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Michael G. Cooke 
Tel: 813-318-5700 
CookeM@gt1aw.com 

VIA FEDERAL EXPRESS 

Ms. Ann Cole, Director 
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Commission Clerk and Administrative Services 
Florida Public Service Commission 
2540 Shumard Oak Boulevard 
Tallahassee, FL 32399-0850 

RE: Docket No. \'20'2..'3~- ws. 
Application for Approval to Transfer Wasterwater Certificate 536 S and Water 
Certificate 625 for Hidden Valley SPE LLC d/b/a Orange Lake to MHC OL Utility 
Systems, L.L.C. 

Dear Ms. Cole: 

Enclosed for filing on behalf of MHC OL Utility Systems, L.L.c. are the original 
and seven copies of an Application for Approval to Transfer Wasterwater Certificate 536 S 
and Water Certificate 625 for Hidden Valley SPE LLC d/b/a Orange Lake to MHC OL 
Utility Systems, L.L.C. Also enclosed is check number 550331 in the amount of $2,250 in 
payment of the application fee. Please open a docket to consider this matter. 

Please acknowledge receipt of the foregoing by stamping the enclosed extra copy 
of this letter and return it to my attention in the self addressed postage paid envelope. 

Sincerely, 
COM ..__ 

cAED' q 
A.PA 
ECO Michael O. Cooke 
ENG -____\

MOC/mmt GCL ____1
Enclosure 

10M 
TPA 511,707,397 

TEL 
eLK ---,-1_ 
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BEFORI;; THE FLORIDA PUBLIC SERVICE COMMISSION 


In Re: Application for Approval ) 
to Transfer Wastewater Certilicate 536 S ) 
and Water Certii1cate 625 W forBidden ) 
Valley SPE LLC d/b/a Orange Lake ) 
to MHC BV Utility Systems, L.L.C. ) 

Application for Approval to Transfer Wustewater Certificate 536 S 

and Water Certificntc 625 W 1'01' Hidden Valley SPE LLC 


d/b/a Orunge l..Jake to MIlC OL Utility Systems, L.L.C. 


MHC 01., Utility Systems, L.L.c., by and through its undersigned counsel, and pursuant 

to Section 367.071, Florida Statutes, t"f..S."), and Rule 25-30.037, I(lorida Administrative Code 

("F.A.C."), hereby files this application for approval of the transfer of the certificates to operate 

the Hidden Valley SPE LLC d/b/a Orange Lake ("llidden Valley") water and wastewater 

utilities in Lake County to MlIC OL Utility Systems, L. L.e. In support of this application. 

MHC or, Utility Systems, I,.L.C., states as follows: 

APPLICATION INf'ORMATION 

1. Complete mlme and address of seller. 

Hidden Valley SPE, LLC 

C/O Hometown America 

150 N. Wacker Drive 

Suite 2800 

Chicago, II, 60406 


2. Complete nume and nddress of buyer. 

MHC OLUti1ity Systems, I,.L.e. 

Two North Riverside Plaza 

Chicago, IL 60606 
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3. 	 Nature of buyer's business organization. 

MHC OL Utility Systems, I,.L.C., is a limited liability corporation. It is affiliated with 
Equity LifeStyle Properties, Inc., ("TILS"), a real estate investment trust. Please see the 
figure provided in ATTAC1IMENT I for a diagram of relevant corporate entities, 

4. 	 Name and address of buyer's corporate officers, directors, partncrs or other 
persons who will have an intel'est. 

Please see the attached Florida 2012 Limited Liability Company Annual Report for llscal 
year ended December 1,2011, which lists the managing member and officers. 
(ATrACHMENT 2) 

5. 	 Date and state of' incorporation of buyer. 

MHC OL Utility Systems, L.LC., is a Delaware limited liability company authorized to 
do business in Florida. Please see attached Florida 2012 For Profit Corporation Annual 
Report (ATTACHMENT 2) for further information. 

6. 	 Names and l()c~ltions of othcr watcr or wastewater utilities owned by thc buyer. 

MHC OL Utility Systems, L.L.C., does not own other water or wastewater utilities. ELS, 
as of the end of 2011, had an indirect ownershipintcrest in approximately 382 mobile 
home communities and RV resorts, certain of which include associated water or 
wastewater utilities. In Florida,ELS, or its affiliates, own the following water or 
wastewater utilities: BE Utility Systems, L.L.C., in Marion County; CC Utility Systems, 
L.L.c., in Broward County; COL Utility Systems, LL.C., in Lake County, HV Utility 
Systems, L.L.C., in Pasco County; MFL Utility Systems, L.L.C., in Lake County; and 
OR Utility Systems, L.L.C., in Marion County. 

