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PART I

ITEM 1. BUSINESS

non non non
s

Unless the context indicates otherwise, all references to the "Company", "Station", "we", "our", "ours" and "us" refer to Station
Casinos, Inc. and its consolidated subsidiaries.

Overview of Recent Developments

As a result of recent macroeconomic conditions, including the credit crisis and a decrease in consumer confidence levels, we have
experienced a significant reduction in net revenues. As of December 31, 2008, we were not in compliance with the financial covenants, as
defined in our senior secured credit agreement (the "Credit Agreement"). On February 3, 2009, we announced that we elected not to make a
scheduled $14.6 million interest payment that was due on February 1, 2009 to holders of the Company's $450 million 6!/2% Senior Subordinated
Notes due February 1, 2014 (the "2014 Subordinated Notes"). On February 17, 2009, we announced that we elected not to make a scheduled
$15.5 million interest payment that was due on February 15, 2009, to holders of the Company's $400 million 73/4% Senior Notes due August 15,
2016 (the "2016 Senior Notes"). On March 3, 2009, we announced that we elected not to make a scheduled $24.1 million interest payment that
was due on March 1, 2009 to holders of the Company's $700 million 67/s% Senior Subordinated Notes due 2016 (the "2016 Subordinated
Notes"). On March 16, 2009, we announced that we elected not to make a scheduled $9.9 million interest payment that was due on March 15,
2009, to holders of the Company's $300 million 6°/s% Senior Subordinated Notes due 2018 (the "2018 Subordinated Notes"). The grace periods
with respect to the payment of interest on the 2014 Subordinated Notes, 2016 Senior Notes, 2016 Subordinated Notes and 2018 Subordinated
Notes have ended or will end on March 3, March 17, March 31, and April 14, 2009, respectively.

On February 3, 2009, we announced we were soliciting (the "Acceptance Solicitation") from eligible institutional holders (each, a "Holder"
and collectively, the "Holders") of our outstanding 6% Senior Notes due 2012 (referred to as the "2012 Senior Notes"), the 2016 Senior Notes
and together with the 2012 Senior Notes, (the "Old Senior Notes"), the 2014 Subordinated Notes, the 2016 Subordinated Notes and the 2018
Subordinated Notes (referred to, collectively with the 2014 Subordinated Notes and the 2016 Subordinated Notes, as the "Old Subordinated
Notes" and collectively with the Old Senior Notes, the "Old Notes") ballots ("Ballots") for a vote in favor ("Acceptances") of a plan of
reorganization (the "Plan") for the resolution of outstanding claims against the Company.

If we obtain sufficient Acceptances of the Plan, we may determine to implement the Plan by commencing a voluntary case under
Chapter 11 of the U.S. Bankruptcy Code. Pursuant to the Plan, the Holders of Old Senior Notes will receive $400 in aggregate principal amount
of 10% Second Lien Notes due 2014 issued by the Company (the "Second Lien Notes") and $100 in cash for each $1,000 in principal amount of
Old Senior Notes and Holders of Old Subordinated Notes will receive $70 in aggregate principal amount of 10% Third Lien Notes due 2014
issued by the Company (the "Third Lien Notes" and together with the Second Lien Notes, the "New Notes") and $30 in cash for each $1,000 in
principal amount of Old Subordinated Notes. The cash consideration will be funded with cash on hand and proceeds from the sale of capital
stock to, or capital contributions made by, affiliates of certain indirect equityholders of the Company. Holders that submit Ballots will also agree
to support the Plan.

The New Notes will be senior obligations of the Company that are guaranteed by the restricted subsidiaries of the Company and, subject to
required third party consents and to the extent permitted by gaming and other applicable laws, secured by second and third priority liens, as
applicable, on all of our assets that will secure its obligations under the amended and restated credit facility that will be put in place upon
consummation of the restructuring.

The lead lenders for the CMBS financing, the $250 million land loan financing and the existing senior secured credit facility have entered
into plan support agreements where they have agreed, subject to
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certain conditions, to support the contemplated restructuring of debt held by the Company and its affiliates in accordance with agreed upon terms
and conditions. The plan support agreement with the lead lenders for the CMBS financing and the $250 million land loan financing will
terminate on March 31, 2009, unless extended by the lenders party thereto. The Voting Deadline (as defined in the solicitation statement dated
February 3, 2008) has been extended to April 10, 2009.

On March 2, 2009, we entered into a forbearance agreement (the "Note Forbearance Agreement") with the Holders of a majority in
principal amount of each of the Old Notes. In addition, on March 2, 2009, we also entered into a forbearance agreement with the lenders (the
"Lenders") holding a majority of the commitments under our Credit Agreement (the "Credit Forbearance Agreement" and together with the Note
Forbearance Agreement, the "Forbearance Agreements" and, individually, each a "Forbearance Agreement").

Pursuant to the terms of the Note Forbearance Agreement, the holders of Old Notes agreed to waive certain events of default specified
therein during the Forbearance Period (as defined hereinafter) and forbear during the Forbearance Period from the exercise of remedies with
respect to such events of default, including (i) the failure to pay the interest due and payable under the 2014 Subordinated Notes on February 1,
2009 on or prior to March 3, 2009, (ii) the failure by the Company to pay the interest due and payable under the 2016 Senior Notes on
February 15, 2009 on or prior to March 17, 2009, (iii) the failure to pay the interest due and payable under the 2016 Subordinated Notes on
March 1, 2009 on or prior to March 31, 2009, and (iv) any event of default arising as a result of the occurrence of a default under the Company's
Completion Guaranty dated October 5, 2007, arising by reason of a demand for performance by the Company thereunder or a cross default
thereunder to the Aliante Financing (the "Specified Events of Default"). The "Forbearance Period" means the period of time commencing on
March 2, 2009 and ending on the earlier of April 15, 2009 and the date on which the applicable Forbearance Agreement terminates.

The Note Forbearance Agreement is subject to termination upon the occurrence of specified events, including (i) the termination of the
Credit Forbearance Agreement or acceleration of the maturity of any obligations under the Credit Agreement, (ii) the occurrence of an Event of
Default under the Indentures (other than the Specified Events of Default), (iii) the filing of a bankruptcy case by or against the Company or any
of its subsidiaries, other than the filing of an involuntary bankruptcy petition against the Company or any of its subsidiaries by the Holders that
are party to the Note Forbearance Agreement, (iv) revocation, denial, failure to renew or suspension of any license or permit covering any casino
or gaming facility of the Company or any of its subsidiaries, (v) any action by the Company outside the ordinary course of business that gives
rise to a change in the classification or treatment of the Company for federal, state or local tax purposes or materially adversely affects the tax
attributes of the Company, (vi) commencement of certain legal proceedings which would restrict, restrain or enjoin the trustee under the
Indentures or the Holders from enforcing their rights under the Indentures of the Old Notes and (vii) a breach by the Company of the Note
Forbearance Agreement. In addition, pursuant to the terms of the Note Forbearance Agreement, the Company agreed to covenants limiting its
ability to incur debt, make dividends and investments, transfer assets, redeem equity interests, prepay indebtedness and engage in transactions
outside the ordinary course of business during the Forbearance Period.

Pursuant to the terms of the Credit Forbearance Agreement (i) the Lenders have agreed to grant a limited waiver with respect to the failure
of the Company to comply with the financial covenants contained in the Credit Agreement as of December 31, 2008, (ii) the Lenders have
agreed to forbear from exercising their default-related rights, remedies, powers and privileges (x) against the Company and the stockholders of
the Company through April 15, 2009, and (y) against certain subsidiaries of the Company that guarantied the Company's Credit Agreement
through October 10, 2009 (each, a "Subsidiary", and collectively, the "Subsidiaries") and the stockholders of the Company (collectively, the
"Stockholders", and together with the Company and the Subsidiaries, the "Credit Parties") with respect to certain potential, future or existing
events of default under the Credit Agreement.
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Specifically, the Lenders have agreed to forbear, during the Forbearance Period, from exercising remedies against the Subsidiaries with
respect to the following potential, future or existing events of default under the Credit Agreement: (i) any failure of the Company and its
Subsidiaries to comply with the financial covenants for the periods ending March 31, 2009, June 30, 2009 or September 30, 2009; (ii) any failure
to pay regular scheduled interest payments with respect to the Old Notes when and as due; (iii) any failure of the Company to furnish certain
periodic reports required pursuant to the indentures; (iv) the filing of a case by the Company or the Stockholders under Chapter 11 of the
Bankruptcy Code; and (v) the occurrence of a default under the Company's Completion Guaranty, dated October 5, 2007, arising by reason of a
demand for performance by the Company thereunder or a cross default thereunder to the Aliante Financing.

The Credit Forbearance Agreement will terminate as to the Company and the Stockholders upon commencement of either a voluntary or an
involuntary case under Chapter 11 of the Bankruptcy Code by any of the Credit Parties. The bankruptcy of the Company and the Shareholders
will not terminate forbearance as to the Subsidiaries. The Credit Forbearance Agreement will terminate as to the Subsidiaries upon the
occurrence of one of the following: (i) a default under the Credit Agreement not mentioned in the preceding paragraph; (ii) an interest payment
is made on account of the Old Notes; (iii) the Note Forbearance Agreement terminates without the Company and the Shareholders being in a
Chapter 11 case; (iv) no cash collateral stipulation is agreed to, or a default occurs under such stipulation; or (v) the occurrence of a material
adverse effect as to the Subsidiaries.

The Credit Forbearance Agreement also implements several amendments to the Credit Agreement, including the following: (i) the interest
rate for all loans is being increased by two percent per annum, to LIBOR plus 4.5% or prime plus 3.5% effective on or after the Credit
Forbearance Agreement termination date; (ii) a floor of LIBOR plus one percent has been placed under the prime rate interest rate option
effective on or after the Credit Forbearance Agreement termination date; (iii) all interest and fees are now payable monthly; (iv) the audit report
and opinion for the fiscal year 2008 financial report may contain a "going concern" or similar qualification; and (v) the Credit Agreement will be
identified as designated senior indebtedness under the indentures for the Old Subordinated Notes.

