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

Miami Division

Disbursements from Turnberry West Construction
For the Period February 2007 to July 2009

Vendor 2007 2008 2009 Total

|4 Wall Entertainment S - S - S 482,685.00 S 482,685.00
A Track Out Solution LLC 100,280.00 - - 100,280.00
A/P Listing for Various Vendors 11,312,747.07 32,696,844.37 - 44,009,591.44
A-1 Concrete Cutting & Demo 20,520.00 331,165.28 280,060.48 631,745.76
ABATIX/ATS 437.04 562,820.33 143,662.70 706,920.07

JAC Houston Lumber Co. - - 730.58 730.58
Advanced Demolition Technology 15,498.34 712.50 - 16,210.84

dvanced Traffic Safety Inc. - - - -

|Aggratech B 800.00 3,861.93 4,661.93

|Ahern Rentals - 143,425.03 157,414.50 300,843.53

derholt Specialty Company, inc. 177,750.00 47,827,610.20 19,927,305.00 67,932,665.20
Hied Power Products, inc - 5,070.07 - 5,070.07
llied Trench Shoring 4,820.67 8,705.56 - 13,526.23
American Equipment - - 300.00 300.00
nderson Drilling 3,531,763.38 285,921.00 {6,271.00) 3,811,413.38
|Architectural Materials 2,061,270.90 8,717,419.29 8,098,656.08 18,877,346.27

| Architectural Systems - 458,341.22 - 458,341.22

|Asante Builders - 135,123.63 7,465.26 142,588.89
Assured Document Destruction 1,359.75 - - 1,359.75
Atlas Construction Clean Up/ Supply/ Building & Development - 97,365.52 301,679.50 399,045.02

{Austin General Contracting - - 1,674,058.50 1,674,058.50
B. Witt Concrete Cutting 4,531.00 174,356.62 (3,581.55) 175,306.07
Baker Corp 3,315.00 1,382.10 - 4,697.10

{Barrel Company - - 98.05 98.05 |
BC Wire Rope and Rigging - 20,588.16 - 20,588.16 |

|Bearcom - 4,290.42 - 4,290.42

iBecho 1,986,463.99 - - 1,986,463.99 |

{Benjamin Goodin - 5,375.50 - 5,375.50 |
Bergman Walls and Associates 560,085.00 710,825.00 70,195.00 1,341,105.00 |
Bernardo Ramirez - 54,105.75 - 54,105.75

|Bombard Electric 6,587,970.00 49,082,963.20 63,015,149.00 118,686,082.20 |
Bombard Mechanical 3,387,547.00 31,281,636.60 15,449,657.00 50,118,840.60 |
Bored Pile Labor - 6,721.99 - 6,721.99

ICadillac Stone Works - 1,731,401.26 410,257.29 2,141,658.55 |
Carbonair B 27,749.00 27,080.00 54,829.00
|Cashman Equipment - 104,031.00 81,397.00 185,428.00 |
{Century/Pacific Coast Steel 33,011,838.00 23,161,074.00 8,064,264.76 64,237,176.76 |
Charlie Palmer Group - 1,984.88 - 1,984.88
1Cherokee Erecting Company - 24,650.00 34,792.28 59,442.28 |
Christiansen Glaser Fink 59,430.71 - - 59,430.71
Clark County Building Department - - 5,700.00 5,700.00 |
Clark County Development Service ~ 2,362.50 675.00 3,037.50 |
Clark County Fence - 21,457.58 18,588.89 40,046.47
Codale Electric Supply, Inc. - 3,441,276.53 8,731.10 3,450,007.63
Collings Interiors 833,789.87 2,776,695.68 568,523.52 4,179,009.07 {
Colsanti Specialty Svcs 35,635,618.00 78,067,065.59 17,267,248.33 130,969,931.92
Commercial Roofers - - 1,763,203.68 1,763,203.68
Concrete Accessories - 1,393,286.27 227.63 1,393,513.90
Concrete Coring of Nevada, Inc. - 83,180.00 185,663.23 268,843.23
Concrete Cutting - 2,451.50 - 2,451.50
Concrete Slab Investigation - 500.00 - 500.00
Conductix-Wampfler - 28,944.81 - 28,944.81
Consensus 10,212.30 149,693.42 11,664.10 171,569.82
Conti Electric 3,245,871.29 34,284,039.17 40,080,355.16 77,610,265.62
CRM - - - .
Cummins Rocky Mountain - 3,994,993.00 499,002.08 4,493,995.08 | '~
D'Alessio Contracting, Inc. - 6,308,869.00 4,134,140.80 10,443,009.80
DDR, In.c - 13,500.00 - 13,500.00
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FONTAINEBLEAU LAS VEGAS HOLDINGS, LLC. ET
Chapter 11 - Case No. 09-21481-BKC-AJC (Jointly Administered)
United States Bankruptcy Court
Southern District of Florida

Miami Division

Disbursements from Turnberry West Construction
For the Period February 2007 to July 2009

oufce : 2007, k2008, kand 2009 Draw Schedules Submitted by TWC to ebtor

Vendor 2007 2008 2009 Total

eco Foam, Inc. - 38,156.44 - 38,156.44
esert Fire Protection 1,442,635.81 17,328,485.00 10,726,195.00 29,4597,315.81
esert Lumber - 496,073.59 134,261.29 630,334.88
esert Plumbing & Heating 7,190,842.00 51,384,260.92 40,002,380.06 98,577,482.98
|Dielco Crane - 119,038.44 648,700.34 767,738.78
iversified Construction SPL - 7,892.86 1,579.72 9,472.58
oor & Hardware Management, Inc. - 204,465.00 1,255,436.00 1,459,901.00
|Door-Ko - 505,276.67 379,911.39 885,188.06
SV Air and Sea, inc - 40,997.12 4,185.89 45,183.01 |
[Duray/J.F. Duncan Industries - - 407,936.00 407,936.00
E2 Solutions - 81,679.45 - 81,679.45
|Eberhard SW Roofing B 1,072,951.00 1,086,496.66 2,159,447.66
|Econo Appliance - - 273,706.51 273,706.51 |
ffiots Sewer & Drain - - 123.00 123.00 |
lwyn Gee - 86,805.94 19,177.00 105,982.94 |
|Embarqg 101,044.00 - 11,638.70 112,682.70 |
: Embassy Glass 344,192.00 3,098,134.82 - 3,442,326.82 |
|Energies and Enviro Solutions 195,109.83 2,202,839.19 537,719.43 2,935,668.45 |
{Environmentat Washout System 116,745.00 - - 116,745.00 |
{Eugenio Painting Co. - 388,630.31 2,394,145.70 2,782,776.01 |
. Rodgers Corp. - 5,101,955.74 3,790,428.87 8,892,384.61 |
{FaciliteQ Business Interiors/ Architectural - - 69,867.15 69,867.15 |
Fastener Company - 604.36 - 604.36 |
: ibrwrap Construction, inc. - 39,139.97 {420.33) 38,719.64 |
{Firebird Tire Service - 140.64 - 140.64 |
Fisk Eiectric Company 137,595.00 2,955,515.74 2,324,194.86 5,417,305.60
Flippins Trenching - - 1,904.33 1,904.33 |
Fontainebleau Las Vegas LLC 90,925.61 - - 90,925.61 k
Fontainebleau Resorts 355,006.29 - - 355,006.29 |
Forensic Engineering - 2,221.20 - 2,221.20 |
{Freeman's Carpet Serv - 410,240.00 948,015.00 1,358,255.00
Fullbright & Jaworski, LLP 252,942.94 1,255,074.83 102,453.97 1,610,471.74 |
1Gallagher-Kaiser Corp 3,659,895.00 31,939,462.64 43,130,663.49 78,730,021.13
|Geo-Celi Solutions - 265,846.43 593,466.77 859,313.20 |
George M. Raymond Company 25,012.00 12,788,499.58 20,348,113.00 33,161,624.58 |
{Giroux Glass 248,319.00 2,760,128.00 2,761,800.33 5,770,247.33 |
Glenn Rieder inc - - 163,730.65 163,730.65 |
1Grainger - 530.83 - 530.83
|Graybar - - 826,481.02 826,481.02
Grizzly Materials Testing - 177,499.19 62,103.76 239,602.95
H20 Environmental Inc. - 2,088.13 - 2,088.13 |
Helou & Sons - 3,699,095.00 - 3,699,095.00
Henri Specialties - 378,991.80 327,365.86 706,357.66
Hilti inc. - 86,489.39 16,472.77 102,962.16
Hilton Head Design - - 183,040.00 183,040.00
kllluminating Concepts - 7,088,415.00 1,810,895.94 8,899,310.94 |
Insulpro - 12,736.06 195,394.45 208,130.51
ital Stone, Inc. - 4,013,661.71 1,512,311.61 5,525,973.32
JBA Consulting Engineers - 48,700.00 94,650.00 143,350.00
Jo Larkin - 225.00 - 225.00
|John A Martin & Associates - 992.80 - 992.80
Johnson Controls, inc. 6,029,992.00 3,719,476.00 6,988,210.00 16,737,678.00
K & K Construction Sply - 1,541,975.06 30,129.00 1,572,104.06
KH S & S Contractors, Inc. - 4,590,861.94 7,654,679.00 12,245,540.94
Kintetsu World Express, inc. - 12,498.60 - 12,498.60
L & P interiors, LLC - 448,566.03 2,133,787.70 2,582,353.73
Lally Steel inc. - - 889,113.19 889,113.19
Las Vegas Winnelson Co - - 218,966.34 218,966.34 |
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FONTAINEBLEAU LAS VEGAS HOLDINGS, LLC. ET
Chapter 11 - Case No. 09-21481-BKC-AJC (Jointly Administered)
United States Bankruptcy Court
Southern District of Florida

Miami Division

Disbursements from Turnberry West Construction
For the Period February 2007 to July 2009

s: 2007, 2008, and 2009 Draw Schedules Submitted by TWC to Debtor

Vendor 2007 2008 2009 Total

iberty Mountain - 965.76 - 965.76
ift Equip Certification CO - 17,391.07 - 17,391.07
ochsa Engineering 7,404.00 10,210.00 - 17,614.00
ukz Trucking, Inc. - 83,549.60 6,209.50 89,759.10
Vi Environmental of Nevada - 3,143,380.86 3,553,680.64 6,697,061.50
M3 Procurement and Design - 1,858,400.17 1,003,237.48 2,861,637.65
Marnell Masonry - 1,623,831.35 2,374,111.04 3,997,942.39
Midwest Drywall - 5,625,049.47 11,444,681.75 17,069,731.22
|Midwest Pro Painting - 3,121,248.60 5,035,903.47 8,157,152.07
Miele Inc. - 131,158.83 597,366.04 728,524.87
Maodernfold of Nevada - 2,348,007.00 2,098,424.20 4,446,431.20
Morris-Shea 8,462,152.16 323,970.19 - 8,786,122.35
Mundee Trucking, inc. - 121,570.12 - 121,570.12
evada Department of Tax - Other 132,965.29 908,387.15 616,085.56 1,657,438.00
Nevada Power - 239,403.45 999.75 240,403.20
| Official Security, Inc. - 23,342.65 - 23,342.65
ar 3 Landscape & Maintenance 23,078.60 - - 23,078.60 |
|Paramount Management Ent. - 212,085.90 696,632.60 908,718.50
aramount Scaffold Company - - 44,372.00 44,372.00
Patent Construction Systems - 2,119.75 44,260.05 46,379.80 |
enta Building Group - - 465,001.00 465,001.00 |
eregrine - - 5,127,833.80 5,127,833.80
|Performance Contracting, Inc. - 1,166.88 6,500.00 7,666.88
|Pipe Maintenance Service, Inc. - 15,760.00 - 15,760.00 |
|Portobello America Inc. - 3,192,429.41 27,255.76 3,219,685.17 |
Powell Cabinet & Fixture - - 1,141,917.00 1,141,917.00
| Praxair Distribution, Inc. - 2,356.85 4,705.56 7,062.41 |
‘: Quality Cabinet & Fixture Co. - - 4,013,639.79 4,013,639.79 |
1Quality Transportation Service - 98,721.87 (460.98) 98,260.89
{RA Energie - (1,243,472.41) 60,701.80 (1,182,770.61
AM Construction - 2,221,782.85 1,743,691.87 3,965,474.72 |
: Raymond R. Khoury, LLC 1,800.00 3,800.00 - 5,600.00
|Recycled Crates - NVCCU - (13,059.20) (5,717.25) (18,776.45)1
Recycled Crates - Zetian - {50,755.00) - {50,755.00)}
{Reliable Steel 828,873.83 6,392,682.01 2,018,756.50 9,240,312.34
Republic Crane & Hoist, LLC 2,382,546.00 16,658,986.90 8,430,549.00 27,472,081.90
{Rinker Early Pay Refund - 53,049.30 - 53,049.30
Rinker Materials 13,031,630.13 24,835,996.93 3,814,814.81 41,682,441.87
{Rise and Shine Lighting - 8,741.25 12,546.25 21,287.50 ‘
Road Safe Traffic - 80.00 30.00 110.00 |
Roman Industries - 40,981.52 - 40,981.52
Safe Electronics, Inc. 43,897.00 447,752.00 1,239,338.19 1,730,987.19 :
[Safety/Flaggers (437.04) - 850,000.00 849,562.96 |
| Sarnfet MC Account - 503,280.00 1,234,571.88 1,737,851.88
Sandlin Lumber Company Inc. - - 2,896.90 2,896.90 |
{See Job # 11500 for Detail - 1,036,006.49 - 1,036,006.49 |
Sierra Glass & Mirror - - 140,045.19 140,045.19
: Signal-Rite - 169,031.75 2,250.00 171,281.75
Silver Slate Marble - 6,908,933.59 7,763,388.35 14,672,321.94 :
SMES SNC 228,933.75 527,265.21 67,177.64 823,376.60
Southern Nevada Paving, Inc. 13,736,695.75 3,410,907.34 3,296,302.37 20,443,905.46 ‘
Southwest Surveiilance - (292.50) - (292.50)]
Spider - 6,000.00 7,711.77 13,711.77
Squires Lumber - 1,084.27 - 1,084.27
Steel Engineers, Inc. - 11,797.68 39,497.57 51,295.25
Sterling Corporation Custom - - 131,090.40 131,090.40
Stetson Electric 1,738,424.29 5,975,651.40 152,868.44 7,866,944.13
_ |Striping Solutions - 6,499.58 5,318.73 11,818.31
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“FONTAINEBLEAU LAS VEGAS HOLDINGS, LLC. ET
Chapter 11 - Case No. 09-21481-BKC-AJC (Jointly Administered)
United States Bankruptcy Court

