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Re:  Vineyard Ridge, LLC CCN Application - Docket No. 46948
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«Mr. Bednarski and Mr. Harris:

This letter and the attachments provide supplemental information Vineyard Ridge, LLC CCN
v Application (Docket No. 46948). The list below provides an explanation for the attached supplemental
information:

o Attachment 1 — National Land Partners Holdings, LLC Financial Statements  and Report of
« Independent Certified Public Accountant for 2013 and 2014.

e Attachment 2 — Pfovides creation documents for Vineyard Ridge, LLC showing that the company
.was created in 2016, therefore no financial documents are available for Vineyard Ridge, LLC prior
to 2016.

Please call me at 512-906-6291 if you have any ciuestions or require additional information.
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Respectfully submitted,
Wet Rock Groundwater Services, L.L.C.

Bryan Boyd, P.G. :
Senior Hydrogeologist .



Attachment 1
NLP Holdings, LLC Financial Statements for 2013 & 2014
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National Land Partners Holdings, LLC

December 28, 2014 and December.29, 2013
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CERTIFIED PUBLIC ACCOUNTANT

1310 MASS MoCA WAY
NORTH ADAMS, MA 01247
TELEPHONE (413) 664-6777

FAX (413) 663- sozo

REPORT OF INDEPENDENT WCERTIFIED PUBLIC ACCOUNTANT,
To the Members and B‘oard of Directors of ¥
National Land Partners Holdings, LLC

'A‘e

I have audited the accompanying combmed financial statements of National Land Partners Holdmgs, LLC
(“a Delaware LLC), its subsidiaries, ‘and entities under common control (the Company) which comprise the
combined ‘consolidated balance sheets as of December 28, 2014 and Deécember 29, 2013, and the related
combined consolidated statements of income (loss), combined consolidated statements of change in equity
and comprehensive income, and combined consolidated statements of cash flows for the years then ended,
and the related notes to the financial statements.

Management’s Responsibi]ity for the Financial Statements -

Management is respon51ble for the preparation and fair présentation of “these financial statements in
accordance with accounting pnnciples 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 financial statements that are free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

My responsibility is to express an opinion on these financial statements based on my audit. I conducted my
audit in accordance with auditing standards generally accepted in the United States of America. Those
standards require that I plan and perform the audit to obtain reasonable assurance about whether “the
financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements. The procedures selected depend on the auditor’s judgment, including the assessment of
the nsks of matenal misstatement of the financial statements, whether due to fraud or error. In making those
risk assessments, the auditor considers intemal control relevant to the entity’s preparation and fair -
presentation of the financial statements in order to demgn audit procedures that are appropriate m 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 réasonableness of significant accounting estimates made by management, as

well as evaluating the overall presentation of the financial statements.

1 believe that the audit evidence 1 have obtained is sufficient’and appropriate to provide a basis for my audit
opinion. -

Opinion !

In my opinion, the financial statéments referred to above present fairy, in all material réspects, the financial
position of National Land Partners Holdings, LLC, its subsidiaries, and entities under common control as of

"December 28, 2014 and December 29, 2013, and the results of its operations and its cash flows for the years

then ended in accordance with accounting prnciples generally accepted in the United States of America.

Qe L.

Apil 10, 2015 Sawyer, LLC

g7 !



* NATIONAL LAND PARTNERS HOLDINGS, LLC

Coznbi‘.ned Consolidated Balance Sheets
December 28, 2014 and December 29, 2013

a C ASSETS

b

Cash and cash equivalents

Restricted cash

Contracts receivable . , i

Mortgag'e loans receivable (net of allowance for estimated uncollectible
accounts of approx.'$699,542 and $748,933 for 2014 and 2013)

Accounts receivable, related parties (net of allowance for estimated
uncollectible accounts of $5,306,050 and $4,652,050 for 2014 and 2013)

Accounts receivable, manager fees

Notes receivable, related parties ,

Notes receivable, other

Interest receivable, related parties

Interest receivable, mortgages

Inventory, net

Property and equipment, net

Prepaid expenses and other assets

Total assets:

LIABILITIES AND EQUITY
¥

LIABILITIES . .

Notes payable ’

‘Notes payable, related parties

Accounts payable and customer deposits
" Accounts payable, telated parties

Accrued expenses .

Accrued manager fees

Accrued interest

]

*

Total liabilities R
Minor{ty interest !

COMMITMENTS AND CONTINGENCIES (Note F)

EQUITY
Common stock of entities under common control, no par value,
10,000 shares authotizéd,’ issued, .and outstanding, respectively
Paid in capital )
Retained earnings
Total equity * I
p

Total liabilities and equity

¥

The accompanying notes are an integral part of these statements.
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., 2014 2013
4
9,625,375 $ 3,436,613
763,366 896,987
3,410,263 3,564,790
2,127,812 8,527,885
6,760,208 5,579,449
* 2/430,555 2,232,034
15,689,652 15,664,652
100,000 100,000
932,956 932,956
779 58,432
32,277,191 32,940,357
440,055 320,776
3,238,320 3,128,055,
77,796,532 $ 77,382,986
.
10,508,248 ~ $ 10,288,844
13,433,338 22,316,585
2,993,648 2,813,355
944,328 2,384,725
3,323,882 1,509,317
8,335,395 1,812,572
3,696,565 2,541,745
43,235,404 43,667,143
(1,433,251) (1,372,571)
i
7,438 7,438
11,126,197 11,126,097
24,860,744 23,954,879
35,994,379 35,088,414
77,796,532 $ 77,382,986
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NATIONAL LAND PARTNERS HOLDINGS, LLC
Combined Consolidated Statements of Income (Loss)

