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Re: Docket No. 120240-WU 

Application for Approval of Transfer of Water Certificate No. 518-W 
from CWS Communities LP (Haselton Village) to MHC HV FL Utility 
Systems, L.L.C. 

Dear Ms. Cole: 

On behalf of M H C HV FL Utility Systems, L . L . C , enclosed for filing in the above-
referenced docket are the responses to the October 15, 2012 letter received from Bart 
Fletcher, Public Utilities Supervisor, Bureau of Rate Filings and Surveillance, regarding 
additional information to be submitted in connection with the Application for Approval of 
Transfer of Water Certificate. 

Thank you for your assistance with this filing and please do not hesitate to contact 
me if you have any questions. 

Sincerely, 

GREENBERG TRAURIG, P.A. 

Michael G. Cooke 2f cii 
. ' r. / CD H 
ftPfV /ccw o 
E C O Enclosures -̂ g o 
ENG \ cc: Monica Brown, Public Service Commission -

I I I — • -r-v I ^ J 
G C L \ Michael Lawson, Public Service Commission ^ 5c 
IDM Jordan Ruben, Equity Lifestyle ^ r5 
T E L ______ Eric Zimmerman, Equity Lifestyle ? " 
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• 
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Greenberg 
Traurig 

Michael G. Cooke 
CookeM@gtlaw.com 
Tel.: 813-318-5728 
Fax: 813-318-5900 

November 29, 2012 

Bart Fletcher 
Public Utilities Supervisor 
Bureau of Rate Filings and Surveillance 
Capital Circle Office Center 
2540 Shumard Oak Blvd. 
Tallahassee, FL 32399 - 0850 

Re: Docket No. 120240-WU, Application for approval of transfer of water 
Certificate No, 518-W in Lake County from CWS Communities LP 
(Haselton Village) to M H C HV FL Utility Systems, L .L .C. 

Dear Mr. Fletcher: 

This is in response to your October 15, 2012, letter requesting additional information 
in connection with the above-referenced application filed by M H C HV FL Utility Systems, 
L.L .C (MHC H V FL or Utility) . The following lists the questions included in your letter and 
provides the requested additional information to clarify the application. 

Deficiencies 

1. Purchase Price. Rule 25-30.037(2)(g)l., Florida Administrative Code, (F.A.C.), 
requires the purchase price and terms of payment. Although the application 
includes information pertaining to the larger purchase of Hometown America, 
L L C (HAL), the application does not include a purchase price or terms of payment 
for the Utility. According to item 11 in the Utility's application, purchase price is 
listed as "at least the net book value" as decided by the Commission. For 
clarification purposes, does the Utility contend that the purchase price for the 
Ufility is the rate base established by Order No. PSC-09-0587-PAA-WU? Please 
provide the purchase price and the terms of the payment that the Buyer has 
allocated to the Utility. 

As noted in the application filed by M H C HV FL, the acquisition of the utility was 
part of a larger transaction in which numerous mobile home communities owned 
by Hometown America, L .L .C. were acquired by affiliates of Equity LifeStyle 
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Properties, Inc. The transaction involved the acquisition of 75 mobile home 
communities throughout the Untied States. A copy of the purchase agreement 
used for the larger transaction is enclosed. As stated in item 8. of the application, 
the purchase price paid for the utility was not separately allocated in the 
transaction. The closings for the affected communities occurred in phases. The 
closing date for this community, and its associated utilities, occurred on August 1, 
2011. M H C H V FL, therefore, requests that the purchase price of the utility be 
established as the rate base value reflected in the "Annual Report for the Year 
Ended July 31, 2011," on file with the Commission (and enclosed as Exhibit A). 

2. Purchased Assets. Rule 25-30.037(2)(g)2., F.A.C. , requires a hst, and dollar 
amount, of the assets purchased and liabilities assumed or not assumed. Although 
the application includes information pertaining to the larger purchase of H A L , the 
application does not include a specific dollar amount for the Utility's assets. 
Please provide the amount of the purchase price that the Buyer has allocated to the 
Utility's assets. 

As noted above and in the application, a separate purchase price was not allocated 
to the utility and its assets. A copy of the bill of sale of the assets was provided 
with the application and an additional copy is enclosed as Exhibit B. M H C H V FL 
requests that the purchase price of the utility, including its assets, be established as 
the rate base value reflected in the "Aimual Report for the Year Ended July 31, 
2011." 

3. Considerations. Rule 25-30.037(2)(g)3., F.A.C., requires a description of all 
considerations between parties, such as promised salaries, retainer fees, stock, 
stock options, and assumption of obligations. Please provide the specific 
information regarding considerations between parties. 

Please see the copy of the purchase agreement for the larger transaction, enclosed 
as Exhibit C. 

4. Contract for Sale. Rule 25-30.037(2)(h), F.A.C., requires the contract for sale 
shall provide the disposition, where applicable, of customer deposits and interest 
thereon; any guaranteed revenue contracts; developer agreements; customer 
advances; debt of the utility; and leases. Please provide information regarding the 
above-mentioned items. 
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Based upon currently available information and belief, there were no customer 
deposits, revenue contracts, etc., existing at the time of closing. 

5. Utility Matters. Rule 25-30.037(2)0), F.A.C., requires a statement that the buyer 
will f i i l f i l l the commitments, obligations and representations of the seller with 
regard to utility matters. Please provide information as outlined by the 
aforementioned rule. 

M H C H V FL, L .L .C . , will continue to fulfill the commitments, obligations, and 
representations of the seller with regard to utility matters. 

6. Certificate. Rule 25-30.037(2)(t), F.A.C., requires a copy of the Utility's current 
certificate. Please provide the Commission with a copy of the Utility's current 
certificate. If the Utility is unable to locate the certificate, indicate the steps the 
Utility took to comply with this section of the rule. 

A copy of the current certificate is enclosed as Exhibit D. 

Additional Information 

1. Utility Plant. Order No. PSC-09-0587-PAA-WU estabUshed a total Plant in 
Service of $259,466 for the Utility's water system, However, according to the 
2011 Annual Report, the Utility recorded a combined Plant in Service of $263,244. 
Please provide a breakdown of the additions to the Utility's water plant with a 
copy of all invoices and other support documentation if the plant addition has been 
completed or is in process. 

Please see enclosed Exhibit E. 

2. Sale Closing Date. Please verify the date upon which the sale closed and the 
Buyer took over operation of the utility facilities. 

The closing date for this community and its associated utilities occurred on August 
1,2011. 

3. Home Owners Associations. Does the mobile home park have a Home Ovmers 
Association (HOA)? If so, was the H O A notified of the sale of the mobile home 
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park? A copy of the affidavit and notice sent pursuant to Section 723.071, F.S., 
should be submitted if the question is answered in the affirmative. 

A copy of the notice provided by the seller to the applicable homeowner's 
association is enclosed as Exhibit F. 

4. Tariffs. Rule 25-30.037(2)(s), F.A.C., requires the original and two copies of 
sample tariff sheets reflecting the change in ownership. The sample tariff sheets 
provided in the application are sufficient at this time. However, the Utility will 
need to update all pages in its water tariffs to reflect the change in ownership i f the 
transfer application is approved. Please provide an original and two copies of the 
Utility's complete water tariffs reflecting the change in ownership. 

We will revise the tariff sheets as appropriate and provide an original and two 
copies. 

MGC/mmt 
Enclosures 
cc: Monica Brovra, Public Service Commission 

Michael Lawson, Public Service Commission 
Jordan Ruben, Equity Lifestyle 
Eric Zimmerman, Equity Lifestyle 
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GENERAL INSTRUCTIONS 

1. Prepare this reporl in cohlormily with (he 1996 National Association of Regulatory 
Utility Commissioners (NARUG) Uniform System of Accounts for Water and 
Waslewater Utilities as adopted by Rule 25-30.115 (1), Florida Administrative Code, 

2. Interpret all accounting words and phrases in accordance with the Uniform System 
ol Accounts (USOA). Commission Rules and the definitions on nexl page 

3. Complete each question fully and accurately, even if it has been answered in a 
previous annual report Enter the word "None" where it truly and completely stales 
the fact. 

4, For any question, section, or page which is not applicable to the respondent enter 
the words "Not Applicable " Do not omit any pages, 

5, Where dates are called for, the month and day should be stated as well as the year. 

6, All schedules requiring dollar entries should be rounded to the nearest dollar, 

7 Complete this report l̂ y means which result in a permanent record. You may use 
permanent ink or a typewriter. Do not use a pencil. 

8. If there is not enough room on any schedule, an additional page or pages may be 
added provided the formal o( the added schedule matches the format of the schedule 
in the report. Additional pages should reference the appropriate schedules, state 
the name of the utility, and state the year of the report, 

9 If it is necessary or desirable to Insert additional statements for the purpose of 
(urlhef explanation of schedules, such statements should be made a) the bottom of 
the page or on an additional page. Any additional pages should state the name of 
the utility and the year of the report, and reference the appropriate schedule. 

10. The utility shall file the original and two copies of the report with the Commission at 
the address below, and Keep a copy for itself. Pursuant to Rule 25-30.110 (3). Florida 
Administrative Code, the utility must submit the report by March 31 for the proceeding 
year ending December 31 

Florida Public Service Commission 
Division of Water and Waslewater 
2540 Shumard Oak Boulevard 
Tallahassee. Florida 32399-0850 

11. Pursuant to Rule 25-30 110 (7) (a), Florida Administrative Code, any utility that fails to 
file its annual reporl or extension on or before March 31. or within the lime specified by 
any extension approved in writing by the Division ol Water and Waslewater. shall be 
subject to a penalty. The penalty shall be based on the number of calendar days 
elapsed from March 31. or from an approved extended filing date, until the date of filing. 
The date of filing shall be included in the days elapsed. 



G E N E R A L DEFINITIONS 

A D V A N C E S FOR C O N S T R U C T I O N - This accounl shall Include advances by or in behalf of 
customers for construction which are to be refunded either wholly or in part. (USOA) 

A L L O W A N C E FOR F U N D S USED DURING CONSTRUCTION ( A F U D C ) - This account shall 
include concurrent credits for allowance for funds used during construction based upon the net 
cost of funds used for construction purposes and a reasonable rate upon other funds when so 
used Appropriate regulatory approval shall be obtained for "a reasonable rate" (USOA) 

AMORTIZATION - The gradual extinguishment of an amount in an account by distributing such 
amount over a fixed period, over the life of the asset or liability to which it applies, or over the 
period during which it Is anticipated the benefit will be realized. (USOA) 

CONTRIBUTIONS IN AID OF CONSTRUCTION ( CIAC) - Any amount or item of money, 
services, or property received by a utility, from any person or governmental agency, any portion 
of which is provided at no cost to the utility, which represents an addition or transfer to the 
capital of the utility, and which is utilized to offset the acquisition, improvement, or construction 
costs of the utility's property, facilities, or equipment used to provide utility services to the public. 
(Section 367.021 (3), Florida Statutes) 

CONSTRUCTION W O R K IN P R O G R E S S ( CWIP ) - This account shall include the cost of water 
or wastewater plant in process of construction, but not yet ready for services. (USOA) 

DEPRECIATION - The loss in service value not restored by current maintenance, incurred in 
connection with the consumption or prospective retirement of utility plant in the course of service 
from causes which are known to be In the current operation and against which the utility is not 
protected by insurance. (Rule 25-30,140 (i), Florida Administrative Code) 

EFFLUENT R E U S E - The use of wastewater after the treatment process, gienerally for reuse as 
irrigation water or for in plant use. (Section 367,021 (6), Florida Statutes) 

EQUIVALENT RESIDENTIAL CONNECTION (ERC) - (WATER) - {Rule.25-30.515 (8>, Florida 
Administrative Code.) 

(a) 350 gallons per day; 
(b) The number of gallons a utility demonstrates in the average daily flow for a single family 

unit; or 
(c) The number of gallons which has been approved by the DEP for a single family residential 

unit. 

EQUIVALENT RESIDENTIAL CONNECTION (ERC) - (WASTEWATER) - Industry standard of 
80% of Water E R C or 280 gallons per day for residential use, 

G U A R A N T E E D R E V E N U E C H A R G E - A charge designed to cover the utility's costs including, 
but hot limited to the cost of the operation, maintenance, depreciation, and any taxes, and to 
provide a reasonable return to the utility for facilities, a portion of which may not be used and 
useful to the utility or its existing customsrs. (Rule 25-30.515 (9). Florida Administrative Code) 

LONG T E R M DEBT - All Notes, Conditional Sales Contracts, or other evidences of indebtedness 
payable more than one year from date of issue. (USOA) 

PROPRIETARY CAPITAL ( For proprietorships and partnerships only ) - The investment of a 
sole proprietor, or partners, in an unincorporated utility, (USOA) 

RETAINED EARNINGS - This account reflects corporate earnings retained in the business 
Credits would include net Income or accounting adjustments associated with correction of errors 
altribulabie to a prior period. Charges to this account would include net losses, accounting 
adjustments associated with correction of errors attributable to a prior period or dividends, (USOA) 
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REPORT OF 

CWS Communilies LP (Lake CouMy) 
(EXACT NAME OF UTILITY) 

14 Cofol St . Euslis. Florida 32726 Same as Mailing Address Lake 

Mailing Address | Street Address County 

Telepnone Number 352-589-1190 Date Utility First Organized B;6;19S9 

FaxNiimner _3J_2-205 - 1250 E-mail Address None 

Sunsnine Slaie One-Call of Fiorina, Inc Member No-

Checli the business entity ot the uliiily as riled wilti llie internal Revenue Ser\'ice: 

I I Individual Q Sub Chapter S Corporation Q 1120 Corporation [T] Partnership 

Name, Address and phone where records are located, Hasellon Village MHP 14 Corol St. Eustis, Florida 3Z726 
352-589-1190 ' \ 

Name of subdivisions where services are piovided: Haselton Village Moiaile Home Park 

CONTACTS: 

Name Title PrinciDle Business Address 

Salary 
Charged 

Utility 
Person to send correspondence: 

Tom Curalolo Comptroller 150 N Wacker Drive None 

Person who prepared this report: 
Gary Morse Utility Consullant 

Chicaqo, )L 6050e 

44 Black vyiltow St. None 

Officers and Managers; 
Mike Mathisen Community Manager 

Homosassa. Florida 3444C 

14 Coral SI, Eustis, Ft 327 $ 9,027 
$ 
» 
$ 
$ 

Repon every corporation or person owning or holding directly or indirectly 5 percent or more of the voting 
securities of the reporting ulilily: 

Name 

Percent 
Ownership in 

Utility Principle Business Address 

Saary 
Charged 

Uliiily 
Horielown America, LLC 100% 150 N. Wacker Drive S N/A 

$ 
Chicaqo. IL 60606 $ 

$ 
$ 
$ 
$ 

F 2 



UTILITY NAIV1E:CWS Communities LP 

INCOME STATEMENT 

Y E A R OF R E P O R T 
JULY 31, 2011 

Account Name 
Ref. 

Page Water Wastewater other 
Total 

Company 

Gross Revenue 
Residential 

W-3 
S-3 

F-5 

F-8 

F-7 

F-7 . 

$ 22,918 S S $ 22,918 
Commercial 

W-3 
S-3 

F-5 

F-8 

F-7 

F-7 . 

Industrial 

W-3 
S-3 

F-5 

F-8 

F-7 

F-7 . 

Multiple Family 

W-3 
S-3 

F-5 

F-8 

F-7 

F-7 . 

Guaranteed Revenues_ _ 
Other Imputed on Remaining 
Life Time Leases 

Total Gross Revenue 

Operation Expense (Must tie 
to pages W-3 and S-3) 

Depreciation Expense 

CIAC Amortization Expense_ 

Taxes Other Than lncome_ _ 

Income Taxes 

W-3 
S-3 

F-5 

F-8 

F-7 

F-7 . 

Guaranteed Revenues_ _ 
Other Imputed on Remaining 
Life Time Leases 

Total Gross Revenue 

Operation Expense (Must tie 
to pages W-3 and S-3) 

Depreciation Expense 

CIAC Amortization Expense_ 

Taxes Other Than lncome_ _ 

Income Taxes 

W-3 
S-3 

F-5 

F-8 

F-7 

F-7 . 

1,103 1,103 
Guaranteed Revenues_ _ 
Other Imputed on Remaining 
Life Time Leases 

Total Gross Revenue 

Operation Expense (Must tie 
to pages W-3 and S-3) 

Depreciation Expense 

CIAC Amortization Expense_ 

Taxes Other Than lncome_ _ 

Income Taxes 

W-3 
S-3 

F-5 

F-8 

F-7 

F-7 . 

$ 24,021 s $ $ 24,021 

Guaranteed Revenues_ _ 
Other Imputed on Remaining 
Life Time Leases 

Total Gross Revenue 

Operation Expense (Must tie 
to pages W-3 and S-3) 

Depreciation Expense 

CIAC Amortization Expense_ 

Taxes Other Than lncome_ _ 

Income Taxes 

W-3 
S-3 

F-5 

F-8 

F-7 

F-7 . 

$ 25,291 $ $ $ 25,291 

Guaranteed Revenues_ _ 
Other Imputed on Remaining 
Life Time Leases 

Total Gross Revenue 

Operation Expense (Must tie 
to pages W-3 and S-3) 

Depreciation Expense 

CIAC Amortization Expense_ 

Taxes Other Than lncome_ _ 

Income Taxes 

W-3 
S-3 

F-5 

F-8 

F-7 

F-7 . 

7,404 7,404 

Guaranteed Revenues_ _ 
Other Imputed on Remaining 
Life Time Leases 

Total Gross Revenue 

Operation Expense (Must tie 
to pages W-3 and S-3) 

Depreciation Expense 

CIAC Amortization Expense_ 

Taxes Other Than lncome_ _ 

Income Taxes 

W-3 
S-3 

F-5 

F-8 

F-7 

F-7 . 

(1,347) (1.347) 

Guaranteed Revenues_ _ 
Other Imputed on Remaining 
Life Time Leases 

Total Gross Revenue 

Operation Expense (Must tie 
to pages W-3 and S-3) 

Depreciation Expense 

CIAC Amortization Expense_ 

Taxes Other Than lncome_ _ 

Income Taxes 

W-3 
S-3 

F-5 

F-8 

F-7 

F-7 . 

1,681 1,681 

Guaranteed Revenues_ _ 
Other Imputed on Remaining 
Life Time Leases 

Total Gross Revenue 

Operation Expense (Must tie 
to pages W-3 and S-3) 

Depreciation Expense 

CIAC Amortization Expense_ 

Taxes Other Than lncome_ _ 

Income Taxes 

W-3 
S-3 

F-5 

F-8 

F-7 

F-7 . 0 0 

Total Operating Expense 

Net Operating Income (Loss) 

Other Income: 
Nonutility Income 

W-3 
S-3 

F-5 

F-8 

F-7 

F-7 . 

$ 33,029 $ 33.029 Total Operating Expense 

Net Operating Income (Loss) 

Other Income: 
Nonutility Income 

W-3 
S-3 

F-5 

F-8 

F-7 

F-7 . 

$ (9,009) $ $ $ (9,009) 

Total Operating Expense 

Net Operating Income (Loss) 

Other Income: 
Nonutility Income 

W-3 
S-3 

F-5 

F-8 

F-7 

F-7 . 

$ $ $ $ 

W-3 
S-3 

F-5 

F-8 

F-7 

F-7 . 

W-3 
S-3 

F-5 

F-8 

F-7 

F-7 . 

Other Deductions: 
Miscellaneous Nonutility 

Expenses 

W-3 
S-3 

F-5 

F-8 

F-7 

F-7 . 

$ $ $ $ 
Interest Expense 

W-3 
S-3 

F-5 

F-8 

F-7 

F-7 . 

W-3 
S-3 

F-5 

F-8 

F-7 

F-7 . 

W-3 
S-3 

F-5 

F-8 

F-7 

F-7 . 

W-3 
S-3 

F-5 

F-8 

F-7 

F-7 . 

Net Income (Loss) 

W-3 
S-3 

F-5 

F-8 

F-7 

F-7 . 

S (9,0091 $ $ $ (9,009) Net Income (Loss) 

W-3 
S-3 

F-5 

F-8 

F-7 

F-7 . 

F-3 



UTILITY NAME: CWS Communities LP YEAR OF REPORT 
JULY31. 

COMPARATIVE BALANCE SHEET 

2011 

ACCOUNT NAME 

Assets: 

Utility Plant in Service (101-105) 
Accumulated Depreciation and 

Amortization (108) 

Net Utility Plant 

Cash 
Customer Accounts Receivable (141)_ 
Other Assets (Specify); 

Total Assets 

Liabilities and Capital; 

Common Slock Issued (201) 
Preferied Slock Issued (204) ' 
Other Paid In Capital (211) 
Retained Earnings (215) 
Propietary Capital (Proprietary and 

partnership only) (218) 

Toial Capital 

Long Term Debt (224) 
Accounts Payable (231) 
Notes Payable (232) 1 
Customer Deposits (235) 
Accrued Taxes (236) 
Other Liabilities (Specify) 

Doe (o ParenI 

Advances for Construction 
Contributions in Aid of 

Construction - Net (271-272) 

Total Liabilities and Capital 

Reference 
Page 

Current 
Year 

Previous. 
Year. 

F-5,W-1.S-1 

F-5,W-2,S-2 

F-B 
F-6 

F-6 

F.6 

F-6 

F-8 

262,744 

159,940 

102,804 

$ 102.804 

(39.226) 

S (39.226) 

$ 

1,000 

129,296 

11.734 

102,804 

262.744 

145,132 

117.612 

117,612 

(48,305) 

$ (48,305) 

$ 

1,000 

144,432 

14,428 

111,555 
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UTILITY N A M E C W S Communities LP Y E A R OF R E P O R T 
JULY 31, 2011 

G R O S S UTILITY PLANT 

Plant Accounts: 
(101 - 107) inclusive Water Wastewafer 

Plant other 
Than 

Reporting 
Systems 

Total 

Utility Plant in Service 
(101) $ 262,744 $ $ $ 262,744 

Construction Work in 
Progress (105)_ New Hydro Tank 

Other (Specify) 

Construction Work in 
Progress (105)_ New Hydro Tank 

Other (Specify) 

Construction Work in 
Progress (105)_ New Hydro Tank 

Other (Specify) 

Total Utility Plant S 262,744 S $ $ 262,744 

A C C U M U L A T E D DEPRECIAT ION (A/D) AND AMORTIZATION OF UTILITY PLANT 

Account 108 Water Wastewater 
Other Than 

. Reporting 
Systems 

Total 

Balance First of Year $ 152,536 $ $ $ 152,536 

Add Credits Durina Year: 
Accruals charged to 

depreciation account 
Salvage 

$ 7,404 $ $ $ 7,404 

Add Credits Durina Year: 
Accruals charged to 

depreciation account 
Salvage 
Other Credits (specify) Other Credits (specify) 

Total Credits $ 159,940 S $ $ 159,940 

Deduct Debits Durinq Year: 
Book cost of plant 

retired $ $ $ 5 
Cost of removal 
Other debits (specify) Other debits (specify) 

Total Debits S S $ S 

Balance End of Year $ 159,940 $ $ $ 159,940 

F-5 



UTILITY N A M E : C W S Communities LP Y E A R OF R E P O R T 
JULY 31, 2011 

CAPITAL STOCK { 201 • 204 ) 

Common 
Stock 

Preferred 
Stock 

Par or slated value per share 
Shares authorized 
Shares issued and outstanding 
Total par value of stock issued 
Dividends declared per share for year 

RETAINED EARNINGS ( 215 ) 

Appropriated 
Un-

Appropriated 

Balance first of year S (30,218) $ 
Changes during the year (Specify); 
Retained Earnings (9,009) 
Capital Contributions{Distributions) 

Balance end of year $ (39,226) $ $ 

PROPRIETARY CAPITAL ( 218 ) 

Proprietor 
Or Partner Partner 

Balance first of year $ $ 
Changes during the year (Specify): 

Balance end of year $ S $ 

LONG TERM DEBT { 221 ) 

Description of Obligation (Including Date of Issue 
and Date of Maturity): 

Interest Principal 
per Balance 
Sheet Dale 

Description of Obligation (Including Date of Issue 
and Date of Maturity): 

Rate #of 
Pymls 

Principal 
per Balance 
Sheet Dale 

$ 

Total S 
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UTILITY N A M E : C W S Communities LP YEAR OF R E P O R T 
JULY 31. 2011 

TAXES E X P E N S E 

(a) 
Water 

(b) 
Wastewater 

(c) 
other 

(c) 
Total 

(e) 

Income Taxes: 
Federal income tax $ $ $ S 
State income Tax 

Taxes Other Than Income 
State ad valorem lax 
Local property tax 
Regulatory assessment fee paid 
Other (Specify) 

1,681 - 1,681 Regulatory assessment fee paid 
Other (Specify) 

Payroll Tax 
Workers Comp 

Total Taxes Expense 

. -Payroll Tax 
Workers Comp 

Total Taxes Expense 

Payroll Tax 
Workers Comp 

Total Taxes Expense S 1,681 $ $ $ 1,681 

P A Y M E N T S F O R S E R V I C E S R E N D E R E D BY OTHER THAN E M P L O Y E E S 

Report all information concerning outside rate, management, construction, advertising, labor relations, 
public relations, or other similiar professional services rendered the respondent for which aggregate payments 
during tfie year to any corporation, partnership, individual, or organization of any kind whatever amounting 
to S500 or more. 

Name of Recipient Water 
Amount 

Wastewater 
Amount 

Description of Service 

Florida Utility Group LLC $ 11.658 $ Contract Plant Operator/Repairs 
$ $ 
$ S 
$ S 
$ $ 
$ s 
$ $ 
$ $ 
$ s 
$ $ 
? $ 



U T I L I T Y N A M E : C W S C o m m u n i t i e s L P Y E A R O F R E P O R T 

J U L Y 3 1 , 2011 

C O N T R I B U T I O N S IN A I D O F C O N S T R U C T I O N ( 271 ) 

(a) 

W a t e r 

(b) 

W a s t e w a t e r 
(c) 

To ta l 
(d) 

1) B a i a n c e l i r s l o f year $ 47 ,775 S $ 4 7 , 7 7 5 

2) A d d credi ts du r i ng year 
$ is $ 

3) To ta l _ _ 1 7 , 7 7 5 4 7 . 7 7 5 

4) Deduc t c n a r g e s ciuring the v e a r - -
5) B a l a n c e e n d of year 4 7 . 7 7 5 47 ,775 

6) L e s s ' A c c u m u l a t e d A m o r t i z a l i o n 36,041 36,041 

7) N e l C I A C S 11,734 S $ 11,734 

A D D I T I O N S T O C O N T R f B U T I O N S IN A I D O F C O N S T R U C T I O N D U R I N G Y E A R ( C R E D I T S ) 

R e p o r t b e l o w all d e v e l o p e r s or con t rac to rs 
a g r e e m e n t s f rom w h i c h c a s h or property w a s 
r e c e i v e d dur ing the year 

Indicate 
" C a s h " o r 
"P roper ty " 

W a t e r W a s t e w a t e r 

Sub- to ta l $ • $ 

$ S 

R e p o r t b e l o w a l l capac i t y c h a r g e s , ma in 
. e x t e n s i o n c h a r g e s a n d c u s t o m e r connec t i on 

c h a r g e s r e c e i v e d durtng the year 

$ S 

Desc r i p t i on of C h a r g e 
N u m b e r of 

C o n n e c t i o n s 
C h a r g e per 
C o n n e c l i q n 

$ S $ $ S 

To ta l C red i t s Dur ing Y e a r ((Vlust a g r s e with l ine it 2 a b o v e ) $ $ _.J 

. ^ A C C U M U L A T E D A M O R T I Z A T I O N O F C I A C (272) 

B a l a n c e First of Y e a r 
W a t e r 

$. 34,694 
W a s t e w a t e r 

3 

Tota l 
$ 34,694 

A d d C red i t s Du r i ng Y e a r - 1,347 1,347 

Deduc t Deb i ts Dur ing Y e a r 

B a l a n c e E n d of Y e a r (Mus t ag ree wi th l ine #B above ) 

Deduc t Deb i ts Dur ing Y e a r 

B a l a n c e E n d of Y e a r (Mus t ag ree wi th l ine #B above ) 

Deduc t Deb i ts Dur ing Y e a r 

B a l a n c e E n d of Y e a r (Mus t ag ree wi th l ine #B above ) % 36.041 S $ 36,041 
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COMPLETION OF SCHEDULE REQUIRED ONLY IF AFUDC WAS CHARGED DURING YEAR " 

UTILITY NAME: CWS Communilles IP YEAR OF REPORT 
JULY 31, 2011 

S C H E D U L E " A " 

SCHEDULE OF COST OF CAPITAL USED FOR AFUDC CALCULATION (1) 

Class of Capital 
(a) 

Dollar 
Amount 

(b) 

Percentage 
of 

Capital 
(c) 

Actual 
Cost 
Rates 

(d) 

Weighted 
Cost 

f c X d ) 
(e) 

Common Equity $ % % % 

Preferred Stock % % % 

Long Term Debt % % % 

Customer Deposits % % % 

Tax Credits - Zero Cost % o.oa % % 

Tax Credits - Weigtited Cost % % % 

. Deferred Income Taxes % % % 

Other (Explain) % % % 

Total S 10000 % % 

(1) Must be calculated using the same methodology used to calculate AFUDC rate approved by the 
Commission. 

APPROVED AFUDC RATE 

Current Commission approved AFUDC rate: . % 

Commission Order Number approving AFUDC rate. 
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COMPLETION OF SCHEDULE REQUIRED ONLY IF AFUDC WAS CHARGED DURING YEAR ** 

UTILITY NAME: CWS Communities LP YEAR OF REPORT 
JULY 31, 

S C H E D U L E " B " 

SCHEDULE OF CAPITAL STRUCTURE ADJUSTMENTS 

2011 

Capital 
Structure 

Per Used for. 
Book Non-utility Non-juris, Other (1) AFUDC 

Class of Capital Balance Adjustments Adjustments Adjustments Calculation 
(a) (b) (c) (d) (e) (f) 

Common Equity 
Preferred Stock 
Long Term Debt 
Customer Deposits 
Tax Credits-Zero Cost 
Tax Credits-Weighted 

Cost of Capital 
Deferred Income Taxes 
Other (Explain) 

Total 

S $ S $ S Common Equity 
Preferred Stock 
Long Term Debt 
Customer Deposits 
Tax Credits-Zero Cost 
Tax Credits-Weighted 

Cost of Capital 
Deferred Income Taxes 
Other (Explain) 

Total 

Common Equity 
Preferred Stock 
Long Term Debt 
Customer Deposits 
Tax Credits-Zero Cost 
Tax Credits-Weighted 

Cost of Capital 
Deferred Income Taxes 
Other (Explain) 

Total 

Common Equity 
Preferred Stock 
Long Term Debt 
Customer Deposits 
Tax Credits-Zero Cost 
Tax Credits-Weighted 

Cost of Capital 
Deferred Income Taxes 
Other (Explain) 

Total 

Common Equity 
Preferred Stock 
Long Term Debt 
Customer Deposits 
Tax Credits-Zero Cost 
Tax Credits-Weighted 

Cost of Capital 
Deferred Income Taxes 
Other (Explain) 

Total 

Common Equity 
Preferred Stock 
Long Term Debt 
Customer Deposits 
Tax Credits-Zero Cost 
Tax Credits-Weighted 

Cost of Capital 
Deferred Income Taxes 
Other (Explain) 

Total 

Common Equity 
Preferred Stock 
Long Term Debt 
Customer Deposits 
Tax Credits-Zero Cost 
Tax Credits-Weighted 

Cost of Capital 
Deferred Income Taxes 
Other (Explain) 

Total 

Common Equity 
Preferred Stock 
Long Term Debt 
Customer Deposits 
Tax Credits-Zero Cost 
Tax Credits-Weighted 

Cost of Capital 
Deferred Income Taxes 
Other (Explain) 

Total 

Common Equity 
Preferred Stock 
Long Term Debt 
Customer Deposits 
Tax Credits-Zero Cost 
Tax Credits-Weighted 

Cost of Capital 
Deferred Income Taxes 
Other (Explain) 

Total 

Common Equity 
Preferred Stock 
Long Term Debt 
Customer Deposits 
Tax Credits-Zero Cost 
Tax Credits-Weighted 

Cost of Capital 
Deferred Income Taxes 
Other (Explain) 

Total $ : $ $ $ $ _____ 

Common Equity 
Preferred Stock 
Long Term Debt 
Customer Deposits 
Tax Credits-Zero Cost 
Tax Credits-Weighted 

Cost of Capital 
Deferred Income Taxes 
Other (Explain) 

Total $ : $ _____ 

(1) Explain below all adjustments made in Column (e); 
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UTILITY N A M E : C W S Communities LP Y E A R OF REPORT 
JULY 31, 2011 

W A T E R UTILITY PLANT A C C O U N T S 

Acct, 
No. 
(a) 

Account Name 
(b) 

Previous 
Year 
(c) 

Additions 
(d) 

Retirements 
(e) 

CurrenI 
Year 

(f) 

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Organization $ S $ $ 301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Francliises 
301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Land and Land Rights 7,500 7,500 

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Structures and lmprovements_ _ 
Collecting and Impounding 

Reservoirs 

- - -

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Structures and lmprovements_ _ 
Collecting and Impounding 

Reservoirs 

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Lake, River and Other 
Intakes 

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Wells and Springs . - -

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Infiltration Galleries and 
Tunnels 

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Supply Mains - -

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Power Generation Equipment 
Pumping Equipment 

21.800 - 21,800 

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Power Generation Equipment 
Pumping Equipment 22,500 - 22,500 

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Water Treatnnent Equipment 
Distribution Reservoirs and 

Standpipes (New Hydro Tank) 
Transmission and Distribution 

Lines 

9,222 • _ 9,222 

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Water Treatnnent Equipment 
Distribution Reservoirs and 

Standpipes (New Hydro Tank) 
Transmission and Distribution 

Lines 

47,564 47.564 

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Water Treatnnent Equipment 
Distribution Reservoirs and 

Standpipes (New Hydro Tank) 
Transmission and Distribution 

Lines 154,158 154,158 

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Services _ . -

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Meters and Meter 
Installations 

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Hydrants . -

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Backflow/ Prevention Devices 
Other Plant and 

Miscellaneous Equipment 
Office Furniture and 

Equipment 

. • 0 

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Backflow/ Prevention Devices 
Other Plant and 

Miscellaneous Equipment 
Office Furniture and 

Equipment 

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Backflow/ Prevention Devices 
Other Plant and 

Miscellaneous Equipment 
Office Furniture and 

Equipment 

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Transportation Equipment 
Stores Equipment 

. -

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Transportation Equipment 
Stores Equipment 

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Tools, Shop and Garage 
Equipment 

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Laboratory Equipment 

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Power Operated Equipment 
Communication Equipment 
Miscellaneous Equipment 
Other Tangible Plant 

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Power Operated Equipment 
Communication Equipment 
Miscellaneous Equipment 
Other Tangible Plant 

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Power Operated Equipment 
Communication Equipment 
Miscellaneous Equipment 
Other Tangible Plant 

- -

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Power Operated Equipment 
Communication Equipment 
Miscellaneous Equipment 
Other Tangible Plant 

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 

Toial Water Plant $ 262,744 $ $ $ 262,744 

301 
302 
303 
304 
305 

306 

307 
308 

309 
310 
311 
320 
330 

331 

333 
334 

335 
336 
339 

340 

341 
342 
343 

344 
345 
346 
347 
348 
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UTILITY NAME: CWS CommunitlL's LP YEAR OF REPORT 
JULY 31. 2011 

ANALYSIS OF ACCUMULATED DEPRECIATION BY PRIMARY ACCOUNT - WATER 

Accl 
No 
(i>) 

AccounI 
(l>) 

Aveiage 
Service 
Life in 
Years 

(cl 

Average 
Salvage 

in 
I'erceni 

(d) 

Qcpr 
liaie 

Applied 
(et 

Accumulated 
Depreciation 

Balance 
Previous Year 

(0 
Debits 

(g) 
Cri2dits 

(h) 

Acciim. Depr 
Balance 

End of Year 
|f-S«h=i) 

.('! 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

Slfuclures and hnprovecrtents 
Collecting and Impounding 

Reservoirs 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

Slfuclures and hnprovecrtents 
Collecting and Impounding 

Reservoirs % 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

Lake, River and Other Intakes 
Wells and Spnnqs_ . 

% 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

Lake, River and Other Intakes 
Wells and Spnnqs_ . 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

Infiltration Galteiies S 
Tunnels % 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

Supply H âins 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

Power Generating Equipment. _ 
Pumping Equipment 

27 % 3 70% 17,089 807 17,896 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

Power Generating Equipment. _ 
Pumping Equipment 3? % 3 13% 17.803 703 18,506 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

Water Treainieni Equipmciil 
Oislribulion Rcseivoiis S 

Standpipes . 

27 % ._320% 

3 7C% 

6,239 342 6,580 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

Water Treainieni Equipmciil 
Oislribulion Rcseivoiis S 

Standpipes . 27 % 

._320% 

3 7C% 6.285 831 6.166 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

Tons. & Dist Mains 33 % ,i_p;!% 106.121 -1,67 1 110,797 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

Services 
% ,i_p;!% 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

Meter & Ivleler installations 
Hydrants . . _ _ _ _ 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

Meter & Ivleler installations 
Hydrants . . _ _ _ _ — — 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

Sackftov/ Prevention Devices 
Other Piani and fidiscellaneous 

Equipment 

— — 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

Sackftov/ Prevention Devices 
Other Piani and fidiscellaneous 

Equipment % 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

Olfice f-urniture and 
Equipmenl % 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

Transpoilalion Eyuipmenl 
Stores Equipineni 

% 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

Transpoilalion Eyuipmenl 
Stores Equipineni % 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

Tools, Shop and Garage 
Equipmenl % 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

Laboratory Equipmenl % 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

Pov»er Operated Equipmonl 
Conwnunicalion Equipment 
Miscellaneous Equipment 

% 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

Pov»er Operated Equipmonl 
Conwnunicalion Equipment 
Miscellaneous Equipment 

% 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

Pov»er Operated Equipmonl 
Conwnunicalion Equipment 
Miscellaneous Equipment % 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 dlher Tanyibte Plant % 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

Totals $ 162,536 s S 7,404 $ 159,941 • 

304 
305 

306 
30/ 
308 

309 
310 
311 
3?0 
330 

331 
333 
334 
33b 
33S 
339 

340 

341 
342 
343 

344 
345. 
346 
347 
.348 

• This amount should tie to Sheet F-5 
W-2 



UTILITY NAME: C W S Communi l ies L P Y E A R O F R E P O R T 

J U L Y 31, 2011 

WATER OPERATION AND MAINTENANCE E X P E N S E 

Acct. 
No, Account Name Amount 

601 Salaries and W a g e s - EiTiployees .. $ S 9,027 

603 Salaries and W a g e s - Officers, Directors, and Majority Stockholders 
604 Employee Pens ions and Benefits 799 

610 Purchased Water _ _ _ _ 
615 
616 

Putct iased Power _ _ 
Fuel foi Power Product ion 

1,954 

518 Chemica ls _ 
520 Materials and Suppl ies 
630 Contractual Serv ices: 

Billing 
Professional {Contract Ops , Repairs. Annual Repon) 13,611 
Testing 
Other) 

640 Rents 
650 Transportation Expense 
655 Insurance Expense 
665 Regulatory Commiss ion Expenses (Amortized Rate C a s e Expense) 
670 Bad Debt Expense 
575 Miscel laneous Expenses 

Total Water Operat ion A n d Maintenance Expense $ 25.291 • 
' This amount should tie to Sheet F-3. 

WATER CUSTOMERS 

Total Number 
Number of Active Customers of Meter 

Type of Equivalent Start End Equivalents 
Description Meter " Factor of Year of Year (c X e) 

(a) (b) (c) (d) <e) (0 
Resident ia l Service 

5/8" D 1,0 
3/4" D 1 5 
1" D 2.5 
1 1/2" D.T 5.0 

General Service 
5/8" D 1,0 1 1 1 
3/4" D 1,5 
1" D 2.5 
1 1/2" D,T 5,0 
2" D.C.T 8,0 
3" D 15.0 
3" C 16,0 
3" T 17.5 

Unmctered Customers 270 270 270 
Other (Specify) 

• ' D = Displacement 
C = Compound Total 271 271 271 
T = Turbine; 

W-3 



UTILITY NAME: GWS Cominunilies l.P YEAH OF REPORT 
JULY J l , 2011 

PUMPING AND PURCHASED WATER STATISTICS 

(a) 

Waler 
Piirctiasea 
For Resale 
(Omit OOO's) 

(b) 

Finished 
Wator From 

Wells 
(Omit 000 s) 

(0 

Recorded 
Accounted f or 
Loss Through 
t.ins Flushing 

Etc. 
(Omit OOO's) 

(d) 

Total Waler 
Pumped And 
Purchased 
(Oinit OOO'S) 

1 (h)*(c)-(d)) 
(fe) 

Water Sold 
To 

Customers 
(Omit OOO s) 

See Note 
(1) 

Januaiv 
Febnjaiy 
March 
Apfii 
May 
Juno 
July 
August 
September 
Oclobet 
November 
Decffnber 

Toiai (or Yoar 

Januaiv 
Febnjaiy 
March 
Apfii 
May 
Juno 
July 
August 
September 
Oclobet 
November 
Decffnber 

Toiai (or Yoar 

Januaiv 
Febnjaiy 
March 
Apfii 
May 
Juno 
July 
August 
September 
Oclobet 
November 
Decffnber 

Toiai (or Yoar 

Januaiv 
Febnjaiy 
March 
Apfii 
May 
Juno 
July 
August 
September 
Oclobet 
November 
Decffnber 

Toiai (or Yoar 

Januaiv 
Febnjaiy 
March 
Apfii 
May 
Juno 
July 
August 
September 
Oclobet 
November 
Decffnber 

Toiai (or Yoar 

Januaiv 
Febnjaiy 
March 
Apfii 
May 
Juno 
July 
August 
September 
Oclobet 
November 
Decffnber 

Toiai (or Yoar 

Januaiv 
Febnjaiy 
March 
Apfii 
May 
Juno 
July 
August 
September 
Oclobet 
November 
Decffnber 

Toiai (or Yoar 

. 

Januaiv 
Febnjaiy 
March 
Apfii 
May 
Juno 
July 
August 
September 
Oclobet 
November 
Decffnber 

Toiai (or Yoar 

Januaiv 
Febnjaiy 
March 
Apfii 
May 
Juno 
July 
August 
September 
Oclobet 
November 
Decffnber 

Toiai (or Yoar 

Januaiv 
Febnjaiy 
March 
Apfii 
May 
Juno 
July 
August 
September 
Oclobet 
November 
Decffnber 

Toiai (or Yoar 

Januaiv 
Febnjaiy 
March 
Apfii 
May 
Juno 
July 
August 
September 
Oclobet 
November 
Decffnber 

Toiai (or Yoar 

-

Januaiv 
Febnjaiy 
March 
Apfii 
May 
Juno 
July 
August 
September 
Oclobet 
November 
Decffnber 

Toiai (or Yoar 

Januaiv 
Febnjaiy 
March 
Apfii 
May 
Juno 
July 
August 
September 
Oclobet 
November 
Decffnber 

Toiai (or Yoar . 

Januaiv 
Febnjaiy 
March 
Apfii 
May 
Juno 
July 
August 
September 
Oclobet 
November 
Decffnber 

Toiai (or Yoar 

Note- WalBt is Oiiled ill a (lal 'ale, therefore no nielera read 
If water is purchased for resalo, indicate the following 

Veriaor 
Poini ol deliveiv 

If waiui IS sold to other water utilities lor rcdistnbulion. list names of Such utilities below 

ItdAINS (FEET) 

1 Kind of Pipe 
1 (PVC. Cast Iron. 
Coaled Sieel. etc) 

Diameter 
of 

Pipe 
First of 
Yoar 

Added 
Removed 

or 
Abandoned 

End 
of 

Year 

W-"! 



UTILITY NAME: C W S Communities LP YEAR OF REPORT 
JULY 31, 2011 

WELLS AND WELL PUMPS 

(a) (b) (c) (d) (e) 

Year Constructed 1985 1985 
Types of Well Construction 

and Casing Steel Steel 

Depth of Wells 200 310 
Diameters of Wells 4 6 
Pump - G P M 30 45 
Motor - HP 8 20 
Motor Type " 
Yields of Wells in GPD 45000 65000 
Auxiliary Power Generator Generator 

' Submersible, centrifugal, etc. 

RESERVOIRS 

(a) . (b). (c) (d) (e) 

Description (steel, concrete) 
Capacity of Tank 

Steel • Description (steel, concrete) 
Capacity of Tank 5,000 
Ground or Elevated Hydro 

HIGH SERVICE PUMPING 

(a) (b) (c) (d) (e) 
Motors 

Manufacturer 
Type 
Rated Horsepower 

PuniDs 
Manufacturer 
Type 
Capacity in GPM 
Average Number of Hours 

Operated Per Day 
Auxiliary Power 

W-5 



UTILITY NAME: C W S Communi t ies L P YEEAR O F R E P O R T 

J U L Y 3 I, 

SOURCE OF SUPPLY 

List for each source of supply ( G r o u n d . Sur face, Pu rchased Wate r e tc . ) 
Permitted G a l s , per day 
Type of Source 

360,000 Permitted G a l s , per day 
Type of Source Ground 

WATER TREATMENT FACILITIES 
List for each Water Treatment Facil i ty: 
Type _ _ 
lyiake 
Permitted Capaci ty ( G P D ) _ _ 
High serv ice pumping 

Ga l lons per minute 
Reverse O s m o s i s 

Permitted Capaci ty ( G P D ) _ _ 
High serv ice pumping 

Ga l lons per minute 
Reverse O s m o s i s 

Permitted Capaci ty ( G P D ) _ _ 
High serv ice pumping 

Ga l lons per minute 
Reverse O s m o s i s 

Permitted Capaci ty ( G P D ) _ _ 
High serv ice pumping 

Ga l lons per minute 
Reverse O s m o s i s 
L ime Treatment 

Unit Rating 
Filtration 

Pressure S q . Ft. 
Gravity G P D / S q . F l 

IDisinfection 
Chlorinator 

Filtration 
Pressure S q . Ft. 
Gravity G P D / S q . F l 

IDisinfection 
Chlorinator 

Filtration 
Pressure S q . Ft. 
Gravity G P D / S q . F l 

IDisinfection 
Chlorinator 
Ozone 
Other 

Auxil iary Power 

W-6 



U T I L I T Y N A M E : _ _ C W S C o m i n u n i i i e s L P Y E A R O F R E P O R T 
J U L Y 31 , 2022 

G E N E R A L W A T E R S Y S T E M I N F O R M A T I O N 

Furn ish informat ion b e l o w for e a c h s y s l c m , A separa te p a g e s f iou ld be supp l i ed where n e c e s s a r y . 

1 P r e s e n t E R C s • the sys tem c a n ef f ic ient ly se r ve 286 

2 M a x i m u m number of E R C ' s * w h i c h c a n b e s e r v e d , 286 

3, P resen t s y s t e m connec t ion capac i t y (in E R C s ") us ing ex is t ing l ines 271 

<t Future connec t i on capac i ty {in E R C s •) upon s e i v i c e a r e a bul ldout. 271 

5, E s t i m a t e d annua l i nc rease in E R C s •. N o n e 

6 Is the utility requi red to Inave fire f low c a p a c i t y ? Y e s 
II so , how m u c h capaci ty is requ i red? 500 G P M 

7 A t tach a descr ip t ion of the fire f ight ing faci l i t ies. T e n Hydrants 

8 D e s c r i b e any p lans and es t ima ted comp le t i on d a t e s lor any e n l a r g e m e n l s or imp rovemen ts o l t N /A 

9 W h e n d id the company last file a capac i t y ana l ys i s report with the D E P ? 

10 If the p resen t sys tem d o e s not m e e t the requ i remen ts o( D E P ru les , submi t the fo l lowing; 

a . A t t ach a descnp t ion o l Ihe plant u p g r a d e n e c e s s a r y to mee t the D E P ru les. 

. b. H a v e t hese p lans been a p p r o v e d by D E P ? 

c W h e n wi l l construct ion b e g i n ? ; 

d . A t t a c h p lans lor funding, the requ i red upg rad ing . 

e . Is this s ys tem under any C o n s e n t O r d e r with D E P ? 

11 , Depa r tmen t of Env i ronmenta l P ro tec t ion ID # P W S N o . 3 E + 0 6 

12 W a t e r M a n a g e m e n t DistricI C o n s u m p t i v e U s e Pe rm i t * 2 6 5 0 i s sued D e c 18, 1996 

a Is the sys tem m c o m p l i a n c e with the requ i remen ts o l the C U P ? Y e s 

b If not, What are the utility's p l ans to g a i n c o m p l i a n c e ? ; • 

• A n E R G is de te rmined b a s e d o n o n e of Ihe fo l lowing m e t h o d s 
(a) If ac tua l flow data are ava i l ab le f rom the p r e c e d i n g 12 mon ths 

D iv ide the total annua l s ing le fami ly r e s i d e n c e ( S P R ) ga l lons so ld by l i ie a v e r a g e number of s ing le fami ly 
res iden ts ( S F R ) ga l lons so ld by the a v e r a g e number o l s ing le lami ly r es i dence c u s t o m e r s for the s a m e 
per iod a n d div ide the result by 3 6 5 days , 

(b) II no Historical flow da ta a re ava i l ab le u s e 
E R G - (Total S F R ga l l ons so ld (omit 0 0 0 / 3 6 5 days /350 ga l l ons aer day) 

W - 7 
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UTILITY NAME: CWS Communilies LP YEAR OF RfEPORT 
JULY 31, 2011 

CERTIFICATION OF ANNUAL REPORT 
I HEREBY CERTIFY, to the best of my knowledge and belief: 

YES NO 

1 X 1 1 1 1. The ulillly is in substanticil compliance with the Uniform System 
of Accounts prescribed by the Florida Public Service Commission 
in Rule 25-30.115 (1), Florida Administrative Code 

YES NO 

1 X 1 1 1 2 The utility is in substantial compliance with all applicable rules and 
orders of the Florida Public Service Commission 

YES NO 

1 >̂  1 1 3. There have been no communications from regulatory agencies 
concerning noncompiiance with, or deficiencies in. financial reporting 
practices that could have a material effect on the financial statement 
of the utility. 

YES NO 

1 X 1 1 1 4. The annual report fairly represents the financial condition and 
results of operations of the respondent for the period presented and 
other information and statements presented in the report as to the 
business affairs of the respondent are true, correct, and coirptete for 
the period for which it represents. 

Items Certified 

1. 2. 3. 

uzj LID nu 
1. 2 3. 4. m m m m 

(signature of chief financial officer of the utility) 

Each of the four items must be certified YES or NO Each item need not be certified by both officers. 
The items being certified by the officer should be indicated in the appropriate area to the left of the 
signature. 

Noiice: Section 837.06, Florida Statutes, provides that any person who Knowingly makes a false 
statement in writing with the intent to mislead a public servant in the perforn-ance of his 
duly shall be guilty of a misdemeanor of the second degree. 

4, 
> ^ 

(signatu^^of chief execullveTrtflcer of the utility) 

V 1 



Bill of Sale 

Hometown Haselton Village, L.L.C., a Delaware limited liability company rSeller"), in 
consideration of the sum of Ten and No/100 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 HV FL Utility Systems, L.L.C., a 
Delaware limited liability company ("Purchaser"), to the extent not excluded pursuant to the terms 
of the Sale Agreement (defined below), all water and wastewater treatment facilities, distribution 
and collection lines, meters, conduits, pipelines and other related facilities that Is owned by Seller 
and used or usable in connection with the real estate (the "Land") commonly known as IHaselton 
Village Manufactured Housing Community located at 14 Coral Street, Eustis, FL 32726 (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, except for the Existing Mortgage 
Documents (as defined in the Sale Agreement [defined below]), and that Seller will warrant and 
defend the same against the lav\^l claims and demands of all persons claiming by, through or 
under Seller (except pursuant to the Existing Mortgage Documents), 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 GI^NTEE 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 August 1, 2011. 

SELLER: 

HOMETOWN HASELTON VILLAGE, L.L.C.. 
a Delaware limited liability company 

HasXIon village Ullllly.FL 
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EX-2.1 2 c64911 exv2w 1 .htm EX-2.1 

Exhibit 2.1 

PURCHASE AND SALE AGREEMENT 

BY AND AMONG 

THE ENTITIES LISTED AS "SELLERS" ON THE SIGNATURE PAGE TO THIS AGREEMENT, 

AND 

MHC OPERATING LIMITED PARTNERSHIP 

DATED MAY 31, 2011 

http://www.sec.gov/Archjves/edgar/data/8954I7/0000950I231I055379/c64911exv2wl.htm U/29/2012 
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T A B L E O F C O N T E N T S 

Page 
1. P U R C H A S E A N D S A L E OF PROPERTY 1 
2. P U R C H A S E PRICE 7 
3. S E L L E R S ' C O V E N A N T S PRIOR TO CLOSING 12 
4. STATUS OF TITLE TO PROPERTY 19 
5. CLOSING 23 
6. C A S U A L T Y LOSS A N D C O N D E M N A T I O N 33 
7. REPRESENTATIONS A N D W A R R A N T I E S 34 
8. CONDITIONS P R E C E D E N T 52 
9. D E F A U L T A N D REMEDIES 54 
10. M I S C E L L A N E O U S 56 
11. EXISTING L O A N S 59 
12. SECTION 1031 E X C H A N G E S 62 
13. FLORIDA PROVISION 62 
14. CONDITION OF A C Q U I R E D ASSETS 63 
15. HOMES A N D L O A N S P U R C H A S E A G R E E M E N T 64 
16. G R A N D B L A N C A N D H O L L Y HILLS F O R E C L O S U R E 64 

http://www.sec.gov/Archives/edgar/data/895417/000095012311055379/c64911 exv2w 1 .htm 11/29/2012 
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exv2wl Page 3 of 238 

P U R C H A S E A N D S A L E A G R E E M E N T 

THIS P U R C H A S E A N D S A L E A G R E E M E N T (this "Agreement") is made and entered into as of May 31, 2011 ("Effective Date"), by 
and among the entities listed "Sellers" on the signature page to this Agreement (each a "Seller" and collectively "Sellers"), having an office at 
150 N . Wacker Drive, Suite 2800, Chicago, Illinois 60606, and M H C OPERATING LIMITED PARTNERSHIP, an Illinois limited partnership 
("Purchaser"), having an office at Two North Riverside Plaza, Suite 800, Chicago, Illinois 60606. 

R E C I T A L S 

A . Sellers are the respective owners (or ground lessees or holders of a mortgage, as applicable) of the real properties listed on Exhibit A 
attached hereto (the "Properties": each of the Properties is individually referred to as a "Property"), and Sellers are also the owner of all the 
other Acquired Assets (as hereinafter defined), as applicable. 

B. Sellers desire to sell the Acquired Assets to Purchaser, and Purchaser desires to purchase the Acquired Assets from Sellers, each upon 
and subject to the terms and conditions of this Agreement. 

T H E R E F O R E , 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 are hereby acknowledged. Sellers and Purchaser agree as follows: 

L P U R C H A S E A N D S A L E O F P R O P E R T Y 

A . Description of Acquired Assets. Subject to the terms and conditions of this Agreement, Sellers agree to sell and convey and 
Purchaser agrees to purchase and acquire all of Sellers' right, title and interest (whether now or hereafter existing) in and to the following 
described property (all of which is herein collectively referred to as the "Acquired Assets"): 

(i) each Property listed on Exhibit A (other than the Ground Lease Property, as hereinafter defined) which shall include the following: 

(a) the land comprising each Property (the legal descriptions of which shall be agreed upon by the parties within five (5) business 
days after the receipt of the Title Commitments (as hereinafter defined)) together with 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 such land or any of it (all of the 
foregoing being included within the term "Land"): 

(b) 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 Land, including, without limitation, any and all recreational buildings, structures and facilities, 
signs (provided that Purchaser shall remove all references to "Hometovm," "Hometown 

http;//www.sec.gov/Archives/edgar/data/895417/000095O12311055379/c6491 lexv2wl.htm 11/29/2012 
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America," and "Providence" from each sign within sixty [60] days after the later to occur of the apphcable Closing or the expiration or 
earlier termination of the Management Agreement (as hereinafter defined) with respect to each Property, as applicable), plumbing, 
heating, ventilating, air conditioning, mechanical, electrical and other utility systems, water and sewage treatment plants and facilities 
(including wells and septic systems), parking lots and facilities, landscaping, roadways, sidewalks, swimming pools, security devices, 
and light fixtures, which are not owned by tenants under the Leases (as such term is hereinafter defined) (collectively, the 
"Improvements"'): and 

(c) all easements, covenants, agreements, rights, privileges, tenements, hereditaments and appurtenances thereunto now or hereafter 
belonging or appertaining to such Property (collectively, the "Appurtenances"). 

(ii) Sellers' interest in and to: 

(a) that certain Lease (the "Original SW Lease") dated as of March 15, 1979, by and between McDay Corporation, a California 
corporation, as lessor (the "Original SW Lessor"), and Colony Mobile Home Communities, Inc., a Florida corporation, as lessee (the 
Original SW Lessee"), as evidenced by that certain Memorandum of Lease recorded in Book 940, Page 1491 of the Official Records of 
the Public Records of Manatee County, Florida (the "O.R."). The Original SW Lease was amended by that certain (a) Modification of 
Lease dated February 6, 1980 (the "First SW Amendment"), (b) Amendment to Leases dated as of June 30, 1987 and recorded in O.R. 
Book 1193 Page 573 (the "Second SW Amendment"), (c) Release and Settlement Agreement dated August 31, 1990 (the "Settlement 
Agreement"), (d) Third Amendment to Lease Agreement effective as of January 14, 1994 (the "Third SW Amendment""), as evidenced 
by that certain Memorandum of Amendment to Lease Agreement recorded in O.R. Book 1426, Page 3657, (e) Fourth Amendment to 
Lease Agreement dated as of October 16, 2003 and recorded in O.R. Book 1876, Page 4826 (the "Fourth SW Amendment"), and 
(f) Fifth Amendment to Ground Leases dated as of September 27, 2010 (the "Fifth Amendment"). The Original SW Lease, as amended 
by the First SW Amendment, the Second SW Amendment, the Settlement Agreement, the Third SW Amendment, the Fourth SW 
Amendment and the Fifth Amendment is sometimes hereinafter referred to as the "SW Lease": 

(b) that certain Lease (the "Original SE Lease") dated as of May 31, 1977, by and between Jesse W. Edmonds, Oneita F. Edmonds, 
Jesse Louis Edmonds, Ethel Leia Kinnard, and Dixie Jean Thinnes, as lessors (collectively, the "Original SE Lessor"), and Colony 
Mobile Home Communities, Inc., a Florida corporation, as lessee (the 

1 

http://www.sec.gov/Archives/edgar/data/895417/000095012311055379/c64911 exv2 w 1 .htm 11/29/2012 
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"Original SE Lessee"), as evidenced by that certain Memorandum of Lease recorded in O.R. Book 865, Page 407 and the Corrective 
Memorandum of Lease recorded in O.R. Book 870, Page 1. The Original SE Lease was amended by that certain (a) Amendment to 
Leases dated as of June 30, 1987 and recorded in O.R. Book 1193 Page 573 (the "First SE Amendment'"), (b) Settlement Agreement, 
(c) Second Amendment to Lease Agreement effective as of January 14, 1994 (the "Second SE Amendment"), as evidenced by that 
certain Memorandum of Amendment to Lease Agreement recorded in O.R. Book 1426, Page 3676, (d) Third Amendment to Lease 
Agreement dated as of October 16, 2003 and recorded in O.R. Book 1876, Page 4840 (the "Third SE Amendment"), and (e) Fifth 
Amendment. The Original SE Amendment, as amended by the First SE Amendment, the Settlement Agreement, the Second SE 
Amendment, the Third SE Amendment and the Fifth Amendment is sometimes hereinafter referred to as the "SE Lease": 

(c) that certain Lease (the "Original Lakes Lease") dated as of March 15, 1979, by and between McDay Corporation, a California 
corporation, as lessor (the "(Original Lakes Lessor"), and F & B Properties, Inc., a Florida corporation, as lessee (the "Original Lakes 
Lessee"), as evidenced by that certain Memorandum of Lease recorded in O.R. Book 940, Page 1582. The Original Lakes Lease was 
amended by that certain (a) Modification of Lease dated February 6, 1980 (the "First Lakes Amendment"), (b) Amendment to Leases 
dated as of June 30, 1987 and recorded in O.R. Book 1193 Page 573 (the "Second Lakes Amendment"), (c) Third Amendment to Lease 
Agreement effective as of January 14, 1994 (the "Third Lakes Amendment"), as evidenced by that certain Memorandum of 
Amendment to Lease Agreement recorded in O.R. Book 1426, Page 3667, (d) Fourth Amendment to Lease Agreement dated as of 
October 16, 2003 and recorded in O.R. Book 1876, Page 4854 (the "Fourth Lakes Amendment"), and (e) Fifth Amendment. The 
Original Lakes Lease, as amended by the First Lakes Amendment, the Second Lakes Amendment, the Third Lakes Amendment, the 
Fourth Lakes Amendment and the Fifth Amendment is sometimes herein referred to as the "Lakes Lease". The Lakes Lease, the SW 
Lease and the SE Lease are each sometimes individually referred to herein as a "Ground Lease" and collectively as the "Ground 
Leases": 

(d) all related Improvements, Appurtenances, Personal Property (as hereinafter defined), Intellectual Property (as hereinafter 
defined), Licenses and Permits (as hereinafter defined) and Warranties (as hereinafter defined); 

(e) the following promissory notes payable to the order of Colony Cove SPE L L C : (a) a Replacement Promissory Note (Lakes) 
dated October 3, 2003, made by Oneita F. Edmonds, as Trustee of the Edmonds Trust, in the original principal amount of $980,181.48; 
(b)a 
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Replacement Promissory Note (Southwest) dated October 3, 2003, made by Oneita F. Edmonds, as Trustee of the Edmonds Trust, in 
the original principal amount of $1,351,067.94; and (c) a Replacement Promissory Note (Southeast) dated October 3, 2003, made by 
Oneita F. Edmonds, as Trustee of the Edmonds Trust, in the original principal amount of $972,409.33 (individually a "Colony Cove 
Note" and collectively the "Colony Cove Notes"): and 

(f) the Property that is subject to the Ground Leases is hereinafter referred to as the "Ground Lease Property." 

(iii) all furniture, furnishings, fixtures, equipment, machinery, maintenance vehicles and equipment, tools, parts, recreational 
equipment, carpeting, window treatments, computers (including factory installed software but excluding proprietary and licensed software), 
office supplies and equipment, and other tangible personal property of every kind and description situated in, on, over or under the Properties 
or used solely in connection therewith which are not owned by tenants under the Leases, together with all replacements and substitutions 
therefor (but specifically excluding a cherry picker which is used in connection with the Properties but that is located at University Lakes 
M H C owned by a subsidiary of Hometown (as hereinafter defined) that is not subject to this Agreement) (together with the intangible 
personal property described in Section l(A)(iv') below, collectively, the "Personal Property"): 

(iv) to the extent in Seller's possession or control, all existing surveys, blueprints, drawings, plans and specifications in Sellers' 
possession (including, without limitation, structural, H V A C , mechanical and plumbing, water and sewer plans and specifications), 
construction drawings, environmental reports, police reports, and other documentation for or with respect to the Properties or any part 
thereof; all available tenant lists and data, and correspondence with past, present and prospective tenants, utility companies and other third 
parties; stationery, brochures, booklets, manuals and promotional, marketing and advertising materials (other than such materials that contain 
the Excluded Trademarks [as hereinafter defined] or that are a part of H T A ' s (defined below) national marketing and advertising program); 
any correspondences relating to any homeowners' association or similar organization affecting the Properties; and such other existing books, 
records and documents (including, without limitation, those relating to ad valorem taxes and leases) used in connection with the operation of 
the Properties or any part thereof; 

(v) all intellectual property owned by Sellers relating to the Acquired Assets, whether registered or unregistered, including, without 
limitation: (a) trademarks and service marks and registrations and applications therefor, trade dress, trade names (including the names of each 
Property set forth on Exhibit A) , corporate names, logos and slogans to the extent used exclusively in connection with the Acquired Assets 
(and not any other properties owned by any affiliate of Sellers owning properties that are not sold pursuant to this Agreement), together with 
all goodwill associated with each of the foregoing; (b) confidential information, including customer lists and the rights to prevent the 
disclosure thereof by any person; and (c) telephone exchange numbers unique to the 
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Properties (as opposed to routed to a corporate call center applicable to more properties than just the Properties) (collectively, "Intellectual 
Propertv"); provided, however, it is understood and agreed that notwithstanding anything contained in this Agreement or any documents 
delivered in connection with a Closing to the contrary. Purchaser is not acquiring any: (i) rights in and to the names, trademarks or 
servicemarks "Hometown," "Hometown America," or "Providence" or the logos associated therewith and/or any combinations thereof 
(collectively, the "Excluded Trademarks"), (ii) rights or assets which are owned, used by or relate to any affiliates of Sellers, as opposed to 
rights and assets used by or relating to only such entities listed as Sellers in this Agreement in connection with the Properties, and any 
"corporate" minutes books of such entities listed as Sellers (except pursuant to Section KB) below in the event of a transfer of Ownership 
Interests), or (iii) rights or assets relating to any pre-Closing liabilities, obligations retained by Sellers or other liabilities not expressly 
assumed hereunder by the Purchaser; 

(vi) the Leases and the Service Contracts (as such terms are hereinafter defined). A summary of all current residential leases affecting 
each Property or any part thereof (including, without limitation, all so-called "rent-to-own" leases with respect to manufactured homes but 
excluding any non-residential leases) (collectively, the "Leases", with each summary being herein referred to as a "Rent Roll") has been 
posted in the OneHub data room ("Data Room") folder captioned "Representation-Knowledge Folder" maintained by Sellers with respect to 
the transactions contemplated by this Agreement and the Homes and Loans Purchase Agreement (defined below) to which Purchaser has 
access with respect to the transactions contemplated by this Agreement. The term "Service Contracts" shall mean, collectively, purchase, 
service and maintenance agreements, equipment leases and any other agreements, contracts, leases (excluding Leases), licenses and permits, 
including, without limitation, agreements for the provision of utility services, cable television and satellite master antenna television system 
agreements, affecting or pertaining in any way to each Property or any part thereof; 

(vii) all licenses, permits, consents, authorizations, approvals, registrations and certificates issued by any federal, state or local 
government or other political subdivision thereof, including, without limitation, any person exercising executive, legislative, judicial, 
regulatory or administrative governmental powers or functions, or any court, arbitrational tribunal, administrative agency or commission 
(each a "Governmental Authority") which are held by any Seller with respect to the Acquired Assets, including, without limitation, the 
construction, use or occupancy of the Properties, together with any deposits made by such Seller thereunder, to the extent the same and such 
deposits are transferable (the "Licenses and Permits"); 

(viii) all warranties and guaranties held by any Seller with respect to any Improvements or Personal Property, to the extent the same are 
transferable (the "Warranties"): and 

(ix) the Michigan Loans (as hereinafter defined). 

B. Purchase of Ownership Interests. Notwithstanding anything contained in this Agreement to the contrary, Purchaser or Seller shall 
each, at its option and upon written 
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notice to the other not later than June 15, 2011 for Properties scheduled for the First Closing and not later than fifteen (15) days prior to the 
then-scheduled Closing Date for all other Properties, and subject to the other party's consenting thereto in their sole but reasonable discretion, 
and in lieu of conveying title to some or all of the Properties via conveyance deeds, exercise reasonable efforts to agree upon Purchaser 
acquiring one hundred percent (100%) of the equity ownership interests, including, without limitation, in the event that the Company (as 
hereinafter defined) is a limited partnership, all of the limited partnership and general partnership interests, (the "Ownership Interests"") in some 
or all of the Sellers that own title to the Properties (or a ground lease estate, as appHcable) and other related Acquired Assets (each such Seller 
being referred to herein as a "Company"). If the sale of a particular Property is structured as aforesaid, then the provisions of Exhibit E shall 
apply and are incorporated herein and Sellers shall cause each person or entity that owns an Ownership Interest in a Company (each an "Entity 
Seller") and Purchaser shall execute an amendment to this Agreement, in the form attached hereto as Exhibit F. subject to such changes and 
other provisions as may be mutually agreed upon by the parties, agreeing to be bound by all of terms, conditions and obligations of the Sellers 
hereunder to the extent applicable to such Ownership Interests and the Property owned by such Company (each a "Company Property"), and 
each Entity Seller shall be deemed to be a "Seller" under this Agreement and the Ownership Interests shall be deemed to be "Acquired Assets" 
under this Agreement. 

C. Service Contracts. Sellers shall give appropriate notices of termination of all terminable Service Contracts promptly after receiving 
written notice from Purchaser (provided such notice is given at least ten (10) days prior to the applicable Closing Date) requesting that such 
Service Contracts be terminated; provided, however, that Purchaser acknowledges and agrees that: (i) any such termination may be conditioned 
or delayed based upon the completion of the corresponding Closing or expiration or earlier termination of the Management Agreement, as 
applicable; and (ii) any such termination shall be effective only after expiration of any notice or grace period specified in the provisions of the 
applicable Service Contract (which may not occur until after the Closing). Purchaser shall be solely responsible for any and all costs and 
expenses incurred with respect to the terminated Service Contracts from and after the date of the applicable Closing. Purchaser shall assume at 
each applicable Closing all Service Contracts that by their terms are not terminable or that have not, in fact, been terminated as of such Closing. 
Purchaser acknowledges that some of the Service Contracts have been entered into by Sellers or affiliates thereof on a national basis and may 
not be transferable in which event they shall be cancelled by Sellers, at their sole cost and expense, as of the applicable Closing or expiration or 
earlier termination of the Management Agreement relative to such Property. 

