
215 SOUTH MONROE STREET 
SUITE 815 

TALLAHASSEE, FLORIDA 32301 

I8501 412~2005 
FAX 1850) 412~1305 

MICHALL.COOKE@RUDEN.COM 

January 7,201 1 

Ann Cole, Commission Clerk 
Division of Commission Clerk 

and Administrative Services 
Florida Public Service Commission 
2540 Shumard Oak Boulevard 
Tallahassee, FL 32399-0850 

Re: Docket No. '. . ~' ' , Equity Lifestyle Properties, Inc., Oak Bend Application 
for Original Water and Wastewater Certificates 

. .  : G. : 

Dear Ms. Cole; 

Enclosed please find for filing an original and six (6)  copies of the Application and 
attached exhibits; one copy of each territory and system map; and an original and two (2) copies 
of the proposed tariffs of Equity Lifestyle Properties, Inc., Oak Bend. Original Water and 
Wastewater Certificates in Marion County. Also enclosed is check number 1041122 in the 
amount of $2,250.00 submitted as application fees for the water ($1,500.00) and wastewater 
($750.00) utilities. 

If you have any questions or comments, please do not hesitate to contact me. 

Very truly yours, 

Michael G. Cooke 

'OM - - M G C / m b f  
APA +nclosures 
ECR _I 
CCL, c c  (w/enc.): Jordan Ruben 
RAD __._I 
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FLORIDA PUBLIC SERVICE COMMISSION 

INSTRUCTIONS FOR COMPLETING 

APPLICATION FOR ORIGINAL CERTIFICATE 
FOR A PROPOSED OR EXISTING SYSTEM REQUESTING 

INITIAL RATES AND CHARGES 

(Section 367.045, Florida Statutes) 

General Information 

The attached form has been prepared by the Florida Public Service Commission to aid 
utilities under its jurisdiction to file information required by Chapter 367, Florida Statutes, and 
Chapter 25-30, Florida Administrative Code. Any questions regarding this form should be 
directed to the Division of Economic Regulation, Bureau of Certification, Economics and Tariffs 

Instructions 

1. 

2. 

(850) 413- 6900. 

Fill out the attached application form completely and accurately. 

Complete all the items that apply to your utility. If an item is not applicable, mark it "NA.' 
Do not leave any items blank. 

Notarize the completed application form. 

Remit the proper filing fee pursuant to Rule 25-30.020, Florida Administrative Code, with 
the application. 

The original and five copies of the completed application and attached exhibits; one 
copy of each territory and system map; the original and two copies of the proposed 
tariff(s); and the proper filing fee should be mailed to: 

3. 

4. 

5. 

Office of Commission Clerk 
Florida Public Service Commission 

2540 Shumard Oak Boulevard 
Tallahassee, Florida 32399-0850 



To: 

APPLICATION FOR ORIGINAL CERTIFICATE 
FOR A PROPOSED OR EXISTING SYSTEM REQUESTING 

INITIAL RATES AND CHARGES 
(Pursuant to Section 367.045, Florida Statutes) 

Office of Commission Clerk 
Florida Public Service Commission 
2540 Shumard Oak Boulevard 
Tallahassee, Florida 32399-0850 

The undersigned hereby makes application for original certificate(s) to operate a water 
Marion County, Florida, and submits the following 

information: (Please note: ELS, Inc., currently intends to form a wholly-owned subsidiary to 
own and operate the utility and intends to file a supplement to this application with relevant 
information in that regard.) 

and/or wastewater x utility in 

PART I APPLICANT INFORMATION 

A) The full name (as it appears on the certificate), address and telephone number of the 
applicant: 

Equity Lifestvle Properties, Inc. C'ELS"). Oak Bend Utilitv 
Name of utility 

(81 3) 282-6754 (81 3) 289-7628 
Phone No. Fax No. 

5100 W. Lemon Street, Suite 308 
Office street address 

TamDa FL 33609 
City State Zip Code 

Mailing address if different from street address 

Internet address if applicable 

B) The name, address and telephone number of the person to contact concerning this 
application: 

Jordan Ruben (813) 282-6754 
Name Phone No. 

5100 W. Lemon Street, Suite 308 
Street address 

Tampa FL 33609 
City State Zip Code 



C) Indicate the organizational character of the applicant: (circle one) 

Corporation x Partnership Sole Proprietorship 

Other (Specify) 

If the applicant is a corporation, indicate whether it has made an election under Internal 
Revenue Code Section 1362 to be an S Corporation: 

Yes - No X 

If the applicant is a corporation, list names, titles and addresses of corporate officers, 
directors, partners, or any other person(s) or entities owning an interest in the applicant's 
business organization. (Use additional sheet if necessary). 

See 2009 Annual 10K Report, paqe 61, and Florida 2010 Annual Report included in 
Exhibit I. 

D) 

E) 

F) If the applicant a corporation, list names and addresses of all persons or entities 
owning an interest in the organization. (Use additional sheet if necessary.) 

NIA 

PART II NEED FOR SERVICE 

A) Exhibit A - A statement regarding the need for service in the proposed territory, such as 
anticipated (or actual) development in the area. Identify any other utilities within the area 
proposed to be served which could potentially provide such service in the area and the 
steps the applicant took to ascertain whether such other service is available. 

Exhibit B - A statement that to the best of the applicant's knowledge, the provision of 
service will be consistent with the water and wastewater sections of the local 
comprehensive plan, as approved by the Department of Community Affairs at the time 
the application is filed. If the provision of service is inconsistent with such plan, provide a 
statement demonstrating why granting the certificate would be in the public interest. 

B) 

PART 111 SYSTEM INFORMATION 

A) WATER 

(1) 

(2 )  

Exhibit C - A statement describing the proposed type(s) of water service to be 
provided (i.e., potable, non-potable or both). 

Exhibit D - The number of equivalent residential connections (ERCs) proposed to 
be served, by meter size and customer class. If development will be in phases, 
separate this information by phase. In addition, if the utility is in operation, 
provide the current number of ERCs by meter size and customer class. 
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(3) Description of the types of customers anticipated (Le., single family, mobile 
homes, clubhouse, commercial, etc.): 

Mobile homes, clubhouse and related amenities. 

(4) In the case of an existing utility, provide the permit number and the date of 
approval of facilities by the Department of Environmental Protection (DEP) or the 
agency designated by DEP to issue permits: 

PWS 3424087 (existinq exempt svstem providinq service since approximately 
1981 ). 

Indicate the design capacity of the treatment plant in terms of equivalent 
residential connections (ERCs) and gallons per day (gpd). If development will be 
in phases, separate this information by phase. 

(5) 

1318.57 (ERCs) 465,000 (GPW 

(6) 

(7) 

Indicate the type of treatment: chlorination 

Indicate the design capacity of the transmission and distribution lines in terms of 
ERCs and GPD. If development will be in phases, separate this information by 
phase. 

The svstem is built out. 

(8) Provide the date the applicant began or plans to begin serving customers: 

Existinq exempt system Drovidinq service since aDDroximatelv 1981. 

Exhibit E - Evidence, in the form of a warranty deed, that the utility owns the land 
where the water facilities are or will be located. If the utility does not own the 
land, a copy of the agreement which provides for the Tong term continuous use 
of the land, such as a 99-year lease. The Commission may consider a written 
easement or other cost-effective alternative. 

The applicant may submit a contract for the purchase and sale of land with an 
unexecuted copy of the warranty deed provided the applicant files an executed 
and recorded copy of the deed, or executed copy of the lease, within thirty days 
after the order granting the certificate. 

(9) 

B) WASTEWATER 

(1) Exhibit E - The number of equivalent residential connections (ERCs) proposed to 
be served, by meter size and customer class. If development will be in phases, 
separate this information by phase. In addition, if the utility is in operation, 
provide the current number of ERCs by meter size and customer class. 
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Description of the types of customers anticipated (Le., single family, mobile 
homes, clubhouse, commercial, etc.): 

Mobile homes. clubhouse and related amenities. 

(3) 

(4) 

In the case of an existing utility, provide the permit number and the date of 
approval of facilities by the Department of Environmental Protection (DEP) or the 
agency designated by DEP to issue permits: 

FLA 01 0693-003 

Indicate separately the design capacity of the treatment plant and effluent 
disposal system in terms of equivalent residential connections (ERCs) and 
gallons per day (GPD). If development will be in phases, separate this 
information by phase. 

214.29 ERCs: 60.000 GPD annual averaqe daily flow 

Indicate the method of treatment and disposal (percolation pond, spray field, 
etc.): 

Extend aeration with land application. 

Exhibit N/A - If the applicant does not propose to use reuse as a means of 
effluent disposal, provide a statement that describes, with particularity, the 
reasons for not using reuse. 

Indicate the design capacity of the collection lines in terms of ERCs and GDP. If 
development will be in phases, separate this information by phase. 

The system is built out. 

Provide the date the applicant began or plans to begin serving customers: 

Existinq exempt system providinq service since aDproximately 1981. 

Exhibit G - Evidence, in the form of a warranty deed, that the utility owns the land 
where the utility treatment facilities are or will be located. If the utility does not 
own the land, a copy of the agreement which provides for the long term 
continuous use of the land, such as a 99-year lease. 

The Commission may consider a written easement or other cost-effective 
alternative. The applicant may submit a contract for the purchase and sale of 
land with an unexecuted copy of the warranty deed, provided the applicant files 
an executed and recorded copy of the deed, or executed copy of the lease, 
within thirty days after the order granting the certificate. 
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PART IV FINANCIAL AND TECHNICAL INFORMATION 

Exhibit X - A statement regarding the financial and technical ability of the applicant to 
provide reasonably sufficient and efficient service. 

Exhibit 1 - A detailed financial statement (balance sheet and income statement), certified 
if available, of the financial condition of the applicant, showing all assets and liabilities of 
every kind and character. The income statement shall be for the preceding calendar or 
fiscal year. If an applicant has not operated for a full year, then the income statement 
shall be for the lesser period. The financial statement shall be prepared in accordance 
with Rule 25-30.1 15, Florida Administrative Code. If available, a statement of the source 
and application of funds shall also be provided. 

Exhibit 1 - A list of all entities, including affiliates, upon which the applicant is relying to 
provide funding to the utility , and an explanation of the manner and amount of such 
funding, which shall include their financial statements and any financial agreements with 
the utility. This requirement shall not apply to any person or entity holding less than 10 
percent ownership interest in the utility. 

Exhibit 4 - A schedule showing the projected cost of the proposed system (or actual cost 
of the existing system) by uniform system of accounts (USOA) account numbers 
pursuant to Rule 25-30.115, F.A.C. In addition, provide the capacity of each component 
of the system in ERCs and gallons per day. If the utility will be built in phases, this 
schedule shall apply to the design capacity of the first phase only. Provide a separate 
exhibit for the water and wastewater systems. 

Exhibit J - A schedule showing the projected operating expenses of the proposed 
system by USOA account numbers when 80 percent of the designed capacity of the 
system is being utilized. If the utility will be built in phases, this schedule shall apply to 
the design capacity of the first phase only. In addition, if the utility has been in existence 
for at least one year, provide actual operating expenses for the most recent twelve 
months. Provide a separate exhibit for the water and wastewater systems. 

Exhibit J - A schedule showing the projected capital structure, including the methods of 
financing the construction and operation of the utility until the utility reaches 80 percent 
of the designed capacity of the system(s). 

Exhibit J - A cost study, including customer growth projections, which supports the 
proposed rates, miscellaneous service charges, customer deposits and service 
availability charges. A sample cost study is enclosed with the application package. 
Provide a separate cost study for the water and wastewater systems. 

Exhibit N/A - If the base facility and usage rate structure (as defined in Rule 25- 
30.437(6), F.A.C.) is not utilized for metered service, provide an alternative rate structure 
and a statement supporting why the alternative is appropriate. 

Exhibit N/A - If a different return on common equity other than the current equity 
leverage formula established by order of the Public Service Commission pursuant to 
Section 367.081 (4), ES. is utilized, provide competent substantial evidence supporting 
the use of a different return on common equity. Information on the current equity 
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leverage formula may be obtained by contacting the accounting section at the listed 
number. 

PART V ALLOWANCE FOR FUNDS USED DURING CONSTRUCTION fAFUDC1 

Please note the following: 

Utilities obtaining initial certificates pursuant to Rule 25-30.033, F.A.C., are authorized to 
accrue AFUDC for projects found eligible pursuant to Rule 25-30.1 16(1), F.A.C. 

A discounted monthly AFUDC rate calculated in accordance with Rule 25-30.116(3), 
F.A.C., shall be used to insure that the annual AFUOC charged does not exceed 
authorized levels. 

The date the utility shall begin to charge the AFUDC rate shall be the date the certificate 
of authorization is issued to the utility so that such rate can apply to initial construction of 
the utility facilities. 

J) 

K) 

L) 

PART VI 

M) TERRITORY DESCRIPTION 

TERRITORY DESCRIPTION AND MAPS 

Exhibit K - An accurate description, using township, range and section references as 
specified in Rule 25-30.030(2), Florida Administrative Code. If the water and wastewater 
service territories are different, provide separate descriptions. 

N) TERRITORY MAPS 

Exhibit C - One copy of an official county tax assessment map or other map showing 
township, range and section with a scale such as 1=200 or 1=400' on which the 
proposed territory is plotted by use of metes and bounds or quarter sections and with a 
defined reference point of beginning. If the water and wastewater service territories are 
different, provide separate maps. 

0)  SYSTEM MAPS 

Exhibit M - One copy of detailed map(s) showing proposed lines, facilities and the 
territory proposed. Additionally, identify any existing lines and facilities. Map(s) 
should be of sufficient scale and detail to enable correlation with a description of the 
territory to be served. Provide separate maps for water and wastewater systems. 

PART VI1 

P) Exhibit 

NOTICE OF ACTUAL APPLICATION --To be filed as late filed exhibit. 

- An affidavit that the notice of actual application was given in 
accordance with Section 367.045(1 )(a), Florida Statutes, and Rule 25-30.030, Florida 
Administrative Code, by regular mail to the following: 

(1) the governing body of the municipality, county, or counties in which the system or 
the territory proposed to be served is located; 

7 



Q) 

(2) the privately owned water and wastewater utilities that hold a certificate granted 
by the Public Service Commission and that are located within the county in which 
the utility or the territory proposed to be served is located; 

(3) if any portion of the proposed territory is within one mile of a county boundary, 
the utility shall notice the privately owned utilities located in the bordering 
counties and holding a certificate granted by the Commission; 

(4) the regional planning council; 

(5) the Office of Public Counsel; 

(6) the Public Service Commission’s Director of the Division of the Commission 
Clerk and Administrative Services; 

the appropriate regional office of the Department of Environmental Protection; 
and 

the appropriate water management district 

(7) 

(8)  

Copies of the Notice and a list of entities noticed shall accompany the affidavit. THlS 
MAY BE A LATE-FILED EXHIBIT, 

Exhibit - An affidavit that the notice of actual application was given in 
accordance with Rule 25-30.030, Florida Administrative Code, by regular mail or 
personal delivery to each customer of the system. A copy of the notice shall accompany 
the affidavit. THIS MAY BE A LATE-FILED EXHIBIT. 

R) Exhibit - Immediately upon completion of publication, an affidavit that the notice 
of actual application was published once in a newspaper of general circulation in the 
territory in accordance with Rule 25-30.030, Florida Administrative Code. A copy of the 
proof of publication shall accompany the affidavit. THIS MAY BE A LATE-FILED 
EXHIBIT. 

PART Vlll FILING FEE 

Indicate the filing fee enclosed with the application: 
$1,500.00 (for water) and $750.00 (for wastewater). 

- Note: Pursuant to Rule 25-30.020, Florida Administrative Code, the amount of the filing 
fee as follows: 

(1) For applications in which the utility has the capacity to serve up to 500 ERCs, the 
filing fee shall be 5750. 

(2) 

(3) 

For applications in which the utility has the capacity to serve from 501 to 2,000 
ERCs the filing fee shall be $1,500. 

For applications in which the utility has the capacity to serve from 2,001 to 4,000 
ERCs the filing fee shall be 52,250. 
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(4) For applications in which the utility has the capacity to serve more than 4,000 
ERCs the filing fee shall be $3,000. 

PART IX TARIFF 

Exhibit N - The original and two copies of water and/or wastewater tariff(s) containing all 
rates, classifications, charges, rules and regulations. Sample tariffs are enclosed with 
the application package. 

PART X AFFIDAVIT 

icant) do solemnly swear 

omplete statement of the 
matter to which it relates. 

Applicant's Title * 
_- 

Subscribed and swoy to before ,me this 
year of 2Q// by ;-:!'cC;& / ,4/d L,,L: /; L./ 

or produckd identificdon 

'?'L" 
day of . j  t,!c /~Lf<.&? V month in the 

C:who .is personslly known to me 

Type of Identification Produced 
-~-. 

! > X i  

i.,: 
.t--..i--C.r~~.i.,I .i: 6. < .c: i 

Notary Public's Signature 

:'_ ' .* , 
./' ." .~ 

~ , )  r c ,  ' L: :L. i i.1 i~ 

Print, Type or Stamp Commissioned 
Name of Notary Public 

If applicant is a corporation, the affidavit must be made by the president or other officer 
authorized by the by-laws of the corporation to act for it. If applicant is a partnership or 
association, a member of the organization authorized to make such affidavit shall execute 
same. 

RM:7762002:2 
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Oak Bend 

EXHIBIT A 

Water and wastewater services have been provided to the service area for many years. 
To date, these services have been provided to tenants without specific compensation. 
Upon approval, the established rates will be offset by appropriate decreases in current 
lot rental fees. 



Oak Bend 

The water and wastewater systems, to the best of applicant's knowledge, are consistent 
with water and wastewater sections of the local comprehensive plan, as approved by 
Department of Community Affairs at the time this application is filed. 



Oak Bend 

EXHIBIT C 

Currently, potable water service is provided. 



Oak Bend 

EXHIBIT D 

There are a total of 262 residential lot connections with 5/8 x 314 meters installed. There 
also is a common area building connection (clubhouse) and a pool connection. The 
system is built out. 



Oak Bend 

EXHIBIT E 

Warranty Deed 





Oak Bend 

EXHIBIT F 

There are 262 residential lot connections. The system is built out. 





Oak Bend 

EXHIBIT G 

Warranty Deed 





Oak Bend 

EXHIBIT H 

The applicant has the financial and technical ability to provide service and has been 
doing so for many years. The applicant is a company that, as of the end of 2009, owned 
or had an ownership interest in a portfolio of 304 properlies located throughout the 
United States and Canada, consisting of 110,575 residential sites. (Please see pages 
19 to 21 of Exhibit I for a list of Florida properties.) Properties owned and operated in 
Florida include water and wastewater utilities that currently are regulated by the Florida 
Public Service Commission. (See, e.g., CC Utility Systems, LLC d/b/a Coral Cay Water 
& Sewer Company, which provides service to the Coral Cay Plantations community in 
Margate, Florida.) Applicant intends to form a wholly-owned subsidiary to own and 
operate the utilities located in this community, and will provide funding as needed. 



Oak Bend 

EXHIBIT I 

Florida 2010 Annual Report 
and 

2009 10-K Annual Report 



2010 FOR PROFIT CORPORATION ANNUAL REPORT 
DOCUMENT# F04000006654 Secretarv of State 

FILED 
Jan 08,2010 - 

Entity Name: EQUITY LIFESTYLE PROPERTIES, INC 

Current Principal Place of Business: 

TWO NORTH RIVERSIDE PLAZA 
SUITE 800 
CHICAGO, IL 60606 

Current Mail ing Address: 

New Principal Place of Business: 

New Mailing Address: 

TWO NORTH RIVERSIDE PLAZA 
SUITE 800 
CHICAGO, IL 60606 

FEI Mumbsr: 355857684 FEI Number &plied For I ) FEI Number Not Applicable ( ) certmcate of status Desired ( ) 

Name and Address of Current Registered Agent  

CORPORATION SERVICE COMPANY 
1201 HAYS STREET 
TALLAHASSEE, FL 323012525 US 

Name and Address of New Registered Agent: 

The above named entity submits this statement for the purpose of changing its registered ofice or registered agent, or both, 
in the State of Florida. 

SIGNATURE: 
Electronic Signature of Registered Agent Date 

Election Campaign Financing Trust Fund Contribution ( ). 

OFFICERS AND DIRECTORS: 

Title: 
Name: 
Address: 
CitySt-Zip: 

Title. 
Name: 
Address: 
City-St-Zp: 

Title: 
Name: 
Address: 
City-St-Zip: 

Tlt1e: 
Name: 
Address: 
City-St-Zip: 

xt ie:  
Name- 
AddTCSS: 
city-st-zi p: 

Title: 
Name: 
Address: 
City-St-Zip: 

CD 
ZELL. SAMUEL 
TWO NORTH RIVERSIDE PLAZA 
CHICAGO, IL 60606 

N P  
MAYNARD. ROGER 
TWO N RlVERSlDE PLAZA, It 800 
CHICAGO, IL 60606 

PD 

TWO NORTH RlVERSiDE PLAZA. WOO 
CHICAGO, iL 60606 

SVP 
KROOT. KENNEM A 
TWO NORTH RiVERSlDE PLAZA, WOO 
CHICAGO, IL 60606 

N P S  
KELLEHER, ELLEN 
TWO NORTH RIVERSIDE PLAZA, M O O  
CHICAM, lL 50606 

FVP 

HENEGHAN m w s  P 

BERMAN. MICHAEL 
TWO NORTH RIVERSIDE PLAZA. 11800 
CHICAGO, IL 60606 

hereDy centfy tnat tne .nformat.on naicared on Ih s repon or srpp emental repon IS tr-e and axJrate ana that my e ectron c 
SmgnatLre shall have the same legal effect as f maae under oarh. that I am an oqcer or alrector of the corporat on or !he rece,ve' 
3r  IrhStee empoaered to execde t h s  repon as reawed o/  Chapter 607, Fjorioa StalJtes. ana that my name appears above. or 
on an attachment w tn a other .ike empowered 

SIGhAT-RE KEh KROOT SVP 01 108IM10 
Electronic Signatwe of Sgning Officer or Director Date 



Equity Lifestyle Properties, Inc. 

2009 
Annual Report 





Equity LifeStyle Properties, Inc. 
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PART I 

Item 1. Business 

Equity Lifestyle Propexties, Inc. 

General  

Equity Lifestyle Properties, Inc., a Maryland corporation, togethe). with MEIC Operating Limited Part- 
nership (the “Operating Partnership”) and other consolidated subsidiaries (“Subsidia~ies”), are referred to 
herein as the “Company,” “ELS,’’ “we,” “us,” and “our.” ELS has elected to be taxed as a real estate investment 
trust (“REIT”). for U.S. federal income tax purposes l-omrnencing with its tmable year ended Dece l~~ber  31, 
1993. 

The Company is a fully integrated owlier and operator of lifestyle-oriented properties (“Properties”). The 
Company leases individual developed areas (“sites”) with access to utilities for placeinent of factory built homes, 
cottages, cabins or recreational vehicles (“RVs”). Customers may lease individual sites or enter into right-to-use 
contracts providing the customer :iccess to specific Properties for limited stays. The Company was formed in 
December 1992 to continue the property operations, business ob.jectives and acquisition strategies of an entity 
that had owned and operated Propelties since 1969. As of December 31, 2009, we owned or had an ownership 
interest in a portfolio of 304 Pi-operties located throughout the United States and Canada consisting of 110,575 
residential sites. These Properties are located in 27 states and British Coiumhid (with the number of Properties 
in each state or province shown parenthatically) as follows: Florida (861, California (4s). Aiizona (35). Texas (15). 
Pennsylvania (IZ),  \Vashington (14), Colorado (SO), Oregon (91, North C;amlina (8), Delaware (71, New York (6). 
Ncv& (6). Vii-ginia (61, Indiana ( 5 ) .  Maine (5). \V~lsconsin (5). Illiniiis (*I), M chusctts (3 ) .  Michigan (3 ) ,  Ncw 
Jersey (3) ,  South Carolina (3) ,  New Hampshxe (2). Ohio (21,Tennesee (2), Utah (2 ) ,  Alabama ( I ) ,  Kentucky ( I ) ,  
and British Columbia (1). 

Properties x e  designed and improved for several home options of various sizes and designs that a,-e 
prodiiced off-site, installed and set on designatrd sites (“Site Set”) mithin the l’iape>-ties. These Iio111e5 c.in range 
from 400 to over 2,000 square feet. The smallest of these are referred to as “Hesort Cottages.” Properties may 
also have sites that can accommodate a variety of RVs. Properties generally contain centralized entrances, 
internal road systems and designated sites. In addition, Propelties often provide a clubhouse for social activities 
and recreation and other amenities, which may include restaurants. swimming pools, golf courses, lawn howling, 
sliufflehoard courts, tennis courts, laundry facilities and cable television service. In some cases, utilities are 
provided or arranged for by us: otherwise, the customer contracts for the utility directly. Some Properties 
provide water and sewer sewice through municipal or regulated utilities, while others provide these selwices to 
customers from on-site facilities. Properties generally are designed to attract retirees, empty-nesters, vacationers 
and second home owners: however, certain of our Propelties focus on affnrdable housing for families. We focus 
on owning propeltirs in 01 near large metropoiitan markets and retirement and varation destinations 

Employees and Organizational Stiucture 

We have approximately 3,200 full-timc-, part-time and seasonal employem dedicated to cartying out our 
operating philosophy and s t r a t eps  of value enhancement and sewice to our customers. The operations of each 
Property are coordinated by an on-site team of employees that typically includes a manager, clerical staff and 
maintenance workers, each of whom works to provide maintenance and care of the Properties. Direct 
supervision of on-site management is the responsibility of our regional vice presidents and regional and district 
managers. These individuals have significant experience in addressing the needs of customers and in finding or 
creating innovative approaches to maximize value and increase cash flow from property opemtions. Comple- 
menting this field management staff are approximately 138 full-time corporate employees who assist on-site and 
regional management in all property functions. 
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Formation of the  Company 

The operations ofthe Company are conducted primarily throng11 the Operating Partnership. The Company 
contributed the proceeds from its initial public offering in 1993 and subsequent offerings to the Operating 
Partnership for a general partnership interest. In 2004, the general partnership interest was Contributed to MHC 
Trust, a private REITsuhsidiaiy owned by the Company. The financial results of the Operating Partnership and 
the Subsidiaries are consolidated in the Company's consolidated financial statements. In addition, since certain 
activities, if performed by the Company, may not be yualifjlng REITactivities under the Internal Revenue Code 
of 1986, as amended (the "Code"1, the Company has formed tmahle HEIT subsidiaries, as defined in the Code, 
to engage in such activities. 

Realty Systems. Inc. ("RSI"1 is a wholly owned taxable HEIT suhsidiaiy of the Company that is engaged in 
the biisiness of purchasing and selling or leasing Site Set homes that are located in Properties owned and 
managed by the Company. HSI also provides brokerage services to residents at such Propelties for those 
residents who move fi-om a Pi-opcrty hut do not relocate their homes. RSI may provide brokerage sewices, in 
competition with other local brokers, by seeking buyers for the Site Sct homes. Subsidiaries of RSI also operate 
ancillary activities at certain Properties consisting of operations such as golf courses, pro shops, stores and 
restaiirants. Several Propelties are also wholly owned by taxable REIT subsidiaries of the Company. 

Business Ohjectives and Operating Strategies 

Our strateu seeks to maximize both cunent income and long-term growth in income. We focus on 
properties that have strong cash flow and w e  expect to hold such properties for long-term investment and capital 
appreciation. In determining cash flow potential, we evaluate our ability tu attract and revain high quality 
customers in our Prrjpwties wlio t:iIw p~i i le  iii t h e  Propcrty and in their home. Thmc hiisincss objectives and 
their implementation are cletermiiil-d by o u r  Boai~d of Directors and may be changed at an\, time. Our 
iiivestmcnt, cipcl-ating and financins npproach includes: 

* Pi-oviding consistontly high Ic\mls of scnices and amcnitics in attractive surroundings to foster <7 strong 
some of community and p ~ d e  of honw ownership; 

* Efficiently >managing tbe Properties t o  increase operating margins by contlolling expenses, increasing 
occupancy ;mi maintaining competitive market rents; 

* Increasing income and property values by continuing the strategic expansiun and, where appropriate, 
renovation of the Properties; 

* Utilizing managcement information systems to mduate potential acquisitions, identif), and track com- 
peting properties and monitor customer satisfaction; 

* Selectively acquiring properties that have potential for long-term cash flow growth and to create property 
concentrations in and around major metropolitan areas and retirement or vamtion destinations to 
capitalize on operating symergies and incremental efficiencies; and 

* Managing OUT drbt balances such that we ,maintain financial flexibility, minimize exposure to interest rate 
fluctuations, and maintain nn appropriate degrre of leverage to  injximize return on capital. 

Our strategy is to tiwn and opei-ate the highest quality properties in sought-after locations near urban areas, 
retirement and vacation destinations across the United States. We focus on creating an attractive residential 
environment by providing a well-maintained, comfortable Property with a variety of recreational and Social 
activities and .superior amenities as well as offering a multitude of lifestyle housing choices. In addition, we 
regularly conduct evaluations of the cost of housing in the marketplaces in which our Properties are located and 
suivey rental rates of competing pi-operiies. From time to time rue also conduct satisfaction suiveys of our 
customers to determine the factors they consider most important in choosing a property We improve site 
utilization and efficiency by tracking types of customers and usage patterns and marketing to those specific 
customer groups. 
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Acquisitions and Dispositions 

Over the last decade our portfolio ofproperties has g r o w  significantly from owning or having an interest in 
157 Properties with over 53,000 sites to owning or having an interest in 304 Properties with over 110,000 sites. 
We continually review the Properties in our portfolio to ensure that they fit our business objectives. Over the last 
five years we sold 16 Properties, and we redeployed capital to markets we believe have greater long-term 
potential. In that same tin]? period we acquired 46 Properties located in liigli growth areas such as Flolida, 
Arizona and California. 

We believe that oppoitunities for property acquisitions ai-e still available. Increasing acceptability of and 
demand for a lifestyle that includes Site Set homes and RVs as well as continued c<JnStraintS on developlnent of 
new properties continue to add to their attractiveness as an investment. \!'e believe we h ~ e  a competitive 
advantage in the acquisition of additional properties due to OUT expeiienced management, significant presence 
in major rea l  estate markets and substantial capital resourc~s. We are actively seeking to acquire additional 
propelties and are engaged in various stages of negotiations relating to the possible acquisition of it number of 
prupeities. 

We anticipate that new acquisitions will generally be located in tlie United States, although we may consider 
othrr geogr;iphic locations provided they meet nul- acquisition ciiteiia ~e utilize market information systenls to 
identify and evaluate acquisition opportunities, including a market database to review the primary economic 
indicators of the various locations in which we expect to sxpand our operations. Acquisitions will be financed 
from the most appropriate sourccs of capital, which inlay iiiclude undistrihuted funds froin operations, irsunnce 
of additiondl equity seculities, sales of irivestments, cokiterillized and iinco1l;iteralized borrowings and issuance 
of debt securities. In addition, the Company may acquire pi-operties in transactions tha t  include the issuance of 
limited partnership interests in the Operating Partnership ("Units") as consideration for the acquired propel-ties 
\Vr: helicvc that an owncrship strlicture that includes the Opcniting Partnerl~ip wil l  pemrit 11s to acquire 
additional properties i n  transxtions that may defer all or a portion of the sell~rs '  tax consequence 

When evaluatiug potential acquisitions. we consider such Factors as: - The replacement cost o f  the property including land values, (vititlenwtits m d  zoning: 

* The geogi-npliic area and typ' <of tlre pnipci-t).; - The location, construction quality, condition and design of the prvperty; 

The current and projected cash flow of tlre property and the ability to increase cash flow: 

The potential for capital appreciation of the property; 

The terms of tenant leases or usage rights, including the potential for rent increases; 

* The potential for economic growth and the tax ;md regulatoty environment of the conimunity in which 
the property is located; 

* The potential for expansion of thr physical 1;i)lout of the property and tlie number <if sites; - The occupancy and demand by customers for propei?ies of a sirnilar type in tlie vicinity and the 
customers' profile; 

* 'The prospects for liquidity through sale, financing 01- refinancing of the property; and 

* The competition from existing properties and the potential for the const~ction of new prnperties in the area. 

When evaluating potential dispositions, we consider such factors as: 

The ability to sell the Property at a price that we believe will provide an appropriate return for our 
stockholders; 

Our desire to exit certain non-core markets and  cycle the capital into core markets; and 

* \%'hethe!- the Property meets our ciirrent investment criteria. 
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When investing capital we consider all potential uses of the capital including returning capital to our 
stockholders. Our Board of Directors continues to review the conditions under wliicli we will repurchase our 
stock. These conditions include, but are not limited to, market price, balance sheet flexibility, other opportunities 
and capital requirements. 

Property Expansions 

Several of our Properties have available land for expanding the number of sites available to be utilized by 
our customers. Development of these sites ("Expansion Sites") is evaluated hased on the following: local market 
conditions; ability to subdivide; accessibility through the Property or externally; infrastructure needs including 
utility needs anrl access as well as additional common area amenities; zoning and entitlement: costs: topography; 
and ability to mal-ket new sites. When justified, development of E.yansion Sites allows us to leverage existing 
facilities and amenities to increase the income generated fmm the Properties. Where qqxopriate, facilities and 
amenities may be upgraded or added to certain Properties to make those Properties more attractive i n  their 
markets. Our acquisition philosophy lias included the desire to own Psoperties with potential Zxpansion Site 
development. Approximately 83 of our Properties have expansion potential, with approximately 5,600 acres 
available for expansion. 

Leases or Usage Rights 

At our Properties, a typical lease entered into between the owner ofa home and the Company for the rental 
of a site is for a month-to-month or year-to-year term, renewahle upon the consent of both parties or, in some 
instances, as provided by statute. These leases are cancelable, depending on applicahlr law, for non-payment of 
rent, violation of Property rules and regulations 01- other specified defaults. Non-cancelable long-term leases, 
with remaining terms 1-ansing up  to ten ycars. arc in effcct at ccrtain sites within 31 of tlw Propeiiies. Sorne of 
these leases are subject to  rental rate incre;ises hased on the Consumer Price Index ("CPI''), i n  some instanws 
taking into constderation certain flonrs and ccilings and allowing for pass-throughs of crxtain itoms SiJCli as real 
estate taxes, utility expenses and capital expenditures. Generally, market rate adjustments are made on an annual 
basis. At Properties mned for  RV use, long-term ciistomers typically enter into rental agreements anrl inany 
typically prepay for tlicir stay. Many resort customers wi l l  ~ X J  leavc deposits to reseive a site foi~ tile following 
year. Gcnel-;Jly tllesr custoinel-s ciinnot live ful l  time on tlie Property. A t  resort Properties designatetl fbl- use by 
customers whu have pi-chased a right-to-use or membership contract, the contnct genei~ally grants the 
customer access to designated Properties on ii continoons basis of up to 14 days. The customer typically makes a 
nonrefundable upfront payment and annual dues payments are required to renew the contract. The contracts 
provide for an annual dues increase generally based on increases in the CPI. Approximately 31% of the current 
customers are not suh;ect to annual dues increases because their dues were frozen in accordance with tlie terms 
of their contract, generally because the customer is over 61 years old or disabled. 

Regulations and Insurance 

Geneml Our PI-operties are subject tn  various l aw ,  ordinances and regulations, including regulations 
relating to recreatiunel facilities such as swmming pools. clubliouses and other cuinmun areas, regulations 
relating to providing utility services, such as electiicity, to our  customers, and regulations relating to operating 
water and wastewater treatment facilities at ceivain of our Properties. We believe that Cdcb Pioperty has all 
inaterial permits and approvds necessaly to operate. 

At  certain of our Properties, state and Iocd rent control laws, piincipdy in 
California, limit our ability to increase rents and to recover increases in operating expenses and the costs of 
capital improvements. Enactment ofsuch laws has been considered from time to time in otherjuiisdictions. We 
presently expect to continue to maintain Properties, and may purchase additional properties, in markets that are 
either subject to rent control or in which rent-limiting legislation exists or may be enacted. For example, Florida 
has enacted a law that generally provides that rental increaser must he  reasonable. Also, certain jurisdictions in 
California in which we own Properties limit rent increases to changes in the CPI or some percentage thereof. As 
part of our effoit to realize the value ofour Propeiiies subject to restiictive regulation, we have initiated lawsuits 
against several municipalities imposing such regulation in an attempt to balance the interests ofour stocholders 

Rent Control Legi~l~~itio?~. 
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with the interests of our customers (see Item 3. "Legal Proceedings"). Fuliher, at certain of our Properties 
primarily used as membership campgrounds, some state statutes limit OUT ability to close the Prope~ty unless we 
make a reasonable substitute property available for the memhers' use. Many states also have consumer 
protection laws regulating light-to-use or campground membersl~ip sales and the financing of such sales. Some 
states have laws requirinz the Company to register \&it11 a state agency and obtain a permit to market (see 
Item 1A. "Risk Factors"). 

The Pi-opeities are covered against fire, flood, p i -opeq  damage, earthquake, xaindstorm and 
business interruption by insurance policies containing valious deductihle rcquirements and coverage limits. 
Recoverable costs are classified in other assets as incurred. Insorancr proceeds we applied against the asset 
when received. Recoverable costs relating to capital items are treated in accordance with the Company's 
capitalization policy. The book value ofthe original capital item is written offonce the value of the impaired asset 
Iias been determined. Insurance prcceeds relating to capital costs are recorded as income in the pel-iod they are 
received. 

Our current property and casualty insurance policies, which we plan to renew, expire on March 31, 2010. 
We have a $100 million loss limit with respect to our all-risk property insurance pl-ogmm including Named 
Windstorm and a $25 million loss limit for California Earthquake. Policy deductibles piimaiily range from 
$100,000 to 5% of insurable values specifically for Named Windstorm, Named Storm Flood and California 
Earthquake. Jusses in a 100-year Flood zone are subject tti \mying deductibles with a ini~~irnuin exposure of 
$500,000. A deductihle indicates ELS' maximum exposure, suhject to pnlicy sub-limits, in the event of a loss. 

Insurmm 

INDUSTRY 

We helieve that modem p p e r t i e s  similar t o  m i ~ s  pmvidc a n  oppnrtiinity for iiiclpascd cash flows and 
appl-rciatinn in value. These >may be acliirved through increases in ~ i i c u p m c y  iiites and rcnts, iis well as expense 
conti-ols, cxpansion of misting Properties and opportunistic jsqu~sitions, for thc following reasons: 

* B u r r i m  to Entry: We believe that the supply of new properties In locations targeted by thc Company 
will be constrained duc to hariiers to entiy. Thr most cignificant hai-i-iei~ hiis Iieen t i c  difficiilty of 
secniing zoning from local authorities. This has bi-eii the result of ( i )  the pul ik 's  h i s tok i l ly  poor 
psrceptioii of nianufactured Iiousing, and (ii) the hc t  that  priipwtzrs generate less t u  i c v ~ n i i e  Iiecausc 
the homes are treated as personal property i a  benefit to  the hnmeowner) rather than real property. 
Anothcr factor that ci-eates substantial harriers to entiy is thc length of timr betwecn illvestment in a 
property's development and the att~inment of stabilized occupancy and the generation of revenues. The 
initial development of the infrastructure may take up to two or three years. Once a property is ready for 
occupancy, it may he difficult to attract customers to an empty property. Substantial occupancy levels may 
take several years to achieve. 

* Industry Cunsulidotion: According to viliious industty reports, there are appionimately 50,000 man- 
ufactured home properties and approximately 8,500 RV properties (excluding government owned 
propeities) in North America. Most of these properties are not operated by large ownerloperators 
and of the RV properties approximately 1,200 contain 200 sites or more. Wr believe that this relatively 
high degree of fragmentation provides us, as a national organization with expcrienced management and 
substantial financial resources, the oppoifunity to purchase additional yropeitier. 

We believe that properties tend to achieve and maintain a stahle rate of occupancy due 
to the following factors: (i) customers typically own their own homes, (ii) pi-operties tend to foster a sense 
of community as a result of amenities such as clubhouses and recreational and social activities, (iii) since 
moving a Site Set home from one property to anotlier involves substantial cost and effort, customers often 
sell their home in-place (similar to site-built residential housing) with no interruption of rental payments 
to us. 

Lfestgle Choice: According to the Recreational Vehicle Industv Association, nearly 1 in 10 U S .  vehi- 
cle-owning houseliolds owns an W a n d  there are eight million current RVowners. The 78 million people 
bom from 1946 to 1964 or "baby boomers" make up the fastest growing segment of this market. Ever), 

- C ~ r t u m e r  B~ise: 
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day 11,000 Ainericans turn SO according to U.S. Census figures. We believe that this population segment, 
seeking an active lifestyle, will provide oppoitnnities for future cosh flow growth for the Company. 
Current RV owners. once finished with the more active RV lifestyle, will often seek more perinanent 
retirement or vacation establishments. The Site Set housing choice bas become an increasingly popular 
housing alternative for retirement, second-home, and "empty-nest" living. According to U.S. Census 
figures, the baby-boom generation will constitute almost 16% of the U.S. population within the next 
20 years. Among those indixiduals a?io are nearing ietirenient (age 46 to F4), approximately 33% plan on 
moving upon retirement. 

We believe that the housing clioices in our Properties are especially attractive to such individuals 
througliout this lifestyle cycle.. Our Properties offer an appealing amenity package, close proximity to 
local seivices, social activities, low maintenance and a secure environment. In fact, many of our 
l'roperties allow for this cycle to occur within a single Property, 

Since 1976, all factory built housing has been required to meet stringent federal 
standards, resulting in significant increases in quality. The Department of Housing and Urban Devel- 
opment's ("HUD") standards for Sitc Set housing construction quality are the only federally regulated 
standards governing housing quality of any type in the United States. Site Set homes produced since 1976 
have received a "red and silver" government seal certify'ng that they were built in compliance with the 
federal code. The code regulates Site Set home design and construction, strength and durability, fire 
resistance and energy efficiency, and the installation and performance of heating, plumbing, air coii- 
ditioning, thermal and electrical systems. In newer homes, top grade lumber and dry wall materials are 
common. Also, manufacturers are required to follow the same fire codes a builders of site-built 
structures. In addition, although Resort Cottages do not come under the same regulation, inany of the 
manofjcturei-s nf Sitc Set lioines iilso p>~oduce Resort Cottages with many of thc same quality standards. 

The Site Srt liousing industiy has exprrimced a trcnd towards 
multi-section liome). Many mndeni Site Sct homes are longer (up to 80 fcet, compared to SO feet i n  the 
1960s) and wider than radirr modrls. Many such homes have nine-foot ce ihgs  o r  Vaulted ceilings, 
fireplaces and as inany tis four hedrooms, and c lmely  rcscrnhle single-family ranch stylc ritc-huilt Iiomcs. 

Secmirl H m j e  D ~ , , , , ~ ~ , - ~ , , ~ h ~ , : , ~ :  Accolding to 2009 Natiorral Association of Realtors ("NAH") repo'ts. 
sales nfsrc-ond hnmes i n  2008 accounted for 30% of residential tiiinsactions. or 1.63 million second-home 
sales in 2008. There were approximately 8.1 million vacation homcs in 2008. The t y p a l  vacation-home 
buyer is 4F years old and earned $97,200 in 2008. According to 2008 NAR reports, approrirnately 57% of 
vacation home-owners prcfcr to be near an ocean, liver or lake; 38% close to boating activities; 32% close 
to hunting or fishing activities; and 17% close to winter recreations. In looking ahead, NAH believes that 
baby boomers are still in their peak earning years, and the leading edge of their generation is approaching 
retirement. As they continue to have the financial wherewithal to purchase second homes as a vacation 
property, investment opportunity, or perhaps as a retirement retreat, those baby boomers will continue to 
drive the market for second-homes. We believe it is likely that over the next decade we will continue to 
see 1,istoiic;dly high levels of second home sales and resort homes and cottages in our Properties will also 
continue to provide a viable second home alternative to site-built homes. 

* Construction Quolily: 

- CiJirq',,.r~'bilit!, f o  Site-Built Hoines 

Notuithstanding our belief that the industry information highlighted above provides the Company with 
significant long-term gi-owth opportunities, our short-term growth opportunities could be riisiupted by the following: - Slripmentr -According to statistics compiled by the U.S. Census Bureau, shipments of new manu- 

factured homes have been declining since 200s. Shipments of new manufactured homes for the first 
eleven months in 2009 decreased over 40% to 46,200 units as compared to shipments of new manu- 
factiired homes for tlie first eleven months in 2008 of 77,500 units. The decline for 2006 as cornpared to 
2007 was almost 15%. According to the Recreational Vehicle Industry AssocVation ("RVIA), wholesale 
shipments of RVs declined 30.1% in 2009 to 165,700 units as compared to 2006, but experienced an 
increase of almost 25% in the last six months of 2009 as compared to the last six months of 2008. Industry 
experts have predicted that 2010 RV shipments will increase almost 30%, as compared to 2009, to 
215,900. 
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Manufactured Housing and Recreation Vehicle 
Annual Shipments 2000-2009 (MH 2009 YTD: through November) 

4 i O . m  . . .... .- ~ ...... . ~. . ~ .... 

2000 200, 2002 *mi Moa 1wt- 2 w h  2007 20DB 2009 

DMa"",sd"ru Houunp ( M H Y  OR">'" Year 

(1) Soulce: Institute for Building Technology and Safety 
(2) Source: RVIA 

Salm - Retail sales ofRVs declined almost 25% tu 161,100 for the first 11 riionths of2009, as compared 
to 211,400 the first I1  months of 2008. A total of Z32,OOO RVs were sold during the year ended 
Uecemher 31, 2008, representing a decline of almost 25% ovel  the prior year. lWlA lias indicated that 
the RVindustiy is seeing signs ofiniprovement and the recoveiy is expected to strengthen slowly as credit 
availability, job security, and consumer confidence improve. Gains 81-e expected in 2010 as negative 
Sinanci;rl factim give way to improved market conditions 

* A d i i h i l i t y  offinancing ~ The current credit crisis has made I t  difficult f m  miinufxtured Iinme and RV 
7mXIlUf~lctur~l~S tu obtain floor phri financing and for potential custoinei-s t o  obtain loans for manufac- 
tured home or K\' purchases. RVIA states that the federal ccononiic credit and stimulus packages 
dpyigned to stiniuliite R\' lending :ind which provide t u  d d w t i n m  t c  Ihyers of R\rs inay help promote 
salcs ofR\'s. However there is veiy little availability in terms nffmincing for nianufxtured honir buyet~s. 
As conipared to financing available to owriers and purch;isel-s ofbiti:-built single fmnily Imines, fin:mcing 
of 3 manufactured home involves higher down paymcnts, higher FICO scores. Iiiglier interest rates and 
shoi~tel- maturity. Additionally, certain government stimulus packages have resulted in government 
guarantees of site-built single family home loans, thereby increasing the supply of financing for that 
market. 

Please see OUT risk factors, financial statements and related notes contained i n  this Form 10-K for more 
information. 
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Available Information 

We file reports electronically with the Secuiities and Exchange Commission ("SEC). The public may read 
and copy any materials we file with the SEC at the SECS Public Heference Room at 100 F Street, NE, 
Washington, DC 20549. The public may obtain information on the operation of the Public Reference Room by 
calling the SEC at 1-800-SEC-0330. The SEC maintains an Internet site that contains reports, p1-o~)' infonnation 
and statements, and other information Iregarding issueri that file electronically wit11 the SEC at 
htt~://iaitiiti.sec.goti. We maintain an Internet site with information about the Company and hyperlinks to 
our filings with thr SEC at hft~://itit~~".equitr,lifeststyle.com, free of charge. Requests fox-copies ofour filings with 
the SEC and other investvr inquiries should be directed to: 

Investor Relations Department 
Equity Lifestyle Properties, Inc. 
Two North Hivcnidc Plaza 
Chicago, Illinois 60606 
Phoiie: 1-SOO-247-5279 
e-mail: investor_relations@equitylifestyle.com 

I tem 1A. Risk Factors 

Our Peifoimance and Common Stock Value Are Subject to Risks Associated With the Real  Estate 
Industry. 

Aduerse Economic Condiiions nr~d  Other Facton Could Adtiersely A&t the Value of Our Propertie.9 and 
Several factors (nay adverely affect the economic performance and value of our Properties. O w  Cash Flotu. 

These factors ihicludca: 

changes in the oationd, regional and local economic climate: 

Iocd conditions such as an oversiipply of lif<:style-orientcd pl-opcrtics 01 a reduction i n  dcmand ior 
hfestvle-on~.ntpd prnpiirties in the xes, the attractiveness of 0111 l'roperties tv customers, competition 
flmm maniif:icti~rerl 11mmc: mnimi in i t ics  .~nd ot1x.r lifcstyle-ol-ienti:(l plnpertir:~ and dtc:i-native fnrins (JI 
housing (such :is apartment huildings and site-hililt single Family humes); 

a the ability of manufactured home and RV manufacturers to adapt to changes in thc economic climate and 
the availability of units frvm these manufacturers: 

. the ability ofour potential customers to sell tlieir misting site-built residence in order tn purchase a resoil 
home or cottage in o w  Properties and heightened price sensitivity for seasonal and second homeboyers; - the ability ofour  potential customers to obtain financing on the purchase of a resoii home, resort cottage 
or RV: 

* government stimulus intended to piimarily benefit purchasers uf site-built housing; - availability and price of gasoline, especially for our transient customers; 

our ability to collect rent, annual payments and piincipnl and intewst from custumers and pdy or control 
nGiintenance, insurance and other nperatiiig cnsts (including real estate taxes), which c ~ ~ u l d  increase o x r  
time; - the failure of our assets to generate income sufficient to pay OUI expenses. service our debt and maintain 
o w  Properties, which may adversely affect our ability to make eqxcted distributions to our stockholders; 

* our inability to meet mortgage payments nn any Property that is mortgaged, in which case the lender 
cnuld foreclose on the mortgage and take the Property; 

* interest rate levels and the availability of financing, which may adversely affect our financial condition; 
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changes in laws and governmental regulations (including rent control laws and regulations governing 
usage, zoning and taxes), which may adversely affect our financial condition; 

poor weather, especially on holiday weekends in the summer, could reduce the economic performance of 
our Northern resort Propeiiies; and 

* our ability to sell ne=? or upgraded light-to-use contiarts and to retain Customcis who have previously 
purchased a light-to-use contract. 

Ne10 Acquisitions Mag Fail to Perform 11s Expected and Cmn.petition fo. Acquisitions Mac, Result if, 
hcreoserl Pricesfor Properties. We intend to continue tn acquire pl-operties. Newly acquired Properties may 
Fail to perform as expected. We may underestimate the costs necessa? to bring an acquired property up to 
standards establishd for its intended market position. Difficulties i n  integrating acquisitions may prove costly or 
time-consuming and could divert management attention. Additionally, we expect that other real estate investors 
with significant czipital will compete with us for attractive investment vpportnnities. Thest. competitors include 
puhlicly traded HElTs, private REITs and other types of investors. Such competition increases prices for 
properties. We expect to acquire properties with cash from secured or unsecured financings, proceeds from 
offei-ings of equity or debt, undistributed funds from operations and sales of investments. We may not be  in a 
position or have the opportunity in the future to make suitable property acquisitions on tavorable terms. 

Because Hen1 Estate Investments Are llliqirirl, We May Not be Able to Sell Properties When Appropriate. 
Real estate investments generally cannot be sold quickly. We ,nay not be iililr to wiy O L I T  portfolio promptly in 
response to economic or other conditions, forcing us to accept lower tliai; market value. This inability to respond 
pi-omptly to changes in the performance of our investments could adversely affect our financial condition and 
ability to senice debt and make distributions to our stockholders. 

Some Potentinl Losres Are Mot Cucet-ed by Instirrmce. \Vr cain? inmprehenswe ~ns i i r i in~e  cover;ige fol- 
kJSSeS resulting from property damagc, liability claims am1 IJLlSin('SS interruption mi all of o w  Plopeities. In 
addition we carly liability coverage for other acti%ties not specifically related to propcrty operations. These 
coveragcs includc, h i t  are not lirnitcd to, Dircctors & Officws liahility, Employer Practices liability and 
Fiduuaiy liability. We lielievc that the policy specifications m d  cvverage limits of these policies should be 
adcqoatc ;md apprrpiate. There arc, liow , cc~tain typcs ~ ~ ~ ( J S S C S .  siicl i as 1i:asc ancl o t h u  contract claims 
that generally are not insured. Shoulll an uninsured loss or a loss in excess of coverage limits oucul; we cvuld lose 
all or a portion ofthe capital we have invested in a Property or tlie ;mticipated future revenue from B Property. In 
such an event, we might nevertheless remain obligated for any mortgage debt or otlier financial obligations 
rd;ited to the Property. 

Our current property and casualty insurance policies, which we plan to renew, expire on March 31, 2010. 
We have a $100 million loss limit with respect to our all-iisk property insurance program including Named 
Windstorm and a $25 million loss limit for California Earthquake. Policy deductibles primady range from 
$100,000 to 5% of insurable values specifically for Named Windstorm, Named Storm Flood and California 
Earthquake. Losses in a 100-year Flood zone are subject to varying deductihles with a maximum exposure of 
$500,000. A deductible indicates ELS' maxiinum expusiirc, subject to policy sub-liniits, in event of B loss. 

There can be no assurance that the adions ofthe U.S.  gooernment, Fedei-a1 Hesera ond other gotiernmental 
and regdotoy bodies for the pu'pose of stabilizing thefinancial markets. or market response to those actions, 
uill achiecc the intended effect, and OUI- business mar, not benefit from and mag be adcersclg inipncted by these 
nctions and Jirrther government or marlht  clecelopments could ndt-erselg irnprict 11s. Since mid-2007, and 
particularly during the second half of 2006, the financial services industiy and the securities markets generally 
were materially and adversely affected hy significant declines in the values of nearly all asset classes and by a 
seiious lack of liquidity. This w a ~  initially tiiggered by declines in the values of suhprime moiigages, hut spread 
to all moitgage and real estate asset classes, to leveraged bank loans and to nearly all asset classes, including 
equities. The global markets have been characterized by substantially increased volatility and shori-selling and 
an overall loss of investor confidence, initially in financial institutions, but more recently in companies in a 
number of other industries and in the broader markets. The decline in asset values has caused increases in 
margin calls for investors, requirements that derivatives connterpaities post additional collateral and 
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redemptions by mutual and hedge fund investors, all of which have increased the downward pressure on asset 
values and outflows ofclient funds across the financial senices industry In addition, the increased redemptions 
and unavailability of credit have required hedge funds and others to rapidly reduce leverage, which 11x5 

increased volatility and further contrihuted to the decline in asset values. 

In response to the recent unprecedented financial issues affecting the banking system and financial markets 
and going concern threats to irivestnnent hanks and other financial institutions, the E m e r g e ~ y  Economic 
Stabilization Act of 2008 (tlir "EESA), was signed into law on October 3, 2008. The EESA provides the 
U.S. Secretary ofTreasury with the authoiity to establish a Troubled Asset Relief Program ("TARP), to purchase 
from financial institutions up to $700 billion of residential 01- commercial moltgages and any secuiities, 
obligations, or other instruments that ai-e based on, or related to, such mortgages, that in each c u e  was 
originated or issued on 01- before March 14,2008. EESA also provides for a program that would allow companies 
to insure their troubled ets. On Februaiy 17, 2009, President Ohama signed the Arneiican Recoveiy and 
Reinvestment Act of 2009 ("AHRA"), a $787 hillion stimulus bill for the purpose of stabilizing the economy by 
creating jobs, aniung other things. As of Fehrualy 25, 2010, the U.S. Treasuly is managing 01- ovenseeing the 
following programs under TAlIP: the Capital Purchase Program ("CPP) ,  the Systemically Significant Failing 
Institutions Program ("SSFIP"), the Auto lndustiy Financing Program ("AIFP) ,  the Legacy Secuiities Public- 
Private Investment Program ("S-PPIP) and the Homeowner Affordahility and Stability Plan ("HASP) which is 
partially financed by TARP. HASP, ;dso known as "The Making Home Affordable Program", offers the following 
options for homeowners: (1) refinancing mortgage loans through the Home Affordablc Refinance Program 
("HARP"). (2) modifying first and second mortgage loans through the Home Affordable Modification Program 
("HAMP") and the Second Lien Modification Program ("2MP") and (3) offering otlicr alternativcs to foreclosure 
through the Home Affordable Foreclosure Alternatives Program (HAFA). According to a U.S. Treasury press 
releases, HASP, along with mthcr financial stability programs have improved credit conditiolis as evidenced by 
statistics such as. 1) new liistni~ic I m s  o n  residential mortgage rates and 2 )  stahilization [if Iiomc. pi-ices. 

can hc no : I S S U ~ ~ I C C  that tho EESA, TAHP 01- othcr programs ~ v i l l  havc a bcncficial irnpact on  tic 
financial markets or tlie economy. In  addition, tlir U.S. Covemment, Federal Herewe and other governmental 
and rrgulatoiy borlics liiivc t n k a n  or are concidciing taking other actions to address tlie financial cl-isis. We Cannot 
piedict wlhetlier vi when such  activns inny occur 0 1 ~  what impact, if any, such actions corrld have on  our business, 
results of operations and financii crjndltimi. In fact, siiclr actinnc may Inave a significant negative inipact on riiir 
customers to  tlie extent they benefit only owners of site-built single family housing and not to pwcliasei-s of Site 
Set homes whu lease the ondrrlying land and RVs. 

Adverse changes in general economic conditions may adversely affected our business 

Our success is dependent upon economic conditions in the U.S. generally, and in the geographic areas in 
which a substantial numher of our Properties are located. Adverse changes in national economic conditions and 
in tlie economic conditions of the regions in w11ich we conduct substantial business may have an adverse effect 
on the real estate valucs nf our Properties and our financial performance nnd the market plicr. of our coininon 
stock. 

In a recession 01- under other ;Idverse ecuiiomic conditions, non-earning assets and write-downs are likely to 
increase as debtors fail to meet their payment obligations, AltIiougln we maintain resewes for credit losses and an 
allowance for doubtful accounts in amounts that we believe should be sufficient to provide adequate protection 
against potential wite-downs 111 our poitfolio, these amounts could prove to he insufficient. 

Campground ,Membership Properties Laws a n d  Regulations Could Adversely Affect the  Value of 
Certain Properties and O u r  Cash Flow. 

Many of the states in whicll the Company does business have laws regulating right-to-use or campground 
membership sales. These laws generally require comprehensive disclosure to prospective purchasers, and give 
purchasers the right to rescind their purchase generally between three-to-five days after the date of sale. Some 
states have laws requiiing tlie Company to register wit11 a state agency and obtain a permit to market. The 
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Comp~ny is subject to changes, from time to time, in the application or interpretation of such la\\rs that can affect 
its business 01- the rights of its members. 

In some states, including California, Oregon and Washington, laws place limitations on the ability of the 
owner of a campground property to close the property unless the customers at the property receive access to a 
comparable property. The impact of the rights of customers under these laws is uncertain and could adversely 
affect the availability or timing of sale opportunities or the ability of the Company to realize recovelies fioni 

The government authuiitics regulating the Company's activities hwe broad discrrtionai?, power to enforce 
and interpret the statutes and regulations that they administer. including the power to enjoin 01- suspend sales 
activities, require or i-estiict construction of additional facilities and revoke licenses and permits relating to 
husiness activities. The Company monitors its sales and marketing programs and debt collection activities to 
control practices that might violate consumei protection l a w s  and regulations VI give rise to consumer 
complaints. 

Property SBIes. 

Certain consunier rights and defenses that vaiy from julisdiction to juiisdiction may affect the  Company's 
portfolio of contracts receivable. Examples of such laws include state and fedcral consumer credit and 
truth-in-lending laws requiling the disclosure of finance charges, and u s u y  and retail installment sales laws 
regulating permissible finance charges. 

In  certain states, as a result of gowrnment regulations and provisions i n  certain of the light-to-use or 
campground membership agreements, the Company is proliibited fioin selling nlorr th:m ten ,nrniberships per 
site. At the present time, these Iestrictions do not preclude the Company from selling memberships in any state. 
However, these restrictions may limit the Company's ability to utilize properties for public usage and/or the 
Company's ability to convert sites to more profitahle 01- predictable uses, such as annual  lmitals. 

Debt  Financing, Financial Covenants and  Degree of Leverage Could Adversely Affect Our Eca- 
nomic Performancc. 

Scherlii/ed Debt Puymeritr Co~ilrl Arlor?r,dy A,@t Oirr Finmcinl Coiirlition. O u r  husincss is suhjcct to 
iis1.s nonnally assoaatrd with debt fin;incing. The tntal piincipal Jiiimiiit o f  ow riut\taniling indchtrdnrss was 
appirximatrly 51.5 Ihillion as of Uweinboi~ 31, 2009. O ~ J L  s!ih\titlntial inr1c:hti:dncss x n d  tlii: cadi flmv associatcd 
with serving our indebtedness could have important consequences, including the i i b k s  t l int:  

* our cash flow could be insufficient to pay distributions at expected levels and meet required payments of 
principal and interest; 

we will he required to use a substantial portion ofour cash flow from operations to pay our indebtedness, 
thereby reducing the availability of our cash flow to fund the implementation of nul- business strategy, 
acquisitions, capital expenditures and other general corpontc puiToses; 

our debt senice obligations could limit our flexibility i n  planning for, or reacting to, changes in our 
husiness and the industiy in which we operate; - we ,nay not be able to refinance existing indehtedness (\which i i i  i i r iually all cases requires substantial 
principal p;iyments at rnatulityj and, ifwe can, the terms nfsucli refinancing iniglit not be as favorable as 
the terms of existing indebtedness; 

* if piincipal payments due at matuiity cannot be refinanced, extended or paid i \ i th  proceeds of other 
capital transactions, such as new equity capital, our cash flow will not be sufficient in all yezirs to repay all 
matuling debt; and 

ifprevailing interest rates or other factors at the time of refinancing (such as the possiblc reluctance of 
lenders to make commercial real estate loans) result in higher interest rates, increased interest expense 
would adversely affect cash flow and our ability to senice debt and make distributions to stockholders. 

Ability to obtain mortgagefinancing or to  refinance maturing mortgages may adversely afcd orrrfinancial 
Duiing 2009, we have received financing proceeds from Fannie Mae secured by mortgages on condition. 
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individual manufactured home Properties. The terms of the Fannie Mae financings have been relatively 
attractive as compared to other potential lenders. If financing proceeds are no longer available from Fannie Mae 
for any reason or if Faiinie Mae tei-ms are no longer attractive, it may adversely affect cash flow and our ability to 
service debt and make distiihutions to stockholders. 

Finnncinl Cocenrmts Could Acltiersel$/ Affect Our Finrmcial Condition. If a Property is mortgaged to 
securc pnyiiient of indebtedness and we al-c unable to mect ~noltgage payments, the mortgagee could fnreclosc 
on the Pimp&?, resulting in loss of income and asset value. The mortgages on our Properties contain customaly 
negative cnvenants, which among other things, limit our ability, without the prior consent o f  the lender, to 
further mortgage the Property and to discontinue insurance coverage. In  additioii, our credit facilities contain 
certain custornaly restiictions. requirements and other limitations on our ability to incur indebtedness, including 
totd debt to assets ratios, debt service coverage ratios and minimum ratios of unencumbered assets to unsecured 
debt. Foreclosure on mvrtgaged Propelties or an  inability tu refinance existing indebtedness would likely h a w  a 
negative impact on our financial condition and results of operations. 

Our Degree of Leaernge Corrlrl Limit Our Ability to Obtain Additional Financing. Our debt to market 
capitalization ratio (total debt as a percentage of total debt plus the market value of tlie outstanding common 
stock and Units held by paities other than tlie Company) was approximately 47% as of I~ecemher:31,2009. Tlie 
degree of leverage could have important consequences to stockholders, including an adverse effect on our ability 
to obtain cidditional financing in the fhtore for working capital, capital expenditures, acquisitions. development 
or other general coiyorate purposrs, and makes us more vulnerable to a downturn in business v r  the economy 
generally. 

We Depend on O u r  Subsidiaiies' Dividends and Distributions, 

Substantially :ill ( if  n i ~  a t s  arc indirectly hold through the Opei-ating Pnrtncrsliip. As a rcsiilt. wc liavi: IIO 
source of operating cash flow nther than f m m  distributions fi-orn the Operating Pai~tnership. Our dbility to p y  
dividends tn holders of common stock depends on thc Operating Partnership's ability first to satisfy its 
obligations t~ its ci~editoi~s iind make distributions payable to third pat-ty holders nf its preferred Units and 
thon t n  make distiihtrtiniis to L l H C  Ti-ust iind common Unit hnldcrs Snllilarly, MHC TI-ust must wtisfy Lts 
nhligatinns to  its creditors a n d  prefemerl itncklmldcrs ivfvre inxiking cnninion stncli distrihotmns to LIS. 

Stockholders' Ability to Effect Changes of Control of the  Compnny is Limited. 

Pmoisiuns of Our Chriner and Byla~.ti.~ Corrld lnliibit CIunges of Control. Certain provisions of oiir 
charter and bylaws may delay or prevent a change of control of the Company or other transactions h a t  could 
provide our stockholders with a premium wet- the then-prevailing market price of their comnion stock or which 
might otherwise he in the best interest of our stockholders. These include the Ownership Limit desciibed below. 
Also, any future sciies nfpreferred stock rimy have ceitain votingprvvisions that could delay or prevent acliangr 
of control or other transaction that might invnlve a premium price or otherwise he beneficial to nul- stockliolders. 

Certain provisions vf Maiyland law 
prohibit "business combinations" (including ceitain issuances of equity securities) with any person who 
beneficially owns 10%or more of the voting power of outstanding common stock, 01- with an affiliate of the 
Company who, at any t ime within the bo-year period prior to the date i n  question, was the owner of 10% or 
more of the votingpowtr of the  outstanding voting stock (an "lnterested Stoclcholder?, or with an affiliate ofan 
Interested Stockholder. These proliibitions last for five years after the most recent date on which tlie Interested 
Stockholder became an Interested Stockholder. After the five-year period, a business combination with an 
Interested Stockholder must he approved by two super-majority stockholder votes unless, among other 
conditivns, our common stocklioldrrs receive a minimum piice for their shares and the consideration is 
received in cash or in the same form as previously paid by the lnterested Stockholder for its shares of common 
stock. The Board of Directors h d S  exenipted fi-om these provisions under the Maryland law any business 
combination with Samuel Zell, who is the Chairman of the Board of the Company, certain holders of Units who 
received them at tlie time of our initial public offering, the General Motoi-s Hourly Rate Employees Pension 
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Trust and the General Motors Salalied Employees Pension Trust, and our officers who acquired common stock 
at tlie time we were formed and each and every affiliate of theirs. 

W e  Have a Stock Owneryhip Limit for  REIT Tar Ptrrposss. To remain qualified as a REIT for U.S. federal 
income tax pulposes, not more than 50% in value of our outstanding shares of capital stock may be owned, 
directly or indirectly, by five or fewer individuals (as defined in the federal income tu laws applicable to REITs) 
at any time during the last half of any taxa& year. To facilitate maintenance of ou r  REIT qualification, our 
charter, subject to certain exceptions, prohibits Beneficla! Ownct~ship (as defined in our charter) by any singlc 
stockholder of more than S% (in value or number of shares, whichever is more restrictive) of our outstanding 
capital stock. We refer tu this as the “Ownership Limit.” Within ceitain limits. our ch;oter perniits thc Ro;rrd of 
Directors to increase the Ownership Limit with respect to any class or series of stock. The Board of Directors, 
upon receipt ofa ruling from the IRS, opinion ofcounsel, or other evidenc? satisf;ictoi); to the Board of Directors 
and upon 15 days piior written notice of a proposed transfer \diich, if consummated, would result in the 
transferee owning shares in excccs of the Ownership Limit, and upon such ntliel- conditions :ts the Board of 
Directors may direct, may exempt a stockholder from the Ownership Limit. Absent any such exemption, capital 
stock acquired 01- held in ~ola t ion  of the Ownership Limit will be transferred hy operation of law to us as trustee 
for the benefit of the person to whom such capital stock is ultimately transfen-ed, and the stockholder’s lights to 
distiibutions and tovote would terminate. Such stockholder would be entitled to receive, from the proceeds of 
any subsequent sale of the capital stock transferred to us as tlustec, the lesser of (i) the price paid for the capital 
stock oi., if the owner did not pay for the capital stock (for example, in the case o f a  gift, deme of other sucli 
transactinn), the inarket pricc of the capital stock on tlic date n f  tbc event causing thc capital stock to he 
transferred to us as trustee or (ii) the amount realized fiolni such sale. h transfer of capital stock may he void if it 
causes a person to violate the Ownership Limit. The Ow~iership Limit could delay or prevent a change in c o n t d  
of the Company and, therefore, could adversely affect OUT stockholders’ ability to realize a premium over the 
tlieii-prevailing riiarket piice fur theii- common stnc1<. 

Conflicts of Interest  Could Influence the Company’s Decisions. 

Certnin Stockhnliler-s Coirld Exercisc Ii,$uence, in o Mnnner Inconsistent \Vitli thr S t ~ ~ c / ~ l ~ ~ ~ l ~ l e ~ , s ’  Best 
Interests. As of Decernher 31, 2009, MI. Samiiol Zrl l  and ccrtilin nSSdiati4 holdms br:rieficxilly owned 
approximately 11.9% of ow outstanding coiiimnii stnck ( i n  each CIW iiiclucling coninion s t o d  issuable upun 
the exercise of stock options and the exchange of Units). M r  Zell is the chairman of the Company’s  BO;^ of 
Directors. Accordingly, MI-. Zell has significant influence on our management and operation. Such influence 
could be exercised in a manner that is inconsistent with the interests of other stockholders. 

Mr. Zell and His Affiliates Continue to be It~tioltied in Other lntiestmeiit Actioilies. Mi-. Zell and his 
affiliates have a broad and varied range ofinvestment interests, including interests in other real estate investment 
companies involved in other forms of housing, including inultifaimily housing. Mr. Zell and his affiliates may 
acquire interests in other companies. Mr. Zell may not be able to control whether any such company competes 
with the Company. Consequently, Mr. Zell’s continued involvement i n   ith her investment activities could result in 
competition to tlie Company as well as managemrnt decisions, whicli might nnt reflect tlie interests of o w  
stockholdws. 

Members of Mrrnugement hfuy Nutie a Conflict i fh i terrs t  OGer I’Vhrtliei- To Enforce Terms of Mr McA- 
dams’s Employment and Noncompetition Agreemcnt. Mr. McAdams is our I’resident and has entered into an 
employment and noncompetition agreement with us. For the most part these restiictions apply to him both 
during his employment and for hvo years thereafter. MI. McAdams is also prohibited from otherwise disrupting 
or interfeiing with our business through the solicitation of our employees or clients or atlienvise. To the extent 
that we choose to enforce our rights under any of these agreements, we may determine to pursue available 
remedies, such as actions for damages or injunctive relief, less vigoi-ously than we othenvise might because of our 
desire to maintain our ongoing relationship with Mr. McAdams. Additionally, the non-competition provisions of 
his agreement, despite being limited in scope and duration, could be difficult to enforce, or may be subject to 
limited enforcement, should litigation arise over it in the future. See Note 13 in the Notes to Consolidated 
Financial Statements contained in this Form 10-K. 
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Risk of Eminent Domain and  Tenant Litigation. 

we OWT, properties in certain areas oftlie countv  where real estate values have increased faster than rental 
rates in our Properties either because of locally imposed rent control or long term leases. In such areas, w e  have 
learned that ceitain [oca[ government entities have investigated the possibility of seeking to take our Propelties 
liy eminent domain at values below the value of the underlying land. While no such eminent domain proceeding 
has been commenced, and we would exercise all of our rights in connection with any such proceeding, successful 
condemnation procecdings by municipalities could adversely affect our financial condition. Moreover, certain of 
our Properties located in California are subject tu rent conti-ol ordinances, some of which not only severely 
restiict ongoing ,rent increases but also prohibit us from increasing rents upon turnover. Such regulation allows 
custoniers to sell their homes for a premium representing the VdhE of the future discounted rent-controlled 
rents. As part of out- effort to realize the value of our Properties suhject to rent control, we have initiated lawsuits 
against several municipalities in California In response to our  efforts, tenant groups have filed lawsuits against us 
seeking not mily to limit rent incmues, but to he awarded large damage awards. If we are unsuccessful i n  our  
efforts to challenge rent control ordinances, it is likely that we will not be able to charge rents that reflect the 
intiinsic value of the affected Properties. Finally, tenant groups in non-rent controlled niarkets liave also 
attempted to use litigation as a nieaiis of protecting theinselves irom rent increases reflecting the rental value of 
the affected Properties. An unfavorable outcome i n  the tenant group lawsuits could have an adverse impact on 
our financial condition. 

Environnicntal a n d  Utility-Rclatcd Problcrns Are Possible a n d  Can h e  Costly. 

Federal, state and local laws and regulations relating to the protection of the environment niay require a 
cutment or previous ownel or operator of real estate to investigate and clean up hazardous or toxic substances or 
petroleum ptoduct irclei~ses a t  such poprrty The nwner or  operator niay have to pay a pvernmental entity nr 
tliird p"i~tirs for pi  oprrtv dainage and f i w  invcstigatimi and clem-up cnsts ~iicurred by sudi parties I,, connection 
with the cont.imin,rtivn Such laws tyyically impose clean-up responsibility and liability without regard to 
whether tlw owner or opl-ratur knew of 01- caused the presence of the contaminants. Even if mnre than one 
person >nay have been responsible for the contamination, each percon cvvered hy the environmental laws may 
tie lield respurtuhk h r  all of the clr:mup cvsts incurred. In  adilitivn, tliii-d parties >nay hue the owner 0 1 ~  ope>mtvr 
of a site for damage\ .ind cmsts rcsultiy fiom cnviroi,ment;il contamination emanating f~mm t h t  site. 

Environmental laws also guveel-n the presence, maintenance and remind of asbestos. Such laws require that 
owners or operators of property containing asbestos properly managc and maintain the ashcstos, that they notify 
and train those who may come into contact with asbestos and that they undertake speC?dl precautions, including 
remuval or other abatement, if asbestos would be distwbed during renovation 01- demolition of a building. Such 
laws may impose fines and penalties on i~eal propel-ty owners or operators who fail to comply with these 
requii-ements and may allow third parties to seek recovely fiom owners or operators for personal injury 
associated witli exposurc to asbestos fihers. 

Utility-related IBWS and regu1;itions also govern the provision of utility senices and operations of water and 
wastewater treatmcnt facilitics. Such laws regulato, for example, liow and to what extent owners or operators of 
propeity can charge renters for prrwision of, for example, electricity, and whether and to what extent such utility 
senlcrs can be charged srp;irately from tlir base rent. Such laws also regulate the operations and per-fol-mance of 
water treatment facilities and wastewater treatment facilities. Such laws may impose fines and penalties on real 
property owners or operators whv fail to comply with these requirements. 

We Have a Significant Concentration of Properties in Florida a n d  California, and  Natural Disas- 
ters o r  Other  Catastrophic Events in These or Othe r  States Could Adversely Affect the Value of 
O u r  Properties and  OUT Cash Flow. 

As of December 31,2009, we owned or had an ownership interest in 304 Propelties located in 27 states and 
British Columbia, including 66 Properties located in Florida and 48 Properties located in California. The 
occurrence of a natural disacter vi- other catastrophic event in any of these area7 may cause a sudden decrease in 
the value of our Properties. While we have obtained insurance policies providing certain coverage against 
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damage from fire, flood, property damage, earthquake, wind storm and business interniption, these insurance 
policies contain coverage limits, limits on covered property and various deductible amounts that tlie Company 
must pay before insurance proceeds are available. Such inSurdlice may therefore be insufficient to restore our 
economic position with respect to damage or destiuctioii to our Properties caused by such occurrences. 
Moreover, each ofthese coverages must be renewed eveiyyear and there is the possibility that all or some of the 
coverages may not be available at a reasonable cost. In addition, in the event of sucli natural disaster or other 
catastrophic event, the process of obtaining reimbursement for covered losses, including the lag between 
expenditures incurred by us and reimbursements received fi-om the insurailce providels, could adversely affect 
our economic performance. 

Market Interest  Rates May Have an  Effect o n  the  Value of Our Common Stock, 

One of the factors that iiivestoi-s consider impoltmt in deciding wlrether to  buy or sell shares of a REIT is 
the distribution rates with respect to such s h a l e  (as a percentage of tlie piice of sucli shares) relative to market 
interest rates. If inarket interest rates go up, prospective purchasers of REIT shuss may expect a higher 
distribution rate. Higher interest rates would not, however, result in inore funds for us to distribute and, in fact, 
would likely increase our  borrowing costs and potentially decrease funds available for distribution. Thus, higher 
market interest rates could cause the market price of our publicly traded sccuiities to go down. 

We Are Dependent  o n  External Sources of Capital. 

To qualify as a REIT, we must distnhute to our stockholdeir each year at least 90% of OUT REIT taxable 
income (determined without regard to the deduction for dividends paid and excluding any net capital gain). In 
addition, we intend to distribute all or substantially all of OUT net income so that we will generally not be subject 
to U S fi-deral income tax nn our mmings. Because of these clisti~ihutinn rcyiiremPnts. it is not likely that we will 
he able to fund all future capital needs, including for acquisitions. fiom income f m i i  operations. We therefore 
will liavc to rcly on third-party sourccs of deht and q u i t y  capital financing, wliich niay o r  inay not be availablc on 
favorable terms or at all. Our access to third-party soul-ces of capital depends on a number of things, including 
conditions iii  the capital markets gc;ncrally and tlie mill-kcti perception of our giaivth potrritial and our current 
and potential future earnings. As a result of the curl-ent credit crisis it may he difficult for us to meet one or more 
of the reql~ireinents for yuilhficatirin as a HEIT: including but  not hmitrd to ou r  dirtiihutioii requiremelit. 
hiloreover, additional equity offerings niay result i n  substantial dilutirm ofstockholdeis' interests, and additional 
debt financing may substantially increase our  level-age. 

OUT Qualification as a REIT  is Dependent  on Compliance With US. Federal Income Tax 
Requirements. 

We believe we have been 01-ganized and operated in a liiiinner so u to qualify for tilxation as a REIT, and we 
intend to continue to operate so as to qualify as a REIT for U.S. fcdcral income t u  purposes. Qualification as a 
REIT for U.S. federal income tax purposes, however, is governed by liigldy technical iind complex provisions of 
tlie Code for which there are only limited judicial or administrative inteiqiretations. In connection with certain 
transacticin~, we have received, and relied, on advice of counsel as to the impact of such trdnSactionS on our 
qualification as a REIT. Our qualification as a REITrcquires analysis of vaiious facts and circumstances that may 
not be entirely within our control, and we cannot provide any assiilance that tlie Internal Revenue Service (the 
"IRS") will agree with OUT analysis or the analysis of our tax counscl. In pariicular, the proper federal income t u  
treatment of iiglit-to-use membership contracts is unceitain and theie is n o  a s su~ancc  that the IRS will agree 
with the Company's treatment ofsuch contracts. If the Ins were to disagree w i t h  our analysis or our trtx counsel's 
analysis of facts and circumstances, our ability to qualify as a REIT may be adversely affected. These matters can 
affect our qualification as a REIT. In addition, legislation, new regulations, administrative intelpretations or 
court decisions might significantly change the tax laws with respect to the requirements for qualification as a 
REIT or the U.S. federal income tax consequences of qualification as a REIT. 

If, with respect to any taxable year, we fail to maintain our qualification as a REIT (and specified relief 
provisions under the Code were not applicable to such disqualification), we could not deduct distributions to 
stockholders in computing our net taxable income and we would be subject to U.S. federal income tax on our net 
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taxable income at regular corporate rates. Any U.S. federal income tax payable could include applicable 
alteinative minimum tax. Ifwe had to pay U.S. federal income tax, the amount ofmoney available to distrihute to 
stockholders and pay indebtedness would be reduced for the year or years involved, and we would no longer be 
required to distribute money to stockholders. In addition, we would also he disqualified from treatment as a 
REIT for the four taxable years following the year duiing which qualification was lost, unless we were entitled to 
relief under the relevant statutoiy provisions. Although we currently intend to opemte in a manner designed to 
allow us to qualify as a REIT, future economic, market, legal, tax or other considerations may cause 11s to ievoke 
the REIT election. 

Interpretation of and Changes to Accounting Policies a n d  Standards Could Adversely Affect Our 
Reported Financial Results. 

Ouf- .4ccounting Policies and A4etliorls Are the Basis on LVliich We Report Our Financiul Cunililion nwl 
Restrlts r$O]JenLtion,s, and They May Require Manugement to Make Estimates Abmu Matters tho1 Are Inherently 
Uncertain. Our accounting policies and methods are fundamental tn the manner in which we record and 
report OUT financial condition and results of operations. Management must exercise judgment in selecting and 
applying many of thest. accounting policies and methods in order to ensure that they comply with generally 
accepted accounting principles and reflect management's judgment as to the most appropriate manner in which 
to record and report OUT financial condition and results of opemtions. In some cases, management must select 
the accountins policy or method to apply froin two or more alternatives, any ofwhich might be reasonable under 
the circumstances yct miglit result i n  reporting nwterially different amounts than would have been I-epoi-ted 
under a different alternative. 

Chn,iges in Accouriling Standards Could Aduersdy Afect Our Reported Finoncial Resuks. The Bodies 
that set accounting standalds for public companies. inchding the Financial Accouiiting Standards Board 
("FASR"), thc  SEC and others. ixviodicnlly change or 1- c cxisting inteqii-etatioiis of thi. accoiinting ani1 
reporting standards that govei~n tlie way that we report o w  financial condition and results of operatians. These 
chnnge.s can hc difficult to prerlict and can materially in-ipact our reported linancial resldts. I n  some cases. wc 
could he r e q u i d  to apply a new or r e w d  accuunting standard, 01- i t  irevised interpi~etation nf iin arcounting 
statidail~cl, reti-odctivd>, wliich c n d d  have :I ncgntiw impact on reported results or rIisiilt in the wstatcmcnt rif our  
financial statelnients fur prim periods. 

The FASB sets generally accepted accounting principles ("GAAPI that we follow to ensure we consistently 
report our financial condition, results of operations and cash flows. References to GAAP issued by the FASB in 
this Form 10-K are to the FASB Accounting Standards Codification (the "Codification"). The FASB finalized the 
Codification effective for peiiods ending on or after September 15,2009. The Codification does not change how 
the Company accounts for its transactions or the nature of the related disclosures made. 