For the years ended December 28, 2014 and December 29, 2013 ’ .
2014 2013
Sales of real estate ) ) $ 9L773,743 $ 62,558,223
Cost of real estate sold 47,275,450 . 37,268,994
Gross profit " 44,498,293 25,289,229
L » ]
Selling and administrative expenses '
-Selling 18,115,835 10,386,131
Administrative . 15,842,259 11,841,267
Manager f}ges 7,031,285 2,039,820
Total costs and expenses <, 40,989,379 . 24,26:7,218
Income from operations 3,508,914 1,022,011
Other
Interest expense (2,048,551) (2,315,223)
Intefest income . 118,113 94,757
Other - net - 21,038 474,310
Allowance for uncollectible accounts ’ (654,000) (501,000)
Interest income on investment in loans and mortgages 726,233 915,409
Interest expense related to loans and mortgage investments (782,813) (949,721)
Income (loss) before minority interests 888,934 (1,259,457)
_ Minority interests - 60,680 312,326
Net Income (Loss) $ 949,614 $  (947,131)
i
X r‘ 4 -

»
The accompanying notes are an integral part of these statements.
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NATIONAL LAND PARTNERS HOLﬁINGS, LLC
Combined Consolidated Statements of Changes in Equity and Comprehensive Income
For the years ended December 28, 2014 and December 29, 2013

Balance at December 30, 2012
‘ Investment by Members
Comprehensive l()s;
Dividends B
Balance at December 29, 2013
Investment by Members
Comprehensive income
Dividends

Balance at December 28, 2014

Common Paid in Retained
Stock Capital Eamings , « Total
$ 7438 $ 11,126,097 24945210  $ 36,078,745
- - (947,131) (947,131)
-, - (43,200) (43,200)
$ 7438 § 11,126,097 23954879  $ 35,088,414
- 100 - 100
. . " 949,614 949,614
- - 1 (43,749) (43,749)
$ 7438 § 11;126,197 + 24860744  § 35,994,379

The accompanying notes are an integral part of these statements.

B
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- NATIONAL LAND PARTNERS HOLDINGS, LLC
Combined Consolidated Statements of Cash Flows
For the years ended December 28, 2014 and December 29, 2013

Cash flows from ope;ating activities;
Net income (loss)
Adjustments to reconcile net income (loss) to net cash

provided by operating activities:

Depreciation and amortization

Net income attributable to minority interest

Loss-on sale of fixed assets

Changes in current assets and liabilities:

» Restricted cash
Contracts receivable
Accounts receivable, related parties
Accounts receivable
Accounts receivable, manager fees
Inventory
Interest receivable
Other assets
Accounts payable and customer deposits
Accounts payable, related parties “
Accrued expenses and manager fees
Accrued interest

Net cash provided by operating activities
Cash flows from investing activities:
Mortgage loan ongmations, net of payments
Issuance, net of repayments of related party notes receivable
Purchase of property and equipment
Proceeds from sale of property and equipment
‘Net cash provided by investing activities

Cash flows from financing activities:
Proceeds from notes payablé
Repayment of notes payable

-Proceeds from additional paid in capital
Cash dividends - members
. Net cash used in financing activities

-

Net decrease in cash and cash equivalents
Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of year

v

oy
>

&

The accompanying notes are an integral part of these statements.

, 7

2014 2013
$ 949,614 $  (947,131)
165,202 126,795
(60,680) (312,326)
6,105 37,256
133,621 16,853
154,527 (2,160,599)
(1,180,759) . (4,012,670)
- 3,385,800
(198,521 415,201
663,166 10,750,087
57,653 29,752
(110,265) (2,725,245)
180,293 (1,484,785)
(1,440,397) 1,775,674
8,337,388 (519,881)
1,154,820 1,650,231
8,811,767 6,025,012
6,400,073 1,703,732
(25,000) 3,484,146
(290,586) (351,331)
.- 27,388
6,084,487 4,863,935
14,685,693 17,143,926
(23,349,536) (28,491,212)
100 -
. (43,749) (43,200)
,(8,707,492) (11,390,486)
6,188,762 (501,539)
3,436,613 3,938,152.
$ $ ' 3,436,613

9,625,375

y
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NATIONAL LAND PARTNERS HOLDINGS, L1LC
Combined Consolidated Statements of Cash Flows - Continued
For the years ended December 28, 2014 and December 29, 2013

2014 2013
s Supplemental Disclosure of Cash Tlow Information:

Cash paid during the year for interest . $ 1,676,582 $ 1,614,713

The accompanying notes are an integral part of these statements.

