SineuBig
#4909 dry

oweN juug
‘1eARIddyy "oy #Yyojeg pioj4 Pesnqy wesseg g panouddy
Posedesd eeg
Auip esn Bugincosy 0/90/90 dnjig epU] Aq pasedasg
(1e8pnq o3 souBpeA AUR
40 uogeuedxa epnpur) vonduosec
IS Aoy
gi'ser’t $ mo) 6L'98¥'L $ [Imoy,

si'sari $§

ueid J38M N9y 0000-0sb8

{s1mpouny3 0z) Juswiwon | 1dea | vopdyoseg ooy o #Wnoaoy yp

€1026-220

:pasnbou ogeg #'S'8J0 #°Q| Py
HOGNIA 0 o8y wmey ' ouoyg
:9Bumpd Jo sseuppu .,
LYIHLIY FHI suopeocy . opusp meN
SORIIN Jusunedeg O supd wopnog sujuuing :eweN Jopusp
naq :Ausdwog

uuod Bupog sgeing swnesay

VIdWNNG :Bujpeey Jopusy




phIvya 1) Cummepl A

-08~ s TERMS: Payable in U, S, Dollars at time of recelpt uniess credit
Soqther“ 03’ o3 OC" IT_..._., has besn approved In b whh app d credi are
Plains due NET 10TH DAY OF THE MONTH FOLLOWING THE DATE

OF INVOICE. Past due Invoicos are subjact to interest charges al
the'sate of 1.5% per month (18% per annum).

E s 032-57013

450

CSPL - DFW PWR

GENERATION
600 NORTH WATSON ROAD
ARLINGTON, TX 76011~ : REMIT TO: P. 0. BOX 910508
(817)640-6956 - DALLAS, TEXAS 753810505
BILL mnm!sﬂ Cu/\'\\Ml AS &vﬁ"\-&fl\,pb:l N, LL
WHITE BLUFF RESORT WHITE BLUFF RESORT
2022 MISTY VALLEY CIRCLE 2022 MISTY VALLEY CIRCLE PAGE 10F 1
WHITNEY, TX 76682- WHITNEY, TX 76682- “s GCARD ***
RICHARD ZINT - 254 694-4000
oA CUTTOMER ORDER NO. TAVE I8 SERVICE ENGINE WODEL FUWP NO. EQUIFWENT HAKE
26~JUN-2008 N/A 150 DSHAA ONAN
“EUSTOMER NO, SHIF VIA TAIL DATE ENOING $ERIAL NG, EPL NO. CQUIFMENT WODEL
149481 24-JUN-2009 KD701346168 GEN 8ET
T RET, We, CACESFERION FARTS DIIP, MILEAGEA OURE FUNT CODE UNIT ND.
21120 17352 142 Ko70134518

auanTivy | sack  fotanrire| pany o VRUDUCT )
ORDERLY |CGROGERED| SHWPED I NUBBER BLECRIFTIGH oo URIT TR AHBUNT

OSN/MSN/VIN NA YEAR 2007
COMPLAINY FULL SRV WA.OAD BANK 2 HR
CORRECTION UPON ARRIVAL IN WHITNEY, CUSTOMER EXPLAINED MOBILE UNIT NAD BEEN

MOVED TO OTHER SITE IN CLEBURNE. TRAVEL TO SITE. GAINED ACCESS TO
GENSET. PERFORMED FULL SERVICE PM. ALL OPS NORMAL PERFOAMED 2
HOUR LOAD BANK TESTING. CUSTOMER AT "THE RETREAT" WOULD LIKE A
COPY OF PAPERWORK FAXED TO HiM, DUE TO WORK BEING PERFORMED
AFTER HOURS. ALL OPS NORMAL. UNIT LEFT IN "OFF° POSITION, BREAKER
‘OPEN DUE TO EXPOSED PIGTAIL ON TRAILER.

NEW SITE ADDRESS I8 7725 FM 1434, CLEBURNE, TX
CONTACT: LANE WESTBROOKS 617-833-4204

1 PM MAINT RT PM FLAT RATE 1,372.00
. X° LOCAL 2058
\ MTA [¥:"]

: \ STATE 875
& \ WK
&

Bifing Inquiries? Please cafl vs af (300) 305-6801, Visil us on the Inlemet at WWW.CUMmina-sp.com,

This involce is subject o the terms and condifions of sale, inchading ¥mitalicns on wananties,

dalailed on the reverse side of this form. Cuslomer acknowledges the existance of Ihesa Iams SUB TOTAL: 1.372.00
and conditions ard confkms they have been read and fully wr C: ins S TOTAL TAX: 113.18
Plaing, LLE is & Texas limited flabifity company. ’

TOTAL AMOUNT: US § 1,485.18

AUTHORIZED BY : DATE :




SERVICE ORDER

Southern
c Plains
* RO 11126

CUST. NAME (BHL TO) CUST.NO| ~ "CONTACTNAME =~ =~ 7 = g‘:U&TdiTz’ﬁ'ﬁiﬁiE T
MMB . RCHARDZNT . beages L
R LUFF RESORTIREIREAL LOLUBURNE) ... o g BT OVER CHoE G,
VALLEY GIRCL i L ) s , L
gTz%usw ""ggcsEn‘ré ZPCODE  PAYMENT EQUIP. MAKE EQUIP. MODE. rccesscoos
TNeY . TENAS.... e ... .. | . P B N
gv“mmmue/mucx DOMICLE MLEAGE (KT} DATE v SERVICE GEHOURS
esemm s e e 2 | PR .+
ADORESS T T ! 2,‘mmso.macov.«asem; ) \TE OF FAILURE
: bt
cy T STATE 2P CODE Isnmone Ly "pismsuooe’ L HE: T T ENGINE SERAL NG
i ! i
UNIT NO, cpL T T T BENERATOR MGDEL NG, T ""‘I‘r';EN'E‘nA'rOR‘sss“"w"ﬁbﬁ"
SR R hwosn —_ KoTO1MSYS,

I CUSTOMER'S COMPLAINT AND/OR SERVIGE REQUESTED: FULL SERVICE, 2 HR. LOAD BANK

REMARKS OR SPECIAL INSTRUCTION:
UPON ARRIVAL IN WHITNEY, CUSTOMER EXPLAINED MOBILE UNIT HAD BEEN MOVED TO OTHER SITE IN CLEBURNE, TRAVEL 7O SITE. GAINED ACCESS

TO GENSET PERFORMED FULL SERVICE PM. ALL OPS NORMAL. PERFORMED 2 HR. LOAD BANK TESTING, CUSTOMER AT *THE RETREAT" WOULD UKE
A COPY OF PAPERWORK FAXED TO HIM, DUE TO WORK BEING PERFORMED AFTER HOURS. ALL OPS NORMAL. UNIT LEFT IN OFF POSITION, BREAKER

OPEN DUE TO EXPOSED PIGTAIL ON TRAILER. TRAVEL TO BASE.

NEW SITE ADDRESS IS 7725 FM 1434, CLEBURNE, TX
CONTACT: LANE WESTBROOKS 817-533-4204

Hazard Analysis Checklist
PLEASE IDENTIFY THE POTENTIAL HAZARDS IN THE WORK QI:,EA ATTENTION SHOULO BE GIVEN TO THESE OURING THE COURSE OF THE WORK. WHERE

POSSIBLE, ELIMINATE THE HAZARDS OR USE THE PROPER

WokatHeighs R PPN ... L. L. e B - ) .

