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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA
Miami Division
CASE NO.: 09-2106-MD-GOLD/GOODMAN

IN RE:

FONTAINEBLEAU LAS VEGAS
CONTRACT LITIGATION

MDL NO. 2106

This document relates to all actions.
/

NOTICE OF FILING ON THE PUBLIC RECORD DEPOSITION EXHIBITS
PREVIOUSLY FILED UNDER SEAL RELATED TO SUMMARY JUDGMENT
FILINGS (PART 1: DEPOSITION EXHIBITS 1-182)

Avenue CLO Fund, et al. (“Plaintiffs”) and Defendant Bank of America N.A. (“BANA”)
hereby give notice that they are jointly filing on the public record certain documents, previously
filed under seal, related to Plaintiffs’ Motion for Partial Summary Judgment and BANA’s

Motion for Summary Judgment in the above-titled case.

On October 4, 2013, this Court issued an Order Upon Mandate [D.E. #368] requiring the
parties to specify, by district court docket entry number, which documents previously filed under
seal could be unsealed.! However, because the parties could not view the sealed entries on the
electronic CM/ECF docket in this case—and therefore, could not determine which district court
docket entry numbers corresponded to each sealed document—the Court later issued a Sua

Sponte Order Regarding Mandate and Documents Filed Under Seal [D.E. #370] requiring the

! The parties previously filed with the Eleventh Circuit a letter dated December 14, 2012,
identifying documents and testimony that should remain sealed. Since that time, the parties have
determined that certain evidence included on that list no longer needs to remain sealed and, upon
further review of the record, the parties have identified other evidence that should remain sealed
which was inadvertently omitted from the letter.
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parties to make a recommendation by November 1, 2013 regarding how they proposed to comply

with this Court’s October 4, 2013 Order Upon Mandate.

On November 1, 2013, the parties filed a Joint Notice Regarding Proposal for Partially
Unsealing Summary Judgment Filings [D.E. #373]. The parties proposed submitting to the
Court redacted copies of all memoranda of law and statements of material facts, in addition to
one copy of each exhibit and a single compilation of each witness’s deposition transcript
excerpts cited in all memoranda of law. On November 5, 2013, this Court entered an Order
Approving Joint Proposal [D.E. #374], approving the parties’ joint proposal and ordering the
parties to file via CM/ECF redacted copies of the summary judgment memoranda of law,

statements of facts, and exhibits, on or before December 6, 2013.

The parties previously filed under seal the deposition exhibits listed below, which were
cited in their respective summary judgment memoranda of law and statements of fact filed on
August 5, 2011, September 9, 2011, and September 27, 2011. Exhibits cited by Plaintiffs were
attached to appendices of exhibits filed in support of their briefs; exhibits cited by BANA were
attached to declarations by Daniel Cantor filed in support of its briefs. In compliance with this
Court’s Order Approving Joint Proposal, the parties now file the following deposition exhibits on
the public record with the exception of those that remain under seal either in full or in part (as

indicated below):?

DEPOSITION EXHIBITS (PART 1: Exhibits 1-182)

Deposition Exhibit | Cantor Exhibit Filing Status

Dep. Ex. 1 Publicly filed (attached)
Dep. Ex. 3 Publicly filed (attached)

2 Additional documents previously filed under seal related to Plaintiffs’ Motion for Partial
Summary Judgment and BANA’s Motion for Summary Judgment, including the respective
memoranda of law and statements of facts, will be filed under separate cover.
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DEPOSITION EXHIBITS (PART 1: Exhibits 1-182)

Deposition Exhibit Cantor Exhibit Filing Status

Dep. Ex. 4 Cantor Decl. Ex. 34, Publicly filed (attached)
Cantor Opp. Decl. Ex. 41

Dep. EX. 5 Cantor Opp. Decl. Ex. 42 Publicly filed (attached)

Dep. Ex. 8 Cantor Decl. Ex. 35, Publicly filed (attached)
Cantor Opp. Decl. Ex. 43

Dep. EX. 9 Cantor Decl. Ex. 85, Publicly filed (attached)
Cantor Opp. Decl. Ex. 49

Dep. Ex. 11 Cantor Reply Decl. Ex. 20 Filed Under Seal

Dep. Ex. 14 Cantor Decl. Ex. 40, Publicly filed (attached)
Cantor Opp. Decl. Ex. 52

Dep. Ex. 16 Filed Under Seal

Dep. Ex. 18 Cantor Opp. Decl. Ex. 67 Publicly filed (attached)

Dep. Ex. 19 Cantor Opp. Decl. Ex. 89 Publicly filed (attached)

Dep. Ex. 21 Filed Under Seal

Dep. Ex. 22 Cantor Opp. Decl. Ex. 73 Publicly filed (attached)

Dep. Ex. 23 Cantor Opp. Decl. Ex. 74 Filed Under Seal

Dep. Ex. 24 Cantor Decl. Ex. 55, Publicly filed (attached)
Cantor Opp. Decl. Ex. 75

Dep. EXx. 26 Filed Under Seal

Dep. Ex. 28 Cantor Opp. Decl. Ex. 78 Filed Under Seal

Dep. Ex. 29 Filed Under Seal

Dep. Ex. 30 Cantor Decl. Ex. 58, Filed Under Seal
Cantor Opp. Decl. Ex. 79

Dep. Ex. 31 Filed Under Seal

Dep. Ex. 32 Publicly filed (attached)

Dep. Ex. 34 Filed Under Seal

Dep. Ex. 35 Cantor Opp. Decl. Ex. 83 Filed Under Seal

Dep. Ex. 36 Cantor Decl. Ex. 60, Filed Under Seal
Cantor Opp. Decl. Ex. 80

Dep. Ex. 37 Filed Under Seal

Dep. Ex. 38 Filed Under Seal

Dep. Ex. 40 Filed Under Seal

Dep. Ex. 41 Cantor Opp. Decl. Ex. 87 Filed Under Seal

Dep. Ex. 42 Cantor Decl. Ex. 78, Publicly filed (attached)
Cantor Opp. Decl. Ex. 86

Dep. Ex. 43 Filed Under Seal

Dep. Ex. 44 Publicly filed (attached)
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DEPOSITION EXHIBITS (PART 1: Exhibits 1-182)

Deposition Exhibit Cantor Exhibit Filing Status

Dep. Ex. 45 Filed Under Seal

Dep. Ex. 46 Cantor Opp. Decl. Ex. 69 Filed Under Seal

Dep. Ex. 47 Filed Under Seal

Dep. Ex. 48 Filed Under Seal

Dep. Ex. 50 Filed Under Seal

Dep. Ex. 53 Filed Under Seal

Dep. Ex. 54 Filed Under Seal

Dep. Ex. 56 Publicly filed (attached)

Dep. Ex. 57 Publicly filed (attached)

Dep. Ex. 58 Publicly filed (attached)

Dep. Ex. 59 Publicly filed (attached)

Dep. Ex. 61 Publicly filed (attached)

Dep. Ex. 62 Publicly filed (attached)

Dep. Ex. 63 Publicly filed (attached)

Dep. Ex. 67 Cantor Opp. Decl. Ex. 44 Publicly filed (attached)

Dep. Ex. 68 Publicly filed (attached)

Dep. Ex. 69 Publicly filed (attached)

Dep. Ex. 72 Cantor Decl. Ex. 1, Publicly filed (attached)
Cantor Opp. Decl. Ex. 1

Dep. Ex. 73 Publicly filed (attached)

Dep. Ex. 75 Cantor Decl. Ex. 39, Publicly filed (attached)
Cantor Opp. Decl. Ex. 51

Dep. EX. 76 Cantor Decl. Ex. 42, Publicly filed (attached)
Cantor Opp. Decl. Ex. 54

Dep. Ex. 77 Cantor Decl. Ex. 47, Publicly filed (attached)
Cantor Opp. Decl. Ex. 59

Dep. Ex. 78 Publicly filed (attached)

Dep. Ex. 79 Publicly filed (attached)

Dep. Ex. 80 Cantor Opp. Decl. Ex. 62, Publicly filed (attached)
Cantor Reply Decl. Ex. 22

Dep. Ex. 81 Cantor Opp. Decl. Ex. 58, Publicly filed (attached)
Cantor Reply Decl. Ex. 21

Dep. Ex. 91 Cantor Opp. Decl. Ex. 93 Publicly filed (attached)

Dep. Ex. 92 Cantor Opp. Decl. Ex. 48 Publicly filed (attached)

Dep. Ex. 97 Cantor Decl. Ex. 74, Publicly filed (attached)
Cantor Opp. Decl. Ex. 85
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DEPOSITION EXHIBITS (PART 1: Exhibits 1-182)

Deposition Exhibit Cantor Exhibit Filing Status

Dep. Ex. 104 Cantor Decl. Ex. 76 Publicly filed (attached)

Dep. Ex. 115 Publicly filed (attached)

Dep. Ex. 126 Cantor Opp. Decl. Ex. 36 Filed Under Seal

Dep. Ex. 127 Cantor Opp. Decl. Ex. 37 Filed Under Seal

Dep. Ex. 128 Cantor Opp. Decl. Ex. 38 Filed Under Seal

Dep. Ex. 129 Cantor Opp. Decl. Ex. 39 Filed Under Seal

Dep. Ex. 137 Cantor Opp. Decl. Ex. 35 Filed Under Seal

Dep. Ex. 151 Cantor Reply Decl. Ex. 37 Publicly filed (attached)

Dep. Ex. 154 Cantor Opp. Decl. Ex. 92 Publicly filed (attached)

Dep. Ex. 158 Cantor Opp. Decl. Ex. 68, Publicly filed (attached)
Cantor Reply Decl. Ex. 23

Dep. Ex. 160 Cantor Opp. Decl. Ex. 71, Publicly filed (attached)
Cantor Reply Decl. Ex. 28

Dep. Ex. 175 Cantor Reply Decl. Ex. 38 Publicly filed (attached)

Dep. Ex. 182 Cantor Opp. Decl. Ex. 94 Publicly filed (attached)

DEPOSITION EXHIBITS (PART 2: Exhibits 204-489)

Deposition Exhibit Cantor Exhibit Filing Status

Dep. Ex. 204 Publicly filed (attached)

Dep. Ex. 205 Cantor Decl. Ex. 43, Publicly filed (attached)
Cantor Opp. Decl. Ex. 55

Dep. Ex. 206 Publicly filed (attached)

Dep. Ex. 210 Cantor Decl. Ex. 64 Publicly filed (attached)

Dep. Ex. 212 Publicly filed (attached)

Dep. Ex. 216 Publicly filed (attached)

Dep. Ex. 217 Publicly filed (attached)

Dep. Ex. 218 Publicly filed (attached)

Dep. Ex. 220 Publicly filed (attached)

Dep. Ex. 222 Publicly filed (attached)

Dep. Ex. 227 Publicly filed (attached)

Dep. Ex. 228 Publicly filed (attached)

Dep. Ex. 230 Publicly filed (attached)

Dep. Ex. 231 Publicly filed (attached)

Dep. Ex. 232 Publicly filed (attached)

Dep. Ex. 233 Publicly filed (attached)
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DEPOSITION EXHIBITS (PART 2: Exhibits 204-489)

Deposition Exhibit Cantor Exhibit Filing Status
Dep. Ex. 237 Cantor Opp. Decl. Ex. 45 Publicly filed (attached)
Dep. Ex. 239 Publicly filed (attached)
Dep. Ex. 240 Publicly filed (attached)
Dep. Ex. 241 Cantor Decl. Ex. 38, Publicly filed (attached)
Cantor Opp. Decl. Ex. 50
Dep. Ex. 243 Publicly filed (attached)
Dep. Ex. 244 Publicly filed (attached)
Dep. Ex. 245 Publicly filed (attached)
Dep. Ex. 246 Publicly filed (attached)
Dep. Ex. 247 Publicly filed (attached)
Dep. Ex. 248 Publicly filed (attached)
Dep. Ex. 249 Publicly filed (attached)
Dep. Ex. 250 Publicly filed (attached)
Dep. Ex. 251 Publicly filed (attached)
Dep. Ex. 252 Publicly filed (attached)
Dep. Ex. 254 Cantor Opp. Decl. Ex. 65 Publicly filed (attached)
Dep. Ex. 263 Publicly filed (attached)
Dep. Ex. 264 Publicly filed (attached)
Dep. Ex. 265 Publicly filed (attached)
Dep. Ex. 268 Cantor Decl. Ex. 81 Filed Under Seal
Dep. Ex. 269 Publicly filed (attached)
Dep. Ex. 270 Publicly filed (attached)
Dep. Ex. 271 Publicly filed (attached)
Dep. Ex. 274 Publicly filed (attached)
Dep. Ex. 275 Publicly filed (attached)
Dep. Ex. 278 Cantor Decl. Ex. 36, Publicly filed (attached)
Cantor Opp. Decl. Ex. 46
Dep. Ex. 279 Cantor Opp. Decl. Ex. 95 Publicly filed (attached)
Dep. Ex. 280 Cantor Decl. Ex. 48 Publicly filed (attached)
Dep. Ex. 281 Cantor Decl. Ex. 46 Publicly filed (attached)
Dep. Ex. 282 Cantor Decl. Ex. 53 Publicly filed (attached)
Dep. Ex. 283 Cantor Decl. Ex. 44, Publicly filed (attached)
Cantor Opp. Decl. Ex. 56
Dep. Ex. 285 Cantor Decl. Ex. 51, Publicly filed (attached)
Cantor Opp. Decl. Ex. 64
Dep. Ex. 286 Cantor Decl. Ex. 54, Publicly filed (attached)
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DEPOSITION EXHIBITS (PART 2: Exhibits 204-489)

Deposition Exhibit

Cantor Exhibit

Filing Status

Cantor Opp. Decl. Ex. 72

Dep. Ex. 288 Cantor Decl. Ex. 65 Publicly filed (attached)

Dep. Ex. 291-B Publicly filed (attached)

Dep. Ex. 298 Cantor Decl. Ex. 83, Publicly filed (attached)
Cantor Opp. Decl. Ex. 91

Dep. Ex. 331 Publicly filed (attached)

Dep. Ex. 346 Cantor Reply Decl. Ex. 29 Publicly filed (attached)

Dep. Ex. 348 Cantor Decl. Ex. 77 Publicly filed (attached)

Dep. Ex. 377 Cantor Opp. Decl. Ex. 98, Publicly filed (attached)
Cantor Reply Decl. Ex. 24

Dep. Ex. 379 Cantor Opp. Decl. Ex. 99, Publicly filed (attached)
Cantor Reply Decl. Ex. 26

Dep. Ex. 381 Cantor Opp. Decl. Ex. 70, Publicly filed (attached)
Cantor Reply Decl. Ex. 27

Dep. Ex. 382 Cantor Opp. Decl. Ex. 40, Publicly filed (attached)
Cantor Reply Decl. Ex. 17

Dep. Ex. 399 Publicly filed (attached)

Dep. Ex. 410 Cantor Decl. Ex. 79 Publicly filed (attached)

Dep. Ex. 455 Cantor Decl. Ex. 41, Publicly filed (attached)
Cantor Opp. Decl. Ex. 53

Dep. EX. 456 Filed Under Seal

Dep. Ex. 458 Cantor Decl. Ex. 45, Filed Under Seal
Cantor Opp. Decl. Ex. 57

Dep. Ex. 459 Cantor Decl. Ex. 50, Publicly filed (attached)
Cantor Opp. Decl. Ex. 61

Dep. Ex. 463 Filed Under Seal

Dep. Ex. 465 Cantor Decl. Ex. 52, Publicly filed (attached)
Cantor Opp. Decl. Ex. 66

Dep. Ex. 470 Filed Under Seal

Dep. Ex. 471 Publicly filed (attached)

Dep. Ex. 472 Publicly filed (attached)

Dep. Ex. 473 Publicly filed (attached)

Dep. Ex. 475 Publicly filed (attached)

Dep. Ex. 479 Publicly filed (attached)

Dep. Ex. 481 Publicly filed (attached)

Dep. Ex. 486 Cantor Decl. Ex. 57 Publicly filed (attached)

Dep. Ex. 487 Publicly filed (attached)
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DEPOSITION EXHIBITS (PART 2: Exhibits 204-489)

Deposition Exhibit Cantor Exhibit Filing Status

Dep. Ex. 488 Publicly filed (attached)
Dep. Ex. 489 Publicly filed (attached)
DEPOSITION EXHIBITS (PART 3: Exhibits 491-932)

Deposition Exhibit | Cantor Exhibit Filing Status

Dep. Ex. 491 Publicly filed (attached)
Dep. Ex. 493 Publicly filed (attached)
Dep. Ex. 495 Publicly filed (attached)
Dep. Ex. 497 Publicly filed (attached)
Dep. Ex. 498 Cantor Decl. Ex. 62, Publicly filed (attached)

Cantor Opp. Decl. Ex. 81

Dep. Ex. 600 Cantor Decl. Ex. 66 Publicly filed (attached)
Dep. Ex. 604 Cantor Decl. Ex. 69 Publicly filed (attached)
Dep. Ex. 607 Publicly filed (attached)
Dep. Ex. 608 Cantor Decl. Ex. 72 Publicly filed (attached)
Dep. Ex. 609 Publicly filed (attached)
Dep. Ex. 610 Cantor Decl. Ex. 73 Publicly filed (attached)
Dep. Ex. 611 Cantor Decl. Ex. 75 Publicly filed (attached)
Dep. Ex. 613 Cantor Decl. Ex. 80 Publicly filed (attached)
Dep. Ex. 614 Publicly filed (attached)
Dep. Ex. 622 Publicly filed (attached)
Dep. Ex. 623 Publicly filed (attached)
Dep. Ex. 624 Publicly filed (attached)
Dep. Ex. 625 Publicly filed (attached)
Dep. Ex. 626 Publicly filed (attached)
Dep. Ex. 627 Publicly filed (attached)
Dep. Ex. 628 Publicly filed (attached)
Dep. Ex. 629 Publicly filed (attached)
Dep. Ex. 634 Publicly filed (attached)
Dep. Ex. 635 Publicly filed (attached)
Dep. Ex. 636 Publicly filed (attached)
Dep. Ex. 637 Publicly filed (attached)
Dep. Ex. 638 Publicly filed (attached)
Dep. Ex. 639 Publicly filed (attached)
Dep. Ex. 640 Publicly filed (attached)
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DEPOSITION EXHIBITS (PART 3: Exhibits 491-932)
Deposition Exhibit Cantor Exhibit Filing Status
Dep. Ex. 641 Publicly filed (attached)
Dep. Ex. 642 Filed Under Seal
Dep. Ex. 643 Publicly filed (attached)
Dep. Ex. 644 Publicly filed with redactions
(attached)
Dep. Ex. 653 Publicly filed with redactions
(attached)
Dep. Ex. 654 Publicly filed with redactions
(attached)
Dep. Ex. 655 Publicly filed with redactions
(attached)
Dep. Ex. 658 Cantor Decl. Ex. 2, Publicly filed (attached)
Cantor Opp. Decl. Ex. 2
Dep. Ex. 660 Publicly filed (attached)
Dep. Ex. 664 Cantor Opp. Decl. Ex. 90 Publicly filed (attached)
Dep. Ex. 692 Publicly filed (attached)
Dep. Ex. 694 Publicly filed (attached)
Dep. Ex. 696 Publicly filed (attached)
Dep. Ex. 804 Publicly filed (attached)
Dep. Ex. 805 Publicly filed (attached)
Dep. Ex. 808 Cantor Decl. Ex. 84 Publicly filed (attached)
Dep. Ex. 809 Cantor Decl. Ex. 59 Publicly filed (attached)
Dep. Ex. 810 Cantor Decl. Ex. 61 Publicly filed (attached)
Dep. Ex. 811 Cantor Decl. Ex. 63, Publicly filed (attached)
Cantor Opp. Decl. Ex. 82
Dep. Ex. 813 Cantor Decl. Ex. 67 Publicly filed (attached)
Dep. Ex. 814 Cantor Decl. Ex. 68, Publicly filed (attached)
Cantor Opp. Decl. Ex. 84
Dep. Ex. 816 Cantor Decl. Ex. 70 Publicly filed (attached)
Dep. Ex. 819 Cantor Decl. Ex. 71 Publicly filed (attached)
Dep. Ex. 820 Publicly filed (attached)
Dep. Ex. 825 Publicly filed (attached)
Dep. Ex. 827 Cantor Decl. Ex. 82 Publicly filed (attached)
Dep. Ex. 828 Cantor Reply Decl. Ex. 36 Publicly filed (attached)
Dep. Ex. 829 Publicly filed (attached)
Dep. Ex. 831 Cantor Opp. Decl. Ex. 88 Publicly filed (attached)
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DEPOSITION EXHIBITS (PART 3: Exhibits 491-932)

Deposition Exhibit

Cantor Exhibit

Filing Status

Dep. Ex. 832 Publicly filed (attached)
Dep. Ex. 834 Publicly filed (attached)
Dep. Ex. 835 Publicly filed (attached)
Dep. Ex. 851 Cantor Reply Decl. Ex. 32 Publicly filed (attached)
Dep. Ex. 860 Publicly filed (attached)
Dep. Ex. 861 Cantor Reply Decl. Ex. 30 Publicly filed (attached)
Dep. Ex. 862 Cantor Reply Decl. Ex. 31 Publicly filed (attached)
Dep. Ex. 864 Publicly filed (attached)
Dep. Ex. 865 Publicly filed (attached)
Dep. Ex. 866 Publicly filed (attached)
Dep. Ex. 868 Cantor Reply Decl. Ex. 19 Publicly filed (attached)
Dep. Ex. 884 Publicly filed (attached)
Dep. Ex. 888 Cantor Decl. Ex. 87 Publicly filed (attached)
Dep. Ex. 890 Cantor Opp. Decl. Ex. 63 Publicly filed (attached)
Dep. Ex. 891 Publicly filed (attached)
Dep. Ex. 892 Cantor Reply Decl. Ex. 18 Publicly filed (attached)
Dep. Ex. 896 Publicly filed (attached)
Dep. Ex. 898 Publicly filed (attached)
Dep. Ex. 899 Publicly filed (attached)
Dep. Ex. 901 Cantor Decl. Ex. 37, Publicly filed (attached)
Cantor Opp. Decl. Ex. 47
Dep. Ex. 902 Filed Under Seal
Dep. Ex. 903 Publicly filed (attached)
Dep. Ex. 904 Cantor Decl. Ex. 49, Publicly filed (attached)
Cantor Opp. Decl. Ex. 60
Dep. Ex. 905 Cantor Decl. Ex. 56, Publicly filed (attached)
Cantor Opp. Decl. Ex. 76
Dep. Ex. 906 Publicly filed (attached)
Dep. Ex. 907 Cantor Opp. Decl. Ex. 77 Publicly filed (attached)
Dep. Ex. 910 Publicly filed (attached)
Dep. Ex. 915 Publicly filed (attached)
Dep. Ex. 917 Publicly filed (attached)
Dep. Ex. 932, Cantor Decl. Ex. 28, Publicly filed with redactions

Plaintiffs’ Exhibit
1503

Cantor Reply Decl. Ex. 33

(attached)
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Date: Miami, Florida

December 5, 2013

By: _ /s/ Jamie Zysk lIsani

Jamie Zysk Isani

Jamie Zysk Isani (Florida Bar No. 728861)
HUNTON & WILLIAMS LLP

1111 Brickell Avenue, Suite 2500

Miami, Florida 33131

Telephone: (305) 810-2500

Facsimile: (305) 810-2460

E-mail: jisani@hunton.com

-and-

Bradley J. Butwin (pro hac vice)
Jonathan Rosenberg (pro hac vice)
Daniel L. Cantor (pro hac vice)
William J. Sushon (pro hac vice)
O’MELVENY & MYERS LLP
7 Times Square
New York, New York 10036
Telephone: (212) 326-2000
Facsimile: (212) 326-2061
E-mail: bbutwin@omm.com
jrosenberg@omm.com
dcantor@omm.com
wsushon@omm.com

Attorneys for Defendant Bank of America, N.A.

947889
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By: _ /s/ Lorenz Michel Priss

Lorenz Michel Priss

Lorenz Priss (Florida Bar No. 581305)
DIMOND KAPLAN & ROTHSTEIN, P.A.
2665 South Bayshore Drive, PH-2B
Miami, Florida 33133

Telephone: (305) 374-1920

Facsimile: (305) 374-1961

E-mail: Ipruss@dkrpa.com

-and-

J. Michael Hennigan

Kirk D. Dillman

MCKOOL SMITH

865 S. Figueroa Street, Suite 2900
Los Angeles, California 90017

Telephone: (213) 694-1200
Facsimile:  (213) 694-1234
E-mail:

hennigan@mckoolsmithhennigan.com
kdillman@mckoolsmithhennigan.com

Attorneys for Plaintiffs Avenue CLO Fund,
Ltd., et al
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CERTIFICATE OF SERVICE

The undersigned hereby certifies that a copy of the foregoing NOTICE OF FILING ON
THE PUBLIC RECORD DEPOSITION EXHIBITS PREVIOUSLY FILED UNDER
SEAL RELATED TO SUMMARY JUDGMENT FILINGS (PART 1: DEPOSITION
EXHIBITS 1-182) was filed with the Clerk of the Court using CM/ECF. 1 also certify that the
foregoing document is being served this day on all counsel of record or pro se parties identified
on the attached Service List in the manner specified either via transmission of Notices of
Electronic Filing generated by CM/ECF or in some other authorized manner for those counsel or
parties who are not authorized to receive electronically the Notice of Electronic Filing.

Dated: December 5, 2013.