8
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NATIONAL LAND PARTNERS HOLDINGS, LLC
Notes to Combined Consolidated Financial Statements

December 28, 2014 and December 29, 2013

b

NOTE A - NATURE OF OPERATIONS AND SIGNIFICANT ACCOUNTING POLICIES

Principles of Cotnbination and Consolidation

Nature of Operations

As of January 1, 2013, National Land Partners, LLC was reorganized to separate the home building
business and newly acqu1red land development projects into separate companies. In connection with the
reorganization NLP Homes, LLC and National Land Partners 1I, LLC were created and along with
National Land Partners, LLC each became a wholly owned and controlled subsidiary of National Land
Partners Holdings, LLC. National Land Parmer.s II, LL.C and the original National Land Partners, LL.C
acquitre and 'develop large undeveloped rural and recreational properties and subdivide these parcels into
smaller parcels to be sold at retail. NLP Homes, LLC acquires undeveloped land and completed building
lots in vatious geographical areas and constructs single family homes which are'sold at retail. Properties

that are being developed and sold by the Company are located in the following states: West Virginia,

Virginia; North Carolina, South Carolina, Tennessee, Kentucky, Texas, Arkansas, Alabama, Maryland,
Georgia and Flonda. .

¥

The financial statements include the accounts of National Land Partners Holdings, LLC, its subsidiaries
and Entities Unider Common Control. For financial reporting purposes the asséts, liabilities and earnings
of the entities under common control are combined with those of National Land Partners Holdings,
[LC, with the interests owned by parties other than the Companies included in the Companies’ financial
statements as mmority interest. All significant intercompany transactions are eliminated.

-

Entities Under Common Control
Entities Under Common' Control are entities that are owned by the members of or a subsidiary of

. National Land Pirtners Holdings, LLC and over which the members and or the manager of National

Land Partners Holdings, LI.C have substantial control (collectively known as the “Entities under
Common Control”). The equity ownership of the Entities under Common Control that is not owned by
the members or a subsidiary of National Land Partners Holdmgs, LLC is shown as minority interest.
The operations of entities under common control are similar to those of National Land Partners
Holdings, LLC’s and its subsidiaries and accordingly, these entities have been combined for the most
meaningful présentation.

Entities Under Common Control are as follows: , .
Ownership Under

Name Location Common Control
Possum Kingdom Corp. (S - Corporation) Texas - 74.375%
Cherokee Valley Homes, LLC ~ ' South Carolina 50%
Paeonia, LLC. Florida 50%
Mallard Pond, LLC ’ Florida 50%
Montejo, LLC Florida 50%

. NLP Homes at Eryn’s Garden, LLC Florida -50%

Accounting Period

‘The Companies operate on a 52'0r 53 week fiscal period. For the year ended December 28, 2014 (“fiscal
2014”) and December 29, 2013 (“ﬁscal 2013"), the combined consolidated financial statements represent
52 week fiscal periods.
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NATIONAL LAND PARTNERg HOLDINGS, LLC
Notes to Combined Consolidated Financial Statements
December 28, 2014 and December 29, 2013

NOTE A - NATURE OF OPERATIONS AND SIGNIFICANT ACCOUNTING POLICIES - Continued”
Concentrations of Risk
Credit risk for mortgage loans receivable and contracts receivable is concentrated in various geographic
regions in which the collateral real estate is located. The Companies also maintain balances in vatious
financial institutions, which at times may exceed the Federal Deposit Insurance Corporation (“FDIC”)
insured limits. At December 28, 2014 and December 29, 2013, the Company’s uninsured cash balances
+ totaled $1,526,779 and $1,223,181, respectively.

>

Cash and Cash Equivalents
Cash and cash equivalents include all cash held in accounts with a maturity of less than three months.

Contracts Receivable :
Contracts receivable consists primarily of unclosed sales and proceeds in transit from closings.

Restricted Cash ’

Restricted cash consists of customer deposits, cash bonds and letters of credit.

Inventory
Real estate aciquired for sale is carried at the lower of cost or estimated net realizable value. Proceeds

. received from the sale of timber and related incidental operations on certain projects are accounted for as
a reduction of capitalized project costs, in accordance with Accounting Standards Codification 970 Real
Estate — General.

Loan Pools |
The Company purchased commercial loan pools at a discount from the FDIC and others. The discount -
is amortized into interest income over the estimated life of the loan using the effective interest method.
At December 28, 2014 and December 29, 2013, the remaining outstanding gross pool balances including
all prior purchases were $9.1 million and $11.4 million, the unamortized discount was $8.0 million and
$9.0 million, resulting in.net pool balances of $1.1 million and $2.4 million, respecttvely, which are
included in mortgage notes loans receivable. >

‘Dehnq_uent loans on which interest acctuals were suspended had a carrying value of $1.1 million (net of

unearned discounts of $8.0 million and’allowances of $700 thousand) at December 28; 2014 and $1.9

million (net of unearned discounts of $8.3 million and allowances of $700 thousand) at.December 29,
. 2013, ° :

Allowance for Losses on Contracts, Mortgage Loans and Accounts Receivable
Specific valuation allowances are prov1ded for certain loans when repayment becomes doubtful and the

amounts expected to be teceived in settlement of the loan are less than the amount due. Accounts are
deemed delinquent and interest accruals on certain loans receivable are discontinued if an account -
becomes over 90 days contractually. past dué. In addition to specific allowances, a general allowance may -
be provided for future losses based on historical experience,’ an evaluation of the loan portfolio, and
prevailing market conditions. Additions to the allowance are charged to other income and expense.

