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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

A. Preliminary Statements

1. Set forth below are the bidding procedures (theltiBig Procedurésto
be employed by Station Casinos, Inc. (“3@ the chapter 11 cases (jointly
administered) pending in the United States Banksu@ourt for the District of Nevada
(the “Bankruptcy Couf} under case number 09-52477-GWZ (the “ChapteCaged
with respect to the proposed sale of substant#dlligf the assets (collectively, the “Sgle
of SCI and certain of its debtor subsidiaries @xilvely, the “Opco Debtor Subsidiaries
and together with SCI, the “Opco Debtd)sand its non-debtor subsidiaries (collectively,
the “Opco Non-Debtor Subsidiari@gcollectively, the “Opco Properti&sspecified on
Schedule lannexed hereto (the Opco Debtor Subsidiariesta@®pco Non-Debtor
Subsidiaries together, the “Opco Subsididrassd the Opco Subsidiaries together with

SCI, the “Opco Group.

2. The Opco Properties do nioiclude any of the following:

(&)  Any assets of FCP Propco LLC (“Profig¢collectively the “Propco
Propertied), any equity in or assets of any subsidiary of 8fat directly
or indirectly owns the equity of Propco (collectiyehe “Propco Equity
Interests), or any assets encumbered by liens in favorropBo
(excluding any assets not located on a Propco Ryoged on which
Propco’s lien attaches to only an undivided pegainterest in, and less
than 100% of, such assets) (collectively, the “Boo@ollaterdl). The
Propco Properties, the Propco Equity Intereststla@dPropco Collateral
are referred to collectively herein as the “ExigtPropco Assets

(b)  Any of SCI's assets specified on SchedubnBexed hereto (collectively,
the “SCI Retained Assé)s

(© Any of the assets specified on SchedubnBexed hereto (collectively, the
“New Propco Purchased Assgtas more fully defined herein.

The Existing Propco Assets, the SCI Retained Assadshe New Propco Purchased
Assets are referred to collectively herein as thectuded Assetd None of the Excluded
Assets will be the subject of the Sale to any patityer than the Stalking Horse Bidder,
unless for any reason Propco (or its designee) niaesurchase the New Propco

! The Opco Debtors, together with Propco (as ddflmeow) and certain other debtors
in the Chapter 11 Cases, collectively, the “Delstors
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Purchased Assets under and pursuant to the Améalegromise Agreement (as
defined below).

3. The Sale is being conducted and shall be consundrpatsuant to and in
conjunction with confirmation of Debtordbint Chapter 11 Plan of Reorganization for
Sation Casinos, Inc. and its Affiliated Debtors (Dated March 24, 2010) [Docket No.

1131 1] a&he%ame—gqatkbeodlfledpu%uanﬁeﬁand—mﬁaeeerd&neewmhme%rm&of the

Al

equity investors in FGag so modifiedthe “Joint Plah)%beﬁ%nﬂqeehaptepll
Cases. FG Opco Acquisitions LLC ian entity owned in whole or in part Bertitta

Gaming LLC (FG’) and thanstitutions that are Propmortgage lenders (tli@ropco
Lenders(as-defined-belol) andis referred to herein as the “Stalking Horse Bidder

4. As used in these Bidding Procedures, the term “Gltettgson Parties” shall
mean: the Administrative Agent under the Opco LAgreement (the “Opco Agent
the steering committee of lenders under the Op@mlagreement (the “Opco Lender
Steering Committé® and the official committee of unsecured creditappointed in the
Chapter 11 Cases (the “Commitieeln the event any Consultation Party objectany
decisions made or actions taken by or on behalie@fOpco Debtors hereunder, the Opco
Debtors agree to provide such Consultation Partly areasonable opportunity to raise
such objection with the Bankruptcy Court and tossont to shortened notice in order to
permit a prompt resolution of any such objection.

B. Bidding Process

1. The Bidding Procedures set forth herein describberag other things, the
Opco Properties available for Sale, the mannerithvPotential Bidders may gain
access to or continue to have access to due dikgeraterials concerning the Opco
Properties, the manner in which Potential Biddexs$ lsids may become Qualified
Bidders and Qualified Bids (as defined below), extvely, the receipt and negotiation
of bids received, the conduct of any Auction (alsngel below), the ultimate selection of
the Successful Bidder (as defined below), and tekBiptcy Court’s approval thereof
(collectively, the “Bidding Proce¥s

2. In the event of any dispute regarding the integiireh or application of
these Bidding Procedures or the Bidding ProcessBankruptcy Court will have
exclusive jurisdiction to hear and resolve suclpualis and the Opco Debtors consent to
shortened notice to permit prompt resolution ohsdispute.

3. The Bidding Process will be conducted by the OpebtDrs, under the
direction of Dr. James Nave, SCI's independentatiine and in consultation with the
Consultation Parties, simultaneous with, and ithienance of, the solicitation and
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confirmation of the Joint Plan (it being understdbat the Joint Plan shall be further
modified to incorporate the Successful Bidder daterms of the Successful Bid (as
defined below)). For all purposes under these iBgi€rocedures, Dr. James Nave shall
have the sole and exclusive authority to act oraliet the Opco Debtors and to direct
the actions of other representatives or advisote@ODpco Debtors. The approval of any
Sale pursuant to these Bidding Procedures willdmticgent upon confirmation of the
Joint Plan and shall be consummated solely throlgldoint Plan. In addition, the
closing of any Sale may involve additional intermag¢el steps or transactions to facilitate
consummation of such Sale, including additionabtlall filings and/or mergers or
other corporate transactions of subsidiaries ofX@ktors and such other actions or
transactions necessary to implement the Joint Plan.

C. Assets To Be Sold

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

2. The Excluded Assets consist of assets that enﬁaf)raretheassetsror

{He—theEmstlng Propco Asse)s(b) are assets that are to be transferred tocBrop

New Propcoice., the New Propco Purchased Assets) under the Btaintand/or pursuant
to the Master Lease Compromise Agreement and ahdments thereto approved by the
Bankruptcy Court, which amendments shall be in farmd substance reasonably
satisfactory to the Required Consenting Lendersijak term is defined in the
Restructuring Support Agreement, dated as of AEjl2010 (as amended, supplemented

or otherwise modified from time to time, th®pco Support Agreeméent by and among
the lenders under the Opco Loan Agreement (asatefelow) from time to timparty
thereto, SCI, the Opco Debtor Subsidiaries and @QymoDebtor Subsidiaries and
affiliates party theretd; G, and Frank J. Fertitta lll and Lorenzo J. Fertiétsprimary
equity investors in FGt(being understood and agreed that the Opco Debktull not be,
and shall not be deemed to be, parties to the Sppport Agreemeni)the “Amended
Compromise Agreement or (c) are assets owned and to be retained@lyi., the SCI
Retained Assets).