/sl Lorenz Michel Priss
Lorenz Michel Priss
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| Safe Harbor Disclaimer

The following information contains, or may be deemed to contain, “forward looking
statements” (as defined in the United States Private Securities Litigation Reform Act
of 1995). By their nature, forward looking statements involve risks and uncertainties
because they relate to events and depend on circumstances that may or may not
occur in the future. The future results of the issuer may vary from the results
expressed in, or lmphed by, the fol!owmg forward looklng;statements possibly to a
to update or revise any

forward Iookmg statements
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introductions

David Howard
Managing Director, Banc of America Securities LLC
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introductions

Jeffrey Soffer
Executive Chairman, Fontainebleau Resorts
Glenn Schaeffer
Chief Execut/ve Officer and President, Fonta/nebleau Resorts
Albert E. Kotite

William Velardo

Senior Vice President of Operations and President of Fontainebleau Las
Vegas
Bruce Weiner

President and Chief Operating Officer, Turnberry Residential
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Committed Partners
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Fontainebleau Resorts Overview

Jeffrey Soffer
Executive Chairman, Fontainebleau Resorts

Glenn Schaeffer
Chief Executive Officer and President, Fontainebleau Resorts
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Company Overview

MANDALAY RESORT GROUP

S VEGAS
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Fontainebleau Resorts Highlights
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Significant Las Vegas Development Experience
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Cross Marketing Opportunities with Fontainebleau Miami

The renovation of the Fontainebleau
Miami is slated for completion in 2008
and will feature:

» 1,573 hotel and condominium-hotel
rooms on over 1,000 feet of beachfront

by management of PURE at Caesars

» 107,000 square feetﬁof convention
and meeting space

1
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Fontainebleau Las Vegas Overview

Glenn Schaeffer ,
Chief Executive Officer and President, Fontainebleau Resorts



Case 1:09-md-02106-ASG Document 378-1 Entered on FLSD Docket 12/05/2013 Page 16 of
: 173
Case 09-01621-AJC  Doc 98-2 Filed 07/02/09 Page 14 of 76

Fontainebleau Las Vegas
Premier Fontainebleau brand

Prime location with over 1,000 feet of Strip frontage

Design and style replacing themes on the Strip

Uniquely curved 63-story glass skyscraper with vertical layering
Primary design elements of water and light
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Preeminent Design and Architectural Partners

Carlos Zapata Studios (exterior aesthetic)

Bergman, Walls & Associates (building design)

Steelman Partners (interior design)

Lifescapes International (pool and landsca‘pe design)

Richardson Sadeki (spa design) .
ublic , front desk and lobby |

14
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World C‘Iass Amenities

“Must See” resort with the best views on the Strip

63-story, 3,889-room hotel:
2,719 standard rooms, 152 suites & 1,018 luxury condominium-hotel units

100,000 square foot casino

125 table-games & 1,700 slot machines

7 signature restaurants operated by world renowned chefs, dramatic live
entertainment venues, lounges and nightclubs

15
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Property Located in the Fastest Growing Area of the Strip
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Property Located in the Fastest Growing Area of the Strip
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Fontainebleau Las Vegas Site Sahara
@ Circus Circus Hilton Timeshares Riviera
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Contemporary Design and Premium Amenities
Gaming Floor
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Competitive Room Mix
Standard Room

Lanai Sqite
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Competitive Positioning
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Strong and Experienced Management Team

Jeff Soffer — Executive Chairman of Fontainebleau Resorts f

- Turnberry Associates

Glenn Schaeffer — Chief Executive Officer and President

MANDALAY RESORT GROUP

Albert E. Kotite — EVP, Corporate:Develop rchill Consulting

Bans of Bmerteadenueliies

James A. Freeman — SVP, Chief Financial Officer

William J. Velardo — SVP of Operations and President of Fontainebleau Las Vegas /y\o Aeﬁ a 1 Su*“\
AN

W. Bryan O'Shields — SVP of Food & Beverage

24
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" Condominium-Hotel Component

Bruce Weiner
President and Chief Operating Officer, Turnberry Residential
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Turnberry Overview

Turnberry’s experience in the Las Vegas condominium market is unmatched

Turnberry entered the Las Vegas market in 1998 with a strategy geared towards
superior quality, amenities, service, security and lifestyle

In Las Vegas, Turnberry has to date completed and delivered six high-rise towers
(representing 1,927 units) and three others (representing 1,211 units) are in
vanous stages of development

out, presently under constructlon and Wl” feature 636 resudences in two 45-story
towers

Turnberry developed the condominium-hotel market in Las Vegas through its
highly successful joint venture project with MGM MIRAGE, the three-tower
Signature at MGM Grand development

Turnberry has achieved over $2 billion in residential sales in Las Vegas,
accounting for approximately 70% of all condominium sales in the market

26
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Strip Condominium and Condominium-Hotel Supply

SIGNATURE

OR
TH

i3
SI8F

LAS VEGAS

W Las Vegas

LAS VEGAS

Cosmopolitan ? 2,000

CityCenter 2009 2,653

denotes Turnberry developed property.
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Significant Demand for Las Vegas Strip Residential Units

Turnberry is in the final stages of selling units at its
Signature condominium-hotel project at MGM Grand

The development consists of three
38-story towers with 575 units in each tower

The first tower opened in June 2006 and the seco
tower ope December 2006

The thirdziizigv\(er is'86%

29
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Significant Demand for Las Vegas Strip Residential Units

The Mandarin Oriental to be built in MGM MIRAGE’s CityCenter project
sold nearly 90% of its total condominium units within fourteen days of being
open to the public, generating over $600 million in sales

been opened to the
under reservation

The V'Dara and VEER towers at CityCenter have n
public yet but already have a significant number of u

Units under " Budgeted Sales  Actual Sales
Total # Units.. .. Reservation...«:.Y:Sold =+ YReserved = per 8q. Ft. per Sq. Ft.
Mandarin Oriental " 227 200 88.1% NA § 1400 $ 1,584
V'Dara @ 1,543 743 NA 48.2% - -
VEER 674 619 NA 91.8% - -

Harmon 209 - NA - - -

Source: MGM MIRAGE press release and earnings call.
(1) Units at the Mandarin Criental have been released and are now under contract.
(2) Condominium-hotel.

30
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Turnberry Expertise and Marketing Strateay

Turnberry is the leader and pioneer in the Las Vegas condominium and
condominium-hotel markets

Loyal customer and nationwide broker following

Existing database of more than 100,000 prospectlve purchasers

ted to come from western U S and Canadian urban
“markets with an emphasis on southern California

31
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Fontainebleau Las Vegas Condominium-Hotel Project

1,018 units comprised of:

779 studios
239 one bedroom units

590 square feet average unit size

owners’ benefits, such as priority access to restaurants, nightclubs and
shows, concierge and limousine services as well as special benefits,
discounts and reciprocal privileges with the Miami beach property

32
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Budget and Project Liquidity

Jim Freeman :
Senior Vice President and Chief Financial Officer, Fontainebleau Resorts
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Conservative Resort Budget
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Focused Construction Management Effort

Turnberry has significant Las V‘egés construction expertise
Overseen over $1 billion of Las Vegas construction since 2000

General Contractor for 5 high-rise towers

3 completed towers were delivered on time and on budget

schedule
and on budget

Turnberry is also currently acting as Construction Manager for the $500+ million
Town Square development

In addition, Turnberry has done most of their own building throughout South
Florida

36
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Construction Process

The Company will enter into committed contracts totaling no 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 under the Credit Facilities

The Arrangers have retained Inspection Valuation International, Inc. ("IVI")
to analyze and assess the construction budget, approve all construction
draws, ensure scope changes and change orders are identified, and to only.
allow the Company to draw funds when in compliance with the budget

37
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Ample Liquidity to Ensure Opening

Total: ‘ 16.6%

(1) $2,211.7 mitlion of post-financing resort budget costs (excludes contingency of $117.0 million).

38
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Financial Overview

Jim Freeman
Senior Vice President and Chief Financial Officer, Fontainebleau Resorts
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Fontainebleau Orqanizational Stucture

$205MM
#eeesvun i ocmamed Equit

R R A S R

* Borrower

» $400MM
Retail Loans

Guarant
100% inf

Borrower
+ $410MM Construction Loan
» $220MM Term Loan

> Borrower
+ $1.0Bn Revolver
+ $850MM Delay Draw Term Loan

sevaanss s

Issuer Contributed Equity M
+ $675MM 27 Mortgage Notes = $20MM Cash Equity from Parent M
Contributed Equity _+ Condominium Sale Gains {2007/2008) Expected b

From Fontainebleau Ccean Club

P R

+ $44MM of Budgeted Construction Expenses to be Spent by
Parent Prior to Closing

+ $430MM Cash Equity from Parent
- $306MM Existing Land Equity
+ $330MM Condominium Sale Gains (2009/2010) 9

R R Y T N S R R R RS

seseanannes

+ $29MM Downstreamed Mezzanine Proceeds
» $141MM Equity Spent to Date

P R R A R LR LR L TR MY

B AP

Trsnnacse

DR
.

¢ eewann

%

Dashed box designates respeciive borrower groups.

et

{1)$702.0 million of required net condominium sale proceeds iess $372.0 mition of budgeted costs for he condaninium component.
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Fontainebleau Las Vegas Equity Overview

Demonstrated Equity Commitment and Future Equity Sources

$306 million of land equity (net of $195 million existing debt)
430 million cash equity at closing from Parent

44 million cash equity prior to closing from Parent

$780 million

(1) Includes $330 million of condominium sales gains assuming $702 million of required net condominium proceeds less $372 million of budgeted cost for condominium units.
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Sources and Uses

Page 45 of

Project Hard and Soft Costs (incl. pre- opemng expenses)( !
Operating Cash and Inventory
Budgeted Construction Costs
Repay Existing Las Vegas Bal “k Loa
Repay Long Term Affiliate Dl
Interest Expense :
Restricted Condo-hotel Deposits Ac unt(z’

Las Vegas Revoiver ($1.0 billion) $
Las Vegas Delay Draw Term Loan

Las Vegas 2nd Mortgage Notes ]
Cash Downstream from HoldCg " :
Pre-Financing, HoldCo Construction Spend o
Restricted Condo-hotel Deposits @
Bonded Condo-hotel Deposits ©
interest Income and Cashion Hand )
Deferred Construction Management Féé
Deferred Credit Enhancement Fee

Construction Management Fe:
redit:Enhancement:Feeis
Fees and Expenses

Total Sources $ 3,145.6 Total Uses

$ 2,358.7
14.1

$ 2,372.8
150.0

45.0

288.2

66.3

50.5

50.0

57.0

6.3

59.5

$ 31456

(1) $44.0 million of budgeted construction expenses to be spent by the Parent prior to closing.

(2) Assumes that condo-hotel buyer deposits up to 10% of the purchase price are placed in a restricted case account and released upon transfer of ownership.

(3) Assumes that condo-hotel buyer deposits in excess of 10% of the purchase price are bonded and used towards construction costs.

{4) Represents an estimate of interest that will be earned on balances in the construction disbursement account through the scheduled opening.

(5) Total includes owners’ budgeted contingency of $117.0 million.

(6) Reflects costs of selling condo-hotel units including commissions, sales center costs and marketing costs during the construction period (rather than at closing).
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Pro Forma Capitalization

Las Vegas Revolver ($1.0 billion) 17.2%
Las Vegas Delay Draw Term Loan 19.2%

cured Debt 36.4%
Las Vegas 2nd Mortgage Notes 24.0%
Total Debt 60.5%
Cash Equity‘”_‘tg 15.3%
Land Equity @ : 10.9%
Pre-Financing HoldCo Construction S 1.6%
Condo Profits Equity ¥ ' 11.8%
Total Equity $ 779.8 24.3% $ 1,109.8 39.5%
Total Capitalization $ 3,205.3 100.0% $ 2,807.5 100.0%

(1) Includes $50.0 million Funded Liquidity Reserve Account. Assumes no funding under the $100.0 million completion guarantee.

(2) $500.8 million land value ($20.5 million / acre) net of $195.0 million allocation of existing credit facility and Long Term Affiliate Debt,
(3) $44.0 milion of budgeted construction expenses o be spent by the Parent pricr to closing.

(4) Required $702.0 net proceeds less $372.0 million budgeted cost of condominium-hote! units.
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Retail Component

Majority will be separate air rights parcels with respect to 283,000 square feet of
rentable area plus attendant common areas

To be owned by Fontainebleau Las Vegas Retail, LLC (the "Retall Affiliate"), an
indirect subsidiary of Fontainebleau Resorts

The Retan Afﬂhate Wl” enter into an Air Rights Lease for’ the defined area with

disbursement, mtercredltor and rec:procal easement agreements prior to closing of
the Credit Facilities

The Retail Lenders will be required to fund alongside the Project Lenders for
construction of the Fontainebleau Las Vegas Resort
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Retail Component Sources & Uses

" The Retail Loans will close concurrently with the project Credit Facilities and mature
40 months after closing

Cash Equity Downstream fo:F leau Las Vegas ' $ 205.0

Hard Construction Costs ;- 75.0

’ Fit Out, Retail Tenant Allc Marketing 70.0

" Interest Expense, Fees a 50.0

Total Sources . $ 400.0
45
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Credit Facilities Overview

David Howard
Managing Director, Banc of America Securities LLC
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Credit Facilities Overview

Borrowers: Fontainebleau Las Vegas, LLC and Fontainebleau Las Vegas I, LLC (collectively, the
"Borrowers"), each of which shall be a wholly-owned indirect subsidiary of Fontainebleau Resorts,
LLC ("Parent")

Senior First Lien
Credit Facilities: $1.85 billion of Senior First Lien Credit Facilities comprised of the following:

» $1.0 billion revolver (the "Revolver”)

» $850.0 million delayed draw term loan B (the "Delayed Draw Term Loan" and fogether with
the Revolver, the “Credit Facilities")

The Delayed Draw Term Loan will be made available for 24 months post-closing.
The Delayed Draw Term Loan may be drawn in minimum increments of $150.0 million

Up to $200.0 million of the Revolver will be converted to Term Loans (the "Conversion Term
Loans") six months following the date upon which the outstanding principal balance of the
Revolver first exceeds $200.0 million. The commitments under the Revolver will be
permanently reduced by the amount converted. The Conversion Term Loans, once repaid or
prepaid, may not be reborrowed, but will bear interest at the same rates as the Revolver and
will be treated identically to the Revolver

Maturity: Revolver - 5 years
Delayed Draw Term Loan — 7 years

Amortization: Revolver — None -
Delayed Draw Term Loan — 1.00% per annum beginning the first year following completion of the
Project
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Credit Facilities Overview

Guarantors: The Credit Facilities will be guaranteed by:

» Parent and its interests in the Project on an unsecured basis

» Fontainebleau Resort Properties |, LLC, the entity through which Parent owns its inferests in
the Nevada and Miami project entities, on an unsecured basis

« It is anticipated that the Senior Credit Facilities will limit the amount of any distributions
which may be made by Las Vegas Holdings and its subsidiaries based upon the
achievement of financial benchmarks to be determined, however this guaranty will
contain a further covenant which prohibits Fontainebleau Resort Properties | from
making dividends or distributions (other than corporate overhead distributions not to
exceed $25.0 million, in the aggregate, and tax distributions) unless and until (i) Las
Vegas Holdings and its Subsidiaries have achieved a Fixed Charge Coverage Ratio of
1.0x for two consecutive fiscal quarters following the Opening Date of the Project

¥ Fontainebleau Las Vegas Holdings, L.P. ("Las Vegas Holdings"), the direct parent of the
Borrowers, secured by the equity interests in each of the Borrowers

» All existing and future direct and indirect subsidiaries of Las Vegas Holdings on a secured
basis

Following the completion of the Project, the guaranty of Parent may be released when the Total
Leverage Ratio has been reduced to not greater than 5.00:1.00 for two consecutive fiscal quarters,
provided that no Default or Event of Default then exists. Following such release, the Total
Leverage Ratio covenant shall not exceed 5.50:1.00 or any lower ratio then required by the Credit
Agreement.

Completion Guarantor: Turnberry Residential Limited Partner; LP, {the "Completion Guarantor") will provide a $100.0
million completion guaranty (the "Completion Guaranty"). The Completion Guaranty will:
> be supported by a $50.0 million letter of credit

> contain covenants binding upon the Completion Guarantor to be determined
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Security:

Liquidity Reserve:

Equity Requirement:

Second Mortgage
Notes Requirement:

Retail Financing
Requirement:

Condominium Sales
Requirement:

Credit Facilities Overview

The Credit Facilities will be secured by a first priority lien and security interests in ali of the
real, personal and mixed property of Las Vegas Holdings, the Borrowers, and all other
existing and future direct and indirect subsidiaries of Las Vegas Holdings, with customary
carve outs for property pledged as security under FF&E financing

$50.0 million cash liquidity account will be available for project costs once the Completion
Guarantee has been exhausted and the Project is 50% complete

After the completion'of the Project, funds from the Liquidity Reserve Account will be
available for debt service needs and repayment of borrowings under the Revolver as
applicable

Concurrent with the consummation of the Credit Fadilities, $430.0 million of down-
streamed equity shall be contributed

The issuance of $675.0 million, 8-year second Mortgage notes (“Second Mortgage
Notes"). The Second Mortgage Notes will be secured by a second lien on the Security

An affiliate of the Parént, shall obtain separate committed financing, to provide for the
costs of the retail component and to finance a portion of the equity contribution required
for the Borrowers

The Credit Facilities will contain an agreement regarding an acceptable pre-sale and
phasing program of condominium sales that effectively achieves a substantial sellout of
condominium units prior to opening of the Project and generates net sales proceeds (after
all taxes, commissions and other deductions) of no less than $702.0 million available for
debt reduction within 12 months following the opening of the Project
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Availability & Disbursement
The Borrowers will establish disbursement accounts pursuant to which funds shall be disbursed in
the following order and with the following exceptions and conditions:

Accounts:

Mandatory
Prepayments:

1.
2.
3.

Credit Facilities Overview

Equity Proceeds
Second Mortgage Notes Proceeds

Credit Facilities Proceeds - provided that prior to complete disbursement of the Equity and
Second Mortgage Proceeds, not more than $50.0 million of the Revolver shall be made
available for letters of credit associated with the Project

Advances under the Revolver shall not exceed $150.0 million at any time prior to the full
utilization of the Delay Draw Term Loan

Prior to the completion of the Project, advances under the Credit Facilities will be made on a
monthly basis and will be subject to an in-Balance Test

A portion of the Revolver will be reserved for the payment of anticipated interest during the
construction of the Project
Completion Guaranty Proceeds

Liquidity Account Proceeds

The Borrower shall make mandatory prepayments of the Credit Facilities from the following:

>

A2 2 4

LAS VEGAS

100% net sales proceeds from property and asset sales including the net sales proceeds of
condominium-hotel units

100% net proceeds from condemnation or casualty insurance proceeds
100% net proceeds from the issuance of additional debt in the Borrowers
100% net proceeds from the issuance of equity interests in the Borrower
TBD% of excess cash flow post opening of the Project
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Credit Facilities Overview

Conditions Precedent: Closing of the Credit Facilities shall be subject to certain conditions to include, but not limited to:

» the receipt of corporate facility ratings of not less than B2 (stable) from Moody's and B-
(stable) from S&P

concurrent closing of the Second Mortgage Notes and retail financing

A\

» the contribution of not less than $430.0 million in cash to the permanent equity of the
Borrowers

» establishment of the $50.0 million Liquidity Account
» execution of the $100.0 million Completion Guaranty

> receipt of title insurance policies with respect to the project in an amount which is not less
that $1.85 billion

> satisfactory review of the construction budget, timetable and adequate contingencies by the
Administrative Agent's construction consultant, Inspection & Valuation International, Inc.

‘v/

the assignment of construction arrangements to include:

» fixed price contracts of not less than 80% of the overall hard costs, increasing to 75%
prior to funding of the Second Lien Notes and 85% within six months of closing and
95% prior to funding of the Credit Facilities

+ fixed price contracts of 50% of the total cost with respect o certain FF&E items
» subordination of construction management fees

» appraisals of the condominium feature of the Project validating projected gross sales
revenues (less costs of sales) of $727.0 million for such condominium units
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Covenants:

Negative Covenants:

Financial Covenants:

Credit Facilities Overview

The Credit Facilities shall be governed by a set of to be determined covenants customary
for transactions of this nature

The Credit Facilities will contain negative covenants customary for transactions of this
nature to include: :

> limitation on liens, sales of assets, incurrence of debt and capital expenditures
> prohibition upon mergers, consolidations, and acquisitions

> limitation on dividends, stock redemptions and the redemption and/or prepayment of
other debt

> limitation on investments and acquisitions

> limitation on transactions with affiliates

Maximum First Lien Leverage Ratio — Levels and timing to be determined

Maximum Total Leverage Ratio — Levels and timing to be determined provided however
the Total Leverage Ratio covenant levels will reflect the anticipated timing for realization of
condominium sales proceeds and will step down to 6.5x at the last day of the fourth full
fiscal quarter following the projected opening of the Project

Minimum Fixed Charge Coverage Ratio — Levels and timing to be determined
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Credit Facilities Overview

Pricing: Pricing on the Revolver will be set at LIBOR plus 2.750% for drawn portions and 0.500% for
undrawn portions until the second full fiscal quarter following completion and opening of the
Project. Thereafter, Revolver pricing will be based on the following leverage based grid:

Total Leverage Ratio LIBOR Margin and Letter of Base Rate Margin
Credit Fees

Less than 5.0x 2.00% 0.75%
Greater than or equal to 5.0x, 2.25% 1.00%
but less than 5.5x

Greater than or equal to 5.5x, 2.50% 1.25%
but less than 6.0x

Greater than or equal to 6.0x 2.75% 1.50%

From Closing, the Delay Draw Term Loan will accrue a fee of 1.750% per annum on the unused
portion and drawn portions will bear interest at LIBOR plus 2.750%.
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ey Syndication Dates

March 6t Investor Meeting

March 20t Commitments Due from Lenders

March 20 Distribution of Loan Documentation to Lenders
March 27t Comments Due on Loan Documehtation
March 30t Closing
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Summary Projected Financials

William Velardo
Senior Vice President of Operations and President of Fontainebleau Las Vegas
Jim Freeman
Senior Vice President and Chief Financial Officer, Fontainebleau Resorts
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Projected Net Revenues

($ in millions)
$1,200 - $1,137.2 $1,190.0

$1,059.9
1,000 -

800 -
600 -
400 A

200 -

0+

2009 2010 201 2012

Growth Rate ~ NM NM 7.3% 4.6%
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Projected EBITDA

(% in millions)

, 328.
$350 $313.1 $328.7

300 -
| 250 -+
200
150 -
100 -

2009 2010 : 2011 2012

EBITDA margin 22.3% 25.0% 27.5% 27.6%
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2010 Projected Operating Performance

2010 Growth 2011
Revenue:
Table Games $161.8 10.0% $177.9
Slots . 8.0% 131.1
Cardroom 6.0% 6.2
Race:& Sports: 8.0% 4.8
Subtotal Casino 320.0
Rooms 392.5
Sales 8.2
Telephone 5.5
Business Center 0.8
Pool . . 24
Spa 19.6 5.0% 20.6
Food 168.0 8.0% 181.4
Beverage 91.6 8.0% 99.0
Nightclub 58.1 8.0% 62.7
Retail 8.3 5.0% 8.7
Entertainment 100.2 0.0% 100.2
Other 8.0 5.0% 8.4
Total 1,130.1 714% 1,210.2
Less: Comps (70.2) 4.0% (73.0)
" Net Revenues $1,059.9 7.3% $1,137.2
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Operations Reflect Reduced Dependence on Gaming

Nearly 75% of total revenues expected to come from non-gaming sources
Foot traffic driven by high-end dining, retail and entertainment amenities

Critical mass of casinos and convention space at the north end of the Strip

Entertainment
Other
5.1%

Retail/
Entertainment /
Other
9.7%

Rooms
47.3%

Food & %
Beverage

Food & 13.5%

Beverage
28.3%
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Casino Operating Assumptions

2010
» Revenue
Table Games WPU : . 121.4
104
# of Slot Mac . , J00 g ‘ ' $293.5
Slot WPU 2 =
Other | i 81040 o Salaries & Related Expense 72.0
) Taxes & Licenses 24.5
Other Expenses 30.5
Casino EBITDA $166.5
EBITDA Margin . 56.7%

(1) Net of 10% discount.
(2) Net of .25% cash back from handle, wide area progressive fee and jackpot reserve.
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Historical Strip Slot WPUD

With increasing visitation numbers and a strategic rationalization of slot machines
driven by advances in technology, slot win per unit per day (“WPUD”) has shown
strong growth trends

Strip slot WPUD increased 13.9% from $176 in 2005 to $201 in 2006

ines"and,:WPUDs

# Slot Machines :,:

30,000 - — Rk + 360
[ [ N o [ N
o o [=3 [ [« o
[ o o =1 [=3 Q
=y N W = [4;) (o2
e ¥ Slot Machines ww~Win/Unit/Day

Source: Nevada State Gaming Commission.
(1) Only includes properties generating-over $72 million in annual revenues.
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Historical Strip Table WPUD

Despite a 4.0% increase in the number of table games on the Strip over the last two
years, table game WPUD has increased by 13.4% from $3,169 in 2005 to $3,595 in
2006

L $2800 &
=
o

L $2,600 =

L $2,400

| $2,200

# Table and Other Games

- $2,000

- $1,800

L00¢
2002
£002
002
5002
9002

BB # Table and Other Games «==Win/Unit/Day

Source: Nevada State Gaming Commission.

(1) Table and other games include blackjack, craps, roulette, poker, baccarat, keno, racebook,
sports pool and caribbean stud.

(2) Only includes properties generating over $72 million in annual revenues.
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Slot Assumptions

i Slots Win/Unit/Day Total Win

50 $116 $2.1
190 : 1.9
745 43.0
317 241

20 1.6

50 5.4

10 22

10 2.4

1.5

565
Total Fontainebleau Las Vegas 1,700 $221

2010 Competitive Set Table Game Assumptions o

# Slots Win/UnitiDay  Total Win

MGM Grand 3,650 $185 $247.1
The Mirage 2,220 201 162.8
Bellagio 2,637 227 218.6
Mandalay Bay 2,400 176 155.2
Wynn Las Vegas (incl. Encore) 1,970 353 253.8
Venetian 1,705 251 156.3
Palazzo . 1,700 202 125.3

Average 2,326 © %228 $188.4

(1) Per Wall Street estimates.
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Table Game Assumptions

# Tables Win/Unit/Day Total Win

Twenty One 70 $3,143 $80.3
Craps 9 7,500 24.6
Roulette 7 5,143 13.1
Single 0 Roulstte 1 3,000 1.1
Dragon Baccarat 1 14
[ 6.9
! 4 4.8
Caribbean Stud 2 2.4
Caribbsan Stud Draw 2 2.4
Texas Hold Em 2
Three Card, Poker, 3
I

Four Card
et N v z

Bac

Mini Baccarat

Mini Baccarat o
Total Fontaineblean Las'Vegas

2010 Competitive Set Table Game Assumptions

# Tables Win/Unit/Day Total Win

MGM Grand @ 165 $4,684 $282.1
The Mirage @ 122 3,150 140.2
Bellagio ® 139 6,462 327.8
Mandalay Bay 122 2,966 133.2

Average @ 137 $4,316 $220.8
Wynn Las Vegas (incl. Encore) ® 143 $9,019 $470.7
Venetian © 135 6,208 305.8
Palazzo ¥ 120 6,301 275.9

(1) Per Wali Street estimates.
{2) Excludes baccarat.
{3) Includes baccarat.
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Hotel Operating Assumptions

Room Count Revenue
Regular Rooms 2,719 Room Sales $366.8
Suites 86 Other Hotel Revenue 357
Bay Suites 66 Total Revenue $402.5

Condominium-Hotel Rooms 916

Total Hotel Rooms 3,787 Salaries & Related Expense 85.0
Taxes & Licenses 0.1
1.1
:$260 0 Other Expensés 81.8
' $2345

1,367,728

Occupancy .
Suites Occupancy 80.0% 1,284,429
Bay Suites Occupancy. } S T0% $268.2
Condominium-Hotel Rooms Occupancy 93.7%
Total Occupancy % 93.9%
2010 Competitive Set Hotel Assumptions @
Occupancy ADR RevPAR
MGM Grand 95.6% $177.59 $169.8
The Mirage 97.5% 193.76 189.0
Bellagio 95.9% 292.47 280.3
Mandalay Bay 93.1% 24424 227.2
Wynn Las Vegas (incl. Encore) 95.4% 313.08 298.7
Venetian 98.7% 279.23 275.6
Palazzo 98.7% 306.78 302.8
Average ) 96.4% $258.17 $249.1

(1) 90% of 1,018 condominium-hotel rooms assumed to be contributed into the rental pool,
(2) Per Wall Street estimates.

