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As of March 20, 2009
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Las Vegas Team

17 key management positions filled to date with veteran
Gaming & Hospitality executives

Current workforce

« 125 employees
— 47 1T
— 26 Sales & Marketing
— 62 Other

Forecasted opening workforce
o 5,500 full-time employees
* 675 part-time employees

AT #2 FONTAINEBLEAU
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Recruitment Efforts

On-line recruitment efforts faunched January 2009

- 2,900 online applications
- 1,960 employment expressions of interest

College recruitment efforts began February 2009

- UNLV, College of Southern Nevada, Le Cordon Bleu, San Diego State,
University of Houston, Cornell University & Culinary Institute of America

FB Career Center scheduled to open April 20, 2009 :
(located at current FB Previe_w Center on LV Strip)

CONFIDENTIAL ' ING 014047



FBLV Senior Management Team

Audrey Oswell, President & COO
29 years in Gaming & Hospitality
COO of The Cosmopolitan Resort & Casino
President & CEO of Resorts Atiantic City
President & COQ of Caesars Atlantic City
President of the Casino Association of New Jersey, 20056 & 2006
Chief Administrative Officer of Caesars World Marketing

Mark | efever, CFO
13 years in Gaming & Hospitality (7 years in Las Vegas)
Corporate EVP Finance &Treasurer of Riviera Holding Corp/
President Riviera Black Hawk
GM of Trump 29 Casino
COO & CFO of The Desert Inn
10 years with Arthur Andersen LLC

John Cottrill, Senior Vice President Hotel Operations
30 years in Hospitality
21 years with The Ritz Carlton Hotel Company
General Manager of four hotel properties

ING 014048
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FBLV Senior Team, cont'd

Michael Sacco, CMO & Senior Vice President of Marketing
27 Years in Gaming & Hospitality
SVP of Casinc Customer Development, Caesars Palace
SV Table Games & Marketing, Tropicana Atlantic City
SVP of International & National Marketing, Caesars World

Tim Rod, CIO & Senior Vice President of Information Technology
15 years experience in Gaming & Hospitality '
VP of IT for Hyatt Gaming
Corporate Director of IT, Harvey’s Casino Resoris

Bryan O'Shields, Senior Vice President Food & Beverage
: 26 years experience in Gaming & Hospitality (20 years in Las Vegas)
Corporate Senior Vice President Food & Beverage, Mandarin Oriental
Vice President Food & Beverage, The Bellagio
Vice President Food & Beverage, The Rio
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ent Team, cont’

Sean O'Connell, Executive Chef

21 years culinary experience

Worked around the world with Mandarin Oriental, Raffles Hotel and Ritz
Carlton

Executive Sous Chef, The Beilagio

Fran Kneisc, Vice President of Human Resources

20 years experience in Gaming & Hospitality

Vice President Human Resources, The Cosmopolitan Resort & Casino Las
Vegas

Vice President Human Resources, Harrah's Entertainment

CONFIDENTIAL : ING 014050
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Andy Finn -Vice President Sales & Marketing

Bob Welling —Director of Conference & Convention Sales
Paul Whitney-Director of Conference Services/Catering
James Hipp- Director of Sales |
Gregg Weiler — Director of Leisure Sales & Marketing

Directors of National Accounts
Paula Sweeney

Darik Malone

RrRobert Samuels :
Ann Gorman

Gary Brown

Mitchell Ostrow

Leigh Libero

Debby Kase

Sales Managers, Executive Meetings

Veronica Medina
Tristan Wood

ING 014051



Group Room Nights

2010 - 203,800
2011~ 152,900 :
2012 - 101,500
Total- 458,200

The 2010 Wholesale contracting process is underway

« 9 contracts signed
» 15 pending contracts in process

The 2010 Consortia contracting process begins May 2009

CONFIDENTIAL

- Expected accounis

— Amex

— Thor

- CCRA

— Carlson Wagonlit
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Marketing Efforts

FB Brand launched with the opening of FBMB Nov 2008.

Database Acquisition programs began January 2009

Web Reservations scheduled to launch June 2009

Player Development team strategy & acquisition program initiated
in January 2009
— ldentified key personnel from all major competitors

— ldentified key Independent Agents and/or Branch Office personnel
in the main Las Vegas feeder markets

-Southern California

-Metro New York/New Jersey
~-South Florida

-Chicago

~-Texas

CONFIDENTIAL NG §74053
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ling Partnershi

rown Limited

Through an exclusive refationship with Crown Limited,
Fontainebleau Las Vegas will. ..

« Have exclusive rights to market to Crown’s world-wide
customer database

» Partner with Crown’s branch office network

. Use Crown's brand recognition to penetrate international VIP
markets |
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Pre-opening Activities

Casino Mock up complete

Hotel Tower Load In began March 1, 2009
Detailed Critical Path developed

Detailed Training Mairix developed

Call center scheduled to open July 2008
All key IT systems have been selected

PMS - Opera

CRM — Epiphany & Infor
CMS — Bally’s ACSC
Financial & HR ~ Infinium
Phone Switch — Avaya
Purchasing — Red Rock

Slot floor mix has been finalized and will include

IGT ~
Bally’s

WM S

Aristocrat

Kanomi

ING 014055
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Third Level Flanr Plan
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Nevada Gaming Licensing Update

All ownership and senior management applications have been
submitted |

On-site and in-depth investigations with the principals and senior
management are in process

Anticipated to be on the September 2009 Commission
and Gaming Meeting Agendas

CONFIDENTIAL ING 0140862
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Construction Budget
. As of February 28, 2009

Description QOriginal Budget Current Budget Speni-to-Date Remaining Spend
Turnberry West C}onstructl'oﬂ $ 1,753,634,074 2,048,004,783 1,460,836,221 3 587,168,572
Unallocated Contingency 111,039,860 11,994,445 ' . 11,004,445
fnsurance 40,000,000 40,000,000 25,195 457 14,804,543
Total Construction Costs $ 1,804,673,934 2,099,893,238 1,486,031,678 813,867,560
Do _
Rooms FF&E 73,784,267 73,784,267 45,856,452 27,827,816
Hotel and F&B Operating Equipment 48,081,857 49,081,957 8,767 747 40,314,210
Kitchen Equipment 22,299,240 22,288,240 541,714 21,757,526
Exterior Signage 26,632,720 26,532,720 11,067,355 15,465,365
Comimon Area FF&E 28,665,812 -28,665,8'12 20,961,285 7.704,517
Costed FF&E $ 200,363,996 200,363,996 87,194,563 113,168,433
Gaming FF&E 40,871,089 40,871,099 1,077,415 39,783,884
Entertainment 12,283,731 12,283,731 - 12,283,731
A&G and Facilities and {T 71,920,596 71,820,596 17,781,501 54,128,085
Other FF&E $ 125,075,426 125,075,426 18,868,916 106,206,510
Pre-Opening / Working Capital 83,847,579 75,846,579 45,498,363 30,350,278
Fees / Permits / Taxes / Other 131,814,077 160,838,077 150,787,479 10,050,598
Debt Service 362,756,033 338,126,033 234,443,850 103,682,072
Condominium-Hotel Selling Expenses 48,776,523 20,060,000 17,858,563 2,141,437
Fees and Expenses 60,740,784 60,740,794 59,845,871 1,194,923
Costs Accrued Through Opening § 688,935,005 655,551,482 508,132,176 147,418,306
TOTAL $ 2,929,048,361 3,080,890,142 2,100,227,333 980,762,809
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' LEEDS Credit Status Update

LEED tax credit recovers 5.75% from 7.75% Nevada sales tax based on

materials utilization
»  $59M in total estimated credits built into initial budget

To date, ~$27M credits achieved, with ~$26M pending credits

< $53M in total credits currently forecasted (requires audit)

Receipts of credits ongoing; linked to contractor work completion and

pay application submiitals
- $6M shortfall based on a conservative approach (45% hard costs)
- Total material costs to date, as submitted by subcontractors, 26.6%

Fontainebleau reviewing submitied rates (26.6%) against indusiry standards
and comparable LV Strip projecis (40-50%)
+ TWC is conducting internal review of submitials

Fontainebleau retained KPMG to audit entire program
State-of NV Tax Division will conduct recap audit after project completion

-1

L]

CONFIDENTIAL ING 014087



T Case 1:09-md-02106-ASG Document 382-4 . -21tered on FLSD Docket 12/05/2013 Page 25 of
h "'_:_ 7

Balance Sheet Update
As of March 20, 2009

Restricted Cash

«  Bank Proceeds Account. $260 million

»  Liquidity Account: $50 million
Debt Outstanding

» 2nd Mortgage Notes: $675 million

« Term Loan: $700 million

+ Delay Draw Term Loan: $327 million

Remaining Available Sources
o Delay Draw Term Loan: $22 million
«  Bank Revelving Facility: $800 million

Current Draw
- Total Draw is: ' $138 million
« Funding from Retail Facility: $4.8 million
o Funding from Bank Proceeds: $133 million

CONFIDENTIAL
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Retail Facility Updaie

As of March 20, 2009

Amount Outstanding
« Construction Loan: . $160 million of the $315 million

o Mezzanine: $112 million

Remaining Uses
» Retail Shared Costs: $53.7 million
» Tl and Lease Commissions: $62.0 million

ING 0140868
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In Balance Calculation

Summary In Balance Report

DESCRIPTION

IN BALANCE TEST
{(March 25, 2009)

