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Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes
[  ] No [X].

The issuer's revenues for its most recent fiscal year were $38,872,566.

The aggregate market value of the issuer's voting and non-voting common equity held by non-affiliates computed by
reference to the average bid and ask price of such common equity as of April 13, 2007 was approximately $3,000,390.

On April 13, 2007, there were 10,877,974 shares of the Issuer's common stock outstanding.

We  are  filing  this amendment number 1 to our Annual Report on Form 10-KSB for the  year ending December 31,
2006, which was initially filed on April 17, 2007.  We have presented gross revenues and gross expenses from the
operations of the travel business that was purchased from Around The World Travel,Inc. (“AWT”) on December 31,
2004 and has been managed by AWT through August 1, 2006.  Previously, these results of operations were presented
on a net basis and these results were included in Operating Revenues.
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PART I

ITEM 1. DESCRIPTION OF BUSINESS

FORWARD-LOOKING STATEMENTS

CERTAIN STATEMENTS IN THIS ANNUAL REPORT ON FORM 10-KSB (THIS "FORM 10-KSB"),
CONSTITUTE "FORWARD LOOKING STATEMENTS" WITHIN THE MEANING OF SECTION 27A OF THE
SECURITIES ACT OF 1934, AS AMENDED, AND THE PRIVATE SECURITIES LITIGATION REFORM ACT
OF 1995 (COLLECTIVELY, THE "REFORM ACT"). CERTAIN, BUT NOT NECESSARILY ALL, OF SUCH
FORWARD-LOOKING STATEMENTS CAN BE IDENTIFIED BY THE USE OF FORWARD-LOOKING
TERMINOLOGY SUCH AS "BELIEVES", "EXPECTS", "MAY", "SHOULD", OR "ANTICIPATES", OR THE
NEGATIVE THEREOF OR OTHER VARIATIONS THEREON OR COMPARABLE TERMINOLOGY, OR BY
DISCUSSIONS OF STRATEGY THAT INVOLVE RISKS AND UNCERTAINTIES. SUCH
FORWARD-LOOKING STATEMENTS INVOLVE KNOWN AND UNKNOWN RISKS, UNCERTAINTIES AND
OTHER FACTORS WHICH MAY CAUSE THE ACTUAL RESULTS, PERFORMANCE OR ACHIEVEMENTS
OF AMERICAN LEISURE HOLDINGS, INC. TO BE MATERIALLY DIFFERENT FROM ANY FUTURE
RESULTS, PERFORMANCE OR ACHIEVEMENTS EXPRESSED OR IMPLIED BY SUCH
FORWARD-LOOKING STATEMENTS. REFERENCES IN THIS FORM 10-KSB, UNLESS ANOTHER DATE IS
STATED, ARE TO DECEMBER 31, 2006. ALL REFERENCES IN THIS REPORT ON FORM 10-KSB TO "THE
COMPANY," "WE," "US," "OUR," “AMLH,” “AMERICAN LEISURE” OR WORDS OF SIMILAR MEANING
INCLUDE THE OPERATIONS OF AMERICAN LEISURE HOLDINGS, INC. AND SUBSIDIARIES.

Business Development

We were incorporated in Nevada in June 2000 as "Freewillpc.com, Inc.," and until June 2002, operated as a
web-based retailer of built-to-order personal computers and brand name related peripherals, software, accessories and
networking products. In June 2002, we acquired American Leisure Corporation, Inc. ("American Leisure
Corporation"), in a reverse merger (discussed below). We re-designed and structured our business to own, control and
direct a series of companies in the travel and tourism industries so that we can achieve vertical and horizontal
integration in the sourcing and delivery of corporate and leisure travel services and offerings.

On June 14, 2002, we entered into a stock purchase agreement with the former stockholders of American Leisure
Corporation, in connection with the acquisition of American Leisure Corporation, pursuant to which we issued the
former stockholders of American Leisure Corporation 4,893,974 shares of our common stock and 880,000 shares of
our Series A preferred stock having 10 votes per share. As part of this transaction, Vyrtex Limited, a UK company,
which owned 3,830,000 shares of our common stock, surrendered 3,791,700 of the 3,830,000 shares owned by them.
The transaction was treated as a reverse merger and a re-capitalization of American Leisure Corporation, which was
considered the accounting acquirer. The operations of Freewillpc.com prior to the transaction were not carried over
and were adjusted to $0. Effective July 24, 2002, we changed our name to American Leisure Holdings, Inc.

In addition to the Company's establishment and continuing operation of a Travel Division, we have established a
Resort Properties Division and related leisure and travel support operations. Through our various subsidiaries, we:
manage and distribute travel services; develop, sell and will manage travel destination resorts and vacation home
properties; and develop and operate affinity-based travel clubs. Further, we owned and operated a call center in
Antigua-Barbuda, which call center business was sold effective June 30, 2006, as described below, and which
operations are included in our financial statements and results of operations as discontinued operations for the year
ended December 31, 2006, contained herein. Our businesses are intended to complement each other and to enhance
Company revenues by exploiting consumer cross-marketing opportunities. We intend to take advantage of the

Edgar Filing: AMERICAN LEISURE HOLDINGS, INC. - Form 10KSB/A

5



synergies between the distribution of travel services and the creation, marketing, sale and management of vacation
home ownership and travel destination resorts. In connection with our development of vacation homes we will also
buy and sell parcels of undeveloped land.

On October 1, 2003, we acquired a 50.83% majority interest in Hickory Travel Systems, Inc. ("Hickory" or “HTS") as
the key element of our Travel Division. Hickory is a travel management service organization that serves its
network/consortium of approximately 160 well-established travel agency members, comprised of over 3,000 travel
agents worldwide serving corporate and leisure travelers. We intend to complement other Company businesses
through the use of Hickory's 24-hour reservation services, international rate desk services, discount hotel programs,
preferred supplier discounts, commission enhancement programs, marketing services, professional services,
technologies, and information exchange.