66

LAS VEGAS




Case 1:09-md-02106-ASG Document 378-1 Entered on FLSD Docket 12/05/2013 Page 70 of
173
Case 09-01621-AJC Doc 98-2 Filed 07/02/09 Page 68 of 76

Food & Beverage Operating Assumptions

Food Revenue
Total Revenue $168.0 Food $168.0
Expenses (158.1) Beverage L 91.6
Food EBITDA $9.9 Total Revenue G $259.6
;. EBITDA Margin Salaries & Relafed Expense 116.8
Taxes & Licenses 0.4

Beverage EBITDA

EBITDA Margin ~ EBITDA Margin
" F&B Revenue per Occupied Room $202.11

2010 Competitive Set F&B Assumptions (!

Occupied F&B Rev. per

F&B Revenue Rooms Occ. Room
MGM Grand $245.4 1,746,445 $140.49
Bellagio 323.0 1,375,279 234.86
Wynn Las Vegas (incl. Encore) 493.9 1,660,744 297.40

Venetian @ 2234 1,450,747. 154.00

{1) Per Wall Street estimates.
(2) Venetian leases a large portion of its F&B outlets, thus skewing revenue and per room statistics lower.
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Nightclub Operating Assumptions

2010
Nightclub Revenue

Food $15.0 Food & Beverage o $52.7
Beverage i 54
........ —$58.1"

Total Revenue
8.7
0.4
9.8
o ~E » 29.7

Nightclub EBITDA $9.4

EBITDA Margin 16.1%
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" Entertainment Operating Assumptions

2010
Showroom Revenue
Occupied Seats / Show 2,560 Showroom $99.8
# of Shows Per Year 260 Productions : 0.3
Total Tickets Sold.. .. .. ' $100.2

e 665,600 . Total Reve
$150.0
. 3.0
0.0
39.0
19.5
22.8
$15.9

Other
Productions

EBITDA Margin 15.9%
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Retail /| Other Operating Assumptions

($ in millions)
Retail Revenue
Revenue / sq. ft,
Square Feet

Total Revenue

Expenses
Retail EBITDA

EBITDA Margin; -

Other Revenue’
Hotel / Casino Services

& 5.1

$1,000.0
8,300

$8.3

$3.2

2010

Revenue ,
Retail Revenue $8.3
Other Revenue 8.0
Total Revepue ‘ $16.3
Salaries &:Related Expense 1.4
Other Expenses 3.7
P $11.2
68.7%
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Undistributed Expenses

% of Revenue 2010

$1,059.9

$34.1

19.6

2% 2.1

Salaries & Related E: o 3.7% 39.7
Property Tax - 2.3% 24.3
Insurance ‘ 0.6% 6.8
Other Expense 3.2% 33.6
Condo Owner Charges ’ (0.4%) (4.5)

Total Undistributed Expenses } - 14.7% $155.6
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Summary Financial Projections

Summary Operations and Cash Flows

Net Revenues $ - $ - 3 2152 § 10599 § 41,1372 § 14,1800
Nei Revenue Growth NM N 7.3% 4.6%
EBITDA $ - $ - % $ 3131 § 328.7
EBITDA Margin 27.5% 27.6%
Pre-opening Expenses 10.6 37.0 - -
Owner's Insurance 53 18.5 . -
Financial, Taxes and Legal 25 86 - -
Construction Capex $ 2719 % 8575 § $ - $ -
FF&E Capex . 43.4 150.8 - -
Maintenance Capex - SN - 20.0 25.0

Total Capex’: i §
* Net Condo-hotel Cash Flow ’
Interest ficome

Summary Balance Sheet

Oparating Cash $ 141§ 14.1
Excess Cash & Invesiments - -
Funded Liquidity Reserve 50.0 50.0 50.0 - - -
Total Cash and Cash Equivalents $ 5042 § 2050 § 641 § 141§ 141 ¢ 14.1 .
LV Revolver? $ -8 -$ 6788 § 38583 § 2037 § 1728
LV Delay Draw Term Loan'" - 850.0 657.8 516.8 508.3 499.8
First Senior Secured Debt $ - $ 8500 § 11,3366 § 8028 § 8021 § 672.7
2nd Morigage Notes 675.0 675.0 675.0 675.0 675.0 675.0
Total Debt $ 6750 § 1,525.0 § 20116 $ 1,5778 § 14774 $ 1,347.7
Construction Managemenl Payables to Related Parties ? $ 76 § 340 § 570 $ 570 § 190 $ -
Cradit Enhancement Payables to Related Parties @ 0.8 3.7 6.3 6.3 2.4 -
Key Credit Ratios
First Senior Secured Debt/ EBITDA . NM 3.41x 2.56x 2.05x
Tolal Debt/ EBITDA NIM 5.96x 4.72x 4.10x
EBITDA / GAAP Interest NM 1.67x 2.19x 247x
EBITDA / Cash Interest NiM 1.78x 2.35x 2.60x

{1) Excess Cash Flow and Fixed Charge dafinitions to be negotiated.
{2) Deferred feas bacoma payabls upon achiavement of certain financial ratios to be negotiated.
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Leverage Ratios

7.00x ~

5.96x

6.00
5.00
4.00
3.00
2.00

1.00

.00
2010 2011 2012 - 2013
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Interest Coverage Ratios ‘"

3.00x - 2.91x

2.00

1.00

2010 2011 2012 2013

(1) Excess Cash Flow and Fixed Charge definitions {o be negotiated. Current model assumes fraditional cash flow sweep.

r
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Private Q&A
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Confidential s Public Investors

[ NP

Fontainebleau Las Vegas e Syndlcated Capital Markets

B S a
e N

" $1 850,000,000 7

Senlor Secured Ciedit Fac:lltles
March 2007 R
f@ EARQMVS DeutSche Eank . @ﬁllm‘nllhynnh '

: e Speclal Not:ce Regardmg PublchyAvallable Informatlon '--' _
THE COMPANY HAS REPRESENTED THAT THE INFORMATION CONTAINED - N ~THIS
CONFIDENTIAL OFFERING MEMORANDUM IS EITHER PUBLICLY AVAILABLE OR DOES -NOT
CONSTITUTE MATERIAL NON-PUBLIC INFORMATION WITH RESPECT TO THE COMPANY OR ITS

~ SECURITIES. THE RECIPIENT OF THIS CONFIDENTIAL OFFERING MEMORANDUM HAS STATED

. THAT IT DOES NOT WISH TO RECEIVE MATERIAL NON-PUBLIC INFORMATION WITH RESPECT TO

. THE COMPANY OR ITS SECURITIES AND ACKNOWLEDGES THAT OTHER LENDERS HAVE

"RECEIVED A CONFIDENTIAL OFFERING MEMORANDUM THAT CONTAINS ADDITIONAL

. INFORMATION WITH RESPECT TO THE COMPANY OR ITS SECURITIES THAT MAY BE MATERIAL.

-NEITHER THE COMPANY NOR THE ARRANGER TAKES ANY RESPONSIBILTY FOR THE

- RECIPIENT'S DECISION TO LIMIT THE SCOPE OF THE INFORMATION IT HAS OBTAINED IN

- CONNECTION WITH ITS EVALUATION OF THE COMPANY AND THE FACILITY. NOTWITHSTANDING

- THE RECIPIENT'S DESIRE TO ABSTAIN FROM RECEIVING MATER!IAL NON-PUBLIC INFORMATION

. WITH RESPECT TO THE COMPANY AND THE ABSENCE OF MATERJAL NON-PUBLIC INFORMATION

- IN THIS CONFIDENTIAL OFFERING MEMORANDUM, THE RECIPIENT ACKNOWLEDGES THAT (1)

" ALL INDIVIDUALS LISTED AS CONTACTS IN THIS CONF!DENTIAL OFFERING MEMORANDUM ARE

*'ON THE PRIVATE SIDE OF THE INFORMATION WALL AND THAT IF THE RECIPIENT CHOOSES TO

- COMMUNICATE WITH ANY SUCH INDIVIDUAL THE RECIPIENT ASSUMES THE RISK OF RECEIVING
MATERIAL NON-PUBLIC INFORMATION CONCERNING THE COMPANY AND ITS RELATED PARTIES,
OR THE SECURITIES THEREOF, (2) INFORMATION OBTAINED AS A RESULT OF BECOMING A
LENDER MAY INCLUDE SUCH MATERIAL NON-PUBLIC INFORMATION, AND (3) THAT IT HAS
DEVELOPED COMPLIANCE PROCEDURES REGARDING THE USE OF MATERIAL NON-PUBLIC

" INFORMATION AND THAT IT WILL HANDLE SUCH MATERIAL NON-PUBLIC INFORMATION IN
ACCORDANCE WITH APPLICABLE LAV, INCLUDING FEDERAL AND STATE SECURITIES LAWS.

: Bankofﬂ.menca _

CONFIDENTIAL ‘ 7 T BANA_FB00291925
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. FontainebleaulasVegas . Syndicated Capital Markets =~

Notlce té and Undertakmg by Régipients

This Confidential Offenng Memorandum {the "Confidential Offering Memor‘andum") ‘has besn” prepared C
- solely for informational purposes from information supplied by or on behalf of Fontainebleau Resorts, LLC

{the "Company"), and is being furnished by Banc of America Securities LLC, Barclays Bank PLC, Deutsche

Bank Trust Company Americas, and Merrill Lynch, Pierce, Fenner & Smith Incorporated (the “Arrangers”)

to you in your capacity as a prospective lender (the “Recipient’) in censidering the proposed Credit

Facilities describeci in the Confidential Offering Memorandum (the “Facilities").

" AGREEMENT TO BE BOUND BY THE TERMS OF THIS NOTICE AND UNDERTAKING AND THE .:

: BPECIAL NOTICE SET FORTH ON THE COVER PAGE HEREOCF (THE "SPECIAL NOTICE”). IFTHE .~
RECIPIENT 1S NOT WILLING TO ACCEPT THE CONFIDENTIAL OFFERING MEMORANDUM AND
OTHER EVALUATION MATERIAL (AS DEFINED HEREIN) ON THE TERMS SET FORTH IN THIS

- NOTICE AND UNDERTAKING AND THE SPECIAL NOTICE, IT MUST RETURN THE CONFIDENTIAL
. OFFERING MEMORANDUM AND ANY OTHER EVALUATION MATERIAL TO THE ARRANGERS :::.
IMMEDIATELY WITHOUT MAKING ANY COPIES THEREOF, EXTRACTS THEREFROM OR USE .
THEREOF

I Confldenflaltty o

" As used here:n (a) “Evaluatlon Materlal" refers to the Confi denﬁai Offermg Memorandum and’ any ofher .

~ information regarding the Company or the Facilities furnished or communicated to the Recipient by or on
behalf of the Company in connection with the Facilities (whether prepared or communicaied by the

- Arrangers or the Company, their respective advisors or otherwise) and (b} “Internal Evaluation Material”

- refers to all memoranda, notes, and other documents and analyses developed by the Recipient using any

_of the information specified under the definition of Evaluation Material.

Thie Recipient acknowledges that the Company considers the Evaluation Matérial to include eonfideritial,

sensitive and proprietary information and agrees that it shall use reasonable precautions in accordance

with its established procedures to keep the Evaluation Material confidential; provided however that {i) it

may make,any disclosure of such information to which the Company gives its prior written consent, (i) any

- of such information may be disclosed to it, its affiliates and their respective partners, directors, officers,

employees, agents, advisors and other representatives (collectively, "Representatives’) (it being

- understood that such Representatives shall be informed by i of the confidential nature of such information

- and shall be directed by the Recipient to freat such information in accordance with the terms of the Notice

- and Undertaking and the Special Notice). The Recipient agrees to be responsible for any breach of the

- Nofice and Undertaking or the Special Notice that results from the actions or omissions of its
Representatives.

" The Recipient shall be permltted to d]SC[OSE ’tHe Evalua’uon Maferlal s} the event thai lt is reqwred By Iaw of < b
- regulation or requested by any governmental agency or other regulatory authority (including any self-
- tegulatory organization) or in connection with any legal proceedings. The Recipient agrees that it will notify

the Arrangers as soon as practical in the event of any such disclosure (other than at the request of a
' regulatory authority), unless such notification shail be prohibited by applicable law or legal process.

The Recipient shall have no obligation hersunder with respect to any Evaluation Material to the extent that
such information (i} is or becomes publicly available other than as a-result of a disclosure by the Recipient
in violation of this agreement, or (ii) was within the Recipient's possession prior fo its being furnished
pursuant hereto or becomes available to the Recipient on a non-confidential basis from a source other than
the Company or its agents, provided that the source of such information was not known by the Recipiént fo

......

e .
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" ““be bound by a confidentiality ~&gresient with o other contractual, legai or fiduciary obllgatlon of & 7
confidentiality t6 the Company or any other party with respect to such inforination.

2 n the event that the Recipient of the Evaluation Material demdes not to pammpafe in the’ transachon o
- described herein, upon request of the Arrangers, such Recipient shall as soon as practzcable return all -
. Evaluation Materiai (other than Internal Evaluation Material) to the Arrangers or represent in writing to the
L Arrangers that the Recipient has destroyed all copies of the Evaluation Material (other than Internal
- Evaluation Material) uniess prohibited from doing so by.the Recipient's intemal policies and procedures,

_ M Information

party sources (mcludlng the Company) and it is prowded to the Recipient for mformailonal purposes, (i) the

- Arrangers and its affiliates bear no responsibility (and shall not be liable) for the accuracy or completeness
{or lack thereof) of the Evaluation Material or any information contained therein, (i) no representation
regarding the Evaluation Material is made by the Arrangers or any of its affiliates, (iv) neither the Arrangers
nor any of its affiliates has made any independent verification as to the accuracy or completeness of the -
Evaluation Material, and (v} the Armrangers and its affiliates shall have no obligation to update or
supplement any Evaluation Material or otherwise provide additional information.
The Evaluation Material has been prepared to assist inferested parties in rnakirig thelr own evaluaﬂon of' :
the Company and the Faciliies and does not purport to be all-inclusive or to contain all of the information

" that a prospective participant may consider material or desirable in making its decision to become a lender.

. Each Recipient of the information and data contained herein should take such steps as it deems necessary
to assure that it has the information it considers material or desirable In making its decision to become a

jender and should perform its own independent investigation and analysis of the Facilities or the

. transactions contemplated thereby and the creditworthiness of the Company. The Recipient represents
that it is sophisticated and experienced in extending credit to entities similar to the Company. The
information and data contained herein are not a substitute for the Recipient's independent evaluation and
analysis and should not be considered as a recommendation by the Arrangers or any of its affiliates that

? any Recnplent enter into the Facilities.

' Company Any such statements and prolecttons reflect various esfimates and assumptlons by the
Company concerning anticipated results. No representations or warranties are made by the Company or
any of its affiliates as to the accuracy of any such statementis or projections. \Whether or not any such

" forward looking statements or projections are in fact achieved will depend upon future events some of
which are not within the control of the Company. Accordingly, actual resulis may vary from the projected

- results and such variations may be material. Statements contained herein describing documents and
agreements are summaries only and such summaries are qualn‘" ied in their entirety by reference to stuch
documents and agreements,

...... i General T

: It is understocd that unless and until @ def‘ riitive agreement regard:ng thé Faciliiés betWeen the part[es .
- thereto has been executed, the Recipient will be under no legal obligation of any kind whatsoever with -

" respect to the Facilities by virtue of this Notice and Undertaking except for the matters specifically agreed

j to herein and in the Spemal Notice.

) Undertaklng or of the Special Notice, and that in addition to all other remedies available at law or in eqmty,
the Company and the Arrangers’ shall be entitled to equitable relief, including injunction and specific
. performanf‘e without proof of actual damages.

?Bankofﬂmeﬂca’?‘ =g @MARCEJ’%YS """""" Deutsche ey V4 R Merilgsich” )
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‘ ThIS Notlce ‘and Undertakmg and tHe: Spec;a[ Neticé -togatres- embody the entire understandmg and -

. agreement between the Recipient and the Arrangers with respect to the Evaluatiort Material and the
internal Evaluation Material and supersedes all prior understandings and agreements relating thereto. The-
terms and condiiions of fhis Notice and Undertaking and the Special Notice shall apply until such time, if

_any, that the Recipient becomes a party to the definitive agreements regarding the Facilities, and thereafter

- the provisions of such definitive agreements relating to confidentiality shall govern, If you do not enter into

- the Facilities, the application of this Notice and Undertaking and the Special Notice shall terminate with
respect to all Evaluation Material on the date falling one year after the date of the Confidential Qifering

" Memorandum.

- This Notice and Undertakmg and the Spec:al No’uce shall be govemed by and construed m accordance
with the law of the State of New York, without regard to principles of conflicts of law (except Section 5-1401
of the New York General Obilgatlon Law to the extent that it mandates that the law of the State of New

- York govern). )

" (Rémiainder of Page Left Intentionally Blarik) <
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Maich 2, 2007

NC1-027-022-01 e e T T e e
214 North Tryon Street, 22™ Floor B T
Charlotte, NC 28255

Ladles and Gentlemen:”

- We refer to the proposed $1 850, ODO 000 Semor Credit Facmtres (the "Credit Facmtles”) for Fontameb!eau e
" Las Vegas, LLC and Fontamebleau Las Vegas ll, LLC ("Fontainebleau Las Vegas” or the-"Company”) that

S you are arranging at our request, and the Conf dential Offering Memorandum (Unrestn‘cted) forwarded

. herewith (the "Confidential Offering Memorandum”}. We have reviewed or participated in prepanng the

: Conf dential Offering Memorandum and the information contained therein.

'_ believes that the information contained in the Conf dential Offerlng Memorandum does not c:ontam any

“untrue statement of a material fact or omit to state a material fact necessary in order to make the
statements contained therein, in light of the circumstances under which they were made as part of the
overall transaction, not materially misleading. As you know, significant additional information,
representations and warranties will be made available to you or will be contained in the final documentation

- for the Credit Facilities. Any managemsnt projections or forward-looking statements included in the
Confidential Offering Memerandum are based on assumptions and estimates developed By management

. of the Company in good faith and management believes such assumption and estimates to be reasonable

- as of the date of the Conifidential Offering Memorandum. Whether or not such projections or forward
looking statements are in fact achieved will depend upon future events some of which are not within the'
control of the Company. Accordingly, actual results may vary from the projections and such variations may

" be material. The projections included in the Confidential Offering Memorandum should not be regarded as
a representation by the Company or its management that the projected resulis will be achieved.

._Memorandum is either publicly available information or not material. information (aiihough it may be
sensitive and proprietary) with respect to the Company or its securities for purposes of United States
federal and state securities laws,

' We request that you distribute the Cenfideritial Offering’ Menoranduii 16 stich inaricial ifstitutions” s ot
- may deem appropriate fo include in the Facilities. We agree that we will rely on, and that you are
authorized to rely on, the undertakings, acknowledgments and agreements contained in the Notice to and
- Undertaking by Recipients accompanying the Confidential Offering Memorandum or otherwise
. acknowledged by recipients in connection with the Confidential Offering Memadrandum.

" Yours sincerely,

Jim Freeman- . .7 .
Senior Vice Président danid ~ -

. Chief Financial Officer , .
Fontainebleau Resorts, LLC - .77 -~

| Bank'ufﬂ.merlc *‘
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19950 West Country Club Diive, 8t floor
Aventura, FL 33180
,‘F_ax 305-682-4201

Glenn Schaeffer

. Chief Executive Officer and President - - -

Assistant: Carole Parker - .7

Albert E. Katite .
EVP, Corporate Deveiopment &~
Acqwsnttons

“Jim Freeman®

- Senior VP and Chief’ Fmanmal Off cer y

Ein Bewley

_ Senior VP and Chief’ Admiristation

" Officer

Whitney.i’ﬁier L .
General Counsel @nd Secretary

Dave Waiker _
Chief Accountirig Officer

Eric Satzinger . .
VP of Acquisitions -

: Turnberry Assoclates

19501 Biscayne Boulevard Site 400 '

- Aventura, FL 33180
- Fax: 305-933-5535

Maric Romine

" General Counsel aid Diréetofof - - -

- Transactional Services

' Banilcof Aetioa 7
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" Phoner .+ 702-495-8201
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Email: - ;- Jfreeman@fbresorts.coi
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- Charlotte, North Carolina 28255
Fax: 704-386-0255 -

“David Howard Phome:  704-386-8316
Managing Director~ -~ = - Emails o "'dawd howard@trankofarierica.com -

‘Richard Arendale = o e oo ot Phone: '----704 387-3914 ST
Principal S ... .+ . ...Email: : . richard. arendaie@bankofamenca com”

Knight Kieffér . " Phione:; +704-387-4536 s
Vice President  ~ © . .. Emal - _,kmghtdk:effer@bankofamenca com’ o

Michael Chung . . .om e phone: | £ 704-388-3226 .
- Analyst S s oo Email: L ichaetbl). chung@bankofamenca com g

Bradley Brown . .- "7 .. Phone:: S 704-386-2898 "
Analyst R B = =T bradleyebrown@bankofamenca com -

- Baneé of Amierica Secutities LLC

- Syndicated Loan Capital Markets -

“Syndicate Desk ' T,
NC1-027-14-01 P s

: Charlotte North Carolina 28255
Fax: 704-386-2329

. ‘ég% e@% - é‘*

Robyn Roof : ' Phone: 704-388-2970 _
Mapaging Birector -~ - - - -+ Email: . - --robyn.e.roof@bankofamerica.com
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Banc of Amenca Securitles LLC

. Byndicated i oan Capital Ma_rkets
- Distribution
" NC1-027-14-01 .
214 North Tryon Street, 144h Floor
Charlotte, North Caroling 28255
‘Fax: 704-386-2902

' Waiter Balch
Principal

704-388-7726 ,
~~walter ). balch@bankdfarmsrica com - ~ ==~

o eo.T0438B0192 e
-2 L karen, splegelberg@bankofamenca com

Kéren spi'e-géib"é}g
Managing Director

Phone:” ;7 .7o4sss734s

Joe Siman . _ - .
~ Email: - joersiman @bankofamer;ca com

- Managing Dirscter

Darryi Penner . -~ e e Phopgs . .‘--'704-386-7801
Managing Director .~ . - .o o Email: 7 danyld, penner@bankofamenca tom

MartinHull 70 L Phoner 7 . 704-386-9609 _
Managing Director . .+ ....Emall: .. martinw.hull@banksfamerica.cori

David Ferguson .* " .~ . . ‘Phoner "7 - 704-388-6804 .
' Managing Director ' .~ - - Emait  : davidh. ferguson@bankofafﬁé'r’ica Corn

Alfred Bacohi .~ 7 | - Phoner i Toaagego04
. Principai 2 el o - Emaik Lo alfredj.bacchi@baiikefamerica.com

Banc of America Securities LLE
Syndicated Loan Capital Markets .
Distribution

“1L1-231-20-15 _ ._

. 231 South La Salle Sfreet ™~
Chicago, IL 60604

- Fax: 312-828-3819
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" John Davis Phone: 312-828-7183
Principal ' :
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. 333 South Hope Street, 24th Floor "

- Los Angeles, CA 80071
: :Fax: 213-621-8796

: William Newby-
) Managing Direetor.‘..... L A S gt

Jon Varnell
Managing Director

- Bret Yunker
Vice President

Kyle Bender S
Associate Ll

Peter Chung +*
T Analyst

- Bank of America, N.AY 7 .
. Portfolio Management '
TX1-492-64-01
' 901 Main Street, 84th Flosr
: Dallas, TX 75202
Fax: 214-209-0805

213-621-8775
bill.newby@bankdfam“éi‘i'céi‘.tb"r’ﬁ-""“'““'"" e

o . 2136218776 P
- jon.m.vamell@bofasecurities. com

213-621-8780 .
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i 913-621-8783 o
: kyle.d. bender@bofasecuntles coin
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Jeff Susman

: Charles Wenmohs "
- -Assistant Vice President

Priscilla Caputo .
Analyst
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- Agency Management
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Fax: 214-290-94386

: Donna Kimbrough ' Phone: 214-209-1569
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" John Webb
Director

_Aram Cidmician . . ..

Associate Director - ... . .. . ...

Chiris Allred
Associate

“-Analyst

Phone:
-~ Email:

Phone:

_Email:

" Bhone: |

" Email:

" 'i':;hone:' ’

- Email:

" Bérelays Capital .~ .7 7

- Leveraged Finance™ |
200 Park Avenue I
New York, NY 10166 - | .+
Fax: 212-412-2446 -

. Chris Turner

- Phoner” ',

" Philip Capparis .~
-.Email;

Director

Mark Liggitt '
Director

Sascha Katimann -~
- Associate
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- 60 Wall Street — 10" Floor
. New York, NY 10005
. Fax: 212-797-4495

. 1 Paul Whyte

Amish Barot .7 ...
Vice President

Brian Mendell *
Associate T

" Kevin Morgdan

Analyst
| Andrew Orehiili ~ ..-‘ G
: Analyst o
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.- kevin.morgan@db.¢orm
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Kevin Sullivan
Managing Directo?
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* Vice President
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- Vice President - ___ Email:

-

. Bankofhiiarica 727

CONFIDENTIAL

% 4 BARCIAYS

212-250-2205
kevin.f.sullivan@db. €61

S

o0 e312-250-6888
© 7. mason.parker@ubiesm™ < |

ol oPoosos2re
4" jane.bushey@db.gom .-

o peuitsold Bank 141 A merrill Gyminh -
8 . . .Z R

' BANA FB00281042



Case 1:09-md-02106-ASG Document 378-1 Entered on FLSD Docket 12/05/2013 Page 98 df

__Confidential

. FontainebteaulasVegas

Memll Lynch & Co

173

Gaming & Leisure InVEstrﬁent Banking - -

4 \World Financial Cénter, 26™ Floor
New York, NY 10080
. Fax: 212-738-0802

=
T

-. 74 ‘.. e e
’ Bnan Maier

- Consumer Industries

. Aviv Laurence
. Director .
- Paul Kuébler
}Iice President
. Peggy Gan .-
Assomate

_ Joshua Ho-W’a!ker i
- Analyst

' Méirill Lyneh & Go. .
- Leveraged Finance .-

- 4 \World Financial Centar, .27lh F|OOI" o

" New York, NY 10080
Fax: 212-449-7750

- David Tuvlin
Managing Director B ARETETeATA AR mAEAe ks adaBeli GBI NImbraemedees  mmeeutre

Uday Malhotra _
: Director

: V Todd Figler S
. Associate

T
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S 77 aviv_laurence@filgdmi *

. PublicInvestors
Syndlcated Capitat Markets

212-448-0197

+ 542-449-4715 _
©paul_kuebler@ml.com
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. 4 World Financial Center, 7 Floor
. New York, NY 10080

. Fax: 212-738-1649

Carl Mayer

Stephen Paras
Managing Director

Andrew Van Orden” - -
* Vice President

Wil Lyieh e Gol o7
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. 4 World Financial Center; 22™ Floor
. New York, NY 10080 )

A
130 51:\.%?1‘5\?
i

i T
e

ey 1 3

. Michael O°Brien
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- Merrill Lynch Global O
4 World Financial Center, 12" Floor
Mew York, NY 10080

Fax: 212;449-3207

Phone:

. Marcelo Cosma
. Counsel
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. Partner

' Richard €. Pgh dr. ... =T
'Partner
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Partner o

* L. Kirk Wallace

Partner

- Brent E. Hofstinan ~

. Associate

Charbel F. Lahoud”
- ‘Associate !

Shane L. Néworatziy
- Associate )
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- Associate .
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SYNDICATION TIMETABLE *

:Mércﬁ gh -

A5 M8 17
22 23 4

‘20 [IBEER 31

March 2007

Key Syndication Dates

"'-‘PrbspEc:tlve Lendérs Meeting . ..~ [
9:00 a.m. EST °

Registration:
Meeting: _ 9:30 am. EST

InferContinental The Barclay New York -

" 111 East 48th St

.~ "New York City, NY 10017
- Phone: 212-755-5900

s _Conference Call Details

" Public:

Numbper: & """800-288 9626 (u S)
" Referencei " <
- Starttime: T 7
.. Digitalized Réplay: ~
"\ "Access Code: :‘ 865305

~ "Fontainebleau
T9:30am. EST ..
".800-475-6701 (US) .