AVAILABLE FUNDS

Projected Interest Income
(estimated interest eamed through completion - primarily on the $50mm liguidity account)

Cash Management Account
{cash account requirement - avalable to pay any project costs)

Second Mortgage Proceeds Account
(fully exhausted in August 2008)

Bank Proceeds Account
{amount of cash available from the draw down of Delay Draw Term Loan Facilily)

Delay Draw Term Loan Availahility
(armount available for draw down from Delay Draw Term Lean Facility)

Bank Ravolving Availability
(amount avaitable for draw down from Bank Revoling Facility)

Cash Support Amount
(35Cmm completion guarantee and $50mm liguidity account)

Retail Lenders Shared Cost Commitment {Less Advances Made for Shared Gosts)
(Reraining retail shared costs - to be funded by Retail Fagility) :

Cash Balance in the Resort Payment Account, Inferest Account and Resert Loss Proceeds Ascount

TOTAL AVAILABLE FUNDS

730,292

6,000,000

126,513,298

24,888,867

750,000,000

106,000,600

48,844,459

1,063,754,712

LESS: TOTAL

Remaining Costs (In Balance Test Adjustments Total from the Remaining Cost Report)
{Remaining project spend after required contingency and cash support adjustments)

(1,011,748,043)

IN BALANCE POSITIVE / (NEGATIVE)

42,005,669

CONFIDENTIAL
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Remaining Project Costs

~Entered on FLSD Docket 12/05/2013 Page 28 of

Total Remaining Project Costs

Plus: Required Minimum Contingency

Plus: Required Minimum Liquidity Account

Plus: Required Minimum Excess Revolver Support Amount

TOTAL

$ 980,762,809
15,055,653
12,180,355

3,750,226

$ 1,011,749,043

Total Completed Percentage

75.6%

{1} in addition to $11.5M of unailocated contingency.

CONFIDENTIAL

ING 014071



Case 1:09-md-02106-ASG Document 382-4 Entered on FLSD Docket 12/05/2013 Page 29 of
74

Dep. EX. 348



Case 1:09- md 02106-ASG Document 382 4 Entered on FLSD Docket 12/05/2013 Page 30 of

74 e e -
From: Wiison, Roberl
To: PPR Cps :
Sent: : 7 3/24/2000 9:06:39 AM :
Subject: "~ FW: Fonlainebleau Las Vegas, LLC 2007 - PRIVATE side puliication "Revised 03,25.09 Draw

Documents and Bank of America Leiter dated 03,23.08"

- please print.;.asap

From: Intralinks [mailta:publications _comments@intralinks.com]
‘Sent: Tuesday, March 24, 2009 8:04 AM
To: IntraLinks Alert -

Subject: Fontainebleau Las Vegas, LLC 2007 - PRIVATE side pubi:catuon "Rewsecf 03.25.09 Draw Documents and Bank or
America Latter dated 03,23.05"

= Blanic ° masthead

Log into the
service

Updated Private Side Publication
Available

: Updated private side publication is now avalfebie in the Fontainebleau Las Veges,
{ LLC 2007 worlspace.

Note from Ronalda Naval of BOA:
Dear Lenders and professionals:

We ara posting revised versions of the Advance Request, Remaining Cost Raport,
In-Balance Report and other revised draw package reports preparad by the
Company which raflect IVI's recormendations. Wa are also posting a two-page |
' reconciliation prepared by the Cornpany to reflect changes to the Remalning Cost
. Report ard In-Balance Report In one corcise dacument, as requested by lenders,

Qﬁi okt Links T Additionally belng posted are a revised Construction Consultant's Advance

Certificate together with an exolanatory letter from Henty Yu of Bank of Ametica
: Alart Seftigs concerming tha treatthent of the unfunded portion of the Delay Draw Term Loans
[;I Emal Supgort and tha effect of 2.1(c}(lil) of the Credit Agreement,

[;] Refrizve
iDfPassword
Among other things, the Company’s reporis ravise the scheduled Opening Date
frorn October 1, 2009 to November 1, 2009,.and reflect IVI's ratommended
additional costs In the Remaining Cost Repork. The In-Balance Report concludes

that the Project has a positive In-Balance of $13,785,184. The revised Construction
Consuitant Advance Certlficate from VI appravas these reporis and certifies the

requasted Advance,
d d EXHIBIT NO.
: : D CLEARY
Please see these postings and Mr. YU's [etter for more detait. _ R o

. CONFIDENTIAL ING 000187
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Banl¢ of America, LA,

Agency Managemient

Workspace: Fontainebleau Las Vegas, LLG 2007
Typer Updated private side publication
Folder: Draw Requests J 2009

Title: Revised 03.25.09 Draw Dacuments and Bank of America Letter dated
03.23.09 ' ’

Link: hitns://services.intralinks.com/AZ2i=001 249428w=5062358p={

Primary Contacts:
Ronzlda Maval / BOA
219-209-1162

ronaldo.naval @barkofamerica,com

Contact Suppott 24%7%365:2
Wew Yorl: 2£2-543-7800
Toll-Free in the US: 888-546-5383
Londan: 0207 623-8500

UK Fraephone: -+800 2434 5856
support@intrailnis.com

et 12/05/2013 Page 31 of
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From: Mule, Philip Exhibit
To: Corleto, David 3 3 7 7 4
BCC: 300 global retay archiving
Sent; 10/29/2008 5:53:12 PN Eileen Mulvenna %47//
Subject: RE: Fontainebleay update call

Not sure b/c I don't have credit agreement. I'll get it from bofa. But they mentioned it on
the call.

Philip J. Mulé

Caspian Capital Advisors LLC

500 Mamaroneck Avenue, Suite 101
Harrison, NY 10528

Tel: 814.7598.4207

Fax: 2814.777.3363
philip@caspianlp.com

————— Original Message-=—---

Frem: Corleto, David

Sent: Wednesday, October 29, 2008 5:51 PM
To: Mule, Philip

Subject: RE: Fontainebleau update call

What does it step to?

————— Criginal Message————-

From: Mule, Philip

Sent: Wednesday, October 29, 2008 5:50 PM
To: Corleto, David

Subject: RE: Fontainebleau update call

1.+325, and will step up beginning in early 2009 if they don't sell
L+enough condos; which they won't

Philip J. Mulé

Caspian Capital Advisors LLC

500 Mamaroneck Avenue, Suite 101
Harrison, NY 10528

Tal: 914.798.4207

Fax: 914.777.3363
philip@caspilanlp.com

————— Original Message-—-——-

From: Corleto, David

Sant: Wednesday, October 22, 2008 5:48 PM
To: Mule, Philip

Subject: RE: Fontainebleau update call

What is coupon on this thing?

————— Original Message-———-

From: Mule, Philip

Sent: Wednesday, October 29, 2008 5:33 PM

Tp: Corleto, David; Weissman, Mark; Cohen, Adam

Cc: Best, Terese M.; Saiontz, Greg; Gribling, Geoffrey; Russell, Matt; Lee, Eric
Subject: Fontainebleau update call

The company just provided an update.

1. They still haven't found long term solution to the Lehman funding issue on its retail
component facility. Recall, Lehman owned about half of the $315mm retail leoan of which half
was unfunded. The remaining lenders under that facility have agreed to fund Lehman's share on

CONFIDENTIAL CASP 053298
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an intérim Hasis. The company is working to hé&% Barclays assume the responsibility or te find
and alternative lender toe step into Lehman's shoes.

2. No change to construction budget or timing. S5till looking for $2.6 billion total cost and a
4009 opening. $1.3 billion has been spent te date. Beyond the construction budget, the company
has $44mm remaining £from the Miami investment from Dubai as well as $77mm construction
contingency, $100mm sponsof completion guarantee and $50mm excess liquidity reserve.

3. Similar t£o what MGM said on its call this morning, as a result of cancelled projects and
declining commodity costs, there is a distinct possibility that the budget will come down
going forward. The company estimated that up to $100mm in savings could be achileved.

4. Questions regarding whether the sponsors are or would be buying bank debt and/or bonds in
open market were not answered.

5. After closing out our bond short, we are long $18mm term loan strip.

Philip J. Mulé

Caspian Capital Advisors LLC

500 Mamaroneck Avenue, Suite 101
Harrison, NY 10528

Tel: 914.798.4207

Fax: 914.777.3363
philip@caspianlp.com

CONFIDENTIAL CA3P 053299
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From: Maxwell, John T. (RSCH)
To: philip@caspianip.com
Sent: 11/12/2008 11:03:35 AM
Subject: RE: Fontainebleau Meeting- Las Vegas 11/18

we have you down. No other meetings set up at this time- its tough during the G2E convention

From: philip@caspianip.com [mailto:philip@caspianip.com]
Sent: Wednesday, November 12, 2008 9:15 AM

To: Maxwell, John T. {RSCH)

Subject: FW: Fontainebleau Meeting- Las Vegas 11/18

John,

I'm not sure if we've met, but Chris and | speak quite a bit on the gaming names. As | think ke told you, we are involved in
Fontainebleau and I'd like fo attend this meating with you, Are you planning any other events or meetings while you are in
Vegas?

Thanks and look forward to meeting you next week.