. Live plecirical exposure . ExeHazarls _— e
.Ilafﬁ_e!\.e'.se.*_....__._..._,-_,,_._.__-.,... . . ..Pingh Haz A _Shp Huzards e
Other conlradlors work ummm.m;&zwm.@a&iw&JMMwmm
Henging shap abisdis of nearshempcomers o tBCKOIVNNND I ek hand SR |

Welareaorpmr\m:atlwr__~

Poor weathar

DCA T EVEL 1 22) ANTIEREEZE LEVEL( 235 } RANUNITFOR: 21loucs

JUE LIMUED WARRANTIES PUBLISHED BY CUMMINS SOUTHERN. PLAINS, LID. (~CSPL™ R TE
CONDITIONS ON THE REVERSE SIDE OF 13HS DOCUMENT APPLY. LABOR WARR}\NI'I)‘Y s EFh'il"E?)NPo %"P'l’fn't‘FJﬁi‘amc "?'ﬂg
A ORGAUNNG THE REBAIR 70 BE MADE FRRIOD OF S0 HONHISC oty (AABLE FOR CONSEQUENTIAL PERATTON,
WHICHEVER COMES FIRST. FOR Aty SERVICE PERFORMED, | 00 MILES. OR1.800 HOURSOF OPERATION,

The horlzes .
M= g L BRI T s
's
ondersign Authorized By (Print):

iy 1
éw ' mmawmhmdm.m.wmym ¢ s Signature




e outhern Plains, Lid.

600 NORTH WATSON ROAD “ P.O, BOX 90027
ARLINGTON, TEXAS 76004-3027
TEL: (817) 640.6801 * FAX: {817) 840-6852

EMERGENCY POWER SYSTEM
FIELD SERVICE REPORT

XB3

* 20V

- INSPECTED - OK

-OK

BERAIRED { cHancED

~-NOT A LE
. ggﬁ’s';iPEuP%RB - S8EE COMMENTS

MODEL 150DSHAA

c
§  Lwsre pLuer RESORT (RETREAT.C SERIALNO K070134516
é 7725 FM 1434 0. NO, 21126 DATE __6/24109
E
R . HOUR METER ,
LCLEBURNE, TX READING LL
ENGINE - GENERAL COOLING SYSTEM DC CONT,
LOOSE COMPONENTS X ANTIFREEZE iommn_35  DCA 2.2 oo e
LEAKS X FILTER c ——
FAN BELTS X HOSE x PREALARMS X
BELTS X BATT. CHG. RATE 126.]
LUBRICATION COOLING FANS X I —
WATER HEATER X ANNUNCIATOR
LEAKS X PILLOW BLOCK N
OlL LEVEL X EXHAUST OPERATIONAL
FILTERS c
OlL SAMPLE N LOAD X NoLOAD
REAR SEAL X LEAKS X SEQUENCE
FUEL SYSTEM $ONDENSA"ON X ey 149 Bi‘LC .
URBO CHARGER X -~ 149 149
FLEX PIPE X pPS A B¢
LEAKS x RAIN cap X FREQUENCY 60
FILTERS 9
LINE CONDITION X HOUSING/CABINETS START TIME 4:4SP.M.
ORAIN SEDIMENT N
FUEL LEVEL 34 GENERAL X FINAL SYSTEM CHECK
WATER LEVEL FULL ¥ir X
FLOAT SWITCH X DECALS X OUTPUT BREAKER IN CLOSED
TRANSFER PUMP N POSITION YES
FUEL SAMPLE N AC ELECTRICAL
AIR FLLTER X SYSTEM IN AUTO MODE YES
CARB/REGULATOR N BRUSHES N
SOLENOT D N TNSTRUMENTS X RAN UNIT FOR: 30 Mimutes
REGULATOR X
IGNITION SYSTEM
DC ELECTRICAL
PLUGS
IGNTTEON KT SATTERIES
WIRING SPECIFIC GRAVITY 1.275
ot LORD TESP 202 ~—— —— CUSTONER
CORROSTON SHUTDOWNS
TIMING ° LOP SLAKE HODGES
HET - TECHNICIAN

USTOM 01 NTS'
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07/31/2083 11:29 8176419249

SO Systems ° SD Sylems * SO Systems * SD Systems * SD Systems * 50 Sysiems;*

PAGE @1/81

SD Systerns * S0 Systems * SD Systems

July 30, 2000
SD Systems, Incorporated pDU 6090
O7-3/709 Invoice; 907004R
PO Box 805
Rio Vista, TX L >
76083-0805 . g 4
SO
Customer: The Retreat
Qty Description o
Rebuild - Ground Storage Tank, Ciay vaha 1,660,
p Sub-iotal £1,550.00
géj JUL31M : Shipping 0.00
Tax 0.00
7 v o
‘m\—\i&f Totaj Due $1,550.00

SD Systems * 5D Sytems * Sp Sysiems * SO Systems * SO Systoms * SO Systems * 5D Sysiams * §D Syslems * 8D Systems
]
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PIPE & SUPPLY
CORPORATE OFFICE - HOUSTON, TEXAS

Y 344500

(713) 937-0600 (800) 231-9808 P.O. BOX 201810
HOUSTON TX 77216-1810
18931 b SHOP
DOUBLE DIAMOND UTILITIES CO Do Gogo s
7725 PM 1434 o8- 07-09 RADIO
CLEBURNE, TX 76033 Aol REAP
g4-co e B

1

07/31/09

NET 30 DAYS
CESCRIPTION SHIPPED  BACK GRDER UAA
5/8" X 3/4% HENDEY NITRO II
METER W/ AMR/USG REGISTER
5/8" X 3/4" HENDEY NITRO II 25.00 25.00 EA 27.S0(BA 687.50
METER W/ AMR/USG REGISTER
ETR-EN ETR-EN ENCODED REGISTER 25.00 25.00 EA 32.00|RA 800.00
For NetRadio ER-3 on PED-02
MP-ER3IMTD HENDEY METROPRO ER-3 MTO 25.00 25,00 EA 78.00/EA 1950.00
(METER TRANCEIVER ONLY}

SHIP/HAND SHIPPING/HANDLING 1.00 1.00 EA 00}EA .04
&”E“mi*‘;‘mﬁgg&ﬂ‘é@"mu “é“’m‘wngcg;r%*%ém MERCHARDISE | uscomaiis I TRX, FRE O TAL
'Ggggimusnmrsg"mme Y BUYER OF ALL TERMS 4950,00 .00 .00 408,38 .00 5358.38

I T P PR

ORIGINAL
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% ACIS3 3189

TERMS: Payable n U, &. Doliars at fima of receipt unless cradit
Plains " e L
due NET 10TH DAY O
QF INVOIGE. Past t Involcse afe subject fo Intsrest charges at
o th rale of 1.5% par manth (18% per annum).
CSPL - DFW PWR
GENERATION '
600 NORTH WATSON ROAD < 032-82709
ARL[NGTON. TX 76011- v r—
{817)640-6958 , TEXAS 75381-0509
BILLTO OWNER
WHITE BLUFF RESORT WHITE BLUFF RESORT
2022 MISTY VALLEY GIRCLE 2022 MISTY VALLEY CIRCLE PAGE 10F 1{
WHITNEY, TX 78602~ WHITNEY, TX 76682- = BGARD
RICHARD ZINT - 254 §84-4000
AT TUSTOHRA DRDER WG, “GATE IN SERVICE ENGINE HODEL TORR TOUIFRENT BAKE
£8-JUN-R010 WA 150 DEHAA ONAN
TCORTONKA NO. SRR VIR FAIL, OATE ERGINE SEWIAL ND, tFL NG, EQUIPRENT HODEL
14481 24-JUN-2010 Ko7u134516 GEN SET
T RERLHO. VALESPERSON T FARTE DiSF, LEAGEMOURS FULP GODE UNIT N,
24780 14270

