
In re Station Casinos, Inc., et al.,
U.S.B.C. D. Nevada Case No. BK-09-52477 (Jointly Administered)

BIDDING PROCEDURES IN CONNECTION WITH

OPCO DEBTORS’ SALE OF ALL OR SUBSTANTIALLY ALL OF

THE ASSETS OF STATION CASINOS INC. AND CERTAIN

OF ITS DEBTOR AND NON-DEBTOR OPCO SUBSIDIARIES

Preliminary StatementsA.

Set forth below are the bidding procedures (the “Bidding Procedures”) to1.
be employed by Station Casinos, Inc. (“SCI”) in the chapter 11 cases (jointly
administered) pending in the United States Bankruptcy Court for the District of Nevada
(the “Bankruptcy Court”) under case number 09-52477-GWZ (the “Chapter 11 Cases”)
with respect to the proposed sale of substantially all of the assets (collectively, the “Sale”)
of SCI and certain of its debtor subsidiaries (collectively, the “Opco Debtor Subsidiaries”
and together with SCI, the “Opco Debtors” 1) and its non-debtor subsidiaries (collectively,
the “Opco Non-Debtor Subsidiaries”) (collectively, the “Opco Properties”) specified on
Schedule 1 annexed hereto (the Opco Debtor Subsidiaries and the Opco Non-Debtor
Subsidiaries together, the “Opco Subsidiaries” and the Opco Subsidiaries together with
SCI, the “Opco Group”).

The Opco Properties do not include any of the following:2.

Any assets of FCP Propco LLC (“Propco”) (collectively the “Propco(a)
Properties”), any equity in or assets of any subsidiary of SCI that directly
or indirectly owns the equity of Propco (collectively, the “Propco Equity
Interests”), or any assets encumbered by liens in favor of Propco
(excluding any assets not located on a Propco Property and on which
Propco’s lien attaches to only an undivided percentage interest in, and less
than 100% of, such assets) (collectively, the “Propco Collateral”).  The
Propco Properties, the Propco Equity Interests and the Propco Collateral
are referred to collectively herein as the “Existing Propco Assets.”

Any of SCI’s assets specified on Schedule 2 annexed hereto (collectively,(b)
the “SCI Retained Assets”).

Any of the assets specified on Schedule 3 annexed hereto (collectively, the(c)
“New Propco Purchased Assets”) as more fully defined herein.

The Existing Propco Assets, the SCI Retained Assets and the New Propco Purchased
Assets are referred to collectively herein as the “Excluded Assets.”  None of the Excluded
Assets will be the subject of the Sale to any party other than the Stalking Horse Bidder,
unless for any reason Propco (or its designee) does not purchase the New Propco

1  The Opco Debtors, together with Propco (as defined below) and certain other debtors 
in the Chapter 11 Cases, collectively, the “Debtors”.
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Purchased Assets under and pursuant to the Amended Compromise Agreement (as
defined below).

The Sale is being conducted and shall be consummated pursuant to and in3.
conjunction with confirmation of Debtors’ Joint Chapter 11 Plan of Reorganization for
Station Casinos, Inc. and its Affiliated Debtors (Dated March 24, 2010) [Docket No.
1131-1] as the same shall be modified pursuant to and in accordance with the terms of the
Restructuring Support Agreement, dated as of April 15, 2010 (as amended, supplemented
or otherwise modified, the “Opco Support Agreement” ), by and among the lenders under
the Opco Loan Agreement (as defined below) from time to time party thereto, SCI, the
Opco Debtor Subsidiaries and Opco Non-Debtor Subsidiaries and affiliates party thereto,
Fertitta Gaming LLC (“FG”) and Frank J. Fertitta III and Lorenzo J. Fertitta, as primary
equity investors in FG (as so modified,(the “Joint Plan”)  to be filed in the Chapter 11
Cases..  FG Opco Acquisitions LLC is an entity owned in whole or in part by Fertitta
Gaming LLC (“FG”)  and the institutions that are Propco’s mortgage lenders (the “Propco
Lenders (as defined below”) and is referred to herein as the “Stalking Horse Bidder.”

As used in these Bidding Procedures, the term “Consultation Parties” shall4.
mean: the Administrative Agent under the Opco Loan Agreement (the “Opco Agent”),
the steering committee of lenders under the Opco Loan Agreement (the “Opco Lender
Steering Committee”) and the official committee of unsecured creditors appointed in the
Chapter 11 Cases (the “Committee”).  In the event any Consultation Party objects to any
decisions made or actions taken by or on behalf of the Opco Debtors hereunder, the Opco
Debtors agree to provide such Consultation Party with a reasonable opportunity to raise
such objection with the Bankruptcy Court and to consent to shortened notice in order to
permit a prompt resolution of any such objection.

Bidding ProcessB.

The Bidding Procedures set forth herein describe, among other things, the1.
Opco Properties available for Sale, the manner in which Potential Bidders may gain
access to or continue to have access to due diligence materials concerning the Opco
Properties, the manner in which Potential Bidders and bids may become Qualified
Bidders and Qualified Bids (as defined below), respectively, the receipt and negotiation
of bids received, the conduct of any Auction (as defined below), the ultimate selection of
the Successful Bidder (as defined below), and the Bankruptcy Court’s approval thereof
(collectively, the “Bidding Process”).

In the event of any dispute regarding the interpretation or application of2.
these Bidding Procedures or the Bidding Process, the Bankruptcy Court will have
exclusive jurisdiction to hear and resolve such dispute and the Opco Debtors consent to
shortened notice to permit prompt resolution of such dispute.

The Bidding Process will be conducted by the Opco Debtors, under the3.
direction of Dr. James Nave, SCI’s independent director, and in consultation with the
Consultation Parties, simultaneous with, and in furtherance of, the solicitation and
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confirmation of the Joint Plan (it being understood that the Joint Plan shall be further
modified to incorporate the Successful Bidder and the terms of the Successful Bid (as
defined below)).  For all purposes under these Bidding Procedures, Dr. James Nave shall
have the sole and exclusive authority to act on behalf of the Opco Debtors and to direct
the actions of other representatives or advisors of the Opco Debtors.  The approval of any
Sale pursuant to these Bidding Procedures will be contingent upon confirmation of the
Joint Plan and shall be consummated solely through the Joint Plan.  In addition, the
closing of any Sale may involve additional intermediate steps or transactions to facilitate
consummation of such Sale, including additional chapter 11 filings and/or mergers or
other corporate transactions of subsidiaries of the Debtors and such other actions or
transactions necessary to implement the Joint Plan.

Assets To Be SoldC.