Phil

Plilip I. Mulé

Caspian Capital Advisors LLC

300 Mamaroneck Avenne, Suite 101
Harrison, NY 10328

Tel: 914.798.4207

Fax: 914.777.3363
philipgicaspianlp.com

From: Maxwell, John T. (RSCH) [mailto:john_maxwell@ml.com]
Sent: Tuasday, November 11, 2008 2;21 PM

To: Maxwell, John 7. (RSCH)

Cc: Schroeder, Chris (RSCH)

Subject: Fontainebleau Meeting- Las Vegas 11/18

We will be hosting an Investor meeting on Tuesday, November 18th at 3:00pm with Fontainebleau management in Las Vegas.
Presant from management will be Glenn Schaeffer, CEO& President; Jim Freeman, CFO and Audrey Oswell, President and
CCO.

The meeting will take place at the Fontainebleau Preview Center, which is localed across the street from the Fontainebleau
property between Sky and Circus Circus.

Please let us know if you plan on attending.
Regards,
John

John Maxwell
Managing Director Exhibit
Merrill Lynch
Fixed Income Research s—? 7 7 TH

Eileen Mulvenna L?("Z{

CONF‘ID’ENTEAL A CASP 053803
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212-449-5936

This message w/attachments (message) may be privileged, confidential or proprietary, and if you are not an intended
recipient. please notify the sender, do not use or share it and delete it. Unless specifically indicated, this message is
not an of fer to sell or a solicitation of any investment products or other financial product or service, an official
confirmation of any transaction, or an official statement of Merrill Lynch. Subject to applicable law, Merrill Lynch
may rmonitor, review and retain e-communications (EC) traveling through its networks/systems. The taws of the
country of each sender/recipient may impact the handling of EC, and EC may be archived, supervised and produced
in countries other than the country in which you are located. This message cannot be guaranteed to be secure or
error-free. This message is subject to terms available at the following link: hitp://www.ml.com

/e-commumications- terms/. By messaging with Merrill Lynch you consent to the foregoing,

CONFIDENTIAL CASP 053804
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*  Frony Mauricio Reyes

To: Mule, Philip

BCC: 500 global relay archiving.

Sent: 9/19/2008 8:23:54 AM

Subject: RE: Fontainebleau Construction Update
Yes...this is wild.
Mauricio Reyes

Normandy Hiil Capital, L.P.

150 Bast 52nd street, 10th fl
New York, NY 10022

(212) 616-2115 (Direct)
mreyes@normandyhill., com -~

This communication may contain privileged or confidential information. If you are not the
intended recipient, you are hereby notified that you have received this message in error and
that any review, dissemination, distribution or copying of this message is strictly
prohibited. Any views or opinions presented are sclely those of the author and do not
necessarily represent those of Normandy Hill Capital L.P. or itsg affiliates. If you have
received this communication in error, please notify us immediately by email, and delete the
original message. We do net waive confidentialicy if you have received this communication in
error. This is not an offer to sell, or sclicitatien of an offer to buy, any security,
investment or cother product.

FProm: philip@caspianlp.com [mailto:philip@caspianlp.com]
Sent: Friday, September 19, 2008 8:28 AM

To: Mauricio Reyes

Subject: RE: Fontainebleau Construction Update

thanks, didn't get it
you guys getting whipsawed all over the place or what?

Philip J. Mulé

Caspian Capital Advisors LLC

500 Mamaroneck Avenue, Suite 101
Harrison, NY 10528 i
Tel: 914.798.4207 Exhibit
Fax: 9314.777.3363 ' ;y>
philipRBcaspianlp.com

A,

Eileen Mulvenna

CONFIDENTIAL . CASP 050764
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From: Mauricio Reyes [mailto:mreyes@normandyhill.com]
Sent: Friday, September 19, 2008 8:Z1 AM

To: Mule, Philip

Subject: EW: Fontainebleau Construction Update

FYI below...not sure if you got it,

Mauricio Reyes

Normandy Hill Capital, L.P.

150 Bast 52nd street, 10th fl
New York, NY 10022
(212) 616-2115 (Direct)

mreyves@normandyhill.com

This communication may contain privileged or confidential informdtien., If you are not the
intended recipient, you are hereby notified that you have received this message in error and
that any review, dissemination, distribution or copying of this message is strictly
prohibited. Any views or opinions presented are solely those of the author and do not
necessarily represent those of Normandy Hill Capital L.P. ox its affiliates. If you have
received this cormunication in error, pléase notify us immediately by email, and delete the
original message. We do not waive confidentiality if you have received this communication in
error. This 1s not an offer to sell, or solicitation of an offer to buy, any security,
investment cor other product.

From: Maxwell, John T. (RSCH) [mailto:john_maxwell@ml.com]
Sent: Friday, September 19, 2008 7:47 AM
Subject: Fontainebleau Construction Update

John Mazwell +1 212 44% 5936
Research Analyst

MLPF&S

john maxwell@ml.com

19 September 2008

Fontainebleau Las Vegas/ FBLEAU

Construction Update

-Speculation has been rampant this week on the status of the Fontainebleau project in Las
Vegas, with some speculating that construction would cease. We spoke with company management
and were told that construction is currently on-going. In addition, we were told that the

budget to the project has not changed from the updated amount the company released with its
3/31/08 quarterly report.

+The issue that the company is facing is the exposure to Lehman Brothers regarding its retail
credit facilities. The $400 million facility consists of a $313 million construction loan and
an $85 million mezzanine facility. The $85 million facility is fully funded and 50% of the

construction facility is funded. We understand that Lehman Brothers owns roughly two-thirds of
the construction facility.

CONFIDENTIAL CASP 050765
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«  -Part of the current construction work that is being done is the retail podium. The retail
credit facilities are expected to finance $83 million of the cests of this project, with $78
million remaining. Currently, the company has a funding reguest into Lehman Brothers for about
$4 million which would be the cost of the retail construction for the current month. The
company is having discussions with several scurces to remedy the situation. The podium
financing is required to be funded prior to the company accessing its $800 million revolver
and $350 million delayed draw term loan.

*If the company is unable to find a replacement lender for the Lehman Brothers exposure, then
the company would likely be forced to halt construction as access $o its available capital
would be prohibited.

*Regarding the condo sales, management remains hopeful that it will open its sales office
within the next menth. However, given the current real estate environment, we don't expect any
significant sales to take place in the near term.

'Lastly, management continues te work with its. accountants regarding the presentation of its
financials. The company's auditors are requiring that the costs of the condo development be
separated from the cost of the resort. Once this is complete, the company esxpects to file its

registration statement with the SEC and its 20Q'08 financials. This is expected by the end of
Septemher. :

We are 0W-30% on the FBLEAU 10 4% Znd Mortgage Notes.

Analyst Certification

I, John Maxwell, hereby certify that the views expressed in this research report accurately
reflect my personal views about the subject securities and issuers. I also certify that no
part of my compensation was, is, or will be, directly or indirectly, related to the specific
recommendations or view expressed in this research report.

John Maxwell
Managing Director
Merrill Lynch

Fixed Income Reseanch
212-4498-59346

This message w/attachments (message) may be privileged, confidential or proprietary, and if
you are not an intended recipient, please notify the sender, do not use or share it and delete
it. Unless specifically indicated, this message is not an <ffer to sell or a solicitation of
any investment products or other financial product or service, an official confirmation of any
transaction, or an official statement of Merrill Lynch. Subject to applicable law, Merrill
Lynch may moniter, review and retain e-communications (EC) traveling through its .
networks/systems. The laws of the country of each sender/recipient may impact the handling of
EC, and EC may be archived, supervised and produced in countries other than the country in
which you are located. This message cannot be guaranteed to be secure or errcr—-free. This
message is subject to terms available at the following link: http://www.ml.com
/e-communications_terms/. By messaging with Merrill Lynch you consent to the foregoing.

CONFIDENTIAL CASP 050766
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. . .
. From: Carole Parker
= To: thomas@ipiim.com
Sent: ‘ - 41312008 1:32:41 PM
Subject: FWW: Notice to Lenders
Attachments: Notice to lenders 4-13-09.pdf |
From; Whitney Thier

- Sent: Monday, Aprif 13, 2009 9:19 AM
To: Whitney Thier; 'davud felman@moelis.com'; ‘augusto.sasso@moelis.com'; Jeff Soffer; Glenn Schaeffer; Howard Karawan; -
'finance@turnberry.com’; ‘B\Neiner@tumbemfltd com'; ‘ken.moelis@moels, com" 'SONY .BEN-MOSHE@LW.com";
'mkreitzer@bilzin.com'; 'jack kessler@bipc.com'; 'thane carlston@moelis.com’; '"MRomine@turnberryltd.com':
"Tadd. Kaplan@cntadelgroup com'; ‘avivmail@mac.com®: 'atreve52004@keliogg northwestern.edu';
‘lawrence.kwon@moelis, com’; ‘Terence.Clerkin@moelis.com'; 'shaena@bilzin.com'; ‘jbergman@kasowitz.com';
'dffiedman@kasowitz.com'; ‘kessler]]@blpc com'; 'carl.rothenberger@bipc.corn'; ‘Briankmaier@gmail.com’; Albert KOtltE‘., Eric
- Salzinger; Deven Kumar; ‘'mkasowitz@kasowitz.com'; Mike _Sitrick@sitrick. com, Lance_Ignon@sitrick.com
Cc: Carole Parker; ‘vgarcia@turnberry.com'; Sandra Klng -Bodnar
Subject: Noiice to Lenders '

This is the notice that was sent this morning.

