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PART I
Item 1. Business

Equity LifeStyle Properties, Inc.
General

Equity LifeStyle Properties, Inc. ("ELS"), a Maryland corporation, together with MHC Operating Limited Partnership (the
"Operating Partnership") and its other consolidated subsidiaries (the "Subsidiaries"), are referred to herein as "we," "us," and "our."
We elected to be taxed as a real estate investment trust ("REIT"), for U.S. federal income tax purposes, commencing with our
taxable year ended December 31, 1993.

We are a fully integrated owner and operator of lifestyle-oriented properties ("Properties") consisting primarily of
manufactured home ("MH") communities and recreational vehicle ("RV") resorts and campgrounds. We were formed in December
1992 to continue the property operations, business objectives and acquisition strategies of an entity that had owned and operated
Properties since 1969.

We have a unique business model where we own the land and provide our customers the opportunity to place factory built
homes, cottages, cabins or RVs either permanently or on a long-term or short-term basis. Our customers may lease individual
developed areas ("Sites") or enter right-to-use contracts which provide them access to specific Properties for limited stays.
Compared to other types of real estate companies, our business model is characterized by low maintenance costs as well as low
customer turnover costs. Our portfolio is spread through highly desirable locations with a focus on both retirement and vacation
destinations attracting retirees, vacationing families, and second homeowners, while providing a lower cost home ownership
alternative. We have 80 Properties with lake, river or ocean frontage and more than 100 Properties within 10 miles of the coastal
United States.

We are one of the nation's largest real estate networks with a portfolio, as of December 31,2015, of 387 Properties consisting
of 143,938 residential Sites located throughout the United States and Canada. These Properties are located in 32 states and British
Columbia.
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Our Properties are designed and improved for several home options of various sizes and designs that are produced off-site by
third-party manufacturers, installed and set on designated Sites ("Site Set") within the Properties. These homes can range from 400
to over 2,000 square feet. 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, Properties often provide a clubhouse for social
activities and recreation and other amenities, which may include swimming pools, shuffleboard courts, tennis courts, pickleball
courts, golf courses, lawn bowling, restaurants, laundry facilities, cable television and internet service. Some Properties provide



utilities, including water and sewer service, through municipal or regulated utilities while others provide these services to customers
from on-site facilities.

Employees and Organizational Structure

We have an annual average of approximately 4,100 full-time, part-time and seasonal employees dedicated to carrying out our
operating philosophy while focusing on providing good service 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 to the Properties. The on-site team at each Property also provides customer service and coordinates
lifestyle-oriented activities for customers. Direct supervision of on-site management is the responsibility of our regional vice
presidents and regional and district managers who have substantial experience addressing the needs of customers and creating
innovative approaches to maximize value and increase cash flow from property operations. Complementing the field management
staff are approximately 200 full-time corporate employees who assist in all functions related to the management of our Properties.

Our Formation

Our operations are conducted primarily through our Operating Partnership. We contributed the proceeds from our initial
public offering in 1993 and subsequent offerings to our Operating Partnership for a general partnership interest. The financial results
of our Operating Partnership and our Subsidiaries are consolidated in our consolidated financial statements, which can be found
beginning on page F-1 of this Form 10-K. In addition, since certain activities, if performed by us, may not be qualifying REIT
activities under the Internal Revenue Code of 1986, as amended (the "Code"), we have formed taxable REIT Subsidiaries, as defined
in the Code, to engage in such activities.

Realty Systems, Inc. ("RSI") is a wholly owned taxable REIT subsidiary of ours which is engaged in the business of
purchasing, selling or leasing Site Set homes that are located in Properties owned and managed by us. RSI also provides brokerage
services to residents at such Properties who move from a Property but do not relocate their homes. RSI may provide brokerage
services, in competition with other local brokers, by seeking buyers for the Site Set homes. Subsidiaries of RSI also operate ancillary
activities at certain Properties, such as golf courses, pro shops, stores and restaurants. Several Properties are also wholly owned by
our taxable REIT Subsidiaries.

Business Objectives and Operating Strategies

Our primary business objective is to maximize both current and long-term income growth. Our operating strategy is to own
and operate the highest quality Properties in sought-after locations near retirement and vacation destinations and urban areas across
the United States.

We focus on Properties that have strong cash flow and plan to hold such Properties for long-term investment and capital
appreciation. In determining cash flow potential, we evaluate our ability to attract high quality customers to our Properties and retain
these customers who take pride in the Property and in their homes. Our operating, investment and financing strategies include:

* Consistently providing high levels of services and amenities in attractive surroundings to foster a strong sense of
community and pride of home ownership;

» Efficiently managing the Properties to increase operating margins by increasing occupancy, maintaining competitive market
rents and controlling expenses;

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

» Utilizing technology to evaluate potential acquisitions, identify and track competing properties and monitor existing and
prospective customer satisfaction;

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

e Managing our debt balances in order to maintain financial flexibility, minimize exposure to interest rate fluctuations and
maintain an appropriate degree of leverage to maximize return on capital; and

e  Developing and maintaining relationships with various capital providers.

These business objectives and their implementation are consistent with business strategies determined by our Board of
Directors and may be changed at any time.



Acquisitions and Dispositions

Over the last decade we have continued to increase the number of Properties in our portfolio (including owned or partly
owned Properties), from 285 Properties with over 106,300 Sites to 387 Properties with over 143,900 Sites. During the year ended
December 31, 2015, we acquired three Properties (two RV resorts and one MH community) with a total of approximately 700 Sites.
We continually review the Properties in our portfolio to ensure they fit our business objectives. Over the last five years, we
redeployed capital to properties in markets we believe have greater long-term potential by acquiring 92 Properties primarily located
in retirement and vacation destinations and selling 12 Properties that were not aligned with our long-term goals.

We believe that opportunities for property acquisitions are still available. Based on industry reports, we estimate there are
approximately 50,000 manufactured home properties and approximately 8,750 RV resorts (excluding government owned properties)
in North America. Most of these properties are not operated by large owner/operators, and approximately 3,600 of the MH properties
and 1,300 of the RV resorts contain 200 Sites or more. We believe that this relatively high degree of fragmentation provides us, as a
national organization with experienced management and substantial financial resources, the opportunity to purchase additional
properties. We believe we have a competitive advantage in the acquisition of additional properties due to our experienced
management, significant presence in major real estate markets and access to capital resources. We are actively seeking to acquire and
are engaged at any time in various stages of negotiations relating to the possible acquisition of additional properties, which may
include outstanding contracts to acquire properties that are subject to the satisfactory completion of our due diligence review.

We anticipate that new acquisitions will generally be located in the United States, although we may consider other geographic
locations provided they meet our acquisition criteria. We utilize market information systems to identify and evaluate acquisition
opportunities, including the use of a market database to review the primary economic indicators of the various locations in which we
expect to expand our operations.

Acquisitions will be financed from the most appropriate available sources of capital, which may include undistributed funds
from operations, issuance of additional equity securities, sales of investments, collateralized and uncollateralized borrowings and
issuance of debt securities. In addition, we have and expect to acquire properties in transactions that include the issuance of limited
partnership interests in our Operating Partnership ("OP Units") as consideration for the acquired properties. We believe that an
ownership structure that includes our Operating Partnership has and will permit us to acquire additional properties in transactions
that may defer all or a portion of the sellers' tax consequences.

When evaluating potential acquisitions, we consider, among others, the following factors:

» Current and projected cash flow of the property and the potential for increased cash flow;

* Geographic area and the type of property;

* Replacement cost of the property, including land values, entitlements and zoning;

* Location, construction quality, condition and design of the property;

* Potential for capital appreciation of the property;

* Terms of tenant leases or usage rights, including the potential for rent increases;

* Potential for economic growth and the tax and regulatory environment of the community in which the property is
located;

» Potential for expansion, including increasing the number of Sites;

* Occupancy and demand by customers for properties of a similar type in the vicinity and the customers' profiles;

* Prospects for liquidity through sale, financing or refinancing of the property;

» Competition from existing properties and the potential for the construction of new properties in the area; and

*  Working capital demands.

When evaluating potential dispositions, we consider, among others, the following factors:

*  Whether the Property meets our current investment criteria;
* OQur desire to exit certain non-core markets and recycle the capital into core markets; and
* Qur ability to sell the Property at a price that we believe will provide an appropriate return for our stockholders.

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 which we may 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 land available for expanding the number of Sites. Development of these Sites ("Expansion
Sites") is evaluated based on the following factors: local market conditions; ability to subdivide; accessibility within the Property
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and externally; infrastructure needs including utility needs and access as well as additional common area amenities; zoning and
entitlement; costs and uses of working capital; topography; and ability to market new Sites. When justified, development of
Expansion Sites allows us to leverage existing facilities and amenities to increase the income generated from the Properties. Our
acquisition philosophy includes owning Properties with potential for Expansion Site development. Approximately 85 of our
Properties have expansion potential, with up to approximately 5,300 acres available for expansion. Refer to Item 2. Properties. which
includes detail regarding the developable acres available at each property.

Leases or Usage Rights

At our Properties, a typical lease for the rental of a Site between us and the owner or renter of a home is month-to-month or
for a one-year term, renewable upon the consent of both parties or, in some instances, as provided by statute. These leases are
cancelable, depending on applicable law, for non-payment of rent, violation of Property rules and regulations or other specified
defaults. Long-term leases that are non-cancelable by the tenant are in effect at approximately 7,400 Sites in 39 of our Properties.
Some of these leases are subject to rental rate increases based on the Consumer Price Index ("CPI"), in some instances allowing for
pass-throughs of certain items such as real estate taxes, utility expenses and capital expenditures. Generally, adjustments to our
market rates, if appropriate, are made on an annual basis.

In Florida, in connection with offering a Site in a MH community for rent, the MH community owner must deliver to the
prospective resident a Prospectus required by Florida Statutes Chapter 723.001, et. seq., which must be approved by the applicable
regulatory agency. The Prospectus contains certain required disclosures regarding the community, the rights and obligations of the
MH community owner and residents, and a copy of the lease agreement. A Prospectus may contain limitations on the rights of the
MH community owner to increase rental rates. However, in the absence of such limitations, the MH community owner may increase
rental rates to market, subject to certain advance notice requirements and a statutory requirement that the rental rates be reasonable.
See further discussion below related to rent control legislation.

At Properties zoned for RV use, we have long-term relationships with many of our customers who typically enter into short-
term rental agreements. Many resort customers also leave deposits to reserve a Site for the following year. Generally, these
customers cannot live full time on the Property. At resort Properties operated under the Thousand Trails brand designated for use by
customers who have entered a right-to-use or membership contract, the contract generally grants the customer access to designated
Properties on a continuous basis of up to 14 days in exchange for annual dues payments. The customer may make a nonrefundable
upfront payment to upgrade the contract which increases usage rights during the contract term. We may finance the nonrefundable
upfront payment. Most of the contracts provide for an annual dues increase, usually based on increases in the CPI. Approximately
31% of current customers are not subject to annual dues increases in accordance with the terms of their contracts, generally because
the customers are over 61 years old or meet certain other specified restriction criteria.

Regulations and Insurance

General. Our Properties are subject to a variety of laws, ordinances and regulations, including regulations relating to
recreational facilities such as swimming pools, clubhouses and other common areas, regulations relating to providing utility services,
such as electricity, and regulations relating to operating water and wastewater treatment facilities at certain of our Properties. We
believe that each Property has all material permits and approvals necessary to operate. We renew these permits and approvals in the
ordinary course of business.

Insurance. The Properties are insured against risks that may cause property damage and business interruption including events
such as fire, flood, earthquake, or windstorm. The relevant insurance policies contain deductible requirements, coverage limits and
particular exclusions. Our current property and casualty insurance policies, which we plan to renew, expire on April 1, 2016. We
have a $100 million loss limit with respect to our all-risk property insurance program including named windstorms, which include,
for example, hurricanes. This loss limit is subject to additional sub-limits as set forth in the policy form, including, among others, a
$25 million aggregate loss limit for earthquakes in California. Policy deductibles primarily range from a $125,000 minimum to
5% per unit of insurance for most catastrophic events. A deductible indicates our maximum exposure, subject to policy limits and
sub-limits, in the event of a loss.

Rent Control Legislation. At certain of our Properties, principally in California, state and local rent control laws limit our
ability to increase rents and to recover increases in operating expenses and the costs of capital improvements. Enactment of such
laws has been considered at various times in other jurisdictions. 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 law requires that rental increases be reasonable, and Delaware law requires rental increases greater
than the change in the consumer price index to be justified. Also, certain jurisdictions in California in which we own Properties limit
rent increases to changes in the CPI or some percentage of CPI. As part of our effort to realize the value of Properties subject to



restrictive regulation, we have initiated lawsuits at various times against various municipalities imposing such regulations in an
attempt to balance the interests of our stockholders with the interests of our customers. (See Item 3. Legal proceedings).

Membership Properties. Many states also have consumer protection laws regulating right-to-use or campground membership

sales and the financing of such sales. Some states have laws requiring us to register with a state agency and obtain a permit to market
(see Item 1A. Risk Factors). At certain of our Properties primarily used as membership campgrounds, state statutes limit our ability
to close a Property unless a reasonable substitute Property is made available for members' use.

Industry

We believe that our Properties and our business model provide an opportunity for increased cash flows and appreciation in

value. These may be achieved through increases in occupancy rates and rents, as well as expense controls, expansion of existing
Properties and opportunistic acquisitions, for the following reasons:

Barriers to Entry: We believe that the supply of new properties in locations we target will be constrained by barriers to
entry. The most significant barrier has been the difficulty of securing zoning permits from local authorities. This has been
the result of (i) the public's perception of manufactured housing, and (ii) the fact that MH communities and RV resorts
generate less tax revenue than conventional housing properties because the homes are treated as personal property (a
benefit to the homeowner) rather than real property. Further, the length of time between investment in a property's
development and the attainment of stabilized occupancy and the generation of revenues is significant. The initial
development of the infrastructure may take up to two or three years and once a property is ready for occupancy, it may be
difficult to attract customers to an empty property. Substantial occupancy levels may take several years to achieve.

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

Lifestyle Choice: According to the Recreational Vehicle Industry Association ("RVIA"), nearly one in eleven U.S.
households owns an RV and there are currently 9.0 million RV owners. The 77 million people born from 1946 to 1964 or
"baby boomers" make up the fastest growing segment of this market. According to Pew Research Center, every day 10,000
Americans turn 65. We believe that this population segment, seeking an active lifestyle, will provide opportunities for our
future cash flow growth. As RV owners age and move beyond the more active RV lifestyle, they will often seek more
permanent retirement or vacation establishments. Site Set housing has become an increasingly popular housing alternative
for retirement, second-home, and "empty-nest" living. According to Pew Research Center, the baby-boom generation is
expected to grow 28% within the next 15 years.

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

Construction Quality: The Department of Housing and Urban Development's ("HUD") standards for Site Set housing
construction quality are the only federal 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 certifying 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 conditioning, 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 as builders of site-built structures. Although resort cottages, which are generally smaller homes, do not
come under the same regulations, the resort cottages are built and certified in accordance with NFPA 1192-15 and ANSI
A119.5-09 consensus standards for park model recreational vehicles and have many of the same quality features.

Comparability to Site-Built Homes: Since inception, the Site Set housing industry has experienced a trend toward multi-
section homes. Current Site Set homes are up to 80 feet long and 30 feet wide and approximately 1,438 square feet. Many
such homes have nine-foot ceilings or vaulted ceilings, fireplaces and as many as four bedrooms, and closely resemble
single-family ranch-style site-built homes. At our Properties, there is an active resale or rental market for these larger
homes. According to the 2014 U.S. Census American Community Survey, manufactured homes represent 9.3% of total
housing units.

Second Home and Vacation Home Demographics: According to 2015 National Association of Realtors ("NAR") reports,
sales of second homes in 2014 accounted for 40% of residential transactions, or 2.2 million second-home sales in 2014.



There were approximately 8.0 million vacation homes in 2014. The typical vacation-home buyer is 43 years old and earned
$94,400 in 2014. According to 2014 NAR reports, approximately 46% of vacation homes were purchased in the south; 25%
were purchased in the west; 15% were purchased in the northeast; and 14% were purchased in the Midwest. Looking
ahead, NAR 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 means to purchase a second home 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 high levels of second-home sales, and resort
homes and cottages in our Properties will continue to provide a viable second-home alternative to site-built homes.

Notwithstanding our belief that the industry information highlighted above provides us with significant long-term growth
opportunities, our short-term growth opportunities could be disrupted by the following:

*  Shipments—According to statistics compiled by the U.S. Census Bureau, shipments of new manufactured homes declined
from 2005 through 2009. Since then, manufactured home shipments have increased each year and are on pace for a seventh
straight year of growth. Although new manufactured home shipments continue to be below historical levels, shipments in
2015 increased about 9.6% to 70,500 units as compared to shipments in 2014 of 64,300 units. According to the RVIA,
wholesale shipments of RVs increased 4.9% in 2015 to approximately 374,100 units as compared to 2014, which continued
a positive trend in RV shipments that started in late 2009. Certain industry experts have predicted that 2016 RV shipments
will increase by about 2% as compared to 2015.

Manufactured Housing and Recreational Vehicle Annual
Shipments 2003-2015

450,000

400,000

350,000

300,000

250,000 -

200,000 +

150,000 -

100,000 -

50,000 -

2003 2004 2005 2006 2007 2008 2008 2010 2011 2012 2013 2014 2015

WRVs (2]  mManufactured Housing {MH] (1)

1. U.S. Census: Manufactured Homes Survey
2. Source: RVIA

*  Sales: Retail sales of RVs totaled approximately 305,800 in 2015, a 18.1% increase from 2014 RV sales of 259,000 and a
24.9% increase from 2013 RV sales of 244,800. We believe that consumers remain concerned about the current economy,
and by prospects that the economy might remain sluggish in the years ahead. However, the enduring appeal of the RV
lifestyle has translated into continued strength in RV sales despite the economic turmoil. According to RVIA, RV ownership
has reached record levels: 9.0 million American households now own an RV, the highest level ever recorded, which
constitutes an increase of 13.9% since 2005. RV sales could continue to benefit as aging baby-boomers continue to enter the
age range in which RV ownership is highest. RV dealers typically have relationships with third party lenders who provide
financing for the purchase of an RV.

*  Availability of financing: Since 2008 only a few sources of financing have been available for manufactured home and RV
manufacturers. In addition, the economic and legislative environment has made it difficult for purchasers of manufactured
homes and RVs to obtain financing. Legislation enacted in 2010 known as the SAFE Act (Safe Mortgage Licensing Act)
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requires community owners interested in providing financing for customer purchases of manufactured homes to register as a
mortgage loan originator in states where they engage in such financing. In comparison to financing available to purchasers of
site-built homes, the few third party financing sources available to purchasers of manufactured homes offer financing with
higher down payments, higher rates and shorter maturities, and loan approval is subject to more stringent underwriting
criteria. During 2013 we entered into an agreement with an unaffiliated third party home manufacturer to create a joint
venture, ECHO Financing, LLC, to buy and sell homes and purchase loans made by an unaffiliated lender to residents at our
Properties.

Please see our risk factors in Item 1A - Risk Factors and financial statements and related notes beginning on page F-1 of this Form
10-K for more detailed information.

Available Information

We file reports electronically with the Securities and Exchange Commission ("SEC"). The public may read and copy any
materials we file with the SEC at the SEC's Public Reference 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, proxy information and statements and other information regarding issuers that file electronically
with the SEC at http://www.sec.gov. We maintain an Internet site with information about us and hyperlinks to our filings with the
SEC at http://www.equitylifestyle.com, free of charge. Requests for copies of our filings with the SEC and other investor inquiries
should be directed to:

Investor Relations Department

Equity LifeStyle Properties, Inc.

Two North Riverside Plaza

Chicago, Illinois 60606

Phone: 1-800-247-5279

e-mail: investor_relations @equitylifestyle.com
Item 1A. Risk Factors

Our business faces many risks. The risks described below may not be the only risks we face but are the risks we know or that we
believe may be material at this time. Additional risks that we do not yet know of, or that we currently think are immaterial, may also
impair our business operations or financial results. This Item 1A. also includes forward-looking statements. You should refer to our
discussion of the qualifications and limitations on forward-looking statements included in Item 7A. Quantitative and Qualitative
Disclosures About Market Risk.

Risks Relating to Our Operations and Real Estate Investments
Adverse Economic Conditions and Other Factors Could Adversely Affect the Value of our Properties and our Cash Flow.

Several factors may adversely affect the economic performance and value of our Properties. These factors include:

* changes in the national, regional and/or local economic climate;

*  fluctuation in the exchange rate of the U.S. dollar to other currencies and its impact on foreign customers of our northern
and southern Properties;

» the attractiveness of our Properties to customers, competition from manufactured home communities and other lifestyle-
oriented properties and alternative forms of housing (such as apartment buildings and site-built single family homes);

e the ability of manufactured home and RV manufacturers to adapt to changes in the economic climate and the availability of
units from these manufacturers;

* the ability of our potential customers to sell or lease their existing site-built residences in order to purchase resort homes or
cottages at our Properties, and heightened price sensitivity for seasonal and second homebuyers;

*  the possible reduced ability of our potential customers to obtain financing on the purchase of resort homes, resort cottages
or RVs;

* the ability of our potential customers to obtain affordable chattel financing from MH lenders;

e government stimulus intended to primarily benefit purchasers of site-built housing;

e our ability to collect rent, annual payments and principal and interest from customers and pay or control maintenance,
insurance and other operating costs (including real estate taxes), which could increase over time;

* unfavorable weather conditions, especially on holiday weekends in the summer, could reduce the economic performance at
our resort Properties;

» the failure of our assets to generate income sufficient to pay our expenses, service our debt and maintain our Properties,
which may adversely affect our ability to make expected distributions to our stockholders or may result in claims including,
but not limited to, foreclosure by a lender in the event of our inability to service our debt;
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* changes in laws and governmental regulations (including rent control laws and regulations governing usage, zoning and
taxes and chattel financing), which may adversely affect our financial condition;

* changes in laws and governmental regulations related to proposed minimum wage increases may adversely affect our
financial condition; and

e our ability to attract customers to enter new or upgraded right-to-use contracts and to retain customers who have previously
entered right-to-use contracts.

Economic Downturn in the States or Markets with a Large Concentration of Our Properties May Adversely Affect Our Cash Flows,
Financial Condition and Ability to Make Distributions.

Our success is dependent upon economic conditions in the U.S. generally and in the geographic areas in which a substantial number
of our Properties are located. Adverse changes in national economic conditions and in the economic conditions of the regions in
which we conduct substantial business may have an adverse effect on the real estate values of our Properties, our financial
performance and the market price of our common stock. As we have a large concentration of properties in certain markets, most
notably Florida, California, and Arizona, adverse market and economic conditions in these areas of high concentration, which
significantly affect such factors as occupancy and rental rates, could have a significant impact on our revenues, cash flows, financial
condition and ability to make distributions. In a recession or under other adverse economic conditions, non-earning assets and write-
downs are likely to increase as debtors fail to meet their payment obligations. Although we maintain reserves for credit losses and an
allowance for doubtful accounts in amounts that we believe should be sufficient to provide adequate protection against potential
write-downs in our portfolio, these amounts could prove to be insufficient.

Certain of Our Properties, Primarily our RV Resorts, are Subject to Seasonality and Cyclicality.

Some of our RV Resorts are used primarily by vacationers and campers. These Properties experience seasonal demand, which
generally increases in the spring and summer months and decreases in the fall and winter months. As such, results for a certain
quarter may not be indicative of the results of future quarters. In addition, as our RV Resorts are primarily used by campers and
vacationers, economic cyclicality resulting in a downturn that affects discretionary spending and disposable income for leisure-time
activities, as well as unfavorable weather conditions during the spring and summer months, could adversely affect our cash flows.

Competition for Acquisitions May Result in Increased Prices for Properties and Associated Costs and Increased Costs of Financing.

We expect that other real estate investors with significant capital will compete with us for attractive investment opportunities. These
competitors may include other publicly traded REITs, private REITs, individuals, corporations, and other types of real estate
investors. Such competition increases prices for Properties and can also result in increased fixed costs, such as real estate taxes. To
the extent we are unable to effectively compete or acquire properties at a lower purchase price, our business may be adversely
affected. Further, we expect to acquire Properties with cash from sources including but not limited to secured or unsecured
financings, proceeds from offerings of equity or debt, offerings of OP Units, 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 favorable
terms. Increased competition can cause difficulties obtaining new financing or securing favorable financing terms.

New Acquisitions May Fail to Perform as Expected and the Intended Benefits of Our Acquisitions May Not Be Realized, Which
Could Have a Negative Impact on Our Operations and the Market Price of Our Common Stock.

We intend to continue to acquire Properties. However, newly acquired Properties may fail to perform as expected and could pose
risks for our ongoing operations including the following
* integration may prove costly or time-consuming and may divert senior management's attention from the management of
daily operations;
» difficulties or inability to access capital or increases in financing costs;
e we may incur costs and expenses associated with any undisclosed or potential liabilities;
e development and expansion projects may include long planning and involve complex and costly activities;
* unforeseen difficulties may arise in integrating an acquisition into our portfolio;
* we may acquire properties in new markets where we face risks associated with lack of market knowledge such as:
understanding of the local economy, the local governmental and/or local permit procedures.

As aresult of the foregoing, we may underestimate the costs necessary to bring an acquired Property up to standards established for
our intended market position. As such, we cannot assure you that any acquisitions that we make will be accretive to us in the near
term or at all. Furthermore, if we fail to realize the intended benefits of an acquisition, the market price of our common stock could
decline to the extent that the market price reflects those benefits.



Because Real Estate Investments Are Illiquid, We May Not be Able to Sell Properties When Appropriate.

Real estate investments generally cannot be sold quickly. We may not be able to vary our portfolio promptly in response to economic
or other conditions, forcing us to accept lower than market value. This inability to respond promptly to changes in the performance
of our investments could adversely affect our financial condition and ability to service debt and make distributions to our
stockholders.

Our Inability to Sell or Rent Manufactured Homes Could Adversely Affect Our Cash Flows.

Selling and renting homes is a primary part of our business. Our ability to sell or rent manufactured homes could be adversely
affected by any of the following factors:
e downturns in economic conditions disrupting the single family housing market;
* local conditions, such as an oversupply of lifestyle-oriented properties or a reduction in demand for lifestyle-oriented
properties;
* the ability of customers to obtain affordable financing; and
e demographics, such as the retirement of the "baby boomers", and their demand for access to our lifestyle-oriented
Properties.

Our Investments in Joint Ventures Could be Adversely Affected by Our Lack of Sole Decision-Making Authority Regarding Major
Decisions, Our Reliance on Our Joint Venture Partners' Financial Condition, Any Disputes that may Arise Between Us and Our
Joint Venture Partners and Our Exposure to Potential Losses from the Actions of Our Joint Venture Partners.

We have joint ventures with other investors. We currently and may continue in the future to acquire properties or make investments
in joint ventures with other persons or entities when we believe circumstances warrant the use of such structures. Joint venture
investments involve risks not present with respect to our wholly owned properties, including the following:

*  Our joint venture partners might experience financial distress, become bankrupt or fail to fund their share of required
capital contributions, which may delay construction or development of a property or increase our financial commitment to
the joint venture;

e our joint venture partners may have business interests or goals with respect to a property that conflict with our business
interests and goals, which could increase the likelihood of disputes regarding the ownership, management or disposition of
the property; and

*  we may be unable to take actions that are opposed by our joint venture partners under arrangements that require us to share
decision-making authority over major decisions affecting the ownership or operation of the joint venture and any property
owned by the joint venture, such as the sale or financing of the property or the making of additional capital contributions
for the benefit of the venture.

At times we have entered into agreements providing for joint and several liability with our partners. Frequently, we and our partners
may each have the right to trigger a buy-sell arrangement, which could cause us to sell our interest, or acquire our partners' interest,
at a time when we otherwise would not have initiated such a transaction. Any of these risks could materially and adversely affect our
ability to generate and recognize attractive returns on our joint venture investments, which could have a material adverse effect on
our results of operations, financial condition and distributions to our stockholders.

Risks Relating to Governmental Regulation and Potential Litigation
Risks of Governmental Action and of Litigation.

We own Properties in certain areas of the country where the rental rates in our Properties have not increased as fast as the real estate
values either because of locally imposed rent control or long term leases. In such areas, certain local government entities have at
times investigated the possibility of seeking to take our Properties by 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 proceedings by municipalities could adversely affect our financial condition.
Moreover, certain of our Properties located in California are subject to rent control ordinances, some of which not only severely
restrict ongoing rent increases but also prohibit us from increasing rents upon turnover. Such regulations allow customers to sell their
homes for a premium representing the value of the future rent discounts resulting from rent-controlled rents.

Tenant groups have filed lawsuits against us seeking to limit rent increases and/or seeking large damage awards for our alleged
failure to properly maintain certain Properties or other tenant related matters, such as the case currently pending in the California
Court of Appeal, Sixth Appellate District, Case No. H041913, involving our California Hawaiian manufactured home property. (See
Note 18 to the Consolidated Financial Statements for additional detail regarding our current litigation matters).



Laws and Regulations Relating to Campground Membership Sales and Properties Could Adversely Affect the Value of Certain
Properties and Our Cash Flow.

Many of the states in which we do business have laws regulating right-to-use or campground membership sales. These laws
generally require comprehensive disclosure to prospective purchasers, and usually give purchasers the right to rescind their purchase
between three to five days after the date of sale. Some states have laws requiring us to register with a state agency and obtain a
permit to market. We are subject to changes, from time to time, in the application or interpretation of such laws that can affect our
business or the rights of our 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 our ability to
realize recoveries from Property sales.

The government authorities regulating our activities have broad discretionary power to enforce and interpret the statutes and
regulations that they administer, including the power to enjoin or suspend sales activities, require or restrict construction of
additional facilities and revoke licenses and permits relating to business activities. We monitor our sales and marketing programs and
debt collection activities to control practices that might violate consumer protection laws and regulations or give rise to consumer
complaints.

Certain consumer rights and defenses that vary from jurisdiction to jurisdiction may affect our portfolio of contracts receivable.
Examples of such laws include state and federal consumer credit and truth-in-lending laws requiring the disclosure of finance
charges, and usury and retail installment sales laws regulating permissible finance charges.

In certain states, as a result of government regulations and provisions in certain of the right-to-use or campground membership
agreements, we are prohibited from selling more than ten memberships per site. At the present time, these restrictions do not
preclude us from selling memberships in any state. However, these restrictions may limit our ability to utilize Properties for public
usage and/or our ability to convert Sites to more profitable or predictable uses, such as annual rentals.

Environmental Risks
Changes in Oil and Gasoline Prices May Have an Adverse Impact on Our Properties and the RV Industry.

In the event the cost to power recreational vehicles increases, customers may reduce the amount of time spent traveling in their RVs.
This may negatively impact revenues at our Properties that target these customers.

We have Properties located in geographic areas that are dependent on the energy industry for jobs. In the event the local economies
in these areas are negatively impacted by declining oil prices, we may experience reduced property occupancy or be unable to
increase rental rates at such Properties.

Environmental and Utility-Related Problems are Possible and Can be Costly.

Federal, state and local laws and regulations relating to the protection of the environment may require a current or previous owner or
operator of real property to investigate and clean up hazardous or toxic substances or petroleum product releases at such property.
The owner or operator may have to pay a governmental entity or third parties for property damage and for investigation and clean-up
costs incurred by such parties in connection with the contamination. Such laws typically impose clean-up responsibility and liability
without regard to whether the owner or operator knew of or caused the presence of the contaminants. Even if more than one person
may have been responsible for the contamination, each person covered by the environmental laws may be held responsible for all of
the clean-up costs incurred. In addition, third parties may sue the owner or operator of a site for damages and costs resulting from
environmental contamination emanating from that site.

Environmental laws also govern the presence, maintenance and removal of asbestos. Such laws require that owners or operators of
property containing asbestos properly manage and maintain the asbestos, that they notify and train those who may come into contact
with asbestos and that they undertake special precautions, including removal or other abatement, if asbestos would be disturbed
during renovation or demolition of a building. Such laws may impose fines and penalties on real property owners or operators who
fail to comply with these requirements and may allow third parties to seek recovery from owners or operators for personal injury
associated with exposure to asbestos fibers.
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We Have a Significant Concentration of Properties in Florida and California, and Natural Disasters or Other Catastrophic Events
in These or Other States Could Adversely Affect the Value of Our Properties and Our Cash Flow.

As of December 31, 2015, we owned or had an ownership interest in 387 Properties located in 32 states and British Columbia,
including 122 Properties located in Florida and 49 Properties located in California. The occurrence of a natural disaster or other
catastrophic event in any of these areas may cause a sudden decrease in the value of our Properties. While we have obtained
insurance policies providing certain coverage against damage from fire, flood, property damage, earthquake, soil erosion, wind
storm and business interruption, these insurance policies contain coverage limits, limits on covered property and various deductible
amounts that we must pay before insurance proceeds are available. Such insurance may therefore be insufficient to restore our
economic position with respect to damage or destruction to our Properties caused by such occurrences. Moreover, each of these
coverages must be renewed every year 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 such a natural disaster or other catastrophic event, the process of obtaining
reimbursement for covered losses, including the lag between expenditures we incurred and reimbursements received from the
insurance providers, could adversely affect our economic performance.

We Face Possible Risks Associated With the Physical Effects of Climate Change.

We cannot predict with certainty whether climate change is occurring and, if so, at what rate. However, the physical effects of
climate change could have a material adverse effect on our Properties, operations and business. For example, many of our properties
are located in the southeast and southwest regions of the United States, particularly in Florida, California and Arizona. To the extent
climate change causes changes in weather patterns, our markets could experience increases in storm intensity and rising sea-
levels. Over time, these conditions could result in declining demand for space in our Properties or our inability to operate
them. Climate change may also have indirect effects on our business by increasing the cost of (or making unavailable) property
insurance on terms we find acceptable, increasing the cost of energy and increasing the cost of snow removal or related costs at our
Properties. Proposed legislation to address climate change could increase utility and other costs of operating our Properties which, if
not offset by rising rental income, would reduce our net income. There can be no assurance that climate change will not have a
material adverse effect on our Properties, operations or business.

Risks Relating to Debt and the Financial Markets
Debt Payments Could Adversely Affect Our Financial Condition.

Our business is subject to risks normally associated with debt financing. The total principal amount of our outstanding indebtedness
was approximately $2.1 billion as of December 31, 2015, of which approximately $138.2 million, or 6.4%, matures in 2016 and
2017. Our substantial indebtedness and the cash flow associated with serving our indebtedness could have important consequences,
including the risks that:

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

e we might be required to use a substantial portion of our cash flow from operations to pay our indebtedness, thereby
reducing the availability of our cash flow to fund the implementation of our business strategy, acquisitions, capital
expenditures and other general corporate purposes;

e our debt service obligations could limit our flexibility in planning for, or reacting to, changes in our business and the
industry in which we operate;

* we may not be able to refinance existing indebtedness (which requires substantial principal payments at maturity) and, if
we can, the terms of such refinancing might not be as favorable as the terms of existing indebtedness;

e if principal payments due at maturity cannot be refinanced, extended or paid with proceeds of other capital transactions,
such as new equity capital, our cash flow will not be sufficient in all years to repay all maturing debt; and

e if prevailing interest rates or other factors at the time of refinancing (such as the possible reluctance of lenders to make
commercial real estate loans) result in higher interest rates, increased interest expense would adversely affect net income,
cash flow and our ability to service debt and make distributions to stockholders; and

* to the extent that any Property is cross-collateralized with any other Properties, any default under the mortgage note
relating to one Property will result in a default under the financing arrangements relating to other Properties that also
provide security for that mortgage note or are cross-collateralized with such mortgage note.