Allowance for uncollectible accounts receivable from related patties amounted to $5.3 million and $4.7
million as of December 28, 2014 and December 29, 2013, respectively.

10



13

e

NATIONAL LAND PARTNERS HOLDINGS, L1LC
Notes to @ombmed Consolidated Financial Statements
December 28, 2014 and December 29, 2013

“

NOTE A -NATJURE OF OPERATIONS AND SIGNIFICANT ACCOUNTING POLICIES - Continued

&

Compensated Absences
Compensated absences for sick pay and personal time have not been accrued since they cannot be
reasonably estimated. The Company’s policy is to recognize these costs when actually paid

R ¥ ‘!g E .-.nl

The Companies record land sales revenue in accordance with Accounting Standards Codification 976
Real Estate — Retail Land. Sales of land are accounted for under the full accrual or the percentage of
completion methods. Under the full accrual method, land sale revenues and profits are recognized when
the buyer has made a down payment of at least ten percent (10%) of the contract sales price for retail
land sales (20% for bulk sales of land), the collectability of the sales price is reasonably assured, the
Companies have completed substantially all of their obligations with respect to any development related
to the real estate sold and any rescission petiod has passed.

The sales of homes are recorded under the full accrual method. Under ‘the full accrual method
condominium or home -sale revenue and profits are recognized at the time of sale. The sale of
condominiums and homes is consideréd to have occurred when -100% of the sales price is received and
when the seller has transferred to the buyer the usual risk and rewards of ownership in a transaction that
is in substance a sale, and the seller does not have substantial continuing involvement in the property.

The Companies capitalize construction and development costs. The relative sales value method is used to
determine cost of sales for individual lots. Actual cost of the house and lot is used to determine cost of
sales for homes. ; ;

The sales revenue on pending land sales contracts is recorded ds contracts receivable. Contracts
receivable are generally collected within sixty days.

Soe

Property and Equipment -

¢

Property- and -equipment are recorded at cost. Depreciation is computed on the straight line method
based on the estimated useful lives of the assets as follows:

,

Buildings and improvements 5-40 years

Office equipment and furniture & fixtures - 5-7 years

Vehicles " 5years
Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in
«the United States of America (“US GAAP”) requires management to make estimates and assumptions
, which affect”the reported amounts of assets and-liabilities, the disclosure of contingent assets and

liabilities at the date of the financial statements, and the reported amounts of revenues and expenses

during the reporting period. Actual results could differ from those estimates.
K EREN

Estimates, primarily the amounts that will be realized from collecting receivables and selling existing real
estate, as well -as the determination- of project costs including estimates-to-complete, are required n
preparing the' financial statements in accordance with US GAAP. Because of the uncertainties inherent
in those estimates, it is at least reasonably possible that the estimates will change in-the near term.

11



NATIONAL LAND PARTNERS HOLDINGS, LLC
Notes to Combined Consolidated Financial Statements
December 28, 2014 and December 29, 2013

NOTE A - NATURE OF OPERATIONS AND' SIGNIFICANT ACCOUNTING POLICIES - Continued

Manager Fees )
Manager fees ate based on individual management agreements, as defined, but generally provide for a fee

ranging from 50-75% of the net income from property sales. The fees represent compensation €arned by
independent managers contracted by the Companies to manage specific operations of the Company, its
wholly owned subsidiaties and entities under common control. If the properties are not operating at a
profit, the managers are responsible for 50-75% of the net loss incurred.

Advertising ‘
The Companies expense the cost of advertising as the advertisements are published, aired or mailed. The
cost of prepaid advertising and supplies of existing advertising materials are capitalized until used. For
the years ended December 28, 2014 and December 29, 2013, advertising expense was $7,644,450 and
"$4,569,204, respectively and at year end prepaid advertising was $59,744 and $19,038, respectively.

Income Taxes

The Companies’ elected partnership treatment under the Internal "Revenue- Code and state tax laws;
accordingly, the taxable income of the Companies will be reflected on the income tax return of National
Land Partners Holdings, LLC. It is the Compames policy to distribute amounts necessaty to cover the
personal tax liability on the Companies’ income through dividend distributions. If the Companies were
taxed as corporations, the tax rate would have been approximately 35% for federal and 5% for state.
Subsequent to the years ended December 28, 2014 and December 29, 2013, no members’ and owners’
“dividends were declared and paid for personal tax liabilities related to the Compames income.

The Company evaluates all significant tax positions as requited by GAAP. As of December 28, 2014, the
Cornpany does not believe that there are any material tax liabilities or benefits that would either increase
or decrease within the néxt twelve months. The Company’s income tax returns are subject to
examination by the appropriate regulatory authoritics and as of December 28, 2014 and December 29,
2013 the Company’sfederal tax returns generally remain open for the last three years.

