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DIVERSIFIED INVESTMENTS PORTFOLIO 

PURCHASE AND SALE AGREEMENT 

THIS PURCHASE AND SALE AGREEMENT (this “Agreement”) is made and 
entered into as of the 10th day of June, 2002, by and among MHC OPERATING LIMITED 
PARTNERSHIP (together with its affiliates, designees and assigns, the “Purchaser”), an Illinois 
limited partnership having an address of Two North Riverside Plaza, Suite 800, Chicago, Illinois 
60606, DIVERSIFIED INVESTMENTS SERVICES, LLC (“Diversified”), a Delaware 
limited liability company having an address of 4340 East West Highway, Suite 206, Bethesda, 
Maryland 20814, and the “Sellers” (as hereinafter defined), each having an address of c/o 
Diversified Investments Services, LLC, 4340 East West Highway, Suite 206, Bethesda, 
Maryland 20814. 

R E C I T A L S :  

A. Diversified directly or indirectly controls each of the Sellers. 

€3. Diversified Investments - Countryside, Inc., a Delaware corporation 
(“Countryside Managing Member”), owns the sole managing member interest of, and certain 
persons designated as preferred members (“Countryside Members”) collectively own all of the 
membership interests of, Countryside RV, LLC , an Arizona limited liability company 
(“ i“ouutryside LLC”). Countryside LLC and Judith Karasik, as tenants-in-common, own the 
11 welopment known as “Countryside Travel Trailer Park,” containing 561 sites and located at 
2’ U l  South Idaho Road, Apache Junction, Arizona, on the real property more particularly 
described on Exhibit A-1 attached hereto and containing all of the property described in Section 
1 (C) herein (“Countryside Property”). 

C. Diversified Investments - Golden Sun RV, LLC, an Arizona limited liability 
company (“Golden Sun Member”), owns the sole membership interest of Golden Sun RV 
Resort-AJ, LLC, an Arizona limited liability company (“Golden Sun LLC”). Golden Sun LLC 
owns the development known as “Golden Sun RV Resort,” containing 330 sites and located at 
999 West Broadway Avenue, Apache Junction, Arjzona, on the real property more particularly 
described on Exhibit A-2 attached hereto and containing all of the property described in Section 
1 (C) herein (“Golden Sun Property”). 

D. Diversified Investments - Highland Wood South RVP, LLC, a Florida limited 
liability company (“Highland Wood Managing Member”), owns the sole managing member 
interest of, and Diverse Communities, LLC, a Delaware limited liability company (the “Highland 
Wood Member”), owns the sole membership interest of, Highland Wood South RVP, LLC, a 
Florida limited liability company (“Highland Wood LLC”). Highland Wood LLC owns the 
development known as “Highland Wood”, containing 148 sites and located at 900 N.E. 48th 
Street, Pompano Beach, Florida, on the real property more particularly described on Exhibit A-3 
attached hereto and containing all of the property described in Section l(C) herein (“Highland 
Wood Property”). 
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E. Diversified Investments - H V ,  Inc., a Delaware corporation (“Holiday Village 
General Partner”), owns the sole general partner interest of, and certain persons designated as 
limited partners (“Holiday Village Limited Partners”) collectively own all of the limited 
partnership interests of, Holiday Village, L.P., a Delaware limited partnership (“Holiday Village 
LP”). Holiday Village LP owns the development known as “Holiday Village Mobile Home 
Park,” containing 301 sites and located at 1335 Fleming Avenue, Onnond Beach, Florida, on the 
real property more particularly described on Exhibit A-4 attached hereto and containing all of the 
property described in Section 1 (C) herein (“Holiday Village Property”). 

F. Diversified Investments - Silk Oak, LLC, a Florida limited liability company 
(“Silk Oak Member”), owns the sole membership interest of Silk Oak, LLC, a Florida limited 
liability company (“Silk Oak LLC”). Silk Oak LLC owns the development known as “Silk Oak 
Lodge Mobile Home Park,” containing 182 sites and located at 28488 U.S. Highway 19 North, 
Clearwater, Florida, on the real property more particularly described on Exhibit A-5 attached 
hereto and containing all of the property described in Section 1 (C) herein (“Silk Oak Property”). 

G.  Breezy Hill, LLC, a Florida limited liability company (“Breezy Hill LLC”), owns 
the development known as “Breezy Hill,” containing 762 sites and Iocated at 800 NE 48th Street, 
Pompano Beach, Florida, on the real property more particularly described on Exhibit A-6 
attached hereto and containing all of the property described in Section l(C) herein (“Breezy Hill 
Property”). 

H. Hacienda Village Manufactured Home Communities, Ltd., a Florida limited 
partnership (“Hacienda LP”), owns the development known as “Hacienda Village Mobile Home 
Park,” contaiiAng 506 sites and located at 7101 Gibraltar Avenue, New Port Richey, Florida, on 
the real property more particularly described on Exhibit A-7 attached hereto and containing all of 
the property described in Section 1 CC) herein (“Hacienda Property”). 

I. Hacienda Utilities, Ltd., a Florida limited partnership (“Hacienda Utilities LP”), 
provides certain utility services to the Hacienda Property and owns the real property more 
particularly described on Exhibit A-8 attached hereto and containing all of the property described 
in Section 1 (C) herein (“Hacienda Utilities Property”). 

J. Golden Sun Member, Highland Wood Managing Member, Highland Wood 
Member, Silk Oak Member, Breezy Hill LLC, Hacienda LP and Hacienda Utilities LP are 
sometimes referred to herein individually as a “Seller” and collectively as the “SelIers”. 

K. Countryside LLC, Golden Sun LLC, Highland Wood LLC, Holiday Village LP 
and Silk Oak LLC are sometimes referred to hereinafter individually as a “Property Owner” and 
collectively as the “Property Owners”. The partnership or membership interests held by the 
Sellers in the Property Owners are sometimes referred to hereinafter individually as an “Equity 
Interest” and collectively as the “Equity Interests”. The Sellers owning Equity Interests are 
sometimes referred to hereinafter individually as an “Entity Seller” and collectively. as the 
“Entity Sellers.” Breezy Hill LLC, Hacienda LP and Hacienda Utilities LP are sometimes 
referred to hereinafter individually as a “Fee Seller” and collectively as the “Fee Sellers.’’ 
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L. The Countryside Property, the Golden Sun Property, the Highland Wood 

Property, the Holiday Village Property, the Silk Oak Property, the Breezy Hill Property, the 
Hacienda Property and the Hacienda Utilities Property are sometimes referred to hereinafter 
individually as an “Individual Property” and collectively as the “Properties.” 

M. Each Entity Seller desires to sell to Purchaser, and Purchaser desires to purchase 
from each Entity Seller, all of the Equity Interests owned by such Entity Seller, upon and subject 
to the terms and conditions of this Agreement. 

N. Each Fee Seller desires to sell to Purchaser, and Purchaser desires to purchase 
from each Fee Seller, all of the Individual Property owned by such Fee Seller, upon and subject 
to the terms and conditions of this Agreement. 

THEREFORE, in consideration of and in reliance upon the above Recitals, which by 
this reference are incorporated herein, the terms, covenants, conditions and representations 
contained in this Agreement, and other good and valuable consideration, the receipt and 
sufficiency of which rre hereby acknowledged, the Sellers and Purchaser agree as follows: 

1. PURCHASE AND SALE 

A. Subject to the terms and conditions of this Agreement, each Entity Seller hereby 
agrees to sell, assign, transfer, convey and deliver to Purchaser, at the Closing (as such term is 
hereinafter defined), all of its right, title and interest in and to all of the Equity Interests held by 
such Entity Seller free and clear of all liens, claims and encumbrances (other than any liens 
thereon which secure y+ Existing Note [as such term is hereinafter defined] relating to the 
applicable Individual Prdperty). Purchaser, in reliance upon the representations and warranties 
of each Entity Seller contained herein and on the terms and conditions herein set forth, hereby 
agrees to purchase the Equity Interests from such Entity Seller at the Closing on the terms and 
conditions set forth herein. 

It is contemplated that each of Countryside LLC and Holiday Village LP will be 
reorganized such that upon the consummation of such reorganization, an entity affiliated with 
Diversified (in the case of Countryside LLC, such entity is hereinafter referred to as 
“Countryside Holdings”, and in the case of Holiday Village LP, such entity is hereinafter 
referred to as “Holiday Village Holdings”) owns all of the outstanding membership or 
partnership interests of Countryside LLC and Holiday Village LP, respectively. It is m h e r  
contemplated that each reorganization shall occur, in the case of Countryside LLC, through the 
merger of a wholly-owned subsidiary of Countryside Holdings into Countryside LLC, with 
Countryside LLC as the surviving entity (the “Countryside Merger”), and in the case of Holiday 
Village LP, through the merger of a wholly-owned subsidiary of Holiday Village Holdings into 
Holiday Village LP, with Holiday Village LP as the surviving entity (the “Holiday Village 
Merger” and together with the Countryside Merger, the “Mergers”). Prior to the Initial Closing 
(as such term is hereinafter defined), Diversified hereby agrees to cause the Countryside Merger 
to be consummated and to cause the partners of Holiday Village LP to irrevocably consent to and 
approve the Holiday Village Merger. Prior to the Final Closing (as such term is hereinafter 
defined), Diversified hereby agrees to cause the Holiday Village Merger to be consummated. 
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Subject to the terms and conditions of this Agreement, Diversified hereby hrther agrees 
to cause each of Countryside Holdings and Holiday Village Holdings to sell, assign, transfer, 
convey and deliver to Purchaser, at the Closing, all of its right, title and interest in and to all of 
the membership or partnership interests held by each of Countryside Holdings and Holiday 
Village Holdings free and clear of all liens, claims and encumbrances (other than any liens 
thereon which secure an Existing Note relating to the applicable Individual Property). Purchaser, 
in reliance upon the representations and wananties of each of Countryside LLC and Holiday 
Village LP contained herein and on the terms and conditions herein set forth, hereby agrees to 
purchase the membership or partnership interests from each of Countryside Holdings and 
Holiday Village Holdings at the Closing on the terms and conditions set forth herein. 

For all purposes of this Agreement, each of Countryside Holdings and Holiday Village 
Holdings shall be included in the definition of an “Entity Seller” and each of the membership or 
partnership interests held by Countryside Holdings and Holiday Village Holdings upon 
consummation of the Mergers shall be included in the definition of an “Equity Interest”. 

B. Subject to the terns and conditions of this Agreement, Breezy Hill LLC, 
Hacienda LP and Hacienda Utilities LP, respectively, agree to sell and convey to Purchaser, and 
Purchaser agrees to purchase and acquire from Breezy Hill LLC, Hacienda LP and Hacienda 
Utilities LP, respectively, the Breezy Hill Property, the Hacienda Property and the Hacienda 
Utilities Property. 

C. The Countryside Property, the Golden Sun Property, the Highland Wood 
Property, the Holiday Village Property, the Silk Oak Property, the Breezy Hill Property, the 
Hacienda Property and the Xaciendd Utilities Property shall mean and include all of the 
respective Property Owner’s or Fee Seller’s (as applicable) right, title and interest in and to the 
following described property with respect to each Individual Property: 

(i) the real estate owned by such Property Owner or Fee Seller described on 
Exhibits A-1 through A-8 attached to this Agreement, respectively (as applicable with 
respect to each Indiiidual Property); together with all and singular the easements, 
covenants, agreements, rights, privileges, tenements, hereditaments and appw tenances 
thereunto now or hereafter belonging or appertaining (the “Individual Tract of Land“); 

(ii) any land lying in the bed of any street, alley, road or avenue (whether 
open, closed or proposed) within, in front of, behind or otherwise adjoining the Individual 
Tract of Land or any of it, any award made or to be made as a result of or in lieu of 
condemnation affecting the Individual Property or any part thereof, and any award for 
damage to the Individual Property or any part thereof by reason of casualty (all of the 
foregoing being included within the term “Individual Tract of Land”); 

(iii) all of the buildings, structures, fixtures, facilities, installations and other 
improvements of every kind and description now or hereafter in, on, over and under the 
Individual Tract of Land, including, without limitation, any and all recreational buildings, 
structures and facilities, plumbing, heating, ventilating, air conditioning, mechanical, 
electrica1 and other utility systems, water and sewage treatment plants and facilities 
(including wells and septic systems), parking lots and facilities, landscaping, roadways, 
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sidewalks, swimming pools, security devices, signs and light fixtures, which are not 
owned by tenants under the Individual Property Leases (as such term is hereinafter 
defined) (collectively, the “Individual Improvements”) (the Individual Tract of Land and 
the Individual Improvements being herein collectively referred to as the “Individual 
Premises”); 

(iv) all manufactured homes, recreational vehicles, fiuniture, furnishings, 
fixtures, equipment, machinery, maintenance vehicles and equipment, tools, parts, 
recreational equipment, carpeting, window treatments, office supplies and equipment, 
and other tangible personal property of every kind and description situated in, on, over or 
under the Individual Premises or used in connection therewith which are not owned by 
tenants under the Individual Property Leases, together with all replacements and 
substitutions therefor (together with the items described in Section I(C)(v) below and the 
Individual Intangible Personal Property described in Section 1 (C)(vi) below, collectively, 
the “Individual Personal Property”), a substantially complete and accurate itemization of 
which will be submitted to Purchaser pwwant to Section 8(A)(iii) below and attached to 
this Agreement for each Individual Property as Exhibits B-1 through B-8, respectively; 

(v) all existing surveys, blueprints, drawings? plans and specifications 
(including, without limitation, structural, WAC, mechanical and ptumbing, water and 
sewer plans and specifications), construction drawings, soil tests, environmental reports, 
appraisals, police reports, and other documentation for or with respect to the Individual 
Property or any part thereof; all available tenant lists and data, correspondence with past, 
present and prospective tenants, vendors, _suppliers, utility companies and other third 
parties, stationery, brochures, booklets, manuals and promotional, marketing and 
advertising materiaIs concerning the Individual Property or any part thereof; any 
declarations, by-laws, minute books and other materials relating to any homeowners’ 
association or similar organization affecting the Individual Property, together with all 
supporting documentation relating thereto; and such other existing books, records arid 
documents (including, without limitation, those relating to ad valorem taxes and the 
Individual Property Leases) used in connection with the operation of the Individual 
Property or any part thereof; and 

(vi) the Individual Property Leases and the Individual Property Service 
Contracts (as such term is hereinafter defined), and all other intangible personal property 
used in connection with or arising from the business now or hereafter conducted on or 
from the Individual Property or any part thereof, including, without limitation, claims, 
choses in action, lease and other contract rights, names and telephone exchange numbers, 
reservation and contact lists, software, web sites, goodwill, going-concern value, 
favorable ratings and recommendations in national, regional and local trade publications 
and the like (collectively, the “Individual Intangible Personal Property”). A summary of 
all current leases and other occupancy agreements affecting the Individual Premises or 
any part thereof (collectively, the “Individual Property Leases,” with such summary 
being hereinafter referred to as the “Individual Property Rent Roll”), including each 
tenant’s name, a description of the space leased, the m o u n t  of rent due and the amount 
of any security deposit paid, the term of each Individual Property Lease, and a description 
of any right to renew or extend, will be submitted to Purchaser pursuant to Section 
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to Purchaser which addresses modifications to the Existing Notes, Existing Mortgages and other 
related loan documents required by Purchaser SO as to remove any cross-collateralization or 
cross-default provisions and otherwise allow each loan to apply only to the corresponding 
Individual Property (collectively, the “Lender Consents”), (ii) an Estoppel Certificate signed by 
each Lender as provided for in Section 9(1) below and (iii) a release of any existing guarantor 
from any liability with respect to each loan arising after the applicable Closing (which release 
shall be a condition to the applicable Seller’s obligation to close the sale of its interest or 
property to Purchaser hereunder). Subject to the foregoing, Purchaser (or Purchaser’s designee 
which may be a single purpose entity controlled by Purchaser) shall assume the Existing 
Mortgage encumbering each Individual Property at the Closing for such Individual Property 
(provided the same is not then in default and only to the extent required by the respective Lender 
with respect to the acquisition of the Equity Interests), and at each Closing, with respect to each 
Individual Property or Equity Interests in the applicable Property Owner, Purchaser shall receive 
a credit against the allocable portion of the Purchase Price payable at such Closing in an amount 
equal to the then outstanding indebtedness secured by the Existing Mortgage encumbering each 
Individual Property subject to such Closing. The parties acknowledge that the net operating 
income figures provided by the Sellers to Purchaser for the Breezy Hill Property and the 
Highland Wood Property do not include the cost of the current annual windstorm insurance 
premium for such Individual Properties. Breezy Hill LLC, Highland Wood Managing Member 
and Purchaser shall use diligent efforts (but in no event shall Purchaser be required to deliver any 
guaranty or be subject to any additional recourse than exists for the current applicable Property 
Owners [and/or guarantors]) to cause the holder of the Existing Note and Existing Mortgage 
encumbering each of the Breezy Hill Property and Highland Wood Property to waive in writing 
(for the balance of the term of each loan) the requirement for any windstom insurance coverage 
(“Windstorm Waiver”). If either Lender does not deliver the Windstorm Waiver on or before the 
expiration of the Inspection Period, then the Purchaser, Breezy Hill LLC (if applicable) and 
Highland Wood Managing Member (if applicable) shall use their best efforts to negotiate a 
reduction in the Purchase Price (“Insurance Credit”) on or before the expiration of the Inspection 
Period. To the extent said parties are unsuccesshl in negotiating a reduction in the Purchase 
Price, then either party shall have the right to terminate this Agreement by delivering written 
notice to the other party(ies) on or before the expiration of the Inspection Period, in which event 
the Earnest Money shall be retwned to Purchaser and this Agreement shall be null and void and 
no party shall have any fitrther rights or obligations under this Agreement. 

C. Cash Balance. At each Closing, Purchaser shall pay to the Sellers who are 
conveying Portfolio assets at such Closing the allocable portion of the Purchase Price payable at 
such Closing, less (i) the allocable portion of the Earnest Money to be delivered by Escrowee to 
such Sellers at such Closing as provided hereinabove, (ii) the aggregate amount of the then 
outstanding indebtedness secured by the Existing Mortgage encumbering each Individual 
Property subject to such Closing as provided hereinabove, (iii) the applicable credit against such 
portion of the Purchase Price in the amount set forth on Exhibit T attached hereto, and (iv) with 
respect to the Breezy Hill Property and the Highland Wood Equity Interests, the Insurance Credit 
(if applicable), such net amount to be paid by wire transferred Federal funds, subject, however, 
to such adjustments and prorations as are required pursuant to this Agreement (such amount, as 
adjusted, is hereinafter referred to as the “Cash Balance” payable at such Closing). 
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D. Allocation of Purchase Price. The Sellers acknowledge and agree that Purchaser 
is acquiring the entire Portfolio and the parties have not determined individual purchase prices 
for the Equity Interests or the Breezy Hill Property, the Hacienda Property or the Hacienda 
Utilities Property. The Sellers may allocate the Purchase Price to the Portfolio based on the 
Sellers’ valuations; provided, however, notwithstanding that multiple Closings are contemplated 
by this Agreement as provided hereinbelow, Purchaser may refuse to consummate such multiple 
Closings and instead require a single Closing for the entire balance of the Portfolio if Purchaser 
determines that the Sellers’ proposed allocation of the Purchase Price amongst the assets of the 
Portfolio not included in the proposed Initial Closing is unacceptable. In furtherance of the 
foregoing, the Sellers agree that the portion of the Purchase Price allocable to the assets of the 
Portfolio to be included in the Initial Closing equals Fifty-Three Million Two Hundred Ninety- 
Seven Thousand Three Hundred Eighty-Five and 00/100 Dollars ($53,297,385.00) in the 
aggregate, and Purchaser represents that such allocation is acceptable. The parties acknowledge 
and agree that allocations of the Purchase Price among the assets of the Portfolio may be made 
among various components of the Equity Interests and each Individual Property, including, 
without limitation, the Individual Tracts of Land, the Individual Improvements, the Individual 
Personal Property, and the Individual Intangible Personal Property. 

E. Inventory Homes. At each Closing, Purchaser or its designee shall acquire from 
Diversified the inventory of manufactured homes held for sale by Diversified at each Individual 
Property included in such Closing (the “Inventory Homes”). Purchaser shall pay to Diversified 
at each Closing, as additional consideration, an amount equal to the cost of acquisition of the 
Inventory Homes located at the applicable Individual Property and owned by Diversified as of 
the Closing (which in no event shall include any of Diversified’s cost of labor, management fees 
or holding costs of any kind, such as interest, which may relate to the Inventory Homes). 
Purchaser and Diversified shall agree upon the calculation of the cost of the Inventory Homes on 
or before the expiration of the Inspection Period. Diversified shall convey title to the Inventory 
Homes via bill of sale and such other evidence of conveyance of title as may be reasonably 
necessary to vest good and indefeasible title the Inventory Homes in Purchaser or Purchaser’s 
designee, including the original certificate of title and/or manufacturer’s statement of origin for 
each such Inventory Home (properly endorsed). The Inventory Homes shall be in good 
condition and repair as of the date of each Closing. Notwithstanding anything to the contrary 
contained herein, Diversified shall use commercially reasonable efforts to sell all of the 
Inventory Homes at each Individual Property prior to the Closing for such Lndividual Property, 
and in no event shall Purchaser or Purchaser’s designee be required to purchase more than 
twelve (12) Inventory Homes in the aggregate. Purchaser shall receive at the applicable Closing 
an assignment of any deposits held by Diversified for any Inventory Home for which a sale 
contract is in effect on the date of Closing, together with an assignment of Diversified’s rights 
under any such sale contracts. 

3. OPERATION OF PROPERTIES THROUGH CLOSING 

From the date of this Agreement through each Closing, except as otherwise specifically 
provided in this Agreement, each Entity Seller shall, with respect to the Individual Property 
indirectly owed by such Entity Seller, and each Fee Seller shall, with respect to the Individual 
Property directly owned by such Fee Seller: 
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A. not sell, mortgage, pledge, hypothecate or otherwise transfer or dispose of all or 
any part of the Individual Property or any interest therein (other than disposal of items in the 
ordinary course of business provided such items are replaced with comparable items), nor 
initiate, consent to, approve or otherwise take any action with respect to zoning or any other 
governmental rules or regulations applicable to all or any part of the Individual Property as of the 
date of this Agreement; 

B. neither take any action nor omit to take any action which would render or allow 
any matter to be recorded against title to the Individual Property or cause such title to be 
nonconforming to the requirements of this Agreement without the prior written consent of 
Purchaser, which shall not be unreasonably withheld; 

C. provide Purchaser, upon reasonable prior oral notice, such access to the Individual 
Property as is reasonably necessary for it to inspect the same to assure that the applicable Seller 
is complying with the requirements of this Section 3; 

D. promptly deliver to Purchaser (i) copies of any operating statements for the 
Individual Property which come into its possession or control for any period@) including the 
period between the date of this Agreement and the date of the applicable Closing, and (ii) written 
notice of the occurrence of any event which affects the truth or accuracy of any representations 
or warranties made or to be made by the Sellers (or any of them) under or pursuant to this 
Agreement; 

E. comply in all material respects with all laws, ordinances, rules and regulations of 
any government, or any agency, body or subdivision thereof, to the extent complied with by 
prudent owners of properties similar to the Individual Property, and all agreements, covenants, 
conditions, easements and restrictions, relating to the Individual Property; 

F. maintain in full force and effect all insurance coverages for the Individual 
Property in effect as of the date of this Agreement; and 

G .  comply in all material respects with all covenants, conditions and agreements set 
forth in the Existing Notes, the Existing Mortgages and any and all other documents and 
instruments evidencing or securing the Existing Notes and shall promptly deliver to Purchaser 
copies of any notices from any Lender delivered to any Seller or Property Owner, as applicable, 
relating to the Existing Notes and the Existing Mortgages, including, without limitation, any and 
all notices of default and copies of any notices from any Seller or Property Owner to any Lender 
rdating to the Existing Notes and the Existing Mortgages. 

The Sellers and Purchaser shall agree, prior to the expiration of the Inspection Period, 
upon the parameters for the operation, management and leasing of the Individual Properties 
which are not included in the Initial Closing during the period between the Initial Closing and the 
Final Closing. 

4. STATUS OF TITLE'TO PROPERTY 

A. State of Title. At each Closing, each Fee Seller owning an Individual Property 
included in such Closing shall, with respect to such Individual Property, convey to Purchaser or 
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Purchaser’s designee the entire fee simple estate in and to the Individual Premises by a 
recordable general warranty deed, subject only to: (i) matters of record and those covenants, 
conditions and restrictions which are reviewed and approved by Purchaser pursuant to Section 
4(B) below as to each Individual Premises, (ii) rights of tenants under the Individual Property 
Leases, as tenants only, and rights of other occupants pursuant to written occupancy or lease 
agreements, as tenants only, (iii) the lien of general real estate taxes for the year in which such 
Closing occurs and subsequent years, not yet due or payable, (iv) the Existing Mortgage 
encumbering such Individual Property, and (v) matters shown on the Survey for such Individual 
Property (the above enumerated exceptions being hereinafter collectively referred to as the 
“Permitted Exceptions”). 

B. Preliminarv Evidence of Title. The following documents evidencing the 
condition of each Property Owner’s or Fee Seller’s title to the Individual Property owned by 
such Property Owner or Fee Seller shall be obtained as follows: 

(i) Purchaser shall obtain a commitment (the “Title Commitment”) for an 
ALTA Form B (1970) Owner’s Title Insurance Policy (or at Purchaser’s option a date 
down endorsement to the Property Owner’s current owner’s title insurance policy) 
proposing to insure Purchaser or Purchaser’s designee and committing to insure title to 
the Individual Premises in the amount of the allocable portion of the Purchase Price 
attributable to such Individual Property, issued through the national office of a title 
insurance company (the “Title Insurer”) designated by Purchaser, in coordination with 
the Title Insurer’s local agency (if applicable), and irrevocable for at least nine (9) 
months. The Title Commitment shall have an effective date after the date of this 
Agreement and shall show fee simple title to the Individual Premises in the applicable 
Property Owner or Fee Seller. The Owner’s Title Insurance Policy to be issued to 
Purchaser at the applicable Closing as set forth in Section S(B)(i)(e) below shall contain 
(to the extent applicable and available) an extended coverage endorsement over the so- 
called general or standard exceptions which are a part of the printed form of the policy, a 
Florida Form 9 endorsement, an ALTA Form 3.1 zoning endorsement (including 
coverage as to parking), a CLTA Form 103.7 access endorsement, coverage insuring any 
2ast:ments for utilities servicing the Individual Premises that do not connect to the 
individual Premises from a public street, an endorsement over or waiver of any creditors’ 
bghts exclusion or exception, an endorsement which keeps the policy in effect 
nctwithstanding a technical dissolution of the applicable Property Owner, a non- 
imputation endorsement with respect to the applicable Property Owner, and such other 
endorsements as counsel for Purchaser shall reasonably deem appropriate. The Owner’s 
Title Insurance Policy for each Individual Property located in Florida may contain an 
exception for the rights of tenants under Section 723.071, Florida Statutes, with respect to 
any subsequent sale of such Individual Property. 