D. Termination of Agreement With Respiect to Certain Properties. Purchaser and Sellers each acknowledges and agrees that, 
notwithstanding anything in this Agreement to the contrary (i) i f Purchaser terminates this Agreement pursuant to any termination right set forth 
herein with respect to either of the Properties commonly known as "Macomb" or "Westbrook" located in Macomb, Michigan, then this 
Agreement will automatically terminate with respect to the other Property, (ii) i f Purchaser terminates this Agreement pursuant to any 
termination right set forth herein with respect to either of the Properties common known as "Cloverleaf Farms" or "Cloverleaf Forest" located in 
Brooksville, Florida, then this Agreement will automatically terminate with respect to the other Property, (iii) i f Purchaser terminates this 
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Agreement pursuant to any termination right set forth herein with respect to either of the Properties common known as "Peppermint Woods" or 
"Williams Estates" located in Middle River, Maryland, then this Agreement shall automatically terminate with respect to the other Property, 
(iv) if Purchaser terminates this Agreement pursuant to any termination rights set forth herein with respect to either a manufactured home 
community or related parcel as set forth on Exhibit A . then this Agreement shall automatically terminate with respect to both the manufactured 
home community and the related parcel; (v) each manufactured home community and its related parcel(s) (as shown on Exhibit A) shall close 
simultaneously; and (vi) the Purchase Price that has been allocated to a Property shall be deemed to include the related parcel as set forth on 
Exhibit A. 

2. P U R C H A S E P R I C E 

The total consideration to be paid by Purchaser to Sellers for the Acquired Assets is One Billion Two Hundred Sixty Three Million Six 
Hundred Thousand Sixty Four and 00/100 Dollars ($1,263,600,064.00), subject to adjustment as set forth herein (the "Purchase Price"), which 
shall be paid as follows: 

A . Earnest Money. Within one (1) business day after the execution of this Agreement by Sellers and Purchaser, Purchaser shall deposit 
with First American Title Insurance Company ("Escrowee") by wire transferred federal funds the sum of Twenty-Five Million and 00/100 
Dollars ($25,000,000.00) (together with any interest earned thereon, the "Earnest Money"). The Earnest Money shall be held by Escrowee 
pursuant to the terms of a strict joint order escrow agreement executed by Sellers, Purchaser and Escrowee in the form of Exhibit G attached 
hereto (the "Escrow Agreement"). If and as Purchaser directs, Escrowee shall invest the Earnest Money in an interest bearing savings or money 
market account or short term U.S. Treasury Bills or similar cash equivalent securities. If the transactions contemplated by this Agreement close 
in accordance with the provisions of this Agreement, at each Closing an allocable portion of the Earnest Money (based on the allocation of the 
Purchase Price to the Acquired Assets that are the subject of each such Closing) shall be delivered by Escrowee to the applicable Sellers as 
payment toward the allocated portion of the Purchase Price to be paid at each such Closing, and the remaining portion of the Earnest Money 
shall continue to be held by Escrowee imtil applied or disbursed in accordance with the terms of this Agreement. 

B . Existing Mortgage Financing. There are currently first mortgage liens (the "Existing Mortgages"") against certain of the Properties 
securing promissory notes (the "Existing Notes"^ all as more particularly described on Exhibit H attached hereto (the "Existing Loans"). At 
each Closing for a Property that is the subject of a Loan Assumption, the outstanding principal balance of the applicable Existing Loans shall be 
credited against the portion of the Purchase Price to be paid at such Closing. 

C . E L S Stock. A portion of the Purchase Price shall be payable in shares of Equity LifeStyle Properties, Inc. ("ELS") (as adjusted for 
splits, reclassifications, recapitalizations, recombinations and/or similar events or transactions, the "Shares") representing consideration in the 
sum of Two Hundred Mill ion and 00/100 Dollars ($200,000,000.00) in the aggregate as follows and in the following order: (i) 1,708,276 shares 
of common stock of ELS, par value $0.01 per share (the "Common Stock""), representing the sum of 

7 

http://www.sec.gov/Archives/edgar/data/895417/000095012311055379/c6491 lexv2w I .htm 11/29/2012 

http://www.sec.gov/Archives/edgar/data/8954


exv2wl Page 10 of 238 

Ninety Nine M i l l i o n Eighty Thousand and 00/100 Dollars ($99,080,000.00) divided by Fif ty-Eight and 00/100 Dollars ($58.00) per share not to 
exceed 4.5% of the then outstanding shares of Common Stock and (ii) 1,740,000 shares of Series B Preferred Stock o f E L S , par value $0.01 per 
share (the "Preferred Stock") with the rights, preferences and privileges as set forth on the Articles Supplementary attached hereto as Exhibit S. 
representing the sum o f One Hundred M i l l i o n Nine Hundred Twenty Thousand and 00/100 Dollars ($100,920,000.00) divided by Fif ty-Eight 
and 00/100 Dollars ($58.00) per share (collectively, the "Stock Consideration"). For purposes of paying the Stock Consideration pursuant to this 
Section 2(C). E L S shall contribute stock certificate(s) in book entry form representing the Stock Consideration to M H C Trust, who in turn w i l l 
contribute stock certificate(s) in book entry form representing the Stock Consideration to Purchaser, and Purchaser shall deliver such stock 
certificate(s) in book entry form as provided for in this Agreement. A t the First Closing, Sellers shall receive Shares of Common Stock valued at 
$58.00 per share with an aggregate value of Eighty Three Million Four Hundred Thousand and 00/100 Dollar ($83,400,000.00) and Shares of 
Preferred Stock valued at $58.00 per share with the aggregate value of Sixteen Million Six Hundred Thousand and 00/100 Dollars 
($16,600,000.00) to be applied toward the Purchase Price to be paid at the First Qosing. Al l Stock Consideration paid at the First Closing shall 
be subject to a 90 day lock-up period. Purchaser shall have the right to direct the delivery of the stock certificates representing the Stock 
Consideration to the ultimate entities or individuals that would receive distributions from each of the Sellers (the "Stock Recipients"). The Stock 
Recipients shall enter into an amendment to this Agreement for the purposes o f agreeing to deliver to Purchaser and E L S the representations and 
warranties contained in Section 7(A)(xxxix) through Section 7(A)(xl iv) . Notwithstanding anything herein to the contrary, in no event shall any 
Seller or any Stock Recipient redeem any Preferred Stock for C o m m o n Stock if , after taking into consideration such redemption, the total 
amount o f Common Stock held by any Seller or any Stock Recipient shall exceed ten percent (10%) of the then outstanding Common Stock. 
The provisions of this Section 2(C) shall survive each Clos ing (including the Final Closing) and the recordation and delivery of any deeds and 
other transfer instruments. 

D. Ground Lease Credit. 

(i) Colony Cove Ground Lease. Sellers and Purchaser acknowledge and agree that the Ground Lease contains (a) an option to purchase 
the Ground Lease Property that cannot be exercised by the ground lessee thereunder until the occurrence of certain conditions.contained 
therein and (b) the right o f the ground lessor to "put" the Ground Lease Property to the ground lessee. Sellers and Purchaser further 
acknowledge and agree that the purchase price for the Ground Lease Property to be paid by the ground lessee upon the trigger of such option 
to purchase or sell the Ground Lease Property (the "Ground Lease Property Purchase Price") increases from time to time in accordance with 
Schedule 2(D) attached hereto. 

(ii) Colony Cove Escrow. At the applicable Closing for the Ground Lease Property if the Ground Lease Fee Closing has not occurred, 
Sellers shall deposit into an escrow (the "Ground Lease Escrow") established by Escrowee Shares of Preferred Stock valued at $58.00 per 
share equal in value to the amount of Six M i l l i o n Six Hundred Thousand and 00/100 Dollars ($6,600,000.00) (the "Groimd Lease Escrow 
Shares") and Purchaser shall deposit into an escrow (the "Ground Lease Note Escrow"). 
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an amount equal to the then-outstanding balance together with accrued but unpaid interest pursuant to the Colony Cove Notes (the "Note 
Funds""). At the applicable Closing for the Ground Lease Property, Sellers, Purchaser and the Title Insurer shall enter into (a) an escrow 
agreement substantially in the form of Exhibit T attached hereto (the "Ground Lease Escrow Agreement"), which shall govern the creation 
and maintenance of the Ground Lease Escrow and (b) an escrow agreement substantially in the form of Exhibit T-1 attached hereto (the 
"Ground Lease Note Escrow Agreemenf"), which shall govern the creation and maintenance of the Ground Lease Note Escrow. 

(iii) Incremental Disbursements. On the first business day of the first full calendar quarter after the applicable Closing Date for the 
Ground Lease Property, and on the first business day of each calendar quarter thereafter (each such date being an "Escrow Disbursement 
Date"") through the Ground Lease Fee Closing (or earlier upon depletion of the escrow funds), (a) Purchaser shall receive a distribution from 
the Ground Lease Escrow equal to the aggregate amount set forth as the "Distribution Amount." as shown on Schedule 2(D). for the prior 
calendar quarter. For each such Distribution Amount, Purchaser shall receive Ground Lease Escrow Shares in the amount of such 
Distribution Amount divided by $58.00 and (b) Purchaser shall receive a distribution from the Ground Lease Note Escrow equal to the 
aggregate amount set forth as the "Note Distribution Amount." as shown on Schedule 2(D). for the prior calendar quarter. 

(iv) Post-Closing Final Disbursement. In the event that the Closing consists of the transfer of the Ground Lease (as opposed to the fee 
title) for the Ground Lease Property, then upon the consummation of the purchase (or deemed purchase, as provided below) of the fee 
interest in the Ground Lease Property ("Ground Lease Fee Closing") by Purchaser (or its designee). Purchaser shall receive a distribution of 
Ground Lease Escrow Shares from the Ground Lease Escrow in an amount equal to the aggregate amount set forth as the "Distribution 
Amount," as shown on Schedule 2(D). between the date on which the Ground Lease Fee Closing occurs and the previous Escrow 
Disbursement Date, prorated to account for such closing occurring on any day other than the first day of a month, divided by $58.00. 
Immediately upon such distribution to Purchaser, all remaining Ground Lease Escrow Shares and any cash balance in the Ground Lease 
Escrow shall be disbursed to Sellers and the Ground Lease Escrow shall automatically terminate. Notwithstanding anything in this Section 2 
(D) to the contrary, in no event shall Sellers' liability with respect to the Ground Lease Escrow exceed the aggregate amount of 
$6,600,000.00. Notwithstanding anything herein to the contrary, Purchaser shall use good faith efforts to consummate the Ground Lease Fee 
Closing on the earliest possible date under the terms of the Ground Lease. If such Ground Lease Fee Closing does not occur on such earliest 
possible date solely as a result of a default by Purchaser under the terms of the Ground Lease then Purchaser shall be deemed to have 
consummated the Ground Lease Fee Closing on such earhest possible date for purposes of calculating the Distribution Amount and 
disbursing Seller's portion thereof. From and after the applicable Closing Date with respect to the Ground Lease Property and so long as the 
Ground Lease Escrow is in effect, i f Purchaser receives a notice under the Ground Lease that triggers the right of the ground lessee 
thereimder to exercise the option to purchase the fee interest in the .Ground Lease Property or allows the ground lessor to 
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"put" the Ground Lease Property to the ground lessee, Purchaser shall provide Sellers with a copy of such notice within five (5) business 
days after Purchaser's receipt thereof 

(v) Pre-Closing "Put" or Exercise of the Purchase Option of the Ground Lease. In the event that, pursuant to the terms of the Ground 
Lease, the ground lessor under the Ground Lease elects to "put" the Ground Lease Property to the lessee under the Ground Lease and the 
Ground Lease Fee Closing in accordance with the terms of the Ground Lease occurs prior to the Closing with respect to the Ground Lease 
Property under this Agreement, then the applicable Seller shall consummate the Ground Lease Fee Closing pursuant to the terms of the 
Ground Lease prior to the Closing with respect to the Ground Lease Property under this Agreement. In the event that, pursuant to the terms 
of the Ground Lease, the ground lessor under the Ground Lease delivers the "Offer Notice" (as such term is defined in the Fifth 
Amendment), the applicable Seller shall elect to purchase the fee interest in the Ground Lease Property pursuant to the terms of the Ground 
Lease and the applicable Seller shall exercise commercially reasonable efforts to consummate the Ground Lease Fee Closing subject and 
pursuant to the terms of the Ground Lease prior to or simultaneously with the Closing with respect to the Ground Lease Property under this 
Agreement and Purchaser shall exercise commercially reasonable efforts to consummate the Closing simultaneously with Seller's purchase 
of the Ground Lease Property and Sellers shall have the right to direct, i f permitted by the Ground Lease, the ground lessor to convey title to 
the Ground Lease Property directly to Purchaser. Sellers shall provide Purchaser with copies of all notices, correspondences and documents 
with respect to any transfer of the fee interest in the Ground Lease Property and shall keep Purchaser apprised of the status of such transfer. 

(vi) Pre-Closing Death of Ground Lessor. Prior to the applicable Closing Date with respect to the Ground Lease Property, i f Sellers 
receive a notice under the Ground Lease that triggers the right of the ground lessee thereunder to purchase the fee interest in the Ground 
Lease Property pursuant to the Ground Lease, Sellers shall provide a copy of such notice to Purchaser within five (5) business day after 
Sellers' receipt thereof. In such event and upon notice from Purchaser to Sellers, pursuant to which Purchaser has elected to cause the 
applicable Seller to purchase the fee simple interest in the Ground Lease Property and which notice states a closing date on which Purchaser 
elects that the Ground Lease Fee Closing shall occur. Seller shall, within five (5) business days after receipt of Purchaser's notice, deliver a 
notice to the ground lessor, pursuant to the terms of the Ground Lease, electing to purchase the fee simple interest in the Ground Lease 
Property and have the Ground Lease Fee Closing occur oh the date set forth in Purchaser's notice (or such other date as may be required by 
the Ground Lease). If the Ground Lease Fee Closing occurs prior to the Closing with respect to the Ground Lease Property under this 
Agreement, then the applicable Seller shall consummate the Ground Lease Fee Closing pursuant to the terms of the Ground Lease as 
aforesaid. Sellers shall provide Purchaser with copies of all notices, correspondences and documents with respect to such transfer and shall 
keep Purchaser apprised of the status of such transfer. 

(vii) Pre-Closing Purchase Of the Ground Lease Property. Notwithstanding any provision contained herein to the contrary, in the event 
that the . 
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Ground Lease Fee Clos ing shall have occurred prior to the Clos ing with respect to the Ground Lease Property under this Agreement in 
accordance with the terms of Sections 2(D)(v) or 2(D)(vi) above, then: (a) the fee simple interest in the Ground Lease Property shall be 
included in the definition o f "Acqu i red Assets" hereunder; (b) the applicable Seller, in lieu o f transferring its interest in the Ground Lease at 
the applicable Closing, shall cause to be transferred to Purchaser (or its designee) fee simple title to the Ground Lease Property at such 
Closing, pursuant to the same form o f transfer documents by which the Sellers are transferring fee simple title to the other Properties under 
this Agreement (or such form as may be required by the Ground Lease i f Sellers direct the ground lessor to consummate the Ground Lease 
Fee Closing directly with Purchaser); (c) the Purchase Price shall be increased by $33,400,000.00, (d) Purchaser and the applicable Seller 
shall not enter into the Ground Lease Escrow Agreement or the Ground Lease Note Escrow Agreement; and (e) the applicable Seller shall 
not escrow the Ground Lease Escrow Shares and Purchaser shall not escrow the Note Funds. 

E . Cash Balance. A t each Clos ing , Purchaser shall pay to the applicable Seller the Purchase Price allocated to the applicable Acquired 
Assets minus (i) the allocable portion o f the Earnest Money applicable to such Clos ing plus the allocable portion o f the interest, i f any, earned 
on the principal balance o f such Earnest Money, to the extent paid to Seller, (ii) the aggregate amount o f the indebtedness then owed under the 
Exist ing Loan Documents that are the subject o f a Loan Assumption, as applicable, and (iii) the Stock Consideration delivered to Seller, as 
applicable, such sum 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""). Furthermore, Purchaser shall provide Sellers with 
a credit at Closing in the amount o f any reserve or escrow accounts existing as o f the Closing Date relative to the corresponding Loan 
Assumption (collectively, the "Reserves"), whereupon the Reserves w i l l continue to be held by the applicable Exist ing Lender and become 
Purchaser's assets and Purchaser shall be entitled to a return thereof directly f rom the applicable Exis t ing Lender (or, i f such amounts are paid to 
a Seller upon repayment o f the applicable Exist ing Loan, such Seller shall immediately deliver such Reserves to Purchaser). Notwithstanding 
the foregoing, i f required by an Exis t ing Lender, Purchaser shall replace the amount o f the Reserves then existing with such amounts as may be 
reasonably required by such Exist ing Lender, in which case Sellers shall receive, at or after the applicable Closing, directly f rom such Exist ing 
Lender, an amount equal to the Reserves existing as o f the applicable Clos ing Date, it being understood and agreed that Sellers' rights in and to 
such distribution of the Reserves pursuant to this sentence shall survive the applicable Clos ing and Purchaser shall assign any rights in and to 
such Reserves to Sellers to the extent required to effectuate the intent o f this subsection. 

F. Application of Stock Consideration. After the First Clos ing , Sellers and Purchaser agree that the Shares may be issued and the Stock 
Consideration may be applied at such time and at such Closing(s) as Purchaser may determine in its sole discretion which occur on or prior to 
the Loan Assumption Commitment Outside Date; provided, however, if Closings have not occurred on Properties which are subject to Exist ing 
Loans which require equity of at least $120,000,000.00 (the "Equi ty Threshold") as of the Loan Assumption Commitment Outside Date, then 
Purchaser may continue to use Stock Consideration until the Equity Threshold is reached. 
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G . Allocation of Purchase Price for Closings. Sellers and Purchaser agree that the Purchase Price shall be allocated among the 
individual Properties as set forth in a separate agreement among Sellers and Purchaser. Any references in this Agreement to an allocation of the 
Purchase Price shall mean the allocations agreed to by the parties as set forth in such separate agreement. 

H . Purchaser's SEC and Accounting Allocations. Notwithstanding the allocation of the Purchase Price among the individual properties 
referred to in Section 2(G) above, to the extent that such allocations conflict with generally accepted accounting principles or laws, regulations 
or findings of the Securities and Exchange Commission (the "SEC") or Internal Revenue Service (the "IRS") (or any other regulatory authority) 
applicable to Purchaser, such allocations may be reflected in Purchaser's disclosures with the SEC and filings with the IRS in order to comply 
with generally accepted accounting principles or such laws, regulations or findings of the SEC or the IRS (or any other regulatory authority), as 
applicable, provided however, any such internal allocations shall not modify the amount to be paid by Purchaser to Sellers with respect to any 
Properties. 

3. S E L L E R S ' C O V E N A N T S P R I O R T O C L O S I N G 

Through the Final Closing Date (as hereinafter defined) or with respect to any Property, such earlier date upon which this Agreement is 
no longer applicable or the Closing therefor has occurred, and except as otherwise specifically provided in this Agreement, Sellers (and 
Purchaser, where applicable) shall: 

A . (i) commencing two (2) business days after the Effective Date, afford Purchaser and its representatives access, during regular business 
hours and upon reasonable advance notice, to the Acquired Assets and the management level employees of Sellers who perform functions on 
behalf of or provide services to the Properties and (ii) furnish, or cause to be furnished (and posted), to Purchaser, the documents and 
information set forth in Schedule 3(A) attached hereto including, without limitation, any updates thereto prepared by Sellers in the ordinary 
course of business. Purchaser shall protect, defend, indemnify and hold Sellers and any property management company of a Seller located at a 
Property harmless for any damage to any Property to the extent caused or alleged to have been caused by Purchaser or its representatives and 
which would not have been incurred but for the acts of Purchaser or its representatives, provided that i f any claim relating thereto is asserted 
against Sellers, Sellers shall promptly give written notice thereof to Purchaser and allow Purchaser a reasonable opportunity to defend the same. 
The failure to give prompt notice shall not eliminate Purchaser's obligations hereunder. Except as provided in Section 7(N) hereof, no 
investigation pursuant to this Section 3f A) shall alter any representation or warranty given in this Agreement or in Exhibit E by Sellers or the 
effect of any such representation or warranty. At Sellers' election, a representative of Sellers shall be present during any entry by Purchaser or 
its representatives upon the Acquired Assets for inspecting same. Purchaser shall not cause or permit any mechanics' liens or other liens to be 
filed against the Acquired Assets as a result of the inspections. Notwithstanding anything set forth herein to the contrary. Purchaser shall not be 
permitted to perform any Phase II environmental assessments or any tests that require the physical alteration of any Property (including, without 
limitation, borings or samplings) without the prior written consent of Sellers, which consent Sellers may withhold in its reasonable discretion. 
A l l information obtained shall 
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be deemed to be Confidential Information pursuant to the terms of the Confidentiality Agreement (as hereinafter defined) and such information 
shall be used by Purchaser and its agents solely in connection with the transactions contemplated hereby or with respect to Purchaser's offering 
o f its shares to the public for funds related to this transaction it being understood and agreed that Purchaser shall have the right to include such 
information in its prospectus or other share offering materials or general S E C filings provided that any financial information set out therein or 
otherwise so disclosed shall with respect to the prospectus be made on a portfolio-wide basis and shall not be specific or identifiable to any 
specific Acquired Asset other than on a regional or state-wide consolidated percentages of revenue basis; provided, however that the obligation 
contained in this sentence shall cease as o f the Closing relafive to any Acquired Asset so purchased except with respect to any information 
regarding Sellers or their affiliates that is deemed to be proprietary by Sellers or relates to an Acquired Asset not purchased. Purchaser's 
obligations pursuant to this Section 2(A) shall survive each Closing (including the Final Closing) and the recordation and delivery of any deeds 
and other transfer instruments or the termination o f this Agreement; 

B. manage and operate the Properties substantially in accordance with Sellers' past business practices and keep the Properties and the 
tangible Personal Property in reasonably good condition and repair, normal wear and tear and damage by casualty excepted. N o Seller shall 
make any material change in the management o f the Properties nor in its normal and customary leasing and bi l l ing practices, and shall not apply 
any security deposits against rent delinquencies or other Lease defaults except for Leases that have been terminated as o f the applicable Closing 
in accordance with Sellers' past business practices, without the prior written consent o f Purchaser; 

C . not sell, mortgage, pledge, hypothecate or otherwise transfer or dispose of all or any part o f the Acquired Assets or any interest therein, 
nor initiate, consent to, approve or otherwise take any action with respect to zoning or any other govemmenta] rules or regulations applicable to 
all or any part of the Properties as of the Effective Date that would be binding on Purchaser or a Property after the applicable Oosing; provided, 
however, that, subject to Purchaser's prior written approval, which approval shall not be unreasonably withheld or delayed. Sellers shall have 
the right to enter into easement, license and similar agreements that are reasonably necessary for the operation of the Properties for their 
intended purpose; provided, further, that Sellers may replace worn out or obsolete Personal Property in the ordinary course o f business wi th 
personal property of equal or greater value and utility; 

D. not terminate, modify , amend, extend or renew any Lease or Service Contract or enter into any new Lease or Service Contract except 
in the ordinary course of biisiness, or institute any new rent increases (except as set forth in the Disclosure Book), without the prior written 
consent of Purchaser, such consent not to be unreasonably withheld or delayed; and in no event shall any new Lease or any modification, 
amendment, extension or renewal of any existing Lease provide for a monthly rental less than the rental being charged as of the Effective Date 
and that would be binding on Pvu"chaser or a Property after the applicable Closing unless same was included in the Disclosure Book. Sellers 
shall provide Purchaser with bi-weekly updates as to the status and terms of all terminations, modifications, amendments, extensions or 
renewals of any Leases or the execution of any new Leases; 
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E . promptly deliver to Purchaser (i) updated copies of Sellers' monthly operating statements for the Acquired Assets for the period 
between the Effective Date and the applicable Closing Date, and (ii) written notice of the occurrence of any event that materially and adversely 
affects the truth or accuracy of any representations or warranties made or to be made by Sellers under or pursuant to this Agreement or 
Exhibit E; 

F. in the event of a termination of this Agreement in its entirety or with respect to certain Acquired Assets (except with respect to a 
termination as a result of a default by any Seller hereunder), Purchaser shall deliver to Sellers a complete copy of any written studies, reports, 
tests results or similar documents prepared by third-parties for or on behalf of Purchaser or its agents excluding only market and economic 
feasibility studies and other reports prepared by Purchaser, subject in each case to any confidentiality or other restrictions imposed by the issuer 
of such reports (it being understood that such reports will be delivered "AS-IS" and Seller shall have no right to rely upon same); provided, 
however, that Purchaser shall not be required to deliver to Sellers any such studies, reports, test results or similar documents with respect to 
more than ten (10) Properties (unless Purchaser shall have defaulted under this Agreement); 

G . comply in all material respects with all laws, ordinances, rules and regulations of any government, or any agency, body or subdivision 
thereof, and all agreements, covenants, conditions, easements and restrictions, relating to the Acquired Assets; 

H . maintain in full force and effect all insurance coverages for the Properties and the Personal Property in effect as of the Effective Date, 
subject to such modifications that are consistent with HTA' s other properties; 

I. comply in all material respects with all covenants, conditions and agreements pursuant to the Existing Loan Documents first accruing 
after the Effective Date; promptly deliver to Purchaser copies of any loan statements and material notices from any Existing Lender delivered to 
any Seller relating to the Existing Loan Documents, including, without limitation, any and all notices of default and copies of any notices from 
any Seller to any Existing Lender relating to the Existing Loan Documents; except as set forth in Section 3(M). not amend, modify, extend or 
terminate any Existing Loan Documents without the prior written consent of Purchaser; comply in all material respects with all covenants, 
conditions and agreements set forth in the loan documents evidencing and securing the Defeasance Loans (as hereinafter defined) first accruing 
after the Effective Date; promptly deliver to Purchaser copies of any loan statements and material notices from any lender with respect to a 
Defeasance Loan delivered to any Seller relating to the loan documents evidencing and securing the Defeasance Loan, iiicluding, without 
limitation, any and all notices of default and copies of any notices from any Seller to any lender relating to the Defeasance Loans; 

J. fi-om the Effective Date through the Final Closing Date (or such earlier date as (i) this Agreement may be terminated due to Purchaser's 
default which is not cured within applicable notice and cure periods, (ii) the Loan Assumption Commitment Outside Date (as defined below) 
with respect to any Properties which were assigned to a purchaser unafFiliated with Purchaser, (ill) the date upon which this Agreement is 
terminated as to any particular Property, as to such Property), Sellers and their parent, Hometown America Holdings, L . L . C . , a Delaware limited 
liability company ("Holdings"), shall not, and shall cause each of their 
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respective directors, officers, managers, general partners or authorized representatives (collectively, the "Exclusivitv Parties"), to not, 
(A) initiate, solicit or knowingly encourage any inquiries or the making of any proposal regarding any Potential Transaction (as hereinafter 
defined); (B) engage in, continue or otherwise participate in any discussions or negotiations regarding, or provide any material information or 
data to any third party relating to, any Potential Transaction; (C) enter into any verbal or written agreement or agreement in principle with 
respect to any Potential Transaction; or (D) otherwise knowingly facilitate any effort or attempt to consummate a Potential Transaction. 
Sellers and Holdings shall advise Purchaser of any written inquiries by any third party with respect to a Potential Transaction valued at more 
than Five Hundred Million and 00/100 Dollars ($500,000,000.00) received by Patrick Zilis or Richard Cline or received in writing by any 
member of the Advisory Board of Holdings. A "Potential Transaction" means any stock or asset sale, merger, joint venture, partnership, 
purchase, exchange or contribution, business combination or similar transaction with respect to all or a portion of the Properties (other than 
de minimis personal property). It is understood and agreed that the rights granted to Purchaser in this Section 3(J) (collectively, the 
"Exclusivitv Rights") are of a special, unique and extraordinary character to Purchaser and that money damages would not be a sufficient 
remedy for any breach of the Exclusivity Rights by Sellers, Holdings or the Exclusivity Parties. Accordingly, notwithstanding any provision 
contained in this Agreement to the contrary and notwithstanding anything contained in Section 9(A). Sellers and Holdings, on their own 
behalf and on behalf of the Exclusivity Parties, expressly agree that Purchaser shall have the right, in the event of a breach of the obligations 
of Sellers, Holdings and the Exclusivity Parties set forth in this Section 3(J), to (i) seek damages against Sellers, Holdings and the Exclusivity 
Parties arising out of any breach of clause (C) of this Section 3(J). and (ii) seek injunctive and other equitable relief (without the necessity of 
posting a bond) to prevent the breach, or the further breach, of any of the Exclusivity Rights; 

K. each Seller shall severally, but not jointly, to the fullest extent authorized or permitted by applicable law, as now or hereafter in effect, 
protect, defend, indemnify and hold harmless the Purchaser Indemnified Parties (as hereinafter defined) from and against any and all Losses (as 
hereinafter defined) incurred by or asserted against a Purchaser Indemnified Party (including, without limitation, reasonable attorneys' fees and 
expenses) resulting from or arising out of or in any way related to a lien attaching to the assets transferred or liability being incurred by 
Purchaser for any so-called "bulk sales" state or local taxes required to be paid or collected by any Seller relating to periods prior to the 
applicable Closing Date, or the failure of a Seller to have given any notification that may have been required to have been given to, or to have 
obtained any clearance that may have been required to have been obtained from, any state or local taxing authorities in order to permit the 
transfer of any Property as herein contemplated; 

L. For purposes of this Agreement, the term "Defeasance Loan" shall mean each of the loans described on Exhibit I attached hereto, but 
only with respect to that portion of the principal of such loans that are allocated to any of the Properties. Sellers and Purchaser shall work 
together to complete a defeasance of each Defeasance Loan (each a "Defeasance"") at the First Closing (as hereinafter defined) (and at any other 
Closing involving a Defeasance as provided herein) to the satisfaction of the applicable lender and the reasonable satisfaction of Purchaser and 
Seller. Without limiting the generality of the foregoing, and except as provided in Section 3("M") below, Sellers shall be responsible for 
coordinating each Defeasance and shall send each Defeasance notice in time to complete the First Closing on July 1, 2011 (subject to 
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extension as set forth below). Sellers shall engage, subject to Purchaser's reasonable approval, any counsel necessary to prepare documents and 
deliver opinions to complete each Defeasance (and the defeasance of the other Properties which are part o f the loan pools for the Defeasance 
Loans), including without limitation, counsel for the applicable lender, lender's servicer and/or lender's special servicer (such documents, the 
"Defeasance Documents"). Sellers shall keep Purchaser and its counsel reasonably apprised of the status o f each Defeasance. Purchaser shall 
reasonably cooperate with Sellers' Defeasance activities and shall sign such documents at or prior to the First Clos ing (and any other Closing 
involving a Defeasance as provided herein) as may be reasonably required to complete each Defeasance in accordance with the applicable loan 
documents for each Defeasance Loan (provided that Purchaser shall not be required to incur any liability in connection therewith) to the 
satisfaction of the applicable lender and the reasonable satisfaction of Sellers and Purchaser. In connection with the foregoing, Purchaser agrees 
to deliver such documents and the portion of the Purchase Price to be paid at the First Clos ing (and at any other Clos ing involving a Defeasance 
as provided herein) into escrow with the Title Insurer one (1) business day in advance o f the First Closing Date (as hereinafter defined) (and any 
other Closing Date on which a Defeasance w i l l be consummated as provided herein), i f required by the applicable lender or any other party 
facilitating a Defeasance, in order to complete each such Defeasance; provided, however, that i f Purchaser's lender, i f any, shall not agree to 
fund the proceeds o f its loan with Purchaser into escrow with the Title Insurer prior to the First Clos ing Date (and any other Closing Date on 
which a Defeasance w i l l be consummated as provided herein), then Purchaser shall only be required to fund its equity into escrow with the Title 
Insurer one (1) business day in advance o f the First Clos ing Date (and any other Closing Date on which a Defeasance w i l l be consummated as 
provided herein) in order to facilitate each Defeasance, and provided further that no portion o f the Purchase Price to be paid at the First Closing 
(and at any other Clos ing involving a Defeasance as provided herein) shall be disbursed prior to the First Clos ing (and any other Closing 
involving a Defeasance as provided herein) and provided further that i f the First Closing (and any other Clos ing involving a Defeasance as 
provided herein) does not occur for any reason on or before 5:00 p.m. (Chicago, Illinois time) on the First Clos ing Date (and any other Closing 
Date on which a Defeasance w i l l be consummated as provided herein), the Tit le Insurer shall immediately refund to Purchaser the portion of the 
Purchase Price so deposited with Tit le Insurer in connection with such Defeasance that failed to occur. In addition. Purchaser covenants that 
Purchaser's lender's funds shall be received by Escrowee no later than 9:30 a.m. (CST) on the First Closing Date (and any other Closing Date 
on wh ich a Defeasance is consummated as provided herein) and unconditional disbursement authorization shall be provided by Purchaser and 
its lender to release the funds to purchase securities delivered to Escrowee no later than 10:00 a.m. (CST) on the First Closing Date (and any 
other Closing Date on which a Defeasance w i l l be consummated as provided herein). In addition, Sellers shall be required to deliver into escrow 
with the Title Insurer such funds as are necessary to complete each Defeasance with respect to properties other than the Properties at least one 
(1) business day i n advance o f the First Clos ing Date (and any other Clos ing Date on which a Defeasance w i l l be consummated as provided 
herein) to the extent the net proceeds available to Sellers at the First C los ing (and at any other Closing involving a Defeasance as provided 
herein) >vill be insufficient to complete such Defeasance. Purchaser acknowledges that Sellers w i l l be committing to purchase the securities in 
reliance on Purchaser's obligation to acquire the Properties in accordance wi th the terms o f this Agreement. Notwithstanding anything herein to 
the contrary, and except as otherwise provided in Section 3(M) below, in the 
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event a Closing with respect to a Property that is the subject of a Defeasance does not occur on the First Closing Date through no fault of Sellers 
or Purchaser (which, for purposes hereof, shall include any lender of Purchaser), then such Closing will occur on the next business day that is 
permitted for such Defeasance to occur pursuant to the applicable loan documents for such Defeasance Loan. Sellers and Purchaser shall 
equally share the premium cost of the Defeasance being the amount equal to (i) the cost of purchasing the securities necessary to consummate 
the Defeasance as required by the loan documents evidencing and securing the Defeasance Loans less (ii) the then current principal balance of 
the Defeasance Loans (the "Defeasance Premium Costs""). Sellers and Purchaser shall equally share all other costs related to each Defeasance, 
including without limitation, all servicer's, special servicer's and lender's costs and fees, the costs of creating the substitute borrower, any 
accounting reports or opinions, the costs of obtaining the Defeasance Documents and the costs and expenses of any defeasance coordinator or 
facilitator such as Commercial Defeasance (such amounts described in this sentence collectively, the "Defeasance Transaction Costs""); 
provided, however, that Sellers shall be solely responsible for the repayment of the then outstanding principal of the Defeasance Loans (and the 
other principal amounts allocated to the other properties which are part of loan pools for the Defeasance Loans), together with all interest, costs 
and other fees and expenses then due and payable under the Defeasance Loans (including, without limitation, such amounts allocated to the 
Massachusetts ROFR Properties [as hereinafter defined] and the other properties which are part of the loan pools for the Defeasance Loans) that 
are accrued and unpaid as of the applicable Closing Date; provided, further, that each party shall be responsible for its own attorneys' fees and 
expenses. The applicable Seller and Purchaser shall each receive a prorated amount of any Residual Cash Balance (as hereinafter defined) with 
respect to each Defeasance to the extent applicable to a Property purchased by Purchaser based on the securities purchased with respect to the 
applicable Properties relative to all securities purchased with respect to the Defeasance Loans of which such Properties form a part (including 
the principal balance attributable to the Massachusetts ROFR Properties and the other properties in the loan pools). As used herein, the term 
"Residual Cash Balance" shall be equal to the aggregate amount by which the redemption amount of the securities with respect to a Defeasance 
exceed the loan payments made with respect to the loan related to such Defeasance. In the event that any Seller receives all or any portion of a 
Residual Cash Balance, such Seller shall, within five (5) business days after its receipt thereof, deliver to Purchaser, Purchaser's share of such 
Residual Cash Balance. The obligations of Sellers and Purchaser with respect to the Residual Cash Balance shall survive each Closing 
(including the Final Closing). Notwithstanding anything contained in this Section 3(Lyto the contrary, i f Sellers have not obtained a waiver of 
the right of first refusal for The Glen or Hillcrest Properties on or before the First Closing Date, or reasonably determined that either a right of 
first refusal is not applicable to such Properties or the time period in which such right may be exercised has expired, and the Title Insurer is 
willing to insure over any title exception relating to such right of first refiisal (either such Property being hereinafter referred to as a 
"Massachusetts ROFR Property""), then Purchaser shall not pay the Defeasance Premium Costs or Defeasance Transaction Costs at the First 
Closing Date solely to the extent that same related to such Massachusetts ROFR Property that fails to close at the First Closing; provided, 
however, that at such time as a Closing occurs on a Massachusetts ROFR Property, i f at all, as provided in Section 8(a)(vi). then Purchaser shall 
pay to Sellers the applicable Defeasance Premium Costs and Defeasance Transaction Costs related to such Massachusetts ROFR Property; 
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M . notwithstanding anything herein to the contrary, Sellers shall have the right, prior to October 1, 2011, to enter into an extension of the 
loan secured by the Property commonly known as The Woodlands located in Lockport, New York , on terms substantially consistent with the 
terms set forth in Schedule 3 (M) attached hereto or on such other terms as Purchaser shall approve in writing in its sole discretion. If Sellers are 
successful in entering into an extension o f such loan prior to October 1, 2011 on terms substantially consistent with the terms set forth in 
Schedule 3(M) or on such other terms as Purchaser shall approve in writing in its sole discretion, then such loan shall be deemed an "Exist ing 
Loan ," the lender under such loan shall be deemed an "Exis t ing Lender" and Seller shall, not later than October 1, 2011, exercise commercially 
reasonable efforts to obtain the consent o f the applicable lender so as to al low Purchaser or its designee to assume such loan. Sellers and 
Purchaser shall thereafter work toward a Loan Assumption with respect to such loan in accordance with the terms o f Section 11 hereof 
Notwithstanding anything in this Agreement to the contrary, al l costs, expenses and fees incurred by Sellers in connection with obtaining any 
such extension shall be shared evenly by the parties; provided, however, that Purchaser shall be solely responsible for al l costs, expenses and 
fees incurred or payable to the extent o f any request by Purchaser for additional loan proceeds in connection with such Loan Assumption. I f 
Sellers are not successful in entering into an extension of such loan prior to October 1, 2011 on terms substantially consistent with the terms set 
forth in Schedule 3(M) or on such other terms as Purchaser shall approve in writing in its sole discretion, then Sellers and Purchaser shall work 
together to complete a Defeasance or repayment o f such loan in accordance with the terms o f Section 3(L) above i f such repayment is a 
Defeasance, with a Clos ing to occur not later than December 1,2011; 

N . with respect to each Property located in the State o f Florida, the applicable Sellers shall send to the residents' homeowners' association 
the notice required by Section 723.071 (as hereinafter defined); 

O. subject to the Exist ing Loan Documents applicable to the Ground Lease Property, no Seller shall enter into any termination, 
modifications, amendments, extensions or renewals o f the Ground Lease or assign, pledge, encumber or transfer any direct or indirect interest in 
the Ground Lease. Sellers shall pay, when due and payable, the rentals, additional rentals, and other charges required by, and payable under, the 
Ground Lease in accordance with the Ground Lease. Sellers shall perform and observe in all material respects all terms, covenants, and 
conditions that must be performed and observed by the ground lessee under the Ground Lease, and do everything reasonably necessary to 
preserve and to keep unimpaired the applicable Seller 's rights under the Ground Lease. Sellers shall promptly deliver to Purchaser a copy o f any 
default notice that any Seller receives from the ground lessor under the Ground Lease. Sellers promptly shall notify Purchaser after learning o f 
the death o f the ground lessor or the commencement o f any bankruptcy affecting the ground lessor under the Ground Lease. Sellers promptly 
shall deliver to Purchaser any and al l notices, summonses, pleadings, applications, and other documents that any Seller receives in coimection 
with any such bankruptcy and any related proceedings; 

P. each Seller shall severally (but not joint ly) through the Clos ing Date, fu l ly comply with the requirements o f all applicable W A R N 
Laws (as hereinafter defined and as in effect fi-om time to time), and no Seller shall directly or indirectly violate, incur any liabili ty 
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under, or take any actions that may reasonably be expected to cause any Purchaser to incur any hability under any W A R N Law; 

Q. the parties acknowledge that a portion of the Property commonly known as Lake Village located in Nokomis, Florida (such portion 
being referred to herein as the "Lake Village Option Parcel") is subject to a certain Option Agreement dated as of June 30, 2008, by and 
between Hometown Lake Village L.P. and SDC Communities, Inc., as more particularly set forth therein (the "Lake Village Option 
Agreement""). Sellers agree that i f Sellers sell and convey the Lake Village Option Parcel pursuant to the terms of the Lake Village Option 
Agreement prior to the applicable Closing for Lake Village, Purchaser will receive a credit against the Purchase Price at the applicable Closing 
in the full amount of the consideration received by Sellers in connection with the sale and conveyance of the Lake Village Option Parcel (net of 
Seller's reasonable out-of-pocket costs incurred in connection with such sale). At the Closing for the Property commonly known as Lake 
Village, Seller shall assign to Purchaser all of its rights and obligations in the Lake Village Option Agreement, including, without limitation any 
and all earnest money, to the extent same remains outstanding. Purchaser acknowledges that i f Sellers sell and convey the Lake Village Option 
Parcel pursuant to the terms of the Lake Village Option Agreement prior to the applicable Closing for Lake Village, the Lake Village Option 
Parcel shall be excluded from the definition of Property with respect to the Lake Village Property; 

R. the parties acknowledge that a portion of the Property commonly known as Buena Vista located in Buena Vista, North Dakota (such 
portion being referred to herein as the "Buena Vista Option Parcel") is subject to a certain Sale Agreement dated as of October 31, 2006 
between the applicable Seller and Bullinger Enterprises L .L .L .P . and that certain Retention Pond License dated October 31, 2006 (as heretofore 
amended, the "Buena Vista License/Option Agreement"). Purchaser acknowledges that i f Sellers sell and convey the Buena Vista Option Parcel 
pursuant to the terms of the Buena Vista Option/License Agreement prior to the applicable Closing for Buena Vista, the Buena Vista Option 
Parcel shall be excluded from the definition of Property with respect to the Buena Vista Property; and 

S. sellers shall continue to cooperate in connection with the prosecution of the Lawsuit (as hereinafter defined) in a good faith, 
commercially reasonable manner. 

4. STATUS O F T I T L E T O P R O P E R T Y 

A . State of TitJe. At the Closing for each Property, the applicable Seller shall convey to Purchaser or Purchaser's designee the entire fee 
simple estate in and to each such Property by recordable special warranty deed or such other form as shall have been mutually approved by the 
parties, or the entire ground lease estate granted under the Ground Lease by recordable quit claim deed and recordable assignment and 
assumption of the Ground Lease, in all such events, subject only to: (i) those covenants, conditions and restrictions of record which are not 
Unpermitted Exceptions (as hereinafter defined), (ii) rights of tenants under the Leases, as tenants only with no rights or options to purchase all 
of any portion of any Property, (iii) the lien of general real estate taxes for the year in which the Closing occurs and subsequent years, not yet 
due or payable, (iv) the Existing Loan Documents for Properties for which a Loan Assumption is contemplated, (v) any matter caused or created 
by or through Purchaser, and (vi) 
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all matters that are shown on the existing surveys of the Properties delivered by Sellers to Purchaser (the above enumerated exceptions being 
hereinafter collectively referred to as the "Permitted Exceptions"). 

B. Preliminary Evidence of Title. Sellers have ordered the Title Commitments (as hereinafter defined) from the Title Insurer (as 
hereinafter defined). Purchaser shall order the Updated Surveys (as hereinafter defined) with respect to the Properties contemplated to be 
purchased at the First Closing within two (2) business days after the Effective Date. 

(i) The title commitments (the "Title Commitments") for A L T A Owner's Title Insurance Policies (6-17-06) (the "Owner's Title 
Insurance Policy") proposing to insure Purchaser or Purchaser's designee and committing to insure title to each Property in the amount of the 
Purchase Price allocated to each such Property, shall be issued through the Chicago, Illinois national office of First American Title Insurance 
Company (the "Title Insurer"), and if available, irrevocable for at least twelve (12) months, together with copies of all documents of record 
referred to in the Title Commitments (collectively, the "Title Documents"). 

(ii) Each Title Commitment shall have an effective date no earlier than May 15, 2011 and shall show fee simple title (or a valid ground 
lease estate as granted under the Ground Lease) to the applicable Property vested in the applicable Seller; provided, however, the parties 
acknowledge that the initial Title Commitment with respect to the Properties commonly known as Grand Blanc located in Grand Blanc, 
Michigan, and Holly Hills located in Holly, Michigan, will show the applicable Sellers' mortgage estate in the applicable Property. Each 
Owner's Title Insurance Policy to be issued to Purchaser (or its designee) at a Closing shall contain an extended coverage endorsement (if 
available in the state where the Property is located) over the so-called general or standard exceptions which are a part of the printed form of 
the policy without creating any additional exceptions to title, together with the following special endorsements to the extent available in the 
state where the applicable Property is located (subject to the Title Insurer's requirement of receipt of an Updated Survey or Survey Affidavit 
to the extent Sellers have agreed to provide same): (I) an A L T A Form 3.1 zoning endorsement (provided Purchaser provides Title Issuer 
with a current zoning report for such Property) including coverage as to parking to the extent Purchaser obtains a New Survey or Seller is 
required to provide a Survey Affidavit pursuant to Subsection (iii) below; (2) an Owner's Comprehensive (Restrictions, Encroachments, 
Minerals) endorsement; (3) a Same as Survey endorsement; and (4) a leasehold owner's policy endorsement with respect to the ground lease 
estate granted under the Ground Lease. Notwithstanding anything contained in this Agreement to the contrary, the parties acknowledge and 
agree that Purchaser has been notified in the Data Room that the legal descriptions of certain of the Properties owned by the applicable 
Sellers have changed, from time to time, based upon conveyances from or to the applicable Sellers which have previously been disclosed to 
Purchaser. 

(iii) Purchaser shall have the right to obtain a current survey of each Property (each an "Updated Survey") made in compliance \yith 
and meeting the accuracy 
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Standards under the "2011 Minimum Standard Detail Requirements for A L T A / A C S M Land Surveys" jointly established by the American 
Land Title Association and the National Society of Professional Surveyors and contain Table A Optional Survey Responsibilities and 
Specifications 1 through 21 and contain a certificate of the surveyor attesting to the accuracy of each such updated survey and its conformity 
to the requirements of the aforesaid Minimum Standard Detail Requirements, which certificate shall be in form and substance acceptable to 
Purchaser and directed to Purchaser, the applicable Sellers and the Title Company, and to such other persons which Purchaser may designate. 
Purchaser shall promptly deliver copies of each Updated Survey to Sellers. At the First Closing, the applicable Sellers shall deliver to 
Purchaser and the Title Insurer an affidavit, in form mutually acceptable to each of them, certifying that there have been no changes to the 
applicable Properties (excluding the Properties commonly known as Regency Lakes located in Winchester, Virginia and Westpark located in 
Wickenburg, Arizona and it is understood and agreed that with respect to the Properties known as Orange Lake, Covington and Hidden 
Valley, Sellers shall have the right to note as an exception to such affidavit that a maintenance building was erected on each such Property 
since the certification date of the prior surveys provided by Sellers to Purchaser ("Survey Af f idav i fV At each subsequent Closing, i f the 
certification of an Updated Survey is dated more than ninety (90) days prior to the applicable Closing Date, Sellers shall deliver to Purchaser 
and Title Insurer an affidavit certifying that there has been no change to the applicable Property since the certification date of such Updated 
Survey or, i f the applicable Seller is unable to deliver any such affidavit. Purchaser shall cause an update of the Updated Survey in form and 
substance reasonably acceptable to Purchaser to be prepared and delivered to Purchaser and the Title Insurer prior to the applicable Closing. 
Subject to the terms of the immediately preceding sentence. Sellers shall not be required to deliver a Survey Affidavit to the extent Purchaser 
has received an Updated Survey for the applicable Property. 

(iv) Purchaser shall have the right to obtain written results of searches (the " U C C Searches") conducted by a company selected by 
Purchaser of the records of the Secretary of State of the state of formation of each Seller as well as the records of the County Recorder of the 
County and Secretary of State of the state in which each Acquired Asset is located for Uniform Commercial Code Financing Statements, tax 
liens, judgment liens, bankruptcy filings and pending litigation in the name of each Seller, the Properties and any other name or location 
reasonably requested by Purchaser, effective as of a date after the Effective Date, together with copies of all documents referenced therein. 
Notwithstanding any provision contained herein to the contrary, Purchaser may obtain updated U C C Searches with respect to the applicable 
Sellers and applicable Acquired Assets prior to each Closing. 

(v) Purchaser shall order and obtain current zoning reports for each of the Properties (or such portion of the Properties as contains a 
manufactured housing component) prior to the First Closing Date. 

C. Title Defects, (i) As soon as reasonably practical after Purchaser's receipt of (1) the applicable Title Documents with respect to the 
Properties that are being acquired at the First Closing and (2) the Updated Surveys for the Properties cotnmonly known as Regency 
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Lakes located in Winchester, Virginia, and Westpark located in Wickenburg, Arizona and (ii) not later than ten (10) business days after 
Purchaser's receipt of the Title Review Documents (as hereinafter defined) and any updates or revisions thereto with respect to the Properties 
that are being acquired after the First Closing, Purchaser shall have the right to notify Sellers in writing ("Objection Notice") which of the 
matters disclosed by any Title Commitment, the U C C Searches, any Updated Survey or the Title Documents (or any revision or update of any 
of them) (collectively, the "Title Review Documents"), as applicable, are Unpermitted Exceptions. Sellers shall then have until the date this is 
seven (7) days after Sellers' receipt of the Objection Notice (but no later than one (1) business day prior to the applicable Closing Date) to 
notify Purchaser in writing ("Seller's Response Notice") which, i f any, of the Unpermitted Exceptions Sellers will cure, by removal from the 
Title Commitment or by endorsement in a form reasonably acceptable to Purchaser; provided, however, that notwithstanding any provision 
contained herein to the contrary. Sellers shall be obligated to cure (each an "Mandatory Cure") any Unpermitted Exception that was not shown 
on the prior Title Review Documents delivered by Sellers to Purchaser or not provided to Purchaser in the Data Room prior to the Effective 
Date, provided, that Sellers' shall not be obligated to incur costs in excess of Fifty Thousand and 00/100 Dollars ($50,000.00) per Property to 
cure such Unpermitted Exception. If Sellers elect not to, or fail to, cure any of the Unpermitted Exceptions at or prior to the applicable Closing 
(or such Unpermitted Exception would cost, in Sellers' reasonable business judgment, an amount greater than $50,000.00 to cure), Purchaser 
shall have the option of either (x) acquiring the affected Property pursuant to the other terms of this Agreement, in which case any Unpermitted 
Exception (other than with respect to a Mandatory Lien Cure) not so cured shall be deemed an additional Permitted Exception, (y) terminating 
this Agreement with respect to the affected Property, in which event the Purchase Price shall be reduced by the allocated Purchase Price for 
such affected Property and the parties shall cause Escrowee to return the allocable portion of the remaining Earnest Money to Purchaser, or (z) 
i f Sellers failed to cure an Unpermitted Exception that is a Mandatory Cure, acquiring the affected Property otherwise pursuant to the terms of 
this Agreement and deducting from the Purchase Price the sum of Fifty Thousand and 00/100 Dollars ($50,000.00) together with an amount 
necessary to pay off all tax, judgment, mechanics' and other liens of a definite and ascertainable amount affecting such Property. For purposes 
of this Agreement, the term "Unpermitted Exceptions" shall mean any lien, encumbrance, easement, agreement, restriction, proceeding, notice, 
covenant, exception to title, survey matter, flood zone designation or any other matter (specifically excluding any violations that may exist 
relating to violations of set-backs of improvements such as carports, sheds and the like), in each case to the extent that same would cause title to 
a Property, in Purchaser's reasonable discretion, to be "unmarketable" or the Property to be "unfinanceable" by commercial real estate lenders 
such as insurance companies, C M B S lenders, Fannie Mae or other institution lenders who are in the business of providing mortgage financing 
secured by manufactured housing communities. Purchaser shall have the right to request that the Titie Insurer provide, at Purchaser's sole cost 
and expense, any reinsurance or endorsements Purchaser shall request, provided that the issuance of such reinsurance or endorsements shall not 
be a condition to or delay the Closing. 

D. Monetary Liens and Encumbrances. Notwithstanding anything in this Agreement to the contrary, Sellers agree to remove or insure 
over (in a manner reasonably acceptable to Purchaser), at or prior to each Closing, as applicable, all liens and encumbrances of a definite and 
ascertainable amount other than liens and encumbrances relating to the Existing 
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Loans. Purchaser hereby consents to Sellers insuring over any "Notice of Commencement" recorded against any Property located in Florida. 

5. C L O S I N G 

A . Closing Date. 

(i) Except as otherwise expressly set forth in this Agreement, the closing (i.e., the conveyance of the applicable Acquired Assets and 
the payment of the applicable consideration therefor) of the transactions contemplated by this Agreement with respect to the Properties 
subject to the Defeasance Loans and the transactions contemplated by this Agreement with respect to the Properties listed on Exhibit J 
attached hereto (the "Unencumbered Properties") shall occur on July 1, 2011 or such other date as Sellers and Purchaser shall mutually agree 
in writing (the "First Closing Date" and the Closing that occurs on such date is sometimes referred to herein as the "First Closing"'). 
Notwithstanding the foregoing, i f the right of first refusal has not been waived by the applicable H O A (as hereinafter defined) or insured over 
by the Title Insurer with respect to the Property commonly known as The Glen located in Norwell, Massachusetts ("The Glen") or the 
Property commonly known as Hillcrest located in Rockland, Massachusetts ("Hillcrest") on or before June 25, 2011, then the Closing with 
respect to such Property shall be delayed as provided in Section 8(A)(vi) hereof 

(ii) Intentionally Deleted. 

(iii) The closing or closings (i.e., the conveyance of the applicable Acquired Assets and the payment of the applicable consideration 
therefor) (each a "Loan Assumption Closing") of the transactions contemplated by this Agreement with respect to the Properties encumbered 
by the Existing Mortgages shall occur in accordance with Section 11 hereof. 

(iv) Intentionally Deleted. 

(v) Each of the First Closing and the Loan Assumption Closings are sometimes each referred to herein as a "Closing." Each of the 
Closings shall occur at the office of the Purchaser pursuant to an escrow agreement in a form reasonably acceptable to Sellers and Purchaser, 
including provisions for delivery of the Purchase Price and the documents and instrument to be delivered in connection with each Closing as 
contemplated hereunder pursuant to a so-called "New York style" closing, or at such other place as Sellers and Purchaser shall agree upon in 
writing. A "Closing Date" shall be the date of a Closing. The final Closing to occur under the terms of this Agreement is sometimes referred 
to herein as the "Final Closing." The date on which such Final Closing occurs is sometimes referred to herein as the "Final Closing Date." If 
a Closing Date falls on a Saturday, Sunday or legal holiday, the Closing Date shall be the next business day. 
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B. Closing Documents. 

(i) Sellers. At the Closing for each Property, the applicable Seller shall deliver to Purchaser (or at a Property as indicated below) the 
following original items (each in form and substance acceptable to Purchaser, if not attached to this Agreement as an Exhibit, and executed 
[if necessary] by the applicable Seller) (collectively, the "Sellers Closing Deliveries"): 

(a) a special warranty deed for each Property (other than the Ground Lease Property) executed by the Seller that holds title to each 
such Property, sufficient to transfer and convey to Purchaser or Purchaser's designee fee simple title to each such Property subject only 
to the Permitted Exceptions as required by this Agreement, and otherwise in form acceptable to the Title Insurer; 

(b) a general warranty bill of sale executed by the applicable Seller in substantially the form of Exhibit K attached to this Agreement 
sufficient to transfer to Purchaser or Purchaser's designee such Seller's interest in and to the applicable Personal Property; 

(c) Intentionally Deleted; 

(d) Intentionally Deleted; 

(e) a letter for each Property in substantially the form of Exhibit M attached to this Agreement, advising tenants under the Leases of 
the change in management of each such Property and directing them to pay rent to Purchaser or as Purchaser may direct; 

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

(g) copies of all Existing Loan Documents, i f Loan Assumption occurs to the extent not previously provided by Sellers; 

(h) an assignment and assumption agreement for each applicable Property in substantially the form of Exhibit N attached to this 
Agreement (the "Assignment and Assumption of Leases and Service Contracts"Yfor each of the Leases and Service Contracts 
assigning the applicable Seller's interest in those Leases (including an updated Rent Roll certified by the applicable Seller as of the 
applicable Closing Date as being true, accurate and complete), and all security and other deposits thereunder, and the Service Contracts 
being assigned to Purchaser pursuant Section 1(C) hereof, together with the related Intellectual Property, the Licenses and Permits and 
the Warranties, assigning the applicable Seller's interest in those Service Contracts and the Intellectual Property, the Licenses and 
Permits and the Warranties; 

24 

http://www.sec.gov/Archives/edgar/data/895417/000095012311055379/c6491 lexv2w 1 .htm 11/29/2012 

http://www.sec.gov/Archives/edgar/data/89541


exv2wl Page 27 of 238 

(i) to the extent in Seller's possession or control and subject to Section l("A)(vi"). at each applicable Property, all of the original 
Leases, all written Service Contracts assigned to Purchaser, Permits and Licenses, Warranties, and any and all existing surveys, 
blueprints, drawings, plans and specifications (including, without limitation, structural, H V A C , mechanical and plumbing, water and 
sewer plans and specifications), construction drawings, environmental reports, police reports, and other documentation for or with 
respect to the applicable Properties or any part thereof; all available tenant lists and data, correspondence with past, present and 
prospective tenants, utility companies and other third parties, stationery, brochures, booklets, manuals and promotional, marketing and 
advertising materials concerning the applicable Properties or any part thereof; such other existing books, records and documents 
(including, without limitation, those relating to ad valorem taxes and leases but excluding any corporate or minute books of Sellers) 
used in connection with the operation of the applicable Properties or any part thereof; and all keys for each applicable Property (other 
than such materials that contain the Excluded Trademarks [as hereinafter defined] or that are a part of H T A ' s national marketing and 
advertising program); 

(j) at the applicable Property and to the extent in Sellers' possession or control and to the extent same inure to the benefit of Sellers, 
any warranties or guaranties which are in any way applicable to the Acquired Assets or any part thereof; 

(k) for each Seller, corporate resolutions authorizing the sale of the applicable Acquired Assets to Purchaser and the execution of the 
documents to be delivered at the applicable Closing; and a certificate of good standing for each Seller; 

(1) for each Seller, an 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, and in a form that satisfies the requirements, of Secfion 1445 of the Internal 
Revenue Code, as amended (the "Code") and the regulations promulgate pursuant thereto; 

(m) transfer tax returns as required by applicable law; 

(n) Intentionally Deleted; 

(o) all other necessary or appropriate documents as are necessary for Sellers to comply with its obligations under this Agreement, or 
as required by Purchaser or the Title Insurer in order to perfect the conveyance, transfer and assignment of the Acquired Assets to 
Purchaser or Purchaser's designee; 
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(p) for each Property that is the subject of a Loan Assumption, an assignment and assumption of loan documents, in recordable 
form, executed by the applicable Seller, in form and substance reasonably acceptable to Sellers and Purchaser, for each of the Existing 
Loans being assumed by Purchaser as o f the applicable Closing Date and providing for a release o f each applicable existing non
recourse carveout guarantor f rom all obligations and liabilities (excluding environmental liabilities) first arising under the applicable 
existing non-recourse carveout guaranty from and after the date o f the assumption (each a " L o a n Assumption Agreement") provided 
that each such Loan Assumption Agreement shall contain the consent o f the applicable Exist ing Lender to the transactions 
contemplated by this Agreement, specifically setting forth that such transaction w i l l not cause an acceleration o f the debt evidenced by 
the applicable Exist ing Note (or words to that effect), it being understood and agreed that for the Properties referred to as Peppermint 
Woods and Wil l iams Estates, such release o f the borrower shall include the applicable Sellers together with Hometown Peppermint 
Borrower, L . L . C . and Hometown Wi l l i ams Borrower, L . L . C . ; 

(q) Intentionally Deleted; 

(r) at the Closing for each Property that is the subject o f a Defeasance, the Defeasance Documents executed by the applicable Seller, 
together with any other documents or instruments required pursuant to the Exist ing Loan Documents to be executed or provided by 
Seller in connection with each such Defeasance; 

(s) evidence of termination of all applicable Service Contracts which Purchaser is not assuming pursuant to Section \(C) hereof; 

(t) evidence of the termination o f all management agreements with respect to the applicable Properties; 

(u) an affidavit in form and substance reasonably acceptable to Purchaser and the Title Insurer, certifying that the transactions 
contemplated by this Agreement is an unsolicited offer within the meaning o f Section 723.071, Florida Statutes ("Section 723.071"') 
and otherwise satisfying the requirements o f Section 723.071 with respect to the transfer o f any Property located in the State o f Florida; 

(v) at the Clos ing with respect to the Ground Lease Property and provided the Ground Lease Fee Clos ing has not yet occurred, a 
counterpart to the Ground Lease Escrow Agreement and the Ground Lease Notes Escrow Agreement; 
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(w) at the Closing with respect to the Ground Lease Property and provided the Ground Lease Fee Closing has not yet occurred, a 
quit claim deed in statutory form executed by the applicable Seller and sufficient to convey to Purchaser all of such Seller's right, title 
and interest in and to the Ground Lease Property, together with an assignment and assumption of the Ground Lease in the form of 
Exhibit O attached to this Agreement assigning the applicable Seller's interest in the Ground Lease to Purchaser (the "Assignment and 
Assumption of Ground Lease"); 

(x) at the Closing with respect to the Ground Lease Property and provided the Ground Lease Fee Closing has not yet occurred, an 
Allonge assigning the Colony Cove Notes; 

(y) at the Closing with respect to the Ground Lease Property, a notice to the ground lessor under the Ground Lease as to the 
assignment of the Ground Lease to Purchaser or its designee; 

(z) at each Closing in which Shares are issued, a Registration Rights Agreement with respect to the Shares in the form attached 
hereto as Exhibit Q (the "Registration Rights Agreement") executed by Hometown America, L . L . C . ("HTA"); 

(aa) at the First Closing, the Joinder Guaranty Agreement in the form of Exhibit R attached to this Agreement executed by Holdings 
(the "Holdings Joinder") and at each subsequent Closing a reaffirmation of the Holdings Joinder; 

(bb) i f notified by Purchaser prior to the First Closing Date that Purchaser requires a "look through" certificate in order to comply 
with its REIT status, at each Closing in which Shares are issued, a certificate that provides that no beneficial owner of the record owner 
of such Shares will own more than 5% of the outstanding value of the equity of ELS; 

(cc) the Management Agreement, i f applicable; 

(dd) a Survey Affidavit, i f applicable; 

(ee) Intentionally Deleted; 

(ff) an assignment of the Michigan Loan Documents (as hereinafter defined) and the Lawsuit (as hereinafter defined), together with 
an allonge and the original notes evidencing the Michigan Loans (as hereinafter defined), in the form of Exhibit W attached hereto; and 

(gg) the Closing Statement (as hereinafter defined). 
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(ii) Purchaser. At the Closing for each Property, Purchaser shall deliver or cause to be delivered to Sellers the following items (and 
executed [if necessary] by Purchaser) (collectively, the "Purchaser Closing Deliveries" and together with Sellers' Closing Deliveries, the 
"Closing Deliveries"): 

(a) the Cash Balance as required pursuant to Section 2(E) above; 

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

(c) counterparts of the Assignment and Assumption of Leases and Service Contracts; 

(d) counterparts of the letters to tenants described in Section 5(B')(i')(e) above. 

(e) at the Closing for each Property that is the subject of a Loan Assumption, counterparts of each Loan Assumption Agreement; 

(f) at the Closing for each Property that is the subject of a Defeasance, counterparts of the Defeasance Documents to the extent 
required to be executed by Purchaser in accordance with Section 3(L) hereof; 

(g) original share certificates in book entry form representing the Shares, as applicable; 

(h) a counterpart of the Registration Rights Agreement, as applicable, executed by ELS; 

(i) a counterpart of the Assignment and Assumption of Ground Lease, if applicable; 

(j) a counterpart of the notice letter to the ground lessor under the Ground Lease described in Section 5(B)(i)(v) above, as 
applicable; 

(k) Transfer tax returns as required by applicable law; 

(1) certified copy of Articles Supplementary in the form of Exhibit S reflecting filing with the State of Maryland; 

(m) a counterpart to the Management Agreement, i f applicable; 
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(n) at the Closing with respect to the Ground Lease Property and provided the Ground Lease Fee Closing has not yet occurred, a 
counterpart to the Ground Lease Escrow Agreement and the Ground Lease Notes Escrow Agreement; 

(o) a letter issued by ELS providing a so-called waiver of the 5% equity ownership restriction of ELS with respect to the Shares, in 
form and substance agreed to by the parties; and 

(p) the Closing Statement. 

C . Closing Prorations and Adiustments. 

(i) A statement of prorations and adjustments (the "Closing Statement") shall be prepared by Seller in conformity with the provisions 
of this Agreement and submitted to Purchaser for review not less than three (3) days prior to each Closing Date. For purposes of prorations, 
Purchaser shall be deemed the owner of the Acquired Assets on the applicable Closing Date for such Acquired Assets. 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) as of each Closing Date: 

(a) A l l personal property, real estate taxes and special assessments, sales and use taxes levied against the Property which accrue or 
are attributable to the period prior to the Closing Date shall be prorated as of the Closing Date based on the parties' respective periods 
of ownership during such year. Subject to the agreement to prorate such real estate tax bills. Seller shall be responsible for payment of 
all installments of real estate taxes and assessments which are due and payable prior to the Closing and Purchaser shall be responsible 
for payment of all installments due from and after the Closing Date. Seller shall give Purchaser a credit for taxes and assessments, i f 
any, for which final bills have not been issued as of the Closing Date, such credit to be based on the then most recently issued tax bills, 
in which case such taxes shall be reprorated between Seller and Purchaser at the time of issuance of the final bills therefor and payment 
of any adjustment based on such reproration shall be paid by the party owing the other based on such adjustment within fifteen 
(15) days after receipt by such party of copies of the applicable bills. Likewise, to the extent Seller is contesting or appealing any real 
estate tax amount or assessed valuation for any of the Properties for the year of Closing, any refiinds or reduction of such taxes or 
assessments, which, after payment of the out of pocket costs and expenses incurred by Seller in obtaining such refiinds or reductions, 
shall be paid or credited to the party obligated for such taxes or assessments in the same manner and proportions as otherwise provided 
herein. Any such refund or reduction for any period prior to the year of Closing shall belong solely to Seller; 
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(b) rents paid under the Leases for the calendar month during which the Closing occurs, and the amount of any rents paid to any 
Seller which are applicable to the period subsequent to the calendar month during which the Closing occurs. Any delinquent rents shall 
not be prorated at the applicable Closing. Any rents collected by Sellers or Purchaser after a Closing Date shall be applied first to any 
rents due and payable for the month in which the Closing occurs, then to any then-current calendar months subsequent to the calendar 
month in which the applicable Closing Date occurs, and then to any rents, including late fees and interest, past due for calendar months 
prior to the calendar month in which the applicable Closing Date occurs (the "Arrears"). Any rents collected by the applicable Seller 
after the applicable Closing Date shall be immediately remitted to Purchaser to be applied as set forth above. Any rents collected by 
Purchaser that are due Seller shall be applied in accordance with the terms of this Section 5(C')(i')(b) after deducting therefrom all 
reasonable third party expenses incurred by Purchaser in connection with the collection thereof and shall immediately be remitted to 
Seller. Seller shall have the right to pursue and collect (including the commencement or prosecution of litigation) Arrears accruing 
prior to the Closing Date; 

(c) the then-current balance of the cash security and other deposits paid under the Leases, together with interest thereon if required 
by law or otherwise, shall be assigned to Purchaser (or Purchaser shall receive a credit against the Purchase Price for such amounts); 

(d) water, electric, telephone and all other utility and fuel charges, fuel on hand (at cost plus sales tax) (to the extent possible, utility 
prorations shall be handled by meter readings on or immediately prior to the applicable Closing Date; otherwise, all utility charges and 
billings shall be prorated using the prior month's bills as of the applicable Closing Date and shall be reprorated promptly upon receipt 
of actual bills for the period in question); any deposits with utility companies will be transferred to Purchaser and Seller shall receive a 
credit at the applicable Closing for any such deposits; 

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

(f) assignable license and permit fees; 

(g) all accrued non-default interest relating to the applicable Existing Loans. The applicable Sellers shall pay on or prior to the 
applicable Closing all other fees, costs, charges and other amounts due and payable under the applicable Existing Loans as of the 
Closing Date (other than principal). Sellers shall receive a credit at the applicable Closing for all amounts that continue to be held in or 
set aside for escrows 
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or reserves on deposit in connection with the apphcabie Existing Loans for the benefit of Purchaser, including, without limitation, tax, 
insurance or rental deposits; 

(h) Rent under the Ground Lease shall be prorated for the applicable period that is inclusive of the applicable Closing Date; 

(i) Up front "door fees" received by any Seller for services such as cable and internet shall not be prorated; 

(j) Penalties and fines assessed against any Property between Sellers and Purchaser based upon the date to which such action or 
penalty or fine applies (excluding any pertaining to V G Costs [defined below]); and 

(k) A l l other items which are customarily prorated in transactions similar to the transactions contemplated hereunder and which are 
not otherwise addressed in this Agreement will be prorated as of the Closing Date. 