Our Accounting Policies for thc Sale of Right-To-Use Contracts Will Restilt in a Suhstnntial D e f e n d  af 
Revenue in our Financial Resultr. Beginning August 14, 2008. the Compny began selling light-to-use 
contracts. Customers who purchase light-to-ue contracts ate generally required to inake an upfront nonre- 
fundable paynirrit to tlie Coriipany. TIE Company incurs sigriificarit selling and marketing expenses t o  oiigmate 
the right-to-use contracts, and the majority of expenses must he expensed in  tlie peiiod incurred, while thc 
related sales revenues are generally deferred and recognized over the expected life of the contract which is 
estimated based upon historical attiition rates. The expected life of a iiS1it-to-use contract is currently estimated 
t o  be between one and 31 years. As a result, tlie Cvmpany may incur a loss from tlie sale ofriglit-to-usc contracts, 
build up a substantial deferred sales revenue liability balance, and recognize substantial non-cash revenue in 
years subsequent to the original sale. This accounting may make it difficult for investors to interpret the financial 
results from the sale of right-to-use contracts. The Company submitted correspondence to the Office of the 
Chief Accountant at the SEC desciibing the light-to-use contracts and subsequently discussed the revenue 
recognition policy with respect to the contracts with the SEC. The SEC does not object to the Company's 
application of the Codification Topic "Revenue Recognition'' ("FASB ASC 605") (prior authoritative guidance: 
Staff Accounting Rulletin 104, "Revenue Recognition in Consolidated Financial Statements, Corrected) with 
respect to the deferral of tlie upfront nonrefundable payments received from the sale of right-to-use contracts. 
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See Note 2 (n) in the Notes to Consolidated Financial Statements contained in this Form 10-K for the 
Company’s revenue recognition policy. 

Item 1B. Unresolved Siaff Comments 

On December 23,2009, the SEC sent LIS a letter with comments on our 1’1-oxy Statement and Form 10-K for 
the year ended December 31,2008. The comments relate to income statement presentation, segment reporting, 
the transfer- of inventoly homes to fixed assets, revenue recognition policies related to light-to-use contracts, 
footnote disclosure of the Piivileged Access acquisition, footnote disclosure of joint venture investments and 
disclosure of senior management bonus targets. \\’e responded to the SEC’s letter on Januay 25,2010 and as of 
Febrnaiy 24, 2010 we have not received a response from the SEC. 

Item 2. Properties 

General 

Our Properties provide attractive amenities and common facilities that create a comfortable and attractive 
home for our  costoniet-s. with most offeiing a clubhouse, a swimming pool, laundiy facilities and cable television 
sewice. Many also offer additional amenities such as saunahhirlpool spas, golfcourses, tennis, shuffleboard and 
h;ukethall courts, exercise rooms and vaiious social activities such as concerts. Since most of our ciistomers 
generally rent our sites on a long-term basis, it is their responsibility to maintain their homes and the surrounding 
:,rea. I t  is our role to  ensure that customers complywitli our Property policies and to provide m;dntenance ofthe 
common areas, facilitics and amenities. W e  hold pcriodic mcctings with 0 x 1 1 ~  Propcrty management personnel for 
training and implementation of our strategies. The Properties historically have had, and we believe they will 
continue to have, low turnover and high occnpancy rates. 

Propetty Portfolio 

As of 13ecembei- 31, 2009, we vwrled or had an  ownership interest 111 a portfolio uf 304 Properties located 
tliroughout the United States and British Columhia containing 110,575 residential sites. 

The distribution of o u r  I’mpel-ties througliout tlic United States trcflects our li~lief that geographic 
diversification helps insulate the pixtfdiii from reprinal cwinomic influences. W e  intend to target new 
acquisitions in or near mirkets where our Pi-operties ale 1oc;ited and will zdso consider acquisitions of Properties 
outside sucl~ mar-kets. Refer to Note 2 (c) of the Notes to Consolidated Financial Statements contained in this 
Form 10-K. 

Bay Indies located in Venice, Florida and Viewpoint located i n  Mesa, Arizona, oui- two largest properties as 
determined by property operating revenues, accounted for approximately 2.0% and 1.9%. respectively, of our 
total property operating revenues for the yea]  ended December 3 1 ,  2009. 

The following table sets forth certain information relating to the Properties w c  owned as of December 31, 
2009, categorized by our major markets (excluding Properties owned through joint ventures). 
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(a) Represents a former joint venture Property acquired in 2009. 
(h)  Property is plimarily designated for use by customers with iiglit-to-iise contracts. Annual sites, ifany, as of 

12/:31/2008 have been omitted from the table, as tlie information would not provide meaningful 
comparisons. 

(c) Acres are approximate. Acreage foi- siime recent acquisitions was estimated based upon 10 sites per acre. 
(d) Acres are approximate. There can be no assurance that developable acres will be developed. Development 

is contingent un  many factors including, but not limited to, cost, ability to sobdivide, accessibility, 
infratructore needs, zoning, entitlement and topography. 
Expansion sites arc approximate arid only represent rites that could be developed and is further dependent 
upon necessaiy approvals. Certain Properties with expansion sites noted may have vacancy and therefore, 
expansion sites may not be added. 
Acres for this R\7 park are included in the acres for the adjacent manufactured home community listed 
directly above this Property. 
Property not operated by the Company during all of200g. Property is leased to a third party operator orwas 

(e) 

(0 

(g) 
c l ~ l ~ ~ d  f01- dl1 01- i t  portion OC 2009 

Item 3. Legal Proceedings 

The legal proceedings disclosure is incoxpoimtd herein by I-efercnce from Note 18 in tlie Notes to 
Consolidated Financial Stateinents i l l  this Foinri IO-K.  

I tem 4. Submission of Matters to a Vote of Security Holders 

None 
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PART I1 

Item 5. Market f o r  Registrant's Common Equity, Related Stockholder Matters and Issuer Pur- 
chases of Equity Securities. 

Our conimon stock is traded on the New York Stock Exchange ("NYSE") under the symbol ELS. On 
Fr1)rmai-y 23, 2010, tlie reported closing piicc per share of ELS common stock on tlie NYSE was $48.86 and 
there were approximately 10,060 beneficial liolders of record. The high and low sales prices and closing d e s  
piices on tlic NYSE and distributions for our common stock during 2009 and 2008 are set forth in thc table 
helour: 

Dislribulions 
Clore Declared 

~ 

2009 
1st Quarter . . . .  

2nd Quarter. . . . .  
3rd Quarter . . . . . .  

4th Quarter . . . . . . .  

2008 
1st Quarter . . .  

2nd Quarter. . . . .  

3rd Quai-ter . . . . . . .  

4th Quarter . . . . . . .  

. . . . . . . . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . . . . . . . . . .  
. . . . . .  . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . .  . . . . . .  

. . . .  

. . . . .  . . . . . . . . .  . . . . . .  

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

$38.10 
37.18 
42.79 
50.47 

$49 37 

53.03 
38.36 

44.00 

$42.44 
46.28 
47.47 
51.18 

552 26 
53 64 
56 00 
52 90 

$28.34 
33.56 
34.09 
40.57 

839.77 
43.62 
40.93 
22.64 

$0.?50 
0.250 
n.300 
0.300 

$0.200 
0.200 
0.200 
0.200 

Issuer Purclxires of Equity Securities 
Total Number of Shares M a x i m u m  Number of 

Tootnl Number Avera e Price Purchased as Part of Sharer tbul May Yet <,r silnrer P A  ,,er Publicly hnnouneed he Purehared Under 
Period PurcI,nred(n) Shareh) Plans o r  Progrnmr the  Plans "I Programs 

~ 

i n / i / o ~ - i o / : 3 u o ~  ~- ~ None None 
11/1/09-11/,30/0'3 277 $47.66 None N " W  
12/1/09-12/31/09 21,116 $50.22 NOIK None 

(a) Of t h r  common stock repurchased from October 1, 2009 through December 31,2009, 21,393 shares were 
repurchased at the open market piice and represent common stock surrendered to the Company to satisfy 
income tax  withholding obligations due as a result of the vesting of Restricted Share Grants. Certain 
executive officers of the Company may fi-om time to time adopt non-discretionaq,, written trading plans that 
comply wit11 Commission Rule  10b5-1, or otherwise inonetize their equity-hased compensation. Commis- 
sion Hule 10h5-1 provides executives with a method to monetize their equity-based compensation in  an 
automatic and non-discretionary manner over time. 
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Item G. Selected Financial Data 

The following table sets forth selected financial and operating information on a histo~ical basis. The 
histoiical operating data has been deiived fi-om the historical financial statements of the Company. The following 
information should be wad in conjunction with all of the financial statements and notes thereto included 
elsewhere in this Form 10-K. 

Equity Lifestyle Properties, Inc. 

Consolidated Histolical Financial Information 
(1)Years Ended December 31, 

2009 900s 2007 ZOO6 2005 - - _ _ _ _ _ _ -  

Property Operations: 
Community base r e d  income . . . . . . . . . . . . . . . . . .  

Right-to-use annual pynents(2) . . . . . . . . . . . . .  
Riglit-to-use Contiacts current eiiod ros(9)  . . . .  

Resort bare rental i n w n i e .  . . . . . . . . . . . . . . .  

Right-to-use contracts, deferrei, net b8pi;o-&~od ' 

R",OrtizatiO"( 2) .  . . . . . . . .  . . . . . . . . . . . . . . .  
Utility and other inc<ime. . . . . . . . . . . . . . . . . . . . .  

Prupetiy upelmti" levenuer. . . . . . .  . . .  
Pro w i y  operating a d  mnintenmce . . . . . . . . . . . . . .  
R e i  estate tares . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Sdes ;and m' k . r o s M  . . . . . . . . . . . . . . . .  
Sdrr ;md m%$z: %feiktl commi~<iuns,  net131 
Pmpclly nranay1nent . . .  

I f ,O\Vll ' separate '; P y l,elow) . . . . . . . .  
Pro PI ty "pel ltlli" erpenrrs (eY(.Iusil-e of depei ia tm 

l n a m e  firurn property opemtions. . . . . . . . . . .  
H o m e  Sales Operations: 

Gloss reveimies fi~oin h i e  r&s 
C"it of I iOm d e s  . . 

Brokered resde ~WEIIUCS, net . . . . . . . . . .  
llome selling expenses . . . . . . . . . . . . . . . . . . . .  
hncillai). semces revcniies. net . . . . . . . . . . . . . . .  

Income (loss) from home sales operations and ot lxr  . . .  

Interest income . . . . . . . . . . . . . . . . . . . . . . . .  
Inmme from Other investments, neI(3). . . . . . . . . . . .  
General and administrative . . . . . . . . . . . . . . .  
Rent control iiiitiatives . . . . . . . . . . . . . . . . . . . . . . .  
Interest and related amoitization . . . . . . . . . . . .  
Loss on early debt retirement(4) . . . . . . . . . . .  
Dep~xWatian o n  cot oidte assets 
Depreciation un re,?e&te and other costs. . . . . .  : 

Totill other t.rpenses, ,net . . . . . . . . . . . . . .  
Equity iii income of unconriilidated joint ventures . . . . . .  

Consolidated incoine from continuing operations . . . .  

Gross ( l i ~ s i  profnt f m n  lmiix d c i  
. . .  

Other Income and Expenses: 

. . . . . . . .  

Discontinued operations: 
Discontinued operations . . . . . . . . . . . . . .  
Depreciation on discontinued operations . . . . . . .  
G;un (loss) from discontinued real ehtate . . . . . . .  

lncome from discontinued operations . . . . . . . . . . . .  

Consolidated net income. . . . . . . . . . . . . . . . . . . . . .  

Common OP Units . . . . . . . . . . . . . . . . . . . . . . . . . . .  
PeTetual Preferred OP Units(5) . . . . . . . . . . . . . . . . . .  

(Income) loss allocated to non-controlling interests: 

Net income (loss) available for Common Shares 

$ 253.379 
124,822 
50,765 
21,526 

(18,882) 
47,GSS 

479,295 
180,870 
31,674 
13,536 
15,i2Y) 
'>3.383 

23,731 
225,561 

7,1,>6 
( i , 4 i l )  

(3.33) 
758 

(2.383) 
2.745 

785 

5,119 
8,168 

(22,279) 
(456) 

($J8,311) 

( i ,1139) 
(69,049) 

(177,847) 
2,896 

51,395 

181 

4,685 
1,866 

56,261 

(6.1131 
(16,143) 

$ 34,005 

~ 

~ 

~ 

~ 

- 

~ 

__ 
___ 

- 
___ 
~ 

__ 
- 
~ 

$ 245,833 $ 236,933 
111,876 102,372 

19,667 - 
10.951 - 

(10,611) - 
41,633 36,819 

419,349 376,154 
152,363 127,342 
29,457 27,429 
7,116 - 

(3.644) - 
25,451 18.385 

210,74:3 173,156 
20S.606 202,996 

~~ 

~ _ _  

21,345 .13.3.13 
124.069) (30,713) 
(2,224) 2,620 
1.094 1,528 

(5,776) (7,555) 
1,197 2,436 

(5,7091 (9711 

~ 

_ _ ~  

$ 225,815 $ 213,280 
8Y.925 74,371 

- - 
30,643 27,367 

'346,383 315,018 
116,179 103,832 
26,246 24,671 

_ _ _ _  

159,504 144,422 
186,879 170.596 
~ _ _  

3.0Y5 1,732 1,975 1,406 
17,006 22.476 20,102 16,609 

(20.617) (15,5911 (12,760) (13,624) 
(1,555) (2.657) (1,157) (1,081) 

(99,406) 1103.070) (103,161) (100.712) 
(24) (20.630) 

insni 1 4 : m  1410) (804) ..... , ~~ , , ~ ,  
(66.193) (6.3.5543 160,276) (55:608j 

(168,084) (161,101) 1155,687) (174.444) 
3,753 2,696 3,583 6,508 

38,566 43,622 36,844 7,306 
_ _ _ _ _ ~ -  
_ _ ~ _ _ _ _  

257 289 520 1,927 
- - (84) (410) 

178 12.325 244 3,796 
38,744 55,947 37.088 11.102 

(4.297) (7,705) (4,318) 539 

(79) 12.036 (192) 2,579 
~ 

~ ~ _ _ _ _ _ _  

(16,144) (16,138) (16,140) (13,974) 
$ 18,303 $ 32.102 $ 16,632 $ (2,333) _ _ ~ ~ _ _  ~ ~ ~ _ _  
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Equity Lifestyle Properties, Inc. 

Consolidated Historical Financial Information (continued) 

Earnings er Common Share - Basic: 

lncome from discontinued o piations . . . . . . . . . .  
Net i w m e  (loss) available i r  Common Shares 

Earnings er Common Share Fully Diluted: 
Income loss) riom 'onrlnmng operntlons. . . . . . . .  
Income froni discontinued n er'itions . . . . . . . . . .  
Net income (loss) available 
Dirtiibutiuns dedsl-ed per Common Share 

outstanding. . . . . . . . . . . . . . . . . . . . . . .  

basic . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

income $os )  firom cointinuing operations. . . . . . .  

p . ,  . , . 

Common Slrarer . . 

Weighted wer,,ge Commoo S11ai.es ""tstandlng - 

Weighted average Common OP Units outstanding 
Weimhted auerage Common Sliares outstanding - 

fu%y diluted . . . . . . . . . . . . . . . . . . . . . . . .  

Bed estate. before ; s ruda ted  depieciation(6) . . .  

Noiiwontrulling intrrestr . . . . . . . . . . . . .  

Funds h m  oper;itions(R) . . . . . . . . . . . . . .  
TotJ Properties ( A  end OF xiiod) . . 

Balance Sheet Data: 

Total itssets . . . . . . . .  . .  
Total mortgages and  l m w  . . . . . . . . . . . . . . . . .  

Total equipv(7) . . . . . . . . . . . . . . . . . . . . . . . . .  
Other Data: 

. . .  
TotJ bites 1.it t i i d  of perio~l. : . . . .  

(1)As of December 31, 
zoo9 2WR 2007 zoo6 2005 

(Amounts in thousands, except for per share and property data) 

. .  

. .  

. .  

. .  

. .  

9 1.08 
$ 0.15 
$ 1.23 

$ 1.07 
$ 0.15 
g 122  

d 1.10 

27,582 
5,075 

32.944 

$2,538,215 
2,166,319 
1,547,901 

100,000 
254,427 

$ 118,082 
'304 

ll0.57S 

$ 0.74 
$ 0.01 
$ 0.75 

g 0.74 
$ 0.01 
$ 0.75 

a 0.80 

24,466 
5.674 

30,498 

82,491,021 
2,091,647 
l,fi62,403 

96,234 

$ 97,615 

112.211 

100,onn 

,309 

$ 0.92 
$ 0.41 

133 

$ 0.90 
a 0.41 
$ 1.31 

a 060 

24,nm 
5,870 

30,414 

$2,396,115 
2,033,695 
l.RS9.392 

2oo.onn 
88,717 

$ 92,752 
'311 

112,779 

g 070 
$ 0.01 
g 0.71 

$ 0.68 
$ 0.01 
9 069 

B 030 

23,444 
6,165 

30,231 

$2,337,460 
2,055,831 
1,717,212 

200,ono 
59,912 

$ 82,367 
'311 

112,956 

$ (0.23) 
$ 0.1:) 
$ 10.10) 

$2 (0.23) 
$ 0.13 
$ (0.10) 

$ 11.10 

1:3,0fl1 
6,285 

29.366 

82.152.567 
1,94S,874 
1,638,28 I 

200,000 
41,895 

(1 )  See the (;onsolidaterl Financial Statements of the Company contained in this Farm IO-K. ( h t n i n  revonuc 
ified in the attached aninunts reported in previously issued statements of nperatiuns have been re 

statcnicnts nf npcratinnc duc t n  t h e  Company's expansion of tlie d a t e d  ieviwiie activity. 

l ' i q x r t y  nperations, I i o ~ n c i  s:rlr npeimtions, :ind n t l r r i  incoine aiid experiscs x e  discussed iii Iteiii 7 
cnntained in this Form 10-K.  

(2) New activity starting un August 14, 2008 due to the acquisition of thc operations of Piivileged Access, LP 
("Privileged Access"). 

(3) Between November 10, 2004 and August 13, 2008, Income from other investments, net included rental 
income firom the lease of membership Properties to Thousand Ti~ails ("IT) or its subsequent owner 
Privileged Access. On August 14, 2008, the Company acquired substantially all of the assets and ceiiain 
liabilities of Privileged Access, which included the operations of ?T The lease of membership Properties to 
Trwas  terminated upon closing. As a result of the lease termination, beginnins August 14, 2008, Income 
f m n  oilier irwrstments, net no longer included rental income finin the lease of membership Pmperties. See 
Note 2 ( j )  in the Notes to Consolidated Financial Statements contained in this Form 10-K. 

(4) On December 2, 2005, we refinanced approximately $293 million of secured deht matwing iri 2007 with an 
effective interest rate of 6.S% per annum. This refinanced debt was secured by two cross-collateralized loan 
pods consisting of 35 Propcrties. The transaction generated approximately $337 million in proceeds from 
loans secured by individual mortgages on 20 Properties. The blended intemst rate on the refinancing was 
approximately 5.3% per annum, and tlie loans mature in 2015. Tmmctioti costs resulting from early dcht 
retirement were approximately $20.0 million. 

(5 )  Duiing ZOOS, we issued $2.5 million of 8.0625% Series D and $50 million of 7.95% Series F Cumulative 
Redeemable Perpetual Preference Units to institutional investors. Proceeds were used to pay down amounts 
outstanding under the Company's lines of credit. 

(6 )  We believe that the hook value of the Properties. which reflects the historical costs of such real estate assets 
less accumulated depreciation, is less than the current market value of the Properties. 
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(7) On June 29, 2009, we issued 4.6 million shares of common stock in an equity offering for proceeds of 

(8) Refer to Item 7 contained in this Form 10-K for information regarding why we present funds from 

approximately 0146.4 million, net of offeiing costs. 

operations and for B reconciliation of this non-GAAP financial )measure to net income. 

Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations 

The following discussion should he read in conjunction with "Selected Financial Data'' and the historical 
Consolidated Financial Statements and Notes thereto appeaiing elsewhere in this Form 10-K. 

2009 Accomplishments 

* Issued 4.6 million shares of c~inmoii stock in an equity offeling for proceeds of approximately 
$146.4 million, net of offeiing costs. 

* Raised annual dividend to $1.10 per share in 2009, up from $O.S0 1x1- share in 2008. 

* Paid off 20 maturing mortgages totaling approximately $106.7 million, funded with approximately 
$107.5 million of new and refinanced debt on six properties. 

Oaeroiew uiad Outlook 

Occupancy in our Properties as well as oiir ability to increase rental rates directly affects rwenues. Our 
revenue streams are predominantly derived from customers renting our  sites on a long-term basis. 

1% have approximately Fis,onn riiinual sites, appmximateiy 8.900 seasorial sites. which ;we l~aseti  to 
customers generally for three to  sin month ,  and ~lppoximately 9,300 translellt sites, occupied by customers 
who lease sites on a short-term basis The revenue from seasonal and t f iux i rn t  sites is generally higher during the 
first and third quarters. We expect to seivicr over 100,000 C I I S ~ O I I ~ ~ I S  at our transient sites and w c ~  consider this 
revenue streain to  be our most uolatile. It is subject to wi-atlier conditions, gas piices, and other factors affecting 
tlic marginal HV customcr's vacation and trlivcl picfe~cnci~s.  Fin:dly, wc Iimi: approximatcly 34,300 sites 
designated as ~iglit-to-use sites which a x  p i m r i l y  utilized t u  service the approximately 112,000 cmtoiixis who 
own right-to-use conti-acts. We also have interr,sts in Properties containing apprnximatrly 3,100 sites for which 
revenue is classified as Equity in income from unconsolidated joint ventures in the Consolidated Statements of 
Operations 

Total Sites as of 
Dee. 31,2009 

(Rounded to Oms) 

Community sites(1). . . . .  
Resort sites: 

Annual . . . . . . .  

Seasonal . . . . . .  

Ti-ansient . . . . . . . . . . .  

Right-to-use(2) . . . . . . . . . . . .  

Joint \kntures(3) . . . . . . . . . .  

44.400 

20,fioo 
8,900 
9,300 

24,300 
3,100 

110,600 
~ 

~ 

~ 

(1) Includes 165 sites from discontinued oper-it' L lolls. 

(2) Includes approximately 2,500 sites rented on an annual basis. 
(3) Joint \Tentwe income is included in Equity in income of unconsolidated joint ventures. 

A significant poition of our rental agreements on community sites are directly or indirectly tied to published 
CPI statistics that are issued during June through September each year. We currently expect our 2010 
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conimonity base rental income to increase approximately 2% as compared to 2009. We have already notified 
approornately 65% of our community site customers with rent increases reflecting this revenue growth. 

Our home sales volumes and gross profits have been declining since ZOOS. We believe that the disruption in 
the site-built housing market may be contributing to the decline in OUT home sales operations as potential 
customers are not able to sell their existing site-built homes as well as increased price sensitibity for seasonal and 
s e c ~ n d  homehoyers. We believe that our potential customers are also having difficulty obtaining finmcing on 
resort homes, resort cottages and HV purchases. There are few options for potential customers who seek to 
obtain manufactured home financing. The options that itre available currently require at least a 5% down 
payment and interest rates ranging fi-om approximately 8% to 13%. This is in contrast to purchasers of site-built 
homes, who own the underlying I;md ;md that 'nay benefit fiom various government stimulus packages designed 
to keep interest rates and down payments low. The continued decline in homes sales activity resulted in our 
decision to significantly reduce OUT new homes Sales operation duiing the last couple of months of2008 and until 
such timc as iicw home salcs markets improve. We believe that renting nul-vacant new ho11rcs may represcnt an 
attractive sowce ofoccupancy and potentially convert to a new homebuyei in the future. We ale also focusing on 
smaller, more energy efficient and more affordable homes in our manufactured liome Properties. We also 
believe that some customers that are capable of purchasing are opting instead to rent doe to the current 
rconomic environment. 

Our rental operations have been increasing since 2007. For the year ended December 31,2009, occupied 
manufactured home rentals incre;wd to 1,753,or 93.3%. from 907 for the year ended llecemher 31.2007. Net 
operating income increased to approximately $1 1.2 million in 2009 from approximately $5.9 million in 2007. We 
believe that unlike the home sales business, at this time we compete effectively with othel trpes of rentals (i.e. 
apartments). We are cumently evaluating whether we want to continue to invest in additional rental units. 

111 o u r  wiiiit PI-iipei~tie\. we cnritiriue to work on extending custnnier stays. We liave I d  succ:ess cwivei~ting 
t i i i n w n t  custnnxrs t o  swsmial custnniers and seasonal customers to  aniiuiil custnmers. \\'r :dso Ihiwe and  
continue to introduce low-cost products th;it fncus on the installed base of almost eiglit inrillion HVownel-s. Such 
products may inchidc right-to-usc contracts that entitle the purchasers t n  usc certain propcrtios (the 
"grrimerlts"j 

Scvr:rnl rliffcrcnt .4gr?cnientr a re  ciiim:ntly nffered to 1 i e ~ ~  ciistonxrs. T1ir:sc fi-nnt-he Aglcelrients are 
generally distinguishable from each other by the number of Pmpeiiies a customer can access. ?'lie Agreements 
generally grant thc customer tlie contractual right-to-use designated space within thc Propertics on a continuous 
basis foi- up to 14 days. The  Agreements generally require nonrefundable upfront pqments as well as annual 
payments. 

Existing customers may be offered an upgrade Agreement from time-to-time. The upgrade Agreement is 
currently distinguishable fi-om a new Agreement that a customcr would enter into by (1) increased length of 
consecutive stay by 50% (i.e. up to 21 days): (2) ability to make earlier advance resenations; (3)  discounts on 
rental units m d  ( 4 )  access to additional properties, which may include discnunts iit non-membership RV 
Propeities. Each upgrade requires an additional nonrefundable upfront payment. The Company may finance 
the upfiont nonrefiindable payment under any Agreement. 

Government Stimulus 

I n  responsc to recent market disruptions. legslators and financial regulators impleinented a number of 
mechanisms designed to add stability to the financial markets, including tlie provision of direct and indiiect 
assistance to distressed financial institutions, assistance by the banking autholities in arranging acquisitions of 
weakened banks and hrokei--dealers, implementation of programs by the Federal Resewe to provide liquidity to 
the commercial paper markets and temporary prohibitions on short sales of certain financial institution 
securities. Numerous actions have been taken by the Federal Reserve, Congress, U.S. Treasury, the SEC 
and others to address the current liquidity and credit ciisis that has followed the sub-prime ciisis that 
commenced in 2007. These measures include. but are not limited to various legislative and regulatory efforts, 
homeowner relief that encourages loan restiucturing and modification; the establishment of significant liquidity 
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and credit facilities for financial institutions and investment banks; the lowering of the federal funds rate, 
including two 50 basis point decreases in October of 2008; emergency action ag;llnst short selling Practices; a 
temporary guaranty program for money market funds; the establishment of a commercial paper funding facility 
to p ~ d e  hack-stop liquidity to commercial paper issuers: and coordinated international efforts to address 
illiquidity and other weaknesses in the banking sector. It is not clear at this time what impact these liquidity and 
fhnding initiatives of the Federal Hesewe and other agencies that have been pralously ;moounced, and any 
additional programs that may he initiated in the future will have on the financial markets, including the extreme 
levels ofvolatility and limited credit availability currently being experienced, or on the U.S. banking and financial 
industries and the broader U S  and global economies. The Company believes that programs intended to provide 
relief to current or potential site-built single fxmily homeowners negatively impacts its business. 

Further, the overall effects of the lcgislative and regulatoiy effoits on the financial markets is uncertain, and 
they may not lime the intended stabilization effects. Should these legislative ol- neplatoiy initiatives fail to stabilize 
and add liquidity to the fin;rncial markets, our business, financial conditiorr, results of operations and prospects 
could he matelidly and adversely affected. Even if legislative or regulatory initiatives or other efforts successfully 
stabilize and add liquidity to the financial markets, we may need to modify our strateges, businesses or operations, 
and we may incur increased capital requirements and constraints or additional costs in order to satisfy new 
regulatoiy requirements or to compete in a changed business environment. It is unceitain what effects recently 
enacted or future legislation oi~ regulatoiy initiatives will have on us. Given the volatile nature ofthe current mal-ket 
disruption and the uncertainties unde+g efforts to mitigate 01- reverse the dismption, we may not timely 
anticipate or manage existing, new or additional iisks, contingencies or  developments, including regulatoly 
developinents and trends in new ploducts and seivices, in the current or futuxe environment. Our failure to do so 
could matciinlly and adversely affect our husiness, financial condition, results of operations and prospects. 

Il,SU?Xl,,Ce 

Approximately 70 Florida Prtiperties suffcred damage h n  the five hurricanes that stluck the state during 
August and September 2004. As of Jaiiuary 27,2010, the Company Cstiniiites its total claim to be approximately 
$21 .0 million. The Company 113s made claims fnr full recovery of these aniounts, suhject to deductihles. Through 
Deceinlier :31, 2009. the Company l i i i s  ~ i i r l de  t&d expeliditores of ;ipproxinxttely $18.0 niillioil. The Conip;my 
hac m e w e d  appninimately $2.0 million i~elated t n  these erpenditures ($0 7 million in 2005 and $1.3 million in 
2004). Appoximately $6.9 niilliori of these enpe,ditiirer I ~ w e  bwn capitalized per the Company's capitalization 
policy through Decemher 31, 2009. 

The Company has received proceeds from insurance cariiers of appi-oxinlately $10.7 million through 
December 31,2009. For the year ended December 31,2009, approximately $1.6 million has been recognized as 
a gain on insurance recovery, which is net of approximately $0.3 million of legal fees and included in income from 
other investments, net. On June 22, 2007, the Company filed a lawxit related to some of the unpaid claims 
against certain insurance carriers and its insurance broker. See Note IS in the Notes to Consolidated Financial 
Statements contained in this Form 10-K for further discussion of this lawsuit. 

Supplementnl Property  Disclosure 

We provide the following disclosures with respect to certain assets: - Tropical P n h  - On Jul), 15, 2008, Tropical Palms, a 5 3 1 4 e  resort Property located in Kissimmee, 
Florida, was  leased to a new nperatw fur 12 years. ne lease providrs f w  an  initial fixed annual lease 
payment of $1.6 million, which escalates at the greater of CPI or 3%. Percentage rent payments are 
provided for beginning in 2010, suhject to gross revenue floors. The Company will match the lessee's 
capital investment in new rental units at tlieProperty up to a maxim~~m o f $ E  million. The lessee will pay 
the Company additional rent equal to 8% per year on the Company's capital investment. The lease 
income recognized during the years ended December 31,2009 and 2008 was approximately $1.9 million 
and $0.9 million, respectively, and is included in income fi-om other investments, net. During the years 
ended Decembei- 31, 2009 and 2008, the Company spent approximately $0.6 million and zero, respec- 
tively, to match the lessee's investment in new rental units at the Property. 
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Property Acquisitions, Joint Ventures a n d  Dispositions 

The following chart lists the Properties or portfolios acquired, invested in, or sold since Januaiy 1, 2008: 
Tra'ranssction Date 

Total Sites as of January 1,2008 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Grandy Creek(1). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  January 14, 2008 
Lake George Schroon Valley Resort(1) . . . . . . . . . . . . . . . . . . . . . . . . . . .  Janualy 23, 2008 

Sites added (reconfigured) in 2008. . . . . . . . . . . . .  

Morgan Portfolio JV(5)  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2008 
Hound Top p(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Februar), 13, 2009 
Pine Haven Jv(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Fehruaiy. 13, 2009 
Caledonia(1). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Apiil 17,2009 

Propeity or Portfolio (# of Properties in pxentheses) :  

Expansion Site Development and  other: 
. . . . . . . . . . . . .  

Sites ;idded (reconfigured) in 2009 . . . . . . . . . . . . .  

Dispositions: 

Casa Village( 1) . . . . . . . . . . .  . . . . . . . . . . . . . .  July 20, 2009 

Total Sites a s  of December  31, 2009 . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Sites __ 
112,779 

179 
151 

282 
(1) 

(1,134) 
(319) 
(625) 
(247)  
(490) 

110,575 
__ 
__ __ 

Since December 31, 2007, the gross investment in real estate increased from $2,396 million to $2,538 mil- 
l i m  as of Drct.rnheir 31, 2009. due primuily to  the idol-ementiuned acquisitions and  dispositions of Propelties 
during the perind. 

Markets 

Tlir fdlu\\<ng 1:ible identifie\ O U I ~  five I,ii~gest markets Ily iiniiibcr of sites 311~1 pi~ovides ~iifoln~iation 
legarcling oi i i~ Prnpcrtics (ixcluding l'mpel-tie ownod throiigli Joint V c n t ~ m ! s  and in i r  82 right-to-nsi, 
Properties). 

Major Market 

Florida. . . . . . . . . . . . . . . . . . . . . . . . .  

Arizona . . . . . . . . . . . . . . . . . . . . . . . . .  
California, . . . . . . . . . . . . . . . . . . . . . . .  
Texas . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Colorado . . . . . . . . . . . . . . . . . . . . . .  

O t l w  . . . . . . . . . . . . . . . . . . . . . . . .  

Total . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Number of 
P%-oprrlies 

81 
32 
31 

8 
10 
55 

217 
- 

- - 

Total Siler 

35,277 
12,377 
7,3fi0 

3,454 
19,619 

83,230 

5,143 

__ 
__ __ 

Pereenl of Told 
~~~~~~~t or property operating 
Total Sites Rovonucs(l) 

42.4% 42.8% 
14.9% 13.0% 
8.8% 17.2% 
6.2% 2.2% 
4.1% 4.8% 

23 G% 20.0% 

100.0% 100.0o/u 
- - 

~ - 
~ - 

(1) l'roperty operating rcveniics for this calculation e x c l d c s  approximately $75 3 million of p~npei-ty operating 
revenue from our right-to-use Properties. 

Critical Accounting Policies and Estimates 

Our consolidated financial statements have been prepared in accordance with U.S. GAAP, w,hich require us 
to make estimates and judgments that affect the reported amounts of assets, liabilities, revenues and expenses, 
and the related disclmures. We believe that the folloiring critical accounting policies, among n t l im,  affect our 
more significant judgments and estimates used in the preparation of our consolidated financial statements. 
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The FASB finalized the Codification of GAAP effective for periods ending on or after September 15,2009. 
References to GAAP issued by the FASB are to the Codification. The Codification does not change how the 
Company accounts for its transactions or tlie nature of the related disclosures made. 

Long-Liced Assets 

In accordance with the Statement of Financial Accounting Standards No. 141, "Rosiness Coml)inations" 
("SFAS No. 141"). we allocated the purchase price of Properties we acquired on or piior to December 31,2008 
to net tangible and identified intangible assets acquired based on their Fair values. In making estimates of fair 
values for purposes of allocating purchase price, we utilize a number of sowces, including independent 
appr;isals that may be ;wailable in connectian with the :icquisition or financing of the respective Property and 
other market data. We also consider infoormation ohtained about each Property as a result of our due diligence, 
marketing and leasing activities in  estimating the Fair value of tlie tangible and intdrigible assets acquired. 

For business combinations for which tlie acquisition date is vn ox after Januaiy 1,2009, the purchase piice 
of Properties will he in accordance with the Codification Topic "Business Conlbinations" ("FASB ASC 805") 
(piior authoritative guidance: Statement of Financial Accounting Standard No. 141R,  business Combina- 
tious"). FASB ASC H05 replaccs SFAS No. 141 but rotains thc fundainental requirenients sct forth in 
SFAS No. 141 that the acquisition method of accounting (also known as the purchase method) be used for 
all business combinations and for iui acyuiL-e-r to he identified for each business combination. FASR ASC SO5 
replaces, with limited exceptions as specified in the statement, tlie cost allocation process in SFAS No. 141 with a 
fail- value based allocation process, 

We periodically evaluate our long-lived assets, including OUT investments in real estate, for impairment 
indicators. Our judgments regarding the existenrr of impairmcnt indicators are bascd on factors such as 
operational perfnrmmcc. Imai-ket conditions and legal fixtors. Futurr events could occur uhicli would cause us 
tn conclude that impmmciit indic.itors mist . i d  4 i  iimpriirmcnt loss is warrantcd. 

Heal estate is recorded at cost less accumulated depreciation. Depreciation is computed on the straight-line 
basis over the estimated useful lives oftlir nswts. !Ve gencrally use a :3O-year cstiinated lifp for buildings acquired 
and structual and land imprwements (mcluding site ilevelopnientj, ten-year estimated life for building 
upgrades 2nd a fi\.e-ycar estimated lifc for f i i l n i t u x  fi.ytrirc.s a n d  cqiuprncnt. Ncw ircntal units :KC genet-ally 
depreciated using a 20-year estilnated life fioni each model year down tv a salvage value of 40% of the original 
costs. Used rental units are generally deprrciated based on the estimated life vf the unit with 110 estimated 

The values of above-and below-market leases are anlortized and recordcd as either an increase (in the case 
of belowmarket leases) or a decrease (in the case of above-market leases) to rental income over the remaining 
term of the associated lease. The vahre associated with in-place leases is amortized ovcr the expected term, which 
includes an estimated probability of lease renewal. Expenditures for ordinaiy maintenance and repairs are 
expensed to operations as incurred and significant renovations and iinprovements that improve the asset and 
extend the useful life of the asset i r e  capitalized over their estimated useful life. 

salvage V d U e .  

Retienrre Recogniiion 

The Company accounts for leases with its custoTners as vperating leases. Rental income is recognized over 
the term of the respective lcase or tlie length of a customer's stay, thc majority of which are for a term of not 
greater than one year. We will resewe for reccivahles whcn we helieve the ultininte collection is less than 
probable. Our provision for uncollectible rents receivahle \YdS approximately $2.2 million and $1.5 million as of 
December 31, 2009 and December 31, 2005, respectively. 

The Coinpany accounts far the sales of nglit-to-use contracts in accordance wit11 the Codification Topic 
"Revenue Recognition" ("FASB ASC 605") (prior authoritative guidance: Staff Accounting Bulletin 104, 
~'Revenoe Recognition in Consolidated Financial Statements, Corrected). A light-to-use contract gives the 
customer the right to a set schedule of usage at a specified group of properties. Customers may choose to 
upgrade their contracts to increase their usage and the number of properties they may acucss. A contract 
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requires the customer to make an upfront nonrefimdable payment and annual payments during the term of the 
contract. The stated term of a right-to-use contract is generally three years and the customer may 1-enew his 
contract by continuing to make the annual payments. The  Company will recognize the upfront non-refundable 
payments over the estimated customer life which, based on historical attrition rates, the Company has estimated 
to he from one to 31 years. For example, we have currently estimated that 7.9% ofcustomers \vho purchase a new 
riglit-to-use contract will terminate their contract after five years. Therefore, the upfront nonrefundable 
payments from i.9% of the contracts sold in any particular period are amortized on a straight-line basis over 
a peliod of five years as the estimated custonier life for 7.9% of OUT customers who purcliase a contract is five 
years. The histolical attiition ratcs for upgrade contracts are lower than for new contacts, and therefore, the 
nnnre.fundable upfront p;yments for upgrade contracts are amoiiizrd at a different rate than for new contracts. 
The decision to recognize this revenue in accordance with FASB ASC 605 was made after corresponding with 
the Office of tlie Chief Accountant at the SEC during September and October of 2008. 

Ilight-to-use annual payments paid by customein under the terms of the light-to-use contracts are deferred 
and recognized ratably ove'e~ the one-year period in which the senices are provided. 

Income from home sales is recognized when the earnings process is complete. 'l'lie earnings process is 
complete wlrcn the home has been delivered, the purchaser has accepted the home and title has transferred. 

Allortionce for Doubtfiil Accounts 

lientd revenue fi-om our tenants is our piincipal source of revenue and is recognized over the tern1 of the 
rcspective lease or thp length of a customer's stay, the majoiity uf wlrich ;ire for a term of not greater than one 
year. We monitor the collectibility of accounts receivable from our tenants on an ongoing basis. We will resene 
for receivables when we believe the riltirnate collection is less than probable and maintain an allowance for 
douhtiul accounts. A n  allowance fw douhtful accounts is recorded duiing each period and tlie associated had 
drht cxpr i~sc  is i d u d r d  ~ r i  o u r  property operxting :nid iniiinteriaiice enpensr in U U I ~  Consr,Iidatd Stiitenwnty of 
Opcmtions. The zllou,ance fur doubtful accounts is netted against lent and other customer receivables, viet 011 

our consolidated balance sheets. Our provision for uncollectible rents receivable was approximatrly $2.2 million 
and s1.S million as of Dcccmhcr 31. 2009 and December 31,  Z(108, mspectivdy 

We nca) d m  finanr:e the sale nfliolnes to  u u r  c u s t o m m  tirmrgli 1a:inr (I.efe,wd t o  its "Clt;tttel hm' ' ) .  Tilc 
valuation of an  allowance for doubtful accounts fox the Chattel Loans is calculated hued  on delinquency trends 
and ii comp;iiison of tlke outstanding principal balance of each note comparcd to the N.A.1l.A. (National 
Autnniobile Dealers Association) value and the current market value of the o n d d y i n g  manufactured home 
collateral. A bail debt expense is recorded in home selling expense in our Consolidated Statements of 
Operations. The allowance for doubtful accounts is netted against the notes receivables on our consolidated 
h:ilance sheets. The allorance for these Chattel Loans as of December 31,2009 and December 31, 2008 was 
$0.3 million and $0.2 million, respectively. 

The Comp:my may also finance the nonrefundable upfront pciynents on sales of right-to-use contructs 
("Contracts Receivable"). Based upon histoiical collection rates and current economic trends, whm a sale is 
financed a ire sen^ is ertahlished for a portion of the Contracts Receivable balarlce estimated to he oncollectil~le. 
The allowance and the rate at which the Company provides for losses on its Contracts Heceivable could be 
increased or decrrased in the future based on the Company's actual collection expeiiencrz. The allowance for 
these Contract Receivables as of December 31,2009 and December 31,2008 was $1.2 million and $ 0 . 3  million, 
I-espcctively. 

Varia.ble Interest Entities 

In  June 2009. the FASB issued Statement of Financial Accounting Standards No. 167, "Amendments to 
FASB Interpretation No. 46(Rj," the current authoritative guidance of which is the Codification Topic 
"Consolidation" ("FASB ASC 810). FASR ASC 810 seeks to improve financial reporting by enterprises involved 
with variable interest entities. The Statement addresses the effects on ceitain provisions of FASB ASC 810-10- 
15. Variable Interest Entities, as a result of the elimination of the qualiffing special-purpose entity concept in 
FASB Statement No. 166, Accounting for Transfers of Financial Assets. It also discusses the application of 
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certain key proxisions of FASB ASC 810-10-15, including those in which the accounting and disclosures under 
FASB ASC 810-10-15 do not always provide timely and useful information about an entelprise's involvement in a 
vakable interest entity. This Statement is effective as of the beginning of each reporting entity's first annual 
reporting peliod that begins after November 15, 2009, for interim peiiods within that first annual reporting 
period, and for interim and annual reporting peiiods thereafter. 

The Companywill re-evahatc and apply the provisions ofFASB ASC 810-10-15 toexisting entitiesifcertain 
events occur which warrant re-evaluation of such entities. In addition, the Company will apply the provisions of 
FASB ASC 810-10-15 to all new entities in tlie future. The Company also consolidates entities in which it has a 
contiolling direct oi- indirect voting interest. ~ I i e  equity method of acconnting is applied to entities in which the 
Company does not have a controlling direct or indirect voting interest, hut can exercise influence over tlie entity 
with respect to its operations and major decisions. The cost method is applied when (i) tlie investment is niinimal 
(typically less than 5%) and (ii) the Company's investment is passive. 

J'duotion of Finuncinl ln,rtnmients 

The valuation of financial instruments under the Codification Topic "Financial Instruments" ("FASB ASC 
825") (prior authoritative guidance: Statement of Financial Accounting Standards No. 107, "Disclosures About 
Fair \Jalue of Financial Instruments") and the Codification Topic "Deiivatives and Hedging" ("FASB ASC 8 1 5 )  
(prior authoritative guidance: Statement of Financial Accounting Stimd;ds No. 133, "Accounting for Deiivative 
Instruments and IledginS Activities") requiras us to make estiinates and judgments that affect the fdir value of 
the instl-un>ents. Whem possible, we bas(> the fail- values of o u ~  financial instruments on listed market prices and 
third party quotes. Where these are not available, we base our estimates on other hctors relevant to the financial 
instrument. 

The Company currently dnes n n t  Ii,ive any  financial inslruiiirnts that  require the application of FASB ASC 
8% 01- FASB A S C  815. 

Stocl:-Basu.ed Conipensution 

The Company adnpted the fair-value-hased method of accounting for sha re -had  payments dfective 
Jimuaiy 1, 200.3 using the mndified prospective nietlmd iltsci~ilxd 1 r  FASR St;itcment Nn 145, "Accoontiiig for 
Stock-Based Coiiipensation-.S~a~~sitio~i and Dischisure". The Company adopted the Codification Topic "Stock 
Coinpensation" ("FASR ASC 71 8") (prior ant1mit;itive guidanc?: Staternent of Financial Accounting Standards 
No. 123(R), "Share Based Payment") on July 1, 2005, which did not have a material impact on the Company's 
results of operations or its financial position. The Compaiiy uses the Black-Scholes-Merton formula to estimate 
the value of stock options granted to employees, consultants and directors. 

Non-controlling Inteel-ests 

111 Ileceinber 2007, the FASB issued the Codification Topic "Consolidation" ("FASB ASC 8 1 0 )  (piiur 
autlioritative guidance: Statement of Financial Accounting Standards No. 1G0, "Non-controlling Interests in 
Consolidated Finxicia1 Stateincwts"). 811 amentlrrient of Accounting Research Bulletin Nu. 51. FASR ASC 810 
seeks to improve uniformity and transparency in reporting of the net income attiibutable to non-controlling 
interests in the consolidated financial statements of the reporting entity. The statement requires, among other 
provisions, the disclosure, clear labeling and presentation of "on-controlling interests in the Consolidated 
Ralance Sheets and Consolidatcd Statements ofOpeiations. Per FASB ASC 810, B non-contralling interest is the 
portion of equity (net assets) in a suhsidialy not attiibutuble, directly or indirectly, to a parent. The ownership 
interests in the subsidiav that are held by owners other than the parent are non-controlling interests. Under 
FASR ASC 810, such non-controlling interests are reported on the consolidated balance sheets within equity, 
separately from the Company's equity. However, secuiities that are redeemable for cash or other assets at the 
option of the holder, not solely within the control of the issuer, must be classified outside of permanent equity. 
This would result in ceitcn outside ownership interests being included as redeeniable non-controlling interests 
outside of permanent equity in the consolidated balance sheets. The Company makes this determination bawd 
011 terms in applicable agreements, specifically in relation to redemption provisions. Additionally, with respect to 
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non-controlling interests for which the Company has a choice to settle the contract by delively ofits own shares, 
the Company considered tlie guidance in the Codification Topic "Derivatives and Hedging - Contracts in 
Entity's Own Equity" ("FASB ASC 815.40") (prior authoritative guidance: EITF 00-19 "Accounting for 
Deiivative Financial Instruments Indexed to, and Potentially Settled in, a Company's Own Stock) to evaluate 
whether the Company controls the actions or events necessaiy to issue the m,aximuin iiuinber of shares that 
could be required to be deliverd under share settlement of the contract. 

I n  accordance with FASB ASC 810. effective January 1, 2009. the Company, for all periods presented, has 
reclassified the non-controlling interest for Common OF Units from the mezzanine section under Total 
Liabilities tu the Equity section of the consolidated balance sheets. The caption Common OF Units on the 
consolidated halance sheets also includes $0.5 million of private REIT Subsidiaries preferred stock. Rased on 
the Company's analysis, Peipetnal Preferred OP Units will remain in the mezzanine section. The presentation of 
income allocated to Common OP Units and Perpetual Preferred OF Units on the consolid;& statements of 
operations has been moved to tlie bottom of the statemeut prior to Net income avlulahlr to Common Shares. 

Off-Malance Sheet Arrangements 

We do not have any off-balance shcet arrangements with any unconsolidated invcstments or joint venturcs 
that we believe have or are reasonably likely to have a material effect on our fiuancial condition, results of 
operations, liquidity or capital reso~mes. 

Receiit Accounting Prmzouncements 

I n  May ZOOY, the FASB issued Statement of Financial Accounting Standards No. 165, "Subsequent 
Events," the current authoritative guidance ofwliich is the Codification Sub-Topic 'Subsequent Events" ("FASB 
ASC 855-10). FASB ASC: 855-10 seeks to establish gcneral standards ofaccnuntingfi,ranri disclosut-e ofevents 
that O L C I I ~  aftel- thc lxdmcc s h w t  da te ,  hut heforc financial statements ~ I K  issucd 01 u c  awilahlc to hc is\uod. 
The Statement sets fcirth the pei-iod and circumstances after the halance sheet date dui~ing which man;igement of 
a reporting mltity should evaluate events or transactions that may occur for potcntial rccngnition or d i ~ c l o ~ ~ r e  in 
the financial stxtements. The Statement introduces the concept of financial statements heing m&hle to bc 
issucd. I t  I-equil-ps the disclasui-c of the date thi~ough whicli an entity has  evaluated subsequent wents  a i d  tlie 
basis hi tha t  d'ite, tha t  is, whether that date represents the dute tlie financial stritementi wcre issucd or  were 
availihle to be issued. The Statelmiit applies to iuteiini 01- arinual financiiil peiiods ending aftw June 15, 2009. 
The adoption of FASB ASC 855-10 has had no rnatelial effect on the Company's financial statements. Our 
management wa1u;iterl for subsequent events through the time of our filing on Frbrualy 25, 2010. 

38 



Results of Operations 

Comparison of Year Ended December 31,2009 to Year Ended December 31,2008 

The following table summarizes certain financial and statistical data for the Property Operations for dl 
Properties owned and operated for the same period in both years (“Core Portfolio”) and the Total Poitfolio for 
the years ended December 3 1 ,  2009 and 2008 (amounts i n  tl1ous;inds). The C01-e Portfolio may cliange from 
time-to-time depending on acquisitions, dispositions and significant transactions or unique situations. The Core 
Portfolio in this comparison of the year ended December 31,2009 to Decernher 31,2008 includes all Properties 
acquired on or prior to Decemhsr ‘1, 2007 and which were owned and opcrated by the Company duiing the 
year ended December 31, 2009. 

Coinmunit). base rental 

Resort base rental 

Right-to-use annual 

income . . . . . . . . . . . 

income . . . . . . . . . . 

payments. . . . . . . . . . 

Right-to-use contsacts 
cori-ent period. gross 

Right-to-use contracts, 
deferred. net of prior 
period aniortizatiou . . 

Utility ; i id  other iiicoiiie 

l’ropeity opeiating 
revenlies . . . . . . . 

Property upelating a n d  
in7ainteriance . . . . . 

Red estate taxes . . . . . 
Sales and marketing, 

gross . . . . . , , . . . . , . 

Sales and marketing, 
deferred commissions, 
net . . . . . . . . . . . . . . 

Property management. . 
Property operating 

expenses . . . . . . . . 

Income froin property 
operations . . . . . . . . . 

core Purtfoliu Tutal Portfolio 
Inrl-elirl $70 Increase/ 
~~~~~~~~~ 

9009 200R (Decreare) Clirnge ZOO9 zoo8 ( D ~ c w ~ s ~ )  

, . 5253,079 $245,833 8 7,546 3.1% S253.379 $245,S33 S 7,546 

, . 105.601 104,304 1.29i 1.2% 124,822 111,876 12,946 

- - - - 50,765 19,667 31,098 

- - - - 21.526 10,951 10,575 

~ _ _  

- - - flt(.X82) (10,Gll) 8,271 
41.422 38,931 2,501 G.402 47,685 41,63:3 6.052 _ _ _ _ _ _ _ - _ _ _ _ _ _  

400,402 389,058 11,344 2.9% 479,295 419.349 59,946 

i O O . 4 i O  131,S%i fI.348) ( I . (>)% 180,870 152.36:i 28.507 
28,012 27,963 49 0.2% 31.674 29,457 2,217 

- - - - 13,536 7.116 6,420 

- - - - (5,729) (3,644) (2,085) 

20,095 20,999 (904) (1.31% 33,083 25,451 7,932 

178.580 180,783 (2,203) (1.21% 253,734 210.743 42,981 

~ _ _ _ _ - _ _ _ _ _ _ _  

~ _ _ _ _ - _ _ _ _ _ _ _ _ _  

S221,822 $20S,275 $13,541 6.5% $225,561 $208,606 $16,955 ~ ~ ~ - _ _ - _ _  ~ - _ _ - _ _ _ _ _ ~  

9c 
Chnnge 

3.1% 

11.6% 

158.1% 

96.6% 

77.9% 
14.5% - 

14.3% 

l8 . i%,  
7.5% 

90.2% 

(57.2%) 
31.2% - 

20.4% 

S.l% 

- 

- - 

Property Operating Reaenues 

The 2.9% increase in thc Core Pollfolio propwty operating revenues reflects (i) a 3.3% increase in rates for 
our conininnity base rental income offset by a 0.2% decrease in occupancy, (ii) a 1.2% increase in revenues for 
our core resort base income comprised of an increase of 5.5% in annual revenues, offset by a 8.4% decrease in 
seasonal resort revenue and a 2.7% decrease in transient revenue, and (iii) an increase of6.4% in core utility and 
other income primarily due to increased pass-throughs at certain Properties. The Total Portfolio property 
operating revenues increase of 14.3% is primarily due to the consolidation of the right-to-use Properties 
beginning August 14, 2008 as a result of the PA Tl-ansaction. The light-to-use annual payments represent the 
annual payments earned on right-to-use contracts acquired in the PA Transaction or sold since the PA 
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TI-ansaction on August 14, 2008, The right-to-use contracts current period, gross represents all right-to-use 
contract sales during theyear. The right-to-use contracts, deferred represents the deferral of current period sales 
into future periods, offset by the amortization o f rexnue  deferred in prior periods. See Note 2 (11) in the Notes to 
Consolidated Financial Statements contained in this Form 10-K. 

P.roperty Operating Expenses 

The 1.2% decrease in property operating expenses in the Core Portfolio reflects a 1.0% decrease in 
property operating and maintenance expenses and a 4.3% decrease in property management expenses. Our 
Total Portfolio property operating and maintenance expenses and res1 estate taxes increased due to the 
consolidation of the light-to-use Properties beginning August 14, 2008 as a result of the PA Transaction. Total 
Pintfolio sales and marketing expense are all related to the costs incurred for the sale of right-to-use contracts. 
Sales and marketing, deferred commissions, net represents commissions on light-to-nsr contract sdcs  deferred 
unt i l  future periods to match the deferral of tlie right-to-use contract sales, offset hy tlie amortization of pi-ior 
peiiod commission. Total Portfolio property management expenses primnr-ily increased due to the PA 
Transaction 

Home Sales Operations 

The folloming table surninarizrs certain financial arid statistical daia for tlie Hoine Sales Operations for the 
yean ended December 31, 2009 and 2008 (amounts in thousands, except sales volumes). 

2009 w o n  Variance % Change _ _ _ _ _ -  
Gross revenues from new home sales. . . . . . . . . .  $ 3,397 $ 19,013 $(15,616) (82.1)% 
Cost of new Iioine sales . . . . . . . . . . . . . . . . . .  (4,681) (21,219) 16,538 77.9% 

Grr~ss h s s  f r r m  new liome sales. . . . . . . . . .  (1,284) (2,206) 9 22. 41 8% 
Gross rcvenues t;om  sed home sales . . . . . . . . .  3,739 2,832 907 .'32.0% 
Cost of used home sales. . . . . . . . . . . . . . . . . . . .  (2,790) (2,850) 60 __ 2.1% 

Cioss profit ( l o s s )  fimn used home sales . . . . .  94s (IS) 967 ,5372 2% 
Rro lwed  res:iIc) ixvenues, net . . . . . . . . . .  758 1.094 ( 3 3 G )  (:I0 7)%, 

__ __ 

__ 

Home selling enpense.s . . . . . . . . . . . . . . . . . . . . .  (2,383) (5.77G) 3,350 58.7% 
.4ncillaiy senices revenrm, net . . . . . . . . . . . . . .  2,745 1,197 1,548 129.3% 

other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 785 $ (5,709) $ 6,494 113.8% 

_ _ _ _ _ _ ~ _ _  
Income (lvss) from home sales operations and 

_ _ ~ ~ _ _  _ _ _ _ ~ _ _  
Home sales volumes: 

New home sales(1). . . . . . . . . . . . . . . . . . . . . . .  113 378 (265) (70.l)% 
Used home sales(2) . . . . . . . . . . . . . . . . . . . . . . .  747 407 340 83.5% 
Brokered lionie resales. . . . . . . . . . . . . . . . . . . . .  612 786 (174) (22.1%) 

( 1 )  Includes third pdrty home sdes of 28 and 71 for the years ended Ileoeinbei- 31,3009 and 2008, respectively. 
(2) Includes third party home sales of seven and one for tlie years ended December 31, 2009 and 2008, 

respectively 

Income from home sales operations increased pnmady as a i n d t  of lower home selling expenses and 
increased ancillaiy sewices revenues, net. Gross loss from new home sales was offset by profit from used home 
Sales and resales. Gross loss fioin new home sales includes an increasc in inventoly resene of approximately 
60.9 million. The increase in used honie sales profit and volumes is primarily due to sales of resort cottages at the 
right-to-use Properties. Home selling expenses for 2009 have decreased comparcd to 2006 as a result of lower 
new home Sales volumes and decreased advertising costs. Ancillary senices revenues, net, incrrdsed piimarily 
due to the inclusion of the ancillaiy activities of the light-to-use Propelties consolidated by the Company as of 
August 14, 2008. 
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Rental Operations 

The following table summarizes ceiiain financial and statistical data for manufactured home Rental 
Operations for the years ended December 31, 2009 and 2008 (dollars in thousands). Except as othenvise 
noted, the amounts below are included in Ancillary sewices revenue, net, in the Home Sales Operations table in 
previous section. 

2009 ZOO8 Variance 9c Change ~ - _ _  
Manufactured homes: 
New Home . . . . . . . . . . . . . . . . . .  . . . . .  S 6.570 $ 3,870 $ 2.700 69.8% 
Used H o m e . ,  . . . . . . . . . . . . . . . . .  . . . . .  9,187 7,100 2,087 29.4% 

Pruperty opeiating and maintenance . . . . . . . . . . . .  2,036 2,022 14 0.7% 
Real estate taxes . . . . . . . . . . . . . . . . . . . . . . . . . . .  176 127 49 38.6% 

Rental operations expenses. . . . . . . . . . . . . . . . .  2,212 2,149 63 2.9% 
Income fionr rental operatinns . . . . . . . . . . . . . . . .  13,545 5,821 4,724 .5:?.6% 

Depreciation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  (2,361) (1,222) (1,139) (93.2)% 

_ _ _ ~ _ _  - 
Rental operations revenue(1). . . . . . . . . . . . . . . . . . .  15,757 10,970 4,767 43.6% 

- 

~ - 
Income from rental upel-ations, ne! of 

deprcciation . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $11,184 $ 7,599 $3,585 - 47.2% 

Number of occupied rentals -new, end of period . . 59.5 433 162 37.4% 
Number of occupied rentals ~ used, end of peiiod . . 1,158 799 359 44.9% 

_ _ _ _ _ _ _  _ _ _ _ _ _  - 

(I) Approxiniatdy $11 ,$I milliwi a n d  $8.4 m i l l i o n  as nf Dcccmhor 31, 2009 xiid 2008, respectively, ale  inclodctl 
in Communi!? base rental income i n  the P r q > u r t y  Operatinns table. 

The increase in income from rcntd opcratims and riepreciatinn cxpcnsc is primarily due to thc incrcase in 
the number of occupied rentals. 

Other Income and Expenses 

The following table summarizes other income and expenses for the years ended December 31, 2009 and 
2008 (amounts in thousands). 

2009 2008 Variance % Change 

Interest income. .  . . . . . . . . . . . . . . . . . . . . . . . .  $ 5,119 $ 3,095 $ 2,024 654% 
Income from other investments. net . . . . . . . . . .  8,168 17,006 (8,538) (52.0)% 
General and administrative . . . . .  . . (22,279) (20,617) (1,662) (&I)% 

Interest and related amortization . . . . . . . . .  (98,311) (99.430) 1.119 11% 
Depreciation on corporate assets . . . . . . . . . . . .  (1,039) (390) (649) (166.41% 
Depreciation on real estate and other costs . . . . .  (69.049) (66,193) (2,856) (4.3)% 

. . . . . . . . . . . . . . . . . . .  70.7% R e n t  control initiatives. (456) (1,555) 1,099 

~ 

Total other expenses, ne t  . . . . . . . . . . . . . . .  ,$(177.847) $(IGR,OX1! $(9,7fi3) ~ (5.8)% 
~ 

Interest income is higher primalily due to interest incomr on Contracts Receivable purchased on August 14, 
2008 in the PA Transaction or originated after the PA Ti-ansaction. Income from other investments. net, 
decreased primalily due to lower Privileged Access lease income of $14.9 million received duiing 2008 offset by 
the following incremental increases in 2009: $1.1 million of insurance proceeds, $1.1 million in Tropical Palms 
lease payments, Caledonia sale and Caledonia lease income of $1.0 million, and net RPI and TTMSI income of 
$1.9 million. General and administrative expense increased primalily due to higher payroll, professional fees, 
and rent and utilities. General and administrative in 2009 includes approximately $0.4 million of costs related to 
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transactions required to he expensed in accordance with FASB ASC 805. Prior tti 2009, such costs mere 
capitalized in accordance with SFAS No. 141. 

The Company has determined that ceiiain depreciable assets acquired during years piior to 2009 were 
inadvertently omitted from prior year depreciation expense calculations. Since the total amounts involved were 
immateiial to the Company's financial position and results of operations, the Company has decided to record 
additioiial depreciation expense in 2009 to reflect this adjustment. As a result, the year ended Deceniher 31, 
2009 includes approximately $1.8 million of piior penod depreciation expense. 

Equity in Income of Unconsolidated Joint Ventures 

For the year ended December 31, 2009, equity in income of unconso1idate.d joint ventures decreased 
$0.9 million piiinaiily due to a $1.1 million gain in 2009 on the sale of our 25% interest in two Viversified 
Poltfolio joint ventui-es, offset by a $0.6 million gain in 2008 on the payoff of our share of seller financing in 
excess of basis on one Lakcshore investment, and a gain of $1.6 million in 2008 on the salc of oui- intei-est in four 
hlorgan joint venture Properties in 2008. 

Contpuriuon of Year Ended December 31, 2008 to Year E,ided December 31, 2007 

The following table summarizes certain financial and statistical data for the Propcity Operatitins for all 
Properties owned and operated for the same period in both years ("Core Portfolio") and the Total Portfolio for 
the ya1-s ended December 31, 2008 and 2007 (amounts in thousands). Tlie Cor? Portfolio inay change fl-om 
timr-ti>-time depending o n  acquisitions, dispositions and significant transactions o r  uniqw situations. The Core 
l'oi~tfiilio in t l r i h  ~iiinpii~ison of thc ycar cnded Drcernher 31, 2008 to Dcccnihcx 31, 2007 i l d d c s  ail P r q x r t x s  
acquired on or prior to December 31, 2006 and which were owned and operated by thc Cvmpany duiing the 
year ended Ueceinher 31, 2008. 

Tcifrl Portfolio Cure P"ltf0li" 

Incrense/ 7' Increase/ 90 
200s 2007 (Decrease) Cllilngc 2008 2007 (Drcrenie) _ _ ~ _ _  _ _ ~  

Cvmniiinity hase rental iiicome. . .  $235,833 $236,933 $ 8,900 
Resort base rental income . . . .  98,884 95,895 2,969 

Right-to-use contracts current 

Right-to-use contracts, deferred. 

Riglit-tu-use annual lydynients . . . .  - - - 

periud, gmss - - - . . . . . . . . . . . . .  

net of prior peiiod 
amortization . . . . . . . . . . . . . . .  - - - 

Utility and otirer i imn ie  . . . . . . . .  38.389 36,380 2,009 

Property mpvrating revenues . . 383,106 369,208 13,898 
Property operating and 

maintenance. . . . . . . . . . . . . .  128,738 123,656 5,082 
Real estate turi.  . . . . . . . . . . .  27,434 27,046 388 

Sales and marketing, deferred 
commissions, net. . . . . . . . . . .  - - 

Property management. . . . . . . . . .  20.293 18,147 2,146 

Property operating expenses . . .  176,465 168,849 7,616 

_ _ ~ _ _  

Sales and marketing, gross . . . . . .  - - - 

- 

_ _ _ _ _ ~  
_ _ ~ ~  

3.8% S245.633 $236,933 
3.1% 111,876 102,372 
- 19,667 - 

- (10.611) - 

5.5% 41,633 36,849 

3.8% 419.349 376,154 

4.1% 152,363 327,342 
1.410 29,457 27,429 
- 7,116 - 

- (3,644) - 

4.5% 210,743 173,156 

- _ _ _ _  

11.8% 25,451 18,385 - _ _ ~  

s 8,900 
9,504 

19,667 

10.951 

(10,611) 
4,784 

43.195 
~ 

25,021 
2.028 
7,116 

(3,644) 
7,066 

37.587 
~ 

33% 
9.3% 

100.0% 

100.0% 

(100.0)% 
13.0% 

11.5% 

19.6% 
7.4% 

100.0% 

~ 

[ 100.0)% 
38.4% 

21.7% 
~ 

__ 
Income from property operations. . $206,641 9200,359 $ 6,282 3.1% $208,606 $202,998 S 5,608 2.8% ~ ~ _ _ -  - ~ _ _ ~  ~ _ _ _ _  - -~~ ~ 
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Propertty Operating Kevenires 

The 3.8% increase in the Core Poiifolio property operating revenues reflects (i) a 3.7% increase in rates for 
our community base rental income combined with a 0.1% increase in occupancy, (ii) a 3.1% increase in revenues 
for our resort base income comprised nfan increase ofG.9% in annual and 2.8% in seasonal resoit revenue, offset 
by a decrease of 8.5% in transient revenue, and (iii) an increase of5.5% in utility and other income piimaiily due 
to increased pass-throughs at certain Properties. The Total Portfnlin pi-operty operating revenues increase of 
11.5% was piimaiily due to the consulidation of the righ-to-use Properties beginning August 14, 2008 as a result 
of the PATransaction. The light-to-use ariiiual payments represent the annual payments earned on riglit-to-use 
contracts acquired in the PA Transaction or sold since the PA Tl-ansaction on August 14, 2008. The light-to-use 
contrncts current peiiod, gmss represents all right-to-use contract sales since the PA Transaction, The light- 
to-use contracts, deferred represents the deferral of current period sales into future peliods. See Note 2 (n) in 
the Notes to Consolidatrd Financial Statements contained in this Form 10-K. 

Property Operating Expenses 

The 4.5% increase in property operating expenses in the Core Portfolio reflects a 4.1% increase in IJrOpeIty 
operating and maintenance expenses and a 11.8% increase in property management expenses. The Core 
property operating and maintenance expense increase is primalily due to payroll and utility expenses. Our Total 
Portfolio property operating and maintenance expenses increased by 21.7% due to the consolidation of the right- 
to-use Properties beginning August 14, 2008 as a result of the PATr:insactioo. Total Portfolio sales and marketing 
expense, including commissions, are all related tn the costs incurred for the sale of right-to-use contracts since 
the PATransaction on August 14, 2008. Total Portfolio property management expenses piimarily increased due 
to the PA Transaction and the increase in computer software costs. The sales and marketing, deferred 
commissions, net represents comrnissioiis nn right-to-use cnnti-act sales deferred until futurr periods to matcl~ 
the deferral of the rigIit-t<i-usc cuntiact s'tles. 

Home Sales Operations 

The fullnwing Fable \ommarires certain financial and statistical data for- the I-lome S:iles Operations for the 
ymrs  ended Ilecrnihrr 131 2008 ,wid 2007 ( , t>?u!nts  in t l w m ; i > d h ,  except silkis vdunies ) .  

200s 2007 \':;lrinnco % Chnngo 
~~~ 

Gross revenues from new lioinc sales.  . . . . . . . .  $ 19,013 $ 31,116 $(12,103) (38.9)% 
Cost of new home sales . . . . . . . . . . . . . . . . . . .  (21,219) (28,067) 6,848 (24.41% 

Gloss (loss) profit from new home sales. . . . . . .  (2,206) 3,049 (5,255) (172.41% 
Gross revenues froin used home sales . . . . . . . .  2.832 2,217 GI5 27.7% 
Cost of used home sales. . . . . . . . . . . . . . . . . .  (2,850) (2,646) (2041 __ (7.71% 
Gross loss from used home sales . . . . . . . . . . . .  (181 (429) 411 95.8% 
Rrokered resale 1-evcnues, net . . . . . . . . . . . . .  1,094 1,528 (4341 (28.41% 
Hmnc selling expenses . . . . . . . . . . . . . .  (5,776) (7,555) 1.779 23.5% 

2,436 (1,2391 (50.91% . . . . . . . . . . .  1,197 Ancillaly sewices revenues, net 

Loss from home sales opeiations and other . . . .  $ (5,7091 '6 (9711 $ (4,7381 (18801% 

~~~ ~ 

~ 

~~~ 
~ 

~~~ ~ 

Home sales volumes: 

N e w  liome sales(l1. . . . . . . . . . . . . . . . . . . . . . .  378 440 (62) (14.11% 
Used home sales(2) . . . . . . . . . . . . . . . . . . . . . .  407 296 I l l  37.5% 
Rrokered home resales. . . . . . . . . . . . . . . . . . .  786 967 (181) (18.7%) 

(1) Includes third party home sales of 71 and 45 for the years ended December 31,2008 and 2007, respectively 
(2 )  Includes third party home sdes of one and nine for the years ended December 31, 2008 and 2007, 

respectively. 
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Loss from ho& sales operations increased as a result of lower new and brokered resale volumes, lower 
gross profits per home sold and the write-off of inventory home rebate receivable. The decrease in home selling 
expenses is primarily due to lower sales volumes and decreased advertising costs. During the year ended 
December 31,2008, the Company reclassified all ofits new and used manufactured home inventoiy to Buildings 
and other depreciable property. The homes were reclassified as the Company expects to rent the homes due to 
the decline in home sales. Ancillary seivice revenues, net decreased by 50.9% primalily due to $1.2 niillion of 
depreciation on new and used rental homes. 

Rental Operations 

Duiing thv year ended December 31, 2008, $57.8 iniillion of manuf.ictured home inventoiy, including 
reserves of approximately $0.8 million, was reclassified to Buildings and other depreciable property on OUT 

Consolidated Balance Slieets. The inventory moved included all next and used nmnufactured liorne inwntoiy, 
which the Company is primarily renting. The following table summarizes certain financial and statistical data for 
nianuf.actured home Rental Operations for the years ended December 31,2008 and 2007 (dollars in thausands). 
Except as otheiwise noted, the amounts below are included in Ancillaiy sewices 1-evenue, net in the Home Sales 
Operations table in previous section 

Maniifactured homes: 
N e w  Home Revenues . . . . . . . . . . . . .  

Used Home Revenues. . . . . . . . . . . . . . . . . . . . . . . .  

Rental operations revenue(1) 
I’roperty operating and maintenance . . . . . . . . . . . . . .  

Rei11 est;,te t;ues . . . .  . . . . . . . . . . . . . . . .  

Renta l  operations expmses . . . . . . . . . . . . . . . . . .  

Depreciation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Income from lcntal operations . . . . . . . . . .  

Inconir from rental opcrstions, net of 
depwciation . . . . . . . . . . . . . . . . . . . . . . . .  

Number of occupied rentals h new, end of period , . . 
Number of occupied rentals -used, end of pedod . . .  

200s 
~ 

$ .3,870 
7,100 

10,970 
2,022 

I27 

2,149 
8,821 

(1,222) 

5 7,599 

433 
799 

~ 

~ 

~ 

~ 

~ 

2007 
~ 

$1,596 
5,416 

7,042 
1,105 

67 

1,172 
5,850 

~ 

~ 

~ 

~ 

$5,s70 
~ 

~ 

191 
716 

Valiance 
~ 

$ 2,274 
1,654 

3,925 
917 

~ 

c,n 

2,951 
(1,222) 

s 1,729 

242 
83 

~ 

977 

~ 

__ 
~ 

7~ Change 

142.5% 
30.4% 

55.5% 
83.0% 
S9 G% 

8:3.4% 
50.3% 

__ 

~ 

(ion.o)% __ 

29 570 

126.7% 
11.6% 

~ 

~ 

(1 1 Appi-oxim:itely $8.4 million and 55.4 million as of December 31,2008 xnd 2007, respectively, we included in 
Community base rental income in the Property Operations table. 

The increase in rental operations revenue and expenses is primalily due to thc increase in tlie number of 
occupied rentals. The increase in depreciation is due to tlie depreciation of the rental units staiiing duiing 2008 
after bcing reclassified to Buildings and other depreciable property. 
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Other Income and Expenses 

The following table summaiizes other income and expenses for the years ended December 31, 2008 and 
2007 (amounts in thousands). 

2008 2007 %Change 

Interest income. .  . . . . . . . . . . . . . . . . . . . . . . . .  $ 3,095 6 1,732 $ 1,363 78.7% 
Income fioni other investments, net . . . . . . . . .  17,006 22,47G (5,470) (24.3)% 

Rent control initiatives. . . . . . . . . . . . . . . . . . . .  (1,555) (2,657) 1,102 41.5% 
General and administrative . . . . . . . . . . . . . . . .  (20.617) (15,591) (5,026) (32.2)% 

Inter-est and related amoltization . . . . . . . . . . . . .  (99,430) (103,070) 3,640 3.5% 
Depreciation on coipornte assets . . . . . . . . . . . . .  (390) (437) 47 10.8% 
Depreciation on real estate assets . . . . . . . . . . . .  (G6.193) (63,554) (2,639) (4.2)% 

Total other Expenses, net . . . . . . . . . . . . . . . . .  $(168,084) $(1G1,101) $(6,983) (13)% - 

Interest income is higher primalily due to interest income on Contracts Receivable purchascd in the PA 
Transaction. Income from other investments, net de.creased due to the reduction in Privileged Access lease 
payments of $4.6 million and a $0.9 million write off of a l'iivileged Access restatement bonus. General and 
administrative expense increased due to higher compensation cost increases, including the Long-term Inventive 
Plan, of $3.8 million and increased professiorial fees uf $0.8 inillion. Rent control initiatives decreased as a result 
ofthe refuncling of $0.4 million in legal fees from 21st Mortgage Coiyomtion suit in 2008 as well as a decrease in 
trial activity compared to 2007 (see Note 18 in the Notes to Consolidated Financial Statements contained in this 
Form 10-K). Interest and related amoiiization decreased due to lower interest rates and amounts outstanding. 
Depreciation oil  real estate assets includes $0.8 million uf unamortized lease costs expensed d a t e d  to the 
termination of the Pndeged Access lcases. 

Equity in  Income of Unconsolidated Joint Ventures 

For the year mdcd Dcccmhr:r 31, 2008, cquity i n  incnmc of uncnnsolidatcd joint veiitures increased 
$1.1 millinn primaiily due to ii $0.6 inillmn gain nrj the paynffnfour s11a1-e nfseller financing in excess n f o u r  bas~s 
nn one Lakcshorc invmtment, and a gnin <if $1.6 millinn on tlic sale of o w  interest i n  four Morgan joint veiitiii-e 
Properties. The increase was offset by distiibutions received in 2007 fiom three joint ventures relating to debt 
firiancings by thc joint ventures. Tliesc distiibutiozis exceeded the Coinpany:~ basis and werc included in income 
fiom unconsolidated joint ventures in 2007. In addition, 2007 included activity at nine former joint ventures, 
which have been purchased hy the Company. 

Liquidity and Capital Resources 

Liquidity 

As of December 31, 2009, the Company had $145.1 million in cash and cashequivalents primarily held in 
treasury reseive ;iccourits, and $370.0 millio~i awihhle on its lines of cledit. The increase in the cash b;~l;mce 
during the year ended December 31,200'3 is priniaiily due to 6146.4 million of net proceeds generated fi-om the 
sale of 4.6 million shares of OUI  common stock in a public offering that closed on June 29, 2009. The Company 
expects to meet its short-term liquidity requii~ements, including its distiibutions, generally through its working 
capital, net cash provided hy operating activities, proceeds fi-om the sale of Properties and availability under the 
existing lines of credit. The Company expects to meet certain long-term liquidity requirements sucli as 
scheduled debt maturities, propeiiy acquisitions and capital improvements by use of its current cash balance, 
long-term collateralized and uncollatcralized bornmings including homowings under its existing lines of crcdit 
and the issuance of debt secuiities or additional equity secuiities in the Company, in addition to net cash 
provided by operating activities. During 2009 and 2008, we received financing proceeds from Fannie Mae 
secured by moltgages on indi\idual manufactured home Properties. The terms of the Fannie Mae financings 
were relatively attractive as compared to other potential lenders. If financing proceeds are no  longer available 
from Fannie Mae for any reason or if Fannie Mae terms are no longer attractive, it may adversely affect cash flow 
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and our ability to sewice debt and make distributions to stockholders. The Company has approximately 
$183 million of scheduled deht matuiities in 2010 (excluding scheduled principal payments on deht matuiing in 
2011 and beyond). The Company expects to satisfy its 2010 maturities with its existing cash balance and 
approximately $64.2 million of new financing proceeds we expect to receive in 2010. 

The table below summarizes cash flow activity for the years ended December 31, 2009, 200s and 2007 
(amounts in thousands). 

For the Twelve Months Ended 
December 31, 

2009 200H 2007 ~ _ _ ~  
Net cash provided by operating activities. . . . . , . . , , . . . . . . . 

Net cash used in investing ;stivities. . , . . . . . . . . . . , , . , . . . . 

Net cash used i n  financing activities . , , . . . . . . . . . . , . . . . . . 

Net increase in cah and cash equivalents , , , . . . . . . . . . , , . 

$150.389 $113,S9O $122,i91 
(34,756) (33,104) (25,604) 

_ _ _ ~ _ _  (31;259) (93,007) ( lS.SI7)  

$ 39,527 'F 4,180 $ 99,816 _ _ _ _  

Operating Activities 

Net cash provided by operating activities increased $36.5 million fo1- the year ended December 31, 2009 
from $ 1  13.9 niillion for the year ended December 31, 2008. The increase in 2009 is primarily due to increases in 
income from property operations, income from home sales operations and increases in our deferred revenue 
f i r m  the sale of iiglit-to-use contracts. Net cash provided by operating activities decreased $8.9 million for the 
year ended December 31, 2008 from $122.8 million for the year ended December 31, 2007. This decrease 
reflects increases i n  property operating income and interest income, offset by on increase in depreciution 
c q w ~ s t ,  clec.rcase\ 111 income fmni  nther investments, net. and linine sales. 

Investing Activities 

Net cash used in investing activities reflects the impact of the fnllowing Investiiig iictivlties: 

Acquisitions 

2009 Acquisitions 

On Februav 13, 2009, the Company acquired the remaining 75% interests in three Diversified Portfolio 
joint ventures known as (i) Robin Hill, B 270-site propeity in Lenhartsville, Pennsylvania. (ii) Sun Valley, a 
2G5-site property in Brownsville, Pennsylvania, and (iii) Plymouth Rock, a GOY-site property in Elkhart Lake, 
Wisconsin. The gross purchase piice was approximately $19.2 million, and we assumed "IoTtgdge loans of 
app'oximately $12.9 million with a value of approximately $11.9 million and a weighted average interest rate of 
6% per a n n u m  

On August 31, 2009, the Compd~ly acquired an internet and media based advertising business located in 
Orlandn, Florida for approximately $3.7 million. 

ZVVS .4cq~~iritions 

During the year ended December 31, 2008. we acquired two Properties (see Note 5 in the Notes to 
Consolidated Financid Statements contained in this Form 10-K). The combined investmmt in real estate for the 
acquisitions and investments was approximately $3.9 million and was funded with withdraazals of $2.1 million 
from our tax-deferred exchange account and borrowings from our lines of credit. The Company also acquired 
substantially all of the assets and certain liabilities of Privileged Access for an unsecured note payable of 
$2.0 million. Prior to the purchase, Plivileged Access had a 12-year lease with the Company for 82 Properties 
that terminated upon closing. The $2.0 million unsecured note payable accrued interest at 10% per annum and 
was paid off December 17, 2009. 
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2007 Acquisitions 

During the year ended December31,2007, we acquired three Properties and acquired the remaining 75% 
interest in two joint ventures (see Note 5 in the Notes to Consolidated Financial Statements contained in this 
Form 10-K). The combined investment in red estate for the acquisitions and investments WdS approximately 
$36.1 million and was funded with new financing of $8.7 million, withdrawals of $18.1 million from our tan- 
deferred exchimge account, and bor ro~ings  from our lines of credit. 

Dispositions 

011  Februar). 13.2009. the Company sold its 25% interest in two Diversified Portfolio joint ventures known 
as ( i )  Pine Haven, a 625-site propeity in Ocean View, New Jersey and (ii) Hound Top, a 319-site property in 
Cettysburg, Pennsylvania. A gain on sale of approximately S 1.1 million was recognized duling the quarter ended 
March 31, 2009 and is included i n  Equity in income of unconsolidated joint ventures. 

On April 17, 2009, we sold Cnledonia, i i  247-site Property in Caledonia, Wisconsin, for proceeds of 
approximatcly $2.2 million The Company rccognized a gain on sale of approximately $0.8 million which is 
included iii Income frnm other investments, net. In addition, we received apprOxirndte!y $0.3 million of deferred 
rent due fi-om the previous teniint. 

