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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D. C.  20549

Form 10-Q

{Mark One}

x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended June 30, 2008

OR

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from          to          

Commission file number:  0-13063

SCIENTIFIC GAMES CORPORATION
(Exact name of registrant as specified in its charter)

Delaware 81-0422894
(State or other jurisdiction of (I.R.S. Employer Identification No.)
incorporation or organization)
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750 Lexington Avenue, New York, New York 10022

(Address of principal executive offices)

(Zip Code)

(212) 754-2233

(Registrant�s telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.   Yes   x       No  o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See definitions of �large accelerated filer,� �accelerated filer,� and �smaller reporting company� in Rule 12b-2 of the Exchange Act. (Check
one):

Large accelerated filer x Accelerated filer o Non-accelerated filer o Smaller reporting company o
(Do not check if a smaller

reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act)   Yes  o        No   x

The registrant has the following number of shares outstanding of each of the registrant�s classes of common stock as of August 6, 2008:

Class A Common Stock:  92,826,109

Class B Common Stock:  None
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Forward-Looking Statements

Throughout this Quarterly Report on Form 10-Q we make �forward-looking statements� within the meaning of the U.S. Private Securities
Litigation Reform Act of 1995.  Forward-looking statements describe future expectations, plans, results or strategies and can often be identified
by the use of terminology such as �may,� �will,� �estimate,� �intend,� �continue,� �believe,� �expect,� �anticipate,� �could,� �potential,� �opportunity,� or similar
terminology.  The forward-looking statements contained in this Quarterly Report on Form 10-Q are generally located in the material set forth
under the heading �Management�s Discussion and Analysis of Financial Condition and Results of Operations� but may be found in other locations
as well.  These statements are based upon management�s current expectations, assumptions and estimates and are not guarantees of future results
or performance.  Actual results may differ materially from those projected in these statements due to a variety of risks and uncertainties and
other factors, including, among other things: competition; material adverse changes in economic and industry conditions in our markets;
technological change; retention and renewal of existing contracts and entry into new contracts; availability and adequacy of cash flow to satisfy
obligations and indebtedness or future needs; protection of intellectual property; security and integrity of software and systems; laws and
government regulation, including those relating to gaming licenses, permits and operations; inability to identify, complete and integrate future
acquisitions; seasonality; dependence on suppliers and manufacturers; factors associated with foreign operations; dependence on key personnel;
failure to perform on contracts; resolution of pending or future litigation; labor matters; and stock price volatility.  Additional information
regarding risks and uncertainties and other factors that could cause actual results to differ materially from those contemplated in forward-looking
statements is set forth from time to time in our filings with the SEC, including under the heading �Risk Factors� in our most recent Annual Report
on Form 10-K and in this Quarterly Report on Form 10-Q.   Forward-looking statements speak only as of the date they are made, and except for
our ongoing obligations under the U.S. federal securities laws, we undertake no obligation to publicly update any forward-looking statements
whether as a result of new information, future events or otherwise.
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SCIENTIFIC GAMES CORPORATION AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

As of June 30, 2008 and December 31, 2007

(Unaudited, in thousands, except per share amounts)

PART 1.  FINANCIAL INFORMATION

Item 1.  Financial Statements

June 30, December 31,
2008 2007

ASSETS
Current assets:
Cash and cash equivalents $ 177,830 $ 29,403
Accounts receivable, net of allowance for doubtful accounts of $9,636 and $9,184 as of
June 30, 2008 and December 31, 2007, respectively 225,785 203,074
Inventories 89,530 92,565
Deferred income taxes, current portion 16,161 15,929
Prepaid expenses, deposits and other current assets 64,952 56,906
Total current assets 574,258 397,877
Property and equipment, at cost 1,074,046 966,291
Less accumulated depreciation (455,851) (404,667)
Net property and equipment 618,195 561,624
Goodwill, net 726,893 716,856
Intangible assets, net 125,161 133,030
Other assets and investments 323,837 290,652
Total assets $ 2,368,344 $ 2,100,039

LIABILITIES AND STOCKHOLDERS� EQUITY
Current liabilities:
Debt payments due within one year $ 54,259 $ 4,942
Accounts payable 61,499 64,108
Accrued liabilities 154,715 148,464
Total current liabilities 270,473 217,514
Deferred income taxes 54,015 51,661
Other long-term liabilities 96,017 97,024
Long-term debt, excluding current installments 1,218,125 1,072,625
Total liabilities 1,638,630 1,438,824

Commitments and contingencies

Stockholders� equity:
Class A common stock, par value $0.01 per share, 199,300 shares authorized, and 92,757 and
93,414 shares outstanding as of June 30, 2008 and December 31, 2007, respectively 928 934
Additional paid-in capital 541,074 521,902
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Accumulated earnings 146,226 97,323
Treasury stock, at cost, 2,140 and 1,140 shares held as of June 30, 2008 and December 31,
2007, respectively (37,459 ) (19,442)
Accumulated other comprehensive income 78,945 60,498
Total stockholders� equity 729,714 661,215

Edgar Filing: SCIENTIFIC GAMES CORP - Form 10-Q

6


