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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

MASTER CASE NO. 09-2106-MD-GOLD/GOODMAN

Inre:

FONTAINEBLEAU LAS VEGAS
CONTRACT LITIGATION

MDL NO. 2106
This document relates to:

ALL ACTIONS

DEFENDANT BANK OF AMERICA, N.A.’S
NOTICE OF PENDING, REFILED,
RELATED OR SIMILAR ACTIONS

Pursuant to S.D. Fla. L.R. 3.8 and 7.1, and Section 2.15.00 of the Court’s Internal
Operating Procedures, defendant Bank of America, N.A. (“BANA™) notifies the Court of a
related and similar action pending in this District.

Attached as Exhibit A is a copy of the complaint in Soneet Kapila v. Jeffrey Soffer, et al.,
Ady. No. 09-21481-AJC (Bankr. S.D. Fla.) (the “Trustee Action™), an action filed in the United
States Bankruptcy Court for the Southern District of Florida on June 8, 2011." The Trustee
Action is a “similar” action under Section 2.15.00 of the Court’s Internal Operating Procedures
because it “involves subject matter which is a material part of the subject matter of another
action or proceeding . . . pending before this Court.” The Trustee Action involves the same
subject matter as two actions previously transferred to MDL No. 2106: (1) Avenue CLO Fund, et

al. v. Bank of America, N.A., et al.; and (2) Brigade Leveraged Capital Structures Fund, Lid., et

' BANAisnota party to the Trustee Action.
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al. v. Fontainebleau Resorts, LLC, et al., Adversary No. 11-01130-mkn (Bankr. D. Nev.), a
recently-filed action that is the subject of a May 19, 2011 Judicial Panel on Multidistrict
Litigation Conditional Transfer Order.”

All three actions involve claims arising out of representations and certifications made by
Fontainebleau to BANA and other lenders in connection with the financing for the development
of the Fontainebleau Casino and Resort under the June 6, 2007 Credit Agreement and
Disbursement Agreement. In the Avenue Action against BANA, the Term Lender Plaintiffs
allege that BANA breached its duties as Disbursement Agent by allowing Fontainebleau to
access loaned funds despite BANA’s alleged knowledge that Fontainebleau could not meet
various conditions precedent under the Credit Agreement and Disbursement Agreement. In the
Brigade action, the same Term Lender Plaintiffs reverse course and allege that Fontainebleau
and various of its affiliates, officers and directors repeatedly made knowingly false and
misleading statements which were intended to, and did, conceal from BANA and the Project’s
lenders (including Plaintiffs) that Fontainebleau could not meet the very same conditions
precedent.

In the Trustee Action, the Fontainebleau Chapter 7 Trustee asserts breach of fiduciary
duty and statutory fraudulent conveyance claims against various Fontainebleau officers and

directors based on allegations identical to the Brigade Plaintiffs’ fraud allegations.® Thus, a

The Brigade action was filed in the District Court of Clark County, Nevada on March 25,
2011, and removed by defendant Crown Services (US), LLC on May 2, 2011 on the ground
that it is “related to the Chapter 7 cases currently pending in the United States Bankruptcy
Court for the Southern District of Florida . . . jointly administered with the bankruptcy case
In re Fontainebleau Las Vegas Holdings, LLC, Case No. 09-21481.” The Brigade Action
was transferred by JPML on May 19, 2011 pursuant to Conditional Transfer Order No. 2
(*CTO No. 2”) (D.E. No. 56). Certain Brigade action parties have filed motions to vacate
CTO No. 2; briefing on those will be completed on June 30, 2011. A true and correct copy
of the Brigade complaint is annexed hereto as Exhibit B.

> See Ex. A, 99 83-85.
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central question in each of the Avenue, Brigade and Trustee Actions is whether Fontainebleau
made materially false and misleading representations concerning its financial condition to a
group of lenders under a senior secured credit facility, including BANA (who was also the
lenders’ agent under the credit facility). Accordingly, the Trustee Action is “similar” to the
Avenue and Brigade Actions under Section 2.15.00 of the Court’s Internal Operating Procedures.
Dated: June 28, 2011

Miami, Florida .
Respectfully submitted,

By:_/s/ David E. Bane

HUNTON & WILLIAMS LLP
David E. Bane

1111 Brickell Avenue, Suite 2500
Miami, Florida 33131
Telephone: (305) 810-2576
Facsimile: (305) 810-1661
E-mail: dbane@hunton.com

-and -

O’MELVENY & MYERS LLP
Bradley J. Butwin (pro hac vice)
Jonathan Rosenberg (pro hac vice)
Daniel L. Cantor (pro hac vice)
William J. Sushon (pro hac vice)
7 Times Square

New York, New York 10036
Telephone: (212) 326-2000
Facsimile: (212) 326-2061

Attorneys for Bank of America, N.A.
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CERTIFICATE OF SERVICE

[, Melissa Wangenheim, hereby certify that on June 28, 2011, I served true and correct
copies of the foregoing Defendant Bank of America, N.A.’s Notice of Pending, Refiled, Related

or Similar Actions by first class mail on the following counsel of record:

David A. Rothstein, Esq. Kirk Dillman, Esq.
DIMOND KAPLAN & ROTHSTEIN, Robert Mockler, Esq.
P.A. Rebecca Pilch, Esq.
2665 South Bayshore Drive, HENNIGAN DORMAN LLP
Penthouse Two-B 865 South Figueroa Street, Suite 2900
Miami, Florida 33133 Los Angeles, California 90017

Attorneys for Plaintiffs Avenue CLO Fund,
Ltd., et al.

/s/ Melissa Wangenheim
Melissa Wangenheim
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EXHIBIT A
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA
(MIAMI DIVISION)
www.{lsb.uscourts.gov

Inre CASE NO. 09-21481-BKC-AJC
CHAPTER 7
FONTAINEBLEAU LAS VEGAS (Jointly Administered)
HOLDINGS, LLC, et al.,
Debtors.
/
SONEET KAPILA, not individually but ADV. NO.

as Chapter 7 trustee of the above-styled
jointly administered Debtors,

Plaintift,
VS.

TURNBERRY ASSOCIATES,

TURNBERRY REALTY CORP. a/k/a
TURNBERRY REALTY, TURNBERRY
CONSTRUCTION, INC., TURNBERRY
DEVELOPMENT, LLC a/k/a TURNBERRY
DEVELOPMENT, TURNBERRY RESIDENTIAL
MANAGEMENT, L.P. a/k/a TURNBERRY
RESIDENTIAL MGMT, AND REPUBLIC CRANE
& HOIST SERVICE, LLC a/k/a REPUBLIC CRAN E
SERVICE

Defendants.
/

ADVERSARY COMPLAINT TO AVOID AND RECOVER
FRAUDULENT TRANSFERS AND FOR OTHER RELIEF

The Plaintiff, SONEET KAPILA (“Kapila or the “Trustee”), not individually but as
Chapter 7 Trustee of the above-styled jointly administered Debtors, files this Adversary
Complaint for Damages, to Avoid and Recover Avoidable Transfers and for Other Relief,
against the Defendants, TURNBERRY ASSOCIATES, TURNBERRY REALTY CORP a/k/a

TURNBERRY REALTY, TURNBERRY CONSTRUCTION, INC.,, TURNBERRY
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DEVELOPMENT, LLC, TURNBERRY RESIDENTIAL MANAGEMENT, L.P., REPUBLIC
CRANE & HOISE SERVICE, LLC (the foregoing named defendants shall sometimes be
referred to collectively herein as the “Defendants™),' and alleges:

THE PARTIES, JURISDICTION & VENUE

1. On June 9, 2009 (the June 2009 Petition Date), Debtors Fontainebleau Las Vegas
Holdings, LLC, Fontainebleau Las Vegas, LLC, and Fontainebleau Las Vegas Capital Corp.
commenced these cases by filing voluntary petitions for relief under chapter 11 of Title 11 of the
United States Code (the “Bankruptcy Code”) with this Court. Thereafter, on November 25, 2009
(the “Nov. 2009 Petition Date”), the affiliated Debtors Fontainebleau Las Vegas Retail Parent,
LLC, Fontainebleau Las Vegas, Retail Mezzanine, LLC, and Fontainebleau Las Vegas Retail,
LLC filed voluntary petitions for relief under the Bankruptcy Code with this Court (each of the
foregoing Debtors shall collectively be referred to herein as the “Debtors”). By orders of Court,
each of the Debtors are being jointly administered under Main Case No. 09-21481-BKC-AJC.

2. By Order dated April 20, 2010, the Bankruptcy Court converted the Debtors’
cases to Chapter 7 liquidations.

3. Thereafter, Kapila was appointed Chapter 7 trustee of the estates of the Debtors,
which appointment was accepted by the Bankruptey Court.

4. As such, Kapila is the duly appointed and acting Trustee of the jointly
administered Chapter 7 bankruptcy estate of the Debtors.

5. Jeffrey Soffer (“Soffer”), a Florida resident, was, at all material times, the
Chairman and CEO of FBR and a member of its Board of Managers. Soffer is also one of two

members of the Board of Directors of Fontainebleau Las Vegas Capital Corp. Soffer owns or

" In compliance with Fed. R. Bankr. P. 7020 and Local Rule 7003-1(D) regarding the joinder of
multiple parties in a single action, the claims asserted against the named defendants arise out of
the same series of transactions and involve common issues of law and fact.