The Opco Group is offering for sale all or substantially all of the Opco1.
Properties other than the Excluded Assets.  The Excluded Assets will not be included in
the Sale.  In addition, certain intellectual property assets of the Opco Group will be
included in the assets to be sold, but the sale of those assets to any purchaser other than
the Stalking Horse Bidder will be subject to a license to New Propco pursuant to a license
agreement, the form of which will be provided to Potential Bidders not later than 7 days
prior to the LOI Submission Date (as defined below).

The Excluded Assets consist of assets that either:  (a) are the assets or2.
collateral of Propco and/or Propco’s lenders (collectively, the “Propco Lenders”) under
various written security agreements or the equity interests (direct or indirect) in Propco
(i.e., the Existing Propco Assets); (b) are assets that are to be transferred to Propco or
New Propco (i.e., the New Propco Purchased Assets) under the Joint Plan and/or pursuant
to the Master Lease Compromise Agreement and all amendments thereto approved by the
Bankruptcy Court, which amendments shall be in form and substance reasonably
satisfactory to the Required Consenting Lenders (as such term is defined in the
Restructuring Support Agreement, dated as of April 15, 2010 (as amended, supplemented
or otherwise modified from time to time, the “Opco Support Agreement” ), by and among
the lenders under the Opco Loan Agreement (as defined below) from time to time party
thereto, SCI, the Opco Debtor Subsidiaries and Opco Non-Debtor Subsidiaries and
affiliates party thereto, FG, and Frank J. Fertitta III and Lorenzo J. Fertitta, as primary
equity investors in FG (it being understood and agreed that the Opco Debtors shall not be,
and shall not be deemed to be, parties to the Opco Support Agreement)) (the “Amended
Compromise Agreement”); or (c) are assets owned and to be retained by SCI (i.e., the SCI
Retained Assets).

The New Propco Purchased Assets are included in the Stalking Horse Bid.3.
If the Stalking Horse Bid is selected as the Successful Bid and that transaction closes,
then the New Propco Purchased Assets shall be purchased by the Stalking Horse Bidder
as part of that transaction.
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If the Stalking Horse Bid is not the Successful Bid, then (a) the New4.
Propco Purchased Assets shall be sold to Propco as provided for in the Joint Plan and/or
the Amended Compromise Agreement, and (b) the Successful Bid will not include any of
the Excluded Assets except any Unsold New Propco Purchased Assets (defined below),
but it will include the cash proceeds (the "Cash Proceeds") received by the Opco Group
from Propco or its designee in consideration of the New Propco Purchased Assets, which
proceeds shall be subject to the liens of the Opco Agent until the closing of the Successful
Bid.  As provided in the Amended Compromise Agreement, the Cash Proceeds shall be
equal to $35,000,000 for the New Propco Purchased Assets (even if Propco purchases
less than all of the New Propco Purchased Assets), subject to adjustments as specified in
the Amended Compromise Agreement.

If the Stalking Horse Bid is not the Successful Bid and for any reason5.
Propco does not purchase any of the New Propco Purchased Assets or any portion thereof
(the "Unsold New Propco Purchased Assets") under and pursuant to the terms of the Joint
Plan and/or the Amended Compromise Agreement, then the Successful Bid will include
the Unsold New Propco Purchased Assets in lieu of the Cash Proceeds for those assets
that otherwise would have been paid to the Opco Group under the Amended Compromise
Agreement and such Unsoldthe New Propco Purchased Assets (or any portion thereof)
shall remain subject to the liens of the Opco Agent until the closing of the Successful Bid.

D. If  the Stalking Horse Bid is not the Successful Bid and Propco6.
purchases some, but not all, of the New Propco Purchased Assets (those assets not
purchased by Propco, the "Unsold New Propco Purchased Assets") under and pursuant to
the terms of the Joint Plan and/or the Amended Compromise Agreement, then the
Successful Bid will include the Unsold New Propco Purchased Assets in addition to the
Cash Proceeds received by the Opco Group from Propco or its designee in consideration
of the New Propco Purchased Assets, which proceeds and Unsold New Propco Purchased
Assets shall be subject to the liens of the Opco Agent until the closing of the Successful
Bid.

The Stalking Horse BidD.

1. SCI, the Opco Debtor Subsidiaries and the Opco Non-Debtor Subsidiaries
and affiliates party thereto, have entered into the Asset Purchase Agreement (the “APA”)
with the Stalking Horse Bidder [Docket No. 1526].  The Stalking Horse Bidder is deemed
a Qualified Bidder and the bid submitted by the Stalking Horse Bidder in the amount of
$772,000,000 (consisting ofon the consideration and terms described in the term sheet
annexed to the Opco Support Agreement and the APA) (the “Stalking Horse Bid”) is
deemed to be a Qualified Bid, provided that the Stalking Horse Bid will terminate in
accordance with its terms if the Stalking Horse Bid is not the Successful Bid or the
Alternate Bid (as defined below).  The Stalking Horse Bidder shall also be deemed a
party in interest in the Chapter 11 Cases with respect to all matters concerning the Sale
and the conduct of, and determinations made at, the Auction.
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Bids for Individual Assets and Joint BidsE.

The Opco Debtors believe that the Opco Debtors’ estates will realize1.
maximum value for the Opco Properties through an arms’ length Sale of all or
substantially all of the Opco Properties.  However, the Opco Debtors recognize that
certain Potential Bidders may desire to acquire only a portion or portions of the Opco
Properties.  Accordingly, the Opco Debtors, under the direction of Dr. James Nave, SCI’s
independent director, will entertain, in consultation with the Consultation Parties: (i) bids
for all or any portion or portions of the Opco Properties; and (ii) Joint Bids for all or
substantially all or portions of the Opco Properties.

Each casino property to be sold may be sold separately.  All primary2.
customer data (“Primary Customer Data”) relating to a Primary Customer (as definedto
be determined for each casino in the same manner as Propco Primary Customers are to be
determined for the Propco casinos as set forth in Item #21 in Schedule 3 annexed hereto)
for each casino property shall be sold to the Successful Bidder for the applicable casino
property on an exclusive basis and, as a result, only the buyer of a casino property can use
such Primary Customer Data post-closing of the Sale.  No Debtor or member of the Opco
Group (if such entity is not sold to the Successful Bidder for the applicable casino
property) shall be entitled to use any Primary Customer Data related to any casino
property post-closing of the Sale that (i) is sold in connection with the Sale, or (ii) is part
of the Existing Propco Assets or the New Propco Purchased Assets.

Upon consummation of the Sale, the participants in a Joint Bid may decide3.
to divide the Opco Properties amongst themselves and operate certain Opco Properties
separately from others. In order to operate such stand-alone businesses, the ultimate
buyers of the Opco Properties may need to resolve certain interdependencies among the
various Opco Properties (the “Interdependencies”), including, without limitation, certain
issues relating to the use of intellectual property or the provision of transition services by
and between joint bidders. The Opco Debtors shall not be required to undertake any
obligation to resolve any Interdependencies among the various Opco Properties.

