to contract.

Class 4: The claim of Kubota Credit,
USA which is partially secured. The
secured portion of the claim, $ 5,000.00,
will bc paid m full through monthly
payments of $ 200.00 plus 5% interest.

Class 5: 'The secured claims of
creditors who loaned money to American
Gear & Transmission, Tnc., secured hy Mr.
Keisler's ownership rights in Keisler
Engineering, Inc. Class 5 is impaired and
the court will deterrmine the nature, extent,
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and value of the secured claims making up
Class 3. If the claims are fuily secured in
the stock interest of both Debtors, they
will receive a note in the amount of §
400,000.00 payable to the class, to be paid
quarterly over 132 months with 5%
interest and prorated according to the
claim amounts. If the claims are not all
fully secured by the stock interests of both
Debtors, those creditors whose claims are
secured by the stock interests of both
Debtors will receive a note from Keisler
Engineering, Inc. in an amount of the
claims determined or $ 400,000.00,
whichever 1s less, and thosc creditors
whose claims are secured only by the
stock interests of Mr. Keisler will [*5] be
paid the value of their claims as
determined by the court in equal monthly
payments plus 5% interest over twelve
months. Any remaining balances of the
claims in this class shall be paid as part of
Class 10 as general unsecured claims.

Class 5 1s subdivided as
follows:

Class 5A, identified as
the "Sub-Prime Lenders
Group A," consists of
clamns filed by the Bridge
Lenders. These claims are
provided the alternate
treatment discussed above
depending on the decision
of the court on the nature,
extent, and value of their
secured claims.

Class 5B, identified as
"Sub-Prime Lenders Group
B," consists of Clifford
Johnson, Donald Tarr,
Cdward Drummond,
George  Kershaw, Joe
Brownlee, Jr., John Kerr,
Phillip Young, and Tom
Raymond. These claims are
provided the alternative
treatment discussed above

depending on the decision
of the court on the nature,
extent, and value of their
secured claim.

Classs 6: The "BB&T Wildwood
Note" consists of a claim guaranteed by
the Debtors which will be paid by
"Wildwood" in accordance with the note
between the parties, with the Debtors’
guaranty to be discharged.

Class 7: The claim of Alcoa
Tennessee Federal Credit Union which
will be paid $ 603.10 monthly by Keisler
[*6] Engineering.

Class 8: The claim of Alcoa
Tennessce Federal Credit Union which
will be paid $ §74.85 monthly by Keisler
Engineering.

Class 9: All pre-petition nonpriority
unsecured claims filed or scheduled for
less than $ 1,000.00, which will be paid in
full without interest on the effective date
of the plan.

Class 10: All pre-petition nonpriority
unsecured claims which are not disputed,
contingent, or unliquidated and timely
filed before the bar date will receive an
unsecured note from Keisler Engineering,
Inc. in the amount of $ 175,000.00 plus
2.09% interest, resulting in monthly
payments of $ 1,581.83 to be paid pro rata
for 132 consecutive months beginning
thirty days after confirmation, in addition
to the net proceeds from the sale of the
Debtors' condo interest and unimproved
lot and through their 2007 and 2008 tax
refunds.

Class 11: The interest of the Debtors
which will be "|dlischarged and vested in
property of the estate.”

Page 3

The Debtors propose to fund the First Amended Plan
with: (1) an unsecured note in the amount of §
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175,000.00 from Keisler Engineering, Inc.; (2) the sale of
the unimproved Lot # 6 Willow Lane, Sevierville,
Tennessee, valued by the Debtors at § 6,000.00; (3) [*7]
the sale of the Debtors’ 1/13th interest in the Ocean Club
condominium in South Carolina, valued by the Debtors at
$ 80,000.00; and (4) tax refunds for tax years 2007 and
2008, valued by the Debtors at $ 38,857.00.

The Objection of the Original Bridge Lenders is
grounded upon the following: (1) the Debtors' valuation
of the shares of capital stock of Keisler Engineering, Inc.,
which has been pledged as collateral for their loans and
which the Debtors value at $ 400,000.00, but which the
Original Bridge Lenders contend has a value of more
than $ 2,000,000.00; (2) the unestablished amounts of the
secured claims of the Original Bridge Lenders; and (3)
the Debtors' failure to disclose that the Original Bridge
Lenders have filed a competing plan of reorganization,
offering to purchase 17.6964% of the shares of Keisler
Fngineering, Inc. stock for § 400,000.00. In response, the
Debtors state that valuation should be resolved at
confirmation and that the Original Bridge Lenders have
not raised any true adequacy issues.

11

The adequacy of a disclosure statement is governed
by 11 U.S.C. § 1125, which provides that:

An acceptance or rejection of a plan may
not be solicited after the commencement
[*8] of the case under this title from a
holder of a claim or interest with respect to
such claim or interest, unless, at the time
of or before such solicitation, there is
transmitted to such holder the plan or a
summary of the plan, and a written
disclosure statement approved, alter notice
and a hearing, by the court as containing
adequate information. The court may
approve a disclosure statement without a
valuation of the debtor or an appraisal of
the debtor's assets.

11 US.C. § 1125(b). As it pertains to § 1125(b),
subsection (a) provides the following definitions:

(a) In this section--

(1) "adequate information" means
information of a kind, and in sufficient

detail, as far as is reasonably practicable in
light of the nature and history of the debtor
and the condition of the debtor's books and
records, including a discussion of the
potential material Federal tax
consequences of the plan to the debtor,
any successor to the debtor, and a
hypothetical investor typical of the holders
of claims or interests in the case, that
would enable such a hypothetical investor
of the relevant class to make an informed
judgment about the plan, but adequate
information need not include such
information [*9] about any other possible
or proposcd plan and in dectcrmining
whether a disclosure statement provides
adequale information, the court shall
consider the complexity of the case, the
benefit of additional information to
creditors and other parties in interest, and
the cost of providing additional
information; and

(2) "investor typical of holders of
claims or interests of the relevant class”
means investor having--

(A) a claim or interest of
the relevant class;

(B) such a relationship
with the debtor as the
holders of other claims or
interests  of such class
generally have: and

(C) such ability to
obtain  such  information
from sources other than the
disclosure required by this
section as holders of claims
or interests in such class
generally have.

11 US.C. § 1125(a).

Whether a disclosure statement provides adequate
disclosure is "left essentially to the judicial discretion of
the court’ and . . . 'the information required will
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necessarily be governed by the circumstances of the
case.™ Mabey v. S.W. Elec. Power Co. (In re Cajun Elec.
Power Co.), 150 F.3d 503, 518 (5th Cir. 1998) (quoting
S. REP. No. 95-989, at 121 (1978), reprinted in 1978
U.S.C.C.AN. 5787, 5907). Courts determine adequacy
[*10] on a case-by-case basis, with the following as a
"yardstick against which the adequacy of disclosure may
be measured™:

(1) the circumstances that gave rise to
the filing of the bankruptcy petition; (2) a
complete description of the available
assets and their value; (3) the anticipated
future of the debtor; (4) the source of the
information provided in the disclosurc
statement; (5) a disclaimer, which
typically indicates that no slatements or
information concerning the debtor or its
assets or securities are authorized, other
than those set forth in the disclosure
statement; (6) the condition and
performance of the debtor while in
Chapter 11; (7) information regarding
claims against the estate; (8) a liquidation
analysis setting forth the estimated return
that creditors would receive under Chapter
7; (9) the accounting and valuation
methods used to produce (he financial
information in the disclosure statement;
(10) information regarding the future
management of the debtor, including the
amount of compensation to be paid to any
insiders, directors, and/or officers of the
debtor; (11) a summary of the plan of
reorganization; (12) an estimate of all
administrative expenses, including
attorneys' [*11] fees and accountants’
fees; (13) the collectibility of any accounts
receivable; (14) any financial information,
valuations or pro forma projections that
would be relevant to creditors’
dcicrminations of whether to accept or
reject the plan; (15) information relevant
(o (he risks being tuken by the creditors
and interest holders; (16) the actuval or
projected value that can be obtained from
avoidable transfers: (17) the existence,
likelihood and possible success  of
non-bankruptey litigation; (18) the fax
consequences of the plan; and (19) the

relationship of the deblor with alfiliates.

In re Cardinal Congregate I, 121 B.R. 760, 765 (Bankr.
S.D. Ohio 1990) (quoting In re Scioto Valley Mortgage
Co., 88 B.R. 168, 170-71 (Bankr. S.D. Ohio 1988)
(citations omitted)). "Generally, a disclosure statement
must contain all pertinent information bearing on the
success or failure of the proposals in the plan of
reorganization,” Cardinal Congregate I, 121 B.R. at 765,
and "must clearly and succinctly inform the average
unsecured creditor what it is going to get, when it is
going to get it, and what contingencies there are to
getting its distribution.” In re Ferreiti, 128 B.R. 16, 19
(Bankr. D.N.H. 1991).

After [*12] review of the First Amended Disclosure
Statement, the Original Bridge Lenders' Objection, and
the Debtors' Response, the court finds that the First
Amended Disclosure Statement contains adequate
information. Fach portion of the Objection by the
Original Bridge Lenders relates to the question of the
value of the Keisler Engineering, Inc. stock, which the
Original Bridge Lenders argue 1s significantly
understated. Nevertheless, as provided by § 1125(b),
valuation is not a necessary component in the
determination of whether a disclosure statement contains
adequate information. The court's primary concern in the
adequacy stage is not whether a plan is feasible or in the
best interests of creditors -- it is simply whether creditors
have been provided with sufficient information to make
an informed decision as to whether they should accept or
reject the First Amended Plan -- and the Debtors have
adequately provided such information, disclosing that
there is a dispute as to the value of the Keisler
Engineering, Inc. stock and proposing alternative
treatments depending upon the valuation, which shall be
determined by the court in due course. All remaining
questions concerning the valuation [*13] of the Keisler
Engineering, Inc. stock and the amounts of the Original
Bridge Lenders' sceured claims arc strictly confirmation
issues.

Furthermore, the Debtors are not required to disclose
that the Original Bridge Lenders have filed a competing
plan. Aside from the fact that the competing plan was
filed on June 1, 2009, after the First Amended Disclosure
Statement was filed on May 13, 2009, the accompanying
Disclosure Statement also filed by the Bridge Lenders on
June 1, 2009, has not yet been determined adequate by
the court. ! In the event that the disclosure statement is
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determined (o contain adequate information, #t will be
sent to creditors, who will have an opportunity to make
their own determinations as to both plans; however, the
Debtors are not required to amend once more to disclose
the existence of the competing plan.

1  The hearing on adeguacy of the Disclosure
Statement filed by the Original Bridge Lenders is
scheduled for July 23, 2009.

Having determined that the First Amended
Disclosure Statement filed by the Debtors contains
adequate information as required by 11 U.S.C. § 1125(b),
the court will overrule the Objection filed by the Bridge
Lenders and will approve the Debtors’ [*14] First
Amended Disclosure Statement as containing adequate
information. In view of the competing Plan filed by the
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Bridge Lenders and in order (o keep the two Plans on the
same track, the court will not immediately set a
confirmation hearing on the Debtors' First Amended Plan
but will set a status conference for July 23, 2009.

An order consistent with this Memorandum will be
entered.

FILED: June 29, 2009
BY THE COURT

/s/ RICHARD STAIR, JR.
RICHARD STAIR, JR.

UNITED STATES BANKRUPTCY JUDGE
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934
(Amendment No. 38, 39 and 4)*

STATION CASINOS, INC.

(Name of Issuer)

Common Stock, par value $0.01 per share

(Title of Class of Securities)

857689103

(CUSIP Number)

Frank J. Fertitta II1
STATION CASINOS, INC.
1505 South Pavilion Center Drive,
Las Vegas, Nevada 89135
(702) 367-2411

(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

April 26,2010

(Date of Event Which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule
13D, and is filing this schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box. O

Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See
§240.13d-7 for other parties to whom copies are to be sent.

* The remainder of this cover page shall be filled out for a reporting person's initial filing on this form with respect to the subject
class of securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior
cover page.

The information required on the remainder of this cover page shall not be deemed to be "filed" for the purpose of Section 18 of
the Securities Exchange Act of 1934 ("Act") or otherwise subject to the liabilities of that section of the Act but shall be subject
to all other provisions of the Act (however, see the Notes).

CUSIP No. 857689103

1. Names of Reporting Persons. L.R.S. Identification Nos. of above persons (entities only)
FCP Voteco, LL.C
EIN: 26-0443751

2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a) O

(b)

3. SEC Use Only
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THIS TERM SHEET DOES NOT CONSTITUTE (NOR SHALL IT BE CONSTRUED AS) AN OFFER WITH
RESPECT TO ANY SECURITIES OR A SOLICITATION OF ACCEPTANCES OR REJECTIONS AS TO ANY
PLAN OF REORGANIZATION, IT BEING UNDERSTOOD THAT SUCH AN OFFER OR SOLICITATION, IF
ANY, WILL ONLY BE MADE IN COMPLIANCE WITH APPLICABLE PROVISIONS OF SECURITIES AND/OR
BANKRUPTCY LAWS. THIS TERM SHEET IS A DRAFT FOR DISCUSSION PURPOSES ONLY AND DOES
NOT ADDRESS ALL MATERIAL TERMS THAT WOULD BE REQUIRED IN CONNECTION WITH THE
RESTRUCTURING (AS DEFINED HEREIN) AND IS SUBJECT TO THE COMPLETION AND EXECUTION OF
DEFINITIVE DOCUMENTATION ACCEPTABLE TO THE PARTIES AND THE RECEIPT BY THE
MORTGAGE LENDERS OF CREDIT AND OTHER INTERNAL APPROVALS.

STATION CASINOS, INC.
FCP PROPCO, LLC
RESTRUCTURING TERM SHEET

MARCH 24, 2010

This term sheet (the “Term Sheet”) outlines a proposed restructuring transaction (as further defined below, the
“Restructuring”) for Station Casinos, Inc. and certain of its subsidiaries and FCP PropCo, LLC to be implemented pursuant to
a joint plan of reorganization (the “Plan”) under chapter 11 of the United States Bankruptcy Code, 11 U.S.C. §§ 101-1532
(the “Bankruptcy Code”) and certain related transactions. Capitalized terms not otherwise defined herein shall have the
meanings given to such terms in the Bankruptcy Code. This Term Sheet does not include a description of all of the terms,
conditions and other provisions that are to be contained in the definitive documentation governing the Restructuring, which
remain subject to discussion and negotiation.

Relevant Parties:

Opco: Station Casinos, Inc., a Nevada corporation (“Opco”) and certain of its
subsidiaries and affiliates described on Annex 1 (the “Opco Debtors”).

Propco: FCP PropCo, LLC, a Delaware limited liability company (“Propco”).
New Propco: A new entity formed by the Mortgage Lenders for the purpose of acquiring

the assets of Propco and certain of the assets of the Opco Debtors and
certain other Opco subsidiaries as part of the Restructuring, together with
its subsidiaries, all in accordance with the terms and conditions
summarized herein (“New Propco”).

MezzCo Debtors: FCP MezzCo Parent, LLC, FCP MezzCo Parent Sub, LLC, FCP MezzCo
Borrower VII, LLC, FCP MezzCo Borrower VI, LLC, FCP MezzCo
Borrower V, LLC, FCP MezzCo Borrower IV, LLC, FCP MezzCo
Borrower I, LLC, FCP MezzCo Borrower II, LLC, FCP MezzCo
Borrower I, LLC, each a Delaware limited liability company (the “MezzCo
Debtors™). FCP MezzCo Borrower IV, LLC, FCP MezzCo Borrower 111,
LLC, FCP MezzCo Borrower II, LLC, FCP MezzCo Borrower I, LLC are
also collectively the “MezzCo Borrowers”.
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Propco Restructuring Transactions:

Propco Restructuring:

relating thereto, the “Restructuring Documents”), in each case in form and
substance acceptable to the Mortgage Lenders, New Propco and FG.

Tax. The parties will endeavor to structure the Restructuring (including
the closing thereof) and the Plan in a tax efficient manner. The tax
structure shall be agreed by the Mortgage Lenders and FG in the
Restructuring Documents.

Regulatory. The Restructuring and the Plan will be subject to all
regulatory requirements, including gaming regulations. The gaming
regulatory approach will be agreed by the Mortgage Lenders and FG in the
Restructuring Documents.

The Plan will provide for the following treatment of claims against and
interests in Propco:

(a) Propco Plan Recipients: The holders of Mortgage Loans
(collectively, the “Propco Plan Recipients”), will be entitled under
the Plan, ratably in accordance with their 62.5% and 37.5% shares
of the outstanding Mortgage Loans, to receive, directly or through
New Propco as their designee, the following (collectively, the
“Senior Plan Recovery”): (i) all existing collateral for the
Mortgage Loan; (if) [*]; (iii) any other FF&E and reserves
pledged to Propco under the Master Lease and the existing FF&E
Security Agreement; (iv) all cash collateral held at Propco; (v) all
distributions from Opco received by Propco on account of the
claims of Propco against Opco, including claims for rejection of
the Master Lease; and (vi) general releases from Opco, Propco
and their respective estates and affiliates as described below under
Definitive Documentation. Concurrently therewith, CV Holdco,
LLC shall transfer to New Propco or a subsidiary thereof all of its
equity interests in the Land Loan Borrower, CV Propco, LLC.
Transfers to New Propco or the Land Loan Borrower will include
all construction, design and branding assets related to any of the
properties to be transferred to such entity

(b) Formation of New Propco: The Propco Plan Recipients will form
New Propco prior to the Effective Date and will designate New
Propco or a subsidiary thereof as their designee to receive all asset
transfers described above

* Material has been omitted pursuant to a request for confidential treatment and has been filed separately with the SEC.
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(other than any claims under the rejected Master Lease and the
rejected License Agreement and “Excess Effective Date Cash”, as
defined below, which will be retained by the Propco Plan
Recipients) and will capitalize New Propco with all Retained
Available Cash (as defined below) and in consideration of such
asset transfers the Propco Plan Recipients will receive, ratably in
accordance with their interests in the Mortgage Loans, a senior
secured mortgage loan facility, in an aggregate principal amount
equal to $1.6 billion, to be secured by (x) substantially all of the
assets of New Propco, including the assets described in items

(i) through (iv) of paragraph (a) above (but excluding collateral
for the Land Loan and including the other collateral and terms
described on Annex 2), (y) any equity interests in any subsidiaries
acquired or formed by New Propco in connection with the
Restructuring; and (z) 100% of the limited liability company
interests of New Propco (the “New Propco Equity™). The New
Propco Equity shall consist both of non-voting interests to be
issued to a holding company (“Holdco”) owned by the Propco
Plan Recipients and voting equity interests with minimal
economic rights to be issued in favor of a limited liability
company called “Voteco” as more particularly described on
Annex 7. References herein to New Propco Equity or New
Propco, as the case may be, shall refer to either New Propco,
Holdco or both such entities, as the context may require. Holdco
would also issue certain out-of-the-money warrants on terms
described in Annex 3.

(c) Holders of Other General Unsecured Claims: Holders of Propco
general unsecured claims will not be entitled to distributions
under the Plan.

(d) Equity: Holders of existing Propco Equity will not be entitled to
distributions under the Plan. On the Effective Date, all existing
Propco Equity will be extinguished.

Holders of Mezzanine Loans and any other creditors of MezzCo Debtors
will not be entitled to any distributions under the Plan from the Debtors.
On the Effective Date, the Mezzanine Debtors will be dissolved and all
equity issued by the Mezzanine Debtors will, unless otherwise agreed by
the Mortgage Lenders, be distributed in satisfaction of the claims of the
lenders to the Mezzanine Debtors; provided that any equity so distributed
will be deemed cancelled upon delivery and the holders thereof will have
no rights to pursue any claims or rights against Propco, Opco or their
respective affiliates.

The Propco Plan Recipients may assign to certain parties in interest cash
and/or portions of their interests in New Propco. Specifically it is
contemplated that, in settlement of certain

5
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FG or the Mortgage Lenders to fail to consummate the Restructuring as otherwise
contemplated herein.

Transition services and transfers/licenses will include, both as part of the Plan to be
effectuated following Plan confirmation and as part of the transition prior to the Effective
Date, and as part of the amended Compromise to be effectuated in the event the Plan is
ultimately not confirmed, the transition services, the transfers to New PropCo of all assets
on which Propco has a prepetition lien, and the additional assets to be transferred by Opco
or its subsidiaries to New Propco, each as more particularly described on Annex 8

Employees: Annex 8 describes the allocation of employees. Upon the Effective Date of the
Plan, the existing employment agreements of the employees who accept employment with
New Propco or FG will (i) if approved by the Mortgage Lenders, be assumed by and
assigned to New Propco or (ii) be rejected (with all related claims being included in the Opco
unsecured claims or extinguished) on the Effective Date, and employees will be released
from all non-compete obligations to the extent necessary to consummate such assumptions.

Other Transition Matters: Transition matters not described above shall be similar in scope
and terms to those agreed upon in the amended Master Lease Compromise Agreement to be
filed with the Bankruptcy Court in connection with the proposed Restructuring or otherwise
as set forth on Annex 8.

Sale: On the Effective Date, (i) the Mortgage Lenders will sell (pro rata in proportion to the
New Propco Equity owned by each, or as otherwise agreed by the Mortgage Lenders), and
FG (or the Fertitta Brothers and Fertitta Family Entities) will collectively purchase (and may
subsequently reassign such New Propco Equity among themselves and other Fertitta
Affiliates), 50% of the New Propco Equity and certain warrants as described on

9

FG Management Agreement and other FG
Matters:

3

Annex 3 for a cash purchase price of $85.65 million(3) and (ii) New Propco shall, as part of
the consideration for the FG Management Agreement described below, grant to FG a non-
exclusive, non-assignable, non-sublicenseable fully paid perpetual license to use Propco’s
IT System (as described on Annex 8) (including with respect to all non-Propco assets
managed, owned, or operated by FG or a Fertitta Affiliate). Such purchase and sale will be
consummated pursuant to a purchase agreement on terms customary for a transaction of
this nature (including no seller reps or warranties, express or implied).

Subject to the terms of the new loan documentation, FG will enter into a 25 year management
agreement with New Propco (the “EG Management Agreement”) pursuant to which (i) FG or
such affiliate will agree to manage the business and affairs of New Propco, and (ii) New
Propco will pay management fees to FG equal to the sum of 2.0% of New Propco gross
revenues plus 5.0% of EBITDA, all as set forth on Annex 4. It is expressly understood that
FG may elect to form a new Fertitta Affiliate to act as the manager for New Propco in which
event references in this Term Sheet to FG in its capacity as manager shall mean and be
references to such Fertitta Affiliate as the context may require.

In a separate non-competition agreement, New Propco will agree with the Fertitta Brothers
and FG that there shall be no restrictions on the ability of FG or any Fertitta Affiliate (as
defined below) to enter into management agreements (where no equity contribution is being
made by FG or any such Fertitta Affiliate ) in respect of other gaming and non-gaming
enterprises of any kind, wherever located. If, however, such management-only agreements
(i) pertain to a gaming and/or hotel management opportunity located within the Las Vegas
Locals Market (as defined below) and (ii) provide all-in compensation to any Fertitta
Affiliate in excess of the compensation that such Fertitta Affiliate would have received if
such management agreement was compensated on the basis of the “sum of 2.0% of the
management opportunity gross revenues plus 5.0% of EBITDA” compensation structure on
the terms set forth in the FG Management Agreement, then such “excess” amount shall be
paid over to New Propco as a consent fee if, as and when received. As used herein, “Fertitta
Affiliate” shall mean (a) Frank Fertitta or Lorenzo Fertitta, any spouse or child or Fertitta
Family Entity (each, a “Specified Person”), (b) a person that, directly or indirectly through
one or more intermediaries, controls, is controlled by or is under common control with, a
Specified Person, (c) any person that is an officer, director, partner, manager or trustee of, or
serves in a similar capacity with respect to, a Specified Person or of which a Specified
Person is an

Calculated using a negotiated management discount to a $200 million POR equity value.
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officer, partner, manager or trustee, or with respect to which a Specified Person serves ina
similar capacity; or (d) any person one-third or more of whose equity securities are owned
by Specified Persons. Without otherwise limiting the scope of the definition of Fertitta
Affiliate, it is agreed that neither Zuffa, LLC nor its subsidiaries and joint ventures shall
constitute a Fertitta Affiliate unless engaged in the investment in, ownership of or
management of a hotel or any activity that requires licensing as a casino gaming company.

With respect to gaming or hotel investment opportunities (other than management-only
agreements and other than investments in entities not constituting hotels and holding only
a “restricted license” as currently defined in the Nevada Revised Statutes) arising within the
Las Vegas Locals Market (as defined below), FG shall not, and shall not allow any Fertitta
Affiliate to, invest in such opportunity (including without limitation any investment in
Opco) unless (i) the percentage of total equity and any equity equivalents invested in such
entity (including Opco or any subsidiary thereof) by FG and the Fertitta Brothers (directly or
indirectly through any Fertitta Affiliates) is not greater than the percentage of equity owned
by the Fertitta Affiliates in New Propco at the time of investment ; (i) New Propco has been
given a right of first refusal with respect to all or any portion of such investment, which right
of first refusal will be exercisable at the direction of the Other Holders (as defined in Annex
7) and (iii) if the Propco Plan Recipients are willing to fund their percentage share of such
bid (based on their percentage interests in New Propco) or allow New Propco to fund such
bid, then any FG bid for such assets must be a joint bid involving New Propco and/or the
Propco Plan Recipients as applicable. FG and the Fertitta Brothers (whether alone or as part
of a group) will be entitled to pursue any such opportunity independently if the right of first
refusal is not exercised. If the right of first refusal is not exercised by New Propco and FG or
any Fertitta Affiliate will manage the opportunity in which the investment is being made and
such management agreement together with any analogous agreements provides all-in
compensation to any Fertitta Affiliate in excess of the compensation that such Fertitta
Affiliate would have received if such management agreement was compensated on the basis
of the “sum of 2.0% of the management opportunity gross revenues plus 5.0% of EBITDA”
compensation structure on the terms set forth in the FG Management Agreement, then such
“excess” amount shall be paid over to New Propco as a consent fee if, as and when
received.

Cash investments in the Las Vegas Locals Market by FG, Frank Fertitta, Lorenzo Fertitta or
any Fertitta Affiliates shall not, in any event, exceed an aggregate amount equal to their
initial net cash investment in equity of New Propco of $85 million plus any additional
concurrent or subsequent cash investments by FG,

It

Frank Fertitta, Lorenzo Fertitta or any other Fertitta Affiliates in equity of New Propco (such
aggregate amount, the “Investment Cap”).

Nothing shall restrict FG and the Fertitta Affiliates (whether alone or as part of a group) from
independently pursuing any gaming or non-gaming opportunity of any kind arising
anywhere outside of the Las Vegas Locals Market and New Propco’s right of first refusal
shall not apply to any opportunity of any kind arising outside of the Las Vegas Local
Market, provided that, with respect to gaming investment opportunities only, unless such
investment opportunities are funded exclusively through the capital of FG, the Fertitta
Brothers or the Fertitta Family Entities or the capital of other parties (including any Fertitta
Affiliates) who committed to provide equity simultaneously to or prior to the time that
Fertitta Affiliates entered into a binding agreement to make such investment, then the
Propco Plan Recipients (to the extent that they still own New Propco Equity), ratably
together with certain third-party assignees of FG owning New Propco Equity at closing that
are not Fertitta Affiliates, shall have a right of first refusal to purchase all or any portion of
the equity investment to be provided by such other parties. This right of first refusal may be
exercised by each of the Propco Plan Recipients that at the time of the offer still owns at
least ten percent (10%) of the outstanding New Propco Equity at such time, and must be
exercised within 30 business days after the making of such offer to such Propco Plan
Recipients.

As used herein, “Las Vegas Locals Market” refers to any area within the Las Vegas, Nevada
city limits or within a 50 mile radius of the intersection of Las Vegas Boulevard South and
Charleston Boulevard in Las Vegas, Nevada other than (x) the area bordered by Sunset
Road on the south, the I-15 freeway on the west, Charleston Boulevard on the north and
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E. Gaming Regulatory Compliance

To the extent the distribution of any Plan Consideration under the Plan requires the approval of the
Nevada Gaming Commission or other gaming regulatory authorities, including any distribution, issuance or sale to
any entity required to be found suitable by the Nevada Gaming Commission or other gaming regulatory authorities,
such Plan Consideration will not be distributed, issued or sold until such time as such finding of suitability has been
made or the Nevada Gaming Commission or other gaming regulatory authorities have approved such distribution as

applicable.

F. Officers of New Propco and New Opco

[The Debtors must provide the identity and compensation of the officers and directors of the <+~ -~ | Formatted: Num Continue, Indent:
reorganized debtors. First line: 0.5"

G. Cancellation of Existing Securities and Agreements

Pursuant to the Plan, on the Effective Date, any document, agreement or Instrument evidencing a
Claim or Equity Interest, other than (a)a Claim that is reinstated and rendered unimpaired under the Plan or
(b) Equity Interest held by a Debtor in another Debtor other than equity interests held by the Opco Debtors in the
Propco Debtors will be deemed cancelled without further act or action under any applicable agreement, law,
regulation, order or rule and the obligations of the Debtors under such documents, agreements or Instruments
evidencing such Claims and Equity Interest, as the case may be, will be discharged.

H. Surrender of Securities

Unless otherwise provided in the Plan, as a condition precedent to receiving any distribution under
the Plan, each registered holder of a [ ] (or other Instrument evidencing a [ ]) must surrender to the Debtors or
the applicable [Trustee] all Instruments or other documents representing or evidencing such Claim. Any holder of a
Claim that fails to (i) surrender such Instrument or (ii) execute and deliver to the Disbursing Agent an affidavit of
loss and/or indemnity reasonably satisfactory to the Debtors by the later to occur of (a) the first Effective Date
Anniversary and (b) six months following the date such holder’s Claim becomes an Allowed Claim, will be deemed
to have forfeited all rights and Claims with respect thereto, may not participate in any distribution under the Plan on
account thereof, and all Cash, securities and other property owing with respect to such Allowed Claims will be
retained by [ ] and any equity securities owing with respect to such Allowed Claims will be cancelled
and be of no further force of effect.

L. Provisions for Resolving and Treating Disputed Claims

If any portion of a Claim is Disputed, no payment or distribution provided under the Plan will be
made on account of that Claim unless and until, and only to the extent, such Claim becomes Allowed. At the time
that a Disputed Claim becomes an Allowed Claim, the holder of that Allowed Claim will be entitled to receive a
distribution equal in percentage of recovery to the distribution(s) made to date on previously-allowed Allowed
Claims of the same priority without interest.

1. Objections

As of the Effective Date, the Plan Administrator will have the right, to the exclusion of all others
(except as to applications for allowances of compensation and reimbursement of expenses under sections 328, 330,
331 and 503 of the Bankruptcy Code), to make, file and prosecute objections to Claims. The Debtors will serve a
copy of each objection upon the holder of the Claim to which the objection is made as soon as practicable (unless
such Claim was already the subject of a valid objection by the Debtors), but in no event will the service of such an
objection be later than 120 days after the Effective Date, unless such date is extended by order of the Bankruptcy
Court. The Bankruptcy Court, for cause, may extend the deadline on the ex parte request of the Debtors.

2. Estimation of Claims
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The Plan Administrator may, at any time, request the Bankruptcy Court to estimate any Claim,
pursuant to section 502(c) of the Bankruptcy Code, regardless of whether the Plan Administrator previously has
objected to such Claim, and the Bankruptcy Court will retain jurisdiction to estimate any Claim, at any time,
including during litigation concerning any objection to such Claim. In the event that the Bankruptcy Court estimates
any Disputed Claim, that estimated amount may constitute either the Allowed amount of such Claim or a maximum
limitation on the Allowed amount of such Claim, as determined by the Bankruptcy Court. If the estimated amount
constitutes a maximum limitation on the Allowed amount of such Claim, the applicable Plan Administrator may
elect to pursue any supplemental proceedings to object to any ultimate payment of such Claim. All of the
aforementioned Claims objection, estimation and resolution procedures are cumulative and not necessarily exclusive
of one another.

3. Other Provisions Relating to Disputed Claims

If, on or after the Effective Date, any Disputed Claim (or portion thereof) becomes an Allowed
Claim, the applicable Plan Administrator will, as soon as practicable following the date on which the Disputed
Claim becomes an Allowed Claim, except as otherwise provided in the Plan, distribute to the holder of such
Allowed Claim an amount, without any interest thereon, that provides such holder with the same percentage
recovery, as of the Effective Date, as holders of Claims in the class that were Allowed on the Effective Date.

To the extent that a Disputed Claim is expunged or reduced, the holder of such Claim will not
receive any distribution on account of the portion of such Claim that is disallowed. Any Disputed Claim, for which
a proof of claim has not been deemed timely filed as of the Effective Date, will be disallowed.

J. Treatment of Executory Contracts and Unexpired Leases

The Bankruptcy Code grants the Debtors the power, subject to the approval of the Bankruptcy
Court, to assume or reject executory contracts and unexpired leases. If an executory contract or unexpired lease is
rejected, the counterparty to such executory contract or unexpired lease may file a claim for damages incurred by
reason of the rejection. In the case of rejection of leases of real property, damage claims are subject to certain
limitations imposed by the Bankruptcy Code. To assume an executory contract or an unexpired lease, the debtor
may be required cure all outstanding defaults (a “Cure Amount”) (subject to certain exceptions) and provide
“adequate assurance of future performance” (within the meaning of section 365 of the Bankruptcy Code). If there is
a dispute regarding (i) the nature or size of any Cure Amount; (ii) the ability of the Debtors or any assignee to
provide adequate assurance of future performance under the contract or lease to be assumed; or (iii) any other matter
pertaining to assumption, the Cure Amount will occur following the entry of a Final Order resolving the dispute and
approving the assumption (or assumption and assignment, as the case may be).

The Plan provides that, on the Effective Date, all Executory Contracts and Unexpired Leases
identified on the Schedule of Executory Contracts and Unexpired Leases To Be Assumed will be deemed assumed
by the applicable Debtor in accordance with, and subject to, the provisions and requirements of Sections 365 and
1123 of the Bankruptcy Code. The Plan further provides that, on the Effective Date, any Executory Contract or
Unexpired Lease will be deemed rejected if such Executory Contract or Unexpired Lease: (a) is not listed on the
Schedule of Executory Contracts and Unexpired Leases To Be Assumed; (b) has been rejected by order of the
Bankruptcy Court; (c) is the subject of a motion to reject pending on the Effective Date; (d) is identified in the Plan
Supplement as a contract or lease to be rejected; (e) is rejected pursuant to the terms of this Plan; (e) expired by its
own terms on or prior to the Effective Date; or (f) has not been assumed or is not the subject of a motion to assume
pending on the Effective Date.

The Debtors reserve the right, on or prior to the Effective Date, to (i) modify the Cure Amount for
any executory contract or unexpired lease set forth in the Schedule of Executory Contracts and Unexpired Leases To
Be Assumed or (ii) amend such Schedule to add or delete any executory contract or unexpired lease, in which event
such executory contract(s) or unexpired lease(s) will be deemed to be, respectively, assumed or rejected. The
Debtors will provide notice of any amendments to the Schedule to the parties to the executory contracts and
unexpired leases affected thereby. The listing of a document on the Schedule of Executory Contracts and Unexpired
Leases To Be Assumed will not constitute an admission by the Debtors that such document is an executory contract
or an unexpired lease or that the Debtors have any liability thereunder.
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Unless otherwise specified on the Schedule of Executory Contracts and Unexpired Leases To Be
Assumed, each executory contract and unexpired lease listed or to be listed therein will include modifications,
amendments, supplements, restatements, or other agreements made directly or indirectly by any agreement,
instrument, or other document that in any manner affects such executory contract or unexpired lease, without regard
to whether such agreement, instrument or other document is listed on the Schedule of Executory Contracts and
Unexpired Leases To Be Assumed.

Unless and as otherwise provided by a prior order to the Bankruptcy Court, in the event any
Debtor proposes to assign an Executory Contract or Unexpired Lease, at least twenty (20) days prior to the
Confirmation Hearing, the Debtors shall serve upon counterparties to such Executory Contracts and Unexpired
Leases, a notice of the proposed assumption and assignment, which will: (a) list the applicable cure amount, if any;
(b) identify the party to which the Executory Contract or Unexpired Lease will be assigned; (c) describe the
procedures for filing objections thereto; and (d) explain the process by which related disputes will be resolved by the
Bankruptcy Court. Any applicable cure amounts shall be satisfied, pursuant to Section 365(b)(1) of the Bankruptcy
Code, by payment of the cure amount in Cash on the Effective Date or on such other terms as the parties to such
Executory Contracts or Unexpired Leases may otherwise agree. Subject to the foregoing, any Executory Contract or
Unexpired Lease that constitutes a New Propco Acquired Asset shall be assigned to New Propco or its designated
subsidiary in accordance with the terms of this Plan and pursuant to the New Propco Purchase Agreement or New
Propco Transfer Agreement, as applicable, and any Executory Contract of Unexpired Lease that is to be assigned to
New Opco or its designated subsidiary in accordance with the terms of the New Opco Purchase Agreement shall be
so assigned in accordance with the terms of this Plan.

Any objection by a counterparty to an Executory Contract or Unexpired Lease to a proposed
assignment or any related cure amount must be filed, served and actually received by the Debtors at least five
(5) days prior to the Confirmation Hearing. Any counterparty to an Executory Contract and Unexpired Lease that
fails to object timely to the proposed assignment or cure amount will be deemed to have consented to such
assignment of its Executory Contract or Unexpired Lease.

The Confirmation Order shall constitute an order of the Bankruptcy Court approving any proposed
assignments of Executory Contracts or Unexpired Leases pursuant to Sections 365 and 1123 of the Bankruptcy
Code as of the Effective Date.

In the event of a dispute regarding (a) the amount of any cure payment, (b) the ability of any
assignee to provide “adequate assurance of future performance” (within the meaning of Section 365 of the
Bankruptcy Code) under the Executory Contract or Unexpired Lease to be assigned or (c)any other matter
pertaining to assignment, the applicable cure payments required by Section 365(b)(1) of the Bankruptcy Code shall
be made following the entry of a Final Order or orders resolving the dispute and approving the assignment. If an
objection to assignment or cure amount is sustained by the Bankruptcy Court, the Debtors in their sole option, may
elect to reject such Executory Contract or Unexpired Lease in lieu of assuming and assigning it.

All Proofs of Claim with respect to Claims arising from the rejection of Executory Contracts or
Unexpired Leases pursuant to this Plan or the Confirmation Order, if any, must be filed with the Bankruptcy Court
within thirty (30) days after the date of entry of an order of the Bankruptcy Court (including the Confirmation
Order) approving such rejection. Any Entity that is required to file a Proof of Claim arising from the rejection of an
Executory Contract or an Unexpired Lease that fails to timely do so shall be forever barred, estopped and enjoined
from asserting such Claim, and such Claim shall not be enforceable, against the Debtors, the Estates or any of their
respective property, and such Claim shall be forever discharged.

K. Effect of Confirmation of the Plan on Debtors

1. Vesting of Assets

Pursuant to the New Propco Transfer Agreement and the New Propco Purchase Agreements, on
the Effective Date, the New Propco Acquired Assets shall vest in New Propco, free and clear of all Liens, Claims,
Interests, encumbrances and Other Interests. After the Effective Date, New Propco and its subsidiaries will own the
New Propco Acquired Assets and operate their businesses and manage their affairs free of any restrictions contained
in the Bankruptcy Code.
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Pursuant to the New Opco Purchase Agreement, on the Effective Date, the New Opco Acquired
Assets shall vest in New Opco, free and clear of all Liens, Claims, Interests, encumbrances and Other Interests.
After the Effective Date, New Opco will own the New Opco Acquired Assets and operate their businesses and
manage their affairs free of any restrictions contained in the Bankruptcy Code.

2. Compromise of Controversies

General. Pursuant to Bankruptcy Rule 9019 and in consideration for the distributions and other
benefits provided under the Plan, the provisions of the Plan, including the exculpation and release provisions
contained in this Article X, constitute a good faith compromise and settlement of all Claims, Litigation Claims,
Causes of Action or controversies relating to the rights that a Holder of a Claim or Interest may have with respect to
any Claim or Interest against any Debtor, any distribution to be made pursuant to these Plans on account of any such
Claim or Interest, and any and all Claims or Causes of Action of any party arising out of or relating to the Going
Private Transaction and all transactions relating thereto. The entry of the Confirmation Order constitutes the
Bankruptcy Court’s approval, as of the Effective Date, of the compromise or settlement of all such Claims, Interests
or controversies and the Bankruptcy Court’s finding that all such compromises or settlements are in the best interests
of (x) the Debtors, the Non-Debtor Affiliates and their respective Estates and property, and (y) Claim and Interest
Holders, and are fair, equitable and reasonable.

Global Settlement. Pursuant to Bankruptcy Rule 9019 and in consideration of the distributions
and other benefits provided under the Plan, the provisions of the Plan constitute a good faith compromise and
settlement, and the Plan constitutes a request to authorize and approve such compromise and settlement, of all Going
Private Transaction Causes of Action among the Debtors and their respective Estates, the non-Debtor Affiliates of
the Debtors, respective Estates, and any Person (the “Global Settlement”). Any distributions to be made pursuant to
the Plan shall be made on account of and in consideration of the Global Settlement, which, upon the Effective Date
of the Plan, shall be binding on all Persons, including the Debtors and their respective Estates, the non-Debtor
Affiliates of the Debtors, all Holders of Claims or Interests (whether or not Allowed), and all Persons entitled to
receive any payments or other distributions under the Plan. Entry of the Confirmation Order shall constitute the
Bankruptcy Court’s approval, as of the Effective Date of the Plan, of the Global Settlement and the Bankruptcy
Court’s finding that the Global Settlement is in the best interests of the Debtors, their respective Estates, the non-
Debtor Affiliates of the Debtors, and the Holders of Claims and Interests, and is fair, equitable and reasonable.

3. Binding Effect

Except as otherwise provided in section 1141(d)(3) of the Bankruptcy Code or in the Confirmation
Order, and subject to the occurrence of the Effective Date, on and after the Effective Date, the provisions of the Plan
will bind any holder of a Claim against or Equity Interest in the Debtors and their respective successors and assigns,
whether or not the Claim or Equity Interest of such holder is impaired under the Plan and whether or not such holder
has accepted the Plan. The rights, benefits and obligations of any entity named or referred to in the Plan whose
actions may be required to effectuate the terms of the Plan will be binding on, and will inure to the benefit of, any
heir, executor, administrator, successor or assign of such entity (including, but not limited to, any trustee appointed
for the Debtors under chapters 7 or 11 of the Bankruptcy Code).

4. Exculpation

The Exculpated Parties [Debtors must identify by name all persons or entities that will be
exculpated by this provision] shall neither have nor incur any liability to any Person for any Claims or Causes of
Action arising on or after the Petition Date and prior to or on the Effective Date for any act taken or omitted to be
taken in connection with, or related to formulating, negotiating, preparing, disseminating, implementing,
administering, soliciting, confirming or effecting the Consummation of the Plan, the Disclosure Statement or any
sale, contract, instrument, release or other agreement or document created or entered into in connection with this
Plan or any other prepetition or postpetition act taken or omitted to be taken in connection with or in contemplation
of the restructuring of the Debtor, the approval of the Disclosure Statement, confirmation or Consummation of the
Plan; provided, however, that the foregoing provisions shall have no effect on the liability of any Entity that results
from any such act or omission that is determined in a Final Order of the Bankruptcy Court or other court of
competent jurisdiction to have constituted gross negligence or willful misconduct; provided, further, that each
Exculpated Party shall be entitled to rely upon the advice of counsel concerning its duties pursuant to, or in
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connection with, the above referenced documents, actions or inactions; provided, further, however that the foregoing
provisions shall not apply to any acts, omissions, Claims, Causes of Action or other obligations expressly set forth in
and preserved by the Plan or the Plan Supplement as not being released under the Plan.

[Debtors must disclose reason or consideration for the exculpation clause contained herein.]

Pursuant to the foregoing paragraph, the Exculpated Parties (including several non-Debtor
parties such as FG, Colony Capital, LL.C, the Opco Administrative Agent, the Mortgage Lenders, the
Stalking Horse Bidder, the foregoing parties’ Related Persons and the Debtors’ Related Persons) will receive
a_de facto release from liability arising from certain prepetition and postpetition actions. The Committee
believes that this provision runs contrary to established law and intends to object to the inclusion of this

provision.

5. Releases

The Plan contains the following provision, which will become effective upon occurrence of the
Effective Date:

RELEASES BY DEBTORS AND ESTATES. EFFECTIVE AS OF THE EFFECTIVE DATE, FOR
GOOD AND VALUABLE CONSIDERATION PROVIDED BY EACH OF THE RELEASED PARTIES, THE
ADEQUACY OF WHICH IS HEREBY CONFIRMED, TO THE FULLEST EXTENT PERMISSIBLE UNDER
APPLICABLE LAW, THE DEBTORS, IN THEIR INDIVIDUAL CAPACITIES AND AS DEBTORS-IN-
POSSESSION, AS THE CASE MAY BE, THE DEBTORS’ ESTATES, THE NON-DEBTOR AFFILIATES, AND
EACH OF THEIR RESPECTIVE RELATED PERSONS (COLLECTIVELY, THE “RELEASING PARTIES”)
SHALL, AND SHALL BE DEEMED TO, COMPLETELY, CONCLUSIVELY, ABSOLUTELY,
UNCONDITIONALLY, IRREVOCABLY, AND FOREVER RELEASE, WAIVE, VOID, EXTINGUISH AND
DISCHARGE EACH AND ALL OF THE RELEASED PARTIES (AND EACH SUCH RELEASED PARTY SO
RELEASED SHALL BE DEEMED FOREVER RELEASED, WAIVED AND DISCHARGED BY THE
RELEASING PARTIES) AND THEIR RESPECTIVE PROPERTIES AND RELATED PERSONS OF AND
FROM ANY AND ALL CLAIMS, CAUSES OF ACTION, LITIGATION CLAIMS, AVOIDANCE ACTIONS
AND ANY OTHER DEBTS, OBLIGATIONS, RIGHTS, SUITS, DAMAGES, ACTIONS, REMEDIES,
JUDGMENTS AND LIABILITIES WHATSOEVER (INCLUDING, WITHOUT LIMITATION, THE GOING
PRIVATE TRANSACTION CAUSES OF ACTION), WHETHER KNOWN OR UNKNOWN, FORESEEN OR
UNFORESEEN, LIQUIDATED OR UNLIQUIDATED, FIXED OR CONTINGENT, MATURED OR
UNMATURED, EXISTING AS OF THE EFFECTIVE DATE OR THEREAFTER ARISING, IN LAW, AT
EQUITY, WHETHER FOR TORT, CONTRACT, OR OTHERWISE, BASED IN WHOLE OR IN PART UPON
ANY ACT OR OMISSION, TRANSACTION, EVENT OR OTHER OCCURRENCE OR CIRCUMSTANCES
EXISTING OR TAKING PLACE PRIOR TO OR ON THE EFFECTIVE DATE ARISING FROM OR RELATED
IN ANY WAY IN WHOLE OR IN PART TO THE DEBTORS, THE REORGANIZED DEBTORS OR THEIR
RESPECTIVE ASSETS, PROPERTY AND ESTATES, THE CHAPTER 11 CASES, THE DISCLOSURE
STATEMENT, THE PLAN OR THE SOLICITATION OF VOTES ON THE PLAN THAT SUCH RELEASING
PARTY WOULD HAVE BEEN LEGALLY ENTITLED TO ASSERT (WHETHER INDIVIDUALLY OR
COLLECTIVELY) OR THAT ANY HOLDER OF A CLAIM OR EQUITY INTEREST OR OTHER ENTITY
WOULD HAVE BEEN LEGALLY ENTITLED TO ASSERT FOR OR ON BEHALF OF THE DEBTORS OR
THEIR ESTATES (WHETHER DIRECTLY OR DERIVATIVELY) AGAINST ANY OF THE RELEASED
PARTIES; PROVIDED, HOWEVER, THAT THE FOREGOING PROVISIONS OF THIS RELEASE SHALL
NOT OPERATE TO WAIVE OR RELEASE (I) ANY CAUSES OF ACTION EXPRESSLY SET FORTH IN AND
PRESERVED BY THE PLAN OR ANY PLAN SUPPLEMENT_|[the Debtors should identify and list the
operative documents which contain reserved causes of action and a list of the underlying causes of actions to
be reserved and the projected recovery of the same]; (II) WITH THE EXCEPTION OF THE GOING PRIVATE
TRANSACTION CAUSES OF ACTION, ANY CAUSES OF ACTION ARISING FROM ACTUAL OR
INTENTIONAL FRAUD OR WILLFUL MISCONDUCT AS DETERMINED BY FINAL ORDER OF THE
BANKRUPTCY COURT OR ANY OTHER COURT OF COMPETENT JURISDICTION; AND/OR (1II) THE
RIGHTS OF SUCH RELEASING PARTY TO ENFORCE THE PLAN AND THE CONTRACTS,
INSTRUMENTS, RELEASES, AND OTHER AGREEMENTS OR DOCUMENTS DELIVERED UNDER OR IN
CONNECTION WITH THE PLAN OR ASSUMED PURSUANT TO THE PLAN OR ASSUMED PURSUANT
TO FINAL ORDER OF THE BANKRUPTCY COURT. THE FOREGOING RELEASE SHALL BE EFFECTIVE
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AS OF THE EFFECTIVE DATE WITHOUT FURTHER NOTICE TO OR ORDER OF THE BANKRUPTCY
COURT, ACT OR ACTION UNDER APPLICABLE LAW, REGULATION, ORDER, OR RULE OR THE VOTE,
CONSENT, AUTHORIZATION OR APPROVAL OF ANY PERSON.

[Debtors must disclose reason or consideration for the releases contained herein.] ,

PURSUANT TO THE FOREGOING PARAGRAPH, THE RELEASING PARTIES WILL
RELEASE CLAIMS RAISED BY THE COMMITTEE IN THE COMMITTEE STANDING MOTION
INCLUDING CLAIMS THAT: (A) VARIOUS COMPONENTS OF THE 2007 GOING PRIVATE
TRANSACTION CONSTITUTED ACTUAL FRAUDULENT CONVEYANCES, CONSTRUCTIVE
FRAUDULENT CONVEYANCES, INCLUDING CONSTRUCTIVE FRAUDULENT TRANSFERS UNDER
THE NEWLY ADDED BANKRUPTCY CODE SECTION 548(A)(1)(B)ANIV) OR WERE OTHERWISE
AVOIDABLE TRANSACTIONS: (B) THE MASTER LEASE SHOULD BE RECHARACTERIZED AS A
SECURED FINANCING TRANSACTION AND/OR WAS AN ACTUAL AND CONSTRUCTIVE
FRAUDULENT CONVEYANCE; AND (C) INSIDERS OF SCI BREACHED THEIR FIDUCIARY DUTIES
TO SCI AND ITS CREDITORS THROUGH PURSUING THE 2007 GOING PRIVATE TRANSACTION.
THE COMMITTEE HAS INVESTIGATED THESE CLAIMS AND BELIEVES THAT THEY ARE
COLORABLE. IF THE DEBTORS SUCCESSFULLY PURSUED THESE CLAIMS, THE PROCEEDS OF
ANY RECOVERY COULD BE DISTRIBUTED TO UNSECURED CREDITORS.