. - .
quAntity | EAT . fat
SAnLfED

1123 K070134516

¥ A ' T Y . Wl sRbuuet . , e
B rrearn ) BERCIUETION : Ceoos ; wHiT eince - Ao

YEAR 2007
COMPLAINT FULL SRV WALOAD BANK 2 HR

CORRECTION DROVE TQ LOCATICN. | PM THE UNIT ACCORDING TO THE FIELD SERVICE
REPORT, | CHANGED THE OIL OIL FILTER, FUEL FILTERS. THEN | GHECKED ALL
RLUIDS, FILTERS, BELTS, HOSES, AND BATTERIES. TO PERFORM A LOAD BANK
TEBT, | GONNECT ALL CABLES FROM THE LOAD BANK TO THE GENSET Sﬂ
CABLE PER PHASE AND GROUND. AFTER CONNEGTIONS COMPLETED, | START
THE GENERATOR AND RECORDED ALL READINGS EVERY 16 MINUTES, FIRST 30

MIN @ 30%, NEXT 30 MIN @ 50%, AND 1 HR @ M%OHOURSTUTM.)AND
ALL OPERATIONS WORKING PROPERLY AT THIS | SHUT THE UNIT DOWN
AND UNHOOKED THE LOAD BANK, PUT THE UNIT IN AUTO, AND THE -
GENERATOR BREAKER I8 CLOSED,
1 PM MAINT RT PM FLAT RATE 1,487.00
LOCAL 23

< kZ
Q&&W R

JUN 30 PM Jul s 200

Biling Inquiries? Please oall us al (800) S06-8801, Viah U8 on s ntemet at www.aummins-sp.com.
This invalce ls subject to tha terms and conditions of sale, inoluding kmitations on wamanties,
detalled on the revarss sida af thia form, Customer acknowledges tha existenca of theas lers SUB TOTAL: 1467.00
and conditions and confims they have been read and fully understopd.  Cummins Southem TOTAL TAX: 122,60
Pialns, LLC Is a Texas limtted Sahiity company.

TOTAL AMOUNT: US $ 1,609.69
AUTHORIZED BY :

DATE :




The Retreat

PURCHASE ORDER
me:f:;m%m 4796
(817) 556-2700
Vendor _SovTHEL  PiAI/S DATE 9 TFJr—ro
Invoice # COMPANY
DEPT. 6290
ary ITEM DESCRIPTION JOB# |COSTCODE| COMP | QGLACCOUNT#| DEPT EX;REI'(‘:%ED
M OF BACKk P Fedehumn SFD
Total Including Taxes 7 ~— 1603.87

Approved By
To Be Used For:

Purchased By
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WALLACE CONTROL'S &'ELECTRIC, INC
PO BOX 31/210 E. MORGAN

Invoice

Date Invoice #
MERIDIAN, TX 76665 -
(254)435-2544/435-2524 FAX. o/1s12010 8606
Bill To

RETREAT

7725 FM 1434

CLEBURNE, TX. 76033

P.0. No. Terms Project
Quantity Description Rate Amount
CALLED BY LANE ON 9/2/10 TO CHECK WELL-NOT RUNNING, TECH FOUND 0.00 0.00
SUB MONITOR BURNED UP AND ORDERED PARTS, RETURN TRIF TO
INSTALL
LABOR 41250 412.50
MATERIALS 1,165.66 1,165.66
TRAVEL 57,00 57.00
STATE SALES TAX 8.25% 0.00
4 -
S N
SEP 22 201
Total $1,635.16




The Retreat PURCHASE ORDER

7725 FM 1434 NG.4935
Cleburne, TX 76031

{817) 556-2700
vendor |WALLACE (CoNTROLS DATE A29-27-/0
Invoice # COMPANY

DEPT. LOFC
T
Q1Y ITEM DESCRIPTION JOB# [COSTCODE| COMP | GLACCOUNT# | pepr | EXTENDED

PRICE

SUB MowiITOR

Total Including Taxes ; . é €3S 1/6]
Approved By Purchased By

to Be Used For: L/BAET 1a/(2 STRIGKIE_ 00/ Lon/TRo /. ywit @ JELL [




Page 1 of 1

Graves, Kathy

From: Drapp, Rose

Sent: Monday, September 27, 2010 8:42 AM
To: Graves, Kathy

Subject: RE: Invoice from Wallace Controls
Attachments: image001.jpg

Thanks!

Rose Drapp

Construction Assistant
Double Diamond Companies
10100 N Central Expy, Suite 500
Dallas, TX 75231

Direct # (214)-706-7857

Fax # (214)-706-7829
rrapp@ddresorts.com

ddrasorisdcom

From: Graves, Kathy

Sent: Monday, September 27, 2010 8:39 AM
To: Drapp, Rose

Subject: Invoice from Wallace Controls

Rose, we are going to be getting an invoice from Wallace Controls covering a service call and

purchaselinstaliation of sub monitor after the lighting strike on the control panel at Well #1. The amount of the

invoice is $1,635.16 and it will be charged to 8450-0000 R&M Water Plant.

Kathy Graves
Construction Administrative Assistant
The Retreat

tetreatadmin@theretreat-texas.com

817-556-2700, Ext. 2234

9/27/2010
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GREYSTONE SYSTEMS, INC.

invoice

381 CASA LINDA PLAZA DATE NVOICE #
PMB 274
DALLAS, TX 75218-3423 107672011 685
BILL TO
THE RETREAT
ATTN: LANE
7725 FM 1434
CLEBURNE, TEXAS 76033
P.O. NO, TERMS PROJECT
Lane Due on receipt
QUANTITY DESCRIPTION RATE AMOUNT
1 €835 Solenoid 120/60v Normally Open 236,00 236,00
1| 1/2" 120C Repair Kit 233.00 233.00
1 | Inspect & Repair Pilot System - Cla-Val 6" 136EG-03ABC Solenoid Valve 120060v 375.00 375.00
Tag: Ground Storage Tank Fill & Level Control Valve
0CT 07 201
A
Thank you for your business.
Please semit to above address, Total $844.00
Tax ID# 75-2957960
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The Retreat
7725 FM 1434
Clebumne, TX 76031
{817) 556-2700

PURCHASE ORDER
nNo. 6484

]
Vendor é’f' dir]g e DATE j -, é —/ Z
. v/ NOU /R P?
Invoice # COMPANY [’{
DEPT,
QTyY , . TTEM DESCRIPTION JOB# |COSTCODE| COMP |GLACCOUNT# | DEPT ExgchDEED
/ 1%/\ //_JMBZ: Sho ’)'ﬂ/\ N P / 70| ok 00
[ Splensid ipfe” | 7 Pl Materfoar— o1
7 7 e talie d | 24590
7w Ay v/
Mﬁil J/rcr se7— T—H Crgg// e res di- .0/5“ 6065 | 24.55
',/ calble lauticr e 2?5;7 245
Totaf Iridluting Taxes pa AL Ol e >
- /{5 &ch’f%e/‘ﬂ 12487
‘Approved By Purchdsed By '