If the recent adverse conditions in the economy and the gaming industry in particular, continue, the Company believes that it will continue
to be in non-compliance with the financial covenants as defined in the Credit Agreement. There are no assurances that we will obtain sufficient
Acceptances of the Plan nor are there any assurances that our lenders will not exercise their remedies with respect to existing events of default
once the Note Forbearance Agreement and/or the Credit Forbearance Agreement expire. If the lenders were to exercise their right to accelerate
the indebtedness outstanding, there can be no assurances that we would be able to refinance any amounts that may become accelerated under
such agreements and such an exercise could significantly restrict our ability to operate. The conditions and events described raise substantial
doubt about the Company's ability to continue as a going concern. Management's plans in regard to these matters are described below.

The Company is in discussions regarding a restructuring with the lenders under its Credit Facility, CMBS Facility and land loan and the
holders of its Old Notes; however, the Company can provide no assurance that it will be able to successfully restructure its debt obligations. If
the Company is not successful in restructuring its debt obligations, the Company may be required to seek protection under Chapter 11 of the
U.S. Bankruptcy Code. The Company has retained the services of outside advisors to assist the Company in instituting and implementing a
restructuring transaction.

Merger

On November 7, 2007, the Company completed its merger (the "Merger") with FCP Acquisition Sub, a Nevada corporation ("Merger
Sub"), pursuant to which Merger Sub merged with and into the Company with the Company continuing as the surviving corporation. The
Merger was completed pursuant to the
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Agreement and Plan of Merger (the "Merger Agreement"), dated as of February 23, 2007 and amended as of May 4, 2007, among the Company,
Fertitta Colony Partners LLC, a Nevada limited liability company ("FCP"), and Merger Sub.

As a result of the Merger, 24.1% of the issued and outstanding shares of non-voting common stock of the Company are owned by Fertitta
Partners LLC, a Nevada limited liability company ("Fertitta Partners"), which is owned by affiliates of Frank J. Fertitta III, Chairman, Chief
Executive Officer and President of Station, affiliates of Lorenzo J. Fertitta, Vice Chairman of Station, affiliates of Blake L. Sartini and Delise F.
Sartini, and certain officers and other members of management of the Company. The remaining 75.9% of the issued and outstanding shares of
non-voting common stock of the Company are owned by FCP Holding, Inc., a Nevada corporation ("FCP HoldCo") and a wholly-owned
subsidiary of FCP. FCP is owned by an affiliate of Colony Capital, LLC ("Colony"), affiliates of Frank J. Fertitta III and Lorenzo J. Fertitta and
certain officers and other members of management. Substantially simultaneously with the consummation of the Merger, shares of voting
common stock of Station were issued for nominal consideration to FCP VoteCo LLC, a Nevada limited liability company ("FCP VoteCo"),
which is owned equally by Frank J. Fertitta III, Lorenzo J. Fertitta and Thomas J. Barrack, Jr., the Chairman and Chief Executive Officer of
Colony.

At the effective time of the Merger, each outstanding share of our common stock, including any rights associated therewith (other than
shares of our common stock owned by FCP, Merger Sub, FCP HoldCo, Fertitta Partners or any wholly-owned subsidiary of the Company or
shares of our common stock held in treasury by us) was cancelled and converted into the right to receive $90 in cash, without interest. Following
the consummation of the Merger, the Company is privately owned through FCP HoldCo, Fertitta Partners and FCP VoteCo. Station common
stock ceased trading on the New York Stock Exchange at market close on November 7, 2007, and is no longer listed on any exchange or
quotation system. The Company's voting common stock is registered pursuant to Section 12(g) of the Securities Exchange Act of 1934, as
amended.

Forward-looking Statements

non non non

When used in this report and elsewhere by management from time to time, the words "may", "might", "could", "believes", "anticipates",
"expects" and similar expressions are intended to identify forward-looking statements with respect to our financial condition, results of
operations and our business including our reorganization plan, expansions, development and acquisition projects, legal proceedings and
employee matters. Certain important factors, including but not limited to, financial market risks, could cause our actual results to differ
materially from those expressed in our forward-looking statements. Further information on potential factors which could affect our financial
condition, results of operations and business including, without limitation, our ability to effect a successful restructuring, the ability to recognize
the benefits of the Merger, the impact of the substantial indebtedness incurred to finance the consummation of the Merger, the ability to maintain
existing management, integration of acquisitions, competition within the gaming industry, the cyclical nature of the hotel business and gaming
business, economic conditions, development and construction risks, regulatory matters and litigation are included in our filings with the
Securities and Exchange Commission. Readers are cautioned not to place undue reliance on any forward-looking statements, which speak only
as of the date thereof. We undertake no obligation to publicly release any revisions to such forward-looking statements to reflect events or
circumstances after the date hereof.

General

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

We own and operate Palace Station Hotel & Casino ("Palace Station"), Boulder Station Hotel & Casino ("Boulder Station"), Texas Station
Gambling Hall & Hotel ("Texas Station"), Sunset Station Hotel & Casino ("Sunset Station"), Santa Fe Station Hotel & Casino ("Santa Fe
Station"), Red Rock Casino Resort Spa ("Red Rock"), Fiesta Rancho Casino Hotel ("Fiesta Rancho"), Fiesta Henderson Casino Hotel ("Fiesta
Henderson"), Wild Wild West Gambling Hall & Hotel ("Wild Wild West"), Wildfire Casino Rancho ("Wildfire Rancho"), Wildfire
Casino Boulder ("Wildfire Boulder"), Gold Rush Casino ("Gold Rush") and Lake Mead Casino. We also own a 50% interest in Green Valley
Ranch Resort Spa Casino ("Green Valley Ranch"), Aliante Station Casino + Hotel ("Aliante Station"), Barley's Casino & Brewing Company
("Barley's"), The Greens Gaming and Dining ("The Greens") and Wildfire Lanes and Casino ("Wildfire Lanes"). Each of our casinos caters
primarily to local Las Vegas area residents. We market the eight "Station" casinos (including Green Valley Ranch and Red Rock) together under
the Station Casinos' brand and the two "Fiesta" casinos under the Fiesta brand, offering convenience and choices to residents throughout the Las
Vegas valley with our strategically located properties. In addition, we manage Thunder Valley Casino ("Thunder Valley") in Sacramento,
California on behalf of the United Auburn Indian Community ("UAIC").

Operating Strategy

Our operating strategy emphasizes attracting and retaining customers primarily from the local and repeat visitor markets. Our casino
properties attract customers through:

innovative, frequent and high-profile promotional programs directed towards the local market;

focused marketing efforts and convenient locations;

aggressive marketing to the repeat visitor market; and

the development of strong relationships with specifically targeted travel wholesalers in addition to convention business at
both Green Valley Ranch and Red Rock.

Although perceived value initially attracts a customer to our casino properties, actual value generates customer satisfaction and loyalty. We
believe that actual value becomes apparent during the customer's visit through an enjoyable, affordable and high-quality entertainment
experience. Las Vegas, which has been one of the fastest-growing cities in the United States, is characterized by a historically strong economy
and demographics, which include an increasing number of retirees and other active gaming customers; however, the city has been adversely
affected this past year by the recent national economic downturn. The current recession has had an adverse impact on the growth and economy
of Las Vegas, resulting in significant declines in the local housing market and rising unemployment which has negatively affected consumer
spending and customer visits to our properties.

We believe that our out-of-town patrons are also discerning customers who enjoy our value-oriented, high-quality approach. We believe
that our patrons view our hotel and casino product as a preferable alternative to attractions located on the Las Vegas Strip and downtown Las
Vegas. In markets outside of Las Vegas we believe customers come from farther distances, a radius in some cases of more than 150 miles;
however, the business model for local customers remains the same.

Provide a High-Value Experience

Because we target the repeat customer, we are committed to providing a high-value entertainment experience for our customers in our
restaurants, hotels, casinos and other entertainment amenities. We
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develop regional entertainment destinations for locals that include other amenities such as spas, movie theaters, bowling centers, ice skating, live
entertainment venues and child care facilities. In addition, we believe the value offered by restaurants at each of our casino properties is a major
factor in attracting local gaming customers, as dining is a primary motivation for casino visits by many locals. Through their restaurants, each of
which has a distinct style of cuisine, our casino properties offer generous portions of high-quality food at reasonable prices. In addition, our
operating strategy focuses on slot and video poker machine play. Our target market consists of frequent gaming patrons who seek not only a
friendly atmosphere and convenience, but also higher than average payout rates. Because locals and repeat visitors demand variety and quality in
their slot and video poker machine play, our casino properties offer the latest in slot and video poker technology.

As part of our commitment to providing a quality entertainment experience for our patrons, we are dedicated to ensuring a high level of
customer satisfaction and loyalty by providing attentive customer service in a friendly, casual atmosphere. We recognize that consistent quality
and a comfortable atmosphere stem from the collective care and friendliness of each employee. We began as a family-run business, and have
maintained close-knit relationships among our management and we endeavor to instill among our employees this same sense of loyalty. Toward
this end, we take a hands-on approach through active and direct involvement with employees at all levels.

Marketing and Promotion

We employ an innovative marketing strategy that utilizes frequent high profile promotional programs in order to attract customers and
establish a high level of name recognition. In addition to aggressive marketing through television, radio and newspaper advertising, we have
created and sponsored promotions that have become a tradition in the locals' market.

In 1999, we introduced a unified Boarding Pass player rewards program at our Station properties. The Boarding Pass program allows guests
to earn points based on their level of gaming activity. The Fiesta properties offer a similar player rewards program called the Amigo Club.
Members of the Boarding Pass and the Amigo Club can redeem points at any of our properties for free slot play, meals in any of the restaurants,
hotel rooms, movie passes, entertainment tickets or merchandise from our gift shops.

We are heavily focused on using cutting edge technology to drive customer traffic with products such as our Jumbo Brand products, which
include "Jumbo Pennies," "Jumbo Bingo," "Jumbo Keno" and "Jumbo Hold'Em." Other products include "Xtra Play Cash" and "Sports
Connection," among others. We believe that these products create sustainable competitive advantages and distinguish us from our competition.
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Properties

Set forth below is certain information as of December 31, 2008 concerning our properties, all of which we own and/or operate except as
otherwise indicated. The properties are more fully described following the table.