7. 	 Copy of the contract fOI' salc and related IIgreclllcnts. 

Please sec attached Bill of Sale between Hidden Vallcy SPE, LLC and MHC 01, Utility 
Systems, L.L.C. (A'fTACIIMENT 3) 

8. 	 Statement describing the financing of the purchase. 

The purchase of the utility is not separately financed. It is pali of a larger transaction in 
which affiJiates of ELS acquired from affiliates of Hometown America, LLC, 75 mobile 
home communities throughout the Unitcd States. The purchase price paid for the assets 
of Hidden Valley SPE, L.L.C .. was not separately allocated in the transaction. Please see 
also paragraph 10, below. 

2 




9, 	 Statement 01' how transt'er is in tbe public interest. 

MHC 01, Utility Systems, L.L.C., has the financial and technical ability to provide 
service in the community served by the utility and the customers will continue to receive 
the same quality of service to which they are acclistomed. To operate the systems, the 
utility retains a management team that proressionally operates the water and wastewater 
systems. The utility provides safe and reliable service to its customers. The parent 
organization, ELS, as of the end of 20 11, had an indirect ownership interest in a portfolio 
of approximately 382 properties located throughout the United States and Canada, 
consisting of over 140,000 residential sites. As noted above, other properties owned and 
operated by aniliates of ELS in Florida include several communities with water and 
wastewater utilities that are regulated by the Florida Public Service Commission. 

10. 	 List of all entities upon which the applicant is relying to provide funding to the 
buyer. 

There is not separate financing for the purchase of the utility assets. Funding is provided 
by affiliates of ELS as part of a larger transaction in which afliliates of ELS acquired 
from affiliates of Hometown America, LLC, 75 mobile home communities in the United 
States. As noted in publicly filed documents, the purchase price for the transaction in 
which ELS acquired the communities, utilities, and other assets was more than 
$1,000,000,000. 

11. 	 l>roposed net book value ofthe system as ofthe date of' the proposal. 

The portion of the purchase price paid at closing allocable or attributable to the 
certificated utility property is deemed 10 be at least the net book value of the utility assets 
established by the Commission as part of this transfer docket. The rates for the lIidden 
Valley water and wastewater systems were most recently established by the Commission 
in a staff assisted ra.te case in 2008 and 2009 in Docket No. 080714-WS. A 
consummating order was issues in 2009 which established the rate base for the facility. 
See Order No. PSC-09-0647-CO-WS, isslIed November 3, 2009. No acquisition 
adjustment is requested. 

12. 	 Bool{s and records of selIc.'. 

The books and records of the utility will be maintained in Florida, in compliance with 
Rule 25-30.115(1), F.A.C. 

13. 	 Copies 01' all federal income tax returns of the seller from the dute the utility was 
first established 01' the date tbe rate base was most recently established. 

MIlC OL Utility Systems,L. ["c. requestcd the seller to provide copies or federal lax 
rctums tbr the utility dating back to the datc of the last rate case conducted for the utility. 
MHC OL Utility Systcms, Inc., has been advised that separate tax returns for the utility 
were not tiled; the utility's information was incorporated il1to combined tilings without 
having segregated the utility's information. 
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14. 	 Statement from buyer th~lt system uppeurs to be in compliance with FDEI) 
requirements. 

After reasonable inquiry, the utility system appears to be in satisfactory condition and in 
substantial compliance with applicable FDEP requirements. 

15. 	 I<:vidence that the utility owns the land. 

Please see the attached Grant of Non-Exclusive Easement between the mobile homc 
community owner, (MHC Orange Lake, L.L.C.) and MHC OL Utility Systems, L.L.C. 
(ATTACHMENT 4). See also the attached water and wastewater Trcatment Services 
Agreement between MHC lIidden Valley, I,.L.e. and MHC OL Utility Systems, L.L.C. 
(ATTACIIMENT 5). 

l(l. 	 Stutemcllt regardiug disposition of outstuuding RAF. 

All Regulatory Assessment Fees have been paid through 2012. 

17. 	 Original and two copies of sample turiff sheets reflecting ownership und copies of 
utility's cu rrent certificates. 

Please see attached tariff sheets and certificates. (ATrACHMENT 6). 

WHEREFORE, the Applicant requests that the Commission approve the Application for 

Approval to Transfer Wastewater Certificate 536 S and Water Certificate 625 W for Hidden 

Valley SPE LLC d/b/a Orange Lake to MIlC OL Utility Systems, L,.L.e., as set forth herein. 

DATED this __.._.__~.. 

Michael G. Cooke 
Fla, Bar No,: 0979457 
Greenberg Traurig, P,A. 
625 E. Twiggs St. 
Tampa, F1, 33602 
(813)318-5728 
Attorneys for Equity LifeStyle Properties, inc. 
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MFIC OL Utility Systems, L.L.C. 

ATTACHM"~NT I 



HASELTON AND HIDDEN VALLEY UTILITIES PERSONAL 

PROPERTY AND LAND OWNERSHIP 


Equity Lifestyle 


Properties Inc. 