To Be Used For:
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7725 FM 1434 no. 6509
Cleburne, TX 76031
(817) 556-2700
re
Vendor _\ABLLACE ConTRo LS DATE of29-/2
Invoice # COMPANY ,
DEPT, bo 40
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WALLACE CONTROL'S & ELECTRIC, INC

PC BOX 31/210 E. MORGAN

Invoice

Date Invoice #
MERIDIAN, TX 76665
(254)435-2544/435-2524 FAX. 8222012 33976
Bif To
RETREAT
T725 FM 1434
CLEBURNE, TX. 76033
P.Q. Ne. Terms Project
Quantity Description Rate Amount
1 | CALLED BY LANE ON SUNDAY $/5/12 TO CHECK COMOPRESSOR FALL AT 0.00 0.00
WELL SITE, TECH MADE (3) TRIPS CHECKING AND WIRING IN MOTOR
LABOR 895.00 895.00
TRAVEL 73.50 73.50
STATE SALES TAX 8.25% 0.00
Total $968.50
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WALLACE CONTROL'S & ELECTRIC, INC
PO BOX 31/210 E. MORGAN

Invoice

Date Involce #
MERIDIAN, TX 76665
(254)435-2544/435-2524 FAX. 117712012 3s164
Bl To
RETREAT
7725 FM 1434
CLEBURNE, TX. 76033
P.O. No. Terms Project
Quantity Description Rate Amount
1| CALLED BY BERNIE ON 11/1/12 T0 CHECK BOOSTER #1 NOT WORKING, 0.00 0.00
TECH TROUBLESHOT AND ORDERED PARTS, RETURN TRIP TO INSTAL ;.
LABOR 320,00 32000
VEL 50.00 50.00
| MATERIALS ram Wallo. 305.94 305.94
STATE SALES TAX 825% 0.00
NOV 2 8 200
Total $675.94




Attachment 5




%V9°'6€

%9¢€°09

%

S0T'v9Y'T9t

60L'€S0'0T

T Jo T 98eq

60L€SO'V0T

967'0TY'8ST

88S'ESY1ST
8069569

S

L

10T ‘0€ 49qUIa23( JO SE sanjeA pallpny

)

(a)

Aunb3 pue 1gaq |e101

Anb3j |e10]
Aunb3 s Japjoyaleys jero .
Aunb3
i9aq |e10l

s|qeAed sa10N
sa1el|l}}v 01 3|qeAed sajoN
192Q

() 100

s ANANMN T NN O

"ON Bur

ainanuis [eude) aiemejag puoweiq ajqnog

Z10T/1€/TT papu3 Jeap 1saL

aduey) yue] / aley e Joj uonedjddy
jeal1ay 8yl / 0D sal|iin puowelq djgnoq




DOUBLE DIAMOND-DELAWARE, INC.

AND SUBSIDIARIES
CONSOLIDATED FINANCIAL STATEMENTS
December 30, 2012 and January 1, 2012




DOUBLE DIAMOND-DELAWARE, INC.
AND SUBSIDIARIES

TABLE OF CONTENTS

Report of Independent Certified Public Accountants

Audited Consolidated Financial Statements
Consolidated Balance Sheets
Consolidated Statements of Income
Consolidated Statements of Shareholders’ Equity
Consolidated Statements of Cash Flows

Notes to Consolidated Financial Statements

[o WAV, I - VS ]



HM Huselton,

Morgans
Maultshy

A Professional Corporation

INDEPENDENT AUDITORS’ REPORT

Board of Directors
Double Diamond-Delaware, Inc.

We have audited the accompanying consolidated financial statements of Double
Diamond-Delaware, Inc. (an S-corporation) and Subsidiaries (the "Company"), a Delaware
corporation, which comprise the consolidated balance sheets as of December 30, 2012 and
January 1, 2012, and the related consolidated statements of income, shareholders’ equity,
and cash flows for the years then ended, and the related notes to the consolidated financial

statements.

‘ Management’s Responsibility for the Financial Statements
Management is responsible for the preparation and fair presentation of these
consolidated financial statements in accordance with accounting principles generally
accepted in the United States of America; this includes the design, implementation, and
maintenance of internal control relevant to the preparation and fair presentation of
consolidated financial statements that are free from material misstatement, whether due to

fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these consolidated financial
statements based on our audits. We conducted our audits in accordance with auditing
standards generally accepted in the United States of America. Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether the

consolidated financial statements are free material misstatement.



An audit involves performing procedures to obtain audit evidence about the amounts
and disclosures in the consolidated financial statements. The procedures selected depend
on the auditor’s judgment, including the assessment of the risks of material misstatement of
the consolidated financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers internal control relevant to the entity’s preparation and
fair presentation of the consolidated financial statements in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of the entity’s internal control. Accordingly, we express no
such opinion. An audit also includes evaluating the appropriateness of accounting policies
used and the reasonableness of significant accounting estimates made by management, as

well as evaluating the overall presentation of the consolidated financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to

provide a basis for our audit opinion.

Opinion

In our opinion, the consolidated financial statements referred to above present
fairly, in all material respects, the financial position of the Company as of December 30,
2012 and January 1, 2012, and the results of their operations and their cash flows for the

years then ended in accordance with accounting principles generally accepted in the United

M{M.LM?,%L.

States of America.

Dallas, Texas
April 30, 2013



DOUBLE DIAMOND-DELAWARE, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
December 30, 2012 and January 1, 2012

ASSETS

December 30, 2012 January 1, 2012

Cash and cash equivalents $ 1,493,987 $ 3,225,177
Accounts receivable 1,261,150 1,639,952
Inventory 47,149,186 45,714,500
Prepaids and other assets 4,182,211 4,772,492
Restricted cash 3,365,773 4,041,390
Notes receivable, net 179,125,347 173,503,735
Advances to affiliates, net 9,768,718 8,277,546
Property and equipment, net 25,672,713 26,663,199
Deferred financing costs, net 226,918 176,031

Total assets $ 272,246,003 $ 268,014,022

LIABILITIES AND SHAREHOLDERS' EQUITY

Accounts payable $ 6,585,126 $ 5,916,281
Accrued expenses 2,729,519 4,032,364
Notes payable to affiliates 6,956,908 5,406,257
Notes payable 151,453,588 148,583,588
Deferred tax liability 467,153 594,256

Total liabilities 168,192,294 164,532,746

Shareholders' equity

Common stock; $.01 par value; 100,000

authorized, issued and outstanding shares 1,000 1,000
Additional paid-in capital 3,783,189 3,896,578
Unearned ESOP shares (2,100,211) (2,232,319)
Retained earnings 102,369,731 101,816,017

Total shareholders' equity 104,053,709 103,481,276

Total liabilities and shareholders' equity $ 272,246,003 $ 268,014,022

The accompanying notes are an integral
part of these consolidated financial statements.
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DOUBLE DIAMOND-DELAWARE, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME
For the Years Ended December 30, 2012 and January 1, 2012

Revenues
Land and condominium sales, net
Resort hospitality sales
Utility revenues
Other income

Total revenues

Cost of land and condominium sales
Cost of resort hospitality sales

Cost of utility revenues

Provision for repossessions

Total costs of revenues

Gross operating margin
Interest income

Operating income

Operating expenses
Selling, general, and administrative
Depreciation and amortization
Interest
Employee stock option plan

Total operating expenses

Income before provision for state tax
State tax expense

Income from continuing operations

Extraordinary item - insurance proceeds

Net income

Less: Net income attributable to non-controlling interest

Net income attributable to controlling interest

December 30, 2012

January 1, 2012

$ 35,576,914  § 35,458,726
12,332,379 11,043,086
1,811,774 2,074,862
3,239,782 6,166,871
52,960,849 54,743,545
8,527,718 9,837,137
2,263,138 2,209,290
50,928 28,754
3,649,668 5,204,550
14,491,452 17,279,731
38,469,397 37,463,814
13,148,107 13,375,374
51,617,504 50,839,188
39,141,627 37,526,018
2,480,200 3,478,046
8,711,231 8,403,951
18,719 468,477
50,351,777 49,876,492
1,265,727 962,696
255,868 240,091
1,009,859 722,605
- 340,322
1,009,859 1,062,927
(230) (160)

$ 1,009,629  $ 1,062,767

The accompanying notes are an integral
part of these consolidated financial statements.