Ability To Obtain Mortgage Financing Or To Refinance Maturing Mortgages May Adversely Affect Our Financial Condition.

Lenders' demands on borrowers as to the quality of the collateral and related cash flows may make it challenging to secure financing
on attractive terms or at all. If terms are no longer attractive or if financing proceeds are no longer available for any reason, these
factors may adversely affect cash flow and our ability to service debt and make distributions to stockholders.
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Financial Covenants Could Adversely Affect Our Financial Condition.

If a Property is mortgaged to secure payment of indebtedness, and we are unable to meet mortgage payments, the mortgagee could
foreclose on the Property, resulting in loss of income and asset value. The mortgages on our Properties contain customary negative
covenants, which among other things limit our ability, without the prior consent of the lender, to further mortgage the Property and
to discontinue insurance coverage. In addition, our unsecured credit facilities contain certain customary restrictions, requirements
and other limitations on our ability to incur indebtedness, including total debt-to-assets ratios, debt service coverage ratios and
minimum ratios of unencumbered assets to unsecured debt. Foreclosure on mortgaged Properties or an inability to refinance existing
indebtedness would likely have a negative impact on our financial condition and results of operations.

Our Degree of Leverage Could 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 the outstanding common
stock and OP Units held by parties other than us) was approximately 26% as of December 31, 2015. The degree of leverage could
have important consequences to stockholders, including an adverse effect on our ability to obtain additional financing in the future
for working capital, capital expenditures, acquisitions, development or other general corporate purposes, and makes us more
vulnerable to a downturn in business or the economy generally.

We May Be Able To Incur Substantially More Debt, Which Would Increase The Risks Associated With Our Substantial Leverage.

Despite our current indebtedness levels, we may still be able to incur substantially more debt in the future. If new debt is added to
our current debt levels, an even greater portion of our cash flow will be needed to satisfy our debt service obligations. As a result, the
related risks that we now face could intensify and increase the risk of a default on our indebtedness.

Risks Related to Our Company Ownership
Provisions of Our Charter and Bylaws Could Inhibit Changes of Control.

Certain provisions of our charter and bylaws may delay or prevent a change of control or other transactions that could provide our
stockholders with a premium over the then-prevailing market price of their common stock or Series C Preferred Stock or which
might otherwise be in the best interest of our stockholders. These include the Ownership Limit described below. Also, any future
series of preferred stock may have certain voting provisions that could delay or prevent a change of control or other transaction that
might involve a premium price or otherwise be beneficial to our stockholders.

Maryland Law Imposes Certain Limitations on Changes of Control.

Certain provisions of Maryland law prohibit "business combinations" (including certain issuances of equity securities) with any
person who beneficially owns 10% or more of the voting power of our outstanding common stock, or with an affiliate of ours, who,
at any time within the two-year period prior to the date in question, was the owner of 10% or more of the voting power of our
outstanding voting stock (an "Interested Stockholder"), or with an affiliate of an Interested Stockholder. These prohibitions last for
five years after the most recent date on which the Interested Stockholder became an Interested Stockholder. After the five-year
period, a business combination with an Interested Stockholder must be approved by two super-majority stockholder votes unless,
among other conditions, our common stockholders receive a minimum price for their shares and the consideration is received in cash
or in the same form as previously paid by the Interested Stockholder for shares of our common stock. The Board of Directors has
exempted from these provisions under the Maryland law any business combination with Samuel Zell, who is our Chairman of the
Board, certain holders of OP Units who received them at the time of our initial public offering, and our officers who acquired
common stock at the time we were formed and each and every affiliate of theirs.

Conflicts of Interest Could Influence Our Decisions.

Certain stockholders could exercise influence in a manner inconsistent with stockholders' best interests. As of December 31, 2015,
Mr. Samuel Zell and certain affiliated holders beneficially owned approximately 9.0% of our outstanding common stock (in each
case including common stock issuable upon the exercise of stock options and the exchange of OP Units). Mr. Zell is the chairman of
our Board of Directors. Accordingly, Mr. 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.

In addition, Mr. Zell and his affiliates continue to be involved in other investment activities. Mr. Zell and his affiliates have a broad
and varied range of investment interests, including interests in other real estate investment companies owning manufactured home
communities and involving other forms of housing, including multifamily 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 us. Consequently, Mr. Zell's
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continued involvement in other investment activities could result in competition to us as well as management decisions that might
not reflect the interests of our stockholders.

Risks Relating to Our Common and Preferred Stock
We Depend on Our Subsidiares' Dividends and Distributions.

Substantially all of our assets are owned indirectly by the Operating Partnership. As a result, we have no source of cash flow other
than distributions from our Operating Partnership. For us to pay dividends to holders of our common stock and preferred stock, the
Operating Partnership must first distribute cash to us. Before it can distribute the cash, our Operating Partnership must first satisfy its
obligations to its creditors.

Market Interest Rates May Have an Effect on the Value of Our Common Stock.

One of the factors that investors consider important in deciding whether to buy or sell shares of a REIT is the distribution rates with
respect to such shares (as a percentage of the price of such shares) relative to market interest rates. If market interest rates go up,
prospective purchasers of REIT shares may expect a higher distribution rate. Higher interest rates would not, however, result in more
of our funds 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 securities to go down.

Any Weaknesses Identified in Our Internal Control Over Financial Reporting Could Have an Adverse Effect on Our Stock Price.

Section 404 of the Sarbanes-Oxley Act 2002 requires us to evaluate and report on our internal control over financial reporting. If we
identify one or more material weaknesses in our internal control over financial reporting, we could lose investor confidence in the
accuracy and completeness of our financial reports. which in turn could have an adverse effect on our stock price.

Our Depositary Shares, Which Represent Our 6.75% Series C Cumulative Redeemable Perpetual Preferred Stock, Have Not Been
Rated and are Subordinated to Our Debt.

We have not obtained and do not intend to obtain a rating for our depositary shares (the "Depositary Shares") which represent our
6.75% Series C Cumulative Redeemable Perpetual Preferred Stock (the "Series C Preferred Stock"). No assurance can be given,
however, that one or more rating agencies might not independently determine to issue such a rating or that such a rating, if issued,
would not adversely affect the market price of the Depositary Shares. In addition, the Depositary Shares are subordinate to all of our
existing and future debt. As described above, our existing debt may restrict, and our future debt may include restrictions on, our
ability to pay distributions to preferred stockholders or to make an optional redemption payment to preferred stockholders. The
issuance of additional shares of preferred stock on parity with or senior to our Series C Preferred Stock represented by the
Depositary Shares would dilute the interests of the holders of our Depositary Shares, and any issuance of preferred stock senior to
our Series C Preferred Stock (and, therefore, the Depositary Shares) or of additional indebtedness could affect our ability to pay
distributions on, redeem or pay the liquidation preference on our Depositary Shares. Other than the conversion rights afforded to
holders of our preferred shares that may occur in connection with a change of control triggering event, none of the provisions
relating to our preferred shares contain any provision affording the holders of our preferred shares protection in the event of a highly
leveraged or other transaction, including a merger or the sale, lease or conveyance of all or substantially all our assets or business,
that might materially and adversely affect the holders of our preferred shares, so long as the rights of the holders of our preferred
shares are not materially and adversely affected.

Risks Relating to REITs and Income Taxes
We are Dependent on External Sources of Capital.

To qualify as a REIT, we must distribute to our stockholders each year at least 90% of our 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 our net income so that we will generally not be subject to U.S. federal income tax on our earnings. Because of these
distribution requirements, it is not likely that we will be able to fund all future capital needs, including acquisitions, from income
from operations. We therefore will have to rely on third-party sources of debt and equity capital financing, which may or may not be
available on favorable terms or at all. Our access to third-party sources of capital depends on a number of things, including
conditions in the capital markets generally and the market's perception of our growth potential and our current and potential future
earnings. It may be difficult for us to meet one or more of the requirements for qualification as a REIT, including but not limited to
our distribution requirement. Moreover, additional equity offerings may result in substantial dilution of stockholders' interests, and
additional debt financing may substantially increase our leverage.
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We Have a Stock Ownership Limit for REIT Tax Purposes.

To remain qualified as a REIT for U.S. federal income tax purposes, 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 tax laws applicable to
REITs) at any time during the last half of any taxable year. To facilitate maintenance of our REIT qualification, our charter, subject
to certain exceptions, prohibits Beneficial Ownership (as defined in our charter) by any single stockholder of more than 5% (in value
or number of shares, whichever is more restrictive) of our outstanding capital stock. We refer to this as the "Ownership Limit."
Within certain limits, our charter permits the Board of Directors to increase the Ownership Limit with respect to any class or series
of stock. The Board of Directors, upon receipt of a ruling from the IRS, opinion of counsel, or other evidence satisfactory to the
Board of Directors and upon 15 days prior written notice of a proposed transfer which, if consummated, would result in the
transferee owning shares in excess of the Ownership Limit, and upon such other conditions as the Board of Directors may direct,
may exempt a stockholder from the Ownership Limit. Absent any such exemption, capital stock acquired or held in violation of the
Ownership Limit will be transferred by operation of law to us as trustee for the benefit of the person to whom such capital stock is
ultimately transferred, and the stockholder's rights to distributions and to vote would terminate. Such stockholder would be entitled
to receive, from the proceeds of any subsequent sale of the capital stock we transferred as trustee, the lesser of (i) the price paid for
the capital stock or, if the owner did not pay for the capital stock (for example, in the case of a gift, devise or other such transaction),
the market price of the capital stock on the date of the event causing the capital stock to be transferred to us as trustee or (ii) the
amount realized from such sale. A transfer of capital stock may be void if it causes a person to violate the Ownership Limit. The
Ownership Limit could delay or prevent a change in control of us and, therefore, could adversely affect our stockholders' ability to
realize a premium over the then-prevailing market price for their common stock or adversely affect the best interest of our
stockholders.

Our Qualification as a REIT is Dependent on Compliance with U.S. Federal Income Tax Requirements.

We believe we have been organized and operated in a manner so as to qualify for taxation as a REIT, and we intend to continue to
operate so as to qualify as a REIT for U.S. federal income tax purposes. Our current and continuing qualification as a REIT depends
on our ability to meet the various requirements imposed by the Code, which relate to organizational structure, distribution levels,
diversity of stock ownership and certain restrictions with regard to owned assets and categories of income. If we qualify for taxation
as a REIT, we are generally not subject to U.S. federal income tax on our taxable income that is distributed to our stockholders.
However, qualification as a REIT for U.S. federal income tax purposes is governed by highly technical and complex provisions of
the Code for which there are only limited judicial or administrative interpretations. In connection with certain transactions, we have
received, and relied upon, advice of counsel as to the impact of such transactions on our qualification as a REIT. Our qualification as
a REIT requires analysis of various facts and circumstances that may not be entirely within our control, and we cannot provide any
assurance that the Internal Revenue Service (the "IRS") will agree with our analysis or the analysis of our tax counsel. In particular,
the proper U.S. federal income tax treatment of right-to-use membership contracts and rental income from certain short-term stays at
RV communities is uncertain and there is no assurance that the IRS will agree with our treatment of such contracts or rental income.
If the IRS were to disagree with our analysis or our tax counsel's analysis of various facts and circumstances, our ability to qualify as
a REIT could be adversely affected.

In addition, legislation, new regulations, administrative interpretations 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.
For example, the Protecting Americans from Tax Hikes Act (PATH Act) was enacted in December 2015, and included numerous law
changes applicable to REITs The provisions have various effective dates beginning as early as 2016. Investors are urged to consult
their tax advisors with respect to these changes and the potential impact on their investment in our stock.

If, with respect to any taxable year, we failed to maintain our qualification as a REIT (and if specified relief provisions under the
Code were not applicable to such disqualification), we would be disqualified from treatment as a REIT for the four taxable years
following the year during which qualification was lost. If we lost our REIT status, we could not deduct distributions to stockholders
in computing our net taxable income at regular corporate rates and we would be subject to U.S. federal income tax (including any
applicable alternative minimum tax) on our net taxable incomes. If we had to pay U.S. federal income tax, the amount of money
available to distribute 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. Although we currently intend to operate in a manner designed to allow us to
qualify as a REIT, future economic, market, legal, tax or other considerations may cause us to revoke the REIT election.

Furthermore, we own a direct interest in certain subsidiary REITs which elected to be taxed as REITs under Sections 856 through
860 of the Code. Provided that each subsidiary REIT qualifies as a REIT, our interest in such subsidiary REIT will be treated as a
qualifying real estate asset for purposes of the REIT asset tests, and any dividend income or gains derived by us from such
subsidiary REIT will generally be treated as income that qualifies for purposes of the REIT gross income tests. To qualify as a REIT,
the subsidiary REIT must independently satisfy all of the REIT qualification requirements. If such subsidiary REIT were to fail to
qualify as a REIT, and certain relief provisions did not apply, it would be treated as a regular taxable corporation and its income
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would be subject to U.S. federal income tax. In addition, a failure of the subsidiary REIT to qualify as a REIT could have an adverse
effect on our ability to comply with the REIT income and asset tests, and thus our ability to qualify as a REIT.

We May Pay Some Taxes, Reducing Cash Available for Stockholders.

Even if we qualify as a REIT for U.S. federal income tax purposes, we may be subject to some U.S. federal, foreign, state and local
taxes on our income and property. Since January 1, 2001, certain of our corporate subsidiaries have elected to be treated as "taxable
REIT subsidiaries" for U.S. federal income tax purposes, and are taxable as regular corporations and subject to certain limitations on
intercompany transactions. If tax authorities determine that amounts paid by our taxable REIT subsidiaries to us are greater than
what would be paid under similar arrangements among unrelated parties, we could be subject to a 100% penalty tax on the excess
payments, and ongoing intercompany arrangements could have to change, resulting in higher ongoing tax payments. To the extent
we are required to pay U.S. federal, foreign, state or local taxes or U.S. federal penalty taxes due to existing laws or changes to them,
we will have less cash available for distribution to our stockholders.

Other Risk Factors Affecting Our Business
Some Potential Losses Are Not Covered by Insurance.

We carry comprehensive insurance coverage for losses resulting from property damage and environmental liability and business
interruption claims on all of our Properties. In addition we carry liability coverage for other activities not specifically related to
property operations. These coverages include, but are not limited to, Directors & Officers liability, Employer Practices liability,
Fiduciary liability and Cyber liability. We believe that the policy specifications and coverage limits of these policies should be
adequate and appropriate. There are, however, certain types of losses, such as punitive damages, lease and other contract claims that
generally are not insured. Should an uninsured loss or a loss in excess of coverage limits occur, we could lose all or a portion of the
capital we have invested in a Property or the anticipated future revenue from a Property. In such an event, we might nevertheless
remain obligated for any mortgage debt or other financial obligations related to the Property.

Our current property and casualty insurance policies, which we plan to renew, expire on April 1, 2016. We have a $100 million loss
limit with respect to our all-risk property insurance program including named windstorms, which include, for example, hurricanes.
This loss limit is subject to additional sub-limits as set forth in the policy form, including, among others, a $25 million aggregate loss
limit for an earthquake in California. Policy deductibles primarily range from a $125,000 minimum to 5% per unit of insurance for
most catastrophic events. A deductible indicates our maximum exposure, subject to policy limits and sub-limits, in the event of a
loss.

American with Disabilities Act Compliance Could be Costly.

Under the Americans with Disabilities Act of 1990 ("ADA"), all public accommodations and commercial facilities must meet certain
federal requirements related to access and use by disabled persons. Compliance with the ADA requirements could involve removal
of structural barriers to access or use by disabled persons. Other federal, state and local laws may require modifications to or restrict
further renovations of our Properties with respect to such accesses. Although we believe that our Properties are in compliance in all
material respects with present requirements, noncompliance with the ADA or related laws or regulations could result in the United
States government imposing fines or private litigants being awarded damages against us. Such costs may adversely affect our ability
to make distributions or payments to our investors.

Fluctuations in the exchange rate of the U.S. dollar to Other Currencies, Primarily the Canadian dollar, May Impact Our Business.

Many of our southern and northern Properties earn significant revenues from Canadian customers who visit during the winter
season. In the event the value of Canadian currency decreases relative to the U.S. dollar, we may see a decline in revenue from these
customers.

We Face Risks Relating to Cybersecurity Incidents that Could Cause Loss of Confidential Information and Other Business
Disruptions.

We rely extensively on internally and externally hosted computer systems to process transactions and manage our business, and our
business is at risk from and may be impacted by cybersecurity incidents. These could include attempts to gain unauthorized access to
our data and computer systems or steal confidential information, including credit card information from our customers, breaches due
to employee error, malfeasance or other disruptions. Attacks can be both individual and/or highly organized attempts organized by
very sophisticated hacking organizations. We employ a number of measures to prevent, detect and mitigate these threats. While we
continue to improve our cybersecurity and take measures to protect our business, there is no guarantee such efforts will be successful
in preventing a cyber incident and that our financial results will not be negatively impacted by such an incident. A cybersecurity
incident could compromise the confidential information of our employees, customers and vendors to the extent such information
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exists on our systems or on the systems of third party providers. Such an incident could result in potential liability, damage our
reputation and disrupt and affect our business operations and result in lawsuits against us.

Regulation of Chattel Financing May Affect Our Ability to Sell homes.

Since 2010, the regulatory environment has made it difficult for purchasers of manufactured homes and RV to obtain financing.
Legislation enacted in 2010 known as the SAFE Act (Safe Mortgage Licensing Act) requires community owners interested in
providing financing for customer purchases of manufactured homes to register as a mortgage loan originator in states where they
engage in such financing. In addition, the Dodd-Frank Act has amended the Truth in Lending Act and other consumer protection
laws by adding requirements for residential mortgage loans, including limitations on mortgage origination activities, restrictions on
high-cost mortgages and new standards for appraisals. The law also requires lenders to make a reasonable investigation into a
borrower's ability to repay a loan. These requirements make it more difficult for homeowners to obtain affordable financing, and
especially for moderate income people to obtain smaller loans to purchase manufactured housing or RVs.

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

Our accounting policies and methods are fundamental to the manner in which we record and report our financial condition and
results of operations. Management must exercise judgment in selecting and applying many of these 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 our financial condition and results of operations. In some cases, management must
select the accounting policy or method to apply from two or more alternatives, any of which might be reasonable under the
circumstances yet might result in reporting materially different amounts than would have been reported under a different alternative.

Additionally, the bodies that set accounting standards for public companies, including the Financial Accounting Standards Board
("FASB"), the SEC and others, periodically change or revise existing interpretations of the accounting and reporting standards that
govern the way that we report our financial condition, results of operations, and cash flows. These changes can be difficult to predict
and can materially impact our reported financial results. In some cases, we could be required to apply a new or revised accounting
standard, or a revised interpretation of an accounting standard, retroactively, which could have a negative impact on reported results
or result in the restatement of our financial statements for prior periods.

In May 2014, the FASB issued Accounting Standard Update no. 2014-09, "Revenue from Contracts with Customers," which will
replace most existing revenue recognition guidance in U.S. GAAP. (See Note 2 to the Consolidated Financial Statements for
additional detail regarding this recently issued guidance).

Finally, in 2008, we began entering right-to-use contracts. Customers who enter upgraded right-to-use contracts are generally
required to make an upfront nonrefundable payment to us. We incur significant selling and marketing expenses to originate the right-
to-use contract upgrades, and the majority of expenses must be expensed in the period incurred, while the related revenues and
commissions are generally deferred and recognized over the expected life of the contract, which is estimated based upon historical
attrition rates. The deferral period used for right-to-use contract is currently estimated to be 31 years. As a result, we may incur a loss
from entering right-to-use contract upgrades, build up a substantial deferred revenue liability balance, and recognize substantial non-
cash revenue in the years subsequent to originally entering the contract upgrades. The deferral period is reviewed periodically and
beginning in 2016, will be changed to 40 years. This accounting may make it difficult for investors to interpret the financial results
from the entry of right-to-use contract upgrades. At the time we began entering right-to-use contracts and after corresponding with
the Office of the Chief Accountant at the SEC, we adopted a revenue recognition policy for the right-to-use contracts in accordance
with the Codification Topic "Revenue Recognition" ("FASB ASC 605").

Item 1B. Unresolved Staff Comments

None.
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Item 3. Legal Proceedings

The legal proceedings disclosure is incorporated herein by reference from Note 18 to the Consolidated Financial Statements
in this Form 10-K.

Item 4. Mine Safety Disclosure

None.
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PART II

Item 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities.

Our common stock is traded on the New York Stock Exchange ("NYSE") under the symbol ELS. On February 19,2016, the
reported closing price per share of ELS common stock on the NYSE was $68.83 and there were approximately 295 holders of
record. The high and low sales prices and closing sales prices on the NYSE and distributions for our common stock during 2015 and

2014 are set forth in the table below:

Distributions
Close High Low Declared

2015

ISt QUAITET cevuvevneentiiiteiieeii ettt et et e et et et etneeaaeeanaes $ 5495 $ 5811 $ 5157 § 0.3750
200 QUAITET ce.eenteiniiiinieiniernteta ettt et ertseraetnetneeneeeanaes $ 5258 $ 5574 $ 5179 $ 0.3750
3rd QUATTET veevueeeiiineeeiieeereieeettieeeerineeerennseesanseessneeesnnnneees $ 5857 $ 59.59 $ 5240 $ 0.3750
At QUATTET «.eveerneerieineeneeeneetaeeteerueeenneenneeeneennaeenseennsens $ 66.67 $ 66.89 $ 5771 $ 0.3750

Distributions
Close High Low Declared

2014

1st Quarter 40.65 $ 4161 $ 3575 $ 0.3250
200 QUATTET c1.eevuernerunertnersneerneeenneesnaesnesssnessnsesneesnaesneeesnnnns $ 4416 $ 4517 $ 40.14 $ 0.3250
30A QUATTET «vueeeneenrenrennrerneeeneenneeeneeenerenneernsernneenneennaeennnns $ 4236 $ 46.27 $ 4144 % 0.3250
Ath QUALTET «.evnirneiineineiee et eei et et e eeieeaieeanaeens $ 5155 $ 5262 $ 4233 § 0.3250
Issuer Purchases of Equity Securities

Total Number of Total Number of Shares Maximum Number of Shares that
Shares Average Price Purchased as Part of Publicly May Yet be Purchased Under the

Period Purchased ® Paid per Share ® Announced Plans or Programs Plans or Programs
10/1/15-10/31/15 — $ — None None
11/1/15-11/30/15 1,060 $ 59.54 None None
12/1/15-12/31/15 46,731 $ 66.73 None None

(a) Of the common stock repurchased from October 1, 2015 through December 31, 2015, 47,791 shares were repurchased at the open market price and
represent common stock surrendered to us to satisfy income tax withholding obligations due as a result of the vesting of Restricted Share Grants. Certain of
our executive officers and directors may from time to time adopt non-discretionary, written trading plans that comply with Securities and Exchange
Commission Rule 10b5-1, or otherwise monetize their equity-based compensation. The Securities and Exchange Commission Rule 10b5-1 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 6. Selected Financial Data

The following table sets forth selected financial and operating information on a historical basis. The historical operating data
has been derived from our historical financial statements. The following information should be read in conjunction with all of the
financial statements and notes thereto included elsewhere in this Form 10-K.

Equity LifeStyle Properties, Inc.
Consolidated Historical Financial Information
(Amounts in thousands, except for per share and property data)

Years Ended December 31,

2015 2014 2013 2012 2011
Income Statement Data:
TOtal REVENUES ..uuvvvnerrneerierrieerieeennerrteesnersneerneesneessneesneesnns $ 821,654 $ 776,809 $ 729,048 $ 684,298 $ 577,609
TOtal EXPENSES ..ueeeruneiinieeiiieeetiie ettt e eeiieeeiieeetnaeeeenae e (675,231) (644,376) (653,840) (622,450) (537,600)
Equity in income from unconsolidated joint ventures ................. 4,089 4,578 2,039 1,899 1,948
Gain on sale of property " — 1,457 — — —
Income from discontinued OPerations ...........ceveueeuenennennennnenn. — — 7,133 6,116 547
Gain on sale of property, net Of taXes......ceuveureneenreneennenneneennens — — 41,525 4,596 —
Consolidated net income 150,512 $ 138,468 $ 125905 $ 74,459 $ 42,504
Net income available for Common Stockholders.................... $ 130,145 $ 118,731 $ 106,919 $ 54,779 $ 22,775
Comprehensive income attributable to Common
SEOCKROIACTS .........oevveevereerereeeeseseseseseseseeneseesesessaseseseenas $ 129,988 $ 119,234 $ 108,443 $ 54,742 $ 20,467
Earnings per Common Share - Basic:
Net income available for Common Stockholders .............cuvunen.n. $ 155 $ 142 $ 129 $ 0.67 $ 0.32
Earnings per Common Share - Fully Diluted:
Net income available for Common Stockholders .............c.vunen.n. $ 154 $ 141 $ 128 $ 0.66 $ 0.32
Distributions declared per Common Share outstanding ............... $ 1.50 $ 130 $ 1.00 $ 088 $ 0.75
Weighted average Common Shares outstanding - basic ............... 84,031 83,362 83,018 82,348 71,182
Weighted average Common Shares outstanding - fully diluted...... 91,907 91,511 91,196 90,862 80,660
Balance Sheet Data:
Real estate, before accumulated depreciation........ceuvuueerereeennnsd $ 4477599 $ 4387913 $ 4,228,106 $ 4,044,650 $ 3,960,692
Total ASSELS .evurernrernrerneeeraeeunaennnns 3,420,061 $ 3,446,339 $ 3,392,309 $ 3,398,622 $ 3,496,407
Total mortgage notes and term loan 2,145,713 $ 2,212,246 $ 2,192,368 $ 2,261,610 $ 2,276,250
Series A Preferred Stock @ .ooeeeeeeei e — 3 — 3 — 3 — 3 200,000
Series C Preferred Stock ?.... 136,144 $ 136,144 §$ 136,144 §$ 136,144 §$ —
Total Common Equity @ .......cccoviiiieiiieiiiieee e 788,924 $ 775,849 $ 827,061 $ 788,158 $ 799,280
Other Data:
Funds from operations ) e e e e e e e r e e e e e e n e $ 261,009 $ 246,588 $ 191,049 $ 209,993 $ 147,457
Normalized funds from operations “...........cc.ceveeerrveerveennenn, $ 279,052 $ 253257 $ 232,298 $ 209,688 $ 165,950
Total Properties (at end of period) @ .........ccceeeeevrieeeriieeenneenns 387 384 377 383 382
Total Sites (at end of period) ™ ........ccceeeeeviereeiiieeeeiieeeeeieens 143,938 143,113 139,126 142,679 141,132

1. Effective January 1, 2014, we adopted on a prospective basis the new Accounting Standard Update 2014-08, Property, Plant, and Equipment: Reporting Discontinued Operations and
Disclosures of Disposals of Components of an Entity which changed the definition of discontinued operations. Under the new guidance the gain on sale of property recognized during
the year ended December 31, 2014 did not meet the criteria of discontinued operations and accordingly it is presented as part of our continuing operations.

2. In 2011, we, on behalf of selling stockholders, closed on a public offering of Series A Cumulative Redeemable Perpetual Preferred Stock ("Series A Preferred Stock"). The selling
stockholders received the Series A Preferred Stock in exchange for $200 million of previously issued series D and series F Perpetual Preferred OP Units. In 2012, we issued 54,458
shares of Series C Preferred Stock which are represented by Depositary Shares. We also exchanged 5,445,765 shares of our Series A Preferred Stock for 5,445,765 Depositary Shares,
each representing 1/100"™ of a share of Series C Preferred Stock. Also in 2012, we redeemed the remaining 2,554,235 shares of Series A Preferred Stock.

3. In 2011 to partially fund the purchase of a portfolio of Properties (refer to footnote 6 below), we issued 12,075,000 shares of common stock in an equity offering for proceeds of
approximately $344.0 million, net of offering costs. During the year ended December 31, 2011, we issued 3,416,552 shares of Common Stock and 1,740,000 shares of Series B
Subordinated Non-Voting Cumulative Preferred Stock (the "Series B Preferred Stock") with an aggregate value of $224.2 million, net of offering costs. All of the Series B Preferred
Stock was exchanged for Common Stock.

4. Refer to Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations contained in this Form 10-K for information regarding why we present funds
from operations and normalized funds from operations and for a reconciliation of these non-GAAP financial measures to net income available for Common Stock holders.
5. In 2011, we closed on the acquisition of a portfolio that consisted of 74 manufactured home communities and one RV resort containing 30,129 Sites on approximately 6,400 acres

located in 16 states.
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Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations

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

2015 Accomplishments

*  Occupancy of manufactured homes within our Core Portfolio (as defined below) increased by 473 Sites to a total of 92.6%.

* RV Revenue within our Core Portfolio increased by 7.9% as compared to 2014.

e New home sales volume increased 42.6% as compared to 2014.

*  Title turn-ins and resident pullouts decreased by 186 homes when compared to 2014.

e Closed on the acquisition of two RV resorts and one MH community for a total purchase price of approximately $23.9
million.

*  Raised our annual dividend to $1.50 per share in 2015, an increase of 15.4% compared to $1.30 per share in 2014.

*  Closed on approximately $395.3 million of refinancing proceeds on 26 Properties. In addition, we retired by defeasance
and prepayment approximately $370.2 million of debt secured by 32 Properties and paid maturing debt of approximately
$48.7 million. As a result, our current debt balance has a weighted average maturity of 10.3 years.

Overview and Outlook

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

The following table shows the breakdown of our Sites by type. Our MH community Sites and annual RV resort Sites are
leased on an annual basis. Seasonal Sites are leased to customers generally for one to six months. Transient Sites are leased to
customers on a short-term basis. The revenue from seasonal and transient Sites is generally higher during the first and third quarters.
We consider the transient revenue stream to be our most volatile as it is subject to weather conditions and other factors affecting the
marginal RV customer's vacation and travel preferences. Sites designated as right-to-use Sites are primarily utilized to service the
approximately 102,400 customers who have entered right-to-use contracts. We also have interests in joint venture Properties for
which revenue is classified as Equity in income from unconsolidated joint ventures in the Consolidated Statements of Income and
Comprehensive Income.

Total Sites as of
December 31, 2015

COMIMUNIEY STEES ..t etuerntenttnrenetntene et ettt teeneeanenesanetnrentteseneensensentnsenesnsennssssmmsensssnsnesensnnsenennsensensennsnnsensennns 70,100
Resort Sites:
AINUAL 1. enttiiiei ittt ettt etet et eaeseseaeseneaeneneneneaesesesesesesesesesesesesenenenesesesesesesesesesesenesenenenenssesesesesesesesenenenenns 25,800
Seasonal 10,400
AN S NI et etteteieteet ittt et ettt eteteeaeneaseneseneesensesensesenensonensenensensnsensesensesensesesensesensensnsensesensesensesesensenensensnsenensenes 10,400
RIGRE-0-USE 1)ttt eeiite ettt ettt et e e ettt e e ettt e e etaeeeeeteeeeetseeeeeasaeeeetsseeeassseeeassaeeeasssaeeessseeeanssseetreeeeansreeens 24,100
JOINE VEIEUTES @ .ottt ettt e e e et e e e e e e et et eee e e e e e e eee e e e et asa e e e e e e e eaaaeeeeeeaaaaaaeeeaeeeeeanaaans 3,100

143,900

(1) Includes approximately 5,500 Sites rented on an annual basis.
(2) Joint ventures have approximately 2,200 annual Sites, approximately 400 seasonal Sites and approximately 500 transient Sites.

For the periods presented our Core Portfolio ("Core Portfolio") consists of our Properties owned and operated during the
entire period. For the year ended December 31, 2015, property operating revenues in our Core Portfolio, excluding deferrals, were
up 4.1% and property operating expenses in our Core Portfolio, excluding deferrals and property management, were up 2.3%,
resulting in an increase in Core net operating income before deferrals and property management of 5.5%.

One third of our rental agreements on community Sites have rent increases that are directly or indirectly connected to
published CPI statistics that are issued from June through September of the year prior to the increase effective date. One half of
those rental agreements have a CPI floor of approximately 3%.

State and local rent control regulations affect 27 Properties, including 19 of our 49 California Properties, all of our seven
Delaware Properties and one of our five Massachusetts Properties. The impact of the rent control regulations is to limit our ability to
implement rent increases based on prevailing market conditions. The regulations generally permit us to increase rates by a
percentage of the increase in the CPI. The limit on rent increases may range from 60% to 100% of CPI with certain maximum limits
depending on the jurisdiction.
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Management's Discussion (continued)

In the years following the disruption in the site-built housing market, our home sales business was negatively affected by our
customers' inability to sell their existing site-built homes and relocate to their retirement destination. As a result, we focused on
home rental rather than sales as our primary source of occupancy upon turnover. As we managed and expanded our portfolio of
rental homes, we placed homes in communities where we believed we could successfully sell homes as the market improved. At
these Properties, we have been successful at selling homes and driving occupancy gains through increased home ownership. We
continue to allocate capital to home purchases based on our assessment of market conditions and emphasize home sales. We
continue to see population growth in our key markets, increased access to distribution channels for our products and a renewed
willingness by our customers to commit to us for longer periods of time. We have also seen a decrease in homes coming back to us,
which generally means that our residents have the opportunity to resell their homes to new residents. While we continue to focus on
selling homes, we continue to evaluate rental units, and based on market conditions, we expect to invest in additional new homes for
customer rentals.

We continue to focus on the quality of occupancy growth by increasing the number of homeowners in our Core Portfolio. As
of December 31, 2015, we increased occupancy in our Core Portfolio by 473 sites with an increase in homeowner occupancy of 749
sites compared with occupancy at December 31, 2014. By comparison, as of December 31, 2014, our Core Portfolio occupancy
increased by 214 sites with an increase in homeowner occupancy of 464 sites compared with occupancy at December 31, 2013.

Since 2013, we have experienced an increase in the sales volume of new and used homes in our communities. We attribute
this increase to various factors including management's focus on increasing the number of homeowners within our communities,
changes to incentive structures for our on-site personnel to emphasize home sales rather than rentals and willingness of an increasing
number of customers to commit their capital to purchase a home in one of our communities. New home sales in the manufactured
home communities in our Core Portfolio increased by 42.6% over the prior year. The recent new home sales have been primarily in
our California, Colorado and Florida communities (see the Home Sales Operations tables in the sections below for additional detail
regarding our home sales activity).

In the ordinary course of business, we acquire used homes from customers through purchase, foreclosure of a lien, or
abandonment. In a vibrant home sales market in which residents are able to resell their homes, we generally acquire fewer homes
through foreclosure or abandonment. Used homes may require rehabilitation before renting them to new customers.

During 2013 we formed a joint venture, ECHO Financing, LL.C (the "ECHO JV"), with a home manufacturer to buy and sell
homes, as well as to purchase loans made by an unaffiliated lender to purchasers of such homes at our Properties. The ECHO JV
may also rent homes to customers in our communities. We also have a limited program under which we purchase loans made by an
unaffiliated lender to purchasers of homes at our Properties.

In the manufactured housing industry, chattel financing options available today include community owner funded programs or
third party lender programs that provide subsidized financing to customers and require the community owner to guarantee customer
defaults. Third party lender programs have stringent underwriting criteria, sizable down payment requirements, short loan
amortization and high interest rates.