2
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controls the Defendants. Soffer is the manager of the general partner of both TRLP and
Turnberry Ltd.

6. Turnberry Associates is a fictitious name registered and used in the States of
Florida, by Soffer and others in connection with several business entities including the
Defendants.

7. Defendant Turnberry Realty Corp. (“Turnberry Realty”) is a Florida Profit
Corporation owned and/or controlled by Soffer.

8. Defendant Turnberry Construction, Inc. (“Turnberry Construction”) is a Florida
Profit Corporation owned and/or controlled by Soffer.

9. Defendant Turnberry Residential Management, L.P. (“Turnberry Residential
Mgmt”) is a limited partnership authorized to do business in the State of Florida and owned
and/or controlled by Soffer.

10. Defendant Turnberry Development, LLC (“Turnberry Development”) is a Florida
limited liability company owned and/or controlled by Soffer.

1. Defendant Republic Crane & Hoist Service, LLC is a Nevada limited liability
company owned, controlled and/or affiliated with Soffer.

12. The Trustee files this Complaint pursuant to 11 U.S.C. § 541(a) as successor to
the interests in property of the estate, and pursuant to 11 U.S.C. § 544.

13. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157(a) and
1334.

14. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2).

15. Venue is proper in this district pursuant to 28 U.S.C. § 1409.
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BACKGROUND

16. The claims at issue in this adversary proceeding seek to avoid and recover
fraudulent transfers arising out of the Debtors’ involvement with the development and
construction of the multi-million dollar, multi-use Fontainebleau Resort and Casino in Las
Vegas, Nevada (the “Project”).

17. The Project was to include: (i) a 63-story glass skyscraper featuring over 3,800
guest rooms, suites and condominium units; (i) a 100-foot high, three level podium complex
housing casino/gaming areas, restaurants and bars, a spa and salon, a live entertainment theater
and rooftop pools; (iii) a 353,000 square-foot convention center; (iv) a high-end retail space
including shops and restaurants; and (v) a nightclub.’

18. Soffer is the son of Donald Soffer, a prominent real estate developer who
developed, among other projects, the City of Aventura, Florida. In 2005, Soffer and his partners
purchased the well-renowned Fontainebleau Miami Hotel.  Soffer conceived of The
Fontainebleau Resort and Casino in Las Vegas, Nevada as the first step in the development of
upscale Fontainebleau resorts throughout the world.

19.  The Project was designed to be a destination casino-resort on the north end of the
Las Vegas Strip, situated on approximately 24.4 acres. As stated above, it was to include a 63-
story glass skyscraper featuring over 3,800 guest rooms, suites and condominium units; a 100-
foot high three-level podium complex housing casino/gaming areas, restaurants and bars, a spa
and salon, a live entertainment theater and rooftop pools; a parking garage with space for more

than 6,000 vehicles; and a 353,000 square-foot convention center. The Project also was to

? By Order of the Bankruptcy Court entered after adequate notice and multiple hearings, all of
the Debtors’ right, title and interest in the Project was sold to a third party for substantially less
than the amount of mortgages and liens encumbering the Project.

4
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include approximately 286,500 square-feet of retail space, including retail shops, restaurants, and
a nightclub.

20. Soffer and Schaeffer founded FBR in 2005 to develop and operate the
Fontainebleau hotels in Miami and Las Vegas. FBR was controlled by a Board of Managers
consisting of Soffer, Schaeffer, Kotite, Parello and Weiner (the “FBR Board of Managers”). The
officers of FBR included Soffer, Freeman, and Kumar.

21. FBR created several subsidiaries to develop the Project, including the Debtors
(collectively, the “Project Entities”). Each of the Project Entities was wholly-owned, directly or
indirectly, by FBR and largely controlled by the FBR Board of Managers. The board of directors
of Debtor Fontainebleau Las Vegas Capital Corp. consisted of Soffer and Kotite.

22. The general contractor for the Project was Turnberry West Construction
(“TWC”). TWC is an affiliate of the Defendants and was created for the purpose of overseeing
the construction of the Project.

23. Between 2007 and 2009 more than $1.6 billion was requested by TWC and
disbursed in connection with the Project. But not all of the disbursements can be traced to
subcontractors or other legitimate purposes. Some of the TWC construction funds were
inexplicably disbursed to Republic Crane & Hoist. As reflected in the chart attached hereto as
Exhibit “A” Republic Crane & Hoist received transfers totaling $27,474,081.90 (the “Republic
Transfers”).

24, In additional, the Debtors’ books and records indicate that certain of the
Defendants received direct transfers from the Debtors with no apparent legitimate business
purpose. As reflected in the charts attached hereto as Composite Exhibit “B™—

o Turnberry Associates received $112,037.61
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e Turnberry Construction received $24,371.46

e Turnberry Development received $13,367.11

e Turnberry Realty received $1,512,605.70

e Turnberry Residential Management received $42,798.92
These transfers are collectively referred to herein as the “Turnberry Transfers.”™ The Turnberry
Transfers together with the Republic Transfers are and shall be referred to herein as the
“Transfers.”

25.  Through his position on the Board of Managers and in the Turnberry Defendants,
as well as his ownership interests in the Fontainebleau and Turnberry entities, Soffer personally
exercised substantial if not exclusive control over the Project, including decisions regarding
Project development, financing and construction.

26. It is apparent from the Debtors’ books and records and from the investigation
conducted by the Trustee and his professionals that the Transfers had no legitimate business
purpose, and were instead fraudulently made to satisfy the personal expenses of Soffer,
Turnberry Associates and/or their affiliates.

COUNT 1

Action to Avoid and Recover Fraudulent Transfers Pursuant to Sections
544 and 548 of the Bankruptey Code and Chapter 726 of the Florida Statutes

The Trustee sues the Defendants and alleges:

27.  The Trustee realleges paragraphs 1 through 26 above as if fully set forth herein.

28. Pursuant to Sections 544 and 548 of the Bankruptcy Code and Chapter 726 of the
Florida Statutes, a Chapter 7 trustee may avoid any transfer of an interest of the debtor in

property, or any obligation incurred by the debtor, that was made or incurred on or within two

3 The Debtors books and records also reflect transfers to TWC totaling $1,459,455,133.70. In a separate Complaint,
the Trustee seeks to recover all funds transferred to TWC were not incurred and disbursed for legitimate business
purposes.
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years (under Section 548 of the Bankruptcy Code) and four years (under Chapter 726 of the
Florida Statutes) before the date of the filing of the petition, if the debtor voluntarily or
involuntarily — (A) made such transfer or incurred such obligation with actual intent to hinder,
delay, or defraud any entity to which the debtor was or became, on or after the date that such
transfer was made or such obligation was incurred, indebted; or (B)(i) received less than a
reasonably equivalent value in exchange for such transfer or obligation; and (ii)(I) was insolvent
on the date that such transfer was made or such obligation was incurred, or became insolvent as a
result of such transfer or obligation; (II) was engaged in business or a transaction, or was about
to engage in business or a transaction, for which any property remaining with the debtor was an
unreasonably small capital; or (11I) intended to incur, or believed that the debtor would incur,
debts that would be beyond the debtor’s ability to pay as such debts matured.

29. In addition, pursuant to Fla. Stat. Section 726.110, a Chapter 7 trustee may avoid
transfers pursuant to Fla. Stat. Section 726.105(1)(a) within one year after the transfer was or
could reasonably have been discovered by the Trustee.

30.  Pursuant to Section 550 of the Bankruptcy Code, in a fraudulent transfer action
commenced under Sections 544 and 548 of the Bankruptcy Code and Chapter 726 of the Florida
Statutes, the trustee may recover, for the benefit of the estate, the property transferred, or, if the
court so orders, the value of such property, from — (1) the initial transferee of such transfer or the
entity for whose benefit such transfer was made; or (2) any immediate or mediate transferee of
such initial transferee.

31.  The Transfers constitute transfers of an interest in property of the Debtors to the
Defendants within two years (under Section 548) and four or more years (under Chapter 726)

prior to the Petition Date.
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32. The Transfers were made with actual intent to hinder, delay or defraud creditors
of the Debtors.

33. In addition, the Debtors did not receive reasonably equivalent value for the
Transfers and they: (i) were insolvent at the time of the Transfers or became insolvent as a result
thereof: (ii) were engaged or were about to engage in a business or transaction for which the
remaining assets of the Debtors were unreasonably small in relation to the business or
transaction; or (iii) intended to incur, or believed or reasonably should have believed, that they
would incur debts beyond their ability to pay as they came due.

34.  As evidenced by the proof of claim register for the Debtors’ estates, multiple
creditors existed prior to the Petition Date that could have avoided the Transfers.

35. As a result of the above, the Trustee can avoid the Transfers pursuant to Sections
544 and 548 of the Bankruptcy Code and Chapter 726 of the Florida Statues, and recover the
value thereof for the benefit of the estate pursuant to Section 550 of the Bankruptcy Code.

WHEREFORE, the Trustee respectfully requests that this Court enter a judgment against
the Defendants that: (i) avoids the Transfers to the Defendants and recover same for the benefit
of the estates; (ii) awards to the Trustee the amount or value of the Transfers, plus pre-judgment
interest and costs; (iii) disallows any claim that the Defendants may have against the Debtors
until such time the Transfers are re-paid to the Plaintiff pursuant to Section 502(d) of the
Bankruptcy Code; and (iv) awards any other relief the Court deems appropriate.