DOUBLE DIAMOND-DELAWARE, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY
For the Years Ended December 30, 2012 and January 1, 2012

Restated retained earnings
December 26, 2010

Distributions to shareholders
Non-controlling interest

Net income

Equity
ESOP compensation expense
Net income

Balances at January 1, 2012

Distributions to shareholders
Non-controlling interest

Net income

Equity
ESOP compensation expense
Net income

Balances at December 30, 2012

Additional Total

Common Paid-in Retained Unearned Shareholder's
Stock Capital Earnings ESOP Shares Equity

$ 1,000 $ 3,986,034 $ 101,358,172 $ (2,790,252) $ 102,554,954

- - (607,500) - (607,500)

- - 160 - 160

. ; 2,418 - 2,418

- (89,456) - 557,933 468,477

- - 1,062,767 - 1,062,767

1,000 3,896,578 101,816,017 (2,232,319) 103,481,276

- - (455,625) - (455,625)

- - 230 - 230

- - (520) - (520)

- (113,389) - 132,108 18,719

- - 1,009,629 - 1,009,629

$ 1,000 $ 3,783,189 $ 102,369,731 $ (2,100,211) $ 104,053,709

The accompanying notes are an integral

5

part of these consolidated financial statements.



DOUBLE DIAMOND-DELAWARE, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
For the Years Ended December 30, 2012 and January 1, 2012

Cash flows from operating activities
Net income attributable to controlling interest
Net income attributable to non-controlling interest
Adjustments to reconcile net income to net cash
provided by operating activities
Depreciation
Amortization of financing costs
Provision for repossessions
(Gain) loss on sale of fixed assets
Deferred state taxes
Employee stock option plan
Prior period adjustment (inventory)
Minority equity interest
Changes in operating assets and liabilities
Decrease (increase) in restricted cash
Decrease (increase) in accounts receivable
(Increase) in advances to affiliates
(Increase) decrease in inventory
Decrease (increase) decrease in other assets
Increase in accounts payable
Decrease (increase) in accrued expenses

Net cash provided by operating activities

Cash flows from investing activities
Issuance of notes receivable
Repayments received from notes receivable
Additions to property and equipment

Net cash used in investing activities

Cash flows from financing activities
Proceeds from notes payable
Proceeds from notes payable to affiliates
Repayments of notes payable
Repayments of notes payable to affiliates
Financing costs
Distributions to shareholders
Proceeds on sale of assets

Net cash provided by financing activities
Net (decrease) increase in cash and cash equivalents
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of year

Supplemental disclosure of cash flow information
Cash paid for interest

Cash paid for state taxes
Non-cash transaction:

Transfers between inventory and fixed assets. See note 3.

December 30, 2012 January 1, 2012
$ 1,009,629 $ 1,062,767
230 160
2,298,078 3,279.874
182,122 198,172
3,649,668 5,204,550
(132,232) 58,900
(127,103) 133,730
18,719 468,477
- (16,207,827)
(520) 2,578
675,617 (2,544,750)
378,802 (704,624)
(1,491,172) (1,459,615)
(1,434,686) 13,589,079
357,272 (407,372)
668,845 1,415,339
(1,302,845) 94,750
4,750,424 4,184,188

(30,352,800)

(29,048,043)

21,081,520 21,261,003
(1,350,860) (748,964)
(10,622,140) (8,536,004)

36,186,761 108,665,266

5,406,000 1,200,000
(33,316,860) (101,644,153)
(3,855,250) (1,824,298)

- 161,842
(455,625) (607,500)

175,500 -

4,140,526 5,951,157

(1,731,190) 1,599,341

3,225,177 1,625,836

$ 1,493,987  § 3,225,177

8,594,590  $ 8,133,964

270,743 183,428

$ - 8 3,777.210

The accompanying notes are an integral
part of these consolidated financial statements.
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DOUBLE DIAMOND-DELAWARE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 30, 2012 and January 1, 2012

1. ORGANIZATION
Double Diamond-Delaware, Inc. (DDDI) (an S-corporation) and Subsidiaries (the

“Company™) is a Delaware investment holding company incorporated in 1996. On January 1,
1997, the shareholder of Double Diamond, Inc. (DDI) and certain affiliated entities exchanged

his interests for comparable interests in the Company.

The Company owns properties in Texas, Pennsylvania, and New York. The operations of
the Company are fully integrated, including the functions of property acquisition, master
planning, subdivision platting, lot and condominium sales, design, construction, and operation of
infrastructure and utilities (street, water, sewer) and amenities (golf courses, hotels, marinas, ski
area, restaurants, condominiums, and conference facilities). The operations of the Company also
include marketing, sales, finance, legal administration, and mortgage loan servicing. The fiscal
year consists of the four-four-five quarterly reporting method. The 2012 and 2011 fiscal years
ended on December 30, 2012 and January 1, 2012, respectively.

2. SIGNIFICANT ACCOUNTING POLICIES

Principles of Presentation

The consolidated financial statements include the accounts of DDDI and its
majority-owned subsidiaries. All intercompany accounts and transactions have been

eliminated in consolidation.

Use of Estimates

The preparation of the consolidated financial statements in conformity with
accounting principles generally accepted in the United States of America requires
management to make estimates and assumptions that affect the reported amounts of assets
and liabilities, disclosure of contingent assets and liabilities at the date of the consolidated

financial statements and the reported amounts of revenues and expenses during the

7



reporting period. Significant items subject to such estimates and assumptions include the
valuation of loan loss reserves, direct marketing costs, and related amortization. Actual

results could differ from those estimates.

Reclassifications

Certain accounts in the 2011 financial statements have been reclassified for
comparative purposes to correspond to the presentation in the current year financial

statements. Total equity and net income are unchanged due to these reclassifications.

Lot Inventory and Revenue Recognition

Lot inventory is valued at the lower of original land cost or fair value. Costs are
allocated to individual lot sales using the relative sales price method. Any revisions to
estimated costs will be reflected in lot inventory and cost of future lot sales. Undeveloped
land is recorded at cost and is evaluated for impairment when events and circumstances
indicate the land may be impaired and the undiscounted cash flows estimated to be

generated by those assets are less than the carrying amount of those assets.

The Company recognizes revenue on its retail and land sales, net of sales discounts
and trade-ins, using the full accrual method after cash payments of at least ten percent of

the contract sales price are received.

Generally accepted accounting principles require that cash payments on land sales
equal ten percent or more of the sales price in order to record the sale on the full accrual
method. If less than ten percent is received, the Company records all payments received
from the buyer (including principal and interest) as deposit liabilities. Once the total cash
exceeds ten percent of the sales price, the sale is recorded under the full accrual method.
Direct selling costs related to lot sales recorded under the deposit method are deferred until

the sale is recognized.