After submission of an LOI (as defined below) and without limiting the4.
terms set forth under the heading “Creditor Negotiations,” any unauthorized contacts
between one or more Potential Bidders or Qualified Bidders without the prior written
consent of Dr. James Nave, on behalf of the Opco Debtors, are hereby strictly prohibited
and may result in disqualification from participation in the Bidding Process and any
Auction that may occur, as determined by Dr. James Nave, on behalf of the Opco
Debtors, in consultation with the Consultation Parties.  Notwithstanding the foregoing,
the Opco Debtors and/or the Consultation Parties shall have the right to contact parties
who have expressed an interest in acquiring only a portion of the Opco Properties or in
providing only a portion of the financing necessary to purchase the Opco Properties for
the purpose of having discussions with respect to financing proposals and/or responding
to other inquiries; provided, that the Consultation Parties shall provide the Opco Debtors’
advisors advance notice of such discussions that is reasonable under the circumstances
and provide the Opco Debtors’ advisors the opportunity to participate in such discussions
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to the extent reasonable under the circumstances (it being understood that the
Consultation Parties shall not initiate contact with parties who have not expressed an
interest in acquiring all or a portion of the Opco Properties).

Creditor NegotiationsF.

Notwithstanding anything herein to the contrary and so long as it is1.
reasonably practicable, a Potential Bidder that desires at any time to contact (whether in
person or telephonically) the Committee, the Opco Agent, any member of the Opco
Lender Steering Committee or the Propco Lenders or their respective advisors to discuss
the terms of any bid made or to be made, such Potential Bidder shall coordinate such
contact through the Opco Debtors’ advisors (who shall promptly act on such request to
facilitate such contact).

Sale “As Is”G.

The Sale of the Opco Properties will be on an “as is” basis and without1.
surviving representations or warranties or indemnities of any kind, nature, or description
by the Opco Debtors, their agents, or estates.

Free Of Any And All Claims And InterestsH.

Except as may be agreed to by a Successful Bidder and subject to the1.
terms of any order of the Bankruptcy Court authorizing and approving the Sale of the
Opco Properties to the Successful Bidder, which may be the order confirming the Joint
Plan (the “Confirmation Order”), all of the rights, title and interests of the Opco Group in
and to the Opco Properties, or any portion thereof, to be acquired as part of the Sale will
be sold free and clear of all pledges, liens, security interests, encumbrances, claims,
charges, options, and interests thereon and there against (collectively, the “Claims and
Interests”) as permitted by, and pursuant to, sections 105(a), 363, 365, 1123 and 1129 of
the Bankruptcy Code, with such Claims and Interests attaching to the net proceeds of the
sale of such Opco Properties, subject to the Opco Debtors’ right to challenge the validity
of such Claims and Interests (except to the extent such Claims and Interests were
previously acknowledged by the Opco Debtors pursuant to an order of, or stipulation
approved by, the Bankruptcy Court).

Publication NoticeI.

As soon as reasonably practicable after entry of an order by the1.
Bankruptcy Court approving these Bidding Procedures (the “Bidding Procedures Order”),
but in any event no more than five (5) days after the entry of such Order, the Debtors shall
publish a notice of these Bidding Procedures approved by Bankruptcy Court (the
“Bidding Procedures Notice”) in The Wall Street Journal (National Edition), The Las
Vegas Review-Journal and The Financial Times (International Edition).
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Confidentiality Agreement(s)J.

Unless a Potential Bidder has heretofore executed a confidentiality1.
agreement with SCI appropriate for purposes of participating in the Bidding Procedures,
each Potential Bidder must execute and deliver a confidentiality agreement in form and
substance reasonably satisfactory to SCI (the “Confidentiality Agreement”).

Participation Requirements; DeadlinesK.

Unless otherwise ordered by the Bankruptcy Court for cause shown or1.
otherwise consented to by the Opco Group after consultation with the Consultation
Parties, in order to participate in the Bidding Process, each bidder (each a “Potential
Bidder”) must deliver to the Opco Debtors (copies of which the Opco Debtors promptly
shall deliver to the Consultation Parties):

an executed Confidentiality Agreement (to be delivered prior to the(a)
distribution of any confidential information by the Opco Debtors to a
Potential Bidder) which shall inure to the benefit of any purchaser of the
Opco Properties (in the event that the Potential Bidder has already entered
into a confidentiality agreement with the Opco Debtors, it must provide a
statement agreeing that its obligations under such agreement shall inure to
the benefit of any purchaser of the Opco Properties and waiving any of its
rights under such confidentiality agreement that are in conflict with the
Bidding Procedures or that would otherwise prohibit disclosures regarding
the Potential Bidder to the Consultation Parties);

current audited financial statements and latest unaudited financial(b)
statements of the Potential Bidder or, if the Potential Bidder is an entity
formed for the purpose of acquiring the Opco Properties, current audited
financial statements and latest unaudited financial statements of the equity
holders or sponsors of the Potential Bidder who will guarantee the
obligations of the Potential Bidder, or such other form of financial
disclosure and/or credit-quality support or enhancement, if any, that will
allow the Opco Debtors and the Consultation Parties to make a reasonable
determination as to the Potential Bidder’s financial and other capabilities
to consummate the Sale; and

a preliminary (non-binding) written proposal letter of intent (“LOI”)(c)
containing all of the following:

the identification of the specific Opco Properties that the Potentiala.
Bidder seeks to acquire,

the purchase price range for such Opco Properties (including liabilitiesb.
to be assumed by the Potential Bidder) and form of consideration
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(including material terms of any “take back” debt (i.e., seller
financing));

any material assets and liabilities expected to be excluded;c.

the structure (including, without limitation, in the case of eachd.
potential Joint Bid, the structure of such Joint Bid) and financing of the
Sale (including, but not limited to, the sources of financing for the
purchase price and all requisite financial assurance and a description
for funding post-acquisition working capital for the target);

any anticipated third-party (including from the Potential Bidder’se.
existing creditors) corporate, stockholder, internal or regulatory
approvals (including, but not limited to, Nevada Control Board,
National Indian Gaming Commission or other regulatory or other
consents or approvals required to close the Sale);

the anticipated time-frame and any anticipated impediments forf.

completing due diligence;i.

obtaining each of the applicable approvals referred to inii.
the preceding clause (e);

negotiating definitive agreements; andiii.

consummating the Sale.iv.

Notwithstanding anything herein to the contrary, including without2.
limitation the foregoing requirements set forth in section K.1 above, upon termination of
the Opco Support Agreement, Opco Agent, on behalf of the Opco Lenders (as defined
below), or the Opco Agent's designee shall be deemed a Potential Bidder.

The Opco Agent and the Opco Lender Steering Committee, in consultation3.
with the Opco Debtors, shall provide bidders with proposed terms for any “take back”
debt (i.e., seller financing) that may be issued to the lenders under the Opco Loan
Agreement (the “Opco Lenders”) in connection with the Sale.