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

Palace Station 1,000 1,602 46 2,600 30
Boulder Station 300 2,468 41 4,800 54
Texas Station 200 2,082 34 5,900 47
Sunset Station 457 2,425 42 5,500 82
Santa Fe Station 200 2,686 47 5,200 38
Red Rock 815 2,418 64 6,800 64
Green Valley Ranch (50% owned) 490 2,340 55 3,900 40
Aliante Station (50% owned) 202 2,487 44 4,800 40
Fiesta Rancho 100 1,367 14 2,000 25
Fiesta Henderson 224 1,631 19 3,000 46
Other Properties

Wild Wild West 262 219 6 600 19
Wildfire Rancho 194 265 5
Wildfire Boulder 170 230 2
Gold Rush 151 125 1
Lake Mead Casino 83 64 3
Barley's (50% owned) 199

The Greens (50% owned) 36

Wildfire Lanes (50% owned) 198

Managed Properties
Thunder Valley (4) 2,426 102 4,500 49

)

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

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

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

)
We manage Thunder Valley on behalf of the UAIC.

Casino Properties
Palace Station

Palace Station is strategically located at the intersection of Sahara Avenue and Interstate 15, one of Las Vegas' most heavily traveled areas.
Palace Station is a short distance from McCarran International Airport and from major attractions on the Las Vegas Strip and downtown Las
Vegas. Palace Station features a turn-of-the-20"-century railroad station theme with non-gaming amenities including newly remodeled hotel
rooms, seven full-service restaurants, a 275-seat entertainment lounge, four additional




Edgar Filing: STATION CASINOS INC - Form 10-K

bars, two swimming pools, an approximately 20,000-square-foot banquet and convention center, a gift shop and a non-gaming video arcade.

Palace Station's seven full-service restaurants have a total of approximately 1,300 seats. These restaurants offer a variety of high-quality
food at reasonable prices, including the Grand Café (featuring American fare), Feast Buffet, The Broiler Steaks and Seafood, Pasta Palace (an
Italian restaurant), Cabo Mexican Restaurant, and 18-seat Oyster Bar and Food Express Chinese Restaurant. In addition to these restaurants,
Palace Station offers various fast-food outlets and the Bonkers Comedy Club.

Boulder Station

Boulder Station, which opened in August 1994, is strategically located on Boulder Highway, immediately adjacent to the Interstate 515
interchange. We believe that this highly visible location at this well-traveled intersection offers a competitive advantage relative to existing
hotels and casinos located on Boulder Highway. Boulder Station is located approximately four miles east of the Las Vegas Strip and
approximately four miles southeast of downtown Las Vegas. Boulder Station features a turn-of-the-20"-century railroad station theme with
non-gaming amenities including five full-service restaurants, a 750-seat entertainment lounge, six additional bars, an 11-screen movie theater
complex, a Kid's Quest child care facility, a swimming pool, a non-gaming video arcade and a gift shop.

Boulder Station's five full-service restaurants have a total of over 1,400 seats. These restaurants offer a variety of high-quality meals at
reasonable prices, including, the 24-hour Boulder Café (featuring American and Chinese fare), Feast Buffet, The Broiler Steaks and Seafood,
Pasta Palace (an Italian restaurant) and Guadalajara Bar & Grille (a Mexican restaurant). In addition to these restaurants, Boulder Station offers
various fast-food outlets.

Texas Station

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

Texas Station's five full-service restaurants have a total of approximately 1,200 seats. These restaurants offer a variety of high-quality food
at reasonable prices, including the 24-hour Texas Café, Austins Steakhouse, San Lorenzo (an Italian restaurant), Feast Buffet (featuring seven
different food stations) and Texas Star Oyster Bar, which has 110 seats. In addition to the Texas Station-themed restaurants, guests may also
enjoy the unique features of several bars and lounges including Martini Ranch, Whiskey Bar, Garage Bar, A Bar and South Padre Honky Tonk.
Texas Station also offers a variety of fast-food outlets to enhance the customers' dining selection.

Sunset Station

Sunset Station, which opened in June 1997, is strategically located at the intersection of Interstate 515 and Sunset Road. Multiple access
points provide customers convenient access to the gaming complex and parking areas. Situated in a highly concentrated commercial corridor
along Interstate 515, Sunset Station has prominent visibility from the freeway and the Sunset commercial corridor. Sunset Station is located
approximately nine miles east of McCarran International Airport and approximately seven miles southeast of Boulder Station. Sunset Station
features a Spanish/Mediterranean-style theme with non-gaming amenities including seven full-service restaurants themed to capitalize on the
familiarity of the restaurants at our other properties, a 520-seat entertainment lounge, a 4,000-seat outdoor amphitheater, eight
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additional bars, a gift shop, a non-gaming video arcade, a 13-screen movie theater complex, a 72-lane bowling center, a Kid's Quest child care
facility and a swimming pool.

Sunset Station's seven full-service restaurants have a total of approximately 2,100 seats featuring "live-action" cooking and simulated patio
dining. These restaurant facilities offer a variety of high-quality food at reasonable prices, including the 24-hour Sunset Café (featuring
American fare), Sonoma Cellar Steakhouse, Capri Italian Ristorante, Guadalajara Bar & Grille (a Mexican restaurant), Feast Buffet, a live action
buffet featuring Mexican, Italian, barbecue, American and Chinese cuisine, Hooter's and a 65-seat Oyster Bar. Guests may also enjoy the Gaudi
Bar, a centerpiece of the casino featuring over 8,000 square feet of stained glass. Sunset Station also offers a variety of fast-food outlets to
enhance the customers' dining selection.

Santa Fe Station

In October 2000, we purchased Santa Fe Station which is strategically located at the intersection of Highway 95 and Rancho Drive,
approximately five miles northwest of Texas Station. Santa Fe Station features non-gaming amenities including five full-service restaurants, a
gift shop, a non-gaming video arcade, a swimming pool, a 500-seat entertainment lounge, seven additional bars, a 60-lane bowling center, a
16-screen movie theater complex, a Kid's Quest child care facility and over 14,000 square feet of meeting and banquet facilities.

Santa Fe Station's five full-service restaurants have a total of approximately 1,300 seats, which include the Grand Café, The Charcoal Room
(a steakhouse), Cabo Mexican Restaurant, Tides Oyster Bar and the Feast Buffet, a live action buffet featuring Mexican, Italian, barbecue,
American and Chinese cuisine. Guests may also enjoy 4949 Lounge, a centerpiece of the casino. Santa Fe Station also offers a variety of
fast-food outlets to enhance the customers' dining selection.

Red Rock

Red Rock, which opened on April 18, 2006, is strategically located on Charleston Boulevard at the Interstate 215/Charleston interchange in
the Summerlin master-planned community in Las Vegas, Nevada. Red Rock features an elegant desert oasis theme with a contemporary design,
offering 815 hotel rooms featuring ultra-modern design filled with the most up-to-date luxury amenities. In addition to its standard guestrooms,
the hotel offers six styles of suites, including one-of-a-kind custom villas and penthouse suites. Additional non-gaming amenities include ten
full-service restaurants, a 16-screen movie theater complex, 94,000 square feet of meeting and convention space, a night club, a full-service spa,
a 72-lane bowling center and a Kid's Quest child care facility.

Red Rock's ten full-service restaurants have a total of over 1,900 seats and include Hachi (a contemporary Japanese restaurant), T-bones
Chophouse, Terra Rossa (an Italian restaurant), Cabo Mexican Restaurant, the Grand Café, The Salt Lick Bar B-Q, Feast Buffet, a live action
buffet featuring Mexican, Italian, barbecue, American and Chinese cuisine, Turf Grill (featuring blue plate specials and your favorite comfort
foods), Sand Bar and LBS: A Burger Joint (a gourmet burger restaurant). Red Rock also offers a variety of fast-food outlets to enhance the
customers' dining selection.

Green Valley Ranch

Green Valley Ranch, which opened in December 2001, is strategically located at the intersection of Interstate 215 and Green Valley
Parkway in Henderson, Nevada. Green Valley Ranch is approximately five minutes from McCarran International Airport and seven minutes
from the Las Vegas Strip. We jointly developed the project on 40 acres of a 170-acre multi-use commercial development with GCR Gaming. In
addition to our 50% ownership, we are also the managing partner of Green Valley Ranch and receive a management fee equal to 2% of the
property's revenues and approximately 5% of Earnings Before Interest, Taxes, Depreciation and Amortization ("EBITDA").
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Green Valley Ranch was designed to complement the Green Valley master-planned community. The AAA Four Diamond resort features a
Mediterranean-style villa theme with non-gaming amenities including eight full-service restaurants, a 4,200-square-foot non-gaming arcade, a
state-of-the-art spa with outdoor pools, a 10-screen movie theater complex, two gift shops, approximately 65,000 square feet of meeting and
convention space and an entertainment lounge. Green Valley Ranch also offers an 8-acre complex featuring private poolside cabanas, a
contemporary poolside bar and grill, one and a half acres of vineyards and an outdoor performance venue.

Green Valley Ranch's eight full-service restaurants include the China Spice (a Chinese restaurant), Sushi+Sake, Terra Verde (an Italian
restaurant), Hank's Fine Steaks and Martinis, The Original Pancake House, Feast Buffet, a live action buffet featuring Mexican, Italian,
barbecue, American and Chinese cuisine, Tides Oyster Bar and Turf Grill. Green Valley Ranch also offers a variety of fast-food outlets to
enhance the customers' dining selection. Guests may also enjoy the Drop Bar, a centerpiece of the casino, and Ovation, an entertainment lounge.

Aliante Station

Aliante Station, which opened on November 11, 2008, is strategically located at the intersection of Interstate 215 and Aliante Parkway in
North Las Vegas, Nevada. We jointly developed the project on 40 acres in the Aliante master-planned community with The Greenspun
Corporation. Aliante Station features a contemporary desert theme with non-gaming amenities including 202 hotel rooms, six full-service
restaurants, a 16-screen movie theater complex, an entertainment lounge and approximately 14,000 square feet of meeting and banquet space.
We receive a management fee equal to 2% of the property's revenues and approximately 5% of EBITDA.