COUNT 11
Unjust Enrichment

36.  The Trustee realleges Paragraphs 1 through 35 above.

37.  This is a claim for unjust enrichment against the Defendants.
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38. The Debtors conferred a benefit on Defendants by making the Transfers, without
any resulting value or benefit being received by the Debtors.

39. The Defendants knowingly and voluntarily accepted and retained the benefits
conferred by the Debtors.

40.  The circumstances are such that it would be inequitable and unjust for the
Defendants to retain the respective benefit conferred by the Debtors without paying the Trustee
the value thereof.

41. The Defendants have been unjustly enriched at the expense of the Debtors’
¢states.

42. The Trustee is entitled to the return of those amounts in which the Defendants was
unjustly enriched through disgorgement or any other appropriate remedy.

WHEREFORE, the Trustee demands judgment in his favor and against the Defendants in
the amount of the Transfers together with pre-judgment interest and costs, and for any other

relief the Court deems appropriate.
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RESERVATION OF RIGHTS

The Trustee reserves the right to amend this Complaint to add additional claims as they
may be discovered.
Respectfully submitted this 8th day of June, 2011.

GENOVESE JOBLOVE & BATTISTA, P.A.
Special Counsel for the Chapter 7 Trustee
100 S.E. Second Street, 44th Floor
Miami, FL. 33131

Tel. (305) 349-2300

Fax. (305) 349-2310

Email: deimo@gib-law.com

By:__/s/David C. Cimo
David C. Cimo, Esq.
Fla. Bar. No. 775400
Peter W. Bellas, Esq.
Fla. Bar. No. 611387
Monique D. Hayes, Esq.
Fla. Bar. No. 843571

10
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FONTAINEBLEAU LAS VEGAS HOLDINGS, LLC. ET AL, Debtors
Chapter 11 - Case No. 09-21481-BKC-AJC (Jointly Administered)
United States Bankruptcy Court

Southern District of Florida
Miami Divisi

Disbursements to Fontainebleau Florida oie

Pre-petition - Detail

ource: Debtor's Accounting System

Vendor

Check Date

Invoice Number |Invoice Date

Total Amount

ONTAINEBLEAU FLORIDA HOTEL
ONTAINEBLEAU FLORIDA HOTEL
ONTAINEBLEAU FLORIDA HOTEL

otal

¥:\Fontainebleau\KCO Analyses\Preferences\insiders\4 Year Insider Analysis - Summaries by Insider

06-12-2008
07-08-2008
12-23-2008

PASS08 43008
PASSO8 BAL
LVFB

04-30-08
06-30-08
09-16-08

48,511.44
3,195.00
12,435.06

64,141.50

:]{a/le[a & Compun‘f
Page 1 of 1



FONTAINEBLEAU LAS VEGAS HOLDINGS, LLC. ET AL, Debtors
Chapter 11 - Case No. 09-21481-BKC-AJC (Jointly Administered)
United States Bankruptcy Court
Southern District of Florida
Miami Division

Disbursements to Fontainebleau Resort Acct
Pre-petition - Detail
Source: Debtor's Accounting System

Petition Date: June 9, 2009

Vendor Check

Check Date | Invoice Number |Invoice Date Total Amount
Number

FONTAINEBLEAU RESORT ACCT

299 12-31-2008 0000000001 10-23-07 5 3,556.71

Total

$ 3,556.71

i]{ap[[a & Com/;arzy
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FONTAINEBLEAU LAS VEGAS HOLDINGS, LLC. ET AL, Debtors
Chapter 11 - Case No. 09-21481-BKC-AJC (Jointly Administered)
United States Bankruptcy Court
Southern District of Florida
Miami Division

Check
Number
TURNBERRY ASSOCIATES 13159 03-21-2007 1404397 01-10-07 § 35,446.66

TURNBERRY ASSOCIATES 13552 05-31-2007  5/03/07 05-31-07 2,790.28
TURNBERRY ASSOCIATES 2000312 11-26-2007 102607 10-26-07 2,730.23
TURNBERRY ASSOCIATES 2000313 11-26-2007 101207 10-12-07 2,730.23
TURNBERRY ASSOCIATES 122707 12-27-2007 091407 12-01.07 2,730.23

Vendor Check Date | Invoice Number |Invoice Date Total Amount

TURNBERRY ASSOCIATES 122707 12-27-2007 122107 12-21-07 2,730.23
TURNBERRY ASSOCIATES 122707 12-27-2007 121407 12-14-07 8,866.67
TURNBERRY ASSOCIATES 20011008 01-10-2008 010408 01-04-08 2,730.23
TURNBERRY ASSOCIATES 20012108 01-21-2008 011808 01-18-08 2,730.23
TURNBERRY ASSOCIATES 20012908 01-31-2008 013108 01-31-08 2,730.23
TURNBERRY ASSOCIATES 70021508 02-15-2008 021508 02-15-08 2,730.23
TURNBERRY ASSOCIATES 70022908 02-29-2008 022908 02-29-08 2,730.23
TURNBERRY ASSOCIATES 70031408 03-14-2008 031408 03-14-08 2,730.23
TURNBERRY ASSOCIATES 70032808 03-28-2008 032808 03-28-08 2,730.23
TURNBERRY ASSOCIATES 41608 04-15-2008 041108 04-11-08 2,730.23
TURNBERRY ASSOCIATES 42408 04-24-2008 042408 04-24-08 3,412.42
TURNBERRY ASSOCIATES 70051208 05-12-2008 700051208 05-09-08 2,866.78
TURNBERRY ASSOCIATES 70052108 05-22-2008 052208 05-23-08 2,866,78
TURNBERRY ASSOCIATES 70061308 06-13-2008 061308 06-13-08 2,866.78
TURNBERRY ASSOCIATES 70062508 06-25-2008 062008 06-20-08 2,793.86
TURNBERRY ASSOCIATES 70071008 07-09-2008  7/3 payroll 07-03-08 2,864.62
TURNBERRY ASSOCIATES 2001260 11-24-2008 103008-TA 10-30-08 15,000.00

112,037.61

f/(api[’a & C)om./zarzy
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FONTAINEBLEAU LAS VEGAS HOLDINGS, LLC. ET AL, Debtors
Chapter 11 - Case No. 09-21481-BKC-AJC (Jointly Administered)
United States Bankruptcy Court
Southern District of Florida
Miami Division

Disbursements to Tumberry Consutrction,
Pre-petition - Detail

ISource: Debtor's Accounting System

Check

Check Date | Invoice Number |Invoice Date Total Amount
Number

TURNBERRY CONSTRUCTION, INC 2001729 04/01/08 12132 1/27/2009 § 3,409.69
{TURNBERRY CONSTRUCTION, INC 2001729 04/01/09 12102 12772009 20,861.77

24,271.46
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FONTAINEBLEAU LAS VEGAS HOLDINGS, LLC. ET AL, Debtors
Chapter 11 - Case No. 09-21481-BKC-AJC (Jointly Administered)
United States Bankruptcy Court
Southern District of Florida
Miami Division

Disbursements to Turnberry Development
Pre-petition - Detall
Source: Deblor's Accounting System
Petition Date: June 9, 2009

Check
Number
TURNBERRY DEVELOPMENT 1526 10-25-2007 102507 10-25-07 4,575.45

TURNBERRY DEVELOPMENT 2000314 11-26-2007  6/07-7/067 10-01-07 4,402.41 :
TURNBERRY DEVELOPMENT 2000315 11-26-2007 6/27 - 7/13 10-01-07 1,661.11 |
TURNBERRY DEVELOPMENT 2002208 01-22-2008 Taglione Exp 01-22-08 130.00 |
TURNBERRY DEVELOPMENT 20012208 01-22-2008 2477 01-16-08 1,427.50 |
TURNBERRY DEVELOPMENT 2000440 01-24-2008 112807 12-01-07 1,170.64 |

Vendor Check Date | Invoice Number |Invoice Date Total Amount

Total 13,367.11
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FONTAINEBLEAU LAS VEGAS HOLDINGS, LLC. ET AL, Debtors
Chapter 11 - Case No. 09-21481-BKC-AJC (Jointly Administered)
United States Bankruptcy Court
Southern District of Florida
Miami Division

Disbursements to Turnberry Realty
P iti etail

Petition Date: June 9, 2009

Check
Number
TURNBERRY REALTY 20010208 01-02-2008 110107 11-01-07 100,000.00
TURNBERRY REALTY 70042508 04-25-2008  #2 03-31-08 72,306.21
TURNBERRY REALTY 70052608 05-23-2008 3 04-30-08 52,995.75 |
TURNBERRY REALTY 70062708 06-25-2008 #4 05-31-08 87,309.14 |
TURNBERRY REALTY 70072508 07-25-2008 #5 06-30-08 53,220.25
TURNBERRY REALTY 70082408 08-25-2008 082508ADV 08-25-08 336,238.50 |
TURNBERRY REALTY 70082708 08-25-2008 #6 07-31-08 236,942.06
TURNBERRY REALTY 70092908 09-29-2008  #7 08-31-08 199,413.32 |
TURNBERRY REALTY 70103408 10-28-2008 #8 09-30-08 60,854.47
TURNBERRY REALTY 70103008 10-30-2008 103008 08-20-08 20,296.88
TURNBERRY REALTY 90112908 11-28-2008 9 10-30-08 39,237.78
TURNBERRY REALTY 2001470 01-26-2008  #11 12-31-08 83,870.74 |
TURNBERRY REALTY 80020309 02-02-2009  #10 11-30-08 79,041.19 |
TURNBERRY REALTY 2001597 03/11/09 1/31/2009 38,290.47 |
TURNBERRY REALTY 2001696 03/31/09 13 2/28/2009 52,588.94 1