NOTE B - INVENTORY

Inventory consisted of the following at December 28, 2014 and Decerber 29, 2013:

2014 2013
Land under development $ 30,593,680 $ -30,685,601
Homes mn process  * 3,024,889 3,342,262
+ Model homes - 275,845 244,497
Undeveloped property 1,202,165 1,943,349
Less: Allowance for impairment in vahie ‘ (2,819,388) (3,275,352)
Inventory, net of impairments « ' $ 32,277,191 $ 32,940,357

12



. NéTIONAL LAND PARTNERS i—IOLDINGS, L1LC
Notes to Combined Consolidated Financial Statements
December 28, 2014 and December 29, 2013

" NOTE B - INVENTORY - Continued |

Impairment

Certain events or changes in ¢ircumstances warrant a consideration of Whether the value of a real estate
project has been impaired, that is - the cartying value of the pro]ect may not be recovered. Such events
ot changes in circumstances include: a significant decrease.in market value; a significant change in the
manner in which an asset'is used or a significant physical change in the asset; a significant change in legal
factors and the business climate that could affect the value of a prdject or assessment by a regulator; and
an accumulation of costs and estimated costs to complete that are-significantly in excess of the amount
ongmally expected to acquire and develop a project. During 2014 and 2013, the company did not

‘recognize any additional impairment.

NOTE C - PROPERTY AND EQUIPMENT

Property and equipment consisted of the following at December 28, 2014 and December 29, 2013:

v

Land, buildings 4nd improvements
Office equipment and furniture & fixtures
Vehicles

Property and equipment, gross

Less: accumulated depreciation

Property and equipment, net

NOTE D - NOTES PAYABLE

2014 2013
$ 529247 $ 381,763
1,666,375 1,535,734
61,124 ) 65,497
2,256,746 1,982,994-
(1,816,691) (1,662,218)
$ 440,055 $ 320,776

Notes payahle consisted of the following at December 28, 2014 and December 29, 2013:

Banks and Financial institutions
Member and related parties

2014 2013
$ 10,508,248 $ 10,288,844
13,433,338 22,316,585
$ 23,941,586 $ 32,605,429
2014 2013

National Land Pértm:rs Holdings, 1.LC and wholly owned subsidiaries *

Related ‘Party - Unsecured, due and payable upon demand. Interest is

payable upon demand at ten percent (10.0%).

Related Party - Unseclired, due,and payable upon demand.
payable upon demand at ten percent (10.0%).

13

Interest 1s

$ 21618 $ 21,618

13

2,811,819 4,022,486

?
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NATIONAL LAND PARTNERS HOLDINGS, LLC
Notes to Combined Consolidated Financial Stateménts
December 28, 2014 and December 29, 2013

NOTE D - NOTES PAYABLE - Continued

r

Related Party - Unsecured, due and payable upon demand.

payable upon demand at ten percent (10.0%).

ki

Interest 1s

Related Party — $65,000,000 Secured Demand Note, dated Febrary 17, 2009
and last amended July 1, 2010, secured by a pledge agreement.and collateral

assignment. Interest is payable quarterly at 10%.

=

Related Party — Unsecured, due and payable upon demand. Interest is

payable upon demand at ten percent (10%)

Bank — line of credit, last modified October 22, 2014 rfequiring scheduled
principal payments in November 2014, February, May and July 2015;

.secured by certain Kentucky, Texas and Florida inventory; payable in full on

August 31, 2015. Interest is due-and payable monthly at prime rate plus one
and one half percent (1.5%) (4.75% on December 28, 2014).

Bank - $7,875,000 on March 31, 2006, last modified on Octobér 22, 2014,

secured by certain Kentucky inventory. Principal reduction® requirements;
$21,000 per released lot, and payable in full on August 31, 2015. Interest is
due and payable monthly at prime plus two percent (2. OO%) (5.25% on

December 28, 2014).

Bank- $2,200,000 on January 26, 2007 last ‘modified November 21, 2012,

secured by certain West Virginia mventory

Principal

reduction

requtrements, $64,706 per released lot payable m full on August 31, 2014.

Interest is due and payable rnonthly at prime plus one percent (1.00%)

(4.25% on December 29, 2013). Paid in full January 18, 2014.

Bank - $2, 210 OOO on November 3, 2006 increased to $3,007, 500 on July 19,

2007, and last modified January 15, 2015 secured by certain South Carolina
inventory. Current repayment terms are equal monthly payments of principal

and interest in the amount of $12,500, payable in full on December 10, 2015.
Interest is due and payable monthly at prime rate plus 2% not to fall below

6% (6% on December 28, 2014).

Promissory note for paving, unsecured, on December 16, 2011 for $151,891.

Prmcipal'plus accumulated interest is due on or before December 1, 2014.
Interest is due at the rate of 5%. This note is in default at December 28,

2014

H

14

2014

1,184,633

8,504,648

910,620

509,874

48,112

751,125

151,891

2013

2,017,169

16,255,312

1,728,278

48,112

301,074

938,401

151,891



NATIONAL LAND PARTNERS HOLDINGS, LLC
Notes to Combined Consolidated Financial Statements
December 28, 2014 and December 29, 2013

»

NOTE D - NOTES PAYABLE — Continued
2014 2013

s

Bank - $6,600,000 dated M;y 20, 2008, last modified ,on June 19, 2012.
Secured by certain Texas inventory. Principal reduction requirements;
Quarterly payments of $165,000 until maturity at December- 31, 2014.
Interest 15 due and payable at the greater of Prime Rate plus 1.0% or 5.0%.
5. 0% at December 29, 2013). Paid in full May 30, 2014. 118,082

Bank - $825,000 on December 13, 2013, secured by certain Florida

mventory. The unpaid prmc1pa1 and imnterest shall be due and payable on

June 12, 2015. Interest is due and payable monthly at a fixed rate of ten ]

percent (10.00%). Paid in full April 14, 2014. 825,000

Bank Promissory note - $792,000 on June 11, 2013, secured by certain
North Carolina inventory. Eleven monthly interest only payments in the
sum of $3,953. Unpaid principal and interest shall be due and payable on

- June 11, 2014. Interest is five and ninety-nine hundredths per cent (5.99%).