I 

MHC Trust d/b/a 


MHC Trust of Maryland 


I 

MHC Orange Lake MHC Operating MHC Haselton Village 
LLC Limited Partnership LLC 

(Land Owner/Easement Gra (Sole Member of Liquid Assets) 
{Land Owner/Easement Grantor} 

Liquid Assets LLC 

(Sole Member of MHC OL 


and MHC HV FL ) 


....~ i MHC OL Utility MHC HVFJ 
Systems LLC Utility ::: ystems LLC 

l(owns all Orange Lake Utility Assets) 

rl (Owns all Haselton Utility Assets) 
(Easement Grantee) (Easement Grantee) 



MHC OL Utility Systems, L.I ,.c. 

ATTACHMEN'r 2 
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2012 LIMITED L1TY COMPANY ANNUAL REPORT FILED 
Apr 29, 2012 

DOCUMENT# M11000005186 Secretary of State 
Entity Name: MHC HV UTILITY SYSTEMS, L.L.C, 

Current Principal Place of Business: New Principal Place of Business: 

TWO NORTH RIVERSIDE PLAZA, SUITE [JOO 

CHICAGO,IL 60606 


CUrrent Mailing Address: New Mailing Address: 

lWO NORTH RIVERSIDE PLAZA, SUITE 800 

CHICAGO, IL 60606 


FEI Number: FEI Nurnbur Applied For (X) FEI Number Not Applicable ( ) Cerlifioat& of Slnlus Oesirod ( ) 

Name and Address of Curmnt Registered Agent: Name and Address. of New Registered Agent: 

CORPORATION SERVICE COMPANY 

1201 HAYS STREET 

TALLAHASSEE, EL 323012525 US 


The above named entity submits this statement for the purpose of changing its registered office or rogislered agent, or both, 
in the State of Fiol ida. 

SIGNATURE: 
ElecfronlcSigrlature'Qf'Registered Agent 

MANAGING MEMBERS/MANAGERS: 

Tille: MGRM 

Name: UQUID ASSETS, L.LC, 

Address: TWO NORTH HlVI,RSIDE PLAl.A, SUITE 000 

City-Sl-Zlp: CHICAGO, IL 60606 


Tille; svp 

Name:: KR OOT, KENNE"11i 

Address: TWO NORTH RIVEHSIDE PLAZA, SUITE 1100 

CIly-St-ZIp: CHICAGO, IL 60806 


Titla: VP 
Name: JACCARD, WALTER 
Address: TWO NORTH RIVERSIDE PLAZA, SUITE 800 
City-51-Zip: CHICAGO,IL 601306 

Tilt .. : VPT 
Name: SEAVEY, PAUL 
Address: TWO NORTII RIVERSIDE PlAZA. SUITE 1300 
City-51-Zip: CI,ICAGO, IL 60006 

Title, VP 
Ni:lme: I'IELD, NORM 
Address: lWO NOIHH RIVERSIDE PLAZA, SUITt:' 1100 
City-51-Zip: CHICAGO,IL 00606 

Tille: VP 
Name: UNDERS, MARTINA 
Address: TWO NORTH RIVERSIDE PLAZA, SUITE 800 
City-51.ZIp: CHICAGO, lL 60G06 

I hereby certify thal the information indicated on this report is trllD and accurate and that my electronic signature shall have 
the same legal effect as if mal1e under oath: that I am a managing member or manager of the limited liability company or the 
receiver or trustee empowered to execute this report as required by Chapter 608, Florida Statues 

SIGNATUF~E: KENNETH KROOT SVP 04/29/2012 

EleCirofli()Sig;;aiLJreoTSig;1ingM,~naging~Member, Manager, orAuihori2:ecfi~epreseriiativei Date 



MHC OJ. Utility Systems,L.L.C. 

ATTACHMENT 3 
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Bill of Sale 

HIDDEN VALLEY SPE LLC, a Dolaware limited liabilily company ("Seller"), In consideration of the 
sum of Ten and NoI100 Dollars ($10.00), in hand paid, and other good and valuable 
consideration, the receipt, adequacy and sufficiency of which are hereby acknowledged does 
hereby sell, assign. transfer, and set over to MHC OL UTILITY SYSTEMS, L.LC., a Delaware 
limited liability company ("Purchaser"), to the extent not excluded pursuant to the terms of the 
Sale Agreement (defined below), all personal property set forth on Exhibit A attached hereto that 
is owned by Seller and used or usable In connection with the real estate (the "Land") commonly 
known as Orange Lake Manufactured Housing Community located at 15840-32 State Road 50, 
Clermont, FL 34711 {County of Lake) (collectively. the "Personal Property"). together with all 
replacements and substitutions therefor. 