Whitney Thier / General Counsel

Fontainebleau Resorts, LLC .
wthier@fontainebleau.com / fontaingbleau.com - L

O 702 495 8108 / C 702 248 5590 . ’

2827 Paradise Road ! Las Vegas NV 88109 . L

THE STAGE IS YOURS. LIVE YOUR PART.

. e r . P T = ———— ]
PV o —— Sm—— s - e

please take note of my new emall address

The information contained in thls aimail is intended for the reclplem only and is confidential and may be protected by

attorney/client privilege. If you are not the intended recipient, please contact the sender immediately. Unauthorized use, copylng
or distribution is prohibited and may be unlawful. .

Track bt SR
Date A 24 =8
Witnass '

C.Lews §437 Pdgb"‘

FBRO0635701
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FONTAINEDLEAL RESOITS, L
7024958100 ‘
2827 PARADISE ROAD-
LASVEGAS Nv' 39108
FONTAINEBLEAU,COM.
April 13; 2009
“Bank of Amerlca, NLA., as. Dssbursement _ Vidells: Farge Banlq N.A.; ai Trustee
Agenit and Berk Agent - Corporate Ttust Services
Maii-Code: TX1-402-14-11 - "MAC NE311-117
Biink of- Arerica Plazd . 525 Marqieits Averiue
801 Main Street - : Mirmeapolis, MR- 565479
Dallags, TX 75202—371 4 _ Attérition: Fontainebleau Resorts:Actount
Attr; ‘Rohaldg Naval, Vice Presfdent " Manager
Fac.‘simile o, 877/51 16124 Facsimile Mo:: (812)667-9825
Lekipian lrethers Haldings Ing., ' ‘ 1nspec{|en & Valustler:Internatlonal; Inc., S —
-as RetaifAgént: as Construction Cénsultarit

cle: ELehrrian Brothiers Holdings 55 West Red Qak.Lane

809 ParcAvenue : . White Plgins, NY

oM ) At Repertys BaraT\'e,RA S

© AHention? Josh Freddman - Facsmule No.: (S14)%504:4007
Facsimile:NG.» (212) 7131278

Ré: Notice

Reference STnade t@ “y that Gertainiaster Bigbuisartient Agreement datgdias

. iof-Jiire & 2007 (the “Dishurserérit-Agreatient’), among Fortalieblsan Las Vegas
Ho!dlngs, LLC, Fontalmabiesy Lag Vé‘ga‘s; 'C'apital Corp., Fonfainebleau Las Vegas:

. SRetdi EkC; Fontainebleay tas Vegas, ke, Fb‘ﬁtameme'éuias Vegas A, LLC, Barik of
-“Amsifed, NA, as bank agent, Wells' Pdrgo::Baiik, [N, 483 'usfae- Azehimarn Brothers
i Ho!d!ngs Trie., &9 retail agent; and-Bank of Arderica: irgatient-agedt; (2)
that certain Sradit Agrésimeiit ({fie ‘Cradit-Agrasmentydatéd=Itne-5; 2007, among:
Fontgifebleau- las Végas, LLC add Fonfaiebleat:bas-Vagas- 1 LEES;- a8 botrowers;
Bank of Americs, MA- &8 admamstra{we agent; diid edchof{he other agents; -difangers:

" andlandersfrony et tithe: prairly thereto; 79y tha’t—ceﬂam Loan Agreement dated as of
~Hinerd, 2007 (the-"Retall-LdaWAé?Eémefnt“ :
- ZEEG, a8 béﬁWer-

=2 ~ g iﬁ’ébl@au Las Vegas'-
Rétail Mézzamﬁ‘e LLC ag borrower, Fontalnebteau Las V'egas:Retail Parént; LLE as
mezzamne pledger, ‘anid: Letiriai Brthers He!amgs, Ine; -mdwidually—as a-lendér anidas
agent: fer ene or Mors cc-[énders- SHE(B) that certain !ndehtui’e, datad-4ag of - Jung 6,

'FBR00635702
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_ 2007 {the . “Indenture”), among Fentalnebleau Las Vegas Heoldings; LLE and
.Fontamebieau L.as Vigas Capital Corp., as joifit and $éveral obligois: (collectwely. fHe |
“issuers”), - Fontaifidbleay Las Vegas, LLG, Foitaineblean Las Vegas i, LLC,
Fontatmebleail Resort Properties |, [LS dnd Fontsinableau Ruegoits, LLE,. gach as a
Guaraiitor, -and. the Trustes. Cap:tallzed termis: used but not defified herem have the
meaning d@ffordad ta them. i the Disbursement Agreement.

For purposes of the D;sbursement Agresrent, the Cradit Agreement, the Retail
Loah -Agreement :and the Mezzaning Loar Agresment, drid in partrcular pursu‘aht o
Section 5.4.2 oF the Bisburserment Agreement, each of theé undersrgned heiby gives
you notfce as follows: :

Please he-zidvised that one 'or nicie ‘evirits, dtcurrefices oF circuristances have
occufred Which reaSoriably ebuldh bs expected to cause the In. Bafihcs: Tést to Faif to-be
vatisfied or render the, Project Entifles intapable of . 6F prévent thie Praject Entitigs froin
(ay achieving the Opering Date ori of béforg the: Schieduled Openiig Date, or (b)
‘méeting:-oné 6r more riatersl obligations undef fhe Prithe Censtructien Agi’eement or _
-the-othei- Materal Gotitrsets-ds and-whah régiived thereunder. I paticuldr, théProject —

Eniities ‘Have ledried that fi) the Aptil-Advance: Reguest. ander the-Retdlt-Loan may

- fisk g fully fihded; aid (i) as-of today, the Reitialning: Seste axeesd Avalfaiala Fonds.- - —  — =
The F’ro;ect Edfifies reserve all a‘ﬁ)plicable nghts . . e =

Wtk folward to dlscuse.Ing~these matters wlth-yau further

Page 2 of 4
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Very frulyyours,

FONTAINEBLEAY LAS VEGAS HOLDINGS LLGC,
& Délaware limited lability company

By: Fontaifiébledw Reseit. Pfopertlesl ELE,
its Managing: Member

BY: Fontameb!eau Resort- Ho[dlngs LLC
its Mariagirig: Member

By: Fenlainebleay:! Regoris, LLC, its Managlng
Member

By: Q /

. Names ﬁ.Jtm Fr.umn
TS Pk Chndh 5 pahiinech Bfrii

FONTA!NEBLEAU LAS VEGAS-CAPITAL CORP:
& Delawsre corperatlan

—— o emi -

Nzime: thmﬁc&ww.‘n
Tifle: SUPM QML F—';Mnuﬂ-' ’(D#lur‘

FONTAINEBEENG 1is VEGKS-RETNL LLC
& Delawareliniited bty corpany

B’y FortainEbiodutag. Végag-Retail: Mezzamne LLC,
its MamsgingMembser

By: Fontainsblgau Las-Vegas: Retall Parent, LLE,
its Wanagifig: Member

By: Fontalneblé”éﬁ ResorHoldings, LLE,
ite Mahagifig:¥ermber ’

By: Fontaiiebiedu Resais. LLE, its
Managing Marber

().~

¥§2ﬂe i H—Pﬁ’uma_r;
He Qi ot c&w £ Fmam_\q Obbrispe

Page3-ofi4..
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FONTAINEBLEAU LAS VEGAS, LLG,
a Nevada: limited ligbility company-

FONTAINEBLEAU LAS VEGASI, LLE,

a F{orida lifited liability carpany

By: Fontairiebleay Lag§ Vegas Heldifgs; LLC;
Maragirig Mérriber of sach of thefor‘egemg

By: Fontainebleau Resart Praperties I LLC
its Maiiaging Meffiber

By Foritainetiledu Résort Hdldings, LLC
ity Managrng Meifiber

By: Fontaingbloau Resorls; LLC
its Managing Memiaer

By: .l y
Name,

Page dof 4

FBRO0635705
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From: Andrei Dorenbaum. ' ' Sent:9/26/2008 12:16 PM.
To: jeff.susman@bankofamerica.com; Jeff susman@bankofamerica.com, :
- Co Andrei Dorenbaum; Carl Moore; Brad Means; Kevin Rourke; Andrel Dorenbaumy; Carl Moore Brad Means; Kevm

Rourke

Bee:
Subject: RE: Urgent - Fontainebleau Las Vegas, LLC Initial Term Loan @ LIBOR 3.25% 6/8/2014. -

Jeff,

lam wntmg to you on behalf of certain funds and accounts managed by ngh]and Caplta[ that in
aggregate own over $125MM of the principal amount outstanding under the foregoing credit facility.
This e-mail follows-up a conversation with Brad Means, a Senior Portfolio Manager, from earlier this
morning. All capitalized terms herein shall have the meaning specified in the Credit Agreement date
June 6, 2007 and related documents for this loan facility (collectively, the “Loan Facility”). ’

As you know, Lehman Brothers Holdings, Inc. (“LBHI") and/or its affiliates provide financing to the
‘Borrower under certain Financing Agreements. As a result of LBHI's bankruptcy filing earlier this month,
the Financing Agreements are no longer in full force and effect, triggering a number of breaches under
the Loan Facility — resulting in the following consequences: .

(i) No disbursements may be made under the Loan Facility; and

(ii) The Borrower shouid be sent a notice of breach immediately to protect the Lenders’ rights and
ensure that any cure period commence as soon as possible.