Except with respect to real estate and personal property taxes which are to be reprorated pursuant to the following sentence, any proration 
which must be estimated at a Closing shall be adjusted based on information obtained within one hundred twenty (120) days after the 
applicable Closing Date, such reproration to be completed on or before April 1 of each year with respect to any Closing that was 
consummated in the prior calendar year, otherwise all prorations shall be final. Real estate, personal property, sales, and use taxes and 
assessments shall be reprorated within ninety (90) days after the issuance of the actual bill therefor. 

(ii) Notwithstanding anything to the contrary contained in this Agreement, Sellers shall be responsible for and, at or prior to each 
Closing, 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 applicable Property. The applicable Seller shall terminate (or, with the 
prior written consent of Purchaser, relocate to another property owned by H T A or one of its subsidiaries) as of each applicable Closing, the 
employment of all employees who work at the applicable Property. Notwithstanding any provision contained in the Confidentiality 
Agreement to the contrary. Sellers agree that Purchaser may, in Purchaser's sole and absolute discretion, hire any or all such terminated 
employees in accordance with Purchaser's standard employment practices and policies. Sellers shall severally, but not jointly, to the fullest 
extent authorized or permitted by applicable law, as now or hereafter in effect, protect, defend, indemnify and hold harmless Purchaser and 
its affiliates, subsidiaries and designees, i f any, and their respective principals, shareholders, directors, officers, partners, agents, employees, 
successors and assigns (collectively, the "Purchaser Indemnified Parties") from and against any and all claims, demands, losses, damages, 
liabilities, fines, penalties, charges, administrative and judicial proceedings and orders, judgments, remedial action requirements, 
enforcement actions of 
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any kind, and all reasonable attorneys' fees, costs and expenses (collectively, "Losses") incurred by or asserted against any Purchaser 
Indemnified Party to the extent arising out of employees' employment with Sellers and the termination of their employment with Sellers, 
including any amounts or benefits payable under the U.S. Worker Adjustment and Retraining Notification Act or under any other federal, 
state, local, or other jurisdiction's worker protection, layoff, plant shutdown or similar law, but such indemnity shall not relate to the 
employment of such employees by Purchaser (each a " W A R N Law." and collectively, the " W A R N Laws"). This indemnity shall survive 
each Closing (including the Final Closing) and delivery of the deeds and other transfer instruments and shall not be merged therein. 

(iii) Intentionally Deleted. 

(iv) At each Closing, as applicable, the parties shall enter into a Management Agreement for each applicable Property provided the 
form therefor is agreed to by Sellers and Purchaser on or before June 20, 2011 (the "Management Agreement") providing for property 
management services for each Property to be provided by H A M (as defined in the Homes and Loans Purchase Agreement, as applicable) and 
which shall further provide that Purchaser will not terminate any Management Agreement for a period of three (3) full calendar months after 
each applicable Closing Date unless otherwise agreed to in writing by the parties; provided, however, that in no event shall the term of any 
Property Management Agreement extend beyond November 30, 2011, except as otherwise agreed to in writing by the parties. 

(v) Sellers and Purchaser shall consult with each other before issuing, or permitting their respective affiliates to issue, any press release 
or otherwise making any public statements with respect to this Agreement or any of the transactions contemplated by this Agreement and 
shall not issue any such press release or make any such public statement without the prior consent of the other party; provided, however that 
Purchaser shall be permitted to describe the material terms of this Agreement in a Registration Statement on Form S-Il filed with the SEC 
and an 8(k) without the prior consent of Seller. 

(vi) With respect to the Property commonly known as Village Green located in Vero Beach, Florida, Purchaser shall have the right to 
elect by written notice to Sellers at least five (5) days prior to the applicable Closing, to either (1) pay the applicable Seller an amount equal 
to Five Hundred Thousand and 00/100 Dollars ($500,000.00) in exchange for such Seller's assumption for all liability to pay and discharge 
when due all impact fees, fines, penalties and accrued interest (collectively, " V B Costs") arising out of the sewer connection for such 
Property to the extent described in that certain Agreement between Indian River County and Wilder Corporation dated May 9, 1989 ("VG 
Impact Agreement"), a copy of which (together with related information) has been provided in the Data Room or (2) be deemed to have 
assumed the responsibility to pay all V G Costs, with no change in the allocated Purchase Price. In the event Seller retains responsibility for 
the obligations contained in the V G Impact Agreement pursuant to Subsection (1), then Seller shall have the right, in its sole and absolute 
discretion, to contest the obligations through whatever means it determines is 
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appropriate, in its sole discretion, and Purchaser and those who employed or are responsible for those who are employed at Village Green 
from time to time shall cooperate with Seller's efforts (at Seller's sole cost and expense) but shall have no right (and shall be expressly 
prohibited from) discussing any matters contained in the V G Impact Agreement or the facts surrounding same except with Seller's prior 
consent, except as required by applicable law. The parties' respective rights and obligations pursuant to this Section 5C(vi) shall survive the 
applicable Closing and the recording of the applicable deed. 

D. Closing Costs. The parties agree to pay those costs set forth on Schedule 5(D) attached hereto in the maimer set forth on Schedule 5 
(D). Sellers and Purchaser shall, however, be responsible for the fees of their respective attorneys, accountants and investment bankers. 

E. Possession. Upon consummation of each Closing, the applicable Seller shall deliver to Purchaser full and complete possession of the 
applicable Acquired Assets, subject to the rights of tenants under Leases, Service Contracts and other Permitted Exceptions. 

F. First Closing Escrow. Notwithstanding anything in this Agreement to the contrary, at the option of Purchaser, on or before 5:00 p.m. 
(CST) on the date which is three (3) business days after notice from Purchaser (the "First Closing Escrow Deadline"), Sellers shall deposit into 
escrow (the "First Closing Escrow") with Escrowee each of Deeds that are required in order to consummate the First Closing on the First 
Closing Date together with the assignment of the Michigan Loan Documents and the allonge as set forth in Section 5(B)fi)(fn. and Purchaser 
shall deposit in the First Closing Escrow on or before the First Closing Escrow Deadline the amount of Two Hundred Seventy Five Million and 
00/100 Dollars ($275,000,000.00) (the "First Closing Cash Deposit"), which shall be invested in an interest bearing account selected by 
Purchaser. Notwithstanding anything herein to the contrary, the rights, duties and obligations of Sellers and Purchaser pursuant to this Section 5 
(F) shall remain subject to all of the other terms and provisions of this Agreement including, without limitation, the conditions to Purchaser's 
obligation to close set forth in Section 8 hereof. At the First Closing, all interest earnest on the First Closing Cash Deposit shall be paid to 
Purchaser. A l l such Deeds, assignment and allonge and the First Closing Cash Deposit shall be held, disbursed and invested (as applicable) by 
Escrowee pursuant to the terms of that certain Master Closing Escrow Agreement dated as of the date hereof by and among Sellers, Purchaser 
and Escrowee in the form attached hereto as Exhibit U (the "Master Escrow Agreement"). Notwithstanding anything herein or in the Master 
Escrow Agreement to the contrary, in the event of a conflict between the terms and conditions of this Agreement and the terms and conditions 
of the Master Escrow Agreement, the terms and conditions of this Agreement shall control. 

6. CASUALTY LOSS AND CONDEMNATION 

A. Casualty Affecting a Property. If, prior to a Closing for a Property, a casualty occurs with respect to all or any portion of such 
Property, Sellers shall immediately so notify Purchaser. If such casualty: (a) causes damage to such Property that would, in Purchaser's . 
reasonable estimation, cost more than the lesser of (x) fifteen percent (15%) of the Purchase Price allocated to such Property or (y) Five Million 
and 00/100 Dollars ($5,000,000.00) to repair 
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or restore, or (b) results in Purchaser's inability to obtain financing with respect to such Property (a "Major Casualty"), then Purchaser shall 
have the right to exclude such Property fi-om the Acquired Assets by written notice delivered to Seller within 20 days after the date of the Major 
Casualty, whereupon the Purchase Price shall be reduced by the allocated Purchase Price of such Property and the parties shall cause Escrowee 
to return the allocable portion of the remaining Earnest Money to Purchaser. If Purchaser elects, in its sole discretion, to purchase such Property 
notwithstanding a Major Casualty or i f a casualty occurs which is not a Major Casualty, the Purchase Price shall be reduced by the amount of 
any related insurance deductible, and Sellers shall pay (or assign, i f payment has not yet been made) to Purchaser all insurance proceeds paid (or 
payable) to the applicable Seller in connection with such Major Casualty or other casualty, as applicable, which have not been used to restore 
such Property or other Acquired Asset. Notwithstanding anything contained herein to the contrary, in connection with any damage to a Property 
as a result of a flood, which is not a Major Casualty and for which Seller does not have flood insurance, Sellers shall have the right to either pay 
to Purchaser an amount equal to the costs to repair such damage (as mutually agreed to by the parties) or terminate this Agreement with respect 
to such Property (in which event the Purchase Price shall be reduced by the allocated Purchase Price of such Property and the parties shall cause 
Escrowee to return the allocable portion of the remaining Earnest Money to Purchaser), which election shall be made by written notice delivered 
to Purchaser within 20 days after the date of such casualty. If Seller elects to terminate in the immediately preceding sentence, Purchaser shall 
have the right to negate such termination and close on the Property affected by such flood by written notice delivered to Seller within 10 days 
after receipt of Seller's termination notice, without compensation from Seller with respect to such flood damage. 

B. Condemnation. If, prior to a Closing for a Property, a condemnation proceeding is commenced or threatened in writing against any 
portion of such Property, Sellers shall promptly give Purchaser written notice thereof. If such condemnation is a Material Event (as hereinafter 
defined), then Purchaser shall have the right to exclude such Property from the Acquired Assets, whereupon the Purchase Price shall be reduced 
by the allocated Purchase Price of such Property and the parties shall cause Escrowee to return the allocable portion of the remaining Earnest 
Money to Purchaser. If Purchaser elects, in its sole discretion, to purchase such Property notwithstanding the occurrence of a Material Event, 
then the applicable Seller shall pay to Purchaser all condemnation awards paid to such Seller in coimection with such condemnation, and such 
Seller shall assign to Purchaser all of such Seller's right, title and interest in any condemnation awards to be paid to such Seller in connection 
with the condemnation. As used herein, a "Material lEvent" means a taking or condemnation which would materially impede access to the 
applicable Property, reduce available parking below that required by laws or any applicable agreements affecting the applicable Property, or 
result in condemnation award(s) reasonably estimated to exceed $500,000.00 for any one Property. 

7. REPRESENTATIONS AND WARRANTIES 

A. Each Seller severally, but not jointly, represents and warrants to Purchaser that the following statements are true, complete and correct 
as of the Effective Date and, with respect to each Property that has not yet been conveyed to Purchaser, as of each Closing Date: 
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(i) Such Seller is duly organized, validly existing and in good standing under the laws of the jurisdiction of its formation, has all 
requisite power and authority to own, lease and operate its properties and assets and to carry on its business as now being conducted, and is 
duly qualified or licensed to do business and is in good standing as a foreign entity in each jurisdiction in which such qualification is 
required, other than in such jurisdictions where the failure to be so qualified or licensed, individually or in the aggregate, would not have or 
would not reasonably be expected to have a Material Adverse Effect on any Property. 

(ii) Such Seller has all requisite power and authority to enter into this Agreement and to consummate the transactions contemplated by 
this Agreement. The execution and delivery of this Agreement and the consummation of the transactions contemplated by this Agreement by 
such Seller has been duly authorized by all necessary action on the part of such Seller. This Agreement has been duly executed and delivered 
by such Seller and constitutes the valid and binding obligation of such Seller, enforceable against such Seller and Holdings in accordance 
with its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other laws of general 
application relating to or affecting creditors' rights and to general principles of equity (regardless of whether such enforceability is 
considered in a proceeding in equity or at law). 

(iii) Except as otherwise set forth in this Agreement to the contrary, the execution and delivery of this Agreement by such Seller does 
not, and the consummation of the transactions contemplated by this Agreement will not (i) conflict with, or result in any violation or breach 
of, any provision of the organizational documents of any Seller, (ii) except as set forth in that certain Disclosure Book dated as of the 
Effective Date and delivered by Sellers to Purchaser (the "Disclosure Book"), conflict with, or result in any violation or breach of, or 
constitute (with or without notice or lapse of time, or both) a default (or give rise to a right of termination, cancellation or acceleration of any 
obligation or loss of any material benefit) under, require a consent or waiver under, or result in the creation of a security interest, lien, claim, 
pledge, agreement, limitations in any Seller's voting right, charge or other encumbrance of any nature on any of the properties or assets of 
any Seller pursuant to any of the terms, conditions or provisions of, any note, bond, mortgage, indenture, lease, license, contract, articles, 
articles supplementary or other agreement, instrument or obligation to which any Seller is a party or by which any of them or any of their 
properties or assets may be bound, (iii) except as set forth in the Disclosure Book, conflict with or violate any permit, concession, franchise, 
license, judgment, injunction, order, decree, statute, law, ordinance, rule or regulation applicable to any Seller or any of its or their properties 
or assets, or (iv) except as set forth in the Disclosure Book require any Seller under the terms of any material agreement, contract, 
arrangement or understanding to which it is a party or by which it or its properties or assets are bound, to obtain the consent or approval of, 
or provide notice to, any other party to any such agreement, contract, articles, articles supplementary, arrangement or understanding, except 
for, in each of the foregoing instances, any such matter, item, consent, approval, order, authorization the like, to the extent the failure of 
which to obtain or make (1) individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect on any 
Property, or (2) individually or in the 
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aggregate, would not reasonably be expected to prevent or delay in any material respect the consummation of any of the transactions 
contemplated by this Agreement. 

(iv) Except as disclosed in the Disclosure Book, no consent, approval, license, permit, order or authorization of, or registration, 
declaration, notice or filing with, any Governmental Authority is required by or with respect to any Seller in connection with the execution 
and delivery of this Agreement or the consummation of the transactions contemplated by this Agreement unless the failure to obtain or make 
same (1) individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect on any Property or 
(2) individually or in the aggregate, would not reasonably be expected to prevent or delay in any material respect the consummation of any of 
the transactions contemplated hereby. 

(v) Except as disclosed in the Disclosure Book, (1) no Seller or any affiliate of any Seller owns any utility company (whether public or 
private, regulated or unregulated), (2) no Seller or any affiliate of any Seller provides utility services to any property other than the 
Properties, (3) no Seller or any Property is subject to any order or decree from any Governmental Authority with respect to any utilities 
except for such order or decrees that individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect on 
the Property, and (4) Seller has not received any written notice that the utility facilities or companies owned or operated by a Seller and the 
provisions of any utility services by a Seller fail to comply in all material respects with all applicable laws, codes, regulations, ordinances 
orders or decrees. Sellers have delivered copies of all material reports in Sellers' possession or control and filed since January 1, 2010 by 
Sellers with any Governmental Authority with respect to all utility facilities or companies owned or operated by a Seller. A l l Properties are 
served either by (i) all necessary public utilities and/or (ii) all necessary private utilities pursuant to written agreements, copies of which have 
been delivered to Purchaser prior to the Effective Date, and in each case in a manner as set forth in the Disclosure Book. 

(vi) Each Seller is the sole owner of its Property and related Acquired Assets (and, in the event that the Acquired Asset is an 
Ownership Interest, the Ownership Interests represent 100% of the ownership interests in the applicable Company). 

(vii) Sellers have delivered to Purchaser true, correct and complete (in all material respects) Rent Rolls for each of the Properties. No 
tenant has paid any rent in advance except as shown on the Rent Rolls. 

(viii) A true and complete (in all material respects) copy oiF each current form of Lease, together with each written modification thereof 
and supplement thereto, has heretofore been furnished to Purchaser for inspection. Each Lease constitutes the complete (in all material 
respects) agreement between the applicable Seller and each party thereto, and there are no oral promises or agreements amending, modifying 
or supplementing the same which would be binding against Purchaser after the Closing except as shown on the Rent Roll. 
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(ix) There are no residential leases, licenses, occupancy agreements or other rights of occupancy or use with respect to any portion of 
the Properties other than as shown on the Rent Roll, the Service Contracts and the Permitted Exceptions. Except as shown on the Rent Roll, 
(A) to the best of Seller's knowledge, each of the Leases is valid and subsisting and in full force and effect, and (B) no rents or other 
payments or deposits are held by any Seller or such Seller's agent for more than thirty (30) days in advance of payment due date. As of the 
applicable Closing Date, except in connection with any Existing Loans being assumed by Purchaser, no rents due under, or any other interest 
in, any of the Leases will be assigned by any Seller to any party other than Purchaser, or otherwise pledged or encumbered in any way. 

(x) Except as disclosed in the Disclosure Book, no person or entity has any rights, options or rights of first refusal of any kind which 
are currently in effect, to purchase or to otherwise acquire an Acquired Asset or any part thereof or interest therein. 

(xi) There are no commissions or other fees payable to any person, entity, or agent with regard to the execution of any Lease or with 
regard to the exercise of any options to renew or otherwise (whether previously or hereafter exercised) which would survive Closing and be 
binding upon Purchaser. 

(xii) To Seller's knowledge, there are no outstanding material defaults by any party under any of the Service Contracts. Except for 
(1) the Leases, (2) the Permitted Exceptions, (3) the Service Contracts, (4) that certain "Green Tree/Hometown America Alliance 
Agreement", dated as of September , 2003, between Green Tree Servicing L L C and Hometown America Management L . L . C . , (5) that 
certain "Rent Abatement Agreement Hometown America Management, L . L . C . and Hometown America Management, L.P.", dated as of 
November 1, 2010, by and between Hometown America Management, L . L . C , Hometown America Management, L.P., and Harold Rowsey 
Enterprises, Inc., (6) that certain "Repossessed Inventory Loss Mitigation Agreement", dated as of August 11, 2005, by and between 
Hometown America Management, L L C , Hometown America Management, LP, and Vanderbilt Mortgage and Finance, Inc., and (7) the 
terms set forth in that certain email from Stephen Braun, President, Hometown Homes & Financial Services, to Vincent Sorena of Aneros 
Enterprises Inc., Boca Reale Holdings Inc., and Lee Hi International, Inc., dated May 18, 2010, there are no commercial leases, material 
service contracts, equipment leases, development agreements or other agreements affecting, servicing or benefiting the Acquired Assets 
which would be binding upon Purchaser after Closing other than as reflected on Sellers' financial statements delivered or made available to 
Purchaser. 

(xiii) Except as disclosed in the Disclosure Book^ routine litigation arising from the ordinary course of business of Sellers (including 
repossessions and evictions) and such other routine litigation matters which Sellers believe, in their reasonable business judgment, are 
adequately covered by insurance or which, individually or in the aggregate, i f adversely determined, would not reasonably be expected to 
have a Material Adverse Effect on any Property (and such Property's related Acquired Assets): (i) Seller has not brought any action, suit or 
arbitration involving any of the Properties (and such Properties' related Acquired Assets) and is not a party to any 
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settlement agreement and (ii) there is no action, suit, arbitration, unsatisfied order or judgment, or governmental investigation or proceeding 
against any Property (and such Property's related Acquired Assets) or any Seller. For purposes of this Agreement, "Material Adverse Effect" 
shall mean, as to any Acquired Asset, any circumstances, changes, claims or other matters that, taken as a whole, (i) would have a material 
adverse effect on Purchaser's ownership of the applicable Property and related Acquired Assets or the operation of the business being 
conducted on the applicable Property upon or after the applicable Closing, (ii) would materially impair or delay the ability of the applicable 
Seller to perform its obligations hereunder, including the consummation of the transactions contemplated by this Agreement, (iii) would 
cause the applicable Property to be unfmanceable or would materially increase the cost to finance the applicable Property or (iv) would, 
together with all other conditions related to the applicable Property which could give rise to a Material Adverse Effect, either (a) cost Thirty-
Seven Thousand Five Hundred and 00/100 Dollars ($37,500.00) or more to correct or remedy or (b) would cause the value of the applicable 
Property to decrease by more than Thirty-Seven Thousand Five Hundred and 00/100 Dollars ($37,500.00). Notwithstanding the foregoing, 
Material Adverse Effect shall not include any change with respect to the Acquired Assets or Seller resulting from or attributable to (i) general 
national, international or regional economic or financial conditions, or (ii) the announcement, pendency or consummation of this Agreement 
or the transactions contemplated hereby. 

(xiv) Except as disclosed in the Disclosure Book and except for any current violations of set-backs by improvements pertaining to 
manufactured homes such as carports, sheds and the like, no Seller has received from any Governmental Authority any notice of any material 
violation which remains outstanding of any building, fire or health code or any other law, ordinance, rule or regulation or any covenants, 
conditions, restrictions or other agreements affecting any Property applicable to the Acquired Assets, or any part thereof, that will not have 
been corrected prior to the applicable Closing solely at Sellers' expense and, to Sellers' actual knowledge, no Property is in material violation 
or breach of any building, fire or health code or any other law, ordinance, rule or regulation or any such covenants, conditions, restrictions or 
other agreements affecting such Property, including, without limitation, the provision of utility services to the Properties. 

(xv) Intentionally Deleted. 

(xvi) A l l financial information about the Acquired Assets (a) to the extent prepared by Sellers and furnished by Sellers to Purchaser 
prior to the Effective Date by being posted in the "Financial Disclosures" subfolder of the Representation-Knowledge Folder or (b) hereafter 
delivered to Purchaser pursuant to Section 3(E) hereof, and used by Purchaser for evaluating the Acquired Assets, was prepared based on 
actual activity or expected activity (i.e., the budgets) captured by Sellers' financial system in the ordinary course of business. 

(xvii) Exhibit H attached to this Agreement is an itemization of the Existing Notes and Existing Mortgages, together with all other 
material documents related to, evidencing, or securing the Existing Loans (collectively, the "Existing Loan 
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Documents"). Sellers have delivered to Purchaser true and correct copies (in all material respects) of the Existing Loan Documents. The 
current principal balance of the indebtedness secured by each Existing Mortgage, amount of monthly debt service (principal and interest), 
amount of monthly tax, insurance and other reserve deposits, and date of loan and maturity are as set forth in Exhibit H . The allocated loan 
amounts for each of the Properties that are subject to the N M L Loan (as hereinafter defined) (i.e., Beacon Terrace, Mountain View and 
Village Green) are set forth on Exhibit H and such allocated loan amounts have not been adjusted or modified. No Seller has received written 
notice of any suits, acfions, arbitrations, notices of default, claims or proceedings, at law or in equity relafing to the Existing Loans. No Seller 
is currently, or has previously been, in monetary default under any of the Exisfing Loans. As of the Effecfive Date, (i) each of the Existing 
Loans are fully advanced and the outstanding principal balances due thereunder are set forth on Exhibit H . and (ii) the balances of the 
reserves and escrows held by the Existing Lenders pursuant to the Existing Loan Documents are as set forth in Exhibit H . based upon Seller's 
financial records. 

(xviii) With respect to any Property located in Florida, the transactions contemplated by this Agreement is an unsolicited offer within 
the meaning of Section 723.071, and Sellers acknowledge, represent and warrant to Purchaser that Sellers did not solicit Purchaser's offer 
to acquire the Properties. 

(xix) Except as disclosed in the Disclosure Book and except as set forth in any environmental reports provided by Sellers to Purchaser: 

(a) no Seller has conducted or authorized the generation, transportation, storage, treatment or disposal at or from a Property of 
any Hazardous Substances in violation of any applicable Environmental Laws; 

(b) no Seller has received notice of any generation, transportation, storage, treatment or disposal at or from a Property of any 
Hazardous Substances in violation of any applicable Environmental Laws or which give rise to liability under any applicable 
Environmental Laws; 

(c) to Sellers' actual knowledge, none of the Properties has ever been used by any person or entity as a waste disposal site or as a 
licensed landfill or in a manner which violated any Environmental Laws and no Release has occurred on any Property in violation of 
any Environmental Laws; 

(d) For purposes of this Agreement, the following terms shall have the following meanings: 

(1) "Envirotmiental Law" means any law, statute, regulation, order, decree, permit, authorization, code, ordinance, rule, 
policy, opinion, consent decree, judicial order, administrative order, agency requirement, or common law of any jurisdiction relating to: 
(A) the envirbimient, 
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human health or safety associated with the environment, or natural resources; (B) the handling, use, presence, disposal, release or 
threatened release of any Hazardous Substance; or (C) noise, odor, wetlands, pollution, Contamination or any injury or threat of injury to 
persons or property. 

(2) "Contamination" means the presence of, or Release on, under, from or to the environment of any Hazardous Substance, 
except the routine storage and use of Hazardous Substances from time to time in the ordinary course of business, in compliance with 
Environmental Laws and with good commercial practice. 

(3) "Hazardous Substance" means: (A) any hazardous substance, pollutant or contaminant, as such terms are defined under 
the Comprehensive Environmental Response, Compensation and Liability Act, as amended, 42 U.S.C. §§ 9601 etseq., or analogous state 
Environmental Law; (B) any petroleum or petroleum product or by-product, asbestos or asbestos-containing material, urea-formaldehyde, 
lead-containing paint or plumbing, polychlorinated biphenyls, radioactive materials or radon; and (C) any other substance which is the 
subject of regulatory action by any Governmental Authority pursuant to any Environmental Law. 

(4) "Release" means the spilling, leaking, disposing, discharging, emitting, depositing, injecting, leaching, escaping or any 
other release or threatened release whether intentional or unintentional, of any Hazardous Substance. 

(xx) Intentionally Deleted. 

(xxi) Intentionally Deleted. 

(xxii) No Seller has (i) made a general assignment for the benefit of its creditors, (ii) filed any voluntary petition in bankruptcy or 
suffered the filing of any involuntary petition by such Seller's creditors, (iii) suffered the appointment of a receiver to take possession of all, 
or substantially all, of such Seller's assets, or (iv) admitted in writing its inability to pay its debts as they become due. 

(xxiii) With respect to each Defeasance Loan, no Seller has received notice that it is in default in the timely performance of any 
obligations on its part to be performed with respect thereto. A l l so-called "lockout dates" have occurred with respect to the Defeasance of 
each Defeasance Loan. 

(xxiv) Intentionally Deleted. 

(xxv) Intentionally Deleted. 

(xxvi) Intentionally Deleted. 

(xxvii) Intentionally Deleted. 
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(xxviii) Intentionally Deleted. 

(xxix) Intentionally Deleted. 

(xxx) Intentional]y Deleted. 

(xxxi) Intentionally Deleted. 

(xxxii) lntentionally Deleted. 

(xxxiii) Intentionally Deleted. 

(xxxiv) Intentionally Deleted. 

(xxxv) Intentionally Deleted. 

(xxxvi) Intentionally Deleted. 

(xxxvii) Intentionally Deleted. 

(xxxviii) Except as set forth in Sections 3(0) and (R) and in the Disclosure Book, no Seller has entered into any agreement to lease, 
sell, mortgage or otherwise encumber or dispose of its interest in its Property or related Acquired Assets, except for this Agreement, the 
Leases, the Service Contracts, the Existing Loan Documents, and the mortgages with respect to the Defeasance Loans. 

(xxxix) Sellers are receiving the Shares hereunder for their own account and not with a present view toward the public sale or 
distribution thereof, and have no intention of selling or distributing any of such Shares or any arrangement or understanding with any other 
persons regarding the sale or distribution of such Shares or any part thereof, in violation of the Securities Act of 1933, as amended (the 
"Securities Act"V or any applicable state securities law; provided, however, that each Seller reserves the right, subject to the provisions of this 
Agreement and the Registration Rights Agreement, to sell or otherwise dispose of all or any part of such Shares pursuant to an effective 
registration statement under the Securities Act or under an exemption from such registration and in compliance with applicable federal and 
state securities laws. 

(xl) Sellers acknowledge that the Shares were not offered to any Seller by means of any form of general or public solicitation or 
general advertising, or publicly disseminated advertisements or sales literature, including (i) any advertisement, article, notice or other 
communication published in any newspaper, magazine, or similar media, or broadcast over television or radio, or (ii) any seminar or meeting 
to which any Seller was invited by any of the foregoing means of communications. 

(xli) Each Seller is an "accredited investor" as that term is defined in Rule 501(a) of Regulation D under the Securities Act and, either 
alone or together with its representatives, has such knowledge, sophistication and experience in business and financial matters so as to be 
capable of evaluating the merits and risks of the prospective 
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investment in the Shares, and has so evaluated the merits and risks of such investment and is acquiring the Shares for its own account. Each 
Seller is able to bear the economic risk of an investment in the Shares and, at the present time, is able to afford a complete loss of such 
investment. No Seller is an "affiliate" (as defined in Rule 144 of the Securities Act) of Purchaser or ELS or is acting on behalf of an affiliate 
of Purchaser or ELS. 

(xlii) Each Seller understands that the Shares are being issued to it in reliance upon specific exemptions from the prospectus and 
registration requirements of federal, state, and other securities laws, as applicable, and that Purchaser is relying upon the truth and accuracy 
of, and Sellers' compliance with, the representations, warranties, agreements, acknowledgments and understandings of each Seller set forth 
herein in order to determine the availability of such exemptions and the eligibility of each Seller to acquire the Shares. 

(xliii) Each Seller and their advisors have been fiimished with or have otherwise had access to all materials relating to the business, 
finances and operations of ELS and materials relating to the offer and sale of the Shares which have been requested by each Seller. Each 
Seller has been afforded the opportunity to ask questions of ELS. Neither such inquiries nor any other investigation conducted by or on 
behalf of any Seller or its representatives or counsel shall modify, amend or affect Sellers' right to rely on the truth, accuracy and 
completeness of the reports, schedules, forms, statements and other documents required to be filed by ELS with the SEC pursuant to the 
reporting requirements of the Securities Act and the Securities Exchange Act of 1934 (the "Exchange Act"), including pursuant to Section 13 
(a) or 15(d) thereof (the foregoing materials, including the exhibits thereto and the documents incorporated by reference therein, being 
collectively referred to herein as the "Public Filings"). 

(xliv) Each Seller understands that the certificates representing the Shares will bear restrictive legends in the following form; 

"THESE SECURITIES H A V E NOT B E E N REGISTERED UNDER THE SECURITIES A C T OF 1933, AS A M E N D E D , OR 
QUALIFIED U N D E R A N Y STATE SECURITIES L A W S . THE SECURITIES M A Y NOT B E OFFERED, SOLD, T R A N S F E R R E D 
OR OTHERWISE DISPOSED OF WITHOUT S U C H REGISTRATION OR THE D E L I V E R Y TO THE ISSUER OF A N OPINION OF 
COUNSEL, OR IF P U R S U A N T TO R U L E 144, A WRITTEN STATEMENT, SATISFACTORY TO THE ISSUER, T H A T S U C H 
DISPOSITION W I L L NOT REQUIRE REGISTRATION OF S U C H SECURITIES U N D E R T H E SECURITIES A C T OF 1933, AS 
A M E N D E D , OR A N Y STATE SECURITIES L A W S . " 

" T H E SECURITIES REPRESENTED B Y THIS CERTIFICATE A N D THE S A L E , ASSIGNMENT, TRANSFER, P L E D G E OR 
OTHER DISPOSITION THEREOF A R E SUBJECT TO C E R T A I N RESTRICTIONS A N D A G R E E M E N T S CONTAINED IN A 
REGISTRATION RIGHTS A G R E E M E N T , D A T E D A S OF \ ], 2011, B Y A N D A M O N G THE C O M P A N Y A N D 
CERTAIN OF ITS STOCKHOLDERS. A C O P Y OF 
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S U C H A G R E E M E N T WILL BE FURNISHED B Y THE C O M P A N Y TO THE RECORD HOLDER OF THIS CERTIFICATE 
WITHOUT C H A R G E UPON WRITTEN REQUEST TO THE C O M P A N Y A T ITS PRINCIPAL P L A C E OF BUSINESS OR 
REGISTERED OFFICE." 

(xlv) No Seller Benefit Plan is or ever has been subject to Title IV of ERISA, Section 302 of ERISA, or Section 412 of the Code, and 
no Seller Benefit Plan is or has ever been a "multiemployer pension plan" (as defined in Section 3(37) of ERISA) or a "multiple employer 
welfare arrangement" (as defined in Section 3(40)(A) of ERISA). No fact exists that could be expected to result in any liability to Purchaser 
with respect to any Seller Benefit Plan or W A R N Law, including any liability, tax, penalty or fee under any applicable law. For purposes of 
this clause (xlv), "Seller Benefit Plan" shall mean any plan, program, policy or agreement by which any Seller, or any person or entity treated 
as being within any such Seller's "controlled group" (within the meaning of Section 4001(a)(]4)(A) of ERISA), provides any of their current 
or former employees or other service providers with retirement, health, welfare, fringe, severance, incentive, or other compensatory benefits. 

(xlvi) No Sellers control any homeowner's association in connection with any Property. 

(xlvii) Neither any Seller nor any of their members, partners or shareholders (a) is listed on the Specially Designated Nationals and 
Blocked Persons List maintained by the Office of Foreign Asset Control, Department of the Treasury ("OFAC") pursuant to Executive Order 
No. 13224, 66 Fed. Reg. 49079 (September 25, 2001) (the "Order"); (b) is listed on any other list of terrorists or terrorist organizations 
maintained pursuant to the Order, the rules and regulations of OFAC or any other applicable requirements contained in any enabling 
legislation or other Executive Orders in respect of the Order (the Order and such other rules, regulations, legislation or orders are collectively 
called the "Orders"); (c) is engaged in activifies prohibited in the Order; or (d) has been convicted, pleaded nolo contendere, indicted, 
arraigned or custodially detained on charges involving money laundering or predicate crimes to money laundering. 

(xlviii) Sellers have delivered to Purchaser true, correct and complete copies of the Ground Leases including all amendments and 
modifications, written or oral existing as of the date hereof. The Ground Leases are in full force and effect. Colony Cove SPE L L C , an 
indirect subsidiary of H T A , is the sole owner and holder of the leasehold estate granted under the terms of each Ground Lease. No Seller has 
executed or entered into any modifications or amendments of any Ground Lease, either orally or in writing, other than written amendments 
that have been disclosed to Purchaser in writing. To Sellers' actual knowledge, no default now exists under any Ground Lease. No Seller has 
assigned, pledged, encumbered or transferred aiiy right or interest in and to any Ground Lease, except for the Existing Loan applicable to the 
Ground Lease Property. 

(xlix) Colony Cove SPE L L C is the sole owner and holder of the Notes and has the full right, power and authority to transfer the Notes 
to Purchaser, subject to 
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the pledge of the Notes made by Colony Cove SPE L L C to John Hancock Life Insurance Company (U.S.A.) in connection with the Existing 
Loan for the Ground Lease Property. 

(1) To the extent there are any agreements relating to any of the Acquired Assets that create an obligation of any Seller to indemnify 
any person for taxes resulting from a transfer of any Acquired Asset or otherwise prohibiting, limiting or restricting such Seller's ability to 
transfer any Acquired Asset, Sellers shall, at Sellers' sole cost and expense, remain liable for payment of any and all such taxes and obtain 
prior to Closing, i f required, any and all consents in connection with such agreements. 

(li) Sellers have not engaged any brokers, finders or investment bankers in connection with the transactions contemplated by this 
Agreement, and there are no commissions or other fees payable by Sellers (or any Seller) to any person or entity in connection with the 
purchase and sale of all or any portion of the Acquired Assets which would survive Closing and be binding upon Purchaser. 

(lii) The real property that is the subject of that certain Option Agreement dated as of June 30, 2008, by and between Hometown Lake 
Village, L.P. and SDC Communities, Inc. is not necessary, in Sellers' reasonable opinion, for the operation of the Property commonly known 
as Lake Village located in Nokomis, Florida as a manufactured housing community. The real property that is the subject of that certain Sale 
Agreement dated October 31, 2006, by and between Long Field Woods SPE L L C and Bullinger Enterprises L .L .L .P . is not necessary, in 
Sellers' reasonable opinion, for the operation of the Property commonly known as Buena Vista located in Fargo, North Dakota as a 
manufactured housing community. 

(liii) Notwithstanding anything contained in Section 7(M) to the contrary and solely for purposes of this Section 7f A)niii). "Zoning 
Knowledge Individual" shall rriean the actual (and not implied or constructive) knowledge of Richard Cline, Jr. and Patrick Zilis, after having 
made a good faith and diligent inquiry of the three (3) Division Presidents with responsibility for the Properties. Similarly, any reference to 
any written notice, claim, litigation, filing or other correspondence or transmittal to the Zoning Knowledge Individual shall be limited to refer 
to only those actually received by or known to the Zoning Knowledge Individual in the limited manner provided in the immediately 
preceding sentence. Each Zoning Knowledge Individual hereby represents and warrants that, as of the Effective Date: 

(a) Except for the Properties commonly known as Stonegate Manor, CT; Covington Estates, FL ; and Holly Hills, MI , each 
portion of each of the Properties that is currently being used for manufactured housing (or recreational vehicle park with respect to 
Cloverleaf Farms) has been encumbered by mortgage financing at some point during Sellers' period of ownership thereof; 

(b) For the Properties commonly known as Stonegate Manor, CT and Covington Estates, FL, Sellers have posted in the Data 
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Room zoning information prepared or submitted by third parties that is in Sellers' possession; and 

(c) The Zoning Knowledge Individual has no knowledge of any facts or circumstances that have occurred since (i) the date of the 
most recent financing for the Properties described in (a) above or (ii) the date of the materials posted in the Data Room for the 
Properties described in (b) above, as applicable, which would make any portion of a Property that is currently being used for 
manufactured housing (or recreational vehicle park with respect to Cloverleaf Farms) to be unfinanceable by commercial real estate 
lenders such as insurance companies, C M B S lenders, Fannie Mae or other institution lenders who are in the business of providing 
mortgage financing secured by manufactured housing communities based upon the failure of such portion of the Property to currently 
either be zoned to permit manufactured housing (or recreational vehicle park with respect to Cloverleaf Farms) or permit same to be 
used for manufactured housing (or recreational vehicle park with respect to Cloverleaf Farms) to the extent same is a legal non-
conforming use. 

B. Purchaser represents and warrants to Sellers that the following statements are true, complete and correct as of the Effective Date and as 
of each Closing Date: 

(i) Purchaser is duly organized, validly existing and in good standing under the laws of the jurisdiction of its formation, and has all 
requisite power and authority to own, lease and operate its properties and assets and to carry on its business as now being conducted. 

(ii) Purchaser has all requisite power and authority to enter into this Agreement and to consummate the transactions contemplated by 
this Agreement The execution and deliveiy of this Agreement and the consummation of the transactions contemplated by this Agreement by 
Purchaser has been duly authorized by all necessaiy action on the part of each Seller. This Agreement has been duly executed and delivered 
by Purchaser and constitutes the valid and binding obligation of Purchaser, enforceable in accordance with its terms except as such 
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other laws of general application relating to or 
affecting creditors' rights and to general principles of equity (regardless of whether such enforceability is considered in a proceeding in 
equity or at law). 

(iii) The execution and delivery of this Agreement by Purchaser does not, and the consummation of the transactions contemplated by 
this Agreement will not (i) conflict with, or result in any violation or breach of, any provision of the organizational documents of Purchaser, 
(ii) except as set forth on Schedule 7(B)(iii) attached hereto, conflict with, or result in any violation or breach of, or constitute (with or 
without notice or lapse of time, or both) a default (or give rise to a right of termination, cancellation or acceleration of any obligation or loss 
of any material benefit) under, require a consent or waiver under, or result in the creation of a security interest, lien, 
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claim, pledge, agreement, limitations in Purchaser's voting right, charge or other encumbrance of any nature on any of the properties or 
assets of Purchaser pursuant to any of the terms, conditions or provisions of, any note, bond, mortgage, indenture, lease, license, contract, 
articles, articles supplementary or other agreement, instrument or obligation to which Purchaser is a party or by which any of them or any of 
their properties or assets may be bound, (iii) conflict with or violate any permit, concession, franchise, license, judgment, injunction, order, 
decree, statute, law, ordinance, rule or regulation applicable to Purchaser or any of its properties or assets, or (iv) require Purchaser under the 
terms of any material agreement, contract, arrangement or understanding to which it is a party or by which it or its properties or assets are 
bound, to obtain the consent or approval of, or provide notice to, any other party to any such agreement, contract, articles, articles 
supplementary, arrangement or understanding. 

(iv) Except for (i) compliance with the applicable requirements of the Exchange Act and the rules and regulations promulgated 
thereunder, (ii) compliance with the rules and regulations of the New York Stock Exchange, including the approval of the New York Stock 
Exchange of the supplemental listing application with respect to the listing of the Stock Consideration payable in Common Stock (or shares 
of Common Stock issuable upon conversions of the Shares) (iii) compliance with any applicable state securities laws of the states of the 
United States (or "Blue Sky Laws"), and (iv) the registration of the Shares under the Securities Act, no material consent or approval of, or 
filing, license, permit or authorization, declaration or registration with, any Governmental Authority, any stock market or stock exchange on 
which shares of Common Stock are listed for trading or any third party are necessary for the execution and delivery of this Agreement by 
Purchaser, the performance by Purchaser of its obligations hereunder and the consummation by Purchaser of the transactions contemplated 
by this Agreement or the performance by Purchaser of any of its obligations under the Registration Rights Agreement. 

(v) Upon the applicable Closing, the issuance of the Shares will have been duly authorized and, when issued and delivered and paid for 
as provided herein, will be validly issued, fully paid and non-assessable, free and clear of all liens, and will not be subject to preemptive 
rights or other similar rights of stockholders of ELS. ELS shall have reserved sufficient shares of Common Stock to permit the issuance of 
shares of Common Stock in lieu of cash in connection with any redemption of the Preferred Stock to Common Stock. 

(vi) E L S has timely filed all required Public Filings in accordance with applicable securities laws for the twelve (12) months preceding 
the date hereof. 

(vii) Purchaser (a) is not listed on the Specially Designated Nationals and Blocked Persons List maintained by OF A C pursuant to the 
Order; (b) is not listed on any other list of terrorists or terrorist organizations maintained pursuant to the Order, the rules and regulations of 
OF A C or any other Orders; (c) is not engaged in activities prohibited in the Order; or (d) has not been convicted, pleaded nolo contendere, 
indicted, arraigned or custodially detained on charges involving money laundering or predicate crimes to money laundering. 
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(viii) With respect to any Property located in Florida, the transactions contemplated by this Agreement is an unsolicited offer within 
the meaning of Section 723.071, and Purchaser acknowledges, represents and warrants to Sellers that Sellers did not solicit Purchaser's offer 
to acquire the Properties. 

(ix) Purchaser has not engaged any brokers, finders or investment bankers in connection with the transactions contemplated by this 
Agreement. 

(x) As of the Effective Date and as of the applicable Closing Date, Purchaser does not intend to discontinue the use of such portions of 
the Properties as are currently being used as a mobile/manufactured home park from their use as a mobile/manufactured home park. For the 
Property located within the State of New York, as of the date of Purchaser's initial offer to purchase such Property and as of the Effective 
Date, it is Purchaser's intention to acquire such Property and continue its use as a manufactured housing community for not less than 
60 months following the closing of said acquisition. 

(xi) There are no commissions or other fees payable by Purchaser to any person or entity in connection with the purchase and sale of 
all or any portion of the Acquired Assets which would survive Closing and be binding upon Sellers. 

(xii) Purchaser has not engaged any brokers, finders or investment bankers in connection with the transactions contemplated by this 
Agreement, and there are no commissions or other fees payable by Purchaser to any person or entity in connection with the purchase and sale 
of all or any portion of the Acquired Assets for which a claim could be made against Seller. 

C . (i) At each Closing, Sellers will deliver to Purchaser a certificate pursuant to which Sellers will reaffirm the representations and 
warranties contained in Section 7A and in Exhibit E with respect to the Acquired Assets that are the subject of each such Closing, as of the date 
of each such Closing, provided that such certificate may reflect any changes to any representations and warranties of Sellers which Sellers have 
become aware prior to Closing and as long as Sellers are not in breach of such representations or warranties at the time made (each a "Statement 
of Modification"). In the event the Statement of Modification indicates any changes to the foregoing representations and warranties and, to the 
extent that such representations and warranties were true as of the Effective Date and Sellers' breach of a covenant or obligation contained in 
this Agreement does not give rise to the condition contained in the Statement of Modification, Sellers shall not be deemed in default hereunder. 
Any Statement of Modification must be delivered by Sellers to Purchaser no later than three (3) business days prior to the applicable Closing. 
Sellers agree to expend up to One Hundred Fifty Thousand and 00/100 Dollars ($ 150,000.00) (or such lesser amount as the parties shall 
reasonably agree is necessary) in order to cure or remedy the condition which gives rise to the Statement of Modification, to the extent such 
condition is susceptible to cure or remedy for such amount. If Sellers fail to cure or remedy the conditions set forth in the Statement of 
Modification on or before the applicable Closing Date pursuant to the terms of this Section KOd). and such condition is susceptible to a 
remedy or cure by the payment of not more than One Hundred Fifty Thousand and 00/100 Dollars ($150,000.00), then Purchaser, at its option, 
may proceed to Closing and receive a credit 
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in the amount of One Hundred Fifty Thousand and 00/100 Dollars ($150,000.00) (or such lesser amount as the parties may reasonably agree 
shall be sufficient to cure or remedy such condition) or Purchaser may elect not to purchase the affected Property (and related Acquired Assets), 
whereupon the Purchase Price shall be reduced by the allocated Purchase Price of the affected Property (and related Acquired Assets) and the 
parties shall cause Escrowee to return the allocable portion of the remaining Earnest Money to Purchaser. Purchaser shall notify Seller of its 
election at least one (1) business day before the scheduled Closing Date. In the event that the Statement of Modifications indicates any changes 
to the foregoing representations and warranties and to the extent that such representations and warranties were true as of the Effective Date and 
Sellers' breach of a covenant or obligation contained in this Agreement does not give rise to the condition contained in the Statement of 
Modification, and the condition is not susceptible to a cure or remedy with the payment of not more than One Hundred Fifty Thousand and 
00/100 Dollars ($150,000.00), then, Purchaser, at its sole option, shall have the right to proceed to Closing, without any reduction in the 
Purchase Price or Purchaser may elect to not purchase the affected Property (and related Acquired Assets), whereupon the Purchase Price shall 
be reduced by the allocated Purchase Price of the affected Property (and related Acquired Assets) and the parties shall cause Escrowee to return 
the allocable portion of the remaining Earnest Money to Purchaser. Notwithstanding anything herein to the contrary, i f Sellers cure or remedy 
the conditions which gives rise to the Statement of Modification prior to the applicable Closing, then the parties shall proceed to Closing with 
respect to the applicable Property in accordance with the other terms and conditions of this Agreement. 

(ii) In the event the Statement of Modification indicates any changes to the foregoing representations and warranties, and such 
representations and warranties were not true as of the Effective Date or such change was the result of Sellers' breach of a covenant or obligation 
contained in this Agreement, and the Closing for the applicable Property has not yet occurred. Purchaser shall be entitled to any and all rights or 
remedies contained in this Agreement. In addition, Purchaser may elect to cause Sellers to expend up to Three Hundred Thousand and 00/100 
Dollars ($300,000.00) in order to cure or remedy the condition which gives rise to the breach of such representation or warranty. If Sellers fail 
to cure or remedy the condition which gives rise to the breach of such representation or warranty on or before the applicable Closing Date by 
expending up to Three Hundred Thousand and 00/100 Dollars ($300,000.00), then, Purchaser, at its option, may proceed to Closing and deduct 
from the Purchase Price an amount equal to Three Hundred Thousand and 00/100 Dollars ($300,000.00) (or such lesser amount as the parties 
shall reasonably agree is necessary to effectuate such cure) or Purchaser may elect not to purchase the affected Property (and related Acquired 
Assets), whereupon the Purchase Price shall be reduced by the allocated Purchase Price of the affected Property (and related Acquired Assets) 
and the parties shall cause Escrowee to return the allocable portion of the remaining Earnest Money to Purchaser. 

D. The foregoing warranties and representations of Sellers and Purchaser, together with Sellers' warranties and representations set forth in 
Exhibit E (as modified by the Statement of Modification), shall survive the execution and delivery of this Agreement, each Closing (including 
the Final 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 twelve (12) months after the date of the applicable Closing (such period being referred to herein as the "Survival 
Period"). If a Closing occurs, neither Seller nor Purchaser shall have any liability or 
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obligation with respect to any such warranty or representation with respect to the applicable Property and related Acquired Assets that were the 
subject of such Closing unless, on or prior to the expiration of the Survival Period, the party seeking to assert liability shall have notified the 
other party in writing setting forth specifically the nature of such liability or obligation and upon such notice, the liability or obligation 
described in the notice shall continue until the date on which either (x) a court of competent jurisdiction has delivered a final non-appealable 
order resolving such dispute or (y) the parties have entered into a written settlement agreement with respect to all such claims. Except as 
provided in Section 7W) below, neither the foregoing warranties and representations of Sellers set forth in Section 7(A) above and in Exhibit E 
nor the effect of such warranties and representation shall be affected by any investigation or verification made by or on behalf of Purchaser prior 
to the Closing. 

E . Each Seller shall, severally, but not jointly, to the fullest extent authorized or permitted by applicable law, as now or hereafter in effect, 
protect, defend, indemnify and hold harmless the Purchaser Indemnified Parties from and against any and all Losses incurred by or asserted 
against a Purchaser Indemnified Party (including, without limitation, reasonable attorneys' fees and expenses) resulting from or arising out of or 
in any way related to (i) subject to Section 7(N^ hereof, any breach of Sellers' representations and warranties set forth in Section 7(A) above and 
in Exhibit E. (ii) any breach by a Seller of any covenant to be performed or complied with by such Seller under this Agreement which by its 
terms survived the Closing, and (iii) the non-fulfillment of any obligation to be performed by any Seller after each Closing as set forth in this 
Agreement or in any document delivered at a Closing, including, without limitation, any post-Closing proration obligations. This indemnity 
shall survive each Closing (including the Final Closing) and delivery of the deeds or other transfer instruments and shall not be merged therein. 

F. Intentionally Deleted. 

G . Each Seller shall provide to Purchaser and its auditors (i) from and after the date hereof and following the Final Closing, access at all 
reasonable times to all financial and other information relating to the Acquired Assets owned by such Seller necessary for Purchaser and its 
auditors to prepare audited and pro-forma financial statements in conformity with Regulation S-X of the 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 regulation, and (ii) at the 
Closing for each Property (or prior or subsequent thereto i f required by Purchaser's auditors) an executed representations letter in the form 
required by Purchaser's auditors (to the extent same is reasonably acceptable to Sellers), as required by Generally Accejpted Auditing Standards 
as promulgated by the Aiiditing 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 each Seller in connection with its obligations under this Section 7(G). The provisions of this Section 7(G) shall survive each 
Closing (including the Final Closing) and delivery of the deeds or other transfer instruments and shall not be merged therein. 

H . If Purchaser is entitled to defense or indemnification under Sections 3(K). 5(C")(ii">. 7(E). 12(B'> or any other express provision in this 
Agreement or any document delivered by a Seller to Purchaser in connection with a Closing (each, an "Indemnification Claim"'). 
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Purchaser shall provide written notice to Sellers within five (5) business days after Purchaser has actual knowledge of any facts or 
circumstances on which such Indemnification Claim is based or a Third-Party Claim (as hereinafter defined) is made on which such 
Indemnification Claim is based, describing in reasonable detail such facts and circumstances or Third-Party Claim with respect to such 
Indemnification Claim, but the failure to give such notice shall not release Sellers of its indemnification obligations under this Agreement, 
except to the extent of the actual damages suffered by such delay in notification. If the Indemnification Claim involves a Third-Party Claim, 
Sellers shall assume the defense of such Third-Party Claim, at their sole cost and expense, and shall use good faith efforts consistent with 
prudent business judgment to defend such Third-Party Claim, provided that (i) the counsel for Sellers who shall conduct the defense of the 
Third-Party Claim shall be reasonably satisfactory to Purchaser except with respect to any Third Party Claim tendered by Sellers to its insurance 
company, in which event such insurance company may select counsel to conduct the defense of such Third Party Claim, (ii) Purchaser may 
participate in the defense of such Third-Party Claim and hire its own counsel (at Seller's expense) for such purpose and (iii) in the event Sellers 
fail to timely undertake negotiation of any dispute or defend, contest or otherwise protect against any claim or suit with respect to a Third-Party 
Claim, Purchaser may, but will not be obligated to, defend, contest or otherwise protect against the same, engage counsel for such purpose, and 
make any compromise or settlement thereof and recover the entire cost thereof from Sellers, including attorneys' and experts' fees, 
disbursements and all amounts paid as a result of such claim or suit or the compromise or settlement thereof Sellers shall not, without 
Purchaser's written consent (such consent not to be unreasonably withheld or delayed), resolve any dispute or settle or compromise any claim 
regarding Losses from a Third-Party Claim or consent to entry of any judgment which would impose an injunction or other equitable relief upon 
Purchaser or which does not include an unconditional release by the claimant or the plaintiff of Purchaser from all liability in respect of any 
such Losses. For purposes of this Section 7(H). "Third-Party Claim" means any claim, liability or obligation of any kind, character or 
description, whether known or unknown, absolute or contingent, matured, conditional, asserted, vested or otherwise of any nature whatsoever, 
including the assertion of a right of offset, against Purchaser by any other person or entity. 

I. Notwithstanding anything to the contrary in this Agreement, and subject to Section 7(D) above, no claim by Purchaser for 
indemnification against Sellers for any matter arising after an applicable Closing pursuant to any provision of this Agreement (except with 
respect to Section 3(K). Section 5(C)(ii). the reproration obligations of Sellers set forth in Section 5(00) . the delivery to Purchaser of 
Purchaser's pro rata share of the Residual Cash Balance pursuant to Section 3(L). and Section 16) shall be actionable or payable unless and until 
the aggregate amount of all Losses incurred by Purchaser for which it otherwise would be entitled to indemnification pursuant to this 
Agreement and the Homes and Loans Agreement (as hereinafter defined and except with respect to Sellers' repurchase obligation pursuant to 
Section 8 of the Homes and Loan Agreement) exceeds Five Hundred Thousand and 00/100 Dollars ($500,000.00) in the aggregate ("Sellers' 
Indemnification Deductible"), in which event the full amount of such claiims shall be actionable and payable to Purchaser; provided, however, 
that Sellers' Indemnification Deductible shall not apply to a breach of Sellers' warranties and representations set forth in Sections 7(A)(vii). 7 
(A)(ix) or 7(A)(xvi) hereof or in Sections 4(g) or 4(h) of Exhibit E . Notwithstanding anything in this Agreement to the contrary, in no event 
shall Sellers' aggregate indemnification liability to Purchaser for any matter arising after an applicable Closing pursuant to any provision of this 
Agreement (except with respect to Section 3(K), 

50 

http://www.sec.gov/Archives/edgar/data/895417/000095012311055379/c64911 exv2w 1 .htm 11/29/2012 

http://www.sec.gov/Archives/edgar/data/8954


exv2wl Page 53 of 238 

Section 5(C)(ii), the reproration obligations of Sellers set forth in Section S f O f i l . the delivery to Purchaser of Purchaser's pro rata share of the 
Residual Cash Balance pursuant to Section 3(L). and Section 16) or pursuant to any provision of the Homes and Loans Agreement (except with 
respect to Sections 8 of the Homes and Loans Agreement) exceed the amount of Twenty Five Mill ion and 00/100 Dollars ($25,000,000.00) 
("Sellers' Indemnification Cap") in the aggregate. 

J . Notwithstanding anything to the contrary in this Agreement, and subject to Section 7(D) above (except with respect to Section 3(K), 
Section 5(C)(ii). the reproration obligations of Purchaser set forth in Section 5(C)(i). Purchaser's obligation related to the Defeasance 
Transaction Costs pursuant to Section 3(L) and the Loan Assumption costs pursuant to Section 11(A) and except with respect to Sections 4(E) 
[with respect to the "Repurchase Agreements"] and 5(E) of the Home and Loan Agreement), no claim by Sellers for a breach of a representation 
or warranty of Purchaser under this Agreement or a breach of representation or warranty by the "Purchaser" under the Home and Loan 
Agreement shall be actionable or payable unless and until the aggregate amount of all Losses incurred by Sellers and the "Sellers" under the 
Homes and Loans Agreement as a result of such breach exceeds Five Hundred Thousand and 00/100 Dollars ($500,000.00), in which event the 
full amount of such claims shall be actionable and payable to Sellers. Notwithstanding anything in this Agreement to the contrary, in no event 
shall Purchaser's aggregate liability under this Agreement, together with the aggregate liability of the "Purchaser" under the Homes and Loans 
Agreement, for a breach of a representation or warranty of Purchaser under this Agreement or a breach of a representation and warranty of the 
"Purchaser" under the Home and Loan Agreement, exceed the amount of Twenty Five Mill ion and 00/100 Dollars ($25,000,000.00) (except 
with respect to Section 3(K). Section 5(C)(ii). the reproration obligations of Purchaser set forth in Section 5(C)(i). Purchaser's obligation related 
to the Defeasance Transaction Costs pursuant to Section 3(L) and the Loan Assumption costs pursuant to Section 11(A) and except with respect 
to Section 4(E) [with respect to the "Repurchase Agreements"] and Section 5(E) of the Home and Loan Agreement). 

K . Intentionally Deleted. 

L . Intentionally Deleted. 

M . As used in this Agreement or in any document delivered in connection with a Closing, the term "to Sellers' knowledge" or "best of 
Sellers' knowledge" or "Sellers' actual knowledge" or any other reference to the knowledge of Seller shall mean and apply to the actual 
knowledge of Richard Cline, Jr., Patrick Zilis, Stephen Braun, Tim Strack (the Western Division President with responsibility for the Properties 
located in Idaho and Nevada), Jim Andefson (the Northern Division President with responsibility for the Properties located in Indiana, 
Massachusetts, Maryland, Michigan, Minnesota, North Dakota, New Jersey, New York, and Peimsylvania), Eric Zimmerman (the Southern 

. Division President with responsibility for the Properties located in Florida) after having made due inquiry of the on-site property managers with 
respect to the Properties (collectively, the "Knowledge Individual"), and shall mean the actual (and not implied or constructive) knowledge of 
such Knowledge Individual, with a duty on such individual to conduct good faith and diligent investigation and inquiry. Similarly, any reference 
to any written notice, claim, litigation, filing or other correspondence or transmittal to Seller set forth herein shall be limited to refer to only 
those actually received by or known to the Knowledge Individual in the limited manner provided in the immediately preceding sentence. 
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Notwithstanding anything contained in this Agreement to the contrary, any documents provided by Sellers or otherwise made available to 
Purchaser to the extent not created by Sellers have been delivered or made available, in each case, subject to any confidentiality or other 
restrictions imposed by the issuer of such reports and that such reports have been or will be delivered on an "AS-IS" basis. Purchaser shall have 
no right to rely upon same and Seller shall have no liability whatsoever for the contents thereof even if Seller knows same is no longer accurate. 

N . Notwithstanding anything contained in this Agreement to the contrary, with respect to the representations, warranties and certifications 
(collectively, the "Sellers' Representations") which are made by Sellers and set forth in this Agreement or in any of the documents or 
instruments required to be delivered by Sellers hereunder, there shall be no liability on the part of Sellers following a Closing for any breach of 
a Sellers' Representation arising from any matter or circumstance of which Purchaser had actual knowledge as of the applicable Closing Date; 
provided, however. Purchaser shall not be deemed to have actual knowledge of any matter disclosed in that certain letter and its enclosures 
dated May 2, 2011 from the Michigan Attorney General's Office (the " A G Letter") or the response letter and its enclosures dated May 8, 2011 
from Michael Hatch of M.H. Financial Services, L . L . C . (the "Response Letter") as it relates to any of the Acquired Assets and Sellers shall not 
be released from any liability hereunder for a breach of a representation or warranty or an indemnity hereunder based on the A G Letter or the 
Response Letter. For purposes of this Section 7("N). Purchaser shall be deemed to have "actual knowledge" of a matter or circumstance only i f 
such matter or circumstance is (a) actually known by Marguerite Nader or Lance Beatch on or before the applicable Closing, such knowledge 
not to include implied or constructive knowledge but shall include a duty on such individuals to conduct good faith and reasonably diligent 
investigations and inquiries, (b) disclosed by a document that is posted on or before 11:59 p.m. (CST) on May 28, 2011 to the "Representation-
Knowledge Folder" in the Data Room, (c) set forth in any Statement of Modifications delivered to Purchaser prior to the applicable Closing, 
(d) contained in this Agreement or any Exhibit or Schedule hereto or (e) contained in the Disclosure Book; provided, however. Purchaser shall 
not be deemed to have actual knowledge of any matter disclosed in the A G Letter or the Response Letter as it relates to any of the Acquired 
Assets and Sellers shall not be released from any liability hereunder for a breach of a representation or warranty or an indemnity hereunder 
based on the AG Letter or the Response Letter. 

O. Notwithstanding the warranties in the Deeds delivered by the applicable Seller, Purchaser agree that in no event shall Seller have any 
liability whatsoever under or in coimection with such warranties or Deeds unless and until the grantee under such Deeds and such grantee's 
successors and assigns and anyone otherwise claiming through such grantee shall have first diligently pursued and exhausted all other available 
remedies against the Title Insurer (unless such pursuit or exhaustion by Purchaser would impair or nullify Purchaser's claims under its Owner's 
Title Insurance Policies). 

8. C O N D I T I O N S P R E C E D E N T 

A. 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 (or Seller, if applicable) and after the return to 
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Purchaser of the allocable portion of the remaining Earnest Money, render this Agreement as to such affected Property null and void: 

(i) Subject to Section 11 hereof, as of the Closing for each Property that is the subject of a Loan Assumption, each of the Existing 
Lenders shall have approved the Loan Assumptions (as hereinafter defined) and all Loan Assumption Commitments shall have obtained. 

(ii) As of the Closing for each Property that is the subject of a Defeasance, all of the conditions precedent to such Defeasance shall 
have been satisfied. 

(iii) The Title Insurer shall have issued to Purchaser the Owner's Title Insurance Policies (or marked-up commitments therefor) 
insuring fee simple title (or valid ground lease estate granted pursuant to the Ground Lease (except as provided in Section 16) to each 
Property in Purchaser (or Purchaser's designee, if applicable) for the amount of the Purchase Price allocated to each such Property and not 
subject to any Unpermitted Exception applicable to each such Property, and otherwise in the form and condition required by this Agreement, 
including, without limitation, containing all endorsements required pursuant to Sections 4(B)(i) and 4(C). 

(iv) Purchaser shall have received a consent and estoppel executed by the ground lessor under the Ground Lease in the form of 
Exhibit P attached to this Agreement (or, if different, such other form as ground lessor is obligated to provide pursuant to the Ground Lease), 
with all blanks filled in and all changes thereto acceptable to Purchaser in its reasonable discretion and which consent and estoppel shall be 
dated not more than thirty (30) days after the Effective Date and shall not disclose any uncured defaults under the Ground Lease or claims by 
the ground lessor against the applicable Seller, or any information which is inconsistent in any material way with the terms of the Ground 
Lease and the representations and warranties of Sellers set forth in Section 7(A). 

(v) Sellers and Purchaser acknowledge that Stop—^N-Go Stores, Inc. (or its successor-in-interest) have a right of first refusal (the 
"ROFR") to purchase the Property commonly known as Meadow Park located in Fargo, North Dakota ("Meadow Park") pursuant to the 
terms of that certain Lease dated May 1, 1980, by and between Meadow Park Partnership, as lessor, and Stop-N-Go Stores, Inc., a lessee, as 
amended by Amended Lease dated May 4, 1986, by and between Pierce, Inc., as landlord, and S-N-Go, Inc. d/b/a Stop-N-Go Stores (as 
heretofore amended, the "Meadow Park Lease"). It shall be a condition precedent to Purchaser's obligation to acquire Meadow Park and the 
related Acquired Assets that Sellers obtain and deliver to Purchaser on or before the applicable Closing an unconditional and irrevocable 
waiver of the ROFR for the sale of Meadow Park pursuant to this Agreement (or reasonable evidence that such tenant failed to exercise its 
ROFR as required by the Meadow Park Lease which may be in the form of an affidavit from the applicable Seller) on or before the 
applicable Closing Date from the current holder thereof in form and substance reasonably acceptable to Purchaser or the Title Insurer. 
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(vi) Promptly after the Effective Date, Sellers shall notify the homeowner's associations (each an "HOA") with respect to The Glen 
and Hillcrest (to the extent such HOA exists and Seller has received due notice thereof, as same may be required by applicable law), that 
each such Property is under contract and shall otherwise comply with all notice requirements under the laws of the State of Massachusetts. It 
shall be a condition to Purchaser's obligation to close with respect to The Glen and Hillcrest, as applicable, that Sellers provide evidence 
sufficient to allow the Title Insurer to delete any exception on the Title Commitment relative to the HOA's right of refusal (the "ROFR 
Clearance"). The applicable Closing with respect to any such Property shall occur, if at all, upon the later of (i) the First Closing Date and 
(ii) the date that is five (5) business days after the date of the ROFR Clearance. In the event an H O A duly exercises its option to purchase an 
applicable Property, Sellers shall immediately provide Purchaser with a copy of such notice and the applicable Property shall temporarily be 
excluded from the Acquired Assets, and the Purchase Price shall be temporarily reduced by the allocated Purchase Price for such excluded 
Property and Sellers. Notwithstanding the foregoing, Purchaser and Sellers agree that in the event that the HOA fails to enter into, or once 
entered into, the purchase and sale agreement between the applicable H O A and the applicable Seller shall be terminated prior to the 
consummation of the transaction contemplated thereby, then Sellers shall deliver notice of such termination to Purchaser (including, i f 
available, a copy of any notices evidencing or acknowledging such termination or an explanation from Sellers indicating the basis upon 
which such agreement was terminated) in which event this Agreement shall automatically become re-instated with respect to the purchase of 
the applicable Property and the Closing with respect thereto shall occur upon the later of (i) the First Closing Date and (ii) the date that is five 
(5) business days after Seller's notice to Purchaser pursuant to this sentence. 

9. DEFAULT AND REMEDIES 

A. Notwithstanding anything to the contrary contained in this Agreement, so long as Purchaser is not then in default in the timely delivery 
of consideration as required under the terms of this Agreement, if any Seller defaults hereunder or fails to perform in accordance with the terms 
of this Agreement and fails to cure such default within five (5) business days after written notice specifying such default, then Purchaser may, at 
Purchaser's option, as Purchaser's SOLE and E X C L U S I V E remedy (whether at law or in equity, all other remedies being hereby expressly 
waived), shall be to either (i) sue for specific performance of this Agreement in the event that the Closing is not consummated under 
circumstances where all of the conditions to Closing set forth in Section 8 have been satisfied or waived and Purchaser is prepared to close, or 
(ii) terminate this Agreement, in which case (a) this Agreement shall be null and void and neither party shall have any rights or obligations 
under this Agreement except to the extent that such rights and obligations expressly survive a termination of this Agreement or expressly 
survive a prior Closing that occurred under the terms of this Agreement, (b) the remaining unapplied Earnest Money shall be returned to 
Purchaser, (c) if specific performance is not available as a remedy because of the intentional or fraudulent acts of Seller, Purchaser shall have 
the right to sue and recover all out-of-pocket costs and expenses incurred by Purchaser or any of its affiliates in furtherance of the transactions 
contemplated by this Agreement, including, without limitation, Purchaser's inspections and investigations of the Acquired Assets, the 
negotiation and documentation of this Agreement, the costs incurred by Purchaser or any of its affiliates in 
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connection with the issuance of the Shares, the costs incurred by Purchaser or any of its affiliates in connection with acquiring any debt or 
equity capital to pay for the purchase of the Acquired Assets including, without limitation, any costs incurred in connection with a fol low-on 
offering, costs o f any third party reports including any appraisals, attorneys' fees, and any costs and expenses incurred by Purchaser or any of its 
affiliates in connection with financing the acquisition o f all or a portion o f the Acquired Assets, including, without limitation, any 
nonrefundable loan commitment fees, good faith deposits and rate lock fees and any lenders' attorney's fees, in fu l l settlement o f all claims 
against Seller, such amount not to exceed Seller 's Indemnification Cap, in the aggregate, inclusive of legal fees. In no event shall Seller be 
liable for any actual, special, punitive, speculative or consequential damages i f any Closing does not occur. To the fullest extent permitted by 
law, an election by Purchaser to pursue remedies under clause (i) above shall not prohibit Purchaser from later pursuing remedies under clause 
(ii) above. Notwithstanding anything to the contrary contained in this Section 9(A). Purchaser shall have all o f the remedies available to it set 
forth in Sections 3(]) and 7(C)(ii) o f this Agreement to the fu l l extent provided therein. For the purposes of this Section 9(A) the term "affi l iate" 
shall mean any person or entity that directly or indirectly controls, is controlled by or is under common control with Purchaser, including 
without limitation E L S . 