Vendor Check Date | Invoice Number {Invoice Date Total Amount

1,512,605.70
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FONTAINEBLEAU LAS VEGAS HOLDINGS, LLC. ET AL, Debtors
Chapter 11 - Case No. 09-21481-BKC-AJC (Jointly Administered)
United States Bankruptcy Court

Southern District of Florida
Miami Division

Disbursements to Turnberry Residential Managerhént T ,
Pre-petition - Detail ‘

Source: Debtor's Accounting System
Petition Date: June 9, 2009

Vendor

Check Date

Invoice Number

Invoice Date

Total Amount

TURNBERRY RESIDENTIAL MGMT
TURNBERRY RESIDENTIAL MGMT
TURNBERRY RESIDENTIAL MGMT
TURNBERRY RESIDENTIAL MGMT
TURNBERRY RESIDENTIAL MGMT
TURNBERRY RESIDENTIAL MGMT
TURNBERRY RESIDENTIAL MGMT
TURNBERRY RESIDENTIAL MGMT

Total

Y:\Fontainebleau\KCO Analyses\Preferences\Insiders\4 Year Insider Analysis - Summaries by Insider

11-01-2007
11-01-2007
03-06-2008
03-06-2008
03-06-2008
05-01-2008
08-12-2008
12-31-2008

3738

3760
2/18/2008..
2/18/2008
2/19/2008.
032708
062508
0000013552

10-18-07
10-18-07
02-19-08
02-19-08
02-19-08
03-27-08
06-25-08
05-03-07

729.30
3,958.50 |
(309.18)}
3,110.87 |
4,934.47 |

22,500.00
5,084.68
2,790.28

42,798.92 |
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FONTAINEBLEAU LAS VEGAS HOLDINGS, LLC. ET AL, Debtors
Chapter 11 - Case No. 09-21481-BKC-AJC (Jointly Administered)
United States Bankruptcy Court
Southern District of Florida
Miami Division

Disbursements to Turnberry West Construction
Pre-petition - Detail

gurce: Debtor's Accounting System

Check Check Date | Invoice Number |Invoice Date Total Amount

Vendor
Number

URNBERRY WEST CONSTRUCTION 2000441 01-25-2007  FBLV-002 12-28-07 § 17,136.29
URNBERRY WEST CONSTRUCTION 90022707 02-27-2007 01-31-07 1,556,822.45
URNBERRY WEST CONSTRUCTION 90022707 02-27-2007 Drawl 1,720,742.89
URNBERRY WEST CONSTRUCTION 90022807 02-27-2007 09-30-07 1,999.60
TURNBERRY WEST CONSTRUCTION 90022807 02-27-2007 574,655.64
URNBERRY WEST CONSTRUCTION 90031607 03-16-2007 Draw2 02-28-07 2,508,938.04
|TURNBERRY WEST CONSTRUCTION 90031607 03-19-2007 1,009,014.00
URNBERRY WEST CONSTRUCTION 90041007 04-10-2007 3,543,500.20
URNBERRY WEST CONSTRUCTION 90041307 04-13-2007 03-31-07 9,800.94
URNBERRY WEST CONSTRUCTION 90041307 04-13-2007 Draw3 684,940.83

I TURNBERRY WEST CONSTRUCTION 90031607 04-27-2007 280,495.03
URNBERRY WEST CONSTRUCTION 90031607 04-27-2007 13,956,903.80
TURNBERRY WEST CONSTRUCTION 90042507 04-27-2007 04-30-07 2,428,655.93
ITURNBERRY WEST CONSTRUCTION 90042507 04-27-2007 11,461,028.26
| TURNBERRY WEST CONSTRUCTION 90042507 04-27-2007 11,971,020.00
TURNBERRY WEST CONSTRUCTION 90042507 04-27-2007 Draw4d 3,468,081.00
TURNBERRY WEST CONSTRUCTION 90042707 04-27-2007 7,626,167.40
TURNBERRY WEST CONSTRUCTION 90052507 05-25-2007 3,664,576.91
TURNBERRY WEST CONSTRUCTION 90052507 05-25-2007 4,561,881.33
TURNBERRY WEST CONSTRUCTION 90052507 05-25-2007 17,698,724.87
TURNBERRY WEST CONSTRUCTION 90052507 05/25/07  Draw5s 05-25-07 (4,078,994.16)
TURNBERRY WEST CONSTRUCTION 90072507 07-25-2007 5CO1 07-20-07 132,956.26
TURNBERRY WEST CONSTRUCTION 90073007 07-30-2007 30,000.00
TURNBERRY WEST CONSTRUCTION 07-30-2007 2,307,098.00
TURNBERRY WEST CONSTRUCTION 90073107 07-31-2007 3,120,258.86
TURNBERRY WEST CONSTRUCTION 90073107 07-31-2007 Draw? 961,522.00
TURNBERRY WEST CONSTRUCTION 90073107 07-31-2007 06-30-07 269,088.00
TURNBERRY WEST CONSTRUCTION 90073107 07-31-2007 961,522.00
TURNBERRY WEST CONSTRUCTION 90073107 07-31-2007 1,300,000.00
TURNBERRY WEST CONSTRUCTION 90073107 07-31-2007 7,075,077.74
TURNBERRY WEST CONSTRUCTION 90073107 07-31-2007 7,207,246.44
TURNBERRY WEST CONSTRUCTION 90073107 07-31-2007 8,873,217.28
TURNBERRY WEST CONSTRUCTION 2000155 08-24-2007 5C02 08-15-07 41,632.83
TURNBERRY WEST CONSTRUCTION 90083108 08-31-2007 381,051.00
TURNBERRY WEST CONSTRUCTION 90083108 08-31-2007 557,586.64
TURNBERRY WEST CONSTRUCTION 90083108 08-31-2007 1,290,838.00
TURNBERRY WEST CONSTRUCTION 90083108 08-31-2007 4,170,168.14
TURNBERRY WEST CONSTRUCTION 90083108 08-31-2007 6,278,851.24
TURNBERRY WEST CONSTRUCTION 90083108 08-31-2007 17,203,144.32
TURNBERRY WEST CONSTRUCTION 90083108 08-31-2007 Draw8 2,878,993.66
TURNBERRY WEST CONSTRUCTION 2000213 09-25-2007  5CO3 09-11-07 65,984.66
TURNBERRY WEST CONSTRUCTION 90093007 09-30-2007 716,189.00
TURNBERRY WEST CONSTRUCTION 90093007 09-30-2007 989,194.52
TURNBERRY WEST CONSTRUCTION 90093007 09-30-2007 8,049,268,70
TURNBERRY WEST CONSTRUCTION 90093007 09-30-2007 8,422,006.27
TURNBERRY WEST CONSTRUCTION 90093007 09-30-2007 9,093,441.76
TURNBERRY WEST CONSTRUCTION 90093007 09-30-2007 Draw9 2,507,593.55
TURNBERRY WEST CONSTRUCTION 09-30-2007 2,730.23
TURNBERRY WEST CONSTRUCTION 2000279 10-25-2007 SC04 09-30-07 429,265.98
TURNBERRY WEST CONSTRUCTION 90102607 10-26-2007 238,611.00
TURNBERRY WEST CONSTRUCTION 90102607 10-26-2007 731,038.00
TURNBERRY WEST CONSTRUCTION 90102607 10-26-2007 5,567,611.71
TURNBERRY WEST CONSTRUCTION 90102607 10-26-2007 9,685,454.13
TURNBERRY WEST CONSTRUCTION 90102607 10-26-2007 14,836,329.86
TURNBERRY WEST CONSTRUCTION 90102607 10-26-2007 Draw10 3,075,435.97
TURNBERRY WEST CONSTRUCTION 90112707 11-07-2007 10-31-07 469,027.11
TURNBERRY WEST CONSTRUCTION 90112607 11-26-2007  SCOS 11-05.07 453,059.32
TURNBERRY WEST CONSTRUCTION 90112707 11-27-2007 3,299,664.18
TURNBERRY WEST CONSTRUCTION 90112707 11-27-2007 266,832.31
TURNBERRY WEST CONSTRUCTION 90112707 11-27-2007 935,319.00
TURNBERRY WEST CONSTRUCTION 90112707 11-27-2007 6,298,089.47
TURNBERRY WEST CONSTRUCTION 90112707 11-27-2007 13,787,456.42
TURNBERRY WEST CONSTRUCTION 90112707 11-27-2007 14,104,715.57
TURNBERRY WEST CONSTRUCTION 90122607 12-26-2007 SC06 12-05-07 537,455.63
TURNBERRY WEST CONSTRUCTION 90122807 12-28-2007 5,612,657.21
TURNBERRY WEST CONSTRUCTION 90122807 12-28-2007 11-30-07 316,296.20
{TURNBERRY WEST CONSTRUCTION 90122807 12-28-2007 1,144,580.00
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FONTAINEBLEAU LAS VEGAS HOLDINGS, LLC. ET AL, Debtors
Chapter 11 - Case No. 09-21481-BKC-AJC (Jointly Administered)
United States Bankruptcy Court
Southern District of Florida
Miami Division