On July 20,2009, we sold Cam Village, a 4YO-site Property in Billings, Montana for a stated purchase piice 
of approximately $12.4 million. The buyer assumed $10.6 million of mortgage debt that had a stated interest rate 
of 6.02% and was schedule to mature in 2013. The Company recognized a gain on the sale of approximately 
$5.1 million. Cash proceeds from the sale, net nf closing costs were approximately $1.1 million 

During the yrar ended Ilwernhel- :31, 2008, tlie ConIp:iny sold its 25% interest in tlie fdlowing prnpel-ties, 
Newpoint in New Paint. Nrginia, \Jirginia Park in Old Orchard Beach, Maine. Club Naples in  Naples, Florida, 
and G y n ’ s  Island in Gwyynn, Virginia, foul- proprrties hcld in the Morgan Portfolio, for approximntely 
$2.1 million. A gain on sale of approximatcly $1.6 million was rccognizecl. Tlic Company alsn rcceived 
approximately $0.3 ,riilliun of escrnwed fuiid5 rel;ited to  t h e  pm-ch;ise of five Morg;iii Propel-ties i n  2005 

Duiing year ended I lecemhe~~ 31, 200 i .  we sold three Properties for approximately $23.7 n,iliion. The 
Company recognized a gain of approximately $12.1 million. In order to partially defer the taxable gain on the 
sales, the sales proceeds, net of an eligihle distribution nf $2.4 million, were deposited in a tax-deferred exchange 
account. The proceeds from the sales were subsequently used in the like-land acquisitions of four Properties. 

We currently have one all-age Property, known as Creekside, held for disposition. On December 29,2009, a 
deed-in-lieu of foreclosure agreement, signed by the Company was sent to the loan servicer regarding our 
nonrecourse mortgage hall  of approximately $3.6 million secured by Creekside. See Note 18 in the Notes to 
Consolidated Financial Statomcnts contained i n  this Form 10-K. 

The operating results of all properties sold or lield for disposition liavc been reflected in the discontinued 
operations of the Consolidated Statements of Ope)-ations contained in this Form IO-K. 

Notes Receivable Activity 

The notes receivable activity duiing tlie year ended Ilecember 31, 2009 of $0.4 million in cash inflow 
reflects net repayments of $0.5 million from our Chattel Loans, net repayments of $1.6 million from our 
Contract Receivables and a net outflow of $1.7 million on other notes receivable. 

The notes receivable activity during the year ended December 31, 200s of $1.3 million in c a h  outflow 
reflects net lending of $2.8 million from our Chattel Loans and no net impact from our Contract Receivables. 
Contracts Receivable purchased in the PA Transaction contributed a net $19.6 million increase in non-cash 
inflow. 
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Inoestments in and distributions f rom unconsolidated joint ventures 

Duling the year ended December 31, 2009, the Company received appro~mately $2.9 million in distri- 
butions fmm our joint ventures. Approximately $2.9 million of these distributions were classified as a return on 
capitd and were included in operating activities. Of these distributions, approximately $1.1 million relates to the 
gain on sale of the Company5 25% interest in two Diversified joint ventures. 

During the year ended December 31, 2008, the Company invested approximately $5.7 million in its joint 
ventures to increase the Company's ownership interest in Voyager RV Resort to 50% ft-orn 25%. The Company 
also received approximately $0.4 million held for the initial investment in one of the Morgan Properties. 

Duiing the year ended December 31, 2008, the Company received approximately $4.2 million in distri- 
butions from oui- joint ventures. Approximately $3.7 million of these distrihutions  we^ classified as return 011 
capital and were included in operating activities. The remaining distributions of approximately $0.5 niillioin were 
classified as a return of capital and were included in investing activities. 

During the year ended December 31, 2007, the Company invested approximately $2.7 million in devel- 
oping one ofthe Bar Harbor joint venture Propeities, which resulted in an increase of the Company's ownership 
interest per the joint venture agreement. As of December 31, 2007, the Bar Harbor joint venture was 
consolidated with the operations of the Company as the Company determined that as of Deccmbcr 31, 
200i we were the primary beneficialy by applying the standards of FIN 46R. This consolidation had decreased 
the Company's investment in joint venture approximately $1 1.1 million, with an offsetting increase in investment 
in real estate. 

During the year ended December 31, 2007, the Company received approximately $5.2 million in distri- 
butions from our joint ventures. $5.1 million of these distributions were classified as return on capital and were 
included in operating activities. The remaining distlibutions of appmximately $0.1 million wei-e classified a s  i~ 

ri'tnin of cdpital and wcrc includod in investing activitics and wcrc rclated t o  refinancings at thrcc of our joint  
venture l'ropeities. Approximately $2.5 million of the distributions receivrd cxceedcd the Company's basis in its 
jniirt vcnturc and as such were recorded in income from lunconsolidatcd joint ventures. 

I n  addition, the Company recorded approximately $2.9 niillion, $3.8 million and $2 7 niillioii of $net income 
fioni ioint ventwes. net of $1.3 million, $1.8 rnillion and $1.4 million of depreciat~orl. i n  t h  years i.nrled 
Ucce!'nber 31, 2009, 2008 and 2007, respectively. 

Due to the Company's inability to control the joint ventures, the Company accounts foi- its investment i n  the 
joint ventures using the equity method of accounting. 

Capital improvements 

The table below summarizes capital improvements activity for the years ended December 31, 2009,2008, 
and 2007(arnounts in thousands). 

For the Year Ended December 31, 
2009 2008 2007 ~ _ _ _ _  

Hewining Cap Ex(1). . . . . . . .  . . . . . . . . . . . . . . . . . . . . .  $17,415 $15,319 $14.458 
New construction -- expansion . . . . . . . . . . . . . . . . . . . . . . . . . . .  818 R50 2,059 
New construction - upgrades(2) . . . . . . . . . . . . . . . . . . . . . . . . .  2.874 4,869 3,316 
Momc site clevelopment(3) . . . . . . . . . . . . . . . . . . . . . . . . . .  8,185 5.414 7,421 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  66 1,512 Hurricane related - 
~~~ 

Total Property. . . . . . . . . . . . . . . . . . . .  . . . . . . . . . . . . . . .  29,292 26,518 28,766 
Colporate(4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1,584 198 618 ~ _ _ _ _  
Total Capital improvements . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $30,876 $26,716 $29,384 

(1) Recurring capital expenditures ("Recurring CapEx") are primarily comprised of common area imprwe- 

-~~ 

ments, furniture, and mechanical improvements, 
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(2) New constniction -upgrades piiinarily represents costs to improve and upgrade Property infrastructure or 
amenities 

(3 )  Home site development includes acquisitions of or improvements to rental units for the year ended 
December 31,2009. Acquisitions of or improvements to rental units in the years ended Decemher 31,2008 
and 2007 were included in Inventory changes on our Consolidated Statements of Cash Flow. 

( 3 )  Includes appioximately $1.2 inillion spent to renovate the corporate liradquarters, of which approximately 
$0.9 million was reimbursed hy the lancllol-d as a tenant allowance. 

Financing Activities 

Net cash used in financing activities reflects the impact of the folluxing: 

Mortgages and Credit Facilities 

Financing, Refinancing a n d  Early Debt  Retirement 

2009 Activity 

Duiing the year ended Deceniber 31, 2009, the Company closed on approximately $107.5 million of new 
financing, on six inanufactured Imine properties. with a weighted average interest rate of 6.32% that mature i n  
10 years. We used the proceeds froin the financing to pay-off approximately $106.7 million on 20 Properties, with 
ii  weighted average interest rate of 7.3R%. 

On February 13,2009, in connection with the acquisition of the remaining 75% interests in the Diversified 
Portfolio joint venture, w e  assumed mortgages of approximately $11.9 million with a weigllted average interest 
rate of 5.95% and weightcd average matiwity of fivc ycnrs. 

O n  Decemher 17, 2009, the C n m p a n ?  paid nff the $2 million unsecwed note payable to Privileged Access. 

2008 Adiaity 

During the ycar cnded Deceinhei 31, 2008, tlie Company closed on appmnimately $231.0 million of new 

financing on  1.5 nianufJctoi~cd 11nnc Pmpcrti?s. wi th  ii wcigbtcrl avcragr intcxst ratr nf 6.01% that inaturv i n  
10 years. We used the proceeds fmin the financing to payoff approximately $245.8 inillion nn  28 Properties, with 
a weighted average intercst rate of 5.54%. 

2007 Activity 

Duiing the year ended December 31, 2007, the Company completed the following transactions: 

* Paid off approximately $19.0 million of mortgage debt on four manufactured home Properties 

I n  connection with the acquisition of Mesa \ lede,  during the first quarter of2007, the Company assumed 
$3.5 million in mortgage debt hearing interest at 4.94% per annum and was repaid in May 2008. 

In connection with the acquisition of \Vinter Garden, duling the second quaiter of 2007, the Company 
assumrd $4.0 million in mortgage deht bcanng interest at 4.3% per annum and was repaid in August 
200s. 

* In September 2007, we mnended our existing unsecured Lines of Credit ("LOC") to expand our 
borrowing capacity from $275 million to $370 million. The lines of credit continue to accrue interest at 
LlBOR plus a mmimum of 1.20% per annum, have a 0.15% facility fee, mature on June 30, 2010, ;ind 
have a one-year extension option. We incurred commitment and arrangement fees of approximately 
$0.3 millioii to increase our borrowing capacity. 

Secured Property Debt 

As of December 31, 2009, our secured long-term debt balance was approximately $1.6 billion, with a 
weighted average interest rate in 2009 of approximately 6.1% per annum. The debt bears interest at rates 
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between J.0% and 10.0% per annum and matures on various dates prinianly ranging fi-om 2010 to 2019. 
Excluding scheduled principal amortization, we have approximately $184 million of long-term debt matuiing in 
2010 and approximately $56 million maturing in 201 1. The weighted average term to maturity for the long-term 
debt is approxiniately 5.5 years. 

During the first half of 2010, the Company expects to close on approximately $64.2 million of financing on 
three manufactured home Properties at a weighted average interest rate of 6.92% per annum, maturing in 
10 years. We have locked rate with Fannie Mae on these loans. There can be no assi~i-~nci? such financings will 
occur or as to the timing and terms of such anticipated financing. 

The Company expects to satisfy its secured debt maturities of approximately $184 million occuriing p i o r  to 
December 31, 2010 with the proceeds from the finalicings of the three moltgages noted above and its existing 
cash balance, which is approximately $145 million as of December 31,2009. The expected timing and amounts of 
the most significant payoffs are as follows: i) appmximately $100 niillivn in Apd  vf ?010 and i i )  approximately 
$75 million in Augmst of 2010. 

Unsecured Debt 

Wc havc two unsecured Lines of Crcdit ("LOC") with a mzxinium bornwing capacity of $350 inillion and 
$20 million, respectively, which bear interest at a per annum rate of LIBOR plus a maximum of 1.20% per 
annum, have a 0.15% facility fee, mature on June 30,2010, and have a one-year extemiori option. The weighted 
average interest rate for the year ended December 31,2009 for our unsecured debt iviis apprvximately 1.7% per 
iiiinuiii.  Throughout the year ended December 31, 2009, we borrowed $50.9 inillion and paid down 
$143.9 million on the lines of credit for a net pay down of $93.0 million. As of December 31, 200Y, there 
were no :amounts outstanding on the lines of credit. 

Other  Loans 

Dining 2007, we borrowed $4.3 million to finance our insurancc premium paymcnts. As of December 31 
20K, this loan had been paid off, 

During December 2009, we borrowed approximately $1.5 inillion which is scciiied hy individual man- 
ufactured Iinirics. This financing provided hy the dealer ieqoircs inoritlily payrnents. Iieiirs irrtrweht ut 8.5% iind 
matures on the earlier of; 1) the date the home is sold, or 2) November 20, 2016. 

Certain of the Company's mortgages and credit agreements contain covenants and restrictions including 
restrictions as to the ratio ofsecured 01 unsecured debt versus encumbered or unencumbered assets, the ratio of 
fixed charges-to-earnings before interest, taxes, depreciation and amortization ("ERITDA), limitations on 
certain holdings and other I-estiictions. 

Contractual Obligations 

As of December 31, 2009, we were subject to certain contractual payment obligations as dcsciibed in the 
tahlc bclow (dollars in thonands): 
Contractual Obligations 

Long Term Horrowings(1) . . $1,545,692 $203,663 $75,719 $21,806 $121,655 $200,829 8533,392 $391,595 

2010 2011 2012 2013 2014 2015 ThereaCter Tola' ~ ~ ~ ~ ~ ~ 

V'eeighted merage intwest 
mtes . . . . . . . . . . . . . 6.12% 5.91% 5.52% 5.75% 5 78% .5 79!% .5.52%, 6.14% 

(1) Balance excludes net premiums and discounts of $0.8 million Balances include debt matuiing and 
scheduled periodic principal payments. 

The Company does not include Preferred OP  Unit distributions, interest expense, insurance, property taxes 
and cancelable contracts in the contractual obligations table above. 

The Company leases land under non-cancelable operating leases at certain of the Properties expiring in 
vaiious years from 2013 to 2054, with terms which require twelve equal payments per year plus additional rents 
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calculated as a percentage of gross revenues. For the years ended December 31,2009, 2008, and 2007, ground 
lease rent \vas approimately $1.9 million, $1.6 million, and $1.6 million, respectively. Minimum future rental 
payments under the ground leases are approlomately $1.9 million for each of the neat five years and approx- 
imately $18.7 million thereaftel-. 

With respect to matuiing debt, the Company 11:s staggered the maturities of its long-term mortgage debt 
over an average of approximately six years, with no more than $533 million (wliich is due in 2015) in principal 
matuiities corning due in any single year. The Company believes that i t  will be able to refinance its maturing debt 
obligations on a secured 01- unxcured basis; however, to the extent the Company is unable to refinance its debt as 
it matures, it believes tliat it will be able to repay sucli maturing debt from operating cash flow, asset sales and/or 
tbe proceeds from cquity issoanccs. With respect to any refinancing of matuiing debt, the Company’s future cash 
flow requirements could be impacted by significant changes in interest rates or other debt terms, including 
I-equired amortization piyments. 

Equity Transactions 

In ordw to qualify as a REIT for federal income ta* purposes, thc Company must distribute 90% or morc of 
its taxable income (excluding capital gains) to its stockholders. The following regular quatterly distributions have 
been declared and paid to comimon stockholders and lion-controlling interests since Jannaiy 1, 2007. 

Ilirtribution Amount Per Share Ending Date Pnyrnellt Date 

$n.isno . . . . . . . . . . . . . . . . . .  M ~ ~ ~ I ~  31, 2007 blarch 30, 2007 April 13, 2007 
$0 ison . . . . . . . . .  Juiw 30. 2007 June 29, 2007 July 13,  2007 
$o.isno . , . . .  September :IO, 2007 September 26, 200: October 12. 2007 
sn.1,500 . . . .  . . .  l>cct!mlim 3 1 ,  2007 Deccmber 28, 2007 lamiary 11, 2008 

5n.znon . . . .  ~ a i - c i l  3 1 ,  2008 M d 1  28, 2008 Api-il I I ,  2008 
$0.2000 . . .  . .  J u n e  :30, 2008 June 27, 2008 July 11. 2008 
80.2000 . . . . .  . , Scpteinber 30, 2008 Soptciiihei~ 26, 2008 October 10, 2008 
$0.2000 . . . . . . . . . .  . . . .  December 31, 2008 December 26, 2008 panualy Y, 2009 

$0.2500 . . . . . . . . . . . . . . . . . .  June 30, 2009 June 26, 2009 July 10, 2009 

For the Quarter Stockholder Record 

60.2500 . . . . . . . . . . . . .  March 31, 2009 March 27, 2009 April 10, 2009 

$0.3000 . . . . . . . . . . . . . . . . . .  September 30, 2009 September 25, 2009 October 9,2009 
50.3000 . . . . . . . . . . . . . .  Decembei 31, 2009 December 24, 2009 Januaiy 8, 2010 

2009 Actitiity 

On Novernbei- IO,  2009, thc Conipary announced that in 2010 the annoal distiibution per com~r~orj slmrr 
will be $1.20 per share up from $1 . I0  per slidre in 2009 and $0.80 per share in 2008. This decision recognizes the 
Company’s investment opportunities and the importance of its dividend to its stockholders. 

On June 29, 2009, the Company issued 4.6 nnllion shares of common stock in an equity offering for 
approximately 6146.4 million in proceeds, net of offering costs. 

On December 31,2009, Septembw 30,2009, June 30,2009 and March 31,2009, the Operating l’artnersliip 
paid distiibutions of 8.0625% per annum on the $150 million Series D 8% Units and 7.95% per annum on the 
$50 million of Series F 7.95% Units. 

During the year ended December 31,2009, we received approximately $4.9 million in proceeds from the 
issuance of shares of common stock, through stock option exercises and the Company’s Employee Stock 
Purchare Plan (“ESPP). 
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2006 Aclicitlj 

On December31,20OS, September 30,2008, June 30, 200s and March 31,2005, the Operating Partnership 
paid distributions of 8.0625% per annum on the $150 million Series D 8% Units and 7.95% per annum on the 
$50 million of Series F 7.95% Units. 

Duiing the year ended December 31, 2008, we received approsiniately $4.5 million in proceeds from the 
issuance of shares of common stock thmugh stock option exercises and the Cniiipany's ESPP. 

2007 ActiGity 

On December 25,2007, September 28,2007, Julie 29,2007 and Mal-ch 30,2007, the Operating Partnership 
paid distiibutions of5.0625% per annuni on the $150 d l i o U  Seiies 13 8% Units and 7.95% per annum on the 
$50 inillion of Series F 7.95% Units. 

During the year ended December 31,2007, we received appioximately '63.7 million in proceeds from the 
issuance of shares uf common stock through stock option exercises and tlie Company's ESPP. 

Inflation 

Substantially dl of the leascs at the Properties allow for monthly or annual  lent increases which provide us 
with the opportunity to achieve increases, where justified by the mal-ket, as each lease matures. Such t).pes of 
leases generally minimize the risks of inflation to the Company. I n  addition, our iesoii Properties are not 
generally subject to leases and rents are established for these sites on an annual basis. Our right-to-use contracts 
generally provide for an annual dues increase, but dues may he frozen under the terms of certain cnntt-acts if the 
custnmer is over 61 years old. 

Funds From Operations 

Funds finin Operations ("FFO") is 3 non-GAAP financial mcasurc:. Wc believe FFO, as defined hy thc 
H i m i l  of Chvernors of the National Associativn of Real Estate Investment Ti-urts ("XAHEIT''), is generally zn 
;ippropnatr me:isu!m of pel-formance for an equity REIT. Wliilr FFO is a rdevaint nnrl  iuidrly r i s i ~ l  inearire of 
vperating perfvrniance for equity HEITS, it does not represent cadi flow from operations or inet income as 
defined by GAAl', and it should not he considered as an altcmative to these indicators in evaluating liquidity or 
operating performance. 

We define FFO as net income, computed in accordance with GAAP, excluding g i n s  or actual or estimated 
losses from sales of properties, plus real estate related depreciation and amortization, and after adjustments for 
unconsolidated partnerships and joint ventures. Adjustments for unconsolidated partnerships and joint ventures 
a ~ c  calcnlatcd to reflect FFO on the same basis. We receive up-f-ont noli-refundable payments from the sale of 
right-to-use cnntracts. In accordance with GAAP, the upfront non-refundable payments and related commis- 
sions are deferred and amortized over the estimated customer life. Although the NAREIT definition of FFO 
cloes not address the treatment of  nonrefundable right-to-use payments, we helieve that it is appvopriate to 
adjust for the impact of the deferral activity in our calculation of FFO. t\'e belicve that FFO is lielpfiil t v  
investors as one of several measures of the performance of an equity 'REIT. We fuither believe that by excluding 
the effect of depreciation, amortization and gliins or actual or Estimated losses from sdes of real estate, all of 
which are based on  historical costs and which may be of limited relevance in  evaluating current performance, 
FFO can facilitate compaiisons of operating performance between periods and among other equity REIT?. We 
believe that the adjustnient to FFO for the net revenue deferral of upflont non-refundable payments and 
expense deferral of right-to-use conti-act commissions also facilitates the compaiison to other equity REITs. 
Investon should review FFO, along with GAAP net income and cash flow Si-om operating activities, investing 
activities and financing activities, when evaluating an equity HEITs operating performance. \Ve compute FFO 
in accordance with our inteipretation of standards established by NAREIT, which may not he comparable to 
FFO reported by other REITs that do not define the term in accordance with the current NAREIT definition or 
that ioteipret the current NAREIT definition differently than \re do. FFO does not represent cash generated 
from operating activities in accordance with GAAP, nor does it represent cash available to pay distributions and 

52 



should not be considered as an alternative to net income, determined in accordance with GAA1: as an indication 
ofour financial performance, or to cash flow from operating activities, determined in accordance with GAAP, as a 
measure of our liquidity, nor is it indicative of funds available to fund our cash needs, including OUT ability to 
make cash distiibutions. 

The following tahle ixcsents a calculation of FFO for the years ended December 31,2009,2008 and 2007 
(amounts in thousands): 

OW08 zw7 _ _ _ _  2049 

Computation of funds from operations: 
Net income availablc for cninmon sliares . . . . . . . . . . . . . . . .  $ 34,005 $18,303 $ 32,102 
Income allocated to common OP Units 6,113 4,297 7,705 . . . . . . . . . . . . . . . . .  
Right-to-use contract sales, deferred, net . . . . . . . . . . . . . . . .  16,882 10,611 - 
Bight-to-use c~ntimct commissions, deferred. net . . . . . . . . . .  (5,729) (3,644) - 
Depreciation on leal estate assets and other. . . . . . . . . . . . . .  69,049 66,193 63,554 
Depreciation on unconsolidated joint veritures . . . . . . . . . . . .  1,250 1,776 1,425 
(Cain) loss on real estate . . . . . . . . . . . . . . . . . . . . . . . . . . . .  (5,488) 79 (12,036) _ _ _ _  

Funds froin operatioins available for common shares. , . . , . $ 92,752 

d i lu t ed . .  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  32,944 30,498 30,414 

$118,OS2 $97,615 _ _ _ _  _ _ _ _  
Weighted average coiiimon sliiir~s outstanding ~ fully 

_ _ _ _  

Item 7A. Quantitative and Qualitative Disclosures About Market Risk 

hlarket iisk is the risk dims firom adve~se  chaiigrs i n  mrket  piicps and interest rates. Our  earnings, cas11 
flow and fair Y ~ I U I ~ S  >n:Ievi~nt to finiincial instruiiients are dependent on pinwailing market interest rates. Tl~e 
piimary market i i s l i  we  face is long-term indebtedness, which bears interest at fixed and vatiablr rates. The fair 
value of our  long-term dcht ohligations is affcctcd by cliangos in lnarliet interest rates. At Dcce~mbcr 31, 2009, 
approximately 100% ix ;ippwximateiy 81 5 billion uf our  outstanding debt had fixed intercst rsites. which 
niiniinizes the niiirlwt rid( until tlic deht iiiiitiiirs. Fw c ~ c h  inclrace in illterest rates of 1% (nr 100 Iiiitis point>), 
the fair value of the total outstanding debt would decrease by approximately $83.2 million. For each decrease in 
interest rates of 1% (or 100 basis points), the fair value of the total outst;inding debt would increase by 
approximately $88.0 million. 

At December 31. 2009, none of our outstanding debt was short-term and at valiable pates. 

FORWARD-LOOKING STATEMENTS 

This report includes certain "foward-loolung stxtements" within the meaning of the Private Securities 
Litigation Reform Act of 1995. Wren  ustid, \vords such as "anticipate, 
 may be'' and "will be" and similar words 01- plrrascs, 01- the negative thereof, unless the context reqllires 
otherwise, are intentled to identify foolward-looking statements. These foward-lookin:: statements are wbject to 
numerous assumptions, risk5 and uncertanties. including, but not limited to: 

out- ability to control m t s ,  wdl  estat? niwket conditirms, the actual mte of decline in customers, t l ic  
actual use of sites by customers and oui- success in acquiring new customers at our Properties (including 
those recently acquired); 

ouf ability to maintain historical rental rates ai td  occupancy with respect to Properties currently owned or 
that we may acquire, 

our assumptions about rental and home sales markets: 

expect," "~elievc," "Ill-oject, 

0 in the age-qualified Propeities, home sales results could be impacted by the ability of potential 
homebuyers to sell their existing residences as well as by financial, credit and capital markets volatility; 
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- results from home sales and occupancy will continue to be impacted by local economic conditions, lack of 
affordable manufactured home financing and competition from alternative housing options including 
site-built single-family housing; 

impact of government intervention to stabilize site-built single family housing and not manufactured 
housing; 

the completion of future acquisitions, if any, and timing with respect tlimeto and tlw effective integration 
and successf~l realization of cost savings; 

ability to obtain financing or refinance existing debt on favorable tpl-ms or at all: 

* the effect of interest rates; 

* the dilutivr effects of issuing additional common stock; 

the effect of accounting for the sale of agreements to custoniei~s representing a riglit-to-me the properties 
under the Codification Topic “Reoenue Recognition’’ (piiur authuritative guidance: Staff Accounting 
Bulletin No. 104, Reoenue Recognition in Consolidated Financial Statcrnents, Cormctecl); and 

other iisks indicated from time to time in our filings with the Securities and Exch;inge Commission 

Thew forward-looking statements are based on management? present expectations and heliefs uhout 
future events. As with any projection or forecast, these statements are inherently susceptible to unccitainty a i d  
changes in circumstances. The Company is undcr no obligation to, and expressly disclaims ally obligation t o  
update or alter its fonvard-looldng statenients whether as B result of such changes, new information, subsequent 
events or otheiwisc. 

I tem 8. Fi’ir%aneial Stutcnients and Supplementary Data 

Scc Index to Consolidatcd Financial Statements on page F-1 of this Form 10-K. 

I tem 9. Chnnges In  and Disagreements with Accounlnnls on According  and l’inancial Disclosure 

Noiii.. 

I t em 9A. Controls and Procedures 

Evaluation of Disclosure Controls and Procedures 

The Company’s management, with the participation of the Company’s Chief Executive Officer (principal 
executive officer) and Chief Financial Officer (principal accounting officer), maintains a system of disclosurr 
controls and procedures, designed to provide reasonable assurance that information the Company is required to 
disclose in the repo*s that the Company files under the Securities Exchange Act of 1934, as amended, is 
recorded, processed, summarized and reported within the time periods specified in the Securities and Exchange 
Commission rules and forms. Nohvithstanding the foregoing, ii cont r~ l  system, n o  matter 11ow well dPsigned ;md 
operated, can provide only reasonable, not absolute, assut~ance that it will detect or uncover failures within the 
Company to disclose material information othenvise required to be set forth in ou r  periodic reports. 

The Company’s management with the participation of the Chief Executive Officer and the Chief Financial 
Officer has evaluated the effectiveness of the Conipany’s disclosure controls and procedures as of December- 31, 
2009. Based on that evaluation as of the end of the period covcred hy  this annual report, the Compmy’s Chief 
Executive Officer and Chief Financial Officer concludrd that the Company’s disclosure controls and procedures 
were effective to give reasonable assurances to the timely collection, evaluation and disclosure of information 
relating to the Company that would potentially be subject to disclostire under the Securities Exchange Act of 
1934, as amended, and the rules and regulations promulgated there under as of December :31, 2009. 

Changes in Internal Control Over Financial Reporting 

There were no material changes in the Company? inteinal control over financial reporting during the 
quarter ended December 31, 2009. 
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Report of Management on Internal Control Over Financial Reporting 

Management ofthe Company is responsible for establishing and maintaining adequate internal control over 
financial reporting as defined in Rules 13a-15(0 and 15d-15(0 under the Secullties Exchange Act of 1934. The 
Company’s internal control over financial reporting is designed to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial stateinents for external puiposes in accordance 
w<th GAAP. 

Because of its inherent limitations, internal control over financial repolting may not prevent or detect 
misstatements. Also, projections of any evaluation of effectiveness to future periods are suhjcct to the iisk that 
controls rn;y beconir in:idequ:ite hecause of ch:inges in conditions, or that the degree of compliance with the 
policies or procedures may deteiiorate. 

Rased on inanagement’s assessment, tlie Conip:iny maintained, in all inateiial respects, effective internal 
control over financ(a1 reporting as of Ucceiniher 31, 2009, using the cntet-ia set forth by the Committee of 
Sponsoiing Organizations of tlie Treadway Commission (COSO) in “lnternal Control-Integruted Frumetuurl(.” 

The effectiveness of the Company’s internal control over financial repoiiing as of December 31, 2009 has 
been audited by the Company’s indcpcndent rcgistercd public accounting firm, as stated in their report on 
Page F-2 of the Consolidated Financial Sbatements. 

I tem 9B. Other hfornmtion 

Pursuant to the authority gnintcd in thc Stock Option and Award Plan, in November 2009 thc Cornpew 
sation Committee approved the annual award of stock options to be granted to the Chairman ofthe Board, the 
Compensation Committec Chnii-person and Lead Director, the Executive Committee Chairperson, and thc 
Audit Committce Cli;iil-persun and Audit Committee Financial Expert on February 1, 2010 for theii~ seivicrs 
rcndcred rn 2009. On F c h m q  1. 2010. h4r. Samuol  Zdl wiis awardcrl options t n  pul-clias~ 100.000 s h ~ r c s  of 
common stock. which he elected to i~eceive a s  20,000 sliares of rest,-iicted coninion stock, for services rendered a s  
Chairman of the Boai-rl; Mrs. Shcli nosc:nhcrgwAs awarde.d options to purchase 25,000 shares of common stock, 
which she elected to i~cceivr as 5,000 sharer of rrstricted coimrnon stork, for sewices rendeied as Lead Directoi- 
and Chaii-pcrson o t  tlhe Coniptvsation Cmimittee; MI-. l-louwd Walker wiis ;iuwded options to purch;ise 
15,000 shaies nf  coniiiwn itoc:k, which lip clected to  receive as 3,000 shares of restricted coinimin stock. for 
sewices rendered as CIiaiirersori of the Executive Committee: and Mr. Philip Calian was awarded options to 
purchase 15,000 shares of common stock, which he elected to receive as 3,000 shares of restricted common 
stock, for semices rendered as Audit Committee Financial Expert and Audit Committee Cliailpe~-son One-third 
of the options to purchase coininon stock and the shares of restricted common stock covered hy these awards 
vests on each of December 31, 2010, December 31, 2011 and December 31, 2012. 

55 



PART 111 

Item 10 and 11. Directors, Executive Officers and Corporate Gouernance, and Erecrrtioe 
Compensation 

The infi~rmation required by Item 10 and 11 will he contained in the 2009 P1o.q Statcment and is therefore 
incorporated by reference, and thus Item 10 and 11 has been omitted i n  accordance n%th General Instruc- 
tion G(3) to Form 10-K. 

ltetn 12. Security Ownership of Certain Beneficial Owners and Management and Related Stock. 
holder Matters 

The information regarding securities zmthorized for isiiiance under equity compensation plans required by 
Item 12 follows: 

Number of 
Securities 

~~~t~~~ or Remainins Available .... ~~~D ........... 
Securities to be roar ~~t~~~ irrurnee 

Issued Upon Weighted-Average Under Eqiii 
~ ~ ~ ~ . ~ i ~ ~  Exercise 1’1ice of Co,npenratio,r t%”, 

Outstnndhg 0utrt;mrling 1Exd;din Securities 
Options, Warranls Options, Wart-ants Reflectedgin Column 

and Rights and Riohtr (ai) 
(ai (b)- 14 

Equity compensation plans approved by 

Equity coniponsation plans not app1~ovcd hy 
\ P C u l l t y  h,,lders(lj . . . . . . . . . . . . . . . . . . .  841,551 

security hoIders(2) . . . . . . . . . . . . . . . . . . . . .  N/A __ 
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  R41,RSl 

.39 SG 

N / A  

.39.86 
~ 

970,442 

323,259 

1,293.701 

(1  j lncludes sharcs ofcommon stock undei- the C n m p i n y ’ ~  Stock 01J t inn  m r l  Awwd 1’1;>11 ;idoptcd i n  Decrmhc-r 
1992, and amended and restated from time to time, most recently amended effective March 23, 2001. The 
Stock Option and Award Plan and certain amendments thereto were approved by the Company’s 
stockholders. 

(2 )  Represents shares of common stock under the Company’s Employee Stock l’urcliase Plan, which was 
adopted hy the Board of Directors in J d y  1997, as amended in May 2006. Under the Employee Stock 
Purchase Plan, eligible employees make monthly contiibutions which are used to purchase shares of 
common stock at a purchase piice equal to 85% of the lesser of thc closing price of a slrare of common stock 
on the first o r  last trading day ofthe purchase period. Purchases ofcommon stock under the Employee Stock 
Purchase Plan are made on the first business day of the next month after the close of the purchase period. 
Under New Y<~i-l< Stock Exchange rules then in effect, stockholdel approval was )not required for the 
Employee Stock Purchase Plan because it is a broad-hascd plan a v d a b l c  gencrally to all employees 

The information required by Item 403 of Regulation S-K “Secutity Ownership of Certain Beneficial 
Owners and Management” required by Item 12 will be contained in  the 2009 Proxy Statement and is therefore 
incoiporated by reference, and thus has been omitted in accordance with General Instruction G(3) to 
Form 10-K. 

Items 13 and 14. Certabi Relationsliips and Related Transactions, and Director Independence, 
and Priracipal Accountant Fees and Services 

The information required by Item 13 and Item 14 will he contained in the 2009 Proxy Statement and is 
therefore incorporated by reference, and thus Item 13 and 14 has been omitted in accordance with General 
Instiuction G(3) to Form 10-K. 
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PART IV 

Item 15. Exhibits and Firioncia1 Statements Schednles 

1. Financial Statement 

See Index to Financial Statements :ind Scliedules on page F-l of this For111 10-K. 

3. Financial Statement Scliedules 

See Index to Financial Statements and Schedules on page F-1 of this Form 10-K. 

3. Exhibits: 

In  reviewing the agreements included as evhibits to this Annual Report on Forni lO-K,  please remelnber 
they are included to provide you with information regarding their terms and are not intended to provide any 
other factual or disclosure information aboot LIS or the otliel- parties to the agreements. The ngreements contain 
representations and warranties by each of the parties to the applicable agreement. These representations and 
warranties have been made solely for the benefit of the other parties to the applicable agreement and: - should not in all instances be treated as categorical statements offact, but rather as 3 way ofallocating the 

Iisk to one of  the parties if  those statements prove to be inaccurate: 

Iiave been qualified by disclosures that wele made to the other party in connection with the negotiation of 
the applicable agreement, whicli disclosures are not nece.ssarily reflected in the agrpement; 

* may apply standards of mziteriality in a way tbat is different from what may be viewed as niateiial to you 01- 

* wei-e niade only iis of thc  date uf t l ie  applicable agreenient or such otlicv date o r  ilatrs as may he spec&xl 

other investors: and 

i n  the a p e m c v t  and are suli,ect to  ilinre recent developments. 

qxesentations and wiirranties may not descnhe the actual state of affairs as of the date 
they were )made 01- at any ntliel- tinic. Additional informntinn ahnut us may he fmnd elsewhere in tliis Annual  
Report OTI F n r r  10-K aiid o w  other public Gliiigs, ~rliich are available without di;irge through the SEC's website 

Admission Agreement hetween Equity Financial and Management Co., Manufactured Honie 
Communities, Inc. and MHC Operating Partnership 
Amendcd and Restated Articles of Incoq>oration of Equity Lifestyle Properties, Inc. effective May 

at l l t tp . / /~ ,u~~.sec .g~ , \  

2(a) 

3.l(p) 
15,2007 
Second Amended and Restated Bylaws effective August 8 ,  2007 
Amended and Restated Articles Supplementaiy of Equity Lifestyle Properties, Inc. effective 
March 16, ZOOS 
Articles Supplemental? of Equity Lifestyle Properties, Inc. effective June 23, 2005 
Amoirled and Restatcrl 8.062570 Se1ic.s D Cumulative Redeemable Perpetual Preference Units 
Term Sheet and Joinder to Second Amended and Restated Agreement of Limited Partnership 
7.95% Series F Cumulative Hedeemahle Perpetual Preference Units Term Sheet and Joinder to 
Second Amended and Restated Agreement of Limited Partnership 
Form of Specimein Stock Ceitificate Evidencing the Common Stock of Eqiiity Lifestyle 
I'rnpei~ties, Inc., par value 80.01 pel- share 
Not applicable 
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Agreement of Limited Partnership of MHC-De Anza Financing Limited Putnership 
Second Amended and Restated MHC Operating Limited Partnership Agreement of Limited 
Partnership, dated March 15, 1996 
Amendment to Second Amended and Restated Agreement of Limited Paitneirhip for MHC 
Operating Limited Paitnership, dated Februaiy 27, 2004 
Folm of Manufactured Home Communities, Inc. 1997 Yon-Qualified Employee Stock Purchase 
Plan 
Amended and Restated Manufactured Home Communities, Inc. 1992 Stock Option and Stock 
Award Plan effective March 23, 2001 
$110,000,000 Amended, Restated and Consolidated l’roniissoiy Note (UeAnza Mortgage) dated 
June 28. 2000 
Agreement of Plan of Merger (Thousand Trails), dated August 2, 2004 
Amendment No. 1 to Agreement of Plan of Merger (Tliousand TrWls), dated September 30, 2004 
Amendment No. 2 to Agreement of Plan of Merger (Thousand Trails), dated November 9, 2004 
Credit Agreement ($225 million Revolving Facility) dated Junc 29, 2006 
Second Amended and Restated Loan Agreement ($50 million Revolving Facility) dated July 14, 
2006 
Amended and Restated Thousand ’l‘rails Lease Agreement dated April 14: 2006 
Amendment No. 3 to Agl-eemcnt and Plan of Mciger (Thousand Trails) detad April I?, 2006 
Amendment of Non-Qualified Employee Stock Purchase Plan dated May 3, 2006 
Form of Indemnification Agreement 
Equity Lifestyle Prnpei-ties, Inc. l i ~ n g - T e r m  C;di Incentive Plan dxted May 15, 2007 
Equity LifeStyle Pn~perties. Inc. Long-Term Cash Inceiitive I’lan ~- Form of 2.007 Awnid 
Agreement dated May 15, 2007 
First Amendment to Credit Agreement ($400 inillion Revolving Fncility) dated Septond>rr 21, 
2007 
First Amendment to Second Amaridcd and H<,stater l  Lmn A g i m + n i i n t  ($20 million Revol\iiig 
Facility) dated Septembel 21, 2007 
Second Amended and Rcstated Lease Agreement datcd as of Janiraiy I ,  2008 by and bctween 
Thousand Trails Operations Holding Company, L.P. and MHC ‘IT Leasing Company, Inc. 
Employment Agreement dated as of Janoaiy 1, 2008 by and hehvcen Jnc McAdams and Equity 
Lifestyle Properties, Inc. 
First Ainendment to Second Amended and Restated Lease Agreement dated as of March 1,2008 
between MHC TT Leasing Company, Inc. and Thousand Ti-ails Operations Holding Company, 
L.P. 
Form of Trust Agreement Establishing Howard Walker Deferred Compensatian Trust, dated 
December 8, 2000 
Undenvriting Agreement, dated June 23, 20OY by and among Equity LileStyle Properties. Inc., 
MHC Operating Limited Putnership, Merdl l  Lynch, Pierce, Feniier & Smith Incorporated and 
Wachnvia Capital Markets, LLC 
Not applicable 
Computation of Ratio of Earnings to Fixed Charges 
Not applicable 
Equity Lifestyle Properties, Inc. Business Ethics and Conduct Policy. dated July 2006 
Not applicable 
Not applicable 
Subsidiaries of the registrant 
Not applicable 
Consent of Independent Registered Public Accounting Firm 
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2 4 4 y )  
24.2(y) 
2 4 . X ~ )  
24.4(y) 
24.S(y) 
24.6(y) 
24 .7 (~ )  
31. I( y) 

Power of Attorney for Philip C. Calian dated Fehruaiy 16, 2010 
Power of Attorney for David J. Contis dated Februaiy 17, 2010 
Power of Attorney for Thomas E. Dobrowski dated Februaly 17, 2010 
Power of Attornry for Sheli Z. Rosenbel-g dated Februaiy 17, 2010 
Power of Attol-ncy foor Howard Walker dated Fehrnaiy 17, 2010 
Power of Attorney for Gar). \Vaternran dated Februaly 18, 2010 
Power of Attorney for Samuel Zell dated Fehrualy 17, 2010 
Certification of Chief Fiuancial Officer Pursuant To Section 302 of tlie Sal-banes-Oxley Act Of 
2002 
Certification of Chief Executive Officer Pursuant To Section 302 of the Sarbanes-Orley Act Of 
2002 

32.l(y) 
32.2(y) 

Certification of Cliicf Financial Officer Pursuant to 18 U.S.C. Section 1350 
Cedication of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350 

The following dncuments are incorporated hercin hy reference. 

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

( e )  

(f) 

(g) 
(11) 
(il 

(j) 
(k )  
(1) 

(m) 
(111 
(o) 

(p) 
(9) 
(r) 
(5 )  

( 1 )  

(u) 
(v) 

(w) 

(x) 
(y) Filed lierewith 

Included as an exhibit to the Company's Form S-11 Registration Statement, File No. 33-55994 
lncluded as an exhibit to the Company's Report on Form 10-K dated December 31, 1994 
Included as iin exhibit t o  tlir Compmy's Rrport o11 Forrn I O - Q  for the quarter ended June 30, 1996 
Included as Exhibit A to the Company's definitive Proxy Statelmesit dated March 28, 1997, relating to 
Annual Mreting of Stockholders held on May 13, 1997 
Included a5 an  exhibit to the Company's Forin S-3 Registration Statement, filed November 12, 19'39 (SEC 

liicluded a s  i ln exiiiliit t o  the Company's lieport nn Form 10-K dated Decernbet- 31, 2000 
Included as AppcndLy A to thc Company.s Ucfinitive Proxy Statement dated March 30, 2001 
Included as a n  exhihit to the Company'h R e p - t  n n  Form 8-K dated November 16, 2004 
Inclurlccl 'is dn rrliihit to t i le  (Joinpiny's Rrpurt or! Form 8-K dated Novemljer 22, 2004 
Included as a n  w l h t  to the Conrpiny's lieport on Fol-m 10-K dated Decembel 31, 2004 
Included 3s an exhibit to the Company's Report on Form 10-Q dated June 30, 2005 
Included as an  exhibit tu the Comp:iny.s Report un Form 10-K dated December 31, 200s 
Included as an  exhibit to the Company's Hepoli on Form 8-K dated A p d  14, 2006 
Jncluded as an exhibit to the Company's Repoi-t on Form lo-Q dated June 30, 2006 
Included as an exhibit to the Company's lieport on Form 10-K dated December 31, 200F 
Included as an exhibit to tlie Corrpmy's Report on Form 8-K dated May 18, 2 O O i  
Included as an exhibit to tlie Company's Report on Form S-K dated May IS, 2007 
Included as an exhibit to tlie Company's Repoli on Form 8-K dated August 8, 2007 
Included as a11 exhibit to the Company\ Report on Form 8-K dated September 21, 2007 
Included as an  exhibit to the Company's Repolt on Form 8-K dated J a n u a q  4, 2008 
Included as an exhibit to the Company's Report on Form 10-Q dated March 31, 2008 
Included as an exliibit to tlie Company's Repmi on Forin 8-K dated December8,2000, filed on September 
25, 2008 
Included as an exhibit to the Company's Report on Form S-3 ASK dated May 6, 2009 
Included as an exhibit to the Company's Report on Form 8-K dated June 23, 2009 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, a amended, 
the Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly 
authorized. 

Date: Febluaiy 25. 2010 

Date- February 25, 2010 

EQUITY LIFESTYLE PROPERTIES. INC 
a Maryland cor-poi-ation 

By: Is/ Thomas P. Heneghan 
Thomas P. Heneglian 
Chief Executive Officer 
(Principal Executive Officer) 

By: I s /  Micliael I3 Berman 
blicliael R .  Rerinari 
Executive Vice President 

(Principal Financial Officel- 
and Chief Financial Officer 

and Principal Accounting Officer) 
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Equity Lifestyle Properties, Inc. - Signatures 

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, this report has been 
signed below by the folluwing persons on behalf of the Registrant and in the capacities and on the dates 
indicated. 

Name - 

Is1 Thomas P. Heneglian 
Thoinas 1'. Henegllan 

Is/ Michael B. Berman 
Miclracl B. Berman 

"Samuel Zell 
Samuel Zell 

" Howard Walker 
Howad IValkei 

'Philip C. Calian 
Philip C. Calian 

"David 1. Conti, 
Davld j. Contis 

"Thomas E. Dolxcnvski 
Thoinas E l ~ o h r ~ ~ u ~ s l ~ i  

'Sheli Z. Rosenbeig 
Sheli Z. nosenberg 

"Gary Waterman 
G a v  \,Vaternran 

Title 

Chief Executive Officer (Plincipal 
Executive Officer), and Director 

" Attorney-in-Fact 

Executive Vice President and Chief 
Finaiicial Officer (Principal Financial 

Officer and Piincipal Accounting 
Officer) "Attorney-in-Fact 

Chairman of the Ruard 

- 

Vice-Chairman of the Board 

Directoi 

Director 

Ilirector 

Director 

Date 

Februaiy 25, 2010 

- 

Februaly 25, 2010 

February 25, 2010 

Febi-iiary 25, 2010 

Februaiy 25, 2010 

Fahruaiy 25, 2010 

Fehruaiy 25, 2010 

Febi-uaiy 25, 2010 

Fehruaiy 25, 2010 
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INDEX TO FINANCIAL STATEMENTS 

EQUITY LIFESTYLE PROPERTIES, INC 

Heport of Independent Hegistered Public Accounting Firm . . . . . . . . . . . . . . . . . . . . . . . . . .  

Report of Independent Registered Public Accounting Fimm . . . . . . . . . . . . . . . . . . . . . . . . .  
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Consolidated Statements of Cash Flows for the yea 
2007 . . . . . . . . . . . . . . . . . . .  . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . .  

Notes to Consolidated Financial ments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Schedule I1 - Valuation and Qualifying Accounts . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Schedule I11 - Real Estate and Accumulated Depreciation . . . . . . . . . . . . . . . . . . . . . . . .  
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F -3 
F-4 
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F-10 

s - l  
S-2 

Note that certain schedules have limn omitted, as they a i :  not applicai>le to the Company. 
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Report of Independent Registered Public Accounting Firm 

The Board of Directors and Stockholders of Equity Lifestyle Properties, Inc. 

We have audited Equity Lifestyle Propeities, Inc's (Equity Lifestyle Properties OK the Company) intemal 
control over financial reporting as of December 31, 2009, based on critetia established in Internal Control ~ 

Integrated Framework issued by the Coininitter of Sponsoring Organizations of the Treadway Commission (the 
COSO ciiteiia). Equity Lifestyle Properties' management is responsible for maintaining effective intemal 
control over financial reporting and for its assessment of the effectiveness of internal control over financial 
reporting included in the accompanying Item 9A. Our responsibility is to express an opinion 011 the Company's 
internal control over financial reporting based on OUT audit. 

We coiiducted our. audit in accordance with the standards of the Public Cornpany Accounting Oversight 
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable 
assurance about wlietlier e.ffective internnl control over financial reporting was maintained in all material 
respects. Our audit included obttiining an understanding of internal control over fiiiancial reportins, assessing 
the risk that a material weakness exists, testing and evaluating the design and operating effectiveness of internal 
control based on the assessed iisk. and performing such other procedures irs we considered necessaiy in the 
circumstances. We believe that OUT audit provides a reasonable hasis for our opinion. 

A company's internal control over financial reporting is a process designed to provide reasonable assiiriince 
regarding the reliability of financial reporting and the preparation of financial statenients for external puiposes 
in accordance with generally accepted accounting principles. A company's internal control over fin;mcial 
rcpoiting includes those policics and p r o c e d ~ r ~ s  tliat (1) pertain to the maiintenancc of records that. i n  
reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; 
(2) provide reasonahle assurance that transactions are recorded as necessat-y to permit preparation o f  finaicial 
statements i n  ;tccrdincc with p x i m l l y  accepted ;iccnunting principles, and tlmt receipt, and enpendituixs of 
tho company ' i r ~  hcin: )ma&: mil! 111 ;tccordance with authnrizations of managenicnt and dii-cctul-s of tlir: 
company; and (3) prrwide ieaxm.ihle iiss~rriiice regarding pievention or timely detection nf nnautliorized 
acquisition, use, or dispositinn of the company's assets that could have a material effect on the fin;iricial 
statements. 

Rzcame of its tIiIicrcDnt Iilnitdtims, intoi-nal control o v c ~  financial reporting may not pr 
msstatenieiits. Alsii, pmjections of any  evaluation of effrctivencss to future periods are subject to the risk that 
controls m;iy hecoinr inadequate because nf chiinges in conditions, or that the degree of compliance with the 
policies or procedures may deteriorate. 

In oui- opinion, Equity Lifestyle Properties, Inc., maintained, in all material respects, effective internal 
control over financial reporting as of December 31, 2009, based on the COSO criteiia. 

We also have audited, i n  accordance with the standards ofthe Public Company Accounting Oversight Board 
(United States), the consolidated balance sheets as of Deceinbet-31,2009 and 2008, and the related consolidated 
statenients of operations, equity, and cash flows for each of  the three years in the period ended Decemher 31, 
2009, and the financial statement schedules listed in the Index at Item 15, of Equity Lifestyle Properties. Inc., 
and  our report da t rd  Fchl-r~aq, 25, 2010, expri.ssed an unqualifietl npinion thereon. 

Is1 ERNST & YOUNC LLP 
ERNST & YOUNG L.LP 

CHICAGO, ILLlNOlS 

F E R I I U A ~ Y  25, 2010 
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Report of Independent  Registered Public Accounting Firm 

The Board of Directors and Stockholders of Equity Lifestyle Properties, Inc. 

We have audited the accompanying consolidated balance sheets of Equity Lifestyle Properties, Inc. (Eqoiq 
Lifestyle Propelties or the Company), as of December 31, 2009 and 2008, and the related consolidated 
statements of operations, changes in equity and cash f low for e x l i  of tlie three years in the peliud ended 
December 31, 2009. Our audits also included the financial statement sclmlules listed in the Index at Item 15. 
These financial statements and the schedules are the responsibility of the Company's management. Our 
responsibility is to express an opinion on these financial statements and the schedules hased on our audits. 

We condocted our audits in accordance with the standards of the Piililic Company Accounting Oversigl~t 
Board (United States). Those standards require that we plan and perform tlie audit to obtain reasonable 
assurance about whether the financial statenlents al-e free of material ~liisstate~nent An audit includes exan-  
ining, on a test basis, evidence supporting the amounts and disclosures i n  the financial statements. An audit also 
includes assessing the accounting principles used and significant estiimatvs )ria& hy  nianagement, as well as 
evaluating the overall financial statement presentation. We helieve that OUT audits provide a reasonahle basis for 
our opinion. 

In our opinion, the financial statements referred to above present Fdildy, in all material respects, the 
consolidated f i n a n d  position of Equity Lifestyle Properties at D nibel- 31, 2009 ;ind 2008, a d  the 
coiisolidated results of its operations and its cash flows for each o e three in the peliod ended 
December 31, 2009, in conformity with U.S. generally accepted accounting principles. . 4 h ,  in our opinion, the 
related financial statement schedules, when considered in relation to the basic financial statements taken as a 
whole. present fairly in a11 matelid respects the information set forth therein. 

As discussed i n  Note 940) to the consolidated financial statements, the Conipny cli;cllgcd its  method of 
accountin,g for nvn-controlling interests upon tlic adoption of iimv ,xc,iuntirq pl-o,iouiiccn-l~.nts cffectivc 
Jaiiiimy 1, 2009, and applied ietrospectively. 

Wr also liaw audited, in accordance with the stanrlards ofthe Puhlic Company Accounting 0 
(United States), Equity Iifestyk P1-operties' ilitel-nal <ontl-ol vvei finaiicfiil rqxwtirig as vf llecemher 31, 2009, 
hasi:d on ci-itoria estalMicd in Intcrnal Contl-id -- Intcgmtrd F lamcu~i i rk  ~ssui:d by the Comniittcr: of 
Sponsoring 0rg;inwations of the Treadway Commission and our  rcpoit dated Fehruaiy 25, 2010 expressed 
an unqualified opinion thereon. 
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Equity Lifestyle Properties, Inc. 

Consolidated Balance Sheets 
As of December 31,2009 and 200s 

ASSETS 
Investment in I d  estate: 

Land . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Land improvements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Buildings and othei- depreciable property . . . . . . . . . . . . . . . . . . . . .  

Accumulated depreciation. . . . . . . . . . .  

Net investment i n  real rstatr. . . . . . .  
Cash and cash equivalents . . . . . . . . . . . .  
Notes receivable, net . . . . . . . . . . . . . . .  
Investment in joint ventures 
Rents and other customer receivablcs, net 
Defcrred financing costs: net . . . . . . . .  
Irweiitoiy, net .  . . . . . . . . . . . . . . . . . . . . .  
Deferred commission expense . . . . . . . . .  
Escrow deposits and other assets . . . . . . .  

'rota] Assets. . . .  . .  . .  

. . . . . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . . . .  
. . . . . . . . . . . . . .  
. . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . .  

. .  . . . . . .  

LIABILITIES AND EQUITY 
Liabilities: 

Mortgage nvtes payable . .  . . . . . . .  
Unsecured lincs of ciedit . . . . . . . . . . . . . . . . . . . . . . .  
Accinieil p a p H  . ~ n d  ot1ii-i iipcrxting ~ : x p c n w ~  . . . . . . . . . . . .  
Deferred revenue ~ s a k  of iiglit-to-use contracts . . . . . . . . .  

Bents and other customer payments received i n  advance and 
secuiity deposits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Distributions payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Total Liabilities. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Commitments and contingencies 
Non-controlling interests ~ Perpetual PI-eferred OP Units. . . . . . . . . .  
Euuih.: 

Accrued interest payable, . . . . . . . . . . . . . . .  . . . . . . . . . . . . . .  

I ,  

Stockholders' Eqiiity: 
Preferred stock $.01 par value 10,000,000 shatms authoi~ized; 

December 31, December 31, 
2009 2008 

(Amounts in thousands, except 
for share data) 

d 544,722 
1,744,443 

249.050 
2,538,215 
(629,768) 

1,908,447 
145,128 
29,952 
9,442 

421 
11,382 
2,964 
9,373 

49.210 
$2,166,319 

$1,537 901 

71,508 
29,493 

8,036 

44.368 

- 

10;586 
1,711,892 

none issued. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Common stock, $.01 par value 100,000,000 shares authorized for 

2009 and 2008; 30,350,745 and 25,051,322 s11a1-r~ issued and 

~ 

outstanding for 2009 and 2008. respectively. . . . . . . . . . . . . . . .  
Paid-in capital. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  456,696 

(238,467) 
Total Stockholders' Equity. . . . . . . . . . . . . . . . . . . . . . . . . . . . .  m , s 3 0  

Non-controlling interests - Common OP Units . . . . . . . . . . . . . .  35,697 
Total Equi ty . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  254,427 

$2,166,319 

301 

Distributions in excess of accumulated earnings . . . . . . . . . . . . . .  

Total Liabilities and Equity. . . . . . . . . . . . . . . . . . . . . . . . . . . .  

$ 541,979 
1,725,752 

223,290 
2,491,021 

1,929,917 
4.5.:3 12 

(561,104) 

311799 
9,676 
1,040 

12,408 
12,934 
3,644 

44,917 
$2,091,647 

SI ..569.40:3 
93,000 
66,656 
10,611 
8.335 

41.302 
6:106 

1.795,4 13 

238 
320,084 

(241,609) 
78,713 
17,521 

The accompanying notes are an integral part of the financial statements 
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Equity Lifestyle Properties, Inc. 

Consolidated Statements of Operations 
For the Years Ended December 31, 2009,2008 and 2007 

2009 2008 2007 
(Amounts in thousands, 
except per sliare data) 

Property Operations: 
Community base rental income . . . . . . . . . . . . . . . . . . . . . . . . . . .  S 253,379 S 245.833 S 236,903 
Resoit base rental income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  124,822 111,876 102,372 

- Right-to-use annual payments . . . .  . . . . . . . . . . . . . .  50,765 19,667 
Right-to-use contracts current peiio 21,526 in,gsi . . . . . . . . . . . . .  __ 
Riglit-to-use contracts. deferred. net of priur period amrxtization . . . . .  il8.8R2) (10,611) ~ 

Utility and other income 47,665 41,633 36.849 
I’roperty operating revenues. . . . . . . . . . . . . . . . . . . . . . . . . . . . .  479,295 419,349 376,154 

Property operating and maintcnancc . . . . . . . . . . . . . . . . . . . . . . . . . . .  180,870 152,363 127.342 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Real crtatc taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . .  31.674 29.457 27.429 
$des and mal-keting, gross . . . . . . . . . . . . . . . . . . . . . .  13,536 7,llG ~ 

Sales :md marketing, defer net (5.729) (3,644) . . . . . . . . . .  - 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Property management 33,383 25,451 18,365 

separately below) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  253,734 210.743 173,156 
. . . . . . . . . . . .  225,561 208,606 202,998 

Property operating expenses (exclusive of di-pieciation s h m ~ ~ n  

Income from property operations 
Home Sales Operations: 

Gross revenues froin lionie sales . . . . . . . . . .  
Cost of home sales . . . . . . . . . . . . . . .  

Gross (loss) profit from home sales, , . . , 
l i~ikered resale revenues, net . . . . . . . . . . .  
Iloine selling expenses . . . . . . . . . . . . . . . . .  
.4ncillnry scivices irevenues. nrt . . . . . . . . .  

Income (lass) from h~iiiic s a l m  and d i m  

Interest income. . . . . . . . . . . . . . . . . . . . . . .  
Income from other investments. net . . . . . . .  
General and administrative . . . . . . . . . . . . . .  
Rent control initiatives . . . . . . . . . . . . . . . . .  
Interest and related amortization . . . . . . . . . .  
Depreci;itiun on corporate assets . . . . . .  
Depreciation un real estate and other costs . . 

Other Income and Expenses: 

Total other exnenses. net . , . 

. .  
. . .  
. . .  
. . .  
. . .  

Equity in income of uncnnsolidated joint ventures . . 

Consolidated income hain continuing operations 

Discontinued operations . . . . . . . . . . . . . . . . . . . . .  
Gain (loss) from discontinued real estatc , . . , , 

Income fi-urn discontinued operations . . . .  

Consolidated net income . . . . . . . . . . . . . . . . .  
Income allocated to non-controlling interests: 

Common OP Units . . . . . . . . . . . . . . . . . . . . . . .  
Perpetual Preferred OF Units . . . . . . . . . . . . . . .  

Net income available for Common Shares 

Discontinued operations: 

. .  

. . .  

7,136 %I.S4S 33.333 
(7,471! (24,069) (30,713) 

. . . .  (R35) (2,224) 2,620 
758 1,094 1,528 

(2.3831 i5.776) (7,555) 
. .  2,745 1.197 2,436 

. . . .  7% i5,iOY) (971) 

. . . . . . . . . . . .  

. . . . . . . . . . . .  

. . . . . . . . . . . . .  

. . . . . . . . . . . . .  

. . . . . . . . . . . .  

. . .  . . . . .  

. . .  . . . . .  

5,119 3.095 1.732 
8,168 

(22.279) 
(4561 

(98,311) 
(1,039) 
169,049) 
(177,847) 

2.89G 
51.395 

3,753 
38,566 

17,006 2i476 
(20,617) (15.591) 
(1,555) 
(99,430) 

(390) 
(66.193) 
(168,084) 

(2,657) 
(103,070) 

(437) 
(63,554) 
(161,101) 

2.696 
43,622 

181 257 289 
. . . .  4.685 (79) 12,036 
. . . .  4,866 178 12,325 
. . . .  56,261 38,744 55.947 

. . . . . . . . . . . .  (6,113) (4.297) (7.705) 

. . . . . . . . . . . .  (16,143) (16,144) (16,140) 

. . . . . . . . . . . .  S 34,005 S 18,303 $ 32,102 

The accompanying notes are an integrdl part of the financial statements 
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Equity Lifestyle Properties, Inc. 

Consolidated Statements of Operations 
For the Years Ended December  31,2009,2008 and  2007 

~ _ _ _ _  2009 2008 2007 
(Amounts in thousands, 
except per  share  data) 

Earnings per Common Share - Basic: 
Income fioni continuing operations . . . . . . . .  . . . .  ~ B 1.0s 

Income from discontinued operations . . . . . . . . . .  . . . .  ~ $ 0.15 

Net income availahlr for Common Shares . . . . . . . . . . .  . . . .  ~ F 1.23 

Income from continuing operations . . . . . . . . . . . . . . .  . . . .  ~ 8: 1.07 

Income from discontinucd operations . . . . . . . . . . .  . . . .  __ F 0.15 

Net income ;iv;iilahIe for Cominon S1i;ires . . . .  ~ $5 1,522 

__ 
~ 

~ 

Earnings per Common Share -Fully Diluted: 

~ 

__ 
~ 

Distributions dcdal-ed per Common SIrai-e outstanding . . . . . . . . . . . . . .  ~ $ 1.10 
~ 

Tax status of Coininon Shares distributions deemed paid duiing the ye.ar: 
Ordinal). income . . . . . . . . . . . . . . . . . . .  . . . . .  . . . . . . .  $ 0.72 

Lonqteinr calpt,il gain . .  . . . . .  . . . .  ~ $ 0.24 

Unieoapturcd rcctian 1250 gain. . . . . . . . . . . . . .  . . . .  ~ $ 0.14 

. . .  ~ 27,582 

__ 
~ 

~ 

M'riglitetl averagr Common Shares outctanding ~- hnsic . . . . . .  
~ 

IVeiglrtetl ;~vel-age Coininon SI~XE outstanding -- fully c l i l u t d .  . . . . . . . .  ~ 32,944 
~ 

The accompanying notes are an integral part of the financial statements 
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Equity Lifestyle Properties, Inc. 

Consolidated Statements of Cash Flows 
For the years ended December 31, 2009,2008 and 2007 

2009 200s 2ooi 
(Amounts i n  thousands) 

Cash Flows Ft-om Operating Activities: 
Consolidated iiet income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 56,261 
Adjustmrnts to reconcile net income to net cash provided by 

operating activitivs: 
(Cain) Loss on sale uf discontinued real estate and other . . . . . .  
Dcprcciation cxpcnse . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Amortization expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Debt premium amortization . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Equity in income of uncorisolidated joint veritu,-es . . . . . . . . . . . .  

Distlihutions from unconsolidated joint ventures . . . . . . . . . . . .  

Aniartization of stock-related compensation . . . . . . .  

Revenue recognized fi-om right-to-use contract sales. . . . . . . . . .  

Commission expense recognized related to right-to-use contrwt 
sales . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Accrued long term incentive plan compensation . . . . . . . . . . . . .  
lnciearc i i i  puwisioii f i ~  uncollectible rents receivable . . . . .  

lncreasc i n  pmvision f m  iiwuiitmy K ~ S C W C  . . . . . . . . .  

Changes in :Issets and liabilities: 
Rcrit and other ciistomcr receivables, net . . . . . . . . . . . . . . . .  

1nventoiy . . . . . . . . . . . . . . . . . . . . . .  

l l< . f r~r l~r : r l  c n n 7 l 7 , l ' S l o i i  r'a,""'\': . . . . . . .  . . . . . . . .  

Escrow deposits ;tiid other iissets . . . . . . . . . . . . . . . . . . . . . . .  

Accrued payroll and other operating expenses. . . . . . . . . . . . . . .  

Deferrer1 revenue -sales of iiglit-to-use contrilcts . . . . . . . . . . .  

Rents received in advance and security deposits . , 
Net cash provided by operating activitics 

Cash Flows From Investing Activities: 
Acquisition of real estate and othcr. . . . . . . . . . . . . . . . . . .  
Proceeds from disposition of rental properties . . . . . . . . .  
Net tax-deferred excliange (deposht) withdrawal . . . . . . . . .  

Joint Ventures: 
Investments in . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Distiihutions froin. . . . .  . . . . . . . . . . . . . . . . . .  

Capital inrprovements . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Net repayments (boirun*ings) of notes receivable . . . . . . . .  

. . . . . .  

. . . . . .  

. . . . . .  

(5,483) 
73,670 
3,090 

(1,232) 
(4,146) 
2,936 
4,655 

(2,644) 

821 
1,053 

654 
8.39 

(40) 
2,OGO 

(S,S50) 
7,825 

(3.504) 
21,526 

$ 38,672 

79 
68,700 
2,956 
(632) 

(5,528) 
3,717 
5 , l f i Z  
(340) 

112 
1,098 

353 
63 

(236) 
(5,129) 
(3,756) 
(1,208) 
1,564 

10.951 
(1,402) (2,708) 

150,389 113,890 

(8,219) (2,217) 
3,278 
(786) 2,124 

~ 

- (5,545) 
- 524 

1,847 (1,274) 
(30,876) (26,716) 

$ 55,946 

(12,006) 
65.419 

2,894 
(1,605) 
(4,123) 
5,052 
4,268 

~ 

- 

685 
369 
250 

(1%) 
*&.516 

... 

( 1,244) 
82 

2,573 

122,791 

- 

(24,774) 
23,261 
(2,294) 

(3.656) 
152 

11,091 
(29,383) 

Net cash used in iinvesting activities . . . . . . . . . . . . . . . . . . . . . . . .  (34,756) (33,104) (25,604) 
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2009 200s 2007 
(Amounts in thousands) 

Cash Flows From Financing Activities: 
Net proceeds from stock options and employee stock purchase 

plan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Distributions to Common Stockholders, Common OP Unitliolders, 

and Perpetual Preferred OF Unitliolders . . . . . . . . . . . . . . . . . .  

Stock repurchase and Unit redemption. . . . . . . . . . . . . . . . . . . . .  

Proceeds from issuance of common stock. . . . . . . . . . . . . . . . . . .  

Lines of credit: 
Pmceeds . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . .  . . . .  
Hepayments . . . . . . . . . . . . . . . . . . . . . . .  . . . .  

Piincipal repayments on disposition . . , . , . . . . .  

Principal payments and mortgage debt payoff. . . . . . . . . . . . .  

New financing proceeds . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Ileht issuance costs . . . . . . . . . . . . . . . . . . . . . . . .  

Early debt retirement . . . . . . . . . . . . . . . . . . .  . . . . . . . .  

Net cash 11sed i n  financing xctivities . . . . . . . . . . . . . . .  . . . .  

Net increase in cash and cash equivalents . . . . . . . .  
Cash and cash equivalents, heginning of year. . . . . .  

. . . .  

. . . .  

Ciish and cash equivalents, enri of year . . . . . . .  

Supplemental Information: 
Cash paid during the period for interest. . . . . . . . . . . . . .  

Non-c;wh activities: 
Proceeds from lnan to pay imwancr premiums . . . . . . . .  

Inventmy reclassified to Buildings and other dqxeciabk 
pnperty . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Manufactured huiiies acquired with dealer financing . . . . .  

Acquisitions 
Dealer financing. . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Assumption of assets and liabilities: 
Inventmy. . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Escrow deposits and other assets. . . . . . . . . . . . . . . . . . . . . . .  

Accrued payroll and other operating expenses . . . . . . . . . . . .  

Rents and other customer payments received in advance and 
secuiity deposits . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Notes receivable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Investment in real estate. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Debt assumed and financed on acquisition . . . . . . . . . . . . . . . .  

Mezzanine and joint venture investments applied to  red  estate 
acquisition . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Disposition of assets and liabilities, net . . . . . . . . . . . . . . . . . . . .  
Investment in real estate, . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Debt assumed by buyer on disposition . . . . . . . . . . . . . . . . . . . .  

Dispositions 

4,683 

(48,109) 

146,363 
(1,381) 

.5n,9on 
(11:3.900) 

- 

f 130,235) 
107,264 

- 

(1,602) 

(15,817) 

99,816 
45,312 

s 145,128 

$ Yfi,030 

.- 

6,727 
1 .:I89 
1,389 

1x5 
11.267 
5,195 

3,9:3:3 
- 

18,116 
l l ,SSI  

- 

(14) 
13,831 
10,539 

4.70s 3,734 

(38,849) (32,013) 
(600) (883) 
- - 

201,200 I ~ G , ~ O O  

- (1,992) 
(211,200) (154,400) 

1224,442) (16,169) 
231,047 

- 

(3,123: 

(41,259: 

30,527 
5,785 

S 45,312 

$ 96,668 

- 

57,7Y7 
- 
- 

2.139 
12,361 
15,413 

19,821 
19,571 
10,417 
7,037 

- 

- 
- 
- 

- 

(17,174) 
(310) 

i9:3,no7) 

4,180 
1,605 

$ 5,785 

$ 101,206 

4,344 

- 
- 
- 

22 
560 
313 

1,158 

45,532 
8,528 

11,297 

28 
23,289 

- 

- 

The accompanying notes are an integi-a1 part of the financial statements 
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Equity Lifestyle Properties, Inc. 

Notes To Consolidated Financial Statements 

Note 1 -Organization of the  Company and Basis of Presentation 

Equity LifeStyle Properties, lnc., a M a + d  coiporation, together with MHC Operating Limited l'art- 
nrrsliip (tlie "Opefiiting Rirtnersliip") x id  other consolidated subsidiaiies ("Subsidiaries"), is referred to herein 
as the "Company," "ELS," '.we," "ns," and "our." The Company is a fully integrated owner and operator of 
lifestyle-oiiented properties ("Properties"). The Company leases individual developed areas ("sites") with access 
to utilities for placement of factoiy built homes, cottages, cabins or recreational vehicles ("Ws"). At certain 
Properties, the Company prwldes access to its sites through light-to-use or inembership contracts. We beliew 
that we have qualified for taxdtioii as a real estate investment trust ( "REIT)  for U.S. federal income taic purposes 
since our tzwable year ended Decemhel- 31, 1993. We plan to continur to meet tlie requirements fill- taxation as a 
REIT. Mniry of t ime  requircmcnts. howcvcr, are highly technical and complcr. We cannot, therefore, guarantee 
that we have qualified oiwill qualify in the future as a REIT. The determination that w e  are a REITrequires an 
analysis of various factual matters that may not be totally within oui- control and we cannot provide any asumnce 
that the IKS will agree with our  ;inalysis. For example, to qualify as a REIT, at least 95% of ourgruss income must 
come from sources that arc itemized in the REIT tax laws. We are also required to distribute to stockholders at 
least 90% of our REIT taxable income computed without regard to our deduction for dividends paid and our net 
capital gain. As of Ilecernher :31, 2009, the Company has net operating loss canyfoiwards of approximatdy 
$88 million that can he utilized to  offset future distiibution requirements. The fact that we hold o w  assets 
through the Operating Partnership a i d  its subsidiaiies further complicates the application of the REIT 
requirements. Even a technical 0 1  inadvertent mistake could jeopardize our REIT qualification. Furthermore, 
Congrrss ;ind tlie IRS mtglNt ) / I  cIi,~,~geh t o  t l i r  t ax  l a w s  and regulations, and  tlre courts might issue new ruliiigs 
that make it  imore difficult, o r  I rissible. for us to remain quaiifid us a REIT. Wc clo not believr, lwu 
iuiy pending o r  proposed t a x  law cliaiigrs ~ v u u l d  jeopardizc OUI- HEIT qu;ilification. 

If wc fail to quelify as a REIT, wc would he suhject to U.S. federal income tax at regiilar col-prate rates 
Also, unless thi, INS grantcd tis relief ondcr  cert;iiii itatiitoiypro\nsions, weus)uld remain disqualified as a REIT 
for foul- y r a ~  follmliiig t l h  s e x  we first failed t o  qualifj,. Even if tlie Coinpany qualifies for taxuti017 as $1 REIT. 
the Compaiiy 1s suhject to  certain forripi, state and local taxes on its income and pruperty and U.S. federal 
income and excise taxes on its undistiitinted income. 

The operations of the Company are conducted piimanly through the Operating Partnership. Thc Company 
contiibuted the proceeds from its initial public offeiing and subsequent offerings to the Operating I'aitnership 
for a general partnership interest. In 2004, the general partnership interest WdS contlihuted to MHC Tl-ust, a 
private l iElT subsidiary owiied by the Company. The financial results of the Operating Partnership and the 
Subsidiaries are consolidatcd in the Company.s consolidated financial statements. I n  addition, since certain 
activities, ifperformed by the Company, may Cause us to earn income which is not qualifying for the KElT gross 
income tests, the Company lias formed taxable RElTsnbsidiaiies, as defined in tlie Code, to engage in such 
activlties. 

Sevrfiil Properties iire wholly owned by taxable HEIT subsidiaiies of the Company. In  addition, Realty 
Systems, Inc. ("RSI") is a wliolly owned tarable REITsubsidiar), of the Company that is engaged in the business 
of purchasing and selling 01- leasing Site Set homes that are located in Propeities owned and managed by the 
Company. HSI also provides hrokel-agc serviccs to residents at such Propeities for thosc residents wlio move 
froin B Propei~y but do not relocate their homes. RSI may provide brokerage sewices, in competition with other 
local brokers, by seeking buyers for the Site Set homes. Subsidimies ofRS1 also operate ancillary activities at 
certain Properties consisting of operations such as golf coui-ses, pro shops, stores and restaurants. 

The limited partners of tlie Operating Partnei-ship (the "Common OP Unitholders") receive an allocation of 
net income that is based on their respective ownership percentage ofthe Operating Partnership that is shown on 
the Consolidated Financial Statements as Non-controlling interests - Common OP Units. As of December 31, 
2009, the Non-Controlling Interests - Common OF Units represented 4,914,040 units of limited partnership 
interest ("OF Units") which are convertible into an equivalent number of shares of the Company's common 
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Equity Lifestyle Properties, Inc. 

Notes To Consolidated Financial Statements 

Note 1 -Organization of the  Company a n d  Basis of Presentation (continued) 

stock. The issuance of additional shares of common stock 111- Coniiiion OF Units changes thr respective 
ownership of the Operating Partnership for both the Non-controlling interests ~ Common OP Units. 

Note 2 -Summary of Significant Accounting Policies 

(a)  Basis of Consolidation 

The Company consolidates its majority-owned subsidiaries in wliich it has tlie ability to control the 
operations of the suhsidiaiies and all variable interest entities with respect to wliicti the Company is the primaq 
beneficmy. Tlie Company also consolidates entities in which it has a controlling direct or indirect votinginterest 
All inter-company trans:stions have been eliminated in consolidation. The Company's acquisitions nn or prior to 
December 31, 200s were all accounted for as purchases in accordance with Statement of Financial Accounting 
Standards No. 141, "Business Combinations" ("SFAS No. 141"). For business conihinntions for wliich the 
acquisition date is on or after Janualy 1, 2009, the put-chase price of Properties will be accounted for in 
accordance with the Codific:ition Topic "Business Combin:itions" ("FASB ASC SO5") (piior authoiitative 
guidance: Statement of Financial Accounting Standard Nn. 141 H,  "Bus~ncss Combinations"). 

The Conipaiiy has applied the Codification Sub-Topic "Vaiiable Intercst Entities" ("FASR ASC 810-10-15") 
(prior authoritative guidance: Interpretation No. 4GR, "Consolidation of Variable Interest Entities an inter- 
pretation ofARB 51"). The objective of FASR ASC 810-10-15 is tn provide guidance on how to identify a vaiiahle 
intcxest entity ("VIE'.) and determine when the assets. liahilities, non-contimlling intuests, and results of 
oparations of a VIE need to l ie incluc1r.d in a company's consiilidoterl finCinci,il stati:inents. A tnlnpmy that holds 
variable interests in an entity will need to consolidate such entity if tlie company ahsorbs B majority nf tlie entity's 
q x c t c d  losses 01- receives a majority of the mtity's expected rridual rctuinis if they nccul-. or bnth (i.e., the 
piimaiy heneficiaiy). The Company has also applied the Codificatinn Suh-Tnpic "Cnntrol o f  I'iutnerships ;md 
Similar Entities'' ("FASR ASC S I 0 - 2 0 )  (prior ;authoiitative goidaiici:: Elnel-giiy Issues Task Foi-ce 04.5, 
"Determining Whether a General Partner, or the General l'artners iis a Group. Coiitiml\ a Liniited Partnership 
or Similar Entity When the Limited Partners Have Certain Rights"), wliich detei-mines whether a genel-a1 
partner or the general partners as a group controls a limited partnership or similar entity and therefore should 
consolidate the entity. The Company will apply FASB ASC 810-10-15 and FASB ASC 810-20 to all types ofentity 
ownership (general and limited partnerships and corporate interests). 

The Company applies the equity method of accounting tn  entities in which the Company does not have a 
controlling direct or indirect voting interest or is not considered the priinaiy benrficiaiy, but can exercise 
influence over the entity with respect to its operations and major decisions. The cost metliod is applied when 
( i )  the investmmt is minimal (typically less than 5%) and (ii) the Company's investment is passive. 

(b)  Use of Estimates 

The preparation of financial statements in conformity wit11 accounting piinciples generally accepted in the 
United States requires management to make estimates and assumptions that affect the iepoiied amounts of 
assets and liabilities and disclosure uf contingent nswts and liabiliticcs at t lw dxte nf the fin;incial statrnients iind 
the reported amounts of revenues and expenses during the reporting peiind. Actual results could differ from 
those estimates. All property and site counts 8i-e unaudited. 

(c)  Markets 

We manage all our operations on a property-by-properiy hasis. Since each Property has similar economic 
and operational characteristics, the Company has one repoltable segment, which is the operation of land lease 
Pmpeiiies. The distribution of the Properties throughout tlie United States reflects our belief that geographic 
diversification helps insulate the portfolio from regional economic influences. \lie intend to target new 
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Equity Lifestyle Properties, Inc. 

Notes To consolidated Financial Statements 

Note 2 -Summary of Significant Accounting Policies (continued) 

acquisitions in or near mar~kets wlrere the l'rope~ties ai-e located and will also consider acquisitions of Properties 
outside such markets. 

(d) Iiiventory 

As of December 31, 2009, inventoiy piimarily consists of nierchandise inventoty :IS almost ;ill Site Set 
inventoty h a s  been reclassified to buildings and other depreciable property. (See Note 7 in the Notes to 
Consolidated Financial Statements contained in this Form 10-K). Inventoly as of December 31,2006, primaiily 
consisted nf new and used Site Sct Kcsnit Cottages and is stated at the lower of cost 01- markct. Home sales 
revenues and resale revenuer are recognized when the home sale is closed. The expense for home inventoq 
reserve is included in the cost of home sales in our Consolidated Statements of Operations. 

(e) Real Estate 

I n  :iccordimcr with FASB ASC 805, which is effective for acquisitions on or after Janualy 1, 2009, we 
recognize all the assets acquired and all the liahilitier assumed in a transaction at the acquisition-date fair value 
with hinted exceptions. We also expense transaction costs as they are i n c u r d  

Acquisitions prior to December 31, 2006 were accounted for in  accordance with SFAS No. 141. We 
allocated the purchase price of Propertics we acquire to net tangible and identified intangible assets acquired 

d on their Fxir i-:~iues. I n  rnalii~ig estimates of f'tir \,dues f w  puiqxises of allocating purc l i a s~  price, \ye utilize a 
~ r o m h a r  of snurci.\, Including imI~yndc,nt appraisals that may bc a\:ailahle i n  connection with tho q i i i r i t i o n  n r  
financing nf the respective Property and o t h  nrarket dat;i. We also consider information obtained abnut each 
Property as a result of o w  due diligence, imarkcting a id  leasing activities in estimating the fair vahc of the 
tangihle and intangible assets acqwred. 

Real e s t a t ~  i s  recnldrd at cnst le iccumulated depeciatinn. Depreci:ition is coinputed on tlie ~tliught-line 
basis over t h r  e\ t imatd usetul lives of the aisets. \\'e genc~rally use a 30-yea,- estimated lifi. for huildings ; ~ c q ~ ~ i r e d  
and structural and land improvements (including site development), a ten-year estimated life for building 
upgrades and a fiw-year estimated life for furniture. fixtures and equipment. New rental units are generally 
depreciated using a 20-year cstimated life fiom cacli ,model year down to a salvage value of 40% of the oiiginal 
costs. Used rental units are generally depreciated based on the estimated life of the unit with no estimated 
Salvdge value. 

The values of:thove-and helowmarket leases are mnortized and recorded as eitller an increase (in the case 
nf helowmarket leases) or a decrease (in the case of above-market leases) to rental income over the remaining 
term of t l ie  associated Icast;. The value associated with in-place leases is amortized over the expected term, which 
includes an estimated probability of lease renewal. Exi~enditures for ordinaiy maintenance and repairs are 
expensed to oper:itioiis :IS incurred ;ind significant reriovations and improvements thxt impruve tlre :asset and 
extend the useful life of tlre asset dre capitalized Over their estimated useful life. 

We perivdically evaluate our long-lived assets, including our  investments in real estate, for impairment 
indicatorc. Our judgments regarding the existence of impail-ment indicators are based o n  factors sucli as 
operational performance, market muditions and legdl factors. Future events could occiu which would cause us 
to conclude that impairment indicators exist and an impairment loss is warranted. 

For Propertics to be disposed of, an impairment loss is recognized wlien the fair value of the Property, less 
the estimated cost to sell, is less than the cartying amount of the Property measured at the time the Company has 
a commitment to sell the Property and/or is actively marketing the Properiy for sale. A Property to be disposed of 
is reported at the lower of its cartying amouiit or its estimated fair value, less costs to sell. Subsequent to the date 
that a Property is held for disposition, depreciation expense is not recorded. The Company accounts for its 
Properties held for disposition in accordance with the Codification Sub-Topic "Impairment or Disposal of Long 
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Lived Assets" ("FASB ASC 360- 10-35") (piior autholitative guidance: Statement of Financial Accounting 
Standards No. 144 "Accounting for the Impairment or Disposal of Long-Lived Assets"). Accordingly, the results 
of operations for all assets sold or held for sale have been classified as discontinued operations in all penods 
presented. 

(f) Identified Intangibles and Goodwill 

We recoi-d acquired intangible assets and acquired intangildc liabilities at their estimated fair value separate 
and apart fiom g o o d d .  We amuitize identified intangible assets and liabilities that are detcl-mined to have 
finite lives over the peliod the assets and liabilities are expected to conti~ibute directly 01- indirectly tu the filtul-e 
cash flows of the property or business acquired. Intangible assets subject to amoitization are reviewed for 
impairment whenever events or changes in circumstances indicate that their c;inying amourit may nut be 
recnverahle. .4n impairment loss is recognized if the cai-lying aniount ofan intangible asset is nnt recuverahle and 
its cartyng amount exceeds its estinuted Fair value. 

Tlie excess of the cost of an acquired entity ovei- the net of the amounts assigned to  assets acquired 
(including identified intangible assets) and liahilitics assumcd is recordccl as goodwill. Goodwill is not amortized 
but is tested for impairment at a level of reporting referred tu as a reporting unit un an aiiiiiial basis, or mure 
frequently if events or changes in circumstances indicate that the asset miglit be impaired. 