- Private:

Doii-Number: . _._.:888-428 4478 (] S)
::::Reference:- 7 -
o -Starttimer
.. . Digitalized Replay: -

~ Fontainebleau
~930am. EST o
B00-475-6701 (U, 8)

i1i'Access Code: . .-865304

Pubhc Investors

Syndlcated Capital Markets

. "Replay for boti-the piiblic and ‘br‘iﬁé‘ié"'Eé'ﬁf'e"'réncé'"féans’ will be' avéilable fromi 4:36

. March 20"
 fMarch 20" ©
WMarch 27" -

" Mairch 30"

Bankofﬂmerlca '

CONFIDENTIAL

- -Commitmefits Due from Lenders R
- ' Distribution of Lan Documentatiof 6 Lendsrs < """,
< ¢ .Comments Due on Loan Documentafion

* ¢ Closing

= OARTIAYS et

B

" Deirtsché Bank

" p.m. EST, March 6, 2007 through 11:59 p.m. EST, March 20, 2007.
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. LENDER CORRESPONDENGE - -

 Commitment Lafier: T o Please fax a copy and send 6iginal fo; -« = == "

_,______‘_.____‘__,_____'B'radley Brown . .. .
S — S Banc of America Securities TLC
" S NC1-027-022-01 e
: 214 North Tryon Street, 22" Flogf
T e e s Charlotte, NC 28266
il e T T W s Faxe 7T04-719-8671

. Adiiinisirative Questionnatre: .~ .+ -Pleasefaxto: = .-
< Dbnna Kimbrotigh ™. 7 . .
" Fax 214-290-9436 * ; . " .

LAYS ¢ Boutsctis tank- 120 " R mersintgnen

‘Bankoferita 2% P BARC
| . | : ,: ) ;.....j... PRSI . o s :.,_-' e e -r‘.'.l_ . ./-__.. - : . l‘l‘.. :
CONFIDENTIAL BANA_FB00291949



" Case 1:09-md-02106-ASG Document 378-1 Entered on FLSD Docket 12/05/2013 Page 105 of

173
. Confidential 7 . Publicinvestors
... Fontainebleau Las Vegas """ "7 T T T T Eyndicated Capital Markets

" {Thi§ Page intentionally Left Blank)” . ... .

5

% @ BARCIATS

‘Bau kofAmerlca“’

FERIC T va R P

CONFIDENTIAL T o T o " BANA_FB00281950



Case 1:09-md- 02106 ASG Document 378-1 Entered on FLSD Docket 12/05/2013 Page 106 of

173
Confidential o Public Investors

Fontainebleau Las Vegas " T g Gapital Markets

- Féiin of Gommmitment Letter”

. [DATE] T [

: Banc of Amerma Securitles LLC
NC1-027-022-01 , ST

© 214 North Tryon Street, 22™ FEoor
Charlotte NC 28255 .- - ) o [

Attention: .. Michatl Chung, Bradley Brown .
: < Fax; 704-719-8671

j Ladies &hd Géntlemen‘:

We refer to the Summary of Terms and Conditions for Fontainebléau Las Vegas, LLC arid Fontainebleau
Las Vegas I, LLC (“Fontainebleau Las Vegas® or the “Borrowers”) included in the Confidential Offering
Memorandum dated March 2007. Subject only to satisfactery documentation, we are pleased to commit up
to § to the $1,850,000,000 Senior Credit Facilities consisting of a $

. commitment fo the $1,000,000,000 revolving credit facility and a $ commitment to the

. $850,000,000 delay draw term loan facility.

Our decision to issue our commitment is' based o 6t indépendérit invéstigation of thé finarcial condition, .~ .
creditworthiness, affairs and status of the Borrowers as we have deemed appropriate and notin‘reliance on ..
you or your affiliates, or any material or information provided to us by you or any of your affiliates, which, if
- so furnished, is hereby acknowledged by us to have been for informational purposes only and without
©° . represeniation or warranty by you or your affiiates. We acknowledge that you have no duty or
"+ responsibility, either initially or on a continuing basis, to provide us with any credit or other information with
- respect to the Borrowers, whether such information came into your possession before we issued our
‘ 'commitment or at any time thereafter.
. We acknowledge and agree that no secondary selllng or cffers to purchase will oceur untll such fime as
- you declare the primary syndication fo be complete. Syndication is complete upon the making of
- allocations by the arrangers and the arrangers freeing the facilities fo frade. Furthermore, we represent
_ that this commitment represents a commitment from our institution only, and does not in any way include a
. commitment or other arrangement from any other non-affiliated institution,

. of New York.

Yours smcerely, '
[Name of Compaiy]”
By:

~ Name:
.- Title:

! Pridrie;

il itk ¢ Bttt
o ’ . :- -”_ .,- , o .7' . ' )
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Admlmstrative Questlonnalre
Fax to: Donna Kimbrough, FAX#: 214-290 9436 -

1. Borrower Names: Fontainebleau Las Vegas, LLC e e
) Fontainebieau Las Vegas i, LLC . L e
_-'$1,850,000,000 Senior Credit Facilities . .

: IIl. Narne of Lender for any eventual tombstong? - ..

V. Domestic Address: - oo o - V. EiiodONaT Address: T

VI. Contact Information:

Credit Contact ... .. -~ Operations Contacf ... ... Legal Counsel
Title:
- Address: " -

: Telebﬁdﬁe""
Facsimile:
‘ E Mail Address

: . . Draft Documentation
Bid Contact » ., MCConfact . .- Contact

Title:
Address: -

Telephiorie:
Facsimile:
E Mail Address

VII. Lendsi's Fad Wire Payment Instructions:
: Pay fo:

" (Name of Lender) _
| ABA T (CiyiSwte)
- (Account #) . (Account Name)
(Attention) '

@ . m&tm putson Bark [Z] B Wersiiinoi

PO

CONFIDENTIAL ~ ' T T T BANA FH00591953
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. "Borrower Names: _."‘Fpntaihéb'léﬁ'ﬁ'Léﬁ'Vé’géé’,"_l'_'LC'
. _.Fontainebleau Las Vegas II, LLC ~
$1 850,000,000 Senior Credit Facilities -

VIII Lendel‘s Standby L/C Fed Wire Payment Instructlons (if appllcab!e) )
Pay to: c T T e

~ (Name of Lender)

“(ABA®) (City/State) .
o :J.(Account #) (Account Name)
-'.___"('Attention)

XOfgamzatloﬁatStructure _— , I M 1 e e e e e e .
: Foreign Br., organized under wWhicht laws, @C. e e e e

: Lender's Tax 1D:

- Tax w:thholdlng For’r’ﬁ' Attached (For Forelgn Buyers)
Form W-9

. Form W-8

‘Form 4224 effective:
Form 1001

“Witold 0 O Effective - . . ,
"Form 4224 on file W|th -Bank of America from -prévious - Cuiéiit - years - transactlon

EEEEEE

X, Bénkof Aterica Payment hstiuciorts:

Servicing . . Dallas, TX
- Bite:

Payto: H_BANK OFAMERICA NA
. i« New York, NY
. _,_.»"ACCT#3750836479
e LT ‘ABA# 026009593 . o
07 00 UATTN: Anna Marie Finn = Credlt Sennces
11 77" 'REF: Fontainebleau

* X1, Nairie of Authorized Officers .~
- Name:

Signature;
Dafte:;

Bankofﬂmerlca & ﬁ@ BARCLAYS : Deutsche Bank 1£ . 'ﬁﬂeniﬂ!‘yﬁcﬁi_‘
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RN - P s

Fontameb!eau Las Vegas I, LLC

o $1 850,000,000 Senior Credtt Faclhtles

Xll [ns’ututlonal !nVes*tor Sub-Allocations .
: !nsiltutlon Legal Name:

. Fund Manager:
- Sub-Allocations:

Direct Signer to Purchase by Date of Post

Exact Legal Name Sub- Credit Assignment Closing _

“(for documentation < “Allocation v Agreement . (Yes/No) - Assignment
purposes} o AIndicate §) - (Yes / No) : .

MO LN =

Total

: Special Instructions

Banknfﬂmenca Deutsohe Bank - _.--"'Iﬁgl:leuill Lymich - -
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'EXECUTIVE SUMMARY

" Introduction R ’ .................................................. et ehtaeetr e seesen et :

A

- Fontainebleat Resoits, LLC (the “Company”, “Fontairebleau”, or "Parent’) opérates snd devalops Iuxtiy
" hotels, condominiums, convention facilities and gaming operations in key urban markets. Fontainebleau
Resorts was founded in 2005 as a collaboration between Jeffrey Soffer (a principal of the Turnberry group
. of companies, a diversified real estate development organization {("Turnberry™), and Glenn Schaeffer
. (former President and Chief Financial Officer of Mandalay Resort Group). Fontainebleau currently owns
" prime real estate footprints in two of the most important destination resort markets in the world: (i) the
- world-renowned 16-acre Fontainebleau Resort in Miami Beach, Florida (the "Fontainebleau Miami™}; and
(i) the 24.5-acre sites comprised of the former El Rancho Hotel and Algiers Hotel properties on the north
end of the Las Vegas Strip in Las Vegas, Nevada (the "Fontainebleau Las Vegas” or the "Project”). The
Company is developing both properties into world class, must-see, urban destination resorts; consisting of
luxury hotel rooms, suites and condominium-hotel units; complemented by signature restaurants,

" internationally rénowned nightclubs, sxclusive entertainment offerings, unparalleled spas and state-of-the-

- art meeting and convention facilities. These two flagship projects are the platform for the Company's future
- development and growth of urban destination resorts in key gateway cities and throughout the world,
Targeting the sophisticated fravel consumer with a high level of discretionary income and a desire.for
" luxury and aesthetic quality, the Company’s properties are designed to express the fusion of architecture,
fashion, music, art and technology and .will command premium room rates and enjoy superior profit
. margins from a host of distinct and complementary product offerings, appealing to both the business and

leisure markets. ' ’

" FontaiisblaaiLas Vegas

- . . d - - “ By ptte e o e -
c. . (Remainder of Page Léft intentishally Blaaky < - -+ 7 .
-~ DéutscHe B-ank_, o @?uamuwﬁhh
T el T e e e i T e T L s e '
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The Fontainebleau Band .~

Since its opening in 1954, thé Fontainebleau Miami has become one of the world's most famdiis Hotels. |
. Designed by legendary architect Morris Lapidus, the hotel's uniquely curved fagade and Art Deco - -
" flourishes have made it a landmark building. The Fontainebleau brand currently represents a combination
. of aesthetic quality, international style and contemporary design and carries enormous cachet in the U.S.
- and throughout the world, standing for siyle and sophistication.

Distinctive Fontainebleau Architecfura =

Fontainebleau will be a branded consumér lifestyle-company employing @ uniquie -@pproach that blends -
elements of different hotel and leisure markets to create a new category of resort in order to aftract the
young, sophisticated and wealthy clientele looking to elevate their lifestyle. The Company will combine: (i)

" the design innovations of boutique hotels, (i) the entertainment offerings of Las Vegas Strip mega resorts;,
(i) the demand stability and price insulation of business hotels, (iv) the financing efficiency .and revenue
engine of the condominium-hotel model, and (v) the geographic breadth of intemational chain hotels o
create an entirely new service offering. Moreover, through the use of technologically advanced and
architecturally significant designs, the Company will aim {o revitalize Fontainebleau into a brand that is

- ‘enduringly elegant, yet cool, comfortable and contemporary.

Founding Partners ..

Turnber LT P . . |
* Turnberry is 8" premler U. S rea] sutate developer s property manager Sines - 1967 Turnberry has’

- developed more than $7 billiori in commercial and residential property, includinig over 20 million square feet
" of retail space, over-7,500 luxury apartments and condominium units, 1.5 million square feet of Class-A
office space and in excess of 1,800 hotel and resort rooms in numerous U.S. markets. Turnberry has
. demonstrated extensive development success in Florida and Las Vegas. Over the past 40 years,
" Turnberry has developed 18 projects in South Florida, including Fontainebleau Tower Suites and
Fontalnebleal._l Ocean Club, the two luxury condominium-hotel towers on the grounds of Fontainebleau
- Miami. Fontainebleau Tower Sites was completed in 2005 and Fontainebleau Ocean Club, which is
currently under construction, is 98% séld ocut. Since 1999, Tumberry has been active in the Las Vegas
. market, having achieved condominium sales of over $2 billion, starting with the development of Turnberry
_Place, a 4-tower, $700 million, Iuxury, high-rise residential.community at the nerth end of the Las Vegas
- Strip.  This development was a major factor in a high-rise condominium boom in Las Vegas, commencing
. in the late 1990's and continuing to the present. Turnberry is finalizing construction of the highly successful
Signature at MGM Grand, a high-rise condominium-hotel project consisting of three 38-story towers and
several other residential and lifestyle centers in Las Vegas, including Turnberry Towers.and Town Square.
~ At Signature, Turnberry soid out the first two towers and has contracts for 86% of the third tower.
Turnberry. is well respected for delivering high quality product and for its superior sales and marketing
. ability. Having developed over $7 billion of commercial and residential real estate, Tumberry brings a
wealth of expenence and expertise to Fontainebleau Resorts.

Bankofhmerl’ca oo %@ J.‘?:AR@LQXS Deutsche Bank . @gﬂerrill Lvnsh
PR h ,.-"". :..-'..-' “r . ‘."' 24 . . .-
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"Glenn Schae{:fer and Team o fevet e te e saen
Glenn Schaeffer is one of the most expenenced and successful hotel ‘and gammg ‘gxecuiives in e U S DL

. Prior to co-founding Fontainebleau, Glenn Schaeffer was the President and Chief Financial Officer of ~

- Mandalay Resort Group, until its sale to MGM MIRAGE in April 2005. Over his 20 year tenure, Glenn

_Schaeffer was instrumental in growing and strategically repositioning the Mandalay Resort Group into a

. ‘dominant hotel, resort and gaming company with branded entertainment which became a major factor in

- shaping Las Vegas as the premier convention and Jodging market in the U.S. Glenn Schaeffer and his

" Mandalay management team successfully built the "Mandalay Mile," a development -that includes three

. hotel and gaming properties, comprising 230 acres of development with 13,170 hotel rooms and the largest
privately held-convention center in the world (2.0 million gross square feet, 1.5 million rentable square feet),

_which transformed the south end of the Las Vegas Strip into a must seé destination by providing unigue
lodaing, dining and entertainment offerings:. They drove husiness through the operation of the convention
center and set the standard in deluxe living with THEhotel, a 43-story, all-suite hotel. During his term at
Mandalay Resort Group, Glenn Schaeffer played a vital role in building over $4.5 billion of shareholder
value. During this period, the public share price increased by 2,620% versus the S&P 500 index, which
increased by 594% during the comparable period, and Mandalay Resort Groups EBITDA rose from

~ approximately $116 million in 1987 to over $800 million in 2005, while its profit margins ranked among the
- “top of the industry, Glenn Schaeffer and team departed Mandalay Resort Group upon its acquisition by .

" MGM MIRAGE in April 2005 for a purchase price of $7.9 billion. At Fontainebleau, Glenn Schaeifer's
vision and executive acumen have helped assemble a world-class management team. The management

. team will be tasked to develop the Company's Miami and Las Vegas properties into prémier destinations

' and implement a strategy to leverage the Company's platform for sustainable growth.

(Remalnder of Page Laft Intenflonally Biafikj -
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TRANSACTION OVERVIEW

: Fontalnebieau is planning to develop & $2 5 bllhon &gnature casing hotel resort W|th full-scale” gamlng, R
- lodging, convention, residential,- entertainment and retail operations on a strategically located, 24.5 acre
. site on the north end of the Las Vegas Strip that will serve as a platform for the Company's futtre
- development and growih. The land is in a pfime location on the corner of Las Vegas and Riviera

Boulevards, between the Sabara and Riviera, across the street from Circus Circus and in close proximity to
~Wynn Las Vegas and the Las Vegas Convention Cenier. The parcel features dual access and over 1,000
 feet of Strip frontage. Fontainebleau Las Vegas will be a focal point in the reinvigorated horth end of the

Strip as new casino resort and condominium developments such as Encore at Wynn; Echelon (Stardust
- tedevelopment), Turnberry Place, Turnberry Towers, Sky Las Vegas and Trump International Hotel and
" Tower are developed. The new casino and hotel resort will include a 63-story glass skyscraper which will
. feature:

> 3,888-room hotel WIth e

© e 2719 standard reoms 7

T ¥ 1562 suites .

DL i- 1 ,018 Juxury condomlnlum-hoEel tfs o

g .1100 Goo° square foot casino with a 45-foot fall celllng featurlng 1700 slot machmes 125 table
‘games, 20-table poker room and a race & sports book .

V .

¢ 280,000 square feet of Class A convention and meeting's"ﬁaég . RS
“Approximately 291,000 square féet of high-end retail ouflsts -~

"""56 000 square foot spa

v -\_g; oy

- “The-world’s largest rooftop poal positiohed on & "12.1-acre pO"dlum above the casino

3,200-seat state-of-the-art theatre featuring dréfatic live entertainment and shows <

Y

» ‘Upscale lounges and nightclﬁbs

. Forftairisbleau Las Vegas is expectad to 5pén inthe folirfi quarter f 2008, -+ -~

. Fontainebleail Las Vegas

Bankﬁfnmerlca - , ‘Datitschis B;—;i"rik": ---?'gguerriilhvﬁdﬁ .
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Retail Component

The majority of the r&tail component of the Project (the "Retail Component”) Will' be separate air rights
. parcels with respect to approximately 283,000 square feet of rentable area plus' attendant common areas
“and will be owned (initially via a leasehold interest) by Fontainebleau Las Vegas Retail, LLC (the "Retail
. Affiliate", ari indirect subsidiary of Fontainebleau Resorts, which will enter into an Air Rights Lease forthe -~ - -
. defined area with Fontainebleau Las Vegas (the fee owner). |t is anficipated that the Retail Affiliate will
" have the right to convert its leaseheid to an air space fee interest subject to conditions to be determined. In
- ‘addition, Fontainebleau Las Vegas and the Retail Affiliate will enter into mutually acceptable disbursement,
- intercreditor ahd reciprocal easement agreements govemning the build out and use of the Retail Component

and the other.portions of the Project prior to closing of the Credit Facilities (discussed below).

In connection-with the Retail Component, the Company expects to finance the initial compensation forand - .
build out of the Retail Component by raising approximately $400.0 million of proceeds from a $275.0 million - -

. senior secured loan and a $125.0 milion PIK mezzanine loan (together the "Retail Loans"). The initial

- compensation for the Retail Component, $205.0 million, will be downstreamed to Fontainebleau Las Vegas

' by the Parent as cash equity using a portion of the proceeds of the initial Retail Leans. Of the remaining
$125.0 million (the "Retail Budget”), approximately $75.0 million will be dedicated towards hard costs of

- construction related to the building shell (these "Shared Costs" will be allocated based on retail square

- footage relative to the total Project), approximately $70.0 million will be dedicated towards fit out, retail
tenant allowances and marketing, and approximately $50.0 million will be reserved for interest expense,

- fees and expenses. - The Retail Loans will close concurrently with the Project Credit Facilities and mature.
40 months after closing (two ten-menth extension periods are at the Retail Affiliate’s option subject fo
meeting certain conditions). The Retail Loans will have certain conditions precedent to closing that are

- customary to facilities of that nature, including receipt of an acceptable appraisal.

- Concurrently with the closing of the Project Credit Facilities and Second Mortgage Notes (together the .-
. "Project Lendérs"), the Retail Lenders will enter into a mastet disbursement agreemént with the Project
* L'enders for construction of the Fontainebleau Las Vegas resort. The Retail Lenders will be required to
fund alongside the Project Lenders when advance requests are made for Shared Costs and relevant
. conditions are met in the Master Disbursement Agreement. A companion intercreditor agreement between
. the Retail Lenders and the Project Lenders will provide for a standstll period conditions to the conversion
_of the air-space leases to fee interests, and a default purchase option in respect of the $275.0 million
senior secured retail loan..

: _of Fontameble_au Las Vegas

{8 in mitlions)
B FONTAINEBLEAU LAS VEGAS RETAIL COMPONENT SOURCES AND USES OF FUNDS
BN Closing through Completion @ $/30/2005

: i Sources - Amount Uses
T E,:Sanior Secured Loan T 5 2750 Cash Equity Downstteam to Fontainebleau Las Vegas $ 205.0
1 PIK Mezzarine Loan 1260  Hard Construction Costs 75.0
s . " (Fit Cut, Retall Tenant Allowances and Marketing a2 700
< Inferest Expense, Fees and Other Expenses ... ’ it 500
" Totel Somrces .« e~ 50 000 Fotal Uses . e S Y

Banko‘fﬁmeﬂca SR R A R

@ E::M?;i A‘?”” Deiitsche Bank LZ1 .. Eﬁuenﬂu.ynch
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-

. Equity Céntrbation «
Fontainebleau wil operate and ﬁnance ths F’rOJect through ‘a group of restncted subSIdrarles (e “PrOJect '
AEntl'[IES”) The Project Entmes will be capitalized W|fh the followmg

close, the equity value of the land will be approxrmateiy $305. 8 million (apprommately $195.0 mlflton
“of emsting debt will be repaid)

_$50. 0 million will be placed into a funded liquidity reserve account (the “Liquidity Reserve Accournt”).

... -t is anticipated that during Project construction, funds from the Liquidity Reserve Account will be

.. > ¢ available for Project cosis once the completion guarantee (described hereaiter) has been

21+ exhausted and the' Project is 50% complete. After completion of the Project, funds from the

T -+ Liquidity Reserve Account will be available for debt service needs and repayment of borrowings
o : Under the Credit Facilities as appllcable

the closmg of the Credit Facilities

31 Required net proceeds of approximately $702.0 milliofi frsi coiidoiminiuri-natel sales, A clifrerifiy

© contemplated, sales from each condominium-hotel unit will require up to a 30% deposit (10% due at -
-1 -&igning and the remaining 20% due in two instaliments in the subsequent year). The initial 10%
"1 deposits will be.placed in a restricted cash account and released fo Fontainebleau Las Vegas for

-+ ¢ debt repayment upon transfer of ownership. Deposits above 10% will be bonded during Project -

-1+ ‘construction for use as funds toward constiuction costs. Following comipletion of the Project and = -

-1 closing of the condominium-hotel units, the restricted deposits -and final condominium-hotel

"¢ ‘proceeds will be available for repayment of borrowings under the Credit Facilities

‘ -Fo:nta.in'ebleau l.as Vegas Financing Structure

The Company intends to finance the balance of Fontainebleau Las Vegas’ project cost With approximately
$2.5 billion of debt capital consisting of the following:

> $‘1 0 billion 5-year revolving credit fadility (the “Révoiver) T e e

$850 0 million 7-year delay draw term Ioan (the “Delay Draw Term Lo il "a‘nd togefher with the"
Revolver the “Credit Facilities”)

: _Fontamebleau has engaged Banc of America Securities LLC (“BAS"), Barclays Bank PLC Deutsche Bank
Trust Company Americas, and Merrill Lynch, Pierce, Fenner & Smith lncorporated as Joint Lead Arrangers

- _and Joint Book Managers to underwrite and arrange the $1.85 billion Credit Facilities. Bank of America,

: N A. ("BAC" w:l! serve as Admlmstrative Agent.

! Cushman & Wakefield appralsal dated Febrifary 2007,

Bankofnmerma “1’? E%Aﬁ%ﬂﬁy @ Deutsche Bk . @Eﬂeﬂﬂl!ﬂnuh
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Guarantee”) The Completion Guaraniee W|Ii include the following features
> $50 0 milliori cash secured letter of credit to support the Completion Guarantee
- ¥ < Cérttain binding covenants on the Completioii Guarantof, including limitations & the ablilty of the

Completion Guarantor to make distributions to its owners and a net worth covenant to ensure
avallablhty of cash fo support the Completion Guarantee

Isources AUSES i e

: Vegas (excludmg the Retalil Budget):

(5 In miiiions)
B FONTAINEBLEAU LAS VEGAS SOURCES AND USES OF FUNDS
Closing throtigh Completion @ 9/30/2009

Sources .t Amount Uses .

Las Vegas Revalver ($1.0 billion) $ 8005  Project Hard and Soft Costs (jncl. pre-opening expenses) ¥ s 2387
Las Vegas Delay Draw Term Loan 8500 Operating Cash and Inventory 14.1
LasVegas 2nd Morigage Notes -+ --~ . .6750 _ Budgeled Construction Costs™ - % 23728
_-Cash Downsiream from HoldGa ~ ~ ..+ 4300  Repay Existing Las Vegas Bank Loan e T L 150.0
(Pre-Financing HeldCa Consirucior spend® 440 Repay Long Term Affiiate Debt —_ W 450
* .Resfricted Condo-notel Deposats © 77 ..883 ! interestExpense N st s EsBa
‘Bonded Condo-hole! Deposits ! ~7 77 747 ' Restricted Condo-hotel DeposatsAdf:'o'untm e T 663
‘Interest Income and Cash on Hand® ... " ...-"41.8¢ ' Condo-hotei Selling Expenses® - 'EDS
‘Peferred Construction Manageiment Feé " .. 570 Funded Liquidity Reserve © 500
Deferred Credit Enhancement Fee ) " :Construction Management Fee < 57.0
+ Credit Enhancement Fee o . < B3
" Fees and Expenses LT T e T 508

Total SarEas” T TS 51468 Totdl Uses ST s e e B saee

'(1] $44.0 milen of budgated constriction axpanses to be spent by the Parent prior to dosing,
. {2) Assumes that condo-hetel buyer deposits up lo 10% of the purchase price are placed in a restrisled ¢ase account and released upon transfer of cwnership,
. (3) Assumes that condo-hotel buyer deposits in excess of 10% of the purchase prce are bonded and used towards conslrelion costs,
. (4] Represerts an estimate of interest thal will be earned on balances in the construction disbursement account lhrough the scheduled openifg, ..,.-' }
: (5) Tota Inchudes dwners' budgeted conlingensy of $117.0 millian, R
. (S] Reflacts costs of salling conda-hotel unis including commissions, sales canter costs and marketing costs during the canstruetion period {rather’ than at closmg'i

: Fundmg for the Fontainebleau Las Vegss w1|| generally occur in the following order: (iy Cas‘h Equuty, (u) Lo
" Second Mortgage Notes, (i} Delay Draw Term Loan and (iv) Revolver. Advances under the Revoiver will =~
he allowed up to $150.0 million at any time prior to the full ufilization of the Delay Draw Term Loan (the
Delay Draw Term Loan will be available during the 24-month period following closing, and may be drawn in
minimum increments of $150.0 million). Advances made under the Retail Loans for Shared Costs relfated
to the building shell will be made throughout the consiruction period on a ratable basis of the retail square
, footage refative to the Project square footage.

' Fontainebleaw Las Vegas will include an :inte"g‘ratet'i cordotiniumi-hotel “caiipsnent of “1,018 Units -
tonsisting of 779 studios and 239 one-bedroom units, with an average size of 590 square feet. Lenders
- will receive 100% of pledged net condominium sales proceeds within 12 months post opening of the
© Project ($702.0 million requirement). The proceeds will be used toward debt reduction under the Credit
" Facilities. In addition, the Credit Facilities will contain an agreement regarding an acceptable pre-sale and

@ Hﬁt@ﬁ 1 e titsohs Bak . ----- @Euemm.ymh: E
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‘phasing program of chndominitiii sales that effectively achieves a substantial seliout of condominium units
prior to opening of the Project. .