Disbursements to Turnberry West Construction
Pri

Source: Debtor's Accounting System
1 Petition Date: June 9, 2009

Vendor Check Check Date | Invoice Number |invoice Date Total Amount

| Number
{TURNBERRY WEST CONSTRUCTION 90122807 12-28-2007 11,729,262.93
URNBERRY WEST CONSTRUCTION 90122807 12-28-2007 13,653,258.74
1 TURNBERRY WEST CONSTRUCTION 90122807 12-28-2007 14,564,550.36
{ TURNBERRY WEST CONSTRUCTION 90012508 01-25-2008 SCO7 01-04-08 908,093.94
{TURNBERRY WEST CONSTRUCTION 90013108 01-31-2008 12-31-07 259,825.20
{TURNBERRY WEST CONSTRUCTION 90013108 01-31-2008 872,320.00
{TURNBERRY WEST CONSTRUCTION 90013108 01-31-2008 8,345,391.30
TURNBERRY WEST CONSTRUCTION 90013108 01-31-2008 12,842,405.08
TURNBERRY WEST CONSTRUCTION 90013108 01-31-2008 21,742,410.53
TURNBERRY WEST CONSTRUCTION 90013108 01-31-2008 Drawi3 5,231,570.27
{TURNBERRY WEST CONSTRUCTION 90013208 01-31-2008 ODrawl4d 01-31-08 96,000.00
{TURNBERRY WEST CONSTRUCTION 2000489 02-25-2008 FBLV-003 01-31-08 29,567.22
{TURNBERRY WEST CONSTRUCTION 90022508 02-25-2008 SCO8 02-01-08 1,066,902.06
TURNBERRY WEST CONSTRUCTION 90022608 02-26-2008 Drawl5 02-29-08 322,780.00
TURNBERRY WEST CONSTRUCTION 90022708 02-26-2008 3,903,496.67
TURNBERRY WEST CONSTRUCTION 90022708 02-26-2008 547,132.00
TURNBERRY WEST CONSTRUCTION 90022708 02-26-2008 1,263,501.00
TURNBERRY WEST CONSTRUCTION 90022708 02-26-2008 8,400,503.72
TURNBERRY WEST CONSTRUCTION 90022708 02-26-2008 13,732,092.20
TURNBERRY WEST CONSTRUCTION 90022708 02-26-2008 14,851,896.13
TURNBERRY WEST CONSTRUCTION 90032708 03-27-2008 4,232,685.47
TURNBERRY WEST CONSTRUCTION 90032708 03-27-2008 902,137.30
TURNBERRY WEST CONSTRUCTION 90032708 03-27-2008 1,129,424.00
TURNBERRY WEST CONSTRUCTION 90032708 03-27-2008 12,831,421.74
TURNBERRY WEST CONSTRUCTION 390032708 03-27-2008 16,697,741.12
TURNBERRY WEST CONSTRUCTION 90032708 03-27-2008 19,398,764 81
TURNBERRY WEST CONSTRUCTION 90041108 04-11-2008 Drawl6 03-31-08 119,432.66
TURNBERRY WEST CONSTRUCTION 2000658 04-25-2008 FBLV-005 03-31-08 20,082.79
TURNBERRY WEST CONSTRUCTION 2000659 04-25-2008 FBLV-004 02-29-08 20,516.64
TURNBERRY WEST CONSTRUCTION 90043008 04-30-2008 3,882,358.44
TURNBERRY WEST CONSTRUCTION 90043008 04-30-2008 241,767.58
TURNBERRY WEST CONSTRUCTION 90043008 04-30-2008 897,732.90
TURNBERRY WEST CONSTRUCTION 90043008 04-30-2008 14,217,521.22
TURNBERRY WEST CONSTRUCTION 90043008 04-30-2008 17,117,051.19
TURNBERRY WEST CONSTRUCTION 90043008 04-30-2008 22,091,126.66
TURNBERRY WEST CONSTRUCTION 90052308 05-23-2008 5Ci1 05-02-08 1,308,690.38
TURNBERRY WEST CONSTRUCTION 90053008 05-30-2008 04-30-08 (3,208.00)
TURNBERRY WEST CONSTRUCTION 90053008 05-30-2008 510,820.58
TURNBERRY WEST CONSTRUCTION 90053008 05-30-2008 1,582,371.00
TURNBERRY WEST CONSTRUCTION 90053008 05-30-2008 13,134,850.30
TURNBERRY WEST CONSTRUCTION 90053008 05-30-2008 21,601,806.65
TURNBERRY WEST CONSTRUCTION 90053008 05-30-2008 25,650,530.11
TURNBERRY WEST CONSTRUCTION 90053008 05-30-2008 Drawil? 5,146,779.98
TURNBERRY WEST CONSTRUCTION 90053108 05-31-2008 285,989.00
TURNBERRY WEST CONSTRUCTION 06-11-2008 225,582.10
TURNBERRY WEST CONSTRUCTION 06-19-2008 110,543.51
TURNBERRY WEST CONSTRUCTION 200832 06-25-2008 FBLV-007 05-31-08 24,425.76
TURNBERRY WEST CONSTRUCTION 2000833 06-25-2008 FBLV-006 04-30-08 23,166.68
TURNBERRY WEST CONSTRUCTION 90062508 06-25-2008 5C12 06-02-08 299,281.09
TURNBERRY WEST CONSTRUCTION 90063008 06-30-2008 05-31-08 (592,281.84)
TURNBERRY WEST CONSTRUCTION 90063008 06-30-2008 05-31-08 (65,037.10)
TURNBERRY WEST CONSTRUCTION 90063008 06-30-2008 05-31-08 {17,799.00}
TURNBERRY WEST CONSTRUCTION 90063008 06-30-2008 05-31-08 {15,466.90)
TURNBERRY WEST CONSTRUCTION 90063008 06-30-2008 05-31-08 (12,785.00)
TURNBERRY WEST CONSTRUCTION 90063008 06-30-2008 05-31-08 {4,208.00)
TURNBERRY WEST CONSTRUCTION 90063008 06-30-2008 05-31-08 {2,890.80)
TURNBERRY WEST CONSTRUCTION 90063008 06-30-2008 05-31-08 (1,862.10}
TURNBERRY WEST CONSTRUCTION 90063008 06-30-2008 05-31-08 (620.30}
TURNBERRY WEST CONSTRUCTION 90063008 06-30-2008 05-31-08 {94.20)
TURNBERRY WEST CONSTRUCTION 90063008 06-30-2008 05-31-07 875,646.00
TURNBERRY WEST CONSTRUCTION 90063008 06-30-2008 05-31-08 1,599,688.00
TURNBERRY WEST CONSTRUCTION 90063008 06-30-2008 05-31-07 3,543,970.71
TURNBERRY WEST CONSTRUCTION 90063008 06-30-2008 05-31-07 4,455,674.83
TURNBERRY WEST CONSTRUCTION 90063008 06-30-2008 05-31-07 13,060,458.29
TURNBERRY WEST CONSTRUCTION 90063008 06-30-2008 05-31-08 18,607,638.13
TURNBERRY WEST CONSTRUCTION 90063008 06-30-2008 05-31-08 26,630,638.98
TURNBERRY WEST CONSTRUCTION 90063008 06-30-2008 05-31-08 28,827,053.63
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FONTAINEBLEAU LAS VEGAS HOLDINGS, LLC. ET AL, Debtors
Chapter 11 - Case No. 09-21481-BKC-AJC (Jointly Administered)
United States Bankruptcy Court
Southern District of Florida
Miami Division