The Company accrues interest income on notes receivable on a constant yield basis

ratably over the terms of the notes.



The Company recognizes revenue for room sales and revenues from guest services
whenever rooms are occupied and services have been rendered. Revenue from restaurant
operations, golf courses, marinas and other amenities is recognized when the services have

been rendered.

Cash and Cash Equivalents

The Company considers all demand and money market accounts and certificates of

deposit with maturities of three months or less when purchased to be cash equivalents.
The Company maintains cash and cash equivalents at several financial institutions,
which exceed federally insured limits. The Company has not experienced any losses in

such accounts and believes it is not exposed to any significant credit risk on such accounts.

Advertising Costs

The Company expenses all advertising and marketing costs as incurred. The Company

incurred marketing costs totaling $8,468,705 and $7,952,292 in 2012 and 2011, respectively.

Deferred Financing Costs

Financing costs have been deferred and are amortized over the estimated debt terms.
Financing costs are amortized using the straight-line method which approximates the
effective interest method. Amortization of deferred financing costs is included in interest

expense.

Property and Equipment

Property and equipment are stated at cost. Depreciation is computed using the

straight-line method, with useful lives ranging from 5 to 31.5 years.

Concentration of Credit Risk

The Company sells real estate lots in Texas and Pennsylvania. The Company
performs credit evaluations of its customers' financial condition and retains a security

interest in lots sold. The Company’s notes receivable are spread among many customers,



with no material balances due from any one customer. Repossessed lots are added to

inventory.

The notes receivable are generally due within 20 years. Credit losses from
customers have been within management's expectations, and management believes the

allowance for repossessions adequately provides for any losses.

Income Taxes

Under existing provisions of the Internal Revenue Code, the income or loss of a
Subchapter S corporation is recognized by the individual members for income tax purposes.
Accordingly, no provision for income tax has been provided for in the accompanying
consolidated financial statements. However, the Company is subject to Texas Margin Tax.
Accrued Texas Margin Tax totals $740,870 and $751,043 at December 30, 2012 and January 1,
2012, respectively. Additionally, Texas Margin tax expense for the years ended December 30,
2012 and January 1, 2012 totals $255,868 and $240,091, respectively.

Deferred tax liabilities and assets reflect the net tax effects of temporary differences
between the carrying amounts of assets and liabilities for financial reporting purposes and
the amounts used for state tax purposes. Significant components of the Company's
deferred tax liabilities and assets relate principally to the installment method of reporting
sales, allowance for unsellable lot inventory, and depreciation expense. In 2006, the Texas
Legislature passed House Bill (HB) 3, which amended the Texas Tax Code to revise the
existing franchise tax. As a result, the Company adjusted its deferred tax rate consistent
with the new Texas Margin Tax to reflect the effect of such timing differences in future tax
years. In 2012, the Company made cash tax payments totaling $270,743 for state tax. The
current portion of state taxes payable for 2012 and 2011 totals $273,717 and $288,592,

respectively.

The Company has adopted the provisions of FASB ASC 740, Accounting for Uncertainty
in Income Taxes, and has evaluated its uncertain tax positions and has not identified any material

uncertain tax positions that would not be sustained in a federal or state income tax examination.
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Accordingly, no provision for uncertainties in income taxes has been made in the accompanying
financial statements. The Company is no longer subject to state income tax examination by tax

authorities for years before 2009.

Fair Value of Financial Instruments

The carrying values of accounts receivable; advances to affiliates, net; accounts
payable; and accrued expenses are reasonable estimates of their fair values because of the
short maturities of these instruments. Notes receivable have aggregate carrying values
which approximate their estimated fair values based upon the current interest rates. Notes
payable and notes payable to affiliates have aggregate carrying values which approximate
their estimated fair values based upon the current interest rates for debt with similar terms
and remaining maturities, without considering the adequacy of the underlying collateral.
Disclosure about fair value of financial instruments is based on pertinent information

available to management as of December 30, 2012 and January 1, 2012.

Subsequent Events

In accordance with FASB ASC 855, Subsequent Events, management has reviewed

subsequent events through April 30, 2013, the date the report was available to be issued.

3. CHANGE IN ACCOUNTING ESTIMATE

In prior years, cost for common area assets for each development have been
allocated 80 percent to land inventory and 20 percent to fixed assets. In 2011, the
Company’s management re-evaluated this method and determined that a better approach
was to look at the development’s stage of life. Management has determined that a more
appropriate allocation for substantially completed developments is to allocate 50 percent of
the cost to land inventory and 50 percent to fixed assets. Due to this change in estimate,
$3,777,210 was reclassified on the balance sheet from inventory to fixed assets in 2011.
These common area assets were in the process of being built between 2006 and 2011 and

not completed until 2012. As such, there was no prior year depreciation.

11



4. INVENTORY

The components of inventory at December 30, 2012 and January 1, 2012 are as

follows:
December 30, 2012 January 1, 2012
Lot inventory held for sale $ 35,059,751 $ 33,003,283
Undeveloped land 11,059,000 11,059,000
Condos held for sale 1,030,435 1,652,217
Total $ 47,149,186 $ 45,714,500

The Company estimates that it will incur approximately $36,448,399 of costs to complete

development of and improvements to its lot inventory held for sale at December 30, 2012.

5. NOTES RECEIVABLE

The Company generally receives mortgage notes from purchasers of lots. Notes
receivable are reported net of an allowance for repossessions, which is determined on the
basis of historical experience. The activity in the allowance for repossessions for the years

ended December 30, 2012 and January 1, 2012, is as follows:

December 30, 2012 January 1, 2012

Beginning balance $ 3,831,669 $ 5,172,362
Provision for repossessions 3,649,668 5,204,550
Notes foreclosed or defaulted (5,075,289) (9,305,482)
Original cost basis of lots returned to inventory 1,655,104 2,760,239
Ending balance $ 4,061,152 $ 3,831,669

Mortgage notes receivable of approximately $5,650,954 and $5,244,158 were delinquent
at December 30, 2012 and January 1, 2012, respectively. The Company determines a note to be

delinquent when any payment is 30 days past due. Repossessed lots are recorded based on

the original cost basis.
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‘ The aggregate maturities of notes receivable for the next five years and thereafter,

as of December 30, 2012, are as follows:

2013 $ 8,221,135
2014 8,388,158
2015 8,756,587
2016 9,265,863
2017 and Therafter 148,554,756
183,186,499
Less: allowance for repossessions (4,061,152)

$ 179,125,347

The range of stated interest rates on notes receivable is 5 percent to 12 percent with a
weighted average interest rate at December 30, 2012 of 7.53 percent. The carrying value of
notes receivable in the aggregate was assumed to approximate fair value based on effective

borrowing rates for debt instruments with similar terms.

6. AGE AND INTEREST ACCRUAL STATUS OF FINANCING RECEIVABLES
‘ The following table presents informative data by class of financing receivable

regarding their age and interest accrual status at December 30, 2012:

Status of Interest

Past Due Accruals
Financing Receivables
Past Due > 90 Days
Total Financing and Still Accruing
December 30, 2012 Current 30 Days 60 Days > 90 Days Total Past Due Receivables Interest
Real Estate Notes $ 177535545 § 3467246 § 926,065 $ 1257643 § 5650954 § 183186499 § 1,257,643

7. RESTRICTED CASH
Cash payments on lot sales are included in restricted cash. The cash payments are
released when the purchaser has been issued a warranty deed (with vendor's lien retained).