Seller does hereby covenant with Purchaser that at the time of deliverY of this Bill of Sale. the 
Personal Property is free from all encumbrances made by Seller. and that Seller will warrant and 
defend the same against the lawful claims and demands of all persons claiming by, through or 
under Seller. but against none other. EXCEPT AS OTHERWISE SET FORTH IN ANY OF THE 
REPRESENTATIONS OR WARRANTIES CONTAINED IN THE PURCHASE AND SALE 
AGREEMENT DATED MAY 31, 2011 BY AND AMONG SELLER (AND AFFILIATES OF 
SELLER) AND MHC OPERATING LIMITED PARTNERSHIP, AN ILLINOIS LIMITED 
PARTNERSHIP (AS ASSIGNED TO PURCHASER AND AS SAME MAY HAVE BEEN 
HERETOFORE AMENDED, "Sale Agreement"), SELLER HEREBY DISCLAIMS. AND 
GRANTEE HEREBY WAIVES ANY AND ALL WARRANTIES OF MERCHANTABILITY OR 
WARRANTIES OF FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT TO THE 
PERSONAL PROPERTY BEING TRANSFERRED BY THIS INSTRUMENT. 

EXECUTED as of July 1, 2011. 

§ELLI;J3: 

HIDDEN VALLEY SPE LLC. 
a Delaware limited liability company 

By: 
Name: 
Its: ---=------:Pa.......b~ric-:-k-=-C.-=zjcrr-'lis- ____, 


Chief Investment Officer 



UTILITY BILLS OF SALE . 

EXHIBfl' A- DESCRlllTION OF PERSONAL PROPERlY 

Orange Lake: 

certain water and wastewater treatment facilities, distribution and collection lines, meters, 
conduits, pipelines Wld other related facilities 



MHC 01. Utility Systems, L.L.C. 

ATTACHMENT 4 
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If gg hbo -tf..3 
RETURN TO; INSTRUMENT '2011063280 
First Amarlcan Title Ins. Co. OR BK 4050 PG 31 ·38 (8 PGS)
25400 US 19 N, Suite 135 DATE: 71712011 3:10:43 PM 
Clearwater, FL 33763 NEil KELLY, CLERK OF THE CIRCUIT COURT 

LAKE COUNTY 
RECORDING FEES $69.50 DEED DOC SO.70 

Prepared by and after recording retum to: 

Paul, Hustings, Janofsky and Walker, LLP 
191 N. Wacker Drive, 30th Ploor 
Chicago, IL 60654 
Attention: Daniel J. Perlman, Esq. 

ORANGE LAKE 

GUANT OF NON·EXCLUSIVE EASEMENT 

THIS GRANT' OF NON~EXCLUSIVE EASEMENT ("Agrcement") is made and 
entere¢l into as of July I, 2011, by and betwee~ MHC ORANGE LAKE, L.L.C., a Delaware 
limited liability company, having an address of c/o Manufactured Horne Communities, Inc., Two 
North Riverside Plaza, Suite 800, Chicago, Illinois 60606 ("Grantor"), and MHC OL UTILITY 
SERVICES, 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, Illinois 
60606 ("Grantee"). 

WITNESSETH: 

1. For and in consideration of the sum ofTen and 00/100 Dollars (SIO.OO) and other 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
Grantor hereby grants to Grantee, its successors and pennitted assigns, subject to the terms and 
conditions of this Agreement, a non·exclusivc easement with respect to that certain parcel of 
land owned by Grantor situated in Lake County, Florida, and legally described on Exhibit A 
attached hereto and made a part hereof ("Easement Parcel"), together with the right of ingress 
thereto and egress therefrom, solely for the purpose of constructing, repairing, replacing, 
maintaining and operating ce11ain water wells, water collection systems, waste water treatment 
facilities, sanitary stlwer systems, septic systtlms, distribution and coUection lines, meters, 
conduits, pipelines andlor other related facilities. if any, that are owned by Grantee and located 
or to be located within the Easement Parcel (collectively, the "Improvements"), all at the sole 
cost and expense of Grantee. . 

2. Any activities conducted by Grantee pursuant to the provisions of this Agreement 
Ilre hereinafter collectively referred to as "Activities", Any such Activities shall be conducted 
only upon reasonable prior written notice to Gr.mtor (except in an emergency) and in accordance 
with tbe tenns and conditions of this Agreement. 



3. Grantee shall be solely responsible, at Grantee's sole cost and expense, for the 
construction, repair, maintenance and operation of the Improvements, and Grantee shall keep the 
same in good condition and repair and in compliance with all applicable laws at all times. 

4. Title to the Easement Parcel shall remain with Grantor. Grantor reserves the ,right 
to ~se the Easement Parcel and to grant rights to others therein for such purposes as Grantor may 
deem appropriate; provided, however, that any such use or rights will be consistent with the 
purposes of this Agreement and shall not unreasonably interfere with Grantee's rights under this 
Agreement. 

5. Grantee shaU conduct all Activities as expeditiously as reasonably possible, and in 
such a manner that will not unreasonably interfere with ingress or egress of persons or vehicles 
to, from or within the Easement Parcel, or with the ordinary flow of pedestrian and vehicular 
traffic, or with the normal conduct-of business on the Easement Parcel. 