As of December 31, 2015, we had 4,967 occupied rental homes in our manufactured housing communities. For the years
ended December 31,2015 and 2014, home rental program net operating income was approximately $32.8 million and $35.8 million,
respectively, net of rental asset depreciation expense of approximately $10.7 million and $10.9 million, respectively. Approximately
$36.6 million and $39.3 million of home rental operations revenue was included in community base rental income for the years
ended December 31, 2015 and 2014, respectively. (see the Rental Operations tables in the sections below for additional detail
regarding our rental activity). We believe at this time we compete effectively with other types of rentals (i.e., apartments). We
continue to evaluate home rental operations and expect to continue to invest in additional units.

In our RV resorts, we are focused on engaging with our existing customers and providing them the lifestyle they seek as well
as attracting additional customers interested in our Properties. We continue to experience growth in our annual revenues as a result
of our ability to increase rental rates and occupancy. Our 2015 Core Portfolio annual revenues were 5.9% higher than in 2014. We
believe our customer base is loyal and engaged in the lifestyle we offer at our Properties. We have annual customers who have
stayed with us for more than ten years and our member base includes members who have camped with us for more than twenty
years. Our social media presence has increased within this member base and we have also been successful at providing a venue for
our customers to promote our Properties by encouraging them to share their memories of their adventures at our resorts. We believe
this is an important factor in a customer's decision to relocate. Our customers continue to increase the amount of time spent shopping
online for their home and vacation decision which provides an increased customer pool for us of approximately 40 million outdoor
enthusiasts who are interested in learning about our product offerings.

For our membership based RV resorts, we offer low-cost membership products that focus on the installed base of
approximately nine million RV owners. Such products include right-to-use contracts that entitle the customer to use certain
Properties. We are offering a Thousand Trails Camping Pass ("TTC") (formerly Zone Park Pass), which can be purchased for one to
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Management's Discussion (continued)

five geographic areas of the United States and requires an annual payment of $545. A single zone TTC requires no additional upfront
payment while additional zones may be purchased for modest additional upfront payments. Since the introduction of low-cost
membership products, we have entered into approximately 76,900 TTCs. Our renewal rate for these memberships is approximately
43.1%.

We have a program with RV dealers to feature our TTC as part of the dealers' sales and marketing efforts. We provide the
dealer with a TTC membership to give to their customers in connection with the purchase of an RV. No cash is received from the
member during the first year of membership for memberships activated through the RV dealer program. Since inception, we have
activated 29,447 TTCs through the RV dealer program. Our renewal rate for these RV dealer memberships is approximately 18.3%.

Refer to table below for detail regarding our TTCs for the past five years:

Years Ended December 31,

2011 2012 2013 2014 2015
TTC Origination ..........eeeeueiiiuniiiiiiiiiiiiiic e 7,404 10,198 15,607 18,187 25,544
TTC SALES...unceuuniinniiiiiiiiiiiiiiecii s 7,404 8,909 9,289 10,014 11,877
RV Dealer TTC ACHVALIONS «.....cevuniiinniiiineiiiiniiiiieeiiieeiiieennnns — 1,289 6,318 8,173 13,667

Existing customers are eligible to upgrade their right-to-use contract from time-to-time. An upgrade is distinguishable from a
new right-to-use contract that a customer would enter by, depending on the type of upgrade, offering (1) increased length of
consecutive stay by 50% (i.e., up to 21 days); (2) ability to make earlier advance reservations; (3) discounts on rental units;
(4) access to additional Properties, which may include use of Sites at non-membership RV resorts and (5) membership in discount
travel programs. Each upgrade contract requires a nonrefundable upfront payment. We finance the nonrefundable upfront payment
for certain customers.

Property Acquisitions, Joint Ventures and Dispositions

The following chart lists the Properties or portfolios acquired, invested in, or sold since January 1, 2014 through December 31,
2015.

Property Transaction Date Sites

Total Sites as of January 1, 2014 .........c.cooiiiiiiiiiiiiiiiiiiiiiii e er e eaeaneeaaes 139,126

Property or Portfolio:

Acquisitions:
)23 B o) T2 S January 7, 2014 490
Lakeland . ... ouinienininiii et January 24, 2014 682
) 2T N (= S September 26, 2014 421
EChO FaImMs «cuueniiiiiiiiei ettt e eaae September 29, 2014 237
Mays Landing ......uueivuiiiiiiiiiiiiiii e September 30, 2014 168
) ST S 0 1] October 1, 2014 270
A (SN I ) L R December 30, 2014 1,600
Bogue Pines -+ February 9, 2015 150
Whispering PINES .........oiivuiiiiiiiiiiiiii February 9, 2015 278
Miami EVerglades ........coouuniiiiiiiiiiiiiiiiiiiciii June 26, 2015 303

Expansion Site Development and other:
Sites added (reconfigured) in 2014......c.viuiiniiiiiiiiiiiiiiii e 119
Sites added (reconfigured) in 2015... 94

Total Sites as of December 31, 2015 ............. 143,938

Our gross investment in real estate has increased approximately $90 million to $4,478 million as of December 31, 2015 from
$4,388 million as of December 31, 2014 primarily due to increased capital expenditures as well as the acquisition of three
Properties: Bogue Pines, Whispering Pines and Miami Everglades.
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Management's Discussion (continued)

Markets

The following table identifies our largest markets by number of Sites and provides information regarding our Properties
(excluding five Properties owned through Joint Ventures).

Percent of Total

Number of Percent of Property Operating

Major Market Total Sites Properties Total Sites Revenues
FLOTIda. ..o eevveneeeeiiiie ettt 51,850 121 37.0% 41.0%
INOTTNEASE ¢ e e eeeeeeieeeeeeeieeeeeeeaaieeeeetbneeeeeeanaeeeeennns 18,736 51 13.3% 11.5%
ATIZONA. . eeeeeeeeeeeitie e ettt eee ettt e e eeete e eeeeaae e eeeenees 15,586 40 11.1% 10.1%
CalifOrNia ceveennneeeeeeiieeeiiiiee et eeetie e eeeeee e eeeeans 13,690 46 9.7% 14.7%
IMEAWESE e eeeveeeeeeeeeieeeeeeeieeeeeeeniieeeeetaneeeeeeanaeeeeennes 12,196 34 8.7% 7.0%
8,989 17 6.3% 2.9%
7,385 24 5.2% 3.6%
5,645 24 4.0% 3.1%
3,448 11 2.4% 3.2%
3,288 14 2.3% 2.9%
TOUAL +eeeeeeeie e et e et e ettt e e ettt e e e e e e e eeeeee 140,813 382 100.0% 100.0%

(1) Property operating revenues for this calculation excludes approximately $13.4 million of property operating revenue not allocated to Properties, which
consists primarily of upfront payments from right-to-use contracts.

Qualification as a REIT

We believe that we have qualified for taxation as a real estate investment trust ("REIT") for U.S. federal income tax purposes
since our taxable year ended December 31, 1993. We plan to continue to meet the requirements for taxation as a REIT. Many of
these requirements, however, are highly technical and complex and concern the ownership of our outstanding stock, the nature of our
assets, the sources of our income and the amount of our distributions to our stockholders. The fact that we hold our assets through
our Operating Partnership and our Subsidiaries further complicates the application of the REIT requirements.

If we fail to qualify as a REIT, we would be subject to U.S. federal income tax at regular corporate rates. Also, unless the
IRS granted us relief under certain statutory provisions, we would remain disqualified as a REIT for four years following the year we
first failed to qualify. Even if we qualify for taxation as a REIT, we are subject to certain foreign, state and local taxes on our income
and property and U.S. federal income and excise taxes on our undistributed income.

Recent U.S. Federal Income Tax Legislation

On December 18, 2015, President Obama signed into law the Consolidated Appropriations Act, 2016, an omnibus spending
bill, with a division referred to as the Protecting Americans From Tax Hikes Act of 2015 (the "PATH Act"). The PATH Act changes
certain of the rules affecting REIT qualification and taxation of REITs and REIT shareholders, which are briefly summarized below.

e For taxable years beginning after 2017, the percentage of a REIT's total assets that may be represented by securities of one

or more TRSs is reduced from 25% to 20%.

e "Publicly offered REITs" (which generally include any REIT required to file annual and periodic reports with the SEC,

including us) are no longer subject to the preferential dividend rules for taxable years beginning after 2014.

¢ For taxable years beginning after 2015, debt instruments issued by publicly offered REITs are qualifying assets for
purposes of the 75% REIT asset test. However, no more than 25% of the value of a REIT's assets may consist of debt
instruments that are issued by publicly offered REITs that are not otherwise treated as real estate assets, and interest on debt
of a publicly offered REIT will not be qualifying income under the 75% REIT gross income test unless the debt is secured
by real property.

¢ For taxable years beginning after 2015, to the extent rent attributable to personal property is treated as rents from real
property (because rent attributable to the personal property for the taxable year does not exceed 15% of the total rent for the
taxable year for such real and personal property), the personal property will be treated as a real estate asset for purposes of
the 75% REIT asset test. Similarly, a debt obligation secured by a mortgage on both real and personal property will be
treated as a real estate asset for purposes of the 75% asset test, and interest thereon will be treated as interest on an
obligation secured by real property, if the fair market value of the personal property does not exceed 15% of the fair market
value of all property securing the debt.

¢ For taxable years beginning after 2014, the period during which dispositions of properties with net built-in gains from C
corporations in carry-over basis transactions will trigger the built-in gains tax is reduced from ten years to five years.

35



Management's Discussion (continued)

*  For taxable years beginning after 2015, a 100% excise tax will apply to "redetermined services income," i.e., non-arm's-
length income of a REIT's TRS attributable to services provided to, or on behalf of, the REIT (other than services provided
to REIT tenants, which are potentially taxed as redetermined rents).

e The rate of withholding tax applicable under FIRPTA to certain sales and other dispositions of U.S. real property interests
("USRPIs") by non-U.S. persons, and certain distributions from corporations whose stock may constitute a USRPI, is
increased from 10% to 15% for dispositions and distributions occurring after February 16, 2016. Our common stock may
constitute a USRPI to some holders because more than 50% of our assets consist of interests in real property located in the
United States.

e For dispositions and distributions on or after December 18, 2015, the stock ownership thresholds for exemption from
FIRPTA taxation on sale of stock of a publicly traded REIT and for recharacterizing capital gain dividends received from a
publicly traded REIT as ordinary dividends is increased from not more than 5% to not more than 10%.

e  Effective December 18, 2015, certain look-through, presumption, and other rules will apply for purposes of determining if
we qualify as domestically controlled.

¢ For dispositions and distributions after December 18, 2015, certain "qualified foreign pension funds" satisfying certain
requirements, as well as entities that are wholly owned by a qualified foreign pension fund, are exempt from income and
withholding taxes applicable under FIRPTA. In addition, new FIRPTA rules apply to ownership of REIT shares by
"qualified shareholders," which generally include publicly traded non-U.S. stockholders meeting certain requirements.

Supplemental Measures

Management's discussion and analysis of financial condition and results of operations include certain non-GAAP financial
measures that in management's view of the business we believe are meaningful as they allow the investor the ability to understand
key operating details of our business both with and without regard to certain accounting conventions or items that may not always be
indicative of recurring annual cash flow of the portfolio. These non-GAAP financial measures as determined and presented by us
may not be comparable to similarly titled measures reported by other companies, and include Income from property operations,
Funds from Operations ("FFO") and Normalized Funds from Operations ("Normalized FFO"). A discussion of FFO, Normalized
FFO and a reconciliation to net income are included in the presentation of FFO following our "Results of Operations."

Income from property operations represents rental income, utility income and right-to-use income less property operating and
maintenance, real estate taxes, sales and marketing, and property management expenses. We believe that Income from property
operations is helpful to investors and analysts as a direct measure of the actual operating results of our manufactured home and RV
communities.

The following table reconciles Income from continuing operations before equity in income of unconsolidated joint ventures
and gain on sale of property to Income from property operations for the years ended December 31, 2015, 2014, and 2013 (amounts
in thousands):

Total Portfolio
Years Ended
December 31, December 31, December 31,
2015 2014 2013

Income from property operations 402,446 $ 376,633 $ 354,248
Income from home sales operations and other 1,829 3,179 2,702
Total other income and eXPEeNSes, NEL.......uiiuiiuniiuiiiiiuiiiiiiiiiiieie e eaeeaeaaes (257,852) (247,379) (281,742)
Income from continuing operations before equity in income of unconsolidated joint

ventures and gain on sale Of PrOPEILY .....ceuriiuierniiuiiiiiiiiiiieiiiiieiee et eeeenneaaes $ 146,423 § 132433 § 75,208

Results of Operations
Comparison of Year Ended December 31, 2015 to Year Ended December 31, 2014
Income from Property Operations

The following table summarizes certain financial and statistical data for the Core Portfolio and the total portfolio for the years
ended December 31, 2015 and 2014 (amounts in thousands). The Core Portfolio may change from time-to-time depending on
acquisitions, dispositions and significant transactions or unique situations. The Core Portfolio in this comparison of the years ended
December 31,2015 and December 31, 2014 includes all Properties acquired prior to December 31, 2013 and which we have owned
and operated continuously since January 1, 2014. Core Portfolio growth percentages exclude the impact of GAAP deferrals of
upfront payments from right-to-use contracts and related commissions.
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Community base rental income.............. $

Rental home income

Resort base rental income.....................

Right-to-use annual payments

Right-to-use contracts current period,
Foa (O N

Utility and other income ....

Property operating revenues, excluding
deferrals .......cooovviiiiiiiiiiniiin,

Property operating and maintenance........
Rental home operating and maintenance ..
Real estate taxes

Sales and marketing, gross

Property operating expenses, excluding
deferrals and Property management......

Income from property operations,
excluding deferrals and Property
management

Property management...........cceeeeeevuunnnns

Income from propert?/ operations,
excluding deferrals ™

Right-to-use contracts, deferred and sales
and marketing, deferred, net..................

Income from property operations ‘"’ $

Core Portfolio Total Portfolio
% %

2015 2014 Variance  Change 2015 2014 Variance  Change
441642 § 426886 § 14756 35% $ 442046 $ 426886 $ 15160 3.6 %
14,010 14,827 817) (5.5)% 14,012 14,827 (815) (5.5)%
172455 159,901 12,554 79 % 184760  163.968 20,792 127 %
44,443 44,862 (419) 09)% 44443 44,860 417) 0.9)%
12,783 13,892 (1,109) (8.0)% 12,783 13.892 (1,109) (8.0)%
75.038 69.962 5.076 73 % 76,153 70,209 5.944 8.5 %
760371 730330 30,041 419% 774197 734,642 39,555 54 %
248459 242,085 6.374 26 % 254668 243914 10,754 44 %
7,165 7,440 275) GB1% 7,167 7.441 274) (B.7)%
50,163 48,493 1,670 34% 50962 48.714 2,248 46 %
11,742 12,418 (676) (5.4)% 11751 12,418 (667) (5.4)%
317,529 310436 7,093 23 % 324548 312487 12,061 39 %
442842 419,894 22,948 55% 449649 422,155 27.494 6.5 %
44,526 42,638 1.888 44% 44528 42,638 1.890 44 %
398316  377.256 21,060 56% 405021 379517 25,604 6.7 %
2,675 2,884 (209) 1.2)% 2,675 2,884 (209) (1.2)%
395641 $ 374372 $ 21269 57%$ 402446 $ 376633 $ 25813 6.9 %

D Non-GAAP measure.

The 3.5% increase in Core Portfolio community base rental income primarily reflects a 2.9% growth fromrate increases and a

0.6% growth from occupancy gains. The average monthly base rent per site increased to approximately $569 in 2015 from
approximately $553 in 2014. The average occupancy increased to 92.6% in 2015 from 92.2% in 2014. The increase in property
operating and maintenance expenses was primarily driven by increased property payroll and repair and maintenance expenses. The
increase in property payroll is driven by increased overtime and additional employees in the current year as well as annual salary
increases, while the increase in repair and maintenance is largely due to certain storm events in Texas, California, and North
Carolina, higher cabin rental maintenance, and an overall increase in general maintenance supplies expenses.

The decrease in rental home income and rental home operating and maintenance are discussed in further detail in the Rental
Operations table below.
Resort base rental income is comprised of the following (amounts in thousands):

Core Portfolio Total Portfolio

2015 2014 Variance % Change 2015 2014 Variance % Change
Annual......c.eeereeeinninneeenn. $ 106,358 $ 100,479 $ 5,879 59% $ 115,314 $ 104,006 $ 11,308 10.9%
Seasonal... 27,386 24,924 2,462 9.9% 28,998 25,052 3,946 15.8%
Transient .......oeeeevvennneennnns 38,711 34,498 4,213 12.2% 40,448 34,910 5,538 15.9%
Resort base rental income...$ 172,455 % 159,901 $ 12,554 79% $ 184,760 $ 163,968 $ 20,792 12.7%

Right-to-use contracts current period, gross, net of sales and marketing, gross, decreased as a result of a lower number of
upgrade sales by our third party sales agent. During the year ended December 31, 2015, there were 2,687 upgrade sales with an
average price per sale of $4,745. This compares to 2,978 upgrade sales with an average price per sale of $4,665 for the year ended
December 31, 2014.

The increase in total portfolio income from property operations is primarily due to increases in Core community base rental
income, Core resort base rental income, the contribution from property operations related to the 2014 and 2015 acquisitions as well
as increased utility and other income. The increase is partially offset by an overall increase in expenses, with the most significant
increases relating to payroll, repair and maintenance, and property taxes.
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Home Sales Operations

The following table summarizes certain financial and statistical data for our Home Sales Operations for the years ended

December 31, 2015 and 2014 (amounts in thousands, except home sales volumes).

2015 2014 Variance % Change
Gross revenues from new home SAlES 1 .. ..oeeieee e e et $ 17,674 $ 13,584 $ 4,090 30.1 %
Cost of new home sales V ................ . (16,678) (11,444) (5,234) (45.7)%
Gross profit from new home sales ... 996 2,140 (1,144) (53.5)%
Gross revenues from used home sales 15,476 14,834 642 43 %
CoSt Of USEd NOME SALES v .uenineeriniiiieiniiiieieiii et eeieeeeteneeeeneneaseneneneneneaaenenen (15,601) (15,303) (298) (1.9%
Gross 10ss from used NOME SALES ...uuvuivniuiiniiiiiiieiiiie e eeeie e e ee e eaeaeanaas (125) (469) 344 (73.3)%
Brokered resale revenues and ancillary services revenues, net 4,149 3,850 299 78 %
Home Selling XPEnSes ..c.uvvueiuniiuiiiniiuiiiiiiiiiiireicieieei et eree e e eaaes (3,191) (2,342) (849) (36.3)%
Income from home sales operations and Other ...........ccceeuuviiniiiiiiiiiiniiinnennn.d $ 1,829 $ 3,179 $ (1,350) 42.5)%
Home sales volumes:
New home sales @ .......oiiiiiiiiiiiicie s 479 336 143 42.6 %
New Home Sales Volume - ECHO JV ........cccovvvviiiiiniiiiiiiiinniinninnnn. 178 136 42 30.9 %
Used home SAles c...vuuiiuniuniiiiiiiiiiiiir e 1,489 1,526 (37) 2.4)%
Brokered home resales .. 884 936 (52) (5.6)%

(1) New home sales gross revenues and costs of new home sales does not include the revenues and costs associated with our ECHO JV.

(2) Total new home sales volume includes home sales from our ECHO JV for the years ended December 31, 2015 and 2014, respectively.

The decrease in income from home sales operations and other is primarily due to lower gross profits from new home sales due
to a decrease in sales in the California region where Properties are fully occupied. Increased home selling expenses also contributed
to the overall decrease, offset by increased income from ancillary services, which include retail sales at various Properties.

Rental Operations

The following table summarizes certain financial and statistical data for our manufactured home Rental Operations for the
years ended December 31, 2015 and 2014 (amounts in thousands, except rental unit volumes).

2015 2014 Variance % Change

Manufactured homes:
New Home 22,801 22,711 % 90 04 %
USEA HOIMIE vvvuieiiiiiieeiiii ettt ettt ettt e e et e e e tebae e e e taba e e e eeanaees 27,826 31,399 (3,573) (11.4)%

Rental operations revenue ! ............ccooiiuiiiiiiiiiiiiiecee s 50,627 54,110 (3.483) (6.4)%
Rental home operating and MAINtENANCE .....cvvunnirruiiiiiiiiiiiiiie e, (7,167) (7,441) 274 3.7 %

Income from rental OPErationS......euueeuernreuieunierriuieeiirineteeieteereeneteenen: 43,460 46,669 (3,209) (6.9)%
Depreciation on rental homes @ ...........ccoiiiiiiiiiiiiiiii e (10,675) (10,906) 231 2.1 %

Income from rental operations, net of depreciation ............ceeeevuniernniiennnneennns $ 32,785 $ 35,763 $ (2,978) (8.3)%
Gross investment in new manufactured home rental units @ ...........ccoovvuvvvreeereeennnnn, $ 111,814 $ 107,729 $ 4,085 38 %
Gross investment in used manufactured home rental UNits ..........vvevevviinniiinnniinnnind $ 57,427 $ 63,258 $ (5,831) (9.2)%
Net investment in new manufactured home rental Units........c.covveuiiniiniiinniiniiinninns, $ 89,682 $ 90,134 $ (452) 0.5)%
Net investment in used manufactured home rental UNits ........ccoevveunviiiniieinnininnind $ 36,052 $ 48,020 $ (11,968) (24.9)%
Number of occupied rentals — new, end of period ¥ 2,170 2,020 150 74 %
Number of occupied rentals—used, end of period...........cceeeviiiiiniiiiiiiiiiiiininn., 2,797 3,223 (426) (13.2)%

(1) Rental operations revenue consists of Site rental income and home rental income. Approximately $36.6 million and $39.3 million as of December 31,2015
and 2014, respectively, of Site rental income are included in Community base rental income in the Income from Property Operations table. The remainder
of home rental income is included in Rental home income in the Income from Property Operations table.

(2) Included in depreciation on real estate and other costs in the Consolidated Statements of Income and Comprehensive Income.

(3) New home cost basis does not include the costs associated with our ECHO JV. Our investment in the ECHO JV was $10.4 million and $6.3 million at

December 31, 2015, and 2014, respectively.
(4) Includes 100 and 33 homes rented through our ECHO JV in 2015 and 2014, respectively.
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The decrease in income from rental operations is primarily due to a decrease in the number of occupied used rental units.

Other Income and Expenses

The following table summarizes other income and expenses for the years ended December 31, 2015 and 2014 (amounts in
thousands).

2015 2014 Variance % Change

Depreciation on real estate and rental homes ..........cccouvvviiniiiiiiiiiiiiiniinians $ (113,609) $ (111,065) $ (2,544) 2.3)%
Amortization of in-place leases (2,358) (3,999) 1,641 41.0 %
TNEEIESt INCOME . c.eeneeteninie ettt et ettt et et e e et e e e e e e eaenenaans 7,030 8,347 (1,317) (15.8)%
Income from Other INVEStMENTS, NEL ..uvuvireriieiriieeitiieeeeteeteeeeeneneasearnenenaesenenanns 7,359 7,053 306 43 %
General and administrative (excluding transaction COStS).......oveuuviurieniiuniinnennieennens (29,514) (25,763) (3,751) (14.6)%
TTaNSACLION COSES tueuenirirrrenenenenieereeeteeseteeneneueseeesesenensssresessssesssnsnsnsnesesnsnes (1,130) (1,647) 517 314 %
Property rights initiatives and other..............coeiiiiiiiiiniiiii (2,986) (2,923) (63) (2.2)%
Early debt retir€ment........ccuveuuiiuiiuniiuiiiiiiiiiiiii it (16,913) (5,087) (11,826) (232.5)%
Interest and related amortization .. (105,731) (112,295) 6,564 5.8 %

Total other income and expenses, net . .$ (257,852) $ (247,379) $ (10,473) 4.2)%

Depreciation on real estate and rental homes increased primarily due to increased capital expenditures and the acquisitions that
occurred during the second half of 2014 and the first half of 2015 (see Note 5 to the Consolidated Financial Statements for additional
detail regarding our recent acquisition activity).

General and administrative expenses increased primarily due to the 2015 restricted stock awards, increased legal fees as well
as an increase in insurance expense. (See Note 14 to the Consolidated Financial Statements for additional detail regarding our stock-
based compensation plan).

Early debt retirement expense increased as a result of the defeasance and prepayment activity that occurred during the first
quarter of 2015, this compares to the $5.1 million fee associated with the early debt retirement of the loan secured by our Colony
Cove community incurred in 2014 (See Note 8 to the Consolidated Financial Statements for additional detail regarding our first
quarter defeasance and refinancing activity).

A decrease in secured debt, resulting from the aforementioned refinancing and prepayment activity, and lower weighted
average interest rates contributed to the decrease in interest and related amortization.
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Comparison of Year Ended December 31, 2014 to Year Ended December 31, 2013
Income from Property Operations

The following table summarizes certain financial and statistical data for the Core Portfolio and the total portfolio for the years
ended December 31, 2014 and 2013 (amounts in thousands).

Core Portfolio Total Portfolio
% %
2014 2013 Variance Change 2014 2013 Variance Change

Community base rental income 418,877 $ 406,572 $ 12,305 30% $ 426,886 $ 409,801 $ 17,085 42 %
Rental home income ..........cccuvvinnnnn. 14,756 14,239 517 3.6 % 14,827 14,267 560 39 %
Resort base rental income.................. 156,918 146,989 9,929 6.8 % 163,968 147,234 16,734 114 %
Right-to-use annual payments ............ 44,862 47,967 (3,105) (6.5)% 44,860 47,967 (3,107) (6.5)%
Right-to-use contracts current period,
GIOSS ceuinirnininiietiteiereaeieaeaeaaes 13,892 13,815 77 0.6 % 13,892 13,815 77 0.6 %
Utility and other income ................... 69,080 63,581 5,499 8.6 % 70,209 63,800 6,409 10.0 %

Property operating revenues,

excluding deferrals ..................... 718,385 693,163 25,222 3.6 % 734,642 696,884 37,758 54 %
Property operating and maintenance..... 238,449 228,900 9,549 42 % 243,914 229,897 14,017 6.1 %
Rental home operating and
maintenance 7,413 7,443 (30) (0.4)% 7,441 7,474 (33) (0.4)%
Real estate taxes .......oeeeuvevnvinniinninnns 46,926 47,902 (976) 2.0)% 48,714 48,279 435 0.9 %
Sales and marketing, gross ................ 12,418 13,509 (1,091) 8.1)% 12,418 13,509 (1,091) 8.1)%

Property operating expenses,

excluding deferrals and Property

management ... 305,206 297,754 7,452 2.5 % 312,487 299,159 13,328 45 %
Income from property operations,
excluding defelrrals and Property
management " .........cooiiiiiinnnn 413,179 395,409 17,770 45 % 422,155 397,725 24,430 6.1 %
Property management... 42,638 40,193 2,445 6.1 % 42,638 40,193 2,445 6.1 %
Income from propert?/ operations,
excluding deferrals ¥ .........ccceennnee. 370,541 355,216 15,325 43 % 379,517 357,532 21,985 6.1 %
Right-to-use contracts, deferred and
sales and marketing, deferred, net........ 2,884 3,284 (400) (12.2)% 2,884 3,284 (400) (12.2)%
Income from property operations M...$ 367657 $ 351,932 $ 15,725 45 % $ 376,633 $ 354248 $ 22,385 6.3 %

) Non-GAAP measure.

The 3.0% increase in Core Portfolio community base rental income primarily reflects a 2.6% growth from rate increases and a
0.4% growth from occupancy gains. The average monthly base rent per site increased to approximately $553 in 2014 from
approximately $538 in 2013. The average occupancy increased to 92.2% in 2014 from 91.8% in 2013. The increase in property
operating and maintenance expenses was primarily driven by repair and maintenance which includes non-recurring, storm related
expenses, utility expenses due to higher rate and usage related to electric expense and payroll expense due to an increase in
personnel.

The increase in rental home income is discussed in further detail in the Rental Operations table below. Rental home operating
and maintenance expenses have remained consistent in the current year.

Resort base rental income is comprised of the following (amounts in thousands):

Core Portfolio Total Portfolio
2014 2013 Variance % Change 2014 2013 Variance % Change
Annual......c.eeereeeinninreeenn. $ 99,826 $ 94,624 $ 5,202 55% $ 104,006 $ 94,668 $ 9,338 9.9%
Seasonal......ccoocveeeennnneeen. 24,480 22,875 1,605 7.0% 25,052 22,898 2,154 9.4%
Transient ..........vvvveeeeeinnnnns 32,612 29,490 3,122 10.6% 34,910 29,668 5,242 17.7%
Resort base rental income...$ 156,918 $ 146,989 $ 9,929 6.8% $ 163,968 $ 147,234 $ 16,734 11.4%

Right-to-use annual payments decreased 6.5% partly due to memberships activated through the RV dealer programin 2013 for
which we recorded approximately $2.0 million of non-cash revenues and expenses, and partly due to a decrease in member count.
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During the year ending December 31, 2014, our member count decreased 2,147 members compared to the same period in 2013.
Right-to-use contracts current period, gross, net of sales and marketing, gross, increased primarily due to higher upgrade sales.

The increase in total portfolio income from property operations is primarily due to an increases in Core community base rental
income, Core resort base rental income and the additional income from property operations related to the 2013 and 2014
acquisitions, partially offset by increases in repair and maintenance, payroll and utility expenses.

Home Sales Operations

The following table summarizes certain financial and statistical data for our Home Sales Operations for the years ended
December 31, 2014 and 2013 (amounts in thousands, except home sales volumes).

2014 2013 Variance % Change
Gross revenues from new home SAlEs 1 ... oeeeeeeeeeee e e e e eeeen, $ 13,584 $ 4836 $ 8,748 180.9 %
Cost Of NEW NOME SAIES ..ottt e e e e e e e e e e e e e e e e e e e e e e aaaaeens (11,444) (4,315) (7,129) (165.2)%
Gross profit from new home Sales .........cccevviuiiiiiiiiiiiiiiiiii 2,140 521 1,619 310.7 %
Gross revenues from used home sales 14,834 13,035 1,799 13.8 %
CoSt Of USEA NOME SALES cvuviriniieirieiieteteiietet e eeeeeeteieeeeseneneeseseneesesesenenensesenenen: (15,303) (12,981) (2,322) (17.9)%
Gross (loss) profit from used home Sales .........oceuviiniiiiiiiiiiiiiiiiiii e, (469) 54 (523) (968.5)%
Brokered resale revenues and ancillary services revenues, Net..........coveeuveuneennennennen, 3,850 4212 (362) (8.6)%
Home Selling XPenSes «....vvuuiuniiuiiuiiiniiiiiiiiiiii i a e e aae (2,342) (2,085) (257) (12.3)%
Income from home sales operations and Other ............ccceuveeniiiiiiiniiiiiiniiniinnenenne., $ 3,179 $ 2,702 $ 477 17.7 %
Home sales volumes:
Total New oM SAIES® ... cueeruieeeeeiieeeieeteete it eteestee e esaeesaeeseeesaeeneeeneans 336 109 227 208.3 %
New Home Sales Volume - ECHO JV ....c.ccovuivuiiuiiiiiiiiiiiiiieiiieieeneennenen. 136 26 110 423.1 %
Used home sales.....ccoeueuieieninenininiannnnn 1,526 1,588 (62) 3.9%
Brokered hOme reSales ..uvuiniieiiiriiiiieiiieeie e eieeaeereeeeteneeeeaenenseseeeaenenens 936 835 101 121 %

(1) New home sales gross revenues and costs of new home sales does not include the revenues and costs associated with our ECHO JV.
(2) Total new home sales volume includes 26 home sales through our ECHO JV for the years ended December 31, 2014 and 2013, respectively. Includes one
third party dealer for the year ended December 31, 2013.

The increase in income from home sales operations and other is primarily due to an increase in home sales volume at generally
higher prices resulting in higher gross profits on new home sales.

41



Management's Discussion (continued)

Rental Operations

The following table summarizes certain financial and statistical data for our manufactured home Rental Operations for the
years ended December 31, 2014 and 2013 (amounts in thousands, except rental unit volumes).

2014 2013 Variance % Change

Manufactured homes:
New Home 22,711 $ 22278 $ 433 19 %
USEBA HOME .. eneniiiiiiieiei ettt et e e et et e e eneens 31,399 30,715 684 22 %

Rental operations revenue " ..........cceeecuieeiireeeiiieeireeeeieeeereeeeieeeeaee e 54,110 52,993 1,117 2.1 %
Rental home operating and MaiNteNanCe .........ceveuniiniiuniiniiiniiiiiieieieaeenenne. (7,441) (7,474) 33 0.4 %

Income from rental OPErationsS.........veeuueeeuuniirnieiureiiuniiiiierireieeenneennes 46,669 45,519 1,150 2.5 %
Depreciation on rental homes ettt r et e e e re e n e an e e s nrreenas (10,906) (6,535) 4,371) (66.9)%

Income from rental operations, net of depreciation ............eeeeeeueereeeenunereeeees $ 35,763 $ 38,984 $ (3,221) (8.3)%
Gross investment in new manufactured home rental units @..........ccccvveeeeirveeeennnen. $ 107,729 $ 114,136 $ (6,407) (5.6)%
Gross investment in used manufactured home rental Units ..........c.cceeeveuvenennennennenne. $ 63,258 $ 63,736 $ 478) 0.7)%
Net investment in new manufactured home rental units..........c..coeeveuiiniinieieniinnennn, $ 90,134 $ 101,073 $ (10,939) (10.8)%
Net investment in used manufactured home rental Units ........coceoveeeienvenrenennennennens $ 48,020 $ 54,871 $ (6,851) (12.5)%
Number of occupied rentals — new, end of period 2,020 2,060 (40) 1.9%
Number of occupied rentals—used, end of period...........ceeeuviniiiiiniiiiiiiniininnninn, 3,223 3411 (188) (5.5)%

(1) Rental operations revenue consists of Site rental income and home rental income. Approximately $39.3 million and $38.7 million as of December 31,2014
and 2013, respectively, of Site rental income are included in Community base rental income in the Income from Property Operations table. The remainder
of home rental income is included in Rental home income in the Income from Property Operations table.

(2) Included in depreciation on real estate and other costs in the Consolidated Statements of Income and Comprehensive Income.

(3) The new home cost basis does not include the costs associated with our ECHO JV. Our investment in the ECHO JV was $6.3 million and $2.7 million at
December 31, 2014 and 2013, respectively.

(4) Includes 33 homes rented through our ECHO JV in 2014.

The increase in income from rental operations is primarily due to the increase in rates on rental units. The increase in
depreciation from rental homes is driving the overall decrease in income from rental operations, net of depreciation, due to the
change in depreciable life of our new and used manufactured homes effective January 1, 2014 (see Note 2 to the Consolidated
Financial Statements for further description of the change in depreciable life).

Other Income and Expenses

The following table summarizes other income and expenses for the years ended December 31, 2014 and 2013 (amounts in
thousands).