3. The New Propco Purchased Assets are included iStdiking Horse Bid.
If the Stalking Horse Bid is selected as the Susfaé8id and that transaction closes,
then the New Propco Purchased Assets shall be gmediby the Stalking Horse Bidder
as part of that transaction.
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4, If the Stalking Horse Bid is ndhe Successful Bid, then (a) the New
Propco Purchased Assets shall be sold to Proppmagled for in the Joint Plan and/or
the Amended Compromise Agreement, and (b) the SefideBid will not include any of
the Excluded Asseixcept any Unsold New Propco Purchased Assetsédigbelow)
but it will include the cash proceeds (the "CasbcPBed¥) received by the Opco Group
from Propco or its designee in consideration ofle& Propco Purchased Assets, which
proceeds shall be subject to the liens of the Gygmnt until the closing of the Successful
Bid. As provided in the Amended Compromise Agreetnine Cash Proceeds shall be
equal to $35,000,000 fone New Propco Purchased Assets (even if Propathpses
less tharall of the New Propco Purchased Asjetsibject to adjustments as specified in
the Amended Compromise Agreement.

5. If the Stalking Horse Bid is nahe Successful Bid and for any reason

Propco does not purchasey ofthe New Propco Purchased Assatsiny-portion-thereof
{the-'Unsold-New-PropeoPurchased-AsSetmder and pursuant to the terms of the Joint

Plan and/or the Amended Compromise Agreement,ttiteeSuccessful Bid will include
theUJnseldNew Propco Purchased Assatsieu of the Cash Proceeds for those assets
that otherwise would have been paid to the Opcai@sumder the Amended Compromise
Agreement andueh-Unselthe New Propco Purchased Assgisany-portion-thereof)
shall remain subject to the liens of the Opco Ageniil the closing of the Successful Bid.

6. B-If the Stalking Horse Big not the Successful Bid and Propco
purchases some, but not all, of the New PropcoHisied Assets (those assets not
purchased by Propcthe "Unsold New Propco Purchased AsYaisder and pursuant to
the terms of the Joint Plan and/or the Amended Gomise Agreement, then the
Successful Bid will include the Unsold New Progtrchased Assets addition to the
Cash Proceeds received by the Opco Group from Bropits designee in consideration
of the New Propco Purchased Assets, which procaedi$)nsold NewPropco Purchased
Assets shall be subject to the liens of the Opcerdantil the closing of the Successful
Bid.

D. The Stalking Horse Bid

1. SCI, the Opco Debtor Subsidiaries and the Opao-Diebtor Subsidiaries
and affiliates party thereto, have entered intoAkget Purchase Agreement (the “ARA
with the Stalking Horse Bidder [Docket No. 1528Jhe Stalking Horse Bidder is deemed
a Qualified Bidder and the bid submitted by thdkstg Horse Bidder in the amount of
$772,000,0006pnsisting-ebn the censideration-anterms described ithe-term-sheet
annexed-to-the- Opeo-Support-AgreementthedAPA) (the “Stalking Horse Billis
deemed to be a Qualified Bid, providiwht the Stalking Horse Bid will terminate in
accordance with its terms if the Stalking Horse Bidot the Successful Bid or the
Alternate Bid (as defined below). The Stalking s®Bidder shall also be deemed a
party in interest in the Chapter 11 Cases witheetsfp all matters concerning the Sale
and the conduct of, and determinations made a#ticgon.
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E. Bids for Individual Assets and Joint Bids

1. The Opco Debtors believe that the Opco Debtorgitestwill realize
maximum value for the Opco Properties through amsalength Sale of all or
substantially all of the Opco Properties. Howettee, Opco Debtors recognize that
certain Potential Bidders may desire to acquirg arportion or portions of the Opco
Properties. Accordingly, the Opco Debtors, underdirection of Dr. James Nave, SCI's
independent director, will entertain, in consutiativith the Consultation Parties: (i) bids
for all or any portion or portions of the Opco Pedges; and (ii) Joint Bids for all or
substantially all or portions of the Opco Propextie

2. Each casino property to be sold may be sold seggradll primary
customer data (“Primary Customer Dauteelating to a Primary Customesg-definetb
be determined for each casino in the same manrf@rogso Primary Customers are to be
determined for the Propco casirassset forth in ltem #2ih Schedule Z&nnexed hereto)
for each casino property shall be sold to the SssfaéBidder for the applicable casino
property on an exclusive basis and, as a resuit,tbe buyer of a casino property can use
such Primary Customer Data post-closing of the.SHle Debtor or member of the Opco
Group (if such entity is not sold to the SuccesBidder for the applicable casino
property) shall be entitled to use any Primary Guogr Data related to any casino
property post-closing of the Sale that (i) is saldonnection with the Sale, or (ii) is part
of the Existing Propco Assets or the New PropceRased Assets.

3. Upon consummation of the Sale, the participantsdoint Bid may decide
to divide the Opco Properties amongst themselvdoparate certain Opco Properties
separately from others. In order to operate swadstlone businesses, the ultimate
buyers of the Opco Properties may need to res@ktain interdependencies among the
various Opco Properties (the “Interdependerigi@scluding, without limitation, certain
issues relating to the use of intellectual propertthe provision of transition services by
and between joint bidders. The Opco Debtors stulbe required to undertake any
obligation to resolve any Interdependencies ambagéarious Opco Properties.

4, After submission of an LOI (as defined below) anthaut limiting the
terms set forth under the heading “Creditor Negjoties,” any unauthorized contacts
between one or more Potential Bidders or QualiBettiers without the prior written
consent of Dr. James Nave, on behalf of the Opduddg, are hereby strictly prohibited
and may result in disqualification from particigatiin the Bidding Process and any
Auction that may occur, as determined by Dr. JaNege, on behalf of the Opco
Debtors, in consultation with the Consultation Rart Notwithstanding the foregoing,
the Opco Debtors and/or the Consultation Partial Bave the right to contact parties
who have expressed an interest in acquiring oplgréion of the Opco Properties or in
providing only a portion of the financing necess@arypurchase the Opco Properties for
the purpose of having discussions with respednmting proposals and/or responding
to other inquiries; provided, that the Consultatitarties shall provide the Opco Debtors’
advisors advance notice of such discussions thhaasonable under the circumstances
and provide the Opco Debtors’ advisors the oppdstia participate in such discussions
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to the extent reasonable under the circumstantcksifig understood that the
Consultation Parties shall not initiate contactwaarties who have not expressed an
interest in acquiring all or a portion of the Ogmperties).