Disbursements to Turnberry West Construction
Pre-petition - Detail

ource: Debtor's Accounting System
etition Date: June 9, 2009

Chaeck

Vendor Check Date | invoice Number |invoice Date Total Amount
Number
URNBERRY WEST CONSTRUCTION 90063008 06-30-2008 Drawils 05-31-08 5,369,116.34
{TURNBERRY WEST CONSTRUCTION 90063008 06-30-2008 Drawb 05-31-07 169,311.42
URNBERRY WEST CONSTRUCTION 06-30-2008 1,031,008.73
{TURNBERRY WEST CONSTRUCTION 07-17-2008 105,375.47
TURNBERRY WEST CONSTRUCTION 07-17-2008 186,798.23
URNBERRY WEST CONSTRUCTION 2000902 07-25-2008 FBLV-008 06-30-08 25,194.07
| TURNBERRY WEST CONSTRUCTION 90072508 07-25-2008 SC13 07-01-08 271,744.72
{TURNBERRY WEST CONSTRUCTION 90073108 07-31-2008
JTURNBERRY WEST CONSTRUCTION 90073108 07-31-2008
TURNBERRY WEST CONSTRUCTION 90073108 07-31-2008
{TURNBERRY WEST CONSTRUCTION 90073108 07-31-2008
| TURNBERRY WEST CONSTRUCTION 90073108 07-31-2008
|TURNBERRY WEST CONSTRUCTION 90073108 07-31-2008
TURNBERRY WEST CONSTRUCTION 90073108 07-31-2008
URNBERRY WEST CONSTRUCTION 90073108 07-31-2008
TURNBERRY WEST CONSTRUCTION 90073108 07-31-2008 1,240,772.00
TURNBERRY WEST CONSTRUCTION 90073108 07-31-2008 18,907,882.53
TURNBERRY WEST CONSTRUCTION 90073108 07-31-2008 22,351,097.56
TURNBERRY WEST CONSTRUCTION 90073108 07-31-2008 29,679,188.54
TURNBERRY WEST CONSTRUCTION 90073108 07-31-2008 Drawl9 5,335,385.40
TURNBERRY WEST CONSTRUCTION 90073108 07-31-2008 SC19 06-30-08 (106,528.84)
TURNBERRY WEST CONSTRUCTION 07-31-2008 1/0/1900 194,738.48
TURNBERRY WEST CONSTRUCTION 2000987 08-25-2008 FBLV-009 07-31-08 26,772.10
TURNBERRY WEST CONSTRUCTION 90082508 08-25-2008 5C14 08-01-08 33,113.88
TURNBERRY WEST CONSTRUCTION 90083108 08-31-2008 (31,151.86)
TURNBERRY WEST CONSTRUCTION 90083108 08-31-2008 (15,619.50)
TURNBERRY WEST CONSTRUCTION 90083108 08-31-2008 (12,904.60)
TURNBERRY WEST CONSTRUCTION 90083108 08-31-2008 {8,205.00)
TURNBERRY WEST CONSTRUCTION 90083108 08-31-2008 (4,118.32}
TURNBERRY WEST CONSTRUCTION 90083108 08-31-2008 (1,162.30)
TURNBERRY WEST CONSTRUCTION 90083108 08-31-2008 (540.00)
TURNBERRY WEST CONSTRUCTION 90083108 08-31-2008 239,816.22
TURNBERRY WEST CONSTRUCTION 90083108 08-31-2008 1,402,105.00
TURNBERRY WEST CONSTRUCTION $0083108 08-31-2008 16,193,898.08
TURNBERRY WEST CONSTRUCTION 90083108 08-31-2008 29,386,271.08
TURNBERRY WEST CONSTRUCTION 90083108 08-31-2008 32,410,814.86
TURNBERRY WEST CONSTRUCTION 90083108 08-31-2008 Draw20 7,414,823.32
TURNBERRY WEST CONSTRUCTION 08-31-2008 967,720.13
TURNBERRY WEST CONSTRUCTION 2001076 09-25-2008 FBLV-010 08-31-08 26,310.13
TURNBERRY WEST CONSTRUCTION 90092908 09-29-2008 SC15 09-03-08 382,010.16
TURNBERRY WEST CONSTRUCTION 90093008 09-30-2008 08-31-08 (45,643.62)
TURNBERRY WEST CONSTRUCTION 90093008 09-30-2008 {19,880.49}
TURNBERRY WEST CONSTRUCTION 90093008 09-30-2008 (19,586.20}
TURNBERRY WEST CONSTRUCTION 90093008 09-30-2008 {6,293.80)
TURNBERRY WEST CONSTRUCTION 90093008 09-30-2008 (3,509.60)
TURNBERRY WEST CONSTRUCTION 90093008 09-30-2008 (267.70)
TURNBERRY WEST CONSTRUCTION 90093008 09-30-2008 125,702.00
TURNBERRY WEST CONSTRUCTION 90093008 09-30-2008 507,483.54
TURNBERRY WEST CONSTRUCTION 90093008 09-30-2008 2,017,496.10
TURNBERRY WEST CONSTRUCTION 90093008 09-30-2008 4,385,553.16
TURNBERRY WEST CONSTRUCTION 90093008 09-30-2008 19,986,405.87
TURNBERRY WEST CONSTRUCTION 90093008 09-30-2008 22,210,673.04
TURNBERRY WEST CONSTRUCTION 90093008 08-30-2008 41,690,145.17
TURNBERRY WEST CONSTRUCTION 90093008 09-30-2008 Draw2l 2,461,051.69
TURNBERRY WEST CONSTRUCTION 90093208 09-30-2008 10-31-08 32,489.89
TURNBERRY WEST CONSTRUCTION 90093308 09-30-2008 0.01
TURNBERRY WEST CONSTRUCTION 90093308 09-30-2008 0.13
TURNBERRY WEST CONSTRUCTION 90093308 09-30-2008 0.19
TURNBERRY WEST CONSTRUCTION 90093308 09-30-2008 01-31-09 1.01
TURNBERRY WEST CONSTRUCTION 90093308 09-30-2008 1.80
TURNBERRY WEST CONSTRUCTION 03-30-2008 398,631.03
TURNBERRY WEST CONSTRUCTION 09-30-2008 683,322.78
TURNBERRY WEST CONSTRUCTION 90012809 10-27-2008 12-31-08 0.40
TURNBERRY WEST CONSTRUCTION 90102708 10-27-2008 09-30-08 (16,384,895.78)
TURNBERRY WEST CONSTRUCTION 50102708 10-27-2008 (13,224.03)
TURNBERRY WEST CONSTRUCTION 90102708 10-27-2008 {10,417.60)
TURNBERRY WEST CONSTRUCTION 90102708 10-27-2008 (2,409.00)
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Chapter 11 ~ Case No. 09-21481-BKC-AJC (Jointly Administered)
United States Bankruptcy Court
Southern District of Fiorida
Miami Division

Disbursements to Turnberry West Construction
Pre-petition - Detail

ource: Debtor's Accounting System
etition Date: June 9, 2009

Check

Vendor Check Date | Invoice Number [Invoice Date Total Amount
| Number
I TURNBERRY WEST CONSTRUCTION 90102708 10-27-2008 (758.20
{TURNBERRY WEST CONSTRUCTION 90102708 10-27-2008 (361.00
{TURNBERRY WEST CONSTRUCTION 90102708 10-27-2008 776.90
{TURNBERRY WEST CONSTRUCTION 90102708 10-27-2008 1,544.38
{TURNBERRY WEST CONSTRUCTION 90102708 10-27-2008 3,908.80
URNBERRY WEST CONSTRUCTION 90102708 10-27-2008 9,266.20
{TURNBERRY WEST CONSTRUCTION 90102708 10-27-2008 19,400.40
{TURNBERRY WEST CONSTRUCTION 90102708 10-27-2008 20,076.80
| TURNBERRY WEST CONSTRUCTION 90102708 10-27-2008 93,758.40
{TURNBERRY WEST CONSTRUCTION 90102708 10-27-2008 140,950.52
URNBERRY WEST CONSTRUCTION 90102708 10-27-2008 146,594.80
{TURNBERRY WEST CONSTRUCTION 90102708 10-27-2008 342,570.00
| TURNBERRY WEST CONSTRUCTION 90102708 10-27-2008 940,341.84
{TURNBERRY WEST CONSTRUCTION 90102708 10-27-2008 19,465,448.67
{TURNBERRY WEST CONSTRUCTION 90102708 10-27-2008 22,521,581.05
TURNBERRY WEST CONSTRUCTION 90102708 10-27-2008 58,465,483.49
TURNBERRY WEST CONSTRUCTION 90102708 10-27-2008 Draw22 941,321.61
| TURNBERRY WEST CONSTRUCTION 90102808 10-28-2008 SC16 09-30-08 575,764.05
1 TURNBERRY WEST CONSTRUCTION 2001189 11-05-2008 FBLV-011 09-30-08 42,903.70
TURNBERRY WEST CONSTRUCTION 2001261 11-24-2008 FBLV-012 10-31-08 24,609.16
TURNBERRY WEST CONSTRUCTION 90112608 11-26-2008 5C17 10-31-08 76,120.60
TURNBERRY WEST CONSTRUCTION 50113008 11-30-2008 (2,437,330.02
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 (
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008
TURNBERRY WEST CONSTRUCTION 390113008 11-30-2008
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 1,005.00
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 1,255.47
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 1,266.90
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 12,184.01
TURNBERRY WEST CONSTRUCTION 50113008 11-30-2008 22,788.00
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 31,541.40
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 55,378.35
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 104,176.00
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 127,592.19
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 179,296.74
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 200,229.18
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 251,013.34
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 254,186.84
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 273,400.25
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 376,293.57
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 396,752.00
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 403,167.82
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 1,485,354.03
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 20,983,055.47
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 26,073,159.77
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 36,808,690.03
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 Draw23 416,996.59
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 SC19 {120.00)
TURNBERRY WEST CONSTRUCTION 90121608 12-16-2008 490,506.60
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 (88,182.18)
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 (38,713.43)
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 {30,086.00)
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 (24,751.49)
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 {18,324.00)
TURNBERRY WEST CONSTRUCTION 50123108 12-31-2008 {13,592.53)
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 (4,218.30)
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 (443.00)
- {TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 (72.50)}
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FONTAINEBLEAU LAS VEGAS HOLDINGS, LLC. ET AL, Debtors
Chapter 11 - Case No. 09-21481-BKC-AJC (Jointly Administered)
United States Bankruptcy Court
Southern District of Florida
Miami Division