The LOI and the material identified in Section K.1 above with respect to4.
each Potential Bidder shall be received by the Opco Debtors thirty (30) days after the
entry of the Bidding Procedures Order,no later than June 30, 2010 (the “LOI Submission
Date.” ).  The Opco Debtors shall promptly distribute any such materials received to the
advisors for the Consultation Parties.
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A “Qualified Bidder” shall mean a Potential Bidder (or in the case of a5.
Joint Bid, all of the Potential Bidders participating in such Joint Bid, which shall be
collectively considered a single Potential Bidder):

that delivers the documents described in section K.1 above;(a)

whose financial information and/or credit quality support, or enhancement,(b)
demonstrate to the Opco Debtors’ satisfaction, after consultation with the
Consultation Parties, the financial capability of the Potential Bidder to
consummate the Sale;

that has submitted a reasonably competitive and realistic LOI;(c)

that has executed a Confidentiality Agreement; and(d)

that the Opco Debtors, under the direction of Dr. James Nave, SCI’s(e)
independent director, and in consultation with the Consultation Parties,
determine is likely (based on availability of financing, experience and
other considerations) to be able to consummate the Sale.  For the
avoidance of any doubt, in the case of a proposed Joint Bid, the Potential
Bidders participating in such Joint Bid shall together constitute a single
Qualified Bidder if the Opco Debtors, in consultation with the
Consultation Parties, determine that, as a group, the Potential Bidders
qualify as a Qualified Bidder.

Notwithstanding anything herein to the contrary, including without6.
limitation, the requirements set forth in section K.5 above and section N.1 below, upon
termination of the Opco Support Agreement, the Opco Agent, on behalf of the Opco
Lenders, or the Opco Agent's designee shall be deemed a Qualified Bidder, and any bid
submitted by the Opco Agent or its designee on behalf of the Opco Lenders in respect of
all or a portion of the Opco Properties shall be deemed a Qualified Bid.  The Opco Agent,
on behalf of the Opco Lenders, or its designee, shall be permitted, in their sole discretion,
at any time after the termination of the Opco Support Agreement, to credit bid up to the
full amount of the claims under the Opco Loan Agreement in respect of all or a portion of
the Opco Properties.  Issues pertaining to credit bid rights with respect to any Unsold
New Propco Purchased Assets will be addressed pursuant to further order of the
Bankruptcy Court.

As promptly as practicable after a Potential Bidder delivers all of the7.
materials required by Section K.1 above, the Opco Debtors, under the direction of Dr.
James Nave, SCI’s independent director, will determine, after consultation with the
Consultation Parties, and will notify the Potential Bidder, if such Potential Bidder either
by itself or, in the case of a proposed Joint Bid, in conjunction with other bidders
participating in such Joint Bid, is a Qualified Bidder. At the same time that the Opco
Debtors notify the Potential Bidder that it is a Qualified Bidder, the Opco Debtors will
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allow the Qualified Bidder to continue to conduct due diligence as provided in the
following section with respect to the Opco Properties.

Due DiligenceL.

The Opco Debtors shall, subject to competitive and other business1.
considerations and their rights hereunder regarding the conduct of the Auction (as defined
below), afford each Qualified Bidder and any person seeking to become a Qualified
Bidder that has executed a Confidentiality Agreement with the Opco Debtors such due
diligence access to materials and information relating to the Opco Properties and related
liabilities as the Opco Debtors reasonably deem appropriate, after consultation with the
Consultation Parties.

Due diligence access shall include management presentations as scheduled2.
by the Opco Debtors, access to electronic data rooms, property tours, and other matters
which a Qualified Bidder or other person seeking to become a Qualified Bidder may
reasonably request and as to which the Opco Debtors, in their reasonable business
judgment, agree after consultation with the Consultation Parties and subject to
competitive or other business considerations and their rights hereunder regarding the
conduct of the Auction. The Opco Debtors may, in their discretion, coordinate diligence
efforts such that multiple parties have simultaneous access to due diligence materials
and/or simultaneous attendance at management presentations or site inspections.

Neither the Opco Debtors nor any of their affiliates (or any of their3.
respective representatives) will be obligated to furnish any information relating to the
Opco Properties to any person other than to Qualified Bidders and any other person
seeking to become a Qualified Bidder that has executed a Confidentiality Agreement with
the Opco Debtors.

The Opco Debtors make no representation or warranty as to the4.
information to be provided through this due diligence process or otherwise, except to the
extent set forth in the definitive sale agreements with any Successful Bidder (defined
below) executed and delivered by Opco Debtors.

NoticesM.

A Qualified Bidder that desires to make a bid must deliver written copies1.
of its bid materials to the following parties:

Station Casinos, Inc., Attn:  Dr. James Nave, c/o Skadden, Arps, Slate,(a)
Meagher & Flom LLP, Attn: Rodrigo Guerra and Van Durrer, 300 South
Grand Avenue, Los Angeles, CA 90071-3137, Facsimile:  (213) 687-5600;
with a copy to Richard J. Haskins, General Counsel, 1505 South Pavilion
Center Drive, Las Vegas, NV 89135, Facsimile:  (702) 495-3310;
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Debtors’ counsel: Milbank Tweed Hadley & McCloy, Attn: Kenneth J.(b)
Baronsky and Paul S. Aronzon, 601 South Figueroa Street, 30th Floor, Los
Angeles, CA 90017-5735, Facsimile:  (213) 629-5063;

Debtors’ financial advisors: Lazard Frères & Co., Attn: Simon Furie, 1999(c)
Avenue of the Stars #1140, Los Angeles, CA 90067-4618, Facsimile:
(310) 601-3401;

Counsel to the Opco Agent:  Simpson Thacher & Bartlett LLP, Attn:(d)
Sandy Qusba, 425 Lexington Avenue, New York, NY 10017, Facsimile:
(212) 455-2502;

Financial advisor to the Opco Agent:  The Blackstone Group, Attn:(e)
Michael Genereux, 345 Park Avenue, New York, NY 10154, Facsimile:
(212) 583-5707;

Counsel to the Committee:  Fried, Frank, Shriver, Harris & Jacobson LLP,(f)
Attn: Brad E. Scheler, One New York Plaza, New York, NY 10004,
Facsimile: (212) 859-4000; and

Financial advisor to the Committee:  Moelis & Company LLC, Attn:(g)
Robert J. Flachs, 1999 Avenue of the Stars, Suite 1900, Los Angeles, CA
90067, Facsimile: (310) 443-8700.

Qualified BidN.