(ii) Within ten (10) days after the date of this Agreement, the Sellers shall 
furnish to Purchaser written results of searches (the “UCC Searches”) conducted by a 
company reasonably acceptable to Purchaser of the records of the County Recorder of the 
County and Secretary of State of the State in which the Individual Property is located and 
the principal place of business of each Entity Seller and state of formation or organization 
of each Property Owner for Uniform Commercial Code ~‘UCC’’) financing statements, 
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tax liens, judgments and the like in the name of the applicable Seller, the Individual 
Property and any other name or location reasonably requested by Purchaser, effective as 
of a date after the date of this Agreement. 

(iii) Purchaser shall obtain legible copies of all documents of record referred to 
in the Title Commitment or disclosed by the UCC Searches. Within ten (10) days after 
the date of this Agreement, the Sellers shall furnish to Purchaser all other documents 
evidencing or, to the extent in the possession or control of the Sellers, relating to, matters 
reflected in the Title Commitment or the UCC Searches. 

(iv) Purchaser shall obtain, at Purchaser’s expense, a current plat of survey or 
update of an existing survey (the “Survey”) of the Individual Premises dated after the 
date of this Agreement, certified to Purchaser or Purchaser’s designee and the Title 
Insurer (and such other persons or entities as Purchaser may designate) by it surveyor 
registered in the State in which the Individual Premises are located as having been 
prepared (a) in accordance with the “Minimum Standard Detail Requirements for 
ALTNACSM Land Title Surveys”, as jointly established and adopted by the American 
Land Title Association (“ALTA”) and the American Congress on Surveying and 
Mapping (“ACSM”) in 1999, and including items 1 through 13 of Table A thereof, and 
(b) pursuant to the Accuracy Standards (as adopted by ALTA and ACSM and in effect on 
the date of such certification) of an “Urban” Survey (as defined therein). The Suwey 
shall also contain the surveyor’s certification whether the Individual Premises are located 
in any area designated by any governmental agency or authority as being a flood-prone or 
flood-risk area (whether pursuant to the Flood Disaster Act of 1973, as amended, or 
otherwise), and whether the requirements of the National Flood Insurance Program are 
applicable to the Individual Premises. 

C .  Title Defects. If the Title Commitment, the UCC Searches or the Survey (or any 
revision or update of any of them) with respect to any Individual Property discloses exceptions to 
title other than Permitted Exceptions or any other matter which does not conform to the 
requirements of this Agreement, Purchaser shall so notify the Sellers at least two (2) business 
days prior to the expiration of the Inspection Period and the Sellers shall have until 5 0 0  p.m. 
(Chicago, Illinois time) on the last day of the Inspection Period to agree to have each such 
unpermitted exception io title removed or correct each such other matter, in each case to the 
satisfaction of Purchaser, on or before the date of the applicable Closing. If the Sellers do not 
agree to remove or correct any such exception or other matter within the time specified or the 
applicable Sellers fail to have each such unpermitted exception removed or correct each such 
other matter as aforesaid, Purchaser may, at its option, either (i) terminate this Agreement upon 
written notice to the Sellers and immediately receive from Escrowee the Earnest Money, in 
which event t h i s  Agreement, without fbrther action of the parties, shall become null and void and 
no party shall have any further rights or obligations under this Agreement, or (ii) elect to accept 
title to the Individual Property as it then is with the right to deduct from the Purchase Price a sum 
equal to the amount required to discharge liens or encumbrances of a definite or ascertainable 
amount. If Purchaser fails to make either such election, Purchaser shall be deemed to have 
elected option (i) above. The rights and remedies of Purchaser set forth in this Section 4(c) shall 
be the exclusive rights and remedies available to Purchaser with respect to unpermitted 
exceptions to title. 
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5. CLOSING 

A. Closing Dates. The closing of the transaction contemplated by this Agreement 
:Le., the payment of the Purchase Price, the transfer and assignment of the Equity Interests, the 
:ransfer of title to the applicable Individual Properties, and the satisfaction of all other terms and 
:onditions of this Agreement) shall be consummated in multiple closings (each, a “Closing”), on 
.he respective dates set forth hereinbelow at the office of Purchaser, or at such other time(s) 
mdor  place($ as the Sellers and Purchaser shall agree upon in writing. The first Closing (the 
‘Initial Closing”), with respect to Countryside Property, Breezy Hill Property, Highland Wood 
?roper@, Hacienda Property and Hacienda Utilities Property, shall take place on July 1, 2002; 
md, subject to the terms of Section 2(D) herein, the next and last Closing (the “Final Closing”), 
Nith respect to Golden Sun Property, Holiday Village Property and Silk Oak Property, shall take 
dace on January 3 1, 2003; provided, however, that the date of any Closing may be accelerated 
ipon the parties’ mutual witten agreement. Upon consummation of the Initial Closing, 
3urchaser shall be obligated to consummate its acquisition of all of the balance of the assets of 
.he Portfolio not included in the Initial Closing, upon and subject to the terms and conditions of 
.his Agreement. If the date of any Closing above provided for falls on a Saturday, Sunday or 
.egal holiday, such Closing shall take pIace on the next business day. 

B. Closinp Documents. 

(i) Entity Sellers. At each Closing, each Entity Seller owning an Equity 
Interest included in such Closing shall deliver to Purchaser the following items (each in 
form and substance reasonably acceptable to Purchaser, if not attached to this Agreement 
as an Exhibit and executed [if necessary] by such Entity Seller): 

(a) an assignment and assumption agreement substantially in the form 
attached hereto as Exhibit U, pursuant to which (i) such Entity Seller transfers its 
Equity Interest to Purchaser and (ii) Purchaser assumes all obligations of such 
Entity Seller in the applicable Property Owner in accordance with the terms of the 
partnership agreement or operating agreement of such Property Owner; 

(b) evidence of the “Consents and Approvals” (as such term is 
hereinafter defined) required to transfer the Equity Interests to Purchaser and to 
otherwise consummate the transactions contemplated hereunder; 

(c) a copy of resolutions of the board of directors or similar governing 
body of each managing member or general partner (as applicable) of each Entity 
Seller, certified by an officer thereof as duly adopted and in full force and effect, 
authorizing execution and delivery of this Agreement and all documents 
contemplated herein to which such Entity Seller is a party and performance by 
such Entity Seller of the transactions contemplated herein; 

(d) resignations of all managing members, general partners, officers 
and/or directors (as applicable) of the applicable Property Owner; 

t 
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(e) a good standing certificate for the applicable Property Owner 
issued not more than ten (1 0) days prior to the Closing by the Secretary of State of 
the state of organization of such Property Owner; 

( f )  m opinion of counsel for such Entity Seller in the form attached 
hereto as Exhibit V; 

(9) each of the items set forth in Sections 5(B)(ii)(d), 5('B)(ii)(e), 
S(B)(ii)(g), S(B)(ii)(j), S(B)(ii)(l), S(B)(ii)(n) and S(B)(ii)(o) below and a rent roll 
for the Individual Property certified by the general partner or managing member 
of the Property Owner as being true, complete and correct, in each case with 
respect to the Individual Property owned by the applicable Property Owner in 
which Purchaser is purchasing the Equity Interests; and 

(h) all of the books and records of each Property Owner in which 
Purchaser is purchasing the Equity Interests. 

(ii) Fee Sellers. At each Closing, each Fee Seller owning an Individual 
Property included in such Closing shall deliver to Purchaser the following original items 
with respect to such Individual Property (each in form and substance acceptable to 
Purchaser, if not attached to this Agreement as an Exhibit, and executed [if necessary] by 
such Fee Seller): 

(a) a warranty deed in substantially the form of Exhibit G attached 
hereto, subject only to the Permitted Exceptions, sufficient to transfer and convey 
to Purchaser or Purchaser's designee fee simple title to the Individual Premises as 
required by this Agreement, and otherwise in form acceptable to the Title Insurer; 

(b) a bill of sale in substantially the form of Exhibit H attached hereto 
sufficient to transfer to Purchaser or Purchaser's designee title to the tangible 
Individual Personal Property and containing appropriate warranties of title as 
required by this Agreement; 

(c)  a letter in sub!jtantially the form of Exhibit I attached hereto, 
advising tenants under the Individual Property Leases of the change in ownership 
andor management of the 1ndivid:ial Property and directing them to pay rent to 
Purchaser or as Purchaser may dircct, together with a letter in substantially the 
form of Exhibit J attached hereto advising vendors and other third parties of the 
change in ownership and management of the Property; 

(d) any and all affidavits, certificates or other documents required by 
the Title Insurer in order to cause it to issue at such Closing the Owner's Title 
Insurance Policy (or marked-up commitment therefor) in the form and condition 
required by this Agreement; 

I 

1 

(e) evidence of the termination of the appIicable management 
agreement and any manufactured home sale brokerage agreements; 
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(0 an assignment in substantially the form of Exhibit K attached 
hereto of the Individual Property Leases (including an updated Individual 
Property Rent Roll certified by such Fee Seller as of the date of such Closing as 
being true, accurate and complete), and a11 security deposits thereunder, and an 
assignment in substantially the form of Exhibit L attached hereto of the Individual 
Property Service Contracts, and the other items of Individual Intangible Personal 
Property referred to in Section 1 (C)(vi) above; 

(g) all of the original Individual Property Leases, all written Individual 
Property Service Contracts assigned to Purchaser, and any and all building plans, 
surveys, site plans, engineering plans and studies, utility plans, landscaping plans, 
development plans, blueprints, specifications and drawings, construction 
drawings, soil tests, environmental reports and other documentation concerning 
all or any part of the Individual Property and in the possession or control of such 
Seller, and all keys for the Individual Property; 

(h) [Intentionally Omitted]; 

(i) any bonds, warranties or guaranties which are in any way 
applicable to the Individual Property or any part thereof; 

(j) an appropriate assignment and/or bill of sale for any Inventory 
Homes located at the Individual Property to be acquired by Purchaser hereunder, 
executed by Diversified; 

(k) as applicable, a corporate resolution authorizing the sale of the 
Individual Property to Purchaser and the execution of the documents to be 
delivered at such Closing, a certificate of good standing, a certified copy of the 
articles of incorporation and by-laws and a certificate of incumbency certifying 
the titles and signatures of the corporate officers authorized to consummate the 
transaction contemplated by this Agreement on behalf of such Fee Seller, a 
certified copy of such Fee Seller’s partnership agreement or limited liability 
company agreement and/or such other evidence of such Fee Seller’s power and 
authority as Purchaser may reasonably reqiiest; 

(1) such Fee Seller’s affidavit stating, under penalty of perjury, such 
Fee Seller’s U.S. Taxpayer Identification Number and that such Fee Seller is not a 
“foreign person” within the meaning of Section 1445 of the Internal Revenue 
Code (the “Code”); 

(m) transfer tax retums as required by applicable law (including, 
without limitation, a Florida Department of Revenue Form DR-219 with respect 
to each property located in Florida); 

(n) all other necessary or appropriate documents as are necessary for 
such Fee Seller to comply with its obligations under this Agreement, or as 
reasonably required by Purchaser or the Title Insurer in order to perfect the 
conveyance, transfer and assignment of the Individual Property to Purchaser or 
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Purchaser’s designee (including, without limitation, the currently effective 
certificate(s) of occupancy for the Individual Property, to the extent available); 

(0) with respect to each Individual Property located in Florida, an 
affidavit in fonn and substance acceptable to Purchaser and the Title Insurer 
satisfying the requirements of Section 723.072, Florida Statutes with respect to 
the transfer of such Individual Property; 

(p) with respect to the Hacienda Utilities Property, an assignment of 
the construction contract for the wastewater treatment plant pond clean-up 
project, together with a consent of the contractor to such assignment and a 
contractor’s statement of the costs to complete such work and, if in such Fee 
Seller’s possession, an architect’s certificate approving the work and draws to 
date; and 

(q) an assignment from Diversified in form acceptable to Purchaser of 
any existing ;ontracts for the sale of Inventory Homes which pertain to any 
Inventory Homes located at the Individual Property to be acquired by Purchaser 
hereunder. 

(iii) Purchaser. Purchaser shall deliver or cause to be delivered to the Sellers at 
each Closing the allocable portion of the Cash Balance payable at Closing as required 
pursuant to Section 2(G) above and execute and deliver to the Sellers at each Closing 
such documents listed above which call for Purchaser’s execution. 

C. Closing Prorations and Adiustments. 

(i) A statement of prorations and adjustments shall be prepared by Purchaser 
in conformity with the provisions of this Agreement and submitted to the applicable 
Entity Seller and Fee Seller for each Individual Property which is the subject of the sale 
of Equity Interests in a Property Owner and with respect to the Breezy Hill Property, the 
Hacienda Property and the Hacienda Utilities Property for review not less than three (3) 
days prior to the date of each applicable Closing. For purposes of prorations, Purchaser 
shall be deemed the owner of the applicable Individual Property on the date of each 
Closing. In addition to prorations and adjustments that may otherwise be provided for in 
this Agreement, the following items shall be prorated or adjusted (as the case requires) 
with respect to the applicable Individual Property as of the date of each Closing: 

(a) real estate and personal property taxes and assessments (if the 
amount of taxes or assessments for the year in question is not known, then the 
same shall be prorated on the basis of the most recent ascertainable bill(s); 

(b) rents paid under the Individual Property Leases for the calendar 
month during which such Closing occurs, and the amount of any rents paid to the 
applicable Property Owner or Fee Seller which are applicable to the period 
subsequent to the calendar month during which such Closing occurs. However, 
no prorations shall be made for delinquent lot rental amounts or other charges 
existing as of such Closing. Rents and other charges which at such Closing are . 
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unpaid or past due (hereinafter “Delinquent Rents”) shall not be prorated. The 
applicabIe Property Owner or Fee Seller shall not take any action against tenants 
to collect Delinquent Rents. For ninety (90) days after such Closing, Purchaser 
shall use reasonable efforts to collect Delinquent Rents, but such undertaking 
shall not be decined to obligate Purchaser to expend any hnds or institute any 
legal proceedings of any nature. Rents and other amounts received by Purchaser 
or the applicable Property Owner or Fee Seller after such Closing from a tenant 
owing Delinquent Rents shall be applied, on a tenant by tenant basis: (i) first, to 
all of Purchaser’s costs of collection incurred with respect to Delinquent Rents 
(including reasonable attorneys’ fees and costs); (ii) second, to rents due for the 
month in which such payment is received by Purchaser; (iii) third, to rents 
attributable to any period after such Closing which are past due on the date of 
receipt; and (iv) fourth, to Delinquent Rents. For the purpose of the foregoing 
application of rents, rents received from tenants that are not delinquent shall not 
be applied to or commingled with Delinquent Rents. The appIicable Property 
Owner or Fee Seller shall promptly remit to Purchaser any sums received by such 
party from tenants after such Closing for application (if applicabIe) to Delinquent 
Rents by Purchaser in the manner provided above. Purchaser shall promptly 
remit to the applicable Property Owner or Fee Seller any amounts due such party 
on account of Delinquent Rents after application of rents in the manner provided 
above; 

(c) the full anount of the security and other deposits paid under the 
Individual Property Leases, together with interest thereon if required by law or 
otherwise; 

(d) water, electric, telephone and all other utility and he1 charges, fuel 
on hand (at cost plus sales tax) and any deposits with utility companies (to the 
extent possible, utility prorations shall be handled by meter readings on the date 
of such Closing); 

(e) amounts due and prepayments under the Individual Property 
Service Contracts being assumed by Purchaser; 

( f )  assignable license and permit fees; 

(g) premiums for insurance carried by the applicable Property Owner 
or Fee Seller, which Purchaser may, at its election and if assignable, assume; 

(h) other expenses of operation and similar items; 

(i) [Intentionally Omitted]; and 

(j) all interest, principal and other required payments relating to the 
applicable Existing Note andor Existing Mortgage, together with any escrows on 
deposit with the applicable Lender, which shall be held for the benefit of 
Purchaser after such Closing. 
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Except for real estate and personal property taxes (which shall not be reprorated), any 
proration which must be estimated at such Closing shall be reprorated and finally 
adjusted within ninety (90) days after the date of such Closing, otherwise all prorations 
shall be final. 

(ii) Notwithstanding anything to the contrary contained in this Agreement, 
each Seller shall be responsible for or cause the applicable Property Owner to be 
responsible for and, at or prior to the Closing for the Individual Property owned by such 
Property Owner or Fee Seller, shall pay all amounts due through such Closing for 
employees’ salaries, vacation pay, withholding and payroll taxes, and other compensation 
and benefits, and any management fee affecting the Individual Property. If and to the 
extent such Seller has not paid or caused to be paid all such amounts as of such Closing, 
Purchaser shall receive a credit against the allocable portion of the Cash Balance payable 
at such Closing in an amount equal to the amount not so paid. If and as requested by 
Purchaser, each Seller shall terminate or cause to be terminated as of the applicable 
Closing the employment of all employees who work at the Individual Property. The 
Sellers shall indemnify and hold Purchaser hannless from and against any and all 
obligations and other matters relative to any terminated employees and, with respect to 
any employees not terminated, applicable to the period prior to such Closing, including 
attorneys’ fees incurred by Purchaser in connection therewith. 

D. Closing Costs. Purchaser shall be responsible for its own legal fees, as well as all 
fees associated with Purchaser’s environmental and mgineering inspections, costs of Surveys, 
transfer taxes, recording fees, deed recording costs, stamp taxes, intangible taxes, costs of the 
Title Commitments and Owner’s Title Insurance Policies and any loan assumption fees related to 
the Existing Notes and the Existing Mortgages charged by the Lenders pursuant to the applicable 
loan documents and one-half of escrow costs. The Sellers shall be responsible for thek own 
legal fees, as well as one-half of escrow and other closing costs. The Sellers and Purchaser shall 
share equally any other costs and expenses charged by the Lenders in connection with obtaining 
the Lender Consents and the assumption of the Existing Notes and Existing Mortgages by 
Purchaser, including, without limitation, the Lenders’ attomey fees and title insurance costs. In 
addition to the foregoing, at the Closing for Hacienda Village, Purchaser shall reimburse the 
Sellers for costs incurred in connection with the wastewater treatment plant pond clean-up 
project currently under contract (net of any amounts the Sellers have theretofore received in 
reimbursement of such costs, whether from tenants of Hacienda Village or otherwise), but not to 
exceed Two Hundred Thousand and 00/100 Dollars ($200,000.00). 

E. Possession. Upon consummation of each Closing, the applicable Seller(s) shall 
deliver to Purchaser full and complete possession of each Individual Property included in such 
Closing, subject only to the rights of tenants under the Individual Property Leases and the rights 
of any lessee under any cornmon area laundry lease. 

6. CASUALTY LOSS AND CONDEMNATION 

If, prior to any Closing, any Individual Property to be included in such Closing (or any 
part thereof) shall be condemned, or destroyed or materially damaged by fire or other casualty 
(that is, damage or destruction in excess of Five Hundred Thousand and 00/100 Dollars 

- 1  
I 

I 
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[$500,000.00]), the Sellers shall immediately so notify Purchaser and Purchaser (a) if the 
casualty or condemnation occurs prior to the Initial Closing, shall have the option either to 
terminate this Agreement upon written notice to the Sellers or to consummate the transaction 
contemplated by this Agreement notwithstanding such condemnation, destruction or material 
damage, or (b) if the casualty or Condemnation -occurs after the Initial Closing but prior to the 
Final Closing, shall have the option either to terminate this Agreement with respect to such 
Individual Property, provided Diversified and Purchaser shall negotiate in good faith and use 
best efforts for Purchaser to acquire another property substantially comparable to such Individual 
Property and owned by Diversified or its affiliate upon such terms and conditions as are 
satisfactory to the parties, or to consummate the transaction contemplated by this Agreement 
notwithstanding such condemnation, destruction or material damage. If Purchaser elects to 
consummate the transaction contemplated by this Agreement, Purchaser shall be entitled to 
receive the condemnation proceeds or settle the loss under all policies of insurance applicable to 
the destruction or damage and receive the proceeds of insurance applicable thereto, and the 
applicable Seller shall, at such Closing and thereafter as necessary, execute or causing to be 
executed and deliver to Purchaser all required proofs of loss, assignments of claims and other 
similar items. If Purchaser elects (i) to terminate this Agreement prior to the Initial Closing, the 
Earnest Money shall be returned to Purchaser by Escrowee, in which event this Agreement shall, 
without further action of the parties, become nul1 and void and no party shall have any hrther 
rights or obligations under this Agreement or (ii) to terminate this Agreement after the Initial 
Closing with respect to an Individual Property, the Earnest Money allocable to such Individual 
Property shall be returned to Purchaser by Escrowee. If there is any other damage or destruction 
(that is, damage or destruction of Five Hundred Thousand and 00/100 Dollars [$500,000.00] or 
less) to the Individual Property or any part thereof, the applicable Property Owner or Fee Seller 
shall either repair such damage prior to such Closing or, at Purchaser’s option, assign all 
insurance claims pertaining to such damage or destruction to Purchaser by executing or causing 
to be executed and delivering to Purchaser at such Closing and thereafter as necessary all 
required proofs of loss, assignments of claims and other similar items, or allow Purchaser a 
credit against the allocable portion of the Cash Balance payable at such Closing in an amount 
equal to the reasonabIy estimated cost of repair. If Purchaser elects to take an assignment of all 
insurance claims as aforesaid, Purchaser shall receive at such Closing a credit against the 
allocable portion of the Cash Balance payable at such Closing in an amount equal to any 
deductible(s) and uninsured amounts applicable thereto. 

7. REPRESENTATIONS AND WARRAIVTIES OF SELLERS 

A. Each Entity Seller, with respect to the Individual Property owned by the Property 
Owner in which such Entity Seller owns Equity Interests, each Fee Seller, with respect to the 
Individual Property owned by such Fee Seller, Countryside LLC with respect to the Countryside 
Property, and Holiday Village LP with respect to the Holiday Village Property, represents and 
warrants to Purchaser that the following are true, complete and correct as of the date of this 
Agreement: 

(i) There is no material action, proceeding or investigation pending or, to the 
applicable Seller’s knowledge, threatened against the applicable Seller, the Property 
Owner or the Individual Property before any court or governrnentaI department, 
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commission, board, agency or instrumentality, and the applicable Seller does not know of 
any basis for any such action, proceeding or investigation. 

(ii) The applicable Seller has not received from any governmental authority 
any notice of any material violation of any zoning, building, fire or health code or any 
other law, ordinance, rule or regulation applicable to the Individual Property, or any part 
thereof, of which Purchaser has not been notified. 

(iii) The applicable Seller is duly organized, vaiidly existing, qualified and 
empowered to conduct its business, and has full power and authority to enter into and 
fully perform and comply with the terms of this Agreement. Neither the execution and 
deIivery of this Agreement nor its performance will conflict with or result in the breach 
of any contract, agreement, law, ordinance, rule or regulation to which the Seller is a 
party or by which the SelIer is bound, or give rise to a right, not waived on or before the 
applicable Closing, to accelerate the maturity of an obligation secured by the applicable 
Existing Mortgage. 

(iv) To the applicable Seller’s knowledge, without independent inquiry or 
investigation, there is no plan, study or effort by any governmental authority or agency 
which in any way affects or would affect the present use or zoning of the Individual 
Property, and there is no existing, proposed or contemplated plan to widen, modify or 
realign any street or highway or any existing, proposed or contemplated eminent domain 
proceedings that would affect the Individual Property in any way whatsoever. 

(v) Exhibits C-1 through C-8, respectively (as applicable),, describe all 
existing Individual Property Leases, and are true, complete and correct. Each of the 
Individual Property Leases is in effect, was the result of arm’s-length negotiation, and the 
rights of each lessee thereunder are as tenants only. No commissions to any broker or 
leasing agent are due or will become due on account of any of the Individual Property 
Leases or upon extension or renewal of the original term thereof or upon the leasing of 
additional space at the Individual Property, whether or not pursuant to an option 
contained in such Individual Property Lease. 

(vi) With respect to the Individual Property or any part thereof, there are no 
unpaid taxes, fees or assessments of any kind or nature whatsoever that are delinquent or 
otherwise due and payable. All fees and expenses required to be paid in connection with 
the development and zoning of the Individual Property have been paid in full and there 
are no agreements with governmental or quasi-governmental authorities, agencies or 
utilities with respect to the Individual Property or any portion thereof which would bind 
the Individual Property following the applicable Closing other than any matters set forth 
in the Title Commitment for the Individual Property. 

(vii) All financial information about the Individual Property heretofore or 
hereafter hmished by the Sellers to Purchaser (including, without limitation, the 
operating statements to be provided to Purchaser pursuant to Section 8(A)(v) below) is 
and shall be true, complete and correct in all material respects as of the date therein 
specified and shall present fairly the financial condition of the Individual Property and, 
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with respect to projections, shall be based upon the best information available to the 
Sellers at the time when first delivered to Purchaser. 

(viii) Exhibits E-1 through &3 and Exhibits F-1 through F-8 attached hereto are 
true, correct and complete copies of the Existing Notes and the Existing Mortgages, 
respectively, and the applicable Property Owners or Fee Sellers are not in default in the 
timely performance of any obligations on their part to be performed with respect thereto. 

(ix) The transactions contemplated by this Agreement are the result of an 
unsolicited offer within the meaning of Section 723.07 1 , Florida Statutes. 

(x) To the applicable Seller’s knowledge, based solely upon those 
environmental reports relating to the Individual Property prepared for Purchaser, and 
without independent inquiry or investigation, there are no Hazardous Materials (as such 
term is hereinafter defined) on, in or under the Individual Property, and the Individual 
Property has never been used to generate, treat, store, dispose of, transport or in any 
manner deal with Hazardous Materials. For purposes of this Agreement, thL term 
Hazardous Materials shall include hazardous substances as defined by the 
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as 
mended (42 U.S.C. Section 9601, et seq.), petroleum and petroleum products and any 
other hazardous or toxic materials, substances or wastes regulated under any Federal, 
State or local laws or regulations relating to protection of heath, safety or the 
environment. There is excepted from the foregoing, any Hazardous Materials wed, kept, 
stored or transported upon the Individual Property in accordance with requirements I3f 

law and in the ordinary course of the applicabIe Seller’s operation of its business upan 
the Individual Property. 