In December 2004, Caribbean Leisure Marketing, Ltd. ("Caribbean Leisure Marketing"), our former wholly owned
subsidiary that was focused on telecommunications, entered into a joint venture with IMA Antigua, Ltd. to operate a
call center in Antigua that Caribbean Leisure Marketing owns. The joint venture was operated through Caribbean
Media Group, Ltd., an international business corporation formed under the laws of Barbados. On June 30, 2006,
pursuant to a Stock Purchase Agreement (described in greater detail below), the call center operations and Caribbean
Leisure Marketing were sold to Stanford International Bank Limited (a minority shareholder and creditor of the
Company).

On December 31, 2004, American Leisure Equities Corporation ("ALEC"), one of our wholly owned subsidiaries,
acquired substantially all of the assets of Around The World Travel, Inc. ("Around The World Travel" or "AWT")
which included all of the tangible and intangible assets necessary to operate the business including the business name
"TraveLeaders". We engaged Around The World Travel to manage the assets and granted Around The World Travel a
license to use the name "TraveLeaders." TraveLeaders is a fully-integrated travel agency and travel services
distribution business that provides its clients with a comprehensive range of business and vacation travel services
including corporate travel management, leisure sales, special events and incentive planning. TraveLeaders is based in
Coral Gables, Florida. On and effective on August 1, 2006, the Management Agreement and the License Agreement
with AWT were terminated by ALEC which, effective on that date, began directly managing the travel business assets
and operations of TraveLeaders.

Except as expressly indicated or unless the context otherwise requires, "we," "our," or "us" means American Leisure
Holdings, Inc. and its subsidiaries.

3
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Business Integration

Our mission is to remain focused on the development, sale and management of vacation travel destination resorts. As
such we have completed the planning and completed most of the site development for "The Sonesta Orlando Resort at
Tierra Del Sol" (the "Sonesta Resort"), a planned 972-unit vacation home resort located just 10 miles from Walt
Disney World, in Orlando, Florida. Additionally, we are in the planning stages of developing our Reedy Creek
Property, which is situated in the northwest section of Osceola County, Florida about one mile from the "Maingate"
entrance to Walt Disney World, Orlando and approximately one-half mile from the south entrance to "Disney's
Animal Kingdom" theme park. The Reedy Creek Property consists of three parcels totaling over 40 gross acres with
approximately 29 acres of buildable land. The Ready Creek Property is currently planned to consist of approximately
522 residential units consisting of mid-rise condominium buildings.

Though "Developments of Regional Impact" (DRIs) are underway, we are seeking to maximize property development
and sales by obtaining governmental approval for more housing units than was initially planned at our Tierra del Sol
and Reedy Creek properties. Although there is no assurance of the additional density that may be achieved through the
DRI process we believe that both Tierra del Sol and Reedy Creek may gain approval to develop as many as 859
additional units for Tierra del Sol Resort and 678 for Reedy Creek.

Subject to having sufficient capital and our determination of value to our shareholders, we intend to achieve growth
through selected acquisitions of real property and business assets and interests. Although no agreements related to
such future acquisitions have been concluded, we expect to negotiate and, subject to our final determination as to the
merits of such acquisitions(s) and the availability of necessary capital, complete the acquisition of Florida destination
resort property holdings proximate to our existing resort developments at initial entry prices for the developable land
that may be materially below current appraised values. Growth may be realized through our continued creation of
destination resorts, and through the prospective acquisition of qualified, existing destination resorts, thereby creating
an extensive resort and vacation ownership network further supported by the Company's travel services division. Our
goal through such expansion would be to further become an integrated, "one-stop" leisure services company, seeking
to seamlessly provide for the development, sales, and management of and the ongoing generation of revenue from
destination resorts while offering vacation ownership and an extensive range of travel services to an expanding
customer and client base. In connection with our development of vacation homes we will continue to buy and sell
parcels of undeveloped land.

During the year ended December 31, 2006, we worked to integrate the administrative operations of Hickory and
TraveLeaders to distribute, fulfill and manage our travel services and our Resort Properties; however, the full
integration of these two divisions has become substantially harder than we anticipated due to the different operating
and system platforms of the two divisions, and as such, we have abandoned our previous plans to integrate the two
divisions and are currently evaluating the synergies and cost/benefits of continuing to maintain the two separate
divisions.

Our business model for support between our divisions is to use the travel distribution, fulfillment and management
services of the combined resources of Hickory and TraveLeaders to provide consumer bookings at our planned
resorts, to increase the rental of vacation homes that we plan to manage at these resorts, and to fulfill the travel service
needs of our affinity-based travel clubs. We intend to complement our other businesses through the use of Hickory's
24-hour reservation services, international rate desk services, discount hotel programs, preferred supplier discounts,
commission enhancement programs, marketing services, professional services, automation and information exchange.
TraveLeaders is a fully integrated travel services distribution business that provides its clients with a comprehensive
range of business and vacation travel services in both traditional and e-commerce platforms including corporate travel
management, leisure sales, and meeting, special event and incentive planning. TraveLeaders currently fulfills travel
orders produced by our affinity travel clubs.
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Sonesta Resort Financing

On December 29, 2005, certain affiliates of the Company closed two (2) credit facilities with Key Bank, National
Association ("KeyBank") related to the Sonesta Resort. The credit facilities consisted of a $40,000,000 revolving
construction loan to be used to construct Phase 1 of the Sonesta Resort (the "Construction Loan") and a $14,850,000
term loan on the Phase 2 land, the proceeds of which were contributed to the Phase 1 partnership as equity and used to
repay existing debt on the property and finance part of the site work of the property for the Resort and to pay certain
related costs (the "Land Loan"). To facilitate the financing for the Sonesta Resort, the Company has formed two
limited partnerships, each of which will develop Phase 1 and Phase 2 of the Resort (the "Development Partnerships").
Each Development Partnership has several subsidiaries, which have been formed to develop different portions of the
Sonesta Resort.