-

Paid in full June 26, 2014. 792,000

Bank Promissory note - $1,700,000 6n June 26, 2013, last modified July 8,

2014 secured by certain Texas inventory. The unpaid prmc1pal and mterest

shall be due and payable on June 26, 2015. Interest is due and payable A
monthly at six and one half percent (6.5%) per annum. 912,437 1,040,000

Bank Promissory note - $1,220,571 on October 1, 2013, secured by certain
Texas inventory. The unpaid principal and interest shall be due and payable

on October 1, 2015. Interest 1s due and payable monthly at six.and one half ‘
percent (6.5%) per annum. 82,522 721,208

Bank - $3,280,427 on June 4, 2012, secured by certain Texas inventory.
Principal reduction requirements; 20% annually, payable in full June 4, 2017.
Interest due and payable monthly at 6.59%. Paid in full March 7, 2014. 193,919

- $360,000 on July 21, 2004, renewed August 22, 2007, last modified x
Decernber 12, 2012, secured by certain South Carolina inventory. Principal .
reduction requirements; 24 payments of $2,876.50 including interest.

- Interest is at the greater of prime rate plus 1.75% or 5%. (5.0% on

December 28, 2014). Paid in full January 13, 2015. . 29,565 61,945

Bank - $150,000 dated April 30, 2012. Secured by certain Texas inventory.

_ Principal reduction requitements; Quarterly payments of $7,500 until

maturity at December 31, 2014. Interest is due and payable at the greater of
Prime Rate plus 1.0% or 5.0%. (5.0% at December 29, 2013). Paid in full
June 3, 2014. , 52,887

{
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NATIONAL LAND PARTNERS HOLDINGS, LLC
Notes to Combined Consolidated Financial Statements
December 28, 2014 and December 29, 2013

NOTE D - NOTES PAYABLE - Continued

Bank - $3,000,000 credit agreement on July 24, 2012 and amended April 30,
2013 secured by certain South Carolina inventory. The agreement allows for
multiple construction loans to be created with the total loans not to exceed
$3,000,000 and expired on April 30, 2014 and was extended until April 30,
2015. Each construction loan matures six (6) months from loan closing,
Principal and interest are due on each construction loan at maturity. Each
construction loan pays iterest on a monthly basis. Interest is vatiable rate of
/2% + prime or not less than 5%. (5 OO% of December 28, 2014).

Bank =+ $500,000 promissory note dated August 30, 2013, amended and
restated November 22; 2013, secured by certain Florida inventory. Principal
plus all accrued unpald interest, at prime plus oné and three quarters (1.75%)
percent. Interest is paid quarterly (5.00% on December 28, 2014). Principal
plus all accrued unpaid interest is due on November 22, 2015.

Baak < $500,000 promissory bﬁote dated August 30, 2013, amended and
restated November 22, 2013, secured by certain Florida inventory. Principal
plus all accrued unpaid interest, at prime plus one and three quarters (1.75%)

percent. Interest is paid quarterly (5.00% on December 28, 2014). Principal-

plus all accrued unpaid interest is due on November 22, 2013..

Bank - $568 000 promissory note dated June 26, 2013 secured by certain
Kentucky inventory. Principal plus all accrued unpaid interest, at prime plus
one-half (0.50%) percent but not less than 5%. Interest is paid quarterly.
(5.00% on December-28, 2014). This loan matured on June 26, 2014 and
was extended to June 26, 2015. .

Bank - $426,000 promissory note dated June 26, 2013 secured by certain
Kentucky inventory. Principal plus all accrued unpaid interest, at prime plus
one-half (0.50%) percent but not less than 5%. Interest is paid quarterly.
(5.00% on December 29, 2013)..This loan matured on June 26, 2014 and
was paid in full September 16, 2014. -

-

- $594,000 promissory note dated September 15, 2014 secured by
certain Kentucky inventory. Principal plus all accrued unpaid interest, at
prime plus.one-half (0.50%) percent but not less than 5%. Interest is paid
quarterly. (5.00% on December 28, 2014) This loan matures on September
15, 2015. .

Bank - $1,503,963 promissory note dated June 2, 2014 secured by certain Florida
inventory. Principal plus all accrued unpaid interest, at prime plus 1.75% but not
less than 5%. Interest is paid monthly beginning July 2, 2014. This loan matures

on June 2, 2016.