Disbursements to Turnberry West Construction

1Source: Debtor's Accounting System
Petition Date: June 8, 2009

Vendor Check Check Date | invoice Number {Invoice Date Total Amount
Number
{TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 {5.00
URNBERRY WEST CONSTRUCTION 90123108 12-31-2008 725.00
{TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 836.98
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 7,206.88
|TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 7,396.50
{TURNBERRY WEST CONSTRUCTION 50123108 12-31-2008 10,578.00
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 10,600.48
URNBERRY WEST CONSTRUCTION 90123108 12-31-2008 12,928.32
URNBERRY WEST CONSTRUCTION 90123108 12-31-2008 33,067.34
URNBERRY WEST CONSTRULCTION 90123108 12-31-2008 38,167.00
{TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 85,931.38
| TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 110,181.00
{TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 113,191.52
{TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 166,152.00
JTURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 169,297.83
URNBERRY WEST CONSTRUCTION 90123108 12-31-2008 214,708.72
{TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 230,523.00
URNBERRY WEST CONSTRUCTION 90123108 12-31-2008 231,643.11
URNBERRY WEST CONSTRUCTION 90123108 12-31-2008 248,874.46
URNBERRY WEST CONSTRUCTION 90123108 12-31-2008 256,744.21
{TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 288,612.00
URNBERRY WEST CONSTRUCTION 90123108 12-31-2008 300,860.00
URNBERRY WEST CONSTRUCTION 90123108 12-31-2008 363,242.00
URNBERRY WEST CONSTRUCTION 90123108 12-31-2008 387,135.33
URNBERRY WEST CONSTRUCTION 90123108 12-31-2008 470,045.75
URNBERRY WEST CONSTRUCTION 90123108 12-31-2008 492,818.03
{TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 503,330.00
URNBERRY WEST CONSTRUCTION 90123108 12-31-2008 928,599.51
URNBERRY WEST CONSTRUCTION 90123108 12-31-2008 1,889,261.79
URNBERRY WEST CONSTRUCTION 90123108 12-31-2008 21,827,442.83
URNBERRY WEST CONSTRUCTION 90123108 12-31-2008 23,838,636.14
{TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 Draw24 328,423.25
{TURNBERRY WEST CONSTRUCTION 90127108 12-31-2008 SC18 11-30-08 108,224.60
URNBERRY WEST CONSTRUCTION 12-31-2008 39,254,019.33
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 (740,320.29
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 225.00
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 83598
{TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 2,177.10
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 7,465.26
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 20,883.64
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 34,136.35
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 41,235.81
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 80,022.23
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 83,143.80
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 99,400.10
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 114,799.11
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 116,474.32
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 146,140.62
URNBERRY WEST CONSTRUCTION 90012809 (1-28-200% 1/31/2009 208,452.60
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 210,002.13
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 210,108.51 |
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 211,015.95
TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 234,435.86
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 240,714.49
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 256,716.90
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 286,122.40
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 303,006.47
URNBERRY WEST CONSTRUCTION 30012809 01-28-2009 1/31/2009 313,068.56
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 451,681.35
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 467,175.00
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 15,204,162.07
| TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 20,056,762.07
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2008 32,900,061.56
TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 Draw25 1/31/2009 34,135.33
TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 SC19 1/31/2009 1,680,727.21
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009
g{ap[[a & Com/}anj
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FONTAINEBLEAU LAS VEGAS HOLDINGS, LLC. ET AL, Debtors
Chapter 11 - Case No. 09-21481-BKC-AJC (Jointly Administered)
United States Bankruptcy Court
Southern District of Florida
Miami Divisio

Disbursements to Turnberry West Construction
Pre-petition - Detail

Source: Debtor's Accounting System

Petition Date: June 9, 2009

Vendor Check Check Date | Invoice Number jInvoice Date Total Amount
Number
TURNBERRY WEST CONSTRUCTION 50030209 03-02-2009 1/31/2009 (5,065.90}
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 834.98
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 16,726.94
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 36,798.79
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 42,572.68
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 51,648.23
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 54,045.60
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 86,589.22
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 98,924.00
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 125,613.20
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 156,914.00
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 199,482.47
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009% 212,722.16
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 223,634.26
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 235,828.73
TURNBERRY WEST CONSTRUCTION 50030209 03-02-2009 1/31/2009 241,657.00
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 245,572.96
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 249,722.94
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 267,278.72
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 278,522.10
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 295,986.77
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 307,764.70
TURNBERRY WEST CONSTRUCTION 390030209 03-02-2009 1/31/2009 364,584.60
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 558,817.00
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 1,165,015.83
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 1,404,273.79
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 18,587,668.24
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 25,095,766.30
| TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 39,624,382.24
|TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 Draw26 1/31/2009 96,751.95
TURNBERRY WEST CONSTRUCTION 90030409 03-03-2009 SC19 01-31-09 245,514.95
{TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/28/2009 0.20
1TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/28/2009 0.27
TURNBERRY WEST CONSTRUCTION 90032609  03/26/0% 2/28/2009 (215,382.61
{TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/2712009 (6,971.40
TURNBERRY WEST CONSTRUCTION 90032609 03/26/09 2127/2009 125.00
{TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 834,98
{TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 212712009 1,072.17
| TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/12009 2,312.01
{TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 2,357.72
URNBERRY WEST CONSTRUCTION 90032609  03/26/09 2127/2009 2,961.94
ITURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 9,257.95
URNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 10,912.26
URNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 13,541.90
URNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/2712009 16,994.87
URNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 18,496.55
| TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 25,159.05
URNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 27,172.25
URNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 47,541.81
URNBERRY WEST CONSTRUCTION 90032609  03/26/09 212712003 57,550.56
URNBERRY WEST CONSTRUCTION 90032609  03/26/09 212712009 60,011.83
URNBERRY WEST CONSTRUCTION 90032609  03/26/09 212712009 68,968.80
URNBERRY WEST CONSTRUCTION 90032609  03/26/09 212712009 84,933.04
URNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 94,292.17
TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2008 107,242.40
TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/12009 159,252.33
TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/2712009 189,534.70
I TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 212712009 193,760.38 |
TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 211,745.70 }
TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 225,136.72 |
TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 227,024.88 |
TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 229,156.74
TURNBERRY WEST CONSTRUCTION 90032609  03/26/0% 2/27/2009 262,943.68 |
TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 268,677.96 |
TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 451,620.60 |
TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 452,757.00 |
TURNBERRY WEST CONSTRUCTION 90032609 03/26/09 2/27/2009 503,681.40
ﬂ(apifa & Compa:zj
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FONTAINEBLEAU LAS VEGAS HOLDINGS, LLC. ET AL, Debtors
Chapter 11 - Case No. 09-21481-BKC-AJC (Jointly Administered)
United States Bankruptcy Court
Southern District of Florida
Miami Division

Disbursements to Turnberry West Constructlon
Pre-petition - Detail

Source: Debtor's Accounting System

“C éc

Check Date | Invoice Number |invoice Date
Number

Vendor

Total Amount

URNBERRY WEST CONSTRUCTION 90032609  03/26/09 212712009
URNBERRY WEST CONSTRUCTION 90032609 03/26/09 2/2712008
URNBERRY WEST CONSTRUCTION 90032609  03/26/09 212712009
URNBERRY WEST CONSTRUCTION 90032609 03/26/09 2/2712009
URNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/2712009
URNBERRY WEST CONSTRUCTION 90032609  03/26/09 212712009
URNBERRY WEST CONSTRUCTION 90032609  03/26/09 212712008
URNBERRY WEST CONSTRUCTION 90032609  03/26/09 212712009

| TURNBERRY WEST CONSTRUCTION 90032609  03/26/09  Drawll 212712009
| TURNBERRY WEST CONSTRUCTION 90032609  03/26/09  Drawl2 212712009
URNBERRY WEST CONSTRUCTION 90032609 03/26/09  Draw27 212712009
URNBERRY WEST CONSTRUCTION 90032609  03/26/09  SC19 2/127/2009
URNBERRY WEST CONSTRUCTION 2001728  04/01/09  FBLV-015 1/30/2009
TURNBERRY WEST CONSTRUCTION 2001458  01/26/09  FBLV-014 1213172008

Y:\Fontainebleau\KCO Analyses\Preferences\Insiders\4 Year Insider Analysis - Summaries by Insider

569,312.26
896,579.64
1,190,258.44
1,573,456.98
2,409,190.58
20,150,078.94
23,835,601.45
30,198,738.76
0.03

0.01
229,189.34
108,733.00
74,227 31
74,227.31

1,455,455,133.70
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COMP

TAYLOR L. RANDOLPH

Bar No. 10194

RANDOLFPH LAW FIRM, P.C.
2045 Village Center Circle, Suite 160
Las Vegas, Nevada 89134