FURTHER EMBEDDED IN THESE RELEASES ARE RELEASES OF EQUITABLE
SUBORDINATION CLAIMS UNDER BANKRUPTCY CODE SECTION 510(C). THE COURT NOTED
AT THE JANUARY 25 HEARING ON THE COMMITTEE’S STANDING MOTION THAT THE
COMMITTEE HAS INDEPENDENT STANDING TO ASSERT EQUITABLE SUBORDINATION
CLAIMS. HOWEVER, THIS SECTION WILL ACT TO RELEASE THOSE CLAIMS DESPITE THE
COMMITTEE’S EXPRESSED AND CLEAR INTENT TO SEEK EQUITABLE SUBORDINATION OF
THE CLAIMS OF THE DEUTSCHE BANK ENTITIES AND JP MORGAN. THE POTENTIAL VALUE
OF SUCH CLAIMS IS HUNDREDS OF MILLIONS OF DOLLARS. THE COMMITTEE DOES NOT
BELIEVE SUCH RELEASES ARE PERMISSIBLE AND INTENDS TO OBJECT TO THE INCLUSION
OF SUCH RELEASES.

Releases by Holders of Claims and Interests. Effective as of the Effective Date, for good and valuable
consideration, to the fullest extent permissible under applicable law, each holder of a Claim or Equity Interest that
has indicated on its Ballot its agreement to grant the release contained in Article X.C.2 of the Plan shall be deemed
to, completely, conclusively, absolutely, unconditionally, irrevocably, and forever release, waive, void, extinguish
and discharge the Released Parties from any and all Claims, Causes of Action, Litigation Claims, Avoidance
Actions and any other obligations, rights, suits, damages, judgments, debts, remedies and liabilities whatsoever
(including, without limitation, the Going Private Transaction Causes of Action), including any Claims or Causes of
Action that could be asserted on behalf of or against the Debtors, whether known or unknown, foreseen or
unforeseen, liquidated or unliquidated, fixed or contingent, matured or unmatured, existing or hereafter arising, in
law, equity or otherwise, that such holder of a Claim or Equity Interest would have been legally entitled to assert in
its own right (whether individually, derivatively or collectively), based in whole or in part upon any act or omission,
transaction, agreement, event or other occurrence taking place on or before the Effective Date, in any way relating or
pertaining to (v) the purchase or sale, or the rescission of a purchase or sale, of any security of the Debtors, (w) the
Debtors, the Reorganized Debtors or their respective assets, property and Estates, (x) the Chapter 11 Cases, (y) the
negotiation, formulation and preparation of the Plan, the Disclosure Statement, or any related agreements,
instruments or other document including, without limitation, all of the documents included in the Plan Supplement;
and (z) the Going Private Transaction Causes of Action; provided, however, that, with the exception of the Going
Private Transaction Causes of Action, these releases will have no effect on the liability of any Released Party arising
from any act, omission, transaction, agreement, event or other occurrence, constituting willful misconduct, gross
negligence, fraud or criminal conduct as determined by a Final Order; provided further, however, the foregoing shall
not constitute a waiver or release of any right of the Holder of an Allowed Claim or Equity Interest, obligee under
any Assumed Liability (whether assumed under the Plan or in accordance with a prior Bankruptcy Court Order, or
party to an Assumed Contract to payment under the Plan or otherwise on account of such Allowed Claim or any of
the rights of any parties in respect of Assumed Liabilities or Assumed Contracts under or in connection with the
Plan or prior order of the Bankruptcy Court. The Releases set forth in this Article X shall be binding upon and shall
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inure to the benefit of the any chapter 7 trustee in the event the Chapter 11 Cases are converted to chapter 7.
Notwithstanding anything herein, no Unsecured Creditor of SCI is being asked to grant or shall be deemed to
have granted the release contained in Article X.C.2 of the Plan.

[Debtors must disclose reason or consideration for the releases contained herein. |

Injunction Related to Releases. Except as provided in the Plan or the Confirmation Order, as of the
Effective Date, (i) all Persons that hold, have held, or may hold a Claim or any other Cause of Action, Litigation
Claim, obligation, suit, judgment, damages, debt, right, remedy or liability of any nature whatsoever, relating to any
of the Debtors or the Reorganized Debtors or any of their respective assets, property and Estates, that is released
pursuant to this Section X.C of the Plan, (ii) all other parties in interest, and (iii) each of the Related Persons of each
of the foregoing entities, are, and shall be, permanently, forever and completely stayed, restrained, prohibited, barred
and enjoined from taking any of the following actions, whether directly or indirectly, derivatively or otherwise, on
account of or based on the subject matter of such released Claims or other Causes of Action, Litigation Claims,
obligations, suits, judgments, damages, debts, rights, remedies or liabilities, and of all Equity Interests or other rights
of a Holder of an equity security or other ownership interest: (a) commencing, conducting or continuing in any
manner, directly or indirectly, any suit, action or other proceeding (including, without limitation, any judicial,
arbitral, administrative or other proceeding) in any forum; (b) enforcing, attaching (including, without limitation,
any prejudgment attachment), collecting, or in any way seeking to recover any judgment, award, decree, or other
order; (c) creating, perfecting or in any way enforcing in any matter, directly or indirectly, any Lien; (d) setting off,
seeking reimbursement or contributions from, or subrogation against, or otherwise recouping in any manner, directly
or indirectly, any amount against any liability or obligation owed to any Person discharged under Section X.D; and
(e) commencing or continuing in any manner, in any place of any judicial, arbitration or administrative proceeding
in any forum, that does not comply with or is inconsistent with the provisions of the Plan or the Confirmation Order.

6. WAIVER AND DISCHARGE OF CONTRACTUAL, LEGAL, AND
EQUITABLE SUBORDINATION RIGHTS
IRRESPECTIVE OF WHETHER CONSENT IS GIVEN, UPON THE EFFECTIVE DATE, ALL. <~ - - { Formatted: Num Continue, Indent:
CONTRACTUAL, LEGAL, OR EQUITABLE SUBORDINATION RIGHTS THAT A HOLDER OF A First line: 0.5", Don't keep with next,
CLAIM OR EQUITY INTEREST MAY HAVE INDIVIDUALLY OR COLLECTIVELY WITH RESPECT Don't keep lines together

TO ANY DISTRIBUTION TO BE MADE IN ACCORDANCE WITH THE PLAN ARE DISCHARGED
AND TERMINATED, AND ALL ACTIONS RELATED TO THE ENFORCEMENT OF SUCH
SUBORDINATION RIGHTS ARE PERMANENTLY ENJOINED.

THE COMMITTEE DOES NOT BELIEVE SUCH RELEASES ARE PERMISSIBLE AND
INTENDS TO OBJECT TO THE INCLUSION OF SUCH RELEASES.

7. Retention of Causes of Action/Reservation of Rights

Except as expressly provided in the Plan, nothing contained in the Plan or the Confirmation Order
will be deemed to be a waiver or relinquishment of any rights or causes of action that the Debtors may have or
choose to assert on behalf of their respective estates under any provision of the Bankruptcy Code or any applicable
nonbankruptcy law, including, without limitation, (i) any and all Claims against any Person or entity, to the extent
such Person or entity asserts a crossclaim, counterclaim, and/or Claim for setoff which seeks affirmative relief
against the Debtors, their officers, directors, or representatives, (ii) any and all claims under chapter 5 of the
Bankruptcy Code, and (iii) the turnover of any property of the Debtors’ Estates.

Except as expressly provided in the Plan, nothing contained in the Plan or the Confirmation Order
will be deemed to be a waiver or relinquishment of any claim, cause of action, right of setoff, or other legal or
equitable defense which the Debtors had immediately prior to the Petition Date, against or with respect to any Claim
left unimpaired by the Plan. The Debtors will have, retain, reserve, and be entitled to assert all such claims, causes
of action, rights of setoff, and other legal or equitable defenses which they had immediately prior to the Petition
Date fully as if the Chapter 11 Cases had not been commenced, and all of the Debtors’ legal and equitable rights
respecting any Claim left unimpaired by the Plan may be asserted after the Effective Date to the same extent as if the
Chapter 11 Cases had not been commenced. To the extent any such Causes of Action or Litigation Claims exist as

#4827-7739-9814v3 80



Case 09-52477-gwz Doc 1731-1 Entered 07/08/10 13:35:34 Page 8 of 45

of the Effective Date, they may be assigned to a liquidating trust, distributions from which will be in accordance
with this Plan.

L. Summary of Other Provisions of the Plan

The following subsections summarize certain other significant provisions of the Plan. The Plan
should be referred to for the complete text of these and other provisions.

1. Plan Supplement

The Plan Supplement will be filed with the Clerk of the Bankruptcy Court at least ten (10) days
prior to the deadline to vote to accept or reject the Plan. Upon its filing with the Bankruptcy Court, the Plan
Supplement may be inspected in the office of the Clerk of the Bankruptcy Court during normal court hours. Holders
of Claims or Equity Interests may obtain a copy of the Plan Supplement on the website of the Claims Agent
(www.epigbankruptcysolutions.com) or upon written request to the Debtors” bankruptcy counsel.

2. Modlification of Plan

The Debtors reserve the right, in accordance with the Bankruptcy Code and the Bankruptcy Rules,
to amend or modify the Plan prior to the entry of the Confirmation Order; and (b) after the entry of the Confirmation
Order, the Debtors or the Plan Administrator, as applicable, may, upon order of the Bankruptcy Court, amend or
modify the Plan, in accordance with Section 1127(b) of the Bankruptcy Code or remedy any defect or omission or
reconcile any inconsistency in the Plan in such manner as may be necessary to carry out the purpose and intent of
the Plan, provided, however, that any amendment, modification or supplement to the Plan shall be reasonably
acceptable to the Successful Bidder, the Mortgage Lenders, FG and the Required Consenting Lenders and shall not
be inconsistent with the terms of the New Opco Purchase Agreement, the Mortgage Lender/FG Restructuring
Agreement or the Opco Lender Restructuring Support Agreement. A Holder of a Claim or Equity Interest that has
accepted the Plan shall be deemed to have accepted the Plan, as altered, amended or modified, if the proposed
alteration, amendment or modification does not materially and adversely change the treatment of such Claim or
Equity Interest of such Holder

3. Withdrawal or Revocation of Plan

The Debtors may withdraw or revoke the Plan as to any or every Debtor at any time prior to the
Confirmation Date. If the Debtors revoke or withdraw the Plan, or if the Confirmation Date does not occur, then the
Plan will be deemed null and void with respect to the applicable Debtor(s). In such event, nothing contained in the
Plan will be deemed to constitute a waiver or release of any Claim by or against the applicable Debtor(s) or any
other Person or to prejudice in any manner the rights of the applicable Debtor(s) or any other Person in any further
proceedings involving the applicable Debtor(s).

4. Dissolution of the Creditors’ Committee

On the Effective Date, the Committee will be dissolved and the members thereof will be released
and discharged of and from all further authority, duties, responsibilities, and obligations related to and arising from
and in connection with the Chapter 11 Cases, and the retention and employment of the Committee’s attorneys,
accountants, and other agents will terminate.

The Committee will continue in existence after the Effective Date solely for the purpose of
reviewing and being heard by the Bankruptcy Court, and on any appeal, with respect to applications for
compensation and reimbursement of expenses pursuant to section 330 and/or 503(b) of the Bankruptcy Code. With
respect only to the foregoing, the Debtors will pay the reasonable fees and expenses of counsel for the Committee.

5. Exemption from Securities Laws

The issuance of securities in satisfaction of existing Claims pursuant to the Plan will be exempt
from any securities laws registration to the fullest extent permitted by Section 1145 of the Bankruptcy Code.

6. Exemption from Transfer Taxes
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Pursuant to section 1146(c) of the Bankruptcy Code, the issuance, transfer, or exchange of notes or
equity securities under or in connection with the Plan, the assignment or surrender of any lease or sublease, or the
delivery of any deed or other Instrument of transfer under, in furtherance of, or in connection with the Plan,
including any deeds, bills of sale, assignments, mortgages, deeds of trust or similar documents executed in
connection with any disposition of assets contemplated by the Plan, will not be subject to any stamp, real estate
transfer, mortgage recording, sales, use or other similar tax.

7. Severability

In the event that the Bankruptcy Court determines, prior to the Confirmation Date, that any
provision of the Plan is invalid, void or unenforceable, the Bankruptcy Court will, with the consent of the Debtors,
have the power to alter and interpret such term or provision to make it valid or enforceable to the maximum extent
practicable, consistent with the original purpose of the provision held to be invalid, void or unenforceable, and such
provision will then be applicable as altered or interpreted. Notwithstanding any such holding, alteration or
interpretation, the remainder of the provisions of the Plan will remain in full force and effect and will in no way be
affected, impaired or invalidated by such holding, alteration or interpretation. The Confirmation Order will
constitute a judicial determination and will provide that each provision of the Plan, as it may have been altered or
interpreted in accordance with the foregoing, is valid and enforceable according to its terms. Notwithstanding the
foregoing, the provisions in the Plan relating to releases and exculpations are not severable from the remainder of
the Plan.

V. CONFIRMATION AND CONSUMMATION PROCEDURE
A. Confirmation of the Plan

In order to meet the requirements for confirmation, the Plan (among other things) must: (i) be
accepted by all Impaired Classes of Claims and Equity Interests, or if rejected by an Impaired Class, not
“discriminate unfairly” and be “fair and equitable” as to such class; (ii) be “feasible,” and (iii) be in the “best
interests” of holders of Claims and Equity Interests in Impaired Classes.

At the Confirmation Hearing, the Bankruptcy Court will determine whether the Plan satisfies the
requirements of chapter 11 of the Bankruptcy Code. Specifically, in addition to other applicable requirements, the
Debtors believe that the Plan satisfies or will satisfy the following requirements of section 1129 of the Bankruptcy
Code:

. The Plan complies with the applicable provisions of the Bankruptcy Code.

. The Debtors, as the proponents of the Plan, have complied with the applicable provisions
of the Bankruptcy Code.

. The Plan has been proposed in good faith and not by any means forbidden by law.

. Any payment made or promised by the Debtors or by a person acquiring property under

the Plan for services or for costs and expenses in, or in connection with, the Chapter 11
Cases, or in connection with the Plan and incident to the Chapter 11 Cases, has been
disclosed to the Bankruptcy Court, and any such payment: (i) made before the
confirmation of the Plan is reasonable; or (ii) is subject to the approval of the Bankruptcy
Court as reasonable, if such payment is to be fixed after confirmation of the Plan.

° The Debtors, as proponents of the Plan, have disclosed the identity and affiliations of any
individual proposed to serve, after confirmation of the Plan, as the Plan Administrator,
and the appointment to, or continuance in, such office of such individual is consistent
with the interests of creditors and with public policy.

. The Debtors have disclosed the identity of any insider that will be employed or retained
as or by the Plan Administrator and the nature of any compensation for such insider.
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. Each holder of an impaired Claim or Equity Interest either has accepted the Plan or will
receive or retain under the Plan, on account of such holder’s Claim or Equity Interest,
property of a value as of the Effective Date that is not less than the amount such holder
would receive or retain if the Debtors were liquidated on the Effective Date under
chapter 7 of the Bankruptcy Code.

. The starting point in determining whether the Plan meets the “best interests” test is a
determination of the amount of proceeds that would be generated from the liquidation of
the Debtors’ assets in the context of a chapter 7 liquidation (such amount, the
“Liquidation Proceeds”). The Liquidation Proceeds must then be reduced by the costs
of such liquidation, including costs incurred during the Chapter 11 Cases and allowed
under chapter 7 of the Bankruptcy Code (such as professionals’ fees and expenses, a
chapter 7 trustee’s fees, and the fees and expenses of professionals retained by the
chapter 7 trustee). The potential chapter 7 liquidation distribution in respect of each
Class must be reduced further by costs imposed by the delay caused by conversion to
chapter 7. In addition, inefficiencies in the claims resolution process in a chapter 7 would
negatively impact the recoveries of creditors. The net present value of a hypothetical
chapter 7 liquidation distribution in respect of an impaired claim is then compared to the
recovery provided by the Plan for such impaired claim.

. Based on the Debtors’ liquidation analysis set forth as Exhibit B hereto (the
“Liquidation Analysis”), the Debtors believe that Class of Creditors and Equity Interest
Holders will receive under the Plan a recovery at least equal in value to the recovery such
Impaired Class would receive pursuant to a liquidation of each Debtor under chapter 7 of
the Bankruptcy Code.

. Except to the extent the Plan meets the requirements of section 1129(b) of the
Bankruptcy Code, each Class of Claims or Equity Interests either has accepted the Plan
or is not an Impaired Class under the Plan.

° Except to the extent that the holder of a particular Claim has agreed to a different
treatment of such Claim, the Plan provides that Administrative Claims, Priority Tax
Claims and Other Priority Claims will be paid in full or otherwise treated in accordance
with Bankruptcy Code section 1129(a)(9) as required by the Bankruptcy Code.

° At least one Impaired Class has accepted the Plan, determined without including any
acceptance of the Plan by any insider holding a Claim in such Impaired Class.

. Confirmation of the Plan is not likely to be followed by the liquidation or the need for
further financial reorganization of any successor to the Debtors under the Plan, unless
such liquidation or reorganization is proposed in the Plan. In order to determine whether
the Plan satisfies the feasibility requirements of section 1129(a)(11) of the Bankruptcy
Code, the Debtors have analyzed their ability to meet their obligations under the Plan. As
part of this analysis, the Debtors have prepared the projections set forth in Exhibit [C]
hereto (the “Financial Projections”). Based upon the Financial Projections, the Debtors
believe that the Plan will meet the feasibility requirements of the Bankruptcy Code.

° All fees of the type described in 28 U.S.C. § 1930, including the fees of the U.S. Trustee
will be paid as of the Effective Date.

1. Best Interests Test

Often referred to as the “best interests” test, section 1129(a)(7) of the Bankruptcy Code requires
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the Bankruptcy Court to find, as a condition to confirmation of the Plan, that each holder of a Claim or Equity
Interest either: (i) has accepted the Plan; or (ii) will receive or retain under the Plan property of a value, as of the
Effective Date, that is not less than the value such holder would receive or retain if the Debtors were liquidated
under chapter 7 of the Bankruptcy Code.
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Section 1129(b) of the Bankruptcy Code allows a bankruptcy court to confirm a chapter 11 plan of
reorganization even if not all impaired classes have accepted the plan; provided that such plan has been accepted by
at least one impaired class. The Debtors will seek to confirm the Plan notwithstanding its rejection by any of the
Impaired Classes. In order to obtain such nonconsensual confirmation (or “cramdown”) of the Plan, the Debtors
must demonstrate to the Bankruptcy Court that the Plan “does not discriminate unfairly” and is “fair and equitable”
with respect to each Impaired Class that voted to reject the Plan (each such Impaired Class, a “Non Accepting
Class™).

[The Debtors must provide a valuation analysis for each Debtor entity and the total

enterprise value.

a. Fair and Equitable Test

The Bankruptcy Code provides a non-exclusive definition of the phrase “fair and equitable,” and
includes the general requirement that no class receive more than 100% of the amount of the allowed claims in such
class. The “fair and equitable” test sets different standards for secured creditors, unsecured creditors, and equity
holders, as follows:

1) Secured Creditors

With respect to Non-Accepting Classes of Secured Claims, the “fair and equitable” test requires
that (i) each impaired secured creditor retains the liens securing its allowed secured claim and receives on account of
that claim deferred cash payments having a present value equal to the amount of its allowed secured claim; (ii) the
property securing the claim is sold free and clear of liens, with such liens to attach to the proceeds of the sale and the
treatment of such liens on proceeds to be as provided in clause (i) above; and (iii) each impaired secured creditor
realizes the “indubitable equivalent” of its allowed secured claim.

(i1) Unsecured Creditors

With respect to Non-Accepting Classes of Unsecured Claims, the “fair and equitable” test requires
that (i) each impaired unsecured creditor receives or retains under the Plan property of a value equal to the amount
of its allowed claim; or (ii) the holders of any claims (or Equity Interests) that are junior to the Non Accepting Class
will not receive any property under the Plan. (This provision is often referred to as the “absolute priority” rule.)

(1i1) Equity Interests

With respect to Non-Accepting Classes of Equity Interests, the “fair and equitable” test requires
that (i) each holder of an Equity Interest will receive or retain under the Plan property of a value equal to the greatest
of the fixed liquidation preference to which such holder is entitled, the fixed redemption price to which such holder
is entitled, or the value of the interest; or (ii) the holder of an interest that is junior to the Non Accepting Class will
not receive or retain any property under the Plan.

b. No Unfair Discrimination

A plan does not “discriminate unfairly” with respect to a Non Accepting Class if the value of the
cash and/or securities to be distributed to the Class is equal to, or otherwise fair when compared to, the value of the
distributions to other Classes whose legal rights are the same as those of the Non Accepting Class. Exact parity is
not required. The Debtors believe that any discrepancy in treatment or potential distributions to otherwise unsecured
creditors is objectively small and justified based on certain inherent differences in the nature of their Claims, the
time that will be required to liquidate their Claims, and the relative levels of risk that are being taken by different
creditors simply based upon the time it will take to liquidate their Claims. The Debtors will establish at the
Confirmation Hearing that each of these requirements has been satisfied under the Plan.

B. Conditions to Confirmation and Effectiveness
1. Conditions Precedent to Confirmation

Confirmation of the Plan shall be conditioned upon the satisfaction of the following:
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a. The Bankruptcy Court shall have entered a Final Order in form and in
substance satisfactory to the Debtors, the Required Consenting Lenders
and the Mortgage Lenders approving the Disclosure Statement with
respect to the Plan as containing adequate information within the
meaning of Section 1125 of the Bankruptcy Code.

b. The Plan and all schedules, documents, supplements and exhibits
relating to the Plan shall have been filed in form and substance
acceptable to the Debtors.

c. The proposed Confirmation Order shall be in form and substance
acceptable to the Debtors, the Required Consenting Lenders and the
Mortgage Lenders.
2. Conditions Precedent to the Effective Date and Consummation of the Plan

Consummation of the Plan shall be conditioned upon, and the Effective Date shall not occur until,
the satisfaction or waiver of the following conditions:

a. The Confirmation Order shall have been entered (and in the event that
the Stalking Horse Bidder is not the Successful Bidder, such order shall
have become a Final Order in respect of Propco and New Propco) in a
form and in substance satisfactory to the Debtors, the Successful
Bidder, the Mortgage Lenders, FG and the Required Consenting
Lenders and no stay of the Confirmation Order shall have been entered.
The Confirmation Order shall provide that, among other things, the
Debtors or the Plan Administrator, as appropriate, is authorized and
directed to take all actions necessary or appropriate to consummate this
Plan, including, without limitation, entering into, implementing and
consummating the contracts, instruments, releases, leases, indentures
and other agreements or documents created in connection with or
described in this Plan.

b. The Bankruptcy Court shall have entered one or more orders (which
may include the Confirmation Order and, in the event the Stalking
Horse Bidder is not the Successful Bidder, such order(s) shall have
become Final Order(s) in respect of Propco and New Propco)
authorizing the assumption and rejection of Executory Contracts and
Unexpired Leases by the Debtors as contemplated in this Plan and the
Plan Supplement.

c. All documents and agreements necessary to implement this Plan,
including, without limitation, all documents included in the Plan
Supplement, in each case in form and substance acceptable to the
Debtors shall have (a) been tendered for delivery, and (b) been effected
by executed by, or otherwise deemed binding upon, all Entities party
thereto. All conditions precedent to such documents and agreements
shall have been satisfied or waived pursuant to the terms of such
documents or agreements.

d. All actions necessary to implement the Plan shall have been effected,
including, without limitation, all actions specified in and in furtherance
of the Mortgage Lender/FG Restructuring Agreement, the Opco Lender
Restructuring Support Agreement and the New Opco Purchase
Agreement.
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e. Upon or before the occurrence of the Effective Date, each of the New
Propco Purchase Agreement, the New Propco Transfer Agreement, the
New Opco Purchase Agreement shall close according to its terms.
[The Debtors must provide copies of these documents and disclose
in detail what these documents will contain.]

f. All material consents, actions, documents, certificates and agreements
necessary to implement this Plan, including any required governmental
or regulatory consents, shall have been obtained, effected or executed
and delivered to the required parties and, to the extent required, Filed
with the applicable governmental units in accordance with applicable

laws.
g. The Confirmation Date shall have occurred.
3. Effect of Failure of Conditions Precedent

In the event that the Effective Date does not occur: (i) the Confirmation Order shall be vacated
without further order of the Bankruptcy Court; (ii) no distributions under the Plan shall be made, (iii) the Debtors
and all holders of Claims and Equity Interests shall be restored to the status quo ante as of the day immediately
preceding the Confirmation Date as though the Confirmation Date never occurred; and (iv) the Debtors’ obligations
with respect to Claims and Equity Interests shall remain unchanged and nothing contained in the Plan shall
constitute or be deemed a waiver or release of any Claims or Equity Interests by or against the Debtors or any other
Person or will prejudice in any manner the rights of the Debtors or any Person in any further proceedings involving
the Debtors.

VL. SECURITIES LAW MATTERS
A. U.S. Securities Law Matters

Except as set forth below, all debt instruments, to the extent they constitute securities, and equity
securities to be issued in conjunction with the Plan will be issued without registration under the Securities Act or any
similar federal, state, or local law in reliance upon the exemptions set forth in section 1145 of the Bankruptcy Code
or, if applicable, in reliance on the exemption set forth in section 4(2) of the Securities Act or Regulation D
promulgated thereunder.

B. Section 1145 of the Bankruptcy Code

Section 1145(c) of the Bankruptcy Code provides that securities issued pursuant to a registration
exemption under section 1145(a)(1) of the Bankruptcy Code are deemed to have been issued pursuant to a public
offering. Therefore, the securities issued pursuant to a section 1145 exemption may generally be resold by any
holder thereof without registration under the Securities Act pursuant to the exemption provided by section 4(1)
thereof unless the holder is an “underwriter” with respect to such securities, as such term is defined in
section 1145(b)(1) of the Bankruptcy Code. In addition, such securities generally may be resold by the recipients
thereof without registration under state securities or “blue sky” laws pursuant to various exemptions provided by the
respective laws of the individual states. However, recipients of securities issued under the Plan are advised to
consult with their own counsel as to the availability of any such exemption from registration under federal securities
laws and any relevant state securities laws in any given instance and as to any applicable requirements or conditions
to the availability thereof.

Section 1145(b)(1) of the Bankruptcy Code defines an “underwriter” for purposes of the Securities
Act as one who, subject to certain exceptions, (a) purchases a claim with a view to distribution of any security to be
received in exchange for such claim, or (b) offers to sell securities offered or sold under the plan for the holders of
such securities, or (c) offers to buy securities issued under the plan from the holders of such securities, if the offer to
buy is made with a view to distribution of such securities, and if such offer is under an agreement made in
connection with the plan, with the consummation of the plan or with the offer or sale of securities under the plan, or
(d) is an issuer, as used in section 2(11) of the Securities Act, with respect to such securities.
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The term “issuer,” as used in section 2(11) of the Securities Act, includes any person directly or
indirectly controlling or controlled by, an issuer of securities, or any person under direct or indirect common control
with such issuer.” Control” (as defined in Rule 405 under the Securities Act) means the possession, direct or
indirect, of the power to direct or cause the direction of the policies of a person, whether through the ownership of
voting securities, by contract, or otherwise. Accordingly, an officer or director of a reorganized debtor or its
successor under a plan of reorganization may be deemed to be “in control” of such debtor or successor, particularly
if the management position or directorship is coupled with ownership of a significant percentage of the reorganized
debtor’s or its successor’s voting securities. Moreover, the legislative history of section 1145 of the Bankruptcy
Code suggests that a creditor who owns at least ten percent (10%) of the voting securities of a reorganized debtor
may be presumed to be a “control person.”

To the extent that persons deemed “underwriters” receive securities under the Plan, resales of such
securities would not be exempted by section 1145 of the Bankruptcy Code from registration under the Securities Act
or other applicable law, Holders of such restricted securities may, however, be able, at a future time and under
certain conditions described below, to sell securities without registration pursuant to the resale provisions of
Rule 144 and Rule 144A under the Securities Act

C. Section 4(2) of the Securities Act/Regulation D

Section 4(2) of the Securities Act provides that the issuance of securities by an issuer in
transactions not involving any public offering are exempt from registration under the Securities Act. Regulation D
is a non-exclusive safe harbor promulgated by the United States Securities and Exchange Commission under the
Securities Act related to, among others, section 4(2) of the Securities Act.

The term “issuer,” as used in section 4(2) of the Securities Act, means, among other things, a
person who issues or proposes to issue any security.

Securities issued pursuant to the exemption provided by section 4(2) of the Securities Act or
Regulation D promulgated thereunder are considered “restricted securities.” As a result, resales of such securities
may not be exempt from the registration requirements of the Securities Act or other applicable law. Holders of such
restricted securities may, however, be able, at a future time and under certain conditions described below, to sell
securities without registration pursuant to the resale provisions of Rule 144 and Rule 144A under the Securities Act,

D. Rule 144 and Rule 144A

Under certain circumstances, affiliates and holders of restricted securities may be entitled to resell
their securities pursuant to the limited safe harbor resale provisions of Rule 144. Generally, Rule 144 provides that
if certain conditions are met (e.g., that the availability of current public information with respect to the issuer,
volume limitations, and notice and manner of sale requirements), specified persons who resell restricted securities or
who resell securities which are not restricted but who are “affiliates” of the issuer of the securities sought to be
resold, will not be deemed to be “underwriters” as defined in section 2(11) of the Securities Act. Rule 144 provides
that: (i) a non-affiliate who has not been an affiliate during the preceding three months may resell restricted
securities after a six-month holding period if at the time of the sale there is current public information regarding the
issuer and after a one-year holding period if there is not current public information regarding the issuer at the time of
the sale; and (ii) an affiliate may sell restricted securities after a six-month holding period if at the time of the sale
there is current public information regarding the issuer and after a year holding period if there is not current public
information regarding the issuer at the time of the sale, provided that in each case the affiliate otherwise complies
with the volume, manner of sate and notice requirements of Rule 144.

Rule 144A provides a non-exclusive safe harbor exemption from the registration requirements of
the Securities Act for resales to certain “qualified institutional buyers” of securities that are “restricted securities”
within the meaning of the Securities Act, irrespective of whether the seller of such securities purchased its securities
with a view towards reselling such securities, if certain other conditions are met (e.g., the availability of information
required by paragraph 4(d) of Rule 144A and certain notice provisions). Under Rule 144A, a “qualified institutional
buyer” is defined to include, among other persons, “dealers” registered as such pursuant to section 15 of the
Exchange Act, and entities that purchase securities for their own account or for the account of another qualified
institutional buyer and that, in the aggregate, own and invest on a discretionary basis at least $100 million in the
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securities of unaffiliated issuers. Subject to certain qualifications, Rule 144A does not exempt the offer or sale of
securities that, at the time of their issuance, were securities of the same class of securities then listed on a national
securities exchange (registered as such pursuant to section 6 of the Exchange Act) or quoted in a United States
automated inter-dealer quotation system.

Any holder of [ ] may transfer such membership interests to a new holder at such times
as (i) such membership interests are sold pursuant to an effective registration statement under the Securities Act or
(i1) such holder delivers to the issuer an opinion of counsel reasonably satisfactory to the issuer, to the effect that
such shares are no longer subject to the restrictions applicable to “underwriters” under section 1145 of the
Bankruptcy Code or (iii) such holder delivers to the issuer an opinion of counsel reasonably satisfactory to the issuer
to the effect that such shares are no longer subject to the restrictions pursuant to an exemption under the Securities
Act and such shares may be sold without registration under the Securities Act, in which event the certificate issued
to the transferee will not bear such legend.

IN VIEW OF THE COMPLEX, SUBJECTIVE NATURE OF THE QUESTION OF WHETHER
A RECIPIENT OF SECURITIES MAY BE AN UNDERWRITER OR AN AFFILIATE OF THE ISSUER, THE
DEBTORS MAKE NO REPRESENTATIONS CONCERNING THE RIGHT OF ANY PERSON TO TRADE
ANY SECURITIES TO BE DISTRIBUTED PURSUANT TO THE PLAN. ACCORDINGLY, THE DEBTORS
RECOMMEND THAT POTENTIAL RECIPIENTS OF SECURITIES UNDER THE PLAN CONSULT THEIR
OWN COUNSEL CONCERNING WHETHER THEY MAY FREELY TRADE SUCH SECURITIES.

VIIL FINANCIAL INFORMATION, PROJECTIONS AND VALUATION ANALYSIS
A. Overview of Business Plan

[TO COME_- Debtors must provide]

B. Projections

[TO COME_- Debtors must provide]

VIII. RISK FACTORS

PRIOR TO VOTING TO ACCEPT OR REJECT THE PLAN, HOLDERS OF CLAIMS
AGAINST OR EQUITY INTERESTS IN THE DEBTORS SHOULD READ AND CAREFULLY CONSIDER
THE FACTORS SET FORTH BELOW, AS WELL AS THE OTHER INFORMATION SET FORTH IN THIS
DISCLOSURE STATEMENT, THE DOCUMENTS DELIVERED TOGETHER WITH THIS DISCLOSURE
STATEMENT, AND THE PLAN SUPPLEMENT. THE RISK FACTORS SET FORTH BELOW SHOULD NOT
BE REGARDED AS CONSTITUTING THE ONLY RISKS INVOLVED IN CONNECTION WITH THE PLAN
AND ITS IMPLEMENTATION.

A. General

1. The Debtors Have No Duty To Update.

The statements in this Disclosure Statement are made by the Debtors as of the date hereof, unless
otherwise specified herein. The delivery of this Disclosure Statement after that date does not imply that there has
been no change in the information set forth herein since that date. The Debtors have no duty to update this
Disclosure Statement unless ordered to do so by the Bankruptcy Court.

2. Information Presented Is Based On The Debtors’ Books And Records, And Is

Unaudited.

While the Debtors have endeavored to present information fairly in this Disclosure Statement,
there is no assurance that the Debtors” books and records upon which this Disclosure Statement is based are
complete and accurate. The financial information contained herein, however, has been audited._|The Debtors must
make clear what financial information has been audited as stated on and when and by whom.
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3. Projections And Other Forward-Looking Statements Are Not Assured, And Actual
Results Will Vary.

Certain information in this Disclosure Statement is, by nature, forward looking, and contains
estimates and assumptions which might ultimately prove to be incorrect, and projections which may differ
materially from actual future results. There are uncertainties associated with all assumptions, projections and
estimates, and they should not be considered assurances or guarantees of the amount of funds that will be distributed
or the amount of Claims in the various Classes that will be allowed. The allowed amount of Claims in each Class,
as well as Administrative Claims, could be significantly more than projected, which in turn, could cause the value of
Distributions to be reduced substantially.

4. This Disclosure Statement Was Not Approved By The SEC.

Although a copy of this Disclosure Statement was served on the SEC and the SEC was given an
opportunity to object to the adequacy of this Disclosure Statement before the Bankruptcy Court approved it, this
Disclosure Statement has not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or
applicable state securities laws. Neither the SEC nor any state regulatory authority has passed upon the accuracy or
adequacy of this Disclosure Statement or the Exhibits contained herein, and any representation to the contrary is
unlawful.

5. Certain Tax Implications of the Plan.

Holders of Allowed Claims should carefully review Section XII herein, “Certain Federal Income
Tax Consequences of the Plan,” to determine how the tax implications of the Plan and these Chapter 11 Cases may
adversely affect Holders of Allowed Claims and the Reorganized Debtors. The contents of this Disclosure
Statement should not be construed as legal, business or tax advice. Each holder of an Allowed Claim should consult
his, her or its own legal counsel and accountant as to legal, tax and other matters concerning his, her or its Claim or
Equity Interest.

B. Certain Bankruptcy Considerations
1. Risk of Non-Confirmation of the Plan.

In order for the Debtors to implement the Plan, the Debtors, like any other chapter 11 debtors,
must obtain approval of the Plan from their creditors and confirmation of the Plan through the Bankruptcy Court,
and then successfully implement the Plan. The foregoing process requires the Debtors to: (a) meet certain statutory
requirements with respect to the adequacy of this Disclosure Statement; (b) solicit and obtain creditor acceptances of
the Plan; and (c) fulfill other statutory conditions with respect to the confirmation of the Plan.

The Debtors may or may not receive the requisite acceptances to confirm the Plan. If the requisite
acceptances of the Plan are received, the Debtors will seek confirmation of the Plan by the Bankruptcy Court. If the
requisite acceptances are not received, the Debtors will nevertheless seek confirmation of the Plan pursuant to the
“cramdown” provisions of the Bankruptcy Code as long as at least one Impaired Class has accepted the Plan
(determined without including the acceptance of any “insider” in such Impaired Class).

Even if the requisite acceptances of the Plan are received, or the Debtors are able to seek a
“cramdown” confirmation, the Bankruptcy Court may not confirm the Plan as proposed. A holder of a Claim in a
Non-Accepting Class could challenge the balloting procedures and results as not being in compliance with the
Bankruptcy Code. Even if the Bankruptcy Court determined that the balloting procedures and results were
appropriate, the Bankruptcy Court could decline to confirm the Plan if it found that any of the statutory requirements
for confirmation had not been met. See Section [ ] above for a discussion of these requirements.

The Bankruptcy Court may determine that the Plan does not satisfy one or more of these
applicable requirements, in which case the Plan could not be confirmed by the Bankruptcy Court. If the Plan is not
confirmed by the Bankruptcy Court, it is unclear whether the Debtors would be able to reorganize their businesses
and what, if any, distributions holders of Claims and Equity Interests ultimately would receive with respect to their
Claims or Equity Interests. In addition, there can be no assurance that the Debtors will be able to successfully
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develop, prosecute, confirm, and consummate an alternative plan of reorganization with respect to the Chapter 11
Cases that is acceptable to the Bankruptcy Court and the holders of Claims and Equity Interests. Furthermore, it is
possible that third parties may seek and obtain approval to terminate or shorten the exclusivity period during which
only the Debtors may propose and confirm a plan of reorganization.

2. Risk of Non-Occurrence of Effective Date.

Although the Debtors anticipate that the Effective Date will occur soon after the Confirmation
Date, if any, there can be no assurance as to such timing. If each of the Conditions Precedent are not satisfied or
duly waived, the Confirmation Order will be vacated without further order of the Bankruptcy Court, in which event
the Plan would be deemed null and void.

In connection with the consummation of the Plan, the Debtors will enter into a number of agreements and
transactions designed to transfer assets to and facilitate the operations of New Propco and New Opco as going
concern businesses. These agreements include the New Propco Purchase Agreement, the New Propco
Transfer Agreement, the New Opco Purchase Agreement, the New Propco LLCA, the New FG Management
Agreement, the New Propco Credit Agreement, the IP License Agreement, the New Propco Non-Compete
Agreement, the New Opco Credit Agreement, the New Opco PIK Credit Agreement, the New FG
Management Agreement, the IP License Agreement and [DEBTORS TO PROVIDE AN EXHAUSTIVE
LIST OF RESTRUCTURING TRANSACTIONS]. The Plan cannot become effective until each of the New
Propco Purchase Agreement, the New Propco Transfer Agreement and the New Opco Purchase Agreement
shall close according to its terms. See Art. V.B.2.e. [DEBTORS TO PROVIDE AN EXHAUSTIVE LIST OF
CONDITIONS PRECEDENT]. If the Debtors and the relevant counterparties are unable to agree to the
terms of the foregoing agreements, or if there is a breach or event of default under any of the foregoing
agreements which results in their termination prior to Plan effectiveness, [DEBTORS TO INSERT
RESULTING EFFECT AND IMPACT ON RECOVERIES].

The events of default and other triggers of termination of the foregoing agreements are as follows:

«--" {Formatted: Indent: Left: 0.5"

o New Propco Purchase Agreement: [ DEBTORS TO INSERT]

o New Propco Transfer Agreement: [DEBTORS TO INSERT]

o New Opco Purchase Agreement: [DEBTORS TO INSERT]

e New Propco LLCA: IDEBTORS TO INSERT]

o New FG Management Agreement: [DEBTORS TO INSERT]

o New Propco Credit Agreement: [ DEBTORS TO INSERT]

o [P License Agreement: IDEBTORS TO INSERT]

o New Propco Non-Compete Agreement: [DEBTORS TO INSERT]

o New Opco Credit Agreement: [IDEBTORS TO INSERT]

o New Opco PIK Credit Agreement: [DEBTORS TO INSERT]

o New FG Management Agreement: [DEBTORS TO INSERT]

o IP License Agreement: [DEBTORS TO INSERT]

¢ [IDEBTORS TO INCLUDE ADDITIONAL AGREEMENTS]
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|The Debtors should also provide copies of all of the documents listed above with sufficient
time for interested parties to object or comment on them prior to the Voting Deadline and the hearing on

confirmation.]

3. Risk that Claims Will Be Higher Than Estimated.

The projected distributions and recoveries set forth in this Disclosure Statement and the
Liquidation Analysis are based on the Debtors’ initial estimate of Allowed Claims, without having undertaken a
substantive review of all filed Claims. The Plan allows for the establishment of reserves (the “Disputed Claims
Reserve”) for the purposes of satisfying the Disputed Claims, as necessary or appropriate. The Debtors reserve the
right to seek estimation of such Disputed Claims pursuant to section 502(c) of the Bankruptcy Code. The actual
amount at which such Disputed Claims are ultimately allowed may differ from the estimates. Holders of Disputed
Claims are entitled to receive distributions under the Plan upon allowance of such Claims solely from the Disputed
Claim Reserve. If insufficient Plan consideration is available for distribution from the Disputed Claim Reserve at
the time of allowance of a Disputed Claim, the distributions on account of such Allowed Claim will be limited to
such available amounts and the holder of such Allowed Claim will have no recourse against the Debtors for any
deficiency that may arise. The Debtors project that the Claims and Equity Interests asserted against them will be
resolved in and reduced to an amount that approximates their estimates. There can be no assurance, however, that
the Debtors’ estimates will prove accurate. If claims are ultimately allowed in amounts higher than estimated, for
example, distributions and recoveries on account of claims may be lower than estimated.

4. Liquidity Risks Prior to Consummation of the Plan.
a. The DIP Financing May Be Insufficient to Fund the Debtors’ Business

Operations.Although the Debtors project that they will have sufficient liquidity
to operate their businesses through the Effective Date, there can be no assurance that the revenue generated
by the Debtors’ business operations together with amounts available under the DIP Financing will be
sufficient to fund the Debtors’ operations, especially as the Debtors expect to incur substantial professional
and other fees related to the Chapter 11 Cases. In the event that revenue flows and available borrowings
under the DIP Financing are not sufficient to meet the Debtors’ liquidity requirements, the Debtors may be
required to seek additional financing. There can be no assurance that such additional financing would be
available or, if available, offered on terms that are favorable to the Debtors or terms that would be approved
by the Bankruptcy Court. If, for one or more reasons, the Debtors are unable to obtain such additional
financing, the Debtors’ businesses and assets may be subject to liquidation under chapter 7 of the
Bankruptcy Code and the Debtors may cease to continue as going concerns.

b. Reduction in Availability of Trade Credit.

The public disclosure of the Debtors’ liquidity constraints and the Chapter 11 Cases has
impaired the Debtors ability to maintain normal credit terms with certain of its suppliers. As a result, the
Debtors have been required to pay cash in advance to certain vendors and have experienced restrictions on
the availability of trade credit, which has further reduced the Debtors’ liquidity. If liquidity deteriorates
further, the Debtors’ suppliers could refuse to provide key products and services.

5. The Debtors’ Management Team May Allocate Less Time to the Operation of the
Debtors’ Business Operations.

So long as the Chapter 11 Cases continue, the Debtors’ management team will be required to
spend a significant amount of their time attending to the Debtors’ restructuring instead of focusing exclusively on
the Debtors’ business operations.

6. Estimated Valuation and the Estimated Recoveries to Holders of Allowed Claims Are
Not Intended to Represent the Potential Market Value (if any) of the Plan Consideration.

The Debtors’ estimated recoveries to Holders of Allowed Claims are not intended to represent the
market value of any components of the Plan Consideration. The estimated recoveries are based on numerous
assumptions (the realization of many of which are beyond the control of the Debtors), including, without limitation:
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If the Plan is not confirmed, the Debtors, or any other party in interest, may attempt to formulate
an alternative chapter 11 plan, which might provide for the liquidation of the Debtors’ remaining assets other than as
provided by the Plan. Any attempt to formulate an alternative chapter 11 plan would necessarily delay creditors’
receipt of distributions and, due to the incurrence of additional administrative expenses during such period of delay,
may provide for smaller distributions to holders of Allowed Claims than are currently provided for under the Plan.
Accordingly, the Debtors believe that the Plan will enable all creditors to realize the greatest possible recovery on
their respective Claims or Equity Interests with the least delay.

XIIL CONCLUSION AND RECOMMENDATION

The Debtors believe that confirmation and implementation of the Plan is preferable to any of the
alternatives described above because it will provide the greatest recoveries to holders of Claims and Equity Interests.
Other alternatives would involve significant delay, uncertainty and substantial additional administrative costs. The
Debtors urge holders of impaired Claims and Equity Interests entitled to vote on the Plan to accept the Plan and to
evidence such acceptance by returning their Ballots so that they will be received no later than [4:00 p.m.], prevailing

Pacific time, on [ ,2010.

Dated: Las Vegas, Nevada
[ 1,2010

STATION CASINOS, INC.
And its affiliated Debtors
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EXHIBIT C

Liquidation Analysis

#4829-1371-3157v5
#4827-7739-9814v3



Case 09-52477-gwz Doc 1731-1 Entered 07/08/10 13:35:34 Page 21 of 45

LIQUIDATION ANALYSIS
1. Best Interests Test

Section 1129(a)(7) of the Bankruptcy Code requires that each holder of an impaired allowed claim or
interest either: (i) accept the plan of reorganization; or (ii) receive or retain under the plan property of a value, as of
the effective date, that is not less than the value such holder would receive or retain if the applicable debtor were
liquidated under chapter 7 of the Bankruptcy Code on the effective date. This is referred to as the “Best Interests
TSt

Because the corporate structure of the Debtors is highly complex, but also highly interrelated, and
because the Debtors are not proposing the substantive consolidation of their estates, the “Best Interests Test” has been
applied to each of the 18 affiliated Debtors (and the claims and interests thereof) using two separate analytical
frameworks: (i) one with respect to SCI, the Parent Debtors (FCP Holding, Inc., Fertitta Partners, LLC, FCP Voteco
LLC) and the Other Opco Debtors (Northern NV Acquisition, LLC, Tropicana Station, LLC, River Central, LLC and
Reno Land Holdings, LLC); and (ii) one with respect to Propco and the Mezzco Debtors (the “Propco/Mezzco
Liquidation Analysis™), as illustrated below:

Chart I: Debtors’ Corporate Structure
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2 Best Interests Test as Applied to SCI and the Parent Debtors

SCI is the Debtor that owns, directly or indirectly, the fourteen gaming properties and other assets
that are generally referred to as the "Opco Assets" and which the Plan proposes to sell as a going concern pursuant to
an auction and sale process. Among the interests and assets that will be included in the auction and sale ofthe Opco
Assets will be SCI's interests in, or the assets of, the Other Opco Debtors, and, accordingly, the Other Opco Debtors
are included in the Best Interest ofCreditors analysis with respect to SCI. [The Debtors must provide an SCI
only liquidation scenario in which SCI’s operating non-debtor subsidiaries are sold as a going concern
entities rather than liquidated.]

The sale process for the Opco Assets will run contemporaneously with the solicitation of votes on the
Plan, and the auction will occur shortly before the Confirmation Hearing Date, but sufficiently in advance of the
Confirmation Hearing Date so that the terms of the proposed sale to the highest bidder will be known and available to
all holders of impaired claims under the Plan. The approval by the Court of any sale of the Opco Assets will be
contingent upon, and occur in conjunction with, confirmation of the Plan. Under the Plan and the Bidding
Procedures, the Opco Assets will be sold as a going concern to the highest bidder, with the net proceeds of that sale
distributed to holders of claims and interests in accordance with their respective priorities, and only after approval of
the sale by the Court.

SCI and the Other Opco Debtors believe that their creditors will receive at least as much, and likely
significantly more, under the Plan as they would receive in a chapter 7 liquidation of the Opco Assets for the
following reasons, among others: (i) the substantial delay that would be incurred in connection with the appointment
of a chapter 7 trustee and the time required for the trustee and his or her professionals to fully understand the Debtors'
situation; (ii) the fees payable to a chapter 7 trustee and newly appointed estate professionals; and (iii) the likely
discounts that would be realized in one or more chapter 7 auctions of the Opco Assets.

SCI and the Other Opco Debtors believe that, in any sale of the Opco Assets (whether as a going
concern or as part of a chapter 7 liquidation, any and all proceeds from such sale will be exhausted through
distributions on account of the Prepetition Opco Secured Claims (in partial satisfaction of the valid and perfected first
priority liens on substantially all of the Opco Assets and in partial satisfaction of the Superpriority Claims and
replacement liens arising under the Opco Cash Collateral Order [the Debtors must provide the estimated value

of the Superpriority Claims or the replacement liens arising under the Opco Cash Collateral Order])
and to administrative and other priority claimants, leaving no proceeds available for distributions to unsecured
creditors under either scenario. Although SCI does have certain miscellaneous assets that are not encumbered by
perfected liens granted under the Prepetition Opco Credit Agreement, the Debtors believe that any proceeds realized
from those assets will be exhausted through distributions on account of the Superpriority Claims and replacement
liens, Administrative Claims and/or other Claims having priority over general unsecured claims that might otherwise
receive any such proceeds.

If the Stalking Horse Bid is the Successful Bid, there will be no distributions under the Plan to any of
the Classes of creditors holding unsecured claims against SCI or the Other Opco Debtors. If, on the other hand, the
auction results in a Successful Bid that yields proceeds sufficient to satisfy all senior, administrative and priority
claims in full and is also sufficient to provide some recovery for general unsecured claims, the Plan will be modified
to reflect that result and the Debtors will provide such supplemental disclosure as the Court requires.

The Equity Interests of SCI (Class S.9) are collectively held by, and are the only assets of, the Parent
Debtors. All recoveries received by the claims and interests of, respectively, FCP VoteCo, LLC, Fertitta Partners,
LLC and FCP Holding, Inc. are therefore derivative ofthe recovery received by Class S.9 pursuant to the sale ofthe
Opco Assets described above. At the present time and based upon the value that would be delivered to the Debtors
under the Stalking Horse Bid, SCI does not expect that Class S.9, the Parent Debtors or any claims and interests
against the Parent Debtors will receive any recovery - either as a result ofthe proposed sale ofthe Opco Assets or in a
hypothetical chapter 7 liquidation of SCI (which would, by its very nature, be longer, more costly and less likely to
generate maximum sale proceed than the proposed sale).

2
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3 The Propco/Mezzco Liquidation Analysis

With respect to Propco and the Mezzco Debtors, the Debtors have shown compliance with Section
1129(a)(7) of the Bankruptcy Code by estimating a range of proceeds that would be generated from a chapter 7
liquidation of Propco and the Mezzco Debtors. Lazard, the Debtors’ financial advisor, assisted the Debtors in the
development of the Propco/Mezzco Liquidation Analysis, which represents their best estimates of a liquidation
scenario.