(xi) Exhibits W-1 through W-6 set forth (a) the issued and outstanding 
partnership or membership interests of each Property Owner, (b) the capital contributions 
made by each Entity Seller to each Property Owner, and (c) the capital account balances 
of each Entity Seller in each Property Owner. 

(xii) Each Entity Seller has previously delivered to Purchaser the following 
financial statements of each Property Owner in which such Entity Seller owns Equity 
Interests (the “Financial Statements”): (a) the unaudited balance sheet of such Property 
Owner as of December 3 1 in each of the years 2000 and 2001, and the related unaudited 
statements of income and cash flows for each of such fiscal years then ended (the most 
recent of which, the “Balance Sheet”), (b) an unaudited balance sheet of such Property 
Owner as of March 3 1 , 2002 (the “Interim Balance Sheet”) and the related unaudited 
statements of income and cash flows for the three months then ended, including, in each 
case, any notes thereto, and (c) the annualized net operating income and number of sites 
with respect to each Individual Property as set forth on Exhibit Y attached hereto. Each 
of the Financial Statements is consistent with the books and records of such Property 
Owner (which, in tum, are accurate and complete in all material respects) and fairly 
presents such Property Owner’s financial condition, assets and liabilities as of its 
respective date and the results of operations and cash flows for the period related thereto. 
The Financial Statements utilize the accrual method of accounting consistent with the 
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method utilized to prepare the relevant tax return of each Property Owner. The Interim 
Balance Sheet utilizes the cash method of accounting. 

(xiii) The Entity Sellers are, and on the Closing Date will be, the sole record and 
beneficial owners and holders of the Equity Interests, and have good and rmketable title 
to the Equity Interests, free and clear of all liens, claims and encumbrances, except as 
may exist in favor of the Lenders with respect to the Existing Mortgages. Upon 
consummation of the transaction contemplated hereby, Purchaser will be vested with 
good and marketable title to all of the outstanding equity securities of the Property 
Owners fiee and clear of all liens, claims and encumbrances, except as may exist in favor 
of the Lenders with respect to the Existing Mortgages. There are no contracts or other 
agreements relating to the issuance, sale, or transfer of any equity securities, phantom 
stock or appreciation rights, profit participation, or other securities (whether or not 
convertible) of the Property Owner, including options, warrants, puts or calls, all of 
which will have been canceled, terminated or expired at no expense to the Property 
Owner on or before the Closing. The Property Owner has not owned, does not own, and 
has no contract to acquire, any equity securities or other securities of any entity or any 
direct or indirect equity or ownership interest in any other business. There are currently 
existing no preemptive rights with respect to any Equity Interests nor have any Equity 
Interests been issued in violation of then existing preemptive rights. 

(xiv) The Property Owner has no material liabilities or obligations of any nature 
(whether known or unknown and whether absolute, accrued, contingent, or otherwise) 
other than (a) liabilities or obligations specifically reflected or reserved against in the 
Financial Statements, (b) current liabilities incurred in the ordinary course of business 
since the date of the Balance Sheet and (c) obligations under executory contracts that are 
to be performed in the ordinary course of business and are apparent from the plain 
reading of such contracts. None of the matters described in clauses (a) through (c) hereof 
is a liability resulting from a breach of contract, breach of warranty, tort, infringement or 
claim or proceeding. 

(xv) No representation or warranty of the Sellers in this Agreement or any of 
the Schedules or Exhibits attached hereto omits to state a material fact necessary to make 
the statements herein or therein, in light of the circumstances in which they were made, 

. not misleading. 

(xvi) No Property Owner or Fee Seller currently has any employees. 

(xvii) Each Property Owner is organized for the sole purpose of owning and 
operating the Individual Property owned by such Property Owner and does not own and 
has not owned any other assets or engaged in any other business activity since its 
organization. 

(xviii) Each Property Owner has duly filed all federal, state, county and 
municipal income, excise and other tax return required to be filed by it as of the date 
hereof. 
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(xix) All federal, state, county and municipal taxes and assessments and other 
governmental or quasi-governmental levies of any kind relating to each Property Owner 
that have become due for payment prior to the date hereof have been paid or shall be paid 
in full by the Property Owner together with any interest and penalties thereon prior to the 
applicable Closing. 

(xx) Subject to the truth and accuracy of the representations of investors, if any, 
obtained by each Entity Seller or Property Owner, each offer, sale and issuance of equity 
interests by such Entity Seller or Property Owner was or is exempt from the registration 
requirements of the Securities Act of 1933, as amended, and all applicable state securities 
laws, and each Entity Seller and Property Owner has complied with, and is currently in 
compliance with, in all material respects, all applicable federal and state securities laws. 

B. Each Seller represents and warrants to Purchaser that, as of each Closing, each of 
the representations and warranties set forth in Section 7(A) above shall be true, complete and 
correct in all material respects except for changes in the operation of the applicable Individual 
Property occurring prior to such Closing which are specifically permitted by or pursuant to this 
Agreement (including, without limitation, the provisions of Section 3 above). 

C. The representations and warranties set forth herein are deemed to be made only 
by each Seller only with respect to the Individual Property which is owned by such Seller or the 
Property Owner in which such Seller owns Equity Interests. No Seller shall be deemed to make 
any representation or warranty as to any Individual Property which it does not own or as to any 
entity in which it does not have an ownership or management interest. 

D. The foregoing representations and warranties of each respective Seller shall 
survive the execution and delivery of this Agreement, each respective Closing and the delivery 
of all documents and the performance of any and all covenants and obligations in accordance 
with this Agreement for a period of one ( I )  year from the date of the applicable Closing. The 
Sellers shall protect, defend, indemnify and hold harmless Purchaser, its affiliates, subsidiaries 
and designees, if any, and their respective principals, shareholders, directors, officers, partners, 
agents, employees, successors and assigns (collectively, the “Indemnified Parties”) from and 
against any imd all claims, demands, losses, damages, liabilities, fines, penalties, charges, 
administrative and judicial proceedings and orders, judgments, remedial action requirements, 
enforcement actions of any kind, and a11 costs and expenses incurred in connection therewith 
(including, without limitation, reasonable attomeys’ fees and expenses) resulting from or arising 
out of (i) any breach of the representations and warranties set forth in Section 7(A) above, (ii) 
any misrepresentzition by the Sellers or non-fulfillment of any covenant to be performed or 
complied with by the Sellers under this Agreement, (iii) any claim, action or proceeding of any 
kind whatsoever, whether instituted or commenced prior to or after the Closing, which relates to 
or arises from the conduct of any Seller’s or Property Owner’s business or assets on or prior to 
such Closing, or (iv) any claim, action or proceeding of any kind whatsoever relating to or 
arising from the allocation of the Purchase Price among the Sellers or the distribution of the 
proceeds thereof to the direct or indirect owners of the Sellers. There is expressly excepted from 
the foregoing, and Purchaser shall be deemed to have waived any claim for protection or 
indemnification from any Seller with regard to, any of those matters set forth in (i) through (iv) 

Doc #:CHI01 (207947-00041) 50043 136v8;06/1 UZ002/Time:14:21 
22 



above which are disclosed 
diligence investigation. 

E. The Sellers 

to Purchaser prior to Closing in the normal course of Purchaser’s due .. - 

shall protect, defend, indemnify and hold harmless the Indemnified 
Parties from and against any and -all claims, demands, losses, expenses, damages, liabilities, 
fines, penalties, charges, administrative and judicial proceedings and orders, judgments, remedial 
action requirements, enforcement actions of any kind, and all costs and expenses incurred in 
connection therewith (including, without limitation, reasonable attorneys’ fees and expenses) 
pursuant to any Federal, State or local laws or regulations relating to protection of health, safety 
or the environment (“Environmental Laws”) resulting from the following, if resulting fkom the 
acts of the Sellers, their contractors, subcontractors, agents or employees: (i) the use, generation, 
transportation, storage, disposal or presence, other than in the Sellers’ ordinary course of its 
business upon the Individual Properties and in compliance with law, prior to the applicable 
Closing, on the Individual Properties of any Hazardous Materials or the release or discharge of 
any Hazardous Materials on, under or from the Individual Properties, (ii) any failure, prior to the 
applicable Closing, to comply with any Environmental Laws, (iii) the treatment, storage or 
disposal off the Individual Properties, prior to the applicable Closing, of any Hazardous 
Materials, or (iv) any breach of the representations and warranties set forth in Section 7(A)(x) 
above. This indemnity shall survive each Closing for a period of one (1) year from the date of 
the applicable Closing. 

F. The Sellers shall provide to Purchaser and its auditors (i) prior to and following 
each Closing, access at all reasonable times to all financial and other information in the Sellers’ 
possession relating to the Properties necessary for Purchaser and its auditors to prepare audited 
financia1 statements in conformity with Regulations S-X of the Securities and Exchange 
Commission (“SEC”) or other materials required for any registration statement, report or other 
disclosure to be filed with the SEC or necessary to comply with any SEC rule or regdation, and 
(ii) at each Closing (or prior thereto if required by Purchaser’s auditors) an executed 
representations letter, as required by Generally Accepted Auditing Standards as promulgated by 
the Auditing Standards Division of the American Institute of Public Accountants, which 
representation is required to enable an independent public accountant to render an opinion on 
such financial statements; provided, however, that Purchaser shall pay for any actual costs 
incurred by the Sellers ic connection with their obligations under this Section 7(F). The 
obligation of the Sellers to provide such access and representation letter shall survive each 
Closing and the Sellers (anC each of them) shall indemnify and hold the Indemnified Parties 
harmless from and against any losses, costs, expenses (including, without limitation, reasonable 
attorneys’ fees and expenses) and liabilities arising from the failure of the Sellers to comply with 
these obligations. 

G .  The obligations of the Sellers under this Section 7 shall be secured as follows: 

Each Seller shall fimd from the proceeds of such Seller’s Closing into an escrow account held by 
the Title Insurer, as escrow agent (the “Holdback Escrow”), such portion of the sum of Two 
Hundred Thousand and 00/100 Dollars ($200,000.00) as the allocable portion of the Purchase 
Price payable at such Seller’s Closing shall bear to the total Purchase Price. The Holdback 
Escrow shall be subject to Purchaser’s valid claims under this Section 7 to the extent of the full 
amount of the Holdback Escrow as to such claim@) arising against any one or more Sellers. The 
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Holdback Escrow or any residual portion thereof not subject to Purchaser’s claims on the date 
one (1) year subsequent to the date of the Final Closing shall be returned by the Title Insurer in 
accordance with directions fiom the Sellers or their counsel. In addition to the foregoing, 
Purchaser shall have the right to pursue any Seller for such claims arising only against such 
Seller, provided, however, that (i) the maximum amount of such claims as shall be recoverable 
against any particular Seller (exclusive of a recovery from the Holdback Escrow) shall be limited 
to an amount equivalent to the proportion of Two Hundred Thousand and 00/100 Dollars 
($200,000.00) that the allocable portion of the Purchase Price payable to such Seller at such 
Seller’s Closing bears to the total Purchase Price, and (ii) that no cIaim shall be actionable 
against or payable by a Seller if made from and after the date one (2) year after the date of such 
Seller’s Closing. 

H. Hacienda Utilities LP disclosed to Purchaser on or about May 16, 2002 that the 
Hacienda Utilities Property is subject to an administrative order A-0-063-S W dated April 26, 
2002 and Permit Renewal FLA 012793 dated April 26, 2002 (collectively, the “DEP 
Documents”) issued by the Department of Environmental Protection of the State of Florida 
(“DEP”), copies of which have been provided to Purchaser. Pursuant to the DEP Documents, 
Hacienda Utilities LP is conducting certain wastewater treatment plant pond cleanup activities 
upon the Hacienda Utilities Property. Hacienda Utilities LP is entitled to reimbursement from 
Purchaser of a portion of the cost thereof, qualified as provided in Section 5 0  above. All 
representations and warranties of Hacienda Utilities LP in this Agreement and all other 
applicable provisions of this Agreement with respect to the Hacienda Utilities Property shall be 
subject to this disclosure and the DEP Documents, and Purchaser acknowledges same. 

I. Breezy Hill LLC, Highland Wood LLC, Highland Wood Managing Member and 
Highland Wood Member have disclosed to Purchaser that the net operating income calculations 
and other financial information previously provided to Purchaser as to the Breezy Hill Property 
and the Highland Wood Property do not include as an item of expense any insurance premium 
for windstorm insurance coverage. Such annual windstorm insurance coverage premiums 
currently payable by the owners of such Individual Properties have been approximately $140,000 
for the Breezy Hill Property and $40,000 for the Highland Wood Property. The failure to 
include such windstorm insurance premiums within net operating income calculations or other 
financial documents with regard to the Breezy Hill Property and the Highland Wood Property 
shall not constitute a breach of representation or warranty by such Sellers under this Agreement. 

7A. REPRESENTATIONS AND WARRANTIES OF PURCHASER 

A. Purchaser represents and warrants to the Sellers that the following are true, 
complete and correct as of the date of this Agreement: 

(i) Purchaser is duly organized, validly existing, qualified and empowered to 
conduct its business, and has full power and authority to enter into and h l ly  perform and 
comply with the terms of this Agreement. Neither the execution and dehe ry  of this 
Agreement nor its performance will conflict with or result in the breach of any contract, 
agreement, law, ordinance, rule or regulation to which Purchaser is a party or by which 
Purchaser is bound. 

Doc #:CHI01 (207947-00041) 50043136~8,Q6/12/2002ime~14;21 
24 



(ii) Purchaser initiated the negotiations regarding its acquisition of the Portfolio, 
and the Sellers did not solicit Purchaser’s offer to acquire the Portfolio. 

B. Purchaser represents and warrants to the Sellers that, as of each Closing, each of 
the representations and warranties set forth in Section 7.A(A) above shall be true, complete and 
correct in all material respects. 

C. The foregoing representations and warranties of Purchaser shall survive the 
execution and delivery of this Agreement, each Closing and the delivery of all documents and 
the performance of any and all covenants and obligations in accordance with this Agreement for 
a period of one (1) year. 

8. SCHEDULES, CONSENTS AND APPROVALS 

A. 
Purchaser: 

Within ten (10) days after the date of this Agreement, the Sellers shall fumish to 

(i) the Individual Property Rent Rolls provided for in Section l(C)(vi) above, 
and make available to Purchaser true, correct and complete copies of all the Individual 
Property Leases; 

(ii) the lists of all Individual Property Service Contracts provided for in 
Section l(C)(vi) above, together with a true, correct and complete copy of each written 
Individual Service Contract and a true, correct and complete summary of each oral 

* Individual Property Service Contract; 

(iii) the itemizations of the tangible IndividuaI Personal Property as provided 
for in Section 1 (C)(iv) above; 

(iv) a schedule of all insurance policies owned by or on behalf of each Seller 
with respect to each Individual Property or any part thereof; 

(v) copies of all operating statements for each Individual Property which are 
in the possession or control of the Sellers for my time during the period commencing 
with the first day of the second full calendar year preceding the date of this Agreement 
and ending on the date of this Agreement; 

(vi) copies of the most recent surveys of and title policies or commitments for 
each Individual Premises in the possession or control of the Sellers; 

(vii) copies of all. environmental reports, termite inspection reports, soil tests, 
appraisals and police reports (within a three (3) year period prior to the date of this 
Agreement) for each Individual Property in the possession or control of the Sellers; 

(viii) a true, correct and complete copy of each of the Existing Notes, the 
Existing Mortgages and all other documents related thereto and correspondence relating 
thereto; .and 
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(ix> 
best efforts to 
hereto. 

B. Within 

with respect to each Individual Property located in Florida, Seller shall use 
hmish to Purchaser the additional items set forth on Exhibit 0 attached 

ten (IO) days after the date of this Agreement, the Sellers shall make the 
additional items set forth on Exhibit P attached hereto, to the extent in the Sellers’ possession, 
available to Purchaser either at the applicable Individual Property or by delivery to Purchaser, at 
Purchaser’s option. 

9. CONDITIONS PRECEDENT 

At the option of Purchaser, the obligations of Purchaser under this Agreement are 
contingent and conditional upon any one (1) or more of the following, the failure of any of which 
shall, at the election of Purchaser and after the return to Purchaser of the Earnest Money, render 
this Agreement null and void: 

A. Purchaser shall have until 5:OO p.m. on the date of the Initial Closing within 
which to inspect the Properties and review all of the documents and other information provided 
for in Sections 4 and 8 above (the “Inspection Period”). Notwithstanding anything to the 
contrary contained herein, if for any reason whatsoever Purchaser determines that any Individual 
Property is unsuitable for its purposes and notifies the Sellers of such decision within the 
Inspection Period, the Earnest Money shall be returned to Purchaser, at which time this 
Agreement shall be null and void and no party shall have any hrther rights or obligations under 
this Agreemefit. Purchaser’s failure to object within the Inspection Period shall be deemed a 
waiver by Puschaser of the condition contained in this Section 9(A). During the Inspection 
Period, Purchaser and its agents, engineers, surveyors, appraisers, auditors and other 
representatives shall have the right to enter upon the Properties upon reasonable prior oral notice 
to inspect, examine, survey, obtain engineering inspections and environmental studies, appraise 
and otherwise do that which, in the opinion of Purchaser, is necessary to determine the 
boundaries, acreage and condition of the Properties and the suitability of the Properties for the 
uses intended by Purchaser (including, without limitation, inspect, review and copy any and all 
documents in the possession or control of the Sellers, their respective agents, contractors or 
employees, and which pertain to the construction, ownership, use, occupancy or operation of the 
Properties or any part thereof). Also during the Inspection Period, the Sellers shall make all 
books, files and records of the Sellers and Property Owners relating in any way to the Properties, 
including all calculations and supporting workpapers used to determine the annualized net 
operating income for each Individual Property as set forth on &hibit Y attached hereto, 
available for examination by Purchaser and Purchaser’s agents and representatives, who shall 
have the right to make copies of such books, files and records and to extract therefrom such 
information as they may desire, and who shall have the right to audit and to have certified, 
thoroughly and completely, all income and expenses, profits and losses, and operational results 
of the Properties for the two (2) calendar years prior to the applicable Closing and for the current 
calendar year to date. During the Inspection Period, Purchaser shall have the right to verify the 
net operating income figures set forth on Exhibit Y attached hereto. 

B. Each and every representation and warranty of the Sellers contained herein is true, 
correct and complete in all material respects as of each Closing. 
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C. As of each Closing, the Sellers shall have hl ly  performed and satisfied in all 
material respects each and every obligation, term and condition to be performed and satisfied by 
the Sellers under this Agreement. 

D. The prospectus for each Individual Property located in Florida as required by 
Section 723.01 1, Florida Statutes, shall have been approved by the Florida Department of 
Business and Professional Regulation (Division of Florida Land Sales, Condominiums and 
Mobile Homes) (the “Department”) as evidenced by a letter f7om the Department. The Sellers 
and Property Owners shall promptly and timely meet ail requirements to correct any deficiencies 
of any such prospectus so that the approval of the Department to said prospectus is not delayed 
or withheld, but no submission shall be made by the Sellers or Property Owners in connection 
with said prospectus without the prior written consent of Purchaser. 

E. The applicable Property Owners and Fee Sellers shall have fully complied with 
the provisions and requirements of Section 723.071, Florida Statutes with respect to each 
Individual Property located in Florida. To the extent any Property Owner or Fee Seller delivers a 
notice to the tenants’ hdmeowners’ association at their Individual Property located in Florida as 
required by Section 723.071, Florida Statutes, Purchaser shall not be deemed to have consented 
or agreed to any allocation of the Purchase Price set forth in such notice. At each Closing 
involving an Individual Property located in Florida, the applicable Property Owners or Fee 
Sellers shall prepare, execute and deliver to Purchaser and the Title Insurer the affidavit provided 
for in Section 723.072, Florida Statutes, in form suitable for recording. 

F. Prior to the expiration of the Inspection Period, Purchaser shall have received the 
Lender Consents and requred Lender estoppels and all consents and approvals required under 
any agreement or other document to which the Sellers are a party or by which the Sellers or the 
Portfolio (or any portion thereof) is bound with respect to the sale of the Portfolio to Purchaser 
as contemplated hereby, including, without limitation, consents of the limited partners or 
members of the direct or indirect owners of each of the Property Owners based upon the 
allocation of the Purchase Price and the net proceeds thereof to be received by such limited 
partners or members and consents required from any governmental authority having jurisdiction 
over any of the assets in the Portfolio (including, without limitation, the DEP or the Florida 
Public Service Commission [“PSC”]) for the conveyance of the assets of the PortfoIio 
(collectively, the “Consents and Approvals”). Purchaser shall not be obligated to consummate 
the Initial Closing unless and until Purchaser receives all such Consents and Approvals or the 
Sellers represent and warrant to Purchaser that the Sellers have the authority to sell the Portfolio. 

The parties specifically acknowledge that the conveyance of the Hacienda Utilities 
Property (including, without limitation, the certificate of authorization and all other assets and 
facilities of Hacienda Utilities LP) is made contingent upon the consent or approval of the PSC 
to the transfer of the certificate of authorization and other assets and facilities of Hacienda 
Utilities LP. However, the parties agree that Purchaser will not receive such consent or approval 
of the PSC prior to the Initial Closing and that such consent or approval shall not be a condition 
to the sale of the Hacienda Utilities Property to Purchaser or Purchaser’s designee at the Initial 
Closing; provided, however, the parties agree to act in good faith and use diligent efforts to 
obtain such consent or approval to such transfer during the period beginning on the date of this 
Agreement and ending on the earlier of (i) nine (9) months from the date of the Initial Closing 
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and (ii) the date on which Purchaser receives a final, non-appealable rejection of such transfer 
from the PSC. At any time after the expiration of such period, Purchaser shall have the right, at 
its option, to cause Diversified to repurchase each of the Hacienda Property and the Hacienda 
Utilities Property upon receipt of written notice from Purchaser. In the event that Purchaser 
exercises such right, Diversified shall, or shall cause its affiliate, to repurchase each of the 
Hacienda Property and the Hacienda Utilities Property for a purchase price equal to the portion 
of the Purchase Price allocable to such Individual Properties, and Diversified and Purchaser shall 
negotiate in good faith and use best efforts for Purchaser to acquire another property 
substantially comparable to such Individual Properties and owned by Diversified or its affiliate 
upon such terms and conditions as are satisfactory to the parties. 

G. Prior to or at the time of the Initial Closing, the tenant-in-common interest of 
Judith Karasik in the Countryside Property shall be acquired by Countryside LLC and the Sellers 
shall cause any and all other tenant-in-common interests owned by third parties in any Individual 
Property to be conveyed (or to be under contract to be conveyed pursuant to a contract 
acceptable to Purchaser) to Purchaser or Purchaser’s designee such that the Property Owners and 
Purchaser collectively own 100% of the fee simple title to the Properties upon consummation of 
the transactions contemplated herein. 

H. With respect to each Closing, Purchaser shall have received the Owner’s Title 
Insurance Policy (or marked-up commitment therefor) insuring fee simple title to the Individual 
Premises in (as applicable) the Property Owner or Purchaser (or Purchaser’s designee, if 
applicable) for the allocable portion of the Purchase Price attributable to such Individual 
Property and subject only to Permitted Exceptions, and otherwise in the form and condition 
required by this Agreement. In no event shall any such Owner’s Title Insurance Policy raise as 
an exception the right of first refbsal contained in Section 723.071 , Florida Statutes, as it relates 
to the sale of the applicable Individual Property or Equity Interests from the applicable Seller to 
Purchaser or its designee hereunder. 

I. Purchaser shall have received a certificate (“Estoppel Certificate”) addressed to 
the applicable Property Owner, Purchaser or Purchaser’s designee and such other persons or 
entities as Purchaser may designate, from the applicable Lender, dated not more than thirty (30) 
days prior to the date of the applicable Closing, which sets forth the then-current balance of the 
applicable Existing Note, the monthly payments required thereunder, the amounts of any .monies 
being escrowed for taxes, insurance or the like, and an affirmative statement that such Existing 
Note is current and no defaults exist on the part of the borrower as to such Existing Note and all 
documents securing the same. If requested by Purchaser, such Estoppel Certificate shall also 
contain the consent of such Lender to the transaction contemplated by this Agreement, 
specifically setting forth that such transaction will not cause an acceleration of the debt 
evidenced by such Existing Note, agreeing to release the applicable Individual Property from any 
cross-collateralization or cross-default provisions , and any other statements which counsel for 
Purchaser deems advisable but which are not inconsistent with the foregoing. 

If any of the foregoing conditions are not satisfied with respect to any Individual Property 
closing after the Initial Closing, Purchaser shall have the right to terminate this Agreement with 
respect to such Individual Property and Diversified and Purchaser shall negotiate in good faith 
and use best efforts for Purchaser to acquire another property substantially comparable to such 
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Individual Property and owned by Diversified or its affiliate upon such terms and conditions as .. - 

are satisfactory to the parties. 

10. BROKJ3RAGE 

No brokerage commissions shall be due for services rendered in connection with the sale 
and purchase of the Portfolio (or any portion thereof). The Sellers and Purchaser shall indemnify 
and hold each other harmless fiom and against any and all claims of all brokers and finders 
claiming by, through or under the Sellers or Purchaser, as applicable, and in any way related to  
the sale and purchase of the Portfolio (or any portion thereof), pursuant to this Agreement or 
otherwise, including, without limitation, reasonable attorneys fees incurred by the indemnified 
party in connection with such claims. 

11. DEFAULT AND REMEDIES 

A. Notwithstanding anything to the contrary contained in this Agreement, if any 
Seller fails to perform in accordance with the terms of this Agreement, at Purchaser’s option, 
either the Earnest Money shall be returned to Purchaser (at which time this Agreement shall be 
null and void and no party shall have any fiuther rights or obligations under this 
Purchaser may sue for specific performance of this Agreement. 