6. Grantee hereby acknowledges that the easement herein granted may cross, at one 
or more points, other utility facilities or systems or casement rights now or hereafter in existence. 
Grnntee hereby agrees to exercise the highest degree of care in order to avoid any damage to or 
interference with any such other utility facilities or systems or easement rights and agrees that in 
the event of any damage to or interference with any such other utility' facilities 01' systems or 
easement- rights attributable to any Activities, Grantee shall promptly remedy such damage or 
interference at Grantee's sole cost and expense. Grantee furthef agrees to cooperate with all . 
other grantees having or acquiring similar rights within or serving the Easement Parcel. 

7. Grantor reserves the right to require Grantee to move' or relocate any or all of the 
Improvements, provided, however, that Grantor will reimburse Grantee -for any actual, 
reasonable expenses incurred in such relocation, and providcd further that Grantor will provide a 

, suitabie alternate location for any such Improvements and will grant or cause 	to be granted 
necessary easement rights for such bnprovements at the new location upon substantially the 
same tenns and conditions as herein provided, and in, such event this Agreement shall 
automatically terrpinate. 

8. In the event that Grantee abandons or ceases to use the Easement Parcel for the 

purposes herein set forth for a period of six (6) months or the Watcr Services Agreement 

between Grantor and GrlUltee has been terminated, this Agreement shall automatically terminate 

and be of no further force or effect; provided, however, that upon termination of this Agreement 

Grantee shall have thirty (30) days after the date of tennination ,to remove any or all of the 

lmprovements, at Grantce's sole cost and expense,in which event Grantee shall restore the 

Easement Parcel to substantially the condition which existed immediately prior to such removal. 

After said thirty (30) days, at Grantor's option, either (i) the Improvements remaining 011 the 

Easement Parc!?1 shall become the property of Grantor, without compensation to Grantee, or 

(ii) Grantor may remove such Improvements and so restore the Easement Parcel, all at the sole 
cost and expense ofGrantee, in which event Grantee shall reimburse Grantor for the cost thereof 
upon demand. Grantee agrees to execute a relcase of this Agreement for recordation evidencing 
the termination of this Agreement, tit Grantee's sole cost and expense, within ten (10) days 
following Grantor's request for same. 

2 



· 9. Grantor and Grantee further agree as follows: (i) Grantor makes, and has made, 
no representations or warranties to Grantee regarding the physical condition of the Easement 
Parcel or the suitability of the Easement Parcel for Grantee's intended use thereof, and Grantee 
acknowledges that it has phySically inspected the Easement Parcel Wld accepts the same "as is", 
with full knowledge of the condition thereof; (ii) the use Wld enjoyment of the Easement Parcel 
shall not be unreasonably interfered with in connection with the Activities to be conducted by 
GrWltee, its contractors and agents on or around the Easement Parcel, and GrWltee shall promptly 
repair Wld restore, at its expense, any damage to the Easement Parcel attributable to such 
Activities; and (iii) as between Grant~ and Grantor, Gra.ntee assumes sole responsibility for any 
and all loss of life, injury to persons 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 Easement Parcel, 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. 

lO. If either party files an action to enforce any provision o.f this Agreement, or with 
respect to n breach o.f any covenant hereof, the prevailing party shall be entitled to recover from 
the other party its reasonable attorneys' fees and other legal expenses. 

11. This Agreement shall run with the land during the term hereo.f: and shall be 
binding upon and inure to. the benefit of the parties hereto, and their respective successors and 
assigns. 

[Signature pages to follow] 
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IN WITNESS WHEREOF, Grantor and Grantee have caused this' Agreement to be duly 
executed in multiple cowlterparts. each of which counterparts shall be considered an original 
executed copy of this Agreement. 

GRANTOR: 

MHC ORANGE LAKE, L.L.C., 
a Delaware limited liability company 

By: 	 ELS Parldng Entity, LLC, 
a Delaware limited liability company, 
its sole mem 

GRANTEE: 

MHC OL UTILITY SERVICES, L.L.C., 
a Delaware limited Ihibility company 

By: 	 Liquid Assets, L.L.C., a Delaware limited liability 

BY:~
~~:~~fr~ 

Witness~.
....-./t.o 	c;;:;z~ 
Witness:~~J/\ ~ 

Signature rage Cor Euscmenl Agreement - Orange Lake 



STATE OF ILLINOIS } 

} to-wit: 


COUNTY OF COOK } 


I, Jenn\\t..y- G1 Y:>e¥--Hli\i ,Notary Public in and for the said ·urisdietion, do hereby certify that 
on this .J:s±:__ day of ,Jy,1'i ' 20 II, personally appeared 1..!..!UiLl-.\4!;I'Jl'2~W4aa:::.no::.2J~-, 
who is personally well known or satisfactorily proven to me to be the ~:.c.;~~1t..__""'""":"-:
~__ of ELS Parking Entity, LLC, a Delaware limited liability company, who executed the 
foregoing and annexed Agreement bearing date of the \$f day of .J!,JL,\f ' 2011,< 

for the purposes therein contained, and fu11her certified that he is duly authorized to make this 
acknowledgment on behalfof said limited liability company. . 