F. Creditor Negotiations

1. Notwithstanding anything herein to the contrary andong as it is
reasonably practicable, a Potential Bidder thaireest any time to contact (whether in
person or telephonically) the Committee, the Opge, any member of the Opco
Lender Steering Committee or the Propco Lendetkedr respective advisors to discuss
the terms of any bid made or to be made, such Rat@&idder shall coordinate such
contact through the Opco Debtors’ advisors (whdl gliamptly act on such request to
facilitate such contact).

G. Sale*As Is’

1. The Sale of the Opco Properties will be on an $abgasis and without
surviving representations or warranties or inderasiof any kind, nature, or description
by the Opco Debtors, their agents, or estates.

H. Free Of Any And All Claims And Interests

1. Except as may be agreed to by a Successful Biddksabject to the
terms of any order of the Bankruptcy Court authngzand approving the Sale of the
Opco Properties to the Successful Bidder, which beathe order confirming the Joint
Plan (the “Confirmation Ord&y, all of the rights, title and interests of th@€& Group in
and to the Opco Properties, or any portion thettedbe acquired as part of the Sale will
be sold free and clear of all pledges, liens, sgcimterests, encumbrances, claims,
charges, options, and interests thereon and tigarast (collectively, the “Claims and
Interest$) as permitted by, and pursuant to, sections )03@8, 365, 1123 and 1129 of
the Bankruptcy Code, with such Claims and Interatgching to the net proceeds of the
sale of such Opco Properties, subject to the Opduwidds’ right to challenge the validity
of such Claims and Interests (except to the exdecih Claims and Interests were
previously acknowledged by the Opco Debtors pursieaan order of, or stipulation
approved by, the Bankruptcy Court).

l. Publication Notice

1. As soon as reasonably practicable after entry afrdar by the
Bankruptcy Court approving these Bidding Proced(ites “Bidding Procedures Ordgr
but in any event no more than five (5) days attereéntry of such Order, the Debtors shall
publish a notice of these Bidding Procedures apatdoy Bankruptcy Court (the
“Bidding Procedures Noti¢gin The Wall Street Journal (National Editionhd Las
Vegas Review-Journal and The Financial Times (iragonal Edition).

#4833-73495814:8 6
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J. Confidentiality Agreement(s)

1. Unless a Potential Bidder has heretofore executmhfdentiality
agreement with SCI appropriate for purposes oi@pdting in the Bidding Procedures,
each Potential Bidder must execute and deliveméidentiality agreement in form and
substance reasonably satisfactory to SCI (the “idenfiality Agreemeri).

K. Participation Requirements; Deadlines

1. Unless otherwise ordered by the Bankruptcy Courtémse shown or
otherwise consented to by the Opco Group afterudtateon with the Consultation
Parties, in order to participate in the Biddingd&ss, each bidder (each a “Potential
Bidder’) must deliver to the Opco Debtors (copies of vihilse Opco Debtors promptly
shall deliver to the Consultation Parties):

(&) an executed Confidentiality Agreement (to be de&deprior to the
distribution of any confidential information by ti@pco Debtors to a
Potential Bidder) which shall inure to the benefiany purchaser of the
Opco Properties (in the event that the PotentidtiBi has already entered
into a confidentiality agreement with the Opco @ebt it must provide a
statement agreeing that its obligations under sgchement shall inure to
the benefit of any purchaser of the Opco Propeaieswaiving any of its
rights under such confidentiality agreement thatiarconflict with the
Bidding Procedures or that would otherwise prohiistlosures regarding
the Potential Bidder to the Consultation Parties);

(b) current audited financial statements and latestidited financial
statements of the Potential Bidder or, if the PioaéBidder is an entity
formed for the purpose of acquiring the Opco Priggrcurrent audited
financial statements and latest unaudited finarste&tements of the equity
holders or sponsors of the Potential Bidder who guibrantee the
obligations of the Potential Bidder, or such otteem of financial
disclosure and/or credit-quality support or enhamaa, if any, that will
allow the Opco Debtors and the Consultation Pattiesake a reasonable
determination as to the Potential Bidder’s finaharal other capabilities
to consummate the Sale; and

(c) a preliminary (non-binding) written proposal letténntent (“LOI")
containing all of the following:

a. the identification of the specific Opco Propertileat the Potential
Bidder seeks to acquire,

b. the purchase price range for such Opco Propertekiding liabilities
to be assumed by the Potential Bidder) and foreoaosideration

#4833-73495814/8 [
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(including material terms of any “take back” deibe.( seller
financing));

c. any material assets and liabilities expected texmtuded,;

d. the structure (including, without limitation, indltase of each
potential Joint Bid, the structure of such Joird)Band financing of the
Sale (including, but not limited to, the sourcegiméncing for the
purchase price and all requisite financial assweamd a description
for funding post-acquisition working capital forettarget);

e. any anticipated third-party (including from the &utial Bidder’s
existing creditors) corporate, stockholder, intéoraegulatory
approvals (including, but not limited to, Nevadan@ol Board,
National Indian Gaming Commission or other regulatwr other
consents or approvals required to close the Sale);

f. the anticipated time-frame and any anticipated oimpents for
i. completing due diligence;

il. obtaining each of the applicable approvals refetodd
the preceding clause (e);

iii. negotiating definitive agreements; and
iv. consummating the Sale.

2. Notwithstanding anything herein to the contrargluiing without
limitation the foregoing requirements set forttsacttion K.1 above, upon termination of
the Opco Support Agreement, Opco Agent, on betidtfeoOpco Lenders (as defined
below), or the Opco Agent's designee shall be ddearfeotential Bidder.

3. The Opco Agent and the Opco Lender Steering Core@ith consultation
with the Opco Debtors, shall provide bidders witbgmsed terms for any “take back”
debt (.e, seller financing) that may be issued to the lemd@der the Opco Loan
Agreement (the “Opco Lendé&)ysn connection with the Sale.