B. Notwithstanding anything to the contrary contained in this 
Purchaser fails to perform in accordance with the terms of this Agreement, at the 
either the Earnest Money (or remaining balance thereof) shall be forfeited to 

Agreement), or 

Agreement, if 
Sellers’ option, 
the Sellers (at 

which time this Agreement shall be null and void.and no party shall have any further rights or 
obligations under this Agreement), or the Sellers may sue for specific performance of this 
Agreement. The Sellers acknowledge and agree that (i) the Earnest Money (or remaining 
balance thereof) is a reasonable estimate of and bears a reasonable relationship to the damages 
that would be suffered and costs that would be incurred by the Sellers as a result of having 
subjected the Portfolio to the terms of this Agreement and the failure of any Closing to occur due 
to a default of Purchaser under this Agreement; (ii) the actual damages suffered and costs 
incurred by the Sellers as a result of such subjection and failure to close due to a default of 
Purchaser under this Agreement would be extremely difficult and impractical to determine; (iii) 
Purchaser seeks to limit its liability under this Agreement to the amount of the Earnest Money 
(or remaining balance thereof) in the event any Closing does not occur due to a default of 
Purchaser under this Agreement; and (iv) the Earnest Money (or remaining balance thereof) shall 
be and constitute valid liquidated damages. 

- 
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15. SECTION 1031 EXCHANGE 

A. Notwithstanding anything contained herein to the contrary, in accordance with the 
terms set forth herein, either party (the “Exchanging Party”) shall be entitled, at its option, to 
structure the transfer of the Portfolio (or any portion thereof) from the Sellers to Purchaser as 
part of a non-simultaneous tax-deferred “like-kind” exchange under Section 103 1 of the Code (a 
“Like-Kind Exchange”) with respect to the Exchanging Party involving, in whole or part, real 
property other than the Portfolio (or any portion thereof). 

B. If the Exchanging Party desires to effectuate a tax-free exchange as aforesaid, the 
Exchanging Party shall so notify the other party (the “Cooperating Party”) no later than five (5)  
business days prior to the date of the applicable Closing and shall at that time present to the 
Cooperating Party a written “Like-Kind Exchange Agreement” in form reasonably acceptable to 
both parties and which both parties shall execute. The Like-Kind Exchange Agreement shall 
provide, among other thngs, that the Sellers shall receive at such Closing the allocable portion of 
the consideration contemplated by this Agreement apart from this Section 15. More generally, 
although the Cooperating Party shall reasonably cooperate with the Exchanging Party to assist 
the Exchanging Party in accomplishing a Like-Kind Exchange, by so cooperating, the 
Cooperating Party shall incur no extra expense, no delays and no extra risks, and the Like-Kind 
Exchange Agreement shall contain such indemnities and other provisions as will reasonably 
insulate the Cooperating Party from liability in connection with the Like-Kind Exchange. The 
Cooperating Party makes no representations or warranties to the Exchanging Party concerning 
the tax consequences of the Exchanging Party’s actions in this regard. Apart fiom the obligation 
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to sign the Like-Kind Exchange Agreement and convey or acquire (as the case may be) the 
Portfolio as provided herein, the Cooperating Party shall have no obligation or liability in 
connection with the Like-Kind Exchange and the Exchanging Party shall indemnify and hold the 
Cooperating Party harmless fkom any damages , liability and claims, including reasonable 
attorney’s fees incurred by the Cooperating Party, in connection therewith. The parties hereby 
agree that the Cooperating Party shall not take title to any real estate other than the Portfolio (or 
any portion thereof). 

16. MISCELLANEOUS 

A. This Agreement shall not be canceled or merged upon consummation of any 
Closing. 

B. Prior to the Initial Closing, no party shall release to the public any information 
with respect to the transactions contemplated herein unless required to do so by applicable law. 

C. Neither this Agreement nor any interest hereunder shall be assigned or transferred 
by the SelIers. Purchaser may assign or otherwise transfer all or any portion of its interest under 
this Agreement, including, without limitation, assignments of the right to purchase any 
manufactured homes or recreational vehicles to Realty Systems, Inc., or any other affiliate of 
Purchaser; provided however that no such assignment shall release Purchaser from any liability 
hereunder. As used in this Agreement, the tenn “Purchaser” shall be deemed to include any 
assignee or other transferee of any Purchaser. Subject to the foregoing, this Agreement shai! 
inure to the benefit of and shall be binding upon the Sellers and Purchaser and their respective 
successors and assigns. 

D. This Agreement constitutes the entire agreement between the Sellers and 
Purchaser with respect to the Portfolio and shall not be modified or amended except in a written 
document signed by all of the Sellers and Purchaser. Any prior agreement or understanding 
between the Sellers and Purchaser conceming the Portfolio (or any portion thereof) is hereby 
rendered null and void. All Exhibits attached to this Agreement are hereby incorporated herein 
and made a part of this Agreement. 

E. [Intentionally Omitted]. 

F. This Agreement constitutes an offer by Purchaser which must be accepted by the 
Sellers within one (1) day after the date execution copies of this Agreement are submitted by 
Pixchaser to the Sellers for execution. I f  this Agreement is not so accepted and returned to 
Purchaser within said one ( I )  day period, this offer shall be deemed revoked. The date of this 
Agreement shall be the date on which Purchaser signs this Agreement as indicated below the 
signature line for Purchaser. 

G. Time is of the essence of this Agreement. In the computation of any period of 
time provided for in this Agreement or by law, the day of the act or event from which the period 
of time runs shall be excluded, and the last day of such period shall be included, unless it is a 
Saturday, Sunday or legal holiday, in which case the period shall be deemed to run until the end 
of the next day which is not a Saturday, Sunday or legal holiday. 
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H. All questions regarding the construction, validity and interpretation of this 
Agreement shall be governed and interpreted in accordance with the laws of the State of Illinois. 

I. All notices, requests, demands or other communications required or permitted 
under this Agreement shall be in writing and delivered personally (including delivery by 
overnight courier such as Airborne Express) or by facsimile, addressed as follows: 

(i) If to Diversified or the Sellers: 

Diversified Investments Services, LLC 
4340 East West Highway, Suite 206 
Bethesda, Maryland 208 14 
Telephone: (301) 7 18-7997 
Telecopy: (30 1) 7 1 8-7907 
Attention: Barry H a z e  

with a copy to: 

Fleming, Haile & Shaw, P.A. 
450 Royal Palm Way 
Suite 600 
Palm Beach, Florida 33480 
Telephone: (561) 833-5600 
Telecopy: (561) 833-5604 
Attention: Dremen L. Whitmire, Jr. 

(ii) If to Purchaser: 

MHC OPERATING LIMITED PARTNERSHIP 
c/o Manufactured Home Communities, Inc. 
Two North Riverside Plaza, Suite 800 
Chicago, Illinois 60606 
Telephone: (3 12) 279- 1400 
Telecopy: (3 12) 279- I7 10 
Attention: President 

With a copy to: 

Manufactured Home Communities, Inc. 
Two North Riverside Plaza, Suite 800 
Chicago, Illinois 60606 
Telephone: (3 12) 279- 1400 
Telecopy: (3 12) 279- 17 15 
Attention: General Counsel 
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and to: 

Katten Muchin Zavis Rosenman 
525 West Monroe Street 
Suite 1600 
Chicago, Illinois 6066 1 
Telephone: (312) 902-5532 
Telecopy: (3 12) 577-8668 
Attention: Daniel J. Perlman 

All notices given in accordance with the terms hereof shall be deemed received when delivered 
personally or, if sent by facsimile, as of the date of transmission provided an original of such 
facsimile is also sent by personal delivery. Any party hereto may change its address for 
receiving notices, requests, demands or other communications by notice sent in accordance with 
the terms of this Section I6(1). 

J. At each Closing, each Fee Seller owning an Individual Property and each Entity 
Seller owning Equity Interests included in such Closing shall deliver to Purchaser its affidavit 
stating, under penalty of perjury, such Seller’s U.S. taxpayer identification number and that such 
Seller is not a foreign person within the meaning of Section 1445 of the Code. The purpose of 
this affidavit is to assure Purchaser that the withholding of taxes by Purchaser is not required by 
said Section 1445 upon such Seller’s disposition of such Individual Property or Equity Interests 
(as applicable), and such certification shall be in form prescribed by said Section 1445 or 
regulations promulgated pursuant thereto. If any such Seller does not deliver such an affidavit to 
Purchaser at such Closing, or if Purchaser has actual knowledge or receives notice that the 
affidavit is false, then, in either such event, Purchaser shall be entitled to withhold from the 
Sellers an amount equal to ten percent (10%) of the aIlocable portion of the Purchase Price 
payable at such Closing, which amount Purchaser shall report and pay over to the Internal 
Revenue Service within ten (10) days after such Closing as required by the Code or regulations 
promulgated pursuant thereto. 

K. At the request of Purchaser, each owner of an Individual Property which is not 
included in the Initial Closing shall execute and deliver to Purchaser a recordable memorandum 
of this Agreement in substantially the form of Exhibit 0 attached hereto, naming the parties, 
legally describing such Individual Property and evidencing such owner’s agreement to sell such 
Individual Property or the interests in such owner to Purchaser. Provided the Initial Closing has 
occurred, Purchaser shall have the right to record and file each such memorandum and deliver to 
the Title Insurer a release of such memorandum to be recorded by the Title Insurer to the extent 
Purchaser does not close on an Individual Property or Equity Interests (as applicable) in the Final 
Closing. 

L. This Agreement may be executed in any number of identical counterparts, any or 
all of which may contain the signatures of fewer than all of the parties but all of which shall be 
taken together as a single instrument. 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the 
respective dates set forth below. 

WITNESSES: PURCHASER: 

MHC OPERATING PARTNERSHIP, 
an Illinois limited partnership 
By: MANUFACTURED 

rNC., a Maryland 
partner ,,,,--+/ 

HOME COMMUNITIES, 
corporation, its general 

Date: June 10 ,2002 
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WITNESSES: SELLER: 

DIVERSIFIED INVESTMENTS - 
COUNTRYSIDE, INC., 
a Delaware corpofzftion - 

@I 003 

By: 

Date: June 10 ,2002 

- 
COUNTRYSIDE RV, LLC, 
an Arizona limited liability company 

c q  r o b  , c s  - 
“e:3/e- & -  T -& By: Diversified hvestmmts - Countryside, Inc., a 

Delaware corporation, as its Managing 

By: 

Date: June& ,2002 

I 

I 

GOLDEN SUN RV RESORT - AT, LLC, 
an Arizona limited liability company 

BY Diverszed Xnvestments - Golden Sun RV, 
LLC, an Arizona llmited liability company, 
as its Sole ant yanaging Member m 

By: 
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@I 004 

RV, LLC, 
an &Lz~.zM limiteqqability company 

Title: %A- 

Date; June \-< ,2002 

DIVERSIFIED INVE3ST"TS - GLEN 
ELLEN, INC., 
a Delaware corpsr 

By: 
Name: b h ,  & !  pj bd+SkL 
Title: $?p ii 

Date: June IQ ,2002 

DTVERSIElED I " E S " T S  - HIGEILAND 
WOOD SOUTH RVP, LLC, 
a Florida limited liab company 9T 

Title:. e 
U 

Date: June \h ,2002 

DIVERSE C O W T I E S ,  WC, 
a Delaware limited liability company 

By; Diversified hvestments - Fiozow LLC, 
a Delaware limited liability company, 
as i t s  ManagingI)lIbber - 

I3-q  L. &&e, as its Manager- 
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Date: June b ,2002 

HOLIDAY VUIILAGE, L.P., a Delaware limited 
partnership 

By Diversified Investments - HV, hc., a 

Date: June [Q ,2002 

SrLK OAK, LLC, 
a Florida limited liability company 

By: Diversified hvestments - S i l k  Oak, LLC, a 
Florida lirnited liability company, as its Sole 
md Managing Member 

By Diverse Communities, LLC, a 
Delaware limited liability company, as 
its Sole and Manaaging Member 

By Diversified Investments - 
Flozona, LLC, a Delaware 

a limited liability company, as 

~ a q j r  L. Haase, as - 
its Manager 

Date: ‘June lU ,2002 
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DXVERSIFIED INVESTMENTS - SILK OAK, 
LLC, 
a Florida limited liability company 

By: Diverse Communities, LLC, a 
Delaware limited liability company, as 
its Sole and Managing Member 

By Pim$fied hvest tnm~ - 
Flozona, LLC, a Delaware 
limited liability company, as 

its b a g =  

Date: June La ,2002 

BREEZY HILL, LLC, 
a Florida limited liability company 

By Diversified Investments -. Breezy Hill, 
LLC, a Florida lknited Iiability company, 
as its Sole and Managing Member 

. 

By Diverse Communities, LLC, a 
Delaware limited liability company, as 
its Sole and Managing Member 

By Diversified Investments - 
Flozona, LLC, a Delaware 
limited Iiability company, as 

I 

. ,  

Date: June I _,2002 
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' HACIENDA VILLAGE MANWFACTURED 
HOME COMIMUM[TLES, LTD., 
a Florida limited liability company 

By: Diversified Investments - Hacienda, L.C., a 
Florida limited liability company, its General 
Partner 

By: 

HACIENDA UTILITIES, LTD., 
Name: a Florida limited partnership 

By: Hacienda Utilities, L.C, a Florida limited 

, 

By: C L  ~ 

Barry];. H@e, as its Managing 
Member 

Date: June N, ,2002 

mGHLm WOOD SOUTH RVP, LLC, 
a Florida limited liability company 

By: Diversified Investments - Highland Wood 
South RVP, LLC, a Florida limited liability 
company, as its Sole and Managing Member 

By Diverse Communities, LLC, a 
Delaware limited liability company, 
asitsS eandM gingM&ber & r T  
Byu I b a a h ,  

Barry L. qaaae, as its Manager 

Date: June I Q  2002 
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M 008 

DPVERSIJ?IE3l INVl3STMENTS SERVICES, 
LLC, 

Name: 
Title: - 

Date: June' t\o ,2002 
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SCHEDULE OF EXHLBITS 

EXHIBITS A-l through A-8 

EXHIBITS B- 1 though B-8 

EXHIBITS C-1 though C-8 

EXHIBITS D- 1 through D-8 

EXHIBITS E-1 though E-8 

EXHIBITS F- 1 through F-8 

EXHIBIT G 

EXHIBIT H 

EXHIBIT r 

EXHIBIT J 

EXHIBIT K 

EXXIBIT L 

EXHIBIT M 

EXHIBIT N 

EXHIBIT 0 

EXI-IIBIT P 

Legal Descriptions of Land - to be attached pursuant to 
Section 1 (C)(i). 

Schedules of Tangible Personal Property - to be attached 
pursuant to Section I (Cl(iv). 

Rent Rolls - to be attached pursuant to Section lCB)(vi). 

Schedules of Service Contracts - to be attached pursuant to 
Section 1 (B)(vi). 

Copies of Existing Notes - to be attached pursuant to 
Section Z(I3). 

Copies of Existing Mortgages - to be attached pursuant to 
Section 2(B). 

Fonn of Warranty Deed - to be attached pursuant to Section 
5(B)(i)(a). 

Form of Bill of Sale - to be attached pursuant to Section 

Tenants - to be attached pursuant to 

Vendors - to be attached pursuant to 

S(B)li)(b). - 

Fonn of Letter to 
Section 5 (B) (i)(c). 

Form of Letter to 
Section S(B)(i)(c). 

Form of Assignment of Leases and Security Deposits - to be 
attached pursuant to Section S(B)(i)(Q. 

Form of Assignment of Service Contracts and Intangible 
Personal Property - to be attached pursuant to Section 
S(B)li)(f'). 

Intentionally Omitted. 

Intentionally Omitted. 

Schedule of Additional Due Diligence Deheries (Florida 
Developments) - to be attached pursuant to Section 8(A)(ix]. 

ScheduIe of Additional Due Diligence Deliveries (General) 
- to be attached pursuant to Section 8(B). 
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EXHIBIT Q 

- to be attached pursuant to Section 8m). 

Form of Memorandum of Agreement - to be attached 
pursuant to Section 15(K). 

EXHIBIT R H V  Contract - to be attached pursuant to Section 12. 

EXHIBIT S IntentionaLIy Omitted. 

EXHIBIT T 

EXHIBIT U 

EXHIBIT V 

Schedule of Portfolio Purchase Price Credits - to be attached 
pursuant to Section 2(C). 

Form of Assignment and Assumption of Equity Interests - 
to be attached pursuant to Section S(B)(i)(a). 

Form of Opinion of Counsel of Entity Sellers - to be 
attached pursuant to Section T(B)(i)(f). 

EXHIBITS W-l THROUGH W-6 Description of Equity Interests - to be attached pursuant to 
Section 7(A)(xi). 

EXHIBITS X-1 AND X-2 Harbor View Mortgage and Harbor View Note - to be 
attached pursuant to Section 12(B)(ii). 

EXHIBIT Y Schedule of Property Net Operating Income - to be attached 
pursuant to Section 7(A)(x-;i). 
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L? 

c 

Exhibits A-1 through A-8 

Exhibits B-1 through B-8 

Exhibits C-l through C-8 

Exhibit D-1 through D-8 

Exhibits E-l through E-8 

Exhibits F-I through F-8 

EXHIBITS TO BE ATTACHED 

Legal Descriptions of Land 

Schedules of Tangible Personal Property 

Rent Rolls 

Schedules of Service Contracts 

Copies of Existing Notes 

Copies of Existing Mortgages 
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DIVERSIFIED INVESTMENTS PORTFOLIO 

AMENDMENT TO 
PURCHASE AND SALE AGREEMENT 

THIS AMENDMENT TO PURCHASE AND SALE AGREEMENT (this 
“Amendment”) is made and entered into as of the 1‘7 day of December, 2002, by and among 
MHC OPERATING LIMITED PARTNERSHIP (together with its affiliates, designees and 
assigns, the “Purchaser”), an Illinois limited partnership having an address of Two North 
Riverside Plaza, Suite 800, Chicago, Illinois 60606, DIVERSIFIED INVESTMENTS 
SERVICES, LLC (“Diversified”), a Delaware limited liability company having an address of 
4340 East West Highway, Suite 206, Bethesda, Maryland 20814, and the Sellers executing this 
Amendment, each having an address of c/o Diversified Investments Services, LLC, 4340 East 
West Highway, Suite 206, Bethesda, Maryland 208 14. 

R E  C I T A L  S: 

A. Various parties hereto have entered into that certain Purchase and Sale Agreement 
dated as of June 10, 2002, as mended by First Amendment to Purchase and Sale Agreement 
dated as of July 1, 2002, by letter agreement dated JuIy 3, 2002, by Third Amendment to 
Purchase and Sale Agreement dated as of July 9, 2002, by Amendment to Purchase and Sale 
Agreements dated as of July 16,2002, by Amendment to Purchase and Sale Agreements dated as 
of July 19,2002, by Amendment to Purchase and Sale Agreements dated as of July 3 1,2002, by 
Amendment to Purchase and Sale Agreement dated October 9,2002, by Amendment to Purchase 
and Sale Agreement dated October 16, 2002, by Amendment to Purchase and Sale Agreement 
dated October 23, 2002, by Amendment to Purchase and Sale Agreement dated October 30, 
2002, by Amendment to Purchase and Sale Agreement dated November 6,2002, by Amendment 
to Purchase and Sale Agreement dated November 13,2002, by Amendment to Purchase and Sale 
Agreement dated November 20, 2002, by Amendment to Purchase and Sale Agreement dated 
November 27, 2002 and by Amendment to Purchase and Sale Agreement dated December 6, 
2002 (as amended, the “Purchase Agreement”). Capitalized tenns used but not otherwise 
defined herein shall have the meanings set forth in the Purchase Agreement. 

B. 
provided. 

The parties hereto desire to further amend the Purchase Agreement as hereinafter 

THEREFORE, the parties hereto agree to amend the Purchase Agreement as follows: 

A G R E E M E N T :  

1. Allocation of Purchase Price. Notwithstanding anything to the contrary 
contained in the Purchase Agreement, the portion of the Purchase Price payable at the Hacienda 
Closing allocable or attributable to the Hacienda Utilities Property is deemed by the parties to be 
the net book value of the utility assets as will be established by the Florida Public Service 
Commission as part of the transfer proceedings to be conducted with respect thereto pursuant to 
Sec. 367.071 , Florida Statutes. 

2. Effect. Except as amended herein, all terms and provisions contained in the 
Purchase Agreement shall remain in full force and effect and are hereby ratified and confirmed. 
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. 
3. Counterparts. This Amendment may be executed in one or more counterparts, 

all of which taken together shall constitute one and the same instrument. 

[Signature Pages Follow] 
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IN WITNESS WHEREOF, the parties have executed this Amendment as of the 
respective dates set forth below. 

WITNESSES: PURCHASER: 

MHC OPERATING LIMITED PARTNERSHIP, 
an Illinois limited partnership 

By: MANUFACTURED HOME COMMUNITIES, 
INC., a Maryland corporation, - its general 

Date: December #, 2002 
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WmESSBS: 

Name: 

" e :  Sy: 
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.-  
A' 

r' I 

n i s  instrument prEpgded by 
w d  when recorded return to: 
Suzanne M. maducci, P.A. 
Bilzin Sumberg Baens 
Price & Arelrod LLP 

2500 First Union Financial Cater 
Miami, FIotW 33 13 1-2336 

I 

(Space Above For Recorder's Use Only} 

NOTE AND MORTGAGE 
ASSUMPnON AGREEMENT 

(CSFB 2000-CI; Loan NO. M400034444) 

THIS  NOTE AND MORTGAGE ASSUMPTION AGREEMENT ("Agreement") 
dated as of December, /L, 2002 ("Effective Date"), among WELLS FARGO B M K  
MINNIESOTA, N.A., FtXMEXLY KNOWN AS NORWIEST BANK MINNESOTA, 
NATIONAL ASSOCIATION, AS TRUSTEE FOR THE REGISTERED HOLDERS OF 
CS W T  BOSTON MORTGAGE SECURITIES COW., COMMERCIAL MORTGAGE 
PASS-THROUGH CERTIFICATES, SERIES ZOOO-Cl ("Lender"), having an address at 
9062 Old Annapolis Road, MAC N2702-011, Columbia, Maryland 21045-1951, Ath.: 
Corporate Trust Services CMBS, Re: CSFB 2000-Cl; Loan No..M400034444; HACIENDA 
VILLAGE MANUFACTUMD HOME C O w U " T m S ,  ' LTD., a Florida limited 
partnership ("Original Eorrwer"), HACIENDA UTILITIES, LTD., a Florida limited 
pmership ("Origiual. Utility") both having an address at % Diversified Investment Services, 
LLC, 4340 East West Highway, Suite 206 Bethesda, Maryland 20814, MHC HACIENDA 
WLLAGE, L.L.C., a De1awa.e limited liabihw company ("New Borrower''), having a taxpayer 
identification number o f  81-0562097 and W UTIL1II"Y SYSTEMS, L.L.C., a Delawnre 
limited liability company ("New Utility") having a taxpayer idexztflcation number of 81- 
0562101 and both having an address at c/o Manufactured Home C o m m ~ t i e s ,  Two North 
Riverside Plaza, Chicago, Illinois 60606. Original Bonower md Orignal Utility are sometimes 
collectively referred to herein as "OrlgiPal Borrower Parties", New Borrower and New Utility 
im sometimes collectively referred to herein as "New Borrower Parties" and Original Bonower 
Parties and New Borrower Parties are hereinafter sometimes collectively referred to as 
"Borrower Parties", 

A. Original Borrower is the current owner of fee title to that certain real property 
&d the buildings and improvements thereon, comedy known as "Hacienda Mobile Home 
Park" located ia Port Richey, Pasco County, Florida, more particularly described in Exhllbit A-l 
attached hereto and made a part hereof (the "Park Property") and Orignd Utility i6 the current 
owner of fee title to that certain real property and the buildings and improvementS thereon, 

'u 

ZO 'd 
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located in Port Ric 
''Utility Property,' 

B. Lent 
of $9,980,000 evid 
made by Otiginal 
Delaware corporati 
by, among other th 
made by Original E 
Park Property, recc 
4020, at Page 329; 
Original Utility in 
Book 4023 at Page 
Rents dated as of 1 

favor of Original 
Recourse Carve 01 
Haase and PMip Sd 
(v) an Environmen 
Indemnity") made 
Statements (collecti 
and Original Lende 
filed under File No 
and (B) Original U1 
in Book 4023, at Pz 
(vii) Replacement E 
Reserve") made 
CompfetionRepair 
made by original E 

'L; 

I 
4 

C. ne/ 
Assignment of Lea! 
Reserve, Repair 4 
evidencing, securidj 
replaced, extended$ 
referred to as the 

B 

to assume the oblil 
D. Ne4 

asco Comty, Florida, more particularly described in Exhibit A-2 (the 
=times together with the Park Property, collectively, the "Project"). 

be cment owner and holder of a loan ("Loaa") in the principal amount 
by that certain Romksory Note dated October 6, 1998 (the "Note") 

wer in favor of Finova Realty Capital of Greater Florida, hc., a 
lriginal Lender") in the principal amount of $9,980,000 and secured 
(i) a Mortgage and Security Agreement dated as of October 6,  1998, 
rer, in favor of Original Lender ("Mortgage #I") and encumbering the. 
in the Public Records of Paseo County, Florida ("Records"} in Book 
dortgage and Security Agreement dated as of October 6, 1998 made by 
of Original Lender ("Mortgage #2") and recorded in the Records in 
encumbering the Utility Property; (iii) an Assignment of Leases md 

er 6, 1998 ("Assignment of Leases") made by Original Borrower in 
r recorded in the Records in Book 4020, at Page 373; (iv) a Non- 
zanty dated as of October 6, 1998 ("Guaranty") made by Bany L. 
bau (collectively, "Ongtnal Indenmitors") in favor of Original Lender; 
demnity Agreement dated as of October 6, 1998 ("Environmental 
riginal Borrower in favor of Original Lender; (vi) UCC-X Financing 
"Phancing Statements'') reflecting: (A) Original Borrower, as debtor, 
ecured party, recorded in the Records in Book 4020, at Page 386, and 
00022904 with the Secretq of State of Florida ("Florida Secretary) 
s debtor and Original Lender as secured party, recorded in the Records 
04 and filed under File No, 98-0000229906 with the Florida Secretary; 
e and Security Agreement dated as of October 6, 1998 (''Replacement 
)riginal Borrower in favor of original Lender; and (viii) a 
ecurity Agreement dated as of October 6, 1998 ("'Repair Agreementn') 
:r in favor of Origiaal Lender. 

Mortgage #I , Mortgage #2 (collectively, ''Security Instrument"), 
L~aran~y, Envimmental Indemnity, Financing Statements, Replacement 
lent, and all other agreements, documents and other instru"ts 
i any manner related to the Loan, all as may be renewed, consolidated, 
tutecl, amended or otherwise modified, shall hereinafter be collectively 

Documenfs ,'I 

ewer desires to purchase the Park Property from Original Borrower and 
'fns of Qriginal Borrower under the Loan Documents and New Utility 

desifes to purchase th :Utility Property from Original Utility and to assume the obligations of 
Original Utility und& the Loan Documents. 