We [ook forward to wbrking with you in this matter,
Best regards, -

Andrei Dorenbaum

Assistant Generai Counsel

‘Highland Capital Management, L.P. —
13455 Nost Road, Suite 800

HIGHLY CONFIDENTIAL ‘ 4 BANA_FB004225864
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Dallas, Texas 75240
office: 972-419-2573
fax; 972-628-4147

adorenbaum @hcm!p.c_om

| Highland'Capital Management is growing. Check out Careers at www.hemip.com.

DISCLAIMER- This email is intended for the recipient(s) only and should not be COpled or reproduced
without explicit permission. The material provided herein is for informational purposes only and does not
constitute an offer or commitment, a solicitation of an offer, or any advice or recommendation, to enter
into.or conclude any transaction. it may contain conﬂdential proprietary or Iegally privileged mformat;on
If you receive this message in error, please immediately delefe it.

HIGHLY CONFIDENTIAL. PR BANA_FB00422665
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From: Andrei Dorenbaum <ADorenbaum@hcmlp.com™>
Sent_: Monday, October 13, 2008 12:37 PM
To: Bill Scott <bscott@sheppardmullin.com>
Ce: ~ Brad Means <BMeans@hcmlp.com>; Kevin Rourke <KRourke@hcmlp.com>
Subject: RE: Fontainebleau Resorts _ '
Attach: FW-_High Yield HY Gaming, Lodging & Leisure Weekly - United States - 32pp.msg

" Bill,

This e-rnail foliows-up cur conversation from last week, We would like to confirm the following matters:

1. Under section 3.3.23 of the Master Dishursement Agreement, the borrower cannot request disbursements
" without demonstrating that the Retail Lenders made required advances under the relevant financing
agreements. .

2.  Weare unaware and understand that the agent is unaware of any facts that would support that Lehman, as a
Retail Lender, made any dishursements while.in bankruptcy. In fact, as we discussed, it is both your
understanding and aur understanding that Lehman has not made any dishursements while in bankruptcy.

3. [t does not appear that Retail Lenders made the Sept. payment, but rather equity investors. Please see
attached report from Merrill Lynch. This would indicate that the reps the company made for that funding
requeast were false.

4. Given the above, we believe that the agent should request the horrower to provide wiring confirmations from .
the Retail Lenders or funding certificates from the Retail Lenders to confirm that funding is made by the Retal
Lenders (rather than other sources). This includes confirmation for the Sept. payment as this issues raises a
breach concern under the Disbursement Agreement. ‘

5. The horrower’s legal counsel should provide an opinion that the Lehman funding agreement is in full force and
effect. Thisi issuelis-a legal question and should be certified by qualified bankruptcy counsel, rather than the
borrower's CFO. Our position is that Lehman is in breach of the agreem ent because it failed to fund and thus
the agreement is not in full force.

Please let me know if you have any additional questions.
' Best regards,

Andrei Dorenbaum

Assistant General Counsel .
Highland Capital Management, L.P.
13455 Noel Road, Suite 800
Dallas, Texas 75240

office; 872-419-2573

fax: 972-628-4147

adorenbaum@hcmip.com

Highland Gapital Management is growing. Check out Careers at www.hcmip.com.

DISCLAIM ER- This email Is Intended for the recipient(s) enly and should not be copled or reproduced without explicit permission. The matarial provided heralnis
for informatianal purposes only and does not canstitute an offer or commitment, a solicitation of an offer, or any advice or recommendation, to enterinte or
canclude any transaction. [t may contain confidential, proprietary or lagally privileged informafion. If you receive this message in efror, please immediately delete
it.

" EXHIBIT

=
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From: Kevin Rourke <KRourke@hemlp.com>
Sent: " Friday, October 10, 2008 12:42 PM
To: Andret Dorenbaum <ADorenbaum@hcmlp.com>; Brad Means <BMeans@hcm1p com>

Subject: FW: High Yield: HY Gaming, Lodging & Leisure Weekly - United States - 32pp

FY!- re: Fontainebleau equity sponsor funding for retail commitment,
Kevin Rourke .
Highland Capital Nlanagement LP
13455 Noel Road, Suite 800
(972) 828-4100 -
krourke@hcmlp.com
~-—---0Original Message-----
From: ML-John Maxwell [mailtto:feedback@miresearch.ml.com]
Sent: Friday, October 03, 2008 11:29 AM
To: Kevin Rourke
Subject: High Yield: HY Gaming, Lodging & Leisure Weekly - Umted States - 32pp
Link to full report including important disclosures*
hitp://research1.ml. com/C/’?q—sGaHO3J59%ZBTIt1}EpgrEYA%SD%SD&r rourke

. Gaming, Lodging & Leisure Recent Performance
Gaming: Highlights -
1)-Legislative Update - The Time Grows Near. We provide an overview of several gaming
initiatives slated for the November 4, 2008 ballot. Highlighted states include AR, CO, IL, KY,
MD, MO and OH.
2) Las Vegas Sands Issues Convertible Notes. LVS has entered into a $475 mllhon
convertible note offering with the Adelson family. Proceeds will be used to reduce the debt of
the U.S. credit facility and cure potential covenant violations.
3) Foxwoads Announces Layoffs. MASHTU announced plans to layoff 700 workers (6% of
total) at itsiFoxwoods and MGM Grand at Foxwoods properties.
4) Penn National Lowers 3Q 2008 Guidance. Adjusted EBITDA is now expected to be $146.3
million (was $178.8 million), due to i) the economic slowdown, ii) heightened competition and
iif) hurricane disruptions.
5) Fontainebleau Update, We understand that the FBLEAU equity sponsors have funded the
amount required from Lehman on the retail credit facility due this month ($4 million). As a
result, there are no delays in construction thus far.
Lodging; Highlights
1} Marriott Reports 3Q 2008 Results; Maintain UW-30%. We are still not comfortab[e given
the ongoing slowing lodging fundamentals
2) Lodging - 3Q 2008 RevPAR Preview. We expect actual 3Q 2008 RevPAR's to be at or
slightly below the low-end of management guidance. We have lncluded a monthly RevPAR
summary, credit flashes and a lodging comp sheet.
3) Starwood Hotels - Downgrading to UW-30%, Our ratings change primarily reflects the
potential for slowing international demand.
4) Smith Travel Research: Weekly Lodging RevPAR -2%; -1.8% Past Month.
Leisure: Highlights .
None '
To reply to John Maxwell directly, Click here mailto:john_maxwell@ml.com or call +1 212 449
5936

- ™ Read the research report, available through the link above, for complete information

HIGHLY CONFIDENTIAL - o ‘ SMRHO00016772
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including important disclosures and ana{yst certification(s). The research report and the link to -
such report is for the use of Merrill Lynch customers only and all copying, redistribution,
retransmission, publication, and any other unauthorized dissemination or use of the contents
thereof are prohibited. Reports can be saved to your local drive in .pdf format. There may be
more' recent information available. Please visit one of the electronic venues that carry Merrill
Lynch research or contact your Meyrill Lynch representative for further information.
-k-&**-k*-i:********-&*******k***********k****J:-kk*******-k**—k‘k-k*******-k****-k-k
Customers of Merrill Lynch in the US can receive independent, third-party research on
companies covered in this report, at no cost to them, if such research is available. Customers
can access this independent research at hitp://mwww.mi. comlmdependentresearch orcan calt- -
1-800-837-7455 to request a copy of this research.
*Mc**wak***w*****w**w****************************wﬁ******************k*
iQanalytics(R)
Merrill Lynch's iQanalytics ca pabilftres :nc!ude a defined valuation methodology that draws on
more than 3,100 company models prepared by our Fundamental Equity analysts giobally.
Using the iQanalytics platform, Merrill Lynch analysts and clients can select and compare
financial metrics across sectors and regions under our coverage on a consistent pasis, with a
focus on recent and forecast company perfermance and valuation. Click here
hitp://rsch1.ml.com/14016/24592fig/igmethod.pdf for the iQmethodSM report.
For more information on what iQanalytics can do for you, contact your Merrill Lynch
representative
iQmethod is a service mark of Merrill Lynch & Co., Inc. iQanalytics(R) and iQdatabase(R) are
registered service marks of Merrill Lynch & Co., Inc.
******-l«r****-h****’k‘*:fl*'Jn\"k**************************************-k********
Click the following link to receive ML Research in HTML format:
hitp://research.ml.com/optin.asp?aWQoNzQxODMwJInR5¢cCUSWSZsZz1F
If you would like fo stop or modify the delivery of Research via Email,
please reply to this message or contact Research Publlcatlons Hotlines:
The Americas;
+1 888 734 1391 or +1 212 449 9765
Europe, Middle East & Africa:
+44 20 7996 4444
Asia Pacific (ex-Japan) & Australasia:
+852 2536 3036
Japan: :

| +813 6225 7677 or +813 6225 6264
Publication: 571136-10772194.pdf
Recipient: Kevin Rourke .