4. The LOI and the material identified in Section klove with respect to

each Potential Bidder shall be received by the (pelotorsthirty(30)-days-afterthe

entry-of the Bidding-Procedures-Ora Jater than June 32010 (he “LOI Submission
Date”). The Opco Debtors shall promptly distribute angtsmaterials received to the

advisors for the Consultation Parties.
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5. A “Qualified Bidder” shall mean a Potential Bidder in the case of a
Joint Bid, all of the Potential Bidders participegtiin such Joint Bid, which shall be
collectively considered a single Potential Bidder):

(@) that delivers the documents described in sectidnakove;

(b)  whose financial information and/or credit qualitypport, or enhancement,
demonstrate to the Opco Debtors’ satisfactiony aftesultation with the
Consultation Parties, the financial capabilitylod Potential Bidder to
consummate the Sale;

(c) that has submitted a reasonably competitive artstied Ol;
(d) that has executed a Confidentiality Agreement; and

(e) that the Opco Debtors, under the direction of Bmds Nave, SCI’s
independent director, and in consultation with@uasultation Parties,
determine is likely (based on availability of fircmg, experience and
other considerations) to be able to consummat&#te For the
avoidance of any doubt, in the case of a proposed Bid, the Potential
Bidders participating in such Joint Bid shall tdg&tconstitute a single
Qualified Bidder if the Opco Debtors, in consubbatiwith the
Consultation Parties, determine that, as a grdwgpPbtential Bidders
qualify as a Qualified Bidder.

6. Notwithstanding anything herein to the contrargluiing without
limitation, the requirements set forth in sectio® lkbove and section N.1 below, upon
termination of the Opco Support Agreement, the Opgent, on behalf of the Opco
Lenders, or the Opco Agent's designee shall be ee@en@ualified Bidder, and any bid
submitted by the Opco Agent or its designee onlbehthe Opco Lenders in respect of
all or a portion of the Opco Properties shall berded a Qualified Bid. The Opco Agent,
on behalf of the Opco Lenders, or its designed| begermitted, in their sole discretion,
at any time after the termination of the Opco Suppgreement, to credit bid up to the
full amount of the claims under the Opco Loan Agreat in respect of all or a portion of
the Opco Properties. Issues pertaining to creditights with respect to any Unsold
New Propco Purchased Assets will be addressed gmirtufurther order of the
Bankruptcy Court.

7. As promptly as practicable after a Potential Biddigivers all of the
materials required by Section K.1 above, the Opebtbrs, under the direction of Dr.
James Nave, SCI's independent director, will deteemafter consultation with the
Consultation Parties, and will notify the PotenBadider, if such Potential Bidder either
by itself or, in the case of a proposed Joint Bidtonjunction with other bidders
participating in such Joint Bid, is a Qualified Bat. At the same time that the Opco
Debtors notify the Potential Bidder that it is adliied Bidder, the Opco Debtors will

#4833-73495814:8 9
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allow the Qualified Bidder to continue to conduaedliligence as provided in the
following section with respect to the Opco Propeeyti

L. Due Diligence

1. The Opco Debtors shall, subject to competitive atiner business
considerations and their rights hereunder regartfieagonduct of the Auction (as defined
below), afford each Qualified Bidder and any perseeking to become a Qualified
Bidder that has executed a Confidentiality Agreeiméth the Opco Debtors such due
diligence access to materials and information irgdato the Opco Properties and related
liabilities as the Opco Debtors reasonably deemapate, after consultation with the
Consultation Parties.

2. Due diligence access shall include management msggsns as scheduled
by the Opco Debtors, access to electronic data spproperty tours, and other matters
which a Qualified Bidder or other person seekingeoome a Qualified Bidder may
reasonably request and as to which the Opco Deliottseir reasonable business
judgment, agree after consultation with the Comsigih Parties and subject to
competitive or other business considerations aei tights hereunder regarding the
conduct of the Auction. The Opco Debtors may, irtdiscretion, coordinate diligence
efforts such that multiple parties have simultarseaccess to due diligence materials
and/or simultaneous attendance at management pagsas or site inspections.

3. Neither the Opco Debtors nor any of their affilsater any of their
respective representatives) will be obligated taigh any information relating to the
Opco Properties to any person other than to QadlBidders and any other person
seeking to become a Qualified Bidder that has exelcai Confidentiality Agreement with
the Opco Debtors.

4, The Opco Debtors make no representation or warastg the
information to be provided through this due diligerprocess or otherwise, except to the
extent set forth in the definitive sale agreemevits any Successful Bidder (defined
below) executed and delivered by Opco Debtors.

M. Notices

1. A Qualified Bidder that desires to make a bid ndediver written copies
of its bid materials to the following parties:

(@) Station Casinos, Inc., Attn: Dr. James Nave, &ad8en, Arps, Slate,
Meagher & Flom LLP, Attn: Rodrigo Guerra and Vanrizu, 300 South
Grand Avenue, Los Angeles, CA 90071-3137, Facsin(i2d.3) 687-5600;
with a copy to Richard J. Haskins, General Couridg#)5 South Pavilion
Center Drive, Las Vegas, NV 89135, Facsimile: (425-3310;

#4833-73495814810
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(b) Debtors’ counsel: Milbank Tweed Hadley & McCloy,tAtKenneth J.
Baronsky and Paul S. Aronzon, 601 South Figuerose§t30th Floor, Los
Angeles, CA 90017-5735, Facsimile: (213) 629-5063;

(© Debtors’ financial advisors: Lazard Fréeres & CatnASimon Furie, 1999
Avenue of the Stars #1140, Los Angeles, CA 9006I/84Eacsimile:
(310) 601-3401;

(d) Counsel to the Opco Agent: Simpson Thacher & BHrtlLP, Attn:
Sandy Qusba, 425 Lexington Avenue, New York, NYIQQ@~acsimile:
(212) 455-2502;

(e) Financial advisor to the Opco Agent:. The Blackst@roup, Attn:
Michael Genereux, 345 Park Avenue, New York, NY 34 1Facsimile:
(212) 583-5707,

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

(9) Financial advisor to the Committee: Moelis & CompdLC, Attn:
Robert J. Flachs, 1999 Avenue of the Stars, S@i@®,1Los Angeles, CA
90067, Facsimile: (310) 443-8700.