Southern District of Florida
Miami Division

Disbursements from Turnberry West Construction
For the Period February 2007 to July 2009

ources: 2007, 2008, and 2009 Draw Schedules Submitted by TWC to Debtor

2007

2008

2009

Total

un Valley Electric Supply
unrise Utilities
uperior Tile & Marble
utton Geotechnical Sves
WPPP Compliance Solutions
yracuse Castings
echnicoat Managent, Inc,
est Marcx Commissn'g Solution
he Barrel Company
The Southwest Circle
hyssenkrupp
{Tracy & Ryder Landscape Inc
ransfers
{Turnberry West Construction/ TWC
|Tuscany Collection
{Union Erectors, LLC
nited Rentals
niversal Piping
{Unrelated items (payroll/pmts to various vendors not identified)
|Valley Crest Landscaping
Venue Mangement
eolia Energy Facilities Services
FC-LPS
WEW Steel, Inc.
1Waco Scaffolding & Equipment
| Water FX Custom Pools, Spas
Wells Cargo Corporation
Wells Fargo
|West Water & Energy Systems Technology, Inc.
White Cap Construction Supply
IWinter Composites
Z Glass Inc.
1{Zetian Systems, Inc.

363,363.14
15,726.00

333,893.00
8,375.00

2,742,359.46
216,481.68

359,831.70
60,289.77
18,065.00

105,574,167 .64

6,235,138.00

5,186,860.82
33,264.06
140,000.00
525.00
111,128.00
632,035.06

26,127,778.84
6,137,315.79
1,514,653.60
4,792,815.31
42,748.50
971,275.39
15,862,449.83
13,699,409.40

4,325.00
468,919.09
166,012,002.00
102,673.35
349,227.04
366,248.48
15,316.97
69,270.34
3,111,864.00
26,718,389.39

527,600.18

239,864.97

20,665.90
1,897,326.02
490.26
3,645.09
15,355,837.34
3,818,850.97

447,954.13
637,989.95
3,502.31
3,179,643.01
25,549,359.81

51,648.23

81,160.05
38,546,338.80
148,217.63
6,227,578.95
152,943.48
5,417.91
118,386.95
2,452.89
791,591.00
7,528,721.71
10,595,315.21

6,077,824.14
48,990.06
379,864.97
525.00
131,793.90
2,863,254.08
8,375.00
450.26
3,645.09
44,225,975.64
10,172,648.44
1,514,653.60
5,240,769.44
42,748.50 |
1,609,265.34 |
3,502.31 |
19,401,924.54 |
39,309,058.98
18,065.00
51,648.23 |
4,325.00
550,079.14 |
310,132,508.44
250,890.98 |
6,576,805.99
515,191.96
5,417.91
133,703.92 |
72,046.18
791,591.00 |
10,640,585.71
43,548,842.60 |

279,289,352.89 $ 852,117,830.10 $ 523,068,741.47 $

1,654,475,924.46

INOTE: Certain draw schedules do not contain complete supporting information. Accordingly the data above is based on the information available in the Debtors
records and may not be complete. None of the data has been verified in the bank records

_‘7\/4/1& & gom.'bm



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 Hotel
Pre-petition - Detail

Source Debtor's Accounting System

Petition Date: June 9, 2009

Vendor Check Date ' i Total Amount

FONTAINEBLEAU FLORIDA HOTEL 06-12-2008 PASS08 43008 04-30-08 § 48,511.44

FONTAINEBLEAU FLORIDA HOTEL 07-08-2008 PASS08 BAL 06-30-08 3,195.00
FONTAINEBLEAU FLORIDA HOTEL 12-23-2008 LVFB 09-16-08 12,435.06

Total 64,141.50

.r]{a'bé[a & Eomf;a:zg
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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 Fontainebleau Resort Acct
P titi Detail

Source: Debtor's Accounting System

Petition Date: June 9, 2009

Vendor Check Date | Invoice Number |Invoice Date Total Amount

FONTAINEBLEAU RESORT ACCT 12-31-2008 0000000001 10-23-07 $ 3,556.71

Total

$ 3,556.71

.(]{a/ll[a & 00712/2 any

Y:\Fontainebleau\KCO Analyses\Preferences\Insiders\4 Year Insider Analysis - Summaries by Insider Pagelof1l



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 Turnberry Associates
Pre-petition - Detail

Source: Debtor's Accounting Systern

Petition Date: June 9, 2009

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
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 02-28-2008 022908 02-29-08 2,730.23
URNBERRY ASSOCIATES 70031408 03-14-2008 031408 03-14-08 2,730.23
URNBERRY ASSOCIATES 70032808 03-28-2008 032808 03-28-08 2,730.23
URNBERRY ASSOCIATES 41608 04-15-2008 041108 04-11-08 2,730.23
URNBERRY ASSOCIATES 42408 04-24-2008 042408 04-24-08 3,412.42
URNBERRY ASSOCIATES 70051208 05-12-2008 700051208 06-09-08 2,866.78
URNBERRY ASSOCIATES 70052108 05-22-2008 052208 05-23-08 2,866.78
URNBERRY ASSOCIATES 70061308 06-13-2008 061308 06-13-08 2,866.78
URNBERRY ASSOCIATES 70062508 06-25-2008 062008 06-20-08 2,293.86

| 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

Check Date | Invoice Number |Invoice Date Total Amount

112,037.61

r/a/bL’[a & Com/}azzy
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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 Consutrction, Inc.

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

Check
Number
TURNBERRY CONSTRUCTION, INC 2001729 04/0108 12132 172712009 $ 3,409.69

TURNBERRY CONSTRUCTION, INC 2001729 04/0109 12102 12772009 20,861.77

Check Date | Invoice Number |Invoice Date Total Amount

Vendor

24,271.46 |

g(a/b[[a & comlbany
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Source: Debtor's Accounting Systern

Petition Date: June 9, 2009

Vendor

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 Turberry Develo
Pre-petition - Detail

Check
Number

pméht

Check Date

Invoice Number

Invoice Date

Total Amount

TURNBERRY DEVELOPMENT
TURNBERRY DEVELOPMENT
TURNBERRY DEVELOPMENT
TURNBERRY DEVELOPMENT
TURNBERRY DEVELOPMENT
TURNBERRY DEVELOPMENT

1526
2000314
2000315
2002208
20012208
2000440

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

10-25-2007
11-26-2007
11-26-2007
01-22-2008
01-22-2008
01-24-2008

102507
6/07-7/07
6/27 - 7/13
Taglione Exp
24/7

112807

10-25-07 §
10-01-07
10-01-07
01-22-08
01-16-08
12-01-07

4,575.45
4,402.41
1,661.11

130.00
1,427.50
1,170.64

13,367.11

:j(a/zi[a & C]om/ba:zy
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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
Pre-petition - Detail

Source: Debtor's Accounting System
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 01-26-2009 #11 12-31-08 83,870.74

URNBERRY REALTY 90020309 02-02-2009 11-30-08 79,041.19

URNBERRY REALTY 2001597 03/11/09 #12 1/31/2009 38,290.47

URNBERRY REALTY 2001696 03/31/08 13 2/28/2009 52,588.94

Vendor Check Date | Invoice Number |invoice Date Total Amount

otal 1,512,605.70

:/{api[a & eomflarzf/
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FONTAINEBLEAU LAS VEGASHOLDINGS, LLC. ET AL, Debtors
Chapter 11 - Case No. 09-21481-BKC-AJC (Jointly Administered)
United States Bankruptcy Court

Southern District of Florida
Miami Diyision

) Dlsbu'rséments to Turnberry Residential Management

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

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

$

7258.30
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

Check

Vendor Check Date | Invoice Number [Invoice Date Total Amount
Number.
TURNBERRY WEST CONSTRUCTION 2000441 01-25-2007 FBLV-002 12-28-07 § 17,136.29
TURNBERRY WEST CONSTRUCTION 90022707 02-27-2007 01-31-07 1,556,822.45
TURNBERRY WEST CONSTRUCTION 90022707 02-27-2007 Drawl 1,720,742.89
TURNBERRY WEST CONSTRUCTION 90022807 02-27-2007 09-30-07 1,999.60
TURNBERRY WEST CONSTRUCTION 90022807 02-27-2007 574,655.64 :
TURNBERRY 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
TURNBERRY WEST CONSTRUCTION 90041007 04-10-2007 3,543,500.20
TURNBERRY WEST CONSTRUCTION 90041307 04-13-2007 03-31-07 9,800.94 |
TURNBERRY WEST CONSTRUCTION 90041307 04-13-2007 Draw3 684,940.83 '
TURNBERRY WEST CONSTRUCTION 90031607 04-27-2007 280,495.03
TURNBERRY WEST CONSTRUCTION 90031607 04-27-2007 13,956,903.80
TURNBERRY WEST CONSTRUCTION 50042507 04-27-2007 04-30-07 2,428,655.93
TURNBERRY 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  Drawb 05-25-07 {4,078,994.16
TURNBERRY WEST CONSTRUCTION 90072507 07-25-2007 SCO1 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 Draw7 961,522.00 .
TURNBERRY WEST CONSTRUCTION 90073107 07-31-2007 06-30-07 265,088.00 |
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 7.075077.74
TURNBERRY WEST CONSTRUCTION 90073107 07-31-2007 7.207,246.44
TURNBERRY WEST CONSTRUCTION 90073107 07-31-2007 8,873217.28 |
I TURNBERRY WEST CONSTRUCTION 2000155 08-24-2007 SCO2 08-15-07 41,632.83 |
TURNBERRY WEST CONSTRUCTION 90083108 08-31-2007 381,051.00 k‘
- |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 |
I 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 08-25-2007 SCO3 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 2000273 10-25-2007 5C04 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 Drawl0 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 SCO6 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 :
iz(a/)z[a & fom/‘xarzy
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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 - Detalil