HIGHLY CONFIDENTIAL ' | SMRH00016773
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From: ' Jim Freeman
To: Whitney Thier; Albert Kotite
Sent: 10/23/2008 1:15:00 PM
Subject: FWV: follw up 1o yesterday'call (email msg to Jim Freeman)

From: Kevin Rourke [mailto:KRourke @hcmlp.com]

Sent: Thursday, October 23, 2008 10:12 AM

To: Jim Freaman

Subject: follw up to yesterday'cali {email msg to Jim Freeman)

Jim,

Thank you again for taking the time yesterday to discuss the current status of the Fontainebleau Las Vegas project with our
team, ‘

To follow up on one of the points we discussed, we have heard from a variety of sources that Lehman’s portion of the
September draw request was funded by one or more of the equity sponsors. How do the applicable documents allow for
the equity sponsors (as opposed to other retail fenders) to cover this gap? o '

Thanlks,

KevinRourke -

Higliland Capital Management, LP
13435 Noel Road, Suite 300
(972) 628-4100
krowke@hcrlp.com

9

DISCLAMER- This email is intended for the reciplent(s} only and should not be copied of repraduced without explicit permiission. The material pravided hereinis for
informational purpeses only and dees not constitule an effer or commitmant, a sollzitalicn of an offer, or any otivize of reconimendation, te enter into or conclude any
transaction. § may contaln confidential, praprietary or fegally privileged information. If yotr receiva this nessaga in eriar, please immediataly dalete it.

FRRO1266769
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From:  KevinRourke. Sent:3/25/2009 9:53 AM.
To: henry. yu@bankofamenca com Ccrum Brlan Boho Brandon henry. yu@bankofamerlca com; Corum, Brian;
Bolio, Brandan.
Cc Andrei Dorenbaum; Carl Moore; Chet Penpanancﬂker ‘Andrei Dorenbaum Carl Moore; Chet Patpanandlker

"S.ugj-éct: Fontainebleau Las Vegas - response to 1etter posted to Intralinks on March 23rd.

In response to the lelter posted to Intralinks on March 23rd by Bank of Ametrica, Highland's response is as follows:

§ Highland has ne obligaticn to the Agent, Borrower, other Lenders or any other party to state a position about Bank
of America’s interpretation of the credit documents.

§ In addition, Hightand will vigorously enforce its rights and claims in the event of any incensistency between the
i| positions stated by Bank of America (as Disbursement Agent) with respect to the March 25th Advance and its
subsequent conduct (as Administrative Agent and Revolver Lender) in response fo any funding request by the
Borrower prior to the April draw process .

; § Highland reserves alf rights and claims resulting from the conduct of the Disbursement Agent, Administrative
Agent, and Revolver Lenders.

Regards,

Kevin Rourke

Highland Capital Management, LP
13455 Noel Road, Suite 800
(972) 628-4100
krourke@hemlp.com

DISCLAIMER- This email is intended for the recipieni(s) only and should not be copied or reproduced without explicit

permission. The material provided herein is for informational purposes eonly and does not constitute an offer or

commitment, a soficitation of an offer, or any advice or recommendation, to enter into or canclude any transaction. It

may contain confidential, proprietary or legally privileged information. iIf you receive this message in error, please
immediately delete it.

EXHIBIT

477
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From: Kevin Rourke. Sent:10/9/2008 4:23 PM.
To: Howard, David.
Cc:
Bee:

Subject: FW: Fontainebleau Resorts.

David ,

[ am forwarding a note from our internal counsel that identifies the items he has discussed with Bill Scott
of Sheppard Muilin, . . .

Kevin Rourke

Highland Capital Management, LP
13455 Noel Road, Suite 800

(972) 628-4100
krourke@hcmip.com

From: Andrei Dorenbaum

Sent: Thursday, October 09, 2008 3:06 PM
To: Kevin Rourke

Subject: FW. Fontainebleau Resorts

Kevin-

We discussed with Bill the following:

1. 3.3.23 of the financing agreement requires confirmation the retail lenders funded (the remaining
lenders need proof — wire confirmations, etc.)

2. If equity funds for the retail lenders then this does not satisfy 3.3.23

3. Under circumstances (lehman bk, etc.), agent must play a more active role when it has reason to
know that reps/covenants are not satisfied by borrower and retail lenders

HIGHLY CONFIDENTIAL BANA_FB00869714
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Andrei Dorenbaum

Assistant General Counsel

Highland Capital Management, L.P.

13455 Noel Road, Suite 800

Dallas, Texas 75240

office: 972-419-2573

it fax: 972-628-4147

adorenbaum@hcmip.com

From: Bill Scott [mailto.bscott@sheppardmullin.com]
Sent: Friday, September 26, 2008 3:04 PM

To: Andrei Dorenbaum
Il Subject: Fontainebleau Resorts i

Dear Andrei: |

| just attempted to reach you on the telephone and left you a voice message. | was not able to zero
through to reach an attendant.

| have a copy of your e-mail to Jeff Susman. We do not understand your assertion that the Financing
Agreements are not in full force and effect by reason of the Lehman bankruptcy. Bankruptcy Code
Section 365(e)(1) specifically provides that no executory contract may be terminated or modified solely
based on the commencement of a Chapter 11 case. Do you have authority or documents supporting a
contrary conclusion?

Please call me at the number below. i

WMS

Sheppard Mullin

333 South Hope Sireet
48th Floor

HIGHLY CONFIDENTIAL BANA_FB00869715
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Los Angeles, CA 90071-1448
213.620.1780 office

fax

www.sheppardmullin.com l

William M. Scott |V

213.617.4276 direct | 213.443.2717 direct fax
818.515.3679 cell

bscott@sheppardmuliin.com | Bio

Circular 230 Notice: In accordance with Treasury Regulations we notify you that any tax advice given
herein (or in any attachments) is not intended or written fo be used, and cannot be used by any
taxpayer, for the purpose of (i) avoiding tax penalties or (ii) promoting, marketing or recommending to
another party any transaction or matter addressed herein {or in any attachments).

Attention: This message is sent by a law firm and may contain information that is privileged or
confidential. If you received this transmission in error, please notify the sender by reply e-mail and
delete the message and any attachments.

Highland Capital Management is growing. Check out Careers at www.hcmlp.com.

DISCLAIMER- This email is intended for the recipient(s) only and should not be copied or reproduced
without explicit permission. The material provided herein is for informational purposes only and does not
constitute an offer or commitment, a solicitation of an offer, or any advice or recommendation, to enter
into or conclude any transaction. It may contain confidential, proprietary or legally privileged information.
If you receive this message in error, please immediately delete it.

HIGHLY CONFIDENTIAL BANA_FB00869716
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From: Andrei Dorepbaum. Sent;9/26/2008 5:25 PM.
To: Bill Scott; Susman, Jeff.
Cc: Brad Means; Carl Moore; Kevin Rourke.
Bec:

Subject: RE: Fontainebleau Resorts,

Bill,
As a follow-up to our conversation, a few items to note;

1. According to the Borrower’'s CFO (Jim Freeman), Lehman Brothers Holdings Inc directly holds
approximately $200MM of the future retail financing commitment.

2. According to the current BK court order in place, LBHI cannot make any of these payments.
3. The definition of full force and effect includes the right of Borrower to receive LBHI's payments in the

manner set- forth in the financing documents, see 2nd Restatement on Contracts and applicable
inferpretation under NY [aw.

Thus, Borrower cannot satisfy the necessary reps (i.e., no MAE/MAC, full force and eifect of financing
& support, others) for disbursing funds in this matter.

Andrei Dorenbaum

Assistant Gene_ral Counsel

Highland Cépita! Management, L.P.

li 13455 Noel Road, Suite 800

Dallas, Texas 75240

office: 972-419-2573

fax: 972-628-4147

adorenbaum@hcmip.com

From: Bill Scett [mailto:bscott@sheppardmullin.com]

Sent: Friday, September 26, 2008 3:04 PM
To: Andrei Dorenbaum

HIGHLY CONFIDENTIAL BANA_FB00884065
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Subject: Fontainebleau Resorts

Dear Andrei:

| just attempted to reach you on the telephone and left you a voice message. | was not able to zero
through to reach an attendant.

| have a copy of your e-mail to Jeff Susman. We do not understand your assertion that the Financing
Agreements are not in full force and effect by reason of the Lehman bankruptcy. Bankruptey Code
Section 365(e)(1) specifically provides that na executory contract may be terminated or modified solely
based on the commencement of a Chapter 11 case. Do you have authority or documents supporting a
contrary conclusion?

Please call me at the number below.

WiMS

Sheppard Mullinn

333 South Hope Street

48th Floor

Los Angeles, CA 90071-1448
213.620.1780 office

fax
www.sheppardmuliin.com

Willlam M. Scott IV

213.617.4276 direct | 213.443.2717 direct fax
818.515.3679 cell

bscott@sheppardmullin.com | Bio

Circular 230 Notice: In accordance with Treasury Regulations we notify you that any tax advice given
herein (or in any attachments) is not intended or written to be used, and cannot be used by any
taxpayer, for the purpose of (i) avoiding tax penaliies or {ii) promoting, marketing or recommending to
another party any transaction or matter addressed herein (or in any attachments).

Attention: This message is sent by a law firm and may contain information that is privileged or

HIGHLY CONFIDENTIAL BANA_FB00884086¢
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confidential. If you received this transmission in error, please notify the sender by reply e-mail and
delete the message and any attachments.

Highland Capital Management is growing. Check out Careers at www.hcmlp.com.

DISCLAIMER- This email is intended for the recipieni(s) only and should not be caopied or reproduced
without explicit permission. The material provided herein is for informational purposes only and does not
constifute an offer or commitment, a solicitation of an offer, or any advice or recommendation, to enter
into or conclude any transaction. [t may contain confidential, proprietary or legally privileged information.
If you receive this message in error, please immediately delete it.