THE PROPCO/MEZZCO LIQUIDATION ANALYSIS IS AN ESTIMATE OF THE PROCEEDS
THAT MAY BE GENERATED AS A RESULT OF A HYPOTHETICAL CHAPTER 7 LIQUIDATION OF
PROPCO. Underlying the Propco/Mezzco Liquidation Analysis are a number of estimates and assumptions that are
inherently subject to significant economic, competitive and operational uncertainties and contingencies beyond the
control of the Debtors or a hypothetical chapter 7 trustee. In addition, various liquidation decisions upon which
certain assumptions are based are subject to change. Therefore, there can be no assurance that the assumptions and
estimates employed in determining the liquidation values of Propco’s assets will result in an accurate estimate of the
proceeds that would be realized were Propco to undergo an actual liquidation. The actual amounts of claims against
the estate of Propco and the Mezzco Debtors could vary significantly from the estimate set forth herein, depending on
the claims asserted during the pendency of the hypothetical chapter 7 cases. Accordingly, the actual liquidation value
of Propco and the Mezzco Debtors is speculative in nature and could vary materially from the estimates provided
herein. Neither the Debtors nor Lazard provide any assurance of the accuracy of the recoveries contained therein.

a. General Approach

The Propco/Mezzco Liquidation Analysis assumes a hypothetical chapter 7 petition filed by Propco
on June 30, 2010 (the “Chapter 7 Petition Date’), whereupon the Bankruptcy Court would appoint one chapter 7
trustee (the “Trustee”) to oversee the liquidation of the Propco and Mezzco Debtors’ estates. Should multiple
Trustees be appointed to administer the Propco and Mezzco Debtors’ estates, lower recoveries and higher
administrative costs could result and distributions to creditors could be delayed.

The first step of the Propco/Mezzco Liquidation Analysis is to determine the dollar amount that
would be generated from a hypothetical chapter 7 liquidation of each of the four Propco properties — Palace Station
Hotel & Casino, Boulder Station Hotel & Casino, Sunset Station Hotel & Casino and Red Rock Casino Resort Spa.

In such a hypothetical liquidation scenario, the Trustee would be required to either: (i) sell Propco Properties as going
concerns; or (ii) shut down the Propco Properties and sell their individual assets. The gross amount of cash available
from liquidation of the Propco Properties would be equal to: (i) all excess cash held by the Propco Properties at the
time of the commencement of the hypothetical chapter 7 cases; (i) cash generated by the Propco Properties during the
liquidation period; and (iii) the sum of the proceeds from the disposition of the Propco Properties (the “Liquidation
Proceeds™).

The next step is to reduce the Liquidation Proceeds by: (i) the costs and expenses of the liquidation;
(i1) the additional administrative expenses and priority claims that may result from the termination of Propco’s
business; and (iii) the amount of any claims secured by the Propco Properties. Any net cash would be allocated to the
claims and interests against Propco in strict priority in accordance with section 726 of the Bankruptcy Code.

Finally, the Propco/Mezzco Liquidation Analysis compares the value received in a liquidation to the
value provided under the Plan.
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b. Key Analytical Assumptions

The Propco/Mezzco Liquidation Analysis assumes that Propco will have access to cash collateral
over the course of a hypothetical chapter 7 case. Other key assumptions include:

(a) Timing and Expenses — The Propco/Mezzco Liquidation Analysis assumes an orderly and
expedited wind-down of the business to maximize recovery values. It assumes that the liquidation of Propco’s estate
would take approximately twelve (12) months and incur twelve (12) months of wind-down expenses (e.g., trustee
fees, shutdown costs, cash needed for/during the Propco Properties’ sales processes). This reflects an estimate of the
time required to dispose of the Propco Properties, allow a buyer of the Propco Properties to become licensed and
generally wind down the affairs of Propco’s estate.

(b) Disposition of Propco Properties — The Propco/Mezzco Liquidation Analysis assumes that the
Propco Properties will have their greatest potential recovery value if liquidated for the purposes of continuing to
operate as gaming establishments. The Debtors’ management believes that alternative uses for the Propco Properties
would not generate a significant recovery value for stakeholders.

It should be noted that management cannot judge with any degree of certainty the impact of: (i) a
forced liquidation on the recoverable value of the Propco Properties; and (ii) the impact, in a hypothetical liquidation,
that potential disputes between creditors of Opco and Propco with respect to title and interest in certain assets may
have with respect to the recoverable value of the Propco Properties.

(c) Going-Concern Liquidation — To estimate the approximate liquidation range of value for the
Propco Properties, a comparable company trading multiples analysis was used. This analysis is based on the
enterprise values of publicly traded companies that have operating and financial characteristics similar to Propco. A
reduction to the value derived under this analysis was then made to reflect the forced sale nature of a chapter 7
liquidation. This reduction was derived by considering such factors as the shortened time period involved in the sale
process, discounts buyers would require given a shorter due diligence period and therefore potentially higher risks
buyers might assume, potentially negative perceptions involved in liquidation sales and the “bargain hunting”
mentality of liquidation sales. This estimated liquidation value for the Propco Properties, along with certain values
based on the unaudited book values from the Debtors’ preliminary and unaudited balance sheet as of March 31, 2010,
was used to determine distributable value to Propco stakeholders.

The Propco/Mezzco Liquidation Analysis assumes that, in a hypothetical liquidation, no disputes
occur between creditors of Opco and Propco with respect to title and interest in certain overlapping assets of Opco
and Propco associated with the Propco Properties. To the extent that such disputes arise, the recoverable value of the
Propco Properties may be materially lower than those that have been assumed herein.

The Propco/Mezzco Liquidation Analysis assumes that the Trustee will assume and assign to the
purchaser of the Propco Properties all executory contracts and unexpired leases related to the ongoing operations of
the Propco Properties. The Propco/Mezzco Liquidation Analysis also assumes that the existing staff currently
working at each Propco Property will remain and maintain employment at the time of the hypothetical sale. Because
those employees are employees of SCI or its subsidiaries, however, there can be no assurance that such employment
arrangements could be maintained. If the cash flows from the Propco Properties are not sufficient to fund the ongoing
operations during this period, the Trustee may have to lower expectations related to potential recovery value for the
Propco Properties and further reduce the recovery estimates contained in the Propco/Mezzco Liquidation Analysis.
Potential regulatory intervention from gaming authorities would also impose additional uncertainties on the Trustee’s
ability to generate value from the Propco Properties.
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The Propco/Mezzco Liquidation Analysis assumes that the estimated sale proceeds for the Propco
Properties would be less than the tax basis of the assets and would not generate any additional tax liabilities. Should
the tax treatment and impact of this transaction result in a tax liability that is not reduced by other tax shields,
recovery percentages in the Propco/Mezzco Liquidation Analysis could change materially.

Finally, it is assumed that cash flows (i.e., EBITDA, net of maintenance capital expenditures) from
operation of the Propco Properties during the liquidation period would remain positive and total approximately $150
million during the wind-down period.

(d) Factors Considered in Valuing Hypothetical Liquidation Proceeds — Other factors may limit
the amount of Liquidation Proceeds available to holders of claims and interests against Propco. Certain of these
factors that relate specifically to the liquidation of the assets are discussed in further detail below. In addition, it is
possible that distribution of the Liquidation Proceeds would be delayed while the Trustee and his or her professionals
become knowledgeable about the Chapter 11 Cases and Propco’s businesses and operations. This delay could
materially reduce the value, on a “present value” basis, of the Liquidation Proceeds.

(e) Certain Assets Assumed To Have No Value in Liquidation — The Propco/Mezzco Liquidation
Analysis assumes that the Master Lease Rejection Claim (and any potential recoveries to Propco in respect of the
Master Lease Rejection Claim) has no value in a hypothetical liquidation.

(f) Exclusion of Certain Administrative and Priority Claims — For simplicity, the Debtors have
excluded certain Administrative Claims and Priority Claims from the Propco/Mezzco Liquidation Analysis. Among
the Administrative Claims entitled to administrative expense priority under section 503 of the Bankruptcy Code that
have been excluded are: (i) post-petition payables; and (ii) section 503(b)(9) claims of vendors for the value of any
goods received by Propco in the ordinary course of business within twenty (20) days before the Petition Date. The
Debtors have also excluded Priority Claims entitled to priority under section 507 of the Bankruptcy Code. Had such
Administrative Claims and Priority Claims been included in the Propco/Mezzco Liquidation Analysis, the recovery
percentages would likely be materially lower.

More specific assumptions are discussed in each of the various notes to the Propco/Mezzco
Liquidation Analysis.

The tables below summarize the recovery estimates based on the estimated Liquidation Proceeds.
The Propco/Mezzco Liquidation Analysis sets forth an allocation of the Liquidation Proceeds to Creditors in
accordance with the priorities set forth in section 726 of the Bankruptcy Code. The Propco/Mezzco Liquidation
Analysis provides for high and low recovery percentages for Claims upon the Trustee’s application of the Liquidation
Proceeds. The high and low recovery ranges reflect a high and low range of estimated Liquidation Proceeds from the
Trustee’s sale of the assets.

As illustrated by the Propco/Mezzco Liquidation Analysis, the Debtors estimate that pre-petition
creditors of Propco will recover more value from confirmation of the proposed Plan than through an orderly
liquidation and sale process.
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[ Recovery of Claims and Interests Against the Mezzco Debtors

As discussed above, in connection with the 2007 Going Private Transaction, in
November 2007, Propco entered into the CMBS Loan. Pursuant to the CMBS Loan structure, the
Debtors formed the Mezzco Debtors. As shown in Chart I above, the corporate structure of the
Mezzco Debtors is “nested” so that, for example, Mezzco 1 holds 100% of the equity interests of
Propco, Mezzco 11 holds 100% of the equity interests of Mezzco I, Mezzco I1I holds 100% of the
equity interests of Mezzco I, etc.

In addition, pursuant to the security documentation associated with the CMBS
Loan: (i) all Propco Equity Interests were pledged to holders of Mezz I Loan Claims; (ii) all
Mezzco I Equity Interests were pledged to holders of Mezz Il Loan Claims; (iii) all Mezzco II
Equity Interests were pledged to holders of Mezz Il Loan Claims; and (iv) all Mezzco III Equity
Interests were pledged to holders of Mezz IV Loan Claims.

As a result of these arrangements, and because each Mezzco Debtor has no
tangible or intangible assets other than its equity interest in its respective mezzanine subsidiary,
the recovery of each claim and interest of each Mezzco Debtor is derivative of the value of that
Mezzco Debtor’s equity interest in its respective mezzanine subsidiary. Each such value is,
through structural subordination, ultimately derivative of the estimated recovery to Propco Equity
Interests. Since Propco Equity Interests (pursuant to the Propco/Mezzco Liquidation Analysis
described above) are expected to receive no recovery in a hypothetical liquidation, it follows that
all claims and interests of each Mezzco Debtor will receive no recovery in a hypothetical
liquidation.
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Notes to the Propco/Mezzco Liquidation Analysis

A. Hypothetical Propco Liquidation Value

With respect to the Propco Properties, the Propco/Mezzco Liquidation Analysis
assumes that such assets are sold as continuing operations with a normal level of working capital.
Therefore, the recovery percentage related to these assets is based on the estimated range of value
that may be obtained in a going concern sale transaction, less an assumed forced sale discount of
25%. Lazard believes that this assumption represents a reasonable estimate of the discount that
would be applicable to the Propco Properties in a forced sale environment and is within the range
of similar forced-sale discounts used in liquidation analyses performed in other recent gaming
sector bankruptcies. The Propco/Mezzco Liquidation Analysis assumes that the normalized
working capital level is purchased by the buyer(s) of the Propco Properties.

B. Cash

Cash and Cash Equivalents represent the Debtors’ best estimate of existing cash
(i.e., cash held by Propco on its own balance sheet or cash in which Propco has a security
interest) as of the Chapter 7 Petition Date, less amounts estimated as required to run the Propco
Properties (i.e., minimum cash required by the Nevada Gaming Control Board and minimum cash
required to meet the minimum operating requirements of the Propco Properties). The
Propco/Mezzco Liquidation Analysis identifies the potential “excess” cash above the operating
requirements of the Propco Properties as recoverable (approximately $100 million). All other
Cash and Cash Equivalents ($45 million) are assumed to be purchased by the buyer(s) of the
Propco Properties.

In addition, the Propco/Mezzco Liquidation Analysis assumes that cash flows
(i.e., EBITDA, net of maintenance capital expenditures) from the operation of the Propco
Properties during the 12-month liquidation period will total approximately $150 million, resulting
in a total estimated distributable cash balance of $250 million.

0 Other Assets

Other Assets are comprised of goodwill and intangibles. Goodwill and
intangible assets would have no specific recovery in the Propco/Mezzco Liquidation
Analysis other than the estimated recovery based on the proposed sale of the Propco
Properties as going concerns.

D. Estimated Chapter 7 Expenses

Detail regarding the costs of the wind-down is set forth below. Wind-down
costs consist of the regularly occurring general and administrative costs required to operate
the Debtors’ assets during the liquidation process, and the costs of any professionals the
Trustee employs to assist with the liquidation process, including investment bankers,
attorneys and other advisors. Total fees for such professionals have been estimated at $3
million per month for the duration of the wind-down period. Lazard believes that this
assumption is a reasonable one and may in fact be conservative in light of the fact that
professional fees incurred by the Debtors in these cases have ranged approximately between
$4 million and $7 million per month since the Petition Date.
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Trustee fees necessary to facilitate the sale of the Propco Properties were
assumed at the rate of 3% of available Liquidation Proceeds. These fees would be used for
developing marketing materials and facilitating the solicitation process for the parties, in
addition to general administration expenses, including the Trustee's compensation.

Given the complexity and nature of the Debtors’ Estates, the Propco/Mezzco
Liquidation Analysis assumes a twelve-month liquidation process to sell assets, allowing the
buyer(s) of the Propco Properties to become licensed and allow the Debtors to otherwise
settle claims and wind down the accounting and tax affairs of the Estates. This estimate also
takes into account the time that will be required for the Trustee and any professionals to
become educated with respect to the Debtors’ businesses and the Chapter 11 Cases.

E. Administrative Expenses (Corporate Overhead During Wind
Down)

The Propco/Mezzco Liquidation Analysis assumes a gradual decline in
corporate overhead during the wind-down period, with total corporate overhead during the
wind-down period estimated at $10 to 20 million. Lazard believes that this assumed
overhead range is reasonable based on the estimated corporate overhead that would be
expected to be incurred by comparable gaming companies with operations of similar size as
the Propco Properties.

F. Other Secured Claims

Other Secured Claims include any hypothetical secured claim (other than
Prepetition Mortgage Loan Claims). SCI and its advisors estimate that Other Secured
Claims associated with the Propco Properties are de minimis and, for purposes of the
Propco/Mezzco Liquidation Analysis, have been assumed to be $0.

G. Prepetition Mortgage Loan Claims

The balance of Prepetition Mortgage Loan Claims was determined pursuant
to a claims stipulation between the CMBS Lenders, the Debtors and various other parties
dated as of January 21, 2010 [Docket No. 908].

H. General Unsecured Claims and Intercompany Claims

General Unsecured Claims and Intercompany Claims reflect the claims in
those classes that have been filed and scheduled with respect to Propco. In the event that
non-debtor entities affiliated with SCI would need to file for bankruptcy in order to
effectuate the practical sale of the Propco Properties as going concerns, the amount of such
claims may well be higher (and, if so, would further dilute the recoveries for those classes
that are reflected herein).

10
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LEXSEE 2009 BANKR. LEXIS 1814

Anélysis
As of: Jun 30, 2010

In re SHAFI JAMAL KEISLER, KELLY LYNNE DICKENS, Debtors

Case No. 08-34321

UNITED STATES BANKRUPTCY COURT FOR THE EASTERN DISTRICT OF
TENNESSEE

2009 Bankr. LEXIS 1814

June 29, 2009, Decided
June 29, 2009, Filed

CASE SUMMARY:

PROCEDURAL POSTURE: ‘the debtors filed a
voluntary petition for relief under Chapter 11 of the
United States Bankruptcy Code. The debtors filed a first
amended plan of reorganization and a first amended
disclosure statement. The original bridge lenders objected
to the amended plan and disclosure statement.

OVERVIEW: In the amended plan, the debtors
characterized 11 classes of claims and proposed funding
the plan with an unsecured note, the sale of some
property, and tax refunds for two tax years. The original
bridge lenders objected to the proposed plan because they
claimed that the debtors significantly undervalued the
stock that would be pledged for collateral on their loans,
the debtors did not establish the amounts of the secured
claims of the original bridge lenders, and the debtors did
not disclose that the original bridge lenders had filed a
competing plan of reorganization, oftering to purchase a
portion of the stock. The court found that the first
amended disclosure statement contained adequate
information as required by 1/ US.C.S. § 1125. The

objections by the bridge lenders related to valuation of
the stock and valuation was not a necessary component of
what was needed in a valuation statement under §
1125(b). The disclosure statement met the court's primary
concern of providing the creditors with sufficient
information to make an informed decision on acceptance
or rejection of the first amended plan. All remaining
questions can be addressed at confirmation.

OUTCOME: The court overruled the objection and
approved the debtors’ first amended disclosure statement.

COUNSEL: [*1] For Shafi Jamal Keisler, Maryville,
TN, Debior: Michael H. Fitzpatrick, Jenkins & Jenkins
Attomeys, PLLC, Knoxville, TN.

For Kelly T.ynne Dickens, Maryville, TN, Joint Debtor:
Michael H. Fitzpatrick, Jenkins & Jenkins Attorneys,
PLLC, Knoxville, TN.

JUDGES: RICHARD STAIR, JR., UNITED STATES
BANKRUPTCY JUDGE.
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Page 2

2009 Bankr. LEXIS 1814, *1

OPINION BY: RICHARD STAIR, JR.

OPINION

MEMORANDUM ON ADEQUACY OF THE
DEBTORS' FIRST AMENDED DISCLOSURE
STATEMENT FILED MAY 13, 2009

RICHARD STAIR, JR.
UNITED STATES BANKRUPTCY JUDGE

A hearing was held on May 21, 2009, to consider the
adequacy of the First Amended Disclosure Statement
filed by the Debtors on May 13, 2009, in conjunction
with the First Amended Plan of Reorganization filed the
same day. The Objection By Mission Compound LLC,
Courmont & Wapner Associates, LLC, Dr. R. Glenn
Hall, Fundacion Galverz, James Hall, John Bracken,
Jordan E. Glazov and Sheila N. Glazov, and Kenneth and
Ellen Nibali Trust to the Debtors' Disclosure Statement
Dated May 13, 2009 (Objection) was filed by Mission
Compound LLC, Courmont & Wapner Associatcs, LLC,
Dr. R. Glenn Hall, Fundacion Galvez, James Hall, John
Bracken, Jordan E. Glazov and Sheila N. Glazov, and
Kenneth and Ellen Nibali Trust (collectively, the
"Original Bridge - [*2] Lenders") on June 3, 2009.
Following the hearing and pursuant to the Order
emanating therefrom, the court reserved ruling pending
the filing of the Objection by the Original Bridge Lenders
and the Debtors' response, which was filed on June 10,
2009 (Response).

This is a core proceeding. 28 U.S.C. § 157(b)}(2)(L).
1

The Debtors filed the Voluntary Petition
commencing their Chapter 11 case on September 29,
2008. On March 13, 2009, the Debtors filed a Plan of
Reorganization and a Disclosure Statement, which was
scheduled for a hearing on adequacy on April 30, 2009.
Objections to the adequacy of the March 13, 2009
Disclosure Statement were each filed on April 23, 2009,
by the United States Trustee, Seward & Kissel LLP, and
the Original Bridge Lenders. Thereafter, on May 13,
2009, the Debtors filed the First Amended Plan of
Reorganization and First Amended Disclosure Statement,
which was scheduled for hearing on May 21, 2009. On
May 18, 2009, the United States Trustee withdrew his

objection, and on May 21, 2009, the court entered an
order overruling the limited objection of Seward & Kissel
LLP for failure to appear and prosecute. Only the
Objection tiled by the Original Bridge Lenders remains
[*3] pending.

In Exhibit 3 to the First Amended Disclosure
Statement, the Debtors list their assets, consisting of their
home located at 267 Kings Grant Road, Maryville,
Tennessee, real property located at Lot # 6 Willow Lane,
Sevierville, Tennessee, a 1/13th share in a condominium
Iocated at 1310 Ocean Club, Isle of Palms, South
Carolina, cash, security deposits, household goods, books
and pictures, wearing apparel, jewelry, sports equipment,
IRAs, tax refunds, a note owed by American Gear &
Transmission, Inc., vehicles, shelving, farm equipment,
farm animals, animal feed and care, miscellaneous, an
ownership interest in Wildwood Properties, LLC, and
Keisler Engineering, Inc. stock. The Debtors list the
equity value of these assets at $ 380,641.02 and the
liquidation value of the equity at $ 252,341.02.

The treatment proposed for the ecleven classes
provided for in the Debtors’ First Amended Plan of
Reorganization (First Amended Plan), also filed on May
13, 2009, is summarized in the First Amended Disclosure
Statement as follows:

Class 1: Administrative expense claims
which are to be paid in full upon the
effective date of the Plan.

Class 2: The secured claim of Farm
Credit which is to be paid [*4] according
to contract.

Class 3: The secured claim of BB&T
which is to be paid according to contract.

Class 4: The claim of Kubota Credit,
USA which is partially secured. The
secured portion of the claim, $ 5,000.00,
will bc paid m full through monthly
payments of $ 200.00 plus 5% interest.

Class 5: 'The secured claims of
creditors who loaned money to American
Gear & Transmission, Tnc., secured hy Mr.
Keisler's ownership rights in Keisler
Engineering, Inc. Class 5 is impaired and
the court will deterrmine the nature, extent,
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and value of the secured claims making up
Class 3. If the claims are fuily secured in
the stock interest of both Debtors, they
will receive a note in the amount of §
400,000.00 payable to the class, to be paid
quarterly over 132 months with 5%
interest and prorated according to the
claim amounts. If the claims are not all
fully secured by the stock interests of both
Debtors, those creditors whose claims are
secured by the stock interests of both
Debtors will receive a note from Keisler
Engineering, Inc. in an amount of the
claims determined or $ 400,000.00,
whichever 1s less, and thosc creditors
whose claims are secured only by the
stock interests of Mr. Keisler will [*5] be
paid the value of their claims as
determined by the court in equal monthly
payments plus 5% interest over twelve
months. Any remaining balances of the
claims in this class shall be paid as part of
Class 10 as general unsecured claims.

Class 5 1s subdivided as
follows:

Class 5A, identified as
the "Sub-Prime Lenders
Group A," consists of
clamns filed by the Bridge
Lenders. These claims are
provided the alternate
treatment discussed above
depending on the decision
of the court on the nature,
extent, and value of their
secured claims.

Class 5B, identified as
"Sub-Prime Lenders Group
B," consists of Clifford
Johnson, Donald Tarr,
Cdward Drummond,
George  Kershaw, Joe
Brownlee, Jr., John Kerr,
Phillip Young, and Tom
Raymond. These claims are
provided the alternative
treatment discussed above

depending on the decision
of the court on the nature,
extent, and value of their
secured claim.

Classs 6: The "BB&T Wildwood
Note" consists of a claim guaranteed by
the Debtors which will be paid by
"Wildwood" in accordance with the note
between the parties, with the Debtors’
guaranty to be discharged.

Class 7: The claim of Alcoa
Tennessee Federal Credit Union which
will be paid $ 603.10 monthly by Keisler
[*6] Engineering.

Class 8: The claim of Alcoa
Tennessce Federal Credit Union which
will be paid $ §74.85 monthly by Keisler
Engineering.

Class 9: All pre-petition nonpriority
unsecured claims filed or scheduled for
less than $ 1,000.00, which will be paid in
full without interest on the effective date
of the plan.

Class 10: All pre-petition nonpriority
unsecured claims which are not disputed,
contingent, or unliquidated and timely
filed before the bar date will receive an
unsecured note from Keisler Engineering,
Inc. in the amount of $ 175,000.00 plus
2.09% interest, resulting in monthly
payments of $ 1,581.83 to be paid pro rata
for 132 consecutive months beginning
thirty days after confirmation, in addition
to the net proceeds from the sale of the
Debtors' condo interest and unimproved
lot and through their 2007 and 2008 tax
refunds.

Class 11: The interest of the Debtors
which will be "|dlischarged and vested in
property of the estate.”

Doc 1731-1 Entered 07/08/10 13:35:34 Page 34 of 45

Page 3

The Debtors propose to fund the First Amended Plan
with: (1) an unsecured note in the amount of §
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175,000.00 from Keisler Engineering, Inc.; (2) the sale of
the unimproved Lot # 6 Willow Lane, Sevierville,
Tennessee, valued by the Debtors at § 6,000.00; (3) [*7]
the sale of the Debtors’ 1/13th interest in the Ocean Club
condominium in South Carolina, valued by the Debtors at
$ 80,000.00; and (4) tax refunds for tax years 2007 and
2008, valued by the Debtors at $ 38,857.00.

The Objection of the Original Bridge Lenders is
grounded upon the following: (1) the Debtors' valuation
of the shares of capital stock of Keisler Engineering, Inc.,
which has been pledged as collateral for their loans and
which the Debtors value at $ 400,000.00, but which the
Original Bridge Lenders contend has a value of more
than $ 2,000,000.00; (2) the unestablished amounts of the
secured claims of the Original Bridge Lenders; and (3)
the Debtors' failure to disclose that the Original Bridge
Lenders have filed a competing plan of reorganization,
offering to purchase 17.6964% of the shares of Keisler
Fngineering, Inc. stock for § 400,000.00. In response, the
Debtors state that valuation should be resolved at
confirmation and that the Original Bridge Lenders have
not raised any true adequacy issues.

11

The adequacy of a disclosure statement is governed
by 11 U.S.C. § 1125, which provides that:

An acceptance or rejection of a plan may
not be solicited after the commencement
[*8] of the case under this title from a
holder of a claim or interest with respect to
such claim or interest, unless, at the time
of or before such solicitation, there is
transmitted to such holder the plan or a
summary of the plan, and a written
disclosure statement approved, alter notice
and a hearing, by the court as containing
adequate information. The court may
approve a disclosure statement without a
valuation of the debtor or an appraisal of
the debtor's assets.

11 US.C. § 1125(b). As it pertains to § 1125(b),
subsection (a) provides the following definitions:

(a) In this section--

(1) "adequate information" means
information of a kind, and in sufficient

detail, as far as is reasonably practicable in
light of the nature and history of the debtor
and the condition of the debtor's books and
records, including a discussion of the
potential material Federal tax
consequences of the plan to the debtor,
any successor to the debtor, and a
hypothetical investor typical of the holders
of claims or interests in the case, that
would enable such a hypothetical investor
of the relevant class to make an informed
judgment about the plan, but adequate
information need not include such
information [*9] about any other possible
or proposcd plan and in dectcrmining
whether a disclosure statement provides
adequale information, the court shall
consider the complexity of the case, the
benefit of additional information to
creditors and other parties in interest, and
the cost of providing additional
information; and

(2) "investor typical of holders of
claims or interests of the relevant class”
means investor having--

(A) a claim or interest of
the relevant class;

(B) such a relationship
with the debtor as the
holders of other claims or
interests  of such class
generally have: and

(C) such ability to
obtain  such  information
from sources other than the
disclosure required by this
section as holders of claims
or interests in such class
generally have.

11 US.C. § 1125(a).

Whether a disclosure statement provides adequate
disclosure is "left essentially to the judicial discretion of
the court’ and . . . 'the information required will
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necessarily be governed by the circumstances of the
case.™ Mabey v. S.W. Elec. Power Co. (In re Cajun Elec.
Power Co.), 150 F.3d 503, 518 (5th Cir. 1998) (quoting
S. REP. No. 95-989, at 121 (1978), reprinted in 1978
U.S.C.C.AN. 5787, 5907). Courts determine adequacy
[*10] on a case-by-case basis, with the following as a
"yardstick against which the adequacy of disclosure may
be measured™:

(1) the circumstances that gave rise to
the filing of the bankruptcy petition; (2) a
complete description of the available
assets and their value; (3) the anticipated
future of the debtor; (4) the source of the
information provided in the disclosurc
statement; (5) a disclaimer, which
typically indicates that no slatements or
information concerning the debtor or its
assets or securities are authorized, other
than those set forth in the disclosure
statement; (6) the condition and
performance of the debtor while in
Chapter 11; (7) information regarding
claims against the estate; (8) a liquidation
analysis setting forth the estimated return
that creditors would receive under Chapter
7; (9) the accounting and valuation
methods used to produce (he financial
information in the disclosure statement;
(10) information regarding the future
management of the debtor, including the
amount of compensation to be paid to any
insiders, directors, and/or officers of the
debtor; (11) a summary of the plan of
reorganization; (12) an estimate of all
administrative expenses, including
attorneys' [*11] fees and accountants’
fees; (13) the collectibility of any accounts
receivable; (14) any financial information,
valuations or pro forma projections that
would be relevant to creditors’
dcicrminations of whether to accept or
reject the plan; (15) information relevant
(o (he risks being tuken by the creditors
and interest holders; (16) the actuval or
projected value that can be obtained from
avoidable transfers: (17) the existence,
likelihood and possible success  of
non-bankruptey litigation; (18) the fax
consequences of the plan; and (19) the

relationship of the deblor with alfiliates.

In re Cardinal Congregate I, 121 B.R. 760, 765 (Bankr.
S.D. Ohio 1990) (quoting In re Scioto Valley Mortgage
Co., 88 B.R. 168, 170-71 (Bankr. S.D. Ohio 1988)
(citations omitted)). "Generally, a disclosure statement
must contain all pertinent information bearing on the
success or failure of the proposals in the plan of
reorganization,” Cardinal Congregate I, 121 B.R. at 765,
and "must clearly and succinctly inform the average
unsecured creditor what it is going to get, when it is
going to get it, and what contingencies there are to
getting its distribution.” In re Ferreiti, 128 B.R. 16, 19
(Bankr. D.N.H. 1991).

After [*12] review of the First Amended Disclosure
Statement, the Original Bridge Lenders' Objection, and
the Debtors' Response, the court finds that the First
Amended Disclosure Statement contains adequate
information. Fach portion of the Objection by the
Original Bridge Lenders relates to the question of the
value of the Keisler Engineering, Inc. stock, which the
Original Bridge Lenders argue 1s significantly
understated. Nevertheless, as provided by § 1125(b),
valuation is not a necessary component in the
determination of whether a disclosure statement contains
adequate information. The court's primary concern in the
adequacy stage is not whether a plan is feasible or in the
best interests of creditors -- it is simply whether creditors
have been provided with sufficient information to make
an informed decision as to whether they should accept or
reject the First Amended Plan -- and the Debtors have
adequately provided such information, disclosing that
there is a dispute as to the value of the Keisler
Engineering, Inc. stock and proposing alternative
treatments depending upon the valuation, which shall be
determined by the court in due course. All remaining
questions concerning the valuation [*13] of the Keisler
Engineering, Inc. stock and the amounts of the Original
Bridge Lenders' sceured claims arc strictly confirmation
issues.

Furthermore, the Debtors are not required to disclose
that the Original Bridge Lenders have filed a competing
plan. Aside from the fact that the competing plan was
filed on June 1, 2009, after the First Amended Disclosure
Statement was filed on May 13, 2009, the accompanying
Disclosure Statement also filed by the Bridge Lenders on
June 1, 2009, has not yet been determined adequate by
the court. ! In the event that the disclosure statement is
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determined (o contain adequate information, #t will be
sent to creditors, who will have an opportunity to make
their own determinations as to both plans; however, the
Debtors are not required to amend once more to disclose
the existence of the competing plan.

1  The hearing on adeguacy of the Disclosure
Statement filed by the Original Bridge Lenders is
scheduled for July 23, 2009.

Having determined that the First Amended
Disclosure Statement filed by the Debtors contains
adequate information as required by 11 U.S.C. § 1125(b),
the court will overrule the Objection filed by the Bridge
Lenders and will approve the Debtors’ [*14] First
Amended Disclosure Statement as containing adequate
information. In view of the competing Plan filed by the
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Bridge Lenders and in order (o keep the two Plans on the
same track, the court will not immediately set a
confirmation hearing on the Debtors' First Amended Plan
but will set a status conference for July 23, 2009.

An order consistent with this Memorandum will be
entered.

FILED: June 29, 2009
BY THE COURT

/s/ RICHARD STAIR, JR.
RICHARD STAIR, JR.

UNITED STATES BANKRUPTCY JUDGE
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934
(Amendment No. 38, 39 and 4)*

STATION CASINOS, INC.

(Name of Issuer)

Common Stock, par value $0.01 per share

(Title of Class of Securities)

857689103

(CUSIP Number)

Frank J. Fertitta II1
STATION CASINOS, INC.
1505 South Pavilion Center Drive,
Las Vegas, Nevada 89135
(702) 367-2411

(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

April 26,2010

(Date of Event Which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule
13D, and is filing this schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box. O

Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See
§240.13d-7 for other parties to whom copies are to be sent.

* The remainder of this cover page shall be filled out for a reporting person's initial filing on this form with respect to the subject
class of securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior
cover page.

The information required on the remainder of this cover page shall not be deemed to be "filed" for the purpose of Section 18 of
the Securities Exchange Act of 1934 ("Act") or otherwise subject to the liabilities of that section of the Act but shall be subject
to all other provisions of the Act (however, see the Notes).

CUSIP No. 857689103

1. Names of Reporting Persons. L.R.S. Identification Nos. of above persons (entities only)
FCP Voteco, LL.C
EIN: 26-0443751

2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a) O

(b)

3. SEC Use Only
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THIS TERM SHEET DOES NOT CONSTITUTE (NOR SHALL IT BE CONSTRUED AS) AN OFFER WITH
RESPECT TO ANY SECURITIES OR A SOLICITATION OF ACCEPTANCES OR REJECTIONS AS TO ANY
PLAN OF REORGANIZATION, IT BEING UNDERSTOOD THAT SUCH AN OFFER OR SOLICITATION, IF
ANY, WILL ONLY BE MADE IN COMPLIANCE WITH APPLICABLE PROVISIONS OF SECURITIES AND/OR
BANKRUPTCY LAWS. THIS TERM SHEET IS A DRAFT FOR DISCUSSION PURPOSES ONLY AND DOES
NOT ADDRESS ALL MATERIAL TERMS THAT WOULD BE REQUIRED IN CONNECTION WITH THE
RESTRUCTURING (AS DEFINED HEREIN) AND IS SUBJECT TO THE COMPLETION AND EXECUTION OF
DEFINITIVE DOCUMENTATION ACCEPTABLE TO THE PARTIES AND THE RECEIPT BY THE
MORTGAGE LENDERS OF CREDIT AND OTHER INTERNAL APPROVALS.

STATION CASINOS, INC.
FCP PROPCO, LLC
RESTRUCTURING TERM SHEET

MARCH 24, 2010

This term sheet (the “Term Sheet”) outlines a proposed restructuring transaction (as further defined below, the
“Restructuring”) for Station Casinos, Inc. and certain of its subsidiaries and FCP PropCo, LLC to be implemented pursuant to
a joint plan of reorganization (the “Plan”) under chapter 11 of the United States Bankruptcy Code, 11 U.S.C. §§ 101-1532
(the “Bankruptcy Code”) and certain related transactions. Capitalized terms not otherwise defined herein shall have the
meanings given to such terms in the Bankruptcy Code. This Term Sheet does not include a description of all of the terms,
conditions and other provisions that are to be contained in the definitive documentation governing the Restructuring, which
remain subject to discussion and negotiation.

Relevant Parties:

Opco: Station Casinos, Inc., a Nevada corporation (“Opco”) and certain of its
subsidiaries and affiliates described on Annex 1 (the “Opco Debtors”).

Propco: FCP PropCo, LLC, a Delaware limited liability company (“Propco”).
New Propco: A new entity formed by the Mortgage Lenders for the purpose of acquiring

the assets of Propco and certain of the assets of the Opco Debtors and
certain other Opco subsidiaries as part of the Restructuring, together with
its subsidiaries, all in accordance with the terms and conditions
summarized herein (“New Propco”).

MezzCo Debtors: FCP MezzCo Parent, LLC, FCP MezzCo Parent Sub, LLC, FCP MezzCo
Borrower VII, LLC, FCP MezzCo Borrower VI, LLC, FCP MezzCo
Borrower V, LLC, FCP MezzCo Borrower IV, LLC, FCP MezzCo
Borrower I, LLC, FCP MezzCo Borrower II, LLC, FCP MezzCo
Borrower I, LLC, each a Delaware limited liability company (the “MezzCo
Debtors™). FCP MezzCo Borrower IV, LLC, FCP MezzCo Borrower 111,
LLC, FCP MezzCo Borrower II, LLC, FCP MezzCo Borrower I, LLC are
also collectively the “MezzCo Borrowers”.
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Propco Restructuring Transactions:

Propco Restructuring:

relating thereto, the “Restructuring Documents”), in each case in form and
substance acceptable to the Mortgage Lenders, New Propco and FG.

Tax. The parties will endeavor to structure the Restructuring (including
the closing thereof) and the Plan in a tax efficient manner. The tax
structure shall be agreed by the Mortgage Lenders and FG in the
Restructuring Documents.

Regulatory. The Restructuring and the Plan will be subject to all
regulatory requirements, including gaming regulations. The gaming
regulatory approach will be agreed by the Mortgage Lenders and FG in the
Restructuring Documents.

The Plan will provide for the following treatment of claims against and
interests in Propco:

(a) Propco Plan Recipients: The holders of Mortgage Loans
(collectively, the “Propco Plan Recipients”), will be entitled under
the Plan, ratably in accordance with their 62.5% and 37.5% shares
of the outstanding Mortgage Loans, to receive, directly or through
New Propco as their designee, the following (collectively, the
“Senior Plan Recovery”): (i) all existing collateral for the
Mortgage Loan; (if) [*]; (iii) any other FF&E and reserves
pledged to Propco under the Master Lease and the existing FF&E
Security Agreement; (iv) all cash collateral held at Propco; (v) all
distributions from Opco received by Propco on account of the
claims of Propco against Opco, including claims for rejection of
the Master Lease; and (vi) general releases from Opco, Propco
and their respective estates and affiliates as described below under
Definitive Documentation. Concurrently therewith, CV Holdco,
LLC shall transfer to New Propco or a subsidiary thereof all of its
equity interests in the Land Loan Borrower, CV Propco, LLC.
Transfers to New Propco or the Land Loan Borrower will include
all construction, design and branding assets related to any of the
properties to be transferred to such entity

(b) Formation of New Propco: The Propco Plan Recipients will form
New Propco prior to the Effective Date and will designate New
Propco or a subsidiary thereof as their designee to receive all asset
transfers described above

* Material has been omitted pursuant to a request for confidential treatment and has been filed separately with the SEC.

4
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Mezzanine Debtors and Borrowers
Plan Treatment:

Assignments by Propco Plan
Recipients and FG:

(other than any claims under the rejected Master Lease and the
rejected License Agreement and “Excess Effective Date Cash”, as
defined below, which will be retained by the Propco Plan
Recipients) and will capitalize New Propco with all Retained
Available Cash (as defined below) and in consideration of such
asset transfers the Propco Plan Recipients will receive, ratably in
accordance with their interests in the Mortgage Loans, a senior
secured mortgage loan facility, in an aggregate principal amount
equal to $1.6 billion, to be secured by (x) substantially all of the
assets of New Propco, including the assets described in items

(i) through (iv) of paragraph (a) above (but excluding collateral
for the Land Loan and including the other collateral and terms
described on Annex 2), (y) any equity interests in any subsidiaries
acquired or formed by New Propco in connection with the
Restructuring; and (z) 100% of the limited liability company
interests of New Propco (the “New Propco Equity™). The New
Propco Equity shall consist both of non-voting interests to be
issued to a holding company (“Holdco”) owned by the Propco
Plan Recipients and voting equity interests with minimal
economic rights to be issued in favor of a limited liability
company called “Voteco” as more particularly described on
Annex 7. References herein to New Propco Equity or New
Propco, as the case may be, shall refer to either New Propco,
Holdco or both such entities, as the context may require. Holdco
would also issue certain out-of-the-money warrants on terms
described in Annex 3.

(c) Holders of Other General Unsecured Claims: Holders of Propco
general unsecured claims will not be entitled to distributions
under the Plan.

(d) Equity: Holders of existing Propco Equity will not be entitled to
distributions under the Plan. On the Effective Date, all existing
Propco Equity will be extinguished.

Holders of Mezzanine Loans and any other creditors of MezzCo Debtors
will not be entitled to any distributions under the Plan from the Debtors.
On the Effective Date, the Mezzanine Debtors will be dissolved and all
equity issued by the Mezzanine Debtors will, unless otherwise agreed by
the Mortgage Lenders, be distributed in satisfaction of the claims of the
lenders to the Mezzanine Debtors; provided that any equity so distributed
will be deemed cancelled upon delivery and the holders thereof will have
no rights to pursue any claims or rights against Propco, Opco or their
respective affiliates.

The Propco Plan Recipients may assign to certain parties in interest cash
and/or portions of their interests in New Propco. Specifically it is
contemplated that, in settlement of certain

5
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Transition Services:

Sale and License to FG:
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FG or the Mortgage Lenders to fail to consummate the Restructuring as otherwise
contemplated herein.

Transition services and transfers/licenses will include, both as part of the Plan to be
effectuated following Plan confirmation and as part of the transition prior to the Effective
Date, and as part of the amended Compromise to be effectuated in the event the Plan is
ultimately not confirmed, the transition services, the transfers to New PropCo of all assets
on which Propco has a prepetition lien, and the additional assets to be transferred by Opco
or its subsidiaries to New Propco, each as more particularly described on Annex 8

Employees: Annex 8 describes the allocation of employees. Upon the Effective Date of the
Plan, the existing employment agreements of the employees who accept employment with
New Propco or FG will (i) if approved by the Mortgage Lenders, be assumed by and
assigned to New Propco or (ii) be rejected (with all related claims being included in the Opco
unsecured claims or extinguished) on the Effective Date, and employees will be released
from all non-compete obligations to the extent necessary to consummate such assumptions.

Other Transition Matters: Transition matters not described above shall be similar in scope
and terms to those agreed upon in the amended Master Lease Compromise Agreement to be
filed with the Bankruptcy Court in connection with the proposed Restructuring or otherwise
as set forth on Annex 8.

Sale: On the Effective Date, (i) the Mortgage Lenders will sell (pro rata in proportion to the
New Propco Equity owned by each, or as otherwise agreed by the Mortgage Lenders), and
FG (or the Fertitta Brothers and Fertitta Family Entities) will collectively purchase (and may
subsequently reassign such New Propco Equity among themselves and other Fertitta
Affiliates), 50% of the New Propco Equity and certain warrants as described on

9

FG Management Agreement and other FG
Matters:

3

Annex 3 for a cash purchase price of $85.65 million(3) and (ii) New Propco shall, as part of
the consideration for the FG Management Agreement described below, grant to FG a non-
exclusive, non-assignable, non-sublicenseable fully paid perpetual license to use Propco’s
IT System (as described on Annex 8) (including with respect to all non-Propco assets
managed, owned, or operated by FG or a Fertitta Affiliate). Such purchase and sale will be
consummated pursuant to a purchase agreement on terms customary for a transaction of
this nature (including no seller reps or warranties, express or implied).

Subject to the terms of the new loan documentation, FG will enter into a 25 year management
agreement with New Propco (the “EG Management Agreement”) pursuant to which (i) FG or
such affiliate will agree to manage the business and affairs of New Propco, and (ii) New
Propco will pay management fees to FG equal to the sum of 2.0% of New Propco gross
revenues plus 5.0% of EBITDA, all as set forth on Annex 4. It is expressly understood that
FG may elect to form a new Fertitta Affiliate to act as the manager for New Propco in which
event references in this Term Sheet to FG in its capacity as manager shall mean and be
references to such Fertitta Affiliate as the context may require.

In a separate non-competition agreement, New Propco will agree with the Fertitta Brothers
and FG that there shall be no restrictions on the ability of FG or any Fertitta Affiliate (as
defined below) to enter into management agreements (where no equity contribution is being
made by FG or any such Fertitta Affiliate ) in respect of other gaming and non-gaming
enterprises of any kind, wherever located. If, however, such management-only agreements
(i) pertain to a gaming and/or hotel management opportunity located within the Las Vegas
Locals Market (as defined below) and (ii) provide all-in compensation to any Fertitta
Affiliate in excess of the compensation that such Fertitta Affiliate would have received if
such management agreement was compensated on the basis of the “sum of 2.0% of the
management opportunity gross revenues plus 5.0% of EBITDA” compensation structure on
the terms set forth in the FG Management Agreement, then such “excess” amount shall be
paid over to New Propco as a consent fee if, as and when received. As used herein, “Fertitta
Affiliate” shall mean (a) Frank Fertitta or Lorenzo Fertitta, any spouse or child or Fertitta
Family Entity (each, a “Specified Person”), (b) a person that, directly or indirectly through
one or more intermediaries, controls, is controlled by or is under common control with, a
Specified Person, (c) any person that is an officer, director, partner, manager or trustee of, or
serves in a similar capacity with respect to, a Specified Person or of which a Specified
Person is an

Calculated using a negotiated management discount to a $200 million POR equity value.
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officer, partner, manager or trustee, or with respect to which a Specified Person serves ina
similar capacity; or (d) any person one-third or more of whose equity securities are owned
by Specified Persons. Without otherwise limiting the scope of the definition of Fertitta
Affiliate, it is agreed that neither Zuffa, LLC nor its subsidiaries and joint ventures shall
constitute a Fertitta Affiliate unless engaged in the investment in, ownership of or
management of a hotel or any activity that requires licensing as a casino gaming company.

With respect to gaming or hotel investment opportunities (other than management-only
agreements and other than investments in entities not constituting hotels and holding only
a “restricted license” as currently defined in the Nevada Revised Statutes) arising within the
Las Vegas Locals Market (as defined below), FG shall not, and shall not allow any Fertitta
Affiliate to, invest in such opportunity (including without limitation any investment in
Opco) unless (i) the percentage of total equity and any equity equivalents invested in such
entity (including Opco or any subsidiary thereof) by FG and the Fertitta Brothers (directly or
indirectly through any Fertitta Affiliates) is not greater than the percentage of equity owned
by the Fertitta Affiliates in New Propco at the time of investment ; (i) New Propco has been
given a right of first refusal with respect to all or any portion of such investment, which right
of first refusal will be exercisable at the direction of the Other Holders (as defined in Annex
7) and (iii) if the Propco Plan Recipients are willing to fund their percentage share of such
bid (based on their percentage interests in New Propco) or allow New Propco to fund such
bid, then any FG bid for such assets must be a joint bid involving New Propco and/or the
Propco Plan Recipients as applicable. FG and the Fertitta Brothers (whether alone or as part
of a group) will be entitled to pursue any such opportunity independently if the right of first
refusal is not exercised. If the right of first refusal is not exercised by New Propco and FG or
any Fertitta Affiliate will manage the opportunity in which the investment is being made and
such management agreement together with any analogous agreements provides all-in
compensation to any Fertitta Affiliate in excess of the compensation that such Fertitta
Affiliate would have received if such management agreement was compensated on the basis
of the “sum of 2.0% of the management opportunity gross revenues plus 5.0% of EBITDA”
compensation structure on the terms set forth in the FG Management Agreement, then such
“excess” amount shall be paid over to New Propco as a consent fee if, as and when
received.

Cash investments in the Las Vegas Locals Market by FG, Frank Fertitta, Lorenzo Fertitta or
any Fertitta Affiliates shall not, in any event, exceed an aggregate amount equal to their
initial net cash investment in equity of New Propco of $85 million plus any additional
concurrent or subsequent cash investments by FG,

It

Frank Fertitta, Lorenzo Fertitta or any other Fertitta Affiliates in equity of New Propco (such
aggregate amount, the “Investment Cap”).

Nothing shall restrict FG and the Fertitta Affiliates (whether alone or as part of a group) from
independently pursuing any gaming or non-gaming opportunity of any kind arising
anywhere outside of the Las Vegas Locals Market and New Propco’s right of first refusal
shall not apply to any opportunity of any kind arising outside of the Las Vegas Local
Market, provided that, with respect to gaming investment opportunities only, unless such
investment opportunities are funded exclusively through the capital of FG, the Fertitta
Brothers or the Fertitta Family Entities or the capital of other parties (including any Fertitta
Affiliates) who committed to provide equity simultaneously to or prior to the time that
Fertitta Affiliates entered into a binding agreement to make such investment, then the
Propco Plan Recipients (to the extent that they still own New Propco Equity), ratably
together with certain third-party assignees of FG owning New Propco Equity at closing that
are not Fertitta Affiliates, shall have a right of first refusal to purchase all or any portion of
the equity investment to be provided by such other parties. This right of first refusal may be
exercised by each of the Propco Plan Recipients that at the time of the offer still owns at
least ten percent (10%) of the outstanding New Propco Equity at such time, and must be
exercised within 30 business days after the making of such offer to such Propco Plan
Recipients.

As used herein, “Las Vegas Locals Market” refers to any area within the Las Vegas, Nevada
city limits or within a 50 mile radius of the intersection of Las Vegas Boulevard South and
Charleston Boulevard in Las Vegas, Nevada other than (x) the area bordered by Sunset
Road on the south, the I-15 freeway on the west, Charleston Boulevard on the north and
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Paul S. Aronzon(CA State Bar No. 88781)
Thomas R. Kreller (CA State Bar No. 161922)

MILBANK, TWEED, HADLEY & McCLOY LLP

601 South Figueroa Street, 30th Floor
Los Angeles, California 90017
Telephone: (213) 892-4000
Facsimile: (213) 629-5063

Reorganization Counsel for
Debtors and Debtors in Possession
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Bruce T. Beesley (NV SBN 1164)

Laury Macauley (NV SBN 11413)

LEWIS AND ROCA LLP

50 West Liberty Street, Suite 410

Reno, Nevada 89501

Telephone: (775) 823-2900

Facsimile: (775) 823-2929
bbeesley@lrlaw.com; Imacauley@lrlaw.com

Local Reorganization Counsel for
Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEVADA

Inre:

STATION CASINOS, INC.

[] Affects this Debtor

[] Affects all Debtors

[] Affects Northern NV Acquisitions, LLC
[] Affects Reno Land Holdings, LLC

[] Affects River Central, LLC

] Affects Tropicana Station, LLC

[] Affects FCP Holding, Inc.

[] Affects FCP Voteco, LLC

[] Affects Fertitta Partners LLC

[ Affects FCP MezzCo Parent, LLC

[[] Affects FCP MezzCo Parent Sub, LLC
[] Affects FCP MezzCo Borrower VII, LLC
[] Affects FCP MezzCo Borrower VI, LLC
[] Affects FCP MezzCo Borrower V, LLC
[] Affects FCP MezzCo Borrower IV, LLC
[] Affects FCP MezzCo Borrower III, LLC
[] Affects FCP MezzCo Borrower II, LLC
[] Affects FCP MezzCo Borrower I, LLC
X Affects FCP PropCo, LLC

Chapter 11

Case No. BK-09-52477

Jointly Administered
BK 09-52470 through BK 09-52487

GLOBAL NOTES AND STATEMENTS
OF LIMITATION, METHODLOGY
AND DISCLAIMER REGARDING
DEBTORS’ STATEMENTS OF
FINANCIAL AFFAIRS AND
SCHEDULES; ALONG WITH
RESERVATIONS OF RIGHTS

To: THE HONORABLE GREGG ZIVE, UNITED STATES BANKRUPTCY JUDGE; THE
OFFICE OF THE UNITED STATES TRUSTEE AND ALL PARTIES IN INTEREST:

Station Casinos, Inc. (“SCI”) and its affiliated debtors and debtors in possession
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(collectively, the “Debtors™)' in the above-captioned chapter 11 case (the”Cases”), pursuant 11
U.S.C. § 521, Rule 1007 of the Federal Rules of Bankruptcy Procedure (the “FRBP”), the United
States Trustee Guidelines for Region 17 (the “Guidelines™) and pursuant to Final Order “11
U.S.C. § 521 Fed. R. Bankr. P. 1007 and Local Rule 1007 Extending Time to File Schedules and
Statement of Financial Affairs” [Docket No. 46], entered on August 5, 2009 and the “Order
Granting Emergency Motion Pursuant to 11 U.S.C. § 521, Fed. R. Bankr. P. 1007 and local rule
1007 Further Extending Time to File Schedules and Statements of Financial Affairs” [Docket
No. 381] (together the “Filing Extension Order”), hereby set forth the following Global Notes
and Statements of Limitations, Methodology and Disclaimer Regarding Debtors’ Statements of

Financial Affairs and Schedules; Along with Reservations of Rights (the “Global Notes”).