A bid, including a Joint Bid, will be considered a Qualified Bid only if the1.
bid is submitted by a Qualified Bidder, and complies with all of the following (a
“Qualified Bid”):

it (x) states that the applicable Qualified Bidder offers to purchase all,(a)
substantially all, or a specified portion of the Opco Properties and
acknowledges that all Primary Customer Data relating to a Primary
Customer (as defined in Schedule 3 annexed hereto) shall be sold to the
Successful Bidder for each casino property on an exclusive basis and, as a
result, only the buyer or a transferee of a casino property can use such
Primary Customer Data post-closing, and (y) describes any material
modifications to the terms set forth in the Potential Bidder’s LOI that have
occurred between the submission of the LOI and the Bid Deadline (as
defined below);

it includes a letter stating that the Qualified Bidder’s offer is irrevocable(b)
until the selection of the Successful Bidder and, if applicable, the Alternate
Bidder (as defined below), provided that if such Qualified Bidder is
selected as the Successful Bidder or the Alternate Bidder, its Qualified Bid
shall remain irrevocable until the earlier of (i) closing of the Sale to the

#4833-7349- 5814v811

Case 09-52477-gwz    Doc 1554    Entered 06/03/10 12:01:54    Page 14 of 27



In re Station Casinos, Inc., et al.,
U.S.B.C. D. Nevada Case No. BK-09-52477 (Jointly Administered)

Successful Bidder or the Alternate Bidder, and (ii) (x) with respect to the
Successful Bidder only, 180 days from the entry of the Confirmation
Order, and (y) with respect to the Alternate Bidder only, the Alternate Bid
Expiration Date (as defined below);

it includes a duly authorized and executed purchase agreement with, in the(c)
case of a Qualified Bid that is not a Joint Bid, a blacklined copy marked to
show all changes from the form of the APA executed by the Stalking
Horse Bidder, in each case with such executed purchase agreement to be in
form acceptable to the Opco Debtors, after consultation with the
Consultation Parties, including the net purchase price for the subject Opco
Properties at least equal to the value of the Stalking Horse Bid
($772,000,000) plus the initial overbid requirement of $17,500,000 (set
forth in section R.1(f) hereof), for an overall net purchase price of
$789,500,000) (the “Purchase Price”), together with all exhibits and
schedules thereto, and, to the extent required by the terms and conditions
of such bid, any ancillary agreements as described in the purchase
agreement with all exhibits and schedules thereto (or term sheets that
describe the material terms and provisions of such agreements, including
with respect to any “take-back” debt to be issued to the Opco Lenders).

The New Propco Purchased Assets are included in the Stalking Horse Bid.
If the Stalking Horse Bidder is selected as the Successful Bidder and the
transaction closes, then the Stalking Horse Bidder shall acquire both the
Opco Properties and the New Propco Purchased Assets as part of that
transaction.

If the Stalking Horse Bidder is not the Successful Bidder, then (a) the New
Propco Purchased Assets shall be sold to Propco or its designee as
provided for in, and pursuant to the terms of, the Joint Plan and/or the
Amended Compromise Agreement, and (b) the Successful Bidder will not
acquire any of the Excluded Assets (except for any Unsold New Propco
Purchased Assets), but the Successful Bidder’s acquisition will include the
Opco Properties plus the Cash Proceeds received by the Opco Group from
Propco or its designee in consideration of the New Propco Purchased
Assets, which proceeds shall be subject to the liens of the Opco Agent
until the closing of the Successful Bid.  As provided in the Amended
Compromise Agreement, the Cash Proceeds for all of the New Propco
Purchased Assets shall be equal to $35,000,000 (even if Propco purchases
less than all of the New Propco Purchased Assets), subject to adjustments
as specified in the Amended Compromise Agreement.

If the Stalking Horse Bidder is not the Successful Bidder and for any
reason Propco does not purchase any of the New Propco Purchased Assets
(or any portion thereof), then the Successful Bidder will acquire the
Unsold New Propco Purchased Assets in lieu of the Cash Proceeds for
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those assets that otherwise would have been paid to the Opco Group under
the Amended Compromise Agreement, and such Unsoldthe New Propco
Purchased Assets shall remain subject to the liens of the Opco Agent until
the closing of the Successful Bid.

If the Stalking Horse Bid is not the Successful Bid and Propco purchases
some, but not all, of the New Propco Purchased Assets under and pursuant
to the terms of the Joint Plan and/or the Amended Compromise
Agreement, then the Successful Bid will include the Unsold New Propco
Purchased Assets in addition to the Cash Proceeds received by the Opco
Group from Propco or its designee in consideration of the New Propco
Purchased Assets, which proceeds and Unsold New Propco Purchased
Assets shall be subject to the liens of the Opco Agent until the closing of
the Successful Bid.

Accordingly, if the Successful Bidder is not the Stalking Horse Bidder,
the Successful Bidder will acquire the Opco Properties, plus either (a)
the Unsold New Propco Purchased Assets (if not purchased by
Propco) or (b) the Cash Proceeds received by the Opco Group upon
the sale of the New Propco Purchased Assets to Propco or its designee
under, and pursuant to the terms of, the Joint Plan and/or the
Amended Compromise Agreement, plus any Unsold New Propco
Purchased Assets, in each case, subject to the Opco Agent's lien until
the closing of the Successful Bid.

it includes written evidence of a firm, irrevocable commitment for(d)
financing, or other evidence of ability to consummate the Sale, that will
allow the Opco Debtors to make a reasonable determination as to the
Qualified Bidder’s financial and other capabilities to consummate the Sale
contemplated by the purchase agreement and related documents;

it is not conditioned on (i) the outcome of unperformed due diligence by(e)
the Qualified Bidder (and includes an acknowledgement and
representation that the Qualified Bidder has had an opportunity to conduct
any and all required due diligence regarding the Opco Properties prior to
making its offer); (ii) obtaining financing and (iii) in the case of a Joint
Bid, the resolution of any Interdependencies among the various Opco
Properties or entry of a cooperation agreement or similar agreement among
the various participants in the Joint Bid;

it fully discloses the identity of each entity that will be bidding for the(f)
Opco Properties or otherwise sponsoring or participating in connection
with such bid, and the complete terms of any such participation;

it includes an acknowledgment and representation that the Qualified(g)
Bidder will assume the Opco Debtors’ obligations under the executory
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contracts and unexpired leases proposed to be assigned pursuant to the
purchase agreement (or identifies with particularity which of such
contracts and leases of the Opco Debtors that the Qualified Bidder wishes
not to assume, or alternatively which additional executory contracts or
unexpired leases of the Opco Debtors that the Qualified Bidder wishes to
assume), contains full details of the Qualified Bidder’s proposal for the
treatment of related cure costs; and it identifies with particularity any
executory contract or unexpired lease the assumption and assignment of
which is a condition to closing;