Aliante's six full-service restaurants include MRKT Sea and Land, PiPS Italian Cucina, Camacho's (a Mexican restaurant), Original
Pancake House, TGI Friday's and Feast Buffet, a live action buffet featuring Mexican, Italian, barbecue, American and Chinese cuisine. Aliante
also offers a variety of fast-food outlets to enhance the customers' dining selection.

Fiesta Rancho

Fiesta Rancho was purchased in January 2001 and is strategically located at the intersection of Lake Mead Boulevard and Rancho Drive in
North Las Vegas across from Texas Station. Fiesta Rancho features a Southwestern theme with non-gaming amenities including three
full-service restaurants, a gift shop, a non-gaming video arcade, a swimming pool, a 700-seat entertainment lounge, a regulation-size ice skating
rink and four additional bars.

Fiesta Rancho's three full-service restaurants have a total of over 870 seats, and include the 24-hour Denny's Restaurant, Garduno's (a
Mexican restaurant), and Festival Buffet. Fiesta Rancho also offers a variety of fast-food outlets to enhance the customers' dining selection.

Fiesta Henderson

Fiesta Henderson was purchased in January 2001 and is strategically located at the intersection of Interstate 215 and Interstate 515 in
Henderson, Nevada. The property features four full-service restaurants, a 12-screen movie theater complex, a gift shop, a swimming pool, three
bars and lounges and meeting space.

Fiesta Henderson's four full-service restaurants have a total of approximately 1,100 seats, and include the 24-hour Denny's Restaurant,
Fuego Steakhouse, Amigo's Mexican Cantina and Festival Buffet. Fiesta Henderson also offers a variety of fast-food outlets to enhance the
customers' dining selection.
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Other Properties
Wild Wild West

Wild Wild West, which we acquired in July 1998, is strategically located on Tropicana Avenue and immediately adjacent to Interstate 15.
Wild Wild West's non-gaming amenities include a full-service restaurant, a bar, a gift shop and a truck plaza.

Wildfire Rancho

In January 2003, we purchased Wildfire Rancho located on Rancho Drive across from Texas Station. Wildfire Rancho's non-gaming
amenities include a lounge, outdoor patio and a full-service restaurant.

Wildfire Boulder & Gold Rush

In August 2004, we purchased Wildfire Boulder (formerly known as Magic Star) and Gold Rush. Wildfire Boulder is located on Boulder
Highway in Henderson, Nevada. Gold Rush is located at the intersection of Interstate 515 and Sunset Road, adjacent to Sunset Station in
Henderson, Nevada. Both properties offer non-gaming amenities which include a full service restaurant and a bar.

Lake Mead Casino

In September 2006, we purchased Lake Mead Casino located in Henderson, Nevada. Lake Mead Casino's non-gaming amenities include a
full-service restaurant and bar.

Barley's, The Greens and Wildfire Lanes

Barley's, which opened in January 1996, is a casino and brew pub located in Henderson, Nevada. Barley's non-gaming amenities include a
full-service restaurant, a pizza kitchen and a bar. In November 2005, we purchased a 50% interest in The Greens, a restaurant and lounge,
located in Henderson, Nevada. The Greens' non-gaming amenities include a full-service restaurant and bar. In October 2007, we purchased a
50% interest in Wildfire Lanes (formerly known as Renata's) located in Henderson, Nevada. Wildfire Lanes' non-gaming features include a
full-service restaurant, a bar and an 18-lane bowling center. We are the managing partner for Barley's, The Greens and Wildfire Lanes and
receive a management fee equal to approximately 10% of EBITDA.

Managed Properties
Thunder Valley

We have entered into a Development Services Agreement and a Management Agreement with the UAIC. Our seven-year Management
Agreement was approved by the National Indian Gaming Commission (the "NIGC") and expires in June 2010. Pursuant to those agreements,
and in compliance with a Memorandum of Understanding entered into by the UAIC and Placer County, California, we developed, with the
UAIC, Thunder Valley Casino, a gaming and entertainment facility located approximately seven miles north of Interstate 80 on Highway 65, in
Placer County, California, near Sacramento, opened on June 9, 2003. We receive a management fee equal to 24% of the facility's net income (as
defined in the management agreement). Thunder Valley's non-gaming amenities include three specialty restaurants, a 500-seat buffet, a food
court and a center pit bar.

Expansion Strategy
Selection Criteria

We believe that a highly visible location, convenient access and ample parking are critical factors in attracting local patronage and repeat
visitors. Additionally, sites must be large enough to support multi-
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phased, master-planned growth to capitalize on growing demand in incremental stages. We select sites that are located within a dense population
base so that the facility cannot be cut-off from its primary market. These sites generally have been adjacent to high-traffic surface streets and
interstate highways. We believe that each of our Casino Properties' locations has provided us with a significant competitive advantage to attract
our targeted customer base. In the Las Vegas metropolitan area, as a result of Senate Bill 208, there are a limited number of sites available for
development off of "The Strip" or downtown and we control a number of these sites.

Master-Planned Development

Our expansion strategy includes the master-planned expansion of our existing and future gaming locations. In designing project sites, we
plan and engineer for multi-phased facility expansions to accommodate future growth and to allow us to develop dominant properties. A
project's master-planned design typically allows the option of adding hotel rooms, casino space, parking structures and non-gaming
entertainment such as movie theaters, additional restaurants, retail shops and various other entertainment venues.

We continually evaluate the timing and scope of our master-planned developments at each of our properties and may determine from time
to time to expand the scope of, improve on or suspend the implementation of our master plans. These decisions are dependent upon the
availability of financing, competition and future economic and gaming regulatory environments, many of which are beyond our control.

Development and Acquisition Opportunities

We have acquired several parcels of land in the Las Vegas valley, northern California and Reno, Nevada, which can be used for new casino
development or other associated development. In addition, we have agreements to acquire additional parcels of land in the Las Vegas valley. We
also evaluate other development and acquisition opportunities in current and emerging gaming markets, including land-based, dockside,
riverboat and Native American gaming. Our decision whether to proceed with any new gaming development or acquisition opportunity is
dependent upon future economic and regulatory factors, the availability of financing and competitive and strategic considerations, many of
which are beyond our control.

In December 2006, we entered into an amended and restated operating agreement with FBLV Holding Company LLC ("FBLV"). Pursuant
to the amended and restated operating agreement, the parties contributed approximately 52 acres (with approximately 20 acres contributed by us
for our 50% ownership and approximately 32 acres contributed by FBLYV for their 50% ownership) of improved and unimproved real property
located along Rancho Road south of Palace Station in Las Vegas, Nevada into a joint venture. It is anticipated that the joint venture will develop,
construct and manage, pursuant to a master development plan, a mixed-use residential, retail and entertainment project on all or a portion of such
property. The timing, cost and scope of the project have yet to be determined.

Native American Development
The Federated Indians of Graton Rancheria
We have entered into Development and Management Agreements with the Federated Indians of Graton Rancheria (the "FIGR"), a federally
recognized Native American tribe. Pursuant to those agreements, we will assist the FIGR in developing and operating a gaming and
entertainment project to be located in Sonoma County, California. The FIGR selected us to assist them in designing, developing and financing

their project and, upon opening, we will manage the facility on behalf of the FIGR. The Management Agreement has a term of seven years from
the opening of the facility and we will receive a
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management fee equal to 24% of the facility's net income. We will also receive a development fee equal to 2% of the cost of the project upon the
opening of the facility.

In October 2003, the FIGR entered into a Memorandum of Understanding with the City of Rohnert Park. In August 2005, we purchased
270 acres of land just west of the Rohnert Park city limits in Sonoma County, California. In March 2006, we purchased an additional 4.7 acres
adjacent to the previously acquired property. The property purchased is approximately one-quarter mile from Highway 101 and approximately
43 miles from downtown San Francisco. In March 2008, it was determined that approximately 247 acres of the 270-acre site purchased in
August 2005 would be taken into trust, with the remaining 23 acres retained by Station. Development of the gaming and entertainment project is
subject to certain governmental and regulatory approvals, including, but not limited to, negotiating a gaming compact with the State of
California, the United States Department of the Interior (the "DOI") accepting a portion of the land into trust on behalf of the FIGR and approval
of the Management Agreement by the NIGC. Prior to obtaining third-party financing, we will contribute significant financial support to the
project. As of December 31, 2008, we have advanced approximately $138.1 million toward the development of this project, primarily to
complete the environmental impact study and secure real estate for the project, which is included on our consolidated balance sheets. Funds
advanced by us are expected to be repaid from the proceeds of the project financing or from the FIGR's gaming revenues. In addition, we have
agreed to pay approximately $11.3 million upon achieving certain milestones, which will not be reimbursed. As of December 31, 2008,
approximately $2.0 million of these payments had been made and were expensed as incurred. The timing and feasibility of the project are
dependent upon the receipt of the necessary governmental and regulatory approvals. The Company plans to continue contributing significant
financial support to the project, even though there can be no assurances as to when or if the necessary approvals will be obtained.

On April 18, 2008, the DOI issued a Finding Of No Significant Impact with respect to the proposed project. On May 7, 2008, the DOI
published in the Federal Register a Notice of Final Agency Determination (the "Determination") to take certain land into trust for the benefit of
the FIGR. The publication commenced a thirty-day period in which interested parties could seek judicial review of the Determination. On
June 6, 2008, Stop The Casino 101 Coalition and certain individuals filed a complaint (the "Complaint") in the United States District Court for
the Northern District of California seeking declaratory and injunctive relief against the DOI and officials of the DOI. The Complaint seeks
judicial review of the Determination. On September 10, 2008, the U.S. Attorney representing the DOI exercised her right to have the case
reassigned from a magistrate to an Article III judge, and the FIGR subsequently intervened in the lawsuit. On November 17, 2008, the federal
defendants and the FIGR filed their respective motions to dismiss the compliant for lack of jurisdiction and failure to state a claim. In response,
the plaintiffs filed a motion for leave to amend their complaint which was granted on January 26, 2009. The Company believes that the
allegations contained in the Complaint are without merit. As with all litigation, no assurances can be provided as to the outcome of this lawsuit.