PRELIMINARY STATEMENT

The Schedules of Assets and Liabilities and Statements of Financial Affairs (the

"Schedules and Statements") filed herewith by the Debtors were prepared pursuant to 11 U.S.C.

§ 521 and FRBP Rule 1007 by Debtors’ management, with the assistance of the Debtors’
employees and court-approved professionals, and are unaudited.

While the Debtors’ management has made every effort to ensure that the Schedules and
Statements are accurate and complete based on information that was available at the time of
preparation, inadvertent errors or omissions may have occurred. The Schedules and Statements
remain subject to further review and verification by the Debtors. Subsequent information may
result in material changes in financial and other data contained in the Schedules and Statements.

While the Debtors filed their respective bankruptcy petitions on July 28, 2009, they did
not complete a separate, corresponding “closing” of their books and ledgers. Except as noted in
the Schedules and Statements, all asset data is reported as of the close of business on July 31,

2009 and all liability data is reported as of the close of business July 28, 2009. The Debtors

1

The Debtors in these chapter 11 cases are Station Casinos, Inc., Northern NV Acquisitions, LLC, Reno
Land Holdings, LLC, River Central, LLC, Tropicana Station, LLC, FCP Holding, Inc., FCP Voteco, LLC, Fertitta
Partners LLC, FCP MezzCo Parent, LLC, FCP MezzCo Parent Sub, LLC, FCP MezzCo Borrower VII, LLC, FCP
MezzCo Borrower VI, LLC, FCP MezzCo Borrower V, LLC, FCP MezzCo Borrower IV, LLC, FCP MezzCo
Borrower I1I, LLC, FCP MezzCo Borrower II, LLC, FCP MezzCo Borrower I, LLC, and FCP PropCo, LLC.
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believe that any financial differences arising during the 3-day period are minor and immaterial to
the overall outcome of the Cases.

The Debtors have used their best efforts to compile the information set forth in the
Schedules and Statements from their books and records maintained in the ordinary course of
their businesses. The Debtors reserve their right to amend their Schedules and Statements from
time to time as may be necessary or appropriate.

These Global Notes are incorporated by reference in, and comprise an integral part of, the
Schedules and Statements, and should be referred to and reviewed in connection with any review
of the Schedules and Statements.

1. Basis of Presentation. For financial reporting purposes, the Debtors prepare

consolidated financial statements, which include financial information for all subsidiaries and
which in the past have been filed with the United States Securities and Exchange Commission
(the "SEC"), audited annually and reviewed quarterly. The Schedules and Statements are
unaudited and reflect the Debtors’ best efforts to report the assets and liabilities of each Debtor
on an unconsolidated basis. These Schedules and Statements neither purport to represent
financial statements prepared in accordance with Generally Accepted Accounting Principles in
the United States ("GAAP"), nor are they intended to fully reconcile to the financial statements.

2. Summary of Significant Reporting Policies. The Schedules and Statements have

been signed by Thomas M. Friel, Chief Accounting Officer. In reviewing and signing the
Schedules and Statements, Mr. Friel has necessarily relied upon the efforts, statements and
representations of the accounting and non-accounting personnel located at SCI’s headquarters.
Mr. Friel has not (and could not have) personally verified the accuracy of each such statement
and representation, including statements and representations concerning amounts owed to
creditors. Each of the Debtors made its best effort to report asset, liability, disbursement and
other information on each appropriate Schedule and Statement. However, the following
qualifications and limitations apply to each of Debtor’s Schedules and Statements:

a. Reporting Date. Unless otherwise noted, asset values are reported in the Debtors’

Schedules and Statements as of the close of business on July 31, 2009 and liability values are

-3-
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reported as of the close of business July 28, 2009.

b. Net Book Value. It would be cost prohibitive and unduly burdensome to obtain

current market valuations of the Debtors’ property interests. Accordingly, unless otherwise
indicated, net book values, of July 31, 2009, rather than current market values of the Debtors’
interest in property are reflected on the Debtors’ Schedules. The Debtors’ assets are presented,
in detail, as they appear on the Debtors’ accounting sub-ledgers. As such, the detail includes
error corrections and value adjustments (shown as negative values or multiple line items for an
individual asset ID).

c. Causes of Action. The Debtors have not set forth all causes of action against all

third parties as assets in their Schedules and Statements. The Debtors reserve all of their rights
with respect to any causes of action that they may have, and neither these Global Notes nor the
Schedules and Statements are intended to be and shall not be deemed a waiver of any such
causes of action or of the right to amend the Schedule and Statement.

d. Schedule D:

1. Except as otherwise agreed pursuant to a stipulation or agreed order or any
other final order entered by the Bankruptcy Court, the Debtors reserve their rights to dispute or
challenge the validity, perfection, or immunity from avoidance of any lien purported to be
granted or perfected in any specific asset to a secured creditor listed on Schedule D of any
Debtor. Moreover, although the Debtors have scheduled claims of various creditors as secured
claims, the Debtors reserve all rights to dispute or challenge the secured nature of any such
creditor’s claim or the characterization of the structure of any such transaction, or any document
or instrument related to such creditor’s claim provided such reservation is not inconsistent with
any final order entered by the Bankruptcy Court.

il In certain instances, a Debtor may be a co-obligor, co-mortgagor, or
guarantor with respect to scheduled claims of other Debtors. No claim set forth on Schedule D of
any Debtor is intended to acknowledge claims of creditors that are otherwise satisfied or
discharged, in whole or part, by other entities. The descriptions provided in Schedule D are
intended only to be a summary. Reference to the applicable loan agreements and related

-4 -
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documents is necessary for a complete description of the collateral and the nature, extent, and
priority of any liens. Nothing in the Global Notes or the Schedules and Statements shall be
deemed a modification or interpretation of the terms of such agreements. Holders of secured
claims by virtue of holding setoff rights against the Debtors are not included on Schedule D.

iii. Lessors, utility companies and other parties which may hold security
deposits have not been listed on Schedule D.

1v. The Debtors have only included liens filed as of the Petition Date on
Schedule D. Certain parties may be entitled to and may have filed liens postpetition, that relate
back to the date of first work which may be prepetition.

V. In some cases, liens were filed naming multiple Debtors. The Debtors
have scheduled liens filed on the Schedule D for each named Debtor as contingent, unliquidated,
and disputed.

e. Schedule F. In certain instances, a Debtor may be a co-obligor, co-mortgagor, or
guarantor with respect to scheduled claims of other Debtors, and no claim set forth on Schedule
F of any Debtor is intended to acknowledge claims of creditors that are otherwise satisfied or
discharged by other entities. The descriptions provided in Schedule F are intended only to be a
summary. Nothing in the Global Notes or the Schedules and Statements shall be deemed a
modification or interpretation of the terms of such agreements. The claims of individual creditors
for, among other things, merchandise, goods, services or taxes are listed at the amounts listed on
the Debtors’ books and records and may not reflect credits or allowances due from such creditor.
The Debtors reserve all of their rights respecting such credits and allowances. The dollar
amounts listed may be exclusive of contingent and unliquidated amounts. The Debtors expressly
incorporate by reference into Schedule F all parties to pending and potential pending litigation
listed in the Debtors’ Statements as contingent, unliquidated and disputed claims to the extent
not already listed on Schedule F. All parties to executory contracts, including those listed on
Schedule G, are holders of contingent and unliquidated unsecured claims arising from (1)
obligations under those executory contracts and/or (ii) rejection damages in the event that such
executory contract is rejected. Not all such claims are duplicated on Schedule F.

-5-
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f. Schedule G:

1. The businesses of the Debtors are complex. While every effort has been
made to ensure the accuracy of the Schedule of Executory Contracts, inadvertent errors or
omissions may have occurred. The Debtors hereby reserve all of their rights to dispute the
validity, status, or enforceability of any contracts, agreements, or leases set forth in Schedule G
and the right to amend or supplement such Schedule as necessary.

ii. The contracts, agreements, and leases listed on Schedule G may have
expired or may have been modified, amended, or supplemented from time to time by various
amendments, restatements, waivers, estoppel certificates, letters, and other documents,
instruments, and agreements that may not be listed therein.

1il. The presence of a contract or agreement on Schedule G does not constitute
an admission that such contract or agreement is an executory contract or unexpired lease or valid
and enforceable. The Debtors reserve all of their rights, claims, and causes of action with respect
to the contracts and agreements listed on Schedule G.

g. Dates of Incurred Claims. The claims listed in Schedules D, E, and F were

incurred on various dates. A determination of the date upon which each claim was incurred
would be unduly burdensome and cost prohibitive.

3. Claims. The Debtors’ Schedules list creditors and set forth the Debtors” estimate
of the number of claims of creditors as of the close of business on July 28, 2009. Payments or
transfers otherwise reducing claims have been made subsequently to certain claimants pursuant
to the Bankruptcy Court’s orders in the Debtors’ cases. The Debtors have attempted to reflect
these subsequent payments in the Schedules and Statements, but the actual unpaid claims of
creditors may differ from the amounts set forth in the Schedules and Statements.

4. Employee and Former Employee Addresses. Where directors, employees, former

employees, and equity holders have been identified in the Schedules and Statements, their
personal addresses have not been disclosed. These addresses will be provided with appropriate
confidentiality provisions upon request.

5. Employee Claims. On July 30, 2009, the Bankruptcy Court entered a first-day

-6 -
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interim order granting authority to the Debtors to pay prepetition employee wages, salaries,
benefits, and other obligations for employees. See “Interim Order Pursuant to 11 U.S.C. §
105(a), 363(b) and 507(a) (i) Authorizing Payment of Wages, Compensation and Employee
Benefits, and (ii) Authorizing and Directing Financial Institutions to Honor and Process Checks
and Transfer Related to Such Obligations, “ entered on July 30, 2009 [Docket No. 24] (the

“Interim Employee Wages Order”). Pursuant to the Employee Wages Order, the Debtors believe

that, other than claims of former employees for severance, any employee claims for pre-petition
amounts either have been satisfied or are in the process of being satisfied. Accordingly,
employee claims for amounts owing as of the end of the day on July 28, 2009 that have been
paid or that are intended to be paid have not been included in the Schedules and Statements.

6. Disputed, Contingent, and/or Unliquidated Claims. Schedules D, E, and F permit

each of the Debtors to designate a claim as disputed, contingent, and/or unliquidated. A failure to
designate a claim on any of these schedules as disputed, contingent, and/or unliquidated does not
constitute an admission that such claim is not subject to objection or that such claim in or should
be allowed. The Debtors reserve the right to dispute, or assert offsets or defenses to any claim
reflected on these Schedules as to nature, amount, liability, or status or to otherwise subsequently
designate any claim as disputed, contingent or unliquidated.

7. Global Notes Control. In the event that the Schedules and Statements differ from

the Global Notes, the Global Notes shall control.

8. Reservation of Rights. Nothing contained in the Schedules and Statements or

these Global Notes shall constitute a waiver of any of the Debtors’ rights or an admission with
respect to their chapter 11 cases, including, but not limited to, any issues involving objections to
claims, substantive consolidation, equitable subordination, defenses, characterization or re-
characterization of contracts, assumption or rejection of contracts under the provisions of chapter
3 of the Bankruptcy Code and/or causes of action arising under the provisions of chapter 5 of the
Bankruptcy Code or any other relevant applicable laws to recover assets or avoid transfers.

9. Amendments. The Debtors each reserve the right to amend the Schedules and
Statements in all respects at any time as may be necessary or appropriate, including without

-7-




11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Ches09%5248 4@z DB #81-Enterrd ét/89/88/18°95:38.3 988 8Mfor 47

limitation, (a) to assert offsets or defenses to any claim, (b) to amend the amount, liability, or
classification of any claim, or (c) to otherwise designate any claim as contingent, unliquidated or
disputed. Any failure to designate a claim as contingent, unliquidated, or disputed does not
constitute an admission by any Debtor that such claim is not contingent, unliquidated, or
disputed.

*¥**END OF GLOBAL NOTES***
**SCHEDULES AND STATEMENTS BEGIN ON THE FOLLOWING PAGE**
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Paul S. Aronzon(CA State Bar No. 88781)
Thomas R. Kreller (CA State Bar No. 161922)
MILBANK, TWEED, HADLEY & McCLOY LLP
601 South Figueroa Street, 30th Floor

Los Angeles, California 90017

Telephone: (213) 892-4000

Facsimile: (213) 629-5063

Reorganization Counsel for
Debtors and Debtors in Possession

Bruce T. Beesley (NV SBN 1164)

Laury Macauley (NV SBN 11413)

LEWIS AND ROCA LLP

50 West Liberty Street, Suite 410

Reno, Nevada 89501

Telephone: (775) 823-2900
Facsimile: (775) 823-2929
bbeesley@Irlaw.com; Imacauley@Irlaw.com

Local Reorganization Counsel for
Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEVADA

Inre: FCP PROPCO, LLC

Debtor.

Chapter 11

Case No. 09-52487-gwz
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SCHEDULE F - CREDITORS HOLDING UNSECURED NON-PRIORITY CLAIMS

State the name, mailing address, including zip code, and account number, if any, of all entities holding unsecured claims without
priority against the Debtor or the property of the debtor, as of the date of filing of the petition. Do not include claims listed in
Schedules D and E. If all creditors will not fit on this page, use the continuation sheet provided.

If any entity other than a spouse in a joint case may be jointly liable on a claim, place an "X" in the column labeled "Codebtor,”
include the entity on the appropriate schedule of creditors, and complete Schedule H-Codebtors. If a joint petition is filed, state
whether husband, wife, both of them or the marital community may be liable on each claim by placing an "H","W","J", or "C"in
the column labeled "Husband, Wife, Joint, or Community."

If the claim is contingent, place an “X” in the column labeled “Contingent.” If the claim is unliquidated, place an “X” in the column
labeled "Unliquidated.” If the claim is disputed, place an "X" in the column labeled "Disputed." (You may need to place an "X"in
more than one of these three columns.)

Report the total of claims listed on each sheet in the box labeled "Subtotal” on each sheet. Report the total of all claims listed on
this Schedule F in the box labeled "Total" on the last sheet of the completed schedule. Repeat this total also on the Summary of
Schedules.

D Check this box if Debtor has no creditors holding unsecured claims to report on this Schedule F.
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ZIP CODE T OF MARKET VALUE OF N T}V TOTAL AMOUNT
o ¢ PROPERTY SUBJECT G| E| I OF CLAIM
R TOLIEN E| D| D
N A
T T
E
D
Acct No. UNSECURED DEBT
1062435 - 10005598 Intercompany
BOULDER STATION INC. 11,710,728.00
4111 BOULDER HIGHWAY
LAS VEGAS, NV 89121
Acct No. N72325N UNSECURED DEBT
1058874 - 10005592 Interest Rate Swap (as of 7/31/09)
DEUTSCHE BANK AG NEW YORK 145,059,092.30
60 WALL STREET
NEW YORK, NY 10005
Acct No. UNSECURED DEBT
1062265 - 10005594 Legal/Professional Fees
GIBSON, DUNN & CRUTCHER 20,000.00
333 S GRAND AVENUE
LOS ANGELES, CA 80071-3197
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SCHEDULE F - CREDITORS HOLDING UNSECURED NON-PRIORITY CLAIMS
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D DATE CLAIM WAS NI s L
CREDITOR'S NAME AND E INCURRED, NATURE OF T P l
MAILING ADDRESS INCLUDING B LIEN AND DESCRIPTION | uj a
ZIP CODE T OF MARKET VALUE OF Nl T}V TOTAL AMOUNT
o PROPERTY SUBJECT G| E | OF CLAIM
R TOLIEN E| D| D
N A
T T
E
D
Acct No. UNSECURED DEBT
1062434 - 10005597 Intercompany
IIDNACLACE STATION HOTEL & CASINO 10,874,554.00
2411 W. SAHARA AVENUE
LAS VEGAS, NV 89102
Acct No. UNSECURED DEBT
1062266 - 10005595 Legal/Professional Fees
ROBERT KORS - DIRECTOR'S FEES 40,000.00
1505 S. PAVILION CENTER DRIVE
LAS VEGAS, NV 89135
Acct No. UNSECURED DEBT
1062267 - 10005596 Legal/Professional Fees
ROBERT WHITE - DIRECTOR'S FEES 40,000.00
1505 S. PAVILION CENTER DRIVE
LAS VEGAS, NV 89135
Acct No. UNSECURED DEBT
1061404 - 10005593 Intercompany
STATION CASINOS, INC. 70,076,155.00
1505 S, PAVILION CENTER DRIVE
LAS VEGAS, NV 89135
Acct No. UNSECURED DEBT
1062268 - 10005599 Intercompany
VISTA HOLDINGS, LLC 5,972,107.00
1505 S. PAVILION CENTER DRIVE
LAS VEGAS, NV 89135
TOTAL: 243,792,636.30




Case 09-52477-gwz Doc 1731-2 Entered 07/08/10 13:35:34 Page 14 of 47

EXHIBIT 6




Case 09-52477-gwz Doc 1731-2 Entered 07/08/10 13:35:34 Page 15 of 47

UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEVADA
RENO DIVISION

CASE NO: 09-52477-GWZ
CHAPTER 11

IN RE:

STATION CASINOS, INC, Reno, Nevada
Wednesday, May 5, 2010
(9:03 a.m. to 12:01 p.m.)

( 1:21 p.m. to 4:57 p.m.)

Debtor.

N s N s it mst

MOTION BY JOINTLY ADMINISTERED DEBTORS STATIONS CASINOS, ET AL.
FOR ORDER AUTHORIZING OPCO DEBTORS TO ENTER INTO RESTRUCTURING
SUPPORT AGREEMENT WITH OPCO LENDERS (11 USC 105(a); 363(b);
AND FRBP 9019 [DE #1298]

BEFORE THE HONORABLE GREGG W. ZIVE,
UNITED STATES BANKRUPTCY JUDGE

Appearances: See next page
Court Reporter: Recorded; FTR
Transcribed by: Exceptional Reporting Services, Inc

14493 South Padre Island Drive, #A-400
Corpus Christi, TX 78418-5940
361 949-2988

Proceedings recorded by electronic sound recording;
transcript produced by transcription service.

EXCEPTIONAL REPORTING SERVICES, INC
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application that 203 North LaSalle has here.

This is not a new value plan. This is not an insider
trying to cling to an exclusive opportunity to put in new value
through a plan. In fact, this is the antithesis of the facts
in 203 North LaSalle, your Honor. This is a public auction
expressly subject to overbid and, if you approve this bid
procedures motion, expressly subject to court-approved bid
procedures designed to encourage and maximize bids.

Your Honor, Mr. Goldberg raises in his objection the
concept of the no shop provision that is in Section 1.1(£f) of
the OPCO Support Agreement. I'll dwell on this for about 30
seconds. Your Honor, 1.1(f) expressly says that the company
will not solicit bids or offers or proposals for the OPCO
assets except as provided in the bidding procedures order. Your
Honor, all this provision does is require the company to
conduct itself in accordance with whatever bidding procedures
you ultimately approve. How that can be objectionable to any
party is beyond me.

Your Honor, the last discrete point I'll make on
this, there are complaints about the limitations that the bid
procedures would put on direct contacts that creditors may have
with potential bidders and requires that those contacts be run
through the Debtors and specifically through Lazard as
financial advisor overseeing and running this process. Your

Honor, I think you're well aware of the sensitivities in this

EXCEPTIONAL REPORTING SERVICES, INC
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Case 09-52477-gwz
Case 08-17814-lbr

THOMAS E. PATTERSON (CA Bar No. 130723)
MICHAEL L. TUCHIN (CA Bar No. 150375)
DAVID M. GUESS (CA Bar No. 238241)

KLEE, TUCHIN, BOGDANOFF & STERN LLP
1999 Avenue of the Stars, 39th Floor

Los Angeles, California 90067-6049

Telephone: (310) 407-4000

Facsimile: (310) 407-9090

Reorganization Counsel for

Debtors and Debtors in Possession

Doc 1731-2 Entered 07/08/10 13:35:34 Page 18 of 47
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LENARD E. SCHWARTZER (NV Bar No. 0399)
JEANETTE E. MCPHERSON (NV Bar No. 5423)
SCHWARTZER & MCPHERSON LAW FIRM
2850 South Jones Boulevard, Suite 1

Las Vegas, Nevada 8§9146-5308

Telephone: (702) 228-7590
Facsimile: (702) 892-0122
Local Bankruptcy Counsel for

Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEVADA

Inre:
LAKE AT LAS VEGAS JOINT VENTURE, LLC
] Affects this Debtor

LLV-1,LLC
[] Affects this Debtor

1LV HOLDCO,LLC
[ Affects this Debtor

1.AKE 1.AS VEGAS PROPERTIES, 1.1.C.
[ Affects this Debtor

LLV FOUR CORNERS, LLC
] Affects this Debtor

NORTHSHORE GOLF CLUB,L.L.C.
[ Affects this Debtor

P-3 AT MONTELAGO VILLAGE, LLC
[ Affects this Debtor

THE GOLF CLUB AT LAKE LAS VEGAS, LLC
] Affects this Debtor

MARINA INVESTORS, L.L.C.
[] Affects this Debtor

THE VINEYARD AT LAKE LAS VEGAS, L.L.C.
[] Affects this Debtor

LLV VHL L.L.C.
[] Affects this Debtor

TCH DEVELOPMENT, L.L.C.
{1 Affects this Debtor

TC TECHNOLOGIES, L.L.C.
[T Affects this Debtor

SOUTHSHORE GOLF CLUB, L.L.C.
[ ] Affects this Debtor

NEVA HOLDINGS, L1.C.

[ Affects this Debtor

BJ AFFECTS ALL DEBTORS

Debtors|

Chapter 11

Case No. 08-17814-LBR
Case No. 08-17815-1.BR
Case No. 08-17817-LBR
Case No. 08-17820-LBR
Case No. 08-17822-LBR
Case No. 08-17825-LBR
Case No. 08-17827-LBR
Case No. 08-17830-LBR
Case No. 08-17832-LBR
Case No. 08-17835-LBR
Case No. 08-17837-LBR
Case No. 08-17841-LBR
Case No. 08-17842-L.BR
Casc No. 08-17844-LBR
Case No. 08-17845-LBR

Jointly Administered Under Case No. BK-S-08-17814-LBR

MOTION FOR ORDER APPROVING ADEQUACY OF THE
"DISCLOSURE STATEMENT DESCRIBING CHAPTER 11
PLAN OF REORGANIZATION PROPOSED BY LAKE AT
LAS VEGAS JOINT VENTURE, LLC AND ITS JOINTLY-
ADMINISTERED CHAPTER 11 AFFILIATES AND THE
OFFICIAL COMMITTEE OF CREDITORS HOLDING
UNSECURED CLAIMS (DATED SEPTEMBER 4, 2009)"

(AFFECTS ALL DEBTORS)

Hcaring Datc:  October 15, 2009
Hearing Time: 10:00 a.m.

08178 00000005

140909040000
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Lake at Las Vegas Joint Venture, LLC and its jointly-administered chapter 11 affiliates,

debtors and debtors in possession in the above-captioned chapter 11 cases (the "Debtors"), hereby

move this Court (the "Motion") for entry of an order, pursuant to section 1125 of title 11 the United

States Code, 11 U.S.C. §§ 101, et seq. (the "Bankruptcy Code") and Rule 3017 of the Federal Rules

of Bankruptcy Procedure, approving the Disclosure Statement Describing Chapter 11 Plan of
Reorganization Proposed by Luke at Las Vegas Joint Venture, LLC and its Jointly-Administered
Chapter 11 Affiliates and the Official Committee of Creditors Holding Unsecured Claims (Dated

September 4, 2009) (the "Disclosure Statement") and finding that the Disclosure Statement contains

"adequate information” within the meaning of Bankruptcy Code section 1125(a).
This Motion is made and based on the Legal Memorandum set forth below, the record in
these cases, and any arguments and evidence presented at or prior to the hearing on this Motion.

LEGAL MEMORANDUM

A. The Disclosure Statement Provides Adequate Information.

Bankruptcy Code section 1125(b) provides that "[a]n acceptance or rejection of a plan may
not be solicited after the commencement of the case under this title from a holder of a claim or
interest with respect to such claim or interest, unless, at the time of or before such solicitation, there
is transmitted to such holder the plan or a summary of the plan, and a written disclosure statement
approved, after notice and a hearing, by the court as containing adequate information.” 11 U.S.C.
§ 1125(b). The Bankruptcy Code, as amended by the Bankruptcy Abuse Prevention and Consumer

Protection Act of 2005, defines "adequate information” as follows:

"[Aldequate information" means information of a kind, and in sufficient
detail, as far as is reasonably practicable in light of the nature and history of
the debtor and the condition of the debtor's books and records, including a
discussion of the potential material Federal tax consequences of the plan to the
debtor, any successor to the debtor, and a hypothetical investor typical of the
holders of claims or interests in the case, that would enable such hypothetical
investor of the relevant class to make an informed judgment about the plan,
but adequate information need not include such information about any other
possible or proposed plan and in determining whether a disclosure statement
provides adequate information, the court shall consider the complexity of the
case, the benefit of additional information to creditors and other parties in
interest, and the cost of providing additional information[.]

11 US.C. § 1125(a) (1).
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The determination of whether a particular disclosure statement provides “adequate
information” is "subjective and made on a case by case basis . . . [and] . . . is largely within the
discretion of the bankruptcy court.” In re Tex. Extrusion Corp., 844 F.2d 1142, 1157 (5th Cir.
1988); accord, e.g., Menard-Sanford v. Mabey (In re A.H. Robins Co.), 830 F.2d 694, 696 (4th Cir.

1989). According to this Court's Local Rules, a disclosure statement should generally include:

(1 A statement regarding the debtor's background, ownership, and pre-bankruptcy
operating and financial history;

2) A discussion of the reason for the bankruptcy filing;
3) A summary of proceedings to date in the bankruptcy case;

@ A summary of assets;

(5) A description of unclassified claims', including estimated amounts of administrative
and priority claims;

6) A description of claims by class, including an estimate of the amount of claims in
each class as reflected by the schedules and proofs of claim on file;

@ A summary of the treatment of unclassified and classified claims under the proposed
plan;

(8) A summary of the treatment of executory contracts under the proposed plan;

9) A liquidation analysis;

(10) A statement explaining how the proponent intends to make the proposed payments;
and

(11)  The disclosures required by 11 U.S.C. § 1129(a)(5).

LR 3016(d). The Disclosure Statement complies with these requirements.
The Disclosure Statement provides extensive information about the Debtors' chapter 11
cases and a detailed explanation of the Plan and the financial information and assumptions

underlying the Plan. Among other things, the Disclosure Statement sets forth the following:

. A detailed disclaimer regarding the Plan and the assumptions underlying the Plan
(Section 1I);

. A detailed description of voting procedures and voting information (Sections III, v
and V);

J A description of the events leading to the filing of the Debtors' chapter 11 petitions
(Section VIILD.3);
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° Descriptions of the Debtors' assets (Section VIII);
| A summary of significant events during the bankruptcy case (Section VIILE);
. A discussion of claims asserted against the Debtors (Section VIILE.14);

. A summary of the pending non-bankruptcy legal proceedings by and against the
Debtors (Section VIILE.15 and Exhibit 5a to the Disclosure Statement);

. A summary of preference actions against non-insiders (90-day) and insiders (1-year)
(Exhibits 6a and 6b to the Disclosure Statement);

. A detailed summary of the material provisions of the Plan (Section IX);

. Financial projections for the Reorganized Debtors for the 24 month period after the
Effective Date (Section X and Exhibit 7 to the Disclosure Statement);

. The impact of a hypothetical chapter 7 liquidation on the return that would be realized
by creditors (Section X1 and Exhibit 8 the Disclosure Statement);

. A detailed discussion of risk factors associated with the Reorganized Debtors’ future
operations, risks associated with the New Membership Interests in Reorganized LLV
Holdco, and risks associated with the T-16 LID Trust (Section X1I); and

. A discussion of the tax consequences of the Plan (Section XIV).

As a result of the foregoing and other disclosures within the Disclosure Statement, the
Disclosure Statement clearly provides "adequate information” within the meaning of Bankruptcy
Code section 1125 and should be approved for use in solicitirig the votes of the Debtors' creditors.

B. Conclusion.

Based upon all the foregoing, the Debtors respectfully request that the Court enter an order
granting the Motion and such other and further relief as is appropriate under the circumstances.

DATED: September 4, 2009 /s/ David M. Guess

DAVID M. GUESS, an Attorney with

KLEE, TUCHIN, BOGDANOFF & STERN LLP
Reorganization Counsel for

Debtors and Debtors in Possession
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THOMAS E. PATTERSON (CA Bar No. 130723)
MICHAEL L. TUCHIN (CA Bar No. 150375)
DAVID M. GUESS (CA Bar No. 238241)

KLEE, TUCHIN, BOGDANOFF & STERN LLP
1999 Avenue of the Stars, 39th Floor

Los Angeles, California 90067-6049

Telephone: (310) 407-4000

Facsimile: (310) 407-9090

Reorganization Counsel for

Debtors and Debtors in Possession
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LENARD E. SCHWARTZER (NV Bar No. 0399)
JEANETTE E. MCPHERSON (NV Bar No. 5423)
SCHWARTZER & MCPHERSON LAW FIRM
2850 South Jones Boulevard, Suite 1 )

Las Vegas, Nevada 89146-5308

Telephone: (702) 228-7590
Facsimile: (702) 892-0122
Local Bankruptcy Counsel for

Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURY
DISTRICT OF NEVADA

Inre:
LAKE AT LAS VEGAS JOINT VENTURE, LLC
[] Affects this Debtor

LLV-1,LLC
[ Affects this Debtor

LLV HOLDCO, LLC
[1 Affects this Debtor

LAKE LAS VEGAS PROPERTIES, L.L.C.
] Affects this Debtor

LLV FOUR CORNERS, LLC
1 Affects this Debtor

NORTHSHORE GOLF CLUB, L.L.C.
[0 Affects this Debtor

P-3 AT MONTELAGO VILLAGE, LLC
[] Affects this Debtor

THE GOLF CLUB AT LAKE LAS VEGAS, LLC
[ Affects this Debtor

MARINA INVESTORS, L.L.C.
{1 Affects this Debtor .

THE VINEYARD AT LAKE LAS VEGAS, LL.C.
[ Affects this Debtor

LLV VHL L.L.C.
[0 Affects this Debtor

TCH DEVELOPMENT, L.L.C.
1 Affects this Debtor

TC TECHNOLOGIES, L.L.C.
[1 Affects this Debtor

SOUTHSHORE GOLF CLUB, L.L.C.
[] Affects this Debtor

NEVA HOLDINGS, L.L.C.
[] Affects this Debtor

BJ AFFECTS ALL DEBTORS

Debtors.

117014_1.DOC

Chapter 11

Case No. 08-17814-LBR
Case No. 08-17815-LBR
Case No. 08-17817-LBR
Case No. 08-17820-LBR
Case No. 08-17822-LBR
Case No. 08-17825-LBR
Case No. 08-17827-LBR
Case No. 08-17830-LBR
Case No. 08-17832-LBR
Case No .08-17835-LBR
Case No. 08-17837-LBR
Case No. 08-17841-LBR
Case No. 08-17842-L.LBR
Case No. 08-17844-LBR

Case No. 08-17845-LBR

Jointly Administered Under Case No. BK-S-08-17814-LBR

CERTIFICATE OF SERVICE
(AFFECTS ALL DEBTORS)

Hearing Date: October 15, 2009
Hearing Time: 10:00 a.m.
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1. On SEPTEMBER 4, 2009 (date) 1 served the following document(s) (specify):

MOTION FOR ORDER APPROVING ADEQUACY OF THE "DISCLOSURE
STATEMENT DESCRIBING CHAPTER 11 PLAN OF REORGANIZATION
PROPOSED BY LAKE AT LAS VEGAS JOINT VENTURE, LLC AND ITS
JOINTLY-ADMINISTERED CHAPTER 11 AFFILIATES AND THE OFFICIAL
COMMITTEE OF CREDITORS HOLDING UNSECURED CLAIMS (DATED

SEPTEMBER 4, 2009)"
(AFFECTS ALL DEBTORS)
2. I served the above-named document(s) by the following means to the persons as listed below:
(Check all that apply)
X a. ECF System (You must antach the “Notice of Electronic Filing”, or list all persons and addresses

and attach additional paper if necessary)

[SEE ATTACHED EXHIBIT A]

= b. United States mail, postage fully prepaid
(List persons and addresses. Attach additional paper if necessary)

[SEE ATTACHED EXHIBIT B]
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1 c. Personal Service (List persons and addresses. Attach additional paper if necessary)

I personally delivered the document(s) to the persons at these addresses:

O For a party represented by an attorney, delivery was made by handing the document(s) to the
attorney or by leaving the documents(s) at the attorney’s office with a clerk or other person in charge,
or if no one is in charge by leaving the documents(s) in a conspicuous place in the office.

| For a party, delivery was made by handing the document(s) to the party or by leaving the
document(s) at the person’s dwelling house or usual place of abode with someone of suitable age and
discretion residing there.

] d. By direct email (as opposed to through the ECF System)

(List persons and email addresses. Attach additional paper if necessary)

Based upon the written agreement of the parties to accept service by email or a court order, I caused
the document(s) to be sent to the persons at the email addresses listed below. I did not receive, within a
reasonable time after the transmission, any electronic message or other indication that the transmission
was unsuccessful.

O e. By fax transmission (List persons and fax numbers. Attach additional paper if necessary)

Based upon the written agreement of the parties to accept service by fax transmission or a court order,
1 faxed the document(s) to the persons at the fax numbers listed below. No error was reported by the
fax machine that I used. A copy of the record of the fax transmission is attached.

O f. By messenger (List persons and addresses. Attach additional paper if necessary)

I served the document(s) by placing them in an envelope or package addressed to the persons at the
addresses listed below and providing them to a messenger for service. (A declaration by the messenger
must be attached to this Certificate of Service).

I declare under penalty of perjury that the foregoing is true and correct.

Signed on (date): SEPTEMBER 4, 2009
JUDY A. KACZMAREK /s/ Judy A. Kaczmarek
(NAME OF DECLARANT) (SIGNATURE OF DECLARANT)
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BEVERLY J. SALHANICK beverly@salhanicklaw.com, Russell@salhanicklaw.com,
Laurie@salhanicklaw.com

LENARD E. SCHWARTZER bkfilings@s-mlaw.com

BRIAN D. SHAPIRO ecf@brianshapirolaw.com, brianshapiroesq@yahoo.com;
bshapiro@brianshapirolaw.com; wendy@brianshapirolaw.com; marjan@brianshapirolaw.com
MARK SHINDERMAN mshinderman@milbank.com

AMBRISH S. SIDHU ecfnotices@sidhulawfirm.com

JASON D. SMITH jdsmith@nevadafirm.com, bkecf@nevadafirm.com; tholley@nevadafirm.com;
cmilitello@nevadafirm.com; paltstatt@nevadafirm.com; beibura@nevadafirm.com;
nsantoro@nevadafirm.com

ARIEL E. STERN sterna@ballardspahr.com, jeromes@ballardspahr.com;
sedillom@ballardspahr.com

MICHAEL H. STRUB mstrub@irell.com

TIMOTHY P. THOMAS tthomas@klnevada.com, bankruptcy@klnevada.com;
dketchum@klnevada.com

KAARAN E. THOMAS kthomas@mcdonaldcarano.com, mmorton@mcdonaldcarano.com
EDWARD J. TREDINNICK etredinnick@grmslaw.com

U.S. TRUSTEE -LV - 11 USTPRegionl7.lv.ecf@usdoj.gov

ANDREW J URBAN Andrew.Urban@gcityofhenderson.com, ajurban@cox.net

DONALD H. WILLIAMS DonaldHWilliamsLaw@gmail.com, taylorsellers@gmail.com
RYAN J. WORKS rworks@mcdonaldcarano.com, kbarrett@mcdonaldcarano.com;
dsampson@mcdonaldcarano.com

MATTHEW C. ZIRZOW bankruptcynotices@gordonsilver.com, bknotices@gordonsilver.com
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Debtors

Lake at Las Vegas Joint Venture LL.C
Attn Frederick E Chin

1605 Lake Las Vegas Pkwy
Henderson, NV 89011

Office of the United States Irustee
Attn August B Landis

300 Las Vegas Blvd S Ste 4300
Las Vegas, NV 89101

Governmental Units

Internal Revenue Sve
Attn Bankruptey Unit
110 City Plwy

Stop 5028

Las Vegas, NV 89106

United States Attorney

Attn Civil Process Clerk

333 Las Vegas Blvd 8 Ste 5000
Las Vegas, NV 89101

Licn Holders

Clark County Assessor
500 S Grand Central Pkwy
Las Vegas, NV 80155-1401

Consolidated Mcchanical Contractors
4780 West Harmon Ste No 8
Las Vegas, NV 89103

Ed Vance & Associates
900 S Pavillion Center Dr Ste 160
Las Vegas, NV 89114

Lake Las Vegas Marina LLC

c/o National Registered Agents of
Nevada In¢

100 E William St Ste 204

Carson City, NV 89701

Doc 1731-2 Entered 07/08/10
Doc 1513-1  Entered 09/04/09 22

Lake Las Vegas Master Association
Tracy Kleckner

29 Grand Mediterra

Henderson, NV 89011

Clark County Assessor

¢/o Bankruptcy Clerk

500 8 Grand Central Pkwy
PO Box 551401

Las Vegas, NV 89155-1401

Nevada Dept of Taxation

Atin Bankruptey Section

555 E Washington Ave Ste 1300
Las Vegas, NV 89101

Allied Bldg Materials

Attn Martin A Little & Christopher D Craft
/o Jolley Urga Wirth Woodbury & Standish

3800 Howard Hughes Pkwy 16th F1
Las Vegas, NV 89169

Clark County Treasurer
500 S Grand Central Pkwy
Las Vegas, NV 89155-1220

Danville Land Investments LLC

c/o Woodside Group Inc

Attn Wayne Farnsworth General Counsel.
39 E Eagleridge Dr Ste 102

N Salt Lake, UT 84054

Helix Electric
3078 E Sunsct Rd Stc 9
Las Vegas, NV 89120

Lake Las Vegas Marina LLC
PO Box 91990
Henderson, NV 89015

3534 P
30 Pagea gf%%mc 4t

Debtors' Local Counsel

Schwartzer & McPherson Law Firm
Attn Lenard E Schwartzer Esq &
Jeanette E McPherson

2850 S Jones Blvd Ste 1

Las Vegas, NV 89146

Debtors' Local Counsel
Jason D Smith

400 S Fourth St 3 F
Las Vegas, NV 89101

Clark County Treasurer

c/o Bankruptey Clerk

500 S Grand Central Pkwy
PO Box 551220

Las Vegas, NV 89155-1220

Office of the Regional Counsel ORC 3
Attn Lewis Maldonado

US EPA Region 9 Bankruptcy Contact
75 Hawthorne St

San Francisco, CA 94105

Bombard Mechanical
Attn Donald H Williams
c/o Williams & Wiese

501 S Rancho Dr Ste D 22
Las Vegas, NV 89106

Commercial Roofers Inc

Patrick J Sheehan

c/o Jones Vargas

3773 Howard Hughes Pkwy 3rd F1
Las Vegas, NV 89169

Daaville Land Investients LLC
James E Berchtold & Joice Bass

c/o Lewis & RocaLLP

3993 Howard Hughes Pkwy Ste 600
Las Vegas, NV 89169

Industrial Power Corp

Richard L Peel & Jon M Ludwig
¢/o Pecl Brimley LLP

3333 E Serene Ave Ste 200
Henderson, NV 89074

Lake Las Vegas SouthShore Residential
Community Association

Contact Jan Griner

cfo Capital Consultants Mgmt Corp
1433 N Boulder Hwy Ste A

Henderson, NV 89015
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Las Vegas Electric
3305 Meade Ave
Las Vegas, NV 89102

Par 3 Landscape & Maintenance Inc
4610 Wynn Rd No B
Las Vegas, NV 89103

Slater Hanifan Group
5740 S Arville St Ste 216
Las Vegas, NV 89118

West Coast Trends

c/o Davis & Goldmark Inc
23441 S Pointe Dr No 110
Laguna Iills, CA 92653

West Coast Turf

¢/o Brian K Berman Esq
721 Gass Ave

Las Vegas, NV 89101

Sceured Creditors

City of Henderson
Attn Finance Dept
240 Water St Ste 108
Henderson, NV 89009

Credit Suisse

Attn Agency Group
Eleven Madison Ave
New York, NY 10010

Dell Financial Sves L P
12234 N IH 35 Bldg B
Austin, TX 78753

Counscl for Credit Suissc

Gordon & Silver Ltd

Attn Gerald M Gordon Esq

3960 Howard Hughes Pkwy 9th F1
Las Vegas, NV 89169

Doc 1731-2 Entered 07/08/10 13:35:34 Page 29 of 4
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Nevada Ready Mix
151 Cassia Way
Henderson, NV 89014-6616

RBF Consulting

¢/o Mark Johnson & Beth Miller
8335 W Flamingo Rd No 100
Las Vegas, NV 89147

Steel Engineers Inc
716 W Mesquite Ave
Las Vegas, NV 89106

Wood Rodgers Inc

S William Neighbors

3301 C Street, Suite 100B
Sacramento, CA 95816-3350

West Coast Turf

Diana

PO Box 4563

Palm Desert, CA 92261

Carmel Land & Cattle Co LP
201 Main St Ste 3200
Ft Worth, TX 76102

City of Henderson
CITLID Finance Dept
PO Box 52767

Phoenix, AZ 85072-2767

Credit Suisse

Attn Michael Criscito
Eleven Madison Ave
New York, NY 10010

Gamma 4C, LLC

c/o Kriston D. Qualls, General Counsel
Dansk Investument Group, Inc.

6591 Collins Drive, Suite E11
Moorpark, CA 93021

Counscl to Carme] Land & Cattle Co LP
Irell & Manella LLP

Aun Jeflrey M Reisner

840 Newport Center Dr Ste 400
Newport Beach, CA 92660

Norris Design
1425 N 1st St
Phoenix, AZ 85004

Red Rock Financial Sves
6830 W Oquendo Rd Ste 201
Las Vegas, NV 89118

Turtco LLC

Jock Wright

8401 Cagle Fye Ln
Las Vegas, NV 89128

Wood Rogers Inc

Nicholas M Wieczorek & Brian K Walters
¢/o Morris Polich & Purdy LLP

3930 Howard Hughes Pkwy Ste 360

Las Vegas, NV 89169

CIT Technology Financing Sves Inc .
4600 Touchton Rd E Bldg 100 Ste 300
Jacksonville, FL 32246

City of Henderson
240 Water St No 207
Henderson, NV 89009

Credit Suisse

Attn William ODaly
Fleven Madison Ave
New York, NY 10010

General Electric Capital Corp
1961 Hirst Dr
Moberly, MO 65270

Counscl to Carme] Land & Cattle Co LP
Jones Vargas

Atn Kirk B Lenbard

3773 Howard Hughes Pkwy Third F18
Las Vegas, NV 89169
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LID Acquisition LLC

Corp Sve Co

2711 Centerville Rd Ste 400
Wilmington, DE 19808

Counsel for Dorfinco Corporation and Textron
Financial Corporation

Shea & Carlyon Ltd

James Patrick Shea & Shiomo 8 Sherman

701 E Bridger Ave Ste 850

Las Vegas, NV 89101

Counsel for Highland Capital Management, LP
Warner Stevens LLP

Michael D Wamer Esq & David T Cohen Esq &
Rachel R Obaldo Esq

301 Commerce St Ste 1700

Ft Worth, TX 76102

Counsel for Lake Las Vegas Marina
‘I'he Cooper Castle Law Firm
Stephanie I Cooper Esq

820 South Valley View Blvd

Las Vegas, NV 89107

Professionals

Santoro Driggs et al
Attn Nick Santoro
400 S Fourth St 3rd F1
Las Vegas, NV 89101

Debtors' Financial Consultants

Official Committee of Unsecured Creditors

Danville Land Investments LLC and its assignee
Pleasant Valley Inv LLC

Wayne Farnsworth

39 East Eagleridge Dr Ste 102

No Salt Lake City, UT 84020

Post Buckley Schuh & Jermigan Tne dba PBS&J
Susan Reaser

2270 Corporate Circle Ste 100

Henderson, NV 89074-6382
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Nevada State Bank

Attn Melanie Maviglia

750 E Warm Springs Rd 4th F1
PO Box 990

Las Vegas, NV 89125-0990

Counsel for Credit Suisse

Sidley Austin LLP

Attn Paul R Walker Esq,

Jeremy Rosenthal Esq, David Kuney Hsq
555 W Fifth St Ste 4000

Los Angeles, CA 90013

Wells Fargo Bank NA
633 Folsom St 5th ¥l
San Francisco, CA 94107

Acushnet Company

Attn Denise Reves

333 Bridge St

PO Box 965

Fairhaven, MA 02719-0965

Gibson Dunn & Crutcher

Dennis Amold Esq & Sam Newman Esq
333 8 Grand Ave

Los Angeles, CA 90071

Loughlin Meghji & Co Inc
Attn Mohsin Y Meghji

220 W. 42nd Street, 9th Floor
New York, NY 10036-7200

Coleman Toll Limited Partnership
Gary M Mayo

1140 No Town Center Dr Ste 350
Las Vegas, NV 89144

Goosecreck LLC dba Lochsa Surveying
Glen Davis

6345 So Jones Blvd Ste 200

Las Vegas, NV 89118

Strategic Capital Resources Inc
David Miller

1801 N Military Trail Ste 203
Boca Raton, FL 33431

Counsel for Highland Capital Mgmnt, LP
Olson Cannon Gormley & Desruisseaunx
Philip S Gerson Esq

9950 W Cheyenne Ave

Las Vegas, NV 89129

TFC Textron

Attn Matt Reagan

PO Box 3695

Boston, MA 02241-3693

Wells Fargo Bank National Association
2030 Main St Ste 300
Irvine, CA 92614

Kurtzman Carson Consultants LLC
Attn Chris Schepper & Sean McGuire
2335 Alaska Ave

El Segundo, CA 90245

Mariposa Real Estate Advisors
Attn Marion Fong

1613 Chelsea Rd

Box 204

San Marino, CA 91108

CW Capital Fund One LLC
John E Cork

8655 So Priest Dr

Tempe, AZ 85284

MICE North America aka MOTIF Design LLC
Steven Tiedmann

JPB Enterpriscs Inc

8820 Columbia 100 Pkwy No 400

Columbia, MD 51045
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Counsel for the Official Committee of
Unsecured Creditors

Milbank, Tweed, Hadley & McCloy LLP
Mark Shinderman

601 South Figueroa Street

30th Floor

Los Angeles, CA 90017

Other Creditors

Brown & Partners Inc
7900 W Sahara Ave No 100
Las Vegas, NV 89117

Contri Construction Co
Attn Don Davis

PO Box 97739

Las Vegas, NV 89193

DPFG Inc

Tami Scofield

27127 Calle Arroyo No 1910
San Juan Capistrano, CA 92675

Gensler
File 57109
Los Angeles, CA 90074-7109

Kelly Hart & Hallman
Shirley Barton

201 Main St Ste 2500
Ft Worth, TX 76102

Lochsa Surveying

Glen Davis

6345 S Jones Blvd Ste 200
Las Vegas, NV 89118

Moadys Investors Sve
Attn Mathew Murray
PO Box 102597

Atlanta, GA 30368-0597

Advantage Civil Design Group
Attn John Manning

1180 Centerpoint Dr Ste 400
Henderson, NV 89074

Caddie Services Inc
Attn John Krikorian
320 N 1st St Ste 606
Jacksonville Beach, 'L 32250

Cummins Rocky Mountain
Ron McCulla

651 N 101st Ave
Avondale, AZ 85323

Engineered Fluid
Atin Bill Godspeed
PO Box 723
Centralia, 1L 62801

Hart Howerton Ltd
Heidi Chan

One Union St

San Francisco, CA 94111

KPMGLLP

Attn Lionel Deschamps
750 B St Ste 1500

San Diego, CA 92101

Locton Insurance Brokers
Barbara Schilling

PO Box 92643

Los Angeles, CA 90009-2643

OfTice Depot Inc

Jason Kleitz

PO Box 70025

Los Angeles, CA 90074-0025
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McDonald Carano Wilson LLP McDonald Carano Wilson LLP
Kaaran E Thomas Kaaran E Thomas & Ryan J Works
100 W Liberty 10th F1 2300 W Sahara Ave Ste 1000
Reno, NV 89505 Las Vegas, NV 89102

Apple One Employment Svcs
PO Box 29048
Glendale, CA 91209-9048

CDW Direct
Geoff Olkiew

PO Box 75723
Chicago, IL 60675

DMB Realty LLC

c/o Mary Alexander, General Counsel
7600 Doubletree Ranch Road, Suite 300
Scottsdale, AZ 85255-9154

Floral 2000 Inc

Lois Blacksmith

2404 Western Ave
Las Vegas, NV 89102

John F OReilly APC
Atin John OReilly
325 S Marvland Pkwy
Las Vegas, NV 89101

Lionel Sawyer & Collins Ltd
Attn Rodney Jean Esq

300 S Fourth St No 1700
Las Vegas, NV 89101

MICE North Amcrica

Ben Gerster

9160 S McKemy St Ste 101
Tempe, AZ 85284

PBS &J

Atn Kiyomi Molina

2270 Corporate Cir Ste 100
Henderson, NV 89074
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Peridian International Inc
Diane Dammen

28th St Marina

2600 Newport Blvd Ste 130
Newport Beach, CA 92663

Standard & Poors

Jason Chen

2542 Collection Center Dr
Chicago, IL 60693

Toll Brothers
250 Gibraltar Rd
Horsham, PA 19044

Vegas Magazine Partner LLC
Ivy Lester

2290 Corportate Cir Ste 250
Henderson, NV 89074

2002 Requests for Scrviec

Bryan Cave LLP

H Mark Mersel

3161 Michelson Dr Ste 1500
Irvine, CA 92612-4414

Counsel for Brown & Partuers, Inc.
Flangas McMillan Law Group
Attn Gus Flangas Esq

3275 S Jones Blvd Ste 105

Las Vegas, NV 89146

Counsel for Textron Financial Corporation and
Dorfinco Corporation

Greenberg Traurig LLP

Bob L Olson Esq & Amne M Loraditch Esq
3773 Howard Hughes Pkwy Ste 500 N

Las Vegas, NV 89169

Counsel for Las Vegas Paving Corporation
Howard & Howard

Gwen Rutar Mullins Esq &

Wade B Gochnour Esq

3800 Howard Hughes Pkwy Ste 1400

Las Vegas, NV 89169
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R & R Partners Inc