Source: Debtor's Accounting System

Petition Date: June 9, 2009

Check Check Date | Invoice Number }Invoice Date Total Amount

Vendor
Number
TURNBERRY WEST CONSTRUCTION 90122807 12-28-2007 11,729,262.93
TURNBERRY WEST CONSTRUCTION 90122807 12-28-2007 13,653,258.74
TURNBERRY WEST CONSTRUCTION 90122807 12-28-2007 14,564,590.36
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 12,842,405.09
TURNBERRY WEST CONSTRUCTION 90013108 01-31-2008 21,742,410.53
TURNBERRY WEST CONSTRUCTION 90013108 01-31-2008 Drawil3 5,231,570.27
TURNBERRY WEST CONSTRUCTION 90013208 01-31-2008 Drawi4 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 5C08 02-01-08 1,066,902.06
TURNBERRY WEST CONSTRUCTION 90022608 02-26-2008 Draw15 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 90032708 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 Drawlé 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 5C11 05-02-08 1,308,690.38
TURNBERRY WEST CONSTRUCTION 90053008 05-30-2008 04-30-08 (3,208.00
URNBERRY 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 Drawl7 5,146,779.98
{TURNBERRY WEST CONSTRUCTION 90053108 05-31-2008 285,989.00
ITURNBERRY 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
URNBERRY WEST CONSTRUCTION 90062508 06-25-2008 SC12 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)
ITURNBERRY 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
.(ka)bi[a & (l;mzpany
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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 - Detall
ource: Debtor's Accounting System
Petition Date: June 9, 2009

Check

Vendor Number Chack Date | Invoice Number {Invoice Date Total Amount
TURNBERRY WEST CONSTRUCTION 90063008 06-30-2008 Draw18 05-31-08 5,369,116.34
TURNBERRY WEST CONSTRUCTION 90063008 06-30-2008  Drawé 05-31-07 169,311.42
TURNBERRY 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
TURNBERRY 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 (46,824.48
URNBERRY WEST CONSTRUCTION 90073108 07-31-2008 (15,323.66
URNBERRY WEST CONSTRUCTION 90073108 07-31-2008 (5,341.00
URNBERRY WEST CONSTRUCTION 90073108 07-31-2008 {1,603.80
TURNBERRY WEST CONSTRUCTION 90073108 07-31-2008 {70.00
URNBERRY WEST CONSTRUCTION 90073108 07-31-2008 (47.60
URNBERRY WEST CONSTRUCTION 90073108 07-31-2008 (24.20
URNBERRY WEST CONSTRUCTION 90073108 07-31-2008 (1.00
URNBERRY WEST CONSTRUCTION 90073108 07-31-2008 1,240,772.00
|TURNBERRY WEST CONSTRUCTION 90073108 07-31-2008 19,907,882.53
| TURNBERRY WEST CONSTRUCTION 90073108 07-31-2008 22,351,097.56
[TURNBERRY WEST CONSTRUCTION 90073108 07-31-2008 29,679,188.54
I 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
URNBERRY 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 SC14 08-01-08 33,113.88
URNBERRY WEST CONSTRUCTION 90083108 08-31-2008 (31,151.86
TURNBERRY WEST CONSTRUCTION 90083108 08-31-2008 (15,619.50
URNBERRY WEST CONSTRUCTION 90083108 08-31-2008 (12,904.60
URNBERRY WEST CONSTRUCTION 90083108 08-31-2008 (8,205.00
| TURNBERRY WEST CONSTRUCTION 90083108 08-31-2008 (4,118.32
URNBERRY 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 90083108 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 5C15 09-03-08 382,010.16
| TURNBERRY WEST CONSTRUCTION 90093008 09-30-2008 08-31-08
| TURNBERRY WEST CONSTRUCTION 90093008 09-30-2008
{TURNBERRY WEST CONSTRUCTION 90093008 09-30-2008
URNBERRY WEST CONSTRUCTION 90093008 09-30-2008
TURNBERRY WEST CONSTRUCTION 90093008 09-30-2008
URNBERRY WEST CONSTRUCTION 90093008 09-30-2008
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 90033008 09-30-2008 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
URNBERRY WEST CONSTRUCTION 90093308 09-30-2008 01-31-09 101
{TURNBERRY WEST CONSTRUCTION 90093308 09-30-2008 1.80
| TURNBERRY WEST CONSTRUCTION 09-30-2008 398,631.03
|TURNBERRY WEST CONSTRUCTION 09-30-2008 683,322.78
URNBERRY 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 90102708 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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FONTAINEBLEAU LAS VEGAS HOLDINGS, LLC. ET AL, Debtors
Chapter 11 - Case No. 03-21481-BKC-AJC (Jointly Administered)
United States Bankruptcy Court
Southern District of Florida
Miami Division

Disbursements to Turnberry West Cdnsiruétioh
Pre-petition - Detail

Source: Debtor's Accounting System

Petition Date: June 9, 2009

Check

Vendor Check Date | Invoice Number }invoice Date Totai Amount
Number
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
TURNBERRY 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 140,990.52
TURNBERRY WEST CONSTRUCTION 90102708 10-27-2008 146,594.80
TURNBERRY WEST CONSTRUCTION 90102708 10-27-2008 342,970.00
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 941,921.61
TURNBERRY WEST CONSTRUCTION 90102808 10-28-2008 5C16 09-30-08 575,764.05
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 SCi7 10-31-08 76,120.60 |
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 (2,437,330.02)}
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 (442,523.85)1
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 (339,915.82)}
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 (39,675.10)}
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 (37,625.62
| TURNBERRY WEST CONSTRUCTION 50113008 11-30-2008 (12,166.42)
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008 (12,119.85
TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008
ITURNBERRY WEST CONSTRUCTION 90113008 11-30-2008
| TURNBERRY WEST CONSTRUCTION 90113008 11-30-2008
TURNBERRY WEST CONSTRUCTION 30113008 11-30-2008
{TURNBERRY WEST CONSTRUCTION 90113008 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 90113008 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
1TURNBERRY 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 90123108 12-33-2008 (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 Constructibn
Pre-petition - Detail

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

Check

Vendor Number Check Date | Invoice Number |invoice Date Total Amount
TURNBERRY WEST CONSTRUCTION 50123108 12-31-2008 (5.00)
TURNBERRY 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 90123108 12-31-2008 10,578.00
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 10,600.48
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 12,928.32
TURNBERRY WEST CONSTRUCTION 30123108 12-31-2008 33,067.34
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 38,167.00
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 85,931.38
TURNBERRY WEST CONSTRUCTION 950123108 12-31-2008 110,181.00
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 113,181.52
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 166,152.00
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 169,297.83
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 214,708.72 |
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 230,523.00
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 231,643.11
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 249,874.46 |
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 256,744.21
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 288,612.00
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 300,860.00
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 363,242.00 |
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 387,135.33 |
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 470,045.75 |
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 492,818.03
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 503,330.00
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 928,599.51
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 1,889,261.79 |
TURNBERRY WEST CONSTRUCTION 90123108 12-31-2008 21,827,442.83
| TURNBERRY 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
{[TURNBERRY WEST CONSTRUCTION 12-31-2008 39,254,019.33
TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 {740,320.29
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 225.00
{TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 835.98
URNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 2,177.10
| TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 7.465.26
{TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 20,883.64
TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 34,136.35
{TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 41,235.81
| TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 80,022.23
. {TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 83,143.80
A TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 99,400.10
JTURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 114,799.11
{TURNBERRY WEST CONSTRUCTION 30012809 01-28-2009 1/31/2009 116,474.32
TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 146,140.62
I TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 208,452.60
TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 210,002.13
| TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 210,108.51
{TURNBERRY 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
TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 240,714.49
TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 256,716.90
TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 286,122.40
TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 303,006.47
| TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 313,068.56
TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 451,681.35
TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 467,175.00
TURNBERRY 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
TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 1/31/2009 32,900,061.56
TURNBERRY WEST CONSTRUCTION 90012809 01-28-2009 Draw25 1/31/2009 34,135.33
TURNBERRY WEST CONSTRUCTION 90012809 01-28-2008 5C19 1/31/2009 1,680,727.21
TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 (23,881.70)
{TURNBERRY WEST CONSTRUCTION 90030209 03-02-2009 1/31/2009 (22,132.86)
lka/u’[a & @onz/_mny
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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 Con‘s‘tructioﬁ ‘
Pre-petition - Detail

{Source: Debtor's Accounting

Petition Date: June 9, 2009

Vendor Ni"‘“";:r Check Date | Invoice Number |Invoice Date Total Amount
TURNBERRY WEST CONSTRUCTION 90030209 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 42,572.69
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 90030209 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 90030209 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 1,408,273.79
| 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
_ITURNBERRY WEST CONSTRUCTION 30030409 03-03-2009  $C19 01-31-09 245,514.95 |
| TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/28/2009 020}
| TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/28/2009 0.27 |
| TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/28/2009 (215,382.61)
{TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 '
{TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009
{TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 ;
| TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 1,072.17 |
_ |TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 2,312.01 |
_ {TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 2,357.72
| TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 212712009 2,961.94
__ |TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 9,257.95
| TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 10,912.26
| TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 13,541.90 |
TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/2712009 16,994.87
TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 18,496.55
TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 212712009 25,159.05
__ |TURNBERRY 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
ITURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 57,550.56
JTURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 60,011.83
{TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 68,968.80
| TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 84,933.04
| TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 94,292.17
| TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 107,242.40
_ |TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 212712009 159,252.33
_ ITURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 189,534.70
| TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 193,760.38
| TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 211,745.70
__ |ITURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 225,136.72
TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2127/2009 227,024.88
TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 229,156.74
TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 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 212772009 451,620.60
TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 212712009 452,757.00
{TURNBERRY WEST CONSTRUCTION 90032605  03/26/09 2/27/2009 503,681.40
_ri(upé[a & Com/fzmzfj
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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 Wést Coét?ﬁctmn
Pre-petition - Detail

ource: Debtor's Accounting System

etition Date: June 9, 2009
Check
Number
URNBERRY WEST CONSTRUCTION 90032609 03/26/09 2/2712009 569,312.26
| TURNBERRY WEST CONSTRUCTION 90032609 03/26/09 212712009 896,579.64
URNBERRY WEST CONSTRUCTION 90032609 03/26/09 2/27/2009 1,190,258.44
URNBERRY WEST CONSTRUCTION 90032609 03/26/09 22772009 1,573,456.98
{TURNBERRY WEST CONSTRUCTION 90032609 03/26/09 212712009 2,409,190.58
TURNBERRY WEST CONSTRUCTION 90032609  03/26/09 2/27/2009 20,150,078.94
{TURNBERRY WEST CONSTRUCTION 50032609 03/26/09 2/2772009 23,835,601.45
TURNBERRY WEST CONSTRUCTION 90032609 03/26/09 2/2712009 30,198,739.76
TURNBERRY WEST CONSTRUCTION 90032609  03/26/09  Drawili 2/27/2009 0.03
TURNBERRY WEST CONSTRUCTION 90032609  03/26/09  Drawl2 212772009 0.01
TURNBERRY WEST CONSTRUCTION 90032609  03/26/09  Draw27 2/127/2009 229,189 34
TURNBERRY WEST CONSTRUCTION 90032609  03/26/09  5C19 /2712009 109,733.00
TURNBERRY WEST CONSTRUCTION 2001728 04/01/09 FBLV-015 1/30/2009 74,227.31
TURNBERRY WEST CONSTRUCTION 2001458  01/26/09  FBLV-014 12/31/2008 74,227.31

Check Date | Invoice Number |invoice Date Total Amount

Total 1,459,455,133.70

.(K.i/h[[a & Canz/_m/zy
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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.

iManage\l 7082315
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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-

iManageh 170823 1.3



R ¢ v~ T ¥ e Y o

puad e e et el pemd i ek ek ek
W~ S W de W e O

Case 1:09-rd€2 1060A S&D-riacunbsmt P49-4E rEatec0500 271 5 DECRC KOt 082929 bf 4Page 5 of 38

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.




L

e

e Lo -1 S WA

10
11
12
13
14
15
16
17
18
19
20

21 ||

23
24
25
26
27

Case 1:09-Qase2IDE-KWSG-nikocubeat1229-£ntemezt @502 AN SIB Bkt (B4 AWM df 42age 6 of 38

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.  Venue is proper becanse at least one of the defendants resides in this county. Nev.
Rev. Staf. Ann. § 13.040,

11l. PARTIES
A. Plaintiffs

14,  Unless otherwise noted, the term *“PlaintifP’ and “Plaintiffs” shall include Plaintiffs’®

3-
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predecessors in mterest.
15.  Plaintiff Brigade Leveraged Capital Structures Fund, Ltd. is an exempted company
wifh limited liability incorporated under the laws of the Cayman Islands.