. Condominium-hotel owners will have the option '6f Contributing their units into a condominium-hotel rental

- program which creates a broader market appeal for the units. Furthermore, a membership program will
grant unit owners priority access to restaurants, night clubs and other amenities, and reciprocal privileges

. and/or distounts.at other Fontainebleau properties. Fontainebleau Las Vegas and the unit owner will -

- share revenues generated from renting the condominium-hotel unit after a 10% management fee . ;- - :
commensurate with past agreements is paid. The remaining 80% is shared equally by Fontainebleau Las
Vegas and the owner, providing approximately 45% of the rental income to the owner. 3% of the owners’
income ‘will be reserved for unit maintenance. Fontainebleau Las Vegas currently anticipates that 90% of
'he condominiums will be.contributed into the hotel rental poot.

..........

- million. Al units will be fully integrated in the center core of the hotel tower, adjacent to the elevator banks
_and will have prime south- fac:ng Strip views. Premium features will include kitchenettes, V.I.P. owner
_check-in and exclusive owners’ benefits, such-as priority access to restaurants, nightelubs-and shows,
~concierge and limousine services as well as special benefits, discounts and reciprocal privileges with the
. Miami propenty. The target market will he the 35-80 ageé bracket with a large portion of sales coming from
- the Western United States and Canadian urban markets with an emphasis on Southern California.
. Tumberry, the pioneer and leader in the Las Vegas condominium market, will act as sales manager for
- Fontainebleau Las Vegas' condominium units with a significant portion of condominiums anticipated to be
sold prior to the opening date of the resort. Fontainebleau anticipates leveraging Turnberry's loyak
customer and nationwide broker following, its database of more than 100,000 prospective purchasers and
- the marketing of the hotel product in its sales efforts.

The anticipated sales cycle for the units Is expected fo-take place over a 35-morith pafiod prior t6and .-

- following opening of the Project. The Company plans fo open a sales center across the street from the
Project in late 2007, and anticipatés selling approximately 30 units / month through August 2009. The unit
release schedule will be structured in 100 unit increments of various designs and price points. The unit
deposit requirement will be 30%, with 10% due at signing and the remaining 20% due in two installments in
the subsequent year. A portion of these deposits can be bonded for use as funds toward construction.

" Turnberry is gurrently sélling units for Sighature at MGM Grand, a condominium-Hiotel development which -
“ consists of three 38-story towers. Turnbefry expects to have completed the sale of all units by summer
. 2007, at which point the Company expects fo retain the Signature sales team to begin selling
, Fontalnebieau Las Vegas condominium-hotel units.

- . (Rémainder of Page-Léft Infentionally Blank)

“‘@ Eﬁﬁﬁﬂi{f[‘ﬁfﬁ Deutsche Bank . %Mel'rillhvnch
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The following table’ outlmes the pro forma capltalizatlon of Fontamebleau Las Vegas at'opening (9!30]2009) :._
: before and after condominium-hotel sales.

o ‘ PF for $702 0 mllllon of LV Condo |
Pre-LY Condo $ale Proceeds Sale Proceeds and $50.0 million of |
Funded Ligmdity Reserve

Summary Capitalizatioh .

(S in millions) Al 9/30108 % of Cap Pro Forma % of Cap

i Las Vegas Revolver ($1.0 billion) % a00.5 28.1% 5 484.1 17.2%
- ‘Las Vegas Delay Draw Term Loan e 850.0 2B.5% i .538.8 18.2%
First Senior Secured Debt” $ 1,750.8 54.6% . $ 1,022.7 ' 36.4%°
© Las Vegas 2nd Mortgage Notes /- . 8750 I ", 214% - L . 6750 < . 240%
Total Debt ' DT 8 24255 " 757% <. % 18977 60.5%
CashEquiy® - - . oo s o g 4300 - 134% - % 4300 - 153%
‘Land Equity® .- .. coT S S 0 3058 1. 98% . .. 3068 i 10.9%
Pre-Financing Constrtiction Spérd by Parentls) R BRI VU S 40 1l 1E%
Estimated Condo Profits Equity ' L ivii oo el 733000 il 11.8%
"Total Equity . 8 7798 ' 243% -7 $  1,109.8 39.5%
“Total Capitalization "7 . - §__32083 1000% 8 28015 | 100.0%

;(1) Includes $50.0 million Funded Liguidity Reserve Account. Assumes no funding ender the $100.9 milllon completion guarantes,

: '(2) $500.8 inililon fand value ($20.5 milllon / acre) net of $155.0 million allocalion of exisling credit facility and Long Tenm Affiliate Debt.
"(3) $44.8 million of budgelad constitelion expenses to be spant by the Parent prior fa closing.
:_(4) Required 3702.0 net proceeds less $372.0 milion budgeled cost of condominium-hotel tnils.

Construction Liquidity

i the event that debt and equity soiifces reised sitd confribtitéd are insufficient fo compléte Fortainebleat |
- Las Vegas, total liquidity of approximately $366.5 million constituting approxlmately 16.6% of the Resort -
: Budget1 has been budgeted and/or pledged as follows:

> $99.5 million of cushion at peak borrowing underthe Revoiver "

‘> $117 0 million of owners' contingency, which equates to 7% of hard Gosts™
> $50.0 millicn fun'ded Liquidity Reserve Account et

> $100,0 million Completion Guarantee from the Coripiétion Guararitor

= @ BARCIAYS . bouson e 4 - S Metityik

IR s . . -
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: Organizational Struckie”

" The following diagram jlltistrates -the -high -level - organizational -structure <of ‘Fonfaifighleal. " The .
Fontainebleau Miami and Fontainebleau Las Vegas projects are bifurcated info two separate opéfating
companies and financed separately. The Retail Component of the Las Vegas project will be financed by
indirect subsidiaries of the Parent.
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Grganizational Structiire — Fortalneblsaw Las Vagas Projest Enffties -/

The following diagram illustrates the detailed - organizational “structurg -of th&~Projéct” Entities “for
: _Fonta"inebleau Las Vegas.- . . :

-

7 Fontainebleau Resorts,
LLC

100.0%

Fontainebleau Resort
Holdings, LLC

-J.

A
Fontainebleau Las Vegas
Retail Parent, LLC

Fontainebleau Las Vegas g Fofglt'?:m:rlt)ifsalll Eﬁém !
Retail Mezzanine, LLC - MIop : .

Fontainebleau Las Vegas S ..
4 Retail, LLC ST aon0% . Completion
T Lot PR Guarantes

100.0%

/ Fontainebleau Las Vegas:
Retail Component:, " -
A

N R T R .---uu-u--u--n--u-w‘-'..';'i.'.'-‘a:.-'.'.'_-';.‘.'........-.---n'-..-uw'-‘ru'i"-'i':---'-"--‘.'-'-'i-"-' LIS
8T "% Indicafes Fontainebleau Las” .
i Vegas Project Entlties

L —
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' el Mortgage Notes :

Indicates Guarantors 6f'serii‘6‘r‘ -
Credit Facilitles & 2nd Mortgage .
Notes

P
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Parent Transacfion .~

The proposed Las ,Ve'g'as-trerrsa'cﬁdn is part of Fontainebleau’s growth strate'gy."fCeﬁéurrér‘&%i‘fﬁ"fﬁé L3s
Vegas transaction, Fontainebleau is planning a redevelopment of the Fontainebléau Miami which will be
financed via a separate operating company subsidiary held by Parent (the “Miami Transaction”).

in order to provide cash equity support to the proposed Las Vegas and Miami transactions, the Parent will
_ raise approximately $765.0 million of capital and will contribute a portion of the proceeds to the Las Vegas
" ‘and Miami operating companies at closing of the Credit Facilities (the “"Parent Transaction®). The sources
of capital will consist of the following: .

‘;~ $375.0 mrllron offered iman equity prrvate placement

'I:13 -§185.0 million of PIK preferred stock offered in an equify ’ﬁri\iéife placément e 5
3 $905.0'miltion of proceeds contributed from the Las Vegas Rétail Affiliate’s éérﬁ'i't'ail' raige ¢
: fT"h'e fsliowing table outlines the sources and uses of funds for the Parent Transaction o

{8 in mililions) )
FONTAINEBLEAU RESURTS LLC AND FONTAINEBLEAU RESORT HDLDINGS LLE SOURCES AND USES OF FUNDS

N Amount Uses )
"I Equity Proceads $ 375.0 Repay Prudentlal PIK Uem"’ . $ 2040

- PIK Preferred Proceeds 185.0 Cash Downsiream to Miami Sub 20,0
- * las Vegas Refal Proceeds -.. . o oo oo 2050 Gash Downsiream to Las Vegas SUB -« ove v e, 4300
: Cash on Hand for Overhead & Other : T oses

~ Fees and Expenses . 224

Tolal Sources $ 7650~ Total Uses L ’ o § 765.0

(1) lncludes prepayment penalty of D 5%.
' 'Fdﬁtarriebleau Miami Financing Strtcturs .

The Company originally acquired the Fontalnebleau Miami for approxrmate[y $3257 ‘million in February
- 2005. In aggrégate, the Company expects to spend approximately $851.4 million to acquire the property,
:: fund pre-development, and ulimately finance and gut renovate the' Chateau and Versailles Towers. Upon
~ - tompletion in‘the second quarter of 2008, the Company believes the new Fontainebleau Miami will stand
- out among the upper tier juxury hotels and resorts in Miami Beach as well as the regional and national
. deluxe convention hotels. The aggregate sources of funds to date and through re-opening are expected to
- be as follows:

S Approxrmate[y $1 40 g wiiilioh ot cash equuy spent t actjvite e property. ‘design trie renovatlon ’

"App’roximately $28.8 million of cash equity downstreamed at eiosin'g by an mezzanirie financing” '

“Cash equity from Fontainebleau Ocean Club condoninium salg gains expected in the fourth quarter'
of 2007

> Approximaiely ?s'é,éé.é“hﬁrﬁoﬁ of fiinded debt tinder A néw $830.0°million sefior &adif faalty

Bankof&merma» @Bﬁﬁ&ﬁﬁ&‘rg Deutsche 'E%i'hk """"" %Héi’iillhynch
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DESCRIPTION OF CREDIT FAC'!LITIES

The Credit Facilities will be structured in the followrng tranches

(5 i) in milfions)

BN CREDIT FACILITIES

I ' Inlf. Drawn Init. Undrawn Uridrawn

B Facility- . Amount Mateerity Pricing . Pricing Periad
Do _-R'evolving Credit Facility $1,000.0 Syears L+ 2.750% 0.500% 5 years
., Delay Drav Term Loan ceeil ... 58500 .. Tyears . b+ 2.750% . 1.750% . .. 24 months

e Delay Draw Terih Loan Facility - - T
.1 The $850.0 million Delay Draw Term Loan WIII be made avar!able dunng fhe 24 monfh penod fol!owrng the" "
closing of the Credit Facilities ("Closing”), after which availability under the Delay Draw Term Loan will
- ‘expire. From Closing, the Delay Draw Term Loan will accrue a fee of 1.7580% per annum on the unused
“pertion and may be drawn in minimum increments of $150.0 million (or, if less, the then remaining undrawn
.. portion of the Delay Draw Term Loan).

Term Loan Conversmn

$200.0 million, a $200.0 millicn portion the ocutstanding Revolver will be converted to Term Loans The
commitments under the Revolver will be permanemntly reduced by the amount of the Revolver converted,
The conversion Term Loan will bear interest at the same rates as the Revolver and will be payable in five
years from closing and not be subject to scheduled amortization.

Secunty

- Borfowers' direct parent ( Las Vegas Holdlngs ) the Borrowers, and all other existing and future direct and
indirect subsidiaries of Las Vegas Holdings. Al liens and securify interests will be perfected and of first

~ priority.

‘ Matunt y L T i e i s st e "

The Revolver will mature fiva' years frofm Closmg‘ and the De[ay Draw Term' Loan w:ll Thatare seven years

from Closing.

. F‘ncmg -

- Pricing on 1he Revolver wﬂl be ‘set at LrBOR plus ,750% Tor draWn pomons eirid 0 500% for undrawn .-
portions untit the second full fiscal quarter following completion and opening of the Project. Thereafter

: Revolver pricing will be based on the following leverage based grid:

Total Lvg, LIZOR Base Rate

Levels Ratio Margin Margin

L | ' < §5,0x 2.000% 0.750%
o -l - «-50<x<B5 ... 2.250% e 1.000%
S §5<x<B0 - 2500% 1.280%

STw e meax . 2750% '1.500%

From Clos:ng, & De!ay Draw Term Loan will accrue a fee of 1.760% per annum on-the unused poruon
A and drawrn porttons will bear interest at LIBOR plus 2.750%.

Bankarnmerma % S BARCLAYS ‘_. Deutsche Hank 121 T,,‘....--%Héiriii'r;vﬁ&ii'
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. Amor‘tlzatlor‘i , Do s s et e iR e bereeasiatest e basasieia i s See tmar sravabad - .
' The Revolver wiil fiot be sub;eot to ‘seheduled reductions. - The Delay Draw Term Loan Will amortize |n'

. quarterly instaliments equal to 1.00% of the principal amount per annum, beginning the first year following

! 'Compleﬂon of the Project.

. Mandatory Prepayments _ :
- The Borrowers shaill make mandatory prepayments 'of the Credit Faciifies from the foIiOWmQ

> 100% net sales proceeds from asset sales including net sales procegds of condomlnlurﬁ-'ﬁoféi'uﬁ'itél :

- gie-'-""!'ﬁﬂ"/o et proceeds from coridemnation or casualty insurance proceeds .- ...

_® “100% net proceeds from the issuance of additional debt by the Borrowers .

3 “100% nigt proceeds from the issuance of equity interests'in the Borrowers ¢~ .mw’  © o o o
R TBD% of excess cash flow post opening of the Project

. Condomlmum and Retail Sales Requirements _ .. ' - S
The Credit Facilities will contain an agreement regardlng an acceptable pre -gate’ and phasmg program of )
condominium sales that effectively achieves a substantial sellout of condominium units prior to opening of .
the Project and generates net sales proceeds (aiter all taxes, commissions and other deductions) of not

- less than $702.0 million available for debt reduction within 12 months foIIowing the opening of the Project.

: Constructlon Covenants

* The Credit Facilities shall b& goveried by a “setof 16 b determmed Eonstiuetion” coVenants a8 Well 38780 <
E in-balance test as customnary for transactions of this nature. -

¥ Limitation on liens, sales of assels, inclmrence of debt a’r‘id capital expenditures’ .
"% “Prohibition upon mefgers, consolidtions and acquisiions _, o

> - Lifnitation on dividends, stdtk redemptions &nd the redemptlon ‘andfor prepayment of other debt - )

$ ‘Limitation o¥i investments and acquisitions .~ .. .
¥ “Limitation 6f transactions with affiliates . -7 LT T
Flnanclal Covenants: A

> Maximum Total Leverage Ra‘uo Levels and tlmmg of s’cep downs to be determmed
>‘- 'Maxrmum' First Lien Leverage Ratio: Levels and fiming of step-dowtis to be determinéd S0

' > ""Minimum Fixed Charde Coverage Ratio; Levelsto be determined

| Baﬂko Amerfca Deutsche Bank /] - %Hsﬂill!ﬂn{:ﬁ
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__.

_ COMPLETION GUARANTOR -
Turpberry Residential Limited Par’mer L P ("TRLP" or the “Ccmp!ellon Guarantor"’) wilf prowde a $100
rmillion completion guarantee that will bé supported by a $50.0 million Letter of Credit. TRD is engaged in
or is planning construction projects in South Florida, Washington, D.C., Las Vegas, NV, Houston, TX, San
" Francisco, CA and Paradise Island, Bahamas.

Property _ . Descripion . - Bidperty ...~ .~ Desctiption”

Locafion: Miami Beach, FL
Status: 99% Sold Out .
Summary: 18 story” -
condominium-hofe] towér to
include furnished junior, one
and two bedroom suites,
ranging from 550 — 1,782 sq.

ft.

. Location: Miami Beach, FL
Status: Sold Out
Summary: 36-story {ower .
featuring junior, one and two
bedraom designer-furnished
condominium-hetel suites

Fontamebleau Tower
“Suites

.

Location: Las Vegas NV

Status: Tower A — Sold Qut, &
Tower B — Sold Out, Tower C  *3§
— B6% Sold or Reserved :
Summary: Located at MGM .
Grand — three 38 sfory
towers, 575 juxury
:condomififuiii-hotel

" residences in each tower

Location: Paradise Island,
Baharnas .
‘Status:  Awvailable, = Pre--
Construction Pricing =~ . -
Summary: . Zoiery
“oceanfront  condominium-
hotel. 500 elegant designer-
furnished studio, one- and
two-bedreom residences

Location: Las Vegas

Status: Sold Out o
Summary: Near Las Véegas™ |
Strip - two 46 story 7
tondeminium fowers
scheduled to open Jn mid-
2007 and mid-2008
respecfively

Location: Las Vegas, NV
Status: Sold Cut i
Summary: 77778

condominiums in .four 38-
story  luxury residential
towers. The 77,000.sq. i,
$40 million Sterling Club
Includes  European  'spa,
tennis courls, pool, casual

and gourmet dining, disco
wee ., and bar/lounge

L " Turnberry Place /'
. Sterling Club

Loécation;  Sunny  Isles
Beach, FL

Status: Noith Tower Sold
Lut, South Tower 95% Sold,
under construction
Summary: Twe 37-story =~ -
towers and a $15 million -~
resident-only Beach club and

.5pa on approximately 650

~ .= feet of ocean frontage

l.ocation: Aventura, FL
Status: North Tower Sold
Out, South Tower 80% Sald,
under construction .
-Summary: Edropgan- -
inspired enclave, featuring
two 14 stery condeminiums
and 410 residences

- pa— DR

I Turabersy Village - - s Turnberry Otéaii CDIohy

2
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“peseription” v v 0 0 o Propefy T Desecription

l.ocation: Aventura, FL .
Status: Sold Out PO
Summary: 370 <likury < -
apartments located in two™ .
italian mid-rise buildings and

two  lowers, plus 24
waterfront townhouses

Location: Miami Beach, FL

Status: Sold Out .

Summary: 1 — 4 bedroding”

and . penthouse

condominiums  ranging in

size form 1,400 to 4,000 sq.
ft.

O L LR T I R
R

Location: Aventura, FL
- 'Status: Sold Out .
‘Summary: 27-story, 377-unit
luxury high-rise  property

situated on 2.7 acres

Location: Arlington, Virginia
Status:  Available, Pre-
Construction Pricing .
Summary; 26-sfory -
condominium, one- to four-
bedroom  residences fo
include nine- to 12-ft smooth
finished ceilings, marbled
L MBI  hathrooms, granite
ST counteriops,  the . finest
Do R ; T T gourmet cookififj applisnces,
S A e eees . _'wine  cooler  and  lfalian
T U S 7 imported cabinetry

! Turiibetiy on the Gréén .

e e e .

© PICTURE UNAVAILABLE  Location: Houston, TX
s : Summary: 42-story, 180
Ce Aultra Juxury  unit  high-rise
T e < property situated in the heart
...... “eewr ... .of Houston's  upscale,
R " internationally known
et e Shopping mecca

Location: Destin, FL
Status: Under design
development .

Summary: Luxurioos, gated
residential waterfront enclave
to feature an 18-hole golf
course and clubhouse, a
mearina, spa & filness center,
i tennis courts and a beach
£ ! i ¢lub ’

BT e e

" Turnberfy Tower af the - F

T . Turnberry Harbor
Ga_!lg:ri'a' : P

Locatlon: Bal Harbour, FL
Status: Residences available
for purchase
SUmmary: Joint vEntul—e with . s amveinems snee ..--......... miremre o rtee vmis ameeer = e e sa BT T T T R . .
Richard Meier, 1, 2, 3, and 4~ 2 . i o i e e e
bedroom residences and [ . - o ) '
beach front villas, private . ; N
beach club, fONNIS, 17 L s s s i e i e
oceanfront and rocftop pools, = .:°
high tech health club, wine
-and cigar

{5@ EAE{(‘MW’% U Deiitsehis Bak 4 Bwesinngion

40"

e - U . [T
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FONTAINEBLEAU LAS VEGAS PROJECT

: Foniaanebleau owns a-valuable 24.5-acre parcel of unimproved Iand ‘an the north evid of the Las Végas
: Strip. The land is in a prime location at the comer of Las Vegas Boulevard and Riviera Boulevard and -

_ features dual access with over 1,000 feet of Strip frontage. The Iand was appraised in February of 2007 at

. $500 8 mllhon or approximately $20.5 miilion per acre., :

‘ Fontameb!eau Las Vegas will be designed and built to exhlblt a sleek contemporary des:gn ‘and bnng a .

. fresh design perspective to the Las Vegas market. As a focal point in the reinvigorated north end of the .°
“Strip, the Company plans to develop the site info a signature Fontainebleau Resorts convention hotel,

_tesidential and entertainment destination with gaming operations. Fontainebleau Las Vegas will provide an

. ‘attractive environment for business and leisure consumers with a high level of discretionary income and a

- desire for aesthetlc quality. The Project is expected to open in the fourth quarter of 2009 and stabilize in

. 2011

" Timing and Budget

 The Company will commeisa constcion GoRcurTait with cléging of the Credit Fadiitiss. “Constiuction is
expected to take 30 months with the Fontainebleau Las Vegas opening during the fourth quarter of 2009.

‘ga agé!éofw:eo }Cloént:}mh

'ﬁodiqm: HT N
elgiln Eén’uJ.nl |
,sa e‘ i
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"Fontainebleau has completéd & dstailed’ Budgsting “Hfid-dEsigh Process and has begun to enterinto a

: series of commilted construction contracts with key subcontractors for hard costs associated with the
Project. In addition, the Resort Budget includes an owner’s contingency of $117.0 million representing 7%

- ‘of hard costs (additional owner’s contingency is allocated within the Retail Budget). The current budget for

: the development of Fontainebleau Las Vegas is as follows:

(% In miiifons)
S EONTAINEBLEAU LAS VEGAS CONSTRUCTION BUDGET
- B ' Totat Project |
Bl Description . : ' Resort Budget Retail Budget . Budget

" * Constructien Costs % 16220 & - 8 1,622.0
* 'LEED Qualificaion Costs' .. . . . . .. . .. .l L. 220 C e # woe 22,0

. - General Condltions/Requireifients/Holsting P - B R 1A
. L ._REtﬁil Shell beenis o aae e e it - s . ._.Zéﬁ.o . .:_.- .‘_-'-..68_.0
"¢ Conbingency (7%) T r— S o 00T re L T azan

"* Construgtion Sub Tetal = e o 0 g 17897 $ 750 § 1,864.7

. Dwimers Insurance (GL, Bldrs Righy ™" 7 L. 40.0 - 40,0

) " Total Construclion e I 1828.7 § 750 $ 1.804.7
 Gaining FFRE it , 408 " 409
o ! : RBOH‘&S FF&E - ,. ) 73.3 - e . 738 FORRFA -
" .f ¢ Hotel and F&B Oférating Eqmpmenf S LS T e e T ST
* Kitchen Equipment S t.om3 L 223 - B
Dy PMGasis & - S Tuo. s
"11 Exteror Signage - S -
I * . Gammon Area . R A TR * ¢
.+ ' Entertainment ) X T A -
: i /A&G and Faciliies o Tars e L __.’175
IR # --54 A4 Lo Lo B4g R
7+ Retail TA fLeaslnngther N PR o AN . T __.-:'f0.0 L 700 :
: * ‘Working Capital :-:"' T e e 141 oot aEry
" Pre: Opening A LS ) IR R T _,?9.8 PR
| Total FF&E/ OSEE/ Pré- opé'ﬁing 2193 $ 700 $ 4893
' Total Construcilon& FF&E . ) 2,249.0 ' 145.0 . 23840
" Building Permits A ) B - T a0
Daslgn Costs / Consultants - A S LT sz T S+ . v oB52
Tases, Legal, Other B AL |1 oo +-1BE
I Totat Other Costs L e e s 1238 § - % 4288
- Total Devetopment Cost ™ "7 0 1 T T 2ame s 1450 § 25178
: (1) Inciudes $44,0 millian Dl' consinzction expenses expecied (o ba spenl prior ta closing.
' The Resort Budget above includes approximately $372.0 mlilion of GO8t 43868 ated with the deveiopment of ‘
- the condominiurn-hotel units.
Cfbnstruction Status
' Constructlon Drawings {"CDgY at the Fontairisbledu Las Vegas aré subsfantlally complete ‘with 80% Chs.
. for the tower and garage/convention issued on February 1, 2007. 100% CDs for the tower are expected
. March 12, 2007, 100% CDs for the garage/convention are expected April 4, 2007 and 80% CDs for the
" podium are expected In April/May 2007.
Construction progress to date includes: 4’secant wall excavatldﬁ"df the Garage y Conventton Center and .
. . . Tower, temporary dewatering “well point’ system in place and functioning; rebar cages being fabricated,

and Tower form work rmaterials on site to begin “table fabrication”. The Company will be required to have a
" certain amoun! of hard costs under committed contract at closing and no less than 95% of hard costs

= ’5@ BARCIAYS -~ - - Deitsehs B"a'i"ik-. '; -_-----*Eﬁﬂe’r‘illll.yﬁuh“ L
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to have no less than 50% of certain FF&E [ine items under contract prlor to the initial advance under the
. Credit Facilities :

B SIGNIFICANT. CONSTRUCT[OM CONTRACTS
Commitments through

Contractor Division/Scope 3/31/07

: WEW Steel - Pedium - Metals - Struct Steet $ 115,856,000
© ‘Bombard Electiis - ' © Tower - Electrdeal - Branch / Lighting / Empty Conduit 167,600,000
. Colasanti Specially Services .. - o Tower - Concrete - Cast In Place Contrete 79,791,191

“Adésholt Speclaly Company ~* " T T “Tower - Metal studs & Drywall ST T 8068315
. Desert Plumbing and Healing - o o v i e - Tower - Mechanical - Plumbing o -‘..-'- L RRE - aglgm'mo
" - Bombard Mechanical it Tower - Mechanical - HVAC G 47,775,000
. Conti T Badium « Eleetrleal - Branch Distribwiion o e 47,280,958
' Century Steel PR .- Tower - Conerete - Conerete Reinforeing /PT - L ... 41624813
. Zefian Systems, Ine, .. " 7 oo __Tewer - Docrsiindows - Curtain Wall — Materials Oinly ~ 39,660,086
. Thissenkrupp L o """ Tower - Conveying - Elevators e T +32,907,500

. -Subtatal . X : $ 633,500,673

The Lead Arrangers have retalned tnspectlon Vaiuatton Internatlona[ Inc ("IVl") to ana[yze and as's'é's‘;'s*}'thé

_construction budget, approve ail construction draws, ensure scope'changes and change corders are
identified, and to only allow the Company to draw funds when in compliance with the budget. IVl will review
the Company’s hudget and construction schedule for Fontainebleau Las Vegas prior fo closing and will
submit an opinion leiter to the Administrative Agent indicating that the Company’s direct cost budget is
reasonable, complete and cbtainable.