Jeane Kornegay

900 S Pavilion Center Dr Ste 100
Las Vegas, NV 89144

Stanley Consultants Inc
Mary Brewer

5820 S Eastern Ave No 200
Las Vegas, NV 89119

The Wiles Group
Michael Wiles

56235 Village Dr

La Quinta, CA 92253

TOUSA Inc
4000 Hollywood Blvd Ste 500N
Hollywood, FL 33021

Woodside Homes Inc
5888 W Sunset Rd Ste 200
Las Vegas, NV 89118

Counsel for Stanley Consultants Inc
Anderson McPharlin & Conners LLC
Janiece S Marshall Esq &

Zachary T Ball Esq

2300 West Sahara Ave 8th Fl

Las Vegas, NV 89102

Chase Paymentech Solutions LLC
Pramila Nicodemus

14221 Dallas Pkwy Bldg I
Dallas, TX 75254

Franklin Templeton Cos LLC
Franklin Templeton Cos LLC
Richard Kuersteiner

One Franklin Pkwy

San Mateo, CA 94403-1906

Counsel for Tousa Homes, Inc. & LLV-A Land
Acquisition Company, LLC

Greenberg Traurig LLP

Brett A Axelrod Esq & Micaela L Rustia Esq
3773 Howard Hughes Pkwy Ste 500 N

Las Vegas, NV 89169

Counscl for Locws LLV Hotcl, LLC
Hughes Hubbard & Reed LLP
Jeffrey S Margolin Esq

One Battery Park Plz

New York, NY 10004
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Signal Butte Investors LLC
1400 Rocky Ridge Dr Ste 250
Roseville, CA 95661

TJF GolfInc

Barbara Bamett

17755 S E Federal Hwy
Tequesta, FL 33469

Thomas Consultants Inc
Attn Jan Thomas

Ste 1650 Commerce Pl
400 Burrard St
Vancouver, BC V6C 3A6
Canada

Tracy & Ryder
6375 S Cameron Ste G
Las Vegas, NV 89118

WRG Design Inc

Tracy Kleckner

3011 W Horizon Ridge Pkwy Ste 100
Henderson, NV 89052

Counsel for Toll Brothers

Ballard Spahr Anderson & Ingersoll LLP
Attn Joshua Reisman Esq

100 City Pkwy Ste 1750

Las Vegas, NV 89106

Counsel for CW Capital Fund One LLC
CW Capital Fund One LLC

Peter M Gold QC

7700 E Princess Dr Ste 11

Scottsdale, AZ 85255

Counse] for Gensler Architecture, Design &
Planning PC dba Gensler of Nevada/2002
Gibbs Giden Locher Tumer & Senet LLP
Attn Becky Pintar Esq

3993 Howard Hughes Pkwy Ste 530

Las Vegas, NV 89169

Counsel for Textron Financial Corporation and
Dorfinco Corporation

Greenberg Traurig LLP

Michael H Goldstein & Adam M Starr

2450 Colorado Ave Ste 400 East

Santa Monica, CA 90404

Counsel lor Nevada State Bank

Jolley Urga Wirth Woodbury & Standish
Brian E Holthus Esq

3800 Howard Hughes Pkwy 16th Fi

Las Vegas, NV 89169
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Counsel for Signal Butte Investors, LLC
Jolley Urga Wirth Woodbury & Standish
Attn William Urga Esq

3800 Howard Hughes Pkwy 16th Fl

Las Vegas, NV 89169

Counsel for Lake Las Vegas SouthShore
Residential Community Association
Leach Johnson Song & Gruchow

Kirby C Gruchow Jr Isq

5495 S Rainbow Blvd Ste 202

Las Vegas, NV 89118

Counsel for Caddie Services Inc
Marquis & Aurbach

Attn Phillip Aurbach Esq

10001 Park Run Dr

Las Vegas, NV 89145

Counsel for Lake Las Vegas SouthShore
Residential Community Association (LLV)
Procopio Cory Hargreaves & Savitch LLP
Gerald P Kennedy

530 B Street Ste 2100

San Diego, CA 92101

Counsel for Pardee Homes of Nevada
Snell & Wilmer LLP

Robert R Kinas & Claire Y Dossier
3883 Howard Hughes Pkwy Ste 1100
Las Vegas, NV 89169

Tharpe & Howell

Stanley E Wade Jr Esq

3425 Cliff Shadows Pkwy Ste 150
Las Vegas, NV 89129

Counsel for Highland Capital Mgmnt, LP &
Clark County

Olson Cannon Gormley & Desruisseaux
Philip S Gerson Esq

9950 W Cheyenne Ave

Las Vegas, NV 89129

Counsel for Coronado West Inc
Hebert Schenk PC

John J Hebert & Mark W Roth
4742 N 24th St Ste 100
Phoenix, AZ 85016-4859

Counsel for Creditor Intrawest/Lake Las Vegas
Development Corporation

Jacobs Chasc

William V Power

1397 Laskin Rd

Virginia Beach, VA 23451

Counsel for Claimants
Charles LoBcello Law Offices
Charles C LoBello Esq

1830 E Sahara Ave Ste 113
Las Vegas, NV 89104
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Counsel for TOUSA, Inc.
Kolesar & Leatham Chid
Attn Randolf Howard Esq
3320 W Sahara Ave Ste 380
Las Vegas, NV 89102

Counsel for Woodside Homes, Inc
Lewis & Roca LLP

Attn James Berchtold Fsq

3993 Iloward Iughes Pkwy Ste 600
Las Vegas, NV 89169

Counsel to Woodside [fomes of Nevada, Inc, CW
Capital Fund One, [1.C, and Strategic Capital
Resources

Munger Tolles & Olson LLP

Attn Mark Shinderman & Derek 1 Kaufman

355 South Grand Ave Ste 3500

Los Angeles, CA 90071-1560

Counsel for Hart Howerton Inc
Rosenfeld Roberson Johns &
Durrant

Bart K Larsen

6725 Via Austi Pkwy Ste 200
Las Vegas, NV 89119

Strategic Capital Resources
Strategic Capital Resources Inc
David Miller

1801 N Military Trail Ste 203
Boca Raton, FL 33431

Counsel for Bombard Mechanical LLC &
Bombard Electric, LLC

Williams & Wiese

Donald H Williams Esq

501 S Rancho Dr Ste D 22

Las Vegas, NV 89106

Counsel for Honeywell International Inc
Filardi Law Offices LLC

Charles J Filardi Jr

65 Trumbull Street 2nd Fl

New Haven, C1' 06510

Counsel for South Shore Golf Charter Members
LLC

Sidhu Law Firm LLC

Ambrish S Sidhu Esq

810 S Casino Center Blvd Ste 104

Las Vegas, NV 89101

Counsel for German American Capital
Corporation

Skadden Arps Slate Mcagher & Flom LLP
J Gregory St Clair

Four Times Square

New York, NY 10036-6522

Counscl for City of Henderson

City of Henderson

Andrew J Urban & Tem A Williams
240 Water St

PO Box 95050

Henderson, NV 89009-5050
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Counsel for Gamma 4c

Law Offices of Richard McKnight PC
David Mincin

330 S Third St No 900

Las Vegas, NV 89101

Counsel for Loews LLV Hotel, LLC
Loews Corp

Kenneth J Zinghini Esq

667 Madison Ave

New York, NY 10065-8087

Counsel for Tracy & Ryder Landscape Inc
Pezzillo Robinson

Attn Brian J Pezzillo I’sq

6750 Via Austi Pkwy Ste 170

Las Vegas, NV 89119

Counsel for Pardee Homes of Nevada
Sandler and Rosen LLP

Craig C Birker

1801 Avenue of the Stars Ste 510
Los Angeles, CA 90067

Counsel for Woodside Homes of Nevada Inc
Woodside Group Inc

Wayne Famsworth

39 East Eagleridge Dr Ste 102

No Salt Lake City, U'l' 84054

Counsel for Danville Land Investments, LLC
Lewis & Roca LLP

Rob Charles Esq & James Berchtold Esq
3993 Howard Hughes Pkwy

Las Vegas, NV 89169-5996

Counsel for GE Money Bank (LOWE'S) &
(LESCO BRC)

Attn Ramesh Singh

c/o Recovery Management Systems Corp
25 SE 2nd Ave Ste 1120

Miami, FL 33131-1605

Counsel for Creditor Intrawest/Lake Las Vegas
Development Corporation

Goold Patterson Ales & Day

Kelly J Brinkman Esq

4496 S Pecos Rd

Las Vegas, NV 89121

Counsel for German American Capital
Corporation

Skadden Arps Slate Mcagher & Flom LLP
Suzanne DT Lovett

Four Times Square

New York, NY 10036-6522

Counsel for South Shore Golf Villas
Homeowners” Association

Angius & Terry LLP

John J Stander Esq

1120 N Town Ctr Dr Ste 260

Las Vegas, NV 89144
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Counsel for Transcontinental Corporation
Brownstein Hyatt Farber Schreck LLP
James D Greene Esq

100 City Pkwy 16th Fl

Las Vegas, NV 891064614

Counsel for Adv Civil Design Group LLP
Miles Bauer Bergstrom & Winters LLP
Jeremy T Bergstrom

2200 Paseo Verde Pkwy Ste 250
Ilenderson, NV 89052

Counsel for Danville Land Investinents, Pleasant
Valley Investments; Woodside Homes of
Nevada

Lewis and Roca LLP

James E. Berchtold

3993 Howard Hughes Pkwy., Suite 600

Las Vegas, NV 89169

Consolidated Mechanical Contractors
8170 Deer Clan Court
Las Vegas, NV 89131

Counse] for Transcontinental Corporation and
‘I'ranscontinental Properties, Inc.

Onsager, Staelin & Guyerson, LLC

Christian C. Onsager

1873 S. Bellaire St., Suite 1401

Denver, CO 80222

Doc 1513-1

Doc 1731-2 Entered 07/08/10 13:35:34 Page 34 of 47

Counsel for Lowes LLV Hotel LLC
Hughes Hubbard & Reed LLP
Daniel S Lubell & Daniel H Slate
350 S Grand Ave 36th Fl

Los Angeles, CA 90071-3442

Counsel for WRG, Peridian, Industrial
Power, Scott Zemp, Dynamic Plumbing &
Slater Hanifan Group

Law Office of Brian D Shapiro, Esq

411 E Bonneville Ave Ste 300

Las Vegas, NV 89101

Bombard Mechanical
3933 W. Ali Baba Lane
Las Vegas, NV 89118

DMB Realty
9255 E. Desert Camp Drive
Scottsdale, AZ 85255-4500

Entered 09/04/08 22:06:30 Page 13 of 13

Counsel for Lowes LLV Hotel LLC
Kolesar & Leatham Chtd

Nile Leatham & Timothy P Thomas
3320 W Sahara Ave Ste 380

Las Vegas, NV 89102

Counse! for IOTA Emerald LLC & IOTA
Twenty-One L1.C

Greenberg Traurig LLP

Brett A Axelrod & Anne M Loraditch
3773 Howard Hughes Pkwy Ste 400 N
Las Vegas, NV 89169

Consolidated Mechanical Contractors
3271 South Ilighland Drive
Las Vegas, NV 89109-1093

1 J F Golf Inc.
17755 SE Federal Highway
Jupiter, FL 33469-1749
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1 | GORDON SILVER B-Filed_ {0 / (7 / 09
GERALD M. GORDON, ESQ., Nevada Bar No. 229 / |
2 || E-mail: ggordon@gordonsilver.com
THOMAS H. FELL, ESQ., Nevada Bar No. 3717
3| E-mail: tfell@gordonsilver.com
4 MATTHEW C. ZIRZOW, ESQ., NV Bar No. 7222
E-mail: mzirzow@gordonsilver.com
5 || 3960 Howard Hughes Pkwy., 9th Floor
Las Vegas, Nevada 89169
6 || Telephone (702) 796-5555
7 Facsimile (702) 369-2666
Attorneys for Debtors
s UNITED STATES BANKRUPTCY COURT
9 FOR THE DISTRICT OF NEVADA
10 | Inre: Case No.: BK-N-09-50746-GWZ; Chapter 11
11 || zantE, INC. Jointly Administered with:
[[] Affects this Debtor. 09-50747 The Sands Regent
12 = 09-50748 Plantation Investments, Inc.
Affects all Debtors. 09-50749  Last Chance, Inc.
13 | [ Affects THE SANDS REGENT 09-50751  Dayton Gaming, Inc.
[] Affects PLANTATION INVESTMENTS, INC. 09-50750  California Prospectors, Ltd.
14 || [] Affects LAST CHANCE, INC. 09-50752 Herbst Gaming, Inc.
D Affects DAYTON GAMING, INC. 09-50753 Flamingo Paradise Gaming, LLC
15 || '[] Affects CALIFORNIA PROSPECTORS, LTD. s e n o Inc
16 || EJAffects HERBST GAMING, INC. 09-50756  The Primadonma Company, LLC
Q Affects FLAMINGO PARADISE GAMING, LLC|  9.50757  HGI Lakeside, Inc.
17 || L Affects E-T-T, INC. 09-50758  HGI St. Jo, Inc.
| ] Affects MARKET GAMING, INC. 09-50759 HGI Mark Twain, Inc.
18 || [ Affects THE PRIMADONNA COMPANY, LLC 09-50760  Cardivan Company
s HGILARESIDE G I
19 | U ﬁgzzt: ggi 1Sv;r A}chl){ ?V\(,; NG 09-50763  E-T-T Bnterpriscs, LLC
20 ; Affects CARDIVAN COMPANY
21 - Affects CORRAL COIN, INC. Date: July 27, 2009
[ Affects CORRAL COUNTRY COIN, INC. Time: 10:00 am. (PDT)
” [ ] Affects E-T-T ENTERPRISES, LLC
23 | MOTION OF DEBTORS FOR ORDER: (I) APPROVING THE PROPOSEDAMENDED
DISCLOSURE STATEMENT TO ACCOMPANY DEBTORS’ JOINT PLAN OF
24 REORGANIZATION; (II) SETTING A RECORD DATE FOR VOTING PURPOSES;
(II1) APPROVING SOLICITATION PACKAGES AND PROCEDURES FOR
25 DISTRIBUTION THEREOF; (IV) APPROVING FORMS OF BALLOTS; AND (V)
2% SCHEDULING A HEARING AND ESTABLISHING NOTICE AND OBJECTION
PROCEDURES IN RESPECT OF CONFIRMATION
27
28
Gordon Siiver
Attorneys At Law .
3960 HOVT FIO0T oy || 101323-003/671913 6.doc
Las Vegas, Nevada 89169
D 0 WA
0
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Gordon Silver
Atorneys AtLaw
Ninth Floor
3960 Howard Hughes Pkwy
Las Vegas, Nevada 89168
(702) 796-5555
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Herbst Gaming, Inc., a Nevada corporation; California Prospectors, Ltd., a Nevada
limited liability company; Cardivan Company, a Nevada corporation; Corral Coin, Inc., a
Nevada corporation; Cofral Country Coin, Inc., a Nevada corporation; Dayton Gaming, Inc., a
Nevada corporation; E-T-T, Inc., a Nevada corporation; E-T-T Enterprises, LLC, a Nevada
limited liability company; Flamingo Paradise Gaming, LLC, a Nevada limited lability company;
HGI Lakeside, Inc., a Nevada corporation; HGI Mark Twain, Inc., a Nevada corporation; HGI
St. Jo, Inc., a Nevada corporation; Last Chance, Inc., a Nevada corporation; Market Gaming,
Inc., a Nevada corporation; Plantation Investments, Inc., a Nevada corporation; The Primadonna
Company, LLC, a Nevada limited liability company; The Sands Regent, a Nevada corporation;
and Zante, Inc., a Nevada corporation (collectively, the “Debtors”), debtors and debtors-in-
possession, by and through their attorneys, the law firm of Gordon Silver, hereby submit their
motion (the “Motion”) requesting that the Court (i) approve the Proposed Amended Disclosure

Statement to Accompany Debtors’ Joint Plan of Reorganization (as may be further amended, the

“Disclosure Statement”) [Docket No. 484], (ii) set a record date for voting purposes, (iii)
approve the solicitation packages and procedures for distribution thereof, (iv) approve the forms
of ballots and establishing procedures for tabulation of the vote, and (v) schedule a hearing and
establishing notice and objection procedures in respect of confirmation of the Debtors’ Joint Plan

of Reorganization (as may be further amended, the “Plan”) [Docket No. 467).!

The Motion is made and based on the points and authorities herein, the pleadings, papers,
and other records on file with the clerk of the above-captioned Court, judicial notice of which is
respectfully requested, and the argument of counsel entertained by the Court at the time of the

hearing of the Motion.

! All references to “Section” herein shall be to the Bankruptcy Code appearing in Title 11 of the U.S. Code; all
references to a “Bankruptcy Rule” shall be to the Federal Rules of Bankruptcy Procedure; and all references to a
“Local Rule” shall be to the Local Rules of Bankruptcy Practice of the U.S. District Court for the District of Nevada.
Unless otherwise defined herein, all defined terms shall have the meaning ascribed to them in the Debtors’ J oint Plan
of Reorganization.

101323-003/671913_6.doc
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Attorneys At Law

Ninth Fioor

3960 Howard Hughes Pkwy
Las Vegas. Nevada 89169

(702) 796-5555
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L
JURISDICTION AND VENUE

1. The Bankruptcy Court has jurisdiction to consider and determine this Motion
pursuant to 28 U.S.C. §§ 157(b)(1) and 1334. This matter is a core proceeding pursuant to 28
U.S.C. § 157(b)(2)(A) and (L).

2. Venue is proper before the Bankruptcy Court pursuant to 28 U.S.C. §§ 1408 and
1409.

IL
BACKGROUND

3. On March 22, 2009 (the “Petition Date”), Debtors filed their voluntary petitions
for relief under Chapter 11 of the Bankruptcy Code.
4. The Debtors are authorized to operate their businesses and manage their

properties as debtors-in-possession pursuant to Sections 1107(a) and 1108 of the Bankruptcy
Code.

5. The Debtors’ Chapter 11 cases have been procedurally consolidated for
administrative purposes.
6. Debtors have filed their proposed Plan and Disclosure Statement. A copy of the

proposed Disclosure Statement is attached hercto as Exhibit A.

7. The Court has scheduled a hearing to consider the adequacy of the information
contained in the Disclosure Statement (the “Disclosure Statement Hearing”) and this Motion on
July 27, 2009 at 10:00 a.m. (PDT).

1.
LEGAL ARGUMENT

A. Proposed Disclosure Statement.

8. Pursuant to Section 1125 of the Bankruptcy Code, a plan proponent must provide
holders of impaired claims with “adequate information” regarding a debtor’s proposed Chapter
11 plan. In that regard, Section 1125(a)(1) of the Bankruptcy Code provides:

“[A]dequate information” means information of a kind, and in
sufficient detail, as far as is reasonably practicable in light of the

101323-003/671913_6.doc
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1 nature and history of the debtor and the condition of the debtor's
books and records, including a discussion of the potential material
2 Federal tax consequences of the plan to the debtor, any successor
3 to the debtor, and a hypothetical investor typical of the holders of
claims or interests in the case, that would emable such a
4 hypothetical investor of the relevant class to make an informed
judgment about the plan, but adequate information need not
5 include such information about any other possible or proposed
plan and in determining whether a disclosure statement provides
6 adequate information, the court shall consider the complexity of
7 the case, the benefit of additional information to creditors and
other parties in interest, and the cost of providing additional
8 information
9 || 11U.S.C. § 1125(a)(1).
10 9. Section 1125(a)(2) of the Bankruptcy Code goes on to define an “investor typical
11 || of holders of claims or interests of the relevant class” as an investor having the following: “(A) a
12 | claim or interest of the relevant class; (B) such a relationship with the debtor as the holders of
13 || other claims or interests of such class generally have; and (C) such ability to obtain such
14 | information from sources other than the disclosure required by this section as holders of claims
15 | or interests in such class generally have.” 11 U.S.C. § 1125(a)(2).
16 10. The determination of adequate information is made on a case-by-case basis. See
17 | Computer Task Group, Inc. v. Brotby (In re Brotby), 303 B.R. 177, 193 (B.A.P. 9th Cir. 2003)
18 || (citing In re Texas Extrusion Corp., 844 F.2d 1142, 1157 (5th Cir. 1988)).
19 11. Local Rule 3016(d) provides that a disclosure statement should include, at a
20 || minimum, the following:
21 (a) a statement regarding the debtor’s background, ownership, and
pre-bankruptcy operating and financial history; (b) discussion of
22 the reason for the bankruptcy filing; (c) a summary of proceedings
2 to date in the bankruptcy case; (d) a summary of assets; (¢) a
description of unclassified claims, including estimated amounts of
24 administrative and priority claims; (f) a description of claims by
class, including an estimate of the amount of claims in each class
25 as reflected by the schedules and proofs of claim on file; (g) a
summary of the treatment of unclassified and classified claims
26 under the proposed plan; (h) a summary of the treatment of
97 executory contracts under the proposed plan; (i) a liquidation
analysis; (j) a statement as to how the proponent intends to
28 achieve the payments proposed; and (k) the disclosures required
Gordon Silver
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by 11 U.S.C. § 1129(a)(5).
LR 3016(d).

12. In addition, case law has developed a non-exhaustive list of criteria that may be
considered in evaluating the sufficiency or the adequacy of a proposed disclosure statement.
Relevant factors for evaluating the adequacy of a disclosure statement may include the

following;:

(2) the events which led to the filing of a bankruptcy petition; (b) a
description of the available assets and their value; (c) the
anticipated future of the company; (d) the source of information
stated in the disclosure statement; (¢) a disclaimer; (f) the present
condition of the debtor while in Chapter 11; (g) the scheduled
claims; (h) the estimated return to creditors under a Chapter 7
liquidation; (i) the accounting method utilized to produce financial
information and the name of the accountants responsible for such
information; (j) the future management of the debtor; (k) the
Chapter 11 plan or a summary thereof; (I) the estimated
administrative expenses, including attorneys’ and accountants’
fees; (m) the collectability of accounts receivable; (n) financial
information, data, valuations or projections relevant to the
creditors’ decision to accept or reject the Chapter 11 plan; (o)
information relevant to the risks posed to creditors under the plan;
(p) the actual or projected realizable value from recovery of
preferential or otherwise voidable transfers; (q) litigation likely to
arise in a nonbankruptcy context; (r) tax attributes of the debtor;
and (s) the relationship of the debtor with affiliates.

In re Metrocraft Pub. Servs., Inc., 39 B.R. 567, 568 (Bankr. Ga. 1984); In re Scioto Valley

Mortgage Co., 88 B.R. 168, 170-71 (Bankr. S.D. Ohio 1988) (using a similar list). The
foregoing list, however, is neither meant to be comprehensive, nor required; rather, the court
must decide what is appropriate in each specific case.

13. A creditor’s standing to object to disclosure statement approval may be limited to
only those matters which affect the ability of that creditor to exercise meaningfully its right to
vote on the plan, and which impact on the class of which the objecting creditor is a member. See

Everett v. Perez (In re Perez), 30 F.3d 1209, 1217 & n.11 (9th Cir. 1994) (holding that a creditor

has standing to contest the adequacy of disclosures even though he voted against the plan, but

noting that the question of whether a creditor who voted against the plan could object to

101323-003/671913_6.doc
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inadequacies in disclosure that affected no other creditors was still an open question); In re

Scioto Valley Mortgage Co., 88 B.R. 168, 171 (Bankr. S.D. Ohio 1988) (“a creditor only has

standing to object to the adequacy of a disclosure statement as to its own class and not as to the

adequacy of the statement as it affects another class”); In re Middle Plantation of Williamsburg,

Inc., 47 B.R. 884, 891 (E.D. Va. 1984) (“Holders of impaired claims who have been induced to
vote in favor of a plan are the only ones who may raise the issue of the adequacy of the

Disclosure Statement.”), aff’d, 755 F.2d 928 (4th Cir. 1985); In re Adana Mortgage Bankers,

Inc., 14 B.R. 29, 30 (Bankr. N.D. Ga. 1981) (“Class IV creditors have standing to object to the
Disclosure Statement only as to their Class and may not object to the adequacy of the Disclosure
Statement as it may affect another class of creditors who have received a notice and who have
filed no objection or made any appearance.”). As such, if a creditor is either unimpaired and thus
deemed to have accepted the plan pursuant to Section 1126(f) of the Bankruptcy Code, or if a
creditor is deemed to have rejected the plan pursuant to Section 1126(g) of the Bankruptcy Code
because the plan does not entitled the creditor to receive or retain any property under the plan,
then such creditor’s standing to Object to the disclosure statement and other matters is limited.

14. The only 2 Classes of Claims that aré impaired under the Plan, are entitled to
vote and are being solicited, are Class 3 (Semior Credit Facility Claims) and Class 7
(Intercompany Claims). Class 4 (General Unsecured Claims) are to be paid in full on the
Effective Date and are unimpaired. Class 5 (Senior Subordinated Note Claims) and Class 6
(Section 726(a)(4) Claims) are to receive nothing under the Plan and are deemed to vote no.
Dei)tors submit that their proposed Disclosure Statement in this case addresses each of the salient
types of information identified above in a manner that provides Holders of Impaired Claims that
are entitled to vote to accept or reject the Plan (Classes 3 and 7) with adequate information to
allow them to make an informed judgment about the Plan.

B. Setting Record Date.

15. Bankruptcy Rule 3017(d) provides that, for the purposes of soliciting votes in
connection with the confirmation of a Chapter 11 plan, “creditors and equity security holders
shall include holders of stock, bonds, debentures, notes and other securities of record on the date

6
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the order approving the disclosure statement is entered or another date fixed by the court, for
cause, after notice and a hearing.” Fed. R. Bankr. P. 3017(d). Debtors request that the Court
confirm July 27, 2009, the voting record date (the “Record Date”).

C. Solicitation Packages And DistributionA Procédnres.

16. Bankruptcy Rule 3017(d) sets forth the materials that must be provided to holders
of claims and equity interests for the‘ purpose of soliciting their votes and providing adequate
notice of the hearing on confirmation of a Chapter 11 plan. This Rule provides, in pertinent part,
as follows:

Upon approval of a disclosure statement,--except to the extent that
the court orders otherwise with respect to one or more unimpaired
classes of creditors or equity security holders—the debtor in
possession, trustee, proponent of the plan, or clerk as the court
orders shall mail to all creditors and equity security holders, and
in a chapter 11 reorganization case shall transmit to the United
States trustee,

(1)  the plan or a court-approved summary of the plan;
(2)  the disclosure statement approved by the court;

(3)  notice of the time within which acceptances and
rejections of such plan may be filed; and

(4)  any other information as the court may direct,
including any court opinion approving the disclosure statement or
a court-approved summary of the opinion.

In addition, notice of the time fixed for filing objections and the
hearing on confirmation shall be mailed to all creditors and equity
security holders in accordance with Rule 2002(b), and a form of
ballot conforming to the appropriate Official Form shall be mailed
to creditors and equity security holders entitled to vote on the
plan. . ..

Fed. R. Bankr. P. 3017(d).
17. Following entry of the Disclosure Statement Order, the Debtors propose to
distribute solicitation packages (the “Solicitation Packages”) containing copies of the following:
a. the order approving the Disclosure Statement, substantially in the form

attached hereto as Exhibit B (the “Disclosure Statement Order”);;

101323-003/671913_6.doc
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b. the confirmation hearing notice, substantially in the form attached hereto
as Exhibit C (the “Confirmation Hearing Notice™);
c. a ballot (the “Ballot”) substantially in the form attached hereto as Exhibit

D; and

d. a copy of the Disclosure Statement (together with the Plan attached
thereto).

18. The Debtors propose to mail the Solicitation Packages by no later than ten (10)
days after entry of the Disclosure Statement Order (the “Solicitation Date”) to the Holders of
Claims in Class 3 (Senior Credit Facility Claims) and Class 7 (Intercompany Claims), which are
the two Classes of Claims entitled to vote on the Debtors’ Plan.

D. Notice Of Non-Voting Status.
19. Bankruptcy Rule 3017(d) further provides, in relevant part, as follows:

If the court orders that the disclosure statement and the plan or a
summary of the plan shall not be mailed to any unimpaired class,
notice that the class is designated in the plan as unimpaired and
notice of the name and address of the person from whom the plan
or summary of the plan and disclosure statement may be obtained
upon request and at the plan proponent’s expense, shall be mailed
to members of the unimpaired class together with the notice of the
time fixed for filing objections to and the hearing on confirmation.

Fed. R. Bankr. P. 3017(d).

20. The Claims in Class 1 (Other Priority Claims), Class 2 (Other Secured Claims),
Class 4 (General Unsecured Claims), and Class 9 (Intercompany Interests) are Unimpaired and
thus are conclusively presumed to accept the Plan pursuant to Section 1126(f) of the Bankruptcy
Code. The Debtors propose to send to Holders of Unimpaired Claims, as well as any party to an
Executory Contract that has not been assumed or rejected as of the Record Date, a notice of
nonvoting status, substantially in the form attached hereto as Exhibit E (the “Notice of Non-
Voting Status — Unimpaired Classes™), which identifies the Classes designated as Unimpaired
and sets forth that a copy of the Plan and Disclosure Statement may be obtained via the Internet

at http://www.nvb.uscourts.gov/, or at the Debtors’” website at http://www.xroadscms.net/zante,

101323-003/671913_6.doc
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or by contacting Debtors’ counsel. .The Debtors submit that such notice satisfies the
requirements of Bankruptcy Rule 3017(d), and accordingly, request that the Court direct that the
Plan and Disclosure Statement need not be mailed to any Holder of an Unimpaired Claim unless
such party makes a specific request in writing for the same.

21. Similarly, in an effort to conserve the resources of these Estates, the Debtors
propose to send to Holders of Claims expected to receive no distribution under the Plan a notice
of non-voting status (“Notice of Non-Voting Status: Impaired Classes,” and together with the
Notice of Non-Voting Status: Unimpaired Classes, the “Notices of Non-Voting Status”),
substantially in the form attached hereto as Exhibit F, which identifies the Classes designated as
Impaired and not entitled to vote and sets forth that a copy of the Plan and Disclosure Statement
may be obtained via the Internet at the above-referenced websites. Claims in Class 5 (Senior
Subordinated Note Claims), Class 6 (Section 726(a)(4) Claims). and Class 8 (Equity Interests in
Herbst Gaming) will not receive any distributions under the Plan and, thus, are conclusively
presumed to reject the Plan pursuant to Section 1126(g) of the Bankruptcy Code. The Debtors
submit that such notice satisfies the requirements of the Bankruptcy Code and Bankruptcy Rules.
Accordingly, the Debtors request that the Bankruptcy Court determine that they are not required
to distribute the Plan and Disclosure Statement to any Holder of an Impaired Claim that is
deemed to reject the Plan, unless otherwise requested in writing.

E. Forms Of Ballots.

22. Bankruptcy Rule 3017(d) requires the Debtors to mail a form of ballot,
substantially in the form of Official Form No. 14, only to “creditors and equity security holders
entitled to vote on the plan.” Fed. R. Bankr. P. 3017(d). Bankruptcy Rule 3018(c) provides that
acceptance or rejection of a plan must be in writing, signed by the creditor or an authorized agent
and conform to the appropriate Official Form. See Fed. R. Bankr. P. 3018(c).

23. The Debtors propose to distribute a Ballot to the Creditors holding Claims in the
Voting Classes (as hereinafter defined). The forms of the Ballots are based upon Official Form
No. 14 but have been modified to address the particular aspects of these Chapter 11 Cases and to
include certain additional information that the Debtors believe to be relevant and appropriate for

9

101323-003/671913_6.doc




f'\

v N9y

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Gordon Silver
Attomeys Al Law
Ninth Floor
3960 Howard Hughes Pkwy
Las Vegas, Nevada 89169
(702) 796-5555

%93 059253;4% ng Zgé Zﬁnlt:?eré%rsg/ 95/(% 380115??3(?55%%'31%9& 45 of 47

each Class of Claims that is entitled to vote to accept or reject the Plan. The appropriate Ballot
forms will be distributed to Holders of Claims in Classes 3 (Senior Credit Facility Claims) and 7
(Intercompany Claims) (collectively, the “Voting Classes”). All other Classes are (a)
Unimpaired and conclusively presumed to have accepted the Plan pursuant to Section 1126(f) of
the Bankruptcy Code (i.e., Classes 1, 2, 4, and 9), or (b) expected to receive no distribution and
are deemed to have rejected the Plan pursuant to Section 1126(g) of the Bankruptcy Code (i.e.,
Classes 5, 6 and ).

24. The Debtors shall file a Certification of Acceptance and Rejection of Chapter 11
Plan (Ballot Summary) in conformance with Local Rule 3018.

F. Voting Deadline.

25. Bankruptcy Rule 3017(c) provides that, on or before approval of a disclosure
statement, the court shall fix a time within which the holders of claims or equity security
interests may accept or reject a plan. The Debtors anticipate mailing the Solicitation Packages
on or before the Solicitation Date. Based on such schedule, the Debtors propose that, in order to
be counted as a vote to accept or reject the Plan, each Ballot must be properly executed,
completed, and delivered to Debtors’ counsel so as to be received on or before September 7,

2009 at 5:00 p.m. (PDT) (the “Voting Deadline”).

G. Confirmation Hearing.

26. Bankruptcy Rule 3017(c) provides as follows: “On or before approval of the
disclosure statement, the court shall fix a time within which the holders of claims and interests
may accept or reject the plan and may fix a date for the hearing on confirmation.” Fed. R.
Bankr. P. 3017(c).

27. - In accordance with Bankruptcy Rule 3017(c) and in view of the Debtors®
proposed solicitation schedule outlined herein, the Debtors request that a hearing on
confirmation of the Plan (the “Confirmation Hearing”) be scheduled, subject to the Bankruptcy

Court’s calendar, no earlier than September 15, 2009. The Confirmation Hearing may be

continued from time to time by the Bankruptcy Court or the Debtors without further notice other

10
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1 { than adjournments announced in open court at the Confirmation Hearing or any subsequent
adjourned Confirmation Hearing and that the Plan may be modified pursuant to Section 1127 of

the Bankruptcy Code and its terms, prior to, during or as a result of the Confirmation Hearing, in

Hw N

each case without further notice to parties-in-interest. The proposed timing for the Confirmation
Hearing is in compliance with the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules,
and will enable the Debtors to pursue confirmation of the Plan in a timely fashion.

H. Notice Of The Confirmation Hearing.

28. Bankruptcy Rule 2002(b) and (d) require not less than twenty-five (25) days’

O o0 3 O W

notice to all creditors and equity security holders of the time fixed for filing objections and the
10 || hearing to consider confirmation of a Chapter 11 plan. In accordance with Bankruptcy Rules
11 || 2002 and 3017(d), the Debtors propose to provide to all Creditors and Equity Interest Holders as
12 || of the Record Date a copy of the Confirmation Hearing Notice, setting forth (2) the date of
13 || approval of the Disclosure Statement; (b) the Record Date; (c) the Voting Deadline; (d) the time
14 || fixed for filing objections to confirmation of the Plan; and (¢) the time, date, and place for the
15 || Confirmation Hearing. Such notice will be sent contemporaneously with the Solicitation
16 | Packages. The Debtors submit that the foregoing procedures will provide adequate notice of the
17 | Confirmation Hearing and, accordingly, request that the Bankruptcy Court approve such notice
18 || as adequate.

19 || L Objections And Replies.

20 29. Pursuant to Bankruptcy Rule 3020(b)(1), objections to confirmation of a plan
21 || must be filed and served “within a time fixed by the court.” Fed. R. Bank. P. 3020(b)(1). The
22 | Confirmation Hearing Notice provides, and the Debtors request that the Bankruptcy Court direct
23 |l that, objections to confirmation of the Plan, if any, must: (a) be in writing; (b) state the name and
24 | address of the objecting party and the amount and nature of the claim or interest of such party;
25 || (c) state with particularity the basis and nature of any objection to the Plan; and (d) be filed with :

26 || the Court no later than September 7, 2009. All replies to any oppositions to confirmation must

27 || be filed with the Court by no later than September 14, 2009. The proposed timing for filing and
28
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service of objections and replies, if any, will afford the Bankruptcy Court, the Debtors, and other
parties in interest sufficient time to consider the objections and replies prior to the Confirmation
Hearing. Objections not timely filed and served in accordance with the provisions of this Motion
may be overruled on that basis alone.

IV.
CONCLUSION

WHEREFORE, the Debtors respectfully request that the Bankruptcy Court enter an order
as follows:

1. Approving the proposed Disclosure Statement, the Solicitation Packages and
procedures for distribution thereof;

2. Setting a Record Date for voting purposes;

3. Approving the forms of Ballot and establishing procedures for voting on the Plan,
including a deadline for receipt of Ballots;

4. Scheduling a hearing date and establishing notice and objection procedures and
deadlines with respect to confirmation to the Plan, including a date for filing all objections to
confirmation, and replies thereto; and

5. Granting such other and further relief as is just and proper.

DATED this _lq_¥>day of June, 2009.

GORDON SILVER

-

By: -y

GERALD M. GORDON, ESQ.
THOMAS H. FELL, ESQ.
MATTHEW C. OW, ESQ.

Attorneys for Debtors

12
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Hearing Date and Time: January 21, 2010 at 10:00 a.m., E.T.
Objection Deadline: January 15, 2010 at 4:00 p.m., E.T.

JONES DAY

222 East 41st Street

New York, New York 10017
Telephone: (212) 326-3939
Facsimile: (212) 755-7306
Corinne Ball

Veerle Roovers

JONES DAY

North Point

901 Lakeside Avenue
Cleveland, Ohio 44114
Telephone: (216) 586-3939
Facsimile: (216) 579-0212
David G. Heiman

Carl E. Black

JONES DAY

1420 Peachtree Street, N.E.
Suite 800

Atlanta, Georgia 30309
Telephone: (404) 581-3939
Facsimile: (404) 581-8330
Jeffrey B. Ellman

Attorneys for Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre : Chapter 11
Old Carco LLC : Case No. 09-50002 (AJG)
(f’k/a Chrysler LLC), et al., :
(Jointly Administered)
Debtors.
X

MOTION OF DEBTORS AND DEBTORS IN POSSESSION FOR AN
ORDER (I) APPROVING DISCLOSURE STATEMENT, (I) ESTABLISHING
PROCEDURES FOR SOLICITATION AND TABULATION OF VOTES
TO ACCEPT OR REJECT JOINT PLAN OF LIQUIDATION,

(II) SCHEDULING HEARING ON CONFIRMATION OF JOINT PLAN OF
LIQUIDATION AND (IV) APPROVING RELATED NOTICE PROCEDURES

NYI-4219190v15
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TO THE HONORABLE ARTHUR J. GONZALEZ,
UNITED STATES BANKRUPTCY JUDGE:

The above-captioned debtors and debtors in possession (collectively,
the "Debtors") hereby move the Court for the entry of an order (i) approving the Disclosure
Statement with Respect to Joint Plan of Liquidation of Debtors and Debtors in Possession, dated

December 14, 2009 (as it may be amended or modified, the "Disclosure Statement"), attached

hereto as Exhibit A; (ii) establishing the procedures (collectively, the "Solicitation Procedures")

for the solicitation and tabulation of votes to accept or reject the Joint Plan of Liquidation of
Debtors and Debtors in Possession, dated December 14, 2009 (as it may be amended or
modified, the "Plan"), attached to the Disclosure Statement as Exhibit A,! including approval of
(a) the forms of ballots for submitting votes on the Plan, (b) the deadline for submission of such

ballots, (c) the contents of the proposed solicitation packages to be distributed to creditors in

connection with the solicitation of votes on the Plan (collectively, the "Solicitation Packages"),
(d) the proposed record date for Plan voting and (e) certain related relief; (iii) scheduling a
hearing on confirmation of the Plan (the "Confirmation Hearing"); and (iv) approving certain
related notice procedures (collectively, the "Confirmation Procedures").

Preliminary Statement

By this Motion, and as described in detail below, the Debtors seek the Court's
approval of various substantive and procedural matters central to the Plan confirmation process
(and, thus, essential to the Debtors' winddown efforts) and the completion of these chapter 11
cases. As a threshold matter, the Debtors seek approval of the Disclosure Statement as providing

"adequate information" within the meaning of section 1125(a) of title 11 of the United States

Capitalized terms not otherwise defined herein have the meanings given to them in the Plan or the exhibits
to this Motion (collectively, the "Exhibits"), as applicable. Unless otherwise indicated, all references to
paragraphs and Exhibits herein are to the paragraphs in, and Exhibits to, this Motion.

NYI-4219190v15 -2-
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Code (the "Bankruptcy Code"). The Debtors submit that the wealth of information contained in

the Disclosure Statement satisfies the standard for approval set forth in the Bankruptcy Code, as
interpreted by courts within the Second Circuit (including courts within this District).
Contingent upon approval of the Disclosure Statement, the Debtors further seek
approval of two discrete sets of procedures, each designed to implement and/or streamline the
Plan confirmation process. Specifically, the Debtors seek approval of: (i) the Solicitation
Procedures establishing rules and timelines governing the solicitation and tabulation of votes on
the Plan, including the form of ballots and other solicitation documents; and (ii) the
Confirmation Procedures scheduling the Confirmation Hearing, providing for adequate notice
thereof and creating a framework for the filing and service of objections to Confirmation (and
any responses thereto). The Debtors submit that each of these procedures (described at length
herein and in the attached Exhibits): (i) are necessary and reasonable given the size and
complexity of these chapter 11 cases; and (ii) comply fully with the requirements of the
Bankruptcy Code, the Federal Rules of Bankruptcy Procedure (the "Bankruptcy Rules") and the
Local Rules for the United States Bankruptcy Court of the Southern District of New York

(the "Local Bankruptcy Rules") and, therefore, should be approved.

The procedures proposed herein were formulated around important dates and
deadlines that are critical to the success of the Plan confirmation process and preservation of the
agreements with the Government DIP Lenders to fund the Plan.? For the convenience of the
Court and parties in interest, the following is a summary timeline identifying each of the relevant

dates and proposed deadlines:

2 In particular, pursuant to paragraph 16 of the DIP Lender Winddown Order, the Debtors' rights to use the
DIP Lenders' cash collateral in connection with the winddown of the Debtors' estates will terminate on
March 31, 2010 if the Plan has not been confirmed by that date.

NYI[-4219190v15 -3-
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) 12/31/2009:
. 1/21/2010:

. 1/28/2010:

o 1/28/2010:

° 2/15/10:

. 3/2/2010:
) 3/2/2010:
. 3/9/2010:
) 3/9/2010:

) 3/16/2010:

Record Date for voting purposes;
Disclosure Statement hearing;

Completion of service of Solicitation Packages
(i.e., commencement of Plan solicitation period);

Date of publication of the Confirmation Hearing Notice;
Deadline for Rule 3018 Motions;

Voting Deadline;

Confirmation Objection Deadline;

Deadline for Debtors' consolidated reply to any objections
to confirmation;

Deadline for filing of the Tabulation Affidavit; and

Confirmation Hearing.

In further support of this Motion, the Debtors respectfully represent as follows:

Background

1. On April 30, 2009 (the "Petition Date"), Old Carco LLC f/k/a Chrysler

LLC ("Old Carco") and 24 of its affiliated Debtors (collectively, the "Original Debtors")

commenced their bankruptcy cases by filing voluntary petitions for relief under chapter 11 of the

Bankruptcy Code. On May 19, 2009, Debtor Alpha Holding LP commenced its bankruptcy case

by filing a voluntary petition under chapter 11 of the Bankruptcy Code. By orders of the Court

(Docket Nos. 97 and 2188), the Debtors' chapter 11 cases have been consolidated for procedural

purposes only and are being administered jointly.

2. The Debtors are authorized to continue to operate their businesses and

manage their properties as debtors in possession pursuant to sections 1107(a) and 1108 of the

Bankruptcy Code.

NYI-4219190v15
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3. On May 5, 2009, the Office of the United States Trustee for the Southern
District of New York (the "U.S. Trustee") appointed an official committee of unsecured

creditors, pursuant to section 1102 of the Bankruptcy Code (the "Creditors' Committee").

4. As of the Petition Date, the Debtors and their nondebtor direct and indirect

subsidiaries (collectively, the "Old Carco Companies") comprised one of the world's largest

manufacturers and distributors of automobiles and other vehicles, together with related parts and
accessories. On the Petition Date, the Old Carco Companies employed approximately
55,000 hourly and salaried employees worldwide, 70% of whom were based in the United States.

5. For the 12 months ended December 31, 2008, the Old Carco Companies
recorded revenue of more than $48.4 billion and had assets of approximately $39.3 billion and
liabilities totaling $55.2 billion.

6. In connection with the commencement of these cases, Old Carco and its
Debtor subsidiaries, Fiat S.p.A. ("Fiat") and New Chrysler (as defined below) entered into a
Master Transaction Agreement dated as of April 30, 2009 (as amended and collectively with
other ancillary and supporting documents, the "MTA"). The MTA provided, among other
things, that: (a) Old Carco would transfer the majority of its operating assets to New CarCo
Acquisition LLC n/k/a Chrysler Group LLC ("New Chrysler"), a newly established Delaware
limited liability company formed by Fiat; and (b) in exchange for those assets, New Chrysler
would assume certain of the Debtors' liabilities and pay to Old Carco $2 billion in cash

(collectively with the other transactions contemplated by the MTA, the "Fiat Transaction"). On

May 3, 2009, the Original Debtors filed a motion to approve the Fiat Transaction or a similar

transaction with a competing bidder (Docket No. 190).

NYI-4219190v15 -5-




Case 09-52477-gwz Doc 1731-3 Entered 07/08/10 13:35:34 Page 7 of 60

7. On May 31, 2009, this Court issued: (a) an Opinion Granting the Debtors'
Motion Seeking Authority to Sell, Pursuant to § 363, Substantially All of the Debtors' Assets
(Docket No. 3073) (the "Sale Opinion"); and (b) an Opinion and Order Regarding Emergency
Economic Stabilization Act of 2008 and Troubled Asset Relief Program (Docket Nos. 3074 and
3229) (together with the Sale Opinion, the "Opinions"). On June 1, 2009 and consistent with the
Sale Opinion, this Court entered an Order authorizing the Fiat Transaction (Docket No. 3232)
(the "Sale Order"). On June 5, 2009, the United States Court of Appeals for the Second Circuit

affirmed the Opinions and the Sale Order. See In re Chrysler LLC, 576 F.3d 108 (2d Cir. 2009).

Consistent with the Sale Order, the Fiat Transaction was consummated on June 10, 2009.

Jurisdiction

8. This Court has subject matter jurisdiction to consider this matter pursuant
to 28 U.S.C. § 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue is proper
before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

Relief Requested

9. Pursuant to sections 1125, 1126 and 1128 of the Bankruptcy Code,
Bankruptcy Rules 2002, 3017, 3018 and 3020 and Local Bankruptcy Rules 3017-1 and 3018-1,
the Debtors hereby seek the entry of an order (a) approving (i) the Disclosure Statement,
(ii) the Solicitation Procedures and (iii) the Confirmation Procedures; and (b) granting related
relief.

The Plan and Disclosure Statement

10. The Debtors filed the Plan and the Disclosure Statement with the Court on
December 14, 2009. The Plan is premised on the consolidation (for Plan purposes only) of all of

the Debtors.
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1.

The Plan provides for the following treatment of classes of claims against

and interests in the Debtors (as well as certain unclassified claims):

a.

Class 1 (and certain unclassified claims). Allowed Priority Claims against
all of the Debtors are unimpaired under the Plan and will be satisfied in
full. Holders of Priority Claims in Class 1 are conclusively presumed to
have accepted the Plan and are not entitled to vote to accept or reject the
Plan.

Class 2A. First Lien Secured Claims are impaired under the Plan. The
holders of First Lien Secured Claims in Class 2A are entitled to vote to
accept or reject the Plan.

Class 2B. TARP Financing Secured Claims are impaired under the Plan.
No property will be distributed to or retained by the holders of TARP
Financing Secured Claims in Class 2B, and such Claims will be
extinguished on the Effective Date. Each of the holders of a TARP
Financing Secured Claim will be deemed to have rejected the Plan.

Class 2C. Owners' Secured Claims are impaired under the Plan. No
property will be distributed to or retained by the holders of Owners'
Secured Claims in Class 2C, and such Claims will be extinguished on the
Effective Date. Each of the holders of an Owners' Secured Claim will be
deemed to have rejected the Plan.

Class 2D. Allowed Other Secured Claims are unimpaired under the Plan.
Holders of Other Secured Claims in Class 2D are conclusively presumed
to hagle accepted the Plan and are not entitled to vote to accept or reject the
Plan.

Class 3A. General Unsecured Claims are impaired under the Plan.
The holders of General Unsecured Claims in Class 3A are entitled to vote
to accept or reject the Plan.

Class 3B. Intercompany Claims are impaired under the Plan. The holders
of Intercompany Claims in Class 3B will not receive any distribution and
are impaired under the Plan, and such Claims will be extinguished on the
Effective Date. Notwithstanding this treatment of Class 3B Claims, each

} Unless otherwise ordered by the Bankruptcy Court, each Allowed Claim in Class 2D will be considered to
be in a separate subclass within Class 2D, and each such subclass will be deemed to be a separate Class for
purposes of the Plan. To the extent that any holder of an Allowed Claim in Class 2D asserts in a timely
objection to Confirmation of the Plan that its Claim is impaired by the Plan, such subclass will be deemed
to have rejected the Plan and the Debtors will seek to confirm the Plan over such rejection pursuant to
section 1129(b) of the Bankruptcy Code.
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of the holders of an Intercompany Claim (i.e., the Debtors) will be deemed
to have accepted the Plan.

h. Class 4A. Equity Interests of Old Carco are impaired under the Plan. No
property will be distributed to or retained by the holders of Old Carco
Equity Interests in Class 4A, and such Equity Interests will be canceled on
the Effective Date. Each of the holders of Equity Interest(s) in Class 4A
will be deemed to have rejected the Plan.

1. Class 4B. Subsidiary Debtor Equity Interests are unimpaired under the
Plan. On the Effective Date, the Subsidiary Debtor Equity Interests will
be Reinstated, subject to the Restructuring Transactions.

12.  The hearing to consider approval of the relief requested in this Motion,
including approval of the Disclosure Statement, currently is scheduled for 10:00 a.m., Eastern

Time, on January 21, 2010 (the "Disclosure Statement Hearing"), with the deadline to object to

approval of the Disclosure Statement established as 4:00 p.m., Eastern Time, on

January 15, 2010 (the "Disclosure Statement Objection Deadline"). If the Disclosure Statement
and the other relief sought in this Motion are approved by the Court, the Debtors propose the
following timeline with respect to the solicitation and confirmation of the Plan: (a) the Debtors
will mail Solicitation Packages on or before January 28, 2010; (b) the voting and objection
deadline with respect to the Plan will be March 2, 2010; and (c) the Confirmation Hearing will
be held on March 16, 2010.