2014 2013 Variance % Change

Depreciation on real estate and rental homes ..........cc.ovvviiiiiiiiiiiiiiiiiiniinan, $ (111,065) $ (108,229) $ (2,836) (2.6)%
Amortization of in-place 18ases........oeeuviiuiiiiiiiiiiiiiiiiiii (3,999) (1,940) (2,059) (106.1)%
INLEIESt INCOME ..uuiininiiiiiiiiiiitin ettt ettt e ea e e e taeeaaaeees 8,347 8,260 87 1.1 %
Income from other inVeStmMents, NEt ......ceuuviiiuniiiuiiiiniiiiiiieiieiieei e 7,053 7,515 (462) 6.1)%
General and administrative (excluding transaction costs)... . (25,763) (26,248) 485 1.8 %
Transaction COSES .....uuuuuiiiiiiiiiiiiiiiiiiieiieiii e e eaes (1,647) (1,963) 316 16.1 %
Property rights initiatives and other............ccevviiniiiiiiiiiiiniiin (2,923) (2,771) (152) (5.5)%
Early debt retirement......uuvuuniiiiiiiiiiiii i (5,087) (37,844) 32,757 86.6 %
Interest and related AMOTHZAION ......evuvveiiiiiiiiiiiiiiie i (112,295) (118,522) 6,227 53 %

Total other income and eXPenses, NEL........viuuiiuiuniiuiiniiuniiiiirieiieieaeeean $ (247,379) $ (281,742) $ 34,363 122 %

Depreciation on real estate and rental homes increased primarily due to the acquisitions that occurred in the third quarter of
2013 and the change in the depreciable life of our new and used manufactured homes in 2014.
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Early debt retirement expenses decreased primarily due to the defeasance costs incurred in 2013 totaling $37.8 million as a
result of the long-term refinancing plan. In 2014, we incurred a prepayment fee of approximately $5.1 million associated with the
early retirement of the loan secured by our Colony Cove community

Interest and related amortization decreased primarily due to a decrease in secured debt for a majority of 2014 and overall
lower weighted average interest rates, resulting from the aforementioned long-term refinancing initiative.

Liquidity and Capital Resources
Liquidity

Our primary demands for liquidity include payment of operating expenses, debt service, including principal and interest,
capital improvements on properties, purchasing both new and pre-owned homes, acquisitions of new Properties, and distributions.
We expect similar demands for liquidity will continue for the short-term and long-term. Our primary sources of cash include
operating cash flows, proceeds from financings, borrowings under our unsecured Line of Credit ("LOC") and proceeds from
issuance of equity and debt securities.

On May 4, 2015, we extended our current "at the market" offering program by entering into new separate equity distribution
agreements with certain sales agents, pursuant to which we may sell, from time-to-time, shares of our common stock, par value
$0.01 per share, having an aggregate offering price of up to $125.0 million. We have not sold any common stock to date under the
equity distribution agreements. In addition, we have available liquidity in the form of authorized and unissued preferred stock of
approximately 9.9 million shares and approximately 115.7 million shares of authorized but unissued common stock registered for
sale under the Securities Act of 1933, as amended, by a shelf registration statement which was automatically effective when filed
with the SEC. Our charter allows us to issue up to 200.0 million shares of common stock, par value $0.01 per share and up to 10.0
million shares of preferred stock, par value $0.01 per share.

One of our stated objectives is to maintain financial flexibility. Achieving this objective allows us to take advantage of
strategic opportunities that may arise. We believe effective management of our balance sheet, including maintaining various access
points to raise capital, manage future debt maturities and borrow at competitive rates enables us to meet this objective. We believe
we currently have sufficient liquidity, in the form of $75.3 million in available cash, net of restricted cash, as of December 31, 2015
and $400.0 million available on our LOC, to satisfy our near term obligations. Our LOC has a borrowing capacity of $400.0 million
with the option to increase the borrowing capacity by $100.0 million, subject to certain conditions (See Note 8 to the Consolidated
Financial Statements).

We expect to meet our short-term liquidity requirements, including the mortgage payoff of approximately $9.8 million funded
on January 4, 2016 and the fourth quarter distribution of approximately $34.2 million paid on January 8, 2016, as well as all the
remaining distributions, generally through available cash as well as net cash provided by operating activities and availability under
our existing LOC. We consider these resources to be adequate to meet our operating requirements for capital improvements,
amortizing debt and payment of dividends and distributions.

We expect to meet certain long-term liquidity requirements such as scheduled debt maturities, property acquisitions and capital
improvements by use of our current cash balance, long-term collateralized and uncollateralized borrowings including borrowings
under the existing LOC and the issuance of debt securities or additional equity securities, in addition to net cash provided by
operating activities. As of December 31, 2015, we have satisfied all of our 2015 scheduled debt maturities. We expect to satisfy our
2016 maturities with existing cash, anticipated operating cash flow and/or refinancing proceeds.

During the year ended December 31, 2015, we closed on loans with gross proceeds of $395.3 million. The loans have a
weighted average maturity of 21 years and carry a weighted average interest rate of 3.93% per annum and were secured by 26
manufactured home properties and RV resorts. Proceeds from the financings were used to retire by defeasance and prepayment
approximately $370.2 million of loans maturing at various times throughout 2015 and 2016, with a weighted average interest rate of
5.58% per annum, which were secured by 32 manufactured home properties and RV resorts. We incurred approximately $17.0
million in early debt retirement expense related to these loans. We also paid off two maturing mortgage loans of approximately $48.7
million, with a weighted average interest rate of 5.73% per annum, secured by one manufactured home property and three RV
resorts.
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The table below summarizes cash flow activity for the years ended December 31, 2015, 2014, and 2013 (amounts in
thousands).

For the years ended

December 31,
2015 2014 2013
Net cash provided by operating activities ........c.veeuiiniiuiiniiiniiiiiiiniinnenn, $ 352,882 $ 285,745 $ 255,349
Net cash used in investing aCtiVIties ......ceuvivnriuniiniiiiiiniiiieeniiiieneenennes (120,707) (127,885) (37,854)
Net cash used in financing aCtivities ......ceuviuniiuniiniiiniiuiiiniiiinians (225,631) (142,573) (196,194)
Net increase in cash and cash equivalents ...........cooeuvviuiiiiiiiiiiiiininn $ 6,544 $ 15,287 $ 21,301

Operating Activities

Net cash provided by operating activities increased $67.2 million to $352.9 million for the year ended December 31, 2015
from $285.7 million for the year ended December 31, 2014. The overall increase in net cash provided by operating activities is
primarily due to an increase in Income from property operations of $25.8 million, a decrease in Escrow deposits, goodwill and other
assets of $21.9 million, and an increase of $10.9 million in Accrued expenses and accounts payable. Net cash provided by operating
activities increased $30.4 million to $285.7 million for the year ended December 31, 2014 from $255.3 million for the year ended
December 31, 2013. The increase in cash provided by operating activities is primarily due to an increase of approximately $61.2
million in income from continuing operations and an increase of $9.1 million in escrow deposits, goodwill and other assets offset by
the 2013 Income from discontinued operations of approximately $48.7 million.

Investing Activities

Net cash used in investing activities was $120.7 million for the year ended December 31, 2015 compared to $127.9 million for
the year ended December 31, 2014. Significant components of net cash used in investing activities include:

e We paid approximately $23.7 million in 2015 to acquire the Bogue Pines manufactured home property, Whispering Pines
RV Resort, and Miami Everglades RV Resort, which resulted in an additional 731 Sites. In 2014, we paid approximately
$81.4 million to acquire the Blackhawk, Lakeland, Pine Acres, Echo Farms, Mays Landing, Space Coast, and Mesa Spirit
RV resorts, as well as the Colony Cove land purchase. These acquisitions contributed an additional 3,868 Sites to our
portfolio (see Note 5 to the Consolidated Financial Statements for a description of our recent acquisitions).

e We received approximately $2.1 million in proceeds in 2014 from the condemnation of a certain parcel at our Seyenna
Vista Property (see Note 5 to the Consolidated Financial Statements for further description of the sale).

e We received approximately $10.6 million in 2014 of net deferred exchange deposits which were used to acquire the
Blackhawk and Lakeland RV Resorts.

e We contributed approximately $4.0 million to the ECHO JV in 2015 compared to the $3.5 million we contributed in 2014.
Additionally, during the years ended 2015 and 2014, we received $3.7 million and $5.9 million, respectively, in
distributions from various joint ventures. Approximately $1.4 million and $2.4 million, respectively, of the distributions
made to us, using proceeds generated by refinancing transactions, exceeded our basis in our joint venture and, as such,
were recorded as income. (see Note 6 to the Consolidated Financial Statements for a description of our joint ventures).

e We received approximately $10.5 million of repayments on notes receivable in 2015 compared to $14.9 million in 2014
partially offset by new notes receivable of $9.8 million in 2015 compared to $9.4 million in 2014.

e We paid approximately $93.8 million and $63.7 million for capital improvements for the years ended December 31, 2015
and 2014, respectively (see Capital Improvements table below).
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Capital improvements

The table below summarizes capital improvements activity for the years ended December 31,2015, 2014, and 2013 (amounts
in thousands).

For the years ended December 31,"

2015 2014 2013
Recurring Capital EXpenditures @.........c..eecvveeerueresiveeereeeeneeeereeeeneesseeeennes $ 36,780 $ 24,877 $ 24,881
Property upgrades and site develoOpment .........c.uvvuniiuiiiniiuiiiniiiniiiiieans 13,677 9,219 591
New home investments @ .........c.ceccveerrieiiiieereeeieeeeeeeereeeerreeereeereeseneas 35,420 17,629 23,553
Used NOME INVESIMENTS. . euuteriietieieeeteeneeeesereseneaseseneneesenssesesensnsesnsesenennns 7,010 10,119 14,731
L0711 = 0] 1S 92,887 61,844 63,756
[0 5510 TR 912 1,877 958
Total Capital IMPIOVEMENTS. ......uuueeeeeeeeeeeeeeeeeeitieeeteteeeeeeaaaaaaeeeeeaeeaesaaees $ 93,799 $ 63,721 $ 64,714

(1) Excludes non-cash activity of approximately $0.9 million, $1.4 million and $2.6 million of used homes acquired by repossessions of Chattel Loans
collateral for the years ended December 31, 2015, 2014 and 2013, respectively.

(2) Recurring capital expenditures are primarily comprised of common area improvements, furniture, and mechanical improvements.

(3) Excludes new home investments associated with our ECHO JV.

Financing Activities

Net cash used in financing activities was $225.6 million for the year ended December 31, 2015 compared to net cash used in
financing activities of $142.6 million for the year ended December 31, 2014. Significant components of net cash used in financing
activities include:

e Wereceived $395.3 million in financing proceeds in 2015 compared to $169.0 million in financing proceeds in 2014 (see
Note 8 to the Consolidated Financial Statements for a description of our borrowing arrangements).

e We paid approximately $37.4 million of amortizing principal debt, approximately $48.7 million of maturing mortgages,
defeased approximately $370.2 million of debt and paid approximately $24.1 million in debt issuance and defeasance costs
as well as early debt retirement costs in 2015. This compares to the approximately $34.2 million of amortizing principal
debt, approximately $90.0 million of maturing mortgages, the refinancing of a $53.8 million loan secured by our Colony
Cove community and approximately $11.7 million in debt issuance and early debt retirement costs in 2014. (see Note 8 to
the Consolidated Financial Statements for a description of our borrowing arrangements).

e We made distributions of approximately $141.8 million in 2015 to common stockholders, common OP Unitholders and
preferred stockholders and paid approximately $0.5 million for offering costs and other expenses, offset by proceeds
received of approximately $4.9 million from the exercise of stock options and the sale of shares through the employee
stock purchase plan. (see Note 4 to the Consolidated Financial Statements for a description of our equity transactions).

e We made distributions of approximately $120.7 million in 2014 to common stockholders, common OP Unitholders and
preferred stockholders, paid approximately $1.9 million in stock repurchase and redemption costs, and paid approximately
$0.6 million for offering costs and other expenses, offset by proceeds received of approximately $1.3 million from the
exercise of stock options and the sale of shares through the employee stock purchase program (see Note 4 to the
Consolidated Financial Statements for a description of our equity transactions).
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Contractual Obligations

As of December 31,2015, we were subject to certain contractual payment obligations as described in the table below (amounts
in thousands):

Total © 2016 2017 2018 2019 2020 Thereafter
Long Term Borrowings . $ 2,136,867 § 119122 $ 97531 $ 230,046 $ 231393 $ 348413 $ 1,110,362
Interest Expense ® 691,775 100,192 92,490 83,251 68,566 53,341 293,935
Operating Lease.... . 12,622 2,097 2,171 2,221 2,062 2,011 2,060
LOC Maintenance Fee @ .. 2,064 813 811 440 — — —
Ground Lease @ ............. 18,911 1,967 1,970 1,964 1,968 1,968 9,074
Total Contractual
Obligations..........vev.e..... $ 2862239 $ 224,191 $ 194973 $ 317922 $ 30398 $ 405733 $ 1415432
Weighted average interest
rates - Long Term 4.48% 479% 472% 4.63% 4.42% 4.52% 429%

Borrowings ........ccceeune.

(1) Balance excludes note premiums of $8.8 million. Balances include debt maturing and scheduled periodic payments.

(2) Amounts include interest expected to be incurred on our secured debt based on obligations outstanding as of December 31, 2015.

(3) AsofDecember 31,2015, assumes we will not exercise our one year extension option on July 17,2018 and assumes we will maintain our current leverage
ratios as defined by the LOC.

(4) Wealso lease land under non-cancelable operating leases at certain of the Properties expiring in various years from 2017 to 2054. The majority of the lease
terms require twelve equal payments per year plus additional rents calculated as a percentage of gross revenues.

(5) We do not include insurance, property taxes and cancelable contracts in the contractual obligations table.

We believe that we will be able to refinance our maturing debt obligations on a secured or unsecured basis; however, to the
extent we are unable to refinance our debt as it matures, we believe that we will be able to repay such maturing debt through
available cash as well as operating cash flow, asset sales and/or the proceeds from equity issuances. With respect to any refinancing
of maturing debt, our future cash flow requirements could be impacted by significant changes in interest rates or other debt terms,
including required amortization payments. As of December 31, 2015, approximately 31.0% of our outstanding secured debt is fully
amortizing.

Critical Accounting Policies and Estimates

Our consolidated financial statements have been prepared in accordance with U.S. GAAP, which requires us to make estimates
and judgments that affect the reported amounts of assets, liabilities, revenues and expenses, and the related disclosures. We believe
that the following critical accounting policies, among others, affect our more significant judgments and estimates used in the
preparation of our consolidated financial statements. For a summary of our significant accounting policies, see Note 2 of the notes to
the Consolidated Financial Statements.

Impairment of Long-Lived Assets and unconsolidated joint ventures

We review our Properties for impairment whenever events or changes in circumstances indicate that the carrying value of the
Property may not be recoverable. Real estate investments are subject to varying degrees of risk. Several factors may adversely affect
the economic performance and value of our real estate investments. These factors include:

e general economic climate;

e competition from other housing options;

* local conditions, such as an increase in unemployment;

» changes in governmental regulations and the related cost of compliance;
¢ changes in market rental rates; and

* Physical damage or environmental indicators.

Any adverse changes in these factors could cause an impairment in our assets, including real estate and investments in
unconsolidated joint venture partnerships.

Revenue Recognition and Allowance for Doubtful Accounts

In conjunction with the acquisition of the Thousand Trails business, we decided to account for the entry of right-to-use
contracts in accordance with the Codification Topic "Revenue Recognition" ("FASB ASC 605") based on correspondence with the
Office of the Chief Accountant at the SEC. A right-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
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they may access. A contract requires the customer to make annual payments during the term of the contract and may require an
upfront nonrefundable payment. The stated term of a right-to-use contract is at least one year and the customer may renew his
contract by continuing to make the annual payments. We will recognize the upfront nonrefundable payments over the estimated
customer life. For 2015, the customer life was estimated to be 31 years and was based upon our experience operating the
membership platform since 2008. For example, we have currently estimated that 2.9% of customers who enter a new right-to-use
contract will terminate their contract after the fifth year. Therefore, the upfront nonrefundable payments from 2.9% of the contracts
entered in any particular period are amortized on a straight-line basis over a period of five years as five years is the estimated
customer life for 2.9% of our customers who enter a contract. The historical attrition rates for upgrade contracts are lower than for
new contracts, and therefore, the nonrefundable upfront payments for upgrade contracts are amortized at a different rate than for new
contracts. We continue to monitor customer lives based on historical attrition rates and changes in revenue recognized may occur in
the future due to changes in customer behavior.

We evaluate all amounts receivable from customers and an allowance is established based on our assessment of collectibility
for amounts greater than 30 days past due. Our allowance for uncollectible rents receivable was approximately $4.5 million and $5.1
million as of December 31, 2015 and 2014, respectively. We will continue to monitor and assess these receivables and changes in
required allowances may occur in the future due to changes in the market environment.

Business Combinations

Our method for allocating the purchase price to acquired investments in real estate requires us to make subjective assessments
for determining fair value of the assets acquired and liabilities assumed. This includes determining the value of the buildings, land
and improvements, construction in progress, ground leases, in-place leases, above and/or below market leases, purchase option
intangible assets and/or liabilities, and any debt assumed. We determine and allocate the purchase price of an acquired company to
the tangible and intangible assets acquired and liabilities assumed as of the business combination date. The purchase price allocation
process requires us to use significant estimates and assumptions, including fair value estimates, as of the business combination date.
We utilize third-party valuation companies to help us determine certain fair value estimates used for assets and liabilities.

While we use our best estimates and assumptions as a part of the purchase price allocation process to accurately value assets
acquired and liabilities assumed at the business combination date, our estimates and assumptions are inherently uncertain and subject
to refinement. As a result, during the purchase price allocation period, which is generally one year from the business combination
date, we may record adjustments to the assets acquired and liabilities assumed.

Off Balance Sheet Arrangements

We do not have any off balance sheet arrangements with any unconsolidated investments or joint ventures that we believe have
or are reasonably likely to have a material effect on our financial condition, results of operations, liquidity or capital resources.

Inflation

Substantially all of the leases at the Properties allow for monthly or annual rent increases which provide us with the
opportunity to achieve increases, where justified by the market, as each lease matures. Such types of leases generally minimize our
risks of inflation. In addition, our resort 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 be frozen under the terms of
certain contracts if the customer is over 61 years old.

Funds From Operations

Funds from Operations ("FFO") is a non-GAAP financial measure. We believe FFO, as defined by the Board of Governors of
the National Association of Real Estate Investment Trusts ("NAREIT"), is generally an appropriate measure of performance for an
equity REIT. While FFO is a relevant and widely used measure of operating performance for equity REITS, it does not represent cash
flow from operations or net income as defined by GAAP, and it should not be considered as an alternative to these indicators in
evaluating liquidity or operating performance.

We define FFO as net income, computed in accordance with GAAP, excluding gains and actual or estimated losses from sales
of Properties, plus real estate related depreciation and amortization, impairments, if any, and after adjustments for unconsolidated
partnerships and joint ventures. Adjustments for unconsolidated partnerships and joint ventures are calculated to reflect FFO on the
same basis. We receive upfront nonrefundable payments from the entry of right-to-use contracts. In accordance with GAAP, the
upfront nonrefundable payments and related commissions are deferred and amortized over the estimated customer life. Although the
NAREIT definition of FFO does not address the treatment of nonrefundable right-to-use payments, we believe that it is appropriate
to adjust for the impact of the deferral activity in our calculation of FFO.
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Normalized Funds from Operations ("Normalized FFO") is a non-GAAP measure. We define Normalized FFO as FFO
excluding the following non-operating income and expense items: a) the financial impact of contingent consideration; b) gains and
losses from early debt extinguishment, including prepayment penalties and defeasance costs; c) property acquisition and other
transaction costs related to mergers and acquisitions; and d) other miscellaneous non-comparable items.

We believe that FFO and Normalized FFO are helpful to investors as supplemental measures of the performance of an equity
REIT. We believe that by excluding the effect of depreciation, amortization and actual or estimated gains or losses from sales 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 comparisons of operating performance between periods and among other equity REITs. We further believe that Normalized
FFO provides useful information to investors, analysts and our management because it allows them to compare our operating
performance to the operating performance of other real estate companies and between periods on a consistent basis without having to
account for differences not related to our operations. For example, we believe that excluding the early extinguishment of debt,
property acquisition and other transaction costs related to mergers and acquisitions and the change in fair value of our contingent
consideration asset from Normalized FFO allows investors, analysts and our management to assess the sustainability of operating
performance in future periods because these costs do not affect the future operations of the Properties. In some cases, we provide
information about identified non-cash components of FFO and Normalized FFO because it allows investors, analysts and our
management to assess the impact of those items.

Investors should review FFO and Normalized FFO along with GAAP net income and cash flow from operating activities,
investing activities and financing activities, when evaluating an equity REIT's operating performance. We compute FFO in
accordance with our interpretation of standards established by NAREIT, which may not be comparable to FFO reported by other
REITs that do not define the term in accordance with the current NAREIT definition or that interpret the current NAREIT definition
differently than we do. Normalized FFO presented herein is not necessarily comparable to normalized FFO presented by other real
estate companies due to the fact that not all real estate companies use the same methodology for computing this amount. FFO and
Normalized FFO do not represent cash generated from operating activities in accordance with GAAP, nor do they represent cash
available to pay distributions and should not be considered as an alternative to net income, determined in accordance with GAAP, as
an indication of our 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 our ability to make cash
distributions.

The following table presents a calculation of FFO and Normalized FFO for the years ended December 31, 2015, 2014 and
2013 (amounts in thousands):

2015 2014 2013

Computation of funds from operations:
Net income available for Common Stockholders .......c.vvveviiiiiiiiiiiiiiiiiiiieenennns $ 130,145 $ 118,731 $ 106,919
Income allocated to cOmMMON OP UNitS....ueuiniiiieiniiiieiiiiiteeneneieeieneneeeenenenaenes 11,141 10,463 9,706
Right-to-use contract upfront payments, deferred, net ........cccooveuviiniiiniinniinninnnee. 4,231 5,501 5,694
Right-to-use contract commissions, deferred, net (1,556) (2,617) (2,410)
Depreciation on real eState aSSelS.....uviuueeurirnieuieniiriiiuriuiiiieireiriieeneaeenens 102,934 100,159 101,694
Depreciation on real estate assets, discontinued Operations ..........cccuveeniiuneennennnen. — 1,536
Depreciation on rental hOmes .........cccoveviiiiiiiiiiiiniiiin e 10,675 10,906 6,535
Amortization of in-place 18ases ........ccuviiuiiiiiiniiiiiiiiiiii e 2,358 3,999 1,940
Depreciation on unconsolidated jOInt VENTUIES .....cuuvvuiuniinninniinniiniinieiniineennen. 1,081 903 960
Gain on 5ale Of PIOPEILY ...cvuiiuniiuiiiniiiiiiiiiiiii e — (1,457) (41,525)

FFO available for Common Stockholders .... 261,009 $ 246,588 $ 191,049
Change in fair value of contingent consideration asset...........coceuveeuvieniinniinniennens (65) 1,442
TTANSACHION COSES 1 eurnrerenerereneneeseneaeesesenensesesensesesenssesensessssnsnsesessnsesenensnsenns 1,130 1,647 1,963
Early debt retirf€ment .......c.uveuniuniiuniiniiuniiiiiiiiiici e e 16,913 5,087 37,844

Normalized FFO available for Common Stockholders ........covveiveininenennnnen. $ 279,052 $ 253257 $ 232,298
Weighted average common shares outstanding—fully diluted ................coeeeenniin 91,907 91,511 91,196
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Item 7A. Quantitative and Qualitative Disclosures About Market Risk

Market risk is the risk of loss from adverse changes in market prices and interest rates. Our earnings, cash flows and fair
values relevant to financial instruments are dependent on prevailing market interest rates. The primary market risk we face related to
our long-term indebtedness is the ability to refinance maturing mortgages. The fair value of our long-term debt obligations is
affected by changes in market interest rates with scheduled maturities from 2016 to 2040. At December 31, 2015, approximately
100% or approximately $1.9 billion of our outstanding secured debt had fixed interest rates with scheduled maturities from 2016 to
2040, which minimizes the market risk until the debt matures. In addition, approximately 31.0% of our outstanding secured debt is
fully amortizing further reducing the market risk. For each increase in interest rates of 1% (or 100 basis points), the fair value of the
total outstanding debt would decrease by approximately $201.6 million. For each decrease in interest rates of 1% (or 100 basis
points), the fair value of the total outstanding debt would increase by approximately $225.1 million. If interest rates were to increase
or decrease by 1%, there would be no effect on interest expense or cash flows as our outstanding secured debt has fixed interest
rates.

As of December 31, 2015, $80.6 million, including note premiums of approximately $0.3 million, of our outstanding secured
debt was short-term. Our $200.0 million unsecured Term Loan has variable rates based on LIBOR plus 1.35% to 1.95% per annum.
However, the 2014 Swap fixes the underlying LIBOR rate at 1.04% per annum for the first three years. (See Note 8 to the
Consolidated Financial Statements for definitions of Term Loan and 2014 Swap).
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FORWARD-LOOKING STATEMENTS

This report includes certain "forward-looking statements" within the meaning of the Private Securities Litigation Reform Act
of 1995. When used, words such as "anticipate," "expect," "believe," "project,” "intend," "may be" and "will be" and similar words
or phrases, or the negative thereof, unless the context requires otherwise, are intended to identify forward-looking statements and
may include without limitation, information regarding our expectations, goals or intentions regarding the future, and the expected
effect of our acquisitions. These forward-looking statements are subject to numerous assumptions, risks and uncertainties, including,
but not limited to:

*  our ability to control costs, real estate market conditions, the actual rate of decline in customers, the actual use of Sites by
customers and our success in acquiring new customers at our Properties (including those that we may acquire);

*  our ability to maintain historical or increase future rental rates and occupancy with respect to Properties currently owned or
that we may acquire;

e our ability to retain and attract customers renewing, upgrading and entering right-to-use contracts;

e our assumptions about rental and home sales markets;

e our ability to manage counter-party risk;

* in the age-qualified Properties, home sales results could be impacted by the ability of potential home buyers to sell their
existing residences as well as by financial, credit and capital markets volatility;

e 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;

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

» effective integration of recent acquisitions and our estimates regarding the future performance of recent acquisitions;

* the completion of future transactions in their entirety, if any, and timing and effective integration with respect thereto;

* unanticipated costs or unforeseen liabilities associated with recent acquisitions;

»  ability to obtain financing or refinance existing debt on favorable terms or at all;

e the effect of interest rates;

* the dilutive effects of issuing additional securities;

* the effect of accounting for the entry of contracts with customers representing a right-to-use the Properties under the
Codification Topic "Revenue Recognition;"

* the outcome of pending or future lawsuits filed against us, including those disclosed in our filings with the Securities and
Exchange Commission, by tenant groups seeking to limit rent increases and/or seeking large damage awards for our alleged
failure to properly maintain certain Properties or other tenant related matters, such as the case currently pending in the
California Court of Appeal, Sixth Appellate District, Case No. H041913, involving our California Hawaiian manufactured
home property, including any further proceedings on appeal or in the trial court; and

»  other risks indicated from time to time in our filings with the Securities and Exchange Commission.

nn nn

These forward-looking statements are based on management's present expectations and beliefs about future events. As with
any projection or forecast, these statements are inherently susceptible to uncertainty and changes in circumstances. We are under no
obligation to, and expressly disclaim any obligation to, update or alter our forward-looking statements whether as a result of such
changes, new information, subsequent events or otherwise.
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Item 8. Financial Statements and Supplementary Data

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

Item 9. Changes In and Disagreements with Accountants on Accounting and Financial Disclosure

None.
Item 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Chief Executive Officer (principal executive officer) and Chief Financial
Officer (principal financial officer), maintain a system of disclosure controls and procedures, designed to provide reasonable
assurance that information we are required to disclose in the reports that we file 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. Notwithstanding the foregoing, a control system, no matter how well designed and operated, can
provide only reasonable, not absolute, assurance that we will detect or uncover failures to disclose material information otherwise
required to be set forth in our periodic reports.

Our management, with the participation of the Chief Executive Officer and the Chief Financial Officer, has evaluated the
effectiveness of our disclosure controls and procedures as of December 31, 2015. Based on that evaluation as of the end of the period
covered by this annual report, our Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls and
procedures were effective to give reasonable assurances to the timely collection, evaluation and our disclosure of information that
would potentially be subject to disclosure under the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder as of December 31, 2015.

Changes in Internal Control Over Financial Reporting

There were no material changes in our internal control over financial reporting during the year ended December 31, 2015.

Report of Management on Internal Control Over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting as defined
in Rules 13a-15(f) and 15d-15(f) under the Securities Exchange Act of 1934. Our internal control over financial reporting is
designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements
for external purposes in accordance with GAAP.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because
of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Based on management's assessment, we maintained, in all material respects, effective internal control over financial reporting
as of December 31, 2015. In making this assessment, management used the criteria established by the Committee of Sponsoring
Organizations of the Treadway Commission ("COSO") in "Internal Control-Integrated Framework" (2013 framework).

The effectiveness of our internal control over financial reporting as of December 31, 2015 has been audited by our
independent registered public accounting firm, as stated in their report on Page F-2 of the Consolidated Financial Statements.
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Item 9B. Other Information

Pursuant to the authority granted in our 2014 Equity Incentive Plan, on November 2, 2015 the Compensation Committee
recommended the annual awards of restricted common stock (the "2016 Board Chairperson Awards") to be granted to the Chairman
of the Board, the Compensation Committee Chairperson and Lead Director, the Executive Committee Chairperson and the Audit
Committee Chairperson for services rendered in 2016. On November 3, 2015, the Board of Directors approved the 2016 Board
Chairperson Awards. The recipients of the 2016 Board Chairperson Awards were allowed to elect to take these shares as options to
purchase the number of shares of our common stock equal to five times the number of shares of restricted stock that would have
been awarded, with such election being made prior to or on the grant date. All recipients elected to receive the 2016 Board
Chairperson Awards as restricted common stock. On February 1, 2016, Mr. Samuel Zell was awarded 40,000 shares of restricted
common stock for his service as Chairman of the Board; Ms. Sheli Rosenberg was awarded 1,928 shares of restricted common stock
for her service as Compensation Committee Chairperson and Lead Director; Mr. Howard Walker was awarded 1,928 shares of
restricted common stock for his service as Executive Committee Chairperson; and Mr. Phil Calian was awarded 1,928 shares of
restricted common stock for his service as Audit Committee Chairperson. The shares awarded to Ms. Rosenberg, Mr. Walker and Mr.
Calian were determined by dividing $130,000 by the closing price for a share of our common stock on the grant date of February 1,
2016. One-third of the shares awarded under the 2016 Board Chairperson Awards will vest on each of December 31,
2016, December 31, 2017 and December 31, 2018.
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PART III
Items 10 and 11 Directors, Executive Officers and Corporate Governance, and Executive Compensation

The information required by Items 10 and 11 will be contained in the Proxy Statement on Schedule 14 A for the 2016 Annual
Meeting and is therefore incorporated by reference, and thus Items 10 and 11 have been omitted in accordance with General
Instruction G.(3) to Form 10-K.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The information regarding securities authorized for issuance under equity compensation plans required by Item 12 follows:

Number of Securities

Number of securities to Remaining Available for
be Issued upon Exercise Weighted- Future Issuance under
of Outstanding Options, average Exercise Price of = Equity Compensation Plans
Warrants and Rights Outstanding Options, (excluding securities
Plan Category (a) Warrants and Rights reflected in column (a))
Equity compensation plans approved by security holders 865,600 23.12 —
Equity compensation plans approved by security holders ® — — 3,405,321
Equity compensation plans not approved by security holders ® N/A N/A 480,340
Total 865,600 23.12 3,885,661

(1) Represents shares of common stock under our Stock Option and Award Plan adopted in December 1992, prior to its expiration.

(2) Represents shares of common stock under our Equity Incentive Plan effective May 13, 2014 (the "2014 Plan").

(3) Represents shares of common stock under our Employee Stock Purchase Plan, which was adopted by the Board of Directors in July 1997, as amended in
May 2006. Under the Employee Stock Purchase Plan, eligible employees may make monthly contributions which are used to purchase shares of common
stock at a purchase price equal to 85% of the lesser of the closing price of a share of common stock on the first or last trading day of the purchase period.
Purchases of common 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 York Stock Exchange rules then in effect, stockholder approval was not required for the Employee Stock Purchase Plan because itis a
broad-based plan available generally to all employees.

The information required by Item 403 of Regulation S-K "Security Ownership of Certain Beneficial Owners and
Management" required by Item 12 will be contained in the Proxy Statement on Schedule 14A for the 2015 Annual Meeting and is
therefore incorporated by reference, and thus has been omitted in accordance with General Instruction G.(3) to Form 10-K.

Items 13 and 14 Certain Relationships and Related Transactions, and Director Independence, and Principal Accounting Fees
and Services

The information required by Item 13 and Item 14 will be contained in the Proxy Statement on Schedule 14A for the 2016
Annual Meeting and is therefore incorporated by reference, and thus Item 13 and 14 has been omitted in accordance with General
Instruction G.(3) to Form 10-K.
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PART IV

Item 15. Exhibits and Financial Statements Schedules

1.

Financial Statements

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

Financial Statement Schedule

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

In reviewing the agreements included as exhibits to this Annual Report on Form 10-K, please remember they are included

to provide you with information regarding their terms and are not intended to provide any other factual or disclosure information or
the other parties to the agreements. The agreements 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 of fact, but rather as a way of allocating the risk to one of the
parties if those statements prove to be inaccurate;

have been qualified by disclosures that were made to the other party in connection with the negotiation of the applicable
agreement, which disclosures are not necessarily reflected in the agreement;

may apply standards of materiality in a way that is different from what may be viewed as material to you or other investors;
and

were made only as of the date of the applicable agreement or such other date or dates as may be specified in the agreement
and are subject to more recent developments.

Accordingly, these representations and warranties may not describe the actual state of affairs as of the date they were made or
at any other time. Additional information about us may be found elsewhere in this Annual Report on Form 10-K and our other public
filings, which are available without charge through the SEC's website at http://www.sec.gov.