16.  Plaintiff Battalion CLO 2007-1 Lid. is an exempted company with limited liability

| incorporated under the laws of the Cayman Islands.

17.  -Plaintiff Canpartners Investments IV, LLC is a lbmited liability company formed
undér the laws of Califoraia.

18.  Plaintiff Canvon Special Opportunities Master Fund (Cayman), Ltd. is an exempted
company with limited liability incorporated under the laws of the Cayman fslands.

19.  Plaintiff Caspian Corporate Loan Fund, LLC is a limited liability company formed
under the laws of Delaware. |

20.  Plaintiff Caspian Capital Partners, L.P. is a limited partnership formed under the laws
of Delaware. |

21.  Plaintiff Caspian Select Credit Master Fund, Ltd. is a company with Himited liability
formed under the laws of the Cayman Islands.

22, Plaintiff Mariner LDC is company with limited duration formed under the laws of the
Cayman Islands.

23.  Plaintiff Caspian Alpiia Long Credit Fund, L.P. is a limited partnership formed under
the laws of Delaware. .

24.  Plaintiff Caspian Solitude Master Fund, L.P. 18 a limited partnership formed under the
laws of Delaware. |

25.  Plaintiff Olympic CLO I Lid. is a company with limited Hability incorporated under
the laws of the Cayman Istands. |

26.  Plaintiff Shasta CLO I Ltd. is 2 company with limited Hability incorporated under the
laws of the Cayman Islands.

27.  Plainiiff Whitney CLO I Ltd. is a company with limited liability incorporated under
the laws of the Cayman Islands.

28.  Plaintiff San Gabriel CLO [ Ltd. is a company with limited Liability incorporated

A
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under the laws of the Cayman Islands.

29.  Plainaff Sierra CLO I Ltd. is a company with limited Hability incorporated under the
laws of the Cayman Islands.

30.  Plaintff ING Prime Rate Trust is a business trust formed under the laws of
Magsachusetts.

31,  Plamiff ING Senior Income Fund is a statutery trust formed under the laws of

Delaware.

32.  Plaintiff ING International (II) - Senior Loans is a SICAV (Société d'Investissement &
Capital Vardable) formed under the laws of Luxembourg.

33.  Plaintiff ING Investment Management CLO [, Ltd. is a company with limited Hability
incorporated under the laws of the Cayman Islands.

34.  Plaintiff ING Investment Managemens CLO II, 1id. is a company with limited
ligbility incorporated under the laws of the Cayman Islands.

35.  Plaintiff ING Investment Management CLO I, L. is a company with lirited
liability incorporated under the laws of the Cayman [slands.

36.  Plaintiff ING Investment Management CLO TV, Lid. is a company with lumited
[iability incorporated under the laws of the Cayman [stands,

37.  Plaintiff ING Investment Management CLO V, Lid. is a company with mited
liability incorporated under the laws of the Cayman. Islands.

38.  Plaintiff Phoenix CLO I, Ltd. is a company with limited liability incorporated under
the laws of the Cayman Islands.

39, Plaintiff Phoenix CLO M, Ltd. is a company with limited liability incorporated under
the 1aws of the Cayman Islands.

40.  Plaintiff Phoenix CLO NI, Ltd. is a company with limited Liability incorporated under
the laws of the Cayman Islands.

41, Plaintff Venture IT CDO 2002 Limited is a company with limited liability
incorporated under the laws of the Cayman Islands.

42, Plaintiff Venture I1I CDO Limited is a company with limited lizbility incorporated

-5-
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under the laws of the Cayman Islands.

43, Plaintiff Venture TV CDO Limited is a company with limited Lability incorporated
under the laws of the Cayman Islands. |

44.  Plaintiff Vepture V CDO-LiIrﬁted is a company with limited Hiability incorporated
under the laws of the Cayman Islands.

45.  Plainiff Venture VI CDO Limited is a company with limited liability incorporated
wnder the laws of the Cayman Islands.

46.  Plaintiff Venture V11 CDO Limited is a company with limited Hability incorporated
under thé laws of the Cayman Islands.

47.  Plaintiff Venture VI CDO Limited is a company with limited liability incorporated
under the laws of the Cavinan Islands.

48,  Plaintiff Venture IX CDO Limited is a company with limited ﬁabiﬁty mncorporated
under the laws of the Cayman Islands.

49, Plaintiff Vista Leveraged Income Fund 1s a company with lumited lahility

{1 incorporated under the laws of the Cayman lIslands.

50.  Plaintiff Veer Cash Flow, CLO, Limited is a company with limited liability
incorporated nnder the laws of the Cayman Tslands.
51.  Plaintiff Monarch Master Funding Ltd. is a company with linnted Lability

i incorporated under the laws of the Cayman Islands.

52.  Plamtiff Normandy Hill Master Fund, L.P. is an exempted limited partoership formed

under the laws of the Cayman Isiands.
53, Plaintiff Genesis CLO 2007-1 Ltd. is a company with limited liability incorporated

under the laws of the Cayman Islands.

54, Plaintiff Scoggin Capital Management I L1.C is a limited liability company formed

under the laws of Delaware.

55.  Plaintiff Scoggin International Fund Lid is a limited Hability company formed under

the laws of the Cayman Islands.
56.  Plaintiff Scogein Worldwide Fund Lid is a limited liability company formed under the

e
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faws of the Cayman I=lands.

57.  Plaintiff SPCP Group, LLC is a limited liability company formed under the laws of
Delaware.

58.  Plaintiff Sola Ltd is an exempted company with Hmited liability incorporated vnder
the laws of the Cayman Islands.

59.  Plaintiff Solus Core Opportunities Master Fund Ltd. is an exempted company with
limited Hability incorporated under the laws of the Cayman Islands.

60.  Stosme Lion Portfolio L.P. is a linited partnership formed under the laws of the
Cayman Islands. |

61.  Plaintiff Venor Capital Master Fund, Ltd. is a comapany with Hrnited liability
incorporated under the laws of the Cayman Islands.

B, Defendants

62.  Defendant Fontainebleau Resorts, LLC (“FBR”} is 2 Delaware corporation with its

| principal place of business in Florida.

63.  Defendant Turnberry Residential Limited Partoer, LP. {(“TRLP”) is 2 Delaware
limited partnership. |

64.  Defendant Tumberry West Construction, Inc. (“T'WC™} is a Nevada corporation.

65.  Defendant Turoberry Lid. is a Florida Timited partnership.

66.  Defendant Jeffrey Soffer is a citizen of the Stmre of Florida. Soffer was, at all relevant
times, the Chairman and CEQ of FBR and a member of its Board of Managers. Soffer 1s also one of
two members of the Board of Directors of Fontainebleau Las Vegas Corp. Soffer owns or controls
the Turnberry companies. He was, at all relevant times, President, Treasurer, Secretary and Director
of TWC. Soffer is the manager of the general partner of both TRLP and Tumberry Ltd.

67. Defendant Albert Kotite is a citizen of the State of Florida. Kotife is the Executive
Director of FBR and 2 member of its Board of Magagers. Kotite iz also one of two members of the
Board of Directors of Fontaineblean Las Vegas Corp.

68.  Defendant Ray Parello is a citizen of the State of Florida. Parello is a member of the

Roard of Managers of FBR. Parello currenily serves as Director of Finance for Turnberry

7.
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Associates.

69. Defendant Bruce Weiner is a citizen of the State of Florida. Weiner is a member of
the Board of Managers of FBR.

70.  Defendant Glenn Schaeffer is a citizen of the State of Nevada. Schacffer was a
member of its Board of Managers of FBR untii May 2009.

71.  Defendant James Freeman is a citizen of the State of Nevada., Freemnan was the Senior;
Vice President and Chief Financial Officer or FBR.

72.  Defendant Deven Kumar is a citizen of Nevada. Kumar was the Senjor Vice President
of Develepment and Finance at FBR. |

73.  Defendant Howard Karawan is a cifizen of the State of Nevada. Karawan was the
Chief Opéraﬁag Officer of FBR and was later Chief Restructuring Office of FBLV,

74,  Defendant Whitney Thier is a citizen of the State of Nevada. Thier was the general
counsel of FBR and later counsel to FBLV.

75.  Defendanis FBR, Soffer, Kotite, Parello, Weiner, Schaeffer, Freeman, Kumar,
Karawan and Thier are cuﬂwtiveljr referred to as the FBR Defendants.

76.  Defendant Union Labor Life Insurance Company {“ULLICO”} is a Maryland
Corporation, headquartered in Washington, DC.

77.  Defendant Crown Limited (“Crown™) is an Australian corpany.

78.  Defendant Crown Services (US) LLC (*“Crown Services™) is a limited lability

company formed vnder the laws of Nevada. Defendant Crown controls Crown Services.

79.  Defendant James Packer (“Packer”) is a citizen of Australia. Packer is the Executive
Chairman of Crown and owns a controlling interest in Crown. Defendants Crown, Crown Services
and Packer are collectively referred to as the “Packer Defendanis™.

80.  Each of the Defendants has directly or indirectly conducted substantial, continuous,
and systematic business in this district, and/or has caused or difected acts to occur 1n this district out
of which Plaintiffs’ claims arise. The individual defendants personally participated in the unlawful
acts and misconduct asserted herein.

81.  Plaintiffs are iznorant of the true names and capacities of Doe Defendants 1 through

8-
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23, inclusive, and therefore sue such defendants by such fictitious names. The Plaintiffs will amend
this Complaint fo allege their true names and capacitics when ascertained. Each of the fictitiously
named defendants is responsible in some manoer for the cocurrences herein alleged, and the
Plaintiffs” harm and damages as herein alleged was proximately caused by such. defendants. Each of
ihe Doe Defendants is a joint venturer, co-conspirator, and/or participant in the viclaﬁons and
untawful and tortious éctions alleged herein.

82.  Each of the Defendants acted as the apent, co-tonspirator and co-venture partner
and/or alter ego of each other Defendant in the furtherance of the joint venture, and each shared in the
control and management of the conspiracy alleged herein an& in furtherance of the joint venture in a
common course of conduct alleged herein, Bach Defendant was a direct, necessary and substantial
parﬁcipa.nt in the commnon enterprise and common course of conduct complained of herein and at all

relevant times knew (or was deliberately reckless in not knowing) of its overall contribution to, and

1 furtherance of, thetr ilHcit common enterprise, and acted within the scope of its agency as a co-

venturer. Each Defendani mutually agreed with every other Defendant on an objective, purpose and
course of action 1o accomplish the wrongful conduct set forth herein, with the intent of injuring
Plaintiffs, or with reckless disregard toward Plaintiffs, knowing that such injuries would certainly
resuit.
IV. THE FONTAINEBLEAU PROJECT AND ENTITIES

3.  Defendant 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 iconic 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.

84, The Project was designed to be & destination casino-resort on the north end of the Las
Vegas Sirip, situated on approximately 24.4 acres. Ht was to include a 63-story glass skyscraper
featuring over 3,800 guest rooms, sutfes and condominiam units; a 100-foot high three-level podium
complex housing casino/gaming areas, restaurants and bars, a spa and salen, a hive entertainment

theater and rooftop pools; a parking garage with space for more than 6,000 vehicles; and a 353,000

Q_
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square-foot convention center. The Project also was to include approximately 286,500 square-feet of
retail space, including retsil shops, restaurants, and a nightclub.

85.  Soffer and Defendant Schaeffer founded FBR in 2003 to develop and operate the
Fontainebleau hotels in Miami and Las Vegas. FBR was controlled by a Board of Managers
ceﬁsisting of Defendants Soffer, Schaeffer, Kotite, Parello and Weiner (the “FBR Board of
Managers”). The officers of FBR included Defendants Soffer, Freeman, Karawan, Kumar and Thier
(the “FBR Ds & Os™ and, collectively with FBR and the FBR Board of Managers, the “FBR
Detendants™).

86.  FBR created several subsidiarics to develop the Project, including the Borrowers,
Fontainebleau Las Vegas Capital Corp. and Fontaineblean Las Vegas Holdings, LLC (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 Fontaineblean Las Vegas
Capital Corp. consisted of Soffer and Kotite.