N. Qualified Bid
1. A bid, including a Joint Bid, will be consideredaalified Bid only if the
bid is submitted by a Qualified Bidder, and compleéth all of the following (a
“Qualified Bid"):
€)) it (x) states that the applicable Qualified Bidd&ers to purchase all,

(b)

substantially all, or a specified portion of thed@grroperties and
acknowledges that all Primary Customer Data reddina Primary
Customer (as defined in Schedule 3 annexed heskéd)be sold to the
Successful Bidder for each casino property on afusike basis and, as a
result, only the buyer or a transferee of a capnoperty can use such
Primary Customer Data post-closing, and (y) dessrdmy material
modifications to the terms set forth in the Pot@rBidder’s LOI that have
occurred between the submission of the LOI andileDeadline (as
defined below);

it includes a letter stating that the Qualified @ad's offer is irrevocable
until the selection of the Successful Bidder ahdpplicable, the Alternate
Bidder (as defined below), provided that if sucha{@iied Bidder is
selected as the Successful Bidder or the AlterBatder, its Qualified Bid
shall remain irrevocable until the earlier of (ipsing of the Sale to the
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Successful Bidder or the Alternate Bidder, and())with respect to the
Successful Bidder only, 180 days from the entrihefConfirmation
Order, and (y) with respect to the Alternate Bidolely, the Alternate Bid
Expiration Date (as defined below);

(c) it includes a duly authorized and executed purchgseement with, in the
case of a Qualified Bid that is not a Joint Bidhlacklined copy marked to
show all changes from the form of the APA executtgdhe Stalking
Horse Bidder, in each case with such executed psechgreement to be in
form acceptable to the Opco Debtors, after consoiftavith the
Consultation Parties, including the net purchaszegor the subject Opco
Properties at least equal to the value of the Bigukorse Bid
($772,000,000) plus the initial overbid requiremeh$17,500,000 (set
forth in section R.1(f) hereof), for an overall pefrchase price of
$789,500,000) (the “Purchase Pfi¢ceogether with all exhibits and
schedules thereto, and, to the extent requiretidoyerms and conditions
of such bid, any ancillary agreements as desciibétk purchase
agreement with all exhibits and schedules themttefm sheets that
describe the material terms and provisions of sigrhements, including
with respect to any “take-back” debt to be isswethe Opco Lenders).

The New Propco Purchased Assets are included iStdilking Horse Bid.
If the Stalking Horse Bidder is selected as thec8ssful Bidder and the
transaction closes, then the Stalking Horse Bidtail acquire both the
Opco Properties and the New Propco Purchased Ass@rt of that
transaction.

If the Stalking Horse Bidder is ntite Successful Bidder, then (a) the New
Propco Purchased Assets shall be sold to Propite @esignee as
provided for in, and pursuant to the terms of,Xbimt Plan and/or the
Amended Compromise Agreement, and (b) the SucdeBisider will not
acquire any of the Excluded Asséscept for any Unsold New Propco
Purchased Assetd)ut the Successful Bidder's acquisition will indé the
Opco Properties plus the Cash Proceeds receivdteliypco Group from
Propco or its designee in consideration of the Respco Purchased
Assets, which proceeds shall be subject to the liithe Opco Agent
until the closing of the Successful Bid. As praddn the Amended
Compromise Agreement, the Cash Proceeds for #tleoNew Propco
Purchased Assets shall be equal to $35,000®@h if Propco purchases
less than all of thBlew Propco Purchased Asses)bject to adjustments
as specified in the Amended Compromise Agreement.

If the Stalking Horse Bidder is nttie Successful Bidder and for any
reason Propco does not purchasg ofthe New Propco Purchased Assets

(erany-portion-thereefthen the Successful Bidder will acquire the

Unsold New Propco Purchased Assets in lieu of #e€h@roceeds for
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those assets that otherwise would have been p# t©Opco Group under
the Amended Compromise Agreement, aadh-Unselthe New Propco
Purchased Assets shall remain subject to the éietiee Opco Agent until
the closing of the Successful Bid.

If the Stalking Horse Bid is not the Successful Bl Propco purchases
some, but not all, of the New Propco Purchasedtdss®ler and pursuant
to the terms of the Joint Plan and/or A&raended Compromise
Agreement, then the Successful Bid will include thesold New Propco
Purchased Asseis addition to the Cash Proceeds received by the Opco
Group from Propco or its designee in considerabioitne New Propco
Purchased Assets, which proceeds and Unsoldewco Purchased
Assets shall be subject to the liens of the OpcemAgntil the closing of
the Successful Bid.

Accordingly, if the Successful Bidder is not the Siking Horse Bidder,
the Successful Bidder will acquire the Opco Propeigs, pluseither (a)
the Unseld-New Propco Purchased Asseisf not purchased by
Propco) or (b) the Cash Proceeds received by the Opco Group upon
the sale of the New Propco Purchased Assets to Poapor its designee
under, and pursuant to the terms of, the Joint Plarand/or the
Amended Compromise Agreementplus any Unsold NewPropco
Purchased Assetsn each case, subject to the Opco Agent's lien uhti
the closing of the Successful Bid.

(d) it includes written evidence of a firm, irrevocallemmitment for
financing, or other evidence of ability to consuntenthe Sale, that will
allow the Opco Debtors to make a reasonable detetioh as to the
Qualified Bidder’s financial and other capabilitiesconsummate the Sale
contemplated by the purchase agreement and relateanents;

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

() it fully discloses the identity of each entity thatl be bidding for the
Opco Properties or otherwise sponsoring or padtaig in connection
with such bid, and the complete terms of any sutigpation;

(9) it includes an acknowledgment and representatianttie Qualified
Bidder will assume the Opco Debtors’ obligationslemthe executory
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contracts and unexpired leases proposed to benasismyirsuant to the
purchase agreement (or identifies with particwasibhich of such
contracts and leases of the Opco Debtors that tiadif@d Bidder wishes
not to assume, or alternatively which additiona@xory contracts or
unexpired leases of the Opco Debtors that the @rchBBidder wishes to
assume), contains full details of the Qualifiedd&ds proposal for the
treatment of related cure costs; and it identifwds particularity any
executory contract or unexpired lease the assumptid assignment of
which is a condition to closing;

(h) it includes an acknowledgement and representatiaintihe Qualified
Bidder: (i) has relied solely upon its own indepemidreview,
investigation and/or inspection of any document¥@nthe Opco
Properties in making its bid; (ii) did not rely upany written or oral
statements, representations, promises, warrantgsavanties whatsoever,
whether express or implied (by operation of lavottrerwise), regarding
the Opco Properties or the completeness of anynrdton provided in
connection therewith or the Auction; and (iii) istrentitled to any expense
reimbursement or break-up fee in connection wilbid;

0] it includes evidence, in form and substance redsgsatisfactory to
Opco Debtors, of authorization and approval froem@ualified Bidder’'s
board of directors (or comparable governing bodgf wespect to the
submission, execution, delivery and closing ofghechase agreement;

() it includes evidence, in form and substance redsgsatisfactory to
Opco Debtors, of compliance or anticipated comgkawith all required
gaming and other regulatory approvals (including,rot limited to,
Nevada Gaming Commission, National Indian Gamingh@dssion or
other regulatory or other approvals required teelthe Sale), the
anticipated time-frame and any anticipated impedtsér obtaining such
approvals;