Phase 1 will also include construction of related amenities, including a swimming pool complex and sun decks, a lazy
river, a poolside restaurant and other amenities typical of a resort of this kind. We have completed approximately 90%
of the grading and underground infrastructure required for the Phase 1 construction to date and began vertical
construction of the phase one town homes in January 2007. Phase 2 will include construction of 144 additional
residential condominium units and 442 additional town home units, as well as a 126,000 square foot clubhouse
(84,000 square feet under air). Construction of Phase 2, which has not begun yet, is expected to overlap with the
construction of Phase 1 as soon as the TDS plat has been recorded, which is expected to occur in April 2007.

The general partner of each Development Partnership is TDS Management LLC, a limited liability company
controlled by Malcolm J. Wright, the Company's Chairman and Chief Executive Officer. The principal limited partner
of each Development Partnership is Tierra Del Sol Resort, Inc., which owns a 99.9% interest in each Development
Partnership. The Company owns 100% of Tierra Del Sol Resort, Inc.

On July 27, 2006, we, through one of our wholly owned subsidiary companies, formally notified KeyBank, that we
elected not to open the $40,000,000 revolving credit Construction Loan. We have however, established a relationship
with GMAC Bank, through Millennium Capital Mortgage, to provide construction financing to the individual
purchasers of the Sonesta Resort town homes, which funding we believe will enable all town homes and amenities at
Tierra del Sol to be built through this program. Additionally, we are in the process of negotiating with several lenders
for a construction loan on favorable terms for the condominiums and/or for the clubhouse and anticipate entering into
final agreements regarding such funding by the end of the second quarter of fiscal 2007; however, we can provide no
assurances that we will be able to finalize such funding, or that assuming such funding is available, that it will be on
favorable terms.

4
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The Land Loan

The borrowers under the Land Loan are Tierra Del Sol Resort (Phase 2), Ltd. (the "Phase 2 Partnership") and other
entities that are owned by the Phase 2 Partnership.

The Land Loan is a $14,850,000 term loan with a maturity date of June 28, 2007. The proceeds of the Land Loan were
primarily used to repay existing debt of the property for the Sonesta Resort. The Land Loan bears interest at LIBOR
plus 3.10% per annum, equal to approximately 8.50% as of February 14, 2007, with the LIBOR equal to 5.40% as of
that date.

The Land Loan is secured by a first lien on the land within Phase 2 of the Sonesta Resort, including any
improvements, easements, and rights of way; a first lien and security interest in all fixtures and personal property, an
assignment of all leases, subleases and other agreements relating to the property; an assignment of construction
documents; a collateral assignment of all contracts and agreements related to the sale of each condominium unit; a
collateral assignment of all purchase deposits and any management and/or operating agreement.

The borrowers paid 1% of the Land Loan Agreement as a commitment fee, which totaled $148,500. The Borrowers
were obligated to pay all costs and expenses of KeyBank in connection with the commitment and closing of the loan.
Additionally, the Company will pay an exit fee equal to 4% of the maximum loan amount unless the loan is repaid
with a construction loan from KeyBank or KeyBank declines to grant a construction loan to the Company for Phase 2.
The Company was obligated to pay all costs and expenses of KeyBank in connection with the commitment and the
closing of the loan.

In connection with the election not to open the Construction Loan, we and KeyBank have agreed to modify the Land
Loan. The Land Loan will remain in place, and we have provided $1 million in cash as additional collateral for the
loan. We have also agreed to a principal payment schedule related to the Company's planned construction of the 442
town homes in Phase 2 of the Sonesta Resort to reduce the balance of the loan between January 31, 2007 and its
maturity date.

The Company and Mr. Wright have issued guarantees to KeyBank on the Land Loan. We believe that without the
guarantees of Mr. Wright, it would have been more difficult, if not impossible, for us to secure the KeyBank credit
facility. The occurrence of any one or more "events of default" under the Land Loan allow KeyBank to pursue certain
remedies including taking possession of the Sonesta Resort project; withholding further disbursement of the proceeds
of the loan and/or terminate KeyBank's obligations to make further disbursements thereunder; and/or declaring the
note evidencing the loans to be immediately due and payable.

Westridge Community Development District Bonds

The closing of the new credit facilities with KeyBank triggered the closing of the sale of $25,825,000 in community
development bonds issued by the Westridge Community Development District (the "District"). The proceeds of the
bonds will be used, in part, to fund infrastructure at the Sonesta Resort and to acquire land for public purposes from
Tierra Del Sol Resort (Phase 1), Ltd. The debt service and retirement of these bonds will be funded by a special
district tax upon the property owners in the District at an interest rate of 5.8% over a 30-year amortization period.
Grading and infrastructure for the District are more than 85% complete as of March 2007.

SIBL Credit Facility

On December 29, 2005, Stanford International Bank, Ltd. ("SIBL") provided Tierra Del Sol with financial assistance
to facilitate the closings of the Land Loan and the Construction Loan. The financial assistance consisted of a loan to
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Tierra Del Sol of $2,100,000 (the "SIBL Tierra Del Sol Loan"), and the establishment of letters of credit in favor of
KeyBank in the amount of $4,000,000 and $2,000,000, respectively (the "Letters of Credit"), which Letters of Credit
were subsequently cancelled, effective June 30, 2006. The financial assistance provided by SIBL was evidenced by a
Credit Agreement dated as of December 29, 2005 between SIBL, Tierra Del Sol Resort, Inc. and the Company (the
"SIBL Credit Agreement"). As consideration for the purchase of the Antiguan call center including our subsidiary
Caribbean Leisure Marketing, Inc. (described below), SIBL exchanged the $2,100,000 loan, as well as the accrued
interest on such loan in the amount of $85,867.