it includes an acknowledgement and representation that the Qualified(h)
Bidder: (i) has relied solely upon its own independent review,
investigation and/or inspection of any documents and/or the Opco
Properties in making its bid; (ii) did not rely upon any written or oral
statements, representations, promises, warranties or guaranties whatsoever,
whether express or implied (by operation of law or otherwise), regarding
the Opco Properties or the completeness of any information provided in
connection therewith or the Auction; and (iii) is not entitled to any expense
reimbursement or break-up fee in connection with its bid;

it includes evidence, in form and substance reasonably satisfactory to(i)
Opco Debtors, of authorization and approval from the Qualified Bidder’s
board of directors (or comparable governing body) with respect to the
submission, execution, delivery and closing of the purchase agreement;

it includes evidence, in form and substance reasonably satisfactory to(j)
Opco Debtors, of compliance or anticipated compliance with all required
gaming and other regulatory approvals (including, but not limited to,
Nevada Gaming Commission, National Indian Gaming Commission or
other regulatory or other approvals required to close the Sale), the
anticipated time-frame and any anticipated impediments for obtaining such
approvals;

it is accompanied by a good faith deposit (“Good Faith Deposit”) in the(k)
form of a wire transfer (to a bank account specified by the Opco Debtors),
certified check or such other form acceptable to the Opco Debtors, payable
to the order of the Opco Debtors (or such other party as the Opco Debtors
may determine) in an amount equal to 5% of the Purchase Price, to be
dealt with as provided for under “Good Faith Deposit” herein; provided,
however, that the Opco Debtors, following consultation with the
Consultation Parties, may agree to accept a commitment letter from a
Qualified Bidder in lieu of requiring such Good Faith Deposit;

Any Qualified Bid must contain appropriate acknowledgements and(l)
covenants with respect to the posting of a Gaming Approval Deposit upon
Bankruptcy Court approval of a Successful Bid, such Gaming Approval
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Deposit (see below) to be relinquished by Successful Bidder in the event
of failure to secure required gaming authority consents;

it contains any proposed measures associated with the continued(m)
employment of the Opco Group’s employees;

it includes evidence of the Qualified Bidder’s ability to comply with(n)
Section 365 of the U.S. Bankruptcy Code (to the extent applicable),
including providing adequate assurance of such Qualified Bidder’s ability
to perform in the future the contracts and leases proposed in its bid to be
assumed by the Opco Debtors and assigned or subleased to the Qualified
Bidder, in a form that will permit the immediate dissemination of such
evidence to the counterparties to such contracts and leases; and

it contains other information reasonably requested by the Opco Debtors or(o)
the Consultation Parties.

All of the information and material required to be delivered by a2.
Potential Bidder(s) must be received by the Bid Deadline.  The Bid Deadline has
been set by the Bankruptcy Court and means _____________, 2010, a date which is
sixty (60) days after the entry of the Bidding Procedures Order by the Bankruptcy
Courtas July 30, 2010.

The Opco Debtors, under the direction of Dr. James Nave, SCI’s3.
independent director, will determine, in their reasonable business judgment, and after
consultation with the Consultation Parties, whether to entertain bids for the Opco
Properties that do not conform to one or more of the requirements specified herein and
whether to deem such bids to be Qualified Bids. The Opco Debtors shall notify any
Qualified Bidders in writing as to whether or not their bid constitutes a Qualified Bid
promptly following the expiration of the Bid Deadline.

Each Potential Bidder, whether a Qualified Bidder or not, and its partners,4.
affiliates and joint ventures, are deemed to have submitted to the exclusive jurisdiction of
the Bankruptcy Court with respect to all matters related to bids, the Auction and the Sale.

Evaluation of Competing BidsO.

A Qualified Bid will be valued based upon several factors including,1.
without limitation, items such as the purchase price and the net value (including assumed
liabilities and the other obligations to be performed or assumed by the 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 APA, the
terms of any proposed “take back” debt (i.e., seller financing) to be issued to the Opco
Lenders in connection with such Qualified Bid, the effect of the proposed Sale on the
value of the ongoing businesses of the Opco Debtors (including ongoing relationships
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with customers and suppliers), the Qualified Bidder's proposed means for addressing the
rights of the landlord of Texas Station, LLC with respect to any change in control
provisions under the Texas Station ground lease, 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
Opco Debtors post-closing and any related restructuring costs, and the likelihood and
timing of consummating such Sale, each as determined by the Opco Debtors, under the
direction of Dr. James Nave, SCI’s independent director, following consultation with the
Consultation Parties.

No Additional Qualified BidsP.

If the Opco Debtors do not receive any Qualified Bids in addition to the1.
Stalking Horse Bid, the Opco Debtors reserve the right, in consultation with the
Consultation Parties and subject to seeking and obtaining Bankruptcy Court approval, to
terminate the sale process or extend, subject to the terms hereof, the deadlines set forth in
the Bidding Procedures, without further notice.  The Opco Debtors, in consultation with
the Consultation Parties and subject to seeking and obtaining Bankruptcy Court approval,
may, after consideration of the foregoing, determine that the Stalking Horse Bid is the
Successful Bid and elect to forgo the Auction.  In such case, in lieu of an Auction, the
Opco Debtors may proceed to a Sale Hearing for Court approval of the Stalking Horse
Bid.

Auction Date, Time and PlaceQ.

If the Opco Debtors receive one or more Qualified Bids in addition to the1.
Stalking Horse Bid, the Opco Debtors will conduct an auction (the “Auction”) of the
Opco Properties.  The Auction shall be conducted under the supervision of the Honorable
Gregg W. Zive in the United States Bankruptcy Court for the District of Nevada, 300
Booth Street, Reno, NV and shall commence at ____10:00 a.m. (prevailing Pacific Time)
on _________August 6, 2010.  If the Auction is not completed on August 6, 2010, the
Auction will continue on August 9, 2010.  The Opco Debtors, in consultation with the
Consultation Parties and subject to seeking and obtaining Bankruptcy Court approval,
may cancel or adjourn the Auction without consent of any Qualified Bidder.

Auction ProceduresR.

The Auction shall run in accordance with the following procedures:1.

Only the Qualified Bidders that have timely submitted Qualified Bids, the(a)
Opco Debtors, the Consultation Parties, and any creditor of the Opco
Debtors shall attend the Auction in person (and the advisors to such
Qualified Bidder or creditor of the Opco Debtors), and only such Qualified
Bidders will be entitled to make any subsequent bids at the Auction.
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Each Qualified Bidder shall be required to confirm that it has not engaged(b)
in any collusion with respect to the bidding or the Sale.