As nf December 31, 2009 and 2008, the cai-i?ing aiiiniints nf idrwtificd int~ingihk 
componc'nt nf "Escrow deposits and other assets" oil our cirnsnlidated bal;mce chretc. wxe ;tpprorimiitely 
S19.G niillion and $12.0 million, rospoctivcly. Accumul~iti:cl amu~~tiz.ition of iclentificrl intangibles assets was 
approximately $0.6 million and $0.1 inillion as of December 31, 2009 and 2008, respectively. 

(g) Cash atid Cusli Equkalents 

W c  consider all demand and money iiiarket accounts and cel-tlfkates uf deposit witli i i  niatuii ty date, wlie~i 
purchased, of three months 01 less to be cash equivalents. The cash and cash equivalents as nf December 31, 
2009 and 2008 include approximately $0.4 million nf restricted YdSh. 

(h) Notes Receivable 

Notes receivable generally are stated at theii~ outstanding unpaid piincipal balances nct of any deferred fees 
or costs on originated loans, unainortized discounts or plemiums, and an allowance. Interest income is accrued 
on the unpaid principal balance. Discounts or premiums are ainol-tized to income using the interest method. In 
certain cases we finance the sales of homes to our customers (referred t o  as "Chattel Loans") which loans are 
secured by the homes. Tlie allowance for the Chattel Lrians is calculated hased m i  a wwew of lmm :,siugs and a 
conipaiison of the outstanding principal balance of the Chattel Loans conipal-ed to the current estiniated inarket 
vdue of the underlyng manufactured home collateral. 

The Company also provides fiinancing for nonrefundable upfront payments on sales of right-to-use 
contracts ("Contracts Heceivable"). Based upon histoi-ical collection rates and current economic trends, when 
a sale is financed, a rcselye is established fur a portion of the Contracts Heceivable balance estimated to be 
uncollectible. The allowance and the rate at which the Company provides for losses on its Contracts Receivable 
could be increased 01- decreased in the future based on the Company's actual collection exywience. (See Note 8 
in the Notes to Consolidated Financial Statcments contained in this Form 10-K). 

On August 14, 2003, we purchased Contract Receivables that were recorded at fair value at the time of 
acquisition of approximately $19.6 million under the Codification Topic "Loans and Debt Securities Acquil-ed 
with Deteriorated Credit Quality" ("FASB ASC 310-30) (prior authoritative guidance: American Institute of 
Certified Public Accountants Statement of Position (SOP) 03-3, "Accounting for CertAn Loans or Debt 
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Securities Acquired i n  a T r a ~ f e i ' ) .  The fair value of these Contracts Receivable includes an estimate of losses 
that are expected to he incurred over the estiniated remaining lives of the rcceivahles, and therefor? no 
allowance for Iosses was recorded for these receivables as of tlie transaction date. Through December 31, 2009, 
the credit performance nf these i~eccivables has generally been consistent with the assumptions ~ e d  i n  
determining the initial fail- villue of these loans, and our original expectations regarding the amounts and 
timing of future cash flowis has not changed. A probable decrease in management? erpcctation of future clisIi 
collectioiis related to these receivables could result in the need to record an allowance for credit losses related to 
these loans ill thr future. A significant ni id  prohahlc increase io crpected cmli flows worild generiilly result in :in 
increase in interest income recognized over the remaining life of the underlying pool of receivahles. 

(ij Investments in Joint Ventures 

Invcstments in joint v e n t u r e  i n  which the Company does not have a controlling direct or intlircct voting 
interest, but can exercise significant influence over the entity with respect to its operations and major decisions, 
are accounted for using the equity tnetliod of :ecounting whereby the cost of an investment is adjusted for the 
Company's share of the equity i n  net income or loss from the date of acquisition and reduced by distributions 
received. The incnnir 01- loss nf e d i  entity is :dloc;ited in accordance with the provisions of thr applicahlr 
operating agreements. The allocation provisions in these agreements may differ from the ownership interests 
held by each irivestoi-. 13ifferences between the carlying amount of the Company's investment in the respecti\,e 
entities and the Conipiny's shai~e of the undei(iing equity ofsucli unconsolidated entiticr ale amortize6 over the 
respectivi. livcs n f  t l ic ~ i i i d ~ d p n g  iisiets. :as ;Ipplii.alile. See Note 6 i n  the Notes to Consoliilatc-d Fin;incidl 
Statenients contained LII this Frnn-i 10-K.  

cj) income fa-om Other hces tments ,  net  

O n  August 14. 2008, thc C n i m l p n ~  n c q ~ u ~ ~ c d  suhstantinlly all of thc assets .and certiiin liahilitics nf Pi-ivilcgcd 
Access. LP ("Privileged A .''I fn r  i in  unsecured note pryable of $2.0 million (the "PA'Tlans;ictlolI'.). Pnrx to 
August 14, 2008, income from other investments, net, Iximai-ily included revenue relating to the Company's 
former ground leases with Privileged Access. The ground leases were terminated on August 14, 2005 due to the 
PA Transaction. The ground Icx~ses nith Privileged Access were for approximately 24,300 sitcs at 82 of the 
Company's Properties and were accounted for in accordance with Codification Topic "Leases" ("FASB ASC 
840") (prior ;iutlioritative guidance: Statement of Financial Accnunting Standards No. 13, "Accounting for 
Leases"). The Company recognized income related to these ground Icases of appronirnately $15.6 million and 
$20.6 million for the yews rnded December 31, 2008 zmd 2007. respectively. 

(k) insurance Claims 

The Pi-operties die covered against losses caused by vaiious events including fire, flood, property d;iniage, 
earthquake, windstorm and husiiiess interruption hy  insurance policies containing vaiious deductible require- 
ments and cowrage limits. Recoverable costs are classified in other assets as incurred. Insurance proceeds are 
applied against the asset whan inxeivpd. Recoverable costs relating to capital items arc treated in accordance 
with tlie Company's capitaliratinn policy. The book value of the oiigina! mpital item is written off once the wlue  
of the impaired asset has I x e n  determined. Insurance proceeds relating to the capital costs are recorded as 
income in the peiiod they are received. 

Approximately 70 Floiida Properties suffered damage from five hurricanes that stiuck the state during 2004 
and 2005. The Company estimates its total claim to he approximately $21.0 million and has made claims for full 
recovery of these amounts, subject to deductihles. 

The Company has received proceeds from insurance carriers of approximately $10.7 million through 
December 31, 2009. The proceeds were accounted for in accordance with the Codification Topic 
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"Contingencies" ("FASB ASC 4 5 0 )  (prior authoiitative guidxnce: Statement of Finaricial Accounting Stand;irds 
No. 5 ,  "Accounting for Contingencies"). During the year ended December 31, 2009. 2008 and 2007, sppiox- 
imately $1.6 million, $0.6 million and $0.6 million, respectively, 1i.u been recognized as a gain on insurance 
recovery, which is net of approximately $0.3 million, $0.3 million and $0 2 million, respectidy, of contingent 
legdl fees and included in income from other investments, net. 

On June 22, 2007, the Company filed a lawsuit related to some of tlie unpaid claims against certain 
insurance carriers and its insurance broker. See Notc 18 in the Notcs to Consolidated Financial Statements 
containcd in this Form 10-K for further discussion of this lawsuit. 

(1) Fair Value of Financial Instruments 

The Company's financial instruments include short-ternr investments, notes receivable, iiccounts receiv- 
able, accounts payable, other accrued expenses, and mortgage notes payable. The fair values of all financial 
instruments. inclading notes receivable, were not m a t e d l y  different fioin their canyng values ;it Decernher31, 
2009 a1,d 2008. 

The valuation of financial instruments under the Codificntion Topic "Finnncial Instruments" ("FASR ASC 
825") (prior authoritative guidance: Statement of Financial Accounting Standards No. 107, "Disclosures About 
Fair Value of Financial Instruments") and the Codification Topic "Delivativcs and Hedging" ("FASB ASC 815") 
(prior authoritative guidance: Statement of Finmcial Accrxinting St;ind;ii ds N O  13.3. "Accounting for Derivative 
Iiistniments ax1 Hzdging Activitii,s") rcquiies u s  to  make est i inatus  an0 juclgnwnts that iiffect tho Fair val i ic  nf  
the instruments. Where possible, we base the fair values of OUT fmancial instruments on listed market prices and 
third party quotcs. Where these are not avdable, wc base o u r  estimatcs on other flictors rolevnnt to tlie financial 
instrument. 

(m) Deferred Fiitancing Costs, net 

Deferred financing costs, net include fees and costs incurred to obtain long-term financing. The costs are 
being amortized over the terms of the respective loans on n levcl yield basis. Unamortizcd defcrrcd financing 
fees are written-off when debt is retired before the matuiity date. Upon amendment of the lines of credit, 
unamortized deferred financing fees are accounted for in accordance with, Codification Sub-Topic "Modifi- 
cations and Extinguishments" ("FASB ASC 470-50-40) (piior authoritative guidance: Emerging Issues Task 
Force No. 98-14, "Debtor's Accounting for Changes in Line-of-Credit or Revolving-Debt Arrangements"). 
Accumulated amortization for such costs WdS $12.5 million and $13.1 million at December 31, 2009 and 2008, 
respectively. 

(n) Reoentre Recognition 

The Company accounts for leases with its customers as operating leases. Rental inconie is recognized over 
the term of the respective lease or the length of B customer's stay, the majority of which are for a term of not 
greatcr than one year. We will i-esewe for receivables d e n  we believe the ultimate collection is less than 
probable. Our provision for uncollectible rents receivable WdS approumately $2.2 miliion and $1.5 miition as of 
December 31, 2009 and ZOOS, respectively. 

The Company accounts for the sales of right-to-use contracts i n  accordance with the Codification Topic 
"Hevenue Recognition" ("FASB ASC 605") (plior autholitntive guidance: Staff Accounting Bulletin 104, 
"Revenue Recognition in Consolidated Financial Statements, Corrected"). A tight-to-use contract gives the 
customer the light to a set schedule of usage at a specified group of Properties. Customel-s may choose to 
upgrade their contracts to increase their usage and the number of Properties they may access. A contract 
requires the customer to make an upfront nonrefundable payment and annual payments during the term ofthe 
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contract. The stated term of a iiglit-to-use contract is generally three years and the customer may I C ~ P W  liis 
contract by continuing to make the annual paynicnts. The Company will recognize the upfront non-rcfundahle 
paymcnts over tlie estimated customer life which, based on liistolical attrition rates, the Company has estimated 
to he from one to 31 years. For example, we have currently estimated that 7.9% ofcustomers who purchasp a new 
right-to-use contract will temiinate their contract after five years. Therefore, the upfront nonrefundable 
payments frorn 7.9% of the contracts sold in any paiiicular period are amortized un a straight-line basis ovei~ 
a period of five years as the estimated customer life for 7.9% of our customers who purchase a contract is five 
years The historical attrition rates foj- llpgratle contracts are lower than for new contacts, and tliercfore, tlx- 
nonrefundable upfront payments for upgrade contracts ase ainol-tized at a different rate than  for new contracts. 
The decision to recognize this revenue in accoi-dance with FASR ASC 605 was made after corresponding with 
the Office of the Chief Accountant at the SEC duiing September and October of 2008. 

and recognized ratably over the one-year period in which the sewices are provided. 

Income fkm home salcm is recognized when the earnings process is complete. The earnings process is 
complete when t l ie home has hem deliver-ccl, thc purchaser ha7 acccptcd the home and title l i as  transfcrrccl. 

Bight-to-use annual payments paid by customers under tlie ternis ofthe right-to-use contracts x e  Meerred 

(0) Non-Controllhg Interests 

Nct incani,: is dlncatccl to Ciinimon OP Unitholders hasctl on  thrir rcspcctive mvnmsliip pcrccntugo of tlic 
Operating Partnei-slilp. Suc.11 uivnership percentage is calculated by dividing the number of Common 01’ Units 
held by the Common 01’ Unitholders (4,914,040 and 5,366,741 at Uecemher31,2009 2nd 2008, respectively) hy 
the total 01’ Units held the Comtnon OP Unitliolders and the Company. Issuance of additional shal-es of 
c o m n ~ i 1 1  stock or Cuininr in  01’ Uliits cliaiigcs the percentage mvneiship uf both tlir Nori-cnnti-r)lling interpsts ~- 
Cnmmriii 01’ Units and tlie Cninpnny. 

Due in part to the exchange rights (which pro\lde for the conversiori of Common OP Units into slmres of 
common stock on a one-for-one hasis), such transactions and the proceeds there from are treated as capital 
transactions and result in xn allovation between stockholders’ equity and Non-contmlling Interests to account 
for the change in the respective percentage ownership of the underlying equity of the Operating Partnership. 

I n  accordance v.%th the Codification Topic “Consolidation” (“FASB ASC 8 1 0 )  (prior autholitative guid- 
ance: Statement of Financial Accounting Standards No.  160, “Non-controlling Interests in Consolidated 
Financial Statements”), effective Januaiy 1, 2009, the Company, fox a11 periods presented, has reclassified 
the non-controlling interest for Common OF Units, approximately $17.5 million as of Decemher31,20OH, fiom 
the mezzanine section under Tutal Liabilities to the Equity section of the consolidated balance sheets. The 
caption Common OP Units 011 tlie consolidated Lxilance sheets also includes $0.5 iiiillion of pliwte KEIT 
Suhsidiaiies preferred stock. Based on the Company’s analysis, Perpetual Preferred 01’ Units remain in the 
mezrilnine section. The pl~esentation of income allocated to Common OP Units, approximately $4.3 million and 
$7.7 million for the ?cars ended Decenihel- 31. 2008 and 2007, respectively, and Pel-petual Prefwred OF Units, 
approxiniately $16. I niillion f i v  t l ir~ years ended Decelnher :31, 2008 and 2007, on the constilidated statements of 
operations has been moved to the bottom of the statement piior t o  Net income available to Coninion Shares. 

( p )  Income Taxes 

Due to the structure of the Company as a REIT, the results of operations contain iio provision for 
U S  federal income taxes for the REIT, but the Company is still subject to certain foreign, state and local 
income, excise or franchise txes.  In addition, the Company Im several taxable REIT subsidiaries which are 
subject to federal and state income taxes at regular corporate tax rates. 
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The Company expensed federal, foreign, state and local taxes of approximately $0.6 million, $0.4 million 
and $0.4 million for the years ended December 31,  2009, 2008, and 2007, respectively, which includes taxes 
papible from activities managed through taxable REITsubsidiaiies ('~TRSs"). Overall, the TRSs have federal net 
operating loss carlyfoiwards. No net tax benefits Iiavr been recorded by the TRSs since it is not considered more 
likely than not that the deferred tax asset related to the TRSs net operating loss cariyfonvards \vi11 be utilized. 

The Company adopted the provisions of Codification Topic "Income Taxes'' ("FASB 7 4 0 )  (prior author- 
itative guidance: Interpretation No. 48 "Accounting for Uncertainty in Income Tues  - an interpretation of 
FASB Statement No. 109 '.Accounting for Income Taxes") on Janualy 1, 200i. The adoption of FASB 740 
resulted in no impact to the Company's consolidated finimcial statcnients. The Company U T  m e  uf its 
subsidiaries files income tax returns in the U.S. federal jurisdiction, various U.S. state jurisdictions and Canada. 
With few exceptions, the Company is 1x1 longer subject to U.S. fedel-al, state xnd local, 01- non-U.S. income tax 
examinations by tax authoiities for years before 2006. 

As of December 31, 2009, net investment in real estate and n0te.s receivable had a U S .  frderal tax basis of 
appi-uxirnately $1.4 billion (unaudited) and $24.5 million (unaudited). ri?spectivcly. 

(9) Derivative Instruments and Hedgiizg Activities 

The Company recognizes all derivatives on the halancr shcct at  fair v a l ~ w  Derivatives that are not hedges 
> n u t  he adjusted t o  fair value through income. Ifthe dei~ivative is a Iicdgc, d e p d i n g  m i  the nature of the hedge, 
cIia,igr:s in tlir fair vdue otderivativ~s will eithar be offsrt against t l ic diang<: i n  fu i i  wluc oithc l~~rlgecl assets, 
liabilities or firm coniniitments through earnings or recognized in other comprehensive income until the hedged 
item is recognized in earnings. The Coinpaiiy currently does not havc any deiivntivc instruments. 

( r )  Stock Compensation 

The Company adopted the fair-value-based method of accounting foor shale-based payments pursuant to 
Statement of Financial Accounting Standards No.  148, "Accountiiig for Stock-Based Compensation-Transition 
and Disclosure" ("SFAS No. 148") and FASB ASC 718. The Company uses tho Black-Scholes-Merton formula to 
estimate the vdue of stock options granted to employees (see Note 14 in the Notes to Consolidated Financial 
Statements contained in this Form 10-K). 

(s) Hecent Accounting Pronormcements 

I n  May 2009, the FASB issued Statement of Financial Accounting Standards No. 165, "Subsequent 
Events." the current authmitative guidance ofwlricli is the Codification Sob-Topic "Subsequent Events" ("FASB 
ASC 855-10"). FASB ASC 855-10 seeks to establish general standal-ds of accounting for and disclosure ofevelits 
that occor aftei~ tlie balance sheet date, but before financial statements ai~e issued 0 1 ~  are available to be issued. 
The Statement sets forth the period and circumstances after the balance sheet date during which management of 
B reporting entity should evaluate events or transactions that may occur for potrntial iecognition 01- disclosure in 
tlie financial statements. The Statement introduces the concept of financial statemcnts heing available to be 
issued I t  requires the disclosure of tlie date through which an entity has cvaluatetl subsequent events and the 
basis for that date, that is, whether that date represents the date tlie financial statements were issued or were 
available to he issued. The Statement applies to interim 01- annual financial peiiuds ending after June 15,2009. 
The adoption of FASR ASC 855-10 has liad no material effect on the Company's financial statements. Our 
management evaluated for subsequent events through the time of our filing on February 25, 2010. 

In June 2009, the FASB issued Statement of Financial Accounting Standards No. 167, "Amendments to 
FASB Interpretation No. 46(R)," the current authoritative guidance of which is the Codification Topic 
"Consolidation" ("FASB ASC 810). FASB ASC 810 seeks to improve financial reporting by enteiprises involved 
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with variable interest entities. The Statement addresses the effects on certain provisions of FASB ASC 810-10- 
1.5, Vaiiable Interest Entitics, a a result of the elimination of the qualifying special-purpose entity concept in 
FASB Statement No. 166, Accounting for Transfers of Financial Assets. It also discusses the application of 
certain key provisions of FASR ASC 810-10-1.5, including those in which the accounting and disclosums under 
FASB ASC 810-10-15 do not always provide timely and useful infornration about an enterprise's involvement in a 
variable intcrest entity. This Statement is effective as of the beginning of each reporting entity's first annual 
reporting period that begins after November 15, 2009, for interim periods within that fii-st annual repoiting 
period, and for interim and annual reporting periods thereafter. The Company docs not Believe that the adoption 
of FASB ASC 810 will have a material impact on its consolidated financial statements. 

In June 2008, the FASB issued FASB Staff Position on Emerging Issues Task Force Issue 03-6, "Deter- 
mining Whether Instruments Granted in Share-Based Payment Transactions Are Participating Securities" 
("FSP EITF 03-6-1"), the current authoiitativc guidance of which is the Codification Sub-Topic "Earnings Per 
Share'' ("FASB ASC 260-10). FSP EITF 03-6-1 states that unvested share-based payment awards that contain 
nonforfeitable rights to dividends or dividend cquivalents (whether paid or unp id )  are participating secuiities 
and shall be included in the computation nf earnings per sham ("EPS") pursuant to the two-class method. FSP 
EITF 03-6-1 was effectiv? for fin;incial statements issued for fiscal years beginning after December 15, 2008, 
and interim periods within those years. All prior-period EPS data presented shall be adjusted retrospectively 
(including interim finsmcial stateinents, summ;uies of earnings, and selected financial data) to confnl-m with the 
pnwisions nf FSP EITF 03-6-1. Early application was nnt permitted. Adoption on  Januaiy 1, 2009 did not 
materially iinpiict VLII enl-niiigs per share c:ilcolatiiin 

I n  May 2008, the FASR issued Statement of Financial Accounting Standards N o  162. "The Hierarchy of 
ptcd Accnoiiting Principles" ("SFAS No. 162"). The Statement idcntifics thr s n u r ~ r s  of 

accnunting principles and framework fnr selecting the principles to he used in the preparation nf financial 
statenwits ~,fri~,ngavel-ninrnt;il entities that arc presented in conformity with GAAP The purpvse is to reiiiovc 
the focus of setting the GAAP hierarchy from the auditor and giving the entity the responsibility of setting the 
GAAP hierarchy. SFAS No. 162 is effcctive 60 days following the SEC's appmval of the Public Cornpiny 
Accounting Oversight Board Auditing amendments to AU Section 411, "The Meaning of Present Fairly in 
Conformity with Generally Accepted Accounting Principles." The adoption of SFAS No. 162 did not have a 
material impact on the Company's consolidated financial statements. 

( t )  Reclassifications 

Ceitain 2007 and 2008 amnunts have heen reclassified to conform to the 2009 presentation This 
rcclassification Irad no matciial effect o,i the consolidatcd halancc sheets or statement of opcratinns nf thc 
Company. 

Note 3 -Earnings Per Common Share 

Earnings per common share are hased on the weighted average number of common shares outstanding 
during each year. Codification Topic "Earnings Per Share" ("FASB ASC 2 6 0 )  (piior authoiitative guidance: 
Statement of Financial Accounting Standards No. 128, "Earnings Per Share") defines the calculation of basic 
and fully diluted earnings per share. Basic and fully diluted earnings per share are based on the weighted average 
shares outstanding during each year and basic earnings per share exclude any dilutive effects ofoptions, warrants 
and convertible securities. The conversion of OP  Units has been excluded from the basic eamings per share 
calculation. The conversion of an OP Unit to a share of common stock has no material effect on earnings per 
common share. 
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The following table sets forth the computation ofbasic and diluted earnings per common share for the years 
ended December 31, 2009, 2008 and 2007 (amounts in thousands): 

Years Ended December 31, 
ZOO9 ZOOS 2007 

~~~ 

Numerators: 
Income fi-om Continuing Oper a t. ions: 

Income fioin continuing operations -basic . . . . . . . . . . . . .  $29,819 $18,157 $22,160 
. . . . . . . . .  5,433 4,265 5,322 

Income from continuing operations - fully diluted . . . . . . . .  $35,252 $22,422 927,482 

Income from discontinued operations -basic. . . . . . . . . . . .  $ 4,186 $ 146 $ 9,942 

Income from discontinued operations -folly diluted . . . . . .  $ 4,866 $ 178 $12,325 

~~~ 

Amounts allocated to dilutive securities 

~~~ 

Income from Discontinued Operations: 

Amounts allocated to dilutive securities . . . . . . . . . . . . . . . . .  680 32 2,363 

~~~ 

Net Income Available for Common Shares: 
Net income available for Common Sharr:s - b:isic . . . . . .  $34.005 $18.303 $32,102 
Amounts allocated to dilutivc securities . . . . . . . . . . . . . . . .  6,113 4.29T 1,<05 

Net income available for Common Shares - fully diluted . . .  $10,118 $22,600 $39,807 

- 7  

~~~ 

~~~ 

Denominator: 
\Veiglited average Common Shares outst;inding - basic . . . . . .  27,583 24,466 24,OSO 
Effect of dilutive securities: 
Redemption of Common OP Units for Common 

Shares Shares . . . . . . . . . . . . . . . . . . . . . . . .  5.075 5,674 5,870 
. . . . . . . . . . . . . .  286 358 455 Employee stock options and restricted shares 

Weighted average Common Shares outstanding -fully 
diluted.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  32,944 30,498 30,414 

~ _ _ ~  

~~~ 

~~~ 

Note 4 -Common Stock and Other Equity Related Transactions 

On May 18, 2007 the stockholders approved the increase of autlioiized common stock from 50,000.000 to 
ion.ooo,ooo. 
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The following table presents the changes in the Company's outstanding common stock for the years ended 
December 31, 2009,2008 and 2007 (excluding OF Units of 4,914,040, 5,366,741, and 5,836,043 outstanding at 
December 31, 2009, 2008, and 2007, respectively): 

2009 2008 2007 

Shares outstanding at Jammy 1, . . . . . . . . . . . . . . . . . . .  25,051,322 24,348,517 23,928,652 

Units . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  448,501 469,302 254,035 
Common stock issued thl-ougli conversion of OF 

Common stock issued through exercise of options . . . .  213,721 169,367 143,841 
Common stock issued tbrough stock grants . . . . . . . . .  27,000 50,000 18.000 

Conirnon stock issued tbrough stock offeiing . . . . . . . .  4,600,000 - - 

Common stock issued through ESPP and DRIP . . . . .  34,769 32,184 22,820 
Common stock repurchased and retired . . . . . . . . . . .  (24,568) (18,048) (18,821) 

Shares outstanding at December 31, 30,350,745 25,051,322 24,348,517 

As of December 31,2009 and 2008, the Company's percentage ownership of the Operating Partnership was 
nppmximately 86. 1% and 82.4%. respectively. The remaining approximately 13.9% and 17.6%. respectively, was 
(wried by the Coninion 01' Unitholdc-rs. 

Thr following regular quarterly distributions have bceir dcclared and paid to common stockholders and 
non-cnntrolling interests since January I ,  2007: 

Far the Quarter Storkholder 
Uistrihulio" h l " U " 1  Per S h W  Ending Record Date Payment Date 

$0.1500 . . . . . . . . . . . . . . . . . . . . . . . .  March 31, 2007. . . . .  March 30, 2007 A p d  13, 2007 
$0.1500 . . . . . . . . . . . . . . . . . . . . . . . .  June 30, 2007 . . . . . .  June 29, 2007 July 13, 2007 
$0.1500 . . . . . . . . . . . . . . . . . . . . . . . .  September 30, 2007. . September 28, 2007 October 12, 2007 

$0.2000 . . . . . . . . . . . . . . . . . . . . . . . .  March 31, 2008 March 28, 2008 April 11, 2008 
$0.2000.. . . . . . . . . . . . . . . . . . . . . . .  June 30, 2008 June 27, 2008 July 11, 2008 
$0.2000 . . . . . . . . . . . . . . . . . . . . . . . .  September 30, 2008. . September 26, 2008 October 10, 2008 

$ o . m n  . . . . . . . . . . . . . . . . . . . . . . . .  M X C ~  31,2009. . . . .  March 27,2009 Apiil 10, 2009 
$0.2500 . . . . . . . . . . . . . . . . . . . . . . . .  June 30, 2009 . . . . . .  June 26, 2009 July 10, 2009 
$0.3000 . . . . . . . . . . . . . . . . . . . . . . . .  September 30, 2009. . September 25, 2009 October 9, 2009 
$0.3000 . . . . . . . . . . . . . . . . . . . . . . . .  December 31. 2009, . December 24, 2009 Januaiy 8, 2011) 

$0.1500 . . . . . . . . . . . . . . . . . . . . . . . .  December 31, 2007. . December 28, 2007 ranualy 11, 2008 

The Company adopted the 1997 Non-Qualified Employee Stock Purchase Plan ("ESl'P") in July 1997. 
Pursuant to the ESPP. as amended on May 3, 2006, certain employees and directors of the Company may each 
annually acquire up to $250,000 of common stock of the Company. The aggregate nuniber of shares of common 
stock available under the ESPP shall not exceed 1,000,000, subject to adjustment by the Company's Board of 
Directors. The common stock may be purchased monthly at a price equal to 85% of the lesser oE (a) the closing 
price for a share of common stock on the last day of the offering period; and (b) the closing price for a share of 
common stock on the first day of the offering period. Shares ofcommon stock issued through the ESPP for the 
years ended December 31, 2009 and 2008 were 34,450 and 31,770. respectively. 
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pmceeds of approximately $146.4 million, net of offering costs. 
On June 29, 2009, the Company issued 4.6 million shares of conimon stock in an equity offFring for 

Note 5 - Investment in Real Estate 

Investment in Heal Estate is comprised of (amounts in thousands): 

Properties Held for Long Term 

1hcember 31, 
2009 

Investment in real estate: 
Land . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 543,613 
Land iniprovements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1,741,142 
Buildings and other depreciable property . . . . . . . . . . . . . . . . . .  248,907 

2,533,662 
Accuniulatc-d depreciation . . . . . . . . . . . . . . . . . . . . . . . . . . .  (628,830) 

Net investment in real cstate . . . . . . . . . . . . . . . . . . . . . . . . .  81,904,823 

Properties Zfelrl for Sale 

December 31, 
2009 

Investment in real estate: 
Land . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $1.109 
Land improvements. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  3,301 
Buildings and other depreciable property . . . . . . . . . . . . . . . . . .  ~ 143 

4.553 
Accumulated depreciation . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  (929) 

~ 

Net investment in real estate . . . . . . . . . . . . . . . . . . . . . . . . . .  $3,624 __ 
~ 

December 31, 
2008 

$ 539,702 
1,715,627 

222,699 

2,478,028 
(557,001) 

$1,921,027 

December 31, 
2008 

$ 2,277 
10,125 

591 

12.993 
(4,103) 

$ 8,890 

~ 

~ 

Land impmvements consist primarily of improvemrnts such as grading, landscaping and infrastructure 
items siicli as streets, sidewalks 01- water mains. Buildings and other CI~pPXdJl? property consist of pennanent 
buildings in the Properties such as clubhouses, laundry facilities, maintenance storage facilities, rental units and 
furnitwe, fktures and equipment. See Note 7 in the Notes to the Consolidated Financial Statements contained 
in this Form 10-K for disclosure regarding the reclassification of resort cottage inventory to Buildings and other 
depreciable property during the year ended December 31, 2009. 

All acquisitions have been accounted for utilizing the purchase method of accounting and, accordingly, the 
results ofoperations ofacquired assets are included in the statements ofoperations from the dates of acquisition. 
Certain purchase price adjustments may be made within one year following the acquisitions. We acquired all of 
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these Pi-operties from unaffiliated third parties. D u ~ i n g  the years ended December 31,2009,2008 and 2007, the 
Company acquired the following Properties (dollars in millions): 

I) During the year ended December 31, 2009, we acquired the remaining 75% interests in the following 
three Diversified Portfolio joint ventures known as: 

Closing Date 

Fehrualy 13, 2009 

Fehruaiy 13,2009 . . . . . . . . . . . . . . . . . Robin Hill Lenlrartsville, PA 2T0 5.0 3.5 1 .s 
Fehruaiy 13, 2009 . . . . . . . . . . . , , . . . . Son Valley Brownsville, PA 265 3.5 1.9 1.6 

Real Debt Net 

Plymouth Rock Elklrart Lake, \VI 609 $10.7 $6.4 (a) $4.3 
~ Loention Total Sites Estate Assumed E q u i 9  

(a) Nct of approximately $1.1 million of mark-to-market discount 

2)  During the year ended December 31. 2008, we acquired the following Pi-operties: 

Real Net 
To ld  Sites Estate Debt 

~ _ _  Cloaing Date Location 

. . . . Crandy Creek Concrete, WA 179 $1.8 $- $1.8 

. . . . Lake George Schroon Valley Warrenshurg, NY IS1 2.1 ~ 2.1 

3) During the yr.u eirdcd Dwen~her  :31, 2007, we acquired the fnllnwing Properties: 

Real Net 
Total Sites Estnto Debt __ _ _ _ _  Closing Date Location 

januav 29. 2oni . . . . . , Mrsn Yerde (d Y u n ~ a ,  AZ 34s $ 5.9 83.5 $2.4 
June 27, 2001. . . . . . . . . Winter Cnrden (a) Winter Garden, FL 350 10.9 4.0 6.9 
August 3 ,  2007 . . . . . . . . . . . . Pin, lrlnnd St. James City, F1. 363 6.5 ~ 6.5 
September 26, 2007 . . . . . . . . . . . . Santn Cruz R V  Ranch Scotts Valley, CA 106 5.5 - 5.5 
October 11, 2007 . . . . . . . . . . . . Turhuly Resort Amesbuly, MA 30s 7.3 l.l(h) 6.1 

(a) Purchased remaining 75% interest in the hvo Divei-sified Investments joint venture Properties above, in 
which we had an existing 25% joint venture ownership interest of $0.7 million. The gross purchase price for 
Mesa Verde includes $0.3 million in prepaid rent. 

Net of approximately $0.1 million of mark-to-market adjustment. 

lavcstment i n  real (:state also increased due to the consolidation of the Bar Harbor joint vcnturc as of 
Deceinbel- 31, 2(107. See Note G i n  the Notes to Consolidzited Finmcial Statements contained i n  this Fol-ril 10-K. 

We actively seek to acquire additional Properties and currently are engaged in negotiations relating tu the 
possible acquisition of a number of Properties. At any time these negotiations a,-e at va*ng stages, which may 
include contracts outstanding, t n  acquire certain Properties, which are subject to satisfactory completion of our 
doe diligence review 

(b) 

As of December 31, 2009. the Company has one Property designated as held for disposition pursuant to 
FASB ASC 360-10-35. The Company determined that this Propelty no longer met its investment criteria. As 
such, the results from operations of this Property is classified as income from discontinued operations. The 
Propert). classified as held for disposition is listed in the tahle below. 

Property 

Creekside 
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On December 29,2009, a deed-in-lieu of foreclosure agreement, signed by the Company was sent to the 
loan seivicer regarding our nonrecourse mortgage loan of approximately $3.6 million secured by Creekside. See 
Note 18 in the Notes to Consolidated Financial Statements contained in this Form 10-K. 

During the three years ended December 31,2009, the Company sold the folloulng Properties. Except for 

1) On July 20,2009, we sold Casa Village, a 490-site manufactured liome Pmpeity in Billings, Montana for 
a stated purchase price of approximately $12.4 million. The buyer iissumed $1.0.6 million of rnoitgige 
debt that had a stated interest rate of 6.02% and was schedule to mature i n  2013. The Company 
recognized a gain on the sale of approxiniately $5.1 million. Cash pmceeds from the sale. net of closing 
costs, were approximately $1.1 million. 

2) On Apiil 17,2009, we sold Caledonia, a 247-site resort Propel-ty in Caledonia, Wisconsin, for proceeds 
of approximately $2.2 million. The Company recognized a gain on sale of approximately $0.8 million 
which is included in Income from other investments, net. I n  addition, we received approximately 
$0.3 million of defcrred rent due from thc previous tenant. 

3) On November 30, 2007, we sold Holiday Village, a 519-site all-age mannfactured home Property in 
Sioux City, Iowa for approximately $2.6 million and a gain of approximately $0.6 million. 

Caledonia, the operating results have been reflected in discontinued operations. 

4) On July 6, 2007, the Conipny sold Del Hey, ti 407-site mmrrfactul-ed Iicimr Propel-ty i l l  Albuquerque, 
New Mexico, for proceeds of approximately $ 1 3  0 million and ~ccngnizcd a gain on sale of appi-oximately 
$6.9 million. ?'he proceeds were deposited in B t;lx-deferred exchange account and the pi-oceeds were 
suhseqnently used for the acquisition of Pine Island and T I I X ~ ~ I I Y  Resort disciissed above. 

.S) On Jarlimy 10, 2007, the Compaiiy sold, Lazy Lakes: a IOO-sit? resot-t I'ropcJrty ill the Florida Keys for  
j x o ~ i - ~ d s  of apprnaimatcly $7.7 million a n d  rccognirorl :c oii salr, of appi~onimiitely $4.6 million Thr: 
proceeds were deposited in a tadefer red  exchange account and were subsequently used foi- the 
acquisitions of Winter Garden and Mesa Vel-de discusscd above. 

The following table summarizes the combined results of operations of Properties held fur S A k  or sold during 
the years ended December 31,2009, 2008 and 2007 (amounts in thousands): 

2009 2008 2007 - ~ _ _  
Rental income. . . .  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $1,424 $2,121 $ 3,020 
Utility and other income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  96 155 243 

Property operating revenues . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1,520 2:27G 3.263 
. . . . . . . . . . .  . . . . . . . . . . . . . . . .  (758) (1,101) (1,972) Property operating expenses 

Income from property operations . . . . . . . . . . . . . . . . . . . . . . . .  762 1,175 1,291 
Income (loss) from home sales operations . . . . . . . . .  22 8 (65) 

Gain (loss) on real estate. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  4,686 (79) 12,036 

. . . . . . .  $4,866 $ 17R $12,325 

_ _ _ _ -  

Interest and amortization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  (604) (926) (937) 

~ ~ _ _  ~ ~ _ _  Income from discontinued operations 

Note G - Investment in Joint Ventures 

The Company recorded approximately $2.9 million and $3.8 million of equity in income from unconsol- 
idated joint ventures, net of approximately $1.3 million and $1.8 million of depreciation expense for the years 
ended December 31, 2009 and 2008, respectively. The Company received approximately $2.9 million and 
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$4.2 niillion in distributions from such joint ventures for the years ended December 31, 2009 ;ind 2008. 
respcctively. Approximately $2.9 million and $3.7 million of such distiibutions were classified as a return on 
capital and were included in operating activities on the Consolidated Statements of Cash Flows for the years 
ended December 31, 2009 and 2008, respectively. The remaining distributions were classified as a return of 
capital and classified as investing activities on the Consolidated Statements of Cash Flows. Approximately 
$1.3 million and $2.7 million of the distributions received in the years ended Ilecemher 31, 2009 and 2008, 
respectively, exceeded the Company’s basis in its joint venture and as such were recorded in income from 
unconsolidated joint ventures. Distributions include amounts received fi-om the sale or liquidation of equity in 
joint venture investments. 

On Februaly 13, 2009, the Company purchased the remaining 7.5% interest in the Diversified Portfolio 
joint venture Properties in which we 1iad an existing 25% joint venture interest. The Pmperties ;are known as 
Robin Hill in 1,enhaiisville. Pennsylvania, Sun Valley in Rowmansville, Pennsylvania and Plymouth Hock in 
Elkhart Lake, Wisconsin. Also on Fehruaiy 13, 2009, the Company sold its 25% interest in the Diversified 
Portfolio joint ventures known as Round Top, in Gettysburg, Pennsylvania and Pine Haven in Ocean View, New 
Jersey. A gain on sale of approximately $1.1 million was recognized and is included in equity in income froin 
unconsolidated joint ventures. 

l h i i i i g  t l w  y ’ a  unrld l3ecrnil ir~ 31 , 2008, tlie Cnmiiiiny invested :zppronirnatr,ly $5.7 million to wquirc mi 
additionnl 25% intmmt in T‘oyagrx RV Resort. increasing the Company’s ownership intci-mt to  50%. TI,<. 
additional invrstment wa\ determined on a total purchase price of $50.5 million and moitgap debt of 
$22.5 million. The Company exercised its option to acquire the remaining percentage of Bar Harbor joint 
venture from its jnint vruturc partner. Under thc formula provided for i u  the call option section of the joint 
venture agreeincnt, no additional consideration w : i  required to be paid to exercise the option and the Comp;iny 
tiow owns 100% of tlic t h i w  Bar Flabor Propel-ties. The Company sold its 25% interest in tlic fmw Morg~n 
Portfolio joint ventures known as New Point in New Point, Virginia, Virginia Park in Old Orchard Beach, Maine, 
Club Naples in Naples, Florida and Cynn’s  Island in G y n n ,  Virginia, for a sales price of approximately 
$2.1 million. The sales price for tht: four Morgan Portfolio joint ventures was based on a total sales price of 
approximately $25.7 million net of mortgage debt of approximately 517.2 million. A gain on the sale of 
approximately $1.6 million was recognized. The Company also received approximately $0.4 million held for 
the initial investment in one of the Morgan Propeities. 

Duiing the year ended December 31, 2008, the Company received approximately $4.2 million in distri- 
butions from our joint ventures. $3.7 million of these distiibutions were classified as return on capital and were 
included i n  oprniting activities. The remaining distiihutions of :ipproxim;itely $0.5 million were 
return of capital and were included i n  investing activities and were related to the sale of the Company’s 25% 
interest in four of our joint venture Properties. Approximately $2.7 million ofthe distributions received exceeded 
the Company’s basis in its joint venture and as such were recorded in income from unconsolidated joint ventures. 
Ofthese distlibutions, $0.6 million relates to the p i n  on the payoffofour share ofseller financing i n  L-XCFSS o f n u r  
joint venture hasis on ono Lakeshorc investment. 

During the year ended December 31, 2007, the Company invested approximately $2.7 million in devel- 
oping one of the Bar Harbor joint venture Properties, which resulted in an increase of the Conipany’s ownership 
interest per the joint venture agreement. As of December 31, 2007, the Bar Harbor joint venture had been 
consolidated with the operations of the Company as the Company had determined that as ofDecember 31,2007 
we are the plimaiy beneficialy by applying the standards of FASB ASC 810-10-15. This consolidation had 
deci-eased the Company’s investment in joint venture by approximately 511.1 million, with an offsetting increase 
in investment in real estate. 
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Duiing the year ended December 31, 2007, the Company received approximately $5.2 million in distil- 
butions from OUT joint ventures. $5.1 million of thcse distlihutions were classified as return on capital and were 
included in operating activities. The remaining distributions of approximately $0.1 nlillion were classified as a 
return of capital and were included in investing activities and were related to refinancings at three of n u x  joint 
venture Properties. Approximately $2.5 million of the distiibutions received exceeded the Company's basis in its 
joint venture and as such were recorded in income from unconsolidatcd joint ventures. 

The following table sunrmarizes the Company's investment in unconsolidated joint ventures (with the 
number of Properties shown parenthctically fnr thc ycan cndcd Decemhcr 31, 2009 and 2008, rcspectivcly): 

Meadows Investments , . . , . Vniious (%;e) 1,02i 50%. $ 245 $ 406 $ 877 $ 838 $ 698 
L k e s h m  Investments . . . .  Florida (22) 342 65% 133 110 277 SO0 276 
vooyager.. . . . . . . . . . . . . .  A ~ O M  (1,l) 1.10R 50%(b) 8,732 R.953 550 470 313 

$9,442 $9,676 $2,896 $3,753 $2,696 

1,192 1,555 1,409 
~ _ _ ~  Other lnvestinents . . . . . . .  Various (0.SXc) 25% ~ 332 ~ 207 

_ _ - ~  
~ ~~ 

_ _ -  _ _ ~  3,015 - - 

(a) TIie percentages sllowu tlw Colnpany;. rcniioiiiic interr'st .E of  l3eccwbn 31, 2009. Tlie 

(h) Voyager joint venture primarily consists of a 50% interest in Vnyager HV Hesort. A 2.5% interest in the utility 

( c )  

Note 7 -Inventory 

Cnnipanyi legal ownelship iiitei-est may diffpr. 

plant servicing the Property is included i n  Other Investments. 
In Februaiy 2009, the Conipany sold its 25% intej-est iii hvo Ihersified Pol-tfdio joint ventures. 

The following table scts forth Inventoy as nf the years endod Dccembcr 31, 7009 ;~nd 2008 (amounts in 
thousands): 

December 31,2009 December 31,2008 

New homes(1). . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 174 $ 8,436 
~ 312 

Other (3). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2,790 4,651 
Used homes(2) . . . . . . . . . . . . . . . . . . . . . . .  

~ - 
Total inventory (4 ) .  . . . . . . .  7,964 1 3 3 9  

Inventory rcserve. . . . . . . . .  - (465) 

Inventory, net of reserves . . . . . . . . . . . . . . . . . .  $2,964 $12,934 
~ __ 
~ ~ __ ~ 

(1) 

(2) 

(3) 
(4) Includes zero and $0.3 million in discontinued operations as of December 31,2009 and 2008. respectively. 

During the year ended December 31, 2009, $6.7 million of new and used resort cottage inventory and 
related reserves were reclassified to fued assets. During the year ended December 31, 2008, $57.8 million of 
manufactured home inventoly, including reserves of approximately $0.8 million, was reclassified to Buildings 
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and other depreciable property The inventoiy reclassified is primalily rented to customei-s on an annual basis. 
The reclassification was made to reflect the current usc of the resources as rental units. 

Note 8 -Notes Receivable 

As of December 31, 2009 and December 31, 2008, the Company had approximately $30.0 million and 
$31.8 million in notes receivable, respcctively. As of December 31, 2009 and 2008, the Company has approa- 
imately $10.4 million and $12.0 million, respectively, in Chattel Loans receivable, which yield interest at  a per 
annum average rate of appmnimately 8.8%, have an average term and amortization of 3 to 20 years, require 
monthly principal and interest payments and are collateralized by homes at certain of the Properties. These 
notes are recorded net of allowances of approximately $0.3 million and $0.2 million as of Deccniher31,2009 and 
December 31, 2008, respectively. During the year ended December 31, 2009 and 2008, approximately 
$1.0 million and $1.5 million, rcspectively, was repaid and an additional $0.5 million and $4.3 niillion, 
respectively, was loaned to custoniers. 

As of December 31. 2009 and December 31, 2008, the Company had approximately $17.4 million and 
$19.5 million, respectively, nf Contracts Receivables, including allowances of approaimately $1.2 million and 
$0.3 million, respectively. These Contracts Receivables represent loans to customers who have purchased 
light-to-use contracts. The Contracts Heceivahle yield interest at a per annuni average rate of 16.5%, have a 
weighted avoragr! term rc.nraining n S  q)roxini:itcly Soiir y w r s  and rrqiiire monthly payments nf principal and 
intej-est. During the period ended Ilecemlier :31, io09 a i d  2005, approximately $%6 millinn ;~nd  $4.0 millinn, 
rcspcctivcly, ivx I-cpaid and iiii additional $8.0 million and $4.0 million, rcspoctivcly, was Ioancd to custnmws. 

As of December 31. 2009 rind 2008, the Company bad appi-oximately $0.2 million a id  $0.4 niillion 
respcctivcly, i n  notes. which bcar intcwst at a pcr annum iatc of primc plus 0.5% and mature n n  U 
201 I Tlie notes :ire rul1;~terdized with pvtnwship interests in cettain joint ventures. 

As of December 31,2009 and 2008, the Company had approximately $2.0 million and zero, respectively, in 
notes. which bear interest at a pej- annum rate of 11.0% and matures on July 6,2010. The note is collateraliz.ed by 
first priority mortgages on foul resort properties. 

Note 9 - Long-Term Borrowings 

Secured Debt  

As of December 31,2009 and December 31,2008, the Company had outstanding moitgage indebtedness 
on Properties held for long term of approximately $1,542.5 million and $1,555 niillion, 1-rspectively, and 
appt-oximutely $4 million and $14 million of mnl-tgage indebtedness as ofUecember:31,2009 and Decembel-31, 
2008, respectively, on Properties held for sale The weighted average interest rate on this moitgage indebtedness 
for the years ended December GI, 2009 and December 31.2008 was approximately 6.1% per annum and 5.9% 
per annum, respectively. The debt bears interest at rates of 5.0% to 10.0% per annum and matures on various 
dates ranging from 2010 to 2019. Included in  nur December 31,2008 debt balance are three capital leases with 
balances of appi-oximately $6.7 million with imputed interest 1-ates of 13.1% per annum. The outstanding 
balances on these capital leases were paid off on July 1,2009. The debt encumbered a total of 140 and 151 of the 
Company's Properties as of December 31, 2009 and December 31, 2008, and the canying value of such 
Properties was approxiinately $1,680 million and $1,694 million, respectively, as of such dates. 

As of December 31,2009 and 2008, the Company has outstanding debt secui-ed by certain manufactured 
homes of $1.5 million and $0 million, respectively. This financing provided by the manufactured home dealer 
requires monthly payments, hears interest at 8.5% and matures on the earlier of: 1) the date the home is sold, or 
2)  November 20, 2016. 
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Financing, Refinancing and  Early Debt  Retirement 

2009 actitiity 

During the year ended December 31, 2009, the Company closed on approximately $107.5 million of new 
financing, on six manufactured home properties, with a weighted average interest rate of 6.32%. We used the 
proceeds from the financing to pay-off approvmately $106.7 million on 20 Pi-operties, with 3 weighted average 
interest rate of 7.36%. During December 2009, we borrowed approximately $1.5 million which is secured by 
individual manufactured homes. 

On February 13,2009, in connection with the acquisition of the remaining 75% interests in the Diversified 
Portfolio joint venture, we assumed mortgages of approximately $12.9 million with a value of approximately 
$11.9 million. 

On December 17,2000, the Company paid off the $2 million unsecured note payable to Privileged Access. 

2008 octiGiti, 

During the year ended December 31, 2008, the Company closed on approximately $231.0 inillion of new 
financing, on 15 manufactured home properties. with a weighted average interest rate of 6.01%. We used the 
proceeds from the finmcing to pay-off approximately $245.8 million o f  mortgage clebt o n  28 manufactuxd Imine 
properties, with a wcightcd avcrag(. intorest r.itc of 5.54%. The ~ p o c w d s  i w ~ o  alsn u s r d  to pay dnwn amounts 
nutstanding on our lines of credit. 

Unsecured Loans 

We Irave two unsecured Lines of Credit ("L.0C") uf$.350 i n i l h 1  and $20 million tliilt hex iiiterest at a rate 
of LIBOR plus a maximum of 1.20% per annum, have a 0.15% Facility fee, mature on June 30,2010. and have a 
one-year extension option. The weighted we,-age intei-est rate fbr the year ended December 31, 2009 for our 
unsecured debt was approximately 1.7% per annum During the year ended December 31.2009, we borrowed 
$50.9 million and paid down $143.9 million on the lines of credit for a net pay-down of $93.0 million. As of 
December 31, 2009, there were no amounts outstanding on the line of credit. 

Other Loans 

Aggregate payments ofprincipal on  long-term borrowings for each of the next sir years and thereafter are as 
follows (;imounts in thousands): 

g Amount 

2010 . . . . .  . . . .  . . . . .  . .  $ 203,663 
2011 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  75.719 

2012 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . .  21,ROfi 
2013 . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . .  121,685 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  200,829 
2015 . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . .  533,392 
Thereafter. . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . .  391,598 
Net unamortized premiums . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . .  (791) 

Total . .  . . . . . . . . .  $1,547,901 

2014 . . . . . . . . . . . . . . . . . . . . . . .  
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Note 10 - Deferred Revenue-sale of right-to-use contracts a n d  Defer red  Commission Expense 

The sales of Light-to-use contracts are recognized iu accordance with FASB ASC 605. The Company will 
recognize the upfrnnt non-refundable payments over the estimated customer life which, based on historical 
attrition rates, the Company has estimated to be behveen one to 31 years. The coniniissions paid on the sale of 
right-to-use contracts will be deferred and amortized over the same period as the related sales revenue. 

Components of the change in deferred rcvenue-sale of right-to-use contracts and deferi-ed commission 
expense are as follows (amounts in thousands): 

2009 2008 
~~ 

Deferred revenue -sale of iight-to-use contracts, iis of Januaiy 1, . . . . . . . .  $10,611 $ - 
Deferral of new right-to-use contracts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  21,526 10,951 
Deferred revenue recognized. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  (2,644) (340) 

. . . . . . . . . . . . . . . . . . . . . . . . . . . .  18,882 10,611 Net increase in deferred revenue 

Deferred revenue  sal le of light-to-use cantracts, as of December 31, . . . . .  $10,611 $29,493 

Deferrc~l commission expense, as of January 1, . . . . . . . . . . . . . . . . . . . . . . .  $ 3,644 $ - 
Costs defer red . .  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  6,550 3,756 
Amortization of deferred costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  (821) (112) 

Net incl-casu iii defel-rcd corninissiwi expc-iise . . . . . . . . . . . . . . . . . . . . . . .  5,729 3,644 

. . .  . . .  $ 9,373 $ :3,644 Deferred commission expense, December 31, 

_ _ _ ~  
~~ 

- _ _  

~~ 

_ _ _ -  -~ 
Note  11 -Lease Agreements 

The Imses cntered into between the custoinei~ and the Company for the rental of :L site : i l r  generdly 
month-to-montl1 oi- fix a period of one to ten years, renewable upon the consent of t l r  parties or, in some 
instances, as provided by statute. Non-cancelable long-term leases are in effect at certain sites within approx- 
imately 31 of the Properties. Rental rate increases at these Propelties are primarily a function of increases in the 
Consumer Price Index, taking into consideration certain conditions. Additionally, periodic market rate adjust- 
ments are made as deemed appropliate. Future minimum rents are scheduled to be received under non- 
cancclalile tenant leases at December 31, 2009 as follows (amounts in thousands): * Amount 

2010 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 68,068 
2011 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  70,232 
2012 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  J Y , ~ J O  
2013 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  36,867 
2014 . . . .  . . . . . . . . . . . . . . . . . . . . .  16,363 
Thereafter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  36,744 

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $268,224 

Note 12 -Ground Leases 

The Company leases land under non-cancelable operating leases at ceitain of the Prnperties expiring in 
various years from 2013 to 2054, with terms which require hvelve equal payments per year plus additional rents 
calculated as a percentage of gross revenues. For the year ended December 31, 2009, ground lease rent was 
approximately $1.9 million and for the years ended December 31, 2008 and 2007, ground lease rent was 
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appi-oximately $1.8 million and $1.6 million, respectively. Minimum future rental payments undrr the ground 
leases as of December 31, 2009 as follows (amonnts in thousands): 

Year - 
. . . . . . . . . . . . . . . .  

2011 . . . . . . . . . . . . .  . . . . . . . . . . . . . . . .  
2012. . . . . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . .  

. . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . .  
Thereafter . . . . . . . . . . . . . . . .  . . . . . . . . . . . . .  

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Amount 

. . . . . . . . . . . . . . . . . . . .  $ 1,917 

. . . . . . . . . . . . . . . . . . . .  1,910 

. . . . . . . . . . . . . . . . . . . .  1,917 

. . . . . . . . . . . . . . . . . . .  1,914 

. . . . . . . . . . . . . . . . . . . .  1,915 

. . . . . . . . . . . . . . . . . . . .  18.660 

. . . . . . . . . . . . . . . . . . . .  $28,233 

__ 

- 
__ ___ 

Note 13 -Transactions with Related Parties 

Privileged Access 

On August 14, 2005, the Company closed on the PATransaction hy acquiiing substantially all of the assets 
and asro~ned crrtain liahilities of Privileged Aocrss fw an u ~ i s e ~ . i i ~ e ~ l  irr it<, p y a h k  of $2.0 million which was paid 
offduiiirg the yeax ended Deccmhcr 31, 2009. Prior t o  the purcliase. Privileged Accrss had a 1 %year lease with 
the Company for 82 Properties that terminatcd upon closing. At closing, appt-oximately $4.8 iiiillion of Privileged 
Access cash was deposited into an escrow account fox liabilities that Pri\ileged Access 1x1s retained. The balance 
in the c c r o w  accnunt as of Dccemher 31, 2009 was appmxiniatoly $1  9 inilliou 

M I  McAdarns, the Corirpany's Presideilt effective Jiuioaiy 1, 2008, O W I S  100% of Pi-ivilegrrl Access. Thr- 
Company has entered into an employment agreement effective as of Januaiy I, 2008 (the "Employment 
Agreement") with Mr. McAdams which provides for an initial term of three years, hut such Employment 
Agreement can he tcrniinated at any time. The Employment Agreement provides for a minimum annual base 
salary of $0.3 million, with the option to receive an annual bonus in an aniuunt up to three times his base salary. 
Mr. McAdams is also subject to a non-compete clause and to mitigate potential conflicts of interest shall have no 
authority, on behalf of the Company and its affiliates, to enter into any agreement with any entity controlling. 
controlled hy or affiliated with Privileged Access. Prior to forming Piivileged Access, Mr. McAdams was a 
member of our Board of Directors from Januaiy 2004 to October 200s. Simultaneous with his appointment as 
president of Equity Lifestyle Properties, Inc., MI. McAdams resigned as Privileged Access's Chairman, 
President and CEO. However, he w a s  on the ho;lrd of PATI  Holding Company, LLC ("PAT"'), until the 
entity was dissolved in 2008. 

MI. Heneghan, the Company's CEO, was a member ofthe hoard ofF'ATT, pursuant to the Company's lights 
under its resort Property leases with Plivileged Access to represent the Company's interests from April 14,2006 
to August 13, 2008. MI-. Heneghan did not receive compens;itir,n in his capacity a s  a member of such hoard. 

In connection with the PA Transaction, the Company hired most of the property employees and certain 
propeity m:magement and corporate employees of Privileged Access. Subsequent to the PA Tr;ms;iction, the 
Company reimbursed Privileged Access for services provided in 2008 by Privileged Access employees retained 
by Privileged Access, which were necessaly for the transition of the former Piideged Access operations to the 
Company. 

Prixileged Access had the following substantial business relationships with the Company, which were all 
terminated with the closing of the PA Transaction on August 14, 2005. As of both December 31, 2009 and 
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December 31. 2008: there were no p;iyments owed to the Company VI- by the Company wlitli respect to the 
relationships described lielow 

Prior to August 14. 2008, the Company was 1e;ising approximately 24,300 sites at 82 resort Propelties 
(which includes 60 Properties operated by a suhsidialy of Privileged Access known as the “TT Poitfolio”) 
to Privileged Access or its subsidiaies. For the years ended December 31, 2009, 2008, and 2007 we 
recognized zero, $15.8 million, and $20.5 million, respectively, in rent from these leasing arrangements. 
The lease income is included in Income fi-om other investments, net in the Company’s Consolidated 
Statements of Operations. During the years ended December 31, 2009 and Deccmhcr 31, 2008, thc 
Company reimbursed zero and apprroximately $2.7 million, respectively, to Privileged Access for capital 
improvements 

Effective januar). 1, 2008, the leases for these Properties provided for the following significant terms: 
a) annual fixed rent of appmximately $25.5 million, b) annual rent increases at the higher of Consumer 
Price Index (“CPI”) or a renegotiated amount based upon the fair market value of the Properties. 
c) expiration date of Janualy 15, 2020, and d) two 5-year extension terms at the option of Privileged 
Access. The Januaiy 1,2008 lease for tlie TT  Portfolio also included provisions where the Company paid 
Privileged Access $1 million for entering into the amended lease. The $1 million payment w a s  being 
amortized on a pro-rata basis over the remaining term of the lease as an offset to the annual lease 
pymcmts i d  the I-cinaining halance at August 14, 2008 of $0.9 iriillion was expensed and is included ir i  
Incnme f r ( m  (ither investments, net during the year cnded December 31, 2008. 

The Company I d  subordinated its lease payment for the 7T Portfolio t n  a bank that loaned Privileged 
Access $5 million. The Company acquired this loan as part of the PA Tiransaction and paid off the loan 
rlul-irig the yea,- e n d d  Deccinhel- 31, 3008. . From Juni :  12, 20W through July 14, 2008, Privileged .4ccess had leased 130 cottage sites at Tropical 
Palms, i i  resoit Prnperty located near Orlando, Florida. For the years ended December 3 1, 2009 and 
2008, we earned no relit and approximately $0.8 million, respectively, in rent from this leasing 
arrangement. The lease income is included in the Resort base rental income in the Company5 
Consolidated Statements of Operations. The Tropical Palms lease expired on July 15, 2008, and the 
entire property was leased to a new independent operator for 12 years. 

On Apiil 14, 2006, the Company loaned Prideged Access approximately $12.3 million at a per annum 
interest rate of prime plus 1.570, maturing in one year and secured by Thousand Trails inembership sales 
contract receivables. Thc loan w,as fully paid off dining the quaiter ended September 30, 2007. 

Tlie Coinpany previously le;ised 40 to 160 sites at three reso~-t l’mperties in Floiida, to a subsidhy of 
Privileged Access finm Octoher 1,2007 until August 14,2008. The sites varied driring cach month of the 
lease term due to the seasonality of the resort business in Florida. For the year ended December 31, 
2008, we recognized less than $0.2 million in rent from this leasing arrangement. The lease income is 
included in the Rrsor t  base rental income in the Company’s Consolidated Statements of Operations. 

The Company previously leased 40 to 160 sites at Lake Magic, a resort Property in Clermont, Florida, to a 
subsidiary of Piivileged Access from December 15, 2006 until September 30, 2007. The sites Varied 
during each month  of the lease term due to the seasonality ofthe resort business in Florida. For the years 
ended December 31,2009 and December 31.2008, we recognized zero and approximately $0.2 million, 
respectively, in rent from this leasing arrangement. The lease income is included in the Resort base rental 
income in the Company’s Consolidated Statements of Operations. 

* The Company had an option to purchase the subsidiaries of Privileged Access, including TT, beginning 
on April 14, 2009, at tlie then fair market value, subject to the satisfaction of a number of significant 
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contingencies (“ELS Option”). The ELS Option terminated uaith the closing of the PA Transaction on 
August 14,2008. The Conipany had consentcd to a fixed price option where the Chairman ofPATTcould 
acquire the subsidiaries of Privileged Access anytime before December31,2011. The fixed piice option 
also terminated on August 14, 2008. 

Privileged Access and the Company previously agreed to certain arningements in wliich we utilized each 
other’s services. Privileged Access nssisted the Company with functions such as: call center management, 
propeity management, information technology, legal, sales and marketing. Duiing the years ended 
December 31, 2009 and Dcccmber 31, 2008, thc Company incurred no expense and approximately 
$0.6 million, respectively, for the use of Privileged Access employees. The Company received approx- 
imately $0.1 million from Piivileged Access for Privileged Access n e  of certain Company information 
technology resources during the year ended December 31,2008. The Company and Privileged Access 
engaged a third party to evaluatc the fair market value of such employee scwiccs. 

In addition to the arrangements described above, the Company liad the following smaller arrangements 
with Piivileged Access. In each arrangement, the iimoimt ofincome or expense, iis applicable, recognized by the 
Company for the year ended December 31, 2009 is zero and were less than $0.2 million for the year ended 
December 31, 2008. There are no amounts due under these arrangements as of December 31, 2009 or 
December 31, 2008. 

Sirice November I ,  2006, the Cmnpzny le,ised 41 t o  44 bites :it 22 rcsoi-t Propwtics to I’rivilegecl Access 
(the “Park Pass Lease”). The Park l’iiss Lease ternrinatcd wi th  the clnsing nf the PA Transaction on 
August 14, 2008. 

* The Company and Privileged Access e.nteied into B Site Exchange Agreement beginning Septeinher 1, 
2007 and ending May 31, 2008. Under tlie Site Eacliimge Ag~ecm~cnt, the Compaiiy allowed PrivilFged 
Access to  use 20 sites at an Arimna rcsort l’rvperty k n o w n  as Cni.intiyside. I n  return.  Privilcged Access 
allowed the Company to use 20 sites at an Aiizunil i-esnrt Pmperty known CIS Vcrde Valley Resort (a 
property in the T’T Portfolio). - The Company and Privileged Access entered into a Site Exchange Agreement for a one-year peiiod 
beginning June 1, 2008 and ending May 31, 2009. Under the Site Exchange Agreement, the Company 
allowed Pcvileged Access to use 90 sites at six resort Properties. In return, Privileged Access allowed the 
Company to use 90 sites at six resort Properties leased to Privileged Access. The Site Exchange 
Agreement was terminated with the closing of the PA Transaction on August 14, 2008. 

On September 15,2006, tlrr Company and Piivilegcd Access cntered into a Park Model Sales Agreement 
related to  aTexas resnrt Propeity in the IT Portfoliv known as I.akc Conroe. Under the Rirk Model Sales 
Agreement, Privileged Access was allowed to sell u p  t o  26 pal-k models at Lake Cnnroe. 1’1iviIeged Access 
was obligated to pq the Company 90% oftlie site rent collected from tlie park model buyer. All 26 homes 
have been sold as of December31.2007. The Park Model Salcs Agrcement terminated with the closing of 
the PA Transaction nn  August 14, 2008. 

The Company advertises in Trailblazer magazine that was published by a subsidiary of Piivileged Access 
piior to August 14, 2008. Trailblazer is an awai-&winning recreational lifestyle magazine for active 
campers, which is read by more than 65,000 paid subsciibers. Beginning on August 14, 2008, the 
Company began publishing Trailblazer in accordance vith the terms of the PA Transaction. 

On July 1.2008, the Company and Privileged Access entered into an agreement, where Piivilegerl Access 
sold the Company’s used resort cottages at certain Properties leased to Piivileged Access. The Company 
paid Piivileged Access a commission for selling the inventory and the agreement was terminated on 
August 14, 2008. 
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* On April 1,2008, the Company entered into a lease for a corporate apartment located i n  Chicago. Illinois 
for use by Mr. McAdams and other employees ofthe Company and Piivileged Access. Tlie Company paid 
monthly rent payments, plus utilities and housekeeping expenses and Mr. McAdams reimbursed the 
Company for a portion of the rent. Prior to August 14, ZOOS, Prhileged Access reimbursed the Company 
fora poition ofthe rent and utilities and Iiousekerping expenses. Such lease terminated on December31, 
200s. 

Corporate headquarters 

The Company leases office space from Two North Riverside Plaza Joiiit Venture Liinited Rirtnersliip, im 

entity affiliated with Mr. Zell, the Company's Chairman of the Board. Payments made in accordance with the 
lease agreement to this entity amounted to approximately $1.0 million, $0.6 million, and $0.7 million Sol- the 
years ended December 31.2009,200S and 2007, respectively. As of Decemher31,2009 and ZOOS, approximately 
$60,000 and $62,000, respectively, were accrued with respect to this officr lease. 

Other  

I n  Januaiy 2009, the Company entered into a coiisulting agreement with the son of Mr. Howard Walker, to 
provide assistance with the Company's internet web marketing strategy. MI. Walker is Vicc-Chairman of the 
Company's Bn:iril of Directors. The cvnsulting agreement was fvr a teriii ofsin Inontlis at a t r A  cost of inn  iiioi-e 
than 848,000 i in<l  cxpil-cd 011 Juni: 3 0 ,  2009. 

Note 14 -Stock Option Plan a n d  Stock Grants 

Tlie Company's Stvck Optiori and Stock Award Plan (the "Plan") WAS adopted in Deccmbrr 1992 and 
amender1 and restated f i r r i n  tinie to time, most recently effective Marcli 23, 2001. Pursuant t n  the P lan .  office!-s, 
directors, employees and consultants of the Company are offered the opportunity (i) to acquire shares of 
common stock through the grant of stock options ("Options"), including non-qualified stock options and, for key 
employees, incentive stock options within the meaning of Section 422 of the Internal Revenue Code; and (ii) to 
he awarded shares of common stock ("Restricted Stock Grants"), subject to conditions and restrictions 
determined by the Compensation, Nominating, and Corporate Governance Committee of the Company's 
Board of Directors (the "Compensation Committee"). The Compensation Committee will determine the vesting 
schedule, if any, of each Option and the term, whicli term shall not exceed ten years from the date ofgrant. As to 
the Options that have been granted through December 31, 2009 to officers, employees and consultants, 
generally, one-third are exercisable one ycar after the initial grant, one-third are exercisable two years following 
the date sucli Options weie gmnted nnd the remaining one-third are enel-cisable three years fiillowing tlir date 
such Options were granted Stock Options are awarded at tlie Xew l'ork Stock Exchange closing price of tlie 
Company's common stock on the grant date. A maximum of 6,000,000 shares of coinmon stuck are available for 
grant under the Plan and no mare than 250.000 shares may be subject to grants to any one individual in any 
calendai- year. 

Grants under the Plan are made by the Compensation Committee, which determines the individuals 
eligible to receive awards. the types ofa\vxdS, and the terms, conditions and restrictions applicable to any award. 
In addition, the terms of two specific types of awards are contemplated under the Plan: 

* The first type of award is a grant of Options or Restricted Stock Grants of common stock made to each 
member of the Board at the meeting held immediately after each annual meeting of the Company's 
stockholders. Generally, if the director elects to receive Options, the grant will cover 10,000 shares of 
conimoii stock at an exercise price equal to the fair market value on the date ofgrant. Ifthe director elects 
to receive a Restricted Stock Grant of common stock, he  or  she will receive an award of 2,000 shares of 
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coninion stock. Exercisahility orvestin~with respect to either type ofaward will he one-tliird of the award 
after six months, hvo-thirds of the award after one year, and tlie full award after hvo years. 

The second type of award is a grant ofcommon stock in lieu of 50% of theil- bonus otheiwise payable to 
individuals with a title of Vice President or above. A recipient can request that the Compensation 
Committee pay a greater or lesser partion of the bonus in shares of common stock. 

Tlie Company adopted FASB ASC 718 on July 1,2005, which replaced SFAS 123. Since the Company had 
clioscn to use the modified-prospective method for recognizing stock-based compcnsation and uses the Rlack- 
Scholes-Merton Model for valuing tlie options, the result of the adoption had no mateiial impact of the 
Conrpany's results of operations or financial position. 

Re.wicted Stock Grants 

On Febroary I, 2010, the Company aw;irded Restricted Stock Grants for 74,6155 shai-es ofconrmon stock to 
certain members of senior management of the Company. These Restiictarl Stock Grants vest on Decemher 31, 
2010. The fair market value of these Restricted Stock Grants was apprnximately $3.7 million as of the date of 
grant and is recorded as a compensation expense and paid in capital over the vesting period. 

I n  200R, the Company awarded Restiicted Stock 6,-ants for 30,000 sliai-es nf ctrmmon stock to Joe 
McAdams in accordance with tlic terms of h i s  Employment Agimement. These Hestiicted Stock Grants vest over 
two yeiii-s with one-third vcsting on Januaty 4, 2008. niie-tl,iid vestiiig o i i  J a i ~ u q  I .  2009 and miu-third vesting 
on Januaiy I, 2010. The fair market d i e  ofthese Hestlicttxl Stock Grants was approximately $1.3 million as of 
tlie date of grant and is rrcorded as conipensation expense ;and paid in capital over the twn-year vesting peiiod. 

In 200G. the Crimpany awarded Hestiicted Stock Grants for 14i.500 s l iaes  of common stock to certain 
Inernhers ofsenior mariagenient of the  Coinpay  Tliesc Restricted Strx:l< 61-aiits vest river t h e e  years. The fair 
market value of these Restricted Stock Grants was approximately $8.1 million as of the date of grant and is 
recorded as compensation expense and paid in capital over the three-year vesting peiiod. 

In 2009, 2008 and 2007, the Coinpany awarded Restiicted Stock Grants for 27,000, 20,000, and 
18,000 shares of common stock, respectively, to directors with a fair market value of approximately 
$1,025,000, $929,000, and $984,000 in 2009, 2008 and 2007, respectively. 

Tlie Coinpany recognized compensation expensc of approximately $4.1 million, $4.6 million and $3.7 mil- 
lion related to Restricted Stock Grants in 2009, 2008 and 2007, respectively. Compensation expense to be 
recvgnized subsequent to December 31, 2009 for Rcstrictcd Stock Grants not yet vested was approximately 
$0.8 million, which is expected to he I-ccognized nver ;I weighted average term of 0.7 years. 

Stock Oplionr 

The fair value of each grant is estimated on the grant date using the BlaL.li-Scholes-Melton model. The 
following table includes the assumptions that were iiiade and the estimated c.Ur values: 

2009 2008 2007 Assumption 

Risk-free interest rate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2.8% 3.7% 4.7% 
Expected life. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  7 years 4 years 4 years 
Expected volatility. 15.6% 

Dividend yield. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2.5% 5.5% 5.8% 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  21.0% 16.96 

Estimated Fair Value of Options Granted . . . . . . . .  . . $410,972 $516,904 $705,554 
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her 31, 2009, 2048 and 2007 follows: 
A snmmaiy of the Company’s stock option activity, and related information for the years ended Decem- 

Balance at Decemher 31, 2006. . , , , , 

Options canceled . . . . . . . . . . . . . .  
Balance at December 31, 2007. 

Options granted . . . . . . . . . . . . . . .  
Options exercised. . . . .  

Options canceled . . . .  

Balance at Decrmher 31, 2008. . . . . .  

Options gmntc4 . . . . . . . . . . . . . .  

11 . . . . . . . . . . . . . .  

Options canceled . .  . . . .  

I”h<.l- 31, 2009. . .  

I3alance at Vecenihei 31, 2009. . . . .  

Shares Subject 
to Options 

968,593 
165,000 

(143,854) 
(1,200) 
988,539 
135,000 

(169,367) 
(400) 
953,772 
102,800 

(213,721) 
(1,ooo) 

728,315 

841,851 
~ 

~ 

~ 

~ 

Weighted 
Weighted Average 
Average Outstanding 

Exercise Price Contractual 
Per Share Life (in years) 

$24.85 
54.86 
57.86 
17.60 

30.88 
44.36 
45.24 
16.38 

34.92 
37.70 
43.34 
15.69 

39.94 

3Cl.88 

5.1 

5.4 

6.0 

5.6 

As of December 31,2009,2008 and 2007,970,442 shares, 1,099,242 shares and 1,283,842 shares remained 
available for grant, respectively: of these 573,525 shares, 600,525 shares and 650,525 shares, respectively, 
remained available for Restricted Stock Grants. 

Note 15 - Preferred Stock 

The Company’s Board of Directors is authorized under the Company’s charter, without further stockholder 
approval, to issue, from time to time, in one or inore seiies, 10,000,000 shares of $.01 par value pl-eferrd stock 
(the “Preferred Stock”), with specific lights, preferences and other attributes as the I3oat-d may determine, which 
may include prcfxences, powers and rights tliat are senior to the lights of holders of the Company’s common 
stock. However, under ceiiain circumstances, the issuance of preferred stock may require stockholder approval 
pursuant to the rules and regulations ofThe New York Stock Exchange. As of December31.2009 and 2008, the 
Company issued no Preferred Stock. 

Note 16 - Long-Term Cash Incentive Plan 

On May 15, 2007, the Company’s Board of Directors approved a Long-Tern1 Cash Incentive Plan (the 
“LTIP)  to provide a long-term c a h  bonus opportunity to certain members of the Company’s management and 
executive officers. Such Board approval was upon recommendation by the Company’s Compensation, Nom- 
inating and Corporate Governance Committee (the “Committee”). On Januaiy 18, 2010, the Committee 
approved payments under the LTIP of approximately $2.8 million. 
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The Conrpmy's Chief Executive Officer and President were not participants in the LTIP, The approved 
payments are expected to he paid in cash upon coniplction oftlie Company's annual audit for the 2009 fiscal year, 
which is expected to he completed on or before March 1, 2010. 

The Company accounted for the LTIP in accordance with FASB ASC 718. As of December 31, 2009 and 
2008, the Company had accrued compensation expense uf approximately $2.8 million ;md $1.8 million, 
respectively, related to the LTIP, including approximately $1.1 million and $1.0 million in the year ended 
December 31, 2009 and 2008, respectively. 

Note 17- Savings Plan 

The Company has a qualified retirement plan, with a salary deferral fi:atnre designed to qualify under 
Section 401 of tlie Code (the "401(k) Plan"), to cover its employees and those of its Subsidiaiies, if any. The 
401(k) Plan permits eligible employees of the Company and those of any Subsidiary to defer up to 60% of their- 
eligible compensatiou on a pre- tx  basis subject to ceitain maximum amounts. In addition, the Conipaoy will 
match 100% of the participant's contribution up to  the first 3 %  and thrn 50% of the next 2% for a nimi~nunr 
potential match of 4%. 

In addition, amounts contributed by the Company mil l  vest, on a prorated basis, according to the 
participant's vesting scherlulr. After five years <if oniplnymcnt ui th  the Company, the pititipants will he 
100% vrstcd for all amounts cnntl-ibutrcl hy tlw Company. Adrlition:ill?. a cliscrctionaiy profit sharing component 
of die 401(k) Plan provides fnr a contdmtinn t n  he inade annually fnr each participant in :I" amount, if any, as 
determined by the Company. All employee contributions aim 100% vestcd. The Company's contribution to the 
401(k) Plan was $840,000, 5465,000, and dj399.000, for the years ended Decrmher 31, 2009, 2008, and 200i,  
rrspectively. 

Note 18 -Commitments a n d  Contingencies 

California Rent Control Litigation 

As part ofthe Company's effort to realize the value ofits Propertics subject to rent control, the Company ha. 
initiated lawsuits against several municipalities in California. The Company's goal is to achieve a level of 
regulatory fairness in California's rent control jurisdictions, and in particular those juiisdictions that prohihit 
increasing rents to market upon turnover. Regulations in California allow tenants to sell their homes for a 
premium representing the value of the future discounted rent-controlled rents. In the Compmy's view, such 
regulation results in a transfer of the valuc of  tlie Company's stackldders' land, which would othenvise he 
reflected in market rents, to tenants upon the sdes oftlieir lioines in the fnrni oftin inflated purchase price that 
cannot he attributed to the value of the home being sold. As a result, in the Company's view, the Company loses 
the value of its asset and the selling tenant leaves the Property with a windfall premium. The Company has 
discovered tluougli the litigation process that certain municipalities considered condemning the Company's 
Properties at vdues well below the value of the underlj<ng land. In tlie Comp;iny's view, a failure to articulate 
market rents for sites governed by restrictive rent control would put the Company at risk for condemnation or 
eminent domain proceedings based on artificially reduced rents. Such a physical taking, should it occur, could 
represent substantial lost value to stockholders. The Company is cognizant of the need for affordahle housing in 
the jurisdictions, but asserts that restrictive rent regulation does not promote this purpose because the benefits 
ofsuch regulation are fully capitalized into the prices of the homes sold. The Company estimates that the annual 
rent subsidy tu tenants in these jurisdictions may be in excess of $15 million. In a more well balanced regulatory 
environment, the Company would receive market rents that would eliminate the subsidy and homes would trade 
at or near their intrinsic value. 
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In connection with such effolts, the Company entered into a settlement agreement with the City of Santa 
Cruz, California and that, pursuant to the settlement agreement, the City amended its rent control ordinance to 
exempt the Company's Property from rent control as long as the Company offers a long term lease which gives 
the Company the ability to  increase rents to market upon turnover and bases annual rent increases 011 the CPI. 
The settlement agreement benefits the Company's stockholders hy allowing them to receive the value of their 
investment in this I'ropeity through vacancy decontrol while preserving annual CPI based rent increases in this 
age-restricted Property. 

The Company has filed t w r i  lawsuits iii federal court against tlic City of San Rafael, chdlenging its rent 
control ordinance on constitutional grounds. The Company believes that one of those lawsuits was settled hy the 
City agreeing to amend the ordinance to permit adjustments to market rent upon turnover. The City suhse- 
quently rejected the settlement agreement. The Court initially found the settlement agreement was hinding on 
the City, hut then reconsidered and determined to submit tlie claim of breach ofthe settlement agreement to a 
jury. In October 2002, a jury found no breach of the settlement agreement. 

Rased on the United States Suprrme Court's 2005 property rights rulings, i n  2006 the Court hearing the 
San Rafael cases allowed the Company to assert alternative takings theories challenging the City's ordinance as 
violating the takings clause and substantive due process. The Company's constitutional claims against the City 
were tried in a bench trial during April 2007. On January 29, 2008, the Couit issued its Findings of Facts, 
Cnnclusions [if Law and 01-der Thereon (tlhe "Order"). The Company filed the Order on  F o n ~  R-K on 
Januai? 3 1 ,  2008. 

On April l i ,  2009, the United States Distiict Court for the Northern Distiict of California issued its Order 
for Entry of Jurlgnirnt ('April 2009 Orrler"), and its "Order" relating to the parties' requests fin attomqs'  fres 
(thc "Fe? Order"). 'I'lie Company filed tlie April 2009 Older and the Fee Order <in Form 8-K on Apt-il 20. 2009. 
In tlic Api-il 2009 Ordcr: tlii: Court statrd that thc judgment to hi: entcrcd m i l l  gradually phasc nut thr! City's sit<! 
rent ~-egulatinn scheme that the Court has found unconstitutional. Existing residents of the Cnmpany's Property 
in San Rafael will hc able t n  continue to pay site rent as if the Ordinance were to remain in effect for a peiiod of 
ten years. Enforcement of the Ordinance will he immediately enjoined with respect to new residents of the 
Property and expire entirely ten years from the date of judgment. When a cnrreut site lessee at the Property 
transfers his leasehold to a new resident upon the sale ofthe accompanying mobilehome, the Ordinance shall he 
enjoined as to the urxt resident and any future resident. The 01-dinance shall be enjoined as to  all residents ten 
years from the entry of judgment. 

Thc Fee Order awarded certain amounts of attorneys' fees to the Company with respect to its c(institutiona1 
claims, certain amounts to the City with respect to the Company's contract claims, the net effect of wliich was 
th;rt the City l m u t  pay the Company approximately $1.8 inillion fix attorneys' fers. On J U I E  10, 2009, tlie Court 
entered an order on fees and costs which, in additinn tn the net attorneys' fees of approximately $1.8 niillion the 
Court previously ordered the City to pay the Company, orders the City tu pay to the Company net costs of 
approximately $0.3 million. On June  30,2009, the Couii entered final judgment as anticipated by the Apiil2009 
Order. The City filed a notice ufappeal, and posted a bond of approximately $2.1 million secuiing a stay pending 
appeal of the enforcement of tlie order awarding attorneys' fees and costs to the Company. The residents' 
association, which intervened in the c a x ,  filed a motion in the Court of Appeals, which the City joined, seeking a 
stay nf the injunctions, which the Couii of Appeals denied. The Company filed a notice of cross-appeal. On 
Februaiy 2, 2010. the City and the Association filed their opening brief on appeal. 

The Company's effoits to achieve a balanced regulatory environment incentivize tenant groups to file 
lawsuits against the Company seeking large damage awards. The homeowners association at Contempu Marin 
("CMHOA"), a 396-site Property in San Rafael, California, sued the Compnny in Decemher 2000 over a prior 
settlement agreement on a capital expenditure pass-through after the Company sued the City of San Rafael in 
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October 2000 alleging its rent control ordinance is uncoiistitutiiinal. In the Contenipo Marin case, the ChlHOA 
prevailed on a motion for summay judgment on an issue that permits the Company to collect only $3.72 out of a 
monthly pass-through amount of $7.50 that the Company believed had heen agreed to by the CMHOA in a 
settlement agreement. The CMHOA continued to seek damages fi-om the Company in this matter. The 
Company reached a settlement with the CMHOA in this matter which allows the Company to recover $3.72 of 
the requested monthly pass-through and does not provide for the payment of any damages to the CblHOA. On 
January 12, 2007, the Court granted CMHOA's motion for attorneys' fees in the aniount of approximately 
$0.3 million and denied the Company's motion for attorneys' fees. The Company appealed hoth decisions, which 
were affirmed. Accordingly, the Company paid the CklHOKs atturneys' fees as previously ordered by the trial 
court and, pursuant to an agreement ofthe parties, incurred on appeal. The Company believes that such lawsuits 
will he a consequence of the Company's efforts to change rent conti-ol since tenant groups actively desire to 
preserve the premium value of their homes in addition to the discounted rents provided by rent control. The 
Company has determined that its efforts to rebalance the regulatoiy environment despite the iisk of litigation 
from tenant groups are necessary not only because ofthe $15 million annual suhsidy to tenants, hut also because 
of the condemnation risk. 