On February 27, 2009, a Notice of Availability of a Final Environmental Impact Statement was filed in the Federal Register initiating a
thirty-day waiting period for the Record of Decision on the proposed project.

Gun Lake Tribe

On November 13, 2003, we agreed to purchase a 50% interest in MPM Enterprises, LLC, a Michigan limited liability company ("MPM").
Concurrently with our agreement to purchase that interest, MPM and the Match-E-Be-Nash-She-Wish Band of Pottawatomi Indians, a federally
recognized Native American tribe commonly referred to as the Gun Lake Tribe ("Gun Lake"), entered into amended Development and
Management Agreements, pursuant to which MPM agreed to assist Gun Lake in developing and operating a gaming and entertainment project to
be located in Allegan County, Michigan. On July 29, 2005, MPM and Gun Lake entered into amended and restated Development and
Management Agreements. We have
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agreed to pay $6.0 million for our 50% interest in MPM, which is payable upon achieving certain milestones and is not reimbursable. As of
December 31, 2008, approximately $2.0 million of these payments had been made and were expensed as incurred. An additional $12.0 million
in total may be paid by us in years six and seven of the amended and restated Management Agreement, subject to certain contingencies. Under
the terms of the amended and restated Development Agreement, we have agreed to arrange financing for the ongoing development costs and
construction of the project. As of December 31, 2008, we have advanced approximately $42.8 million toward the development of this project,
primarily to complete the environmental assessment and secure real estate for the project, which is included on our consolidated balance sheets.
Funds advanced by us are expected to be repaid from the proceeds of the project financing or from Gun Lake's gaming revenues. The amended
and restated Management Agreement has a term of seven years from the opening of the facility and provides for a management fee of 30% of
the project's net income to be paid to MPM. Pursuant to the terms of the MPM Operating Agreement, our portion of the management fee is 50%
of the first $24 million of management fees earned, 83% of the next $24 million of management fees and 93% of any management fees in excess
of $48 million.

The proposed project will be located on approximately 147 acres on Highway 131 near 129th Avenue, approximately 25 miles north of
Kalamazoo, Michigan. As currently contemplated, the project will include approximately 1,200 slot machines, 36 table games and various
dining options. Construction of the project includes the conversion of an existing 192,000 square-foot building into the casino and entertainment
facility. Development of the gaming and entertainment project and operation of Class III gaming is subject to certain governmental and
regulatory approvals, including, but not limited to, approval of the Management Agreement by the NIGC.

On February 27, 2004, the DOI issued a Finding Of No Significant Impact with respect to the proposed project. On May 13, 2005, the DOI
published in the Federal Register a Notice of Final Agency Determination (the "Determination") to take certain land into trust for the benefit of
Gun Lake. On June 13, 2005, Michigan Gambling Opposition (the "MGO Plaintiffs") filed a complaint (the "M GO Complaint") in the United
States District Court, District of Columbia (the "District Court"), seeking declaratory and injunctive relief against the DOI and officials of the
DOI. The MGO Complaint seeks judicial review of the Determination. On July 27, 2005, Gun Lake filed a motion to intervene in that lawsuit.
On September 1, 2005, the District Court granted Gun Lake's motion to intervene. On January 6, 2006, Gun Lake filed a motion for judgment on
the pleadings or, in the alternative, for summary judgment. Also on January 6, 2006, the DOI filed a motion to dismiss or, in the alternative, for
summary judgment. By May 2006, all responsive pleadings had been filed and the case was ready for consideration by the District Court. On
October 27, 2006, the Department of Justice filed a Notice with the District Court indicating that the DOI planned to take the 147-acre site into
trust on January 5, 2007, if the MGO Plaintiffs did not seek injunctive relief or failed to persuade the court to issue any relief precluding the DOI
from doing so. The DOI subsequently amended that date to March 5, 2007, in order to provide the Court sufficient time to render its decision.
The Court set oral arguments on the parties' motions to dismiss or, in the alternative, for summary judgment for November 29, 2006. Oral
arguments were heard on that date.

On February 23, 2007, the District Court issued its decision in favor of the DOI and Gun Lake, finding that there were no facts which
would entitle the MGO Plaintiffs to any relief on the four issues raised in the MGO Complaint, and granted the parties' motion to dismiss or, in
the alternative for summary judgment (the "Dispositive Motions"). On March 1, 2007, the MGO Plaintiffs filed a motion for stay pending appeal
with the District Court. On March 5, 2007, the District Court granted the MGO Plaintiffs' motion for stay pending appeal, thereby precluding the
DOI from taking the site into trust for the benefit of Gun Lake until the District Court's decision granting the Dispositive Motions has been
reviewed on appeal. On March 22, 2007, the MGO Plaintiffs filed a notice of appeal of the District Court's decision granting the Dispositive
Motions with the United States Court of Appeals for the District of Columbia Circuit (the "Court of Appeals"). On May 21, 2007, the MGO
Plaintiffs filed their appellate
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brief. On July 6, 2007, the DOI and Gun Lake filed their responsive briefs. On July 30, 2007, the MGO Plaintiffs filed their reply brief. Oral
arguments were heard on October 19, 2007. On April 29, 2008, the Court of Appeals affirmed the District Court's dismissal of the lawsuit filed
by the MGO Plaintiffs.

On May 13, 2008, the MGO Plaintiffs filed a petition for rehearing en banc with the Court of Appeals. On July 25, 2008, the Court of
Appeals denied the MGO Plaintiffs' petition for rehearing en banc. On July 29, 2008, the MGO Plaintiffs filed an emergency motion for stay of
mandate pending petition for certiorari. On August 1, 2008, the DOI and Gun Lake filed their responses to the emergency motion for stay of
mandate. On August 15, 2008, the Court of Appeals granted the emergency motion for stay of mandate. On October 23, 2008, the MGO
Plaintiffs filed a petition for certiorari seeking review of the Court of Appeals' decision by the United States Supreme Court. On January 21,
2009, the United States Supreme Court denied the petition for certiorari and on January 27, 2009, the appellate court issued a mandate that
dissolved the stay. On January 30, 2009, the DOI accepted approximately 147 acres of real property into trust in Allegan County, Michigan, for
the benefit of Gun Lake.

On August 1, 2008, David Patchak filed a complaint (the "Patchak Complaint") seeking declaratory and injunctive relief against the DOI
and officials of the DOI. On October 6, 2008, Gun Lake filed a motion for judgment on the pleadings. The Patchak Complaint also seeks judicial
review of the Determination. On October 7, 2008, the DOI filed a motion to dismiss. On October 17, 2008, plaintiff filed a motion to stop the
DOI from taking land into trust for Gun Lake, which was denied by the District Court on January 26, 2009. The District Court filed an order that
gave the plaintiff twenty-one days to submit a memorandum addressing whether the District Court still has jurisdiction in this case in light of the
DOI accepting the land in trust for the benefit of Gun Lake. Gun Lake's response will, if any, be due fourteen days thereafter. The Company
believes that the allegations contained in the Patchak Complaint are without merit. As with all litigation, no assurances can be provided as to the
outcome of this lawsuit.

On March 9, 2007, Gun Lake and the State of Michigan entered into a tribal-state Class III gaming compact. The compact is subject to
approval by the Michigan Legislature and, if approved, will regulate gaming at Gun Lake's proposed gaming and entertainment project to be
developed on the site. On August 8, 2007, the Michigan House of Representatives ratified the compact. On February 11, 2009, the Michigan
Senate passed a resolution approving the compact. On February 19, 2009, the Michigan House of Representative passed a similar resolution
approving the Compact and the Compact has been submitted to the Secretary of Interior for his approval. Prior to obtaining third-party
financing, we will contribute significant financial support to the project. The timing of this type of project is difficult to predict and is dependent
upon the receipt of the necessary governmental and regulatory approvals. There can be no assurances when or if these approvals will be
obtained.

Mechoopda Indian Tribe

We have entered into Development and Management Agreements with the Mechoopda Indian Tribe of Chico Rancheria, California (the
"MITCR"), a federally recognized Native American tribe. Pursuant to those agreements, we will assist the MITCR in developing and operating a
gaming and entertainment facility to be located on a portion of an approximately 650-acre site in Butte County, California, at the intersection of
State Route 149 and Highway 99, approximately 10 miles southeast of Chico, California and 80 miles north of Sacramento, California. Under
the terms of the Development Agreement, we have agreed to arrange the financing for the ongoing development costs and construction of the
facility. Funds advanced by us are expected to be repaid from the proceeds of the project financing or from the MITCR's gaming revenues. As of
December 31, 2008, we have advanced approximately $11.0 million toward the development of this project, primarily to complete the
environmental assessment and secure real estate for the project, which is included on our consolidated balance sheets. In addition, we have
agreed to pay approximately $2.2 million of payments upon achieving certain milestones, which will not be reimbursed. As of December 31,
2008, $50,000 of these payments had been made and were expensed as incurred. The Management Agreement has a term of seven years from
the opening of the facility and provides for a
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management fee of 24% of the facility's net income. As currently contemplated, the facility will include approximately 700 slot machines, 12
table games and dining and entertainment amenities. Development of the facility is subject to certain governmental and regulatory approvals,
including, but not limited to, negotiating a gaming compact with the State of California, the DOI accepting land into trust on behalf of the
MITCR and approval of the Management Agreement by the NIGC. Prior to obtaining third-party financing, we will contribute significant
financial support to the project. The timing of this type of project is difficult to predict and is dependent upon the receipt of the necessary
governmental and regulatory approvals. There can be no assurances when or if these approvals will be obtained.