87.  The general contractor for the Project was D;efendant Turnberry West Construction
(“TWC?). TWC (collectively with TRLP and Turnberry Lid., the “Tumberry Defendants™) is an
affiliate of Defendants TRLP and Turnberry Ltd., and was created for the purpose of overseeing the
construction of the Project.

88.  Through his pesition on. the Board of Managers and in the Tumberry I}efendants, as
well as his ownership interests in the Fontainebleau and Turnberry entities, Soffer personally
exercised substantial control over the Project, including decisions regarding Project development,
fnancing and construction.

V. THE CREDIT AGREEMENT FACILITY

89.  The Project cosis were funded primarily from cash provided by ihe developers of the
Project and the proceeds of three facilities: 2 $1.85 billion bauk financing (the “Credit Agreement
Facility”), 2 $675 million 2nd Mortgage Note offering, and a $315 million facifity to finance
construction of the retail portion of the Project (the “Retail Facility”). Each of these facilities closed
in June 2007.

90.  The Credit Agreement included the following commifinents: a $700 million initial

10
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term loan facility (the “Initial Tenm Loan Facility™); a $350 million delay draw ferm facality {the
“Delay Draw Facility,” and togetber with the Initial Term Loan Facility, the “Term Loan Facility”);
and an $800 million revolving loan faci]ity. Plaintiffs are ea.cﬁ lenders under the Term Loan Facility
and are assignees {direct or indirect) of the original Term Lender, Bank of America, N.A. The Initial
Term Loan Facility was funded vpon the closing of the Credit Agreement in June 2007.

91.  The Credit Agreement and other loan documents created a two-step mechanism for
the Borrowers to obtain access to loan proceeds for the payment of “Project Costs™ to construct the
Project. The Borrowers first were required to submit to the Administrative Agent a Notice of
Borrowing specifying the requested loans and designated borrowing date. A proper Notice of
Borrowing obligated the lenders to transfer the requesteﬂ funds into a Bank Proceeds Account. In
order to access the funds in the Bank Proceeds Accountto pay for the costs of the Project, the
Borrowers were required to submit an Advance Request 1o the Disbursement Agent pursuant to the
terms of a Master Disbursement Agreement, which was executed concurrently with the Credit
Agreement.

¢2.  Each Advance Request was required to contain, among other things, certifications by
the Project Entities, TWC, and others attesting to the accuracy of various nformation and
representations, including: that there was no Defauli or Event of Default under any of the Fisancing
Agreements; that the Remaining Cost Report set forth .a]l “reasonably anticipated Project Costs
required 10" complete the Project; that the In Balance Test was satisfied, the critical calculation to
determine whether the Borrowers’ available resources exceeded the remaining costs to complete the
Project, which was the primary security for the loans; that there had been no development or event

since the Closing Date that could reasonably be expected to have a Material Adverse Effect on the

| Project; and that each of the Retail Lenders, including Leluman, had made all advances required of

them under the Retail Facility,
VL. DEFENDANTS’ PRE-CLOSING MISREPRESENTATIONS AND OMISSIONS
93.  In March 2007, Soffer and the other FBR Defendants approached Plaintifls and their
predecessor lenders to securc their participation in the Credit Agreement Facility. In connectton with

these efforts, Defendants repeatediy represented that (i) the Project budget provided to the lenders

-11-
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was an aceurate, good faith and conservative estimate of the amounts needed to complete the Project,

including all Project costs, and that the budget allowed for a financial cushion sufficient to complete

| the Project even if debt and equity sources were insufficient; (i) the Project Entities had “committed

construction confracts” for a large percentage of the work for the Project; and (iif) the construction
drawiﬁgs for the Project, the documents that would define every aspect of the construction, were
substantially complete. Without the representations and assurances provided by the FBR Defendants,
Plaintifls and their predecessor lenders never would have agreed to participate in the Credit
Agreement Facility,

G4.  Defendants knew or should have known that these represeﬁtaﬂans were not frue. The
FBR Defendants’ made these representations both orally and in writing, including in the following
written materials prowvided to prospective Ienders, including Plaintiffs (collectively, the “Offering
Materials™):

e  March 2007 Offering Memorandum. FBR and its arranging banks prepared and

provided to potential lenders, including Plaintiffs, a Confidential Offering
Memorandum outhining the material facts conceming the Project and related
financings. The Offering Memorandum mcluded a letter from FBR, signed by its
Senior Vice President and Chief Financial Officer, Jim Freeman, stating i pertinent
part that “the information contained jo the Coufidential Offering Memorandum does
not contain any untrue statement of material fact or omit fo state a material fact
necessary in order to make the statements contained therein, in Tight of the
circumnstances under which they were made as part of the overall fransaction, not
materially misleading.”

s  March 6, 2007 Lender Presentation. On March 6, 2007, FBR and its arranging banks

held a Prospective Lenders Meeting at the Intercontinental The Barclay Hotel in New
York. The mecting was atiended by, among others, Defendants Soffer, Schaeffer,
Kotite, Freeman and Weiner. Duging that meeting, Defendants deseribed the Project
and the proposed financing to prospective tenders and provided a written Lender
Presentation to meeting participanis.
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95.  Defendants knew or should have known that these representations were not true.

A. Defendants Misrepresented that the Budget for the Project Was Sufficient to
Complete Copstruction

06.  Inthe Offering Materials, the FBR Defendants presented a budget for the hard and

| sofl costs to construct the Project of $1.829 billion (the “Construction Budget”). Defendant Freeman

presented the Construction Budget at the Lender Meeting. FBR and Freeman represented that the
Construction Budget was sufficient to cover all anticipated construction costs, excluding the retail
components. FBR explained in the Offering Memorandum that the Construction Budget was the
product of “a detailed budgeting and design process” and represented that it was “GD]JSEITV‘EIﬁVE,’?-Wiﬂi
substantial a]}ﬂwahce for contingencics.

97. At the closing of the Credit Agreement Facility, the FBR Defendants caused FBLY to
deliver budgets, including the Construction Budget, to Plamntiffs and the other lenders, FRLV, as
directed by Défendaﬂts, repeatedly attested to the accuracy of these Budgets, including in the

Disbursement Agreement executed by FBLV, among others. Thus, Recital C of the Disbursement

| Agreernent states that fhe “Construction Budget includes the costs of all elements of the Project,”

with certain limited enumerated exceptions. The Disbursement Agreement further provides:
Each of the Budgets delivered on the Closing Date:
(1) are, to the Project Entities’ [including FBLV’s] knowledge, as of the date of their
delivery, based on reasonable assumptions as to all legal and factual matters material to the
estimates set forth therein;

{b) are, as of the date of their delivery, consistent with the provisions of the Operative
Documents in all material respects,

(c) set forth {for each Line em Category, and in total), as of the date of their delivery, the
amount of all reasonably anticipated Project Costs required to achieve Final Completion;
and

(d) fairly represent, as of the date of their delivery, the Project Entities expectations as to
the matters covered therchy.

Disbursement Agreement, § 4.17.1.
98.  The FBR Defendants also caused FBLYV to deliver at closing a Remammng Cost Report |

hased upon the Construction Budget. The Remaining Cost Report, as defined i the Credit

Agreement and Disbursernent Agreement, set forth, line by line, the anticipated budgets for the

comstruction of the Project. The Remaining Costs set forth in this Report provide a key input into the

—n}.‘:’-
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“In Balance Test.”
9% The In Balance Test measures whether the Available Funds for the project exceed the

Remaining Costs. In other words, the In Balance Test establishes whether there are sufficient funds,

 from cash on hand and funds available from the various loan facilities, to complete the Project. The

higher the anticipated costs to complete, as reflected in the Remaining Cost Report, the more cash or
financing would be needed to ensure that the In Balance Test did not fail. Thus, the Remaining Cost
Report was a crucial document that allowed lendérs, inchuding the Plaintiffs, to assess the financial
viability and progress of the Project. A failure of the In Balance Test meant that the Lenders’

primary source of security was impaired. Accordingly, satisfying the In Balance Test was a

‘coadition pfec:adent to Closing and to any Advances under the Disbursement Agreement.

100. At Closing and at the direction of the FBR Defendants, FBLV attested to the accuracy
of the Remaining Cost Report. Among other things, FBLV represented that:

s the budget line items included “for each Line ltem Category, an amount no less than
the total anticipated Project Costs from the commencement through the completion of |
the work contemplated by such Line Item Category, as determined by the Project
Entities™

» the other line items included “the associated anticipated expenses though Final
Completion as determined by the Project Entifies™;

» the listing of costs previcusly incurred “ig true and accurate in all matetial respects™,
and

» the Consiruction Budget portion of the Remaining Cost Report “sets forth, as of the
date of their delivery, and based on reasonable assumptions as to all legal and factual
matters material to the estimates set forth therein, the amount of all reasonably
anticipated Project Costs required to achieve Iinal Completion.™

Disbursement Agreement, § 4.17.2.
101. Turther, upon Closing, FBLYV, at the direction of the FBR Defendants, submutted the
Project Entity Closing Certificate, which included similar representations, including:

» all of the representations FBLV had made in the financing documents, mclading the
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Credit Agreement and the Disbursement Agreement, were rue;

»  “The Project Entities have made available to the Constraction Consultant true, correct
and complete copies of?’ documents including the Budgets and Plans and that “[sfuch
documents contain all material information (and do not contain any misstatements of
material information) pertaining to the Project reasonably necessary for the
Construction Consultant” to evaluate the project and prepare its own closing
certificate;

s the Remaining Cost Report and other cost reports submitted by FBLV on Closing
“accurately reflect the status of the Project as of that date”; and

s “the In Balance Test is satisfied.”

102.  Soffer and the other FBR Defendants were responsible for ensuring that these
representations were accurate and that there had been no change in the economic feasibility of
constructing and/or operating the Project, or in the fipancial condiﬁan, business or property of the
Project entities, any of which could reasonably be expected to have a materiel adverse effect on the
Project. They did not do so.

163. The FBR Defendants knew or should have known, but failed to disclose fo the

| Lenders, that the representations on Closing were false. Internal cost estimates avajlable fo the FBR

Defendants, including those set forth in a report FBR commissioned from Cummins LLC in late
2006, showed that the actual costs needed to construct the Project were at least $100 million higher

than the budgets provided to the Lenders. The FBR Defendants internafly referred to the budget

{provided to the Lenders as the “Bank Budget” and the actual, hi gher budget that they bid from the

Lenders as “Jeff's Budget,” “Soffer’s Budget,” or the “Real Budget.”

104.  Soffer told the other FBR Defendants and the Tumnberry Defendants that he intended
to raise additional equity ai some point in the fiture to cover the aniicipaied $100 miltion shortfall.
He said that he wanted to wait to do so, however, because he belicved that it would be easier and ess

ditutive of his own equity {o raise funds after the financing deal had closed and substantial

| construction on the Project had been completed.

105. Had the true costs of the Project been reflected in the Remaining Cost Report and the
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In Balance Test, the Project would have been out of balance as of the Closing Date, and the Credit

Facility would not have closed.

B. Defendants Misrepresented that the Construction Drawings for the Project Were
Substantially Coniplete.

106.  In the Offering Materials and at the Lender Meeting, Soffer and the other FBR
Defendants also made specific representations about the status of the construction drawings for the
Project. Construction drawings are architectural drawings that are used by the contractors to define
the work to be done. The drawings typically include renderings of !aIl agpects of the project,
including mechanical, structural, electrical, and intertor design elements. Construction d:f:;mfings are
used, among other things, o obtain permits and other approvals. Becﬁuse they define what will
actoalty be built, bomplﬂted construction drawings is a critical step in the project budgeting and
development process. Construction drawings allow contractors to understand exactly what they will
be required to do and so ensure that the construction bids and contracts finalized on the basis of the
drawings are accurate and complete, which in turn reduces the Likelihood of additional, unanticipated

costs. As Defendants knew, representing that the construction drawings were substantially complete

| would give prospective lenders like Plaintiffs further comfort that the Project was well planned and

would stay on budget and on schedule.
107.  The Offering Memorandum represented the construction drawings for the praject as
substandially complete:
Construction Drawings {“CDs”) at the Fontaineblean Las Vegas are
substantially complete with 80% CDs for tower and garage/convention
issued on February 1, 2007. 100% CDs for the tower are expected
March 12, 2607. 100% CDs for garage/convention are expected April
4, 2007 and 8G% CDs for the podium are expected in April/May 2007,
108. At the March 6, 2007 lender presentation, Soffer and his team again represented that
the construction drawings were “substantially complete,” with 80-100% of the drawings to be

completed before closing. A “Transaction Update™ issued April 18, 2007 confirmed that

“Constraction Drawings (“CDs™)” were “subsiantially complete.™

109. At the thme of Closing, the FBR Defendants caused FBLV to make further
representations regarding the progress and accuracy of construction drawmgs:

The Plans and Specifications (a) are, to the Project Entities’
knowledge, based on reasonable assumptions as fo all legal and factual
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matters material thereto, (b} are, and except to the extent permitted
under Sections 6.1 and 6.2 will be from time fo time, consistent with
the provisions of the Operative Documents in all material respects, (¢)
have been prepared in good faith with due care, and {d} fairly represent
the Project BEntities” expectation as to the matters covered thereby. The
Final Plans and Specifications (i) have been prepared in good faith with
due care, and (i1) are accurate in all material respects and fairly
represent the Project Entities” expectation as to the maiters covered
thereby.