In June 2003, the Company won a judgment against the City of Santee in California Superior Court (case 
no. 777094). The effect of the judgment was to invalidate, on state law grounds, two (2) rent control ordinances 
the City nf Santee had enfnrced against the Coiiipany ad other prnpc'rty nwnei-s. Howevi-l; the Court allowed 
thr City to continue to enforce a ren t  control d i n a n c a  that p d a t e d  the twn invalid ordinances (the "prior 
ordinance"). As a result of the judgment the Company was entitled tn  collect a one-time rent increase hased 
upon the difference in annual adjustments between the invalid ordinance(s) and the prior ordinance and to 
adjust its base rents to reflect what the Company could have cliaigeil had the piior nrdinance heen continually in 
effect. The City ofS;mtca :ippcdcd thc judgmr:nt. Thc Court of A p p d  and California Suprcmt: Court rafuscd to 
stay enforcement of these rent adjustments pending appeal. After the City w a s  unable to ohtain a stay, the City 
and the tenant association each sued the Company in separate actions alleging the rent adjustments pursuant to 
the judgment violate the prior ordinance (Case Nos. GIE 020887 and CIE 020.524). They seek to rescind the 
rent adjustments, refunds of amounts paid, and penalties and damages in these separate actions. On Januaiy 25, 
2005, the California Court of Appeal reversed the judgment in part and affirmed it in part with a remand. The 
Court of Appeal affirmed that one ordinance was unlawfully adopted and therefore void and that the second 
ordinance contained unconstitutional provisions. Howevcr, the Court ruled the City had the authority to cure 
the issues with the first ordinance retroactively and that the City could sever the unconstitutional provisions in 
the second ordinance. On remand, the trial couii was directed to decide the issue of damages to the Company 
from these ordinances, which the Company believes is consistent not only with the Company receiving the 
cconomic henefit of invalidating one of the ordinances, bnt also consistent witlr tlir Company's position that it is 
entitled to market rent and not merely a higlier amount of regulated rent. In the remand action, the trial coult 
granted a niotion for restitution filed by the City in Case No. CIE 020524. The Company filed a notice of appeal 
on July 2, 2008. In order to avoid further trial and the related erpensrs, the Company agreed to a stipulated 
judgment, which requircs the Company to put into cscrow n f t r r  entiy of the judgment, pending appeal, funds 
sufficient to pay the judgment with prejudgment interest while preserving the Company's appellate Iights. 
Subsequently, the trial court also awarded the City some but not all of the prejjndgment interest it sought. The 
stipulated judgment was entered on November 5 ,  2008, and the Company deposited into the escrow the 
amounts required by the judgment and continues to deposit monthly disputed amounts until the disputes are 
resolved on appeal. The appeal has been fully briefed and is set for oral argument on March 11,2010. The tenant 
association continued to seek damages, penalties and fees in their separate action based on the same claims made 
on the tenants' behalf by the City in the City's case. The Company moved for judgment on the pleadings in the 
tenant association5 case on the ground that the tenant association's case is moot in light of the stipulated 
judgment in the City's case. On November 6,2008. the Court granted the Company5 motion for judgment on the 
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pleadings without leave to amend. The tenant association sought reconsideration of that ruling, which was 
denied. The tenant association filed 8 notice of appeal, has filed its Opening Brief, and the Company has filed its 
Response Biief. 

In  addition, the Company laas sued the City of Santee in federal court allegng all thl-ee oftlip ordinances are 
unconstitutional under the Fifth and Fourteenth Amendments to the United States Constitution. Thus, it is the 
Company's position that the ordinances are subject to invalidation as a matter of law in the federal court action. 
Separately, the Federal District Court granted the Cityi Motion for Summaiy Judgment in the Company's 
federal court lawsuit. This decision was based nut on the merits, but on procedural grounds, including that the 
Company's claims were moot given its success in the state court case. The Company appcalcd the decision, and 
011 May3,2007 the United States Court ofAppeals for the Ninth Cii-cuit affirmed the Distiict Court's decision on 
proccdiiral gi-ounds. The Company intends to continue to pursue an adjudication of its rights on the merits in 
Federal Court through claims that are not subject to such procedural defenses. 

The Company believes that the severity of the economic impact on its Properties caused by rent control will 
enahle it to continne to challonge the rent 1-egulations under the Fifth Amendment and the due p c c s s  clause. 

Colony Park 

O n  Dccm~bcr  1. 2006, p,rnuIi oftcnants at the Company's C h l o n y  Park Pmpcrty i n  Crrcs. Ca1iforni;i filcd 
a complaint i i i  tile Califnrnia Superior Court for Stanislaus County alleging that the Company lias failed to 
prop(~rly maintain the Property and has improperly reduced the senices provided to the tenants, among other 
allegations. The Cninpany has a i i s ~ e r e d  the complaint by denying all material allegations and f i l d  a COUII- 
tcrcIaJn1 for i~cc~~lratiii-y ri!hcf and dalnagcs. Tho case will prnceed i n  Superlor Court bccalisc th(! Crmpany's 
iniotion to c o m p l  d?itmtion \ vas  denied and tlie denial was upheld on uppcal. Iliscrrvery h x  cnnimencetl. The 
Company filed a rrlotion for suinmaiy :idjudication of various of the plaintiffs' claims and allngatioiis, wliicli was 
denied. The Court bas set a trial date for July 20, 2010. The Company believes that the allegations i n  the first 
amended complaint are without merit, and intends to vigorously defend the I:iwsuit. 

California's Department of Housing and Community Development ("HCD") issued a Notice of Violation 
dated August 21,2006 regarding the sewer system at Colony Park. The notice 01-dered the Company to replace 
the Propeity's sewer system ur show justification fimn a third party explaining why the sewer system does not 
need to be replaced. The Company has provided such third party report to HCD and believes that the sewer 
system does not w e d  to be replaced. Rased upon information provided by the Company to HC13 to date, HCD 
has indicated that it agrees that thc entire system does not need to be replaced. 

California Hawaiian 

On Apiil30.2009, a group of tenants at the Company's California llawniian l'ropeiiy in San Jose, California 
filed a complaint in the Califii,mi;i Superior Court for Santa Clara County alleging that the Company has failed to 
properly maintain the Property and has improperly reduced the services provided to the tenants, among other 
allegations. The Company moved to compel arbitration and stay the proceedings, to dismiss the case, and to 
strike poitions of the complaint. By order dated October 8, 3009, the Court granted the Company's motion to 
compel arbitration and stayed the couii proceedings pending the outcome of the arbitration. The plaintiffs filed 
with tlie Court of Appeal a petition for writ seeking to overturn the trial court5 arbitration and stay orders. The 
Company submitted a preliminary opposition and the Court of Appeal has issued an order allowing further 
written submissions and requests for oral argument. The Company believes that the allegations in the complaint 
are without meiit, and intends to \.igorously defend the litigation. 
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Hurricane Claim Litigation 

On June 22,2007 the Company filed suit, in the Circtit Court of Cook Count): Illinois (Case No. 07CH165481, 
agaiainst its insurance carriers, Hartford Fire Insurance Company, Essex Insurance Coinpan): k i n g o n  hsurance 
Company, and LVestchester surplus ~ n e s  Insurance Company, regarding a coverage dispute atisillg from losses 
suffered by the Company as a result of hnriicanes that occuued in Flolida in 2004 and 200.5. The Colnpany also 
broL1ght claims against Aon Risk Senices, Inc. of Illinois, the Companyi former insurance broker, regard% the 
procurement of appmpriate insurance coverage for the Company. The Company is soeldng declaratoly relief 
establishing the cov~rage obligations of its carriers, as well as a judgment for breach of contract, breach of the 
covenant of good faith and fair dealing, unfair settlement practices and, as to Aon, for failure to provide ordinary m e  
in the selling and procuring of insurance. The claims involved in this action excred $11 million. 

In response to motions to dismiss, the tiial court dismissed: ( I )  the requests for declaratoly relief as being 
duplicative of the claims for breach of contract and (2) ceitain of the breach of contract claims as being not 1-ipe 
until the limits of underlying insurance policies have been exhausted. On or about Janu;uy 28,2M)8, the Company 
filed its Second Amendcd Complaint. Ann filed a motion to dismiss the Second Amended Complaint in its entirety 
as against Aon, and the insurers moved to dismiss portions of the Second Amended Complaint 21s against them. The 
insurers' motion was denied and they have now answered the Second Amended Complaint. Aon's motion was 
granted, with leave granted to the Company to file an amended pleading containing greater Factual specificity. The 
Company did ,so I,? adding t,i the Si,cond Hmeiidi:d Comp1;lilrt ii now Count VII iigainst Aon, which tlhe Company 
filed on August 15, 2008. A m  thcn mswercd the )ne%, Count \'II in part aiid movcd to  strike certain r r f  its 
allcgations. Tlic Court Icft Count VI1 undisturhcd, except for ruling tllat thc Company's altcm~itive claim that Aon 
was negligent in ca ryng  out its duty to give notice to certain of the insurance carriers on the Company's behalf 
shoiild he re-pleaded in the> form of a breach of contract thoory On Fehnmy 2, 2009, thc Company filed slich a 
claim in the form of a new Count \TI1 against A m  Aon 11 

Since filing the lawsuit, the Company Iiiis received additional payments fi-on1 Essa  Insimince Cornpiny, 
Lexington Insnrance Company, and Westchester S o q h s  Lines Insurance Company, of approxirnately $2.6 mil- 
lion. In Janualy 2008 the Company entered ii settlement with Hartford Fire Insurance Company pursuant to 
which Hartford paid the Company the remaining disputed limits of Hartfords insurance policy, in the amount of 
approximately $0.5 million, and the Company dismissed and released Hartford from additional claims for 
interest and bad faith claims handling. 

California and Washington Wage Claim Class Actions 

On October 16.2008, the Company was sewed with a class action lawsuit in California state court filed by a 
single. named plaintiff. The suit alleges that, at the time of the PA Transaction, the Company and other named 
defendants willfully failed to pay former Csilifornia employees of Privileged Access ;md its ;affiliates ("PA) who 
became employees of the Company all of the wages they earned during their employment with PA, including 
accrued vacation time. The suit also alleges h a t  the Company improperly "stripped" those employees of their 
seniority. The suit asserts claims for alleged violation of the California Labor Code; alleged violation of the 
California Business & Professions Code and for alleged unfair business practices; alleged brezsh of contract; 
alleged breach of the duty of good faith and fair dealing; and for alleged unjust enrichment. The complaint seeks, 
among other relief, compensatoiy and statutoly damages; restitution; pre-judgment and post-judgment interest; 
attorney's fees, expenses and costs; penalties: and exemplary and punitive damages. The complaint does not 
specify a dollar amount sought. On December 18,2008, the Company filed a demurrer seeking dismissal of the 
complaint in its entirety without leave to amend. On May 14,2009, the Court granted the Company's demurrer 
and dismissed the complaint, in part without leave to amend and in part with leave to amend. On June 2,2009. 
the plaintiff filed an amended complaint. On July 6,2009, the Company filed a demurrer seeking dismissal of the 
amended complaint in its entirety without leave to amend. On October 20, 2009, the Court granted the 
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Company's demurrer and dismissed the amended complaint, in part vlthout leave to amend and in part with 
Ie:;we to amend. On November 9, 2009, the plaintiff filed a third amended comp1;tint. On December 11, 2009, 
the Company filed a demurrer seehng dismissal of the third amended complaint in its entirety without leave to 
anlend. On February 23, 2010, tlie court dismissed without leave to amend the claim for breach of the duty of 
good faith and fair dealings, and othenvise denied the Company's demurrer. The Company will vigorously 
defend the lawsuit. 

On December 16, 2008, the Company was seived with a class action lawsuit in \Vashington state cvurt filed 
by B single named plaintiff, represented by the same counsel as the plaintiff in the California class ac t. ion. The 
complaint asserts on behalf of a putative class of Washington employees of PA who became employees of the 
Company substantially similar allegations as are alleged in the California class action. The Company moved to 
dismiss the complaint. On A p d  3,2009, the court dismissed: (1) the first cause of action, which alleged a claim 
under the \.vasliington Labor Code for failure to pay acciued vacatioii time; (2) the second cause of action, which 
alleged a claim under the Washington Labor Code for unpaid wages on termination; (3) thc third canse of action, 
which alleged a claim under the \%'ashington Labor Code for payment ofwages less than entitled; and (4) the 
fourth cause of action, which alleged a claim under the Washington Consumer Protection Act. The court did not 
dismiss the fifth cause of action for breach ofcontract, the sixth cause ofaction of the breach of the duty of good 
Gaith a n d  fair dealing; and tlie seventh came of action fur unjust enrichment. On May 22, 2009, the Company 
filed a mntion for summaiy judgment on the causes of actian uot previously dismissed, which w a s  dcnied. \Vith 
Iiiavc of court, the plaintiff filed an amended complaint, the material allcgatinns of which tbe Company denied in 
an answer filed on Septemher 11, 2009. The Company will vigorously defend the lawsuit. 

Cascade 

On December 10.2008, the King County Hospital District No. 4 (the "Hospital Distiict") filed suit against 
the Company seeking a declarator). judgment that it had properly rescinded an agreement to acquire the 
Company's Thousand Trails -Cascade Pmperty ("Cascade") located 20 miles east of Seattle, Washington. The 
agreement was entered into after the Hospital District had passed a resolution authoiizing the condemnation of 
Cascade. Under the agreement, in lieu of a formal condemnation proceeding, the Company agreed to  accept 
from tlie Hospital District $12.5 million for the Property with an eaniest money deposit of approximately 
$0.4 million. The Company has not included in income the earliest money deposit received. The closing of the 
transaction was originally scheduled in Januaiy 2008, and was extended to April 2009. The Company bas filed an 
answer to the Hospital Distiicti suit and a counterclzim seeking recoveiy of the amounts o \ v ~ d  under the 
agreement. On Februar). 27. 2009, the Hospital District filed a suniniaiy judgment motion arguing that it was 
entitled to rescind the agreement because the Property is zoned residential and the Company did not provide the 
Hospital District a residential real estate disclosure form. On April 2, 2009, the Court denied the Hospital 
District's sunim;uy judgment motion, ruling that it  red  property owner udio is compelled to transfer land under 
the power of eminent domain is not leg~lly required to provide a disclosure form. The Hospital District filed a 
motion for reconsideration of the summary judgment iuling. On April 22,2009, the Court reaffirmed its mling 
that a real property owner that is compelled to transfer land under eminent domain is not legally required to 
provide a disclosure form. On May 22,2009, the Court denied the Hospitd District5 motion for reconsideration 
in its entirety, reaffirmed its ruling that condemnation was the reason for the transaction between the Company 
and the Hospital District, and ruled that the Hospital District is not entitled to take discoveiy in an effort to 
establish othenvise. Discovery is proceeding. The Company will vigorously pursue its rights under the 
agreement. Due to the anticipated transfer of the Property, the Company closed Cascade in October 2007. 
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Note 18 - Commitments a n d  Contingencies (continued) 

Rrennan Reach 

The Law Enforcement Division of the New York Department of Environmental Compliance (“DEC”) has 
investigated certain allegations relating to the operation of the onsite wastewate1- treatment plant and the use of 
adjacent wetlands at Bi-cnnan Beach, which is located in Pulaski, New York. The allegations included assettions 
of unlawful point source discharges, permit discharge exceedances, and placing material in awetland buffer area 
without a permit. Representatives of the Company atter~rled meetings with the DEC in November 2007, April 
2008, May 2008 and June 2008, at which the alleged violations were discussed, and the Company has cooperated 
with the DEC investigation. No formal noticcs havc hcen issued to the Company asserting specific violations, 
but the DEC has indicated that it believes the Company is responsible for certain of the alleged violations. As a 
result of discussions with the DEC, the Company has agreed to enter into a ciril consent order pUrSUdnt to which 
the Company will pay a penalty and undertake an environmental benefit prnject at a total cost of approximately 
$0.2 million in connection with the alleged violations. Based on that agrceinent the DEC has prepared a 
proposed consent order on which the Company hay submitted comments. The amounts expected to he paid 
under the consent order were accrued as property opernting expenses during the p u r e r  ended June 30,2008. 

Gulf View i n  Punta Gorda 

In 2004, the Company acquired ownership ofvarious property owning entities, including an entity owning a 
property callrd C:ulfView, i n  Punt;r Gorda, Flnrida. Gulf View cmitinues t n  b~ held in special purpose entity. A1 
thc time nf acquisition nf thi: cntity owning (;ulf Vicw, it was financcd with a scc,ircd loan tliat was cross- 
collateralized and cmss-defaulted witb a lwan on anatlier property wlinse nwnership entity was not acquired. At 
tlie time of acquisition, the Operating Partnership guaranteed certain obligations relating to exceptions from the 
“on-recourse nature of the loans. Because of certain penalties associated with repayment of these loans, the 
luans have not heen restructured and t l v  tei-ins and conrlitions rernain tlie same today. Tlw approKinixte 
nutstanding amount ofthe loan secured by Gulf Vie\\ is S1.4 millirin and of ihc clossed loan secured hy the other 
propel-ty is $5.5 niillion. The Company is not aware of any notice of default regarding either of the loairs; 
however, should the owner of the cross-collateralized property default, the special purpose entity owning Gulf 
View and the Operating Partnership may be impacted to the extent of their obligations. 

Creekside 

We currently have one all-age propeq ,  called Creekside, in Wyoming, Michigan, held for disposition. On 
December 29,2009, the Company sent to the loan seivicer a deed-in-lieu of foreclosure agreement executed by 
the Company (the “Proposed DIL Agreement”) regaiding our nonrcwiii-se mortgzge loan of approximately 
$3.6 million secured hy the Property. On January 25,2010, the lender gave notice of default and declared payment 
of tlie entire loan balance to be immediately due and pay;ihle, and has demanded piyrnent from the Company to 
the extent of any liability under personal recourse exceptions to the non-recourse prcmisinns ofthe loan agreement 
without specibngwhether or to what extent it claims any amounts ale owed under such exceptions. The Company 
denies that any such amounts are owed or that there is any personal liability to which the lender ha5 recourse. 

On Febnlaiy 2, 2010, the lender filed a tomplaint in the Kent County, Michigan, Circuit Court (the 
“Complaint”) seeking appointment of a receiver for the Propeity A receiver was appointed by agreed order on 
Febiudly5,2010. The Complaint also alleged, among other things, on information and beliefthat the borrower has 
misappropriated rents from the Property subsequent toits defaults under the loan agreement. The lender ha also 
snhsequently stated that payment of accrued and unpaid management fees to the Company’s affiliate that managed 
the Property may constitute an unauthorized transfer in violation of Michigan’s Uniform Fraudulent Transfer Act. 
The Company disputes and will vigorously defend against any allegation that there has been any misappropriation 
of rents, any unauthorized or improper transfers, or that there is any personal liability for any amounts claimed to 
Le due and owing. By letter dated F e h m q  9, 2010, die lender acknowledged receipt of our Proposed DIL 
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Agt-eeeement but lias not accepted it at this time, and instead indicated that a"Prenegotiation Agreemrnt" in a form 
acceptable to the lender must first be entered by the paties, aftcr which discussions may begin on possible 
alternatives to foreclosure. 

Other  

The Company is involved in vaiious other legal proceedings arising in the ordinary course of business. Such 
proceedinss include, but are not limited to, notices, consent decrees, additional permit requirements and other 
similar enforcement actions by governmenial agencies relating to thc Company's water a d  wa.itewater 
treatment plants and d i e l -  waste treatment facilities. Additionally, in the ordinaiy course of business, the 
Conipany's operations are subject to audit by various taxing autbolities. Management believcs that all pro- 
ceedings herein described or referred to, taken together, are not expected to have a material adverse impact on 
the Company. In addition, to the extent any such proceedings or audits relate to newly acquired Propeities, the 
Company considers any potential indemnification obligations of sellers in favor of the Company. 

Note 19 - Quarterly Financial Data (unaudited) 

Tlie following is unaudited quai-terly data for 2009 arid 2008 (ainoimts in tliousands, except fur per share 
amounts): 

First Second Third Fourth 
Quar tc r  Qua i t c r  Quar tc r  Quarter 

3/31 6/30 9/30 12/3 1 2009 

Tots1 rcvenues ( a ) .  . . . . . . . . . . . . . . . . . . . . . . . .  $133,043 $122;317 $131,519 $120,488 
Income froin continuing oporations(a) . . . . . . . . .  $ 13,556 S 2,830 $ 7,093 .$ 6,341 
Inconie (loss) fmm discnntinued operations (a) . . 9 88 % 74 9 1.0:38 9 (11) 
Nc,t incrme iiyailiildii iiir Cmnmon S l i l i r e  . . . . . .  $ K3.644 $ 2,904 $ I l,i:3l $ 6~,327 
Weighted average Common Shares 

outstanding - Basic . . . . . . . . . . . . . . . . . .  24,045 25.1G3 29,993 30,145 

- _ _ _ _ _ _ _ _ _  

Weighted average Common Shares 

Net income per Common Share outstanding - 

Net income per Common Share outstanding ~ 

outstanding - Diluted . . . . . . .  30,523 30,693 35,242 35,248 

Basic . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  ,$ 0.55 $ 0.12 $ 0.3i $ 0.21 

Diluted.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 0.54 .5 0.11 $ 0.37 $ 0.21 
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First Second Third Fourth 
Quarter Quarter Quarter Quarter 

2008 313 1 GMO 9/30 12/3 1 

Total rewmues (a). . . . . . . . . . . . . . . . . . . . . . . . .  $123,205 $110,909 $118,578 $116,449 

Income from discontinued operations (8) . . . . . . .  $ 13 5 40 $ 26 5 67 

- --- 

Income (loss) from continuing operations(a). . . . .  5 12,712 $ 4,069 $ 1,456 $ (80) 

Net income (loss) available for Common Sliares. . $ 12,725 9 4,109 5 1,482 $ (13) 
Weighted average Chmmon Shares 

outstanding ~ Basic . . . . . . . . . . . . . . . . . . . . .  24,200 24,370 24,527 24,765 
Weighted average Common Shares 

outstanding - Diluted . . . . . . . . . . . . . . . . . . .  30,386 30,540 30,572 30,505 
Net income per Common Slyare outstanding - 

Basic . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 0.53 $ 0.17 $ 0.06 $ 0.00 
Net income per Coninion Share outstanding - 

Diluted.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 0.52 $ 0.17 $ 0.06 8 0.00 

(a) Amounts Inlay differ Srom previously disclosed amounts due to reclassification of discontinued operations. 
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Schedule I1 

Equity Lifestyle Properties, Inc. 
Valuation and Qualifying Accounts 

Dcccmber. 31,2009 

Additions 
Balance at Charged to Char ed Bslmce at 

oC%eriof Expenses Deductiondl1 Period 
Be innin Corks and to Otter End or 

Fur the year ended December 31, 2OOi: 

For the year ended December 31, 2008: 

For the year entled December 31, 2009: 

Allowance for doubtful accounts . . . . . . . S 885,000 S1,865,000 - s(~,~c)~~JxIo) ~1,154,000 

Allowance fur doubtful accounts . . . . . , . $1,154,000 S1,951.000 - S(  l.Wi.000) Sl.128.000 

Allowance for doubtful accounts . . , . . . . $1,128,000 S2,513,400 - %(1,914,900) S1,726,500 

( I )  Deductions represent tenant receivables deemed uncmllectihle. 
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Schedule 111 

Real Erbte 

C..lt!. s Lak. . . . . . . . . . . . .  
Califomis 1l;whliaii . . . . . . . .  
Colony Park . . . . . . . . . . . . .  
CDncord Cnruade . . . . . . . . . .  
Cootempo Marin . . . . . . . . . .  
C"ral\"""d . . . . . . . . . . . . . .  
DItc Palm Country Club . . . . .  
Date Palni HV . . . . . .  

__ 

hhur Seasons . . . . . . . . . . . . . .  
Idyllwild . . . . . . . . . . . . .  
Laguna Lake . . . . . . . . . . .  
Lake Miiideii . . . . . . . . . . . .  
Lakc o l  the Sprivp . . . . . . .  

hi khci . . . . . . . . . . . . . . .  
Meodowbrwk . . . . . . . . . . . . .  
Monte riel h g o  . . . . . . . . . .  
Morgan Ilill . . . . . . . . . . . .  
Nicholson Plaza . . .  

Pticific Dunes Ranch . . . . . . . .  
Palm Spiings . . . . . . . . . . .  
Pnrque La Quint., . . . . . . . . . . .  
Pi0 Pic0 . . . . . . . . . . . . . .  
Pollrlcrora . . . . . . . . . . . . .  

Meadows . . . . . . . . . .  
Rancho Mesa . . . . . . . . . . .  
Rancho 0. TO . . . . . . . . . . . . . .  

Royal Holiday . . . . . . . . . . .  
Royal Oak . . . . . . . . . . .  
Riisriari Rive? . . . . . . . . . . .  
Sail Hrnito . . . . . . . . . . . . . .  
Siln Francisco RV . . . . . . . . . . .  

Lamplighter . . . . . .  

O A ! U A s i t a  Sptingr . . . . . . . . . .  

R&"& " Valley . . . . . . . . .  

Equity Lifestyle Properties. Inc . 
Real Estate and Accumulated Depreciation 

December 31. 2009 
(Amounts in thousands) 

. 
BC 
C.4 
CA 
CA 
CA 
CA 
CA 
c.4 
C.4 
CA 
CA 
CA 
c.4 
CA 
C.4 
Ch 
<:A 
CA 
c.4 
CA 
CA 
CA 
CA 
CA 
CA 
C A 
CA 
CA 
CA 
CA 
CA 
CA 
c.4 
CA 
CA 

Encumbrancer 

. 
(32.7491 
(5.  ,5281 

(5.9831 

- 
- 

114, 2301 - 
(5.5291 

. 

. 

. 

. 

. 
(21, 4110) 
. 
. 
. 

(5 ,  584) 

(4, 7*2! 
. 

. 

. 
(5.U10) 
(Y.264) 
. 
. 
. 
. 
. 

. 

- -1.512 
396 9.34 

I340 . >.b?Z 
1 .  811 4.271 
1.7% 5. 430 
2.676 h.194 

9iui ~ i i x i  
1 .1% . I.4bY 
2.1311 6.389 

8ti0 2.1l'Y 
685 1 3 w  
7iX 3.613 
602 1321 
36S N,Y 

1.411 .I.. 13x 
1.660 1.9i.3 

Costs Clpitrliled 
SvbIcqUcnt 1" 

Acq"irili"" 
(IloP.".. c">e"fr) 

Depraeiahle 

129 
. 2.726 . 557 
. 1, 710 
. 3, 013 
. 430 
(231 4, 240 
. 313 
. 1, 661 
. 326 

4 536 
. 441 
13 631 
14 351 . 
. 1. 135 
. 258 
. 1.854 
. 2, 355 
25 364 
. 251 
5 763 
. 123 
24 3111 
. 117 

. 215 

. 356 

. 63Y 
I 1  484 
. 1.100 
. 2 . I47 
. 530 

5 124 
1Y 49.5 
. 270 

I;md - 

:IS 1, on9 

Grim Ainuunt C;trricd ... PI.. ..... 

.. 
5. 825 211. 481 26.306 

890 3. 394 1.284 
985 4.726 5. i l l  

4.787 18. 382 24.179 
- 5.477 5. 177 

4. 115 is.304 22. 419 - 529 5PY 
2.103 X. 862 I I I . Y R ~  

2.674 Z3.430 iab 
31i  1.273 i . 590 

2. E 4 5  6. 961 Q.806 
974 2.598 3.872 

1.076 2855 3.931 
633 3.336 3.969 

1;295 4.114 5.419 
4.345 14. 3132 18.727 
. 3 .  150 11. 524 1.1.974 
I.SSI 4.742 5. 1.23 
- 4.763 4. 763 

401 1.696 2.1197 
1. 940 5.753 7.695 

4.572 6. 407 18.35 
1. 799 5. 567 7.366 
2.661 7.2 112 9.Sfi3 

XIU 2.319 3. 215 
1. 155 :3.853 5.UlU 
2.130 7.U18 9.148 

872 2.511 .I . 38.3 
6% :1.002 3. 657 -- . 4.790 5.56s , 6 
602 2.451 3. 053 
373 997 I . 3711 

1. 430 2.822 5. 252 
1.660 5.243 6.903 

-- . 

A c c n d a t e d  
Deprrcivtio" 
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IN. 316) 

___ 

(1.507) 
(3. 3421 
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(2 .  N 2 l  
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(1. 158) 
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! i Y n )  
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1780) 
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(1. 1371 
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(383) 
(2 . l i l )  
i I . 414) 

(997) 
(1591 
1604) 
(792) 

(9. 3841 

(4. 7131 

Date o l  

2004 
199; 
1998 
1983 
1994 
1991 
1994 
1994 
1994 
199; 

1998 
2004 
m114 
1983 
PUU4 
11108 
1997 

lSYi 
21104 
2004 
0104 
2004 

21104 

2004 

2004 
2006 
1998 
i m  
2004 
198.3 
1998 
1997 
2004 
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Rrvl Estuls LCIUti.” 

Santa Crur Ranch I W ,  . . . .  
S a m  Cnlz Iianch W.lrch.llrr 
Santiago Estates . . . . . .  Sylinar 
Sen Oaks . . . .  , . . . . .  , . . .  b s  O s r a  
Snowflower . . . . . . . . . . .  Emigrmt Cap 
Soledad Canyon . . . . . . . . .  Actw 
Stmslu~dcw . . . . . . . . . . . . .  San Jose 
T~hoe Valley . . . . . . . . . . . .  I A c  Talioc . 
Turtle Bench . . . . . . . . . . . . .  Maotcc:i 
VllInge of the Four Seasons . . . .  S m  I n ~ r  
WcsMinds (4 pmpcvticsl . . . . . .  sa,, p s r  
Wilderness L k e  . . . . . . . . .  Ivlmifcc 
Yoremite Likes . . . . .  . . C, mvelanrl 
Bear Creeok . . . .  , . . . . . . . . . . .  1h~vc:r 
Ciinilrron . . . . . .  Brownilrlil 
Gdilrii T e r r ; ~  . . . . . . . . . .  Colclcii 
CoMen Terrace Sooth . . . . . . .  Coldrn 
Golden Terrace Writ . . . . . . . .  Golde~rn 
llillurert Village . . . . . . . . . . .  Aururd 
Holiday Hdh . . . . . . . . . . .  Drn\er 
Hallclay Vlllage . . . . . . . . . . .  
Purbln Gnndc . . . . . . . . . .  Pirrhlo 
Woo d l a d  Hills . . . . . . . . . .  Tholotan 
Aspen Mmdows . . . . . . . . . .  Rehohoth 
Camelot Meadows . . . . .  Hehoboth 
Msriricrs Cove . . . . . . . . . . .  blill~how 
McNicol . . . . . . . . . . . . . . . .  Rehahotli 
Sweetlwkar . . . . . . . . . . . . .  Helwlmtlt 

- 
Scrlttr !‘>dlrp 
Scotts Vallry , . . 

2 

Co . Spriiigr 

Whapmng Pines . . . . . . . . .  h r s  
Banington Hills . . . . .  . .  Hiidsoii 
Bay Indies . . . . . . . . . .  Veriicr 
Bay h k e  Estates . . . . . . . . . .  Nokomis 
h e z z  Hill H\’ . . . . . . . . . . . .  
Buccmerr . . . . . . . . . . . . . .  

Pompnno Bench 
N . Ft Myerr 

Equity Lifestyle Properties. Inc . 
Real Estate and Accumulated Depreciation 

December 31. 2009 
(Amounts in thousands) 

. 
CA 
c.4 
c.4 
C.4 
CA 
CA 
CA 
C.4 
CA 
CA 
GA 
CA 
CA 
CO 
eo 
CO 
CO 
co 
co 
cfl 
CO 
co 
co 
DE 
DE 
DE 
DE 
DE 
DE 
DE 
FI . 
FL 
FL 
FL 
FL 

heumbrancec 

. 

. 
(15.3771 
. 

. 

. 

. 

. 
(14.241) 
. 
. 
. 

(4. 7119) 
(15. 5671 
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. 
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(12. 5151 
(15.8761 
12.615) 
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. 144 
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. 721 
. 1.1154 

288 2.Ci06 
. A566 
. 1, 165 
. 649 
. 2.614 
. 467 

1, 251  4.270 
. 5.55% 
. 168 
. 412 
. l:%l 
. 1.253 
. 417 
10 4 3 3  
. 1. 572 
. 1.144 
. 2.418 

. . 
1. I83 3.735 4. 918 

112 3XK 8011 
3.i62 11.9112. 15.464 

871 3.121 33Y2 
3 1 2 I .  001 1.313 

9. 972 79.59 lW31 
- .5. 956 5 9  511 

1.35i 4. 21.5 5.572 
272 668 

3. 771 0 7 1  
66 4.129 

Drfc a i  

21mi 
200i 
1995 
19% 

2004 
1997 

91104 

1991 

e 

2004 

9nn4 

2nn4 

2004 
2nm 
1988 
1983 
1983 
1 W i  
19H6 
19R3 
1983 
1983 

1994 
1998 
1998 
1987 
1998 
lyYK 
1996 
1998 

1994 
19Y4 
2002 
1094 

i g m  

en04 



Scliedule 111 

Equity Lifestyle Properties. Inc . 
Real Estate and Accumulated Depreciation 

December 31. 2009 
(Amounts in thousands) 

Red estr1s L<. Chlti.." 

Biilnw Villagc RV . . . . , Flagicr Bmch 
. . . . . . .  Fliiglci Hcncli 

Cun:frr:c Cow . . . . . . . . . .  Fnrt Imirli:rrlslr 
Carriage Cove . . . . . . . . . . . .  Dayiwu Hcacli 
Clerhrook . . . . . . . . . . . . . . .  Clrl-maw 
Coachwood . . . . . . . . . .  L P P S ~ I I I ~  
Coquina Crussiing . . . . . . . . .  Elkton 

Countly Place . . . . . . . . . . .  
Countipdr . . . . . .  , . . . . .  Vem Rrndi 2 Crystal Isles . . . . . . . . . .  Crystal Kivcr 
Doum Yonder . . . . . . . .  , . . . .  Lars, > 
East Bay Oaks . . . . . . . . .  largo 
Eldor~do Villqgc . . . . . . . . . .  Lavgo 
Foit M.% rs Beiicli Iieswt . . Fort M y w s  Yt:ach 
Glen Elleri . .  , . . . . . . . . . .  Clcniwirrr 
Grand Island . . . . . . . . .  Gland I s h d  
Gulf Air Resort . . . . . . .  , . . .  Fort M y m  Beach 
Gult'View . . . . . . . . . . . . . .  Puma Garda 
Hdrnda  Villsge . . New Port Richw 
Harbor Likcr . . . . . . . . . . . . . .  I'm f.1,. dotte 
Harbor View . . . .  , . , . .  Ncui Port Richey 
Hcetagc Plnntntiou . . . . . . . . . . .  Vcnr Htilch 
Minhlund Wood RV . . . . . . . . .  Pnmnnnn Reach 

- 

C", al cay . . . . . . . . . .  ?vl.ogatl 
Ncu P u t  Kichey 

" 
Hillcrest . . . . . . . . . . . .  

Holiday Village . . . . . . . . .  

Indim Oaks . . . . . . . . .  
Island Vista . . . . . . . . . . . . . . .  

Lake H w w  . . . . . . . .  
Lakc Magic . . . . . . . . . . . . . .  
Lkcr nt Coontyvnod . . . . . . .  

Holidny IVmch . . . . . . . . .  

13"h IA? Village . . . . . . . .  

Lake Fairways . . . . . . . . .  

Lal<ewo"d Village . . . . . . . . . .  

FL 
FL 
FL 
PI . . _  
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
PL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FI . 
FL 
FL 
FL 
FL 

. 
3.637 
1 . i 4 l  
2.Y14 
3. 883 
1.602 
i.286 
5.890 

fi63 
3. i l l  

926 
2.1652 
1.240 

i i r i  
I .  I88 

ti 1Y 
1. 723 

717 
4397 
3. 381 
4. 04.5 

1 . m  

2. 403 
1.l113 
1.278 

Y% 
:;SO 

2.6111 
1.089 
.5 .I104 
6.1175 
1.135 
1.5Y.5 
i J T 7  
I . s(I2 

949 
.5. 170 
3 .  RS2 
I I . 7on 
4 . W  
5. 315 

?o.2ll 
. 

11. 133 
7 -y 
7.981 
3.322 
2.3*1 
3.548 
I.'iH2 
5.211R 
4.746 
?. 138 

13s ISS 
ill.i.54 
12. 116 
7. 259 
.I. 130 
192s 
3 Siih 
I . :I74 
7 . W  
'1.?70 

150M 
IS. l . l4  
4.1147 
1.793 
7.085 
S.627 

..I. 1 

. 

. 

. 

. 

. 
(121 
. 
18 
. 
. 
. 
. 
. 
. 
. 

12.5 
. 

~ 

. 

. 
(151 

(13) 
. 

. 

. 

. 

. 

. 

. 
35 
. 
. 
. 
. 

5 .  993 
196 

1. 093 
619 
178 

16. 656 
7.022 
7 .  282 
5.584 

3 a  
236 
925 
i65 

64 
3.708 

633 
1. 8117 

328 
98 

1.859 
m.5 
999 
292 
210 
IY6 
861 
149 

1.846 
2.936 

149 
1.543 
1.481 

- 

- 

. 
3. 637 
1.741 
2. 914 
3.883 
I. 602 
5.2i4 

681 
3. 711 

926 
2. 652 
I. 240 

778 
1.188 

619 
1. 84R 
1. 609 

717 
1.29: 
3.384 
4.030 
2.403 
1. 0311 

5. 390 

1:2i8 
925 . 350 

2. 6111 
1. 089 
5.004 
R. I111 
1.135 
1.595 
2. u 7 i  
1.862 

860 
6. 942 
5.666 
Y.775 

12. 319 
s.ono 

22.2ni 
27. 233 

7. 282 
16. i l i  
3.ll.5 
8. 217 
4. 247 
3.1116 
3. 548 
1.9 46 
8.1116 
4.746 
2 9 9 l  

14. 89.5 
111.4H2 
12.244 
'3. 118 
3 . 2 s  
4.927 
3. I58 
1.564 
h.1133 
4.257 

15215 
z o . w  
6. 983 
4.942 
8. 628 
;.in8 

10. 579 
7. 4117 

12.68Y 
1 ti. 202 
6.602 

27. 4 i5  
33.123 

7. 963 
211. 428 
4. 041 

10. 869 
5. 487 
3. 884 
4. i36 
2.565 

10.5hl 
6.355 

I Y .  192 
13.RGh 
16.274 
11. 521 
4.2X5 
6.2115 
1.1183 
I. 934 

ll1.643 
5.346 

20.219 
26 . I811 
S.118 
1 ~ 5 3 i  
I 1.005 
8 . m  

: i . m  

I" . 

199 
200 
199 
zoo 
2nn 
199 
199 
198 
199 
21104 
1998 
1983 
19H3 

2002 
211111 

2004 

2004 
2004 

2014 
20112 

2002 
1994 
2002 
1998 
1998 
1498 
2no2 
19Y8 
%)116 
1994 
195 
211114 
2001 
1994 





YUOZ 
9002 
wni 
miz 

snoz 

Lorn 

MllL 
WOZ 

Lorn 

LIIIIZ 
SU!IZ 
9008 
Ylma 

sooa 
YOUZ 

snnz 

*US1 
nc i 
LEO I 
ZYE'S 
66fi 
BSP 
Si1 
i95 
C9P1 
LCll'l 
ZP6'1 
Eli 
nil 
09L'I 
16 
UCS 

ISiI 
'Ll? 
IWI 
CC!STi 

3N 
3N 
3N 
3N 
3N 
IIY 
11 
ayv 
31Y 
a I4 
XI* 
3 IV 
VYV 
v lnl 
VIY 
dB 

NI 
NI 
NI 
NI 
NI 
11 
77 
11 
11 
7J 
ld 
1d 
1J 
1J 
1d 



Red Estrtr I.<,C,lth," 

Scr:o,c . . . . .  A h r \ 4 < ~  
Twin L?br . . . . . . . . . . . . .  C : I ~ ~ r c n ~ w i h  
Watciuny RV . . . . . . .  
Sandy Bench RV . . . . . . . .  
Tuxhury Reroil . . . . . . . . .  Sooth H.impton 
CllPItlllit Lvkr . . h i t  Ne". rirlic 
Lnkr & Shurr . . . . . . . . . . .  
Sea Piocr . . . . . . . . . .  
Bonmzn . . . . . .  , . . . . . . . .  
Boulder Cnrcrde . , . . . . . . .  

Flamingo West . . . . . . . . . . .  

Villa Barega . . . . . . . . . . . .  

Breimm Bcacb . . . . . . . . . .  
Greenwood Villagr . . . . . . . . .  
Lake George Escape . . . . .  
Lake George Schmon Vdlry . . 
Rondout Valley licrort . . 
Ken, see Lake . . . . .  , . . . . . . .  
Wilmingtoton . . . . . . . . . . . . . . .  
Bend . . . . . . . . . . . . . . . . . .  
Falcon Wood Village. . . . . . . .  
Mt . Hood . . . . . . . . .  
Pacific City . . . . . . . . . . .  
Q u d  I+ollow . . . . . . . . .  , . .  
Seaside . . . . . . . . . . . . . . . .  
Shndowhlaok . . . . . . . . . . .  
South Jetty . . . . . . . . . . . .  
Whalers REI1 . . . . . .  
Appalachiiln . . . . . . . . .  
Cl rclr M . . . . . . . . . . . . . . . . .  

Grttyrburg Farm . . . . . . . . . .  

- 

2 Cnlrsnu . . . . . . . . . . . . . . . .  

La\ V q e  . . . . . . . . . . . . . . .  

AlplllP Iyke . . . . . . . . .  

I)UtCh County . . . . . . . .  , , . 

Schedule 111 

Equit). Lifestyle Properties. Inc . 
Real Estate and Accumulated Depreciation 

December 31. 2009 
(Amounts in thousands) 

N C  
N C  
N C  
N H 
N H  
NI  
NJ 
NJ  
NV 
NV 
NV 
N S  
NV 
NV 
NY 
NY 
NY 
NY 
NY 
NY 
OII 
on 
OR 
OR 
OR 
OH 
OR 
OR 
OR 
OR 
OR 
P.4 
PA 
Pi\ 
PA 

. 

. 

. 
(B.936) 
(S, 262) 
(7.6111 

(14. I&') - 
(Y.867) 

(13.7721 
(20.357) 
(25.4131 
. 
. . 
. 
. 
. 

(5 ,  018' 
. 
. 
. 
. 

(6, o w  
. 
. 
. 
. 
. 
. 

.. 
3H7 1 .  192 
2118 (l?i 
(iux -. 1643 

2 w 5  il.llLl1 
2,(,.4S 7389 
I .  730 s. 266 
l.ll4Y 2.473 
2.896 r i . i i l  
4.7% I4.125 
732: 11.141 
.3.  6157 '1.111 
3. si72 Ill. 70s 

540 i.M, 
1.11: .I:% -111 

295 696 
21.5 555 
733 L i 2 9  

I. I12 .3. $26 
l.Rli 5.733 
I.ll76 2. 339 
- 249 

.. 
317 I . (141 
93 278 

117 350 

c o s t s  Qpil$;zed 
Subrc "'"I tu *& i.i.. 

iImp...e,l, 4 

L r d  P"qmiv 

6 
( I O !  228 
. 88 
. 71 
. 126 

4 54 

I l l ) )  76 

Dopreeinhle 
.- 
. 

( 1 ~ )  403 

. urm 

. 2.292 

. 525 

. 1.439 
14 221 
. 1.01 I 

153 175 
I1 1.311 

1S4 4.273 

2 

4 56 
3 59 

i n  224 
448 
83 

14 is59 
. 415 
12 353 
. 366 

6.5 
10 373 
. 338 

1 i 4  
48 
35 

. 420 

. 

. . 

. 

. 

. 

. 

. 

..... ..... 
YO3 3.454 3.357 

1.197 4. 059 s,2 56 
687 1.663 2.350 
i 64  2.1511 2.814 

I. 666 5.3SZ 7. 045: 
330 12 15 1.545 

88 326 414 
111 J85 496 

Arcumulnlecl 
Oepmeirti"" 

(442) 
( i l l l i  

( I .  4.ii) 
(7891 
(2'lY! 
(1441 
(15R) 

(74) 
(2.976) 
(4.267) 
(4. 3753 
(3.295) 

(412) 
(3972) 
(2.1221 
(3. 2701 
(4.5154) 
(I. 728) 

(1041 
(404) 
(1241 
(101) 
(314) 

! 1.571) 
(1. 551)) 

(498) 
(1.501) 

(38Y) 

(wn1 
(3321 
(5341 
(124) 
(35) 
(41) 

__ 

(1.714) 
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Equity Lifestyle Properties. Inc . 
Real Estate and Accuniulated Depreciation 

December 31. 2009 
(Amounts in thousands) 

Real EsLule .......... ............. - 
Green Acres . . . . . . . . . .  Brcinigswllr PA (29, ilil 
Ilerrbry . . . . . . . . . . . . . . . .  klJa..o.. PA . 
RohW Hill . . . . . . . . . . . .  Lcshartsvillr PA 

14. 405) 

- 
- 
- 

Scotrun . . . . . . . . . . . . . . .  
Spring Cdch . . . . . . . . . . . . .  

Emothy Lake North . . . . . . . . .  

Camliiin Lmding . . . . . . . . . .  
Inlet Oaks . . . . . . . . . . . . . . .  
The Oaks at Point South . . . . . .  
Nnrchsz Trace . . . . . . . . . . .  
Cherokee Lmdirr: . . . . . . .  
Bay Lmding . . . . . . . . . . . . .  
Colorado River . . . . . . . . .  
Coontry Simhiiic . . . . . . . . .  
Ftm n Sun XV . . 
Lake Collrae . . . .  
Lake Tawakoni . . . . . . . . . . .  
Lake T m o m  . . . . . . . . .  
L H h  Wliitncy . . . . . . . . .  
Labwood . . . . . . . . . . . . . .  
Mcdiria Llkc . . . . . . . . . .  
Paradise Park RV . . . . . . . . .  
PU', <be So,,tl, . . . . . . . . .  
Soil!hem Coinfor! . . . . . . . .  
Sunchine RV . . . . . . . . . . .  
Tropic Winds . . . . . . . . . . .  
All Sm<ons . . . . . . . . . . . . . .  

Chesapeake Bay . . . . . . . . . .  
Harbor View . . . . . . . . . . . . .  

Sa,, \ 'dry . . . . . . . . . . . .  

Timothy h k e  Sooth . . . . . . . .  

. . . .  

Weswmd V, IlaSe . . . . . . . .  

Lylcllllnig . . . . . . . . . . . . . .  
Mendnwr olChmtilly . . . . . . .  
Virgi"h L, *cling . . . . . . . . . . . .  

PA 
PA 
PA 
PA 
PA 
S C  
sc 
SC 
TN 
TN 
Tx 
Tx 
TX 
Tx 
Tx 
TX 
TX 
TX 
TX 
Tx 
Tx 
Tx 
Tx 
Tx 
Tx 
UT 
UT 
\)A 
VA 
\fA 
V A  
VA 

. 

. 
(4.7iS) 
. 
. 
. 
. 
. 
. 
. 
. 

. 

. 

. 

. 

. 

. 
(3. 3681 

(lll.iO41 
. 

lnitul cllrl ,,I 
Comp;r"y 

Depircirhle 
Land Qruprih -~ 
2.680 i.m 
i.1U 3. (1.28 
1.963 :1 .w 

I61 48.3 
1.5W 4.70.5 

866 2.6111 
311 933 
216 649 
45i  I . I l i8 

1. 5.16 4. 64% 
167 810 
513 1.257 
118 279 
4.. 18 1.1133 
466 1.099 
627 1.881 

2 . 5 3  - 
1. 363 3.214 

691 I .  fSi1 
488 1.151 
679 IhIE 
. 125 s i 9  
936 2.2IIH 

l.ihs 4.7IIS 
44s 1. 34s 

i .108 3. ;a 
I. 494 i.464 
1.111 .3. 8119 

510 1. (723 
1.346 4.179 
1.2.10 y l l l l  

6 i  2112 
266 h27 

:j. ?L.N Ili.4,IU 
iinz 1 . 4 1 ~  

Costs Cupiulized 
S"brr.q"c"l t" 

11". Aequirilion pruvrmmtr) 

Depminblc 
L n d  . 
. 3, 834 
li  528 

39 
119 

. 24 
111 

5 
6 le8 
. 37 

. . 

. 

. 

~ 

. 

. . . 160 
1 10 
b 411 
6 67 

753 
112 lll>J7ll 

1s 1. 152 
g 08 
6 443 
9 22 I 

12 M4 
228 

. 2lJi 

. 1s7 

. 798 

. 267 

. 341 

. 1.571 
16 441 
. 295 

4 61 
. 5.846 

8 03 

. 

98 . 

. 

Dntc of 

198x 
2004 

* 
eoos 
2006 

~ I I Y  
z006 

211nii 

2004 

1004 

2004 

2006 
2004 

2006 
2004 

20114 

?Ill14 
l9~18 
2004 
2004 
20114 

2uu4 
20114 
m04 
ZOM 
2f104 
2004 
2003 
1997 
1997 

2006 

1yy4 

2004 

m 4  

~ O I M  

2004 



- U661 
ZOOZ 

5661 

I,M 
I'N 
liM 
IAl 
L k1 

V.k\ 
Vi\% 
Wk\ 
VM 
Vh\ 
VM 
Wk\ 
VM 
Vi\ 
VM 
Vhj 
VI\\ 
Vh\ 
VM 
YA 
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Equity Lifestyle Properties, Inc. 
Real Estate and Accumulated Depreciation 

December 31,2009 
(ilm",,"tP in thousands) 

The changes in total leal estate for the years ended December 31, 2009, 2008, ai 2007 were as Ilows: 
2009 2008 2007 

Balance, beginning of year . . . . . . . . . . . . . . . . . . . . . . .  $2,401,021 $2,396,115 $2,337,460 
Acquisitions. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  18,llfi 10,393 45,646 
Improvements. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  30,876 26,716 29,384 
Dispositions and other. . . . . . . . . . . . . . . . . . . . . . . . .  (8,525) - (16,375) 
Inventoly reclassification 6,727 57,797 - 

Balance, end of year. . . . . . . . . . . . . . . . . . . . . . . . . . . .  $2,538,215 $2,491,021 $2,396,115 

. . . . . . . . . . . . . . . . . . . . . . .  

The changes in accumulated deprcciation for thc years ended December 31,2009,2008, and 2007 were as 
fullows: 

2009(n) ZOOS(b) 2007 -- 
Balance, beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . . .  $561,1.04 $494,211 $435,809 

Depreciation expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  72,419 66,893 63,991 
Dispositions and other. . . . . . . . . . . . . . . . . . . . . . . . . . . . .  - (3,755) (5,589) 

Balance, end of y e a r .  . . . . . . . . . . . . . . . . . . . . . . . . . .  %Z19,76H $561,104 $494,211 _ _ _ _ _ _  ~ _ _ _ _  

(a) Includes approximately $2.4 million <if depreciation from rental operations included in Ancilla~y services 
rCVenIICS. net. 

(b) Deprecizition expense excludes ;qqwoxim;iteiy $0.8 millinn of Iln~lllllJ~tiZed leiise costs expenses relzited to  
the termination of the Privileged Acccss lease and includes approximately $1.2 million of depreciation from 
rental operations included in Ancillaiy seMces revenues, net. 

s-12 



Exhibit 31.1 

CERTIFICATION OF C H I E F  FINANCIAL OFFICER PURSUANT TO SECTION 302 OF THE 
SARBANES-OXLEY ACT OF 2002 

I ,  Michael B. Berman, certify that: 

1. I have reviewed this annual report on Form 10-K of Equity Lifestyle Properties, Inc.; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or m i i t  to 
state B material fact necessary to make the statements made, in light of the circumstances tinder which such 
statements were made, not misleading with respect to the period awered hy this report; 

3. Bascd on m y  knowledge, tlie financial stateincnts, and other financial information inchiclcd in this 
report, fairly present in all matendl respects the financial condition, results of operations and cash flows of the 
registrant as of, and for, the periods presented in this repoit: 

1. The registrant's other certifylng officer(s) and I are responsible for establishing and maintaining 
disclosure controls and procedures (as defined in Exchange Act Rules 13a-l5(e) and lSd-l5(e)) and internal 
control over financial reporting (as defined in Exchange Act Rules 13a-l5(f) and ISd-lS(f)) fbr the registrzmt and 
hWc: 

a )  Designed such disclosure controls and procedures, 0 1  caused sucli disclosure controls and pro- 
cedures to be designed under our supervision. to ensure that material information relating to the registrant, 
including its consolidated subsidiaries, is made known to us hy others within those entities, particularly 
during tlie pel-iod in ~vliicli this report is being prepai-ed; 

h) Ucsigncd such internal control ovrr financial rcpoi-ting, o r  causarl S I I L I ~  intwnal control ovcr 
financial reporting to he designed under our supelvision, to pro\ide reasonable assurance. regarding tlie 
reliability of financial reporting :and the prqxiratim of financial statrriciits hr- rrternal p ~ ~ p s e s  in 
accordance with generally accepted accounting principles; 

c )  Evaluatcd tho cffectivcness of thc registrmt's disclosure cimtnils and p~-oc~:dorns and pi-cscntcd in 
this repoit our conclusions about the effectiveness oftlie disclosure controls and procedures, as of the end 
of the p i o d  covered by this report bascd on such evaluation: and 

d )  Disclosed in this report any change in the registrant> intenial control over financial reporting that 
occurred dniing the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of 
an annual report) that has materially affected, or is reaSondhly likely to mater?ally affect, the registrant's 
internal control over financial reporting; and 

5. The registrant's other certifying officer(s) and I have disclosed, based on our iiiost recent evaluation of 
internal control over financial repoiting, to the registrant's auditors and the audit coinniittee of the registrant's 
lmird of directors (or peisons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control 
over financial repoiting which are reasonably likely to adversely affect the registrant's ability to record, 
process, summarize and report financial information: and 

I>) Any fraud, whether or not material, that inwlves management 01- other eniployees who have a 
significant role in the registrant's internal control over financial reporting. 

By: /s/  Michael B. Berman 
Michael B. Berman 
Executive Vice President and 
Chief Financial Officer 

Date: February 25.2010 



Exhibit 31.2 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO SECTION 302 OF THE 
SARBANES-OXLEY ACT OF 2002 

I, Thomas P. Heneghan, ccrtify tlrat: 

1. I have reviewed this annual report on Form 10-K of Equity Lifestyle Properties, Inc.; 

2. Based on my knowledge, this report does not contain any untrue statement of a m a t e d  fact 01- omit to 
state a material fact necessaiy tu make the statements made, in light of the circumstances under whic11 such 
statements werc made, not misleading with respect to the period covered by this report; 

3. Based on  my knowledge, thc financial 'itatcmcnt.7, and other financial information includcd in this 
report, fairly present in all iiiaterial respects the financial condition, results of operations and cash flows of the 
registrant as of, and for, the periods presented in this repoit; 

4. Tlic regstrant's other ccrtifying officcr(s) and I are responsible for establishing and maintaining 
disclosure controls and procedures (as defined in Exchange Act Rules 13a-IS(e) and lSd-lS(e)) and internal 
control over financial reporting (as defined in Exchange Act Rules 13;1-15(f) ; i d  lSd-lS(f)) for the registrant and 
have: 

a) Designed such disclosure controls and procedures, or caused such disclosure conti-ols and pro- 
cedures to he designed under o u r  super\ision, to enslire that m a t e d  information relating to the registrant, 
including its consolidated rrihsidiuriPs, is m;de known to  LIS hy others within those entities, particularly 
during t l w  period in wliicli t l is  Ireport is h i n g  pwp;ired: 

h) Designed such intei-n;il control over finiincial reporting, or caused siicli internal control over 
financial reporting to  be designed under our supen'ision, to provide reasonahle assurance regarding the 
reliability nf liiinriclal reporting and the ixcparation of finxncial stateinrnts f i r  extenid purposes in 
accordance with generally accepted accounting principles; 

c )  Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in 
this report our conclusions about the effectiveness of the disckisure controls and procedures, as of the end 
of the period covered by this report based on such evaluation: and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that 
occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of 
an annual report) that has materially affectcd, 01- is reasonably likcly to materially affcct, the registrant's 
internal control over financial reporting; and 

5.  The registrant's other certifying o f f i d s )  and I have disclosed, based on our mist recent evaluation of 
internal contrrll owr  financial repwting, to the registrant? auditors and thc audit committee of the rcgistrant's 
board of directors (or persons performing the equivalcnt functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control 
over financial rcpol-ting which are rcasonaldy likrly to adversely affect tlrc registrant's ability to rccord, 
process, summarize and repoii financial inf~irmation: and 

h) Any fraud, whether or not material, that involves management 01- other employees who have a 
significant role in the registrant\ internal conti-01 uver financial reporting. 

By: /SI Thomas P. Heneghan 
Thomas P. Heneghan 
Chief Executive Officer 

Date: February 25,2010 



Exhibit 32.1 

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER 
PURSUANT T O  18 U.S.C. SECTION 1350 

In connection with the ;rcompanying Annual Report on Form 10-K of Equity 1,ifeStyle‘ Propeities, Inc. for 
the year ended December 31,2009 (the “Annual Report”), I ,  Micliael B. Berman, Executive Vice President and 
Chief Financial Officer of Equity Lifestyle Properties, Inc., hereby certify pursuant to 18 U.S.C. Section 1350, 
as adopted by Section YO6 of the Sarbanes-Oxley Act of 2002, that to the Best of my knowledge: 

1. the Annual Report fully complies with thc requirements of section 13(a) or lS(d) of the Securities 
Exchange Act of 19.34: and 

2. the infoinnation contained in the Annual Report fairly presents, in all materid respects, the financial 
condition and results of operations of Equity LifrStyle Properties, Inc. 

By: /s/ Michael B. Berman 
Michael B. Berman 
Executive Vice President and 

Chief Financial Officer 

Date: February 25, 2010 

A signed original of this written statement required by Section 906 bas been provided to 
Equity LifcStylc Pi-opcrtics, Inc. and will be retaincd by Equity LifcStyle Propertics, Inc. and  

furnished t o  the Securities a n d  Exchange Commission or its staff upon request. 



Exhibit 32.2 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER 
PURSUANT TO 18 U.S.C. SECTION 1350 

I n  coiinection with the accompanying Annual Report on Form IO-K of Equity LifeSple Pi-operties, Inc. for 
the year ended December 31, 2009 (the “Annual Report’’), I ,  Thomas l? Ileneghan, Chief Executive Officer of 
Equity Lifestyle Properties, Inc., hereby ceitify pursuant to 1s U.S.C. Section 1350, as adopted by Section 006 
of the Sal-banes-Oaley Act of 2002, that to the best of my knowledge: 

1. the Annual Report fully complier with the requirements of section W a )  or lS(r1) of the Secuiities 
Exchange Act of 1934; and 

2. the information contained in the Annual Report fairly presents, in all material respects, the financial 
condition and results of operations of Equity Lifestyle Properties, Inc. 

By. Is1 Thomas P Heneghan 
Thomas 1’. Heneghan 
Chief Exccutive Officer 

Datc. Fcliruaiy 25, 2010 

A signed original of this written statement required b y  Section 9OG has heen provided t o  
Equity Lifestyle Properties, Inc. and will be retained by Equity Lifestyle Properties, Inc. and 

furnished to thc Sccorities and  Exchangc Commission or its staff 
upon request. 
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DiSi , iP l lO" l  
Clors High Lou OeOllnd'" 

2009 
1st ouane, 
2nd Ouarlter 
3rd OUBner 
4th Ouanar 

$3810 $4244 52834 $0250 
3718 4628 3356 0250 
4279 4747 3409 0300 
5047 5118 4057 0300 

2008 
1s1 OUanel 549 37 $52.26 $3977 $0.200 
M ousrler 44.00 53.M 4362 @.ZOO 
3rd Ouanei 53.03 $600 40.93 0200 
4th Quarlar 38.36 52 90 22.M 0200 

('I Sea Ihe Consolidated Statements 01 Operations on page F-6 
01 the 2009 Form 10-K lor lax treatment 01 dividends paid. 
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reports, proxy information and statemenls. and other 
information regarding registrants that tile electroni- 
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http:IIww.sec.gov. ELS tiles electronicaily. 

The Company is listed on the New York Stock 
Exchange and is traded under the ticker symbol 
'ELS."The Company submitted a Section 12(a) CEO 
Certification lo  the New Yolk Stock Exchange 
("NYSE) last year. The Company has filed with the 
SEC the CEO/CFO certification required under Sec- 
tion 302 ot the Sarbanes-Dxley Act as an exhibit IO 
its most recently filed Form 10-K. For additional 
information about the Company please contact the 
Company's Investor Relations Department. 

Comparison of Cumulative Total Return 
Assumes Initial Investment of $100, Oecember 2004 
The below performance graph compares total stockholders' return on the Common Stock Since December 31, 
2004 with the Standard and Poor's ("S&P") 500 Stock Index and the index of equity REiTs prepared by the 
National Association of Real Estate Investment Trusts ("NAREIT). The Common Stock price Performance 
graph assumes that an investment 01 $100 was made on December 31.2004 in the Common Stock and in 
each of the two indexes. and further assumes the reinvestment 01 all dividends. Equity RElTs are defined as 
those REiTs which derive more than 75% of their income from equity investments in real estate assets. The 
NARElTequity index includes all tax qualified RElTs listed on the NYSE, the American Stock Exchange or the 
NASDAO Stock Market. Common Stock price performance presented for the period from December 31, 2004 
through December 31. 2009 is not necessarily indicative 01 lutuie results. 

2004 2005 3006 2007 2008 2009 

ELS n e m  1x1 2479 2308 -15.10 -11.52 3507 
cY.Y lmLl I /  S l D o O O  5124 18 1,1319 S 130 39 S I 1 1 4 6  SI50.55 

S&P 5lxi lndrl Relwn ?hi 189 15.79 5 $0 -3699 26.45 
C"n"otnrIs1 S i O O ~  SI04 89 1121 46 1 128.13 5 8013 sioz.oa 

HARt l l  toufii ReUm 1%) 6.67 an -15.16 -37.37 2635 
c"m"ulj"lis] S1M.DD 1106.67 s142.12 tm s 75.52 596.92 
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Equity Lifestyle Properties, Inc. 

Notes To Consolidated Financial Statements 

Note 2 - Summary of Significant Accounting Policies (continued) 

with variable interest entities. The Statement addresses tlie effects on certain pnwisions of FASB ASC 810-IO- 
15. Variable Intorcst Entitios, as a result of the elimination of the qualifying special-puqlosc entity concept in 
FASB Statement No 166, Accounting for Transfers of Financial Assets. It also discusses the application of 
certjin key provisions of F4SB ASC 810-10-15, including those io which the accounting and disclosures under 
FASB ASC 610-10-15 do not always provide timely and useful inforniation about an enteqxise's involvement in a 
valiable intcrest entity. This Statement is effectivc lis of the beginning of each reporting entity's first annual 
repoiting period that begins after November 15, 2009, for interim periods within that first annual reporting 
period, and for interim and annual reportirlg periods thereafter. The Company docs not believe that thc adoption 
of FASR ASC 810 will liave a mntei~ial impact nn its consolidated financial statelnents. 

In June 2008, tlie FASB issued FASB Staff Position on Emerging Issues Task Force Issue 03-6, "Detei-- 
mining Whether Instruments Granted in  Share-Based Payment Transactions Are Paiticipating Securities" 
("FSP EITF 0:3-G-I"), tlic current authoritativc guidance of which is the Codification Sub-Topic "Earnings Per 
Share" ("FASB ASC 260-10). FSP EITF 0:3-6-1 states that unvested share-based payment awards that contain 
nonforfeitabll- rights to dividends or dividend quivalents (wlrether paid or unpaid) are participating securities 
and shall be included i n  the computation nf eaimings per share ("EPS") pursuant tu the two-class method. FSI' 
EITF 03-6-1 WLS effective for fiixincial statements issued for fiscal years beginning after December IS, 2008, 
and inteiim periods within those years. All piior-period EPS data presented shall be adjusted retrospectively 
(including interim fin:mcial statrmerits, summmies of earnings, and selected fimncial  data) to confnl-m with tlie 
provisions nf FS1' EITF 0:3-6-1 E:dy application was not permitted. Adoption n n  January 1, 20OCJ did n o t  
materially i i n p c t  o i i v  eai-ruiys pcr  shn~ e c:ilculation 

I n  May 2008. the FASR issupd Statenient of Financial Accounting Standards N o .  IG2, "The Hierarchy of 
Concrally Acceptcd Accounting Principles" ("SFAS No. 162"). Thc Statcimcnt idcntifics thc snurccs o f  
accounting princ~ples and framework fnr  selecting tlie pinciples to he used in the preparatinn of financial 
statmnents ~,fn~,iigiivel-nincnt;il etitities t h t  are presented in conformity with CAAP. TIE purpasc is to r e n ~ o v ~ ~  
the focus of setting the GAAP hierarchy from the auditor and giving the entity the responsibility of setting tlie 
GAAP 1.iierucIiy. SFAS No. 162 is effective GO days following the SEC? apprwal of the Public Crmpn)'  
Accounting Oversight Board Auditing amendments to AU Section 411, "The Meaning of Present Fairly in 
Conformity with Generally Accepted Accounting Principles." The adoption of SFAS No. 162 did not have a 
material impact on the Company's consolidated financial statements. 

( t )  Reclassifications 

Ceii;iir 2007 and 3008 amounts  have been wclassified to confoorm to tli? 2009 presentation This 
rcclassification 11ad no matmial effect on tlic consolidatcd balancc slwets or statement of opcmtions of the 
Company. 

Note 3 - Earnings Per Common Share 

Earnings per comnior sliai~e are liased on the weighted average number of common shares outstanding 
during each year. Codification Topic "Earnings Per Share'' ("FASB ASC 2 6 0 )  (prior authoiitative guidance: 
Statement of Financial Accounting Standards No. 128, "Earnings Per Share") defines the calculation nf  bas^ 
and fully diluted earnings per share. Basic and fully diluted earnings per share are based on the weighted average 
shares outstanding during each year and basic earnings per share exclude any dilutive effects ofoptions, warrants 
and convertible securities. The conversion of OP  Units has been excluded from the basic eamings per share 
calculation. The conversion of an OP Unit  to a share of common stock has no material effect on earnings per 
common share. 

F-18 



Equity Lifestyle Properties, Inc. 

Notes To Consolidated Financial Statements 

Note 3 -Earnings Per Common Share (continued) 

Tlre follow?ng table sets forth the coinpiitation rifbasic and diluted e;nnings per ciimmon share for the years 
ended December 31, 2009, 2006 and 2007 (aiiiouiits in thousands): 

Years Ended December 31, 
2009 2008 2007 _ _ _ _ _ _  

Numerators: 
Income from Continuing Operations: 

Income fi-nin continuing operations - basic . . . . . . . . . . . .  29,819 $18,157 $22,160 

Income fiom continuing operations -fully diluted . . . . . . . .  $35,252 $22.422 $27,482 

Income from discontinued operations -basic. . . . . . . . .  $ 4,156 ?i 146 $ 9,942 

Income fi-oir discontinued operations -fully diluted . . . . . .  $ 4,866 3 178 $12,325 

Amounts allocated to dilutive secuiities . . . . . . . . . . . . . . . . .  5,433 4,265 5,332 

_ _ _ _ _ _  
Income from Discontinued Operations: 

. . . . . . . . . . . . . . . .  6S0 32 2,383 Amounts allocated to dilutive securities _ _ _ _ _ _  
_ _ _ _ _ _  

Net Income Available for Common Shares: 
Nct inconic available for Common Sl ian :~  - basic . . . . . .  $34,005 $18,303 $32,102 

. . . . .  . . . . . .  6,113 1,297 i,705 

Net income available for Common Shares - fully diluted . . .  $40,118 $22,600 839,807 

\Veighted average Common Shares outst;inding - hasic . . .  27,Z83 24,46G 24.089 

_ _ _ _ _ _ _ _  Amounts allocated to dilutiw securities 

_ _ _ _ _ ~  
Denominator: 

Effect of dihrtive securities: 
Redemption of Common OP Units for Common 

Shares Shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  5,075 5,674 5,870 
Employee stock options and restricted shares . . . . . . . . . . . . . .  286 358 455 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  32,944 30,498 30,414 
Weighted average Common Shares outstanding - fully 

- ~ _ _  - _ _ _ _  diluted 

Note 4 -Common Stock and Other Equity Related Transactions 

100,000,000. 
On May 18, 2007 tlic stockholders approved the incl-exr of authoiized cnniimnn stock from 50,000,000 to 
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Equity Lifestyle Properties, Inc. 

Notes To Consolidated Financial Statements 

Note 4 -Common Stock and  Othe r  Equity Related Transactions (continued) 

The frillowing table presents tlir changes in the Company’s outstanding common stock for the years ended 
December 31, 2009, 2008 and 2007 (excluding 01’ Units of 4,914,040, 5,366,741, and 5,836.043 outstanding at 
December 31, 2009, 2005, and 2007, respectively): 

2000 200s 8007 

Sharer outstancling at Januaiy I, . . . . . . . . . . . . . . . . . .  25,051,322 24,348,517 23,928,652 
Common stock issued through conversion of OP 

Units . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  448.501 469,302 254,02,5 
Common stock issued through exercise of options . . . .  213,721 169,367 143,S41 

Crim~non stack issued through ESPP and DRIP . . . . .  34,769 32,184 22,820 
Common stock rcporchased and retired . . . . . . . . . . .  (24,568) (18,048) (18,821) 

Common stock issued througli stock grants . . . . . . . . .  27,000 50,000 18,000 

Common stock issued through stock offering. . . . . .  4,600,000 - - 

Shares outstanding at December 31, . . . .  30,350,745 25,051,322 24,348,517 

AS of December 31,2009 and 2008, the Company’s percentage ownership of the Operating Partnership was 
:approximately 86 1% and 82.4%, respectively The I-emaining approximately 13.9% and 17.6%: I-r.spectivrly, was 
nwned by the Common 01’ Unitholdrrs. 

Tlir following regular quarterly rlistrihutions have hcen dcclared and paid to common stocklioldel-c and 
non-contlolling interests since {anuary I ,  2007: 

Pol- the Quarter Stockholder 
Et3Cli”g Record Date Pnyrnenl Dale 

$0.1500 . . . . . . . . . . . . . . . . . . . . . . .  March 31, 2007. . . . .  March 30, 2007 April 13, 2007 
pd0.1500 . . . . . . . . . . . . . . . . . . . . .  June 30, 2007 . . . . . .  June 29, 2007 July 1 3 ,  2007 
$0.1500 . . . . . . . . . . . . . . . . . . . . . . . .  September 30, 2007. . September 28, 2007 October 12, 2007 
$0.1500 . . . . . . . . . . . . . . . . . . . . . . . .  December 31,2007. . December 28, 2007 Tanuaiy 11, 2008 

$0.2000 March 31, 2008. March 28,2008 April 11, 2008 

$0.2000 . . . . . . . . . . . . . . . . . . . . . .  September 30, 2008. . September 26, 2008 October 10, 2008 
$0.2000 . . . . . . . . . . . . . . . . . . . . . . .  December 31, 200H. . December 26, 2008 Tanuaiy 9, 2009 

. . . . . . . . . . . . . . . . . . . . . .  . . . .  

$0.2000 . . . . . . . . . . . . . . . . . . . . . . .  Junc 30, 2008 . .  July 11, 2008 June 27, 2008 

w m n  . . . . . . . . . . . . . . . . . . .  M ~ ~ X I I  3 1 , 2 0 0 9 . .  . .  March 2 7 , 2 0 0 ~  Apiil 10, 2009 
$0.2500 . . . . . . . . . . . . . . . . . . . . . . . .  l u n e  30, 2009 . . . . . .  June 2F, 2009 July IO, 2009 
$0.3000 . . . . . . . . . . . . . . . . . . . .  September 30, 2009. . September 25. 2009 October 9, 2009 
$0.3000 . . . . . . . . . . . . . . . . . . .  December 31. 2009 . December 24, 2009 Januaiy 8, 2010 

The Company adopted the 19% Non-Qualified Employee Stock Purchase Plan (“ESl’P”) in July 199i. 
Pursuant to the ESPP, as amended on May 3,2006, ceitain employees and directors of the Company may each 
annually acquire up to %250,000 of common stock of the Company. The aggregate number of shares oiconimon 
stock available under the ESPP shall not exceed 1,000,000, subject to adjustment by the Company’s Board of 
Directors. The common stock may be purchased monthly at  a piice equal to 85% of the lesser of: (a) the closing 
price for a share of common stock on the last day of the offering period; and (b) the closing price for a share of 
common stock on the first day of the offering period. Shares of common stock issued through the ESPP for the 
years ended December 31, 2009 and 2008 were 34,450 and 31,770, respectively. 
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Equity Lifestyle Properties, Inc. 

Notes To Consolidated Financial Statements 

Note 4 -Common Stock and  Other  Equity Related Transactions (continued) 

On June 29, 2009, the Company issued 4.6 million s h e s  of coninion stodi in an equity offering for 
proceeds of approximately $14F.4 million, net of offering costs. 

Note 5 - Investment in Real Estate 

Investment in Real Estate is comprised of (amounts i n  thousancis): 

Properties Held for Long Term 

Ikcember 31, December 31, 
2009 2008 

Investment in real estate: 
Land . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Land irnprovements . . . . . . . . . . . . . . . . . . . .  

Buildings and other depreciable property . . . .  

Accumulatd depreciation . . .  

Nct  investment in mal mh te  

$ 543,613 P; 539,702 
1,741,142 1,715,627 

. .  248,907 222,699 

2,533,662 2,478,025 
(628,MY) CSSi,OOl) 

$1,904,823 $1,921,027 

. .  

Properiies Held fov Sale 

December 31, Deceinher 31, 
2009 ZOO8 

Investment in real estate: 
Land . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . $1,109 
Land improvements. . . . . . . . . . . . . . . . . . . .  . .  3,301 
Buildings and other depreciable property . . . . . . .  . .  __ 143 

4,553 
Accurnuldted depreciation . . . . . . . . . . . . . .  (829)  __ 

Net invrstment in real est& . . . . . . . . . . . . . . . . . . . . . . . . .  $3,624 __ __ 

$ 2,277 
10,125 

591 

12,993 
(4,103) 

$ 8,590 __ 

Land improvements consist primarily of improvemrnts such its grading, landscaping and infrastructure 
itenis sudi  as streets, sidewalks or water mains. Buildings a id  other d e p i ~ e ~ i a l ~ l ~  property consist of permanent 
huildiugs in the Propelties such as clubhouses, laundry facilities, maintenance, storage facilities, rental units and 
furniture, fixtures and equipment. See Note 7 in the Notes to the Consolidated Financial Statements contained 
in this Form 10-K for disclosure regarding the reclassification of resort cottage inventory to Buildings a d  other 
depreciable property during the year ended December 31, 2009. 

All acquisitions have been accounted for utilizing the purchase method of accounting and, accordingly, the 
results ofopeiations of acquired assets are included in the statements ofoperations from the dates of acquisition. 
Certain purchase price adjustments may be made within one year following the acquisitions. We acquired all of 
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Equity Lifestyle Properties, Inc. 

Notes To Consolidated Financial Statements 

Note 5 - Investment in Real Estate (continued) 

these Properties from unaffiliated third pdliies. Duling the years ended Decembci-31, 2009, 2008 and 2007, the 
Company acquircd the folloming Properties (dollars in millions): 

1) Duiing tlie !,ear ended Decembcr 31, 2009, we acquired tlie remaining 75% interests in the fnllowiog 
three Diversified Portfolio joint ventures Iinoiwi as: 

Closing Date Total Silos Estate Assumed Equi9  
Real Debt Net 

13, mi9  . . . . Plyinoutli Rock Elkhart Lake. Wl 609 $10.7 $6.4 (a) $4.3 

Fehruary 13, 2009 . . . . . . . . . . . . . . Sun Valley Bro\uns\ille, PA 265 3.5 1.9 1.6 

(a) 

Februaiy 13, 2009 . . . . . . . . .  . RobinHill Lenl~erts\ille, PA 270 5.0 3.5 1 .s 

Nct of approximately $1.1 inillion of mai~L-to-market discount. 

2) During th r  year ended December 31, 2008, we :icqiiired the following Properties: 

Rcal Net 
Closing Date LoCali"" Total Sitea Ertnte Debt E& 

January 11. 2008 . . . . . . . . . . . Grandy Creek Concrete, VIA 179 $1.8 $- $1.8 
~ 

januiuy 23, 2nox . . . . . Lake George Schroon Valley Warrensburg. N Y  151 2.1 - 2.1 

3)  Dui-ing the ?car endc~l Ueveil~ber :31, 2007, \oe xquired the fdlowing Plopeities 

Real Net 
Total Siter Estate Debt __ _ _  Closing Date Location 

Julie 27, 2007 \Vinter Garden (a )  Winter Garden, FL '350 ill9 4 0  G9 
Janu'ln. 29, 2007 Mrr.1 Verdt  (a1 Yun,a, AZ 34s $ 5 9  $ 3 5  92.4 

August 3,  2007 , . . . . , , . . . . . Pin? Islmd St. James City, FL ,363 ii.5 ~ fi.5 
September 26, 2007 . . . . . . . . . Santa Cruz R\' Ranch Scotts Valley, CA 106 5.5 - 5.5 
October 11. 2 0 0 i  . . . . . . . . . . Tuxbury Resort Ameshuv, M A  30s 7.3 I . l (h)  6.1 

(a) Purchased rem~iining 75% interest in the hvo Diversified Investments joint venture Properties above, in 
which we had an existing 25% joint venture ownership interest of $0.7 million. Tlie gross purchase price for 
h4esa Verde includes $0.3 million in prepaid rent. 

Net of approximately $0.1 million of mark-to-market adjustment. 

Invcstment i n  re.11 <:state dso increased due to the consolidation of the Bai- Hal-bor joint vcntum as of 
Ihx inbe r31 ,  2007 See Nnte G in  thc Notes  to Conso1id:ited Fiu;oicial Statements contained in this Fol-rii 10-K. 

\Ve actively seek to acquire additional Propeities and currently are engaged in negotiations relating to the 
possible acquisition of a nnmber of Properties. At any time these negotiations ai-e at vaiying stages, which may 
include coiit,-acts outstanding, to  acquire certain Pi-opeities, which are subject to satisfactory completion nf our 
due diligrrice review 

(b) 

As of December 31, 2009, the Company has one Property designated as held for disposition pursuant to 
FASB ASC 360-10-35. The Company determined that this Property no longer met its investment ciiteria. As 
such, tlie results from operations of this Property is classified as income from discontinued operations. The 
Property classified as held for disposition is listed in tlie table below. 

ProperQ 

Creekside 

Location Sites 

\Vyoming, M I  16.5 
- 
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Note 5 -Investment in Real Estate (continued) 

On December 29, 2009, a deed-in-lieu of foreclosure agieernent, signed by the Company was sent to the 
loan senricer regarding our nonrecourse mortgage loan of approximately $3.6 million secured by Crcekside. See 
Note 18 in the Notes to Consolidated Financial Statements contained in this Form 10-K. 

During the three year  ended December 31, 2009, the Company sold the follon%lg Properties. Except for 

1) On July 20, 2009, we sold Casa Village, a 490-site manufactured home Propciiy in Billings, Montana for 
a stated purchase piice of approximatrly $12.4 million. The buyer assumed $10.6 million of  mortg;ige 
debt that had a stated interest rate of 6.02% and was schedule to >mature in 2013. The Company 
recognized a gain on the sale of approximately $5.1 million. Cash proceeds fi-um the sale, net ofclosing 
cnsts, were appmximately $1.1 million. 

2) On A p d  17, 2009, we sold Caledonia, a 247-site resort l’ropel-ty in Calerlunia, \Visconsin, fnl  proceeds 
of approximately $2.2 million. The Company recognized a gain oil sale of approximately $0.8 million 
wliiclr is included in Income fiom other investments, net. In addition, we received approximately 
$0.3 million of defcrred rent clue fmm thc previous tcnant. 

Caledonia, the operating results have been reflected in discontinued operations. 

3) On November 30, 2007, we sold Holiday Village, a 519-site all-age manufactured home Property in 

4) On July 6. 2007, the Coiiipmy sold Del Rey, ( I  407-sitc inaniifactul-rd lmiiir Property i l l  Alboqucryue, 
N e w  Mexico, fox proceeds of approximately $l:3.0 imlll i im a i d  ~ o g n i z e d  ‘I gain on sale of approximately 
$6.9 million. The proceeds were deposited in a t;i*-deferred exchange account and the pn~ceeds were 
siihseqiiently used for the acquisition of Pine Island and T~irh~ny Resort disciissed sho\,e. 

5) On Ja~i imy 10, 2007, tlie Coinpaiiy sold, Lazy Lakes: a 100-sitP iesort I’l-npc~ty in the Florida Keys for  
pncerrlr iifiipprnnimatcly $7 7 million ;md iccoglnizixl a gyull on s.ilr, of appimaimatel), $1.6 ndlion. Tho 
proceeds were deposited in a tadefer red  naclrange i i c c ~ ~ i i t  and were subsequently used for the 
acquisitions of Winter Garden and Mesa \’erde discusscd above. 

The following table summarizes the combined results ofoperations of Properties held for sale or sold during 

Sioux City, Iowa for approximately $2.6 million and a gaiii of approximately $0.6 million. 

the years ended December 31, 2009, 2008 and 2007 (amounts in thousands): 

2009 2008 2007 _ _ _ _ _ _  
Rental income. . . .  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $1,424 $ 2,121 $ 3,020 
Utility and other income . . . . . . . . .  . .  96 155 243 

Properly operating revenues . . . . . . . . . . . .  . . . . .  1.520 2,276 3,263 
. . . . . . . . . . . . . .  . . . . . . .  (75s) (1,101) (1,972) Property operating expenses ~~~ 

Income from propeiiy operations . . . . . . . . . . . . . . . . . . .  762 1.175 1,291 
. . . . . . . . . . . . . . . . . . . .  (65) Income (loss) from home sales operations 22 8 

Interest and amortization . . . . . . . . . . . . . . . . .  . . . . . . .  (604) (926) (937) 
. . . . . . . . . . . . . . . . .  . . . . . .  4,656 (79) 12,036 Gain (loss) on real estate. 