E, A salt i t h e  Project to, and the assumption o f  the Loan by, a third paxty without 
th consent of the hdld r of the Security Instrument is prohibited by the terms thereof. 

F. 
Actions"): 
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er has agreed to 
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of the 
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to the following requested actions ("Requested 
Park Property to NW Borrower and New 
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hi camiden 
set forth below, ad 
acknowledged, the 

k 
c 
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ACKIVO' 
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1.1 orip 
Lender to enter intt 
Parties achowledg 

(a) r 
i 

existing limited par 
hvestments - Haci 
general partner of C 
partner of cxiginat 
Agreement on beh 
execution and de& 
been duly and p G  
violate any provisi 
determination or 
limited partnershi$i 
document of Orid 
any indenture, agrii 
the Project may be 1 

b 

limited liability cod 
(l'Haagel1), as M ~ B  
behalf o f  and to dd 

PO 'd 

of Original Banower's obligations under the Loan Documents and (ii) 
f the Utility Property to New Utility and New Utility assuming all of 

under the Loan Documents . 

of $10.00 paid by each of the parties to the other, the mutual covenants 
er good and valunble consideration, receipt and sufficiency of whch are 

ARTICLE I 

ANb REPRESENTATXONS 

As a material inducement to 
ds Agreement and to coasent to the Requested Actions, Origmal Bonower 

with Lender as follows: 

action and will not (i) 
injunction, decree, 

Borrower or the 
organizational 

borrower or (ii} result in a breach of or constitute or cause a default under 
t ,  lease or instrument to which Original Borrower is a party or by which 

or affected. 

(ii) Diversified. Diversified is a duly organized, validly existing 
hy in good standing under the laws of the State of Florida. Barry L. Haase 
1 of Diversified, has the power and auihority to execute this Agreement on 
hnd Diversified and Original Boxrower under this Agrement, without the 

joinder of any or member of Diversified, The execution and delivery of, and 
by Diversified on behalf of W@ai Bmower has been duly 

all requisite company action and will riot (i) violate any 
order, writ, judgmmt, injunction, decree, deterrninaiion or 

to Diversified or its articles of orgarxbation, limited 
document o f  Diversified., or (ii> result in 

a breach of or constitute or cause a default under my bdenture, agrement, lease or irlstmmt to 
which Diversified id a :party or by which the Project may be bound or hffected. 
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Utility is a duly organized, validly 

("Utility LC"), is the sole general parlxler of 
the joinder of my othm partner of Original 

authority to execute this Agreement on behalf of 
Utility under this Agreement. The execution and delivery of, and 

by Original Utility has been duly and properly authorized 
and will not (i) violate my provision of any law, rule, 

decree, determination ur award presently in effect 
limited partnership a g e m e n t  or the certificate of 

the: laws of the State of Florida. Hacienda 

I and to duly bind 
performance 

limited p"h.ip or any other organizational d o c u m t  of Original Utility or (ii) resuZt in a 
breach of or constitute br CaU6e a default under any indenture, ageemmt, lease or instrument to 
which Original Utili$ /a a pany or by which the Project may be bound or affected. 

Utilitv LC, Utility LC is a duly o~ganized, validly existing limited 
Sability company in g od standing under the Iaws of the State of Florida. Haae  as Manager of 
Utirity LC, has the power and authority to execute this Agreement on behalf of and to duly bind 
Utility LC and Original Utility under this Agreement, without the joindm of my other manager 
or member of Utility LC. The execution and delivery of, and performmce under, this Agreement 
by Utility LC on behalf of Original Utility has been duly and properly authorized pursuant to al l  
requisite company action and will not (i) violate any proGsion of any law, rule, regulation, order, 
writ, judgment, injunction, decree, determination or award presently in effect having 
applicability to Utility LC or its articles of  organization, limited liability company agreement or 
any other organizational document of Utility, or (ii} result h a breach o f  or constitute or cause a 
default under any indenture, agreement, lea8e or instrument to which Utility is a party OT by 
which the Project may be bound or affected, 

(b) Compliyce with Laws, Neither of Original Borxower Parties has received 
my wr&en notice fiom any govemental entity claiming that either of Original Borrower 
Parties or the Project is not presently in compliance with my laws, ordinances, rules and 
rewlations bearing upon the use and operation of the Project, except for that certain pending 
dispute between Original Utility and certain homeowners at the Puk Property with respect to the 
pass b o u g h  to the homeowners of certain expenses related to the provision of utility smite to 
tbe Park Property and the maintenance and repair of certain portions of the Utility Property (the 
''Utility Dispute") and the open envirolunental issues more particularly sct forth on the attached 
Exhibit E ("Open Environmental Xssues") . 

(c) Rent Rg1. The Rent Roll ("Rent ROW) attached hereto and made a part 
hereof as gxhibit B is a true, complete and accurate summary of all tenant leases ("Leases") 
dfecting the Project as of the date of this Agreement. 

(d) Le,ases. The Leases are the only leases affectiag the Project and are 
cmently in fit11 force and effect, and unless otherwise indicated in the Rent Roll, are wlmodifid. 
Oriaa l  Borrower has not been notified of any landlord default under any of the Leases; there 
are no leasing broker's or finder's coIlUni~sions o f  any khd due QI to become due with respect to 
the Leases or the Project; the rents and security deposirs under the Leases shown on the Rent 
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Roll are true and 
concessions for fi 
more than one mc 
leased premises. 

(e) 
current owners of 
arbitration proceec 
proceedings agair 
condemnation pro1 
convey any portio 
~s Agreement, ix 
for the Utility Diq 

( f )  
olrigi#al Borrowei 
with rcqect to a 1c 

k) 
any lead-based p 
delivered to Lends 
any lead-based p i  

(9 
the tenns and cor 
Lender and/or Len 

1,2 &I - Palrties, As a mat 
Requested Actions 
withknder 86 fol! 

existing limited li; 
is duly authorizer 
Partnership, an TlII 
"P, acting a1 
any other party, b; 
bind New Borrowc 
of, and performa 
authorized pursw 
law, rule, replatic 
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beet; Original Bwrrower has not received any prepaid tents or given any 
t reduced rent under the Leases and will xlot accept any prepaid rents far 
ih advance. An tenants at the Project are currently possession of their 

1 

to Proiect and Legal h~ceedine;s. Original Borrower Parties are the 
title in the Project. There are no pending or threatened suits, judgments, 
$1 awinistrative claims, executions or other legal or equitable actions or 
hginal Borrower P h e s  or the Project, or m y  pmding or threatened 
hgs or annexation proceedings affecting the Project, or any agreements to 
'the Project, or any rights thereto to any person or entity not disclosed in 
Ling, without limitation, any govcm"mnt or governmental. agency, except 

1 
i 

Additional Loans. None of Orighal Borrower Parties or any paxtner of 
des currently has any outstanding loans with Lender or makes payments 
d Cap Mark Services, L.P. a6 swicer. 

d Paint Disclosure. Original Borrower Par!ies have no knowledge of F and/or lead-based paint hazards in the Improveme& and, except as h writing, Original Borrower Parties have no reports or records pertaining to 
hdlor lead-based paint hazads in the Improvements. 

Mobile Home Park Reauirments. Original Borrower Parties have fully 
wisions of Florida Statute 5723 regarding the sale of the Project. 

Repair Ameexnent. 0ngha.l Borrower Parties have complied with all of 
ions of the Repair Agrement and any funds held thereunder by Original 
t have been disbursed. 

owledgrnents, Warraades and Representa~ons of New. .-Borrower 
al inducemmt to Lender to enter b t o  this Agreement and to consent to the 
k w  Borrower Parties acknowledges, warrants, represents and agrees to and 
{a: 

Auth~ritY of New Borrower. 

(i) New Borrower. New Borrowe~ i s  a duly organized, validly 
lity company in good standing under the laws of the State of Delaware and 
;o transact business in the State o f  Florida- MHC Operating Limited 
i s  limited partnership (''MHCOP") i s  the sole "her of New Bomower. 
e, without the joinder of any other member or manager of New Barrower or 
the power and authority to execute this Agrement on behalf of and to duly 
mder this Agreement and the Loan Documents. The execution md delivery 
: under, this Agreement by New Borrower has been duly and properly 
.o all requisite company action and will not (i) violate any provision of my 
order, writ, judgment, injunction, decree, determination or award presently 
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isl effect having applicability to New Borrower or the articles of organization or the limited 
liability company agreement of New Borrower or any other orgahational document of New 
Borrower, or (ii) result in a breach of or constitute OT cause a default under any indenture, 
agreement, lease ox' i"mt to wfnich New Borrower is a party or by which the Project may be 
bound or affected. 

(ii) MHCOP. MHCOP is a duly organized, validly existing limited 
partnership in good standkg under the laws of the State of Ulinois and is duly authorized to 
transact business in the State of Florida The execution and delivery of, and performance under, 
this Agreement by MIEICOP has been duly and properly authorized pursuant to all requisite 
partnership action. Manufactured Rome Communities, 'llnc., a Maryland corporation ("MHC'') 
the sole general partner of MHCOP, acting alone, without the joinder of my other p m e r  of 
MHCOP or my other party has the power and authority to execute t h i s  Agreement on behalf of 
and to duly bbd h4HCOP under this Agreement and the Loan Documents. Neither the execution 
nor delivery of, or the performance under, this Agreement by MHCOP will (i) violate any 
provision of any law, rule, regulation, order, Writ, judgmenf injunction, decree, detmination or 
award presently in & i t  having applicability to MHCOP or its certificate of limited partnership 
or limited partner&i&apement or any other organizational document o f  MHCOP OT (ii) result 
in a breach of or constitute or cause a default under my indentm, agreement, lease or instrument 
to which W C O P  is Nparty or by which the Project may be bound or affected. 

t I  
(iii) MHC. MHC is a duly organized, validly existing corporation in 

good standing under the laws af the State of Maryland and is duly auLhorized to transact business 
in the State of Florida. The execution and delivery of, and perfonnancs under, this Agreement 
by MHC has been duly and properly autholrized pursumt to all requisite corporate action. 

as he&p-<of hG?C, acting alone, without the joinder of any other 
officer or dhector MHC or my other party has the power and authority to execute this 
Agreement on behalf of and to duly bind MHC under this Agreement and the Loan Documents, 
Neitha the executionnor delivery of, or the perfommce under, this Agreement by MHC will (i) 
violate any pmvisiofi of any law, rule, regulation, order, Writ, judgment, injunction, decree, 
determination or award presently in effect having applicability to MHC or its articles of 
hcorporatian or by&vs or my other organizational document of MHC or (ii} result in a breach 
of or constitute or cauge a default under any indenture, agreement, lease or i n m e n t  to which 
MHC is a party or by which the Project may be bound or affected. 

I 

(iv) New Utifiw. New Utility is a duly organized, validly existing 
limited liabiliv company in good standkg under the laws of the State o f  Delaware and is duly 
authorized to ttansact business in the State o f  Florida, Liquid Assets, L.L.C., a Florida limited 
liability company, ("Liquid Assets") is the sole member of New Utility. Liquid Assets, acting 
alone, without the joinder of any other member or manager o f  New Utility or any other paw,  has 
fie powex and authority to execute this Agreement on behalf of and to duly bind New Utility 
under this Agreement and the Loan, Documents. "he exet;uth and delivery of, and performance 
ads, this Agreement by New Utility has been duly and properly authorized pursuant to all 
requisite compmy action and will not (i) violate any provision of any law, d e ,  regulation, 
order, writ, judgment, injunction, decree, determination or award presently in effect having 
applicability to New Utility or the articles of organization or the limited liability company 
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agreement a€ New Utility or my other organizationd document of New Utility, or (ii) result in a 
breach of or constitute or cause a default under any indenture, agrement, lease or instrument to 
which New Utility is a party or by which the Project may be bound or affected. 

'w 

(v) Liquid Assets. Liquid Asscts is a duly organized, validly existing 
limited liability company in good standing under the laws uf the State of Delaware and is duly 
authorized to transact business in the State of  Flobda. MHCOP is the sole member of Liquid 
Assets, MHCOP, xting alone, without the joinder of any other member or manager of Liquid 
Assets or any other party, has the power and authority to execute h s  Agreement on behalf of 
and to duly bind Liquid Assets under this Agreement and the Loan Documents. The execution 
and delivay of, and pcrfomance under, hs Agreement by Liquid Assets has been duly and 
properIy authorized pursuant to all requisite company action and will not (i) violate any provi- 
sion of any law, d e ,  regulation, order, writ, judgment, injunction, decree, determination ox 
award presently in effect having applicability to Liquid Assets or the a-hcles of organization or 
the limited liability company agreemmt af Liquid Assets or any other organizational document 
of Liquid Assets, or (5) result in a breach of Or constitute or cause a default under any indenture, 
agreement, lease or instrument to which Liquid Assets is a party or by which the Project may be 
bound or sffected. 

' 

(b) Financial Statemma, The financial statements and other infomation 
(''Financial Statements") of ME3COP which have been previously delivex'ed to Lender are true, 
complete and accurate in every material respect and accurately represent the financial condition 
of EJIHCOP as of the date thereof. All of the assets shown on the Financial Statement are owned 
by MHCQP, as its sole property, and not as c o m e t y  property or otherwise jointly with any 
other person or entity. There has not been any material adverse c b g e  to the financial condition 
of MHCOP behveen the date of the Financial Statements and the date of this Ageement. New 
Borrawer also acknowledges and agrees to cause MHCOP to timely comply with all financial 
requirements set forth in the Loan Documents, including, dthout limitation, those set forth in 
Section 3.12 of a e  Security Instrument, New BOITOWCT acknowledges that the Financial 
Statements have been provided to Lender to induce Lender to enter into this Agreement and a e  
being relied upon by Lender for such purposes, 

(c) ~ ~ p t c y  Proceedings. None of New Borrower Parties nor any of New 
Banowex Parties' mtxnbers ("Related Entities") has been a party to any Debtor Pmceeding (as 
haeinafter defined) within seven (7) years prior to the date of this Agreement. 

(d) Defaults. on Othei-hdebtedness. None of New Banrower Parties nor any 
Related Entities has mterially defaulted under its or their obligations With respect to m y  other 
indebtedness, and, w i ~  respect to immaterkil defaults by New Bomwer Parties or any Related 
Entities under its or their obligations with respect to any other indebtedness, such immaterial 
defaults have been cured prior to the date of this Ageemeht. 

z (e) Title to Pzoiect and.LeQal Proceedings. There are no pending or, to the 
best of New Sorrtlwer Parties' howledge, theatend suits, judpmts, arbitration proceedings, 
administdive claims, executions or other legal or equitable actions or proceedings against any 
of New Boltrower Parties, except for the Utility Dispute and the Open Envix"enta1 Issues. 

'u 
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(0 New Borrower Parties' & x d x a t h "  Docurqg~&. New Borrower PHies 
are in compliance with, and their organizational documents do not conflict with, any of the 
req~rements of Section 4.2 of the Security Ilnstrument. New Borrower Parties are not in 
vidation and will not violate of any of the terms, covenants, conditions or other provisions of i ts 
organizational documents or the single purpose entity requirements set forth in the Loan 
Dacument6. 

L; 

(g) Assets of New Borrower. The only assets o f  New Borrower Parties are 
the Project and cash or cash equivalents- 

(h) Manamzment of Project. New Borrower shall manage the Park property 
and New utility shall manage fhe Utility Property. New Borrower P ~ e s  covenant and agree to 
comply with all t m s  and conditions of the Loan Documents c o n c d n g  the management of the 
Project, including without limitation the obligation to obtain Lendex's codsent to the management 
of the Project by any entity other than New Borrower or New Utility. 

(i) Loans to Related Entities. There are no loans payable by any New 
Borrower P d e s  to any Related Entities. 

0) Boaa Fide Sale. The Requested Actions represent a bona fide sale, 
transfer or conveyanm for cash or equivalent consideration. 

(k) New Borrower Parties' Interests. Neither of New Borrower Parties nor 
any of their respective members are obtaining a loan to finance its kitmest in New Borrower 
Parties OT the Project or pledging its interest in New BOXTOW~X Parties to my party, and none of 
New Eonrower Parties' members have my right to take over control from my of such other 
members. 

w 

(1) Mobile Home Park Requirements, New Bonower has applied for the 
opezatiag pennib fox the Project required by Florida Statute 9513 and shdl diligently pwsue 
obtahing them after the Effmtive Date and keep the same valid and in full force and effect 
thereafter. 

1.3 Acknowledgments, Warranties and Representations of Borroqer Partiez. As 
a material inducement to Lender to enter into this Agreement and to consent to Requested 
Actions, Borrower Parties acknowledge, warrmt, represent and agree to and with Lender as 
follows : 

(a) Indebtedness. As of December 10, 2002, the outstanding principal 
balance of the LOm was $9,699,633.67, and the following escrow md reserve balmces 
(collectively, "Escrow Balances") are being held by Lender: (i) a tax emow balance of 
$93,015.32 and (ii) a Resexve Escrow balmce of S 55,124.00. There is currently a deficit in the 
insuraxlce escrow account of $ 10,498.58 which will be payable as a condition of closing. 
Fkher, &"wer Pades acknowledge and agree that Lender will continue to hold the Escrow 
Balances for the benefit o f  New Borrower in accordance with the terms of the Loan Documents. 
h the event of an e m r  or omission o f  the foregoing information, Lender does not in any way 
prejudice its right and entitlemmt t O  all monies lawmy due Lender. 

8 
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(b) Loan Documents. T h e  Loan Dacurncnts constitute valid and legally 
binding obligations of Original Borrower Parties and, fiom and after the date hereof, itre valid 
and legally binding obligations of New Bonower Parties, eforceable against Original Banawer 
Parties, New Bonowm Parties and the Project in accordance with their terms. Borrower Parties 
have no defenses, setoffs, claims, counterd&s or causes of action of any kind or nature 
whatsoever against Lender or any of Lender's predecessors in hterest, and all ofthe past, present 
and kture officers, directors, contractors, employees, agents, servicers (including, but not limited 
to, Lennar Partners, hc.), attorneys, representatives, participants, successors and assigns of 
Lender and Lender's predecessors in interest (collecWely, "Lender Parties") or with respect to 
(i) the Loan, (ii) the Loan Documents, (iii) the "Debt" (35 such term is defmed in the Security 
Instnrment), (iv) any other documents or instruxllmts now or previously evidencing, securing or 
in any way relating to the Loan, (v) the administration or finding o f  the Loan or (vi) the 
development, operation or financing of the Project. TQ the extent ;illy of Borrower Parties would 
be deemed to have any such defenses, setoffs, claims, comterclims or causes of action, 
Burrower Parties knowingly waive and reliaqdsb them. New Borrawer Parties acknowledge 
that they have received copies of a11 of the Loa Documents. 

(c) Bankruptcy None of Original Bomwer Parties, as to themselves only 
and New Borrowex Paties as to themselves only has my intent to (i) file any voluntary petition 
under any Chapter of the Bankruptcy Code, Title 11, U.S.C.A. ("Bankruptcy-Code"), or in any 
manner to seek any proceeding for relief, protection, reorganization, liquidation, dissolution or 
similar relief for debtors ("Debtor Proceeding") under any local, state, federal or other 
insolvency law or laws providing relief for debtors or (ii) directly 01 indirectly to cause any 
involuntary petition under any Chapter of the Bankruptcy Code to be filed against any of 
Borrower Parties, or (iii) directly or indirectly to cause the Project or my portion or any of their 
respective interest in the Project to became the property of any b-pt estate or the subject of 
any Debtor Proceeding. 

(d) No Default,. To Original Borrower Parties' knowledge and to New 
Bonower Parties' actual knowledge, no event, fact or circumstance has occmed or f ~ l e d  to 
occur which constitutes, or with the lapse or passage of t h e ,  gh&g of notice or both, could 
constitute a default ~r "Event of Default" hS such term is defined in the Security Instrument. 

(e) Compliance with Laws. Except as disclosed herein, to Original Borrower 
P d e $  bowledge and to New Borrower Parties' actual knowledge, all permits, licenses or other 
evidmces of authority to we and operate the Project a it is presently being operated and as 
contemplated by the Loan Documents are current, valid and in Ml force and effect. 

(9 Legal Proceedhgs. The.re are no pending or to the best of Borrower 
Parties' knowledge, theatened suits, judgments, arbitration procedngs, administrative claims, 
executions, or other legal or equitable actions or proceedhgs against any o f  Borrower P&es or 
the Project, except for the Utility Rispute and the Open Environmental Issues, 
' 

(9) Fw-thm Assurances. Borrower Parties shall execute and deliver to Lender 
such apemmts, insments, documents, financing statements and ohm writings as may be 
requested from time to time by Lender to perfect and to maintain the perfection of Lender's 
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security interest in and to the Project, and to c o n s m a t e  the transactions contemplated by or in 
the Loan Documents and this Agreement. 

1-4 Reaffirmation and Release. Original Borrower Parties acknowledge and agree 
that mthiag contained in ulis Agreement nor New B c ~ ~ o w e r  Parties' assumption of the Loan 
shall release Original Barrower Parties from their respective obligations, agreements, duties and 
liabilities under the Loan Documents occurring prior to the date hereof, provided, however, 
Orighal Borrower Parties shall have no obligation for any acts or event8 occurring or obligation 
arising under the Loan Documents after the assumption of the Loan by New Borrower Parties 
except as set forth in that certain Reaffimation of ~nvirca"ntal, Tndemnity Agreement of even 
date herei th  executed by Original Borrower Parties. The parties acknowledge that the Original 
hdemnitors are released from their respective obligations under the Guaranty pursuant to the 
t m s  of the Reaffirmation of Non-Recourse Carve-Out Guaranty and Consent of  Gumaton of 
even date herewith. 

ARTICLE 2 

COVENANTS OF BORROWER PARTIIES 

Borrowe~ Parks covenant and agree with Lender that: 

2.1 AasnmrJtion of .Loan. New Borrower hereby assmes fhe indebtedness due 
under the Note and all of Original Borrower Parties' other obligatiom, as grantor, modgagor, 
borxowm, trustor, debtor, indemnitor, gumtor ,  or maker, as the case may be, under the Loan 
Docmmts to the same extent a if New Borrower had signed such instnments. New Utility 
hereby assumes Original Utility's obligations under Mortgage #2 and the applicable Financing 
Statements as grantor, mortgagor, or debtor, as the case may be to the same extent as if New 
Utility signed such instruments. New Borrower Parties agree to comply with and be bound by 
all the t m s ,  covenants and agreema%, conditions and provisions set forth in the applicable 
Loan Docu"t3. 

2.2 Assumption Fee. Simultmeously with or prior to the execution hereof, my or 
both of Bomowef Parties shall pay to or has paid Lender: (i) a transfer fee equal to $96,996.34, 
which i s  1% of the outstanding principal balmce of the b a n ;  (ii} an administration fee equal to 
$125.00; (iii) a flood determination fee equal to $15.00; (iv) an hmmi" review fee equal to 
$400,00 and (iv) a credit review fee equal to $100.00, each of which Borrower P h e s  agree are 
fees for new consideration and arc not interest charged in connection with the Loan. 

2.3 Release and Covenant Not To Sue. Borrower Parties, jointly and severally, on 
behalf of themselves and all of their respective hein, successors and assigns, remise, release, 
acquit, satisfy and forever discharge Lender Parties f i ~ m  my and all manner of debts, 
a c c o u ~ g s ,  bonds, warranties, representations, covenants, promises, contracts, ContToversies, 
aweemen&, liabilities, obligations, expenses, damages, judgments, executions, actions, inactions, 
claims, demands and causes of action of i ~ y  nature wbboevm, at law or in equity, known or 
& o m  either now accrued or subsequently maturing, which my of Borrower Parties now has 
or hereafter cm, shall or may have by reason of my matter, cause or thing, fiom the beginning of 
h world to a d  including the date of this Agreement, including, without limitation, matters 
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arising out of OZ' relating to (a) the Loan, includhg, but not limited to, its administration or 
fwding, (b) the h a n  Documents, (c) the Debt (as defined in the Security Instrument) md as 
otherwise described in the Loan Documents, (d) the Indebtedness described in SeCtiQn 1.3(a) 
hereof, (e) any other agreement or transaction between any o f  Bolrower Parties and any of 
Lender Parties, and ( f )  the Project or its development, financing and operation. Boaower 
Parties, johtSy and severally, for themselves and all of their respective heirs, successors and 
a s s i p ,  covenant and agree never to iastitute or cause to be instituted or continue prasecution of 
any suit or other form of action 01 proceeding of any kind or nature whatsoever against any of 
Lender Parties by reason of or in comection with any of the foregoing matters, claims or causes 
Qf Stion. 

2.4 Same Indebtedness; Priantv of Liens Not Affected. This Agreement and the 
execution of other documents contemplated hereby do not constitute the creation of a new debt 
Or the extinguishment of the debt evidenced by the Loan Documents, nor will they in any way 
affect or impair the liens and security intereats created by the Laan Documents, which New 
Borrower Parties acknowledge to be valid and existing liens a d  security interests in the Project. 
New Bomower Parties agree that the lien and secutity hterests created by the Security 
Instrument continue to be in full force and effect, unaffected and unimpaired by this Agreement 
or by the t;ransfer of  the Project or my collateral described in financing statements filed in 
connection with the Loan ]Documents and that said liens and security htaests shall so continue 
in their perfection and priority mtil the debt secured by the Loan Documents is fully discharged. 

2.5 Payment of Transaction Casts and Exrpenses. Any or both of Borrower Parties 
shall pay at the time of execution of t h i 6  Agreement by Lmder: (a) the legal fees and 
disbursements of Lender's counsel, Plilzin Sumberg Baena Price & Axelrod LLP, in connection 
with the preparation of this Agreement and the transxtions contemplated in this Agreement; (b) 
all recording costs and documentary stamps, or other taxes if any, due upon the recording of this 
Agreement; and (c) the costs of updating .Lender's pol~cy of title insurance insuring the Security 
fnstnrmmt to a current date and endorsing such policy to include this Agreement in the 
description of the Security htrument with DO additional exceptions, or, at Lender's option, the 
cost of obtaining a new Lender's policy of title acceptable to Lender insuring the Security 
Instrument as affected by this Agreement. 