Dishursement Agreement, § 4.31.

110.  Conirary to the repeated representations by the FBR Defendants, the construction
drawings were not “substantially complete.” As the FBR Defendants knew or should have known,
delays in the design process prior to Closing cansed significant delays in the preparation of
completed construction drawings. At the time the Offering Memoranduin was issued, less than 50%
of the drawings for the podium portion of the Project were complete. Indeed, final construction
drawings were not complete even as late ag 2009.

111. Instead of acknowledging the delay in development of final construction drawings, the
FBR Defendants directed the architect for the Project “io produce false sets of drawings to maintain
the pernait process™ so that Defendants “could commence construction in order 1o meet the opening
date of November 2009.” According fo the architects, Bergman, Walls and Associates, Lid.
(“BWA™): “Extensive and useless hours were spent by BWA to create these false documents. For
more than 12 months BWA was updating and revising two separate and distinct sets of Construction
Documents thus doubling our man-hours. These sefs consisted of false permit documents and
Construction Documents for the Contractor.” The FBR Defendants knew or should have known, but
failed to disclose to the Lenders that the construction drawings presented to the Lenders wore not the
actual constroction drawings and that the actual constraction drawings were not “substantially

complete.”

C. Defendants Misrepresented that they Had Substantial Committed Contracis for
the Construction of the Project.

112.  To provide further assorances that the Project would remain oo budget and on
schedule, Soffer and the other FBR. Defendanis represented that the Project would enter into
“commuitted contracts” with subcontractors for large portions of the anticipated costs of the Project.

The existence of comnuitted contracts was important to progpective lenders because committed
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contracts reduce the risk of cost overruns by locking in the cost for those elements.

113.  The Offering Materials stated that the Borrowers would “enter inm committed
contracts totaling no less than 60% of hard costs prior o closing and 95% of hard costs and 30% of
certain FF&E costs prior to the inital advance under the Credit Facilities.” In the “Transaction
Update” issued April 18, 2007, Defendants again reiterated the promise to enter into committed
contracts “totaling ho less than 60% of hard costs prior to closing and 95% of hard costs and 50% of
certain FF&E costs prior to the initial advance.”

114. The financing agrecments repeated Defendants’ representations regarding the

|l committed contracts that the Borrower and its general contractor, Defendant TWC, had entered into.

Upoen closing, Defendants provided a schedule of the contracts that showed commitied contracts
totaling more than 60% of Total Hard Costs.

115. Butas the FBR Defendants knew or shounid have known, but failed to discléSﬁ to the
Lenders, there were not conumnitied contracts in place that covered 60% of the hard costs of the
Project, at the Closing Date or at any time prior.

116. For example, two of the largest contracts listed in the schedule of committed contracts
included with the Closing documents were with W & W Steel. W & W Steel had two large
subcontracts for steel for different paris of the Project, which, taken together, were worth $231
million. Prier to the Closing Date, however, FBLV and TWC mew or should have known that W &
W Stee] had made crocial miscalculations in the amount of steel needed for the Project, failing to
inclade in their biﬁ ten thousand tons of stractural steel needed for constraction. Adding the cost of
that steel, which was a necessary component of the Project, raiged the cost of the W & W Steel
contracts by tens of milliens of dollars. The FBR Defendants and the Turnberry Defendants had a
duty to disclose this information to the lenders prior to Closing, but failed to do so.

VII. DEFENDANTS’ POST-CLOSING MISREPRESENTATIONS AND OMISSIONS

Al Defendants’ Scheine

117.  Adfter the Closing Date, the cost to complete the Project increased dramatically as a
result of Defendants’ unilateral and undisclosed decisions to upgrade and expand various aspects of

the Project. By mid-2008, Seffer, Kumar and others at FBR and TWC calculated the costs requared
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to complete the construction of the Project at more than $300 million in excess of the Construction
Budget provided to the Lenders.

118. The FBR Board t}f Managers was aware of the substantial cost overrons and, in
November 2008, required Soffer to provide a “comfort letter” pursuant to which Soffer agreed (1) not
to transfer or dispose of specified assets prior to the completion of the Project, including & yacht
valued at $178 million, a Boeing 737 jet valued at $57 million and interests in various companics
valed at $116 million, and (2) to invest, at the request of the Board of Managers, “in FBR or an
affiliate thereof, an égge gate amount [op to $75 million], which investment shall be used solely to
fund the méf:s of {the Project].”

119.  As aresult of the cost overruns, the anticipated cost ta fund the Project significantly
exceeded the funds available to pay these costs. Had these increases been disclosed to the Lenders, it
would have revealed, among other things, that the In Ealam:e Test could not be satisfied. This would
have prevented Defendants from accessing any funds under the Credit Agreement and brought the
Project to an immediate halt. Tnstead, those funds would have remained in the Bank Proceeds |
Account and ultimately been returned to the Plaintiffs and other Lenders who mai ntained a valid,
perfected priotily Hen on those funds while they remained on deposit.

120. Defendanis knew or should have known about the substantial cost overruns.

Defendanis kept the true cost of the Project from the Lenders through two sets of books: one for their

| own internal use that allowed them to keep track of the actual progress, scope and cost of the Project;

and a second set for use with the Lenders that disclosed only the progress, scope and costs that would
canse the Project to appear “in balance.” In this way, the Defendants were able to secure continted
funding under the Credit Agreement Facility while failing to inform the Lenders of the mounting cost
OVEITURS.

121. Defendants’ scheme involved, first and foremost, the manipulation of change orders
for the Project. Change orders are directions from a project owner or a general contractor to perform
work that is different from and/or in addition to the original scope. In the normal course, change
orders are formally approved and reflected in the project budget before the additional or revised work

1s begon, and certainty before it is completed.
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122.  Defendants were required to inform the lenders of all approved change orders.
Accordingly, if Defendants formnally approved the change orders required for the expanded Project,

the lenders would discover the enormous cost increases, and Defendants’ scheme would be revealed.

! Defendants knew or should have known, but failed o disclose to Plaintiffs, that there were hundreds

of millions of dollars of change orders for work required to complete the Project that were not
reflected in the various reports and certifications Defendants madc to the lenders. Defendants
“pocketed” these change orders, prevailing upen subcontractors to perform the additional work
required to complete the Project before a fornal change order was approved while, at the same time,

delaying the change arder approval process so as not to alert the lenders to the additional scope and

COsts.

123. Defendants failed to inform the Lenders of the actual scope and increased cost of the
Project by keeping 2 duplicate set of books and entries, one for their own infernal use to track the
actual scope, progress and cost of the Project and another for presentation to the Lenders to secure
advances from the Credit Agreement Facility:

s Chanee Order Logs. Defendants maintained two sets of change order logs. One set

accurately tracked all change orders that Defendants had directed subcontractors to
execute, regardless of whether the change ovders had been put through the formal
approval process (the “Actual Change Order Log™). The Actual Change Order Log
was used by the Defendants to plan and monitor the progress of the construction of the
Project. Defendants did not provide the Actual Change Order Log to the Lenders.
Instead, they provided the Lenders a partial change order log that included only those
change orders that would continue to misrepresent the Project fo be in balance and
within the Bank Budget (the “Bank Change Order Log”).

s Anticipated Cost Reporis. To track the costs required to complete the Project,

Defendants maintained Anticipated Cost Reports (“ACRs”). As with the change order
logs, Defendants kept two sets of ACRs. The Real ACRs reflected all of the costs
Defendants knew would be required to complete the Project, including the “pocketed”

change orders. The Bank ACRSs consisted of a subset of the Real ACRs.

- -20-
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e Budeets. The Defendants’ manipulation of the change orders and ACRs carried over

into their caleulation of the Project budgets. The Bank Budget, based on the Bank
ACRs, reflected the original budget presented to the Lenders, as modified by formally
approved and disclosed change orders. The Soffer Budget or Real Budget, showed all
of the iterns included in the Bank Budget, plus all of the “pocketed” change orders and
real anticipated costs reflected in the Real ACK.

124. Defendants tracked the status of the change orders, anticipated costs and budgets in
detailed Microsoft Excel spreadsheets. The spreadsheets showed, column by column: (i) the Bank
Budget, including changes to the budget that had been formally approved by the lenders; (ii) the
additional changes to the Bank Budget contemplated in the Soffer Budget and reflecting the
“pocketed” change orders; and (113) the diffare:nce between the two budgets.

B. I}efeuda,nts" Misrepresentations and Onissions

125. Each month, to obtain release of funds, the Credit Agreement and other loan
documents required the Borrower to submit to Plaintiffs” agent, BofA, a “Draw Request,” which
included budgets, cost reports and various certifications. If the materials provided i the Draw
Request showed that the applicable conditions precedent for the advance of funds were satistied,
BofA, the Disbursement Agent, conld (assuming it did not have contrary or inconsistent information)
release the requested funds to the Borrower. (Disbursement Agreement, § 2.4.6}.

126. Beginning no later than mid-2007, in connection with the Draw Requests, Defendants
made material misrepresentations regarding the status of the Project and provided false, misleading
and incomplete information about change order logs, cost reports and budgets, which they
represented to be true and complete. These misrepresentations were contained in documents and
reperis including the following.

s  Advance Request. The Advance Request was the Borrowers’ formal request for funds

under the financing agreements. Defendant Freeman executed the Advance Requests
on behalf of the Borrowers. In the Advance Request, at the Defendants’ direction, the
Borrowers attested {o the accuracy and completeness of the information regarding

budgets and costs that were provided with the Draw Request, including the Remaming
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Cost Reports, the In Balance Report and the General Contractor’s Advance
Certificate. Because the information provided by the Borrowers did not disclose the
true anticipated costs and budgets for the Project but instead showed the ncorrect cost
information reflected in the Bank Budget, the Bank Change Order Log and the Baok
ACR, Defendants’ representations in the Advance Requests were false and omitied
material information sbout the Project.

Remaining Cost Reports. Fhe Remaining Cost Reports were spreadsheets that were

supposed 10 show the anticipated costs to complete the Project. The Remaining Cost
Reports did not reflect Defendants” frue estimates of Project costs but instead reflected

the false information contained in the Bank Change Order Logs and the Bank ACR.

In Balance Report. The In Balance Repotts were supposed to show the difference
between [unds available to the Project (from the Credit Agreement Facility and other

sources) and the anticipated remaining costs on the Project, as reflected in the
Remaining Cost Reports. Defendants submitted In Balance Reports that reflected
incorreet budgets and estimates of anticipated costs and failed to show the actual costs
Defendants knew would be needed to complete the Project. Accordingly, the Tn
Balance Reports continued to show that the Project was in balance when in fact the

anticipated costs greatly exceeded the available funds to pay for them.

General Contractor Advance Certificate. In the General Condractor Advance

Certificates, which were submitted with cach Draw Request, TWC certified that 1ts
budgets were accurate and compicte. Defendant Soffer executed the General
Contractor Advance Certificates for Qctober and Novernber 2008. The budgets TWC
submitted to the Lenders were based @ﬁ Defendants” false change orders and cost
teports, and the General Contractor Advance Certificates were therefote false and
misleading.

Budget Amendment Certificate. The Borrowers were required to request approval for

amendments to the Project budgets by submitting Budget Amendment Certificates.