13. The timeline set forth above will allow the Debtors to conduct an orderly
winddown of their estates in accordance with the previously entered Winddown Orders.
Specifically, pursuant to paragraph 16 of the DIP Lender Winddown Order, the Debtors' rights to
use the Government DIP Lenders' cash collateral in connection with the winddown of the
Debtors' estates will terminate on March 31, 2010 if the Plan has not been confirmed by that
date. As such, the timeline set forth herein is required to ensure the Debtors' compliance with the

Bankruptcy Code, the Bankruptcy Rules and the DIP Lender Winddown Order.
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14.  The Debtors also propose to file (a) a consolidated reply to any objections
to the Plan and (b) the affidavit of the Solicitation and Tabulation Agent (as such term is defined
below)* certifying the amount and number of allowed claims of each class accepting or rejecting

the Plan (the "Tabulation Affidavit") no later than March 9, 2010.° The Debtors submit that the

issues raised in any objections to the Plan, and any proposed resolutions to those issues, can
more efficiently and effectively be considered by the Court and parties in interest if the Debtors
are permitted to file a consolidated reply to the objections that will set forth responses to the
issues raised and, if appropriate, proposed modifications to the Plan to address those issues. The
Debtors also will include with any consolidated reply a chart summarizing any objections to the
Plan and any proposed resolutions thereto for the Court's convenience. In light of the current
posture of these chapter 11 cases, the Debtors submit that the proposed timeline is reasonable
and appropriate.

Request for Approval of the Disclosure Statement

15.  The Debtors request that the Disclosure Statement be approved as
providing "adequate information” in accordance with section 1125 of the Bankruptcy Code. For

the reasons described below, the Debtors submit that such approval is warranted and appropriate.

4 On May 4, 2009, the Court entered the Order, Pursuant to Bankruptcy Rule 2002, 28 U.S.C.§ 156(c) and
Local Bankruptcy Rule 5075-1, Appointing Epiq Bankruptcy Solutions, LLC as Claims and Noticing
Agent (Docket No. 253) appointing Epiq Bankruptcy Solutions, LLC (the "Solicitation and Tabulation
Agent") as the claims, noticing and ballot agent in these chapter 11 cases. Among other things, the
Solicitation and Tabulation Agent will provide balloting and solicitation services, including producing
personalized ballots and tabulating creditor ballots.

5 As of December 1, 2009, Local Bankruptcy Rule 3018-1(a) ("Certification of Vote") provides that "[a]t
least seven days prior to the hearing on confirmation of a . . . chapter 11 plan, the proponent of a plan or the
party authorized to receive the acceptances and rejections of the plan shall certify to the Court in writing
the amount and number of allowed claims or allowed interests of each class accepting or rejecting the
plan." As described above, the Debtors currently anticipate that the Tabulation Affidavit will be filed with
the Court no later than March 9, 2010, i.e., seven days prior to the commencement of the Confirmation

Hearing. Therefore, the Debtors submit that the proposed timeline complies with the requirements of Local
Bankruptcy Rule 3018-1(a).
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16.  Under section 1125 of the Bankruptcy Code, a debtor must provide its
creditors and interest holders with "adequate information" regarding the debtor's proposed plan
of liquidation:

"[A]ldequate information" means information of a kind, and in
sufficient detail, as far as is reasonably practicable in light of the
nature and history of the debtor and the condition of the debtor's
books and records, including a discussion of the potential material
Federal tax consequences of the plan to the debtor, any successor
to the debtor, and a hypothetical investor typical of the holders of
claims or interests in the case, that would enable such a
hypothetical investor of the relevant class to make an informed
judgment about the plan . . . . [IJn determining whether a disclosure
statement provides adequate information, the court shall consider
the complexity of the case, the benefit of additional information to
creditors and other parties in interest, and the cost of providing
additional information . . . .

11 U.S.C. § 1125(a)(1). Thus, a debtor's disclosure statement must, as a whole, provide
information that is "reasonably practicable" to permit an "informed judgment" by creditors and

interest holders entitled to vote on the debtor's plan of reorganization. See Abel v. Shugrue (In re

Ionosphere Clubs, Inc.), 179 B.R. 24, 29 (S.D.N.Y. 1995); In re Amfesco Indus., Inc.,

No. CV-88-2952 (JBW), 1988 WL 141524, at *5 (E.D.N.Y. Dec. 21, 1988) (stating that "[u]nder
section 1125 of the Bankruptcy Code, a reasonable and typical creditor or equity security holder
must be provided 'adequate information' to make an informed judgment regarding a proposed

plan."); BSL Operating Corp. v. 125 E. Taverns, Inc. (In re BSL Operating Corp.),

57 B.R. 945, 950 (Bankr. S.D.N.Y. 1986) (stating that "[s]ection 1125 might be described as a
non-rigid 'how-to-inform' section . . .. A disclosure statement . . . is evaluated only in terms of
whether it provides sufficient information to permit enlightened voting by holders of claims or

interests."); see also In re Copy Crafters Quickprint, Inc., 92 B.R. 973, 979 (Bankr.

N.D.N.Y. 1988) (the adequacy of a disclosure statement is to be "determined on a case-specific
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basis under a flexible standard that can promote the policy of chapter 11 towards fair settlement
through a negotiation process between informed interested parties.").
17.  The Court has broad discretion in determining whether a disclosure

statement contains adequate information. See Mabey v. Sw. Elec. Power Co. (In re Cajun Elec.

Power Coop.), 150 F.3d 503, 518 (5th Cir. 1998), cert. denied, 119 S. Ct. 2019 (1999); In re

WorldCom, Inc., No. M-47 HB, 2003 WL 21498904, at *10 (S.D.N.Y. June 30, 2003)

(Gonzalez, J.) (stating that "[t]he determination of what is adequate information is subjective and
made on a case by case basis. This determination is largely within the discretion of the

bankruptcy court.") (quoting Ionosphere, 179 B.R. at 29); Kirk v. Texaco, Inc., 82 B.R. 678, 682

(S.D.N.Y. 1988) (stating that "[t]he legislative history could hardly be more clear in granting
broad discretion to bankruptcy judges under § 1125(a): "Precisely what constitutes adequate
information in any particular instance will develop on a case-by-case basis. Courts will take a
practical approach as to what is necessary under the circumstances of each case . . . .") (quoting
H.R. Rep. No. 95-595, at 408-09 (1977), as reprinted in 1978 U.S.C.C.A.N. 5787, 6365).

18.  Accordingly, the determination of the adequacy of information in a
disclosure statement must be made on a case-by-case basis, focusing on the unique facts and
circumstances of each case. In that regard, courts generally examine whether a disclosure

statement contains, as applicable, the following types of information:

a. the circumstances that gave rise to the filing of the bankruptcy petition;
b. a complete description of the available assets and their value;

C. the anticipated future of the debtor;

d. the source of the information provided in the disclosure statement;

€. a disclaimer, which typically indicates that no statements or information

concerning the debtor or its assets or securities are authorized, other than
those set forth in the disclosure statement;
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T.

S.

the financial condition and performance of the debtor while in chapter 11;
information regarding claims against the debtor's estate;

a liquidation analysis identifying the estimated return that creditors would
receive if the debtor's bankruptcy case were a case under chapter 7 of the
Bankruptcy Code;

the accounting and valuation methods used to produce the financial
information in the disclosure statement;

information regarding the future management of the debtor, including the
amount of compensation to be paid to any insiders, directors or officers of
the debtor;

a summary of the plan of reorganization;

an estimate of all administrative expenses, including attorneys' fees and
accountants' fees;

the collectibility of any accounts receivable;

any financial information, valuations or pro forma projections that would
be relevant to creditors' determinations of whether to accept or reject the
plan of reorganization,;

information relevant to the risks being taken by the creditors and interest
holders;

the actual or projected value that could be obtained from avoidable
transfers;

the existence, likelihood and possible success of nonbankruptcy litigation;
the tax consequences of the plan of reorganization; and

the relationship of the debtor with its affiliates.

See, e.g., In re Scioto Valley Mortgage Co., 88 B.R. 168, 170-71 (Bankr. S.D. Ohio 1988); see

also In re Copy Crafters Quickprint, Inc., 92 B.R. 973, 980 (Bankr. N.D.N.Y. 1988) (adequacy of

disclosure statement evaluated in light of the factors set forth in Scioto Valley Mortgage). This

list of factors is not meant to be exclusive, nor must a disclosure statement provide all the

information on the list — rather, the court must decide what information is appropriate in each
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case. See In re Ferretti, 128 B.R. 16, 18-19 (Bankr. D.N.H. 1991) (adopting similar list); see also

In re Phoenix Petroleum Co., 278 B.R. 385, 393 (Bankr. E.D. Pa. 2001) (making use of similar

list but cautioning that "no one list of categories will apply in every case").

19.  The Disclosure Statement contains ample information with respect to the
topics identified above, including information with respect to: (a) the terms of the Plan;
(b) certain events preceding the Debtors' chapter 11 cases; (c) the sale of substantially all of the
Debtors' assets during the course of their chapter 11 cases through the Fiat Transaction;
(d) potential recovery actions held by the Debtors' estates, including the Daimler Litigation, and
other nonbankruptcy litigation; (e) estimates of the claims asserted, or to be asserted, against the
Debtors' estates and the value of distributions to be received by holders of allowed claims and
allowed interests; (f) the risk factors affecting the Plan; (g) the method and timing of
distributions under the Plan; (h) a liquidation analysis identifying the estimated return that
creditors would receive if the Debtors' bankruptcy cases were cases under chapter 7 of the
Bankruptcy Code; (i) the federal tax consequences of the Plan; and (j) appropriate disclaimers
regarding the Court's approval of information only as contained in the Disclosure Statement,
including the disclaimer required by Local Bankruptcy Rule 3017-1 S Accordingly, the
Disclosure Statement contains adequate information within the meaning of section 1125 of the

Bankruptcy Code.

6 Local Bankruptcy Rule 3017-1(b) provides that "before a proposed disclosure statement has been approved
by the Court, the proposed disclosure statement shall have on its cover, in boldface type, the following
language or words of similar import: THIS IS NOT A SOLICITATION OF ACCEPTANCE OR
REJECTION OF THE PLAN. ACCEPTANCES OR REJECTIONS MAY NOT BE SOLICITED UNTIL
A DISCLOSURE STATEMENT HAS BEEN APPROVED BY THE BANKRUPTCY COURT. THIS
DISCLOSURE STATEMENT IS BEING SUBMITTED FOR APPROVAL BUT HAS NOT BEEN
APPROVED BY THE COURT." (emphasis in original)
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Request for Approval of the Notice of Disclosure Statement Hearing

20.  Effective as of December 1, 2009, Bankruptcy Rule 3017(a) provides as
follows:

[Alfter a disclosure statement is filed in accordance with
Rule 3016(b), the court shall hold a hearing on at least 28 days'
notice to the debtor, creditors, equity security holders and other
parties in interest as provided in Rule 2002 to consider the
disclosure statement and any objections or modifications thereto.
The plan and the disclosure statement shall be mailed with the
notice of the hearing only to the debtor, any trustee or committee
appointed under the Code, the Securities and Exchange
Commission and any party in interest who requests in writing a
copy of the statement or plan.

Fed. R. Bank. P. 3017(a).

21.  Bankruptcy Rules 2002(b) and 2002(d) require notice to all creditors, the
indenture trustee and equity security holders of the time set for filing objections to, and the
hearing to consider the approval of, a disclosure statement. No later than December 15, 2009,
the Debtors will have served the Notice of Disclosure Statement Hearing, substantially in the
form annexed hereto as Exhibit B and incorporated herein by reference (the "Disclosure

Statement Hearing Notice"), by electronic and/or first class mail to: (a) the U.S. Trustee;

(b) counsel for the Creditors' Committee; (¢) all parties entitled to notice pursuant to this Court's
Order, entered on May 12, 2009 (Docket No. 661), implementing case management and notice

procedures (the "Case Management Order"); (d) the Securities and Exchange Commission

(the "SEC"); and (e) any other known holders of claims against the Debtors (collectively, the
"Notice Parties"). In addition, the Debtors will cause the Disclosure Statement Hearing Notice to
be published on or before December 23, 2009 one time in the national edition of The Wall Street
Journal and the worldwide edition of The Financial Times. The Debtors thus will have provided

the Notice Parties with notice of the time set for filing objections to the proposed Disclosure
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Statement, as well as notice of the Disclosure Statement Hearing, in accordance with the Case
Management Order and the Bankruptcy Rules.

22.  In accordance with Bankruptcy Rule 3017(a), no later than December 15,
2009, the Debtors will provide, by electronic and/or first class mail, a copy of the proposed
Disclosure Statement and the Plan to (a) the U.S. Trustee; (b) the SEC; (c) counsel for the
Creditors' Committee; and (d) all parties entitled to notice pursuant to the Case Management

Order (collectively, the "Rule 3017 Parties"). Any exhibits to the Disclosure Statement that have

not already been filed (other than certain Plan Exhibits to be filed in accordance with the Plan),
will be filed with the Court before the Disclosure Statement Objection Deadline and served on
the Rule 3017 Parties.

23.  The Debtors also have provided and will continue to provide copies of the
proposed Disclosure Statement and the Plan, at the Debtors' expense, to any party in interest who
specifically requests such documents in the manner specified in the Disclosure Statement
Hearing Notice and Bankruptcy Rule 3017(a). Copies of the proposed Disclosure Statement and
the Plan also are on file with the Office of the Clerk of the Bankruptcy Court for review during

normal business hours and are available free of charge at http://www.chryslerrestructuring.com.

24.  Because the foregoing procedures provide more than 35 days' notice of the
Disclosure Statement Hearing, the Debtors submit that they are in compliance with Bankruptcy
Rule 3017(a) which requires 28 days' notice. Accordingly, the Debtors request that the Court
approve such notice as adequate.

The Solicitation Procedures

Approval of Form of Ballots
25.  Bankruptcy Rule 3017(d) requires the Debtors to mail a form of ballot that

substantially conforms to Official Form No. 14 only to "creditors and equity security holders
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entitled to vote on the plan." Fed. R. Bankr. P. 3017(d). The Debtors propose to distribute to
creditors entitled to vote on the Plan one or more ballots substantially in the forms attached
hereto collectively as Exhibit C and incorporated herein by reference (collectively,

the "Ballots"). The Ballots are based on Official Form No. 14, but have been modified to
address the particular terms of the Plan. The Debtors propose that the appropriate form of Ballot
will be distributed to holders of Claims in the classes entitled to vote to accept or reject the Plan,
as follows:

Ballot No. 1 Ballot for the First Lien Secured Claims in Class 2A under
the Plan (the "Secured Claims Ballots").

Ballot No. 2 Ballot for General Unsecured Claims in Class 3A under the
Plan (the "Unsecured Claims Ballots").

Ballot No. 3A Individual Ballot to be returned to a Master Ballot Agent (as
such term is defined below) for General Unsecured Claims
under or evidenced by the Bonds in Class 3A under the Plan
(the "Form 3A Individual Bond Ballots").

Ballot No. 3B Individual Ballot to be returned directly to the Solicitation
and Tabulation Agent on account of General Unsecured
Claims under or evidenced by the Bonds in Class 3A under
the Plan (the "Form 3B Individual Bond Ballots").

Ballot No. 3C Master Ballot to be returned directly to the Solicitation and
Tabulation Agent on account of General Unsecured Claims
under or evidenced by the Bonds in Class 3A under the Plan
(the "Master Bond Ballots").
26.  Classes 1 (Priority Claims), 2D (Other Secured Claims) and
4B (Subsidiary Debtor Equity Interests) under the Plan are unimpaired and, therefore, are

conclusively presumed to accept the Plan in accordance with section 1126(f) of the Bankruptcy

Code.” Classes 2B (TARP Financing Secured Claims), 2C (Owners' Secured Claims) and 4A

7 Section 1126(f) of the Bankruptcy Code provides that "a class that is not impaired under a plan, and each
holder of a claim or interest of such class, are conclusively presumed to have accepted the plan, and
(Cont.'d)
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(Equity Interests of Old Carco) are impaired and holders of claims and interests in these Classes
will receive no distributions under the Plan; therefore, these Classes are conclusively presumed
to reject the Plan in accordance with section 1126(g) of the Bankruptcy Code.® Class 3B
(Intercompany Claims) is impaired and holders of claims in Class 3B will receive no
distributions under the Plan; however, notwithstanding such treatment, the Plan provides that
Class 3B is conclusively presumed to accept the Plan.

27. For the foregoing reasons, solicitation of Classes 1, 2B, 2C, 2D, 3B, 4A

and 4B (collectively, the "Non-Voting Classes") under the Plan is not required, and no Ballots

have been proposed for creditors and equity holders in the Non-Voting Classes.
28.  The Debtors have been informed by the Indenture Trustee (as such term is
defined below) that certain beneficial owners hold Bonds through brokers, banks, dealers or

other agents or nominees (each, a "Master Ballot Agent"). As described more fully in the

proposed Bondholders Solicitation Procedures (as such term is defined below), each Master
Ballot Agent will receive both (a) a Master Bond Ballot to be completed by the Master Ballot
Agent and (b) the Form 3A Individual Bond Ballots to be completed by the beneficial owners of
the Bonds for whom the Master Ballot Agent provides services (collectively, the "Beneficial
Owners"). Each Master Ballot Agent will make arrangements to distribute the

Form 3A Individual Bond Ballots to the applicable Beneficial Owners, who will complete and
return the Form 3A Individual Bond Ballots to the applicable Master Ballot Agent. The Master

Ballot Agent then will (a) tally on the Master Bond Ballot the votes of the Beneficial Owners

solicitation of acceptances with respect to such class from the holders of claims or interests of such class is
not required.” 11 U.S.C. § 1126(f).

8 Section 1126(g) of the Bankruptcy Code provides that "a class is deemed not to have accepted a plan if
such plan provides that the claims or interests of such class do not entitle the holders of such claims or
interests to receive or retain any property under the plan on account of such claims or interests." 11 U.S.C.

§ 1126(g).
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that return the Form 3A Individual Bond Ballots and (b) return the completed Master Bond
Ballot to the Solicitation and Tabulation Agent at the mailing address or e-mail address identified
on the applicable Master Bond Ballot.

Voting Deadline for Receipt of Ballots

29.  Bankruptcy Rule 3017(c) provides that, "[o]n or before approval of [a]
disclosure statement, the Court shall fix a time within which the holders of claims and interests
may accept or reject [a] plan . .. ." Fed. R. Bankr. P. 3017(c). The Debtors anticipate
commencing the Plan solicitation period by mailing Ballots and other approved solicitation

materials no later than January 28, 2010 (the "Solicitation Commencement Date"). Based on this

schedule, the Debtors propose that, to be counted as votes to accept or reject the Plan, all Ballots
must be properly executed, completed and delivered to the Solicitation and Tabulation Agent
either (a) by mail in the return envelope provided with each Ballot, (b) by overnight courier or
(c) by personal delivery so that, in each case, all Ballots are received by the Solicitation and
Tabulation Agent no later than 5:00 p.m., Eastern Time, on March 2, 2010, or such other date
established by the Debtors that is at least 30 days after the Solicitation Commencement Date

(the "Voting Deadline") in accordance with the proposed general procedures for the solicitation

of votes on the Plan set forth in Exhibit D annexed hereto and incorporated herein by reference.
In addition, to accommodate the additional tabulation activities that must be performed by
Master Ballot Agents, the Debtors further propose that Master Bond Ballots, if necessary, may
be submitted by e-mail so that they are received by the Solicitation or Tabulation Agent prior to
the Voting Deadline. Except as set forth in the preceding sentence, no Ballots may be submitted
by facsimile or e-mail, and any Ballots submitted by facsimile or e-mail would neither be

accepted nor counted.
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30.  The Debtors submit that a solicitation period of not less than 30 days’
provides sufficient time for (a) creditors to make informed decisions to accept or reject the Plan
and submit timely Ballots and (b) Master Ballot Agents to distribute the Form 3A Individual
Bond Ballots and complete and submit timely Master Bond Ballots."

Procedures for Vote Tabulation

31. Section 1126(c) of the Bankruptcy Code provides:

A class of claims has accepted a plan if such plan has been
accepted by creditors, other than any entity designated under
subsection (e) of this section, that hold at least two-thirds in
amount and more than one-half in number of the allowed claims of
such class held by creditors, other than any entity designated under

subsection (e) of this section, that have accepted or rejected such
plan.

11 U.S.C. § 1126(c). Further, Bankruptcy Rule 3018(a) provides that the "court after notice and
hearing may temporarily allow the claim or interest in an amount which the court deems proper
for the purpose of accepting or rejecting a plan." Fed. R. Bankr. P. 3018(a).

32.  Solely for purposes of voting to accept or reject the Plan — and not for the
purpose of the allowance of, or distribution on account of, any claim or interest and without
prejudice to the rights of the Debtors in any other context — the Debtors propose that each
Claim within a class of Claims entitled to vote to accept or reject the Plan be temporarily allowed
in accordance with the proposed tabulation rules (collectively, the "Tabulation Rules") set forth

on Exhibit E hereto and incorporated herein by reference.

’ The dates proposed above would result in a 35-day solicitation period.

10 As described in the Tabulation Rules, a Beneficial Owner of Bonds for which a Master Ballot Agent will be
completing a Master Bond Ballot must return its Form 3A Individual Bond Ballot to the appropriate Master
Ballot Agent in sufficient time to permit the Master Ballot Agent to process the Form 3A Individual Bond
Ballot, complete a Master Bond Ballot and forward the Master Bond Ballot to the Solicitation and
Tabulation Agent for receipt prior to the Voting Deadline. Record holders of Bonds registered in their own
name (rather than in street name through a Master Ballot Agent) must complete the Form 3B Individual
Bond Ballot and deliver such Ballot directly to the Solicitation and Tabulation Agent for receipt prior to the
Voting Deadline.
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33.  In tabulating the Ballots, the Debtors request that the following additional
procedures be utilized: (a) any Ballot that is properly completed, executed and timely returned to
the Solicitation and Tabulation Agent but does not indicate an acceptance or rejection of the
Plan, or indicates both an acceptance and rejection of the Plan, will not be counted; (b) if a
creditor casts more than one Ballot voting the same Claim before the Voting Deadline, the latest-
dated properly executed Ballot received before the Voting Deadline will be deemed to reflect the
voter's intent and, thus, will supersede any prior Ballots;'" and (c) creditors will be required to
vote all of their Claims within a particular class under the Plan either to accept or reject the Plan
and may not split their votes. In the event that (a) a Ballot or (b) a group of Ballots within a Plan
class received from a single creditor partially rejects and partially accepts the Plan, such Ballots
shall not be counted.'?

34.  The Debtors believe that the proposed Tabulation Rules will establish a
fair and equitable voting process. Nevertheless, if any claimant seeks to challenge (a) the
classification of its Claim or (b) the allowance of its Claim for voting purposes in accordance
with the Tabulation Rules, the Debtors propose that such claimant be required to file a motion,
pursuant to Bankruptcy Rule 3018(a), for an order temporarily allowing such Claim in a different
amount or classification for purposes of voting to accept or reject the Plan (a "Rule 3018
Motion") and serve such motion on the Debtors' counsel so that it is received by the later of

(i) February 15, 2010 or (ii) ten days after the date of service of a notice of objection, if any, to

1 Likewise, if a Beneficial Owner submits more than one Form 3A Individual Bond Ballot to a Master Ballot
Agent, (a) the latest-dated properly executed Form 3A Individual Bond Ballot received before the
submission deadline imposed by the Master Ballot Agent will be deemed to supersede any prior
Form 3A Individual Bond Ballot submitted by the Beneficial Owner and (b) the Master Ballot Agent will
complete the Master Bond Ballot accordingly.

12 In addition, the Debtors expressly reserve their rights, pursuant to section 1126(e) of the Bankruptcy Code,

to request that the Court designate any Ballot or Ballots as not being cast in good faith.
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the applicable Claim. In accordance with Bankruptcy Rule 3018, the Debtors further propose
that any Ballot submitted by a claimant that files a Rule 3018 Motion will be counted solely in
accordance with the Debtors' proposed Tabulation Rules and the other applicable provisions
contained herein unless and until the underlying Claim is temporarily allowed by the Court for
voting purposes in a different amount and/or classification, after notice and a hearing. The
Debtors also reserve the right to seek estimation of a Claim for voting purposes after notice and a
hearing.

35.  Procedures similar to the above-described Solicitation Procedures have
been approved in other large chapter 11 cases, both in this District and elsewhere. See, e.g., Inre

Young Broadcasting Inc., et al., No. 09-10645 (AJG) (Bankr. S.D.N.Y. Nov. 6, 2009); In re

Lenox Sales, Inc., ef al., No. 08-14679 (ALG) (Bankr. S.D.N.Y. Nov. 3, 2009); In re Journal

Register Company, et al., No. 09-10769 (ALG) (Bankr. S.D.N.Y. May 5, 2009); In re Dana

Corp., No. 06-10354 (BRL) (Bankr. S.D.N.Y. Oct. 23, 2007); In re Northwest Airlines Corp.,

No. 05-17930 (ALG) (Bankr. S.D.N.Y. Mar. 30, 2007); In re Delta Air Lines, Inc., ef al., No. 05-

17923 (ASH) (Bankr. S.D.N.Y. Feb. 7, 2007); In re Enron Corp., et al., No. 01-16034 (AJG)

(Bankr. S.D.N.Y. January 9, 2004); In re WorldCom, Inc., et al., No. 02-13533 (AJG) (Bankr.

S.D.N.Y. May 28, 2003).
The Confirmation Procedures

The Confirmation Hearing and the Solicitation Packages
36. Section 1128 of the Bankruptcy Code provides that "[a]fter notice, the

court shall hold a hearing on confirmation of a plan" and that "[a] party in interest may object to

confirmation of a plan." 11 U.S.C. § 1128.
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37.  Inaccordance with Bankruptcy Rule 3017(c)" and consistent with the
Debtors' proposed solicitation schedule, the Debtors request that the Confirmation Hearing be
scheduled for March 16, 2010 at 10:00 a.m., Eastern Time. The Confirmation Hearing may be
continued from time to time by the Court without further notice other than an announcement of
the adjournment at the Confirmation Hearing or any continued hearing. The Debtors further
propose that objections, if any, to the confirmation of the Plan must: (a) be in writing; (b) state
the name and address of the objecting party and the nature of the Claim or Interest of such party;
(c) state with particularity the basis and nature of any objection to the confirmation of the Plan;
and (d) in accordance with Bankruptcy Rule 3020(b)(1)," be filed, together with proof of
service, with the Court and served on the following parties so that they are received no later than
5:00 p.m., Eastern Time, on March 2, 2010, or such other date established by the Debtors that is

at least 30 days after the Solicitation Commencement Date (the "Confirmation Objection

Deadline"):

(1) the Debtors, ¢/o OLD CARCO LLC, 555 Chrysler Drive, Suite T1001,
Auburn Hills, Michigan 48326 (Attn: Ronald E. Kolka);

(i) counsel to the Debtors, JONES DAY, 222 East 41st Street, New York,
New York 10017 (Attn: Corinne Ball, Esq. and Veerle Roovers, Esq.);
JONES DAY, North Point, 901 Lakeside Avenue, Cleveland, Ohio 44114
(Attn: David Heiman, Esq. and Carl E. Black, Esq.); JONES DAY,

1420 Peachtree Street, N.E., Suite 800, Atlanta, Georgia 30309
(Attn: Jeffrey B. Ellman, Esq.);

(iii)  the OFFICE OF THE UNITED STATES TRUSTEE, SOUTHERN
DISTRICT OF NEW YORK, 33 Whitchall Street, 21st Floor, New York,
New York 10004 (Attn: Andrew D. Velez-Rivera, Esq.);

1 Bankruptcy Rule 3017(c) provides that "[o]n or before approval of the disclosure statement, the court . . .

may fix a date for the hearing on confirmation." Fed. R. Bankr. P. 3017(c).

14 Bankruptcy Rule 3020(b)(1) provides that "[a]n objection to confirmation of the plan shall be filed and
served on the debtor, the trustee, the proponent of the plan, any committee appointed under the
[Bankruptcy] Code and any other entity designated by the court, within a time fixed by the court." Fed. R.
Bankr. P. 3020(b)(1).
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(iv)  counsel to the Creditors' Committee, KRAMER LEVIN NAFTALIS &
FRANKEL LLP, 1177 Avenue of the Americas, New York,
New York 10036 (Attn: Thomas Moers Mayer, Esq. and Adam C.
Rogoff, Esq.);

v) THE UNITED STATES DEPARTMENT OF THE TREASURY, 1500
Pennsylvania Avenue, N.W., Room 2312, Washington, District of
Columbia 20220 (Attn: Chief Counsel Office of Financial Stability);

(vi)  of counsel to the U.S. Treasury, CADWALADER, WICKERSHAM &
TAFT LLP, One World Financial Center, New York, New York 10281
(Attn: John J. Rapisardi, Esq.); CADWALADER, WICKERSHAM &
TAFT LLP, 700 Sixth Street, N.W., Washington, District of Columbia
20001 (Attn: Douglas Mintz, Esq.);

(vii) EXPORT DEVELOPMENT CANADA, 151 O'Connor Street, Ottawa,
Ontario, Canada K1A 1K3 (Attn: Loan Services & Asset
Management/Covenant Officer);

(viii) counsel to Export Development Canada, VEDDER PRICE P.C,
1633 Broadway, 47th Floor, New York, New York 10019 (Attn: Michael
J. Edelman, Esq.); and

(ix)  counsel to the First Lien Agent, SIMPSON THACHER &
BARTLETT LLP, 425 Lexington Avenue, New York, New York 10017
(Attn: Peter V. Pantaleo, Esq.).

38.  As of December 1, 2009, Bankruptcy Rule 2002(b) requires at least

28 days' notice by mail to all creditors and indenture trustees of the time set for (a) filing

objections to confirmation of a chapter 11 plan and (b) the hearing to consider confirmation of a

chapter 11 plan.” Bankruptcy Rule 2002(d) requires that equity security holders be given notice

of the foregoing in the manner and the form directed by the Court.'® The Debtors propose to

serve, not less than 30 days prior to the Confirmation Objection Deadline: (a) the Solicitation

i5

Bankruptcy Rule 2002(b) provides that "the clerk, or some other person as the court may direct, shall give
the debtor, the trustee, all creditors and indenture trustees not less than 28 days notice by mail of . . . the
time fixed for filing objections and the hearing to consider confirmation of a . . . chapter 11 . ... plan." Fed.
R. Bankr. P. 2002(b).

Bankruptcy Rule 2002(d) provides that "[i]n a chapter 11 reorganization case, unless otherwise ordered by
the court, the clerk, or some other person as the court may direct, shall in the manner and form directed by
the court give notice to all equity security holders of . . . the time fixed for filing objections to and the
hearing to consider confirmation of a plan . ..." Fed. R. Bankr. P. 2002(d).
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Packages, including a copy of a notice substantially in the form attached hereto as Exhibit F and
incorporated herein by reference (the "Confirmation Hearing Notice"), on (i) all holders of
Claims entitled to vote on the Plan and (ii) holders of Claims and equity security interests in
Classes 2B (TARP Financing Secured Claims), 2C (Owners' Secured Claims) and 4A (Equity
Interests of Old Carco) who are conclusively presumed to reject the Plan;'” and (b) the Notice of
Non-Voting Status (as defined below) to those creditors in Classes 1 and 2D. The holders of
Claims or Interests in Classes 3B (Intercompany Claims) and 4B (Subsidiary Debtor Equity
Interests) are either Debtors or affiliates of Debtors and the Debtors believe that it is unnecessary
to send any Solicitation Packages or other notices (including the Notice of Non-Voting Status) to
the holders of these Claims or Interests. The contents of the Solicitation Packages, as well as the
Debtors' proposed procedures for serving the Solicitation Packages, are set forth in the
solicitation procedures attached hereto as Exhibit D.

39.  Bankruptcy Rule 2002(1) permits the Court to "order notice by publication
if it finds that notice by mail is impracticable or that it is desirable to supplement the notice."
Fed. R. Bankr. P. 2002(1). In addition to mailing the Confirmation Hearing Notice as part of the
Solicitation Packages, the Debtors propose to publish notice of, among other things, the

Confirmation Hearing, the Confirmation Objection Deadline and the Voting Deadline on

To reduce substantially the administrative costs associated with printing and mailing such voluminous
documents, the Debtors reserve the right to serve the Disclosure Statement and the Plan (including any
exhibits thereto) to all parties via CD-ROM instead of in printed format. This procedure has been
approved in other large chapter 11 cases in this district. See, ¢.g., In re Frontier Airlines Holdings, Inc.,
No. 08-11298 (RDD) (Bankr. S.D.N.Y. July 22, 2009); In re Northwest Airlines Corp., No. 05-17930
(ALG) (Bankr. S.D.N.Y. Mar. 30, 2007); In re Adelphia Commec'ns Corp., No. 02-41729 (REG) (Bankr.
S.D.N.Y. Nov. 23, 2005); In re Enron Corp., No. 01-16034 (AJG) (Bankr. S.D.N.Y. Jan. 9, 2004). The
Debtors also (a) have posted the Plan and the Disclosure Statement and (b) will post the exhibits thereto as
such exhibits are filed with the Bankruptcy Court at http://www.chryslerrestructuring.com, where such
documents can be reviewed without charge. The Debtors understand that the Creditors' Committee also
intends to make all exhibits and schedules to the Disclosure Statement and the Plan available to creditors

at http://www.chryslercommittee.com.
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January 28, 2010, or such other day that is not less than 28 days before the commencement of the
Confirmation Hearing, one time in the national edition of The Wall Street Journal and the
worldwide edition of The Financial Times. Additionally, the Debtors will publish the

Confirmation Hearing Notice at hitp:/www.chryslerrestructuring.com. The Debtors believe that

publication of the Confirmation Hearing Notice will provide sufficient notice of the approval of
the Disclosure Statement, the Voting Deadline, the Confirmation Objection Deadline and the
time, date and place of the Confirmation Hearing to persons who do not otherwise receive notice
by mail as proposed herein.

Notice of Non-Voting Status

40.  Bankruptcy Rule 3017(d) provides, in relevant part, as follows:

If the court orders that the disclosure statement and the plan or a
summary of the plan shall not be mailed to any unimpaired class,
notice that the class is designated in the plan as unimpaired and
notice of the name and address of the person from whom the plan
or summary of the plan and disclosure statement may be obtained
upon request and at the plan proponent's expense, shall be mailed
to members of the unimpaired class together with the notice of the
time fixed for filing objections to and the hearing on confirmation.

Fed. R. Bankr. P. 3017(d).

41.  All claims in Classes 1 and 2D are unimpaired under the Plan and,
therefore, conclusively presumed to accept the Plan pursuant to section 1126(f) of the
Bankruptcy Code. Accordingly, the Debtors propose to send to holders of claims in Classes 1
and 2D a notice of non-voting status, substantially in the form attached hereto as Exhibit G

(the "Notice of Non-Voting Status"), which: (a) identifies the treatment of the classes

designated; (b) sets forth the manner in which a copy of the Plan and Disclosure Statement may
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be obtained; and (c) provides notice of the Confirmation Hearing and the time fixed for filing
objections to confirmation of the Plan.'®

42. The Debtors submit that, because Classes 1 and 2D are conclusively
presumed to accept the Plan as a matter of law, the Notice of Non-Voting Status satisfies the
requirements of Bankruptcy Rule 3017(d) because it sets forth the manner in which copies of the
Plan and Disclosure Statement may be obtained, thereby providing each member of Class 1 and
2D with the opportunity to receive all pertinent documents upon request. Accordingly, the
Debtors request that the Court determine that they are not required to distribute Solicitation
Packages, including the Plan and Disclosure Statement, to Classes 1 and 2D.

The Record Date

43.  Bankruptcy Rule 3017(d) provides that the "date [an] order approving the
disclosure statement is entered, or another date fixed by the court," is the record date for
determining the "holders of stock, bonds, debentures, notes, and other securities" entitled to
receive the materials specified in Bankruptcy Rule 3017(d), including ballots for voting on a plan
of reorganization. See Fed. R. Bankr. P. 3017(d). Bankruptcy Rule 3018(a) contains a similar
provision regarding determination of the record date for voting purposes.19 In accordance with
the rules cited above, the record date is typically the date that an order approving the disclosure

statement is entered or a date shortly before approval of the disclosure statement.

Requiring the Debtors to serve the entire printed Disclosure Statement and the Plan on all holders of Claims
and Interests in the Non-Voting Classes would impose a substantial economic and resource burden on the
estates, particularly since there are thousands of parties in the Non-Voting Classes.

Bankruptcy Rule 3018(a) provides that "an equity security holder or creditor whose claim is based on a
security of record shall not be entitled to accept or reject a plan unless the equity security holder or creditor
is the holder of record of the security on the date the order approving the disclosure statement is entered or
on another date fixed by the court, for cause, after notice and a hearing." Fed. R. Bankr, P. 3018(a).
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44.  Consistent with the foregoing, to permit solicitation of the Plan to begin
promptly after approval of this Motion, the Debtors propose that the Court establish
December 31, 2009 as the record date pursuant to Bankruptcy Rule 3017(d) for purposes of
determining which creditors are entitled to receive Solicitation Packages and, where applicable,
vote on the Plan (the "Record Date").

45.  With respect to a transferred Claim, the Debtors further propose that the
transferee will be entitled to receive a Solicitation Package and cast a Ballot on account of such
transferred Claim only if (a) all actions necessary to effect the transfer of the Claim pursuant to
Bankruptcy Rule 3001(e) have been completed prior to the Record Date or (b) the transferee files
by the Record Date (i) the documentation required by Bankruptcy Rule 3001(e) to evidence the
transfer and (ii) a sworn statement of the transferor supporting the validity of the transfer.

Special Solicitation Procedures for Bondholders

46.  The Debtors currently lack the information necessary to solicit the votes of
holders of Bonds (collectively, the "Bondholders") directly. In particular, the Debtors do not
have information regarding the identities of all of the Bondholders or their respective holdings.
Because the records of U.S. Bank National Association, as successor trustee to Manufacturers
Hanover Trust Company, (the "Indenture Trustee"), identify only registered holders of Bonds,
the Indenture Trustee does not have direct access to information regarding the Beneficial Owners
that hold the Bonds in "street name" through brokers, banks or other agents.

47.  As aresult of these circumstances, the Debtors request that the Court
approve the special procedures attached hereto as Exhibit H (collectively, the "Bondholder

Solicitation Procedures™) for the distribution of Solicitation Packages and tabulation of votes

with respect to the Bonds.
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48.  The Debtors submit that the foregoing procedures for providing notice of
the Confirmation Hearing, the Confirmation Objection Deadline and related matters fully comply
with Bankruptcy Rules 2002, 3017, 3018 and 3020. Accordingly, the Debtors request that the
Court approve such procedures as appropriate and in compliance with the requirements of the
Bankruptcy Code, the Bankruptcy Rules and the Local Bankruptcy Rules.

49.  Procedures similar to the Confirmation Procedures described above have
been approved in other large chapter 11 cases, both in this District and elsewhere. See,e.g.,Inre
Young Broadcasting Inc., No. 09-10645 (AJG) (Bankr. S.D.N.Y. Nov. 6, 2009); In re Lenox

Sales, Inc., No. 08-14679 (ALG) (Bankr. S.D.N.Y. Nov. 3, 2009); In re Journal Register Co.,

No. 09-10769 (ALG) (Bankr. S.D.N.Y. May 5, 2009); In re Dana Corp., No. 06-10354 (BRL)

(Bankr. S.D.N.Y. Oct. 23, 2007); In re Northwest Airlines Corp., No. 05-17930 (ALG) (Bankr.

S.D.N.Y. Mar. 30, 2007); In re Delta Air Lines, Inc., No. 05-17923 (ASH) (Bankr. S.D.N.Y.

Feb. 7, 2007); In re Enron Corp., No. 01-16034 (AJG) (Bankr. S.D.N.Y. January 9,2004); Inre

WorldCom, Inc., No. 02-13533 (AJG) (Bankr. S.D.N.Y. May 28, 2003).

Notice

50.  No trustee or examiner has been appointed in these chapter 11 cases. In
accordance with the Case Management Order, notice of this Motion has been given to all parties
on the General Service List and the Special Service List in these cases (as such terms are
identified in the Case Management Order). As described in paragraph 21 above, the Debtors
(a) have served or will serve the Disclosure Statement Hearing Notice on the Notice Parties in
accordance with the Case Management Order and the Bankruptcy Rules, (b) will cause the
Disclosure Statement Hearing Notice to be published on or before December 23, 2009 one time
in the national edition of The Wall Street Journal and the worldwide edition of The Financial

Times and (c) have served or will serve the proposed Disclosure Statement and the Plan on the
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Rule 3017 Parties. The Debtors submit that no other or further notice of this Motion need be

provided.

No Prior Request

51.  No prior request for the relief sought in this Motion has been made to this

or any other Court.
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WHEREFORE, the Debtors respectfully request that the Court enter an order,

substantially in the form attached hereto as Exhibit I: (i) approving the Disclosure Statement;

(ii) scheduling the Confirmation Hearing; (iii) approving the Solicitation Procedures and the
Confirmation Procedures, as described herein and on the Exhibits attached hereto; and

(iv) granting such other and further relief as the Court may deem proper.

Dated: December 14, 2009 Respectfully submitted,
New York, New York

/s/ Corinne Ball

Corinne Ball

Veerle Roovers

JONES DAY

222 East 41st Street

New York, New York 10017
Telephone: (212) 326-3939
Facsimile: (212) 755-7306

David G. Heiman

Carl E. Black

JONES DAY

North Point

901 Lakeside Avenue
Cleveland, Ohio 44114
Telephone: (216) 586-3939
Facsimile: (216) 579-0212

Jeffrey B. Ellman

JONES DAY

1420 Peachtree Street, N.E.
Suite 800

Atlanta, Georgia 30309
Telephone: (404) 581-3939
Facsimile: (404) 581-8330

ATTORNEYS FOR DEBTORS AND
DEBTORS IN POSSESSION
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X

Inre Chapter 11

Premier International Holdings Inc., e al ] Case No. 09-12019 (CSS)
Debtors. (Jointly Administered)

x  Obj. Deadline: 10/29/09 at 4:00 p.m (EDT)
Hearing Date: 11/5/09 at 10:00 a.m (EST)

DEBTORS’ MOTION FOR AN ORDER (I) APPROVING THE DISCLOSURE
STATEMENT AND NOTICE THEREOF AND (II) ESTABLISHING PROCEDURES
FOR SOLICITATION AND TABULATION OF VOTES TO ACCEPT OR REJECT THE
DEBTORS’ AMENDED JOINT PLAN OF REORGANIZATION UNDER CHAPTER 11
OF THE BANKRUPTCY CODE INCLUDING (A) FIXING THE VOTING RECORD
DATE, (B) APPROVING SOLICITATION PACKAGES AND PROCEDURES FOR
DISTRIBUTION THEREOF, AND (C) APPROVING FORMS OF BALLOTS AND
ESTABLISHING PROCEDURES FOR VOTING ON THE PLAN; (III) SCHEDULING A
CONFIRMATION HEARING AND ESTABLISHING NOTICE AND OBJECTION
PROCEDURES IN RESPECT OF CONFIRMATION OF THE PLAN;

AND (IV) GRANTING RELATED RELIEF

The above-captioned debtors and debtors-in-possession (collectively, the
“Debtors™) in the above-captioned chapter 11 cases hereby file this motion (the “Motion™)

pursuant to sections 105, 1123, 1125, 1126 and 1128 of title 11 of the United States Code, 11

! The Debtors are the following thirty-seven entities (the last four digits of their respective taxpayer
identification numbers, if any, follow in parentheses): Astroworld GP LLC (0431), Astroworld LP (0445),
Astroworld LP LLC (0460), Fiesta Texas Inc. (2900), Funtime, Inc. (7495), Funtime Parks, Inc. (0042), Great
America LLC (7907), Great Escape Holding Inc. (2284), Great Escape Rides L.P. (9906), Great Escape Theme Park
L.P. (3322), Hurricane Harbor GP LLC (0376), Hurricane Harbor LP (0408), Hurricane Harbor LP LLC (0417),
KKI1, LLC (2287), Magic Mountain LLC (8004), Park Management Corp. (1641), PP Data Services Inc. (8826),
Premier International Holdings Inc. (6510), Premier Parks of Colorado Inc. (3464), Premier Parks Holdings Inc.
(9961), Premier Waterworld Sacramento Inc. (8406), Riverside Park Enterprises, Inc. {7486), SF HWP Management
LLC (5651), SFJ Management Inc. (4280), SFRCC Corp. (1638), Six Flags, Inc. (5059), Six Flags America LP
(8165), Six Flags America Property Corporation (5464), Six Flags Great Adventure LLC (8235), Six Flags Great
Escape L.P. (8306), Six Flags Operations Inc. (7714), Six Flags Services, Inc. (6089), Six Flags Services of Illinois,
Inc. (2550), Six Flags St. Louis LLC (8376), Six Flags Theme Parks Inc. (4873), South Street Holdings LLC (7486),
Stuart Amusement Company (2016). The mailing address of each of the Debtors solely for purposes of notices and
communications is 1540 Broadway, 15th Floor, New York, NY 10036 (Atm: James Coughlin).
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U.S.C. §§ 101-1532 (the “Bankruptcy Code™), Rules 2002, 3001, 3003, 3017, 3018 and 3020 of

the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules™) and Rule 3017-1 of the

Local Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court (the
“Court™) for the District of Delaware (the “Local Rules™), for entry of an order, substantially in
the form attached hereto as Exhibit A (the “Solicitation Order™): (i) approving the Disclosure
Statement for the Debiors’ Amended Joint Plan of Reorganization Under Chapter 11 of the

113

Bankruptcy Code [Docket No. 498] (as may be amended from time to time, the “Proposed

Disclosure Statement™); (ii) approving notice and objection procedures for the Disclosure
Statement Hearing (as defined below); (iii) establishing procedures for the solicitation and
tabulation of votes to accept or reject the Debtors’ Amended Joint Plan of Reorganization Under
Chapter 11 of the Bankruptcy Code [Docket No. 496] (as it may be further amended from time to
time, the “Elﬂ”),z including: (a) fixing the voting record date for purposes of determining which
holders of Claims are entitled to vote on the Plan, (b) approving solicitation packages and
procedures for distribution thereof in connection with the solicitation of votes on the Plan and
(c) approving forms of ballots and notices of non-voting status and establishing procedures for
voting on the Plan; (iv) scheduling a Confirmation Hearing (as defined below) and establishing
notice and objection procedures in respect thereof; and (v) granting related relief, all as is more
fully set forth below. In support of the relief requested in this Motion, the Debtors respectfully
represent as follows:

Background

1. On June 13, 2009 (the “Petition Date”), each of the Debtors filed a voluntary

&

petition for relief under chapter 11 of the Bankruptcy Code (collectively, the “Bankruptcy

% Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Plan.
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Cases”). The Debtors are continuing to operate their business as debtors and debtors-in-
possession under sections 1107 and 1108 of the Bankruptcy Code. The United States Trustee for
the District of Delaware (the “U.S. Trustee”) appointed an official committee of unsecured

creditors (the “Creditors’ Committee™) on June 26, 2009.

2. Six Flags, Inc. (“Six Flags”) is the largest regional theme park operator in the
world. From its headquarters in New York City, Six Flags indirectly owns or operates twenty
parks located in geographically diverse markets across North America, including eighteen
domestic parks, one park in Mexico, and one park in Canada. Six Flags and its affiliates
currently employ approximately 2,040 full-time employees, 16% of whom are subject to labor
agreements with local chapters of national unions. In addition, Six Flags and its affiliates
employed 28,500 seasonal employees during the 2008 operating season.

3. Six Flags’ operations are highly seasonal in that approximately 80% of park
attendance and revenues are generated during the second and third quarters of the calendar year,
with the most significant revenue generation occurring between Memorial Day and Labor Day.
During the 2008 operating season, Six Flags generated approximately $535 million in ticket sales
and an additional $487 million in food, merchandise, and other sales, including sponsorship and
licensing revenues, achieving Free Cash Flow® for the first time, with operating income more
than tripling from the previous year. Overall attendance during the 2008 season increased by

approximately 2% percent from the previous year and revenue increased by approximately 5%.

3 “Free Cash Flow” is defined as Adjusted EBIDTA excluding (i) cash interest expense (net) and debt
issuance costs, dividends, and taxes paid in cash and (ii) capital expenditures, net of property insurance recoveries.
“Adjusted EBITDA” is defined as Six Flags’ net income (loss) before the cumulative effect of changes in
accounting principles, discontinued operations, income tax expense (benefit), other expense, early repurchase of
debt, equity in operations of partnerships, minority interest in earnings (losses), interest expense (net), amortization,
depreciation, stock-based compensation, gain (loss) on disposal of assets, interests of third parties in the Adjusted
EBITDA of four parks that are less than wholly owned (consisting of Six Flags Over Georgia, Six Flags Over Texas,
Six Flags White Water Atlanta, and Six Flags Discovery Kingdom), and Six Flags’ interest in the Adjusted EBITDA
of Six Flags Great Escape Lodge & Indoor Waterpark and dick clark productions, inc.
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4, As of the Petition Date, the Debtors had approximately $1,268.3 million of fixed-
rate senior unsecured notes, with staggered maturities ranging from 2010 to 2016 (the
“Unsecured Notes”). In addition, certain of the Debtors entered into a senior secured credit
agreement (the “Credit Facility”) with a syndicate of lenders (the “Prepetition Lenders”), which
provides for (i) an $850 million term loan maturing in April 2015 ($835,125,000 of which was
outstanding as of the Petition Date) (the “Term Credit Agreement”) and (ii) a revolving facility
(the “Revolver”) totaling $275 million ($243,492,063 of which was outstanding as of the Petition
Date, as well as letters of credit in the amount of $31,402,000 on such date) and an uncommitted
optional term loan tranche of up to $300 million. The Revolver matures on March 31, 2013.
Finally, the Debtors are obligated to redeem certain outstanding preferred income equity
redeemable shares (“PIERS”), which are required to be redeemed for cash on August 15, 2009
and total approximately $287.5 million, in addition to accrued and unpaid dividends, which will
tptal approximately $31.3 million.

5. Several internal and external factors have impacted the Debtors severely,
prompting the liquidity pressures that precipitated the decision to commence these Bankruptcy
Cases. From 1998 through 2005, Six Flags amassed over $2.4 billion of debt and PIERS
obligations in connection with the acquisition of parks and various capital expenditure programs.
As a result, the current management team, installed in late 2005 and early 2006, inherited a
highly leveraged balance sheet, a burdensome cost structure, and significant legacy costs needing
financial reorganization. The current management team has worked diligently to diversify and
grow revenues, increase operational efficiency, and reduce the inherited debt obligations

through, among other things, the sale of ten parks, a successful exchange offer, and a successful
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negotiation and execution of the Credit Facility on more favorable terms and with an extended
maturity.

6. The current management team’s efforts have been successful. In 2008, Six Flags
achieved every one of its five key strategic goals that it had determined to accomplish by the end
of the current management’s third year. In fact, in 2008, a year that was difficult for many
enterprises reliant on discretionary consumer spending, Six Flags: (i) improved the overall guest
experience and repositioned the brand by diversifying product offerings, resulting in guest
satisfaction scores at or above all-time highs; (ii) created and grew new high margin and low
capital sponsorship and licensing businesses, and achieved annual revenues in these businesses
in excess of the targeted $50 million, reaching approximately $59 million in 2008; (iii) achieved
total revenue per capita of at least $40, or 20% cumulative growth from 2005; (iv) operated at a
Modified EBITDA* margin of at least 30%; and (v) became Free Cash Flow positive for the first
time in Six Flags® history, with an Adjusted EBITDA in excess of $275 million.