(K) it is accompanied by a good faith deposit (“GoodFaeposit) in the
form of a wire transfer (to a bank account spedifig the Opco Debtors),
certified check or such other form acceptable e&o@pco Debtors, payable
to the order of the Opco Debtors (or such othetys the Opco Debtors
may determine) in an amount equal to 5% of the lRage Price, to be
dealt with as provided for under “Good Faith Depdserein; provided,
however, that the Opco Debtors, following considtatvith the
Consultation Parties, may agree to accept a conmenithetter from a
Qualified Bidder in lieu of requiring such Good frabbeposit;

)] Any Qualified Bid must contain appropriate acknadgements and
covenants with respect to the posting of a Gamipgréval Deposit upon
Bankruptcy Court approval of a Successful Bid, sGelming Approval
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Deposit (see below) to be relinquished by SuccéeBsfider in the event
of failure to secure required gaming authority @ants;

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

(n) it includes evidence of the Qualified Bidder’s dlito comply with
Section 365 of the U.S. Bankruptcy Code (to themixapplicable),
including providing adequate assurance of suchif@Bidder’s ability
to perform in the future the contracts and leasepgsed in its bid to be
assumed by the Opco Debtors and assigned or satileathe Qualified
Bidder, in a form that will permit the immediatessemination of such
evidence to the counterparties to such contractdemses; and

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

2. All of the information and material required to be delivered by a
Potential Bidder(s) must be received by the Bid De#ine. The Bid Deadline has
been set by the Bankruptcy Courtand—me&qs—z%g—ardateWMh is

Geuptas July 30 2010

3. The Opco Debtors, under the direction of Dr. Jakege, SCI's
independent director, will determine, in their @aable business judgment, and after
consultation with the Consultation Parties, whetbezntertain bids for the Opco
Properties that do not conform to one or more efréguirements specified herein and
whether to deem such bids to be Qualified Bids. @peo Debtors shall notify any
Qualified Bidders in writing as to whether or nlogir bid constitutes a Qualified Bid
promptly following the expiration of the Bid Deaadi.

4. Each Potential Bidder, whether a Qualified Biddenat, and its partners,
affiliates and joint ventures, are deemed to hanmrstted to the exclusive jurisdiction of
the Bankruptcy Court with respect to all mattefatesl to bids, the Auction and the Sale.

O. Evaluation of Competing Bids

1. A Qualified Bid will be valued based upon sevesaltbrs including,
without limitation, items such as the purchaseeaénd the net value (including assumed
liabilities and the other obligations to be perfedror assumed by the bidder) provided
by such bid, the claims likely to result from ordreated by such bid in relation to other
bids, the relative ability of the counterpartieshe Sale proposed by the Qualified Bidder
to consummate such Sale, the nature and extentyqfraposed revisions to the APA, the
terms of any proposed “take back” deile.( seller financing) to be issued to the Opco
Lenders in connection with such Qualified Bid, #ffect of the proposed Sale on the
value of the ongoing businesses of the Opco Delgtackiding ongoing relationships
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with customers and suppliers), the Qualified Bitkdproposed means for addressing the
rights of the landlord of Texas Station, LLC wi#tspect to any change in control
provisions under the Texas Station ground leaserdactors affecting the speed,
certainty and value of the proposed Sale (inclutNegada Gaming Commission,
National Indian Gaming Commission or other regulatw other approvals required to
close the Sale), any assets excluded from thel®dransition services required from the
Opco Debtors post-closing and any related restringficosts, and the likelihood and
timing of consummating such Sale, each as detedrbgehe Opco Debtors, under the
direction of Dr. James Nave, SCI's independentatine following consultation with the
Consultation Parties.

P. No Additional Qualified Bids

1. If the Opco Debtors do not receive any QualifiedsBin addition to the
Stalking Horse Bid, the Opco Debtors reserve thletrin consultation with the
Consultation Partieand subject to seeking and obtaining BankruptayrCapproval to
terminate the sale process or extend, subjecettetims hereof, the deadlines set forth in
the Bidding Proceduresvitheut-furthernetice The Opco Debtors, in consultation with
the Consultation Partiesd subject to seeking and obtaining BankruptoyrCapproval
may, after consideration of the foregoing, detesrimat the Stalking Horse Bid is the
Successful Bid and elect to forgo the Auction.suich case, in lieu of an Auction, the
Opco Debtors may proceed to a Sale Hearing for tGgpproval of the Stalking Horse
Bid.

Q. Auction Date, Time and Place

1. If the Opco Debtors receive one or more QualifiedsBn addition to the
Stalking Horse Bid, the Opco Debtors will conductaaction (the “Auctiot) of the
Opco Properties. The Auction shall be conductetkuthe supervision of the Honorable
Gregg W. Zive in the United States Bankruptcy Céorthe District of Nevada, 300
Booth Street, Reno, N¥nd shall commenca ——10:00a.m. (prevailing Pacific Time)
on———August 6, 2010. If the Auction is not completedAurgust 6, 2010, the
Auction will continue on August,2010. The Opco Debtors, in consultation with the
Consultation Partieand subject to seeking anbtaining Bankruptcy Court approval
may cancel or adjourn the Auction without consdrany Qualified Bidder.

R. Auction Procedures

1. The Auction shall run in accordance with the folliogvprocedures:

(@) Only the Qualified Bidders that have timely subedtQualified Bids, the
Opco Debtors, the Consultation Parties, and argitoreof the Opco
Debtors shall attend the Auction in person (andatihsors to such
Qualified Bidder or creditor of the Opco Debtomd only such Qualified
Bidders will be entitled to make any subsequens idthe Auction.
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(b) Each Qualified Bidder shall be required to conftiat it has not engaged
in any collusion with respect to the bidding or Sede.

(c) At least two (2) Business Days prior to the Auctieach Qualified Bidder
who has timely submitted a Qualified Bid must imiothe Opco Debtors
whether it intends to attend the Auction, provideat in the event a
Qualified Bidder elects not to attend the Auctisach Qualified Bidder’s
Qualified Bid shall nevertheless remain fully efable against such
Qualified Bidder until (i) the date of the selectiof the Successful Bidder
at the conclusion of the Auction and (ii) if suddder is selected as an
Alternate Bidder, the Alternate Bid Expiration Dafé least one (1)
Business Day prior to the Auction, the Opco Debtaitsprovide copies
of the Qualified Bid which the Opco Debtors beliewetheir reasonable
business judgment and following consultation wit Consultation
Parties, is the highest or otherwise best offer (8tarting Bid) to all
Qualified Bidders that have timely submitted QuedifBids and have
informed the Opco Debtors of their intent to attémel Auction.