These funds are normally released within 60 days of the sale date.

In 2012, the Company was required by one of their lenders to maintain a reserve
fund. For the years ended December 30, 2012 and January 1, 2012, the reserve totals
’ $2,450,687 and $2,403,382, respectively.
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8. PROPERTY AND EQUIPMENT
Property and equipment at December 30, 2012 January 1, 2012 are composed of the

following:

December 30, 2012 January 1, 2012

Land and land improvements,

including golf courses $ 12,123,648 $ 11,276,049
Vehicles and construction equipment 5,239,271 4,868,391
Furniture, fixtures, and equipment 12,268,886 12,352,321
Buildings 24,224,740 23,507,402
Water/wastewater systems 4,663,773 4,473,547
Equipment 244,160 244,160
Construction-in-progress 258,970 1,233,968
Leasehold improvements 212,052 212,052

59,235,500 58,167,890
Less: accumulated depreciation (33,562,787) (31,504,691)
Total $ 25,672,713 $ 26,663,199

Depreciation expense for the years ended December 30, 2012 and January 1, 2012, totals
$2,298,078 and $3,279,874, respectively.

9. INTANGIBLE ASSETS

Amortization of deferred financing costs is based on the life of the related loans using the

straight line method.

Intangible assets, net, consist of the following at December 30, 2012 and January 1, 2012:

December 30, 2012 January 1, 2012
Loan fees $ 418,774 $ 306,698
Less: accumulated amortization (191,856) (130,667)
Intangible assets, net $ 226,918 $ 176,031

Amortization expense for the years ended December 30, 2012 and January 1, 2012 is
$182,122 and $198,172, respectively.
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Expected amortization expense over the next five years is as follows:

Estimated Amortization
Expense

2013 $ 89,208
2014 61,189
2015 31,920
2016 28,170
2017 and thereafter 16,431
Total $ 226,918

10. NOTES PAYABLE

Notes payable at December 30, 2012 and January 1, 2012 consist of the following:

Note payable to First Financial Bank, due on July 18, 2016,

which provided a maximum credit of $1,760,000 for the
construction of interval ownership condominium buildings

and a hotel building, with interest at prime (3.25% and 3.25%

at December 30, 2012 and January 1, 2012, respectively)
plus 0.5% payable in 59 monthly installments of $12,065 of
principal plus accrued interest with the balance due at
maturity. This note is secured by the hotel building and
underlying land at one of the Company's resorts.

Note payable to First Financial Bank, due on October 9, 2014,

which provided a maximum credit of $756,000 for the
construction of an office building at one of the Company's
developments, with interest at prime (3.25% and 3.25% at
December 30, 2012 and January 1, 2012, respectively)
plus 1%, with a floor rate of 5.50%, payable monthly plus
59 equal monthly installments of principal of $4,200 until
maturity. This note is secured by the office building

and the underlying land.

Note payable to Compass Bank, due on January 1, 2017,

which provided a maximum credit of $19,800,000 for the
financing of Company notes receivable, with interest at
prime (3.25% and 3.25% at December 30, 2012 and
January 1, 2012, respectively). Monthly installments
vary depending on interest rate. Installments are due each
month until the maturity date when the entire unpaid
principal balance is due. An additional monthly payment
is required if the loan to collateral ratio is not maintained
as stated in the loan agreement. The note is collateralized
by mortgage notes receivable.
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(Note 10 Continued)

Note payable to Compass Bank, due on May 1, 2022, which
provided a maximum credit of $2,167,500 for the construction
of a clubhouse at one of the Company's developments with
interest payable at prime (3.25% and 3.25% at December 30,
2012 and January 1, 2012, respectively) plus 1% with a
5% floor, payable in 180 monthly installments of $12,042 plus
accrued interest. This note is secured by the club house,
restaurant and underlying land at one of the Company's resorts.

Note payable to First National Community Bank, due June 9,
2026, which provided a maximum credit of $2,200,000, monthly
payments of $14,998 which include interest at prime (3.25%
and 3.25% at December 30, 2012 and January 1, 2012,
respectively) plus 0.5% payable through the adjustment date
of June 9, 2011, and each 5th anniversary of that date
thereafter at which time the monthly payment will be adjusted
for the ensuing 60 months. This note is secured by one of the
Company's hotel buildings and a fitness center at one of the
Company's resorts.

Note payable to First National Community Bank which provided a
maximum credit line of $5,000,000, monthly payments of
accrued interest on the outstanding principal balance are made at prime
(3.25% and 3.25% at December 30, 2012 and January 1, 2012,
respectively) plus 0.5% through March 31, 2012 when the entire
unpaid principal balance is due. This note is secured by a golf course,
clubhouse, restaurant, pro shop, equestrian center, administrative
and sales building at one of the Company's resorts.

Note payable to Compass Bank, due on July 1, 2017, which
provides a maximum credit of $20,000,000 for the construction
of improvements at one of the Company's developments with
interest payable monthly at prime (3.25% and 3.25% at
December 30, 2012 and January 1, 2012, respectively)
plus 1%, together with monthly principal payments equal to
the greater of 10% of the sales prices of lots sold from within
the property secured by the note or $300,000 quarterly
($250,000 quarterly starting in August 2012.) This note
is secured by the undeveloped land and future customer
mortgage notes at one of the Company's developments.

Note payable to First Financial Bank, due on December 18, 2017, which
provided a maximum credit of $1,087,760 for the construction
of several employee housing units at one of the Company's
developments with interest payable at prime (3.25% and 3.25%
at December 30, 2012 and January 1, 2012, respectively)
plus 0.5%, payable in 59 monthly installments of $7,628 plus
accrued interest. The note is secured by land.

16

1,360,658

1,651,639

17,789,339

707,044

1,505,158

1,730,214

3,881,450

17,755,807

761,432



(Note 10 Continued)
Note payable to PNC Bank for $5,500,000 for the purchase

of a Company aircraft, with interest payable at prime 3.25%
plus 3% at December 30,2012 (6.2% fixed at January 1, 2012).
The note is secured by the aircraft. The due date for

this note was extended to June 1, 2013.

Note payable to First National Community Bank, originally due on

March 31, 2012, which provided a maximum credit of
$7,000,000 for the purchase of undeveloped land in New
York state, monthly payments of accrued interest on the
outstanding principal balance are made at prime (3.25%
and 3.25% at December 30, 2012 and January 1, 2012,
respectively) plus 0.5% through May 31, 2012 (plus 1%

as of June 1, 2012), with a floor rate of 5% together with
monthly principal payments equal to 15% of the sales price
of the lots sold from within the property. The note is secured
by undeveloped land. The due date for this note has been
extended to June 15, 2015.

Note payable to First National Community Bank, due on
March 31, 2012, which provided a maximum credit of
$4,000,000 for the purchase of undeveloped land in New
York state, monthly payments of accrued interest on the
outstanding principal balance are made at prime (3.25%
and 3.25% at December 30, 2012 and January 1, 2012,
respectively) plus 0.5% through March 31, 2012 when
the entire unpaid balance is due. This note is secured
by the undeveloped land.

Note payable to Plains Capital Bank under a $10,000,000 credit

facility; monthly payments equal to 100% of the funds collected

on pledged notes receivable and are applied to the principal balance.
Accrued interest at prime (3.25% and 3.25% at December 30, 2012
and January 1, 2012, respectively) plus 1.0%, with a floor rate of
6.0% is paid separately on a monthly basis. An additional monthly
payment is required if the loan to collateral ratio is not maintained as

stated in the loan agreement. The note is payable in full on

September 28, 2015. The note is collateralized by mortgage notes.