Witness my hand ~lld official ~al this ~__ day of JyC"i ,2011. 

Notary bUe 

My Commission expires: 

I ~ g"';}-\,1... . 


---I.-~---.--~~---

Signalure Page for Eusemcnt Agreemenl- OrllllBe I,uke 
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STATE OF ILLINOIS } 

} to-wit: 


COUNTY OF COOK } 


I, Sttra~ G' ~Notary Public in and for the said jurisdiction. 0 hereb certi!}Dhat 
on this ~ day of d/A.JIV-=, 20 II, personally appeared J-..,&,iUL.t!.:i.~~~4-QPT 

/.:!. who i~personal1y well known or satisfactorily proven to me to be the 
u/J41Wd CWi:xx.of Liquid Assets, L.L.C., a Delaware limited liability'company, thc sole member 

ofMHC OL UTILITY SERVICES, L.L.C., a Delaware limited liability comp~~\ party to and 
who tx~cutcd the foregoing and annexed Agreement bearing date of the l.y day of 
~v'..l::t , 2011, for the purposes therein contained, and further certified that he is duly 

authorized to make this acknowledgment on behalf of said limited liability company. 

Witness my hand and official ,,,,I this '2~. da °iz2~ Uw
:-::-':"-~ublic ~-=-:...;:..-----

~lI~miSSjOn expires:
bW !2Z. ~0j.::1

( . ' 

OFfiCIAL SEAL 
SARAH E TVBOR 


Notary Public' Slate 011lllnol5 

My Commlssloll bplre& Oct 2? tJ 13 t' 

J...,._....,........- ....-_..... ~' 

Signature J'ag~ for Easement Agreement - Orange 'LllIce 
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EXHIBIT A 


Description of Easement l'arcel 




Exhibit A /" 

Orange Lake, FL 

The land referred to herein below is situated in the County of Luke, State ofFL, and described as 
follows: 

THE SOUTHEAST 114 OF THE NORTHEAST 1/4 OF SECTION 27, TOWNSHIP 22 SOUTH, 
RANGE 26 EAST; LESS AND EXCEPT THE RIGHT OF WAY FOR STATE ROAD NO, 50. 
LYING AND BEING IN LAKE COUNTY, FLORIDA. 

Common Address: 15840-32 State Road 50, Clermont, FL 34711 

Tax Parcel No.: 27-22-26-0001-000-00200,27-22-26-0001-000-00300 

:.: 

A-I 
Orange Lake. fL 



MIle OL Utility Systems, L.L.e. 

ATTACHMENT 5 
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[Orange Lake) 

WATER AND WASTll:WATER SERVICES AGR"~}:MENT 

TIllS WATEU ANn WASTEWATIGR SI~RVICES AGREEMENT ("Agreement") is 
made and entered into as of July -'-, 2011 by and between MHC Orange Lake, I..L.C., a 

. Delaware limited liability company ("Owner"), and MHC OL Utility Systems, L.L.C., a 
Delaware limited liability company ("Provider") 

RECITALS 

A. }>rovider currently owns certain water <Uld wastewater treatment, distribution and 
collection lines, meters, conduits, pipelines Hnd other related facilities (all oithe foregoing being 
referred to herein collectively as the "Facilities") that now serves or hereafter may serve certain' 
property commonly known as Orange Lake, 15840-32 State Road SO, Clennont, FL (the 
"Community"). 

B. Owner is the owner of1he COllununity. 

C. In cODnection with the ongoing operation of a manufactured home community in 
the Community, Owner desires to acquire from Provider a long-term commitment to provide 
water and wastewater treatment s.ervices to the Community through the Facilities, and Provider is 
wiIljng to make lmeh a long-term commitment to provide watcr and wastewater treatment 
services through the J'acilities for the benefit of the Community, upon thc tenns and conditions 
set forth in this Agreement and in accordance with all applicable statutes and regulations and 
tariffs governing the Facilities. 

NOW, THEREF'ORF~, fhr good and valuable consideration, the receipt and sufficiency 
ofwhich are hereby acknowledged, the parties hcreto agree as follows: 

L WATER AND WAS.TEWATER SERVIC,EQ. Subject to the terms and 
conditions of this Agreement and all applicable statute-'1 and rcgulatioIls tlml tariffs governing the 
Facilities, for the term of this Agreement, Provider agrees to provide wHter and wastewater 
treatment services (the "Services") for Owner and the individual residents ·of the Community 
through the Facilities. 

2. TERM. The telm of this Agreement shall begin on the date hereof and shall 
temlinate on June 30, 2021, unless extended or sooner terminated as provided herein. 
Notwithstanding the above, Provider shall have the right to discontinue providing the Services to 
Owner or any individual resident of the Conummity but only upon the tenns and conditions set 
forth in the applicable statutes, regulations and tru·ift:<;.goveming the Facilities. 