B . Notwithstanding anything to the contrary contained in this Agreement, i f a Closing does not occur solely as a result o f a default by 
Purchaser hereunder which Purchaser fails to cure within five (5) business days after written notice specifying such default (provided that 
Purchaser shall not have a cure right with respect to a default by Purchaser o f its obligations set forth in Section 3(V) hereof) (a "Purchaser 
Default"), the remaining unapplied Earnest Money shall be forfeited to Sellers as liquidated damages, at which time this Agreement shall be 
null and void and neither party shall have any further rights or obligations under this Agreement except to the extent that such rights and 
obligations expressly survive a termination o f this Agreement or expressly survive a prior Clos ing that occurred under the terms o f this 
Agreement; provided, however, that upon a Purchaser Default (i) i n addition to receiving the remaining unapplied Earnest Money as provided 
above, Sellers shall be entitled to receive f rom Purchaser the Defeasance Transaction Costs actually incurred by Sellers, and (ii) in addition to 
receiving the remaining unapplied Earnest Money as provided above, Sellers shall be entitled to receive f rom Purchaser all out o f pockets costs 
and expenses incurred by or on behalf o f the applicable Sellers i n connection with the Loan Assumption regardless o f whether or not same is 
consummated. The foregoing remedies shall be Sellers' sole and exclusive remedy against Purchaser at law or in equity. S E L L E R S 
A C K N O W L E D G E A N D A G R E E T H A T (I) T H E R E M A I N I N G E A R N E S T M O N E Y P L U S T H E D E F E A S A N C E T R A N S A C T I O N C O S T S 
A N D T H E L O A N A S S U M P T I O N C O S T S I N C U R R E D B Y O R O N B E H A L F O F S E L L E R S ( A S A P P L I C A B L E ) A R E A R E A S O N A B L E 
E S T I M A T E O F A N D B E A R A R E A S O N A B L E R E L A T I O N S H I P T O T H E D A M A G E S T H A T W O U L D B E S U F F E R E D A N D C O S T S 
T H A T W O U L D B E I N C U R R E D B Y S E L L E R S A S A R E S U L T O F H A V I N G S U B J E C T E D T H E A C Q U I R E D A S S E T S T O T H E T E R M S 
O F T H I S A G R E E M E N T A N D T H E F A I L U R E O F A C L O S I N G T O O C C U R D U E T O A D E F A U L T O F P U R C H A S E R U N D E R T H I S 
A G R E E M E N T ; (II) T H E A C T U A L D A M A G E S S U F F E R E D A N D C O S T S I N C U R R E D B Y S E L L E R S A S A R E S U L T O F S U C H 
S U B J E C T I O N A N D F A I L U R E T O C L O S E D U E T O A D E F A U L T O F P U R C H A S E R U N D E R T H I S A G R E E M E N T W O U L D B E 
E X T R E M E L Y D I F F I C U L T A N D I M P R A C T I C A L T O D E T E R M I N E ; (III) P U R C H A S E R S E E K S T O L I M I T ITS L I A B I L I T Y U N D E R T H I S 
A G R E E M E N T T O T H E A M O U N T O F T H E R E M A I N I N G 
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EARNEST M O N E Y , THE D E F E A S A N C E T R A N S A C T I O N COSTS A N D THE L O A N ASSUMPTION COSTS INCURRED B Y OR ON 
B E H A L F OF SELLERS (AS A P P L I C A B L E ) IN THE E V E N T A CLOSING DOES NOT OCCUR D U E TO A D E F A U L T OF PURCHASER 
U N D E R THIS A G R E E M E N T ; A N D (IV) THE REMAINING EARNEST M O N E Y , THE D E F E A S A N C E T R A N S A C T I O N COSTS A N D 
THE L O A N ASSUMPTION COSTS INCURRED B Y OR ON B E H A L F OF SELLERS (AS APPLICABLE) S H A L L BE A N D CONSTITUTE 
V A L I D LIQUIDATED D A M A G E S . IN CONSIDERATION OF THE P A Y M E N T OF LIQUIDATED D A M A G E S , SELLERS WILL BE 
D E E M E D TO H A V E W A I V E D A L L OTHER C L A I M S FOR D A M A G E S OR RELIEF A T L A W OR IN EQUITY. 

10. M I S C E L L A N E O U S 

A . This Agreement shall not be canceled or merged upon consummation of a Closing. Subject to Section 7(N) hereof, each and every 
representation and warranty of Sellers contained in this Agreement and in Exhibit E shall be deemed to have been relied upon by Purchaser 
notwithstanding any investigation Purchaser or its agents may have made with respect thereto or any information developed by or made 
available to Purchaser prior to a Closing. 

B . Neither this Agreement nor any interest hereunder shall be directly or indirectly assigned or transferred by any Seller. Except as 
provided in Section 11(F) hereof, Purchaser may assign or otherwise transfer its interest under this Agreement, in whole or in part, including, 
without limitation, assignment of the right to purchase and/or take title to all or any portion of an Acquired Asset to an affiliate of Purchaser; 
provided, however, that Purchaser shall remain liable for, and the assignee shall assume, all obligations of Purchaser hereunder; provided, 
further, however, that i f Purchaser elects to assign a portion of this Agreement relative to any Acquired Asset to an unrelated third party and in 
the event the Acquired Asset relative to such assignment is for a Property with an Existing Loan or which is subject to Defeasance, Sellers' 
prior written approval, not to be unreasonably withheld, shall be required. As used in this Agreement, the term "Purchaser" shall be deemed to 
include any permitted assignee or other transferee of Purchaser. Purchaser shall provide Sellers with prompt written notice of any such 
assignment of transfer. Upon any such assignment or transfer by Purchaser, Purchaser shall NOT be relieved of any liability subsequently 
accruing under this Agreement with respect to the obligation so transferred or assigned. Subject to the foregoing, this Agreement shall inure to 
the benefit of and shall be binding upon Sellers and Purchaser and their respective successors and permitted assigns. 

C. This Agreement, Homes and Loans Purchase Agreement, the Disclosure Book, that certain Agreement dated May 10, 2011 by and 
between ELS and H T A and that certain letter agreement dated April 12, 2011 executed by ELS and H T A (the "Confidentiality Agreement"'), 
constitute the entire agreement between Sellers and Purchaser with respect to the Acquired Assets and shall not be modified or amended except 
in a written document signed by the party against whom enforcement is sought. Any other prior or contemporaneous agreement or 
understanding between Sellers and Purchaser concerning the Acquired Assets is hereby 

Sellers' Initials Purchaser's Initials 
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rendered null and void. A l l Exhibits and Schedules attached to this Agreement are hereby incorporated herein and made a part of this 
Agreement. 

D. 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. 

E . THIS A G R E E M E N T W A S NEGOTIATED IN THE STATE OF ILLINOIS, WHICH STATE THE PARTIES A G R E E HAS A 
SUBSTANTIAL RELATIONSHIP TO THE PARTIES A N D TO THE U N D E R L Y I N G T R A N S A C T I O N EMBODIED H E R E B Y , A N D IN 
A L L RESPECTS, INCLUDING, WITHOUT LIMITING THE G E N E R A L I T Y OF THE FOREGOING, M A T T E R S OF CONSTRUCTION, 
V A L I D I T Y A N D P E R F O R M A N C E , THIS A G R E E M E N T A N D THE OBLIGATIONS ARISING H E R E U N D E R S H A L L BE G O V E R N E D 
B Y , A N D CONSTRUED IN A C C O R D A N C E WITH, THE L A W S OF THE STATE OF ILLINOIS A P P L I C A B L E TO CONTRACTS M A D E 
A N D P E R F O R M E D IN SUCH STATE (WITHOUT R E G A R D TO PRINCIPLES OF CONFLICTS OF LAWS) A N D A N Y A P P L I C A B L E 
L A W OF THE UNITED STATES OF A M E R I C A . 

F. A l l 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 FedEx or UPS), by facsimile transmission or by electronic mail in PDF format, 
addressed as follows: 

(i) If to Sellers: 

Hometown America, L . L . C . 
150 North Wacker Drive 
Suite 2800 
Chicago, Illinois 60606 
Attention: Richard Cline, Jr. 
E-mail: rclinetoihometownamerica.net 

with a copy to: 

Nancy Nagel, Esq., of counsel 
Fox, Hefter, Swibel, Levin & Carroll, L L P 
do Hometown America 
150 N . Wacker Drive, Suite 2800 
Chicago, IL 60606 
Facsimile: 801-409-4959 
E-mail: nnagel@hometownamerica.net 
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(ii) If to Purchaser; 

M H C Operating Limited Partnership 
c/o Equity Lifestyle Properties, Inc. 
Two North Riverside Plaza 
Suite 800 
Chicago, Illinois 60606 
Attention: General Counsel 
Telephone: 312.279.1652 
Facsimile: 312.279.1653 
E-mail: ken_kroot@equitylifestyle.com 

With a copy to: 

Paul, Hastings, Janofsky & Walker L L P 
191 N . Wacker Drive, 29th Floor 
Chicago, Illinois 60606 
Attention: Daniel J. Perlman, Esq. 
Telephone: (312) 499-6090 
Facsimile: (312) 499-6091 
E-mail: danielperlman@paulhastings.com 

Either party hereto may change its address, facsimile number of e-mail address for receiving notices, requests, demands or other 
communications by notice sent in accordance with the terms of this Section 10(F). The parties agree that the attorney for such party shall have 
the authority to deliver and receive notices on such party's behalf to the other parties hereto. A l l notices sent by a party (or its counsel) under 
this Agreement shall be deemed to have been received by the party to whom such notice is sent upon (i) delivery to the address, facsimile 
number or e-mail address of the recipient party, or (ii) the attempted delivery of such notice i f (A) such recipient party refuses to accept delivery 
of such notice, or (B) such recipient party is no longer at such address, facsimile number or e-mail address and such recipient Party failed to 
provide the sending party with its current address, facsimile number or e-mail address pursuant to this Section 10(F). 

G. At each Closing for a Property, each applicable Seller 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 each Seller's 
disposition of the Acquired Assets, and such certification shall be in form prescribed by said Section 1445 or regulations promulgated pursuant 
thereto. If a Seller does not deliver such an affidavit to Purchaser at each such Closing, or i f Purchaser has actual knowledge or receives notice 
that the affidavit is false, then, in either such event, Purchaser shall be entitled to withhold from Sellers an amount equal to ten percent (10%) of 
the allocated Purchase Price for such Property, which amount Purchaser shall report and pay over to the IRS within ten (10) days after the 
Closing as required by the Code or regulations promulgated pursuant thereto. 

H. This Agreement and any amendments hereto 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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I. A party may deliver executed signature pages to this Agreement and any amendments hereto by facsimile transmission or electronic 
transmission in PDF format to the other party, which facsimile or PDF copy shall be deemed to be an original executed signature page. 
Notwithstanding the foregoing, each party delivering executed documents by facsimile or other electronic means agrees to provide the other 
party with an original, hard copy of the relevant signed documents promptly after the request of the other party. 

J . A N Y LITIGATION OR OTHER COURT PROCEEDING WITH RESPECT TO A N Y M A T T E R ARISING F R O M OR IN 
CONNECTION WITH THIS A G R E E M E N T S H A L L BE C O N D U C T E D IN THE STATE COURTS L O C A T E D IN CHICAGO, ILLINOIS, 
OR THE UNITED STATES DISTRICT COURT FOR THE N O R T H E R N DISTRICT OF ILLINOIS, A N D SELLERS A N D PURCHASER 
(FOR ITSELF A N D A L L P U R C H A S E R INDEMNIFIED PARTIES) H E R E B Y SUBMIT TO JURISDICTION A N D CONSENT TO V E N U E 
IN SUCH COURTS, A N D W A I V E A N Y DEFENSE B A S E D ON F O R U M N O N CONVENIENS. 

K. E A C H P A R T Y H E R E B Y WAIVES, TO THE F U L L E S T E X T E N T PERMITTED B Y L A W , THE RIGHT TO TRIAL B Y JURY IN 
A N Y ACTION, PROCEEDING OR C O U N T E R C L A I M , W H E T H E R IN CONTRACT, TORT OR OTHERWISE, R E L A T I N G D I R E C T L Y 
OR INDIRECTLY TO THIS A G R E E M E N T OR TO A N Y OF THE TRANSACTIONS C O N T E M P L A T E D H E R E B Y . 

L. Following each Closing, Sellers and Purchaser shall deliver to the other party such further information and documents and shall 
execute and deliver such further instruments and agreements as such other party shall reasonably request to consummate or confirm the 
transactions provided for herein, to accomplish the purpose hereof or to assure to the parties the benefits hereof. In addition, following each 
Closing, Sellers shall cooperate with Purchaser to ensure a smooth transition of the business conducted at each Property. 

M . If, at any time prior to the Final Closing Date, Holdings is interested in selling one of its manufactured home communities or a 
portfolio of manufactured home communities. Holdings shall have the right, but no obligation and solely at its discretion, to provide ELS with 
written notice of the contemplated sale and either (I) a proposed sales price for the property(ies) to be sold or (2) financial statements for such 
property(ies) along with a request for a proposed purchase price (in either case, a "Notice"). Within five (5) days after its receipt of a Notice, 
ELS shall have the right, at its election, to provide Holdings with a written non-binding proposal to acquire the property(ies) which are the 
subject of the Notice at the proposed price from Holdings or to provide an offer of a price to acquire such property(ies) ftom Holdings. 
Notwithstanding the foregoing. Purchaser acknowledges that Seller shall have no obligation to provide a Notice and Purchaser shall have no 
right of first offer or first refusal. 

11. EXISTING LOANS. 

A. It is Purchaser's and Sellers' intent that Purchaser shall (x) assume the applicable Seller's obligations as borrower under each Existing 
Loan first arising from and after the date of such assumption, and (y) take an assignment of such Seller's obligations as borrower under the 
Existing Loan Documents first arising from and after the date of such assignment 

59 

http://www.sec.gov/Archives/edgar/data/895417/000095012311055379/c64911 exv2 w 1 .htm 11/29/2012 

http://www.sec.gov/Archives/edgar/data/8954


exv2wl Page 62 of 238 

(collectively, the "Loan Assumption"). Purchaser shall pay all costs and expenses of each Loan Assumption including, without limitation, all 
loan assumption fees, lender review fees, servicer fees and the legal fees and expenses of the Existing Lenders' counsel, if any, as well as any 
enforceability or other legal opinions required by the Existing Lender (excluding only authority opinions for the existing borrower and 
guarantors) (collectively, "Loan Assumption Fees"), whether or not Loan Assumption Commitments shall be issued or consummated. Purchaser 
shall protect, defend, indemnify and hold Sellers and Holdings harmless for any Loan Assumption Fees which obligation shall survive the 
termination of this Agreement relative to the Property to which such Loan Assumption Fees pertain. Notwithstanding the foregoing, each of the 
parties shall pay its own legal fees with respect to a Loan Assumption. 

B . Within five (5) business days following the execution and delivery of this Agreement, Sellers shall take the steps necessary to request 
that each Existing Lender allow Purchaser or its designee to assume the applicable Existing Loans. Purchaser shall exercise good faith 
commercially reasonable efforts, in a timely manner, to satisfy the Existing Lenders' requests for information regarding Purchaser, and Seller 
shall exercise good faith commercially reasonable efforts, in a timely manner, to obtain from the holder of each of the Existing Loans (the 
"Existing Lenders"), its formal written consent to the Loan Assumptions on the same terms and conditions as set forth in the Existing Loan 
Documents with such modifications thereto as Purchaser shall reasonably request (but excluding any changes to the economic terms of the 
Existing Loans) (the "Loan Assumption Commitments") on or before the date that is two hundred forty (240) days after the Effective Date (the 
"Loan Assumption Commitment Outside Date"). Notwithstanding anything herein to the contrary, i f an Existing Lender requires Purchaser to 
provide a replacement non-recourse careveout guaranty as a condition precedent to granting its consent to a Loan Assumption, then Purchaser 
shall provide an affiliate as a replacement non-recourse carveout guarantor. 

C . The Closing with respect to each Property that is subject to a Loan Assumption shall occur upon the later of (x) the First Closing Date 
and (y) the date that is twenty (20) days after the date of receipt of the applicable Loan Assumption Commitment. If the Loan Assumption 
Commitment with respect to any Loan Assumption is not obtained on or before the Loan Assumption Commitment Outside Date, then the 
Properties that are the subject of any such Loan Assumption shall be excluded from the Acquired Assets, in which event the Purchase Price 
shall be reduced by the allocated Purchase Price for such excluded Properties and Sellers and Purchaser shall cause Escrowee to return the 
allocable portion of the remaining Earnest Money to Purchaser. Notwithstanding the foregoing, either Sellers or Purchaser may elect to continue 
pursuing such Loan Assumption by delivering written notice of such election to the other party on or before the Loan Assumption Commitment 
Outside Date (the "Extension Election"), in which event Sellers and Purchaser shall continue to pursue such Loan Assumption in accordance 
with the terms of this Section 11. Either Sellers or Purchaser (such party, the "Electing Party") may, commencing ninety (90) days after the 
Effective Date ("Litigation Exercise Period"), elect by written notice of such election to the other party to have Sellers, at the Electing Party's 
sole cost and expense, pursue a legal or equitable action against the applicable Existing Lender to cause such Existing Lender to grant its 
consent to such Loan Assumption. Upon any such election by the Electing Party, such Electing Party shall use good faith efforts consistent with 
prudent business judgment to diligently pursue such action against the applicable Existing Lender, provided that (i) the counsel for the Electing 
Party who shall pursue such action shall be 
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reasonably satisfactory to the other party, and (ii) the non-Electing Party may, in its sole discretion, participate in such action and engage its 
own counsel (subject to the Electing Party's reasonable approval) for such purpose. With respect to a Property for which either party has made 
an Extension Election, in the event the applicable Closing has not occurred for such Property for which a Closing is outstanding pursuant to this 
Section 1 ICQ as of the date that is three hundred sixty (360) days after Effective Date, either party shall have the right to terminate this 
Agreement relative to such Property and the related Acquired Assets, in which event Sellers and Purchaser shall cause Escrowee to return the 
allocable portion of the remaining Earnest Money to Purchaser. 

D. Intentionally Deleted. 

E . Intentionally Deleted. 

F. Notwithstanding anything herein to the contrary, i f Purchaser assigns or transfers its rights under this Agreement with respect to the 
Property commonly known as Ferrand Estates located in Wyoming, Michigan and the related Acquired Assets in accordance with Section 10(B) 
hereof (any such transferee or assignee being referred to herein as a "Transferee"). Purchaser shall deliver to Sellers prompt written notice 
thereof (the "Transfer Notice""). Any such transfer must include the right and obligation of Purchaser to nullify such transfer unless the Loan 
Assumption applicable to Ferrand Estates is consummated in accordance with the terms of this Section 11(F). Upon receipt of the Transfer 
Notice, Sellers shall, until the date that is one hundred twenty (120) days after the Effective Date, take the steps reasonably necessary to request 
that the applicable Existing Lender allow the Transferee to assume the applicable Existing Loan. Seller shall exercise good faith commercially 
reasonable efforts, in a timely manner, to attempt to obtain from the applicable Existing Lender its formal written consent to the Loan 
Assumption in accordance with the terms of this Section 11: provided, however that i f a Loan Assumption with such Transferee is not 
completed on or before the date which is 120 days after the Effective Date, then Purchaser shall be obligated to apply for such Loan Assumption 
on its own behalf within 30 days after expiration of such 120 day period in accordance with the terms of this Section 11. 

G . Sellers and Purchaser acknowledge that The Northwestern Mutual Life Insurance Company ("NML") is the Existing Lender with 
respect to an Existing Loan (the " N M L Loan") that is secured by the Properties commonly known as Beacon Terrace located in Lakeland, 
Florida, Mountain View Nevada located in Henderson, Nevada and Village Green located in Vero Beach, Florida (the " N M L Loan Included 
Properties"*), as well as by three (3) other properties owned by the applicable Seller (the " N M L Loan Excluded Properties"') and that will be 
retained by the applicable Seller after Closing. Sellers and Purchaser fiirther acknowledge and agree that it is their intention to obtain a Loan 
Assumption Commitment from N M L (the " N M L Loan Assumption Commitment") that includes an agreement by N M L to the following: (i) the 
N M L Loan wil l be split into two separate and distinct loaiis with two or more separate and independent sets of loan documents (i.e., not cross-
defaulted or cross-collateralized with the other set of properties but cross-defaulted as to the 3 Properties being purchased by Purchaser or the 3 
properties being retained by Sellers) on terms consistent with the Existing Loan Documents for the N M L Loan (the " N M L Loan Documents") 
(with such changes thereto as are reasonably necessary or that the parties shall otherwise reasonably request), (ii) Purchaser 
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(or its designee) shall be the borrower under a loan secured only by the N M L Loan Included Properties with an affiliate of Purchaser as the non
recourse carveout guarantor and the environmental indemnitor under such loan, (iii) the applicable Seller shall be the borrower under a loan 
secured only by the N M L Loan Excluded Properties with H T A as the non-recourse carveout guarantor and the environmental indemnitor under 
such loan, (iv) the outstanding principal balance of the N M L Loan as of the applicable Closing Date will be allocated between the two loans 
based on the allocated loan amounts for the properties set forth on Exhibit H and (v) in no event shall Purchaser be required to assume any 
obligations or liabilities under the N M L Loan Documents except to the extent that such obligations and liabilities first arise from and after the 
applicable Closing Date solely with respect to the N M L Loan Included Properties. Notwithstanding the provisions of Section 11(C) above to the 
contrary (which shall not apply to the Loan Assumption with respect to the N M L Loan and the N M L Loan Included Properties), the Closing 
with respect to the N M L Loan Included Properties shall occur upon the later of (x) the First Closing Date and (y) the date that is twenty 
(20) days after the date of receipt of the N M L Loan Assumption Commitment. If the N M L Loan Assumption Commitment is not obtained on or 
before the Loan Assumption Commitment Outside Date, then the N M L Loan Included Properties shall be excluded from the Acquired Assets, 
in which event the Purchase Price shall be reduced by the allocated Purchase Price for the N M L Loan Included Properties and Sellers and 
Purchaser shall cause Escrowee to return the allocable portion of the remaining Earnest Money to Purchaser. Notwithstanding the foregoing, 
either Sellers or Purchaser may elect to continue pursuing the N M L Loan Assumption by delivering written notice of such election to the other 
party on or before the Loan Assumption Commitment Outside Date, in which event Sellers and Purchaser shall continue to pursue the N M L 
Loan Assumption in accordance with the terms of this Section 11 and i f the N M L Loan Assumption Commitment is not obtained within one 
hundred twenty (120) days after the Loan Assumption Commitment Outside Date, then the N M L Loan Included Properties (unless otherwise 
mutually agreed to by Purchaser and Sellers) shall be excluded from the Acquired Assets, in which event the Purchase Price shall be reduced by 
the allocated Purchase Price for the N M L Loan Included Properties and Sellers and Purchaser shall cause Escrowee to return the allocable 
portion of the remaining Earnest Money to Purchaser. 

12. SECTION 1031 EXCHANGES 

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 one or more Properties to Purchaser as part of a non-simultaneous tax-deferred 
"like-kind" exchange (including without limitation a "reverse exchange") under Section 1031 of the Code (a "Like-Kind Exchange") with 
respect to the Exchanging Party involving, in whole or part, real property other than the Properties. 

B . If the Exchanging Party desires to effectuate a tax-deferred exchange as aforesaid, the Exchanging Party shall so notify the other p ^ y 
(the "Cooperating Party") no later than ten (10) days prior to the applicable Closing Date and shall at that time present to the Cooperating Party 
a written "Like-BCind Exchange Agreement" in form reasonably acceptable to both parties and which both parties shall execute. The 
Cooperating Party shall reasonably cooperate with the Exchanging Party to assist the Exchanging Party in accomplishing a Like-Kind 
Exchange; provided, however, that the Cooperating Party shall incur no extra expense, no 
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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 from the obligation 
to sign the Like-Kind Exchange Agreement and convey or acquire (as the case may be) the Properties 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 from 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 Properties (or any 
individual Property thereof). The indemnity in this Section 12(B) shall survive each Closing (including the Final Closing) and delivery of the 
deeds or other transfer instruments and shall not be merged therein. 

13. F L O R I D A PROVISIONS. The following provisions shall apply to each Property located in the State of Florida: 

A . Radon. Radon is a naturally occurring radioactive gas that, when it has accumulated in a building in sufficient quantities, may present 
health risks to persons who are exposed to it over time. Levels of radon that exceed federal and state guidelines have been found in buildings in 
Florida. Additional information regarding radon and radon testing may be obtained from your county public health unit. 

B . Energy Efficiency Rating Disclosure. In accordance with the provisions of Section 553.996, Florida Statutes, Purchaser is advised that 
Purchaser may have the energy efficiency rating of the Acquired remises determined. Purchaser acknowledges that, with the execution of this 
Agreement, Seller has provided to Purchaser a copy of an information brochure regarding energy efficiency rating prepared and provided by the 
Florida Department of Community Affairs. 

14. C O N D I T I O N O F A C Q U I R E D ASSETS. 

A . E X C E P T FOR THE REPRESENTATIONS A N D WARRANTIES A N D C O V E N A N T S OF SELLERS E X P R E S S L Y SET FORTH 
IN THIS A G R E E M E N T OR IN A N Y OTHER D O C U M E N T E X E C U T E D P U R S U A N T TO THIS A G R E E M E N T , P U R C H A S E R 
A C K N O W L E D G E S A N D A G R E E S WITH SELLERS T H A T P U R C H A S E R IS PURCHASING T H E A C Q U I R E D ASSETS IN THEIR " A S -
IS, W H E R E IS" CONDITION "WITH A L L F A U L T S " A S OF THE CLOSING D A T E A N D SPECIFICALLY A N D E X P R E S S L Y WITHOUT 
A N Y W A R R A N T I E S , REPRESENTATIONS OR G U A R A N T E E S AS TO T H E P H Y S I C A L CONDITION A N D FITNESS FOR A N Y 
P A R T I C U L A R PURPOSE F R O M OR O N B E H A L F OF SELLERS. SELLERS S H A L L NOT B E L I A B L E OR B O U N D IN A N Y M A N N E R 
B Y A N Y O R A L OR WRITTEN STATEMENTS, REPRESENTATIONS OR INFORMATION PERTAINING TO THE ACQUIRED 
ASSETS, OR T H E OPERATION THEREOF, FURNISHED B Y A N Y A G E N T , E M P L O Y E E , S E R V A N T OR OTHER PERSON E X C E P T 
FOR THE EXPRESS REPRESENTATIONS A N D W A R R A N T I E S A N D C O V E N A N T S SET F O R T H IN THIS A G R E E M E N T OR IN A N Y 
OTHER D O C U M E N T E X E C U T E D P U R S U A N T TO THIS A G R E E M E N T . P U R C H A S E R F U R T H E R 
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A C K N O W L E D G E S A N D AGREES T H A T P U R C H A S E R IS A SOPHISTICATED A N D EXPERIENCED P U R C H A S E R OF PROPERTIES 
SUCH AS THE ACQUIRED ASSETS A N D H A S B E E N D U L Y REPRESENTED B Y COUNSEL IN CONNECTION WITH THE 
NEGOTIATION OF THIS A G R E E M E N T . SELLERS H A V E M A D E NO A G R E E M E N T TO A L T E R , REPAIR OR IMPROVE A N Y OF 
THE ACQUIRED ASSETS, E X C E P T AS E X P R E S S L Y SET FORTH IN THIS A G R E E M E N T . 

B. The provisions of this Section 14 shall survive each Closing. 

15. H O M E S A N D L O A N S P U R C H A S E A G R E E M E N T . Reference is hereby made to that certain Purchase and Sale Agreement, of even 
date herewith, by and among M H Financial Services, L .L .C . , Hometown America Management, L . L . C . , Hometown America Management, L.P. 
and Hometown America Management Corp., as sellers, and Realty Systems, Inc. and M H C Operating Limited Partnership, as purchasers, with 
respect to the purchase and sale of certain manufactured homes and certain loans secured by manufactured homes, as more particular described 
therein (the "Homes and Loans Purchase Agreement"'). Any initially capitalized term that is not otherwise defined in this Section 15 shall have 
the meaning ascribed to such term in the Homes and Loans Purchase Agreement. Where this Agreement is terminated as to any Acquired Assets 
or where the Closing with respect to such Acquired Assets shall not occur, then the Homes and Loans Purchase Agreement shall automatically 
be terminated only as to the Inventory Homes and Manufactured Home Loans that are related to such Acquired Assets. It is understood and 
agreed by the parties that notwithstanding anything contained in this Agreement or the Homes and Loans Purchase Agreement to the contrary, 
the Closing of the transactions contemplated by this Agreement are not conditioned upon the Closings of all of the Acquired Assets occurring 
simultaneously, but that each Closing under this Agreement shall close simultaneously with its counterpart Closing under the Homes and Loan 
Purchase Agreement. A default by either party under the Homes and Loans Purchase Agreement which is not cured within applicable notice and 
cure periods shall be deemed a default by such party under this Agreement, and the parties shall have the rights and remedies available to each 
such party under this Agreement upon such default. To the extent of any conflict between the terms and provisions of this Agreement and the 
Homes and Loans Purchase Agreement, this Agreement shall, in every instance, control. 

16. G R A N D B L A N C A N D H O L L Y H I L L S F O R E C L O S U R E . 

A . Hometown Communities Limited Partnership ("HCLP"), M H Financial Services, L .L .C . and Hometown America Management, 
L . L . C . (collectively, the "Michieaii Loan Sellers") have filed a lawsuit in the Circuit Court of Oakland County, Michigan, Judge Edward 
Sosnick presiding (the "Court"), case no. 10-115549-CH (the "Lawsuit"), against Deer Meadows, S D M , L L C f/k/a Grand Blanc S D M , L L C , 
Holly Hills S D M , L L C , Gideon Financial, L L C , Cardanel Leasing, L L C , and Stella Del Mar, L L C . (collectively, the "Michigan Borrowers") 
and Livingston County Concrete, Inc. ("Livingston" and together with the Michigan Borrowers, the "Michigan Defendants") to, inter alia, 
foreclose (i) that certain [Mortgage] dated June 5, 2008 made by Holly Hills S D M , L L C ("Hollv Hills Mortgagor") for the benefit of H C L P and 
recorded as document number 127357 on June 30, 2008 (the "Hollv Hills Mortgage"), and (ii) that certain [Mortgage] dated June 5, 2008 made 
by Deer Meadows, S D M , L L C f/k/a Grand Blanc S D M , L L C ("Grand Blanc Mortgagor") for the benefit of HCLP and recorded as 
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document number 200808120058787 on August 12, 2008 (the "Grand Blanc Mortgage", and together with the Holly Hills Mortgage, the 
"Michigan Mortgages"). The Michigan Mortgages have been recorded against two manufactured housing communities, one located at 8225 
Embury Road in the City of Grand Blanc located in Genesee County, Michigan and known as Deer Meadows M H C (the "Grand Blanc 
Property"), and the other located at 16181 Lancaster Way in the City of Holly located in Holly Township, Michigan and known as Holly Hills 
M H C (the "Holly Hills Property" and together with the Grand Blanc Property, collectively, the "Michigan Properties"). The Michigan 
Mortgages secure a loan (the "Michigan Loan") made by the applicable Michigan Loan Sellers to the applicable Michigan Borrower on or about 
June 5, 2008 in the original principal amount of $12,500,000 which was subsequently increased to $12,693,806.43 as evidenced and secured by, 
inter alia, those document listed on Exhibit V hereto (hereinafter, the "Michigan Loan Documents"). 

B. At the First Closing, the Michigan Loan Sellers will sell and assign to Purchaser or its designee all of their right, tide and interest in 
and to (i) the Michigan Loan Documents, and (ii) the Michigan Lawsuit. In connection therewith, the Michigan Loan Sellers will execute and 
deliver such assignments, allonges and other documents of conveyance and take such other actions as are reasonably requested by the Purchaser 
(and reasonably acceptable to the Michigan Loan Sellers) to evidence such sale and assignment, including, without limitation, filing a motion 
with the Court to substitute Purchaser or its designee as the party plaintiff in the Lawsuit. The aggregate purchase price allocable to the 
assignment to Purchaser or its designee of the Michigan Loan Document and the Lawsuit shall be the agreed upon Purchase Price allocation to 
the Holly Hills Property (the "Holly Hills Purchase Price") and to the Grand Blanc Property shall be the "Grand Blanc Purchase Price." The 
Michigan Loan Sellers shall pay all costs and expenses, including transfer taxes, recording fees and title insurance premiums, and court costs 
incurred in connection with the sale of the Michigan Loans. 

C. From and after the First Closing Date, Purchaser shall cause Dykema Gossett P L L C ("Dykema"). at the sole cost and expense of the 
Michigan Loan Sellers who agree to cooperate with Purchaser and Dykema, to file an appearance on behalf of and to represent the Purchaser or 
its designee as the plaintiff in the Lawsuit. In the event that Dykema has or shall develop a conflict of interest with the Purchaser or its designee 
that shall prevent it from representing the Purchaser or its designee (and Purchaser and Seller shall not agree to waive such conflict, in their 
reasonable business judgment), then the Michigan Loan Sellers, at their sole cost and expense, shall retain substitute counsel reasonably 
acceptable to the Purchaser or its designee to represent the Purchaser or its designee in the Lawsuit. The Michigan Loan Sellers shaU pay all 
costs and expenses required to (i) prosecute the Lawsuit through judgment, including all court costs and expenses and (ii) conduct a foreclosure 
sale of the Michigan Properties. From and after the First Closing Date, the Purchaser or its designee may collect and retain all rent and other 
proceeds derived from the Michigan Properties and all businesses conducted thereon (including any casualty proceeds or condemnation awards) 
and all payments made by the Borrowers under the Michigan Loan. 

D. From and after the substitution of the Purchaser or its designee as the plaintiff in the Lawsuit, Purchaser and the Michigan Loan 
Sellers, on behalf of Purchaser, shall instruct Dykema to use commercially reasonable efforts to cause to occur, as soon as is reasonably 
practicable thereafter, (i) the entry of a judgment of foreclosure by the Court in favor 

65 

http://www.sec.gov/Archives/edgar/data/895417/000095012311055379/c64911exv2wl.htm 11/29/2012 

http://www.sec.gov/Archives/edgar/data/895417/000095012311055379/c64911exv2wl.htm


exv2wl Page 68 of 238 

of the Purchaser or its designee and against the Defendants (the "Foreclosure Judgment"); and (ii) the judicial or other sale of the Michigan 
Properties pursuant to the Foreclosure Judgment (the "Foreclosure Sale"). In the event that the Foreclosure Judgment is entered by the Court in 
an amount that is less than the Holly Hills Purchase Price and the Grand Blanc Purchase Price, in the aggregate, then the Michigan Loan Sellers 
shall promptly thereafter (but in all events prior to the Foreclosure Sale) purchase the Foreclosure Judgment from the Purchaser or its designee 
for the aggregate amount of the Holly Hills Purchase Price and the Grand Blanc Purchase Price. At the Foreclosure Sale, the Purchaser or its 
designee may, in their sole discretion but subject to applicable Michigan law, credit bid all or a portion of the amount of the Foreclosure 
Judgment; provided, however, that in all events the Purchaser or its designee must bid at least the amount of (i) the Holly Hills Purchase Price in 
cormection with the sale of the Holly Hills Property, and (ii) the Grand Blanc Purchase Price in connection with the sale of the Grand Blanc 
Property. In the event that the Purchaser or its designee is the high bidder at the Foreclosure Sale of one or both of the Michigan Properties, the 
Purchaser or its designee shall acquire a sheriffs deed subject to borrower's rights of redemption to one or both of the Michigan Properties, as 
applicable. In the event that the Purchaser or its designee is not the high bidder at the foreclosure sale of one or both of the Michigan Properties, 
then the Purchaser or its designee shall collect and retain all proceeds of the sale resulting from the high bid of one or both of the Michigan 
Properties, as applicable. In the event that the Borrowers redeem either of the Michigan Mortgages pursuant to and in conformity with the laws 
of the State of Michigan, the Purchaser or its designee may retain all proceeds resulting from such redemption or redemptions. Purchaser retains 
the right to conduct a Like Kind Exchange in connection with any purchase of the Michigan Properties pursuant to this Section 16. 

E . For purposes of this Section 16. "Clean Title" with respect to the Properties shall mean marketable fee simple title to either Michigan 
Property free and clear of (i) all exceptions to title other than Permitted Exceptions (and Sellers shall cause Forest Estates FSPE L L C ' s interest 
in that certain Memorandum of Purchase Option and Negative Pledge Agreement dated as of June 5, 2008 to be assigned to Purchaser) and 
(ii) all statutory, judicial and equitable rights of redemption and reinstatement. 

F. In the event that (i) Purchaser or its designee does not acquire Clean Title to either Michigan Property on or before December 31,2012 
or (ii) the Michigan Loan Sellers notify Purchaser that it has elected to repurchase either or both of the Michigan Properties on or before 
December 31, 2012, then Purchaser or its designee shall sell and assign the Michigan Loan Documents, the Lawsuit and the Property, as 
applicable, to the Michigan Loan Sellers for (y) with respect to the Holly Hills Property, the Holly Hills Purchase Price, and (z) with respect to 
the Grand Blanc Property, the Grand Blanc Purchase Price, in each case with a credit for any casualty proceeds that were received by the owner 
of such Michigan Property and not applied towards reconstruction costs or condemnation awards. As a condition to such transfer, the Michigan 
Loan Documents shall not have been, modified or encumbered in any manner since their assignment to Purchaser and during the period during 
which Purchaser or its designee was the owner of the Michigan Loan Documents (except as a result of a foreclosure judgment), each such 
Purchaser or its designee shall be bound by the same covenants relative to such Michigan Property as are contained in Section 3 hereof relative 
to Seller. 
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G. The Michigan Loan Sellers shall pay all costs and expenses required to (i) conclude the Lawsuit, including all court costs and 
expenses, (ii) conduct a foreclosure sale of the Michigan Loan Properties, and (iii) convey the Michigan Loan Documents to the Purchaser or its 
designee, and (iv) re-convey the Michigan Loan Documents and/or the Michigan Properties to the Michigan Loan Sellers. 

[Signature Page Follows] 
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I N W I T N E S S W H E R E O F , the parties have executed this Agreement as of the respective dates set forth below. 

P U R C H A S E R : 

M H C O P E R A T I N G L I M I T E D P A R T N E R S H I P , an 
Illinois limited partnership 

B y : M H C Trust, a Maryland real estate investment 
trust, its general partner 

B y : Equity LifeStyle Properties, Inc., a 
Maryland corporation, its sole voting 
shareholder 

B y : Isl Thomas P . Heneghan 
Name: Thomas P. Heneghan 
Title: President and C h i e f Executive 

Of f i ce r 

[Signatures Continue on Fol lowing Page] 

http://www.sec.gov/Archives/edgar/data/895417/000095012311055379/c64911 exv2wI .htm 11/29/2012 

http://www.sec.gov/Archives/edgar/data/8954


exv2wl Page 71 of238 

S E L L E R S : 

A P A C H E W E S T P A R K SPE L L C , 
A U D U B O N V I L L A G E SPE L L C , 
T IMBERTON R A N C H SPE L L C , 
H O M E T O W N B E A C O N HILL C O L O N Y , L .L .C . , 
L O N G FIELD WOODS SPE L L C , 
S H A D Y L A N E SPE L L C , 
H O M E T O W N C E D A R K N O L L S , L .L .C . , 
H O M E T O W N C H E R O N , L . L . C . , 
H O M E T O W N CHESTERFIELD, L .L .C . , 
H O M E T O W N C I M A R R O N , L . L . C . , 
H O M E T O W N C L O V E R L E A F PHASE II, L . L . C . , 
H O M E T O W N C L O V E R L E A F , L . L . C . , 
FOREST ESTATES FSPE L L C , 
C O L O N Y C O V E SPE L L C , 
C O V I N G T O N ESTATES M H C , L . L . C . , 
D E N A L I P A R K SPE L L C , 
E M E R A L D L A K E SPE L L C , 
H O M E T O W N F E A T H E R O C K , L . L . C . , 
H O M E T O W N F E R R A N D , L . L . C . , 
H O M E T O W N H A S E L T O N V I L L A G E , L . L . C . , 
H E R O N C A Y M H C , L . L . C . , 
HIDDEN V A L L E Y SPE L L C , 
E A S T L A N E R A N C H ESTATES SPE L L C , 
H O M E T O W N HOOSIER ESTATES, L . L . C . , 
H O M E T O W N L A K E WORTH, L . L . C . , 
L A K E L A N D H A R B O R SPE L L C , 
L A K E L A N D JUNCTION SPE L L C , 
P A R K W O O D B R A N C H T E R R A C E SPE L L C , 
H O M E T O W N L I ' L W O L F , L . L . C . , 
LOS R A N C H O S FSPE L L C , 
H O M E T O W N M A C O M B , L .L .C . , 
M E A D O W P A R K SPE L L C , 
H O M E T O W N M O U N T A I N VIEW, L .L .C . , 
H O M E T O W N N O R T H G L E N , L . L . C . , 
P A L M B E A C H SPE L L C , 
H O M E T O W N PEPPERMINT WOODS, L . L . C . , 
PINE RIDGE M H C , L L C , 
H O M E T O W N RIDGEWOOD, L . L . C . , 
H O M E T O W N R O C K F O R D RIVERVIEW, L . L . C . , 
H O M E T O W N S H E N A N D O A H ESTATES, L . L . C . , 
H O M E T O W N STONEGATE STORAGE, L . L . C . , 
H O M E T O W N STONEGATE M A N O R , L . L . C . , 
H O M E T O W N SUNSHINE V A L L E Y , L .L .C . , 
S W A N C R E E K SPE L L C , 
V E R O P A L M M H C , L . L . C . , 
H O M E T O W N WEST M E A D O W , L .L .C . , 
H O M E T O W N WESTBROOK, L . L . C . , 
H O M E T O W N W E S T P A R K E X P A N S I O N , L . L . C . , 
H O M E T O W N WHISPERING PINES L A R G O , L . L . C . , 
H O M E T O W N W I L L I A M S ESTATES, L L C , 
H O M E T O W N W O O D L A N D S , L .L .C . , 
H O M E T O W N W O O D L A N D S P H A S E II, L . L . C . , 
M H F I N A N C I A L SERVICES, L . L . C . , 
H O M E T O W N A M E R I C A M A N A G E M E N T , L . L . C . , 
each a Delaware limited liability company, and 
N ' T A N D E M R E A L ESTATE HOLDINGS, L L C , a 
Maryland limited liability company 

For each such entity above. 

CWS COMMUNITIES LP, a Delaware limited partnership 

By: Second Merger Sub, L L C , a Maryland limited liability 
company, its general partner 

H O M E T O W N COMMUNITIES LIMITED PARTNERSHIP, a 
Maryland limited partnership 

By: Hometown Communities, L L C , a Maryland limited liability 
company, its general partner 

CWS GREENBRIAR LP, a Delaware limited partnership 

By: CWS Greenbriar L L C , a Delaware limited liability company, 
its general partner 

H O M E T O W N L A K E V I L L A G E , L.P., a Delaware limited 
partnership 

By: Hometown Lake Village GP, L . L . C . , a Delaware limited 
liability company, its general partner 

N ' T A N D E M PROPERTIES, L.P., a Delaware limited partnership 

By: Keystone Properties L L C , a Delaware limited liability 
company, its general partner 

For each such entity above. 

By: /s/ Richard G. Cline, Jr. 
Name: Richard G. Cline, Jr. 
Title: Chief Executive Officer 

[Signatures Continue on Following Page] 
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By; /s/ Richard G. Cline, Jr. 
Name: Richard G. Cline, Jr. 
Title: Chief Executive Officer 

Signature page to Purchase and Sale Agreement 
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ELS JOINDER 

ELS hereby executes this Agreement solely with respect to (i) the obligation to contribute the stock certificate(s) in book entry form 
representing the Stock Consideration pursuant to Section 2 ( 0 of the Agreement and (ii) the execution and delivery of the Registration Rights 
Agreement as contemplated in Section SCBXiiVh) of the Agreement. 

EQUITY L I F E S T Y L E PROPERTIES, INC., a Maryland 
corporation 

By: /s/ Thomas P. Heneghan 
Name: Thomas P. Heneghan 
Title: President and Chief Executive Officer 

[Signatures Continue on Following Page] 
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MHC TRUST JOINDER 

M H C Trust hereby executes this Agreement solely with respect to the obligation to contribute the stock certificate(s) in book entry form 
representing the Stock Consideration pursuant to Section 2(C) of the Agreement. 

M H C TRUST, a Maryland real estate investment trust 

By: Equity LifesStyle Properties, Inc., a Maryland 
corporation, its sole voting shareholder 

By: /s/ Thomas P. Heneghan 
Name: Thomas P. Heneghan 
Title: President and Chief Executive Officer 

[Signatures Continue on Following Page] 
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HOMETOWN AMERICA HOLDINGS JOINDER 

Hometown America Holdings, L . L . C . hereby executes this Agreement solely with respect to the obligations of Hometown set forth in Section 3 
(J) (with respect to the Exclusivity Rights), and Section SfEXiKaa) (with respect to the obligation of Holdings to deliver the Holdings Joinder). 

H O M E T O W N A M E R I C A HOLDINGS, L . L . C , a 
Delaware limited liability company 

By: Hometown Residential Manager, L . L . C , its 
managing member 

By: /s/ Richard G. Cline, Jr. 
Name: Richard G. Cline, Jr. 
Title: Chief Executive Officer 

[Signatures Continue on Following Page] 
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H O M E T O W N A M E R I C A J O I N D E R 

Hometown America , L . L . C . hereby executes this Agreement solely with respect to the obligations o f Hometown Amer ica , L . L . C . set forth in 
Section 5(B)(i)(z) (with respect to the obligation o f Hometown America , L . L . C . to deliver the Registration Rights Agreement). 

H O M E T O W N A M E R I C A , L . L . C , a Delaware limited 
liabili ty company 

B y : Hometown Residential Manager, L . L . C , its 
manager 

B y : /s/ Richard G . Cl ine , Jr. 
Name: Richard G . Cl ine , Jr. 
Title: Ch ie f Executive Off icer 

Signature page to Purchase and Sale Agreement 
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EXHIBIT A 

EXHIBIT B 

EXHIBIT C 

EXHIBIT D 

EXHIBIT E 

EXHIBIT E-1 

EXHIBIT E-2 

EXHIBIT E-3 

EXHIBIT E-4 

EXHTOITF 

EXHIBrr G 

EXHIBIT H 

E X H I B m 

EXHIBIT J 

EXHIBIT K 

EXHIBIT L 

EXHIBITM 

EXHIBIT N 

EXHIBIT O 

EXHIBIT P 

EXHIBITQ 

EXHIBIT R 

EXHIBITS 

EXHIBIT T 

EXmBITT-l 

EXHIBIT U 

EXHIBIT V 

EXHIBrr W 

SCHEDULE 2(D) 

SCHEDULE OF EXHIBITS 

Sellers and Properties 

Intentionally Deleted 

Intentionally Deleted 

Intentionally Deleted 

Terms of Ownership Interest Purchase 

Form of Assignment of Limited Partnership Interests* 

Forni of Assignment of General Partnership Interests* 

Form of Assignment of Membership Interests* 

Form of Notice to Tenants upon Sale of Ownership Interests* 

Form of Amendment to Agreement for Entity Sellen 

Form of Strict Joint Order Escrow Agreement 

IJst of Existing Loan Documents and Existing Loan Terms 

List of Defeasance Loans 

List of Unencumbered Properties 

Foim of Bill of Sale (Personal Property)* 

Form of Notice to Vendors* 

Form of Letter to Tenants* 

Form of Assignment of Contracts, Licenses, Leases and Intangibles* 

Form of Assignment and Assumption of Ground Lease 

Form of Ground Lessor Consent and Estoppel 

Form of Registration Rights Agreement 

Form of Hometown Joinder Guaranty Agreement 

Form of Articles Supplementary 

Form of Ground Lease Escrow Agreement 

Form of Ground Lease Note Escrow Agreement 

Fonn of Master Escrow Agreement 

List of Michigan Loan Documents 

Form of Assignment of Michigan Loan Documents and Allonge* 

Ground Lease Distributions 
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SCHEDULE 3(A) Due Diligence Materials 

SCHEDULE 3(M) Woodlands Loan Offer Terms* 

SCHEDULE 5(D) Closing Costs* 
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SCHEDULE 7(B)(iii) Purchaser Conflicts 

* These schedules and exhibits omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company agrees to furnish supplementally a 
copy of any omitted schedule or exhibit to the SEC upon request. 

Signature page to Purchase and Sale Agreement 
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Ref# Property Name 
1 Apache East 

2 Audubon Village 

3 Avon 

4 Beacon Hill Colony 

5 Beacon Terrace 

6 Buena Vista 

7 Carefree Village, F L 

8 Cedar Knolls 

9 Cheron Village . 

10 Chesterfield (a/k/a Hometown 
Chesterfield) 

11 Cimarron Park 

12 Clinton, Hometown 

13(a) Cloverleaf Farms M H C 

13(b) Cloverleaf Expansion (part of 
Cloverleaf Farms) 

14 CloverleafForestRVPark 

15 Coach Royale, ID 

16 Colony Cove 

17 Covington Estates 

E X H I B I T A 
Sellers and Properties 

Exhibit A 

Seller Address 

Apache Westpark SPE L L C 

Audubon Village SPE L L C 

Timberton Ranch SPE L L C 

Hometown Beacon Hil l Colony, 
L . L . C . 

CWS Communities LP 

Long Field Woods SPE L L C 

Shady Lane SPE L L C 

3500 South Tomahawk Dr., Apache Junction, A Z 85219 
County of Pinal 

6565 Beggs Road, Orlando, Florida 32810 County of 
Orange 

2600 West Auburn Road, Rochester Hills, MI 48309-4064 
County of Oakland 

1112 West Beacon Road, Lakeland, FL 33803 County of 
Polk 

2425 Harden Boulevard, Lakeland, FL 33803 County of 
Polk 

4301 El Tora Boulevard, Fargo, N D 58103 County of Cass 

8000 Sheldon Road, Tampa, F L 33615 County of 
Hillsborough 

Hometown Cedar Knolls, L . L . C . 12571 Garland Avenue, Apple Valley, M N 55124 County 
of Dakota 

Hometown Cheron, L . L . C . 

Hometown Chesterfield, L . L . C . 

Hometown Cimarron, L . L . C . 

Long Field Woods SPE L L C 

Hometown Cloverleaf, L . L . C . 

Hometown Cloverleaf Phase II, 
L . L . C . 

Hometown Cloverleaf, L . L . C . 

Forest Estates FSPE L L C 

Colony Cove SPE L L C 

i 3222 SW 9th Court, Davie, F L 33325-4154 County of 
Broward 

49900 Fairchild Road, Chesterfield, MI 48051 County of 
Macomb 

901 Lake Elmo Ave. North, Lake Elmo, M N 55042 County 
of Washington 

38080 Le Chateau Boulevard, Clinton, MI 48038 County of 
Macomb 

900 North Broad Street, Brooksville, FL 34601-2345 
County of Hemando 

Adjacent to Cloverleaf Farms which is located at 900 North 
Broad Steet, Brookville, FL 34601 County of Hemando 

900 North Broad Street, Brooksville, FL 34601-2345 
County of Hemando 

181 and 219 North Liberty Drive, Boise, ID 83704 County 
of Ada 

4313 Kings Drive, Ellenton, FL 34222 County of Manatee 

Covington Estates M H C , L . L . C . 3942 Glenwick Drive, St. Cloud, Florida 34772 Osceola 
County 

A-1 
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Ref# Property Name Seller Address 

18 Cranberry Lake 

19 Crystal Lake-Zephyrhills 

20 DenaliPark 

21 Emerald Lake 

22 Featherock 

23 Femwood 

24 Ferrand Estates 

25 Foxwood Farms 

26 Glen, The 

27 Grand Blanc Loan 

28 Greenbriar Village 

29 Haselton Village 

30 Heron Cay 

31 Hidden Valley 

32 Hillcrest 

33 Holly Hills Loan 

34 Hoosier Estates 

35 Kings and Queens 

36 Lake in the Hills 

Shady Lane SPE L L C 

Forest Estates FSPE L L C 

Denali Park SPE L L C 

Emerald Lake SPE L L C 

Hometown Featherock, L . L . C . 

N'Tandem Real Estate Holdings, 
L L C 

Hometown Ferrand, L . L . C . 

Hidden Valley SPE L L C 

Hidden Valley SPE L L C 

(i) Hometown Communities 
Limited Partnership, (ii) M H • 
Financial Services, L . L . C , and 
(iii) Hometown America 
Management, L . L . C . 

CWS Greenbriar LP 

Hometown Hasehon Village, 
L . L . C . 

Heron Cay M H C , L . L . C . 

Hidden Valley SPE L L C 

9620 Highland Road, White Lake, M l 48386 County of 
Oakland 

4604 Lake Crystal Blvd., Zephyrhills, FL 33541-2141 
County of Pasco 

3405 South Tomahawk Dr., Apache Junction, A Z 85219 
County of Pinal 

24300 Airport Road, Punta Gorda, FL 33950 County of 
Charlotte 

2200 Highway 60 East, Valrico, F L 33594 Hillsborough 
County 

1901 Femwood Drive, Capitol Heights, M D 20743 County 
of Prince George's 

2680 44th Street, Wyoming, MI 49519 County of Kent 

4500 N W Blitchton Road, Ocala, FL 34482 County of 
Marion 

214 Washington Street, Norwell, M A 02061 County of 
Plymouth 

8225 Embury Rd, Grand Blanc, ML48439 County of 
Genesee 

63A Greenbriar Drive North, Bath, PA 18014 County of 
Northampton 

14 Coral Street, Eustis, FL 32726 County of Lake 

1400 90th Avenue, Vero Beach, F L 32966 County of Indian 
River 

8950 Polynesian Lane, Orlando, FL 32836 County of 
Orange 

401 Beech Street, Rockland, M A 02370, County of Bristol 

16181 Lancaster Way, Holly, MI 48442 County of Oakland 

East Lane Ranch Estates SPE L L C 

(i) Hometown Communities 
Limited Partnership, (ii) M H 
Financial Services, L . L . C , and 
(iii) Hometown America 
Management, L . L . C . 

Hometown Hoosier Estates, L . L . C . 830 Campbell Street, Lebanon, IN 46052 County of Boone 

N'Tandem Properties, L.P. 

Shady Lane SPE L L C 

2808 North Florida Avenue, Lakeland, FL 33805 County of 
Polk 

2700 Shimmons Road, Auburn Hills, MI 48326 County of 
Oakland 
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Ref# Property Name Seller Address 
37 Lake Village 

38 Lake Worth Village 

39 Lakeland Harbor 

40 Lakeland Junction 

41 Lakeside Terrace 

42 L i ' l Wolf 

43 Los Ranches 

44 Macomb (a/k/a Hometown 
Macomb) 

45 Maple Grove Estates 

46 Meadow Park 

47 Mountain View 

48 Mountain View Nevada 

49 North Glen Village 

50 Novi, Hometown 

51 Old Orchard 

52 Orange Lake 

53 Palm Beach Colony 

54 Parkwood Communities 

55(a) Peppermint Woods 

55(b) Williams Estates 

56 Pine Ridge at Crestwood 

57 Regency Lakes 

Hometown Lake Village, L.P. 

Hometown Lake Worth, L . L . C . 

Lakeland Harbor SPE L L C 

Lakeland Junction SPE L L C 

Parkwood Branch Terrace SPE 
L L C 

Hometown L i ' l Wolf, L . L . C . 

Los Ranches FSPE L L C 

Hometown Macomb, L . L . C . 

Timberton Ranch SPE L L C 

Meadow Park SPE L L C 

Hometown Mountain View, L . L . C . 

CWS Communities LP 

Hometown North Glen, L . L . C . 

N'Tandem Properties, L.P. 

Shady Lane SPE L L C 

Hidden Valley SPE L L C 

Palm Beach SPE L L C 

Parkwood Branch Terrace SPE 
L L C 

Hometown Peppermint Woods, 
L . L . C . 

Hometown Williams Estates, L L C 

Pine Ridge M H C , L L C 

Hidden Valley SPE L L C 

400 Lake Drive, Nokomis, FL 34275-1560 County of 
Sarasota 

5160 Lake Worth Road, Lake Worth, FL 33463-3369 
County of Palm Beach 

4747 North State Road 33, Lakeland, FL 33805 County of 
Polk 

202 E Griffin Road, Lakeland, FL 33805 County of Polk 

24 Sunrise Lane, Fruitland Park, FL 34731 County of Lake 

3411 L i ' l Wolf Drive, Orefield, PA 18069 County of Lehigh 

20843 Waalew Road, Apple Valley, C A 92307 County of 
San Bernardino 

45301 Chateau Thierry Blvd., Macomb, MI 48044 County 
of Macomb 

8597 West Irving Lane, Boise, ID 83704 County of Ada 

3220 12th Avenue North, Fargo, N D 58102 County of Cass 

4401 Timberline Road, B-4, Walnutport, PA 18088 County 
of Northampton 

148 Day St., Henderson, N V 89074 County of Clark 

18200 US 31 N #292, Westfield, IN 46074 County of 
Hamilton 

41875 Carousel Street, Novi, MI 48377 County of Oakland 

10500 Lapeer Road, Davison, MI 48423 County of Genesee 

15840-32 State Road 50, Clermont, F L 34711 County of 
Lake 

2000 North Congress Ave., West Palm Beach, FL 33409 
County of Palm Beach 

414 Springlake Road, Wildwood, F L 34785 County of 
Sumter 

33.00 Eastern Boulevard, Baltimore, M D 21220 Baltimore 
County 

3300 Eastern Boulevard Baltimore, M D 21220 Baltimore 
County 

2 Fox Street, Whiting, NJ 08759 County of Ocean 

216 Regency Lakes Drive, Winchester, V A 22603 County 
of Frederick 
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Ref# Property Name 
58 Ridgewood Estates 

Seller Address 

Hometown Ridgewood, L . L . C . 3461 Stephanie Lane, Ellenton, FL 34222 County of 
Manatee 

59 Rockford Riverview Estates 

60 Rosemount Woods 

Hometown Rockford Riverview, 
L . L . C . 

Hidden Valley SPE L L C 

135 Highview Road, Rockford, Minnesota 55373 County of 
Wright 

13925 Bunratty Avenue, Rosemount, M N 55068 County of 
Dakota 

61 Royal Estates East Lane Ranch Estates SPE L L C 8300 Ravine Road, Kalamazoo, MI 49009 County of 
Kalamazoo 

62 Shady Lane Oaks Shady Lane SPE L L C 15777 Bolesta Road #174, Clearwater, F L 33760 County of 
Pinellas 

63 Shady Lane Village N'Tandem Properties, L.P. 15666 49th Street North, Clearwater, F L 33762 County of 
Pinellas 

64 Shenandoah Estates Hometown Shenandoah Estates, 
L . L . C . 

5603 Bull Run Lane, Boise, ID 83714 County of Ada 

65 Starlight Ranch 

66(a) Stonegate Manor 

66(b) Stonegate — Storage 

East Lane Ranch Estates SPE L L C 

Hometown Stonegate Manor, 
L . L . C . 

Hometown Stonegate Storage, 
L . L . C . 

6000 East Pershing Avenue, Orlando, FL 32822 County of 
Orange 

1 Stonegate Drive, North Windham, Connecticut 06256 
Windham County 

2 self-storage facilities located adjacent and neai" Stonegate 
Manor 

67 Sunshine Valley 

68 Swan Creek 

Hometown Sunshine Valley, L . L . C . 

Swan Creek SPE L L C 

1650 S. Arizona Avenue, Chandler, A Z 85248 County of 
Maricopa 

6988 McKean Road, Ypsilanti, MI 48917 County of 
Washtenaw 

69 Tarpon Glen Forest Estates FSPE L L C 1038 Sparrow Lane, Tarpon Springs, F L 34689 County of 
Pinellas 

70 Vero Palm Manufactured Housing 
Community 

71 Village Green 

Vero Palm M H C , L . L . C . 

CWS Communities LP 

1405 82nd Avenue, Vero Beach, F L 32966 County of 
Indian River 

7300 20th Street, Vero Beach, F L 32966 County of Indian 
River 

72 West Meadow Estates 

73 Westbrook 

Hometown West Meadow, L . L . C . 

Hometown Westbrook, L . L . C . 

120 W. Driftwood, Boise, ID 83713 County of Ada 

45013 Catalpa Blvd, Macpmb, MI 48044 County of 
Macomb 

74(a) Westpark 

74(b) Westpark Expansion (Part of 
Westpark) 

75 Whispering Pines Largo 

76(a) Woodlands, The 

j^pache Westpark SPE L L C 

Hometown Westpark Expansion, 
L . L . C . 

Hometown Whispering Pines 
Largo, L . L . C . 

Hometown Woodlands, L . L . C . 

2501 West Wickenburg Way, Wickenburg, A Z 85390 
County of Maricopa 

7501 142nd Avenue North, Largo, F L 33771 County of 
Pinellas 

6237 South Transit, Lockport, N Y 14094-6332 County of 
Niagara 
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76(b) Woodlands, The Expansion (part of Hometown Woodlands Phase II, expansion parcel — see The Woodlands 
Woodlands) L . L . C . 

A-4 

http://www.sec.gov/Archives/edgar/data/8954I7/000095012311055379/c6491 lexv2wl.htm 11/29/2012 

http://www.sec.gov/Archives/edgar/data/8954I7/0000950123


exv2wl Page 87 of 238 

EXHIBIT B 

Intentionally Deleted 
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EXHIBIT C 

Intentionally Deleted 

C-1 
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EXHIBITS D 

Intentionally Deleted 

D-1 
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E X H I B I T E 

Terms of Ownership Interest Purchase 

1. Intentionally Deleted 

2. Seller Deliveries. At each Closing at which any Ownership Interests are being purchased and sold, each Entity Seller selling any Ownership 
Interests thereat shall deliver to Purchaser, in lieu of the items set forth in Section SfB'Xi) of the Agreement, the following items (the 
"Ownership Interest Transaction Documents") (each in form and substance reasonably acceptable to Purchaser, i f not attached to this 
Agreement as an Exhibit and executed, i f necessary, by the Entity Seller): 

(a) i f the Company is a limited partnership, (i) an assignment and assumption agreement substantially in the form attached hereto as 
Exhibit E-1 (the "Assignment of Limited Partnership Interests"), pursuant to which (1) the applicable Entity Seller transfers its Ownership 
Interests to Purchaser and (2) Purchaser assumes all obligations of the Entity Seller in the applicable Company in accordance with the terms of 
the limited partnership agreement of such Company, and (ii) an assignment and assumption agreement substantially in the form attached hereto 
as Exhibit E-2 (the "Assignment of General Partnership Interests"), pursuant to which (1) the general partner of the applicable Company 
transfers its general partnership interests to Purchaser or its designee and (2) Purchaser or its designee assumes all obligations of such transferee 
as general partner in the applicable Company in accordance with the terms of the limited partnership agreement of such Company; 

(b) i f the Company is a limited liability company, an assignment and assumption agreement substantially in the form attached hereto as 
Exhibit E-3 (the "Assignment of Membership Interests"), pursuant to which (i) the Entity Seller transfers its Ownership Interests to Purchaser or 
its designee and (ii) Purchaser or its designee assumes all obligations of the Entity Seller in the applicable Company in accordance with the 
terms of the limited liability company agreement of such Company; 

(c) a true, correct and complete original of the limited liability company agreement or limited partnership agreement, as applicable, of each 
Company; 

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

(e) (i) a good standing certificate issued not more than ten (10) days prior to the applicable Closing Date by the Secretary of State of the state 
of formation of the applicable Company and the Secretary of State of the state in which the applicable Company Property is located; (ii) a 
certified copy of the certificate of limited partnership or certificate of formation, as applicable, for the applicable Company issued not more than 
ten (10) days prior to the applicable Closing Date by the Secretary of State of the state of formation of such Company; and (iii) a certificate of 
incumbency certifying the titles and signatures of the officers authorized to consummate the transaction contemplated by this Agreement on 
behalf of each Entity Seller, and such other evidence of each Entity Seller's power and authority as Purchaser may reasonably request; 
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(f) an opinion of counsel for such Entity Seller in form and substance reasonably acceptable to Purchaser, which opinion shall opine that the 
Company is validly existing, in good standing in the state of its formation and qualified to transact business in the state where the applicable 
Property is located; 

(g) all of the books and records of the applicable Company in which Purchaser is purchasing the Ownership Interests; 

(h) a letter for each Company Property in substantially the form of Exhibit E-4 attached to the Agreement, advising tenants under the Leases 
of the change in management of each such Property and directing them to pay rent as Purchaser may direct; 

(i) 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 Policies (or marked-up commitments therefor) in the form and condition required by this Agreement; 

(j) Intentionally Deleted; 

(k) to the extent in Seller's possession or control and subject to Section l(A)(vi) at each applicable Property, all of the original Leases, all 
written Service Contracts assigned to Purchaser, Permits and Licenses, Warranties, and any and all existing surveys, blueprints, drawings, plans 
and specifications (including, without limitation, structural, H V A C , mechanical and plumbing, water and sewer plans and specifications), 
construction drawings, environmental reports, police reports, and other documentation for or with respect to the applicable Properties or any 
part thereof; all available tenant lists and data, correspondence with past, present and prospective tenants, utility companies and other third 
parties, stationery, brochures, booklets, manuals and promotional, marketing and advertising materials concerning the applicable Properties or 
any part thereof; such other existing books, records and documents (including, without limitation, those relating to ad valorem taxes and leases) 
used in connection with the operation of the applicable Properties or any part thereof (other than such materials that contain the Excluded 
Trademarks or that are part of Hometown's national marketing and advertising program); and all keys for each applicable Property; 

(1) at the applicable Property and to the extent in Seller's possession or control and to the extent same inure to the benefit of Sellers, any 
warranties or guaranties which are in any way applicable to the Acquired Assets or any part thereof; 

(ni) copies of all Existing Loan Documents i f Loan Assumption occurs to the extent not previously provided by Sellers; 

(n) Intentionally Deleted; 

(o) for each Seller, an 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, and in a form that satisfies the requirements, of Section 1445 of the Code and the regulations 
promulgate pursuant thereto; 

(p) transfer tax returns as required by applicable law; 
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(q) Intentionally Deleted; 

(r) ail other necessary or appropriate documents as are necessary for each Entity Seller to comply with its obligations under this Agreement, 
or as required by Purchaser or the Title Insurer in order to perfect the conveyance, transfer and assignment of the Acquired Assets to Purchaser 
or Purchaser's designee; 

(s) for each Company Property that is the subject of a Loan Assumption, an assignment and assumption of loan documents, in recordable 
form, executed by the applicable Seller and/or the Company, as applicable, in form and substance reasonably acceptable to Sellers and 
Purchaser, for each of the Existing Loans being assumed by Purchaser as the applicable Closing Date and providing for a release of each 
applicable existing non-recourse carveout guarantor from all obligations and liabilities (excluding environmental liabilities) first arising under 
the applicable existing non-recourse carveout guaranty from and after the date of the assumption (the "Loan Assumption Agreement"') provided 
that each such Loan Assumption Agreement shall contain the consent of the applicable Existing Lender to the transactions contemplated by this 
Agreement, specifically setting forth that such transaction will not cause an acceleration of the debt evidenced by the applicable Existing Note 
(or words to that effect); 

(t) Intentionally Deleted; 

(u) at the Closing for each Company Property that is the subject of a Defeasance, the Defeasance Documents executed by the applicable 
Company and the applicable lender, together with any other documents or instruments required pursuant to the Existing Loan Documents to be 
executed or provided by Seller and/or the Company, as applicable, in connection with such Defeasance; 

(v) evidence of termination of all applicable Service Contracts which Purchaser is not assuming pursuant to Section 1(C) of the Agreement; 

(w) evidence of the termination of all management agreements other than the Management Agreement with respect to the applicable 
Company Properties; 

(x) Intentionally Deleted; 

(y) Intentionally Deleted; 

(z) Intentionally Deleted; 

(aa) i f the applicable Ownership Interests are with respect to the Ground Lease Property, a notice to the ground lessor under the Ground 
Lease as to the purchase of the Ownership Interest by Purchaser or its designee, i f required pursuant to the Ground Lease; 

(ab) at each Closing in which Shares are issued, a Registration Rights Agreement with respect to the Shares, in the form attached to the 
Agreement as Exhibit O (the "Registration Rights Agreement"'), or a joinder thereto, executed by H T A , as applicable]; 
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(ac) if the applicable Closing is the First Closing, the Hometown Joinder and at each subsequent Closing, a reaffirmation of the Hometown 
Joinder; 

(ad) at each Closing in which Shares are issued, a certificate that provides that no beneficial owner of the record owner will own more than 
5% of the outstanding value of the equity of ELS; 

(ae) a Management Agreement, if applicable; with respect to the applicable Property in accordance with Section 5(C)(iv); 

(af) a Survey Affidavit, i f applicable; 

(ag) a counterpart to the Ground Lease Escrow Agreement; and 

(ah) the Closing Statement (as hereinafter defined). 

3. Purchaser Deliveries. At each Closing at which any Ownership Interests are being purchased and sold. Purchaser shall deliver to Seller, in 
lieu of the items set forth in Section 5(B)(ii) of the Agreement, the following items (executed, i f necessary, by Purchaser): 

(a) the Cash Balance as required pursuant to Section 2(E) of the Agreement as i f the Company Property were included within the Acquired 
Assets being sold at such Closing; 

(b) counterparts of each Assignment of Limited Partnership Interests, Assignment of General Partnership Interest and Assignment of 
Membership Interests, as applicable; 

(c) counterparts of the letter to tenants described in Section 2(h) of this Exhibit E: 

(d) Intentionally Deleted; 

(e) For each Company Property that is the subject of a Loan Assumption, counterparts of each Loan Assumption Agreement; 

(f) for each Company Property that is the subject of a Defeasance, counterparts of the Defeasance Documents to the extent required to be 
executed by Purchaser in accordance with Section 3(L) of the Agreement: 

(g) counterparts of the Registration Rights Agreement, as applicable; 

(h) original share certificates in book entry form representing the Shares, as applicable; 

(i) transfer tax returns as required by applicable law; 

(j) i f the applicable Ownership Interests are with respect to the Ground Lease Property, a counterpart notice to the ground lessor under the 
Ground Lease as to the purchase of the Owiiership Interest by Purchaser or its designee, if'Purchaser is required to send notice pursuant to the 
Ground Lease; 
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(k) a counterpart to the Management Agreement with respect to the applicable Property in accordance with Section 5("C)(iv). i f applicable; 

(1) a counterpart to the Ground Lease Escrow Agreement; 

(m) a certified copy of the Articles Supplementary in the form of Exhibit S o f the Agreement reflecting filing with the State o f Maryland; 

(n) any and all purchaser affidavits, certificates or other documents required by the Title Insurer in order to cause it to issue at the Closing the 
Owner 's Title Insurance Policies (or marked-up commitments therefore) in the form and condifion required by the Agreement; and 

(o) the Clos ing Statement. 