HIGHLY CONFIDENTIAL BANA_FB00884067
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From: Susman, Jeff. Sent:12/30/2008 9:51 AM.
To: jffreeman@fontainebleau.com; Howard, David; Bolio, Brandon; bscott@sheppardmullin.com;
ifreeman@fontainebleau.com; Howard, David; Bolio, Brandon; bscott@sheppardmullin.com.
Cc:
Bee:

Subject: FB LV Funding Status.

Per Trimont this morning, it expects Ullico to fund the Lehman piece, but the funds have not shown up there yet,
Once the funds are in, Sumitomo will fund its share.

Mac at Trimont knows to alert Jeanne Brown, but she will call him periodically.

Jeff Susman

Senior Vice President

Corporate Debt Products

Bank of America

Tel: 214-209-0964

Fax: 214-209-0085
jeff.susman@bankofamerica.com

Elat s
wr__bBolio

DATE: 530 - {1
A. MANCUSO

HIGHLY CONFIDENTIAL BANA_FB00334499
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From: Brown, Jeanne P. Sent:1/27/2009 1:37 PM.
To: Susman, Jeff, Bolio, Brandon; Susman, Jeff; Bolio, Brandon.
Cc:
Bcc:

Subject: FW: Fontainebleau - Las Vegas.

From: Rafeedie, McLendon [mailto:mrafeedie@trimontrea.comj
Sent: Tuesday, January 27, 2009 1:35 PM

To: Brown, Jeanne P

Cc: Rustgi, Amit

Subject: RE: Fontainebleau - Las Vegas

Jeanne -

| touched base with ULLICO and the wire has been authorized. As soon as it is received, will follow up with
Sumitomo. Will keep you posted.

Mac

From: Brown, Jeanne P [mailto:jeanne.p.brown@bankofamerica.com]
Sent: Tuesday, January 27, 2009 12:51 PM

To: Rafeedie, Mclendon; Rustgi, Amit

Subject: Fontainebleau - Las Vegas

Mac or Amit — is there any update on the status on the funding?

Jeanne P. Brown

Vice President

Relationship Administration Office Manager
Credit Services & Administration
Commercial Real Estate NJ

NJ6-502-01-03

750 Walnut Avenue

Cranford, NJ 07016

Phone: (908) 709-6096
Fax: (808) 709-6437
Jeanne.P.Brown@bankofamerica.com

{ cxver_ ~81

wr_bolo

DATE:_3-50-11
CONFIDENTIAL A MANCUSO BANA_FB00335713
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From: . Bill Scott. , - Sent:1/2/3000 6:38 PM.
-To: jreeman@fontainebleau.com; Whitney Thier; jireeman@fontainebleau.com; Whitney Thier.

Ce:[-] Howard, David; Susman, Jeff; Bolio, Brandon; Naval, Ronaldo; Varnell, Jon M; Yunker, Bret D; Brown,
: Jeanne P; Howard, David; Susman, Jeff; Bolio, Brandon; Naval, Ronaldo; Vamell, Jon M; Yunker, Bret D;
Bolio, Brandon; Brown, Jeanne P.” :

Bece: . . .
Subject:  FDIC Letter re Fontainebleau Las Vegas. - o

Dear Jim and Whitney:

Jeff Susman asked me to provide you with the enclosed letter, which Bank of America's agency group received from
the FDIC Jast week, For those on blackberry, itindicates that the FDIC has determined that First National Bank of
Nevada's commitment is "burdensome"” and that the FDIC has accordingly elected to disaffirm the commitment.

Jeff believes this letter eliminates any doubt that the FDIC will fund First National Bank of Nevada's commitment
under the Credit Agreement, and accordingly request that all future In-Balance calculations exclude their unfunded
commitments from "Available Funds." ‘

Ron Naval re-capped the F_NB pasition for us today as follows:
Line Amotint Outstanding amount FNB Percentage FNB Share

Revolver 800MM 12,622,302 (n L/C's) 1.25% 10,000,000.00
Term Loan A 350MM 0 0.476100474% 1,666,666.66
Term Loan B 700MM 700MM 0.476190474% 3,333,333.34

The funded pdrtion of the initial Term Loan B loans is not impacted, but the remaining undrawn Term Loan A and
Revolv_er commitments of FNB should be eliminated at this time.

I have spoken briefly with Ralph Malami at the FDIC (mentioned in the letter) and wiil be tatking to him about how to
handle LC exposure next week. :

WMs

+i| Sheppard Muliin 333 South Hope Strest
48th Floor
Los Angeles, CA 90071-1448
213.620.1780 office
fax
~www . sheppardmullin.com
William M. Scoit IV

213.617.4276 direct | 213.443.2717 divect fax
818.515.3679 cell
bscott@sheppardmullin.com | Bio

Circular 230 Notice: In accordance with Treasury Regulations we notify you that any tax advice given herein (orin
any attachments) is not intended or written to be used, and cannot be used by any taxpayer, for the purpose of ()
avoiding tax penaities or (i} promoting, marketing or recommending to another party any transaciion or matter

EXHIBIT _41_8_0_ :

addressed herein (or in any attachments).

1 wir. 20l 3
d ate: 350 (U 1
A MANCUSO :

CONFIDENTIAL BANA_FB00334820
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received this transmiss

Attention: This message islsent by a law firm and may contain information that is priviléged or confidential. If you
i ion in error, please notify the sender by reply e-mail anid delete the message and any
attachments. o

CONFIDENTIAL BANA_F500334821
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FDIG

Federal Deposit Insurance Corporation
1776 =. Strest NW, Washington, D.C. 20429-5930

Entered on FLSD Docket 12/05/2013 Page 84 of

CERTIFIED MAIL
RETURN RECEIPT

(%UESTED
RECEIPT NO. 124 &

TO0660/7 0220 64 71—

Banke.of America, N.A.
Agency Management

Mail Code: TX1-492-14-11
Bank of America Plaza

901 Main Street

Dallas, Texas 75202-3714
Aftention: Dorma Kimbrough

Bank of America, NLA.

Trade Operations

Mail Code: CAS9-705-07-035

1000 West. Temple Street

Los Angeles, California 90012-1514
Attention: Stella Rosales

Bank of America, N.A.,

Mail Code: CA4-702-02-25
Building B

2001 Clayton Rd ‘
Concord, California 94520-2405
Attentlon: Anna Marie Finn
Subject: FIN 10008 — First National Bank of Nevada
Las Vegas, NV — In Receivership

Closing Date: July 25, 2008

Repudiation of Contract

Credit Agreement, dated as of June 6, 2007,

Division of Resolutions and Receiverships

December 19, 2008

among Fontainebleau Las Vegas,

LLC and Fontainebleau Las Vegas II, LLC, as the Borrowers, the Lenders party
thereto, Bank of America, N.A., as the Administrative Agent, Lender, Issuing
Lender and Swing Line Lender, Bane of America Secutities LLC, Deutsche Bank
Trust Company Americas, Barclays Bank ple and Merrill Lynch, Pietce, Fenner
& Smith Incorporated, as the Joint Lead Arrangers and Joint Book Managers,
Deutsche Bank Trust Company Americas, as the Syndication Agent, and Barclays
Bank ple and Memill Lynch, Pierce, Fenner & Smith Incorporated, as the .

Documentation Agents (the “Agreement™)

468-001/MISC/1873880.1

CONFIDENTIAL

 BANA_FB00334322
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Bank of America, N A,
December 19, 2008
Page 2

A Claim Form must be requested in writing, together with proof thereof, no
later than Thirty (30) Days from the Signature Date of this letter.

Dear Sir or Madam;

. The above-captioned depository institution (the “Institution™) was closed on the Closing
Date referenced above and the Federal Deposit Insurance Corporation was appointed as Receiver
of the Institution (the “Receivet”™). Under the laws of the Unitéd States, the Receiver is charged
with the duty of winding up the affairs of the Institution. In order to achieve this goal, the
Receiver is given the right under 12 U.S.C. Section 1821{e) to repudiate undertakings entered -
into by the Institution where it finds such undertakings to be burdensome and where such
repudiation will promote the orderly administration of the Institution’s affairs.

‘The Institution’s records indicate that you may be a party to the above-referenced
Agreement as the Administrative Agent, Issuing Lender and Swing Line Lender thereunder. The -
Receiver has determined that the above-described Agreément is burdensome and ‘that

“disaffirmance of said Agreement will promote the orderly administration of the Institution’s
affairs. The purpose of this letter is to inform you that the Receiver has elected to disaffirm the
above-referenced Agreement to the full extent, if any, that it represents an enforceable obligation
of the Institution, the Receiver or the Receiver’s subsidiaries.. Please note that this letter has been
sent to you in your capacity as Administrative Agent on behalf of the other Lenders for which
you act as Administrative Agent. This disaffirmance effects only an obligation of the Institation,
the Receiver and the Receiver's subsidiaries and is not a disaffirmance on behalf of other parties
if any. This disaffirmance is effective as of the date of this notice. ‘

You may determine that the Receiver’s decision to disaffirm the Agreement gives
you a claim against the receivership estate. If so, you must request a Proof of Claim in
writing, together with proof thereof, no later than Thirty {(30) Days from the Signature
Date of this [etter. : .