3. RATES ANn.CHARGES. Provider shall separately charge Owner and each 
individual resident of the Community for the Services in accordance with t.he regulations then 
governing the Facilities. Provider reserves the right to increase the rates and charges for the 
Services but only in accordance with all applicable statutes and regulations governing the 
Facilities. 



4. SERVICE ARE1\. The parties acknowledge that Provider may provide Se:ryices 
through the Facilities to other property ncar the Community in addition to the Community; 
provided that suc]) act is permitted pursuant to applicable statutes, regulations and tariffs 
governing the Facilities. 

5. UMITA110N 9LLIABUJTY, Provider shall not be liable to Owner or any 
individual resident wiUtin the Community for failure to furnish the Services to the Community in 
accordance with this Agreement if the failure results from: (i) acts "of God; (ii) strikes, lockouts" 
or other labor disputes; (iii) the making of repairs, alterations or improvements; (iv) inability to 
secure a proper supply of utilities, lab or of services after making reasonable efforl"l to obtain 
such; (v) any other cause beyond Provider's reasonable control (each of the items described in 
(i)-(v) above, a "Force Majel.ll"e Event"); (vi) lawful termination of this Agreement; (vii) Providcr 
no longer being able to legally provide Ule Services; or (viii) the application of any statutes, 
regulations or taritls governing the Facilities. 

6. JERMINATION, This Agreement shall terminate llpon expiration of the telm 
specified hi Paragraph 2 above, or earlier upon the mutual written agreement of the parties 
hereto. Notwithstanding anything to the contrary contained in this Agreement, this Agreement 
may not be modified in any material way or earlier terminated (whether for default ofProvider or 
otherwise) without the express written consent of the then holder of the first security interest or 
mortgage on the Community. 

7. Bb'NEFICIARIES. Notwithstanding anything herein 10 the" contrary, this 
Agreement con&1itutes an agreement between Provider and Owner and their respective 
successors or assigns, and no other person or entity other than the holder of the filb"t security 
interest or mortgage on the Comnnmity, including but not limited to ruly resident of the 
Conununity, shall be deemed to he a third-party beneficiary or have the right to claim any 
particular benefit or aggregation of benefits as a result of this Agreement. 

8, CHOICE OF LAW. This Agreement shall be governed by fut) laws of the State of 
Massachusetts. 

9. ASSIGNMEl';Cr.. The obligations and right'! granted l.lnd(.'{ this Agreement shall 
bind and benefit any successor owners of the FacUities and the Community. Either party shall 
have the right, at any time, to assign Ihis Agreement and transfer all duties and obligations 
associated With this Agreement to any purchaser ofeither the Facilities or the Community, as the 
cllse maybe. 

10. MAlNTENANG11. Provider covenrults to maintain the Facilities in good working 
order ruld condition and "to promptly repair the Faeilities so a.'! to minimize any intemlption of the 
services to the Community. 

11. ll:JJJEMNIl:"ICATIQN. Provider does hereby protect, defend, indemnify, and 
hold Owner and their affiliates uild subsidiaries, and the respective officers, directors, 
shareholders, partners, members; agents and employees of each, ii'eo and hannless from and 
against allliab:ility, loss, cost or expense, including without limitation reasomlble attorneys' fees 
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and cost.'! of litigation, asserted or claimed agaim;t or incurred by Owner in connection with the 
matters set forth herein. 

[SIGNATURES APPEAR ON FOLl,OWING PAGE] 
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IN WITNESS WHEUEOli', this Agreement has been executed as of the date first set 
forth above. 

LEOAL_VS .. E II 931J8853.l 

I)ROVIDER: 