3.1©
3.20

3.30
3.4

4.1®
420

439
449

10.1®
10.2©

10.3®

10.4®
10.5™
10.69

Amended and Restated Articles of Incorporation of Equity Lifestyle Properties, Inc. effective May 15, 2007
Second Amended and Restated Bylaws effective August 8, 2007

Articles Supplementary designating our 6.75% Series C Cumulative Redeemable Perpetual Preferred Stock,
liquidation preference $2,500.00 per share, par value $0.01 per share

Articles of Amendment of Equity Lifestyle Properties, Inc, effective November 26, 2013

Form of Specimen Stock Certificate Evidencing the Common Stock of Equity LifeStyle Properties, Inc., par value
$0.01 per share

Form of Depositary Agreement, among us, American Stock Transfer & Trust Company, LLC, as Depositary, and
the holders from time to time of the Depositary Shares

Specimen Stock Certificate Evidencing our 6.75% Series C Cumulative Redeemable Perpetual Preferred Stock,
liquidation preference $2,500.00 per share, par value $0.01 per share

Specimen Receipt Evidencing the Depositary Shares

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 Partnership for MHC Operating Limited
Partnership, dated February 27, 2004

Second Amendment to the Second Amended and Restated Agreement of Limited Partnership for MHC Operating
Limited Partnership effective as of December 31, 2013

Equity LifeStyle Properties, Inc. 1997 Non-Qualified Employee Stock Purchase Plan
Equity LifeStyle Properties, Inc. 2014 Equity Incentive Plan effective May 13, 2014 (the "Plan")
Amendment of Non-Qualified Employee Stock Purchase Plan dated May 3, 2006
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10.79  Form of Indemnification Agreement
10.8®  Form of Trust Agreement Establishing Howard Walker Deferred Compensation Trust, dated December 8, 2000
Amended, Restated and Consolidated Credit Agreement, dated July 17, 2014, by and among Equity Lifestyle

«  Properties, Inc. MHC Operating Limited Partnership, Wells Fargo Bank, N.A. and each of the Lenders set forth
10.9"  therein dated July 17, 2014

© Amended, Restated and Consolidated Guaranty dated July 17, 2014 by Equity Lifestyle Properties, Inc. in favor
10.10™  of Wells Fargo Bank, N.A dated July 17, 2014

Equity Distribution Agreement, dated May 4, 2015, by and among Equity LifeStyle Properties, Inc., MHC
10.119 Operating Limited Partnership and RBC Capital Markets, LLC

Equity Distribution Agreement, dated May 4, 2015, by and among Equity LifeStyle Properties, Inc., MHC
10.12@ Operating Limited Partnership and Merrill Lynch, Pierce, Fenner & Smith Incorporated

Equity Distribution Agreement, dated May 4, 2015, by and among Equity LifeStyle Properties, Inc., MHC
10.13@ Operating Limited Partnership and SunTrust Robinson Humphrey, Inc

Equity Distribution Agreement, dated May 4, 2015, by and among Equity LifeStyle Properties, Inc., MHC
10.149 Operating Limited Partnership and Wells Fargo Securities, LLC

10.15™  Form of Restricted Share Award Agreement for the Plan

10.16™  Form of Option Award Agreement for the Plan

120 Computation of Ratio of Earnings to Fixed Charges

14® Equity LifeStyle Properties, Inc. Business Ethics and Conduct Policy, dated November 5, 2014

210 Subsidiaries of the registrant

230 Consent of Independent Registered Public Accounting Firm

2419 Power of Attorney for Philip C. Calian dated February 16, 2016

24.2®  Power of Attorney for David J. Contis dated February 17, 2016

243" Power of Attorney for Thomas E. Dobrowski dated February 18, 2016

24.4%  Power of Attorney for Thomas P. Heneghan dated February 16, 2016

245" Power of Attorney for Tao Huang dated February 22, 2016

24.6"  Power of Attorney for Sheli Z. Rosenberg dated February 17, 2016

247" Power of Attorney for Howard Walker dated February 17, 2016

24.89  Power of Attorney for Gary Waterman dated February 18, 2016

2499 Power of Attorney for William Young dated February 22, 2016

24.10® Power of Attorney for Samuel Zell dated February 17, 2016

31.19  Certification of Chief Financial Officer Pursuant To Section 302 of the Sarbanes-Oxley Act Of 2002

31.2"  Certification of Chief Executive Officer Pursuant To Section 302 of the Sarbanes-Oxley Act Of 2002

32.19  Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350

32.2%  Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350
The following materials from Equity LifeStyle Properties, Inc.'s Annual Report on Form 10-K for the year ended
December 31, 2015, formatted in XBRL (Extensible Business Reporting Language): (i) the Consolidated Balance
Sheets, (ii) the Consolidated Statements of Income and Comprehensive Income, (iii) the Consolidated Statements

of Changes in Equity, (iv) the Consolidated Statements of Cash Flow, and (iv) the Notes to Consolidated Financial
101”  Statements.
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The following documents are incorporated herein by reference.

(@)
(b)

©)
(d)
(O]

[€)
(h)
@
()
(k)
(0]
(m)
(n)
(0)
(p)
(@
(]

Included as an exhibit to our Report on Form 10-Q for the quarter ended June 30, 1996

Included as Exhibit A to our definitive Proxy Statement dated March 28, 1997, relating to Annual Meeting of Stockholders
held on May 13, 1997

Included as an exhibit to our Report on Form 10-K dated December 31, 2005

Included as an exhibit to our Report on Form 10-K dated December 31, 2006

Included as an exhibit to our Report on Form 8-K dated May 18, 2007

Included as an exhibit to our Report on Form 8-K dated August 8, 2007

Included as an exhibit to our Report on Form 8-K dated December 8, 2000, filed on September 25, 2008
Included as an exhibit to our Report on Form S-3 ASR dated May 6, 2009

Included as an exhibit to our Schedule TO/13E-3 dated August 23, 2012

Included as an exhibit to our Form 8-A dated September 14, 2012

Included as an exhibit to our Report on Form 8-K dated November 25, 2013

Included as an exhibit to our Report on Form 8-K dated January 2, 2014

Included as Appendix B to our Definitive Proxy Statement dated March 24, 2014

Included as an exhibit to our Report on Form 8-K dated May 13, 2014

Included as an exhibit to our Report on Form 8-K dated July 17, 2014

Included as an exhibit to our Report on Form 10-K dated December 31, 2014

Included as an exhibit to our Report on Form 8-K dated May 4, 2015

Filed herewith
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SIGNATURES

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

EQUITY LIFESTYLE PROPERTIES, INC.,
a Maryland corporation

Date: February 23, 2016 By: /s/  MARGUERITE NADER
Marguerite Nader

President and Chief Executive Officer
(Principal Executive Officer)

Date: February 23, 2016 By: /s/  PAUL SEAVEY

Paul Seavey

Executive Vice President, Chief Financial
Officer and Treasurer

(Principal Financial Officer)

Date: February 23, 2016 By: /s/ Ann Wallin
Ann Wallin

Vice President and
Chief Accounting Officer

(Principal Accounting Officer)
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Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, this report has been signed below by the

Equity LifeStyle Properties, Inc.—Signatures

following persons on behalf of the Registrant and in the capacities and on the dates indicated.

Name

/s/ MAARGUERITE NADER

Marguerite Nader

/s/ PAUL SEAVEY

Paul Seavey

/s/ ANN WALLIN

Ann Wallin

*SAMUEL ZELL

Samuel Zell

*HOWARD WALKER

Howard Walker

*THOMAS P. HENEGHAN

Thomas P. Heneghan

*PHILIP C. CALIAN

Philip C. Calian

*DAVID J. CONTIS

David J. Contis

*THOMAS E. DOBROWSKI

Thomas E. Dobrowski

* TAO HUANG

Tao Huang

* SHELI Z. ROSENBERG

Sheli Z. Rosenberg

*GARY WATERMAN

Gary Waterman

*WILLIAM YOUNG

William Young

Title

President and Chief Executive Officer
(Principal Executive Officer) *Attorney
in Fact

Executive Vice President, Chief
Financial Officer and Treasurer
(Principal Financial Officer) *Attorney
in Fact

Vice President and Chief Accounting
Officer (Principal Accounting Officer)

Chairman of the Board

Co-Vice-Chairman of the Board

Co-Vice-Chairman of the Board

Director

Director

Director

Director

Director

Director

Director
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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 Properties, Inc.'s (Equity Lifestyle Properties or the Company) internal control over financial
reporting as of December 31, 2015, based on criteria established in Internal Control-Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission (2013 framework) (the COSO criteria). Equity
Lifestyle Properties' management is responsible for maintaining effective internal 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 on the Company's internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control over
financial reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control over
financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered necessary in the
circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles. A company's internal control over financial reporting includes those policies and procedures that (1) pertain to
the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements
in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only
in accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the company's assets that could have a material
effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because
of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, Equity Lifestyle Properties, Inc. maintained, in all material respects, effective internal control over financial reporting
as of December 31, 2015, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
consolidated balance sheets as of December 31, 2015 and 2014, and the related consolidated statements of income and
comprehensive income, changes in equity, and cash flows for each of the three years in the period ended December 31,2015, and the
financial statement schedule listed in the Index to the financial statements of Equity Lifestyle Properties, Inc., and our report dated
February 23, 2016, expressed an unqualified opinion thereon.

/s/ ERNST & YOUNG LLP

ERNST & YOUNG LLP
Chicago, Illinois
February 23, 2016




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. (Equity Lifestyle Properties or
the Company) as of December 31, 2015 and 2014, and the related consolidated statements of income and comprehensive income,
changes in equity and cash flows for each of the three years in the period ended December 31, 2015. Our audits also included the
financial statement schedule listed in the Index to the financial statements. These financial statements and schedule are the
responsibility of the Company's management. Our responsibility is to express an opinion on these financial statements and schedule
based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are
free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements. An audit also includes assessing the accounting principles used and significant estimates made by management,
as well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our
opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial position of
Equity Lifestyle Properties, Inc. at December 31, 2015 and 2014, and the consolidated results of its operations and its cash flows for
each of the three years in the period ended December 31, 2015, in conformity with U.S. generally accepted accounting principles.
Also, in our opinion, the related financial statement schedule, when considered in relation to the basic financial statements taken as a
whole, presents fairly in all material respects the information set forth therein.

As discussed in Note 2 to the consolidated financial statements, the Company changed its method for reporting discontinued
operations effective January 1, 2014.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), Equity
Lifestyle Properties' internal control over financial reporting as of December 31, 2015, based on criteria established in Internal
Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013
framework) and our report dated February 23, 2016 expressed an unqualified opinion thereon.

/s/ ERNST & YOUNG LLP

ERNST & YOUNG LLP
Chicago, Illinois
February 23, 2016
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Equity LifeStyle Properties, Inc.
Consolidated Balance Sheets
As of December 31, 2015 and 2014
(amounts in thousands, except for share and per share data)

December 31, December 31,

2015 2014
Assets
Investment in real estate:
501 TR $ 1,101,676 $ 1,091,550
Land IMPIOVEIMENES ...ceuvuuuereeiitiieeettitie e e e ettt e eettati e e eettaataa e e eeetsaaaeeeeetannaeseeeeteessaaaeeseetnsnnenseeres 2,787,882 2,734,304
Buildings and other depreciable PrOPErty ...........ccoviiiiiiiiiiiiiiuiiiiiiiiiiii e e e eeeee 588,041 562,059
4,477,599 4,387,913
Accumulated depreCiation .........uuueuiiiiiiiiiiiiiiiiiiii e e eer e (1,282,423) (1,169,492)
Net INVESTMENT 1N TEAL ESTALE ..vvuvnininieininieiinietee ittt ettt ettt enen st enesneaesernenenerenenesernenenernerernens 3,195,176 3,218,421
(G0 T | BT PP UUPRUPRRSRUPPPOUPPPRRR 80,258 73,714
A (ST el 721 o) [ 1 1= AN 35,463 37,137
Investment in unconsolidated joint ventures... 17,741 13,512
Deferred financing COSLS, MBL......ccuuuuuuiitiiiiiiet ettt ettt ettt et et ettt e e eetata e eeeertaaaeeeseernnnaesseerennes 23,368 21,833
Deferred COMMISSION EXPEISE ..vvvvrrrrrnnuenuenneaaesaeeeeaaaaaaaaeseeeeeeeeeeeeeeeeeerteaneeeeseeereeeessesssssssnnsnnsnnmnsssssnnnnnnnnnnnns 30,865 28,589
Escrow deposits, 200dwill and other assets, NEt...........ueviiiiiiuiiiiiiiiiiiiiieeieeiiie ettt ee e e eeeaaaes 37,190 53,133
T2 1 I N PRt $ 3,420,061 $ 3,446,339
Liabilities and Equity
Liabilities:
Mortgage NOtes PAYADIE ...coeeveiiiiiiiiiiiiiiiiiiiii e $ 1945713 $§ 2,012,246
Term 10an......cceveeeuveenieiieiieeiieeeeeenens 200,000 200,000
Unsecured line of credit — —
Accrued expenses and acCOUNtS PAYADIC ...c..uuiivuniiiiiiiiiiiiiiiiiiiiiiiei et era s eaa e 76,044 64,520
Deferred revenue—upfront payments from right-to-use CONtractS ..........eveeeemeeiiiiiiiiiiiiiiiiiiiinnine e 78,405 74,174
Deferred revenue—right-to-use annual PAYMENES .......oeeuuuieiunieiunieiiereiieeiei ettt eetneetieeerteneeeraeseenaanes 9,878 9,790
Accrued INterest PAYADIE .......ccoiuuuiiiiiiiiiiiiiiiiii e 8,715 9,496
Rents and other customer payments received in advance and security depositS...........eeviiiiiiuniniiiiiiiinnnnnnnnn. 74,300 67,463
DiStributions PAyable.........cvieiiiuuuiiiiiiiiiiiiiii ettt et e e et ae b e e et aaa e eees 34,315 29,623
Total LIabilities..........cooooiiiiiiiiiiiii ettt e 2,427,370 2,467,312
Equity:
Stockholders' Equity:
Preferred stock, $0.01 par value 9,945,539 and 9,765,900 shares authorized as of December 31, 2015 and 2014,
respectively; none issued and outstanding. As of December 31, 2014 includes 179,639 authorized shares 6%
Series D Cumulative Preferred stock authorized; none issued and outstanding. .........cc..eeeveeiiiiiiiiinieereinnnnnnss — —

6.75% Series C Cumulative Redeemable Perpetual Preferred Stock, $0.01 par value, 54,461 shares authorized
and 54,458 issued and outstanding as of December 31, 2015 and December 31, 2014 at liquidation value ....... 136,144 136,144

Common stock, $0.01 par value 200,000,000 shares authorized as of December 31, 2015 and December 31,
2014; 84,253,065 and 83,879,779 shares issued and outstanding as of December 31, 2015 and December 31,
2014, TESPECHIVELY ..eeeeiiiiieee ettt ettt et ee ettt e e e ettt e e e e eetba e e e eetabaa e e e eeeeeebaaa e e eetanaeeeeeees 843 838

Paid-in CAPILAL . .eeuueeiiee ettt et et e et e et e et e e et e e ta e ea e e eta e e e e ran e eeeaeeananaas 1,039,140 1,029,601

Distributions in excess of accumulated earnings (250,506) (254,209)
Accumulated other comprehensive loss (553) (381)
Total Stockholders' EQUILY.........coooiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiii e 925,068 911,993
Non-controlling interests — Common OP UNItS...........couuiiiiiiiiiiimiiiimiiiiiiiii e 67,623 67,034
TOtal EQUILY ....coooeeiiiiiiiiiiiiiiiiiiie e e s e e s e e e e e e e e e e e e e e et e et e e e et e e et e et e et e e eeernnnnes 992,691 979,027
Total Liabilities and EQUItY .............ouuuiiiiiiiiiiiiiiiiiiee e $ 3,420,061 $ 3,446,339

The accompanying notes are an integral part of the financial statements.
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Equity LifeStyle Properties, Inc.
Consolidated Statements of Income and Comprehensive Income
For the Years Ended December 31, 2015, 2014, and 2013
(amounts in thousands, except for share and per share data)

2015 2014 2013
Revenues:
Community base rental INCOME ......eeeuueiunneeitureitie ettt e et eetteeetteeeeueetannneeeeneaeenaeaeenaeeennaeeennsaees $ 442,046 $ 426,886 $ 409,801
RENTA] NOIME INCOMIE . uetitiitititiniiieiii ettt ettt esttentaenenenssesesesesenenenenssnsesesesesensnsesesnsesessnenenenens 14,012 14,827 14,267
Resort base rental income ... .. 184,760 163,968 147,234
Right-t0-USe anNUal PAYIMENLS «...evuutinniinerieeteetteute ittt et et et et eansenneetaeeneaneeraeernreensenneenaeeennes 44,443 44,860 47,967
Right-to-use contracts Current PEriod, SIOSS «...e..eeuserunerneunrerneenetenetueteetnernreneeneteseeneetneenserneennees 12,783 13,892 13,815
Right-to-use contract upfront payments, deferred, NEt ..........c..veeuieiiiiiriiiiiiiiiiiire e 4,231) (5,501) (5,694)
Utility and other inCome .......c..cevuveenrennienneennnnen. 76,153 70,209 63,800
Gross revenues from home sales 33,150 28,418 17,871
Brokered resale revenues and ancillary SErvices reVeNUES, NEL ... .euueeueerunernreenrernierereneenerneernrernaeneenenes 4,149 3,850 4,212
D LTS (o A 11 10} 1 1 L= P 7,030 8,347 8,260
Income from other investments, net.. 7,359 7,053 7,515
TOLAL TEVEIMUES . evuevneunennenntuetueeneeneenerneeueeneeneeneenseneenenenssnnsensensenssssnsnssnsensensensensenssnesnsensensens 821,654 776,809 729,048
Expenses:
Property operating and MAaiNteNANCe .......cuuuuiiuuniiiuiiiiiiiiii et et eraa e eai e eaa e e e eaaaeens 254,668 243,914 229,897
Rental home operating and maintenance . . 7,167 7,441 7,474
REA] B8 AL TAKES 1 vuerenrineeneeseeteseneeseeseseasesenseseasensenseseesensensnseseesenssnsensessnsensessessssessnsensensensnnennenee 50,962 48,714 48,279
Sales and MATKEHNG, SIOSS ..cuuueruteuntiun ettt ettt ettt ettt etneaaeenaseneeeneetnestnetnsesneenneesneenaennes 11,751 12,418 13,509
Right-to-use contract commissions, deferred, NEE ........cuuuveurienieuiiiiiiiieiiiei e ee e e ennees (1,556) 2,617) 2,410)
Property management ..........cccoveuviniiniiniiniennes 44,528 42,638 40,193
Depreciation on real estate assets and rental ROMES .........veuneeuienieriiiiiiiiiiiieie e e e e eenees 113,609 111,065 108,229
AmOTrtization Of IN-PlaCE LEASES ..evuuerunienirnetieitiitt ettt et et et ee e ea e e e eaeeneeri et eansenneenaeenanes 2,358 3,999 1,940
[ @ N e 310 1 TRT 1 (= P 32,279 26,747 17,296
Home selling expenses.. 3,191 2,342 2,085
General and AdMINISITATIVE .. v.uiuininieiiieetiteie ittt esttentneneneesesenesenenesenenensesesesesenensesesesesensnenensnens 30,644 27,410 28,211
Property rights initiatives and Other .........ceueeuiiiiiiiii ettt et e e e ea e 2,986 2,923 2,771
Early debt TEUIBIMENL «..eeuueenniiniieiiiieee ettt et et ettt et e et e et e et et et eaa e eaaeenaeeaeeeansetnesanneanennnes 16,913 5,087 37,844
Interest and related amortization... 105,731 112,295 118,522
TOLAL EXPEIISES +uevuernenntenneenietuete e ettt et eaaeeueetaeetaeseneeateeanesaenastaestansensesnestensennesseseensennsens 675,231 644,376 653,840
Income from continuing operations before equity in income of unconsolidated joint ventures and gain on
E Y (0] 030 0 1 N 146,423 132,433 75,208
Equity in income of unconsolidated JOINt VENTUIES........viuuiiuniiuniiuniinniiiiiiinieinieinieieiaeianera e 4,089 4,578 2,039
Gain on sale of property — 1,457 —
Consolidated income from CONtiNUING OPEIAtIONS ..vuuvueeueunrenreneueuieutiiiiueuerereenteneteteeneeneeneereteeeenees 150,512 138,468 77,247
Discontinued Operations:
Income from discontinued operations before gain on sale of Property ..........cceveuvviuiiniiinniinniiininnninnn. — — 7,133
Gain on sale of property, net of tax — — 41,525
Consolidated income from discontinued OPErations .........veueeneriuiuiiniinieuierierieiieneenrenrereeeeeeernes — — 48,658
Consolidated NEt INCOIME .u.vvuniuniiuniiuniiiiiiii ittt e et i e i etat e eat e et e taetaerasansaneeaneraseraserans 150,512 138,468 125,905
Income allocated to non-controlling interests — Common OP URits ........cceoveuviuniinniinniiiiniiniinniinniiennenne. (11,141) (10,463) (9,706)
Series C Redeemable Perpetual Preferred Stock Dividends ........oceuvviuiiiiiniiiiiiiiiiiiiiniiiiiiiceneee (9,226) (9,274) (9,280)
Net income available for Common StOCKNOIAErS.................eevuiiiiiiiiiieeiieeiieerieerieerneereereernerneerneenens $ 130,145 $ 118,731 $ 106,919
CONSOlAALE NEL IMCOMIE c..uvevtieieuneeteieettieeetiueeetaaeetransetsueetnaneeensaseesnnseesueseesnnsessnssensnsseesnsssesnneennns $ 150512 $ 138468 $ 125905
Other comprehensive income (loss) ("OCI"):
Adjustment for fair market value of SWap ........ccoviiiiiiiiiiiii (172) 546 1,663
Consolidated comprehensive iNCOME.......cuviuiiniinieniuiuiiuiiiieiiiiiieieeeaeienenes 150,340 139,014 127,568
Comprehensive income allocated to non-controlling interests — Common OP Units.........ccveuvinviniinienennens (11,126) (10,506) (9,845)
Series C Redeemable Perpetual Preferred Stock Dividends .........ceuieiiiiiniiniiniiniiiiiiiiiniiiiniininienneneenes (9,226) 9,274) (9,280)
Comprehensive income attributable to Common Stockholders................ccoeevveiiiiiriiiiinieriineeriieeenineennns $ 129988 $ 119,234 $ 108,443

The accompanying notes are an integral part of the financial statements.
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Equity LifeStyle Properties, Inc.
Consolidated Statements of Income and Comprehensive Income
For the Years Ended December 31, 2015, 2014, and 2013
(amounts in thousands, except for share and per share data)

Earnings per Common Share — Basic:
Income from CONtinUING OPEIAtIONS «.....ueieeirruuirieiiiiiieeeeeetitie e e ettt e e eetanneeeeeeerennienseeeen $

Income from discontinued operations ....

Net income available for Common Stockholders ...

Earnings per Common Share — Fully Diluted:
Income from CONtINUING OPEIATIONS . e.uuueennnerinneerneeetiereeueaeeteeeetneeenneeeeneerenesernaeeeenaaeeend $

Income from discontinued OPETALIONS ......eevuuerienneeiiiietiireiiie et et e et e eeaaeeeeeaeeenaeennans

Net income available for Common StOCKNOIAETS .......uivuniiuniiiieiiieiieiiee et eeieeiee e e e e aaneand $

Weighted average Common Shares outstanding — basic ...........eeeevvueiiiiiiiiiiiiiiieiiiiinnieeennnan,

Weighted average Common Shares outstanding — fully diluted............ccccevumiiiiiiiiiniiiiniiennnnns,

2015 2014 2013

1.55 1.42 0.75

— — 0.54

1.55 1.42 1.29

1.54 1.41 0.75

— — 0.53

1.54 1.41 1.28
84,031 83,362 83,018
91,907 91,511 91,196

The accompanying notes are an integral part of the financial statements.
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Balance, December 31,2012.............cccvvvenennnen.
Conversion of Common OP Units to Common Stock.

Issuance of Common Stock through exercise of
107515 T4 N

Issuance of Common Stock through employee stock
purchase plan

Compensation expenses related to stock options and
restricted stock

Repurchase of Common Stock or Common OP Units

Adjustment for Common OP Unitholders in the

Operating Partnership..........ccoceviiiiiiiininninn
Adjustment for fair market value of swap

Release of common shares from escrow .................

NEt INCOME .euuiurininrineineineierieieieeeeeaeaeanennes

Balance, December 31,2013.............ccccvvveeninnen.
Conversion of Common OP Units to Common Stock.

Issuance of Common Stock through employee stock
purchase plan

Compensation expenses related to stock options and
restricted stock

Repurchase of Common Stock or Common OP Units

Adjustment for Common OP Unitholders in the
Operating Partnership.........ccoeeeeeiiiienieiniennneennne.
Adjustment for fair market value of swap ...............

Release of common shares from escrow .................

Net income....

Distributions ..

Balance, December 31,2014..............c.ccceeenennenen.
Conversion of Common OP Units to Common Stock.

Issuance of Common Stock through exercise of
107515 T4 N

Issuance of Common Stock through employee stock
purchase plan .......occeveveiiiieiiiniiniiiinineaens
Compensation expenses related to restricted stock ....
Repurchase of Common Stock or Common OP Units

Adjustment for Common OP Unitholders in the
Operating Partnership.........ccceeeeviiniiiniiinienniennne.

Adjustment for fair market value of swap ..

Equity LifeStyle Properties, Inc.
Consolidated Statements of Changes In Equity
For the Years Ended December 31, 2015, 2014, and 2013
(amounts in thousands)

6.75% Series

C Cumulative Non-
Redeemable Distributions controlling Accumulated
Perpetual in Excess of interests — Other
Common Paid-in Preferred Accumulated  Common OP  Comprehensive Total
Stock Capital Stock Earnings Units Loss Equity

$ 832 $§ 1,012,514 $ 136,144 $  (287,652) $ 65,054 $ (2,590) $ 924,302
— 280 — — (280) — —

1 247 — — — — 248

1 719 — — — — 720

— 5,952 — — — — 5,952
— (1,121) — — — — (1,121)

— 6,730 — — (6,730) — —

— — — — — 1,663 1,663
— (3,412) — — — — (3,412)

— — 9,280 106,919 9,706 — 125,905
— — (9,280) (83,350) (7,564) — (100,194)

— — — — 9,686 — 9,686
— (544) — — — — (544)

$ 834 $ 1,021,365 $ 136,144 $  (264,083) $ 69,872 $ 927) $ 963,205
4 4,091 — — (4,095) — —

1 1,327 — — — — 1,328

— 7,568 — — — — 7,568
— (1,870) — — — — (1,870)

- (727) — — 727 — _

— — — — — 546 546
(€] (1,933) — — — — (1,934)

— — 9,274 118,731 10,463 — 138,468
— — 9,274) (108,857) (9,558) — (127,689)
— (220) — — 375) — (595)

$ 838 $ 1,029,601 $ 136,144 $  (254,209) $ 67,034 $ 381 $ 979,027
— 225 — — (225) — —

2 3,814 — — — — 3,816

— 1,083 — — — — 1,083

— 8,582 — — — — 8,582
— (3,201) — — — — (3,201)

— (496) — — 496 — —
— — — — — (172) (172)

— — 9,226 130,145 11,141 — 150,512
— — (9,226) (126,416) (10,823) — (146,465)
3 (468) — (26) — — (491)

$ 843 $ 1,039,140 $ 136,144 $  (250,506) $ 67,623 $ (553) $ 992,691

The accompanying notes are an integral part of the financial statements.



Equity LifeStyle Properties, Inc.
Consolidated Statements of Cash Flows
For the Years Ended December 31, 2015, 2014, and 2013
(amounts in thousands)

2015 2014 2013
Cash Flows From Operating Activities:
CONSOIAALEA NEL INCOMIE .. eveveniniaeieneteteen ittt ettt en ettt e enesernenesesenernsaesesesnenesesenenerernenereenerernens $ 150,512 $ 138,468 $ 125,905
Adjustments to reconcile consolidated net income to net cash provided by operating activities:
Gain 0N SALE OF PIOPEILY «..evueernneinieietieete ettt ettt et et et et et e eeaasenaeeneeeneetnesanneaneenneeen, — (1,457) (41,525)
Early debt retiremMeNt ......cuuuiuuiiuniiiniiiniiiiiiii ittt et et et e e a e b e e e aa e nae 16,913 5,087 37,844
Depreciation.........cceeeunvennnen 114,698 111,872 110,505
Amortization Of IN-Place 1EASES ....euuiiuniiuniiniiiiiiiiiiieie ettt e e e e 2,358 3,999 1,940
AMOTtiZAtION Of IOAI COSES 1uvurtirininetiretetereneeeeeenensesesesesenensesesesesesenenssenensesesesesesensnsnsesesens 4216 4,783 5,304
Debt premium amOIrtiZAtION «...vu.vuiuteuienrinreeieieirere et ettt ttetetneensateetetnetneeneensensensensenns (3,869) (5,185) (6,842)
Equity in income of unconsolidated JOINt VENTUIES .......cvuuiiuniiniiiiiiiiiiiiiiiiiiei e, (4,089) (4,578) (2,039)
Distributions of income from unconsolidated joint ventures.. 3,584 3,362 1,311
Amortization of stock-related COMPENSALION .....vvuuivuriiniiiniiiniiiiiiii e eas, 8,582 7,568 5,952
Revenue recognized from right-to-use contract upfront payments..........ceveuveurenrineenernenrenreeenennen, (8,552) (8,391) (8,121)
Commission expense recognized related to right-to-use CoOntractS.........oeeuuieueiineeuiennienenienneennennns 3,595 2,934 2,601
Long term incentive plan COMPENSAtION .......euureuneenneturteetnertreureneenetn et eeaerneereneeneenennes 973 1,900 1,907
Provision for uncollectible rents reCeiVADIE. ....vutuuirniriireirerereeeieeeeeeeeeeeteeeeteeeenaeeeeeenen, 537 101 230
Changes in assets and liabilities:
Notes receivable aCtIVILY, MOt c...vuuiiuniiuniiuiiniii ittt et eea et s e eeneeneaaeanss 66 (1,037) (123)
Deferred COMMISSION EXPENSE...cuuiuuiiuniiuniiniiiitiiiieeit ettt et ettt ertetaeseaneeneeneerneennns (5,871) (6,272) (5,011)
Escrow deposits, 200dwill and Other aSSEtS.......uvuueuuiuiiuiiuiiiiiiieiieiieiereririetereaenieteeeenen, 44,095 22,230 7,180
Accrued expenses and aCCOUNES PAYADIE ...vuveuveuiuniuiiiiiiiiiiiieiieiieeee et eaea e sensaaeane 5,632 (5,282) 83
Deferred revenue — upfront payments from right-to-use CONtractS...........vveunveneinniinneinivennienneenneen, 12,783 13,892 13,815
Deferred revenue — right-to-use annual PAyMents ......c.uvuuieiuiiuiiuiiiiniiiieiieiirieeeeeeeaeaeaennen, 88 (1,346) 48
Rents received in advance and security depositS.......oeeeeieiuiinniniinineenninnennens 6,631 3,097 4,385
Net cash provided by Operating aCtiVities .......ccuuiiuniiuniiuniiuiiiiiiiii e e aae 352,882 285,745 255,349
Cash Flows From Investing Activities:
Real €State ACUISTHION c.uuvvuientint ittt ettt et ettt ettt et et et et et eeaaseuaeenetneetneeanseanenneenneenennnns (23,687) (81,391) (117,707)
Proceeds from diSpoSition Of PrOPEITY ......ccuuuuiiiuniiiiuiiiiii ittt e — 2,102 157,975
Tax-deferred exchange deposit ......... — 10,576 (11,976)
Investment in unconsolidated JOINt VENTUIES .....evuriuniuniiuniiuiinniiiiiiieiieii et ernreanreaeeneeneenereneans (4,000) (3,489) (2,641)
Distributions of capital from unconsolidated jOINt VENTUIES ......c..veuriinniiniiiniiiiiiiiiiiiie e eneeaans 80 2,580 —
Repayments Of NOLES TECEIVADIE ....vuuiuriuiiniiiiiiiiiiii ettt et et e eas e st e teaneanennennenna: 10,490 14,899 11,552
ISSUANCE Of NOLES TECEIVADIC. 1vuvuititineniteieeieie ettt ee ettt etee et eaeteeneaeteraetenenesssnsnsnesasnsnssnsnsnnenens 9,791) (9,441) (10,343)
Capital improvements ....... (93,799) (63,721) (64,714)
Net cash used in iNVEStiNg ACHIVILIES ..uuvvuiuniiuniiiiiiiiiiiiiii e e (120,707) (127,885) (37,854)
Cash Flows From Financing Activities:
Net proceeds from stock options and employee stock purchase plan............ceeeuvviiiiiiiiiiniiiiniiiniinnn., 4,899 1,326 968
DDISEIIDULIONS: +et ettt ettt tete e et ete e te e et et eaaeaneaneseenseaneeneansanesnansensanesneenssnsesssnssnseneeneensensens
ComMON StOCKNOIARTS «e.vvueeieiieitieeer et et er et ete et e ean e et eeteeeneeetteetneeneeneesneenneeensennsennn: (122,077) (102,346) (62,546)
Common OP Unitholders. . (10,470) (9,123) (5,648)
Preferred StOCKNOIAETS ..vuvnininiiiii ittt ettt et e e te e et eteeteteaeeneneaaseneaasasnanasnsnenn, (9,226) (9,274) (9,280)
Stock repurchase and Unit T@demMPLion. ........cuuieuniiniiuiiiiiiir ettt ee e eneeneeaaeeaneens (3,201) (1,870) (1,121)
Lines Of CIedit TEPAYIMENLS ..cvurernenneenneinrinneeu ettt enae et et reantenaeeneetnnetneetnneenenneenneenneennsennenenn: — — (20,000)
Lines Of CIedit PrOCEEAS .. cuuuiuuiuniiuniiiiiiiii ittt et e et eba s ean e e eaaeeaaseaneesasenns — — 20,000
Principal payments and mortgage debt payoff .... (456,308) (178,040) (450,492)
New mortgage notes payable financing proCeeds.......c.oveuuiiuiiuiiuiiuiiiiiiiiiiiiine e e e, 395,323 169,000 375,500
Debt issuance and defEaSANCE COSS .uuuuiuiiiniuiieteneteteeneteteteteeerereeenesetaeneseresnseeseseresasnesesesnsnennes (24,080) (11,651) (43,031)
(491) (595) (544)
Net cash used in finanCing ACIVILIES v.uuvuviuriuirniuniuiiiiiitiiiiiei et ie et eateaie e teetneaneansanerenne: (225,631) (142,573) (196,194)
Net increase in cash and cash EQUIVAIENS .....vuviuiiuiiniuniiiiiiiiiiii et te et e et et eeteeteaneansansanenns: 6,544 15,287 21,301
Cash, beginning Of PETIOd ...cuuiuuiuiiuiiniiniiiiii ittt ea e s e s e ea e b e s e s e eanes 73,714 58,427 37,126
Cash, €N OF PEIIOW .........uuuuueiieieeeeeeeeeeiiieieeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeserseereerrearaatraaaaanananssrnnnnnnnnnnaeeeens, $ 80,258 $ 73,714 $ 58,427

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, 2015, 2014, and 2013
(amounts in thousands)

2015 2014 2013
Supplemental information:
Cash paid during the Period fOr INTETESE ......veuuueernnreerireeue ettt e etteeetteeeeneeeeneetanaeeerneeeeaneaeeeneeennneees $ 106423 $ 112,963 $ 120,497
Capital improvements — used homes acquired by I€POSSESSIONS ......cvvuuriiiuniiiiuiiiiiiiiiie e $ 909 $ 1,431 $ 2,591
Net repayments of notes receivable — used homes acquired by repoSSESSIONS ....c.uvevuiiuniiunieniiinieinnieinennnennnn. $ 909) $ (1,431) $ (2,591)
Building and other depreciable property — reclassification of rental hOmes .........c.ceveuviiniiiiiiiiiiiiiininninnne. $ 28,790 $ 23,494 $ 14,401
Escrow deposits and other assets — reclassification of rental HOMES ........c.oveuuiiuiiiiiiiiiiiiiiiiiiieen, $  (28,790) $ (23,494) $ (14,401)
Real estate acquisitions:
INVESTMENT 1N TEAL ESTALE ovvuervnerrnerrneruereeeeneerneersnessnessnesseessessneesnessenessnsssnsssessneesnsesnessessnnersnssnns $  (23900) $ (122,366) $ (133,344)
Deferred financing COSES, MOt ...cuuiuniuiiniiniiniiiiiiiiiriiri ittt e a et eaeeaeenrenrensansaaeaeernses — (284) (59)
Escrow deposits and other assets .. (53) (12) (1,100)
Debt assumed and financed on acquisition — 34,559 5,382
Accrued expenses and aCCOUNES PAYADIC ....cuueuuiiuniiuiiiiiiiieii ettt e et et ee e e eaaees 62 1,947 711
Rents and other customer payments received in advance and security deposits ........c.oeevueeenienniennienneeennes 204 4,765 1,017
Non-controlling interest - COmMMON OP UNILS .e...cuuiuuriuniennienetietiieeteeteetreeeeneene e reneeeneeneennnes — — 9,686
Real estate acquisitions, net (23,687) $ (81,391) $ (117,707)
Proceeds from dispositions of rental property and Other: ..........c.eviuiiuiiiiiiiiiiiiiiiii e
INVESIMENT 1N TEAL ESTALE +vvvevvnevrnerrneruneraneraneraeeeraeerneenneesnessnsesneesnssuessaessuessaessnsesneesnessnesssnernnernns $ — 87 $ 113,068
INOLES TECEIVADIE, NMEL cueuenitiierirenineiteteteteneeteseneneieeseseseseneneasesesesesesesesensnensesesesesenensnsesnensesesesenns — — 6,507
Other, net .......cue... — 558 (2,167)
Gain 0N SAlE Of PIOPEITY .euuvuriuniniiniiiiiii ittt et ta et e e ea ettt taetetneateaneensensenes — 1,457 40,567
Total proceeds from dispositions of rental property and Other............ceeuuuuereetiumuiineeeeeiiiieeeeeeeenieeees $ — 3 2,102 $ 157,975

The accompanying notes are an integral part of the financial statements.