ARTICLE 3 

ADDITIONAL PROVISIONS 

3.1 Consent o f  Lender. Subject to the terms of this Agreement, Lender hereby 
consents to the Requested Actions. Borrower Parties agree that this Agreement shall not be 
deemed an agreement by Lender to consent to any other basfa OY conveyance of the Project or 
assuption of the Loan, or a consent to any secondary hancing or secondary encumbrance on 
the Project or New Borrower Parties or any interests in New Borrower h.rtie6. Lender's consent 
to the Requested Actions and the consumation of the same shall constitute the one-time 
transfa set forth in Section 8.3 of th0 Secufity Instrument. 



3.2 UCC Filimgs. Barrawer Parties hereby grant and confirm unto Lender a first lien 
priority intexest in all the Property (as such term i s  defined in h e  Security Xmb-ument) to the 
maxi" extent permitted by the Uniform Commercial Code ("VCC"). Borrower Parties 
hereby ftrrther consent to the filing of any financing statements or UCC foms required to be 
f i l d  in the applicable states M any othet applkable Sling office (collectively "Filings") in order 
to perfect said interest and, notwithstanding anyfhhg contained in any of the Loan Documents to 
the coatmy, in accordance with the UCC, as amended subsequent to the making o f  the Loan, 
said Filings may be made by Lender without the consent or signahre of either of the Borrower 
Parties. Additionally, BOKQWW Parties consent to the modification o f  the description of the 
Property in the Security hs-ent to include the items described on Exhibit C attached hereto 
and made a part hereof. 

b, 

3-3 Additional bocuments. Contemporaneously With the execution and delivery of 
this Agreement and as a material inducement to Lender to enter into this Agreement: (a) 
Borrower Parties hereby authorize Lender: to file and/or record UCC Financing Statements for 
fizing with the state of organization ofNew Borrower and/or file UCC A.xnend.mmts amending 
the existing Financing Statements for recording in the Records and for filing with the Florida 
Secretary to add New Borrower as an additional debtor and modify the description of the 
Collateral; (b) Original Indenmitors shall have executed and delivered to Lender a Reaffirmation 
of Non-Recourse Cawe-Out Guaranty md Consent of hdemnitors; (c) Chlginal Borrower shall 
have executed and delivexed to Lender a Re-ation of Environmental Indemnity Agreement, 
(d) New Borrower Parties shall have executed and delivered to Lender an Environmental 
Indmity; and (e) MHC shall have executed and delivered to Lmder a Guaranty, 

Li 3.4 References to  Loan Documents. All references to the term "Loan Documemts" 
in a e  Security Instrumeat, the A s s i g ~ ~ ~ ~ n t  of Leases and the other L o a  Documents shall 
herehafier mean and refer to: (i) all of the b a n  Documents described therein; (;i) this 
Agreement; and (iii) any and all other agreements, documents 2tnd other instruments evidencing, 
securing or in any m w e r  related to the documents executed h connection with or otherwise 
pertaining to t h i s  Agreement. 

3.5 Additian-a1 Escrow Requirement, At the closing of the sale of the Project to 
New Boxrower Parties, either Original Borrower Parties or New Boxrower Parties shall deposit 
with Lender the s u m  of $1 12,500 (the "Additional Escrow Funds"). The Additional Escrow 
Funds shdl be held by Leader until New B o m w a  delivers to Leader written evidence 
demc)a&at& that the items set forth on Exhibit "D" (collectively the "Repaid') have been 
completed in accordance with the recamendatiurts set forth in that certain Phase I 
En~omental Site Assessmmt prepared by SI Group dated June 28,2002 as supplemented by 
letter dated December 2, 2002. The New Bomwer Parties shall use commercially reasonable 
efforts to complete the Repairs within 6 months after the Effective Date. If the Repairs am not 
completed by September 1, 2003, subject to reasonable extension by Lender for delays caused by 
foEe majeure, New Borrower shall be in default utlder the terms of the Loan Documents 
dtitling Lender to avail itself of my of the remedies set forth in the Security Instrument. Until 
the Repairs have been completed, on the first of each motrth, New BOITOW~T Parties shall provide 
Lender with a written stam report concerning New B m w e r  Parties' progtess with respect to 
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the completion af its obligations contained herein, After the foregoing has been completed to the 
satisfaction of Ladm, Lender shall disbluse the Additional Emow Funds to New 30rrower. 

ARTICLE 4 

M I ” E 0 U S  PROVISIONS 

4.1 No Limitation o f  Remedies. No right, power or remedy conferred upon or 
reserved to or by Lender in this Agreement is intended to be exclusive of  any other right, power 
or remedy c o n f m d  upon or reserved to or by Lender under this Agreement, the Loan 
Documents or at law, but each and every remedy shall be cumulative md concurrent, and shall 
be in addition to each and every other right, power and remedy given under this Agreement, the 
Loan Documents or now 01‘ subsequently existing at law. 

4,2 No Waivers. Except as otherwise expressly set forth in this Agreement, nothing 
contained in this Agreement shall constitute a waiver of any rights or remedies of Lender under 
the Loan Documents or at law. No delay or failure on the part of any party hereto in the exercise 
af any right or m e d y  under this Agreement 5hdl operate as a waiver, and no single or partial 
exercise of any right or remedy shall preclude other or further exercise thereof or the exercise of 
my othet right or remedy. No action or forbearance by any party hereto coneary to the 
provisions of this Agreement sM1 be construed to constitute a waiver of any of  the express 
PmfiSions. h y  party hcreta may in writing expressly waive my of such party‘s rights under this 
Agreement without invalidating this Agreemmt. 

4.3 Successors or Assipns. Whenever any party i s  named or referred to in this 
Agreement, the heirs, executors, legal representatives, successors, successors-in-titk and assigns 
of such party shall be included. All covenants and agreements in this Agreement shall bind and 
ixlure: to the benefit of the h b ,  executors, legal representatives, successors, suCcessOrs-in-tifXe 
and assigns of the parties, whether so expressed or not. 

4.4 Construction. of Aweement. Each paTty hereto %knowledges that it has 
participated in the negotiation of this Agreement and no provision shall be construed against or 
interpreted to the disadvantage of any party heroto by any c~trtt or other governmental ox judicial 
authority by reason of such party having or being deemed to have structured, dictated or drafted 
such pmvisioa Borrower Parties at all t h e s  have had access to an attorney in the negotiation of 
the terms of and in the preparation and execution of this Agreement. Borrower Parties have had 
the oppomty  to review and analyze this Agreement for a sufficient period of t h e  prior to 
execution and delivery. No representations or warranties have been made by or on behtrlf of 
Lender, or relied upon by Borrower Pades, pertfing to the subject matter of this Agreement, 
other than those set forth in this Agrement. All prior statements, representations and wmanties, 
if any, are totally superseded and merged into thk Agreement, which represent the final and sole 
abeement of the p d e s  with respect to the subject matters. All of the terms of this Agreement 
were negotiated at arxn’s length, and this Agreement W ~ S  prepared and executed without fraud, 
duresg, undue influence or coercion of any kind exerted by any of the parties upon the others, 
The execution and delivery o f  this Agreement is the free md voluntary act of Borrower Parties. 

13 
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4.5 Invalid Provision to  Affect NO Others. If, fiom any circumstances whatsoever, 
fulfillment of any provision of this Agreement or any related transaction at the time performance 
of such pmvision shall be due, shall involve transcending the limit of validity presently 
prescribed by any appli~able u~ury statute or any othet applicable law, with regard to obligations 
oflike character aJnd amount, then ipsa facio, the obligation fo be fulfilled shall be reduced to the 
limit of such vdidity. If any clause or provision operates or would prospectively operate to 
hvali&te this Agrement, in w h ~ l e  or in part, then such clause or provision only shall be 
deemed deleted, as though not contained, and the remainder of this Agrement shall remiin 
operative and in fhll force md effect. 

4,6 Notices. Except as otherwise specificalIy provided to the contrary, any and dl 
notices, elections, app~ovals, consents, demands, requests and responses ("C~~rktn~~ication~") 
pmitted or requized to be given under this Agreement and the Loan Documents shall not be 
effective unless in writing, signed by or on behalf of the party gbhg the same, and sent by 
certified or register& mail, postage prepaid, return receipt requested, or by hand delivery or 
ouedgbt courier sentice (such as Federal Express), to the party to be notified at the address of 
such party set forth below or at such other address within the continental United States as such 
other party may designate by notice specifically designated as a notice of change of address and 
given in accordance with this Section. Any Communications shall be effective upon the earlier 
of their receipt or three days after mailing i# the manner hdicated in this Section. Receipt of 
Co"ications shall occw upon actual delivery but if attempted delivey is refused or rejected, 
the date of reka l  or rejection shall be deemed the date of receipt. Any Comm~cation,  if given 
to Lender, must be addressed as follows, subject to change as provided above: 

L' 

With a copy to: 

Wells Fargo Bank Minnesota, N.A., as Trustee 
Cap Mark Services, LP 
245 Peachtree Center Avenue, N.E. 
Suite 1800 
Atlanta, Georgia 30303-1231 
Attn: NancyMoms 
Re: CSFB 2000-C1; Loan No. M400034444 

Le" Partners, hc. 
760 N.W. 107th Avenue, Suite 400 
Miami, Florida 33 I72 
Am: Dkqtor o f  sewicing 
Re; C$FB 2000-C1; Zl0;btlNo. M400034444 

and, if @yen to any of Original Borr'ower Paties, must be addressed as follows, notwithstanding 
my o ~ e r  address set forth in the Loan Documents to the con-, subject to change as provided 
above: 

Hacienda Village Manufactured Home Comrnllnities Ltd. 
/Hacienda Utilities, Ltd. 

14 



- 
c/o Diversified Investment Services, LLC 
4340 East West Highway, Suite 206 
Bethesda, Mafyland 20814 
Telephone: 9 1 6-727-00 1 7 
Facsimile: 9 16-727-0461 

With a copy to: Fleming, R i l e  & Shaw, P.A. 
405 Royal Palm Way 
Suite 600 
Palm Beach, Florida 33430 
Attn: Dremm L. Whitmore, 3'r. 
Telephone: 
Facsimile: 

5 6 1 - 8 3 3 -5 6 00 
56 I -83 3-5 604 

and, if given to any of New Borrower Parties, must be addressed as follows, subject to change as 
'gravided above: 

&.& 
With a copy to: 

MHC Hacienda Village, L.L.C. 
941 Manufactured Home Communities 

/€W Utirity Systems, L.L.C. 
Two North Riverside Plaza 
Chicago, Illinois 60606 
Telephone: 3 12-279- 1488 
Facsimile: 312-279-2710 

Kattex~ Muchin Zavis Roaeman 
525 West Monroe Street, Suite 1600 
Chicago, Illi110is 60661-3693 
Attn: Daniel J. Perlman, Esquire 
Telephone: 3 12-902-5532 
Facsimile: 3 12-577-8668 

4.7 GoverDinE-Law. This Agreement shall be interpreted, construed and enforced in 
accordance with the laws of the State of Florida. 

4.8 Headinen; Exhibits. The headings of the xtkles, sections and subsections of this 
Agreement are for the convenience of referetlce only, are not to be conaidered a part of this 
Agreement and shall not be used to construe, limit or otherwise affect this Agreement- 

4.9 Modifications. The terms of this Agrement may not be changed, modified, 
waived, discharged or terminated orally, but only by an instrument or h r t " n t s  in writing, 
signed by the Party against whom the enforcement of the change, modification, waiver, 
discharge or tenninatim is asserted. 

I 

9T 'd 
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The parties have: executed and delivered As Agrement as of the day and year first above 
written, 

b. 

BANK MINNESOTA, HA., 
AS NORWXST BANK 

ASSOCIATION, AS 
HOLDERS OF 

SECURITIES 
PASS- 

Print Name: 

STATE OF FLORIDA 1 
W'  

) ss: 
COURTTY OF MIAMI-DADE ) 

This instmruent was acknowledged befo e me, a notary public this __ day of December, 
2002, by Ronald E. Schxager, as Vice Praidm of  Lennar Pmers ,  hc., a Florida CoTpoXatign, 
on behalf of said corporation as attorney-in-fac for WELLS FARGO BANK " N E S O T A ,  
N.& FORMERLY KNOWN AS NOR ST BANK MINNESOTA, NATION& 
ASSOCIATION, AS TRUSTEE FOR T REGISTERED HOLDERS OF CS FIRST 

'JTBROUGH CERTIFICATES, SERIES 2000-C1, on behalf of the tnzst. He is 
personally known to me OT has produced a driver's licmse as identification, 

BO$TO'N MORTGAGE SECURITIES i C RP. COMMERCIAL MORTGAGE PASS- 



I 

By: 

&,,& Witnesses: 

Print Name: 

Print Name: 

I 
STATE OF _ _  1 

) ss.: 
COUNTY OF 

The foregoing instrument was acknowledged before me this - day of December, 2002, 
by Barry L. Haze, as Manager of Diversified Invesments - Hacienda, L.C., a Florida limited 
liability company, the sole general partner of Hacienda Village Manufactured Home 
C o m d t i e s ,  Ltd,, on behalf of the . .  company . _  ,. and the partxzership. He is personally known to me 

I b' 
01: has produced as identificaboxl. 

N o t w  Public 
My Commission Expires: 

I 

, 
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Del 

By: 

Witnesses: 

I 

\ 

MHC Operating Lirxlited Partnership, 
an Illinois limited partnership, 
its sole membm 

By: Manufactured Rome Communities, 
Inc., a Maryland corporation, i t s  
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Wftn e3se9: 

I 

p w  m3LITY: 

UTILITY SYSTEMS, LLC. a Delaware 
limited liability compan)r 

By: Liquid Assets, L.L.C., a Delawate limited 
liability company, its sole member 

By: MHC Operating Limited Partnership, 
an Illinois limited partnership, its sole 
member 

1 
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LEGAL DESCRIPTION 
W 

EXHJBIT "A-1' PARK PROPERTY 

PARCEL 1.: 

TRACTS 38,39,40,59, AND 60 OF PORT RICHEY LAND COWANY SUBDNISION OF 
SECTION 3, TOWNSHIP 26 SOUTH, RANGE 16 BAST, AS S H O W  ON THE PLAT 
RECORDED IN PLAT BOOK 1, PAGE 41, OF THE PUBLIC RECORDS OF PASCO 
COUNTY, FLORIDA, LESS AND EXCEPT A PART OF T U C T  59 BEmG MORE 
PARTICULmY DESCWED AS FOLLOWS: 

COMMENCE AT THE NORTHWEST C O W  OF THE C O m R  OF THE SOUTHEAST 
114 OF SECTION 3, TOWNSHIP 26 SOUTH, RANGE 16 EAST AND GO SOUTH OO"31'10'' 
WEST, 1650.90 FEET ALONG THE WEST BOUNDARY OF S A D  SOUTHEAST 1/4; 
THENCE SOUTH 89"38"54" EAST, 664.77 FEET TO A POINT ON 'THE NORTH 
B O W M Y  OF S A D  TRACT 59; THENCE SOUTH QO"26'03" WEST, 30.00 FEET, TO 
THE P O ~ T  OF BEGMING; T€ENCIE SOUTH 89'38'54" EAST, 190 FEET, ALONG A 
L m  30.00 FEET SOUTH OF AND PARALLEL TO THE NORTH BOUNDARY OF SAID 
TRACT 59; THENCE SOUTH OO"26'03" WEST, 320 FEET ALONG A L N E  30,OO FEET 
WEST AND p m ~ k ~  TO "HJ3 EAST BOUNDARY OF TRACT 59; "EENCE NORTH 
8g038'54'' WEST, 140 FEET, THENCE NORW 00026'03" EAST, 320 FEET TO THE POZNT 
QF I3EGINN"G. 

. -' 

PAEtCEL 2: 

NORW 594.00 FEET OF TRACTS 43 AND 44, LYING EAST OF ROWAN ROAD, 
PORT N C m Y  LAND COMPANY SUBDIVISION OF SECTION 3, T O m S m  26 SOWTH, 
RANGE 16 EAST, PASCO C O W ,  FLORIDA, S A D  PORT RIGHEY LAND COmAPJY 
$mDIVISION BEING RECORDED IN PLAT BOOK 1, PAGE 61, PUBLIC RECORDS OF 
p ~ c o  c~IJ"y, FLORIDA, LESS AND EXCEPT THAT PROPER= DESCDED IN 
m T , C E R T A l N  ORDER OF TAKING AS RECOmED IN OFFICIAL RECORDS BOOK 
1204, PAGE 747, PUBLIC RECORDS OF PASCO COUN'ITY, FLORIDA. 

LESS THE WESTERLY 20.00 FEET OF NORTH 594.00 FEET OF TRACTS 43 AND 
44, LYmG EAST OF ROWAN ROAD, PORT RJCmY COMPANY SU'EDNISION 
OF SECTION 3, TOWNSHE' 26 SOUTH, W G E  16 EAST, AS SHOWN ON PLAT 
=CORDED IN PLAT BOOK 1, PAGE 61, PUBLIC RECORDS OF PASCO COUNTY, 

# 

'BEING MORE PARTICULARL?Y DESCmED AS FOLLOWS: 

COMMENCE AT TME NORTHEAST C O W R  Ol? SAID TRACT 43 FOR A P O N  OF 
~ F E ~ C E ;  T ~ N C E  RUN NORTH 8g032'37'' WEST, 560.13 FEET ALONG "HE NORTH 
' B O W A R Y  LlNE OF S A I D  TRACTS 43 AND a, TO THE OF B E G m G ;  
m C E  SOUTH 27*16'30" EAST 356.20 FEET; T W C E  126.52 FEET ALONG THE ARC 
OF A CURVE CONCAVE TO TH.E RIGHT HAVING A RADIUS OF 850.00 FEET, A 
\72496\17691\ # 580955 Y 4 
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CHORD OF 126.40 FEET BEARING SOUTH 23600'39" EAST, THENCE SOUTH 18'44'48'' 
EAST 172.36 FEET; "FENCE NORTH 89*32'37" WEST, 21.18 FEET TO A POINT ON TNE 'u EASTERLY RIGHT-OF-WAY LINE OF ROWAN ROAD AS NOW ESTABLISHED; 
THENCE NORTH 18'44'48'' WEST, 165.39 FEET ALONG SAID EASTERLY RIGHT-OF- 
WAY L N ;  THENCE 123.54 FEET ALONG THE ARC OF A CURVE CONCAVE TO THE 

FEET, A CHORD OF 123.43 FEET BEARING NORTH 23"00139" WEST; " N C E  NORTH 

THENCE SXl"H 89"32'37" EAST, 22.60 FEET ALONG SAXD NORTH BOUNDARY LINE 
TO TKE P O N  OF BEG-G. 

LEFT ALONG SAID EASTERLY RIGHT-OF-WAY LINE, HAVING A RADIUS OF 830.00 

27'16'30" WEST, 366.71 FEET ALONG $AID EASTERLY RIGHT-OF-WAY LINE; 

LESS ANI) EXCEPT PARCEL 134A: A PORTION OF THE NORTH 594.00 FEET OF 
m C T S  43 AND 44 I; THE PORT R-ICXEY LAND COMPANY SUBDIVISION, OF 
SECTION 3, TOTVNSHIF 26 SOUTH, RANGE 16 EAST, AS S H O W  ON THE PLAT 
RECORDED Dl PLAT BOOK 1, PAGES 60 AND 61, PUBLIC RECORDS OF PASCO 
COUNTY, FLORIDA, BEING FURTHER DESCRIBED AS FOLLOWS: 

COMMENCE AT THE SOUTHWEST CORNER OF SAID SECTION 3 THENCE ALONG 
THE WEST LINE OF SAID SECTION 3, NORTH 0092'25" EAST, A DISTANCE OF 399.34 
FEET TO THE SOUTH CINE OF THE NORm 594.00 FEET OF SAID TRACTS 43 ADD 44; 
THENCE ALONG SAID SOUTH LINE, SOUTR 89O35'38" EAST, A DISTANCE OF 610'78 

S A D  EASTERLY RIGHT OF WAY LINE THE FOLLOWING COURSES AND 
DISTANCES: NORTH 18'47'47'' WEST, 175.37 FEET; 128.02 FEET ALONG THE ARC OF 
A CURVE TO THE LEFT FOR A POINT OF B E C W G ;  S A D  CURVE KAVING A 
RADIUS OF 859.31 €?EET, A CENTRAL ANGLE OF 08"32'09" AND A CHO'RD OF 127.90 
FEET WHICH BEARS NORTH 23'03'51'' WEST; THENCE ALONG S A D  EASTERLY 

NORTH LJNE OF SAID W C T  44, THENCE ALONG S O  NORTH LINE, SOUTH 
$9035'38'' EAST, A DISTANCE OF 5.65 FEET; THENCE SOUTH 27'19156" EAST, A 
DISTANCE OF 9.17 FEET; THENCE A DISTANCE OF 339.71 FEET ALONG THE ARC OF 
A CURVE TO THE RIGHT TO THE POINT OF BEGINNING; S A D  CURVE HAVING A 
RAIIIUS OF 11524.16 FEET, A CENTRAI, ANGLE OF Ulo41'20", AND A CHORD OF 
339.69 FEET WHICH BEARS S O m  26.29'19" EAST, 

J?EET TO-THE EA$TERLY RIGHT OP WAY LINE OF ROWAN ROAD; THENCE ALONG 

b 

NGHT-OF-WAY LINE; NORTH 27'19'56'' WEST, A DISTANCE OF 351.46 FEET TO THE 

ALSO LESS AND EXCEPT PARCEL 134B: A PORTION OF THE NORTH 594.00 FEET OF 
TRACT 41 OF THE PORT RTCHEY LAND COWANY SUBDIVISION, OF SECTION 3, 
TOWNSHIP 26 SOUTH, RANGE 16 EAST, AS SHOWN ON TIHE PLAT RECORDED IN 
PLAT BOOK 1, PAGES 60 AND 61, PUBLIC REC0IU)S OF PASCO COWTY, FLORIDA, 
BEING F U R m R  DESCRlsED AS FOLLOWS: 

C O W N C E  AT THE SOUTHWEST CORNER OF S A D  SECTION 3, TmNCE ALONG 
W S T  LINE OF SAlD SECTION 3, NORTH OO"22'25" EAST, A DISTANCE OF 399.34 

mET TO THE SOUTH LINE OF THE NORTH 594.00 FEET OF S A I D  TRACTS 43 AND 44; 
TH[ENCE ALONG SAID SOUTH LINE, SOUTH 89'35'38" EAST, A DISTANCE OF 610.78 
=ET TO "HE EASTERLY RIGHT-OF-WAY LINE OF ROWAN ROAD FUR A POI"' OF 
BEGINNING; THENCE ALONG SAID EASTERLY RIGHT-OF-WAY LINE THE 
FOLLOWING COURSES AND DISTANCES: NORTH 18*47'47" WEST, 17537 FEET; 73.06 
\72496\17691\ # 580955 Y 4 
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FEET ALONG THE ARC OF A CURVE TO THE LEFT TO THE PROPOSED RIGHT-OF- 
s ~ )  

WAY LINE, S A D  CURVE HAVING A RADIUS OF 893.3 1 FEET, A CENTRAL ANGLE OF 
W"52'16" AND A CHORD OF 73.03 FEET WHICH BEARS NORTH 21'13'55'' WEST, 

ALONG TFIE ARC OF A CURVE TO THE MGHT TO THE SOUTH IIm OF THE NORTH 
594,OO FEET OF SATD TRACT 43, S A l D  CURVE HAVING A RADIUS OF 11524.16 FEET, 
A C W W  ANGLE OF OI"16'57" ANI3 A CHORJ3 OF 257.92 FEET WHICH BEARS 
SOUTH 24'43'44'' EAST; THENCE ALONG SAID SOUTH LINE, NORTH 89'35'38" WEST, 
A DISTANCE OF 24.94 FEET TO THE P O W  OF BEGNNIING. 

THENCE ALONG "HE PROPOSED RIGHT-OF-WAY LINE A DISTANCE OF 257.93 FEET 

PARCEL 3: 

TRACT 42, PORT RICHEY LAND COMPANY s u m v r s m  OF SECTION 3, TOWNSHIP 
26 SOUTH, RANGE 16 EAST, PASCO COmTY, FLO-A, AS SHOWN ON THE PLAT 
RECORDE'z3 IN PLAT BOOK 1, PAGE 6 4  PUBLIC RECORDS OF PASCO COUNTY, 
FLORIDA, LESS AND EXCEPT THE SOUTH 25 FEET THEREOF. 

. 
L.2 
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EXHIBIT "A- 2" .IJTEIW PROPERTY 

I/ PARCEL4 

THE WEST 1/2 OF TRACT 5 ,  PORT RICHEY LAND COMPANY SUBDIVISION OF 
SECTION 10, TOWNSHIP 26 SOUTH, RANGE 16 EAST, ACCORDTNG TO THE MAP OR 
PLAT ~ E O F  AS RECORDED IN PLAT BOOK 1, PAGE 61 OF THE pumc 
RECORDS OF PASCO COUNTY, FLORIDA. SUBJECT TO ROAD RIGHT-OF-WAY OVER 
THE NORTH 15 =ET THEREOF PER PLAT RECORDED IN PLAT BOOK 1, PAGE 61 OF 
THE PUBLIC RECORDS OF PASCO COUNTY, FLORIDA. 

PARCEL 5: 

A PART OF TRACT 59 OF PORT RICHEY LAND COMPANY SuE3DMSION OF 
SECTION 3, TOWNSHIP 26 SOUTH, RANGE 16 EAST, AS SHOWN ON THE PLAT 
RECORDED IN PLAT BOOK 1, PAGE 61, OF THE PUBLIC RECORDS OF PASCQ 
COUNTY, FLORIDA, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS: 
COMMENCE AT THE NORTHWEST CORNER OF THE SOUTHEAST 1/4 OF SECTION 3, 
TOWNSm 26 SOUTH, RAEJGE 16 EAST AND GO SOUTH 00'31'10" WEST, 1650.90 
FEET, ALONG THE WEST BOUNDARY OF SAID S U m E A S T  114; 'I'HF"E SOUTH 
g9'38'54" EAST, 664.77 FEET TO A POINT ON THE NORm B O W A R Y  OF S A I D  
TRACT 59; THENCE SOUTH OO"26'03" WEST, 30.00 FEET TO THE POTNT OF 
BEGINNING; THENCE SOUTH 89*38'54" EAST, 190 FEET, ALONG A LINE 30.00 FEET 
SOUTH OF AND PARALLEL TO THE NORTH B Q W A R Y  OF SAID TRACT 59; 
THENCE SOUTH 00'26'03" WEST, 320 FEET, ALONG A LINE 30.00 FEET WEST OF AND 
PARALLEL TO THE EAST BOUNlDARY OF TRACT 59; THENCE NORTH 89"38'54" 
WEST, 190 FEET; THENCE NORTH OO"26'03" EAST, 320 FEET TO THE POINT OF 
BEGXN"G. 