16

2014 2013

1,685,422 1,139,127
411,936 411,9;6'
:
:86,589 | 86,589
141,882 568,;00

426,000

594,000

1,429,336



NATIONAL LAND PAkTNERS HOLDINGS, L1LC
‘Notes to Combined Consolidated Financial Statements
December 28, 2014 and December 29, 2013

o b

NOTE D - NOTES PAYABLE — Continued c
2014 2013

Bank - $2,255, 500 promissory note dated June 27, 2014 secured by certain
Texas inventory. Principal plus all accrued unpaid interest, at prime plus
1.75% but not less than 5%. - Interest is paid monthly beginning July 27,
2014. Principal shall be due and payable in quarterly payments of $165,016
each, payable in September and December 2014 and March and June 2015.
This loan matures on June 27, 2015. 590,801

Bank - $1, 650,000 promissory note dated April 28, 2014 secured by certain
Georgla inventory. Principal plus all accrued unpaid interest, at 6.75%. P
Interest is paid monthly. Principal plus all accrued unpaid interest is due on
April 27,2016. 1,399,300
Bank - $215,000 promissory note dated March 13, 2014 secured by certain "
South Carolina inventory. Principal plus all accrued unpaid interest, at 6%, .
+ was due on March 13, 2014 and was paid in full on March 17, 2014. 162,395

Bank - $3,750,000 promissory note dated August 30, 2013, amended and
restated September 14, 2014, secured by certain Florida and Georgia
inventory. The agreement allows for multiple construction loans to be
created with the total loans not to exceed $3,750,000 and expires on
Séptember 16, 2015. Each construction loan matures six (6) months from
loan closing. Principal and interest are due on each construction loan at
maturity. Each construction loan pays interest on a monthly basis. Interest is
variable rate of 2% plus prime or not less than 5%. (5.00% on December
28, 2014).

v

1,683,456 - 522,000
$ 23941586 $ 32,605.429

Annual minimum payments of debt for the year endmg December 28, 2014 are as follows:
Fiscal

2015 , ‘s 21,112,950
2016 ' 2,828,636
Total $ 23,941,586

All notes due on demand are included as scheduled payments in fiscal 2015. Such minimum payments may
differ from actual payments due to principal payments required when lots are sold for certain of the above
obligations.

1
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NATIONAL LAND PARTNERS HOLDINGS, LLC
Notes to Combined Consolidated Financial Statements
December 28, 2014 and December 29, 2013

NOTE E - RELATED PARTY TRANSACTIONS |
The Companiés receive administrative services under”management ‘agreements from a related company
(“the management company”) for a fee up-to five percent of real estate sales as defined. For fiscal 2014
and 2013, related -management fees incurred totaled $4,534,182 and $3,123,039 respectively, and are
reflected in administrative expenses in the Combined.Consolidated Statements of-Income.

The Companies have a pay as you go arrangement with a related entity for use of certain transportation
equipment. Payments amounrmg to $603,428 and .$488,549 were made for usage in fiscal 2014 and 2013
respectively, and are - reflected in administrative expenses in the Combined Consolidated Statements of
Income

At December 28, 2014 and December 29, 2013 the Companies had notes payable to related parties which
are detailed in Note D.

At December 28, 2014 and December 29, 2013 the Companies have advanced a total of $21,571,350 and
$20,635,994, respectively, to related parties. This total represents operational advances, accrued interest and
demand notes which have intetest accruing at 10%.

The Company purchased seller financed retail land loans from National " Timber Partners, LLC at a
discount. The outstanding principal balance as of December 28, 2014 and December 29, 2013 .was $45,581
and $3,320,108 respectively and the unamortized discount was $11,396 and $421,250 respectively for a net
investment of $34,185 and $2,898,858 respectively, included in mortgage loans receivable.

The carrying value of mortgage loans. réceivable pledged s collateral with NTP Timber Plus + Fund 1, LP,
a related-patty, is approximately $1.1 million and 357 6 million at December 28, 2014 and December 29,
2013, respectively. :

NOTE F : COMMITMENTS AND CONTINGENCIES
Leases *
The Companies-have operating ledses for certain property and equipment, which expire at various dates
through August 2017. The following is a summary of minimum future rentals at December 28, 2014:

) Fiscal
2015 * 218,089
2016 21,728
2017 2,480
Total o - ~$242,297

-Fort fiscal 2014.and 2013, rent expense under operatmg leases was approximately $533,153 and $432, 083
respectively. .
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NATIONAL LAND PARTNERS HOLDINGS, LLC
Notes to Combined Consolidated Financial Statements
December 28, 2014 and December 29, 2013

- Fl

NOTE F - COMMITMENTS AND'CONTINGENCIES - Continued

Contingencies
The Companies are sometimes plaintiffs or’ defendants in legal actions incident to 'their busmess;

+ however, none of the actions is believed by management to be material to the financial condition of the
Companies.

3

Letters of Credit and Bonding

In the normal tourse of business, the Companies sometimes sell parcels of land before all the required
development for such parcels has been completed. Certain counties and municipalities require the .
Companies to obtain performance/completion bonds or post letters of credit from financial institutions
naming the county or municipality ds beneficiary to guaranty completion of certain project infrastructure
at December 28, 2014 and December 29, 2013, these bonds and letters of credit had face amounts of
$16,182,823 and $5,334,934 respectively. At December 28, 2014 and December 29, 2013, only

approxunately $4,648,603 and $1,808,000, respectively, of remaining infrastructure spending was secured
by these bonds and letters of credit.

_NOTE G - DEFINED CONTR_IBUTION PENSION PLAN

The Company has a retirement savings plan puréuant to Section 401(k) of the Internal Revenue Code.
Any employees"who have completed six months of setvice and attained 21 years of age may participate in
the plan. The Company will contribute an amount equal to 20% of the employee contributions. Total
employee contributions are subject to limitations imposed by the Internal Revenue Service. Participant
contributions vest immediately. Employer contributions vest ratably over the first six years of sérvice or
sooner in-certain circumstances defined in the plan document. The Company’s expense for this plan
amounted to0$65,555 and $20,113 for 2014 and 2013 respectively.