Equity LifeStyle Properties, Inc.
Notes to Consolidated Financial Statements
Note 1—QOur Organization and Basis of Presentation

Equity LifeStyle Properties, Inc. ("ELS"), a Maryland corporation, together with MHC Operating Limited Partnership (the
"Operating Partnership") and other consolidated subsidiaries (the "Subsidiaries"), is referred to herein as "we," "us," and "our." We
are a fully integrated owner and operator of lifestyle-oriented properties ("Properties"). We lease individual developed areas ("Sites")
with access to utilities for placement of factory built homes, cottages, cabins or recreational vehicles ("RVs"). Properties are
designed and improved for several home options of various sizes and designs that are produced off-site, installed and set on
designated Sites ("Site Set") within the Properties. At certain Properties, we provide access to our Sites through right-to-use or
membership contracts. We believe that we have qualified for taxation as a real estate investment trust ("REIT") for U.S. federal
income tax purposes since our taxable year ended December 31, 1993. We plan to continue to meet the requirements for taxation as a
REIT. Many of these requirements, however, are highly technical and complex. For example, to qualify as a REIT, at least 95% of
our gross income must come from sources that are itemized in the REIT tax laws. We must meet a number of organizational
requirements, including a requirement 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.

If we fail to qualify as a REIT, we would be subject to U.S. federal income tax at regular corporate rates. Also, unless the IRS
granted us relief under certain statutory provisions, we would remain disqualified as a REIT for four years following the year we
first failed to qualify. Even if we qualify for taxation as a REIT, we are subject to certain foreign, state and local taxes on our income
and property and U.S. federal income and excise taxes on our undistributed income.

Our operations are conducted primarily through the Operating Partnership. We contributed the proceeds from our initial
public offering and subsequent offerings to the Operating Partnership for units of common interests in the partnership ("OP Units").
In 2004, the general partnership interest was contributed to MHC Trust, a private REIT subsidiary we owned. As of December 31,
2013, MHC Trust was merged into ELS resulting in the general partnership interest of the Operating Partnership being directly held
by ELS (see Note 15 to the Consolidated Financial Statements for preferred stock issued in connection with the merger). We
currently hold a number of OP Units equal to the number of our outstanding common shares. The financial results of the Operating
Partnership and the Subsidiaries are consolidated in our consolidated financial statements. In addition, since certain activities, if
performed by us, may cause us to earn income which is not qualifying for the REIT gross income tests, we have formed taxable
REIT Subsidiaries, as defined in the Internal Revenue Code of 1986, as amended (the "Code"), to engage in such activities.

Several Properties are wholly owned by Realty Systems, Inc. ("RSI"), one of our taxable REIT Subsidiaries. In addition, RSI
is engaged in the business of purchasing and selling or leasing Site Set homes that are located in Properties we own and manage. RSI
also provides brokerage services to residents at such Properties for those residents who move from a Property but do not relocate
their homes. RSI may provide brokerage services, in competition with other local brokers, by seeking buyers for the Site Set homes.
RST also operates ancillary activities at certain Properties consisting of operations such as golf courses, pro shops, stores and
restaurants.

The limited partners of the Operating Partnership (the "Common OP Unitholders") receive an allocation of net income that is
based on their respective ownership percentage of the Operating Partnership that is shown on the Consolidated Financial Statements
as Non-controlling interests—Common OP Units. As of December 31, 2015, the Non-Controlling Interests—Common OP Units
represented 7,207,678 OP Units which are convertible into an equivalent number of shares of our common stock. The issuance of
additional shares of common stock or Common OP Units changes the respective ownership of the Operating Partnership for the
Non-controlling interests—Common OP Units.
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Equity LifeStyle Properties, Inc.
Notes to Consolidated Financial Statements

Note 2—Summary of Significant Accounting Policies

We follow accounting standards set by the Financial Accounting Standards Board, commonly referred to as the "FASB." The
FASB sets Generally Accepted Accounting Principles ("GAAP"), which we follow to ensure that we consistently report our financial
condition, results of operations and cash flows. References to GAAP in the United States issued by the FASB in these footnotes are
to the FASB Accounting Standards Codification (the "Codification").

(a) Basis of Consolidation

We consolidate our majority-owned Subsidiaries in which we have the ability to control the operations of our Subsidiaries and
all variable interest entities with respect to which we are the primary beneficiary. We also consolidate entities in which we have a
controlling direct or indirect voting interest. All inter-company transactions have been eliminated in consolidation. For business
combinations, the purchase price of Properties is accounted for in accordance with the Codification Topic Business Combinations
("FASB ASC 805").

We have applied the Codification Sub-Topic "Variable Interest Entities" ("FASB ASC 810-10-15"). The objective of FASB
ASC 810-10-15 is to provide guidance on how to identify a variable interest entity ("VIE") and determine when the assets, liabilities,
non-controlling interests, and results of operations of a VIE need to be included in a company's consolidated financial statements.
Generally, an entity is determined to be a VIE when either (1) the equity investors (if any) lack one or more of the essential
characteristics of a controlling financial interest, (2) the equity investment at risk is insufficient to finance that entity's activities
without additional subordinated financial support or (3) the equity investors have voting rights that are not proportionate to their
economic interests and the activities of the entity involve or are conducted on behalf of an investor with a disproportionately small
voting interest. The primary beneficiary is the entity that has both (1) the power to direct matters that most significantly impact the
VIE's economic performance and (2) the obligation to absorb losses or the right to receive benefits of the VIE that could potentially
be significant to the VIE. We consider a variety of factors in identifying the entity that holds the power to direct matters that most
significantly impact the VIE's economic performance including, but not limited to, the ability to direct financing, and other operating
decisions and activities. In addition, we consider the rights of other investors to participate in policy making decisions, to replace or
remove the manager of the entity and to liquidate or sell the entity. The obligation to absorb losses and the right to receive benefits
when a reporting entity is affiliated with a VIE must be based on ownership, contractual, and/or other pecuniary interests in that VIE.
We have concluded that, as of December 31, 2015, we were not the primary beneficiary of any VIE's.

We have also applied the Codification Sub-Topic "Control of Partnerships and Similar Entities” ("FASB ASC 810-20"),
which determines whether a general partner or the general partners as a group controls a limited partnership or similar entity and
therefore should consolidate the entity. We apply FASB ASC 810-10-15 and FASB ASC 810-20 to all types of entity ownership
(general and limited partnerships and corporate interests).

In February 2015, the FASB issued ("ASU 2015-02") Consolidation (Topic 810): Amendments to the Consolidation Analysis.
ASU 2015-02 changes the analysis that a reporting entity must perform to determine whether it should consolidate certain types of
legal entities. ASU 2015-02 is effective for fiscal years, and interim periods within those years, beginning after December 15, 2015
and is to be applied retrospectively, with early adoption permitted. We are currently in the process of completing our evaluation, but
we do not expect the adoption of this standard to have a material impact on our consolidated financial statements.

We apply the equity method of accounting to entities in which we do not have a controlling direct or indirect voting interest or
for variable interest entities where we are not considered the primary beneficiary, but can exercise influence over the entity with
respect to our operations and major decisions. The cost method is applied when (i) the investment is minimal (typically less than
5%) and (ii) our investment is passive. Our exposure to losses associated with unconsolidated joint ventures is primarily limited to
the carrying value of these investments. Accordingly, distributions from a joint venture in excess of our carrying value are
recognized in earnings.

(b) Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States
requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from these estimates. All property, Site counts and acreage amounts are unaudited.
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Note 2—Summary of Significant Accounting Policies (continued)

(¢) Real Estate

Real estate is recorded at cost less accumulated depreciation. Our policy is to estimate useful lives associated with our real
estate assets and to depreciate the assets on a straight-line basis based on our estimates. In January 2014, we completed a review of
the useful lives and salvage values of manufactured homes. During the first quarter of 2014, we prospectively modified the
depreciable life estimate of our new manufactured homes to 25 years and our used homes to 10-25 years. We continue to use a 30-
year estimated life for buildings and structural and land improvements acquired (including Site development), a 10-year estimated
life for building upgrades, a five-year estimated life for furniture, fixtures and equipment and lease intangibles over the average life
of acquired in-place leases. The change in estimate related to our new and used manufactured homes did not have a material impact
on our financial statements.

Land improvements consist primarily of improvements such as grading, landscaping and infrastructure items such as streets,
sidewalks or water mains. Buildings and other depreciable property consist of permanent buildings in the Properties such as
clubhouses, laundry facilities, maintenance storage facilities, rental units and furniture, fixtures, equipment, and in-place leases.

The values of above and below-market leases are amortized and recorded as either an increase (in the case of below-market
leases) or a decrease (in the case of above-market leases) to rental income over the remaining term of the applicable lease. The value
associated with in-place leases is amortized over the expected term, which includes an estimated probability of lease renewal.

In accordance with the Codification Sub-Topic "Impairment or Disposal of Long Lived Assets" ("FASB ASC 360-10-35"), we
periodically evaluate our long-lived assets to be held and used, including our investments in real estate, for impairment indicators.
Our judgments regarding the existence of impairment indicators are based on factors such as operational performance, market
conditions, enviromental and legal factors. Future events could occur which would cause us to conclude that impairment indicators
exist and an impairment loss is warranted.

If an impairment indicator exists related to long-lived assets that are held and used, we compare the expected future
undiscounted cash flows against the carrying amount of that asset. If the sum of the estimated undiscounted cash flows is less than
the carrying amount of the asset, we would record an impairment loss for the carrying amount in excess of the estimated fair value, if
any, of the asset. For the periods presented, no impairment losses were recorded.

For Properties to be disposed of, an impairment loss is recognized when the fair value of the Property, less the estimated cost
to sell, is less than the carrying amount of the Property measured at the time we have made the decision to dispose of the Property,
have an agreement to sell the Property within a year and due diligence has been completed. A Property to be disposed of is reported
at the lower of its carrying amount 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.

In April 2014, the FASB issued ("ASU 2014-08") Property, Plant, and Equipment: Reporting Discontinued Operations and
Disclosures of Disposals of Components of an Entity. ASU 2014-08 changes the definition of a discontinued operation to include
only those disposals of components of an entity that represent a strategic shift that has (or will have) a major effect on an entity's
operations and financial results. ASU 2014-08 became effective prospectively for fiscal years beginning after December 15, 2014,
but could be early-adopted. We elected to early adopt ASU 2014-08, effective January 1, 2014 and are applying the revised
definition to all disposals on a prospective basis, including the gain on sale of property recognized during the year ended
December 31, 2014. The results of assets sold continue to be classified as discontinued operations for the year ended December 31,
2013, within our Consolidated Statements of Income and Comprehensive Income.

(d) Acquisitions

In accordance with Codification Topic "Business Combinations" ("FASB ASC 805"), we recognize all the assets acquired and
all the liabilities assumed in a transaction at the acquisition-date fair value. We also expense transaction costs as they are incurred.
The results of operations of acquired assets are included in the Consolidated Statements of Income and Comprehensive Income from
the dates of acquisition. Purchase price allocations may be finalized within one year following any acquisition and applied
retroactively to the date of acquisition.

In making estimates of fair values for purposes of allocating purchase price, we utilize a number of sources, including
independent appraisals or valuations that may be available in connection with the acquisition or financing of the respective Property
and other market data. We also consider information obtained about each Property as a result of our due diligence, marketing and
leasing activities in estimating the fair value of the tangible and intangible assets acquired and liabilities assumed.
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Note 2—Summary of Significant Accounting Policies (continued)

The following methods and assumptions are used to estimate the fair value of each class of asset acquired and liability
assumed:

Land — Market approach based on similar, but not identical, transactions in the market. Adjustments to comparable sales based
on both the quantitative and qualitative data.

Depreciable property — Cost approach based on market comparable data to replace adjusted for local variations, inflation and
other factors.

Manufactured homes — Sales comparison approach based on market prices for similar homes adjusted for differences in age or
size. Manufactured homes are included on our Consolidated Balance Sheets in buildings and other depreciable property.

In-place leases — Lease in place values are determined via a combination of estimates of market rental rates and expense
reimbursement levels as well as an estimate of the length of time required to replace each lease.

Notes receivable — Income approach based on discounted cash flows discounting contractual cash flows at a market rate
adjusted based on particular notes' or note holders' down payment, credit score and delinquency status.

Mortgage notes payable — Income approach based on discounted cash flows comparing contractual cash flows to cash flows
of similar debt discounted based on market rates.

(e) Restricted Cash

Cash as of both December 31, 2015 and 2014 included approximately $5.0 million, respectively, of restricted cash for the
payment of capital improvements, insurance or real estate taxes.

(f) Deferred Financing 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 a basis that approximates level yield. Unamortized deferred financing fees are written-off
when debt is retired before the maturity date. Upon amendment of the line of credit or refinancing of mortgage debt, unamortized
deferred financing fees are accounted for in accordance with Codification Sub-Topic "Modifications and Extinguishments" ("FASB
ASC 470-50-40"). Accumulated amortization for such costs was $33.7 million and $29.8 million at December 31, 2015 and 2014,
respectively.

In April 2015, the FASB issued ("ASU 2015-03") Interest - Imputation of Interest (Subtopic 835-30): Simplifying the
Presentation of Debt Issuance Costs. ASU 2015-03 requires that debt issuance costs be deducted from the carrying value of the
financial liability and not recorded as separate assets, currently classified as deferred financing costs. The recognition and
measurement guidance for debt issuance costs are not affected by ASU 2015-03. In August 2015, the FASB issued ("ASU 2015-15")
Presentation and Subsequent Measurement of Debt Issuance Costs Associated with Line-of-Credit Arrangements. ASU 2015-15
expands guidance provided in ASU 2015-03 and states that presentation of costs associated with securing a revolving line of credit
as an asset is permitted, regardless of whether a balance is outstanding. The new standards are effective for annual reporting periods
beginning after December 15, 2015. The adoption of ASU 2015-03 and ASU 2015-15 will only affect the presentation of our
Consolidated Balance Sheet.

(g) Identified Intangibles and Goodwill

We record acquired intangible assets at their estimated fair value separate and apart from goodwill. We amortize identified
intangible assets and liabilities that are determined to have finite lives over the period the assets and liabilities are expected to
contribute directly or indirectly to the future cash flows of the property or business acquired. In accordance with FASB ASC 360-10-
35, intangible assets subject to amortization are reviewed for impairment whenever events or changes in circumstances indicate that
their carrying amount may not be recoverable. An impairment loss is recognized if the carrying amount of an intangible asset is not
recoverable and its carrying amount exceeds its estimated fair value.

The excess of the cost of an acquired entity over the net of the amounts assigned to assets acquired (including identified
intangible assets) and liabilities assumed is recorded as goodwill. In accordance with Codification Topic "Goodwill and Other
Intangible Assets" ("FASB ASC 350"), goodwill is not amortized but is tested for impairment at a level of reporting referred to as a
reporting unit on an annual basis, or more frequently if events or changes in circumstances indicate that the asset might be impaired.
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Note 2—Summary of Significant Accounting Policies (continued)

As of December 31, 2015 and 2014, the gross carrying amounts of identified intangible assets and goodwill were
approximately $12.1 million, which is reported as a component of Escrow deposits, goodwill and other assets, net on our
consolidated balance sheets. As of December 31, 2015 and 2014, this amount was comprised of approximately $4.3 million of
identified intangible assets and approximately $7.8 million of goodwill. Accumulated amortization of identified intangibles assets
was approximately $2.6 million and $2.2 million as of December 31,2015 and 2014, respectively. For the years ended December 31,
2015 and 2014, amortization expense for the identified intangible assets was approximately $0.4 million and $0.3 million,
respectively.

(h) Fair Value of Financial Instruments

Our financial instruments include notes receivable, accounts receivable, accounts payable, other accrued expenses, interest
rate swaps and mortgage notes payable. We disclose the estimated fair value of our financial instruments according to a fair value
hierarchy (Level 1, 2 and 3).

Codification Topic "Fair Value Measurements and Disclosures" ("FASB ASC 820") establishes a three-level valuation
hierarchy for disclosure of fair value measurements. The valuation hierarchy is based upon the transparency of inputs to the
valuation of an asset or liability as of the measurement date. A financial instrument's categorization within the valuation hierarchy is
based upon the lowest level of input that is significant to the fair value measurement. The three levels are defined as follows:

Level 1-Inputs to the valuation methodology are quoted prices (unadjusted) for identical assets or liabilities in active markets.

Level 2-Inputs to the valuation methodology include quoted prices for similar assets and liabilities in active markets, and
inputs that are observable for the asset or liability, either directly or indirectly, for substantially the full term of the financial
instrument.

Level 3-Inputs to the valuation methodology are unobservable and significant to the fair value measurement.

Our mortgage notes payable and term loan had a carrying value of approximately $2.1 billion and $2.2 billion as of
December 31, 2015 and 2014, respectively, and a fair value of approximately $2.2 billion and $2.3 billion as of December 31,2015
and 2014, respectively. The fair value is measured using quoted prices and observable inputs from similar liabilities (Level 2). At
December 31, 2015 and 2014, our cash flow hedge of interest rate risk included in accrued expenses and accounts payable was
measured using quoted prices and observable inputs from similar assets and liabilities (Level 2). We consider our own credit risk as
well as the credit risk of our counterparties when evaluating the fair value of our derivative. The fair values of our notes receivable
approximate their carrying or contract values. We also utilize Level 2 and Level 3 inputs as part of our determination of the purchase
price allocation for our acquisitions, as discussed in Note 5 to the Consolidated Financial Statements.

(i) Revenue Recognition

We account for leases with our customers as operating leases. Rental income is recognized over the term of the respective
lease or the length of a customer's stay, the majority of which are for a term of not greater than one year. For the years ended
December 31, 2015, 2014, and 2013, approximately 41.0%, 40.9%, and 40.7%, respectively, of our revenue was generated by
Properties located in Florida, approximately 10.1%, 9.6%, and 9.8%, respectively, by Properties located in Arizona and
approximately 14.7%, 15.2%, and 15.7%, respectively, by Properties located in California.

We adopted a revenue recognition policy for the right-to-use contracts in accordance with the Codification Topic Revenue
Recognition ("FASB ASC 605"). A right-to-use contract gives the customer the right to a set schedule of usage at a specified group
of Properties. A contract requires the customer to make annual payments during the term of the contract and may require an upfront
nonrefundable payment. The stated term of a right-to-use contract is at least one year and the customer may renew his contract by
continuing to make the annual payments. We will recognize the upfront non-refundable payments over the estimated customer life
which are based on historical attrition rates. For the years ended December 31, 2015, 2014, and 2013, the customer life was
estimated to be 31 years.

Right-to-use annual payments by customers under the terms of the right-to-use contracts are deferred and recognized ratably
over the one year period in which access to Sites at certain Properties are provided.

Income from home sales is recognized when the earnings process is complete. The earnings process is complete when the
home has been delivered, the purchaser has accepted the home and title has transferred.
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Note 2—Summary of Significant Accounting Policies (continued)

In May 2014, the FASB issued ("ASU 2014-09") Revenue from Contracts with Customers, which will replace most existing
revenue recognition guidance in U.S. GAAP. The core principle of ASU 2014-09 is that an entity should recognize revenue for the
transfer of goods or services equal to the amount that it expects to be entitled to receive for those goods or services. ASU 2014-09
requires additional disclosure about the nature, amount, timing and uncertainty of revenue and cash flows arising from customer
contracts, including significant judgments and changes in judgments. ASU 2014-09 does not apply to lease contracts accounted for
under ASC 840, Leases. Entities can transition to the standard either retrospectively or as a cumulative-effect adjustment as of the
date of adoption. On July 9, 2015, the FASB deferred the effective date by one year for annual reporting periods beginning after
December 15, 2017. The FASB will permit early adoption of the standard, but not before the original effective date of December 15,
2016. We are currently in the process of evaluating the impact of adoption that the standard will have on our consolidated financial
statements and related disclosures.

(j) Non-Controlling Interests

A non-controlling interest is the portion of equity (net assets) in a subsidiary not attributable, directly or indirectly, to a parent.
The ownership interests in the subsidiary that are held by owners other than the parent are non-controlling interests. Under
Codification Topic "Consolidation” ("FASB ASC 810"), such non-controlling interests are reported on the consolidated balance
sheets within equity, separately from our equity. However, securities 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 certain outside
ownership interests being included as redeemable non-controlling interests outside of permanent equity in the consolidated balance
sheets. We make this determination based on terms in applicable agreements, specifically in relation to redemption provisions.
Additionally, with respect to non-controlling interests for which we have a choice to settle the contract by delivery of our own
shares, we considered the guidance in the Codification Topic "Derivatives and Hedging—Contracts in Entity's Own Equity” ("FASB
ASC 815-40") to evaluate whether we control the actions or events necessary to issue the maximum number of shares that could be
required to be delivered under share settlement of the contract.

Net income is allocated to Common OP Unitholders based on their respective ownership percentage of the Operating
Partnership. Such ownership percentage is calculated by dividing the number of Common OP Units held by the Common OP
Unitholders by the total OP Units held by the Common OP Unitholders and us. Issuance of additional shares of common stock or
Common OP Units changes the percentage ownership of both the Non-controlling interests — Common OP Units and the Company.

Due in part to the exchange rights (which provide for the conversion of Common OP Units into shares of common stock on a
one-for-one basis), such transactions and the proceeds therefrom are treated as capital transactions and result in an allocation
between stockholders' equity and Non-controlling Interests to account for the change in the respective percentage ownership of the
underlying equity of the Operating Partnership.

In accordance with FASB ASC 810, we present the non-controlling interest for Common OP Units in the Equity section of
the consolidated balance sheets. The caption Common OP Units on the consolidated balance sheets also includes $0.3 million of
private REIT Subsidiaries preferred stock.

(k) Income Taxes

Due to our structure as a REIT, the results of operations contain no provision for U.S. federal income taxes for the REIT. As
of December 31, 2015, the REIT had a federal net operating loss carryforward of approximately $88 million. The REIT would be
entitled to utilize the net operating loss carryforward only to the extent that the REIT taxable income exceeds our deduction for
dividends paid. Due to the uncertainty regarding the use of the REIT net operating loss carryforward, no tax benefit has been
recorded for the years ended December 31, 2015, 2014 and 2013.
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Note 2—Summary of Significant Accounting Policies (continued)

In addition, we have several taxable REIT Subsidiaries ("TRSs"), which are subject to federal and state income taxes at
regular corporate tax rates. Overall, the TRSs have federal net operating loss carryforwards. Due to the uncertainty regarding the
realization of these deferred tax assets, we have maintained a full valuation allowance for the years ended December 31,2015,2014
and 2013.

The REIT is still subject to certain foreign, state and local income, excise or franchise taxes; however, they are not material to
our operating results or financial position. We do not have unrecognized tax benefit items.

We, or one of our Subsidiaries, file income tax returns in the U.S. federal jurisdiction, various U.S. state jurisdictions and
Canada. With few exceptions, we are no longer subject to U.S. federal, state and local, or non-U.S. income tax examinations by tax
authorities for years before 2012.

As of December 31, 2015, net investment in real estate and notes receivable had a U.S. federal tax basis of approximately
$2.8 billion (unaudited) and $38.4 million (unaudited), respectively.

During the years ended December 31, 2015, 2014 and 2013, our tax treatment of common stock distributions were as follows
(unaudited):

2015 2014 2013
Tax status of Common Shares distributions deemed paid during the year:
Ordinary INCOME «.eeuuenieunneiinneeiiteeiie ettt e et e et eetieeeaneerataneeeraeeenaens $ 1.169 $ 1217 $ 0.680
Long-term capital SaiN........veeuniiniiiniiuniiiiiiiiiieiii e — — 0.211
Nondividend diStribUtiONS. ... ceuuivuniiniiiniiiiiiiii s 0.081 — —
Unrecaptured section 1250 GaIN .....eeuneenienieeuieniieiieieeiieeieeeeeeeereenaeennne — — 0.067
Distributions declared per Common Share outstanding...........cceuueeevunreeenreenennnnnnn. $ 1250 $ 1217 $ 0.958

The quarterly distribution paid on January 8, 2016 of $0.375 (unaudited) per common share will all be allocable to 2016 for
federal tax purposes.

Note 3—Earnings Per Common Share

Earnings per Common Share are based on the weighted average number of common shares outstanding during each year.
Codification Topic "Earnings Per Share" ("FASB ASC 260") 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 of options, unvested restricted shares and convertible securities. The conversion of OP Units
has been excluded from the basic earnings per share calculation. The conversion of an OP Unit for a share of common stock has no
material effect on earnings per common share on a fully diluted basis.

OnJuly 15, 2013, we effected a two-for-one stock split of our common stock, by and in the form of a stock dividend that was
paid to stockholders of record on July 5, 2013. Each common shareholder of record on July 5, 2013, received one additional share of
common stock for each share held and our historical Consolidated Financial Statements for periods prior to this date were adjusted
retroactively to reflect the stock split. The incremental par value was recorded as an increase to the common stock account on our
balance sheet to reflect the newly issued shares and such amount was offset by a reduction in the paid-in capital account on our
balance sheet. Pursuant to the anti-dilution provision in the Operating Partnership's Agreement of Limited Partnership, the stock split
also affected the common OP Units.
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The following table sets forth the computation of basic and diluted earnings per common share for the years ended
December 31, 2015, 2014 and 2013 (amounts in thousands, except per share data):
Years Ended December 31,

2015 2014 2013
Numerators:
Income from Continuing Operations:
Income from cONtinUING OPETAtIONS v..vvuureunerunernerneernrerneeennreneenereeenaeeneerneerneeenneenen $ 150,512 $ 138,468 $ 77,247
Amounts allocated to dilutive securities . (11,141) (10,463) (5,617)
Preferred Stock diStribDUtioNS ........veuniiuiiiuiiiiiiiiiiiiiiiiii e (9,226) (9,274) (9,280)
Income from continuing operations available to Common Stockholders — basic 130,145 118,731 62,350
Amounts allocated tO dilUtiVe SECUTTLIES +vverinerrrrrrerereneneneerererereseseneeeeesesesesenenenseseseen 11,141 10,463 5,617
Income from continuing operations available to Common Stockholders — fully diluted ............. $ 141,286 $ 129,194 $ 67,967
Income from Discontinued Operations:
Income from discontinued operations, net of amounts allocated to dilutive securities................ $ — $ — 3 44,569
Net Income Available for Common Stockholders:
Net income available for Common Stockholders—DbasiC ......uveuiniuiinininieiinininiienienenenenns $ 130,145 $ 118,731 $ 106,919
Amounts allocated to dilUtiVe SECUITLIES vuvverenrrrerrerereeneerreesereeereseneneneseesesesenenensesesnen 11,141 10,463 9,706
Net income available for Common Stockholders—fully diluted ............c.oevvuiiiniiiiinld $ 141,286 $ 129,194 § 116,625
Denominator:
Weighted average Common Stockholders outstanding—Dbasic ........ccccevvevniiiiiiiiiniinniinninnne. 84,031 83,362 83,018
Effect of dilutive securities:
Redemption of Common OP Units for Common Stockholders.........ccccviiiniinienieninnnenns 7,216 7,411 7,549
Stock options and restricted StocKhOIAErs .........ccuviiuiiiniiiniiiiiiiiiiiiiiiiiei e 660 738 629
Weighted average Common Stockholders outstanding—fully diluted .........cccccuvveeiinniinniinnne. 91,907 91,511 91,196
Earnings per Common Share—Basic:
Income from CONtiNUING OPEIALIONS ...evueeruernrennrenneennernrrtueerueeeneerneenneensennsesnsennesenseennen $ 155 % 142§ 0.75
Income from discontinued OPEratioNS .........cuuviuniiuniiuniiuiiiiiiiiriiei i — — 0.54
Net income available for Common StocKhoOlders .......c..uievuuiiiiniieiiiiiiiiiiriiiieiiiieeieennaees $ 155 § 142 §$ 1.29
Earnings per Common Share—Fully Diluted:
Income from continuing operations 154 % 141 $ 0.75
Income from discoNtinUEd OPETALIONS .c...evurernennienneineieetie et et et eereereeneennreneeenneenaes — — 0.53
Net income available for Common StoCKNOIAETS ......ccuuurieuuieiiinieiiiiiiiiiiieetieeeie e eeieeeenaeas $ 154 $ 141 $ 1.28
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In July 1997, we adopted the 1997 Non-Qualified Employee Stock Purchase Plan ("ESPP"). Pursuant to the ESPP, as
amended on May 3, 2006, certain of our employees and directors may each annually acquire up to $250,000 of our common stock.
The aggregate number of shares of common stock available under the ESPP shall not exceed 2,000,000, subject to adjustment by our
Board of Directors. The common stock may be purchased monthly at a price 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, 2015, 2014 and 2013

were 19,788, 30,739 and 18,411, respectively.

The following table presents the changes in our outstanding common stock for the years ended December 31,2015, 2014 and
2013 (excluding OP Units of 7,207,678, 7,231,967, and 7,667,723 outstanding at December 31, 2015, 2014 and 2013, respectively):

Shares outstanding at JANUATY 1, .....cuiiuiiuiiniiniiiiiiiriiiiiiiririei e enreneereaneanenn:
Common stock issued through conversion of OP Units.
Common stock issued through exercise of OPionS ........ccevivniiiniiiiiiiniiiiiiiiiieans,
Common stock issued through stock grants .........ecevevveieiiiiiiiniiniininiineeenenee,
Common stock issued through ESPP and Dividend Reinvestment Plan
Common stock repurchased and retired .........oveuuviuniiuiiuiiniiiiiniiiniaea e,

Shares outstanding at December 31, c..c..vuiiuiiiiiiiiiiiiiiiiiiriiriieieiee e eaaean

2015 2014 2013

83,879,779 83,313,677 83,193,310
24,289 435,756 29,566
220,000 — 20,000
158,013 186,666 173,332
20,134 31,203 19,013
(49,150) (87,523) (121,544)
84,253,065 83,879,779 83,313,677

During the years ended December 31, 2015, 2014 and 2013, we repurchased shares of common stock representing common
stock surrendered to satisfy income tax withholding obligations due as a result of the vesting of restricted stock grants at a weighted

average price of $66.20, $51.62 and $36.48 per share, respectively.

As of both December 31, 2015 and 2014, ELS' percentage ownership of the Operating Partnership was approximately 92.1%.
The remaining approximately 7.9% was owned by the Common OP Unitholders.

The following regular quarterly distributions have been declared and paid to common stockholders and common OP Unit non-

controlling interests since January 1, 2013:

Distribution
Amount Per Stockholder Record
Share For the Quarter Ending Date Payment Date

$0.2500 March 31, 2013 March 28, 2013 April 12,2013
$0.2500 June 30, 2013 June 28, 2013 July 12,2013
$0.2500 September 30, 2013 September 27, 2013 October 11, 2013
$0.2500 December 31, 2013 December 27, 2013 January 10, 2014
$0.3250 March 31, 2014 March 28, 2014 April 11,2014
$0.3250 June 30, 2014 June 27,2014 July 11, 2014
$0.3250 September 30, 2014 September 26, 2014 October 10, 2014
$0.3250 December 31, 2014 December 26, 2014 January 9, 2015
$0.3750 March 31, 2015 March 27, 2015 April 10, 2015
$0.3750 June 30, 2015 June 26, 2015 July 10, 2015
$0.3750 September 30, 2015 September 25, 2015 October 9, 2015
$0.3750 December 31, 2015 December 28, 2015 January 8, 2016
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Note 5—Investment in Real Estate
Acquisitions

During the years ended December 31, 2015, 2014 and 2013 we acquired all of the following Properties from unaffiliated third
parties (dollars in millions):

1) During the year ended December 31, 2015, we acquired the following Properties:

(a) In February 2015, we completed the acquisition of two properties, Bogue Pines, a 150-Site manufactured home
community, and Whispering Pines, a 278-Site RV resort, both located in coastal North Carolina. The total purchase price of
approximately $12.3 million was funded with available cash.

(b) In June 2015, we completed the acquisition of Miami Everglades, a 303-Site RV resort, located in Miami, Florida. The
total purchase price of $11.6 million was funded with available cash.

2) During the year ended December 31, 2014, we acquired seven RV resorts collectively containing 3,868 Sites for a
combined purchase price of approximately $85.7 million. As a result of these acquisitions, we assumed approximately $32.3 million
of mortgage debt, excluding note premiums of approximately $2.3 million. The remaining purchase price was funded with available
cash. We also exercised a purchase option and purchased land comprising a portion of our Colony Cove Property which was part of
a portfolio of Properties acquired in 2011. The total purchase price of $35.9 million was funded with available cash. In connection
with the acquisition of the land, we terminated the ground lease related to the Property. During the quarter ended March 31, 2014,
we received the final distribution of 51,290 shares of our common stock from the escrow funded by the seller.

3) During the year ended December 31,2013, we acquired Fiesta Key, a 324-Site RV Resort located in the Florida Keys, for a
purchase price of approximately $24.6 million funded with available cash. We also acquired three manufactured home communities,
referred to as the Riverside acquisition, located in the Chicago metropolitan area collectively containing approximately 1,207 Sites
for a purchase price of $102.0 million. The purchase price was funded by approximately $9.7 million of limited partnership interests
in our Operating Partnership, equivalent to 240,969 OP Units, and the remainder was funded with available cash.

We engaged a third-party to assist with our purchase price allocation for the acquisitions. The allocation of the fair values of
the assets acquired and liabilities assumed is subject to further adjustment within one year of purchase due primarily to information
not readily available at the acquisition date and final purchase price settlement with the sellers in accordance with the terms of the
purchase agreement. The following table summarizes the estimated fair value of the assets acquired and liabilities assumed in the
acquisitions for the years ended December 31,2015, 2014, and 2013 which we determined using Level-2 inputs for mortgage notes
payable and other liabilities and Level-3 inputs for assets (amounts in thousands):

2015 2014 2013
Assets acquired
07 1T DO PP PR PPN $ 8985 $ 66,390 $ 41,022
Buildings and other depreciable PrOPerty ........c.vveerieuniiuiiiuiiiniiiiiiiieiieiieecea e eeeneans 13,948 52,329 87,306
MaANUFACTUIEA NOIMIES ..uininiiiititiniiiiiiiet ettt et eeet et eseneeeseeesesenenesenenensesesesenenensnsnsenenns 345 1,086 1,155
I o) BT [ T PPN 622 2,561 3,910
Net investment in real estate ...............cceeeeiiuiiiiiiiiiiiiiiiiiii e $ 23,900 $ 122,366 $ 133,393
(011110 W T U PP USUSPPPUI 53 1,197 1,025
Total assets ACGUITEM .........ccevvuunrreiriiiiiieeeeeeetiiiieeeeeetiiiaeeeeeetianareeeeaesnannnns $ 23953 $ 123,563 $ 134,418
Liabilities assumed
Mortgage NOLES PAYADIC ..cuuiuniuniuiiniiniiiiiiiii i ea e $ — $ 34,559 $ 5,382
(011110 W 7101 1 T PSPPI 266 6,712 1,777
Total liabilities assumed ...............ccooeeiiiiiiiiiiiiiiiiii e $ 266 $ 41,271 $ 7,159
INEt ASSELS ACQUITEA ....uueereneieineeetieetiieeertieeetteeetuneerseeeesneessannsessnneersnneessnseessnesssnneesssnnees $ 23,687 $ 82,292 $ 127,259

In January 2016, we completed the acquisition of Rose Bay, a 306-site RV resort, located in Port Orange, Florida. The total
purchase price of $7.4 million was funded with available cash.