At least two (2) Business Days prior to the Auction, each Qualified Bidder(c)
who has timely submitted a Qualified Bid must inform the Opco Debtors
whether it intends to attend the Auction, provided that in the event a
Qualified Bidder elects not to attend the Auction, such Qualified Bidder’s
Qualified Bid shall nevertheless remain fully enforceable against such
Qualified Bidder until (i) the date of the selection of the Successful Bidder
at the conclusion of the Auction and (ii) if such bidder is selected as an
Alternate Bidder, the Alternate Bid Expiration Date. At least one (1)
Business Day prior to the Auction, the Opco Debtors will provide copies
of the Qualified Bid which the Opco Debtors believe, in their reasonable
business judgment and following consultation with the Consultation
Parties, is the highest or otherwise best offer (the “Starting Bid”) to all
Qualified Bidders that have timely submitted Qualified Bids and have
informed the Opco Debtors of their intent to attend the Auction.

All Qualified Bidders who have timely submitted Qualified Bids will be(d)
entitled to be present for all Subsequent Bids (as defined below) at the
Auction with the understanding that the true identity of each Qualified
Bidder at the Auction will be fully disclosed to all other Qualified Bidders
at the Auction and that all material terms of each Subsequent Bid will be
fully disclosed to all other bidders throughout the entire Auction, provided
that all Qualified Bidders wishing to attend the Auction must have at least
one individual representative with authority to bind such Qualified Bidder
attending the Auction in person.

The Opco Debtors, under the direction of Dr. James Nave, SCI’s(e)
independent director, and after consultation with the Consultation Parties
and subject to seeking and obtaining Bankruptcy Court approval, may
employ and announce at the Auction additional procedural rules that are
reasonable under the circumstances (e.g., the amount of time allotted to
make Subsequent Bids) for conducting the Auction, provided that such
rules are (i) not inconsistent with these Bidding Procedures, the
Bankruptcy Code, or any order of the Bankruptcy Court and (ii) disclosed
to each Qualified Bidder at the Auction.

Bidding at the Auction will begin with the Starting Bid and continue, in(f)
one or more rounds of bidding, so long as during each round at least one
subsequent bid is submitted by a Qualified Bidder that (i) improves upon
such Qualified Bidder’s immediately prior Qualified Bid (a “Subsequent
Bid”) and (ii) the Opco Debtors determine, under the direction of Dr.
James Nave, SCI’s independent director, and in consultation with the
Consultation Parties, that such Subsequent Bid is (A) for the first round, a
higher or otherwise better offer than the Starting Bid, and (B) for
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subsequent rounds, a higher or otherwise better offer than the Leading Bid
(as defined below). Each incremental bid at the Auction shall provide net
value to the estate of at least US $5 million over the Starting Bid or the
Leading Bid, as the case may be, provided that the Opco Debtors shall
retain the right, after consultation with the Consultation Parties, to modify
the increment requirements at the Auction, and provided, further that the
Opco Debtors in determining the net value of any incremental bid to the
estate shall not be limited to evaluating the incremental dollar value of
such bid and may consider other factors as identified in the “Selection of
Successful Bid” section of these Bidding Procedures, including, without
limitation, factors affecting speed and certainty of obtaining Nevada
Gaming Commission, National Indian Gaming Commission or other
regulatory or other approvals required to close the Sale. After the first
round of bidding and between each subsequent round of bidding, the Opco
Debtors shall announce, after consultation with the Consultation Parties,
the bid (and the value of such bid(s)) that it believes to be the highest or
otherwise better offer (the “Leading Bid”).  A round of bidding will
conclude after each participating Qualified Bidder has had the opportunity
to submit a Subsequent Bid with full knowledge of the Leading Bid.
Except as specifically set forth herein, for the purpose of evaluating the
value of the consideration provided by Subsequent Bids, the Opco Debtors
will, at each round of bidding, give effect to any additional liabilities to be
assumed by a Qualified Bidder and any additional costs which may be
imposed on the Opco Debtors.

Selection Of Successful BidS.

Prior to the conclusion of the Auction, the Opco Debtors, under the1.
direction of Dr. James Nave, SCI’s independent director, and following consultation with
the Consultation Parties, will (a) review each Qualified Bid that is either the Leading Bid
or submitted subsequent to and as an improvement to the submission of the Leading Bid
on the basis of financial and contractual terms and the factors relevant to the sale process,
including, among other things, the proposed revisions to the APA, the terms of any
proposed “take back” debt (i.e., seller financing) to be issued to the Opco Lenders in
connection with such Qualified Bid, the effect of the proposed Sale on the value of the
ongoing businesses of the Opco Debtors (including ongoing relationships with customers
and suppliers), the ability of the counterparties to such proposed Sale to consummate the
Sale, the purchase price and the net value (including assumed liabilities and the other
obligations to be performed or assumed by the Qualified Bidder) provided by such
Qualified Bid, the claims likely to result from or be created by such bid in relation to
other bids, other factors affecting the speed, certainty and value of the 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 Qualified Bid,
the transition services required from the Opco Debtors post-closing and any related
restructuring costs, and the likelihood and timing of consummating the Sale, each as
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determined by the Opco Debtors, in consultation with the Consultation Parties; (b)
identify the highest or otherwise best offer for the Opco Properties received in accordance
with the Bidding Procedures (such bid, the “Successful Bid” and the Qualified Bidder
making such bid, collectively, the “Successful Bidder”); and (c) communicate to the
Qualified Bidders the identity of the Successful Bidder, the Alternate Bidder, if any, and
the details of the Successful Bid and Alternate Bid, if any. The determination of the
Successful Bid and Alternate Bid by the Opco Debtors, at the conclusion of the Auction,
shall be final subject to approval by the Bankruptcy Court.

Upon selection of the Successful Bid and the Successful Bidder pursuant2.
to section S.1 above, the Opco Debtors shall file with the Bankruptcy Court and serve
upon the parties on the Opco Debtors’ service list in the Chapter 11 Cases notice of the
selection of such Successful Bid and Successful Bidder.

The Opco Debtors will sell the Opco Properties to the Successful3.
Bidder(s) pursuant to the terms of the Successful Bid(s) (or, under certain circumstances
described herein, the Alternate Bidders) upon the approval of such Successful Bid(s) by
the Bankruptcy Court at the Sale Hearing (defined below) to be held in conjunction with
the hearing before the Bankruptcy Court to consider confirmation of the Joint Plan (as
applicable), and subject to any required gaming or other regulatory approvals (including
Nevada Gaming Commission, National Indian Gaming Commission or other regulatory
or other approvals).

If the Stalking Horse Bid is not selected as the Successful Bid and the4.
Opco Debtors consummate a transaction with a Successful Bidder other than the Stalking
Horse Bidder, then the Stalking Horse Bidder, the Propco Lenders and FG shall be
entitled to reimbursement of up to an aggregate for all such parties of $4 million of their
reasonable and reasonably documented out-of-pocket expenses incurred since January 1,
2010 in connection with proposing and pursuing the Stalking Horse Bid, which such
claim shall be an allowed administrative claim against SCI.

Sale HearingT.