Tierra Del Sol used the proceeds of the SIBL Tierra Del Sol Loan to make a capital contribution to the Phase 1
Development Partnership, which in turn pledged this amount to KeyBank as additional collateral for the Construction
Loan. SIBL is an affiliate of Stanford Venture Capital Holdings Inc. Tierra Del Sol used the Letters of Credit in lieu of
cash to complete its equity requirements under the Construction Loan.

5
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The SIBL Tierra Del Sol Loan has a 2-year term, with an initial interest rate of 12% per annum. Upon the payment of
the note in full or the maturity of the loan from KeyBank, Tierra Del Sol was also required to pay a one-time
minimum fee equal to 3%. After six months, this fee increased by 1% each month until the letters of credit were
released, which KeyBank did effective August 16, 2006. As consideration for the purchase of the Antiguan call center
including our subsidiary Caribbean Leisure Marketing, Inc. (described below), SIBL exchanged these fees which
amounted to $540,000. Any unpaid amounts on the SIBL Tierra Del Sol Loan bear interest at the rate of 12% per year.
This loan has been repaid in full.

The obligations of Tierra Del Sol under the SIBL credit facility (the "Stanford Credit Facility") were guaranteed by
the Company and Malcolm J. Wright, the Company's Chief Executive Officer and Chairman, along with other third
party entities, which third party entities are beneficially owned, in part, by Roger Maddock, a significant shareholder
of the Company, pursuant to an Irrevocable and Unconditional Guaranty. We believe that without the guarantees of
Mr. Wright and other third parties, it would have been more difficult, if not impossible, for us to secure the SIBL
credit facility. These obligations were also secured by a first mortgage lien on a parcel of real property owned by the
third party entities. The consideration paid for the third party entities' guarantees was consistent with the existing debt
guarantor agreement issued by the Company for its executives. The third party entities will receive and share in a
guarantee fee equal to 3% of the amount guaranteed. The third party entities, by virtue of pledging collateral for a debt
that benefits the Company, will also receive a collateral pledge fee equal to 2% of the amount guaranteed. The
Company paid this fee through the grant of 405,000 warrants to the third party entities to purchase shares of the
Company's common stock at an exercise price of $1.02 per share in December 2005. These warrants will expire 5
years from the expiration date of the guarantees. In consideration of Mr. Wright's guarantee, and pursuant to an
existing agreement between Mr. Wright and the Company, Mr. Wright earned a fee for such guarantee equal to three
percent (3%) of the amount guaranteed. The Company will pay this fee through the grant of 243,000 warrants to Mr.
Wright to purchase shares of the Company's common stock at an exercise price of $1.02 per share in December 2005.
These warrants will expire 5 years from the expiration date of the guarantee.

Tierra Del Sol has pledged its partnership interests in the Development Partnerships to Stanford as additional
collateral for this facility. Following an event of default as defined under the Credit Agreement, Stanford has the right
for thirty (30) days following such event of default, directly or through its affiliates, to purchase any unsold units in
the Sonesta Resort at a price equal to the developer's cost, but only to the extent permitted by KeyBank.

As additional consideration for the loan, the Company granted SIBL warrants to purchase 308,000 shares at an
exercise price of $5.00 per share of common stock and warrants to purchase 154,000 shares at an exercise price of
$0.001 per share. Subsequent to the issuance of the warrants to SIBL, it exercised all 154,000 of the warrants to
purchase shares of our common stock at an exercise price of $0.001 per share, for aggregate consideration of $154.
The warrants expire 5 years from issuance (January 4, 2011). The warrants contain anti-dilution provisions, including
a provision which requires the Company to issue additional shares under the warrants if the Company issues or sells
any common stock at less than $1.02 per share, or grants, issues or sells any options or warrants for shares of the
Company's common stock to convert into shares of the Company's common stock at less than $1.02 per share.

In connection with the warrants, the Company and Stanford entered into a Registration Rights Agreement (the
"Registration Rights Agreement"). Under the Registration Rights Agreement, the Company agreed to prepare and file
a Registration Statement with the SEC covering the shares underlying the warrants within 180 days of notice from
SIBL of their demand that we file such Registration Statement and to use the Company's best efforts to obtain
effectiveness of such Registration Statement as soon as practicable thereafter. In the event the Company does not file a
Registration Statement in connection with the shares issuable in connection with the exercise of the warrants after 180
days notice from the warrant holders, the Company agreed to issue the warrant holders as liquidated damages,
warrants to purchase 10% of the shares issuable in connection with the warrants, under the same terms and conditions
as the warrants, upon such default and for every consecutive quarter in which such default is occurring.
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We estimate that the cost to complete the construction of Phase I of the Sonesta Resort will be $136,500,000 of which
$9,000,000 will be for resort amenities, $64,000,000 will be for vertical construction on 294 units and $49,500,000
will be for other costs such as contingencies, closing costs and soft costs such as architectural, engineering, and legal
costs. An additional approximate amount of $14,000,000 will be expended for horizontal construction costs which
include all of Phase I requirements plus most of the infrastructure requirements for the entire Project. The $14,000,000
will be funded by the bonds proceeds held by the Westridge Development District and from equity reserves held by
Key Bank. A Land Loan was also funded by Key Bank which was described above in the amount of $14,850,000, of
which approximately $14,352,900 had been borrowed under as of the date of this filing. We previously had entered
into the $40,000,000 Construction Loan with KeyBank, which loan we decided not to open in favor of alternate,
anticipated financing arrangements which we believe will be beneficial to the timely completion of the Sonesta Resort
project. We are in the process of negotiating with several lenders for a construction loan for the condominiums and
clubhouse and anticipate, although we cannot provide any assurances, that such loan will be evidenced by a firm
commitment during the second quarter of 2007. Assuming we are able to enter into a subsequent funding arrangement,
we believe that we have sufficient funds to provide for the completion of Phase 1, assuming there are no material cost
overruns, delays or further increases in material costs. Phase 2 will be financed separately. It is anticipated that Phase
2 construction will commence by the second or third quarters of 2007, although we cannot provide any assurances that
we will have adequate funding to begin construction at that time, if ever.