In accordance with our policy, the measurement period for the purchase price of the 2015 acquisitions is open as of
December 31, 2015, however, we do not anticipate any further material purchase price adjustments related to these acquisitions.
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Note 5—Investment in Real Estate (continued)

Dispositions and real estate held for disposition
During the three years ended December 31, 2015, 2014, and 2013 we disposed of the following Properties:

1) On July 11, 2014, we received payment of approximately $2.1 million from the Arizona Department of Transportation
related to the value of certain property taken for state highway purposes at our Seyenna Vista property in Maricopa County, Arizona,
of which approximately $1.5 million was in excess of our basis and recognized as a gain on sale of property within continuing
operations in our Consolidated Statement of Income and Comprehensive Income following the adoption of ASU 2014-08.

2) On May 8, 2013, we entered into a purchase and sale agreement to sell 11 manufactured home communities located in
Michigan (the "Michigan Properties") collectively containing approximately 5,344 Sites for a net sale price of approximately $165.0
million. We closed on the sale of ten of the Michigan Properties on July 23, 2013, and closed on the sale of the eleventh Michigan
Property on September 25, 2013. In accordance with FASB Codification Sub-Topic "Property, Plant and Equipment - Real Estate
Sales - Derecognition” ("FASB ASC 360-20-40-5"), we recognized a gain on sale of real estate assets of approximately $40.6
million.

During the year ended December 31, 2013, we recognized approximately $1.0 million of gain on the sale as a result of a new
U.S. Federal tax law that eliminated a previously accrued built-in-gain tax liability related to the 2012 disposition of Cascade.

Results of operations for the Michigan Properties have been presented separately as discontinued operations for the year
ended December 31,2013 in the Consolidated Statements of Income and Comprehensive Income. The following table summarizes
the components of income and expense relating to discontinued operations for the year ended December 31, 2013 (amounts in
thousands):

Year Ended
December 31, 2013

Community base rental hOmEe INCOME t..c.uiuiiuiiuiiuiiniiniiii ittt et et ettt ettt eneensensansansaneeneensensansesenns $ 11,565
RENEAL INCOIMNE 1ueutitititiniiiteieteteeeeteeeeeeeteeeteseneneasesesesenenenesensnsesesesesensnsnsesesesesssesesensnsesesesesensnsnsesesesesesesenensnsnsnsnns 1,948
Utility and OthET INCOIME .. cuuiuuiuniiiiiniittiii ettt ettt ettt et et et et eateaeaeastastastasesseasessesstsstsstsesnesnennesnernns 1,384

Discontinued property operating revenues 14,897
Property operating expenses 6,126

Income from discontinued Property OPETALIONS c..c..euueureuriuriuetueinernereeuetetetneeneenererereeseeseensensssssessesmesmesnesesnessnns 8,771
L0SS frOm home SAIES OPEIAtIONS tu.vuueunerniuniuiuriuetnetneti ettt tuetuetnrenrenrenraseerneensensenstsstestestesmessesneetstssessesnessesnsenses (78)
Other INCOME ANA EXPEIISES .. vvuuvennernnernetietnteutteut ettt ettt etaeaa et traaetaestaettasetnetnetaeetnsertestanterssensetneetusstnseanses 332
INEreSt ANA AIMOTTIZATION 1. euvniniesieerinieeieteteneneeneneneeeseseaesenenesesesesenssesensnsnsesesesesensssnsesesesesesesesensnsesesesesensnsnsesesnsnne (355)
Depreciation and in place lease amortization ... (1,537)

DiSCONtNUEd OPEIALIONS, MEE . e.uevnernernenieettenneeun ettt ettt eaeteanteneeeneeeenetueetaneanesnenaeenastentetnestunsenerneenneernnees 7,133

As of December 31, 2015, we have no Properties designated as held for disposition pursuant to FASB ASC 360-10-35.

During the year ended December 31, 2013, we recorded an additional $3.5 million in depreciation expense and accumulated
depreciation to correct immaterial amounts recorded in prior periods related to land improvements.

Note 6—Investment in Unconsolidated Joint Ventures

Investments in joint ventures in which we do not have a controlling direct or indirect voting interest, but can exercise
significant influence over the entity with respect to our operations and major decisions, are accounted for using the equity method of
accounting whereby the cost of an investment is adjusted for our share of the equity in net income or loss from the date of
acquisition, reduced by distributions received and increased by contributions made. The income or loss of each entity is allocated in
accordance with the provisions of the applicable operating agreements. The allocation provisions in these agreements may differ
from the ownership interests held by each investor.

We recorded approximately $4.1 million, $4.6 million, and $2.0 million (each net of approximately $1.1 million, $0.9 million,
and $1.0 million of depreciation expense, respectively) of equity in income from unconsolidated joint ventures for each of the years
ended December 31,2015, 2014, and 2013, respectively. We received approximately $3.7 million, $5.9 million, and $1.3 million in
distributions from joint ventures for the years ended December 31, 2015, 2014 and 2013, respectively. Approximately $1.4 million
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Note 6—Investment in Unconsolidated Joint Ventures (continued)

and $2.4 million of the distributions made to us, using proceeds generated by refinancing transactions, exceeded our basis in joint
ventures and, as such, were recorded as income from unconsolidated joint ventures for the years ended December 31, 2015 and
2014, respectively.

In 2013, we entered into an agreement with an unaffiliated third party to create a new joint venture named ECHO Financing,
LLC (the "ECHO JV"). We entered into the ECHO JV to buy, sell and rent homes, as well as to offer another financing option to
purchasers of homes at our Properties. Each party to the venture made an initial contribution of $1.0 million in exchange for a pro
rata ownership interest in the joint venture, which resulted in us owning 50% of the ECHO JV. We account for our investment in the
ECHO JV using the equity method of accounting, since we do not have a controlling direct or indirect voting interest, but we can
exercise significant influence with respect to its operations and major decisions. On February 12, 2015, we contributed
approximately $4.0 million to the ECHO JV which brought our total investment to $10.0 million. Additionally, on January 4, 2016,
we contributed $5.0 million to the ECHO JV, bringing our total investment to approximately $15.0 million.

The following table summarizes our investment in unconsolidated joint ventures (investment amounts in thousands with the
number of Properties shown parenthetically for the years ended December 31, 2015 and 2014, respectively):

Income for
Investment as of Years Ended
Number Economic December 31, December 31, December 31, December 31, December 31,
Investment Location of Sites Interest® 2015 2014 2015 2014 2013
Meadows.......... Various (2,2) 1,077 50% $ 162 $ — 3 1,401 $ 2,294 $ 1,138
Lakeshore......... Florida (2,2) 342 65% 46 9 1,777 1,350 271
Voyager ........... Arizona (1,1) 1,706 50% ® 7,166 7,201 846 806 760
Other............... Various (0,0) — 20% © — — — 25 (188)
EchoJV........... Various (0,0) — 50% 10,367 6,302 65 103 58
3,125 $ 17,741 $ 13,512 $ 4,089 $ 4,578 $ 2,039

(a) The percentages shown approximate our economic interest as of December 31, 2015. Our legal ownership interest may differ.

(b) Voyager joint venture primarily consists of a 50% interest in Voyager RV Resort and 33% interest in the utility plant servicing the Property.

(c) During the year ended December 31, 2014, we received payment of $0.1 million for the sale of our remaining 20% interest in the Time Shares Only
joint venture.

Note 7—Notes and Contracts Receivable
Notes Receivable

Notes receivable generally are presented at their outstanding unpaid principal balances net of any allowances, deferred fees or
costs on originated loans and unamortized discounts or premiums. Interest income is accrued on the unpaid principal balance.
Discounts or premiums are amortized to income using the interest method. In certain cases, we purchase loans made by others to
finance the sales of homes to our customers (referred to as "Chattel Loans"). These loans are secured by the purchased homes.

Financial instruments that potentially could subject us to significant concentrations of credit risk consist principally of notes
receivable. Concentrations of credit risk with respect to notes receivable are limited due to the size of the receivable and geographic
diversity of the underlying Properties.

Our Chattel Loans receivable require monthly principal and interest payments and are collateralized by homes at certain
Properties. As of December 31, 2015 and 2014, we had approximately $17.6 million and $18.9 million, respectively, of these Chattel
Loans included in notes receivable. As of December 31, 2015, the Chattel Loans receivable had a stated per annum average rate of
approximately 7.8%, with a yield of 21.1%, and had an average term remaining of approximately 11 years. These Chattel Loans are
recorded net of allowances of approximately $0.3 million and $0.4 million as of December 31, 2015 and 2014, respectively.

During the year ended December 31, 2014, we received principal payment of approximately $1.0 million on a previously
reserved loan related to one of our previous acquisitions.

Contracts Receivable

We also provide financing for nonrefundable upgrades to existing right-to-use contracts ("Contracts Receivable"). These
Contracts Receivable represent loans to customers who have entered right-to-use contracts. Contracts Receivables are also generally
presented at their outstanding unpaid principal balances net of an allowance reserve.
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Note 7—Notes and Contracts Receivable (continued)

As of December 31, 2015 and 2014, we had approximately $17.8 million and $18.2 million, respectively, of Contracts
Receivable, net of allowances of approximately $0.6 million. The Contracts Receivable have an average stated interest rate of
16.1%, have a weighted average term remaining of approximately four years and require monthly payments of principal and interest.

Allowance for Doubtful Accounts

Our allowance for doubtful accounts is comprised of our reserves for amounts receivable from tenants, Contracts Receivable
and Chattel Loans. We evaluate all amounts receivable from residents and establish an allowance for amounts greater than 30 days
past due. Our allowance for uncollectible rents receivable was approximately $4.5 million and $5.1 million as of December 31, 2015
and 2014, respectively. An allowance is established for a portion of the Contracts Receivable when an upfront payment is financed.
The Contracts Receivable allowance is based upon historical collection rates and current economic trends. The allowance and the
rate at which we provide for losses on our Contracts Receivable could be increased or decreased in the future based on our actual
collection experience.

During the years ended December 31, 2015, 2014 and 2013, our allowance for doubtful accounts was as follows (amounts in
thousands):

2015 2014 2013
Balance, beginning of Period .......eeuuuereuueeeeueeiiieeriiee et e et eeeeeeetieeereneeeens $ 7,110 $ 7927 $ 6,987
PrOVISION FOT LOSSES v uvrinininiieieetinitieteetenineneneeseeeneneneesenenenensasesesesenenenensesenent 4,055 4,209 5,152
A LT o) PP TP PP PPN (4,695) (5,026) (4,212)
Balance, end Of PEriOd ...vvvuuneerunreeiireeiieeeiiieeeetiieeetieeetieeeeneeeennseeesnesessnsneenns $ 6,470 $ 7,110 $ 7,927

Note 8—Borrowing Arrangements
Mortgage Notes Payable

As of December 31,2015 and 2014, we had outstanding mortgage indebtedness on Properties of approximately $1.9 billion
and $2.0 billion, respectively. The weighted average interest rate including the impact of premium/discount amortization on this
mortgage indebtedness for the year ended December 31, 2015 was approximately 5.0% per annum. The debt bears interest at stated
rates of 3.5% to 8.9% per annum and matures on various dates ranging from 2016 to 2040. The debt encumbered a total of 127 and
137 of our Properties as of December 31, 2015 and December 31, 2014, respectively, and the carrying value of such Properties was
approximately $2.2 billion and $2.4 billion, respectively, as of such dates.

2015 Activity

During the year ended December 31,2015, we closed on loans with total gross proceeds of $395.3 million. The loans have a
weighted average maturity of 21 years, carry a weighted average interest rate of 3.93% per annum and were secured by 26
manufactured home properties and RV resorts. Proceeds from the financings were used to retire by defeasance and prepayment
approximately $370.2 million of loans maturing at various times throughout 2015 and 2016, with a weighted average interest rate of
5.58% per annum, which were secured by 32 manufactured home properties and RV resorts. We incurred approximately $17.0
million in early debt retirement expense related to these loans. We also paid off two maturing mortgage loans totaling approximately
$48.7 million, with a weighted average interest rate of 5.73% per annum, secured by one manufactured home property and three RV
resorts.

2014 Activity

During the year ended December 31,2014, we closed on four loans with total proceeds of $54.0 million which were secured
by two manufactured home properties and two RV resorts. The loans had a weighted average interest rate of 4.54% per annum and
were set to mature in 2034 and 2038. We also refinanced the $53.8 million loan secured by our Colony Cove community with a
stated interest rate of 4.65% per annum that was scheduled to mature in 2017. The new loan, with gross proceeds of $115.0 million,
had a 25 year term and carries a stated interest rate of 4.64% per annum. We paid a prepayment fee of approximately $5.1 million
associated with the early retirement of the prior loan. We also paid off 17 mortgages totaling approximately $90.0 million that had a
weighted average interest rate of 5.57% per annum. In connection with the Blackhawk and Lakeland acquisitions, we assumed
approximately $13.3 million of mortgage debt, excluding mortgage note premiums of $1.0 million, with a weighted average interest
rate of 6.48% per annum, secured by the resort properties and are set to mature in 2017 and 2018. Finally, in connection with the
Mesa Spirit acquisition, we assumed approximately $19.0 million of mortgage debt, excluding a mortgage note premium of $1.0
million, with a stated interest rate of 5.66% per annum, secured by the resort property and is set to mature in 2017.
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In January 2016, we paid off a maturing mortgage loan of $9.8 million, with a stated interest rate of 5.48% per annum,
secured by one manufactured home property.

Term Loan

As of December 31, 2015 and 2014, our $200.0 million unsecured Term Loan (the "Term Loan") matures on January 10, 2020
and has an interest rate of LIBOR plus 1.35% to 1.95% per annum and, subject to certain conditions, may be prepaid at any time
without premium or penalty. The spread over LIBOR is variable quarterly based on leverage measured quarterly throughout the loan
term. The Term Loan contains customary representations, warranties, and negative and affirmative covenants, and provides for
acceleration of principal and payment of all other amounts payable thereunder upon the occurrence of certain events of default. In
connection with the Term Loan, we also entered into a three year LIBOR Swap Agreement (the "2014 Swap") allowing us to trade
the variable interest rate for a fixed interest rate on the Term Loan (see Note 9 to the Consolidated Financial Statements for further
information on the accounting for the 2014 Swap).

Unsecured Line of Credit

As of December 31,2015 and 2014, our unsecured Line of Credit ("LOC") had a borrowing capacity of $400.0 million, with
the option to increase the borrowing capacity by $100.0 million, subject to certain conditions, with no amounts outstanding as of
those dates. The LOC bears interest at a rate of LIBOR plus 1.20% to 1.65%, requires an annual facility fee of 0.20% to 0.35% and
matures on July 17,2018, with an option to extend for one additional year, subject to certain conditions. The spread over LIBOR is
variable quarterly based on leverage throughout the loan term. In 2014, we incurred commitment and arrangement fees of
approximately $3.5 million to enter into the LOC and extend the Term Loan.

As of December 31, 2015, we are in compliance in all material respects with the covenants in our borrowing arrangements.
Future Maturities of Debt

The table below presents as of December 31,2015, the aggregate scheduled payments of principal on long-term borrowings
for each of the next five years and thereafter are as follows (amounts in thousands):

Year Amount
119,122
97,531
230,046
231,393
348,413
1,110,362
8,846
2,145,713

Note 9—Derivative Instruments and Hedging Activities
Cash Flow Hedges of Interest Rate Risk

As required by Codification Topic "Derivatives and Hedging" ("FASB ASC 815") , we record all derivatives on the balance
sheet at fair value. Our objective in utilizing interest rate derivatives is to add stability to our interest expense and to manage our
exposure to interest rate movements. To accomplish this objective, we primarily use interest rate swaps as part of our interest rate
risk management strategy. Interest rate swaps designated as cash flow hedges involve the receipt of variable amounts from a
counterparty in our exchange for making fixed-rate payments over the life of the agreements without exchange of the underlying
notional amount.

The effective portion of changes in the fair value of the designated derivative and that qualifies as a cash flow hedge is
recorded on the Consolidated Balance Sheets in accumulated other comprehensive income (loss) and is subsequently reclassified
into earnings on the Consolidated Statements of Income and Comprehensive Income in the period that the hedged forecasted
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transaction affects earnings. Any ineffective portion of the change in fair value of the derivative will be recognized directly in
earnings.

In connection with our Term Loan, we entered into the 2014 Swap (see Note 8 to the Consolidated Financial Statements for
information about the Term Loan related to the 2014 Swap) allowing us to trade the variable interest rate for a fixed interest rate on
the Term Loan. The 2014 Swap fixes the underlying LIBOR rate on the Term Loan at 1.04% per annum for the first three years and
matures on August 1, 2017. Based on the leverage as of December 31, 2015, our spread over LIBOR is 1.35% resulting in an
estimated all-in interest rate of 2.39% per annum.

We have designated the 2014 Swap as a cash flow hedge. No gain or loss was recognized in the Consolidated Statements of
Income and Comprehensive Income related to hedge ineffectiveness or to amounts excluded from effectiveness testing on our cash
flow hedge during the years ended December 31, 2015, 2014, and 2013.

Amounts reported in accumulated other comprehensive loss on the Consolidated Balance Sheets related to derivatives are
reclassified to interest expense as interest payments are made on our variable-rate debt. During the next twelve months, we estimate
that an additional $0.7 million will be reclassified as an increase to interest expense. This estimate may be subject to change as the
underlying LIBOR rate changes.

Derivative Instruments and Hedging Activities

The table below presents the fair value of our derivative financial instrument as well as our classification on our Consolidated
Balance Sheets as of December 31, 2015 and 2014 (amounts in thousands).

December 31, December 31,
Balance Sheet Location 2015 2014

Interest Rate SWap .....ccuviuviiiiiiiiiiiiiiiiiiiiiinieeeneee, Accrued expenses and accounts payable ..........eevueiniininnenns $ 553 % 381

Tabular Disclosure of the Effect of Derivative Instruments on the Income Statement

The table below presents the effect of our derivative financial instrument on the Consolidated Statements of Income and
Comprehensive Income for the years ended December 31, 2015, 2014 and 2013 (amounts in thousands).

Amount of loss recognized . Amount of loss reclassified from
in OCI on derivative r%gfai‘t;iofrilecc)]fflr(();; accumulated OCI into income (effective
(effective portion) aceumulated OCI portion)
Derivatives in Cash Flow December 31, December 31, December 31, into income December 31, December 31, December 31,
Hedging Relationship 2015 2014 2013 (effective portion) 2015 2014 2013
Interest Rate Swap................. $ 1,900 $ 1,230 $ 188 Interest Expense........ $ 1,728 $ 1,776 $ 1,851

We determined that no adjustment was necessary for non-performance risk on our derivative obligation. As of December 31,
2015, we have not posted any collateral related to this agreement.
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Note 10—Deferred Revenue-entry of right-to-use contracts and Deferred Commission Expense

As of December 31, 2015 and 2014, the components of the change in deferred revenue-entry of right-to-use contracts and
deferred commission expense are as follows (amounts in thousands):

2015 2014
Deferred revenue—upfront payments from right-to-use contracts, as of January 1,..........ccoeeunennnen. $ 74,174 $ 68,673
Right-to-use contracts current period, EroSS .......vuuveruviriiunieunieniirinierierennennes 12,783 13,892
Revenue recognized from right-to-use contract upfront payments .........ceeeeeeunerenrenneneeneeneennennenns (8,552) (8,391)
Right-to-use contract upfront payments, deferred, Net .........c.oceuviuiiiiiiiniiiiiiiiiiiiiiiiceeeaes 4,231 5,501
Deferred revenue—upfront payments from right-to-use contracts, as of December 31, ........cc.ccuuvees $ 78,405 $ 74,174
Deferred commission expense, as of January 1, ........cceviuviiiiiiniiniiiiiniii e $ 28,589 $ 25,251
Deferred commission expense 5,871 6,272
Commission eXpense reCOZNMIZEM ...vvuriuuiuniiuniiuniiuiiiiiiiiii it cricaaeean s eaneenaeeans (3,595) (2,934)
Net increase in deferred COMMISSION EXPEIISE ..vuuerreurenrenrenrinrrererietnrtrteereemeereerseneensensenseneenes 2,276 3,338
Deferred commission expense, as of December 31, ....c..oeuuiiiiiiiiiiiiiiiiiiiiiiieicieeeee e $ 30,865 $ 28,589

Note 11—Lease Agreements

The leases entered into between the customer and us for the rental of a Site are generally month-to-month or for a period of
one to ten years, renewable upon the consent of the parties or, in some instances, as provided by statute. Long-term leases that are
non-cancelable by the tenant are in effect at certain Sites for 39 of the Properties. Rental rate increases at these Properties are
primarily a function of increases in the Consumer Price Index, taking into consideration certain conditions. Additionally, periodic
market rate adjustments are made as deemed appropriate. Future minimum rents scheduled to be received under non-cancelable
tenant leases at December 31, 2015 are as follows (amounts in thousands):

Year Amount
2006 ceeneeeeieeeenee ettt e e e $ 58,725
2007 ceeeeeeeiee ettt e e 54,587
37,273
19,189
15,048
38,540
TOUAL cevveieeeeiei e e e e eaeeas $ 223,362

Note 12—Operating Leases

We have operating leases covering our office space expiring at various dates through 2023. As leases expire, it can be
expected that certain leases will be renewed or replaced in the normal course of business. We also lease land under non-cancelable
operating leases at certain of the Properties expiring in various years from 2017 to 2054. The majority of the lease terms require
twelve equal payments per year plus additional rents calculated as a percentage of gross revenues. For the years ended December 31,
2015, 2014, and 2013 total operating lease payments for office space and rent due under ground leases, aggregated $3.8 million, $3.7
million, and $5.1 million, respectively. The following table summarizes our minimum future rental payments under our operating
leases as of December 31, 2015 (amounts in thousands):

Total 2016 2017 2018 2019 2020 Thereafter
Office Rent Lease ........... $ 12,622 $ 2,097 $ 2,171 $ 2221 $ 2,062 $ 2,011 $ 2,060
Ground Lease................. 18,911 1,967 1,970 1,964 1,968 1,968 9,074
Total Operating Leases ..... $ 31,533 $ 4,064 $ 4,141 $ 4,185 § 4,030 $ 3979 §$ 11,134

F-25



Equity LifeStyle Properties, Inc.
Notes to Consolidated Financial Statements

Note 13—Transactions with Related Parties
Riverside Portfolio acquisition

On August 1, 2013, we closed on the Riverside Acquisition (See Note 5 to the Consolidated Financial Statements). Patrick
Waite, our Executive Vice President and Chief Operating Officer, was formerly employed by an affiliate of Riverside Communities,
as a result of which he had financial interests in the sale that resulted in him receiving his share in cash upon the closing of the
acquisition. Mr. Waite did not participate in our management's analysis, decision-making or recommendation to the Board of
Directors with respect to the acquisition. In addition, David Helfand, the founder and CEO of Riverside Communities, served in
various positions with us before 2005, including, at various times, as our Chief Financial Officer, Chief Executive Officer, and as a
member of our Board of Directors. Mr. Helfand is currently Co-President of Equity Group Investments, an entity affiliated with Sam
Zell, Chairman of our Board of Directors.

Corporate Headquarters

We lease office space from Two North Riverside Plaza Joint Venture Limited Partnership, an entity affiliated with Mr. Zell,
Chairman of our Board of Directors. Payments made in accordance with the lease agreement to this entity amounted to
approximately $1.4 million for the years ended December 31, 2015, 2014 and 2013.

Other

On October 18, 2012, our Chief Executive Officer, Thomas Heneghan, accepted an offer to become Chief Executive Officer
of Equity International Management, LLC ("Equity International"), effective in February 2013, and he resigned as our Chief
Executive Officer effective February 1, 2013. During the period from October 18, 2012 through February 1, 2013, Mr. Heneghan
continued to serve as our Chief Executive Officer, but he also performed certain services for Equity International, an entity affiliated
with Mr. Zell, Chairman of our Board of Directors. We paid Mr. Heneghan his regular compensation through February 1, 2013.
However, in our consideration for allowing Mr. Heneghan to perform certain services for Equity International during this period, we
and Equity International agreed that Equity International would reimburse us for a portion of Mr. Heneghan's compensation in the
amount of $0.3 million.

Note 14— Equity Incentive Awards

We follow Codification Topic "Stock Compensation” ("FASB ASC 718") in accounting for our share-based payments. This
guidance requires measurement of the cost of employee services received in exchange for stock compensation based on the grant-
date fair value of the employee stock awards. This cost is recognized as compensation expense ratably over the employee's requisite
service period. Incremental compensation costs arising from subsequent modifications of awards after the grant date must be
recognized when incurred. We use the Black-Scholes-Merton formula to estimate the value of stock options granted to employees,
consultants and directors.

Our 2014 Equity Incentive Plan (the "2014 Plan") was adopted by our Board of Directors on March 11, 2014 and approved by
our stockholders on May 13, 2014. Pursuant to the 2014 Plan, our officers, directors, employees and consultants may be awarded (i)
shares of common stock ("Restricted Stock Grants"), (ii) options to acquire shares of common stock ("Options"), including non-
qualified stock options and incentive stock options within the meaning of Section 422 of the Internal Revenue Code, and (iii) other
forms of equity awards subject to conditions and restrictions determined by the Compensation, Nominating, and Corporate
Governance Committee of our Board of Directors (the "Compensation Committee"). The Compensation Committee will determine
the vesting schedule, if any, of each Restricted Stock Grant or Option and the term of each Option, which term shall not exceed ten
years from the date of grant. Shares that do not vest are forfeited. Dividends paid on restricted stock are not returnable, even if the
underlying stock does not entirely vest. A maximum of 3,750,000 shares of common stock are available for grant under the 2014
Plan. As of December 31, 2015, 3,405,321 shares remained available for grant.

Grants under the 2014 Plan are made by the Compensation Committee, which determines the individuals eligible to receive
awards, the types of awards, and the terms, conditions and restrictions applicable to any award, except grants to directors which are
made by the Board of Directors.

Grants Issued

On February 1, 2016, we awarded Restricted Stock Grants for 73,000 shares of common stock at a fair market value of
approximately $4.9 million to certain members of our senior management for their service in 2016. These Restricted Stock Grants
will vest on December 31, 2016.
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On February 1, 2016, we awarded Restricted Stock Grants for 45,784 shares of common stock at a fair market value of
approximately $3.1 million to certain members of the Board of Directors for services as Chairman of the Board, Chairman of the
Compensation Committee and Lead Director, Chairman of the Executive Committee and Chairman of the Audit Committee in 2016.
One-third of the shares of restricted common stock covered by these awards will vest on each of December 31,2016, December 31,
2017, and December 31, 2018.

On November 3, 2015, we awarded a Restricted Stock Grants for 473 shares of common stock at a fair market value of
approximately $28,300 to a certain member of our Board of Directors for services as Director rendered for the remainder of 2015.
One-third of the shares of restricted common stock covered by these awards will vest on each of May 3, 2016, November 3, 2016,
and November 3, 2017.

On June 1, 2015, we awarded Restricted Stock Grants for 3,000 shares of common stock at a fair market value of
approximately $0.2 million to a certain member of our senior management. This Restricted Stock Grant vested on December 31,
2015.

On May 12, 2015, we awarded Restricted Stock Grants for 29,440 shares of common stock at a fair market value of
approximately $1.6 million to certain members of our Board of Directors for their services rendered in 2015. One-third of the shares
of restricted common stock covered by these awards will vest on each of November 12, 2015, May 12, 2016, and May 12, 2017.

On February 2, 2015, we awarded Restricted Stock Grants for 78,000 shares of common stock at a fair market value of
approximately $4.3 million to certain members of our senior management for their service in 2015. These Restricted Stock Grants
vested on December 31, 2015.

On February 2, 2015, we awarded Restricted Stock Grants for 47,101 shares of common stock at a fair market value of
approximately $2.6 million to certain members of the Board of Directors for services as Chairman of the Board, Chairman of the
Compensation Committee and Lead Director, Chairman of the Executive Committee and Chairman of the Audit Committee in 2015.
One-third of the shares of restricted common stock covered by these awards will vest on each of December 31,2015, December 31,
2016, and December 31, 2017.

On May 13, 2014, we awarded Restricted Stock Grants for 84,666 shares of common stock at a fair market value of $3.6
million to certain members of our senior management for services rendered during the remainder of 2014. These Restricted Stock
Grants vested on December 31, 2014.

On May 13, 2014, we awarded Restricted Stock Grants for 62,000 shares of common stock at a fair market value of
approximately $2.6 million to certain members of our Board of Directors for their services as Chairman of the Board, Chairman of
the Compensation Committee and Lead Director, Chairman of the Executive Committee and Chairman of the Audit Committee for
the remainder of 2014. One-third of the shares of restricted common stock covered by these awards vests on each of December 31,
2014, December 31, 2015, and December 31, 2016.

On May 13, 2014, we awarded Restricted Stock Grants for 40,000 shares of common stock at fair market value of
approximately $1.7 million to the Board of Directors for services as Director rendered for remainder of 2014. One-third of the shares
of restricted common stock covered by these awards vests on each of November 13, 2014, May 13, 2015, and May 13, 2016.

On May 8, 2013, we awarded Restricted Stock Grants for 40,000 shares of common stock at a fair market value of
approximately $1.7 million to the members of the Board of Directors for services rendered during 2013. One-third of the shares of
restricted common stock covered by these awards vested on each of November 8, 2013, May 8, 2014, and May 8, 2015.

On April 10,2013, we awarded Restricted Stock Grants for 2,000 shares of common stock at a fair market value of $80,200 to
a member of our senior management. These Restricted Stock Grants vested on December 31, 2013.

On March 13, 2013, we awarded Restricted Stock Grants for 666 shares of common stock at a fair market value of
approximately $24,800 to a member of the Board of Directors. One-third of the shares of restricted common stock covered by these
awards vested on each of September 13, 2013, March 13, 2014, and March 13, 2015.

On February 1, 2013, we awarded Restricted Stock Grants for 68,666 shares of common stock at a fair market value of $2.5
million to certain members of our senior management for their services in 2013. These Restricted Stock Grants vested on
December 31, 2013.
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On January 31, 2013, we awarded Restricted Stock Grants for 62,000 shares of common stock at a fair market value of
approximately $2.2 million to certain members of the Board of Directors for their services as Chairman of the Board, Chairman of
the Compensation Committee and Lead Director, Chairman of the Executive Committee and Chairman of the Audit Committee in
2013. One-third of the shares of restricted common stock covered by these awards vested on each of December 31, 2013,
December 31, 2014, and December 31, 2015.

The fair market value of our restricted stock grants is recorded as compensation expense and paid in capital over the vesting
period.

Stock-based compensation expense, reported in "General and administrative" on the Consolidated Statements of Income and
Comprehensive Income, for the years ended December 31, 2015, 2014 and 2013 was approximately $8.6 million, $7.6 million, and
$6.0 million, respectively.

A summary of our restricted stock activity, and related information for the years ended December 31, 2015, 2014, and 2013
follows:

Weighted Average Grant

Number of Shares Date Fair Value
Balance at DecembeEr 31, 2012 . .uuiniiiiiiiitetieieeteeeteeeeetesereneaeaseseseseseneesesensesesesesensnsesesesesensnen 94,020 $ 32.97
Shares Granted ........oeuuiiuiiuiiii ettt et e e e eas 173,332 37.32
SRATES VESLEA «.evniiuniiniiiiii ittt ettt et et e aa e e e e ees (167,564) 34.97
Balance at DecembeEr 31, 2003 ... uuiriniiiiiiiiitiiieeieeeieeteetenereneeaeeseseseneneesesnesesesesenenensesesenenenenen —99,788 37.17
Shares granted 186,666 42.61
SRATES VESLEA .. evneenneinniineiie it ettt et et et et et e e n e eae e ta e ea e e e e et e e eeeeaaaens (184,229) 40.49
Balance at DeCemMDET 31, 2014 ...uuuinininiiiiiiit ettt ettt eesesesenenersnenseseseseseneneasasenenenenen —102,225 41.09
N S T E S T 1T P 158,014 54.68
IR BB ST ] T (174,739) 49.17
Balance at December 31, 2015 .......vuvuverveeeeesessssseseesesseesessesssssessessessessssssessessesessesseeseeseenesnes T 85500 49.72

Compensation expense to be recognized subsequent to December 31, 2015 for Restricted Stock Grants issued prior to 2015
that have not yet vested was approximately $3.8 million, which is expected to be recognized over a weighted average term of 1.4
years.

Stock Options

The fair value of each grant is estimated on the grant date using the Black-Scholes-Merton model. No options were issued,
forfeited or expired during the years ended December 31, 2015, 2014, and 2013.

A summary of our stock option activity, and related information for the years ended December 31, 2015, 2014, and 2013
follows:

Weighted Average
Outstanding
Shares Subject To Weighted Average Contractual Life
Options Exercise Price Per Share (in years)
Balance at December 31, 2012...cuiuiiiiiiiiininiiiiieeieneennnnn, 1,105,600 $ 21.78 4.0
Options eXercised .......ovevuviuniinniinniinniinineinneinnennnen, (20,000) 12.34
Balance at December 31, 2013 ....uiuininiiiiiiiiinineeeinenenns 1,085,600 21.95 3.1
Options eXercised .....c.ovevuviuiiniiniiniiiiiieinenneennen, — —
Balance at December 31, 2014 ....cuivininiiiiiiinineeeieninennnn, 1,085,600 21.95 2.1
Options eXercised .....c.ovevuviuniiuniinniiniiiniiiinneinennnen, (220,000) 17.35
Balance at December 31, 2015 ...cuiiriiiiiiiiiiiiiieieeeeenenn, 865,600 23.12 1.6
Exercisable at December 31, 2015 ...vviuiniiiiiiiiininiiinnnn, 865,600 23.12 1.6

The intrinsic value of outstanding and exercisable stock options represents the excess of the closing stock price as of the end
of the year, over the exercise price multiplied by the applicable number of shares that may be acquired upon exercise of stock
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options. No options were exercised for the year ending December 31, 2014, and the intrinsic value of exercised options for the year
ending December 31, 2015 and 2013, was $8.6 million and $0.5 million, respectively. For the years ending December 31, 2015,
2014 and 2013, the intrinsic value of outstanding and exercisable options was $37.7 million, $32.1 million and $15.5 million,
respectively.

Note 15— Preferred Stock

Our Board of Directors is authorized under our charter, without further stockholder approval, to issue, from time to time, in
one or more series, 10,000,000 shares of $0.01 par value preferred stock (the "Preferred Stock"), with specific rights, preferences
and other attributes as the Board may determine, which may include preferences, powers and rights that are senior to the rights of
holders of our common stock. However, under certain circumstances, the issuance of preferred stock may require stockholder
approval pursuant to the rules and regulations of The New York Stock Exchange.

We account for the Preferred Stock in accordance with the Codification Topic "Distinguishing Liabilities from Equity—SEC
Materials" ("FASB ASC 480-10-S99"). Holders of the 6.75% Series C Cumulative Redeemable Perpetual Preferred Stock (the
"Series C Preferred Stock") have certain preference rights with respect to the common stock and the Series C Preferred Stock is
classified as redeemable interests inside of permanent equity on our Consolidated Balance Sheet due to the right of holders to
convert such stock into common stock in certain circumstances involving a change of our control.