. . . . . . . .  . . . . .  $4,866 $ 178 $12,325 Income from discontinued operations 

____, 

~~~ 

_ _ _ _ _ _ _  _ _ _ _ _ _  

Note G - Investment in Joint Ventures 

The Company recorded approximately $2.9 million and $3.8 million of equity in income from unconsol- 
idated joint ventures, net of approximately $1.3 million and $1.8 million of depreciation expense for the years 
ended December 31, 2009 and 2008, respectively. The Company received approximately $2.9 million and 

F-23 



Equity Lifestyle Properties, Inc. 

Notes To Consolidated Financial Statements 

Note G - Investment in Joint Ventures (continued) 

54.2 million in distributions from such joint xntures for the years ended Deceniber 31, 2009 m d  2008, 
respoctively. Approximately $2.9 million and $3.7 inillion of soch distlihutions were classified as a return 011 

capital and were included in operating activities on the Consolidated Statements of Cash Flows for tlie years 
ended December 31, 2009 and 2008, respectively. Tlie remaining distributions were classified as a return of 
capital and classified as investing actibities on tlre Consolidated Statements of Cash Flows. Approximately 
$1.3 inillion and $2.7 million of the distiibutions received in the years ended 13ecemher 31, 2009 and 2008, 
respecti\rely, exceeded tlie Company's basis in its joint venture and as s ~ l c l ~  were recorded in income from 
unconsolidatcd joint ventuws. Distributions include amounts received from the sale 01- liquidation of equity in 
joint venture investments. 

On Februaiy 13, 2009, tlie Compmy purchased tlie remaining 75% interest in the Diversified Poiifolio 
joint venture Properties i n  which we hiid an existing 25% joint venture interest. The Properties ire known as 
Robin Hill in I.enha~isville, Pennsylvania, Sun Valley in Rowm;insville, Pennsylvania and Plymouth Hock in 
Elklinrt Lake, Wisconsin. Also on February 13, 2009, the Company sold its 25% interest in the Divci-sified 
Portfolio joint ventures known as liound Top, in Gettysburg, Pennsylvania and Pine Haven in Occan View. New 
Jersey. A gain on sale of approximately $1.1 million W d s  recognized and is included in equity in income from 
unconsolidated joint ventures. 

I l u i i n E  t l w  y w ~ ~  e i ~ l d  l > e w ~ n > I v r  3 1 ,  2008, tlie Comp:t~iy invested ~ ~ p ~ ~ ~ [ ~ ~ i , ~ , , ~ ~ t ~ , l ! ,  $5 7 imllinn to  ; q u i t e  x i  
xlditional 25% in tc ixs t  i n  \kqqg:i~ H\' Hcsort. increaring the Company's ownrrship i n t c x s t  to  505% Tlir 
additional inwstment wiis detrrmined on a total purchase pi-ice of $50.5 inillion and mnrtgage deht of 
$22.5 million. The Company exercised its option to acquire the remaining percentage of Bar Harbor joint 
venture froin r t s  joint wiiture p x t n e r  Under the formula lpruvided for in tlie call option section of t l i e  joint 
ven tu~- r  iigrwwe~xt, i w  additional considerntimi wii\ requir~ed to be paid to exwcist. the option arid t l ic C:cmip:\ny 
iiow o w i s  10070 nf tlic tliicc Rai  I-l:whrii~ Prnperties Thc Cnmpany sold its 25% iiitcrcst in thc fniii Morgan 
Portfolio joint ventures known as New Point in New Point, Virginia, Virginia Park in Old Orchard Beach, Maine, 
Club Naples in Naples, Florida and Guynni  Island in G y m ,  Virginia, for a sales price nf appxximately 
$2.1 million. Tlie sales price for tlie four Morgan Portfolio joint ventures was based on a total sales price of 
approximately $25.7 million net of mortgage deht of approximately $17.2 million. A gain on the sale of 
approximately $1.6 million was recognized. The Company also received approximately $0.4 million held for 
the initial investment in one of the Morgan Propeiiies. 

Uuiing the year ended December 31, 2008, the Company received approximately $4.2 million in distii- 
butions fi-om our joint ventures. $3.7 inillion ofthese distributions were classified as return on capital and were 
included i n  ope!mting activities. The reniaining distnbutions of ;ipproxiin;itely $0.5 million W P I ~  classified as ii 
return of capital and were included in investins activities and were related to the sale of the Company's 25% 
interest in four nf our joint venture Properties. Approumatelp $2.7 million ofthe distributions received exceeded 
the Company's basis in its joint venture and as such were recorded in income from unconsolidated joint ventures. 
Ofthese distiihutinns, $0.6 million relates to the gain on the payoff ofour share ofseller financing i n  excess ofour 
joint veiitux basis mi <mi: Lakeshorc investment. 

During the year ended December 31, 2007, the Company invested approximately $2.7 million in devel- 
oping one of the Bar Harbor joint venture Propeiiies, which resulted i n  an increase of the Company's ownership 
interest per the joint venture agreement. As of December 31, 2007, the Bar Harbor joint venture had been 
consolidated with the operations of the Company as the Company had determined that as ofDecember 31,2007 
we are tlie primaiy beneficiary by applying the standards of FASB ASC 810-10-15. This consolidation had 
decreased the Company's investment in joint venture by approximately $1 1.1 million, with an offsettingincrease 
in investment in real estate. 
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Note G - Investment in Joint Ventures (continued) 

During the year ended lleceniher 31, 2007, the Company receivrd :rpproaim:itely $5.2 million in rlistii- 
butions from our joint ventures. $5.1 million of these distiibutions were classifid HS retun, on capitdl and were 
included in operating activities. The remaining distiibutions of approximately $0.1 million were classified as a 
return of capital and were included in investing activities and wercc related to refinancings at three of 0~11- joint 
venture Properties. Approximately $2.5 inillion of the distiihutions received exceeded the Company's basis in its 
joint venture and as such were recorded in income from unconsolidated joint ventures. 

The following table summarizes the Company's invcstnient in  uncolrsolidated joint ventores (with the 
number of Propei~ties shown parcnthetically f r x  tlic ycars mdcd Drxcmbcl- 31 ,  2009 and 2008, rcspcctively): 

Madaws Investments . . . . .  Vniious (2.2) 1,027 50% $ 245 B 406 B 877 S 838 S 698 

Lakeshore Investments . . . .  Florida (2.2) 342 65% 133 11U 277 so0 276 

\byageel- . . . . . . . . . . . . . .  Aiizona (1.1) 1,70fi SO%(h) 8,732 8,953 550 470 313 
Other Investmcnts . . . . .  Vwinur (O.S)(u) 25% ,322 207 1,192 1.555 1,409 

$9,442 $9.676 ~ $2,896 $3,753 $2,696 
~ - ~ ~ ~ 

- ~ - ~ _ _ ~  ~- 3,075 - 

The following table scts forth Inventoiy as of the ycars endod Dcccmhcr 31, 2009 and 2008 (amounts in 
thoosands): 

New homes(l) .  . . . . . . . . . . . .  

Used homes(2) . . . . . . . . . . . . . . . . . . .  

Other (3). . . . . . . . . . . . . . . . . . . . . . . . .  

Total inventny ( 4 ) .  . . . . . . . . . . . . .  

Inventory, net of reserves . . . . . . . . . . . .  

Inventory r c s e ~ e .  . . . . . . . . . . . . . .  

December  31, 2009 December  31,2008 

$ 174 $ 8,436 
- 312 

2,790 4,651 

2.964 13,399 
- (465) 

__ ___ 

~ ___ 
82,964 $12,934 

~ __ 
~ __ 

(1) 

(2) 

(3) 
(4) Includes zero and $0.3 million in discontinued operations as of December 31,2009 and 2008, respectively. 

Includes 18 and 261 new units for the yeai-s ended 13ecrmher 31, 2009 and 2008, respectively. 

Includes zero and 27 used units for the years ended December 31, 2009 and 2008, respectively. 

Other inventory piirnarily consists of merch;mdise inventoiy. 

During the year ended December 31, 2009, $6.7 million of new and used resort cottage inwntoly and 
related resewes were reclassified to fued assets. During the year ended December 31, 2008, $57.8 million of 
manufactured home inventoly, including reserves of approximately $0.8 million, was reclassified to Buildings 
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Note 7 - Inventoiy (continued) 

and other deprrciable ploperty The inventoiy reclassified is piimarily reiited to customers on an annual bdSis. 
The reclassification was made to reflect the current use of the 1-esources as rental units. 

Note 8 -Notes Receivable 

As of December 31, 2009 and December 31, 2008. the Company had approximately $30.0 milliun and 
$31,8 million in notes receivable, respectively. As of December 31, 2009 and 2008, the Company has approx- 
iniately $10.4 niillion and $12.0 million, respectively, in Chattel Loans receivable, which yield interest ;it a per 
annum amrage rate nf apprnxiinately 8 ti%, have an average term and amorti~ation of 3 to 20 years, require 
monthly principal and interest paynients and are collateralized by homes at certain of the Properties. These 
notes are recorded net of allowances of approximately $0.3 nrillion and $0.2 million as ofDeccmher 31,2009 and 
December 31. 2008, respectively. Duiing the year ended December 31, 2009 and 2008, approximately 
$1.0 million mrl  $1.5 million, respectively, was repaid and an additional $0.5 million dnd $4.3 niillion, 
respectively, was loaned to customer?. 

4 s  of Decmrl~er 31. 2009 and Decembcr 31, 2008, the Company had approximately $17.4 nrillion and 
$19.5 millimr, respectively, of Contracts Receivables, including allowances of approxiimately $1.2 million and 
$0.3 million, respectively. These Contracts Receivables represent loans to custoiners who have purchased 
light-to-use cuntracts. Tlie Contracts Receivable )?eld interest at a per annum average rate of 16.5%. have a 
weightad avcl-~g<: term rwinrining of ;ipproxinmti:ly four p r s  and rrqiiire montlily p a p r e n t s  of pi-incipal aid 
intwe5t. During tlw pc~rwd cnded Ilewmhel- ,]I, 2009 and 2008, approximately $9 6 I n d i m  zind $4.0 iniillmn, 
respcctivcly w,.s rcp& a n d  311 a r ld i t i i d  $8 0 inillion and $4.0 million, rcspcctivcly, was loanrd t o  custo~ncrs. 

AS uf D e c e r n t ~ r  31, 2009 ;and 2008. the Company had approximately $0.2 inillion a i d  $0 4 million 
respcctiwly, 111 notes, w h d i  hciir intctnt\t at a pcr annum rntt ofprimc plus 0.5% and inatur? on Dccamhei~ 31. 
201 I Tlie r m t r s  :IIW < d l x t ? i w l i x x l  witli imi tiiwsliip intuebts in cert:iiii joint wiiturrs. 

As of Dccemher 31,2000 and 2008, the Company had approximately $2.0 million and zero, respectively. in 
notvs, wliicli bcar interest at it pw annum rate of1 1.0% and matures on July 6,2010. Tire note is collaterali~.ed hy 
first priority mortgages on foul resort properties. 

Note 9 - Long-Term Borrowings 

Secured Debt 

As uf December 31, 2009 and December 31, 2008, the Company liad outstanding moltgage indebtedness 
on Propetties lield for long terin of approximately $1,542.5 million and $1, million, rPspectively, and 
apprnximately $4 inillion and $14 million of nrnrigxge indebtedness 21s of Decembei- 31, 2009 and Decembw 31, 
2008, respectively, on Propcl-tias lield for salr:. The weighted average intercst rate on this moltgage indchtedncss 
for the years ended December 31, 2009 and December 31. 2008 was approximately 6.1% per annum and 5.9% 
per annum, respectively. The debt bears interest at rates of 5.0% to 10.0% per anrum m d  matures on vni-ious 
dates ranging from 2010 to 201'3. Included i n  O U T  December 31, 2008 debt balance are three capital leascs with 
balances of approximately $6.7 niillion with imputed interest rates of 13.1% per annuni. The outstanding 
balances on these capital leases were paid off on July I ,  2009. The debt encumbered a total of 140 and 151 of the 
Company's Proprrties as of December 31, 2009 ;Lnd December 31, 2008, and the carrying value of such 
Properties was approximately $1,680 million and $1,1394 million, respectively, as of such dates. 

As of December 31,2009 and 2008, tlie Company has outstanding debt secured by ceitain manufdctured 
homes of $1.5 million and $0 million, respectively. This financing provided by the manufactured home dealer 
requires monthly payments, bears interest at 8.5% and matures on the earlier of I) the date the borne is sold, 01- 

2) November 20, 2016. 
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Financing, Refinancing and Early Debt Retirement 

2009 actil;ity 

During the year ended December 31, 2009, the Company closed on approximately $107.5 million of new 
financing, on six manuhctured liome properties, with a weiglited average interest late ofG.32%. We used the 
proceeds fiom the financing to pq-off approximately 'F1Ofi.i imillion on 20 Properties, with a weighted average 
interest rate of 7.36%. Duiing December 2009, we harrowed approximately $1.5 million which is secured by 
individual manufactosed homes. 

On Februaiy 13,2009, in connection with the acquisition o f  the remaining 75% intei~ests io the Diversified 
Portfolio joint venture, we assumed mortgages of approximately 512.9 inillior with a vahie of approximately 
$11.9 million. 

On December 17,2009, the Company paid offtlie $2 million unsecured note payable to l'tivileged Access. 

2008 octir;iti, 

During the year ended December 31, 2005, the Company closed on approximately $231.0 million of new 
financing. on 15 manufactured home properties, with a weighted average interest mte of f i . O l % .  We used the 
proceeds fi-oni the finmcing t o  pay-off appirxiinately $245.8 million of mortgage deht on 28 manuf,rtul-ed l~onie 
properties. with a weightrd avcrage intcrcst rritc n f5  5 4 %  TIK procwds wcirr d s n  L I S ( : ~  to T J ~  down amounts 
outstanding on our lines of credit. 

Unsectwed Lonns 

We liaw twu unsecured L.ines of Credit ("L.0C") oS$:150 million ;and $20 ml l lwr i  t l i i i t  heu intermt at a rate 
of LIEOH plus a maximum of 1.20% per annum, have a 0.15% facility fee, mature on June 30,2010, and have a 
one-ye;il- rutensirm option. The weighted we>-age intei-est rate fix the year cndeJ llecernher 31, 2009 for our 
unsecured debt was approximately 1.7% per annum During the year ended December :31,2009, we borrowed 
$50.9 million and paid down $143.9 million on the lines of credit fur a net pay-down of $93.0 million. As of 
December 31, 2009, there were no amounts outstanding on the line of credit. 

Other Loans 

Aggi-egate payments of pnncipal on long-term hormwings for eiicll of the next cis years and thereafter are as 
follows (iiimounts in thousands): 

e Amount 

2010 . . . . . . . . . . . . . . . .  . . .  $ 203,663 
. . . . . . . . . . . . .  . . .  . . .  75.719 2011 . .  . . . .  

. . . . .  . . .  21,806 
2013 . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . .  . . .  121.685 
2014 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . .  200,829 
2015 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . .  533,392 
Thereafter. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . .  . . .  391,598 

Total. . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . .  . . . . . . . . .  . . .  $1,54'i,YOl 
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Note 10 - Deferred Revenue-sale of right-to-use contracts a n d  Deferred Commission Expense 

The sales of Liglit-to-use contmcts are recognized in accordance with FASB ASC G05. The Company will 
recognize tlie upfront non-refundable psyments over the estimated customer life which, based on historical 
attiition rates, the Company has estimated to he hehveen one to 31 years. The commissions paid on the sale of 
I-iglit-to-use contracts will be deferred and amortized over tlie same peiiod as the related sales revenue. 

Components of the change in dcferred revenue-sale of right-to-use contracts and deferred coinmission 
expense are as follows (amounts in thousands): 

2009 2008 
~~ 

Deferred rrevenue -sale of light-to-use contt-acts, as of januaiy I ,  . . . . . . . .  $10,611 $ ~ 

Deferral of ncw right-to-use conti-acts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  21,526 10,951 
Deferrer1 ~ w e n u c  recognized. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  (2,644) (340) 

. . . . . . . . . . . . .  . . . . . . . . . . . . . . .  18,882 10,611 Net increzise in deferred revenue 

Deferred revenue -sale of light-to-use contracts, as of December 31, . . . . .  _ _ _ _ _  $10,611 $29:493 

Defccrrccl commission expense, as of Januaiy 1, . . . . . . . . . . . . . . . . . . . . . .  6 3,644 $ ~ 

Casts deferred . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  6,550 :3,756 
Amortization of deferred costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  (821) (112) 

. . . . . . . . . . . . . . . . . . .  5,TW 3.644 Nvt  inciwiisc i i i  dc4er-i~~l cornmissicm exprmc 

Defelred commission cq>ense, Dccemher 31, . . . . . . . . . . . . . . . . . . . . .  $ 9,373 B :3,641 

~~ 

~~ 

~~ 

____ 

~~ 

~~ ~ _ _  
Nole 11 - Lease Agreements 

Tlic ICAUS entered into lietween the ciistomei- and the Company for thr: rental [if a site alp genei-;illy 
montli-to-montli or f r i t  a period of one to ten yesus, renewable upon the consent of tlie parties or. in some 
instances. as provided by statute. Nan-cancelable long-term leases are in effect at certain sites within approx- 
imately 31 of the Properties. Reiital rate increases at these Properties are piimarily a function of increiises in the 
Consumer Price Index, taking into consideration certain conditions. Additionally, periodic market rate adjust- 
ments ale made as deeined approprkate. Future minimum rents are scheduled to he received under non- 
cancclahle tenant leases at December 31, 2009 as follows (amounts in thousands): 

Year Amount - 
2010 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ F ~ , O G ~  
201 1 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  70,232 
mi2  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  4 ~ 1 5 0  
2013 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2F.867 
2014 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  16,363 
Tlicreaftcl- . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  36,744 

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $268,224 

Note 12 - Ground Leases 

The Company leases land under non-cancelable operating leases at ceitain of the Properties expiring in 
various years from 2013 to 2054, with terms which require twelve equal payments per year phis additional rents 
calculated as a percentage of gross revenues. For the year ended December 31, 2009, ground lease rent waq 

approximately $1.9 million and for the years ended December 31, 2008 and 2007, ground lease rent w a  
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appi-oximntely $1.8 inillion and $1.6 million, respectively. ?rfini,num future r e d  payments under the ground 
leases as of December 31, 2009 as follows (anlolints in thousands): 

2010.. . . .  
2011.. . . .  
2012..  . . .  

2013. . . . .  

2014.. . . .  
Thereafter- 

Total 

Amount 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 1,917 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1,910 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1,917 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1,914 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . . . . .  1,915 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  18,660 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $28,233 

__ 

~ 

~ 

~ 

Note 13 -Transactions with Related Parties 

Privileged Access 

On August 14,2008, the Company closed on the 1'A'l'ransaction by acquiring substantially all of the assets 
and assumed cwtaii? liahilitics o f  l'rivilcged A for an  m x m ~ e c l  i i o t v  piythle of 62.0 iiiilliim which WAS p:iid 
offduiing the year ended December 31, 2009. 1'1noi~ ti, the purcliasc~. Privileged Access had a Il-yeel~ lease with 
the Company for 82 Propelties that terminated upon closing. At closing, approximately $4.8 illillinn of Piivileged 
Access cash was deposited into an escrow account for liabilities that Privileged Access has retained. The halance 
in the csci-ow nccnunt as of Deceniher 31, 2009 was +pm*iniati:Iy $1 9 millioii 

MI. M c A d ~ i n s ,  the Company's Preside.iit effective J ~ I L L L ~  I ,  20(1A, u w i s  100% n l  l'l-ivilcgied Access. The 
Company has entered into an employment agreement effective as uf Januaiy 1, 2008 (the "Employment 
Agreement") with Mr. McAdams which provides fnr an initial term of three years, but suclr Employment 
Agreement can be tcrniinated at any time. The Employment Agecment pmvides for a minimum nnnual base 
salary of $0.3 million, with the option to receive an annual bonus in an amount up to three times his base salary 
Mr. McAdains is also subject to a non-compete clause and to mitigate potential conflicts ofintrrest shall have no 
authority, on behalf of the Company and its affiliates, to enter into any agreement with any entity controlling, 
controlled b y  or affiliated with Piivileged Access. Prior to fnrming Piivileged Access, Mr. McAdams was a 
member of our Board of Directors from Januaiy 2004 to October 2005. Simultaneous with his appointment as 
president of Equity Lifestyle Properties, Inc. ,  Mr. McAdains resigncd as Privileged AcccssS Chairman, 
President a n d  CEO. However, he w a s  on the hottl-d nf PATT Holding Company, 1.K ("PATT), until  the 
entity wiis dissolved i n  2008. 

Mr Heneghan, the Company's CEO, was a inember uf the hoard of PATT, pursuant to the Company's lights 
under its re so^ Property leases with Piivileged Access to represent the Company's interests from A p d  14,2006 
tu August 13, 2008. MI-. Heneghan did not receive campensatinn i n  his capacity 11s a member of such ho;ird. 

In connection with the PA Transaction, th? Company hired most of the property e,mployees and certain 
propeity management and corporate employees of Privileged Access. Subsequent to the PA Transaction, the 
Company reimbursed Privileged Access for services provided in 2008 by Privileged Access employees retained 
by Privileged Access, which were necessary for the transition of the former Piideged Access operations to the 
Company. 

Privileged Access had the following substantial business relationships with the Company, which were all 
terminated with the closing of the PA Transaction on August 14, 2008. As of both December 31, 2009 and 
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December :31, 2008: there were no pynirnts owed to the Company or by tlir Company with respect to tlie 
relationships desciihcd l~elow . Piior to August 14. 2008, the Company was leasing approximately 24,300 sites at 82 resort Propelties 

(which iiicludcs 60 Propelties operated hy a subsidiary of Privileged Access known as the '"IT Portfolio") 
to Piivileged Acccw or its subsidi;iiies. For the yea1.s ended December 31, 2009, 2008, and 2007 we 
recognized zero, $15.8 Inillion, and $20.5 million, respectively, in rent from these leasing arrangements. 
The lease income is included in Income fl-om otlier investments, net in the Company's Consolidated 
Statements of Operations. Doiing the years ended Decemhci :31, 2009 and Dr:ccmhcr 31, 20013, tlic 
Company reimbursed zero and approxiinately $2.7 million, respectively, to Privileged Access for capital 
iinprovemcnts. . Effective Januaiy 1. 2005. the leases for these Properties provided for the following significant teinns: 
a) annual fixed rent of approximately $25.5 million, h) annual rent increases at the highcr of Consumer 
Price Index ("CPI") or a renegotiated amount based upon the fair market value vf the Properties. 
c) expiration date vf Jannaiy 15, 2020, and d) two S-year extension terms ;it the option of Privileged 
Access. The J;muaiy 1. 2008 lease for the 7TPortfolio also included provisions where the Compny paid 
Privileged Access $1 million for enteiing into the amended lease. The $1 million payment was being 
amorrized on a pro-rata basis over tlie remaining term of the lease as an offset to the annual lease 
p:tymmit\ i a n d  the rcinaining halance at August 14, 2008 vf $0.9 nullion w i i s  expensecl and is includcd i i i  

Inconic from ot1hi.i invcstments. net during tlie year cncled Decemher ,31, 2008. 

The Company I d  subordinated its lease payment for the 7T Portfolio to ii hank that loaned Priidrged 
Access $5 million. The Company acquired this loan as part of the PA TI-ansaction and paid off the hail 
ilui~iiig the year ~ i i d ~ d  I l x i - i n b c r  :?l, 2008 

From Ji i i ie 12, 2006 through July  14, 2008, Privileged Access had leasrd 130 cvttage sites at Tropical 
Ptlins, ii iresoit l'rvperty located n ~ a i  Orlando, Florida. Fur the years ended 13eceimbar 31, 2009 ind 
2006, we earned no Tent and approximately $0.8 million, respectively, in  rent fiom this leasing 
arrangement. The lease income is included in the Resort hase rental income in the Company's 
Consolidated Statements of Operations. The Tropical Palms lease expired on July 15, 2008, and the 
entire property was leased to a new independent operator for 12 years. 

On Apiil 14, 2006, the Company loaned Plivileged Access approximately $12.3 million at a per annuni 
interest rate of prime plus 1.5%. maturing in one year and secured by Thousand Trails membership sales 
contiilct rrcewahles. Thc loan \vas fully paid off duiing the quxter ended September 30, 2007. 

The Cuinpiiiy preiiously le i is~d 40 to 160 sites at tlwee resort l'roperties in Florida, tv  a subsidiaiy of 
ss fimni Octoher 1, 2007 until August 14, 2008. The sites vaned during cach nionth ofthe 

lease term due to the seasonality of the resort business in Florida. For the year ended December 31, 
2008, we rccognizcd less than $0.2 million in rent from this leasing arrangement. The lease income is 
included in the Resort hase rcntal income in the Company's Consolidated Statements of Operativns. 

* The Company previoosly leased 40 to 160 sites at Lake Magic, a resoii P I -op ty in  Clermont, Floiida, to a 
subsidiary of Piivileged Access from December 15, 2006 until Septembrr 30, 2007. The sites varied 
during each month of tlie lease term due  to the seasonality of the resort business in Floiida. For the years 
ended December 31.2009 and December 31,2008, we recognized z e ~ o  and approximately $0.2 million, 
respectively, in rent from this leasing arrangement. The lease income is included in the Resort base rental 
income in the Company's Consolidated Statements of Operations. 

* The Company had an option to pui-chase the subsidiaries of Privileged Access, including TT, beginning 
on April 14, 2009, at the then fair market value, subject to the satisfaction of a number of significant 
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contingencies ("ELS Option"). The ELS Option terminated with the closing of the PA Transaction on 
August 14,2008. The Company had consented tn a fired price option where the Chairman of PATTcould 
acquire the subsidiaries of Privileged Access an!.time before December 31,2011. The fixed piice option 
also terminated on August 14, 2008. 

* Privileged Access and the Company previously agreed to certain arriingements in which we utilized each 
other's sewices. Piivileged Access assisted tlie Company witli functions such as: call center management, 
property ni;inagement, information technology, legal, sales and marketing. Duling tlie years ended 
December 31, 2009 and Dcccinhei- 31, 2008, thc Company incurrctl nn  cxpeiisc and approainiatcly 
$0.6 million, respectively, for the w e  of Piivileged Access cinployees. 'She Company received approa- 
imately $0.1 million from Privileged Access for Privileged Access usr of certain Company information 
technology resources during the year ended December 01,2008. Tbe Company and Privileged Access 
engaged a third party to evaluatc the fair markct value of such employee seiviccs. 

In addition to the arrangements described above, the Company hail the following smaller arrangements 
with Privileged Access. In each arrangement, the aiiiount of iiicomr. or expense, :as :ipplicable, recognized by the 
Coinpany for the year rnded December 31, 2009 is zero and werc less th;m $0.2 million for the year ended 
December 31, 2008. There are no amounts due under these arrangements as of December 31, 2009 or 
December 31, 2008. 

Since Novemlxi- 1, 2006, the C-mnp:iiiy leiisd 41 t n  41 sites :it 22 resnl-t l'ropertics to 1'rivilegi.d Access 
(the "Park Pass L.e:isc") The Park Pass Lease t e in~ ina tvd  w t l r  the closing nf  the PA Transactinn on 
August 14, 2008. 

* The Cornpany and Privileged Access entered into a Site Exchange Agreement beginning Septeniher 1. 
2007 and ending May 31. 2008. Undp i  the Site Exl imge Agreeimnt, the Cnmpaiiy allowed PiivilPged 
Access to use 20 sites at an Arizona r c x n t  l'rvperly Imnwi i i ~  Coun t ipde .  In retlirn, Pri&gcd Access 
allowed the Company to use 20 sites at an Arizvna resvrt Prnperty known iu Vel-de Vdley Resort (a 
property in the TT Portfolio). - The Company and Privileged Access entered into B Site Exchange Agrcement for a one-year peiiod 
beginning June I ,  2008 and ending May 31, 2009. Under the Site Exchange Agreement, the Company 
allowed Privileged Access to use 90 sites at six resoit Properties, In  return, Piivilegerl Access allowed the 
Company to use 90 sites at six resort Properties leased to Privileged Access. The Site Exchange 
Agreement was terminated with the closing of the PA Transaction on August 14, 2008. 

On September IS, 2006, the Company and Piivilegcd Acccss imtered into a Park Model Sales Agreement 
I-cl;ited to aTc-xas resnrt Propeity in the 'IT Portfdia known as I.akr, Con~mc>. Under the P ; d  Model Sales 
Agreement, Privileged Access was allowed tn sell u p  t o  26 paik mndels at Lake Canroe. Privileged Access 
was obligated to pay tlie Company 90% of t l ie site rent collected from the park model buyer. All 26 homes 
have been sold as of Decemher31.2007. The Park Model Salcs Agrcenient terminated with the closing of 
the PA Transaction nn  August 14. 2008. 

* Tlhe Company advertises in Trailblazer magazine t l iat was puhlislicd by a suhsidiar) ofPiivileged Access 
piior to August 14, 2008. Ti-ailblazer is an award-winning rCcrCdtiondl lifestyle magazine for active 
campers, which is read by more than 65.000 paid subsciihers. Beginning on August 14, 2008, the 
Company began publishing Trailblazer in accordance with the ternis of the PA Transaction. 

On July 1,2008, the Company and Privileged Access entered into an agreement, where Piivileged Access 
sold the Company's used resort cottages at certain Properties leased to Piivileged Access. The Company 
paid Plivileged Access a commission for selling the inventory and the agreement was terminated on 
August 14, 2008. 
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for use by Mr. McAdanis and other employees ofthe Company and Piivileged Access. Tlic Company pud  
monthly rent pzyments, plus utilities and housekeeping expenses and MI: McAiIams reimbursed the 
Conipmy for a portion of the rent. Piior to August 14, 2008, Piiideged Access reimhuised the Company 
for a poition of the rent and utilities and housekeeping expenses. Such lease terminated on December 31. 
2008. 

Corporate headquarters 

Tlie Coinpany leases office space froin Two Nortli Riverside Plaza Joint Venture Liinited Putnerdlip, a n  
entity affiliated with Mr. Zell, the Company's Chairman of tlie Board. Payments made in accordance with the 
lease agreement to this entity :imounted to appi-oximately $1.0 million, $0.6 million, and $0.7 million for the 
years ended December 31,2009,2008 and 2007, respectively. As of Decemher 31,2009 and 2008, approximately 
$60,000 and $62.000, respectively, were accrued with respect to this office leue.  

Other  

In  Janrra~y 2009, the. Company entered into a consulting agreement with the son of MI. Howard Walker, to 
provide assistance with the Compnny's internet well marketing strategy. Mr. Walker is Vict:-Chairniaii of tlie 
Cmmpayy's B n : d  of Directors. Thc c.onsulting agreement was for a term of sir Inonths ;it a tnii i l  crist of 1no mare 
than 848,000 iind crpiicil on J u n c  30, 2009. 

Notc 14 - Stock Option Plan a n d  Stock Grants 

The Con~pal-~y's S t o d  Optinn :md Stnclc A w a d  Plan (tlhe "Plan") wu adopterl L ~ I  Deii-mbet~ 199% and 
amendeil ;mrl rcst,ited f r n r  time t n  time, most iecently effective March 23. 2001. Pursuant to the Plan. officers, 
directors, ~-inployees and cnnsultnnts of the Company are offered tlie opportunity (1) to  ; q u i r e  sliiires of 
coninmn stock through the grant nf stock options ("Options"), including non-qualified stock options and, for koy 
employees, incentive stock options within the meaning of Section 422 of the Internal Revenue Code; and (ii) to 
he awarded shares of common stock ("Restlicted Stock Grants"), subject to conditions and restrictions 
determined by the Compensation, Nominating, and Coqmrate Governance Committee nf the Company's 
Board of Directors (the "Compensation Committee"). The Compensation Committee will detcrniinc the vesting 
schedule, if any. of each Option and the term, which term shall not exceed ten years from the date nf grant. As to 
the Options that have Ihen granted through December 31, 3009 to officers, employees and consultants, 
generally, one-tliird are exercisable one year after the initial grant, one-third ai-e exercisable huo years follnwing 
the date such Options WPIC gr;inteil ;in3 the remaining one-third w e  exercisable three years following the date 
such Options were granted. Stock Optinns are awarded at the Hew York Stock Exchange clnsiiig price of the 
Company's coininon stock nn  the grant date. A maximum of 6,000,000 shares of ColTllllOrl stuck are available fur 
grant under the Plan and no more than 250,000 shares may be subject to grants in any one individual in any 
calendal- yrar. 

Grants under the Plan are made by the Compensation Committee, which determines the individuals 
eligible to receive awards, the types ofawards. and the terms, conditions and restrictions applicable to any award. 
I n  addition, the terms of two specific t,ypes of awards are contemplated under the Plan: 

* The first type of award is a grant of Options or Restlicted Stock Grants of common stock made to each 
member of the Board at the meeting held immediately after each annual meeting of the Company's 
stockholders. Generally, if the director elects to receive Options, tlie grant will cover 10.000 shares of 
conimon stock at an exercise price equal to the fair market value on tlie date ofgrant. Ifthe director elects 
to receive a Restricted Stock Grant of common stock, he  or she will receive an award of 2,000 shares of 
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coninion stock. Exercisability or vesting with respect to eitlier tlpe of ;iwai-d will be one-iliird of the award 
after six montlis, hvo-thirds of tlie awxd after one yea'; and the full award aftel- hvo years. 

* The second type of award is ii grant of common stock in l i n t  of 50% of tlieii- bonus othei?+lse p:iyahle to 
indivilduals with a title of Vice President or above. A recipient can q u e s t  that the Compensation 
Committee pay a grentei- or leisel- poition of the boniis in  sliar-es of coinillon stock. 

Tlie Coinpany adopted FASB ASC 718 on July 1, 2005, which repl;sed SFAS 123. Since the Company had 
cliosen tn use the modified-prospective niethorl fnr i~ecognizing stock-hased conrpcns;ition and  uses the Rlack- 
Scholes-Merton Model for valuing the option,, the 1-esult of the adoption had no material impact of the 
Company's results of operations or financial position. 

Restricted Stock Grunts 

On Februaiy I., 2010, tlie Coii~ipany ;iw;irdrd Restiicted Stock G1-mts for 74,665 s1iari:s of conmior stock to 
certain members of senior management nf  tlie Company. These Restiicted Stock Grants vest on December 31, 
2010. The fair market value of these Restricted Stock Grants uus appmximatcly $:l7 million as of the date of 
grant and is recorded as a compensation expense and paid in capital over the vesting peliod. 

In 2008, the Company awardcd Restiicted Stock Grnnts for 30,000 shares of cnminon stock to Joe 
IvlcAdarns in accordancc with the terms nfhis Employment hSiwement Tliese Hestricted Stock Giants vest o v w  
two ye;m with mic-third vesting uii Janu.iiy 4 ,  2005. iiire-tlii~l vesting o 1 r  I;t,iu.iiy I ,  2009 and me-thir-d vestjng 
on January 1, 2010. The fair inarket value oftlrese Restrictr:d Stock Grants was appiorimately $1.3 million as of 
tlie date of gmnt a i d  is recorded as compensation expense :mid paid in capital over- the two-year vesting period. 

I n  2006, the Company awarded Hestnctod Strjclr Cr,ints for 14ii,500 .sh,ii~s of ciininioii stnck to certain 
members of benior marragemerit nf tlie Co>npany. Tliesc Hestiicteil Stni:k Gi~aiits vest over three y~al-s .  The fair 
maiket value of these Restricted Stock Grants was appi-oxiinately $8.1 imillinn as of the date of grant and is 
recorded as compensation expense and paid in capital over the tlmx-year v~s t ing  period. 

In 2009, 2008 and 2007, the Company awarded Restiicted Stock Grants for 27,000, 20,000, and 
18,000 shares of common stock, respectively, to directors with a fair market value of approximately 
$1,025,000, $929,000, and $984,000 in 2009, 2008 and 2007, respectively. 

The Company recognized compeirsation expense of approximately $4.1 million, $4.6 inillion and $3.7 mil- 
lion related to Restiicted Stock Grants in 2009, 2008 and 2007, respectively. Compensation expense to be 
recognized suhseqncnt to December 31, 2009 for Rcstrictcd Stock Grants not yet vested was approximatcly 
60.8 million. which is  expected to Le recognized owl- ii weiglited avcl-age term of 0.7 years. 

Stock Options 

The fair value of each grant is estimated on the grant date using tlie Bla~li-Scliole.s-Meiion model. Tlie 
following table includes the ;issumptions that weir made and tlw estimatrd f a r  values: 

2009 2008 2007 Assumption _ _ ~ _ _ _  
Dividend yield. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2.5% 53% 5.8% 
Risk-free interest rate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2.8% 3.7% 4.7% 
Expected life. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  7 years 4 years 4 years 
Expected volatility. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  21.0% 16.9% - 15.6% 

Estimated Fair Value of Options Granted . . . . . . . . . . . . . . . .  $410,972 $516,904 6705,554 
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her 31. 201)9, 2008 and 2007 foollows: 
A summ;iiy r i f  the Company's stock optioii activity, and related information for the years ended llecem- 

Balance at DecemLel~ 21, 2006. . . . .  

Options panted . . . . . . . . . . . . . . .  

Options exercised . . . . . . . . . . . . . .  

Options canc~led . . . . . . . . . . . . . .  

Balance at Decembcr 31, 2007. . . . . .  
Options granted . . . . . . . . . . . . . . .  

Options exercised . . . . . . . . . . . . . .  

Options canceled . . . . . . .  

Balance at December 31, 2008. . . . .  

Optivns gmntrd . . . . . . . . . . .  

Optims exercised . . . . . . . . . . . .  

Options canceled . . . . . . . . . . . . . .  

1i;il;incc~ at Ueceinhei 31, 2009 

Eseriis;ihli~ a t  l I<~winhr . i~  31. 2009 

. .  

Shares Subject 
to Options 

968,593 
165,000 

(143,854) 
(1,200) 
988,539 
135,000 

(169,367) 
(400) 
953,772 
1 0 2 , ~ 0 0  

(213,721) 
(1,ooo) 
831,851 

728,315 
~ 

~ 

~ __ 

Weighted 
Weighted Average 
Average Outstanding 

Excrcise Price Contractual 
Per Share Life (in years) 

$24 85 
54 S6 
57 S6 
17 60 

30 88 
44.36 
45.24 
16.38 

34.92 
.37 70 
43 33 
15.69 

5.1 

5.4 

As of Dccemher .31, 2009, 2008 and 2007,970,442 shares, 1,099,242 shares and 1,283,812 shares remained 
available for grant, respectively: of these 573,525 shares, 600,525 shares and G50,SO-5 sliarcs, respectively, 
remained available for Restricted Stock Grants. 

Note 15 - Preferred Stock 

The Company's Board of Directors is authorized under the Company's charter, without further stockholder 
npprwal. to issue, fi-mi time to time, in  oue or more series, 10,000,000 shares of s.01 pn value prefri-red stock 
(tire "Preferred Stock"). with specific Rghts, preferences and other attributes as the Boai-d may determine, which 
may include prefrrences, pmvers m d  rights tliat ;ire senior to the rights of lioldel-s of the Company'3 common 
stock. However, tinder cettain circumstances, the issuance of preferred stock may require stockholder approval 
pursuant to the rules and regulations ofThe Ncw York Stock Exchange. As of December 31,2009 and 2008, the 
Company issued no l'i-eferred Stock. 

Note 16- Long-Term Cash Incentive Plan 

On May 15. 2007, the Company's Board of Directoi-s approved a Long-Temm Cash Incentive Plan (the 
"LTIP) to prowde a long-term cash bonus opportunit). to certain members of the Company's management and 
executive officers. Such Board approval was upon recommendation by the Company's Compensation, Nom- 
inating and Corporate Governance Committee (the "Committee"). On Januaiy IS, 2010, the Committee 
approved payments under the LTIP of approximately $2.8 million. 
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The Company's Chief Executive Officer and Presidrnt were not participants i n  tlie LTIP. The approved 
payments are expected to he paid in cash upon coinplctioii ofthe Company's annual audit for the 2009 fiscal year, 
which is expected to he completed on 01- before March 1, 2010. 

The Company accounted for the LTIP in accordance with FASB ASC 718. As of December 31, 2009 and 
2008, the Company had accrued compensation expense of iipproxiniately $2.8 million and $1.8 million, 
respectively, related to the LTIP, including approximately $1.1 million and $1.0 million in tlie year ended 
December :31, 2009 and 2008, respectively. 

Note 17 - Savings Plan 

The Company has a qualified retirement plan, with a salal), deferrnl fiatore designed to qualifj under 
Section 401 of the Code (the "401(k) Plan"), to cover its employees and those of its Suhsidiaiies, if any. The 
401(k) Plan permits eligible employees of the Conlpdny and those of any Subsidiaiy to defer up to 60% of their 
eligible coinpensation on a pre-taa basis subject to certain maximum amounts. In addition, the Company will 
match 100% of tlie participant's contiihution up to the first 3 %  and tlien ,5070 of tlie next 2% fur  a maximum 
potential match of 4%. 

In addition, amounts contrihuted by the Company d 1  vest, on a prorated basis, according to the 
participant's vesting scliedule. After fiw ye;m of eniploynicnt \vit l i  the Company, the participants will be 
100% vcstcd for all aiiiounts contnhutcd h y  t l rc  Conipqy. Additionall>, ti discrctionai~y profit sharing comprinent 
of the 401(k) Plan provides for a contribution to he made mnu.illy for encli paiticipant 11, a n  amount, Lf any, :IS 
determined by the Company. All employee contrihutions we  100% wstcd. The Company's contribution to tlie 
401(k) Plan was $840,000, $465.000, and %399,000, for the y e a ~ s  ended Dewinher 31. 2009. 2008, and 2005. 
respectidy 

Note 18 - Commitments and Contingencies 

California Rent Control Litigation 

As part ofthe Company's effort to realizc the value ofits Propertics subject to rent control, the Company ha. 
initiated lawsuits against several municipalities in California. The Company's goal is to achieve a level of 
regulatoiy fairness in California's rent control jurjsdictions, mid in particular those julisdictions that prohibit 
increasing rents to market upon turnover. Regulations in California allow tenants to sell their homes for a 
premium representing the value of the future discounted rent-controlled 1-ents. In  the Company's view, such 
regulation results in a transfer of the value of the Company's stockholdel-s' land, wbich would othe 
reflected i n  marl<et rents, tu tenants upon the salrs of tlieir lioines in the fwm of an intlated pul-cliase piice that 
cannot be attributed to the value ofthe home heins sold. As a result, in the Company's view, the Company loses 
the value of its asset and the selling tenant leaves the Proprrty with a windfall pi-emium. The Company lras 
discovered through the litigation process that certaiii municipalities considered condemning the Company's 
Properties at values well below the value of the undedying laod. In the Company's view, a failure to articulate 
market rents for sites governed by restrictive rent control would put the Company at irisk for condemnation or 
eminent domAn proceedings based on artificially reduced rents. Such a physical taking, should it  occur, could 
represent substantial lost value to stockholders. Thc Coinpeny is cognizant of tlie need for affordable housing in 
the jurisdictions, but asserts that restrictive rent regulation does not promote this purpose because the benefits 
of such regulation are fully capitalized into the prices ofthe homes sold. The Company estimates that the annual 
rent subsidy to tenants in these jurisdictions may be in excess of $1.5 million. In a more =,ell balanced regulatoly 
environment. the Company would receive mal-ket rents that would eliminate the subsidy and homes would trade 
at or near their intrinsic value. 
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In connectinn wvitli such effoits, :lie Company entered into a settlemen: agreement with the City of Smta 
Cruz, Califoi-nia aiid that, pursuant to the settlcinent agreement, the City amended its rent control ordinance to  
exempt the Company's Propeity from rent control as long as the Company offers a long term lease which gives 
t l i ~  Compnny tlie ability to increase rents to market upon turnn~er and hases annual rent increases on the CPI. 
The settlenient agreement benefits the Company's stockholders by allowing them to receive the value of their 
iumstmcnt in  this Pmpel-ty tlwougli vacancy rlecontrol while preserving annual CPI based rent increases in this 
age-restiicted Property. 

The Company has filed hrsr lawsuits i n  fedoral cmrt against tlic City of  San Rafael, challenging its rent 
control ordinance on constitutional gmunds. The Company believes that one of those lawsuits was settled by the 
City agreeing to amend the ordinance tn permit adjustincnts to markct rent upon turnover. Tlie City suhse- 
quently rejected the settlement agreement. The Court initially found the settlement agreement was binding on 
tlic City, h u t  tlien reconsidered and determined to submit tlie d:iim of breach ofthe settlement agrrenierit toil 
jiiiy. In  October 2002, a juiy found no breach of the settlement agxeement. 

Based on the United States Supreme Court's 2005 propelty rights rulings, i n  2006 the Coui-t healing the 
San Rafael cases allowed the Campany to assert alternative takings theories challenging the City's ordinance as 
violating the tiikings clause and substantive due process. The Company's constitutional claims against the City 
were tried in a bench trial during April 2007. On Januaiy 29, 2008, the Court issued its Findings of Facts, 
Cnnclosinns nf L;nv aiid Order Thrl-erir (flit> "Ol-de?'). Tlir Coinpan)' filed tlie O i d r ~  on Fom 8 - K  un 
J a n u y  .31, 2008 

On Apiil 17, 2009, the United States Distiict Court fnr the Northern Distiict of California issued its Order 
for Entiy of Judgment ("April 2009 Orclw"), and its "Order" relating to the parties' rcqucsts fb attornrys' fces 
(tli? "Fee Urd?,"). The Company filed the April 2009 Ordei~ and the Fee Order m i  Fnnn 8-E: on Api-il 20, 2009. 
I n  tlic ApnI 7009 Oidii~, the Court st.itcd that thc judgnicnt to ha cntorr:d w l l  gr,idually pliasc out the City's sit(! 
rent regulation scheme that tlie Court has found unconstitutinnal. Existing residents ufthe Company's Property 
in San Rafael will bc able to continue to pay site rent as if the Ordinance were to remain in effect for a period of 
ten years. Enfnrcement of the Ordinance will be immediately enjoined with respect tu new residents <if tlie 
Property and expire entirely ten years from the date of judgment. When a current site lessee at the Property 
transfers his leasehold to a new resident upon the sale of the accornpanylng mobilehome, the Ordinance shall he 
enjoined as to the next resident and any future resident. The Ordinance shall be enjoined as to all residents ten 
yean from the entiy of judgment. 

The Fee Order awarded certain amounts of attorneys' fees to the Company with respect to its ctinrtitutional 
claims, certain amounts to the City with respect to the Company's contract claims, the net effcct ofwhich was 
tliiit the City lTlllst pay the Compnny approximately $1.8 inillion for attorneys' fees. On J u n e  10, 2009, tlrc, Cowt 
entered an  order on fees and costs which, in addition to  tlie net attorneys' fees of approximately $1.8 million the 
Court previously ordered the City to pay the Company, orders the City t u  pay to the Company net costs of 
approltlmately $0.3 million. On June 30,200'3, the Court entered final judgment as anticipated by the April 2009 
Order. T l i e  City filed B notice <if ;~ppe.al, and posted a bond of approximately 82.1 million sewling a stay pending 
appeal of the enfntxmnent of the order awarding attorneys' fees and costs to the Company. The rcsiilcnts' 
assuciation. which inteivened in the case, filed a motion in the Couit of Appeals, which the Cityjoined, seeking a 
stay of thc injunctions, which the Couit of Appeals denied. The Company filed a notice of cross-appeal. On 
Februaiy 2, 2010, the City and the Association filed their opening brief on appeal. 

The Company's efforts to achieve a balanced regulatoiy environment incentivize tenant groups to file 
lawsuits against tlie Company seeking large damage awards. The homeowners association at Contempo Malin 
("CMHOA), a 396-site Property in San Rafael, California, sued the Company in December 2000 over a prior 
settlement agreement on a capital expenditure pass-through after the Company sued the City of San Rafael in 
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October 2000 alleging its rent control ordinance is unco~~stituti(~n;il. I n  the Contempo Main  aise, the ChlHOA 
prevailed on a motion for suinmaiy judgment on an issue that permits the Company to collect only $3.72 out o fa  
monthly pass-through amount of $7.50 that the Company believed had been agreed to by the CblHOA in a 
settlement agreement. The CMHOA continued to seek damages from the Company i n  this matter. The 
Company reached a settlement w t h  the CMHOA i n  this matter which ;illows the Company to recover $3.72 of 
the requested monthly pass-through and does not provide for the payment of any damages to the CMHOA. On 
Januaiy 12, 2007, the Couii granted CMHOKs motion for attorneys' fees in the amount of approximately 
$0.3 million and denied the Company's motion for attorneys' fees. The Company appealed both decisions, which 
were affirmed. Accordingly, the Company paid tlie CEvlHOAl :ittorneys' fees as previously ordered by the trial 
court and, pursuant to an agreement of the parties, incurred on appeal. The Company believes that such lawsuits 
will he a consequence of the Company's efforts to change rent control since tenant groups actively desire to 
preserve the premium value of their homes in addition to the discounted rents provided by rent control. The 
Company has determined that its efforts to rebalance the rrgulatoiy erivironlnent despite the iisk of litigation 
from tenant groups arc necessaly not only because of the $15 million annual suhsidy to tenants, hut also because 
of the condemnation risk. 

In June 2003, tlie Company won a judgment against the City of Santee in California Superior Court (case 
no. 777094). The effect of the judgment was to invalidate, on state law gmunds. two (2) rent contrvl ol-dinances 
tlie City of Sxntw liad enforced against the Coiripainy :tiid o t l i e i ~  piopc,i~ty iiwneis Hawi?wl-. thi. Court alloured 
tlir (:it" to continix to cnforci: a rcnt control rirtiin.inco tli.it prtx1;ited the, two Invalid iri~dinances (thr "prior 
ordinance"). As a result of the judgment the Ciimpany was entitlcd to cdlect il one-time rent increase based 
upon the difference in annudl adjustments hetween the invaiid ordinanr:e(s) and the piior ordinance and to 
adjust its haze rents to reflect wliat the Company could have cliarged liad the piior ordinaiice been coiitinilally in 
effect. Thc City of S:int ppc&il the juc1gmr:nt. Tlie C:ooi-t (if Appwl ancl California Supremo Court lxfnscd to 
stay enforcement of these rent adjustments pendins appeal After the (:it! w a s  unable tc obtain a stay, the City 
and the tenant association each sued the Company in separate actions alleging the rent adjustments pursuant to 
the judgment violate the prior ordinance (Case Nos. GIE 020887 and GIE 020S24). They seek to rescind the 
rent adjustments, refunds of amounts paid, and penalties and damages in these separate actions. On Janualy 25, 
2005, the California Court of Appeal reversed the judgment in part and affirmed it in part with a remand. The 
Court of Appeal affirmed that one ordinance was unlawfully adopted and therefore void and that the second 
ordinance contained unconstitutional provisions. Howevcr, the Court ruled the City liad the authority to cure 
the issues with the first ordinance retroactively and that the City could sever the unconstitutional provisions in 
the second ordinance. On remand, the tiial court was directed to decide the issue of damages to the Company 
from these ordinances, which the Company believer is consistent not only with tlie Company receiving the 
wonomic henefit of invalidating one of the oi~diiiances, hiit also consistent with the- Company's position that i t  is 
entitled to market rent and not merely a higher amount of regulotcd rent. In  the remand action, tlie trial c o u ~ i  
granted a motion for restitution filed by the City in Case No. CIE 020524. The Company filed a notice of appeal 
on July 2, 2008. I n  order to avoid fuliher ti& and the related expensps, the Company agreed to a stipulated 
judgment, wliich requircs the Company to put into cscrow aftcr ently of thc judgment, pending appeal, funds 
sufficient to pay the judgment with prejudgment in te i~s t  while pl-esewing the Company's appellate lights. 
Subsequently, the trial cuurt also awarded the City some but not all of the prejudgment interest it sought. The 
stipulated judgment was entered on November 5, 2008, ztnd the Company deposited into the escrow the 
amounts required by the judgment and continues to deposit monthly disputed amounts until the disputes are 
resolved on appeal. The appeal has been fully briefed and is set for oral argument on March 11,2010. The tenant 
association continued to seek damages, penalties and fees in their separate action based on the same claims made 
on tlie tenants' behalf by the City in the City's case. The Company moved for judgment on the pleadings in the 
tenant association's case on the ground that the tenant association's case is moot in light of the stipulated 
judgment in the City? case. On November 6,2008, the Court granted the Company's motion forjudgment on the 
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pleadings \\itlioiit leave to amend. The tenant association sought reconsideration of that ruling, wliiclr was 
dcnied. The tenant assnciation filed a notice ofappeal, has filed its Opening Biief, and tlie Coqxtny Ins filed its 
Response Biief. 

In  addition, tlie Company lias sued the City of Santee in federal court alleging ;a11 three oftlie nl-dinances are 
unconstitutional under the Fifth and Fourteenth Amendments to the United States Constitution T h u ,  it is the 
Company's position that the ordinances are subject to invalidation as a matter of law in the federal court action. 
Separately, tlie Federal District Court Si-anted the City's Motion for Summaiy Judgment in tlie Company's 
federal court lawsuit. This decision W:IS hased not on the merits, but nn procedural grounds, including that the 
Company's claims werc innot given its S U C C ~ S S  in the state court case. The Company appcalcd the decision, 2nd 
on May 3,200i the United States Court ofAppeals for the Ninth Circuit affilrmed the Distiict Couit's decision on 
proccdural grounds. The Company intends to continue to pursue an adjudication of its i~ights on the merits in 
F e d e d  Court througlr claims that are not subject tu such procedural defenses. 

The Company believes that the severity ofthe economic impact on it:, Properties caused by rent control will 
enahle it to continue to challenge the rent regulations ondrr the Fifth Amendmcnt and  the due proccss clmse. 

Colony Park 

On  l)cc.rwihar 1. 2006, a g r n q  (if tcnants at the Company's Colony Park Frnpcrty i n  Ccrcs. Cdifornia filcd 
a cninplaint 111 the California Superior Court for Stanislaus County alleging that the Company has fxilcil to 
properly maintain thc Property and has improperly reduced the sewices p r o d e d  to  the tenants, mmng other 
allegations. The Company has answewd the complaint by den)ing all material allegations and filed a couti- 
tci-clair fnr clcclxwtwy l o l i r f  ~ n d  d;un:igcs The case will plocced i n  Superior Court hccaiisc, thi: Cnm~xmy's 
iniritinn t i l  c n i n p l  mhitrxtimi was denied kind the denial was iiplield mi 3ppexI Discnvery h;is C I I I ~ ~ I ~ C I I L C - ~ .  The 
Coiiipiiny filed a rnotiiin fbr surriniaiy :djudicatioii nfvsriious of the plaintiffs' clairns and allcgiltions, wliich was 

denied. The Court has set a ti-ial date for July 20. 2010. The Company believes that tlie allegations in the first 
amended cornplaint a1-e without merit, and intends to vigorously defend tlie lawsuit. 

California's Department of Housing and Community Development ("HCD") issued a Notice of Violation 
dated August 2 1. 2006 regarding the sewer system at Colony Park. The notice ordered the Company to replace 
the Propeity's sewer system cir show justification fi-om a third party explaining why the sewer system dors not 
need to be replaced. The Company has provided such third party report to HCD and believes that the sewer 
system does nnt  w e d  to be replaced. Rased upon inforrn:ition provided by the Company to HCll to date, WCD 
has indicetcd that i t  agrees that the entire system does nnt need to be replaced. 

California Hawaiian 

On Apiil30,2009, a proup of tcnants at the Company's California IIawaiian I'roprity in San Jose, California 
filed a complaint in tlie Ca1ifwni;t Superiol Court foi-Santa Clara Countyalleging that the Company has failed to 
properly maintain the Property and has improperly reduced the sewices provided to the tenants, among other 
allegations. The Conipdny moved to compel arbitration and stay the proceedings, to dismiss the case, and to 
strike portions of the complaint. By order dated October 8, 2009, the Couit granted the Company's motion to 
compel arbitration and stayed the couit proceedings pending the outcome of the arbitration. The plaintiffs filed 
with the Court of Appeal a petition for writ seeking to overturn the tlial court's arbitration and Stay orders. The 
Company submitted a preliminaw opposition and the Court of Appeal has issued an order allowing further 
wlitten submissions and requests for oral argument. The Company believes that the allegations in the complaint 
are without rneiit. and intends to vigorously defend the litigation. 
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Hurricane Claim Litigation 

On June 22,2007 the Company filed suit, in tlre CircLut Couit of Cook County, Illinois (Case No. 07CH1654S), 
against its insurance cmiers, Hartford Fire Insurance Company, Essex Insurance Company, Lexington Insurance 
Company, and Westchester Su~plus Lines Insurance Compmy regarding a coverage dispute aiising &om losses 
suffered by tlie Company a a result of hunicanes that occurued in Florida in 2004 and 2003. The Company also 
brought claims against Aon Risk Sen<ces, Inc. of Illinois, the Company's former insurance broker, regarding the 
procurement of appropriate insurance coverage for the Company. TIE Company is seeldng declaratoiy relief 
establisliing tlie coverage obligations of its cariiers, a s  well as a judgment for brei& of contract. breach of the 
covenant ofgood faith and fair dealing, unfair settlement practices and, as to Aon, for failure to p l -ode  ordinaly care 
in the selling and procuring of insurance. The claims involved in this action exceed $11 inillion. 

In response to motions to dismiss, the tii;tl couii dismissed: ( 1 )  the requests for declaratoly relief as being 
duplicative of the claims for breach of contract and ( 2 )  certain of the breach of contract claims as being not ripe 
until the limits of underlying insurance policies hiwe been exhausted. On or about Janualy 28,2008. the Company 
filed its Second Amended Complaint. Aon filed a motion to dismiss the Second Amended Complaint in its entirety 
:is against Aon, and the insurers inoved to dismiss portions of the Second Amcnded Compliunt as against them TIE 
insurers' motion was denied and they have now answered the Second Amended Complaint. Am's motion was 
granted, with leave granted to the Company to file an amended pleading containing greater factual specificity The 
C0mpuny did s o  Iiy adding tn the Second A m c n c 1 ~ I  Con?pl,iint a ncn Cnrint VI1 ilgiunst Aon, w h c h  tlir Cnmpany 
filed on August IS, 2008. Ann then answered the  new Count \'I1 i n  part and mc;ved 10 strike certain of its 
allcgations. The Court loft Count VI1 uni1istrii~Ix:d. except fm ruling t l i d  the Conipany's altcmativc claim that Aun 
was negligent in cariyng out its duty to give notice to ceiiain of the insurance carriers on the Company's behalf 
shonld he re-pleailcd i n  the form of a breaclr of contract tlimry. O n  Fehrunry 2, 2009, tllc: Company filed slich a 
claim in tlie fornr of a new Count VI11 qainst Ann.  Aon 11:~s :~nswei~ed Count VIII .  Discoveiy is proceeding. 

Sinw filing the Iawsu~t, the Company liiu received additional piyments from Eshox lnsi~rance Comp:my, 
Lexington Insurance Company, and \Vestchester Surplus Lines Insurance Company, of approximately $2.6 mil- 
lion. In January 2008 the Company entered ii settlement with Hartford Fire Insurance Company pursuant to 
which Hartford paid the Company the remaining disputed limits of Martfords insurance policy, in the amount of 
approximately $0.5 million, and the Company dismissed and released Hartford froin additional claims for 
interest and bad faith claims liandling. 

California a n d  Washington Wage Claim Class Actions 

On October 16, 2008, the Company was sewed with a class action lawsuit in Cdifornia state court filed by it 

single named plaintiff. The suit alleges tliiit, at the time of tlie P.4 Ti-ansaction, the Compaiiy and other named 
defendiints willfully failed to pay foinner Califo~mia employees o f  Privileged Access and its ;affiliates ("PA") who 
became employees of the Company all of the wages they earned during their employment with PA, including 
accrued vacation time. The suit also alleges that the Company improperly "stripped" those employees of their 
seniolity Tlie suit asserts claims for alleged violation of the California Labor Codc; alleged violation of the 
California Business & Pmfessions Code and for allcged unfair husiness practices; alleged breach of contract; 
alleged hieach of the duty ofgood faith and fair dealing; and for alleged unjust enrichment. The complaint seeks, 
among other relief, compensatoiy and statutoly damages; restitution; pre-judgment and post-judgment interest; 
attorney's fees, expenses and costs; penalties; and exeniplaiy and punitive damages. The complaint does not 
specify a dollar amount sought. On December 18,2008, the Company filed a demurrer seeking dismissal of the 
complaint in its entirety without leave to amend. On May 14,2009, the Couii granted the Company's demurrer 
and dismissed the complaint, in part without leave to amend and in part with leave to amend. On June 2, 2009, 
the plaintiff filed an amended complaint. On July 6,2009, the Company filed a demurrer seeking dismissal of tlie 
amended complaint in its entirety without leave to amend. On October 20, 2009, the Court granted the 
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Compaiiy's deiiiurrel. and dismissed the amended complaint, in part \ d i o u t  leave to amend and in part with 
Ieiive to amend. On November 9,2009, the plaintiff filed a t h i d  amended complxint. On December 11, i?oo9, 
the Company filed a demurrer seeking dismissal of the third amended complaint in its entirety without leave to 
: inxnd.  On Februaiy 23, 2010, the court dismissed without leave to ;imencl thc claim foi- hi~e;icli of the dirty of 
good faith and fair dealings, ;md otheiwise denied tlie Company's demurrer. The Company will vigoroilsly 
defend the lawsuit. 

On December 16, 2008, the Company w a s  saved with a class action lawsuit in  \Vashington state cmut filed 
by a single named plaintiff, represented by the same counsel as the plaintiff in the California class action. The 
complaint asserts on behalf of a putative class of Washington employees of PA who became employees of tlie 
Company substantially similar allegations as are alleged in tlie California cl i iss action The Company moved to 
dismiss the complaint. On April 3,2009, the court dismissed: (1) the first cause of action. which alleged a claim 
under the Washington Labor Code for failure to pay acciued vacation time: (2 )  the second cause of action, which 
alleged a claim under the \?iasliingtun Labor Code for unpaid wages on termination: (3) thc third cause of action, 
which ;illeged a claim under tlie \%'ashington Labor Code for pilynient of wages less than entitled; and (4)  the 
fourth cause of action, which alleged a claim under the Washington Consumer Protection Act. The court did not 
dismiss the fifth cause of action for breach of contract, tlie sixth cause of action of the bre:ich of the duty of good 
faith and fail dealing; and tlie seventh causc vf action for unjust enrichment On May 22, 2009. thr Company 
filed a iiiotim for summaiy judgment on thc causes of actinn not prewnusiy clismi d. wliicli \vas dcnicd \Aiitli 
Ic~w: of m u i t ,  tlie plaintiff filed an amended complaint, tlie mateiial allegations vf which tlie Company denied 111 

an answer filed on September 11. 2009. The Company will vigorously defend the lawsuit. 

Cascade 

On December 10.2008, tlie King County Hospital District No. 4 (the "Hospital District") filed suit against 
the Company seeking a declaratory judgment that i t  had properly rescinded an agreement to acquire tlie 
Company's Thousand TI-ails - Cascade Property ("Cascade") located 20 miles east of Seattle, Washington. The 
agreement was entered into after the Hospital Distiict had passed a resolution authoiizing the condemnation of 
Cascde. Under the agreement, in lieu of a formal condemnation proceeding, the Company agreed to accept 
from the Hospital Distiict $12.5 million for the Pi-opeity with an earnest money deposit of approximately 
$0.4 million. The Company has not included in income the earnest money deposit received. The closing of the 
transaction wzs originally scheduled in Januaiy 2008, and was extended to April 2009. The Company has  filed an 
answer to the Hospit;d Distiict's suit and a counterclaim seeking recoveiy of tlie amounts owed under tlie 
agreement. On Februaiy 27, 2009, the Hospital Vistrict filed il sumniaiy judgment motion arguing that it was 
entitled to rescind the agreement because the Property is zoned residential and the Company did not provide tlie 
Hospital Distnct a residential real estate disclosure form. O n  A p d  2, 2009, the Court denied the Hospitai 
District's summaiy judgment motion, ruling that ii real property owner who is compelled to transfer land under 
the power of eminent domain is not legally required to provide il disclosure form. The Hospital Distiict filed a 
motion for reconsideration of tlie summary judgment iuling. On April 22,2009, the Court reaffirmed its ruling 
that a real pi-opeity owner tliat is compelled to transfer land under eminent domain is not legally required to 
provide a disclosure form. On May 22, 2009, the Court denied the Hospital District's motion for reconsideration 
in its entirety, reaffirmed its ruling that condemnation was the reason for the transaction behveen the Company 
and the Hospital District, and ruled that the Hospital District is not entitled to take discoveiy in an effort to 
establish otherwise. Discovery is proceeding. The Company will vigorously pursue its rigbts under the 
agreement. Due to the anticipated transfer of the Propeity, the Company closed Cascade in October 2007. 
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Rrennan Reach 

The Law Enforcement Division of the New York Depaiiinent of Environmental Compliance ("DEC") has 
investigated certain allegations relating to the operation of the unsite wastewatrr treatinent plant and the use of 
adjacent wetlands at Brcnnan Beach, which is located i n  l'ulaski, Ne\\, York. The allegations included asseiiions 
of unlawful point source discharges, pernlit discharge rxceedances, and phcing inatelid in a wetland buffer area 
without a permit. Representatives of the Company attended meetings with the DEC in November 2007, Apiil 
2008, May 2008 and June 2008, at which the alleged virhitions we>% discussed, and the Company has cooperated 
with the DEC investigation. No formal noticcs huvc hcen issued to the Company assel-ting spccific violations. 
but the DEC has indicated that it believes the Compdny is responsible for certain of the alleged violations. As a 
result of discussions with the DEC, the Company llas agreed to enter into a civil consent order pursuant to which 
the Company \vi11 pay a penalty and undertake an environmental benefit project at a total cost of approximate~y 
$0.2 million in conncction with the alleged violatioils. Based on that agreement the DEC bas preparcd a 
proposed consent order on which the Company has submitted comments. The amounts expected to be paid 
undei- the consent order were accrued as property oprrating expenses du~ ing  the rpirter ended June 30, 2008. 

Gulf View i n  Punta Gorda 

In 2004, the Company acquired ownership ofvarious property owning entities, including an entity owning a 
propel-ty called CulfView, in  Punt;i Gorda. Flnrida. Gulf \'iew cnntinucs tu he l~c-ld i n  't special purpuse entity. At 
thc tiinc nf xriuisitim] of the cntity nwning Gulf \hcu>, it was financcd with n s c c i i l r d  loan tlnt was cross- 
co1latel;ilized and crass-defaulted with a lom on another property whose ownership entity was not acquired. At 
tlie time of acquisition, the Operating Partnership gnarnntcetl certain obligations relating to exceptions from the 
nowrecourse nature of the loans. Bccause of certain penalties associated with repayment of these loans, tlie 
laans have r u t  been restructured and the t e r m  and cnnditions remain the S W ~ E  today The ;ippimxim:ite 
outst;inding amount of the loan securcd by CulfVie\r. is $1.4 ~mdli im m d  of the c10 d loan secured bY the other 
property is $5.5 niillion. The Comparry is not iiware of any notice of c1ef:iult regarding either of the I o i u ~  
however, should the owner of the cross-collateralized property default, the special purpose entity owning Gulf 
\'iew and the Operating Partnership may be impacted to the extent of their obligations. 

Creekside 

We cun-ently have one all-age pi-opeq, callrd Creekside. in Wyoming, Miclrigan, held for disposition. On 
December 29,2009, the Company sent to the loan sewicer a deed-in-lieu of foreclosure agreement executed by 
the Company (the "Proposed DIL Agreement") regarding our noniecourse inortgage loan of approximately 
$3.6 million secured by tlie Property. On January 25, 2010, the lendel- gave notice of default and declared payment 
of the entire loan balance to be immediately due and payhle, and has demanded pnynwit from the Company to 
the extent of any liability under personal recoui-se exceptions to the non-recnurse probisions of the loan agreement 
without specikng whether or to what extent i t  claims any amounts are owed under such exceptions. Thr Company 
denies that any such amounts are owed or that there is any personal liability to which the lender l m c  recourse. 

On Fchiiiaiy 2, 2010, the lender filed i t  cumplkunt in die Kent County, Michigan, Circuit Court (die 
"Complaint") seeking appointment of a receiver for the Pmperty A receiver was appointed by agreed order on 
Febiuaiy5.2010. The Complaint also alleged, among other things, on information and beliefthat the borrower has 
misappropiiated rents from the Properly subsequent to its defaults under the loan agreement. The lender has also 
subsequently stated that payment ofaccrued and unpaid management fees to the Company's affiliate that managed 
the Proper?. may constitute an unauthorized transfer in  violation of Michigan's Uniform Fraudulent Transfer Act. 
The Company disputes and will vigorously defend against any allegation that there has been any misappropiation 
of rents, any unauthorized or improper transfers, or that there is any personal liability for any amounts claimed to 
be due and owing. By letter dated Februaly 9, 2010, the lender acknowledged receipt of our Proposed DIL 
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Equity Lifestyle Properties, Inc. 

Notes To Consolidated Financial Statements 

Note 18 - Commitments and  Contingencies (continued) 

Agreement but has not accepted it at this time, and instead indicated that B "Prenegotiation Agreement" in a form 
acccq~table to the lender must first be entered by the parties, after which discussions may begin on possible 
alteiiiatives to foreclosure. 

Other  

The Company is involved in various other legal proceedings arising in the ordinary course of business. Such 
proceedings include, but are not limited to, notices, consent decrees, additional permit requirements and other 
similar rnforcrinent actions by governmental agencies relating to thr: Company's water and wnstewater 
treatment plants and uther waste treatment facilities. Additionally, in the ordinaiy cou~se of business. the 
Company's operations are subject to audit by various tawing authorities. Management believes that all pro- 
ceedings lierein desciibed or referred to, taken togetliei-, al-e not expected to have a material adverse impact on 
the Company. In iuldition, to the extent ;my such proceedings or audits relate to ilewly ;icquired Properties, the 
Company considers any potential indemnification obligations of sellers in favor of the Company. 

Note 19 - Quarterly Financial Data (unaudited) 

The following is unmidited quarterly data for 2009 and 2008 (iiinounts in tliousands, except fin per share 
amounts): 

First Second Third Fourth 
Quai ic r  Quaitci- Quartci- Quaiici- 

3 3  1 GI30 9/30 1213 1 - ~ _ _ ~ _ _  2009 

Total revenues (a ) .  . . . . . . . . . . . . . . . . . . . . . . .  $133,043 $122.317 $131,519 $120,488 
Incornc froin continuing opcra t ioda)  . . . . . . . .  $ 13,556 B 2,830 P: 7.093 $ 6,341 
l n ~ o n w  floss) iron? discontinued operations (a) . . $ 88 $ T 4  B 4.038 9 (14)  
Net i n i o r n r  i i v i i i l i d ~ l ~ ~  for Coinrrron Share\ . . .  % 1:3,644 $ 2,904 b 11.1:31 $5 6327 

24,945 25,1G3 29,993 30,145 

30,523 30,693 35,242 35,248 

Weighted average Com nron Shares 
outstanding ~ Basic . . . . . . . . .  

Weighted average Common Shares 
outstanding - Diluted . . . . . . .  

Net income per Common Share outstanding - 
Basic . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 0.55 $ 0.12 P: 0.37 $ 0.21 

Net income per Common Share outstanding - 
Diluted.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 0.54 $ 0.11 $ 0.37 $ 0.21 
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Equity Lifestyle Properties, Inc. 

Notes To Consolidated Financial Statements 

Note I9 - Qiinrterly Financial Data (unaudited) - (Continued) 

First Second Third Fourth 
Quarter Quarter Quarter Quarter 

- 2008 313 1 6/30 9/30 12/31 
Total rwenues ( a ) .  . . . . . . . . . . . . . . . . . . . . . . . .  $123.205 $110,909 $118,578 $116,449 
Income (loss) from continuing uperations(a). . . . .  $ 12,712 $ 4,0G9 '6 1,456 $ (80) 
Income fiom discontinued operations (a) $ 13 $ 40 $ 26 $ 67 
Net income (loss) available for Common SI $ 12,725 B 4,109 $ 1,483 $ (13) 
Weighted average Coninion Sliares 

Weighted average Common Shares 

Net iiicome per Common Sliare ootstandirig - 

Net income per Commnn Shill-e outstanding - 

_ _ ~ -  

outstanding - Basic . . . . . . . . . . . . . . . . . . . . .  24,200 24,370 24,527 24,765 

outstanding - Diluted . . . . . . . . . . . . . . . . . . .  30,386 30,510 30,572 30,505 

. . . . . . . . . . . . . . . . . . . . . .  $ 0.53 $ 0.17 $ 0.06 $ 0.00 

Diluted. .  . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 0.52 8: 0.17 $ O.OG $ 0.00 

(a) Amounts 'may differ from previously disclosed amounts due to reclassification of discontinued operations. 
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Schedule I1 

Equity Lifestyle Properties, Iuc. 
Valuation and Qualifying Accounts 

December 31,2009 

Additions 
Ba lnnn  st Clirrged IO Char cd Bul;,nce A t  
Be innin costs and IO Otter End of 
of%+& Expenses Accounts Deduclionsil) Period 

For the year ended December 31, 2007: 
Allowance for douhtfnl accounts . . , . . . , S 885,000 51,865,000 

For the year ended December 31, 2006: 
Allowance for doubtful accounts . . . . . . s1.154,000 s1.951.000 - s( 1,955,0001 s 1,128,000 

Allowance for doubtful accounts . . . . . . , $1,128,000 S2,513,400 - S(l,914,cjOlJJ Sl,ii2G,50O 
For the year ended Uccr.mber 31. 2009: 

( I )  Deductions I-cprvsent tenant receivables deemcd uncollectible. 
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Schedule 111 

Equity Lifestyle Properties, Inc. 
Real Estate and Accumulated Depreciation 

December 31, 2009 
(Amounts in thousands) 

Sn,,wnower. . . . 
Sol*dxtI c;niyon 
Sunsl,ad,w . . . . . . 
TJIlOC V2Ile.y . . . 
Turtle Beach . . . . . . . 
Village of the Four Seasons 

Wilderness Lake . . 
Yoremite L;,ker . . . . 
Bear Cvcck . . . . . . 
Cimarron 

2 WCStuolldS (4 pmpcltlcsl 

Golden 'Terrace West . . 

Holiday H i l l s .  . 
€IlalidayVilliigc . . . . 
Purhlo Cr.mrlc 
Woudlnid Hills . , . . . . 
Aspen Meadows. 
Caiiirlot Mesdowr 
Mariiicn Cow.  . 
McNicol , . . . . . . . . 
Swetb~ in r  . , . . . . . 

w,isp"""g Pines . . 

llillcrert Village . , . , . . . 

. . . . 

, . . . 

. . . . . 

Bariiiigton Htllr . . . 
Bay Indies . . . . . 
Bay Lakc Estates . . . . . . 
Rraczyllill X V  . . . . 
Rllcranerr. . . . . . 

CA 
c.4 
CA 
CA 
c.4 
CA 
c.4 
C.\ 
C4 
c:.\ 
C h  
c4 
CO 

CO 
cn 

cn 
cn 

en 
cn 
cn 

CO 

CO 
DE 
DE 
DE 
DE 
DE 
DE 
DE 
FI. 
FL 
FL 
6L 
FL  

412 
3.562 

871 

?. 9.33 
30s 

633 
15.714 
i 7.1; I i; 
.j,nss 
4.s2.3 
.1,359 
2.79(1 
2.415 
I l b 5  
5.1165 
5.202 
,.,\I1 
L i s 9  
I .Oh4 
4,411s 
1,460 
2.1138 
3,Yi l  
1,710 
1.52i 

lb.202 
4,i,ll9 
3,437 

31.559 
,i.:nn 

- - ,  

I h.555 
14.410 

- 
1.135 

418 
275 

24'1 
144 
35 

458 
6.3hll 

588 
I.075 

412 
776 

1 .3~9  
724 

1,054 
2,llSii 
4.566 
1.165 

649 
2.614 

4 0 i  
4,2711 
5,552 

I68 
412 

1.281 
1,253 

417 
1,567 
1,572 
1.144 
2.418 

i.n42 

412 
3.i62 

871 
312 

2.972 
- 

1.357 
272 

5.22!i 

2.181i 
2.072 
1,lilll 

863 
826 
,411 

1,691 
2 . m  
2.15'3 

5 6 i  
241 

I.928 
1,148 
1.778 

990 
562 
498 

5,250 

10,493 
990 

- 

-_ 

1.536 
1,145 

5,424 
4.207 

38n 
ll.Yl12 
:J.I?l 
1,001 
795S 
5JJ56 
4.21.5 

668 
li;,l72 
Z1.976 
5.676 
5.897 
3.771 
3.566 
3,804 
2.LISL1 
6.119 
i , S %  

12.M6 
2,824 
1,718 
7,022 

6,328 
8.523 
1,678 
1,839 

17,483 
5.862 
3.854 

36.426 
4.962 

17.699 
16.S28 

3.(127 

800 
15.464 
.1.992 
1 :3 1 3  

l l lY31 
5,956 
5,572 

Y4l1 
21,401 
% H i 6  

i.RW2 
7,969 
,1,871 
4.129 
4.630 
. I . i 3 9  
i.813 

in.om 
11.~05 
3.491 
l.Y5Y 
8,950 

S.100: 
9,513 
2.440 
2.437 

23.733 
7.398 
4.999 

46,819 
5.952 

23.123 
21.035 

5.075 

(301 
1.1.7113) 
(1 .53 )  

( I : l i )  
(l.373) 
(2,4731 

('3371 
(1141 

(3.1135) 
~lO. :Jb l l  

(038) 
(903) 

(I ,471;) 
(2,5661 
(2,467) 
(1,248) 
(4,4511) 
(ij.299) 
(Y.Sl.5) 
12,171) 
( 1.277) 
(3,7311 
(1,58$J) 
(2.388) 
14,417) 

(715) 
(855) 

(4,917) 
13.864) 

(772) 
(18,325) 
(2.314) 
(4.218) 
(8,253) 



Sc1,edule 111 

Equity Lifestyle Properties, Inc. 
Real Estate and Accumulated Depreciation 

December 31, 2009 
(Amounts in thousands) 

Carringc Chve . . . . , , . . 
Clrrbrook . . . . . . . . . . . 
Coachwood. , . . .  
Coqiiina Crossin: . . . . 

. , 

Coral cly . . . . 
c ~ ~ r i l t ~ ~ i u c c  . , , 

C r y d  Isles . . . . . . 
Countryside , . . . 

D o w  Yonder . . . . . . 
East Bay Oaks. . , 

Eldol-ado Villngc . . . . 
Fort Myers Ueacli Itrrort 
CIrn Ellrii , , . . . . , .  

Grand Ishnd.  . 
cuiihr ~~~~~t . .  
GulfVirw , . . . . , 

H;sinala Village 
Haihor Likcs . . . . . . 
Ilnrbur View . . . 
Bcritngc l'lnntntinii . . . . . 

Hillcrest . . . . . 
Holiday llaiicli . . 
I-IolidyVillnge . , . . 
Iloliddy Vi l lqc . . . 
Indian 0; i t r  . . . . . . . 
Island virtu. . . . . . .  
Lake Ftuwym . . . 
k,l<.iLr Hiwen 

Lnkcr at Coiintiyvnnd 
Lskcwwd \JilIaqc . . . . . , . 

. . 

. . , . . 

Highhnd Wood R V  . . . , .  
. . 

LiLa lulapc, , . . 

FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FI. 
FL 
liL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FI. 
FL 
FL 
IrL 
FL 

- 
.I.liJi 
1.741 
2,914 
3.SS.3 
1.602 
i286 
5 SYII  

663 
3,711 

'316 
2.652 
1.340 

! Ih 
L I S 8  

619 
i .723 
1.609 

717 
4 397 
3.3s4 
4.04.5 
2.4113 
1.l113 
1.278 

925 
,150 

L.6111 
1 089 
511111 
6il7.5 
1.135 
I S 9 3  
1,::77 
I.S(l2 

-- , 

- 
11.113 

3 -!+- 

7.981 
,1,3?1 
E.3.ll 
.1 j4fi 
I382 
5.311R 
1. i46 
1.138 

l1.ilhS 
i ( l . l i4  
12.116 
7.259 
1.1 111 
1,!12S 
2 S 6 h  
1.174 
i . H ? i  
'1.176 

15,1166 
1H.1.3? 
IJ14i 
I iY3  
7.1185 
5.6'); 

-.I I , 

. .. 
5,993 

496 
I ,09:1 

61'1 
l i 8  

16.656 
7.1122 
7.282 
5,5s4 

328 
Z3G 
Ye5 
i65 
- 
64 

.3,708 

83 3 
1,8117 

328 
Y8 

1.859 
1% 
999 
292 
210 
196 
88 1 
149 

1'340, 
2.936 

I49 
1.543 
1.481 

- 

CLW, .Amll"nl Ciirricd 
il, CblSC "l 

relid IVJL~O!~ 
Dqmciahle 

land Pll,pany -~ 
- 860 

3.637 10,.579 
1.741 i .407 
2.Y14 12.6KY 
3,SS:I ~ii.zn? 
1,602 6,6112 
5.274 27,475 
5.SYU 33,123 
6Sl 7,963 

3,711 211,428 
926 4.1141 

2.652 10,R6<1 
1,240 5,MHi 

778 3,884 
1. lSS 1.736 

61Y 2.565 
1.84s 111.764 
1.609 6.355 

3.70s 
4.297 111,192 
3 x 4  I 3,866 
4,030 16:2i4 
?.m I1.521 
I .mi1 4,285 
1,ZiS 1;,2115 
925 lJIS3 
350 ],YO4 

2.6111 IO.M.1 
1,089 5.346 
.5,lIU1 ?11.219 
1<.llll 26.1911 
1.135 8,118 
1.595 6.53i 
2 , . n  I I,UI15 
1.862 s . m  

- _  
l l i  



Schedule 111 

Equity LifeSlyle Properties, Inc. 
Real Estate and Accumulated Depreciation 

December 31,2009 
(hnounis in thousands) 

FI. 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
FL 
F1. 
FL 
FL 
FL 
FL 

Date "F 
Acquiriti,," 

1998 
2004 
19% 

1'194 
I993 
199s 
011114 

- 

iw 

2no4 
2004 
Pllll6 
19'18 
SY94 
21104 
21106 
21104 
211114 
1998 
199s 
2on2 
211114 
2004 
I998 

20114 
2004 
2004 
2004 
2004 
1993 
1999 
2006 
2003 
2004 

21104 

2004 



Schedule 111 

Equity LifeStyle Properties, Inc. 
Real Estate and Accuinulated Depreciatiou 

Dacemher 31. 2009 
(Amounts in thousands) 

E"C"lllbr""U. 

FL (7.341,) 
FL - 
FL (12,hOlll 
FL (5,6ih) 
FL !IG,GS'Ii 
FL (19,6531 
FL (12.6471 
FL - 
FL - 
IL (13,5771 
IL (4.59hi 
IL - 
IL ( l i .5031 
I N  - 
IN - 

IN - 
IN iY.552' 
I N  12,4sll) 

h 214 
13 381 

,a0 1.312 -_ 

530 1.512 2.1142 
Y l  360 451 

1,760 5.312 7,072 
110 524 634 
03 3 8 i  4'111 

1942 5,850 ids92 
1.1137 3.157 l . l Y 4  
1.46:1 4.41.3 5,876 

l G i  S62 1.12U 
I if, 6Y2 

Dntc d 
hequirililln 

2006 
21104 
1993 
1998 
1981 
1983 
1983 
2007 
21107 
1'197 
20114 

1994 
2004 
2004 
2ll114 
ILXi 
2006 

- 

zon(i 

m ( r  
2006 
2005 
20116 

20115 
2ll l l i  
20u1 
2007 
2006 
2004 
?0(14 
2004 
2006 
2006 

2nnc 

2006 



Rod Erlrlr 

SCCll lC 

Twin Lqkci . . . . . , 

~ 

watc,w;,y R \ ~ .  
S z d y  Bench HV . , 

Tiirhiq Resort 
cbrrtl l t l t  ILl IW 
Lake b. Shore 
Sea PiiM 
Ronenzn . . . , . . . . . 
Boulder Cascade . . . . 
CRbm,. . . . . 
Flalnili$!o w e s t  , , . . . 
Lar v e p  . . . . . 
Villa Horeg;, . . 
Alpiiie lL&c 
Hrrrinan Head . . . . . . 
Gmernvond V i l b g ~  . . . 
Lake George Escape . . 
Luke Gwrge Schmon V.dlry 
R",lil"llt Valley liesort 
Kmisec Lakc. . . . . . . 
Wil,ningtan . . . . . , , . . 
Hcnd . . . . . . . . . , . . . 
Falcnn Wood Villige. . . . 
Mt. liuud 
l'acific City , . . . . . . . 
Q u d  J~Iollo~v . . . . . 
SePrlde. . . . . . 
Sh.adowbrnok. , . . . . 

Wh8lclr R E S l  . . . . 
Appdscliiiie 
Circle M .  . . . . . . . . , 

Grttysbiirg Farm . . . . 

. . . . 

Suutli Jetty . . . . . 

I>"lCh C"ll"ty . . . . 
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Equity Lifestyle Properties, Inc. 
Real Estate and Accumulated Depreciation 

December 31, 2009 
(Amounts in thourandsl 

NC 
N C  
NC 
N M 
N H  
NJ 
NI  
NJ 
NV 
NV 
NV 
NV 
N\I 
NV 
NY 
NY 
NY 
NP 
NY 
NY 
011 
011 
OR 
OR 
011 
OR 
OR 
0 H 
OR 
0 H 
0 R 
PA 
I'A 
Ph 
PA 

l.lS3 
1.719 
2.392 
1.755 
.1.55: 

TI7 
3118 
9118 

2>Mj 
2.1118 
i . ; x  
11149 
2.896 
4.iS3 
i.323 
.1,i;1;7 
3 51j2 

510 
1.ll.j 

SY5 
23.j 
733 

1.112 
1.817 
I .I176 

8 Y I  
I , l Y ?  

678 
i s 4  

1,666 
317 

Y J  
117 

* 1- 
.A,, 

- 

6 
228 
SS 
71 

126 
54 

403 
i h  

1.5611 
2,292 
525 

1.439 
221 

l i i  
1.311 
4.273 

4211 
2 

56 
58 

224 
44s 

83 
hS9 
415 
353 
366 
65 

373 
33s 
174 
48 
35 

1.011 

- 

1.183 
I.7119 
2.3Y2 
i,i55 
3 , S S i  

,342 
37s 
JYS 

2519.5 
2,648 
I ,730 
1,m1 
2,SYG 
4.936 
5.325 
4,151 
3.562 

540 
1.115 

2YY 
238 
743 

1,112 
1,817 
1, I lY l  

903 
1 , I Y i  

687 
764 

1.66G 
330 
88 

I l l  

9nx 

- 

3.517 
3.5K9 
7.273 
5,336 

S4Y 
1.59: 

7l!l 
d;2113 

11,312 
K514 
t i O i  
2.1594 
9.iXS 

14.302 
22.452 
13.687 
11.128 

1,628 
3,240 

751 
611 

1,953 
3,s74 
5.816 
3.198 
.1.604 
2.454 
4,USY 
l.hh3 
2.1511 
5.3R2 
1.215 

326 
385 

$.os6 

4, iOO 
5,298 
Y.I,fiS 
7,1191 
7.59.1 
l.191 
15173 

899 
5,111 

11.307 
I I , l 6 2  
8,435 
3.7.5; 

12.681 
19238 
29,777 
17.838 
14.690 
1.16s 
1..;55 
1.050 
1152 

2,696 
4,l?86 
i,N3 
4,289 
.3.064 
3.J5i 
5.256 
2 . m  
2.914 
7.04s 
1.54s 

414 
491; 

2nnc 
XI04 
21111'1 
21105 
2007 
2004 
2nn6 

1983 
201111 

1998 
1994 
1994 

1997 
2004 

moos 
2nos 

2008 

1!198 
21105 

21106 
2004 
2004 

1997 
21102 
21104 
1997 
2004 
l Y 9 i  
2l104 

2on(i 
20Oh 
20w 

2004 

2nw 

2006 



R e d  Orlrlr 

Crr:cnAcrcs . . . 
llcrrhey . . . . , . . 
R n h n  Hill . . . . . . 
scotmi . . . . . . . 

- 

Spring Culch . , . . 
Sllil \'alley. . . 
limothy h k e  North . . . . 
Timotliy hkc  Soutli 
Carolina I m d i n g  . 
Inlet 0,Iks. . . . . 
The Oaks :tt Poiiit Sou 
Nitchez Tmce . .  
Clirroker h i i d i i g  . . . 
Bay Loding , . . . . . . 
Colurado liivrr . . 

Pun n Sun H V ,  
L'lk Cunros . . 
Lake T.iwakoni. . 
Lk? Trrorna . . 
hkr  Wliitricy 
Lkcwaod . . . 
Mcdin:t L k c  . . 
Pn;tdise Pxrk HV . . . 
Para'llss Soutlr. . . 

Sunchinc RV , , , . . . . 
Tropic N'iririr. . 

. . . 

Coiiittry s,msll,lic . . . . 
. . . . . . . 

sn.tilcln cnlnrnli . . 

. . . 
All Scasoiir . . . , 

Chcsapcakc I h y .  . . . 
Harbor \'iew . . . . 

. . 
Wrrlwuod \JiIlagr . . . 
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Equity Lifestyle Properties, Inc. 
Real Estate and Accumulated Depreciation 

December 31, 2009 
(Amounts in thousands) 

PA 
PA 
PA 
PA 
PA 
PA 
PA 
PA 
S C  
sc 
S C  
TN 
TU 
TX 
TX 
TX 
TX 
TS 
TX 
TX 
Ts 
Tx 
Tx 
Ts 
TX 
TX 
TX 
TX 
I IT 

161 
1.5'10 

ti66 
311 
1lG 
457 

1.516 
267 
533 
I18 
4:1s 
4 6  
627 

2,53:; 
1.363 

691 
4% 
h i 9  
i25 
(136 

1,568 
44s 

1,494 
1.221 

510 
I .:I?(> 
1.2.111 

h i  
266 

i.4:iu 
li02 

i . im 

- 
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- 

i n  
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296 
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522 675 
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2,625 3.491 
1.044 1.340 
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4 4  
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12I1 
444 
4 72 
we7 
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1.381 
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688 
: I s  
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1,%?1 
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1.3411 
1.24h 

64 
269 

5,4:1u 
610 

i on  
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I ,206 
4.67'1 
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1,417 

289 
1,074 
1.16.7 
2,634 

ItlWIl 
4.3116 
1,738 
1.591 
1.823 
1,077 
2.852 
4933 
1.552 
3.5111 
5.2S2 
4.l)ib 
1.Yb7 
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3.345 
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70s 
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I . l l i i  
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Schedule 111 

Equity Lifestyle Properties, Inc. 
Real Estate and Accumulated Depreciation 

December 31, 2009 
(Amnnounts in thousands) 

Real erlltr 

Birch Bay . . . . 
Cascade . . . . 
Chetuilir . . , , 

Crescent B a r .  , 

Gnmdy CrerL 
Klosl,r Illtlhee 
L, con,,er . . . . .  
Lea~W2enwortl? . .  

__ 
will~msll,,Lg 

y Little Diamond . . . . .  
i; Long Hrnrh. 

Mount Vcinon 
Oceam . . . 
Penahsc . .  
Thuiirlerhird . . . 
An<,u:liend , . . 
Frelnnnt, . . . 

Tianqiiil Tiniben , . . . 
Ydmn Tmils , . . , 

Suhtntsl of Properties Held lor 
LmgTrmi . . . 

Pmperties Held for Sale 
Cn~ck ldc  . . . . 

Subtotal of Properties Held IUI 

Plymoutli Rod< . . . . 
. . 

Ssle . . . , . , . . .  

Mimilgcmcnt Busincis and ntlici 
lirrlty system*. I*< . . . . . 

MI 

- 
11 
8 
4 

4 i . j  

S 
IO 
5 
4 
R 
4 
h 

- 

34 
211 
s53 
104 
32 

1.456 
49:) 
43s 
302 

1 1 1  
430 
.I2 

I28 
99 

244 

:n 

- 

75 
112 

331 .Y93 

- - 
(202) 

7i.815 
15,783 

425,389 
~ __ 

111 
,509 
s33 
598 
:)I8 
47s 

608 
796 
358 
326 
(i2q 
2x7 
472 
506 
522 

1,437 
2,293 

714 
,556 

2.40s 

_ _ -  

3s4 495 
1.313 1,722 
2.192 3915 
1.38.j 2,183 

772 i.n$in 
1.456 1931 
,.,,$I in . is i  
1.851 2.462 
2.156 2.952 

'101 1.262 
S69 1.195 

I,S94 2.523 
701 9SR 

I.226 1.699 
1.277 l . iS3  
1 .fi23 2,145 
4,540 5.L17iI 
6.879 9,172 
2.227 2941 

- -- 

L i 4 1  2,297 ~ _ _ .  

543,613 l.S9i;,6iIl 2.44(1.274 lIII0.1OUi 

1.109 3.444 -1.5.53 (920) 

1,lUY 3,444 1,553 (YE91 

_ _ - _ _ -  

- i i . S l . 5  7 7 3 1 5  (6.314) 
- 15.56s 15,572 (12.2911 

544,722 1,993,493 2,538,215 (629,768) 
- _ _ - _ _  
____- -  

199s 

2002 
igsn - 
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Schedule I11 

Equity Lifestyle Properties, Inc. 
Real Estate and Accumulated Depreciation 

December 31, 2009 
(a","lmtr in thuusnndr) 

The changes in total redl estzite fa[- the yeaic ended Decemher- 31, 2009, 2008, and 2007 were a? follows: 
2009 2008 2007 

Balance, bepnning of year . . . . . . . . . . . . . . . . . . . . .  $2,491,021 $2,396,115 $2,337,460 

Dispositions and other. . . . . . . . . . . . . . . . . . . .  (8.525) ~ (16,375) 

Inven toiy reclassification . . . . . . . . . . . . . . . . . . . . . .  

Balance, end of ycar . . . . . . . . . . . . . . . . . .  . . .  82,538,215 62,491,021 $2,396,115 

Acquisitions, . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  18,116 10,393 45,646 
Improvements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  30,676 26,716 29.384 

6,727 57,797 - 

The changes in accomolated deprcciation fnr  thc years ended Decemher 31,2009,2008, and 2007 w e ~ e  as 
follows: 

2009(a) 2008(bl 2007 ~ _ _ _ _ _  
Balance, beginning of year . . . . . . . . . . . . . . . . . . . . . . . . .  $561,104 6494,211 $435,809 

Depreciation expense . . . . . . . . . . . . . . . . . . . . . . . . . . . .  72,419 66,893 63,991 
(5,589) . . . . . . . . . . . . . . . . . . . . . . . . .  Dispositions and other. (3,755) - 

Ralance, elid of year . . . .  . .  . . . .  _ _ _ _ _ _ ~  $G29.768 $561,104 $494,211 _ _ _ _ _ _ _  

(a) Includes approximately $2.4 inillion of depreciation f iurn  i-entid operations included in Ancillary services 

( t i )  Ilepieciation erpeiiw excludes :~ppioxini:itely $0.8 niillion of o imno ,~ t i~c i I  1eri.w costs exixnws ielated to 
the tcrrninatiun of the 1 ' r i&yx l  Acccss l~iise and indudes approximately $1 .?. million ofdcpreciation from 
i-entd operations included in Ancill;uy sewices revenues, net. 

revenocs, net 

s-12 



Exhibit 31.1 

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO SECTION 302 OF THE 
SARBANES-OXLEY ACT OF 2002 

I ,  Michael B. Berman, certify that: 

1. I have reviewed this annual repoii on Form 10-K of Equity Lifestyle Properties, Inc.; 

2. Based on m y  knowledge, th is  report does not contain any untrue statement of 21 niaterjal fact or omit tu  
state a rnateiial fact necessmy to make tlie statements m;ide, in light of the circumstances tinder which sucli 
statements were made, not misleading with respect to the peiiod covered by this repo1~t: 

3 .  Hnscil on my knowledge the financial statements, and othcr financial information inchidcd in this 
report, Faii-Iy present in all inaterial respects the financial condition, results of operations and cash flows of the 
registrant as of, and for the periods presented in this report: 

I .  The repstrant's other certif)ing officer(s) arid I are responsible for est;iblishing and inaintaining 
disclosure controls and procedures (as defined i n  Exchange Act Rules 13a-15(c) and 15d-I5(e)) and intcrnal 
control over financial rpporting (as defined in Exch;inge Act Roles 13a-15(0 and ISd-lS(0) fnr the registrant and 
havc: 

a) Designed such disclosure controls and procedures, or caused sucli disclosure contrds and pro- 
cedures to he designed under our supetwision, to ensure that material information relating to the registrant, 
inclocling its consolidated subsidiaries, is made known to us l y  otliers within those mtities. paiiicnlarly 
cluring the pel-ind in which this report is being p iqa red ;  

h)  Drsigncd such intcrnal control n w r  financial r c p t i n g .  01 causcil such iintclrral control over 
financial repoiiing to he designed under our super\lsion, to provide reasonable assurance regarding the 
I-rliahility of tinancia1 reporting X K ~  the pur-paration of financ:ixl itatwnents for external pn~-poses i n  
i~ccol-dance with generally accepted accounting principles. 

c) Evaloatcd tho effcctivcness of thc ~-egistr~nt'.s disclornrc controls and pmcodurcs and pmentcd  in 
this repoii our conclusions about the effectiveness of the disclosure conti-ok and procedures, as of the end 
of the period covered by this report h a c d  on snch evaluation; and 

d)  Disclosed in this report any change in the registrant's internal control ovei financial reporting that 
occurred duiing the registrant's most recent fiscal quarter (the registrant's fourth fiscal quartcr in the case of 
an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's 
internal control over financial reporting: and 

5.  The registrant's other certifying officer(s) and I have disclosed, based on o w  imost lecent evaluation nf 
internal contrnl over financial reporting, to the registranti auditors and the audit committee of the qistrant 's  
l m ~ d  o f  directors (nr persons performing the equivalerit functions): 

a) All significant deficiencies and mateiial wealmesses in the design or operation of internal control 
over financial reporting which are reasonably likely to adversely affect the registrant's ability to record, 
p~mcess, summarize and report financial infomiation; and 

I?)  Any fraud, w,hether or not material, that involves management or  other eniployees who have a 
significant role in tlie registrant's internal control over financial reporting. 

By: /SI Michael B. Berman 
Michael B. Berman 
Executive Vice President and 
Chief Financial Officer 

Date: February 25,2010 



Exhibit 31.2 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO SECTION 302 OF THE 
SARBANES-OXLEY ACT OF 2002 

I, Thomas 1'. Heneglian, ccrtify tliat: 

1. I have rcviewed this annual report on Form 10-K of Equity LifeStyle Properties. Inc.; 

2. Based on m y  knowledge, tliis repoit docs not cnntain any untrue statement of a material fact 01- omit to 
state a mateiial fact necersaiy to inske the statements made, in light of the circumsiances under which such 
statements werc made, not misleading w t h  respect to tlic peiiod covered by this report; 

3. Uascd nn  ,my knowlcdge, thc financial stutcmcilts, and other financial information includcd in this 
report, fairly present in all material respects the financial condition, results of operations and cash flows of the 
registrant as of, and for, the pciiods presentcd i i i  tliis rcpoit 

4. The rcgistrant's other certifying officcr(s) and I are rcsponsihle for establishing atid maintaining 
disclosure controls and procedures (as defined in Exchange Act Rules 13a-lS(e) and lSd-lS(e)) and internal 
control over fiiiiincial repui-hng (as defined in Exchange Act Rules 13;t-15($1 xrd 1 Sd-15(0) for the registrant and 
have: 

a)  Designed such disclosure controls and procedures, or caused such disclosure controls and pro- 
cedures to be designed under OUT supewision, to ensure that niateiid information relating to the registrant, 
includiiig its consolid.~ted cuhsidial-ic~s. is m;idrr k t i i n w  tc us hy nthers witlun those entities, pai~ticulady 
driiing tlie penorl in wliicl~ t l i i s  r e p i  t 1s lx*ing ~prepxecl ;  

b) Designed such internal cunti-ol over finwicial reporting, or caused such internal control over 
financial reporting t n  bc designed under O L I 1  supvis ion ,  to provide reasonable assurance 1-egarding the 
reliability of f inancd rrporting and  the p~xpaiat inn of financial stateinrnts for external pui~poses in 
ix cnrdance with generally accepted xccounti,q principles; 

c )  Evaluated tlie effcctivencss of the registrant's disclosure contrals and procedures and presented in 
this report OUT conclusions ahout the effectiveness of the disclosure controls and procedures, as of the end 
of the peiiod covered by this reporr based on such evaluation: and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting tliat 
occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of 
an annual report) that has materially affected, 01- is reasonahly likely to materially affect, the registrant's 
internal control over financial reporting: and 

5. The registrant? other CertifFng officeds) and I liave disclosed, based on our most recent evaluation of 
internal control o v ~ r  financial rcpwting. to the registrant's ariditors and thc audit committre of the registrant's 
hoard of diicctors (or persons performing the equialent functions): 

a)  All significant deficiencies and mateiial weaknesses in the design or operation of internal control 
Over financial reporting which an= reason,ihly likrly to  advel-scly affect tllc rcgictrmt'r ability to rccord, 
pocess, surnrnaiize and repoii financial inform:>tion; and 

b) Any fraud, whether or not material, that involves management or other employees who have a 
significant role in tho registrant's internal control ovci- financial reporting. 

By: Is1 Thomas l? Heneghan 
Thomas P Heneghan 
Chief Executive Officer 

Date: February 25, 2010 



Exhibit 32.1 

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER 
PURSUANT TO 18 U.S.C. SECTION 1350 

In connection with the ;iucompanying Annual Report on Form IO-K of Equity IifeStyle Pnipeities, Inc. for 
the year ended Decemher 31. 2009 (the “Annual Report”), I,  Michael R .  Berman, Executive Vice President and 
Chief Financial Officer of Equity Lifestyle Propelties, Inc., hereby certify pursuant to 18 U.S.C. Section 1350, 
as adopted by Section 90G of the Sarhanes-Oxley Act mf 2002, that t o  tlie best of my knowledge: 

Excliange Act of 1934; and 
1. the Annrial Report fully complies with thc requiremrnts of section 13(a) VI l J (d)  of the Securities 

2. the infimnation contained i n  the Annual Heport fairly presents, in all material respects, the financial 
condition and iesults of operations of Equity Lifestyle l’roperties, Inc. 

By: /.d Michael B. Rcrman 
Michael B. Berman 
Execiitive Vice Presirlent and 

Chief Financial Officer 

Date: Februaiy 25, 2010 

A signed original of this written statement required by Section 90G has been provided to 
Equity LifcStylc Propcrtics, Inc. and will be retaincd by Equity LifcStylc Properties, Inc. and 

furnished to the Securities and Exchange Commission or its staff upon request. 



Exhibit 32.2 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER 
PURSUANT TO 18 U.S.C. SECTION 1350 

In  connection with the ;wcomp;inying Annual Report on Form IO-K of Equity LifeStylr Properties, Inc. for 
the year ended December 31, 2009 (the “Annual Report”), I, Thomas P. Heneglian, Chief Executive Officer of 
Equity Lifestyle Propetties, Inc., hereby ceitify puisuant to IS U.S.C. Section 1350, as adopted by Section 906 
of the Sarbanes-Orley Act of 2002, that to the best of my knowledge: 

Exchange Act of 1934; and 
1. the Annual R e p t i  fully complies with the requirements of section 13(a) 01- 15(d) of the Secmities 

2. the information contained in the Annual Hepoii fairly presents, i n  all material respects, the financial 
conditioii and results of operations vf Equity Lifestyle l’mperties, Inc. 

By: I s /  Thomas P. Heneghan 
Thomas 1’. Heneghan 
Chief Enccutive Officel- 

O a k  Februniy 25, 2010 

A signed original of this written statement required by Section 906 has been provided to 
Equity LifeStyle Properties, Inc. and will be retained by Equity Lifestyle Properties, Inc. and 

furnished to thc Sccurities and Exchangc Commission or its staff 
upon request. 



Corporate Data 

Board 01 Directors 

Samuel Zell 
Chairman 01 the Board of Directors, 
Equity LifeStyle Properties, Inc. 
Chairman. Equity Group investments. L L.C 
Howard Walker 
Vice Chairman 01 the Board of Directors. 
Equity LifeStyle Properties, Inc 

David Contls 
President 01 Real Estate l o r  Equity Group 
Investments. L L C 
Thomas Dobrowski 
Retired Managing Director, 
Rea l  Estate and Alternative investments 
General Motors Investment Management CorP. 
Thomas Heneghan 
Chief Executive Officer, 
Equity Lifestyle Properties, InC. 
Sheli Rosenbeig 
Retired Vice Chairman, 
Equity Group investments. L.LC 
Gary Waterrnan 
President, Waterman Limited 
EXeCUtive Ollicers 

Thomas Heneghan 
Chief Executive Oificer 
Joe McAdams 
President 
Michael Berman 
Executive Vice President and 
Chief Financial Officer 
Ellen Kelteher 
Executive Vice President - 
Property Management and Secretary 
Roger Maynard 
Executive Vice President . 
Asset Management 
Marguerite Nader 
Executive Vice President - 
Sales and Marketing 

Transler Agent 

American Stock Transfer and Trust Company, LLC 
Attn Equity LileStyle Properties, tnc. 
59 Maiden Lane 
Plaza Level 
New York. NY 10038 
Toll Free 800.830 9942 
Email address. into@amstock com 
intemet site: www.amstock com 

Auditors 

Ernst & Young LLP 
Chicago, Illinois 

Dividend Reinvestment and Share Purchase Plan 

ELS oflers a Dividend Reinvestment and Share 
Purchase Plan. For an information packet, including 
the Plan prospectus and enrollment form, please Cal i  
the Plan Administrator. American Stock Transfer and 
Trust Company, at 800.830.9942. 

Shareholders 

There were approximately 10,060 beneficial holders 
01 Equity Lifestyle Propertles, Inc., stock as Of 
February 23, 2010. 

Common Stock Market Prices and Dividends 

ELS Common Stock is listed on the NYSE. ticker 
symbol ELS. The high and low sales prices and 
closing sales price for 2009 and 2008 on the NYSE 
and quarterly dividends were as follows~ 

2009 
ISI n u a m  538 10 $ 4 2 4 4  52834 $0250 
2nd Ouarter 3 7 1 8  4 6 2 8  3 3 5 6  0 2 5 0  

4 2 7 9  4 7 4 7  3 4 0 9  0300 3rd Quarter 
41h Ouarler 5 0 4 7  5116 4 0 5 7  0300 
2098 
lil  ouaner $ 4 9 3 7  $5226 5 3 9 7 7  $0200 

4 4 0 0  5 3 6 4  4362  0 2 0 0  2nd ouaner 
5 3 0 3  5600 4 0 9 3  0200 3rd Quanti 
3836 5 2 9 0  2254  0 2 0 0  4th Ouaner 

See the COnsOlidaled Statements 01 Operalions on w e  F-6 
DI the 2 0 0 9  Form to K lor l a x  I r e l m e n l  01 dividends pald 

corporate Ollice 
Equity Lifestyle Properties, Inc. 
Two North Riverside Plaza 
Chicago, Illinois 60606 
Phone. 312.279 1400 
Fax. 312 279,1710 
www.equityiiIesty1e Com 

comparison 01 Cumulative Total Relurn 

Assumes Initial Investment of $100, December 2001 

The below performance graph compares total stockhoiders' return on the Common Stock Since December 31, 
2004 with the Standard and Poor's ("S&P") 500 Stock Index and the index 01 equity REITs prepared by the 
National AssociatioO 01 Real Estate Investment Trusts ("NAREIY). The Common Stock price performance 
graph assumes that an investment 01 $100 was made on December 31, 2004 in the Common Stock and in  
each 01 the two indexes. and lurther assumes the reinvestment of all dividends. Equity RElTs are delined as 
those RElTs which derive more than 75% 01 their income l iom equity investments in real estate assets. The 
NARElTequity index includes all tax qualified RElTs listed on the NYSE, the American Stock Exchange or the 
NASDAQ Stock Market. Common Stock piice performance presented lor the period from December 31. 2004 
through December 31, 2009 is not necessarily indicative of future results. 

Form 10-K Availability 

Requests lor ELSs Form 10-K. which will be Pro- 
vided without charge. filed with the Securities and 
Exchange Commission rSEC"). and any other inves- 
tor inquiries from individuals and institutional inves- 
tors should be directed to: 

Investor Reiations Department 
Equity LileStyle Properties, InC. 
Two North Riverside Plaza 
Chicago, Illinois 60606 
Phone. 800 247.5279 
~nvestor~re la t ions~equi ty l i f~~ty lecOm 

The SEC also maintains a website that contains 
repolls. proxy intormation and statements, and other 
inlormation regarding registrants that tile electronl- 
caily with the SEC. The website address is: 
http:llwww.sec.Qov. ELS files electronically. 

The Company is listed on the New York Stock 
Exchange and is traded under the ticker symbol 
"ELS." The Company submitted a Section 12(a) CEO 
Certilication to the New York Stock Exchange 
rNYSE") last year. The Company has filed with the 
SEC the CEOICFO certification required under Sec- 
tion 302 of the Sarbanes-Oxley Act as an exhibit to 
its most recentiy tiled Form 10-K. For additional 
information about the Company please contact the 
Company's Investor Relatioix Department. 

2001 ZOO5 2006 2001 2008 2009 

tis Ret"," ,XI 2< 18 2308 -1110 -,d.iZ 31.01 

SCP 5m lndrr Relor" lhl I 6 3  1119 I 10 -3699 26.45 
cumu,atnr 1st 1 l 0 0 0 0  512418 111359 SI3019 S 1 1 1 . 4 6  si5011 

C m u l 8 l w ~  (5 )  S l O O O O  S l 0 4 8 9  5121 46 512613 S 8013 1102.08 
M l i R i l l  [gum RItYln 1%) 6 6 7  3323 - 1 5 1 6  -31.37 2835 

CurnuIaUvL I11 5l0000 1106.67 1,1212 512054 5 15 52 s 96.92 
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Oak Bend Mobile Home Park 
Original Certificate Application 

Special Report 

Schedule 
No 

A-1 

A-2 

B- 1 

0-2 

8-3 

8-4 

E 5  

0-6 

B- 7 

8-8 

6-9 

6-10 

c - 1  

C-2 

c-3 

c-4 

c-5 

C-6 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

t t  

12 

13 

14 

15 

16 

17 

18 

index 

Description 

Accountant's Letter 

Proposed Rates 

Capital Structure and Statement Regarding Financing of Utility Operations. 

Existing Water System Rate Base, Rate of Return and Operating Income. 

Summaty of Existing Water System Utility Plant Cost, Accumulated Depreciation and Expense 

Original Cost of Existing Water System Utility Plant in Service 

Calculation of Allowance for Funds Used During Construction (AFUDC) 

Projected Accumulated Depreciation & Depreciation Expense 

Statement Regarding Proposed Service Availability Policy 

Water System Constructed Statement of Operations 

Water System O&M Expense 

Water System Taxes Other Than Income 

Water System Calculation of Proposed Rates 

Existing Wastewater System Rate Base. Rate of Return and Operating Income 

Summary of Existing Wastewater System Utility Plant Cost. Accumulated Depreciation and Expense 

Original Cost of Existing Wastewater System Utility Plant in Service 

Calculation of Allowance for Funds Used During Construction (AFUDC) 

Projected Accumulated Depreciation & Depreciation Expense. 

Statement Regarding Proposed Service Availability Policy 

i 



C-7 19 Wastewater System Constructed Statement of Operations. 

C-8 20 Wastewater System O&M Expense 

C-9 21 Wastewater System Taxes Other Than Income 

C-IO 22 Wastewater System Calculation of Proposed Rates. 

ii 



Oak Bend Mobile Home Park 
Original Certificate Application 

Proposed Rates 

Line 
No. __ 
1 Residential 
2 Base Facility Charges: 
3 5 / 8  x 3/4" 

4 
5 
6 gallons) 

Gallonage charge per 1,000 gallons 
Gallonage charge (maximum of 10,000 

7 
8 
9 
10 
11 
12 
13 
14 
15 

General Service 

518 x 3 / 4  
1" 

1.5" 
2 '  
3" 
4' 
6 '  

Base Facility Charges: 

16 Gallonage charge per 1,000 gallons 

Monthly Rates 

Water Wastewater -~__ 

$ 14.05 $ 16.60 

2.17 
3.29 

14 05 16 60 
35 13 41 50 
70 25 83 00 

11240 132 80 
210 75 249 00 
351.25 415 00 
702 50 830 00 

2 17 3 29 

4 Schedule No. A- I  



Line 

1 Equity (2) 
2 Debt(2) 

Oak Bend Mobile Home Park 
Original Certificate Application 

Capital Structure, Cost of Capital and 
Statement Regarding Financing of Utility Operations 

cost of 
Estimated Percent Each Weighted 
___ Amount ~a t i o  Percent (31 &t 

$ 129,722 40% 10.85% 4.34% 

6.89% - 100% $ 324,306 ~ 

3 Total 

4 
5 

6 
7 
a 

9 
10 

Notes: (1)  Equity contributions or advances from Related Entities will be made as 
required by the Utility ownership to finance Utility operations. 

(2 )  A capital structure consisting of 40% equity and 60% debt is 
proposed in order that the initial rates established in this proceeding will provide 
adequate financial resources to the Company. 

(3) The cost of equity is based on the current PSC leverage graph. The cost of 
debt is based on the current Prime Rate (3 25%) plus 1.00%. 

5 Schedule No. A-2 



Oak Bend Mobile Home Park 
Original Certificate Application 

Existing Water System 
Rate Base, Rate of Return and Operating Income 

Line 
- No. 

1 Utility Plant in Service 
2 Accumulated Depreciation 
3 
4 

5 RateEase 

Allowance For Working Capital (1) 

6 Rate of Return 

7 Operating Income 

8 Note (1) Based on 12 5% of O&M expense per Schedule No. 6-9 

Schedule 
Reference Balance 

8-2 $ 443,249 
6-2 (233,237) 

210,012 
6,272 

$ 216.284 

__-- 

A-2 LE!,% 
8-7 $ 14,902 

~~ 
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Oak Bend Mobile Home Park 
Original Certificate Application 

Existing Water System 
Summary of Proposed Utility Plant Cost, Capacities, Accumulated Depreciation and Expense 

Estimated PSC 
Line NARUC Original Depreciation Depreciation Accumulated Capacities(2) 
No. Acct. No. Description Cost Rate Expense Depreciation ERC's Gallons 

1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 

12 

13 
14 

15 

Oriqinal Svstem costs 
301 Organization (1) 
304 Structure and Improvements 
307 Wells 
310 Power Generation Equipment 
31 1 Pumping Equipment 
320 Water Treatment Equipment 
330 Distribution Reservoirs & Standpipes 
331 Transmission & Distribution Mains 
333 Services to customers 
334 Meters & Installation 

Total 

$ 10.000 
38,741 

105.366 
7,340 

34.126 
5,551 

27.702 
119,083 
37,700 
57,640 

$ 443,249 

2.50 
3.13 
3.33 
5.00 
5.00 
4.55 
2.70 
2.33 
2.50 
5.00 

$ 250 $ 250 
1,213 35,771 
3,509 49.844 

7,340 
1.706 19,842 

253 3,583 
748 4,070 

2,775 81.851 
943 27.804 

2,882 2,882 

1,329 
1,329 
1,329 
1,329 
1,329 
1.329 
1,329 
1,329 
1.329 
1,329 

465.000 
465,000 
465,000 
465,000 
465,000 
465.000 
465,000 
465,000 
465,000 
465.000 

$ 14,279 $ 233,237 1,329 . 465.000 

Notes:(l) Organization costs are based on 50% of the total estimated legal, accounting and engineering costs incurred to 
obtain an original PSC ceriificate. Such costs have been allocated equally to water and wastewater. 

(2) Capacities are based on 465,000 gallons per day per permit and 350 gpd per ERC 
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Line 
No. Plant - __  

2 
3 
4 
5 
6 
7 
8 
9 
10 

11 

1 Ortainal Water Svstem costs 
Structure and Improvements 
Wells . . 
Power Generation Equipment 
Pumping Equipment 
Water Treatment Equipment 
Distribution Reservoirs & Standpipes 
Transmission & Distribution Mains 
Services to customers 
Meters & Installation 

Oak Bend Mobile Home Park 
Original Certificate Application 

Existing Water System 
Original Cost of Water Utility Plant in Service 

By Primary Accounts 

Estimated Total Before Total 
Original Plant Proforma Permitting & Permitting & Plant 

cost Adjustments Engineering Percent Engineering (10%) costs 

$ 35,219 
95,787 
6,673 

31.024 
5.046 

25.184 
108.257 
34.273 

Total Original Potable Water System Plant CI $ 341.463 

12 Proforma Adiustments 
13 (A) Proposed meter installation per NES agreement 
14 Cost PerMeter $ 200 
15 No. of Connections - 262 

35,219 8.94% $ 
95.787 24.32% 

6,673 
31,024 
5,046 

25.184 
108.257 
34.273 

$ 52,400 (A) 52,400 

$ 52,400 $ 393,863 

3,522 $ 38,741 
9.579 105,366 

1 69% 667 
7 88% 3 102 
128% 505 
6 39% 2 518 

27 49% 10,826 
8 70% 3 427 

13 30% 5,240 

10000% $ 39,386 - 

7,340 
34.126 

5,551 
27,702 

119.083 
37.700 
57,640 

$ 433,249 

16 Total Cost $ 52,400 

8 Schedule No. 8-3 



Oak Bend Mobile Home Park 
Original Certificate Application 

Existing Water System 
Calculation of AFUDC 

Estimated Accumulated Accumulated 
Monthly CWlP CWlP Average 

Line CWlP Beginning End Of CWlP Monthly rota1 
-~ No Month Increase Of Month Month Balance AFUDC Capitalized 

1 
2 distribution systems. 

No AFUDC or interest during construction was charged in the construction of the original plant or 

9 Schedule No. B-4 



Line 
No- 

2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 

17 

18 
19 

NARUC 

30 1 
304 
307 
307 
310 
31 1 
31 1 
31 1 
320 
320 
320 
330 
330 
331 
333 
334 

Oak Bend Mobile Home Park 
Originai Certificate Application 

Existing Water System 
Projected Accumulated Depreciation and Expense 

PSC 
Estimated Years In Depreciation 

Cost Service Rate 
~ ___ Description 

Organization 
Structure and Improvements- 1981 
Wells- 1990 
Wells- 2001 
Power Generation Equipment- 1981 
Pumping Equipment- 1990 
Pumping Equipment- 2001 
Pumping Equipment- 2010 
Water Treatment Equipment- 1981 
Water Treatment Equipment- 1990 
Water Treatment Equipment- 2010 
Distribution Reservoirs & Standpipes- 2005 
Distribution Reservoirs 8 Standpipes- 2008 
~rransmission R Distribution Mains- 1981 
Servirs to customers- 1981 
Meters R Installation 

$ in,ooo 1 0  
38.741 29 5 
45,077 20 5 
60.289 9.5 
7.340 29 5 
9,368 205 

21,898 9 5  
2,860 0 5  
2.799 29.5 

792 20 5 
1,960 0.5 

27,158 5.5 
544 2 5  

119,083 29.5 
37.700 29 5 
57.640 1 0  

$443,249 -- TOM 

2 50 
3 13 
3 33 
3 33 
5 00 
5 00 
5 00 
5 00 
4 55 
4 55 
4 55 
2 70 
2 70 
2 33 
2 50 
5 00 

Accumulated Depreciation 
Depreciation cl1 E q g m S ~  

$ 250 $ 250 
35,771 1,213 
30,772 1,501 
19.072 2.008 
7.340 
9.368 468 

10,402 1,095 
72 143 

2,799 128 
739 36 
45 89 

4,033 733 
37 15 

81,851 2,775 
27.804 943 
2.882 2.882 

$ 233,237 $ 14.279. 
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Oak Bend Mobile Home Park 
Original Certificate Application 

Existing Water System 
Statement Regarding Proposed Service Availability Policy 

Line 
No 

1 
2 

- 
There is no proposed Service Availability Policy. The system is built-out and mobile home lots 
are rented to the homeowners. 

11 Schedule No. B b  



Iline 
No 

1 Operating Revenue 
2 Operating Expenses 
3 O&M expense 
4 Depreciation 
5 Taxes other than income 
6 

7 Operating Income (loss) 

8 RateBase 

9 Rate of Return 

10 Proforma Adiustments 

Oak Bend Mobile Home Park 
Original Certificate Application 

Existing Water System 
Constructed Statement of Operations 

Estimated Proforma Proforma Schedule 
Amount Adjustments Amount Reference 

$ 86,334 (A) _. $ 86,334 

$ 50,177 50,177 8-8 
14,279 14,279 6-5 
3.091 3.885 (E) . 6,976 E-9 

67,547 3,885 71,432 
~~~ ____ 