6

Edgar Filing: AMERICAN LEISURE HOLDINGS, INC. - Form 10KSB/A

12



In November 2003, we entered into an exclusive sales and marketing agreement with Xpress Ltd. ("Xpress") to sell
the vacation homes in the Sonesta Resort. Malcolm J. Wright, one of our founders and our Chief Executive Officer
and Chairman, and members of his family are the majority shareholders of Xpress. As of December 31, 2006, Xpress
had pre-sold approximately 600 vacation homes in a combination of contracts on town homes and reservations on
condominiums for total sales volume of approximately $230 million.

REEDY CREEK ACQUISITION COMPANY, LLC TRANSACTIONS

Background

In July 2005, the Company and Stanford Financial Group Company ("SFG") formed a new limited liability company
named Reedy Creek Acquisition Company LLC ("Reedy Creek Acquisition Company") for the purpose of acquiring a
parcel of approximately 40 acres of land located adjacent to the Animal Kingdom Theme Park at Walt Disney World,
in Orlando, Florida (the "Reedy Creek Property"). The Reedy Creek Property is described in greater detail below
under "Development Plans for Reedy Creek Property."

Reedy Creek Acquisition Company acquired the Reedy Creek Property in July 2005 for a purchase price of
$12,400,000. Reedy Creek Acquisition Company paid $8,000,000 of the purchase price in cash and paid the
$4,400,000 balance pursuant to the terms of a promissory note issued to the sellers secured by a first mortgage lien on
the Reedy Creek Property. At the time of the purchase, Reedy Creek Acquisition Company obtained a $7,150,000
loan from SIBL (the "SIBL Reedy Creek Loan"), secured by a second mortgage lien on the property. The proceeds of
this loan were used to pay part of the cash portion of the purchase price and for closing costs associated with the
closing. The Company contributed the remainder of the purchase price. At the time of the acquisition of the Reedy
Creek Property, Reedy Creek Acquisition Company was owned 99% by SFG and 1% by one of the Company's wholly
owned subsidiaries, American Leisure Reedy Creek Inc. ("ALRC"), however ALRC, has since exercised its option
(the "Reedy Creek Option") to receive 100% of the interest in the Reedy Creek Acquisition Company in return for
$600,000 paid to SFG in January 2006.

SFG and SIBL are affiliates of Stanford Venture Capital Holdings Inc., a significant shareholder of the Company.

SIBL Reedy Creek Loan Terms
In connection with the exercise of the Reedy Creek Option, Reedy Creek Acquisition Company and SIBL agreed to
modify the terms of the SIBL Reedy Creek Loan made by SIBL to Reedy Creek Acquisition Company. The modified
loan terms are evidenced by a Renewed, Amended and Increased Promissory Note (the "Amended Note") made by
Reedy Creek Acquisition Company in favor of SIBL. The Amended Note had a maturity date of December 31, 2006,
but has since been extended until June 30, 2007, pursuant to an Amendment No. 1 to the Amended Note, a principal
balance of $8,000,000 and bears interest at the rate of 8% per year payable quarterly. Interest in the amount of
$262,885 on the Amended Note has been exchanged as consideration for the purchase of the Antiguan call center
including our subsidiary Caribbean Leisure Marketing, Inc. (described below). Upon an event of default as described
in the Amended Note, SIBL has several rights and remedies, including causing the Amended Note to be immediately
due and payable.

The Amended Note was replaced in November 2006, by a Renewed, Amended and Increased Promissory Note in the
amount of $12,200,000, by a $13,420,000 note in December 2006 and by a $15,300,000 note in January 2007 (the
"RC Note"). The RC Note is due and payable on June 30, 2007, with $8,000,000 of the RC Note bearing interest at the
rate of 8% per annum and the remaining $7,300,000 bearing interest at the rate of 12% per annum.

The RC Note is secured by a second lien on the Reedy Creek Property. It is guaranteed by the Company and Malcolm
J. Wright, the Company's Chief Executive Officer and Chairman pursuant to a Modification and Reaffirmation of
Guaranty and Environmental Indemnity Agreement. We believe that without the guarantees of Mr. Wright, it would
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have been more difficult, if not impossible, for us to secure the SIBL credit facility.

Bankers Credit Corporation Loan

In connection with the exercise of the Reedy Creek Option, the Company and Reedy Creek Acquisition Company
arranged to receive a $7,000,000 loan from Bankers Credit Corporation ("Bankers Credit").

Under the terms of the Bankers Credit loan, Bankers Credit advanced Reedy Creek Acquisition Company $3,000,000
at closing and an additional $4,000,000 subsequent to the date of closing. On February 1, 2007, the Bankers Credit
note was replaced by an Amended and Restated Promissory Note in the amount of $7,860,000, which included an
additional advance of $860,000.