4. Representations and Warranties. In addition to the warranties and representations o f Sellers set forth in Section 1(A) o f this Agreement, each 
Entity Seller, severally, but not jointly, hereby warrants and represents to Purchaser as o f the date o f the execution o f the amendment attached to 
the Agreement as Exhibit F and as o f the applicable Clos ing Date: 

(a) The applicable Company is a l imited partnership or limited liability company, as applicable, duly formed, val idly existing and in good 
standing under the laws of the state o f its formation, and such Company is, or w i l l at the applicable Closing be, qualified to do business in the 
state in which its applicable Company Property is located. 

(b) The applicable Company has no subsidiaries. The applicable Company has f u l l power and authority to carry on the lines o f business it 
currently conducts and to own, lease and use the properties owned, leased and used by it. 

(c) Attached hereto as Schedule E(4)(c) is a true, correct and complete list o f the l imited partnership agreement or l imited l iabili ty company 
agreement, as applicable, o f the applicable Company together with all amendments, modifications and supplements thereto. Sellers have 
delivered to Purchaser true, correct and complete copies o f each limited partnership agreement or l imited liability company agreement, as 
applicable, o f the applicable Company and each such l imited partnership agreement or l imited l iabili ty company agreement, as applicable, (i) 
constitutes the entire agreement among the each applicable Seller Entity and the applicable Company, and (ii) except as set forth Schedule £ ( 4 ) 
(c"). has not been amended or modif ied. 

(d) As of the Effect ive Date and as of the applicable Clos ing Date, the identity and respective percentage ownership interest of each member 
or partner (including, all l imited partners and general partners), as applicable, i n the applicable Company, is set forth i n Schedule E(4)(d). The 
applicable Entity Sellers are the owners of all of the issued and outstanding l imited l iabi l i ty company interests or l imited partnership iiiterests 
(including, a l l l imited partnership interests and general partnership interests), as applicable, i n the applicable Company. Each Entity Seller has 
good and marketable title to its Ownership Interest, free and clear o f liens, claims, charges, security interests, imperfections o f title, obligations, 
restrictions, or encumbrances o f any k ind or nature whatsoever. None of the Ownership Interests listed in Schedule E(4)(d) have been 
transferred, assigned, sold, hypothecated, pledged or encumbered. 
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(e) Except pursuant to this Agreement, as of the applicable Closing Date, there are no subscriptions, warrants, options, conversion rights or 
other agreements of any kind to purchase or otherwise acquire or sell any Ownership Interest. 

(f) As of the applicable Closing Date, the applicable Company is not a party to, and no Entity Seller is a party to, any voting agreement, 
voting trusts, proxies or any other agreements, instruments or understandings with respect to the voting of any Ownership Interests, or any 
agreements with respect to the transferability of any Ownership Interest. 

(g) A l l financial information with respect to the applicable Company and the applicable Ownership Interests to the extent prepared by Sellers 
and heretofore or hereafter furnished by Sellers to Purchaser by being posted in the Representation-Knowledge Folder or delivered to Purchaser 
pursuant to Section 3(E) of the Agreement and used by Purchaser for evaluating the applicable Company and the Ownership Interests, was 
prepared based on actual activity or expected activity (i.e., the budgets) captured by Sellers' financial system in the ordinary course of business 
and there are no other liabilities (contingent or otherwise) of the applicable Company except as disclosed by such financial information or as 
permitted by the terms of this Agreement and this Exhibit E. 

(h) Between the date that the applicable Company's financial statements are delivered to Purchaser and the applicable Closing Date, and 
other than as expressly permitted under the provisions of this Agreement, such Company will not incur any obligations, contingent or non-
contingent liabilities or liabilities for any charges, long-term leases or unusual forward or long-term commitments except (i) that are not 
material and are incurred in the ordinary course of the Company's business or (ii) that will be binding on the Purchaser, the applicable Company 
or the Applicable Property after the Closing Date. 

(i) Sellers have delivered to Purchaser prior to the date hereof true, correct and complete copies of all federal, state and other applicable tax 
returns required to be filed by or with respect to the applicable Company for tax years 2008, 2009 and 2010, unless extensions have been filed 
with respect thereto. Except as disclosed on Schedule E(4)(i) attached hereto and with respect to real property taxes, all federal, state and other 
applicable tax returns required to be filed by or with respect to the applicable Company have been filed and all taxes that are due and payable by 
the applicable Company have been paid. No deficiencies for federal, state or other applicable taxes have been claimed, assessed or proposed 
against any Company by any governmental authority. There are no pending (and the applicable Seller has not received written notice of any 
threatened) audits, investigations or claims for or relating to any liability in respect of federal, state or other applicable taxes, and there are no 
matters under discussion with any governmental authorities with respect to federal, state or other applicable taxes that could result in an 
assessment of federal, state or other applicable taxes against the applicable Company. Audits of federal, state or other applicable tax returns by 
the relevant taxing authorities have been completed for each period shown on Schedule E(4)(i'). and, except as shown on Schedule E(4)(i). no 
applicable Seller nor any applicable Entity Seller has been notified that any taxing authority intends to audit a federal, state or other applicable 
tax return for any other period for the applicable Company. Complete copies of all federal income tax schedules and reports 
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relating to the operation o f the applicable Company and all reports received by such Company f rom the IRS relating to examinations thereof 
have been (or w i l l be as provided herein) delivered to Purchaser. From the date o f its formation, the applicable Company has elected to be 
treated as a partnership for federal income tax purposes. N o taxing authority has taken a position inconsistent with such treatment. N o Seller nor 
any other party has taken any action, or failed to take any action, that would cause the applicable Company to be treated as an association 
taxable as a corporation for income tax purposes. 

(j) There are no liabilities between the applicable Company and any Entity Seller or affiliates o f any Entity Seller other than as set forth on 
Schedule E(4)(\) attached hereto. Except as set forth in Schedule E(4)(i), no Entity Seller or any affiliate o f an Entity Seller provides or causes 
to be provided to the applicable Company any products, services, equipment, facilities, or similar items. 

(k) The applicable Company Property and related Acqui red Assets (not including the Ownership Interests related thereto) constitute the sole 
assets o f the applicable Company. 

(1) There are no certificates, instruments or other documents evidencing the applicable Ownership Interests; the applicable Company has not 
elected to "opt-in" to Art icle 8 of the U n i f o r m Commercia l Code in effect in the state o f such Company 's formation or any other state (the 
" U C C " ) ; none o f the applicable Ownership Interests constitute a "security" as defined i n Art ic le 8 o f the U C C ; and the applicable Ownership 
Interests are duly authorized, validly issued, fu l ly paid and non-assessable. 
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E X H I B I T F 

Amendment to Agreement for Entity Sellers 

A M E N D M E N T TO PURCHASE A N D S A L E A G R E E M E N T 

THIS A M E N D M E N T TO P U R C H A S E A N D S A L E A G R E E M E N T (this "Amendment") dated as of , 2 0 _ , is entered into by and 
between M H C Operating Limited Partnership ("Purchaser"") and ("Additional Seller"). A l l initial capitalized terms 
used and not otherwise specifically defined herein shall have the respective meanings given to them in the Purchase Agreement (as defined 
below). 

WITNESSETH: 

W H E R E A S , Purchaser and the Sellers entered into that certain Purchase and Sale Agreement (the "Purchase Agreement") dated May , 
2011; 

W H E R E A S , pursuant to Section K B ) of the Purchase Agreement, Purchaser and Sellers have agreed to purchase and sell the Ownership 
Interests in the Company in lieu of conveying fee simple title to or the applicable ground lease estate in the Property owned or used by the 
Company (the "Applicable Property") in accordance with Sections 4(A) and 5(B) of the Purchase Agreement; 

W H E R E A S , Additional Seller owns all or a portion of the Ownership Interests in the Company and is agreeing to become a "Seller" and an 
"Entity Seller" under the Purchase Agreement in connection with the purchase and sale of the Ownership Interests; 

NOW, THEREFORE, the undersigned, in consideration of the premises, covenants and agreement contained herein, do hereby agree as 
follows: 

1. Additional Seller. Additional Seller hereby joins the Purchase Agreement as a Seller and Entity Seller and agrees to be bound by all of 
terms, conditions and obligations of the Sellers and Entity Sellers under the Purchase Agreement in accordance with this Amendment. 

2. Ownership Interest and Additional Seller. The parties acknowledge that, in accordance with Section 1(B) of the Purchase Agreement, 
(a) the definition of "Acquired Assets" in the Purchase Agreement is deemed to include the Ownership Interests, and (b) the definitions of 
"Sellers" and "Entity Sellers" in the Purchase Agreement are deemed to include the Additional Seller. 

3. Representations and Warranties of Entity Seller. 

(a) Additional Seller hereby represents and warrants that it has full power and authority to enter into this Amendment, and the execution 
and delivery by it of this Amendment and the performance of its obligations under the Purchase Agreement have been duly and validly 
approved by all necessary entity action. Additional Seller shall deliver to Purchaser concurrently herewith a certificate from its secretary, 
manager, general partner, or other similar officer 
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certifying to the resolutions o f Addit ional Seller 's board o f directors, managers, general partner, or similar governing body authorizing the 
execution and delivery o f this Amendment. 

(b) Without l imit ing the generality o f Section 1 above, Addit ional Seller makes all o f the representations and warranties set forth in: (i) 
Section 7(A) o f the Purchase Agreement as o f the date hereof and as o f the Clos ing Date on which the Ownership Interests are being sold to 
Purchaser, and for purposes o f such representations and warranties, as i f Additional Seller is a "Seller", the Applicable Property is a "Property", 
and the Ownership Interests owned by Addit ional Seller are "Acquired Assets" for purposes thereof, and (ii) Section 4 of Exhibit E of the 
Agreement as o f the Closing Date on which the Ownership Interests are being sold to Purchaser, with all o f the representations and warranties 
described or referred to in this paragraph being incorporated by reference herein as i f expressly set forth herein. 

4. Deliveries. In lieu of the deliveries called for in Section 5(B)(i) and Section SfEVii") o f the Agreement, at a Closing at which any 
Ownership Interests are being purchased and sold, the Addi t ional Seller and the Purchaser shall deliver those items set forth in Section 2 and 
Section 3. respectively, o f Exhibit E of the Agreement. 

5- Recitals. The Recitals set forth above are incorporated herein by reference. 

6. Binding Effect . This Amendment shall be binding upon, and shall inure to the benefit of, the parties hereto and their respective successors 
and assigns. 

7. Purchase Agreement. Except as set forth in this Amendment, the Purchase Agreement remains in fu l l force and effect. 

8. Execution in Counterparts. This Amendment may be executed in any number o f counterparts, each o f which shall be effective only upon 
delivery and thereafter shall be deemed an original, and all o f which shall be taken to be one and the same instrument, for the same effect as i f 
all parties hereto had signed the same signature page. 

9. Governing L a w . This Amendment shall be governed by, and construed under, the laws o f the State o f Illinois, al l rights and remedies 
being governed by said laws, without regard to principles o f conflict o f law. 

[REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as of the day and year first-above written. 

PURCHASER: 

, a 

By: 
Name: 
Its: 

ADDITIONAL SELLER: 

, a 

By: 
Name: 
Its: 
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EXHIBIT G 

Form of Strict Joint Order Escrow Agreement 

STRICT JOINT ORDER ESCROW TRUST INSTRUCTIONS 

[NAME OF TITLE COMPANY] 
[ADDRESS] 

Refer: 

Phone No. 

Fax No.: 

ESCROW TRUST NO.: DATE: , 20_ 

To: ("Escrow Trustee") 

Customer Identification: 

Seller: 

Purchaser: 

Project Reference: 

Proposed Disbursement Date: ,2011 

Deposits: 

The simi of $ representing Earnest Money. 

Delivery of Deposits: 

The above referenced escrow trust deposits ("Deposits") are deposited with the Escrow Trustee to be delivered by it only upon the receipt of a 
joint order of the undersigned or their respective legal representatives or assigns. In no case shall the above-mentioned Deposits be surrendered 
except upon the receipt of an order signed by all of the parties hereto, their respective legal representatives or assigns, or in obedience to the 
court order described below. 
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Billing Instructions: 

Escrow Trust Fee will be billed as follows: One-half ('/2) to Purchaser and one-half ('/2) to Seller. 

An annual maintenance fee, as determined by the then current rate schedule, will commence N A . 

P L E A S E NOTE: The escrow trust fee for these joint order escrow trust instructions is due and payable within 30 days from the projected 
disbursement date (which may be amended by joint written direction of the parties hereto). In the event no projected disbursement date is 
ascertainable, said escrow trust fee is to be billed at acceptance and is due and payable within 30 days from the billing date. Escrow Trustee, at 
its sole discretion, may reduce or waive the escrow trust fee for these strict joint order escrow trust instructions in the event the funds on deposit 
herein are transferred to or disbursed in connection with sale escrow trust instructions or an agency closing transaction established at Escrow 
Trustee. 

Investment: 

Deposits made pursuant to these instructions may be invested on behalf of Purchaser; provided, however, that any direction to Escrow Trustee 
for such investment shall be expressed in writing, and also provided that Escrow Trustee is in receipt of the taxpayer's identification number 
and investment forms as required. Escrow Trustee wi l l , upon request, furnish information concerning its procedures and fee schedules for 
investment. 

Except as to deposits of funds for which Escrow Trustee has received express written direction from Purchaser concerning investment or other 
handling, the parties hereto agree that the Escrow Trustee shall be under no duty to invest or reinvest any deposits at any time held by it 
hereunder; and, further that Escrow Trustee may commingle such deposits with other deposits or with its own funds in the manner provided for 
the administration of funds under Section 2-8 of the Corporate Fiduciary Act (111. Rev. Stat. 1989, Ch. 17, Par. 1552-8) and may use any part or 
all such funds for its own benefit without obligation of any party for interest or earnings derived thereby, i f any; provided, however, nothing 
herein shall diminish Escrow Trustee's obligation to apply the fiill amount of the deposits in accordance with the terms of these escrow trust 
instructions. 

In the event the Escrow Trustee is requested to invest deposits hereunder. Escrow Trustee is not to be held responsible for any loss of principal 
or interest which may be incurred as a result of making the investments or redeeming said investment for the purposes of these escrow trust 
instructions. 

Compliance With Court Order: 

The undersigned authorize and direct the Escrow Trustee to disregard any and all notices, warnings or demands given or made by the 
undersigned (other than jointly) or by any other person or entity. The said undersigned also hereby authorize and direct the Escrow Trustee to 
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accept, comply with, and obey any and all writs, orders, judgments or decrees entered or issued by any court with or without jurisdiction; and in 
case the said Escrow Trustee obeys or complies with any such writ, order, judgment or decree of any court, it shall not be liable to any of the 
parties hereto or any other person, by reason of such compliance, notwithstanding any such writ, order, judgment or decree be entered without 
jurisdiction or be subsequently reversed, modified, annulled, set aside or vacated. In case the Escrow Trustee is made a party defendant to any 
suit or proceedings regarding this escrow trust, the undersigned, for themselves, their heirs, personal representatives, successors and assigns, 
jointly and severally, agree to pay to said Escrow Trustee, upon written demand, all costs, attorney fees and expenses incurred with respect 
thereto. The Escrow Trustee shall have a lien on the deposit(s) herein for any and all such costs, fees and expenses. If said costs, fees and 
expenses are not paid, then the Escrow Trustee shall have the right to reimburse itself out of the said deposit(s). 

Execution: 

These escrow trust instructions are governed by and are to be construed under the laws of the State of Illinois. The escrow trust instructions, 
amendments or supplemental instructions hereto, may be executed in counterparts, each of which shall be deemed an original and all such 
counterparts together shall constitute one and the same instrument. 

For Sellers: For Purchaser: 

Firm/Name: Firm/Name: 

Attn: Attn: 

Address: Address: 

City/State: aty/State: 

Phone no.: Phone no.: 
Fax no.: Fax no.: 

Signature: Signature: 

Accepted: 

By: 

Date: 
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E X H I B I T H 

List of Existing Loan Documents and Existing Loan Information 

1) Beacon Hi l l Colony 

Loan Documents 

1) Acknowledgment of Property Manager by Hometown America Management, L.P. to JPMorgan Chase Bank, dated November 15, 2005 

2) Anti-Coercion and Insurance Statement by Hometown Beacon Hi l l Colony, L .L .C . to JPMorgan Chase Bank, dated November 15, 2005 

3) Asbestos Operations and Maintenance Agreement by Hometown Beacon Hi l l Colony, L . L . C . to JPMorgan Chase Bank, dated November 15, 
2005 

4) Assignment of Leases an.d Rents by Hometown Beacon Hi l l Colony, L . L . C . to JPMorgan Chase Bank, dated November 15, 2005 

5) Closing Certificate by Hometown Beacon Hi l l Colony, L . L . C . to JPMorgan Chase Bank, dated November 15, 2005 

6) Environmental Indemnity Agreement by Hometown Beacon Hi l l Colony, L . L . C . to JPMorgan Chase Bank, dated November 15, 2005 

7) Escrow Agreement for Reserves and Impounds by Hometown Beacon Hi l l Colony, L . L . C . to JPMorgan Chase Bank, dated November 15, 
2005 

8) Fixed Rate Note by Hometown Beacon Hi l l Colony, L . L . C . to JPMorgan Chase Bank, dated November 15, 2005 

9) Guaranty by Hometown America, L . L . C . to JPMorgan Chase Bank, dated November 15, 2005 

10) Loans to One Borrower Certificate by Hometown Beacon Hi l l Colony, L .L .C . to JPMorgan Chase Bank, dated November 15, 2005 

11) Mortgage and Security Agreement by Hometown Beacon Hi l l Colony, L .L .C . to JPMorgan Chase Bank, dated November 15, 2005 

12) U C C Financing Statement naming Hometown Beacon Hi l l Colony, L .L .C as Debtor 

13) Undelivered Items Letter by Hometown Beacon Hi l l Colony, L . L . C . to JPMorgan Chase Bank, dated November 15, 2005 

Principal Balance as of 4-18-2011: $5,301,913.99 

Amount of Current Monthly Debt Sei-vice Payments: $29,917.14 

List of All Reserves and Balances Thereof: Tax Escrow Balance of $47,161.27 and Reserve Balance of $15,290.75 

Maturity Date: December 1, 2015 
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2) North Glen Village 

Loan Documents 

1) Acknowledgment of Property Manager by Hometown America Management, L.P. to JPMorgan Chase Bank, dated November 10, 2005 

2) Assignment of Leases and Rents by Hometown North Glen, L .L .C . to JPMorgan Chase Bank, dated November 10, 2005 

3) Closing Certificate by Hometown North Glen, L .L .C . to JPMorgan Chase Bank, dated November 10, 2005 

4) Environmental Indemnity Agreement by Hometown North Glen, L . L . C . to JPMorgan Chase Bank, dated November 10, 2005 

5) Escrow Agreement for Reserves and Impounds by Hometown North Glen, L .L .C . to JPMorgan Chase Bank, dated November 10, 2005 

6) Fixed Rate Note by Hometown North Glen, L . L . C . to JPMorgan Chase Bank, dated November 10, 2005 

7) Guaranty by Hometown America, L . L . C . to JPMorgan Chase Bank, dated November 10, 2005 

8) Loans to One Borrower Certificate by Hometown North Glen, L . L . C . to JPMorgan Chase Bank, dated November 10, 2005 

9) Mortgage and Security Agreement by Hometown North Glen, L . L . C . to JPMorgan Chase Bank, dated November 10, 2005 

10) U C C Financing Statement naming Hoinetown North Glen, L .L .C . as Debtor 

11) Undelivered Items Letter by Hometown North Glen, L . L . C . to JPMorgan Chase Bank, dated November 10, 2005 

Principal Balance as of 4-18-2011: $7,186,707.08 

Amount of Current Monthly Debt Service Payments: $40,552.47 

List of All Reserves and Balances Thereof: Tax Escrow Balance of $65,167.50 and Reserve Escrow Balance of $25,968.67 

Maturity Date: December 1, 2015 
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3) Clover Leaf Farms 

Loan Documents 

1) Acknowledgment of Property Manager by Hometown America Management, L.P. to JPMorgan Chase Bank, dated December 9, 2005 

2) Anti-Coercion and Insurance Statement by Hometown Cloverleaf, L .L .C . to JPMorgan Chase Bank, dated December 9, 2005 

3) Asbestos Operations and Maintenance Agreement by Hometown Cloverleaf, L .L .C . to JPMorgan Chase Bank, dated December 9, 2005 

4) Assignment of Leases and Rents by Hometown Cloverleaf, L . L . C . to JPMorgan Chase Bank, dated December 9, 2005 

5) Closing Certificate by Hometown Cloverleaf, L . L . C . to JPMorgan Chase Bank, dated December 9, 2005 

6) Environmental Indemnity Agreement by Hometown Cloverleaf, L.L.C.to JPMorgan Chase Bank, dated December 9, 2005 

7) Escrow Agreement for Reserves and Impounds by Hometown Cloverleaf, L .L .C . to JPMorgan Chase Bank, dated December 9, 2005 

8) Fixed Rate Note by Hometown Cloverleaf, L . L . C . to JPMorgan Chase Bank, dated December 9, 2005 

9) Guaranty by Hometown America, L . L . C . to JPMorgan Chase Bank, dated December 9, 2005 

10) Loans to One Borrower Certificate by Hometown Cloverleaf, L . L . C . to JPMorgan Chase Bank, dated December 9, 2005 

11) Mortgage and Security Agreement by Hometown Cloverleaf, L . L . C . to JPMorgan Chase Bank, dated December 9, 2005 

12) U C C Financing Statement naming Hometown Cloverleaf, L .L .C . as Debtor 

13) Undelivered Items Letter by Hometown Cloverleaf, L . L . C . to JPMorgan Chase Bank, dated December 9, 2005 

Principal Balance as of 4-18-2011: $22,125,449.73 

Amount of Current Monthly Debt Service Payments: $124j724.98 

List of All Reserves and Balances Thereof: Tax Escrow Balance of $229,365.88 and Reserve Escrow Balance of $31,848.66 

Maturity Date: January 1, 2016 
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4) Hoosier Estates 

Loan Documents 

1) Acknowledgment of Property Manager by Hometown America Management, L.P. to JPMorgan Chase Bank, dated December 9, 2005 

2) Assignment of Leases and Rents by Hometown Hoosier Estates, L . L . C . to JPMorgan Chase Bank, dated December 9, 2005 

3) Closing Certificate by Hometown Hoosier Estates, L . L . C . to JPMorgan Chase Bank, dated December 9, 2005 

4) Environmental Indemnity Agreement by Hometown Hoosier Estates, L . L . C . to JPMorgan Chase Bank, dated December 9, 2005 

5) Escrow Agreement for Reserves and Impounds by Hometown Hoosier Estates, L . L . C . to JPMorgan Chase Bank, dated December 9, 2005 

6) Fixed Rate Note by Hometown Hoosier Estates, L . L . C . to JPMorgan Chase Bank, dated December 9, 2005 

7) Guaranty by Hometown America, L . L . C . to JPMorgan Chase Bank, dated December 9, 2005 

8) Loans to One Borrower Certificate by Hometown Hoosier Estates, L . L . C . to JPMorgan Chase Bank, dated December 9, 2005 

9) Mortgage and Security Agreement by Hometown Hoosier Estates, L . L . C . to JPMorgan Chase Bank, dated December 9, 2005 

10) U C C Financing Statement naming Hometown Hoosier Estates, L . L . C . as Debtor 

11) Undelivered Items Letter by Hometown Hoosier Estates, L . L . C . to JPMorgan Chase Bank, dated December 9, 2005 

Principal Balance as of 4-18-2011: $6,876,828.99 

Amount of Current Monthly Debt Service Payments: $38,765.87 

List of All Reserves and Balances Thereof: Tax Escrow Balance of $53,755.50 and Reserve Escrow Balance of $7,759.60 

Maturity Date: January 1, 2016 
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5) Shenandoah Estates 

Loan Documents 

1) Fixed Rate Note by Hometown Shenandoah Estates, L .L .C . , for the benefit of JPMorgan Chase Bank, N.A. , dated December 9, 2005 

2) Deed of Trust and Security Agreement by and among Hometown Shenandoah Estates, L .L .C . (Borrower), First American Title Company of 
Idaho, Inc. (Trustee) and JPMorgan Chase Bank, N . A . (Lender), dated December 9, 2005 

3) Undelivered Items Letter Agreement by Hometown Shenandoah Estates, L . L . C , for the benefit of JPMorgan Chase Bank, N.A. , dated 
December 9, 2005 

4) Loans to One Borrower Certificate by Hometown Shenandoah Estates, L . L . C , for the benefit of JPMorgan Chase Bank, N.A. , dated 
December 9, 2005 

5) Escrow Agreement for Reserves and Impounds by Hometown Shenandoah Estates, L . L . C , for the benefit of JPMorgan Chase Bank, N.A. , 
dated December 9, 2005 

6) Environmental Indemnity Agreement by Hometown Shenandoah Estates, L . L . C , for the benefit of JPMorgan Chase Bank, N.A. , dated 
December 9, 2005 

7) Guaranty by Hometown America, L . L . C , for the benefit of JPMorgan Chase Bank, N.A. , dated December 9, 2005 

8) U C C Financing Statement by Hometown Shenandoah Estates, L . L . C , for the benefit of JPMorgan Chase Bank, N .A. , dated December 9, 
2005 

9) Assignment of Leases and Rents by Hometown Shenandoah Estates, L . L . C , for the benefit of JPMorgan Chase Bank, N.A. , dated 
December 9, 2005 

Principal Balance as of 4-18-2011: $5,708,764.69 

Amount of Current Monthly Debt Service Payments: $32,18 L29 

List of All Reserves and Balances Thereof: Tax Escrow Balance of $41,907.66 and Reserve Balance of $19,841.62 

Maturity Date: January 1, 2016 
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6) The Woodlands 

Loan Documents 

1) Promissory Note dated November 18, 2002 by Hometown Woodlands, L .L .C . , to The Variable Annuity Life Insurance Company 

2) Mortgage, Security Agreement, Fixture Filing, Financing Statement and Assignment of Leases and Rents dated November 18, 2002 by 
Hometown Woodlands, L . L . C . , to The Variable Annuity Life Insurance Company 

3) Guaranty Agreement dated November 18, 2002 by Hometown America, L . L . C . , to The Variable Annuity Life Insurance Company 

4) Environmental Indemnity Agreement dated November 18, 2002 by Hometown America, L . L . C . and Hometown Woodlands, L .L .C . , to The 
Variable Annuity Life Insurance Company 

5) Certificate Concerning Governing Documents dated November 18, 2002 by Hometown Woodlands, L . L . C , to The Variable Annuity Life 
Insurance Company 

6) Certificate Concemig Leases and Financial Condition dated November 18, 2002 by Hometown Woodlands, L . L . C , to The Variable Annuity 
Life Insurance Company 

7) Agreement Concerning Insurance Requirements dated November 18, 2002 by Hometown Woodlands, L . L . C , to The Variable Annuity Life 
Insurance Company 

8) Letter of Credit Agreement dated November 18, 2002 by Hometown Woodlands, L . L . C , to The Variable Annuity Life Insurance Company 

9) U C C Financing Statement naming Hometown Woodlands, L . L . C . as debtor 

Principal Balance as of 4-20-2011: $23,848,316.28 

Amount of Current Monthly Debt Service Payments: $151,192.68 

List of AH Reserves and Balances Thereof: Tax Escrow Balance of $201,495.19 

Maturity Date: December 1, 2012 
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7) Colony Cove 

Loan Documents 

1) Amended and Restated Mortgage Note dated November 1, 2010 by Colony Cove SPE L L C to the order of John Hancock Life Insurance 
Company (U.S.A.) 

2) Amended and Restated Fee and Leasehold Mortgage, Assignment of Leases and Rents, Security Agreement, Fixture Filing and Notice of 
Future Advance dated as of November 1, 2010, by Colony Cove SPE L L C to John Hancock Life Insurance Company (U.S.A.) 

3) Additional Funding Loan Agreement dated as of November 1, 2010, by and between John Hancock Life Insurance Company (U.S.A.) and 
Colony Cove SPE L L C 

4) Assignment of Leases and Rents dated as of November 1, 2010, by Colony Cove SPE L L C to John Hancock Life Insurance Company 
(U.S.A.) 

5) Guaranty Agreement effective as of November 1, 2010, by Hometown America, L . L . C . in favor of John Hancock Life Insurance Company 
(U.S.A.) 

6) Indemnification Agreement dated November 1, 2010, by Colony Cove SPE L L C and Hometown America, L . L . C . to and for the benefit of 
John Hancock Life Insurance Company (U.S.A.) 

7) Operations and Maintenance Agreement made as of November 1, 2010, by Colony Cove SPE L L C and John Hancock Life Insurance 
Company (U.S.A.) 

8) Manager's Consent and Subordination of Management Agreement dated as of November 1, 2010, made by Hometown America 
Management, L.P 

9) Assignment of Agreements, Permits and Contracts dated November 1, 2010, by Colony Cove SPE L L C to John Hancock Life Insurance 
Company (U.S.A.) 

10) Borrower's Certificate dated November 1, 2010, from Colony Cove SPE L L C to John Hancock Life Insurance Company (U.S.A.) 

11) Post-Closing Letter dated November 1,2010 from Colony Cove SPE L L C to John Hancock Life Insurance Company (U.S.A.) 

12) Ground Lease Estoppel Certificate and Agreement made as of November 1,2010, by and among Oneita F. Edmonds, as Trustee of the 
Edmonds Trust, successor-in-interest to Jesse W. Edmonds and Oneita F. Edmonds, Colony Cove SPE L L C and John Hancock Life Insurance 
Company (U.S.A.) 

13) Mortgage Loan Application dated October 1, 2010 

Principal Balance as of 4-13-2011: $58,474,142.27 

Amount of Current Monthly Debt Service Payments: $332,984.62 

List of A l l Reserves and Balances Thereof: None 

Maturity Date: November 1, 2017 
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8) Cedar Knolls 

Loan Documents 

1) First Amended and Restated Mortgage, Assignment of Leases and Rents and Security Agreement, dated as of October 1, 2010, by Hometown 
Cedar Knolls, L.L.C. to John Hancock Life Insurance Company (U.S.A.) 

2) Assignment of Leases and Rents, dated as of October 1, 2010, from Hometown Cedar Knolls, L.L.C. to John Hancock Life Insurance 
Company (U.S.A.) 

3) First Amended and Restated Promissory Note, dated October 1, 2010, by Hometown Cedar Knolls, L.L.C. to John Hancock Life Insurance 
Company (U.S.A.) 

4) Guaranty Agreement, dated October 1, 2010, by Hometown America, L.L.C. to John Hancock Life Insurance Company (U.S.A.) 

5) Indemnification Agreement, dated October 1, 2010, by Hometown Cedar Knolls, L.L.C. and Hometown America, L.L.C. (collectively, 
"Indemnitors") to John Hancock Life Insurance Company (U.S.A.) 

6) Manager's Consent and Subordination of Management Agreement, dated October 1, 2010 and made by Hometown America Management, 
L . L . C . 

7) Assignment of Agreements, Permits and Contracts, dated October 1, 2010, by Hometown Cedar Knolls, L .L .C. to John Hancock Life 
Insurance Company (U.S.A.) 

8) UCC-1 Financing Statement filed on 10-7-10 as Doc. No. T668967 in the records of Dakota County, M N , securing the interest of John 
Hancock Life Insurance Company (U.S.A.) 

Principal Balance as of 4-13-2011: $17,126,617.51 

Amount of Current Monthly Debt Service Payments: $93,658.84 

List of AH Reserves and Balances Thereof: None 

Maturity Date: October 1, 2020 
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9) Cimarron 

Loan Documents 

1) First Amended and Restated Promissory Note dated as of October 1, 2010, by Hometown Cimarron, L .L .C . to the order of John Hancock 
Life Insurance Company (U.S.A.) 

2) First Amended and Restated Mortgage, Assignment of Leases and Rents, Security Agreement, Fixture Fihng and Notice of Future Advance 
dated as of October 1, 2010, by Hometown Cimarron, L . L . C . to John Hancock Life Insurance Company (U.S.A.) 

3) Assignment of Leases and Rents dated as of October 1, 2010, by Hometown Cimarron, L . L . C . to John Hancock Life Insurance Company 
(U.S.A.) 

4) Guaranty Agreement effective as of October 1, 2010, by Hometown America, L . L . C . in favor of John Hancock Life Insurance Company 
(U.S.A.) 

5) Indemnification Agreement dated October 1, 2010, by Hometown Cimarron, L . L . C . and Hometown America, L . L . C . to and for the benefit of 
John Hancock Life Insurance Company (U.S.A.) 

6) Manager's Consent and Subordination of Management Agreement dated as of October 1, 2010, made by Hometown America Management, 
L.P. 

7) Assignment of Agreements, Permits and Contracts dated October 1, 2010, by Hometown Cimarron, L .L .C . to John Hancock Life Insurance 
Company (U.S.A.) 

8) Regulation U Certificate dated October 1, 2010 

9) UCC-1 Financing Statement 

10) Mortgage Loan Application dated July 29, 2010 

Principal Balance as of 4-13-2011: $22,835,490.03 

Amount of Current Monthly Debt Service Payments: $124,878.45 

List of All Reserves and Balances Thereof: None 

. Maturity Date: October 1,2020 
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10) Greenbriar 

Loan Documents 

1) Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing dated as of May 25, 2005, from CWS Greenbriar LP, as 
mortgagor, to Deutsche Bank Mortgage Capital, L .L .C . , as mortgagee 

2) Promissory Note dated May 25, 2005, from CWS Greenbriar LP to the order of Deutsche Bank Mortgage Capital, L .L .C . 

3) Environmental Indemnity Agreement dated May 25, 2005, by CWS Greenbriar LP and Hometown America, L . L . C . (collectively, as 
Indemnitors) and Deutsche Bank Mortgage Capital, L . L . C . (as Indemnitee) 

4) Guaranty and Indemnity made as of May 25, 2005 by Hometown America, L .L .C . in favor of Deutsche Bank Mortgage Capital, L . L . C . 

5) Assignment of Leases and Rents, dated May 25, 2005, from CWS Greenbriar LP to Deutsche Bank Mortgage Capital, L . L . C . 

6) Manager's Consent and Subordination of Management Agreement dated May 25, 2005, from CWS Greenbriar LP and Hometown America 
Management, L . L . C , in favor of Deutsche Bank Mortgage Capital, L . L . C . 

7) UCC-1 Financing Statement filed on May 25,2005 with the Delaware Secretary of State securing the interests of Deutsche Bank Mortgage 
Capital, L .L .C . (Initial File No. 5161892 6) 

8) UCC-1 Financing Statement filed on as in the records of Northampton County, jPA, securing the interests of 

Deutsche Bank Mortgage Capital, L . L . C . 

Principal Balance as of 4-17-2011: $14,080,284.57 

Amount of Current Monthly Debt Service Payments: $78,193.39 

List of All Reserves and Balances Thereof: Tax Escrow Balance of $60,171.37 and Reserve Escrow Balance of $13,761.80 

MaturityDate: June 1,2015 . 
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11) Fernwood 

Loan Documents 

1) Deed of Trust, Assignment of Leases and Rents, Security Agreement and Fixture Filing dated as of May 25, 2005, from N'Tandem Real 
Estate Holdings, L L C , as grantor, to First American Title Insurance Company, as Trustee, for the benefit of Deutsche Bank Mortgage Capital, 
L .L .C . , as beneficiary 

2) Promissory Note dated May 25, 2005, from N'Tandem Real Estate Holdings, L L C , to the order of Deutsche Bank Mortgage Capital, L . L . C . 

3) Environmental Indemnity Agreement dated May 25, 2005, by N'Tandem Real Estate Holdings, L L C and Hometown America, L . L . C . (as 
Indemnitor) and Deutsche Bank Mortgage Capital, L . L . C . (as Indemnitee) 

4) Guaranty and Indemnity made as of May 25, 2005 by Hometown America, L .L .C . in favor of Deutsche Bank Mortgage Capital, L .L .C . 

5) Assignment of Lease and Rents dated May 25, 2005, from N'Tandem Real Estate Holdings, L L C to Deutsche Bank Mortgage Capital, L . L . C . 

6) Manager's Consent and Subordination of Management Agreement dated May 25, 2005, from N'Tandem Real Estate Holdings, L L C and 
Hometown America Management, L . L . C , in favor of Deutsche Bank Mortgage Capital, L .L .C . 

7) UCC-1 Financing Statement filed on May 26, 2005 with the State of Maryland securing the interests of Deutsche Bank Mortgage Capital, 
L . L . C . (File No. 000000018123090) 

8) UCC-I Financing Statement filed on May 31, 2005 as Doc. No. 22173-634 in the records of Prince George County, M D , securing the 
interests of Deutsche Bank Mortgage Capital, L . L . C . 

Principal Balance as of 4-17-2011: $9,175,915.79 

Amount of Current Monthly Debt Service Payments. $50,957.49 

List of All Reserves and Balances Thereof: Tax Escrow Balance of $118,649.63 and Reserve Escrow Balance of $8,365.11 

Maturity Date: June 1,2015 
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12) West Meadows 

1) Assignment of Leases and Rents, by Hometown West Meadows, L . L . C . , for the benefit of Deutsche Banc Mortgage Capital, L .L .C . , dated 
September 22, 2005 

2) Manager's Consent and Subordination of Management Agreement, by Hometown West Meadows, L .L .C . , for the benefit of Deutsche Banc 
Mortgage Capital, L .L .C . , dated September 22, 2005 

3) Borrower's Closing Certificate, by Hometown West Meadows, L . L . C . , for the benefit of Deutsche Banc Mortgage Capital, L .L .C . , dated 
September 22, 2005 

4) Post Closing Agreement, by Hometown West Meadows, L . L . C . , for the benefit of Deutsche Banc Mortgage Capital, L .L .C . , dated 
September 22, 2005 

5) Promissory Note, by Hometown West Meadows, L . L . C . , for the benefit of Deutsche Banc Mortgage Capital, L .L .C . , dated September 22, 
2005 

6) Environmental Indemnity Agreement, by Hometown West Meadows, L . L . C . , for the benefit of Deutsche Banc Mortgage Capital, L .L .C . , 
dated September 22, 2005 

7) Deed of Trust, Assignment of Leases and Rents, Security Agreement and Fixture Filing, by Hometown West Meadows, L .L .C . , for the 
benefit of Deutsche Banc Mortgage Capital, L .L .C . , dated September 22, 2005 

8) U C C Financing Statement, Debtor: Hometown West Meadow L . L . C . , Secured Party: German American Capital Corporation 

9) Service Agreement by Hometown West Meadows, L . L . C . , Hometown America Management L . L . C . and Hometown America, L .L .C . , dated 
September 22, 2005 

10) Guaranty and Indemnity by Hometown America, L .L .C; for the benefit of Deutsche Banc Mortgage Capital, L .L .C . 

Principal Balance as of 4-17-2011: $6,156,969.35 

Amount of Current Monthly Debt Service Payments: $33,453.66 

List of All Reserves and Balances Thereof: Tax Escrow Balance of $37,286.53 and Reserve Escrow Balance of $15,394.42 

Maturity Date: October 1, 2015 
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13) Los Ranches 

Loan Documents 

1) Loans to One Borrower Certificate, by Los Ranches FSPE L L C , for the benefit of JPMorgan Chase Bank, N.A. , dated December 9, 2005 

2) Deed of Trust and Security Agreement, by Los Ranches FSPE L L C , for the benefit of JPMorgan Chase Bank, N.A. , dated December 9, 2005 

3) U C C Financing Statement by Los Ranchos FSPE L L C , for the benefit of JPMorgan Chase Bank, N.A. , dated December 9, 2005 

4) UCC-1 Financing Statement by Los Ranchos FSPE L L C , for the benefit of JPMorgan Chase Bank, N.A. , dated December 9, 2005 

5) Deed of Trust and Security Agreement by Los Ranchos FSPE L L C , for the benefit of JPMorgan Chase Bank, N.A. , dated December 9, 2005 

6) Environmental Indemnity Agreement, by Los Ranchos FSPE L L C , for the benefit of JPMorgan Chase Bank, N .A. December 9, 2005 

7) Assignment of Leases and Rents by Los Ranchos FSPE L L C , for the benefit of JPMorgan Chase Bank, N.A. , dated December 9, 2005 

8) Guaranty by Los Ranchos FSPE L L C , for the benefit of JPMorgan Chase Bank, N.A. , dated December 9, 2005 

9) Escrow Agreement for Reserves and Impounds by Los Ranchos FSPE L L C , for the benefit of JPMorgan Chase Bank, N.A. , dated 
December 9, 2005 

10) Fixed Rate Note by Los Ranchos FSPE L L C , for the benefit of JPMorgan Chase Bank, N.A. , dated December 9, 2005 

11) Closing Certificate by Los Ranchos FSPE LLC, for the benefit of JPMorgan Chase Bank, N.A. , dated December 9, 2005 

12) Acknowledgment of Property Management, Property Manager: Hometown America Management, L.P., Lender: JPMorgan Chase Bank, 
N.A. , December 9, 2005 

13) Asbestos Operations and Maintenance Agreement, by Los Ranchos FSPE LLC, for the benefit of JPMorgan Chase Bank, N .A., dated 
December 9, 2005 

14) Closing Certificate, by Los Ranchos FSPE LLC, for the benefit of JPMorgan Chase Bank, N .A., dated December 9, 2005 

Principal Balance as of 4-17-2011: $13,225,437.76 

Amount of Current Monthly Debt Service Payments: $74,554.07 

List of All Reserves and Balances Thereof: Tax Escrow Balance of $9,245.85 and Reserve Escrow Balance of $18,786.04 

Maturity Date: January 1, 2016 
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14) Whispering Pines 

Loan Documents 

1) U C C Financing Statement, Debtor: Hometown Whispering Pines Largo, L .L .C. , Secured Party: JPMorgan Chase Bank, N . A . 

2) Modification and Restatement of Mortgage and Security Agreement by Hometown Whispering Pines Largo, L . L . C . for the benefit of 
JPMorgan Chase Bank, N.A. , dated December 9, 2005 

3) Assignment of Note and Mortgage, by and between Wells Fargo Bank, N.A. , and J.P. Morgan Chase Bank, N.A. , dated December 9, 2005 

4) Acknowledgment of Property Manager, by Hometown America Management, L.P. for the benefit of JPMorgan Chase Bank, N.A. , dated 
December 9, 2005 

5) Assignment of Leases and Rents, by Hometown Whispering Pines Largo, L . L . C . for the benefit of JPMorgan Chase Bank, N.A. , dated 
December 9, 2005 

6) Closing Certificate, by Hometown Whispering Pines Largo, L .L .C . for the benefit of JPMorgan Chase Bank, N.A. , dated December 9, 2005 

7) Environmental Indemnity Agreement, by Hometown Whispering Pines Largo, L . L . C . for the benefit of JPMorgan Chase Bank, N.A. , dated 
December 9, 2005 

8) Escrow Agreement for Reserves and Impounds, by Hometown Whispering Pines Largo, L .L .C . for the benefit of JPMorgan Chase Bank, 
N.A. , dated December 9, 2005 

9) Guaranty, by Hometown America, L . L . C . for the benefit of JPMorgan Chase Bank, N.A. , dated December 9, 2005 

10) Loans to One Borrower Certificate, by Hometown Whispering Pines Largo, L .L .C . for the benefit of JPMorgan Chase Bank, N.A. , dated 
December 9, 2005 

11) Modification, Restatement of Mortgage and Security Agreement, by Hometown Whispering Pines Largo, L.L.C. for the benefit of 
JPMorgan Chase Bank, N.A., dated December 9, 2005 

Principal Balance as of 4-17-2011: $12,603,533.22 

Amount of Current Monthly Debt Service Payments: $71,048.29 

List of All Reserves and Balances Thereof: Tax Escrow Balance of $172,050.93 and Reserve Escrow Balance of $11,214.38 

Maturity Date: January 1, 2016 
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15) Ridgewood Estates 

Loan Documents 

1) Amended, Restated and Consolidated Promissory Note, by Hometown Ridgewood, L.L.C. for the benefit of Deutsche Bank Mortgage 
Capital, L . L . C , dated March 31, 2006 

2) Amended, Restated and Consolidated Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing, by Hometown 
Ridgewood, L.L.C. for the benefit of Deutsche Bank Mortgage Capital, L . L . C , dated March 31, 2006 

3) Assignment of Leases and Rents, by Hometown Ridgewood, L.L.C. for the benefit of Deutsche Bank Mortgage Capital, L . L . C , dated 
March 31,2006 

4) UCC Financing Statement, Debtor: Hometown Ridgewood, L . L . C , Secured Party: Deutsche Bank Mortgage Capital, L.L.C. 

5) Guaranty and Indemnity, Hometown America, L.L.C. for the benefit of Deutsche Bank Mortgage Capital, L . L . C , dated March 31, 2006 

6) Environmental Indemnity Agreement, by Hometown Ridgewood, L.L.C. for the benefit of Deutsche Bank Mortgage Capital, L . L . C , dated 
March 31, 2006 

7) Manager's Consent and Subordination of Management Agreement, by Hometown Ridgewood, L.L.C. for the benefit of Deutsche Bank 
Mortgage Capital, L . L . C , dated March 31, 2006 

8) Post Closing Agreement, by Hometown Ridgewood, L.L.C. for the benefit of Deutsche Bank Mortgage Capital, L . L . C , dated March 31, 
2006 

9) Assumption Agreement, by Hometown Ridgewood, L.L.C. 

10) Allonge, by Hometown Ridgewood, L.L.C. for the benefit of Deutsche Bank Mortgage Capital, L . L . C , dated March 31, 2006 

11) Amended and Restated Limited Liability Company Agreement, by Hometown Ridgewood, L . L . C , dated March 31, 2006 

12) MultiFamily Note, by Ridgwood MHC, L.L.C. for the benefit of Collateral Mortgage Capital, LLC, dated February 27,2003 

13) MultiFamily Mortgage, Assignment of Rents and Security Agreement (Florida), by Ridgewood MHC, L.L.C. for the benefit of Collateral 
Mortgage Capital, LLC, dated February 27,2003 

14) MultiFamily Note, by Ridgewood MHC, L.L.C. for the benefit of Collateral Mortgage Capital, LLC, dated December 22, 2004 

15) MultiFamily Mortgage, Assignment of Rents and Security Agreement (Florida), by Ridgewood MHC, L.L.C. for the benefit of Collateral 
Mortgage Capital, LLC, dated December 2004 

Principal Balance as of 4-17-2011:$ 10,500,000.00 
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Amount of Current Monthly Debt Service Payments: $59,499.32 

List of All Reserves and Balances Thereof: Tax Escrow Balance of $174,824.23 and Reserve Escrow Balance of $22,730.37 

Maturity Date: April 1, 2016 
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16) Heron Cay 

Loan Documents 

1) Amended, Restated and Consolidated Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing dated 
November 30, 2006, from Heron Cay M H C , L . L . C . , as mortgagor, to Deutsche Bank Mortgage Capital, L .L .C . , as mortgagee 

2) Amended, Restated and Consolidated Promissory Note dated November 30, 2006, from Heron Cay M H C , L . L . C . to the order of Deutsche 
Bank Mortgage Capital, L .L .C . 

3) Environmental Indemnity Agreement dated November 30, 2006, by Heron Cay M H C , L . L . C . and Hometown America, L . L . C . (collectively, 
as Indemnitors) and Deutsche Bank Mortgage Capital, L . L . C . (as Indemnitee) 

4) Guaranty and Indemnity made as of November 30, 2006 by Hometown America, L . L . C . to Deutsche Bank Mortgage Capital, L . L . C . 

5) Assignment of Leases and Rents, dated November 30, 2006, from Heron Cay M H C , L . L . C . to Deutsche Bank Mortgage Capital, L .L .C . 

6) UCC-1 Financing Statement filed on November 30, 2006 with the Delaware Secretary of State securing the interests of Deutsche Bank 
Mortgage Capital, L .L .C . (Initial File No. 6417948 7) 

7) UCC-1 Financing Statement filed on as in the records of Indian River County, FL, securing the interests of 
Deutsche Bank Mortgage Capital, L . L . C . 

8) Manager's Consent and Subordination of Management Agreement dated November 30, 2006, from Heron Cay M H C , L .L .C . and Hometown 
America Management, L . L . C , in favor of Deutsche Bank Mortgage Capital, L . L . C . 

Principal Balance as of 4-17-2011: $30,675,000.00 

Amount of Current Monthly Debt Service Payments: Interest only payment of $147,163.31 

List of All Reserves and Balances Thereof: Tax Escrow Balance of $138,349.42 and Reserve Escrow Balanpe of $29,950.03 

Maturity Date: December 1, 2016 
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17) Vero Palm 

1) Amended, Restated and Consolidated Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing by Vero Palm 
M H C , L .L .C . for the benefit of Deutsche Bank Mortgage Capital, L .L .C . , dated November 30, 2006. 

2) Amended, Restated and Consolidated Note by Vero Palm M H C , L . L . C . to the order of Deutsche Bank Mortgage Capital, L . L . C , dated 
November 30, 2006. 

3) Assignment of Leases and Rents by Vero Palm M H C , L . L . C . to Deutsche Bank Mortgage Capital, L . L . C , dated November 30, 2006. 

4) Environmental Indemnity Agreement by Vero Palm M H C , L . L . C . and Hometown America, L .L .C . in favor of Deutsche Bank Mortgage 
Capital, L . L . C , dated November 30, 2006. 

5) Guaranty and Indemnity by Hometown America, L . L . C . in favor of Deutsche Bank Mortgage Capital, L . L . C , dated November 30, 2006. 

6) Borrower's Closing Certificate by Vero Palm M H C , L . L . C . to Deutsche Bank Mortgage Capital, L . L . C , dated November 30, 2006. 

7) Manager's Consent and Subordination of Management Agreement by Vero Palm M H C , L .L .C . and Hometown America, L .L .C . in favor of 
Deutsche Bank Mortgage Capital, L . L . C , dated November 30, 2006. 

8) Post Closing Agreement by Vero Palm M H C , L . L . C to Deutsche Bank Mortgage Capital, L . L . C , dated November 30, 2006. 

9) Service Agreement by and among Vero Palm M H C , L . L . C , Hometown America, L . L . C . and Deutsche Bank Mortgage Capital, L . L . C , dated 
November 30, 2006. 

10) U C C Financing Statement (St. Lucie County, Florida). 

11) U C C Financing Statement (Delaware). 

Principal Balance as of 4-17-2011: $12,325,000.00 

Amount of Current Monthly Debt Service Payments: Interest only payment of $59,129.19 

List of All Reserves and Balances Thereof: Tax Escrow Balance of $69,301.50 and Reserve Escrow Balance of $19,854.04 

Maturity Date: December 1,2016 • 
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18) Northwestern Mutual Pool 

Loan Documents 

1) Master Loan Agreement among CWS Communities LP, a Delaware limited partnership, Hometown Highlands Florida, L.L.C., a Delaware 
limited liability company and The Northwestern Mutual Life Insurance Company, a Wisconsin Corporation, dated December 17, 2009 

2) Amended and Restated Promissory Note by CWS Communities LP, a Delaware limited partnership, being hereinafter referred to as 
"Borrower", for the benefit of The Northwestern Mutual Life Insurance Company, a Wisconsin corporation, dated December 17, 2009 

3) Amended and Restated Promissory Note by Hometown Highlands Florida, L.L.C., a Delaware limited partnership, being hereinafter referred 
to as "Borrower", for the benefit of The Northwestern Mutual Life Insurance Company, a Wisconsin corporation, dated December 17, 2009 

4) Amended and Restated Guarantee of Recourse Obligations by Hometown America, L.L.C., a Delaware limited liability company for the 
benefit of The Northwestern Mutual Life Insurance Company, dated December 17, 2009 

5) Amended and Restated Environmental Indemnity Agreement by Indemnitors in favor of The Northwestern Mutual Life Insurance Company, 
dated December 17, 2009 

6) Fraudulent Conveyance Indemnity Agreement by Hometown America, L.L.C., a Delaware limited liability company in favor of The 
Northwestern Mutual Life Insurance Company, a Wisconsin corporation, dated December 17, 2009 

7) Certificate, Contribution and Indemnity Agreement by CWS Communities LP, a Delaware limited partnership, and Hometown Highlands 
Florida, L.L.C., a Delaware limited liability company, dated December 17, 2009 

8) Florida Statement of Anti-Coercion by CWS Communities LP, a Delaware limited partnership and Hometown Highlands Florida, L.L.C., a 
Delaware limited liability company, dated December 17, 2009 

9) Certification of CWS Communities LP; Certification of Hometown Highlands Florida, L.L.C.; CWS Communities LP Limited Partnership 
Supplement; Second Merger Sub, LLC Limited Liability Company Supplement; Hometown Highlands Florida, L.L.C. Limited Liability 
Company Supplement; Hometown America, L.L.C. Limited Liability Company Supplement, Hometown Residential Manager, L.L.C. Limited 
Liability Company Supplement, dated December 17, 2009 

10) Amended and Restated Mortgage and Security Agreement between CWS Communities LP, a Delaware limited partnership and The 
Northwestern Mutual Life Insurance Company, dated December 17, 2009 (Indian River County, Florida) 

11) Amended and Restated Mortgage and Security Agreement between CWS Communities LP, a Delaware limited partnership and The 
Northwestern Mutual Life Insurance Company, dated December 17, 2009 (Camden County, New Jersey) 

12) Amended and Restated Mortgage and Security Agreement between CWS Communities LP, a Delaware limited partnership and The 
Northwestern Mutual Life Insurance Company, dated December 
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17, 2009 (Polk County, Florida) 

13) Amended and Restated Mortgage and Security Agreement between CWS Communities LP, a Delaware limited partnership and The 
Northwestern Mutual Life Insurance Company, dated December 17, 2009 (Seminole County, Florida) 

14) Second Mortgage and Security Agreement between CWS Communities LP, a Delaware limited partnership and Hometown Highlands 
Florida, L .L .C . , a Delaware limited liability company, dated December 17, 2009 (Indian River County, Florida) 

15) Second Mortgage and Security Agreement between CWS Communities LP, a Delaware limited partnership and Hometown Highlands 
Florida, L .L .C . , a Delaware limited liability company, dated December 17, 2009 (Pasco County, Florida) 

16) Second Mortgage and Security Agreement between CWS Communities LP, a Delaware limited partnership and Hometown Highlands 
Florida, L .L .C . , a Delaware limited liability company, dated December 17, 2009 (Camden County, New Jersey) 

17) Second Mortgage and Security Agreement between CWS Communities LP , a Delaware limited partnership and Hometown Highlands 
Florida, L .L .C . , a Delaware limited liability company, dated December 17, 2009 (Polk County, Florida) 

18) Second Mortgage and Security Agreement between CWS Communities LP , a Delaware limited partnership and Hometown Highlands 
Florida, L .L .C . , a Delaware limited liability company, dated December 17, 2009 (Seminole County, Florida) 

19) Amended and Restated Mortgage and Security Agreement between Hometown Highlands Florida, L . L . C . , a Delaware limited liability 
company and The Northwestern Mutual Life Insurance Company, a Wisconsin corporation, dated December 17, 2009 

20) Amended and Restated Absolute Assignments of Leases & Rents by and between CWS Communities LP, a Delaware limited partnership 
and The Northwestern Mutual Life Insurance Company, dated December 17, 2009 (Seminole County, Florida) 

21) Amended and Restated Absolute Assignments of Leases & Rents by and between CWS Communities LP , a Delaware limited partnership 
and The Northwestern Mutual Life Insurance Company, dated December 17, 2009 (Polk County, Florida) 

22) Amended and Restated Absolute Assigimients of Leases & Rents by and between CWS Communities LP , a Delaware limited partnership 
and The Northwestern Mutual Life Insurance Company, dated December 17, 2009 (Camden County, New Jersey) 

23) Amended and Restated Absolute Assignments of Leases & Rents by and between CWS Communities L P , a Delaware limited partnership 
and The Northwestern Mutual Life Insurance Company, dated December 17, 2009 (Indian River Coimty, Florida) 

24) Amended and Restated Absolute Assignments of Leases & Rents by and between CWS Communities LP , a Delaware limited partnership 
and The Northwestern Mutual Life Insurance Company, dated December 17, 2009 (Clark County, Nevada) 

25) Amended and Restated Absolute Assignment of Leases and Rents by and between Hometown 
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Highlands Florida, L .L .C. , a Delaware limited liability company and The Northwestern Mutual Life Insurance Company, dated December 17, 
2009 

26) Amended and Restated Deed of Trust and Security Agreement between CWS Communities LP, a Delaware limited partnership and First 
American Title Insurance Company and The Northwestern Mutual Life Insurance Company, a Wisconsin corporation, dated December 17, 
2009 

27) Second Deed of Trust and Security Agreement between CWS Communities LP, a Delaware limited partnership and Hometown Highlands 
Florida, L .L .C . , a Delaware limited liability company, dated December 17, 2009 

Principal Balance as of 5-02-2011: $49,234,104.21 (Presumed allocated loan balance after Northwestern Mutual pool split) 

Amount of Current Monthly Debt Service Payments: $309,905.34 (Presumed allocated payment after pool split) 

List of All Reserves and Balances Thereof: None 

Maturity Date: December 15, 2019 
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19) Lakeland Harbor 

Loan Documents 

1) Amended and Restated Mortgage and Security Agreement by Lakeland Harbor SPE L L C for the benefit of The Northwestern Mutual Life 
Insurance Company, dated October 1, 2010. 

2) Amended and Restated Promissory Note by Lakeland Harbor SPE L L C to the order of The Northwestern Mutual Life Insurance Company, 
dated October 1, 2010. 

3) Absolute Assignment of Leases and Rents (With License Back) by and between Lakeland Harbor SPE L L C and The Northwestern Mutual 
Life Insurance Company, dated October 1, 2010. 

4) Guarantee of Recourse Obligations (Single Guarantor) by Hometown America, L . L . C . to The Northwestern Mutual Life Insurance Company, 
dated October 1, 2010. 

5) Environmental Indemnity Agreement by Lakeland Harbor SPE L L C and Hometown America, L . L . C . to The Northwestern Mutual Life 
Insurance Company, dated October 1, 2010. 

6) Order to Pay for Loan Funds by Lakeland Harbor SPE L L C to The Northwestern Mutual Life Insurance Company, dated October 1, 2010. 

7) Florida Statement of Anti-Coercion! by Lakeland Harbor SPE L L C to The Northwestern Mutual Life Insurance Company, dated October 1, 
2010. 

8) Certification of Borrower by Lakeland Harbor SPE L L C to The Northwestern Mutual Life Insurance Company, dated October 1, 2010. 

9) U C C Financing Statement (Polk County, Florida). 

10) U C C Financing Statement (Delaware). 

Principal Balance as of 5-02-2011: $17,000,000.00 

Amount of Current Monthly Debt Service Payments: Interest only payment of $75,791.67 due 5-15-2001 

List of All Reserves and Balances Thereof: None 

Maturity Date: October 15, 2020 
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20) Lake Worth Village 

Loan Documents 

A) Original Loan Documents: 

1) Restated and Amended Mortgage and Security Agreement between Lake Worth Village, Ltd. and Pacific Mutual Life Insurance Company, 
dated February 15, 1994. 

2) Amendment of Mortgage by and between Lake Worth Village, Ltd. and Pacific Life Insurance Company, dated September 1, 1998. 

3) Mortgage Modification Agreement by and among Pacific Life Insurance Company, Lake Worth Village Ltd., Hometown Lake Worth, L .L .C . 
and Hometown America, L . L . C , dated November 22, 1999. 

4) Renewed and Amended Secured Promissory Note by Lake Worth Village, Ltd. to the order of Pacific Mutual Life Insurance Company, dated 
February 15, 1994. 

5) Secured Promissory Note by Lake Worth Village, Ltd. to the order of Pacific Mutual Life Insurance Company, dated December 14, 1994. 

6) Amendment of Note by and between Lake Worth Village, Ltd. and Pacific Life Insurance Company, dated September 1, 1998. 

7) Restated and Amended Assignment of Rents and Leases by and between Lake Worth Village, Ltd. and Pacific Mutual Life Insurance 
Company, dated February 15, 1994. 

8) Restated and Amended Indemnity by Lake Worth Village, Ltd. in favor of Pacific Mutual Life Insurance Company, dated February 15, 1994. 

B) Wrap Around Loan Documents: 

1) Wrap Around Purchase Money Mortgage by and between Hometown Lake Worth, L . L . C . and Lake Worth Village Ltd., dated November 22, 
1999. 

2) First Amendment to Wrap Around Purchase Money Mortgage by and between Hometown Lake Worth, L.L .C. and Lake Worth Village Ltd., 
dated November 22, 1999. 

3) Second Amendment to Wrap Around Purchase Money Mortgage by and between Hometown Lake Worth, L.L .C. and Lake Worth Village 
Ltd., dated September 24, 2001. 

4) Wrap Around Purchase Money Mortgage Note by Hometown Lake Worth, L . L . C . to the order of Lake Worth Village Ltd., dated 
November 22, 1999. 

5) Assignment of Rents and Leases by and between Hometown Lake Worth, L . L . C . and Lake Worth Village Ltd., dated November 22, 1999. 

6) Indemnity by Hometown America, L . L . C . in favor of Pacific Life Insurance Company, dated November 22, 1999. 

7) Guaranty by Hometown America, L . L . C . in favor of Lake Worth Village, Ltd., dated November 22, 1999. 
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8) Continuing, Guaranty by Hometown America, L . L . C . in favor of Pacific Life Insurance Company, dated November 22, 1999. 

9) U C C Financing Statement (Florida). 

Principal Balance as of 5-1 -2011: $ 14,310,894.56 

Amount of Current Monthly Debt Service Payments: $140,000.00 

List of All Reserves and Balances Thereof: $271,621.73 

Maturity Date: September 1, 2023 

H-24 

http://www.sec.gov/Archives/edgar/data/895417/000095012311055379/c64911 exv2w 1 .htm 11/29/2012 

http://www.sec.gov/Archives/edgar/data/8954


exv2wl Page 127 of 238 

21) Audobon Village 

Loan Documents 

1) Amended and Restated Mortgage, Security Agreement, Fixture F i l ing , Financing Statement and Assignment of Leases and Rents by 
Audubon Vil lage S P E L L C for the benefit o f SunAmerica L i f e Insurance Company, dated October 11, 2004. 

2) Consolidated, Amended and Restated Promissory Note by Audubon Vi l lage S P E L L C to the order o f SunAmerica L i f e Insurance Company, 
dated October 11,2004. 

3) Guaranty Agreement by Hometown Amer ica , L . L . C . in favor o f SunAmerica L i f e Insurance Company, dated October 11, 2004. 

4) Environmental Indemnity Agreement by Audubon Vi l l age S P E L L C and Hometown America , L . L . C . for the benefit o f SunAmerica L i f e 
Insurance Company, dated October 11, 2004. 

5) Ant i -Coerc ion Statement by Audubon Vi l l age S P E L L C , dated October 11, 2004. 

6) Certificate Concerning Leases and Financial Condit ion by Audubon Vi l lage S P E L L C to SunAmerica L i f e Insurance Company, dated 
October 11,2004. 

7) Agreement Concerning Insurance Requirements by Audubon Vi l lage S P E L L C to SunAmerica L i f e Insurance Company, dated October 11, 
2004. 

8) U C C Financing Statement Amendment (Delaware). 

9) U C C Financing Statement Amendment (Orange County, Florida). 

Principal Balance as of 4-20-2011: $6,654,581.76 

Amount of Current Monthly Debt Service Payments: $39,957.37 

List of Al l Reserves and Balances Thereof: Tax Escrow Balance Of $66,131.65 

Maturity Date: November 1, 2014 
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22) Meadow Park 

Loan Documents 

1) Mortgage, Security Agreement, Fixture Filing, Financing Statement and Assignment of Leases and Rents dated October 11, 2004, by 
Meadow Park SPE L L C in favor of SunAmerica Life Insurance Company 

2) Note dated October 11, 2004, by Meadow Park SPE L L C in favor of SunAmerica Life Insurance Company 

3) Guaranty dated October 11, 20025 made by Hometown America, L . L . C . in favor of SunAmerica Life Insurance Company 

4) Environmental Indemnity Agreement, dated October 11, 2004, by Meadow Park SPE L L C and Hometown America, L . L . C . (as indemnitors) 
in favor of SunAmerica Life Insurance Company 

5) Agreement Concerning Insurance Requirements, dated October 11, 2004, from Meadow Park SPE L L C to SunAmerica Life Insurance 
Company 

6) Certificate Concerning Leases and Financial Condition, dated October 11, 2004, by Meadow Park SPE L L C to SunAmerica Life Insurance 
Company 

7) UCC-3 Amendment to Financing Statement with original filing number 03-000139146 and original filing date 10/10/2003 (Cass County, 
North Dakota) 

8) UCC-3 Amendment to Financing Statement with original filing number 3267542 2 and original filing date 10/14/2003 (Delaware Secretary 
of State) 

Principal Balance as of 4-20-2011: $2,251,678.76 

Amount of Current Monthly Debt Service Payments: $13,626.94 

List of All Reserves and Balances Thereof: Tax Escrow Balance of $6,779.24 

Maturity Date: November 1,2014 
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23) Pine Ridge at Crestwood 

Loan Documents 

1) Agreement Concerning Insurance Requirements by Pine Ridge M H C , L L C , a Delaware limited liability company to The Variable Annuity 
Life Insurance Company, a Texas corporation, dated June 29, 2006 

2) Assignment of Leases and Rents by Pine Ridge M H C , L L C , a Delaware limited liability company and in favor of, and for the use and benefit 
of The Variable Annuity Life Insurance Company, a Texas corporation, dated June 29, 2006 

3) Environmental Indemnity Agreement by Pine Ridge M H C , L L C , a Delaware limited liability company and Hometown America, L .L .C. , a 
Delaware limited liability company for the benefit of The Variable Annuity Life Insurance Company, a Texas corporation, dated June 29, 2006 

4) Guaranty Agreement by Hometown America, L . L . C . , a Delaware limited liability company in favor of The Variable Annuity Life Insurance 
Company, dated June 29, 2006 

5) Mortgage, Security Agreement, Fixture Filing, Financing Statement and Assignment of Leases and Rents by Pine Ridge M H C , L L C , a 
Delaware limited liability company in favor of and for the use and benefit of The Variable Annuity Life Insurance Company, a Texas 
corporation, dated June 29, 2006 

6) Promissory Note by Pine Ridge M H C , L L C , a Delaware limited liability company and The Variable Annuity Life Insurance Company, a 
Texas corporation, dated June 29, 2006 

7) U C C Financing Statement of Pine Ridge M H C , L L C as Debtor and The Variable Annuity Life Insurance Company, unrecorded 

8) U C C Financing Statement of Pine Ridge M H C , L L C as Debtor and The Variable Annuity Life Insurance Company as Secured Party, filed 
6/30/2006 

9) UCC Financing Statement of Pine Ridge M H C , L L C as Debtor and The Variable Annuity Life Insurance Company as Secured Party, 
recorded 7/5/2006 

Principal Balance as of 4-20-2011: $37,000,000.00 

Amount of Current Monthly Debt Service Payments: Interest only payment of $188,700.00 due 5-1-2011 

List of AH Reserves and Balances Thereof: Tax Escrow Balance of $693,569.30 

Maturity Date: July 1,2016 
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24) Ferrand Estates 

Loan Documents 

1) Mortgage by Hometown Ferrand, L . L . C . for the benefit of Western National Life Insurance Company, dated June 28, 2010. 

2) Promissory Note by Hometown Ferrand, L . L . C . to the order of Western National Life Insurance Company, dated June 28, 2010. 

3) Assignment of Leases and Rents by Hometown Ferrand, L .L .C . for the benefit of Western National Life Insurance Company, dated June 28, 
2010. 

4) Guaranty Agreement by Hometown America, L . L . C . in favor of Western National Life Insurance Company, dated June 28, 2010. 

5) Environmental Indemnity Agreement by Hometown Ferrand, L . L . C . and Hometown America, L . L . C . for the benefit of Western National 
Life Insurance Company, dated June 28, 2010. 

6) Certificate Concerning Leases and Financial Condition by Hometown Ferrand, L . L . C . to Western National Life Insurance Company, dated 
June 28, 2010. 

7) Agreement Concerning Insurance Requirements by Hometown Ferrand, L . L . C . to Western National Life Insurance Company, dated June 28, 
2010. 

8) U C C Financing Statement (Kent County, Michigan). 

9) U C C Financing Statement (Delaware). 