-
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* Fontainebleair 'L'éi'g--\']égag |s éfiuated on Las Vegas Boulevard, -across -dhe' strent- 'ffom""Cir'é:'ﬁ'é"Ci'r"é'(j‘g E
. between Riviera and Sahara, and in close proximity to the Las Vegas Corivention Center and Wynn Las
. Vegas,

" “Fohtaliiehiedii L'4& Vagas Devélophisnt Sits

/ Las Vegas

i 7 “Tower
y b .

Wyrtin Golf Course
Redevelopment

hamber
Commerc‘é.‘

ﬂ[fgfql[ﬂ{?:}b vegastodaya s ldtnmorrow r'.'.c'nm

Deutsche Barik - Eéé!lanilllﬂnmh
44 S P

. I LTI ;o
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: Bince opening in April 2005, Wyrin Las Végas ias béén-Sutéassiul inattfacting significant business to the
- north end of the Strip and additional casino resort developments, such as The Palazzo Casino Resort,
. Encore at ‘Wynri and Echelon Place are scheduled {o open in 2007, 2009 and 2010, respectively. In close
- proximity to the Fontainebleau Las Vegas are the Circus Circus, Las Vegas Hilton and Riviera hotel
" properties, Fashion Show Mall and significant condominium developments, including Turnberry Towers,

- Turnberry Place, Sky Las Vegas, Allure and Tsump International Hotel and Tower. The considerable
~‘amount of development that is occurring is expected to create a crifical mass that has long been absent at
“the north end of the Strip. The nearby 3.2 million square foot Las Vegas Converition Center is the largest
! facility in the U.8. and had approximately 1.6 million convention delegates in 2005.

Las Vegas Strip Gaming Centers 7 7

-

@ Fontainebleau Las Vegas Site Tumberry Place - e Wet n' Wild Site Sahara
(5) Circus Circus Hiiton Timeshares & skylasVegas @ Riviera
i_ B DT 3 Sy > ' *e LR ry & [ O - 0 o . n

FVA iy

J
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. Fontainebleau Las Vegas -will feature an archntectural[y significant design WIth curated “§paces, uf:llzlng
. technology driven art that guests will interact with, reflecting the creative spirit of the Fontainebleau brand.
" The property’s unique vertical layering will provide a sharp contrast to the spread-out horizontal experience
“that is typical in Las Vegas and keep patrons close fo all amenities. A uniquely curved 63-story glass
- skyscraper will significantly differentiate Fontainebleau Las Vegas from otiver Strip properties, offering the
" best views-on the Strip Fontainebleay Las Vegas is preseritly the largest private resort development in the

United States and is intended to set a new standard in.the international resort market as the most

techno'oglcally advanced bu1fdmg of its kind. Primary design elements will focus on a fusion of
_ architecture, fashion, music, art and technology, dccentuated by a 45-foof fall casino ceiling, a signature
" penthouse lounge and restaurant with expansive views of the Strip and L.as Vegas and the world's largest
. Frooftop pool positioned on a 12.1-acre podium above the casino floor.

Turnbeiry West Construction, .Inc. (“Turnberry West”) -has “been Tetained @as Fontainebleaw [as Vegas”
- 'general contractor and consiruction manager. Turnberry prides itsélf on its success with branded
. developments in premium locations, and has revolutionized high-rise and mixed-use development
. throughout the United States. Tumnberry's porifolio includes over 20 millien square feet of retail, more than
7,500 luxury apartments and residences, 1.5 million square feet of class “A” office space and in excess of
1,800 hotel and luxury resort rooms, After having successfully developed Turnberry Place, a 4-tower, $700
nillion luxury*high-rise condomiinium community just off the Strip, Turnberry is currently in the late stages of
developing three major projects in Las Vegas ~ Signature at MGM Grand, Turnberry Towers and Town
Square. A highly successful joint venture with MGM MIRAGE, Signature includes three 38-story towers on
" the grounds of the legendary MGM Grand. The sold-out Towers A and B are completed and Tower C is
nearing sell-out and will be completed in 2007. Turnberry Towers, two sleek, modem 45-story high-rise
residential towers one block off the Strip, is appealing to primary and second-home buyers searching for
upscale living.in-an.ideal location. Town Square Las Vegas, currently under development, will host a 229-
" key nationally branded luxury boutique hotel within a 1.2 million square foot, super-regional lifestyle center
buﬂt ona 100-acre site at the south end of the Las Vegas Strip.

s

. responsxble for developlng the propedys archltectural concept with the goal " o
. “of creating a differentigting and prominent landmark. Carlos Zapata Studios’ 2 'i‘ F’ A T e
11+ :project list includes Horizon tower in New York and Bitexco in Ho Chi Minh g -7y -p - ~-| ol
- City, Vietnam. Completed projects_include Chicago's Soldier Field stadium,
~: - Miami International Airport's Concourse J, Publix Supermarket in Miami- Beach; Golden Beach
" House in Florida, Quito House in Quito, Ecuador and JPBT Advisors corporate. building in fMiami,
e whlch won the National AIA Award. In 2004, Carlos Zapata was recognized as one of Archltectural

a2 %E&E&ﬂﬁﬁfg .-'-';','f,'_Béu’iééﬁéfééﬁk"l “““ EEHerrilllxynnhfi_"'_':_:,..
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- ... Digest's “AD 400" He' 1&g ls6 begn seléctad 48 one of !ntenor De51gn s 30 under 30" and "40
<" under40.” - .

' ;-'.-.-:SF'""'Bergman Wal!s & Assoc:ates (bwldlng demgn) - o
. Based out of Las Vegas, Berman, Walls & Bcfgman Walls &ASSOBI&tCS Ltd o

. "Associates {"Bergman” is an-architectural firm -specializing in casino-resort design offering

. - programming, design, theming, documentation, construction management, rendering and model

¢ .building. Bergman's experience with mega-resorts includes The Mirage, Paris Las Vegas and

... .- Caesars Palace. In addition, Bergman’s recent projects include PURE Nightclub at Caesars Palace,
R {_The Signature at MGM Grand-and the Trump International Hotel and Tower.

11 ¥ Lifescapes Interfiational (ool and landscape design) — Lifescapes
- International is a full service landscape architectural company ™~
. _-"specializing in resort, residential, timeshare and | casino
- . : developments worldwide including projects on the St. Regis -
: - Monarch Beach, Miraval, Ritz-Carlton Lake Las Vegas, Bellagio, -
' Four Seasons Beverly Hills and Agua Caliente Casino

% Richardson Sadeki (spa design) — Richardson
Sadeki is a design company that provides RI CHARDSO N SADE KI
“architectural, graphic, packaging and web design for companies seeking integrated concept
development and a unique end user experience. Richardson Sadeki's architectural work includes a

.. 110,000 square foot gym at Mandalay Bay, the Bathhouse Spa at Maridalay Bay and Bliss Spa 57 in
e the Louis Vuitton tower in New York City.

. : ‘z‘" James Turrell (public space, front desk and obby Ilghtlng) R
. dJames Turrell is known for his light turinels and light j rn T [l L
_projections which create shapes that seem to have mass and a eS Urre
.-+ 'weight, though they are created with only light. He is the recipient of several préstigious awards
- such as Guggenheim and MacArthur Fellowships

. '__Steelman Partners (infefior design) — Founder ¢ ¢ s B b s T
- Paul Steelman, worked for Steve Wynn and ;g:}i‘r B E ﬂﬁﬁ 5? ,;E’)} % g, —E‘% "&“"}‘“ e -
. _-"Joel Bergman before starting his own practice T

_.11in 1987. To date, he has worked on approx1mately 2, 10(5 prOJecfs mofudlng 55 SasinG pro;ects and
-.- 250 restaurant projects Steelman's casino projects have included the design and construction of
.1 . resorts, local casinos, riverboats, barge-based casinos, Native American casinos, pari-mutuel and

Do European casinos. Steelman has alse worked for many leaders in the gaming mdustry tncluding

1. MGM MIRAGE, Station Casinos, Harrah's Enfertainment, Wynn Resorts and Foxwoods.
_: Steelman’s casino resort pro;ect experience in' Las Vegas includes Wynn Las Vegas and the
: Mirage. . :

5 Yo ©

Fonta[neb[eau Las Vegas wrll ‘include & 63- story glass skyscraper
featuring: I .
> 2 87‘1"éty'1"isi{ly fuirishsd guast oo é’ha";é;iii'iiés' -------

: ;‘;""""1 018 luxury residential condominium-hotel units -

% }‘;"‘-‘-‘100 000 square foot casino with a 45-foot tall ceslzng fea{unng
:. 4,700 slot machines, 125 table games, a 20-table poker room
“and a race & sports book

N _280 000 square feet of Class A converiionand miseting space’ . oA ROy
Bankofﬂmerma Deutscha Bank Il f ;%n&émilwﬁcﬁ
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s ‘Approximately 381 000 squars fest of high-ard ratal oufits- - -

- ¥ 756,000 square foot spa

':;}'j_"Exolusnve ameniities, . intiuding’ Severi S|gnature restaurarits - §
. operated by world-rendwned chefs

> The world's largest rooftop pool posmoned on a 12 4 acre”
podium above the casino - :

e 3,200-seat state-of-the-art theatre featunng dramatlc Ilve :
. entertainmenit and shows

B Upscale lounges and night"oldﬁs:
A central theme of the Fontainebléau L&& Veg‘%as will revoIVe around people and’ seelng people Wth
objects such as reflective tear drop chandeliers, concave mirrors and interactive light mediums,
Fontainebleau Las Vegas will be a place to see, and be seen, capturing a key element to the Las Vegas
allure. The hotel will be vertically layered, full of expansive spectator spaces in which art in new media will
. be exhibited. Light will be used as a sculpted medium. Visitors will be drawn to the iluminated glass tower
-and technology based art. Architecturally accentuated and emphatically expressed, Fontainebleau Las
Vegas will curate visitors' experiences and provide a fresh and exciting experience for clientele.

A sprawling pool deck will include one large swimming aree combined with several smaller and eS('EI'Li'éf\}é: -

" pools, accompanied with lounge chairs and private cabanas. The pool deck wili dlso have the technological
capability to project digital art forms throughout the landscape, offering an expenence unlike any-other on
the Strip.

opulent must see environment, Apprommately 291,000 square feet of premium retail space will be

situated directly above the casino floors, providing an exclusive boufique shopping experience, while -

keeping customers in the core of the building. Fontainebleau Las Vegas will feature seven signature
' festaurants operated by some of the most notable, internationally acclaimed chefs. To date, the Company
. has executed a letter of intent with Alfred Portale of the Gotham Bar and Girill in New York and is currently
- in discussions with some of the most well known Asian fusion restaurateurs. Fontainebleau Las Vegas will
feature upscale lounges and nightclubs, providing a pleasure island for aduli guests. There will ‘be

‘separate and distinctive venues for day and night club-goers, with VIP rcoms in each club dedicated to
_attracting celebrities and promoting the resorf. The Company is currently engaging some of the world's

most successful operators in the international club industry to operate the lounge and nightelub venues.
: For example, the Company is in late stage discussions with the management. of the renowned PURE
- Nightclub at Caesar's Palace in Las Vegas to manage a marquee nightclub at Fontainebleau Las Vegas.
" As Glenn Schaeffer did successfully at Mandalay Bay Resort & Casino, Fontainebleau Las Vegas will
: provude an attractive environment for style-conscious business and Ielsure consumers with an appetite for
- premium enteftainment amenities.

................

- comfortable and contemporary de5|gn Hotel guests will indulge in p!ush leather, oouches ramlng showers
- and flat screen televisions, all of which will remforce and promote the stylish Ilfestyle that is assomated wiih
: the Fontainebleau name.

consisting of 779 studios and 239 one-bedroom units, with an average unit size of 590 Square feet, AII S
" units will be fully integrated in the center core of the hotel tower, adjacent to elevator banks and will have
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" piime south-facing Sfrip views. " Piéiiiuim featiras will includa Kifehiersttes, V.ILP owner check-in and o
. exclusive owners' benefits, such as priority access to restaurants, nightclubs-and shows, concierge and

. limousine services as well as special benefits, discounts and reciprocal privileges with the Miami property.

" Owners will have the option to contribute their unit into the Company's condominium-hote! program.

- Furthermore, a membership program will grant unit-owners priority access to restaurants, clubs and other
_‘amenities, and reciprocal privileges and/or discounts at other Fontainebleau properties. Specifically, the

! Company plans to charge a management fee commensurate with past agreements consisting of

" approximately 10% of room rental, with the Company and the unit owner sharing equally in the remaining

- 80%, ultimately providing 45% of the rental income to the.owner. An additional 3% of the owners' income

“Wwill be reserved for.unit maintenance.

" Ravenue Diversity

- Reflecting 4he trend” i~ L&s “Vegas” Stip ~ properties towards diminished “dépéndericg “on ‘gaming, * .
Fontainebleau Las Vegas is designed 6 be an urban destination résort with a wide array of non-gaming
amenities. As such, Fontainebleau Las Vegas is expected to deliver a diverse mix of revenue and cash
flow streams. A majority of revenue is expected to come from non-gaming sources, as guests are

" expected to be driven to high-end lodging, dining, retail and other entertainment amenities.
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: '!NVESTMENT CONSIDERATIONS

Seasoned Management Team & Sponsorshlp

: Glenn Sehaeffer and Jeff Soffer -have assembled a talented management team smce the Companv:s"'
" inceptién In 2005. Members of the: management team -are considered highly experienced and have had
successiul track records with both the development and operation of major gaming/leisure muiti-use

. properties. Since formation, the Company has strengthened its management team with the addition of key

~executives, including James Freeman, Senior Vice President and Chief Financial Officer, William J.

: Velardo, Senior Vice President of Operations and President of Fontainebleau Las Vegas, and W. Bryan

_(O'Shields, Senior Vice President of Food & Beverage. Mr. Freeman oversees debt and capital raising,

" financial planning, accounting and cash management. Mr. Freeman joined as Chief Financial Officer in
March 20086 following 14 years of experience in the private equity and investment banking indusiries with a
focus in the gaming and leisure industry. Mr. Velardo is responsible for developing and implementing the
sirategic plan, policy formulation, organizational structure, capital budgets, operating budgets and
corporate culture for the Fontainebleau Las Vegas. Prior to joining the Company, he served 11 years as

" President and CEO of the Mohegan Sun, one of the world’'s most successful casinos. Mr. O'Shields

- oversees food and beverage development for both the Miami and Las Vegas properties. Before joining the
Company, Mr. O'Shields held senior level positions in F&B operations management in the U.S. and abroad.

. Tumberry is a leading property developer and manager in the United States with extensive history and -
success in numerous U.S. markets, including Florida and L.as Vegas. Turnberry has developed over $7
billion worth of real estate properties, including properties that are managed by major corporations such as

. MGM MIRAGE and Hilton. The former Mandalay Resort Group management team, led by Glenn Schaeffer,

" played a pioneering role in redefining the Las Vegas Strip as it exists today. The team was responsible for
creating, building, managing and financing some of the neweast ahd most innovative and cost éffective
offerings on the Strip, including the Mandalay Bay Resort & Casino and THEhotel, a luxury, all-suites hotel.

. Mr. Schaeffer played a key role in the strategic repositioning of Mandalay Resort Group from a gaming-

" centric operator to a company that feafured branded entertainment resorts focused on the upscale
convention and lejsure market. Together, Tumberry and Glenn Schaeifer have combined the essential

. elements to create a leading, urban destination resort company: (i) a world renowned brand which
represents luxury, a glamorous lifestyle and evokes a fusion of architecture, fashion, music, art and
technology, (i} prime fand on the Las Vegas Strip, (iii} an experienced and successful lodging, convention,

* gaming and resort management team, and {iv) a leading real estate developer and property manager.

Significant Development Experience and Proven Execution .

Glenn Schaeffer and the former Mandalay Resort Group tedm have devaloped Tiufnerous projects,” .~ .
including over 16,000 hotel rooms, over 600,000 square feet of gaming space and a.1.5 miillion square foot =~ -~
tonvention center at Mandalay Bay. Mr. Schaeffer's success has been recognized by Institutional Investor
and Las Vegas Magazine, which depicted him as one of the fop-ten corporate financiers in the U.S. and as
“one of the five executives who shaped the new 21% century Las Vegas, respectively. In addition to gaming
_and lodging expertise, Mr. Schaeffer has proven his ability to attract mid-week business through
- ‘conventions and group travel during his tenure at Mandalay Resoit Group. The Company expects that the
. Fontainebleau Las Vegas wiil benefit from Mr. Schaeffer's experience in the convention industry and his
existing centacts by capturing convention-refated business prior to opening the resort, thus mitigating the
ramp period typically associated with mid-week business at new properties on the Las Vegas Strip.

- The Turnberry group of companies has developed more than :$7 billion in commercial and residential
- property, including over 20 million square feet of retail space, more than 7,500 luxury apariments and
- condominium units, 1.5 million square feet of Class-A office space and in excess of 1,800 hotel and resort
" rooms in numerous U.S. markets, including Florida and Las Vegas. Since 1998, Turnberry has been active

in the Las Vegas market, having achieved condominium sales of over $1. 5 billion, starting with the
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“Hevelopment of Turnberry Placs, & 4 tower $700 Fillien,” XUy, High-rise remden’ual community at the .

- north end of the Las Vegas Strip. Turnberry is currently corfstructing the third condominium-hote! tower at
the Slgnature at MGM Grand, a joint venture with MGM MIRAGE, and several other residential and lifestyle
centers in Las Vegas, including Tumberry Towers and Town Square. '

Project Location and Design ..

. Situated on the prime corner of Las Vegas and leera Boulevards the site features dual access and over i

" 1,000 feet of Strip frontage. Fontainebleau Las Vegas will be a part of the reinvigorated north end of the
Las Vegas Strip. In close proximity to the site of Fontainebleau Las Vegas are Encore af Wynn Las Vegas,

- Echelon Place (Stardust redevelopment), Palazzo, Turnberry Towers, Tumnberry Place, Sky Las Vegas,

- Allure and Trump International Hotel and Tower. .

The Fontainebleau brand and image will be reﬂ'é'cté‘a' ifi Fo'fiféir’i‘éﬁ!'ééu ‘1L48 Végas' ahd’ Wil'l'"'fe"a"{ure" an oo
. architecturally significant design reflective of the inventive spirit of the Fontainebleau brand. The property's "
unigque vertical Jayering will provide a sharp contrast to the spread-cut horizontal experience that is typical
in Las Vegas and will keep patrons close to all amenities. Numerous high-end entertainment amenities are
planned to complement the upscale and stylish gaming and lodging offerings to create an opulent, “must-
- see” enviranment and enable the property to attain premium room rafes and maximize anciliary revenues.

Las Vegas Market Strength , =~ ..

. A% thi& evolution of Las Vegas continugs from 4 gaming Msrket to an entertainmmert destination,” casino ™ .-
operators have shifted focus to providing customers with non-gaming amenities and facilities.- The
increasing popularity of Las Vegas as a destination has led to an increase in visitation from gaming, leisure
and business customers. Visitor volume has experienced a compound annual growth rate of 3.9% from

- 21.0 milfion in 1990 to 38.9 million in 2006. During this same peried, aggregate expenditures by Las Vegas -
visitors increased at a compound annual growth rate of 6.5%, from $14.3 billion to $39.4 billion, outpacing
visitation growth by 83.5%. These trends indicate not only the growing demand for Las Vegas, but also an
increasingly affluent visitor profile. Average spend per visitor has increased at a compound annuat growth
rate of 2.5%, from $683.42 to $1,012.96 from 1990 to 2006.

N\ Visitor Volume & Expenditures
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The high-end Strip Sondoniinitiny “ahd" condomlnlum-hofe] fiarkat Coitintes to exhibit strength despite ~
. sofinéss in the generic residential market. The recent sales of condominium units at MGM MIRAGE's

_‘CityCenter project demonstrate the significant demand in the market for high-end units on the Las Vegas

- Strip. After just fourteen days, almost 90% of the offerings at the Mandarin Oriental Las Vegas, the first

- fower at CityCenter to open units to the public, were sold, generating over $600 million in sales. In addition,

- the 200 units that were sold to date averaged a price of $1,584 per square foot, $184 higher than originally

" budgeted by MGM MIRAGE. ~ Of the 1,543 units available at the \'Dara, 746 are already reserved and of
the 674 uniis available at the VEER, 619 are already reserved. Harmon will have 209 units available for

" release in June and has not begun taking reservations.

MGH MIRAGE CityCenter Residential Units

........

Units under Budgeted Sales  Actual Sales

Total # Units __ Reservation % Scold % Reserved per Sq. Ft. per Sg. Ft.
"' fAandarin Oriental (% 227 200 8.1% NA 5 1,400 § 1584
\Dara % 1,543 743 NA 48,2% - -
. VEER .. B4 .....619 . NA L 818% R
~ Harmen o 209 - L~ NA O - o -

.+ Source: MGM MWRAGE press release and camings call.
e + {1} Units at the Mandarin Ofiental bave been seltascd and aic now trder conlact
T+ {2 Condonvnium-hotel.

Benef‘ t from Ability to Cross Mirket Properties

The Company expects to-benefit from its ability to aggrésswely cross riarkef the Fontamebleau Las Vegas-'

: to leisure and corporate customers that visit its Fontainebleau Miami property. The Miami property, which
" ‘'opens over a year in advance of Fontainebleau Las Vegas, is expected to target leisure clientele with high
- discretionary income and frequent fravel patterns. Fontainebleau Miami will also cater to convention traffic
. and serve as a source of this important recurrent business. The Company expects to leverage its
. customer database (both leisure and corporate meeting planners) during the critical pre-opening period of
~the Las Vegas property in order to mitigate the ramp period typically associated with opening a new stand-
: alone property on the Las Vegas Strip.

: Fontalnebleau plans to expand opportunlstlcally irite" HeEW, trbdn: markets in gateway ditigs thrstghout te » .

- world, which possess characteristics comp[ementary to the Company’s product offering. The Company "
intends to achieve this geographical expansion through license agreements and joint ventures with

. strategic partners and expects this sirategy to provide diversification benefits, economies of scale and
insulation from cyclical and seasonal dynamics as well as valuable cross-marketing opportunities.

Demonstrated Equity Commitment an.d Future Equity Sources

Up to $779.8 million of existing or initial equity {net of $195.0 mi!lion'exiéfiﬁ@"iﬁdebiédﬁes’s on the 24.5-acre
- parcel land) will be confributed to Fontainebleau Las Vegas in the form of land and cash equlty plus an
addltlonal completion guarantee of $100 million.
.+ > Land Equity ~ The existing land is curreritiy valued At §500.8 willlion (apprommately $20 5 willion .+
.. per acre). At close, the equity value of the land will be approximately $305.8 million {approximately
$195 0 million of eXIstlng debt will be repaid)

- Credlt Faculltles En addition, $44.0 million of cash equity from the Parent will be spent prior to "
-+ . .closing :
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- > _Completion Guarantee TroiT Tuiribsry Residential Liniitad Paringr; ‘L. - $100.0 million to cover *
cost overruns during construction. The Completion Guarantee will be backed by a $50.0 million ~
letter of credit and certain covenants binding on the Completion Guarantor, including limitations on

<" the ability of the Completion Guarantor to-make distributions to its owners {o ensure avaltabflity of

.‘cash to support the Completion Guarantee

' In‘additién to the initial equity commitiitent, condomiriuni-hotel sale procesds will be -4 sourcé of debt -
. repayment and leverage reduction. It is required that the Borrowers receive $702.0 million of net proceeds
" from the sale of Fontainebleau Las Vegas condominium-hotel units within 12 months of the Project’s
. completion. These proceeds will be pledged toward reduction of the Credit Facilities and are required,
ajong with the liquidity Reserva Account release, to reduce total leverage to approximately 6.5x by the end
of the fourth full fiscal quarier following opening of the Resort.

;Substantlal Fmanclng Cushion -~ =~ -

. 1A the event that debt and equity séurces: taised and contnbuted aré insufficient to complete Fontalnebleau o
Las Vegas, total liquidity of approximately $366.5 million constituting approximately 16.6% of the Resort .

" Budget has been budgeted and/or pledged from the following sources ~ $99.5 million cushion under the
Revolver at peak borrowing, $100.0 million completion guarantee from the Completion Guarantor, $50.0

. million funded Liquidity Reserve Account and $117.0 million of budgeted contingency.

(8 In millions) .

o FONTAINEBLEAU LAS VEGAS RESDRTBUDGETGUSHION .
B Source ] ) e . 9, of Cost ™!
- Las Vegas Revolvar Cushion (At Opening) § 99,5 4.5%
* . Completion Guarantee e 1000 o L A5%,
- Liquidity Reseive L B00 23%
Owners' Budgeted Continggncy =~ - : S _(,.'1'17.0 Lottt B 3%
+Total: L T§ a5 v 16.6%

: . (‘E) $2,211.7 milion of post-financing resor budyet cosls (exc!udes contingency of $112.0 million).
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. COMPANY OVERVIEW

History of Fontainebleau Resorts - - .
The concept of Fontainebleau Resoits was formed when Jeffrey Soffer and Glenn”Schaeffer shared a”
_similér vision to develop and operate luxury hotels, condominiums, convention facilities and gaming
- ‘operations in urban destination markets. Turnbesry owned key real estate assets while Glenn Schaeffer
_and key members of Mandalay Resorf Group's management team, after successfully building and selling
. the Mandalay empire, were looking fo create the next leader in the upscale destination resort market.
Together, Turnberry and Glenn Schaeffer founded Fontainebleau Resoris and have combined the
essential elements to create a leading urban destination resort company: (i} a world renowned brand, (i)
“two prime real estate footprints in Miami and Las Vegas, (i) an experienced and successful lodging,
convention, gaming and resort management team, and (iv) a leading real estate developer and property
 manager. . '

- crmTmm """ Fontainebieau Miami

Sirice :openirig in 1954,-tHe ore 6f & Kirid Fontainebleati Resorf in Miami Beach has temained one of the
most recognized hotels .in the world. Morsis Lapidus' design and architecture has received extensive
recognition. and acclaim, The hotel and its amenities stand as an enduring symbol of Miami Beach. The
- hotel has hostéd numerdus celebrities and famous performers including ‘Elvis Presley, Frank Sinatra,
" 'Sammy Davis Jr. and Judy Garland and today, the Fontainebleau brand sfill represents the glamorous
~lifestyle of its era. :

T May 2005, the Conipany purchased tHe Fontaineblegu Midmi from owner and developer Stéphén Muss
. for $312.5 million, including all related intellectual property, plus $13.2 million for the parking lot acquisition.
- In addition to the purchase of the Fontainebleau Miami, the Company purchased two parcels of land on the
Las Vegas'Sttip: the El.Rancho and Algiérs sites for $45 million and $95.9 million, respectively. Tumberry
_transferred its interest in the Fontainebleau Hilton Resoart and its interest in the Las Vegas Strip land plot to
Fontainebleau Resorts in exchange for equity ownership in the Company. The Company has spent a
. significant amount of capital on pre-development work related to both properties.
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- Thé following: provides s historical timelire of Fontainebledy’ Rasoits, inéluding the elements that led to fts -

* formation and the Company's progress since formation in 2005. Each of the key parties has world-class
experience in its respective field, including the former Mandalay Resort Group management feam,

. Turnberry and the Fontainebleau Resort itself. This confluence of talent serves as the cornerstone for the
creation of a global Fontainebleau Resorts franchise, a branded leader in the -emerging class of wban
destination resorts for lifestyle consumers, driven by a 'high-concept’ aesthetic, .