7. The Debtors have material ongoing capital expenditure requirements and remain
highly leveraged, with substantial cash interest costs as well as significant portions of their debt
maturing, and the PIERS being mandatorily redeemable, in the near future. In fact, as noted
above, the Debtors’ obligations under the PIERS mature on August 15, 2009, and certain of the
Unsecured Notes mature in February 2010.  Accordingly, the Debtors believe that
commencement of bankruptcy proceedings will afford them the best opportunity to restructure

their debt comprehensively and decisively.

* “Modified EBITDA” is defined as Adjusted EBITDA plus the interests of the third parties in the
Adjusted EBITDA of the four parks that are less than wholly owned, less Six Flags’ interest in the Adjusted
EBITDA of Six Flags Great Escape Lodge & Indoor Waterpark and dick clark productions,inc.
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8. On July 22, 2009, the Debtors filed the Debtors’ Joint Plan of Reorganization
Under Chapter 11 of the Bankrupicy Code [Docket No. 239] and the Disclosure Statement for
Debtors’ Joint Plan of Reorganization Under Chapter 11 of the Bankruptcy Code [Docket No.
240], with the support of the Prepetition Lenders. Subsequently, on August 21, 2009, the
Debtors filed the Plan and Proposed Disclosure Statement amending these previous filings.

9. On September 2, 2009, the Debtors filed the Notice of Hearing to Consider
Approval of Disclosure Statement for Debtors’ Amended Joint Plan of Reorganization Under
Chapter 11 of the Bankruptcy Code [Docket No. 538], substantially in the form annexed to the

Solicitation Order (as defined below) as Exhibit 1 (the “Notice of Disclosure Statement

Hearing™). Pursuant to the Notice of Disclosure Statement Hearing, the hearing on approval of
the Proposed Disclosure Statement (the “Disclosure Statement Hearing”) was scheduled to be
heard on October 8, 2009 at 10:00 a.m. (Eastern Daylight Time). However, pursuant to the
Notice of Disclosure Statement Hearing, the Debtors continued the Disclosure Statement
Hearing to November 5, 2009 at 10:00 a.m. (Eastern Standard Time). See Notice of Agenda of
Matters Scheduled for Hearing on October 8, 2009 at 10:00 a.m. [Docket No. 739].

Relief Requested

10. By this Motion, the Debtors respectfully request entry of the proposed
Solicitation Order: (i) approving the Proposed Disclosure Statement; (ii) approving notice and
objection procedures for the Disclosure Statement Hearing; (iii) establishing procedures for the
solicitation and tabulation of votes to accept or reject the Plan, including: (a) fixing the voting
record date for purposes of determining which holders of Claims are entitled to vote on the Plan,
(b) approving solicitation packages and procedures for distribution thereof in connection with the

solicitation of votes on the Plan and (c) approving forms of ballots and notices of non-voting
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status and establishing procedures for voting on the Plan; (iv) scheduling a Confirmation Hearing
and establishing notice and objection procedures in respect thereof, and (v) granting related
relief.

L THE PROPOSED DISCLOSURE STATEMENT CONTAINS ADEQUATE
INFORMATION

11.  Under section 1125 of the Bankruptcy Code, a debtor must provide its creditors
and interest holders with “adequate information” regarding such debtor’s proposed plan of
reorganization. To that end, section 1125(a)(1) of the Bankruptcy Code provides that “adequate
information” means:

[lnformation of a kind, and in sufficient detail, as far as is
reasonably practicable in light of the nature and history of the
debtor and the condition of the debtor’s books and records,
including a discussion of the potential material Federal tax
consequences of the plan to the debtor, any successor to the debtor,
and a hypothetical investor typical of the holders of claims or
interests in the case, that would enable such a hypothetical investor
of the relevant class to make an informed judgment about the plan .
11 US.C. § 1125(a)(1). Thus, a debtor’s disclosure statement must, as a whole, provide

information that is “reasonably practicable” to permit an “informed judgment” by creditors and

interest holders entitled to vote on such debtor’s plan of reorganization. See, e.g., Century

Glove. Inc. v. First Am. Bank of New York, 860 F.2d 94, 100 (3rd Cir. 1988) (Section “1125

seeks to guarantee a minimum amount of information to the creditor asked for its vote.”); In re

Zenith Elecs. Corp., 241 B.R. 92, 99-100 (Bankr. D. Del. 1999); In re Dakota Rail. Inc.,

104 B.R. 138, 142-43 (Bankr. D. Minn. 1989); In re Copy Crafters Quickprint Inc., 92 B.R. 973,

979 (Bankr. N.D.N.Y. 1988) (adequacy of a disclosure statement is to be determined on a case-
specific basis under a flexible standard that can promote the chapter 11 policy of fair settlement

through a negotiation process between informed interested parties). Congress intended that such
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informed judgments would be needed to both negotiate the terms of and vote on a plan of

reorganization. Century Glove, 860 F.2d at 100.

12. A court has broad discretion in determining whether a disclosure statement
contains adequate information within the meaning of section 1125 of the Bankruptcy Code. See

Mabey v. Sw. Elec. Power Co. (In re Cajun Elec. Power Coop.), 150 F.3d 503, 518 (Sth Cir.

1998), cert. denied, 119 S. Ct. 2019 (1999); Texas Extrusion Corp. v. Lockheed Corp. (In re

Texas Extrusion Corp.), 844 F.2d 1142, 1157 (5th Cir. 1988); In re River Village Assocs., 181

B.R. 795, 804 (E.D. Pa. 1995); see also Dakota Rail, 104 B.R. at 143 (court has “wide discretion
to determine . . . whether a disclosure statement contains adequate information without
burdensome, unnecessary and cumbersome detail”).

13.  Accordingly, the determination of the adequacy of information in a disclosure
statement must be made on a case-by-case basis, focusing on the unique facts and circumstances

of each case. Oneida Motor Freight, Inc. v. United Jersey Bank, 848 F.3d 414, 417 (3d Cir.

1988) (“From the legislative history of § 1125 we discern that adequate information will be
determined by the facts and circumstances of each case.”). In that regard, courts generally

examine whether a disclosure statement contains, where and if applicable, the following types of

information:
a. the circumstances that gave rise to the filing of the bankruptcy
petition;
b. a complete description of the available assets and their value;
C. the anticipated future of the debtor;
d. the source of the information provided in the disclosure statement;
€. a disclaimer, which typically indicates that no statements or
information concerning the debtor or its assets or securities are
authorized, other than those set forth in the disclosure statement;
LEGAL_US_E # 84809642 3 8
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T.

S.

the financial condition and performance of the debtor during the
pendency of its chapter 11 case;

information regarding claims against the debtor’s estate;

a liquidation analysis identifying the estimated return that creditors
would receive if the debtor’s bankruptcy case was a case under
chapter 7 of the Bankruptcy Code;

the accounting and valuation methods used to produce the financial
information in the disclosure statement;

information regarding the future management of the debtor,
including the amount of compensation to be paid to any insiders,
directors or officers of the debtor;

a summary of the plan of reorganization;

an estimate of all administrative expenses, including attorneys’
fees and accountants’ fees;

the collectibility of any accounts receivable;

any financial information, valuations or pro forma projections that
would be relevant to creditors’ determinations of whether to accept
or reject the plan of reorganization;

information relevant to the risks being taken by the creditors and
interest holders;

the actual or projected value that could be obtained from avoidable
transfers;

the existence, likelihood and possible success of nonbankruptcy
litigation;

the tax consequences of the plan of reorganization; and

the relationship of the debtor with its affiliates.

See, e.£., In re Scioto Valley Mortgage Co., 88 B.R. 168, 170-71 (Bankr. S.D. Ohio 1988).

14.  The Proposed Disclosure Statement contains ample information with respect to

the topics identified above where applicable, including, infer alia, information with respect to:

(a) the terms of the Plan; (b) certain events preceding the Bankruptcy Cases; (c) the status of the
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Debtors’ businesses during the course of the Bankruptcy Cases; (d) estimates of the Claims
asserted or to be asserted against the Debtors’ estates and the value of distributions to be received
by holders of such Claims; (¢)the risk factors affecting the Plan; (f)the Restructuring
Transactions hat will occur upon the effectiveness of the Plan; (g) the method and timing of
distributions under the Plan; (h) a discussion of the treatment of creditors under the Plan and the
treatment such creditors would receive if the Bankruptcy Cases were cases under chapter 7 of the
Bankruptcy Code; and (i) appropriate disclaimers regarding the Court’s approval of information
only as contained in the Proposed Disclosure Statement. Accordingly, the Debtors respectfully
submit that the Proposed Disclosure Statement complies with all aspects of section 1125 of the
Bankruptcy Code. To the extent necessary, the Debtors will demonstrate at the hearing on this

Motion (the “Disclosure Statement Hearing”) that the Disclosure Statement addresses the

information set forth above in a manner that provides those entities entitled to vote on the Plan
with adequate information within the meaning of section 1125.

1L NOTICE OF DISCLOSURE STATEMENT HEARING

15.  Bankruptcy Rule 3017(a) provides that after filing of a disclosure statement:

[TJhe court shall hold a hearing on at least 25 days® notice to the debtor,
creditors, equity security holders and other parties in interest as provided in Rule
2002 to consider the disclosure statement and any objections or modifications
thereto. The plan and the disclosure statement shall be mailed with the notice of
hearing only to the debtor, any trustee or committee appointed under the Code,
the Securities and Exchange Commission and any party in interest who requests
in writing a copy of the statement or plan.

16.  On September 2, 2009, the Debtors filed the Notice of Disclosure Statement
Hearing and served such notice on the following parties: (a) the U.S. Trustee; (b) counsel to the
Creditors’ Committee; (c) counsel to the agent bank for the Prepetition Lenders; (d) the Debtors’
prepetition indenture trustees; (e) the Securities and Exchange Commission; (f) the Internal
Revenue Service; (g) those parties who had requested notice pursuant to Bankruptcy Rule 2002;
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(h) all persons or entities listed in the Debtors’ schedules of assets and liabilities, schedules of
executory contracts and unexpired leases, and statements of financial affairs; and (i) any other
known or potential holders of Claims or record holders of equity interests in the Debtors

(collectively, the “Noticed Parties”). Among other things, the Notice of the Disclosure

Statement hearing provided the Noticed Parties with the time set for filing objections to the
Proposed Disclosure Statement and the time and location of the Disclosure Statement Hearing.
Further, in accordance with Bankruptcy Rule 3017(a), the Debtors mailed, or cause to be mailed,
a copy of the Proposed Disclosure Statement and Plan to, among others, the following parties:
(a) the U.S. Trustee; (b) counsel to the Creditors’ Committee; and (c) the Securities and
Exchange Commission. The Debtors submit that such service comports with the requirements of
Bankruptcy Rule 3017(a), and request that the Court approve the Notice of the Disclosure
Statement Hearing as adequate.

III. ESTABLISHING SOLICITATION AND NOTICE PROCEDURES

A. Fixing a Record Date

17.  Generally, the date used to determine which holders of claims against and
interests in a debtor are entitled to vote on such debtor’s plan of reorganization is the date the
Court enters the order approving the disclosure statement for such plan. See Fed R. Bankr. P.
3017(d). Subject to the Court’s approval of the Proposed Disclosure Statement, the Debtors
request that this Court exercise its authority to establish November 5, 2009, the date of the

Disclosure Statement Hearing, as the record date (the “Voting Record Date™) for the purpose of

determining (a) creditors or equity interest holders entitled to receive Solicitation Packages (as
defined below) or Rejecting Class Notices (as defined below), as applicable, and (b) creditors
entitled to vote to accept or reject the Plan, notwithstanding anything else to the contrary in the

Bankruptcy Rules or the Local Rules.
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18.

Approval of Solicitation Packages and Certain Notices and Procedures for
Distribution Thereof to Voting Classes, Unimpaired Classes and the
Rejecting Classes

i Solicitation Packages

Bankruptcy Rule 3017(d) sets forth the materials that must be provided to holders

of claims against and equity interests in the debtors for the purpose of soliciting their votes and

providing adequate notice of the Confirmation Hearing. In particular, Bankruptcy Rule

3017(d) provides that:

19.

Upon approval of a disclosure statement, — except to the extent that
the court orders otherwise with respect to one or more unimpaired
class of creditors or equity security holders — the debtors in
possession, trustee, proponent of the plan, or clerk as the court
orders, shall mail to all creditors and equity security holders, and in
a chapter 11 reorganization case shall transmit to the United States
trustee:

(1)  the plan or a court-approved summary of the plan;
(2) the disclosure statement approved by the court;

(3)  notice of the time within which acceptances and rejections of the
plan may be filed; and

(4)  any other information as the court may direct, including any court
opinion approving the disclosure statement or a court-approved summary of the
opinion.

In addition, notice of the time fixed for filing objections and the
hearing on confirmation shall be mailed to all creditors and equity
security holders in accordance with Rule 2002(b), and a form of
ballot conforming to the appropriate Official Form shall be mailed
to creditors and equity security holders entitled to vote on the plan.

In accordance with the requirements of Bankruptcy Rule 3017(d), upon the

Solicitation Commencement Date (as defined below), the Debtors propose to distribute, or cause

to be distributed, solicitation packages, to holders of Claims in Voting Classes (as defined below)

and holders of Unimpaired Claims or equity interests in the Debtors. Such solicitation packages

(the “Solicitation Packages™) will contain copies of:
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a. a CD-ROM containing the Proposed Disclosure Statement,
together with the Plan and other exhibits annexed thereto;’

b. the Solicitation Order, excluding exhibits annexed thereto;
c. the Confirmation Hearing Notice (as defined below);
d. either

) the appropriate Ballot (as defined below), together with a
return envelope; or

(i) an Unimpaired Notice of Non-Voting Status (as defined
below); and

e. such other materials as the Court may direct or approve, including
supplemental solicitation materials the Debtors may file with the
Court.

20.  In addition, with respect to any transferred Claim in a Voting Class, the Debtors
propose that the transferee will be entitled to receive a Solicitation Package and cast a Ballot (as
defined below) on account of such transferred Claim only if: (a) all actions necessary to effect
the transfer of the Claim pursuant to Bankruptey Rule 3001(e) have been completed on or before
the Voting Record Date; or (b) the transferee files, no later than the Voting Record Date: (i) the
documentation required by Bankruptcy Rule 3001(e) to evidence that transfer and (ii) a sworn
statement of the transferor supporting the validity of the transfer. In the event a Claim is
transferred after the transferor has completed a Ballot and has submitted such Ballot to the

Voting Agent, the transferee of such Claim shall also be bound by any vote (and the

5 The Proposed Disclosure Statement and Plan, including exhibits, comprise approximately 195 pages.
Accordingly, to reduce administrative costs associated with printing and mailing such a large document, the Debtors
propose, in their discretion, to serve the Proposed Disclosure Statement and Plan (including exhibits) in the form of
a CD-ROM. This procedure has been approved by this Court in other chapter 11 cases. See, e.g., Inre SemCrude,
L.P., Case No. 08-11525 (BLS) (Bankr. D. Del. July 21, 2009); In re Special Devices Inc., Case No. 08-13312
(MFW) (Bankr. D. Del. June 12, 2009); In re Pliant Corp., Case No. 06-10001 (MFW) (Bankr. D. Del. April 18,
2006); In re Premium Papers Holdco, Case No. 06-10269 (CSS), (Bankr. D. Del. November 22, 2006). However,
any party receiving the CD-ROM may request, at the Debtors’ expense, paper copies of the Proposed Disclosure
Statement, together with the Plan and other exhibits annexed thereto, from the Voting Agent (as defined below).
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consequences thereof) made on such Ballot by the holder of such transferred Claim as of the
Voting Record Date.

21.  The Debtors expect that they will be able to commence distribution of the
Solicitation Packages immediately upon the entry of the Solicitation Order (the “Solicitation
Commencement Date™) to all applicable holders of Claims and equity interests in the Debtors.
To avoid duplication and reduce expense, the Debtors propose that, to the extent practicable,
holders who hold more than one Claim or equity interest in the Debtors in more than one Class
entitled to receive a Solicitation Package should only receive one Solicitation Package containing
all necessary Ballots.

22.  Under the Plan, holders of Administrative Expense Claims, Priority Tax Claims
and Professional Compensation and Reimbursement Claims will receive distributions, but their
Claims are unclassified for purposes of voting to accept or reject the Plan. To the extent that
such parties are not otherwise entitled to receive a Solicitation Package, on the Solicitation
Commencement Date the Debtors will commence distribution of (a) the CD-ROM containing the
Proposed Disclosure Statement, together with the Plan and other exhibits annexed thereto, (b) the
Solicitation Order, excluding exhibits annexed thereto, and (c) the Confirmation Hearing Notice,
to all holders of such Claims.

23. In addition, to the extent that the following parties are not otherwise entitled to
receive a Solicitation Package under the procedures previously described, on the Solicitation
Commencement Date, the Debtors will commence distribution of (a) the CD-ROM containing
the Proposed Disclosure Statement, together with the Plan and other exhibits annexed thereto,
(b) the Solicitation Order, excluding exhibits annexed thereto and (c) the Confirmation Hearing

Notice to: (i) the U.S. Trustee; (ii) counsel to the Creditors’ Committee; (iii) counsel to the agent
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bank for the Prepetition Lenders; (iv) the Debtors’ prepetition indenture trustees; (v) the
Securities and Exchange Commission; and (vi) those parties who have requested notice pursuant
to Bankruptcy Rule 2002.

ii. Notices to Holders of Unimpaired Claims

24.  Allowed Claims in Class 1 (Other Priority Claims), Allowed Claims in Class 2
(Secured Tax Claims), Allowed Claims in Class 3 (Other Secured Claims), Allowed Claims in
Class 7 (SFTP and SFTP Subsidiary Unsecured Claims) and Allowed Claims in Class 17
(Preconfirmation Subsidiary Equity Interests) are Unimpaired and therefore, are conclusively
presumed to accept the Plan. See 11 U.S.C. § 1126(f). Consistent with section 1126(f) of the
Bankruptcy Code, all holders of such Claims and equity interests in the Debtors will receive the
Solicitation Package; however, such package will not include a Ballot. Instead of a Ballot, the
Solicitation Packages for such holders will include a notice of non-voting status, substantially in

the forms annexed to the Solicitation Order as Exhibit 2 (each, an “Unimpaired Notice of Non-

Voting Status™).

iii. Notices to Deemed to Reject Classes

25. Pursuant to the terms of the Plan, holders of Claims in Class 15 (Funtime, Inc.
Unsecured Claims), Class 16 (Subordinated Securities Claims), Class 18 (Preconfirmation SFO
Equity Interests) and Class 19 (Preconfirmation SFI Equity Interests) (collectively, the

“Rejecting_Classes™) are impaired, shall neither receive nor retain any property on account of

their Claims or equity interests in the Debtors and thus, are presumed to reject the Plan. See id.
§ 1126(g). The Debtors propose that they not be required to transmit a Solicitation Package to
the Rejecting Classes because sending a Solicitation Package to such parties is unnecessary,
potentially confusing, and would represent an unnecessary cost to the Debtors’ estates. Instead,
the Debtors propose to mail or cause to be mailed, by first class mail, within five (5) business
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days after Solicitation Commencement Date to each member of a Rejecting Class: (a) the
Confirmation Hearing Notice and (b) the appropriate notice of non-voting Status, substantially in
the form annexed to the Solicitation Order as Exhibit 3 (the “Rejecting Class Notice™).

26. The Confirmation Hearing Notice, which will be sent to, among others, holders of
Claims and equity interests in the Debtors in each Class as well as holders of Administrative
Expense Claims, Priority Tax Claims and Professional Compensation and Reimbursement
Claims, also advises any party wishing to obtain a copy of either or both of the Proposed
Disclosure Statement and the Plan to do so by (a) accessing the Debtors’ website at

www.keclle.net/SixFlags or (b) contacting Kurtzman Carson Consultants LLC (“KCC™), the

Voting Agent (i) by first class mail addressed to Six Flags Ballot Processing Center c/o
Kurtzman Carson Consultants LLC, 2335 Alaska Avenue, El Segundo, CA 90245; (ii) by
electronic mail at SixFlagsInfo@kcclle.com; or (iii) by telephoning the Voting Agent at (866)

967-1783, to obtain a copy of the documents at the Debtors’ expense.

iv. Undeliverable or Returned Notices and Solicitation Packages
27.  In compliance with Bankruptcy Rules 2002 and 3017, the Debtors sent the Notice

of the Disclosure Statement Hearing to the Noticed Parties. The Debtors anticipate that some
Notices of the Disclosure Statement Hearing may be returned by the United States Postal Service
or other carrier as undeliverable. The Debtors believe that it would be costly and wasteful to
distribute Solicitation Packages, Confirmation Hearing Notices or Rejecting Class Notices to the
same addresses to which undeliverable Notices of Disclosure Statement Hearing were
distributed.

28.  In this regard, the Debtors seek the Court’s approval for a departure from the
notice rule as follows: (a) the Debtors shall be excused from giving notice or providing service

of any kind upon any person or entity to whom the Debtors mailed a Notice of the Disclosure
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Statement Hearing or any other notices or materials approved for distribution pursuant to the
Solicitation Order and received any of such notices returned by the United States Postal Service
or other carrier marked “undeliverable as addressed”, “moved — left no forwarding address™, or
“forwarding order expired”, or other similar reason, unless the Debtors have been informed in
writing by such person or entity of that person’s or entity’s new address; and (b) the Debtors
shall be excused from re-mailing the Solicitation Package, or other natices, as the case may be,
to those persons or entities whose addresses differ from the addresses in the claims register or the
Debtors’ records as of the Voting Record Date. If a creditor has changed its mailing address
after the Petition Date, the burden shall be on the creditor or party-in-interest, not the Debtors, to
advise the Voting Agent or the Debtors of its new address prior to the Voting Record Date.

29.  The Debtors believe that the proposed solicitation, notice and service procedures
and other relief requested herein are cost-effective, provide adequate notice and an opportunity to
be heard and are in the best interests of the Debtors’ estates, their creditors and other parties-in-
interest. Accordingly, the Debtors submit that good cause exists for the relief requested herein.

C. Approving Forms of Ballots and Establishing Procedures for Voting on the
Plan

i Approving Forms of Ballots, Distribution Thereof and Related Issues

30. Bankruptcy Rule 3017(d) requires the Debtors to mail a form of ballot to
“creditors and equity security holders entitled to vote on the plan.” The Debtors propose to
distribute one or more individual ballots (including instructions attached thereto), substantially in
the forms annexed to the Solicitation Order as Exhibit 4 (collectively, “Individual Ballots™), to
certain creditors in the Voting Classes. In addition, certain creditors in the Voting Classes hold
Claims through brokers, banks or other nominees (each, a “Master Ballot Agent”). In lieu of

distributing Individual Ballots to such creditors, the Debtors propose to distribute a master ballot
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(including instructions attached thereto), substantially in the forms annexed to the Solicitation
Order as Exhibit 4 (collectively, “Master Ballots”), and the appropriate number of beneficial
owner ballots (including instructions), substantially in the forms annexed to the Solicitation

Order as Exhibit 4 (collectively, “Beneficial Owner Ballots” and together with the Master Ballots

and the Individual Ballots, the “Ballots™), to each Master Ballot Agent.

31. In accordance with Bankruptcy Rule 3017(d), the Ballots are based on Official
Form No. 14 but have been modified to address the particular aspects of the Bankruptcy Cases
and to include certain additional information that the Debtors believe to be relevant and
appropriate for each Voting Class. The appropriate Ballot, along with return envelopes
addressed to the address set forth on such Ballot, will be distributed to holders of Claims in the

Voting Classes and Master Ballot Agents, as applicable, in the following Classes (collectively,

the “Voting Classes”):

Class Type of Claim

4 SFTP Prepetition Credit Agreement Claims
5 SFTP TW Guaranty Claims

6 SFTP TW Indemnity Claims

8 SFO Prepetition Credit Agreement Claims
9 SFO TW Guaranty Claims

10 SFO TW Indemnity Claims

11 SFO Unsecured Claims

12 SFI TW Guaranty Claims

13 SFI TW Indemnity Claims

14 SFI Unsecured Claims

32.  All other Classes of Claims and equity interests in the Debtors are either
Unimpaired or are impaired and are not entitled to receive or retain any property under the Plan
and thus, in each case, are not entitled to vote on the Plan. Accordingly, such holders will not

receive a Ballot.
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ii. Establishing Voting Deadline for Receipt of Ballots

33.  Bankruptcy Rule 3017(c) provides, in relevant part, that “on or before approval of
the disclosure statement, the court shall fix a time within which the holders of claims and
interests may accept or reject the plan.” The Debtors will use their reasonable efforts to
commence solicitation on the Solicitation Commencement Date and to complete mailing within
five (5) business days of such date.

34,  Based on this schedule, the Debtors respectfully request that the Coust establish
December 11, 2009 at 4:00 p.m. (Pacific Standard Time) as the deadline by which all Ballots
must be properly executed, completed, delivered to, and received by the Voting Agent (the
“Voting Deadline”). Ballots must be retumed to the Voting Agent by first class mail postage
prepaid, by personal delivery, or by overnight courier. The proposed Voting Deadline is
approximately thirty-six (36) days after the Solicitation Commencement Date, and
approximately twenty-nine (29) days after the proposed date for concluding the mailing of
Solicitation Packages. The Debtors submit that such solicitation period is a sufficient period
within which creditors can make an informed decision to accept or reject the Plan. The Debtors
further request authority to extend the Voting Deadline for holders of Claims in Voting Classes,
if necessary, without further order of the Court.

iii. Approval of Procedures for Vote Tabulation

a. Appointment of KCC as Voting Agent

35. Pursuant to an order of this Court, entered July 14, 2009, KCC (in such capacity,
the “Voting Agent”) was retained to, among other things, provide balloting services to the
Debtors. In connection therewith, the Voting Agent will perform all services relating to the
solicitation of votes on the Plan (collectively, the “Balloting Services™), including, without
limitation:
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a. Mailing the Confirmation Hearing Notice;

b. Identifying holders of Claims in Voting Classes and holders of
Claims and equity interests in the Debtors that are not entitled to
vote on the Plan;

c. Preparing voting reports for each Class and maintaining such
information in a database;

d. Where appropriate, printing Ballots specific to each creditor,
indicating Voting Class, voting amount of Claim and other relevant
information;

e. Coordinating the mailing of Ballots and providing an affidavit

verifying the mailing of Ballots;
f. Receiving Ballots and tabulating the votes on the Plan; and

g Providing any other balloting related services the Debtors may
from time to time request including, without limitation, providing
testimony at the Confirmation Hearing with respect to the
Balloting Services and the results of the vote on the Plan.

b. Ballot Tabulation

36.  The Debtors propose that each holder of a Claim in a Voting Class be entitled to
vote the amount of such Claim as is held as of the Voting Record Date.

37.  The Debtors further propose that if any party wishes to have its Claim allowed for
purposes of voting on the Plan in a manner that is inconsistent with the Ballot it received or if
any party that did not receive a Ballot wishes to have its Claim temporarily allowed for voting
purposes only, such party must serve on the Debtors and file with the Court, on or before the
later of (i) fifteen (15) days after service of the Confirmation Hearing Notice or (ii) fifteen (15)
days after the date of service of notice of objection on such party to any of such party’s
underlying Claims, a motion for an order pursuant to Bankruptcy Rule 3018(a) temporarily
allowing such Claim for purposes of voting (a “3018 Motion™). A 3018 Motion must set forth
with particularly the amount and classification such party believes its Claim should be allowed

for voting purposes, and supporting evidence. In respect of any timely-filed 3018 Motion, the
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Ballot in question shall be counted (a) in the amount established by the Court in an order entered
on or before the Voting Deadline or (b) if such an order has not been entered by the Voting
Deadline and unless the Debtors and the party have come to an agreement as to the relief
requested in the 3018 Motion, in an amount equal to the preprinted amount on the Ballot or, in
the event a party did not receive a Ballot, such party shall not have a Ballot counted at all.
Subject to the Court’s calendar, and notwithstanding the foregoing, the Debtors propose that any
hearing to consider 3018 Motions be held on or prior to the Voting Deadline.

38.  Unless a 3018 motion is timely-filed in accordance with the procedures set forth
above, if a Claim in a Voting Class is contingent, unliquidated, or disputed, or if a Claim in a
Voting Class is otherwise deemed disputed under the Plan, the Debtors propose that such Claim
be temporarily allowed, solely for voting purposes, in the amount of $1.00.

39.  The Debtors request that whenever a party casts more than one Ballot voting the
same Claim(s) before the Voting Deadline, the last Ballot received before the Voting Deadline
be deemed to reflect the voter’s intent and supersede any prior Ballots. If a holder of Claims
casts Ballots that are received by the Voting Agent on the same day, but which are voted
inconsistently, the Debtors request that such Ballots not be counted.

40.  The Debtors further request that creditors with multiple Claims within a particular
Voting Class must vote all of their Claims within such Class either to accept or reject the Plan
and may not split their vote(s). Accordingly, an individual Ballot that partially rejects and
partially accepts the Plan will not be counted. On account of this, to the extent that a party
asserts numerous Claims in a single Voting Class, the Debtors request that each such party only
be allowed one (1) vote for that Class, and only be allowed to submit a single Ballot representing

its vote to accept or reject the Plan with respect to such Class. Notwithstanding the foregoing,
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the Debtors further request that a holder of Claims in more than one Voting Class must submit a
separate Ballot for each class of Claims.

41.  The following types of Ballots will not be counted in determining whether the
Plan has been accepted or rejected:

a. any Ballot that is otherwise properly completed, executed, and
timely returned to the Voting Agent, but does not indicate an
acceptance or rejection of the Plan, or that indicates both an
acceptance and rejection of the Plan;

b. any Ballot received after the Voting Deadline, unless the Debtors
extend or waive such deadline;

C. any Ballot containing a vote that this Court determines, after notice
and a hearing, was not solicited or procured in good faith or in
accordance with the provisions of the Bankruptcy Code;

d. any Ballot that is illegible or contains insufficient information to
permit the identification of the claimant;

e. any Ballot cast by a person or entity that does not hold a Claim in a
Voting Class;
f. any unsigned or non-original Ballot; or

g. any Ballot transmitted to the Voting Agent by facsimile or other
electronic means.

42. 1In addition, the Debtors propose that the following voting procedures and
standard assumptions be used in tabulating the ballots:

a. The method of delivery of Ballots to be sent to the Voting Agent or
Master Ballot Agent, as applicable, is at the election and risk of
each creditor, but such delivery will be deemed made only when
the original, executed Ballot is actually received by the Voting
Agent;

b. The Debtors, in their sole discretion, subject to contrary order of
the Court, may waive any defect in any Ballot at any time
including failure to timely file such Ballot, either before or after
the Voting Deadline, and without notice or further order of the
Court. Notwithstanding the foregoing and except as provided
below, Debtors may, in their sole discretion, reject any defective
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Ballot as invalid and therefore, decline to utilize it in connection
with confirmation of the Plan;

c. After the Voting Deadline, no vote may be withdrawn or modified
without the prior consent of the Debtors;

d. Subject to any contrary order of the Court, the Debtors reserve the
absolute right to reject any and all Ballots not proper in form;

e. Unless waived by the Debtors or as ordered by the Court, any
defects or irregularities in connection with deliveries of Ballots
must be cured within such time as the Debtors (or the Court)
determine, and unless otherwise ordered by the Court, delivery of
such Ballots will not be deemed to have been made until such
irregularities have been cured or waived; and

f. None of the Debtors, the Voting Agent or any other person or
entity, will be under any duty to provide notification of defects or
irregularities with respect to deliveries of Ballots, nor will any of
them incur any liabilities for failure to provide such notification.
Ballots previously furnished (and as to which any irregularities
have not theretofore been cured or waived) will not be counted.

43.  Similar procedures have been approved in other chapter 11 cases in this District.

See, e.2., In re SemCrude, L.P., Case No. 08-11525 (BLS) (Bankr. D. Del. July 21, 2009); In re

Special Devices Inc., Case No. 08-13312 (MFW) (Bankr. D. Del. June 12, 2009); In re Premium
Papers Holdco, Case No. 06-10269 (CSS), (Bankr. D. Del., Nov. 22, 2006); In re Pliant Corp.,

Case No. 06-10001 (MFW) (Bankr. D. Del. April 18, 2006); In re QUTI Corp.. f/k/a Questron

Tech., Inc., Case No. 02-10319 (PJW), (Bankr. D. Del., Aug. 26, 2005); In re Cone Mills Corp.,

Case No. 03-12944 (PJW), (Bankr. D. Del., Aug. 20, 2004); In re BRAC Group. Inc. (fk/a

Budget Group Ine.), Case No. 02-12152 (CGC) (Bankr. D. Del., Feb. 4, 2004); In re Med. Wind

Down Holdings 1. Inc.. f/k/a Maxxim Medical Group, Inc., Case No. 03-10438 (PJW) (Bankr. D.

Del., April 2, 2004); In re Alterra Healthcare Corp., Case No. 03-10254 (MFW) (Bankr. D. Del.,

Sept. 15, 2003). The Debtors submit that the procedures set forth herein provide for a fair and

equitable voting process.
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IV. ESTABLISHING NOTICE AND OBJECTION PROCEDURES IN RESPECT OF
CONFIRMATION OF THE PLAN

A. Setting the Confirmation Hearing

44.  Bankruptcy Rule 3017(c) provides:
On or before approval of the disclosure statement, the court shall
fix a time within which the holders of claims and interests may

accept or reject the plan and may fix a date for the hearing on
confirmation.

45. In accordance with Bankmuptcy Rule 3017(c)and in view of the Debtors’
proposed solicitation schedule outlined herein, the Debtors request that a hearing on
confirmation of the Plan (the “Confirmation Hearing”) be scheduled, subject to the Court’s
calendar, approximately eleven (11) days after the proposed Voting Deadline. Accordingly, in
accordance with the Bankruptcy Rules and in light of the solicitation schedule described above,
the Debtors propose that, subject to the Court’s calendar, December 22, 2009 be fixed by the
Court as the date for the Confirmation Hearing. Such date will give the Debtors sufficient time
to solicit votes on the Plan and to notify the required parties of the date, place and time of the
Confirmation Hearing. The Debtors also request that the Court order that the Confirmation
Hearing may be continued from time to time without further notice to creditors or other parties-

in-interest.

B. Establishing Procedures for the Confirmation Hearing
46.  Bankruptcy Rules 2002(b) and (d) requires not less than twenty-five (25) days’

notice to all creditors, indenture trustees and equity security holders of the time fixed for filing
objections to confirmation of a plan of reorganization and the hearing to consider confirmation of
a plan of reorganization. In accordance with the Bankruptcy Rules, the Debtors propose to
provide all known creditors, parties filing a notice of appearance in the Bankruptcy Cases,

governmental units having an interest in the Bankruptcy Cases and holders of equity interests in
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the Debtors, each as of the Voting Record Date (the “Confirmation Hearing Notice Parties™),

with a copy of the notice of the confirmation hearing, substantially in the form annexed to the
Solicitation Order as Exhibit 5 (the “Confirmation Hearing Notice”). The Confirmation Hearing
Notice shall set forth, among other things, (a) the Voting Deadline for submission of Ballots to
accept or reject the Plan, (b) the Plan Objection Deadline (as defined below), and (c) the date,
place and time of the Confirmation Hearing, Such notice will be served contemporaneously with
the Solicitation Packages, which, as mentioned above, will be sent within five (5) business days
of the Solicitation Commencement Date, but in no event will any Confirmation Hearing Notices
be served less than twenty-five (25) days in advance of the Plan Objection Deadline.

47.  Furthermore, to supplement notice of the Confirmation Hearing by mail, the
Debtors will publish, on one occasion, at least twenty-five (25) days prior to the Plan Objection
Deadline, in the National Edition of USA Today, a notice of the Confirmation Hearing,
substantially in the form annexed to the Solicitation Order as Exhibit 6 (the “Publication
Notice”). Bankruptcy Rule 2002(1) permits the Court to “order notice by publication if it finds
that notice by mail is impracticable or that it is desirable to supplement notice.” The Debtors
submit that publication of the Publication Notice will provide sufficient notice of the Plan
Objection Deadline, the Confirmation Hearing and other relevant deadlines to persons or entities
who many not otherwise receive the Confirmation Hearing Notice by mail.

48.  The Debtors submit that the foregoing procedures will provide adequate notice of
the Confirmation Hearing and, accordingly, request that the Court approve such notice as

adequate.
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C. Establishing Procedures for the Filing of Objections to Confirmation of the
Plan

49.  Bankruptcy Rule 3020(b) provides that objections to confirmation of a proposed
plan of reorganization must be filed with the Court and served on the Debtors, the trustee, any
committee appointed under the Bankruptcy Code and on any other entity designated by the
Court, within a time specified by the Court.

50. To permit the Debtors adequate time to respond to objections prior to the
Confirmation Hearing, the Debtors request that December 11, 2009 at 4:00 p.m. (Eastern
Standard Time) be fixed by the Court as the last date for filing and serving written objections to

confirmation of the Plan (including any supporting memoranda) (the “Plan Objection Deadline™).

The Debtors request that the Court direct that objections, if any, to confirmation of the Plan:
(i) be made in writing; (ii) conform to the Bankruptcy Rules and Local Rules; (iii) state the name
and address of the objecting party and the amount and nature of the Claim or interest of such
party; (iv) state with particularity the legal and factual basis and nature of any objection to the
Plan and, if practicable, provide a proposed modification to the Plan that would resolve such
objection; and (v) be filed with the Court, together with proof of service, and served so that they
are received on or before the Plan Objection Deadline by the following parties: (i) counsel for the
Debtors, Paul Hastings, Janofsky & Walker, LLP, 191 North Wacker Drive, 30th Floor, Chicago,
IL 60606 (Attention: Paul E. Harner, Esq. and Steven T. Catlett, Esq.), and Richards, Layton &
Finger, P.A., One Rodney Square, 920 King Street, Wilmington, Delaware 19801 (Attention:
Daniel J. DeFranceschi, Esq.); (ii) counsel for the Creditors’ Committee, Brown Rudnick LLP,
One Financial Center, Boston, Massachusetts 02111 (Attention: Steven B. Levine, Esg.), Brown
Rudnick LLP, Seven Times Square, New York, New York 10035 (Attention: Neal D’ Amato,

Esq.), and Pachulski, Stang, Zieh! & Jones LLP, 919 Market Street, 17" Floor, P.O. Box 8705,
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Wilmington, Delaware 19899-8705 (Attention: Laura Davis Jones, Esq.); (iii) counsel for the
agent bank for the Prepetition Lenders, Simpson Thacher & Bartlett LLP, 425 Lexington
Avenue, New York, New York 10017-3954 (Attention: Kenneth S. Ziman, Esq.); and (iv) the
U.S. Trustee, 844 King Street, Suite 2207, Lockbox 35, Wilmington, Delaware 19801
(Attention: Richard L. Schepacarter, Esqg.).

51.  The Debtors submit that the proposed timing for filing and service of objections
and proposed modifications to the Plan, if any, will afford the Court, the Debtors and other
parties-in-interest sufficient time to consider the objections and proposed modifications prior to
the Confirmation Hearing.

52.  The Debtors further request that it be allowed to file its reply to any timely-filed
objections to the Plan by no later than 5:00 p.m. (prevailing Eastern Time) two (2) business days
before the Confirmation Hearing.

NOTICE
53.  Notice of this Motion has been given to: (a) the U.S. Trustee; (b) counsel
for the Creditors’ Committee; (c) counsel for the agent bank for the Prepetition Lenders; (d) the
Debtors’ prepetition indenture trustees; (e) the Securities and Exchange Commission; (f) the
Internal Revenue Service; and (g) those parties who have requested notice pursuant to
Bankruptcy Rule 2002. In light of the nature of the relief requested, the Debtors submit that no
further notice is required.

NO PRIOR REQUEST

54.  No prior motion for the relief requested herein has been made to this or

any other court.
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WHEREFORE, for the aforementioned reasons, the Debtors respectfully request
that this Court enter the proposed Solicitation Order, substantially in the form attached hereto as

Exhibit A, granting the relief requested herein and such other and further relief as is just and

proper.

Dated: October 16, 2009 Respectfully submltted

Wilmington, Delaware m% M
/*/“/P (s

J. DeFranceschi (DE/2732)
L. Katherine Good (DE 5101)
Zachary 1. Shapiro (DE 5103)
RICHARDS, LAYTON & FINGER, P.A.
One Rodney Square
920 North King Street
Wilmington, Delaware 19801
Telephone: (302) 651-7700
Facsimile: (302)651-7701
Email: defranceschi@rlf.com

good@rlf.com

shapiro@rlf.com

-and-

Paul E. Harner (IL 6276961)

Steven T. Catlett (IL 6269229)

Christian M. Auty (IL 6285671)

PAUL, HASTINGS, JANOFSKY & WALKER LLP

191 North Wacker Drive, 30th Floor

Chicago, lllinois 60606

Telephone: (312) 499-6000

Facsimile: (312)499-6100

Email: paulharner@paulhastings.com
stevencatlett@paulhastings.com
christianauty@paulhastings.com

ATTORNEYS FOR DEBTORS AND DEBTORS IN
POSSESSION
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
X
Inre: : Chapter 11
WASHINGTON MUTUAL, INC,, et g_l_l_.,l : Case No. 08-12229 (MFW)
(Jointly Administered)
Debtors.
: Objection Deadline: May 13, 2010 at 4:00 p.m. (ET)
X Hearing Date: May 19, 2010 at 11:30 a.m. (ET)

MOTION OF DEBTORS FOR AN ORDER,

PURSUANT TO SECTIONS 105, 502, 1125, 1126, AND 1128 OF THE
BANKRUPTCY CODE AND BANKRUPTCY RULES 2002, 3003, 3017,

3018 AND 3020, () APPROVING THE PROPOSED DISCLOSURE

STATEMENT AND THE FORM AND MANNER OF THE NOTICE

OF THE DISCLOSURE STATEMENT HEARING, (I) ESTABLISHING
SOLICITATION AND VOTING PROCEDURES, (III) SCHEDULING
A CONFIRMATION HEARING, AND (IV) ESTABLISHING NOTICE AND
OBJECTION PROCEDURES FOR CONFIRMATION OF THE DEBTORS’ JOINT PLAN

Washington Mutual, Inc. (“WMI”) and WMI Investment Corp. (“WMI
Investment™), as debtors and debtors in possession (collectively, the “Debtors™), file this motion
(the “Motion”) for an order (i) approving the proposed disclosure statement (the “Proposed

Disclosure Statemen ”)2 for the Debtors’ plan (the “Plan”)° and the form and manner of the

notice of the hearing on the Proposed Disclosure Statement, (ii) establishing solicitation and

voting procedures, (iii) scheduling a confirmation hearing, and (iv) establishing notice and

! The Debtors in these chapter 11 cases along with the last four digits of each Debtor’s federal tax identification
number are: (i) Washington Mutual, Inc. (3725); and (ii) WMI Investment Corp. (5395). The Debtors’ principal
offices are located at 925 Fourth Avenue, Seattle, Washington 98104,

2 Disclosure Statement for the Joint Plan of Affiliated Debtors Pursuant to Chapter 11 of the United States
Bankruptcy Code, filed March 26, 2010 [Docket No. 2623].

3 Joint Plan of Affiliated Debtors Pursuant to Chapter 11 of the United States Bankruptcy Code, dated March 26,
2010 [Docket No, 2622], a copy of which is attached to the Proposed Disclosure Statement as Exhibit A.

US_ACTIVE:\43288904\18179831.0003
RLF13563851v.1




Case 09-52477-gwz Doc 1731-4 Entered 07/08/10 13:35:34 Page 3 of 37

objection procedures in respect of confirmation of the Plan, including the Global Settlement
Agreement (as defined below),* and respectfully represent:

JURISDICTION

1. This Court has jurisdiction to consider this matter pursuant to 28 U.S.C.
§§ 157 and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue is proper
before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

BACKGROUND

2. On September 26, 2008 (the “Commencement Date”), each of the Debtors

commenced with the United States Bankruptcy Court for the District of Delaware (the

“Bankruptcy Court”) a voluntary case pursuant to chapter 11 of title 11 of the United States Code

(the “Bankruptcy Code”). As of the date hereof, the Debtors continue to operate their businesses

and manage their properties as debtors in possession pursuant to sections 1 107(a) and 1108 of
the Bankruptcy Code.
3. On October 3, 2008, the Bankruptcy Court entered an order pursuant to
Bankruptcy Rule 1015(b) authorizing the joint administration of the Debtors’ chapter 11 cases.
4, On October 15, 2008, the United States Trustee for the District of
Delaware (the “U.S. Trustee”) appointed an official committee of unsecured creditors (the

“Creditors’ Committee”). On January 11, 2010, the U.S. Trustee appointed an official

committee of equity security holders (the “Equity Committee”).

WMI’s Business

S. WML, a holding company incorporated in the State of Washington, is the

direct parent of WMI Investment Corp. (“WMI Investment”), which served as an investment

4 Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Proposed Disclosure
Statement or, if not defined in the Proposed Disclosure Statement, in the Plan.

US_ACTIVE:\43288904\18\79831.0003 2
RLF1 3563851v.1




Case 09-52477-gwz Doc 1731-4 Entered 07/08/10 13:35:34 Page 4 of 37

vehicle for WMI and holds a variety of securities. WMI Investment is incorporated in the State
of Delaware.

6. Prior to the Commencement Date, WMI operated as a savings and loan
holding company that owned Washington Mutual Bank (“WMB”) and, indirectly, such bank’s
subsidiaries, including Washington Mutual Bank fsb (“WMBfsb”). WMI owns all of the
outstanding stock of WMB, and WMI also has certain non-banking, non-debtor subsidiaries (the

“Non-debtor Subsidiaries™). Like all savings and loan holding companies, WMI was subject to

regulation by the Office of Thrift Supervision (the “OTS”). WMB and WMB(sb, in turn, like all
depository institutions with federal thrift charters, were subject to regulation and examination by
the OTS. In addition, WMI’s banking and nonbanking subsidiaries were overseen by various
federal and state authorities, including the Federal Deposit Insurance Corporation (the “FDIC”

and, in its corporate capacity, “FDIC Corporate”).

7. On September 25, 2008, the OTS, by order number 2008-36, closed
WMB, appointed the FDIC as receiver for WMB (the “FDIC Receiver”), and advised that the
FDIC Receiver was immediately taking possession of WMB’s assets (the “Receivership”).
Immediately after its appointment as receiver, the FDIC Receiver sold substantially all the assets
of WMB, including the stock of WMBf{sb, to JPMorgan Chase Bank, National Association
(“JPMorgan Chase™) pursuant to that certain Purchase and Assumption Agreement, Whole Bank,
dated as of September 25, 2008 (the “Purchase and Assumption Agreement”).

8. WMLI’s assets include its common stock interest in WMB, its interest in its
non-banking subsidiaries, and a claim to more than $4 billion of cash that WMI and its non-
banking subsidiaries (including WMI Investment) had on deposit at WMB and WMB{sb

immediately prior to the time the FDIC was appointed as receiver (collectively, the “Deposits”).
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The Receivership and Ensuing Litigation

9. Since the Commencement Date, and as a result of actions taken in the
chapter 11 cases and the Receivership, significant litigation has been commenced and pursued by
and among the Debtors, JPMorgan Chase and the FDIC Receiver. Such litigation has included
asserﬁons for turnover of the Deposits, allegations of fraudulent transfers or other avoidance
actions, and claims that assets belong to one party or another. Additionally, other parties have
intervened in such litigations, asserting rights or interests in the subject disputes and
corresponding assets. In certain instances, such litigations have proceeded to hearings on
summary judgment while, with respect to others, they have been stayed.

10. On March 12, 2010, at a hearing before the Bankruptcy Court in which the
parties anticipated the Bankruptcy Court would render a ruling on summary judgment with
respect to the Deposits, the Debtors announced on the record that they had reached a compromise
and settlement of the foregoing disputes with JPMorgan Chase and the FDIC (as described
below) and, accordingly, requested the Bankruptcy Court adjourn rendering its decision with
respect to the Deposits. Specifically, at such hearing, the Debtors, with the concurrence of
JPMorgan Chase and the FDIC, recited the material terms and conditions of their understanding,
including, without limitation, the resolution of the Deposits, the allocation of disputed assets, the
transfer of certain liabilities, and the exchange of mutual releases.

11. On March 26, 2010, the Debtors filed the Plan and the Proposed
Disclosure Statement, together with a proposed global settlement agreement (the “Global

Settlement Agreement”), by and among WMI, JPMorgan Chase, the FDIC, and others, which

agreement incorporated the terms and provisions of the announced understanding. While the

provisions of the proposed settlement agreement have been agreed to by WMI, JPMorgan Chase
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and significant creditor groups of WML, as of this date, the FDIC has some remaining concerns.
However, discussions are ongoing among the parties, and they are hopeful that such agreement
will be obtained in the near future.
The Disclosure Statement

12.  In accordance with Bankruptcy Rule 3016(b), the Debtors prepared and
filed, the Proposed Disclosure Statement, which is intended to provide parties with adequate
information and disclosure about the terms of the Plan. The Debtors intend to provide partics
with copies of the Proposed Disclosure Statement, once approved, in connection with the
Debtors’ solicitation of acceptances of the Plan.

RELIEF REQUESTED

13. By this Motion, and pursuant to sections 105, 502, 1125,1126,and 1128
of the Bankruptcy Code, Rules 2002, 3003, 3017, 3018, and 3020 of the Federal Rules of

Bankruptcy Procedure (the “Bankruptcy Rules™), and Rules 2002-1 and 3017-1 of the Local

Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the
District of Delaware (the “Local Rules™), the Debtors seek entry of the proposed order attached
hereto as Exhibit A (the “Proposed Order”), which -
(a) approves the Proposed Disclosure Statement, a copy of which is attached
as Exhibit 1 to the Proposed Order, as containing adequate information
pursuant to section 1125 of the Bankruptcy Code;

(b)  approves certain solicitation procedures, as described below;

() schedules a hearing to consider confirmation of the Plan on July 20, 2010
at 10:30 a.m. (Eastern Time) (the “Confirmation Hearing”); and

(d)  approves certain Plan confirmation procedures, as described below.
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14.  For the Court’s reference, as described in further detail below, the key

dates set forth in this Motion and to be incorporated in the Proposed Order are summarized

below:
Date
Disclosure Statement Objection Deadline May 13, 2010 at 4:00 p.m.
Disclosure Statement Hearing May 19,2010 at 11:30 a.m,
Record Date May 19, 2010
Solicitation Date On or about May 26, 2010
Objection Deadline to Confirmation of the Plan June 25, 2010 at 4:00 p.m.
Voting Deadline July 7, 2010 at 5:00 p.m,
Confirmation Hearing July 20, 2010 at 10:30 a.m.
15.  Also summarized below are the various exhibits cited throughout this
Motion:
Exhibit / Relevant Document
Proposed Order Exhibit A
. Exhibit 1 to the
Proposed Disclosure Statement Proposed Order
Plan Exhibit A to the
Proposed Disclosure Statement
Notice of the Disclosure Statement Hearing Exhibit 2 to the
Proposed Order
. . . Exhibit 3 to the
Notice of the Confirmation Hearing Proposed Order

Ballots

Form of General Unsecured Ballot Exhibit 4-1 to the

Proposed Order
Exhibit 4-2 to the
Form of General Ballot Proposed Order
Form of Multiclass Master Ballot Exhibit 4-3 to the
Proposed Order
Form of Multiclass Beneficial Ballot Exhibit 4-4 to the
Proposed Order
Form of Class 3 Senior Subordinated Exhibit 4-5 to the
Notes Claims Master Ballot Proposed Order
Form of Class 3 Senior Subordinated Exhibit 4-6 to the
Notes Claims Beneficial Ballot Proposed Order
Form of Class 18 Exhibit 4-7 to the
REIT Series Master Ballot Proposed Order
Form of Class 18 Exhibit 4-8 to the
REIT Series Beneficial Ballot Proposed Order
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Form of Class 19 Preferred

Exhibit 4-9 to the

Equity Interests Master Ballot Proposed Order
Form of Class 19 Preferred Exhibit 4-10 to the
Equity Interests Beneficial Ballot Proposed Order

Notices of Non-Voting Status

Notice to Unimpaired Classes

Exhibit 5-1 to the
Proposed Order

Notice to Impaired Classes

Exhibit 5-2 to the
Proposed Order

Subscription Form

Beneficial Subscription Form

Exhibit 6-1 to the

Proposed Order

| B The Proposed Disclosure Statement

A, Approval of the Disclosure Statement

16.  Pursuant to section 1125(b) of the Bankruptcy Code, a plan proponent

must provide holders of impaired claims with “adequate information” regarding such plan. In

that regard, section 1125(a)(1) of the Bankruptcy Code provides, in pertinent part, that:

“adequate information” means information of a kind, and in
sufficient detail, as far as is reasonably practicable in light of the
nature and history of the debtor and the condition of the debtor’s
books and records, including a discussion of the potential material
Federal tax consequences of the plan to the debtor, any successor
to the debtor, and a hypothetical investor typical of the holders of
claims or interests in the case, that would enable such hypothetical
investor of the relevant class to make an informed judgment about

theplan....