Principal Balance as of 4-20-2011: $8,066,127.60 

Amount of Current Monthly Debt Service Payments: $58,384.71 

List of All Reserves and Balances Thereof: Tax Escrow Balance of $230,008.20 

Maturity Date: July 1, 2020 
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25) Rockford Riverview 

1) Property Management Agreement, by Hometown Rockford Riverview, L . L . C . , for the benefit of Hometown America Management, L .L .C. , 
dated July 28, 2008 

2) Multifamily Note, by and between Hometown Rockford Riverview, L .L .C . , for the benefit of Green Park Financial Limited Partnership, 
dated July 28, 2008 

3) Multifamily Mortgage, Assignment of Rents, Security Agreement and Fixture Financing Statement, by and between Hometown Rockford 
Riverview, L .L .C . , for the benefit of Green Park Financial Limited Partnership, dated July 28, 2008 

4) Assignment of Mortgage, by and between Green Park Financial Limited Partnership, for the benefit of Fannie Mae, dated July 28, 2008 

5) Assignment of Collateral Agreements and Other Loan Documents, by and between Hometown Rockford Riverview, L .L .C . , for the benefit of 
Green Park Financial Limited Partnership, dated July 28, 2008 

6) Assignment of Management Agreement, by and between Hometown Rockford Riverview, L . L . C . and Hometown America Management, 
L . L . C . , for the benefit of Green Park Financial Limited Partnership, dated July 28, 2008 

7) Completion/Repair and Security Agreement, by and between Hometown Rockford Riverview, L . L . C , for the benefit of Green Park Financial 
Limited Partnership, dated July 28, 2008 

8) Agreement to Amend or Comply, by and between Hometown Rockford Riverview, L . L . C , for the benefit of Green Park Financial Limited 
Partnership, dated July 28, 2008 

9) U C C Financing Statement, Debtor: Hometown Rockford Riverview, L . L . C , Secured Party: Fannie Mae 

10) Certificate of Borrower, by and between Hometown Rockford Riverview, L . L . C , for the benefit of Green Park Financial Limited 
Partnership, dated July 28, 2008 

Principai Balance as of 4-17-2011: $8,288,067.60 

Amount of Current Monthly Debt Service Payments: $50,654.51 

List of All Reserves and Balances Thereof: Tax Escrow Balance of $62,576:64 and Reserve Escrow Balance of $45,985.19 

Maturity Date: August 1,2015 
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26) Mountain View (Pennsylvania) 

Loan Documents 

1) Multifamily Note by Hometown Mountain View L L C for the benefit of Green Park Financial Limited Partnership dated March 3, 2008 

2) Multifamily Mortgage, Assignment of Rents and Security Agreement by Hometown Mountain View L L C for the benefit of Green Park 
Financial Limited Partnership dated March 3, 2008 

3) Cash Holdback and Security Agreement by Hometown Mountain View L L C for the benefit of Green Park Financial Limited Partnership 
dated March 3, 2008 

4) Replacement Reserve and Security Agreement by Hometown Mountain View L L C for the benefit of Green Park Financial Limited 
Partnership dated March 3, 2008 

5) Agreement to Amend or Comply by Hometown Mountain View L L C for the benefit of Green Park Financial Limited Partnership dated 
March 3, 2008 

6) Certificate of Borrower by Hometown Mountain View L L C for the benefit of Green Park Financial Limited Partnership dated March 3, 2008 

7) Assignment of Management Agreement by Hometown Mountain View L L C for the benefit of Green Park Financial Limited Partnership 
dated March 3, 2008 

8) U C C Financing Statement by Hometown Mountain View L L C for the benefit of Faimie Mae dated March 3, 2008 

Principal Balance as of 4-17-2011: $6,911,098.03 

Amount of Current Monthly Debt Service Payments: $39,723.27 

List of All Reserves and Balances Thereof: Tax Escrow Balance of $25,880.77 and Reserve Escrow Balance of $207.76 

Maturity Date: April 1, 2018 
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27) Williams Estates/Peppermint Woods 

Loan Documents 

1) Deed between Peppermint Woods Ltd, a Maryland corporation and Hometown Peppermint Woods, Inc., a Delaware corporation, dated 
December 12, 2007 

2) Property Management Agreement by and between Hometown Peppermint Woods, L .L .C. , a Delaware limited liability company and 
Hometown America Management, L .L .C . , a Delaware limited liability company, dated December 13, 2007 

3) Agreement between Williams Estates and Peppermint Woods Manufacturing Housing Communities Regarding Inventory Homes and 
Brokerage Listings, dated September 12, 2007 

4) Agreement between Hometown America & Pascal-Turner Homes Regarding Home Sales in the Williams Estates and Peppermint Woods 
Manufactured Housing Communities, dated November 8, 2007 

5) Multifamily Note of Green Park Financial Limited Partnership, dated December 13, 2007 

6) Indemnity Multifamily Deed of Trust, Assignment of Rents and Security Agreement by Hometown Peppermint Woods, L .L .C . , a limited 
liability company and Hometown Williams Estates, L L C , a limited liability company, dated December 13, 2007 

7) U C C Financing Statements of Hometown Peppermint Woods, L .L .C . as Debtor and Fannie Mae as Secured Party, not recorded 

8) Assignment of Indemnity Deed of Trust of Peppermint Woods & Williams Estates M H C , dated December 13, 2007 

9) Guaranty for the benefit of Green Park Financial Limited Partnership, a District of Columbia limited partnership, dated December 13,2007 

10) Replacement Reserve and Security Agreement by Hometown Peppermint Woods, L . L . C , a Delaware limited liability company and 
Hometown Williams Estates, L L C , a Delaware limited liability company and Green Park Financial Limited Partnership, a District of Columbia 
limited partnership, dated December 13, 2007 

11) Assignment of Management Agreement by and among Hometown Peppermint Woods, L . L . C , a Delaware limited liability company and 
Hometown Williams Estates, L L C , a Delaware liinited liability company. Green Park Financial Limited Parttiership, a District of Columbia 
limited partnership and Hometown America Managenient, L . L . C , a Delaware limited liability company, dated December 13,2007 

12) Certificate of Borrower by Hometown Peppermint Borrower, L . L . C , a Delaware limited liability company and Hometown Williams 
Borrower, L . L . C , a Delaware limited liability company, dated December 13, 2007 

13) Certificate of Guarantor by Hometown Peppermint Woods, L . L . C , a Delaware limited liability coinpany and Hometown Williams Estates, 
L L C , a Delaware limited liability company, dated December 13, 2007 
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14) Agreements to Amend or Comply by Hometown Peppermint Woods, L .L .C. , a Delaware limited liability company and Hometown 
Williams Estates, L L C , a Delaware limited liability company, dated December 13, 2007 

15) Indemnification Agreement Regarding Taxes by Hometown Peppermint Woods, L . L . C . , a limited liability company, Hometown Williams 
Estates, L L C , a limited liability company, Hometown Peppermint Borrower, L.L.C. , a limited liability company and Hometown Williams 
Borrower, L .L .C . , a limited liability company, dated December 13, 2007 

Principal Balance as of 4-17-2011: $40,929,071.15 

Amount of Current Monthly Debt Service Payments: $239,769.16 

List of All Reserves and Balances Thereof: Tax Escrow Balance of $344,234.17 

Maturity Date: January 1, 2018 
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28) Haselton Village 

Loan Documents 

1) Consolidated, Amended and Restated Multifamily Note by Hometown Haselton Village, L .L .C . for the benefit of Green Park Financial 
Limited Partnership dated January 9, 2009 

2) Assignment of Consolidated, Amended and Restated Mortgage by Hometown Haselton Village, L . L . C . for the benefit of Green Park 
Financial Limited Partnership dated January 9, 2009 

3) U C C Financing Statement by Hometown Haselton Village, L .L .C . for the benefit of Fannie Mae dated January 9, 2009 

4) Replacement Reserve and Security Agreement by Hometown Haselton Village, L . L . C . for the benefit of Green Park Financial Limited 
Partnership dated January 9, 2009 

5) Agreement to Amend or Comply by Hometown Haselton Village, L . L . C . for the benefit of Green Park Financial Limited Partnership dated 
January 9, 2009 

6) Certificate of Borrower by Hometown Haselton Village, L . L . C . for the benefit of Green Park Financial Limited Partnership dated January 9, 
2009 

7) Assignment of Management Agreement by Hometown Haselton Village, L . L . C . for the benefit of Green Park Financial Limited Partnership 
dated January 9, 2009 

Principal Balance as of 4-17-2011: $6,590,004.71 

Amount of Current Monthly Debt Service Payments: $40,147.96 

List of All Reserves and Balances Thereof: Tax Escrow Balance of $44,467.76 and Reserve Escrow Balance of $3,291.22 

Maturity Date: February 1, 2019 
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29) Featherock 

Loan Documents 

A) Mortgage Loan Documents 

1) Mortgage and Absolute Assignment of Rents and Leases and Security Agreement (and Fixture Filing) by Hometown Featherock, L.L.C. for 
the benefit of Wells Fargo Bank, National Association, dated June 1, 2007. 

2) Promissory Note Secured by Mortgage by Hometown Featherock, L.L.C. to the order of Wells Fargo Bank, National Association, dated 
June 1, 2007. 

3) Assignment of Leases and Rents by Hometown Featherock, L.L.C. to Mortgage Electronic Registration Systems, Inc., dated June 1, 2007. 

4) Limited Guaranty by Hometown America, L.L.C. in favor of Wells Fargo Bank, National Association, dated June 1, 2007. 

5) Hazardous Materials Indemnity Agreement by Hometown Featherock, L.L.C. and Hometown America, L.L.C. to Wells Fargo Bank, 
National Association, dated June 1, 2007. 

6) Assignment of Management Contracts by Hometown Featherock, L.L.C. to Wells Fargo Bank, National Association, dated June 1, 2007. 

7) Agreement Regarding Required Insurance by and between Hometown Featherock, L.L.C. and Wells Fargo Bank, National Association, dated 
June 1,2007. 

8) Borrower's Certification by Hometown Featherock, L.L.C. to Wells Fargo Bank, National Association, dated June 1, 2007. 

9) Certificate Concerning Financial Condition by Hometown Featherock, L.L.C. and Hometown America, L.L.C. to Wells Fargo Bank, 
National Association, dated June 1, 2007. 

10) Letter regarding O&M Plan by Hometown Featherock, L.L.C. to Wells Fargo Bank, National Association, dated May 29, 2007. 

11) Statement Required Under Rule Z by and between Hometown Featherock, L.L.C. and Wells Fargo Bank, National Association, dated 
June 1,2007. 

12) Post Closing Compliance Agreement by Hometown Featherock, L.L.C. and Hometown America, L.L.C. for the benefit of Wells Fargo 
Bank, National Association, dated June 1, 2007. 

13) Payment Method Agreement by Hometown Featherock, L . L . C , dated June 1, 2007. 

14) UCC Financing Statement (Delaware). 

15) UCC Financing Statement (Florida). 

B) Unsecured Loan Documents 
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1) Promissory Note by Hometown America Holdings, L L C , as Borrower, to Malco Industries, Inc., as Lender, dated June ], 2007. 

Principal Balance as of 4-20-2011: $21,000,000.00 

Amount of Current Monthly Debt Service Payments: Interest only payment of $100,712.50 due 5-1-2011 

List of All Reserves and Balances Thereof: Tax Escrow Balance of $234,337.10 

Maturity Date: June 1, 2017 
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30) Sunshine Valley 

Loan Documents 

1) Deed of Trust Note by Sunshine Valley, Ltd., for the benefit of Bear, Steams Funding, Inc., dated March 17, 1998 

2) Deed of Trust, Security Agreement and Assignment of Leases and Rents by and among Sunshine Valley, Ltd. (Trustor), Lawyers Title of 
Arizona, Inc., (Trustee) and Bear, Steams Funding, Inc. (Beneficiary) dated March 17, 1998 

3) Replacement Reserve and Security Agreement by and between Sunshine Valley, Ltd. and Bear, Steams Funding, Inc. dated March 17, 1998 

4) Certificate of Borrower by Sunshine Valley, Ltd., for the benefit of Bear, Steams Funding, Inc., dated March 17, 1998 

5) Non Uniform financing Statement by Sunshine Valley, Ltd., for the benefit of Bear, Steams Funding, Inc., dated March 17, 1998 

6) Assignment of Leases and Rents by Sunshine Valley, Ltd., for the benefit of Bear, Steams Funding, Inc., dated March 17, 1998 

7) Assignment of Agreements, Permits and Contracts by Sunshine Valley, Ltd., for the benefit of Bear, Steams Funding, Inc., dated March 17, 
1998 

8) Conditional Assignment of Management Agreement by Sunshine Valley, Ltd., for the benefit of Bear, Steams Funding, Inc., dated March 17, 
1998 

9) Environmental Indemnity Agreement by Sunshine Valley, Ltd., for the benefit of Bear, Steams Funding, Inc., dated March 17, 1998 

Principal Balance as of 5-01-2011: $4,849,614.09 

Amount of Current Monthly Debt Service Payments: $40,488.00 

List of All Reserves and Balances Thereof: Tax Escrow Balance of $149,300.20, Property Ins. Escrow Balance of $76,326.68 and Other 
Escrow Balance of $37,280.22 

Maturity Date: April 1, 2013 
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31)Li'l Wolf 

Loan Documents 

1) Acknowledgment of Property Manager by Hometown America Management, L . L . C . to JPMorgan Chase Bank, dated April 22, 2003 

2) Assignment of Leases and Rents by Hometown L i ' l Wolf, L .L .C . to JPMorgan Chase Bank, dated April 22, 2003 

3) Environmental Indemnity Agreement by Hometown L i ' l Wolf, L .L .C . to JPMorgan Chase Bank, dated April 22, 2003 

4) Escrow Agreement for Reserves and Impounds by Hometown L i ' l Wolf, L . L . C . to JPMorgan Chase Bank, dated April 22, 2003 

5) Fixed Rate Note by Hometown L i ' l Wolf, L . L . C . to JPMorgan Chase Bank, dated April 22, 2003 

6) Guaranty by Hometown America, L . L . C . to JPMorgan Chase Bank, dated April 22, 2003 

7) Open End Mortgage and Security Agreement by Hometown L i ' l Wolf, L . L . C . to JPMorgan Chase Bank, dated April 22, 2003 

8) U C C Financing Statements (2) naming Hometown L i ' l Wolf, L .L .C . as Debtor 

9) Insurance Impound Waiver by JPMorgan Chase Bank, dated April 22, 2003 

10) Parking Space Certification by Hometown America Management, L . L . C . to JPMorgan Chase Bank, dated April 22, 2003 

Principal Balance as of 4-2—2011: $8,649,752.69 

Amount of Current Monthly Debt Service Payments: $52,694.96 

List of All Reserves and Balances Thereof: Tax escrow balance of $117,160.00 and replacement reserve escrow balance of $24,687.68 

Maturity Date: May 1,2013 
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32) Lake Village 

Loan Documents 

1) Loan Agreement by and between Hometown Lake Village, L.P. and General Electric Capital Corporation, dated October 8, 2002 

2) Amended, Restated and Renewal Promissory Note dated October 8, 2002, by Hometown Lake Village, L.P. to General Electric Capital 
Corporation 

3) Assignment of Mortgage and Note by LaSalle Bank National Association to General Electric Capital Corporation, dated October 29, 2002 

4) Consolidated, Amended and Restated Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing by Hometown 
Lake Village, L.P. to General Electric Capital Corporation, dated October 8, 2002 

5) Assignment of Leases and Rents by Hometown Lake Village, L.P. to General Electric Capital Corporation, dated October 8, 2002 

6) U C C Financing Statement naming Hometown Lake Village, L.P. as Debtor 

7) Undelivered Items Letter by Hometown Lake Village, L.P. to General Electric Capital Corporation, dated October 8, 2002 

8) Anti-Coercion Letter by Hometown Lake Village, L.P., dated October 8, 2002 

9) Hazardous Materials Indemnity Agreement by Hometown Lake Village, L.P. and Hometown America, L .L .C . , to General Electric Capital 
Corporation, dated October 8, 2002 

10) Acknowledgement of Property Manager by Hometown America Management, L.P., to General Electric Capital Corporation, dated 
October 8, 2002 

Principal Balance as of 4-18-2011: $11,146,767.94 

Amount of Current Monthly Debt Service Payments: $71,955.28 

List of All Reserves and Balances Thereof: Real estate tax escrow balance of $163,539.53 and other escrow balance of $227,610.00 

Maturity Date: November 1, 2012 
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EXHIBIT I 

List of Defeasance Loans 

A) That certain loan with an original principal balance of $51,386,995.00 made by JP Morgan Chase Bank, as original lender, to Hidden Valley 
SPE L L C , as evidenced by that certain Loan Agreement dated October 16, 2003 (also known as JP Morgan Pool 5). 

Includes the following Properties: 

1) Foxwood Farms 

2) Hidden Valley 

3) The Glen 

4) Orange Lake 

5) Regency Lakes 

6) Rosemount Woods 

B) That certain loan with an original principal balance of $80,571,735.00 made by JP Morgan Chase Bank, as original lender, to Emerald Lake 
SPE LLC, Long Field Woods SPE LLC, Palm Beach SPE LLC and Tara Woods SPE L L C , as evidenced by that certain Loan Agreement dated 
October 16, 2003 (also known as JP Morgan Pool 6); 

Includes the following Properties: 

1) Emerald Lake 

2) BuenaVista 

3) Clinton, Hometown 

4) Palm Beach Colony 

C) That certain loan with an original principal balance of $99,381,552.0.0 (reduced to $93,780,621.00 on March 1, 2007) made by JP Morgan 
Chase Bank, as original lender, to Parkwood Branch Terrace SPE LLC, Science City SPE LLC and Shady Lane SPE LLC, as evidenced by that 
certain Loan Agreement dated October 16,2003, as amended by First Defeasance Amendment to Note and Loan Agreement dated March 1, 
2007 (also known as JP Morgan Pool 7); 

Includes the following Properties: 

1) Lakeside Terrace 

2) Parkwood Communities 

3) Cranberry Lake 

4) Lake in the Hills 

5) Old Orchard 

6) Shady Lane Oaks 

7) Carefree Village 
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D) That certain loan with an original principal balance of $45,528,000.00 made by JP Morgan Chase Bank, as original lender, to Apache 
Westpark SPE L L C , East Lane Ranch Estates SPE L L C and Swan Creek SPE L L C , as evidenced by that certain Loan Agreement dated 
October 16, 2003 (also known as JP Morgan Pool 8); 

Includes the following Properties: 

1) Apache East 

2) Westpark (related expansion parcel not to be defeased but to be sold with Westpark) 

3) Royal Estates 

4) Hillcrest 

5) Swan Creek 

6) Stariight Ranch 

E) That certain loan with an original principal balance of $63,376,120.00 made by JP Morgan Chase Bank, as original lender, to Denali Park 
SPE L L C , Lakeland Junction SPE L L C and Timberton Ranch SPE L L C , as evidenced by that certain Loan Agreement dated October 16, 2003 
(also known as JP Morgan Pool 9); 

Includes the following Properties: 

1) Denali Park 

2) Lakeland Junction 

3) Maple Grove Estates 

4) Avon 
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Property Name 
Cheron Village 

E X H I B I T J 

List of Unencumbered Properties 

Seller 
Hometown Cheron, L . L . C . 

Address/# of Sites 
13222 SW 9th Court 
Davie, FL 33325-4154 
County of Broward 
202 Sites 

Chesterfield (a/k/a 
Hometown 
Chesterfield) 

Hometown Chesterfield, L .L .C . 49900 Fairchild Road 
Chesterfield, MI 48051 
County of Macomb 
345 Sites 

Coach Royale, ID Forest Estates FSPE L L C 181 and 219 North Liberty Drive 
Boise, ID 83704 
County of Ada 
91 Sites 

Covington Estates Covington Estates M H C , L . L . C . 3942 Glenwick Drive 
St. Cloud, Florida 34772 
Osceola County 
241 Sites 

Ciystal 
Lake-Zephyrhills 

Grand Blanc 

Holly Hills 

Forest Estates FSPE L L C 

(i) Hometown Communities Limited 
Partnership, (ii) M H Financial Services, 
L . L . C , and (iii) Hometown America 
Management, L . L . C . [holder of Michigan 
Loan Documents] 

(i) Hometown Communities Limited 
Partnership, (ii) M H Financial Services, 
L . L . C , and (iii) Hometown America 
Management, L . L . C . [holder of Michigan 
Loan Documents] 

4604 Lake Crystal Blvd. 
Zephyrhills,FL 33541-2141 
County of Pasco 
330 Sites 

8225 Embury Rd 
Grand Blanc, MI 48439 
County of Genesee 
478 Sites 

16181 Lancaster Way 
Holly, MI 48442 
County of Oakland 
242 Sites 
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Property Name Seller Address/# of Sites 

Kings and Queens 

Macomb (a/k/a 
Hometown Macomb) 

Novi, Hometown 

Shady Lane Village 

Stonegate — Storage 

Stonegate Manor 

Tarpon Glen 

Westbrook 

N'Tandem Properties, L.P. 

Hometown Macomb, L . L . C . 

N'Tandem Properties, L.P. 

N'Tandem Properties, L.P. 

Hometown Stonegate Storage, L . L . C . 

Hometown Stonegate Manor, L . L . C . 

Forest Estates FSPE L L C 

Hometown Westbrook, L . L . C . 

2808 North Florida Avenue 
Lakeland, FL 33805 
County of Polk 
107 Sites 

45301 Chateau Thierry Blvd. 
Macomb, MI 48044 
County of Macomb 
1427 Sites 

41875 Carousel Street 
Novi, MI 48377 
County of Oakland 
725 Sites 

15666 49th Street North 
Clearwater, FL 33762 
County of Pinellas 
155 Sites 

1 self-storage facility located near 
Stonegate Manor 

1 Stonegate Drive 
North Windham, Connecticut 06256 
Windham County 
372 Sites 
[includes 1 on-site storage facility] 

1038 Sparrow Lane 
Tarpon Springs, F L 34689 
County of Pinellas 
170 Sites 

45013 Catalpa Blvd 
Macomb, MI 48044 
County of Macomb 
388 Sites 

Note: The properties referred to as Cloverleaf Expansion, Westpark Expansion and Woodlands Expansion are unencumbered but shall be 
considered part of the Properties known as Cloverleaf Farms M H C , Westpark M H C and The Woodlands M H C , respectively. 
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E X H I B I T O 

Form of Assignment and Assumption of Ground Lease 

R E C O R D I N G R E Q U E S T E D B Y 
A N D W H E N R E C O R D E D R E T U R N T O 

Attn: 

(Space Above for Recorder] 

A S S I G N M E N T A N D A S S U M P T I O N A G R E E M E N T 
(COLONY C O V E G R O U N D LEASE) 

THIS ASSIGNMENT A N D ASSUMPTION A G R E E M E N T (this "Agreement"') is made and entered into as of [ _ ] , 2011 (the 
"Effective Date'"), by and between [ ], a [ ] ("Assignor"), and [ ], a 
[ ] ("Assignee"). A l l initial capitalized terms used but not otherwise defined herein shall have the respective meanings given to 
them in the Purchase Agreement (as hereinafter defined). 

RECITALS 

A . The entities listed on Exhibit A to the Purchase and Sale Agreement (each a "Seller" and collectively, "Sellers") and 
[ ], a [ ] ("Purchaser") have entered into that certain Purchase and Sale Agreement dated as of 
[ ], 2011 (the "Purchase Agreement"), pursuant to which, among other things, Sellers have agreed to sell, assign, transfer, convey and 
deliver to Purchaser, and Purchaser has agreed to purchase and accept from Sellers, all right, title and interest of Sellers as of each Closing in 
and to the Acquired Assets. 

B. Pursuant to the Purchase Agreement, Assignor has agreed to assign to Assignee all of Assignee's right, title and interest in and to that 
certain [Ground Lease] dated as of f ] by and between Assignor, as lessee, and [ ], as lessor, with respect to the 
property commonly known as [ ] (the "Ground Lease"), and Assignee has agreed to assume such Ground Lease, as more 
particularly set forth below. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and set forth in the Purchase Agreement 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be 
legally bound, subject to the terms and conditions set forth herein and in the 
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Purchase Agreement, hereby agree as follows: 

1. Assignment. Upon the terms and subject to the conditions of the Purchase Agreement, and in reliance upon the representations, warranties, 
covenants and agreements set forth therein, effective as of the Effective Date, Assignor hereby sells, assigns, transfers, sets over and delivers 
unto Assignee, as lessee, all of Assignor's right, title and interest in and to all of the Assignor's leasehold estate and interest under the Ground 
Lease, together with all the right, interest and estate of Assignor in and to the premises demised by and described in the Ground Lease, and all 
Improvements and Appurtenances situated on or used, occupied and enjoyed in connection with the Ground Lease and the land thereby 
demised, and all other rights of the Assignor under the Ground Lease. 

TO H A V E A N D TO H O L D the same unto Assignee, as aforesaid, for the unexpired residue of the term of the Ground Lease. 

2. Assignor's Covenants. Assignor does hereby covenant with the Assignee that Assignor is the owner of the leasehold estate interest under the 
Ground Lease; that the Ground Lease is in full force and effect in accordance with its terms and Assignor is not, to its knowledge, in default 
under the terms of the Ground Lease; that Assignor has good right to assign the same as herein set forth; that the Ground Lease is free and clear 
of liens and encumbrances made or suffered by the Assignor except with respect to that certain loan in the original principal amount of 
$59,000,000 evidenced by that certain Amended and Restated Mortgage Note dated November 1, 2010 by Colony Cove SPE L L C to the order 
of John Hancock Life Insurance Company (U.S.A.); and that Assignor will W A R R A N T A N D D E F E N D the title to the same unto Assignee 
against the lawful claims and demands of all persons, except as aforesaid. 

3. Assumption. Upon the terms and subject to the conditions of the Purchase Agreement, and in reliance upon the representations, warranties, 
covenants and agreements set forth therein, effective as of the Effective Date, Assignee hereby accepts the assignment of the Ground Lease, and 
except as set forth in the Purchase Agreement, hereby assumes and agrees to perform the duties and obligations of Assignor under the Ground 
Lease, but only to the extent first arising on or after the Effective Date. Any claim, liability or obligation arising out of any breach of the Ground 
Lease by Assignor or any act or omission of Assignor that occurred prior to the Effective Date, and any amounts owed under the Ground Lease 
with respect to the period prior to the Effective Date, shall remain the sole responsibility of Assignor. 

4. Indemnities. Assignor hereby agrees to defend, indemnify and hold harmless Assignee and its affiliates and their directors, officers, 
shareholders, members, managers, partners, employees and agents (each, an "Assignee Indemnified Party"), from and against all losses, 
damages, costs and expenses, including, without limitation, reasonable legal fees and disbursements, inciirred by an Assignee Indemnified Party 
in connection with any claim, liability or obligation arising under the Ground Lease accruing prior to the Effective Date. Assignee hereby agrees 
to defend, indemnify and hold harmless Assignee and its affiliates and their directors, officers, shareholders, members, managers, partners, 
employees and agents (each, an "Assignor Indemnified Party"), from and against all losses, damages, costs and expenses, including, without 
limitation, reasonable legal fees and disbursements, incurred by an Assignor Indemnified Party in connection with any claim, liability or 
obligation arising under the Ground 
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Lease accruing from and after the Effective Date. Assignor's indemnity under this Section 7 is subject to Sellers' Indemnification Deductible 
and Sellers' Indemnification Cap, and Assignee's indemnity under this Section 7 is subject to Purchaser's Indemnification Deductible and 
Purchaser's Indemnificafion Cap. 

5. Survival. The provisions of this Assignment shall survive the Closing. 

6. Further Assurances. The parties hereto hereby agree and covenant that they will , at any time and from time to time after the date hereof, upon 
the reasonable request of the other party hereto, execute and deliver such further instruments or documents of assignment, conveyance and 
transfer as may be reasonably necessary to implement and effect the assignment and assumption of the Contracts contemplated by this 
Agreement and the Purchase Agreement. 

7. Miscellaneous. 

(a) This Agreement is subject in all respects to the provisions of the Purchase Agreement. In the event of a conflict between the provisions of 
this Agreement and the provisions of the Purchase Agreement, the provisions of the Purchase Agreement shall govern and control. 

(b) This Agreement may not be amended or modified other than by an instrument in writing signed by Assignor and Assignee. 

(c) This Agreement shall be binding upon and inure solely to the benefit of the parties hereto and their respective successors and permitted 
assigns, and nothing herein, expressed or implied, shall give or be construed to give any person or entity, other than the parties hereto and such 
successors and assigns, any legal or equitable rights hereunder. 

(d) This Agreement shall be governed by, and construed in accordance with, the laws of the State of Florida without giving effect to the choice 
of law principles thereof, including all matters of construction, validity and performance. 

(e) For the convenience of the parties hereto, this Agreement may be executed in any number of counterparts, each such counterpart being 
deemed an original, and all such counterparts shall together constitute the same agreement. 

[REMAINDER OF THIS PAGE IS INTENTIONALLY L E F T BLANK] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed effective as of the date first above 
written. 

ASSIGNOR: 

[ ] 
a[ ] 

By: 
Name: 
Title: 

ASSIGNEE: 

[ ] 
a[ ] 

By: 
Name: 
Title: 
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A C K N O W L E D G E M E N T 
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ACKNOWLEDGEMENT 
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EXHIBIT A 

Legal Description 
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E X H I B I T P 

Form of Ground Lessor Consent and Estoppel 

G R O U N D L E S S O R C O N S E N T A N D E S T O P P E L 

2 0 [ _ ] 

Re: Colony Cove, 4313 Kings Drive, Ellenton F L (the "Premises"') 

Ladies and Gentlemen: 

Reference is made to those certain leases listed on Exhibit A attached hereto (collectively, the "Leases""). Capitalized terms used herein and 
not defined shall have the meanings provided in the Leases. The undersigned acknowledges that it has been informed that 
("Seller"") and ("Purchaser"") have entered in to a Purchase and Sale Agreement dated , 2011, pursuant to which 
Purchaser or its assignee or designee has agreed to acquire, and Colony Cove SPE L L C (the "Tenant"") has agreed to transfer, all of Tenant's 
right, title and interest in and to the Leases, and that in connection therewith you have asked us to make certain statements with respect to the 
Leases. 

Accordingly, the undersigned hereby warrants, represents and certifies as follows, as of the date hereof: 

1. Landlord owns and holds all of the right, title and interests as "Landlord" under the Leases covering the Premises. No other person or entity 
owns or holds any interest as "Landlord" under the Leases. 

2. The Leases are in full force and effect and have not been assigned, modified, supplemented or amended in any way whatsoever, except, i f at 
all, as attached as Exhibit B hereto and made a part hereof. Except for the Notes, true, correct and complete copies of the documents 
constituting the Leases are attached as Exhibit B hereto. Except for the Notes, there are no other agreements, whether oral or written, 
between Tenant and Landlord concerning the Premises other than the Leases and the documents and agreements listed on Exhibit A hereto. 

3. The term of the SW Lease commenced on March 15, 1979. The term of the SE Lease commenced on May 31, 1977. The term of the Lakes 
Lease commenced on March 15, 1979. Each of the Leases expires on May 31,2107. 
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4. The current scheduled net monthly rent (the "Monthly Base Rent") for the period May through July of 2011 for the Leases is $107,340.66 
per month, consisting of (i) for the SW Lease, a Monthly Base Rent of $32,293.87 (a gross payment of $42,348.41 less a debt service 
payment under the SW Note (as defined herein) of $10,054.54); (ii) for the SE Lease, a Monthly Base Rent of $44,626.23 (a gross payment 
of $59,455.92 less a debt service payment under the SE Note (as defined herein) of $14,829.69); and (iii) for the Lakes Lease, a Monthly 
Base Rent of $30,420.57 (a gross payment of $40,555.48 less a debt service payment under the Lakes Note (as defined herein) of 
$10,134.91). The Monthly Base Rent under the Leases has been paid in full through , 2011. A l l payments of Monthly Base Rent and 
additional rent, if any, payable under the Leases has been fully paid and is current. There are no provisions for, and Landlord has no rights 
with respect to, terminating the Leases or increasing the rent payable thereunder, except as expressly set forth in the Leases. 

5. Tenant has no outstanding construction obligations under the Leases. Tenant's current use and operation of the Premises complies with any 
use covenants and operating requirements contained in the Leases. 

6. Landlord has not delivered or received any notices of default under the Leases alleging current defaults under the Leases. To the best 
knowledge of Landlord, there is no default by Tenant or Landlord under the Leases, nor has any event or omission occurred which, with the 
giving of notice or the lapse of time, or both, would constitute a default thereunder. To the best knowledge of Landlord, Tenant has no 
defense, set-offs, basis for withholding rent, claims or counterclaims against Landlord for any failure of performance of any of the terms of 
the Leases. Landlord has no current offsets, charges, liens, claims, termination rights or defenses under the Leases. 

7. The termination right set forth in Section 22 of the Fifth Amendment is hereby waived by Landlord in its entirety and is of no further force 
or effect. 

8. Landlord is the record and beneficial owner of the Premises. Landlord has not assigned, conveyed, transferred, sold, encumbered or 
mortgaged its interest in the Lease or the Premises, and there are no mortgages, deeds of trust or other security interests encumbering 
Landlord's fee interest in the Premises. 

9. Other than Tenant, no third party has any option or preferential right to purchase, acquire title to or lease all or any part of the Premises. 

10. Landlord has not received written notice of any pending eminent domain proceedings or other governmental actions or any judicial actions 
of any kind against Landlord's interest in the Premises. 

11. Tenant holds an option to purchase the Premises pursuant to Sections 5 and 7 of the Fifth Amendment (the "Purchase Option"). The 
Purchase Option is in full force and effect, and may be exercised by Tenant pursuant to the.terms of Sections 5 and 7 of the Fifth 
Amendment and of the other terms and provisions of the Leases. 
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12. The address for notices to be given to Landlord under Section 24 of the Fifth Amendment is current and accurate as of the date hereof 

13. The undersigned hereby consents to the assignment and transfer of the Leases to Purchaser or its assignee or designee. 

14. Landlord is the obligor under the following: (i) Replacement Promissory Note (Southwest) dated as of October 3, 2003 made by Landlord 
for the benefit of Chateau Communities, Inc. (the "Lender") in the original principal amount of $972,409.33 (the "SW Note"); 
(ii) Replacement Promissory Note (Southeast) dated as of October 3., 2003 made by Landlord for the benefit of Lender in the original 
principal amount of $1,351,067.94 (the "SE Note"): and (iii) Replacement Promissory Note (Lakes) dated as of October 3, 2003 made by 
Landlord for the benefit of Lender in the original principal amount of $980,181.48 (the "Lakes Note", and together with the SW Note and 
the SE Note, the "Notes"). True, correct and complete copies of the Notes are attached as Exhibit C hereto. 

15. The SW Note has a maturity date of February 1, 2019. The SE Note has a maturity date of March 18, 2017. The Lakes Note has a maturity 
date of February 1,2019. 

16. The Notes bear an interest rate of 9.5% per annum. 

17. As of , 2011, the outstanding principal balances on the Notes are as follows: (i) for the SW Note, [ ]; (ii) for the SE 
Note, [ ]; and (iii) for the Lakes Note, [ ]. Payments of principal and interest under the Notes are to be made in 
equal monthly installments in the following amounts: (i) for the SW Note, $10,054.54 per month; (ii) for the SE Note, $14,829.69 per 
month; and (iii) for the Lakes Note, $ 10,134.91 per month. 

18. The current holder and payee of the Notes is Tenant, pursuant to the allonges dated as of October 16, 2003, true and correct copies of which 
are attached hereto as Exhibit D. Tenant is allowed to off-set amounts due to Landlord under the Leases with amounts due from Landlord 
under the Notes. 

19. Landlord has not delivered or received any notices alleging current defaults under the Notes, and there is no default by Tenant or Landlord 
under the Notes, nor has any event or omission occurred which, with the giving of notice or the lapse of time, or both, would constitute a 
default thereunder. Landlord has no defense, set-offs, basis for withholding payment, claims or counterclaims against Tenant with respect to 
the Notes. 

20. The undersigned consents to the assignment of the Notes to the Purchaser, or its assignee or designee, and agrees to recognize the 
Purchaser, or its assignee or designee, as the holder of the Notes. 
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21. The person or persons executing this certificate on behalf of Landlord have the power and authority to execute this certificate. 

The truth and accuracy of the certifications contained herein may be relied upon by the following parties (collectively, the "Reliance 
Parties""): (i) the addressee hereof, and the persons or entities comprising same, (ii) any current or future lender (hereinafter referred to as a 
"Lender"") holding a leasehold mortgage lien on the Premises, (iii) any current or future rating agency or trustee involved in a securitization of 
the loan made or to be made by a Lender (hereinafter referred to as a "Loan"), (iv) any servicer of the Loan, (v) the Tenant, (vi) the Seller, and 
(vii) each of the foregoing's successors, participants, assigns, transferees, affiliates or subsidiaries. Said certifications shall be binding upon 
Landlord and its successors and assigns, and inure to the benefit of the Reliance Parties. 

[REMAINDER OF P A G E I N T E N T I O N A L L Y LEFT B L A N K ] 
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Dated as of , 2011. 

LANDLORD: 

ONEITA F. EDMONDS, as Trustee of the Edmonds Trust 

By: 
Name: 
Title: 
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E X H I B I T A 

D E S C R I P T I O N O F L E A S E S 

1. That certain Lease (the "Original SW Lease") dated as of March 15, 1979, by and between McDay Corporation, a California corporation, as 
lessor (the "Original SW Lessor"), and Colony Mobile Home Communities, Inc., a Florida corporation, as lessee (the Original SW Lessee"), as 
evidenced by that certain Memorandum of Lease recorded in Book 940, Page 1491 of the Official Records of the Public Records of Manatee 
County, Florida (the "O.R."). The Original SW Lease was amended by that certain (a) Modification of Lease dated February 6, 1980 (the "First 
SW Amendment"), (b) Amendment to Leases dated as of June 30, 1987 and recorded in O R . Book 1193 Page 573 (the "Second SW 
Amendment"), (c) Release and Settlement Agreement dated August 31,1990 (the "Settlement Agreement"), (d) Third Amendment to Lease 
Agreement effective as of January 14, 1994 (the "Third SW Amendment"), as evidenced by that certain Memorandum of Amendment to Lease 
Agreement recorded in O.R. Book 1426, Page 3657, (e) Fourth Amendment to Lease Agreement dated as of October 16, 2003 and recorded in 
O.R. Book 1876, Page 4826 (the "Fourth SW Amendment"), and (f) Fifth Amendment to Ground Leases dated as of September 27, 2010 (the 
"Fifth Amendment"), as evidenced by that certain Memorandum of Amendment to Leases which was recorded on or about September 27, 2010. 
The Original SW Lease, as amended by the First SW Amendment, the Second SW Amendment, the Settlement Agreement, the Third SW 
Amendment, the Fourth SW Amendment and the Fifth Amendment is sometimes hereinafter referred to as the "SW Lease"; 

2. That certain Lease (the "Original SE Lease") dated as of May 31, 1977, by and between Jesse W. Edmonds, Oneita F. Edmonds, Jesse Louis 
Edmonds, Ethel Lela Kinnard, and Dixie Jean Thinnes, as lessors (collectively, the "Original SE Lessor"), and Colony Mobile Home 
Communities, Inc., a Florida corporation, as lessee (the "Original SE Lessee"), as evidenced by that certain Memorandum of Lease recorded in 
O.R. Book 865, Page 407 and the Corrective Memorandum of Lease recorded in O.R. Book 870, Page 1. The Original SE Lease was amended 
by that certain (a) Amendment to Leases dated as of June 30, 1987 and recorded in O R. Book 1193 Page 573 (the "First SE Amendment"), 
(b) Settlement Agreement, (c) Second Amendment to Lease Agreement effective as of January 14, 1994 (the "Second SE Amendment"), as 
evidenced by that certain Memorandum of Amendment to Lease Agreement recorded in O.R. Book 1426, Page 3676, (d) Third Amendment to 
Lease Agreement dated as of October 16, 2003 and recorded in O.R. Book 1876, Page 4840 (the "Third SE Amendment"), and (e) the Fifth 
Amendment, as evidenced by that certain Memorandum of Amendment to Leases which was recorded on or about September 27, 2010. The 
Original SE Amendment, as amended by the First SE Amendment, the Settlement Agreement, the Second SE Amendment, the Third SE 
Amendment and the Fifth Amendment is sometimes hereinafter referred to as the "SE Lease": and 

3. That certain Lease (the "Original Lakes Lease") dated as of March 15, 1979, by and between McDay Corporation, a California corporation, 
as lessor (the "(Original Lakes Lessor"), and F & B Properties, Inc., a Florida corporation, as lessee (the "Original Lakes Lessee"), as evidenced 
by that certain Memorandum of Lease recorded in O.R. Book 940, Page 1582. The Original Lakes Lease was amended by that certain 
(a) Modification of Lease dated February 6, 
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1980 (the "First Lakes Amendment"), (b) Amendment to Leases dated as of June 30, 1987 and recorded in O.R. Book 1193 Page 573 (the 
"Second Lakes Amendment"), (c) Third Amendment to Lease Agreement effective as of January 14, 1994 (the "Third Lakes Amendment"), as 
evidenced by that certain Memorandum of Amendment to Lease Agreement recorded in O.R. Book 1426, Page 3667, (d) Fourth Amendment to 
Lease Agreement dated as of October 16, 2003 and recorded in O.R. Book 1876, Page 4854 (the "Fourth Lakes Amendment"), and (e) the Fifth 
Amendment, as evidenced by that certain Memorandum of Amendment to Leases which was recorded on or about September 27, 2010. The 
Original Lakes Lease, as amended by the First Lakes Amendment, the Second Lakes Amendment, the Third Lakes Amendment, the Fourth 
Lakes Amendment and the Fifth Amendment is sometimes herein referred to as the "Lakes Lease". 
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LEASE AND MODIFICATIONS 

[COPY OF LEASE AND MODIFICA TIONS TO BE A TTA CHEDJ 
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EXHIBIT C 

NOTES 

[COPIES OF NOTES TO BE A TTA CHEDJ 
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EXHIBIT D 

ALLONGES 

[COPIES OF ALLONGES TO BE A TTA CHEDJ 
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EXHIBIT O 

REGISTRATION RIGHTS AGREEMENT 

THIS REGISTRATION RIGHTS A G R E E M E N T (this "Agreement"), dated as of [•], 2011, is entered into by and between EQUITY 
L I F E S T Y L E PROPERTIES, INC., a Maryland corporation formerly known as Manufactured Home Communities, Inc. (the "Company"), and 
Hometown America, L .L .C. , a Delaware limited liability company (the "Investor"). 

RECITALS 

WHEREAS, pursuant to a Purchase and Sale Agreement dated May [•], 2011 by and among M H C Operating Limited Partnership, an 
Illinois limited partnership, the Investor and certain other entities listed on Exhibit A thereto, the Company will issue to the Investor shares of 
the common stock of the Company, par value $.01 per share (the "Common Stock"), and shares of Series B Subordinated Non-Voting 
Cumulative Redeemable Preferred Stock of the Company, par value $.01 per share (the "Series B Preferred Stock"), which are in turn 
exchangeable for either cash or, at the option of the Company, Common Stock; and 

WHEREAS, the Investor is willing to enter into the agreements contained herein as a condition to the Partnership's issuance of the Common 
Stock and the Series B Preferred Stock to the Investor. 

NOW, THEREFORE, in consideration of the premises and the mutual agreements herein contained, and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows: 

1. Definitions. 

As used in this Agreement, the following capitalized defined terms shall have the following meanings: 

"Agreement" shall have the meaning set forth in the preamble. 

"Closing Date" shall mean the first date on which any issuance of shares of Common Stock or Series B Preferred Stock to the Investor by 
the Company occurs. 

"Common Stock" shall have the meaning set forth in the preamble. 

"Company" shall have the meaning set forth in the preamble and shall also include the Company's successors or other parties who succeed 
to the Company's obligations hereunder. 

"Covered Securities" shall have the meaning set forth in Section 4(d) hereof. 

"Cure Date" shall have the meaning set forth in Section 4(d) hereof. 

"Default Date" shall have the meaning set forth in Section 4(d) hereof. 

"Exchange Act" shall mean the Securities Exchange Act of 1934, as amended, and any successor statute thereto, and the rules and 
regulations of the SEC thereunder, all as the same shall be in effect at the relevant time. 

"Existing Shelf Registration Statement" shall mean the Company's "automatic 
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registration statement," as defined under Rule 405 under the Exchange Act, on Form S-3ASR (No. 333-159014), including the related base 
prospectus, covering the registration of shares of preferred stock, shares of common stock, depositary shares representing preferred stock, 
warrants and rights under the Securities Act, and the offer and sale thereof from time to time in accordance with Rule 415 under the Securities 
Act and all amendments and supplements to such Existing Shelf Registration Statement, including post-effective amendments, in each case 
including the Prospectus contained therein, all exhibits thereto and all material incorporated by reference therein. 

"Holder" shall mean (i) the Investor or (ii) any Person holding Registrable Securities as a result of a transfer or assignment of Registrable 
Securities to that Person other than pursuant to an effective Registration Statement or Rule 144 under the Securities Act, in each case where 
securities sold in such transaction may be resold in a public distribution without subsequent registration under the Securities Act, and together 
the entities described in clauses (i) and (ii) hereof shall be "Holders." 

"Indemnified Party" shall have the meaning set forth in Section 5(c) hereof 

"Indemnifying Party" shall have the meaning set forth in Section 5(c) hereof 

"Investor" shall have the meaning set forth in the preamble. 

"New Registration Statement" shall have the meaning set forth in Section 2(b) hereof 

"Person" shall mean an individual, partnership, corporation, trust, or unincorporated organization, or government or agency or political 
subdivision thereof 

"Prospectus" shall mean any prospectus included in a Registration Statement, including any preliminary Prospectus, and any such 
Prospectus as amended or supplemented by any prospectus supplement (including the Selling Stockholder Prospectus Supplement) with respect 
to the terms of the offering of any portion of the Registrable Securities covered by a Registration Statement, and by all other amendments and 
supplements to such Prospectus, including post-effective amendments, and in each case including all material incorporated by reference therein. 

"Registrable Securities" shall mean (i) the shares of Common Stock issued by the Company to the Investor, and (ii) any shares of Common 
Stock issued by the Company upon redemption of any shares of Series B Preferred Stock; provided, however, that the securities listed above 
shall cease to be Registrable Securities to the extent that (i) a Registration Statement with respect to such securities shall have been declared 
effective under the Securities Act and remains effective as provided herein, (ii) all such securities are eligible for resale in a public distribution 
pursuant to Rule 144 without holding periods or volume limitations, or (iii) such securities have been disposed of pursuant to such Registration 
Statement. 

"Registration Expenses" shall mean any and all expenses incident to the Company's performance of or compliance with this Agreement, 
including without limitation: (i) all SEC, stock exchange or Financial Industry Regulatory Authority, Inc. ("FINRA") registration, listing and 
filing fees, (ii) all reasonable fees and expenses incurred in connection with compliance with federal or state securities or blue sky laws, (iii) all 
expenses of the Company in preparing or assisting in preparing, word processing, duplicating, printing, delivering and distributing any 
Registration Statement, any Prospectus, any amendments or supplements thereto, certificates and other documents relating to the performance 
of and compliance with this Agreement, (iv) all fees and expenses incurred in connection with the listing of any of the Registrable Securities on 
any 
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securities exchange or the Nasdaq National Market pursuant to Section 3(1<) hereof, (v) the fees and disbursements of counsel for the Company 
and of the independent public accountants of the Company, but excluding underwriting discounts and commission and transfer taxes, i f any, 
relating to the sale or disposition of Registrable Securities by a Holder, (vi) Securities Act liability insurance, i f the Company so desires, and 
(vii) fees and expenses of other Persons reasonably necessary in connection with the registration, including any experts, transfer agent or 
registrar, retained by the Company. 

"Registration Statement" shall mean a Registration Statement (including the Existing Shelf Registration Statement and, i f necessary, a New 
Registration Statement) of the Company which covers all of the Registrable Securities on an appropriate form under the Securities Act, or any 
similar rule that may be adopted by the SEC, and all amendments and supplements to such Registration Statement, including post-effective 
amendments, in each case including the Prospectus contained therein, all exhibits thereto and all material incorporated by reference therein. 

"Sales Notice" shall have the meaning set forth in Section 4(d) hereof. 

"SEC" shall mean the Securities and Exchange Commission or any successor federal agency. 

"Securities Act" shall mean the Securities Act of 1933, as amended, and any successor statute thereto, and the rules and regulations of the 
SEC thereunder, all as the same shall be in effect at the relevant time. 

"Selling Stockholder Prospectus Supplement" shall mean the prospectus supplement to be filed by the Company under the Existing Shelf 
Registration Statement in accordance with the provisions of Rules 430B and 424(b) under the Securities Act relating to the terms of the offering 
of the Registrable Securities. 

"Series B Preferred Stock" shall have the meaning set forth in the Recitals. 

"Underwriter" means a securities dealer who purchases any Registrable Securities as principal and not as part of such dealer's market-
making activities. 

2. Registration Under the Securities Act. 

2.1 Filing of Selling Stockholder Resale Prospectus. The Company shall file on the Closing Date, a Selling Stockholder Prospectus 
Supplement providing for the resale of the Registrable Securities of the Holders. The Company agrees to use its best efforts to keep the Existing 
Shelf Registration Statement continuously effective until its expiration on May 6, 2012, or such shorter period which will terminate when all of 
the Registrable Securities covered by the Selling Stockholder Resale Prospectus have been sold. If the Existing Shelf Registration Statement 
ceases to be effective for any reason, or if the Registration Statement ceases to be an automatic shelf registration, the Company shall use 
commercially reasonable efforts to obtain withdrawal of any order suspending the effectiveness thereof and in any event within 30 days of the 
cessation of effectiveness either amend the Registration Statement in a manner reasonably expected to obtain the withdrawal of the stop order or 
file a new shelf Registration Statement as provided in Section 2(b). The Company further agrees, if necessary, to supplement or amend the 
Existing Shelf Registration Statement if required by the rules, regulations or instructions 
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applicable to the registration form used by the Company for such Registration Statement or by the Securities Act or by any other rules and 
regulations thereunder for shelf registration. 

2.2 Filing of New Shelf Registration Statement. If, at the time the Existing Shelf Registration Statement expires, or i f at any time the 
Existing Shelf Registration Statement cannot be amended to cause the withdrawal of a stop order, Registrable Securities still exist, the Company 
agrees to use its best efforts to file a new "shelf Registration Statement (the "New Registration Statement") and a new Selling Stockholder 
Prospectus Supplement providing for the sale of the remaining Registrable Securities of the Holders and to use its best efforts to keep such new 
shelf Registration Statement continuously effective until such date that is two (2) years following the Closing Date. The Company further 
agrees, i f necessary, to supplement or amend the applicable Registration Statement if required by the rules, regulations or instructions applicable 
to the registration form used by the Company for such Registration Statement or by the Securities Act or by any other rules and regulations 
thereunder for shelf registration. 

2.3 Expenses. The Company shall pay all Registration Expenses in connection with any registration undertaken pursuant to Sections 2(a) 
and (b) hereof. Each Holder shall pay all underwriting discounts and commissions and transfer taxes, i f any, relating to the sale or disposition of 
such Holder's Registrable Securities pursuant to the Registration Statement. 

3. Registration Procedures. 

In connection with the obligations of the Company with respect to the Selling Stockholder Prospectus Supplement filed pursuant to Section 2(a) 
or, if necessary, Section 2(b) hereof and, if necessaiy, a Registration Statement filed pursuant to Section 2(b) hereof, the Company shall use its 
commercially reasonable efforts to effect or cause to be effected the registration of the Registrable Securities under the Securities Act to permit 
the resale of such Registrable Securities by the Holder in accordance with its intended method or methods of distribution, and the Company 
shall: 

3.1 prepare and file with the SEC, as specified in Sectiiy 2(a) or, if necessaiy, Section 2(b) hereof, the Selling Stockholder Prospectus 
Supplement which, together with the Existing Shelf Registration Statement or the New Registration Statement, as applicable, shall comply as to 
form in all material respects with the requirements of the applicable form and include all financial statements required by the SEC to be filed 
tiierewith, and use its commercially reasonable efforts to cause such lExisting Shelf Registration Statement or the New Registration Statement, 
as applicable, to become effective and remain effective in accordance with Section 2 hereof; 

3.2 subject to Section 3(J) hereof, prepare and file with the SEC such amendments and post-effective amendments to each Registration 
Statement as may be necessaiy to keep such Registration Statement effective for the applicable period; cause each such Prospectus to be 
supplemented by any required prospectus supplement, and as so supplemented to be filed puî uant to Rule 424 or any similar rule that may be 
adopted under the Securities Act; and comply with the provisions of the Securities Act with respect to the disposition of all siecurities covered 
by each Registration Statement during the applicable period in accordance with the intended method or methods of distribution by the selling 
Holderthereof; 
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3.3 furnish to the Holder of Registrabie Securities without charge, as many copies of each Prospectus, including each summary prospectus or 
preliminary Prospectus, and any amendment or supplement thereto and such other documents as such Holder may reasonably request, in order 
to facilitate the public sale or other disposition of the Registrabie Securities; the Company consents to the use of any such Prospectus, including 
each preliminary Prospectus, by the Holder of Registrabie Securities, i f any, in connection with the offering and. sale of the Registrabie 
Securities covered by any such Prospectus; 

3.4 use its best efforts to register or qualify, or obtain exemption from registration or qualification for, all Registrabie Securities by the time 
the applicable Registration Statement is declared effective by the SEC under all applicable state securities or "blue sky" laws of such 
jurisdictions as the Holder of Registrabie Securities covered by a Registration Statement shall reasonably request in writing, keep each such 
registration or qualification or exemption effective during the period such Registration Statement is required to be kept effective and do any and 
all other acts and things that may be reasonably necessary or advisable to enable such Holder to consummate the disposition in each such 
jurisdiction of such Registrabie Securities owned by such Holder; provided, however, that the Company shall not be required to (i) qualify 
generally to do business in any jurisdiction or to register as a broker or dealer in such jurisdiction where it would not otherwise be required to 
qualify but for this Section 3(d), (ii) subject itself to taxation in any such jurisdiction, or (iii) submit to the general service of process in any such 
jurisdiction; 

3.5 notify the Holder of Registrabie Securities promptly and, i f requested by such Holder, confirm such advice in writing (i) when a 
Registration Statement has become effective and when any post-effective amendments and supplements thereto become effective, (ii) of the 
issuance by the SEC or any state securities authority of any stop order suspending the effectiveness of a Registration Statement or the initiation 
of any proceedings for that purpose, and (iii) of the happening of any event during the period a Registration Statement is effective as a result of 
which such Registration Statement or the related Prospectus contains any untrue statement of a material fact, or omits to state any material fact, 
required to be stated therein or necessary to make the statements therein not misleading, and (iv) of the Company's receipt of any notification of 
the suspension of the qualification of any Registrabie Securities covered by a Registration Statement for sale in any jurisdiction; in the event the 
Company shall give notice as to the occurrence of any event described Sections 3(e)(ii), 3(e)(iii) or 3(e)(iv) hereof, the Company shall extend 
the period during which such Registration Statement shall be maintained effective by the number of days during the period from and including 
the date of the giving of such notice to the date the Company delivers notice that disposition may be made; 

3.6 furnish to the Holder of Registrabie Securities copies of any request by the SEC or any state securities authority of amendments or 
supplements to a Registration Statement and Prospectus or for additional information; 

3.7 make every reasonable effort to obtain the withdrawal of any order suspending the effectiveness of a Registration Statement at the 
earliest possible moment; 

3.8 provide to the Holders, at no cost to such Holders, a copy of each Registration Statement and any amendment thereto with respect to 
Registrabie Securities, each Prospectus contained in such Registration Statement or post-effective amendment and any amendment or 
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supplement thereto and such other documents as such Holders may reasonably request in order to facilitate the disposition of their Registrable 
Securities covered by such Registration Statement; the Company consents to the use of each such Prospectus and any supplement thereto by 
such Holders in cormection with the offering and sale of their Registrable Securities covered by such Registration Statement or any amendment 
thereto; 

3.9 upon the occurrence of any event contemplated by Section 3(e)(iii) hereof, immediately notify all Holders of the Registrable Securities 
affected by such event of such event and prepare and provide to such Holders a supplement or post-effective amendment to a Registration 
Statement or the related Prospectus or any document incorporated therein by reference and file any required document so that, as thereafter 
delivered to the purchasers of the Registrable Securities, such Prospectus will not contain any untrue statement of a material fact or omit to state 
a material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were 
made, not misleading; 

3.10 make available for inspection by representatives of the Holder of the Registrable Securities and any special counsel or accountant 
retained by such Holders, all financial and other records, pertinent corporate documents and properties of the Company and, cause the 
respective officers, directors and employees of the Company to supply all information reasonably requested by any such representative, special 
counsel or accountant in connection with a Registration Statement; provided, however, that such records, documents or information which the 
Company determines, in good faith, to be confidential and notifies such representatives, special counsel or accountants are confidential shall not 
be disclosed by the representatives, special counsel or accountants unless (i) the disclosure of such records, documents or information is 
necessary to avoid or correct a misstatement or omission in a Registration Statement, (ii) the release of such records, documents or information 
is ordered pursuant to a subpoena or other order from a court of competent jurisdiction, or (iii) such records, documents or information have 
been generally made available to the public; 

3.11 use its commercially reasonable efforts (including, without limitation, seeking to cure any deficiencies (within the Company's control) 
cited by such exchange or market in the Company's listing application) to list all Registrable Securities on The New York Stock Exchange 
(unless the Company qualifies and chooses to list all Registrable Securities on the American Stock Exchange or The Nasdaq National Market in 
lieu of the New York Stock Exchange, in which event the Company shall use its best efforts to list all Registrable Securities on the American 
Stock Exchange or The Nasdaq National Market); 

3.12 provide a CUSIP number for all Registrable Securities, not later than the effective date of the Registnition Statement; 

3.13 use its commercially reasonable efforts to comply with the Securities Act and the Exchange Act in connection with the offer and sale of 
the Registrable Securities to be sold pursuant to a Registration Statement, and, make available to its security holders, as soon as reasonably 
practicable, an earnings statement covering at least twelve (12) months which shall satisfy the provisions of Section 11 (a) of the Securities Act 
and Rule 158 thereunder; 
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3.14 provide and cause to be maintained a transfer agent for all Registrable Securities covered by such Registration Statement from and after 
a date not later than the effective date of such Registration Statement; and 

3.15 cooperate with the Holders to facilitate the timely preparation and delivery of certificates representing their Registrable Securities to be 
sold pursuant to a Registration Statement and not bearing any Securities Act legend; and enable certificates for such Registrable Securities be 
issued for such numbers of shares and registered in such names as such Holders may reasonably request at least two (2) business days prior to 
any sale of their Registrable Securities. 

The Company may require the Holder of Registrable Securities to furnish to the Company such information regarding the proposed distribution 
by such Holder of such Registrable Securities as the Company may from time to time reasonably request in writing in order to comply with all 
laws, rules and regulations affecting the Registration Statement. 

The Holders agree that, upon receipt of any notice from the Company of the happening of any event of the kind described in Section 3(e)(iii) 
hereof, such Holders will immediately discontinue disposition of Registrable Securities pursuant to a Registration Statement until such Holders' 
receipt of the copies of the supplemented or amended Prospectus and, i f so directed by the Company, such Holders will deliver to the Company 
(at the expense of the Company) all copies in their possession, other than permanent file copies then in such Holders' possession, of the 
Prospectus covering such Registrable Securities current at the time of receipt of such notice. 

4. Black-Out Period. 

4.1 Following the filing of the a Selling Stockholder Prospectus Supplement pursuant to Section 2(a) or, i f necessary. Section 2(b) hereof 
(and the filings with any state securities commissions), the Company may direct the Holder to suspend sales of the Registrable Securities for 
such times as the Company reasonably may determine is necessary and advisable, including the following events: (i) an underwritten primary 
offering by the Company where the Company is advised by the underwriters for such offering that sale of Registrable Shares under the 
Registration Statement would have a material adverse effect on the primary offering, or (ii) pending negotiations relating to, or consummation 
of, a transaction or the occurrence of an event (x) that would require additional disclosure of rnaterial information by the Company in the 
Registration Statement (or such filings), (y) as to which the Company has a bona fide business purpose for preserving confidentiality or 
(z) which renders the Company unable to comply with SEC requirements, in each case under circumstances that would make it impractical or 
inadvisable to cause the Registration Statement (or such filings) to become effective or to promptly amend or supplement the Registration 
Statement on a post-effective basis, as applicable. 

4.2 In the case of an event which causes the Company to suspend the effectiveness of a Registration Statement (a "Suspension Event"'), the 
Company may give notice (a "Suspension Notice") to the Holder to suspend sales of the Registrable Shares so that the Company may correct or 
update the Registration Statement (or such filings); provided, however, that such suspension shall continue only for so long as the Suspension 
Event or its effect is continuing (a "Suspension Period"). The Holder agrees that it vvill not effect any sales of the 
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Registrable Shares pursuant to such Registration Statement (or such filings) at any time after it has received a Suspension Notice from the 
Company. If so directed by the Company, the Holder will deliver to the Company all copies of the Prospectus covering the Registrable Shares 
held by them at the time of receipt of the Suspension Notice. The Holder may recommence effecting sales of the Registrable Shares pursuant to 
the Registration Statement (or such filings) following further notice to such effect (an "End of Suspension Notice") from the Company, which 
End of Suspension Notice shall be given by the Company promptly following the conclusion of any Suspension Event and the effectiveness of 
any required amendment or supplement to the Registration Statement. 

4.3 Notwithstanding the provisions of Sections 4(a) and 4(b) hereof to the contrary: (i) no Holder shall be subject to the provisions of 
Sections 4(a) and 4(b) hereof for a period of time in excess of one hundred twenty (120) days; and (ii) no Suspension Notice may be given more 
than once in any twelve (12) month period. Moreover, notwithstanding Sections 2(a) and 2(b) hereof, i f the Company shall give a Suspension 
Notice pursuant to this Section 4, the Company agrees it shall extend the period during which the Registration Statement shall be maintained 
effective pursuant to this Agreement by the number of days during the period from the date of the giving of the Suspension Notice to and 
including the date when the Holders shall have received the End of Suspension Notice and copies of the supplemented or amended Prospectus 
necessary to resume sales. 

4.4 During any Suspension Period or at any time the Company is in default of its obligations to register the Registrable Securities pursuant to 
Section 2 hereof, the Holder may notify the Company in writing (a "Sales Notice") that it desires to sell a specified number of its Registrable 
Securities (each a "Covered Security" and, together, the "Covered Securities"). If the Company fails within 30 days following receipt of such 
Sales Notice to deliver the End of Suspension Notice or register the Registrable Securities pursuant to Section 2 hereof, as applicable, the 
Company shall begin to accrue on the day after such 30"' day a cash payment amount equal to the product of: (i) the 30-day U.S. Treasury rate 
as reported in the Wall Street Journal on the 30"' day after the Company's receipt of the Sales Notice (the "Default Date"), or i f such date is not 
a trading day, the most recent trading day immediately preceding such date; (ii) the last reported sale price per share of the Common Stock at 
the close of trading on the N Y S E on the Default Date, or i f such date is not a trading day, the most recent trading day immediately preceding 
such date; and (ill) the specified number of Covered Securities as set forth in the Sales Notice. This cash payment amount shall accrue, on a 
daily non-compounding basis until but excluding the day the Company delivers an End of Suspension Notice or complies with Section 2 hereof, 
as applicable (the "Cure Date"). The cash payment amount shall be payable two (2) business days after the Cure Date. Notwithstanding the 
foregoing, no Sales Notice may be given in respect of Registrable Securities that represent shares of Common Stock that may be issued in 
connection with a redemption of the Series B Preferred Stock unless and until such shares of common stock have been issued in satisfaction of a 
redemption request by the Holder in lieu of a cash redemption price. The accrual of the cash payment amount under this Section 4(d) shall be 
the Holder's sole remedy for the Company's failure to file a Selling Stockholder Prospectus Supplement or a New Registration Statement, as 
applicable, pursuant to its obligations under this Agreement. 

Q-8 

http://www.sec.gov/Archives/edgar/data/895417/000095012311055379/c64911 exv2w 1 .htm 11/29/2012 

http://www.sec.gov/Archives/edgar/data/8954


exv2wl Page 170 of 238 

5. Indemnification. 

5.1 The Company will indemnify each Holder, each such Holder's officers and directors, and each person controlling such Holder within the 
meaning of Section 15 of the Securities Act, against all claims, losses, damages, liabilities and expenses (including reasonable legal expenses), 
arising out of or based on any untrue statement (or alleged untrue statement) of a material fact contained in any Registration Statement or 
prospectus relating to such Holder's Registrable Securities, or any amendment or supplement thereto, or based on any omission (or alleged 
omission) to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading; provided 
however, that the Company will not indemnify and will not be liable to any Holder in any such case to the extent that any such claim, loss, 
damage, liability or expense arises out of or is based on any untrue statement or omission or alleged untrue statement or omission, made in 
conformity with and in reliance upon information fumished in writing to the Company by such Holder or by an underwriter for inclusion 
therein. 

5.2 Each Holder will indemnify the Company, each of its trustees and each of its officers who signs the Registration Statement, each 
underwriter, i f any, of the Company's securities covered by such Registration Statement, and each person who controls the Company or such 
underwriter within the meaning of Section 15 of the Securifies Act, against all claims, losses, damages, liabilities and expenses (including 
reasonable legal fees and expenses) arising out of or based on any untrue statement (or alleged untrue statement) of a material fact contained in 
any such Registration Statement or prospectus, or any amendment or supplement thereto, or based on any omission (or alleged omission) to 
state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, in each case to the extent, 
but only to the extent, that such untrue statement (or alleged untrue statement) or omission (or alleged omission) is made in such Registration 
Statement or prospectus, in reliance upon and in conformity with information fiimished in writing to the Company by such Holder for inclusion 
therein. 

5.3 Each party entitled to indemnification under this Section 5 (the "Indemnified Party") shall give notice to the party required to provide 
indemnification (the "Indemnifying Party") promptly after such Indemnified Party has actual knowledge of any claim as to which indemnity 
may be sought. However, the failure to so notify the Indemnifying Party shall not relieve the Indemnifying Party from any liability which it may 
have to the Indemnified Party pursuant to the provisions of this Section 5, except to the extent of the actual damages suffered by such delay in 
notification. The Indemnifying Party shall assume the defense of such action, including the employment of counsel, which shall be chosen by 
the Indemnifying Party and shall be reasonably satisfactory to the Indemnified Party, and payment of expenses in connection with such defense. 
The Indemnified Party shall have the right to employ its own counsel in any such case, but the legal fees and expenses of such counsel shall be 
at the expense of the Indemnified Party unless (i) the employment of such counsel shall have been authorized in writing by the Indemnifying 
Party, (ii) the Indemnifying Party shall not have assumed the defense of such action within a reasonable period of time, or (iii) the Indemnified 
Party shall have been reasonably advised by its counsel that there may be defenses available to it or them which are different from or additional 
to those available to Indemnifying Party (in which case the Indemnifying Party shall not have the right to direct the defense of such action on 
behalf of the Indemnified Party), in any of which events such fees and expenses shall be borne by the 
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Indemnifying Party. No Indemnifying Party, in the defense of any such claim or litigation, shall, except with the consent of each Indemnified 
Party, consent to the entry of any judgment or enter into any settlement that does not include as an unconditional term thereof the giving by the 
claimant or plaintiff to each such Indemnified Party of a release from all liability in respect to such claim or litigation. 

5.4 If the indemnification provided for in this Section 5 is unavailable to a party that would have been an Indemnified Party under this 
Section 5, then each party that would have been an Indemnifying Party hereunder shall, in lieu of indemnifying such Indemnified Party, 
contribute to the amount paid or payable by such Indemnified Party as a result of such claims, losses, damages, liabilities and expenses in such 
proportion as is appropriate to reflect the relative fault of the Indemnifying Party on the one hand and such Indemnified Party on the other in 
connection with the statement or omission which resulted in such claims, losses, damages, liabilities and expenses, as well as any other relevant 
equitable considerations. The relative fault shall be determined by reference to, among other things, whether the untrue or alleged untrue 
statement of a material fact or the omission or alleged omission to state a material fact related to information supplied by the Indemnifying Party 
or the Indemnified Party and the parties' relative intent, knowledge, access to information and opportunity to correct or prevent such statement 
or omission. The Company and each Holder agree that it would not be just and equitable if contribution pursuant to this Section 5 were 
determined by pro rata allocafion or by any other method of allocation that fails to take account of the equitable considerations referred to above 
in this Section 5(d). For purposes of this Section 5(d), each person, i f any, who controls the Holder within the meaning of Section 15 of the 
Securities Act shall have the same rights to contribution as the Holder and each trust manager of the Company, each officer of the Company 
who signed the Registration Statement and each person, i f any, who controls the Company within the meaning of Section 15 of the Securities 
Act shall have the same rights to contribution as the Company. 

5.5 No person guilty of fraudulent misrepresentation (within the meaning of Section, 11(f) of the Securities Act) shall be entitled to 
contribution from any person who was not guilty of such fi^udulent misrepresentation. 

5.6 In no event shall any Holder be liable for any claims, losses, damages, liabilities or expenses pursuant to this Section 5 in excess of the 
net proceeds to such Holder for the sale of such Holder's Registrable Securities pursuant to a Registration. 

6. Miscellaneous. 

6.1 Amendments and Waivers. The provisions of this Agreement, including the provisions of this sentence, may not be amended, modified 
or supplemented, and waivers or consents to departures from the provisions hereof may not be given without the written consent of the 
Company and Holders holding at least 51% of the total then outstanding (i) Registrable Securities and (ii) Series B Preferred Stock not 
theretofore exchanged for Common Stock, voting as one class for the purposes hereof 

6.2 Notices. A l l notices and other commimications provided for or permitted hereunder shall be made in writing by hand-delivery, registered 
first-class mail, telex, telecopier, 
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or any courier guaranteeing overnight delivery (i) if to the Investor, at the address or telecopier number set forth below its signature hereon, and 
thereafter at such other address or telecopier number, notice of which is given in accordance with the provisions of this Section 6(b), (ii) if to an 
assignee or transferee of the Investor, to such address or telecopier number such assignee or transferee shall have provided to the Company, and 
(iii) if to the Company, at: 

do Equity Lifestyle Properties, Inc. 
Two N. Riverside Plaza, Suite 800 
Chicago, IL 60606 
Attn: Chief Financial Officer 
fax no. (312) 279-1710 

with a copy to: 

c/o Equity Lifestyle Properties, Inc. 
Two N. Riverside Plaza, Suite 800 
Chicago, IL 60606 
Attn: General Counsel 
fax no. (312) 279-1715 

and: 

Clifford Chance US LLP 
31 West 52'xi Street 
New York, New York 10019 
Attn: Larry P. Medvinsky, Esq. 

and thereafter at such other address or telecopier number, notice of which is given in accordance with the provisions of this Section 6(b). All 
such notices and communications shall be deemed to have been duly given: at the time delivered by hand, if personally delivered; five 
(5) business days after being deposited in the inail, postage prepaid, if mailed; when answered back, if telexed; when receipt is acknowledged, if 
telecopied; and on the next business day if timely delivered to an air courier guaranteeing overnight delivery. 