The Budget Amendment Certificates, which Defendant Freeman signed, certified that
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the budgets and cost estimates contained therein were accurate and complete, and
based on good faith assumptions. The Budget Amendment Certificates did not reflect
Defendants” real budgets (7.e., the Soffer Budget) or their actual good faith estimates
of project costs but instead reflected the incorrect Bank Budgets, Bank Change Order
Logs and Bank ACRs. In fact, i_he Soffér Budget was hundreds of millions of dollars
higher than the budgets Defendants certified as correct in the Budget Amendment

Cerhificates.

* Lender Updates. Defendants periodically held conference calls with Plaintiffs and
other lenders in connection with the Draw Requests. On those calls, and in the written
“f ender Updates™ that Defendants digtributed to lenders, Defendants represented that
the Bank Budget was the actual budget and failed to inform the lenders of the
existence of the Soffer Budget and the fact that, according to Defendants” frue cost
information, the Project had experienced fundreds of millions of dollars in
undisclosed change orders and cost overruns. On these calls, Defendants consistently
stated, incorrectly, that the Project was “on time and on budget.”

127. I Defendants had incorporated accurate and complete information regarding the
budgets and costs to complete the Project into the materials submitted in connection "-Niﬂl the Draw
Requests, they would have shown that the Project was well over budget and could not be compieted
without significant additional fonds. Asa result, the In Balance Test would bave failed and
Borrowers would not bave been able to access additional funding under the Credit and Disbursement
Agreenents.

VIII. PACKER CONSPIRES WITH SOFFER TO CONCEAL THE COST OVERRUNS ON
THE PROJECT

128 Defendant Crown is an Australian gaming and enterfainment company that is
controlled by Defendant Packer, who is reported to be the wealthiest man in Australia. Defendant
Crown Services is a Nevada-based affiliate of Crown that acted on behalf of Crown m conmection
with the Project. Todd Nisbet, the Executive Vice President for Design and Construction of Crow,

and a principal in Crown Services, along with Packer, had primary responsibility for the Packer
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Defendants’ participation in the Project and was involved on a regular basis in the management and
oversight of the Project.

129.  In April 2007, Crown purchased a 19.6% interest in FBR for §250 million.
Thereafter, the Packer Defendants learned that the Project was significantly over budget, that the

existing funding for the Project was insufficient to complete the Project and that the FBR and

| Tummberry Defendants had been misrepresenting the facts concerning the actual status of the Project

to the Lenders in order to secure contimued fanding for the Project under the Loans. The Packer
Defendants recognized that if the Lenders leated the truth about the Project, the Lenders would
cease funding, and the value of Crown’s investment in FBR would plummet.

136.  Accordingly, in late 2607 or carly 2008, the Packer Defendants, including Packer,
convened a meeting in Las Vegas with the FBR Defendants, including Soffer, to determine how
jointly to proceed. Af that meeting and thereafter, and at the direction of Packer, the Packer
Defendants agreed and conspired with the FBR Defendants to continue to misrepresent the financial
status of the Project to the Lenders and to conceal from the Lenders, including the Plamtiils, the truth|
regarding the cost overruims on the Project in order to secure the continued financing for the Project.

131. Thereafier, the Packer Defendants contisued their involvement in the management and
oversight of the Projest, including efforts to reduce the cost of the known overruns that were being
concealed from the Lenders so as to help delay the Lenders® ultimate discovery of the true facts. As

a result, the Packer Defendants actively assisted the FBR Defendants and the Tumnberry Defendants

| in misrepresenting the true financial condition of the Project and 1n concealing from the lenders the

existence and mapnitude of the Soffer Budget and the cost overruns.
IX. DEFENDANTS’ SCHEME UNRAVELS
132.  Without financing sufficient to pay for the frue costs of constructing the Project, it was
only a matter of Himie before Defendants’ scheme was exposed. Delendants forestalled this resuli by

delaying payment to subcontractors—in some cases until subcontractors threatened to walk off the

| job—and by raising additional equity. By the summer of 2008, however, as Defendants knew or

should have known, the Project was facing a deficit of more than $300 million dolars.

133. At 3 meeting at Soffer’s home in Aspen, Colorado held in Oclober 2008 and attended
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by Kumar and TWC’s Chief Executive Officer, Bob Armobridge, Soffer admowledged that an
additional $325 million above and bevond all existing financing and equity contributions would be
required to complete the Project. Kumar and Asnbridge informed Soffer that they believed the
shortfall was much greater, as much as 5375 mllon.

134.  Again, in January 2009, Soffer acknowledged the existence of the shortfall in a
telephone call with Ambridge and Kwmar. By rud-February 2009, Kumar and Ambridge explained
to Soffer in a meeting in Las Vegas that the shortfall had increased by awther $100 million.

135. To make matiers worse, in September 2008 Lebman Brothers Holdings, Inc.
{“Lehman”) filed for bankruptcy protection. Lelman was the largest lender under the Retail Faclity
that provided financing for the construction of the retail portion of the Project. Lehman’s
bankruptey, its resulting failure to pay its portion of draws under the Retail Facility as they came duc
and the prospect that Lehman would fail to fund its remaining commitment under the Retail Facility
prevented satisfaction of numerous conditions precedent to the approval of Advance Requests and the
disbursement of funds under the Loans. Had disbursements stopped in September 2008, as (hey
should have, all or nearly all of the funds advanced by Plaintiffs would have retained sately in the
Bank Proceeds Account and uliimately been recovered.

136. Unfortunately, this did not bappen. Bank of America (“I30fA”) failed to take the steps
required of it as Administrative and Disbursement Agent under the Credit Agreement to ensure that
fimding and disbursements did not continue in the face of Lebmman’s breaches and defaults. And
while BofA’s breaches were not thereby excused or mitigated, the FBR Defendants, aided by
ULLICO, actively concealed the full extent of Lehman’s impact ou the Project from the Lenders in
an effort to increase the likelihood that Loans would continue to be funded and disbursed.

137.  In September 2008, the FBR Defendants caused FBR (or an affiliate} to pay Lehman’s
portion of the September 2008 draw request under the Retail Facility. Defendants knew that payment

{| of Lehiman’s portion of draw requests by FBR would highlight the funding gap created by Lehman’s

bankruptcy and increase the likelihood that the Lenders wounld refuse to continue funding.
Accordingly, although Freeman advised BofA that FBR had furded Lehman’s portion, Thicr and the

| other FBR Defendants took steps to ensure that documents filed publicly duzing that period,
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including documents submitted in commection with the Lehman bankruptey proceedings, concealed
that fact from the other lenders.

138,  In December, Lehman notificd the FBR Defendants that it would make no farther
payments under the Retail Facility.

139. In order o further conceal FBR’s payment of Letiman’s draws, FBR initiated
discussions with ULLICO, one of the other lenders nnder the Retail Facility. ULLICQ invested on
behalf of umion interests and was commiited “to serving the needs of vmions, umon leaders, upion
ernployers and union members and their families.” Thus, ULLICOs intorestin the Project included
both its financial commitment as well as the preservation of the jobs of the 3,000 union memb&s

working on the Project. Those jobs all would be lost if disbursements under the Loans ceased ani the

| Project was shut down. Although ULLICO was unwilling to take over Lehmary’s finding obligations

under the Retail Facility, in whole or in part, it was willing to make it appear that it had or would in
the bopes that BofA might thereby ﬂvéﬂook Lehrman’s breaches and defaults and contivue disbursing
funds for the Project.

140.  Inorderto accarnplish this scheme, beginning in December 2008, ULLICO entered

|into 2 series of Guaranty Agreersents with Soffer, FBR aud TRLP. These agreements provided that

ULLICO would pay Lehman’s portion of the Retail Facility in the fizst instance but that Softer, FBR
and TRLP would guaranty such payments and reimburse ULLICO within 30 days. By “fronting™ .
payiments on behalf of FBR and Soffer, ULLICO helped create a false mnpression that an existing,
institational lender had or would be willing to step in to take over Lehman’s commitment.

141. ULLICO fronted Letunan‘s draw obligations under the Retail Facility in December

12008, and January, February and March 2009. Defendauts did not disclose the “fronting”

arrangement 1o the Plaintiffs and actively concealed the existence of the Guaranty Agreement from

them.
142,  Had ULLICO, the FBR Defendants and the Turnberry Defendants disclosed the truc
néture of their scheme to the Lenders, BofA could not have bidden from the conclusion that the

conditions precedent to funding under the Leans had not been satisiied, and {he Botrowers would not

have been able to access Plaintifis’™ funds.
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143, By early 2009, Defendants were unable to access additional equity funding, and

subcontractors were itz revolt over delayed payments for compieted work. To access additional

needed fimds, Defendants were forced to disclose some of the additional change orders they had

“pocketed™ and kept from the Lenders. But while Defendants at this point revealed some of the
additional costs, they expressly decided not to expose what TWC's Chief Executive Officer, Bob
Ambridge, characterized to Kumar as the “big lie,” namely that the Project was mmassively over

budget. Instead, Defendants informed the Lenders of only $60 million in change ordess and

‘addiiional costs and continued to conceal the remaining undisclosed change orders and additional

costs and to submit Draw Requests that they new 1o be materially false.
144, As 2009 wore on, however, Defendants could no longer conceal that the budgets were

inaceurate and that the costs to complete the Project were not in line with the incorrect estimates they

{ had provided to the Lenders. On April 13, 2009, the Barrowers advised the Lenders that they could

not meet the In Balance Test, based upon an increase of $157 million in the figure they used to
calculate anticipated costs on the Project. On.'Aprﬂ 20, 2009, BofA, acting on behalf of certain of the
Lenders, declared a default under the financing agreements. The Borrowers and cerfain afialiates
filed for bankruptey on June 10, 2000, which itself constitutes a defaunlt wnder the financing
agrecments. |
COUNT 1
Frand/Aiding and Abetting Against the FBR Defendants and the Turnberry Defendants
145.  Plaintiffs reallege and incorporate the preceding paragraphs as though fully set out.
146. To induce Plaintiffs io provide funding for the Project and to enter into the Credit
Agreement and Disbursement Agreernent, the FBR Defendants misrepresented facts and failed to
disclose material facts, as more fully described above. Among other things, the FBR Defendants
represented or permitied to be represented:
s that the Bank Budget was an accurate and good faith estirnate of the costs the Project
would incur to completion and was a “conservative” estimate of such costs;
o that the Bank Budget would support payment of all anticipated construction costs for

the Project;
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s that the construction drawings for the Project were accurate and “sub;fstantially
complete™; and

» that FBLV and TWC had entered into conmmitted contracts fﬂr 60% of hard costs for
the Project.

147.  These representations were false, The FBR Defendants omitted the true facts about
the Project, including those regarding the existence and natire of the Real Budget, the additional
anticipated costs they expected to iﬂcur in bringing the Project to completion, the delays in
completion of the construction drawings, the fact that the drawings preéentﬂd to the Piaintiﬁs were
false drawings, and the additional costs that wounld be incurred under the so-called committed
contracts.

148,  The Tumberry Defendants were aware of the misrepresentations and onuissions made
by the FBR Defendants. The Turnberry Defendants intended to and did assist and provide material
assistance to the FBR Defendants in making misrepresentations and failing to disclose matenial facts
o Plaintiffs.

149,  Unaware of the true facts, and in reliance on the misrepresentations and omissions of
the FBR Defendants and the Turnberry Defendants, Plaintiffs provided funding to the Project
pursuant to the Credit Agreement and Disbarsement Agresment. If Plaintiffs had been aware of the
trie facts, they would not have agreed to provide the funding and would not have executed the Credit
Agreement or the Disbursement Agrecrment.

150.  As a direct and proximate result of the misrepresentations and omissions by the FBR

Defendants and the Tumbernry Deferndants® assistance in these misrepresentations and omissions,

| Plaintiffs have incurred and continue to incur damages in excess of $10,000.