‘ Under federal law, with certain limited exceptions, failure to file a timely claim will
result in disallowance by the Receiver, the disallowance will be final, and further rights or
remedies with regard to claims will be barred. In order for you to file a timely claim, as noted
above, a Proof of Claim form must be requested no later than thirty days from the Signature Date
of this letter. A Proof of Claim form may be obtained from;

FDIC as Receiver of First National Bank of Nevada
Attention: Claims Agent-in-Charge
33rd Floor
1601 Bryan St
"Dallas, Texas 75201

468-001/MI1SC/1878650.1

CONFIDENTIAL - ‘ BANA_FB00334823
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Bank of America, N.A.
December 19, 2008
Page3

Enclosed with the Proof of Claim will be instructions for filing the Proof of Claim, including the
appropriate time deadline for returning the completed Proof of Claim. '

I you have any questions concerning any of the matters discussed above, you may
contact the Receiver by calling Ralph Malami, at 202-898-3713, or William P. Stewart, at 202-
898-3732. : -

Federal Deposit Insurance Corporation
as Receiver of First National Bank of Nevada

By:
Name:
Title;

Signature Date: December f}_, 2008

¢c:  Claims Agent-in—Chafge

463-001/MISC/1878880.1

CONFIDENTIAL - : BANA_FB00334824
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From: Bolio, Brandon <brandon.bolio@bankofamerica.com>
Sent: Monday, March 9, 2009 8:55 PM
To: Ryan Falconer <rfalconer@zcap.net>
Ce: Corum, Brian <brian.corum@bankofamerica.com>; Naval, Ronaldo

<ronaldo.naval@bankofamerica.com>; Bill Scott <bscott@sheppardmullin.com>;
Yu, Henry <henry.yu@bankofamerica.com>

Subject: Letter regarding Fontainebleau DDTL Funding Request
Attach: Letter to Z Capital 3.9.09.pdf
Dear Ryan:

Please see the attached letter from our Agency Management group, which memorializes our conversation today.
If you have any comments or disagree with the attached, please let us know immediately.

Regards,
Brandon

Brandon Bolio

Corporate Debt Products - Gaming & Leisure
Bank of America

214.209.3795 | work
972.728.9492 | fax

Any information contained in or attached to this e-mail is intended solely for the use of the intended recipient(s), is confidential and may
contain information that is legally privileged. If you are not an intended recipient of this e-mail, please notify the sender of the delivery error
and then please delete and destroy all copies and attachments, and be advised that any review or dissemination of, or the taking of any
action in reliance on, the information contained in or attached to this e-mail is expressly prohibited. See

hitp:/ilwww .bankofamerica.com/emaildisclaimer (if this link is not clickable, please copy and paste the link into your browser address bar)
for further important information on confidentiality, the risks inherent in electronic communication (including the possibility that e-mail
messages cannot be guaranteed to be secure or free of errors or viruses), some of our policies regarding transactions and pricing and
certain other matters.

EXHIBIT
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Bankof America

<

March 9, 2009

Mr. Ryan Falconer

Z Capital Funding

150 Field Drive, Suite 300
Lake Forest, IL 60045
rfalconer(@zeap net
Telephone: 847-235-8100

Re:  Credit Agreement dated as of Jung 6, 2007 among Fontainebleau Lag
Vegas, LLC (the "Company™), Fontainebleau Lag Vogas II, LLC, the
Lenders, and Bank of America, N.A,, a5 Administrative Agent

Dear Mr. Falconer;

This will confirm the conversation Brandon Bolio of Bank of America had today at
approximately 1:00 (Central time) with you, Mr, Jonathan Schmugge and Ms. Melonie Clark of
Z Capital, In that call you stated that Z Capital was not able to fund the $350,000,000 Delay
Draw Term Loan request submitted by the Company this morning. You also confirmed that 7
Capital was not taking the position that the Company had failed to satisfy the conditions to
funding.

Please let me know promptly if this is not correct.

BANK OF AMERICA, N.A., as Administrative Agent

By: ‘,z\um /(/MC!—'&-__._

Ronaldo Naval, Vice President

=-1.

ﬁ it gz
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From: Ryan Falconer. Sent:3/10/2008 9:29 AM.
To: Bolio, Brandon; Bolio, Brandon.

Ce [-] Corum, Brian; Naval, Ronaldo; Bill Scott; Yu, Henry; Jon Schmugge; Melonie Clark; Corum, Brian; Naval,
Ronaldo; Bill Scott; Yu, Henry; Jon Schmugge; Melonie Clark.

Bce: .
Subject:  RE: Letter regarding Fontainebleau DDTL Funding Request.

Brandon,

To clarify, Z Capital Finance LLC is not funding the requested Delay Draw Term Loan borrowing for Fontainebleau
Las Vegas due to an inability to fund the request. We are expressing no opinion at this time on whether conditions to
funding were met.

Ryan Falconer
Director

Z Capital Partners, L.L.C.
Two Conway Park

150 Field Dr. Suite 300
Lake Forest, [ 60045
847-235-8100 Office
847-235-8111 Fax
Download V-Card

hittp://www.zcap.net

The information contained in this communication is confidential, may be attorney-client privileged, may constitute
inside information, and is intended only for the use of the addressee. It is the property of Z Capital Partners, L.L.C.
and its affiliates. Unauthorized use, disclosure or copying of this communication or any part thereof is strictly
prohibited and may be unlawful. If you have received this communication in error, please notify us immediately by
return e-mail or by e-mail to notices@zcap.net, and destroy this communication and all copies thereof, including all
attachments.

From: Bolio, Brandon [mailto:brandon.bolio@bankofamerica.com)
Sent: Monday, March 09, 2009 7.55 PM

To: Ryan Falconer

Cc: Corum, Brian; Naval, Ronaldo; Bill Scott; Yu, Henry

Subject: Letter regarding Fontainebleau DDTL Funding Request

Dear Ryan:

Please see the attached letter from our Agency Management group, which memorializes our conversation today.
If you have any comments or disagree with the attached, please let us know immediately.

Regards,

Brandon

Brandon Bolio
Corporate Debt Products - Gaming & Leisure

exviar 4 88
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Bank of America
214.209.3795 | work
972.728.9492 | fax

Any information contained in or attached to this e-mail is intended solely for the use of the intended recipient(s), is
confidential and may contain information that is legally privileged. If you are not an intended recipient of this e-mail,
please notify the sender of the delivery error and then please delete and destroy all copies and attachments, and be
advised that any review or dissemination of, or the taking of any action in reliance on, the information contained in or
attached to this e-mail is expressly prohibited. See http://www.bankofamerica.com/emaildisclaimer (if this link is not
clickable, please copy and paste the link into your browser address bar) for further important information on
confidentiality, the risks inherent in electronic communication (including the possibility that e-mail messages cannot
be guaranteed to be secure or free of errors or viruses), some of our policies regarding transactions and pricing and
certain other matters.
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From: Phalen, Jesse C. Sent:3/10/2009 4:56 PM.
To: Bolio, Brandon; Naval, Ronaldo; Yu, Henry; Sieke, Eric -Legal; Corum, Brian.
Cc:
Bcc:

Subject: FW: Fontainebleau DDTL.

See below from Guggenheim.

Jesse Phalen

Bank of America

Assistant Vice President

Credit Services Representative lli

Global Product Solutions/Large Corporate Loan Servicing
P: 925-675-8458

F: 888-969-9228

email: jesse.c.phalen@bankofamerica.com

Attachments are CONFIDENTIAL and may contain PRIVILEGED information and is intended only for
the use of the specific individual(s) to which it is addressed. If you are not an intended recipient of this
e-mail, you are hereby notified that any unauthorized use, dissemination or copying of this e-mail or the
information contained in it or attached to it is strictly prohibited. If you have received this e-mail in error,
please delete and destroy all copies of this message and any attachments and immediately notify the
person named above by reply e-mail.

From: Volpe, Daniel M

Sent: Tuesday, March 10, 2009 12:39 PM
To: Phalen, Jesse C

Subject: FW: Fontainebleau DDTL

Jesse,

Please see the below email. If you have any questions regarding LFC2 (Loan Funding Corp.) and their
funding, please contact Holly at the information below.

Regards,

Dan Volpe

LaSalle Global Trust Services
540 W. Madison, Suite 1900
Chicago IL 60661

Ph. 312.904.2249

exer_ o 89 :
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From: Snippert, Amanda R

Sent: Tuesday, March 10, 2009 2:37 PM
To: Volpe, Daniel M

Subject: FW: Fontainebleau DDTL

Hi Dan,

Please see below.

Amanda Snippert

LaSalle Global Trust Services
540 W Madison Suite 1905
Chicago, IL 60661

Phone: 312.992.3905

Email: amanda.snippert@lasallegts.com

* Please note my new e-mail address, amanda.snippert@lasallegts.com. After July 11, 2008, e-mails
sent to amanda.snippert@bankofamerica.com will no longer be delivered.

From: Lai, Holly [mailto:Holly. Lai@guggenheimpartners.com]
Sent: Tuesday, March 10, 2009 2:35 PM

To: Snippert, Amanda R

Subject: RE: Fontainebleau DDTL

Amanda,

HIGHLY CONFIDENTIAL BANA_FB00809673
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We are not funding at this time. If you get any calls or emails from the agent please direct them to us.
Thank you.

Guggenheim Partners

Holly Lai

135 E. 57th Street, 6th Floor
New York, NY 10022

212-651-0844

HIGHLY CONFIDENTIAL BANA_FB00809674