I/ 
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EXHIBIT C 

With respect to any tem used in the security agreement or other document that serves as 
a security agreement in connection with the Loan and any Fhaming Statements filed in 
connection therewith that is defined in either (i) Article 9 of the U.C.C. as in force in the 
jurisdiction the law of which governed the security interest at the time the Originat Borrower 
auQmticated the security agreement, or (ii) Article 9 as in force at my relevant time in the 
j~sdiction in which a Financing Statemat or Amendment is filed, the meaning to be ascribed 
&meto with respect to any particular item of property shall be that under the more encompassing 
of the two definitions. 

b' 
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TYPE 
Replace aeration taak air headers 
Surge tank installation 
Reposition flow met= 
Reconfigure chlorine system 
Struch~a~ repairs to aeration tank 
Wet well repairs 
Disc and deanout percolation ponds 
Relocate phosphafe and chlorine injection 
~ i f t  station panel box replacement 
Rmove grease and debris from lift stations 

500 
5,000 
5,000 

hfTow/Infiltration repairs 2 8,000 

MPROX. COST 
6,000 

1,500 
4,000 

4,000 

20,000 

10,000 

8,000 

92,000 Total: 

I 



I 

I 

me matters refemcad in the following documexlts issued by the Department of Environmental 
Protection of the State of Florida: 

1. Administrative Order A-0-063-SW dated Apd 26,2002 
2. Permit Renewal. FLA 012793 datd April 26,2002 
3. Letter dated September 13,2002 
4. Letter dated Novmber 1,2002 
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This instrument prepared by and 
after recording retum to: 

Katter, Muchirr Zavis Rosenman 
525 W. Montbe Street, Suits 1600 
Chicago, Illinois 60661 
Attn: Daniel J. Perlman 

GRANT OF NON-EXCLUSIVE EASEMENT' 

THIS GRANT OF NON-EXCLUSIVE EASEMENT ("Agreement") is made and entered 
into as of the 17" day of December, 2002, by and between MHC HACIENDAVILLAGE, L.L.C., 
a Delaware limited [iability company having an address of d o  Manufactured Home 
Communities, Inc., Two North Riverside Plaza, Suite 800, Chicago, Illinois 60606 ("Grantor"), 
and HV UTILITY SYSTEMS, L.L.C., a Delaware limited liability company having an address of 
c/o Manufactured Home Communities, Inc., Two North Riverside Plaza, Suite 800, Chicago, 
I I linois 60606 ("Grantee"). 

WHEREAS, Grantor is the owner of that certain parcel of land situated in Pasco County, 
Florida, more particulariy described an Exhibit Q a~achesd hereto aind m d e  a par! hereof 
("Property 'I); 

WHEREAS, Grantee owns that certain parcel of land adjacent to the Property, mare 
particularly described on Exhibit f3 attached hereto and made a part h i m O f  ("Utility Parcel"). 
The Utility Parcel is improved with a wastewater treatment plant and related facilities rPlant") 
which currently services, inter alia, the manufactured home community located on the Praperty 
and commonly known as Hacienda Village; 

WHEREAS, Grantee also owns certain water and sewer lines and related 
appurtenances located an, in or under the Property (collectively, the "Improvements"), which 
Improvements are, inter alia, related to the operation of the Plant; and 

WHEREAS, Grantor has agreed ta grant to Grantee certain easement right$ with 
respect to the Improvements for the benefit of the Utility Parcel. 

WITNESSETH: 

1. Far and in consideration of the sum of Ten and 001100 Dollars ($10.00) and 

acknowledged, Grantor hereby grants to Grantee, its ~ucces~ors and permitted assigns, 
subject to the terms and conditions of this Agrement, a non-excluslve easement with respect 
to the Property, together with the right of ingress thereto and egress therefrom, solely for the 
purpose of constructing, repairing, maintaining and operating the Improvements, all at the sole 
cost and expense of Grantee. 

gther ~"ocf23Rdvaluabk con%kleration, the R m i p t m  sulTciency ~f-whicKare&"&y __ 



2. Any activities conducted by Grantee pursuant to the provisions of this Agreement 
are hereinafter collectively referred to as "Activities", Arly such Activities shall be mnducted 
only upon reasonable prior notice to 'Gtantor (except in an emergency) and in accordance with 
the terms and conditions of this Agreement. 

3. Grantee shall be solely responslble, at Grantee's sole cost and expense, for the 
construction, repair, maintenance and operation of the Improvemen&, 

4. Title to the Property shall remain with Grantor. Grantor m s e w s  the right to use 
the Pmperty am! tc grm? rights ?G ot!!ers ?herein for such purposes 8s Grantor may deem 
appropriate; provided, however, that any such use or rights will he consistent with the purposes 
of this Agreement and shall not unreasonably interfere with Grantee's rights under this 
Agreement. 

5. Grantee shall conduct all Activities as expeditiously as reasonably possible, and in 
such B manner that will not unreasonably interfere with ingress or egress of persons or vehicles 
to, from or within the Pmperty, or with the ardinary flow of pedestrian and vehicular traffic, Or with 
the normal conduct of business on the Property. 

6. Grantee hereby acknowledges that the easement herein granted may cros8, at 
one or more paints, other utility facilities or systems or easement rights now or hereafter in 
existence. Grantee hereby agrees to exercise reasonable care in order to avoid any damage to or 
interierence with any such other utility facilities or system or easement rights. 

Grantor reserves the right to require Grantee to move or relocate m y  or all of the 
Improvements, provided, however, that Gmntor will reimburse Grantee for any actual, reasonable 
expenses incurred in such relocation, and provided further that Grantor will provide a suitable 
alternate location for any such Improvements and will grant or muse io be granted necessary 
easement rights for such Improvements at the new location upon substantially the same terms 
and conditions as herein provided. 

. ' .  " 

7. 

8. Grantor and Grantee further agree as follows: (i) Grantor makes, and has made, 
nc representstions BT warrzntks ts Gmtee rqarding the physical condifjon of the Pmperty or 
the suitability of the Property for Grantee's intended use thereof, and Grantee acknowledges 
that it has physically inspected the Property and accepts the Same "as is", with full knowledge 
of the condition thereof; and (ii) as between Grantee and Grantor, Grantee assumes sole 
responsibility far any and all lass of life, injury to persorls or damage to property that may be 
sustained in connection with any of the aforesaid Activities to be conducted by Grantee, its 
contractors and agents on or around the Property, and to the extent permitted by law Grantee 
agrees to indemnify, defend and hold harmless Grantor, its affiliates and subsidiaries, and the 
respective officers, directors, shareholders, partners, members, agents and employees of each, 
from and against any and all claims, liability or expense that may arise with respect to the 
same. 

9- If either party files an action to enforce any provision of this Agreement, or with 
respect to a breach of any covenant hereof, the prevailing party shall be entitled to recover fmm 
the other party i t s  reasonable attorneys' faes and other legal expenses- 

I O ,  This Agreement shall run with the land, and shall be binding upon and inure to the 
benefit of the parties hereto, and their respective su~c8ssors and assigns. 
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IN WITNESS WHEREOF, Grantor and Grantee have caused this Agreement to be duly 
executed in multiple counterparts, each of which counterparts shall be considered an original 
executed copy of this Agreement. 

GRANTOR; 

MHC HACIENDA VILLAGE, L.L.C., 
a Delaware limited liability company 

By: MWC Operating Limited Partnership, 
an Illinois limited partnership, its sole member 

By: Manufactured Home Communities, Inc., 
a Maryland corporation, it6 general partner 

By: 
David W. Fell 
Vice President 

GRANTEE: 

HV UTILITY SYSTEMS, L.L.C., 
a Delaware limited liability company 

By: Liquid Assets, L.L.C., 
a Delaware limited liability company, its sale member 

By: MHC Opratirlg Limited Partnership, 
an Illinois limited partnership, its sole member 

WITNESSES; 

By: Manufactured Home Cammunities, Inc., WITNESSES: 
a Maryland corporation, its general partner 

. David W. Fall 
BY U - d 1  

Vice President 

Myta Kania 
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STATE OF ILLINOIS 1 

COUNTY OF COOK 1 
) ss. 

The foregoing instrument was acknowledged before me this 12th day af June, 2003, by David 
W. Fell, SLE Vice President of Manufactured Home Communities, Inc., a Maryland corporation 
that is the general partner of MHC Operating Limited Partnership, an Illinois limited partnership 
that is the sole member of MHC HACIENDA VILLAGE, L.L.C., a Delaware limited liability 
company, on behalf of said corporation in such capacity. He is personally known to me or has 
produced a State of Illinois driver's license as identification. 

STATE OF ILLINOIS 1 

COUNTY OF COOK 1 
) ss. 

The foregoing instrument wag acknowledged before me this 12th day of June, 2003, by David 
WI Fell, as Vice President of Manufactured Home Communities, lnc., a Maryland mrporiatlon 
that is the general partner of MHC Operating Limited Partnership, an Illinois limited partnership 
that is the sole member of Liquid Assets, L.L.C., 8 Delaware limited liability company that is the 
sole member of HV UTILITY SYSTEM'S, L,L.C., a Delaware limited liability company; on behalf 
of said corporation in such capacity. He is personally known to me or has produced a State of 
Minois driver's license as identification. 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal, 

State of Illinois 
My Commission Expires: 

SUSAN L 
m T M Y  8TATE w 



P.86 

Description of Property 

Tracts 38, 39,40, 59, and 60 of PORT RICHEY LAND COMPANY SUBDIVISION of Section 3, 
Township 26 South, Range 76 East, as shown on the Plat recorded in Plat Book I, Page 61, of 
the Public Records of Pasco County, Ftorida, less and except a part of Tract 59 being more 
particularly described as follows: 

Commence at the Northwest corner of the Southeast 1/4 of Section 3, Township 26 South, 
Range 16 East, and go South 00°31'10" West, 1650.90 feet along the West boundary of said 
Southeast 1/4; thence South 8QO38'54" East, 664.77 feet to a point on the North boundary of 
said Tract 59: thence South OOo28'03" West, 30.00 feet to the Point of Beginning; thence South 
89°38'54"East, 190 feet along a line 30.00 feet South of and parallel to the Nortb boundary of 
said Tract 59; thence South 00°26'03" West, 320 feet along a line 30.00 feet West of and 
parallel to the East boundary of said Tract 59; thence North 89°38'54" West, 190 feet, thence 
North 0OW26'03" East, 320 feet to the Point of Beginning. 

PARCEL 2: 

The North 594.00 feet of Tracts 43 and 44, lying East of Rowan Road, PORT RlCHEV LAND 
COMPANY SUBDIVISION of Section 3, Township 26 South, Range 16 East, Pasco County, 
Florida, said Port Richey Land Company Subdivislan being recarded in Plat Book 1, Page 61, 
Public Records of Pasm County, Florida, less and except that property described in that certain 
Order of Taking as recorded in Official Records Book 1204, Page 747, Public Records of Pasco 
County, Florida. 

Less the Westerly 20.00 feet of the North 594.00 feet of Tracts 43 and 44, lying East of Rowan 
Road, PORT RICHEY LAND COMPANY SUBDIVISION of Section 3, Township 26 South, 
Range 16 East, as shown on Plat recorded in Plat Book 1, Page 61, Public Records of Pasco 
County, Florida, being more particularly described as follows; 

C w w m "  at the Northeast corner of said Tract 43 for a Point of Reference; thence run North 
89O32'37" West, 560.13 feet along the North boundary line of said Tracts 43 and 44, to the 
Point of Beginning; thence South 27°16'30v East 356.20 feet: thence 126.52 feet along the arc 
of a curve concave to the right having a radius of 850.00 feet, a chord of 126.40 feet bearing 
South 23°00'39" East; thence South 18°44'48" East, 772.36 feet; thence North 89O32'37" West, 
21A8 feet to a point on the Easterly- right-of-way line of Rowan Road as now established: 
thence North 18°44'48" West, 165.39 feet along said Easterly right-of-way line; thence 123.54 
feet along the arc of a cuwe concave to the left along said Easterly right-of-way line, having a 
radius of 830.00 feat, a chord of 123.43 feet bearing North 23O00'39" West; thence North 
27°16'30" West, 36671 feet along said Easterly right-of-way line; thence Soufh 89O32'37" East, 
22.60 feet along said North boundary line to the Point of Beginning. I 

5 

Da:C:ChlOl (207947-00041) 501 18842~2;08n012003"t~;lo:5D 



Less and except Parcel 134A: A portion of the North 5€M100 feet of Tracts 43 and 44 of the 
PORT RICHEY LAND COMPANY SUBDIVISION of Seetion 3, Township 26 South. Range I6  
East, as shown on the Plat recorded in Plat 5ook 1, Pages 60 and 61 I Public Records of Pasco 
County, Florida, being fudhar described as follows: 

, 

Commence at the Southwest cornet of said Sectfan 3, thence along the West line of said 
Section 3, North Q0°221'25" East, a distance of 399.34 feet to the South line of the North 594.00 
feet of said Tracts 43 and 44; thence abng said South line, South 89O35'38" East, a distance of 
610.78 feet to the Easterly right-of-way line of Rowan Road, thence along said Easterly rightlof- 
way line the following courses and distances: North 18O4T47" West, 175.37 feet; 128.02 feet 
along the arc of a curve to the left for a Point of Beginning, said c u m  having a radius of 859,31 
feet, a central angle of 08*32'09" and a chord of 127.90 feet which bears North 23903'51" 
West; thence along said Eagterly. rightsf-way line, North 27O19'56" West, a distance of 351.46 
feet to the North line of said Tract 44, hence along said North line South 89035'38" East, a 
distance of 5.65 feet, thenca South 27°19'56" East, a distance of 9.17 feet; thence a distance of 
339.71 feet along the arc: of 8 curve to the right to the Point of Beginning; said curve having a 
radius of 11,524.16 feet, a central angle of 01*41'201', and a chord of 339.89 feet which bears 
South 26*29'19" East. 

Also less and except Parcel 1348: A portion of the North 594.00 feet of Tract 41 of the PORT 
RICHEY LAND COMPANY SUBDlVISlON of Section 3, Towship 26 South, Range 16 East, a$ 
shown an the Pfat recorded in Plat Book 1 , Pages 60 and 61 , Public Records of Pasco County, 
Florida, being further described as follows; 

Commence at the Southwest corner of said Section 3, thence along the West line of said 
Section 3, North 0O022'2S" East, a distance of 399.34 feet to the South line of the North 594.00 
feet of said Tracts 43 and 44; thence along said South line, South 89035'38" East, a distance of 
610.78 feet to the Easterly right-of-way line of Rowan Road for a Point of Beginning, thence 
along said Easterly right-of-way line the following courses and distances: North 18°47'47'1 West, 
175.37 feet; 73.06 faet along the arc of a cuwe to the left to the proposed right-of-way line, said 
c u ~ e  having a radius of 859.31 feet, a central angle of 04°52'76" and a chord of 73.03 feet 
which bears North 21O13'55" West, thence along the proposed right-of-way line a distance of 
257.93 feet along the arc of a curve to the right to the South line of the North 594.00 feet of 
said Tract 43, said curve having a radius of I 1,524.1 6 feet, a central angle of 01*16'57" and B 
chord of 257.92 feet which bears South 24'43'44" East; thence along said South line, North 
89*35'38 West, a distance of 24.84 feet to the Point of Beginning. 

PARCEL 3: 

Tract 42, PORT RlCHEY LAND COMPANY SUBDIVISION of Section 3, Township 26 South, 
Range 16 East. Pasco County, Florida, as shown on the Plat recorded in Plat Book I, Page $1, 
of the Public Records of Pasm County, Florida, less and except the South 25 feet *ereof. 
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Description of Utility Parcel 

PARCEL I: 

The West '1/1 of Tract 5, FORT RiCHEV LAND COMPANY SUBDlVlSlON of Section 10, 
Township 26 Soutb, Range I 6  East, according to the Map or Plat thereof as recorded In Plat 
Book 1, Page 61, of the Public Records of Pasca County, Florida, subject to road right-of-way 
over the North 15 feet thereof per Plat recorded in Plat Book 1, Page 61, Public Records of 
Pasco County, Florida, 

A part of Tract 59 of PORT'RICMEY LAND COMPANY SUBDIVISION of Section 3, Twnship 
28 South, Range I 6  East, as shown on the Plat recorded in Plat Book I, Page 61, Public 
Records of Pasca County, Florida, being more particularly described a$ folIows: 

Commence at the Northwest miner of the Southeast 1/4 of Sectlon 3, Township 26 South, 
Range 16 East, and go South 00°31'10" West, 1650.90 feet along the West boundary of said 
Southeast 114; thence South 89038'54" East, 664,77 feet to a point on the North buundary of 
said Tract 59; thence South 0028'03" West 30.00 feet, to the Point of Beginning; thence South 
89°38'54" East, 190 feet, along a line 30.00 feet South of and parallel to the North boundary of 
said Tract 59; thence South 0096'03" West, 320 feet, along a line 30.00 feet West of and 
parallel to the East boundary of Tract 59; thence North 89O38'54" West, I90 feet; thence North 
00'26'03 East, 320 feet to the Point of Beginning. 
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DrVERSIFIED INVESTMENTS PORTFOLIO 

THIRD AMENDMENT TO 
PURCHASE AND SALE AGRF,EMENT 

THIS THIRD AMENDMENT TO PURCHASE AND SALE AGREEMENT (this 
“Amendment”) is made and entered into as of the 9th day of July, 2002, by and among MHC 
OPERATING LLMITED PARTNERSHIP (together with its affiliates, designees and assigns, 
the “Purchaser”), an Illinois limited partnership having an address of Two North Riverside Plaza, 
Suite 800, Chicago, Illinois 60606, DIVERSIFIED INVESTMENTS SERVICES, LLC 
(“Diversified”), a Delaware limited liability company having an address of 4340 East West 
Highway, Suite 206, Bethesda; Maryland 20814, and the Sellers, each having an address of c/o 
Diversified Investments Services, LLC, 4340 East West Highway, Suite 206, Bethesda, 
Maryland 208 14. 

R E  C I T A L  S: 

A. The parties hereto have entered into that certain Purchase and Sale Agreement 
dated as of June 10, 2002, as amended by First Amendment to Purchase and Sale Agreement 
dated as of July 1, 2002 and by letter agreement dated July 3, 2002 (the “Purchase Agreement’,). 
Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the 
Purchase Agreement. 

B. 
provided. 

The parties hereto desire to hrther amend the Purchase Agreement as hereinafter 

THEREFORE, the parties hereto agree to amend the Purchase Agreement as follows: 

A G R E E M E N T :  

1. Verification of Net OperatinE Income. The parties acknowledge that Purchaser 
requires additional information and materials from Sellers for Purchaser to verify the net 
operating income figures set forth on Exhibit Y to the Purchase Agreement (as contemplated by 
Section 9(A) of the Purchase Agreement). Accordingly, Purchaser shall deliver to Seller, by 
12.00 noon (Chicago, Illinois time) on July 10, 2002, a list of all books, files, records and other 
information and materials required by Purchaser to verify such net operating income figures and 
all Exhibits to the Purchase Agreement not previously delivered to Purchaser. Seller shall 
promptly deliver all such books, files, records and other information and materials to Purchaser 
but in no event later than 1200 noon (Chicago, Illinois time) on July 13, 2002. In addition, 
Sellers shall use best efforts to promptly deliver to Purchaser any other materials reasonably 
requested by Purchaser after its review of the materials delivered by Sellers 

2. Inspection Period. Notwithstanding anything to the contrary contained in the 
Purchase Agreement (a) the Inspection Period, solely with respect to verification of the net 
operating income figures set forth in Exhibit Y to the Purchase Agreement and review of the 
Exhibits not previously delivered to Purchaser, with respect to the Properties (other than 
Hacienda Property and Hacienda Utilities Property) shall expire at 5.00 pm (Chicago, Illinois 
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time) on July 16, 2002, and (b) the Inspection Period with respect to Hacienda Property and 
Hacienda Utilities Property shall expire at YO0 p.m. (Chicago, Illinois time) on July 16, 2002, 
except that solely for matters regarding the Wastewater Treatment Plant Pond Clean up Project 
and the Hacienda Tenant Notices, the Inspection Period with respect to the Hacienda Property 
and Hacienda Utilities Property shall expire on the 30th day following the later to occur of (i) the 
date Purchaser receives written notice from Diversified that the conditions precedent set forth in 
Section 9(F) of the Purchase Agreement have been satisfied, and (ii) the date Purchaser receives 
written notice from Diversified that Hacienda LP has delivered written notice to each tenant of 
the Hacienda Property demanding reimbursement of such tenant’s share of the aggregate cost of 
the Wastewater Treatment Plant Pond Clean-up Project through Final Completion (the 
“Hacienda Tenant Notices”), together with copies of the Hacienda Tenant Notices (the 
“Hacienda Extended Inspection Period”). 

3. Closing Dates. The second sentence of Section 5(A) of the Purchase Agreement 
is hereby deleted and the following substituted therefor: 

The first Closing (the “Initial Closing”), with respect to Countryside Property, Breezy 
Hill Property and Highland Wood Property, shall take place on July 18, 2002; the Closing (the 
“Hacienda Closing”) with respect to Hacienda Property and Hacienda Utilities Property shall 
take place on the later to occur of (a) July 18, 2002, and (b) fourteen (14) days after the 
expiration of the Hacienda Extended Inspection Period; and, subject to the terms o f  Section 2(D) 
above, the Closing (the “Final Closing”), with respect to Golden Sun Property, Holiday Village 
Property and Silk Oak Property, shall take place on January 31, 2003; provided, however, that 
the date of any Closing may be accelerated upon the parties’ mutual written agreement. 

4. Effect. Except as amended herein, all terms and provisions contained in the 
Purchase Agreement shall remain in full force and effect and are hereby ratified and confirmed. 

5. Counterparts. This Amendment may be executed in one or more counterparts, 
all of which taken together shall constitute one and the same agreement. 

[Signature Pages Follow] 
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LN WITNESS WHEREOF, the parties have executed this Amendment as of the 
respective dates set forth below. 

WITNESSES: PURCHASER: 

MHC OPERATING LIMITED PARTNERSHIP, 
an Illinois limited partnership 
By: MANUFACTURED HOME COMMUNITIES, 

INC., a MaryMd corporation, its general 
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Date: July 9, 2002 
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IN WITNESS WHEREOF, the parties have executed this Amendment as of the 
respective dates set forth below. 

WITNESSES: PURCHASER: 

MHC OPERATING LIMITED PARTNERSHIP, 
an Illinois limited partnership 

By: 

d 
MANUFACTURED HOME COMMUNITIES, 
JNC., a w a n d  corporation, its general 

Date: July 9,2002 
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SENT B Y :  DIVERSIFIED; 

WITNESSES: SELLER; 

PAGE 1 1  

Dak: July 9,2002 

- -- C'O"YSTI)E RV, LLC, 
Name: 

Name: - __II_- Ry: Diversifred Investmcnts - Countryside, Inc., a 

an Arizona limited liability company 

By: 

Dale: July 9,2002 

GOLbEN SUN Rv RESORT - AJ, LLC, 
NamE : 

Nanic: By: Divcrsified lnvcstrrrents - Golden S ~ p l  RV, 
LLC, an Arizona limited liability company, 
89 jQmdlJcber __ 
By: 

*an Arizona limited liability company 
-_I_-. 

m y  L. awe, Manager 



- SENT BY: DIVERSIFIED; 
PAGE 1 2 / 1 6  

Date: July 9.2M2 

Bate: July 9,2002 

DIVSUSLFLED INVESTMENTS - FISGHTAND 
” e : .  .WOOD SC31JTH RVP. LLC, 

Name:- 
a Florida limited 1’ 

.- 
By: 

BEKl-yL.* , Managmg Member 

Date: July 9.2Q02 
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PAGE 131 t6  

Dste: July 9,2002 

-. 
Name:- 

Name: 

DZVERSrmXI:D INVFSTMENTS - HV, INC., 

Date: July 9,2002 

--- _ C r  - 
Name:- .-.I__- By: Diversified hveqtments - HV, Inc., a 

Datc: 3ufy 9,2002 



A L L ( . -  ..v u V I L L I . I L * I  

SENT B Y :  DIVERSIFIED; c 

.- SILK OAK, LLC, 
Name: - a Florida limited liability company 

PAGE <4/113 

--.. 
Name: c_1I- By: Isiwrsiiicd InveshentS - Silk Oak, LLC, B 

Florida limited liability company, as its Sole 
M;ma$hg Member 

By: Divcrsc CoFnmunitiq LLC, 8 

&laware limited liability company, as 
i ts Sole and Managing Memkr  

By: Diversified Investmmt~ - 
Flozona, LLC, a Delaware 
limited liability crrmpmy, as 

ik Man#ger 

Dah: July 9,2002 

DW,HSIPIED INWSTMENTS - SILK OAK, 
”t:- LLC, 
- -.- - a Florida limited liability company 
“c:  

By: Diverse Com”itics, LLU, a 
Delaware limited liability company, as 
its Sole and Managing Mmbex 

its Manager 



-. - - --*...-A. 

SENT BY: DIVERSIFIED; I 

PAGE 15/16 

-.- BREEZY HILL, LLC, 
"IC:- a Florida limited liability mmpmy 

By: Diversifid Investments - 
Fiozom, LLC, 0 D c I a w c  
Iimited liability commy, 3s 

Date: July 9p 2002 

-- )IAGENDA VILLAGE MANUFACTURED 
Name: H O m  COMMUNITIES, LTD., 

a Florida limited liability company 
"e:- 

By; Diversified Tnvcstments 
Florida limited liability 
Partnet- 

- Hacienda, L.C., a 
company, its General 

13 
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KMZ Rosenman 
; d'SENT BY:  DIVERSIFIED; 

7 /9 /2002  6:03 PAGE 17/17 RightFAX 
301 7659589; J U L - 9 - 0 2  19137; 

L 

PAGE 16/16 

_._ HACTRNDA UTILITIES, LTD., 
" e :  - .--- R Florida limited pmership 

"e: .. 