Fontainebleau [l
B Resort (“FR”) ;

. ......'.Js"-.._a“l—".—{ g e g : ey - - -
1354: World-renowned T e Saann e : vl

§ - Fontainebleau Resort opens to E‘ i i LR
a1y

g much fanfare -
1978: Hotelerama purchases
-"FR and enlists Hilton to
| manage the property
1998-2004: Hotelerama invests '-«{ ﬂl _2“' [CEEN G LR 1 slenn Seha ‘
| over 564 million upgrading FR ) ?%eﬁ‘ e G s B 1romioted to Président and 111
' ispilisieondo oM | Ghlet Finaneial Difices &
t R AR T I[ |
2002: Forms JY with Turnberry
B and begins development of SA g 1 Sanuniionisquare:1og
l condominium-hotels en site il 3 ; IR | 'O vél,‘lti_nnudqﬁtgﬂapdﬁ’HE[lb. i
‘ : | tindaley By Resarin
‘Gasino: : : Il DyuEl
2005: Fontainebleau Resort
sold 10 the Company for 5325
k- smillion, inciiding $13.2 million
R for the acquisition of the south
¢ parking lot
S T =
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L7 . H

grow Fontainebleau Las Vegas. Turnberry contnbuted the land on Wthh the PFOJeCt will be bu:lt and will
be utilizing its knowledge and experience as a premier real estate developer in Las Vegas in its capacity as

- general contractor and construction manager of the Project. Glenn Schaeffer has assembled an
experienced management team, including key members of Mandalay Resort Group's management team,

. and other tenured executives in the lodging and gaming industries, to run the day-to-day operations of the

" Fontainebleau Las Vegas. Building upon Turnberry's real estate expertise, Glenn Schaeffer and his team
bring a wealth of financial and operat:onal knowledge gained through a long and highly successful track
record in the lodging and gaming industries to provide the full breadth of management experience
necessary to effectively develop, operate and grow Fontainebleau Las Vegas.

Turnberrv Group of Coitipanies . )
. Turnberry is a premier, full service real estate deve!opment and property management company i the us.”
. Founded more than 40 years ago, the company's diverse projects have revolutionized the living, working, -
leisure and shopping habits of millions of people acress the country. Tumberry's successes stem from its
transformation of 785 acres of submerged and undeveloped swamp and marshland facing the Intracoastal
~ . Waterway in North Dade County, Florida info what is now the city of Aventura, Turnberry has to its credit
the development of more than $7 bilfion in commercial and residential property, including aver 20 million
: square feet of retail space, some 7,000 luxury apartments and condominium units, 1.5 million square feet
. of Class-A office space and in excess of 1,800 hotel and luxury resort rooms. Turnberry has developed and
- managed residential, retail, hotel and office projects in numerous markets across the 1).S. including Destin,
- Houston, Las Vegas, Miami Beach, Nashville, Orlando, Pittsburgh and many other locations throughout
- Florida as well as at the Atlantis in the Bahamas. Turnberry is well respected for delivering high quality
product and for its superior sales and marksting abilities.

e oo Turmiberry ~UiS; Development Profects . . ...

;
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[ Las Vegas, Turnberry ‘West i§" acling™as e general coritractor and construction manager of -
. Fontainébleau Las Vegas and Turnbérry's condominium sales team will sell the condomiriiums in the
_ property. Turnberry has incorporated its own style into the property to further enhance its appeal.

" Turnberry possesses the following key attributes that it contriblites to Fonta:neb]eau Resorts to assistihe f_."
Company: . ‘

.......................................

- » Provéh track record of d&veloping, §8liing and managmg real estafe prOJects rncludmg numerous '
© luxury condominium and condominium- hotel properties-

- » " Construction’experience and key industry reiailonshlps

. > “Experience and expertise in the Las Vegas market " " 0 Ry
-~ o General contractor for five Las Vegas high-rise towers wrth fhree completed
o Construction manager for four Las Vegas hrgh—nse towers with three completed

:Slgnlﬁcam retail expertise Including established relahonshrps with major retailers

$ Well recognized brand, known for its upscale image and respected for its commitmant "to""hféh:' ;7
. _quallty .

Glenn Schaeffer& Mandalay Resort Team Lo ' U
Prior to co-founding Fontainebleau Resorts, Glenii Schaeffer was a cntlcal member 6f '\rTandalay Resort
Group's management since joining the company in 1983 and vital to the company's development of new

* products and its industry-leading status. His success has been recognized by Institutional Investor and Las

- Vegas Magazine, which depicted him as one of the top-ten corporate financiers in the U.S. and as one of

 the five executive$ who shaped the new 21st century Las Vegas, respectively. As President and Chief

" Financial Officer of Mandalay Resort Group since June 1, 1995, Glenn Schaeffer (i) formulated corporate

: ‘strategy, (i) oversaw financial palicy, budget discipline. and Wall Street communications, (iii) -directed

" corporate-wide marketing, and (iv) was responsnbre for entertainment programmlng in the company's

. theatrlcal venues.

Group from a gamlng-centnc operator to a Ieadlng convention and destmatlon resort provrder with branded
. entertainment offerings. He was responsible for numerous key developments at Mandalay Bay Resort &
' Casino, including; (i) the 1.5 million square foot convention center, the largest privately held convention
space in the world, which was a meaningful profit center and driver of weekday occupancy, and (ii) the
_branded, luxury, ali-suite tower (THEhotel), which successfully attracted a high-end clientele that provided
valuable demand for the resort's amenities. During his more than 20-year tenure at Mandalay Resort
- Group, Glenn Schaeffer played a vital role in building over $4.5 billion of shareholder value. At Mandalay
- Bay Resort & Casino, the team developed experience and expertise in assembling and operating the
essential elements required to create a successful destination resort, including:

> Large and exquisitely furfiished guest rooms and suites, including THERSES ™~ ;777" -

> Unlque resort facilities, including (i) 30,000 square foot world-class‘Spa Mandalay, (u) ligh 11-acre
tropical sand béach with man-made waves, river ride and three pristine pools, (iif) shark reef
»‘aquarium, (iv) wedding chapel, (v) arena for live-events such as concerts and professional boxing,
and {vi) retail mall

...................................................

i 12 :_-";;"T'..Eigﬂeiiii.ll-ﬁliéh .
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. > .Fine dining ant entertaififigit options; including (i) Atreols; modeled Affer Charlie Palmsr's famous
“* New York eatery, (ii) Wolfgang Puck's Trattoria Del Lupo; (i} House of Blues restaurant and live - |
“entertainment complex, (iv) Rumjungle nightclub, (v} an outdoor island stage located within the . - _
~.." Mandalay's beach area featuring famous live music performers, (vi) Moorea Ultra Beach Lounge, . :
-~and (vii} the stylish Mix Lounge.high atop THEhotel

.7 % 1.5 million square foot convention center and operations -

; -
. &

. (Remainder df.Fa'ge Lt Intentionally Blank)
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“Markei: Opportunlty, Posnhonmg, Strategy

Reﬂectmg the recent: frend of Las Vegas Stnp propertles dlmmlshed dependence on gammg, .
Fontainebleau Las Vegas has been designed to include exclusive amenities geared towards the leisure
and "style-conscious” consumer. The property will be multi-functional and multi-sensory on a vertical
model, and has been layered to keep patrons In-the “core” of the property close to all amenities.
- Fontainebleau Las Vegas will feature signature restaurants with diverse menus for a range of customer
" tastes operated by world-class entrepreneurial chefs, The pool area will include one large swimming area
combined with several smaller and exclusive pools, accompanied by lounge chairs and private cabanas
- and will have the technological capability to project digital art forms throughout the landscape. A 3,200-seat
- ‘state-of-the-art, multi-purpose theatre will host live shows and entertainment. The world-cfass 56,000
. ‘'square-foot spa will include a salon, fitness center, pool and 59 individual treatment rooms. In addition,
- Fontainebleau Las Vegas will feature upscale Iounges and nightclubs with VIP rooms dedicated 1o
" attracting celebrities and promoting the resort.

through a wide varlety of promotlonal tools mcludlng the use of database marketlng strategres and
traditional incentives, stich as reduced room rates and complimentary meals. A guest loyalty program will
be implemented which will offer both high-roller and frequent/loyal customer rewards such as discounted
and complimentary meals, lodging and entertainment. Cross-marketing strategies between Fontainebleau
Las Vegas, Fonfainebleau Miami and future Fontainebleau Resort developments will also be implemented.
In addition to promotional tools, Fontainebleau will benefit from the branding of Fontainebleau Resorts,
whose goal is.fo be a premler developer and operator of luxury hotels, condominiums, convention facilities
and gaming operations in key urban markets. Fontainebleau Resorts has embarked on a renovation of the

" Fontainebleau Miami, enabling the flagship property to stand out among the upper-tier luxury hotels and
resorts in Miami Beach.

o P LU

N Fonfzinebleau Brand

Rohuest, cotorful histonyr
irftanaainnal sliveand
Fusion of architectrs, fashicn, T: T T S
mnusic, &t and lechnsiogy S e Gaba,f N SR
('AJuE opmiarabiz and
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-TURNBERRY OVERVIEW

: For a summary of Turnberrys resrdentlal propert[es piease refer to the Completlon Guarariter section’ of
“this offering memorandum. A summary of Turnberry's retail, hotel and office properties may be found
below.

: Turnberry | Pro;ects Refall

'Prope'rty Desaription” ---ﬁés‘ié’ﬁi‘)’ﬁéﬁ"""“n

Location: Las Vegas,

NV

Status: Openmg May

2007 —

Summary: Proposed -

project features include | .-

Sears and many other -~ cinema, health, fitness

tenants. With average & entertainment, .

sales per sq, ft, of over : _ . _gourmet market, book - ..

2Lt e "34,000, Aventura Mallis o ol e 0 L7 store, home furnishings,
.among the top. S . children's :

i Location: Aventura, FL
Refail Area: 2.4m sq.

ft. : _

Summary: Anchorg ..

include Bloomingdale's;

Macy's, JCPenney,

I . performing malls ir the AP et el Tentertainment, retall L
T Y S, R < Jwsr” andrestaurants, other .

...... T e - major tenants, offices :
' ’ - .;"' and hOtel :

Location: Aventura, FL
Retail Area: 224,992
5q. ft. .
Summary: Includes -
Bed, Bath and Beyond,
Old Navy, DSW, &
Starbucks

Location: Flint, MI AT
“Retail Area: 1.3m sq. .. i
i :
. - Summary: Largest - ]
- . fegional shopping
. center north of Detroif, .-~
- featuring two-story
atnum

--Gerigses Valley - A
% Centér S e ' WA

. Location; San Antonio, - %lgj‘ &2y Location: Davie, FL
: :"'TX - s | -Retail Area; 1.1 niilliort -
" Retail Area: 660,000 .~ j e 15q. ft.

" sq. ft. o : Summary: Planned
. ‘Bummary: Pldrined | ‘regional shopping |
" lifestyle component and - center combining retail,
* :anchor stores including 4 dining and

_:'“.dining, entertainment, ..~ entertainment
- bookstore & cafes c e e

| “Reggidills - 0L T e 2 Davie Comifions 7 7~

-’.‘o'f'.-""

Bankofnmenca A BARCIAYS  Deutschs Bank 141 . @Emnil!l.ynch

Sy e .._._.
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. Description

Location: Davie, FL
Retail Area: 552,657
q. ft.
Summary: Includes
Costco, Home Depot, -
Linens N Things,
Designer Shoe .
Warehouse, Old Navy, -
"TJ Maxx

p

Desti Conimons

'L'ocation_: Dastin, FL

Retail Area: 460,000
sq. it.
Sumumary: Includes -~ |
Belk Resort Store, Bass’
Pro Shops, Rave
Motion Pictures

L.ocation: Aventura, FL

ft.
Summary: Inciudes
"Borders Books and
=% Music, Linens-N-
" Things, Chil's

- Biscayne Retail

Retail Area: 72,000 SG. | o oo s e o e

Turnberry Projects — Hotel

______ ’ DESEHPHON oo oo

- Property -

Y AT o A —

- DESEHPHON - -

Location: Miami
Beach, FL :
Summary: 16 ocean "
front acres, 1504
committable guest -7 |
fooms and suites, néw
36 story Fontainebleay *
Tower Suites with 462
Suites, 190,000 sq. ft of
... ~flexible hi-tech meeting

~ space e T

-Fontainebleau Resdrt
R ~ ;.. Downtown

_room

o asiivis

Location: Nashville, TN
- Summary: AAA Four
Biamond full-service

Hilton Hotel, 330 suites; .~
the Palm Restaurant,
15,000 sq. ft. meeting

. and banquet space;

indoor pool, fitness

. %f@ EA&{WL&W@
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“Property _____ Description Description .

Location: Orlando, FL

Summary: 290 rooms,
14,000 sq. ft. of meeting -
space and 76,000 sq. ft,
of adjoining convention
cénter and exhibition
space, pool, dining
room, lounge

Location: Aventura, FL
Summary: 191 suites, - .
4 meeting rooms RS
including Royal Palm .~ -~
Baliroom, 5,000 sq. ft. ..~ " .-
total meeting space B

: ‘Marriott Downtown o H * Residéncetnnby - - - | o
Orlando et Mamott at Avenfura | .- . .

P

Location: Orlando, FL
Summary: 200 rooms,
pool, gym/spa, banquet ° i
and executive meeting
space

Laocation: Aventura, FL
Summary: 151 rooms

and 650 sq. ft. meeting -
room e e

.Courtyard by Marriot, .~ ... ... o “Hampton Inn 7
.. Downtown.Qrland . . e Hallandale 7 - et
- ST e ST BeachlAventura PR

Location: Aventura, FL
Summary; 340 luxury
-fooms, two 18 hole-
‘Robert Trent Jones goif ~ .
courses rooms,

~ professional tennis

Location: Aventura, FL
" Summary: 166 rooms,
“inroom work area,
" computerffax
connections, pool, .
gym/spa, banquet and
executive meeting ) _facility, meeting and ™~
space e ! banquet facilities, oceaii”
L club, spa, pool, gourmet

B R T e o w-dining, bar and lounge

Caurtyard by Mariot, . i o o™ Turnberry lsle Resort .
. Downtown Orland - Lt I . and Country Club

e s
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Location: Las VVegas
Summary: 229 luxury
rooms. Scheduled to
apen Fall 2007. .
Proposed project |-
features include | - |
cinema, heaith, fithéss -
& entertainment,
gourmet market, =
-bookstore, home .7
"~ furnishings, children's ~
P L gntertainment, retall ot o

<+7 o and restaurants, other © - o

. ‘major tenants, offices in -

addition to hotel

Town Square s
VEQdS

- Turnberry Projects — Office

Location: Aventura, FL
Status: 9 story,
135,000 sq. ft. class "A” -
office building located
across from the

Aventura Mall

: Location: Aventura, FL
Status: 10-story, |
£108,000 sq. ft. class “A” :
; Bffice building located in
:the heart of Aventura
:With close proximity to
- premier shopping and
dining amenities -

S Dne Turnberry Place - ;"

st

: Location: Aventura, FL.  PICTURE - .-, Location: Pittshurgh,
: Status: 143,000 sq. t.  UNAVAILABLE -~ -7 .- "PA
class "A” architecturally ©.. .7 Status: 45-story, .
s designed to be themost ~ - © . 7~ 980,00 sq. ft. class "A”
j impressive business T .07 T office building
-address in the area S I

" one Oxford Cetre”

Bankobiierea 2 @ BARCIAYS - peitsorsmank 12 - B mesintiiich
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CONFIDENTIAL o - T BANA_FB00291998



Case 1'09-md-02106-A$G Document 378-1 Entered on FLSD Docket 12/05/2013 Page 154 of

173
 Confidential et i+ s g e e e Public lnvestors

FontainebleaulasVegas T Syndicated Capital Markets

| MARKET O‘JERVIEW

Las Vegas which forms” Ehe core of ihe Nevada gaming market has evo!ved over the last 10 years o a
pure gamind/casino environment to an entertainment destination with a vast array of amienities, leisure
activities and ‘high-end retail outlets. This frend is continuing info 2007 and beyond as multi-billion dollar

_master-plan- inixed-use projects gain momentum and work fowards finalizing development plans and

: compleﬁng construction.

: Populatlon

' As seen below Clark’ County 5 popuiatlon Has besr trendmg up hlstoncally, gruwmg ata CAGR of 5. 4% "
: from 1990 to 2008. The UNLV Center for Business and Economic Research projects population growth

- over the next four years that is consistent with the iast 16 years, growing to nearly 2.3 million residents in
12010,

W (in miions)
M Clark Coupnty Populatmn Growth

. 254 2007-2010E CAGR: 4.8%
“i$55.2008 GAGR ST T

2 2.3 2 2 5 B B B ¥ o3.® 8
8 88 883 8 3R ¢ g2 2

‘ . Sources; NV State Demographer; UNLY Center for Busi and E ic R

" """“(Réﬁﬁfnaéraf' Page L&t Ifitéhtionally Blarik) ™
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. Visitation

- The increasing ‘popularity of Las Vegas as a destination hias led to an increase’ i Visitatich from gaming,

" leisure and business customers, Visitor volume has experienced a compound annual growth rate of 3.9%

. from 21.0 miilion in 1990 to 38.9 millicn in 2006. From 1990 to 2006, aggregate expenditures by Las Vegas

 visitors increasad at a compound annual growth rate of 6 5%, from $14 3 hillion to $39.4 billion, outpacing

g wsnta’uon growth by 89.5% in that pericd.

: Thigse trends indicaté not only the growing déniand for Las Vegas but Aiso & mcreasmgly afﬁuent vigitor
profile. Average spend per visitor has increased at a compound annual growth rate of 2.5%, from $683.42
to $1012.96 from 1990 tc 2006.

[N LV Visiter Volume & Expenditures

e g Visilatich === Expenditures
o ﬁurce T5s Vegas Convention & VisHors ATRE,

- 'Lcsa‘g;ﬁ.-_g,- :Cébaéi"fj -

: from 73, 730 in 1990 to 132,806 in 2006, a CAGR of 3.7%. Despite consistent growth in the number of hotel
- and motel rooms, hotel occupancy rates have remained relatively stable in the 90% range. In addition,

. there have'been three major bullding cyclés since 1990 where room supply growth exceeded 10% (1993,

- 1996 and 1998). In all three cases, the ensuing visifor spending increase outpaced the room suppiy

- increase. For example, the 10% increase in room supply during 1992 from 109,365 to 120,294 generated a

: 16% increase in aggregate visitor expenditures from $24.6 billion to $28.6 billion. |

fLV Room Inventory and Hotel Occupancy ©. .

" Room lnvedfory, -
ﬁaundna':o Jo30H

B Supply ~=Qccirgancy

Soure: Las Vgnas Convention & Visitors Authority.
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' Furthér evidence of the historical positivé cormratation Béﬂﬁ'é’éﬁ'rﬁﬁm':"éﬂpﬁly g'i"owth and visitor increases is -
displayed in the chart below. Large increases in Las Vegas room supply have been driven by the opening
. of “must-see resorts” and have been met with spikes of increased visitation that have grown the market.

-1

. Vegas YO0 Change in Room hventory Vs, Visitation Trends -
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* Sotrze: Las Vegas Convention & Visilers Authorily.

f Hotel Average Daiiy Ratés (“ADRs”) have shown recent signs of strerigth including an 8 9% lncrease from'

' 2003 to 2004 and a 14.9% increase from 2004 to 2005 despite a supply addition of approximately 3,500
rooms from the opening of the Wynn Las Vegas and the Caesars Palace expansion. ADR momentum has
continued into 2008 with a 16.0% year-over-year increase in city-wide rates to $119.686.

- Projected Room Supplv Growth In-Line w:th Historical Increases

- over 1980, With the introduction of condominium-hotels and numerous new resorts and redevelopments in
the pipeline, maximum expected supply (assummg all announced projects are built) is estlmated to be an
all-time high of 171,276 in 2010 — a 30.3% increase over the room supply at the end of 2006." However,
upon analysis of long-term Las Vegas supply trends, even the maximum projected growth is not
unprecedented and is close to historical growth figures.

- From 1990-2004, Las Vegas room supply grew at a con1p0und 'éihnUal growﬂ'i'ra{e’ (CABRY of 4.3% as the

" market went through three building cycles — the first two began with fhe development of the mega-resoris
in the early to mid 1920's and the third began with the intreduction of luxury mega-resorts with a focus on
non-gaming amenities with the opening of Bellagio, Paris; Venetian, and Mandalay Bay in the late 1990’s. - :
From 2005-2010, Las Vegas is poised to enter a fourth building cycle in which supply is expected to grow . :
at a CAGR of 5.2%, only a 0.9% differential from the previous 15 years. '

LVCVA HoteliCasino Depastment — Construcuoh Bu[letln 55 of January 2007

BaﬂFﬁpﬁﬁmerﬁﬁa%f.l?% \@ BARCLAYS Dautsche Bank 71 @ Hetlilll-?nnh :
R DO Pt e e BT :

A e
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MR [V 2imum Projected LY Room Supply Growth

o 180,000 R . 2005-2010 CAGR - 5.2% T P R .. ._.-"r H
B o ) L T
:fgg 1985-2004 CAGR - 4.3% . / o e Tt )
L 120,000 A% e e Ll U R oS s
100,000

v 80,000
...b0.000
20,000

. 20,000

BERERRBEUBEEREYERE

© " “Seurce: tas Vegas Convention & Visilors Authority.

3e002
3007
3010%

. [2008 Total Rooms T 132805
<|2007E - 2010E Net New Rooms . 38,671

2010E Total Reoms R e e ]

Suggly Reductions . SR

Although there is a robust supply pipéline sxpacted 1o comie Biiline over the figxt five years there arg also

many resorts that may be demolished / renovated to make way for the new developments, softening the
- net additions to total supply. Because it is unclear what resorts (if any} may be shut down for new
: developmentslredevelopmentslexpansmns this is a factor that is unaccounted for and could further lower
. the 2006-2010 room CAGR.

(Remamder of Page Leff Intenfmnally Blankj
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. Convention Market

"The Las Vegas Convention _'an'd Visitors -Authority ("LVCVA?) has stated that its -goal is to' Giéi visitor .
- Volume to43 million by 20089, with 15-20% of visitation coming from business travelers 2

A rajor factor for the improveifignt in- visitation is the robust convention market. Las Vegas' céiibination of
meeting facilities, world class resorts, fine dining, entertainment, shopping and attracfions is unmatched for
 the business fraveler. : '

. Since 1990, the number of convention délégatés has grown at'a CAGR 6F 84% and moré than tripied o a
record 6.3 million in 2008, contributing over $8.1 billion in non-gaming revenues, Overall, Las Vegas
hosted 23,825 conventions in 2008, up 17.1% from 2001.> The LVCVA currenily boasts over 9 million

. square feet of meeting and exhibit space city-wide. : .

. Convention attendance is a key driver for midweek occupancy in'Las Vegas. Midwéek odcupancy hit it

“lowest point in 10 years (80.9%) during 2002 following the Septeniber 11 tragedy. Since that time,
- consistent growth in convention delegates has led to an increase in midweek occupancy to 87.6% in 20086.

il LV.Convention Attendenca & Non-Gaming Impact

’ - 9
. -t ‘B ‘1“

| 3
“Eg o3
w5 538
. £8 ¥y Sa
“ER L43 =
-y 2z
: 5‘9:-. +r3 - 3
al o
2 L2 3
-

1

0

e Nor-Gaming Impact =—=Convenlien Attendence

s . ..r Sourcet Las Vegas Convention & Vistors Authority,

Las Vegas has been the number one tradeshow destination in the U.S. for 12 straight years. [rf 2005, the
city hosted a record 44 of the nation’s top 200 tradeshews, including sevén of the top ten and 22 of the top
50, ranked by square footage. Las Vegas added six major conventions in 2005, and the size of its large

: Shows rose 22% to 22.6 million square feet. ‘

Rank Las Vegas Show Name 2005 Dates Net Sq. Ft.
| CONEXPQ-CONIAGG 2005 March 15-19 1,6836.8
2 2005Int), CES Jan. 6-9 1,538,733
<4 SEMA Show -Nov, 1-4 1,083,804
§  ."The WSA Show (World Shoo Assn) tAlig™ ™ """ Aug. 47 < 1,082,358
B ThoWSA Show (World Shoo Assn) (Feb)  ......Feb,58 -  964.533
7 MAGIC Marketplace (Aug.) . Aug, 29-8Sept1” 546,122
R 1) MAGIC Marketplace (Feb.) o Feb 147 < B9T7,044

 Saurce: Traceshow Week megarme.

Lais Vegas hias showr the ability to capture large tradeshiows from Gther markets..In addition to the'six fiew
large shows in 2005, Las Vegas added three shows in 2003 and two shows in 2002. A major opportunity
exists in the smaller segment of the top 200 tradeshows. Although Las Vegas hosted 31 of the top 100

D ?as Vegas Conventlon & Visitors Aulhority"fa'i:ess-;élgége" date dFebmary 14, 2008, s -
. * Gonvention count methodalogy was updated In 2001, Data prior fo 2001 is not comparablg,” - 7
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Jtf&‘cfeshoWs in 2005, if only’ held 43 of the” next largest 400 tradeshaws. “This market segment has the *
- potential to provide gmwth fer Las Vegas' smaller conventidn facilities.

. . L&% Vegas Top 200 Tradeshows

0%
00z
£00%
00T
SO0

. Source: TradeshowWeek magazine.

" Las Vegas curreritly Kas three of the nation’s largest convention facilities, .the largest of which is the Las™
Vegas Convention Center (“LVCC"}. The LVCC currently has 3.2 million square feet of total convention
space, including more than 2 million square feet of exhibition space and 144 meeting rooms. In February
2006, the LVCVA approved a $737 million upgrade to the LVCC facilities. The project will add 1 million

) square feet of addlflona! space with approximately 80% of the space allocated to support services.*

-..anary projécts include add:ng meeting rooms to suppait the facility's South Hall exhibition space,“a new

" front lobby connecting the North, Central and South Halls, renovating and upgrading the existing facility, = -
and constructing a 100,000-square-foot ‘general session space. Other projects in the program include

. Improving access to and from the facility, construction of an enclosed connector between the LVCC and

" the Las Vegas Monorail station, a Las Vegas Metropolitan Police Department substation, a Clark County
Fire Department Station and a customer service suppart center.

g - The LvCe enhancement program is expected to generate $1.2° blII|on in economtc actlwty for the local

community.” Construction is scheduled to begin in 2007 with a targated completion of 2010..

“FHe Sands Espo and Convention Center contains 1.2 million square feet of meeting and -exhibition Space

‘and hosted 10 of the top 50 tradeshows in 2005. Mandalay Bay Convention Center includes nearly 1
millicn square feet of exhibition space and four ballrooms.

{Remainder of Page Left ntentionally Blank)

“Las Vegas Convention & Visitors Authonly
¥ Las Vagas Convention & Visitors Authority.
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Ccrupled With inéréased visitor / convention volume,- airplane travel to Las Vegés"'i;a's bean 61 the rige W|th :

a 18-year CACGR of 5.7%. Although aifine travel experienced a decline of 5.0% in 2001 and 2002 due to 3
the events of September 11, the number of passengérs traveling by air has recovered and reached a new
- record of 46.2 million in 2008, resulting in a §-year CAGR of 5.6%.

{in millions)

W Airplane Travelto-LasVegas

_50-.
45 4
..v..‘.‘o-
....... & 20 4
.§§'
g

g 15 1
10
5 4

D - a4 -~ Rt N 3

D S . - —h [

o Sa-urca.' Las Vogas Convention & Visitors Autherity.
- Despité over a 190% risein crude oit prices® since year erid 2001, the opéning of néw aitfadtiohs and the

strong convention industry have driven the number of automcblie travelers to Las Vegas up, with a four
year CAGR of 2.6%.