Tel. (702) 233-5597
tr@randolphlawfirm.com

Attorney for Plainiiffs

Electronically Filed

03/25/2011 01:05:08 PM

Q%_J.W

CLERK OF THE COURT

DISTRICT COURT

CLARK COUNTY, NEVADA

BRIGADE LEVERAGED CAPITAL

| STRUCTURES FUND, L1D.; BATTALION CLO

2007-1 LTD.; CANPARTNERS INVESTMENTS
IV, LLC; CANYON SPECIAL OPPORTUNITIES
MASTER FUND (CAYMAN), LTD.; CASPIAN
CORPORATE LOAN FUND, LLC; CASPIAN
CAPITAL PARTNERS, L.P.; CASPIAN SELECT
CREDIT MASTER FUND, LTD.; MARINER
LDC, CASPIAN ALPHA LONG CREDIT FUND,
L.P.; CASPIAN SOLITUDE MASTER FUND,
LP.; OLYMPIC CLOILTD.; SHASTA CLO |
LTD.; WHITNEY CLO 1 LTD.; SAN GABRIEL
CLO1LTD.; SIERRA CLO 1 LTD.; ING PRIME
RATE TRUST; ING SENIOR INCOME FUND;
ING INTERNATIONAL (1) - SENIOR LOANS;

| ING INVESTMENT MANAGEMENT CLO |,

L TD.: ING INVESTMENT MANAGEMENT CLO
11, LTD.; ING INVESTMENT MANAGEMENT
CLO I, LTD.; ING INVESTMENT
MANAGEMENT CLO IV, LTD. ING
INVESTMENT MANAGEMENT CLO V, LTD.;
PHOENIX CLO L LTD.; PHOENIX CLOIT, LTD.;
PHOENIX CLO W, LTD.; VENTURE Il CDO
2002 LIMITED; VENTURE Il CDO LIMITED;
VENTURE TV CDO LIMITED; VENTURE V
CDO LIMITED; VENTURE VI CDO LIMITED;
VENTURE VII CDO LIMITED; VENTURE VII
CDO LIMITED; VENTURE IX CDO LIMITED:;
VISTA LEVERAGED INCOME FUND; VEER
CASH FLOW, CLO, LIMITED; MONARCH
MASTER FUNDING LTD.; NORMANDY HILL
MASTER FUND, L.P.; GENESIS CLQ 2007-1
LTD.; SCOGGIN CAPITAL MANAGEMENT II

iMaageh] T08231.5

CaseNo. A-11-637835-R1

Dept, No. X 1

COMPLAINT AND JURY DEMAND
FOR FRAUD, BREACH OF
FIDUCIARY DUTY, NEGLIGENCE
AND CONSPIRACY

BUSINESS COURT REQUESTED
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LLC; SCOGGIN INTERNATIONAL FUND LTD;
SCOGGIN WORLDWIDE FUND LTD; SPCP
GROUP, LLC; SOLA LTD; SOLUS CORE
OPPORTUNITIES MASTER FUND LTD.
STONE LION PORTFOLIO L.P.: VENOR
CAPITAL MASTER FUND, LTD.,

Plaintifls,
V.

FONTAINEBLEAU RESORTS, LLC;
TURNBERRY LTD.; TURNBERRY
RESIDENTIAL LIMITED PARTNER, .7
TURNBERRY WEST CONSTRUCTION, INC.;
JEFFREY SOFFER; ANDREW KOTITE; RAY
PARFLLO; BRUCE WEINER; GLENN
SCHAEFFER; JAMES FREEMAN; DEVEN
KUMAR; HOWARD KARAWAN; WHITNEY
THIER: UNION LABOR LIFE INSURANCE
COMPANY; CROWN LIMITED; CROWN
SERVICES (US) LLC; JAMES PACKER; and
DOES 1 through 20,

Diefendants.
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COMPLAINT FOR MISREPRESENTATION, BREACH OF FIDUCIARY DUTY,
NEGLIGENCE AND CONSPIRACY

Plaintiffs, by and through their undersigned counsel, allege upon personal knﬁwlédge as to

themselves and their own acts, and upon information and belief as to all other matters, as follows:
L. INTRODUCTION

i. This action seeks to recover for the misrepresentations, negligence and breaches of
duciary duties comuniited by Defendants on Plaintiffs and their predecessors-in-intercst
(“Plaintifis™).

2; Plainiiffs are lenders under a June 6, 2007 Credit Agreement (the “Credit Agreement™)
for the developroent and construction of the Fontainebleau Resort and Casine in Las Vegas, Nevada
(the “Project’”). The Project was to include a sixty-three story glass skyscraper featuring over 3,800
quest rooms, suites and condominivm units; a 100-foot high, three level podium complex housing
casing/gamping areas, restaurants and bars, a spa and salon, a live entertainment theater and rooftop
pools; a 353,000 square-foot convention center; a high-end retail space igcluding shops and
restaurants; and a nightclub.

3. The borrowers under the Credit Agreement were Fontainebleau Las Vegas, LLC
(“FBLV”) and Fontainebleau Las Vegas IL, LLC {the “Bomowers”). The Borrowers were wholly-
owned indirect subsidiaries of Defendant Fontainebleau Resorts, LLC (“FBR™), a company founded
and substantially owned by Defendant Jeffrey Seffer to develop and operate the Fontainebleau hotels
in Miami and Las Vegas. Soffer, FBR and the other individual Defendants who were officers,
directors and/or managers of FBR and FBLV (collectively, the “FBR Defendants™) directed and
confrolied the activities of the Borrowers.

4. The general contracior responsible for the construction of the Project was Defendant
Turnberry West Construction (“TWC”), an affiliate of Defendant Turnberry Residential Limited
Partners, L.P. (“TRLP™). TWC and TRLP were also founded and substantially owned by Soffer and
controlled by Soffer, the FBR Defendants and the officers and the individual Defendants who were
officers, directors and/or managers of TWC and TRLP (ihe “Turnberry Defendants™).

5. Begimning 1o March 2007, Soffer and the FBR Defendants solicited Piainhifs to

-1-
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participate in the Credit Agreement. In various oral and written communications, Soffer and the FBR
Defendants repeatedly misrei}resemted the status of the Projoct and ifs anticipated costs. In parficalar,
Defendants represented that the Project budget provided to the lenders, including Plaintiffs,

accurately represented all of the anticipated costs to complete the Project, that the construction

| drawings for the Project were substantially complete, and that Defendants had commitied

1| construction coniracts in hand for the majority of the work to complete the Project. In fact, none of

this was trme. As Defendants knew but failed to disclose, their own intermal budget for the Project
was nearly $100 million more than what was reflected in the budgets provided to the Plaintiffs, the
construction drawings were not substantially complete (indeed were never complete), and that the
“commitied contracts” provided to the Plainiiffs substantially understated the knoﬁfn costs for the
work. Had Plaintiffs known the truc facts, they would not have agreed to participate in the Credit
Agreement. | |

B. Diefendants” breaches Gf their duties to Plaintiffs continued afier the Credit Agreement
closed. Defendants had a duty to exercise reasonable care to ensure that the Project was managed

competently, that it accurately reported the financial condition and progress of construction and that

 the Projoct was completed in accordance with the budgets and cost reports provided to Plaintiffs.

Defendanis did not do s0. lustead, Defendants failed to oversee the Project and failed to ensure that
lenders received accurate information about its financial condition,

7. By 2008, Defendants knew or should have known that the actual cost to compiete the
Project had escalated by hundreds of millions of dolars, well in excess of the financing available to
complote the Project. As Defendants knew, these cost overnms caused numerous conditions
precedent to disbursement of funds under the Credit Agreement to fail. Rather than apprise the
lenders of these cost overruns and thereby eliminate future funding, the FBR and Turnberry
Defendants and others, including defendants James Packer and his contpanies Crown Limited and
Crown Services (US) LLC (the “Packer Defendants™}, conspired and agreed to keep this information
from the lenders. They accomplished this, in part. through faise certifications to the lenders and an

elaborate set of double books that hid the true progress, scope and cost of the Project fromn the

| lenders.
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8. When Lehman Brothers Holdings, Inc. (“Lehman™), the biggest lender under the
Retail Facility, filed for bankrupicy in Séptember 2008, the FBR and Turnberry Defendants further
couspired with each other and with Union Labor Life Insurance Company {".‘U LLICO™} (o have
ULLICO front Defendants’ payment of Lehman’s portion of draw requests under the Retail Facility
in order to create the false impression that an existing, institutioral lender had or would be witling to
step in to take over Lehman’s commitment. As Defendants knew, such payments by Defendants
cansed additional conditions precedent to disbursement of funds under the Credit Agreement fo fail.
Again, had the true facts been disclosed to the lenders, financing under the Credit Agreement would
have come to a halt. |

9, Defendants committed these acts and engaged in these conspiracies at a time when the
Borrowers were insolvent and thus when their controlling entities, officers and directors owed
fiduciary duties to the creditors of the Borrowers, including Plaintiffs. Inreliance on Defendants’
maistepresentations, Plaintiffs fimded hundreds of millions of dollars of Loans that they would not
have [unded, and would not have been required to fimd, had they known the true facts.

10, In early 2009, ﬁefendants’ scheme began to unravel. In April 2009, certain of the
lenders declared a default under the Credit Agreement, and the Borrowers filed for bankruptcy
protection shortly thereafter.

11, Plaintiffs bring this action to recover the damages they have incurred as a result of

Defendants’ misrepresentations and breaches of fiduciary duiies.

. JURISDICTION AND VENTIE

12, Jurisdiction is proper in this court because it is a case that is excluded by law from the
original furisdiction of justices’ courts. Nev. Const, Art. 6, § 6. The amount in controversy exceeds |
$19.000, the jurisdictional thresheld for District Court. Nev. Rev. Stat. Ann. § 4.370.

13.  Venu