Note payable to Green Bank under a $15,000,000 revolving credit

facility; monthly payments equal to 100% of the funds collected
on pledged notes receivable and are applied to the principal balance.
Accrued interest at Green Bank prime of 5.00% plus 1.0% with a

floor rate of 6.0% is paid separately on a monthly basis. An
additional monthly payment is required if the loan to collateral

ratio is not maintained as stated in the loan agreement. The note
is payable in full on August 1,2013. The note is collateralized by

mortgage notes.

17

3,836,923

6,000,000

6,127,587

14,591,854

4,778,115
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. (Note 10 Continued)

Notes payable to Shareplus, due on various dates, which provides a
maximum credit of $3,000,000, with fixed interest of 6.5%, payable
in various monthly installments including accrued interest until maturities.
The note is collateralized by mortgage notes.

Note payable to Plains Capital under a $750,000 credit facility; monthly
payments equal to 100% of the funds collected on pledged notes
receivable and are applied to the principal balance. Accrued interest at prime
(3.25% and 3.25% at December 30, 2012 and January 1, 2012, respectively)
plus 1.0% with a floor rate of 6.0% is paid separately on a monthly basis.
An additional monthly payment is required if loan to collateral ratio is not
maintained as stated in the loan agreement. The note is payable in full on
June 28, 2013. The note is collateralized by mortgage notes.

Note payable to Plains Capital under a $10,000,000 revolving credit
facility; monthly payments equal to 100% of the funds collected
on pledged notes receivable are applied to the principal balance.
Accrued interest at prime (3.25% and 3.25% at December 30, 2012 and
January 1, 2012, respectively) plus 1.0% with a floor rate of 6.0% is paid
separately on a monthly basis. An additional monthly payment is required
if the loan to collateral ratio is not maintained as stated in the loan agreement.
The note is payable in full on August 2, 2017. The note is collateralized by
mortgage notes.

‘ Note payable to Plains Capital Bank under a $5,000,000 credit
facility; monthly payments equal to 100% of the funds collected
on pledged notes receivable are applied to the principal balance.
Accrued interest at prime (3.25% and 3.25% at December 30, 2012
and January 1, 2012, respectively) plus 1.0%, with a floor rate of
6.0% is paid separately on a monthly basis. An additional monthly
payment is required if the loan to collateral ratio is not maintained as
stated in the loan agreement. The note is payable in full on
October 4, 2013. The note is collateralized by mortgage notes.

Note payable to Veritex Community Bank, due June 20, 2017
which provided a maximum credit of $6,000,000 for the financing
of Company notes receivable, with interest at prime (3.25%
at December 30, 2012) plus 1% with a floor rate of 5.5%. Monthly
payments equal to 100% of the funds collected on pledged notes
receivable to pay accrued interest, with remaining funds after payment of
interest being applied to the principal balances. An additional monthly
payment is required if the loan to collateral ratio is not maintained as
stated in the loan agreement.
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(Note 10 Continued)

Note payable to First National Community Bank, due June 15, 2014
which provided a maximum credit of $4,600,000, semi-annual
payments of $165,000, with monthly payments of accrued interest
at prime (3.25% at December 30, 2012) plus 0.75% with a floor rate
of 4.5 plus 0.5% payable through June 15, 2014 when the entire unpaid
principal balance is due. This note is secured by various amenities
at one of the Company's resorts. 4,600,000 -

Note payable to First National Community Bank, due June 15, 2014
which provided a maximum credit of $2,900,000, semi-annual
payments of $165,000, with monthly payments of accrued interest
at prime (3.25% at December 30, 2012) plus 0.75% with a floor rate
of 4.5% plus 0.5% payable through June 15, 2014 when the entire unpaid
principal balance is due. An additional monthly payment is required
if the loan to collateral ratio is not maintained as stated in the loan agreement.
This note is collateralized by mortgage notes. 2,893,525 -

Note payable with an original balance of $90,948,946 payable to AIG;
monthly payments equal to 100% of the funds collected on pledged
notes receivable to pay accrued interest with a fixed rate of 6.06%,
with remaining funds after payment of interest and fees being applied
to the principal balance. The loan to collateral ratio is calculated each
month and could require an additional payment or a refund to the
borrower. The note is collateralized by mortgage notes. 64,299,408 78,475,954

Other notes payable secured primarily by the Company's unsold condominium
units, certain vehicles, and construction equipment. The interest rate on
the various notes range from 2.0% to 10.95% with various maturity dates
through July 2016. 708,188 998,462

Total notes payable $ 151,453,588 $ 148,583,588

Carrying amounts for assets pledged as collateral totaled $239,982.473 and
$219,956,337 at December 30, 2012 and January 1, 2012, respectively.

Scheduled maturities of notes payable as of December 30, 2012 are as follows:

Notes payable Due to affiliates Total
2013 $ 32,825,212 $ 3,443,161 $ 36,268,373
2014 17,397,934 722,045 18,119,979
2015 19,582,682 781,975 20,364,657
2016 11,040,191 846,878 11,887,069
2017 and thereafter 70,607,569 1,162,849 71,770,418

$ 151,453,588 $ 6,956,908 $ 158,410,496
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’ The Company made cash interest payments on the above notes of $8,594,590 and
$8,133,964 in 2012 and 2011, respectively. The Company capitalized interest of $106,642 and
$167,936 in 2012 and 2011, respectively.

Because the majority of the Company's debt bears interest at floating rates or
approximates current market rates, there is not a significant difference between the

carrying amount of the debt and its fair value.

11. RELATED PARTY TRANSACTIONS
The advances to affiliates (primarily property owners' associations) do not bear
interest and were net of an allowance for bad debts of $1,443,576 and $1,443,576 at

December 30, 2012 and January 1, 2012, respectively.

As of December 30, 2012 the Company had a note payable to the major shareholder

for $4,180,456 with a fixed interest rate of 8 percent due and payable on September 1,

2017. Monthly principal and interest payments of $84,699 are made until the maturity

‘ date. The note was issued in connection with the Employee Stock Option Plan ("ESOP")
that was established in 2007. See Note 13.

Also, as of December 30, 2012 and January 1, 2012, the Company had four related party
notes payable outstanding to the majority shareholder totaling $2,776,452 and $733,844,

respectively.

12. COMMITMENTS AND CONTINGENCIES

The Company is obligated under certain noncancelable operating leases for facilities

and equipment. Total rental expense under these leases was $1,492,447 in 2012 and
$1,624,824 in 2011. Future annual minimum lease payments under these leases at

January 1, 2012, are as follows:

2013 $ 1,048,728
2014 715,028
2015 294,056
2016 -
2017 and thereafter -

® 5 2057812

20



	page 1
	page 2
	page 3
	page 4
	page 5
	page 6
	page 7
	page 8
	page 9
	page 10
	page 11
	page 12
	page 13
	page 14
	page 15
	page 16
	page 17
	page 18
	page 19
	page 20
	page 21
	page 22
	page 23
	page 24
	page 25
	page 26
	page 27
	page 28
	page 29
	page 30
	page 31
	page 32
	page 33
	page 34
	page 35
	page 36
	page 37
	page 38
	page 39
	page 40
	page 41
	page 42
	page 43
	page 44
	page 45
	page 46
	page 47
	page 48
	page 49
	page 50