.4

NOTE H - RECLASSIFICATION OF 2014 COMPARATIVE TOTALS

s

Certain 2013 amounts presented herein have been reclassified to conform to the 2014 presentation.

=

NOTE I - SUBSEQUENT EVENTS

In preparing these financial statements; the Company has evaluated events and transactions for potentxal
recognition or disclosure through April 10, 2015 the date the financial statements wete issued.

-
- 3
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Attachment 2 “‘

Vineyard Ridge, LLC Creation Documents




- Delaware

The First State ‘ : )

I, JEFFREY W. BULLCOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY "VINEYARD RIDGE, "fLrc" 1s DULY FORMED
UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD STANDING AND

HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF THIS OFFICE SHOW, AS

P

OF THE FIFTEENTH DAY OF MARCH, A.D. 2017. '

AND I bO HEREBY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE BEEN

Y

R . *
ASSESSED TO DATE.

\(ﬂ(’ f&i ( i%
| ! el '
Q.mmyw. hatech , Sascetary o ftdte )

Authentication: 202197750
Date: 03-15-17

6057594 8300

SR# 20171775750
You may verify this certificate online at corp.delaware.gov/authver.shtml




N

N ) Rolando B. Pablos

Corporations Section
Secretary of State

P.O.Box 13697
Austin. Texas 78711-3697

N

- Office of the Secretary of State

Certii‘icate of Fact

The undersigned, as Secretary of State of Texas, does hereby certify that the document, Application for
Registration for Vineyard Ridge, LLC (file number 802519222), a DELAWARE, USA, Foreign
Limited Liability Company (LLC), was filed in this office on August 11, 2016.

It is further certified that the entity status in Texas i$ in existence,_

In testimony whereof, I have hereunto signed my name
officially and caused to be impressed hereon the Seal of
State at my office in Austin, Texas on February 09, 2017

Rolando B. Pablos
Secretary of State

PN

F

-

Come visit us on the internet af hitp://www.sos.state. (x.us/
Fax: (512) 463-5709
TID: 10264

Phone: (512) 463-5555 Dial: 7—1-lpfor Relay Services
Document: 714429620005

Prepared by: SOS-WEI}



INTERNAL REVENUE SERVICE E

mIR DEPARTMENT OF THE TREASURY’
R

A ?T. W
. ': H
rgé}»‘i

Haa76

CINCINNATI _OH %5999-00232

-

Daté of this notice: 08-26-2016

3

s . * Emplover Identification Number:
800076.691339.468587.3962 1 MB 0.419 530 37-1834487

lhll{lt*l‘pﬂl“it!titt;l!hl!sllpift!llt‘liIxnfﬂ;‘g[ii&;li! Form: $5-4

L]

‘ Number of this notice: CP 575 G
VINEYARD RIDGE LLC )

% NATIONAL LAND PARTNERS SOLE MBR - For assistance vou may call us at:
665 SIMONDS RD 1-880-829-4933 '

WILLIAMSTOWN MA™ 01267

IF YOoU WRITE, ATTACH THE
1 STUB OF THIS NOTICE.

s WE . ASSIGNED YOU AN FMPLOYER IDENTIFICATION NUMBER

Thank vou for applving for an Fmplover ldentification Number (EIN). We assigned
vou EIN 37-18364487. This EIN will identify vou, your business accounts, tax returns,
and documents, even if you have no emplovees.  .Please keep this notice in vour
permanent records. )

When filing tax documents, pavments, and related correspondence, it is very
important that vou use vour EIN and complete name and address exactly as shown above.
Any variation may cause a delay in processing. result in incorrect information in yvour
account, or even cause vou to be assigned more than one EIN. If the informatien
is not correct as shown above, please make the correction using the attached tear-off
stub and return it to us.

S

A limited liability company (LLC) may filé Form 8832, Entity Classification
Election, and 2lect to he classified as an association taxable as a corporation. If
the LLC is eligible to'be treated as a corporation that meets certain tests and it
will be electing S corporation status, it must timely file Form 2553, Election by a-
Small Business Corporation. The LLC will be treated as a corporation as of the
effective date of the § corporaticnhele¢tion and does not need to file Form 8832.

IMPORTANT. REMINDERS:

f

‘% Keep a copy of this.notice in yvour permanent records. This notice is issued
only one time and IRS will not be able to generate a duplicate copy for you.
You may give a copy of this document to anvone asking for proof of your EIN.

13
% Use this EIN and vour name exactly as they appear at the top of this notice
on all vour federal tax forms. - ’ d

h .
¥ Refer to this EIN on vour tax-related correspondence and documents.
% Provide future. officers of your organization with a copy of this notice.

¥our name con¥rol associated with this EIN is VINE. You will need to provide
this information, along with vour EIN, if vou file your returns_electronlcally.

* If yvou have questions about your EIN, vou can contact us at the phone number or
address listed at the top of this notice. If vou write, please tear off the stub at

“the hottom of this notice and include it with your letter. Thank yvou for vour

cooperation.

v
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