MHC OL PTILIT¥ SYSTEMS, L.L.C., a 
Delaware.limited liability company 

By: 	 Liquid Assets, L.L.C., a Delaware limited 
liubility company, its sole member 

~~~~-. 

Its: 0[;>,-.;-0'" VP - Gev?€- ...."IIC.,(.,~I 

OWNER: . 

MHC ORANGE LAKE, L.L.C., a Delaware 
limited liabiHty company . 

By: 	 ELS llarking Entity, LLC, 
a Delaware limited liabiHty company, 
its sole mcmb 

-'Y.(~RiruNilI-VV8·l!on··-··---



MI Ie 01, Utility Systems, L.L.C. 

ATTACHMEN1' 6 

6 



REVISED SHEET NO. 
CANCELS ""'"__~ REVISED SHEET NO. 

NAME Or. COMPANY: MHC OL Utility Systems, L.L.c. 

WATER TARIFF 

GENERAL SERVICE 

RATE SCllEnULE GS 

/2VAILABILITY. Available throughout the area served by the Company. 


APPLICABILITY. - For water service to all Customers for which no other schedule applies. 


!"ThJlTATJQN1i - Subject to all oflhe Rules and Regulations of this tariff and General Rules 

and Regulations of the COll1mission. 

5/8" x %" 
Y4" 
I" 

Y2'1'1 

2" 
3" 
4" 
6" 

Galilmage Charge Per 
1,000 Gallons 

MlliLMJJM CIIf\RQl~-

TERMS OEYAYMENT

$10.46 
$ 15.69 
$ 26.15 
$ 52.30 
$ 83.68 
$167.36 
$261.50 
$523.00 

$ 4.14 

Base Facility Charge (Per Month) 

Bills are due and payable when rendered. In accordance with Rule 25
30.320, Florida Administrative Code, if a Customer is delinquent in 
paying the bill for water service, service may then be discontinued. 

Issuing Olfice 

llJjJjJjg!3 Pi rectQ.r 
Title 

TPA 511,694,567v'/ 8-15-'/2 



REVISED SHEET NO. 
CANCELS ~~~~~~~~ ~~~~ .. REVISED SHEET NO. 

NAME OF COMPANY: MIIC OL Utility Systems, L.L.C. 

WATER TARIFF 

RESII)ENTlAL SERVICE 

RATE SCHIWULE RS 

A VAILA!3ILJCY - Available throughout the area served by the Company. 

8J~~(>.I~c'1C:;:AJ3JLITY For water service to all Customers for which no other schedule applies. 

LlMIJAJJQNS - Sul~jcct to all of the Rules and Regulatiolls of this tariff and General Rules 
and Regulations of the Commission. 

~BILLING PERIQI2 - Monthly 

5/8" x J~" 
14" 
I" 

I 1;'2" 

2" 
3" 
4" 
6" 

Gallol1{lgg Charge 
Per 1,000 Gallons, 0-10 kgal 
Per 1,000 Gallons, 10+ kgal 

EEEJiCTIVE DATE 

$ 10.46 
$ 15.69 
$ 26.15 
$ 52.30 
$ 83.68 
$167.36 
$261.50 
$523.00 

$ 4.05 

$ 6.07 


Base Facility Charge (Per Month) 

13ills arc due and payable when rendered. In accordance with Rule 25
30.320, Florida Administratiw Code, ifa Customer is delinquent in 
p[lying the bill for water service, service may then be discontinued. 

Issuing Office 

!Jtil i(i~:>J)irector 
Title 

TPA S11,694,567v18-15-12 



'",___ REVISED SHEET NO. 
CANCELS REVISED SHEET NO. 

NAME OF COMPANY: MIIC OL Utility Systems, L.L.C. 

WAs'rEWA'nm TARIFF 

GENlmAL SERVICE 

RATI~ SCHEDULE GS 

8_V AJL,t\J31L I'ry 	 Available throughout the area served by the Company. 

For wastewater service to all Customers for which no other schedule applies. 

.!~IMrrATION~ - Sll~ject to all of the Rules and Regulations of this tariff and General Rules 
and Regulations of the Commission. 

BILLING PERIOD 

KI\'I'[~ 

5/8" x -Y," 
-Y," 
)" 

I Y2" 
2" 
3" 
4" 
6" 

$ 17,89 
$ 26.84 
$ 44.73 
$ 89.45 
$143.12 
$286.24 
$447.25 
$894,50 

Gallonage Charge Per 
I,000 Gallons $ 5.56 

MIl'JIMUM CIli\ROE- Base [;acility Charge (PCI' Month) 

Bills arc due and payable when rendered. In accordance with Rulc 25
30.320, Florida Administrative Code, if a Customer is delinquent in 
paying the bill for watcr service, service may then be discontinucd. 

Issuing Office 

UJiJilies DiXg9.1Q!: 
Title 

TPA 511,694,572v1 8-15-12 

http:DiXg9.1Q


REVISED SIIEET NO. 
-.~-.--

CANCELS REVISED SIIEET NO. 

NAME OF COMPANY: MllC OL Utility Systems, L.L.C. 

WASTEWATER 'TARIFF 

Jn~SlD.ENTIAL SERVICF: 

RATE SCHEDULE RS 

AYAILABILITY - Available throughout the area served by the Company. 


APPLlCADJJJI:Y- - For wastewater service to all Customers for which no otllCr schedule applies. 


L~l.lv1ITATIONS - Subject to all of the Rules and I{egulations orthis tariff and General Rules 

and Regulations of the Commission. 

BItJJ"NG PERIOD 

RATE

S/8" X :y,." 
:%" 

\" 
I !0" 

2" 
3" 
4" 
6" 

$ 17.89 
$ 26.84 
$ 44.73 
$ 89.45 
$143.12 
$286.24 
$447.25 
$894.50 

Gallonage Charge Pcr 
1,000 Gallons $ 4.63 

Base Facility Charge (Per Month) 

Bills arc due and payable when rendered. In accordance with Rule 25
30.320, Florida Adnlinistrative Code, if a Customer is delinquent ill 
paying the bill for waleI' service, service may tlwn be discontinued. 

I.~FEJ~C:IlVE DATE

:IYI~E OF FILlNQ-

Issuing Offiee 

Uti) itigs .PjL~ct()X 
Title 

TPA 511.694,572v1 8·15·12 