The Bankers Credit loan is evidenced by a an Amended and Restated Promissory Note (the "Bankers Credit Note")
and bears interest at the greater of the Wall Street Journal published prime rate plus 6.75%, not to exceed the highest
rate allowable under Florida law or 15% per year. The interest rate of the Bankers Credit Note as of March 13, 2007,
was 15% (with a prime rate, as reported by the Wall Street Journal of 8.25%). Interest on the Bankers Credit Note is
payable monthly. The maturity date of the Bankers Credit Note was January 3, 2007, but was extended until February
1, 2008, pursuant to the amendment to the note. Pursuant to the Bankers Credit Note, Reedy Creek Acquisition
Company agreed to pay a 10% late charge on any amount of unpaid principal or interest under the Bankers Credit
Note. The Bankers Credit Note is subject to a 1% exit fee. Upon an event of default as described in the Bankers Credit
Note, Bankers Credit has several rights and remedies, including causing the Bankers Credit Note to be immediately
due and payable.

7
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The Bankers Credit Note is secured by a first lien on the Reedy Creek Property. Additionally, the Bankers Credit Note
is guaranteed by the Company and Malcolm J. Wright, the Company's Chief Executive Officer and Chairman
pursuant to a Guaranty Agreement. We believe that without the guarantees of Mr. Wright, it would have been more
difficult, if not impossible, for us to secure the Bankers Credit, loan facility.

Reedy Creek Acquisition Company utilized the initial proceeds from the Bankers Credit loan to pay a portion of the
amount owed on the existing first mortgage note issued to the sellers of the Reedy Creek Property. The holder of this
mortgage agreed to release the mortgage in exchange for this payment. Reedy Creek Acquisition Company has now
paid the balance of this mortgage note upon the receipt of the balance of the Bankers Credit loan.

Development Plans for Reedy Creek Property

The Reedy Creek Property is situated in the northern section of Osceola County, Florida and lies on three contiguous
development parcels located to the immediate north of U.S. Highway 192 West, about one mile from the "Maingate"
entrance to Walt Disney World, Orlando and 0.75 miles from the entrance to "Disney's Animal Kingdom" theme park.
The property is one of only a small number of privately owned parcels abutting Walt Disney World (north and east
boundaries).

The Reedy Creek Property consists of three parcels totaling over 40 gross acres with approximately 29 acres of
buildable land. The Osceola County Comprehensive Land Plan for the site allows vacation homes at a density of 18
units per acre, which results in a maximum allowable project density of 522 residential units. To achieve the
maximum density, it is anticipated that the project will consist of mid-rise condominium buildings. Amenities
proposed on-site include a water park with swimming pools, guest services clubhouse, and other related on-site resort
amenities.

It is anticipated that Walt Disney World's Reedy Creek Improvement District (the "District"), a quasi-government
body whose constituents are all affiliated with Walt Disney World Company, will agree to construct and pave the
widening and extension of Reedy Creek Boulevard north and westward at its expense. We are currently working with
the District towards this end. The District will have a public hearing during which it is anticipated that the District will
be given the authority to acquire the land from Reedy Creek Acquisition Company and make the improvements to
Reedy Creek Boulevard. If the District acquires the requisite authority from its constituents, Reedy Creek Acquisition
Company has agreed to convey relatively small portions of the three combined properties to constitute this roadway.
Reedy Creek Acquisition Company will benefit from the conveyance by saving the cost of the road it would have to
build anyway and it will enhance the required road frontage for the project.

Though "Developments of Regional Impact" (DRI) are underway, we are seeking to maximize Reedy Creek's property
development and sales by obtaining governmental approval for more housing units than was initially planned.
Although there is no assurance of the additional density that may be achieved through the DRI process, we believe
that Reedy Creek may gain approval to develop as many as 678 additional units.

The Company's development of the Reedy Creek Property is currently planned to begin in the fourth quarter of 2009,
with the completion of such property planned for 2010 or 2011, subject to funding and scheduling permitting. The
Company will not know the total estimated cost of the development of the Reedy Creek Property until it has
determined the market and completed designs for the properties. The Company does not currently have any funding in
place for any of the capital which will be required to complete the development of the Reedy Creek Property and there
is no assurance that funding will be available on favorable terms, if at all. The Company is currently seeking a joint
venture partner for this property.

Note Modification Agreement
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In February 2006, we entered into a Note Modification Agreement with SIBL, whereby we agreed to modify certain
provisions of our outstanding promissory notes with SIBL to grant extensions of payments due. Pursuant to the Note
Modification Agreement, we and SIBL agreed that all interest due on our $6,000,000 note, from January 1, 2005,
through September 30, 2006, shall be due and payable on September 30, 2006, which due date has since been
extended by SIBL to December 31, 2008, with all interest thereafter payable with the original terms of that note
however, as consideration for the purchase of the Antiguan call center including our subsidiary Caribbean Leisure
Marketing, Inc. (described below), SIBL exchanged $546,000 of accrued interest; that all interest accrued on the
$3,000,000 note we have with SIBL, from the date of the note until September 30, 2006, shall be due and payable on
September 30, 2006, which due date has since been extended by SIBL to April 22, 2007, which has been further
extended to January 1, 2008, pursuant to the Modification Agreement effective December 31, 2006, described above,
with all interest thereafter payable with the original terms of that note; however, as consideration for the purchase of
the Antiguan call center including our subsidiary Caribbean Leisure Marketing, Inc. (described below), SIBL
exchanged the $654,080 of accrued interest as of June 30, 2006 as well as our $1,250,000 note with SIBL which was
previously due September 30, 2006, and that no payments of principal or interest on that note shall be payable until
the extended due date of that note; however, as consideration for the purchase of the Antiguan call center including
our subsidiary Caribbean Leisure Marketing, Inc. (described below), SIBL exchanged this note and $161,342 of
accrued interest; that the maturity date of our $1,355,000 note with SIBL be extended until June 30, 2007, which has
been further extended to January 1, 2008, pursuant to the Modification Agreement effective December 31, 2006,
described above, and that no payments of principal or interest on that note shall be payable until the extended due date
of that note; that the maturity date of our $305,000 note with SIBL be extended until June 30, 2007, which has further
been extended until January 1, 2008, pursuant to the Modification Agreement effective December 31, 2006, described
above, and that no payments of principal or interest on that note shall be payable until the extended due date of that
note, however, as consideration for the purchase of the Antiguan call center including our subsidiary Caribbean
Leisure Marketing, Inc. (described below), SIBL exchanged interest of $85,867 on our $2,100,000 note with SIBL
with a maturity date of December 27, 2007.
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Purchase of Minority Interest In Tierra Del Sol