$ 14,902 6-1 

$ 216,284 6-1 

~~ 6.m A-2 

~- - $ (67,547) $ 82.449 

$ 216,284 ~ 

$ 86.334 
__;___ 

11 (A) Total revenue requested to realize a 6.89% rate of return 

12 (6) Regiilatoly assessment fees (RAF's): 
13 Total revenue requested 
14 R4F rate 

$ 86,334 
4.50% 

15 Regulatory Assessment Fees $ 3,885- ~~. 

12 Schedule No. €3-7 



Oak Bend Mobile Home Park 
Original Certificate Application 

Existing Water System 
Detail of Proforma O&M Expenses 

Line NARUC Estimated 
No. - 

1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 

13 

14 
15 
16 

17 
18 

Amount Acct. No. Description - 

615 
618 

63 1 
632 
633 
634 
634 
635 
636 
655 
675 

Purchased Power (1) 
Chemicals (1) 
Contractual Services. 

Engineering (1) 
Outside Accounting - (Annual Report, RAF Return, and Index Adjustments) 
Contract Legal (1) 
Management Fees (Administration, Acmunting, Tax, Customer Service) (1) 
Management Fees (Operator and billing fee) (1) (2) 
Testing (1) 
Plant Maintenance (1) 

Insurance - Property. Casualty & Liability (1) 
Miscellaneous (1) 

5 6,256 
3,024 

1,200 
1,500 
1,200 

10,000 
5,449 
3,488 
1,000 

15,060 
2,000 

Total estimated O&M expense $ 50,177 .. 

(1) Per estimates of company operator USA Water. Other costs were estimated by 
Carlstedt. Jackson, Nixon, and Wilson, CPAs, based on their experience with costs for 
similar sized utilities. 

(2) Includes 50% of monthly billing fee per NES proposal of $2.00 per meter. Oak Bend Mobile 
Home Park has 262 meters. 

13 Schedule No. 8-8 



Line 
No. Description 

Oak Bend Mobile Home Park 
Original Certificate Application 

Existing Water System 
Projected Taxes Other Than Income Taxes 

1 
2 Total projected cost 
3 Accumulated depreciation 

4 Estimated taxable value 

Tanaible Personal Propem (Excludes Orqanization) 

Millage Projected 
- cost && - Tax 

$ 433,249 
(232,987) 

$ 200.262 0.0154328 . $ ... 3,091 . 

14 Schedule No. B-9 



Oak Bend Mobile Home Park 
Original Certificate Application 

Existing Water System 
Rate Comeutatian 

Line 
NO. Tofai - 

1 

4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 

Operation 8 Maintenance lO&ML 
Purchased Power 
Chemicals 
COntradual S e N i E S  

Engineering 
Outside Accounting - Annual Report. RAF Return, and Index 

Contract Legal 
Management Fees (Administration, Accounting, Tax, and 
Customer Service) 
Management Fees (Operator and billing fee) 
Testing 
Plant Maintenance 

Adjustments) 

Insurance Property, Casually 8 Liability 
Miscellaneous 

16 Total estimated 08M expense 

$ 6,256 
3,024 

1,200 
1,500 

1,200 
10,000 

5,449 
3.488 
1.000 

15.060 
2,000 

50,177 

17 Depreciation Expense - Net 14,279 

18 Taxes Other than Income 
19 
20 Regulatov Assessment Fees 
21 

22 Operating Income 

23 Total revenue requested 

24 
25 No of months 

26 

27 

28 

Real estate 8 property taxes 

NO of ERCs at buildout level of operation 

Annual No of monthly ERC's 

Estimated annual gallons sold -thourands 

Rates - Base Facility Charge I Gallonage Charge per 1.000 Gallons 

3,091 
3,885 
6.976 

~ 

14,902 .~ 

"334 

Rate Component ~.. Percent Allocation 
BFC Gallonage BFC Gallonage 

000% 100.00% $ - $ 6,256 
0 00% 100 00% 3,024 

5000% 50.00% 600 600 
5000% 50 00% 750 750 

5000% 5000% 600 600 
7500% 2500% 7,500 2,500 

7500% 25~00% 4.087 1.362 
50.00% 50 00% 1,744 1,744 
50 00% 50.00% 500 500 
7500% 25~00% 11.295 3,765 
50 00% 50.00% 1.000 1,000 

100 00% 0 00% 14,279 

50 00% 50 00"h 1,546 1,545 
50 00% 50 00% 1,942 1,943 

0.00% 10000% - 14,902 

$ 45.843 5 40.491 .. . 

272 
12 

3,264 

18,689 

$ 14.05 $ 2.17 

15 Schedule No. B-10 



Oak Bend Mobile Home Park 
Original Certificate Application 
Existing Wastewater System 

Rate Base, Rate of Return and Operating Income 

Line 
No. ._ 

1 Utility Plant in Setvice 
2 Accumulated Depreciation 
3 
4 

5 Rate Base 

Allowance For Working Capital (1) 

6 Rate of Return 

7 Operating lnwrne 

8 Notes: (1) Based on 12 5% of O&M expense per Schedule No C-8. 

Schedule Proforma 
Reference . Balance 

c-2 $ 615,431 
c-2 (516,065) 

99,366 
8,656 

$ - 108,022 

A-2 .. 6EPh 

c-7 7,443 

16 Schedule No. C-I  



Oak Bend Mobile Home Park 
Original Certificate Application 
Existing Wastewater System 

Summary of Utility Plant Cost. Capacities. Accumulated Depreciation and Expense 

Estimated PSC 
Line NARUC Original Depreciation Depreciation Accumulated Capacities (2) 
- No. Acct. No. Description cost Rate % Expense Depreciation Gallons 

1 351 Organization (1) $ 10.000 2.50 $ 250 $ 250 214 60.000 
2 354 Structures & Improvements 93.655 3.13 2.931 86,476 214 60,000 
3 360 Collection Sewers-Force 12.223 3.33 407 12.007 214 60,000 
4 361 Collection Sewers-Gravity 199,730 2.22 4,434 130,803 214 60.000 
5 363 Services to Customers 34,648 2.63 91 1 26.882 214 60,000 
6 370 Receiving Wells 29.819 3.33 993 29.293 214 60,000 
7 371 Pumping Equipment 11,610 5.56 646 10.968 214 60.000 
8 380 Treatment & Disposal Equipment 180.213 5.56 10,020 175.853 214 60,000 
9 381 Plant Sewers 43,533 5.56 43,533 - 214 60,000 

10 Total $ 615,431 $ 20,592 $ 516,065 ~ 214 60,000 - 
11 
12 

Notes:(l) Organization costs are based on 50% of the total estimated legal, accounting and engineering costs incurred to 
obtain an original PSC certificate. Such costs have been allocated equally to water and wastewater. 

13 (2) Capacities are based on 60,000 gallons per day per permit and 280 gpd per ERC. 

17 Schedule No. C-2 



Oak Bend Mobile Home Park 
Original Certificate Application 
Existing Wastewater System 

Original Cost of Wastewater Utility Plant in Service 
By Primary Accounts 

Estimated Totai 
Line Original Plant Engineering & Plant 
Na. Description Cost Percent Permitting (10%) Costs 

1 Structure and Improvements 
2 Collection Sewers - Force 
3 Collection Sewers - Gravity 
4 Services to Customers 
5 Receiving Wells 
6 Pumping Equipment 
7 Treatment and Disposal Equipment 
8 Plant Sewers 

3 Total Utility Plant Cost 

$ 85.141 
11,112 

181.573 
31.498 
27,108 
10.554 

163,830 
39.576 

5 550.392 

15.47% 5 
2.02% 

32.99% 
5.72% 
4 93% 
1.92% 

29.77% 
7.19% - -  

8,514 $ 
1,111 

18.157 
3.150 
2.711 
1.056 

16.383 
3.957 __ 

93,655 
12,223 

199,730 
34.648 
29,819 
11,610 

180.213 
43.533 

100.00% $ 55.039 $ 605.43: - 

Schedule No. C-3 



Oak Bend Mobile Home Park 
Original Certificate Application 
Existing Wastewater System 

Calculation of AFUDC 

Estimated Accumulated Accumulated 
Monthly CWlP CWlP Average 

1.ine CWlP Beginning End Of CWlP Monthly Total 
No. Month Increase Of Month - Month Balance AFUDC Capitalized - ~ _ _ ~  

1 
2 distribution systems. 

No AFUDC or interest during construction was charged in the construction of the original plant or 

19 Schedule No. C-4 



Line NARUC 
No. Acct. No. 

1 351 
1 354 
2 360 
3 361 
4 363 
5 370 
6 371 
7 371 
8 380 

10 381 
9 380 

11 

12 
13 
14 

Oak Bend Mobile Home Park 
Original Certifcate Application 
Existing Wastewater System 

Projected Accumulated Depreciation and Expense 

PSC 
Estimated Years in Depreciation Accumulated Depreciation 

Cost Service Rale Depreciation Expense - _ _ ~ _  ~ 

Description 

Organization $ 10,000 1 0  2.50 $ 250 $ 250 
Structures 8 Improvements- 1981 93,655 29.5 3.13 66,476 2,931 
Colledion Sewers-Force- 1981 12,223 29.5 3.33 12.007 407 
Collection Sewers-Gravity- 1981 199,730 29.5 2.22 130,803 4,434 
Services to Customers- 1981 34,648 29.5 2.63 26.862 91 1 
Receiving Wells- 1981 29,819 29.5 3.33 29,293 993 
Pumping Equipment- 1981 10,950 295 5.56 10,950 609 
Pumping Equipment- 2010 660 0 5 5.56 18 37 
Treatment & Disposal Equipment- 1981 175.728 29.5 5.56 175.728 9,771 
Treatment 8 Disposal Equipment- 2010 4,485 0.5 5.56 125 249 
Plant Sewers 1981 43,533 29.5 5.56 ~~ 43,533 

Total $61 5,431 $ 516,065 $ 20.59? 

Note (1): Accumulated depreciation through December 31, 2010 was calculated using PSC guideline rates. 
estimated original costs per MBV Engineering, and the age of each piant facility per Appendix B of 
the Engineering Report. 
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Oak Bend Mobile Home Park 
Original Cetiicate Application 
Existing Wastewater System 

Statement Regarding Proposed Service Availability Policy 

Line 
No. 

1 
2 the homeowners 

There is no proposed Service Availability Policy. The system is built-out and mobile home lots are rented to 

21 Schedule No. C-6 



Line 
- No. 

1 Operating Revenue 
2 Operating Expenses: 
3 O&M expense 
4 Depreciation 
5 Taxes other than income 
6 

Oak Bend Mobile Home Park 
Original Certificate Application 
Existing Wastewater System 

Constructed Statement of Operations 

Estimated Proforma Proforma Schedule 
Amount Adiustments Amount Reference 

$ 103,316 (A) $ 103,316 

$ 69,249 69,249 C-8 
20,592 20,592 C-5 

6,032 C-9 
91.224 - 4,649 95,873 

1,383 4,649 (6) 

7 Operating Income (loss) $ (91.224) $ 98,667 $ 7,443 

8 RateBase 

9 Rate of Return 

$ 108,022 $ 108,022 C-l 
~ 

&tE% &&& A-2 

10 Proforma Adjustments 
11 

12 (B) Taxes Other than Income 
13 Reclulatoly assessment fees (RAF's): 
14 Total revenue requested 
15 RAF rate 

(A) Total revenue requested to realize a 6.89% rate of return $.=- 103,316 

$ 103.316 
___ 4.50% 

16 Regulatory Assessment Fees s 4,649 

22 Schedule No. C-7 



Oak Bend Mobile Home Park 
Original Certificate Application 
Existing Wastewater System 
Detail of 08M Expenses and 

Engineer's Estimate of Plant Operating Expenses 

Line NARUC Estimated 
Amount - No. Acct. No. ._ Description - __-- 

I 
2 
3 
4 
5 
6 
7 
8 
9 
10 
1 1  
12 
13 

14 

15 
16 
17 

18 
19 

71 1 
715 
718 

731 
732 
733 
734 
734 
735 
736 
755 
775 

Sludge Removal (1) 
Purchased Power (1) 
Chemicals (1) 
Contractual Services. 

Engineering (1) 
Outside Accounting - (Annual Report, FWF Return, and Index Adjustments) 

Management Fees (Administration, Accounting, Tax, Customer Service) (1) 
Management Fees (Operator and billing fee) (1) (2) 
Testing (1) 
Plant Maintenance (1) 

Legal (1) 

Insurance - Property. Casualty & Liability (1) 
Miscellaneous (1) 

$ 8,160 
5,712 
1.776 

1.000 
1,500 
1,200 
15,000 
12,971 

927 
15,000 
4,003 
2,000 

Total estimated O&M expense s _69.249= 

(1) Per estimates of company operator USA Water. Other costs were estimated by 
Carlsledt, Jackson, Nixon. and Wilson, CPAs, based on their experience with costs for 
similar sized utilities. 

(2) Includes 50% of monthly billing fee per NES proposal of $2.00 per meter. Oak Bend Mobile 
Home Park has 262 meters 
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Oak Bend Mobile Home Park 
Original Certificate Application 
Existing Wastewater System 

Projected Taxes Other Than Income Taxes 

Line Millage Projected 
cost Rate Tax - No. Description _____ 

1 
2 Total projected cost $ 605,431 
3 Accumulated depreciation when operating at the (515,815) 

4 Estimated taxable value $ 89,616 0.0154328 $ ___ 1,383 

Tanqible Personal Propertv (Excludinq Oraanization) 

-. 
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Oak Bend Mobile Home Park 
Original Cetiicate Application 
Ensting Wastewater System 

Rate Comwtalion 

Line 
NO. - 

I Owration 8 Maintenance lO8ML 
2 Siudge Removal 
3 Purchased Power 
4 Chemicals 
5 C~ntractual Services. 
6 Engineering 
7 
8 and Index Adjustments) 
9 Lead 

Outside Accounting ..(Annual Repoll, RAF Return, 

10 
I t  
12 
13 
14 Plant Maintenance 
15 
16 Miscellanews 

InSUrance -Property. Casualty & Llabtllty 

"~ ~~ 

Management Fees (Administmiion. Accounting. Tax. 
and Customer Service) 
Management Fees (Operator and billing fee) 
Testina 

17 Total Estimated 08M Expenses 

18 Depreciation Expense - Net 

19 Taxes Olherlhan lnmme. 
20 Real eslate 8 property taxes 
21 Regulatory Assessment Fees 
22 

23 Operating Income 

24 Total revenue requested 

25 
26 NO of month$ 

No of ERGS at build-out level of operation 

8,160 
5,712 
1,776 

1,000 

1,500 
1,200 

15,000 

12.971 
927 

15,000 
4.003 
2.000 

69.249 

20,592 

-~ 

1.383 
4 649 
6 032 

7 443 

$ .103= 

- 
-__ 

27 

28 

Annual No of monthly ERC's 

Estimated annual gallons Sold based on 80% of water gallons (000) 