(d)  All Qualified Bidders who have timely submitted Qitiad Bids will be
entitled to be present for all Subsequent Bidsiémed below) at the
Auction with the understanding that the true idgraf each Qualified
Bidder at the Auction will be fully disclosed td ather Qualified Bidders
at the Auction and that all material terms of e&dbsequent Bid will be
fully disclosed to all other bidders throughout émire Auction, provided
that all Qualified Bidders wishing to attend thectian must have at least
one individual representative with authority todsuch Qualified Bidder
attending the Auction in person.

(e) The Opco Debtors, under the direction of Dr. JaNa#e, SCI's
independent director, and after consultation with Consultation Parties
and subject to seeking and obtaining BankruptcyrCapproval may
employ and announce at the Auction additional ptaca rules that are
reasonable under the circumstances (e.g., the @robtime allotted to
make Subsequent Bids) for conducting the Auctioayiped that such
rules are (i) not inconsistent with these Biddimgdedures, the
Bankruptcy Code, or any order of the Bankruptcy€and (ii) disclosed
to each Qualified Bidder at the Auction.

() Bidding at the Auction will begin with the Startiigjd and continue, in
one or more rounds of bidding, so long as durirdheaund at least one
subsequent bid is submitted by a Qualified Biddat i) improves upon
such Qualified Bidder’'s immediately prior Qualifi@id (a “Subsequent
Bid”) and (ii) the Opco Debtors determine, under timeation of Dr.
James Nave, SCI's independent director, and inudat®n with the
Consultation Parties, that such Subsequent Bidl)isof the first round, a
higher or otherwise better offer than the Starimdy and (B) for
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subsequent rounds, a higher or otherwise better tifan the Leading Bid
(as defined below). Each incremental bid at thetidacshall provide net
value to the estate of at least US $5 million dherStarting Bid or the
Leading Bid, as the case may be, provided thaOteo Debtors shall
retain the right, after consultation with the Cdtesion Parties, to modify
the increment requirements at the Auction, andigexy; further that the
Opco Debtors in determining the net value of amyamental bid to the
estate shall not be limited to evaluating the inmetal dollar value of
such bid and may consider other factors as idedtifi the “Selection of
Successful Bid” section of these Bidding Procedureduding, without
limitation, factors affecting speed and certairitplbtaining Nevada
Gaming Commission, National Indian Gaming Commisgioother
regulatory or other approvals required to closeSalke. After the first
round of bidding and between each subsequent rotibdiding, the Opco
Debtors shall announce, after consultation withGbesultation Parties,
the bid (and the value of such bid(s)) that itéeadis to be the highest or
otherwise better offer (the “Leading B)d A round of bidding will
conclude after each participating Qualified Biddas had the opportunity
to submit a Subsequent Bid with full knowledgelwd t eading Bid.
Except as specifically set forth herein, for thegmse of evaluating the
value of the consideration provided by Subsequétd,Bhe Opco Debtors
will, at each round of bidding, give effect to aagditional liabilities to be
assumed by a Qualified Bidder and any additionatscavhich may be
imposed on the Opco Debtors.

S. Selection Of Successful Bid

1. Prior to the conclusion of the Auction, the Opcdides, under the
direction of Dr. James Nave, SCI's independentatiite and following consultation with
the Consultation Parties, will (a) review each @@ieml Bid that is either the Leading Bid
or submitted subsequent to and as an improvemehéetsubmission of the Leading Bid
on the basis of financial and contractual termstaedactors relevant to the sale process,
including, among other things, the proposed reussito the APA, the terms of any
proposed “take back” dehté., seller financing) to be issued to the Opco Lesdter
connection with such Qualified Bid, the effect & proposed Sale on the value of the
ongoing businesses of the Opco Debtors (includimgping relationships with customers
and suppliers), the ability of the counterparteéesuch proposed Sale to consummate the
Sale, the purchase price and the net value (inoduassumed liabilities and the other
obligations to be performed or assumed by the @ediBidder) provided by such
Qualified Bid, the claims likely to result from be created by such bid in relation to
other bids, other factors affecting the speedag®st and value of the Sale (including
Nevada Gaming Commission, National Indian Gamingh@assion or other regulatory
or other approvals required to close the Sale) aasgts excluded from the Qualified Bid,
the transition services required from the Opco Debpost-closing and any related
restructuring costs, and the likelihood and timiigonsummating the Sale, each as
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determined by the Opco Debtors, in consultatiomwie Consultation Parties; (b)

identify the highest or otherwise best offer fag thpco Properties received in accordance
with the Bidding Procedures (such bid, the “Sudtg$d” and the Qualified Bidder
making such bid, collectively, the “Successful Bid)t and (c) communicate to the
Qualified Bidders the identity of the Successfulldgr, the Alternate Bidder, if any, and
the details of the Successful Bid and Alternate Bidny. The determination of the
Successful Bid and Alternate Bid by the Opco Detytat the conclusion of the Auction,
shall be final subject to approval by the BankrypZourt.

2. Upon selection of the Successful Bid and the SwfgkBidder pursuant
to section S.1 above, the Opco Debtors shall fite thhe Bankruptcy Court and serve
upon the parties on the Opco Debtors’ servicarlishe Chapter 11 Cases notice of the
selection of such Successful Bid and Successfuddid

3. The Opco Debtors will sell the Opco Propertieshis $uccessful
Bidder(s) pursuant to the terms of the Successfi(sB (or, under certain circumstances
described herein, the Alternate Bidders) upon gp@val of such Successful Bid(s) by
the Bankruptcy Court at the Sale Hearing (defineldWw) to be held in conjunction with
the hearing before the Bankruptcy Court to constdafirmation of the Joint Plan (as
applicable), and subject to any required gamingtioer regulatory approvals (including
Nevada Gaming Commission, National Indian Gamingh@dssion or other regulatory
or other approvals).

4, If the Stalking Horse Bid is not selected as thecgasful Bid and the
Opco Debtors consummate a transaction with a Ssitdddidder other than the Stalking
Horse Bidder, then the Stalking Horse Bidder, thegpPo Lenders and FG shall be
entitled to reimbursement of up to an aggregatalisuch parties of $4 million of their
reasonable and reasonably documented out-of-pegkeinses incurred since January 1,
2010 in connection with proposing and pursuing3teking Horse Bid, which such
claim shall be an allowed administrative claim agaSCI.