In March 2006, and effective as of December 31, 2005, we purchased the minority interest of our now wholly owned
subsidiary, Tierra Del Sol, Inc. (the "Minority Interest") from Harborage Leasing Corporation ("Harborage"). The
purchase price of the Minority Interest from Harborage was a promissory note for $1,411,705 ("Harborage Note"),
which was paid in August 2006; the right to receive, without payment, two (2) three-bedroom condominium units to
be constructed in Phase 2 of the Sonesta Resort, or in the event title to both such units is not delivered by December
31, 2007, then, in lieu thereof, payment of $500,000 for each such unit that is not transferred by such date; 197,000
shares of the Company's common stock; and warrants to acquire 300,000 additional shares of the Company's common
stock at an exercise price of $5.00 per share. The warrants expire if unexercised five (5) years from their date of grant.
Pursuant to the Stock Purchase Agreement, Harborage had the right to require the Company to purchase all or a
portion of the Harborage 197,000 shares at $5.00 per share, for sixty (60) days, beginning January 1, 2007 (the "Put
Option"), however such Put Option was extended pursuant to an Amendment to the Stock Purchase Agreement
entered into with Harborage on January 1, 2007, and now allows Harborage the right to require us to repurchase the
197,000 shares at $5.00 per share, at any time during the six (6) month period beginning January 1, 2008 and ending
June 30, 2008. The Harborage Note and shares are guaranteed by Malcolm J. Wright, the Company's Chief Executive
Officer and Chairman of the Company.

TRAVEL SERVICES

Travel Services Industry Overview

The travel services industry is made up of two broad categories, corporate business travel and individual leisure travel.
TraveLeaders does the majority of their business in the corporate travel management category and a small portion of
individual leisure travel, while Hickory provides services to a variety of agencies that focus on corporate business
travel.

Corporate travel management became prevalent largely as a result of the deregulation of the airline industry in 1978.
Complex pricing strategies and airline rules and the elimination of previously available commission arrangements
created an opportunity for travel management companies to assist corporate clients in optimizing the value of their
travel expenditures.

Travel is generally the second largest controllable expense, behind personnel, for most companies. Corporate travel
management companies like TraveLeaders and most of Hickory's members reduce travel expenses for their clients by
creating and documenting travel policies, negotiating favorable pricing directly with travel suppliers, and streamlining
the reservation process with customized profiles and client-selected technologies including on-line booking tools.

The corporate travel management industry has changed significantly in the last ten years. Elimination of airline
commissions drove the industry to fee-for-service arrangements, and rapid enhancements to technology allowed an
expansion of service offerings to clients. Successfully servicing those clients requires significant technological,
financial and operational resources, meaning that larger corporate travel management companies such as
TraveLeaders and Hickory may have a competitive advantage. We believe the corporate travel management industry
is undergoing a period of consolidation as a result and that significant growth opportunity exists in the industry.

The industry's role and capacity as a distribution channel, and its relationship with both clients and suppliers, is also
undergoing significant change as a result of the Internet and other technological innovations. We believe these
innovations offer opportunities for corporate travel management companies to increase the efficiency of their
distribution capacities and enhance services provided to travelers and management.

Our Travel Services
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We manage and distribute travel services through Hickory, our 50.83% owned subsidiary and previously contracted
with Around The World Travel, Inc. to manage TraveLeaders, a fully integrated travel services distribution business
based in Coral Gables, Florida, which contract was terminated on August 1, 2006. We acquired our interest in Hickory
in October 2003. On December 30, 2004, we and ALEC, entered into an Asset Purchase Agreement with AWT (the
"Asset Purchase Agreement") to acquire substantially all of Around The World Travel's assets which included the
business name "TraveLeaders" and all of the tangible and intangible assets necessary to operate TraveLeaders. The
purchase price was originally $17.5 million, which price was determined by an independent valuation company based,
in part, on economic information provided by Around The World Travel, Inc. and was comprised of the value as
determined by the valuation firm, $16 million, calculated on a going concern basis plus $1.5 million.

9
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We amended the Asset Purchase Agreement effective March 31, 2005 ("Amended Purchase Agreement"), to change
the form of consideration that we paid for the TraveLeaders assets. Under the amendment, the liabilities assumed were
reduced to $4,242,051, we exchanged certain working capital loans in the amount of $4,774,619 that Around The
World Travel, Inc. owed to us and we cancelled the issuance of Series F preferred stock, which was originally
included in the purchase price. In addition, we issued a 60 month, 6% per annum note in favor of Around The World
Travel in the principal amount of $8,483,330 (the "Purchaser Note"). During the first quarter of 2005, we transferred
to Around The World Travel allowance for doubtful accounts, pre-paids and security deposits that we had acquired
pursuant to the Asset Purchase Agreement to reduce the amount of the note. We also allowed Around The World
Travel to retain an amount of accounts receivable that we had acquired, which further offset the note.

On or about November 14, 2005, the Company and ALEC asserted certain claims against AWT with respect to the
alleged breach of the Asset Purchase Agreement and a Management Agreement (the "Management Agreement"). The
claimed breach of the Management Agreement was the failure of AWT to pay withholding taxes for its employees to
the Internal Revenue Service. After negotiations among the parties, the parties agreed to settle the claims made by the
Company and ALEC regarding the Asset Purchase Agreement pursuant to the terms of a Settlement Agreement
entered into on February 24, 2006, and effective as of December 31, 2005 (the "Settlement Agreement").