6.3 Successors. The rights and obligations of any Holder hereunder may be assigned to any other Holder and to any assignee of the 
Registrable Securities. This Agreement shall inure to the benefit of and be binding upon the permitted successors and assigns of the Company 
and the Holders. 

6.4 Counterparts. This Agreement may be executed in any number of counterparts and by the parties hereto in separate counterparts, each 
of which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same agreement. 

6.5 Headings. The headings in this Agreement are for convenience of reference only and shall not limit or otherwise affect the meaning 
hereof 
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6.6 G O V E R N I N G LAW. THIS A G R E E M E N T S H A L L BE G O V E R N E D B Y A N D CONSTRUED IN A C C O R D A N C E WITH THE 
I N T E R N A L L A W S OF THE STATE OF M A R Y L A N D , WITHOUT GIVING EFFECT TO THE CONFLICTS OF L A W PROVISIONS 
THEREOF. E A C H OF THE PARTIES H E R E T O A G R E E S TO SUBMIT TO THE JURISDICTION OF THE COURTS OF THE STATE OF 
M A R Y L A N D IN A N Y ACTION OR PROCEEDING ARISING OUT OF OR R E L A T I N G TO THIS A G R E E M E N T . 

6.7 Severability. In the event that any one or more of the provisions contained herein, or the application thereof in any circumstance, is held 
invalid, illegal or unenforceable, the validity, legality and enforceability of any such provision in every other respect and of the remaining 
provisions contained herein shall not be affected or impaired thereby. 

6.8 Specific Performance. The parties hereto acknowledge that there would be no adequate remedy at law i f any party fails to perform any 
of its obligations hereunder, and accordingly agree that each party, in addition to any other remedy to which it may be entitled at law or in 
equity, shall be entitled to compel specific performance of the obligations of any other party under this Agreement to accordance with the terms 
and conditions of this Agreement in any court of the United States or any State thereof having jurisdiction. 

6.9 Entire Agreement. This Agreement is intended by the parties as a final expression of their agreement and intended to be a complete and 
exclusive statement of the agreement and understanding of the parties hereto in respect of the subject matter contained herein. This Agreement 
supersedes all prior agreements and understandings between the parties with respect to the subject matter hereof. 

6.10 Attorneys' Fees. If the Company or any Holder brings an action to enforce its rights under this Agreement, the prevailing party in the 
action shall be entitled to recover its costs and expenses, including without limitation, reasonable attorneys' fees, incurred in connection with 
such action, including any appeal of such action. 

6.11 Authority; Binding Effect. Each party hereto represents and warrants that it has the fall legal right, power and authority to execute this 
Agreement, that this Agreement has been duly authorized, executed and delivered on behalf of such party and constitutes a valid and binding 
agreement of such party enforceable in accordance with its terms. 

6.12 Additional Shares. The parties agree that any Registration Statement may register shares that are not Registrable Securities but are 
equity securities of the Company held by others, or to be issued to others, provided the same shall not limit or affect the Company's obligations 
to Holders with respect to Registrable Securities hereunder. 

[SIGNATURE PAGES FOLLOW] 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above. 

EQUITY L I F E S T Y L E PROPERTIES, INC. 

By: 
Name: 
Title: 
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H O M E T O W N A M E R I C A , L .L .C . , a Delaware limited 
liability company 

By: Hometown Residential Manager, L .L .C. , a Delaware 
limited liability company, its manager 

By: 
Name: 
Title: 

Address: [•] 
Telecopier: [•] 
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E X H I B I T R 

Form of Holdings Joinder Guaranty Agreement 

J O I N D E R G U A R A N T Y A G R E E M E N T 

THIS JOINDER G U A R A N T Y A G R E E M E N T , is executed as of _ , (this "Agreement") by and among 
H O M E T O W N A M E R I C A HOLDINGS, L . L . C . , a Delaware limited liability company, ("Sellers' Guarantor'") having an address at 150 North 
Wacker Drive, Suite 2800, Chicago, Illinois 60606, and M H C OPERATING LIMITED PARTNERSHIP, an Illinois limited partnership, and its 
assignees under the Park Agreement and the Home and Loan Agreement (as such terms are hereinafter defined) ("MHC_OLP"), having an 
address at Two North Riverside Plaza, Suite 800, Chicago, Illinois 60606, and R E A L T Y SYSTEMS, INC., a Delaware corporation, and its 
assignees under the Home and Loan Agreement ("RSI", and together with M H C OLP, individually or collectively as the context shall require, 
"Purchaser") having an address at Two North Riverside Plaza, Suite 800, Chicago, Illinois 60606. 

W I T N E S S E T H : 

W H E R E A S , pursuant to that certain Purchase and Sale Agreement dated as of [ ] (the "Park Agreement"'). M H C OLP, as 
purchaser, and the parties set forth in the Park Agreement each as a "Seller" and collectively as "Sellers," as sellers (the "Park Sellers"), have 
entered into a transaction for the sale of certain "Properties" and related "Acquired Assets" as set forth therein (collectively, the "Park Assets"): 
and 

W H E R E A S , pursuant to that certain Purchase and Sale Agreement dated as of [ ] (the "Home and Loan Agreement"). M H C OLP an RSI, as 
purchasers, and the parties set forth in the Home and Loan Agreement each as a "Seller" and collectively as "Sellers," as sellers (the "Home and 
Loan Sellers" and together with the Park Sellers, individually a "Seller" and collectively the "Sellers"), have entered into a transaction for the 
sale of certain "Inventory Homes" and "Manufactured Home Loans" as set forth therein (collectively, the "Horne and Loan Assets"): and 

W H E R E A S , initial capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Park Agreement or 
the Home and Loan Agreement, as applicable; and 

W H E R E A S , in order to induce M H C OLP to enter into the Park Agreement, the Park Sellers provide certain indemnities to M H C OLP as set 
forth in the Park Agreement and Sellers' Guarantor desires to provide certain guarantees to M H C OLP as set forth in this Agreement; and 

W H E R E A S , in order to induce M H C OLP and RSI to enter into the Home and Loan Agreement, the Home and Loan Sellers provide certain 
indemnities to M H C OLP and RSI as set forth in the Home and Loan Agreement and Sellers' Guarantor desires to provide certain guarantees to 
M H C OLP and RSI as set forth in this Agreement. 

NOW THEREFORE, in consideration of the premises and mutual agreements set forth herein, and for other good and valuable 
consideration, the receipt and sufficiency of which are 
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hereby acknowledged, the parties hereby agree as follows: 

1. Definitions and Usage. 

1.1 The following terms shall have the following meanings: 

"Claim": Any claim, liability or obligation of any kind, character or description, whether known or unknown, absolute or contingent, 
matured, conditional, asserted, vested or otherwise of any nature whatsoever, including the assertion of a right of offset. 

"Damages": Any loss, liability, claim, damage, lawsuit, deficiency, cause of action, chose of action, right of recovery, right of set off of 
whatever kind or description against any person, or expense (including all costs and all amounts paid in investigating, defending and preparing 
or in settlement of any of the foregoing, and reasonable attorneys' fees and expenses, including interest, penalties and additions, as such 
expenses are incurred) whether or not involving any Claim by a Third Party. 

" G A A P " : shall mean generally accepted accounting principles, consistently applied. 

"Guarantv Expiration Date": shall mean the date that is twelve (12) months after the date of the Final Closing (as defined in the Park 
Agreement), provided, however, that in the event that any Purchaser, prior to the expiration of such twelve (12) month period, has notified a 
Seller and/or Sellers' Guarantor of a claim (or potential claim) under the Park Agreement, the Home and Loan Agreement or this Agreement 
that would give rise to a Sellers' Guaranteed Obligation, the Guaranty Expiration Date shall be extended until the date on which, either (x) a 
court of competent jurisdiction has delivered a final non-appealable order resolving such dispute or (y) the parties have entered into a written 
settlement agreement with respect to all such claims. 

"Net Worth": shall mean, as of a given date, (x) the total assets of Sellers' Guarantor as of such date less (y) Sellers' Guarantor's total 
liabilities as of such date, determined in accordance with G A A P . 

"Proceeding": Any action, arbitration, audit, hearing, investigation, litigation or suit (whether civil, criminal, administrative, judicial or 
investigative, whether formal or informal, whether public or private) commenced, brought, conducted or heard by or before, or otherwise 
involving, any person. Governmental Authority or arbitrator, or any other dispute resolution mechanism. 

"Subsidiary": shall mean any affiliate of Sellers' Guarantor that is controlled by Sellers' Guarantor. 

"Third Party": any person which is not a party to this Agreement. 

In this Agreement, unless a clear contrary intention appears: 

1.1.1 the singularnimiber includes the plural number and vice versa; 

1.1.2 reference to any "person" includes such person's successors and assigns but, i f applicable, only i f such successors and assigns are 
not prohibited by this Agreement; 
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1.1.3 reference to any agreement, document or instrument means such agreement, document or instrument as amended or modified and in 
effect from time to time in accordance with the terms thereof; 

1.1.4 reference to any "law" means such law as amended, modified, codified, replaced or reenacted, in whole or in part, and in effect from 
time to time, including rules and regulations promulgated thereunder, and reference to any section or other provision of any law means that 
provision of such law from time to time in effect and constituting the substantive amendment, modification, codification, replacement or 
reenactment of such section or other provision; 

1.1.5 "hereunder," "hereof," "hereto," and words of similar import shall be deemed references to this Agreement as a whole and not to 
any particular Section or other provision hereof; 

1.1.6 "including" (and with correlative meaning "include") means including without limiting the generality of any description preceding 
such term; 

1.1.7 "or" is used in the inclusive sense of "and/or"; and 

1.1.8 references to documents, instruments or agreements shall be deemed to refer as well to all addenda, exhibits, schedules or 
amendments thereto. 

2. Representations and Warranties of Sellers' Guarantor. Sellers' Guarantor hereby represents and warrants to Purchaser, as of the date hereof 
and as of each Closing Date, as follows: 

2.1 Sellers' Guarantor is a Delaware limited liability company duly organized, validly existing and in good standing under the laws of the 
State of Delaware. Sellers' Guarantor has the requisite limited liability company power and authority to execute and deliver this Agreement and 
to perform its obligations under this Agreement. 

2.2 This Agreement has been duly and validly authorized, executed and delivered by Sellers' Guarantor, all requisite action by Sellers' 
Guarantor has been taken in connection therewith, and this Agreement constitutes the legal, valid and binding obligation of Sellers' Guarantor, 
enforceable against Sellers' Guarantor in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, 
reorganization, or other laws of general application relating to the enforcement of creditors'rights. 

2.3 No consent, waiver, approval, authorization or order of, registration, qualification or filing with, or notice to, any Governmental 
Authority is required under federal or state law for the execution and delivery by Sellers' Guarantor of this Agreement, the performance by 
Sellers' Guarantor of any of its obligations under this Agreement, or the consummation of any of the transactions contemplated hereby. 

2.4 The execution, delivery and performance of this Agreement by Sellers' Guarantor does not and will not (i) conflict with any provision of 
its organizational documents, (ii) breach or constitute a default under any agreement, contract, instrument or indenture to which Sellers' 
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Guarantor is a party or which is binding on it or any of its assets, or (iii) violate any law or order of any Governmental Authority having 
jurisdiction over Sellers' Guarantor or its assets which violation would materially and adversely affect the ability Sellers' Guarantor to perform 
its obligations under this Agreement. 

2.5 As of the date hereof, and after giving effect to this Agreement and the contingent obligation evidenced hereby. Sellers' Guarantor is, and 
will be, solvent, and has and will have assets which, fairly valued, exceed its obligations, liabilities (including contingent liabilities) and debts, 
and has and will have property and assets sufficient to satisfy and repay its obligations and liabilities, including the Sellers' Guaranteed 
Obligations (defined below). Sellers' Guarantor has a Net Worth in excess of One Hundred Fifty Million and NO/100 Dollars 
($150,000,000.00). 

2.6 There is no material litigation now pending or, to the best of Sellers' Guarantor's knowledge threatened in writing, against Sellers' 
Guarantor which, i f adversely decided would materially impair the ability of Sellers' Guarantor to pay and perform Sellers' Guarantor's 
obligations under this Agreement. 

2.7 The sale of the Park Assets to M H C OLP and the sale of the Home and Loan Assets to M H C OLP and RSI will constitute a material 
economic benefit to Sellers' Guarantor. 

2.8 A l l representations and warranties made by Sellers' Guarantor herein shall survive the execution and delivery hereof. 

3. Covenants of Sellers' Guarantor. 

3.1 Sellers' Guarantor hereby unconditionally, absolutely and irrevocably guarantees to Purchaser and its affiliates that take title to the 
Acquired Assets and the successors and assigns of M H C Operating Limited Partnership by merger, consolidation or operation of law, the 
payment and prompt performance of the post-Closing indemnification, payment and performance obligations of the Sellers under the Park 
Agreement and the Home and Loan Agreement (such obligations, collectively, the "Sellers' Guaranteed Obligations"') when the same shall 
become due or shall be required to be performed under the Park Agreement or the Home and Loan Agreement, as applicable. 

3.2 Sellers' Guarantor hereby irrevocably and unconditionally covenants and agrees that it is liable for all of the Sellers' Guaranteed 
Obligations as a primary obligor. This Agreement is a guaranty of performance and payment, and not of collection, of the Sellers' Guaranteed 
Obligations and may not be discharged except by payment or performance in full of all of Sellers' Guaranteed Obligations. 

3.3 Sellers' Guarantor agrees that, upon demand, it wil l reimburse Purchaser for all costs and expenses (including, without limitation, 
reasonable attorneys' fees and costs) incurred by Purchaser in any action, case or proceeding brought by Purchaser to enforce (i) the obligations 
of the Sellers' Guarantor under this Agreement and/or (ii) the obligations of the Sellers under the Park Agreement and the Home and Loan 
Agreement, as applicable. 

3.4 Sellers' Guarantor agrees that Purchaser may (i) waive any default by the Sellers, (ii) fail to assert any rights against the Sellers, 
(iii) grant to the Sellers any other indulgence, 
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concession or compromise with respect to any obligation of the Sellers under the Park Agreement, the Home and Loan Agreement or this 
Agreement, (iv) release, substitute or add any one or more guarantors, (v) take or fail to take any action of any type whatsoever, and 
(vi) generally deal with one or more of the Sellers and Sellers' Guarantor independently. Sellers' Guarantor agrees further that no such action, 
failure to act or course of dealing, and no change, impairment or suspension of any right or remedy of Purchaser shall terminate, release, reduce, 
diminish or in any way affect any of the obligations of Sellers' Guarantor under this Agreement or give Sellers' Guarantor any right, remedy, 
recourse or defense against Purchaser. 

3.5 The agreement of Sellers' Guarantor to guarantee, as set forth in this Section 3 of this Agreement, constitutes an absolute, present, 
primary, continuing, irrevocable, unlimited and unconditional agreement of payment and performance and, without limitation, is not 
conditioned or contingent upon any effort to attempt to seek payment or performance from any other person (whether or not pursuant to this 
Agreement) or upon any other condition or contingency. Purchaser is not and shall not be required first to pursue any right or remedy against, or 
seek any redress from the Sellers, or any other person or take any other action whatsoever with respect thereto. Sellers' Guarantor assumes full 
responsibility for being and staying informed as to the Sellers' financial condition and as to all other facts and circumstances bearing upon the 
risk of non-performance by the Sellers of the obligations guaranteed hereunder, and Sellers' Guarantor agrees that Purchaser shall have no 
obligation to advise Sellers' Guarantor of information known to Purchaser regarding such condition or any other circumstance. Any payments 
received by Purchaser from the Sellers may be applied first to any obligations of the Sellers that are not related to the Sellers' Guaranteed 
Obligations until all such obligations that are not Sellers' Guaranteed Obligations are paid in full. 

3.6 Until the Guaranty Expiration Date, Sellers' Guarantor (i) shall at all times maintain a Net Worth in excess of One Hundred Fifty Million 
and NO/100 Dollars ($150,000,000.00), (ii) shall deliver to Purchaser within five (5) Business Days of receipt, copies of any default notices 
received by Sellers' Guarantor in respect of any indebtedness of Sellers' Guarantor, (iii) deliver a quarterly balance sheet and income statement 
of Sellers' Guarantor forty-five (45) days after the end of each calendar quarter and deliver annual audited financial statements of Sellers' 
Guarantor one hundred twenty (120) days after the end of each calendar year; and (iv) shall deliver to Purchaser, concurrently with the dehvery 
of each quarterly required to be delivered by Sellers' Guarantor hereunder, a certificate of the chief financial officer or Chief Executive Officer 
of Sellers' Guarantor certifying that Sellers' Guarantor has a Net Worth in excess of One Hundred Fifty Mill ion and NO/100 Dollars 
($150,000,000.00). 

3.7 If a claim is ever made upon Purchaser for repayment or recovery of any amount or amounts received by it in payment or on account of 
any of th? Sellers' Guaranteed Obligations and Purchaser repays all or part of such amount by reason of (a) any judgment, decree or order of 
any court or administrative body having jurisdiction or (b) any settlement or compromise of any such claim effected by Purchaser with any such 
claimant (including Sellers or Sellers' Guarantor), then in such event Sellers' Guarantor agrees that any such judgment, decree, order, settlement 
or compromise shall be binding upon Sellers' Guarantor and Sellers' Guarantor shall be and remain liable hereunder (but only to the extent of 
its liability hereunder) for the amoimt so repaid or recovered to the same extent as i f such amount had never originally been received by 
Purchaser. 
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4. Claims in Bankruptcy. In the event of any receivership, bankruptcy, reorganization, arrangement, debtor's relief, or other insolvency 
proceeding involving Sellers' Guarantor as a debtor. Purchaser shall have the right to prove its claim in any such proceeding so as to establish 
its rights hereunder and receive directly from the receiver, trustee or other court custodian dividends and payments which would otherwise be 
payable upon Sellers' Guarantor claims. Sellers' Guarantor hereby assigns such dividends and payments to Purchaser. 

5. Effective Time. This Agreement shall become effective on the date hereof 

6. Amendment of Park Agreement and Home and Loan Agreement. Sellers' Guarantor agrees that the Park Agreement and/or the Home and 
Loan Agreement, or any of the terms or provisions thereof, may be amended, modified, or waived in accordance with the terms and provisions 
of the Park Agreement or the Home and Loan Agreement, as applicable, and Sellers' Guarantor consents to any such amendment, modification 
or waiver. No such amendment, modification or waiver of the Park Agreement or the Home and Loan Agreement, as applicable, or of any of the 
terms or provisions thereof, shall terminate, release, reduce, diminish or in any way affect any of the obligations of Sellers' Guarantor hereunder 
or give any party any recourse or defense against any other party. 

7. Notices. Unless otherwise provided for herein, all notices and other communications required or desired to be given by any party hereto shall 
be in writing and shall be deemed to have been duly given when (a) received by the addressee, i f sent by a nationally recognized overnight 
delivery service (receipt requested), (b) received by the addressee, when delivered by hand delivery (with written confirmation of receipt), or 
(c) when delivered by facsimile transmission (with written confirmation of delivery), provided a copy is sent next business day by a nationally 
recognized overnight delivery service (receipt requested) or by hand delivery (with written confirmation of receipt), in each case to the 
appropriate addresses and facsimile numbers set forth below (or at such other addresses or facsimile numbers as shall be specified by like 
notice): 

If to Sellers' Guarantor: 

Hometown America, L . L . C . 
150 North Wacker Drive 
Suite 2800 
Chicago, Illinois 60606 
Attention: Richard Cline 
Facsimile: 

with copies to: 

Nancy Nagel, Esq., of counsel 
Fox, Hefler, Swibel, Levin & Carroll, L L P 
150 North Wacker Drive 
Suite 2800 
Chicago, Illinois 60606 
Facsimile: (801)409-4959 
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If to Purchaser: 

M H C Operating Limited Partnership 
Two North Riverside Plaza 
Suite 800 
Chicago, Ilhnois 60606 
Attention: 
Facsimile: 

Realty Systems, Inc. 
Two North Riverside Plaza 
Suite 800 
Chicago, Illinois 60606 
Attenti on: 
Facsimile: 

with copies to: 

Paul, Hastings, Janofsky & Walker, L L P 
191 N . Wacker Drive, 30th Floor 
Chicago, Illinois 60606 
Attention: Daniel J. Perlman 
Facsimile: (312) 499-6100 

8. Severabilitv of Provisions. Any part, provision, representation, warranty or covenant of this Agreement that is prohibited by law or which is 
held in an order to be void or unenforceable shall be ineffective to the extent of such prohibition or unenforceability without invalidating the 
remaining provisions hereof. To the extent permitted by applicable law, each party hereto waives any provision of law which prohibits or 
renders void or unenforceable any provision hereof. 

9. Further Assurances. Each party agrees to execute and deliver such instruments and take such actions and provide such information as the 
others may, from time to time, reasonably request in order to effectuate the purpose and to carry out the terms of this Agreement. 

10. Remedies. Each party acknowledges and agrees that, anything herein to the contrary notwithstanding, no breach of any representation, 
warranty, covenant or agreement contained hereiti shall give rise to any right on the part of any party, after the consummation of the transactions 
contemplated by this Agreement, to rescind this Agreement. 

11. Governing Law. THIS A G R E E M E N T , A N D THE RIGHTS, DUTIES, OBLIGATIONS A N D RESPONSIBILITIES OF E A C H P A R T Y 
HERETO S H A L L B E G O V E R N E D B Y A N D C O N S T R U E D IN A C C O R D A N C E WITH THE L A W S OF THE STATE OF ILLINOIS, 
WITHOUT GIVING EFFECT TO A N Y L A W S R E L A T I N G TO CONFLICTS OF L A W S . 

12. Jurisdiction: Service of Process. 
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12.1 Any Proceeding arising out of or relating to this Agreement or any transaction contemplated hereunder shall only be brought in the • 
courts of the State of Illinois, County of Cook, or, i f it has or can acquire jurisdiction, in the United States District Court for the Northern 
District of Illinois, and each of the parties irrevocably submits to the exclusive jurisdiction of each such court in any such Proceeding, waives 
any objection it may now or hereafter have to venue or to convenience of forum, agrees that all Claims in respect of the Proceeding shall be 
heard and determined only in any such court and agrees not to bring any Proceeding arising out of or relating to this Agreement or any 
transaction contemplated hereunder in any other court or other forum or body. The parties agree that any of them may file a copy of this 
paragraph with any court as written evidence of the knowing, voluntary and bargained agreement among the parties irrevocably to waive any 
objections to venue or to convenience of forum. 

12.2 Nothing in this Section 12 shall affect the right of any party hereto to serve process in any manner permitted by law or to enforce in any 
lawful manner a judgment obtained in Illinois in any other jurisdiction. 

13. Benefit of Agreement. 

This Agreement shall inure to the benefit of Sellers' Guarantor and Purchaser, and shall be binding upon Sellers' Guarantor and Purchaser 
and their respective successors, legal representatives, and permitted assigns and nothing in this Agreement is intended or shall be construed to 
give any other person any legal or equitable right, remedy or claim under or in respect of this Agreement, or any provisions herein contained, 
this Agreement and all conditions and provisions hereof being intended to be and being for the sole and exclusive benefit of such persons and 
for the benefit of no other person. 

14. Assignment. The rights and obligations of Sellers' Guarantor under this Agreement shall not be assigned by Sellers' Guarantor without the 
prior written consent of Purchaser, which consent may be given or withheld in such person's sole and absolute discretion. No assignment, 
merger, consolidation or other business combination shall release Sellers' Guarantor from its obligations hereunder. 

15. Waiver of Trial bvJurv. E A C H P A R T Y H E R E B Y W A I V E S , TO THE F U L L E S T E X T E N T PERMITTED B Y L A W , T H E RIGHT TO 
T R I A L B Y J U R Y IN A N Y A C T I O N , PROCEEDING OR C O U N T E R C L A I M , W H E T H E R IN CONTRACT, TORT OR OTHERWISE, 
R E L A T I N G D I R E C T L Y OR INDIRECTLY TO THIS A G R E E M E N T OR T O A N Y OF T H E TRANSACTIONS C O N T E M P L A T E D 
H E R E B Y . 

16. Rights and Remedies Cumulative. The amount of liability of the parties and all rights, powers and remedies of the parties hereunder shall be 
cumulative and not alternative and shall be deemed to include all rights, powers and remedies given to the parties by law. Neither any failure 
nor any delay by any person in exercising any right, power or privilege under this Agreement or any of the documents referred to in this 
Agreement wil l operate as a waiver of such right, power or privilege, and no single or partial exercise of any such right, power or privilege will 
preclude any other or further exercise of such right, power or privilege or the exercise of any other right, power or privilege. 
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17. Entire Agreement and Modification. This Agreement, together with the Park Agreement and the Home and Loan Agreement, supersedes all 
prior agreements, whether written or oral, of the parties with respect to the subject matter of such agreements, and together, constitute a 
complete and exclusive statement of the terms of the parties' agreement with respect to such subject matter. This Agreement may not be 
amended, supplemented, or otherwise modified except by a written agreement executed by the party to be charged with the amendment. In the 
event of any conflict or contradiction between the provisions of this Agreement and the provisions of the Park Agreement or the Home and 
Loan Agreement, as applicable, the provisions of this Agreement shall control. 

18. No Limitation on Remedies. It is understood and agreed that the provisions of the Park Agreement and the Home and Loan Agreement are 
not intended to impair the rights or limit the obligations of the parties. Notwithstanding any provision in the Park Agreement ,the Home and 
Loan Agreement and this Agreement to the contrary, the obligations of Sellers' Guarantor under this Agreement shall be in addition to the 
obligations of Sellers' Guarantor under the Park Agreement and the Home and Loan Agreement. 

19. Miscellaneous. This Agreement may be executed in two or more counterparts, each of which when so executed and delivered shall be an 
original, but all of which together shall constitute one and the same instrument. The headings in this Agreement are for purposes of reference 
only and shall not limit or otherwise effect the meaning hereof 

20. Time of Essence. WITH R E G A R D TO A L L DATES A N D TIME PERIODS SET FORTH OR REFERRED TO IN THIS A G R E E M E N T , 
TIME IS OF THE ESSENCE IN A L L E V E N T S A N D IN A L L C I R C U M S T A N C E S . 

(SIGNATURE PAGE FOLLOWS] 
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IN W I T N E S S W H E R E O F , the undersigned have caused their names to be signed by their respective duly authorized officers as of the 
date first above written. 

P U R C H A S E R : 

M H C O P E R A T I N G L I M I T E D P A R T N E R S H I P , 
an Illinois limited partnership 

By: M H C Trust, a Maryland real estate investment 
trust, its general partner 

By: Equity LifeStyle Properties, Inc., a 
Maryland corporation, its sole voting 
shareholder 

By: 
Name: 
Title: 

R E A L T Y S Y S T E M S , INC. , 
a Delaware corporation 

By: \ 
Name: ,__ 
Title: 

S E L L E R S ' G U A R A N T O R : 

H O M E T O W N A M E R I C A H O L D I N G S , L . L . C . , 
a Delaware limited liability company 

By: Hometown Residential Manager, L .L .C . , a 
Delaware limited liability company, its managing 
member 

By: 
Name: 
Title: 
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E X H I B I T S 
Form of Articles Supplementary 

EQUITY L I F E S T Y L E PROPERTIES, INC. 

ARTICLES S U P P L E M E N T A R Y 

1,740,000 SHARES 

SERIES B SUBORDINATED NON-VOTING C U M U L A T I V E 

R E D E E M A B L E PREFERRED STOCK 

EQUITY L I F E S T Y L E PROPERTIES, INC. (the "Company"), a Maryland corporation formerly known as M A N U F A C T U R E D H O M E 
COMMUNITIES, INC., hereby certifies to the State Department of Assessments and Taxation of Maryland (the "Department") that: 

FIRST: Pursuant to the authority expressly vested in the Board of Directors of the Company by Article V of the Articles of Amendment and 
Restatement of the Company filed with the Department on May 15, 2007 (the "Charter") and Section 2-105 of the Maryland General 
Corporation Law (the " M G C L " ) , the Board of Directors of the Company (the "Board of Directors"), by resolutions duly adopted on [•], 2011, 
has re-classified 1,740,000 shares of the authorized but unissued preferred stock of the Company, par value $.01 per share ("Preferred Stock"), 
as a separate series of Preferred Stock, authorized the issuance of a maximum of 1,740,000 shares of such series of Preferred Stock, set certain 
of the preferences, conversion and other rights, voting powers, restrictions, limitations as to dividends and other distributions, qualifications, 
terms and conditions of redemption and conversion and other terms and conditions of such series of Preferred Stock and determined the number 
of shares of such series of Preferred Stock (not in excess of the aforesaid maximum number) to be issued and the consideration and other terms 
and conditions upon which such shares of such series of Preferred Stock are to be issued. 

SECOND: The Board of Directors has unanimously adopted resolutions designating the aforesaid series of Preferred Stock as the "Series B 
Subordinated Non-Voting Cumulative Redeemable Preferred Stock," approving the preferences, conversion and other rights, voting powers, 
restrictions, limitations as to distributions, qualifications, terms and conditions of redemption and conversion and other terms and conditions of 
such Series B Subordinated Non-Voting Cumulative Redeemable Preferred Stock and authorizing the issuance of up to 1,740,000 shares of 
Series B Subordinated.Non-Voting Cumulative Redeemable Preferred Stock. The Company shall reserve 1,740,000 shares of Common Stock 
for possible issuance upon redemption of the Series B Preferred Stock. 

THIRD: The series of Preferred Stock of the Company created by the resolutions duly adopted by the Board of Directors and referred to in 
Articles FIRST and SECOND of these Articles 
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Supplementary shall have the following designation, number of shares, preferences, conversion and other rights, voting powers, restrictions and 
limitation as to dividends and other distributions, qualifications, terms and conditions of redemption and conversion and other terms and 
conditions: 

Section 1. Designation and Number. A series of Preferred Stock, designated the "Series B Subordinated Non-Voting Cumulative 
Redeemable Preferred Stock" (the "Series B Preferred Stock") is hereby established. The number of shares of Series B Preferred Stock shall 
be 1,740,000. 

Section 2. Rank. The Series B Preferred Stock will , with respect to distributions and rights upon voluntary or involuntary liquidation, 
dissolution or winding up of the Company, rank (i) senior to all classes or series of Common Stock (as defined in the Charter) and to any other 
class or series of equity securities of the Company now or hereafter authorized, issued or outstanding expressly designated by the Company to 
rank junior to the Series B Preferred Stock with respect to distributions and rights upon voluntary or involuntary liquidation, dissolution or 
winding up of the Company to the Series B Preferred Stock (such Common Stock or other junior stock, collectively, "Junior Stock"); (ii) junior 
to all classes or series of equity securities of the Company now or hereafter authorized, issued or outstanding expressly designated by the 
Company to rank senior to the Series B Preferred Stock, including the 8.034% Series A Cumulative Redeemable Perpetual Preferred Stock of 
the Company; and (iii) junior to all of the existing and future indebtedness of the Company. For purposes of these Articles Supplementary, the 
term "Parity Preferred Stock" shall be used to refer to any class or series of equity securities of the Company now or hereafter authorized, 
issued or outstanding expressly designated by the Company to rank on a parity with Series B Preferred Stock with respect to distributions and 
rights upon voluntary or involuntary liquidation, dissolution or winding up of the Company. 

Section 3. Distributions. Payment of Distributions. Subject to the rights of holders of Parity Preferred Stock as to the payment of 
distributions and holders of preferred stock ranking senior to the Series B Preferred Stock as to payment of distributions, holders of Series B 
Preferred Stock will be entitled to receive, when, as and i f declared by the Company, out of funds legally available for the payment of 
distributions, cumulative preferential cash distributions in an amount equal to the dividend declared, if any, on the Common Stock. All 
distributions shall be cumulative, shall accumulate from the original date of issuance and shall be payable (i) on each date that a dividend is paid 
on shares of the Company's Common Stock and (ii) in the event of a redemption, on the redemption date (each such payment or redemption 
date, a "Series B Preferred Stock Distribution Payment Date"). If any date on which distributions are to be made on the Series B Preferred 
Stock is not a Business Day (as defined herein), then payment of the distribution to be made on such date will be made on the next succeeding 
day that is a Business Day (aiid without any interest or other payment in respect of any such delay) except that, if such Business Day is in the 
next succeeding calendar year, such payment shall be made on the immediately preceding Business Day, in each case with the same force and 
effect as if made on such date. Distributions on the Series B Preferred Stock will be made to the holders of record of the Series B Preferred 
Stock on the relevant record dates, which, unless otherwise provided by the Company with respect to any distribution, will be fifteen 
(15) Business Days 
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prior to the relevant Series B Preferred Stock Distribution Payment Date (each a "Distribution Record Date"). 

The term "Business Day" shall mean each day, other than a Saturday or a Sunday, which is not a day on which banking institutions in New 
York, New York are authorized or required by law, regulation or executive order to close. 

(a) Limitations on Distributions. No distributions on the Series B Preferred Stock shall be declared or paid or set apart for payment by 
the Company at such time as the terms and provisions of any agreement of the Company, including any agreement relating to its indebtedness, 
prohibits such declaration, payment or setting apart for payment or provides that such declaration, payment or setting apart for payment would 
constitute a breach thereof or a default thereunder, or i f such declaration, payment or setting apart for payment shall be restricted or prohibited 
by law. 

(b) Distributions Cumulative. Notwithstanding the foregoing, distributions on the Series B Preferred Stock will accumulate whether or 
not declared or authorized, whether or not the terms and provisions set forth herein at any time prohibit the current payment of distributions, 
whether or not the Company has earnings and whether or not there are funds legally available for the payment of such distributions and i f not 
sooner paid will be paid upon redemption of the Series B Preferred Stock or upon liquidation of the Company, subject to the rights of holders of 
equity securities senior to the Class B Preferred Stock. Accumulated but unpaid distributions on the Series B Preferred Stock will accumulate 
from the original date of issuance or the last Series B Preferred Stock Distribution Payment Date on which all accumulated distributions were 
paid. Accumulated and unpaid distributions will not bear interest. 

(c) Priority as to Distributions. So long as any Series B Preferred Stock is outstanding, no distribution of cash or other property shall be 
authorized, declared, paid or set apart for payment on or with respect to any Junior Stock, nor shall any cash or other property be set aside for or 
applied to the purchase, redemption or other acquisition for consideration of any Junior Stock, unless, in each case, all distributions accumulated 
on all Series B Preferred Stock and all classes and series of outstanding Parity Preferred Stock (which shall not include any accumulation in 
respect of unpaid distributions for prior distribution periods i f such class or series of Parity Preferred Stock does not have cumulative 
distribution rights) have been paid in full (or a sum sufficient for such full payment is irrevocably deposited in trust for immediate payment). 
The foregoing sentence will not prohibit (i) distributions payable solely in Junior Stock, (ii) the conversion of Junior Stock or Parity Preferred 
Stock into stock of the Company ranking junior to the Series B Preferred Stock as to distributions and upon liquidation, dissolution or winding 
up, (iii) purchase by the Company of such Series B Preferred Stock, Parity Preferred Stock or Jimior Stock pursuant to Article VII of the Charter 
to the extent required to preserve the Company's status as a real estate investment trust ("REIT"), (iv) any distributions by the Company 
necessary for it to maintain its status as a REIT imder the Internal Revenue Code of 1986, as amended ("Code"), or (v) the redemption, 
purchase or other acquisition of Junior Stock made for purposes of, and in compliance with, requirements of an employee incentive or benefit 
plan of the Company or any subsidiary of M H C Operating Limited Partnership ("Partnership") or the Company. 
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(i) So long as distributions have not been paid in full (or a sum sufficient for such full payment is not irrevocably deposited in trust for 
immediate payment) upon the Series B Preferred Stock, all distributions authorized and declared on the Series B Preferred Stock and all classes 
or series of outstanding Parity Preferred Stock shall be authorized and declared so that the amount of distributions authorized and declared per 
share of Series B Preferred Stock and such other classes or series of Parity Preferred Stock shall in all cases bear to each other the same ratio 
that accumulated distributions per share on the Series B Preferred Stock and such other classes or series of Parity Preferred Stock (which shall 
not include any accumulation in respect of unpaid distributions for prior distribution periods i f such class or series of Parity Preferred Stock 
does not have cumulative distribution rights) bear to each other. 

(d) No Further Rights. Holders of Series B Preferred Stock shall not be entitled to any distributions, whether payable in cash, other 
property or otherwise, in excess of the full cumulative distributions described herein. 

Section 4. Liquidation Preference. Payment of Liquidating Distributions. Subject to the rights of holders of Parity Preferred Stock with 
respect to rights upon any voluntary or involuntary liquidation, dissolution or winding up of the Company and subject to holders of preferred 
stock ranking senior to the Series B Preferred Stock with respect to rights upon any voluntary or involuntary liquidation, dissolution or winding 
up of the Company, the holders of Series B Preferred Stock shall be entitled to receive out of the assets of the Company legally available for 
distribution or the proceeds thereof, after payment or provision for debts and other liabilities of the Company, but before any payment or 
distributions of the assets shall be made to holders of Junior Stock, an amount equal to any accumulated and unpaid distributions thereon, 
whether or not declared, to the date of payment. In the event that, upon such voluntary or involuntary liquidation, dissolution or winding up, 
there are insufficient assets to permit full payment of liquidating distributions to the holders of Series B Preferred Stock and any Parity Preferred 
Stock as to rights upon liquidation, dissolution or winding up of the Company, all payments of liquidating distributions on the Series B 
Preferred Stock and such Parity Preferred Stock shall be made so that the payments on the Series B Preferred Stock and such Parity Preferred 
Stock shall in all cases bear to each other the same ratio that the respective rights of the Series B Preferred Stock and such Parity Preferred 
Stock (which shall not include any accumulation in respect of unpaid distributions for prior distribution periods i f such Parity Preferred Stock 
does not have cumulative distribution rights) upon liquidation, dissolution or winding up of the Company bear to each other. 

(a) Notice. Written notice of any such voluntary or involuntary liquidation, dissolution or winding up of the Company, stating the 
payment date or dates when, and the place or places where, the amounts distributable in such circumstances shall be payable, shall be given by 
(i) fax and (ii) by first class mail, postage pre-paid, not less than thirty (30) and not more than sixty (60) days prior to the payment date stated 
therein, to each record holder of the Series B Preferred Stock at the respective addresses of such holders as the same shall appear on the share 
transfer records of the Company. 

(b) No Further Rights. After payment of the fiill amount of the liquidating distributions to which they are entitled, the holders of 
Series B Preferred Stock will have no right or claim to any of the remaining assets of the Company. 
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(c) Consolidation, Merger or Certain Other Transactions. The voluntary sale, conveyance, lease, exchange or transfer (for cash, 
shares of stock, securities or other consideration) of all or substantially all of the property or assets of the Company to, or the consolidation or 
merger or other business combination of the Company with or into, any corporation, trust or other entity (or of any corporation, trust or other 
entity with or into the Company) shall not be deemed to constitute a liquidation, dissolution, or winding up of the Company; provided, however, 
the Preferred Stock shall be exchangeable for preferred stock of the surviving entity with the same rights or preferences, adjusted for any 
changes in the capitalization i f the Company is not the surviving entity. 

Section 5. Optional Redemption. 

(a) Right of Optional Redemption. Subject to the further provisions of this Section 5 and to the terms of any other agreement between 
the Company and the applicable holder of the Series B Preferred Stock (each a "Holder" and, collectively, the "Holders"), the Company hereby 
grants to each Holder the right, at any time and from time to time, upon not less than seven (7) days prior written notice (such notice, a 
"Redemption Notice") to the Company, to redeem any or all of its shares of Series B Preferred Stock ("Redeemed Stock") for cash. The 
redemption price per share of Redeemed Stock shall be equal to (i) the last reported sale price per share of the Common Stock at the close of the 
last trading day immediately preceding the Redemption Notice as reported in The Wall Street Journal (Midwest Edition) or such other reputable 
stock price reporting service as may be reasonably selected by the Company, plus (ii) accumulated and unpaid distributions, i f any, and whether 
or not declared, to, but not including, the redemption date. 

(b) Redemption for Common Stock at Company's Option. Notwithstanding the foregoing, the Company may, at its option, in lieu of 
paying such Holder the cash redemption price, exchange any or all of such Redeemed Stock for Common Stock, with one share of Series B 
Preferred Stock being exchangeable for one share of Common Stock, and with such exchange to be made within seven (7) days after the 
Company's receipt of the Redemption Notice. In the event of any change in the outstanding Common Stock by reason of any share dividend, 
split, recapitalization, merger, consolidation, combination, exchange of shares or other similar corporate change (a "Recapitalization"), the 
number of shares of Series B Preferred Stock held by each Holder shall be proportionately adjusted so that one share of Series B Preferred Stock 
remains exchangeable for one share of Common Stock without dilution. In the event that, as a result of a Recapitalization, the Common Stock is 
changed into the same or a different number of shares of any other class or classes of stock (the "Successor Shares") of the Company or of any 
other issuer that succeeds to the rights and obligations of the Company hereunder (a "Successor Issuer"), then each share of Series B Preferred 
Stock shall thereafter be exchangeable for the number (which may include fractional shares) of Successor Shares that were issued pursuant to 
the Recapitalization in exchange for one share of Common Stock. 

Section 6. Voting Rights. Holders of the Series B Preferred Stock will not have any voting rights, except that, so long as any Series B 
Preferred Stock remains outstanding, the Company shall not, without the affirmative vote of the holders of at least a majority of the Series B 
Preferred Stock outstanding at the time amend, alter or repeal the provisions of these Articles Supplementary in such a way that would 
materially and adversely affect the powers, special 
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rights, preferences, privileges or voting power of the Series B Preferred Stock or the holders thereof. 

Section 7. Ownership and Transfer Restrictions. The Series B Preferred Stock shall be subject to the provisions of Article VII of the 
Charter. 

Section 8. No Sinking Fund. No sinking fund shall be established for the retirement or redemption of the Series B Preferred Stock. 

Section 9. No Preemptive Rights. No holders of the Series B Preferred Stock shall, as such holder, have any preemptive rights to 
purchase or subscribe for shares of stock of the Company or any other security of the Company that it may issue or sell. 

FOURTH: The Preferred Stock has been classified and designated by the Board of Directors under the authority contained in the Charter. 

FIFTH: These Articles Supplementary have been approved by the Board of Directors in the manner and by the vote required by law. 

SIXTH: These Articles Supplementary shall become effective at 9:00 a.m. (Eastern Time) on [•], 2011. 

S E V E N T H : The undersigned Vice President — Tax and Accounting of the Company acknowledges these Articles Supplementary to be the 
corporate act of the Company and, as to all matters or facts required to be verified under oath, the undersigned Vice President — Tax and 
Accounting acknowledges that to the best of her knowledge, information and belief, these matters and facts are true in all material respects and 
that this statement is made under the penalties for perjury. 
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IN WITNESS WHEREOF, the Company has caused these Articles Supplementary to be executed under seal in its name and on its behalf by 
Martina Linders, Vice President — Tax and Accounting and attested to by Walter Jaccard, Vice President — Legal and Assistant Secretary, on 
this [•] day of [•], 2011. 

EQUITY LIFESTYLE PROPERTIES, INC. 

By: 
Name; Martina Linders 
Title: Vice President — Tax and Accounting 

[SEAL] 
ATTEST: 

Vice President — Legal and Assistant Secretary 

The undersigned Martina Linders, Vice President — Tax and Accounting of Equity LifeStyle Properties, Inc., who executed on behalf of the 
corporation the Articles Supplementary of which this certificate is made a part, hereby acknowledges in the name and on behalf of said 
corporation the foregoing Articles Supplementary to be the corporate act of said corporation and hereby certifies that the matter and facts set 
forth herein with respect to the authorization and approval thereof are true in all material respects under the penalties of perjury. 

By: • 
Name: Martina Linders 
Title: Vice President — Tax and Accounting 
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Escrowee: 

Escrow Number: 

E X H I B I T T 

Form of Ground Lease Escrow Agreement 

G R O U N D L E A S E E S C R O W A G R E E M E N T 

First American Title Insurance Company 

Escrow Officer: 

Seller: 

Attorney for Seller: 

Purchaser: 

Attorney for Purchaser: 

Closing Date: 

Property: 

First American Title Insurance Company 
30 N . LaSalle Street 
Suite 2700 
Chicago, IL 60602 
Phone: 
Email: 

Colony Cove SPE, L L C 

Nancy Nagel, Esq., of counsel 
Fox, Hefter, Swibel, Levin & Carroll, L L P 
do Hometown America 
150 N . Wacker Drive, Suite 2800 
Chicago, IL 60606 
nnagel@hometownamerica.net 

M H C Operating Limited Partnership 

Daniel J. Perlman 
Paul, Hastings, Janofsky & Walker L L P 
191 N . Wacker Drive 
30th Floor 
Chicago, IL 60606 
Phone: 312-499-6090 
Email: danielperlman@paulhastings.com 

To be determined 

The real property listed on Exhibit A (the 
"Property'") 

This Ground Lease Escrow Agreement (the "Agreement") is made and entered into on this day of 201_ by and among First 
American Title Insurance Company ("Escrowee"). Colony Cove SPE L L C , as Seller ("Seller"), and M H C Operating Limited Partnership, as 
Purchaser ("Purchaser"). 
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Escrowee has agreed to serve as escrow agent in connection with the escrow (the "Escrow") described in Section 2(D) of that certain 
Purchase and Sale Agreement by and among Seller, and certain of its affiliates, and Purchaser dated , 2011 (the "Purchase 
Agreement"). This Agreement sets forth the agreements of Escrowee to administer and effectuate the agreement of Seller and Purchaser with 
respect to the creation and maintenance of the Escrow. 

1. Receipt of Deposit Amount. Pursuant to Section 2(D) of the Purchase Agreement, Seller has delivered to Escrowee One Hundred 
Thirteen Thousand Seven Hundred Ninety Three (113,793) shares of preferred stock of Equity Lifestyle Properties, Inc. ("ELS"), valued at 
Fifty-Eight Dollars ($58.00) per share, with a total value of Six Million Six Hundred Thousand Dollars ($6,600,000.00) (the "Escrow Shares"), 
to be held in the Escrow. The Escrow Shares shall be held in escrow and used to fund the disbursements described in paragraphs 3 and 4 hereof 
Escrowee shall hold, keep custody of, and dispose of the Escrow Shares, and invest and distribute cash deposited into the Escrow or earned on 
the Escrow Shares, i f any (such funds, the "Escrow Funds"), in accordance with the terms and conditions of this Agreement. 

2. Investment of Escrow Funds. Any Escrow Funds held in this Escrow may be invested on behalf of Seller; provided, that any direction 
to Escrowee for such investment shall be expressed in writing by Seller to Escrowee, and also provided Escrowee is in receipt of Seller's 
taxpayer identification number and investment forms as required. Escrowee will , upon request, furnish information concerning its procedures 
and fee schedules for investment. Except as to funds for which Escrowee has received express written direction concerning investment or other 
handling, the parties hereto agree that Escrowee shall be under no duty to invest or reinvest any deposits at any time held by it hereunder; 
provided, however, nothing herein shall diminish Escrowee's obligation to apply the full amount of the deposits in accordance with the terms of 
this Agreement. Seller shall receive all of the interest earned on the Escrow Funds, i f any. 

3. Incremental Disbursements. On the first business day of the first full calendar quarter after the date of this Agreement, and on the first 
business day of each calendar quarter thereafter until the Escrow Shares and Escrow Funds are depleted (each such date, a "Quarterly 
Disbursement Date"). Escrowee, without the need of any further written direction, shall make a disbursement (each, a "Quarterly 
Disbursement") to Purchaser from the Escrow equal to the aggregate amount set forth as the "Distribution Amount," as shown on Exhibit B. for 
the prior calendar quarter. Each such Quarterly Disbursement shall be paid to Purchaser in the form of Escrow Shares which are equal in value 
to the Distribution Amount, which number of Escrow Shares shall be determined, in each instance, by dividing the applicable Distribution 
Amount by Fifty-Eight Dollars ($58.00) per share. For the avoidance of doubt, the parties hereby acknowledge that, as set forth in Exhibit B. 
there will be no Quarterly Disbursements pursuant to this paragraph 3 before April 1, 2013. 

4. Final Disbursement. From and after the date of this Agreement and for so long as this Agreement remains in effect, i f Purchaser or 
Seller receives a iiotice iinder the ground leases for the Property that triggers the right of the ground lessee thereunder to exercise the option to 
purchase the fee interest in the Property, or which evidences groimd lessor's election to "put" the Property to the ground lessee, such party shall 
provide the other party and Escrovvee with a copy of such notice within five (5) business days after such party's receipt 
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thereof, together with a calculation of the earliest date upon which the purchase of the fee interest in the Property could be consummated 
pursuant to the terms of the ground leases (such date, the "Deemed Closing Date", such notice, the "Final Disbursement Notice"), and 
containing a calculation of the amount of the final disbursement payable to Purchaser and Seller (the "Final Disbursement") such calculation to 
be made in accordance with Exhibit B and the Purchase Agreement, based on the Deemed Closing Date and the most recent Quarterly 
Disbursement Date, prorated to account for the Deemed Closing Date occurring on any day other than the first day of a month). If the party 
receiving the Final Disbursement Notice does not object to the calculation in the Final Disbursement Notice by written notice to Escrowee and 
the notifying party within ten (10) days after receipt of the Final Disbursement Notice, Escrowee, without the need for any further written 
direction, shall promptly thereafter make the Final Disbursement from the Escrow to Purchaser in an amount equal to the amount set forth in the 
Final Disbursement Notice. The Final Disbursement shall be in the form of Escrow Shares which are equal in value to the amount of the Final 
Disbursement, which number of Escrow Shares shall be determined by dividing the Final Disbursement by Fifty-Eight Dollars ($58.00) per 
share. Immediately thereafter, the Escrowee shall distribute to the Seller all Escrow Shares and Escrow Funds then remaining in the Escrow, if 
any, and the Escrow shall thereafter automatically terminate and the parties hereto shall have no further obligations hereunder. 

5. Full Payment. Escrowee acknowledges that it has received fiill payment for the costs and related fees necessary to perform all services 
required of Escrowee hereunder. 

6. Choice of Lavy. This Agreement shall be governed by and interpreted according to the laws of the State of Illinois. 

7. Duties of Escrowee. Escrowee shall be obligated only for the performance of such duties as are specifically set forth herein and may 
rely on and shall be protected in acting or refraining from acting on any instrument believed by it to be genuine and to have been signed or 
presented by the proper party or parties. 

8. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to constitute an original. 

9. Entire Agreement. This Agreement constitutes the entire agreement among Seller, Purchaser and Escrowee with respect to the matters 
described herein, and may not be modified except upon the express written consent of the Seller (or the Attorney for Seller on behalf of Seller), 
Purchaser (or the Attorney for Purchaser on behalf of Purchaser), and Escrowee. In the event of a conflict between the terms of this Agreement 
and the terms of the Purchase Agreement, the terms of this Agreement shall control. 

10. Deposits. AH shares and fimds deposited hereunder, together with any interest accrued thereon, less the withdrawals, if any, pursuant 
to this Agreement, shall iiot be subject to lien or attachment by any creditor of any party hereto and shall be used solely for the purposes set 
forth herein. 

11. Assignment. The Purchaser may assign its rights hereunder to any designee, including the right to receive disbursement of the Escrow 
Shares and Escrow Funds from the 
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Escrow; provided, however, that in the event of any such assignment: (i) Purchaser shall be required to assign all of its rights and obligations 
under the Purchase Agreement insofar as they relate to the Property; (ii) a true, correct and complete copy of such assignment shall be provided 
to Seller, complete with the assignee's address for notice purposes; and (iii) the assignee shall agree in writing to be bound by all of the terms of 
this Agreement and the Purchase Agreement insofar as it pertains to the Escrow Shares and the Escrow Funds. In the event that Purchaser 
assigns its rights hereunder to a designee and satisfies the foregoing requirements. Purchaser shall provide written notice thereof to Seller and to 
Escrowee, and Escrowee shall thereafter recognize the designee as Purchaser for all purposes hereunder. 

12. Seller's Liability Capped. The parties hereby acknowledge that Seller's liability with respect to the funding of the Ground Lease Escrow 
shall be limited to the amount of the Escrow Shares that Seller has deposited into the Escrow under this Agreement and any Escrow Funds 
earned therefrom, i f any. 

13. Business Days. Wherever, under the terms and provisions of this Agreement, the time for performance of a condition falls upon a 
Saturday, Sunday, or holiday, such time for performance shall be extended to the next business day. 

14. Conflicting Demands. If conflicting demands are made upon Escrowee or legal action is taken in connection with the Escrow, and Seller 
(or the Attorney for Seller on behalf of Seller) and Purchaser (or the Attorney for Purchaser on behalf of Purchaser) fail to resolve such conflict 
and make consistent demands after written notice from Escrowee, then except as set forth in Section 1 above, Escrowee may withhold and stop 
all further proceedings without liability therefore, or Escrowee may file suit in interpleader or for declaratory relief. 

(THE REMAINDER OF THIS PAGE INTENTIONALLY L E F T BLANK] 
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto as of the date first written above. 

E S C R O W E E : 

FIRST A M E R I C A N T I T L E I N S U R A N C E C O M P A N Y 

By: 
Name: 
Title: 

S E L L E R : 

C O L O N Y C O V E SPE L L C , a Delaware limited liability 
company 

By: 
Name: 
Title: 

P U R C H A S E R : 

M H C O P E R A T I N G L I M I T E D P A R T N E R S H I P , 
an Illinois limited partnership 

By: M H C Trust, a Maryland Teal estate investment 
trust, its general partner 

By: Equity LifeStyle Properties, Inc., a 
Maryland corporation, its sole voting 
shareholder 

By: 
Name: 
Title: 
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EXHIBIT A 

'REAL PROPERTY 

(Legal Description of Ground Leased Property) 
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EXHIBIT B 

DISTRIBUTION SCHEDULE 

See Attached 
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Colony Cove Ground Lease Purchase Option 

Draw down of escrow balance is from ground lease payment + purchase price A ( a + b ) 

(a) 
(b) 

Ground Monthly Monthly (a) + (b) 
Ground Lease Cumulative Beginning Ending Purchase Escrow 
Lease Purchase (a) + (b) Purchase Purchase Per Day Option Distribution 

Month Payment Price A Cumulative Price Price Increase Escrow Amount 
Jun-11 30,520,548 30,643,836 4,109.59 6,600,000 0 
Jul-11 107,341 127,397 234,738 30,643,836 30,771,233 4,109.59 6,600,000 0 
Aug-11 108,682 127,397 470,818 30,771,233 30,898,630 4,109.59 6,600,000 0 
Sep-11 108,682 123,288 702,788 30,898,630 31,021,918 4,109.59 6,600,000 0 
Oct-11 108,682 127,397 938,867 31,021,918 31,149,315 4,109.59 6,600,000 0 
Nov-11 110,041 123,288 1,172,196 31,149,315 31,272,603 4,109.59 6,600,000 0 
Dec-11 110,041 127,397 1,409,634 31,272,603 31,400,000 4,109.59 6,600,000 0 
Jan-12 110,041 169,399 1,689,074 31,400,000 31,569,399 5,464.48 6,600,000 0 
Feb-12 111,416 158,470 1,958,960 31,569,399 31,727,869 5,464.48 6,600,000 0 
Mar-12 111,416 169,399 2,239,776 31,727,869 31,897,268 5,464.48 6,600,000 0 
Apr-12 111,416 163,934 2,515,127 31,897,268 32,061,202 5,464.48 6,600,000 0 
May-12 112,809 169,399 2,797,335 32,061,202 32,230,601 5,464.48 6,600,000 0 
Jun-12 112,809 163,934 3,074,078 32,230,601 32,394,536 5,464.48 6,600,000 0 
Jul-12 112,809 169,399 3,356,286 32,394,536 32,563,934 5,464.48 6,600,000 0 
Aug-12 114,219 169,399 3,639,905 32,563,934 32,733,333 5,464.48 6,600,000 0 
Sep-12 114,219 163,934 3,918,058 32,733,333 32,897,268 5,464.48 6,600,000 0 
Oct-12 114,219 169,399 4,201,677 32,897,268 33,066,667 5,464.48 6,600,000 0 
Nov-12 115,647 163,934 4,481,258 33,066,667 33,230,601 5,464.48 6,600,000 0 
Dec-12 115,647 169,399 4,766,304 33,230,601 33,400,000 5,464.48 6,600,000 0 
Jan-13 115,647 178,356 5,060,307 33,400,000 33,578,356 5,753.42 6,305,997 294,003 
Feb-13 117,093 161,096 5,338,496 33,578,356 33,739,452 5,753.42 6,027,808 278,189 
Mar-13 117,093 178,356 5,633,944 33,739,452 33,917,808 5,753.42 5,732,360 295,449 
Apr-13 117,093 172,603 5,923,640 33,917,808 34,090,411 5,753.42 5,442,664 289,695 
May-13 118,556 178,356 6,220,552 34,090,411 34,268,767 5,753.42 5,145,752 296,912 
Jun-13 118,556 172,603 6,511,711 34,268,767 34,441,370 5,753.42 4,854,593 291,159 
Jul-13 118,556 178,356 6,808,624 34,441,370 34,619,726 5,753.42 4,557.680 296,912 
Aug-13 120,038 178,356 7,107,018 34,619,726 34,798,082 5,753.42 4,259,286 298,394 
Sep-13 120,038 172,603 7,399,659 34,798,082 34,970,685 5,753.42 3,966,645 292,641 
Oct-13 120,038 178,356 7,698,053 34,970,685 35,149,041 5,753.42 3,668,251 298,394 
Nov-13 121,539 172,603 7,992,195 35,149,041 35,321,644 5,753.42 3,374,109 294,141 
Dec-13 121,539 178,356 8,292,090 35,321,644 35,500,000 5,753.42 3,074,214 299,895 
Jan-14 121,539 195,342 8,608,971 35,500,000 35,695,342 6,301.37 2,757,333 316,881 
Feb-14 123,058 176,438 8,908,467 35,695,342 35,871,781 6,301.37 2,457,837 299,496 
Mar-14 123,058 195,342 9,226,867 35,871,781 36,067,123 6,301.37 2,139,436 318,400 
Apr-14 123,058 189,041 9,538,967 36,067,123 36,256,164 6,301.37 1,827,337 312,099 
May-14 124,596 195,342 9,858,905 36,256,164 36,451,507 6,301.37 1,507,399 319,939 
Jun-14 124,596 189,041 10,172,542 36,451,507 36,640,548 6,301.37 1,193,762 313,637 
Jul-14 124,596 195,342 10,492,481 36,640,548 36,835,890 6,301.37 873,823 319,939 
Aug-14 126,154 195,342 10,813,977 36,835,890 37,031,233 6,301.37 552,327 321,496 
Sep-14 126,154 189,041 11,129,172 37,031,233 37,220,274 6,301.37 237,132 315,195 
Oct-14 126,154 195,342 11,450,668 37,220,274 37,415,616 6,301.37 0 237,132 
Nov-14 127,731 189,041 11,767,440 37,415,616 37,604,658 6,301.37 0 0 
Dec-14 127,731 195,342 12,090,513 37,604,658 37,800,000 6,301.37 0 0 
Jan-15 127,731 212,329 12,430,572 37,800,000 38,012,329 6,849.32 0 0 
Feb-15 129,327 191,781 12,751,680 38,012,329 38,204,110 6,849.32 0 0 
Mar-15 129,327 212,329 13,093,336 38,204,110 
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(b) 
(a) Ground 

Ground Lease Cumulative 
Lease Purchase (a)+(b) 

Month Payment Price A Cumulative 

Apr-15 129,327 205,479 13,428,142 
May-15 130,944 212,329 13,771,415 
Jun-15 130,944 205,479 14,107,838 
Jul-15 130,944 212,329 14,451,111 
Aug-15 132,581 212,329 14,796,020 
Sep-15 132,581 205,479 15,134,080 
Oct-15 132,581 212,329 15,478,989 
Nov-15 134,238 205,479 15,818,706 
Dec-15 134,238 212,329 16,165,273 
Jan-16 134,238 220,219 16,519,729 
Feb-16 135,916 206,011 16,861,656 
Mar-16 135,916 220,219 17,217,790 
Apr-16 135,916 213,115 17,566,821 
May-16 137,615 220,219 17,924,654 
Jun-16 137,615 213,115 18,275,384 
Jul-16 137,615 220,219 18,633,217 
Aug-16 139,335 220,219 18,992,771 
Sep-16 139,335 213,115 19,345,220 
Oct-16 139,335 220,219 19,704,774 
Nov-16 141,077 213,115 20,058,965 
Dec-16 141,077 220,219 20,420,260 
Jan-17 141,077 246,301 20,807,638 
Feb-17 142,840 222,466 21,172,944 
Mar-17 142,840 246,301 21,562,085 
Apr-17 142,840 238,356 21,943,282 
May-17 159,453 246,301 22,349,036 
Jun-17 159,453 238,356 22,746,846 
Jul-17 159,453 246,301 23,152,601 
Aug-17 161,257 246,301 23,560,160 
Sep-17 161,257 238,356 23,959,773 
Oct-17 161,257 246,301 24,367,332 
Nov-17 163,082 238,356 24,768,770 
Dec-17 163,082 246,301 25,178,154 
Jan-18 163,082 254,795 25,596,031 
Feb-18 164,928 230,137 25,991,096 
Mar-18 164,928 254,795 26,410,818 
Apr-18 164,928 246,575 26,822,321 
May-18 166,795 254,795 27,243,910 
Jun-18 166,795 246,575 27,657,280 
Jul-18 166,795 254,795 28,078,870 
Aug-18 168,683 254,795 28,502,347 
Sep-18 168,683 246,575 28,917,605 
Oct-18 168,683 254,795 29,341,082 
Nov-18 170,593 246,575 29,758,250 
Dec-18 170,593 254,795 30,183,638 
Jan-19 170,593 280,274 30,634,504 
Feb-19 172,524 253,151 31,060,179 
Mar-19 192,714 280,274 31,533,167 
Apr-19 . • 192,714 271,233 31,997,114 
May-19 194,665 280,274 . 32,472,053 
Jun-19 194,665 271,233- 32,937,951 
Jul-19 194,665 280,274 33,412,890 
Aug-19 196,636 280,274 33,889,800 
Sep-19 196,636 271,233 34,357,669 
Oct-19 196,636 280,274 34,834,579 
Nov-19 198,627 271,233 35,304,439 
Dec-19 198,627 280,274 35,783,340 

Monthly Monthly (a) + ( 
Beginning Ending Purchase Escn 
Purchase Purchase Per Day Option Distribi 

Price Price Increase Escrow Amol 
38,416,438 38,621,918 6,849.32 0 0 
38,621,918 38,834,247 6,849.32 0 0 
38,834,247 39,039,726 6,849.32 0 0 
39,039,726 39,252,055 6,849.32 0 0 
39,252,055 39,464,384 6,849.32 0 0 
39,464,384 39,669,863 6,849.32 0 0 
39,669,863 39,882,192 6,849.32 0 0 
39,882,192 40,087,671 6,849.32 0 0 
40,087,671 40,300,000 6,849.32 0 0 
40,300,000 40,520,219 7,103.83 0 0 
40,520,219 40,726,230 7,103.83 0 0 
40,726,230 40,946,448 7,103.83 0 0 
40,946,448 41,159,563 7,103.83 0 0 
41,159,563 41,379,781 7,103.83 0 0 
41,379,781 41,592,896 7,103.83 0 0 
41,592,896 41,813,115 7,103.83 0 0 
41,813,115 42,033,333 7,103.83 0 0 
42,033,333 42,246,448 7,103.83 0 0 
42,246,448 42,466,667 7,103.83 0 0 
42,466,667 42,679,781 7,103.83 0 0 
42,679,781 42,900,000 7,103.83 0 0 
42,900,000 43,146,301 7,945.21 0 0 
43,146,301 43,368,767 7,945.21 0 0 
43,368,767 43,615,068 7,945.21 0 0 
43,615,068 43,853,425 7,945.21 0 0 
43,853,425 44,099,726 7,945.21 0 0 
44,099,726 44,338,082 7,945.21 0 0 
44,338,082 44,584,384- 7,945.21 0 0 
44,584,384 44,830,685 . 7,945.21 0 0 
44,830,685 45,069,041 7,945.21 0 0 
45,069,041 45,315,342 7,945.21 0 0 
45,315,342 45,553,699 7,945.21 0 0 
45,553,699 45,800,000 7,945.21 0 0 
45,800,000 46,054,795 8,219.18 0 0 
46,054,795 46,284,932 8,219.18 0 0 
46,284,932 46,539,726 8,219.18 0 0 
46,539,726 46,786,301 8,219.18 0 0 
46,786,301 47,041,096 8,219.18 0 0 
47,041,096 47,287,671 8,219.18 0 0 
47,287,671 47,542,466 8,219.18 0 0 
47,542,466 47,797,260 8,219.18 0 0 
47,797,260 48,043,836 8,219.18 0 0 
48,043,836 48,298,630 8,219.18 0 0 
48,298,630 48,545,205 8,219.18 0 0 
48,545,205 48,800,000 8,219.18 0 0 
48,800,000 49,080,274 9,041.10 0 0 
49,080,274 49,333,425 9,041.10 0 0 
49,333,425 49,613,699 9,041.10 0 0 
49,613,699 49,884,932 9,041.10 0 0 
49,884,932 50,165,205 9,041.10 0 0 
50,165,205 50,436,438 9,041.10 0 0 
50,436,438 50,716,712 9,041.10 0 0 
50,716,712 50,996,986 9,041.10 0 0 
50,996,986 51,268,219 9,041.10 0 0 
51,268,219 51,548,493 9,041.10 0 0 
51,548,493 51,819,726 9,041.10 0 0 
51,819,726 52,100,000 9,041.10 0 0 

http ://www.sec.gov/Archives/edgar/data/895417/000095012311055379/c64911 exv2 w 1 .htm 11/29/2012 

http://www.sec.gov/Archives/edgar/data/895417/000095012311055379/c64911


exv2wl Page 202 of 23 8 

T-9 

http://www.sec.gov/Archives/edgar/data/895417/000095012311055379/c64911 exv2w 1 .htm 11/29/2012 

http://www.sec.gov/Archives/edgar/data/8954


exv2wl Page 203 of 238 

Escrowee: 

Escrow Number: 

E X H I B I T T-1 

Form of Ground Lease Note Escrow Agreement 

G R O U N D L E A S E N O T E E S C R O W A G R E E M E N T 

First American Title Insurance Company 

Escrow Officer: 

Seller: 

Attorney for Seller: 

First American Title Insurance Company 
30 N . LaSalle Street 
Suite 2700 
Chicago, IL 60602 
Phone: 
Email: 

Colony Cove SPE, L L C 

Nancy Nagel, Esq., of counsel 
Fox, Hefter, Swibel, Levin & Carroll, L L P 
c/o Hometown America 
150 N . Wacker Drive, Suite 2800 
Chicago, IL 60606 
nnagel@hpmetownamerica.net 

M H C Operating Limited Partnership 

Daniel J. Perlman 
Paul, Hastings, Janofsky & Walker L L P 
191 N . Wacker Drive 
30th Floor 
Chicago, IL 60606 
Phone:312-499-6090 
Email: danielperlman@paulhastings.com 

Closing Date: To be determined 

Property: The real property listed on Exhibit A (the "Property") 

This Ground Lease Note Escrow Agreement (the "Agreement") is made and entered into on this day of 201_ by and among First 
American Title Insurance Company ("Escrowee"). Colony Cove SPE L L C , as Seller ("Seller"), and M H C Operating Limited 

Purchaser: 

Attorney for Purchaser: 
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Partnership, as Purchaser ("Purchaser"). 

Escrowee has agreed to serve as escrow agent in connection with the escrow (the "Escrow") described in Section 2( ) of that certain 
Purchase and Sale Agreement by and among Seller, and certain of its affiliates, and Purchaser dated , 2011 (the "Purchase 
Agreement"). This Agreement sets forth the agreements of Escrowee to administer and effectuate the agreement of Seller and Purchaser with 
respect to the creation and maintenance of the Escrow. 

1. Receipt of Deposit Amount. Pursuant to Section 2( ) of the Purchase Agreement, Purchaser has delivered to Escrowee the sum of 
[ ] Dollars ($ .00) [which will be equal to the outstanding principal balance together with accrued but unpaid interest 
due and owing pursuant to the Colony Cove Notes as of date of this Agreement] (the "Escrow Funds") to be held in the Escrow. The Escrow 
Funds shall be held in escrow and used to fund the disbursements described in paragraphs 3 and 4 hereof. Escrowee shall hold, keep custody of, 
invest and distribute the Escrow Funds together with interest earned thereon in accordance with the terms and conditions of this Agreement. 

2. Investment of Escrow Funds. Deposits of funds made pursuant to this Agreement may be invested on behalf of Purchaser; provided, 
that any direction to Escrowee for such investment shall be expressed in writing by Purchaser to Escrowee, and also provided Escrowee is in 
receipt of Purchaser's taxpayer identification number and investment forms as required. Escrowee will , upon request, furnish information 
concerning its procedures and fee schedules for investment. Except as to deposits of funds for which Escrowee has received express written 
direction concerning investment or other handling, the parties hereto agree that Escrowee shall be under no duty to invest or reinvest any 
deposits at any time held by it hereunder; provided, however, nothing herein shall diminish Escrowee's obligation to apply the full amount of 
the deposits in accordance with the terms of this Agreement. Purchaser shall receive all of the interest earned on the Escrow Funds. 