151. Defendants’ acts were performed with oppression, fraud and malice, thereby entifling
Plaintiffs to punitive damages in excess of $10,000.
COUNT

Fraud/Aiding and Abeiting Fraud Against the FBR Defendants, the Turuberry Defexdants and
the Packer Defendanis

152. Plamtiffs reallege and incorporate the preceding paragraphs as though fully set out.

153. Toinduce Plaintiffs to provide funding for the Project through provision of Advances
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in response to Notices of Borrowing and Draw Requests, the FBR Defendants and the Tumberry
Defendants made intentional misrepresenmtioné of fact and faifed to disciose material facts, as more
fully described zbove. Among other things, the FBR Defendants and the Tumbenry Defendants
represented to Plaintiffs or their agents, in connection with Draw Requests and in other oral and
written camﬁmnjcaﬁcﬂs, that: |
« the Remaining Cost Reports submitted to lenders, including the Plaintiffs, accurately
presented all of the costs they expected the Project to incur to completion;
e they were not aware of additions] anticipated costs on the Project;
¢ the In Balance Report was accurate and the In Balance Test was satisfiad;
s  the Bank Budget was the true bodget that accurately presented the Defendants’ good
faith estimate of all Project costs; and
+  the Project was “on time and on budget.”
These representations were false. The FBR Defendants and Tumberry Defendants omitted and
concealed the troe facts regarding the existence and magnitude of the Real Budget, the addifional
costs they incorred and expected to ncur on the Project; and the existence and dotar value of change
orders that had been agreed o without formal approval or disclosure to the lenders, mcluding
Plaintiffs. |

154. Each of the FBR Defendants, the Turnberrv Defendants and the Packer Defendants
was aware of the misrepresentations and omissions made by the other Defendants. Each of the FBR
Defendants, the Tumberry Defendants and the Packer Defendants mtended to assist the others in
defranding Plaiixtiffs and did in fact provide material assistance to them in making niisrepresentations
and failking io disclose material facts to Plaintiffs.

155.  Unaware of the true facts, and in reliance on the misrepresentations and omissions of
Defendants, Plaintiffs continued to provide funding to the Project through Advances pursuant to the
Credit Agreement and Disbursement Agreement. If at any time Plaintiffys and their agents had been
awate of the true facts, the conditions precedent to firrther Advances would not have been satisfied
and Plainfiffs would not have been required 1o provide further funds to the Project.

156. As a direct and prozinate result of Defendants’ fraud and aiding and abetting fraud,
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Plaintiffs have incmrred and continue to incur damages in excess of $10,000.
157. Defendants’ acts were performed with oppression, fraud and malice, thereby entitlng
Plaintiffs to punitive damages in excess of $10,000.
COUNT IH

Fraud/Aiding and Abetting Fraud Re Retail Facility Against the FBR Defendants, the
Turnberry Defendants and ULLICO

158. Plaintiffs reallege and incorporate the preceding paragraphs as though fully set out,

159. To induce Plaintiffs to provide funding for the Project through provision of Advances
in response 1o Notices of Borrowing and Draw Requests, the FBR Defsndants and the Turoberry
Defendants made intentional misrepresentations of fact and failed to disclose material facts -fegardmg
the funding of Lehman’s portion of the Retail Facility, as more fully described sbove. Among other
things, ULLICO, the FBR Defendants and the Tumberry Defendants or their agents represented that
ULLICO funded the Lehman portion of the Retail Facility. These represeatations were false.

160. ULLICO, the FBR Defendanis and the Turnberry Defendauts omitted and concealed
the fact that, through the “fronfing™ arrangement, FBR and Soffer were fundivg Lehman’s portion of
the Retail Facility while making it app»éar that ULLICO was providing such fmdix;g,

16];. ULLICC, the FBR Defendants and the Tusnberry Defendants were awarc of the
misrepresentations and omissions made by each other. Each ULLICO, the FBR Defendants and the
Turnberry Defendants intended to assist each other in defranding Plaintiffs and did in fact provide
material assistance to them in making misrepresentations and faling to disclose material facts to
Plaintiifs.

162.  Unaware of the true facts, and in reliance on the misrepresentations and omissions of
Defendants, Plaintiffs continued to provide funding to the Project through Advances pursuant to the
Credit Agreement and disbursement continued to be made under the Disbursement Agreement. If at
any time Plaintiffs and their agents had been made aware of the true facts, the conditions precadent to
ftrther Advances would not have been satisfied and Plaintiffs would not have proﬁdad further funds
to the Project.

163. As a direct and proximate result of Defendants” fraud and aiding and abetting fraud,

Plaintiffs have incurred and continue to incur damages in excess of §10,000.
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164. Defendants’ acts were performed with oppression, fravd and malice, thereby entitling

Plaintiffs to punitive damages in excess of $10,000.
COUNT IV
Neglizent Misrepresentation Against Al Defendants

165. Plaintiffs reallege and incorporate the preceding paragraphs as though fully set ont.

166. Inmaking the representations described above, and in failing to disclose the material
information, Defendants acted with the intent to induce, and did induce, Plaintiffs tc provide funding
to the Project, to enter into the Credit Agreement and the Disbursement Agreement, and to continge
0 preﬁde: funding pursuant to Advances. |

167. Defendants made the representations negligently and recklessly, with no reasonable
grounds for believing the statements 1o be true.

| 168,  As a direct result of Defendants” negligent and reckless misrepresentations, Plaintiffs
have incurred and continue to incur damages in excess of $10,000.

169. Defendants” acts were performed with oppression, fraud and malice, thereby entitling
Plaintiffs to punitive damages in excess of $10,000. |

COUNT Y
Neghigence Against the FBR Defendants and the Turnberry Defendants

170.  Plaintiffs reallege and incorperate the preceding paragraphs as though fully set out.

171. Defendants were responsible for ensuring that the terms and conditions precedent to
funding were being met, that the Project was being managed and administered such that the cost of
work would not exceed what was budgeted and financially available, and that the Project would be
completed within the approved schedule.

172.  Defendants also had a duty to ensure that the Project progress was accurately reported,
both in terms of cost and schedule, and that the projected cost to complete the work was accurately
refiected in the reports to lenders, including the Plaintiffs. Defendants had a duty to ensure accurate
reflection of any cost increases or change orders in the various reports provided fo Plaintiffs m
connection with Draw Regunests.

173.  Defendants failed to exercise reasonable or ordinary care in the discharge of their
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duties in connection with the Project, and, in fact, were negligent and/or reckless in the performance
of their duties and/or acted in bad faith.

174,  As described in more detail above, among other things, Defendants;

. Failed to ensure that the statements made to Plaintiffs in copuection with Draw
Requests were accurate and complete;

" Failed to accurately monitor and report on project budgets and cosls;

J Failed to ensure the timely reporting of changes to the Project and change orders;

. Failed to monitor subcontractors; |

. Failed to exercise reascnable diligence, oversight, monitoring and review of TWC’s
project administration and managerment;,

. Failed to ensurc that Project drawings and plans were substantially cc}mpieté and
updated and that the plans were sufficient to build the Project in accordance with the
existing budgets; and

. Failed to ensure that the Project had committed contracts as represented to Plainfifts,
and that the committed confracts were in fact “committed.”

175. Asadirect and proximate result of Defendants failore to exercise due care, Plaintiffs

have been damaged in an amount in excess of $10,000.
COUNT VI

Conspiracy te Commit Frand/Aiding and Abetﬂng Frand Against All Defendants

176, Plaintiffs reallege and incorporate the preceding paragraphs as though fully set out.

177.  Beginning in 2007, Defendants entered into 2 conspiracy in which they agreed to

misrepresent and omdt material facts reparding the Project, and to conceal the true facts. Pursuant to
that conspitacy, Defendants engaged in the misrepresentations, omissions and other wrongful
conduct, as set out above. Each of the Defendants had knowledge of the object and purpose of the
conspiracy and intended fo and did materially assist the conspiracy.

178. As co~conspirators, Defendants are jointly and severely liable for the damages

incurred by Plaintiffs as a result of their conduct, in an amount in excess of $10,000.

179.  Defendants’ acts were performed with oppression, fraud and malice, thereby entitling

32




o

o S = R W Ot O 6

Case 1:096¢ade021d8 AT Do cboert -24 9-Bnténetd @5l @2 FL 58 IBotBet PAROAD DL 4Page 36 of
38

Plamtiffs to punitive damages in excess of $14,000.
COUNT VII
Breach of Fiduciary Duty ~ Duty of Loyalty Against the ¥8 D&O Defendants
180.  Plaintiffs reallege and incorporate the preceding paragraphs as though fully set out.

181. Defendants Soffer, Kotite, Parello, Weiner, Schaeffer, Freeman, Kumar, Karawan and

“Thier (“FB D&O Defendants™) were directors, managers and/or senior execufive officers of the

Resort Entities, with management respcnsﬂ:;ﬁit}f for those entities. As managers, directors and/or
senior executive officers of the Resort Entities, the FB D&O Defendants owed fiduciary duties to the
Resort Entities, which fiduciary duties included the duty of loyalty. Additionally, as the Resort
Entities were insolvent or within the zone of insclvency, these defendants also owed fiduciary duties
to the Resort Entities” creditors, including Plaintiffs.

182.  As fiduciaries, the FB D&0O Defendants were obligated by their duty of lovalty to act
in a manner consistent with the best interests of the Resort Entities and its creditors, and with the
highest degree of good faith. By virtue of the acts and omissions described herein, the FB D&O
Defendants failed to act honestly and in good faith, thereby violating the duty of loyalty to the Resort
Entities. Among other things, the FB D&O Delendants misrepresented the fimancial condition of the
Resort Entitics, misstated the budgets and anticipated costs of the Project, and concealed the true
facts about the budgets and financial condition of the Project.

183. Asadirect and proximate result of the FB D&O Defendants’ actions and omissions,
the Plaintiffs have been injured and suffered damages in an amount in excesz of $10,000. The FR
D&O Defendants are jointly and severally liable for Plaintiffs” losses,

184. Defendants® acts were performed with oppression, fraud and malice, thereby entitling
Plaintiffs to punitive damages in excess of $10,000.

COUNT VI
Breach of Fiduciary Duly — Doty of Care Againsi the FB ID&O Defendants
185.  Plaintiffs realiege and incorporate the preceding pmagt*aphs asg though fully set out.
186.  The FB D&G Defendants were directors, managers and/or semior executive officers of

the Resort Entities, with management responsibility for those entities. As managers, directors and/or |
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sentor executive officers of the Resort Entities, the FB D& O Defendants owed fiduciary duiies to the
Resort Entities, which fiduciary duties 'jncluded. the duty of care. Additicnally, as the Resort Entities
were insolvent or within the zone of insolvency, these defendants also owed fidoctary dulics to the
Resort Entities” credifors, including Plamiiffs. _

187. As fiduciaries, these defendants were obligated by their duty of care to act at ail times
on an informed basis, using the amount of care that a reasonable person would use under stmilar
circomstances, and 1o act with the highest degree of good faith. The FB D&O Defendants failed to
exervise the care, diligence, and skili that reasonable persons wonld exercise under comparable
circumstances, and instead acted in a grossly negligent manner, thereby violating their fiduciary
dulies to the Resort ﬁntiti&s. Among other thinés, ﬂiﬁ: FB D&Q Defendants: failed to oversce the
construction of the Project in a2 manner that contained cost overrums; approved and allowed TWC and
others to approve, informally and without proper oversight or disclosure, changes to the Project that
greatly increased the Resort Entifies’ liabilities; operated the Project in accordance with the
ﬁndisclﬂsed Real Budget, which was hundreds of millions of dollars higher than what was presented
ta the Plainfiffs and the other lenders, thus making it virtually imapossible for the Project to be
completed with the fimds that were available; and repeatedly misrepresenied and omitted material
facts regarding budgets, cost overruns and anticipated costs to completion.

188.  As a direct and proximate result of the FB D& Defendants® actions and omissions,
the Plaintiffs have been injured and suffered damages in an amount in excess of $10,060. The FB
Dé&O Defendants are jointly and severally hable for Plaintiffs” losses.

189. Defendants’ acts were performed with oppression, fraud and malice, thereby entitling
Plaintiffs to punifive damages in excess of $10,000.

PRAYER FOR RELIEY

WHEREFORE, Plaintiffs pray that this Court enter judgment in favor of Plaintifls and
against Defendants, and each of them, as follows:

(a) For damages in excess of $10,000.

{b)  For punitive damnages in excess of $10,000.

{c}  Por prejadgment interest.
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(@)  For an award of the costs of suit including attorneys’ fees to the extent available.

38

(e)  For any forther relief as this Court deems just and proper.

JURY DEMAND

Plaintiffs demand a trial by jury for all issues so triable.

DATED this 25th day of March, 2011.

Respectfully subnatted,

e e . S

TAYLOR L. RANDOLPH
Bar No. 1194 |
RANDOLPH LAW FIRM, P.C.
2045 Village Center Circle, Suite 100
Las Veszas, Nevada 89134
Tel. (702) 233-5597
tr@randolphlawiirm.com
Attorney for Plaintiffs
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