Datc: July 9,2002 

-- ~ - 
": 

HIGHLAND WOOD SOEJTFi RVP, LLC, 
a Florida limited Xinbility mmpmy 

*.-- 

Name: By: Diversified Investments Highland Wood 
South RVP, LLC, a Florida limited liability 
company, a3 its Solc and Managing Mcmbcr 

By: Diverse Communities, LLC, a 
Rlaware limited liability company, 

Date: July 9,2002 

DmRSIF7ED lNVESTMENTS SERVICES, 
Name: 

Name: . . 

. ..- 
me, Manager 

Date: July 9, 2002 

9 
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This Instrument Prepared by and Return to: 
Drennen L. Whitmire, Esq. 
Haile, Shaw & Pfaffenberger, P.A. 
450 Royal Palm Way, Sixth Floor 
Palm Beach, Florida 33480 

Tax Parcel Identification Nos.: 10-26- 16-0020-00500-00 10 
03-26- 16-0070-05900-0000 

WARRANTY DEED 

THIS WARRANTY DEED made as of the !14-day of December, 2002, by HACIENDA 
UTILITIES, LTD., a Florida limited partnership, having an address at c/o Diversified Investments 
Services, LLC, 3005 Douglas Boulevard, Suite 150, Roseville, California 9566 1 (hereinafter called 
“Grantor”) to HV UTILITY SYSTEMS, L.L.C., a Delaware limited liability company, having an 
address at Two North Riverside Plaza, Suite 800, Chicago, Illinois 60606 (hereinafter called 
“Grantee”). 

(Where used herein the terms “Grantor” and “Grantee” include all parties to this instrument 
and their respective legal representatives, successors and assigns). 

WITNESSETH: 

That the Grantor, for and in consideration of the sum of Ten and No/lOOs Dollars ($10.00) 
and other good and valuable considerations, the receipt and sufficiency of which are hereby 
acknowledged, by these presents does hereby grant, bargain, sell, alien, remise, release, convey and 
confirm unto the Grantee a11 that certain land situate and being in Pasco County, Florida, as more 
particularly described in Exhibit “A” attached hereto and incorporated herein (the “Property”), 
subject to those matters set forth on Exhibit “B” attached hereto and incorporated herein. 

TO HAVE AND TO HOLD the same in fee simple forever. 

TOGETHER with all the tenements, hereditaments and appurtenances thereto belonging or 
in anywise appertaining. 

AND the Grantor does hereby fully wawant the title to the Property, and will defend the 
same against the lawhl claims and demands of all persons whomsoever. 



IN WITNESS WHEREOF, the Grantor has caused these presents to be executed the day and 
year first above written. 

HACIENDA UTILITIES, LTD., a Florida limited 
partnership 

By: Hacienda Utilities, L.C., a Florida limited liability 
company, as its Gperal Partner 

WITNESSES: 

-i 

Barry 4. Haase, as its Manager 
1 Name: C I  

- r  C O m T Y  OF ,'.d:, i'\ I < 2, 1'1 ' I  1 ' C- 1 
1 .  

' L  b' 

The foregoing instrument was acknowledged before me this ! - ' d a y  of December, 2002 by 
Barry L. Haase, as Manager of Hacienda Utilities, L.C., a Florida limited liability company, as 
General Partner of HACIENDA UTILITIES, LTD., a Florida limited partnership, on behalf of 
the limited partnership. Such person is personally known to me or has produced a Florida driver's 
license as identification and did not take an oath. -\ 

(NOTARTAL SEAL) 

/ NOTARY P U B L I ~  ' \\/ -. I .  

{ L' i, "j -1 i'l 1, '3 
Printed Name of Notary: 
Commission No.: 
Commission Expiration:*. ru . . HN 

State of Marylond 
My C O ~ R  Expires at 1,2004 



Exhibit A 
HACIENDA UTILITIES, LTD. 
L e d  Description of Propertv 

PARCEL I: 

The West % of Tract 5, PORT RICHEY LAND COMPANY SUBDIVISION of Section 10, 
Township 26 South, Range 16 East, according to the Map or Plat thereof as recorded in Plat Book 
1, Page 6 1 ,  Public Records of Pasco County, Florida, subject to road right-of-way over the North 
15 feet thereof per Plat recorded in Plat Book 1, Page 6 I ,  Public Records of Pasco County, Florida. 

PARCEL 11: 

A part of Tract 59 of PORT RICHEY LAND COMPANY SUBDIVISION of Section 3, Township 
26 South, Range 16 East, as shown on the Plat recorded in Plat Book 1, Page 6 1, Public Records of 
Pasco County, Florida, being more particularly described as follows: 

Commence at the Northwest comer of the Southeast 1/4 of Section 3, Township 26 South, Range 
16 East, and go South 00'3 1'10'' West, 1650.90 feet along the West boundary of said Southeast 1/4; 
thence South 89°3S'54'' East, 664.77 feet to a point on the North boundary of said Tract 59; thence 
South 00°26'03" West 30.00 feet, to the Point of Beginning; thence South 89'38'54" East, 190 feet, 
along a line 30.00 feet South of and parallel to the North boundary of said Tract 59; thence South 
00°26'03" West, 320 feet, along a line 30.00 feet West of and paralIel to the East boundary of Tract 
59; thence North 89'38'54" West, 190 feet; thence North OO"26'03 East, 320 feet to the Point of 
Beginning. 



. 
Exhibit B 

HACIENDA UTILITIES, LTD. 

Permitted Exceptions to Title 

1. 

2. 

3. 

4. 

5 .  

6 .  

7. 

8. 

9. 

Taxes and assessments for the year 2003 and subsequent years, which are not yet due and 
payable. 

Subject to Terms and Conditions of Right of Removal Agreement recorded in Official 
Records Book 322 1, Page 1470, Public Records of Pasco County, Florida. 

Terms and conditions of the Perpetual Non-Exclusive Access Easement Agreement by and 
between Hacienda Village Manufactured Home Communities, Ltd., a Florida limited 
partnership, and Hacienda Utilities, Ltd., a Florida limited partnership dated October 8, 
1998, recorded October 8, 1998 in Official Records Book 4020, Page 320, Public Records 
of Pasco County, Florida. 

Subject to a 30-foot easement for public right-of-way along the Southerly boundary running 
East and West as set forth on the Plat of Port Richey Land Company Subdivision of Section 
3, Township 26 South, Range 16 East, recorded in Plat Book 1, Page 6 1, Public Records of 
Pasco County, Florida (as to Parcel I). 

Rights of adjoining landowners as to Parcel I due to the fence not being located on the 
property lines of Parcel (as to Parcel I). 

Rights of tenants in possession as tenants only, under unrecorded leases. 

Variations between 6 foot chain link fence and property line of Parcel I as shown on that 
certain survey dated June 12,2002, last revised December 6,2002, as prepared by Gennaine 
Surveying, Inc., bearing Job No. 297-02-3. 

Mortgage and Security Agreement by Hacienda Utilities, Ltd., a Florida limited partnership, 
to Finova Realty Capital of Greater Florida, Inc., a Delaware corporation, recorded in O.R. 
Book 4023, Page 1109, Pasco County Public Records (the "Mortgage"). 

Financing Statement given by Hacienda Utilities, Ltd., to Finova Realty Capital of Greater 
Florida, Inc., recorded in O.R. Book 4023, Page 1104, Pasco County PubIic Records (the 
'I Financing Stat em en f " ) . 

Hacienda Utilities, Ltd.\Warranty Deed.wpd 
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ASSIGNMENT OF SERVICE CONTRACTS 
AND INTANGIBLE PERSONAL PROPERTY 

THIS ASSIGNMENT OF SERVICE CONTRACTS AND INTANGIBLE PERSONAL 
PROPERTY (“Assignment”) is made this day of December, 2002, by and between 
HACIENDA UTILITIES, LTD., a Florida limited partnership, having an address at c/o Diversified 
Investments Services, LLC, 3005 Douglas Boulevard, Suite 150, Roseville, California 9566 1 
(“Assignor”) to HV UTILITY SYSTEMS, L.L.C., a Delaware limited liability company, having 
a mailing address at Two North Riverside Plaza, Suite 800, Chicago, Illinois 60606 (“Assignee”). 

I. 
RECITALS 

1.1 Assignor, as Seller, has agreed to sell its interest in the land described in Exhibit “A” 
attached hereto (the “Land”) and all buildings and other improvements owned by Assignor 
constructed thereon (the “Improvements”) (the Land and the Improvements shall sometimes 
hereinafter together be referred to as the “Property”) to Assignee, as Buyer, pursuant to the terms 
of that certain Purchase and Sale Agreement between Assignor, as Seller, and Assignee, as Buyer, 
with effective date of JunelO, 2002, as amended. 

1.2 Assignor has entered into a certain service contract for the benefit of the Property as 
described in Exhibit “E” attached hereto and made a part hereof (the “Service Contract”). 

1.3 Assignor desires to assign to Assignee, and Assignee desires to acquire, all right, title 
and interest of Assignor in and to the Service Contract, and to the extent that same are legally 
assignabIe absent the consent of the issuing or granting party, governmental agency or authority, and 
all right, title and interest of Assignor in and to all licenses and pennits relating to the Land and/or 
the Improvements, including without limitation the Certificate of Authorization of the Public Service 
Commission as to the wastewater treatment facility upon the Land (collectively, the “Intangible 
Personal Property”). 

Ir. 
AGREEMENT 

2. I In consideration of the sum of Ten Dollars ($10.00) paid by Assignee, and other good 
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor 
hereby assigns to Assignee all of its right, title and interest in and to the Service Contract and the 
Intangible Personal Property. 

2.2 Assignor warrants and represents to Assignee that its interest in the Service Contract 
and Intangible Personal Property has not been pledged, assigned, mortgaged or otherwise transferred 
by Assignor, other than as collateral security for the first note and mortgage upon the Land. 

1 



2.3 Assignee hereby accepts such assignment upon the terms and subject to the 
conditions set forth herein, and Assignee hereby assumes and agrees to perform all covenants and 
obligations of Assignor under the Service Contract and Intangible Personal Property assigned 
hereby accruing or arising from, after and including the date hereof, with Assignor remaining 
responsible for all such covenants and obligations arising prior to the date hereof. 

2.4 Assignor hereby agrees to indemnify, defend and hold Assignee harmless from and 
against all claims, costs, expenses, demands, actions, judgments and liabilities arising out of all 
matters or events related to Assignor’s obligations under the Service Contract and Intangible 
Personal Property arising prior to the date hereof. Assignee hereby agrees to indemnify, defend and 
hold Assignor harmless from and against all claims, costs, expenses, demands, actions, judgments 
and liabilities arising out of all matters or events related to Assignor’s obligations under the Service 
Contract and Intangible Personal Property arising from, after and including the date hereof. 

2.5 This Assignment shall be binding on and inure to the benefit of Assignor and 
Assignee, and their respective successors and assigns. 

TO HAVE AND TO HOLD the same unto Assignee, its successors and assigns from the date 
hereof. 

IN WITNESS WHEREOF, Assignor has executed these presents as of the day and year first 

HACIENDA UTILITIES, LTD., a Florida limited 
partnership 

hereinabove written. 

WITNESSES: 
r‘ -7 yLy 
7 
i 

Print Name: t. j ’  

W a m e :  
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COUNTY OF f..!. [ *  11 f q  2 jyyA/b\ 
Lj 

The foregoing instrument was acknowledged before me this& day of December, 2002 by 
Bany L. Haase, as Manager of Hacienda Utilities, L.C., a Florida limited liability company, as 
General Partner of HACIENDA UTILITIES, LTD., a Florida limited partnership, on behalf of the 
limited partnership. Such person is personally known to me or has produced a Florida driver's 
license as identification and did not take an oath. 

z - 7  C? \ 4< 
NOTARY PUBLIC ''i, 
Printed Name of Notary: i '7 7. h 

(NOTARIAL SEAL) 
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ACCEPTANCE OF ASSIGNMENT OF SERVICE CONTRACTS 
AND INTANGIBLE PERSONAL PROPERTY 

HV UTILITY SYSTEMS, L.L.C., a Delaware limited liability company, as Assignee 
under the above Assignment of Service Contracts and Intangible Personal Property (“Assignment”), 
does hereby consent to and accept said Assignment according to the terms therein set forth, and 
agrees to abide by each and every of the terms of the Assignment. 

Dated this day of December, 2002. 

Signed, sealed and delivered 
in the presence of: €€V UTILITY SYSTEMS, L.L.C., a Delaware limited liability company 

By: LIQUID ASSETS, L.L.C., a Delaware limited liability company, as 
its Chief Manager 

By: MHC OPERATING LIMITED PARTNERSHIP, an Illinois 
limited partnership, as its Chief Manager 

’ q  COUNTYOF -1, 

The foregoing instrument was acknowledged before me this - day of December, 2002, by 
<Zih m , 2 k - E  Ib& tpP4-j  of Manufactured Home 

Communities, Inc., a Maryland corporation, as the General Partner of MHC Operating limited 
Partnership, an Illinois limited partnership, as the Chief Manager of Liquid Assets, L.L.C., a 
Delaware limited liability company as Chief Manager of HV UTILITY SYSTEMS, L.L.C., a 
Delaware limited liability company, on behalf of the limited liability company. Such person is 
personally known to me or has produced a driver’s license as idenfification and did not 

as cyp-33 

take an oath. 

(NOTARIAL SEAL) 

. 

Commission No.: 1 f 

Commission Expiration: 
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Ex hibit "A" 

HACIENDA UTILITIES, LTD. 

LEGAL DESCRIPTION 

PARCEL I: 

The West !h of Tract 5, PORT RICHEY LAND COMPANY SUBDIVISION of Section 10, 
Township 26 South, Range 16 East, according to the Map or Plat thereof as recorded in Plat Book 
1, Page 6 1, Public Records of Pasco County, Florida, subject to road right-of-way over the North 
15 feet thereof per Plat recorded in Plat Book 1, Page 6 1, Public Records of Pasco County, Florida. 

PARCEL 11: 

A part of Tract 59 of PORT RICHEY LAND COMPANY SUBDIVISION of Section 3, Township 
26 South, Range 16 East, as shown on the Plat recorded in Plat Book I,  Page 6 I ,  Public Records of 
Pasco County, Florida, being more particularly described as follows: 

Commence at the Northwest corner of the Southeast 114 of Section 3, Township 26 South, Range 
16 East, and go South 00'3 1'10" West, 1650.90 feet along the West boundary of said Southeast 1/4; 
thence South 89'38'54" East, 664.77 feet to a point on the North boundary of said Tract 59; thence 
South 00°26'03" West 30.00 feet, to the Point of Beginning; thence South 89'38'54'' East, 190 feet, 
aIong a line 30.00 feet South of and parallel to the North boundary of said Tract 59; thence South 
00°26'03" West, 320 feet, along a line 30.00 feet West of and parallel to the East boundary of Tract 
59; thence North 89"38'54" West, 190 feet; thence North 00'26'03 East, 320 feet to the Point of 
Beginning. 
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Exhibit B 

Service Contract 

1) Kruse Environmental Service, Inc. 

Hacienda Utilitiesksignment of Service Contracts.wpd 
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This Instrument Prepared by: 
Drennen L. Whitmire, Jr., Esquire 
Haile, Shaw & Pfaffenberger, P.A.. 
450 Royal Palm Way, Sixth Floor 
Palm Beach, FL 33480 

BILL OF SALE, ABSOLUTE 

KNOW ALL MEN BY THESE PRESENTS, that HACIENDA UTILITIES, LTD., a 
Florida limited partnership, having an address at c/o Diversified Investments Services, LLC, 3005 
Douglas Boulevard, Suite 1 50, Roseville, California 9566 1 (hereinafter called “Grantor”), for and 
in consideration of the sum of Ten and No/lOOs Dollars ($10.00) lawhl money of the United States, 
to it paid by HV UTILITY SYSTEMS, L.L.C., a Delaware limited liability company (hereinafter 
called “Grantee”) having an address at Two North Riverside Plaza, Suite 800, Chicago, Illinois 
60606, the receipt of which is hereby acknowledged, has granted, bargained, sold, transferred and 
delivered, and by these presents does grant, bargain, sell, transfer and deliver unto Grantee, its legal 
representatives, successors and assigns, the following personal property located in Pasco County, 
Florida, as more particularly described on Exhibit “A” attached hereto: 

See Exhibit “B” attached hereto for personal property conveyed hereby. 

TO HAVE AND TO HOLD the same unto Grantee, its legal representatives, successors and 
assigns forever. 

AND Grantor does for itself and its representatives, successors and assigns, covenant to and 
with Grantee, its legal representatives, successors and assigns, that it is the lawful owner of the 
property specified herein, that it has good right to sell the property, that the property is free of all 
encumbrances except as shown on Exhibit “C” attached hereto, and that it will warrant and defend 
the sale of the property unto Grantee, its legal representatives, successors and assigns against the 
lawful claims and demands of all persons whomsoever. 

IN WITNESS WHEREOF, Grantor has caused these presents to be executed this 17 ‘Lday 
of December, 2002. 

Signed, sealed and 
delivered in the presence of: HACIENDA 

partnership 
UTILITIES, LTD., a Florida limited 

By: Hacienda Utilities, L.C., a Florida limited liability 
compan 

By: 



C’  

The foregoing instrument was acknowledged before me this & day of December, 2002 by 
Barry L. Haase, as Manager of Hacienda Utilities, L.C., a Florida limited liability company, as 
General Partner of HACIENDA UTILITIES, LTD., a Florida limited partnership, on behaIf of 
the limited partnership. Such person is personally known to me or has produced a Florida driver’s 
license as identification and did not take an oath. 

(NOT’AKIAL SEAL) 

NOTARY PUBLIC 
Printed Name of Notary: ( c  6 1q7.A il’? 
Commission No.: 
Commission Expiration: 



Exhibit "A" 
LEGAL DESCRIPTION 

PARCEL I: 

The West % of Tract 5 ,  PORT RICHEY LAND COMPANY SUBDIVISION of Section 10, 
Township 26 South, Range 16 East, according to the Map or Plat thereof as recorded in Plat Book 
1, Page 6 1, Public Records of Pasco County, Florida, subject to road right-of-way over the North 
15 feet thereof per Plat recorded in Plat Book 1, Page 6 1, Public Records of Pasco County, Florida. 

PARCEL 11: 

A part of Tract 59 of PORT RICHEY LAND COMPANY SUBDIVISION of Section 3, Township 
26 South, Range 16 East, as shown on the Plat recorded in Plat Book 1, Page 6 1 ,  Public Records of 
Pasco County, Florida, being more particularly described as follows: 

Commence at the Northwest comer of the Southeast 114 of Section 3, Township 26 South, Range 
16 East, and go South 00'3 1'10" West, 1650.90 feet along the West boundary of said Southeast 1/4; 
thence South 89"38'54" East, 664.77 feet to a point on the North boundary of said Tract 59; thence 
South 0Oo26'03'' West 30.00 feet, to the Point of Beginning; thence South 89O38'54" East, 190 feet, 
along a line 30.00 feet South of and parallel to the North boundary of said Tract 59; thence South 
00°26'03" West, 320 feet, along a line 30.00 feet West of and parallel to the East boundary of Tract 
59; thence North 89'38'54" West, 190 feet; thence North 00'26'03 East, 320 feet to the Point of 
Beginning . 



Exhibit "B" . 
Schedule of Personal Property 

All tangible personal property to be conveyed by Grantor to Grantee under the terms of that certain 
Purchase and Sale Agreement with date of June 10,2002, including, without limitation, the personal 
property hereinafter described (see following pages): 



Exhibit "C" 

Schedule of Permitted Encumbrances 

1. Mortgage and Security Agreement by Hacienda Utilities, Ltd., a Florida limited partnership, 
to Finova Realty Capital of Greater Florida, Inc., a Delaware corporation, recorded in O.R. 
Book 4023, Page 1109, Pasco County Public Records (the "Mortgage"). 

2. Financing Statement given by Hacienda Utilities, Ltd., to Finova Realty Capital of Greater 
Florida, Inc., recorded in O.R. Book 4023, Page 1104, Pasco County Public Records (the 
"Financing Statement"). 

Hacienda Utitties, Ltd.\BilI of Sale.wpd 



ASSIGNMENT AND ASSUMPTION AGREEMENT 

This Assignment and Assumption (this “Agreement”) is made and entered into 
this w d a y  of December, 2002, by and between MHC Operating Limited 
Partnership, an Illinois limited partnership (“Assignor”), and Liquid Assets, L.L.C., a 
Delaware limited liability company ((‘Assignee’’). 

WITNESSETH: 

WHEREAS, Assignor has agreed to assign to Assignee Assignor’s right, title and 
interest in and to that certain Purchase and Sale Agreement dated as of June 10,2002, as 
amended by First Amendment to Purchase and Sale Agreement dated as of July I ,  2002, . 

by letter agreement dated July 3, 2002, by Third Amendment to Purchase and Sale 
Agreement dated as of July 9, 2002, by Amendment to Purchase and Sale Agreements 
dated as of July 16, 2002, by Amendment to Purchase and Sale Agreements dated as of 
July 19, 2002, by Amendment to Purchase and Sale Agreements dated as of July 31, 
2002, by Amendment to Purchase and Sale Agreement dated October 9, 2002, by 
Amendment to Purchase and Sale Agreement dated October 16,2002, by Amendment to 
Purchase and Sale Agreement dated October 23, 2002, by Amendment to Purchase and 
Sale Agreement dated October 30,2002, by Amendment to Purchase and Sale Agreement 
dated November 6, 2002, by Amendment to Purchase and Sale Agreement dated 
November 13, 2002, by Amendment to Purchase and Sale Agreement dated November 
20,2002, by Amendment to Purchase and Sale Agreement dated November 27,2002, by 
Amendment to Purchase and Sale Agreement dated December 6, 2002 and by 
Amendment to Purchase and Sale Agreement dated December E, 2002 (as amended, the 
“Purchase Agreement”), with respect to the Hacienda Utilities Property, as defined in the 
Purchase Agreement. 

WHEREAS, Assignor is the sole member of Assignee. 

NOW, THEREFORE, in consideration of the receipt of Ten Dollar ($10.00), the 
assumptions by Assignee hereinafter set forth and other good and valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged, Assignor and Assignee 
agree as follows: 

1. Assignor does hereby grant, bargain, sell, transfer, assign, set over and 
deliver to Assignee, its successors and assigns, all of Assignor’s rights, titles and interests 
in and to the Purchase Agreement with respect to the Hacienda Utilities Property. 

2. Assignee hereby accepts and agrees to perform all of the terms, covenants 
and conditions of the Purchase Agreement fiom and after the date hereof. 

3.  This Assignment has been executed in the state of Illinois and shall be 
construed in accordance with and govemed by the laws of the state of Illinois and the 
laws of the United States of America applicable to transactions within the state of Illinois. 

Doc #.CHI01 (207947-00041) 50081966~1;12/12R002rrime: 15.00 



EXECUTED effective as of the date above first written. 

ASSIGNOR: 

MHC Operating Limited Partnership, 
an Illinois limited partnership 

By: Manufactured Home Communities, Inc., 

ASSXGNEE: 

Liquid Assets, L.L.C., a Delaware limited 
liability company 

By: MHC Operating Limited Partnership, 
an Illinois limited partnership 

By: Manufactured Home Communities, 
Inc., a Maryland corporation, its 
generamner 4 ,? 

Doc #:CHI01 (207947-00041) 50081966~1;12/12/200Z~1me:l5:00 



ASSIGNMENT AND ASSUMPTION AGREEMENT 

This Assignment and Assumption (this “Agreement”) is made and entered into 
this tllh,day of December, 2002, by and between Liquid Assets, L.L.C., a Delaware 
limited liability company ((‘Assignor’’), and HV Utility Systems, L.L.C., a Delaware 
limited liability company ((‘Assignee”). 

WITNESSETH: 

WHEREAS, Assignor has agreed to assign to Assignee Assignor’s right, title and 
interest in and to that certain Purchase and Sale Agreement dated as of June 10, 2002, as 
amended by First Amendment to Purchase and Sale Agreement dated as of July 1 ,  2002, 
by letter agreement dated July 3, 2002, by Third Amendment to Purchase and Sale 
Agreement dated as of July 9, 2002, by Amendment to Purchase and Sale Agreements 
dated as of July 16, 2002, by Amendment to Purchase and Sale Agreements dated as of 
July 19, 2002, by Amendment to Purchase and Sale Agreements dated as of July 3 1, 
2002, by Amendment to Purchase and Sale Agreement dated October 9, 2002, by 
Amendment to Purchase and Sale Agreement dated October 16,2002, by Amendment to 
Purchase and Sale Agreement dated October 23, 2002, by Amendment to Purchase and 
Sale Agreement dated October 30,2002, by Amendment to Purchase and Sale Agreement 
dated November 6, 2002, by Amendment to Purchase and Sale Agreement dated 
November 13, 2002, by Amendment to Purchase and Sale Agreement dated November 
20, 2002, by Amendment to Purchase and Sale Agreement dated November 27,2002, by 
Amendment to Purchase and Sale Agreement dated December 6,2002, and 2002 and by 
Amendment to Purchase and Sale Agreement dated December 4 , 2 0 0 2  (as amended, the 
“Purchase Agreement”), with respect to the Hacienda Utilities Property, as defined in the 
Purchase Agreement. 

WHEREAS, Assignor is the sole member of Assignee. 

NOW, THEREFORE, in consideration of the receipt of Ten Dollar ($10.00), the 
assumptions by Assignee hereinafter set forth and other good and valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged, Assignor and Assignee 
agree as follows: 

1.  Assignor does hereby grant, bargain, sell, transfer, assign, set over and 
deliver to Assignee, its successors and assigns, all of Assignor’s rights, titles and interests 
in and to the Purchase Agreement with respect to the Hacienda Utilities Property. 

2. Assignee hereby accepts and agrees to perform a11 of the terms, covenants 
and conditions of the Purchase Agreement from and after the date hereof. 

3. This Assignment has been executed in the state of Illinois and shall be 
construed in accordance with and governed by the laws of the state of Illinois and the 
laws of the United States of America applicable to transactions within the state of Illinois. 
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EXECUTED effective as of the date above first written. 

ASSIGNOR: 

Liquid Assets, L.L.C., a Delaware limited liability 
company 

By: MHC Operating Limited Partnership, 
an Illinois limited partnership 

By: Manufactured Home Communities, Inc., 

ASSIGNEE: 

HV Utility Systems, L.L.C., a Delaware limited 
liability company 

By: 
liability company 

Liquid Assets, L.L.C., a Delaware limited 

By: MHC Operating Limited Partnership, 
an Illinois limited partnership 

By: Manufactured Home Communities, 
Inc., a Maryland corporation, its , 
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