T. Sale Hearing

1. The hearing to approve the Successful Bid(s) araitborize the Sale in
accordance therewith (the “Sale Heat)ngill be held before the Honorable Judge Gregg
W. Zive (or any substitute therefor) in the BankoypCourt, on a date to be scheduled by
the Opco Debtors, after notice to all parties terest. The Sale Hearing may be
adjourned or rescheduled by thecoe-BebterBankruptcy Courtvithout further notice by
an announcement of the adjourned date at the Szard or other means of
communication.Unless the Bankruptcy Court orders otherwisthe Opco Debtors do
not receive any Qualified Bids in addition to thelksing Horse Bid, the Opco Debtors
shall proceed as set forth in the “No Additionalafified Bids” section above. If the
Opco Debtors receive one or more Qualified Bid¢saddition to the Stalking Horse Bid,
then, at the Sale Hearing the Opco Debtors wik sggroval of the Successful Bid, and,
at the Opco Debtors’ election after consultatiothwine Consultation Parties, the next
highest or best Qualified Bid (the “Alternate B&hd, such bidder, the “Alternate
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Bidder’). The Opco Debtors’ presentation to the Bankrygourt of the Successful Bid,
and, if applicable, the Alternate Bid will not caitste the Opco Debtors’ acceptance of
either of such bids, which acceptance will onlywagpon the latest approval of such
bids to be delivered by the Bankruptcy Court at3aée Hearing. Following the Sale
Hearing, the Debtors shall file such modificatiemshe Joint Plan (and, to the extent
necessary, shall file modifications to the relalexstlosure statement) as may be
necessary to incorporate into the Joint Plan thee&ssful Bidder and the terms of the
Successful Bid.

U. Circumstances under Which Alternate Bid(s) Willlbeemed
Successful Bid(s)

1. Following approval of the Sale to the SuccessfdldBr, if the Successful
Bidder fails to consummate the Sale for any reatfwm the Alternate Bid will be
deemed to be the Successful Bid and the Opco Dehidrbe authorized, but not
directed, to effectuate a Sale to the AlternatedBidsubject to the terms of the Alternate
Bid of such Alternate Bidder without further oradrthe Bankruptcy Court. The
Alternate Bid shall remain open until 45 days frthra conclusion of the Auction (the
“Alternate Bid Expiration Datg. All Qualified Bids (other than the SuccessfutlEnd
the Alternate Bid) shall be deemed rejected byQpeo Debtors on and as of the date of
approval of the Successful Bid and the Alternat i8i the Bankruptcy Court.

V. Gaming Approval Deposit

1. Upon approval by the Bankruptcy Court of the SusftdBid, the
Successful Bidder shall post a deposit (the “Gamipgroval Deposit”) in the form of a
wire transfer (to a bank account specified by tipe@Debtors), certified check or such
other form acceptable to the Opco Debtors, paytabtlee order of the Opco Debtors (or
such other party as the Opco Debtors may deterrmrag) amount equal to US
$5,850,000; provided, however, that the Opco Dabfotlowing consultation with the
Consultation Parties, may agree to accept a letteredit or a commitment letter
specifically for the Gaming Approval Deposit frohretSuccessful Bidder in lieu of
requiring such Gaming Approval Deposit to be inhgasd provided further that if the
Stalking Horse Bid is the Successful Bid, the StejkHorse Bidder, subject to and with
the written consent of the Mortgage Lenders, magtéb commit cash collateral of the
Mortgage Lenders held by PropCo for a portion ef@aming Approval Deposit. The
Gaming Approval Deposit shall be relinquished bgc&ssful Bidder if the applicable
purchase agreement for such Successful BiddefRilmehase Agreement”) is terminated
in accordance with its terms because the closirigeofransactions contemplated therein
has not been consummated by the applicable dagerination as set forth in such
Purchase Agreement and the condition to thergjosi the transactions contemplated
therein relating to the receipt of all requisitar@ng Approvals (as defined in the
Purchase Agreement) has not been satisfied armhth@ther conditions to the closing
of the transactions contemplated therein that Inatdeen satisfied are: (i) if the
termination occurs at any time from April 1, 20htaugh June 30, 2011, the
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confirmation order issued for the transactions eonlated therein remains subject to
appeal by a U.S. federal governmental entity, @ahddnditions that by their nature are to
be satisfied on the closing of such transactiomkvath respect to which no facts or
circumstances exist that would cause such condithar to be satisfied on the date of
such closing (a “Gaming Approval Failure”). Thar@ng Approval Deposit shall be
returned to the Successful Bidder (plus any intexamed thereon) or the letter of credit
or commitment letter shall automatically terminatg the case may be, upon (a) the
closing of the transactions contemplated in thelRase Agreement or (b) the termination
of the Purchase Agreement in accordance withiitsgdor any reason other than a
Gaming Approval Failure.

W. Good Faith Deposits

1. The Good Faith Deposit of any Alternate Bidder kbalretained by the
Opco Debtors until the Alternate Bid Expiration Baind returned to the Alternate
Bidder within seven (7) days thereafter or, if Kleernate Bid becomes the Successful
Bid, shall be applied to the purchase price todad py the Alternate Bidder in
accordance with the terms of the Alternate Bid. Go®d Faith Deposits of Qualified
Bidders not selected as either the Successful Boidalternate Bidder shall be returned
to such bidders within five (5) Business Days @& tlate of the selection of the
Successful Bidder and the Alternate Bidder. ThedJeaith Deposit of the Successful
Bidder will be applied in accordance with the temmhshe Successful Bid.

X. Opco DebtorsReservation Of Rights

1. The Opco Debtors, under the direction of Dr. Jakege, SCI's
independent director, and in consultation with@masultation Parties: (a) after each
round of bidding at the Auction may determine whighialified Bid, if any, is the highest
or otherwise best offer and the value thereofpfhy reject, at any time, any bid that is (i)
inadequate or insufficient, (ii) not in conformityth the requirements of the Bankruptcy
Code, the Bidding Procedures, or any other ordgpscable to one or more Opco
Debtors, or the terms and conditions of the Sal@iprontrary to the best interests of the
Opco Debtors, their estates, and stakeholderstasmaed by the Opco Debto@nd(c)
subject to requesting and obtaining Bankruptcy Capprovaimay (i) impose additional
terms and conditions and otherwise modify the Bateedures at any timeii()
withdraw from sale any Opco Properties at any tmé make subsequent attempts to
market the samexncbr (€iii) reject all bids.
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Schedule 1

List of Opco Group Sellers
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Schedule 2

List of SCI Retained Assets
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Schedule 3

List of New Propco Purchased Assets
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