SR GAGRW 2'6% v e

£002Z
'7993.
2002

E :

Py Sourca‘ tas Vegas Donv::nhun !. Vnsﬂurs Authority. .
! - Nota: Histaricals before 2002 not included dus to change;in traffic counl methodology,.”
3 - Ll N

The $650 miilion L.4s Veégas tonorail, which opened in 2004, currently ruiis alohg 4-mile route from tHe
Sahara to the MGM Grand, with stops at the Las Vegas Hilton, the Las Vegas Convention Center,
. Harrah's/Imperial Palace, the Flamingo/Caesars Palace, and Bally's/Paris Las Vegas. An expansion
approved in February 2008, however, will greatly increase the reach of the monorail system, The $1.3
. billion project would include eight miles of new track and would connect the monorail to the airport, -all three

of Las Vegas' major convention centers plus the planned center at Echeloh Place, and properties on the L
west of the Strip.

O T T,

Las Vegas 2006 Pérformance

5 Historical crude oil prices per New York MErcantlle Exchange s A :
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. The Las Vegas market has contiriugd ta--dis;méy-'étféﬁgth-'iﬁ—'ébbs':-é'a"'rﬁiﬁ@-févéndéé on the Strip'increaséd

- to over $6.7 billion in 2006 as visitation reached a record high of 38.9 million. In line with strong visitation

trends and a rise in the number of visitors traveling to Las Vegas via airplanes and automobiles, ADR has

" improved to $119.66 and occupancy has improved to 93. 2%, an increase of 16.0% and 1.5% over the prior
year respectively.

I L2s Vegas 2006 Results

. R 2005 } 2006 % Change

Stip Gaming Revetwes $6.0 billion - $B.7 billion 10,8%
Wisitor Velume - 388 milfion . 38,2 million . 04% -
_Room Supply G e 0 43386 -« 1325808 ¢ - (0.4%)

Hotel Ocoupaney -~ -~ .~~~ S 918% P, 932% ST 15%

- -Average Daily Rate . .7 : R S [ -+ =1 - B [ 114 )

- Alf Travelto Las Vegas A coveent < 443 milllon - 14812 milllony D 4.4%
Do ..-"'DallyAu!omubils “Travel 6fi [-15 at NVICA Bm‘der 39,6843 <ol 40383 L 19%

Sonice; Las Vegas Convention & \;'isilo:s Authority,
tas Vé'gas' Strip Gaming Market .

g Las Vegas Boulevard (also Known ag the "Strlp"‘ is the core of the Las Vegas gaming niarket. Located
- minutes from MeCarran International Afrport, the Sirip is home to many of the largest and most innovative
_ casinos in the world including the Wynn Las Vegas and Bellagio, and will be home to new mega-resorts in
the pipelme Today, the Strip is home to approximately 90,000 hotel rooms and 3. 3 miliion square feet of
oo gaming space including approximately 54,000 slot machmes and 2,700 table games.”

: As most of Las Vegas' attractions are on the Strip, increases in visitor volume have translated divsedly info .
- increases in Las Vegas Strip gamiing revenue. Annual Strip gaming revenue increased by 10.9% over the -~
prior year to $6.7 billion in 2006 and has been growing at a 6.9% compound annual growth rate since
: 2001 )
W (s in bilions)
[ LV Strip Gaming Revenues

20042605 CAGR: 6.5%

100z
2002
$00Z
2008
5007
S09%

=" "Source: Lus Vegas Convention & Visitors Authority.

Viiath' ihci‘éés‘ihg‘\'}isiféff&n"-n‘umbe'rs and a strategic rationalization of slot machinés ‘drive by advanesin -’
technology, slot win per unit per day (“WPUD") has shown sfrong- growth trends. Strip slot WPUD
- increased 13.9% from $176.21 in 2005 to $200.77 in 2006,

7 Gasinocity.com and the State of Nevada Gammg Cohtrol o, . ) g ST R
% Eﬂﬁ@ﬁ’ﬂ?@ Deutsche Bank 174 % Meriill Lynch

72._
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N Slot Machines and WPUD ori the LV Strip .

55,000 ' T 5220
’ 4 5200
1 5180
T |10
15940 &
=L T e e

5 §120

+ $100

dsea

. | . | i . : 60 .o ° .,--

W 2 STot Machines =——=—\Win/Unit/Day

" Saurce; Navada Stats Gaming Commissian.

(1) Only incfudes proparties genefaling ovar $72 miblion in annual revenues.

Desplte a 4. D% lncrease ifi the number of table games on the Strip over the" last two yéars, table game
WPUD has increased by 13.4% from $3,1568.82 in 2005 to $3,594.58 in 2006 :

CONFIDENTIAL

R # Table and Other Garhes ! and WPUD on'thé LY Strip P
. a0
.-‘g - )
£ 22504
e
£ 28 -
o
o
Z 2150+
T
2
£ 21001
-
. zose
- K N I IS
s . 8§ & %8 § &
W Table-and Other Games ~———Win/Unit/Day
Source: Nevada State Gaming Commisslon,
~{1) Tablo and sther games inclede blackjack, craps, rouletts, paker, baccarat, keno, raceback,
: spoite pool and canibbean stud. .
g

.+ 2 Only includes propedies generating over 572 miilion in annual revenues,

‘____ e
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Las Vegas CondomiﬁlumMarket 0 T T T L VL
:Las Vegas continues to. evolve from a gammg destmatlon to-a mamstream cnty Ffopulatlon and :
:employment frends remaiiy strong with eleven year compounded annual growth of 5.7% and 4.7%
. dlsp.ayed in the charts below.

{in miltions)

B Clark County Population Growth -

" o5 2007.2010E CAGR: 4.8%
" joBs-20Ds CAGRI 87R '

Populition

a - py - - » » A3 n 1. LS N
2 2 22 2 8 B B 8 BoH ¥ g
(1] @ “~J o @ o - o [ Y in [+] %
PR Tt . - S
: NY State Demag n UNLV Ccmer for Eusncss and Ecmomla Research

1995-2008 CAGR: 4.7%

FEEEEEEEEEERE

Suu:ce u.s. Bureau of Labor Statls’du'

Resideritial developitient Fias Boomied alongside the confinued growth in citywidé gaming arid hoh-gariing < -
~construction activity. New home sales continue ‘at 'a brisk pace, with sales up significantly in 20086,
However, during the same period, sales of existing ho‘m'es have 'cooled off.

Whlle sales of residential homes ‘are primarily geared toward the growmg base of locals in Las Vegas mew
condominium products have generally targeted out of state buyers seeking second homes or investment
properties. Turnbery pioneered the growth in the luxury condominium market in Las Vegas and is credited
with launching the current high rise boom in the area. Turpberry’s deep experience in the market suggests
. that approximately 25% of its buyers are Las Vegas residents with the balance coming from throughout the -
- United States and the world, " Importantly, approximately 65% of Turnberry's current database (~80-100K -
; actlve prospects) is from the West Coast (primarily Southern Cal:fornla) R

: Condomln:um hotels, a growmg development frend in Las Vegas, aliow condominium owners to place unlts

. Into a rental pool that is managed on their behalf and sold to visitors an a revenue sharing arrangement.”
As of the beginning of 2006, there was no condominium-hotel product online in Las Vegas. Tumberry's
leadership with the Signature at MGM Grand condominium-hotel project has created the market.

Banko‘fﬁmer[ca - %BM&&:&%YS Dgutsche Bank . %“g"i“!‘yngh
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Recent failures of several high-ii§& condomininn projects in e Lag Végas market have garmered
“ headiines. The rnajority of these projects were planned for off-Strip locatiéns by stand-alone dévelopers
. (i.e. not assaciated with an existing brand or casino). In addition to encountering lackluster demand, rising
- material costs and fight labor conditions led to the cancellations fisted below. These conditions have
. prevented overdevelopment by keeping supply in check. Tight supply conditions have in turn led to
. significant price escalation for new and resale units.

EA

' Cancelreﬂ Las \regas Projecls

. (Sin ba’fmx]

T Developer{s} Lacations Use Date Cancelled Costs
Kalisto LasWVegas ° The Congress Group of Boston Sirus Ave Contomiilim {11205 NiA
4JCON lasVegas ~  Rebled Companies - U Conventiop CentéfDET 0 U T 7T Condomimium T 7 - 116106 T §0.2

~ .The Curva - NIA ‘Bunset Rd. and Durango ’ Condomiaium N 3128106 . NaA
‘Hard Rock Condes - Herd Rock Fa *‘Paradise Rd. Condominium ;.. G606 - 08
Las Ramblas . Relofed Companies /Centia ™ . ... ... Harmon Ave, - . Condominium, Casifa . . mig-08 20
Cielo Visla - Northwest Resource Managemenl Grdiip  E Washinglon Ave & Veterans Memonal Dr Condomisium . .mid-08 .- NiA
Agua-Ble -« Diversified Real Estale Concepls - "Harmon Ava. - Condominium-hote] T o 160% - L b4
Vegas 888 . DelAmerican _Flamingo Rd & Valley View Bivd ~Condeminlum . © 0 INB08 L2
UrbanVillage s~ .~ Centex Destinalion Properties " Las Vegas Boulevard, 7 Mixed-use, Condominium - ©  {0/30/08 - 1.0
Ivana Las Vegas +« . Sahara Gondominlums LLC .77 Sahara&Lva J7ttT Condeminium . S 1/I0E T DS

" Liberty Tower - Victor Altlomare and Joseph DF Matre _-Las Vegas Boulevard ,-" <+ Condominium R 711 ., 02
Sandhurst . Sandhurst Pevelopment, LLC " Parkway Center {Downtown) Gondemiaium Lo N 3107 b2
[Tofal Cancelled . $5.5 |

! LVCVA, Vegrsiodayanol com, company websiles and pil com

: An |mportant dis’unctron between branded on- Stnp condomlnlum (including condomlmum-hotel) product

and off-Strip unafiiliated residential product must be made when considering the supply and demand
potential of the Las Yegas market. When bifurcated in this manor, the potential supply of Fontainebleau’s
target market (i.e. on-Strip condominium-hotel) is extremely limited at under 10K units and should benefit
: from proven.and growing demand.

The recent sales of condorninium umis at MG’ MIRAGE'S CityCenter project demonstrate he significant
- demand in the market for high-end units on the Las Vegas Strip. After just fourteen days, aimost 90% of
- the offerings at the Mandarin Oriental Las Vegas, the first tower at CityCenter toropen units to the public,
- were sold, generating over $600 million in sales. In ‘addition, the 200 units that were sold to date averaged
- & price of $1,584 per square foot, $184 higher than was originally budgeted by MGM MIRAGE. Compared
o the units at the Signature at MGM Grand, which were sold mainly to the investor population in Nevada,
- units at the Mandarin Oriental Las Vegas were scld to a more diverse demographic with approximately
+ 30% being sold to buyers from California, 30% being sold to buyers from Nevada, 10% being scld to
" buyers from other domestic locations and 30% being sold to international buyers. Of the 1,543 units
“‘available at the V'Dara, 746 are already reserved and of the 674 units available at the VEER, 619 are

already reserved. Harmon will have 209 units available for release in June and has not begun taking

reservations.

MGMMIRAGE C|tyCenter Resu:lentlai Units

Urits under Budgeted Sales - Actual Sales *
.o Total # Units  Resenvatlon % Szid % Reserved par Sq. Ft. per Sg. FL.
‘... Mandarin Ostental ¥ 227 200 88.5% NA 5. 1400 $ 1584
V'Dera @ c 1543 743 NA 48.2% - -
VEER . L 674 e B19 s NA- ‘..-"""'9.1.8% - T . IR
Hammon 7 @’ 7 209 R
Tl s . Z-Scmrce: MGM MF\:AGE;ress release 2nd eamings cal, . ’ — ) - =7 LA .- "

s {#) Units at the Mandarin Ori=ntal have been released and are row undef centract.
. (2) Condominitm-hotel.
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-Lag Vagas WMarket Coiipetitive Overvigw -

:The primary - competrtrve set for the proposed Fonta;nebteau Las Vegas hote!-cesrno BTy o is -:,
: expected to consist of the following hotei-casrnos . .

‘Béllagio Las Vegas ’ - ) ‘
The Bellagio is located oft the Strip and has 3, 933 suﬁes and approx:matefy it 55 000 square feet of casing
space. The Bellagio's specially designed theatre is home to the show "O" produced and performed by
Cirque du Soleil.

" Gaesars Palace Las Veqas
Caesars Palace is located on’ the Sirip dnd has approxrmately 129 000 square feet oF ¢asino space and .

. 2,399 guest rooms. The property also offers 12 restaurants, the 4,100-seat Colosseum showroom, a 4.5- -

- acre swimming pool complex, a 23,000 square oot spa/fitness facility, 240,000 square feet of meeting and

" . ‘convention space and an 86,000 square foot event/exhibit pavilion. With the opening of the "Roman Plaza"

-in July of 2004, Caesars added an additional five acres of entertainment and dining with an open-air
amphitheatre and both indoor and ocutdoor dining venues. Caesars Palace is also home to the Forum

: Shops, a highly themed shopping mall, .

. Echelon Place . TS T .
Echelon Place will e letated o thé srte of this Stardast on 87 cont:guous ‘4érés. The property wrll mclude

“-four hotels: Echelon Resort, the Shangri-L.a Hotel Las Vegas, Defano Las Vegas and Mendrian Las Vegas.
Echeton Resort will be wholly-owned by Boyd Gaming and include two upscale hotel towers with an - -

-aggregate of approximately 3,200 guest rooms and suites. Each hotel tower will contain its own spa and

- will connect directly to extensive public areas containing an approximate 140,000 square-foot casine,
approximately 25 restaurants and bars, and peol and garden areas. Boyd also plans to build 4,000-seat

- and 1,500-seat theaters, 700,000 square feet of meeting space and approxrmately 300,000 square feet of

: shopprng, dining and nlohtiafe Completion is slated for mid-2010.

Encore at Wynn Las Vegas

immediately adjacent to Wynn Las Vegas Encore’s current plans include a 2,042-room hotel tower fully -
integrated with Wynn Las Vegas consisting of 132 suites and 1,910 guest rooms, an approximately 54,000
square foot casino, additional convention and. meeting space, as well as restaurants, a nightclub,

© swimming pooals, a spa and salon and retail outlets. Encore is expected to open in early 2009.

Mandalav Bay Resort & Casino d ' -
* - Mandalay Bay is located on the Las Végas Sty adjacent o' the Liixsr Hotel 3Ad Casine property The 43:

" story South Seas themed hotel-casino resort has 4,760 guest rooms, including a Four Seasons Hotel with
424 quest rooms that provides visitors with a quury 'five-diamond’ hospitality experience, and THEhotel, a
new tower with 1,117 suites which opened in December 2003 in addition to 135,000 square feet of casino

. 'space. Mandalay Bay's atiractions include an 11-acre tropical lagoon featuring a surfing beach, a three-

. quarter-mile’ lazy river ride and Moorea Beach, a European-style 'ulira’ beach, along with a 30,000-square-

: foot spa. .

T E o~ . . b o g
----- P T S P Ve i bt T [T

MGM Grand'is focated on the Strip and'Has 5, 035 rsoms and’ surtes and approxrmafeiy 171 500 squaré

feet of casino space. Entertainment options at MGM Grand include KA, the latest Cirque du Soleil show

performed in a cusiom designed theatre seating almost 2,000 guests, as well as the MGM Grand Garden
- a special evenis center with a capagity of over 16,000 seats.
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:'erage Hofel and Casmo ST e e .
" The Mirage is located on the Strtp ‘rid has 3,044 rootis/siites and approx:mately 107,200 square Feel of
casino space. The Mirage also has numerous retail shopping outlets and 170,000 square feet of
o convention space, including the 90 000-square foot Mirage Events Center,

: Palazzo Casino Resort

. adjacent fo-the Venetian Casino Resorl and the Sands Expo Center The Palazzo Casino Resort will
" ‘consist of an’.all-suite 50-floor luxury hotel fower with approximately 3,025 rooms; a gaming facility of
. approximately 105,000 square feet, an enclosed shopping, dining and entertainment complex of
" approximately 400,000 square féet, which is expected to include appréximately 80 high- and mid- end
. Tetailers, and additional meeting and conference space of approx|mately 450,000 square feet.

- Venetlan Resort Hotel Casmo

Casino and next to Wynn Las Vegas. It has 4,027 suites and combines with the Sands Expo Center, a 1 2
million square foot convention center, to {otal 1.8 million square feet of meeting and convention facilities. In
addition, the Grand Canal Shops mall is located within the Venetian and offers approanately 440,000
.square feet of shopping, dining and entertainment space.

: MB__MEQ_L

. northeast corner of the intersection of the Strip and Sands Avenue. The property features 2, 716 luxurlous T

" Quest rooms and suites, an approximately 111,000 square foot casino, 18 dining outlets, an on-site 18-hole

- golf course, approximately 223,000 square feet of meeting space and approximately 76,000 square feet of
retail space The resort also includes the Wynn Theater, previously referred to as the Aqua Theater

. Showroom. .

M BARCLAYS “  Bsutsois Bank J ' gﬁuemlll.ynch
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'MANAGEMENT

: The following table’ sets forth cértain mformatron regardmg the executive officers’ of Fontainebleau.

QRS O£ ICERS AND KEY EXECUTIVE MANAGEMENT . L e

Years

.. Name Position- ] Experience
.. Jeffrey Soffer Execuliva Chairman N 20
+ Glenn Schaeffer Chief Execufive Officer and President 24
Fe . Albert E. Kotite Execuliva Viee Presidant, Corporale Davelopment and Direclor of Acquisitions 25
C 1! James A, Freeman Senior Vice President and Chief Financial Officer * - 14
o Willlam J. Velardo Senior Vice Fresident of Operations and President of Fontainebleau Las Vegas 30
: W, Bryan O'Shlelds Senior Vice President of Food & Beverage 26
> - - Whitney Thier General Counsel and Secretary . : - 11
. - - Bill Bewley Chief Administration Officer 21

Jeffray Soffer, Executive Chairman ... ... .

Mr. Soffer is dhe of the .highest-rariking Prificipals .of Turhbeny, .& leading .full-service real estats -
development and property management firm, founded in 1867 by Donald Soffer. Jeffrey Soffer joined

_ Turnberry in 1987 and. has focused his efforfs on the residential real estate division as well as the

" company's development of shopping centers, hotels and office buildings throughout the country. Turnberry

" has to its credit the development of more than $5 billion in commercial and residential property, including
approximately 20 million square feet of retail space, more than 5,000 Juxury apartments and condominium
units, 1.5 miilion square feet of class-A office space and in excess of 1,800 hetel and resort rooms,

the four-tower, $TOO million Turnberry ‘Place development on the Las Vegas Strip. Under Mr Soffer*s
. leadership, Turnberry has achieved condominium sales of approxrmateiy $1.7 billion in Las Vegas and is
- one of the most active and proven residential developers in the market. His continued success in Las
" Vegas is evident with the development of the three tower 38-story condominium-hotel Residences at MGM
- Grand, the two tower 45-story Turnberry Towers, and the 1.2 million square foot Town Square rettail
development )

Additionally, Mr. Soﬁ’er has spearheaded a number of htghly Successtil projects in South Flonda mcludrng

the 36-story Fontainebleau Tower Suites. condominium-hotel, the 18-story Fontainebleau Ocean Club

condominium-hotel, the two tower. 37-story Turnberry Ocean Co[ony and related $15 million private club in

Sunny lsles Beach, and the dual 14- story towers of Turnbesry Village on the Turnberry Isle Golf Course in

Aventura, Florida, Other Turnberry residential projects in development by Mr. Soffer include the 22-story

oceanfront Residences at Atlantis in Paradise Island, Bahamas, and the 26-story ultra-luxury Turnberry
. Tower in Arlington County, Virginia. .

'Glénn Schaeffer Chief Executive OfﬁcerandPres:dent e e T

: corporate strategy, new product design, financial polrcy and reportrng, marketmg, information technology,
and entertainment prograinming. Mandalay is a leading company in destination entertainment, growing out
of the original Circus Circus Enterprises, Inc. Mr. Schaeffer joined the company upon its IPG in 1983 and
[ed its development over the ensuing two decades.

- years, more than any other management team during the same penod |n hosprtallty worldwrde Durrng that ‘
_'same periad, its EBITDA rose from approximately $116 million in 1887 to over $800 million'in 2005, Mr.

Bankdfimeii6a % B BARCLAYS  pestssesank 2] ESMermitiynon
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"Schaeffer was instruiitental in"defining” the" practics ot esrporats finanes within the gaming industry and -~
- Mandalay was the industry's transactional leader. Its cost of capital was perennially the lowest among its
" peer set. Mr. Schaeffer also oversaw the launch of Mandalay Bay, whose brand became one of the-most
" recognized in the entertainment world insida of five years, He and his team concepiualized THEhotel, a
. new product in destination travel that became the most innovative (and profitable) boutique label in the
. hotel category in the past few.years. All told, from PO proceeds of a mere $36 million in 1983, Mandalay
~ then returned $2 billion in payouts to shareholders, largely from strategic share repurchases, befére selling

itself to MGM MIRAGE in 2005 at 35 times the split-adjusted IPO price. In the last five years alone,

Mandalay quadrupled its earnings in the face of challenges ranging from September 11, 2001, California
“Indian Garing and a national recession to shifting tax regimes in several statés. In 1990 Institutional
- Investor featured Mr. Schaeffer in a cover story on the ten top corporate financiers in America. He also was
- named one of the five executives who shaped the modern Las Vegas in Las Vegas Magazine and was the
" central figure in Pete Early's book, Super Casino, published in 1999, In 2005; he was installed as the
- youngest member of the Nevada Business Hall of Fame. . - . '

& o

- Mr. Schaeffer graduated summa cum laude in three year§ from Uhiversity of Californi, ‘Irving, where he -

- majored in Literature and minored in Economics. He was elected the University's youngest Phi Beta Kappa

- Scholar. He received an M.A. in Literature, with emphasis in aesthetic theory, at Irvine, and then earned an

- M.F.A, with distinction from the University of lowa's Writers’ Workshop. His honorary doctorates are Litt.D.

- and Lh.D. In philanthropic pursuits, Mr. Schaeffer is the foremost literary activist in the realm of translation
and firancial suppoit for foreign writers of conscience and dissent. He founded the [nstitute for Modern
“Letters, and one of its key programs, North American Cities of Asylum, brings embattled, censored or

: imperiled writers under tyrannical regimes to safety beyond those borders. A noted collector of

- contemporary. art, Mr. Schaeffer sits ‘on the Board of the Chinafi Foundation in Marfa, Texas, which
preserves the vision and works of artist Donald Judd, among others. .

Albert E, Kotite, Exacutive Vice President, Corporate Developmeht atid Direstr of i&ﬁﬁ'ﬁiéiﬁbﬁé -

Mr. Kotite Was most recently Managing Directsr of Churchill Consulting Group, LLC, a léading consultarit o
the gaming-and lodging industries, advising Turnberry and other major companies since 1995 with respect
to development opportunities, project finance and strategic alliances in connection with over $1 billion in
transactions. Together with Mr. Schaeffer and Mr. Soffer, Mr. Kotite'is responsible for formulating, financing
" and executing the. Company's corporate strategy. He was instrumental in. negofiating the Company's >
. fecently completed $500 million Senior Credit Facilities. and the $250 million Mezzanine Loan. Mr. Kofite .
graduated cum laude from both Harvard Law School and Swarthmore Collegs, wheare he majored in
Econemics. From 1980-1985, he practiced law at Simpson Thacher & Bartlett prior to founding Kotite &
Kotite LLP, a commercial law firm specializing in real estate transactions and financing.

James A. Fresiman, Senior Vice President and Chief Financial Officer

- M. Freeniii joined thé Company in March 2006.. He oversees debt and gqity capital raising, finandial

- planning, accounting and cash management. Prior to joining the Company, Mr. Freeman served as a

- Principal in the Gaming & Leisure Group of Banc of America Securities. During his 8 years at Banc of
America Securities, Mr. Freeman was involved in over $35. billion of debt and equity financings for the
gaming, lodging and leisure industries. Mr. Freeman holds an MBA from the University of Chicago and a

. B.S. in Accounting from the University of Hlinois,
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'Wlllxam J. Velardo, Semor Vice Présidait 6f Ciperatlons and Prasident of Fontamebleau Las Vegas )

: Mr Velardo' joined the Company in -June 22006. Mr. Velardo is responsible -for developmg and"

. implémenting the strategic plan, policy formulation, tiganizetional structure, capital budgsts, operating
budgets and corporate culture for the Fontainebleau Las Vegas. Prior to joining the Company, he served
the last 11 years as President and CEO of the Mohegan Sun, one of world's most successful casinos.
During his teaure at Mohegan Sun, Mr. Velardo oversaw a $1 billion casino expansion and managed a

. property that generated $1.3 billion in annual revenues. Mr. Velardo's pricr experience includes operating

~ positions at the Trump Plaza in Atlantic City and Mirage Resorts in Las Vegas. Mr, Velardo has over 30

“years of experience in the gaming industry. Mr. Velardo holds a B.A. and an MBA from the UnNersﬂy of

- Nevada, Las Vegas. _

: W Bryan O'Shields -'éeﬂﬁfei:-‘(fi'ee'isfee'i'aer'i'i‘:ﬁof'f:o"c":"d'-é;"ﬁe“\i"éféiée -

* Mr. O'Shields joined the Companyin June 2006, Mr. O'Shields oversees food ard beVerage development ’
and operatlons for both the Miami and Las Vegas properties. Before joining the Gompany, Mr. O'Shields
held senior leve} positions in F&B operations management in the U.S. and abroad. Based in Hong Kong,
he served as Corporate Vice President of Food and Beverage - Worldwide for Mandarin Oriental Hotel
Group; and was responsible for all giobal concept and program development. Mr. O'Shields’ prior
experience also includes serving on the opening team for the Bellagio Hotel & Casino, as Vice President of
Food and Bevearage, and as Vice President of Food and Beverage for the Rio Hotel & Casino in Las Vegas.

- Mr. O'Shields holds a B.S. in Hotel Administration from the University of Nevada, Las Vegas.

Whitney Thier, Genefal Counsel and Secretary

. le Thierwas AsSociate General Counsel of Mandalay Resert Group from 2001 2005 and Was prewously C
" & Shareholder at the firm of Quirk & Tratos in Las Vegas, Nevada from 1994-2001. Ms. Thier graduated |

' from Dartmouth College and magna cum laude from Tulane Law School, and is licensed to practice law in

' Nevada and Louisiana. From 1986-1989, Ms. Thier was employed in the mergers and acquisitions

: departrnent at Lazard Freres & Co.

BI" Bewley, Vice PreSIdent Fmance Treasurer and Chlef Accountmg Offlcer ) .

'Mr. Bewley worked for Mandalay Resort Group for over 20 years, five years as Corporaté Chief Internal
Auditor.and 15. years as Controller of first the Excalibur Hotel and Casino and then the Mandalay Bay
Resort & Casino since their respective openings. Before joining Mandalay Resort Group, Mr. Bewley
- worked in accounting positions for Aztar in Phoenix and Deloitte and Touche in Los Angeles and Phoenix.
. Mr. Bewley graduated in 1976 from Arizona State Umvers;ty, Magna Cumn Laude with a BS in Accaunting
and is a Certified Public Accountant.
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