On October 26, 2007, the NIGC issued a Finding Of No Significant Impact with respect to the proposed project. The NIGC also approved
MITCR's tribal-gaming ordinance authorizing gaming on the proposed project site. On January 17, 2008, the DOI issued a Finding Of No
Significant Impact with respect to the proposed project. On May 7, 2008, the DOI published in the Federal Register a Notice of Final Agency
Determination (the "Determination") to take certain land into trust for the benefit of MITCR. On March 26, 2008, Butte County, California (the
"Plaintiff") filed a complaint in the United States District Court for the District of Columbia (the "District Court") seeking declaratory and
injunctive relief against the NIGC. On May 19, 2008, the Plaintiff filed a first amended complaint (the "Amended Complaint") in the District
Court seeking declaratory and injunctive relief against the NIGC, the DOI and officials of the DOI. The Amended Complaint seeks judicial
review of the Determination and the NIGC's approval of the tribal-gaming ordinance. On May 13, 2008, MITCR filed a motion to intervene in
that lawsuit which was granted by the District Court on June 16, 2008. On June 30, 2008, MITCR filed an answer to the Amended Complaint.
On September 12, 2008, the U.S. Department of Justice on behalf of the NIGC and DOI, and MITCR each filed a motion to dismiss the
Plaintiff's Amended Complaint. Plaintiff's opposition to MITCR's motion to dismiss and the Plaintiff's dispositive motion were filed on
October 24, 2008, and the NIGC, DOI and MITCR briefs concerning the dispositive motions were filed on December 8, 2008. Oral arguments
were heard by the District Court on February 13, 2009. The Company believes that the allegations contained in the Amended Complaint are
without merit. As with all litigation, no assurances can be provided as to the outcome of this lawsuit.

North Fork Rancheria of Mono Indian Tribe

We have entered into Development and Management Agreements with the North Fork Rancheria of Mono Indians (the "Mono"), a
federally recognized Native American tribe located near Fresno, California. Pursuant to those agreements, we will assist the Mono in developing
and operating a gaming and entertainment facility to be located in Madera County, California. We have purchased, for the benefit of the Mono, a
305-acre parcel of land located on Highway 99 north of the city of Madera. Under the terms of the Development Agreement, we have agreed to
arrange the financing for the ongoing development costs and construction of the facility. Funds advanced by us are expected to be repaid from
the proceeds of the project financing or from the Mono's gaming revenues. As of December 31, 2008, we have advanced approximately
$14.5 million toward the development of this project, primarily to complete the environmental impact study and secure real estate for the project,
which is included on our consolidated balance sheets. In addition, we have agreed to pay approximately $1.3 million of payments upon
achieving certain milestones, which will not be reimbursed and will be expensed as incurred. As of December 31, 2008, none of these payments
had been made. The Management Agreement has a term of seven years from the opening of the facility and provides for a management fee of
24% of the facility's net income. As currently contemplated, the facility will include approximately 2,000 slot machines, 60 table games,
restaurants, a hotel and entertainment amenities. Development of the gaming and entertainment project is subject to certain governmental and
regulatory approvals, including, but not limited to, approval by the California Legislature of the gaming compact with the State of California, the
DOI accepting the land into trust on behalf of the Mono and approval of the Management Agreement by the NIGC.
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On April 28, 2008, the Mono and the State of California entered into a tribal-state Class III gaming compact. The compact is subject to
approval by the California Legislature and, if approved, will regulate gaming at the Mono's proposed gaming and entertainment project to be
developed on the site. No assurances can be provided as to whether the California Legislature will approve the compact. Prior to obtaining
third-party financing, we will contribute significant financial support to the project. The timing of this type of project is difficult to predict, and
is dependent upon the receipt of the necessary governmental and regulatory approvals. There can be no assurances when, or if, these approvals
will be obtained.

Employees

As of January 31, 2009, we had approximately 13,400 employees in Nevada, which includes Green Valley Ranch, Aliante Station, Barley's,
The Greens and Wildfire Lanes. From time to time, certain of our employees are contacted by unions and we engage in discussions with such
employees regarding establishment of collective bargaining agreements. While we are faced with such movements by employees from time to
time, we do not believe that such movements will have any broad-based impact on our employees; however, there can be no assurances to that
effect.

Available Information

We are a reporting company under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), and file annual reports,
quarterly reports and other documents with the Securities and Exchange Commission (the "SEC"). You may also read and copy any of our
filings at the SEC's public reference room at 100 F Street N.E., Room 1580, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330
for further information on the public reference room. Because we submit filings to the SEC electronically, access to this information is available
at the SEC's internet website (www.sec.gov). This site contains reports and other information regarding issuers that file electronically with the
SEC.

We also make available, free of charge, at our principal internet address (www.stationcasinos.com) our Annual Report on Form 10-K,
Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, and, if applicable, amendments to those reports filed or furnished pursuant to
the Exchange Act as soon as reasonably practicable after we electronically file such material with, or furnish it to, the SEC.

Our Code of Business Conduct and Ethics includes a code of ethics for our principal executive officer and our principal accounting officer
and applies to all of our employees and non-employee directors. Our Code of Business Conduct and Ethics is available on the Investor Relations
section of our website at www.stationcasinos.com.

ITEM 1A. RISKFACTORS

We are subject to a number of risks including receiving sufficient Acceptances of the Plan and general business and financial risk factors.
Any or all of such factors below, could have a material adverse affect on our business, financial condition or results of operations.

Before making an investment decision, the investor should carefully consider the risks and uncertainties described below together with all
of the information included or incorporated by reference in this Annual Report on Form 10-K and our other public filings made with the SEC
before making an investment decision with respect to our securities. The risks and uncertainties described below are not the only ones facing us.
Additional risks and uncertainties that management is not aware of or that is currently deemed immaterial may also adversely affect our business
operations, financial condition or results of operations. Any of the following risks could materially adversely affect our business operations,
financial condition or results of operations in which case the investor may lose all or part of its original investment.
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We may not receive sufficient Acceptances of the Plan.

There are no assurances that we will obtain sufficient Acceptances of the Plan nor are there any assurances that our lenders will not exercise
their remedies with respect to existing events of default once the Note Forbearance Agreement and/or the Credit Forbearance Agreement expire.
If the lenders were to exercise their right to accelerate the indebtedness outstanding, there can be no assurances that we would be able to
refinance any amounts that may become accelerated under such agreements and such an exercise could significantly restrict our ability to
operate. The accompanying consolidated financial statements have classified the outstanding indebtedness related to the Credit Facility and the
Old Notes as current due to this uncertainty.

If we receive sufficient Acceptances of the Plan, we may determine to implement the Plan by commencing a voluntary case under
Chapter 11 of the U.S. Bankruptcy Code.

Risk factors involving the Chapter 11 Case include, but are not limited to, the following:

The Chapter 11 Case may adversely affect our business prospects and/or our ability to operate during the reorganization.

The Chapter 11 Case and intended difficulties of operating our properties while attempting to reorganize the business in
bankruptcy may make it more difficult to maintain and promote our properties and attract customers to our properties.

The Chapter 11 Case will cause us to incur substantial costs for professional fees and other expenses associated with the
bankruptcy.

The Chapter 11 Case may adversely affect our ability to maintain our gaming licenses in the jurisdictions in which we
operate.

The Chapter 11 Case will prevent us from continuing to grow our business through acquisitions and may restrict our ability
to pursue other business strategies. Among other things, the Bankruptcy Code limits our ability to incur additional
indebtedness, make investments, sell assets, consolidate, merge or sell or otherwise dispose of all or substantially all of our

assets or grant liens. These restrictions may place us at a competitive disadvantage.

The Chapter 11 Case may adversely affect our ability to maintain, expand, develop and remodel our properties.

Transactions by the Debtors outside the ordinary course of business are subject to the prior approval of the Bankruptcy
Court, which may limit our ability to respond timely to certain events or take advantage of certain opportunities.

We may not be able to obtain Bankruptcy Court approval or such approval may be delayed with respect to actions we seek to
undertake in the Chapter 11 Case.

We may be unable to retain and motivate key executives and employees through the process of reorganization, and we may
have difficulty attracting new employees. In addition, so long as the Chapter 11 Case continues, our senior management will
be required to spend a significant amount of time and effort dealing with the reorganization instead of focusing exclusively

on business operations.

There can be no assurances as to our ability to maintain sufficient financing sources to fund our reorganization plan and meet
future obligations.

There can be no assurance that we will be able to successfully develop, prosecute, confirm and consummate one or more
plans of reorganization with respect to the Chapter 11 Case that are acceptable to the Bankruptcy Court and the Company's
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creditors, equity holders and other parties
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in interest. Additionally, third parties may seek and obtain Bankruptcy Court approval to terminate or shorten the exclusivity
period for the Company to propose and confirm one or more plans of reorganization, to appoint a Chapter 11 Trustee, or to
convert the cases to Chapter 7 cases.

Even assuming a successful emergence from Chapter 11, there can be no assurance as to the overall long-term viability of
our reorganized company.

The uncertainty regarding the eventual outcome of our Plan and the effect of other unknown adverse factors could threaten our
existence as a going concern.

Continuing on a going concern basis is dependent upon, among other things, receiving sufficient Acceptances of the Plan, obtaining
Bankruptcy Court approval of a reorganization plan, maintaining our gaming licenses, maintaining the support of key vendors and customers
and retaining key personnel, along with financial, business, and other factors, many of which our beyond our control.

Under the priority scheme established by the Bankruptcy Code, unless creditors agree otherwise in accordance with the Bankruptcy Code,
prepetition liabilities and post-petition liabilities must be satisfied in full before our equity holders and certain creditors are entitled to receive
any distribution or retain any property under a plan of reorganization. The ultimate recovery to creditors and/or our shareholders, if any, will not
be determined until confirmation of a plan of reorganization. No assurance can be given as to what values, if any, will be ascribed in the
Chapter 11 Case to each of these constituencies or what types or amounts of distributions, if any, they would receive. If certain requirements of
the Bankruptcy Code are met, a plan of reorganization can be confirmed notwithstanding its rejection by the Company's equity holders or certain
creditors and notwithstanding the fact that such equity holders or creditors do not receive or retain any property on account of their equity
interests under the plan of reorganization.

The audited consolidated financial statements of Station Casinos, Inc. contained elsewhere in this Annual Report on Form 10-K have been
prepared assuming that the Company will continue as a going concern. However, the report of our independent registered public accounting firm
on the financial statements of Station Casinos, Inc. as of and for the year ended December 31, 2008 includes an explanatory paragraph
describing the existence of substantial doubt about the ability of the Company to continue as a going concern. This report, as well as our
uncertain ability to pay our debt service obligations, may adversely impact our ability to attract customers to our properties, attract and retain key
executive employees and maintain and promote our properties, which could materially adversely affect our results of operations.