29 Rates - Base Facility Charge I Factored gallonage Charge per 1,000 Gallons 

Peren1 Allocation 
BFCGallonaqe 

0 00% 
0 00% 
0 00% 

50 00% 

50 00% 
50 00% 
75 00% 

75 00% 
50 00% 
60 00% 
50 00% 
50 00% 

50.00% 

50 00% 
50 00% 

75 00% 

10000% $ 
100 00% 
100 00% 

50 00% 

50 00% 
50 00% 
25 00% 

25 00% 
50 00% 
40 00% 
50 00% 
50 00% 

50.00% 

50.00% 
50.00% 

- 0  

500 

750 
600 

1 1,250 

9.728 
464 

9,000 
2,002 
1,000 

10,296 

692 
2.325 

8.160 
5,712 
1.776 

500 

750 
600 

3,750 

3,243 
464 

6,000 
2,002 
1,wo 

10,296 

692 
2.325 

25 00% 5.582 1,861 

S54.187 $. ,.-49.129 

272 
12 

~~~~ 3,264 

~~ ~~~ 14,952. 

$ 16.60 $ 3.29 

~~ 
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OskBend 

EXHIBIT K 

Legal Description 



OAK BEND LEGAL DESCRIPTION 

South % of the NE !4 of the SE 'A; EXCEPT County Road right of way and South 
% of the NW !4 of the SE %, lying East of Interstate 75; and SW ?4 of SE !4, 
lying East of Interstate 75, all lying in Section 26, Township 16 South, Range 21 
East, Marion County, Florida. 

RM:7542022I 



Oak Bend 

EXHIBIT L 

County Assessment Map 



MCPA Search Results Page 1 of 4 

TRIM supplement Search Previous Parcel Next Parcel TRIM Notice 

GO TO 2009 2008 PRC 

35770-051-01 Warning: Values listed are a Work In 
Progress 
Prime Key: 888851 Property Information Map It! AS of 8/3/2010 

MHC OAK BEND LLC 
C/O MELLANDER & ASSOC INC 
800 E NORTHWEST HWY 
SUITE 204 
MT PROSPECT IL 60056-3457 

Taxes / Assessments: $145,928.52 M.S.T.U. 
Map: 166- - PC: 28 

Mill Group:9001 Acres: 61.61 

Location: 10620 SW 27TH AVE 

Values NOT Available 

History of Assessed Values 
Year Land Building Misc Impr Just Assessed Exemption Taxable 
2009 N/A N/A N/A $5,746,057 $5,146,057 $0 $5,146,057 
2008 N/A N/A N/A $5,798,257 $5,798,257 $0 $5,798,257 
2007 N/A N/A N/A $5,241,550 $5,241,550 $0 $5,241,550 

Book/Page 
3562/0758 
3542/1379 
1969/1464 
1969/1452 
SA91/0163 

~~ UNRE / CERT 
- 1077/0935 

____~ 

Property Transfer History 
Date Instrument Code 
10/03 06 WARANTY 0 
10/03 05 QUIT CL 0 
10/93 06 WARANTY 2 V-SALES VERIFICATION 
10/93 05 QUIT CL 0 
11/91 E1 E I 0 
08/87 70 OTHER 0 
08/81 07 WARRANTY 0 

Q/U 
U 
u 
U 
U 
U 
U 
U 

V/I 
I 
I 
I 
I 
1 
I 
V 

Price 
$100 
$100 

$3,400,000 
$100 

$1,325,278 
$100 

$308,100 
. -. 

Property Description 

SEC 26 TWP 16 RGE 21 
S 1/2 OF NE 1/4 OF SE 1/4 EX COUNTY RD ROW 
& S 1/2 OF NW 1/4 OF SE 1/4 LYING E OF INTERSTATE 75 
& SW 1/4 OF SE 1/4 LYING E OF INTERSTATE 75 

Land Data - Warning: Verify Zoning 

http://216.255.243.135DEFAULT.aspx?Key=88885 1&YR=2010 8/3/20 10 



MCPA Search Results 

- 

Page 2 of 4 

corn1 
12 

5 

52 
40 

c 

Just 
Value 

3 76 

47 47 

Class 
Value Use Front Depth Zone C Notes Units TypeFate Loa Shp Phy 

2854 1638 1638 PMH IRREGULAR44.31 AC 1.00 0.90 1.10 
PMH 14.50 AC 1.00 0.90 1.00 
PMH SEWERSITE 2.80 AC 1.00 0.90 0.50 

5600 
9155 
9994 PMH 4LSI75 1.00 UT 1.00 1.00 1.00 

Neighborhood 8300 - 16/20-16/21 Total Land - Class 

Mkt: 9 70 Total Land - Just 

9cs mM3 
14 14 14 
8 18 

Building Characteristics 
Building 1 s  
COM01=L76U40L5U12L16D52L3D47R7OU4RlOD4R2OU47. 

10 
70 20 

Structure Type 2 - STUD FRAME WOODMTL 
Effective Age 3 - 10-14 YRS 
Condition 6 - GOOD 
Quality Grade 400 - BELOW AVERAGE 
Inspected on 9/12/2006 by 147 

Year Built 1982 
Obsolesence: Functional 0.00 8 

Obsolesence: Locational 0.00 % 

Base Perimeter 470 

Exterior wall: 29 VINYL SIDING 50 % 
10 ASBESTOS SHNGL 50 B 

Ground 

Area 

a r  Year B a s m n t  
Section wall Stories Built % Floor Interior Finish(e8) SprinklerA/C 

Height 
c38 c o m I w  
CENTER 1 16.0 1.00 1982 0 %  5,692 

http://216.255.243.135/DEFAULT.aspx?Key=88885 1 &YR=2010 
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MCPA Search Results Page 3 of 4 

N 100 
% 2 8.0 1 . 0 0  1982 0 %  112 CAN CANOPY-ATTACHD 

N C38 COMMUNITY 100 
252 CENTER % 3 1.6.0 1 . 0 0  1982 0 %  

N 
100 

% 4 8.0 1 . 0 0  1982 0 %  124 CAN CANOPY-ATTACHD 

~ 
~ 

Section: 1 
Elevator Shafts 0 Apartments 0 Kitchens 1 4FixBath 2 3FixBath 0 
Elevator Landings 0 Escalators 0 Fireplaces 0 2FixBath 0 XFixture 7 

Building Characteristics 
Building 2 of 2 

~ 

ST020 

10 
CP030 

3 1 

'10 

:OM01 44 

4 24 

Structure Type MH - MOBILE - 
MOBILE HOME RESID 
Effective Age 3 - 10-14 YRS 

Quality Grade 500 - BELOW 
Condition 5 - AVERAGE 

AVERAGE 

Year Built 1999 

Obsolesence: Functional 0.00 8 

Obsolesence: Locational 0.00 8 

Architecture 2 - MBL HOME 

Inspected on 9/12/2006 by 1 4 7  Base Perimeter 136 

Nbr Yr Attic B m t  Bsmt Grd Flr Total F l r  Type ID Exterior Walls 

1,056 1 , 0 5 6  SF 
usr 02 29 - VINYL SIDING 1 . 0 0  1999 N 0 %  0 %  G O  60 SF 

N 0 %  0 %  180 180 SF UCP 03 01 - NO EXTERIOR 1.00 1999 

"~ ~~~ 

Stories Built Finish A r e a  Finish Area Area 
COM 01 29 - VINYL SIDING 1.00 1999 N 0 %  0 %  

http://216.255.243.135/DEFAULT.aspx?Key=88885 1&YR=2010 8/3/2010 



MCPA Search Results 

Section: 1 
Roof Type 10 GABLE 

Page 4 of 4 

Floor Finish 24 CARPET Bedrooms OKitchen Y 
Roof Cover 08 FBRGLASS SHNGLWall Finish 18 DRYWALL-PAPER 4FixBath ODishwasherN 
Heat Type1 22 DUCTED FHA Heat Source1 10 ELECTRIC 3FixBath2Disposal N 
Heat Type2 00 Heat Source2 00 2FixBath OCompactor N 
Foundation 3 PIER Fireplaces 0 XFixture 2 Intercom N 
A/C Y Vacuum N 

Miscellaneous Improvements 
Type Nbr UnitsType Life EYE Grade Length Width Depr Value 
223 COM SWIM POOL 800.00 SF 1 40.0 20.0 
099 
196 
138 
138 
I. 3 8 
SWR 
SWR 
105 
159 
CDN 
CDN 
144 
105 
116 
116 
WTR 
063 

DECK 
SHUFFLEBOARD 
MOBILE HOME PK 
MOBILE HOME PK 
MOBTLE HOME PK 
SEWAGE PLANT 
SEWAGE PLANT 
FENCE CHAIN LK 
PAV CONCRETE 
CANOPY-DETACH 
CANOPY-DETACH 
PAVING ASPHALT 
FENCE CHAIN LK 
FENCE VINYL 
FENCE VINYL 
WATER PLANT 
GEN PUR BLDG 

2611.00 SF 
4.00 CT 

59.00 UT 
78.00 UT 

30000.00 GL 
30000.00 GL 
140.00 LF 
430.00 SF 
320.00 SF 
352.00 SF 
3013.00 SF 
1235.00 LF 
214.00 LF 
42.00 LF 

465000.00 GL 
1200.00 SF 

125.00 u*i- 

20 1982 
50 1982 
20 1985 
30 1982 
30 1986 
30 1990 
10 1990 
10 1990 
20 1990 
20 1990 
40 1985 
40 1985 
5 1995 
20 1990 
99 2003 
99 2003 
10 1990 
15 2000 

3 0.0 0.0 
3 0.0 0.0 
S 0.0 0.0 
5 0.0 0.0 
5 0.0 0.0 
3 0.0 0.0 
3 0.0 0.0 
1 0.0 0.0 
3 0.0 0.0 
1 32.0 10.0 
1 32.0 11.0 
3 0.0 0.0 
3 0.0 0.0 
2 0.0 0.0 
4 0.0 0.0 
5 0.0 0.0 
4 40.0 30.0 

Appraiser Notes 
OAKBEND MOBILE HOME PARK 
262 SPACES 
234 OCCUPIED 
WTR=465000GL 
SWR=3OOOOGL 
SWR=30000GL 

Planning and Building, County Permit Search 
* *  Permit Search * *  

Pennit Number Amount Issued Completed Construction Description 
MC 0 12 0 3 $125,000 5/1/1982 8/1/1982 REC BUILDING 
MC 0 16 6 8 $20,000 8/1/1982 8/1/1982 POOL 

http://2 16.255.243.135/DEFAULT.aspx?Key=88885 1 &YR=2010 8/3/2010 
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OAK BEND MOBILE HOME PARK 
UTI L ITY MAPP I N G 

SECTION 26, TOWNSHIP 1943, RANGE 21-E 
MARION COUNTY, FLORIDA 
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Oak Bend 

EXHIBIT N 

Tariffs 



WATER TARIFF 

OAK BEND UTILITY 
NAME OF COMPANY 

FILED WITH 

FLORIDA PUBLIC SERVICE COMMISSION 



ORIGINAL SHEET NO. 1 .O 

WATER TARIFF 

OAK BEND UTILITY 
NAME OF COMPANY 

10620 S.W. 27TH AVENUE 
OCALA, FL 34476 

(ADDRESS OF COMPANY) 

(352) 237-2136 
(Business 8 Emergency Telephone Numbers) 

FILED WITH 

FLORIDA PUBLIC SERVICE COMMISSION 

Roaer Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 2.0 

NAME OF COMPANY OAK BEND UTILITY 

WATER TARIFF 

TABLE OF CONTENTS 

Sheet Number 

Communities Served Listing .... 

Description of Territory Served .............................................................................. 

Index of 

Rates and Charges Schedules ................................. 

Rules and Regulations .................................................................................. 

Service Availability Policy ............................................................................. 

Standard Forms ...... ................................................................. 

. .  

Technical Terms and Abbreviations ................... 

Territory Authority .................................................... 

4.0 

3.1 

11.0 

6.0 

23.0 

18.0 

5.0 

3.0 

Roger Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 3.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

TERRITORY AUTHORITY 

CERTIFICATE NUMBER - 

COUNTY - MARION 

COMMISSION ORDERkl APPROVING TERRITORY SERVED - 
Order Number Date Issued Docket Number Filina Tvoe 

Original Certificate 

(Continued to Sheet No. 3.1) 

Rouer Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 3.1 

NAME OF COMPANY 

WATER TARIFF 

(Continued from Sheet No. 3.0) 

OAK BEND UTILITY 

DESCRIPTION OF TERRITORY SERVED 

SEC 26 TWP 16 RGE 21 S 112 OF NE 114 OF SE 114 EX COUNTY RD ROW & S 
112 OF NW 114 OF SE 114 LYING E OF INTERSTATE75 &SW 114 OF SE 114 
LYING E OF INTERSTATE 75 

Roqer Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 4.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

COMMUNITIES SERVED LISTING 

County 
Name 

Marion 

Development 
Name 

Oak Bend 

Rate 
Schedule@) 
Available 

GS, RS 

Sheet No. 

12.0, 13.0 

Roqer Mavnard 
ISSUING OFFICER 

Executive vice President 
TITLE 



ORIGINAL SHEET NO. 5.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

TECHNICAL TERMS AND ABBREVIATIONS 

1 .o 

2.0 

3.0 

4.0 

5.0 

6.0 

7.0 

8.0 

-The abbreviation for "Base Facility Charge" which is the minimum amount the Company may 
charge its Customers and is separate from the amount the Company bills its Customers for water 
consumption. 

"CERTIFICATE" - A  document issued by the Commission authorizing the Company to provide water 
service in a specific territory. 

"COMMISSION -The shortened name for the Florida Public Service Commission. 

"COMMUNITIES SERVED -The group of Customers who receive water service from the Company 
and whose service location is within a specific area or locality that is uniquely separate from another. 

"COMPANY" -The shortened name for the full name of the utility which is Oak Bend. 

"CUSTOMER - Any person, firm or corporation who has entered into an agreement to receive water 
service from the Company and who is liable for the payment of that water service. 

"CUSTOMERS INSTALLATION - All pipes, shut-offs, valves, fixtures and appliances or apparatus of 
every kind and nature used in connection with or forming a part of the installation for rendering water 
service to the Customer's side of the Service Connection whether such installation is owned by the 
Customer or used by the Customer under lease or other agreement. 

"MAIN" - A pipe, conduit, or other facility used to convey water service to individual service lines or 
through other mains. 

9.0 __ "RATE" - Amount which the Company may charge for water service which is applied to the Customer's 
actual consumption. 

"RATE SCHEDULE -The rate(s) or charge(s) for a particular classification of service plus the several 
provisions necessary for billing, including all special terms and conditions under which service shall be 
furnished at such rate or charge. 

"SERVICE" - As mentioned in this tariff and in agreement with Customers, "Service" shall be construed 
to include, in addition to all water service required by the Customer, the readiness and abilityon the part 
of the Company to furnish water service to the Customer. Service shall conform to the standards set 
forth in Section 367.1 11 of the Florida Statutes. 

10.0 

11 .O 

(Continued to Sheet No. 5.1) 

Rwer Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 5.1 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

(Continued from Sheet No. 5.0) 

12.0 "SERVICE CONNECTION -The point where the Company's pipes or meters are connected with the 
pipes of the Customer. 

13.0 "SERVICE LINES - The pipes between the Company's Mains and the Service Connection and which 
includes all of the pipes, fittings and valves necessary to make the connection to the Customer's 
premises, excluding the meter. 

"TERRITORY" - The geographical area described, if necessary, by metes and bounds but, in ail cases, 
with township, range and section in a Certificate, which may be within or without the boundaries of an 
incorporated municipality and may include areas in more than one county. 

14.0 

Roger Mavnard 
iSSUlNG OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 6.0 

NAME OF COMPANY OAK BEND UTILITY 

WATER TARIFF 
INDEX OF RULES AND REGULATIONS 

Access to Premise ............................... 

Adjustment of Bills .......................... ......................... 

Adjustment of Bills for Meter Error ..................... 

All Water Through Meter .......................... ...... 

Application .......... .................................. 

............... 

.... 

Applications by A ........................ 

Change of Customer's Installation .......................... 

Continuity of Service ......................... .................. 

............... 

......... 

........................ 

............ Delinquent Bills ........................ ...................... 

......................... 

Filing of Contracts ..................... .......................... 

General Information ..................... ....................... 

Inspection of Customer's Installation ........................ 

....... 

............... 

........................... 

Meter Accuracy Requirements .............. ...................... 

........................ ...... 

Payment of Water and Wastewater Service 
..... ............................... Bills Concurrently ....................... 

Sheet 
Number: 

9.0 

10.0 

10.0 

10.0 

7.0 

7.0 

8.0 

8.0 

9.0 

7.0 

7.0 

10.0 

7.0 

9.0 

8.0 

10.0 

10.0 

10.0 

Rule 
Number: 

14.0 

22.0 

23.0 

21 .o 

3.0 

4.0 

11.0 

9.0 

16.0 

8.0 

6.0 

25.0 

1 .o 

13.0 

10.0 

24.0 

20.0 

18.0 

(Continued to Sheet No. 6.1) 

Roaer MaVnard 
ISSUING OFFICER 

Executive vlce President 
TITLE 



ORIGINAL SHEET NO. 6.1 

NAME OF COMPANY 

WATER TARIFF 

(Continued from Sheet No. 6.0) 

OAK BEND UTlLiTY 

Refusal or Discontinuance of Service 

Type and Maintenance ............................................................................ 

Unauthorized Connections -Water ...................... 

Sheet 
Number: 

7.0 

8.0 

7.0 

9.0 

9.0 

7.0 

10.0 

Rule 
Number: 

2.0 

12.0 

5.0 

15.0 

17.0 

7.0 

19.0 

Roaer Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 7.0 

NAME OF COMPANY OAK BEND UTILITY 

WATER TARIFF 
RULES AND REGULATIONS 

1 .o GENERAL INFORMATION - These Rules and Regulations are a part of the rate schedules and 
applications and contracts of the Company and, in the absence of specific written agreement to the 
contrary, apply without modifications or change to each and every Customer to whom the Company 
renders water service. 

The Company shall provide water service to all Customers requiring such service within its Certificated 
territory pursuant to Chapter 25-30, Florida Administrative Code and Chapter 367, Florida Statutes. 

2.0 

3.0 

4.0 

5.0 

6.0 

7.0 

8.0 

POLICY DISPUTE -Any dispute between the Company and the Customer or prospective Customer 
regarding the meaning or application of any provision of this tariff shall upon written request by either 
party be resolved by the Florida Public Service Commission. 

APPLICATION - In accordance with Rule 25-30.310, Florida Administrative Code, a signed application 
is required prior to the initiation of service. The Company shall provide each Applicant with a copy of 
the brochure entitled "Your Water and Wastewater Service," prepared by the Florida Public Service 
Commission. 

APPLICATIONS BY AGENTS - Applications for water service requested by firms, partnerships, 
associations, corporations, and others shall be rendered only by duly authorized parties or agents. 

REFUSAL OR DISCONTINUANCE OF SERVICE - The Company may refuse or discontinue water 
service rendered under application made by any member or agent of a household, organization, or 
business in accordance with Rule 25-30.320, Florida Administrative Code. 

EXTENSIONS - Extensions will be made to the Company's facilities in compliance with Commission 
Rules and Orders and the Company's tariff. 

TYPE AND MAINTENANCE - In accordance with Rule 25-30.545, Florida Administrative Code, the 
Customer's pipes, apparatus and equipment shall be selected, installed, used and maintained in 
accordance with standard practice and shall conform with the Rules and Regulations of the Company 
and shall comply with all laws and governmental regulations applicable to same. The Company shall 
not be responsible for the maintenance and operation of the Customer's pipes and facilities. The 
Customer expressly agrees not to utilize any appliance or device which is not properly constructed, 
controlled and protected or which may adversely affect the water service. The Company reserves the 
right to discontinue or withhold water service to such apparatus or device. 

DELINQUENT BILLS -When it has been determined that a Customer is delinquent in paying any bill, 
water service may be discontinued after the Company has mailed or presented a written notice to the 
Customer in accordance with Rule 25-30.320, Florida Administrative Code. 

(Continued on Sheet No. 8.0) 

Roaer Maynard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 8.0 

NAME OF COMPANY 

WATER TARIFF 

(Continued from Sheet No. 7.0) 

9.0 

OAK BEND UTILITY 

CONTINUITY OF SERVICE - In accordance with Rule 25-30.250, Florida Administrative Code, the 
Company will at all times use reasonable diligence to provide continuous water service and, having 
used reasonable diligence, shall not be liable to the Customer for failure or interruption of continuous 
water service. 

If at any time the Company shall interrupt or discontinue its service, all Customers affected by said 
interruption or discontinuance shall be given not less than 24 hours written notice. 

LIMITATION OF USE - Water service purchased from the Company shall be used by the Customer 
onlyfor the purposes specified in the application for water service. Water service shall be rendered to 
the Customer for the Customer's own use and the Customer shall not sell or otherwise dispose of such 
water service supplied by the Company. 

In no case shall a Customer, except with the written consent of the Company, extend his lines across a 
street, alley, lane, court, property line, avenue, or other way in order to furnish water service to the 
adjacent property through one meter even though such adjacent property may be owned by him. In 
case of such unauthorized extension, sale, or disposition of service, the Customer's water service will 
be subject to discontinuance until such unauthorized extension, remetering, sale or disposition of 
service is discontinued and full payment is made to the Company for water service rendered by the 
Company (calculated on proper classification and rate schedules) and until reimbursement is made in 
full to the Company for all extra expenses incurred for clerical work, testing, and inspections. (This 
shall not be construed as prohibiting a Customer from remetering.) 

CHANGE OF CUSTOMERS INSTALLATION - No changes or increases in the Customer's installation, 
which wit1 materially affect the proper operation of the pipes, mains, or stations of the Company, shall be 
made without written consent of the Company. The Customer shall be liable for any charge resulting 
from a violation of this Rule. 

PROTECTION OF COMPANY'S PROPERTY - The Customer shall exercise reasonable diligence to 
protect the Company's property. If the Customer is found to have tampered with any Company property 
or refuses to correct any problems reported by the Company, service may be discontinued in 
accordance with Rule 25-30.320, Florida Administrative Code. 

In the event of any loss or damage to property of the Company caused by or arising out of 
carelessness, neglect, or misuse by the Customer, the cost of making good such loss or repairing such 
damage shall be paid by the Customer. 

10.0 

11 .O 

12.0 

(Continued on Sheet No. 9.0) 

Rouer Mavnard 
ISSUING OFFICER 

Executive vice President 
TITLE 



ORIGINAL SHEET NO. 9.0 

NAME OF COMPANY 

WATER TARlFF 

(Continued from Sheet No. 8.0) 

13.0 

OAK BEND UTILITY 

INSPECTION OF CUSTOMERS INSTALLATION - All Customer's water service installations or 
changes shall be inspected upon completion by a competent authority to ensure that the Customer's 
piping, equipment, and devices have been installed in accordance with accepted standard practice and 
local laws and governmental regulations. Where municipal or other governmental inspection is required 
by local rules and ordinances, the Company cannot render water service until such inspection has been 
made and a formal notice of approval from the inspecting authority has been received by the Company. 

Not withstanding the above, the Company reserves the right to inspect the Customer's installation prior 
to rendering water service, and from time to time thereafter, but assumes no responsibilitywhatsoever 
for any portion thereof. 

ACCESS TO PREMISES - In accordance with Rule 25-30.320(2)(f), Florida Administrative Code, the 
Customer shall provide the duly authorized agents of the Company access at all reasonable hours to its 
property. If reasonable access is not provided, service may be discontinued pursuant to the above 
rule. 

RIGHT-OF-WAY OR EASEMENTS -The Customer shall grant or cause to begranted to the Company, 
and without cost to the Company, all rights, easements, permits, and privileges which are necessaryfor 
the rendering of water service. 

CUSTOMER BILLING - Bills for water service will be rendered - Monthly, Bimonthly, or Quarterly - as 
stated in the rate schedule. 

In accordance with Rule 25-30.335, Florida Administrative Code, the Company may not consider a 
Customer delinquent in paying his or her bill until the twenty-first day after the Company has mailed or 
presented the bill for payment. 

A municipal or county franchise tax levied upon a water or wastewater public Company shall not be 
incorporated into the rate for water or wastewater service but shall be shown as a separate item on the 
Company's bills to its Customers in such municipality or county 

If a Company utilizes the base facility and usage charge rate structure and does not have a 
Commission authorized vacation rate, the Company shall bill the Customer the base facility charge 
regardless of whether there is any usage. 

TERMINATION OF SERVICE -When a Customer wishes to terminate service on any premises where 
water service is supplied by the Company, the Company may require reasonable notice to the Company 
in accordance with Rule 25-30.325, Florida Administrative Code. 

14.0 

15.0 

16.0 

17.0 

(Continued on Sheet No. 10.0) 

Roqer Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 10.0 

NAME OF COMPANY 

WATER TARIFF 

(Continued from Sheet No. 9.0) 

OAK BEND UTILITY 

18.0 

19.0 

20.0 

21 .o 

22.0 

23.0 

24.0 

25.0 

PAYMENT OF WATER AND WASTEWATER SERVICE BILLS CONCURRENTLY - In accordance with 
Rule 25-30.320(2)[~), Florida Administrative Code, when both water and wastewater service are . 
provided by the Company, payment of any water service bill rendered by the Company to a Customer 
shall not be accepted by the Company without the simultaneous or concurrent payment of any 
wastewater service bill rendered by the Company. 

UNAUTHORIZED CONNECTIONS -WATER - Any unauthorized connections to the Customer's water 
service shall be subject to immediate discontinuance without notice, in accordance with Rule 25-30.320, 
Florida Administrative Code. 

METERS -All water meters shall be furnished by and remain the property of the Company and shall be 
accessible and subject to its control, in accordance with Rule 25-30.230, Florida Administrative Code. 

ALL WATER THROUGH METER -That portion of the Customer's installation for water sewice shall be 
so arranged to ensure that all water service shall pass through the meter. No temporary pipes, nipples 
or spaces are permitted and under no circumstances are connections allowed which may permit water 
to by-pass the meter or metering equipment. 

ADJUSTMENT OF BILLS - When a Customer has been undercharged as a result of incorrect 
application of the rate schedule, incorrect reading of the meter, incorrect connection of the meter, or 
other similar reasons, the amount may be refunded or billed to the Customer as the case may be 
pursuant to Rules 25-30.340 and 25-30.350. Florida Administrative Code. 

ADJUSTMENT OF BILLS FOR METER ERROR - When meter tests are made by the Commission or 
by the Company, the accuracy of registration of the meter and its performance shall conform with Rule 
25-30.262, Florida Administrative Code and any adjustment of a bill due to a meter found to be in error 
as a result of any meter test performed whether for unauthorized use or for a meter found to be fast, 
slow, non-registering, or partially registering, shall conform with Rule 25-30.340, Florida Administrative 
Code. 

METER ACCURACY REQUIREMENTS - All meters used by the Company should conform to the 
provisions of Rule 25-30.262, Florida Administrative Code. 

FILING OF CONTRACTS - Whenever a Developer Agreement or Contract, Guaranteed Revenue 
Contract, or Special Contract or Agreement is entered into by the Company for the sale of its product or 
services in a manner not specifically covered by its Rules and Regulations or approved Rate 
Schedules, a copy of such contracts or agreements shall be filed with the Commission prior to its 
execution in accordance with Rule 25-9.034 and Rule 25-30.550, Florida Administrative Code. If such 
contracts or agreements are approved by the Commission, a conformed copy shall be placed on file 
with the Commission within 30 days of execution. 

Roger Mavnard 
ISSUING OFFICER 

Executive Wca President 
TITLE 



ORIGINAL SHEET NO. 11 .O 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

INDEX OF RATES AND CHARGES SCHEDULES 

Sheet Number 

Customer Deposits ............................. 14.0 

General Service, GS .............................................. 12.0 

Meter Test Deposit .......... ............................ 15.0 

Miscellaneous Service Charges .................. 16.0 

Residential Service, RS ........................ .... 13.0 

Service Availability Fees and Charges .......................................... 17.0 

Roqer Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 12.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

GENERAL SERVICE 

RATE SCHEDULE GS 

AVAILABILITY - Available throughout the area served by the Company 

APPLICABILITY - 
LIMITATIONS - 

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

Subject to all of the Rules and Regulations of this tariff and General Rules and 
Regulations of the Commission. 

BILLING PERIOD - Monthly 

m- Meter Size Base Facilitv Charqe 

518" x 314" 
1" 
1.5" 
2 
3 
4" 
6" 

14.05 
35.13 
70.25 
112.40 
210.75 
351.25 
702.50 

Gallonage Charge 
per 1,000 gallons 2.17 

MINIMUM CHARGE - Base Facility Charge 

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

EFFECTIVE DATE - 

TYPE OF FILING - Original Certificate 

Rwer Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 13.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

RESIDENTIAL SERVICE 

RATE SCHEDULE RS 

AVAllABiLlTY - 

APPLICABILITY - 

Available throughout the area served by the Company 

For water service for all purposes in private residences and individually metered 
apartment units. 

Subject to all of the Rules and Regulations of this Tariff and General Rules and 
Regulations of the Commission. 

LIMITATIONS - 

BILLING PERIOD - Monthly 

m- Base Facility charge 
518” x 314“ 14.05 

Gallonage charge 
per 1,000 gallons 2.17 

MINIMUM CHARGE - Base Facility Charge 

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

EFFECTIVE DATE - 

TYPE OF FILING - Original Certificate 

Roaer Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 14.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

CUSTOMER DEPOSITS 

ESTABLISHMENT OF CREDIT - Before rendering water service, the Company may require an Applicant for 
service to satisfactorily establish credit, but such establishment of credit shall not relieve the Customer from 
complying with the Company's rules for prompt payment. Credit will be deemed so established if the Customer 
complies with the requirements of Rule 25-30.311, Florida Administrative Code. 

AMOUNT OF DEPOSIT -The amount of initial deposit shall be the following according to meter size: 

Residential General Service 

518" x 314 NIA 
1" NIA 

1112" NIA 
Over 2" NIA 

ADDITIONAL DEPOSIT - Under Rule 25-30.31 1(7), Florida Administrative Code, the Company may require a 
new deposit, where previously waived or returned, or an additional deposit in order to secure payment of current 
bills provided. 

INTEREST ON DEPOSIT - The Company shall pay interest on Customer deposits pursuant to Rules 
25-30.31 l(4) and (4a). The Company will pay or credit accrued interest to the Customer's account during the 
month of NIA each year. 

REFUND OF DEPOSIT -After a residential Customer has established a satisfactory payment record and has had 
continuous service for a period of 23 months, the Company shall refund the Customer's deposit provided the 
Customer has met the requirements of Rule 25-30.31 1 (5), Florida Administrative Code. The Company may hold 
the deposit of a non-residential Customer after a continuous service period of 23 months and shall pay interest on 
the non-residential Customer's deposit pursuant to Rules 25-30.31 l(4) and (5), Florida Administrative Code. 

Nothing in this rule shall prohibit the Company from refunding a Customer's deposit in less than 23 months. 

EFFECTIVE DATE - 
TYPE OF FILING - Original Certificate 

Roger Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 15.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

METER TEST DEPOSIT 

METER BENCH TEST REQUEST - If any Customer requests a bench test of his or her water meter, in 
accordance with Rule 25-30.266, Florida Administrative Code, the Company may require a deposit to defray the 
cost of testing; such deposit shall not exceed the schedule of fees found in Rule 25-30.266, Florida Administrative 
Code. 

METER SIZE FEE 
518" x 314" $20.00 
1" and 1 112" $25.00 
2" and over Actual Cost 

REFUND OF METER BENCH TEST DEPOSIT - The Company may refund the meter bench test deposit in 
accordance with Rule 25-30.266, Florida Administrative Code. 

METER FIELD TEST REQUEST - A  Customer may request a no-charge field test of the accuracy of a meter in 
accordance with Rule 25-30.266, Florida Administrative Code. 

EFFECTIVE DATE - 

TYPE OF FILING - Original Certificate 

Roaer Mavnard 
ISSUING OFFICER 
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ORIGINAL SHEET NO. 16.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

MISCELLANEOUS SERVICE CHARGES 

The Company may charge the following miscellaneous service charges in accordance with the terms stated 
herein. If both water and wastewater services are provided, only a single charge is appropriate unless 
circumstances beyond the control of the Company require multiple actions. 

INITIAL CONNECTION -This charge may be levied for service initiation at a Location where 
service did not exist previously. 

NORMAL RECONNECTION - This charge may be levied for transfer of service to a new 
Customer account at a previously sewed location or reconnection of service subsequent to a 
Customer requested disconnection. 

VIOLATION RECONNECTION -This charge may be levied prior to reconnection of an existing 
Customer after disconnection of service for cause according to Rule 25-30.320(2), Florida 
Administrative Code, including a delinquency in bill payment. 

PREMISES VISIT CHARGE (IN LIEU OF DlSCONNECTlONl- This charge may be levied 
when a service representative visits a premises for the purpose of discontinuing service for 
nonpayment of a due and collectible bill and does not discontinue service because the 
Customer pays the service representative or otherwise makes satisfactory arrangements to 
pay the bill. 

Schedule of Miscellaneous Service Charaes 

Initial Connection Fee $15.00 
Normal Reconnection Fee $15.00 
Violation Reconnection Fee $15.00 
Premises Visit Fee 
(in lieu of disconnection) 

EFFECTIVE DATE - 

TYPE OF FILING - Original Certificate 

Rmer Mavnarc 
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ORIGINAL SHEET NO. 17.0 
NAME OF COMPANY 
WATER TARIFF 

OAK BEND UTILITY 

SERVICE AVAILABILITY FEES AND CHARGES 

Description 
Back-Flow Preventor Installation Fee 

518 x 3/4" .................................................................................. 
................ 

............. ................ 
Over 2 ...................................................................................... 

5/8 x 314" metered service .................................................... 
1" metered service ... ............. ................. 
1 1 / 2  metered service 
2 metered service .................................................... 

Over 2 metered service 

Customer Connection (TaD-in) Charae 

Guaranteed Revenue Charoe 
With Prepayment of Service Availability Charges: 

Residential-per ER ................ 
All others-per gallo 

Without Prepayment of Service 
Residential-per ERCl 
All others-per gallon/ 

Main Extension Charae 
Residential-per ERC (-GPD) ....................... ...... 

~~ 

All others-per gallon .................................................................. 

Residential-per lot (-foot frontage) .......................................... 
All others-Der front foot .............................................................. 

or 

Meter Installation Fee 
518 x 314 .................................................................................. 

2 .......................................................................................... 

............................................................................ 
Plant Capacitv Charae 

Residential-per ERC (-GPD) ........ ....... 
All others-per gallon .................................................................. 

Residential-per ERC (-GPD) .................................................. 
All others-per gallon .................................................................. 

Actual Cost is equal to the total cost incurred for services rendered. 

Svstem CaDacitv Charae 

1 

EFFECTIVE DATE 

TYPE OF FILING - Original Certificate 

Refer to Service Availability Policy 
Amount Sheet No./Rule No. 

$ 
$ 
$ 
$ 
$' 

$ 
$ 
$ 
$ 
$' 

Roqer Mavnard 

Executive Vice President 
ISSUING OFFICER 

TITLE 



ORIGINAL SHEET NO. 18.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

INDEX OF STANDARD FORMS 

Description Sheet No. 

APPLICATION FOR METER INSTALLATION ..................... 

APPLICATION FOR WATER SERVICE .............................. 

COPY OF CUSTOMERS BILL ............................................. 

CUSTOMERS GUARANTEE DEPOSIT RECEIPT ............. 

21.0 

20.0 

22.0 

19.0 

Executive Vlce President 
TITLE 



ORIGINAL SHEET NO. 19.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

CUSTOMERS GUARANTEE DEPOSIT RECEIPT 

NIA 

RoQer Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 20.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

APPLICATION FOR WATER SERVICE 

NIA 

Rouer Mavnard 
ISSUING OFFICER 

Executive Vice President 
TiTLE 



ORIGINAL SHEET NO. 21 .O 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

APPLICATION FOR METER INSTALLATION 

NIA 

Rouer Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 22.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

COPY OF CUSTOMERS BILL 

NIA 

Roger Mavnard 
ISSUING OFFICER 

Executive Wca President 
TITLE 



ORIGINAL SHEET NO. 23.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

INDEX OF SERVICE AVAILABILITY 

Descriotion Sheet Number 

Schedule of Fees and Charges ..................................... 
Service Availability Policy ............................................... 24.0 

Go to Sheet No. 17.0 

Roser Maynard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 24.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

SERVICE AVAILABILITY POLICY 

The utility is at build-out and has no approved service availability policy. 

Roqer Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



WASTEWATER TARIFF 

OAK BEND UTILITY 
NAME OF COMPANY 

FILED WITH 

FLORIDA PUBLIC SERVICE COMMISSION 



ORIGINAL SHEET NO. 1 .O 

WASTEWATER TARIFF 

OAK BEND UTILITY 
NAME OF COMPANY 

10620 S.W. 27TH AVENUE 
OCALA, FL 34476 

(ADDRESS OF COMPANY) 

(352) 237-2136 
(Business & Emergency Telephone Numbers) 

FILED WITH 

FLORIDA PUBLIC SERVICE COMMISSION 

Rocier Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 2.0 

NAME OF COMPANY OAK BEND UTILITY 

WASTEWATER TARIFF 

TABLE OF CONTENTS 

Sheet Number 

Communities Served Listing ........ ..................... ........................ 4.0 

Description of Territory Served ............ 3.1 ............ ........................ 

Index of 

Rates and Charges Schedules ..................... .................... 11.0 

Rules and Regulations ........................... 

Service Availability Policy ............................... 

Standard Forms ................... 

...................... 

............. .......................... 

Technical Terms and Abbreviations ....................... 

Territory Authority. ._ .................... ....................... 3.0 

........................ 

Roaer Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 3.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

TERRITORY AUTHORITY 

CERTIFICATE NUMBER - 

COUNTY - MARION 

COMMISSION ORDER(s) APPROVING TERRITORY SERVED - 

Order Number Date Issued Docket Number 

(Continued to Sheet No. 3.1) 

Filinq Twe  

Original Certificate 

Rocier Mavnard 
ISSUING OFFiCER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 3.1 

NAME OF COMPANY 

WASTEWATER TARIFF 

(Continued from Sheet No. 3.0) 

OAK BEND UTILITY 

DESCRIPTION OF TERRITORY SERVED 

SEC 26 TWP 16 RGE 21 S 112 OF NE 114 OF SE 114 EX COUNTY RD ROW & S 
112 OF NW 114 OF SE I t 4  LYING E OF INTERSTATE 75 & SW I t 4  OF SE 114 
LYING E OF INTERSTATE 75 

Roaer Mavnard 
ISSUING OFFICER 

Executive vice President 
TITLE 



ORIGINAL SHEET NO. 4.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

COMMUNITIES SERVED LISTING 

County 
Name 

Marion 

Rate 
Development Schedule(s) 

Name Available 

Oak Bend GS. RS 

Sheet No. 

12.0, 13.0 

RoQer Mavnard 
ISSUING OFFICER 

Executive vice President 
TITLE 



ORIGINAL SHEET NO. 5.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

TECHNICAL TERMS AND ABBREVIATIONS 

1 .o 

2.0 

3.0 

4.0 

5.0 

6.0 

7.0 

8.0 

9.0 

10.0 

11 .o 

- The abbreviation for "Base Facility Charge" which is the minimum amount the Company may 
charge its Customers and is separate from the amount the Company bills its Customers for 
wastewater consumption. 

"CERTIFICATE" - A document issued by the Commission authorizing the Company to provide 
wastewater service in a specific territory. 

"COMMISSION -The shortened name for the Florida Public Service Commission. 

"COMMUNITIES SERVED' - The group of Customers who receive wastewater service from the 
Company and whose service location is within a specific area or locality that is uniquely separate from 
another. 

"COMPANY" - The shortened name for the full name of the utility which is Oak Bend. 

"CUSTOMER - Any person, firm or corporation who has entered into an agreement to receive 
wastewater service from the Company and who is liable for the payment of that wastewater service. 

"CUSTOMERS INSTALLATION -All pipes, shut-offs, valves, fixtures and appliances or apparatus of 
every kind and nature used in connection with or forming a part of the installation for disposing of 
wastewater located on the Customer's side of the Service Connection whether such installation is 
owned by the Customer or used by the Customer under lease or other agreement. 

"MAIN" - A pipe, conduit, or other facility used to convey wastewater service from individual service 
lines or through other mains. 

yRATE" - Amount which the Company may charge for wastewater service which is applied to the 
Customer's water consumption. 

"RATE SCHEDULE - The rate(s) or charge(s) for a particular classification of service plus the several 
provisions necessary for billing, including all special terms and conditions under which service shall be 
furnished at such rate or charge. 

"SERVICE - As mentioned in this tariff and in agreement with Customers, "Service" shall be 
construed to include, in addition to all wastewater service required by the Customer, the readiness 
and ability on the part of the Company to furnish wastewater service to the Customer. Service shall 
conform to the standards set forth in Section 367.1 11 of the Florida Statutes. 

(Continued to Sheet No. 5.1) 
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ORIGINAL SHEET NO. 5.1 

NAME OF COMPANY 

WASTEWATER TARIFF 

(Continued from Sheet No. 5.0) 

OAK BEND UTILITY 

12.0 "SERVICE CONNECTION" - The point where the Company's pipes or meters are connected with the 
pipes of the Customer. 

13.0 "SERVICE LINES - The pipes between the Company's Mains and the Service Connection and which 
includes all of the pipes, fittings and valves necessary to make the connection to the Customer's 
premises, excluding the meter. 

"TERRITORY" - The geographical area described, if necessary, by metes and bounds but, in all 
cases, with township, range and section in a Certificate, which may be within or without the 
boundaries of an incorporated municipality and may include areas in more than one county. 

14.0 

Roaer Maward 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 6.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

INDEX OF RULES AND REGULATIONS 

Access to Premises .......... .................................. 

Adjustment of Bills ............. ............................. 

...................................... ........................... 

Applications by Agents ............. .............................. 

Change of Customer's Installation ............................ 

Continuity of Service ....... ........................... 

Customer Billing ................... ............................. 

Delinquent Bills .................................... ........................... 

Evidence of Cons 

Extensions ........................... ......................... 

Filing of Contracts ...................... .......................... 

General Information ........ ......................... 

Inspection of Customer's Installation .__.. 

Limitation of Use .. .......................... 

Payment of Water and Wastewater Service 

Policy Dispute ................ .......................... 

Protection of Company's Property ........... 

.................... 

...... Bills Concurrently ............................... ............. 

............................ 

Refusal or Discontinuance of Service ........................ ......... 

(Continued to Sheet No. 6.1) 

Sheet 
Number: 

9.0 

10.0 

7.0 

7.0 

8.0 

8.0 

9.0 

10.0 

10.0 

7.0 

10.0 

7.0 

8.0 

8.0 

9.0 

7.0 

9.0 

7.0 

Rule 
Number: 

12.0 

20.0 

3.0 

4.0 

10.0 

8.0 

15.0 

17.0 

22.0 

6.0 

21 .o 

1 .o 

11.0 

9.0 

16.0 

2.0 

13.0 

5.0 

Roaer Mavnard 
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ORIGINAL SHEET NO. 6.1 

NAME OF COMPANY 

WASTEWATER TARIFF 

(Continued from Sheet No. 6.0) 

OAK BEND UTILITY 

Right-of-way or Easements ................... ...................... 

Termination of Service ....................................... ........... 

Type and Maintenance .......... .......................................... 

Unauthorized Connections - Wastewater ........... ....... 

Sheet Rule 
Number: Number: 

9.0 14.0 

10.0 18.0 

7.0 7.0 

10.0 19.0 

Roqer Mavnard 
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ORIGINAL SHEET NO. 7.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

RULES AND REGULATIONS 

1 .o 

2.0 

3.0 

4.0 

5.0 

6.0 

7.0 

GENERAL INFORMATION - These Rules and Regulations are a part of the rate schedules and 
applications and contracts of the Company and, in the absence of specific written agreement to the 
contrary, apply without modifications or change to each and every Customer to whom the Company 
renders wastewater service. 

The Company shall provide wastewater service to all Customers requiring such service within its 
Certificated territory pursuant to Chapter 25-30, Florida Administrative Code and Chapter 367, Florida 
Statutes. 

POLICY DISPUTE -Any dispute between the Company and the Customer or prospective Customer 
regarding the meaning or application of any provision of this tariff shall upon written request by either 
party be resolved by the Florida Public Service Commission. 

APPLICATION - In accordance with Rule 25-30.310, Florida Administrative Code, a signed 
application is required prior to the initiation of service. The Company shall provide each Applicant with 
a copy of the brochure entitled "Your Water and Wastewater Service," prepared by the Florida Public 
Service Commission. 

APPLICATIONS BY AGENTS -Applications for wastewater service requested byfirms, partnerships, 
associations, corporations, and others shall be rendered only by duly authorized parties or agents. 
REFUSAL OR DISCONTINUANCE OF SERVICE - The Company may refuse or discontinue 
wastewater service rendered under application made by any member or agent of a household, 
organization, or business in accordance with Rule 25-30.320, Florida Administrative Code. 

EXTENSIONS - Extensions will be made to the Company's facilities in compliance with Commission 
Rules and Orders and the Company's tariff. 

TYPE AND MAINTENANCE - In accordance with Rule 25-30.545, Florida Administrative Code, the 
Customer's pipes, apparatus and equipment shall be selected, installed, used and maintained in 
accordance with standard practice and shall conform with the Rules and Regulations of the Company 
and shall comply with all laws and governmental regulations applicable to same. The Company shall 
not be responsible for the maintenance and operation of the Customer's pipes and facilities. The 
Customer expressly agrees not to utilize any appliance or device which is not properly constructed, 
controlled and protected or which may adversely affect the wastewater service. The Company 
reserves the right to discontinue or withhold wastewater service to such apparatus or device. 

(Continued on Sheet No. 8.0) 
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ORIGINAL SHEET NO. 8.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

(Continued from Sheet No. 7.0) 

8.0 

OAK BEND UTILITY 

CONTINUITY OF SERVICE - In accordance with Rule 25-30.250, Florida Administrative Code, the 
Company will at all times use reasonable diligence to provide continuous wastewater service and, 
having used reasonable diligence, shall not be liable to the Customer for failure or interruption of 
continuous wastewater service. 

If at any time the Company shall interrupt or discontinue its service, all Customers affected by said 
interruption or discontinuance shall be given not less than 24 hours written notice. 

9.0 LIMITATION OF USE - Wastewater service purchased from the Company shall be used by the 
Customer only for the purposes specified in the application for wastewater service. Wastewater 
service shall be rendered to the Customer for the Customer's own use and shall be collected directly 
into the Company's main wastewater lines. 

In no case shall a Customer, except with the written consent of the Company, extend his lines across 
a street, alley, lane, court, property line, avenue, or other way in order to furnish wastewater service to 
the adjacent property even though such adjacent property may be owned by him. In case of such 
unauthorized extension, sale, or disposition of service, the Customer's wastewater service will be 
subject to discontinuance until such unauthorized extension, remetering, sale or disposition of service 
is discontinued and full payment is made to the Company for wastewater service rendered by the 
Company (calculated on proper classification and rate schedules) and until reimbursement is made in 
full to the Company for all extra expenses incurred for clerical work, testing, and inspections. (This 
shall not be construed as prohibiting a Customer from remetering.) 

10.0 CHANGE OF CUSTOMERS INSTALLATION - No changes or increases in the Customer's 
installation, which will materially affect the proper operation of the pipes, mains, or stations of the 
Company, shall be made without written consent of the Company. The Customer shall be liable for 
any change resulting from a violation of this Rule. 

INSPECTION OF CUSTOMER'S INSTALLATION -All Customer's wastewater service installations or 
changes shall be inspected upon completion by a competent authority to ensure that the Customer's 
piping, equipment, and devices have been installed in accordance with accepted standard practice 
and local laws and governmental regulations. Where municipal or other governmental inspection is 
required by local rules and ordinances, the Company cannot render wastewater service until such 
inspection has been made and a formal notice of approval from the inspecting authority has been 
received by the Company. 

Not withstanding the above, the Company reserves the right to inspect the Customer's installation 
prior to rendering wastewater service, and from time to time thereafter, but assumes no responsibility 
whatsoever for any portion thereof. 

1 1 .O 

(Continued on Sheet No. 9.0) 
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ORIGINAL SHEET NO. 9.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

(Continued from Sheet No. 8.0) 

OAK BEND UTILITY 

12.0 

13.0 

14.0 

15.0 

16.0 

ACCESS TO PREMISES - In accordance with Rule 25-30.320(2)(f), Florida Administrative Code, the 
Customer shall provlde the duly aLthorized agents of the Company access at all reasonable hours to 
its property. If reasonable access is not provided, service may be discontinued pursuant to the above 
rule. 

PROTECTION OF COMPANY’S PROPERTY ~ The Customer shall exercise reasonable diligence to 
protect the Company’s property. If the Customer is found to have tampered with any Company 
property or refuses to correct any problems reported by the Company, service may be discontinued in 
accordance with Rule 25-30.320, Florida Administrative Code. In tne event of any loss or damage io 
property of the Company caused by or arising out of carelessness, neglect. or misuse by the 
Customer, the cost of making good sdch loss or repairing such damage shall be paid by the 
Customer 

RIGHT-OF-WAY OR EASEMENTS - The Customer shall grant or cause to be granted to the 
Company, and without cost to the Company, all rights, easements, permits, and privileges which are 
necessary for the rendering of wastewater service. 

CUSTOMER BILLING - Bills for wastewater service will be rendered - Monthly. Bimonrhly, or 
Quarterly - as stated in the rate schedule. 

In accordance with Rule 25-30.335, Florida Administrative Code, the Company may not consider a 
Customer delinquent in paying his or her bill until the twenty-first day after the Company has mailed or 
presented the bill for payment. 

A municipal or county franchise tax levied upon a water or wastewater public utility shal not be 
incorporated into the rate for water or wastewater service but shall be shown as a separate item on 
the Company’s bills to its Customers in such municipality or county. 

If a utility utilizes the base facility and usage charge rate structure and does not have a Commission 
authorized vacation rate, the Company shall bill the Customer the base facility charge regardless of 
whether there is any usage. 

PAYMENT OF WATER AND WASTEWATER SERVICE BILLS CONCURRENTLY - In accordance 
with Rule 25-30.320(2)(g), Florida Administrative Code, when both water and wastewater service are 
provided by the Company. payment of any wastewater service bill rendered by the Company to a 
Customer shall not be accepted by the Company wlthout the stmultaneous or concurrent payment of 
any water service bill rendered by the Company. 

(Continued on Sheet No. 10.0) 
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ORIGINAL SHEET NO. 10.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

(Continued from Sheet No. 9.0) 

OAK BEND UTILITY 

17.0 

18.0 

19.0 

20.0 

21 .o 

22.0 

DELINQUENT BILLS - When it has been determined that a Customer is delinquent in paying any bill, 
wastewater service may be discontinued after the Company has mailed or presented a written notice 
to the Customer in accordance with Rule 25-30.320, Florida Administrative Code. 

TERMINATION OF SERVICE - When a Customer wishes to terminate service on any premises 
where wastewater service is supplied by the Company, the Company may require reasonable notice 
to the Company in accordance with Rule 25-30.325, Florida Administrative Code. 

UNAUTHORIZED CONNECTIONS - WASTEWATER - Any unauthorized connections to the 
Customer's wastewater service shall be subject to immediate discontinuance without notice, in 
accordance with Rule 25-30.320. Florida Administrative Code. 

ADJUSTMENT OF BILLS - When a Customer has been undercharged as a result of incorrect 
application of the rate schedule or, if wastewater service is measured by water consumption and a 
meter error is determined, the amount may be credited or billed to the Customer as the case may be, 
pursuant to Rules 25-30.340 and 25-30.350, Florida Administrative Code. 

FILING OF CONTRACTS - Whenever a Developer Agreement or Contract, Guaranteed Revenue 
Contract, or Special Contract or Agreement is entered into by the Company for the sale of its product 
or services in a manner not specifically covered by its Rules and Regulations or approved Rate 
Schedules, a copy of such contracts or agreements shall be filed with the Commission prior to its 
execution in accordance with Rule 25-9.034 and Rule 25-30.550, Florida Administrative Code. If such 
contracts or agreements are approved by the Commission, a conformed copy shall be placed on file 
with the Commission within 30 days of execution. 

EVIDENCE OF CONSUMPTION -The initiation or continuation or resumption of water service to the 
Customer's premises shall constitute the initiation or continuation or resumption of wastewater service 
to the Customer's premises regardless of occupancy. 
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ORIGINAL SHEET NO. 11.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

INDEX OF RATES AND CHARGES SCHEDULES 

Sheet Number 

Customer Deposits. ................................... 14.0 

General Service, GS ... .............................................................. 12.0 

Miscellaneous Service Charges .................................................... 15.0 

Residential Service, RS ._.._. ...... 13.0 

Service Availability Fees and Charges .......................................... 16.0 
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ORIGINAL SHEET NO. 12.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

GENERAL SERVICE 

RATE SCHEDULE GS 

AVAILABILITY - 

APPLICABILITY - 

LIMITATIONS - 

BILLING PERIOD - 

m- 

Available throughout the area served by the Company. 

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

Subject to all of the Rules and Regulations of this tariff and General Rules and 
Regulations of the Commission. 

Monthly 

Meter Size 

518" x 314" 
1 " 
1.5" 
2 
3 
4 
6 

Gallonage Charge 
per 1,000 gallons 

Base Facility Charse 

16.60 
41 50 
83.00 
132.80 
249.00 
41 5.00 
830.00 

3.29 

MINIMUM CHARGE - Base Facility Charge 

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

EFFECTIVE DATE - 

TYPE OF FILING - Original Certificate 
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ORIGINAL SHEET NO. 13.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

RESIDENTIAL SERVICE 

RATE SCHEDULE RS 

AVAILABILITY - 
APPLICABILITY - 

Available throughout the area served by the Company. 

For wastewater service for all purposes in private residences and individually 
metered apartment units. 

Subject to all of the Rules and Regulations of this Tariff and General Rules and 
Regulations of the Commission. 

LIMITATIONS - 

BILLING PERIOD - Monthly 

m -  Base Facility Charge 
518" x 314" 16.60 

Gallonage charge 
(maximum of 10,000 
gallons) 3.29 

MINIMUM CHARGE - 

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

Base Facility Charge 

EFFECTIVE DATE - 

TYPE OF FILING - Original Certifcate 
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ORIGINAL SHEET NO. 14.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

CUSTOMER DEPOSITS 

ESTABLISHMENT OF CREDIT - Before rendering wastewater service, the Company may require an Applicant 
for service to satisfactorily establish credit, but such establishment of credit shall not relieve the Customer from 
complying with the Company's rules for prompt payment. Credit will be deemed so established if the Customer 
complies with the requirements of Rule 25-30.31 1, Florida Administrative Code. 

AMOUNT OF DEPOSIT - The amount of initial deposit shall be the following according to meter size: 

General Service Residential 

518" x 314" NIA 
1" NIA 

1 112" NIA 
Over 2" NIA 

ADDITIONAL DEPOSIT - Under Rule 25-30.31 1 (7), Florida Administrative Code, the Company may require a 
new deposit, where previously waived or returned, or an additional deposit in order to secure payment of current 
bills provided. 

INTEREST ON DEPOSIT - The Company shall pay interest on Customer deposits pursuant to Rule 
25-30.31 l(4) and (4a). The Company will payor credit accrued interest to the Customer's account during the 
month of NIA each year. 

REFUND OF DEPOSIT -After a residential Customer has established a satisfactory payment record and has 
had continuous service for a period of 23 months, the Company shall refund the Customer's deposit provided 
the Customer has met the requirements of Rule 25-30.31 1 (5), Florida Administrative Code. The Company may 
hold the deposit of a non-residential Customer after a continuous service period of 23 months and shall pay 
interest on the non-residential Customer's deposit pursuant to Rule 25-30.31 l(4) and (5), Florida Administrative 
Code. 

Nothing in this rule shall prohibit the Company from refunding a Customer's deposit in less than 23 months. 

EFFECTIVE DATE - 

TYPE OF FILING - Original Certificate 

Rouer Mavnard 
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ORIGINAL SHEET NO. 15.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

MISCELLANEOUS SERVICE CHARGES 

The Company may charge the following miscellaneous service charges in accordance with the terms 
state herein. If both water and wastewater services are provided, only a single charge is appropriate unless 
circumstances beyond the control of the Company require multiple actions. 

INITIAL CONNECTION -This charge may be levied for service initiation at a location where 
service did not exist previously. 

NORMAL RECONNECTION - This charge may be levied for transfer of service to a new 
Customer account at a previously served location or reconnection of service subsequent to a 
Customer requested disconnection. 

VIOLATION RECONNECTION -This charge may be levied prior to reconnection of an existing 
Customer after disconnection of service for cause according to Rule 25-30.320(2), Florida 
Administrative Code, including a delinquency in bill payment. 

PREMISES VISIT CHARGE (IN LIEU OF DISCONNECTION) - This charge may be levled 
when a service representative visits a premises for the purpose of discontinuing service for 
nonpayment of a due and collectible bill and does not discontinue service because the 
Customer pays the service representative or otherwise makes satisfactory arrangements to 
pay the bill 

Schedule of Miscellaneous Service Charaes 

Initial Connection Fee $15.00 
Normal Reconnection Fee 

Violation Reconnection Fee 

Premises Visit Fee 
(in lieu of disconnection) 

(1) Actual Cost is equal to the total cost incurred for services 

EFFECTIVE DATE 

TYPE OF FILING - Original Certificate 

$15.00 
$ Actual Cost (lJ 

$1o.00 

Rouer Mavnard 
ISSUING OFFICER 

Executive Wce President 
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ORIGINAL SHEET NO. 16.0 

NAME OF COMPANY 
WASTEWATER TARIFF 

OAK BEND UTILITY 

SERVICE AVAILABILITY FEES AND CHARGES 

DESCRIPTION 
REFERTO SERVICE AVAILABILITY POLICY 
AMOUNT SHEET NOJRULE NO. 

Customer Connection (TaD-in) Charqe 
518 x 314 metered service .......................................................... $ 

1 I* metered service .............................. 
1 112" metered service ......................... $ 
2" metered service .............................................. 

Over 2" metered service ............ 

Guaranteed Revenue Charae 
With Prepayment of Service Availability Charges: 

Residential-per ERClmon 
All others-per gallonlmon 

Without Prepayment of Serv 
Residential-per ERClmon .............. 
All others-per gallonlmont .................................. 

lnwection Fee ................................................. ... $' 

Main Extension Charqe 
Residential-Der ERC ( GPD) ..................................... ._ $ 
All others-per gallon ......................... ..................... $ 

Residential-per lot (-foot frontage) ...................... 
All others-per front foot .......................... 

Plan Review Charqe ......................................... 

or 

............ 

Plant CaDacitv Charqe 
Residential-per ERC (LGPD) ........................................................ - $ 
All others-per gallon ........................................................................ $ 

Residential-per ERC (-GPD) ......................................................... $ 
All others-per gallon ......................................................................... $ 

System CaDacihr Charae 

Actual Cost is equal to the total cost incurred for services rendered 

EFFECTIVE DATE - 

TYPE OF FILING - Original Certificate 

1 
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ORIGINAL SHEET NO. 17.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

INDEX OF STANDARD FORMS 

Sheet No. 

APPLICATION FOR WASTEWATER SERVICE .............................. 19.0 

COPY OF CUSTOMERS BILL ........................................................... 20.0 

CUSTOMERS GUARANTEE DEPOSIT RECEIPT ........................... 18.0 

Roaer Mavnard 
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ORIGINAL SHEET NO. 18.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

CUSTOMERS GUARANTEE DEPOSIT RECEIPT 

NIA 

Rocier Mavnard 
ISSUING OFFiCER 
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ORIGINAL SHEET NO. 19.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

APPLICATION FOR WASTEWATER SERVICE 

NIA 

Roqer Mavnard 
ISSUING OFFICER 
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ORIGINAL SHEET NO. 20.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

COPY OF CUSTOMERS BILL 

NIA 

Roaer Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 21.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

INDEX OF SERVICE AVAILABILITY POLICY 

Sheet Number 

Go to Sheet No. 16.0 Schedule of Fees and Charges ..................................................... 
Service Availability Policy ............................................................... 22.0 

Roaer Maynard 
ISSUING OFFICER 

Executive Vice President 
TITLE 
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ORIGINAL SHEET NO. 22.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

SERVICE AVAILABILITY POLICY 

The utility is at build-out and has no approved service availability policy. 

Roqer Mamard 
ISSUING OFFICER 
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WATER TARIFF 

OAK BEND UTILITY 
NAME OF COMPANY 

FILED WITH 

FLORIDA PUBLIC SERVICE COMMISSION 



ORIGINAL SHEET NO. 1 .O 

WATER TARIFF 

OAK BEND UTILITY 
NAME OF COMPANY 

10620 S.W. 27TH AVENUE 
OCALA FL 34476 

(ADDRESS OF COMPANY) 

(352) 237-2136 
(Business 8 Emergency Telephone Numbers) 

FILED WITH 

FLORIDA PUBLIC SERVICE COMMISSION 

Rouer Mamard 
ISSUING OFFICER 

Execuhve Vlce Pres,- 
TITLE 



ORIGINAL SHEET NO. 2.0 

NAME OF COMPANY OAK BEND UTILITY 

WATER TARIFF 

TABLE OF CONTENTS 

Sheet Number 

Communities Served Listing ............... ............. .. 4.0 

Description of Territory Served ...................... ............... ..................... 3.1 

Index of 

Rates and Charges Schedules ...................................... 

Rules and Regulations. 

Service Availability Poli ................ ................. 

Standard Forms .............. 

Technical Terms and Abbreviations .......... 

Territory Authority ....... .................................................................................... 3.0 

ROQer Mavnard 
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ORIGINAL SHEET NO. 3.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

TERRITORY AUTHORITY 

CERTIFICATE NUMBER - 

COUNTY - MARION 

COMMISSION ORDER(s) APPROVING TERRITORY SERVED - 

Order Number Date Issued Docket Number Filinq TvDe 

Original Certificate 

(Continued to Sheet No. 3.1) 
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ORIGINAL SHEET NO. 3.1 

NAME OF COMPANY 

WATER TARIFF 

(Continued from Sheet No. 3.0) 

OAK BEND UTILITY 

DESCRIPTION OF TERRITORY SERVED 

SEC 26 TWP 16 RGE 21 S 112 OF NE 114 OF SE 114 EX COUNTY RD ROW & S 
112 OF NW 114 OF SE 114 LYING E OF INTERSTATE 75 & SW 114 OF SE 114 
LYING E OF INTERSTATE 75 

Roaer Maward 
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TITLE 



ORIGINAL SHEET NO. 4.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

COMMUNITIES SERVED LISTING 

County 
Name 

Marion 

Rate 
Development Schedule(s) 

Name Available 

Oak Bend GS, RS 

Sheet No. 

12.0, 13.0 

Roaer Mavnard 
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ORIGINAL SHEET NO. 5.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

TECHNICAL TERMS AND ABBREVIATIONS 

1 .o 

2.0 

3.0 

4.0 

5.0 

6.0 

7.0 

8.0 

9.0 

10.0 

11 .o 

- The abbreviation for "Base Facility Charge" which is the minimum amount the Company may 
charge its Customers and is separate from the amount the Company bills its Customers for water 
consumption. 

"CERTIFICATE" - A document issued by the Commission authorizing the Company to provide water 
service in a specific territory. 

"COMMISSION" - The shortened name for the Florida Public Service Commission 

"COMMUNITIES SERVED -The group of Customers who receive water service from the Company 
and whose service location is within a specific area or locality that is uniquely separate from another. 

"COMPANY" -The shortened name for the full name of the utility which is Oak Bend 

"CUSTOMER -Any person, firm or corporation who has entered into an agreement to receive water 
service from the Company and who is liable for the payment of that water service. 

"CUSTOMERS INSTALLATION" -All pipes, shut-offs, valves, fixtures and appliances or apparatus of 
every kind and nature used in connection with or forming a part of the installation for rendering water 
service to the Customer's side of the Service Connection whether such installation is owned by the 
Customer or used by the Customer under lease or other agreement. 

"MAIN" - A  pipe, conduit, or other facility used to convey water service to individual service lines or 
through other mains. 

"RAIE" - Amount which the Company may charge for water service which is applied to the Customer's 
actual consumption. 

"RATE SCHEDULE" -The rate(s) or charge@) for a particular classification of service plus the several 
provisions necessaryfor billing, including all special terms and conditions under which service shall be 
furnished at such rate or charge. 

"SERVICE -As mentioned in this tariff and in agreement with Customers, "Service" shall be construed 
to include, in addition to all water service required by the Customer, thereadiness and abilityon the part 
of the Company to furnish water service to the Customer. Service shall conform to the standards set 
forth in Section 367.1 11 of the Florida Statutes. 

(Continued to Sheet No. 5.1) 
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ORIGINAL SHEET NO. 5.1 

NAME OF COMPANY 

WATER TARIFF 

(Continued from Sheet No. 5.0) 

12.0 

OAK BEND UTILITY 

"SERVICE CONNECTION" - The point where the Company's pipes or meters are connected with the 
pipes of the Customer. 

"SERVICE LINES -The pipes between the Company's Mains and the Service Connection and which 
includes all of the pipes, fittings and valves necessary to make the connection to the Customer's 
premises, excluding the meter. 

"TERRITORY" -The geographical area described, if necessary, by metes and bounds but, in all cases, 
with township, range and section in a Certificate, which may be within or without the boundaries of an 
incorporated municipality and may include areas in more than one county. 

13.0 

14.0 

Roaer Mavnard 
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ORIGINAL SHEET NO. 6.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

INDEX OF RULES AND REGULATIONS 

Access to Premises ......................................................... 

Adjustment of Bills .................................................................................. 

Adjustment of Bills for Meter Err 

All Water Through Meter 

Application.. ............................................................................................. 

Applications by Agents ........ ..... ....... .... 

Change of Customer's Installation 

Continuity of Service ...... 

Customer Billing ...................................................................................... 

Delinquent Bills ..... ....... 

Extensions ..... 

Filing of Contracts .... 

General Information ............................................. 

Inspection of Customer's Installation .......... 

Limitation of Use ........................... 

Meter Accuracy Requirements.. ................. 

Meters .................................................................................................... 

Payment of Water and Wastewater Service 
Bills Concurrently .... ..................... 

(Continued to Sheet No. 6.1) 

Sheet 
Number: 

9 .o 

10.0 

10.0 

10.0 

7.0 

7.0 

8.0 

8.0 

9.0 

7.0 

7.0 

10.0 

7.0 

9.0 

8.0 

10.0 

10.0 

10.0 

Rule 
Number: 

14.0 

22.0 

23.0 

21 .o 

3.0 

4.0 

11.0 

9.0 

16.0 

8.0 

6.0 

25.0 

1 .o 

13.0 

10.0 

24.0 

20.0 

18.0 
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ORIGINAL SHEET NO. 6.1 

NAME OF COMPANY 

WATER TARIFF 

(Continued from Sheet No. 6.0) 

OAK BEND UTILITY 

Sheet 
Number: 

Policy Dispute .......... .................................................................... 7.0 

Protection of Company's Property 8.0 

Refusal or Discontinuance of Serv ................................ 7.0 

Right-of-way or Easements ..................................................................... 9.0 

Termination of Service ........ ........ ....... ............ 9.0 

Type and Maintenance .................................................. 7.0 

Unauthorized Connections - Water ......................................................... 10.0 

Rule 
Number: 

2.0 

12.0 

5.0 

15.0 

17.0 

7.0 

19.0 
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ORIGINAL SHEET NO. 7.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

RULES AND REGULATIONS 

1 .o 

2.0 

3.0 

4.0 

5.0 

6.0 

7.0 

8.0 

GENERAL INFORMATION - These Rules and Regulations are a part of the rate schedules and 
applications and contracts of the Company and, in the absence of specific written agreement to the 
contrary, apply without modifications or change to each and every Customer to whom the Company 
renders water service. 

The Company shall provide water service to all Customers requiring such service within its Certficated 
territory pursuant to Chapter 25-30, Florida Administrative Code and Chapter 367, Florida Statutes. 

POLICY DISPUTE - Any dispute between the Company and the Customer or prospective Customer 
regarding the meaning or application of any provision of this tariff shall upon written request by either 
party be resolved by the Florida Public Service Commission. 

APPLICATION - In accordance with Rule 25-30.310, Florida Administrative Code, a signed application 
is required prior to the initiation of service. The Company shall provide each Applicant with a copy of 
the brochure entitled “Your Water and Wastewater Service,” prepared by the Florida Public Service 
Commission. 

APPLICATIONS BY AGENTS - Applications for water service requested by firms, partnerships, 
associations, corporations, and others shall be rendered only by duly authorized parties or agents. 

REFUSAL OR DlSCONTlNUANCE OF SERVICE -The Company may refuse or discontinue water 
service rendered under application made by any member or agent of a household, organization, or 
business in accordance with Rule 25-30.320, Florida Administrative Code. 

EXTENSIONS - Extensions will be made to the Company’s facilities in compliance with Commission 
Rules and Orders and the Company’s tariff. 

TYPE AND MAINTENANCE - In accordance with Rule 25-30.545, Florida Administrative Code, the 
Customer’s pipes, apparatus and equipment shall be selected, installed, used and maintained in 
accordance with standard practice and shall conform with the Rules and Regulations of the Company 
and shall comply with all laws and governmental regulations applicable to same. The Company shall 
not be responsible for the maintenance and operation of the Customer’s pipes and facilities. The 
Customer expressly agrees not to utilize any appliance or device which is not properly constructed, 
controlled and protected or which may adversely affect the water service. The Company reserves the 
right to discontinue or withhold water service to such apparatus or device. 

DELINQUENT BlLLS -When it has been determined that a Customer is delinquent in paying any bill, 
water service may be discontinued after the Company has mailed or presented a written notice to the 
Customer in accordance with Rule 25-30.320, Florida Administrative Code. 

(Continued on Sheet No. 8.0) 
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ORIGINAL SHEET NO. 8.0 

NAME OF COMPANY 

WATER TARIFF 

(Continued from Sheet No. 7.0) 

9.0 

OAK BEND UTILITY 

CONTINUITY OF SERVICE - In accordance with Rule 25-30.250, Florida Administrative Code, the 
Company will at all times use reasonable diligence to provide continuous water service and, having 
used reasonable diligence, shall not be liable to the Customer for failure or interruption of continuous 
water service. 

If at any time the Company shall interrupt or discontinue its service, all Customers affected by said 
interruption or discontinuance shall be given not less than 24 hours written notice. 

LIMITATION OF USE - Water service purchased from the Company shall be used by the Customer 
only for the purposes specified in the application for water service. Water service shall be rendered to 
the Customer for the Customer's own use and the Customer shall not sell or otherwise dispose of such 
water service supplied by the Company. 

In no case shall a Customer, except with the written consent of the Company, extend his lines across a 
street, alley, lane, court, property line, avenue, or other way in order to furnish water service to the 
adjacent property through one meter even though such adjacent property may be owned by him. In 
case of such unauthorized extension, sale, or disposition of service, the Customer's water service will 
be subject to discontinuance until such unauthorized extension, remetering, sale or disposition of 
service is discontinued and full payment is made to the Company for water service rendered by the 
Company (calculated on proper classification and rate schedules) and until reimbursement is made in 
full to the Company for all extra expenses incurred for clerical work, testing, and inspections. (This 
shall not be construed as prohibiting a Customer from remetering.) 

CHANGE OF CUSTOMERS INSTALLATION - No changes or increases in the Customer's installation, 
which will materially affect the proper operation of the pipes, mains, or stations of the Company, shall be 
made without written consent of the Company. The Customer shall be liable for any charge resulting 
from a violation of this Rule. 

10.0 

11 .O 

12.0 PROTECTION OF COMPANY'S PROPERTY -The Customer shall exercise reasonable diligence to 
protect the Company's property. If the Customer is found to have tampered with any Company property 
or refuses to correct any problems reported by the Company, service may be discontinued in 
accordance with Rule 25-30.320, Florida Administrative Code. 

In the event of any loss or damage to property of the Company caused by or arising out of 
carelessness, neglect. or misuse by the Customer, the cost of making good such loss or repairing such 
damage shall be paid by the Customer. 

(Continued on Sheet No. 9.0) 
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ORIGINAL SHEET NO. 9.0 

NAME OF COMPANY 

WATER TARIFF 

(Continued from Sheet No. 8.0) 

OAK BEND UTILITY 

13.0 

14.0 

15.0 

16.0 

17.0 

INSPECTION OF CUSTOMERS INSTALLATION - AI Clrstomer's water service installations or 
cnanges shall be inspected upon completion by a competent authority to ensure that the Customer's 
p.ping, equipment, and devices have oeen installed in accordance wth accepled stanoaro practice and 
local laws and governmental regulations Where mdnicipal or other governmental inspection is reqdred 
by local rules and ordinances, the Company cannot render water service ,ntil sucn inspection has Deen 
made ana a formal notice of approval from the inspecting autnority has been received by the Company 

Not withstanding the above, the Company reserves the right to inspect the CLstomer's inslal~ation prior 
to render,ng water service, and from time to time thereafter. but assumes no responsibNlity whatsoever 
for any portion thereof. 

ACCESS TO PREMISES - In accordance with Rule 25-30.320(2)(f). Florida Administrat,ve Code, the 
Clrstomer snall provide the duly author zed agents of the Company access at all reasonable hours to its 
property If reasonable access IS not provided, service may be discontinued pursuant to me above 
ruie. 

RIGHT-OF-WAY OR EASEMENTS - The Customer shall grant or cause to be granted to [he Company 
and without cost to the Company, all r ghts. easements. perm'ts and privileges whicn are necessary for 
the rendering of water service 

CUSTOMER BILLING - Bills for water service will be rendered - Monthly, Bimonthly, or Quarterly - as 
stated in the rate schedule. 

In accordance with Rule 25-30.335, Florida Administrative Code, the Company may not consider a 
Customer delinquent in paying his or her bill until the twenty-first day after the Company has mailed or 
presented the bill for payment. 

A municipal or county franchise tax levied upon a water or wastewater public Company shall not be 
incorporated into the rate for water or wastewater service but shall be shown as a separate item on the 
Company's bills to its Customers in such municipality or county. 

If a Company utilizes the base facility and usage charge rate structure and does not have a 
Commission authorized vacation rate, the Company shall bill the Customer the base facility charge 
regardless of whether there is any usage. 

TERMINATION OF SERVICE - When a Customer wishes to terminate service on any premiseswhere 
water service is supplied by the Company, the Company may require reasonable notice to the Company 
in accordance with Rule 25-30.325. Florida Administrative Code. 

(Continued on Sheet No. 10.0) 
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NAME OF COMPANY 

WATER TARIFF 

(Continued from Sheet No. 9.0) 

OAK BEND UTILITY 

18.0 

19.0 

20.0 

21 .o 

22.0 

23.0 

24.0 

25.0 

PAYMENT OF WATER AND WASTEWATER SERVICE BILLS CONCURRENTLY - In accordance with 
Rule 25-30.320(2)(9), Florida Administrative Code, when both water and wastewater service are 
provided by the Company, payment of any water service bill rendered by the Company to a Customer 
shall not be accepted by the Company without the simultaneous or concurrent payment of any 
wastewater service bill rendered by the Company. 

UNAUTHORIZED CONNECTIONS -WATER - Any unauthorized connections to the Customer's water 
service shall be subject to immediate discontinuance without notice, in accordance with Rule 25-30.320, 
Florida Administrative Code 

METERS -All water meters shall be furnished by and remain the property of the Companyand shall be 
accessible and subject to its control, in accordance with Rule 25-30.230, Florida Administrative Code. 

ALL WATERTHROUGH METER - That portion of the Customer's installation forwater service shall be 
so arranged to ensure that all water service shall pass through the meter. No temporary pipes, nipples 
or spaces are permitted and under no circumstances are connections allowed which may permit water 
to by-pass the meter or metering equipment. 

ADJUSTMENT OF BILLS - When a Customer has been undercharged as a result of incorrect 
application of the rate schedule, incorrect reading of the meter, incorrect connection of the meter, or 
other similar reasons, the amount may be refunded or billed to the Customer as the case may be 
pursuant to Rules 25-30.340 and 25-30.350, Florida Administrative Code. 

ADJUSTMENT OF BILLS FOR METER ERROR - When meter tests are made by the Commission or 
by the Company, the accuracy of registration of the meter and its performance shall conform with Rule 
25-30.262, Florida Administrative Code and any adjustment of a bill due to a meter found to be in error 
as a result of any meter test performed whether for unauthorized use or for a meter found to be fast, 
slow, non-registering. or partially registering, shall conform with Rule 25-30.340, Florida Administrative 
Code. 

METER ACCURACY REQUIREMENTS - All meters used by the Company should conform to the 
provisions of Rule 25-30.262, Florida Administrative Code. 

FILING OF CONTRACTS - Whenever a Developer Agreement or Contract, Guaranteed Revenue 
Contract, or Special Contract or Agreement is entered into by the Company for the sale of its product or 
services in a manner not specifically covered by its Rules and Regulations or approved Rate 
Schedules, a copy of such contracts or agreements shall be filed with the Commission prior to its 
execution in accordance with Rule 25-9.034 and Rule 25-30.550, Florida Administrative Code. If such 
contracts or agreements are approved by the Commission, a conformed copy shall be placed on file 
with the Commission within 30 days of execution. 
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NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

INDEX OF RATES AND CHARGES SCHEDULES 

Sheet Number 

Customer Deposits ....................... ................ 14.0 

General Service, GS 12.0 

Meter Test Deposit ................................................... 15.0 

Miscellaneous Service Charges 16.0 

Residential Service, RS 13.0 

.................................................... 

............................................ 

......................................... 

Service Availability Fees and Charges .. ................................ 17.0 
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ORIGINAL SHEET NO. 12.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

GENERAL SERVICE 

RATE SCHEDULE GS 

AVAILABILITY - Available throughout the area served by the Company, 

APPLICABILITY - 

LIMITATIONS - 

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

Subject to all of the Rules and Regulations of this tariff and General Rules and 
Regulations of the Commission. 

BILLING PERIOD - Monthly 

Meter Size 

5 / 8  x 314" 
1" 
1.5" 
2 
3 
4" 
6" 

Gallonage Charge 
per 1,000 gallons 

Base Facilitv Charoe 

14.05 
35.1 3 
70.25 
11 2.40 
210.75 
351.25 
702.50 

2.17 

MINIMUM CHARGE - 

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

Base Facility Charge 

EFFECTIVE DATE - 

TYPE OF FILING - Original Certificate 
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NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

RESIDENTIAL SERVICE 

RATE SCHEDULE RS 

AVAILABILITY - 

APPLICABILITY - 

Available throughout the area served by the Company. 

For water service for all purposes in private residences and individually metered 
apartment units. 

Subject to all of the Rules and Regulations of this Tariff and General Rules and 
Regulations of the Commission. 

LIMITATIONS - 

BILLING PERIOD - Monthly 

Base Facility charge 

Gallonage charge 

5/8 x 314" 14.05 

per 1,000 gallons 2.17 

MINIMUM CHARGE - 
TERMS OF PAYMENT - Bills are due and payable when rendered. In accordance with Rule 25-30.320, Florida 

Administrative Code, if a Customer is delinquent in paying the bill for water service, 
service may then be discontinued. 

Base Facility Charge 

EFFECTIVE DATE - 

TYPE OF FILING - Original Certificate 
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ORIGINAL SHEET NO. 14.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

CUSTOMER DEPOSITS 

ESTABLISHMENT OF CREDlT - Before rendering water service, the Company may require an Applicant for 
service to satisfactorily establish credit, but such establishment of credit shall not relieve the Customer from 
complying with the Companqs rules for prompt payment. Credit will be deemed so established if the Customer 
complies with the requirements of Rule 25-30.31 1, Florida Administrative Code. 

AMOUNT OF DEPOSIT - The amount of initial deposit shall be the following according to meter size: 

Residential General Service 

518" x 314" NIA 
1" NIA 

1 112" NIA 
Over 2 NIA 

ADDITIONAL DEPOSIT - Under Rule 25-30.31 1(7), Florida Administrative Code, the Company may require a 
new deposit, where previouslywaived or returned, or an additional deposit in order to secure payment of current 
bills provided. 

INTEREST ON DEPOSIT - The Company shall pay interest on Customer deposits pursuant to Rules 
25-30.31 l(4) and (4a). The Company will pay or credit accrued interest to the Customer's account during the 
month of N/A each year. 

REFUND OF DEPOSIT - After a residential Customer has established a satisfactory payment record and has had 
continuous service for a period of 23 months, the Company shall refund the Customer's deposit provided the 
Customer has met the requirements of Rule 25-30.31 1(5), Florida Administrative Code. The Company may hold 
the deposit of a non-residential Customer after a continuous service period of 23 months and shall pay interest on 
the non-residential Customer's deposit pursuant to Rules 25-30.31 l (4)  and (5), Florida Administrative Code. 

Nothing in this rule shall prohibit the Company from refunding a Customer's deposit in less than 23 months 

EFFECTIVE DATE - 

TYPE OF FILING - Original Certificate 

ROQer Maward 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 15.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

METER TEST DEPOSIT 

METER BENCH TEST REQUEST - If any Customer requests a bench test of his or her water meter, in 
accordance with Rule 25-30.266, Florida Administrative Code, the Company may require a deposit to defray the 
cost of testing; such deposit shall not exceed the schedule of fees found in Rule 25-30.266. Florida Administrative 
Code. 

METER SIZE 

5 / 8  x 3/4" 
1" and 1 112" 
2" and over 

- FEE 

$20.00 
$25.00 
Actual Cost 

REFUND OF METER BENCH TEST DEPOSIT - The Company may refund the meter bench test deposit in 
accordance wilh Rule 25-30 266, Florida Administrative Code 

METER FIELD TEST REQUEST - A Customer may request a no-cnarge fie o test of the accuracy of a meter in 
accordance wilh RuNe 25-30 266, Florlda Adminisrralive Code 

EFFECTIVE DATE - 

TYPE OF FILING - Original Certificate 

Roser Mavnard 
ISSUING OFFICER 

Executive Mce President 
TITLE 



ORIGINAL SHEET NO. 16.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

MISCELLANEOUS SERVICE CHARGES 

The Company may charge the following miscellaneous servicecharges in accordance with the terms stated 
If both water and wastewater services are provided, only a single charge is appropriate unless herein. 

circumstances beyond the control of the Company require multiple actions. 

INITIAL CONNECTION -This charge may be levied for service initiation at a location where 
service did not exist previously. 

NORMAL RECONNECTION - This charge may be levied for transfer of service to a new 
Customer account at a previously served location or reconnection of service subsequent to a 
Customer requested disconnection. 

VIOLATION RECONNECTION -This charge may be levied prior to reconnection of an existing 
Customer after disconnection of service for cause according to Rule 25-30.320(2), Florida 
Administrative Code, including a delinquency in bill payment. 

PREMISES VISIT CHARGE (IN LIEU OF DISCONNECTION) - This charge may be levied 
when a service representative visits a premises for the purpose of discontinuing service for 
nonpayment of a due and collectible bill and does not discontinue service because the 
Customer pays the service representative or otherwise makes satisfactory arrangements to 
pay the bill. 

Schedule of Miscellaneous Service Charqes 

Initial Connection Fee $15.00 
Normal Reconnection Fee 

Violation Reconnection Fee 

Premises Visit Fee 
(in lieu of disconnection) 

$15.00 
$15.00 

$lo.oo 

EFFECTIVE DATE - 

TYPE OF FILING - Original Certificate 

Roqer Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 17.0 
NAME OF COMPANY 
WATER TARIFF 

OAK BEND UTILITY 

SERVICE AVAILABILITY FEES AND CHARGES 

DescriDtion 
Back-Flow Preventor Installation Fee 

5/8 x 3/4" .............................................................................. 
1 " .......................................................................................... 
1 1 / 2  .................................................................................... 

Over 2" ..................................................................... 

518 x 3/4" metered service ................................... 
1 I* metered service ................................................... 
1 1 / 2  metered service .... 
2 metered service ....................... 

Customer Connection (Tap-in) Charqe 

Over 2" metered service .................................................... 
Guaranteed Revenue Charae 
With Prepayment of Service Availability Charges: 

Residential-per ERClmonth (-GPD) ................................... 
All others-per gallonlmonth ....................................................... 

Residential-per ERClmonth (-GPD) ....................................... 

Inspection Fee ..................................................................................... 
Main Extension Charqe 

Without Prepayment of Service Availability Charges: 

All others-per gailonlmonth .. ..... ... 

Residential-per ERC (-GPD) ..... 
All others-per gallon .............................................................. 

Residential-per lot (-foot fro 
All others-Der front foot 

or 

Meter Installation Fee 
5 / 8  x 3 / 4  ....... ....... 

1" .. ... 
11/2" .................................. 

......................................................................... 

..... 
Pian Review Charae ............................................................................ 
Plant Caoacitv Charae 

Residential-per ERC L G P D )  .................................................. 
All others-per gallon ......... 

Svstem CaDacitv Charae 
Residential-Der ERC (LGPD) .- 
All others-per gallon .................................................................. 

Actual Cost is equal to the total cost incurred for services rendered. 1 

EFFECTIVE DATE - 

TYPE OF FILING - Original Certificate 

Refer to Service Availability Policy 
Amount Sheet No./Rule No. 

Roaer Maynard 
ISSUNG OFFICER 

Execufive Vlce President 
TITLE 



ORIGINAL SHEET NO. 18.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

INDEX OF STANDARD FORMS 

Description Sheet No. 

APPLICATION FOR METER INSTALLATION ..................... 

APPLICATION FOR WATER SERVICE .............................. 

COPY OF CUSTOMERS BILL ............................................. 

CUSTOMERS GUARANTEE DEPOSIT RECEIPT ............. 

21 .O 

20.0 

22.0 

19.0 

Roqer Maynard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 19.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

CUSTOMERS GUARANTEE DEPOSIT RECEIPT 

NIA 

Roser Maward 
ISSUING OFFICER 

Executive vice President 
TITLE 



ORIGINAL SHEET NO. 20.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

APPLICATION FOR WATER SERVICE 

N/A 

Roqer Maynard 
ISSUING OFFICER 

Executive vice President 
TITLE 



ORIGINAL SHEET NO. 21 .O 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

APPLICATION FOR METER INSTALLATION 

NIA 

Roqer Mavnard 
iSSUiNG OFFICER 

Executive Vice President 
TiTLE 



ORIGINAL SHEET NO. 22.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

COPY OF CUSTOMERS BILL 

NIA 

Roner Mavnard 
ISSUING OFFiCER 

Executive Vice President 
TiTLE 



ORIGINAL SHEET NO. 23.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

INDEX OF SERVICE AVAllABlLlTY 

Description Sheet Number 

Schedule of Fees and Charges ..................................... Go to Sheet No. 17.0 
Service Availability Policy ............................................... 24.0 

Roqer Mavnard 
ISSUiNG OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 24.0 

NAME OF COMPANY 

WATER TARIFF 

OAK BEND UTILITY 

SERVICE AVAILABILITY POLICY 

The utility is at build-out and has no approved service availability policy. 

Rwer Maynard 
ISSUING OFFICER 

Executive Vice President 
TITLE 





WASTEWATER TARIFF 

OAK BEND UTILITY 
NAME OF COMPANY 

FILED WITH 

FLORIDA PUBLIC SERVICE COMMISSION 



ORIGINAL SHEET NO. 1 .O 

WASTEWATER TARIFF 

OAK BEND UTILITY 
NAME OF COMPANY 

10620 S.W. 27TH AVENUE 
OCALA, FL 34476 

(ADDRESS OF COMPANY) 

(352) 237-2136 
(Business & Emergency Telephone Numbers) 

FILED WITH 

FLORIDA PUBLIC SERVICE COMMISSION 

Rooer Mavnard 
ISSUING OFFiCER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 2.0 

NAME OF COMPANY OAK BEND UTILITY 

WASTEWATER TARIFF 

TABLE OF CONTENTS 

Sheet Number 

Communities Served Listing ............ ........... 4.0 

Description of Territory Served .............................................................................. 3.1 

Index of 

Rates and Charges Schedules ...................................................... 

Rules and Regulations ................... ....................... 6.0 

Service Availability Policy ............................................................................. 21 .O 

Standard Forms .................................................................................... 17.0 

11 .o 

Technical Terms and Abbreviations ..................................................... 5.0 

Territory Authority .............................. ....................... 3.0 

Roqer Maynard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 3.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

TERRITORY AUTHORITY 

CERTIFICATE NUMBER - 

COUNTY - MARION 

COMMISSION ORDER(s) APPROVING TERRITORY SERVED - 

Order Number Date Issued Docket Number 

(Continued to Sheet No. 3.1) 

Filina TvDe 

Original Certificate 

Roser Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 3.1 

NAME OF COMPANY 

WASTEWATER TARIFF 

(Continued from Sheet No. 3.0) 

OAK BEND UTILITY 

DESCRIPTION OF TERRITORY SERVED 

SEC 26 TWP 16 RGE 21 S 112 OF NE 114 OF SE 114 EX COUNTY RD ROW & S 
112 OF NW 114 OF SE 114 LYING E OF INTERSTATE 75 & SW 114 OF SE 114 
LYING E OF INTERSTATE 75 

Roser Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 4.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

COMMUNITIES SERVED LISTING 

County 
Name 

Marion 

Development 
Name 

Oak Bend 

Rate 
Schedule(s) 
Available 

GS. RS 

Sheet No. 

12.0. 13.0 

Rooer Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 5.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

TECHNICAL TERMS AND ABBREVIATIONS 

1 .o 

2.0 

3.0 

4.0 

5.0 

6.0 

7.0 

8.0 

9.0 

10.0 

11.0 

- The abbreviation for "Base Facility Charge" which is the minimum amount the Company may 
charge its Customers and is separate from the amount the Company bills its Customers for 
wastewater consumption. 

"CERTIFICATE - A document issued by the Commission authorizing the Company to provide 
wastewater service in a specific territory 

"COMMISSION - The shortened name for the Florida Public Service Commission 

"COMMUNITIES SERVED - The group of Customers who receive wastewater service from the 
Company and whose service location is within a specific area or locality that is uniquely separate from 
another. 

"COMPANY" - The shortened name for the full name of the utility which is Oak Bend. 

"CUSTOMER - Any person, firm or corporation who has entered into an agreement to receive 
wastewater service from the Company and who is liable for the payment of that wastewater service. 

"CUSTOMERS INSTALLATION" -All pipes, shutdfs, valves, fixtures and appliances or apparatus of 
every kind and nature used in connection with or forming a part of the installation for disposing of 
wastewater located on the Customer's side of the Service Connection whether such installation is 
owned by the Customer or used by the Customer under lease or other agreement. 

"MAIN" - A pipe, conduit, or other facility used to convey wastewater service from individual service 
lines or through other mains. 

"RATE" - Amount which the Company may charge for wastewater service which is applied to the 
Customer's water consumption. 

"RATE SCHEDULE -The rate(s) or charge(s)for a particular classification of service plus the several 
provisions necessary for billing, including all special terms and conditions underwhich service shall be 
furnished at such rate or charge. 

"SERVICE - As mentioned in this tariff and in agreement with Customers, "Service" shall be 
construed to include, in addition to all wastewater service required by the Customer, the readiness 
and ability on the part of the Company to furnish wastewater service to the Customer. Service shall 
conform to the standards set forth in Section 367.1 11 of the Florida Statutes. 

(Continued to Sheet No. 5.1) 

Roser Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 5.1 

NAME OF COMPANY 

WASTEWATER TARIFF 

(Continued from Sheet No. 5.0) 

12.0 

OAK BEND UTILITY 

"SERVICE CONNECTION" - The point where the Company's pipes or meters are connected with the 
pipes of the Customer. 

"SERVICE LINES" -The pipes between the Company's Mains and the Service Connection and which 
includes all of the pipes, fittings and valves necessary to make the connection to the Customer's 
premises, excluding the meter. 

13.0 

14.0 "TERRITORY" - The geographical area. described, if necessary, by metes and bounds but, in all 
cases, with township, range and section in a Certificate, which may be within or without the 
boundaries of an incorporated municipality and may include areas in more than one county 

Roqer Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 6.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

INDEX OF RULES AND REGULATIONS 

Access to Premises .................................................. 

Adjustment of Bills .................................................... 

Application. ................................. ....................................... 

Applications by Agents ................ ......................................... 

Change of Customer's Installation. .......... ......................... 

Continuity of Service ............................................................ 

Customer Billing ......... ............................................ 

Delinqu.ent Bills ....................................... ........................ 

Evidence of Consumption ........................... 

................................................................ 

Filing of Contracts ...... ................................................ 

General Information ................................ ........................ 

Inspection of Customer's Installation ..................................... 

Limitation of Use ..................................................................... 

Payment of Water and Wastewater Service 

Policy Dispute .................................................. 

Protection .of Company's Property .............................................. 

Refusal or Discontinuance of Service ........ .................... 

Bills Concurrently .................................................. 

(Continued to Sheet No. 6.1) 

Sheet 
Number: 

9.0 

10.0 

7.0 

7.0 

8.0 

8.0 

9.0 

10.0 

10.0 

7.0 

10.0 

7.0 

8.0 

8.0 

9.0 

7.0 

9.0 

7.0 

Rule 
Number: 

12.0 

20.0 

3.0 

4.0 

10.0 

8.0 

15.0 

17.0 

22.0 

6.0 

21 .o 

1 .o 

11.0 

9.0 

16.0 

2.0 

13.0 

5.0 

Roser Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 6.1 

NAME OF COMPANY 

WASTEWATER TARIFF 

(Continued from Sheet No. 6.0) 

OAK BEND UTILITY 

Right-of-way or Easements 

Sheet Rule 
Number: Number: 

9.0 14.0 

............................................................................ 10.0 18.0 Termination of Service 

Type and Maintenance ............................................................................ 7.0 7.0 

Unauthorized Connections - Wastewater ............................................... 10.0 19.0 

. .  



ORIGINAL SHEET NO. 7.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

1 .o 

2.0 

3.0 

4.0 

5.0 

6.0 

7.0 

RULES AND REGULATIONS 

GENERAL INFORMATION - These Rules and Regulations are a part of the rate schedules and 
applications and contracts of the Company and, in the absence of specific written agreement to the 
contrary, apply without modifications or change to each and every Customer to whom the Company 
renders wastewater service. 

The Company shall provide wastewater service to all Customers requiring such service within its 
Certificated territory pursuant to Chapter 25-30, Florida Administrative Code and Chapter 367, Florida 
Statutes. 

POLICY DISPUTE -Any dispute between the Company and the Customer or prospective Customer 
regarding the meaning or application of any provision of this tariff shall upon written request by either 
party be resolved by the Florida Public Service Commission. 

APPLICATION - In accordance with Rule 25-30.310, Florida Administrative Code, a signed 
application is required prior to the initiation of service. The Company shall provide each Applicant with 
a copy of the brochure entitled "Your Water and Wastewater Service." prepared by the Florida Public 
Service Commission. 

APPLICATIONS BY AGENTS -Applications for wastewater service requested by firms, partnerships, 
associations, corporations, and others shall be rendered only by duly authorized parties or agents. 
REFUSAL OR DISCONTINUANCE OF SERVICE - The Company may refuse or discontinue 
wastewater service rendered under application made by any member or agent of a household, 
organization, or business in accordance with Rule 25-30.320, Florida Administrative Code. 

EXTENSIONS - Extensions will be made to the Company's facilities in compliance with Commission 
Rules and Orders and the Company's tariff. 

TYPE AND MAINTENANCE - In accordance with Rule 25-30.545, Florida Administrative Code, the 
Customer's pipes, apparatus and equipment shall be selected, installed, used and maintained in 
accordance with standard practice and shall conform with the Rules and Regulations of the Company 
and shall complywith all laws and governmental regulations applicable to same. The Company shall 
not be responsible for the maintenance and operation of the Customer's pipes and facilities. The 
Customer expressly agrees not to utilize any appliance or device which is not properly constructed, 
controlled and protected or which may adversely affect the wastewater service. The Company 
reserves the right to discontinue or withhold wastewater service to such apparatus or device. 

(Continued on Sheet No. 8.0) 

Roaer Maynard 
ISSUING OFFICER 

Executive vice President 
TITLE 



ORIGINAL SHEET NO. 8.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

(Continued from Sheet No. 7.0) 

8.0 

OAK BEND UTILITY 

CONTINUITY OF SERVICE - In accordance with Rule 25-30.250, Florida Administrative Code, the 
Company will at all times use reasonable diligence to provide continuous wastewater service and, 
having used reasonable diligence, shall not be liable to the Customer for failure or interruption of 
continuous wastewater service. 

If at any time the Company shall interrupt or discontinue its service, all Customers affected by said 
interruption or discontinuance shall be given not less than 24 hours written notice. 

9.0 LIMITATION OF USE - Wastewater service purchased from the Company shall be used by the 
Customer only for the purposes specified in the application for wastewater service. Wastewater 
service shall be rendered to the Customer for the Customer's own use and shall be collected directly 
into the Companfs main wastewater lines. 

In no case shall a Customer, except with the written consent of the Company, extend his lines across 
a street, alley, lane, court, property line, avenue, or other way in order to furnish wastewater service to 
the adjacent property even though such adjacent property may be owned by him. In case of such 
unauthorized extension, sale, or disposition of service, the Customer's wastewater service will be 
subject to discontinuance until such unauthorized extension, remetering, sale or disposition of service 
is discontinued and full payment is made to the Company for wastewater service rendered by the 
Company (calculated on proper classification and rate schedules) and until reimbursement is made in 
full to the Company for all extra expenses incurred for clerical work, testing, and inspections. (This 
shall not be construed as prohibiting a Customer from remetering.) 

CHANGE OF CUSTOMERS INSTALLATION - No changes or increases in the Customer's 
installation, which will materially affect the proper operation of the pipes, mains, or stations of the 
Company, shall be made without written consent of the Company. The Customer shall be liable for 
any change resulting from a violation of this Rule. 

10.0 

11 .O INSPECTION OF CUSTOMERS INSTALLATION -All Customer's wastewater service installations or 
changes shall be inspected upon completion bya competent authority to ensure that the Customer's 
piping, equipment, and devices have been installed in accordance with accepted standard practice 
and local laws and governmental regulations. Where municipal or other governmental inspection is 
required by local rules and ordinances, the Company cannot render wastewater service until such 
inspection has been made and a formal notice of approval from the inspecting authority has been 
received by the Company. 

Not withstanding the above, the Company reserves the right to inspect the Customer's installation 
prior to rendering wastewater service, and from time to time thereafter, but assumes no responsibility 
whatsoever for any portion thereof. 

(Continued on Sheet No. 9.0) 

Roger Mamard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 9.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

(Continued from Sheet No. 8.0) 

OAK BEND UTILITY 

12.0 

13.0 

14.0 

15.0 

16.0 

ACCESS TO PREMISES - In accordance with Rule 25-30.320(2)(f), Florida Administrative Code, the 
Customer shall provide the duly authorized agents of the Company access at all reasonable hours to 
its property. If reasonable access is not provided, service may be discontinued pursuant to the above 
rule. 

PROTECTION OF COMPANY'S PROPERTY -The Customer shall exercise reasonable diligence to 
protect the Company's property. If the Customer is found to have tampered with any Company 
property or refuses to correct any problems reported by the Company, service may be discontinued in 
accordance with Rule 25-30.320, Florida Administrative Code. In the event of any loss or damage to 
property of the Company caused by or arising out of carelessness, neglect, or misuse by the 
Customer, the cost of making good such loss or repairing such damage shall be paid by the 
Customer. 

RIGHT-OF-WAY OR EASEMENTS - The Customer shall grant or cause to be granted to the 
Company, and without cost to the Company, all rights, easements, permits, and privileges which are 
necessary for the rendering of wastewater service. 

CUSTOMER BILLING - Bills for wastewater service will be rendered - Monthly, Bimonthly, or 
Quarterly - as stated in the rate schedule. 

In accordance with Rule 25-30.335, Florida Administrative Code, the Company may not consider a 
Customer delinquent in paying his or her bill until the twenty-first day after the Company has mailed or 
presented the bill for payment. 

A municipal or county franchise tax levied upon a water or wastewater public utility shall not be 
incorporated into the rate for water or wastewater service but shall be shown as a separate item on 
the Company's bills to its Customers in such municipalityor county. 

If a utility utilizes the base facility and usage charge rate structure and does not have a Commission 
authorized vacation rate, the Company shall bill the Customer the base facility charge regardless of 
whether there is any usage. 

PAYMENT OF WATER AND WASTEWATER SERVICE BILLS CONCURRENTLY - In accordance 
with Rule 25-30.320(2)(9), Florida Administrative Code, when both water and wastewater service are 
provided by the Company, payment of any wastewater service bill rendered by the Company to a 
Customer shall not be accepted by the Company without the simultaneous or concurrent payment of 
any water service bill rendered by the Company. 

(Continued on Sheet No. 10.0) 
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ISSUING OFFICER 
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ORIGINAL SHEET NO. 10.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

(Continued from Sheet No. 9.0) 

OAK BEND UTILITY 

17.0 

18.0 

19.0 

20.0 

21 .o 

22.0 

DELINQUENT BILLS ~ When it nas been determ,neo that a CLstomer IS delinquent n paying any bl I 
wastewater serv.ce may be discontinued after the Company has maileo or presented a written notice 

to the CJstomer in accordance with Rbe 25-30 320, Florida Administrative Code. 

TERMINATION OF SERVICE - When a Customer w'shes to terminate serwce on any premises 
where wastewater servce is supplieo by the Company, the Company may reqbire reasonable notice 
to tne Company in accordance with Rue 25-30.325. Florioa Administrative Code. 

UNAUTHORIZED CONNECTIONS - WASTEWATER - Any UnaJtnorizeo connections to the 
Customer's wastewater service shalt be subject to mmediare discontinuance WithoJt notice, n 
accordance witn Rule 25-30 320, Florioa Administrative Code. 

ADJUSTMENT OF BILLS - When a Customer has been Lndercnarged as a result of incorrect 
application of the rate schedule or, .f wastewater service is measured by water consumption and a 
meter error is determineo, the amount may be creoited orb lled lo the Customer as the case may De. 
pursuant to Rules 25-30 340 and 25-30.350, Florida Administrative Coae. 

FILING OF CONTRACTS - Whenever a Developer Agreement or Contract, Guaranteed Revenue 
Contract, or Special Contract or Agreement is entered into by the Company for the sale of its product 
or services in a manner not specifically covered by its Rules and Regulations or approved Rate 
Schedules, a copy of such contracts or agreements shall be filed with the Commission prior to its 
execution in accordance with Rule 25-9.034 and Rule 25-30.550, Florida Administrative Code. If such 
contracts or agreements are approved by the Commission, a conformed copy shall be placed on file 
with the Commission within 30 days of execution. 

EVIDENCE OF CONSUMPTION - The initiation or continuation or resumption of water service to the 
Customer's premises shall constitute the initiation or continuation or resumption of wastewater service 
to the Customer's premises regardless of occupancy. 

Roser Mavnard 
[SUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 11.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

INDEX OF RATES AND CHARGES SCHEDULES 

Sheet Number 

Customer Deposits ........................... ............................ 14.0 

.General Service, GS .......................... .................. 12.0 

Miscellaneous Service Charges .. ......................... 15.0 

Residential Service, RS ...................................................... 13.0 

Service Availability Fees and Charges .................................. 16.0 

Roaer Mavnard 
ISSUING OFFICER 
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ORIGINAL SHEET NO. 12.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

GENERAL SERVICE 

RATE SCHEDULE GS 

AVAILABILITY - 

APPLICABILITY - 

LIMITATIONS - 

BILLING PERIOD - 

m -  

Available throughout the area served by the Company. 

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

Subject to all of the Rules and Regulations of this tariff and General Rules and 
Regulations of the Commission. 

Monthly 

Meter Size Base Facilitv Charae 

518” x 314 16.60 
1 ”  41.50 
1.5” 83.00 
2” 132.80 
3” 249.00 
4” 41 5.00 
6“ 830.00 

Gallonage Charge 
per 1,000 gallons 3.29 

MINIMUM CHARGE - 

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

Base Facility Charge 

EFFECTIVE DATE - 

TYPE OF FILING - Original Certificate 

Rwer  Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 13.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

RESIDENTIAL SERVICE 

RATE SCHEDULE RS 

AVAILABILITY - 

APPLICABILITY - 

Available throughout the area served by the Company. 

For wastewater service for all purposes in private residences and individually 
metered apartment units. 

LIMITATIONS - Subject to all of the Rules and Regulations of this Tariff and General Rules and 
Regulations of the Commission. 

BILLING PERIOD - Monthly 

Base Facility Charge 
518" x 314" 16.60 

Gallonage charge 
(maximum of 10,000 
gallons) 3.29 

MINIMUM CHARGE - 

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

Base Facility Charge 

EFFECTIVE DATE - 
TYPE OF FILING - Original Certifcate 

Roaer Mavnard 
ISSUING OFFICER 

Executive Vlce President 
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ORIGINAL SHEET NO. 14.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

CUSTOMER DEPOSITS 

ESTABLISHMENT OF CREDIT - Before rendering wastewater service, the Company may require an Applicant 
for service to satisfactorily establish credit, but such establishment of credit shall not relieve the Customer from 
complying with the Company's rules for prompt payment. Credit will be deemed so established if the Customer 
complies with the requirements of Rule 25-30.31 1, Florida Administrative Code. 

AMOUNT OF DEPOSIT - The amount of initial deposit shall be the following according to meter size: 

518" x 314" 
1" 

1 112" 
Over 2" 

Residential 

NIA 
NIA 
NIA 
NIA 

General Service 

ADDITIONAL DEPOSIT - Under Rule 25-30.31 1 (7), Florida Administrative Code, the Company may require a 
new deposit, where previously waived or returned, or an additional deposit in order to secure payment of current 
bills provided. 

INTEREST ON DEPOSIT - The Company shall pay interest on Customer deposits pursuant to Rule 
25-30.31 l(4) and (4a). The Company will payor credit accrued interest to the Customer's account during the 
month of NIA each year. 

REFUND OF DEPOSIT -After a residential Customer has established a satisfactory payment record and has 
had continuous service for a period of 23 months, the Company shall refund the Customer's deposit provided 
the Customer has met the requirements of Rule 25-30.31 1 (5), Florida Administrative Code. The Company may 
hold the deposit of a non-residential Customer after a continuous service period of 23 months and shall pay 
interest on the non-residential Customer's deposit pursuant to Rule 25-30.31 l(4)and (9, Florida Administrative 
Code. 

Nothing in this rule shall prohibit the Company from refunding a Customer's deposit in less than 23 months. 

EFFECTIVE DATE - 

TYPE OF FILING - Original Certificate 

Roaer Mamard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 15.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

MISCELLANEOUS SERVICE CHARGES 

The Company may charge the following miscellaneous service charges in accordance with the terms 
state herein. If both water and wastewater services are provided, only a single charge is appropriate unless 
circumstances beyond the control of the Company require multiple actions. 

INITIAL CONNECTION -This charge may be levied for service initiation at a location where 
service did not exist previously. 

NORMAL RECONNECTION - This charge may be levied for transfer of service to a new 
Customer account at a previously served location or reconnection of service subsequent to a 
Customer requested disconnection. 

VIOLATION RECONNECTION -This charge may be levied prior to reconnection of an existing 
Customer after disconnection of service for cause according to Rule 25-30.320(2), Florida 
Administrative Code, including a delinquency in bill payment. 

PREMISES VISIT CHARGE (IN LIEU OF DISCONNECTION) - This charge may be levied 
when a service representative visits a premises for the purpose of discontinuing service for 
nonpayment of a due and collectible bill and does not discontinue service because the 
Customer pays the service representative or otherwise makes satisfactory arrangements to 
pay the bill. 

Schedule of Miscellaneous Service Charses 

Initial Connection Fee 

Normal Reconnection Fee 

Violation Reconnection Fee 

Premises Visit Fee 
(in lieu of disconnection) 

(1) Actual Cost is equal to the total cost incurred for services. 

EFFECTIVE DATE 

TYPE OF FlLlNG - Original Certificate 

$15.00 

$15.00 
$ Actual Cost (1) 

$1o.00 

Roqer Maward 
ISSUING OFFICER 

Executive Vlce President 
TITLE 



ORIGINAL SHEET NO. 16.0 

NAME OF COMPANY 
WASTEWATER TARIFF 

OAK BEND UTILITY 

SERVICE AVAILABILITY FEES AND CHARGES 

DESCRIPTION 
REFER TO SERVICE AVAILABILITY POLICY 
AMOUNT SHEET NO./RULE NO. 

Customer Connection (TaD-in) Charoe 
5/8" x 3/4" metered service .......................................................... $ 

1 metered service ...... 
1 112 metered service ..................................... 
2 metered service ................ 

Over 2" metered service ....... 

Guaranteed Revenue Charoe 
With Prepayment of Service Availability Charges: 

Residential-per ERClmonth (-)GPD ............................................ $ 
All others-per gallonlmonth .. $ 

Residential-per ERClmonth (-)GPD .... .................... $ 
All others-per gallonlmonth ............................................................ $ 

Inspection Fee ................................................................. .. $' 

............................. 
Without Prepayment of Service Availability 

Main Extension Charae 
Residential-per ER 
All others-per gallo 

Residential-per lot 
All others-per front 

or 

Plan Review Charae .......................................................... $' 

Plant Capacitv Charqe 
Residential-per ERC (-GPD) ......................................................... $ 
All others-per gallon ........................................................................ $ 

Svstem Capacity Charqe 
Residential-per ERC (-GPD) ......................................................... $ 
All others-per gallon ......................................................................... $ 

Actual Cost is equal to the total cost incurred for services rendered 1 

EFFECTIVE DATE - 
TYPE OF FILING - Original Certificate 

RoQer Maynard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 17.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

INDEX OF STANDARD FORMS 

Sheet No. 

APPLICATION FOR WASTEWATER SERVICE ............................. 19.0 

COPY OF CUSTOMERS BILL .......................................................... 20.0 

CUSTOMERS GUARANTEE DEPOSIT RECEIPT ........................... 18.0 

RoQer Mavnard 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 18.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

CUSTOMERS GUARANTEE DEPOSIT RECEIPT 

NIA 

RoQer Maynard 
ISSUING OFFICER 

Executive Vice President 
TITLE 

~. 



ORIGINAL SHEET NO. 19.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

APPLICATION FOR WASTEWATER SERVICE 

N/A 

Roger Mavnard 
ISSUING OFFICER 

Executive Vlce President 
TITLE 



ORIGINAL 5HEET NO. 20.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

COPY OF CUSTOMERS BILL 

N/A 

Rooer Maward 
ISSUING OFFICER 

Executive Vice President 
TITLE 



ORIGINAL SHEET NO. 21.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

INDEX OF SERVICE AVAILABILITY POLICY 

Sheet Number 

Go to Sheet No. 16.0 Schedule of Fees and Charges ..................................................... 
Service Availability Policy ............................................................... 22.0 

Roqer Maynard 
ISSUING OFFICER 

Executive Vlce President 
TITLE 



ORIGINAL SHEET NO. 22.0 

NAME OF COMPANY 

WASTEWATER TARIFF 

OAK BEND UTILITY 

SERVICE AVAILABILITY POLICY 

The utility is at build-out and has no approved service availability policy. 

Roqer Mamatd 
ISSUING OFFICER 

Executive Wce President 
TITLE 