3. Incremental Disbursements. On the first business day of the first full calendar month after the date of this Agreement, and on the first 
business day of each calendar month thereafter until the Escrow Funds are depleted (each such date, a "Monthly Disbursement Date"). 
Escrowee, without the need of any further written direction, shall make a disbursement to Purchaser from the Escrow equal to the aggregate 
amount set forth as the "Distribution Amount," as shown on Exhibit B . for the prior calendar month (such amount, the "Monthly Disbursement 
Amount"'). Each such Monthly Disbursement Amount shall have added to it the aggregate amount of all interest earned on the Escrow Funds 
during the prior calendar month, i f any. 

4. Final Disbursement. From and after the date of this Agreement and for so long as this Agreement remains in effect, i f Purchaser or 
Seller receives a notice under the ground leases for the Property that triggers the right of the ground lessee thereunder to exercise the option to 
purchase the fee interest in the Property, or which evidences ground lessor's election to "put" the Property to the ground lessee, such party shall 
provide the other party and Escrowee with a copy of such notice within five (5) business days after such party's receipt thereof, together with a 
calculaition of the earliest date upon which the purchase of the fee interest in the Property could be consummated pursuant to the terms of the 
ground leases (such 
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date, the "Deemed Closing Date", such notice, the "Final Disbursement Notice"). If the party receiving the Final Disbursement Notice does not 
object to the calculation in the Deemed Closing Date by written notice to Escrowee and the notifying party within ten (10) days after receipt of 
the Final Disbursement Notice, Escrowee, without the need for any further written direction, shall on the Deemed Closing Date make a 
disbursement from the Escrow to the Seller in the amount of all funds then remaining in the Escrow, if any. Thereafter, the Escrow shall 
automatically terminate and the parties hereto shall have no further obligations hereunder. Notwithstanding anything set forth herein to the 
contrary, the Purchaser shall be entitled to receive all disbursements which accrue pursuant to Paragraph 3 hereof for all periods prior to the 
Deemed Closing Date. 

5. Full Payment. Escrowee acknowledges that it has received full payment for the costs and related fees necessary to perform all services 
required of Escrowee hereunder. 

6. Choice of Law. This Agreement shall be governed by and interpreted according to the laws of the State of Illinois. 

7. Duties of Escrowee. Escrowee shall be obligated only for the performance of such duties as are specifically set forth herein and may 
rely on and shall be protected in acting or refraining from acting on any instrument believed by it to be genuine and to have been signed or 
presented by the proper party or parties. 

8. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to constitute an original. 

9. Entire Agreement. This Agreement constitutes the entire agreement among Seller, Purchaser and Escrowee with respect to the matters 
described herein, and may not be modified except upon the express written consent of the Seller (or the Attorney for Seller on behalf of Seller), 
Purchaser (or the Attorney for Purchaser on behalf of Purchaser), and Escrowee. In the event of a conflict between the terms of this Agreement 
and the terms of the Purchase Agreement, the terms of this Agreement shall control. 

10. Deposit of Funds. A l l funds deposited hereunder, together with any interest accrued thereon, less the withdrawals, i f any, pursuant to 
this Agreement, shall not be subject to lien or attachment by any creditor of any party hereto and shall be used solely for the purposes set forth 
herein. 

11 • Assignment. The parties hereto may assign their rights hereunder to any designee, including the right to receive disbursement of the 
Escrow Funds from the Escrow; provided, however, that in the event of any such assignment: (i) Purchaser shall be required to assign all of its 
rights and obligations under the Purchase Agreement insofar as they relate to the Property; (ii) a true, correct and complete copy of such 
assignment shall be provided to Seller, complete with the assignee's address for notice purposes; and (iii) the assignee shall agree in writing to 
be bound by all of the terms of this Agreement and the Purchase Agreement insofar as it pertains to the Escrow Shares and the Escrow Funds. In 
the event that Purchaser assigns its rights hereunder to a designeie and satisfies the foregoing requirements, Purchaser shall provide 
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written notice thereof to Seller and to Escrowee, and Escrowee shall thereafter recognize the designee as Purchaser for all purposes hereunder. 

12. Purchaser's Liability Capped. The parties hereby acknowledge that Purchaser's liability with respect to the funding of the Escrow shall 
be limited to the amount of Escrow Funds that Purchaser has deposited into the Escrow under this Agreement. 

13. Business Days. Whereyer, under the terms and proyisions of this Agreement, the time for performance of a condition falls upon a 
Saturday, Sunday, or holiday, such time for performance shall be extended to the next business day. 

14. Conflicting Demands. If conflicting demands are made upon Escrowee or legal action is taken in connection with the Escrow, and Seller 
(or the Attorney for Seller on behalf of Seller) and Purchaser (or the Attorney for Purchaser on behalf of Purchaser) fail to resolve such conflict 
and make consistent demands after written notice from Escrowee, then except as set forth in Section 1 aboye, Escrowee may withhold and stop 
all further proceedings without liability therefore, or Escrowee may file suit in interpleader or for declaratory relief. 

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto as of the date first written above. 

ESCROWEE: 

FIRST AMERICAN TITLE INSURANCE COMPANY 

By: 
Name: 
Title: 

SELLER: 

COLONY COVE SPE L L C , a Delaware limited liability 
company 

By: 
Name: 
Title: 

PURCHASER: 

MHC OPERATING LIMITED PARTNERSHIP, 
an Illinois limited partnership 

By: MHC Trust, a Maryland real estate investment 
trust, its general partner 

By: Equity LifeStyle Properties, Inc., a 
Maryland corporation, its sole voting 
shareholder 

By: • 
Name: • _ 
Title: 
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EXHIBIT A 

R E A L PROPERTY 

(Legal Description of Ground Leased Property) 
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EXHIBIT B 

DISTRIBUTION S C H E D U L E 

(See attached) 
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Colony Cove Notes Balance 

Ground Ground 
Lease Lease Avg. 
Notes Notes Daily 

Beginning Ending Amort 
Month Balance Balance Amount 

Jun-11 2,128,453 2,110,284 605.63 
Jul-11 2,110,284 2,091,972 590.73 
A u g - l l 2,091,972 2,073,514 595.41 
Sep-11 2,073,514 2,054,910 620.13 
Oct-11 2,054,910 2,036,159 604.87 
Nov-11 2,036,159 2,017,260 629.98 
Dec-11 2,017,260 1,998,210 614.49 
Jan-12 1,998,210 1,979,010 619.35 
Feb-12 1,979,010 1,959,659 667.31 
Mar-12 1,959,659 1,940,153 629.20 
Apr-12 1,940,153 1,920,494 655.32 
May-12 1,920,494 1,900,679 639.20 
Jun-12 1,900,679 1,880,706 665.74 
Jul-12 1,880,706 1,860,576 649.36 
Aug-12 1,860,576 1,840,287 654.50 
Sep-I2 1,840,287 1,819,836 681.67 
Oct-12 1,819,836 1,799,224 664.91 
Nov-12 1,799,224 1,778,449 692.51 
Dec-12 1,778,449 1,757,509 675.48 
Jan-13 1,757,509 1,736,404 680.82 
Feb-13 1,736,404 1,715,131 759.74 
Mar-13 1,715,131 1,693,690 691.65 
Apr-13 1,693,690 1,672,079 720.36 
May-13 1,672,079 1,650,298 702.64 
Jun-13 1,650,298 1,628,343 731.81 
Jul-13 1,628,343 1,606,215 713.81 
Aug-13 1,606,215 1,583,912 719.46 
Sep-13 1,583,912 1,561,432 749.33 
Oct-I3 1,561,432 1,538,774 730.90 
Nov-13 1,538,774 1,515,937 761.24 
Dec-13 1,515,937 1,492,919 742.52 
Jan-14 1,492,919 1,469,719 748.39 
Feb-14 1,469,719 1,446,335 835.14 
Mar-14 1,446,335 1,422,766 760.29 
Apr-14 1,422,766 1,399,011 791.85 
May-14 1,399,011 1,375,067 772.38 
Jun-14 1,375,067 1,350,934 804.44 
Jul-14 1,350,934 1,326,609 784.65 
Aug-14 1,326,609 1,302,093 790.86 
Sep-14 1,302,093 1,277,382 823.70 
Oct-14 1,277,382 1,252,475 803.44 
Nov-14 1,252,475 1,227,372 836.79 
Dec-14 1,227,372 1,202,069 816.21 
Jan-15 1,202,069 1,176,566 822.67 
Feb-15 1,176,566 1,150,862 918.02 
Mar-15 1,150,862 1,124,954 835.75 
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Ground Ground 
Lease Lease Avg. 
Notes Notes Daily 

Beginning Ending Amort 
Month Balance Balance Amount 
Apr-15 1,124,954 1,098,840 870.44 
May-15 1,098,840 1,072,520 849.03 
Jun-15 1,072,520 1,045,992 884.28 
Jul-15 1,045,992 1,019,254 862.53 
Aug-15 1,019,254 992,304 869.36 
Sep-15 992,304 965,140 905.45 
Oct-15 965,140 937,762 883.18 
Nov-15 937,762 910,166 919.84 
Dec-15 910,166 882,353 897.21 
Jan-16 882,353 854,319 904.32 
Feb-16 854,319 826,063 974.34 
Mar-16 826,063 797,584 918.69 
Apr-16 797,584 768,879 956.83 
May-16 768,879 739,947 933.30 
Jun-16 739,947 710,785 972.04 
Jul-16 710,785 681,393 948.13 
Aug-16 681,393 651,769 955.64 
Sep-16 651,769 621,909 995.31 
Oct-16 621,909 591,814 970.83 
Nov-16 591,814 561,480 1,011.13 
Dec-16 561,480 530,906 986.26 
Jan-17 530,906 500,089 994.07 
Feb-17 500,089 469,029 1,109.29 
Mar-17 469,029 437,723 1,009.87 
Apr-17 437,723 406,169 1,051.79 
May-17 406,169 389,196 547.55 
Jun-17 389,196 372,087 570.28 
Jul-17 372,087 354,843 556.25 
Aug-17 354,843 337,463 560.65 
Sep-17 337,463 319,945 583.93 
Oct-17 319,945 302,289 569.57 
Nov-17 302,289 284,492 593.21 
Dec-17 284,492 266,555 578.62 
Jan-18 266,555 248,476 583.20 
Feb-18 248,476 230,254 650.80 
Mar-18 230,254 211,887 592.47 
Apr-18 211,887 193,375 617.07 
May-18 193,375 174,716 601.89 
Jun-18 174,716 155,910 626.88 
Jul-18 155,910 136,955 611.46 
Aug-18 136,955 117,850 616.30 
Sep-18 117,850 98,593 641.88 
Oct-18 98,593 79,184 626.09 
Nov-18 79,184 59,622 652.09 
Dec-18 59,622 39,904 636.05 
Jan-19 39,904 20,031 641.08 
Feb-19 20,031 (0) 715.39 
Mar-19 0 0 0.00 
Apr-19 0 0 0.00 
May-19 0 0 0.00 
Jun-19 •0 0 0.00 
Jul-19 0 0 0.00 
Aug-19 0 0 0.00 
Sep-19 0 0 0.00 
Oct-19 0 0 0.00 
Nov-19 0 0 0.00 
Dec-19 0 0 0.00 
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E X H I B I T U 

Form of Master Escrow Agreement 

M A S T E R C L O S I N G E S C R O W A G R E E M E N T 

Escrowee: 

Escrow Number: 

Escrow Officer: 

Sellers: 

Attorney for Sellers: 

Purchasers: 

Attorney for Purchasers: 

Closing Date: 

Property: 

First American Title Insurance Company 

First American Title Insurance Company 
30 N . LaSalle Street 
Suite 2700 
Chicago, IL 60602 
Phone: 
Email: 

See Preamble 

Daniel J. Perlman 
Paul, Hastings, Janofsky & Walker L L P 
191 N . Wacker Drive 
SOthFloor 
Chicago, IL 60606 
Phone:312-499-6090 
Email: danielperlman@paulhastings.com 

See Preamble 

Nancy Nagel 
Fox, Hefter, Swibel, Levin & Carroll, L L P 
do Hometown America, L . L . C . 
150 North Wacker Drive 
Suite 2800 
Chicago, IL 60606 
Phone: (312) 604-7570 
Email: nnagel@hometownamerica.com 

July 1,2011 

A l l of the real property listed on Exhibit A (collectively, the 
"Properties"") 
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This Master Closing Escrow Agreement (the "Agreement") is made and entered into on this day of , 2011, by and among First 
American Title Insurance Company (the "Escrowee"), M H Financial Services, L .L .C . ("MH Financial""). Hometown America Management, 
L . L . C . ("Hometown Management L.L.C.""). Hometown America Management, L.P. ("Hometown Management L.P.""). and Hometown America 
Management Corp. ("Hometown Management Corp.") and the other entities listed as "Sellers" on the signature page to this Agreement (the 
"Selling Entities" and together with M H Financial, Hometown Management L . L . C , Hometown Management L.P. and Hometown Management 
Corp., collectively, the "Sellers"), and Realty Systems, Inc. and M H C Operating Limited Partnership (collectively, "Purchasers"). 

Escrowee has agreed to serve as escrow agent in connection with the closing ("Closing") of the sale of the Properties and other assets by 
Sellers to Purchasers (collectively, the "Transaction") pursuant to that certain Purchase and Sale Agreement dated May 31, 2011 by and among 
the Selling Entities and M H C Operating Limited Partnership (the "Park Agreement") and pursuant to that certain Purchase and Sale Agreement 
[Homes and Home Loans] dated May 31, 2011 by and among M H Financial, L . L . C , Hometown America Management, L . L . C , Hometown 
America Management, L.P. and Hometown America Management Corp., as sellers, and Purchasers, as purchasers (the "Home and Loan 
Agreement"). Escrowee, Purchasers and Sellers acknowledge that the Transaction may proceed in multiple Closings each involving less than all 
of the Properties (as defined in the Park Agreement) and assets and that all Properties and assets may not be purchased by Purchasers. 

This Agreement sets forth the agreements of Escrowee to administer and effectuate the Closing of the Transaction and the agreement of 
Sellers and Purchasers with respect to the Closing of the Transaction: 

1. Receipt of Deposit Amount. Pursuant to Section 5(F) of the Park Agreement, Purchasers shall deposit with Escrowee not later than 5:00 
p.m. (CST) on , 2011, the sum of Two Hundred Seventy Five Million Dollars ($275,000,000.00) (the "Escrow Funds") to be held in 
the Escrow. The Escrow Agent shall hold, keep custody of, invest and dispose of the Escrow Funds in accordance with the terms and conditions 
of this Agreement. 

2. Investment of Escrow Funds. Deposits of funds made pursuant to this Agreement may be invested on behalf of the party depositing said 
funds; provided, that any direction to Escrowee for such investment shall be expressed in writing and contain the consent of all other parties to 
this Escrow (not to be unreasonably withheld or delayed), and also provided that the Escrowee is in receipt of the taxpayers identification 
numbers and investment forms as required. Escrowee will , upon request, furnish information concerning its procedures and fee schedules for 
investment. Except as to deposits of funds for which Escrowee has received express written direction concerning investment or other handling, 
the parties hereto agree that the Escrowee shall be imder no duty to invest or reinvest any deposits at any time held by it hereunder; provided, 
however, nothing herein shall diminish Escrowee's obligation to apply the full amount of the deposits in accordance with the terms of this 
Agreement. At Closing, Purchasers shall each receive the interest earned on the Escrow Funds. 

U-2 

http://www.sec.gov/Archives/edgar/data/895417/000095012311055379/c64911exv2wl.htm 11/29/2012 

http://www.sec.gov/Archives/edgar/data/895417/000095012311055379/c64911exv2wl.htm


exv2wl Page 215 of 238 
I 

3. Deposit of Closing Documents. Escrowee hereby acknowledges that Sellers have delivered to Escrowee those executed and notarized 
deeds for each of the Properties (the "Deeds") required to be delivered by Sellers in connection with the Closing pursuant to Section 5(B)(i)(a) 
and the assignments of the Michigan Loan Documents and the Lawsuit required to be delivered by Sellers in connection with the Closing 
pursuant to Section 5(B)(i)(ff) (the "Michigan Loan Assignments""), and Purchasers and Sellers have agreed, subject to the terms and conditions 
of the Park Agreement and the Home and Loan Agreement, to deliver to Escrowee, on or before the Closing Date, the remaining documents and 
deliveries required to be delivered by Sellers and Purchasers in connection with the Closing pursuant to Section 5(B) of the Park Agreement and 
Section 5(B) of the Home and Loan Agreement (collectively, the "Other Closing Documents"). 

(a) Escrowee confirms that each of the Deeds and the Michigan Loan Assignments, so delivered, has been fully signed, dated and 
witnessed and/or acknowledged by a notary public, that each Deed is in proper form for filing or recording in the jurisdictions in which each 
such Deed is to be filed or recorded, that all blank spaces in the Deeds and the Michigan Loan Assignments have been appropriately 
completed (or will be completed by Escrowee at the time of recordation or filing), that each of the Deeds and the Michigan Loan 
Assignments is complete, and that all required exhibits (including complete and accurate property descriptions, where applicable) and 
ancillary documents required for recording purposes are attached thereto. 

(b) Should Escrowee become aware that any Deeds do not meet the requirements for filing or recording in the jurisdictions in which each 
of such Deeds is to be filed or recorded, Escrowee is to notify Attorney for Sellers and Attorney for Purchasers as soon as possible in writing. 
A l l parties agree to use reasonable commercial efforts to correct such documents and effect recordation thereof as soon as practicable. 

4. Title Policies. Purchasers and Escrowee agree to continue to work toward completion of the policies of title insurance (the "Owner's 
Policies") to be issued to Purchasers on the Closing Date, insuring Purchasers' fee or leasehold interest in the Properties, effective as of the 
Closing Date, and on the Closing Date Escrowee shall be irrevocably committed to issue to Purchasers the Owner's Policies based upon, 
consistent and in accordance with its owner's pro-form title insurance policies or marked title commitments approved by Purchasers (the "Pro-
Forma Policies") and consistent with the terms of the Park Agreement. By acceptance of these instructions Escrowee acknowledges and agrees 
that upon disbursement of the Escrow Funds, or any part thereof, all title insurance premiums and other simis due to Escrowee will be deemed 
paid in full and the Pro-Forma Policies shall be deemed actual title insurance policies, for the benefit of the respective insureds thereunder, 
effective as of the date of such disbursement (until delivery, in each case, of the applicable original title insurance policy). 

5. Pre-Closine Activities. In connection with the Closing, Escrowee, Purchasers and Sellers will proceed as follows (collectively, the 
"Closing Conditions"): 

(a) Escrowee will verify that it has received each and all of the Other Closing Documents, and all fiinds, other documents, certificates and 
. instruments necessary to 
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comply with the terms of this Agreement required to effect the Closing (collectively, the "Deposits""). 

(b) Purchasers and Sellers shall have approved the Closing Statement and authorized the same to be attached to this Agreement as 
Exhibit B. 

(c) Escrowee shall verify that it has received such additional funds from Purchasers as may be required to close the Transaction as 
provided in the Closing Statement to be attached hereto as Exhibit B . A l l such additional funds so provided by Purchasers shall be added to 
and included as part of the "Escrow Funds." 

If the Closing is not consummated for any reason by 1:00 p.m. (CST) on the Closing Date, then Escrowee shall, not later than 4:00 p.m. 
(CST) on the Closing Date (a) deliver the Escrow Funds and interest earned thereon to Purchasers by wire transfer of immediately available 
funds, (b) return all documents to the party depositing said documents with Escrowee, and (c) destroy all joint deposits. Sellers and Purchasers 
agree that in the event the Closing is not consummated for any reason by 1:00 p.m. (CST) on the Closing Date, Escrowee shall proceed without 
any further direction from Sellers or Purchasers, Sellers hereby waiving any and all right to object thereto or to prevent the Escrowee from 
proceeding as instructed in the immediately preceding sentence. Sellers and Purchasers are entering into this Agreement and after having 
received the benefit of legal counsel's advice regarding the consequences of the terms of this provision. 

6. Full Payment. Prior to Closing, Escrowee will acknowledge that it has received: (i) full payment for the cost and related fees necessary to 
(a) record the Deeds, (b) issue the Owner's Policies, and (c) otherwise perform all services required of Escrowee hereunder; and (ii) sufficient 
funds to pay all (a) transfer and leasehold taxes, and (b) recording fees. 

7. Closing Procedure. Escrowee acknowledges that Purchaser has the right under the Park Agreement and the Home and Loan Agreement to 
exclude certain Properties, Inventory Homes (as such term is defined in the Home and Loan Agreement) and Manufactured Home Loans (as 
such term is defined in the Home and Loan Agreement) from the Closing of the Transaction (all such Properties that are not excluded by 
Purchaser are referred to herein as the "Included Properties": all such Included Properties together with all Inventory Homes and Manufactured 
Home Loans that are not excluded by Purchaser are referred to herein collectively as the "Included Assets"). At 9:00 a.m. (CST) on the Closing 
Date, provided that all of the Closing Conditions have been satisfied, Escrowee is then hereby authorized and directed to promptly proceed as 
follows with respect to only the Included Assets: 

(a) At Closing, issue to Purchasers marked and signed versions of the Pro-Forma Policies. 

(b) At Closing, disburse the Escrow Funds to those persons and in those amounts described in the Closing Statement attached hereto as 
Exhibit B and return any excess Escrow Funds to Purchaser. 

(c) Promptly after Closing, purchase and affix to each of the Deeds with respect to the Included Properties the appropriate transfer stamps. 
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(d) Promptly after Closing record in the following order with the appropriate clerk of courts, county recorder or other appropriate real 
estate filing office each of the: (i) Deeds for the Included Properties, along with the state and/or local transfer tax declarations and 
withholding tax forms; (ii) all other documents as required with respect to the Included Assets. 

(e) Promptly after the completion of the recordings set forth in Section 7(D) hereof, deliver recorded copies of all Deeds to Attorney for 
Sellers and Attorney for Purchasers. 

(f) Promptly after the completion of the recordings set forth in Section 7(D) hereof, issue to Purchasers Owner's Policies for each of the 
Included Properties in the form of the Pro-Forma Policies (as marked) with an effective date as of the recording of the Deeds. 

(g) Promptly after Closing deliver to the Purchasers and Sellers, as applicable, all original Michigan Loan Assignments and Other Closing 
Documents (or copies thereof i f originals are not available) with respect to the Included Properties. Escrowee shall hold all other Other 
Closing Documents for future Closings unless directed by Sellers and Purchaser to do so otherwise. 

(h) Promptly after the completion of the recording of all applicable Deeds, provide to Attorney for Sellers and Attorney for Purchasers an 
accounting of all Escrow Funds. 

8. Choice of Law. This Agreement shall be governed by and interpreted according to the laws of the State of Illinois. 

9. Duties of Escrowee. The Escrowee shall be obligated only for the performance of such duties as are specifically set forth herein and may 
rely on and shall be protected in acting or refraining from acting on any instrument believed by it to be genuine and to have been signed or 
presented by the proper party or parties. 

10. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to constitute an original. 

11. Entire Agreement. This Agreement, the Park Agreement and the Home and Loan Agreement constitute the entire agreements among 
Sellers, Purchasers and Escrowee with respect to the matters described herein. This Agreement may not be modified except upon the express 
written consent of the Sellers (or Attorney for Sellers on behalf of Sellers), Purchasers (or Attorney for Purchasers on behalf of Purchasers) and 
Escrowee. To the extent of any conflict between the terms of and conditions of this Agreement and the terms and conditions of the Park 
Agreement or the Home and Loan Agreement, as applicable, the terms and conditions of the Park Agreement or the Home and Loan 
Agreement, as applicable, shall control. 

12. Deposit of Funds. A l l funds deposited hereimder, together with any interest accrued thereon, less the withdrawals, if any, pursuant to this 
Agreement, shall not be subject to 

U-5 • • 

http://www.sec.gov/Archives/edgar/(lata/895417/000095012311055379/c6491 lexv2wl .htm 11/29/2012 

http://www.sec.gov/Archives/edgar/(lata/895417/000095012311055379/c6491


exv2wl Page 218 of 238 

lien or attachment by any creditor of any party hereto and shall be used solely for the purposes set forth herein. 

13. Time for Performance. Wherever, under the terms and provisions of this Agreement, the time for performance of a condition falls upon a 
Saturday, Sunday, or holiday, such time for performance shall be extended to the next business day. 

14. Conflicting Demands. If conflicting demands are made upon Escrowee or legal action is taken in connection with the Escrow, and Sellers 
(or Attorney for Sellers on behalf of Sellers) and Purchasers (or Attorney for Purchasers on behalf of Purchasers) fail to resolve such conflict 
and make consistent demands after written notice from Escrowee, then except as set forth in Section 1 above, Escrowee may withhold and stop 
all further proceedings without liability therefore, or Escrowee may file suit in interpleader or for declaratory relief. 

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto as of the date first written above. 

E S C R O W E E : 
FIRST A M E R I C A N TITLE INSURANCE C O M P A N Y 

By: 
Name: 
Title: 

S E L L E R S : 
A P A C H E W E S T P A R K SPE L L C , 
A U D U B O N V I L L A G E SPE L L C , 
T I M B E R T O N R A N C H SPE L L C , 
H O M E T O W N B E A C O N HILL C O L O N Y , L .L .C . , 
L O N G FIELD WOODS SPE L L C , 
S H A D Y L A N E SPE L L C , 
H O M E T O W N C E D A R K N O L L S , L .L .C. , 
H O M E T O W N C H E R O N , L . L . C . , 
H O M E T O W N CHESTERFIELD, L .L .C . , 
H O M E T O W N C I M A R R O N , L . L . C . , 
H O M E T O W N C L O V E R L E A F PHASE II, L .L .C . , 
H O M E T O W N C L O V E R L E A F , L . L . C . , 
FOREST ESTATES FSPE L L C , 
C O L O N Y C O V E SPE L L C , 
C O V I N G T O N ESTATES M H C , L . L . C . , 
D E N A L I P A R K SPE L L C , 
E M E R A L D L A K E SPE L L C , 
H O M E T O W N F E A T H E R O C K , L . L . C . , 
H O M E T O W N F E R R A N D , L . L . C . , 
H O M E T O W N H A S E L T O N V I L L A G E , L .L .C . , 
H E R O N C A Y M H C , L . L . C . , 
HIDDEN V A L L E Y SPE L L C , 
EAST L A N E R A N C H ESTATES SPE L L C , 
H O M E T O W N HOOSIER ESTATES, L .L .C . , 
H O M E T O W N L A K E WORTH, L . L . C . , 
L A K E L A N D H A R B O R SPE L L C , 
L A K E L A N D JUNCTION SPE L L C , 
P A R K W O O D B R A N C H T E R R A C E SPE L L C , 
H O M E T O W N L I ' L W O L F , L . L . C . , 
LOS R A N C H O S FSPE L L C , 
H O M E T O W N M A C O M B , L . L . C . , 
M E A D O W P A R K SPE L L C , 
H O M E T O W N M O U N T A I N VIEW, L.L .C. , 
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H O M E T O W N NORTH G L E N , L .L .C . , 
P A L M B E A C H SPE L L C , 
H O M E T O W N PEPPERMINT WOODS, L .L .C . , 
PINE RIDGE M H C , L L C , 
H O M E T O W N RIDGEWOOD, L .L .C . , 
H O M E T O W N R O C K F O R D RIVERVIEW, L .L .C . , 
H O M E T O W N S H E N A N D O A H ESTATES, L .L .C . , 
H O M E T O W N STONEGATE STORAGE, L .L .C . , 
H O M E T O W N STONEGATE M A N O R , L . L . C . , 
H O M E T O W N SUNSHINE V A L L E Y , L .L .C . , 
S W A N C R E E K SPE L L C , 
V E R O P A L M M H C , L .L .C . , 
H O M E T O W N WEST M E A D O W , L .L .C . , 
H O M E T O W N WESTBROOK, L .L .C . , 
H O M E T O W N W E S T P A R K EXPANSION, L . L . C . , 
H O M E T O W N WHISPERING PINES L A R G O , L .L .C . , 
H O M E T O W N WILLIAMS ESTATES, L L C , 
H O M E T O W N W O O D L A N D S , L .L .C . , 
H O M E T O W N W O O D L A N D S PHASE II, L .L .C . , 
M H F I N A N C I A L SERVICES, L . L . C . , and 
H O M E T O W N A M E R I C A M A N A G E M E N T , L . L . C . 

each a Delaware limited liability company 

for each of the above entities 

By: . 
Name: 
Title: 

CWS COMMUNITIES LP, a Delaware limited 
partnership 

By: Second Merger Sub, L L C , a Maryland limited 
liability company, its general partner 

By: 
Name: . 
Title: 
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H O M E T O W N COMMUNITIES LIMITED 
PARTNERSHIP, a Maryland limited partnership 

By: Hometown Communities, L L C , a Maryland 
limited liability company, its general partner 

By: 
Name: 
Title: 

CWS GREENBRIAR LP, a Delaware limited 
partnership 

By: CWS Greenbriar L L C , a Delaware limited 
liability company, its general partner 

By: 
Name: 
Title: 

H O M E T O W N L A K E V I L L A G E , L.P., a Delaware 
limited partnership 

By: Hometown Lake Village GP, L .L .C . , a Delaware 
limited liability company, its general partner 

By: 
Name: • - ' 
Title: -

N ' T A N D E M PROPERTIES, L.P., a Delaware limited 
partnership 

By: Keystone Properties L L C , a Delaware limited 
liability company, its general partner 

By: ' 
Name: 
Title: 
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N ' T A N D E M R E A L ESTATE HOLDINGS, L L C , a 
Maryland limited liability company 

By: 
Name: 
Title: 

M H F I N A N C I A L SERVICES, L .L .C . , a Delaware 
limited liability company; 

H O M E T O W N A M E R I C A M A N A G E M E N T , L . L . C . , 
a Delaware limited liability company; 

H O M E T O W N A M E R I C A M A N A G E M E N T CORP., 
a Delaware corporation 

For each such entity above, 

By: 
Name: 
Its: 

H O M E T O W N A M E R I C A M A N A G E M E N T , L.P., a 
Delaware limited partnership, 

B Y : Hometown America Management Corp., its Sole 
General Partner; 

By: 
Name: 
Its: . 

[Signatures Continue on Following Page] 
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P U R C H A S E R S : 

M H C OPERATING LIMITED PARTNERSHIP, an 
Illinois limited partnership 

By: M H C Trust, a Maryland real estate investment 
trust, its general partner 

By: Equity LifeStyle Properties, Inc., a Maryland 
corporation, its sole voting shareholder 

By: 
Name: 

Title: 

R E A L T Y S Y S T E M S , INC., a Delaware corporation 

By: 
Name: 
Title: 
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EXHIBIT A 
PROPERTIES 

Property Name Street Address City State Sellers Purchasers Proforma No. 
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EXHIBIT B 
CLOSING STATEMENT 

(See Attached) 

U-13 

http://www.sec.gov/Archives/edgar/data/895417/000095012311055379/c6491 lexv2w 1 .htm 11/29/2012 

http://www.sec.gov/Archives/edgar/data/8954


exv2wl Page 226 of 238 

EXHIBIT V 

List of Michigan Loan Documents 

1) Secured Note dated June 5, 2008 by Gideon Financial, LLC, to MH Financial Services, L.L.C. 

2) Security Agreement dated June 5, 2008 by Gideon Financial, LLC, to MH Financial Services, L L . C . 

3) Loan Agreement dated June 5, 2008, by and between Grand Blanc SDM, LLC, Timber Heights SDM, LLC, Holly Hills SDM, LLC and 
Hometown Communities Limited Partnership 

4) First Amendment to Loan Agreement dated effective as of February 9, 2009, by Deer Meadows SDM, LLC (f/k/a Grand Blanc SDM, LLC), 
Timber Heights SDM, LLC and Holly Hills SDM, LLC 

5) Amended and Restated Promissory Note Secured by Mortgages by Deer Meadows SDM, LLC (f/k/a Grand Blanc SDM, LLC) and Holly 
Hills SDM, LLC, dated effective as of February 9, 2009 

6) Reaffirmation of Guaranty dated effective as of February 9, 2009 by Stella Del Mar LLC in favor of Hometown Communities Limited 
Partnership 

7) Escrow Agreement for Repairs dated June 5, 2008, by and between Grand Blanc SDM, LLC, Timber Heights SDM, LLC, Holly Hills SDM, 
LLC, for the benefit of Hometown Communities Limited partnership 

8) Reaffirmation of Borrowers' Closing Certificate dated effective as of February 9, 2009 

9) Certificate of Manager of Stella Del Mar, LLC dated June 8, 2008 from Julius J. Szabo to Hometown Communities Limited Partnership. 

10) Reaffirmation of Manager's Certificate dated effective as of February 9, 2009 given by Julius J. Szabo for the benefit of Hometown 
Communities Limited Partnership in connection with a loan made to Deer Meadows SDM, LLC (f/k/a/ Grand Blanc SDM, LLC) and Holly 
Hills SDM, LLC. 

11) Termination Agreement effective February 9, 2009 by and among Timberton Ranch SPE LLC, Forest Estates FSPE LLC, and Holly 
Heights L.L.C. as Seller; Hometown Communities Limited Partnership, as Lender, and Deer Meadows, SDM (f/k/a/ Grand Blanc SDM, LLC), 
Timber Heights SDM, LLC and Holly Hills SDM, LLC, as Purchasers. 

12) Mortgage (Future Advance Mortgage) dated June 5, 2008, made by Grand Blanc SDM, LLC in favor of Hometown Communities Limited 
Partnership riecorded August 12, 2008, as instrument number 200808120058787, in the official records of Genesee County, Michigan. 
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13) U C C Financing Statement filed January 20, 2008 with the Florida Secretary of State, naming Hometown Communities Limited Partnership 
Financial, as secured party and Deer Meadows S D M , L L C , as Debtor 

14) U C C Financing Statement Amendment filed January 20, 2008 with the Florida Secretary of State, naming Deer Meadows S D M , L L C , as 
Debtor 

15) U C C Financing Statement filed June 9, 2008 with the Florida Secretary of State, naming Hometown Communities Limited Partnership 
Financial, as secured party and Grand Blanc S D M , L L C , as Debtor 

16) U C C Financing Statement filed January 21, 2009 with Genesee Secretary of State, naming Deer Meadows S D M , L L C , as Debtor 

17) U C C Financing Statement Amendment filed January 21, 2009 with Genesee County, naming Deer Meadows S D M , L L C , as Debtor 

18) U C C Financing Statement filed August 12, 2008 with Genesee County, naming Grand Blanc S D M , L L C , as Debtor 

19) Assignment of Leases and Rents dated June 5, 2008 by Grand Blanc SDM, L L C in favor of Hometown Communities Limited Partnership 

20) Manager's Consent and Subordination of Management Agreement dated June 5, 2008, made by Grand Blanc S D M , L L C and Star Sun 
Management Inc., in favor of Hometown Communities Limited Partnership 

21) Mortgage (Future Advance Mortgage) dated June 5, 2008, made by Holly Hills S D M , L L C in favor of Hometown Communities Limited 
Partnership recorded June 30, 2008, as instrument number 127357, in the official records of Oakland County, Michigan. Note: this mortgage 
contains a cross-collateralization rider which also causes the Grand Blanc mortgage to secure the obligations under the mortgages made by 
Grand Blanc S D M , L L C and Timber Heights S D M , L L C . 

22) Assignment of Leases and Rents dated June 5, 2008 by Holly Hills S D M , L L C in favor of Hometown Communities Limited Partnership 

23) Manager's Consent and Subordination of Management Agreement dated June 5, 2008, made by Holly Hills S D M , L L C and Star Sun 
Management Inc., in favor of Hometown Comrnunities Limited Partnership 

24) UCC Financing Statement filed June 9, 2008 with the Florida Secretary of State, naming Hometown Communities Limited Partnership 
Financial, as secured party and Holly Hills S D M , L L C , as Debtor 

25) UCC Financing Statement filed June 30, 2008 with Oakland County, Michigan the, naming 
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Hometown Communities Limited Partnership Financial, as secured party and Holly Hills S D M , L L C , as Debtor 

26) Reaffirmation of Borrowers' Closing Certificate dated effective as of February 9, 2009 made by Holly Hills S D M , L L C , Deer Meadows 
S D M , L L C (f/k/a Grand Blanc S D M , L L C ) 
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SCHEDULE 2(D) 

Ground Lease Distributions 

(See Attached) 
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Colony Cove Ground Lease Purchase Option 

Draw down of escrow balance is from ground lease payment + purchase price A ( a + b) 

(a) 
(b) 

Ground Monthly Monthly (a)+(b) 
Ground Lease Cumulative Beginning Ending Purchase Escrow 
Lease Purchase (a)+(b) Purchase Purchase Per Day Option Distribution 

Month Payment Price A Cumulative Price Price Increase Escrow Amount 

Jun-11 30,520,548 30,643,836 4,109.59 6,600,000 0 
Jul-11 107,341 127,397 234,738 30,643,836 30,771,233 4,109.59 6,600,000 0 
Aug-11 108,682 127,397 470,818 30,771,233 30,898,630 4,109.59 6,600,000 0 
Sep-11 108,682 123,288 702,788 30,898,630 31,021,918 4,109.59 6,600,000 0 
Oct-11 108,682 127,397 938,867 31,021,918 31,149,315 4,109.59 6,600,000 0 
Nov-11 110,041 123,288 1,172,196 31,149,315 31,272,603 4,109.59 6,600,000 0 
Dec-11 110,041 127,397 1,409,634 31,272,603 31,400,000 4,109.59 6,600,000 0 
Jan-12 110,041 169,399 1,689,074 31,400,000 31,569,399 5,464.48 6,600,000 0 
Feb-12 111,416 158,470 1,958,960 31,569,399 31,727,869 5,464.48 6,600,000 0 
Mar-12 111,416 169,399 2,239,776 31,727,869 31,897,268 5,464.48 6,600,000 0 
Apr-12 111,416 163,934 2,515,127 31,897,268 32,061,202 5,464.48 6,600,000 0 
May-12 112,809 169,399 2,797,335 32,061,202 32,230,601 5,464.48 6,600,000 0 
Jun-12 112,809 163,934 3,074,078 32,230,601 32,394,536 5,464.48 6,600,000 0 
Jul-12 112,809 169,399 3,356,286 32,394,536 32,563,934 5,464.48 6,600,000 0 
Aug-12 114,219 169,399 3,639,905 32,563,934 32,733,333 5,464.48 6,600,000 0 
Sep-12 114,219 163,934 3,918,058 32,733,333 32,897,268 5,464.48 6,600,000 0 
Oct-12 114,219 169,399 4,201,677 32,897,268 33,066,667 5,464.48 6,600,000 0 
Nov-12. 115,647 163,934 4,481,258 • 33,066,667 33,230,601 5,464.48 6,600,000 0 
Dec-12 115,647 169,399 4,766,304 33,230,601 33,400,000 5,464.48 6,600,000 0 
Jan-13 115,647 178,356 5,060,307 33,400,000 33,578,356 5,753.42 6,305,997 294,003 
Feb-13 117,093 161,096 5,338,496 33,578,356 33,739,452 5,753.42 6,027,808 278,189 
Mar-13 117,093 178,356 5,633,944 33,739,452 33,917,808 5,753.42 5,732,360 295,449 
Apr-13 117,093 172,603 5,923,640 33,917,808 34,090,411 5,753.42 5,442,664 289,695 
May-13 118,556 178,356 6,220,552 34,090,411 34,268,767 5,753.42 5,145,752 296,912 
Jun-13 118,556 172,603 6,511,711 34,268,767 34,441,370 5,753.42 4,854,593 291,159 
Jul-13 118,556 178,356 6,808,624 34,441,370 34,619,726 5,753.42 4,557,680 296,912 
Aug-13 120,038 178,356 7,107,018 34,619,726 34,798,082 5,753.42 4,259,286 298,394 
Sep-13 120,038 172,603 7,399,659 34,798,082 34,970,685 5,753.42 3,966,645 292,641 
Oct-13 120,038 178,356 7,698,053 34,970,685 35,149,041 5,753.42 3,668,251 298,394 
Nov-13 121,539 172,603 7,992,195 35,149,041 35,321,644 5,753.42 3,374,109 294,141 
Dec-13 121,539 178,356 8,292,090 35,321,644 35,500,000 5,753.42 3,074,214 299,895 
Jan-14 121,539 195,342 8,608,971 35,500,000 35,695,342 6,301.37 2,757,333 316,881 
Feb-14 123,058 176,438 8,908,467 35,695,342 35,871,781 6,301.37 2,457,837 299,496 
Mar-14 123,058 195,342 9,226,867 35,871,781 36,067,123 6,301.37 2,139,436 318,400 
Apr-14 123,058 189,041 9,538,967 36,067,123 36,256,164 6,301.37 1,827,337 312,099 
May-14 124,596 195,342 9,858,905 36,256,164 36,451,507 6,301.37 1,507,399 319,939 
Jun-14 124,596 189,041 10,172,542 36,451,507 36,640,548 6,301.37 1,193,762 313,637 
Jul-14 124,596 195,342 10,492,481 36,640,548 36,835,890 6,301.37 873,823 319,939 
Aug-14 126,154 195,342 10,813,977 36,835,890 37,031,233 6,301.37 552,327 321,496 
Sep-14 126,154 189,041 11,129,172 37,031,233 37,220,274 6,301.37 237,132 315,195 
Oct-14 126,154 195,342 11,450,668 37,220,274 37,415,616 6,301.37 0 237,132 
Nov-14 127,731 189,041 11,767,440 37,415,616 37,604,658 6,301.37 0 0 
Dec-14 127,731 195,342 12,090,513 37,604,658 37,800,000 6,301.37 0 0 
Jan-15 127,731 212,329 12,430,572 37,800,000 38,012,329 6,849.32 0 0 
Feb-15 129,327 191,781 12,751,680 38,012,329 38,204,110 6,849.32 0 0 
Mar-15 129,327 212,329 13,093,336 38,204,110 38,416,438 6,849.32 0 0 
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(b) 
(a) Ground 

Ground Lease Cumulative 
Lease Purchase (a)+(b) 

Month Payment Price A Cumulative 
Apr-15 129,327 205,479 13,428,142 
May-15 130,944 212,329 13,771,415 
Jun-15 130,944 205,479 14,107,838 
Jul-15 130,944 212,329 14,451,111 
Aug-15 132,581 212,329 14,796,020 
Sep-15 132,581 205,479 15,134,080 
Oct-15 132,581 212,329 15,478,989 
Nov-15 134,238 205,479 15,818,706 
Dec-15 134,238 212,329 16,165,273 
Jan-16 134,238 220,219 16,519,729 
Feb-16 135,916 206,011 16,861,656 
Mar-16 135,916 220,219 17,217,790 
Apr-16 135,916 213,115 17,566,821 
May-16 137,615 220,219 17,924,654 
Jun-16 137,615 213,115 18,275,384 
Jul-16 137,615 220,219 18,633,217 
Aug-16 139,335 220,219 18,992,771 
Sep-16 139,335 213,115 19,345,220 
Oct-16 139,335 220,219 19,704,774 
Nov-16 141,077 213,115 20,058,965 
Dec-16 141,077 220,219 20,420,260 
Jan-17 141,077 246,301 20,807,638 
Feb-17 142,840 222,466 21,172,944 
Mar-17 142,840 246,301 21,562,085 
Apr-17 142,840 238,356 21,943,282 
May-17 159,453 246,301 22,349,036 
Jun-17 159,453 238,356 22,746,846 
Jul-17 159,453 246,301 23,152,601 
Aug-17 161,257 246,30i 23,560,160 
Sep-17 161,257 238,356 23,959,773 
Oct-17 161,257 246,301 24,367,332 
Nov-17 163,082 238,356 24,768,770 
Dec-17 163,082 246,301 25,178,154 
Jan-18 163,082 254,795 25,596,031 
Feb-18 164,928 230,137 25,991,096 
Mar-18 164,928 254,795 26,410,818 
Apr-18 164,928 246,575 26,822,321 
May-18 166,795 254,795 27,243,910 
Jun-18 166,795 246,575 27,657,280 
Jul-18 166,795 254,795 28,078,870 
Aug-18 168,683 254,795 28,502,347 
Sep-18 168,683 246,575 28,917,605 
Oct-18 168,683 254,795 29,341,082 
Nov-18 170,593 246,575 29,758,250 
Dec-18 170,593 254,795 30,183,638 
Jan-19 170,593 280,274 30,634,504 
Feb-19 172,524 253,151 31,060,179 
Mar-19 192,714 280,274 31,533,167 
Apr-19 192,714 271,233 31,997,114 
May-19 194,665 280,274 32,472,053 
Jun-19 194,665 271,233 32,937,951 
Jul-19 194,665 280,274 33,412,890 
Aug-19 196,636 280,274 33,889,800 
Sep-19 196,636 271,233 34,357,669 
Oct-19 196,636 280,274 34,834,579 
Nov-19 198,627 271,233 35,304,439 
Dec-19 198,627 280,274 35,783,340 

Monthly Monthly (a) + (b) 
Beginning Ending Purchase Escrow 
Purchase Purchase Per Day Option Distribution 

Price Price Increase Escrow Amount 
38,416,438 38,621,918 6,849.32 0 0 
38,621,918 38,834,247 6,849.32 0 0 
38,834,247 39,039,726 6,849.32 0 0 
39,039,726 39,252,055 6,849.32 0 0 
39,252,055 39,464,384 6,849.32 0 0 
39,464,384 39,669,863 6,849.32 0 0 
39,669,863 39,882,192 6,849.32 0 0 
39,882,192 40,087,671 6,849.32 0 0 
40,087,671 40,300,000 6,849.32 0 0 
40,300,000 40,520,219 7,103.83 0 0 
40,520,219 40,726,230 7,103.83 0 0 
40,726,230 40,946,448 7,103.83 0 0 
40,946,448 41,159,563 7,103.83 0 0 
41,159,563 41,379,781 7,103.83 0 0 
41,379,781 41,592,896 7,103.83 0 0 
41,592,896 41,813,115 7,103.83 0 0 
41,813,115 42,033,333 7,103.83 0 0 
42,033,333 42,246,448 7,103.83 0 0 
42,246,448 42,466,667 7,103.83 0 0 
42,466,667 42,679,781 7,103.83 0 0 
42,679,781 42,900,000 7,103.83 0 0 
42,900,000 43,146,301 7,945.21 0 0 
43,146,301 43,368,767 7,945.21 0 0 
43,368,767 43,615,068 7,945.21 0 0 
43,615,068 43,853,425 7,945.21 0 0 
43,853,425 44,099,726 7,945.21 0 0 
44,099,726 44,338,082 7,945.21 0 0 
44,338,082 44,584,384 7,945.21 . 0 0 
44,584,384 44,830,685 7,945.21 0 0 
44,830,685 45,069,041 7,945.21 0 0 
45,069,041 45,315,342 7,945.21 0 0 
45,315,342 45,553,699 7,945.21 0 0 
45,553,699 45,800,000 7,945.21 0 0 
45,800,000 46,054,795 8,219.18 0 0 
46,054,795 46,284,932 8,219.18 0 0 
46,284,932 46,539,726 8,219.18 0 0 
46,539,726 46,786,301 8,219.18 0 0 
46,786,301 47,041,096 8,219.18 0 0 
47,041,096 47,287,671 8,219.18 0 0 
47,287,671 47,542,466 8,219.18 0 0 
47,542,466 47,797,260 8,219.18 0 0 
47,797,260 48,043,836 8,219.18 0 0 
48,043,836 48,298,630 8,219.18 0 0 
48,298,630 48,545,205 8,219.18 0 0 
48,545,205 48,800,000 8,219.18 0 0 
48,800,000 49,080,274 9,041.10 0 0 
49,080,274 49,333,425 9,041.10 0 0 
49,333,425 49,613,699 9,041.10 0 0 
49,613,699 49,884,932 9,041.10 0 0 
49,884,932 50,165,205 9,041.10 0 0 
50,165,205 50,436,438 9,041.10 0 0 
50,436,438 50,716,712 9,041.10 0 0 
50,716,712 50,996,986 9,041.10 0 0 
50,996,986 51,268,219 9,041.10 0 0 
51,268,219 51,548,493 9,041.10 0 0 
51,548,493 51,819,726 9,041.10 0 0 
51,819,726 52,100,000 9,041.10 0 0 
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S C H E D U L E 3(A) 

Due Diligence Materials 

(1) Current Rent Roll and true, correct and complete copies of the Leases. 

(2) List and description of all Service Contracts and true, correct and complete copies thereof 

(3) List of tangible Personal Property and copies of the most recently filed personal property tax returns for each Property. 

(4) Schedule of all insurance policies and copies thereof. 

(5) Updated Title Commitment and underlying documents with the following endorsements: 

(i) Extended Coverage; 

(ii) Owner's Comprehensive; 

(iii) Zoning 3.1 with parking; and 

(vii) Survey. 

(6) Existing Surveys/Updated Surveys. 

(7) Existing environmental, engineering, soil testing, termite inspection and appraisal reports, i f any. Reliance Letters for foregoing. 

(8) Existing zoning reports. 

(9) New zoning letter/zoning reports. 

(10) New appraisal reports for the Properties. 

(11) Property marketing materials and site maps. 

(12) Evidence of compliance with Hart-Scott-Rodino Act. 

(13) Regulation S-X Compliance/Audit Letter. 

(14) Seller Searches: 

(i) U C C ; . 

(ii) Judgment Lien; 

(iii) Federal and State Tax Lien; 
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(iv) Bankruptcy; and 

(v) Pending Litigation. 

(15) Copies of Certificates of Title to Manufactured Homes. 

(16) Copies of Seller financing documents for Manufactured Homes. 

(17) Copies of pending sales contracts for Manufactured Homes. 

(18) Licensing/Utility Issues (for acquired utility companies). 

(19) Existing Loan Documents. 

(i) Prepayment/Assumption provisions. 

(20) Copies of recent debt compliance. 

(21) Copies of all correspondences with lenders with respect to all loans secured by the Properties for the prior 2 years. 

(22) Current mortgage statements with respect to all loans secured by the Properties. 

(23) Evidence of compliance by Seller with the Mobile Home Sales Act, Florida Statutes Section 723.071, that the tenants' rights under 
Section 723.071 have been extinguished. (Florida properties only). 

(i) Confirmation that annual filing fees have been paid to the Florida Department of Business and Professional Regulation (the 
"Department"). 

(ii) Confirmation of approval by the Department of all prospectuses utilized with respect to the Property, and identification of the lots to 
which each prospectus applies. 

(iii) Confirmation that the applicable prospectus was delivered to each tenant and completed with correct information for such tenant's lot. 

(iv) Confirmation that Leases are signed and are in the file for the initial term of each tenant, as well as copies of Leases signed for 
subsequent terms, i f any. 

(v) Confirmation that the approved prospectus(es), i f approved prior to 1988, have been amended to conform to statutory changes made in 
1986 and 1988. 

(vi) Confirmation that records of meetings with the tenants' negotiation committee for any year in which the rent was contested include a 
written record of the "material factors" used in establishing the lot rental amount as disclosed to the committee, pursuant to Rule 7D-
32.004, Fla. Admin. Code. 

(vii) Confirmation that records of security deposits, i f any, are maintained in appropriate accounts pursuant to the requirements of 
Section 83.49, Florida Statutes. If there are deposits, provisions must be made to transfer those funds to Purchaser at the Closing. 
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(viii) Copies of rental increase notices from May 1, 2010 to the present with confirmation of mailing within ninety-five (95) days of 
effective date. 

(ix) Confirmation that rental increase notices have been filed with the Department for the years 2010 to the present. 

(x) Confirmation that all advertising that has been used with respect to the Property since 2010 has been filed with the Department. A 
copy of all advertising used should be made available to Purchaser upon demand. 

(xi) Written confirmation that the homeowners association at the Property was incorporated in accordance with Section 723.075 — 
723.079, Florida Statutes. There should be notification by the homeowners association of such incorporation by certified mail, return 
receipt requested. 

(xii) Written confirmation that any nofices of changes in the Property's rules or regulations, reductions in services or utilities or 
amendments to the Property's prospectus(es) have been filed with Department. 

(xiii) Confirmation that Seller has complied with the notice provisions of Section 723.071(1) and (2), Florida Statutes. 

(24) Blueprints of existing as-builts, including grading, utilities, common area facilities, etc. 

(25) Schedule of all contracts relating to miscellaneous revenues (laundry, vending, cable television, etc.) (if different from Service Contracts). 

(26) Schedule of current employee fitles, salaries and related benefits. Provide job responsibilities for each title. 

(27) Turnover report by manufactured home site and tenant for the prior two (2) years. 

(28) Copies of all real estate and personal property tax bills for the prior two (2) years and all correspondence relating to said real estate or 
personal property tax bills. 

(29) Schedule of all utility bills with vendor name, account number and payments for the prior two (2) years. 

(30) Copies of any annual reports filed with any governmental authority with respect to a utility plant servicing any Property. 

(31) Schedule of all current litigation.related to the Property or its tenants and correspondence relating to any open litigation or zoning disputes 
relating to the Property. 

(32) Accounts receivable aging report and written description of current collection and late fee policies. 

(33) Paid bill files and check registers for review for the prior two (2) years. 

(34) Copies of all permits and licenses (front and back), including certificate(s) of occupancy. 
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(35) Copies of all warranties still in effect. 

(36) Bank statements for the prior two (2) years for the account where rental revenues are deposited, including related enclosures. 

(37) Copies of all operating statements for the Property for any 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 Final Closing Date. 

(38) General ledger reports for the prior two (2) years. 

(39) Rent rolls for each of the prior two (2) years. 

(40) Copies of all paid repair and maintenance invoices over $500.00. 

(41) Copies of all paid administrative invoices over $500.00. 

(42) Tenant correspondence, including rent increase notices, advertisements, tenant applications, tenant reports, tenant work orders or 
maintenance requests, and security complaints (or security log, i f this is the methodology for tracking security complaints/incidents). 

(43) Current-year operating and capital budget, i f any. 

(44) Property personnel files. 

(45) Tenant profile report (if available) detailing age, occupation and employer, income, number of members of household, and length of 
residency. 

(46) Copies of state and local sales and/or use tax returns filed for the previous two years. 

(47) Internal audit reports on the Properties. 

(48) Copies of federal, state and/or local net income, gross income, gross receipt, excise, franchise or payroll tax returns for all entities that 
own the Properties (collectively, the "Property Owners" and individual, a "Property Ovyner") for the prior 2 years. 

(49) Monthly occupancy reports for past 2 years. 

(50) Evidence of compliance with the Secure and Fair Enforcement for Mortgage Licensing Act of 2008. 

(51) Organizational charts shovving the complete ownership structure of each Property and Property Owner. 

(52) A list of all members and/or partners (whether a limited partner or general partner), as applicable, of the Property Owners, including a 
description of the ownership percentage or percent interest of each member or partner, as applicable. 
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(53) A l l partnership agreements, operating agreements and limited liability company agreements of each Property Owner, as applicable, and all 
amendments thereto. 

(54) Current certificates of formation or certificate of limited partnership, as applicable, for each Property Owner certified by the Secretary of 
State of the state of formation for such Property Owner. 

(55) Current certificates of good standing with respect to each Property Owner certified by the Secretary of State of the State of formation for 
such Property Owner and, in the event that such Property Owner was formed in a State other than the State where such Property Owner's 
Property is located, a current certificate of authorization to transact business for such Property Owner (or similar authorization with 
respect to a foreign entity) certified by the Secretary of State of the State where the applicable Property is located, together with evidence 
of qualification and a certificate of good standing with respect to such Property Owner certified by the Secretary of State of the State were 
the Property is located. 

(56) Financial statements for each Property Owner which sets forth all of the assets and liabilities (including, without limitation, contingent 
liabilities) of such Property Owner. 

(57) Copies of any aimual reports and similar reports filed with any governmental authority (including, without limitation, the Property 
Owner's State of formation and the State, county and/or locality where the applicable Property is located) with respect to a Property 
Owner, as applicable. 

(58) A list of all bank accounts, escrow accounts, money market accounts, brokerage accounts and safety deposit accounts of each Property 
Owner, including, without limitation, the name, address and contact information of the financial institution and the names of all authorized 
signatories on such accounts. 
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SCHEDULE 7(B)(iin 

Purchaser Conflicts 

None 
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FLORIDA PUBLIC SERVICE COMMISSION 
C e r t i f i c a t e Number 

518 - W 

Upon c o n s i d e r a t i o n of the r e c o r d i t i s hereby ORDERED 
th a t a u t h o r i t y be and i s hereby g r a n t e d t o : 

CWS COMMUNITIES L f 

Whose p r i n c i p a l address i s : 

14 C o r a l S t r e e t 
E u s t i s , F l o r i d a 32726-6710 (Lake County) 

to p r o v i d e water s e r v i c e i n accordance w i t h the p r o v i s i o n 
of Chapter 367, F l o r i d a S t a t u t e s , the Rules , R e g u l a t i o n s 
and Orders o f t h i s Commission i n the t e r r i t o r y d e s c r i b e d 
by the Orders o f t h i s Commission. 

T h i s C e r t i f i c a t e s h a l l remain i n f o r c e and e f f e c t u n t i l 
suspended, c a n c e l l e d o r revoked by Orders o f t h i s 
Commission. 

ORDER 
ORDER 
ORDER 
ORDER 
ORDER 
ORDER 
ORDER 

21342 
PSC - 01-Q4 2 5 - PA&-MJ 
PSC-02-102 8-FOE-WU 
PSC-05-0186-PAA-WS 

DOCKET 
DOCKET 
DOCKET 
DOCKET 
DOCKET 
DOCKET 
DOCKET 

880936-WS 
001083-WU 
020102-WU 
030998-WS 

BY ORDER OF THE 
FLORIDA PUBLIC SERVICE COMMISSION 

jL^fi^'t^ A Commission C l e r k and A a m i n i s t r a t i v e 
S e r v i c e s D i r e c t o r 



A'. 
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FLORIDA PUBLIC SERVICE COMMISSION 
C e r t i f i c a t e Number 

518 - W 

Upon consideration of the record i t i s hereby ORDERED 
that authority be and i s hereby granted to: 

CWS COMMUNITIES LP 

Whose p r i n c i p a l address i s : 

14 Coral Street 
Eustis, FL 32726 (Lake County) 

to provide water service i n accordance with the provision 
of Chapter 367, Florida Statutes, the Rules, Regulations 
and Orders of this Commission i n the te r r i t o r y described 
by the Orders of this Commission. 

This C e r t i f i c a t e shall remain i n force and eff e c t u n t i l 
suspended, cancelled or revolted by Orders of this 
Commission. 

21342 
PSC-Ol-0425-PAA-WU 

DOCKET 880936-WS 
DOCKET 001083-WU 
DOCKET 
DOCKET 
DOCKET 
DOCKET 

BY ORDER OF THE 
FLORIDA PUBLIC SERVICE COMMISSION 

/ ^ y t ^ 
Director 
Division of Rec s and Reporting 



EXHIBIT E 

The amount of Utility Plant in Service reported on the 12/31/2011 Annual Report differs from the Plant 
in Service used in the rate base in the 2009 rate case orders because: 

(1) Between the time of the 2009 Rate Case and the Hometown America 2011 Annual Report filing. 
Hometown America added plant to their utility. 

(2) Between the mid-2011 Annual Report and 12/31 Annual Report filing. Equity Lifestyle reported 
addition to Plant in Service. However, upon further review by ELS, the data provided for the 12/31 
Annual Report needs to be refined. An amended 12/31/2011 Annual Report will be filed with the 
following change: the $500 increase for MHC HV FL Utility Systems, L.L.C., will be reclassified as an 
expense. 

The following provides a Schedule of Plant Assets per respective filing: 

Plant per item Difference 
CWS Communities, Haselton Village - WV839 
MHC HV FL Utility Systems, L.L.C. 

2009 Rate Case Order 259,466. 
2011 Ann Report, 7/31 262,744. 3,278. 
2011 Ann Report, 12/31 263,244. 500. 



L U T Z , B O B O , T E L F A I R , E A S T M A N , O A B E L & E^EE 
LAW F I R M 

J . A L L E N D O a a T A L 1 . A H A S 5 E E O H F I C E l 

a a C E R P . C O N U E Y * O N E S A n A S D T A T O W 2 R 3151 D E L T A I I O O U E V A B P 

J O H N n . D U N H A M , M I T W O N O R T H T A M I A M I T I I A I L S U r r n >loB 

D A V I D D , E A S T M A N S U I T E j o o T A n . A H A s s E E , f i . o i i I o A 

J D D V B , G A D H L S A ! l A S D T A , F L O R I D A 3 + I 3 6 - S S 7 S J i 3 = 3 

S C O T T E . G O R D O N r o L L F n n E s ( I I 7 7 ) S11 • = « a " 

C A H O L S . G R O N n Z I K 

W I L L I A M R . K O a P * 

n i C H A n O p . L E E T E L E P H O N E ! ( 5 4 1 ) O S I - I B D D n H A D E W r n N o r r i c c i 

1). n O C E n L U T Z T O L L P R E E I ( O 7 7 ) D S I - I B D O s ^ o i M A N A T E E A V E H U E W , 

C H A R L E S W . T E L F A I R , I V P A X : ( g ^ i ) 3 6 6 - 1 6 0 3 n 11 A n n w T D N , K L a m D A ] . | » o 5 

J O N A T H A N P . W H I T N E Y E - M A l L : L A W @ L U r Z II D B • . C • M 

' • * O P C O U M S E L 

P L E A S C R E P L V T O ! S A R A S D T A 

June 14,2011 

Via Cei tificd Mail, Return Receipt Requested 
Addressed to the Individuals Identified on 
Exhibit A attached hereto 

Re: Sale of Manufactured Housing Community located in Florida (identified 
on Ejdiibit A hereto) 

To Whom It May Concern: 

Our firm represents the Owner identified on Exixibit A attached hereto and by tliis reference 
made a part hereof ("Owner"), which owns tlie Manufactured Housing Conimunily also 
identified on ExJiibit A ("Community"). We are autliorized to provide this NoticE on behalf of 
die Owner. 

Pursuant to Section 723.071 (2), Florida Statutes, this correspondence sen/es as notification to tire 
Homeowners' Association identified on Exhibit A . its successors or otlier homeowners' 
associatioiis representing (or puiporting to represent) the liomeowners of the Comnnunity 
pursuant to Sections 723.075 through 723.079, Florida Stalntes. i f any (collectively, tlie 
"•Association"), tliat Owner has received an unsolicited offer to sell tlie Community to a 
prospective purchaser (tlie "Buyer"). This letter and the Exhibits hereto shall serve as 
notification to tlie Association of the price, material temis and conditions upon whicli Owner is 
selling tlie Community to Buyer. The price, material terms and conditions of the offer are stated 
in Exhibit B attached hereto and the Agreement (defined belov/) - a partially redacted copy of 
which is attached hereto as Exliibit C. Owner has agireed to sell the Community to Buyer 
pvu-suant to the Pui-chase and Sale Agreement dated May 31, 2011 and the Purchase and Sale 
Agi'eenient dated May 31, 2011 [Home and Home Loans] between affiliates of Owner ajid Buyer 
and its affiliates Ooint̂ JS t^i^ "Agreement"). The Agreement was based entirely upon an 
unsolicited offer froni Buyer to Owner, Capitalized terms used herein, but not otherwise defined 
in this Notice, shall haA'e the meaning given to sucli term in the Agreement. 

" A V " R A T H D B Y M A R T I N D A L E - H U D D E L L 
L U T Z , l l O l l D . T E I . F A I I l . n A S T W A N , G A n G l . a LEIl IS A TAUT OF L U T Z , D D I I Q (!i T i i l . K A i n , 



Name of Canimuuity; Haselton Village M H C , Eustis, Florida 

Tills Notice is being provided to die Association pursuant to Section 723.071(2), Florida 
Statutes. It is tlie intent of tliis correspondence to iiotifii' tlie officers of the Association tliat 
Owner lias received Buyer's offer and to disclose tlie price, material terms and conditions upon 
which Owner intends to sell the Community to Buyer as set forth in Exliibit B attached hereto. 

Owner has provided this Notice subject to the express resei-vations of Section 723.071(2), 
Florida Statutes. wMch provides tliat Owner is under no obligation to sell tlie Conunimity to Uie 
Association nor interrupt or delay its negotiations willi Buyer. 

This Notice is being provided to homeowners of the Community who are believed to be the 
officers of the Association based upon their being listed on the Division of Corporations website. 
This Notice is also being sent to tlie Association's registered agent as reflected on the Division of 
Corporations website and to tiiose homeowners believed by community management to be 
officers thereof The Association is m-ged to provide a copy of this Notice to ajiy homeowners 
cuxi-ently believed to be officers of the Association. 

Time is of tlie essence in all lime periods expressed herein and in the attached Agreement. 

Any inquiries concerning tliis Notice should be directed to the undersigned. 

Sincerely, 

LpTz, BoBo, T E L F A I R , E A S T M A N , GABEL & L E E 

/ J. Allen Bobo 

JAB;pab 
Enclosures 

" A V " R A T f i D nV M A I I T I N D A L E - H U I I U E H . 
L U T Z , I I O l l O . T E L n A i r i , U A S ' l ' M A N , C A n n l . & 1.I;E I.-SA P A U T O F L U T 2 , l i a l l Q JiTIiLrAIIt, P.A. 



EXJHBIT A 
Owner: 

Hometown Haselton Village, L.L.C. / Haseltou Village 

Nnmc and Address of Homeowners' Association: 

Haselton Villa Home Owners, Inc. 
S3A Coral Street 
Eustis.FL 32726 

Registered Agent Name and Address: 

Donald Martin 
27 Turquoise Way 
Eustis.FL 32726 

Ol'ficers/Directors: 

President/Director: 

Jack Cui-tis 
30 Scarlet Way 
Eustis,FL 32726 

Vice President/Director: 

Sandy Beagle 
2 Royal Drive 
Eustis.FL 32726 

Secrcfary/Dlrcctor: 

Patricia Schafer 
58 Royal Drive 
Eustis.FL 32726 

Dii'cctor: 

Caj'ole Kujath. 
24 Turquoise Way 
Eustis,FL 32726 

Director: 

Norai Pagels 
8 Lavender Laiie 
Eusti3,FL 32726 

Treasurer/Director: Director: 

Donald IVTartin 
27 Turquoise Way 
Eustis,FL 3 2726 

Lee Kubialc 
18 Topaz Drive 
Eustis,FL 32726 



Name of Community: Haselton Village M H C , Eustis, F L 

E X E g B I T B 

Price for Coinmunifa: $11,518,000 for the Community, payable in cash at Closing, subject lo loan 
assumption described below. 

Priee for Homes and Loans: It is a condition to purcliasing the Comnninily pursuant to the Agreement 
that tlie Buyer simultaneously also purchase (a) Owner's aTfiliates' inventory of manufactured homes 
located at the Community, gs well as certain other homes at the Community which Owner may be 
obligated to purchase in the future and (b) Owner's affiliates liome loans secured by manufactured homes 
located within llie Community, for an aggregate purchase price of approximately $113,434 (subject to 
adjustment), payable in cash at ciosbg, 

Closing Costs: (i) Buyer shall pay (a) one-half (]/2) of all closing fees charged by the Escrow A.gent; (b) 
the fee for the recording of the deeds; (o) the costs of any endorsements or deletions to the Title 
Commitment and the Title Policy requested by Buyer (including any title costs relating to Buyer's 
assumption o f the Existing Loan or obtaining a new loan but excluding curative endorsements for which 
Owner is responsible] togetlier witli one-half (1/2) of tlie premium for tJie owner's title insurance policy in 
the amount of die Purchase Price; (d) Buyer's legal fees and expenses together witli all costs of Buyer's 
due diligence and any fees charged by the lender in connection with the assumption of the Existing Loan, 
if applicable; (e) the costs of obtaining a new survey; and (f) all mortgage and intangible taxes, if any, 
relating to financing (whether assumed or new) and premiums for the lender's title insurance policy and 
endorsements and costs relating to Buyer's lender's (including the existing lender if Existing Loan is 
being assumed) participating in the Closing. 

(ii) Owner shall pay (a) tlic costs of tlie Commitment, including searcli and exam fees charged by the 
Title Company togetlier wttli any curative endorsements for which Owner is responsible pursuant to the 
terms o f the Agreement, (b) one-half (1/2) of tlie premium for the owners title insurance policy in the 
amountof the Purchase Price (excluding any endorsements requested by Buyer); (c) one-half (1/2) of all 
closing fees charged by the Escrow Agent; (d) Owner's legal fees- and expenses; and (e) document 
transfer taxes and documentary stamp taxes, if any, in connection witli conveyance of the Premises. 

Loan Assumption: The Community is currently subject to the lien of a secured loan currently held or 
serviced by Fannie Mae/Walker SL Dunlop witli an outstanding principal balance, as of July 1, 2011, of 
approximately $6,572,728 which must be assumed as a condition of the purchase of the Community 
simultaneously with the closing. Buyer is responsible For payment of all loan assumption fees and escrow 
deposits (including any application fees or other deposits required by the existing lender/serviccr, 
regardless ofwhetliertlie loan assumption is approved or not) as more particularly described in Section 1 I 
of the Paric Agreement. 

Closing: The closing shall be held on the later to occur of July I, 20] 1 and 20 days after receipt of tiie 
loan assumption commitment from the existing lender. Closing shall be accomplished through a New 
York Style Closing in Chicago or by mail. 

Unrelated Properties: Although the Agreement and the Home Contract also have provisions For the Buyer 
to purchase other manufactured housing communities located throughout the United States of America 
(together with manufactured homes and home loans related thereto), the terms related thereto are 
irrelevant for purposes of this notice. The Association is not being notified of tlie terms pertaining to 
such other properties nor shall the Association have any rights related thereto. 