Our high leverage and debt service obligations could adversely affect our ability to raise additional capital to fund our operations,
increase our vulnerability to general adverse economic and industry conditions, expose us to interest rate risk to the extent of our
variable rate debt and prevent us from meeting our obligations.

As a result of the Merger, we are highly leveraged. Our ability to make scheduled payments on or to refinance our debt obligations has been
significantly impacted by general economic, financial, competitive and other factors that are beyond our control. We have elected not to make
certain interest payments with respect to our Old Notes and if the holders of our Old Notes or lenders under our Credit Agreement elect to
accelerate our debt upon termination or expiration of the Note Forbearance Agreement or Credit Forbearance Agreement, we may not be able to
successfully refinance such indebtedness or reach an agreement with our creditors to restructure our indebtedness. In addition, we expect that we
will remain highly leveraged following our restructuring and if our economic performance were to deteriorate, we may be unable to maintain a
level of cash flows from operating activities sufficient to enable us to pay the principal, premium, if any, and interest on our indebtedness
outstanding following a restructuring.
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Our high level of debt and the covenants contained in our senior secured credit facilities could have important consequences, including:

Requiring us to dedicate a substantial portion of our cash flow from operations to required payments of principal and interest
on our indebtedness, thereby reducing the availability of such cash flow to fund our operations, working capital, capital

expenditures, future business opportunities and other general corporate activities.

Making us vulnerable to increases in interest rates because a portion of our debt is at variable rates.

Limiting our ability to react to changes in the economy or our industry.

Limiting our ability to obtain additional financing in the future to fund our operations, working capital, capital expenditures,
future business opportunities and other general corporate activities.

Placing us at a competitive disadvantage compared to our competitors who are less leveraged.

Depending on the terms of our restructuring, we and our subsidiaries may be able to incur substantial additional indebtedness in the future,
subject to the restrictions contained in the applicable credit facilities and the indentures. If new indebtedness is added to our current debt levels,
the related risks that we now face could intensify.

Conditions in the financial system and the capital and credit markets may negatively affect our business, results of operations and
financial condition.

In addition to earnings and cash flows from operations, we rely on borrowed money to finance our business, which may be constrained if
we are unable to borrow additional capital or refinance existing borrowings on reasonable terms. Recent developments in the financial markets,
including the crisis in the banking system, a series of rating agency downgrades of subprime U.S. mortgage-related assets and significant
provisions for loan losses recorded by major financial institutions have resulted in a severe tightening in the credit markets, a low level of
liquidity in many financial markets and other adverse conditions for issuers in fixed income, credit and equity markets. Within the past few
months, these markets have experienced disruption that has had a dramatic impact on the availability and cost of capital and credit. The market
interest rate for debt of companies similar to us has increased dramatically in the past several months. While the United States and other
governments have enacted legislation and taken other actions to help alleviate these conditions, there is no assurance that such steps will have
the effect of easing the conditions in credit and capital markets. Therefore, we have no assurance that we will have further access to credit or
capital markets at desirable times or at rates that we would consider acceptable, and the lack of such funding could have a material adverse effect
on our business, results of operations and financial condition and our ability to service our indebtedness. We are unable to predict the likely
duration or severity of the current disruption in the capital and credit markets, or its impact on the larger economy.

Recent instability in the financial markets have had an impact on our business and may continue to adversely affect us in the future.

Recently, the residential real estate market in Las Vegas and the U.S. has experienced a significant downturn due to declining real estate
values, substantially reducing mortgage loan originations and securitizations, and precipitating more generalized credit market dislocations and a
significant contraction in available liquidity globally. These factors, combined with declining business and consumer confidence and increased
unemployment, have precipitated an economic slowdown and a recession. Individual consumers are experiencing higher delinquency rates on
various consumer loans and defaults on indebtedness of all kinds have increased. All of these factors have materially and adversely affected our
results of operations. In addition, further declines in real estate values in Las Vegas and the U.S. or elsewhere and continuing credit and liquidity
concerns could continue to have an adverse affect on our results of operations.
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A decline in our economic performance has adversely affected our ability to service all of our indebtedness and, as a result, we may be
forced to take other actions to satisfy our obligations under our indebtedness, which may not be successful.

Our ability to make scheduled payments on or to refinance our debt obligations depends on our financial condition and operating
performance, which is subject to general economic, financial, competitive and other factors that are beyond our control. Our performance has
been significantly impacted by general economic and financial conditions, which has affected our cash flows from operating activities and our
ability to pay the principal, premium, if any, and interest on our indebtedness. As a result, we have elected not to make certain interest payments
on our Old Notes and we are in discussions with our lenders and holders of our Old Notes regarding a restructuring or refinancing of our
indebtedness. We cannot assure you that we will be able to reach an agreement regarding such a refinancing or restructuring.

In addition, a further deterioration in our economic performance may cause us to reduce or delay investments and capital expenditures, or to
sell assets. In the absence of such operating results and resources, we could face substantial liquidity problems and might be required to dispose
of material assets or operations to meet our debt service and other obligations. Our senior secured credit facilities, the indentures governing our
senior and senior subordinated notes and Note Forbearance Agreement restrict our ability to dispose of assets, use the proceeds from any
disposition of assets and to refinance our indebtedness. We may not be able to consummate those dispositions or to obtain the proceeds that we
could realize from them and these proceeds may not be adequate to meet any debt service obligations then due.

Our business is sensitive to reductions in discretionary consumer spending as a result of downturns in the economy.

Consumer demand for casino hotel properties, such as ours, is sensitive to downturns in the economy and the corresponding impact on
discretionary spending on leisure activities. Changes in discretionary consumer spending or consumer preferences brought about by factors such
as perceived or actual general economic conditions, the current housing crisis and the credit crisis, the impact of high energy and food costs, the
increased costs of travel, the potential for continued bank failures, perceived or actual disposable consumer income and wealth, effects of the
current recession and changes in consumer confidence in the economy, or fears of war and future acts of terrorism could further reduce customer
demand for the amenities that we offer, thus imposing practical limits on pricing and harming our operations. The current housing crisis and
economic slowdown in the United States has resulted in a significant decline in the amount of tourism and spending in Las Vegas. This decline
has adversely affected, and may continue to adversely affect our financial condition, results of operations and cash.

Factors affecting the economy may harm our operating results.

Our properties draw a substantial number of customers from the Las Vegas valley, as well as certain geographic areas, including Southern
California, Arizona and Utah. The economies of these areas have recently been negatively impacted due to a number of factors, including the
credit crisis and a decrease in consumer confidence levels. The resulting severe economic downturn and adverse conditions in these local
markets have negatively affected our operations, and may continue to negatively affect our operations in the future. Based on information form
the Las Vegas Convention and Visitors Authority, gaming revenues in Las Vegas for the year ended December 31, 2008 have declined by 10%
from the level in the comparable period of the prior year. During periods of economic contraction such as the current period, our revenues may
decrease while some of our costs remain fixed or even increase, resulting in decreased earnings. Gaming and other leisure activities we offer
represent discretionary expenditures and participation in such activities may decline during economic downturns, during which consumers
generally earn less disposable income. The current economic condition has adversely affected consumer spending at our gaming operations and
related facilities and may continue to adversely affect our business.
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Furthermore, other uncertainties, including national and global economic conditions, other global events, or terrorist attacks or disasters in
or around Southern Nevada or Northern California could have a significant adverse effect on our business, financial condition and results of
operations. Our properties use significant amounts of electricity, natural gas and other forms of energy. While no shortages of energy have been
experienced, the substantial increase in the cost of electricity, natural gas and gasoline in the United States has negatively affected our operating
results. In addition, energy price increases in the regions that constitute a significant source of customers for our properties has resulted in a
decline in disposable income of potential customers and a corresponding decrease in visitation and spending at our properties, which has had a
negative impact on our revenues. As we are a highly leveraged company, if adverse regional and national economic conditions persist or worsen,
the decreased revenues from our operations attributable to decreases in consumer spending levels may result in a failure to satisfy additional
financial and other restrictive covenants to which we are subject under our existing indebtedness or indebtedness that is outstanding following
our restructuring. Furthermore, due to the existing uncertainty in the capital and credit markets, we may not be able to refinance our existing debt
or obtain additional credit facilities on terms acceptable to us or at all.

We depend on key markets and may not be able to continue to attract a sufficient number of guests and gaming customers in Nevada to
make our operations profitable.

Our operating strategies emphasize attracting and retaining customers from the Las Vegas local and repeat visitor market. All of our owned
casino properties are dependent upon attracting Las Vegas residents. We cannot be sure that we will be able to continue to attract a sufficient
number of guests, gaming customers and other visitors in Nevada to make our operations profitable. In addition, our operating strategy,
including the master-planning of our casinos for future expansion, has been developed, in part, based on expected population growth in Las
Vegas. There can be no assurance that growth will continue in Las Vegas or that we will be able to successfully adapt to the current economic
downturn or any further economic slowdown.

We face substantial competition in the gaming industry.

Our Nevada casino properties face competition from all other casinos and hotels in the Las Vegas area, including to some degree, from each
other. In addition, our casino properties face competition from all smaller non-restricted gaming locations and restricted gaming locations
(locations with 15 or fewer slot machines) in the greater Las Vegas area. As of December 31, 2008, there were approximately 1,445 restricted
gaming locations with approximately 14,795 slot machines. We compete with other hotel/casinos and restricted gaming locations by focusing on
repeat customers and attracting these customers through innovative marketing programs. Our value-oriented, high-quality approach is designed
to generate repeat business. Additionally, our casino properties are strategically located and designed to permit convenient access and ample
parking, which are critical factors in attracting local visitors and repeat patrons. Currently, there are approximately 37 major gaming properties
located on or near the Las Vegas Strip, 16 located in the downtown area and several located in other areas of Las Vegas. Major additions,
expansions or enhancements of existing properties or the construction of new properties by competitors, could also have a material adverse
effect on the business of our casino properties.