On December 30, 2013, in connection with the MHC Trust merger, we authorized 179,764 shares and issued 125 shares of our
Series D Preferred Stock with a liquidation value of $1,000.00 per share, having substantially the same terms and same rights as
shares of MHC Trust's 6% Series A Cumulative Non-Qualified Preferred Stock, and authorized and issued 250 shares of our Series E
Preferred Stock with a liquidation value of $1,000.00 per share, having substantially the same terms and same rights as shares of
MHC Trust's 18.75% Series B Cumulative Non-Voting Preferred Stock. On December 31, 2014, we redeemed all of our Series D
Preferred Stock and Series E Preferred Stock. On February 12, 2015, we filed articles supplementary reclassifying 179,639
authorized but unissued shares of Series D Preferred Stock as shares of preferred stock without designation as to class or series, and
confirming that 125 shares of Series D Preferred Stock and 250 shares of Series E Preferred Stock are now shares of preferred stock
without designation as to class or series.

Note 16—Long-Term Cash Incentive Plan

On February 12, 2016, our Compensation Committee approved a Long-Term Cash Incentive Plan Award (the "2016 LTIP") to
provide a long-term cash bonus opportunity to certain members of our management. The 2016 LTIP was approved by the
Compensation Committee pursuant to the authority set forth in the Long Term Cash Incentive Plan approved by our Board of
Directors on May 15, 2007. The total cumulative payment for all participants (the "Eligible Payment") is based upon certain
performance conditions being met over a three year period ending December 31, 2018.

The Compensation Committee has responsibility for administering the 2016 LTIP and may use its reasonable discretion to
adjust the performance criteria or Eligible Payments to take into account the impact of any major or unforeseen transaction or event.
Our named executive officers are not participants in the 2016 LTIP. The Eligible Payment will be paid, at the discretion of our
compensation committee, in cash upon completion of our annual audit for the 2018 fiscal year and upon satisfaction of the vesting
conditions as outlined in the 2016 LTIP and, including employer costs, is currently estimated to be approximately $5.6 million.

On January 24, 2013, our Compensation Committee approved a Long-Term Cash Incentive Plan Award (the "2013 LTIP") to
provide a long-term cash bonus opportunity to certain members of our management. Such Board approval was upon
recommendation of the Committee. For the year ended December 31, 2015, we had accrued compensation expense of approximately
$4.8 million. On February 12, 2016, the Compensation Committee approved payments under the 2013 LTIP of approximately $4.8
million to the participants, including employer costs.
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We have a qualified retirement plan, with a salary deferral feature designed to qualify under Section 401 of the Code (the
"401(k) Plan"), to cover our employees and those of our Subsidiaries, if any. The 401(k) Plan permits our eligible employees and
those of any Subsidiary to defer up to 60% of their eligible compensation on a pre-tax basis subject to certain maximum amounts. In
addition, we will match 100% of the participant's contribution up to the first 3% and then 50% of the next 2% for a maximum
potential match of 4%. Employee's and our matching contributions will vest immediately.

Additionally, a discretionary profit sharing component of the 401 (k) Plan provides for a contribution to be made annually for
each participant in an amount, if any, as we determined. Our contribution to the 401(k) Plan was approximately $1.5 million for the
year ended December 31, 2015 and approximately $1.3 million for the years ended December 31, 2014 and December 31, 2013.

Note 18—Commitments and Contingencies
California Rent Control Litigation

As part of our effort to realize the value of our Properties subject to rent control, we previously initiated lawsuits against
certain localities in California with the goal of achieving a level of regulatory fairness in California's rent control jurisdictions, and in
particular those jurisdictions that prohibit increasing rents to market upon turnover. Such regulations allow tenants to sell their
homes for a price that includes a premium above the intrinsic value of the homes. The premium represents the value of the future
discounted rent-controlled rents, which is fully capitalized into the prices of the homes sold. In our view, such regulations resultin a
transfer to the tenants of the value of our land, which would otherwise be reflected in market rents. We have discovered through the
litigation process that certain municipalities considered condemning our Properties at values well below the value of the underlying
land. In our view, a failure to articulate market rents for Sites governed by restrictive rent control would put us 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. We are cognizant of the need for affordable housing in the jurisdictions, but assert
that restrictive rent regulation does not promote this purpose because tenants pay to their sellers as part of the purchase price of the
home all the future rent savings that are expected to result from the rent control regulations, eliminating any supposed improvement
in the affordability of housing. In a more well-balanced regulatory environment, we would receive market rents that would eliminate
the price premium for homes, which would trade at or near their intrinsic value. Such efforts have included the following matters:

We sued the City of San Rafael on October 13, 2000 in the U.S. District Court for the Northern District of California,
challenging its rent control ordinance on constitutional grounds. While the trial court found the rent control ordinance
unconstitutional, the United States Court of Appeals for the Ninth Circuit reversed the trial court and ruled that the ordinance had not
unconstitutionally taken our property. On September 3, 2013, we filed a petition for review by the U.S. Supreme Court, which was
denied.

On January 31, 2012, we sued the City of Santee in the United States District for the Southern District of California
challenging its rent control ordinance on constitutional grounds. On September 26, 2013, we entered a settlement agreement with the
City pursuant to which we are able to increase Site rents at the Meadowbrook community through January 1, 2034 as follows: (a) a
one-time 2.5% rent increase on all Sites in January 2014; plus (b) annual rent increases of 100% of the consumer price index (CPI)
beginning in 2014; and (c) a 10% increase in the rent on a site upon turnover of that site. Absent the settlement, the rent control
ordinance limited us to annual rent increases of at most 70% of CPI with no increases on turnover of a site.

Colony Park

On December 1, 2006, a group of tenants at our Colony Park Property in Ceres, California filed a complaint in the California
Superior Court for Stanislaus County alleging that we had failed to properly maintain the Property and had improperly reduced the
services provided to the tenants, among other allegations. We answered the complaint by denying all material allegations and filed a
counterclaim for declaratory relief and damages. The case proceeded in Superior Court because our motion to compel arbitration
was denied and the denial was upheld on appeal. Trial of the case began on July 27, 2010. After just over three months of trial in
which the plaintiffs asked the jury to award a total of approximately $6.8 million in damages, the jury rendered verdicts awarding a
total of less than $44,000 to six out of the 72 plaintiffs, and awarding nothing to the other 66 plaintiffs. The plaintiffs who were
awarded nothing filed a motion for a new trial or alternatively for judgment notwithstanding the jury's verdict, which the Court
denied on February 14, 2011. All but three of the 66 plaintiffs to whom the jury awarded nothing appealed. Oral argument in the
appeal was held on September 19, 2013 and the matter was taken under submission by the California Court of Appeal.
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By orders entered on December 14, 2011, the Superior Court awarded us approximately $2.0 million in attorneys' fees and
other costs jointly and severally against the plaintiffs to whom the jury awarded nothing, and awarded no attorneys' fees or costs to
either side with respect to the six plaintiffs to whom the jury awarded less than $44,000. Plaintiffs filed an appeal from the
approximately $2.0 million award of our attorneys' fees and other costs. Oral argument in that appeal was also held on September
19, 2013. On December 3, 2013, the Court of Appeal issued a partially published opinion that rejected all of plaintiffs' claims on
appeal except one, relating to whether the park's rules prohibited the renting of spaces to recreational vehicles. The Court of Appeal
reversed the judgment on the recreational vehicle issue and remanded for further proceedings regarding that issue. Because the
judgment was reversed, the award of attorney's fees and other costs was also reversed. Both sides filed rehearing petitions with the
Court of Appeal. On December 31, 2013, the Court of Appeal granted the defendants' rehearing petition and ordered the parties to
submit supplemental briefing, which the parties did. On March 10, 2014, the Court of Appeal issued a new partially published
opinion in which it again rejected all of the plaintiffs' claims on appeal except the one relating to whether the park's rules prohibited
the renting of spaces to recreational vehicles, reversing the judgment on that issue and remanding it for further proceedings, and
accordingly vacating the award of attorney's fees and other costs.

As of result of a settlement we reached with the plaintiffs remaining in the litigation, pursuant to which among other
provisions the parties agreed to mutually release all of their claims in the litigation without any payment by us, on September 28,
2015 the plaintiffs filed with the Superior Court a request for dismissal with prejudice of the entire action, to which we consented.

California Hawaiian

On April 30, 2009, a group of tenants at our California Hawaiian Property in San Jose, California filed a complaint in the
California Superior Court for Santa Clara County, Case No. 109CV 140751, alleging that we have failed to properly maintain the
Property and have improperly reduced the services provided to the tenants, among other allegations. We 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 Court
granted our motion to compel arbitration and stayed the court proceedings pending the outcome of the arbitration. The plaintiffs filed
with the California Court of Appeal a petition for a writ seeking to overturn the trial court's arbitration and stay orders. On May 10,
2011, the Court of Appeal granted the petition and ordered the trial court to vacate its order compelling arbitration and to restore the
matter to its litigation calendar for further proceedings. On May 24, 2011, we filed a petition for rehearing requesting the Court of
Appeal to reconsider its May 10, 2011 decision. On June 8, 2011, the Court of Appeal denied the petition for rehearing. On June 16,
2011, we filed with the California Supreme Court a petition for review of the Court of Appeal's decision. On August 17, 2011, the
California Supreme Court denied the petition for review.

The trial commenced on January 27,2014. On April 14-15, 2014, the jury entered verdicts against our Operating Partnership
of approximately $15.3 million in compensatory damages and approximately $95.8 million in punitive damages. On October 6,
2014, we filed a motion for a new trial and a motion for partial judgment notwithstanding the jury's verdict. On December 5, 2014,
after briefing and a hearing on those motions, the trial court entered an order granting us a new trial on the issue of damages while
upholding the jury's determination of liability. As grounds for the ruling, the court cited excessive damages and insufficiency of the
evidence to support the verdict as to the amount of damages awarded by the jury. The Court's ruling overturned the April 2014
verdicts of $15.3 million in compensatory damages and $95.8 million in punitive damages. On January 28, 2015, we and the
plaintiffs each served notices of appeal from the trial court's December 5, 2014 order. The Court of Appeal issued an order setting the
briefing sequence and ordered commencement of the briefing. On December 15, 2015, the plaintiffs filed their Opening Appellant's
Brief. We intend to continue to vigorously defend ourselves in this litigation.

At December 31,2015, based on the information available to us, a material loss was neither probable nor estimable. We have
taken into consideration the events that have occurred after the reporting period and before the financial statements were issued. We
anticipate a lengthy time period to achieve resolution of this case.

Monte del Lago

On February 13, 2015, a group of tenants at our Monte del Lago Property in Castroville, California filed a complaint in the
California Superior Court for Monterey County, Case No. M131016, alleging that we have failed to properly maintain the Property
and have improperly reduced the services provided to the tenants, among other allegations. We believe the allegations are without
merit and intend to vigorously defend ourselves in the lawsuit. On May 13, 2015, we filed a motion to compel arbitration with
respect to certain plaintiffs and to stay the litigation pending the conclusion of the arbitration proceedings. Hearings on the motion
were held on July 17, 2015 and September 18, 2015. On October 7, 2015, the court denied our motion. On December 3, 2015, we
filed a notice of appeal from the denial of our motion.
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Santiago Estates

On September 4, 2015, a group of tenants at our Santiago Estates Property in Sylmar, California filed a complaint in the
California Superior Court for Los Angeles County, Case No. BC593831, alleging that we have failed to properly maintain the
Property and have improperly reduced the services provided to the tenants, among other allegations. We believe the allegations are
without merit and intend to vigorously defend ourselves in the lawsuit. On November 24, 2015 we filed a motion to compel
arbitration with respect to certain plaintiffs and to stay the litigation pending the conclusion of the arbitration proceedings. The
hearing date for that motion remains to be determined.

Civil Investigation by Certain California District Attorneys

In November 2014, we received a civil investigative subpoena from the office of the District Attorney for Monterey County,
California ("MCDA"), seeking information relating to, among other items, statewide compliance with asbestos and hazardous waste
regulations dating back to 2005 primarily in connection with demolition and renovation projects performed by third-party
contractors at our California Properties. We responded by providing the information required by the subpoena.

On October 20, 2015, we attended a meeting with representatives of the MCDA and certain other District Attorneys' offices at
which the MCDA reviewed the preliminary results of their investigation including, among other things, (i) alleged violations of
asbestos and related regulations associated with approximately 200 historical demolition and renovation projects in California; (ii)
potential exposure to civil penalties and unpaid fees; and (iii) next steps with respect to a negotiated resolution of the alleged
violations. No legal proceedings have been instituted to date and we are involved in settlement discussions with the District
Attorneys' offices. We continue to assess the allegations and the underlying facts, and at this time we are unable to predict the
outcome of the investigation or reasonably estimate any possible loss.

Other

In addition to legal matters discussed above, we are involved in various other legal and regulatory proceedings ("Other
Proceedings") arising in the ordinary course of business. The Other Proceedings include, but are not limited to, notices, consent
decrees, information requests, and additional permit requirements and other similar enforcement actions by governmental agencies
relating to our water and wastewater treatment plants and other waste treatment facilities. Additionally, in the ordinary course of
business, our operations are subject to audit by various taxing authorities. Management believes these Other Proceedings taken
together do not represent a material liability. In addition, to the extent any such proceedings or audits relate to newly acquired
Properties, we consider any potential indemnification obligations of sellers in our favor.

Note 19—Reportable Segments

Operating segments are defined as components of an entity for which separate financial information is available that is
evaluated regularly by the chief operating decision maker. The chief operating decision maker evaluates and assesses performance
on a monthly basis. Segment operating performance is measured on Net Operating Income ("NOI"). NOI is defined as total
operating revenues less total operating expenses. Segments are assessed before interest income, depreciation and amortization of in-
place leases.

We have identified two reportable segments: (i) Property Operations and (ii) Home Sales and Rentals Operations. The
Property Operations segment owns and operates land lease Properties and the Home Sales and Rentals Operations segment
purchases, sells and leases homes at the Properties. The distribution of the Properties throughout the United States reflects our belief
that geographic diversification helps insulate the portfolio from regional economic influences.
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All revenues are from external customers and there is no customer who contributed 10% or more of our total revenues during
the three years ended December 31, 2015, 2014, and 2013. The following tables summarize our segment financial information
(amounts in thousands):

Year Ended December 31, 2015

Home Sales
Property and Rentals
Operations Operations Consolidated
OPETALIONS TEVETIUES ...eeeetrruueeeetennuneeeeeteetnnaeeeeetannaeeeetesnnaaeeeeeemmsnneeeeeesnnnnseeeeennn, $ 758,834 $ 48431 $ 807,265
OPETAtIONS EXPEISES evuvrrnrrnnerunrrnnernerneeretenetnetattaetnetneetsetntetmeetateneemeeteetsemnen (360,353) (42,637) (402,990)
Income from SeZMENt OPETALIONS «.evuvernrennrrnnrenneenerueeraeeneenerteneeneenerneeraeennneenenn: 398,481 5,794 404,275
TILEIESt IIICOMIE .. et etteneteteeen et et e et et et eteeeneseseenesesasnenesessnasnsnesesnsnssesasnsnssesnsnesesnennes 2,813 4,119 6,932
Depreciation on real estate assets and rental ROMES .........eeureenierniiiiiiiiiiiieiieieireeeenaenn, (102,747) (10,862) (113,609)
Amortization Of IN-Place 1EASES ...euuiuiuiiuiiniiiiiiriieiiiirr et ea e e eaae (2,358) — (2,358)
Income (108s) fTOM OPETALIONS tuuvuuiurinriurinrinriiiiieiiririeteteaer et earenrenseneaneanennes $ 296,189 $ (949) 295,240
Reconciliation to Consolidated net income .
COorporate INEIESt INCOME. .vuuvvunernniruernteunieutttireet ettt etnternteatetaetaetnetneansernsennernes 98
Income from Other INVESIMENTS, TEL ..vereniniieieiterineeiriretenerererereneneeresesesenenenseseaesesesenenent 7,359
General and adMiNISIIALIVE «.vueuiuenenenrereeneieeeeeneeneueteeenereeeeneneeeeneneresereessnenseasnsnesesnn: (30,644)
Property rights initiatives and Other.........c.veuuiiiiiiiiiiiiiiii e (2,986)
Early debt retirement. . ... cuuuiuuniiuiiiniiiiii ittt ettt et et e e e e eaeeae (16,913)
Interest and related amMOTtiZATION ..uuiuiuuiniriieeeeeeteiieeeeereeeetereeeenetereenenerasaesasnsnssesnenn: (105,731)
Equity in income of unconsolidated jOINt VENTUIES ......c.uuivuiuniiuniiuniiiniiiiiiieineinenneeanenn, 4,089
Consolidated Net INCOME ...........cuiuiiiiniiiiriiiiiieiirireei e ereete e eaeteeeeaeneneanenenens $ 150,512
TORAL ASSEES ...evvueeeerenieeeeeeeeieeeiieeeeetaeeeateeestaeeseaneesaaaeereraeeranesraneerrneeraneesnnnn) $ 3,177,531 $ 242,530 $ 3,420,061
Capital IMPrOVEIMENES .......cccvuuiiiiirieiieiiiieeeeetiererteeerteeetreeertseereeseesesessnneenes $ 51,369 $ 42,430 $ 93,799
Year Ended December 31, 2014
Home Sales
Property and Rentals
Operations Operations Consolidated
OPETALIONS TEVENUES ..evvuneernnneernneetueeeeenaeersnneetnussemnaeeeeneerenseetesneseesnoneeenseensnseensnnes $ 716,942 $ 44,467 $ 761,409
OPETAtIONS EXPEISES «evueennrrnnernnrrnernerneereteneetnertnettneenerneerneerntetmsteteneeneeresrseenen (345,067) (36,530) (381,597)
Income from SEZMeNt OPETALIONS ..cuuvuriuriuriurinrinrineneteiietieteeeaeieaeneeneenetneranenne, 371,875 7,937 379,812
INtErest INCOME ....uvivuniiiiiiiiiii it et e aa 2,984 4,466 7,450
Depreciation on real estate assets and rental ROMES ........coveuviniiiiiiiiiiiiiiiiiiiaenee, (99,980) (11,085) (111,065)
Amortization of in-place 18aSES ... ...vvuiiuiiiiiiiiiiiiiiiiii (3,999) — (3,999)
INCOME fTOM OPETALIONS 1evvuerrunerrruneertneeerenreerereerunneeernnserseneesssneesssnseersnsessnnssesnns $ 270,880 $ 1,318 272,198
Reconciliation to Consolidated Net iNCOME .......vvuriruirniirnriuniiiiiiii it eaeeaeeen
COrporate INEIESt INCOME. «euuveunerunernerntennteuntturetneti et etnterntenetnetaeetnestneenserneennesnes 897
Income from Other INVESTMENTS, NEL vuvuvurreerieenineeiiereteneneienenenrereeereneneneessesesesenesenenensnns 7,053
General and admMiNISIIALIVE «.vueuiueinineriieeeeieteeeeeeeteeenereeeeneaeteeneneresasresnsnesesesnsnesnenn: (27,410)
Property rights initiatives and other.............cccvviiiuiiiiiiiiiiiiiiii (2,923)
Early debt retiremMeNt. .. ....euuneuueriiereiiei ettt ettt eee e e et e ten e e et ean e enneenaeenaeans (5,087)
Interest and related AMOTtIZAION ......v.ininiueeeneteieeeteterteeeeeenetereeeneresaenesesasnseasnesesasnsnens (112,295)
Equity in income of unconsolidated jOint VENTUIES «....veuveuveniinieeeniuienieiirireeieieeneneeneenne, 4,578
Gain 0N SAle Of PIOPEITY...ueuuiuniuiiuiiiiiiiieiei ettt et et et et eaneaneaeaenenesneane: 1,457
Consolidated Net iNCOME ...........cc.uviiiiiiiiiiiiiiiiiiieiie et eereereeeneenns $ 138,468
TOLAL ASSEES ....ueeeeeiiiieeeeeeitieeeeeeeeetti e eeeesestteeeeeessstaaeaeeeeseraneeeessnnnaeeeessnnnnnns) $ 3,178,883 $ 267,456 $ 3,446,339
Capital IMPIrOVEMENES .......c..oeuuiiinriiriieiietieeieeteeteee e eeneetneerneereersennsennss $ 35973 $ 27,748 $ 63,721
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Notes to Consolidated Financial Statements

Note 19—Reportable Segments (continued)

Year Ended December 31, 2013

Home Sales
Property and Rentals
Operations Operations Consolidated

OPETALIONS TEVEINUES ..eevvunerrunneernnertueretrueeeruuntettutermeeemnestesseetermoseemmoesmmmeetmneemmnss $ 679,992 $ 33281 $ 713,273
Operations expenses ..... (329,468) (26,855) (356,323)

Income from segment operations . 350,524 6,426 356,950
DTS (S 11 o0} 1 1 L PPN 3,397 4,373 7,770
Depreciation on real estate assets and rental ROMES .........vvurieniiriiiiiiiiiiiiiiiiiiieeeennean, (101,374) (6,855) (108,229)
Amortization Of iN-Place 1EaSES......vvuriruiiuniiiiiiiiiiiiii it eaa (1,940) — (1,940)

INCOME frOM OPETALIONS +evueeeerueeerneetnneetnneeertnieeteueerraneeteaeernaeeenaaeernnseesneneennns $ 250,607 $ 3,944 254,551
Reconciliation to Consolidated Net iNCOME .......veureruirniirireiieiiiii it eene e eens
COrporate INEIESt INCOME. «euueeunerunernerntennrenneenreeu et etneeenrenneeneenstaneetneanernsenneennesnns 490
Income from other iNVEStMENLS, NEt ...uvvuuiiuniiuiiiiiiiniiiniiiiiiii e eaae 7,515
General and administrative .......... (28,211)
Property rights initiatives and other (2,771)
Early debt retirement.......cuuuiuuiuuiiuiiiniiiiiiii ittt e e (37,844)
Interest and related aMOTTIZAtION t..vuvuiriureeniureeeeneieeeeeeeneaeeeenenereeeneaereeneneenesesnsnsnennens (118,522)
Equity in income of unconsolidated jOInt VENTUIES «....veureuvenrinreerenienieniririeeereeneeneeneenne, 2,039
Gain on sale of property, NEt Of taAX ......veuuiiuiiuiiiiiiiiiieii et 41,525
Discontinued OPEIatiONS. ......vuueeuuiruiiuniiuiii ittt ettt ettt et et eaneraeenaeeans 7,133

Consolidated Net iNCOME ............c.uiiiiiuiiiuiiiiiieie et eereeneeenaenns $ 125,905

TOtAl ASSEES ...uvvvniinniiiniiiiiiiiii i e cr e el $ 3,096,826 $ 295,483 $ 3,392,309

Capital IMPIOVEMENLS .........c.uiiiiiiiiiieeeiiiieeeetieeerieeerteeeareereteeetreaeessneeessnneenes $ 26,430 $ 38,284 $ 64,714

The following table summarizes our financial information for the Property Operations segment for the years ended

December 31, 2015, 2014, and 2013 (amounts in thousands):

December 31, December 31, December 31,
2015 2014 2013
Revenues:
Community base rental iNCOME ......uvevuenreruneeernnreriineeeeneeeenneeernneens $ 442,046 $ 426,386 $ 409,801
Resort base rental iNCOME . ..uiuiniiiiiiiieiieieiiiiiieieeeeeeneeeeeeaenenenenan 184,760 163,968 147,234
Right-to-use annual PaymentS........oeeuuveuniiuiinniinniinneiieinennennennes 44,443 44,860 47,967
Right-to-use contracts current period, gross............. 12,783 13,892 13,815
Right-to-use contract upfront payments, deferred, net ... (4,231) (5,501) (5,694)
Utility income and Other..........ceuuiiiuiiiiiiiiiiiiiiiiiiir e 76,153 70,209 63,800
Ancillary Services reVenues, NEt ... .cuuveenieuneenneineinrernirennreenreneennes 2,880 2,628 3,069
Total property Operations IEVENUES «.....ceveereneenernerneeneaenieeneenens 758,834 716,942 679,992
Expenses:
Property operating and MainteNanCe.........c..eeuueeueeenneenneenerennrenneennnes 254,668 243,914 229,897
A L (S 72D o PPN 50,962 48,714 48,279
Sales and Marketing, SroSS....c.veuviurieririeieieeeiiiiiriieteeeeeaenennes 11,751 12,418 13,509
Right-to-use contract commissions, deferred, net........c..ceeevvuieninennns (1,556) 2,617) (2,410)
Property management..........cccveuviniiniiniinanne. 44,528 42,638 40,193
Total property operations expenses ... 360,353 345,067 329,468
Income from property operations segment..................ceeuvuureeeenen. $ 398,481 $ 371,875 $ 350,524
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Note 19—Reportable Segments (continued)

The following table summarizes our financial information for the Home Sales and Rentals Operations segment, specific to
continuing operations, for the years ended December 31, 2015, 2014, and 2013 (amounts in thousands):

December 31, December 31, December 31,
2015 2014 2013

Revenues:
Gross revenue from home SAlES......vvuuvueiniinienieniiniiiieinerneenenenennes $ 33,150 $ 28,418 $ 17,871
Brokered resale reVENUES, NEL «..vuvirireeieeeiniieiiriieenereeneasenseneenensensens 1,269 1,222 1,143
Rental home income @ .....c..coiiirierienienieneeienie ettt 14,012 14,827 14,267
TOLAl TEVEIUES +uevvneeinininenieiieneteneneineneneeeeneseneneneaensesenennns 48,431 44,467 33,281

Expenses:
CoOoSt Of NOME SALES .. euvnrerieitiiieiietiieiieieeeieieeeetereeeneeaeeesenenenenenens, 32,279 26,747 17,296
Home selling eXPenses .......oceuuiiuiiuiiiniiiniiiiiiiiiicicciceeeans 3,191 2,342 2,085
Rental home operating and maintenance..........veeevveenieneeniinnnennnennee 7,167 7,441 7,474
TOtal EXPENSES . vvvtirniiuniinniinniiiiiiciieie i era e aaaee 42,637 36,530 26,855
Income from home sales and rentals operations segment ........................ $ 5794 $ 7937 $ 6,426

(a) Segment information does not include Site rental income included in Community base rental income.
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Notes to Consolidated Financial Statements

Note 20—Quarterly Financial Data (unaudited)

The following is unaudited quarterly data for 2015 and 2014 (amounts in thousands, except for per share amounts):

First Second Third Fourth
Quarter Quarter Quarter Quarter
2015 3/31 6/30 9/30 12/31
TOUAL TEVEIUES .. evnevneeneeneaneneneeneeneesenneaeenetnernerneaneanesesernernesnssssnenesnnsnn: $ 208,414 $ 201,480 $ 210,144 $ 201,616
INCOME fTOM OPETALIONS ¢ eevvueeeeetreueereettuuieeereeeetaiaaeeeeetanaeeeeeeennaeeeeeenn. $ 82,014 $ 68,097 $ 72,512 $ 72,617
Consolidated NEt INCOME. ...vuiunirnirineeneeneenernerernerneeneenernereseeneesernernereesens $ 31,813 $ 36,826 $ 42,106 $ 39,767
Net income available for Common StoCKNOIAETS.......vuiniuienininiiiinininieienenenennn, $ 27,185 $ 31,786 $ 36,673 $ 34,501
Weighted average Common Shares outstanding—BasiC.......ccccevuveenrernienneenneen. 83,961 84,031 84,057 84,072
Weighted average Common Shares outstanding—Diluted .... 91,777 91,851 91,940 91,875
Net income per Common Share outstanding—BasiC .......evevvunrerrueeiinneerinrneennn. $ 032 $ 038 $ 044 $ 041
Net income per Common Share outstanding—Diluted...........ceeevurernnnrernnrennnn. $ 032 $ 038 $ 043 $ 041
First Second Third Fourth
Quarter Quarter Quarter Quarter

2014 3/31 6/30 9/30 12/31

TOtAl TEVEIULS «eueueeeneneneeeen et e eeeaeeeeeneeeeneaeeenenseeenaenenseneasnsnsensnnn $ 196,745 $ 189,025 $ 200,778 $ 190,261

Income from operations ... . $ 73,730 $ 62,770 $ 67,545 $ 68,153

ConSOlidated NEL INCOME ..vvvevninreernerneinirnereeteerternernerereereereenernerereeseeneens $ 43890 $ 30,040 $ 30,276 $ 34,262

Net income available for Common Stockholders ............cccuvuueeieeiiuuieeerreenenne. $ 38,099 $ 25483 $ 25,746 $ 29,403

Weighted average Common Shares outstanding—BasiC .........cccevuvernierniinniennnen. 83,116 83,234 83,531 83,562

Weighted average Common Shares outstanding—Diluted.........cccoceuvevniinniennnen. 91,353 91,420 91,528 91,644

Net income per Common Share outstanding—Basic .........ccuuuueereeieruueereeeeennn. 046 $ 031 $ 031 $ 0.35

Net income per Common Share outstanding—Diluted 046 $ 030 $ 031 $ 0.35
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Schedule II1
Equity LifeStyle Properties, Inc.
Real Estate and Accumulated Depreciation
December 31, 2015
(amounts in thousands)

The changes in total real estate for the years ended December 31, 2015, 2014 and 2013 were as follows:

2015 2014 2013
Balance, beginning of Year..........ccoocvueeeieiiiieeeiniereeniiee e $ 4387913 $ 4,228,106 $ 4,044,650
ACQUISILIONS vt eee e e e e e e e e eeeeeeeeeteereeteeeeeeeeeeeeeeeeneene 23,900 122,366 133,344
Improvements.............. 93,799 63,721 64,714
Dispositions and other ..... (28,013) (26,280) (14,602)
Balance, end of Year.......cccooveiimiiiiiiieiiiiieeeeeee e 4,477,599 $ 4,387,913 $ 4,228,106

The changes in accumulated depreciation for the years ended December 31, 2015, 2014 and 2013 were as follows:

2015 2014 2013
Balance, beginning of Year ..........cevecuvviiiieeererrinniiiieeeeeeenenninnns $ 1,169,492 $ 1,058,540 $ 948,581
Depreciation expense @ ..........cccoeveveverereereeerereeeeenereseseenenns 113,609 111,065 108,229
Amortization of in-place leases 2,358 3,999 1,940
Dispositions and other (3,036) 4,112) (210)
Balance, end Of Year.........ccevvuiiiiiiiiiiiiiiiiieiieeree e e e, 1,282,423 $ 1,169,492 $ 1,058,540

(a) Includes approximately $10.7 million, $10.9 million and $6.5 million of depreciation from rental operations for the years ended December 31,
2015, 2014 and 2013, respectively.
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CORPORATE DATA
BOARD OF DIRECTORS

Samuel Zell

Chairman of the Board of Directors,

Equity LifeStyle Properties, Inc.

Chairman, Equity Group Investments
Howard Walker

Co-Vice Chairman of the Board of Directors,
Equity LifeStyle Properties, Inc.

Thomas Heneghan

Co-Vice Chairman of the Board of Directors,
Equity LifeStyle Properties, Inc.

Chief Executive Officer, Equity International
Philip Calian

Founder and Managing Partner of Kingsbury
Partners, LLC and Principal of Waveland
Investments, LLC

David Contis
President of Mall Platform and Senior Executive Vice
President of Simon Properties Group, Inc.

Thomas Dobrowski

Retired Managing Director,

Real Estate and Alternative Investments
General Motors Investment Management Corp.

Tao Huang
Founder and Managing Partner of Range Light, LLC

Marguerite Nader

President and Chief Executive Officer,
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Toll Free: 800.830.9942
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CORPORATE COUNSEL

Clifford Chance US LLP

AUDITORS

Ernst & Young LLP
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DIVIDEND REINVESTMENT PLAN

ELS offers a Dividend Reinvestment Plan. For an
information packet, including the Plan prospectus
and enrollment form, please call the Plan
Administrator, American Stock Transfer and Trust
Company, at 800.830.9942.

STOCKHOLDERS

There were approximately 318 holders of record of
ELS’ common stock as of March 1, 2016.

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 2015 and 2014 on the NYSE
and quarterly dividends were as follows:

Distributions

Close High Low Declared (1)

2015

1st Quarter $54.95  $58.11  $51.57 $0.3750
2nd Quarter 52.58 55.74 51.79 0.3750
3rd Quarter 58.57 59.59 52.40 0.3750
4th Quarter 66.67 66.89 57.71 0.3750
2014

1st Quarter $40.65 $41.61  $35.75 $0.3250
2nd Quarter 4416 4517 40.14 0.3250
3rd Quarter 42.36 46.27 41.44 0.3250
4th Quarter 51.55 52.62 42.33 0.3250

(1) See Note 2 (k) on page F-15 of the 2015 Form 10-K for the year
ended December 31, 2015 for tax treatment of dividends paid.

CORPORATE OFFICE

Equity LifeStyle Properties, Inc.
Two North Riverside Plaza
Chicago, lllinois 60606

Phone: 312.279.1400

Fax: 312.279.1710
www.equitylifestyle.com

FORM 10-K AVAILABILITY

Requests for ELS’ Form 10-K, which will be provided
without charge, filed with the Securities and
Exchange Commission (“SEC”), and any other
investor inquiries from individuals and institutional
investors, should be directed to:

Investor Relations Department

Equity LifeStyle Properties, Inc.

Two North Riverside Plaza

Chicago, lllinois 60606

Phone: 800.247.5279
investor_relations@equitylifestyle.com

The SEC also maintains a website that contains
reports, proxy information and statements, and other
information regarding registrants that file
electronically with the SEC. The website address is:
http://www.sec.gov. ELS files electronically.

ELS’ common stock is listed on the New York Stock
Exchange (“NYSE”) and is traded under the ticker
symbol “ELS.” Our preferred stock is listed on the
NYSE and is traded under the ticker symbol
“ELSPrC.” ELS submitted a Section 12(a) CEO
Certification to the NYSE last year. ELS has filed with
the SEC the CEQ/CFO certifications required under
Section 302 of the Sarbanes-Oxley Act as an exhibit
to its most recently filed Form 10-K. For additional
information about ELS please contact ELS’ Investor
Relations Department.

COMPARISON OF CUMULATIVE TOTAL RETURN

Assumes Initial Investment of $100, December 2010

The performance graph below compares total stockholders’ return on the Common Stock since December 31,
2010 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 of $100 was made on December 31, 2010 in the Common Stock and in
each of the two indexes, and further assumes the reinvestment of all dividends. The FTSE NAREIT All Equity
REITs Index is a free-float adjusted, market capitalization-weighted index of U.S. Equity REITs. Constituents of
the Index include all tax-qualified REITs with more than 50 percent of total assets in qualifying real estate
assets other than mortgages secured by real property. Common Stock price performance presented for the
period from December 31, 2010 through December 31, 2015 is not necessarily indicative of future results.

Comparison of 5 Year Cumulative Total Return
Assumes Initial Investment of $100

Cumulative ($)
Return (%)
Cumulative ($)
Return (%)
Cumulative ($)
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2010 2011 2012 2013 2014 2015
2010 2011 2012 2013 2014 2015
ELS Return (%) 22.18 356 1063 4661 3278

$100.00 12218 126,53 139.98 20522 27249
211 16.00 32.39 13.69 1.38
$100.00 102.11 11845 156.82 178.28 180.75
8.29 19.80 2.86 28.03 2.83
$100.00 10829 12973 13344 17085 175.69
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