17. Thus, a debtor’s disclosure statement must, as a whole, provide

information that is “reasonably practicable” to permit an “informed judgment” by impaired

creditors entitled to vote on the plan. See In re Dakota Rail, Inc., 104 B.R. 138, 142 (Bankr. D.

Minn. 1989). The bottom-line requirement of a disclosure statement is that it “must clearly and

succinctly inform the average unsecured creditor what it is going to get, when it is going to get it,
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and what contingencies there are to getting its distribution.” In re Ferretti, 128 B.R. 16, 19
(Bankr. DN.H. 1991).}
18.  The bankruptcy court has broad discretion to determine the adequacy of

the information contained in a disclosure statement. See Texas Extrusion Corp. v. Lockheed

Corp. (In re Texas Extrusion Corp.), 844 F.2d 1142, 1157 (5th Cir. 1988); In re Oxford Homes,

204 B.R. 264 (Bankr. D. Me. 1997). Congress granted bankruptcy courts this discretion in order
to facilitate effective reorganizations of debtors in a broad range of businesses, taking into
account the broad range of circumstances that accompany chapter 11 cases. See HR. Rep. No.

595, 95th Cong., 1st Sess. 408-09 (1977); see also In re Copy Crafters Quickprint Inc., 92 B.R.

973, 979 (Bankr. N.D.N.Y. 1988) (noting that the adequacy of a disclosure statement “isto be
determined on a case-specific basis under a flexible standard that can promote the policy of
chapter 11 towards fair settlement through a negotiation process between informed interested
parties”). Accordingly, the determination of whether a disclosure statement contains adequate
information is to be made on a case-by-case basis, focusing on the unique facts and

circumstances of each case. See In re Phoenix Petroleum Co., 278 B.R. 385, 393 (Bankr. E.D.

Pa. 2001).
19.  In that regard, courts generally examine whether the disclosure statement
contains, if applicable, the following types of information:
(a) the circumstances that gave rise to the filing of the bankruptcy petition;
(b) an explanation of the available assets and their value;

©) the anticipated future of the debtor;

’ CfKirk v. Texaco, Inc., 82 B.R. 678, 681-82 (S.D.N.Y. 1988) (“Whether a disclosure statement required under
[section 1125(b)] contains adequate information is not governed by otherwise applicable nonbankruptcy law, rule, or
regulation”) (citing 11 U.S.C. § 1125(d)).
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@
(©)

®
(®
(h)
@)

@

(k)
0y

(m)
(n)

(©)

®
@
@
(s)

the source of the information provided in the disclosure statement;

a disclaimer, which typically indicates that no statements or information
concerning the debtor or its assets or securities are authorized, other than
those set forth in the disclosure statement;

the condition and performance of the debtor while in chapter 11;
information regarding claims against the estate;

a liquidation analysis setting forth the estimated return that creditors
would receive under chapter 7,

the accounting and valuation methods used to produce the financial
information in the disclosure statement;

information regarding the future management of the debtor, including the
amount of compensation to be paid to any insiders, directors and/or
officers of the debtor; '

a summary of the plan of reorganization or liquidation;

an estimate of all administrative expenses, including attorneys’ fees and
accountants’ fees;

the collectibility of any accounts receivable;

any financial information, valuations or pro forma projections that would
be relevant to creditors’ determinations of whether to accept or reject the
plan;

information relevant to the risks being taken by the creditors and interest
holders;

the actual or projected value that can be obtained from avoidable transfers;
the existence, likelihood and possible success of nonbankruptcy litigation;
the tax consequences of the plan; and

the relationship of the debtor with its affiliates.

See, e.g., In re Scioto Valley Mortgage Co., 88 B.R. 168, 170-71 (Bankr. S.D. Ohio 1988); see_

also Oxford, 104 B.R. at 269 (using similar list). This list is not meant to be comprehensive; nor

must a debtor provide all the information on the list. Rather, the bankruptcy court must decide

what is appropriate in each case. See Ferretti, 128 B.R. at 18-19 (adopting similar list); see also
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Phoenix Petroleum, 278 B.R. at 393 (making use of similar list but cautioning that “no one list of

categories will apply in every case™).

20.

The Proposed Disclosure Statement contains information with respect to

many applicable subject matter categories identified above, including, but not limited to, a

discussion of:

(a) an overview of the Plan, including the Global Settlement Agreement
(Arts. IT and V);

(b)  the anticipated future of the debtor (Art. V),

(c) an explanation of the available assets and their value (Art. IV, V, and VI);

(d)  the operation of the Debtors’ businesses (Art. IV);

() the indebtedness of the Debtors and information regarding pending claims
and administrative expenses (Arts. II, IV and V);

@ a disclaimer, which indicates that no statements or information concerning -
the debtors or their assets or securities are authorized, other than those set
forth in the Proposed Disclosure Statement (Art. VIII);

(8)  key events leading to the commencement of the Debtors’ chapter 11 cases
(Art. IV);

(h)  significant events that occurred during the chapter 11 cases (Art. [V);

@) an overview of a liquidation analysis under Chapter 7 (Ex. C),

1)) the accounting and valuation methods used to produce the financial
information in the disclosure statement (Art. VI);

(k)  information regarding the future management of the debtor, including the
amount of compensation to be paid to any insiders, directors and/or
officers of the debtor (Art. V);

()] risk factors affecting the Debtors (Art. VIII);

(m) the relationship of the Debtors with their affiliates (Art. IV);

(n) any financial information, valuations or pro forma projections that would
be relevant to creditors’ determinations of whether to accept or reject the
plan (Art. VI);
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(0)  the collectibility of any accounts receivable (Art. VI);

(p) the actual or projected value that can be obtained from avoidable transfers
(Art, VI;

(q) the existence, likelihood and possible success of nonbankruptcy litigation
(Art. IV);

(® requirements for confirmation of the Plan (Art. XI); and
(s) tax consequences of the Plan (Art. IX).

21.  In addition to the types of information that courts typically require, the
Proposed Disclosure Statement also provides an overview of the chapter 11 process for those
creditors who may be unfamiliar with chapter 11. Furthermore, the Proposed Disclosure
Statement provides an analysis of the alternatives to the confirmation and consummation of the
Plan, and concludes with a recommendation by the Debtors that creditors should vote to accept
the Plan because it provides the highest and best recoveries to holders of claims against the
Debtors.

22.  Accordingly, the Debtors submit that the Proposed Disclosure Statement
contains all or substantially all of the information typically considered by bankruptcy courts as
necessary to provide voting creditors with sufficient information to make an informed judgment
on the Plan and, therefore, respectfully request that the Court approve the Proposed Disclosure
Statement as containing adequate information and meeting the requirements of section 1125 of
the Bankruptcy Code.

B. Approval of the Notice of Disclosure Statement Hearing

23.  The hearing to consider, among other things, approval of the Proposed
Disclosure Statement is scheduled for May 19, 2010 at 11:30 a.m. (Eastern Time) (the

“Disclosure Statement Hearing”). The deadline to object or respond to approval of the Proposed
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Disclosure Statement is May 13, 2010 at 4:00 p.m. (Eastern Time) (the “Disclosure Statement

Objection Deadline™).

24.  Rule 3017(a) of the Bankruptcy Rules provides as follows:

[Alfter a disclosure statement is filed in accordance with Rule
3016(b), the court shall hold a hearing on at least 28 days’ notice to
the debtor, creditors, equity security holders and other parties in
interest as provided in Rule 2002 to consider the disclosure
statement and any objections or modifications thereto. The plan
and the disclosure statement shall be mailed with the notice of the
hearing only to the debtor, any trustee or committee appointed
under the Code, the Securities and Exchange Commission and any
party in interest who requests in writing a copy of the statement or
plan.

25.  Bankruptcy Rules 2002(b) and (d) require notice to all creditors, indenture
trustees, and shareholders of the time set for filing objections to, and the hearing to consider the
approval of, a disclosure statement. In accordance with the foregoing, on April 14,2010, the

Debtors filed a notice of the Disclosure Statement Hearing and the Disclosure Statement

Objection Deadline in the form annexed to the Proposed Order as Exhibit 2 (the “Disclosure

Statement Notice”), with service provided by electronic and/or first class mail on: (i) the U.S.

Trustee; (ii) counsel for the Creditors’ Committee, (iii) counsel for the Equity Committee, (iv)
the Securities and Exchange Commission (the “SEC”); (v) the District Director of the Internal
Revenue Service for the District of Delaware (the “IRS”); (vi) the United States District Attorney

for the District of Delaware (the “Dep’t of Justice™), (vii) any other known holders of claims

against or equity interests in the Debtors, and (viii) all parties who have requested to receive
notice in these chapter 11 cases pursuant to Bankruptcy Rule 2002.

26.  In accordance with Bankruptcy Rule 3017(a), the Debtors shall provide,
by electronic and/or first class mail, a copy of the Proposed Disclosure Statement and the Plan

with the Disclosure Statement Notice to (i) the U.S. Trustee; (ii) counsel to the Creditors’
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Committee; (ii) counsel to the Equity Committee; (iv) the SEC; and (v) any party in interest who
specifically requests such documents in the manner specified in the Disclosure Statement Notice.
Copies of the Proposed Disclosure Statement and Plan also are on file with the Office of the
Clerk of the Bankruptcy Court for review during normal business hours and available at the
Debtors’ claims agent’s website at www.kccllc.net/wamu.

C. Approval of Procedures for the
Filing of Objections to the Disclosure Statement

27. As noted above, the Disclosure Statement Objection Deadline is May 13,
2010 at 4:00 p.m. (Eastern Time). Pursuant to Bankruptcy Rule 2002(b), the Debtors propose
the following procedures for parties to object or respond to this Motion (the “Disclosure

Statement Objection Procedures™):

28.  Objections and responses, if any, to this Motion, must (a) be in writing,
(b) conform to the Bankruptcy Rules and the Local Rules, (c) set forth the name of the objecting
party, the nature and amount of claims or interests held or asserted by the objecting party against
the Debtors’ estates or property, and (d) provide the basis for the objection and the specific
grounds therefor.

29.  Registered users of the Bankruptcy Court’s case filing system must
electronically file their objections and responses. All other parties in interest must file their
objections and responses in writing with the Bankruptcy Court, 824 Market Street, 3rd Floor,
Wilmington, Delaware 19801 (Attn: Chambers of the Hon. Mary F. Walrath).

30.  Any objection or response also must be served upon the following parties

so as to be received no later than the Disclosure Statement Objection Deadline:
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Debtors

‘Washington Mutual, Inc.

925 Fourth Avenue

Seattle, Washington 98104

Atin: Charles Edward Smith, Esq.

Office of the U.S. Trustee

Office of the U.S. Trustee for the D. Del.
844 King Street, Suite 2207, Lockbox 35
Wilmington, Delaware 19899-0035
Attn: Joseph McMahon, Esq.

Counsel to the Debtors

Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, New York 10153
Attn: Brian S. Rosen, Esq.

Co-Counsel to the Debtors

Richards Layton & Finger P.A.
One Rodney Square

920 North King Street
Wilmington, Delaware 19899
Attn: Mark D, Collins, Esq.

Special Litigation and Conflicts Counsel to the
Debtors

Quinn Emanuel Urquhart & Sullivan, LLP
55 Madison Avenue, 22und Floor

New York, New York 10010

Attn: Peter Calamari, Esq.

Counsel to the Equity Committee

Ashby & Geddes, P.A.

500 Delaware Avenue, 8th Floor
P.O. Box 1150

Wilmington, Delaware 19899
Attn: William P. Bowden, Esq.

Counsel to the Creditors’ Committee

Akin Gump Stauss Hauer & Feld LLP
One Bryant Park

New York, New York 10036

Attn: Fred S. Hodara, Esq.

Co-Counsel to the Creditors’ Committee

Pepper Hamilton LLP
Hercules Plaza Ste 5100
1313 N. Market Street
Wilmington, Delaware 19801
Attn: David B. Stratton, Esq.

Counsel to JPMorgan Chase

Sullivan & Cromwell LLP

125 Broad Street

New York, New York 10004
Attn; Stacey R. Friedman, Esq.

Co-Counsel to JPMorgan Chase

Landis Rath & Cobb LLP
919 Market Street, Suite 1800
P.O. Box 2087

Wilmington, DE 19899

Attn: Adam G. Landis, Esq.

(collectively, the “Notice Parties”™).

31.  Requiring that objections and responses to the Proposed Disclosure

Statement be filed and served in accordance with the proposed Disclosure Statement Objection

Procedures will afford the Court, the Debtors, and other parties in interest sufficient time before

the Disclosure Statement Hearing to consider and potentially resolve objections and responses to

the Proposed Disclosure Statement. Based upon the foregoing, the Debtors request that the
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Court find the Disclosure Statement Objection Procedures comply with Bankruptcy Rules 2002
and 3017(a).

IL. The Solicitation Procedures

32.  In connection with the Proposed Disclosure Statement and Plan, the
Debtors propose to implement the following solicitation and balloting procedures, and have
retained Kurtzman Carson Consultants LLC (“KCC”), as the Debtors’ claims, solicitation, and
balloting agent.®

A, Parties Entitled to Vote

33.  Section 1126(f) of the Bankruptcy Code provides that, for the purposes of
soliciting votes in connection with the confirmation of a plan of reorganization, “a class that is
not impaired under a plan, and each holder of a claim or interest of such class, are conclusively
presumed to have accepted the plan, and solicitation of acceptances with respect to such class
from the holders of claims or interests of such class is not required.” Section 1126(g) of the
Bankruptcy Code provides that “a class is deemed not to have accepted a plan if such plan
provides that the claims or interests of such class do not entitle the holders of such claims or
interests to receive or retain any property under the plan on account of such claims or interests.”

34, On December 19, 2008, the Debtors filed their schedules of assets and
liabilities and later amended these schedules pursuant to filings on January 27, 2009, and
February 24, 2009 [Docket Nos. 475, 477, 619, and 709] (collectively, the “Schedules”). By
order, dated January 30, 2009 [Docket No. 632], the Court established March 31, 2009 at

5:00 p.m. (Eastern Time) as the deadline for any parties-in-interest, including Governmental

S Order Pursuant to 28 U.S.C. § 156(c) and Local Rule 2002-1(f) Authorizing (I) Employment and Retention of
Kurtzman Carson Consyltants LLC as Claims and Noticing Agent for the Debtors and (1) Appointment of Kurtzman
Carson Consultants LLC as Agent of the Bankruptcy Court, dated October 31, 2008 [Docket No. 202].
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Units (as defined by section 101(27) of the Bankruptcy Code) to file a proof of claim against the
Debtors (the “Bar Date”). Over 3,750 proofs of claim have been filed against the Debtors. To
date, approximately 1,100 claims have been withdrawn or disallowed by the Bankruptcy Court.

35.  Based upon the Debtors’ Schedules, the proofs of claim filed in these
chapter 11 cases, and the structure of the Debtors’ Plan, the Debtors have created 21 classes of
claims and equity interests. Of those 21 classes, the Debtors submit that the following Classes
are impaired but are entitled to receive distributions under the Plan and, therefore, may vote,

subject to certain exceptions discussed below (collectively, the “Voting Classes™):

Class 2 Senior Notes Claims

Class 3 Senior Subordinated Notes Claims
Class 12 General Unsecured Claims
Class 14 CCB-1 Guarantees Claims
Class 15 CCB-2 Guarantees Claims
Class 16 PIERS Claims

Class 17 Subordinated Claims

Class 18 REIT Series

Class 19 Preferred Equity Interests

36. A creditor who holds a claim or interest (as applicable) in a Voting Class,
is nonetheless not entitled to vote to the extent that

(@) as of the Record Date (as defined below), the outstanding amount of such
creditor’s claim is not greater than zero (§0.00);

(b)  as of the Record Date, such creditor’s claim has been disallowed,
expunged, disqualified, or suspended,;

(c) such creditor did not timely file a proof of claim by the Bar Date (or did
not receive an order of the Bankruptcy Court at least five (5) calendar days
prior to the Voting Deadline (as defined herein) deeming such claim
timely) and the Debtors scheduled such creditor’s claim as contingent,
unliquidated, or disputed; or

(d) such creditor’s claim is subject to an objection or request for estimation as
of the Record Date.
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37.  The Plan does not impair certain claims and provides for no recovery to
certain other claims and interests. Pursuant to sections 1126(f) and (g), the holders of such
claims and interests are deemed to either assume or reject the Plan and, accordingly, are not

entitled to vote (collectively, the “Non-Voting Creditors and Interest Holders™).

38.  Holders of claims or equity interests in the following classes, constitute

Non-Voting Creditors and Interest Holders who are not entitled to vote:

Class 1 Priority Non-Tax Claims Unimpaired Deemed to accept
Class 4 WMI Medical Plan Claims Unimpaired Deemed to accept
Class 5 JPMC Rabbi Trust / Policy Claims Unimpaired Deemed to accept
Class 6 Other Benefit Plan Claims Unimpaired Deemed to accept
Class 7 Qualified Plan Claims Unimpaired Deemed to accept
Class 8 WMB Vendor Claims Unimpaired Deemed to accept
Class 9 Visa Claims Unimpaired Deemed to accept
Class 10 Bond Claims Unimpaired Deemed to accept
Class 11 WMI Vendor Claims Unimpaired Deemed to accept
Class 13 Convenience Claims Unimpaired Deemed to accept
Class 20 Dime Warrants Impaired Deemed to reject
Class 21 Common Equity Interests Impaired Deemed to reject

39.  Parties that are not listed in the Debtors” Schedules as holding a liability of
either of the Debtors and have not timely filed a proof of claim by the Bar Date (or received
relief therefrom) shall not be entitled to vote.

B. Temporary Allowance / Disallowance of Claims

40.  Pursuant to section 1126(a) of the Bankruptcy Code, the holder of an
“allowed” claim may accept or reject a chapter 11 plan. A class of claims accepts a plan if such
plan has been accepted by creditors that hold at least two-thirds in amount and more than one-
half in number of the allowed claims of such class held by creditors that voted. Bankruptcy Rule
3018(a) provides that the court may temporarily allow a claim in an amount that the court deems

appropriate for the purpose of such claim holder accepting or rejecting a plan.
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41.

The Debtors propose that, for the purpose of voting only, each claim

within the Voting Classes be temporarily allowed in an amount equal to the amount of such

claim set forth in the Schedules, subject to the following exceptions:

(@

(®)

©

(d)

(¢)

®

(@

If a proof of claim was timely filed in an amount that is liquidated, non-
contingent, and undisputed, such claim is temporarily allowed for voting
purposes in the amount set forth on the proof of claim, unless such claim
is disputed as set forth in subparagraph (g) below;

If a proof of claim was timely filed in an amount that is contingent or
unliquidated, such claim is accorded one vote and valued temporarily in
the amount of one dollar ($1.00), unless such claim is disputed as set forth
in subparagraph (g) below;

If a claim has been estimated or otherwise allowed for voting purposes by
order of the Bankruptcy Court, such claim is temporarily allowed in the
amount so estimated or allowed by the Bankruptcy Court;

If a claim is listed in the Schedules as contingent, unliquidated, or disputed
and a proof of claim was not (i) filed by the Bar Date or (ii) deemed timely
filed by an order of the Bankruptcy Court prior to the Voting Deadline,
such claim is disallowed for voting purposes and for purposes of
allowance and distribution pursuant to Bankruptcy Rule 3003(c);

If a claim is listed in the Schedules or on a timely filed proof of claim as
contingent, unliquidated, or disputed in part, such claim is temporarily
allowed in the amount that is liquidated, non-contingent, and undisputed,
unless such claim is disputed as set forth in subparagraph (g) below;

If a claim has been filed against multiple Debtors, each and every such
related claim filed or to be filed in the chapter 11 cases is deemed filed
against the consolidated Debtors and is deemed one claim against and
obligation of the deemed consolidated Debtors and such claim is accorded
one vote for voting purposes; and

If the Debtors have filed an objection to or request for estimation of a
claim on or before the Record Date, such claim is temporarily disallowed,
except as ordered by the Court before the Voting Deadline; provided,
however, that, if the Debtors’ objection seeks to reclassify or reduce the
allowed amount of such claim, then such claim is temporarily allowed for
voting purposes in the reduced amount and/or as reclassified, except as
may be ordered by the Court before the Voting Deadline.
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42.  If any creditor seeks to challenge the allowance of its claim for voting
purposes, the Debtors propose that such creditor file with the Court a motion for an order
pursuant to Bankruptcy Rule 3018(a) temporarily allowing such claim for voting purposes in a

different amount (a “Rule 3018(a) Motion”). Upon the filing of any such motion, the Debtors

propose that such creditor’s Ballot be counted in accordance with the above-designated
guidelines, unless temporarily allowed in a different amount by an order of the Court entered
prior to or concurrent with entry of an order confirming the Plan. The Debtors propose that any
Rule 3018(a) Motion must be filed on or before the tenth (10th) day after service of notice of an
objection or request for estimation, if any, as to that specific claim, but in any event no later than
May 28, 2010.

C. The Record Date

43.  Bankruptcy Rule 3017(d) provides that, for the purposes of soliciting
votes in connection with the confirmation of a plan of reorganization, “creditors and equity
security holders shall include holders of stock, bonds, debentures, notes and other securities of
record on the date the order approving the disclosure statement is entered or another date fixed
by the court, for cause, after notice and a hearing.” Bankruptcy Rule 3018 (a) provides as
follows: “A plan may be accepted or rejected in accordance with § 1126 of the Code within the
time fixed by the Court pursuant to Rule 3017.”

44,  In accordance with these rules, the Debtors request that this Court exercise
its power under such rules to set May 19, 2010 as the Record Date for purposes of determining
which creditors are entitled to vote on the Plan. In addition, the Debtors request that the Court
establish the Record Date as the date for determining which creditors and equity interest holders

in non-voting classes are entitled to receive an appropriate Notice of Non-Voting Status.
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45,  The Debtors propose that the record holders of claims be determined, as of
the Record Date, based upon the records of the Depository Trust Company, the records of WMI,
and the records of KCC. Accordingly, any notice of claim transfer received by a -record holder
of the Debtors’ debt securities, WMI, KCC, or other similarly situated registrar after the Record
Date shall not be recognized for purposes of voting or receipt of Plan confirmation materials.

46.  With respect to transfers of claims filed pursuant to Bankruptcy
Rule 3001, the Debtors propose that the holder of a claim as of the Record Date shall be the
transferor of such claim unless the documentation evidencing such transfer was docketed by the
Court on or before the Record Date and no timely objection with respect to such transfer was
filed by the transferor.

47,  The Debtors believe that the Record Date is appropriate, as such date
facilitates the determination of which creditors are entitled to vote on the Plan or, in the case of
non-voting classes of creditors and equity interest holders, to receive the Notice of Non-Voting
Status.

D. Approval of Solicitation Packages And Procedures For Distribution Thereof

48.  Bankruptcy Rule 3017(d) lists the materials that must be provided to
holders of claims and equity interests for the purpose of soliciting votes on a debtor’s chapter 11
plan and providing adequate notice of the hearing to consider confirmation thereof. Specifically,
Bankruptcy Rule 3017(d) provides:

Upon approval of a disclosure statement, — except to the extent that the court
orders otherwise with respect to one or more unimpaired classes of creditors or
equity security holders — the debtor in possession, trustee, proponent of the plan,
or clerk as the court orders shall mail to all creditors and equity security holders,
and in a chapter 11 reorganization case shall transmit to the United States trustee,

) the plan or a court-approved summary of the plan;

(2)  the disclosure statement approved by the court;

US_ACTIVEM3288904\18\79831.0003 20
RLF!I 3563851v.1




Case 09-52477-gwz Doc 1731-4 Entered 07/08/10 13:35:34 Page 22 of 37

(3)  notice of the time within which acceptances and rej ections of the
plan may be filed; and

(4)  any other information as the court may direct, including any court
opinion approving the disclosure statement or a court-approved
summary of the opinion.

49.  Upon approval of the Proposed Disclosure Statement (as approved, the

“Disclosure Statement™) as containing adequate information pursuant to section 1125 of the

Bankruptcy Code, the Debtors propose to mail or cause to be mailed solicitation packages (the

“Solicitation Packages”) containing the information described below, on or about May 26, 2010,

but not later than five (5) business days after the entry of an order approving the Proposed

Disclosure Statement (the “Solicitation Date”) to (a) the U.S. Trustee, (b) counsel to the

Creditors’ Committee; (c) counsel to the Equity Committee; (d) the SEC; (e) the IRS, (f) the
Dep’t of Justice, (g) any other party requesting service of pleadings in these chapter 11 cases
pursuant to Rule 2002, (h) all creditors who are listed on the Debtors’ Schedules or who have
filed a proof of claim by the Bar Date, and (i) all equity interest holders. If a creditor files a
timely proof of claim at least twenty (20) days before the Voting Deadline (as defined
herein), but after the Solicitation Date, and such creditor did not previously receive a
Solicitation Package, the Debtors shall send the creditor a Solicitation Package as soon as
reasonably practicable.

50.  In accordance with Bankruptcy Rule 3017(d), Solicitation Packages shall
contain copies of —

(@) the Proposed Order, as entered by the Bankruptcy Court (the “Disclosure
Statement Order”) (without attachments);

(b)  the Confirmation Hearing Notice (as defined herein);

() a CD-ROM containing the Disclosure Statement, which shall include the
Plan and the Global Settlement Agreement as attachments (except as
provided below); and
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(d) if the recipient is entitled to vote on the Plan (as set forth herein), a Ballot
(as defined herein) customized for such holder and conforming to Official
Bankruptcy Form No. 14, in the form described below, and a postage-
prepaid return envelope’; OR

(e) if the recipient is entitled to exercise Subscription Rights (as defined
below), a Ballot customized for such holder and conforming to Official
Bankruptcy Form No. 14, in the form described below, a Subscription
Form, in the form described below, and a postage-prepaid return envelope;
OR

@ if the recipient is a Non-Voting Creditor or Interest Holder, then only the

Confirmation Hearing Notice and a Notice of Non-Voting Status, as
defined and in one of the forms described below.

51.  Because of significantly reduced costs and environmental benefits, the
Debtors propose to send the Disclosure Statement, Global Settlement Agreement, and Planin a
CD-ROM format instead of printed hard copies. Moreover, the Plan, Global Settlement

Agreement, and Disclosure Statement will be available via the Internet at www.kcelle.net/wamu.

However, if service by CD-ROM imposes a hardship for any creditor entitled to receive a copy
of the Plan and the Disclosure Statement (e.g., the creditor does not own or have access to a
computer or the Internet), the Debtors propose that such creditor may submit to the Debtors a
signed certification of hardship (with supporting documentation, as appropriate) explaining why
a paper copy should be provided to the creditor at the Debtors’ expense. Upon receipt of a
certification of hardship, the Debtors will evaluate whether an actual hardship appears to exist
and, in the event that it does, the Debtors will provide such creditor with a paper copy of the
Plan, the Global Settlement Agreement, and the Disclosure Statement at no cost to the creditor

within five (5) business days thereafter. If the Debtors determine that there is insufficient

7 Official Bankrupicy Form No. 14 can be found at www.uscourts.gov/bkforms/index.html, the Official Website for
the United States Bankruptcy Courts.
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information to establish the existence of a hardship, the Debtors will consult with the Creditors’
Committee prior to making a final determination to deny any such request.

52.  The Debtors anticipate that the United States Postal Service may return
some Solicitation Packages as undeliverable. The Debtors submit that it is costly and wasteful to
mail Solicitation Packages to the same addresses from which mail previously was returned as
undeliverable. Therefore, the Debtors request the Court waive the strict notice rule and excuse
the Debtors from mailing Solicitation Packages to addresses from which the Debtors received
mailings returned as undeliverable, unless the Debtors are provided with a new mailing addresses
before the Solicitation Date.

53.  Although the Debtors have made, and will make, every effort to ensure
that the Solicitation Packages as described herein and as approved by the Bankruptcy Court are
in final form, the Debtors nonetheless request authority to make non-substantive changes to the
Disclosure Statement, the Plan, and related documents without further order of the Court,
including ministerial changes to correct typographical and grammatical errors, and to make
conforming changes among the Disclosure Statement, the Plan, and any other materials in the
Solicitation Packages prior to mailing.

54.  The Debtors submit that they have shown good cause for implementing
the proposed notice and service procedures and request the Bankruptcy Court’s approval thereof.

E. Approval of Forms Of Ballots and Subscription Form

55.  As set forth above, Bankruptcy Rule 3017(d) requires the Debtors to mail
a form of ballot, which substantially conforms to Official Form No. 14, to “creditors and equity
security holders entitled to vote on the plan.” The Debtors propose to distribute to creditors who
hold claims in the Voting Classes and are otherwise eligible to vote, as described below, one or

more Ballots substantially in the forms annexed to the Proposed Order as Exhibits 4-1, 4-2, 4-3,
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4-4.4-5, 4-6. 4-7, 4-8, 4-9, and 4-10, which are incorporated herein by reference. The forms for

the Ballots are based on Official Form No. 14, but, have been modified to address the particular
aspects of these chapter 11 cases and to include certain additional information that the Debtors
believe is relevant and appropriate for each class of claims entitled to vote.

56.  To holders of allowed General Unsecured Claims in Class 12 and allowed
Subordinated Claims in Class 17, the Debtors propose to send ballots substantially in the form

annexed to the Proposed Order as Exhibit 4-1 (the “General Unsecured Ballot”) and Exhibit 4-2

(the “General Ballot”), respectively. To holders of allowed Senior Notes Claims, CCB-1
Guarantees Claims, CCB-2 Guarantees Claims, and PIERS Claims, in Classes 2, 14, 15, and 16,
respectively, the Debtors propose to send Ballots in substantially the same form as the General
Ballot; provided, however, that, with respect to entities that hold a claim for the benefit of one
of more third parties (collectively, the “Voting Nominees”), the Debtors shall provide each
Voting Nominee with a master ballot, substantially in the form attached to the Proposed Order as

Exhibit 4-3 (the “Multiclass Master Ballot”), and Solicitation Packages for each beneficial holder

represented by the Voting Nominee which shall contain a Ballot substantially in the form

attached to the Proposed Order as Exhibit 4-4 (the “Multiclass Beneficial Ballot”).

57.  With respect to holders of allowed REIT Series in Class 18, the Debtors
propose to send Ballots in substantially the same form as the General Ballot; provided,
however, that, with respect to Voting Nominees, the Debtors shall provide each Voting Nominee
with a master ballot, substantially in the form attached to the Proposed Order as Exhibit 4-7 (the

“Class 18 Master Ballot”), and Solicitation Packages for each beneficial holder represented by

the Voting Nominee which shall contain a Ballot substantially in the form attached to the

Proposed Order as Exhibit 4-8 (the “Class 18 Beneficial Ballot™).
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58.  Similarly, to holders allowed Preferred Equity Interests in Class 19, the
Debtors propose to send Ballots in substantially the same form as the General Ballot; provided,

however, that, with respect to Voting Nominees, the Debtors shall provide each Voting Nominee

with a master ballot, substantially in the form attached to the Proposed Order as Exhibit 4-9 (the

“Class 19 Master Ballot” and, together with the Multiclass Master Ballot and the Class 18 Master

Ballot, the “Master Ballots™), and Solicitation Packages for each beneficial holder represented by
the Voting Nominee which shall contain a Ballot substantially in the form attached to the

Proposed Order as Exhibit 4-10 (the “Class 19 Beneficial Ballot” and, together with the

Multiclass Beneficial Ballot and the Class 18 Beneficial Ballot, the “Beneficial Ballots™).

59.  The Voting Nominee may elect to (a) “prevalidate” the Beneficial Ballot,
forward the Solicitation Package to the beneficial holder, and instruct the beneficial holder to
return the Beneficial Ballot to KCC or (b) forward the Solicitation Package to the beneficial
holder with instructions for the beneficial holder to return the Beneficial Ballot to the Voting
Nominee. To be “prevalidated,” a Beneficial Ballot shall indicate the name and address of the
beneficial holder, the amount of the underlying securities, and the corresponding account
numbers. If the Voting Nominee elects the latter course of action, upon return of the Beneficial
Ballots, the Voting Nominee shall tabulate the Beneficial Ballots on a Master Ballot and return
the Master Ballot to KCC. In either instance, the Voting Nominee shall provide the beneficial
holder with the appropriate materials within five (5) business days of receipt of the Solicitation
Packages.

60.  To holders of allowed Senior Subordinated Notes Claims in Class 3, the
Debtors propose to send Ballots in substantially the same form as the General Ballot; provided,

however, that, with respect to Voting Nominees, the Debtors shall provide each Voting Nominee
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with a Ballot substantially in the form attached to the Proposed Order as Exhibit 4-5 (the Class 3

Master Ballot”) and Solicitation Packages for each beneficial holder represented by the Voting

Nominee which shall contain a Ballot substantially in the form attached to the Proposed Order as

Exhibit 4-6 (the Class 3 Beneficial Ballot”). With respect to holders of allowed Senior
Subordinated Notes Claims, the Voting Nominee must forward the Solicitation Package to the
beneficial holder with instructions for the beneficial holder to return the Beneficial Ballot to the
Voting Nominee, and then, upon return of the Class 3 Beneficial Ballots, the Voting Nominee
shall tabulate the Class 3 Beneficial Ballots on a Class 3 Master Ballot and return the Class 3
Master Ballot to KCC.

61.  The Debtors shall reimburse each Voting Nominee for its reasonable and
customary out-of-pocket external costs and expenses associated with distribution of the
Solicitation Packages and tabulation of the Beneficial Ballots.

62.  For the Court’s reference the table below summarizes the type of ballots

the Debtors generally anticipate sending to voting creditors.
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Multiclass Master / Beneficial Ballots

Class 2 Senior Notes Claims Exhibits 43 and 4.4

Class 3 Senior Subordinated Notes Claims Class 3]:2/:;?&;/ 41?;’“;2‘:2]6}33"0’53
Class 12 General Unsecured Claims Generag}gﬁisgi‘;‘:f’ld Ballot
Class 14 CCB-1 Guarantees Claims Multiclasgxl;:lizll’sizr 4/_ ?Zﬁsz_?l Ballots
Class 15 CCB-2 Guarantees Claims Multiclass Master / Bene icial Ballots
w0 PIERS Claims oo 43 mddd
Class 17 Subordinated Claims ngifi%liﬁfgot
e REIT Seris O b 47 and 48
Class 19 Preferred Equity Interests Class 1;’; )?]f?]:;tzr i -I;Zr::jﬁ:_i?z)BaHOts

To all holders of allowed PIERS Claims that are entitled to participate in

the rights offering, as set forth in the Plan and as detailed below, the Debtors will send a

subscription form allowing such creditors to participate in such rights offering. To such claims

holders, the Debtors propose to send a beneficial holder subscription form, substantially in the

form attached to the Proposed Order as Exhibit 6-1 (the “Subscription Form”).

To the Non-Voting Creditors whose claims are unimpaired pursuant to the

Plan and, therefore, are deemed to accept, the Debtors will send a notice of non-voting status

substantially in the form attached to the Proposed Order as Exhibit 5-1 (the “Notice of Non-

Voting Status — Unimpaired Class™). To the Non-Voting Creditors and Interest Holders whose

claims are impaired and not entitled to receive distributions under the Plan and, therefore, are

deemed to reject, the Debtors will send a notice of non-voting status substantially in the form

attached to the Proposed Order as Exhibit 5-2 (the “Notice of Non-Voting Status — Impaired

Class”).
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65.  With respect to service of the Notice of Non-Voting Status — Impaired
Class on the holders of the Debtors’ publicly-traded stock as reflected in the records maintained
by the Debtors’ transfer agent(s) (the “Non-Voting Securities”), the Debtors propose to send the
Notices of Non-Voting Status as follows:

(@) the Debtors shall provide any registered holders of Non-Voting Securities

with a copy of the Notice of Non-Voting Status — Impaired Classes by
first-class mail;

(b)  the Debtors shall provide the nominees with sufficient copies of the Notice
of Non-Voting Status — Impaired Classes to forward to the Beneficial
Holders of the Non-Voting Securities; and
(c) the nominees shall then forward the Notice of Non-Voting Status —
Impaired Classes or copies thereof to the Beneficial Holders of the Non-
Voting Securities within five (5) business days of the receipt by such Non-
Voting Nominees of the Notice of Non-Voting Status — Impaired Classes.
F. The Voting Deadline
66.  Bankruptcy Rule 3017(c) provides that, on or before approval of a
disclosure statement, the court shall fix a time within which the holders of claims or equity
security interests may accept or reject a plan. The Debtors anticipate completing substantially all
mailing of the Solicitation Packages by the Solicitation Date (i.c., May 26, 2010). Based on
such schedule, the Debtors propose, that, in order to be counted as a vote to accept or reject the
Plan, each Ballot must be properly executed, completed, and delivered to KCC (i) by first-class
mail, in the return envelope provided with each Ballot, (ii) by overnight courier, or (iii) by hand

delivery, so that it is actually received by KCC no later than 5:00 p.m. (Pacific Time) on July 7,

2010 (the “Voting Deadline”). The Debtors submit that such solicitation period is a sufficient

period within which creditors can make an informed decision whether to accept or reject the

Plan.
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G.

Tabulation Proceduares

67.

In addition, the Debtors request that the following procedures apply with

respect to tabulating Ballots:

(a)

(b)

(d)

(©

®

Whenever a creditor casts more than one Ballot voting the same claim(s)

before the Voting Deadline, the last valid Ballot received on or before the
Voting Deadline shall be deemed to reflect the voter’s intent, and thus, to
supersede any prior Ballot.

Whenever a creditor casts a Ballot that is properly completed, executed,
and timely returned to KCC, but does not indicate either an acceptance or
rejection of the Plan, the Ballot shall be deemed to reflect the voter’s
intent to accept the Plan.

Except with respect to Master Ballots, whenever a creditor casts a Ballot
that is properly completed, executed, and timely returned to KCC, but
indicates both an acceptance and a rejection of the Plan, the Ballot shall be
deemed to reflect the voter’s intent to accept the Plan.

A holder of claims shall be deemed to have voted the full amount of its
claim in each class and shall not be entitled to split its vote within a
particular class. Any Ballot (except a Master Ballot) that partially accepts
and partially rejects the Plan shall be deemed to reflect the voter’s intent to
accept the Plan.

Whenever a holder of claims casts Ballots received by KCC on the same
day, but which are voted inconsistently, such Ballots shall be deemed to
reflect the voter’s intent to accept the Plan.

The following Ballots shall not be counted:

(1)  Any Ballot received after the Voting Deadline, unless the Debtors
shall have granted an extension of the Voting Deadline in writing
with respect to such Ballot,

(2)  Any Ballot that is illegible or contains insufficient information to
permit the identification of the claimant,

(3)  Any Ballot cast by a person or entity that does not hold a claim ina
class that is entitled to vote to accept or reject the Plan,

€ Any Ballot cast by a person who is not entitled to vote, even if
such individual holds a claim in a voting class,

5) Any unsigned Ballot,
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(&

(h)

68.

(6)  Any Ballot which the Bankruptcy Court determines, after notice
and a hearing, that such vote was not solicited or procured in good
faith or in accordance with the provisions of the Bankruptcy Code,
or

(7)  Any Ballot transmitted to KCC by facsimile or other means not
specifically approved herein.

If a party that is entitled to vote has claims (either scheduled or filed or
both) against both of the Debtors based on the same transaction (e.g., a
claim against one Debtor that was guaranteed by another Debtor), the
Debtors propose that said party shall be entitled to one vote for numerosity
purposes in a dollar amount based upon its claim against one of the
Debtors.

A holder of claims in more than one (1) class must use separate Ballots for
each class of claims.

With respect to Master Ballots submitted by Voting Nominees or pre-

validated ballots submitted by or through the Voting Nominees, the Debtors request that the

Court direct as follows:

(@

(b)

(©

@

All Voting Nominees to which beneficial holders return their Ballots shall
summarize on the Master Ballot all Ballots cast by the Beneficial Holders
and return the Master Ballot to KCC; provided, however, that each Voting
Nominee shall be required to retain the Ballots cast by the respective
beneficial holders for inspection for a period of at least one (1) year
following the Voting Deadline;

Votes cast by the Beneficial Holders through a Voting Nominee by means
of a Master Ballot or prevalidated Ballot shall be applied against the
positions held by such Voting Nominee as evidenced by a list of record
holders provided by The Depository Trust Company and compiled as of
the Record Date; provided, however, that votes submitted by a Voting
Nominee on a Master Ballot or prevalidated Ballot shall not be counted in
excess of the position maintained by such Voting Nominee as of the
Record Date;

To the extent that there are over-votes submitted by a Voting Nominee,
whether pursuant to a Master Ballot or prevalidated Ballot, KCC will
attempt to reconcile discrepancies with the Voting Nominee;

To the extent that over-votes on a Master Ballot or prevalidated Ballot are
not reconciled prior to the preparation of the vote certification, KCC will
apply the votes to accept and to reject the Plan in the same proportion as
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(©)

®

69.

the votes to accept or reject the Plan submitted on the Master Ballot or
prevalidated Ballot that contained the over-vote, but only to the extent of
the position maintained by such Voting Nominee as of the Record Date;

Multiple Master Ballots may be completed by a single Voting Nominee
and delivered to KCC and such votes shall be counted, except to the extent
that such votes are inconsistent with or are duplicative of other Master
Ballots, in which case the latest dated Master Ballot received on or before
the Voting Deadline shall supersede and revoke any prior Master Ballot;
and

Each beneficial holder shall be deemed to have voted the full amount of its
claim.

To assist in the solicitation process, the Debtors request that the Court

grant KCC the authority to contact parties that submit incomplete or otherwise deficient ballots

to cure such deficiencies.

H. Rights Offering Procedures

70.

The Debtors request that, with respect to the Rights Offering, the

procedures detailed in Article XXXIII of the Plan shall apply. A summary of the procedures is

as follows:®

(a)

Holders of PIERS Claims as of the Record Date shall receive Subscription
Rights entitling such holder to purchase its pro rata share of Additional
Common Stock (i.e.: duly authorized common stock of Reorganized WMI
to be issued as of the Effective Date of the Plan or as soon thereafter as is
practicable on account of the Rights Offering) (except as otherwise
permitted in the Backstop Commitment Agreement), if such holder
possesses the right to purchase at least the minimum amount prescribed by
the Backstop Commitment Agreement. Pursuant to the Rights Offering
proposed in the Plan, a minimum aggregate of shares of Additional
Common Stock having a value of $50,000,000 shall be available for
purchase; provided, however, that such number of shares may be increased
in accordance with the Backstop Commitment Agreement, with such
increased amount to be fixed and disclosed by the Debtors by written
notice no later than three (3) Business Days prior to the hearing on the
Disclosure Statement.

® In the event of any inconsistency between the Rights Offering procedures as set forth in the Plan and the summary
of such procedures as set forth in this Motion, the terms in the Plan shall govern.
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(b)

©

d

©

®

71.

The Rights Offering shall commence on the date Ballots and Subscription
Forms are mailed to holders of Allowed PIERS Claims. Each holder of
Subscription Rights intending to participate in the Rights Offering must
affirmatively elect to exercise its Subscription Rights and submit any
required payment on or prior to the July 7, 2010 (the “Subsctiption
Deadline”). The Debtors shall not be obligated to honor any such
purported exercise received by KCC after the Subscription Deadline
regardless of when the documents relating to such exercise were sent.

Each holder of Subscription Rights shall be required to pay, on or prior to
the Subscription Deadline, the Subscription Purchase Price multiplied by
the number of shares of Additional Common Stock to be issued thereunder

(the “Subscription Payment™).

In order to exercise Subscription Rights, each eligible holder thereof must
make the election to exercise such rights on the Subscription Form in a
specified amount, return such Subscription Form to KCC so that such
Subscription Form is actually received by KCC on or before the
Subscription Deadline, and pay to the Debtors on or before the
Subscription Expiration Date an amount equal to the Subscription
Payment.

If KCC or the Debtors for any reason do not receive from a given holder
of Subscription Rights (i) a Subscription Form pursuant to which such
holder elected to exercise its Subscription Rights and (ii) immediately
available funds as set forth above, such holder shall be deemed to have
relinquished and waived its right to participate in the Rights Offering. The
payments made in accordance with the Rights Offering shall be deposited
and held by the Debtors in the Rights Offering Trust Account.

The valid exercise of Subscription Rights shall be irrevocable. In order to
facilitate the exercise of the Subscription Rights, on or about May 26,
2010, the Debtors will mail a Subscription Form to each holder of
Subscription Rights as of the Record Date, together with appropriate
instructions for the proper completion, due execution, and timely delivery
of the Subscription Form, as well as instructions for payment.

The Debtors may adopt such additional detailed procedures consistent

with the provisions of the Plan to more efficiently administer the exercise of the Subscription

Rights.

72.

All questions concerning the timeliness, viability, form, and eligibility of

any exercise of Subscription Rights shall be determined by the Debtors, whose good-faith
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determinations shall be final and binding. The Debtors, in their reasonable discretion, may
waive any defect or irregularity, or permit a defect or irregularity to be corrected within such
times as they may determine, or reject the purported exercise of any Subscription Rights.
Elections on Ballots shall be deemed not to have been received or accepted until all irreglilarities
have been waived or cured within such time as the Debtors determine in their reasonable

discretion.

I11. Confirmation Hearing

A, The Confirmation Hearing

73.  Bankruptcy Rule 3017 (c) provides that, “on or before approval of the
disclosure statement, the court shall ... fix a date for the hearing on confirmation” of a debtor’s
chapter 11 plan. Pursuant to Bankruptcy Rule 2002(b), creditors must receive at least twenty-
eight (28) days’ notice of a confirmation hearing. In accordance with these rules, and in view of
the Debtors’ proposed solicitation schedule outlined herein, the Debtors request that a hearing on

confirmation of the Plan (the “Confirmation Hearing”) be scheduled for July 20, 2010 at

10:30 a.m. (Eastern Time). The Confirmation Hearing may be adjourned or continued from
time to time by the Court or the Debtors without further notice other than adjournments
announced in open Court or as indicated in any notice of agenda of matters scheduled for hearing
filed with the Court. The proposed date for the Confirmation Hearing is in compliance with the
Bankruptcy Rules and the Local Rules, and will enable the Debtors to pursue confirmation of the
Plan in a timely fashion.

B. Objection Procedures

74.  Pursuant to Bankruptcy Rule 3020(b)(1), objections to confirmation of a
plan must be filed and served “within a time fixed by the court.” Bankruptcy Rule 2002(b)

provides that parties must receive at least twenty-eight (28) days’ notice of the deadline for filing
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objections to confirmation. Accordingly, and based upon the proposed date of the Confirmation
Hearing, the Debtors propose the deadline to object or respond to confirmation of the Plan to be
June 25, 2010 at 4:00 p.m. (Eastern Time) (the “Plan Objection Deadline).

75.  The Debtors request that objections and responses, if any, to confirmation
of the Plan, (a) be in writing, (b) conform to the Bankruptcy Rules and the Local Rules, (c) set
forth the name of the objecting party, the nature and amount of claims or interests held or
asserted by the objecting party against the Debtors’ estatés or property, and (d) provide the basis
for the objection and the specific grounds therefore. Likewise, registered users of the
Bankruptcy Court’s case filing system must electronically file their objections and responses.
All other parties in interest must file their objections and responses in writing with the
Bankruptcy Court, 824 Market Street, 3rd Floor, Wilmington, Delaware 19801 (Attn: Chambers
of the Hon. Mary F. Walrath).

76.  Any objection or response also must be served upon and received by the
Notice Parties no later than the Plan Objection Deadline. Pursuant to Bankruptcy Rule 3020(b),
“if no objection is timely filed, the [Bankruptcy] Court may determine that the plan has been
proposed in good faith and not by any means forbidden by law without receiving evidence on
such issues.”

717. The Debtors submit that, if there are objections to confirmation, it will
assist the Court and may expedite the Confirmation Hearing if the Debtors reply to any such
objections. Accordingly, the Debtors request that they be authorized to file and serve replies or
an omnibus reply to any such objections no later than three (3) business days prior to the

Confirmation Hearing.
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78.  The Debtors respectfully request that the Court approve these procedures
for filing objections to the Plan and replies thereto pursuant to Bankruptcy Rules 2002, 3017, and
3020.

C. Confirmation Hearing Notice

79.  Pursuant to Bankruptcy Rule 3017(d), notice of a plan confirmation
objection deadline and hearing must be provided to all creditors and equity security holders in
accordance with Bankruptcy Rule 2002(b). Bankruptcy Rule 2002(b) sets forth certain
additional parties who must receive notice as well.

80.  Inaccordance with these procedural rules, the Debtors propose to provide
to all such parties a copy of the Confirmation Hearing Notice setting forth (i) the Voting
Deadline, (ii) the Plan Objection Deadline and procedures for filing objections and responses to
confirmation of the Plan, and (jii) the time, date, and place for the Confirmation Hearing.

81.  The foregoing procedures will generally provide parties in interest with
more than 28 days’ notice of the Plan Objection Deadline and Confirmation Hearing, and
accordingly, should be approved.

NOTICE

82.  The Debtors shall serve notice of this Motion on (i) the U.S. Trustee;
(ii) counsel for the Creditors” Committee, (iii) counsel for the Equity Committee, and (iv) all

parties entitled to receive notice in these chapter 11 cases pursuant to Bankruptcy Rule 2002.
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WHEREFORE the Debtors respectfully request that the Court enter an order
granting the relief requested herein and such other and further relief as is just and proper.

Dated: April 23, 2010

Wilmington, Delaware
A L]

Mark D. Collin .2981)

Chun I. Jang (No.4790)

RICHARDS, LAYTON & FINGER, P.A.
One Rodney Square

920 North King Street

Wilmington, Delaware 19801

Telephone: (302) 651-7700

Facsimile: (302) 651-7701

—and -

Marcia L. Goldstein, Esq.

Brian S. Rosen, Esq.

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for Debtors
and Debtors in Possession
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