Our Nevada casino properties also face competition from 93 non-restricted gaming locations in the Las Vegas area primarily targeted to the
local and the repeat visitor markets. Some of these competitors have completed construction or expansions and other existing competitors are
under construction on other projects. Although we have competed strongly in these marketplaces, there can be no assurance that additional
capacity will not have a negative impact on our business.

In 1997, the Nevada legislature enacted Senate Bill 208. This legislation identified certain gaming enterprise districts wherein casino
gaming development would be permitted throughout the Las Vegas valley and established more restrictive criteria for the establishment of new
gaming enterprise districts. We
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believe the growth in gaming supply in the Las Vegas locals' market has been, and will continue to be, limited by the provisions of Senate Bill
208.

To a lesser extent, our Nevada operations compete with gaming operations in other parts of the state of Nevada, such as Reno, Laughlin and
Lake Tahoe, riverboat gaming markets in the Midwest and South, facilities in Atlantic City, New Jersey, casinos located on Native American
land and in other parts of the world, with state-sponsored lotteries, on-and-off-track pari-mutuel wagering, card rooms and other forms of
legalized gambling.

Native American gaming in California, as it currently exists, has had little, if any impact on our Nevada operations to date, although there
are no assurances as to future impact. In total, the State of California has signed and ratified Tribal-State Compacts with 68 Native American
tribes. Currently there are 58 Native American casinos in operation in the State of California. These Native American tribes are allowed to
operate slot machines, lottery games, and banking and percentage games (including "21") on Native American lands. It is not certain if any
expansion of Native American gaming in California will affect our Nevada operations given that visitors from California make up Nevada's
largest visitor market. Moreover, it is uncertain how soon any expansion would affect our interests in Native American gaming in California.
Increased competition from Native American gaming may result in a decline in our revenues and may have a material adverse effect on our
business.

The gaming industry also includes land-based casinos, dockside casinos, riverboat casinos, racetracks with slots, casinos located on Native
American land and other forms of legalized gaming. There is intense competition among companies in the gaming industry, some of which have
significantly greater resources than we do. Several states are currently considering legalizing casino gaming in designated areas. Legalized
casino gaming in such states and on Native American land will result in strong competition could adversely affect our operations, particularly to
the extent that such gaming is conducted in areas close to our operations.

We may incur losses that are not adequately covered by insurance which may harm our results of operations.

Although we maintain insurance customary and appropriate for our business, we cannot assure you that insurance will be available or
adequate to cover all loss and damage to which our business or our assets might be subjected. The lack of adequate insurance for certain types or
levels of risk could expose us to significant losses in the event that a catastrophe occurred for which we are underinsured. Any losses we incur
that are not adequately covered by insurance may decrease our future operating income, require us to find replacements or repairs for destroyed
property and reduce the funds available for payments of our obligations.

Certain construction risks may arise during the building of any new property.

We are currently providing funding for the proposed gaming facilities for the Federated Indians of Graton Rancheria, the
Match-E-Be-Nash-She-Wish Band of Pottawatomi Indians, the Mechoopda Indian Tribe of Chico Rancheria, California and the North Fork
Rancheria of Mono Indians (collectively the "Native American Tribes"). We evaluate expansion opportunities as they become available, and we
may in the future develop projects in addition to the above listed projects.

Construction projects, such as the proposed gaming facilities for the Native American Tribes entail significant risks, including the
following:

shortages of material or skilled labor;

unforeseen engineering, environmental or geological problems;

work stoppages;
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weather interference;

floods; and

unanticipated cost increases;
any of which can give rise to delays or cost overruns.

The anticipated costs and construction periods are based upon budgets, conceptual design documents and construction schedule estimates
prepared by us in consultation with our architects and contractors. Construction, equipment, staffing requirements, problems or difficulties in
obtaining any of the requisite licenses, permits, allocations or authorizations from regulatory authorities can increase the cost or delay the
construction or opening of each of the proposed facilities or otherwise affect the project's planned design and features. We cannot be sure that we
will not exceed the budgeted costs of these projects or that the projects will commence operations within the contemplated time frame, if at all.
Budget overruns and delays with respect to expansion and development projects could have a material adverse impact on our results of
operations.

We may experience difficulty integrating operations of acquired companies and developed properties and managing our overall growth
which could have a material adverse effect on our operating results.

We may not be able to manage the combined operations of Station Casinos, Inc., including, the projects with the Native American Tribes
and future acquired companies or developed properties effectively, or realize any of the anticipated benefits of the acquisitions, including
streamlining operations or gaining efficiencies from the elimination of duplicative functions. The integration of other companies as assets will
require continued dedication of management resources and may temporarily detract attention from our day-to-day business.

In addition, because we plan to continue to pursue expansion and acquisition opportunities, we face significant challenges not only in
managing and integrating the projects with the Native American Tribes, but also managing our expansion projects and any other gaming
operations we may acquire in the future. Management of these new projects will require increased managerial resources, and we intend to
continue our efforts to enhance our gaming management team. However, there can be no assurances that we will succeed in doing so. Failure to
manage our growth effectively could have a material adverse effect on our operating results.

We rely on key personnel, the loss of the services of whom could materially and adversely affect our results of operations.

Our ability to operate successfully and competitively is dependent, in part, upon the continued services of certain of our officers and key
employees. In the event that these officers and/or employees were to leave us, we might not be able to find suitable replacements. We believe
that the loss of the services of these officers and/or employees could have a material adverse effect on our results of operations.

We regularly pursue new gaming acquisition and development opportunities and may not be able to recover our investment or
successfully expand to additional locations.

We regularly evaluate and pursue new gaming acquisition and development opportunities in existing and emerging jurisdictions. These
opportunities have in the past, and may in the future, take the form of joint ventures. To the extent that we decide to pursue any new gaming
acquisition or development opportunities, our ability to benefit from such investments will depend upon a number of factors including:

our ability to identify and acquire attractive acquisition opportunities and development sites;

our ability to secure required federal, state and local licenses, permits and approvals, which in some jurisdictions are limited
in number;
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certain political factors;

the availability of adequate financing on acceptable terms (including waivers of restrictions in existing credit arrangements);
and

our ability to identify and develop satisfactory relationships with joint venture partners.

Most of these factors are beyond our control. Therefore, we cannot be sure that we will be able to recover our investment in any new
gaming development opportunities or acquired facilities, or successfully expand to additional locations.

We have invested, and will likely continue to invest, in real property in connection with the pursuit of expansion opportunities. These
investments are subject to the risks generally incident to the ownership of real property, including:

changes in economic conditions;

environmental risks;

governmental rules and fiscal policies; and

other circumstances over which we may have little or no control.

The development of such properties is also subject to restrictions under our credit facilities. We cannot be sure that we will be able to
recover our investment in any such properties or be able to prevent incurring investment losses.

We are subject to extensive state and local regulation and licensing and gaming authorities have significant control over our operations
which could have an adverse effect on our business.

Nevada Gaming Regulations

The ownership and operation of casino gaming facilities and the manufacture and distribution of gaming devices in Nevada are subject to:
(1) the Nevada Gaming Control Act and the rules and regulations promulgated thereunder (collectively, the "Nevada Act"); and (ii) various local
ordinances and regulations. Our gaming operations in Nevada are subject to the licensing and regulatory control of the Nevada Gaming
Commission (the "Nevada Commission"), the Nevada State Gaming Control Board (the "Nevada Board"), the City of Las Vegas, the Clark
County Liquor and Gaming Licensing Board (the "Clark County Board"), the City of North Las Vegas, the City of Henderson and certain other
local regulatory agencies. The Nevada Commission, Nevada Board, City of Las Vegas, Clark County Board, City of North Las Vegas, City of
Henderson, and certain other local regulatory agencies are collectively referred to as the "Nevada Gaming Authorities".

The laws, regulations and supervisory procedures of the Nevada Gaming Authorities are based upon declarations of public policy which are
concerned with, among other things: (i) the prevention of unsavory or unsuitable persons from having a direct or indirect involvement with
gaming at any time or in any capacity; (ii) the establishment and maintenance of responsible accounting practices and procedures; (iii) the
maintenance of effective controls over the financial practices of licensees, including the establishment of minimum procedures for internal
controls and the safeguarding of assets and revenues, providing reliable record keeping and requiring the filing of periodic reports with the
Nevada Gaming Authorities; (iv) the prevention of cheating and fraudulent practices; and (v) providing a source of state and local revenues
through taxation and licensing fees. Changes in such laws, regulations and procedures could have an adverse effect on our gaming operations.
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Our direct and indirect subsidiaries that conduct gaming operations in Nevada are required to be licensed by the Nevada Gaming
Authorities. The gaming licenses require the periodic payment of fees and taxes and are not transferable. Palace Station Hotel & Casino, Inc.
("PSHC"), Boulder Station, Inc. ("BSI"), Texas Station, LLC ("TSL"), Sunset Station, Inc. ("SSI"), Tropicana Station, Inc. ("TRSI"), Santa Fe
Station, LLC. ("SFSL"), Charleston Station, LLC. ("CSL"), Fiesta Station, Inc. ("FSI"), Rancho Station, LLC ("RSL"), Lake Mead Station, Inc.
("LMSI"), Gold Rush Station, LLC ("GRS"), Magic Star Station, LLC ("MSS") and LML Station, LLC ("LML") have received licenses to
conduct non-restricted gaming operations. In addition, Green Valley Ranch Gaming, LLC ("GVRG") has received licenses to conduct
non-restricted gaming operations at Green Valley Ranch Resort Spa Casino and Aliante Gaming, LLC ("AGL") has received licenses to conduct
non-restricted gaming operations at Aliante Station Casino + Hotel. Our ownership in GVRG and AGL are owned through intermediary
companies known as GV Ranch Station, Inc. ("GVRS") and Aliante Station, LLC/Aliante Holding, LLC (collectively "ASL-AHL") respectively.
Both GVRS and ASL-AHL are licensed as members and managers of GVRG and AGL respectively. Town Center Amusements, Inc., a Limited
Liability Company ("TCAI") has been licensed to conduct non-restricted gaming operations at Barley's Casino & Brewing Company
("Barley's"), a micro brewery and casino located in Henderson, Nevada. Greens Café, LLC ("GC") has been licensed to conduct non-restricted
gaming