The Settlement Agreement provided that the purchase price under the Amended Purchase Agreement be reduced from
$17,500,000 to $9,000,000. The parties agreed to implement the reduction of the purchase price by eliminating the
remaining balance of the Purchaser Note (which had a balance of $5,297,788 as of December 31, 2005) and by
establishing an obligation of AWT to pay to ALEC the amount of $3,185,548 as of December 31, 2005, which has not
been paid to date, but was written-off during the three months ended December 31, 2006. As a result of the write-off,
AWT no longer owes us any money.

Under the terms of the Settlement Agreement, the Company, ALEC and AWT agreed to release each other (and their
respective officers and Directors) from all claims based upon the Asset Purchase Agreement. Additionally, the parties
agree to waive any right to indemnity or contribution which they may have against each other (and their respective
officers and Directors) for any liability which they might incur to certain plaintiffs in certain pending litigation
including Simon Hassine and Seamless Technologies, provided that the waiver does not cover any liability incurred
by the releasing party that is attributable to any act or omission of the released party that constitutes bad faith or is not
known to the releasing party.

TraveLeaders

We provide our clients with a comprehensive range of business and vacation travel services, including corporate travel
management (including reservations, profiled service levels, financial and statistical reporting and supplier
negotiations), leisure sales (including sales to individuals and to travel and vacation clubs), and meeting, special event
and incentive planning. We provide integrated solutions for managing corporate travel on a worldwide scale. We also
offer corporate travel services on a local and regional level. Our corporate travel services provide our clients with a
complete suite of travel services that range from completely 'agent-free' Internet booking tools to specialized expert
travel agent guidance. Our private label websites provide our corporate clients with an exclusive portal for corporate
and leisure travel planning and booking. Our corporate-clients range in size from companies with as few as two to
three travelers to companies with several hundred travelers or more. We develop corporate travel policies, manage
corporate travel programs and design and develop information systems tailored for our clients. The benefits derived by
our clients typically increase proportionately with the amount of spending, in that we can obtain direct benefits for the
clients by negotiating favored terms with suppliers and provide the client with better management information
regarding their spending patterns through active, involved account management and customized reporting capabilities.
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We provide vacation travel services using destination specialists who have first-hand knowledge of various
destinations and the capability to handle a client's specific vacation travel needs. We help our clients design and
implement vacations suited to their particular needs and try to do this in the most cost-efficient manner. We provide
meeting, special event and incentive planning to corporate clients ranging from Fortune 500 companies with
thousands of travelers to smaller companies with more modest meeting requirements. We plan events ranging in size
from 10 to over 3,000 people. We have the capability to coordinate all aspects of a client's conference or event
including servicing general travel needs, booking group airline tickets as well as meeting supervision and the
production of all collateral needs. Our meeting, special event and incentive planning services include program
development, promotion support, site selection, contract negotiations, registration and on-site management for
corporate events in addition to fulfillment of travel service requirements. We also provide discount airline ticket and
hotel programs.
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Hickory Travel Systems, Inc.

Hickory is a travel management service organization that serves its network/consortium of approximately 160
well-established travel agency members, comprising more than 3,000 travel agency locations worldwide, that focus
primarily on corporate travel. We utilize

Hickory's 24-hour reservation services, international rate desk services, discount hotel programs, preferred supplier
discounts, commission enhancement programs, marketing services, professional services, automation and information
exchange.

American Travel & Marketing Group

American Travel & Marketing Group, Inc., our 81% owned subsidiary, develops and operates affinity-based travel
clubs. We believe that highly advantageous travel benefits are the key to distinguishing our affinity club creation and
management from the older model of single purpose clubs. In addition to travel benefits, we actively promote
cross-marketing strategies to engage non-traditional sponsors to provide significant benefits to the members that
would otherwise not be available to them in a traditional affinity club. We utilize TraveLeaders to fulfill the travel
service needs of these affinity-based clubs.

Distribution Of Our Travel Services

We provide our travel services to our clients through several distribution channels, including traditional brick and
mortar regional and branch offices, dedicated on-site corporate travel departments, call centers and Internet based
technologies.

TraveLeaders has two large customer service operations in Coral Gables, Florida and Irvine, California with five
branch offices as follows:

Florida

o Boca Raton;
o Orlando; and
o Tampa

Ohio

o Cincinnati

California

o Irving; and
o San Francisco

These branch offices provide several corporate and vacation travel services to our clients. These offices are primarily
used by small companies as well as vacation travelers seeking expertise in domestic and international destinations. In
addition, TraveLeaders has one leisure travel office in Largo, Florida.

We operate approximately twenty-four (24) on-site offices through TraveLeaders located at corporate client premises,
where we provide private label websites, customized trip planning, reservation and ticketing services to the employees
of such corporate clients.
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Hickory operates a 24-hour call center that we use to service our travel clients and provide travel marketing services.

We also maintain an online reservation and booking website at www.traveleaders.com. This website permits both
corporate and vacation clients to book airline flights, hotel reservations, car rental reservations, cruises and vacation
specials. We currently operate over a dozen web sites dedicated to specific types of travel planning.
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Competition In The Travel Industry

The travel services industry is highly competitive. We compete with a large number of other providers of corporate
and vacation travel services. Some of our competitors include multi-national corporations that have significantly
greater resources than we have. These significantly larger competitors continue to expand their size, which may
provide them access to new products and more competitive pricing than we can offer and may provide them certain
economies of scale, which we may be unable to compete with. We also compete with Internet travel service providers
and directly with travel suppliers including, airlines, cruise companies, hotels and car rental companies. Additionally,
we are faced with increasing use of the Internet by both business and vacation travelers to purchase products and
services directly from travel suppliers that could result in bypassing us and travel service providers similarly situated
to us. To
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