The hearing to approve the Successful Bid(s) and to authorize the Sale in1.
accordance therewith (the “Sale Hearing”) will be held before the Honorable Judge Gregg
W. Zive (or any substitute therefor) in the Bankruptcy Court, on a date to be scheduled by
the Opco Debtors, after notice to all parties in interest.  The Sale Hearing may be
adjourned or rescheduled by the Opco DebtorsBankruptcy Court without further notice by
an announcement of the adjourned date at the Sale Hearing or other means of
communication.  Unless the Bankruptcy Court orders otherwise, if the Opco Debtors do
not receive any Qualified Bids in addition to the Stalking Horse Bid, the Opco Debtors
shall proceed as set forth in the “No Additional Qualified Bids” section above. If the
Opco Debtors receive one or more Qualified Bid(s) in addition to the Stalking Horse Bid,
then, at the Sale Hearing the Opco Debtors will seek approval of the Successful Bid, and,
at the Opco Debtors’ election after consultation with the Consultation Parties, the next
highest or best Qualified Bid (the “Alternate Bid” and, such bidder, the “Alternate
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Bidder”). The Opco Debtors’ presentation to the Bankruptcy Court of the Successful Bid,
and, if applicable, the Alternate Bid will not constitute the Opco Debtors’ acceptance of
either of such bids, which acceptance will only occur upon the latest approval of such
bids to be delivered by the Bankruptcy Court at the Sale Hearing.  Following the Sale
Hearing, the Debtors shall file such modifications to the Joint Plan (and, to the extent
necessary, shall file modifications to the related disclosure statement) as may be
necessary to incorporate into the Joint Plan the Successful Bidder and the terms of the
Successful Bid.

Circumstances under Which Alternate Bid(s) Will be DeemedU.
Successful Bid(s)

Following approval of the Sale to the Successful Bidder, if the Successful1.
Bidder fails to consummate the Sale for any reason, then the Alternate Bid will be
deemed to be the Successful Bid and the Opco Debtors will be authorized, but not
directed, to effectuate a Sale to the Alternate Bidder subject to the terms of the Alternate
Bid of such Alternate Bidder without further order of the Bankruptcy Court. The
Alternate Bid shall remain open until 45 days from the conclusion of the Auction (the
“Alternate Bid Expiration Date”). All Qualified Bids (other than the Successful Bid and
the Alternate Bid) shall be deemed rejected by the Opco Debtors on and as of the date of
approval of the Successful Bid and the Alternate Bid by the Bankruptcy Court.

Gaming Approval DepositV.

Upon approval by the Bankruptcy Court of the Successful Bid, the1.
Successful Bidder shall post a deposit (the “Gaming Approval Deposit”) in the form of a
wire transfer (to a bank account specified by the Opco Debtors), certified check or such
other form acceptable to the Opco Debtors, payable to the order of the Opco Debtors (or
such other party as the Opco Debtors may determine) in an amount equal to US
$5,850,000; provided, however, that the Opco Debtors, following consultation with the
Consultation Parties, may agree to accept a letter of credit or a commitment letter
specifically for the Gaming Approval Deposit from the Successful Bidder in lieu of
requiring such Gaming Approval Deposit to be in cash; and provided further that if the
Stalking Horse Bid is the Successful Bid, the Stalking Horse Bidder, subject to and with
the written consent of the Mortgage Lenders, may elect to commit cash collateral of the
Mortgage Lenders held by PropCo for a portion of the Gaming Approval Deposit. The
Gaming Approval Deposit shall be relinquished by Successful Bidder if the applicable
purchase agreement for such Successful Bidder (the “Purchase Agreement”) is terminated
in accordance with its terms because the closing of the transactions contemplated therein
has not been consummated by the applicable date of termination as set forth in such
Purchase Agreement  and the condition  to the closing of the transactions contemplated
therein relating to  the receipt of all requisite Gaming Approvals (as defined in the
Purchase Agreement) has not been satisfied and the only other conditions to the closing
of the transactions contemplated therein that have not been satisfied are: (i) if the
termination occurs at any time from April 1, 2011 through June 30, 2011, the
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confirmation order issued for the transactions contemplated therein  remains subject to
appeal by a U.S. federal governmental entity, and (ii) conditions that by their nature are to
be satisfied on the closing of such transactions and with respect to which no facts or
circumstances exist that would cause such conditions not to be satisfied on the date of
such closing  (a “Gaming Approval Failure”).  The Gaming Approval Deposit shall be
returned to the Successful Bidder (plus any interest earned thereon) or the letter of credit
or commitment letter shall automatically terminate, as the case may be, upon (a) the
closing of the transactions contemplated in the Purchase Agreement or (b) the termination
of the Purchase Agreement in accordance with its terms for any reason other than a
Gaming Approval Failure.

Good Faith DepositsW.

The Good Faith Deposit of any Alternate Bidder shall be retained by the1.
Opco Debtors until the Alternate Bid Expiration Date and returned to the Alternate
Bidder within seven (7) days thereafter or, if the Alternate Bid becomes the Successful
Bid, shall be applied to the purchase price to be paid by the Alternate Bidder in
accordance with the terms of the Alternate Bid. The Good Faith Deposits of Qualified
Bidders not selected as either the Successful Bidder or Alternate Bidder shall be returned
to such bidders within five (5) Business Days of the date of the selection of the
Successful Bidder and the Alternate Bidder. The Good Faith Deposit of the Successful
Bidder will be applied in accordance with the terms of the Successful Bid.

Opco Debtors’  Reservation Of RightsX.

The Opco Debtors, under the direction of Dr. James Nave, SCI’s1.
independent director, and in consultation with the Consultation Parties: (a) after each
round of bidding at the Auction may determine which Qualified Bid, if any, is the highest
or otherwise best offer and the value thereof; (b) may reject, at any time, any bid that is (i)
inadequate or insufficient, (ii) not in conformity with the requirements of the Bankruptcy
Code, the Bidding Procedures, or any other orders applicable to one or more Opco
Debtors, or the terms and conditions of the Sale or (iii) contrary to the best interests of the
Opco Debtors, their estates, and stakeholders as determined by the Opco Debtors; and (c)
subject to requesting and obtaining Bankruptcy Court approval may (i) impose additional
terms and conditions and otherwise modify the Sale Procedures at any time; (dii )
withdraw from sale any Opco Properties at any time and make subsequent attempts to
market the same; andor (eiii ) reject all bids.
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In re Station Casinos, Inc., et al.,
U.S.B.C. D. Nevada Case No. BK-09-52477 (Jointly Administered)

Schedule 1

List of Opco Group Sellers
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In re Station Casinos, Inc., et al.,
U.S.B.C. D. Nevada Case No. BK-09-52477 (Jointly Administered)

Schedule 2

List of SCI Retained Assets
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Schedule 3

List of New Propco Purchased Assets
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